BE IT REMEMBERED that the Board of Supervisors of Clay County, Mississippl, met at
the Courthouse n West Point, MS, on the 10th day of February, 2015, at 9 00 am , and
present were Lynn Horton, President, Luke Lummus, and Floyd McKee Also present
were Amy G Berry, Clerk of the Board, Bob Marshall, Board Attorney, and Eddie Scotit,
Shenff of Clay County, when and where the following proceedings were as determined to
wit,

NO

IN THE MATTER OF ADOPTING AND AMENDING THE AGENDA FOR THE
BOARD OF SUPERVISORS MEETING HELD ON FEBRUARY 10, 2015

There came on this day for consideration the matter of adopting and amendng the agenda

for the Board of Supervisors meeting held on February 10, 2015

It appears to this Board the following items need to be added to the agenda for further

discussion and consideration by this Board

& (Consider the Fuel Man Contract for District 1 and Samtation Department

After motion by Luke Lummus and second by Floyd McKee the Board doth vote

unammously to adopt the agenda as presented and to approve the agenda as amended

SO ORDERED this the 10th day of February, 2015
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NO

IN THE MATTER OF ACCEPTING AND AWARDING THE LEASE PURCHASE BID
TO BANCORP SOUTH FOR THE PURCHASE OF THE KUBOTA TRACTOR

There came on this day for consideration the matter of accepting and awarding the lease

purchase bid to Bancorp South for the purchase of the Kubota Tractor

It appears to this Board as attached hereto as Exhibit A two quotes have been presented to
this Board for the lease purchase financing of a Kubota Tractor 1n the amount of $39,500 00 for
the benefit of District 2, and,

It appears to this Board that the best bid 1s that of Bancorp South Bank, at 1 82% with a
monthly payment of $853 86 per month for 48 months

After motion by Luke Lummus and Floyd McKee this Board doth vote unammously to
approve the said lease purchase bid of Bancorp South for a 48 month lease at the rate of 1 82%
with a monthly payment of $853 86 per month

SO ORDERED ths the 10™ day of February, 2015
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EQUIPMENT LEASE-PURCHASE AGREEMENT

This Equipment Lease-Puichase Agresment (the "Agreement”) dated as of
1s entered mto between BancorpSouth Equipment Finance, a division of
BangorpSouth Bank (the "Lessor"), whose Principal Office (heremn so called) 15 located at
Hattiesburg, Miss:ssippt and Clay County, Mississippr |, (the "Lessee"), acting by and through
Board of Supervisors, the Goverming Body of the Lessce

| Agreement to Lease In consideration of the rental provided herem, and the other
covenants contained herein, Lessor hereby agrees 1o lease and rent to Lessee, and Lessee hereby
agrees to lease and rent from Lessor, all the machwnery, equipment and other personal property
("Equipment") described m Equipment Lease Schedule(s) ("Equipment Schedules") now or
hereafter cxecuted by Lessor and Lessee and attached hereto and mcorporated herem by
reference as Exhibit B upon the terms and conditions set forth in this Agreement, as
supplemented by the terms and conditions set forth in the appropnate Equipment Schedule
identifying such item of Equpment and such other Equipment Schedulss as may be executed by
Lessor and Lessee and attached hereto and imcorporated herem by reference

2 Lease Term The obligations of Lessor and Lessee under this Agreement will
commence upen the execution hereof by Lessor and Lessee and will end upon the full
perfermance and observance of each and every term, condition, and covenant contained herem,
each Schedule hersto and any extensions thereof The rental term of the Equipment hsted m each
Equipment Schedule shail commence on the date that the rental payment 1s due as provided m
the Equipment Schedulé and shall terminate on the last day of the term stated 1n such Equipment
Schedule This Agreement shall be automatically renewed on a year-to-year basis except as
provided for in Paragraph 4

3 Rental Pavments, The rent for the Equipment descnibed mm ecach Equipment
Schedule shall be the total sum stated on such Equipment Schedule, 1n installments, and shall be
due and payable on the dates set forth theremn A portion of each such rental payment 15 paid as,
and represents a payment of interest and sach Equipment Schedule sets forth the applicable
interest rate and mterest component of each rental payment, /provided however such interest
component 15 subject to change as provided m Paragraph 12 hereof Such rent shall be payable
from legally available funds of the Lessee in lawful money of the Umnited States, without notice
or demand, at the Pnincipal Office of the Lessor or 1ts assigns (or at such other place as Lessor
may from tme to ime designate m wrniitng) The receipt of any check or other 1tem on account
of any rental payment will not be considered as payment thereof until such check or other item 1s
honored when presented for payment All rental payments shall be made by the Lessee without
abatement, setoff, or deduction of any amounts whatsoever The obhigations of Lessee to pay rent
hereunder shall constitute a current expense of Lessee and shall not in any way be construed to
be 2 debt of Lessee m contravention of any applicable constitutional or statutory mtation or
requirements concermng the creation of an indebtedness by Lessee

4 Contmuation of Lease by Lessee (a) Lessee mntends to comply with each term,

condition and covenant of this Agresment during the term hereof and to pay the rent due
hereunder Lessee reasonably believes that legally available funds of an amount sufficient to
make all rent payments due hereunder shall be obtained Lessee agrees to include 1n 1ts budget
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for each fiscal year during the term of this Agreement all rent payments due hereunder and to do
all other things necessary and lawfully within its power to have such portion of the budget
approved to obtain and provide for funds to pay its obligations due hereunder In the event that
such portton of the budget that provides for rent payments due under this Agreement is not
approved, the Lessee agrees, at 1ts expense, to exhaust all available reviews and appeals to have
the rent payments rewnstated and approved in the budget It 1s Lessee's ntent to make rental
payments for the full terrn of this Agreement if funds are legally available therefor and in that
regard Lessee represents that the use of the Equipment 1s essential to its proper efficient and
economic operation

(b) In the event no funds or mmsuffictent funds are appropniated or otherwise
avallable by any means whatsoever m any fiscal year for rental paymenis due under ths
Agreement, then the Lessee shall immediately notfy Lessor or fs assignee of such occurrence
and this Agreement shall create no farther obligation of Lessee as to such fiscal year and shall be
null and void, except as to the portions of rental payments for which funds shall have been
appropntated and budgeted In such event, this Agreement shall termuinate on the last day of the
fiscal year for which appropnations were recerved without penalty er expense to Lessee of any
kind whatsoever Subsequent to such ternunation of this Agreement, Lessee shall have no
contimuing obhigation to make rental payments under this Agreement No right of acton or
damages shall accrue to the benefit of Lessor, or 1its assignee, as to that portien of this Agreement
which may so terminate except as specifically provided i the last paragraph of this Paragraph In
the event of such termination, Lessee agrees to peaceably surrender possession of the Equipment
to Lessor or 1ts assignee on the date of such termunation, packed for shipment 1n accordance with
manufacturer specifications and freight prepaid and insured to any location m the contmental
United States designated by Lessor Lessor shall have all legal and equitable rights and remedies
to take possession of the Equipment, and

(c) Notwithstanding the foregong, Lessee agrees

(1) that 1t will not cancel this Agreement under the provisions of subparagraph
(b) above 1l any funds are appropniated to 1t, or by 1t, for the acquisition, retention or operation of
the Equipment

(1) that st will not during the term of this Agreement give priority in the
application of funds to any other functionally similar equipment or services

5 Purchase and Installation Lessee will select the type, quantity and suppher of each
tem of Equipment and m rehiance thereon Lessor will erther order such Equipment from such
supplier or accept an assignment of any existing purchase order (the "Purchase Order") therefor
The Equipment so ordered shall be delivered to Lessee by the suppher thereof Lessee shall
accept such Equipment when and if delivered and placed m good repair and working order and
hereby authorizes Lessor to add to this Agreement the serial number of each #tem of Equipment
so delrvered Any delay 1n such dehvery shall not affect the validity of this Agreement Lessee
shall have 30 days from the date of delivery to accept such Equipment and deliver an executed
Equipment Acceptance Notice m the form attached hereto as Extubit C Notice of any defects
must be given to Lessor withmn 30 days of delivery In the event the Equipment 1s not accepted
by the Lessee within 30 days from the date of delivery and such acceptance 15 unreasonably
withheld by Lessee Lessor, at Lessor's option, shall have the right to cancel this Agreement



Subject to the conditions set forth 1 this paragraph, upon delivery of the Equipment to Lessee,
payment will be made by Lessor for the balance due and owmg for the Equipment, and,
notwithstanding any defect in or falure of the Equipment, Lessee wall, upon payment of any
amount by Lessor at the request of Lessee (whether down payment, deposit, or full purchase
price}, become fully and completely hable under this Agreement with respect to the Equipnient
until such tine as this Agreement expires by s termns Lessor shall have no hability for any
delay in delivery or failure by the supplier to fill the Purchase Order or meet the conditions
thereof Lessee, at its expense, will pay all taxes, duties and expenses of packing, transportation,
installation, testing and other charges in connection with the delivery, installation, and use of the
Equipment

Lessor's obligation to purchase and lease-purchase Equipment under this Agreement 1s
subject to the fulfillment, to Lessor's reasonable satisfaction, of the followmg conditions
precedent

(a) Lessor shall have received a full warranty bilt of sale satisfactory to Lessor,
executed by the suppher 1n favor of Lessor, covening such item of Equipment

(b) Lessor shall have recerved an mnvoice describing such item of Equipment, all
material components thereof and the purchase pnce payable to suppher n respect thereof

{c) Lessor shall have received 2an opimon of counsel to Lessee m form and
substance satisfactory to Lessor, to the effect that such counsel has examined this Agreement and
such other documents and matters as he deemed necessary to reach the conclustons stated 1n such
opnion, which conclusions shall include the following

(1} the representations and warranties of Lessee contained in this Agreement
are true and correct on the date thereof,

(1) this Agreement has been duly authorized, executed and dehvered by
Lessee, and constitutes a valid and binding obligation of Lessee enforceable 1n accordance with
1ts terms,

(ur) there are no pendmg or threatened actions or proceedings before any
court, admnistrative agency or other tribunal or body agamst Lessee which may matenally affect
Lessee's financial condition or operations, or which could have any effect whatsoever upon the
valudity, performance, or enforceability of this Agreement,

(1v) the nterest portion of the rental payments due hereunder 1s exempt from
federal income taxation pursuant to Paragraph 103{a) of the Internal Revenue Code of 1986, as
amended, and the Treasury regulations and rulings thereunder (the "Cade"),

(v) The Lessee 1s a fully constituted political subdivision or agency of the
State where the Equipment 15 located as set forth herem and 1s authonzed by the Constitution and
laws of the State of Mississipp (the "State”) and 1ts own mtemeal or admunistrative procedure to
enter to the transactions contemplated by this Agreement and to camry out its cbligations
hereunder, and
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(v1) such other matters as Lessor may reasonably request

{d) On the date thereof, no default (as defined in Paragraph 23 hereof), and no
event which with notice or lapse of time, or both, would become a default, shall have occurred
and be continuing hereunder

(e} All representations and warranties of Lessee made heremn shall be true and
correct 1n all material respects on the date thereof

(f) A financing statement, 1n form and substance satisfactory to Lessor, m respect
of such Equipment shall have been executed and filed m the appropnate offices

(g) Lessor shall have recewved from Lessee wntten notice of acceptance of the
Equipment

(h) Lessor shall have received all other documents, instruments, certificates,
opinions, and evidences as Lessor may reasonably request

6 Representations and Warranties of Iessce Iessee represents, warrants and

covenants to Lessor that

(a) Lessee has been duly authorized by all necessary action on the part of the
Lessee, 1ts governing body or other appropriate governing bedies and officials to execute,
deliver, and perform the terms of this Agreement and fusther represents that all requirements and
procedures have occurred that are necessary to ensure the enforceability of this Agreement,
including Lessee's comphiance with any applicable public bidaing requirements

{(b) This Agreement constitutes a legal, valid and bmding obhgation of Lessee,
enforceable in accordance with 1ts terms and does not contravene any lease, indenture, credt
agreement or other agreement to which Lessee 1s a party or by which 1t 1s bound

(¢} There are no pending or threatened actions or proceedings before any court,
adminsirative agency or other body which may matenally affect Lessee's financial condition or
operations or which could have any effect whatsoever upon the validity, performance, or
enforceability of the terms of this Agreement

(d) No consent, approval, or authorization of, registration with, or declaration to
any agency or authonty 15 required m connection with the execution and delivery of this
Agreement

(e} Lessee 1s not m default (nor has any event occurred which, with notice or lapse
of time, or both, would constitute a default) under any agreement or mstrurnent to which Lessee
18 3 party or under which Lessee or any of its assets 1s bound which could have any effect
whatsoever upon the validity, performance, or enforceability of the terms of this Agreement

(f) There are no outstanding or unpaid judgments agamst Lessee



(g) Lessee has furmshed to Lessor a copy of current financial statements and
except for transactions directly related 1o, or specifically contemplated by, this Agreement and
transactions heretofore disclosed 1n wniting to Lessor, since the dates of such financial
statements, there have been no changes in the financial condition and operations of Lessee from
that shown tn such financial statements through the date hereof which would have any effect
whatsoever upon the validity, performance, or enforceability of the terms of this Agreement and
there 1s no significant matertel fact or condition relating to the financial condition or busmess
operations of Lessee which has not been related, in woting, to Lessor Lessee shall furnish to
Lessor within 90 days of the close of its fiscal year dunng the term of this Agreement audited
financial statements and such other financial statements as the Lessor may request from time to
time during the terms of this Agreement Any financial statements furmished or to be furmished to
Lessor by Lessee (whether audited or unandited) shall be prepared 1n accordance with generally
accepted accounting principles consistently applied and fairly present the financial condition and
results of operations of Lessee at the dates and for the peniods indicated therein

(h) Lessee 15 not leasing the Equipment for the purpose of putting, and does not

mtend to put, the Equipment to any consumer use within the meanmg of any applicable
truth-in-lending or simlar laws

(1) Lessee acknowledges and agrees that the rental payments have been calculated
by Lessor assurming that the mterest portion of each rental payment 1s exempt from federal
income taxation Lessee will do or refrain from dotng all things necessary or appropriate to
insure that the interest portion of the rental payment 1s exempt from federal income taxation,
mcludmg, but not hmited to, executing and filing all information statements required by
Paragraph 149(¢) of the Code and timely paying, to the extent of available funds, amounts, 1f
any, required to be rebated to the United States pursuant to Paragraph 148(f) of the Code

Lessee acknowledges that the representations, covenants and warranties set forth
in Paragraph 6(1) and 7 shall survive the expiration of this Agreement and that Lessor may

pursue any applicable remedies for the breach of such representations, covenants and warranties
at any time

7 Tax Exemption Lessee ackmowledges that Lessor has agreed to enter into this
Agreement on the condition that a certamn exemption from non-deductibility of interest expense
under Section 265(b) of the Code 1s available Said exception 1s subject to certamn conditions
relating to Lessee's use of the Equipment and to Lessee's 1ssuance of tax-exempt obhigations In
that regard, Lessee represents, covenants and warrants that

(a) The Equipment will not be used, directly or indirectly 1n a trade or business
carried on by any person other than a governmental unit, except for such use as a member of the
general public

{b) No portion of the rental payments payabie hereunder (1) will be secured,
directly or indirectly, by property used or to be used n a trade or business carned on by a person
other than 2 governmental umt, except for such use as a member of the general public, or by
payments 1n respect of such property, or {11) will be derived from payments, whether or not to
Lessee, n respect of property or borrowed money used or to be used for a trade or business
carnied on by any person other than a governmental unit



(c) No portion of the gross proceeds of the Agreement will be used (directly or
indirectly) to make or finance loans to persons other than govemmental units

(d) The Agreement 1s hereby designated as a qualified tax-exempt obligation for
the purposes of Sectron 265(b) of the Code

(e) Lessee reasonably anticipates that the amount of qualified tax-exempt
obligations to be 1ssued by Lessee (together with qualified tax-exempt obligations 1ssued by any
entity from which Lessee denves its 1ssuing authority or any entity which has substantial control
over Lessee or any subordinate enfity denving 1its issuing authonty from Lessee or any
subordmate entity subject to substantial control by Lessee) during the current calendar year shall
not exceed $10,000,000

8 Title, Personal Property, Encumbrances, Upon acceptance of the Equipment

covered by an Equipment Schedule hereto by Lessee hereunder and satisfaction of all conditions
precedent for purchase and lease-purchase of such Equipment by Lessor as provided m
Paragraph S hereof, title to such Equipment and any and all additions, reparrs, replacements or
modrfications will vest in Les«ee and for purpeses of laws governing taxation and condrtional
sales, title to the Equipment shall be deemed to be in Lessee, provided, however, that (1) m the
event of termination of this Agreement or of an Equipment Schedule which covers such
Equipment 1n accordance with Paragraph 4 hereof, or (1) upon the occurrence of an Event of
Default hereunder, and as long as such event of Default s continuing, title wall, upon written
notice from Lessor to Lessee, immediately vest in Lessor or its assignee

Each item of the Equipment subject to this Agreement 1s and shall remam personal
property and shall not be deemed to be affixed to or a part of the real estate on which 1t 1s
situated, notwithstanding that the Equpment or any part thereof may be or hereafter become 1n
any manner physically affixea or attached to real property or any building thereon Lessor may at
any tume and from time to tume require Lessee to obtain, and Lessce shall obtamn and deliver to
Lessor, a warver of any nterest wn the Equipment by any present or future landlord, owner, or
mortgagee of such real estate

Lessee agrees to keep each 1tem of Equipment at all times free and clear from all
claums, levies liens and process other than those 1n favor of Lessor pursuant to this Agreement
Lessee will not attempt to sell assign, transfer, sublease, loan, part with pessession of, conceal,
mortgage, encumber, or otherwise dispose of any of the Equipment or the interest therein, or
permt any lien, attachment, levy or execution of any of 1ts creditors to become effective thereon
(uf any such hen, charge, claim or encumbrance should arise at any time, Lessee shall promptly,
at 1ts own expense, take such action as may be necessary to duly discharge same) , provided,
however, Lessee may deliver possession of any iem of Equipment to the manufacturer or
suppher thereof for testing or other similar purposes or to any person or company for service,
reparr, maintenance, or overhaul work on such utem ¢of Equpment or for alterations or
modifications or additions to such item of Equipment to the extent required or permuited by any
provision of this Agreement Lessee, at its expense, will protect and defend title to the
Equipment

9 Location The Equipment shall be dehvered to the location specified n the
applicable Equipment Schedule and shall not be removed from such location without the prior
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written consent of Lessor

10 Use, Repairs Lessee shall use the Equipment 1o a careful manner and shall comply
with all laws, ordinances and regulauons relating to, and shall pay all costs, claums, damages,
fees and charges ansing out of its possession, use or maimntenance Lessee, at 1ts cxpense, shall
Ittgﬂpfthc Equpment 1n good repar and furmsh all parts, mechanisms and devices required

ereror

11 Taxes Lessce agrees to pay, promptly when due, all assessments, license and
registration fees, taxes (including sales, use, excise, persomal property, ad valorem, stamp,
documentary and other taxes) and all other governmental charges, fees, fines or penalties
whatsoever, whether payable by Lessor or Lessee, on or relating to the Equipment, or the
purchase, ownership, possession, leasing, operation, use or disposition thereof, and on or relating
to this Agreement for the rent or other payments hereunder (excluding taxes on or measured by
the net mcome of Lessor and excluding any sales or use tax payable to the supphler or
manufacturer or the State of Mississipp: by the Lessor on the acquisstion of the Equipment and
for which a credit 15 allowable under Section 27-65-23 of the Mississippt Code of 1972, as
amended, agamst sales taxes collected by the Lessor from the Lessee on the periodic rental
payments) and to prepare and file promptly with the appropriate office any and all retumns
required to be filed with respect thereto (sending comes thereof to Lessor) or, if requested by
Lessor, to notify Lessor of such requirement and furnish Lessor with all information required by
Lessor 50 that it may effect such filing If Lessee fails to pay said charpes and taxes when due,
Lessor shall have the right, but shall not be obligated, to pay said charges and taxes If Lessor
pays any taxes, assessments, fees, or other governmental charges for which Lessee 1s responsible
or hable pursuant to the foregoing, Lessee shall retmburse Lessor therefor within 5 days after
demand by Lessor All amounts under this paragraph (other than interest) payabie to Lessor shall
be computed on an "after tax" basis so that such payments shall be m an amount which, when
reduced by the increase mn the meome tax hability or liabihiies of Lessor, (f any, as a result of
such payment by Lessee, shall equal the after-tax cost of the tax, assessment, fee or other
govermmental charge paid by the Lessor

12 Exemption from Federal Taxation, The Lessor has entered into this Agreement

contemplating that the interest portion of rental payments will be exempt from income taxation
In the event any governmental taxing authority successfully imposes tax treatment, under this
Agreement or any other lease of the Lessor which 1 the opumon of Lessor's counsel, will be
determinative of the tax treatment under this Agreement, which differs from the tax treatment
contemplated to be taken by the Lessor hereto at the inception of this Agreement or which
effectively demies to the Lessor the use or benefit of such tax treatment as contemplated,
(including, but not limited to, the taxability of the interest portion of the rental payments caused
by the non-applicability of Code Section 103(a) or the denial under Code Sectton 265(b), of a
deduction for a portion of wterest expense of Lessor, the affiliated group (as defined m Code
Section 1504(a) of which Lessor 1s a member, or any separate member of the affiliated group of
which Lessor 1s 2 member) then Lessee agrees to pay rents with an interest factor equal to the
maxiunum rate of interest which, under applicable law, Lessor 1s permitted to charge,
retroactively from the effective date of imposition of the change of tax treatment through the
term of thus Agreement during which the change of tax treatment 1s imposed, with credit bemg
given for rental payments having already been made by Lessee during the period for which the
change 1s imposed and subsequently thereto, as rental payments would otherwise become due,
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until the end of the lease term Any retroactive payments of rent under this paragraph shall be
due and payable at the date that Lessor gives notice to Lessee of imposition of the change of tax
treatment

Lessee agrees lo pay its pro-rata share of attomey's fees that may reasonably be
mcurred by Lessor in the event legal action or admimstrahve action 18 taken by the Lessor to
secure the tax treatment intended to be taken by Lessor under thus Agreement or any other lease
which 1n the opmion of Lessor's counsel will be determinative of the tax ireatment under this
Agreement whether such action 15 successful or not Lessee's pro-rata share shall be determned
by the percentage that the Lessor's onginal cost of the Equipment bears to the total origmal cost
of leased equipment for all other simlar leases of the Lessor involving simular 1ssues of fact or
law In the event the Lessor 1s successful 1o securing the tax treatment intended to be taken by
Lessor, Lessor shall refund to Lessee the total amount of increased interest (as hereinabove
provided) which has been paid by Lessee and rental payments for the remamder of the lease term
shall be the oniginal rentals as specified in the Equipment Schedules

13 LUse of Equpment, Inspecgons. Lessee may possess and use the Equipment 1n

accordance with this Agreement, provided that any such use 15 1 conforrmty wath all applicable
laws, regulations, ordinances, any wnsurance policies and any warranties of the manufacturer or
supplier with respect to the Equpment Lessee will not use or operate any item of Equipment
other than m a manuer and for the use contemplated by the manufacturer or supplier thereof, or
permut any person other than the Lessee's authonzed agents or employees to operate the
Equipment

Lessor or Lessor's agent shall have the right upon reasonable prior notice to the Lessee
and during the Lessce's regular business hours to mspect the Equpment at the premises of the
Lessee or wherever the Equipment may be located Lessee shall promptly notify Lessor of all
details ansing out of any change 1n location of the Equpment, any alleged encumbrances
thereon, any accident allegedly resulting from the use or operation thereof, or any matenally
defective, ymproper or malfunctiomng item of Equipment and any claim or demand involving or
relanng thereto

14 Acceptance Lessee acknowledges and agrees that

(a) each 1tem of the Equipment 1s of a size, design, capacity and manufacture
selected by Lessee,

(b) Lessee 1s satisfied that the Equipment, and each component thereof, 1s suitable
for 1ts purpose,

(¢) Lessor 1s not the manufacturer of the Equipment nor a dealer i property of
such kind,

(d) Lessor shall have no obligation to accept any item of the Equipment from any
seller thereof until that 1tem of Equipment 1s accepted by Lessee, and

(¢) the foregoing notwithstanding, Lessee shall indemnify Lessor and hold Lessor



harmless from and against any and al losses and liabilities which may arise from Lessee's failure
for any reason to accept any rtem of the Equipment

15 Mamtenance Lessee will pay for and provide all utilities consumed by or required
for the Equipment or use thereof, including, but not limited to, water, gas, electrical power, o1l,
gasoline, and lubnicants Lessee, at its sole expense, at all ttmes during the term of this
Agreement, shall mamtain the Equipment and all additions attachments and accessions thereto
In good operating order, repair, condition and appearance, and keep the same protected from the
elements, ordinary wear and tear resulting from authonzed use thereof alone excepted and shall
make all necessary repairs and replacements to the Equipment If the manufacturer of the
Equipment has provided Lessee with a standard maintenance schedule, such schedule wall
constitute mmmum mamtenan € comphance and Lessee upon request, will furnish Lessor with
satisfactory evidence of such compliance In furtherance of the maintenance of the Equipment,
Lessee agrees, if requested by Lessor, to enter mnto and mamtain 1in force a Maintenance
Agreement with the manufacturer or a person (who may be a supplier) approved by the
manufacturer providing for the maintenance of the Equipment (or specified items of Equipment)
In the event Lessee 1s requested to enter into such a Mamtenance Agreement, Lessee agrees to do
all things within 1ts power to cause such Maintenance Agreement to be complied with n all
respects by Lessee, and the other party thereto, and Lessor herzby authorizes such other party
thereto to accept the direction of Lessee in respect to such Maintenance Agreement All
maintenance and service charges, whether pursuant to such Maintenance Agreement or
otherwise, shall be borne by Lessee

16 Alteranons and Repaws. Lessee shall not wathout the prior wmtten consent of
Lessor (which may be withheld with or without cause), make any reparr or alteration to or nstall
any accessory, equipment, or device on the Equipment or any component thereof which
interferes with the normal and satisfactory operation or maintenance thereof, or creates a safety
hazard, or which might result in the creation of mechamc's or matenalman’s lien with respect
thereto All parts and attachments (whether new or replaced) at any fime 1nstalled 1n or affixed to
the Equipment shall constitute accessions thereto and shall be the property of Lessor (except
ttems which are furnished or affixed by Lessee and may be removed without in any way
affecting or impairing the origmal intended function or use of the Equipment or any component
thereof and are readily removable by Lessee without causing material damage to the Equipment)

17 laumger gs, E E f Tiah LESSOR, NOT BEING THE
MANUFACTURER OF THE EQUIPMENT NOR THE MANUFACTURER'S AGENT,

MAKES NO EXPRESS OR IMPLIED WARRANTY OF ANY KIND WHATSOEVER WITH
RESPECT TO THE EQUIPMENT, INCLUDING BUT NOT LIMITED TO, THE
MERCHANTABILITY OF THE EQUIPMENT OR ITS FITNESS FOR ANY PARTICULAR
PURPOSE, THE DESIGN OR CONDITION OF THE EQUIPMENT, THE QUALITY OR
CAPACITY OF THE EQUIPMENT, THE PERFORMANCE OF THE EQUIPMENT, THE
WORKMANSHIP OR MATERIAL IN THE EQUIPMENT, COMPLIANCE OF THE
EQUIPMENT WITH THE REQUIREMENTS OF ANY LAW, RULE, SPECIFICATION OR
CONTRACT PERTAINING THERETO, PATENT INFRINGEMENT, OR LATENT
DEFECTS AS TO LESSEE, LESSOR LEASES THE EQUIPMENT "AS IS " Lessor shall have
no obligation to accept any item of Equipment from any supplier thereof until that item of
Equpment 15 accepted by Lessee Lessor hereby assigns to Lessee, for and dunng the term of
this Lease, applicable factory warranties, 1if any, express or impled, 1ssued with respect to the
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Equipment and each component thereof, and Lessee will be subrogated to Lessor's claims, if any,
agamnst the manufacturer or supphier of the Equipment for breach of amy warranty or
representation with respect thereto Lessor authonzes Lessee to obtan the customary services
furnished m connection with such warranties and guarantees at Lessee's expense Lessor
authornizes Lessee to enforce in its own name any warranty, representation or other claim
enforceable agamnst the manufacturer Lessor assumes no responsibility for shipment, delivery,
mstallation or maintenance and all ¢laims of Lessee with respect thereto whether for delay,
damage or otherwise, shall be made agamst supplier Lessor, at ifs option, may provide m its
Purchase Order that supplier agrees that any of such claims may be made by Lessee duectly
agamst suppliers The obligation of Lessee to pay the rental payments shall not be abated,
impaired or reduced by reason of any claims of the Lessee with respect to Equipment condition,
quality, workmanship delivery, shipment, 1nstallation, defects or otherw se Notwithstanding the
foregoing, Lessee's obhigations to pay the rentals or otherwise under this Lease shall be and are
absolute and unconditional All proceeds of any such warranty recovery from the manufacturer
or suppher of the Equipment -hall be first used to repair the affected Equipment In no event
shall Lessor be lhable to Lessee for loss of anticipatory profits or any other direct, mdirect
special or consequential damages

18 Rusk of Logs All nsk of loss, theft, damage or destruction to each item of
Equipment shall be borne by Lessee No such loss, theft, damage or destruction of the
Equipment, in whole or in part, shall impair the obligations of Lessee under this Agreement, all
of which shall contnue m full force and effect, and Lessee, at Lessor's option, shall either

(a) place the affected Equipment 1n good repair condition and working order,

(b) replace the same with hike Equipment 1n good repair, condition and working
order (with docurnentation establishing clear title theremn in Lessor), or

(¢) pay to Lessor an amount equal to the purchase option price as prescribed n
Paragraph 21 hereof, less the net amount of the recovery, 1f any, actually received by Lessor
from insurance or otherwise for such loss, theft damage or destruction

19 Insurance Lessee shall keep the Equipment insured aga:nst loss, theft, damage or
destruction from every cause whatsoever for not less then full replacement value thereof, and
shall carry public liability and property damage insurance covering the Equipment and its use
with companies approved by the Lessor All such insurance shall be 1n the joint names of Lessor
and Lessee, with Lessor and Lessee named as loss payees, as their interests may appear, shall
provide that Lessor shall recetve not less than 30 days' notice of any termnation, cancellation or
alteration of the terms thereof and that the coverage afforded Lessor shall not be rescinded,
inpaired or invalidated by any act or neglect of Lessee, and otherwise shall be mn form and
amount and with companies approved by Lessor Lessee shall pay the premmums therefor and
delivery said pohcies, or duplicates thereof or certificates of coverage thereunder, to Lessor The
proceeds of hazard imsurance shall, at the option of Lessor, be apphed toward the reparr or
replacement of the Equipment or the payment of the obhigations of Lessee hereunder, as set forth
n Paragraph 18 The proceeds of any public hiability or property damage msurance shall be
payable first to Lessor to the extent of its liability, 1f any, and the balance to Lessee Lessee
hereby appoimnts Lessor as Lessee's attomey-in-fact to make claun for, receive payment of, and
execute or endorse all documents, checks or drafts for loss or damage under any such policy
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20 License and Taxes In addition to cother payments to be made pursuant to this
Agreement, Lessee shall pay Lessor, as additional payment, on demand, an amount equal to, all
license, assessments, sales, use, real or personal property, gross receipts or other assessments,
taxes, levics, imposts, duttes and charges, 1f any together with any penalties, fines or mterest
thereon mmposed agamst or on Lessor, Lessee or the Equipment by any governmental authority
upon er with respect to the Equipment or the purchase, ownership, possession, operation, return
or sale of, or receipt of payments for, the Equipment, except any Federal or state income taxes, 1f
any, payable by Lessor Lessee may contest any such taxes prior to payment provided such

contest does not mvolve any nisk of sale, forfeiure or loss of the Equipment or any interest
therein

21 Prepayment Purchase At the end of the lease terrn for Equipment covered by an
Equipment Schedule, provided all rental payments have been made under such Equipment
Schedule and there 1s no default or event which with the grving of notice or lapse of time or
both, could become a default under the Agreement, any interest of Lessor to the Equipment
subject to such Equipment Schedule shall be transferred to the Lessee or released Provided all
rental payments under this Agreement are paid to date, Lessee may prepay for Equipment undet
an Equipment Schedule and purchase the interest of Lessor 1n the Equipment at the end of any
month durmg the lease term by payment of

(a) the cutstanding principal balance due under the Amortization Schedule
attached to the applicable Equipment Schedule (or any substitute amortizatton schedule m effect
mn accordance with Paragraph 12) plus accrued interest to date,

(b) the cost of any required inspectrons, examinations, or certifications of the
Equipment, and

(c) the cost of any repairs, modifications, or adjustments required as a result of the
Inspections, exarmnations, or certifications referred to m (b) above

Such option shall be exercisable by written notice to Lessor not less than 30 days
prior to the prepayment purchase date The closmg shall be held on the specified prepayment
purchase date, or on the next followmg business day if such day 15 a Saturday, Sunday or legal
holiday, at the Principal Offices of Lessor, at which time Lessor shall deliver to Lessee a release
of any interest of the Lessor in the Equipment subject to such Equipment Schedule to Lessee
Upon payment 1n full of all amounts due with respect to all Equipment 1dentified in a particular
Equipment Schedule and release of any interest by the Lessor of its interest in such Equipment to
the Lessee, this Agreement shall termunate with respect to such Equipment for which payment
has been made 1n full {but shall remain 1n force with respect to any other Equipment identified 1n
another Equipment Schedule for which payment 1n full has not been made )

22 Secunty Interest To secure all of 1ts obligations hereunder Lessee grants to Lessor
a first and prior security interest in any and ail right and mterest of Lessee m the Equipment, the
Agreement and payments due under this Agreement, agrees that this Agreement may be filed as
a financing statement evidencing such secunity interest, and agrees to execute and deliver all
financing statements and other mstruments necessary or appropnate to evidence such secunty
interest Lessee further agrees that the Umiformm Commercial Code of the State of Mississippi
shall apply as between the parties hercto and assignees of Lessor
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23 Default The Lessee shall be in default under this Agreement upon the occurrence
of any of the following events

{a) nonpayment when due or within 6 days thereafter of any installment of rent or
other sum owng hereunder,

(b} breach of any other covenant or agreement 1n this Agreement and the
continuance of such breach for a period of 10 consecutive days following Lessee's receipt of
written notice thereof from Lessor,

(c) 1if any representation or warranty made by Lessee or by any agent or
representative of Lessee herein or in any document or certificate furmshed Lessor mn connection
herewith or pursuant hereto proves to be incorrect at any trme 1n any maternal respect,

{d) 1f Lessee shall dissolve or become tnsolvent or bankrupt, commut any act of
bankruptey, make any assignment for the benefit of, or enter into an arrangement or composttion
with creditors, suspend or termunate the transaction of its usual business or consent to the
appotntment of a trustee or receiver of if a trustee or recerver shall be appomnted for Lesses or for
a substantial part of 1ifs property, or if bankruptcy, reorganization arrangements or simlar
proceedings shall be instituted by or against Lessee,

(¢) 1f any order, judgment or decree shall be entered against Lessee by a court of
competent Junsdictton and such order, judgment or decree shall continue unpaid or unsatisfied
for any period in excess of 60 consecutive days without a stay of execution, or if a wnit or order
of attachment, execution or other legal process shall be 1ssued m connection with any action or
proceeding against Lessee or its property whereby any of the Equipment or any substantial part
of Lessee's property may be taken or restrained,

() 1if Lessee shall default in the performance of any obligation or i the payment
of any sum due to the Lessor under any other lease, contract, agreement, arrangement or
understanding,

(g) 1f any mndebtedness of Lessee for borrowed money shall become due and
payable by acceleration of the maturity date thereof, or

{(h) 1f Lessor, in the exercise of reasonable yudgment, shall determime that Lessee 1s
generally not payng its debts as such debts becotne due In addition, Lessee shall give Lessor 5
days' wntten notice pnior to the filing of sny voluntary petitton of bankruptcy, wntten notice
upon commencement of an involuntary bankruptcy proceeding, or written notice prior to taking
any action with respect to the Equpment 1 bankruptcy proceedings, and shall include mn sad
written notice the venue of the anticipated proceedings and a copy of any relevant pleadings with
respect thereto Failure to give said wriiten notice withun the time as specified shall constitute an
event of default hereunder and shall cause an immedate termmation of this Agreement as to all
iterms of Equipment Said default and termunation, however, shall not constitute an election of
remedies and Lessor shall retamn 1ts nghts to such other remedies as may be set forth m this
Agreement

326
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24 Remedies Upon the occurrence of any event of default and at any time thereafter,
Lessor, acting alone and/or through its agents, may, without any further notice, exercise one or
more of the following remedies as Lessor 1n its sole discretion shall elect

(a) declare the unpaid principal balance plus accrued interest to date under this
Agreement to be immediately due and payable without notice or demand,

(b) termnate this Agreement as to any or all items of Equipment,

{c) without notice, demand, hiability or legal process, enter into any premises of or
under control or junisdiction of Lessez or any agent of Lessee where the leased Equipment may
be, or 1s believed to be by Lessor, and repossess all or any item thereof, disconnecting and
separating all or so much thereof as may be required to disconnect or separate same from any
other property, Lessee hereby expressly warving all further rights to possession of the Equipment
and all claims for mjunes suffered through or loss caused by such repossession,

(d) cause Lessee, at its expense, promptly to return the Equipment to Lessor, at
such place as Lessor may designate, 1n the condition set forth above,

(€) use, hold, sell, lease or otherwise dispose of the Equipment or any 1tem thereof
on the premuses of Lessee or at any other location without affecting the obligations of Lessee as
provided in this Agreement,

() sell or lease the Equipment or any part thereof, at pubhc auction or by private
sale or lease at such time or times and upon such terms as Lessor may deternune, free and clear
of any nghts of Lessee, and, 1f notice thereof 1s required by law, any notice 1n writing of any
such sale or lease by Lessor to Lessee not less than 10 days prior to the date thereof shall
constitute reasonable notice thereof,

(&) proceed by appropriate action either at law or in equity to enforce performance
by Lessee of the applicable covenants of this Agreement or to recover damages for the breach
thereof, or

(h} exercise any and &ll nghts accruing to Lessor under any applicable law upon a
default by Lessee In addition, Lessor shall be entitled to recover immediately as liquidated
damages for the loss of a bargain and not as a penalty, a sum equal to the aggregate of the
following

(1) all unpaid rent or other sums which are due and payable up to the date the
Equipment 1s returned to or repossessed by Lessor,

(u) any exp¢nse paid or incurred by Lessor in connection with the
repossession, holding, repair and subsequent sale, lease or other disposition of the Equipment,
including attorneys' fees and legal expenses, and

(1) the purchase option price as prescribed in Paragraph 21 hereof, less the
net amount of the recovery, if any, actually recerved by Lessor from msurance or otherwise
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Additionally, the measure of hquidated damages as set forth heremnabove shall be applicable to
fix the damages accruing for the unexpired portion of the lease term if this Agreement 1s not
assumed by the Lessee m a bankruptcy proceeding Should Lessor, however, estimate 1ts actual
damages to exceed the foregoing, Lessor may, at 1ts option, recover 1ts actual damages 1n lieu of
or in addition thereto

None of the remedies of Lessor under this Agreement are 1ntended to be exclusive,
but each shall be cumulative and n addition to any other remedy referred to herein or otherwise
available to Lessor at law or m equity Lessee agress to pay Lessor all attorneys' fees and all
costs and expenses incurred by Lessor in connechon with the enforcement of the terms of the
Agreement or any nght or remedy hereunder Any repossesston or subsequent sale or lease by
the Lessor of any itern of Equipment shall not bar an action for a deficiency as herein provided
and the bringing of an action or the entry of a judgment agamst the Lessee shall not bar the
Lessor's right to repossess any or all items of Equpment Lessee waives any and all rights to
notice and to a judicial heanng with respect to the repossession of the Equipment by Lessor n
the event of a default hereunder by Lessee

25 Reports_ Lessee shall

{a) mmmediately nottfy Lessor of any matenally defective, improper or
malfuncttoming item of Equipment, the nature of the defect or malfunction, the name and address
of the manufacturer of the 1tem of Equipment, and such other information as may be known,

(b) promptly advise Lessor of all correspondence, papers, notices, and documents
whatscever received by Lessee mn connection with any claim or demand volving or relating to
materially improper manufactuning, operatron, use, or functioning of any item of Equipment or
charging Lessor or Lessee with hability, and aid m the mvestigation and defense of all such
clatms and m the recovery of damages from third persons liable therefore,

{c) noufy Lessor in wniting withm 10 days after any day on which any tax lien
shall attach to any item of Equipment, and

(d) rermburse Lessor, upon demand, for all attorneys' fees, court costs, and other
fees costs, and expenses incurred by Lessor 1n connechon with the foregomg

26 Further Assurances Lessee will promptly execute and deliver to Lessor such
further documents and take such further action as Lessor may reasonably request n order to
more effectively carry out the intent and purposes hereof

27 Lessee's Obligations Unconditionzl Lessee hereby agrees that Lessee's obligation

to pay all rent and other amounts owmg hereunder shall be absolute and unconditional under all
circumstances This Agreement may not be cancelled or termmated except as expressly provided
herein

28 Relationship of Parties The relationship of Lessor and Lessee 18 that of Lessor and
Lessee only, and nothmg contawned herein shall be deemed or construed by Lessor and Lessee, or
by any third party, or by any courl, as creating the relationships of employer and employee,
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principal and agent, partnership, or joint venture

29 Nouces, All notices, demands and requests which may or are required to be piven
to another party hereunder shall be in writing, and each shal! be deemed to have been properly
given when served personally on an executive officer of the party to whom such notice 15 to be
given, or when sent postage prepaid by first class mail, registered or certified, return recept
requested, by deposit thereof in a duly constituted United States Post Office or branch thereof
located m gne of the siates of the Umted States of America 1n a sealed envelope addressed as
follows

If to the Lessor

BancorpSouth Equipment Finance

division of BancorpSouth Bank

P O Box 15097

12 Thompson Park

Hattiesburg, MS 39404-5097

Attention Ms Elame D Temple, President

If to the Lessee

Clay County, Mississippt
P O Box 815
West Point, MS 39773-0815

A duplicate copy of each notice, certificate or other commumcation grven under this
Agreement to any party thereunder shall also be given to any other parties wdicated mn this
Paragraph The Lessor and Lessee, by notice given hereunder, designate any further or different
addresses and to which subsequent notices, certficates or other communications shall be sent

30 Consents The consent or approval by any party to or of any act by the other party
requmng such consent or approval shall not be deemed to warve 6r render unnecessary consent
to or approval of any subsequent simlar act No custem or practice of the parties shall constitute
a wairver of any party's rights to insist upon strict compliance with the terms hereof

31 Entirety of Agreement This Agreement contamns the entire agreement between
Lessor and Lessee, and supersedes al] prior agreements and understandings reiating to the subject
matter hereof No other agreement shall be effective to change, modify, or termnate this
Agreement 1n whole or i part unless such agreement 15 m wnting and duly signed by the party
against whom enforcement of such change, modification, or termunation 15 sought No
representations, mducements, promises, or agreements, oral or ctherwise, which are not
embodied herein shall be of any force or effect.

32 Counterparts This Agreement may be executed 1 multiple counterparts, each of

which shall be deemed an ongmnal for all purposes, and all of which shall constrtute, collectively,
one agreement, but, m malking proof hereof, 1t shall never be necessary to exhibit more than one
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such counterpart

33 Amendments and Addendums, This Agreement may be amended or any of its

terms modified only by written consent of Lessee and Lessor or 1ts assignee

In the event Lessec deswres to buy other equpment, the parties may execute an
addendum to this Agreement with respect to such other equipment by (1) executing & Purchase
Order for such equipment, (1) executing an acceptance cerhficate of the equipment, and (1)
obtaining new opinions and other supporting documentation as required or permitted by this
Agpreement For purposes of construing subsequent transactions concerming other equipment as
an mtegrated contract, the followng shall be considered a single transaction or legal and binding
agreement

(a) This Agreement, which provides basic terms and conditions,
(b} An executed Purchase Order and acceptance certificate, and

(c) Schedules, exhibits, and other attachments to such documents that pertain to
the equipment described in the delivery order, and supporting documentation such as, eg,
opimons of counsel and insurance certificates

34 Severabibty Provisions, If any provision of this Agreement 1s held to be illegal,
mvahd, or unenforceable under present or future laws effective dunng the term of ths
Agreement, such provision shall be fully severable, this Agreement shall be construed and
enforced as if such legal, invalid, or unenforceable provision had never compnised a part of this
Agreement, and the remaming provisions of this Agreement shall remaimn n full force and effect
and shali not be affected by the illegal mwvalid or unenforceable provision or by its severance
from this Agreement Furthermore, in heu of cach such i1llegal invalid, or unenforceable
provision there shall be added automatieally as a part of this Agreement a provision as similar 1n
terms ta such 1llegal, invaiid, or unenforceable provision as may be possible and be legal, valid,
and enforceable

35 Persons Bound by Agreement. The condihons, terms, provisiens, and covenants
contamned in this Agreement shail apply to, mure to the benefit of, and be binding upon Lessce,

and 1ts successors, assigns, agents, and servants The Lessee has no interest 1n the Equipment
other than the possession and use thereef during the lcase term and cannot piedge, mortgage, or
grant a securty mnterest in the Equipment or any iem of Equipment The condibhions, terms,
provisions, and covenants contained in this Agreement shall apply to, mure to the benefit of, and
be binding upon Lessor, and s successors, assigns, apents, and servamts, and, where the context
80 requi-es, any persen accepling an assignment of the nights of Lessor bhereunder, and their
respective SUCCessors, assigns, agents, and servants, and with respect to any indemnification
provisions hereof, Lessor and any holder of obligations of Lessor 1ssued m connection with this
Agrecment, and therr respective successors, assigns, agents, and servants, shall each be entitled
to ndemufication hereunder without regard to the actions of any other person hereunder

36 Assignment, (a) Wrthout Lessor's prior consent, Lessee shall not either (1) assign,
transfer, pledge, hypothecate, grant any secunty mterest in or otherwise dispose of this
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Agreement or the Equipment or any nferest m this Agreement or said Equipment, or (1) lease or
lend the Equipment or pernut 1t to be used by anycne other than Lessee or Lessee's employees
Lessor may, without the consent of Lessee, assign 1is nights, tile and interest m and to this
Agreement, and all attachments hereto mcluding the Purchase Order(s), to various
assignee/investors or their agents or trustees, and/or grant or assign a secunty interest i this
Agreement or the Equipment, m whole or in part and 1ts assignee may reassign this Agreement
Lessee agrees that this Agreement may become a part of a pool of contract obligations at
Lessor's option, and Lessor or its assignees may assign or further assign esther the entire pool or
a fractionalized interest therem Each such assignee shall have all of the rights of Lessor under
this Agreement Lessee shall recogmze and acknowledge each such assignment and/or secunty
interest Subject to the foregoing, this A greement inures fo the benefit of and 15 binding upon the
heirs, executors, administrators, successors and assignees of the parties hereto

(b) This Agreement and any interest herein may be transferred only through a book
entry system as prescribed by Section 149(a) of the Code, as the same may be amended from
time to ime Duning the term of this Agreement, Lessee shall keep a complete and accurate
record of ail assignments and other transfers in form and substance necessary te comply with
Section 149(a} of the Code Upon assignment of Lessor's interest herein, Lessor will cause
wrnitten notice of such assignment to be sent to Lessee and, upon receipt of such notice of
asstgnment, Lessee shall (1) acknowledge the same n wriling to Lessor, and (1) record the
assignment n Lessee's "book eniry system” as that term 1s defined n Section 149(a) of the Code
No further action will be required by Lessor or by Lessee to evidence the assignment No such

assignment shall become effective without recordation of the assignment in saixd “"bock entry
system "

37 Waivers, Comutative Rights No waiver by Lessor of any default shall be deemed
to be a warver of any other then existing or subsequent default, nor shall any such waiver by
Lessor be deemed to be a contuing warver No delay or omission by Lessor in exercising any
night, power, privilege, or remedy hereunder, or at law or 1n equity, or otherwise shall impair any
such right, or be construed as a watver thereof or any acquiescence therein, nor shall any single
or partial exercise of any night preclude other or further exercise thereof, or the exercise of any
other right All nghts shall be cumulative of and 1n additton to all other nghts, and may be
exercised from trme to time, and as often as may be deemed expedient by Lessor

38 Governing Law The substantive laws of the State of Mississippt shall govern the
validity, construction, enfercement, and mterpretation of this Agreement, the nghts and remedies
of the parties hereunder, and the ownership nghts m and te the Equpment

39 Rught to Perform Covenants If Lessee shall fail to make any payment or perform
any act required to be made or performed by Lessec hereunder, Lessor, without waiving or

releasmg any obligation or default on the part of Lessee, may (but will be under no oblhigation to)
at any time thereafter make such payment or perfonn such act for the account and at the expense
of Lessee, and may take all such action as may be necessary therefore All sums so paid by
Lessor and all expenses (including, without lmitation, reasonable attorneys’ fees) so incurred,
together with mterest thereon from the date of payment or ncurring at the highest rate permutted
by applicable law, wall be paid by Lessee to Lessor on demnand.

40 Survival Lessee's obligations contamned in this Agreement shall survive the
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termmation or cancellation of this Agreement or the expiration of the term of any schedule

41 Special Stipulations Any amendment to standard language will be set forth in
Exhibit A attached hereto ("Special Stipulations”)

42 Maximum Interest Rate. Nothing contained in this Agreement shall require the
Lessee to pay interest at a rate exceedmg the Maxumum Permissible Rate I the amount of
interest payable to the Lessor for any peniod would otherwise exceed the Maximum Permissible
Amount for such penod, such amount shall be automatically reduced to the Maamum
Permissible Amount for such penod, and the amount of mterest payable to the Lessor for any
subsequent penod, to the extend less than the Maximum Permussible Amount for such
subsequent pentod, shall, to the extent, be increased by the amount of such reductron The Lessee
shall zive the Lessor notice of any law or change in law that may result in such reduction or
mmcrease prompily after becommng aware of such law or change "Maximum Permissihle
Amount" means, with respect to mterest on any amount for any pertod, the maximum amount of
interest that can be payable with respect to such amount for such penod wathout causmg the rate
of mterest on such amount for such period to exceed the Maximum Permissible Rate "Maximum
Permissible Rate' means the rate of interest on an amount that 1f exceeded could, under law,
result i crvil or cinunal penaity being imposed on the Lessor or result in the Lessor's being
unable to enforce payment or repayment of all or part of the rental payments due under this
Agreement, including portions allocable to mnterest due or to become due on such amount

43 Effective Date This Agreement shall become effective upon execution by all of
the parties hereto

The parties have caused this Agreement to be executed by therr duly authorized
representatives as of the day and year first above written

LESSOR LESSEE

BancorpSouth Equupment Fmance, a division  Clay County, Mississipp:
of BancorpSouth Bank

By

Title

(2
2
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[NSTRUCTIONS FOR EXECUTING DOCUMENTS

Document
Contract

Resolution

Legal Counsel's Optrion
IRS Form 8038-G (or 8038-GC)
Bmferm-Commeraial Code-Eomm

Special Stipulations
Exhibit A

Lease Schedule
Exhibit B

Acceptance Notice
Exhibit C

‘%(r Insurance Certificate or Statement

Updated Financial Statements (Audit)

—% Invoice

Instructions
Sign & Date last page of contract

Section 1 - Name of person authorized to

sign contract

Section 7 - The amount of tax-exempt
obligations (including this contract) made durimng
this calendar year (since January 1)

Should be typed on counsel's letterhead

No 2-ListYourFed ID No Sign & Date
Sign & Date

Sign & Date

2nd line - Date of Contract

Sign & Date

2ud line — Date of Contract

Date of Coniract
Sign & Date

‘DQ,\\QQJ
O\ \Q\b\mxgﬁ-“\'a%—

Please mclude your most recent Updated Financial Audit

Send proof of insurance

D Advance rental [E/Payments I arrears

PLEASE RETURN ALL EXECUTED DOCUMENTS TO

Regular Mail
Municipal Specialist

BancorpSouth Equipment Finance

PO Box 15097
Hattiesburg, MS 39404-0597

Overmght Mail
Municipal Speciahist

BancorpSouth Equipment Finance
12 Thompson Park
Hattiesburg, MS 39401

s
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7073C 70351 009

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

WHERFEAS, the Board of Supervisors, the Governing Body (the "Govermng Body")
of Clay County, Mississipps {the "Lessee"), acting for and on the behalf of the Lessee hereby
finds, determines and adjudicates as follows

I The Lessee desires to enter into an Equipment Lease-Purchase Agreement with the
Exhbits attached thereto m substantially the same form as atfached hereto as Exhibit "A" (the
"Agreement”) with BancoipSouth Equpment Finance, a division of BancorpSouth Bank (the
"Lessor") for the purpose of presently purchasing the equipment as described therein for the total
cost specified therem (collectively the "Equipment") and to purchase such other equipment from
time to time 1n the future upon appropriate approval,

2 The Lessee 15 authorized pursuant to Section 31-7-13(e) of the Mississippr Code of 1972,
as amended, to acquire equipment and furmiture by Lease-Purchase agreement and pay mnterest
thereon by contract for a term not to exceed 5 years,

3 It 1s in the best mnterest of the residents served by Lessee that the Lessee acquire the
Equipment pursuant to and i accordance with the terms of the Agreement, and

4 Tt 1s necessary for the Lessee to approve and authonze the Agreement

5 The Lessee desires to designate the Agreement as a qualified tax-exempt obligation of
Lessee for purposes of Section 265(b)(3) of the Internal Revenue Code of 1986 (the "Code™)

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

Secuion 1 The Agreement and Exhibits attached thereto n substantially the same form as
ttached hersfo as Exhibit "A" by and between the Lessor and the Lessee 1s hereby approved and
i) (the "Authorized Officer") 1s hereby authonized and

dirdcted to execute said Agreement on behalf of the Lessee

Section 2 The Agreement 18 bemng 1ssued 1n calendar year 2{ HS

Section 3 Neither any portion of the gross proceeds of the Agreement nor the Equipment
dentified to the Agreement shall be used (directly or indirectly) 1z 2 trade or busmess carmied on
by any person other than a governmental umt, except for such use as 2 member of the general
pubiic

Section 4 No portien of the rental payments identified 1o the Agreement (a) 1s Secured,
directly or indrectly by property used or to be used n a trade or business carmed on by a person
other than a governmental unit, except for such use as 2 member of the general publc, or by
payments in respect of such property, or (b) is to be denved from payments (whether or not to
Lessee) in respect of property or borrowed money used or to be used for a trade or business
camed on by any person other than a governmental unit
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Section 5 No portion of the gross proceeds of the Agreement are used (directly or indirectly)
to make or finance loans to persons other than governmental units

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

ecton 7 Ig calendar year 215 , Lessee has designated $

of tax-exempt cbligations (including the Agreement) as qualified
tax-exempt obligations Including the Agreement herein so designated, Lessee will not designate
more than $10,000,000 of obligations issued during calendar year _22.3) i as quahfied
tax-exempt obligations

Section 8 Lessee reasonably anticipates that the fotal amount of tax-exempt obhgations
(other than private activity bonds) to be issued by Lessee dunng calendar year j&:(S will
not exceed $10,000,000

Section 9 For purposes of this resolution, the amount of Tax-exempt obligations stated as
erther 1ssued or designated as qualified tax-exempt obligations includes tax-exempt obligatrons
issued by all entites deniving thewr 1ssuing authority from Lessee or by an ennty subject to
substantial control by Lessee, as provided 1n Section 265(b)(3)(E) of the Code

Section 10 The Authonized Officer 15 further authonzed for and on behalf of the Governing
Body and the Lessee to do all things necessary in furtherance of the obligations of the Lessce
pursuant ta the Agreement, meludmg execution and delivery of all other documents necessary or

appropnate to carry out the transactions contemplated thereby in accordance with the terms and
provisions thereof
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Following the reading of the foregoing resolugon, Mimx;g_ moved
that the foregoing resolutiog be adopted, seconded the motion for
its adoption The ut the question to a roll call vote and the result

was as follows

Wﬁmﬁm& Voted ﬁ B
,5 Voted -
A

received the affirmative vote of all members present, the
declared the motion carmed and the resclution adopted this the

, “\’Hx_im! [
B - \ \

presrdmg officer), ‘Title
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rom §038~GO

{Rev January 2012)

Department of the Treasury
Internal Revenue Service

Information Return for Small Tax-Exempt
Governmental Bond Issues, Leases, and Installment Sales
» Under Intemal Revenue Code section 149{e)

Caution If the rssue price of the 1ssue 15 $100 000 or more use Form 8038 G

OMB Mo 1545 0720

Reporting Authority

Chegk box If Amended Return & 0

1 ) Issier's name

Clay County, Mississipp

2 Isguer s employer idenbiication rumber (EIN)

54l6000252

3 Number and strest (or P O bax if mail 1s not delivered to street addrass)

PO Box815

—( Roormisulte

4 City town or post office state and ZIP code

5 Report number (For IRS Use Only}

ESETRE

West Point, MS 38773 0B15

§ Nemg and file of ufficer or other employee of wsuer or designated cortact person whom the [RS may call for more infoemation | 7 Telephone number of officer or iegal representatve

{662) 494-3124
m Description of Obligations LNeck one a single issue [ ]_or a consolidated return [ ]
issue pnice of obligation(s} (see instructions)
b Issue date (single 1ssue) or calendar date {consolidated) Enter date in mm/dd/yyyy format (for
example 01/01/2008) (see instructrons) #
9  Amount of the reported obligation(s) on Iine Ba that is
a For leases for vehicles
b For leases for office equipment
¢ For leases for real property
d For leases for other {see instructions)
e For bank loans for vehicles
f For bank loans for office equipment
g For bank leans for real property
h For bank loans for other (see instructions)
1 Used to refund pnor 1ssue(s)
) Representing a loan from the proceeds of another tax exempt cbligation {for example bond bank) 9
k Other ok
10 I the rssuer has designated any issue under section 265(b)(3)(E)II (small 1ssusr exception) check this box

11 I the issuer has elected to pay a penaity in liew of arbitrage rebate check this box (see mstructions)
12  Vendor's or bank s name

|
()

13 vendor s or bank's eniplover ld;ntm;atrunﬁﬁun:b;r —

tUnder penalties :F o]
[H

Signature [jfu sorect and o
and
Consent })&

Signature 9T Isyuer's

letg | further declare that! col

uthorzed represgaia ve

T

| daclare that | hava sxamimed Hls return 2nd actamparying schedules ang statements and fo the bast ot my knawiedge and befraf they are
e IRS 5 disclosure of the Issuer s return information as necessary to process this retumn to the person(s)

P Typ or pﬂn#j%e ang title

Prink/Type preparer ¢ name

Preparer s signature

Paid Check [ f
Preparer sett-employed
Use Only | Fimsrams  » | Fmsen »

Firm s addrass » 1 Phone na

General Instructions

Section references are {o the Internal Revenue
Code unless otherwise noted

What's New

The IRS has created a page on |RS gov for
information about the Form BOGS senes and
s instructions  at www Jrs.gov/formaosa
information about any future developmernts
affacting the Form BO3B senes (such as
lagislation enacted after we reisase it) will be
posted on that page

Purpose of Form

Form 8038 GC rs used by the issuers of tax
exempt governmental obligations t6 provide
the IRS with the information required by
section 149(e) and to monitor the
requirements of sections 141 through 150

Who Must File

Issuers of tax-exampt govemmental
obiigations writh 1ssue pncas of less than
$100 000 ~nust file Form 8038 GC

Issuers of a tax exempt governmental
obhgation with an issue pnce of $100 0Q0 or
more mus file Form B038 G Information
Retumn for Tax Exempt Governmental
Obhgations

Fibing a separate return for a single 1ssue
Issuers have the opfion to file a separate
Form 8038-GC for any tax sxempt
govemmental obhgahon with an issue price
of less than $100 000

Anissuer of a tax exempt bond used to
finance construction expenditures must file a
separate Form 8038 GC for each issue to give
nohice to the IRS that an elaction was made to

pay a penalty in heu of arbitrage rebate (see
the line 11 instructions)

Fllng & consolidated retum for multiple
issues For all tax exempt governmental
obligatons with ssue prices of less than
$100 000 that are not reported on a separate
Form 8038-GC an isguer must file s
consohdated information retum inciuding afl
such 1ssues 1ssued within the calendar year

Thus an 1ssuer may file a separate Form
8038 GC for each of a number of small issues
and report the remamnder of small 1Issues
1ssued dunng the calendar year on one
consotidated Form 8038-GC Hawever (f the
1ssue is a construction issue a segarate Furm
8038 GG must ba filed to give the IRS notice
of the alection to pay a penely in llew of
arbitrage rebate

Cat Mo 641088

Ca

(.
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Form BO38-GC Rev 1 2012)



LESSOR

SPECIAL STIPULATIONS

BancorpSouth Equipment Finance,
a division of BancorpScuth Bank
P O Box 15097

12 Thompson Park

Hattiesburg, MS 39404-5097

7073C 70351 009

Title

Date

LESSEE  Clay County, Mississipp:

P O Box 815
West Point, MS 39773-0815

y L ﬁﬁrm—

)

B
Title “ﬁ’eﬁd-éﬂ\i‘

Date 2 j IDj}J 5

~NONE--



7073C 70351-009
EQUIPMENT LEASE SCHEDULE

Lease Schedule Number 009

This Lease Schedule No 009 to the Equipment Lease-Purchase Agreement dated as of
(the "Agreement") between BancorpSouth Equipment
Finance, a division of BancorpSouth Bank, a Mississtpp1 Corporation (the "Lessor") and Clay

County, Mississippt (the "Lessee"), acting by and through the Board of Supervisors, the
Governing Body of the Lessee, 15 made as of this date

1 Description of the Equipment. The quantity, item, manufacturer, and model and serial

number of the Equipment subject to the Agreement are as appear on Exhibit "B-1" attached
hereto and made a part hereol

2 Location of the Equipment The Equipment 1s to be located and delivered to Lessee's
premuises at

3 Ongnal Renta! Term_ The term of the Agreement shall be 4 years

4 Renta] Payments The Lessee agrees to pay the Lessor the orginal cost of $39,500 00 for
the Equipment hereof described in Exhibit "B-1" attached hereto, upon the terms, and at the
times as provided in the Payment Amortization Schedule, attached hereto as Exhibit "B-2" and
made a part hereof, with an mterest rate of | 82 percent per annum as provided thereby

5 This Schedule and 1ts terms and conditions are hereby incorporated by reference 1n the
Agreement

DATED, this the day of :
LESSOR LESSEE
BancorpSouth Equipment Finance, a division  Clay Coupify, Mississippt
of BancorpSouth Bank LRI
vy |
By By L W‘\
Title Title =
, -
: " =
4 - A
L [ W™
fhmpett v
NN

EXHIBIT B



EXHIBIT B-1
Clay County Mississippl

Master Lease Number 7073C Schedule Number 09

Kubota Tractor S/N




TO73C 70351 009
EQUIPMENT ACCEPTANCE NOTICE

TO  BancorpSouth Equipment Finance, a division of BancorpSouth Bank

RE  Equipment Lease-Purchase Agreement dated as of

Clay County, Mississipp1 (the "Lessee"), acting by and through the Board of Supervisors, the
Governing Body of the Lessee, hereby acknowledge receipt in good condition and working order
of the equipment (the "Equipment") as listed on Exhibit "C-1" attached hereto and made a part
hereof and further descnbed in the invoices attached hereto and made a part hereof The
Equpment 1s subject to the Equpment Lease-Purchase Agreement dated as of
between Lessor and Lessee Lessee certifies to Lessor that
the Lessce has mspected the Equipment and that the Equipment 1s acceptable and approves

suppher's(s} mvoices for the Equipment and requests that Lessor make payment of such
Imnvoices

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

WARRANTY, OR TO INTERPOSE OR ASSERT ANY SUCH DEFENSE, COUNTERCLAIM
OR SETOFF

LESSEE

Clay County, Mississippi

Y

By
Tutle

Date 2/\ =) \Lﬁ" . v

-

()
A Y
e

EXHIBIT



Prepared by International Decision Systems Inc

Interast Rate

1 8200% (Monthly)

InfoAnalysis

Payment Amortization Report

2/26/2015 12 33 50 PM
File Name INFOA IADX

DRAFT

Dates may change at closing

Principal Accrued Accrued
Per Date Payment Principal Interest Balance interest Int Bal Net Balance
0 3M10/115 oqo 000 000 39 50¢ 00 0400 000 39 500 00
1 41015 853 86 79385 5991 38 706 05 59 M 000 38 706 05
2 5/10/15 853 86 795 15 5870 3791090 58 70 000 3791090
3 8/10/15 853 86 796 36 57 50 37114 54 57 50 000 37114
4 70110115 853 86 797 57 56 29 36 316 97 56 29 000 36 316
5 81013 853 86 798 75 5508 3551819 55 08 Qoo 355181y
6 9/10/15 853 86 799 99 53 87 34718 20 5387 000 3471820
2015 5123 15 4781 80 341 35 341 35
7 1010115 853 86 801 20 52 66 3391700 52 66 000 3391700
8 111015 853 86 802 42 5144 33114 58 51 44 000 3311458
g 12/10/15 853 86 80363 50 22 3231095 50 22 000 3231095
10 1110116 853 86 804 85 4900 3150610 43 00 0co 31506 10
11 210/16 853 86 806 07 4778 30 700 02 47 78 0 0o 30700 G2
12 311018 853 86 807 30 46 56 2989273 46 56 000 2989273
13 4/10/16 853 86 808 52 4534 29084 21 45 34 000 29084 21
14 511016 853 86 80875 44 11 28 274 46 44 11 ¢0o0 28 274 45
15 6/10/16 853 86 81097 42 88 27 483 49 42 88 000 27 463 49
16 7710116 853 86 812 20 4165 26 65128 41 65 000 26 651 28
17 8/10/16 853 86 813 44 4042 25 837 84 40 42 000 25 837 84
18 5/10M16 853 86 81467 3819 2502317 3919 000 2502317
2016 10 246 29 969503 551 26 55126
19 10110/16 853 85 81591 3795 24 207 27 3795 000 24 207 2
20 11/10/16 853 86 817 14 3671 2338012 3671 000 233901
21 1211016 853 86 81838 35 48 2257174 3548 000 22 571 74
22 11017 853 86 81962 3423 2175213 3423 000 2175212
23 21017 853 86 82087 3289 2093125 3299 000 2093125
24 31017 853 86 822 1 375 20109 14 3178 000 20109 14
25 41017 853 86 B23 36 30560 19 285 78 30 S0 000 1928578
26 51017 853 86 824 61 29 25 18 451 17 2925 000 18 461 17
27 8/10117 853 86 825 86 28 00 17 635 31 2300 00o 17 635 31
28 71017 853 86 827 11 2675 16 808 20 2675 000 16 808 20
28 8/10/17 853 86 828 37 2548 15979 84 2549 000 15979 84
30 8/10/17 853 85 829 62 24 24 15150 21 24 24 000 15 150 21
2017 10 246 2¢ 987295 37334 37334
Kh 10710417 853 86 83088 22 88 14 319 33 2298 000 14 319 33
2 tinonv 853 86 832 14 2172 13 487 19 2172 000 13 487 19
33 1211017 853 86 833 40 20 46 1265379 2046 000 1265379
sion 82 Page 1

()
v
to



repared by Intemational Decision Systems Inc InfoAnalysis 2126/2015 12 33 50 PM

Payment Amortization Report File Name INFOA IADX
terest Rate 1 8200% (Monthly)
Principal Accrued Accrued

‘er Date Payment Principal Interest Balance Interest Int Bal Net Balance
34 1/10/18 853 86 834 67 1919 1181913 1219 000 1181913
35 211018 853 86 83593 1793 10983 19 17 93 000 10983 19
36 3110118 853 86 837 20 16 66 10145 99 16 66 ooo 10 14599
v 4/10/18 853 86 838 47 1539 9307 52 15139 o000 9307 52
2 510118 853 86 83974 1412 8 467 78 1412 0 o0 8 457 78
3 6/10/18 853 86 841 02 12 84 762677 12 84 000 762677
40 710/18 853 86 842 29 1157 6784 48 1167 000 6784 48
41 8/10/18 853 86 B43 57 1029 5940 91 1029 000 5940 91
42 9/1018 853 86 844 85 901 5 096 08 201 000 5096 06

2018 10 246 29 10054 15 192 14 192 14
43 1011018 863 86 846 13 773 4 249 93 773 000 4 249 93
44 19110718 853 86 847 41 645 3402 52 645 000 340252
45 121018 853 86 §48 70 516 2558382 516 000 2 553 82
48 1710119 853 86 849 98 387 170384 387 000 170384
47 210Ne 853 86 851 27 258 852 56 258 000 852 56
43 3/10118 853 86 852 56 129 000 129 000 000

2019 512315 5096 06 27 09 27 09

Totals 40 985 18 39 500 00 148518 1485 18

rsion 8 2 Page 2
- 213



EXHIBIT C-1
Clay County, Mississipp1

Master Lease Number 7073C Schedule Number 09

Kubota Tractor S/N '@, ‘5%:?34 LP
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Equipment Finance

BancorpSouth Equipment Finance,
a division of BancorpSouth Bank
P O Box 15097

Hattiesburg, MS 39404-5097

To whom 1t may concern

It 1s our great pleasure to help be of assistance to you 1n your endeavor to finance vehicles or
equipment with us here at BancorpSouth Equipment Finance In our effort to help assist you in
the financing of velucles or equpment for your county or city, we are asking if you could
provide us with a invoice from the vendor pertanung to the equipment or vehucle(s) description
along with proof of insurance On the insurance binder m regards to the proof of msurance we
also ask that BancorpSouth Equipment Finance be listed as “Loss Payee on physical damage”
for the leased or financed equipment to be matled back to us along with the invoice and the
Executing Documents/Lease Purchase Agreement or Contract If you would be so kind to send
the requested documentation to our marling address at Post Qffice Box 15097 Hattiesburg, MS
39404-5097 1t would greatly be appreciated If you have any further questions please feel free to
contact us at 601-544-3252 Thank you for your regards i this matter

Respectfully,

BancorpSouth Equipment Finance

(g
[y}

12 Thompson Park » P O Box 15097 » Hattiesburg MS 39404 5097 « 601-544-3252 » Fax 601-545-1830



EDWARDS, STOREY, MARSHALL, HELVESTON & EASTERLING, LLP

ATTORNEYS AT L. AW
A M EDWARDS JR PO BOX 835 103 E BROAD STREET THOMAS B STOREY JR
1926-2007 WEST PomnT MS 39773 ROBERTB MARSHALL JR
PHONE (662) 494-5184  Fax (662) 494-4836 James C HELVESTON
E-MallL esmho@ esmhe.net MICHELLE D EASTERLING

WERSITE htp //www esmihe net

March 4, 2015

BancorpSouth Equipment Finance
A division of BancorpSouth

P O Box 15097

Hattiesburg, MS 39404-5097

RE Lease-Purchase of Equipment by Clay County, MS
Schedule No 009 to Master Lease No 7073C

Gentlemen

Pursuant to your request, we hereby render the following opinton regarding the
Governmental Lease Purchase Agreement (the “Agreement™), dated February 10, 2015,
between the Board of Supervisors of Clay County, Mississipp: (the “Lessee™) and,
BancorpSouth Equipment Finance {the “Lessor™)

We have acted as connsel to the Lessee with respect to certamn legal matters pertaiming to
the Agreement, and to the transactions contemplated thereby We are fanihar wath the
Agreement and we have examined such agreements, schedules, statements, ceruuficates,
records, iicluding minutes of the goverming body of the Lessee and any other govermng
authonty, and other instruments of pubhc officials, Lessee, and other persons, as we have
consilered necessary or proper as a basys for the opimons heremafier stated

Based on such examination, we are of the opmion that

1 Lessee has full power, authotity and legal right to purchase equipment, as
defined in the Agreement, and to execute, defrver and perform the terms of
the Agreement The purchase of the equipment and the execution, delrvery
and performance of the Agreement has been duly authonzed by all
necessary action on the part of Lessee and any other goverming authenty
and does not require the approval of, or giving of notice ta, any other
federal, state, local, or foreign governmental authority and does not
contravene any law binding on Lessee or contravene any indenture, credit
agreement or other agreement to which Lessee 15 a party or by which 1t 1s
bound The Agreement grants the Lessor a valid, first pnonty securtty
interest 1n the Equipment



2 The agreement has been duly authonzed, executed and delivered and
constitutes a legal, valid and binding obligation of Lessee, enforceable 1n
accordance wath 1ts terms

3 All requred procedures and laws for the purchase of the equupment and
the execution, delivery and performance of the Agreement, mcluding
competitive bidding, 1f applicable, have been complhied with, and all will
be paid out of funds which are legally available for such purposes

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

(a) The Agreement 1s a condrtional sales agreement which qualifies as
an obligation for purposes of Section 103(a) of the Internal
Revenue Code of 1986, as amended (the “Code”), and the Treasury
regulations and rulings thereunder

(b)  The interest portion of the rental payments under the terms of the
Agreement 1s exempt from federal income taxation pursuant to
Section 103(a) of the Code and the Treasury regulations and
rulings thereunder The interest portion of the rental payments

under the terms of the Agreement 1s exempt from Mississipp1
Income Taxation

5 The Lessee has designated the Agreement as a qualified tax-exempt

obhgation of Lessee for purposes of Section 265(b)(3) of the Internal
Revenue Code of 1986

6 There are no pending or threatened actions or proceedings before any
court, administrative agency or other tribunal or body against Lessee
which may materzally affect Lessee’s financial condition or operations, or
which could have any effect whatsoever upon the validity, performance or
enforceabulity of the terms of the Agreement

This opimon 1s being furmshed to you in connection with the above-referenced
transaction The opumons expressed herein are for the sole benefit of and may be relied
upon by the Lessor and its assigns and are not to be delivered to or relied upon by any

other party without prior written consent

Sincerely,

Robert B Marshall, Jr
RBM/vjr

(W)
»no
~F



NO

IN THE MATTER OF AUTHORIZING TO SPREAD ON THE MINUTES THE
APPROVAL AS RECEIVED FROM THE STATE FIRE MARSHALL’S OFFICE ON
THE VOLUNTEER FIRE TRUCK SPECIFICATIONS

There came on this day for consideration the matter of authorizing to spread on the
minutes the approval as received from the State Fire Marshall’s Office on the Volunteer Fire

Truck Specifications

After motion by Luke Lummus and second by Floyd McKee thus Board doth vote
unammously authorize and approve to spread on the minutes the approval as recerved from the
MS State Fire Marshall’s office approving the volunteer fire truck specifications to be purchased
for units 400 and 500, respectively, as attached hereto as Extubit A

U \%{
Y=

President

SO ORDERED this the 10" day of February, 2015

pp——

()
[y
(58]



An’i BEr:!

From Brad Srmuth <Brad Smith@mid ms gov>
Sent Monday, February 09, 2015 8 37 AM
To Amy Berry

Cc BJ McClenton, Tennia Carter

Subject RE Clay County VF Truck Specs

The specifications are approved and you are good to go!

——

rad Smith
__ate Fire Coordinator
Mississippi Insurance Department
State Fire Marshal's Office
Dvision of Fire Services Development
POBox79
Jackson, MS 39205-0079
Office 601-359-1062
Fax 601-359-1076
Mobile 601-624-5846
Email Brad Smith@mid ms gov

From Amy Berry [mailto aberry@claycounty ms gov]
Sent Tuesday, February 03, 2015 5 19 PM

To Brad Smith
Cc BJ McClenton

Subject Clay County VF Truck Specs

Brad,

Attached please find Clay County VF Fire Truck specs as approved by the BOS at their meeting Monday, February 2
'015 I think Tina said | did not need to mail, to just email

At this point, we will awatt to hear from your office on the specification approval Once we receve that, we will
proceed forward in1ssuing po and getting trucks The trucks are already assembled, built, and ready to go  So, we
should be good on meeting the deadline of June 30, 2015 Thank you for your help!

From chanceryofficecopier@claycounty ms gov [mailto chanceryofficecopier@claycounty ms gov]
Sent Tuesday, February 03, 2015 4 43 PM

To Amy Berry

Subject Attached Image

349

Disclaimer This message may contain confidential informatron IF you are not the intended recipient you are nobified that disclosing
capymng, distributing or taking any action in reliance on the contents of this information 1s stnictly prohibited In the event that you
have received this message 1n error please destroy this email and kindly notify the sender by reply If you or your employer does
not consent to using email for messages of this kind, please nobify us immediately by replying to this email The Mississippt

1



Insurance Department does not endorse any opimions canclusions and/for other information contained in this message that does not
relate to the official business of ~he Mississippl Insurance Department

350



NO

IN THE MATTER OF AUTHORIZING AND APPROVING OF THE MAINTENANCE
AGREEMENT WITH ELECTION SYSTEMS & SOFTWARE, LL.C FOR THE
COUNTY ELECTION MACHINES

There came on this day for consideration the matter of authorizmng and approving of the

mamntenance agreement with Election Systems & Software, LL.C for the county election

machies

It appears to tlus Board the Circuit Clerk, Bob Harrell, 1s requesting thus Board to
consider the maintenance agreement with Election Systems & Software, LLC m the amount of §
4,019 00 as attached hereto as Extubit A which would provide maintenance services on the
county voting machines owned by Clay County for a 12 month period and is requesting the cost

of the maintenance agreement to come from fund no 108, Help MS Vote Fund

After motion by Luke Lummus and second by R B Davis thuis Board doth vote
unammously to authorize and approve of the said mamtenance agreement with Election Systems

& Software, LLC, as attached hereto as Extubit A and further authorizes the President to execute
the said documents

SO ORDERED this the 10™ day of February, 2015

| |

\‘._“'&

President

(2
[¥y]
o



Election Systems & Software, LLC ( ES&S } Purchase Order

Coverage as selected below and for the twelve (12} month pencd beginming on  January 1 2015

Please select Type of Coverage ORSHEPIEVENaINe NEDBNANCE-<,

ES&S HARDWARE MAINTENANCE DESCRIPTION AND FEES

Annual Maintenance Fee

Annual Maintenance Fee

Gty Description Per Unit In Total
1 Accuvate OS5 Scanner $125 00 12500
59 Accuvote TSX Ternminal $66 00 $3 894 00

TBD Encoder | $22 00 TBD
Total Annual Hardware Mainisnance Eces NI $2,019 00

Note 1 The Per Unit Fees if Customer requests more than one Routine Maintenance vistt in a 12-month perod
under the On-Site Preventative Mamntenance Plan shall be 55% of the then current maintenance fee per unit

Note 2 Surcharge for Emergency Repair Services shall be 150% of the then current maintenance fee per unit.

Note 3 The Per Unit Surcharge for performance of Routine Maintenance visrt at more than one Customer
Designated Location shall be $25 00 per unit for all units located at second or more locations

Note 4 Upon expiration of the Initral Term, this Agreement shall automatically renew for an unhimited number of
successive one year penods (each a “Renewal Period”) until this Agreement is terminated according to Article |

Section 1

Payment Terms Hardware Maintenance and Support Fees are due and payable no later than thurty (30) days prior to the
begmming of each maintenance and support period

The parties hereby agree that this Purchase Order and the Hardware Maintenance and Software Maintenance and
Support Services General Terms attached hereto and fully incorporated herein by this reference (collectively the
Agreement') represents a binding agreement between ES&S and Customer for the purchase of Hardware Maintenance
Support Services  Further the undersigned Customer hereby agrees to purchase such Hardware Mamntenancs and
Support Services from ES&S as set forth herein  The undersigned Customer hereby agrees to the Hardware
Mamntenance and Support Services General Terms and acknowledges that he or she has read the entire Agreement
understands it and fully intends to be bound by it The undersigned Customer hereby certifies that. 1) sufficient funds are
available for any of this purchase that exceeds my allocation of state and/or federal funding and 2) any amount not
funded by state andfor federal funds has been authonzed and appropnated for this purchase As of the date of the
signature below the undersigned Customer has full power and authonty to enter into and perform this Agreement and

has been propery authonzed to execute and deliver thrs Agreement o

R

half of the County/State as set forth above

JINS

ES&S Signature Date Customer Signature j Date
Pnnt Name Prnt Names

Title Title

Customer Ciay County, Mississipp1

Contact Person Bob Harell

Address PO Box 815,

City ST Zip Code West Pont, MS 39773

Phone Number 662-404-2384

Fax Number 662-405-2057

[

()]

o

2-10-1\5

Aaard
Ser A



ELECTION SYSTEMS & SOFTWARE, LLC
HARDWARE MAINTENANCE AND SUPPORT SERVICES AGREEMENT

THIS HARDWARE MAINTENANCE AND SUPPORT SERVICES AGREEMENT (“Agreement”) 1s made
effective as of the date set forth below by and between Election Systems & Software LLC a Delaware
Limited Liability Company ( ES&S”) and the (“*Customer”) as designated on the Purchase Order

RECITALS

A ES&S has sold to Customer the propnetary voter tabulation equipment ( Equipment ) described on the
Purchase Qrder and Customer now desires to obtain maintenance services for such Equipment

B ES&S has agreed to provide such services as selected by the Customer on the Purchase Order subject
to the terms and conditions of this Agreement

C This Agreement supersedes and replaces in their entirely any and all prnior agreements between ES&S
and Customer respecting maintenance services for such Equipment

NOW THEREFORE in consideration of the foregoing recitals (which are specifically mcorporated
herein by this reference} and the mutual representations, warranties covenants and agreements set forth
below the parhes hereby agree as follows

ARTICLE |
GENERAL

1 Term, Termination This Agreement shall be in effect for the coverage perod as described
on the Purchase Order (the Inuhal Term”)

2 Fees In consideration for ES&S agreemant to provide Hardware Maintenance Services
under this Agreement Customer shall pay to ES&S the Hardware Mantenance Fees set forth on the
Purchase Order for the tritial Term  If Customer elects to receive Hardware Maintenance Services for an
Add-On License or New Product dunng the Inhal Term ES&S wall charge an incremental fee for such
services

ARTICLE Il
HARDWARE
1 Maintenance Services The Hardware Maintenance Services to be provided to Customer

under this Agreement for the ES&S equipment set forth on the Purchase Order (the Products ) shall be
subject to the following terms and conditions

a Routine Maintemance Services (To be provided for the On-Site Preventative
Maintenance Program Only} An ES&S Representative shall provide such services as may be

necessary to keep the Products working in accordance with their Documentation normal wear and
tear excepted ( Normal Working Condition) The services provided by ES&S pursuant to this
Subsection 1(a) are referred to heremn as ° Routine Maintenance Services Routine Maintenance
Services shall be provided once dunng the Iniial Term  Generally Routine Maintenance Services
shall include cleaning lubncation diagnostic check and calbration services The Routine
Maintenance Services shall not include the reparr or replacement of any ES&S Equipment
components that are consumed in the normal course of operating the Equipment including but not
hmited to printer nbbons pnnter cartndges paper rolls battenes removable media storage
devices PCMCIA cards or marking devices Customer may request that Routine Maintenance
Services be performed more than once dunng the Initial Term  Any such request shall be made at
least sixty (60) days before the Routine Maintenance Services are desired The per-unit fee for
such additional Routine Maintenance Services s set forth on the Purchase Order and shall be due
within thirty (30) days after invoice date At the request of Custorner ES&S shall provide a
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reasonably detaled record of all Routne Mamtenance Services performed with respect to the
Products ES&S will schedule the Routine Maintenance Services with Customer The Routine
Maintenance Services will be provided at Customer s Designated Location Customer's Designated
Location® shall mean Customers owned or leased faality at which Customer desires ES&S to
perform the Hardware Maintenance Services

b epalr | To ke provided for the Dej epair _an n-8

Preventative Mainfenance Programs)
1 Defects Under Normal Use and Service If a defect or malfunction

occurs I any Product whife it 1s undar normal use and service Customer shall promptly
notify ES&S and ES&S shall use reasonable efforts to restore the item to Normal Working
Condition as soon as prachicable The services prowided by ES&S pursuant to this
Subsecton 1(b)(i) are referred to heren as “Repair Services” ES&S will perform Reparr
Services at ES&S “depot location unless otherwise mutually agreed upon by the parties
Customer shall be responsible for the costs of delivenng/shipping the Products to ES8S
Depot location including insurance

i Defects Due to CQustomer Achions or Omissions |If a defect or
malfunchion poeurs 1n any Product &5 a result of {1) repairs, changes medificatons or
alterations not authonzed or approved by ES&S, (2) acadent theft, vandalism neglect
abuse or yse that 1s not in accordance with mstructions or speaficatons furmished by ES&S
or (3) causes beyond the reascnable control of ES&S or Customer including acts of God
fire flooding nofs acts of war, tefronsm or msumection labor dispufes, transportahon
delays, governmental regulations and utlty or communicaton interruphions, rodent
infestation, or ¥ Customer does not notfy ES&S wittun 72 hours after it knows of the defect
or makfunctron or 15 otherwise not m compliance with ifs obligations hereunder Customer
shall pay ES&S for the Repair Services at ES&S then-current rates as well as for the cost
of all parts usad In connection with such Repair Services

m TJinung The data(s) on which any Repair Services shall be provided
shall be mutually agreed upon by ES&S and Customer If Customer requires ES&S to
provide “"emergency” Repar Services {which shall be defined as Reparr Services that are
provided by ES&S within 48 hours after Customer notifies ES&S of the need therefor), and
such emergency Repair Services are not needed as a result of an action error or omission
by ES&S Customer shall pay a surcharge as set forth on the Purchase Order

Iv Loanar Unit. At Customer's request and ff such product 1s availabie
ES&S shall use reasonable efforts to prompily make avaiable to Customer a product that 1s
the same as, or substantially similar to the Product for wiich Repair Services are being
performed (a “Loaner Und") If the Repair Services are bemg performed pursuant to
Subsechon 1(bj(n) above, Customer shall pay ES&S for the use of the Loanar Unit at ES&S
then-current rates including the cost of shipping

¢ Exclusjons ES&S has no obhgaton under this Agreement to (i) assume the
obhigations under any exsting or expired warranty for a third party item (i) reparr or replace Product
components that are consumed m the normal course of operating the Product, ncluding but not
Iimited to, pnnter nbbone pnnter cartndges, paper rolls, battenes removable media storage
devices PCMCIA cards or rarking devices or (in) repar any Product from which the senal number
has been removed or altered

d Sole Provider; Access Customer shall not permit any individual other than an
ES&S Representatve to provide maintenance or repairs wiih respect to the Products for so long as
the Inihal Term 12 in effect. Customer shall provide ES&S Representatives with =l information
necessary to enable them to provide Hardware Mantenance Services Customer shall ikewise
provide full access to the Products and adequate working spacs for all Hardware Maintenance
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Services performed at its Designated Location including sufficient heat hights ventilation electric
current and outlets

e Storage When not n use, Products should be stored in a clean secure
environment Duning operation of the Products the facthty temperature range should be 50° to 104°
and the moisture range should be 10% 1o 50% relative hurmdity

ARTICLE il
MISCELLANEOUS
1 Taxes, Interest. Customer shall provide ES&S with proof of iis tax-exempt status If

Customer does not provide such proof It shall pay or shall reimburse ES&S for all sales and use excise or
other similar taxes mposed on the fransacticns contemplated by thus Agreement provided, however
Customer shall in no event be liable for taxes imposed on or measured by ES&S income Iif Customer
disputes the applicability of any {ax to be paid pursuant to this Section 1 It shall pay the tax and may
thereafter seek a refund Any disputed or undisputed payment not paid by Customer to ES&S when due
shall bear inferest from the due date at a rate equal to the lesser of one and one-half percent (1 5%) per
month or the maximum amount permitted by applicable law for each month or portion thereof during which it
remans unpaid

2 Limitation of Liahill Neither party shall be liable for any indirect, incidental, punitive
exemplary, special or consequentizl damages of any kind whatsoever ansing out of or relating to this
Agresment Neither party shall be lrable for the other party’s negligent or willful misconduct ES&S total
hiabiitty to Customer ansing out of or relating to this Agreement shall not exceed the aggregate amount to be
paid to ES&S hereunder Any acton by Customer against ES3S must be commenced within one (1) year
after the cause of acton has accrued By enterng into this Agreement, Custorner agrees to accept
respensibility for (a) the selecton of the Products to achieve Customer's intended resulis, (b) the use of the
Products (c) the resuits obtaned from the use of the Products (d} the selechon of, use of and resulis
cbtained from any equipment, software or services not provided by ES&S and used with the Products or (e)
user errors voter errors of problems encountered by any individual in voting that are not ctherwise a result
of the fallure of ES&S to perform ESKS shall not be liable under thus Agreement for any claim, damage
loss, judgment penalty cost amount paid In setlement or fee that I1s caused by Customer's election not to
receive ortoterminate the Hardware Maintenance Services

3 cusable Nonperformance Except for obligations to make payments hersunder ff erther
party 15 delayed or preventsd from perforrming s obligations under this Agreement as a result of any cause
beyond its reasonable contrel, iIncluding acts of God, fire, nots acts of war terronsm or insumrechon labor
disputes transportation delays, govemmental regulations and utility or communication mterruphons, the
delay shall be excused dunng the continuance of, and to the extent of such cause, and the penod of
performanca shall be extended to the extent necessary to allow performarnce after the cause of delay has
been removed ES&S agrees to work with Customer at Customer's request to develop mulually agreeable
alternatives 1n order to minimize the negative impact of any such delay

4 Notice  Any notice or other communication required or permitied hereunder shall be In
wrning and will be deemed given when (&) defivered personally, (b) sent by confirmed emall, (c) sent by
confirmed fax (d) sent by commercial ovemight couner {(with wntten venfication of receipt} or (e) sent by
registered or certified mail return receipt requested, postags prepaid when the return receipt 1s received
All communications shall be sent to the attention of the persons listed on the signature page to this
Agreement and at the addresses email address or fax numbers set forth on such signature page unless
other names addresses or fax numbers are provided by erther or both parties in accordance herewith

5 Entire Agreement. This Agreement including all exhibiis herefo shall be binding upon and
inure to the benefit of the parlies and therr respective representatives successors and assigns  This
Agreement including the Purchase Order (which 1s specfically incorporated herein by this reference)
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contains the entire agreement of the parhies with respect to the subject matter hereof and supersedes and
replaces any and all other pnor or contemporanecus discussions negohations agreements or
understandings between the parties whether wniten or cral, regarding the subject matter hereof Any
provision of any purchase order form or other agreement which conficts with or 1s 1n addition to the
provisions of this Agreement shall be of no force or effect  In the event of any conflict between a provision
contained in an Attachment to this Agreement and these (General Terms the provision contaned in the
Attachment shall control No waver amendment or modification of any provision of this Agreement shall be
effective unless in wriing and signed by the party against whom such waiver, amendment or modification I1s
sought fo be enforced No consent by erther party to, or waiver of, a breach by either party shail constitute a
consent to or wawer of any other different or subsequent breach by ether party This Agreemert shall be
governed by and construed in accordance with the laws of the State of Mississipp, USA, without regard to
its confiicts of laws principles  ES&S 1s providing services fo Customer as an mdependent confractor and
shall not be deemed to be a “state aclor” for purposes of 42 USC § 1983 [ES&S may enhgage
subconiractors to provide certain of the services but shall remam fully responsible for such performance
The provisions of Article 2 Section 1{f) and Ariicle 3, Sectons 1-6 shall survive the termmation of this
Agteement 1o the exdent applicable



Aftachment 1

Hardware Maintenance Services Provided by ESES Under the Agresment
1 Telephone support

2 Issue Resolution

3 Technical Bulletins will be available through Customer's ES&S Web-based portal

4 On-Site Preventative Maintenance Services Program Only

« Onsite scheduled maintenance Inspechion per Article 2 Section 1a  The nspection
includes

0

o]

Service performed by an ESSS trained and certified technician

Performance of factory approved diagnostics on the unit identifying and making
adjustments where necessary as indicated by the testing

Replacement of wom or defective with new or remanufactured federally and state
certified parts

Conducting a final test to venfy that the unit 1s working according to manufacturer's
specifications

Use of a checklist tailored for each piece of equipment

Update of maintenance records which are kept by senal number and available to
you through your ES&S Web-based portal

5 Depot Repar Services Program (Also included in the On-Site Preventative Maintenance
Services Program)

« Customer receives coverage for intenm reparr calls

0

Intenim cafls may be scheduled dunng the regular Routine Maintenance Services
event or scheduled in conjunction with other senace work being performed in close
proxaimity of Customer’s location If they are not elechon cntical

o Products shali be sent to ES&S Depot location for repairs at a tme to be mutually
agreed upon by ES&S and Customer
6 Pnority Service

Customer has access to the ES&S Help Desk for assistance
The customer receives prionity on service calls

The customer receves prionty on response time

The customer recerves pnonty on certified ES&S parts inventory

Note Except for those Hardware Mamntenance Services specifically set forth herein ES&S 1s under no
obligation and shall not prowide other Hardware Maintenance Services to the Customer unless previously
agreed upon In wnting by the parties
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NO

IN THE MATTER OF AUTHORIZING AND APPROVING THE PRESIDENT TO
EXECUTE THE FUELMAN CONTRACT TO PURCHASE GASOLINE FOR THE
SANITATION DEPARTMENT

There came on this day for consideration the matter of authorizing and approving the

President to execute the Fuelman contract to purchase gasoline for the Sanitation Department

It appears to this Board the Supervisor for the Samtation Department, Luke Lummus, 15
requesting this Board to consider authonzing and approving the Samtation Department to

purchase gasoline on the Fuelman State of MS Fuelman Contract, and,

It appears that with the Fuelman contract, as approved by the State of MS Department of
Purchasing, would allow the Samitation Truck Drnivers to fuel for gas with a County 1ssued
Fuelman Card from any designated and approved Fuelman vendor, which appears to be

approximately, 3 gasoline vendors located on Hwy 45 which appears to be m close proximity to
the Sanitation Shed, and,

Furthermore, 1t appears to this Board that as a result of the Fuelman contract the gas tank
located at the Samitation Shed will no longer be filled and used

After motion by Luke Lummus and second by Floyd McKee this Board doth vote
unanimously to authonze and approve of the Sanitation purchasing gasoline on the State of MS

Fuelman Contract and further authonizes the President to execute the said contract for the benefit

o I\

President

of the Samtation Department as attached hereto as Exhibit A

SO ORDERED thus the 10™ day of February, 2015




NO

IN THE MATTER OF AUTHORIZING AND APPROVING THE PRESIDENT TO
EXECUTE THE FUELMAN CONTRACT TO PURCHASE GASOLINE FOR THE
DISTRICT ONE ROAD DEPARTMENT

There came on this day for consideration the matter of authonizing and approving the
President to execute the Fuelman contract to purchase gasohine for the District One Road
Department

It appears to this Board the Supervisor for the District One, Lynn Horton, 1s requesting
this Board to consider authorizing and approving the District One Road Department to purchase
gasoline on the Fuelman State of MS Fuelman Contract, and,

It appears that with the Fuelman contract, as approved by the State of MS Department of
Purchasing, would allow the District One Road Crew to purchase fuel for gas with a County
1ssued Fuelman Card from any designated and approved Fuelman vendor, which appears to be
approximately, 3 gasohne vendors located on Hwy 45 which appears to be 1n close proximity to
the District One Shed, and,

Furthermore, 1t appears to this Board that as a result of the Fuelman contract the gas tank
located at the District One Shed will no longer be filled and used

After motion by Luke Lummus and second by Floyd McKee this Board doth vote
unanimously to authorize and approve of the District One Road Department to purchase gasoline
on the State of MS Fuelman Contract and further authorizes the President to execute the said
contract for the benefit of the District One Road Department as ed hereto as Exhibit

SO ORDERED thus the 10th day of February, 2015
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NO

IN THE MATTER OF RECESSING

There came on this day for consideration the matter of recessing

After motion by Luke Lummus and second by Floyd McKee this Board doth vote
unammously to authonze to recess until Thursday, February 26, 2015, at 9 00 am

SO ORDERED this the 10 day of February, 201
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