CITY OF CLINTON
REGULAR MEETING OF THE MAYOR AND BOARD OF ALDERMEN
TUESDAY, APRIL 17, 2012 - 7:00 P.M.
MUNICIPAL COURTROOM - 305 MONROE STREET

WELCOME AND CALL TO ORDER Mayor Rosemary Aultman

INVOCATION AND PLEDGE OF ALLEGIANCE TO THE FLAG

The invocation was led by Alderman Greer followed by the pledge of allegiance to the flag led
by Alderman Barnett.

ROLL CALL City Clerk. Russell Wall

Present: Jehu Brabham - Alderman-at-Large
Tony Hisaw — Alderman Ward 1
Tony Greer — Alderman Ward 2
William O Barnett — Alderman Ward 3
Kathy Peace — Alderwoman Ward 4
Mike Morgan — Alderman Ward 5

Absent: Mike Cashion — Alderman Ward 6

APPROVAL OF CONSENT AGENDA ITEMS A -P

MOTION made by Alderwoman Peace and SECONDED by Alderman Greer to approve the
Consent Agenda Items A-P. MOTION CARRIED UNANIMOUSLY

APPROVAL TO ADVERTISE FOR BIDS ON THE RENOVATIONS TO THE MAIN
STREET COMMUNITY DEVELOPMENT OFFICE

Upon presentation by Jerry Bounds, Director of Community Development, MOTION made by
Alderman Brabham and SECONDED by Alderman Hisaw the board gave its approval to
advertise for bids on the renovations to the Main Street Community Development Office.
MOTION CARRIED UNANIMOUSLY
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APPROVE THE CHANGES TO THE WARD LINES OF THE CITY OF CLINTON,
MISSISSIPPI AS PRESENTED BY DAVID WADE, SENIOR PLANNER OF THE
CENTRAL MISSISSIPPI PLANNING AND DEVELOPMENT DISTRICT

Upon presentation by Rosemary Aultman, Mayor, MOTION made by Alderman Brabham and
SECONDED by Alderwoman Peace the board approved the changes to the ward lines of the
City of Clinton, Mississippi as presented by David Wade, Senior Planner of the Central
Mississippi Planning and Development District. MOTION CARRIED UNANIMOUSLY

APPROVAL OF 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 (1) E-ONE
TYPHOON CUSTOM PUMPER FOR THE FIRE DEPARTMENT

Upon presentation by Russell Wall, City Clerk, MOTION made by Alderman Greer and
SECONDED by Alderman Barnett 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 (1) E-One Typhoon Custom Pumper for the Fire Department.
MOTION CARRIED UNANIMOUSLY

APPROVAL OF A RESOLUTION AUTHORIZING AND APPROVING THE MAYOR
TO EXECUTE AN EQUIPMENT LEASE-PURCHASE AGREEMENT WITH
BANKCORPSOUTH EQUIPMENT FINANCE FOR THE PURPOSE OF LEASE
PURCHASING ONE (1) E-ONE FIRE RANGER RESCUE TRUCK FOR THE FIRE
DEPARTMENT

Upon presentation by Russell Wall, City Clerk, MOTION made by Alderman Brabham and
SECONDED by Alderman Barnett the board approved a resolution authorizing and approving
the Mayor to execute an equipment Lease-Purchase agreement with BancorpSouth Equipment

Finance for the purpose of lease purchasing one (1) E-One Fire Ranger Rescue Truck for the
Fire Department. MOTION CARRIED UNANIMOUSLY
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APPROVE THE CONSTRUCTION ENGINEERING & INSPECTION SERVICES
CONTRACT IN THE AMOUNT OF $159,645.33, CONTINGENT UPON
CONCURRENCE BY THE MISSISSIPPI DEPARTMENT OF TRANSPORTATION,
WITH ABMB ENGINEERS, INC., FOR THE CONSTRUCTION OF
IMPROVEMENTS UNDER FEDERAL AID PROJECT NO. STP-73574-00(001) -
ARROW DRIVE IMPROVEMENTS

Upon presentation by Bill Owen, Consulting Engineer, MOTION made by Alderman Greer
and SECONDED by Alderman Morgan the board approved the Construction Engineering &
Inspection Services contract in the amount of $159.645.33, contingent upon concurrence by the
Mississippi Department of Transportation, with ABMB Engineers, Inc. for the construction of
improvements under Federal Aid Project No. STP-73574-00(001) - Arrow Drive
Improvements. MOTION CARRIED UNANIMOUSLY

APPROVE THE ACCEPTANCE OF A CONSTRUCTION EASEMENT DONATED BY
THE CLINTON PUBLIC SCHOOL DISTRICT FOR THE NEEDED RIGHT-OF-WAY
FOR IMPROVEMENTS TO ARROW DRIVE

Upon presentation by Bill Owen, Consulting Engineer, MOTION made by Alderman Brabham
and SECONDED by Alderman Greer the board approved the acceptance of a construction
easement donated by the Clinton Public School District for the needed right-of-way for
improvements to Arrow Drive. MOTION CARRIED UNANIMOUSLY

ACCEPT THE CONCURRENCE IN THE DETERMINATIONS BY THE MISSISSIPPI
DEPARTMENT OF TRANSPORTATION AND THE NATCHEZ TRACE PARKWAY
THAT THE IMPROVEMENTS TO ARROW DRIVE WILL HAVE A DE MINIMIS, OR
VERY MINOR, EFFECT ON THE NATCHEZ PARKWAY UNDER FHWA
REGULATIONS FOR POTENTIAL 4(F) PROTECTED PARKLANDS

Upon presentation by Bill Owen, Consulting Enginecer, MOTION made by Alderwoman Peace
and SECONDED by Alderman Morgan the board accepted the concurrence in the
determinations by the Mississippi Department of Transportation and the Natchez Trace
Parkway that the improvements to Arrow Drive will have a de minims, or very minor, effect on
the Natchez Parkway under FHWA regulations for potential 4(f) protected parklands.
MOTION CARRIED UNANIMOUSLY

ADJOURN 7:24 P.M.
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MOTION made by Alderman Brabham and SECONDED by Alderman Morgan to adjourn
until the next regular meeting of the Mayor and Board of Aldermen to be held May 1, 2012 at
7:00 p.m. MOTION CARRIED UNANIMOUSLY

@a‘l& 8 AofL

Daté

E/r
ATTEST: /M 174 o égﬂ;{ /9, 20/ 2
Russell L. Wall, Cit; Clerk Da
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Ceiling Tiles

Main Street & Community Development
Change out only - all tiles

Electrical

Replacing all lights

Adding plugs in plan room
Adding plugs in new office
Moving plug in conference room

A/C

Add duct to plan room
Add duct to new office
Changing out rusted grills

Plumbing

Re-work men's restrooms

Main Street restroom women's & handicap accessable
Three toilets

Three sinks & faucets

Re-locate hotwater heater & move to basement
Hotwater to sink in kitchen and both men's restrooms

Demolition

Deposit box "night"

Old ceiling tiles

Carpet

Floor tiles, front office & entrance
Toilet partitions in mens restrooms
Panneling and nailer strips in JB's office
Vanity in conference room

Cabinets in kitchen

Maoving furniture

Framing

Plan room

New office

Handicap restroom

Deposit box "night"

New door to Angie's office
Close in bathroom windows




Trim

Set 3 3068 doors

Bookshelves in IB's office (stain grade)

Shelves in plan room 9ft. Wide, 8ft. Tall - See Lauren
Vanity's in bathrgom - new in all three restrooms
Upper & lower cabinets in kitchen

Cabinet over phone wiring in kitchen

Painting Interior

Ceiling grid - thoughout building

All walls & ceiling Community Development side
Confernce room

Handicap restroom

Sheetrock

All new wallis
Handicap restroom
1B's office

Painting Exterior

Scrap
Seal - Contractors proposal
Two coats finish

Tile Floor

1000 sq. feet

Allow $1.50 tile & glue, per sg. ft.
Carpet

60 yards

Allow $15.00 per yard to purchase

1B's office and confernce room
[Hardware |

|General Conditions
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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 Governing Body (the

“Governing Body™) of the City of Clinton, Mississippi (the “Lessee™), acting for and on the
behalf of the Lessee hereby finds, determines and adjudicates as follows:

1.

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

The Lessee is authorized pursuant to Section 31-7-13(e) of the Mississippi Code of
1972, as amended, to acquire equipment and furniture by Lease-Purchase agreement
and pay interest thereon by contract for a term not to exceed 10 years;

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

It is necessary for the Lessee to approve and authorize the Agreement.
The Lessee desires to designate the Agreement as a qualified tax-exempt obligation of

Lessee for purposes of Section 265(b) (3) of the Internal Revenue Code of 1986 (the
“Code™).

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

Section 1. The Agreement and Exhibits attached thereto in substantially the same form as
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 behalf of the Lessee.

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

Section 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 governmental unit, except for such use as a member
of the general public.



Section 4. No portion of the rental payments identified in the Agreement (a) is secured,
directly or indirectly, by property used or to be used in a trade or business carried on by a
person other than a governmental unit, except for such use as a member of the general
public, or by payments in respect of such 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 any person other than a governmental unit.

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

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

Section 7. In calendar year 2012, Lessee has designated $4,853,946.00 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 of this resolution, the amount of tax-exempt obligations stated as
either issued or designated as qualified tax-exempt obligations includes tax-exempt
obligations issued by all entities deriving their issuing authority from lessee or by an entity
subject to substantial control by Lessee, as provided in section 265(b)(3)(E) of the Code.

Section 10. The Authorized Officer is further authorized for and on behalf of the
Governing Body and the Lessee to do all things necessary in furtherance of the obligations
of the Lessee pursuant to the Agreement, including execution and delivery of all 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 Barnett 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 AYE
Alderman Hisaw AYE
Alderman Greer AYE
Alderman Barnett AYE
Alderwoman Peace AYE
Alderman Morgan AYE

Alderman Cashion ABSENT



The motion having received the affirmative vote of all members present, the Mayor
declared the motion carried and the resolution adopted this the 17" day of April 2012.

ATTEST:

Russell L. Wall, City (Clerk




LEASING 2, INC.

MASTER LEASE AGREEMENT
LEASE NUMBER:

This MASTER LEASE AGREEMENT (the “Agrecment’), dated as of April 18, 2012 is made and entered into by and between Leasing
2, Inc., a Florida corporation, as lessor (the “Lessor™), and CITY OF CLINTON, MS, a political subdivision of the State of Mississippi, as
lessee (“Lessee”™).

In consideration of the mumal covenants herein contained, the parties hereto agree as follows:

ARTICLEL DEFINITIONS AND EXHIBITS

Section 1.1. Definitions. The following terms have the meanings specified below.

"Acceptance Certificate” means each Acceptance Certificate delivered by Lessee as part of an Equipment Schedule certifying as to the
delivery, installation and acceptance of Equipment.

"Agreement” means this Master Lease Agreement and all Equipment Schedules hereto.
"Agreement Date"” means the date first written above.

"Code” means the Internal Revenue Code of 1986, as amended, together with Treasury Regulations promulgated from time to time
thereunder.

"Equipment” means all items of property described in Equipment Schedules and subject to this Agreement,
"Equipment Group” means each group of Equipment listed in a single Equipment Schedule.
"Equipment Schedule” means each sequentially numbered schedule executed by Lessor and Lessee with respect to an Equipment Group.

"Escrow Account” means the equipment acquisition account established by Lessor and Lessee with the Escrow Agent pursuant to the Escrow
Agreement.

“Escrow Agent” means SunTrust Bank, a Georgia banking corporation, and any successor escrow agent under the Escrow Agreement.

“Escrow Agreement” means the Escrow Agreement, substantially in the form of Exhibit F hereto, to be executed by Lessor, Lessee and the
Escrow Agent upon the first funding of an Equipment Schedule vsing the procedure described in Section 2.4.

"Events of Default” means those events described in Section 12.1.
“"Fiscal Year" means each 12-month fiscal period of Lessee.
"Interest” means the portion of a Rental Payment designated as and comprising interest as provided in a Payment Schedule.

"Lease” means, with respect to each Equipment Group, this Agreement and the Equipment Schedule relating thereto, which together shall
constitute a separate contract between Lessor and Lessee relating to such Equipment Group.

"Lease Date” means, with respect to each Lease, the date so designated in the related Equipment Schedule and the commencement date of
the interest component as provided in the related Payment Schedule.

"Lease Term" means, with respect to each Equipment Group, the period during which the related Lease is in effect as specified in Section
il

"Net Proceeds™ means any insurance proceeds or condemnation awards paid with respect to any Equipment remaining after payment there
from of all expenses incurred in the collection thereof.

"Non-Appropriation” means the failure of Lessee, Lessee’s governing body, or, if applicable, the governmental entity from which Lessee
obtains its operating and/or capital funds to appropriate money for any Fiscal Year sufficient for the continued performance by Lessee of all
of Lessee’s obligations under this Agrecment, as evidenced by the passage of an ordinance or resolution specifically prohibiting Lessee
from performing its obligations under this Agreement with respect to any Equipment, and from using any moneys to pay any Rental
Payments due under this Agreement for a designated Fiscal Year and all subsequent Fiscal Years.

“Payment Date” means each date upon which a Rental Payment is due and payable as provided in a Payment Schedule.
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“"Payment Schedule" means the schedule of Rental Payments attached to an Equipment Schedule.
"Principal” means the portion of any Rental Payment designated as and comprising principal as provided in a Payment Schedule.

"Prepayment Price” means the amount so designated and set forth opposite a Payment Date in a Payment Schedule indicating the amount for
which Lessee may purchase the related Equipment Group as of such Payment Date after making the Rental Payment due on such Payment
Date.

"Rental Payment” means each payment due from Lessee to Lessor on a Payment Date.
“Specifications” means the bid specifications and/or purchase order pursuant to which Lessee has ordered any Equipment from a Vendor.
"State” means the state or commonwealth in which Lesses is situated.

"Vendor” means each of the manufacturers or vendors from which Lessee has ordered or with which Lessee has contracted for the
manufacture, delivery and/or installation of the Equipment.

Section 1.2. Exhibits.

Exhibit A: Equipment Schedule including form of Acceptance Certificate and form of Payment Schedule.

Exhibit B-1: Forn of Tax Agreement and Arbitrage Certificate (Escrow).

Exhibit C-1: Form of Resolution of the Governing Body of Lessee relating to each Lease (Escrow).

Exhibit D: Form of Incumbency Certificate as to each officer or representative of Lessee executing this Agreement or any Lease.
Exhibit E: Form of Opinion of Independeni Counsel to Lessee.

Exhibit F: Form of Escrow Agreement.

Exhibit G-1: Form of Confirmation of Outside Insurance.

Exhibit G-2: Form of Questionnaire for Self-Insurance and Addendum to Equipment Schedule Relating to Self-Insurance.

ARTICLEINL. LEASE OF EQUIPMENT

Section 2.1. Acquisition of Equipment. Prior to the addition of any Equipment Group, Lessee shall provide Lessor with a description of
the equipment proposed to be subject to a Lease hereunder, including the cost and vendor of such equipment, the expected delivery date and
the desired lease terms for such equipment, and such other information as the Lessor may require.  If Lessor, in its sole discretion,
determines the proposed equipment may be subject to a Lease hereunder, Lessor shall furnish to Eessee a proposed Equipment Schedule
relating to the Equipment Group for execution by Lessee and then Lessor. By execution hereof, Lessor has made no commitment to lease
any equipment to Lessee.

Section 2.2. Disbursement. Lessor shall have no obligation to make any disbursement to a Vendor or reimburse Lessee for any payment

made to a Vendor for an Equipment Group {or, if the escrow procedure described in Section 2.4 hereof is utilized, consent to a disbursemnent)
until five (5) business days after Lessor has received all of the following in form and substance satisfactory to Lessor: (a) a completed
Equipment Schedule executed by Lessee; (b) an Acceptance Certificate in the form included with Exhibit A hereto; {c) a resolution or
evidence of other official action taken by or on behalf of the Lessee to authorize the acquisition of the Equipment Group on the terms
provided in such Equipment Schedule; (d) a Tax Agreement and Arbitrage Certificate in the form of Exhibit B-1 (as applicable) attached
hereto; (e) evidence of insurance with respect to the Equipment Group in compliance with Article VII of this Agreement; (f) Vendor
invoice(s) and/or bill(s) of sale relating to the Equipment Group, and if such invoices have been paid by Lessee, evidence of payment thereof
and evidence of official intent to reimburse such payment as required by the Code; (g) financing statements naming Lessee as debtor and/or
the original certificate of title or manufacturer’s certificate of origin and title apphication, if any, for any Equipment which is part of such
Equipment Group and is subject to ceriificate of title faws; (h) a completed and executed Form 8038-G or 8038-GC, as applicable, or
evidence of filing thereof with the Secretary of Treasury; (i) an opinion of counsel to the Lessee substantially in the form of Exhibit E hereto,
and (j) any other documents or items reasonably required by Lessor.

Section 2.3. Lease; Possession and Use. Lessor hereby leases the Equipment to Lessee, and Lessee hereby leases the Equipment from
Lessor, upon the terms and conditions set forth herein. Lessee shall have quiet use and enjoyment of and peaceably have and hold each
Equipment Group during the related Lease Term, except as expressly set forth in this Agreement.

4

repaid by fie Rental Payments duc under the related Lease.

-

Section 2.4. Escrow Procedure. If Lessor and Lessee agree that the cost of an Equipment qup is to be paid | frnvulu I-,A-crmvm.uulu (a)
Lessor and Lessee shall execute the Escrow-Agreement substantially in the for m Exhibit Bt ==orand [essee shall execute an Equipment
Schedule relating to such Equipment Group; and (c]. Lessarsthaif WEpoRTT amrameunt equal to the cost of the Equipment Group into the
Escrow Account. All amounts-deprsitad by Lessor mnto the Escrow Account shall constitute a loan from Lessor 1o Lessee- which shall be

ARTICLENI. TERM
Section 3.1. Term. This Agreement shall be in effect from the Agreement Date until the earliest of (a) termination under Section 3.2 or (b)
termination under Section 12.2; provided, however, no Equipment Schedules shall be executed after any Non-Appropriation or Event of
Default. Each Lease with respect to an Equipment Group shall be in effect for a Lease Term commencing upon the Lease Date and ending
as provided in Section 3.5.
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Section 3.2. Termination by Lessee. In the sole cvent of Non-Appropriation, this Agreement and each Lease hereunder shall terminate, in
whole, but not in part, as to all Equipment effective upon the last day of the Fiscal Year for which funds were appropriated, in the manner
and subject to the terms specified in this Article. Lessee may effect such termination by giving Lessor a written notice of termination and by
paying to Lessor any Rental Payments and other amounts which are due and have not been patd at or before the end of its then current Fiscal
Year. Lessee shall endeavor to give notice of such termination not less than ninety (90) days prior to the end of the Fiscal Year for which
appropriations were made, and shall notify Lessor of any anticipated termination. In the event of termination of this Agreement as provided
in this Section, Lessee shall comply with the instructions received from Lessor in accordance with Section 12.3.

Section 3.3. Effect of Termination. Upon termination of this Agreement as provided in Section 3.2, Lessee shall not be responsible for the
payment of any additional Rental Payments coming due in succeeding Fiscal Years, but if Lessee has not complied with the instructions
received from Lessor in accordance with Section 12.3, the termination shall nevertheless be effective, but Lessee shali be responsible for the
paymeni of damages in an amount equal to the amount of the Renta) Payments that would thereafier have come due if this Agreernent had
not been terminated and which are attributable to the number of days after which Lessee fails to comply with Lessor’s instructions and for
any other loss suffered by Lessor as a result of Lessee’s failure to take such actions as required.

Section 3.4. Non-substitution. If this Agreement is terminated by Lessee in accordance with Section 3.2, to the extent permitted by State
law, Lessee agrees not to purchase, lease, rent, borrow, seek appropriations for, acquire or otherwise receive the benefits of any personal
property to perform the same functions as, or functions taking the place of, those performed by any of the Equipment, and agrees not to
permit such functions 1o be performed by its own employees or by any agency or entity affiliated with or hired by Lessee, for a period of one
year following such termination; provided, however, these restrictions shall not be applicable in the event the Equipment shall be sold hy
Lessor and the amount received from such sale, less all costs of such sale, is sufficient 1o pay the then applicable Prepayment Prices relating
thereto as set forth in the Equipment Schedules; or to the extent the application of these restrictions is unlawful and would affect the validity
of this Agreement.

Section 3.5. Termination of Lease Term. The Lease Term with respect to any Lease will terminate upon the occurrence of the first of the
following events: (a) the termination of this Agreement by Lessee in accordance with Section 3.2; (b) the payment of the Prepayment Price by
Lessee pursuant to Article V; (c) an Event of Default by Lessee and Lessor’s election to terminate such Lease pursuant to Article XII; or (d)
the payment by Lessee of all Rental Payments and all other amounts authorized or required to be paid by Lessee pursuant to such Lease.

ARTICLEIY. RENTAL PAYMENTS

Section 4.1. Rental Payments. The Lessee agrees to pay the Rental Payments due as specified in the Paymenl Schedule in Exhibit A. A
portion of each Rental Payment is paid as interest as specified in the Payment Schedule of each lease, and the first Rental Payment will
include Interest accruing from the Lease Date. Lessor is authorized to insert the due date of the first Rental Payment in the Payment
Schedule in Exhibit A. All Rental Payments shall be paid te Lessor, or to such assignee(s) Lessor has assigned as stipulated in Article XI, at
such places as Lessor or such assignee(s) may from time to time designate by written notice 10 Lessee. Lessee shall pay the Rental Payments
with lawful money of the United States of America from moneys legally available therefore.

Section 4.2. Current Expense. The obligations of Lessee, including its obligation to pay the Rental Payments due in any Fiscal Year of a
Lease Term, shail constitute a current expense of Lessee for such Fiscal Year and shall not constitute an indebtedness of Lessee within the
meaning of the Constitution and laws of the State. Nothing herein shall constitute a pledge by Lessee of any taxes or other moneys {other
than moneys lawfully appropriated from time to time by or for the benefit of Lessee for this Agreement and the Net Proceeds of the
Equipment) to the payment of any Rental Payment or other amount coming due hereunder.

Section 4.3. Unconditional Rental Pavments. The Lessce's obligation to make Rental Payments shall be absolute and unconditional. Also,
any other payments required hereunder shall be absolute and unconditional. Lessee shall make these payments when due and shall not
withhold any of these payments pending final resolution of any disputes. The Lessee shall not assert any right of set-off or counterclaim
against its obligation to make these payments. Lessee’s obligation to make Rental Payments or other payments shall not be abated through
accident, unforeseen circumstances, failure of the Equipment to perform as desired, damage or destruction to the Equipment, loss of
possession of the Equipment or obsolescence of the Equipment. The Lessee shall be obligated to continue to make payments required of it by
this Agreement if title to, or temporary use of, the Equipment or any part thereof shall be taken under exercise of the power of eminent
domain,

ARTICLEV. OPTIONTO PREPAY

Section 5.1. Option to Prepay. Lessee shall have the option to prepay iis obligations under any Lease in whole but not in part on any
Payment Date for the then applicable Prepayment Price as set forth in the related Payment Schedule, provided there has been no Non-
Appropriation or Event of Default.

Section 5.2. Exercise of Option. Lessee shall give notice to Lessor of its intention to exercise its option not less than thinty (30) days prior
to the Payment Date on which the option will be exercised and shall pay 1o Lessor not later than such Payment Date an amount equal 1o all
Rental Payments and any other amounts then due or past due under the related Lease (including the Rental Payment due on the Payment
Date on which the option shall be effective) and the applicable Prepayment Price set forth in the related Payment Schedule. In the event that
all such amounts are not received by Lessor on such Payment Date, such notice by Lessee of exercise thereof shall be void and the related
Lease shall continue in full force and effect.

Section 5.3. Release of Lessor’s Interest. Upon receipt of the Prepayment Price in good funds with respect to any Equipment Group, the
Lease with respect to such Equipment Group shall terminate and Lessee shall become entitled to such Equipment Group AS IS, WHERE IS,
WITHOUT WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
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ANY PARTICULAR PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY LESSEE, except that such Equipment Group shall
not be subject to any lien or encumbrance created by or arising through Lessor.

ARTICLE VI. REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 6.1. Representations and Warranties of Lessee. Lessee represents and warrants as of the Agreement Date and as of each Lease
Date as follows:

(a) Lessee is a state or political subdivision of the State within the meaning of Section 103{c) of the Code, duly arganized and existing
under the Constitution and laws of the State, and is authorized under the Constitution and laws of the State to enter into this Agreement,
each Lease and the transactions contemplated hereby and thereby, and to perform all of its obligations under this Agreement and each Lease.
(b) The execution and delivery of this Agreement and each Lease have been duly authorized by all necessary action of Lessez’s
governing body and such action is in compliance with all public bidding and other State and federal laws applicable to this Agreement, each
Lease and the acquisition and financing of the Equipment by Lessee.

(©) This Agreement and each Leasc have been duly executed and delivered by and constitutes the valid and binding obligation of
Lessee, enforceable against Lessee in accordance with their respective terms.

) The execution, delivery and performance of this Agreement and each Lease by Lessee shall not (i) violate any State or federal law
or local law or ordinance, or any order, writ, injunction, decree, or regulation of any court or other governmental agency or body applicable 1o
Lessee, or (i) conflict with or result in the breach or violation of any term or provision of, or constitute a default under, any note, bond,
mortgage, indenture, agreement, deed of trust, lease or other obligation to which Lessee is bound.

(e) There is no action, suit, proceeding. claim, inquiry or investigation, at law or in equity, before or by any court, regulatory agency,
public board or body pending or, to the best of Lessee’s knowledge, (hreatened against or affecting Lessee, challenging Lessee’s authority to
enter into this Agreement or any Lease or any other action wherein an unfavorable ruling or finding would adversely affect the enforceability
of this Agreement or any Lease.

H No lease, rental agreement, lease-purchase agreement, payment agreement or coniract for purchase to which Lessee has been a
party at any time during the past ten (10) years has been terminated by Lessec as a result of insufficient funds being appropriated in any
Fiscal Year. No event has occurred which would constitute an event of default under any debt, revenue bond or obligation, which Lessee has
issued during the past ten {10} years.

(g Lessee or Lessee’s governing body has appropriated and/or taken other lawful actions necessary to provide moneys sufficient 10 pay
all Rental Payments during the current Fiscal Year, and such moneys will be applied in payment of all Rental Payments due and payable
during such current Fiscal Year.

(h) Lessee has an immediate need for, and expects to make immediate use of, the Equipment, which need is not temporary or expected
to diminish during the applicable Lease Term. Lessee presently intends to continue each Lease hereunder for its entire Lease Term and to
pay all Rental Payments relating thereto.

Section 6.2. Covenants of Lessee. Lessce agrees that so long as any Rental Payments or other amounts due under this Agreement remain
unpaid:

{a) Lessce shall not install, use, operate or maintain the Equipment improperly, carelessly, in violation of any applicable law or
regulation or in a manner contrary to that contemplated by this Agreement. Lessee shall obtain and maintain all permits and licenses
necessary for the installation and operation of the Equipment. Lessee shall not, without the prior written consent of Lessor, affix or install
any accessory equipment or device on any of the Equipment if such addition would change or impair the originally intended functions, value
or use of such Equipment.

(b) Lessee shall provide Lessor access at all reasonable times to examine and inspect the Equipment and provide Lessor with such
access (o the Equipment as may be reasonably necessary to perform maintenance on the Equipment in the event of failure by Lessee to
perform its obligations hereunder.

{c) Lessee shall not, directly or indirectly, creale, incur, assume or suffer 1o exist any mortgage, pledge, lien, charge, encumbrance or
other claim with respect to the Equipment, other than the respective rights of Lessor and Lessee as herein provided. Lessee shall promptly, at
its own expense, take such actions as may be necessary duly to discharge or remove any such claim if the same shall arise at any time.
Lessee shall reimburse Lessor for any expense incurred by Lessor in order to discharge or remove any such claim.

(d) The person or entity in charge of preparing Lessee's budget will include in the budget request for each Fiscal Year the Rental
Payments to become due during such Fiscal Year, and will use all reasonable and lawful means available 1o secure the appropriation of
money for such Fiscal Year sufficient to pay all Rental Payments coming due therein. Lessor acknowledges that appropriation for Rental
Payments is a governmental function, which Lessee caninot contractually commit itself in advance to perform. Lessee acknowledges that this
Agreement does not constitute such a commitment. However, Lessee reasonably believes that moneys in an amount sufficient to make all
Rental Payments can and will lawfully be appropriated and made available 1o permit Lessee’s continued wtilization of the Equipment in the
performance of its essential functions during the applicable Lease Terms.

(e) Lessee shall assure that its obligation to pay Rental Payments is not directly or indirectly secured by any interest in property, other
than the Equipment, and that the Rental Payments will not be directly or indirectly secured by or derived from any payments of any type or
any fund other than Lessee’s general purpose fund.

() Upon Lessor’s request, Lessee shall provide Lessor with current financial stalements, budgets, and proof of appropriation for the
ensuing Fiscal Year and such other financial information refating to the ability of Lessee to continue this Agreement and each Lease as may
be reasonably requested by Lessor.
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(2) Lessee shall prompily and duly execute and deliver to Lessor such further documents, instruments and assurances and take such
further action as Lessor may from time to time reasonably request in order to carry out the intent and purpose of this Agreement and to
establish and protect the rights and remedies created or intended to be ¢created in favor of Lessor hereunder.

Section 6.3. Tax Related Representations, Warranties and Covenants.

(a) Incorporation of Tax Agreement and Arbitrage Certificate. As of each Lease Date and with respect each Lease, Lessee makes each
of the representations, warranties and covenants contained in the Tax Agreement and Arbitrage Certificate delivered with respect to such
Lease. By this reference each such Tax Agreement and Arbitrage Centificate is incorporated in and made a pari of this Agreement.

(b) Evenr of Taxabiliry. 1f Lessor either (i) receives notice, in any form, from the Intemal Revenue Service or (ii) reasonably
determines, based on an opinion of independent 1ax counsel selected by Lessor, that Lessor may not exclude any Interest paid under any
Lease from its Federal gross income (each an "Event of Taxability"), the Lessee shall pay to Lessor upon demand (x) an amount which, with
respect to Rental Payments previously paid and 1aking into account all penalties, fines, interest and additions to tax (including all federal,
state and Jocal taxes imposed on the Interest due through the date of such event), will restore Lo Lessor its after-tax yield (assuming tax at the
highest marginal tax rate and taking into account the time of receipt of ~ Rental Payments and reinvestment at the after-tax yield rate) on
the transaction evidenced by such Lease through the date of such event and (y) as additional Rental Payments to Lessor on each succeeding
Payment Date such amount as will maintain such after-tax yield to Lessor.

ARTICLE VII. INSURANCE AND RISK OF LOSS

Section 7.1. Liability and Property Insurance. Lessee shall, at its own expense, procure and maintain continuously in effect during each
Lease Term: (a) public liability insurance for death or injuries to persons, or damage to property arising out of or in any way connected to the
Equipment sufficient to protect Lessor and/or assigns from liability in all events, with a coverage of not less than $1,000,000 per occurrence
unless specified differently in the related Equipment Schedule, and (b) insurance against such hazards as Lessor may require, including, but
not limited to, all-risk casualty and property insurance, in an amount equal to the greater of the full replacement cost of the Equipment or the
applicable Prepayment Price of each Equipment Group.

Section 7.2, Workers’ Compensation Insurance. If required by State law, Lessee shall carry workers’ compensation insurance covering
all employees on, in, near or about the Equipment, and upon request, shall furnish 1o Lessor certificates evidencing such coverage throughout
the Lease Term.

Section 7.3. Insurance Requirements.

(a) Insurance Policies. All insurance policies required by this Article shall be 1aken out and maintained with insurance companies
acceptable to Lessor and shall contain a provision that thirty (30) days prior to any change in the coverage the insurer must provide written
notice to the insured pariies. No insurance shall be subject to any co-insurance clause. Each insurance policy shall name Lessor and/or its
assigns as an additional insured party and loss payee regardless of any breach of warranty or other act or omission of Lessee and shall include
a lender’s loss payable endorsement for the benefit of Lessor and/or is assigns. Prior to the delivery of Equipment, Lessee shall deposit with
Lessor evidence satisfactory to Lessor of such insurance and, prior 10 the expiration thereof, shall provide Lessor evidence of all renewals or
replacements thereof.

(b) Self Insurance. With Lessor's prior consent, Lessee may self-insure the Equipment by means of an adequate insurance fund set
aside and maintained for that purpose which must be fully described in a letter delivered to Lessor in form acceptable to Lessor.

{c) Evidence of Insurance. Lessec shall deliver to Lessor upon acceptance of any Equipment evidence of insurance which complies
with this Article VII with respect to such Equipment to the satisfaction of Lessor, including, without limitation, the confirmation of insurance
in the form of Exhibit G-1 attached hereto together with Certificates of Insurance, when available, or the Questionnaire for Self-Insurance
and Addendum to Equipment Schedule Relating to Self-Insurance in the form of Exhibit G-2 attached hereto, as applicable.

Section 7.4. Risk of Loss. To the extent permitted by the applicable laws of the State, as between Lessor and Lessee, Lessee assumes all
risks and liabilities from any cause whatsoever, whether or not covered by insurance, for loss or damage to any Equipment and for injury to
or death of any person or damage to any property. Whether or not covered by insurance, Lesses hereby assumes responsibility for and agrees
to indemnify Lessor from all liabilities, obligations, losses, damages, penalties, claims, actions, costs and expenses, including reasonable
attorneys’ fees, imposed on, incurred by or asserted against Lessor that relate to or arise out of this Agreement, including but not limited to,
(a) the selection, manufacture, purchase, acceptance or rejection of Equipment or the ownership of the Equipment, (b) the delivery, lease,
possession, maintenance, use, condition, return or operation of the Equipment, (c) the condition of the Equipment sold or otherwise disposed
of after possession by Lessee, (d) the conduct of Lessee, its officers, employees and agents, (€) a breach of Lessee of any of its covenants or
obligations hereunder, (f) any claim, loss, cost or expense involving alleged damage 1o the environment refating to the Equipment, including,
but not limited to investigation, removal, cleanup and remedial costs, and (g} any strict liability under the laws or judicial decisions of any
state or the United States. This provision shall survive the termination of this Agreement.

Section 7.5. Destruction of Equipment. Iessee shall provide a complete written report 10 Lessor immediately upon any loss, thell, damage
or destruction of any Equipment and of any accident involving any Equipment. Lessor may inspect the Equipment at any time and from
time to time during regular business hours. If all or any part of the Equipment is stolen, lost, destroyed or damaged beyond repair (“Damaged
Equipment™), Lessee shall within thirty (30} days after such event either: (a) replace the same at Lessee’s sole expense with equipment
having substantially similar Specifications and of equal or greater value to the Damaged Equipment immediately prior to the time of the loss
occurrence, such replacement equipment to be subject to Lessor’s approval, whereupon such replacement equipment shall be substituted in
the applicable Lease and the other related documents by appropriate endorsement or amendment; or (b) pay the applicable Prepayment Price
of the Damaged Equipment determined as set forth in the related Equipment Schedule. Lessee shall notify Lessor of which course of action
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it will take within fifteen (15) days after the loss occurrence. [f, within forty-five (45) days of the loss occurrence, (a) Lessee fails to notify
Lessor; (b) Lessee and Lessor fail to execute an amendment to the applicable Equipment Schedule to delete the Damaged Equipment and add
the replacement equipment or (c) Lessee has failed 1o pay the applicable Prepayment Price, then Lessor may, at its sole discretion, declare the
applicable Prepayment Price of the Damaged Equipment, to be immediately due and payable. The Net Proceeds of insurance with respect to
the Damaged Equipment shall be made available by Lessor to be applied to discharge Lessee’ obligation under this Section.

ARTICLE VIII. OTHER OBLIGATIONS OF LESSEE

Section 8.1. Maintenance of Equipment. Lessee shall notify Lessor in writing prior to moving the Equipment 1o ancther address and shall
otherwise keep the Equipment at the address specified in the related Equipment Schedule. Lessee shall, al its own expense, maintain the
Equipment in proper working 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 encumbrances and liens. All such
replacement parts and accessories shall be deemed to be incorporated immediately into and to constitute an integral portion of the Equipment
and as such, shall be subject to the terms of this Agreement.

Section 8.2. Taxes. Lessee shall pay all taxes and other charges which are assessed or levied against the Equipment, the Rental Payments or
any part thereof, or which become due during the Lease Term, whether assessed against Lessee or Lessor, except as expressly limited by this
Section. Lessee shall pay all utilities and other charges incurred in the operation, maintenance, use, occupancy and upkeep of the
Equipment, and all special assessments and charges lawfully made by any governmental body that may be secured by a lien on the
Equipment. Lessee shall nol be required to pay any federal, state or local income, succession, transfer, franchise, profit, excess profit, capital
stock, gross receipts, corporate, or other similar tax payable by Lessor, its successors or assigns, unless such tax is made as a substitute for any
tax, assessment or charge which is the obligation of Lessee under this Section.

Section 8.3. Advances. If Lessee shall fail to perform any of its cbligations under this Article, Lessor may take such action 1o cure such
failure, including the advancement of money, and Lessee shall be obligated to repay all such advances on demand, with interest at the rate of
18% per annum or the maximum raie permitted by law, whichever is less, from the date of the advance to the date of repayment.

ARTICLEIX. TITLE

Section 9.1. Title. During the Lease Term, ownership and legal title of all Equipment and all replacements, substitutions, repairs and
modification shall be in Lessee and Lessee shall take all action necessary to vest such ownership and title in Lessee. Lessor does not own the
Equipment and by this Agreement and each Lease is merely financing the acquisition of such equipment for Lessee. Lessor has not been in
the chain of title of the Equipment, does not operate, control or have possession of the Equipment and has no control over the Lessee or the
Lessee’s operation, use, storage or maintenance of the Equipment.

Section 9.2 Security Interest. Lessee hereby grants to Lessor a continuing, first priority security interest in and to the Equipment, all
repairs, replacements, substitutions and modifications thereto and all proceeds thereof and in the Escrow Account (if any) in order to secure
Lessee’s payment of all Rental Payments and the perfonmance of all other obligations. Lessce hereby authorizes Lessor to prepare and file
such financing statements and other such documents to establish and maintain Lessor’s valid first lien and perfected security interest.
Lessee will join with Lessor in executing such documents and will perform such acts as Lessor may request to establish and maintain Lessor's
valid first lien and perfected security interest. If requested by Lessor, Lessee shall obiain a landlord and/or mortgagee’s consent and waiver
with respect to the Equipment If requested by Lessor, Lessee shall conspicuously mark the Equipment, and maintain such markings during
the Lease Term, to clearly disclose Lessor's security interest in the Equipment. Upon termination of a Lease through exercise of Lessee’s
option to prepay pursuant to Article V or through payment by Lessee of all Rental Payments and other amounts due with respect 1o an
Equipment Group, Lessor's security interest in such Equipment Group shall termznate, and Lessor shall execute and deliver to Lessee such
documents as Lessee may reasonably request to evidence the termination of Lessor’s security interest in such Equipment Group.

Section 9.3. Modification of Equipment. Lessee wiltl not, without the prior written consent of Lessor, affix or install any accessory
equipment or device on any of the Equipment if such addition will change or impair the originally intended value, function or use of the
Equipment.

Section 9.4. Personal Property. The Equipment is and shall at all times be and remain personal property and not fixtures.

ARTICLEX. WARRANTIES

Section 10.1. Selection of Equipment. Fach Vendor and all of the Equipment have been selected by Lessee. Lessor shall have no
responsibility in connection with the selection of the Equipment, the ordering of the Equipment, its suitability for the use intended by Lessee,
the acceplance by any Vendor or its sales representative of any order submitted, or any delay or failure by such Vendor or its sales
representative to manufacture, deliver or install any Equipment for use by Lessee.

Section 10.2. Vendor’s Warranties. Lessor hereby assigns to Lessee for and during the related Lease Term, all of its interest, if any, in all
Vendor's warranties, guarantees and patent indemnity protection, express or implied issued on or applicable to an Equipment Group, and
Lessee may obtain the customary services furnished in connection with such warranties and guarantees at Lessee's expense. Lessor has no
obligation to enforce any Vendor's warranties or obligations on behalf of itself or Lessee.

Section 10.3. Disclaimer of Warranties. LESSEE ACKNOWLEDGES THAT THE EQUIPMENT IS OF A SIZE, DESIGN,
CAPACITY, AND MANUFACTURE SELECTED BY LESSEE. LESSEE ACKNOWLEDGES THAT IT SELECTED THE
EQUIPMENT WITHOUT ASSISTANCE OF LESSOR, ITS AGENTS OR EMPLOYEES. LESSOR IS NOT A MANUFACTURER OF
THE EQUIPMENT OR A DEALER IN SIMILAR EQUIPMENT, AND DOES NOT INSPECT THE EQUIPMENT BEFORE DELIVERY
TO LESSEE. LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE,
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DESIGN, CONDITION, QUALITY, DURABILITY, SUITABILITY, MERCHANT-ABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY LESSEE OF THE EQUIPMENT, OR ANY OTHER
REPRESENTATION OR WARRANTY WITH RESPECT TO THE EQUIPMENT. IN NO EVENT SHALL LESSOR BE LIABLE FOR
ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR
THE EQUIPMENT OR LESSEE’S USE OF THE EQUIPMENT.

ARTICLE XI. ASSIGNMENT AND SUBLEASING

Section 11.1. Assignment by Lessor. Lessor, without Lessee's consent, may assign and reassign all of Lessor’s right, title and/or interest in
and to this Agreement or any Lease, including, but not limited to, the Rental Payments and other amounts payable by Lessee and Lessor's
interest in the Equipment, in whole or in part to one or more assignees or subassignee(s) by Lessor at any time. No such assignment shall be
effective as against Lessee unless and until written notice of the assignment is provided to Lessee. When presented with a notice of
assignment, Lessee will acknowledge in writing receipt of such notice for the benefit of Lessor and any assignee. Lessee shall keep a
complete and accurate record of all such assignments.

Section 1.2 Assicnment and Subleasing by Lessee. Neither this Agreement nor any Lease or any Equipment may be assigned,
subleased, sold, transferred, pledged or mortgaged by Lessee.

ARTICLE XI1. EVENTS OF DEFAULT AND REMEDIES

Section 12.1. Events of Default Defined. The occurrence of any of the following events shall constitute an Event of Default under this
Agreement and each Lease:

(a) Lessee's failure to pay, within ten (10) days following the due date thereof, any Rental Payment or other amount required to be paid
to Lessor (other than by reason of Non-Appropriation).

(b) Lessee's fatlure to maintain insurance as required by Article VII.

(c) With the exception of the above clauses (a) & (b), Lessee's failure to perform or abide by any condition, agreement or covenant for a
period of thirty (30) days afier written notice by Lessor to Lessee specifying such failure and requesting that it be remedied, unless Lessor
shall agree in writing 1o an exiension of time prior to its expiration.

(d) Lessor's determination that any representation or warranty made by Lessee in this Agreement was untrue in any material respect
upon execution of this Agreement or any Equipment Schedule.

(e The occurrence of an Event of Taxability.

H The filing of a petition in bankruptcy by or against Lessee, or failure by Lessee promptly to lift any execution, garnishment or

attachment of such consequence as would impair the ability of Lessee to carry on its govermnmental funclions or assignment by Lessee for the
benefit of creditors, or the entry by Lessee into an agreement of composition with creditors, or the approval by a court of competent
jurisdiction of any adjustment of indebtedness of Lessee, or the dissolution or liquidation of Lessee.

Section 12.2. Remedies on Default. Upon the occurrence of any Event of Default, Lessor shall have the right, at its option and without any
further demand or notice to one or more or all of the following remedies:

(a) Lessor, with or without terminating this Agreement or any Lease, may declare all Rental Payments immediately due and payable by
Lessee, whereupon such Rental Payments shall be immediately due and payable.

(b) Lessor, with or without terminating this Agreement or any Lease, may repossess any or all of the Equipment by giving Lessee
writien notice to deliver such Equipment in the manner provided in Section 12.3; or in the event Lessee fails 1o do so within ten (10) days
after receipt of such notice, Lessor may enter upon Lessee’s premises where such Equipment is kept and take possession of such Equipment
and charge Lessee for costs incurred, including reasonable attorneys’ fees. Lessee hereby expressly waives any damages occasioned by such
repossession.  If the Equipment or any portion has been destroyed, Lessee shall pay the applicable Prepayment Price of the destroyed
Equipment as set forth in the related Payment Schedule. Regardless of the fact that Lessor has taken possession of the Equipment, Lessee
shall continue to be responsible for the Rental Payments due during the Fiscal Year.

(c) If Lessor terminates this Agreement andfor any Lease and, in its discretion, takes possession and disposes of any or all of the
Equipment, Lessor shall apply the proceeds of any such disposition 1o pay the following items in the following order: (i) all costs (including,
but not limited 1o, attorneys” fees) incurred in securing possession of the Equipment; (ii) all expenses incurred in completing the disposition;
(iii) any sales or transfer taxes; (iv) the applicable Prepaymeat Prices of the Equipment Groups; and (v) the balance of any Rental Payments
owed by Lessee during the Fiscal Year then in effect. Any disposition proceeds remaining afier the requirements of Clauses (i), (i), (iit), (iv)
and (v) have been met shall be paid to Lessee.

(d) Lessor may take any other remedy available, at law or in equity, with respect to such Event of Default, including those requiring
Lessee to perform any of its obligations or lo pay any moneys due and payable to Lessor and Lessee shall pay the reasonable attorneys’ fees
and expenses incurred by Lessor in enforcing any remedy hereunder.

(e) Each of the foregoing remedics is cumulative and may be enforced separately or concurrently.

Section 12.3. Return of Equipment: Release of Lessee’s Interest. Upon termination of any Lease prior to the payment of all related
Rental Payments or the applicable Prepayment Price (whether as result of Non-Appropriation or Event of Default, Lessee shall, within ten
(10) days after such termination, al its own expense: (a) perform any testing and repairs required to ptace the related Equipment in the
condition required by Article VIII; (b) if deinstallation, disassembly or crating is required, cause such Equipment to be deinstalled,
disassembled and crated by an authorized manufacturer’s representative or such other service person as is satisfactory to Lessor; and (c)
return such Equipment to a location specified by Lessor, freight and insurance prepaid by Lessee. If Lessee refuses to retum such Equipment
in the manner designated, Lessor may repossess the Equipment without demand or notice and without court order or legal process and
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charge Lessee the costs of such repossession. Upon termination of this Agreement in accordance with Article Il or Article XI1 hereof, at the
election of Lessor and upon Lessor’s written notice to Lessee, full and unencumbered legal title and ownership of the Equipment shall pass to
Lessor. Lessee shall have no further interest therein. T.essee shall execute and deliver to Lessor such documents as Lessor may request Lo
evidence the passage of legal title and ownership to Lessor and termination of Lessec’s interest in the Equipment.

Section 12.4 Late Charge. Lessor shall have the right to require late payment charge for each Rental or any other amount due hereunder
which is not paid within 10 days of the date when due equal to the lesser of 5% of each late payment or the legal maximum. This Section is
only applicable to the extent it does not affect the validity of this Agreement.

ARTICLE XIII. MISCELLANEOUS PROVISIONS

Section 13.1. Notices. All written notices to be given under this Agreement shall be given by mail to the party entitled thereto at its address
specified beneath each party’s signature, or at such address as the party may provide to the other parties hereto in writing from time to time.
Any such notice shall be deemed to have been received 72 hours after deposit in the United States mail in registered or certified form, with
postage fully prepaid, or, if given by other means, when delivered at the address specified in this Section 13.1.

Section 13.2. Binding Effect. This Agreement and each Lease hereunder shall be binding upon and shall inure to the benefit of Lessor and
Lessee and their respective successors and assigns. Specifically, as used herein the term “Lessor” means any person or entity to whom Lessor
has assigned its right to receive Rental Payments under any Lease.

Section 13.3. Severability. In the event any provision of this Agreement or any Lease shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shail not invalidate or render unenforceable any other provision hereof,

Section 13.4. Entire Apreement; Amendments. This Agreement constitutes the entire agresment of the parties with respect to the subject
matter hereof and supersedes all pror and conlemporaneous writings, understandings, agreements, solicitation documents and
Tepresentations, express or implied. This Agreement may be amended or modified only by written documents duly authorized, executed and
delivered by Lessor and Lessee.

Section 13.5. Captions. The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the
scope or intent of any provisions, Anticles, Sections or Clauses hereof.

Section 13.6. Further Assurances and Corrective Instruments. Lessor and Lessee agree that they will, from time to time, execute,
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto and such further instruments as
may reasonably be required for correcling any inadequate or incorrect description of the Equipment hereby leased or intended so to be, or for
otherwise camrying out the expressed intention of this Agreement. Lessee hereby authorizes Lessor to file any financing statement or
supplements thereto as may be reasonably required for correcting any inadequate description of the Equipment hereby leased or intended so
to be, or for otherwise carrying out the expressed intention of this Agreement.

Section 13.7. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State.

Section 13.8. Usurv. It is the intention of the parties hereto to comply with any applicable usury laws; accordingly, it is agreed that,
notwithstanding any provisions to the contrary herein or in any Equipment Schedule, in no event shall this Agreement or any Lease
hereunder require the payment or permit the collection of Interest or any amount in the nature of Interest or fees in excess of the maximum
amount permitted by applicable law. Any such excess Interest or fees shall first be applied to reduce Principal, and when no Principal
remains, refunded to Lessee. In determining whether the Interest paid or payable exceeds the highest lawful rate, the total amount of Interest
shall be spread through the applicable Lease Term so that the Interest is uniform through such term.

Section 13.9. Delaved Closing. In the event of a delayed closing, Lessor will benefit from the interest that accrues between the
Cormnmencement Date and the Closing Date.

Section 13.10. Lessee’s Performance. A failure or delay of Lessor to enforce any of the provisions of this Agreement or any Lease shall in
no way be construed to be a waiver of such provision.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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EXECUTION PAGE OF MASTER LEASE AGREEMENT

LEASE NUMBER:

IN WITNESS WHEREOF, Lessor has caused this Agreement 1o be executed in its corporate name by its duly authorized officer, and
Lessee has caused this Agreement to be executed in its name by its duly authorized officer.

CITY OF CLINTON, MS LEASING 2, INC.

Lessee Lessor
DA\, =

Name: Rosemary G. :"nll!m.m _-‘ Name: .
Title: Mayor Title:
12;""?(' }"5/ p&/ﬁ? Diate: _"{.2—3-'1 o
Address: 300 Jefferson Street Address: 1720 West Cass Street
Clinton, MS 39056 Tampa, FL 33606-1230
Telephone: 601-924-5474 Telephone:  813-258-9888
LW Facsimile: 601-925-4605 Facsimile:  813-258-9333
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EXHIBIT A

EQUIPMENT SCHEDULE NO. 01
TO MASTER LEASE NUMBER:

The foliowing Equipment comprises an Equipment Group which is the subject of the Master Lease Agreement dated as
April 18, 2012 (the “Agreement”) between the undersigned Lessor and Lessee. The Agreement 1s incorporated herein in its
entirety, and Lessee hereby reaffirms each of its representations, warranties and covenants contained in the Agreement. Lessee
warrants that no Non-Appropriation and no Event of Default, or event which, with the passage of time or the giving of notice or
both, would constitute an Event of Default, has occurred under the Agreement. An Acceptance Certificate and Payment Schedule
are attached to this Equipment Schedule and by reference are made a part hereof. The terms capitalized in this Equipment
Schedule but not defined herein shall have the meanings assigned Lo them in the Agreement.

EQUIPMENT GROUP

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

E-One Typhoon Custom Pumper VIN: Y €N LAAA BiC1cc e84l

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

910 Old Vicksburg Road, Clinton, MS 39056
VENDOR TERMS

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

PAYMENT NO
PAYMENT TYPE AMOUNT EARLIER THAN
Final pumper payment 5443,110.00 Upon delivery & acceptance
EQUIPMENT SCHEDULE LEASE DATE: April 18, 2012
CITY OF CLINTON, MS LEASING 2, INC.
Lessee Lessor
- \ o —~ {
1
By: By: WA\
Name: Rosembee-G. Aultma Name: N
Title: Mayvor Title:
Date: Q4' (8 AO/2. pwe: Y. 27. 0T
Address: 300 Jefferson Street Address: 1720 West Cass Street
Clinton, MS 39056 Tampa, FL. 33606-1230
Telephone: 601-924-5474 Telephone:  §13-258-9888

Facsimile: 601-925-4605 Facsimile:  8§13-258-9333



Lease No.:

Equipment Schedule: 01

ACCEPTANCE OF OBLIGATION
TO COMMENCE RENTAL PAYMENTS UNDER PAYMENT SCHEDULE

RE: Master Lease Agreement dated April 18, 2012, between Leasing 2, Inc. {Lessor) and City of Clinton, MS (Lessee)
I, the undersigned, hereby certify that I am a duly qualified representative of Lessee and have been given the authority by the

governing body of Lessee to sign this Acceptance of Obligation to Commence Rental Payments with respect to the above
referenced Lease. I hereby certify that:

l. The Equipment described in the Equipment Schedule has not been delivered, installed or available for use as of the Lease
Date of this Equipment Schedule;

2 Lessee acknowledges that Lessor has agreed to deposit into an Escrow Account an amount sufficient to pay the total cost
of the Equipment identified in Exhibit A upon delivery;

3. The principal amount of the Rental Payments in the Payment Schedule accurately reflects the cost of the Equipment;

4. Lessee agrees to exccute 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 10, or accepted by, Lessee on the Lease Date hereby warrants that:

(a) Lessee’s obligation to commence Rental Payments as set forth in Payment Schedule is absolute and unconditional as of the
Lease Date and on each date set forth in Payment Schedule thereafier, subject to the terms and conditions of the Lease;

(b) immediately upen delivery and acceptance of all the Equipment, Lessee will notify Lessor of Lessee’s final acceptance of the
Eguipment by delivering to Lessor the “Acceptance Certificate” in the form attached to the Equipment Schedule;

(c) in the event that any surplus amount is on deposit in the Escrow Accouni and the Agreement is terminated pursuant to
Section 3.2 (Termination by Lessee) or Section 12.1 (Event of Default) thereof, those amounts shall be forwarded to Lessor or its
assigne, if assigned, to be applied as provided in the Agreement. Lessee shall have no further interest therein. Any surplus amount
remaining after payment of all of the Equipment to be leased under the Agreement will be forwarded to Lessor, or to its assignee, if
assigned, for application toward the next Rental Payment due.

(d) regardless of whether Lessee delivers a final Acceptance Certificate, all Rental Payments paid prior to delivery of all the
Equipment shall be credited to Rental Payments as they become due under the Lease as set forth in Payment Schedule.

Notwithstanding any other provision of this Acceptance of Obligation, the Lease shall remain in full force and effect with respect
to all or the portion of the Equipment accepted by Lessee as provided in this Lease.

CITY OF CLINTON, M5

_*'J&‘!H"L‘t" ]

Name: Rpsemary G :%man

Title: Mayor

Daue: M . l'(f 'M/}h




The Lease Date with respect to the above referenced Equipment Group shall be April 18, 2012. The Annual Interest Rate
applicable to the Equipment Group shall be 2.65%. Lessee will make Rental Payments each consisting of Principal and Interest as set

PAYMENT SCHEDULE

Equipment Schedule:

Lease No.:

01

forth below for a term of Ten (10) years. The first Rental Payment is due on May 18, 2012 and subsequent payments are due monthly on

like date thereafier.

Payment
Number

© DD N -

Payment
Date

5/18/2012
6/18/2012
7/18/2012
8/18/2012
9/18/2012
10/18/2012
11/18/2012
12/18/2012
1/18/2013
2/18/2013
3/18/2013
4/18/2013
5/18/2013
6/18/2013
7/18/2013
8/18/2013
9/18/2013
10/18/2013
11/18/2013
12/18/2013
1/18/2014
2/18/2014
318/2014
4/18/2014
5/18/2014
6/18/2014
7/18/2014
8/18/2014
9/18/2014
10/18/2014
11/18/2014
12/18/2014
1/18/2015
2/18/2015
3/18/2015
4/18/2015
5/18/2015
6/18/2015
7/18/2015
8/18/2015
9/18/2015
10/18/2015
11/18/2015
12/18/2015

PO AR PA NP AP RPDAARNDPDRA RPN RO ARORNOD PN RO NN RN

Total Interest
Pavment Component
4,206.77 & 977.23
4,206.77 £ 970.10
4,206.77 $ 962.97
4,206.77 £ 955.81
4,206.77 & 948.64
4,206.77 § 941.46
4,206.77 $ 934.26
4,206.77 B 927.04
4,206.77 & 919.81
4,2086.77 & 912.56
4,208.77 £ 905.29
4,206.77 & 898.01
4,206.77 & 890.71
4,206.77 g 883.40
4,206.77 £ 876.07
4.206.77 £ 868.73
4,206.77 s 861.36
4,206.77 g 853.99
4,206.77 s 846.59
4,206.77 & B839.18
4,206.77 £ 831.76
4.206.77 5 824.31
4,206.77 $ 816.85
4,206.77 5 809.38
4,206.77 £ 801.88
4,206.77 - 794.37
4,206.77 g 786.85
4,206.77 s 779.31
4.206.77 & 771.75
4,206.77 § 764.17
4,206.77 £ 756.58
4,206.77 % 748.97
4,206.77 £ 741.35
4,.206.77 % 733.70
4.206.77 - 726.04
4,206.77 3 718 37
4,206.77 g 710.67
4,206.77 & 702.96
4,206.77 $ 695.24
4,206.77 $ 687.49
4,206.77 5 679.73
4,206.77 5 671.95
4,206.77 ] 664.16
4,206.77 b 656.34

AP PAAPLPARPPAPRPRNPLNPRPADPOHDORPPRAPDARPDPDARERE NN DL AP

Principal
Component

3,229.54
3,236.67
3,243.80
3,250.96
3,258.13
3,265.31
3,272.51
3,279.73
3,286.96
3,294.21
3,301.48
3,308.76
3,316.06
3,323.37
3,330.70
3,338.04
3,345.41
3,352.78
3,360.18
3,367.59
3,375.01
3,382.46
3,389.92
3,397.39
3,404.89
3.412.40
3,419.92
3,427.46
3,435.02
3,442.60
3,450.19
3,457.80
3,465.42
3,473.07
3.,480.73
3,488.40
3,496.10
3,503.81
3,611.53
3,519.28
3,527.04
3,634.82
3,542.61
3,550.43

Prepayment
Price*

$ 450,411.36
$ 447,048.33
$ 443,678.69
$ 440,302.42
$ 436,919.51
$ 433,529.95
$ 430,133.72
$ 426,730.81
$ 423,321.2t
$ 419,904.90
$ 416,481.88
$ 413,052.13
$ 409,615.62
$ 406,172.36
$ 402,722.33
399,265.51
395,801.90
392,331.47
388,854.22
385,370.13
381,879.18
378,381.37
374,876.68
371,365.10
367,846.62
364,321.21
360,788.87
357,249.58
353,703.33
350,150.11
346,589.90
343,022.69
339,448 .47
335,867 21
332,278.91
328,683.55
325,081.13
$ 321,471.62
$ 317,855.01
$ 314,231.29
$ 310,800.44
$ 306,962.45
$ 303,317.31
$ 299,665.00

OB PO B RPN PRAAA OO



45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63

65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83

85
86
87
88
89
90
9
92
93
94
95
96
97
98
99

1/18/2016
2/18/2016
3/18/2016
4/18/2016
5/18/2016
6/18/2016
7/18/2016
8/18/2016
9/18/2016
10/18/2016
11/18/2016
12/18/2016
1/18/2017
218/2017
3/18/2017
4/18/2017
5/18/2017
6/18/2017
7/18/2017
8/18/2017
9/18/2017
10/18/2017
11/18/2017
12/18/2017
1/18/2018
2/18/2018
3/18/2018
4/18/2018
5/18/2018
6/18/2018
7/18/2018
8/18/2018
9/18/2018
10/18/2018
11/18/2018
12/18/2018
1/18/2019
2/18/2019
3/18/2019
4/18/2019
5/18/2019
6/18/2019
7/18/2019
8/18/2019
9/18/2019
10/18/2019
11/18/2019
12/18/2019
1/18/2020
2/18/2020
3/18/2020
4/18/2020
5/18/2020
6/18/2020
7/18/2020

PO PR PR PADPRODPOODAPDAPDODDDPDAPRPLPARPLLELDPDPAD AP PODPDPOARNAPOANARPRANPORANPARH

4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,208.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77

APAHDPBPLPHAPDLOLDAPDAADRANHDPAPAARPARPAOADPRPRAPRPDAPLPAAPDPADARPAPD PR NN RNNNN AR

648.51
640.67
632.80
624.92
617.02
609.10
601.17
593.22
585.25
577.26
569.26
561.24
553.20
545.14
537.06
528.97
520.86
512.73
504.58
496.42
488.24
480.03
471.82
463.58
455.32
447.05
438.76
430.45
422.12
413.77
405.41
397.03
388.62
380.20
371.76
363.31
354.83
346.33
337.82
329.29
320.74
312.17
303.58
294.97
286.34
277.70
265.03
260.35
251.64
242.92
234.18
225.42
216.64
207.84
199.02

PO PP AP AP PP PDPARARRORNRA AR AR PLPOLPIRPIRARAN RPN BAOBPOALPRAIAHOANARRS

3,558.26
3,566.10
3,573.97
3,581.85
3,589.75
3,597.67
3,605.60
3,613.55
3,621.52
3,629.51
3,637.51
3,645.53
3,653.57
3,661.63
3,669.71
3,677.80
3,685.91
3,694.04
3,702.19
3,710.35
3,718.53
3,726.74
3,734.95
3,743.19
3,751.45
3,759.72
3,768.01
3,776.32
3,784.65
3,793.00
3,801.36
3,809.74
3,818.15
3,826.57
3,835.01
3,843.46
3.851.94
3,860.44
3,868.95
3,877.48
3,886.03
3,894.60
3,903.19
3,911.80
3,920.43
3,929.07
3,937.74
3,946.42
3,955.13
3,963.85
3,972.59
3,981.35
3,990.13
3,998.93
4,007.75

$ 296,005.51
$ 292,338.81
$ 288,664.91
$ 284,983.78
$ 281,295.41
$ 277,599.79
$ 273,896.90
$ 270,186.73
$ 266,469.26
$ 262,744.48
$ 259,012.37
$ 255,272.92
$ 251,526.13
$ 247.771.96
$ 244,010.40
$ 240,241.46
$ 236,465.10
$ 232,681.31
$ 228,890.08
$ 225,091.39
$ 221,285.23
$ 217,471.59
$ 213,650.45
$ 209,821.79
$ 205,985.60
$ 202,141.86
$ 198,290.57
$ 194,431.71
$ 190,565.25
$ 186,691.20
$ 182,809.52
$ 178,920.21
$ 175,023.24
$ 171,118.61
$ 167,206.31
$ 163,286.31
$ 159,358.60
$ 155,423.16
$ 151,479.99
$ 147,529.06
$ 143,570.37
$ 139,603.89
$ 135,629.61
$ 131,647.51
$ 127,657.58
$ 123,659.79
$ 119,654.15
$ 115640.64
$ 111,619.22
$ 107,589.90
$ 103,552.65
$ 99,507.47
$ 95,454.33
$ 91,393.22
$ 87,324.13



100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
Grand Totals

* After payment of Rental Payment due on such date.

8/18/2020
9/18/2020
10/18/2020
11/18/2020
12/18/2020
1/18/2021
2/18/2021
3/18/2021
4/18/2021
5/18/2021
6/18/2021
7/18/2021
8/18/2021
9/18/2021
10/18/2021
11/18/2021
12/18/2021
1/18/2022
2/18/2022
3/18/2022
4/18/2022

5
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
&
$
$
2
$
$

4,206.77
4,206.77
4,206.77
4.206.77
4,208.77
4,2086.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
4,206.77
501,408.00

PO AN PBAPPLPRLHPANOPLRPLHH LD

“By:

190.18
181.32
172.44
163.55
154.63
145.69
136.74
127.76
118.77
109.75
100.72
91.66
82.58
73.49
64.37
55.24
46.08
36.91
27.11
18.49
9.27
58,298.00

O AL PH AW AR NRA AN AN AN

4,016.59
4,025.45
4,034.33
4,043.22
4,052.14
4,061.08
4,070.03
4,079.01
4,088.00
4,097.02
4,106.05
4,115.11
4,124.19
4,133.28
4,142.40
4,151.53
4,160.69
4,169.86
4,179.06
4,188.28
4,197.50
443,110.00

CITY OF CLINTON, MS

Lesses

o

Mame:

Title: Mayor |

83,247.03
79,161.91
75,068.76
70,967.55
66,858.28
62,740.94
58,615.49
54,481.94
50,340.25
46,190.41
42,032.41
37,866.24
33,691.87
29,509.29
25,318.49
21,119.44
16,912.14
12,696.56
8,472.69
4,240.52

0.00




EXHIBIT B-1
[Escrow]
Lease No.:
Equipment Schedule: 01

TAX AGREEMENT AND ARBITRAGE CERTIFICATE

This TAX AGREEMENT AND ARBITRAGE CERTIFICATE (this “Certificate™) is issued by CITY OF CLINTON, MS
("Lessee") in favor of Leasing 2, Inc. ("Lessor") in connection with that certain Master Lease Agreement dated as of April 18, 2012 (the
"Agreement"), by and between Lessor and Lessee. The terms capitalized herein but not defined herein shall have the meanings assigned
to them in the Agreement.

Section 1. In General.

1.1. This Certificate is executed for the purpose of establishing the reasonable expectations of Lessee as (o future events regarding the
financing of certain equipment (the “Equipment”) to be acquired by Lessor and leased to Lessee pursuant to and in accordance with the
Equipment Schedule referenced above (the "Equipment Schedule”") executed under the Agreement (together with all related documents
executed pursuant thereto and contemporaneously herewith, the "Financing Documents™). As described in the Financing Documents,
Lessor shall apply Four hundred forty three thousand one humdred ten dollars and 007100 (the *“Principal Amount”) toward the
acquisition of the Equipment and Lessce shall make Rental Payments under the terms and conditions as set forth in the Financing
Documents.

1.2. The individual executing this Certificate on behalf of Lessee is an officer of Lessee delegated with the responsibility of reviewing and
executing the Financing Documents, pursuant o the resolution or other official action of Lessee adopted with respect to the Financing
Documents, a copy of which has been delivered to Lessor.

1.3. The Financing Documents are being entered into for the purpose of providing funds for financing the cost of acquiring, equipping
and installing the Equipment which is essential to the governmental functions of Lessce, which Equipment is described in the Equipment
Schedule. The Principal Amount will be deposited in escrow by Lessor on the date of issuance of the Financing Documents and held by
SunTrust Bank, as escrow agent (the “Escrow Agent”™) pending acquisition of the Equipment under the terms of that certain Escrow
Agreement dated as of April 18, 2012 (the “Escrow Agreement’’), by and between Lessor and Escrow Agent.

1.4, Lessee will timely file for each payment schedule issued under the Lease a Form 8038-G (or, if the invoice price of the Equipment
under such schedule is less than $100,000, a Form 8038-GC) relating 1o such Lease with the Internal Revenue Service in accordance with
Section 149(e) of the Internal Revenue Code of 1986, as amended (the “Code™).

1.5, Lessee has not issued, and reasonably anticipates that it and its subordinate entities, if any, will not issue, tax-exemnpt cbligations
(including the Lease) in the amount of more than $10,000,000 during the current calendar year. Lessee hereby designates the Lease as a
“qualified tax-exempt obligation” within the meaning of Section 265(b)(3) of the Code and agrees that it and its subordinate entities, if
any, will not designate more than $10,000,000 of their obligations as “qualified tax-exempt obligations” during the current calendar year.

Section 2. Non-Arbitrage Certifications.

2.1. The Rental Payments due under the Financing Documents will be made with monies retained in Lessee's general operating fund (or
an account or subaccount thergin). No sinking, debt service, reserve or similar fund or account will be created or maintained for the
payment of the Rental Paymenis due under the Financing Documents or pledged as security therefor.

2.2. There have been and will be issued no obligations by or on behalf of Lessce that would be deemed 1o be (i) tssued or sold within
fifteen (15) days before or after the date of issuance of the Financing Documents, (ii) issued or sold pursuant to a common plan of
financing with the Financing DPocuments and (iit} paid out of substantially the same source of funds as, or deemed to have substantially
the same claim to be paid out of substantially the same source of funds as, the Financing Documents.

2.3. Other than the Principal Amount held in the Escrow Agreement , Lessee does not and will not have on hand any funds that are or
will be restricled, segregated, legally required or otherwise intended to be used, directly or indirectly, as a substitute, replacement or
separate source of financing for the Equipment.

2.4. No portion of the Principal Amount is being used by Lessee to acquire investments which produce a yield materially higher than the
yield realized by Lessor from Rental Payments received under the Financing Documents.

2.5. The Principal Ameunt does not exceed the amount necessary for the governmental purpose for which the Financing Documents were
entered into, Such funds are expected to be needed and fully expended for payment of the costs of acquiring, equipping and installing the
Equipment.

2.6. Lessee does not expect to convey, sublease or otherwise dispose of the Equipment, in whole or in part, at a date which is earlier than
the final Payment Date under the Financing Documents.

Section 3. Disbursement of Funds; Reimbursement to Lessec.

3.1. It is contemplated that the entire Principal Amount deposited in escrow will be used to pay the acquisition cost of Equipment to the
vendors or manufacturers thereof, provided that, if applicable, a portion of the principal amount may be paid to Lessee as reimbursement
for acquisition cost payments already made by it so long as the conditions set forth in Section 3.2 below are satisfied.




32. Lessee shall not request that it be reimbursed for Equipment acquisition cost payments already made by it unless each of the

following conditions have been satisfied:

(a) Lessee adopted a resolution or otherwise declared its official intent in accordance with Treasury Regulation § 1.150-2 (the
\_  ‘Declaration of Official Intent"), wherein Lessee expressed its intent to be reimbursed from the proceeds of a borrowing for all or a

portion of the cost of the Equipment, which expenditure was paid to the Vendor not earlier than sixty (60) days before Lessee adopted the

Declaration of Official Intent;

(b) The reimbursement being requested will be made by a written allocation before the later of eighteen (18) months afier the

expenditure was paid or eighteen (18) months after the items of Equipment to which such payment relates were placed in SErvice,

(c) The entire payment with respect to which reimbursement is being sought is a capital expenditure, being a cost of a type properly

chargeable to a capital account under general federal income tax principles; and

(d) Lessee will use any reimbursement payment for general operating expenses and not in a manner which could be construed as an

artifice or device under Treasury Regulation § 1.148-10 to avoid, in whole or in part, arbitrage yield restrictions or arbitrage rebate

requirements.

Section 4. Use and Investment of Fumds; Temporary Period.
4.1. Lessee has incurred or will incur, within six (6) months from the date of issuance of the Financing Documents, binding obligations to

pay an amount equal to at least five percent (5%) of the Principal Amount toward the costs of the Equipment. An obligation is not
binding if it is subject to contingencies within Lessee’s control. The ordering and acceptance of the jtems of Equipment will proceed with
due diligence to the date of final acceptance of the Equipment.

42. 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-year period commencing on the date of this Certificate. No portion of the Principal Amount will be used to acquire
investments that do not carry out the governmental purpose of the Financing Documents and that have a substantially guaranteed yield of
four (4) years or more.

4.3. (a) Lessee covenants and agrees that it will rebate an amount equal to excess earnings on the Principal Amount deposited under the
Escrow Agreement to the Internal Revenue Service if required by, and in acoordance with Section 148(f) of the Code, and make the
annual determinations and maintain the records required by and otherwise comply with the regulations applicable thereto. Lessce
reasonably expects 10 cause the Equipment to be required by September 15, 2013.

(b) Lessee will provide evidence to Lessor that the rebate amount has been calculated and paid to the Internal Revenue Service in
accordance with Section 148(f) of the Code unless (i) the entire Principal Amount is expended on the Equipment by the date that is the
six-month anniversary of the Financing Documents or (i} the Principal Amount is expended on the Equipment in accordance with the
following schedule: At least fifieen percent (15%) of the Principal Amount and interest eamings thereon will be applied to the cost of the
Equipment within six months from the date of issuance of the Financing Documents; at least sixty percent (60%) of the Principal Amount
and interest earnings thereon will be applied (o the cost of the Equipment within 12 months from the date of issuance of the Financing
Documents; and one hundred percent (100%) of the Principal Amount and interest eamnings thereon will be applied to the cost of the
Equipment prior to eighteen (18) months from the date of issuance of the Financing Documents.

(c) Lessee hereby covenants that (i) Lessee is a governmental unit with general tax powers; (ii) the Lease is not a “private activity bond”
under Section 141 of the Code; (iii) at least ninety-five percent (95%) of the Principal Amount is used for the governmental activities of
Lessee; and (iv) the aggregate principal amount of all tax-exempt obligations (including the Lease) issued by Lessee and its subordinate
entities, if any, during the current calendar year is not reasonably expected o exceed $3,000,000. Accordingly, the rebate requirements of
Section 148(F) of the Code are treated as being met, in lieu of the spending exceptions set forth in paragraph (b) above.

*-—«Mm - l*.wruu Account. i

The F nnmmﬂq!'m:mn-:nh provide| that the monijes deposited |n escrow shall be invested until payments o The vendor(s) or
manufacturer(s) of the Equipment aze due. Trssee-will ensure. 1ha: such mveglmcm with- ot Tesult in Lessee's obligations under the
W Financing Documents being treated ak an "arhitrage bond” within fht meanitg of-Section_148(a) of the Internal Revenue Code of 1986, as
amended (the "Code"), respectively—Any tionies which are earned from the investment of these funds shittbe-dabeled as interest eamed.

= ,_3,11 such m:mm w |]| be disbursed on w promptly after the date lhal I.; ssee acoepls the Equ1pmenl
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Section 6. No ana_t_e Use; No Consmner Loan.

6.1. Lessee will not exceed the private use restrictions set forth in Section 141 of the Code. Specifically, Lessee will not permit more than
10% of the Principal Amount to be used for a Private Business Use (as defined herein) if, in addition, the payment of more than ten
percent (10%) of the Principal Amount plus interest earned thereon is, directly or indirecily, secured by (i) any interest in property used or
10 be used for a Private Business Use or (i} any interest in payments in respect of such property or derived from any payment in respect of
property or borrowed money used or to be used for a Private Business Use.

In addition, if both (A) more than five percent (5%) of the Principal Amount is used as described above with respect to Private
Business Use and (B) more than five percent (5%) of the Principal Amount plus interest camed thereon is secured by Private Business Use
property or payments as described above, then the excess over such five percent (5%) (the “Excess Private Use Portion™) will be used fora
Private Business Use related to the governmental use of the Equipment. Any such Excess Private Use Portion of the Principal Amount
will not exceed the portion of the Principal Amount used for the governmental use of the particular project to which such Excess Private

“— Use Portion is related. For purposes of this paragraph 6.1, “Private Business Use™ means use of bond proceeds or bond financed-property




directly or indirectly in a trade or business carried on by a natural person or in any activity carried on by a person other than a natural
person, excluding, however, use by a state or local governmental unit and excluding use as a member of the general public.

6.2. No part of the Principal Amount or interest earned thereon will be used, directly or indirectly, to make or finance any loans to non-
governmental entities or to any governmental agencies other than Lessee.

Section 7. No Federal Guarantee.

7.1. Payment of the principal or interest due under the Financing Documents is not directly or indirectly guaranteed, in whole or in part,
by the United States or an agency or instrumentality thereof.

7.2. No portion of the Principal Amount or interest camned thereon shall be (i) used in making loans the payment of principal or interest
of which are to be guaranteed, in whole or in part, by the United States or any agency or instrumentality thereof, or (ii) invested, directly
or indirectly, in federally insured deposits or accounts if such investment would cause the financing under the Financing Documents to be
“"federally guaranteed” within the meaning of Section 149(b) of the Code.

Section 8. Miscellaneous.

8.1. Lessee shall keep a complete and accurate record of all owners or assignees of the Financing Documents in form and substance
satisfactory to comply with the registration requirements of Section 149(a) of the Code unless Lessor or its assignee agrees (o act as
Lessee's agent for such purpose.

8.2, Lessee shall maintain complete and accurate records establishing the expenditure of the Principal Amount for a period of five (5)
years after payment in full under the Financing Documents.

8.3. To the best of the undersigned’s knowledge. information and belief, the above expectations are reasonable and there are no other
facts, estimates or circumstances that would materially change the expectations expressed herein.

IN WITNESS WHEREOF, this Tax Agreement and Arbitrage Certificate has been executed on behalf of Lessee as of April
18, 2012.

CITY OF CLINTON, MS

By /7
Name: l’lmc:l:.tr}' G. A '

Title: Mayor

e OF - (8. 007



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 Governing Body (the
“Governing Body”) of the City of Clinton, Mississippi (the “Lessee”), acting for and on the
behalf of the Lessee hereby finds, determines and adjudicates as follows:

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

2. The Lessee is authorized pursuant to Section 31-7-13(e) of the Mississippt Code of
1972. as amended, to acquire equipment and furniture by Lease-Purchase agreement
and pay interest thereon by contract for a term not to exceed 10 years;

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

tad

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 Internal Revenue Code of 1986 (the
*Code™).

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

Section :. 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 behalf of the Lessee.

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

Section 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 governmental unit, except for such use as a member
of the general public.



Section 4. No portion of the rental payments identified in the Agreement (a) is secured,
directly or indirectly, by property used or to be used in a trade or business carried on by a
person other than a governmental unit, except for such use as a member of the general
public, or by payments in respect of such 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 any person other than a governmental unit.

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

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

Section 7. In calendar year 2012, Lessee has designated $4,853,946.00 of tax-exempt
obligaticns (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.

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

Section 10. The Authorized Officer is further authorized for and on behalf of the
Governing Body and the Lessee to do all things necessary in furtherance of the obligations
of the Lessee pursuant to the Agreement, including execution and delivery of all 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 Barnett 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 AYE
Alderman Hisaw AYE
Alderman Greer AYE
Alderman Barnett AYE
Alderwoman Peace AYE
Alderman Morgan AYE

Alderman Cashion ABSENT



The motion having received the affirmative vote of all members present, the Mayor
declared the motion carried and the resolution adopted this the 17" day of April 2012.




Kenneth R. Dreher, PA.

ATTORNEY AT LAW
N PO.BOX 1121
CLINTON, MISSISSIPPI 39060
KENNETH R. DREHER TELEPHONE: (601) 925-5316
ATTORNEY AT LAW TELECOPIER: (601) 924-3812
JANINE BELL .
PARALEGAL Apl’ll 18.. 2012

LEASING 2. INC.
1720 West Cass Street
Tampa, FL. 33606-1230

RE: Master Lease Agreement dated as of April 18, 2012 (the “Agreement”™) by
and between
Leasing 2, Inc. ("Lessor™) and CITY OF CLINTON, MS (“Lessee™)

[.adies and Gentlemen:

We have acted as counsel to Lessee with respect to the Agreement described
above and various relatcd matters. and ir. this capacity have reviewed a duplicate original
or certified copy thereof and Equipment Schedule No. 01 executed pursuant thereto

N (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 of these and such other documents as we have deemed relevant, it is our
opinton that:

1. Lessee is a political subdivision of the State of Mississippi (the “State™)
within the meaning of Section 103(c) of the Internal Revenue Code of 1986, as amended,
and 1s duly organized, existing and operating under the Constitution and laws of the State.

. 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

behalf of Lessee, and is a legal. valid and binding obligation of Lessee enforceable in
accordance with its terms, except as enforcement thereof may be limited by bankruptcy.
insolvency and other similar laws atfecting the enforcement of creditors’ rights generally
and by general equitable principles.

4. The authorization and execution of the Lease and all other proceedings of
Lessce relating to the transactions contemplated thereby have been performed in
accordance with all applicable open meeting, public records, public bidding and all other
e laws, rules and regulations of the State.



5. The executior of the l.ease and the appropriation of moneys to pay the
Rental Payments coming due thereunder do not and will not result in the violation of any
constitutional, statutory or other limitation relating to the manner, form or amount of
indebtedness which may be incurred by Lessee.

6. There is no litigation. action, suit or proceeding pending or before any
court, administrative agency. arbitrator or governmental body that challenges the
organization or existence of Lessee, the authority of Lessee or its officers or 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 Rental
Payments under the Lease for the current Fiscal Year of Lessee, or the ability of Lessee
otherwise to perform its obligations under the Lease and the transactions contemplated
thereby. To the best of our knowledge, no such litigation, action, suit or proceeding is
threatened.

e The Equipment is personal property, and when used by Lessee will not be
or become fixtures under the laws of the State.

8. The resolution of the governing body of the Lessee relating to the Master
Lease described above and various related matter was duly and validly adopted by such
governing body on Aprl 17, 2012, and such resolution has not been amended, modified,
supplemented or repealed and remains in full force and effect.

This opinion may be relied 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,

KEN] I"iHR DREHER, PA

L(M ﬂn»[um./

-J’u neth R. Dreher



EXHIBIT D

Lease No.:
Equipment Schedule: 01

INCUMBENCY CERTIFICATE

1.do hereby certify that I am the duly elected or appointed and acting ~ Crhy SJEK ) of City of Clinton, MS., a
political subdivision duly organized and existing under the laws of the Stale of Mississippi, that I have custody of the 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
forth opposite their respective names.

I further certify that (i) the signatures set opposite their respective names and titles are their true and authentic signatures and (if)

such officers have the authority on behall of such entity to enter into that certain Master Lease Agreement dated as of April 18, 2012
between such entity and Leasing 2, Inc..

NAME TITLE

_ Rosemary G. Aultman Mavor

e o S : .
IN WITNESS WHEREOF, I have duly executed this certificate as of this _/ 3 dayof 2yA, L . ArlL

By: [ Uit Tih WA
Board Member or other authorized officer’s signature
Title: Gy by LJE XK I
T
Name, Aviieht L WHLL

i Printed or typed)




EXHIBIT G-1

Lease No.:
Equipment Schedule: 01

DATE: _ HpArl 13, A¢)A

T0: SR YS 00 Iwovanwit #vdd Fiwawtint Selvtiows
301 NEWKSINTIE DRIVE

o v - R
-':I i' 4';‘:'}-; r"f'-'ﬂ:",'ll" _-"'f.l:rl___.j '!'}_."__._ £

Insurance Agent Namne & Address , R 5 ) ~
e T 4 I A e A S &
Gentlemen:

CITY OF CLINTON, MS has entered into a Master Lease Agrecment dated as of April 18, 2012 with LEASING 2, INC.. Tn
accordance with the Agreement, Lessee certifies that it has instructed the insurance agent named above to issue:

a. Al Risk Physical Damage Insurance on the leased Equipment evidenced by a Certificate of Insurance and Long Form Loss
Payable Clause naming Leasing 2, Inc. and/or its assigns as Loss Payee.

The Coverage Required is $443,110.00.

b. Public Liability Insurance evidenced by a Certificate of Insurance naming Leasing 2, Inc. and/or its assigns as Additional
Insured.

The following minimum coverage is required:

Liability: $ 500,000.00 per person
Liability - Bedily Injury: $1,000,000.00 aggregate
Liability - Property Damage: $1,000,000.00 property damage liability

PROPERTY:  E-One Typhoon Custom Pumper  VIN:__ €N @ARA Fi (ol L |

LOCATION: 910 Old Vicksburg Road, Clinton, MS 39056

Upon issnance of the coverage outlined above, please mail a certificate of insurance to
Leasing 2, Inc. and/or its Assigns
1720 West Cass Street
Tampa, FL. 33606-1230.

Your courtesy in issuing and forwarding the requested certificate at your earliest convenience will be appreciated.

Very truly yours,
CITY ()l; LINTON, MS

By \_
Name: Rosemiry G. Aultman
Title: Mayor !

Date: I.//<?z' ’ /ISS-J' ’_?Zd:}/pa,:_____




EXHIBIT G-2

\_’ Lease No.:

Equipment Schedule: (1

QUESTIONNAIRE FOR SELF-INSURANCE TO
MASTER LEASE AGREEMENT

In connection with the Master Lease Agreement (the “Agreement™), dated as of April 18, 2012, made and entered into by and between
Leasing 2, Inc., as Lessor (the "Lessor”), and the lessee identified below, as Lessee (the "Lessee™), Lessee warrants and represents to Lessor
the following information. The terms capitalized herein but not defined herein shall have the meanings assigned to them in the Agreement.

1. Property Insirance.

a. Lessee is self-insured for damage or destruction to the Equipment.
YES { NO) (circle one—if “NO” skip to 2. Liability Insurance)
If yes, the dollar amount limit for property damage to the Equipment under the Lessee’s self-insurance program is $ .

b. The Lessee maintains an umbrella insurance policy for claims in excess of Lessee’s self-insurance limits for property damage
to the Equipment as indicated above.

YES NO (circle one)
If yes, the umbrella policy provides coverage for all risk property damage.
YES NO (circle one)

If yes, the dollar limit for property damage to the Equipment under such umbrella policy is §

2. Liability Insurance.
= a. Lessee is self-insured for liability for injury or death of any person or damage or loss of property arising out of or relating to
the condition or operation of the Equipment.
YES {NO | (circle one—if “NO" skip balance of questionnaire)
If yes, the dollar limit for such liability claims under the Lessee's self-insurance program is $

b. The Lessee maintains an umbrella insurance policy for claims in excess of Lessee’s self-insurance limits for liability
including injury or death of persons or damage to property as indicated above.
YES NO (circle one)
If yes, the umbrella policy provides coverage for liabilities for injury and death to persons as well as damage or foss of
property arising out of or relating to the condition or operation of the Equipment.
YES NO (circle one)
If yes, the dollar amount of the umbrella policy’s limits for such liability coverage is $

3A. Self Insurance Fund.

a. Lessee maintains a self-insurance fund.
YES NO (circle one)
If yes, please complete the following:
Monies in the self-insurance fund are subject to annual appropriation.
YES NO (circle cne)
The total amount maintained in the self-insurance fund to cover Lessee’s self-insurance liabilities is $

b. Amounts paid from the Lessee’s self-insurance fund are subject to limitations for each claim.
YES NO (circle one)
If yes, the dollar amount of limit per claim is § .



3B. No Self Insurance Fund.

a. If Lessee does not maintain a self-insurance fund, please complete the following:
Lessee obtains funds to pay claims for which it has self-insured from the following sources:

b. The limitations on the amounts payable for ¢laims from the above sources are as follows:

4. Authority.
a. The following entity or officer has authority to authorize payment for claim:
b. In the event the entity or officer named in the prior response denies payment of a claim, does the claimant have recourse o
another administrative officer, agency or the courts?

YES NO (circle one)
If yes, to whom does the claimant have recourse?

5. Centificates of Insurance.

Attached hereto are copies of certificates of insurance with respect to policies maintained by Lessee.

IN WITNESS WHEREOQF, Lessee has caused this Questionnaire to be executed as a supplement to the representations of Lessee in the
"~ Agreement by its duly authorized officer.

CITY OF CLINTON, MS

Lessee
P )

By L
.’\':um}s&_n;emar_\.' G. /
Title: Mayor -

Date: .’(_/'4_ . /j, 065/2

Telephone: 601-924-5474
Facsimtle: 601-925-4605

Attachment



Lease No.:
Equipment Schedule: 01

NOTICE AND ACKNOWLEDGMENT OF ASSIGNMENT
Dated: April 18, 2012

LEASING 2, INC. ("Assignor”) hereby gives notice that it has assigned and sold to SunTrust Equipment Finance & Leasing Corp.
("Assignee”) all of Assignor's right, title and interest in and to the rental payments and other amounts due under the Master Lease
Agreement (the "Lease”) by and between Assignor and CITY OF CLINTON, MS ("Lessee"). All rental payments and other
amounts coming due pursuant to the Lease on and afier the date hereof are payable to and should be remitied to Assignee at the
following address:

SunTrust Equipment Finance & Leasing Corp.

P.O. Box 79194

Baltimore, MD 21279-0194

Lessee hereby acknowledges the effect of the assignment and absolutely and unconditionally agrees to deliver all rental payments
and other amounts coming due under the Lease in accordance with the terms thereof on or afier the date of this Notice and
Acknowledgment of Assignment.

Lessee agrees that (i) Assignee shall have all the rights of lessor under the Lease and all related documents, inctuding, but not
limited to, the right to issue or receive all notices and reports, to give all consents, to receive title to the equipment, to declare a
default and to exercise all remedies thereunder. and (ii) Lessee shall pay Assignee all installment payments and other amounts due
under the Lease as and when due, without deduction or offset, notwithstanding any claim Lessee may have against the original
lessor, Assignor, Assignee or relative to the equipment, or any other claim of Lessee arising prior to the assignment and sale of the
Lease to Assignee, and (iii) Lessee has an unconditional obligation to make payments to Assignee and its assigns under the Lease
and the Lease may be terminated (in_whole, but not in part) by Lessee prior to all payments having been made only pursuant 1o
nonappropriation.

Assignor and Lessee agree and acknowledge that this Notice and Acknowledgment of Assignment is made for and inures to the
benefit of Assignee and its assigns. The Lease remains in full 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 both would constitute a default) has occurred
thereunder.

Along with all other U.S. Financial institutions, Assignee began complying with Section 326 of the USA Patriot Act effective
October 1, 2003. Designed to assist the government in preventing the funding of terrorist and money Jaundering activities, this
section of the USA Patriot Act requires Assignee lo know the business entities that are new to SUNTRUST EQUIPMENT FINANCE
& LEASING CORP. To accomplish this Assignee will obtain, verify and record information that identifies business and/or
municipal entities that open new accounts with us. What this means to you: when you open your account with or borrow from us,
Assignee will ask you for full legal name, physical address, taxpayer identification number and other information that will allow us
to verify your entity’s identity. The information requested may include documents, such as statutes, resolutions, certificates and/or
your charter or other operative/formative documents which will verify the identifying information you are giving us.

Any inquiries of Lessee related to the Lease and any requests for escrow disbursements, if applicable, should be directed as follows:

SunTrust Equipment Finance & Leasing Corp.
300 E. Joppa Road, Suite 700
Towson, MD 21286

CITY OF CLINTON, MS LEASING 2, INC.
Lessec i Assignor |
B}: o r l‘-:.__ f _.../ F ,_h-,_g..—--—- B)’Z lk_,_..qﬂil_ —
\ | [— ’
Name: Rosen Name: J Y=o y{ jl-/'\é;.[',}g S

Date: 0¢ J'ld? . ?{0}’ A~ Date: q- 3. 12 ol Vo

Title: Mayor Title: ll‘”}-"“f._'.l‘}l G\ f.;'d_,"]'




BILLING INFORMATION

Please indicate below how you would like us to bill you for the lease payments due under this Agreement, including a contact
name, if applicable:

Contact Name: g} My L) r,‘fnf :':':f'_"

- o a0 Ty, -
Company: Ly TN By S WTEN, M135155; wis

ettt f

Street Address or Box #: . 0. 50)( /fé

City, State, Zip: Cliwtew, ms FFphe

Telephone: (bel) 3Y-54974

Fax: (bo)y FRS- ‘1‘05_




UCC FINANCING STATEMENT
FOLLOW NSTRUCTIONS (iront and back) CAREFLUILLY
A. NAME & PHONE OF CONTACT AT FILER |optional)

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

=

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL MAME - irs art gy pna dedtor name (14 o 15) - oo not abbvevisls o comBing rames
1a DRGANIZATIONTS NALE

City of C Ilnlun. Mb

of e —
'I' I'. .ln. Al '-‘.. 5 LAS FES HI'\\."' 1 LUDDLE NAR | SLIFFEX
|
— L | |
1¢ MAILING ADDRESS CITY | STATE POSTAL CODE | COUNTRY
300 Jefferson Street | Ciinton | MS | 39056 |
1d TAXID#. SSNOREN | ADGLINFORE Ile TVPE OF DRGANIZATION 111, JURISDICTION OF ORGANIZATION 1| 1p ORGANIZATIONAL ID #, if any
64-6000260 ORGANIZATION | Municipalit | ississippi |
DEBTOR i paiity i Mississippi i 1 nowne
2., _JDH'DNAL DEBTOR 'S EXACT FULL LEGAL NAME - 5o naly ane debior name (28 o 25 - do nol abbreviate or combine names
22 ORGANIZATION'S NAME S
OR — S —————
20 NOVIDUAL'S LAST NAME FIRST MAME MIDOLE NAME SUFFIX
3 = |
2c. MAIING ADDRESS [ciy STATE | PoSTAL CODE COUNTRY
|
“2d TAXID #:SSNOREIN | ADDL INFO RE ize TYPE OF ORGANIZATION =0 JURISDICTION OF ORGANIZATION : 29 ORGANIZATIONAL iD &, if any -
I ]
ORGANIZATION | : :
DEBTOR ¥ K [ none
SECURED PARTY'S NAME (o NAME ol TOTAL ASSIGNEE of ASSIGNDR S/ - insed only one secured party rama (32 or 3h) 2 -
3a ORGANIZATION'S NAME
on | SunTrust Equipment Finance & Leasing Corp.
3b INDIVIDUAL'S LAST NAME FIAST NAME MIDOLE NAME SUFEX
3c MAILING ADDRESS s cITY STATE POSTAL CODE GOUNTAY
300 E. Joppa Road Ste. 700 Towson MD 21286

4. Trus FINANCING STATEMENT covers lhe following collaterz):

E-One Typhoon Custom Pumper
VIN:__ € (AAR ‘?‘T[ C, _|_o|_‘ Q:_f:(}l |

5 ALTEANATIVE DESIGNATION |if anpicatin) [ ESSEEL ESa0H O consieneeconsicnon O sanersaor [ sewermuven O as ven Ononuce Fume

6. [ Tis FINANGING STATEMENT s 1o be ifled [for recard] (o recorded; in the REAL 7. Check 1o REQUEST SEARCH REPCRT(S) on Debtor(s)
FSTATE AECNRNS.  Afach Addandum [ [ADDITIONAL FEE] fopronall Oan pators Doettor 1 Clnentor 2
NP S T s apircal

B OPTIONAL FILER REFERENGCE DATA




Lease No.: .
Equipment Schedule: 01

ACCEPTANCE CERTIFICATE

L, the undersigned, hereby certify that T am the duly qualified and acting officer of the Lessee identified below and, with
respect to the above referenced Equipment Schedule and Lease, that:

1. The Equipment described below has been delivered and installed in accordance with Lessee’s specifications, is in good
working order and is fully operational and has been fully accepted by Lessee on or before the date indicated below:

E~-ovE Lyshopw Lvstsm ﬁ’m;dﬂ;

4EN6AAABIC1006891

2. Atlached are (a) evidence of insurance with respect to the Equipment in compliance with Article VII of the Agrecment;
(b) Vendor invoice(s) and/or bill(s) of sale relating to the Equipment, and if such invoices have been paid by Lessee, evidence of
payment thereof (evidence of official intent to reimburse such payment as required by the Code having been delivered separately by
Lessee); and (c) financing statements executed by Lessee as debtor and/or the original certificate of title or manufacturer’s certificate
of origin and title application, if any, for any Equipment which is subject to certificate of title laws.

3. Rental Payments shall be due and payable by Lessee on the dates and in the amounts indicated on the Payment Schedule
attached to the Equipment Schedule. Lessee has appropriated and/or taken other lawful actions necessary to provide moneys
sufficient to pay all Rental Payments required to be paid under the Lease during the current Fiscal Year of Lessee. Such moneys will
be applied in payment of all such Rental Payments due and payable during such current Fiscal Year. Lessee anticipates that
sufficient funds shall be available to make all Rental Payments due in subsequent Fiscal Years,

4. Lessee hereby authorizes and directs Lessor to fund the Acquisition Cost of the Equipment by paying, or directing the
payment by the Escrow Agent (if applicable) of, the invoice prices to the Vendor(s), in each case as set forth above, or by reimbursing
Lessee in the event such invoice prices have been previously paid by Lessee.

5. Final Acceptance Certificate. This Acceptance Certificate constitutes final acceptance of all of the Equipment
identified in the Equipment Schedule described above. Lessee certifies that upon payment in accordance with paragraph 4 above, or
direction to the Escrow Agent (if applicable) to make payment, Lessor shall have fully and satisfactorily performed all of its
covenants and obligations under the Lease. [CHECK BOX IF APPLICABLE.]

Title: Mayor

Date: @4‘- /{' OZO/[L




22

leasing 2

S

eovernment leasing specialists

April 26, 2012

Jimmy Baldree

Deputy Clerk

City of Clinton

300 Jefferson Street
Clinton, Mississippi 39056

Re: Master Lease Agreement

Dear Jimmy:

Enclosed is a fully executed copy of your recent Master Lease

Agreement dated April 18, 2012. Thank you for your trust and

confidence in awarding us this business. It has been a pleasure

working with you and the City of Clinton to complete this transaction.

You can rely on Leasing 2 to always provide you with the highest

level of customer care and leasing expertise available. If we can be
S~ of further assistance, please do not hesitate to contact me directly at

800-287-5155, extension 12.

Best regards,

Brad Meyers W

BM/If

encl.



RESOLUTION AUTHORIZING AND APPROVING EXECUTION
OF AN EQUIPMENT LEASE-PURCHASE AGREEMENT WITH
BANCORPSOUTH EQUIPMENT FINANCE
FOR THE PURPOSE OF LEASE-PURCHASING CERTAIN EQUIPMENT

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

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

2. The Lessee is authorized pursuant to Section 31-7-13(e) of the Mississippi Code of
1972, as amended, to acquire equipment and furniture by Lease-Purchase agreement
and pay interest thereon by contract for a term not to exceed 10 years;

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

4. Itis 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 Internal Revenue Code of 1986 (the
“Code™).

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

Section 1. The Agreement and Exhibits attached thereto in substantially the same form as
attached hereto as Exhibit “A” by and between the Lessor and the Lessce is hereby
approved and Rosemary G. Aultman (the “Authorized Officer”) is hereby authorized and
directed to execute said Agreement on behalf of the Lessee.

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

Section 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 governmental unit, except for such use as a member
of the general public.



Section 4. No portion of the rental payments identified in the Agreement (a) is secured,
directly or indirectly, by property used or to be used in a trade or business carried on by a
person other than a governmental unit, except for such use as a member of the general
public, or by payments in respect of such 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 any person other than a governmental unit.

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

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

Section 7. In calendar year 2012, Lessee has designated $4,853,946.00 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 of this resolution, the amount of tax-exempt obligations stated as
either issued or designated as qualified tax-exempt obligations includes tax-exempt
obligations issued by all entities deriving their issuing authority from lessee or by an entity
subject to substantial control by Lessee, as provided in section 265(b)(3)(E) of the Code.

Section 10. The Authorized Officer is further authorized for and on behalf of the
Governing Body and the Lessee to do all things necessary in furtherance of the obligations
of the Lessee pursuant to the Agreement, including execution and delivery of all 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 AYE
Alderman Hisaw AYE
Alderman Greer AYE
Alderman Barnett AYE
Alderwoman Peace AYE
Alderman Morgan AYE

Alderman Cashion ABSENT



The motion having received the affirmative vote of all members present, the Mayor
declared the motion carried and the resolution adopted this the 17" day of April 2012.

ATTEST:

StV

Russell L. Wall, City Clerk




Kenneth R. Dreher, PA.

ATTORNEY AT LAW
w P.O. BOX 1121
CLINTON, MISSISSIPPI 39060
KENNETH R. DREHER TELEPHONE: (601) 925-5316
ATTORNEY AT LAW TELECOPIER: (601) 924-3812
JANINE BELL _
PARALEGAL April 18, 2010
BancorpSouth Equipment Finance,
a division of BancorpSouth Bank
P. O. Box 15097
Hattiesburg, MS 39404-5097
Re:  Lease-Purchase of Equipment by
City of Clinton, Mississippi
Schedule No. 021 to Master Lease No. 7082
Ladies and Gentlemen:
.

Pursuant to your request, we hereby render the following opinion regarding the Equipment
Lease-Purchase Agreement (the "Agreement”) between City of Clinton (the "Lessee") and the
Mayor and Board of Aldermen (the "Governing Body") and BancorpSouth Equipment Finance, a
division of BancorpSouth Bank (the "Lessor") dated April 12™, 2004.

We have acted as counsel to the Lessee and the Governing Body with respect to certain
legal matters pertaining to the Agreement, and to the transactions contemplated thereby. We are
familiar with the Agreement and we have examined such agreements, schedules, statements,
certificates, records, including minutes of the Governing Body of the Lessee and other instruments
of public officials, Lessee, and other persons as we have considered necessary or proper as a basis
for the opinions hereinafter stated.

Based on such examination, we are of the opinion that:

1. Lessee and the Governing Body have full power, authority and legal right to execute,
deliver and perform the terms of the Agreement. The Agreement has been duly authorized by all
necessary action on the part of Lessee and the Governing Body and any other governing authority
and does not require the approval of, or the giving of notice to any other federal, state, local, or
foreign govermmental authority and does not contravene any law binding on Lessee or the
Govemning Body or contravene any indenture, credit agreement or other agreement to which Lessee
or the Governing Body is a party or by which it is bound.



2. The Agreement has been duly authorized, executed and delivered and constitutes a valid
and binding obligation of Lessee and the Governing Body enforceable in accordance with its terms.

3. All required procedures for execution of the Agreement, including competitive bidding,
if applicable, have been complied with, and all rentals will be paid out of funds which are legally
available for such purposes.

4. With respect to the tax-exempt status of the interest portion of rental payments under the
Agreement, under present law:

(a) The Agreement is a conditional sales agreement which qualifies as an obligation
for purposes of Section 103(a) of the Internal Revenue Code of 1986, as amended (the
"Code"), and Treasury Regulations and rulings hereunder.

(b) The interest portion of the rental payments under the terms of the Agreement is
exempt from federal income taxation pursuant to Section 103(a) of the Code and the
Treasury Regulations and rulings thereunder.

5. There are no pending or threatened actions or proceedings before any court,
administrative agency or other tribunal or body against Lessee or the Governing Body which may
materially affect Lessee's or the Governing Body's financial condition or operations, or which could
have any effect whatsoever upon the validity, performance or enforceability of the terms of the
Agreement.

This opinion is being furnished to you in connection with the above-referenced transaction
and the opinions expressed herein are for the sole benefit of, and may be relied upon by the Lessor
and its assigns and are not to be delivered to or relied upon by any other party without our pnior
written consent.

Sincerely,

KENNETH R. DREHER, P.A.

eth R. Dreher



o 8038=-6G Information Return for Tax-Exempt Governmental Obligations

(Rev. September 2011) » Under l:t;mal Revel;\u? (:;)nd‘z;section 149(e) OMB No. 1545-0720
ee separate in ions.
\ 1:;-:;12'“;::'0:::3 51:1? . Caution: If the issue price is under $100,000, use Form 8038-GC.
Reporting Authority if Amendad Return, check here B[]

1 Issuer's pname r identification nugaiber [EIN)
City of Clinton f@ﬁm
on 3a

nurnbe.r of other

3a Name of person (other than issuer} with whom the IRS may communicate about this retum (see instructions)

4 Number and street (or P.O. box if mail is not delivered to street address) Room/sulte 5 Report number (For IRS Use Cnly)
P. O . Box 156 | 3 &l
6 City, town, or post office, state, and ZIP code 7 Date of issue
Clinton, MS  39060-0156 Z]=2o12—
8 Name of issue 9 CUSIP number
Fie Rescug TTRUCK-
108 Name and litie of officer or other employee of the issuer whom tha RS may call for mere information (see | 10b Telephone number of officer or other
| instructions) employee shown on 10a
YJ Timmy Brldpce, Qeyvty <ty C1ERK | é01-924-54974
Type of Issue (enter the issue price). See the instructions and attach schedule.
Educatlon S a e e 11 | f
12 Health and hospltal 12 | !
13 Transportation 13 | 5
14  Public safety . . 14 | !
15 Environment (including sewage bonds) 15 | |
16 Housing 16 | :
17 Utilities . 17 | |
18  Other, Describe B Flre Rescue Truck 18 | 160,836 00
19  if obligations are TANs or RANs, check only box 19a > [ e By
If obligations are BANs, check only box 19b . |
W 0 |f obligations are in the form of a lease or installment sale, check box . » ]
P Description of Obligations. Complete for the entire issue for which this form is being filed.
{a) Final maturity data (b} Issue price (c):r::;eadl:':‘c;z::;ion E.'-":;I::;g'l-:i:idﬁtﬁ" [e] Yiald
21 | @p-26-77 | s 160,836] § N/A /A years 193 5
Uses of Proceeds of Bond Issue (including underwriters’ discount)
22 Proceeds used for accrued interest S | 22
23  Issue price of entire issue (enter amount from line 21 co!umn (b)) 23 |
24  Proceeds used for bond issuance costs {including underwriters' discount) . . 24 |
25 Proceeds used for credit enhancement . . . . . 25
26  Proceeds allocated to reasonably required reserve or replacement fund . 26 !
27  Proceeds used to cumrently refund priorissues . . . . . . . . . 27
28 Proceeds used to advance refund priorissues . . . . . . . . . 28
29 Total (add lines 24 through 28) . 29
Nonrefunding proceeds of the issue [sut:-tract Ime 29 from !me 23 and enter amount here} 30
Description of Refunded Bonds. Complete this part only for refunding bonds.
31 Enter the remaining weighted average maturity of the bonds to be currently refunded . » years
32  Enter the remaining weighted average maturity of the bonds to be advance refunded . > Vears
33  Enter the last date on which the refunded bonds will be called (MM/DD/YYYY) . >
34  Enter the date(s) the refunded bonds were issued P (MM/DDAYYYY)
For Paperwork Reduction Act Notice, see separate instructions, Cat. No. 637738 Form 8038-G (Rev, 9-2011)



Form 8038-G (Rev. 9-2011) Page 2

Miscellaneous

Enter the amount of the state volume cap ailocated to the issue under section 1410)(5) . . . . 35 |
Neoo 36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract |
(GIC) (see instructions) . . . . . = A e = R R e 36a |

b Enter the final maturity date of the GIC » |

¢ Enter the name of the GIC provider & |
37 Pooled financings: Ernter the amount of the proceeds of this issue that are to be used to make loans | '
to other governmental units . . . . i ar | |

38a [f this issue is a loan made from the proceeds of another tax-exampt issue, check box > I:] and enter the following information:
b
[+
d

Enter the dats of the master pool obligation b
Enter the EIN of the issuer of the master pool obligation W
Enter the name of the issuer of the master pool abligation

39  |f the issuer has designated the issue under section 265®)3)B)H(II} (small issuer exception), checkbox . . . . » []
40  If the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box . . . GG e e b oo oo e P[]
41a  If the issuer has identified a hedge, check here » [ and enter the following |nfom1at|on
b Name of hedge provider p-
¢ Type of hedge b
d Term of hedge P
42  [f the issuer has superintegrated the hedge, check box . . . . . » [
43 If the issuer has established written procedures to ensure that aII nonquajlf ed bonds of thls jssue are remedlated
according to the requirements under the Code and Regulations (see instructions), checkbox . . . . . . . . w» O
44 I the issuer has established written procedures to monitor the requirements of section 148, checkbox . . . . . ®» [
45a If some portion of the proceeds was used to reimburse expenditures, check here ® ] and enter the amount
of reimbursement . . . . >

b Enter the date the official mtent was adopted >

Under panalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge
Signature an},hda\ they are true, comect, and complete. | further declare that | consent to the IRS's disclosure of the issuer's retum informaton, as necessary to
\’ 'nd = réturn, 1o the person tha} | have authorized above.
f\-..‘onsent 2 Jniihﬂ;l:j b Bitmpw, mae
representative Type or print name and title
Paid Pﬁnﬂy@mﬂmer’s mangd | Preparer's signature Date I Check [] # PTIN
Preparer | seit-empioyed
Use Only |Ffm'sname » | Firm's 1N >
Firm's address » | Phona no

Form BO38-G (Rev. 9-2011)



7082 70079-021
SPECIAL STIPULATIONS

LESSOR: BancorpSouth Equipment Finance,
a division of BancorpSouth Bank
P.O. Box 15097
302 Second Avenue
Hattiesburg, MS 39404-5097

By: glj{jjxht { é‘f i}‘gﬂ

Tide: _{—(S4 \/ 'S S
Date: éy 2712

LESSEE: City of Clinton, Mississippi
P. 0. Box 156
Clinton, MS 39060-0156

—NONE--

EXHIBIT A



7082 70079-021
EQUIPMENT LEASE SCHEDULE

Lease Schedule Number 021

This Lease Schedule No. 021 to the Equipment Lease-Purchase Agreement dated as of April
12, 2004 (the "Agreement") between BancorpSouth Equipment Finance, a division of
BancorpSouth Bank, a Mississippi Corporation (the "Lessor") and City of Clinton, Mississippi
(the "Lessee™), acting by and through the Mayor and Board of Aldermen, the Governing Body of
the Lessee, is made as of this date.

1. Description of the Equipment. The quantity, item, manufacturer, and model and serial
number of the Equipment subject to the Agreement are as appear on Exhibit "B-1" attached
hereto and made a part hereof.

2.Location of the Equipment. The Equipment is to be located and delivered to Lessee's
premises at C4TY 0F CLIAVP7DAS F[RE OfEPARTMENT _

3.Qriginal Rental Term. The term of the Agreement shall be 5 years .

4.Rental Payments. The Lessee agrees to pay the Lessor the original cost of $160,836.00 for
the Equipment hereof described in Exhibit "B-1" attached hereto, upon the terms, and at the
times as provided in the Payment Amortization Schedule, attached hereto as Exhibit "B-2" and
made a part hereof, with an interest rate of 1.93 percent per annum as provided thereby.

5. This Schedule and its terms and conditions are hereby incorporated by reference in the
Agreement.

DATED, thisthe  / 8T"  dayof BpA L Ty

LESSOR: LESSEE:

BancorpSouth Equipment Finance, a division  City of Clinton, Mississippi
of BancorpSouth Bank

r

=

o
)
(73]
..-|||-I-.
.- =

EXHIBITB



EXHIBIT B-1
City of Clinton, Mississippi

Master Lease Number: 7082 Schedule Number: 21

2012 E-One Fire Ranger on Ford F550 Chassis VIN: IFDAWS5SHY8CEA73615



Prepared by: BancorpSouth Equipment Finance

Customer: City of Clinton, Mississippi
Que . 053-165-053-001
Quote Entered Date: 4/ 5/12

InfoAnalysis

Payment Amortization Report

7082-70079-021

6/27/2012 10:27:43 AM
File Name: infoa.iadx

Interest Rate: 1.9300% (Monthly}
Principal Accrued Accrued

Per Date Payment Principal Interest Balance Interest Int Bal Net Balance
0 6/25M12 0.00 0.00 0.00 160,836.00 0.00 0.00 160,836.00
1 7/25/12 281417 2,555.49 258.68 158,280.51 258.68 0.00 158,280.51
2 8/25/12 281417 2,559.60 254.57 155,720.90 25457 0.00 155,720.90
3 9/25/12 2,814.17 2,563.72 250.45 153,157.18 250.45 0.00 153,157.18

2012 8,442 52 7.678.82 763.70 763.70
4 10/25M2 281417 2,567.84 246 33 150,589.34 246.33 0.00 150,589.34
5 11/25M12 281417 2,571.97 24220 148,017 36 242.20 0.00 148,017 36
6 1272512 281417 2,576.11 238.06 145,441 25 238.06 0.00 145.,441.25
7 172513 2,814.17 2,580 25 233.92 142,881.00 23392 0.00 142,861.00
8 212513 281417 2,584.40 22977 140,276.59 22977 0.00 140,276.59
9 3/25/13 2.814.17 2,588.56 225 61 137,688.03 225.61 0.00 137,688.03
10 4/2513 281417 2,592.72 221.45 135,095.31 221.45 0.00 135,095 31
11 525113 281417 2,596.89 217.28 132,458 41 217.28 0.00 132,498 41
12 6/25M13 281417 2,601.07 213.10 129,897 34 213.10 0.00 129,897 34
1N 712513 281417 2,605.25 208.92 127,282.09 208.92 0.00 127,292.09
14 8/25/13 281447 2,609.44 204.73 124,682.64 204.73 0.00 124,682.64
15 9/25/13 2,814 17 261364 200.53 122,069.00 20053 0.00 122,069.00

2013 33,770.07 31,088.18 2,681.89 2,681.89
16 10/25M13 281417 2,617.84 196.33 119,451 .16 196.33 0.00 119,451.16
17 11/2513 2.814.17 2,622.05 182 12 116,829.10 19212 0.00 116,829.10
18 12/25M3 2,814.17 2,626.27 187.90 114,202.83 187.90 0.00 114,202.83
19 1725114 281417 2,630.50 183.68 111,572.34 183.68 0.00 111,572.34
20 2/25/14 2,814.17 2,63473 179.45 108,937 .61 179.45 0.00 108,937.61
21 3/25/14 281417 2,638.96 175.24 106,298.65 175.21 0.00 106,298.65
22 a/25114 2,814.17 2,643.21 170.96 103,655 44 170.96 0.00 103,655 44
23 5/25/14 2,814.17 2,647.46 166.71 101,007 98 166.71 0.00 101,007.98
24 6/25/14 2,814 17 2,651.72 162 45 98,356.26 162 .45 0.00 98,356.26
25 7125114 2,814.17 2,655.98 158.19 95,700.28 158.19 0.00 95,700.28
26 8/25/14 281417 2,660.25 153.92 93,040.02 153.92 0.00 93,040 02
27 9/25/14 2,814.17 2,664.53 149.64 90,375.49 149 64 0.00 90,375 49

2014 33 770.07 31,693.51 2.076.55 2.076.55
28  10/25/14 2,814.17 2,668 82 145.35 87.706.67 145,35 0.00 87,706.67
29 11/25N4 281417 26731 141.06 85,033.56 141.06 0.00 85,033 .56
3\_/12!25!14 281417 2,677.41 136.76 82,356.15 136.76 0.00 82,356.15
Ky} 1725115 281417 268172 132 46 79,674.43 132 46 0.00 79.674.43

Version 8.0c Page 1
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Prepared by: BancorpSouth Equipment Finance

Customer: City of Chnton, Mississippi
. 053-165-053-001
Cuote Entered Date- 4/ 5/12

Quie

InfoAnalysis
Payment Amortization Report

6/27/2012 10:27:43 AM
File Name: infoa.iadx

Interest Rate: 1.9300% (Monthly)
Principal Accrued Accrued

Per Date Payment Principal Interest Balance Interest Int Bal Net Balance
32 212515 281417 2,686.03 128.14 76,988.41 128.14 0.00 76.988.41
33 312515 2,814.17 2,690.35 123.82 74,298.06 123.82 0.00 74,298.06
34 4/25115 2,814.17 2,694.68 119.50 71,603.38 119.50 0.00 71,603.38
35 5125115 2,814.17 2,699.01 115.16 68,904.37 115.16 0.00 68,904.37
36 6/25/15 2.814.17 2,703.35 110.82 66,201.02 110.82 0.00 66,201.02
37 7125015 2,814.17 2,707.70 106.47 63,493.32 106.47 0.00 63,493.32
38 8/2515 2,814.17 2,712.05 102.12 60,781.27 102.12 0.00 60,781.27
ag 8/25/15 281417 2.716.42 §7.76 58,064 .85 97.76 0.00 58,064.85

2015 33,770.07 32,31064 1,459.43 1,459.43
40  10/25M15 2,814.17 2,720.78 93.3¢9 55,344.07 93.39 0.00 55,344 07
41 11125115 281417 2,725186 89.01 52,618.90 89.01 0.00 52.618.90
42 1212515 2,814.17 2,729.54 84,63 49,889.36 84 63 0.00 49,889.36
43 1125116 281417 273393 80.24 47,155.43 80.24 0.00 47,155.43
4s 2/25116 281417 2,738.33 75.84 44,417 .10 75.84 0.00 44,417 10
4}-' 3/25116 2,814.17 2,742 73 71.44 41.674.36 71.44 0.00 41,674.36
46 4/25M16 2,814.17 2,747.15 67.03 38,927 22 67.03 0.00 38,927 .22
a7 5/25/16 2,81417 2,751.56 62.61 36,175.65 62.61 0.00 36,175.65
48 6/25/16 281417 2,755.99 58.18 3341966 58.18 0.00 33.419.66
49 7125116 2,814.17 2,760.42 53.75 30,659.24 53.75 0.00 30,659.24
50 8/25/16 2,814.17 2,764 86 49.31 27,894 38 49.31 0.00 27,894 .38
51 0/25116 2,814.17 2,769.)1 44.86 25,125.07 44 .86 0.00 25,125.07

2016 33,770.07 32,929.78 §30.29 830.29
52 10/25/16 281417 277376 40.41 22,351 31 40.41 0.00 22,3511
53  11/25/16 2,814.17 2,778.22 3505 19,573.08 35.85 0.00 19,573.08
54 1225116 2,814.17 2.782.69 31.48 16,790.39 3148 0.00 16,790.39
55 1/25/17 2,814.17 278717 27.00 14,003.22 27.00 0.00 14,003.22
56 2126117 2,814.17 2,791.65 2252 11,211.57 22 52 0.00 11,211.57
57 2517 2,814.17 2,796.14 18.03 8,415.43 18.03 0.00 8,41543
58 4125117 2,814.17 2,800.64 13,53 561480 13.53 0.00 5,614.80
59 5/125M17 2,814.17 2,805.14 9.03 2,809.65 9.03 0.00 2,809.65
60 62517 281417 2,809.65 4.52 0.00 4.52 0.00 0.00

2017 25,327.55 25,125.07 202 .48 202.48

Totals: 168,850.33 160,836.00 8,014.23 8,014.32

S
Version 8.0c

Page 2



7082 70079-021
EQUIPMENT ACCEPTANCE NOTICE

TO: BancorpSouth Equipment Finance, a division of BancorpSouth Bank

RE: Equipment Lease-Purchase Agreement dated as of April 12, 2004 .

City of Clinton, Mississippi (the "Lessee"), acting by and through the Mayor and Board of
Aldermen, the Governing Body of the Lessee, hereby acknowledge receipt in good condition and
working order of the equipment (the "Equipment"} as listed on Exhibit "C-1" attached hereto and
made a part hereof and further described in the invoices attached hereto and made a part hereof.
The Equipment is subject to the Equipment Lease-Purchase Agreement dated as of April 12,
2004 between Lessor and Lessee. Lessee certifies to Lessor that the Lessee has inspected the
Equipment and that the Equipment is acceptable and approves supplier's(s’} invoices for the
Equipment and requests that Lessor make payment of such invoices.

Lessee further acknowledges that it selected the Equipment so received. LESSEE AGREES
THAT LESSOR MADE NO REPRESENTATIONS AND WARRANTIES WHATEVER,
DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, AS TO THE SUITABILITY,
DURABILITY, FITNESS FOR USE, MERCHANTABILITY, CONDITION, QUALITY, OR
OTHERWISE OF SUCH EQUIPMENT. LESSEE SPECIFICALLY WAIVES ALL RIGHT TO
MAKE ANY CLAIM AGAINST LESSOR ITS ASSIGNS FOR BREACH OF ANY
WARRANTY, OR TO INTERPOSE OR ASSERT ANY SUCH DEFENSE, COUNTERCLAIM
OR SETOFF.

LESSEE:

City of Clinton, Mississippi

Date: ' ﬁ? /f

EXHIBIT C



EXHIBIT C-1
City of Clinton, Mississippi

Master Lease Number: 7082 Schedule Number: 21

2012 E-One Fire Ranger on Ford F550 Chassis VIN: 1IFDAW5HY8CEA73615



3 SunbeﬂFwe

1.1-""
Serving you is our calling. ™

8050 McGowin Drive, Fairhope, AL 36532
www.sunbeltfire.com

Customer ID:

Bill To: City of Clinton FD
1234 Clinton Raymond Rd.
Clinton, MS 39056

Attention:  Chief Barry Burnside
Phone: 601-925-1010

Comments

1.-'.-...

Invoice

Phone: (800) 642-8484 Fax: (251) 928-9933

Invoice No. 136911
Ship to: (Same)

Ship Via: Best Way

:d-r_i_. ks _.._.u-_.Ju TR,

1.00 E-DNE F1re Ranger on a Ford F550 Chassis

‘16{} 836 Dﬂ 5 160,836.00

i

- 508 136911

VINS IFDAWSHYSCEAT3615

Where tax is cabculated a1 a different rate for materials and labor, include material [tems above this line: include [abor bems below this line.
e e s e i —

Tax Rate for Materials: IO%
Tax Rate for Labor/Services: I-I]%

Wire Transfer Information:

Remit to: National Bank of Commerce
e P.0. Box 1229
Fairhope, AL 36533

For the Credit of: Sunbelt Fire, Inc.

| Account No. 110041035
| Routing No. 062206486

Material Subtotal: | 5 160,836.00
Labor/Service Subtotal: | £ -
Freight F.O.B. 3 5
Material Sales Tax: | § -
Labor/Service Sales Tax: | 5 -
Total | & 160,836.00
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NSTRUCTION ENGINEERING & INSPECTION SERVICE NTRA

Arrow Drive Improvements Project, Clinton, MS
Project No. STP-7357-00(001)LPA /106212- 701000
Hinds County

THIS CONTRACT, is made and entered into by and between the City of Clinton, a body Corporate of the
Smte of Mississippi (the "LPA"), and, ABMB Engincers, Inc. (the "CONSULTANT"), a Louisiana
Corporation, duly registered to do business in the State of Mississippi, whose address for mailing is 200 North
Congress Street, Suite 600; Jackson, MS 39201, effective as of the date of latest execution below.

WITNESSETH:

WHEREAS, the LPA proposes to perform the construction emginecring services for the
construction of the Arrow Dnve Improvements Project in Clinton, Mississippi for the City of

Clinton, as provided for in Project No. STP-7357-00(00)LPA /106212- 701000, hercinafter called the
"PROJECT'; and,

WHEREAS, the LPA desires to engage a qualified and experienced CONSULTANT to perform
engineering services in connection with the PROJECT, all of which are hereinafter called the "SERVICES";
and,

WHEREAS, the CONSULTANT has represented to the LPA that it is experienced and qualified to
provide those services, and the LPA has relied upon such representation; and,

WHEREAS, the CONSULTANT herein was chosen for their expertise in performing the services in
connection with the PROJECT and found satisfactory by the LPA; which is now desirous of entering into a
contract; and

WHEREAS, the CONSULTANT herein was chosen through the Consultant Selection Process
pursuant to Mississippi Department of Transportation (hereinafter "MDOT") Standard Operatng
Procedure ADM-24-01-00-000; (March 1, 2001, as amended) and Federal Aid Policy Guide Part 172 and
found satisfactory; to the end that both parties are now desirous of entering into a contract; and

NOW, THEREFORE, for and in consideration of the mutal promises and covenants contained
herein and for other good and valuable considerations flowing unto the parties, the receipt and sufficiency of
which is hereby acknowledged, the LPA and the CONSULTANT do hereby contract and agree as follows:

ARTICLE I. GENERAL RECITALS
CONSULTANT shall, for the agreed fees, furnish all engineening services and materials required to
perform the msks described in the Scope of Work for the proposed transportation project. In so doing,
CONSULTANT shall meet the current industry standards as to general format and content and in additon
thereto, any special requirements of the LPA.

THE LPA, in support of CONSULTANT will provide the CONSULTANT a Scope of Work shown
in "Exhibit 2" hereto and any other data which may be of assistance to CONSULTANT and within the
possession and control of the LPA.



Manuals, guides, and specifications applicable o this CONTRACT shall be those approved and/or adopted by
MDOT and in effect on the effective date of this CONTRACT, unless otherwise specified in this Contract or
subsequently directed by MDOT during the course of the CONTRACT.

ARTICLE 1. SCOPE OF WORK
The CONSULTANT shall conduct the SERVICES in accordance with the Scope of Work attached to
this CONTRACT as "Exhibit 2" and made a part hereof as if fully set forth herein The performance of the
SERVICES referred to in "Exhibit 2" shall be the prmary basis for measurement of performance under this
CONTRACT. The LPA specifically reserves the right and povilege to enlarge or reduce the scope; or o cancel
this CONTRACT at any time.

ARTICLE III. CONTRACT TERM
This CONTRACT shall commence upon the latest date of execution below and continue untl such

time as the above named project is successfully completed to the satisfaction of the LPA at which ame this
CONTRACT shall absolutely and finally terminate.

The construction engrneening services of the CONSULTANT under this contract shall start with
the date of FHWA/MDOT concurrence in the award of the construction contract by the LPA, and
be completed within 60 days after the final inspection and acceptance of the construction work performed
by others. The services of the CONSULTANT are anticipated to be needed and completed in an expedient
manner. It is understood that construction progress of force account work by the LPA and/or contractor's
wotk shall influence the time period for the CONSULTANTs services. Therefore, it is necessary that
construction be completed in accordance with the original time limit set forth in the original construcaon
schedule. The estimated fees in the Cost/Fee breakdown are based on the ininal constructon time estimate
as included in the Contract Documents. If the construction time extends beyond the contract ume, through
no fault of the CONSULTANT, the LPA agrees to pay the CONSULTANT for the constructon
engineering services to complete the project with or without Federal participation, subject to approval by
MDOT and FHWA.

During the term of this CONTRACT, the LPA reserves the right to terminate this CONTRACT,
subject to the approval of MDOT, in whole or in part, at any time, with or without cause, upon seven (7) days
written notice to the CONSULTANT, notwithstanding any just claims by the CONSULTANT for payment of
SERVICES rendered pror to the date of termination. The LPA must receive written approval from the
MDOT Executive Director on behalf of the Mississippi Transportation Commission before the LPA can
terminate this CONTRACT. The LPA shall be liable only for the costs, fees and expenses for demobilization
and close out of contract, based on actual time and expenses incurred by CONSULTANT in the packaging
and shipment of all documents covered by this CONTRACT to the LPA. In no event shall the LPA be liable
for lost profits or other consequential damages.

ARTICLE IV. TIME OF PERFORMANCE
TIME IS OF THE ESSENCE IN THIS CONTRACT. The CONSULTANT shall be prepared to

perform its responsibiliies for providing SERVICES commencing on the date of execuvon of the
CONTRACT.

A Notice to Proceed shall be issued under authority from the LPA within 30 days after final execution
of this CONTRACT. The CONSULTANT may not begin work on any feature of this PROJECT prior to
receiving a Notice to Proceed from the LPA.

TIC . RELATIO IP O E TI
The relationship of the CONSULTANT to the LPA is that of an independent contractor, and said
CONSULTANT, in accordance with its status as an independent contractor, covenants and agrees that it will
conduct iself consistent with such status, that it will neither hold itself out as, nor chim to be, an officer or



employee of the LPA by reason hereof. The CONSULTANT will not by reason hereof, make any claim,
demand or application or for any right or privilege applicable to an officer or employee of the LPA, including
but not limited to workers' compensation coverage, unemployment insurance benefits, soctal secunity coverage,
retirement membership or credit, or any fomn of tax withholding whatsoever.

All nouces, communications, and correspondence between the LPA and the CONSULTANT shall be
directed to the key personnel and agents designated in this contract.

V1. COMPENSAT BI AUDIT
A. Cost and Fees
The CONSULTANT shall be paid on the basis set forth in "Exhibit 3" to this CONTRACT. Under
no circumstances shall the LPA be liable for any amounts, including any costs, which exceed the maximum
dollar amount of compensation that is specified 1n and set forth in “Exhibit 3”.

B. Monthly Billing
The CONSULTANT may submic monthly billing to the LPA. (A sample of a preferred invoice is

attached as "Exhibit 4".) Each billing shall include all tme and allowable expenses through the end of the
billing period. Direct expenses, as used herein, include the costs of travel, subsistence, shipping charges,
long distance telephone calls and printing if it is not company accounting policy to include these costs in
overthead mates. The LPA retains the right to verify time and expense records by audit of any or all
CONSULTANT's time and accounting records at any time during the life of the CONTRACT and up to
three years thereafter.

The CONSULTANT further agrees that FHWA or any other Federal Agency may audit the same
records at any time during the life of the CONTRACT and up to three years thereafter, should the funding
source for all or any part of the CONTRACT be funds of the United States of America.

C. Record Retention

The CONSULTANT shall maintain all time and expense records mncurred on the PROJECT and
used in support of its proposal and shall make such material available at all reasonable times during the
period of the CONTRACT and for three years from the date of final payment under this CONTRACT for
inspection by the LPA, and copies thereof shall be furnished upon request, at the LPA's expense. The
CONSULTANT agrees that the provisions of this Article shall be included in any CONTRACT it may
make with any subcontractors, assignees or transferces.

D. Retainage
e LPA shall retain 5% of the CONSULTANT’S contract amount untl the final payment request
has been received and an audit of the totl PROJECT cost to date has been completed by the LPA or its
designee.

ARTICLE VII. FINAL PAYMENT

The CONSULTANT agrees that acceptance of the final payment shall be in full and final settlement
of all claims anising against the LPA for work done, documents furnished, cost incurred, or otherwise arising
out of this CONTRACT and shall release the LPA from any and all further claims of whatever nature, whether
known or unknown, for and on account of said CONTRACT, including payment for any and all work done,
and labor and material fumished in connection with the same. Errors and/or omissions discovered subsequent
to the acceptance by the LPA of the final contract documents shall be corrected by the CONSULTANT
without additonal compensation.

VIIIL. OF W
Authorized representatives of the LPA may at all reasonable times review and inspect the SERVICES

under this CONTRACT and any addenda or amendments thereto. Authotized representatives of the FHWA



may also review and inspect the SERVICES under this CONTRACT should funds of the United States of
Amenca be in any way utilized in payment for said SERVICES. Such inspection shall not make the United
States of America a party to this CONTRACT, nor will FHWA interfere with the rghts of either party
hereunder.

All reports, drawings, studies and maps prepared by and for the CONSULTANT, shall be made
available to authorized representatives of the LPA for inspection and review at all reasonable times in the
General Offices of the LPA. Authorized representatives of the FHWA may also review and inspect said
reports, drawings, studies and maps prepared under the CONTRACT should funds of the United States of
America be in any way utilized in payment for the same. Accepuance by the LPA shall not relieve the
CONSULTANT of its professional obligation to correct, at its expense, any of its breaches, errors and/or
omissions, in the final version of the work.

‘The CONSULTANT shall be responsible for performance of and compliance with all terms of this
CONTRACT, including the Scope of Work and other exhibits attached to this contract, and including any
technical specificadons and special requirements of the LPA, and shall be responsible for errors and/or
omissions, including those as to conduct and care, format and content, for all aspects of the CONTRACT,
and including professional quality and technical accuracy of all designs, drawings, specifications, and other
services furnished by the CONSULTANT.

Failure to comply with any terms of this CONTRACT shall be corrected by the CONSULTANT
without additional compensation.

If any breach of CONTRACT, is discovered by LPA personnel after final acceptance of the work
by the LPA, then the CONSULTANT shall, without additional compensation, cure any deficiency or breach
including errors and/or omissions in designs, plans, drawings, specifications, or other services.

In the event that the project schedule requires that a breach of this CONTRACT be corrected by
someone other than the CONSULTANT then the actual costs incurred by the LPA for such corrections
shall be the responsibility of the CONSULTANT. The LPA shall give the CONSULTANT an opportunity
to correct said breach unless (1) the LPA determines, in its sole discretion, that the CONSULTANT cannot
cure the breach within the schedule established by the LPA, or (2) the LPA determines, in its sole discretion,
that the CONSULTANT cannot cure the breach to the sausfaction of the LPA.

In the event that the CONSULTANT breaches this CONTRACT, and the breaches of the
CONSULTANT are discovered during the construction phase, then an accounting of all costs incurred by
the LPA resulting from such breach, including errors and/or omissions, will be made and such amount wilt
be recovered from the CONSULTANT.

ARTIC SPONSIBILI FORC S AND

The CONSULTANT shall indemnify, defend and hold harmless the LPA and all its officers, agents
and employees from any clim, loss, damage, cost, charge or expense arising out of any negligent act, actions,
neglect or omission by the CONSULTANT, its agents, employees, or subcontractors duting the performance
of this CONTRACT, whether direct or indirect, and whether to any person or property for which LPA or said
parties may be subject, except that neither the CONSULTANT nor any of his agents or subcontractors will be
liable under this provision for damages arising out of the injury or damage to persons or property solely caused
or resulting from the negligence of the LPA or any of its officers, agents or employees.

The CONSULTANT'S obligatons under this Article, including the obligations to indemnify,
defend, hold hammless, pay reasonable attorney fees or, at the LPA'S option, participate and associate with
the LPA in the defense and trial or arbitration of any damage claim, lien or suit and any related settlement
negotations, shall be initiated by the LPA'S notice of claim for indemnification to the CONSULTANT.



Only an adjudication or judgment after the highest appeat is exhausted specifically finding the LPA entirely
responsible shall excuse performance of this provision by the CONSULTANT. In such case, the LPA shall
pay all costs and fees related to this obligation and its enforcement. Should there be a finding of dual or
multiple liability, costs and fees shall be apportioned accordingly.

In conjunction herewith, the LPA agrees to notify CONSULTANT in writing as soon as practicable
after recempt or notice of any claim involving CONSULTANT. These indemnities shall not be limited by
reason of the listing of any insurance coverage below.

ARTICLE X, INSURANCE
Pror to beginning the work, the CONSULTANT shall obmin and fumish certificates to the LPA for
the following minimum amounts of insurance:

A Workers' Compensation Insurance in accordance with the laws of the State of Mississippt

B. Public Liability Insurance in an amount not less than one miltion dollars ($1,000,000.00) on account of

any onec ocaurence.

C. Property Damage Insurance in an amount not less than five hundred thousand dollars ($500,000.00)
from damages on account of any one occurrence, with an aggregate limit of not less than one million
dollars ($1,000,000.00).

D. Valuable Documents Insurance, whether as a part of the property damage insurance referenced above
or as separate insurance, in an amount sufficient to cover all costs associated with repairing, restoring
or replacing any documents kept or created by Consultant as a part of the Services, in the event of
casualty to, or loss or theft of such documents.

E Errors and Omissions Insurance, in an amount not less than one million dollars ($1,000,000.00) per
inadent; one million dollars ($1,000,000.00) agpregate.

F. Comprehensive Automobile Liability Insurance, with a combined single limit for bodily njury and
property damage of not less than one million dollars ($1,000,000.00} per incident with respect to

CONSULTANTs (owned, hired or non-owned) vehicles, assigned to or used in the performance
of services.

The LPA shall be listed as a certificate holder of insurance on any of the insurance required under
this CONTRACT.

In the cvent that the CONSULTANT retains any subcontractor or other personnel to perform
SERVICES or carty out any activities under or incident to work on any project or phase of this CONTRACT,
CONSULTANT agrees to obtain from said subcontractor or other personnel, certificates of insurance
demonstrating that said subcontractor or other personnel has all of the above coverage, or to include said
subcontractor or other personnel within CONSULTANT's coverage for the duration of said PROJECT or
phase for which said subcontractor or other personnel is employed.

The Insurance coverage recited above shall be mainmined in full force and effect by CONSULTANT
during the life of this CONTRACT. Should CONSULTANT cease w© carry the errors and omissions coverage
listed above for any reason, it shall obtain "wmil” coverage at the same limits for a period of not less than three
(3) years subsequent w policy termination or contract termination, whichever i1s longer.  Should
CONSULTANT change insurance carriers for errors and for coverage, it shall obtmin a “retroactive
coverage” endorsement from its new insurance carrier.



Insurance carriers must be admitted to do business in the State of Mississippi by the Mississippi
Insurance Department.

A certificate of insurance acceptable t the LPA shall be issued to the LPA by the CONSULTANT
priot to the execution of this CONTRACT by the CONSULTANT and thereafter on an annual basis for
the duration of this CONTRACT as evidence that policies providing the required coverage, conditions and
limits are in full force and effect. Such certificate shall identify this CONTRACT and contain provisions
that coverage afforded under the policies will not be cancelled, terminated, or materially altered unal ar least
thirty (30) days prior written notice has been given to the LPA.

The CONSULTANT will furnish certified copies, upon request, of any or all of the policies and/or
endorsements to the LPA prior to the execution of this CONTRACT and thereafter on an annual basis for
the duration of this CONTRACT.

The CONSULTANT shall provide the LPA any and all documentauon necessary to prove
compliance with the insurance requirements of this CONTRACT as such documentation is requested, from
tume to tume, by the LPA.

If the CONSULTANT fails to procure or maintain required insurance, the LPA may immediately
elect to terminate this CONTRACT or, at its discretion, procure or renew such insurance and pay any and
all premiums in connection therewith, and all monies so paid by the LPA shall be repaid by the
CONSULTANT to the LPA upon demand, or the LPA may offset the cost of the premiums against any
monies due to the CONSULTANT from the LPA.

ARTICLE X1, COVENANT AG GENT BYING

The CONSULTANT shall comply with the relevant requirements of all federal, state or local laws.
The CONSULTANT warrants that it has not employed or retained any company or person, other than a bona
fide employee working solely for the CONSULTANT, to soliat or secure this CONTRACT, and that it has
not paid or agreed to pay any company ot person, other than a bonz fide employee working solely for the
CONSULTANT, any fee commission, percentage, brokerage fee, gifts or any other consideration contingent
upon or resulting from the award or making of the CONTRACT. The CONSULTANT warrants that it shall
not contribute any money, gift or gramity of any kind, either direcdy or indirectly to any employee of the LPA,
or to any employee of the Mississippi Department of Transportation. For breach or violaton of this warranty,
the LPA shall have the right to terminate this CONTRACT without liability, and the CONSULTANT shall
forfeit any sums due hereunder at the time of such breach and may be barred from performing any future
services for the LPA or participating in any future contracts with the LPA.

ARTICLE XTI. EMPLOYMENT OF LPA'S PERSONNEL
The CONSULTANT shall not employ any person or persons in the employ of the LPA for any work

required by the terms of this CONTRACT, without the written permission of the LPA, except as may
otherwise be provided for herein.

ARTICLES XIII. MODIFICATION
If, pror to the satisfactory completion of the SERVICES under this CONTRACT, the LPA materiaily

alters the scope, character, complexity or duration of the SERVICES from those required under this
CONTRACT, a supplemental agreement may be executed between the parties. Also, a supplemental
agreement may be executed between the parties in the event that both parties agree the CONSULTANT's
compensation should be increased due to an unanticipated increase in the nature, scope or amount of work
necessary to properly provide the SERVICES required on any particular phase ot project begun hereunder.

Oral agreements or conversations with the LPA, any individual member of the LPA, officer, agent, or
employee of the Mississippi Department of Transportaton, either before or after execution of this



CONTRACT, shall not affect or modify any of the terms or obligations contained in this CONTRACT. All
modifications to this CONTRACT, amendments or addenda thereto must be submitted in wnting and signed
by the parties thereto before any work 1s commenced.

The CONSULTANT may not begin work on any modificatons, amendments, or addenda prior to
recerving a Notice to Proceed.

Minor changes in the proposal which do not involve changes in the compensation, extensions of time
or changes in the goals and objectives of the CONTRACT may be made by written notification of such
change by either the LPA or the CONSULTANT to the other party, and shall become effective upon written
acceptance thereof {Le. letter agreement).

ARTICIE c LE G IGNME S

It s understood by the parties to this CONTRACT that the work of the CONSULTANT is
considered personal by the LPA. The CONSULTANT shall not assign, sublet or transfer any or all of us
interest in this CONTRACT without prior wntten approval of the LPA. Under no circumstances will
CONSULTANT be allowed to sublet more than 60% of the wotk required under this contract It is clearly
understood and agreed that specific projects or phases of the work may be sublet in their entrety provided that
CONSULTANT performs at least 40% of the overall contract with its own forces. Consent by the LPA to any
subcontract shall not relieve CONSULTANT from any of its obligations hereunder, and CONSULTANT 15
required to maintain final management responsibility with regard to any such subcontract.

The LPA reserves the right to review all subcontract documents prepared in connection with this
CONTRACT, and the CONSULTANT agrees that it shall submit to the LPA any proposed subcontract
document together with subcontractor cost estimates for review and written concurrence of the LPA in
advance of their execution.

ARTICIE XV. O SHIP O DUCTS DOCUME
WORK MADE FOR HIRE

'The CONSULTANT agrees that all reports, computer information and access, drawings, studies,
notes, maps and other dam, prepared by and for them under the terms of this CONTRACT shall be delwered
to, become and remain in the property of the LPA upon creation and shall be delivered to the LPA upon
termination or completion of work, or upon request of the LPA regardless of any claim or dispute between the
partes. All such data shall be delivered within thirty (30) days of receipt of a written request by the LPA.

The CONSULTANT and the LPA intend and agree that this CONTRACT to be a contract for
services and each party considers the products and results of the services to be rendered by the
CONSULTANT hereunder, including any and all matenal produced and/or delivered under this
CONTRACT (the “Work™), to be a “work made for hire” under U.S. copyright and all applicable laws. The
CONSULTANT acknowledges and agrees that the LPA owns alt right, atle, and interest in and to the Work
including, without limitation, the copyright thereto and all trademark, patent, and all intellectual property
rights thereto.

If for any reason the Work would not be considered a work made for hire under applicable law, or
in the event this CONTRACT is determined to be other than a contract or agreement for a work made for
hire, the CONSULTANT does hereby transfer and assign to the LPA, and its successors and assigns, the
entire nght, title, and interest in and to any Work prepared hereunder including, without limitation, the
following: the copyright and all trademark, patent, and all intellectual property rights in the Work and any
registrations and copyright, and/or all other intellectual property, applications relating theteto and any
renewals and extensions thereof; all works based upon, derived from, or incorporating the Work; all income,
royalties, damages, claims, and payments now or hereafter due or payable with respect thereto; all causes of
action, either in law or in equity, for past, present, or future infringement based on the copyrights and/or all



other intellectual property; all rights, including all nghts to claim priority, corresponding to the foregoing in
the United States and its territorial possessions and in all foreign countries. The CONSULTANT agrees to
execute all papers and perform such other proper acts as the LPA may deem necessary to secure for the
LPA or its designee the rights herein assigned.

The LPA may, without any notice or obligation of further compensation to the CONSULTANT,
publish, re-publish, anthologize, use, disseminate, license, or sell the Work in any format or medium now
known or hereafter invented or devised. The LPA’S rights shall include, without limitation, the rights to
publish, re-publish, or license a third party to publish, re-publish, or sell the Work in print, on the World
Wide Web, or in any other electronic or digital format or database now known or hereafter invented or
devised, as a separate isolated work or as part of a compilation or other collectove work, including a work
different in form from the first publication, and to include or license a third party to include the Work in an
electronic or digital darabase or any other medium or format now known or hereafter invented or devised.

The CONSULTANT shall obtzin any and all right, tide, and interest to all input and/or material
from any third party subconsultant, or any other party, who may provide such input and/or material to any
portion of the Work so that said right, title, and interest, and all such interest in and to the Work including,
without limitation, the copyright thereto and all trademark, patent, and all intellectual property rights
thereto, shall belong to the LPA.

For any intellectual property nghts currently owned by third parties or by the CONSULTANT and
not subject to the terms of this CONTRACT, the CONSULTANT agrees that it will obtain or grant
royalty-free, nonexclusive, irrevocable license(s) for or to the LPA at no cost to the LPA to use all
copyrighted or copyrightable work(s) and all other intellectual property which is incorporated in the material
furnished under this CONTRACT. Further, the CONSULTANT warrants and represents to the LPA that
it has obtained or granted any and all such licensing prior to presentation of any Work to the LPA under
this CONTRACT. This obligaton of the CONSULTANT does not apply to a situation involving a third
party who enters a license agreement directly with the LPA.

The CONSULTANT warrants and represents that it has not previously licensed the Work in whole
or in part to any third party and that use of the Work in whole or in part will not violate any rights of any
kind or nature whatsoever of any third party. The CONSULTANT agrees to indemnify and hoid harmless
the LPA, its successors, assigns and assignees, and its respective officers, directors, agents and employees,
from and against any and all claims, damages, liabilities, costs and expenses (including reasonable attorneys’
fees), arising out of or in any way connected with any breach of any representation or warranty made by
CONSULTANT herein.

ARTICLE XVI. PUB P CITY

‘The CONSULTANT agrees that it shall not for any reason whatsoever communicate to any third
party, with the exception of the MDOT and the FHWA, in any manner whatsoever conceming any of its
CONTRACT work product, its conduct under the CONTRACT, the results or data gathered or processed
under this CONTRACT, which includes, but is not limited to, reports, computer information and access,
drawings, studies, notes, maps and other data prepared by and for the CONSULTANT under the terms of
this CONTRACT, without prior written approval from the LPA, unless such release or disclosure is
required by judicial proceeding. The CONSULTANT agrees that it shall immediately refer any third party
who requests such information to the LPA and shall also report to the LPA any such third party inquiry,
with the exception of the MDOT and/or the FHWA. This Article shall not apply to informaton mn
whatever form that comes into the public domain, nor shall it restrict the CONSULTANT from giving
notices required by law or complying with an order to provide information or data when such order is
issued by a court, administrative agency or other authority with proper jurisdiction, or if it is reasonably
necessary for the CONSULTANT to defend itself from any suit or claim.



IT IS FURTHER AGREED, that all approved releases of information, fndings, and
recommendations shall include a disclaimer provision and that all published reports shall include that disclaimer
on the cover and ade page 1n the following form:

The opinions, findings, and conchisions in this publication are those of the author(s) and not necessarily those of
the Local Pubkc Agency, Mississippi Department of Transportation, Mississippé Transportation Commission,
the Siate of Missisappi, or the Federal Highway Administration.

ARTICLE XVI1. CONTRACT DISPUTES

This CONTRACT shall be deemed to have been executed in Hinds County, Mississippi, and all
questgons including, but not limited to, questions of interpretation, construction and performance shall be
governed by the laws of the State of Mississippy, excluding its conflicts of laws provisions, and any lidgation
with respect to this CONTRACT shall be brought in a court of competent jurisdiction in Hinds County,
State of Mississipp. The CONSULTANT expressly agrees that under no circumstances shall the LPA be
obligated to or responsible for payment of an attorney’s fee for the cost of legal action to or on behalf of the
CONSULTANT.

ARTICLE XVIII. COMP APP LAW
A The undersigned certify that to the best of their knowledge and belief, the foregoing is in
compliance with all applicable laws.

B. ‘The CONSULTANT shall observe and comply with all applicable federal, state, and local
laws, rules and regulations, policies and procedures, ordinances, and orders and decrees of
bodies or tribunals of the United States of America or any agency thereof, the State of
Mississippi or any agency thereof, and any local governments or political subdivisions, that
are in effect at the time of the execution of this CONTRACT or that may later become
effectve.

C. The CONSULTANT shall not discriminate against any employee nor shall any party be
subject to discrimination in the performance of this CONTRACT because of race, creed,
color, sex, national origin, age or disability.

D. IT 1S FURTHER SPECIFICALLY AGREED that the CONSULTANT shall comply and
shall require its subcontractors to comply with the regulations for COMPLIANCE WITH
ITILE VI OF THE CIVIL RIGHTS ACT OF 1964, as amended, and all other applicable
federal regulations as stated in "Exhibit 5" which is incorporated herein by reference.

E. It is agreed that the CONSULTANT will comply with the provisions set forth in Department
of Transportation, 49 CFR, Section 18, Et Seq, regarding Uniform Administrative
Requirements for Grants and Cooperative agreements in its administration of this
CONTRACT or any subcontract resulung herefrom.

F. The CONSULTANT agrees that it will abide by the provisions of 49 CFR Section 26
regarding disadvantaged business enterprises and include the certification made in "Exhibit 5"
to this CONTRACT in any and all subcontracts which may result from this CONTRACTS.

G. The CONSULTANT shall comply and shall require its subconsultants to comply with
Code of Federal Regulatons CFR 23 Part 634 - Worker Visibility — as stated in “Exhibit
5

H. IMMIGRANT STATUS CERTIFICATION. The CONSULTANT represents that it is in
comphance with the Immigration Reform and Control Act of 1986 (Public Law 99-603), as



amended, in relation to all employees performing work in the State of Mississippi and does
not knowingly employ persons in violadon of the United States immigration laws. The
CONSULTANT further represents chat it is registered and participating in the Department
of Homeland Security’s E-Verify™ employment eligibility verification program, or
successor thereto, and will maintain records of compliance with the Mississippi
Employment Protection Act including, but not hmited to, requiring compliance
certification from all subcontractors and vendors who will participate in the performance
of this Agreement and maintaining such certifications for inspection if requested. The
CONSULTANT acknowledges that violation may result in the following: (a) canceliation
of any public contract and ineligibility for any public contract for up to three (3) years, or
(b) the loss of any license, permit, certification or other document granted by an agency,
department or governmental entity for the right to do business in Mississippi for up to one
(1) year, or (c) both. The CONSULTANT also acknowledges liability for any additional
costs incurred by the LPA due to such contract cancellation or loss of license or permit.
The CONSULTANT is required to provide the certification on Exhibit 9 in this
CONTRACT to the LPA verifying that the CONSULTANT and subconsultant(s) are
registered and participating in E-Verify prior to execution of this CONTRACT

L The covenants herein shall, except as otherwise provided, accrue to the benefit of and be
binding upon the successors and assigns of the parties hereto.

ARTI . W R
Failure of either party hereto to insist upon strict compliance with any of the terms, covenants, and
conditions hereof shall not be deemed a waiver or relinquishment of any similar right or power hereunder at
any subsequent time, or of any other provision hereof, nor shall it be construed to be a modification of the
terms of this CONTRACT.

ARTICLE XX. SEVERABILITY
If any terms or provisions of this CONTRACT are prohibited by the laws of the State of Mississippi

or declared invalid or void by a court of competent jurisdiction, the remainder of this CONTRACT shall not
be affected thereby and each term and provision of this CONTRACT shall be valid and enforceable to the
fullest extent permitted by law.

TI . E A E
This CONTRACT constitutes the entire agreement of the parties with respect to the subject matter
contained herein and supersedes and replaces any and all prior negotiations, understandings, and
agreements, written or oral, between the parues relating thereto.

TICLE XX11. CO CT RES
The CONSULTANT covenants that no public or private interests exist and none shall be acquired
direcly or indirectly which would conflict in any manner with the performance of the CONSULTANT'S
CONTRACT. The CONSULTANT further covenants that no employee of the CONSULTANT or of any
subconsultant(s), regardless of his/her position, is to personally benefit directly or indirectly from the
petformance of the SERVICES or from any knowledge obtained during the CONSULTANT'S execution of
this CONTRACT.

ARTICLE XXII1. AVAILABILITY OF FUNDS
It is expressly understood and agreed that the obligation of the LPA to proceed under this

CONTRACT is conditioned upon the availability of funds, the appropration of funds by the Mississippi
Legislature, and the receipt of state and/or federal funds. If, at any time, the funds anticipated for the
fulfillment of this CONTRACT are not forthcoming or are insufficient, etther through the failure of the
federal government to provide funds or of the State of Mississippi to appropoate funds ot the discontinuance

10



or material alteration of the program under which funds were provided, or if funds are not otherwise available
to the LPA for the performance of this CONTRACT, the LPA shall have the fght, upon written notce to the
CONSULTANT, to immediately terminate or stop work on this CONTRACT without damage, penalty, cost,
or expense to the LPA of any kind whatsoever. The effective date of wermination shall be as specified in the
notice of termination.

ARTICLE XXIV. STOP WORK ORDER

Order to Stop Work. The LPA may, by written order to the CONSULTANT at any time, and
without notice to any surety, require the CONSULTANT to stop all or any part of the work called
for by this CONTRACT. This order shall be for a specified period not exceeding twenty-four (24)
months after the order is delivered to the CONSULTANT unless the parties agree to any further
period. Any such order shall be identfied specifically as a stop work order 1ssued pursuant to this
clause. Upon receipt of such an order, the CONSULTANT shall forthwith comply with its terms
and take all steps to minimize the occurrence of costs allocable to the work covered by the order
during the period of work stoppage. Before the stop work order expires, or within a2ny further
petiod to which the parties shall have agreed, the LPA shall either:

(1) cancel the stop work order; or
(2 terminate the work covered by such order according tw and as provided 1o Armcle III of
this CONTRACT.

Pror to the LPA’S taking official action to stop work under this CONTRACT, the Executive Director of
MDOT may notify the CONSULTANT, in writing, of MDOT'S intentions to ask the LPA to stop work
under this CONTRACT. Upon notice from the Executive Director of MDOT, CONSULTANT shall
suspend all activities under this CONTRACT, pending final action by the LPA.

B.

Cancellation or Expiration of the Order. If a stop work order issued under this clause is
canceled at any time durng the period specified in the order, or if the period of the order or any
extension thereof expires, the CONSULTANT shall have the right to resume work. If the LPA
decides that it is justified, an appropnate adjustment may be made in the delivery schedule. If the
stop work order results in an increase in the ame required for or in the CONSULTANTS cost
properly allocable to the performance of any part of this CONTRACT and the CONSULTANT
asserts a claim for such an adjustment within 30 days after the end of the penod of work stoppage,
an equitable adjustment in this CONTRACT may be made by written modification of this
CONTRACT as provided by the terms of this CONTRACT.

Termination of Stopped Work. If a stop work order is not canceled and the work covered by
such order is terminated, the CONSULTANT may be paid for services rendered pror to the
Termination. In addition to payment for services rendered prior to the date of termination, the
LPA shall be liable only for the costs, fees, and expenses for demobilization and close out of this
CONTRACT, based on actual ime and expenses incurred by the CONSULTANT in the packaging
and shipment of all documents covered by this CONTRACT to the LPA. In no event shall the
LPA be liable for lost profits or other consequential damages.

11



ARTICLE XXV. KEY PERSONNEL & DESIGNATED AGENTS
CONSULTANT agrees that Key Personnel identfted as assigned to this PROJECT shall not be
changed or reassigned without prior approval of the LPA or, if prior approval is impossible, and then notice to
the LPA and subsequent review by the LPA which may approve or disapprove the action. For purposes of
implementing this section and all other sections of this CONTRACT with regard to notice, the following
individuals are herewith designated as agents for the respectve parties unless otherwise identified in the

addenda hereto:

LPA:

For Coniractual Matters:
Mayor Rosemary Aultman
300 Jefferson Street

P.O. Box 156

Clinton, MS 39060
llupo{@clintonms.or

(601) 925-6103 Phone
(601) 925-4605 Fax

CONSULTANT:

For Contractual Matters:

John E. McKee, Jr., PE, PLS

200 North Congress St, Suite 600
Jackson, Mississippi 39201

imckee(@abmb.com
(601) 354-0696 Phone

(601) 354-0433 Fax

Licensure Number

from the Mississippi
Board of Licensure

for Professional
Engineers and Surveyors:

P.E. # 9688
Surveyor #PLS-02856

For Technical Matters:

Mike Parker

300 Jefferson Street

Direcror of Public Works

P.O. Box 156

Clinton, MS 39060
mparker{@clintonms.org

(601) 924-2239 Phone

{601) 925-4605 Fax

For Technical Marters:
Brad Engels, PE
100 Depot Drive, Suite B
Madison, Mississippi 39110
bengels(@abmb.com

{601) 500-7960 Phone

(601) 707-9015 Fax

Licensure Number

from the Mississippi
Board of Licensure

for Professional
Engineers and Surveyors:

P.E. # 17084

12



ARTICLE XXVI. A ORIZATION
Both parties hereto represent that they have authority to enter into this CONTRACT and that the

individuals executing this CONTRACT are authorized to execute it and bind their respective parties and
certified copies of the applicable LPA Order and the Resolution of the Corporate Board of Directors of the
CONSULTANT are attached hereto as “Lixhibit 1” and incorporated herein by reference and made a part
hereof as if fully copied herein in words and figures.

h ;
WITNESS this my signature in execution hereof, this the / ! f day of Ry, ] .20]2

City of Clinton

@m

r Rgsem ultman
WITNESS this my signature in execution hereof, this the day of L20_
ABMB Engincers, Inc.

John E. McKee, Jr., PE, PLS

ATTEST:

Exhibits attached hereto and incorporated by reference into this contract include those identified on
the artached page entitled “List of Exhibits”.

13



LIST OF EXHIBITS

Evidence of Authonty

General Scope of Work and Common Specifications
Fees and Expenses.

Sample Invoice

Notice to the CONSULTANT

CONSULTANT’s Certification Regarding Debarment, Suspension and Other Responsibility Matters.

Certification of LPA
{ This Exchitit was intentionally kft blank)}

Prime Consultant EEV Certification and Agreement
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EXHIBIT 1

{{{{Attach a copy of authority to execute contracts on behalf of the LPA}}}}

{ {{{Attach a copy of authority to execute contracts on behalf of the Consultant Corporation here} }}}
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- RESOLUTION -

BE IT RESCLVED by the Directors of ABMB Engineers, Inc., a

Corporation organized and existing under the laws of the Stale of Louisiana,
and domiciled in the City of Baton Rouge. that Sleve M. Boudreaux, Managing

Principal: Michael N. McGaugh, Managing Pnncipal; John E. McKee, Managing

Principal and Michael G, Bruce, Managing Principal of the Corporation are

hereby authorized and empowered to execute any and all contracts of whatever
kind on behalf of the Corporation.

- CERTIFICATE -

I, Michael G. Bruce, Secrelary of ABMB Engineers, inc., do hereby certify
that the foregoing resolution is true and exact copy unanimously adopted by the

Board of Directors of said corporalion at a meeting thereof legally held on the
24th day of April, 1995: that said resolution is duly entered into the records of
said comporation; that it has not been rescinded or modified; and that it is nowin
full force and effecl.

IN TESTIMONY WHEREOQF, 1 have hereunto set my hand and the seal
of said corporation this 4th day of _January, 2010 .

VA
) _,.'. _-". -
AAMNFEC = S~ — | Secretary

Michael . Brucs

16



EXHIBIT 2

Scope of Work

ENGINEERING ADMINISTRATION:
The engineering administration of construction will be the responsibility of the LPA acting
through the CONSULTANT, and will be subject to inspection and approval of the Chief
Engineer of the MISSISSIPPI D.O.T., (hereinafter designated as the MDOT), and of the
Federal Highway Administration (FHWA) or their representatives.

CONSTRUCTION ENGINEERING SERVICES:
Construction engineering services shall consist of all engineering work, respectively,
involved from the contract stage, beginning the date of FHWA/MDOT concurrence in award of
the construction contract, through the preparation and submission of the final estimate and
supporting documents to the MDOT, and shall include the following:

A. Setting of all stakes to control the work unless otherwise performed by the
contractor as dictated by the construction plans, and the resident Project Engineer and
other controls to insure that work is performed in accordance with the plans and
specifications. All materials to be used in the construction of this project shall be
tested and certified by the CONSULTANT as meeting the requirements of the
approved plans and specifications in accordance with Federal Aid Policy Guide (FAPG)
23CFR6378B, Construction Inspection and Approval.

B. The CONSULTANT shall promptly prepare, verify and recommend payment of
all eligible Contractor's estimates: he shall maintain a project daily diary as the official
project record for each project, showing the Contractor's daily operation; and the
Engineer’s daily activities by names, function performed and hours worked. He shall
check and verify the quantities of all materials incorporated in the project; and shall
make prompt preparation and submission of the fina! estimate and supporting
documents to the LPA for approval and payment. He shall likewise make such records
available at all reasonable times during the contract period. These records,
documents, and data shall be available for inspection by the LPA, MDOT, and the
Federal Highway Administration and any other authorized representative of the Federal
Government, and copies thereof shall be furnished if requested.

C. Subsurface Conditions and Utilities. LPA recognizes that a comprehensive
sampling and testing program implemented by trained and experienced personnel of
CONSULTANT or CONSULTANT's subconsultants with appropriate equipment may
fail to detect certain hidden conditions. LPA also recognizes that actual environmental,
geological and geotechnical conditions that CONSULTANT properly inferred to exist
between sampling points may differ significantly from those that actually exist.

CONSULTANT will locate utilities which will affect the project from information provided
by the LPA and utility companies and from CONSULTANT's surveys. In that these
utility locations are based, at least in part, on information from others, CONSULTANT
cannot and does not warrant their completeness and accuracy.

D. The duties, responsibilities, and limitations of authority of the resident Project
Engineer are listed in this scope of work.

17



A LISTING OF THE DUTIES, RESPONSIBILITIES AND LIMITATIONS OF AUTHORITY
OF THE RESIDENT PROJECT ENGINEER.

The CONSULTANT shall furnish a resident Project Engineer, assistants and other field staff
to inspect peformance of the Work of the CONTRACTOR. Through more extensive on-site
inspections of the Work in progress and field checks of materials and equipment by the
resident Project Engineer and assistants, the CONSULTANT shall endeavor to provide further
protection for the LPA against defects and deficiencies in the Work:; but, the fumishing of such
services will not make the CONSULTANT responsible for or guarantee the CONTRACTOR'S
performance. The duties and responsibilities of the resident Project Engineer are limited to
this agreement with the LPA and in the construction Contract Documents, and are further
limited and described as follows:

0, General;

The resident Project Engineer's dealings in matters pertaining to the on-site work
shall in general be with the CONTRACTOR, keeping the LPA advised as necessary.
The resident Project Engineer dealings with subcontractors shall only be through or
with the full knowledge and approval of the CONTRACTOR. The resident Project
Engineer shall generally communicate with the LPA.

. Duties and Responsibilities of the resident Project Engineer.

A. Schedules:
Review progress schedule of Shop Drawing submittals and schedule of values
prepared by the CONTRACTOR and consult with the LPA concerning
acceptability.

B. Conferences and Meetings:
Attend meetings with the CONTRACTOR, such as preconstruction
conferences, progress meetings, job conferences and other project-related
meetings, and prepare and circulate copies of minutes thereof.

C. Liaisomn:

a. Work principally through the CONTRACTOR'S superintendent and assist in
understanding the intent of the Contract Documents; and serve as the LPA'S
liaison with the CONTRACTOR when the CONTRACTOR's operations affect
the LPA's on-site operations.

b. Assist in obtaining from the LPA additional details or information, when
required for Proper execution of the Work.

D. Shop Drawings and Samples:
a. Record the date of receipt of Shop Drawings and samples.

b. Take samples and receive samples which are furnished at the site by the

CONTRACTOR, and notify the the LPA of availability of samples for
examination.

18



¢. Advise the LPA and the CONTRACTOR of the commencement of any Work
requiring a Shop Drawing or sample if the submittal has not been approved by
the CONSULTANT.

E. Review of Work, Rejection of Defective Work, Inspections and Tests:
a. Conduct on-site observations of the Work in progress to determine if the Work
is in general proceeding in accordance with the Contract Documents.

b. Report to the LPA any Work that is believed to be unsatisfactory, faulty or
defective or does not conform to the Contract Documents, or has been
damaged, or does not meet the requirements of any inspection, test or
approval required to be made; and advise the LPA of Work that should be
cormrected or rejected or should be uncovered for observaticon, or requires
special testing, inspection or approval.

¢. Verify that tests, equipment and systems startups and operating and
maintenance training are conducted in the presence of appropriate personnel,
and that the CONTRACTCR maintains adequate records thereof-, and
observe, record and report to the LPA appropriate details relative to the test
procedures and startups.

d. Accompany visiting inspectors representing the public or other agencies having
jurisdiction over the Project, record the results of these inspections and report
to the LPA.

F. Interpretation of Contract Documents:
Report to the LPA when clarfications and interpretation of the Contract
Documents are needed and transmit to the CONTRACTOR clarifications and
interpretations as issued by the LPA.

G. Modifications:
Consider and evaluate the CONTRACTOR'S suggestions for modifications in
Drawings or Specifications and report to the LPA. Transmit to the
CONTRACTOR decisions as issued by the LPA.

H. Records:

a. Maintain at the job site orderly files for cormrespondence, reports of job
conferences, Shop Drawings and samples, reproductions of original Contract
Documents including all Work Directive Changes, Addenda, Change Orders,
Field Orders, additional Drawings issued subsequent to the execution of the
Contract, clarification and interpretations of the Contract Documents, progress
reports, and other Project related documents.

b. Keep a diary signed daily, recording the CONTRACTOR hours on the job site,
weather conditions, data relative to questions of Work Directive Changes,
Change Orders or changed conditions, list of job site visitors, daily activities of
the prime contractors and all subcontractors, decisions, observations in
general, and specific observations in more detail as in the case of observing
test procedures; and send copies to the LPA.
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¢. Record names, addresses and telephone numbers of all CONTRACTORS,
subcontractors and major suppliers of materials and equipment.

|. Reports:
a. Furnish the LPA periodic reports as required of progress of the Work and of the
CONTRACTOR'S compliance with the progress schedule and schedule of
Shop Drawing and sample submittals.

b. Consult with the LPA in advance of scheduled maijor tests, inspections or start
of important phases of the Work.

c. Draft proposed Supplemental Agreements, Quantity Adjustments and Work
Directive Changes, obtaining backup material from the CONTRACTOR; and
recommend Supplemental Agreements, Quantity Adjustments, Work Directive
Changes, and Field Orders to the LPA.

d. Report immediately to the LPA upon the occurrence of any accident.

J. Payment Requests:

a. Review applications for payment with the CONTRACTOR for compliance with
the established procedure for their submission and forward to the LPA, noting
particularly the relationship of the payment requested to the schedule of values
and Work completed and materials and equipment delivered to the site but not
incorporated in the Work.

K. Certificates, Maintenance and Operation Manuals:
During the course of the Work verify that certificates, maintenance and
operations manuals and other data required to be assembled and furnished by
the CONTRACTOR are applicable to the items actually installed and in
accordance with the Contract Documents, and have this material delivered to
the LPA prior to final payment for the Work.

L. Completion:
a. Before issuing a Certificate of Substantial Completion, submit a list of observed
items requiring completion or correction to the Contractor.

b. Conduct a final inspection in the company of the LPA, the CONTRACTOR, the
MDOT, & FHWA, and prepare a final list of items to be completed or corrected.

c. Observe that all items on the final list have been completed or corrected and
make recommendations to the LPA conceming acceptance.

It. Limitations of Authority
The resident Project Engineer:

A Shall not authorize any deviation from the Contract Documents or substitution
of materials or equipment, unless authorized by the LPA.

B. Shall not exceed the limitations of the LPA'S authority as set forth in the
Contract Documents.
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SCHEDULE OF MAXIMUM RATES, EXPENSES & FEES:

Contract Maximums:

Under no circumstances shall the amount payable by the LPA for this CONTRACT exceed
$159,645.33 (Total of all Charges) without the prior written consent of both parties

Fee and Expense Summary

Labor Cost Direct Cost SubConsultant Total

$130,842.41 $5,950.00 $22,852.92 $159,645.33




Shall not undertake any of the responsibilities of the CONTRACTOR,
subcontractors or the CONTRACTOR's superintendent.

Shall not advise on, issue directions relative to, or assume control over any
aspect of the means, method, techniques, sequences or procedures of
construction unless such advice or directions are specifically required by the
Contract Documents.

Shall not accept Shop Drawings or sample submittals from anyone other than
the Contractor.

Shall not authorize the LPA to occupy the Project in whole or in part.

Shall not participate in specialized field or laboratory tests or inspections
conducted by others except as specifically authorized by LPA.
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ESTIMATE OF PROJECT TIME FOR CONSTRUCTION engineering SERVICES

Working Days X Increase* = Project Construction Duration

X 1.25% = Days = Project Construction Duration + Project Closeout = Time for
Construction Engineering Services.

25% increase attributed the use of two project observers at times when contractor is working
multi sites, as well as project kickoff and non-chargeable days i.e., partial or no-work days over
the course of the project and project closeout.

Resident Project Engineer

__ days X80 hour/day average=___ HRS

PROJECT MANAGER

__ DAYS +__ DAYS (STARTUP/CLOSEQUT)=___ DAYS
__days X ___ hour/day average = Hrs

ASSISTANT ENGINEER/ARCHITECT

days X hours/day = HRS
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“EXHIBIT 3

FEES AND EXPENSES

EXHIBIT 3
FEES AND EXPENSES

The LPA shall pay the CONSULTANT on a Labor-Hour/Unit Cost Basis, with an upset limit of
$159,645.33 for the satisfactory completon of the Scope of Work set forth under "Exhibit 2", hereto, for all
salaries, overhead, direct costs and the CONSULTANT'S fixed fees attributable to this CONTRACT.

All charges for services must be substantiated by supporting dam, Le. certified time sheets, daily
logs, check stubs, pay vouchers, etc.

Direct Costs:

Direct Costs are those expenses deemed reasonably necessary by the LPA for the successful
completion of the Scope of Work, which are charged direcdy to the project and not included in overhead.
These direct expenses, as used herein, include the costs of travel, subsistence, shipping charges, long
distance telephone calls and prnting if it ts not company accounting policy o include these costs in
overhead rates. The LPA will reimburse the CONSULTANT’S actual decumented expenses; or the amount
allowable under the current edition of the MDDOT State Travel Handbook, whichever is lower. Except as
otherwise specifically provided herein, the procedures generally outlined in the MDOT State Travel
Handbook shall govern the allowabilicy of any expense reimbursement. (e.g. no meal reimbursement when
there is no overnght seay).

Labor Hour / Unit-cost Rates:

Labor Hour as the term is used herein shall include all direct salaries, audited overhead rate (as
approved by MDOT), and profit. The audited overhead rate shall consist of fringe benefits and the general
overhead. Unit-costs, as the term is used herein shall include all direct costs and profit. Labor Hour / Unit-
Costs are not subject to any adjustments on the basis of the CONSULTANT’s cost experience in
performing the PROJECT. The Labor Hour / Unit-costs shall be paid based on the rates established in
EXHIBIT 3 (found 1n Table 1: Rate Schedule for Labor Hours). Once the LPA has approved and accepted
the work of the CONSULTANT, the LPA will pay the CONSULTANT any unpaid amounts of the
PROJECT.

Table 1: Rate Schedule for Labor Hours
LABOR CLASSIFICATION Rate (2012)

Sr. Engineer $194.91
Project Engineer $124.91
Sr. Field Inspector $57.18
Clerical $40.30
Engineer Intemn $70.91
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EXHIBIT 4

SAMPLE INVOICE
[Labor-Hour/Unit Cost]
LPA’s name
LPA’s address
DATE:

ATTENTION: LPA, Consultant Services Administrator

INVOICE NO. 0000

PERIOD , 20 THROUGH ,20_
PROFESSIONAL SERVICES IN ACCORDANCE WITH
CONTRACT DATED , 20, ASRELATES TO
PROJECTNO. ___-_ - 5 2 IN COUNTY, HIGHWAY .
CONSULTANT:
CUSTOMER NUMBER 0000000000 FILE NO._000-000000
REPORT NUMBER: 0000 through 00000
CURRENT PREVIOUS TOTAL ALLOWED
PERIOD ESTIMATE TO DATE
*  DIRECT SALARIES $ 3 $
#*  DIRECT COSTS 3 $ $
PROJECT TOTAL $ $ §
AMOUNT DUE THIS INVOICE: $

NOTE:
1.* ATTACH SUPPORTING DATA
2R DIRECT COSTS (ATTACH SUPPORTING DATA)
3 THE CONSULTANT MAY USE ITS OWN INVOICE FORM SO LONG AS IT HAS BEEN
APPROVED.
PRIOR TO SUBMISSION BY THE CONSULTANT SAID FORM SHOULD, AT A MINIMUM,
CONTAIN THE ABOVE INFORMATION



SUPPORTING DATA

Employee and
Classificanon

DIRECT LABOR AND DIRECT COSTS

John P. Public, Jr

John P. Public, jr
Designer

John P, Public, r
Engineer

John P. Public, Jr
Technician

Sub Total

‘Total Labor
Direct Costs

Project Total

Rate Current Peevious Costs
of Pay Period Period To
{in contract) __Hours Costs Date
0.00 0.00 0.00 0.00
0.00 0.000 0.00 0.00
0.00 0.00 0.00 0.00
0.00 0.00 .00 0.00
.00 .00 (.00
.00 (.00
000 000
0.00 0.00

B8

Project No.
County

00-0000-00-000-00



EXHIBIT 5

NOTICE TO CONTRACTORS, FEDERAL-AID CONTRACT
COMPLIANCE WITH TITLE VI OF THE CIVIL RIGHTS ACT OF 1964
COPELAND ANTI-KICKBACK ACT, DAVIS BACON ACT
CONTRACT WORK HOURS AND SAFETY STANDARDS ACT
CLEAN AIR ACT, ENERGY POLICY AND CONSERVATION ACT
DISADVANTAGED BUSINESS ENTERPRISES, WORKER VISIBILITY

During the performance of this CONTRACT, the CONSULTANT, for itself, its assignees and
successor-in-interest (hereinafter referred to as the "CONSULTANT") agrees as follows:

1. Compliance with Regulations: The CONSULTANT will comply with the Reguladons of the
Department of Transportaton relative to nondiscnimination in Federally-assisted programs of the Department of
Transportation (Title 49, Code of Federal Regulations, Part 21, hereinafter referred to as the "Regulatons™),
which are herein incorporated by reference and made a part of this CONTRACT.

2. Nondiscnmination; The CONSULTANT, with regard to the work performed by it after award and
pror to compleuon of the contract work, will not discriminate on the grounds of race, religion, color, sex,
national ongin, age or disability in the selection and retention of subcontractors including procurement of
materials and leases of equipment. The CONSULTANT will not participate either directly or indirecdy in the
discrmination prohibited by Section 21.5 of the Regulatons, including employment pracdces when the
CONTRACT covers a program set forth in Appendix B of the Regulations. In addition, the CONSULTANT
will not participate either directly or indirectly in discrimination prohibited by 23 C.E.R. 710.405(b).

3. _Solcitations for Subcontracts. Including Procurement of Materials and Fquipment In all
Soliatations, either by competitive bidding or negotiation made by the CONSULTANT for work to be
performed under a subcontract, including procurement of materials or equipment, each potental subcontractor
or supplier shall be notified by the CONSULTANT of the CONSULTANT's obligations under this
CONTRACT and the Regulations relative to nondiscrimination on the grounds of race, religion, color, sex,
national onigin, age or disability.

4. Ant-kickback_provisions: All contracts and subcontracts for construction or repair shall include a
provision for compliance with the Copeland "Anu-Kick Back" Act (18 US.C. 874) as supplemented in
Deparment of Labor regulations (29 CFR, Part 3). This Act provides that each contractor or subcontractor shall
be prohibited from inducing, by any means, any person employed in the construction, completon, or repair of
public work, to give up any part of the compensation to which he is otherwise entitled. The CONSULTANT
shall report all suspected or reported violations to the LPA.

5. Davis Bacon Act When required by the federal grant program legislation, all construction contracts
awarded to contractors and subcontractors in excess of §2,000 shall include a provision for compliance with the
Davis-Bacon Act (40 US.C. 276a to a-7) and as supplemented by Department of Labor regulations (29 CFR,
Part 5). Under this Act, contractors shall be required to pay wages to laborers and mechanics at a rate not less
than the mimmum wages specified 1n a wage determination made by the Secretary of Labor. In addidon,
contractors shall be required to pay wages specified in a wage determination made by the Secretary of Labor. In
addition, contractors shall be required to pay wages specified in a wage determination made by the Secretary of
Labor. In addition, contractors shall be required to pay wages not less often than once a week

Contract Work Hours and Safety ards Act  Where applicable, all contracts awarded by or to
contractors and subcontractors in excess of $100,000 which involve the employment of mechanics or laborers
shall include a provision for compliance with sections 103 and 107 of the Contract Work Hours and Safety
Standards Act (40 US.C. 327-330) as supplemented by Department of Labor Regulations (29 CFR, Part 5).



Under section 103 of the Act, each contractor shall be requited to compute the wages of every mechanic and
laborer on the basis of a standard work week of 40 hours. Work in excess of the standard work week is
permissible provided that the worker is compensated at a rate of not less than 1 1/2 times the basic rate of pay
for all hours worked in excess of 40 hours in the work week Section 107 of the Act is applicable to construction
work and provides that no laborer or mechanic shall be required to work in surroundings or under working
condittons which are unsanitary, hazardous, or dangerous to his health and safety as determined under
construction, safety, and health standards promulgated by the Secretary of Labor. These requirements do not
apply to the purchases of supplies or materials or articles ordinarily available on the open market, or contracts for
transportation or transmussion of intelligence.

7. Clean Awr Act Compliance with all applicable standards, orders, or requirements issued under
section 306 of the Clear Air Act (42 US.C. 1857 (h), Section 508 of the Clean Water Act (33 US.C. 1368),
Executive Order 11738, and Eavironmental Protection Agency regulations (40 CFR Part 15) (Contracts and
subcontracts in amounts in excess of $100,000).

8. Energy Qh(_:g and Conservation Act Mandatory standards and policies relating to energy efficiency

which are contained in the state energy consetvation plan issued in compliance with the Energy Policy and
Conservation Act (Pub. L. 94-163).

9. Disadvan usiness FEnterposes: It is the policy of the Mississippi Department of
Transportation to comply with the requirements of 49 C.E.R. 26, to prohibit unlawful disctimination, to meet
it’s goal for DBE participation, to meet that goal whenever possible by race-neutral means, to create a level
playing field, and to achieve that amount of DBE participation that would be obtained in an non-
discriminatory market place. To meet that objective in any United States Department of Transportation
assisted contracts, the LPA and the CONSULTANT shall comply with the “Mississippi Department of
Transportaton’s Disadvantaged Business Enterprisc Programs For United States Department Of
Transportation Assisted Contracts”.

Neither the CONSULTANT (Contractor) nor any sub-recipient or sub-contractor shall discriminate on the
bases of race, color, national origin, or sex in the performance of this contract The CONSULTANT
(Contractor) shall carry out applicable requitements of 49 C.F.R. 26 in the award and administration of United
States Department of Transportation assisted contracts. Failure of the CONSULTANT (Contractor) to carry
out those requirements is a material breach of the contract which may result in the termination of this
contract or such other remedies as the Mississippi Department of Transportation deems approptiate.

10. Worker Visibility: All workers within the right-of-way of a Federal-aid highway who are
exposed either to traffic (vehicles using the highway for the purposes of travel) or to construction equipment
within the work area shall wear high-visibility safety apparel — personal protective safety clothing that is
intended to provide conspicuity duting both daytime and nighttime usage, and that meets the Performance
Class 2 ot 3 requirements of the ANSI/ISEA 107-2004 publication entitled “American National Standard for
High-Visibility Safety Apparel and Headwear” — for compliance with 23 CFR, Part 634.
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EXHIBIT 6

CERTIFICATION REGARDING DEBARMENT,
SUSPENS AND OTHER P IET TTERS

CERTIFICATION  REGARDING DEBARMENT, SUSPENSION, AND OTHER
RESPONSIBILITY MATTERS - Cerufication in accordance with Section 29.510 Appendx A, C.F.R./Vol. 53,
No. 102, page 19210 and 19211:

The CONSULTANT certifies to the best of its knowledge and belief that it and its prinapals:

(a)

are not presently debarred, suspended, proposed for debarment, declared ineligible, or

voluntarnily excluded from covered transactions by any federal department or agency;

(b)

©

(d)

(€)

have not within a three-year period preceding this proposal been convicted of or had a civil
judgment rendered against them for commission of fraud or a ctitninal offense in connection
with obtaming, attempting to obtain, or performing a public (federal, state or local) transaction
or contract under a public transaction, violaton of federal or state antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records,
making false statements, or receiving stolen property,

are not presently indicted for or otherwise cominally or civilly charged by a governmental entty
(tederal, state or local) with commission of any of the offenses enumerated in paragraph ()(b)
of this certification: and

have not within a three-year period preceding this application/proposal had one or more public
ransactions (federal, state or local) terminated for cause or default;

has not either directly or indirectly entered into any agreement participated in any collusion; or
otherwise taken any action in restraint of free competitive negotiation in connection with this
CONTRACT.

The CONSULTANT further cerufies, to the best of his/her knowledge and belief, that

(6

No federal appropriated funds have been paid or will be paid o any person for influencing or
attemnpting to influence an officer or employee of any Federal agency, a member of Congress,
an officer or employee of Congress, or employee of a member of Congress in connection with
the awarding of any Federal loan, the entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any Federal contract, grant,
loan, or cooperative agreement

If any funds other than Federal appropriated funds have been paid or will be paid to any person
for nfluencing or attempting to influence an officer of employee of Congtess, or any employee
of a member of Congress in connection with this CONTRACT, Standard Form-LLL,
"Disclosure Form to Report Lobbying”, in accordance with its instructions will be completed
and submitted.

The certification contained in (1) and (2) above is a material representation of fact upon which
reliance is placed and a pre-requisite imposed by Section 1352, Title 31, U. S. Code prios to entering into
this CONTRACT. Failure to comply shall be subject to a civil penalty of not less than $10,000 and not
more than $100,000. The CONSULTANT shall include the language of the certification in all
subcontracts exceeding $100,000 and all sub-contractors shall certify and disclose accordingly.

(rl



I hereby certify that I am the duly authorized representative of the CONSULTANT for purposes of
making this certification, and that neither I, nor any principal, officer, shareholder or employee of the above firm
has:

{a) employed or remined for commission, percentages, brokerage, contingent fee, or other
consideration, any firm or person (other than a bona fide employee working solely for me or the above
consultant) to solicit or secure this agreement,

(b) agreed, as an express or implied condition for obtaining this CONTRACT, to employ or retain
the services of any firm or person in connection with carrying out the agreement, or

(© paid, or agreed to pay, to any firm, organization or person (other than a bone fide employee
working solely for me or the above consultant) any fee, contribution, donation, or consideration of any kind for,
or in connection with, procuring or carrying out the agreement; except as herein expressly stated (if any).

I acknowledge that this Agreement may be furnished to the Federal Highway Administration, United
States Department of Transportation, in connection with the Agreement involving participation of Federal-Aid
Highway funds, and is subject to applicable state and federal laws, both criminal and civil

SO CERTIFIED this _____day of .20
CONSULTANT
BY:
John E. McKee, Jr., PE, PLS
ATTEST:_
My Commission Expires:

Notary

i



EXHIBIT 7
CERTIFICATION OF THE LPA
I hereby certify that I am the Chief Administrative Official, duly authorized by the LPA to execute this
certification and that the above consulting firm or its representative has not been required, directly or indirecdy,
as an express or implied condition in connection with obtining or carrying out this agreement 1o:

{a) employ or retain, or agree to employ ot retin, firm or person, or

L) pay, or agree to pay, to any firm, person organization, any fee, contribution, donation, or
consideration of any kind except as here expressly stated (if any).

SO CERTIFIED on the / 8Mday of Musty') 2012~

LPA : City of Clinton

Mayor RosemaryAultman
Chief Administrative Official



EXHIBIT 8

{Intentionally Left Blank}



EXHIBIT 9

PRIME CONSULTANT / CONTRACTOR EEV CERTIFICATION AND AGREEMENT

By executing this Certification and Agreement, the undersigned verifies its compliance with the,
"Mississippi Employment Protection Act,” Section 71-11-3 of the Mississippi Code of 1972, as amended,
and any rules or regulations promulgated by the LPA, Mississippi Transportation Commission [MTC],
Department of Employment Security, State Tax Commission, Secretary of State, Department of Human
Services in accordance with the Mississippi Administrative Procedures Law (Section 25-43-1 et seq.,
Mississippi Code of 1972, as amended), stating affirmatively that the individual, firm, or corporation which
is contracting with the LPA has registered with and is participating in a federal work authorization
program* operated by the United States Department of Homeland Security to electronically verify
information of newly hired employees pursuant to the Immigration Reform and Control Act of 19886,
Pub.L. 89-603,100 Stat 3359, as amended. The undersigned agrees to inform the LPA if the undersigned
is no longer registered or participating in the program.

The undersigned agrees that, should it employ or contract with any entity(s) in connection with the
performance of this CONTRACT, the undersigned will secure from such entity(s) verification of
compliance with the Mississippi Employment Protection Act. The undersigned further agrees to maintain
records of such compliance and provide a copy of each such verification to the LPA, if requested, for the
benefit of the LPA or this CONTRACT.

133500
EEV* Company Identification Number [Required]

The undersigned certifies that the above information is complete, true and correct to the best of my
knowledge and belief. The undersigned acknowledges that any violation may be subject to the cancellation
of the contract, ineligibility for any state or public contract for up to three (3} years, the loss of any license,
permit, certificate or other document granted by any agency, department or government entity for the right to
do business in Mississippi for up to one (1) year, or both, any and all additional costs incurred because of
the contract cancellation or the loss of any license or permit, and may be subject to additional felony
prosecution for knowingly or recklessly accepting employment for compensation from an unauthorized alien
as defined by B U.5.C §1324a(h)(3), said action punishable by imprisonment for not less than one (1) year nor
more than five {5) years, a fine of not less than One Thousand Dollars ($1,000.00) nor more than Ten
Thousand Dollars ($10,000.00), or both, in addition to such prosecution and penalties as provided by Federal
law.

BY:

Authorized Officer or Agent Date
Printed Name of Authorized Officer or Agent Title of Authonized Officer or Agent of Contractor / Consultant
SWORN TO AND SUBSCRIBED before me on this the day of .
20 .

NOTARY PUBLIC
My Commission Expires:

* As of the effective date of the Mississippi Employment Protection Act, the applicable federal work authorization
program is E-Verify™ operated by the U. S. Citizenship and Immigration Services of the U.S. Department of
Homeland Security, in conjunction with the Social Security Administration.



FEE PROPOSAL

Construction Engineering and Inspection Services

Termini: Arrow Dr. from Clinton High School to Cynthia Rd.

Prepared for:
Mississippi Department of Transportation

Project Number:
STP-7357-00(001)LPA/106212-701000
CITY OF CLINTON, MS

Prepared by: ABMB Engineers, Inc.

Submitted: April 3, 2012
Revised:




Cost Summary

Termini: Arrow Dr. from Clinton High School to Cynthia Rd.

PROJECT MANAGEMENT ADMINISTRATION
Construction Engineering and Inspection Services

Labor Costs
CE&I Services
Subtotal

Direct Costs
CE&I Services
Subtotal

Subconsultant Costs (if necessary)
Bums Cocley Dennis, Inc. - Materials Testing

Subtotal

TOTAL COSTS

$ 130,842.41
$ 130,842.41
$ 5,950.00
5 5,950.00
$ 2285292
$ 2285292
$ 159,645.33

NOTE: Back-up must also be provided for all Subconsultants



Qverhead Rate

BILLING RATE TABLE
CONSULTANT {ABMB Engineers, Inc.}

Construction Oversight Services

Construction Engineering and Inspection Services

136.580%

Raw Regular
Wage Audited Profit Billing
Classification Rate OH Rate 12% Rate
Sr. Engineer $ 7356 $ 10047 $ 2088 $ 194.M1
Project Engineer $ 4714 § 6438 $§ 1338 § 124.91
Sr. Field insp. $ 2158 ¢ 2947 § 613 § 57.18
Clerical $ 1521 $ 2077 $ 432 § 40.30
Engineer Intern $ 2676 § 3655 § 760 $ 70.91
$ - 5 L3 $ -
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DIRECT COSTS
CONSULTANT: {ABMB Engineers, Inc.

Construction Oversight Services
Construction Engineering and Inspection Services

POSITION TITLE TRAVEL | TRAVEL | TRAVEL PRINTING MONTH

MI/DAY DAYS $MI TOTAL
Inspector 60 110 $ 3,63000 $ - $ 3,630.00
Project Engineer 60 40 $ 132000 $ - $ 1,320.00
Clerical $ - $ 1,000.00 $ 1,000.00

TOTAL I $ 5,950.00




BILLING RATE TABLE - 2012
CONSULTANT: BURNS COOLEY DENNIS, INC,

Construction Oversight Services
Construction Engineering and Inspection Services

Fieid OH 186.320%
Office OH 186.320%

Period of time for which rates are applicable: January, 2010 thru December, 2010

Raw Regular

Wage Audited Profit Billing
Classification Rate OH Rate 10% Rate
Project Manager § 75.00 $139.74 $ 21.47 $ 236.21
Senior Engineer $ 60.00 $111.79 § 17.18 $188.97
Engineer $ 4500 $ 8384 $ 1288 $141.73
Lab/Field Supervisor $ 3500 3 6521 $ 10.02 $110.23
Field Technician $ 20.00 $ 37.26 $ 573 $ 6299
Lab Technician § 20.00 $ 37.26 $ 573 $ 62,99
Clerical § 18.00 $ 3354 $ 515 $ 56.69
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MDOT Certification Form for Sub-Awards
Executive Compensation Repoa_ ug for Transparency Act

On behalf of the entity named below, I certify that I have personally read and reviewed the
executive compensation reporting requirements of the Federal Funding Accountability and
Transparency Act of 2006, as amended by Section 6202 of the Government Funding
Transparency Act of 2008 [FFATAY], and certify under penalty of perjury pursuant to Section 97-
9-61, Mississippi Code of 1972, as amended, the following:

Local Entity Name: G{t%i sF Cliwiew 45155, MMy

Data Universal Numbering System (DUNS) Number : o 92/03878 (required)

The local entity listed below receiving federal funds from MDOT is not required to
report executive compensation under the Federal Funding Accountability and Transparency Act
of 2006, as amended by Section 6202 of the Government Funding Transparency Act of 2008
[FFATA].

/ The local entity listed below receiving federal funds from MDOT is required to report
executive compensation under the Federal Funding Accountability and Transparency Act of
2006, as amended by Section 6202 of the Government Funding Transparency Act of 2008
[FFATA], listed below are the names and total annual compensation of the five most highly
compensated officers of the city:

NAME TOTAL ANNUAL COMPENSATION
. Apsemary (r. BVItman = 3 70 000
2. Apsseat’ L wpet ) 377,472
3. Dewpid Ay g tow _ _ & 73.47p
4 _miikE PerlEA - $ 7,288
5.

TEARY Boywds _ S 6L, 907

The LPA acknowledges that a false statement in this certification may be subject to criminal
prosecution, including under 18 U.S.C. §§ 1001 (false statements) and 1621 (perjury), and 28
U.S.C. §1746 (declarations under penalty of perjury). The LPA also acknowledges that said
projects, including certifications provided in connection with such projects and grants are subject
to review by the Mississippi Department of Transportation, the Mississippi State Auditor, and
the Mississippi Office of Attorney General.




Grantee, prepared by and return to: Grantor Address:

Clinton Public School District City of Clinton

203 Easthaven Dr. P.O. Box 156

Clinton Ms, 39056 Clinton Ms, 39060

Phone: 601-924-7533 Phone: 601-925-6103

Account No. Business No.
CONSTRUCTION EASEMENT

INDEXING INSTRUCTIONS: E 1/2 OF SECTION 16, TOWNSHIP
6 NORTH, RANGE 1 WEST, FIRST JUDICIAL DISTRICT OF
HINDS COUNTY MISSISSIPPI

THE STATE OF MISSISSIPPI

County of Hinds

For and in consideration of one dollar ($1.00) and other good an valuable considerations,
the receipt and sufficiency of which is hereby acknowledged, I/we, the undersigned hereby
grant and donate unto the City of Clinton for public improvements, grading, sodding, and
other construction purposes on Project No. STP-7357(00)-(001)LPA, an easement through,

over, on and across the following described land:

The following description is based on Mississippi West Zone (2302) NAD 8392007) grid
bearings.



Commencing at the concrete United States Department of the Interior monument which is
stamped No. 3P-50 1968, said monument being located on the southern boundary of the
Natchez Trace Parkway approximately 132 feet southwesterly of the intersection of the
centerlines of Cynthia Road and Arrow Drive as they are laid out in use this 28"™ day of
March 2012;

thence North 69 degrees 17 minutes 54 seconds West a distance of 982.22 feet to a point
on the northern boundary line of the Natchez Trace Parkway;

thence North 11 degrees 42 minutes 57 seconds East a distance of 45.98 feet to a point on
the northern boundary line of Arrow Drive and the POINT OF BEGINNING of this

easement;

thence run along the boundary of this easement for the following courses:
North 19 degrees 22 minutes 29 seconds West a distance of 80.00 feet;

thence North 70 degrees 37 minutes 31 seconds East a distance of 365.00 feet;

thence South 19 degrees 22 minutes 29 seconds East a distance of 40.58 feet to its
intersection with the northern boundary line of the Natchez Trace Parkway;

thence along the northern boundary line of the Natchez Trace Parkway, South 59 degrees 11
minutes 39 seconds West a distance of 350.17 feet to its intersection with the northern
boundary line of Arrow Drive;

thence along the northern boundary of Arrow Drive for the following courses:
North 22 degrees 41 minutes 31 seconds West a distance of 30.03 feet ;
thence South 70 degrees 37 minutes 31 seconds West a distance of 20.03 feet

back to the POINT OF BEGINNING, containing 0.63 acres , more or less, and being
situated in the E 2 of Section 16, Township 6 North, Range 1 West, First Judicial District
of Hinds County, Mississippi.



The grantor herein further warrants that the above described property is no part
of his/her homestead.

It is further understood and agreed that the consideration herein named is in full,
complete and final payment and settlement of any claims or demands for damage accrued,
accruing, or to accrue to the grantors herein, their heirs, assigns, or legal representatives, for
or on account of the construction of the proposed highway, change of grade, water damage,
and/or any other damage, right or claim whatsoever.

It is further understood and agreed that this instrument constitutes the entire
agreement between the grantor and the grantee, there being no oral agreements or
representations of any kind.

Grantor fully understands that it has the right to receive just compensation for the
real property interests herein described based on an appraisal of said property. Grantor
hereby waives its right to just compensation and donates the real property interests to the
City of Clinton. Grantor further understands that it has the right to request that a fair market

value appraisal of the property be made and it hereby waives that right.

Witngss (my) (our) signature this the H day of BQ:‘:! AD.,20 \Q

Phil B hﬁeld'J )
Superintendent of Educpti4gn .
Clintolp Public School District .;bf_!ﬂ!ﬁ_s,‘s-,
« “SRRY P.r_,é- .p
.'-k, = o '.
!@; 1D w233sp ‘-..-

SHARON HARRIS

Eumn‘u::mn Eupiru



In the case of persons acting in representative capacities:

STATE OF MISSISSIPPI

COUNTY OF __Hinds

Personally appeared before me, the undersigned authority in and for the said county and

state, on this \ \ day of B\Q‘«'\\ ,20\\ | within my jurisdiction, the

within named _ Phil Burchfield . who
Name of official Representative

acknowledged that (he)(she) is __ Superintendent of Education of
Title/Relationship of Representative

Clinton Public School District ___and that in said representative capacity (he)(she)
Name of Person Being Represented

executed the above and foregoing instrument, after first having been duly authorized so to

do.
M\m é—\ﬂmﬁ (NOTARY PUBLIC)

(SEAL) '..Ei:: Mfss‘.;.'

'. e.‘ lllll Q llllll ] '& 'I..
My commission expires: M J-..?“-g?ﬂ a PG&J@?‘H-.
y pires: ‘of T iDwoasso | 1oh

: SHARON HARRIS ]

b Cammlsmn E:plrls
*‘Sr" June 16, 2013 -k,
-",1,.0 ........ ;.‘.x_*:.'



Construction Easement Arrow Drive 41412012
Scale: 1 inch= 50 feet |File:
Tract 1: 0.6337 Acres (27606 Sg. Feet), Closure: s73.0629w 0.01 fi. (1105135), Perimater=8846 fi.
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e United States Department of the Interior
% e NATIONAL PARK SERVICE
- Nalchez Trace Parkway
2680 Naiches Trace Park way
Tupelo, Missiasippi 38804

L3027{NATR)
xL30-3P, D 30-3P

Ms. Kim Thurman

Environmental Division Director
Mississippi Department of Transportation
P.O. Box 1850

Jackson, MS 39215-1850

Dear Ms. Thurman:

The Natchez Trace Parkway has reviewed the construction permit application package for the
proposed improvements along Arrow Drive in Clinton, MS. On behalf of the National Park
Service, | am aware that the City of Clinton is requesting a “de minimus” finding from the
Federal Highway Administration Act for the proposed improvements. | also concur that the
proposed improvements will not adversely impact the activities, features and attributes of the
Natchez Trace Parkway. The proposed widening falls within the City's existing right-of-way and
no additional lands will be affected.

If any further information is needed regarding this matter, please contact Cultural Resource
Specialist, Dr. Christina Smith, at 662-840-7560 or Christina_smith@nps.gov.

Sincerely,

_AA

Cameron H. Sholly
Superintendent
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