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Minutes, City of Southaven, Southaven, Mississippi

MEETING OF TUE MAYOR AND BOARD OF ALDERMEN
SQUTUHAVEN, MISSISSIPPI
CITY HALL
November 5, 2013

6:00 p.m.

AGENDA
1. Call To Order
2.  Invocation
3. Pledge Of Allegiance
4. Approval Of Minutes: Qctober 15, 2013
5. Paiterson Warehouse, Inc. Free Port Warchouse Tax Exemption
6.  Southaven, General Obligation Bonds 2013, No Protest Resolution
7.  Southaven, General Obligation Bonds 2013, Bond Resolution
8.  Handbook Amendment

i 9. DeSoto County I-69 Contribution
10, Jail Agreement with the County

11.  Coutract Change Order # 5~-SBEC Sewer Project—Phase IV

' 12. Sole Source - Zoll Medical Service Agrecment

13. Surplus Property ~ SPD, Public Worlks, Mayor’s Office

14. TForever Young Program Contract

15. Plavaing Agenda: Tabjed Item #1 Request for a variance to the building ordinances to
allow a replacement niobile home approximately 20 years old at 1404 Willard Drive in the Desoto
Woods Subdivision
Item #2 Application by Southaven Marke(
retail building to be located in the Boly W1
i south of Goodinan Road

Ltem #3 Quantity change for materials for the Stateline/T chulahoma Read intersection

place LLC for site plan and design review approval for a
hite F'arms Subdivision on the east side of Getwell Road,

project

16. Mayor’s Report

17. Citizen’s Agenda

18. Personnel Docket

19. Corklmiltcc chorl_.s: Tent Ordinance
; 20. Cﬂy Attorncy’s Lé:gal Update

© 2. Clail.,us D'ock;t-

; 22. Exccutive Session _

Any cilizen wishing to comment on the above items may do so.

Items may be added to or omitted
from this agenda as needed.
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MINUTES OF THE REGULAR MEETING
OF NOVEMBER 5, 2013
OF THE MAYOR AND BOARD OF ALDERMEN
OF THE CITY OF SOUTHAVEN, MISSISSIPPI

BE IT REMEMBERED that the Mayor and Board of Aldermen of the City of

Southaven, Mississippi met in Regular Session on the 5™ day of November, 2013
at six o’clock (6:00) p.m. at City Hall.

Present were:
William Brooks Alderman At Large
Kristian Kelly Alderman, Ward 1
Shirley Beshears Alderman, Ward 2
George Payne Alderman, Ward 3
Joel Gallagher Alderman, Ward 4
Scott Ferguson Alderman, Ward 5
Raymond Flores Alderman, Ward 6

| Also present were Mayor Musselwhite, Sheila Heath, and Nick Manley, City

Attorney. Approximately fifty (50) other people were present.

Mayor Musselwhite called the meeting to order. Alderman Gallagher led in
prayer, followed by the Pledge of Allegiance led by Alderman F erguson. Next, a
motion was made by Alderman Payne to approve the minutes of the regular
meeting of October 15, 2013 with any corrections, deletions, or additions
necessary. There being none the motion was seconded by Alderman Ferguson.
Motion was put to a vote and passed unanimously. Chief Ronnie White came
before the Board and introduced Jeremy Johnson and John Kyle as new
Firefighters to the City.

Patterson Warehouse Inc. Free Port Warehouse Tax Exemption

RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE
CITY OF SOUTHAVEN, MISSISSIPPI, GRANTING FREE PORT
WAREHOUSE AD VALOREM TAX EXEMPTION TO PATTERSON
WAREHOUSES, INC. AS AUTHORIZED BY SECTION 27-31-53 ET
SEQ., OF THE MISSISSIPPI CODE (1972), AS AMENDED

WHEREAS, Patterson Warehouses, Inc. (“Patterson™) seeks an exemption
for free port warchouse ad valorem taxes at its warehouse operation located at 295
Marathon Way, Southaven, Mississippi to the fullest extent permitted by statute
on all personal property held in the applicant’s finished good warehouse and

transit through the State of Mississippi and which either is moving interstate
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commerce through or over the territory of the State of Mississtppi or is consigned
or transferred to Patterson’s finished goods warehouse for storage in transit to a
final destination outside the State of Mississippi; and

WHEREAS, Patterson is a foreign corporation organized under the laws
of the. State of Tennessee and qualified to do business in the State of Mississippi
since May 16, 2001; and

WHEREAS, Patterson has an estimated annual payroll of Three Hundred
Fifty Thousand Dollars and 00/100 (8350,000.00) and benefit package which
includes medical, dental, vision and life insurance along with an estimated capital
! project investment for the project in an amount of One Million Fifty Thousand
Dollars and 00/100 ($1,050,000.00); and

| WHEREAS, Patterson has filed an Application in triplicate for exemption

from free port tax warehouse ad valorem tax exemption pursuant to Section 27-
31-53 of the Mississippi Code (1972), as amended; and

WHEREAS, Patterson has produced written verification and

documentation to this Board as to the authenticity and correctness of its
Application in regard to the true value of the prayed for exemption; and
NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Board of

Aldermen of the City of Southaven, Mississippi, as follows, to-wit:

1. That Patterson ships personal property to a final destination outside the State
of Mississippi during the calendar year.

: 2. That Patterson is qualified to make application for exemption.

3. This Mayor and Board of Alderman of the City of Southaven, Mississippi,
acknowledge Patterson’s contribution to the economic development to
Southaven and believe that is should exercise its discretionary authority to

exempt from all free port tax warehouse to the full exterit perrrﬁtted by statute

4]
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as authorized by Section 27-31-53 et seq. of the Mississippi Code (1972) as

amended.

. Thét the Clerk of this Board is hereby directed to spread a copy of this

Resolution on the minutes of this Board; and that said Clerk shall forward the
original and one (1) certified copy of the Application and a certified copy of
the transcript of this Resolution approving said Application to the Mississippi
Department of Revenue for its approval and certification; and said Clerk shall
also forward one (1) certified copy to the Tax Assessor of De-Soto County,
Mississippi.

After a full discussion of this matter, ALDERMAN Payne moved that the
foregoing Resolution be adopted. The motion was seconded by ALDERMAN
Flores. Upon the question being put to a vote, Members of the Board of

Aldermen voted as follows:

Alderman William Brooks Yes
Alderman Kiristian Kelly Yes
Alderman Shirley Beshears Yes
Alderman George Payne Yes
Alderman Joel Gallagher Yes
Alderman Scott Ferguson Yes
Alderman Raymond Flores Yes

RESOLVED AND DONE, this 5™ day of November, 2013.

Darren Musselwhite, MAYOR
ATTEST:

Sheila Heath, CITY CLERK
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Southaven, General Obligation Bonds 2013 No Protest Resolution

The Mayor and Board of Aldermen of the City of Southaven, Mississippi
(the "Governing Body" of the "City™), took up for consideration the matter of
issuing General Obligation Bonds of said City. After a discussion of the subject,
Alderman Brooks offered and moved the adoption of the following resolution:

RESOLUTION FINDING AND DETERMINING THAT THE
RESOLUTION DECLARING THE INTENTION OF THE
MAYOR AND BOARD OF ALDERMEN OF THE CITY OF
SOUTHAVEN, MISSISSIPPI (THE "CITY"), TO ISSUE
GENERAL OBLIGATION BONDS, IN ONE OR MORE
SERIES, OF THE CITY, IN THE MAXIMUM PRINCIPAL
AMOUNT OF NOT TO EXCEED NINE MILLION FIVE
HUNDRED THOUSAND DOLLARS ($9,500,000) (THE
“BONDS”) ADOPTED ON THE 1ST DAY OF OCTOBER,
2013, WAS DULY PUBLISHED AS REQUIRED BY LAW;
THAT NO SUFFICIENT PROTEST AGAINST THE
ISSUANCE OF THE BONDS DESCRIBED IN SAID
RESOLUTION HAS BEEN FILED BY THE QUALIFIED

ELECTORS; AND AUTHORIZING THE ISSUANCE OF
THE BONDS.

WHEREAS, the Governing Body of the City, does hereby find,
determine, adjudicate, and declare as follows:

1. Heretofore, on the 1st day of October, 2013, the Goveming Body adopted
a certain resolution entitled “RESOLUTION DECLARING THE

INTENTION OF THE
2. MAYOR AND BOARD OF ALDERMEN OF THE CITY OF
SOUTHAVEN, MISSISSIPPI (THE "CITY™), TO ISSUE GENERAL

OBLIGATION BONDS, IN ONE

OR MORE SERIES, OF SAID CITY IN THE MAXIMUM PRINCIPAL
AMOUNT OF NOT TO EXCEED NINE MILLION FIVE HUNDRED
THOUSAND DOLLARS (89,500,000) (THE “BONDS”) TO RAISE MONEY
FOR THE PURPOSE OF PROVIDING FUNDS FOR (I) CONSTRUCTING,
IMPROVING OR PAVING STREETS, SIDEWALKS, DRIVEWAYS,
PARKWAYS, WALKWAY'S, BRIDGES, CULVERTS OR PUBLIC PARKING
FACILITIES, AND PURCHASING LAND THEREFOR; PROTECTING A
MUNICIPALITY, ITS STREET AND SIDEWALKS FROM OVERFLOW,
CAVING BANKS AND OTHER LIKE DANGERS; ESTABLISHING STORM
OR DRAINAGE, AND REPAIRING, IMPROVING AND EXTENDING THE
SAME; (Il) ERECTING, REPAIRING, IMPROVING, ADORNING AND
EQUIPPING MUNICIPAL BUILDINGS AND PURCHASING BUILDINGS
OR LAND THEREFOR,; (III) REFUNDING THE OUTSTANDING
PROMISSORY NOTE BY AND BETWEEN THE CITY AND
BANCORPSOUTH BANK, DATED FEBRUARY 1, 2005 ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $4,000,000; AND (IV) PAYING FOR
COSTS OF ISSUANCE OF THE BONDS; AND DIRECTING PUBLICATION
OF NOTICE OF SUCH INTENTION” (the “Intent Resolution’”} wherein the
Governing Body found, determined and adjudicated that it 1s necessary that bonds
of the City be issued in the amount, for the purpose and secured as aforesaid,
declared its intention to issue said bonds, and fixed 5:00 o’clock p.m. on

. -
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November 5, 2013, as the date and hour any protest to be made against the
issuance of such bonds was required to be filed.
3. As required by law and as directed by the Intent Resolution, the Intent
Resolution was published once a week for at least three (3) consecutive weeks in
the DeSoto Times- Tribune, a newspaper published in and having a general
circulation in the City, and qualified under the provisions of Section 13-3-31,
Mississippi Code of 1972, as amended, the first publication having been made not
less than twenty-one (21) days prior to November 5, 2013, and the last publication
having been made not more than seven (7) days prior to such date, said notice
having been published in said newspaper on October 10, 17, 24 and 31 , 2013, as
evidenced by the publisher's affidavit heretofore presented and filed, and attached
hereto as EXHIBIT A.
4. On or prior to the hour of 5:00 o’clock p.m. on November 5, 2013, no
written protest against the issuance of the bonds has been filed with the Clerk of
the City of Southaven, Mississippi; and, therefore, the Governing Body does
hereby find, determine and adjudicate that no protest against the issuance of the
bonds has been duly filed.
5. The Governing Body is now authorized and empowered by the provisions
Of Section 21-33-301 through 21-33-329, Mississippi Code of 1972, as amended
(the "GO Act") and Section 31-15-1 et seq., Mississippi Code of 1972, as
amended (the “Refinancing Act” and together with the GO Act, the “Act™), to
issue the hereinafter described bonds without any election on the question of the
issuance thereof.
6. The amount of said bonds so proposed to be issued, when added to the
outstanding indebtedness of the City, will not exceed any constitutional or
statutory limitation of indebtedness.

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

SECTION 1. General Obligation Bonds (the "Bonds") of the City of Southaven,
Mississippi, are hereby authorized to be issued in the maximum principal amount
of not to exceed Nine Million Five Hundred Thousand Dollars ($9,500,000) (the
“Bonds”), to raise money for the purpose of (a} constructing, improving or paving
streets, sidewalks, driveways, parkways, walkways, bridges, culverts or public
parking facilities, and purchasing land therefor; protecting a municipality, its

| street and sidewalks from overflow, caving banks and otber like dangers;

| establishing storm or drainage, and repairing, improving and extending the same;
(b) erecting, repairing, improving, adorning and equipping municipal buildings
and purchasing buildings or land therefor; (c) refunding the outstanding
Promissory Note by and between the City and BancorpSouth Bank, dated
February 1, 2005 issued in the original principal amount of $4,000,000; (d)
paying for costs of issuance of the Bonds (together, the “Project”). Such Bonds
will be general obligations of the City payable as to principal and interest out of
and secured by an irrevocable pledge of the avails of a direct and continuing tax
to be levied annually without limitation as to time, rate or amount upon all the
taxable property within the geographical limits of the City; provided, however,

! that such tax levy for any year shall be abated pro tanto to the extent the City on
or prior to September 1 of that year has transferred money to the bond fund of the
{ Bonds, or has made other provisions for funds, to be applied toward the payment

‘ of the principal of and interest on the Bonds due during the ensuing fiscal year of
|

\

the City.
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SECTION 2. Said Bonds shall be issued and offered for sale in accordance with
The further orders and directions of this Governing Body.

Alderman Gallagher seconded the motion to adopt the foregoing resolution, and
the question being put to a roll call vote, the result was as follows:

Alderman Kristian Kelly YES
Alderwoman Shirley Beshears YES
Alderman George Payne YES
Alderman Joel Gallagher YES
Alderman Scott Ferguson YES
Alderman Raymond Flores YES
Alderman-At-Large William Brooks YES

The motion having received the affirmative vote of a majority of the members

present, the Mayor declared the motion carried and the resolution adopted this the
5th day of November, 2013.

EXHIBIT A
PROOF OF PUBLICATION OF INTENT RESOLUTION

SOUTHAVEN, GENERAL OBLIGATION BONDS 2013, BOND
RESOLUTION

RESOLUTION AUTHORIZING AND DIRECTING THE
ISSUANCE OF GENERAL OBLIGATION BONDS, SERIES 2013A, OF
THE CITY OF SOUTHAVEN, MISSISSIPPI (THE "CITY") IN THE
MAXIMUM PRINCIPAL AMOUNT OF NOT TO EXCEED SIX MILLION
FIVE HUNDRED SIXTY-FIVE THOUSAND DOLLARS (86,565,000) (THE
"BONDS") TO RAISE MONEY FOR THE PURPOSE OF PROVIDING
FUNDS FOR (I) CONSTRUCTING, IMPROVING OR PAVING STREETS,
SIDEWALKS, DRIVEWAYS, PARKWAYS, WALKWAYS, BRIDGES,
CULVERTS OR PUBLIC PARKING FACILITIES, AND PURCHASING
LAND THEREFOR; PROTECTING A MUNICIPALITY, ITS STREET
AND SIDEWALKS FROM OVERFLOW, CAVING BANKS AND OTHER
LIKE DANGERS; ESTABLISHING STORM OR DRAINAGE, AND
REPAIRING, IMPROVING AND EXTENDING THE SAME; (@)
ERECTING, REPAIRING, IMPROVING, ADORNING AND EQUIPPING
MUNICYPAL BUILDINGS AND PURCHASING BUILDINGS OR LAND
THEREFOR; AND (IIT) PAYING FOR COSTS OF ISSUANCE OF THE
BONDS (THE "PROJECT"); RESOLUTION AUTHORIZING AND
RATIFYING THE SIGNING AND DISTRIBUTION OF A PRELIMINARY
OFFICIAL STATEMENT FOR THE SALE OF THE BONDS.

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

7. (a) In addition to any words and terms elsewhere defined herein, the

T
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Following words and terms shall have the following meanings, unless some
other meaning is plainly intended:

"Act" shall mean Section 21-33-301 through 21-33-329, Mississippi Code of
1972, as amended.

"Act of Bankruptcy" shall mean the filing of a petition in bankruptcy by or against
the City under any applicable bankruptcy, insolvency, reorganization or similar
law, now or hereafter in effect.

"Agent" shall mean any Paying Agent or Transfer Agent, whether serving in
either or both capacities, and herein designated by the Governing Body.

"Authorized Officer" means the Mayor of the City, the Clerk of the City and any
other officer designated from time to time as an Authorized Officer by resolution
of the City, and when used with reference to any act or document also means any

other Person authorized by resolution of the City to perform such act or sign such
document.

"Beneficial Owner" shall mean, whenever used with respect to a Bond, the person
in whose name such Bond is recorded as the Beneficial Owner of such Bond bya

DTC participant on the records of such DTC participant, or such person's
subrogee.

"Bond" or "Bonds" shall mean the $6,565,000 General Obligation Bonds, Series
2013 A, of the City authorized and directed to be issued in this resolution.

"Bond Counsel" shall mean Butler Snow Snow, LLP, Ridgeland, Mississippi.
"Bond Resolution" shall mean this resolution, as may be amended from time to
time.

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

the recordation of Beneficial Owners of the Bonds as described in Section 2
herein.

"City" shall mean the City of Southaven, Mississippi.
“Clerk" shall mean the City Clerk of the City.

"Construction Project” shall mean (a) constructing, improving or paving streets,
sidewalks, driveways, parkways, walkways, bridges, culverts or public parking
facilities, and purchasing land therefor: protecting a municipality, its street and
sidewalks from overflow, caving banks and other like dangers; establishing storm
or drainage, and repairing, improving and extending the same; (b) erecting,
repairing, improving, adorning and equipping municipal buildings and purchasing
buildings or land therefor.

"Direct Participant” means a broker, bank or other financial institution for which
the Securities Depository holds Bonds as a securities depository.

"DTC" shall mean The Depository Trust Company.

"DTC Participants" shall mean any participant for whom DTC is a Security
Depository Nominee.

"Governing Body" shall mean the Board of Aldermen of the City.

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

W,
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"Letter of Representations” shall mean the blanket issue letter of representations
from the City to DTC under the Book Entry System.

"Mayor" shall mean the Mayor of the City.
"Notice" shall mean the Notice of Bond Sale set out in Section 23 hereof.

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

designated by the Governing Body for the payment of the principal of and interest
on the Bonds.

"Person” shall mean an individual, partnership, corporation, trust or

unincorporated organization and a government or agency or political subdivision
thereof.

"Project” shall mean together (i) the Construction Project and (ii) paying costs of
issuance of the Bonds.

"Purchaser” shall mean the successful bidder for the Bonds, to be hereafter
designated by the Governing Body.

"Record Date" shall mean, as to interest payments, the 15th day of the month
preceding the dates set for payment of interest on the Bonds and, as to payments
of principal, the 15th day of the month preceding the maturity date or the date set
for redemption.

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

"Registered Owner" shall mean the Person whose name shall appear in the
registration records of the City maintained by the Transfer Agent.

"Securities Depository” shall mean The Depository Trust Company and any
substitute for or successor to such securities depository that shall maintain a Book
Entry System with respect to the Bonds.

"Securities Depository Nominee" shall mean the Securities Depository or the
nominee of such Securities Depository in whose name there shall be registered on
the registration records the Bonds to be delivered to such Securities Depository
during the continuation with such Securities Depository of participation in its
Book Entry System.

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

hereafter designated by the Governing Body for the registration of owners of the
Bonds and for the performance of such other duties as may be herein or hereafter
specified by the Goveming Body. |

"2013A Bond Fund" shall mean the City of Southaven, Mississippi General
Obligation Bonds, Series 20134, 2013A Bond Fund provided for in Section 13
hereof.

"2013A Construction Fund” shall mean the City of Southaven, Mississippi

General Obligation Bonds, Series 20134, 2013A Construction Fund provided for
in Section 14 hereof,

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

8. Heretofore, on the 1st day of October, 2013, the Governing Body adopted
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a ertain resolution entitled "RESOLUTION DECLARING THE INTENTION

OF THE MAYOR AND BOARD OF ALDERMEN OF THE CITY OF
SOUTHAVEN,

9.

10.

MISSISSIPPI (THE "CITY™), TO ISSUE GENERAL OBLIGATION
BONDS, IN ONE OR MORE SERIES, OF SAID CITY IN THE
MAXIMUM PRINCIPAL AMOUNT OF NOT TO EXCEED NINE
MILLION FIVE HUNDRED THOUSAND DOLLARS ($9,500,000)
(THE “BONDS”) TO RAISE MONEY FOR THE PURPOSE OF
PROVIDING FUNDS FOR (I) CONSTRUCTING, IMPROVING OR
PAVING STREETS, SIDEWALKS, DRIVEWAYS, PARKWAYS,
WALKWAYS, BRIDGES, CULVERTS OR PUBLIC PARKING
FACILITIES, AND PURCHASING LAND THEREFOR;
PROTECTING A MUNICIPALITY, ITS STREET AND
SIDEWALKS FROM OVERFLOW, CAVING BANKS AND
OTHER LIKE DANGERS; ESTABLISHING STORM OR
DRAINAGE, AND REPAIRING, IMPROVING AND EXTENDING

THE SAME; (II) ERECTING, REPAIRING, IMPROVING,

ADORNING AND EQUIPPING MUNICIPAL BUILDINGS AND
PURCHASING BUILDINGS OR LAND THEREFOR; (III)
REFUNDING THE OUTSTANDING  PROMISSORY NOTE BY
AND BETWEEN THE CITY AND BANCORPSOUTH BANK,
DATED FEBRUARY 1, 2005 ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $4,000,000; AND (IV) PAYING FOR
COSTS OF ISSUANCE OF THE BONDS; AND DIRECTING
PUBLICATION OF NOTICE OF SUCH INTENTION" (the "Intent
Resolution") wherein the Governing Body found, determined and
adjudicated that it is necessary that bonds of the City be issued in the
amount, for the purpose and secured as aforesaid, declared its
intention to issue said bonds, and fixed 5:00 o'clock p.m. on
November 5, 2013, as the date and hour any protest to bemade  against
the issuance of such bonds was required to be filed.

As required by law and as directed by the Intent Resolution, the Intent

Resolution was published once a week for at least three (3) consecutive weeks in
the DeSoto Times- Tribune, a newspaper published in and having a general
circulation in the City, and qualified under the provisions of Section 13-3-31,
Mississippi Code of 1972, as amended, the first publication having been made not
less than twenty-one (21) days prior to November 5, 2013, and the last publication
having been made not more than seven (7) days prior to such date, said notice
having been published in said newspaper on October 10, 17, 24 and 31, 2013, as
evidenced by the publisher's affidavit heretofore presented and filed.

11.

On or prior to the hour of 5:00 o'clock p.m. on November 5, 2013, no

written protest against the issuance of the Bonds described in the Intent
Resolution had been filed or presented by qualified electors of the City.

12.

The Governing Body is now authorized and empowered by the provisions

of the Act to authorize the issuance of the Bonds for the Project without an
election on the question of the issuance thereof and is authorized to authorize the
issuance of the Bonds by the City registered as to principal and interest in the
form and manner hereinafter provided for by Sections 31-21-1 to 31-21-7,
Mississippi Code of 1972, as amended.

13.

The assessed value of all taxable property within the City, according to the

B
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last completed assessment for taxation, is Five Hundred Twenty One Million
Three Hundred Sixty Four Thousand Nine Hundred Seven Dollars
($521,364,907); the City has outstanding bonded indebtedness subject to the
fifteen percent (15%) debt limit prescribed by Section 21-33-303, Mississippi
Code of 1972, as amended, in the amount of Thirty Six Million Four Hundred
Seventy Thousand Dollars ($36,470,000), and outstanding bonded and floating
indebtedness subject to the twenty percent (20%) debt limit prescribed by Section,
21-33-303, Mississippi Code of 1972, as amended, (which amount includes the
sum set forth above subject to the 15% debt limit), in the amount of Thirty Nine
Million Two Hundred Five Thousand Dollars ($39,205,000); the issuance of the
Bonds hereinafter proposed to be issued pursuant to the Act, when added to the
outstanding bonded indebtedness of the City, will not result in bonded
indebtedness, exclusive of indebtedness not subject to the aforesaid fifteen
percent (15%) debt limit, of more than fifteen percent (15%) of the assessed value
of taxable property within the City, and will not result in indebtedness, both
bonded and floating, exclusive of indebtedness not subject to the aforesaid twenty
percent (20%) debt limit, in excess of twenty percent (20%) of the assessed value
of taxable property within the City, and will not exceed any constitutional or
statutory limitation upon indebtedness which may be incurred by the City.
14. It has now become necessary to approve the Preliminary Official
Statement for the Bonds and the distribution thereof to prospective purchasers of
the Bonds.

15. It has now become necessary to make provision for the preparation,
execution and issuance of said Bonds.

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

SECTION 1. In consideration of the purchase and acceptance of any and all of
the Bonds by those who shall hold the same from time to time, this Bond
Resolution shall constitute a contract between the City and the Registered Owners
from time to time of the Bonds. The pledge made herein and the covenants and
agreements herein set forth to be performed on behalf of the City for the benefit
of the Registered Owners shall be for the equal benefit, protection and security of
the Registered Owners of any and all of the Bonds, all of which, regardless of the
time or times of their authentication and delivery or maturity, shall be of equal
rank without preference, priority or distinction.

SECTION 2. (a) Except as hereinafter set forth, the Bonds shall initially be
issued pursuant to a Book-Entry System administered by the Securities
Depository with no physical distribution of Bond certificates to be made except as
provided in this Section 2; provided, however, the Purchaser of the Bonds may, at
their sole discretion, request physical distribution of Bond certificates in-liew of
issuance of the Bonds pursuant to the Book-Entry System. If applicable, any
provision of this Bond Resolution or the Bonds requiring physical delivery of the
Bonds shall, with respect to any Bonds held under the Book-Entry System, be
deemed to be satisfied by a notation on the registration records maintained by the
Paying Agent that such Bonds are subject to the Book-Entry System.

(a) So long as a Book-Entry System is being used, one Bond in the aggregate
principal amount of each separate maturity (whether serially or by term) of the
Bonds and registered in the name of the Securities Depository, the Securities
Depository Nominee and the DTC participants and Indirect Participants will
evidence beneficial ownership of the Bonds in authorized denominations, with

10
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transfers of ownership effected on the records of the Securities Depository, the
DTC participants and the Indirect Participants pursuant to rules and procedures
established by the Securities Depository, the DTC participants and the Indirect
Participants. The principal of and any premium on each Bond shall be payable to
the Securities Depository Nominee or any other person appearing on the
registration records as the Registered Owner of such Bond or its registered assigns
or legal representative at the principal office of the Paying Agent. So long as the
Book-Entry System is in effect, the Securities Depository will be recognized as
the Holder of the Bonds for all purposes. Transfer of principal, interest and any
premium payments or notices to DTC participants and Indirect Participants will
be the responsibility of the Securities Depository and transfer of principal, interest
and any premium payments or notices to Beneficial Owners will be the
responsibility of the DTC participants and Indirect Participants. No other party
will be responsible or liable for such transfers of payments or notices or for
maintaining, supervising or reviewing such records maintained by the Securities
Depository, the DTC participants or the Indirect Participants. While the
Securities Depository Nominee or the Securities Depository, as the case may be,
is the Registered Owner of the Bonds, notwithstanding any other provisions set
forth herein, payments of principal of, redemption premium, if any, and interest
on the Bonds shall be made to the Securities Depository Nominee or the
Securities Depository, as the case may be, by wire transfer in immediately
available funds to the account of such Holder, without notice to or the consent of
the Beneficial Owners, the Paying Agent, with the consent of the City, and the
Securities Depository may agree in writing to make payments of principal and
interest in a manner different from that set out herein. In such event, the Paying
Agent shall make payments with respect to the Bonds in such manner as if set
forth herein.

(b)  The City may at any time elect (i) to provide for the replacement of any
Securities Depository as the depository for the Bonds with another qualified
Securities Depository, or (ii) to discontinue the maintenance of the Bonds under a
Book-Entry System. In such event, and upon being notified by the City of such
clection, the Paying Agent shall give 30 days' prior notice of such election to the
Securities Depository (or such fewer number of days as shall be acceptable to
such Securities Depository).

() Upon the discontinuance of the maintenance of the Bonds under a Book-
Entry System, the City will cause Bonds to be issued directly to the Beneficial
Owners of Bonds, or their designees, as further described below. In such event,
the Paying Agent shall make provisions to notify DTC participants and the
Beneficial Owners of the Bonds, by mailing an appropriate notice to the
Securities Depository, or by other means deemed appropriate by the Paying Agent
in its discretion, that Bonds will be directly issued to the Beneficial Owners of
Bonds as of a date set forth in such notice, which shall be a date at least 10 days
after the date of mailing of such notice (or such fewer number of days as shall be
acceptable to the Securities Depository).

(d) In the event that Bonds are to be issued to the Beneficial Owners of the
Bonds, or their designees, the City shall, at its expense, promptly have prepared
Bonds in certificated form registered in the names of the Beneficial Owners of
Bonds shown on the records of the DTC participants provided to the Paying
Agent, as of the date set forth in the notice described above. Bonds issued to the
Beneficial Owners, or their designees, shall be in fully registered form
substantially in the form set forth in Section 7 hereof.

(e) If any Securities Depository is replaced as the depository for the Bonds
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With another qualified Securities Depository, the City will issue to the
replacement Securities Depository Bonds substantially in the form set forth
herein, registered in the name of such replacement Securities Depository.

(f) Each Securities Depository and the DTC participants, the Indirect
Participants and the Beneficial Owners of the Bonds, by their acceptance of the
Bonds, agree that the City and the Paying Agent shall have no liability for the
failure of any Securities Depository to perform its obligation to any Participant,
Indirect Participant or other nominee of any Beneficial Owner of any Bonds to
perform any obligation that such Participant, Indirect Participant or other nominee
may incur to any Beneficial Owner of the Bonds.

(g}  Notwithstanding any other provision of this Bond Resolution, on or prior
to the date of issuance of the Bonds, the City shall have executed and delivered to
the initial Securities Depository the Letter of Representations governing various
‘matters relating to the Securities Depository and its activities pertaining to the
Bonds. The terms and provisions of the Letter of Representations are
incorporated herein by reference and in the event there shall exist any
inconsistency between the substantive provisions of the Letter of Representations
and any provisions of this Bond Resolution, then, for as long as the initial
Securities Depository shall serve with respect to the Bonds, the terms of the Letter
of Representations shall govem.

(h)  Notwithstanding any provision in this Bond Resolution to the contrary, at
All times in which the Book-Entry System is in effect, any references to physical
delivery of a Bond shall not be required.

SECTION 3. The Bonds are hereby authorized and ordered to be prepared and
issued in the principal amount of Six Million Five Hundred Sixty-Five Thousand
Dollars ($6,565,000) to raise money for the Project as authorized by the Act.
SECTION 4. (a) Payments of interest on the Bonds shall be made to the Record
Date Registered Owner, and payments of principal shall be made upon
presentation and surrender thereof at the principal office of the Paying Agent to
the Record Date Registered Owner in lawful money of the United States of
America.

(b) The Bonds shall be registered as to both principal and interest; shall be
dated December 1, 2013; shall be issued in the principal denomination of $5,000
each, or integral multiples thereof up to the amount of a single maturity; shall be
numbered from one upward in the order of issuance; shall bear interest from the
date thereof at the rate or rates specified by further order of the Governing Body,
payable on June 1 and December 1 of each year (each an "Interest Payment
Date"), commencing December 1, 2014; and shall mature and become due and
payable on December 1 in the years and in the principal amounts as follows:

YEAR AMOUNT YEAR AMOUNT
2014 $230,000 2024 $330,000
2015 240,000 2025 340,000
2016 250,000 2026 350,000
2017 260,000 2027 365,000
2018 265,000 2028 375,000
2019 275,000 2029 390,000
2020 285,000 2030 405,000
2021 295,000 2031 415,000
2022 305,000 2032 430,000
2023 315,000 2033 445,000
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() The Bonds maturing on December 1, 2024 and thereafter, are subject to
redemption prior to their stated dates of maturity, at par, plus accrued interest to
the date of redemption, either in whole, or in part, at any time on or after
December 1, 2023.

(D Notice of redemption identifying the numbers of Bonds or portions thereof

. to be redeemed shall be given to the Registered Owners thereof by first class mail

at least thirty (30) days and not more than sixty (60) days prior to the date fixed
for redemption. Failure to mail or receive any such notice, or any defect therein
or in the mailing thereof, shall not affect the validity of any proceedings for the
redemption of Bonds. Any notice mailed as provided herein shall be conclusively
presumed to have been given, irrespective of whether received. If such written
notice of redemption is made and if due provision for payment of the redemption
price is made, all as provided above, the Bonds which are to be redeemed thereby
automatically shall be deemed to have been redeemed prior to their scheduled
maturities, and they shall not bear interest after the date fixed for redemption, and
they shall not be regarded as being outstanding except for the right of the owner
to receive the redemption price out of the funds provided for such payment. If at
the time of mailing of any notice of redemption, there shall not be on deposit with
the Paying Agent sufficient moneys to redeem all of the Bonds called for
redemption, such notice shall state that it is subject to the deposit of moneys with
the Paying Agent not later than on the redemption date and shall be of no effect
unless such moneys are deposited.

(e) The Bonds, for which the payment of sufficient moneys or, to the extent
Permitted by the laws of the State of Mississippi, (a) direct obligations of, or
obligations for the payment of the principal of and interest on which are
unconditionally guaranteed by, the United States of America ("Government
Obligations"), (b) certificates of deposit or municipal obligations fully secured by
Government Obligations or (c) evidences of ownership of proportionate interests
in future interest or principal payments on Government Obligations held by a
bank or trust company as custodian, under which the owner of the investment is
the real party in interest and has the right to proceed directly and individually
against the obligor on the Government Obligations and which Government
Obligations are not available to satisfy any claim of the custodian or any person
claiming through the custodian or to whom the custodian may be obligated, d)
State and Local Government Series ("SLGS") Securities, and (e) municipal
obligations, the payment of the principal of, interest and redemption premium, if
any, on which are irrevocably secured by Government Obligations and which
Government Obligations are not subject to redemption prior to the date on which
the proceeds attributable to the principal of such obligations are to be used and
have been deposited in an escrow account which is irrevocably pledged to the
payment of the principal of and interest and redemption premium, if any, on such
municipal obligations (all of which collectively, with Government Obligations,
"Defeasance Securities™), shall have been deposited with an escrow agent
appointed for such purpose, which may be the Paying and Transfer Agent, shall
be deemed to have been paid, shall cease to be entitled to any lien, benefit or
security under this Bond Resolution and shall no longer be deemed to be
outstanding hereunder, and the Registered Owners shall have no rights in respect
thereof except to receive payment of the principal of and interest on such Bonds
from the funds held for that purpose. Defeasance Securities shall be considered
sufficient under the Bond Resolution if said investments, with interest, mature and
bear interest in such amounts and at such times as will assure sufficient cash to
pay currently maturing interest and to pay principal when due on such Bonds.
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SECTION 5. (a) When the Bonds shall have been validated and executed as
Herein provided, they shall be registered as an obligation of the City in the office
of the Clerk in a record maintained for that purpose, and the Clerk shall cause 10
be imprinted upon the reverse side of each of the Bonds, over his manual or
facsimile signature and manual or facsimile seal, his certificate in substantially the
form set out in Section 7.
(b)  The Bonds shall be executed by the manual or facsimile signature of the
Mayor and countersigned by the manual or facsimile signature of the City Clerk,
with the seal of the City imprinted or affixed thereto: provided, however all
signatures and seals appearing on the Bonds, other than the signature of an
authorized officer of the Transfer Agent hereafter provided for, may be facsimile
and shall have the same force and effect as if manually signed or impressed. In
case any official of the City whose signature or a facsimile of whose signature
shall appear on the Bonds shall cease to be such official before the delivery or
reissuance thereof, such signature or such facsimile shall nevertheless be valid
and sufficient for all purposes, the same as if such official had remained in office
until delivery or reissuance.
(c) The Bonds shall be delivered to the Purchaser upon payment of the
purchase price therefor in accordance with the terms and conditions of their sale
and award, together with a complete certified transcript of the proceedings had |
and done in the matter of the authorization, issuance, sale and validation of the |
Bonds, and the final, unqualified approving opinion of Bond Counsel, which
opinion shall be imprinted on the reverse of each of the Bonds.
(d)  Prior to or simultaneously with the delivery by the Transfer Agent of any
of the Bonds, the City shall file with the Transfer Agent:

(i) a copy, certified by the Clerk, of the transcript of proceedings of

the Governing Body in connection with the authorization, issuance, sale

and validation of the Bonds; and :

(ii) an authorization to the Transfer Agent, signed by the Mayor or the

Clerk, to authenticate and deliver the Bonds to the Purchaser.
(e) At delivery, the Transfer Agent shall authenticate the Bonds and deliver
them to the Purchaser thereof upon payment of the purchase price of the Bonds to
the City.
® Bonds, blank as to denomination, rate of interest, date of maturity and
CUSIP number and sufficient in quantity in the judgment of the City to meet the
reasonable transfer and reissuance needs on the Bonds, shall be printed and
delivered to the Transfer Agent in generally-accepted format, and held by the
Transfer Agent until needed for transfer or reissuance, whereupon the Transfer
Agent shall imprint the appropriate information as to denomination, rate of |
interest, date of maturity and CUSIP number prior to the registration,
authentication and delivery thereof to the transferee holder. The Transfer Agent
is hereby authorized upon the approval of the Governing Body to have printed
from time to time as necessary additional Bonds bearing the manual or facsimile
seal of the City and manual or facsimile signatures of the persons who were the
officials of the Governing Body as of the date of original issue of the Bonds.
SECTION 6. (a) The City will appoint the Paying Agent and Transfer Agent for
the Bonds after receiving the recommendation of the successful bidder subject to
the following conditions. The Paying Agent and Transfer Agent shall be a bank
or trust company with a main office or branch located within the State of
Mississippi. The City specifically reserves the right to hereafter designate a

separate Transfer Agent and/or Paying Agent in its discretion in the manner
hereinafter provided.
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(b) So long as any of the Bonds shall remain outstanding, the City shall

maintain with the Transfer Agent records for the registration and transfer of the
Bonds. The Transfer Agent is hereby appointed registrar for the Bonds, in which
capacity the Transfer Agent shall register in such records and permit to be
transferred thereon, under such reasonable regulations as may be prescribed, any
Bond entitled to registration or transfer.

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

performance of the services normally rendered and the incurring of normal
expenses reasonably and necessarily paid as are customarily paid to paying
agents, transfer agents and bond registrars, subject to agreement between the City
and the Agent. Fees and reimbursements for extraordinary services and expenses,
so long as not occasioned by the negligence, misconduct or willful default of the
Agent, shall be made by the City on a case-by-case basis, subject, where not
prevented by emergency or other exigent circumstances, to the prior written
approval of the Governing Body.
(@ (i) An Agent may at any time resign and be discharged of the duties and
obligations of either the function of the Paying Agent or Transfer Agent, or both,
by giving at least sixty (60) days' written notice to the City, and may be removed
from either or both of said functions at any time by resolution of the Governing
Body delivered to the Agent. The resolution shall specify the date on which such
removal shall take effect and the name and address of the successor Agent, and
shall be transmitted to the Agent being removed within a reasonable time prior to
the effective date thereof. Provided, however, that no resignation or removal of an
Agent shall become effective until a successor Agent has been appointed pursuant
to the Bond Resolution.

(1)  Upon receiving notice of the resignation of an Agent, the City shall
promptly appoint a successor Agent by resolution of the Governing Body. Any
appointment of a successor Agent shall become effective upon acceptance of
appointment by the successor Agent. If no successor Agent shall have been so
appointed and have accepted appointment within thirty (30} days after the notice

~ of resignation, the resigning Agent may petition any court of competent
jurisdiction for the appointment of a successor Agent, which court may thereupon,
after such notice as it may deem appropriate, appoint a successor Agent.

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

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

\2) Every successor Agent appointed hereunder shall execute,
acknowledge and deliver to its predecessor Agent and to the City an instrument in
writing accepting such appointment hereunder, and thereupon such successor
Agent, without any further act, shall become fully vested with all the rights,
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immunities and powers, and subject to all the duties and obligations, of its
predecessor.

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

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

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

(e) Any corporation or association into which an Agent may be converted or |
merged, or with which it may be consolidated or to which it may sell or transfer |
its assets as a whole or substantially as a whole, or any corporation or association
resulting from any such conversion, sale, merger, consolidation or transfer to
which it is a party, shall be and become successor Agent hereunder and vested |
with all the powers, discretion, immunities, privileges and all other matters as was
its predecessor, without the execution or filing of any instrument or any further
act, deed or conveyance on the part of either the City or the successor Agent,
anything herein to the contrary notwithstanding, provided only that such |
successor Agent shall be satisfactory to the City and eligible under the provisions
of Section 5(d)(iv) hereof.

SECTION 7. The Bonds shall be in substantially the following form, with such
appropriate variations, omissions and insertions as are permitted or required by !
this Bond Resolution: '
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[BOND FORM]

[Unless this Bond is presented by an authorized representative of The Depository
Trust Company, a New York corporation ("DIC"), to the Paying Agent or its
agent for registration of transfer, exchange, or payment. and any Bond is
registered in the name of Cede & Co. or in such other name as is requested by an
authorized representative of DTC (and any payment is made to Cede & Co. or to
such other entity as is requested by an authorized representative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein. J

UNITED STATES OF AMERICA
STATE OF MISSISSIPPI
CITY OF SOUTHAVEN, MISSISSIPPI
GENERAL OBLIGATION BOND

SERIES 2013A
NO. $
Rate of Interest Maturity Date of Original Issue
CUSIP
% December 1, 2013
Registered Owner:
Principal Amount: DOLLARS

The City of Southaven, Mississippi (the "City"), a body politic existing under the
Constitution and laws of the State of Mississippi, acknowledges itself to owe and
for value received, promises to pay in lawful money of the United States of
America to the Registered Owner identified above, upon the presentation and
surrender of this Bond, at the principal office of , , , Or its
SUCCEssor, as paying agent (the "Paying Agent") for the General Obligation
Bonds, Series 2013 A, of the City (the "Bonds"), on the maturity date identified
above, the principal amount identified above. Payment of the principal amount of
this Bond shall be made to the Registered Owner hereof who shall appear in the
registration records of the City maintained by s , , or
its successor, as transfer agent for the Bonds (the "Transfer Agent"), as of the 15th
day of the calendar month preceding the maturity date hereof.

The City further promises to pay interest on such principal amount from the date
of this Bond or from the most recent Interest Payment Date to which interest has
been paid at the rate of jnterest per annum set forth above, on June 1 and
December 1 of each year (each an "Interest Payment Date"), commencing
December 1, 2014, until said principal sum is paid, to the Registered Owner
hereof who shall appear in the registration records of the City maintained by the
Transfer Agent as of the 15th day of the calendar month preceding the applicable
Interest Payment Date.

Payments of principal of and interest on this Bond shall be made by check or draft
mailed on the Interest Payment Date to such Registered Owner at his address as it
appears on such registration records. The Registered Owner hereof may change
such address by written notice to the Transfer Agent by certified mail, return
receipt requested, or such other method as may be subsequently prescribed by the
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Transfer Agent, such notice to be received by the Transfer Agent not later than
the 15th day of the calendar month preceding the applicable principal or Interest
Payment Date.

This Bond is one of a series of Bonds of like date of original issue, tenor and
effect, except as to denomination, number, rate of interest and date of maturity,
issued in the aggregate authorized principal amount of Six Million Five Hundred
Sixty-Five Thousand Dollars ($6,565,000) to raise money for the purpose of
providing funds constructing, improving or paving streets, sidewalks, driveways,
parkways, walkways, bridges, culverts or public parking facilities, and purchasing
land therefor; protecting a municipality, its street and sidewalks from overflow,
caving banks and other like dangers; establishing storm or drainage, and
repairing, improving and extending the same; erecting, repairing, improving,
adorning and equipping municipal buildings and purchasing buildings or land
therefor; and paying for costs of issuance of the Bonds.

This Bond is issued under the authority of the Constitution and statutes of the
State of Mississippi, including Section 21-33-301 through 21-33-329, Mississippi
Code of 1972, as amended (the "Act"), and by the further authority of proceedings
duly had by the Board of Aldermen of the City, including a resolution adopted
November 5, 2013 (the "Bond Resolution™).

The Bonds maturing on December 1, 2024 and thereafter, are subject to
redemption prior to their stated dates of maturity, at par, plus accrued interest to
the date of redemption, either in whole, or in part, at any time on or after
December 1, 2023.

Notice of redemption identifying the numbers of Bonds or portions thereof to be
redeemed shall be given to the Registered Owners thereof by first class mail at
least thirty (30) days and not more than sixty (60) days prior to the date fixed for
redemption. Failure to mail or receive any such notice, or any defect therein or in
the mailing thereof, shall not affect the validity of any proceedings for the
redemption of Bonds. Any notice mailed as provided herein shall be conclusively
presumed to have been given, irrespective of whether received. If such written

notice of redemption is made and if due provision for payment of the redemption -

price is made, all as provided above, the Bonds which are to be redeemed thereby
automatically shall be deemed to have been redeemed prior to their scheduled
maturities, and they shall not bear interest after the date fixed for redemption, and
they shall not be regarded as being outstanding except for the right of the owner
to receive the redemption price out of the funds provided for such payment. If at
the time of mailing of any notice of redemption, there shall not be on deposit with
the Paying Agent sufficient moneys to redeem all of the Bonds called for
redemption, such notice shall state that it is subject to the deposit of moneys with

the Paying Agent not later than on the redemption date and shall be of no effect
unless such moneys are deposited.

The Bonds are registered as to both principal and interest. The Bonds are to be
issued or reissued in the denomination of $5,000 each, or integral multiples
thereof up to the amount of a single maturity.

This Bond may be transferred or exchanged by the Registered Owner hereofin
person or by his attorney duly authorized in writing at the principal office of the
Transfer Agent, but only in the manner, subject to the limitations in the Bond
Resolution, and upon surrender and cancellation of this Bond. Upon such transfer
or exchange, a new Bond or Bonds of like aggregate principal amount in
authorized denominations of the same maturity will be issued.

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

The Bonds are and will continue to be payable as to principal and interest out of
and secured by an irrevocable pledge of the avails of a direct and continuing tax
to be levied annually without limitation as to time, rate or amount upon all the
taxable property within the geographical limits of the City; provided, however,
that such tax levy for any year shall be abated pro tanto to the extent the City on
or prior to September 1 of that year has transferred money to the 2013A Bond
Fund of the Bonds, or has made other provisions for funds, to be applied toward
payment of the principal of and interest on the Bonds due during the ensuring
fiscal year of the City. The City, when necessary, will levy annually a special tax
upon all taxable property within the geographical limits of the City adequate and
sufficient to provide for the payment of the principal of and the interest on the
Bonds as the same falls due.

This Bond shall not be valid or become obligatory for any purpose or be entitled
to any benefit or security under the Bond Resolution until the certificate of

registration and authentication hereon shall have been signed by the Transfer
Agent.

IT IS HEREBY CERTIFIED, RECITED AND REPRESENTED that all
conditions, acts and things required by law to exist, to have happened and to have
been performed precedent to and in the issuance of the Bonds, in order to make
the same legal and binding general obligations of the City, according to the terms
thereof, do exist, have happened and have been performed in regular and due
time, form and manner as required by law. For the performance in apt time and
manner of every official act herein required, and for the prompt payment of this
Bond, both principal and interest, the full faith and credit of the City are hereby
irrevocably pledged.
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IN WITNESS WHEREOF, the City has caused this Bond to be executed in its
name by the manual or facsimile signature of the Mayor of the City,
countersigned by the manual or facsimile signature of the Clerk of the City, under
the manual or facsimile seal of the City, which said manual or facsimile
signatures and seal said officials adopt as and for their own proper signatures and
seal, as of the 1st day of December, 2013. -

CITY OF SOUTHAVEN, MISSISSIPPI
BY:

Mayor
COUNTERSIGNED:

City Clerk
(SEAL)

There shall be printed in the lower left portion of the face of the Bonds a
registration and authentication certificate in substantially the following form:

CERTIFICATE OF REGISTRATION AND AUTHENTICATION
This Bond is one of the Bonds described in the within mentioned Bond

Resolution and is one of the General Obligation Bonds, Series 2013A, of the City
of Southaven, Mississippi.

as Transfer Agent

BY:

Authorized Officer

Date of Registration and Authentication:
There shall be printed on the reverse of the Bonds a regjstration and validation
certificate and an assignment form in substantially the following form:

REGISTRATION AND VALIDATION CERTIFICATE

STATE OF MISSISSIPPI
COUNTY OF DESOTO
CITY OF SOUTHAVEN

I, the undersigned City Clerk of the City of Southaven, Mississippi, do hereby
certify that the within Bond has been duly registered by me as an obligation of
said City pursuant to law in a record kept in my office for that purpose, and has
been validated and confirmed by Decree of the Chancery Court of DeSoto
County, Mississippi, rendered on the _ day of , 2013.

City Clerk
(SEAL)
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ASSIGNMENT

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

(Name and Address of Assignec)
the within Bond and does hereby irrevocably constitute and appoint
» Mississippi, as Transfer Agent to transfer the said

Bond on the records kept for registration thereof with full power of substitution in
the premises.

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

NOTICE: Signature(s) must be
guaranteed by an approved eligible
guarantor institution, an institution
that is a participant in a Securities
Transfer Association recognized
signature guarantee program.

(Authorized Officer)
Date of Assignment:
Insert Social Security Number or Other
Tax Identification Number of Assignee:

SECTION 8. In case any Bond shall become mutilated or be stolen, destroyed or
lost, the City shall, if not then prohibited by law, cause to be authenticated and
delivered a new Bond of like date, number, maturity and tenor in exchange and
substitution for and upon cancellation of such mutilated Bond, or in lieu of and in
substitution for such Bond stolen, destroyed or lost, upon the Registered Owner's
paying the reasonable expenses and charges of the City in connection therewith,
and in case of a Bond stolen, destroyed or lost, his filing with the City or Transfer
Agent evidence satisfactory to them that such Bond was stolen, destroyed or lost,
and of his ownership thereof, and furnishing the City or Transfer Agent with such

security or indemnity as may be required by law or by them to save each of them
harmless from all risks, however remote.

SECTION 9. For the purpose of effectuating and providing for the payment of

the principal of and interest on the Bonds as the same shall respectively mature
and accrue, there shall be and is hereby levied a direct, continuing special tax
upon all of the taxable property within the geographical limits of the City,
adequate and sufficient, after allowance shall have been made for the expenses of
collection and delinquencies in the payment of taxes, to produce sums required
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for the payment of the principal of and the interest on the Bonds; provided,
however, that such tax levy for any year shall be abated pro tanto to the extent the
City on or prior to September 1 of that year has transferred money to the 2013 A
Bond Fund of the Bonds, or has made other provisions for funds, to be applied
toward payment of the principal of and interest on the Bonds due during the
ensuring fiscal year of the City. When necessary, said tax shall be extended upon
the tax rolls and collected in the same manner and at the same time as other taxes
of the City are collected, and the rate of tax which shall be so extended shall be
sufficient in each year fully to produce the sums required as aforesaid, without
limitation as to time, rate or amount. The avails of said tax are hereby irrevocably
pledged for the payment of the principal of and interest on the Bonds as the same
shall respectively mature and accrue. Should there be a failure in any year to
comply with the requirements of this section, such failure shall not impair the
right of the Registered Owners of any of the Bonds in any subsequent year to
have adequate taxes levied and collected to meet the obligations of the Bonds,
both as to principal and interest.

SECTION 10. Only such of the Bonds as shall have endorsed thereon a

certificate of registration and authentication in substantially the form hereinabove |

set forth, duly executed by the Transfer Agent, shall be entitled to the rights,
benefits and security of this Bond Resolution. No Bond shall be valid or
obligatory for any purpose unless and until such certificate of registration and
authentication shall have been duly executed by the Transfer Agent, which
executed certificate shall be conclusive evidence of registration, authentication
and delivery under this Bond Resolution. The Transfer Agent's certificate of
registration and authentication on any Bond shall be deemed to have been duly
executed if signed by an authorized officer of the Transfer Agent, but it shall not

be necessary that the same officer sign said certificate on all of the Bonds that
may be issued hereunder at any one time.

SECTION 11. (a) In the event the Purchaser shall fail to designate the names,

addresses and social security or tax identification numbers of the Registered
Owners of the Bonds within thirty (30) days of the date of sale, or at such other
later date as may be designated by the City, one Bond registered in the name of
the Purchaser may be issued in the full amount for each maturity. Ownership of
the Bonds shall be in the Purchaser until the initial Registered Owner has made
timely payment and, upon request of the Purchaser within a reasonable time of the
initial delivery of the Bonds, the Transfer Agent shall re-register any such Bond
upon its records in the name of the Registered Owner to be designated by the

Purchaser in the event timely payment has not been made by the initial Registered
Owner.

(b) Except as hereinabove provided, the Person in whose name any Bond shall
be registered in the records of the City maintained by the Transfer Agent may be
deemed the absolute owner thereof for all purposes, and payment of or on account
of the principal of or interest on any Bond shall be made only to or upon the order
of the Registered Owner thereof, or his legal representative, but such registration
may be changed as hereinafter provided. All such payments shall be valid and

effectual to satisfy and discharge the liability upon such Bond to the extent of the
sum or sums so paid.

=



Minutes, City of Southaven, Southaven, Mississippi

SECTION 12. (a) Each Bond shall be transferable only in the records of the
City, upon surrender thereof at the office of the Transfer Agent, together with a
written instrument of transfer satisfactory to the Transfer Agent duly executed by
the Registered Owner or his attorney duly authorized in writing. Upon the
transfer of any Bond, the City, acting through its Transfer Agent, shall issue in the
name of the transferee a new Bond or Bonds of the same aggregate principal
amount and maturity and rate of interest as the surrendered Bond or Bonds.

(b) In all cases in which the privilege of transferring Bonds is exercised, the
Transfer Agent shall authenticate and deliver Bonds in accordance with the
provisions of this Bond Resolution.

SECTION 13. (a) The City hereby establishes the 2013A Bond Fund which
shall be maintained with a qualified depository in its name for the payment of the
principal of and interest on the Bonds, and the payment of Agents' fees in
connection therewith. There shall be deposited into the 2013A Bond Fund as and
when recetved:

(1) The accrued interest and premium, if any, received upon delivery
of the Bonds;

(1)  The avails of any of the ad valorem taxes levied and collected
pursuant to Section 9 hereof;

(ii)  Any income received from investment of monies in the 2013A
Bond Fund; and

(iv)  Any other funds available to the City which may be lawfully used
for payment of the principal of and interest on the Bonds, and which the
Governing Body, in its discretion, may direct to be deposited into the 2013A
Bond Fund. _
(b) As long as any principal of and interest on the Bonds remains outstanding,
the Clerk is hereby irrevocably authorized and directed to withdraw from the
2013A Bond Fund sufficient monies to make the payments herein provided for
and to transfer same to the account of the Paying Agent in time to reach said
Paying Agent at least five (5) days prior to the date on which said interest or
principal and interest shall become due.

SECTION 14. The City hereby establishes the 2013A Construction Fund which
shall be maintained with a qualified depository. The principal proceeds received
upon the sale of the Bonds shall be deposited in the 2013A Construction Fund.
Any income received from investment of monies in the 2013A. Construction Fund
shall be deposited in the 2013A Construction Fund or the 2013A Bond Fund for
the payment of debt service on the Bonds during the construction period for the
Project. From the 2013A Construction Fund there shall be first paid the costs,
fees and expenses incurred by the City in connection with the authorization,
issuance, sale, validation and delivery of the Bonds. The balance thereof shall be
held and disbursed for the Project, as authorized by the Act. Any amounts which
remain in the 2013A Construction Fund after the completion of the Project shall
be transferred to the 2013 A Bond Fund and used as permitted under State law.
SECTION 15. (a) Payment of principal on the Bonds shall be made, upon
presentation and surrender of the Bonds at the principal office of the Paying
Agent, to the Record Date Registered Owner thereof who shall appear in the

registration records of the City maintained by the Transfer Agent as of the Record
Date.
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(b)  Payment of each installment of interest on the Bonds shall be made to the

Record Date Registered Owner thereof whose name shall appear in the °
registration records of the City maintained by the Transfer Agent as of the Record -
1 Date. Interest shall be payable in the aforesaid manner irrespective of any transfer -
or exchange of such Bond subsequent to the Record Date and prior to the due date
of the interest.

(c) Principal of and interest on the Bonds shall be paid by check or draft

mailed on the Interest Payment Date to Registered Owners at the addresses
appearing in the registration records of the Transfer Agent. Any such address
may be changed by written notice from the Registered Owner to the Transfer
Agent by certified mail, return receipt requested, or such other method as may be
subsequently prescribed by the Transfer Agent, such notice to be received by the
Transfer Agent not later than the 15th day of the calendar month preceding the
applicable principal or Interest Payment Date to be effective as of such date.

SECTION 16. The Bonds shall be submitted to validation as provided by
Chapter 13, Title 31, Mississippi Code of 1972, and to that end the Clerk is
hereby directed to make up a transcript of all legal papers and proceedings
relating to the Bonds and to certify and forward the same to the State's Bond
Attorney for the institution of validation proceedings.

SECTION 17. The City hereby covenants that it will not make any use of the
proceeds of the Bonds or do or suffer any other action that would cause: (i) the
Bonds to be "arbitrage bonds" as such term is defined in Section 148(a) of the
Internal Revenue Code of 1986, as amended ("Code™), and the Regulations
‘ promulgated thereunder; (ii) the interest on the Bonds to be included in the £ross
income of the Registered Owners thereof for federal income taxation purposes; or
! (iii) the interest on the Bonds to be treated as an item of tax preference under
; Section 57(a)(5) of the Code.

SECTION 18. The City represents as follows:
| (a) The City shall timely file with the Ogden, Utah Service Center of the

Internal Revenue Service, such information report or reports as may be required
i by Section 148(f) and 149(e) of the Code;

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

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

(d) The City will not employ any device or abusive transaction with respect to
the investment of the proceeds of the Bonds.

SECTION 19. The City hereby covenants that it shall make, or cause to be

TR
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made, the rebate required by Section 148(f) of the Code ("Rebate™)} in the manner
described in Regulation §§1.148-1 through 1.148-1 1, as such regulations and

statutory provisions may be modified insofar as they apply to the Bonds. In
accordance therewith, the City shall:

(a) Within sixty (60) days of the last day of the fifth and each succeeding fifth
"bond year" (which shall be the five-year period ending on the date five years
subsequent to the date of the closing, unless another date is selected by the Mayor
and Board of Aldermen of the City, and each succeeding fifth "bond year"), and
within sixty (60) days of the date the last bond that is part of the Bonds is
discharged the City shall (i) calculate, or cause to be calculated, the "rebate
amount” as of each "computation date" or the "final computation date”
attributable to any investment in "investment-type property" made by the City, of
"gross proceeds” of the Bonds, and (ii) remit the following to the United States
Treasury within sixty (60) days of the last day of the fifth and each succeeding
fifth "bond year": (A) an amount of money equal to such "rebate amount”
(treating for purposes of such calculation any previous payments made to the
United States Treasury on account of such "rebate amount” as if the payment on
any such date was an "expenditure” constituting a "rebate payment™), (B) the
calculations supporting the amount of "rebate amount” attributable to any
nvestments in "investment-type property” made by the City of gross proceeds of

the Bonds and (C) any other information required to comply with Section 148 of
the Code.

(b) The City shall keep accurate records of each investment-type property (as
that term is defined in Section 148(b) of the Code), if any, acquired, directly or
indirectly, with "gross proceeds” of the Bonds and each expenditure it makes with
"gross proceeds". Such records shall include the purchase price, nominal interest
rate, dated date, maturity date, type of property, frequency of periodic payments,
period of compounding, yield to maturity, amount actually or constructively
realized on disposition, disposition date, and evidence of the "fair market value"
of such property on the purchase date and disposition date (or deemed purchase or
disposition date), for each item of such "investment-type property”.

SECTION 20. The City hereby designates the Bonds as "qualified tax-exempt
obligation" as defined in and for the purposes of Section 265(b)(3) of the Code.
For purposes of this desigpation, the City hereby represents that:

(@) the City reasonably anticipates that the amount of tax-exempt obligations
to be issued by it during the period from J anuary 1, 2013 to December 31, 2013,
and the amount of obligation designated as "qualified tax-exempt obligation” by

it, will not exceed $10,000,000 when added to the aggregate principal amount of
the Bonds; and

(b)  for purposes of this Section 20, the following obligation are not taken into
account m determining the aggregate principal amount of tax-exempt obligations
issued by the City: (i) a private activity bond as defined in Section 141 of the
Code (other than a qualified 501(c)(3) bond, as defined in Section 145 of the
Code); and (ii) any obligation issued to refund any other tax-exempt obligation
(other than to advance refund within the meaning of Section 149(d)(5) of the
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Code) as provided in Section 265(b)(3)(c) of the Code does designate the Bonds
as "qualified tax-exempt obligations" as defined in and for the purposes of Section
265(b)(3) of the Code.

SECTION 21. The City hereby agrees for the benefit of the holders and
Beneficial owners of the Bonds for so long as it remains obligated to advance
funds to pay the Bonds to provide (i) certain updated financial information and
operating data annually, and (i) notices of specified events, as hereinafter set
forth, in a timely manner not in excess of ten business days after the occurrence of
such events, to the Municipal Securities Rulemaking Board (the "MSRB")
through MSRB's  Electronic Municipal Market Access system  at
Www.emma.msrb.org ("EMMA™), in the electronic format then prescribed by the
Securities and Exchange Commission (the "SEC"} (the "Required Electronic
Format") pursuant to Rule 15¢2-12, as amended from time to time (the "Rule") of
the SEC, together with any identifying information or other information then
required to accompany the applicable filing (the "Accompanying Information™).
This information will be available free to securities brokers and others at EMMA.

The City will provide certain updated financial information and operating data to
the MSRB in the Required Electronic Format through EMMA, together with any
Accompanying Information. The information to be updated includes all
quantitative financial information and operating data with respect to the City of
the general type included in the Official Statement in APPENDIX A under the
headings "ECONOMIC AND DEMOGRAPHIC INFORMATION," "TAX
INFORMATION" and "DEBT INFORMATION" and other financial information
set forth in APPENDICES C and D of the Official Statement. The City will
update and provide this information within twelve months after the end of each
fiscal year of the City ending in or after September 30, 2014.

The City may provide updated information in full text or may incorporate by
reference certain other publicly available documents, as permitted by the Rule.
The updated information wilf include audited financial statements, if the City's
audit is completed by the required time. If audited financial staterents are not
available by the required time, the City will provide unaudited financial
statements by such time, if available and audited financial statements when the
audit report becomes available. Any such financial statements wiil be prepared in
accordance with the accounting principles promulgated by the State of Mississippi
or such other accounting principles as the City may be required to employ from
time to time pursuant to law or regulation. :

The City's current fiscal year end is September 30. Accordingly, it must provide
updated information within twelve months after the end of each fiscal year. Ifthe
City changes its fiscal year, it will notify the MSRB in the Required Electronic
Format through EMMA, together with any Accompanying Information, of the
change. :

Anyone requesting information under the continuing disclosure requirements of
SEC Rule 15¢2-12 should contact the City Clerk, City Hall, 8710 Northwest
Drive, Southaven, Mississippi 38671 Telephone Number: (662) 280-2489.

The City will also provide notice to the MSRB in the Required Electronic Format
through EMMA, together with any Accompanying Information, in a timely
manner not in excess of ten business days after the occurrence of certain events.
The City will provide notice of any of the following events with respect to the
Bonds, in a timely manner not in excess of ten business days after the occurrence

R
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of such event: (1) principal and interest payment delinquencies; (2) unscheduled
draws on debt service reserves, reflecting financial difficulties; (3) unscheduled
draws on credit enhancements, reflecting financial difficulties; (4) substitution of
credit or liquidity providers for the Bonds; or their failure to perform; (5) adverse
tax opinions, IRS notices or events affecting the tax status of the Bonds; (6}
defeasances; (7) rating changes; (8) tender offers; and (9) bankruptcy, insolvency
receivership, or a similar proceeding by the obligated person. The City will
provide to the MSRB in the Required Electronic Format through EMMA, together
with any Accompanying Information, notice of an occurrence of the following
events, if such event is material to a decision to purchase or sell Bonds, in a
timely manner not in excess of ten business days after the occurrence of an event:
(1) non-payment related defaults; (2) modifications to the rights of bond holders;
(3) bond calls or redemption; (4) release, substitution, or sale of property securing
repayment of the Bonds; (5) the consummation of a merger, consolidation,
acquisition involving an obligated person, other than in the ordinary course of
business, or the sale of all or substantially all the assets of an obligated person,
other than in the ordinary course of business, or the entry into a definitive
agreement to engage in such a transaction, or a termination of such an agreement,
other than in accordance with its terms; and (6) appointment of a successor or
additional trustee, or the change in the name of the trustee. In addition, the City
will provide timely notice of any failure by the City to provide information, data,
or financial statements in accordance with its agreement described above under
paragraphs 2, 3 and 4 of this Section.

The City has agreed to provide the foregoing information to the MSRR in the

- Required Electronic Format through EMMA, together with any Accompanying
Information. The information will be available free to holders of Bonds through
EMMA.

The City has agreed to update information and to provide notices of specified
events only as described in this Section. The City has not agreed to provide other
information that may be relevant or material to a complete presentation of its
{inancial results of operations, condition, or prospects or agreed to update any
information that is provided, except as described herein. The City makes no
representation or warranty concerning such information or concerning its
usefulness to a decision to invest in or sell Bonds at any future date. The City
disclaims any contractual or tort [jability for damages resulting in whole or in part
from any breach of its continuing disclosure agreement or from any statement
made pursuant to its agreement, although holders or beneficial owners of Bonds
may seek a writ of mandamus to compel the City to comply with its agreement.
The City may amend its continuing disclosure agreement only if (1) the
amendment is made in connection with a change in circumstances that arises from
a change in legal requirements, change in law, or change in identity, nature, or
status of the City, (2) the agreement, as amended, would have complied with the
Rule at the date of sale of the Bonds, taking into account any amendments or
interpretations of the Rule as well as any change in circumstance, and (3) the City
receives an opinion of nationally recognized bond counsel to the effect that the
amendment does not materially impair the interests of the holders and beneficial
owners of the Bonds. If any such amendment is made, the City will include in its
next annual update an explanation in narrative form of the reasons for the change

and its impact on the type of operating data or financial information being
provided.

SECTION 22. The Bonds shall be offered for sale on sealed bids at a meeting of
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the Governing Body to be held at the place, and on the date and at the hour
specified and upon the terms and conditions set out in the Notice in Section 23
hereof. On or before said date and hour, such sealed bids must be filed with the
Clerk at the place specified in the Notice. The Governing Body reserves the right
to reject any and all bids submitted, and if all bids are rejected, to sell the Bonds
at a private sale at any time within sixty (60) days after the date advertised for the
receipt of bids, at a price not less than the highest bid which shall have been
received at the advertised sale.

SECTION 23. As required by Section 3 1-19-25, Mississippi Code of 1972, as
amended, the Clerk is hereby authorized and directed to give Notice by publishing
an advertisement at least two (2) times in the DeSoto Times T, ribune, a newspaper
published in and of general circulation in the City, the first publication thereof to
be made at least ten (10) days preceding the date fixed herein for the receipt of
bids. The Notice shall be in substantially the following form:
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NOTICE OF BOND SALE
$6,565,000
GENERAL OBLIGATION BONDS
SERIES 2013A
OF THE
CITY OF SOUTHAVEN, MISSISSIPPI

Sealed proposals will be received and opened by the City Clerk of the City of
Southaven, Mississippi, in her office in the City Hall until the hour of 3:00 o'clock
p-m. on the 19th day of November, 2013 for subsequent presentation to the Mavor
and Board of Aldermen of the City of Southaven, Mississippi (the "Governing
Body" of the "City™), in its meeting place in the City Hall of the City at a meeting
scheduled for 6:00 o'clock p.m. on said date, at which time said bids will be
publicly read, for the purchase in its entirety, at not less than par and accrued
interest to the date of delivery thereof, of an issue of Six Million Five Hundred
Sixty-Five Thousand Dollars ($6,565,000) principal amount General Obligation
Bonds, Series 20134, of the City (the "Bonds™).

The Bonds will be dated December 1, 2013, will be delivered in the denomination
of Five Thousand Dollars ($5,000) each, or integral multiples thereof up to the
amount of a single maturity, will be numbered from one upward; will be issued in
fully registered form; and will bear interest from the date thereof at the rate or
rates offered by the successful bidder in its bid, payable on June 1 and December
1 in each year (each an "Interest Payment Date"), commencing December 1, 2014.
The Bonds will mature serially on December 1 in each year and in the principal
amounts as follows:

YEAR AMOUNT YEAR AMOUNT
2014 $230,000 2024 $330,000
2015 240,000 2025 340,000
2016 250,000 ' 2026 350,000
2017 260,000 2027 365,000
2018 265,000 2028 375,000
2019 275,000 2029 390,000
2020 285,000 2030 405,000
2021 295,000 2031 415,000
2022 305,000 2032 430,000
2023 315,000 2033 445,000

The Bonds maturing on December 1, 2024 and thereafter, are subject to
redemption prior to their stated dates of maturity, at par, plus accrued interest to
the date of redemption, either in whole, or in part, at any time on or after
December 1, 2023.

The City will appoint the Paying and Transfer Agent for the Bonds after receiving
the recommendation of the successful bidder. The Paying and Transfer Agent
shall be a bank or trust company with a main office or branch located within the
State of Mississippi. The Paying Agent and/or Transfer Agent shall be subject to
change by order of the Governing Body under the conditions and in the manner
provided in the Bond Resolution under which the Bonds are issued.

The successful bidder must deliver to the Transfer Agent within thirty (30) days
of the date of sale, or at such other later date as may be designated by the City, the
names and addresses of the Registered Owners of the Bonds and the




Minutes, City of Southaven, Southaven, Mississippi

denominations in which the Bonds of each maturity are to be issued. Ifthe
successful bidder fails to submit such information to the Transfer Agent by the
required time, one bond may be issued for each maturity in the full amount
maturing on that date registered in the name of the successful bidder.

Both principal of and interest on the Bonds will be payable by check or draft
mailed on the Interest Payment Date to Registered Owners of the Bonds as of the
15th day of the month preceding the maturity date for such principal or interest
payment at the addresses appearing in the registration records of the City
maintained by the Transfer Agent. Payment of principal at maturity shall be

conditioned on the presentation and surrender of the Bonds at the principal office
of the Transfer Agent.

The Bonds will be transferable only upon the records of the City maintained by
the Transfer Agent.

The Bonds shall not bear a greater overall maximum interest rate to maturity than
eleven percent (11%) per annum, and shall mature in the amounts and o the
dates hereinabove set forth; no Bond shall bear more than one (1) rate of interest;
each Bond shall bear interest from its date to its stated maturity date at the interest
rate or rates specified in the bid; all Bonds of the same maturity shall bear the
same rate of interest from date to maturity. The lowest interest rate specified shall
not be less than seventy percent (70%) of the highest interest rate specified; each
interest rate specified must be an even multiple of one-eighth of one percent (1/8
of 1%) or one-tenth of one percent (1/10 of 1%) and a zero rate cannot be named.

The interest rate for any one maturity shall not exceed eleven percent (11%) per
annum.

The Bonds are being issued for the purpose of providing funds for (a)
constructing, improving or paving streets, sidewalks, driveways, parkways,
walkways, bridges, culverts or public parking facilities, and purchasing land
therefor; protecting a municipality, its street and sidewalks from overflow, caving
banks and other like dangers; establishing storm or drainage, and repairing,
improving and extending the same; (b) erecting, repairing, improving, adorning
and equipping municipal buildings and purchasing buildings or land therefor; (c)

paying for costs of issuance of the Bonds (together (a) through (c) are referred to
herein as the "Project”).

The Bonds will be general obligations of the City payable as to principal and
interest out of and secured by an irrevocable pledge of the avails of a direct and
continuing tax to be levied annually without limitation as to time, rate or amount
upon the taxable property within the geographical limits of the City; provided,
however, that such tax levy for any year shall be abated pro tanto to the extent the
City on or prior to September 1 of that year has transferred money to the 2013 A
Bond Fund of the Bonds, or has made other provisions for funds, to be applied
toward payment of the principal of and interest on the Bonds due during the
ensuring fiscal year of the City. The City, when necessary, will levy annually a
special tax upon all taxable property within the geographical limits of the City
adequate and sufficient to provide for the payment of the principal of and the
interest on the Bonds as the same falls due.

The City did designate the Bonds as qualified tax-exempt obligations within the
meaning and for the purposes of Section 265(b)(3) of the Code.

Proposals should be addressed to the Mayor and Board of Aldermen and should
be plainly marked "Proposal for General Obligation Bonds, Series 2013A, of the
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City of Southaven, Mississippi," and should be filed with the Clerk of the City on
or prior to the date and hour hereinabove named.

Each bid must be accompanied by a cashier's check, certified check, or exchange,
issued or certified by a bank located in the State of Mississippi, payable to the
City of Southaven, Mississippi, in the amount of One Hundred Thirty One
Thousand Three Hundred Dollars ($131,300.00) as a guaranty that the bidder will
carry out its contract and purchase the Bonds if its bid be accepted. Ifthe
successful bidder fails to purchase the Bonds pursuant to its bid and contract, then
the amount of such good faith check shall be retained by the City as liquidated
damages for such failure. No interest will be allowed on the amount of the good
faith deposit. All checks of unsuccessful bidders will be returned mmmediately on
award of the Bonds. All proposals shall remain firm for three hours after the time
specified for the opening of proposals and an award of the Bonds, or rejection of
proposals, will be made by the City within said period of time.

The award, if any, will be made to the bidder complying with the terms of sale
and offering to purchase the Bonds at the lowest net interest cost to the City. The
net interest cost will be determined by computing the aggregate interest on the
Bonds over the life of the issue at the rate or rates of interest specified by the
bidder, less premium offered, if any. It is requested that each proposal be
accompanied by a statement of the net interest cost (computed to six decimal
places), but such statement will not be considered a part of the proposal.

The Governing Body reserves the right to reject any and all bids submitted and to
waive any irregularity or informality.

The obligation of the purchaser to purchase and pay for the Bonds is conditioned
on the delivery, at the time of settlement of the Bonds, of the following: (1) the
approving legal opinion of Butler Snow LLP, Ridgeland, Mississippi, Bond
Counsel, to the effect that the Bonds constitute valid and legally binding
obligations of the City payable from and secured by an irrevocable pledge of the
avails of a direct and continuing tax to be levied annually without limitation as to
time, rate or amount upon all the taxable property within the geographical limits
of the City and to the effect that the interest on the Bonds is exempt from Federal
and State of Mississippi income taxes under existing laws, regulations, rulings
and judicial decisions with such exceptions as shall be required by the Internal
Revenue Code of 1986; and (2) the delivery of certificates in form and tenor
satisfactory to Bond Counsel evidencing the proper execution and delivery of the
Bonds and receipt of payment therefor, including a statement of the City, dated as
of the date of such delivery, to the effect that there is no litigation pending or, to
the knowledge of the signer or si gners thereof, threatened relating to the issuance,
sale and delivery of the Bonds. A copy of said approving legal opinion will
appear on or accompany the Bonds.

Delivery of the Bonds is expected to be made within sixty (60) days after the
aforesaid date of sale of the Bonds at a place to be designated by the purchaser
and without cost to the purchaser. Simultaneously with the delivery of the Bonds,
the purchaser shall furnish to the City a certificate, in form acceptable to Bond
Counsel, stating that: (i) it purchased the Bonds as an Investment for its own
account and not with a view toward distribution or resale in the capacity of a bond
house, broker, or intermediary; or (ii) pursuant to a bona fide public offering of all
of the Bonds, it sold a substantial amount (ten percent (10%), or more, in par
amount) of each maturity of the Bonds to the public (excluding bond houses,
brokers or similar persons or organizations acting in the capacity of underwriters
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or wholesalers) at or below the initial public offering prices set forth in such
certificate. The purchaser shall also furnish a certificate, in form acceptable to
Bond Counsel, setting forth the yield on the Bonds and issue price thereof,
calculated in accordance with the requirements of the Code.

1t is anticipated that CUSIP identification numbers will be printed on the Bonds
unless specifically declined by the purchaser, but neither the failure to print such
number on any Bond nor any error with respect thereto shall constitute cause for a
failure or refusal by the purchaser thereof to accept delivery of and pay for the
Bonds in accordance with the terms of the purchase contract. All expenses in
relation to the printing of CUSIP numbers on the Bonds shall be paid by the City;
the CUSIP Service Bureau charge for the assignment of said numbers shall be the
responsibility of and shall be paid for by the purchaser.

The City has covenanted in its Bond Resolution that under SEC Rule 15¢2-12, the
City will deliver or cause to be delivered annually, commencing with the fiscal
year of the City ending on September 30, 2014, to each "nationally recognized
municipal securities information repository," within the meaning of SEC Rule
15¢2-12, and certain other entities described in SEC Rule 15¢2-12 (said
repositories and other entities are collectively referred to as the "Repositories™),
(1) annual financial information and operating data relating to the City, including
audited financial statements of the City and (if) notice of certain events, if any,
relating to the Bonds and the City, if the City deems such events to be material, as
set forth in SEC Rule 15¢2-12. Anyone requesting information under the
continuing disclosure requirements of SEC Rule 15¢2-12 should contact the City
Clerk, City Hall, 304 Highway 51 South, Southaven, Mississippi 39157
Telephone Number: (601) 856-7113.

The Preliminary Official Statement, dated November 5, 201 3, has been "deemed
final" as of such date by the City with permitted omissions, subject to change
without notice and to completion or modification in a final Official Statement (the
"Official Statement"). The City will make available to the successful bidder a
reasonable number of Official Statements within seven (7) business days
(excluding Saturdays, Sundays and national holidays) of the award of the Bonds.
The successful bidder shall conform to the requirements of Securities Exchange
Act 15¢2-12 ("SEC Rule 15¢2-12"), including an obligation, if any, to update the
Official Statement and shall bear all costs relating thereto. During the period
from the delivery of the Official Statement to and including the date which is
twenty-five (25} days following the end of the underwriting period for the Bonds
(as described below) the City shall notify the successful bidder if any event of
which it has knowledge shall occur which might or would cause the Official
Statement, as then supplemented or amended, to contain any untrue statement of a
material fact or to omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not
misleading.

The successful bidder shall file the Official Statement with a nationally
recognized municipal securities information repository (a "Repository”) at the
earliest practicable date after the date of delivery of the Bonds. The end of the
underwriting period shall mean the earlier of (a) the date of the Closing unless the
City has been notified in writing to the contrary by the representative of the
successful bidder on or prior to such date, or (b) the date on which the "end of the
underwriting period” for the Bonds has occurred under SEC Rule 15¢2-12. The
successful bidder shall notify the City of the date which is the "end of the
underwriting period" within the meaning of the SEC Rule 15¢2-12.
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By order of the Board of Aldermen of the City of Southaven, Mississippi, on
November 5, 2013. '

/s/ Sheila Heath
CITY CLERK

PUBLISH: November 7 and 14, 2013

SECTION 24. The Clerk shall obtain from the publisher of the aforesaid
newspaper the customary publisher's affidavit proving publication of the Notice
for the time and in the manner required by law, and such proof of publication

shall be filed in the Clerk's office and exhibited before the Governing Body at the
hour and date aforesaid.

SECTION 25. The Governing Body hereby approves and adopt the Preliminary
Official Statement for the sale of the Bonds in the form attached hereto as
EXHIBIT A, and hereby authorizes the Mayor and City Clerk to sign a

Preliminary Official Statement in substantially the same form for and on behalf of
said Governing Body.

SECTION 26. The City deems the Preliminary Official Statement to be "final”

As described in SEC Rule 15¢2-12(b)(1) (the "Rule") for the purposes of such
Rule.

SECTION 27. That the distribution of copies of said Preliminary Official

Statement to prospective purchasers of the Bonds is hereby authorized and
ratified.

SECTION 28. That the City hereby certifies that it is in compliance with the
continuing disclosure requirements of Securities and Exchange Commission Rule
15¢2-12, as amended (the "Rule") in connection with all applicable bond issues
sold, issued and delivered by the City since July 1, 1995.

SECTION 29. Upon the sale of the Bonds, the Mayor and Clerk are hereby

authorized and directed to cause to be prepared and to execute a final Official
Statement in comnection with the Bonds in substantially the form of the
Preliminary Official Statement, subject to minor amendments and supplement as
approved by the Mayor and Clerk executing same (the execution thereof shall

constitute approval of any such completions, changes, insertions and
modifications).

SECTION 30. Ifin the opinion of Bond Counsel, a supplement or amendment to
the Preliminary Official Statement or Official Statement is necessary to provide
proper disclosure for the Bonds, the Goveming Body desires to authorize (a)
Bond Counsel acting as disclosure counsel to prepare such supplement or
amendment to the Preliminary Official Statement and/or the Official Statement in
a form and in a manner approved by the Bond Counsel acting as disclosure
counsel and (b) the Bond Counsel and/or the successful bidder for the Bonds to
provide distribution of such supplement or amendment to the Preliminary Official
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Statement and/or Official Statement, as the case may be, in connection with the
sale of the Bonds.

SECTION 31. Each of the following constitutes an event of default under this
Bond Resolution:

(a) failure by the City to pay any installment of principal of or interest on any
Bond at the time required;

(b) failure by the City to perform or observe any other covenant, agreement or
condition on its part contained in this Bond Resolution or in the Bonds, and the
continuance thereof for a period of thirty (30) days after written notice thereof to
the City by the Registered Owners of not less than ten percent (10%) in principal
amount of the then outstanding Bonds: or

(c) an Act of Bankruptcy occurs.

SECTION 32. The Mayor and Clerk and any other Authorized Officers of the
Governing Body are authorized to execute and deliver such resolutions,
certificates and other documents as our required for the sale, issuance and
delivery of the Bonds.

All orders, resolutions or proceedings of the Governing Body in conflict with any
provision hereof shall be, and the same are hereby repealed, rescinded and set
aside, but only to the extent of such conflict. For cause, this Bond Resolution
shall become effective upon the adoption hereof,

Motion was made by Alderperson Flores and seconded by Alderperson Kelly, for -

the adoption of the above and foregoing Resolution, and the question being put to
aroll call vote, the result was as follows:

Alderman Kristian Kelly YES
Alderwoman Shirley Beshears YES
Alderman George Payne YES
Alderman Joel Gallagher YES
Alderman Scott Ferguson YES
Alderman Raymond Flores YES
Alderman-~At-Large William Brooks YES

The motion having received the affirmative vote of a majority of the members

present, the Mayor declared the motion carried and the resolution adopted, on this
the 5th day of November, 2013.

EXHIBIT A
FORM OF PRELIMINARY OFFICIAL STATEMENT

RESOLUTION AUTHORIZING AND DIRECTING THE
ISSUANCE OF TAXABLE GENERAL OBLIGATION REFUNDING
BONDS, SERIES 2013B, OF THE CITY OF SOUTHAVEN, MISSISSIPPI
(THE "CITY") IN THE MAXIMUM PRINCIPAL AMOUNT OF NOT TO
EXCEED TWO MILLION NINE HUNDRED THIRTY FIVE THOUSAND
DOLLARS (82,935,000) (THE "BONDS") TO RAISE MONEY FOR THE
PURPOSE OF PROVIDING FUNDS FOR (I) CURRENT REFUNDING




THE OUTSTANDING PROMISSORY NOTE BY AND BETWEEN THE
CITY AND BANCORPSOUTH BANK, DATED FEBRUARY 1, 2005
ISSUED IN THE ORIGINAL PRINCIPAL AMOUNT OF $4,000,000; AND
(I) PAYING FOR COSTS OF ISSUANCE OF THE BONDS (THE
"PROJECT"); AND FOR RELATED MATTERS.

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

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

"Act" shall mean together, the Bond Act and the Refunding Act.

"Act of Bankruptcy” shall mean the {iling of a petition in bankruptcy by or against

the City under any applicable bankruptcy, insolvency, reorganization or similar
law, now or hereafter in effect.

"Agent" shall mean any Paying Agent or Transfer Agent, whether serving in
etther or both capacities, and herein designated by the Governing Body.
"Authorized Officer” means the Mayor of the City, the Clerk of the City and any
other officer designated from time to time as an Authorized Officer by resolution
of the City, and when used with reference to any act or document also means any
other Person authorized by resolution of the City to perform such act or sign such
document. '

"Bond" or "Bonds" shall mean the not to exceed $2,935,000 Taxable General
Obligation Refunding Bonds, Series 2013B, of the City authorized and directed to
be issued in this resolution. .

"Bond Act" shall mean Section 21-33-301 through 21-33-329, Mississippi Code
of 1972, as amended.

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

"Bond Purchase Agreement" shall mean the Bond Purchase Agreement, by and
between the City and the Purchaser, dated the date of sale of the Bonds.

"Bond Resolution” shall mean this resolution, as may be amended from time to
time.

"City" shall mean the City of Southaven, Mississippi.

- “Clerk” shall mean the City Clerk of the City.

"Financial Advisor" shall mean Government Consultants, Inc., Jackson,

Mississippi.

"Governing Body" shall mean the Board of Aldermen of the City.

"Mayor" shall mean the Mayor of the City.

"Paying Agent" shall mean any bank, trust company or other institution as
specified in the Bond Purchase Agreement for the payment of the principal of and

interest on the Bonds.

"Person" shall mean an individual, partnership, corporation, trust or

unincorporated organization and a government or agency or political subdivision

thereof.

"Project” shall mean together (i) the Refunding Project, and (if) paying costs of

issuance of the Bonds.

"Purchaser" shall mean the purchaser of the Bonds as specified in the Bond
Purchase Agreement.

"Record Date" shall mean, as to interest payments, the 15th day of the month

preceding the dates set for payment of interest on the Bonds and, as to payments
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‘OUTSTANDING PROMISSORY NOTE BY AND BETWEEN THE CITY AND

of principal, the 15th day of the month preceding the maturity date or the date set
for redemption.

"Record Date Registered Owner” shall mean the Registered Owner as of the
Record Date.

"Refunding Act” shall mean Sections 31-15-1 et seq., Mississippi Code of 1972,
as amended.

"Refunding Project” shall mean proving funds for the current refunding of the
2005 Note at par plus accrued and unpaid interest.

"Registered Owner" shall mean the Person whose name shall appear in the
registration records of the City maintained by the Transfer Agent.

"Transfer Agent" shall mean any bank, trust company or other institution
hereafter designated by the Governing Body for the registration of owners of the
Bonds and for the performance of such other duties as may be herein or hereafter
specified by the Govering Body.

"2005 Note" shall mean the outstanding Promissory Note by and between the City
and BancorpSouth Bank, dated February 1, 2005 issued in the original principal
amount of $4,000,000.

"2005 Lender" shall mean BancorpSouth Bank.

"2013B Bond Fund" shall mean the City of Southaven, Mississippi Taxable
General Obligation Refunding Bonds, Series 2013B, 2013B Bond Fund provided
for in Section 12 hereof.

“2013B Costs of Issuance Fund” shall mean the City of Southaven, Mississippi
Taxable General Obligation Refunding Bonds, Series 2013B, 2013B Costs of
Issuance Fund provided for in Section 13 hereof.

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

|
16.  Heretofore, on the 1st day of October, 2013, the Governing Body adopted I

certain resolution entitled "RESOLUTION DECLARING THE INTENTION OF
THE MAYOR AND BOARD OF ALDERMEN OF THE CITY OF
SOUTHAVEN, MISSISSIPPI (THE "CITY"), TO ISSUE GENERAL
OBLIGATION BONDS, IN ONE OR MORE SERIES, OF SAID CITY IN THE
MAXIMUM PRINCIPAL AMOUNT OF NOT TO EXCEED NINE MILLION
FIVE HUNDRED THOUSAND DOLLARS ($9,500,000) (THE "BONDS" TO
RAISE MONEY FOR THE PURPOSE OF PROVIDING FUNDS FOR (D

ADORNING AND EQUIPPING MUNICIPAL BUILDINGS AND
PURCHASING BUILDINGS OR LAND THEREFOR; (III) REFUNDING THE

BANCORPSOUTH BANK, DATED FEBRUARY 1, 2005 ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $4,000,000; AND (IV) PAYING FOR
COSTS OF ISSUANCE OF THE BONDS; AND DIRECTING PUBLICATION




