Minutes, City of Southaven, Southaven, Mississippi

CLASSV Motor vehicles - thirty percent (30%) of true value.

The entire State has completed its reappraisal, and all property in the City is now appraised at true
wvalue. Assessments for the years 1986 and thereafter, for taxes payable in the years 1I987 and thereafter,
have been and will continue to be based on the assessment ratios set forth in the constitutional amendment
and legislation related thereto. |

r Sections 27-35-15, et seq., Mississippi Code of 1972, as amended, require county tax assessors to
| annually appraise all personal property subject to taxation and describe how the asscssors are to obtain
| and maintain property lists and how to value the property. Section 27-35-50 of the M1551551pp1 Code also
equ1res determination of true value of all real property annually, and the Mlssms1pp1 State Tax

|
Commission is given power to establish rules to facilitate implementation of appraisal and assessment.

|
Rule 6 of the Commission's Property Tax Bureau set the tax roll year 1997 as a year of
Heveloping and adopting standards and minimum requirements for maintenance of property appraisal.
ach county was to prepare a base property sales file and establish an update cycle of no more than four ]
Eears, during which 100% of the tax parcels would be physically observed and notated on the county's
property records. The Tax Commission has statutory authority to monitor each county’s progress and to L
rassure that each county's assessment records comply with acceptable standards.

DeSoto County has opted for the four-year cycle, established its base real and personal property
sales files, and is in the midst of its second cycle of physically observing and notating all tax parcels.

Homestead Exemption

i .y deesh cma .

|
|
The Homestead Exemption Law of 1946, as amended, reduces the local tax burden on certain i
Eomes and provides partial replacement of the tax loss by revenues from other sources of taxation on the
tate level. Provisions of the homestead exemption law determine qualification, define ownership and
imit the amount of property that may come within the exemption. The exempnon is not applicable to
axes levied to pay the Bonds, except as hereinafter noted.

o 2aa

|
|
|
|

evigea

Those homeowners who qualify for homestead exemption and who have reached the age of sixty-
five (65) years on or before January 1 of the year for which the exemption is claimed, service-connected,
otally disabled American veterans who were honorably discharged from military services, and those
lassified as disabled under the federal Social Security Act are exempt from any and all ad valorem taxes
bn. qualifying homesteads not in excess of $7,500 of assessed value. The tax loss resulting to the City
rom homestead exemptions is reimbursed by the State Tax Commission. However, 11'1 any year the City
vill not be reimbursed an amount in excess of onme hundred six percent (106%) of the total net
eimbursement made to the City in the previous year nor may any exemption exceed $200.00 per
qualified applicant.

k|
!
t
{
i}
i
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Minutes, City of Southaven, Southaven, Mississippi

Tax Levy per $1000 Valuation*

(Year in Which Taxes Levied)

2014 | 2013 | 2012 | 2011 || 2010
General Purpose 27.67 22.36 23.12 20.38 20.38
General Obligation
Bond & Int. Sinking Fund 16.06 15.37 14.61 16.60 16.60
Library 0.00 0.00 0.00 0.75 0.75
Sanitation 6.00 6.00 6.00 6.00 6.00
Total 43.73 43.73 43.73 43.73 43.73

*Tax Levy is shown in ruills.

SOURCE: Office of the City Administrator, January 2015.
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DEBT INFORMATION |
egal Debt Limit Statement ‘
{as of February 2015)
©15% Debt 20% Debt
Authorized Debt Limit (Last Completed
Assessment for Taxation ($460,572,588) $69,085,888 $92,114,517
Present Debt Subject to Debt Limits*! 36,705,000 39,230,000
Margin for Further Debt Under Debt Limits $32,380,888 $52,884,517
Less this Offering

Margin for Further Debt After Issuance of Bonds

[xeneral Statutory Debt Limits Provisions !

\

The City is subject fo a general statutory debt limitation under which no muniéipality in the State
ay incur general obligation bonded indebtedness in an amount which will exceed\ 15 percent of the
ssessed value of the taxable property within such municipality according to the last completed
ssessment for taxation. In computing general obligation bonded indebtedness for pﬁrposes of such 15
ercent limitation, there may be deducted all bonds or other evidences of indebtedness issued for school,
ater and sewerage systems, gas and light and power purposes and for the consﬁ'uctlon of special

provements primarily chargeable to the property benefitted, or for the purRose of paying a
punicipality's proportion of any betterment program, a portion of which is primarily chargeable to the
roperty benefitted. |

However, in no case may a municipality contract any indebtedness payable 1‘11 whole or in part
om proceeds of ad valorem taxes which, when added to all of its outstanding general obligation
debtedness, both bonded and floating, exceeds 20 percent of the assessed value of the taxable property
vithin such municipality.

In arriving at the limitations set forth above, bonds issued for school purposes, bonds payable
xclusively from the revenues of any municipally-owned utility, general obligation industrial bonds
sued under the provisions of Sections 57-1-1 to 57-1-51, Mississippi Code of 1972, as amended, and

ecial assessment improvement bonds issued under the provisions of Sections 21-41-1 to 21-41-53,
ississippi Code of 1972, as amended, are not included. Also excluded from both limitations are contract
bligations subject to annual appropriations. i

2 Does not include Refunded Bonds.
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Minutes, City of Southaven, Southaven, Mississippi

Qutstanding General Obligation Bonded Debt

(as of February 2015)

Original | Outstanding -

Issue Date of Issue Principal Principal

Public Improvement Bonds 12/01/04 $4,500,000 $210,000
Public Improvement Bonds® 12/01/05 4,500,000 3,170,000
Public Improvement Bonds™ 07/01/07 6,000,000 4,460,000
Public Improvement Bonds 07/01/08 4,000,0001 3,155,000
G.0. Refunding Bonds 04/16/09 6,665,000 4,470,000
G. O. Bonds 02/26/10 6,000,000] 5,180,000
G.O. Refunding Bonds 04/15/10 3,595,ooo§ 2,195,000
G.0. Refunding Bonds 11/30/10 3,225,000§ 2,615,000
G.0. Refunding Bonds 02/17/11 3,505,000 2,620,000
G.0. W&S Refunding Bonds™ 10/31/12 2,735,000 2,525,000
G.O. Refunding Bonds, 2012A 10/31/12 3,015,000 2,920,000
G.0. Bonds 11/29/12 2,875,000, 2,615,000
G.O. Bonds, Series 2013A 12/1/13 6,565,000, 6,565,000
Taxable GO Bonds, Series 2013B 1/31/14 2,930,000 2,930,000
Total | $45,630,000

SOURCE: Office of the City Administrator, January 2014.

2 A portion in the amount of $2,755,000 to be refunded by the Bonds.
# A portion in the amount of $3,645,000 to be refunded by the Bonds.

* Subject only to 20% limitation.
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Minutes, City of Southaven, Southaven, Mississippi )

:
Additional Bonded Debt (not subject to Debt Limits) 3
{ -
(as of February 2015)
. o - Original || Outstanding
| Issue ' Date of Issue Principal ||  Principal

Water & Sewer 08/01/07 5,400,000|  $4,045,000 :
Total $4,045,000 i
1
i
* ‘ j
| Other Long-Term Debt 1 i
T (as of February 2015) -;
l Issue Date of Issue ‘Qutstandi ‘ g Principal :
i ,
Mississippi Development Bank Loan® 03/01/06 7,190,000 j
| ‘ !
| Mississippi Development Bank Loan® 02/01/09 5,315,000 o3
L i : :
jr Mississippi Development Bank Loan 03/31/14 ‘ 7,945,000 1
| | p
| Total $20,450,000 ;
, | ]
L | ]
} SOURCE:  Office of the City Administrator. ' !

i’ ~ Dther Qutstanding Debt i

| The City also has outstanding tax increment limited obligation bonds, secureH solely by the tax
o evenue received from the projects, which are subject to neither the 15 nor 20 percent debt limitations,
‘F - bursuant to Section 21-45-9, Mississippi Code of 1972. 1
\

| |
; The City also has outstanding notes, which are not subject to the 15 nor 20 per cent debt
| imitation.

Y

The City entered info a promissory note with BancorpSouth Bank on Februz?ry 1, 2005 for the
urposes of purchasing land for parks, improving, equipping and adorning the same, and purchasing
uildings to be used as a park and recreational facility. The City is in the process of issuing Taxable

|
%
|
L
F feneral Obligation Refunding Bonds to prepay the outstanding note this year. |

| i

: 2 The City borrowed $9,000,000 from the Bank on March 1, 2006 for improvements in the water
| and sewer systems. The loan is secured by revenues of the City derived from the operation of the water and I
sewer system. The bonds and the interest thereon are limited obligations of the City and do not constitute
or give rise to any pecuniary liability of the City or a charge against its general credit 01;' taxing powers.

% The City borrowed $6,500,000 from the Bank on February 1, 2009 for improvements in the
water and sewer systems. The loan is secured by revenues of the City derived from the operation of the
water and sewer system. The bonds and the interest thereon are limited obligations of the City and do not
constitute or give rise to any pecuniary liability of the City or a charge against its general credit or taxing
POWers.
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Annual Debt Service Requirements

General Obligation Bonds®”

FY Ending Existing Debt \
September 30 Principal Interest Total
2015 $3,545,000.00 $1,695,127.07 $5.240,127.07 |
2016 3,680,000.00 1,317,970.29 4,997,970.29
2017 3,810,000.00 1,206,364.29 5,016,364.29 |
2018 3,935,000.00 1,087,817.54 5,022,817.54 |
2019 4,070,000.00 962,335.04 5,032,335.04
2020 3,940,000.00 838,398.04 4,778,398.04
2021 3,485,000.00 721,564.68 4,206,564.68 |
2022 3,235,000.00 615,669.30 3,850,669.30
2023 2,990,000.00 519,707.67 3,509,707.67 |
2024 2,770,000.00 427,568.53 3,197,568.53
2025 2,590,000.00 336,742.51 2,926,742.51
2026 1,730,000.00 258,347.51 1,988,347.51
2027 1,460,000.00 197,803.13 1,657,803.13
2028 1,070,000.00 140,918.75 1,210,918.75
2029 795,000.00 103,100.00 $98,100.00
2030 $30,000.00 74,462.50 904,462.50 !
2031 405,000.00 52,237.50 457.237.50
2032 415,000.00 37,887.50 452,887.50
2033 430,000.00 23,100.00 453,100.00
2034 445,000.00 7,787.50 452,787.50 |
Total: $45,630,000.00 $10,624,909.35 $56,254,909.35 |
1
|

%7 Includes the Refunded Bonds.
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Minutes, City of Southaven, Southaven, Mississippi

Debt Ratios
‘ B B
FY Ended General Obl'igL}tl_i'on‘ngt -
September 30 General Obligation Debt to Assessed Value
2014 $45,630,000 9.91%
2013 39,870,000 7.64
2012 37,320,000 7.15/
2011 40,510,000 9.07
2010 36,065,000 7.90
Overlapping General Obligation Indebtedness
(as of February 2014)
"G.ené‘.r_al
General Obligation -
Current Assessed Obligation | Bonded Debt
2010 Population |  Valuation™ Bonded Debt | | Per Capita
DeSoto County 161,252 $1,627,670,988 $93,020,000 | $576.86
|
Current Assessed Total General Obligation
Valuation Bonded Debt
DeSoto County School District $ $131,955,000
#2013 Assessment Year, I
A-17 |
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FINANCIAL STATEMENT FOR FISCAL YEAR ENDED
SEPTEMBER 30, 2013

NN T SN Wl Tas . A

et s Gy e b

st v e

CaTE L TR i by I ety T s

S iria AR RN -




T PRE T PRI YT T T T,

E Miaadad

Minutes, City of Southaven, Southaven, Mississippi

nnl

[THIS PAGE LEFT BLANK INTENTIONALLY]

—r




ississippi

Minutes, City of Southaven, Southaven, M

SN TR ﬁu.ﬂ\..!!\ﬂﬁ.ﬁdr\i'\. T

APPENDIX D

SCHEDULE OF REFUNDED BONDS




TR T T T T e T

T FTYITTT

B a4 e T e

ITHIS PAGE LEFT BLANK INTENTIONALLY]

A T iRy




k'

Minutes, City of Southaven, Southaven, Mississippi
|

SCHEDULE OF REFUNDED 2005 BONDS

$4,500,000
CITY OF SOUTHAVEN, MISSISSIPPI
GENERAL OBLIGATION BONDS
SERIES 2005

DATED: DECEMBER 1, 2005

$220,000 at 3.500%  due December 1, 2016
235,000 at 3.500 due December 1, 2017
245,000 at 3.600 due December 1, 2018
255,000 at 3.700 due December 1, 2019
270,000 at 3.750 due December 1, 2020
280,000 at 3.800 due December 1, 2021
295,000 at 3.875 due December 1, 2022 |
305,000 at 3.900 due December 1, 2023 |
320,000 at 3.900 due December 1,2024
330.000 at 5.900 due December 1, 2025

$2,755,000%

*This figure represents the outstanding Refunded 2005 Bonds to be current refunded.
Interest Payment Dates June 1 and December 1 of each year.

Principal of Refunded 2005 Bonds maturing in years 2016 through 2025, both inclusive, are to be
bptionally redeemed on December 1, 2015, at par, plus accrued interest.
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SCHEDULE OF REFUNDED 2007 BONDS |

$6,000,000
CITY OF SOUTHAVEN, MISSISSIPPI
GENERAL OBLIGATION BONDS
SERIES 2007

DATED: JULY 1, 2007

$ 295,000 at 5.000% dueJuly 1, 2018 ;
310,000 at 4.375 due July 1, 2019 '
325,000 at 4.500 due July 1, 2020
340,000 at 5.000 due July 1, 2021
355,000 at 4.500 due July 1, 2022
370,000 at 4,625 due July 1, 2023
385,000 at 4.625 due July 1, 2024
405,000 at 4.750 due July 1, 2025
420,000 at 4.750 due July 1, 2026
440,000 at 4.750 due July 1, 2027

$3,645,000*

*This figure represents the outstanding Refunded 2007 Bonds to be advance refunded.

Interest Payment Dates are January 1 and July I of each year. |

Principal of Refunded 2007 Bonds maturing in years 2018 through 2027, both inclusive, are to be
optionally redeemed on July 1, 2017, at par.
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Minutes, City of Southaven, Southaven, Mississippi

CONTINUING DISCLOSURE AGREEMENT ‘

LTI IR N )

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and ]
elivered by the City of Southaven, Mississippi (the "Issuer") in connection with the issuance of |
l§ City of Southaven, Mississippi General Obligation Refunding Bonds, Senes 2015, dated
, 2015 (the "Bonds") of the Issuer. The Issuer covenants and agrees as
follows: i

SECTION 1. Purpose of the Disclosure Certificate. This Dlsclosul.]re Certificate is
being executed and delivered and constitutes the written undertaking by the Issuer for the benefit
bf the owners, including beneficial owners, or holders of the Bonds (the |"Bondholders"),
equired by Section (b)}(5) of Securities and Exchange Commission Rule 15¢2-12 under the
Becurities Exchange Act of 1934, as amended (17 CFR Part 240, § 240.15¢2-12), and is further
pxecuted and delivered in order to assist the Participating Underwriter (as defined herein) in
somplying with Securities and Excbange Commission Rule 15¢2-12(b)(5) (the 'Rule™).

SECTION 2. Definitions. In addition to the definitions set forth in the Bond
Resolution (the "Bond Resolution"), which apply to any capitalized term used i in this Disclosure
Certificate unless otherwise defined in this Section, the following capitalized terms shall have the
ollowing meanings: |

'.5
;
4
g
j
:4
|

"drnnual Report” shall mean any Annual Report provided by the Issuer. pursuant to, and
As described in, Sections 3 and 4 of this Disclosure Certificate.

i "Audited Financial Statements" means the most recent, publicly available Issuer’s annual
inancial statements, prepared in accordance with GAAP for governmental units as prescribed by
FASB, which financial statements shall have been audited by such auditor as shall be then
equired or permitted by the laws of the State of Mississippi (the "State™).

"Beneficial Owner"” shall mean any person who has or shares the power, directly or
directly, to make investment decisions concerning ownership of any Bonds (including persons

holding Bonds through nominees, depositories or other intermediaries). |

"’Budger" shall mean the budget for each fiscal year adopted by the Issuer.

"Business Day” means any day, other than a Saturday or Sunday, on which the Paying
A gent or the City Hall of the City is not closed and on which the payment system of the Federal
eserve System, New Orleans branch, is operational.

"Disclosure Representative” shall mean the City Clerk of the Issuer or his or her
esignee, or such other officer or employee as the Issuer shall designate in writing from time to
e.

"EMMA" shall mean the internet-based portal referred to as the Electronic Municipal
arket Access system operated by the Municipal Securities Rulemaking Board. The online
ddress of EMMA is www.emma.msrb.org.

E-1 i
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"GAAP" shall mean generally accepted accounting principles, as such principles are
prescribed, in part, by the Financial Accounting Standards Board and IFIOdlﬁed by the
Government Accounting Standards Board and in effect from time to time. ;
\

"Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure
Certificate.

"MSRB" shall mean the Municipal Securities Rulemaking Board, W]:LlCh has been
designated by the Securities and Exchange Commission as the single centrallzed repository for
the collection and availability of continuing disclosure documents for purpose of the Rule. The
continuing disclosure documents must be provided to the MSRB in searchable portable
document format (PDF) to the following:

i
Municipal Securities Rulemaking Board |
Electronic Municipal Market Access Center |
WWw.emma.msrb.org |

|

"1934 Act” shall mean the Securities Exchange Act of 1934, as a.mended from time to
time. ‘

"Participating Underwriter” shall mean Raymond James & Associate§ Inc., Memphis,
Tennessee, the original underwriter of the Bonds required to comply with the Rule in connection
with offering of the Bonds. ‘

"Official Statement" shall mean the final Official Statement for the Bonds dated
,2015.

"Paying Agent" shall mean Whitney Bank d/b/a Hancock Bank, Jackson, Mi%.sissippi.

"Rule" shall mean Rule 15¢2-12(b}5) adopted by the Sccuritic:§ and Exchange
Commission under the 1934 Act, as the same may be amended from time to time.

“Securities Counsel" shall mean legal counsel expert in federal secu:ritiesi law.
SECTION 3. Provision of Annual Reports.

(a) The Issuer shall not later than twelve (12) months after the end of each fiscal year
(the "Report Date"), commencing September 30, 2015, provide to the MSRB! through EMMA
the Annual Report, which is consistent with the requirements of Section 4 of this Disclosure
Certificate. The Annual Report may be submitted as a single document or as separate docurments
comprising a package, and may cross-reference other information as provided in Section 4 of this
Disclosure Certificate; provided that the Audited Financial Statements and/or the Budget of the
Issuer may be submitted separately from the balance of the Annual Report. If the audited
financial statements are not complete by the Report Date, the Issuer will \ provide audited
financial statement to the MSRB through EMMA, no later than sixty (60) days upon receipt of
the audited financial statements.
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|
|
(b) The Issuer may adjust the Report Date if the Issuer changes its fiscal year
October 1 to September 30) (the "Fiscal Year") by providing written notice |of the change of
Fiscal Year and the new Report Date to the MSRB; provided that the new Report Date shall no
more than twelve (12) months after the end of the new Fiscal Year and prov1ded further that the :
Fenod between the final Report Date relating to the former Fiscal Year and the initial Report
elating to the new Fiscal Year shall not exceed one (1) year in duration. ‘

|
{c) If the Issuer is unable to provide to the MSRB the Annual Report, including
hudited Financial Statements by the date required in subsection (a), the Ismiler shall send or
fause to be sent a notice to the MSRB in substantially the form attached hereto as Exhibit A.

(e) In accordance with MSRB Notice 2009-04 (January 9, 2}009) the filing
quirements set forth in Sections 3(a) and 5 hereof shall be satisfied excluswely by submitting
ﬁo EMMA the Annual Report and Listed Events described herein. ‘

SECTION 4. Content of Annual Reports. The Issuer’s Annual Refaort shall contain

b1 incorporate by reference the information described below:

1) The Audited Financial Statements, if available, 1

PP EWAES PP SRR E TR RSN R TCTE

(i)  The accounting principles pursuant to which the Audited Fmanmal Statements |
were prepared, and :

|
i (iiiy  The operating and financial information set forth in Exhibit B, which is the
substantial operating and financial information contained |in the Official
Statement. |
The Issuer’s financial statements shall be audited and prepared in accor&ance with GAAP
With such changes as may be required from time to time in accordance with the laws of the State.
i
The Issuer reserves the right to cross-reference any or all such annual financial
nformation and operating data to other documents to be provided to the MSRB.

—

The Issuer reserves the right to modify from time to time the specific types of
nformation provided or the format of the presentation of such information, to the extent
ecessary or appropriate in the judgment of the Issuer; provided that the Issuer agrees that any |
ch modification will be done in a2 manner consistent with the Rule as provided in Section 7
ereof.
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Any or all of the items listed above may be included by specific reference to other

ocuments available to the public on the MSRB’s Internet Web site or filed with the Securities

d Exchange Commission (the "SEC"). The Issuer shall clearly identify each such other
ocument so included by reference.
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SECTION 5. Reporting of Listed Events.

(a) The Issuer covenants to provide, or cause to be provided, to the’MSRB notice of
the occurrence of any of the following events with respect to the Bonds, in a timely manner not
in excess of ten (10) Business Days after the occurrence of the event:

T e e

(1)  Principal and interest payment delinquencies;

(2) Non-payment related defaults, if materal; |
|

(3) Unscheduled draws on debt service reserves, if any, reflecting financial
difficulties; f

T TR T g T T O T A T

(4)  Unscheduled draws on credit enhancements reﬂécting financial
difficulties;

T

(5) Substitution of credit or liquidity providers, or their failure to perform;

(6)  Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS
b Form 5701-TEB) or other material notices or determinations with respec{t to the tax status
" of the Bonds, or other material events affecting the tax status of the Bonds;

\a B ace

1
(7Y  Modifications to rights of Bondholders, if material; |
i

(8)  Bond calls, if material, and tender offers;

T T P T

(9) Defeasances;

' (10) Release, substitution, or sale of property, if any, securing ﬁ'epayment of the
‘ Bonds, if material; :

(11) Rating changes;

(12) Bankruptcy, insolvency, receivership, or similar event of T:.he Issuer;

(13)  The consummation of a merger, consolidation, or acquisition involving the
Issuer or the sale of all or substantially all of the assets of the Issuer, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material; and/or

|
|
:
|
|

(14)  Appointment of a successor or additional trustee or the change of name of
a trustee, if material.

(b) If the Issuer determines that a Listed Event has occurred, the Issuer shall promptly

cause a notice of such occurrence to be filed with the MSRB, through EMMA. In connection
with providing a notice of the occurrence of a Listed Event described in subsection (a)(9), the

E-4
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suer shall include in the notice explicit disclosure as to whether the Bonds have been escrowed
maturity or escrowed to call, as well as appropriate disclosure of the timing of maturity or call.

(c) The Issuer acknowledges that the "rating changes” referred to above in Section
(2)(11) of this Disclosure Certificate may include, without limitation, any change In any rating
n the Bonds or other indebtedness for which the Issuer is liable. !

(d)  The Issuer acknowledges that it is not required to provide a notice of a Listed
vent with respect to credit enhancement when the credit enbancement is added after the primary
ffering of the Bonds, the Issuer does not apply for or participate in obtaiming such credit
nhancement, and such credit enhancement is not described in the Official Statement.

SECTION 6. Mandatory Electronic Filing with EMMA. All filings with the MSRB

der this Disclosure Certificate shall be made by electronically transmitting such filings through

he EMMA. Dataport at http://www.emma.mstb.org, as provided by the amendments to the Rule
{dopted by the SEC in Securities Exchange Release No. 59062 on December 5, 2008.

SECTION 7. Amendment; Waiver. ;

(&)  Notwithstanding any other provision of this Disclosure Certiﬁcate, this Disclosure
Certificate may be amended, and any provision of this Disclosure Certificate|may be waived,
rovided that the following conditions are satisfied: |

Moy

\

(1) If the amendment or waiver relates to the provisions of S‘ection 3(a), 3(b),
3(c), 4 or 5(a), it may only be made in connection with a change in circumstances that
arises from a change in legal requirements, a change in law or a change in the identity,
nature, or status of the Issuer or the type of business conducted by the Issuer

(2) This Disclosure Certificate, as so amended or taking mto account such
waiver, would, in the opinion of Securities Counsel, have complied with the requirements
of the Rule at the time of the original issuance of the Bonds, after ta.kjngjinto account any
amendments or interpretations of the Rule, as well as any change in circumstances; and

3 The amendment or waiver does not, in the op'mio‘p of nationally
recognized bond counsel, materially impair the interests of the Bondholders or Beneficial
Owners. ‘

|

(b) In the event of any amendment to, or waiver of a provision of, this Disclosure
ertificate, the Issuer shall describe such amendment or waiver in the next Annual Report and
all include an explanation of the reason for such amendment or waiver. In particular, if the
endment results in a change to the annual financial information required to be included in the
ual Report pursuant to Section 4 of this Disclosure Certificate, the first Annual Report that
ntains the amended operating data or financial information shall explain, in narrative form, the
asons for the amendment and the impact of such change in the type of operating data or
ancial information being provided. Further, if the annual financial information required to be
ovided in the Annual Report can no longer be generated because the operations to which it
lated have been materially changed or discontinued, a statement to that effect shall be included
i the first Annual Report that does not include such information.

E-5
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{c) If the amendment results in a change to the accounting principles to be followed
in preparing financial statements as set forth in Section 4 of this Disclosure Certificate, the
Annual Report for the Fiscal Year in which the change is made shall include a comparison
between the financial statements or information prepared on the basis of the| new accounting
principles and those prepared on the basis of the former accounting principles. l The comparison
shall include a qualitative discussion of such differences and the impact of thle changes on the
presentation of the financial information. To the extent reasonably feasible, the comparison shall
also be quantitative. A notice of the change in accounting principles shall be filed by the Issuer

with the MSRB.

SECTION 8. Additional Information. Nothing in this Disclosure Cert1.ﬁcate shall be
deemed to prevent the Issuer from disseminating any other information, usmg the means of
dissemination set forth in this Disclosure Certificate or any other means of cqmmumcahon or
including any other information in any Aunnual Report or Notice of Material Ech.nt, in addition to
that which is required by this Disclosure Certificate. If the Issuer chooses to include any
information in any Annual Report or Notice of Material Event in addition to that which is
specifically required by this Disclosure Certificate, the Issuer shall have no obligation under this
Disclosure Certificate to update such information or include it in any future Annual Report or

Notice of Material Event. |

SECTION 9. Failure to Comply. In the event of a failure of the Issue'r to comply with

any provision of this Disclosure Certificate any Participating Underwriter or any Bondholder
may take such actions as may be necessary and appropriate, including seeking mandate or
specific performance by court order, to cause the Issuer to comply with its 0b11gat10ns under this
Disclosure Certificate. Provided, with respect to matters relating to the adequacy of the
information required by the Rule, only bondholders aggregating not less than twenty -five percent
(25%) of the aggregate principal amount of the Bonds outstanding may exercise remedies with
respect thereto. A default under this Disclosure Certificate shall not be deemed an Event of
Default under the Bond Resolution, and the sole remedy under this Disclosure Certificate in the
event of any failure of the Issuer to comply with this Disclosure Certificate shall be an action to
compel performance. The Paying Agent shall not have any power or duty to enforce this
Disclosure Certificate.

SECTION 10. Beneficiaries. This Disclosure Certificate shall inure solely to the
benefit of the Issuer, the Participating Underwriter and the owners, including Beneficial Owners,
or holders of the Bonds, and shall create no rights in any other person or entity

SECTION 11. Transmission of Information and Notices. Unless other\mse required

by law or this Disclosure Certificate and, in the sole determination of the Issuer, subject to

technical and economic feasibility, the Issuer shall employ such methods of ‘mformatlon and
notice transmission as shall be requested or recommended by the herein designated recipients of
such information and notices.

SECTION 12. Governing Law. This Disclosure Certificate shall be construed and
interpreted in accordance with the laws of the State, and any suits and actions arlsmg out of this
Disclosure Certificate shall be instituted in a court of competent Jurlsdlctlon in the State.
Notwithstanding the foregoing, to the extent this Disclosure Certificate addresses matters of
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ederal securities laws, including the Rule, this Disclosure Certificate shall be construed and
nterpreted in accordance with such federal securities laws and official interpretdtions thereof.

;

F . SECTION 13. Beneficiaries. This Disclosure Certificate shall inure solely to the
k penefit of the Issuer, the Participating Underwriter and the owners, including Beneficial Owners,
pr holders of the Bonds, and shall create no rights in any other person or entity. ‘

CITY OF SOUTHAVEN, MISSISSIPPI

By: !
Mayor 5

W\ TTEST:

City Clerk

B ;
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EXHIBIT A
NOTICE OF FAILURE TO FILE ANNUAL REPORT i
Name of Issuer: City of Southaven, Mississippi

Name of Bond Issue: $__ ,000 City of Southaven, Mississippi General Obligation
Refunding Bonds, Series 2015 |

|
.
Date of Issuance: ,2015 ‘

CUSIP Number:

NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual Report with
respect to the above-named Bonds as required by the Continuing Disclosure Certificate dated
. 2015. The Issuer anticipates that the Annual Report will be filed by

1
Dated: }

CITY OF SOUTHAVEN, MISSISSIPPI

By:

Authorized Officer

(.-- T —— =T e o ———— s e e — o ——
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Name of Issuer:

Date of Issuance:

CUSIP Number:

Government

Name of Bond Issue:

EXHIBIT B

City of Southaven, Mississippi

h) ,000 City of Southaven,
Refunding Bonds, Series 2015

, 2015

Mississippi Géneral Obligation

The City operates under the Mayor-Board of Aldermen form of government. The Board of
A ldermen (the "Board of Aldermen") of the City consists of seven Board of Aldermen mermbers, six of
Whom are elected from separate wards and one who is elected at large. The Mayor; who is elected at
large, and members of the Board of Aldermen are elected for concurrent four year terms. The current
ﬂ\/[ayor and members of the Board of Aldermen whose terms expire , are: !

Name

Occupation

Position Held Since
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TAX INFORMATION
Assessed Valuation of the City®
[
Public |
A ssessment Real Personal Utility Mobile Auto-
Year Property Property Property Homes Mobiles Total
l- |
3 \
3 |
|
i |
" |
‘
r |
| i
, |
ﬁ |
] I
L |
f |
F :
¥ !
' !
3 |
] |
; i
Z |
|
: |
3 [
: % The total assessed valuation is approved in September preceding the fiscal year of th% City and represents
b the value of real property, personal property and public utility property for the year indicated on which taxes are
assessed for the following fiscal year’s budget. For example, the taxes for the assessed valuation figures for 20__
A are collected starting in January, 20 for the 20__-20___ fiscal year budget of the City. f
f E-10
k
]
y
¥
]
f
]
?
:
E
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ax Levy Per $1,000 Valuation™®

City - General Purpose:

Operating Millage

Debt Millage

Total for City:

IAd Valorem Tax Collections

Fiscal Year Ended
September 30

Amount Budgeted

Amount
Collected

|
‘ Difference
Over/(Under)

E-11

% Tax levy figures given is mills. The County levies a tax of nine cents per acre on all timbered and/or
Incultivated Jand located in the County.
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Ten Largest Taxpavers

The ten largest taxpayers in the City for assessment year , are as fol;lows:
i

Taxpayer Assessed Valuation | Tax'esiColléCted- _

E-12 |
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DEBT INFORMATION
egal Debt Limit Statement
{as of ) ‘
15% Limit || 20% Limit
ﬁuthorized Debt Limit (Last Completed Assessment for
axation - $ )
Rresent Debt Subject to Debt Limits |
\
Margin for Further Debt Under Debt Limits !
Dutstanding General Obligation Bonded Debt - |
zu (as of ) }
é)u_ts:tanding
Issue Date of Issue Principal
|
Dther Outstanding Debt
(as of ) :
Outstanding
Issue Date of Issue Principal
|
E-13 |
it ‘
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APPENDIX F

FORM OF OPINION OF BOND COUNSEL
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Minutes, City of Southaven, Southaven, Mississippi

[FORM OF OPINION OF BOND COUNSEL]

Mayor and Board of Aldermen i
City of Southaven, Mississippi !

Re: $ ,000 City of Southaven, Mississippi General Obligation Reﬁmcfling Bonds, Series
2015

Dear Sirs:

We have acted as bond counsel ("Bond Counsel") for the City of Southaven, Mississippi (the

"City™), in connection with the issuance of the authorized aggregate principal amount $ City of
Southaven, Mississippi General Obligation Refunding Bonds, Series 2015, dated __ 2015 (the
"Bonds"). ' |

\
The Bonds bear interest, mature and may be transferred and exchanged as set out in the Bonds
and in the resolution adopted by the Mayor and Board of Aldermen of the City on March 3, 2015,
authorizing their issuance (the "Bond Resolution™). The Bonds are subject to optional redemption prior to
maturity as set forth in the Bond Resolution. Capitalized terms not defined herein are to be defined as set
forth in the Bond Resolution.

We have acted as Bond Counsel for the sole purpose of rendering an opinion iwith respect to the
legality and validity of the Bonds under the laws of the State of Mississippi (the "State“|), and with respect
to the excludability of interest on the Bonds from federal and State income taxation. We have not
investigated or verified original proceedings, records, data or other material, but have‘relied solely upon
the certified transcript of proceedings described in the following paragraph. We have relied on the
authenticity, truthfulness and completeness set forth in such documents, instruments and certificates. We
have not assumed any responsibility with respect to the financial condition or capabil‘ities of the City or
the disclosure thereof in connection with the gale of the Bonds. ;

In our capacity as Bond Counsel, we have participated in the preparation of and have examined 2
certified transcript of proceedings pertaining to the Bonds which contains copies of certain proceedings of
the City, customary certificates of officers, agents and representatives of the City and other public
officials and other matters relating to the authorization and issuance of the Bonds including a certification
of the City prepared pursuant to Section 1.148-2(b)(2)(i) of the United States Treasury Regulations (the
"Non-Arbitrage Certificate™). We have also examined Bond No. 1 of this issue.

Based on such examination, it is our opinion that: i

1. The transcript of proceedings evidences complete legal authority for the issuance of the
Bonds in full compliance with the laws of the State presently in effect, and that the Bonds constitute valid
and legally binding obligations of the City, payable from and secured by an imrevocable 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.

2. Under existing law, regulations and court decisions, as presently interpreted and

construed, Bond Counsel is of the opinion that interest on the Bonds is exempt from all present income
taxes imposed by the State and any county, municipality or other political subdivision of the State.

F-1
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3. Interest on the Bonds is excludable from gross income of the owners, thereof for federal

income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986 as amended (the

* "Code™), and interest on the Bonds is not treated as a specific item of tax preference under Section 57 of

e Code in calculating the alternative minimum tax imposed by Section 55 of the Code Such interest,

owever, is taken into account in determining "adjusted current earnings”" of certain corporations for
| urposes of computing the alternative minimum tax.

PPN

A VAt N g Bt My,

The Mayor and Board of Aldermen, acting for and on behalf of the City, has covenanted in the
ond Resolution that it will not make any use of the gross proceeds of the Bonds or amount that may be
eated as proceeds of the Bonds or do or take or omit to take any other action that would cause: (i) the
onds to be "arbitrage bonds" as such term is defined in Section 143(2) of the Code and the Regulations
romulgated thereunder; (ii) the interest on the Bonds to be inciuded in the gross mcome of the registered
| wners for federal income taxation purposes; or (iii) the interest on the Bonds to be treated as an item of
| ax preference under Section 57(a)(5) of the Code. Failure of the City to comply vslqth such covenants
ould result in the interest on the Bonds being subject to federal income tax from the deizte of issue. A

i

In rendering the foregoing opinion, Bond Counsel has assumed the con’cmumﬂr| compliance by the

City with the tax covenants and representations in the Bond Rescolution and the representatlons in the
| Non-Arbitrage Certificate. These requirements relate to, inter alia, the use and investment of the gross
| proceeds of the Bonds, the use of any facility, equipment or improvement financed orirefinanced directly
or indirectly with the proceeds of the Bonds and rebate to the United States Treasury of specified
arbitrage earnings, if any. Bond Counsel has not undertaken to determine (or to 1|11form any person)
whether any actions taken (or not taken) or events occurring (or not occurring) after the date of issuance
pf the Bonds have resulted in a failure of the City to comply with its covenants. Failure of the City to
comply with such covenants could result in the interest on the Bonds becoming sub_] ect to federal income
fax from the date of issue.

- £ MEC - L e

Section 265(b)(1) of the Code provides that certain financial institutions may not deduct the
— portion of their otherwise allowable interest expense allocable to tax exempt obligations acquired after
August 7, 1986 (other than "qualified tax-exempt obligations” as defined in Section 265(b)(3)(B) of the
Code). The City has designated the Bonds as "qualified tax-exempt obligations” pursuant to Section
- D65(b)(3)(B) of the Code, and in the case of certain financial institutions (within the meaning of Section
P65(b)(5) of the Code), cighty percent (80%) of the interest expense deemed incurred such financial
nstitutions to purchase or to carry "qualified tax-exempt obligations” is deductible.

Owners of the Bonds should consult their own tax advisors as to the applicability and effect on
their federal income taxes of the alternative minimum tax, the environmental tax, the: branch profits tax
and the tax on passive investment income of corporations, as well as the applicability and effect of any
other collateral federal income tax consequences.

It is understood that the rights of the owners of the Bonds and the enforceability of the Bonds and

e Bond Resolution may be subject to bankruptcy, insolvency, reorganization, moratorium and other

imilar law affecting creditors' rights heretofore or hereafter enacted and that the enforcement thereof may
e subject to the exercise of judicial discretion in accordance with general principles of equity.

In this opinion letter issued in our capacity as Bond Counsel, we are opinion only upon those
atters set forth herein, and we are not passing upon the accuracy, adequacy or completeness of the
fficial Statement or any other statements made in connection with any offer or sale of the Bonds or upon
y federal or state tax consequences arising from the receipt or accrual of interest on or the ownership or

isposition of the Bonds, except those specifically addressed herein.

F-2
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In rendering the foregoing opinions, we have assumed the accuracy and truthfulness of all public
records and of all certificates, resolutions, documents and other proceedings examirled by us that have
been executed or certified by public officials acting within the scope of their official %:apacities and have
not verified the accuracy or truthfulness thereof. We also have assumed the genuineness of the signatures
appearing upon such public records, certifications, resolutions, documents and proceecfings.

Very truly yours,

BUTLER SNOwW LLP

F-3
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EXHIBIT B

FORM OF BOND PURCHASE AGREEMENT




Minutes, City of Southaven, Southaven, Mississippi

BOND PURCHASE AGREEMENT

$_ 000 |

CITY OF SOUTHAVEN, MISSISSIPPI j

GENERAL OBLIGATION REFUNDING BONDS |
SERIES 2015

Dated: , 2015

ayor and Board of Aldermen
ity of Southaven, Mississippi

adies and Gentlemen: |
|
The undersigned, Raymond James & Associates, Inc., Memphis,‘ Tennessee (the
‘Underwriter™), acting on its own behalf and not as agent or fiduciary for you hereby offers to
nter into this agreement (the "Bond Purchase Agreement") with the Clty of Southaven,
ississippi (the “Issuer” or “City™), which, upon your acceptance of this offer will be binding
pon you and upon us. ‘

This offer is made subject to your acceptance of this Bond Purchase Agreement on or
efore 2:00 o'clock p. m., Central Standard Time on this date.

SECTION 1. 1. Purchase Price. Upon the terms and conditions and upon the
asis of the respective representations, warranties and covenants set forth herein, the Underwriter
hereby agrees to purchase from the Issuer, and the Issuer hereby agrees to sell to the
Underwriter, all (but not less than all) of the above-captioned §  ,000 General Obligation
Refunding Bonds, Series 2015 of the Issuer (the “Bonds™) pursuant to a resolution adopted by
the Mayor and Board of Aldermen of the Issuer (the “Goveming Authority”) on March 3, 2015
the “Bond Resolution™) authorizing and approving the issuance and sale of the Bonds and
providing the security for the Bonds. All capitalized terms used herein but not defined herein
shall have the meanings ascribed thereto in the Bond Resolution. The purchase price of the
Bonds is set forth in SCHEDULE I hereto. Such purchase price shall be pald at the Closing
(hereinafter defined) in accordance with paragraph 6 hereof. The Bonds are to be issued by the
[ssuer, acting through the Governing Authority, under and pursuant to the Bond Resolution. The
Bonds are issued pursuant to Sections 31-27-1 et seq., Mississippi Code of 1.972 as amended
from time to time, and other constitutional and statutory authority (the “Act”).

The Bonds shall mature on the dates and shall bear interest at the fixed rates, all as
described in SCHEDULE 1 attached hereto. The Underwriter, acting for and on behalf of the
[ssuer, will remit the proceeds of the Bonds to Whitney Bank d/b/a Hancock Bank, Jackson,
Mississippi, as the escrow agent (in such capacity, the “Escrow Agent”), for deposit (a) in the
Escrow 2005 Fund, which amount, together with investment income thereon, will be sufficient to
provide the Escrow 2005 Requirement to effectuate the defeasance and advance refunding of the
Refunded 2005 Bonds and the redemption of the Caliable 2005 Bonds, all as set forth and
described in the Escrow Agreement as set forth in SCHEDULE I attached hereto and which
are described mn the Bond Resolution and the Preliminary Official Statement, as hereinafter
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defined, (b) in the Escrow 2007 Fund, which amount, together with mvestment income thereon,
will be sufficient to provide the Escrow 2007 Requirement to effectuate the defeasance and
advance refunding of the Refinded 2007 Bonds and the redemption of the Callable 2007 Bonds,
all as set forth and described in the Escrow Agreement as set forth in SCHEDULE IIX attached
hereto and which are described in the Bond Resolution and the Preliminary Official Statement,
and () in the 2015 Costs of Issuance Fund to pay the costs of issuance of the Bonds.

2. Public Offering. The Underwriter intends to make an initial bona fide public
offering of all of the Bonds at not in excess of the public offering prices set forth on
SCHEDULE II attached hereto, and may subsequently change such offering f)rice without any
requirement of prior notice. The Underwriter may offer and sell Bonds to certain dealers
(including dealers depositing Bonds into investment trusts) and others at prices lower than such
public offering prices. Not less than ten (10) business days prior to the C1051ng| the Underwriter
agrees to furnish to Butler Snow LLP, bond counsel (“Bond Counsel”), a certificate in a form
acceptable to Bond Counsel (1) specifying the re-offering prices at which a substantial amount of
the Bonds were sold to the public (excluding bond dealers, brokers and other intermediaries) and
(ii) certifying the accuracy of such re-offering prices (if lower than those set out in SCHEDULE
II). The Underwriter acknowledges that Bond Counsel will rely on such representatlons in
making their determination that the Bonds are not “arbitrage bonds” within the meaning of the
Intemnal Revenue Code of 1986, as amended; provided, however, that nothing therein represents
the Underwriter’s interpretation of any laws, and in particular, regulations under section 148 of
the Internal Revenue Code.

3. Representative. Lindsey Rea, Vice President, is duly authorized to execute this
Bond Purchase Agreement on behalf of the Underwriter.

4. Official Statement. The Issuer shall deliver to the Underwritefr at least one (1)
copy of the Official Statement, dated the date hereof relating to the Bonds, executed on behalf of
the Issuer by the duly authorized officers of the Governing Authority. The Issuer agrees to
amend or supplement the Official Statement on or prior to the Closing whenever requested by
the Underwriter when, in the reasonable judgment of the Underwriter and/or Bond Counsel to
the Issuer, such amendment or supplementation is required. ‘

You hereby ratify and approve the lawful use of the Preliminary Official Statement, dated
March 3, 2015, relating to the Bonds (the “Preliminary Official Statement™), by the Underwriter
prior to the date hereof, and authorize and approve the Official Statement and other pertinent
documents referred to in Section 7 hereof to be lawfully used in connection with the offering and
sale of the Bonds. The Issuer has previously provided the Underwriter with a copy of its
Preliminary Official Statement. As of its date, the Preliminary Official Statement is deemed
final by the Issuer for purposes of SEC Rule 15¢2-12(b)(1). The Issuer agrees to provide to the
Underwriter within seven (7) business days of the date hereof sufficient coples of the Official
Statement to enable the Underwriter to comply with the requirements of Rule 15¢2-12(b)(4)
under the Securities Exchange Act of 1934, as amended.

5. Representations of the Issuer.
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(a) The Issuer has duly authorized all necessary action to be t:aken by it for: (i) 1
the sale of the Bonds upon the terms set forth herein and in the Official Statement; (ii) the ]
approval of the Official Statement and the signing of the Official Statement by a duly
authorized officer; and (iii) the execution, delivery and receipt of this Bond Purchase
Agreement, the Escrow Agreements and any and all such other agreements and y
documents as may be required to be executed, delivered and received by the Issuer in
order to carry out, give effect to, and consummate the transactions contemplated hereby,
by the Bonds, the Official Statement, and the Bond Resolution;

() The information relating to the Issuer contained in the Official Statement
is and, as of the date of Closing, will be correct in all material respects and such
information does not contain and will not contain any untrue statement of a material fact
and does not omit and will not omit to state a material fact required to be stated therein or
necessary to make the statements in such Official Statement, in light of the circumstances
under which they were made, not misleading; '

[ R AT

(c) To the knowledge of the Issuer there is no action, suit, proceeding, inquiry

or investigation at law or in equity or before or by any court, public board or body
pending against or affecting the Issuer or the Govemning Authority or threatened against |

or affecting the Issuer or the Governing Authority (or, to the knowledge of the Issuer, any
basis therefor) contesting the due organization and valid existence of ‘the Issuer or the
Goveming Authority or the validity of the Act or wherein an unfavorable decision, ruling
or finding would adversely affect the transactions contemplated hereby or by the Official
Statement or the validity or due adoption of the Bond Resolution or ithe validity, due
authorization and execution of the Bonds, this Bond Purchase Agreement, the Escrow
Agreements or any agreement or instrument to which the Issuer is a pE:iIty and which 1s
used or contemplated for use in the consummation of the transaction contemplated hereby
or by the Official Statement; :

(D The authorization, execution and delivery by the Issue I1‘ of the Official
Statement, this Bond Purchase Agreement, the Escrow Agreements and the other
documents conternplated hereby and by the Official Statement, and compliance by the
Issuer with the provisions of such instruments, do not and will not: conflict with or
constitute on the part of the Issuer a breach of or a default under any provisions of the
Constitution or laws of the State of Mississippl, or any existin'g law, court or
administrative regulation, decree or order by which the Issuer or its propertles are or, on
the date of Closing will be, bound;
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(e) All consents of and notices to or filings with govemrﬁlental authonties
necessary for the consummation by the Issuer of the transactions described in the Official
Staternent, the Bond Resolution, the Escrow Agreements, and this! Bond Purchase
Agreement (other than such consents, notices and filings, if any, as may be required
under the securities or blue sky laws of any federal or state jurisdictio!n) required to be
obtained or made have been obtained or made or will be obtained or made prior to

delivery of the Bonds; l
|
|
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63 The Issuer agrees to cooperate with the Underwriter and its counsel, if
any, in any endeavor to qualify the Bonds for offering and sale under the securities or
blue sky laws of such jurisdictions of the United States as the Underwriter may
reasonably request, provided, however, that the Issuer shall not be required to register as
a dealer or a broker in any such state or jurisdiction or qualify as a forelgn corporation or
file any general consents to service of process under the laws of any state. The Issuer
consents to the lawful use of the Preliminary Official Statement and the Official
Statement by the Underwriter in obtaining such qualifications; and |

(g The Issuer is ap “obligated person” within the meamng of Rule 15¢2-
12(f)(b) shall have duly authorized, executed and delivered a contmwng disclosure
agreement which complies with the provisions of Rule 15¢2- 12(b)(5) and which shall
substantially set forth those provisions set forth in the Preliminary Official Statement
unless otherwise described in the Official Statement, the Issuer has not failed during the
previous five years to comply in all material respects with any previous undertakings in a
written continuing disclosure contract or agreement under Rule 15¢2- 12

6. Delivery of, and Payment for, the Series 2015 Bonds. At 10: 00 o'clock a. m.,
Central Standard Time, on or about 2015, or at such other time or date as shall have been
mutually agreed upon by the Issuer and the Underwriter, the Issuer will dehvér or cause to be
delivered, to Whitney Bank d/b/a Hancock Bank, Jackson, Mississippi, as Paymg Agent (in such
capacity, the “Paying Agent”), one bond for each separate maturity (whether serially or by term)
of the Bonds in typewritten form, duly executed, authenticated and issued in the name of “Cede
& Co.,” the nominee name of The Depository Trust Company (the “Securities Depository™),
together with the other documents hereinafter mentioned and, if applicable, any other moneys
required by the Bond Resolution to be provided by the Issuer to refund the Refunded Bonds and,
subject to the conditions contained herein, the Underwriter will accept such dehvery and pay the
purchase price of the Bonds in Federal Funds at the office of the Escrow Agent, as applicable,
for the account of the Issuer. Such payment and delivery is herein called the “Closing.”

7. Certain Conditions to Underwriter's Obligations. The obligations of the
Underwriter hereunder shall be subject to the performance by the Issuer of its obligations to be
performed hereunder, and to the following conditions:

(a) At the time of Closing. (i) the Bond Resolution shall have been adopted
and the Escrow Agreements shall have been executed and delivered in ﬂ:;le form approved
by the Underwriter and shall be in full force and effect and shall not have been amended,
modified or supplemented except as may have been agreed to in; writing by the
Underwriter, (ii) the Bonds shall have been validated by the Chancery ‘Court of DeSoto
County, Mississippi, (ili) the proceeds of the sale of the Bonds shall be applied as
described in the Official Statement and the Bond Resolution, and (iv) there shall have
been duly adopted and there shall be in full force and effect such resolutions as, in the
opinion of Bond Counsel, shall be necessary in connection with the transactions
contemplated hereby; and

(b) At or prior to the Closing, the Underwriter shall have received each of the
following:
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(A)  The approving opinion of Bond Counsel, dated the date of the
Closing, relating to, among other things, the validity of the Bonds and the
excludability of the interest on the Bonds from gross income for federal income
tax purposes under the law existing on the date of the Closing, in a form
satisfactory to the Underwriter; |

; (B) A supplemental opinion of Bond Counsel, dated the date of the
Closing, addressed to the Issuer and the Underwriter in a form satisfactory to the

'. Underwriter;

L

[

(C)  An opinion of counsel to the Issuer, dated the date of the Closing,
addressed to the Issuer and the Underwriter in a form satlsfactory to the
Underwriter; i

(D)  An opinion of counsel to the Underwriter, if any,| dated the date of
the Closing, addressed to the Underwriter in a form satisfactory to the
Underwriter;

(E)  Certificates of the [ssuer dated the date of the Closmg, executed by
authorized officers in form satisfactory to the Underwriter; !

(F)  The Official Statement executed on behalf of the Issuer by the duly
authorized officers thereof;

3,

(G) A specimen of the Bonds;

oAbk, _8E

(H)  Certified copies of the Bond Resolution and all other resolutions of
the Issuer and the Decree of Validation relating to the issuance and/or sale of the
Bonds, as applicable; |

D A certificate of a duly authorized officer of the Is:suer, satisfactory
to the Underwriter, dated the date of Closing, stating that such ¢fficer is charged,
either alone or with others, with the responsibility for issuing the Bonds; setting
forth, in the manner required by Bond Counsel, the reasonable expectations of the

Issuer as of such date as to the use of proceeds of the Bonds and of any other
l funds of the Issuer expected to be used to pay principal or interest on the Bonds
and the facts and estimates on which such expectations are based; and stating that,
to the best of the knowledge and belief of the certifying ofﬁcer the Issuer's
expectations are reasonable;

@) A certificate of the Escrow Agent as to (&) its corporate capacity to
act as such, and (b) the incumbency and signatures of authorized officers;

(K)  Anexecuted copy of the Escrow Agreement;

(L) A letter with respect to the Bonds, dated the date of the Closing, of
The Arbitrage Group, Inc., certified public accounts (the “Verification Agent”), to
the effect that they have verified the accuracy of (a) the mathematical
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computations of the adequacy of the maturing principal amounts of the
obligations to be deposited in the Escrow Fund for the Refunded 2009 bonds,
together with the interest earned and to be earned thereon and uninvested cash, if
any, to be held by the Escrow Agent and to pay when due, the interest, the
principal and redemption premium, if any, of the Refunded 2009 Bonds, on the
dates and in the amounts provided in the Escrow Agreement, and (b) the
mathematical computations supporting the conclusion that The Bonds are not
“arbitrage bonds” within the meaning of Section 148 of the Code and the
regulations promulgated, temporary and proposed, thereunder, or any successor
provision to such Section 148;

(M) An executed continuing disclosure agreement | as described 1n
Paragraph 5 (g);

(N)  Copy of the rating letter from Standard & Poor's;Ratings Services
confirming a rating of __ for the Bonds;

(0)  Certificate of as to the 2% net present value savin,fgs pursuant to the
Act; 1

(P)  Copy of the Issuer's Blanket Issner Letter of Représentations;

(Q)  Other certificates of the Issuer listed on a closing memorandum,
including any certificates or representatlons required in order for|Bond Counsel to
deliver the opinions referred to in Paragraphs 7(b) (A) and (B) of this Bond
Purchase Agreement and such additional legal opinions, certificates, proceedings,
instruments and other documents as Bond Counsel may reasonably request to
evidence compliance by the Issuer with applicable legal reqmrements the truth
and accuracy, as of the time of Closing, of their respectlve representauons
contained herein, and the due performance or satisfaction by them at or prior to
such time of all agreements then to be performed and all conditions then to be
satisfied by each,

All such opinions, certificates, letters, agreements and documents will be in compliance
with the provisions hereof only if they are satisfactory in form and substance to' the Underwriter.
The Issuer will furnish the Underwriter with such conformed copies or photocopies of such
opinions, certificates, letters, agreements and documents relating to the Bonds as the Underwriter
may reasonably request.

8. Conditions to Obligations of the Issuer. The obligations of the Issuer hereunder
to deliver the Bonds shall be subject to receipt of the opinions of Bond Counsel described in
Sections 7(b)(A) and 7(b)(B) hereof.

9. Termination. The Underwriter shall have the right to cancel .its obligation to
purchase the Bonds if (i) between the date hereof and the Closing, legislation shall be enacted or
favorably reported for passage to either house of the United States Congress by any committee of
such house to which such legislation has been referred for consideration, a decision by a court of
the United States or the United States tax court shall be rendered, or a rulihg, regulation or

6
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statement by or on behalf of the Treasury Department of the United States, the Internal Revenue
Rervice or other governmental agency shall be made or proposed to be made with respect to the
federal taxation upon interest on obligations of the general character of the Bonds, or other action
br events shall have transpired which may have the purpose or effect, directly or indirectly, of
adversely changing the federal income tax consequences of any of the transactions contemplated
n connection herewith, and, in the opinion of the Underwriter, materially adversely affects the i
market price of the Bonds, or the market price generally of obligations of the general character of
the Bonds, or (ii) there shall exist any event which in the Underwriter's judgment either (a) i
makes untrue or incorrect in any material respect any statement or information contained in the
Dfficial Statement or (b) is not reflected in the Official Statement but should be reflected therein
In order to make the statements and information contained therein not mlsleadu:llcr in any material
respect, or (iil) there shall have occurred any outbreak of hostilities or| | any national or
nternational calamity or crisis including financial crisis, or a default with re|5pect to the debt
pbligations of, or the institution of proceedings under federal or state bankruptcy laws by or ;
hoainst the Issuer, the effect of which on the financial markets of the United States being such as,
n the reasonable judgment of the Underwriter, would make it impracticable for the Underwriter
o market the Bonds or to enforce contracts for the sale of the Bonds, or (iv)! there shall be in
Force a general suspension of trading on the New York Stock Exchange, or (v) a general banking

oratorium shall have been declared by either federal, Mississippi, Tenness;ee or New York
uthorities, or (vi) there shall have occurred since the date of this Bond Purchase Agreement any

aterial adverse change in the affairs of the Issuer, except for changes which the Official :
tatement discloses have occurred or may occur, or (vii) legislation shall be enacted or any ;
ction shall be taken by the Securities and Exchange Commission which, in the opinion of Bond
Counsel, has the effect of requiring the contermplated distribution of the Bonds to be registered
inder the Securities Act of 1933, as amended, or the Bond Resolution, or any other document
pxecuted in connection with the transactions contemplated hereof to be quahﬁed under the Trust 3
ndenture Act of 1939, as amended, or (viii) a stop order, ruling, regulation or ofﬁcml statement
by or on behalf of the Securities and Exchange Commission shall be issued or made to the effect :
hat the issuance, offering or sale of the Bonds, or of obligations of the ceneral character of the
Bonds as contcmplated hereby, or the offenng of any other obligation whlch may be represented ;
by the Bonds is in violation of any provision of the Securities Act of 1933,| as amended, the
Securities Exchange Act of 1934, as amended, or the Trust Indenture Act of 1939, as amended,
pr (ix) any state blue sky or securities commission shall have withheld registration, exemption or
Elea:rance of the offering, and in the reasonable judgment of the Underwriter, the market for the
onds is materially affected thereby. :
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If the Issuer shaJl be unable to satisfy any of the conditions to the obligations of the
Jnderwriter contained in this Bond Purchase Agreement and such condition is not waived by the
Underwriter, or if the obligations of the Underwriter to purchase and accep;t delivery of the
Bonds shall be terminated or canceled for any reason permitted by this Bond Purchase
\greement, this Bond Purchase Agreement shall terminate and neither the Underwriter nor the
ssuer shall be under further obligation hereunder; except that the respective dbligations to pay
pxpenses, as provided in Section 12 hereof, shall continue in full force and effecit.

10.  Additional Covenants. The Issuer covenants and agrees with the Underwriter as
ollows: |
i
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(a) The Issuer shall furnish or cause to be furnished to the Underwriter as
many copies of the Official Statement as the Underwriter may reasonably request; and

(b)  Before revising, amending or supplementing the Official Statement, the
Issuer shall furnish a copy of the revised Official Statement or such amendment or
supplement to the Underwriter. If in the opinion of the Issuer, its BondI Counsel and the
Underwriter, a supplement or amendment to the Official Statement is relqmred the Issuer
will supplement or amend the Official Statement in a form and in a manner approved by
the Underwriter and Bond Counsel. The Issuer covenants to notlfylthe Underwriter
promptly if, on or prior to the 25th day after the End of the Underwriting Period, (or such
other period as may be agreed to by the Issuer and the Underwriter) any event shall
occur, or information comes to the attention of the Issuer, that is reasonably likely to
cause the Official Statement (whether or not previously supplemented or amended) to
contain any untrue statement of a material fact or to omit to state a2 material fact necessary
to make the statements therein, in the light of the circumstances under \whlch they were
made, not misleading, and if in the opinion of the Underwriter such event requires the
preparation and distribution of a supplement or amendment to the Official Statement, to
prepare and furnish to the Underwriter, at the Issuer’s expense, such number of copies of
the supplement or amendment to the Official Statement, in (i) 2 “des1gnated electronic
format” consistent with the requirements of the MSRB’s Rule G-32 and (ii) a printed
format form in substance mutually agreed upon by the Issuer and the Underwriter, as the
Underwriter may reasonably request. If such notification shall be given subsequent to the
Closing Date, the Issuer also shall furnish, or cause to be furnished, such additional legal
opinions, certificates, instruments and other documents as the Underwriter may
reasonably deem necessary to evidence the truth and accuracy of any such supplement or

amendment to the Official Staternent.

11. Survival of Representations. All representations, agreements a.nd imndemnities of
the Issuer and the Underwriter hereunder shall remain operative and in full force and effect, and
shall survive the delivery of the Bonds and any termination of this Bond Purchase Agreement by
the Underwriter pursuant to the terms hereof.

12. Payment of Expenses. If the Bonds are sold to the Underwriter by the Issuer, the
Issuer shall pay, from the proceeds of the Bonds, any reasonable expenses incident to the
performance of its obligations hereunder, including but not limited to: (i) the cost of the
preparation and printing of the Preliminary Official Statement and the Official Statement; (ii) the
cost of the preparation of book-entry Bonds; (iii) any rating agency fees; '\(iv) the cost of
distribution of the Preliminary Official Statement and the Official Staternent; |(v) the fees and
expenses of Bond Counsel, Issuer's counsel, Underwriter's counsel, the Verification Agent, the
Escrow Agent, the Paying Agent and any other experts or consultants retained by the Issuer and
the Underwriter and (vi) the cost of any federal funds necessary to pay the purchase price of the
Bonds.

The Underwriter shall pay (a) all advertising expenses in connection with the public
offering of the Bonds and (b) all other expenses incurred by the Underwriter in connection with
their public offering.
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13. Acknowledgement of Role of Underwriter. The Issuer aclcnowledges and
merees that (i) the pnmary role of the Underwriter, as underwriter, is to purchase securities, for
he resale to investors, in an arm's-length commercial transaction between the Issuer and the
Inderwriter and that the Underwriter has financial and other interests that d1ffer from those of
he Issuer; (ii) the Underwriter is not acting as a municipal advisor, financial adwsor or fiduciary
o the Issuer and has not assumed any advisory or fiduciary responsibility to the Issuer with
espect to the transaction contemplated hereby and the discussions, undertakings and procedures
eading thereto (irrespective of whether the Underwriter has provided other services or are
burrently providing other services to the Issuer on other matters); (iii) the only obligations the
Inderwriter has to the Issuer with respect to the transaction contemplated hereby expressly are
et forth in this Bond Purchase Agreement; and (iv) the Issuer has consulted its own financial
ﬁ.ud/or municipal, legal, accounting, tax and other advisors, as applicable, to thle extent it deems
ppropriate. |

14.  Indemnification. (a) To the extent permitted by applicable Mississippi law, the
Issuer agrees to indemnify and hold harmless the Underwriter, and each person, if any,
who controls (within the meaning of Section 15 of the Securities Act of 1933, as
amended (the “Securities Act™) or Section 20 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act™)) the Underwriter, and their directors, officers, agents and
employees, against any and all losses, claims, damages, liabilities and e)‘cpenses to which
the Underwriter may become subject, insofar as such losses, claims, da‘mages, liabilities
or expenses (or actions in respect thereof), arise out of or are based uﬁon (1) a claim in
connection with the public offering of the Bonds to the effect that the Bonds or any
related security are required to be registered under the Securities Act or any indenture is
required to be qualified under the Trust Indenture Act of 1939, as amended (the “Trust
Indenture Act™), or (ii) any statement or information in the Prelimina.ry Official
Statement or in the Official Statement that is or is alleged to be untrue or incorrect in any
material respect, or any omission or alleged omission of any statement or information in
the Preliminary Official Statement or the Official Statement (other thin in the section
describing DTC and 1its book-entry-only procedures, the se!ction captioned
“UNDERWRITING” and the sections captioned “TAX EXEMPTION,” “TAX
TREATMENT OF ORIGINAL ISSUE DISCOUNT” and “TAX TREATMENT OF
ORIGINAL ISSUE PREMIUM”} which is necessary in order to make the statements
therein not misleading. :

|
(b) The Underwriter, jointly and severally, will indemnify arTld hold harmless
the Issuer, each of its members, directors, officers and employees, and bach person who
controls the Issuer within the meaning of Section 15 of the Securities Act or Section 20 of
the Exchange Act, to the same extent as the foregoing indemnity from the Issuer to the
Underwriter, but only with reference to the statements under the caption
“UNDERWRITING” in the Preliminary Official Statement and the Ofﬁcial Statement.

{¢) In case any claim shall be made or action brought a.ga.mst an indemnified
party for which indemnity may be sought against any indemnifying party as provided
above, the indemnified party shall promptly notify the indemnifying |party in writing
setting forth the particulars of such claim or action; but the omission! to so notify the
indemnifying party (i) shall not relieve it from liability under paragraph (a) or (b) above

9
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unless and to the extent it did not otherwise leam of such action and such failure results
in the forfeiture by the indemnifying party of substantial rights and defenses and (ii) shall
not relieve it from any liability which it may have to any indemnified party otherwise
than under paragraph (a) or (b) above. The indemnifying party shall adsume the defense
thereof, including the retention of counsel acceptable to such indemniﬁed party and the
payment of all expenses and shall have the right to negotiate and consent to settlement.
An indemnified party shall have the right to retain separate counsel in any such action
and to participate in the defense thereof but the fees and expenses of such counsel shall
be at the expense of such indemnified party unless the employment ofisuch counsel has
been specifically authorized by the indemnifying party or the mdemmfymg party shall
not have employed counsel reasonably acceptable to the indemnified party to have charge
of the defense of such action or proceeding or the indemnified party shall have
reasonably concluded that there may be defenses available to it which are different from
or additional to those available to the indemnifying party (in which case the indemnifying
party shall not have the right to direct the defense of such action or proceedmg on behalf
of the indemnified party), in any of which events, such legal or other expenses shall be
borne by the indemnifying party. No party shall be liable for any settlement of any action
effected without its consent, but if settled with the consent of the indemnifying party or if
there is a final judgment for the plaintiff in any action with or without written consent of
the indemnifying party, the indemnifying party agrees to indemnify and hold harmless
the indemnified parties to the extent of the indemnities set forth above |from and against
any loss or liability by reason of such settlement or judgment. Any such settlement must
include an unconditional release of each indemnified party from all liability arising out of
such action.

(d) If the indemmification provided for above is unen!forceable, or is
unavailable to an indemnifying party in respect of any losses, claims, damages or
liabilities (or actions in respect thereof) of the type subject to indemnification herein, then
the indemnifying party shall, in lieu of indemnifying such person, contibute to the
amount paid or payable by such person as a result of such losses, claums, damages, or
Jiabilities (or actions in respect thereof). In the case of the Issuer and the Underwriter,
contribution shall be in such proportion as is appropriate to reflect the relative benefits
received by the Issuer, on the one hand, and the Underwriter, on the other, from the sale
of the Bonds. If, however, the allocation provided by the immediately preceding
sentence is not permitted by applicable law, then the indemnifying party shall contribute
to such amount paid or payable by such indemnified party in such proportion as is
appropriate to reflect not only such relative benefits but also the relative fault of the
Issuer, on the one hand, and the Underwriter, on the other, in connection with the
statements or omissions which resulted in such losses, claims, damages' or liabilities (or
action in respect thereof), as well as any other relevant equitable considerations. The
relative benefits received by the Issuer on the one hand and the Underwnter on the other
shall be deemed to be in the same proportion as the total net proceeds of sale of the
Bonds paid to the Issuer pursuant to this Bond Purchase Agreement (before deducting
expenses) bear to the underwriting discount or commission received by the Underwriter.
The relative fault shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission or alleged omission

10
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to state a material fact relates to information supplied by the Issuer or the Underwriter
and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such untrue statement or omission. The Issuer and the Underwriter
agree that it would not be just and equitable if contribution pursuant to this paragraph
were determined by pro rata allocation or by any other method of allocation which does
not take account of the equitable considerations referred to above in this paragraph. The
amount paid or payable by any person as a result of the losses, cla‘jms, damages or
liabilities (or actions in respect thereof) referred to above shall be deemed to include any
legal or other expenses reasonably incurred by such person in connection with
mvestigating or defending any such action or claim. Notwithstanding the provisions of
. this paragraph, however, the Underwriter shall not be required to contribute an amount in
[ excess of the amount of the underwriting discount or commission applicable to the
lL purchase of the Securities. No person guilty of fraudulent misrepresentation (within the
|
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meaning of Section 10(b) of the Securities Act) shall be entitled to contlf'ibution from any
person who was not guilty of such fraudulent misrepresentation. ‘

: 15. Notices. Any notice or other communication to be given to theiIssuer under this
Bond Purchase Agreement may be given by delivering the same in writing at the address of the
[ssuer set forth above, and any notice or other communication to be given to the Underwriter
inder this Bond Purchase Agreement may be given by delivering the same in writing to
Raymond James & Associates, Inc., 50 N Front Street, 16 Floor, Memphis, Tennessee 38103,
ATTN: Public Finance Department. ‘

16.  Parties. This Bond Purchase Agreement is made solely for the benefit of the
[ssuer and the Underwriter (including the successors or assigns of the either) and no other person
shall acquire or have any right hereunder or by virtue hereof. |

.A'
17.  Governing Law. This Bond Purchase Agreement shall be govemed by and
! construed in accordance with the laws of the State of Mississippi.
: |
| |
[remainder of page left blank intentionally]
.-“'
: ‘
‘ |
|
|
| |
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1.; |
|
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18.  General. This Bond Purchase Agreement may be executed in several
counterparts, each of which shall be regarded as an original and all of which W111 constitute one
and the same instrument. The section headings of this Bond Purchase Ag;reement are for
convenience of reference only and .shall not affect its interpretation. Tb;s Bond Purchase

Agreement shall become effective upon your acceptance hereof. I

Very truly yours,

RAYMOND JAMES & ASSOCIATES, INC.
Memphis, Tennessee

Lindsey Rea, Vice President
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ccepted and agreed to as of ;
e date first above written: '
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SCHEDULE I
To Bond Purchase Agreement
Dated , 2015

PURCHASE PRICE

Par Amount of Bonds

$

\
,000.00

Plus: Original Issue Premium

Less: Underwriter's Discount

Total Purchase Price

B
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SCHEDULE I
To Bond Purchase Agreement
Dated 2015

—_—_—

MATURITY SCHEDULE.

MATURITY PRINCIPAL INTEREST | REOFFERING
[DECEMBER 1) AMOUNT DUE RATE YIELD PRICE

2015

2016

2017

2018

2019

2021

T PILFEL AL IR L~ TYORY W LR, L KY =P e. IF IR PR, VI 0 S XSSP Py WL F W P ok Y. Y P Sra s v |J S ".\1!;1(4‘411"5!&

2022

2023

2024

2025

2026

|
\
i
\
|
|
|
2020 |
|
|
|
\
|
|
|

¥Priced to call date of 1,20 3 :

Optional Redemption. The Bonds maturing on 20__ and thereafter, are
Eubject to redemption prior to their stated dates of maturity at par, plus accrued interest to the
ate of redemption, either in whole or in part on any date on or after ‘ ,20__.
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; SCHEDULE IIX
; SCHEDULE OF REFUNDED 2005 BONDS

$4,500,000
CITY OF SOUTHAVEN, MISSISSIPPI
GENERAL OBLIGATION BONDS
SERIES 2005

3 DATED: DECEMBER 1, 2005

] $220,000 at 3.500%  due December 1, 2016

' 235,000 at 3.500 due December 1, 2017 -

1 245,000 at 3.600 due December 1, 2018

é 255,000 at 3700  dueDecember 1,2019 |

4 270,000 at 3.750 due December 1, 2020 |

? 280,000 at  3.800  dueDecember 1,2021 |

B 295,000 at 3.875 due December 1, 2022

g 305,000 at  3.900 due December 1, 2023
320,000 at 3.900 due December 1, 2024

i 330,000 at  3.900 due December 1, 2025 |

$2,755,000% ‘
\
*This figure represents the outstanding Refunded 2005 Bonds to be curr}ent refunded.

Interest Payment Dates June 1 and December 1 of each year.

. Principal of Refunded 2005 Bonds maturing in years 2016 through 2025, both inclusive, are to
L be optionally redeemed on December 1, 2015, at par, plus accrued interest |
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SCHEDULE OF REFUNDED 2007 BONDS

DT T Sy

$6.000,000

CITY OF SOUTHAVEN, MISSISSIPPI 7
GENERAL OBLIGATION BONDS '
SERIES 2007 :

DATED: JULY 1, 2007

§ 295,000 at 5.000%  due July 1, 2018 3
310,000 at 4375 due July I, 2019 4
325,000 at 4.500 due July 1, 2020 q
340,000 at 5.000 due July 1, 2021 i
355,000 at 4.500 due July 1, 2022 1
370,000 at  4.625 due July 1, 2023
385,000 at 4.625 due July 1, 2024
405,000 at 4.750 due July 1, 2025
420,000 at 4.750 due July 1, 2026
440,000 at 4.750 due July 1, 2027

$3,645,000*

*This figure represents the outstanding Refunded 2007 Bonds to be advance refunded.

\
Interest Payment Dates are January 1 and July 1 of each vear.

Principal of Refunded 2007 Bonds maturing in years 2018 through 2027, both inclusive,
re to be optionally redeemed on July 1, 2017, at par.
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Minutes, City of Southaven, Southaven, Mississippi

DRt co h e L IPREE
~

[TO BE PLACED ON CITY LETTERHEAD]

first National Bank of Clarksdale
[larksdale, Mississippi
Wttention: Trust Department |

RE: Refunding of outstanding maturities of the City of Southaven, Mississippi General
Obligation Bonds, dated December 1, 20035, issued in the aggregate principal amount
of $4,500,000 (the “2005 Bonds™), maturing in the years 2016 through 2025 (the

¢ “Refunded 2005 Bonds™) and the redemption price of the 2005 Bonds, maturing in

the years 2016 through 2025(the “Callable 2005 Bonds™) |

E¥and
T T R N v R P

Ladies and Gentlemen:

ississippi, acting for and on behalf of the City of Southaven, Mississippi (the “Issuer”) adopted a |
solution on March 3, 2015, which authorized the refunding of the Refunded 2005 Bonds and the
ssuer does hereby irrevocably exercise its option to call for redemption the Callable 2005 Bonds
ffective December 1, 2015, at par, and hereby directs First National Bank of Clarksdale, Clarksdale,
/ississippi, the paying agent for the 2005 Bonds (in such capacity, the “2005 Paying Agent™), to

The Mayor and Board of Aldermen (“Governing Body™) for the Ci‘jcy of Southaven,
;

ake any action required under the Bond Resolution dated November 15, 2005 |(the “2005 Bond )
esolution”), including, without limitation, the giving of notice thereunder, to|accomplish such ‘
edemption. Such optional redemption shall be carried out in accordance with the' provisions of the ;

005 Bond Resolution and the 2005 Paying Agent is hereby authorized to utilize the funds 5

eposited with Whitney Bank d/b/a Hancock Bank, Jackson, Mississippi, in its capacity as !

scrow agent (in such capacity, the “Escrow Agent™), pursuant to an Escrow Agreement dated ]

—_ by and between the City and the Escrow Agent, which funds have beeﬁ derived from a Il :

' portion of the proceeds of the Issuer's § 000 General Obligation Refundmg Bonds, Series ;
1015, to be dated the date of delivery thereof (the “Bonds™). ‘

| - From the date of the issuance of the Bonds, the 2005 Paying Agent shall prov1de for the debt
T ervice due on the Refunded 2005 Bonds and the funds for the optional rcdemptlon of the Callable
;
|
:

1005 Bonds from the funds deposited with the Escrow Agent by the City. i

: |
“ It is the responsibility of the 2005 Paying Agent to assure that all publications and form of
| fedemption notices conform to the requirements of the 2005 Bond Resolution.

|
r | Sincerely,
|

Southaven, Mississippi

gc: Municipal Securities Rulemaking Board |

| Mayor/City Clerk of the City of

|

%

| (via website) at www.emma.mstb.org i
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[TO BE PLACED ON CITY LETTERHEAD]

Whitney Bank (formerly Hancock Bank)

855 Lakeland Drive

uite Q230 |
Jackson, MS 39216-4954 i
sttention: Trust Department

RE: Refunding of outstanding maturities of the City of Southaven, Mississippi General
Obligation Bonds, dated July 1, 2007, issued in the aggregate pr1nc1pa1 amount of
$6,000,000 (the “2007 Bonds™), maturing in the years 2018 through 2027 (the
“Refunded 2007 Bonds™) and the redemption price of the 2007 Bonds, maturing in
the years 2018 through 2027(the “Callable 2007 Bonds™) |

|
|
ladies and Gentlemen: !

The Mayor and Board of Aldermen (“Governing Body™) for the City of Southaven,
ississippi, acting for and on behalf of the City of Southaven, Mississippi (the “Issuer”) adopted a
solution on March 3, 2015, which authorized the refunding of the Refunded 2007 Bonds and the
suer does hereby irrevocably exercise its option to call for redemption the Callable 2007 Bonds
ffective July 1, 2017, at par, and hereby directs Whitney Bank d/b/a Hancock Bank, Jackson,
ississippi, the paying agent for the 2007 Bonds (in such capacity, the “2007 Paying Agent”), to
ke any action required under the Bond Resolution dated June 14, 2007 (the “2007 Bond
esolution”), including, without limitation, the giving of notice thereunder, toiaccomplish such

demption. Such optional redemption shall be carried out in accordance with the [provisions of the
007 Bond Resolution and the 2007 Paying Agent is hereby authorized to utilize the funds
eposited with Whitney Bank d/b/a Hancock Bank, Jacksom, Mississippi, m its capacity as
scrow agent (in such capacity, the “Escrow Agent”), pursuant to an Escrow %\greement dated
by and between the City and the Escrow Agent, which funds have been derived from a
ortion of the proceeds of the Issuer's § _ ,000 General Obligation Refundmg Bonds, Series

015, to be dated the date of delivery thereof (the “Bonds™).

From the date of the issuance of the Bonds, the 2007 Paying Agent shall provide for the debt
rvice due on the Refunded 2007 Bonds and the funds for the optional redemption of the Callable
007 Bonds from the funds deposited with the Escrow Agent by the City.

It is the responsibility of the 2007 Paying Agent to assure that all publications and form of
demption notices conform to the requirements of the 2007 Bond Resolution.

Sincerely,

Mayor/City Clerk of the City of
Southaven, Mississippi

&

c: Municipal Securities Rulemaking Board
(via website) at www.emma.msrb.org

Y N
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Minutes, City of Southaven, Southaven, Mississippi

ESCROW AGREEMENT

|
This ESCROW AGREEMENT (the "Escrow Agreement") is dated |
and between the City of Southaven, Mississippi (the "City" or the "Issuer"),
Bank d/b/a Hancock Bank, Jackson, Mississippi, as Bscrow Agent (the "Escrow Agent").

2015, by

WITNESSETH:

WHEREAS, the City has heretofore issued its $4,500,000 General Obhganon Bonds,
Beries 2005, dated December 1, 2005 (the "2005 Bonds"); and

i
|
WHEREAS, the Issuer desires to refund a portion of the 2005 Bonds maturing in the
ears 2015 through 2025 both inclusive (the "Refunded 2005 Bonds"); and

WHEREAS, the Issuer desires to optionally redeem the 2005 Bonds maturing in the
years 2015 through 2025, both inclusive (the "Callable 2005 Bonds") on December 1, 2015; and

WHEREAS, the City has heretofore issued its $6,000,000 General Obhgatmn Bonds,
Series 2007, dated July 1, 2002 (the "2007 Bonds"); and ‘

WHEREAS, the Issuer desires to refund a portion of the 2007 Bond!s maturing in the

years 2018 through 2027 both inclusive (the "Refunded 2007 Bonds” and together with the
Refunded 2005 Bonds, the “Refunded Bonds™); and \

WHEREAS, the Issuer desires to optionally redeem the 2007 Bonds maturing in the
years 2018 through 2027, both inclusive (the "Callable 2007 Bonds" and together with the
Callable 2005 Bonds, the “Callable Bonds™) on July 1, 2017; and

|
WHEREAS, Sections 31-27-1 et seq., of the Mississippi Code of 1972, as amended (the
'Act™), authorizes the Issuer to issue general obligation refunding bonds in acci:ordance with the
terms of the Act, to provide funds to refund the Refunded Bonds; and |

WHEREAS, the Issuer has adopted a resolution on March 3, 2015 (the "Bond
Eesolution") authorizing the issuance of General Obligation Refunding Bonds, Series 2015,

ated , 2015, in the aggregate principal amount of $§__ 000 (the "Bonds") for the
urpose of (a) advance refunding the Refunded Bonds; and (b) paying the costs of issuance for
the Bonds; and |

WHEREAS, the Issuer has determined to advance refund the Refunded Bonds with a
portion of the proceeds of the Bonds, which refunding will result in present value debt service
avings to the Issuer; and

WHEREAS, the Issuer has further determined to effectuate the advance refunding of the
efunded Bonds pursuant to this Escrow Agreement, under which provision is made for the
safekeeping, investment, reinvestment, administration and disposition of procéeds of the Bonds
and such other money made available in connection with such refunding so as to provide firm
panking and financial arrangements for the discharge and final payment of the \Refunded Bonds;
and |
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WHEREAS, the City has determined to deposit with the Escrow Agent sufficient funds
to purchase United States Treasury Securities - State and Local Government Series listed in
EXHIBIT B hereto (the "Tnvestment Securities"). The Investment Securities to be so deposited
may not be redeemed at the option of the Issuer or any person other than the holder thereof and
will mature in principal amounts and bear interest at such times so that sufﬁment monies will be
available from such maturing principal and interest payments to pay, as the same either mature or
become due, all principal of and interest on, the Refunded Bonds; and

WHEREAS, the Issuer has authorized the Escrow Agent to pay certain icosts of issuance

in the amount of $___ (the "2015 Cost of Issuance Funds") for deposit in the 2015 Cost of

Issuance Fund (the "2015 Cost of Issuance Fund") for the Bonds to be held by the Escrow Agent
under the Escrow Agreement. ;

NOW THEREFORE, in consideration of the mutual undertakings, promises and
agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and in order to secure the|full and timely
payment of the principal of and the interest on the Refunded Bonds, the Issuer and the Escrow
Agent contract and agree as follows: |

|

SECTION 1. Definitions. In addition to words and terms elsewhere defined in this
Agreement, including the recitals hereto, the following words and terms as used in this
Agreement shall have the following meanings, unless some other meaning is pla.mly intended.
Capitalized terms not otherwise defined in this Agreement shall have the meanings set forth in

the Bond Resolution. I

Investment Securities: |

“Investment Securities” shall mean direct obligations of the United States of America and
nonprepayable obligations the timely payment of principal of and interest on\ which are fully
guaranteed by the United States of America, none of which are callable at t‘he option of the
obligor. !

Verification Report:

“Verification Report™ shall mean the Verification Report, dated 2015, prepared by
The Arbitrage Group, Inc., a copy of which is attached hereto as EXHIBIT C.

Words of the masculine gender shall be deemed and construed to in%:lude correlative
words of the feminine and neuter genders, Words importing the singular number shall include
the plural number and vice versa unless the context shall otherwise indicate. The word ¢ ‘person”
shall include corporations, associates, natural persons and public bodies unless the context shall
otherwise indicate. Reference to a person other than a natural person shall include its successors

SECTION 2. There is hereby created and established with the Escrow Agent a special
and irrevocable escrow fund designated the City of Southaven, M.lSSlSSlppl General Obligation
Bonds, Series 2005 Escrow Fund (the "Escrow 2005 Fund"), to be held in the custody of the
Escrow Agent under this Escrow Agreement separate and apart from other funds of the City or
the Escrow Agent for the funds deposited with the Escrow Agent for the Jj:efundmg of the
Refunded 2005 Bonds. \
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SECTION 3. There is hereby created and established with the Escrowi Agent a special
i gnd irrevocable escrow fund designated the City of Southaven, MlSSlSSlpp1 General Obligation
: Bonds, Series 2007 Escrow Fund (the "Escrow 2007 Fund"), to be held in the custody of the
; KEscrow Agent under this Escrow Agreement separate and apart from other fun'ds of the City or
!; the Escrow Agent for the funds deposited with the Escrow Agent for the refundmg of the

]

befunded 2007 Bonds.

i: SECTION 4. Upon the initial delivery of the Bonds, a portion of the net‘ sale proceeds of
“ he Bonds in the amount of $§_ shall be paid to the Escrow Agent for dep051t in the 2015
fost of Issuance Fund. The 2015 Costs of Issuance Funds shall be used to pay costs of issuance
. the Bonds.

pu—y

The aforementioned amounts deposited into the 2015 Costs of Issuance Fund will be
provided to the Escrow Agent in immediately available funds. ‘

SECTION 5. Upon the initial delivery of the Bonds, a portion of the net sale proceeds of
pe Bonds in the amount of (&) $____ shall be paid to the Escrow Agent for deposit in the
i scrow 2005 Fund (the "Escrow 2005 Requirement"), and (b) (a) $ _ shall be paid to the
- scrow Agent for deposit in the Escrow 2007 Fund (the "Escrow 2007 Reqmrement") Upon
ce1pt of the Escrow 2005 Requirement and the Escrow 2007 Requirement, the Escrow Agent
shall invest such moneys in accordance with this Escrow Agreement and such 1 moneys, together

I 'ﬂ:l the investment earnings, shall be used to advance refund (a) the Refunded‘ZOOS Bonds and

1007 Bonds on July 1, 2017, at a redemption price of par. Such moneys are at least equal to an
dgmount sufficient to purchase the principal amount of the Investment Securities as set forth in
XHIBIT B hereto and the aggregate principal amount of the Investment Securities as set forth
EXHIBIT B hereto, together with all interest due or to become due on ‘such Investment
lecurities and any other moneys held in the Escrow 2005 Fund and the Escrow 2007 Fund will
e sufficient to pay when due and payable as provided for herein, principal and interest on the l
tefunded 2005 Bonds and the Refunded 2007 Bonds, respectively, as such becomes due and
payable and, upon redemption thereof, the Redemption Price of the Refunded 2005 Bonds and
] ¢ Refunded 2007 Bonds, respectively. Notwithstanding the foregoing,if the amounts
ep051ted in the Escrow 2005 Fund and the Escrow 2007 Fund are msufﬁment to pay upon
demptlon thereof, the Redemption Price of the respective Refunded 2005‘ Bonds and the
Refunded 2007 Bonds, the City shall deposit in the Escrow Account the a.mount of any such

eﬁe1ency 1mmediately upon notice thereof from the Escrow Agent.

SECTION 6. A portion of the proceeds of the Bonds in the amount of $

presenting the 2015 Costs of Issuance Funds will be used by the Escrow Ageﬁt to pay invoices
gubmitted to the Escrow Agent for and on behalf of the City regarding costs of issuance for the
Bonds. Any portion of the 2015 Costs of Issuance Funds remitted to the Eserow Agent for the
r Payment of the costs of issuance for the Bonds and not used to pay costs of i issuance within thirty
| B0) days of the closing of the Bonds shall be transferred to the City for deposit in the 2015 Bond
Hund and used as permitted under State law. The 2015 Costs of Issuance Funds will remain
ninvested until used to pay costs of issuance or remitted to the City under the provisions herein
grovided. The 2015 Costs of Issuance shall be segregated from other moneys and held in a

Semped
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i
separate account to be used for the payment of costs of issuance expenses as authorized by the
City in the Bond Resolution. ‘

SECTION 7. The Escrow Agent acknowledges receipt of the mone!ys as described

herein and agrees immediately (a) to invest $ .00 of such moneys byi purchasing the
Investment Securities as set forth in Exhibit B hereto for the Refunded 2005 Bonds and to
deposit such Investment Securities in the Escrow 2005 Account, together with $____ of such
moneys to be held in the Escrow 2005 Account as uninvested cash, and (b) to invest $ .00
of such moneys by purchasing the Investment Securities as set forth in Exhibit B hereto for the
Refinded 2007 Bonds and to deposit such Investment Securities in the Escrow 2007 Account,

together with § of such moneys to be held in the Escrow 2007 Account as uninvested cash;
and (c) to deposit the balance of such moneys in the amount of § in the Cost of Issuance
Account. 3

SECTION 8. The Escrow Agent is hereby irrevocably instructed to convey sufficient
funds for the Refunded 2005 Bonds to First National Bank of Clarksdale, Clarksdale, Mississippi
(acting as the "2005 Paying Agent™), (i) for the payment of the accrued interest due on the

Refunded 2005 Bonds on June 1, 2015, through and including December 1, 20]]|5 and (i1) to pay
the principal amount due representing the redemption price of the Callable 2005 Bonds due on

December 1, 2015, at par. 1
|

SECTION 9. The Escrow Agent is hereby irrevocably instructed to convey sufficient
funds for the Refunded 2007 Bonds to Whitney Bank a/b/a Hancock Bank, Jackson, Mississippi
(acting as the "2007 Paying Agent"), (i) for the payment of the accrued interest due on the

Refunded 2007 Bonds on July 1, 2015, through and including July 1, 2017 an;d (ii) to pay the

|| principal amount due representing the redemption price of the Callable 2007 Bonds due on July

1,2017, at par

SECTION 10. The Issuer represents that the receipt of the principal of and interest on the
Investment Securities in the Escrow 2005 Fund will assure that the amount on deposit in the
Escrow 2005 Fund will be sufficient to provide money for the payment of (a) the interest due for

the Refunded 2005 Bonds on June 1, 2015, through and including December 1, 2015 and (b) the
redemption price of the Callable 2005 Bonds on December 1, 2015, at par. If for any reason
there is a deficiency in the amounts on deposit in the Escrow 2005 Fund, the Escrow Agent shall
promptly notify the Issuer and the Issuer shall forthwith provide the Escrow Agent with cash and
securities sufficient to make such payments.

SECTION 11. The Issuer represents that the receipt of the principal of and interest on the
Investment Securities in the Escrow 2007 Fund will assure that the amount on deposit in the
Escrow 2007 Fund will be sufficient to provide money for the payment of (a) thp interest due for
the Refunded 2007 Bonds on July 1, 2015, through and including July 1, 2017 and (b) the
redemption price of the Callable 2007 Bonds on July 1, 2017, at par. If for any|reason there is a
deficiency in the amounts on deposit in the Escrow 2007 Fund, the Escrow Agent shall promptly
potify the Issuer and the Issuer shall forthwith provide the Escrow Agent with cash and securities

sufficient to make such payments.
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SECTION 12. The Escrow Agent at all times shall hold the Investment Securities and all
her assets of the Escrow 2005 Fund and the Escrow 2007 Fund wholly segregated from all
her funds and securities on deposit with the Escrow Agent; it shall never allow the Investment
Hecurities or any other assets of the Escrow 2005 Fund and the Escrow 2007 Fund to be
mmjngled with any other funds or securities; and it shall hold and dispose of the assets of the

3y e T w7 s

aintained by the Escrow Agent for the benefit of the holders of the Refunded 005 Bonds and ?
he Refunded 2007 Bonds, respectively. The holders of the respective Refunded 2005 Bonds and '
the Refunded 2007 Bonds shall be entitled to the same preferred claim and first lien upon the
\! vestment Securities in the respective Escrow 2005 Fund and the Escrow 2007 Fund, the
g!l oceeds thereof and all other assets of the Escrow 2005 Fund and the Escrow 2007 Fund as are
={> joyed by other beneficiaries of similar accounts. The amounts received by the Escrow Agent
nder this Escrow Agreement shall not be considered as a banking deposit by the Issuer, and the
iscrow Agent shall have no right or title with respect thereto except as Escrow|Agent under the
rms hereof. The amounts received by the Escrow Agent hereunder shall not be subject to

| arrants, drafts or checks drawn by the Issuer.

SECTION 13. The amounts received by the Escrow Agent hereunder shall not be subject
tp warrants, drafts or checks drawn by the Issuer.

SECTION 14. Cash balances from time to time on deposit in the Escrow 2005 Fund and
E Escrow 2007 Fund, to the extent not insured by the Federal Deposit Insurance Corporation or

T

successor, shall be continuously secured by a pledge of direct obligations of, or obligations
conditionally guaranteed by, the United States of America, having a market value at least
ual to such cash balances.

£

SECTION 15. The escrow created hlereby shall be irrevocable. The: holders of the
zspective Refunded 2005 Bonds and the Refunded 2007 Bonds shall have an express lien on all

{ﬂﬂp&l amount of and interest income on the Investment Securities, and any other funds

=

eposited in the Escrow 2005 Fund and the Escrow 2007 Fund until used and applied in
cordance with this Escrow Agreement. The matured principal of and interest income from the
nvestment Securities shall be applied solely as provided in this Escrow Agreement.

i

SECTION 16. (a) The Escrow Agent shall not be liable for any loss resulting from any
iﬂlvestment made pursuant to this Escrow Agreement in compliance with the provisions hereof.

(b) In the event of the Escrow Agent's failure to account for any of the Investment
Recurities, or monies received by it, said Investment Securities or monies shall be and remain the
operty of the City in trust for the holders of the respective Refunded 2005 Bonds and the
efunded 2007 Bonds, as herein provided, and if for any reason such Investment Securities or
onies are not transferred to the 2005 Paying Agent and the 2007 Paying Agent as provided
erein, the assets of the Escrow Agent shall be impressed with a trust for the amount thereof until
e required transfer shall be made.

o

T ST
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SECTION 17. This Escrow Agreement shall terminate when all transactions required to
e made by the Escrow Agent under the provisions hereof shall have been made. Any monies

|
5
|
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remaining in any of the Escrow 2005 Fund and the Escrow 2007 Fund at the time of such
termination shall be released to the City. The 2015 Costs of Issuance Funds shall be disbursed as
provided herein.

SECTION 18. The Escrow Agent shall not be liable for the accuracy of the calculations
as to the sufficiency of the Investment Securities and other monies available for such purpose to
pay the Refunded Bonds. So long as the Escrow Agent applies the Investment Securities and
monies as provided therein, and complies fully with the terms of this Escrow Agreement, the
Escrow Agent shall not be liable for any deficiencies in the amounts necessary to pay the
Refunded Bonds caused by such calculations.

As compensation for the services to be rendered hereunder, the Escrov:v Agent shall be
paid an annual fee of $__ .00 for the administration of this Escrow Agreement.!

SECTION 19. If any one or more of the covenants or agreements provided in this Escrow
Agreement by or on behalf of the City or the Escrow Agent to be performed should be
determined by a court of competent jurisdiction to be contrary to law, such covepant or
agreement shall be deemed and construed to be severable from the remaining covenants and
agreements herein contained and shall in no way affect the validity of the remaining provisions
of this Escrow Agreement.

SECTION 20. All the covenants, promises and agreements contained in this Escrow
Agreement by or on behalf of the City or by or on behalf of the Escrow Agent shall bind and
imure to the benefit of their respective successors and assigns, whether so expressed or not.

SECTION 21. This Escrow Agreement shall be governed by the applicable law of the
State of Mississippi. \

SECTION 22. This Escrow Agreement may be executed in several counterparts, all or
any of which shall be regarded for all purposes as one original and shall constitute and be but one
and the same instrument.

[The remainder of this page is left blank intentionally.]
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IN WITNESS WHEREOF, the parties hereto have each caused this Escrow Agreement
be executed by their duly authorized officers or elected officials and the C11:y has caused its
al to be hereunder affixed and attested as of the date first above written. ‘

CITY OF SOUTHAVEN, MISSISSIPPI

SEAL) By: 1
Mayor ‘

o

ttest: 1

City Clerk

F= L3 - T A

WHITNEY BANK D/B/A HANCpCK BANK
JACKSON, MISSISSIPPI i
as Escrow Agent 1

|

By:
- Trust Officer

Signature page to Escrow Agreement regarding the City of Southaven General Obligation
Refunding Bonds, Series 2015, dated , 2015.
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EXHIBIT A -
REFUNDED BONDS | ;

|

4 $4,500,000 (original principal amount) City of Southaven, Mississippi General Obligation Borids, Series 2005,
; dated December 1, 2005
: Paying and Transfer Agent: First National Bank of Clarksdale, Clarksdale, Mississippi
Maturity Interest Principal Redemption Redemption
Date Rate Amount Date ‘ Price
December 1, 2016 3.500% $ 220,000 December 1, 2015 ; 100%
December 1, 2017 3.500 235,000 December 1, 2015 | 100
December 1, 2018 3.600 245,000 December 1, 2015 | 100
December 1, 2019 3.700 255,000 December 1, 2015 100
December 1, 2020 3.750 270,000 December 1, 2015 100
December 1, 2021 3.800 280,000 December 1, 2015 100
December 1, 2022 3.875 295,000 December 1, 2015 100
December 1, 2023 3.900 305,000 December 1, 2015 : 100
December 1, 2024 3.900 320,000 December 1, 2015 ; 100
December 1, 2025 3.900 330,000 December 1, 2015 100
|
|
36,000,000 (original principal amount) City of Southaven, Mississippi General Obligation Bonds, Series 2007,

dated July 1, 2007
Paying and Transfer Agent: Whitney Bank d/b/a Hancock Bank, Jackson, Mississippi

Maturity Interest Principal Redemption ‘ Redemption
Date Rate Amount Date Price

July 1,2018 5.000% $ 295,000 July 1,2017 100%
-_ Tuly 1, 2019 4.375 310,000 July 1, 2017 . 100
P July 1, 2020 4.500 325,000 July 1, 2017 ! 100
P July 1,2021 5.000 340,000 July 1, 2017 ! 100
b July 1, 2022 4.500 355,000 July 1, 2017 I 100
b July 1, 2023 4.625 370,000 July 1, 2017 ! 100
| July 1, 2024 4.625 385,000 July 1,2017 : 100
4 July 1, 2025 4.750 405,000 July 1, 2017 100

July 1, 2026 4.750 420,000 July 1, 2017 100
é July 1, 2027 4.750 440,000 July 1, 2017 100
E
: |
3 ‘
. |
A |
:
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EXHIBIT B
INVESTMENT SECURITIES |
|
United States Treasury Securities — State and Local Government Series
l First Interest
Security Principal Maturity | Payment
Number Security Type Amount Interest Rate Date ‘ Date
1
2
3
|
i
|
~
|
|
\
|
|
|
B-1 |
|
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EXHIBIT C

VERIFICATION REPORT
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‘ 1
EASEMENT AND CONSTRUCTION AGREEMENT " 1

This Easement and Construction Agreement made and entered into iby ejnd between the

D e e iTmeteel o ¥TE i e e

Mississippi Transportation Commission, (COMMISSION), by and thIough:th;e duly authorized

g
|
|

;f Executive Director of the Mississipﬁi Department of Transportation, and The BOZLIC] of Aldermen of
i
the City of Southaven, Mississippi, (CITY), effective as of the latest date of execution below.

WITNESSETH:

WHEREAS, the COMMISSION proposes to construct a connector btget\i?ve[an Old Airways

1 Boulevard and Airways Boulevard, currently known as Federal Aid Project No. NH-0055-04(096),

: .
; 100222/307000; and | |

.? ' o | :
! WHEREAS, the COMMISSION has prepared plans and specifications for the said

"

prop(‘;_)sed construction, relevant excerpts of which are attached hereto, and the entirety to which are

, on ﬁie in the office of the COMMISSION in Jackson, Mississippi, reference 6f which is made for
; | :
' all purposes as if copied herein in words and figures; and

—~
| WHEREAS, the CITY is the current owner of the property or the easements underlying all
l city s:treets shown on said plans and specifications; and ‘ l
1 WHEREAS, the COMMISSION has requested permission from the CITY|to make certain
adjuﬁ,ltments, and/or grade changes to all known city streets which now cross coinrilect or are adjacent
to tlns state route; and
r | :
: WHEREAS, the CITY has agreed to this request and both parties desire to evidence this
agree?ment by written instrument; | :'
j# ; NOW, THEREFORE, in consideration of the promises and agreement; of the parties
‘ | hereto, as shown below, it is hereby agreed as follows: _ | |
| The COMMISSION will:
(1) construct by contract said section of connector road in accordance with the plans
and specifications for Federal Aid Project No. NH-0055-04(096), 100222/307000i.
(2) be responsible for maintaining all roadway, rights of way, and tria:fﬁc control devices
in accordance with the MDOT policies, rules and regulations for the duration ofgt]ge project.
- i

(3) acquire all right of way left and right of centerline as required by said plan; |

|
4 be responsible for overseeing all utility adjustments.
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L

(5)  retum to the city the following segments of former city streets at the conclusion of

the project for city control and maintenance. i
(&) Deed the following segments of right-of-way, which were acquﬁe d

of constructing this project to the city.

for the purposes

Airways Connector located between Old Airways Blvd. and Alirways Blvd., city

street to be constructed from stations 12+65.5 to 30+87.6 and the segment to be

deeded back to CITY is from 12+65.5 to 30+87.6. |
The City will:
(1) release the COMMISSION from any and all damages atising jas

COMMISSION altering, relocating or changing the grade of intersecting said proje

or changing the grade of any other road including existing roads, unplatted roads or
y
|
|

in any location adjacent to said project.

a result of the
ot or the altering

unopened roads

(2) and does hereby grant, bargain, sell, convey and warrant unto the COMMISSION an

v

unlimited easement on, over and across all City road rights of way within the construction limits as

shown on the plans for Federal Aid Project No. NH-0055-04(096), 100222/30700G for the purpose

of constructing and maintaining the aforesaid project, until said project is concluded.

(3) upon completion of construction of the designated improvements o

to assume responsibility for all maintenance of said adjusted city streets and traffic

as shown above upon notice from the COMMISSION.

(4) accept and record the deeds to all right-of-way conveyed by the C%n’.
' »
(5) execute warranty deeds to the Commission covering all parts o

n all City streets

control devices

IMission.
its right-of-way,

5SiOn.

which are incorporated into the final project when requested to do so by the Commi
Both parties hereto represent that they have authority to enter into this (C

certified copies of the applicable Board or Commission Orders are attached hereto.

Page 2 of 3
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WITNESS this, my signature in execution hereof, this the3 r.4 day of /.W‘f I (4

BOARD OF ALDERMEN |

SOoU N, MISSISSIP ; ’ Z zg gz
Y: . el

. Darren Musselwhite, Mayor

ATTEST: O}ermﬂwu/

WITNESS this, my signature in execution hereof, this the day of

,20__

THE MISSISSIPPI TRANSPORTATION COMMISSION

BY AND THROUGH THE EXECUTIVE DIRECT
THE MISSISSIPPI DEPARTMENT OF TRANSP(

‘OR OF
DRTATION

Melinda L. McGrath

Easement and Construction Agreement
NH-0055-04(096), 100222/307000
DeSoto COunty
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Minutes, City of Southaven, Southaven, Mississippi

RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE
CITY OF SOUTHAVEN, MISSISSIPPI FOR LEASE DONATION OF SOUTHAVEN
SNOWDEN HOUSE TO COPS FOR KIDS AND VARIAN CE
FROM RENTAL POLICY FOR FUNDRAISER ON APRIL 11}, 2015

WHEREAS, the City of Southaven (“City”) pursuant to Mississippi Code Sections 17-
3-1, 17-3-3, 21-17-1(3)(b)(ii) and 21-19-65 desires to donate the Southaven Snowden House
(“House™) to the Cops for Kids Non-Profit Organization (“Cops™) on April 11, 2015; and

WHEREAS, the City has control of the municipal property Snowden Grove and has the
uthonty under the City’s Rental Policy to donate use of the Arena to the Cops as it a non-profit
ntity as represented in its application to the City and the Cops will use the House to host a
draiser which will benefit the Make-A-Wish Foundation of the Mid-South; and

WHEREAS, the City finds that Cops mission and purpose for this specific fundraiser at
e House on April 5" is consistent with the mandates of Mississippi Code Section 21-17-
1(3)(b)(11) and 21-19-65 and allows the Cops to utilize via an in-kind dona‘uon of the lease from
e City; and

WHEREAS, the City finds that the Cops will raise funds at the April 5 fundraiser that
ill match or exceed the in-kind dopation of the House provided by the City pursuant to
1ssissippi Code Section 21-19-65; and

WHEREAS, the City finds that the public entertainment and publicity from the donation
o Cops for Kids will be helpful toward advancing the moral interests of the City; and

NOW, THEREFORE, BE IT RESOLVED BY THE GOVE:RNING BODY,
CTING FOR AND ON BEHALF OF THE CITY, AS FOLLOWS: :

SECTION 1. Pursuant to Mississippi Code 21-17-1(3)(b)(ii) and 21-19-65, the
overning Body of the City hereby donates the House to the Cops on April 11, 2015 to assist
ith the fundraiser, which fundraiser will raise funds which exceed the in-kind donation of the
ity, and to assist the efforts of the fundraiser to benefit the Make-A-Wish Foundatlon of the
1d-South for the advancement of the moral interest of the City. ‘

SECTION 2. Pursuant to Mississippi Code 17-3-1 and 17-3-3, the C1ty also desires to
dvertise its City Facilities, including the House, and desires to advance the moral interest of the

ity by allowing the House to be used by the Cops for the fundraiser based on the purposes of
e fundraiser.

SECTION 3. The City hereby grants the Cops a variance from the City Rental Policy
and allows alcohol to be served at the event on April 11, 2015 in accordance and restrictions
inder the City Rental Policy. ;

SECTION 4. On behalf of the City, the Mayor or his designee is dlrected to take all
hctions to effectuate this Resolution. !
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Minutes, City of Southaven, Southaven, Mississippi

Following the reading of the foregoing resolution, Alderman Brooks made the motion to adopt
the Resolution and Alderman Payne seconded the motion for its adoption. The Mayor put the
question to a roll call vote and the result was as follows:

Alderman William Brooks voted: YES
Alderman Kristian Kelly voted: YE§
Alderman Shirley Beshears voted: YES
Alderman George Payne voted: YES
Alderman Joel Gallagher -voted: YES
Alderman Scott Ferguson _ voted: YES
Alderman Raymond Flores voted: YES

RESOLVED AND DONE, this 3* day of March, 2015.

DARREN MUSSELWHITE, MAYOR

ATTEST:

CITY CLERK’S OFFICE
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RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE
CITY OF SOUTHAVEN, MISSISSIPPI FOR LEASE DONATION OF SOUTHAVEN

SNOWDEN PAVILION TO NEW HOPE MISSIONARY BAPTIST CHURCH
| FOR 5K RUN ON OCTOBER 17, 2015 |

WHEREAS, the City of Southaven (“City”) pursuant to Mississippi Code Sections 17-
3-3, 21-17-1(3)(b)(ii) and 21-19-65 desires to donate use of the Southaven Snmowden Pavilion
(“Pavilion”) to New Hope Missionary Baptist Church (*New Hope™); and

WHEREAS, the City has control of the municipal property, the Arena and has the
authority under the City’s Rental Policy and applicable law to donate use of the Pavilion to New
Hope as it a non-profit entity located in the City and New Hope will use the Pavilion to host a 5k
which will benefit local student scholarships in the City; and

WHEREAS, the City finds that New Hope’s purpose for this event iat the Pavilion is
onsistent with the mandates of Mississippi Code Section 21-17-1(3)(b)(ii) and 21-19-65 and
lows New Hope to utilize via an in-kind donation of the lease from the City; and

WHEREAS, the City finds that New Hope will raise funds or has funds on-hand at the
that will match or exceed the in-kind donation of the Pavilion provided by the C1ty pursuant to
Mississippi Code Section 21-19-65; and

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

SECTION 1. Pursuant to Mississippi Code 21-17-1(3)(b)(ii) and 21-19-65, the
Governing Body of the City hereby donates use of the Pavilion to New Hope on November 1,
2014 to assist with the 5k run, which f will raise funds which exceed the in-kind donation of the
ity, and to assist the efforts of the fundraiser to benefit local student scholarships in the City for
¢ advancement of the moral interest of the City.

SECTION 2. Pursuant to Mississippi Code 17-3-3, the City also desires to advertise its
| ity Facilities, including the Pavilion, and desires to advance the moral interest of the City by

pllowing the Pavilion to be used by New Hope for the fundraiser based on the purposes of the
fundraiser.

SECTION 3. On behalf of the City, the Mayor or his designee is directed to take all

nctions to effectuate this Resolution. |
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Following the reading of the foregoing resolution, Alderman Brooks made the ‘motion to adopt
the Resolution and Alderman Payne seconded the motion for its adoption. The Mayor put the

question to a roll call vote and the result was as follows:

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

RESOLVED AND DONE, this 3™ day of March, 2015.

voted:
voted:
voted:
voted:
voted:
voted:
voted:

YES
YES
YES
YES
YES
VES
YES

DARREN MUSSELWHITE, MAYOR

ATTEST:

CITY CLERK’S OFFICE
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RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE
CITY OF SOUTHAVEN, MISSISSIPPI FOR LEASE DONATION OF SOUTHAVEN
ARENA TO DESOTO COUNTY FRIENDS OF THE NRA
AND VARIANCE FROM RENTAL POLICY FOR |

FUNDRAISER ON MAY 29, 2015

WHEREAS, the City of Southaven (“City”) pursuant to Mississippi Code Sections 17-3-

1
1

Q

17- 3-3, 21-17-1(3)(b)(ii) and 21-19-65 desires to donate the Southaven Arena (“Arena”) to
e Desoto County Friends of the NRA (“NRA™) on May 29, 2015; and

WHEREAS, the City has control of the municipal property at the Arlena and has the
thority under the City’s Rental Policy to donate use of the Arena to the NRA. as it a 501(c)(3)
d the NRA will use the Arena to host a fundraiser which will benefit youth sports, ROTC, law

orcement and youth education which advances the moral interest of the City; and

WHEREAS, the City finds that NRA’s mission and purpose for this specific fundraiser

af the Arena on May 29, 2015 is consistent with the mandates of Mississippi Code Section 21-

/-1(3)(b)(ii) and 21-19-65 and allows the NRA to utilize property via an in-kind donation of the
ase from the City; and

WHEREAS, the City finds that the NRA will raise funds at the May 29, 2015 fundraiser
at will match or exceed the in-kind donation of the Arena provided by the Clty pursuant to
[ississippi Code Section 21-19-65; and |

I

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY,

CTING FOR AND ON BEHALF OF THE CITY, AS FOLLOWS:

SECTION 1. Pursuant to Mississippi Code Sections 21-17-1(3)(b)(i1) and 21-19-65, the
overning Body of the City hereby donates the Arena to the NRA on May 29, 2015 to assist

@

alﬂld youth education for the advancement of the moral interest of the City. |

th the fundraiser, which fundraiser will raise funds which exceed the in-kind donation of the
ity, and to assist the efforts of the fundraiser to benefit youth sports, ROTC, law enforcement

|
SECTION 2. Pursuant to Mississippi Code Sections 17-3-1 and 17-3-3, the City also
sires to advertise its City Facilities and desires to advance the moral interest of the City by
lowing the Arena to be used by the NRA for the fundraiser based on the purposes of the
draiser.

SECTION 3. The City hereby grants the NRA a variance from the Clty Rental Policy
d allows alcohol to be served at the event on May 29, 2015 as the Desoto County Sherriff’s
ffice will provide security in accordance with the City Facilities Use Policy.

SECTION 4. On behalf of the City, the Mayor or his designee is dlrected to take all
tions to effectuate this Resolution.
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Minutes, City of Southaven, Southaven, Mississippi

Following the reading of the foregoing resolution, Alderman Brooks made the monon to adopt
the Resolution and Alderman Payne seconded the motion for its adoption. The Mayor put the
question to a roll call vote and the result was as follows:

Alderman William Brooks voted: YES:
Alderman Kristian Kelly voted: YES
Alderman Shirley Beshears voted: YES
- Alderman George Payne voted: YES
Alderman Joel Gallagher voted: YES
Alderman Scott Ferguson voted: YES
Alderman Raymond Flores voted: YES

RESOLVED AND DONE, this 3rd day of March, 2015.

DARREN MUSSELWHITE, MAYOR

ATTEST:

CITY CLERK’S OFFICE |
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City of Southaven
Office of Planning and Development
Design Review Staff Report

BEENTRRIFR T P L T R T T AT

:
:
4
:

Date of Hearing: February 23, 2015
g [Public Hearing Body: Planning Commission
"Applicant Sunny Sethj
1554 W Peace Street
Canton, MS
601-613-1188
Total Acreage: 2.67 acres
Existing Zone: Planned Commercial {C-4)
Location of Site Plan Application: West side of Hwy 51, South side of First ,
Commercial Drive North | ;
Comprehensive Plan Designation: Commercial District
Staff Comments: :
The applicant is requesting site plan approval for a 4,400 sq. ft retail building to be located on \
~ 2.67 acres of property on the scuth side of Stateline Road, west of Hwy. 51.
| The following design criteria has been submitted by the applicant: j
1 Building Elevations: | ]
The applicant is proposing to utilize the existing brick structure for the main bIdg.E and paint the ]
brick to match the newly constructed areas which include: HVAC court, bldg. fagade
improvements and dumpster screen walls. The new construction utilizes a red brick for the
primary color and a tan for accent brick. Per the renderings, the applicant will adj’ust the front !
facade by increasing the height of the center area over the entrance and at each end to give the 4

appearance of raised columns. The accent brick will be used along the wainscot line and at the
roof parapet cap. Additional accent brick is shown in areas of the columns along the front. The
HVAC screen walls utilize the accent brick as well. The sides of the building and the rear of the
building are not proposed with accent brick because the applicant is using the existing
materials. The windows and door are proposed with pre-fab aluminum canopiesishown in dark
brown or bronze. Per the elevations, the gas canopy area will have solid brick columns
matching the red brick of the building with the tan accent brick. The actual canopies are shown
as blank and white, which is standard until a submittal comes in for the gas franchise. This
approval will be handled separately and administratively per normal procedure.

Bio _ealindianiT_

City of Southaven, City Hall — Executive Board Room — 8710 Northwest Drive — Southaveh, MS 38671
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Landscape:
The applicant is showing the following planting schedule for the site:

Shade trees: Allee Elm at 3.5” caliper
Ornamental trees: Natchez Crape at 8 with 3 trunk minimum, Leland Cypress at 2.5” caliper
Shrubs: Dwarf Japanese Holly at 3 gallons.

The streetscape along Stateline Road is shown with a mixture of materials. On the west side of
the access drive the applicant is proposing two crape myrtles with a meandering line of
Japanese holly between. On the east side of the drive the applicant is showing a continuation
of the shrub line with three Allee Elms and Leland Cypress incorporated. The monument sign
for the site has been placed in this area and shows a ring of holly around the sign.; The medians
and the immediate area alongside the building are showing crape myrtles and holiy Thereisa
narrow curb between the drive isle and Assembly Drive, which the applicant has shown a single
solid row of holly. There is no screening shown around the dumpster area.

Decorative light poles have been located on two of the three entry points.

Staff Recommendations:

Staff is very leery with painting brick and matching new materials; however, this i lS a retro fit
site so staff is willing to work with the applicant. Before the overall painting happens staff
would like to be notified and met on site for a sample area inspection next to the new brick to
ensure the transition is agreeable. Additionally, with all new buildings, the City likes to see a
mixture of materials. That being said, the applicant should incorporate stacked stone around
the main entry on the Stateline Road side. Since the parking is situated on the west and south
side, staff is concerned with access and appearance on the west side especially. Staff would like
to see some additional design work on the west side so it appears more like a storefront. Staff
is also concerned with the east side of the building not being broken up via material change.
Staff does feel that a material change is not feasible since this side is part of the existing brick
structure so staff suggests either placing faux windows or placing limestone accent areas for
possible additional signage to match the tan accent brick.

The landscaping should be increased along Stateline Road. Staff would suggest a single row in
a half circle design of double knock out roses around the Aliee Elm on the northeast corner of
the site and also around the back of the crape myrtle on the west side of the main entrance on
Stateline Road. Staff would also add two Leyland cypresses on the west side of the access.
Additionally, staff would like to see the single row of holly broken up on the east side by placing
two to three Leyland cypresses in the mix to break up the line. The applicant should replace the
two crape myrtles on the west side of the building with Allee Elms and add knock out roses
around them. The applicant should place a single large Miscanthus with knock out roses
around it on the north side of the HVAC unit walls. If the applicant agrees to plant even heavier
on this west side, it may decrease the need to add storefront materials. Finally, as with all
landscape designs, the applicant will be required to irrigate the landscape and provide irrigation
as builts to the City. 3

City of Southaven, City Hall — Executive Board Room — 8710 Northwest Drive — Southaven, MS 38671
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Minutes, City of Southaven, Southaven, Mississippi

ity of Southaven
ffice of Planning and Development
onditional Permit Use Staff Report

jate of Hearing: February 23, 2015
ublic Hearing Body: Planning Commission
Applicant: Cherrica Myers

12598 Main Street
901-239-1150

Total Acreage: N/A

Existing Zone: Planned Commercial {(C-4} '

location of Conditional Use South side of Stateline Road, in the Desoto
Application: Plaza !

f

tequirements for CUP: ;

pa (full service) I ;
‘A licensed establishment with three (3} or more amenities all requiring licensed cosmetblogist are

firovided on site to include but not limited to: massage, manicure/pedicure, hair sty!ind, waxing, etc.).

Rarber shops, hair/beauty salons, hair studios, spa (full service), hair braiding estabﬁsh:ments and

Wigology establishments may focate in the stated zones with the stated requirements so long as an

xisting establishment of the same classification is not currently located within a half mile (1/2) radius of
e newly proposed establishment.” !

Fomprehensive Plan Designation: N/A

taff Comments: -

he applicant is requesting a conditional use permit to allow a full service spa tép be located at
J59B Main Street in the Desoto Plaza. The applicant provided a menu of services with their
aperwork detailing several amenities which qualifies it as a full service spa. '

taff Recommendations:

taff has window surveyed the surrounding areas and did not find a full service spa within the %
ile radius of this location. That being said, this site shall be designated as compliant with the

equirements. Staff recommends approval for (1) year conditional use permit V\Elith a four (4)

ear extension to be renewed annually.

City of Southaven, City Hall — Executive Board Room — 8710 Northwest Drive — Southa\.?en, MS 38671
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CITY OF SOUTHAVEN §
CONDITIONAL USE APPLICATION \

s owner, agent or attorney (indicate which), it is requested that the property located in
outhaven, Mississippi described as follows:

location, size and address if possible: ;,1598) ma;ﬂ §+(€€+ 5
.|

oned Qr be considered for a Conditionat Use in the Southaven Zoning Regulations for

e following reasons:

S(\)q

PWNER APPLICANT
lame: . r' \ Name: Q_h oxXC o M\[P\/\S
ddress: 13598 Nan S‘f " | Address: ] 259 {4 man’l. \é‘)'
Bhone: Lo - 470 -7949 pone:_90/- 259 //S0).

‘H'HE APPLICATION SHALIL. BE ACCOOMPANIED BY:

1. Plat of the property sought to be considered, 8 “2 x 11 inches.

2. The application with plats, description, and letter of support* shall be filed with the
Planning Department. The law requires the Commission to hold a Public Hearing, giving
15 days notice in the newspaper, therefore, the application must be submitted by the first
working day of the month. The meeting will be the last Monday of the month.

3. Two (2) copies each collated shall be submitted and a digital copy (PDF, dwaq,
ipeg. etc.) B

4. Application fee of-$2006.00. |

5. Site posting of the subject property as described on the following pages. l

NOTE: IN SUPPORT OF THIS APPLICATION, YOU MUST SHOW IN DETAIL THAT THE
OLLOWING WILL BE COMPLIED WiTH:

Does not substantially increase traffic hazards or congestion.

Does not substantially increase fire hazards.

Does not adversely affect the character of the neighborhood.

Does not adversely affect the general welfare of the City.

Does not overtax public utilities or community facilities.

Does not conflict with the Comprehensive Plan.

m0 oo T

HIS APPLICATION MUST BE COMPLETED AND ALL INFORMATION PROVIDED WHEN
ILED IN ORDER TO BE ACCEPTED FOR PRESENTATION TO THE COMMISSION.

ANLL2) MMW _1-20-1%
Signature of applicant Date
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14R0-15

Cherrica Myers

Fgr Your Skin Only Day Spa
: 12598 Main Street

Squthaven, Ms. 38671 | ;
T¢ Whom It May Concern,
Fdr Your Skin Only Day Spa will comply with all the following rules:i

Does not substantially increase traffic hazards or congestion.
Does not substantially increase fire hazards.

Does not adversely affect the character of the neighborhood.
Does not adverse affect the general welfare of the city.

Does not overtax public utilities or community facilities.
Does not conflict with the Comprehensive Plan.

Mo PO o

i 11:]: Your Skin Only Day Spa does not promote, allow, or do any of the mentioned
es above at the following location, 1259B Main Street, Southaven, Ms. 38671.

Sipcerely, ; j

| Clierrica Myers 3
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7
-y
.' Snowden Grove PUD Area 8 Addresses j
! Lot No. Address | Alternate :
} 58 . 5243 Ashdown Place Cove North
' 59 5257 Ashdown Place Cove North
? 560 5267 Ashdown-Place Cove North : .
l 61 5279 Ashdown Place Cove North . ] 3
: 562 5293 Ashdown Place Cove North ! !
63 5307 Ashdown Place €Cove North ! k
64 5313 Ashdown Place Cove North
65 5316 Ashdgwn Place Cove North
66 5304 Ashdown Place Cove North
67 ' 5286 Ashdown Place Cove North -3060 Forest bowns Cove
68 3074 Forest Downs Cove
69 3084 Forest Downs Cove :
70 3086 Forest Downs Cove *
71 3108 Forest Downs Cove |
72 . 3116 Forest Downs Cove
73 3126 Forest Downs Cove ‘
74 3121 Forest Downs Cove
75 3109 Forest Downs Cove
76 3095 Forest Downs Cove
77 3083 Forest Downs Cove
78 - 3071 Forest Downs Cove ;
— 579 3059 Forest Downs Cove 5252 Ashdown Place North
‘ |

LR woas
C@.QOY@Q&/ |
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Minutes, City of Southaven, Southaven, Mississippi

snowden Grove PUD Area B Addresses

Alternate

Lot No. Address

558 5243 Ashdown Place N.
559 5257 Ashdown Place N.

560 5267 Ashdown-PlaceN

561 5279 Ashdown Place N.
562 5293 Ashdown Place N.
563 5307 Ashdown Place N.
564 5313 Ashdown Place N.
565 5316 Ashdown Place N.
566 5304 Ashdown Place N.
567 5286 Ashdown Place N.
568 3074 Forest Down Cove
569 3084 Forest Down Cove
570 3096 Forest Down Cove
571 3108 Forest Down Cove
572 3116 Forest Down Cove
573 3126 Forest Down Cove
574 3121 Forest Down Cove
575 3109 Forest Down Cove
576 3095 Forest Down Cove
577 3083 Forest Down Cove
578 3071 Forest Down Cove
579 3059 Forest Down Cove

-3060 Forest Down Cove

5252 Ashdown Place N.

\ - &g Qg\oued

I
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MS FY 2014-17 TIP Project Ranklng Scoresheet Round H Aplications

. ) PED ] $192,000 f Urban
Getwell Rogfl Widening {Star Landing to o o0 eorrn ™ Row | 00410003 5240000 | 33 | Yes | 2040 | Principal
Pleasant Hif 00410005 ‘ Adertal
CONST
c reet Extenslon (Dell PED | o2s10012 $72,000 |
ammerce siree! ensicn (Della to d | d
Jayeird) DeSoto County[ ROW | =0 i 5512000 | 22 | Yes || 2030 | NewRoa
CONST ]
s Undstperiyearsiil ] IR OIS O%:5 26410008$7.527000
1ot Fﬁnd?Requ ested’(lncludmgT,Constrﬁdtlon)m RS 5;232; 00080 :
Total Funds Qualify (PE and ROW): i=%- $1,016,000 ¢

A i ok B S U N

Hacks CrosfRd (MS-302 to Stateline Rd) |Olive Branch , '

State Line R} (Crumpter to M3-178) Ofve Branch | $120,000 32
State Line R} (Davidson to Malone) Ofive Branch |  $220,000 26
Mclngvale Fﬂi (Commerce to Byhalia) Hermando $901,280 26
Byhalia Rd II’anway to Maingvale) Hemando $837.600 26
Byhalia Rd {Eraft to MS-305) Desoto County |  $256,000 23
Davidson RYf {MS-302 to Stateline Rd) Olive Branch $240,000 23
Commerce Hd Wes{ (Larnar Flace Easifo )
Hernando $491,200 2
|
Desote County | $256,000 19 !
Desota County 2 !

$217,600

Eethel Rd & $150 000

Qllve Branch !
Magnolia D bnd Old Goodman Rd Olive Branch | $150,000 19 -
Magnolia Drjard MS-178 Olive Branch $150000 | 18
WalMartiEnffance i 5| OvEjBrarichiiy n.’c,$150 ooo&' X
a2 DO ALl ncnvla UL Eypass. " i ¥
(Easy o b T ; Vel Branchiy 200000 Ll
3 EundsiRaquestednmaey pss_omppoq

Total Funds Qualify: 5 $450,000.:

i J5-51 to Northwest Dr) Southave 5593,365
[aTot| EundSiReéquieste RS §$69.3‘*388;)|

Total Funds Qualify: £:$693,368

] s

L
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§
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Minutes, City of Southaven, Southaven, Mississippi

RAYMOND JAMES”® |

February 12, 2015

Mayor Darren Musselwhite o
City of Southaven, Mississippi L
8710 Northwest Dr. '
Southaven, MS 38671

Re: Disclosures by Senior Managing Underwriter
Pursuant to MSRB Rule G-17 1
City of Southaven Refunding Bonds, Series 2015 -

Mayor Musselwhite:

We are writing to provide you, as Mayor of the City of Southaven, MISSISSIppI (Issuer)
with the authonty to bind the Issuer by contract, with certain disclosures relatlng to the
captioned bond issue (the “Bonds”), as required by Municipal Securities Rulemakmg
Board (MSRB) Rule G-17 as set forth in MSRB Notice 2012-25 (May 7, 2012)|

The Issuer has engaged Raymond James & Associates, Inc. (*RJA") to serve as an
underwriter, and not as a financial advisor or municipal advisor, in connectlon with the
issuance of the Bonds.

As part of our services as senior managing underwriter, RJA may pro\nde advice
concerning the structure, timing, terms, and other similar matters concernlng the
issuance of the Bonds. As senior managing underwriter, we are providing 1 thJS letter on
behalf of the underwriters that are members of the underwriting syndicate for the Bonds.
You also may receive additional separate disclosure letters pursuant to Rule G-17 from
one or more co-managing underwriters for the Bonds.

. Disclosures Concerning the Underwriters’ Role:

(i) MSRB Rule G-17 requires an underwriter to deal fairly at alf times with bdtH municipal
issuers and investors. !

(i) The primary role of the underwriters is to purchase the Bonds w;th a view to
distribution in an arm’s-length commercial fransaction with the [ssuer. The 'undemrrlters
have financial and other interests that differ fromn those of the lssuer. ;

(i Unlike a municipal advisor, the underwriters do not have a ﬁduolaryI duty to the
Issuer under the federal securities laws and are, therefore, not required by federal [aw

1 Interpretive Notice Concerning the Application of MSRB Rule G-17 to Underwriters of Municipal
Securities (effective August 2, 2012). :

50 N. Front 1. /# Memphls, TN 38163 // T 901.579.3575 /! raymondjames.com
Raymend James & Aszociztes, Inc., member New York Stock Exchange/S|PC
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to act in the best interests of the Issuer without regard to their own financial or other
interests. b

(iv) The underwriters have a duty to purchase the Bonds from the Issuer étla fair and
reasonable price, but must balance that duty with their duty to sell the 'Bonds to
investors at prices that are fair and reasonable.

(V) The underwriters will review the official statement for the Bonds in acco‘rd'alnce with,
and as part of, their respective responsibilities to investors under the fecleral securities
laws, as applied to the facts and circumstances of this transaction.

|l. Disclosures Concerning the Underwriters’ Compensation:

The underwriters will be compensated by a fee and/or an underwriting discount that will
be set forth in the bond purchase agreement to be negotiated and entered into in
connection with the issuance of the Bonds. Payment or receipt of the underwriting fee
or discount will be contingent on the closing of the transaction and the amount of the fee
or discount may be based, in whole or in part, on a percentage of the principal amount
of the Bonds. While this form of compensation is customary in the municipal securities
market, it presents a conflict of interest since the underwriters may have an incentive to
recommend to the Issuer a transaction that is unnecessary or to recommend that the
size of the fransaction be larger than is necessary.

lll. Additional Conflicts and Business Relationships Disclosures:

RJA has identified the following additional potential or actual material donﬂicts or
business relationships we wish to call to your aftention:

« In the ordinary course of its various business activities, RJA and its affiliates,
officers, directors, and employees may purchase, sell or hold a broad array of
investments and may actively trade securities, derivatives, loans, commodmes
currencies, credit default swaps, and other financial instruments for|their own
account and for the accounts of customers. Such investment and trading
activities may involve or relate to assets, securities and/or instruments of the
Issuer (whether directly, as collateral securing other obligations or otherwise)
and/or persons and entities with relationships with the Issuer. RJA and its
affiliates also may communicate independent investment recommendations,
market advice or trading ideas and/or publish or express tndependent research
views in respect of such assets, securities or instruments and at any time may
hold, or recommend to clients that they should acguire, long and/or short
posmons in such assets, securities and instruments.

s In the ordinary course of its business, RJA and its affiliates have engaged, and
may in the future engage, in transactions with, and perform services for, the
Issuer and its affiliates for which they received or will receive customary fees and
expenses. '

{
1
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e We understand that the Issuer may use a portion of the proceeids‘ from the
issuance of the Bonds to refund certain of the Issuer's outstanding\ securities
(“Refunded Bonds”). To the extent that Raymond James or an affiliate thereof
owns Refunded Bonds, Raymond James or its affiliate, as the case may be,
would receive a portion of the proceeds from the issuance of the Bonds.

IV, Disclosures Concerning Structure of Municipal Securities Financing:

Since RJA has recommended to the Issuer a financing structure that may be considered
a “complex municipal securities financing” for purposes of MSRB Rule G-17, attached is
a description of the material financial characteristics of that financing structure as well
as the material financial risks of the financing that are known to the undewiter and
reasonably foreseeable at this time. :

In accordance with the requirements of MSRB Rule G-17, if RJA reqommends a
“complex municipal securities financing” to the Issuer that is not otherwise| described
herein, this letter will be supplemented to provide disclosure of the material financial
characteristics of that financing structure as well as the material financial risks of the

financing that are known to the underwriter and reasonably foreseeable at that time.

If you or any other Issuer official has any questions or concems about thesé disclosures,
then please make those questions or concerns known immediately fo the uddersigned.
In addition, the Issuer should consult with its own financial and/or mun:icipal, legal,
accounting, tax and other advisors, as applicable, to the extent it deems appropriate.

It is our understanding that you have the autherity fo bind the Issuer by contract with us,
and that you are not a party to any conflict of interest relating to the subject transaction.
If our understanding is incorrect, please notify the undersigned immediately:

Under MSRB Rules, we are required to seek your acknowledgement that you have
received this letter, Accordingly, please send me an email to that effect or sign and
return the enclosed copy of this letter to me at the address set forth above/below.
Depending on the structure of the transaction that the Issuer decides to ‘pursue, or if
additional potential or actual material conflicts are identified, we may be required to
send you additional disclosures regarding the material financial characteristics and risks
of such transaction and/or describing those conflicts. At that time, we also will seek your
acknowledgement of receipt of any such additional disclosures. -

We look forward to working with you and the Issuer in connection with the issuance of
the Bonds. We appreciate your business.

Nt I



Minutes, City of Southaven, Southaven, Mississippi

. T

Sincerely,

s Peas

Lindsey Rea
Vice President
RAYMOND JAMES & ASSOCIATES, INC.

Acknowledgement:

Signatule: /
Darren Musselwhite, Mayor
City of Southaven, Mississippi

CC: Nick Manly, Butler Snow, Issuer's Counsel
Elizabeth Clark, Bufler Show, Bond Counsel

P 1 0 | B
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Fixed Rate Structure Disclosure L

The following is a general description of the financial characteristics :anfd security
structures of fixed rate municipal bonds (‘Fixed Rate Bonds®), as well as'a general
description of certain financial risks that you should consider before deciding whether to
issue Fixed Rate Bonds. If you decide that you would like to pursue this financing
alternative, we may provide you with additional information more specific to your

particular issue.

Financial Characteristics

|
Maturity and Interest. Fixed Rate Bonds are interest-bearing debt securiti‘_esi issued by
state and local governments, political subdivisions and agencies and guﬂ’lorities.
Maturity dates for Fixed Rate Bonds are fixed at the time of issuance andj may include
serial maturities (specified principal amounts are payable on the same datei in each year
until final maturity) or one or more term maturities (specified principal Iamounts are
payable on each term maturity date) or & combination of serial and term maturities. The
final maturity date typically will range between 10 and 30 years fromi trhe date of
issuance. Interest on the Fixed Rate Bonds typically is paid semiannually at a stated

fixed rate or rates for each maturity date.

1

|
Redemption. Fixed Rate Bonds may be subject to optional redemption, which allows
you, at your option, to redeem some or all of the bonds cn a date prior to‘scheduled
maturity, such as in connection with the issuance of refunding bonds to take advantage
of lower interest rates. Fixed Rate Bonds will be subject to optional red;emption only
after the passage of a specified period of time, often approximately ten years from the
date of issuance, and upon payment of the redemption price set forth in the bonds,
which may include a redemption premium. You will be required to send out a notice of
optional redemption to the holders of the bonds, usually not less than 30 days prior to
the redemption date. Fixed Rate Bonds with term maturity dates also may be subject to
mandatory sinking fund redemption, which requires you to redeem specified principal
amounts of the bonds annually in advance of the term maturity date. The ‘mandatory
sinking fund redemption price is 100% of the principal amount of the bonds to be
redeemed. ‘

Security

Payment of principal of and interest on a municipal security, including Fixed Rate
Bonds, may be backed by various types of pledges and forms of security, some of
which are described below. :

General Obligation Bonds P
“General obligation bonds” are debt securities to which your full faith and credit is

pledged to pay principal and interest. If you have taxing power, generally you will pledge
to use your ad valorem {property) taxing power to pay principal and interest. Ad valorem
taxes necessary to pay debt service on general obligation bonds may not be subject to

1] la[
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|
state constitutional property tax millage limits (an unlimited tax general obhga’uon bond).
The term “limited" tax is used when such limits exist.

Genera! obligation bonds constitute a debt and, depending on applicable state law, may
require that you obtain approval by voters prior to issuance. in the event’ of default in
required payments of interest or principal, the holders of general obligation bonds have
certain rights under state law to compel you to impose a tax levy.

Revenug Bonds :
“Revenue bonds” are debt securities that are payable only from a spemﬁc source or
sources of revenues. Revenue bonds are not a pledge of your full faith and; credit and
you are obligated to pay principal and interest on your revenue bonds on]y from the
revenue source(s) specifically pledged to the bonds. Revenue bonds do not permit the
bondholders to compel you to impose a tax levy for payment of debt serv:ce Pledged
revenues may be derived from operation of the financed project or system grants or
excise or other specified taxes. Generally, subject to state law or Ioca] charter
requirements, you are not required to obtain voter approval prior to issuance, of revenue
bonds. If the specified source(s) of revenue become inadequate, a default i in payment of
principal or interest may occur. Various types of pledges of revenue may be used fo
secure interest and principal payments on revenue bonds. The nature of these pledges
may differ widely based on state law, the type of issuer, the type of revenue stream and
other factors. !

The description above regarding “Security” is only a brief summary of certam possible
security provisions for the bonds and is not intended as legal advice. You should consult
with your bond counsel for further information regarding the security for the bonds.

Financial Risk Considerations

Certain risks may arise in connection with your issuance of Fixed Rate Boﬁds. including
some or all of the following

Issuer Default Risk |

You may be in default if the funds pledged to secure your bonds are not sufficient to pay
debt service on the bonds when due. The consequences of a default may be serious for
you and, depending on applicable state law and the terms of the authorizing documents,
the holders of the bonds, the trustee and any credit support provider may be able o
exercise a range of available remedies against you. For example, if the bonds are
secured by a general obligation pledge, you may be ordered by a court to raise taxes.
Other budgetary adjustments also may be necessary to enable you to provide sufficient
funds to pay debt service on the bonds. If the bonds are revenue bonds, you may be
required to take steps to increase the available revenues that are pledged as security
for the bonds. A default may negatively impact your credit ratings and may effectively
limit your ability to publicly offer bonds or other securities at market interest rate levels.
Further, if you are unable to provide sufficient funds to remedy the default, subject to
applicable state law and the terms of the authorizing documents, you may find it

ety re e Ta e




B S Gkl Lokt |

Lann

TR

T T Y T

Minutes, City of Southaven, Southaven, Mississippi

necessary to consider available altematives under state law, including (for some
issuers) state-mandated receivership or bankruptcy. A defaulf alsa may occur if you are
unable to comply with covenants or other provisions agreed to in connection with the
issuance of the bonds. ‘

This description is only a brief summary of issues relating to defauits and is not intended
as legal advice. You should consult with your bond counsel for further information
regarding defaults and remedies.

Redemption Risk ;

Your ability to redeem the bonds prior to maturity may be limited, depending on the
terms of any optional redemption provisions. In the event that interest rates decline, you
may be unable to take advantage of the lower interest rates to reduce debt }St:arvice.

Refinancing Risk :

If your financing plan contempiates refinancing some or all of the bonds at maturity (for
example, if you have term maturities or if you choose a shorter final maturity than might
otherwise be permitted under the applicable federal tax rules), market conditions or
changes in law may limit or prevent you from refinancing those bonds whe:zn required.
Further, limitations in the federal tax rules on advance refunding of bonds; (an advance
refunding of bonds occurs when tax-exempt bonds are refunded more than 90 days
nrior to the date on which those bonds may be retired) may restrict your ability to refund
the bonds to take advantage of lower interest rates.

Reinvestment Risk -

You may have proceeds of the bonds to invest prior to the time that you jare able to
spend those proceeds for the authorized purpose. Depending on market conditions, you
may not be able to invest those proceeds at or near the rate of interest that you are
paying on the bonds, which is referred to as “negative arbitrage”.

Tax Compliance Risk .

The issuance of tax-exempt bonds is subject to a humber of requirements under the
United States Internal Revenue Code, as enforced by the Internal Revenue Service
(IRS). You must take certain steps and make certain representations prior to the
issuance of tax-exempt bonds. You also must covenant to take certain additional
actions after issuance of the tax-exempt bonds. A breach of your repre:sentations or
your failure to comply with certain tax-related covenants may cause the interest on the
bonds to become taxable retroactively to the date of issuance of the bonds, which may
result in an increase in the interest rate that you pay on the bonds or the mandatory
redemption of the bonds. The IRS alsc may audit you or your bonds, in some cases on
a random basis and in other cases targeted to specific types of bond is'sues or tax
concerns. If the bonds are declared taxable, or if you are subject to audit,; the market
price of your bonds may be adversely affected. Further, your ability to issue other tax-
exempt bonds also may be limited. This description of tax compliance risks is not
intended as legal advice and you should consult with your bond counsel regarding tax
implications of issuing the bonds. !

S|
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The City of Southaven Docket Recap |

y 2";- _;_“

&
#7150

March 3, 2015

General Fund
Balance Sheet
Mayor Admin
Board of Aldermen
Arts And Cultural Affairs
Court
Finance & Administration
Information Technology
City Clerk
Operations Department
Planning & Engineering
Police
Fire
Fire Prevention
EMS
Public Works
Streets
Parks
Park Tournaments
Code Enforcement
City Fuel
Expense Accounts
Administrative Expenses
Litigation
Liability Insurance
Professional Dues

Bond Funded CAP Proj
Tourist & Convention
Debt Service

Utility Fund
Sanitation Fund
Payroll Fund

DOCKET TOTAL

332,060.54

19.80
2,105.71
5,838.55
255.59
35,247.88
3,157.16
274.68
42,108.84
13,920.74
2,999.14
13,213.78
76,346.35 |
28,769.31
16,539.30
606.81

70,370.90

3,241.17
1,424.00
15,620.83

|

15,603.36
805.50

1,402,923.06,

709,174.94|
91,217.53

2,551,784.93
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