
 
MEETING OF THE MAYOR AND BOARD OF ALDERMEN 

SOUTHAVEN, MISSISSIPPI 
MUNICIPAL COURT 

February 18, 2020 
6:00 p.m. 
AGENDA 

 
 
 
 

1. Call To Order  

2. Invocation 

3. Pledge Of Allegiance 

4. Approval of Minutes:  February 4, 2020 & Special Meeting, February 11, 2020 
5. Authorization to Enter Design Contract for May Blvd. Pedestrian Bridge 
6. Resolution for 2020 GO Refunding Sales Parameter 

7. Resolution for Tax Exemption for TricorBraun, Inc. 

8. SFD Service Contract Renewal with Stryker 

9. Medline Inducement Agreement 

10. Resolution for SPD Surplus 

11. RJ Young Lease Agreements - SPD 

12. Planning Agenda:  Item #1  Application by CGI Investments, LLC for a Conditional Use Permit for a C-store       
                                 on the northeast corner of Church Road and Getwell Road 

                                       Item #2  Application by CGI Investments, LLC for subdivision approval for Snowden  
                                       Grove, Area 16, Phase 1 on the northeast corner of Church Road and Getwell Road 

                                 Item #3  Application by Reginald Spight to rezone 3.12 acres of property on the south side   
                                 of College Road, east of Getwell Road from AG to R-20 
 

13. Mayor’s Report 

14. Citizen’s Agenda 

15. Personnel Docket 

16. City Attorney’s Legal Update 

17. Utility Bill Adjustment Docket 

18. Claims Dockets:  Docket 1 
                              Docket 2 
 

19. Executive Session:  Personnel; Economic Development 
                        

 
  

 
    
 
 
 
 
 
 
 
 
 
 
 

Any citizen wishing to comment on the above items may do so.   
Items may be added to or omitted from this agenda as needed. 























































































































































































































































































































































































































































5. 
Authorization to Enter Design Contract 

for May Blvd. Pedestrian Bridge



51474927.v2 

The Mayor and Board of Aldermen (the “Governing Body”) of the City of Southaven, 
Mississippi (the “City”), took up for consideration the matter of refunding certain prior bonds of 
the City, and after a discussion of the subject matter, Alderperson ___________ offered and 
moved the adoption of the following resolution: 

RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE 

CITY OF SOUTHAVEN, MISSISSIPPI AUTHORIZING AND 

DIRECTING THE ISSUANCE OF NOT TO EXCEED $3,500,000 CITY OF 

SOUTHAVEN, MISSISSIPPI GENERAL OBLIGATION REFUNDING 

BONDS, SERIES 2020 (THE “BONDS”) FOR THE PURPOSE OF 

CURRENTLY REFUNDING AND DEFEASING ALL OR A PORTION OF 

THE OUTSTANDING (A) $4,000,000 (ORIGINAL PRINCIPAL AMOUNT) 

CITY OF SOUTHAVEN, MISSISSIPPI GENERAL OBLIGATION 

BONDS, SERIES 2008, DATED JULY 1, 2008 (THE “REFUNDED 2008 

BONDS”) AND (B) $3,225,000 (ORIGINAL PRINCIPAL AMOUNT) CITY 

OF SOUTHAVEN, MISSISSIPPI GENERAL OBLIGATION REFUNDING 

BONDS, SERIES 2010, DATED NOVEMBER 30, 2010 (THE “REFUNDED 

2010 BONDS” AND TOGETHER WITH THE REFUNDED 2008 BONDS, 

THE “REFUNDED BONDS”); PRESCRIBING THE FORM AND 

DETAILS OF THE BONDS; DIRECTING THE PREPARATION, 

EXECUTION AND DELIVERY OF THE BONDS; PROVIDING CERTAIN 

COVENANTS OF SAID CITY IN CONNECTION WITH THE BONDS; 

AUTHORIZING THE NEGOTIATED SALE OF THE BONDS; 

APPROVING THE FORM OF AND THE EXECUTION AND DELIVERY 

OF A BOND PURCHASE AGREEMENT IN CONNECTION WITH THE 

SALE OF THE BONDS; APPROVING THE FORM OF AND THE 

PREPARATION AND DISTRIBUTION OF A PRELIMINARY OFFICIAL 

STATEMENT IN CONNECTION WITH THE BONDS; DIRECTING THE 

PREPARATION AND DISTRIBUTION OF A FINAL OFFICIAL 

STATEMENT IN CONNECTION WITH THE BONDS; APPROVING THE 

FORM OF AND THE EXECUTION AND DELIVERY OF AN ESCROW 

TRUST AGREEMENT IN CONNECTION WITH THE BONDS AND THE 

REFUNDED 2010 BONDS; AND FOR RELATED PURPOSES. 

WHEREAS, the Governing Body, acting for and on behalf of the City, is authorized by 
the Mississippi Bond Refinancing Act, being Sections 31-27-1 et seq., Mississippi Code of 1972, 
as amended and supplemented from time to time (the “Refinancing Act”), to issue refunding 
bonds of the City for the purpose of refinancing outstanding bonds of the City at more favorable 
interest rates, provided, among other things, that such refinancing results in net present value 
savings to maturity of not less than two percent (2%) of the bonds being refinanced; and 

WHEREAS, the Governing Body, acting for and on behalf of the City, previously 
authorized the issuance of its $4,000,000 (original principal amount) City of Southaven, 
Mississippi General Obligation Bonds, Series 2008, dated July 1, 2008 (the “2008 Bonds”) for 
the purpose of purchasing land for parks and public playgrounds, and other recreational facilities, 
and improving, equipping and adorning same; purchasing fire-fighting equipment and apparatus, 
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and providing housing for same, and purchasing land therefor; and other related improvements 
within the City; and  

WHEREAS, the 2008 Bonds were issued pursuant to Sections 21-33-301 et seq., 
Mississippi Code of 1972, as amended and supplemented from time to time (the “City Act” and 
together with the Refinancing Act, the “Act”), and a resolution of the Governing Body adopted 
July 1, 2008 (the “2008 Bond Resolution”); and   

WHEREAS, the Governing Body, acting for and on behalf of the City, previously 
authorized the issuance of its $3,225,000 (original principal amount) City of Southaven, 
Mississippi General Obligation Refunding Bonds, Series 2010, dated November 30, 2010 (the 
“2010 Bonds”) for the purpose of (i) prepaying and current refunding the City’s $5,000,000 
(original principal amount) Promissory Note dated June 7, 2002, which 2002 Note secured a 
portion of the proceeds of the Mississippi Development Bank Special Obligation Bonds (Capital 
Projects and Equipment Acquisition Program), Series 2001A, dated March 6, 2001, and (ii) 
paying the costs of issuance; and  

WHEREAS, the 2010 Bonds were issued pursuant to the City Act and a resolution of the 
Governing Body adopted November 2, 2010 (the “2010 Bond Resolution”); and   

WHEREAS, the City is desirous of refunding all or a portion of the outstanding 2008 
Bonds and the 2010 Bonds for interest rate savings; and 

WHEREAS, long-term interest rates in the tax-exempt bond market are presently 
favorable to such a refunding; and 

WHEREAS, the Refinancing Act authorizes such refunding bonds to be secured by a 
pledge of the same source of security or such other security as the Governing Body may lawfully 
pledge, or both; and  

WHEREAS, it has been determined that all or a portion of the outstanding maturities of 
the 2008 Bonds (collectively, the “Refunded 2008 Bonds”) and all or a portion of the 
outstanding maturities of the 2010 Bonds (collectively, the “Refunded 2010 Bonds” and 
together with the Refunded 2008 Bonds, the “Refunded Bonds”), are candidates for being 
refunded under the Refinancing Act; and 

WHEREAS, pursuant to the Refinancing Act, the Refunded Bonds can be legally or 
economically defeased; and 

WHEREAS, the Refinancing Act authorizes the Governing Body, among other things, to 
provide for the terms and details of such refunding bonds, to sell such refunding bonds at public 
or private sale (which sale shall be on such terms and in such manner as the Governing Body 
shall determine to be in the City's best interest), to make arrangements for the retirement of the 
Refunded Bonds and to make all other arrangements relating to such refunding bonds; and 

WHEREAS, the Governing Body has determined that the sale of such refunding bonds 
through private sale will provide the Governing Body with the greatest degree of flexibility in 
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the marketing of such refunding bonds and will ensure the most favorable long term interest rates 
and will thereby maximize the interest savings for the City; and 

WHEREAS, the Governing Body hereby designates Raymond James & Associates, Inc., 
Memphis, Tennessee, as underwriter (the “Underwriter”), in connection with the sale and 
issuance of the Refunded Bonds; and 

WHEREAS, the Refunded Bonds will be sold to the Underwriter pursuant to the terms 
and provisions of a Bond Purchase Agreement, to be dated as of the date of the sale of the Bonds 
(as defined herein) (the “Bond Purchase Agreement”), by and between the Underwriter and the 
City; and 

WHEREAS, there have been submitted to this meeting forms of: 

(a) the Bond Purchase Agreement providing for the terms and conditions of the sale 
of the Bonds to the Underwriter,  

(b) an Escrow Trust Agreement (the “Escrow Agreement”) providing for the 
payment and redemption of the Refunded Bonds, and 

(c) a Preliminary Official Statement (the “Preliminary Official Statement”) 
describing such refunding bonds, the Refunded Bonds and other matters in connection with the 
sale and issuance of the Bonds; and 

WHEREAS, to provide the City with greater economies, the Underwriter, in its role as 
placement agent for the City (in such capacity, the “Placement Agent”) may be able to sell the 
Bonds to one or more designated purchasers (collectively, the “Purchaser”) at a private, 
negotiated sale all as authorized by the Refinancing Act (the “Private Placement 
Transaction”), in accordance with a Private Placement Agreement by and between the City and 
the Placement Agent (the “Private Placement Agreement”) and in order to provide the City 
with such economies, there has been prepared and submitted to the City the form of the Private 
Placement Agreement; and 

WHEREAS it appears that each of the documents above referred to, which documents 
are now before the Governing Body, is in appropriate form and is an appropriate document for 
the purposes identified; and 

WHEREAS, all conditions, acts and things required by the Refinancing Act and the 
Constitution and laws of the State of Mississippi (the “State”) to have existed, to have happened 
and to have been performed precedent to and in connection with the adoption of this resolution, 
the sale and issuance of such refunding bonds have happened and have been performed in 
regular and due time, form and manner as required by law; and 

WHEREAS, it is proposed that the Governing Body should take all such additional 
actions, authorize the execution of such documents and certificates and authorize such other 
actions and proceedings as shall be necessary in connection with the sale and issuance of such 
refunding bonds and the refunding and defeasance of the Refunded Bonds; and 
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WHEREAS, as of October 15, 2019, the assessed value of all taxable property within the 
City, according to the last completed assessment for taxation, is $612,370,809, and the issuance 
of the Bonds proposed to be issued pursuant to the Act, when added to the outstanding bonded 
indebtedness of the City, will not result in bonded indebtedness that exceeds the limitations of 
applicable constitutional or statutory limitation upon indebtedness which may be incurred by the 
City. 

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND BOARD OF 
ALDERMEN OF THE CITY, ACTING FOR AND ON BEHALF OF THE CITY, AS 
FOLLOWS: 

SECTION 1.  This resolution is adopted pursuant to the Refinancing Act, the City Act 
and other applicable laws of the State and all matters and things recited in the premises and 
preamble of this resolution are found and determined to be true and accurate. 

SECTION 2.  Proceeding under the authority of the Refinancing Act, there shall be and 
there are hereby authorized and directed to be issued the City of Southaven, Mississippi General 
Obligation Refunding Bonds, Series 2020 (the “Bonds”) in an aggregate principal amount not to 
exceed $3,500,000.  The Bonds are being issued to currently refund and defease all or a portion 
of the Refunded Bonds and to pay certain costs incident to the sale, issuance and delivery of the 
Bonds.  Principal and interest on the Bonds shall be payable on such dates, at such rate or rates 
and in such amounts as provided in the Bond Purchase Agreement or the Private Placement 
Agreement, which provisions shall be finalized on the date the Bond Purchase Agreement or 
Private Placement Agreement is executed by the Underwriter and the City. 

SECTION 3.  The Governing Body hereby finds and determines that (a) the Refinancing 
Act provides that the Bonds may be secured by a pledge of the same source of security as the 
Refunded Bonds, or such other security as the Governing Body may lawfully pledge, or both; (b) 
the net proceeds of the Bonds shall be applied to the refunding and defeasance of the Refunded 
Bonds and the payment of the costs of issuance related to the Bonds; (c) the Bonds shall not be 
issued unless all of the requirements of the Refinancing Act and other applicable laws of the 
State are met, including without limitation, the requirement of at least a two percent (2%) net 
present value savings for the Refunded Bonds; (d) pursuant to the Refinancing Act, the 2008 
Bond Resolution and the 2010 Bond Resolution, the Bonds shall be general obligations of the 
City and the full faith, credit and resources of the City are hereby pledged for the payment of the 
principal of and interest on the Bonds; (e) the aggregate principal amount of the Bonds shall not 
exceed $3,500,000; and (f) the Bonds shall not bear a greater overall maximum interest rate to 
maturity than eleven percent (11%) per annum as allowed by the Refinancing Act. 

SECTION 4.  (a) Due to the character of the Bonds, the complexity of structuring the 
Bonds and prevailing market conditions, the Bonds shall be sold to the Underwriter at private 
sale pursuant to the terms and provisions of the Bond Purchase Agreement in substantially the 
form attached hereto as Exhibit A.  The Mayor of the Governing Body (the “Mayor”), acting for 
and on behalf of the City, is hereby authorized and directed to negotiate with the Underwriter for 
the sale of the Bonds and to make the final decisions regarding (a) the aggregate principal 
amount of the Bonds, (b) the redemption provisions of the Bonds, (c) the interest rates to be 
borne by the Bonds, (d) the maturity date of the Bonds, (e) the Refunded Bonds to be refinanced 
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with the proceeds of the Bonds, (f) the principal and interest payment dates for the Bonds, and to 
make all final determinations necessary to structure the Bonds.  The Bond Purchase Agreement 
in substantially such form is hereby approved in all respects and, subject to the provisions of this 
Section and Sections 3 and 6 hereof, the Mayor is hereby authorized and directed to execute and 
deliver the Bond Purchase Agreement for and on behalf of and in the name of the City, with such 
changes, omissions, insertions and revisions, as may be approved by the Mayor, said execution 
being conclusive evidence of such approval. 

(b) If in the opinion of the Underwriter and Government Consultants, Inc., Madison, 
Mississippi, as Municipal Advisor (the “Municipal Advisor”) to the City, a Private Placement 
Transaction will produce greater economics for the City, the form of the Private Placement 
Agreement attached hereto as Exhibit B as submitted to this meeting and made a part of this 
resolution as though set forth in full herein shall be, and the same hereby is, approved in 
substantially said form.  The Mayor and the City Clerk of the City (the “Clerk”) are hereby 
authorized and directed to execute and deliver the Private Placement Agreement with such 
changes, insertions and omissions as may be approved by such officer, said execution being 
conclusive evidence of such approval. 

(c) Any Bonds sold in a Private Placement Transaction (a) shall be issued in the principal 
denominations of $100,000 and increments of $1,000 each thereafter, or integral multiples 
thereof up to the amount of a single maturity, (b) shall be subject to redemption in the manner, to 
the extent and with such notice as stated in the Private Placement Agreement, (c) shall be 
delivered to the Purchaser upon payment of the purchase price therefor in accordance with the 
terms and conditions of the Private Placement Agreement, (d) shall be authenticated and 
delivered to, upon the order of or as directed by the Purchaser thereof upon payment of the 
purchase price of the Bonds in accordance with the Private Placement Agreement, and (e) may or 
may not have CUSIP numbers assigned thereto as specified in the Private Placement Agreement. 

The City hereby authorizes and approves the appointment of Raymond James & 
Associates, Inc., Memphis, Tennessee, as placement agent regarding the placement of the Bonds 
and further authorizes and approves appropriate revisions to any and all documents as may be 
necessary to reflect a Private Placement Transaction. 

SECTION 5.  (a)  In consideration of the purchase and acceptance of any and all of the 
Bonds by the registered owners thereof, this resolution shall constitute a contract between the 
City and the registered owners from time to time of the Bonds.  The pledge made herein and the 
covenants and agreements herein set forth to be performed on behalf of the City shall be for the 
equal benefit, protection and security of the registered owners of any and all of the Bonds, all of 
which, regardless of the time or times of their authentication and delivery or maturity, shall be of 
equal rank without preference, priority or distinction.   

(b) The Bonds shall be general obligations of the City, and the full faith, credit and 
resources of the City are hereby irrevocably pledged for the payment of the principal of and 
interest on the Bonds.  For the purposes of effectuating and providing for the payment of the 
principal of and interest on the Bonds, as the same shall respectively mature and accrue, there 
shall be and is hereby levied a direct, continuing special tax upon all of the taxable property 
within the geographical limits of the City, adequate and sufficient, after allowance shall have 
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been made for the expenses of collection and delinquencies in the payment of taxes, to produce 
sums required for the payment of the principal of and the interest on the Bonds, in accordance 
with the provisions of this resolution.  The City’s tax levy for any year shall be abated pro tanto 
to the extent the City on or prior to September 1 of that year has transferred monies to the 2020 
Bond Fund for the Bonds, or has made other provisions for funds to be applied toward the 
payment of the principal of and interest on the Bonds due during the ensuing fiscal year of the 
City, in accordance with the provisions of this resolution. Said tax shall be extended upon the tax 
rolls and collected in the same manner and at the same time as other taxes of the City are 
collected, and the rate of tax which shall be so extended shall be sufficient in each year fully to 
produce the sums required as aforesaid, without limitation as to rate or amount.  The avails of 
said tax are hereby irrevocably pledged for the payment of the principal of and interest on the 
Bonds as the same shall respectively mature and accrue.  Should there be a failure in any year to 
comply with the requirements of this Section 5(b), such failure shall not impair the right of the 
registered owners of any of the Bonds in any subsequent year to have adequate taxes levied and 
collected to meet the obligations of the Bonds, both as to principal and interest.   

SECTION 6.  The Bonds shall be dated the date of their delivery and shall bear interest 
from said date at the rates per annum to be set forth in the Bond Purchase Agreement or Private 
Placement Agreement, as the case may be; provided, however, that the Bonds shall not bear a 
greater overall maximum interest rate to maturity than eleven percent (11%) per annum as 
allowed by the Refinancing Act, and shall mature no later than July 1, 2028 for the Refunded 
2008 Bonds and November 1, 2024 for the Refunded 2010 Bonds, in the years and in the 
principal amounts to be set forth in the Bond Purchase Agreement or Private Placement 
Agreement, as the case may be. 

SECTION 7.  The Bonds shall be initially issued and held under a book-entry system as 
fully registered bonds issued in the denominations of $5,000 or any integral multiple thereof and 
shall be numbered separately from 1 upwards without regard to maturity; provided, however, if 
the Bonds are sold pursuant to a Private Placement Transaction authorized in Section 4(b) of the 
resolution, the Bonds shall be issued as provided in Section 4(c) of this resolution. 

SECTION 8.  (a) Notwithstanding anything to the contrary in this resolution, so long as 
the Bonds are being held under a book-entry system, transfers of beneficial ownership of the 
Bonds will be effected pursuant to rules and procedures established by the Securities Depository.  
For purposes of this resolution, “Securities Depository” shall mean a recognized securities 
depository (or its successor or substitute) selected by the City to act as the securities depository 
maintaining a book-entry transfer system for the Bonds. 

(b) As long as a book-entry system is in effect for the Bonds, the Securities 
Depository Nominee will be recognized as the registered owner of the Bonds for the purpose of 
(1) paying the principal of or interest on such Bonds, (2) giving any notice permitted or required 
to be given to registered owners  of the Bonds under this resolution, (3) registering the transfer of 
such Bonds, and (4) requesting any consent or other action to be taken by the registered owners 
of such Bonds, and for all other purposes whatsoever, and neither the City nor the Paying and 
Transfer Agent (as hereinafter defined) shall be affected by any notice to the contrary.  For the 
purposes of this resolution, “Securities Depository Nominee” shall mean, with respect to the 
Bonds and as to any Securities Depository, such Securities Depository or the nominee of such 
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Securities Depository in whose name the Bonds shall be registered on the registration records of 
the City maintained by the Paying and Transfer Agent pursuant to Section 16 hereof during the 
time such Bonds are held under a book-entry system through such Securities Depository. 

(c) Neither the City nor the Paying and Transfer Agent shall have any responsibility 
or obligation to any participant, any beneficial owner or any other person claiming a beneficial 
ownership in any Bonds which are registered to a Securities Depository Nominee under or 
through the Securities Depository with respect to any action taken by the Securities Depository 
as registered owner of such Bonds. 

(d) The Paying and Transfer Agent shall pay all principal of and interest on the Bonds 
issued under the book-entry system, only to the Securities Depository, or the Securities 
Depository Nominee, as the case may be, for such Bonds, and all such payments shall be valid 
and effectual to fully satisfy and discharge the obligations with respect to the principal of and 
interest on such Bonds. 

(e) In the event that the Governing Body determines that it is in the best interest of 
the City to discontinue the book-entry system of transfer for the Bonds, or that the interests of the 
beneficial owners of the Bonds may be adversely affected if the book-entry system is continued, 
then the City shall notify the Securities Depository and the Paying and Transfer Agent of such 
determination.  In such event, the City shall execute and the Paying and Transfer Agent shall, 
pursuant to subsequent resolution of the Governing Body, authenticate, register and deliver 
physical certificates for the Bonds in exchange for the Bonds registered in the name of the 
Securities Depository.  Such certificates shall be in fully registered form and transferable only 
upon the registration records of the City maintained by the Paying and Transfer Agent, by the 
registered owner thereof or by such registered owner’s attorney, duly authorized in writing, upon 
surrender thereof, together with a written instrument of transfer satisfactory to the Paying and 
Transfer Agent, duly executed by the registered owner or such registered owner’s duly 
authorized attorney in accordance with this resolution. 

(f) In the event that the Securities Depository for the Bonds discontinues providing 
its services, the City shall either engage the services of another Securities Depository or deliver 
physical certificates in the manner described in subparagraph (e) above. 

(g) In connection with any notice or other communication to be provided to the 
registered owners of the Bonds by the City or by the Paying and Transfer Agent with respect to 
any consent or other action to be taken by the registered owners, the City or the Paying and 
Transfer Agent, as the case may be, shall establish a record date for such consent or other action 
and give the Securities Depository Nominee notice of such record date not less than fifteen (15) 
days in advance of such record date to the extent possible. 

(h) The Bonds shall be issued initially under the book-entry system maintained by 
The Depository Trust Company, New York, New York (“DTC”) and shall be registered in the 
name of Cede & Co., as the initial Securities Depository Nominee for the Bonds.  As long as the 
Bonds are maintained by DTC under its book-entry system, all payments with respect to the 
principal of and interest on the Bonds and notices shall be made and given, respectively, to DTC. 
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SECTION 9.  The Bonds may be subject to redemption prior to their respective 
maturities as provided in the Bond Purchase Agreement or the Private Placement Agreement, as 
the case may be, which redemption provisions shall be finalized on the date the Bond Purchase 
Agreement or Private Placement Agreement, as the case may be, is executed by the Underwriter 
and the City. 

SECTION 10.  The principal of said Bonds shall be payable in lawful money of the 
United States of America upon presentation and surrender thereof as the same shall become due 
at U. S. Bank National Association, Brandon, Mississippi (the “Paying and Transfer Agent”).   
Interest will be payable by check or draft drawn upon the Paying and Transfer Agent, made 
payable to the registered owner named in, and mailed to the address of the registered owner as it 
shall appear on, the registration records of the City maintained by the Paying and Transfer Agent 
for the Bonds pursuant to the provisions of Section 16 hereof. 

SECTION 11.  The Preliminary Official Statement, in the form submitted to this meeting 
and attached hereto as Exhibit C, shall be, and the same hereby is, approved in substantially said 
form with such changes, omissions, insertions and revisions therein as the Mayor, as 
representative of the Governing Body, may in the Mayor’s opinion determine to be required.  
The Governing Body deems the Preliminary Official Statement to be “final” as required by SEC 
Rule 15c2-12(b)(1).  The actions of the Mayor and all other persons in connection with the 
preparation of the Preliminary Official Statement are hereby ratified and confirmed.  The Mayor 
is hereby authorized and directed to distribute the Preliminary Official Statement to the 
Underwriter and to cause to be prepared and to execute and deliver a final Official Statement in 
substantially the form of the Preliminary Official Statement with such changes, insertions and 
omissions from the Preliminary Official Statement as may be approved by such officer, said 
execution being conclusive evidence of such approval. 

SECTION 12.  The Escrow Agreement, in the form submitted to this meeting and 
attached hereto as Exhibit D, shall be, and the same hereby is, approved in substantially said 
form.  The Mayor is hereby authorized and directed to execute and deliver the Escrow 
Agreement with such changes, insertions and revisions therein as the Mayor, as representative of 
the Governing Body, may in the Mayor’s opinion determine to be required, said execution being 
conclusive evidence of such approval.  In compliance with the Refinancing Act, the Mayor is 
hereby authorized and directed to appoint U. S. Bank National Association, Brandon, 
Mississippi, to serve as escrow agent (the “Escrow Agent”) under the Escrow Agreement.  A 
portion of the proceeds of the Bonds held by the Escrow Agent shall be invested only as 
provided for by the Escrow Agreement and the Refinancing Act.   

The City hereby authorizes the Escrow Agent to make the initial application with the 
Department of the Treasury, Bureau of Public Debt, Division of Special Investments, 
Parkersburg, West Virginia for United States Treasury Securities – State and Local Government 
Series (the “SLGS”) in connection with the investment requirements under the terms and 
conditions of the Escrow Agreement.  In the event the purchase of SLGS is unavailable or the 
purchase of open market securities is more beneficial to the City, the City authorizes the 
purchase of open market securities in connection with the investment requirements under the 
terms and conditions of the Escrow Agreement and authorizes the Mayor or the Clerk to execute 
any documents necessary and related to the purchase of open market securities, including (a) the 
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engagement of Raymond James & Associates, Inc., any affiliate thereof, or other agent, to act for 
and on behalf of the City, if necessary, as escrow bidding agent for the open market escrow 
securities required by the Escrow Agreement, (b) the Mayor and/or City Clerk to provide 
approval of any award in connection with obtaining open market escrow securities, and (c) any 
other actions required to obtain market escrow securities to complete the refunding of the 
Refunded 2010 Bonds, including without limitation, the engagement of a verification agent in 
connection therewith.    

SECTION 13.  The City covenants to comply with each requirement of the Internal 
Revenue Code of 1986, as amended (the “Code”), necessary to maintain the exclusion of interest 
on the Bonds from gross income for federal income tax purposes, and in furtherance thereof, to 
comply with a certificate to be executed and delivered concurrently with the issuance of the 
Bonds, or such other covenants as may, from time to time, be required to be complied with in 
order to maintain the exclusion of interest on the Bonds from gross income for federal income 
tax purposes.  The City shall not use or permit the use of any of the proceeds of the Bonds, or 
any other funds of the City, directly or indirectly, to acquire any securities, bonds or other 
investment property, and shall not take or permit to be taken any other action or actions, which 
would cause any Bond to be an “arbitrage bond” as defined in Section 148 of the Code.  
Notwithstanding any other provisions to the contrary, so long as necessary in order to maintain 
the exclusion of interest on the Bonds from gross income for federal income tax purposes under 
the Code, the covenants contained in this section shall survive the payment of the Bonds and the 
interest thereon, including any payment or defeasance thereof. 

SECTION 14.  Pursuant to the authority granted by the Act and the Registered Bond 
Act, being Sections 31-21-1 et seq., Mississippi Code of 1972, as amended (the “Registered 
Bond Act”), the Bonds shall be executed by the manual or facsimile signature of the Mayor and 
the official seal of the City shall be affixed or lithographed or otherwise reproduced thereon, 
attested by the Clerk and the Bonds shall be authenticated by the Paying and Transfer Agent.  
The Paying and Transfer Agent shall authenticate each Bond by executing the Paying and 
Transfer Agent's Certificate thereon and no Bond shall be valid or become obligatory for any 
purpose until such certificate shall have been duly executed by the Paying and Transfer Agent.  
Such certificate, when duly executed on behalf of the City, shall be conclusive evidence that the 
Bond so authenticated has been duly authenticated and delivered.  The validation certificate, for 
which provision is hereinafter made, to appear on each Bond, shall be executed by the Clerk and 
said certificate may be executed by the manual or facsimile signature of the Clerk.  The Bonds 
shall be delivered to the Underwriter upon payment of the purchase price therefor in accordance 
with the terms and conditions of this resolution and the Bond Purchase Agreement, together with 
a complete certified transcript of the proceedings had and done in the matter of the authorization, 
sale, issuance and validation of the Bonds, and the final, unqualified approving opinion of Butler 
Snow, LLP, Ridgeland, Mississippi, as Bond Counsel (the “Bond Counsel”).  Prior to or 
simultaneously with the delivery by the Paying and Transfer Agent of any of the Bonds, the City 
shall file with the Paying and Transfer Agent: (a) a copy, certified by the Clerk, of the transcript 
of proceedings of the City in connection with the authorization, sale, issuance and validation of 
the Bonds; and (b) an authorization to the Paying and Transfer Agent, signed by the Mayor 
and/or the Clerk, to authenticate and deliver the Bonds to or on behalf of the Underwriter.  The 
Paying and Transfer Agent is authorized and directed to authenticate the Bonds and deliver them 
to or on behalf of the Underwriter upon payment of the purchase price of the Bonds to the City in 
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accordance with this resolution and the Bond Purchase Agreement or Private Placement 
Agreement.  Certificates, blank as to denomination, rate of interest, date of maturity and CUSIP 
number and sufficient in quantity in the judgment of the City to meet the reasonable transfer and 
reissuance needs of the Bonds, shall be printed and delivered to the Paying and Transfer Agent, 
and held by the Paying and Transfer Agent until needed for transfer or reissuance, whereupon the 
Paying and Transfer Agent shall imprint the appropriate information as to denomination, rate of 
interest, date of maturity and CUSIP number prior to the registration, authentication and delivery 
thereof to the transferee holder.  The Paying and Transfer Agent is hereby authorized upon the 
approval of the City to have printed from time to time as necessary additional certificates bearing 
the facsimile seal of the City and facsimile signatures of the persons who were the officials of the 
City as of the date of original issue of the Bonds.  When the Bonds shall have been executed as 
herein provided, they shall be registered as an obligation of the City in a record maintained for 
that purpose.  The Clerk shall cause to be imprinted upon each Bond, over their facsimile 
signature and facsimile seal, a certificate certifying that the Bonds have been validated which 
certificate shall be in substantially the form set out in Exhibit E hereof. 

SECTION 15.  The form of the Bonds, the certificate to appear on the Bonds and the 
Paying and Transfer Agent's Certificate shall be in substantially the form attached hereto as 
Exhibit E and the Mayor be and is hereby authorized and directed to make such changes, 
insertions and omissions therein as may in the Mayor’s opinion be required. 

SECTION 16.  The Governing Body hereby adopts, pursuant to the authority granted by 
the Act and the Registered Bond Act, the following conditions (the “Conditions”) which are to 
apply to the transfer, exchange and replacement of the Bonds, and other similar matters. 

CONDITIONS AS TO THE ISSUANCE, TRANSFER, 
EXCHANGE AND REPLACEMENT OF THE BONDS 

“Paying and Transfer Agent” as used in these Conditions means, as to Bonds 
designated herein, the bank or banks designated by action of the Governing Body 
as the Paying and Transfer Agent with respect to the Bonds and whose duties and 
responsibilities shall be as further limited or set forth in the form of Bonds for 
such issue of Bonds and by Section 8 of this resolution. 

The principal of all Bonds shall be payable at the corporate trust office of the 
Paying and Transfer Agent, and payment of the interest on each Bond shall be 
made by the Paying and Transfer Agent on each interest payment date to the 
person appearing on the registration records of the City (hereinafter provided for) 
as the registered owner thereof as of the close of business on the date which shall 
be the fifteenth (15th) day (whether or not a business day) of the calendar month 
next preceding such interest payment date, by check or draft mailed to such 
registered owner at such registered owner’s address as it appears on such 
registration records.  Payment of the principal of all Bonds shall be made upon the 
presentation and surrender for cancellation of such Bonds as the same shall 
become due and payable. 
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Bonds, upon surrender thereof at said corporate trust office of the Paying and 
Transfer Agent with a written instrument of transfer satisfactory to such Paying 
and Transfer Agent duly executed by the registered owner or such registered 
owner’s authorized attorney, may be exchanged for Bonds of like series, maturity 
and interest rate of any other authorized denominations.  Each such Bond shall be 
dated as of the date six (6) months preceding the interest payment date thereon 
next following the date of delivery of such Bond in registered form, unless such 
date of delivery shall be an interest payment date in which case it shall be dated as 
of such date of delivery, and every such Bond in registered form shall bear 
interest from its date. 

So long as the Bonds shall remain outstanding, the City shall cause the Paying 
and Transfer Agent to maintain and keep, at its corporate trust office, registration 
records for the registration and transfer of Bonds, and, upon presentation thereof 
for such purpose at such corporate trust office, the City shall cause the Paying and 
Transfer Agent to register or cause to be registered thereon, and permit to be 
transferred thereon, under such reasonable regulations as the Paying and Transfer 
Agent may prescribe, any Bond.  So long as any of the Bonds remain outstanding, 
the City shall make all necessary provisions to permit the exchange of Bonds at 
the corporate trust office of the Paying and Transfer Agent. 

All Bonds shall be transferable only upon the registration records which shall be 
kept for that purpose at the corporate trust office of the Paying and Transfer Agent 
for the City, by the registered owner thereof in person or such registered owner’s 
authorized attorney, upon surrender thereof, together with a written instrument of 
transfer satisfactory to the Paying and Transfer Agent, duly executed by the 
registered owner or such registered owner’s authorized attorney, and upon such 
transfer there shall be issued in the name of the transferee a new Bond or Bonds in 
registered form of the same series in the same aggregate principal amount and of 
like maturity and interest rate as the Bond or Bonds surrendered.  Bonds issued in 
connection with transfers shall be dated in the same manner provided above for 
the dating of Bonds issued in connection with exchanges. 

Neither the City nor the Paying and Transfer Agent shall be required (a) to 
exchange or transfer Bonds for a period of fifteen (15) days next preceding an 
interest payment date on the Bonds or next preceding any selection of Bonds to be 
redeemed or thereafter until the first mailing of any notice of redemption, or (b) to 
transfer or exchange any Bond called for redemption.  

All Bonds surrendered in any exchanges or transfers shall forthwith be canceled 
by the Paying and Transfer Agent and thereafter transmitted to the City. 

Prior to the issuance or delivery of any Bond, whether upon original issuance, 
transfer, exchange or replacement, the Paying and Transfer Agent shall manually 
execute the certificate of authentication provided thereon.  No Bond shall be valid 
or obligatory for any purpose until such certificate of authentication shall have 
been duly executed by the Paying and Transfer Agent.  Such certificate of the 
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Paying and Transfer Agent upon any Bond executed on behalf of the City shall be 
conclusive evidence that the Bond so authenticated has been duly authenticated 
and delivered. 

Bonds bearing the facsimile signature of any person who shall have been the 
Mayor or Clerk at the time such Bonds were originally dated or delivered by the 
City shall bind the City notwithstanding the fact that he or she may have ceased to 
be such officer prior to the delivery of such Bonds or was not such officer at the 
date of such Bonds. 

Except as otherwise required by law, if (a) any mutilated Bond is surrendered to 
the Paying and Transfer Agent at its corporate trust office, or the Paying and 
Transfer Agent receives evidence to its satisfaction of the destruction, loss or theft 
of any Bond and (b) there is delivered to the Paying and Transfer Agent such 
security and/or indemnity as may be required by it to save harmless the City and 
the Paying and Transfer Agent, and as otherwise required by law, then, in the 
absence of notice to the Paying and Transfer Agent that such Bond has been 
acquired by a bona fide purchaser as such term is defined in the Uniform 
Commercial Code as it is then in effect in the State, the Paying and Transfer 
Agent shall authenticate and deliver, in exchange for any such mutilated Bond, or 
in lieu of any such destroyed, lost or stolen Bond, a new Bond of like tenor and 
principal amount, bearing a number not contemporaneously outstanding.  The 
Paying and Transfer Agent shall thereupon cancel any Bond so surrendered. 

In case any mutilated, destroyed, lost or stolen Bond has become or is about to 
become due and payable, the Paying and Transfer Agent in its discretion may, 
instead of issuing a new Bond, pay such Bond. 

Each new Bond issued pursuant to this Section in lieu of any surrendered, 
destroyed, lost or stolen Bond shall constitute an additional contractual obligation 
of the City and shall be entitled to all benefits equally and proportionately with 
any and all other Bonds duly issued.  All Bonds shall be held and owed upon the 
express condition that the foregoing provisions are exclusive with respect to the 
replacement or payment of mutilated, destroyed, lost or stolen Bonds, and shall 
preclude (to the extent lawful) all other rights or remedies with respect to the 
replacement or payment of mutilated, destroyed, lost or stolen Bonds or securities. 

Notwithstanding the foregoing provisions of these Conditions, no Bonds shall be 
exchanged for other Bonds or be registered or transferred or issued or delivered 
by or on behalf of the City or the Paying and Transfer Agent pursuant to this 
Section at the request of a holder or owner of a Bond, except upon payment to 
such Paying and Transfer Agent by or on behalf of such holder or owner of a 
charge sufficient to reimburse the City and such Paying and Transfer Agent for 
any tax, fee, or other governmental charge required to be paid with respect to the 
transaction. 
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The City and the Paying and Transfer Agent may treat and consider the person in 
whose name any Bond shall be registered upon the registration records as herein 
provided as the holder and absolute owner thereof, whether such Bond shall be 
overdue or not, for the purpose of receiving payment of the principal thereof and 
interest thereon and for all other purposes whatsoever; provided, however, 
payment of, or on account of, the principal of and interest on such Bond shall be 
made only to, or upon the order of, such registered owner, and such payment so 
made shall be valid and effective to satisfy and discharge the liability upon such 
Bond to the extent of the sum or sums so paid, and neither the City nor any 
Paying and Transfer Agent shall be affected by any notice to the contrary. 

SECTION 17.  (a)  So long as any of the Bonds shall remain outstanding, the City shall 
maintain with the Paying and Transfer Agent separate records for the registration and transfer of 
the Bonds.  The Paying and Transfer Agent is hereby appointed registrar for the Bonds, in which 
the City the Paying and Transfer Agent shall register in such records and permit to be transferred 
thereon, under such reasonable regulations as may be prescribed, any Bond entitled to 
registration or transfer. 

(b) The City shall pay or reimburse the Paying and Transfer Agent for reasonable 
fees for the performance of the services normally rendered and the incurring of normal expenses 
reasonably and necessarily paid as are customarily paid to paying agents, transfer agents and 
bond registrars, subject to agreement between the City and the Paying and Transfer Agent.  Fees 
and reimbursements for extraordinary services and expenses, so long as not occasioned by the 
negligence, misconduct or willful default of the Paying and Transfer Agent, shall be made by the 
City on a case-by-case basis, subject, where not prevented by emergency or other exigent 
circumstances, to the prior written approval of the Governing Body. 

(c) (1) A Paying and Transfer Agent may at any time resign and be discharged of 
its duties and obligations as Paying and Transfer Agent, by giving at least sixty (60) days 
written notice to the City, and may be removed as Paying and Transfer Agent at any time 
by resolution of the Governing Body delivered to the Paying and Transfer Agent.  The 
resolution shall specify the date on which such removal shall take effect and the name 
and address of the successor Paying and Transfer Agent, and shall be transmitted to the 
Paying and Transfer Agent being removed within a reasonable time prior to the effective 
date thereof.  Provided, however, that no resignation or removal of a Paying and Transfer 
Agent shall become effective until a successor Paying and Transfer Agent has been 
appointed pursuant to this resolution. 

(2) Upon receiving notice of the resignation of the Paying and Transfer Agent, 
the City shall promptly appoint a successor Paying and Transfer Agent by resolution of 
the Governing Body.  Any appointment of a successor Paying and Transfer Agent shall 
become effective upon acceptance of appointment by the successor Paying and Transfer 
Agent.  If no successor Paying and Transfer Agent shall have been so appointed and have 
accepted appointment within thirty (30) days after the notice of resignation, the resigning 
Paying and Transfer Agent may petition any court of competent jurisdiction for the 
appointment of a successor Paying and Transfer Agent, which court may thereupon, after 
such notice as it may deem appropriate, appoint a successor Paying and Transfer Agent. 
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(3) In the event of a change of Paying and Transfer Agents, the predecessor 
Paying and Transfer Agent shall cease to be custodian of any funds held pursuant to this 
resolution in connection with its role as such Paying and Transfer Agent, and the 
successor Paying and Transfer Agent shall become such custodian; provided, however, 
that before any such delivery is required to be made, all fees, advances and expenses of 
the retiring or removed Paying and Transfer Agent shall be fully paid.  Every predecessor 
Paying and Transfer Agent shall deliver to its successor Paying and Transfer Agent all 
records of account, registration records, lists of holders of the Bonds and all other 
records, documents and instruments relating to its duties as such Paying and Transfer 
Agent. 

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

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

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

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

(8) All duties and obligations imposed hereby on a Paying and Transfer Agent 
or successor Paying and Transfer Agent shall terminate upon the accomplishment of all 
duties, obligations and responsibilities imposed by law or required to be performed by 
this resolution. 

(d) Any corporation or association into which a Paying and Transfer Agent may be 
converted or merged, or with which it may be consolidated or to which it may sell or transfer its 
assets as a whole or substantially as a whole, or any corporation or association resulting from any 
such conversion, sale, merger, consolidation or transfer to which it is a party, shall be and 
become successor Paying and Transfer Agent hereunder and vested with all the powers, 
discretions, immunities, privileges and all other matters as was its predecessor, without the 
execution or filing of any instrument or any further act, deed or conveyance on the part of either 
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the City or the successor Paying and Transfer Agent, anything herein to the contrary 
notwithstanding, provided only that such successor Paying and Transfer Agent shall be 
satisfactory to the City and eligible under the provisions of Section 17(c)(4) hereof. 

SECTION 18.  The Bonds shall be prepared and executed as soon as may be practicable 
after the adoption of this resolution and shall thereafter be delivered to or as directed by the 
Underwriter. 

SECTION 19.  If (a) the City shall pay or cause to be paid to the owners of the Bonds 
the principal of, and interest to become due thereon at the times and in the manner stipulated 
therein and herein, (b) all fees and expenses of the Paying and Transfer Agent shall have been 
paid, and (c) the City shall have kept, performed and observed all and singular the covenants and 
promises in the Bonds and in this resolution expressed as to be kept, performed and observed by 
it or on its part, then the Bonds shall cease to be entitled to any lien, benefit or security under this 
resolution and shall no longer be deemed to be outstanding hereunder.  If the City shall pay or 
cause to be paid to the owners of outstanding Bonds of a particular maturity, the principal of, and 
interest to become due thereon at the times and in the manner stipulated therein and herein, such 
Bonds shall cease to be entitled to any lien, benefit or security under this resolution and shall no 
longer be deemed to be outstanding hereunder. 

All Bonds for the payment of which sufficient monies, or, to the extent permitted by the 
laws of the State, (a) direct obligations of, or obligations the payment of the principal of and 
interest on which are unconditionally guaranteed by, the United States of America 
(“Government Obligations”), or (b) certificates of deposit or other securities fully secured by 
Government Obligations, or (c) evidences of ownership of proportionate interests in future 
interest or principal payments on Government Obligations held by a bank or trust company as 
custodian, under which the owner of the investment is the real party in interest and has the right 
to proceed directly and individually against the obligor on the Government Obligations and 
which Government Obligations are not available to satisfy any claim of the custodian or any 
person claiming through the custodian or to whom the custodian may be obligated, or (d) 
municipal obligations, the payment of the principal of, interest and premium, if any, on which 
are irrevocably secured by Government Obligations and which Government Obligations are not 
subject to redemption prior to the date on which the proceeds attributable to the principal of such 
obligations are to be used and have been deposited in an escrow account which is irrevocably 
pledged to the payment of the principal of and interest and on such municipal obligations (all of 
which collectively, with Government Obligations, are hereinafter called “Defeasance 
Securities”), shall have been deposited with an escrow agent appointed for the purpose in trust 
for the owners thereof, which may be the Paying and Transfer Agent, (whether upon or prior to 
the maturity or the redemption date of such Bonds) shall be deemed to have been paid within the 
meaning of this Section, shall cease to be entitled to any lien, benefit or security under this 
resolution and shall no longer be deemed to be outstanding hereunder and the registered owners 
shall have no rights in respect thereof except to receive payment of principal of and interest on 
such Bonds from the funds held for that purpose.  Defeasance Securities will be considered 
sufficient if said investments, with interest, mature and bear interest in such amounts and at such 
times as will assure sufficient cash to pay currently maturing interest and to pay principal when 
due on the Bonds.  For the purpose of this Section, Defeasance Securities shall mean and include 
only (a) such Defeasance Securities which shall not be subject to redemption prior to their 
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maturity other than at the option of the holder thereof or (b) Defeasance Securities which, if 
subject to redemption shall, nevertheless, in all events, regardless of when redeemed, provide 
sufficient and timely funds for payment of the principal of and interest on the Bonds to be paid 
thereby. 

SECTION 20.  As authorized by the Act, the Bonds shall be submitted to validation in 
the Chancery Court of DeSoto County, Mississippi, in the manner and with the force and effect 
provided by Sections 31-13-1 et seq., Mississippi Code of 1972, as amended, and to that end a 
certified transcript of all proceedings and other documents relating to the sale and issuance of the 
Bonds forthwith shall be prepared and forwarded to the State's Bond Attorney by Bond Counsel 
and the Clerk. 

SECTION 21.  (a)  The City shall maintain with a qualified depository thereof a fund 
(the “2020 Bond Fund”) in its name for the payment of the principal of and interest on the 
Bonds and the payment of the Paying and Transfer Agents' fees in connection therewith.  There 
shall be deposited into the 2020 Bond Fund as and when received: 

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

(2) the avails of any of the ad valorem taxes levied and collected pursuant to 
Section 5 hereof; 

(3) any income received from investment of monies in the 2020 Bond Fund; 
and 

(4) any other funds available to the City which may be lawfully used for 
payment of the principal of and interest on the Bonds, and which the Governing Body in 
its discretion, may direct to be deposited into the 2020 Bond Fund. 

(b) As long as any principal of and interest on the Bonds remains outstanding, the 
Clerk is hereby irrevocably authorized and directed to withdraw from the 2020 Bond Fund 
sufficient monies to make the payments herein provided for and to transfer same to the account 
of the Paying and Transfer Agent in time to reach said Paying and Transfer Agent at least five 
(5) days prior to the date on which said interest or principal and interest shall become due. 

SECTION 22.  A portion of the principal proceeds received upon the sale of the Bonds 
shall be deposited with (a) First Security Bank, the paying agent for the 2008 Bonds (the “2008 
Paying Agent”) and used by the 2008 Paying Agent for the payment of the principal of and 
interest on the Refunded 2008 Bonds as such becomes due and payable and, upon redemption or 
maturity thereof, the principal of, premium, if any, and interest on the Refunded 2008 Bonds; 
and (b) the Escrow Agent as provided in the Escrow Agreement. A portion of the proceeds of the 
Bonds shall be deposited in the Cost of Issuance Account (as defined in the Escrow Agreement) 
and used by the Escrow Agent to pay all legal fees and expenses including those of Bond 
Counsel, City Counsel, fees and expenses of Municipal Advisor, Paying and Transfer Agent fees 
and expenses, premiums, commissions, rating fees, state bond attorney fees and validation costs, 
and all other fees and expenses incurred by the City in connection with the authorization, 
issuance, sale, validation and delivery of the Bonds.  The portion of the proceeds of the Bonds 
shall be deposited in the Escrow Account (as defined in the Escrow Agreement) and used by the 
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Escrow Agent for the payment of the principal of and interest on the Refunded 2010 Bonds as 
such becomes due and payable and, upon redemption or maturity thereof, the principal of, 
premium, if any, and interest on the Refunded 2010 Bonds. 

SECTION 23.  Either the Mayor or the Clerk is hereby authorized and directed to sign 
requisitions and perform such other acts as may be necessary to authorize the Escrow Agent to 
pay on the closing date of the Bonds the costs of issuance of the Bonds; provided, however, the 
total costs of issuance for the Bonds shall not exceed five percent (5%) of the par amount of the 
Bonds, which excludes, if applicable, the premium for municipal bond insurance and 
Underwriter’s discount or original issue discount for the sale of the Bonds. 

SECTION 24.  The Governing Body, acting for an on behalf of the City, hereby 
irrevocably elects and directs that the Refunded Bonds selected for refunding shall be redeemed 
on such date as may be determined by the Mayor, with the advice of the Municipal Advisor, to 
be in the best interest of the City and that is in compliance with the terms and provisions of the 
2008 Bond Resolution, the 2010 Bond Resolution and the Refinancing Act.  The City is hereby 
authorized and directed to notify (a) the 2008 Paying Agent, pursuant to the terms and provisions 
of the 2008 Bond Resolution, of the refunding of the Refunded 2008 Bonds, and the 2008 Paying 
Agent is hereby authorized and directed to provide notice of the redemption of the Refunded 
2008 Bonds to the holders of such Refunded 2008 Bonds pursuant to the terms and provisions of 
the 2008 Bond Resolution; and (b)  Hancock Whitney Bank, formerly Hancock Bank, as paying 
agent for the 2010 Bonds (the “2010 Paying Agent”), pursuant to the terms and provisions of the 
2010 Bond Resolution, of the refunding of the Refunded 2010 Bonds, and the 2010 Paying 
Agent is hereby authorized and directed to provide notice of the redemption of the Refunded 
2010 Bonds to the holders of such Refunded 2010 Bonds pursuant to the terms and provisions of 
the 2010 Bond Resolution. The form of the notice of redemption for the Refunded 2008 Bonds 
and the Refunded 2010 Bonds is attached hereto as Exhibit I.  Either the Mayor or the Clerk is 
hereby authorized and directed to sign the notice of redemption for the Refunded 2008 Bonds 
and the Refunded 2010 Bonds and provided the notice of redemption to the 2008 Paying Agent 
and the 2010 Paying Agent, respectively.  

SECTION 25.  Upon the recommendation of the Municipal Advisor, the Mayor and/or 
the Clerk are hereby authorized (but not required) to apply for a commitment for municipal bond 
insurance or any other form of credit enhancement from an insurance company providing 
financial guaranty insurance policies or financial institutions providing credit enhancement for 
bonds such as the Bonds (the “Credit Provider”).  The Mayor and/or the Clerk are further 
authorized to execute and deliver commitments for the provision of credit enhancement and any 
additional documents and certificates, which are required by any Credit Provider to provide such 
credit enhancement in connection with the issuance of the Bonds.  Any changes, insertions and 
omissions to the documents authorized herein, as may be required by the Credit Provider, in 
connection with the Bonds are to be approved by the Mayor, the execution of the commitment 
for said credit enhancement being conclusive evidence of such approval.  In anticipation of the 
provisions of credit enhancement by any Credit Provider, the City hereby approves the 
references to the Credit Provider and such credit enhancement, and related documents, in the 
attached documents and the deletion or revision, as applicable, of said references if no credit 
enhancement is obtained in connection with the Bonds. 
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SECTION 26.  The Mayor, with the advice of the Municipal Advisor and Bond Counsel, 
is hereby authorized and directed to appoint a verification agent (the “Verification Agent”) in 
connection with the Bonds and the Refunded Bonds.  The Verification Agent will verify the 
arithmetical accuracy of certain computations prepared by the Underwriter which show the 
present value difference between the debt service on the Bonds and the debt service on the 
Refunded Bonds. 

SECTION 27.  Under the 2008 Bond Resolution and the Refinancing Act, upon the 
issuance of the Bonds, the Refunded 2008 Bonds selected for refunding will be legally and 
economically defeased.   

SECTION 28.  Under the 2010 Bond Resolution and the Refinancing Act, upon the 
issuance of the Bonds, the Refunded 2010 Bonds selected for refunding will be legally and 
economically defeased. 

SECTION 29.  Notwithstanding any other provisions of this resolution, it is the intent of 
the Governing Body that each member of the Governing Body, including the Mayor and the 
Clerk, are hereby authorized to execute any and all documents, instruments and papers, and any 
and all acts and things as may be necessary or advisable in connection with the authorization, 
sale, preparation, execution, issuance and delivery of the Bonds. 

SECTION 30.  The Mayor be, and is hereby directed, to take all actions necessary to 
secure an appropriate rating(s) on the Bonds. 

SECTION 31.  Butler Snow is hereby authorized to serve as Bond Counsel.  The 
Engagement Letter, in the form submitted to this meeting and attached hereto as EXHIBIT F, 
shall be, and the same hereby is, approved in substantially said form.  The Mayor and Clerk and 
any other Authorized Officer of the City are hereby authorized and directed to execute and 
deliver the Engagement Letter with such changes, insertions and revisions therein as such 
officers, as representatives of the Governing Body, may, in their opinions, determine to be 
required, said execution being conclusive evidence of such approval.  Further, Butler Snow is 
hereby authorized to serve as issuer counsel to the City.   

SECTION 32.  Raymond James & Associates, Inc., Memphis, Tennessee, is hereby 
selected as Underwriter or Placement Agent in connection with the placement of the Bonds.  The 
City is hereby requested to execute the attached G-17 letter (the “G-17 Letter”) attached hereto 
as EXHIBIT G.  The Mayor and Clerk and any other Authorized Officer of the City hereby 
authorized to execute said G-17 Letter.   

SECTION 33.  Government Consultants, Inc., Madison, Mississippi, is hereby 
authorized to serve as Independent Registered Municipal Advisor to the City.  The City is hereby 
requested to execute the attached Independent Registered Municipal Advisor (IRMA) 
Representation letter (the "M/A IRMA Letter"), attached hereto as EXHIBIT H.  The Mayor 
and Clerk and any other Authorized Officer of the City are hereby authorized to execute said 
M/A IRMA Letter. 

SECTION 34.  Except as otherwise expressly provided herein, nothing in this resolution, 
express or implied, is intended or shall be construed to confer upon any person or firm or 
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corporation other than the City, the holders of the Bonds issued under the provisions of this 
resolution, the Governing Body and the Paying and Transfer Agent, any right, remedy, or claim, 
legal or equitable, under and by reason of this resolution or any of the provisions hereof.  This 
resolution, and all of its provisions are intended to be and shall be for the sole and exclusive 
benefit of the City, the Governing Body and the holders from time to time of the Bonds issued 
under the provisions of this resolution. 

SECTION 35.  All covenants, stipulations, obligations and agreements of the City 
contained in this resolution, shall be binding upon the City, and, except as otherwise provided in 
this resolution, all rights, powers and privileges conferred and duties and liabilities imposed upon 
the City by the provisions of this resolution, shall be exercised or performed by the City.  No 
stipulation, obligation or agreement herein contained or any other document necessary to 
conclude the issuance and sale of the Bonds shall be deemed to be a stipulation, obligation or 
agreement of any officer, agent or employee of the City, including its Governing Body, in his or 
her individual capacity, and no such officer, agent or employee shall be personally liable on the 
Bonds or be subject to personal liability or accountability by reason of the issuance and sale 
thereof. 

SECTION 36.  If any one or more of the provisions of this resolution shall for any 
reason be held to be illegal or invalid, such illegality or invalidity shall not affect any of the other 
provisions of this resolution, but this resolution shall be construed and enforced as if such illegal 
or invalid provision or provisions had not been contained herein. 

SECTION 37.  All orders, resolutions or proceedings of the Governing Body in conflict 
with the provisions of this resolution shall be and are hereby repealed, rescinded and set aside, 
but only to the extent of such conflict. 

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

Alderman William Brooks  Voted: _______ 
Alderman Kristian Kelly  Voted: _______ 

 Alderman Charlie Hoots  Voted: _______ 
 Alderman George Payne  Voted: _______ 
 Alderman Joel Gallagher  Voted: _______ 
 Alderman John David Wheeler Voted: _______ 
 Alderman Raymond Flores  Voted: _______ 

The motion having received the affirmative vote of a majority of the members of the 
Governing Body present, being a quorum of said Governing Body, the Mayor declared the 
motion carried and the resolution adopted this 18th day of February, 2020. 

(SEAL) 

              
      Mayor of the City of Southaven, Mississippi 
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______________________________ 
City Clerk of the City of Southaven, 
Mississippi 
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EXHIBIT E 

FORM OF THE BONDS 

[BOND FORM] 

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW 
YORK CORPORATION (“DTC”), TO THE TRANSFER AGENT FOR 
REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND 
ANY BOND IS REGISTERED IN THE NAME OF CEDE & CO. OR IN 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE 
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, 
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY 
OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

Number _____ $____________ 

UNITED STATES OF AMERICA 
 

CITY OF SOUTHAVEN, MISSISSIPPI 
GENERAL OBLIGATION REFUNDING BOND, 

SERIES 2020 

INTEREST 
RATE 

MATURITY 
DATE 

DATED 
DATE 

 
CUSIP 

    

REGISTERED OWNER:  Cede & Co. 

PRINCIPAL SUM: 

CITY OF SOUTHAVEN, MISSISSIPPI (the “City”), a body politic existing under the 
Constitution and laws of the State of Mississippi (the “State”), hereby acknowledges itself 
indebted and for value received hereby promises to pay to the registered owner named above or 
registered assigns, on the maturity date stated above, upon presentation and surrender of this 
Bond at the corporate trust office of ___________ (such bank and any successor thereto 
hereinafter called collectively, the “Paying and Transfer Agent”), in _________, _________, 
the principal sum stated hereon in lawful money of the United States of America, and to pay to 
the registered owner hereof or registered assigns interest on such principal sum, in like money, 
from the dated date of this Bond until the maturity date hereof, at the interest rate per annum 
stated hereon, payable on the first day of ____ and _____ of each year, commencing _________ 



 

1, 20__, by check or draft drawn upon the Paying and Transfer Agent, made payable to the 
registered owner named in, and mailed to the address of the registered owner as it shall appear on 
the registration records kept and maintained by the Paying and Transfer Agent as of the close of 
business on the date which shall be the fifteenth (15th) day (whether or not a business day) of the 
calendar month next preceding each interest payment date. 

For the performance in apt time and manner of every official act herein required, and for 
the prompt payment of this Bond, both principal and interest, the full faith, credit and resources 
of the City are irrevocably pledged.  The Bonds (as hereinafter defined) are and will continue to 
be payable as to principal and interest out of and secured by an irrevocable pledge of the avails 
of a direct and continuing tax to be levied annually without limitation as to time, rate or amount 
upon all the taxable property within the geographical limits of the City. The City’s tax levy for 
any year shall be abated pro tanto to the extent the City on or prior to September 1 of that year 
has transferred monies to the 2020 Bond Fund for the Bonds, or has made other provisions for 
funds to be applied toward the payment of the principal of and interest on the Bonds due during 
the ensuing fiscal year of the City, in accordance with the provisions of this resolution.  The City 
will levy annually a special tax upon all taxable property within the geographical limits of the 
City adequate and sufficient to provide for the payment of the principal of and the interest on the 
Bonds as the same falls due, in accordance with the provisions of the Resolution.   

This Bond is one of an authorized issue of General Obligation Refunding Bonds, Series 
2020 of like date, tenor and effect, except as to rate of interest and date of maturity, aggregating 
the principal sum of ___________________ ($_____________) (the “Bonds”) issued by the 
City pursuant to and in conformity with the Constitution and laws of the State, including, among 
others, Sections 31-27-1 et seq., Mississippi Code of 1972, as amended (the “Act”), and pursuant 
to a resolution duly adopted by the Mayor and Board of Aldermen of the City on February 18, 
2020 (the “Resolution”), for the purpose of (a) currently refunding and defeasing all or a portion  
of the City's outstanding $4,000,000 (original principal amount) General Obligation Bonds, 
Series 2008, dated July 1, 2008, (b) currently refunding and defeasing all or a portion  of the 
City's outstanding $3,225,000 (original principal amount) General Obligation Refunding Bonds, 
Series 2010, dated November 30, 2010, and (c) paying the costs incident to the sale and issuance 
of the Bonds.  Reference is hereby made to the Resolution, copies of which are on file at the 
corporate trust office of the Paying and Transfer Agent and at the Office of the City Clerk, to all 
of the provisions of which the registered owner hereof assents by acceptance of this Bond. 

This Bond is transferable only upon the records kept for that purpose at the corporate 
trust office of the Paying and Transfer Agent, upon surrender at said office, together with a 
written instrument of transfer satisfactory to the Paying and Transfer Agent duly executed by the 
registered owner or such registered owner’s authorized attorney, and thereupon a new Bond or 
Bonds of like maturity, interest rate and aggregate principal amount shall be issued to the 
transferee.  In like manner, this Bond may be exchanged for an equal aggregate principal amount 
of Bonds of any other authorized denominations.  Bonds are issuable in the authorized 
denominations of $5,000 or any integral multiple thereof.  The issuance, transfer, exchange and 
replacement of the Bonds of this issue and other similar matters are governed by conditions on 
file at the corporate trust office of the Paying and Transfer Agent and at the Office of the City 
Clerk. 



 

[The Bonds shall be subject to redemption prior to their respective maturities as follows:] 

[TO COME] 

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions 
and things required to exist, happen and to be performed precedent to and in the issuance of this 
Bond do exist, have happened and have been performed in due time, form and manner as 
required by law, and that the issuance of this Bond and the issue of which it forms a part, 
together with all other obligations of the City, does not exceed or violate any constitutional or 
statutory limitation.   

This Bond shall not be valid or become obligatory for any purpose until this Bond shall 
have been authenticated by the execution by the Paying and Transfer Agent of the Paying and 
Transfer Agent's Certificate hereon. 

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

IN WITNESS WHEREOF, the City of Southaven, Mississippi, acting by and through 
its Board of Aldermen, has caused this Bond to be executed in its name by the manual or 
facsimile signature of the Mayor of the City, and has caused the official seal of the City to be 
affixed hereto, attested by the manual or facsimile signature of the City Clerk. 

(SEAL) 
CITY OF SOUTHAVEN, MISSISSIPPI 
 
By  _______________________________________ 
          Mayor 

ATTEST: 
 
_________________________________ 
City Clerk 

PAYING AND TRANSFER AGENT'S CERTIFICATE 

This Bond is one of the Bonds of the above-designated issue of Bonds delivered in 
accordance with the terms of the within mentioned Resolution. 

_______________, as Paying and Transfer Agent 
 
By _______________________________________ 
      Authorized Signature 

Date of Registration and Authentication: ________________ 



 

VALIDATION CERTIFICATE 

STATE OF MISSISSIPPI ) 
    ) ss: 
COUNTY OF DESOTO ) 

I, ______________________, City Clerk of the City of Southaven, Mississippi, do 
hereby certify that the issuance of the Bonds of which the within Bond is one has been validated 
and confirmed by decree of the Chancery Court of DeSoto County, Mississippi, rendered on the 
_____ day of ________, 2020 pursuant to the Act and that the within Bond has been registered in 
the registration records kept and maintained for that purpose. 

__________________________________________ 
 City Clerk  

ASSIGNMENT 

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

(Name and Address of Assignee) 

 

the within Bond and does hereby irrevocably constitute and appoint _______________________ 
___________________________________as registrar and transfer agent to transfer the said 
Bond on the records kept for registration thereof with full power of substitution in the premises. 
Signature guaranteed: 
 
  

(Bank, Trust Company or Paying Agent) 
 
  

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

  
 
  
NOTICE:  The signature to this Assignment must 
correspond with the name of the registered owner as 
it appears upon the face of the within Bond in every 
particular, without any alteration whatever, and must 
be guaranteed by a commercial bank or trust 
company or a member of a national securities 
exchange who is a member of a Medallion Signature 
Guarantee Program. 
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February 18, 2020 

First Security Bank  
275 Highway 6 West  
Batesville, Mississippi 38606  
Telephone: (662) 563-9311  
Attention: dmagee@firstsecuritybk.com 
                 tcampbell@firstsecuritybk.com  
 

Re: Refunding of certain outstanding maturities of $4,000,000 (original principal amount) City of 
Southaven, Mississippi General Obligation Bonds, Series 2008, dated July 1, 2008 (the “2008 
Bonds”) maturing on July 1 in the years 2021 through 2028, both inclusive (the "Refunded 
Bonds"), and the optional redemption of the Refunded Bonds maturing on July 1 in the years 
2021 through 2028, both inclusive (the "Callable Bonds") 

Ladies and Gentlemen: 

 Pursuant to a resolution of the Mayor and Board of Aldermen (the “Governing Body”) of the 
City of Southaven, Mississippi (the "Issuer"), adopted on February 18, 2020, the Issuer hereby directs the 
refunding of the Refunded Bonds and the optional redemption of the Callable Bonds, and the Issuer does 
hereby irrevocably exercise its option to call for redemption the outstanding Callable Bonds effective 
April 1, 2020, at par, and hereby directs First Security Bank, as the Paying Agent for the Refunded Bonds 
(the "Paying Agent"), to take any action required under the Bond Resolution, dated July 1, 2008, by and 
between the Issuer and the Paying Agent securing the Refunded Bonds (the "2008 Bond Resolution"), 
including, without limitation, the giving of notice thereunder, to accomplish such redemption.  Such 
optional redemption shall be carried out in accordance with the provisions of the 2008 Bond Resolution 
and the Paying Agent is hereby authorized to utilize the funds remitted to it from the refunding monies 
provided by the Issuer’s General Obligation Refunding Bonds, Series 2020 (the "Bonds"). 
 

From the date of the issuance of the Bonds, the Paying Agent for the Refunded Bonds shall 
provide for the debt service due on the Refunded Bonds and the funds for the optional redemption of the 
Callable Bonds from the funds provided to it by the Issuer from a portion of the proceeds of the Bonds. 

It is the responsibility of the Paying Agent to assure that all publications and form of redemption 
notices conform to the requirements of the 2008 Bond Resolution. 

Sincerely, 

City of Southaven, Mississippi 

 

By _______________________________  
       Mayor 

  



 

February 18, 2020 

Hancock Whitney Bank 
  formerly Hancock Bank  
1855 Lakeland Drive, Suite Q-230 
Jackson, Mississippi 39216  
Attention: corporatetrustservices@hancockwhitney.com 
 

Re: Refunding of certain outstanding maturities of $3,225,000 (original principal amount) City of 
Southaven, Mississippi General Obligation Refunding Bonds, Series 2010, dated November 30, 
2010 (the “2010 Bonds”) maturing on November 1 in the years 2021 through 2024, both 
inclusive (the "Refunded Bonds"), and the optional redemption of the Refunded Bonds maturing 
on November 1 in the years 2021 through 2024, both inclusive (the "Callable Bonds") 

Ladies and Gentlemen: 

 Pursuant to a resolution of the Mayor and Board of Aldermen (the “Governing Body”) of the 
City of Southaven, Mississippi (the "Issuer"), adopted on February 18, 2020, the Issuer hereby directs the 
refunding of the Refunded Bonds and the optional redemption of the Callable Bonds, and the Issuer does 
hereby irrevocably exercise its option to call for redemption the outstanding Callable Bonds effective 
May 1, 2020, at par, and hereby directs Hancock Whitney Bank, formerly Hancock Bank, as the Paying 
Agent for the Refunded Bonds (the "Paying Agent"), to take any action required under the Bond 
Resolution, dated November 2, 2010, by and between the Issuer and the Paying Agent securing the 
Refunded Bonds (the "2010 Bond Resolution"), including, without limitation, the giving of notice 
thereunder, to accomplish such redemption.  Such optional redemption shall be carried out in accordance 
with the provisions of the 2010 Bond Resolution and the Paying Agent is hereby authorized to utilize the 
funds remitted to it from U. S. Bank National Association, Brandon, Mississippi (the “Escrow Agent”), 
said refunding monies provided from the proceeds of the Issuer’s not to exceed $3,500,000 General 
Obligation Refunding Bonds, Series 2020 (the "Bonds"). 
 

From the date of the issuance of the Bonds, the Paying Agent for the Refunded Bonds shall 
provide for the debt service due on the Refunded Bonds and the funds for the optional redemption of the 
Callable Bonds from the funds provided to it by the Escrow Agent, acting for and on behalf of the Issuer, 
from a portion of the proceeds of the Bonds. 

It is the responsibility of the Paying Agent to assure that all publications and form of redemption 
notices conform to the requirements of the 2008 Bond Resolution. 

Sincerely, 

City of Southaven, Mississippi 

 

By _______________________________  
       Mayor 
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Raymond James & Associates, Inc., member New York Stock Exchange/SIPC  

 
 

February 4, 2020 
 
Mayor Darren Musselwhite 
City of Southaven, Mississippi 
8710 Northwest Dr.  
Southaven, MS 38671 
 

 Re:   Disclosures by Underwriter/Placement Agent 
   Pursuant to MSRB Rule G-17 

City of Southaven, Mississippi General Obligation Refunding Bonds, Series 
2020 

                          
 
Dear Mayor Musselwhite: 

We are writing to provide you, as Mayor of the City of Southaven (Issuer), and an official of the 
Issuer with the authority to bind the Issuer by contract, with certain disclosures relating to the 
captioned bond issue (the “Bonds”), as required by Municipal Securities Rulemaking Board 
(MSRB) Rule G-17 as set forth in MSRB Notice 2012-25 (May 7, 2012)1.  

The Issuer has engaged Raymond James & Associates, Inc. (“RJA”), to serve as an 
underwriter/placement agent, and not as a financial advisor or municipal advisor, in connection 
with the issuance of the Bonds. 

As part of our services as underwriter/placement agent, RJA may provide advice concerning the 
structure, timing, terms, and other similar matters concerning the issuance of the Bonds 

I. Disclosures Concerning the Underwriter/Placement Agent’s Role: 

(i) MSRB Rule G-17 requires an underwriter/placement agent to deal fairly at all times with both 
municipal issuers and investors. 

(ii) The primary role of the underwriter/placement agent is to purchase the Bonds or procure one 
or more purchasers for the Bonds with a view to distribution in an arm’s-length commercial 
transaction with the Issuer. The underwriter/placement agent has financial and other interests that 
differ from those of the Issuer. 

(iii) Unlike a municipal advisor, the underwriter/placement agent does not have a fiduciary duty to 
the Issuer under the federal securities laws and are, therefore, not required by federal law to act 
in the best interests of the Issuer without regard to their own financial or other interests. 

(iv) The underwriter/placement agent has a duty to purchase the Bonds from the Issuer at a fair 
and reasonable price, but must balance that duty with their duty to sell the Bonds to 
investors/purchasers at prices that are fair and reasonable. 

                                                            
1  Interpretive Notice Concerning the Application of MSRB Rule G-17 to Underwriters of Municipal Securities 

(effective August 2, 2012). 
 



 
 

(v) The underwriter/placement agent will review the official statement/offering document for the 
Bonds in accordance with, and as part of, their respective responsibilities to investors under the 
federal securities laws, as applied to the facts and circumstances of this transaction2.  

II. Disclosures Concerning the Underwriter/Placement Agent’s Compensation: 

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

III. Additional Conflicts and Business Relationships Disclosures: 

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

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

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

o We understand that the Issuer may use a portion of the proceeds from the issuance 
of the Bonds to refund certain of the Issuer’s outstanding securities (“Refunded 
Bonds”).  To the extent that RJA or an affiliate thereof owns Refunded Bonds, RJA or 
its affiliate, as the case may be, would receive a portion of the proceeds from the 
issuance of the Bonds.  

IV. Disclosures Concerning Structure of Municipal Securities Financing:  

Since RJA has recommended to the Issuer a financing structure that may be considered a 
“complex municipal securities financing” for purposes of MSRB Rule G-17, attached is a 
description of the material financial characteristics of that financing structure as well as the 

                                                            
2  Under federal securities law, an issuer of securities has the primary responsibility for disclosure to investors.  The 

review of the official statement by the underwriters is solely for purposes of satisfying the underwriters’ obligations 
under the federal securities laws and such review should not be construed by an issuer as a guarantee of the 
accuracy or completeness of the information in the official statement. 



 
 

material financial risks of the financing that are known to the underwriter/placement agent and 
reasonably foreseeable at this time.   

In accordance with the requirements of MSRB Rule G-17, if RJA recommends a “complex 
municipal securities financing” to the Issuer that is not otherwise described herein, this letter will 
be supplemented to provide disclosure of the material financial characteristics of that financing 
structure as well as the material financial risks of the financing that are known to the 
underwriter/placement agent and reasonably foreseeable at that time. 

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

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

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

  



 
 

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

Sincerely, 

 
 
 
 
Lindsey Rea 
Managing Director 
RAYMOND JAMES & ASSOCIATES, INC. 
 
 
 
 
Acknowledgement: 
 
 
 
 
 
Signature:________________________  Date:____________ 
Mayor Darren Musselwhite 
City of Southaven 
 
CC:  Butler Snow LLP, Bond Counsel 
 Government Consultants, Municipal Advisor 
 Butler Snow LLP, Issuer’s Counsel 

 

   



 
 

Fixed Rate Structure Disclosure 
 

The following is a general description of the financial characteristics and security structures of 
fixed rate municipal bonds (“Fixed Rate Bonds”), as well as a general description of certain 
financial risks that you should consider before deciding whether to issue Fixed Rate Bonds. If you 
decide that you would like to pursue this financing alternative, we may provide you with additional 
information more specific to your particular issue. 
 
Financial Characteristics 
 
Maturity and Interest. Fixed Rate Bonds are interest-bearing debt securities issued by state and 
local governments, political subdivisions and agencies and authorities. Maturity dates for Fixed 
Rate Bonds are fixed at the time of issuance and may include serial maturities (specified principal 
amounts are payable on the same date in each year until final maturity) or one or more term 
maturities (specified principal amounts are payable on each term maturity date) or a combination 
of serial and term maturities. The final maturity date typically will range between 10 and 30 years 
from the date of issuance.  Interest on the Fixed Rate Bonds typically is paid semiannually at a 
stated fixed rate or rates for each maturity date.  
 
Redemption. Fixed Rate Bonds may be subject to optional redemption, which allows you, at your 
option, to redeem some or all of the bonds on a date prior to scheduled maturity, such as in 
connection with the issuance of refunding bonds to take advantage of lower interest rates. Fixed 
Rate Bonds will be subject to optional redemption only after the passage of a specified period of 
time, often approximately ten years from the date of issuance, and upon payment of the 
redemption price set forth in the bonds, which may include a redemption premium. You will be 
required to send out a notice of optional redemption to the holders of the bonds, usually not less 
than 30 days prior to the redemption date. Fixed Rate Bonds with term maturity dates also may 
be subject to mandatory sinking fund redemption, which requires you to redeem specified 
principal amounts of the bonds annually in advance of the term maturity date. The mandatory 
sinking fund redemption price is 100% of the principal amount of the bonds to be redeemed.  
 
Security 
 
Payment of principal of and interest on a municipal security, including Fixed Rate Bonds, may be 
backed by various types of pledges and forms of security, some of which are described below. 
 
General Obligation Bonds 
“General obligation bonds” are debt securities to which your full faith and credit is pledged to pay 
principal and interest. If you have taxing power, generally you will pledge to use your ad valorem 
(property) taxing power to pay principal and interest. Ad valorem taxes necessary to pay debt 
service on general obligation bonds may not be subject to state constitutional property tax millage 
limits (an unlimited tax general obligation bond). The term “limited” tax is used when such limits 
exist.  
 
General obligation bonds constitute a debt and, depending on applicable state law, may require 
that you obtain approval by voters prior to issuance. In the event of default in required payments 
of interest or principal, the holders of general obligation bonds have certain rights under state law 
to compel you to impose a tax levy.  
 
Revenue Bonds 
“Revenue bonds” are debt securities that are payable only from a specific source or sources of 
revenues. Revenue bonds are not a pledge of your full faith and credit and you are obligated to 
pay principal and interest on your revenue bonds only from the revenue source(s) specifically 



 
 

pledged to the bonds. Revenue bonds do not permit the bondholders to compel you to impose a 
tax levy for payment of debt service. Pledged revenues may be derived from operation of the 
financed project or system, grants or excise or other specified taxes. Generally, subject to state 
law or local charter requirements, you are not required to obtain voter approval prior to issuance 
of revenue bonds. If the specified source(s) of revenue become inadequate, a default in payment 
of principal or interest may occur. Various types of pledges of revenue may be used to secure 
interest and principal payments on revenue bonds. The nature of these pledges may differ widely 
based on state law, the type of issuer, the type of revenue stream and other factors.  
 
The description above regarding “Security” is only a brief summary of certain possible security 
provisions for the bonds and is not intended as legal advice. You should consult with your bond 
counsel for further information regarding the security for the bonds.  
 
Financial Risk Considerations 
 
Certain risks may arise in connection with your issuance of Fixed Rate Bonds, including some or 
all of the following   
 
Issuer Default Risk 
You may be in default if the funds pledged to secure your bonds are not sufficient to pay debt 
service on the bonds when due. The consequences of a default may be serious for you and, 
depending on applicable state law and the terms of the authorizing documents, the holders of the 
bonds, the trustee and any credit support provider may be able to exercise a range of available 
remedies against you. For example, if the bonds are secured by a general obligation pledge, you 
may be ordered by a court to raise taxes. Other budgetary adjustments also may be necessary 
to enable you to provide sufficient funds to pay debt service on the bonds. If the bonds are revenue 
bonds, you may be required to take steps to increase the available revenues that are pledged as 
security for the bonds. A default may negatively impact your credit ratings and may effectively 
limit your ability to publicly offer bonds or other securities at market interest rate levels. Further, if 
you are unable to provide sufficient funds to remedy the default, subject to applicable state law 
and the terms of the authorizing documents, you may find it necessary to consider available 
alternatives under state law, including (for some issuers) state-mandated receivership or 
bankruptcy. A default also may occur if you are unable to comply with covenants or other 
provisions agreed to in connection with the issuance of the bonds.  
 
This description is only a brief summary of issues relating to defaults and is not intended as legal 
advice. You should consult with your bond counsel for further information regarding defaults and 
remedies. 
 
Redemption Risk 
Your ability to redeem the bonds prior to maturity may be limited, depending on the terms of any 
optional redemption provisions. In the event that interest rates decline, you may be unable to take 
advantage of the lower interest rates to reduce debt service.  
 
Refinancing Risk 
If your financing plan contemplates refinancing some or all of the bonds at maturity (for example, 
if you have term maturities or if you choose a shorter final maturity than might otherwise be 
permitted under the applicable federal tax rules), market conditions or changes in law may limit 
or prevent you from refinancing those bonds when required. Further, limitations in the federal tax 
rules on advance refunding of bonds (an advance refunding of bonds occurs when tax-exempt 
bonds are refunded more than 90 days prior to the date on which those bonds may be retired) 
may restrict your ability to refund the bonds to take advantage of lower interest rates.  
 



 
 

Reinvestment Risk 
You may have proceeds of the bonds to invest prior to the time that you are able to spend those 
proceeds for the authorized purpose. Depending on market conditions, you may not be able to 
invest those proceeds at or near the rate of interest that you are paying on the bonds, which is 
referred to as “negative arbitrage”.  
 
Tax Compliance Risk 
The issuance of tax-exempt bonds is subject to a number of requirements under the United States 
Internal Revenue Code, as enforced by the Internal Revenue Service (IRS). You must take certain 
steps and make certain representations prior to the issuance of tax-exempt bonds. You also must 
covenant to take certain additional actions after issuance of the tax-exempt bonds. A breach of 
your representations or your failure to comply with certain tax-related covenants may cause the 
interest on the bonds to become taxable retroactively to the date of issuance of the bonds, which 
may result in an increase in the interest rate that you pay on the bonds or the mandatory 
redemption of the bonds. The IRS also may audit you or your bonds, in some cases on a random 
basis and in other cases targeted to specific types of bond issues or tax concerns. If the bonds 
are declared taxable, or if you are subject to audit, the market price of your bonds may be 
adversely affected. Further, your ability to issue other tax-exempt bonds also may be limited. This 
description of tax compliance risks is not intended as legal advice and you should consult with 
your bond counsel regarding tax implications of issuing the bonds. 
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The Mayor and Board of Aldermen (the “Governing Body”) of the City of Southaven, 
Mississippi (the “City”), took up for consideration the matter of refunding certain prior bonds of 
the City, and after a discussion of the subject matter, Alderperson ___________ offered and 
moved the adoption of the following resolution:

RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE 
CITY OF SOUTHAVEN, MISSISSIPPI AUTHORIZING AND 
DIRECTING THE ISSUANCE OF NOT TO EXCEED $3,500,000 CITY OF 
SOUTHAVEN, MISSISSIPPI GENERAL OBLIGATION REFUNDING 
BONDS, SERIES 2020 (THE “BONDS”) FOR THE PURPOSE OF 
CURRENTLY REFUNDING AND DEFEASING ALL OR A PORTION OF 
THE OUTSTANDING (A) $4,000,000 (ORIGINAL PRINCIPAL AMOUNT) 
CITY OF SOUTHAVEN, MISSISSIPPI GENERAL OBLIGATION 
BONDS, SERIES 2008, DATED JULY 1, 2008 (THE “REFUNDED 2008 
BONDS”) AND (B) $3,225,000 (ORIGINAL PRINCIPAL AMOUNT) CITY 
OF SOUTHAVEN, MISSISSIPPI GENERAL OBLIGATION REFUNDING 
BONDS, SERIES 2010, DATED NOVEMBER 30, 2010 (THE “REFUNDED 
2010 BONDS” AND TOGETHER WITH THE REFUNDED 2008 BONDS, 
THE “REFUNDED BONDS”); PRESCRIBING THE FORM AND 
DETAILS OF THE BONDS; DIRECTING THE PREPARATION, 
EXECUTION AND DELIVERY OF THE BONDS; PROVIDING CERTAIN 
COVENANTS OF SAID CITY IN CONNECTION WITH THE BONDS; 
AUTHORIZING THE NEGOTIATED SALE OF THE BONDS; 
APPROVING THE FORM OF AND THE EXECUTION AND DELIVERY 
OF A BOND PURCHASE AGREEMENT IN CONNECTION WITH THE 
SALE OF THE BONDS; APPROVING THE FORM OF AND THE 
PREPARATION AND DISTRIBUTION OF A PRELIMINARY OFFICIAL 
STATEMENT IN CONNECTION WITH THE BONDS; DIRECTING THE 
PREPARATION AND DISTRIBUTION OF A FINAL OFFICIAL 
STATEMENT IN CONNECTION WITH THE BONDS; APPROVING THE 
FORM OF AND THE EXECUTION AND DELIVERY OF AN ESCROW 
TRUST AGREEMENT IN CONNECTION WITH THE BONDS AND THE 
REFUNDED 2010 BONDS; AND FOR RELATED PURPOSES.

WHEREAS, the Governing Body, acting for and on behalf of the City, is authorized by 
the Mississippi Bond Refinancing Act, being Sections 31-27-1 et seq., Mississippi Code of 1972, 
as amended and supplemented from time to time (the “Refinancing Act”), to issue refunding 
bonds of the City for the purpose of refinancing outstanding bonds of the City at more favorable 
interest rates, provided, among other things, that such refinancing results in net present value 
savings to maturity of not less than two percent (2%) of the bonds being refinanced; and

WHEREAS, the Governing Body, acting for and on behalf of the City, previously 
authorized the issuance of its $4,000,000 (original principal amount) City of Southaven, 
Mississippi General Obligation Bonds, Series 2008, dated July 1, 2008 (the “2008 Bonds”) for 
the purpose of purchasing land for parks and public playgrounds, and other recreational facilities, 
and improving, equipping and adorning same; purchasing fire-fighting equipment and apparatus, 
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and providing housing for same, and purchasing land therefor; and other related improvements 
within the City; and 

WHEREAS, the 2008 Bonds were issued pursuant to Sections 21-33-301 et seq., 
Mississippi Code of 1972, as amended and supplemented from time to time (the “City Act” and 
together with the Refinancing Act, the “Act”), and a resolution of the Governing Body adopted 
July 1, 2008 (the “2008 Bond Resolution”); and  

WHEREAS, the Governing Body, acting for and on behalf of the City, previously 
authorized the issuance of its $3,225,000 (original principal amount) City of Southaven, 
Mississippi General Obligation Refunding Bonds, Series 2010, dated November 30, 2010 (the 
“2010 Bonds”) for the purpose of (i) prepaying and current refunding the City’s $5,000,000 
(original principal amount) Promissory Note dated June 7, 2002, which 2002 Note secured a 
portion of the proceeds of the Mississippi Development Bank Special Obligation Bonds (Capital 
Projects and Equipment Acquisition Program), Series 2001A, dated March 6, 2001, and (ii) 
paying the costs of issuance; and 

WHEREAS, the 2010 Bonds were issued pursuant to the City Act and a resolution of the 
Governing Body adopted November 2, 2010 (the “2010 Bond Resolution”); and  

WHEREAS, the City is desirous of refunding all or a portion of the outstanding 2008 
Bonds and the 2010 Bonds for interest rate savings; and

WHEREAS, long-term interest rates in the tax-exempt bond market are presently 
favorable to such a refunding; and

WHEREAS, the Refinancing Act authorizes such refunding bonds to be secured by a 
pledge of the same source of security or such other security as the Governing Body may lawfully 
pledge, or both; and 

WHEREAS, it has been determined that all or a portion of the outstanding maturities of 
the 2008 Bonds (collectively, the “Refunded 2008 Bonds”) and all or a portion of the 
outstanding maturities of the 2010 Bonds (collectively, the “Refunded 2010 Bonds” and 
together with the Refunded 2008 Bonds, the “Refunded Bonds”), are candidates for being 
refunded under the Refinancing Act; and

WHEREAS, pursuant to the Refinancing Act, the Refunded Bonds can be legally or 
economically defeased; and

WHEREAS, the Refinancing Act authorizes the Governing Body, among other things, to 
provide for the terms and details of such refunding bonds, to sell such refunding bonds at public 
or private sale (which sale shall be on such terms and in such manner as the Governing Body 
shall determine to be in the City's best interest), to make arrangements for the retirement of the 
Refunded Bonds and to make all other arrangements relating to such refunding bonds; and

WHEREAS, the Governing Body has determined that the sale of such refunding bonds 
through private sale will provide the Governing Body with the greatest degree of flexibility in 
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the marketing of such refunding bonds and will ensure the most favorable long term interest rates 
and will thereby maximize the interest savings for the City; and

WHEREAS, the Governing Body hereby designates Raymond James & Associates, Inc., 
Memphis, Tennessee, as underwriter (the “Underwriter”), in connection with the sale and 
issuance of the Refunded Bonds; and

WHEREAS, the Refunded Bonds will be sold to the Underwriter pursuant to the terms 
and provisions of a Bond Purchase Agreement, to be dated as of the date of the sale of the Bonds 
(as defined herein) (the “Bond Purchase Agreement”), by and between the Underwriter and the 
City; and

WHEREAS, there have been submitted to this meeting forms of:

(a) the Bond Purchase Agreement providing for the terms and conditions of the sale 
of the Bonds to the Underwriter, 

(b) an Escrow Trust Agreement (the “Escrow Agreement”) providing for the 
payment and redemption of the Refunded Bonds, and

(c) a Preliminary Official Statement (the “Preliminary Official Statement”) 
describing such refunding bonds, the Refunded Bonds and other matters in connection with the 
sale and issuance of the Bonds; and

WHEREAS, to provide the City with greater economies, the Underwriter, in its role as 
placement agent for the City (in such capacity, the “Placement Agent”) may be able to sell the 
Bonds to one or more designated purchasers (collectively, the “Purchaser”) at a private, 
negotiated sale all as authorized by the Refinancing Act (the “Private Placement 
Transaction”), in accordance with a Private Placement Agreement by and between the City and 
the Placement Agent (the “Private Placement Agreement”) and in order to provide the City 
with such economies, there has been prepared and submitted to the City the form of the Private 
Placement Agreement; and

WHEREAS it appears that each of the documents above referred to, which documents 
are now before the Governing Body, is in appropriate form and is an appropriate document for 
the purposes identified; and

WHEREAS, all conditions, acts and things required by the Refinancing Act and the 
Constitution and laws of the State of Mississippi (the “State”) to have existed, to have happened 
and to have been performed precedent to and in connection with the adoption of this resolution, 
the sale and issuance of such refunding bonds have happened and have been performed in 
regular and due time, form and manner as required by law; and

WHEREAS, it is proposed that the Governing Body should take all such additional 
actions, authorize the execution of such documents and certificates and authorize such other 
actions and proceedings as shall be necessary in connection with the sale and issuance of such 
refunding bonds and the refunding and defeasance of the Refunded Bonds; and
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WHEREAS, as of October 15, 2019, the assessed value of all taxable property within the 
City, according to the last completed assessment for taxation, is $612,370,809, and the issuance 
of the Bonds proposed to be issued pursuant to the Act, when added to the outstanding bonded 
indebtedness of the City, will not result in bonded indebtedness that exceeds the limitations of 
applicable constitutional or statutory limitation upon indebtedness which may be incurred by the 
City.

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND BOARD OF 
ALDERMEN OF THE CITY, ACTING FOR AND ON BEHALF OF THE CITY, AS 
FOLLOWS:

SECTION 1.  This resolution is adopted pursuant to the Refinancing Act, the City Act 
and other applicable laws of the State and all matters and things recited in the premises and 
preamble of this resolution are found and determined to be true and accurate.

SECTION 2.  Proceeding under the authority of the Refinancing Act, there shall be and 
there are hereby authorized and directed to be issued the City of Southaven, Mississippi General 
Obligation Refunding Bonds, Series 2020 (the “Bonds”) in an aggregate principal amount not to 
exceed $3,500,000.  The Bonds are being issued to currently refund and defease all or a portion 
of the Refunded Bonds and to pay certain costs incident to the sale, issuance and delivery of the 
Bonds.  Principal and interest on the Bonds shall be payable on such dates, at such rate or rates 
and in such amounts as provided in the Bond Purchase Agreement or the Private Placement 
Agreement, which provisions shall be finalized on the date the Bond Purchase Agreement or 
Private Placement Agreement is executed by the Underwriter and the City.

SECTION 3.  The Governing Body hereby finds and determines that (a) the Refinancing 
Act provides that the Bonds may be secured by a pledge of the same source of security as the 
Refunded Bonds, or such other security as the Governing Body may lawfully pledge, or both; (b) 
the net proceeds of the Bonds shall be applied to the refunding and defeasance of the Refunded 
Bonds and the payment of the costs of issuance related to the Bonds; (c) the Bonds shall not be 
issued unless all of the requirements of the Refinancing Act and other applicable laws of the 
State are met, including without limitation, the requirement of at least a two percent (2%) net 
present value savings for the Refunded Bonds; (d) pursuant to the Refinancing Act, the 2008 
Bond Resolution and the 2010 Bond Resolution, the Bonds shall be general obligations of the 
City and the full faith, credit and resources of the City are hereby pledged for the payment of the 
principal of and interest on the Bonds; (e) the aggregate principal amount of the Bonds shall not 
exceed $3,500,000; and (f) the Bonds shall not bear a greater overall maximum interest rate to 
maturity than eleven percent (11%) per annum as allowed by the Refinancing Act.

SECTION 4.  (a) Due to the character of the Bonds, the complexity of structuring the 
Bonds and prevailing market conditions, the Bonds shall be sold to the Underwriter at private 
sale pursuant to the terms and provisions of the Bond Purchase Agreement in substantially the 
form attached hereto as Exhibit A.  The Mayor of the Governing Body (the “Mayor”), acting for 
and on behalf of the City, is hereby authorized and directed to negotiate with the Underwriter for 
the sale of the Bonds and to make the final decisions regarding (a) the aggregate principal 
amount of the Bonds, (b) the redemption provisions of the Bonds, (c) the interest rates to be 
borne by the Bonds, (d) the maturity date of the Bonds, (e) the Refunded Bonds to be refinanced 
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with the proceeds of the Bonds, (f) the principal and interest payment dates for the Bonds, and to 
make all final determinations necessary to structure the Bonds.  The Bond Purchase Agreement 
in substantially such form is hereby approved in all respects and, subject to the provisions of this 
Section and Sections 3 and 6 hereof, the Mayor is hereby authorized and directed to execute and 
deliver the Bond Purchase Agreement for and on behalf of and in the name of the City, with such 
changes, omissions, insertions and revisions, as may be approved by the Mayor, said execution 
being conclusive evidence of such approval.

(b) If in the opinion of the Underwriter and Government Consultants, Inc., Madison, 
Mississippi, as Municipal Advisor (the “Municipal Advisor”) to the City, a Private Placement 
Transaction will produce greater economics for the City, the form of the Private Placement 
Agreement attached hereto as Exhibit B as submitted to this meeting and made a part of this 
resolution as though set forth in full herein shall be, and the same hereby is, approved in 
substantially said form.  The Mayor and the City Clerk of the City (the “Clerk”) are hereby 
authorized and directed to execute and deliver the Private Placement Agreement with such 
changes, insertions and omissions as may be approved by such officer, said execution being 
conclusive evidence of such approval.

(c) Any Bonds sold in a Private Placement Transaction (a) shall be issued in the principal 
denominations of $100,000 and increments of $1,000 each thereafter, or integral multiples 
thereof up to the amount of a single maturity, (b) shall be subject to redemption in the manner, to 
the extent and with such notice as stated in the Private Placement Agreement, (c) shall be 
delivered to the Purchaser upon payment of the purchase price therefor in accordance with the 
terms and conditions of the Private Placement Agreement, (d) shall be authenticated and 
delivered to, upon the order of or as directed by the Purchaser thereof upon payment of the 
purchase price of the Bonds in accordance with the Private Placement Agreement, and (e) may or 
may not have CUSIP numbers assigned thereto as specified in the Private Placement Agreement.

The City hereby authorizes and approves the appointment of Raymond James & 
Associates, Inc., Memphis, Tennessee, as placement agent regarding the placement of the Bonds 
and further authorizes and approves appropriate revisions to any and all documents as may be 
necessary to reflect a Private Placement Transaction.

SECTION 5.  (a)  In consideration of the purchase and acceptance of any and all of the 
Bonds by the registered owners thereof, this resolution shall constitute a contract between the 
City and the registered owners from time to time of the Bonds.  The pledge made herein and the 
covenants and agreements herein set forth to be performed on behalf of the City shall be for the 
equal benefit, protection and security of the registered owners of any and all of the Bonds, all of 
which, regardless of the time or times of their authentication and delivery or maturity, shall be of 
equal rank without preference, priority or distinction.  

(b) The Bonds shall be general obligations of the City, and the full faith, credit and 
resources of the City are hereby irrevocably pledged for the payment of the principal of and 
interest on the Bonds.  For the purposes of effectuating and providing for the payment of the 
principal of and interest on the Bonds, as the same shall respectively mature and accrue, there 
shall be and is hereby levied a direct, continuing special tax upon all of the taxable property 
within the geographical limits of the City, adequate and sufficient, after allowance shall have 
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been made for the expenses of collection and delinquencies in the payment of taxes, to produce 
sums required for the payment of the principal of and the interest on the Bonds, in accordance 
with the provisions of this resolution.  The City’s tax levy for any year shall be abated pro tanto 
to the extent the City on or prior to September 1 of that year has transferred monies to the 2020 
Bond Fund for the Bonds, or has made other provisions for funds to be applied toward the 
payment of the principal of and interest on the Bonds due during the ensuing fiscal year of the 
City, in accordance with the provisions of this resolution. Said tax shall be extended upon the tax 
rolls and collected in the same manner and at the same time as other taxes of the City are 
collected, and the rate of tax which shall be so extended shall be sufficient in each year fully to 
produce the sums required as aforesaid, without limitation as to rate or amount.  The avails of 
said tax are hereby irrevocably pledged for the payment of the principal of and interest on the 
Bonds as the same shall respectively mature and accrue.  Should there be a failure in any year to 
comply with the requirements of this Section 5(b), such failure shall not impair the right of the 
registered owners of any of the Bonds in any subsequent year to have adequate taxes levied and 
collected to meet the obligations of the Bonds, both as to principal and interest.  

SECTION 6.  The Bonds shall be dated the date of their delivery and shall bear interest 
from said date at the rates per annum to be set forth in the Bond Purchase Agreement or Private 
Placement Agreement, as the case may be; provided, however, that the Bonds shall not bear a 
greater overall maximum interest rate to maturity than eleven percent (11%) per annum as 
allowed by the Refinancing Act, and shall mature no later than July 1, 2028 for the Refunded 
2008 Bonds and November 1, 2024 for the Refunded 2010 Bonds, in the years and in the 
principal amounts to be set forth in the Bond Purchase Agreement or Private Placement 
Agreement, as the case may be.

SECTION 7.  The Bonds shall be initially issued and held under a book-entry system as 
fully registered bonds issued in the denominations of $5,000 or any integral multiple thereof and 
shall be numbered separately from 1 upwards without regard to maturity; provided, however, if 
the Bonds are sold pursuant to a Private Placement Transaction authorized in Section 4(b) of the 
resolution, the Bonds shall be issued as provided in Section 4(c) of this resolution.

SECTION 8.  (a) Notwithstanding anything to the contrary in this resolution, so long as 
the Bonds are being held under a book-entry system, transfers of beneficial ownership of the 
Bonds will be effected pursuant to rules and procedures established by the Securities Depository.  
For purposes of this resolution, “Securities Depository” shall mean a recognized securities 
depository (or its successor or substitute) selected by the City to act as the securities depository 
maintaining a book-entry transfer system for the Bonds.

(b) As long as a book-entry system is in effect for the Bonds, the Securities 
Depository Nominee will be recognized as the registered owner of the Bonds for the purpose of 
(1) paying the principal of or interest on such Bonds, (2) giving any notice permitted or required 
to be given to registered owners  of the Bonds under this resolution, (3) registering the transfer of 
such Bonds, and (4) requesting any consent or other action to be taken by the registered owners 
of such Bonds, and for all other purposes whatsoever, and neither the City nor the Paying and 
Transfer Agent (as hereinafter defined) shall be affected by any notice to the contrary.  For the 
purposes of this resolution, “Securities Depository Nominee” shall mean, with respect to the 
Bonds and as to any Securities Depository, such Securities Depository or the nominee of such 
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Securities Depository in whose name the Bonds shall be registered on the registration records of 
the City maintained by the Paying and Transfer Agent pursuant to Section 16 hereof during the 
time such Bonds are held under a book-entry system through such Securities Depository.

(c) Neither the City nor the Paying and Transfer Agent shall have any responsibility 
or obligation to any participant, any beneficial owner or any other person claiming a beneficial 
ownership in any Bonds which are registered to a Securities Depository Nominee under or 
through the Securities Depository with respect to any action taken by the Securities Depository 
as registered owner of such Bonds.

(d) The Paying and Transfer Agent shall pay all principal of and interest on the Bonds 
issued under the book-entry system, only to the Securities Depository, or the Securities 
Depository Nominee, as the case may be, for such Bonds, and all such payments shall be valid 
and effectual to fully satisfy and discharge the obligations with respect to the principal of and 
interest on such Bonds.

(e) In the event that the Governing Body determines that it is in the best interest of 
the City to discontinue the book-entry system of transfer for the Bonds, or that the interests of the 
beneficial owners of the Bonds may be adversely affected if the book-entry system is continued, 
then the City shall notify the Securities Depository and the Paying and Transfer Agent of such 
determination.  In such event, the City shall execute and the Paying and Transfer Agent shall, 
pursuant to subsequent resolution of the Governing Body, authenticate, register and deliver 
physical certificates for the Bonds in exchange for the Bonds registered in the name of the 
Securities Depository.  Such certificates shall be in fully registered form and transferable only 
upon the registration records of the City maintained by the Paying and Transfer Agent, by the 
registered owner thereof or by such registered owner’s attorney, duly authorized in writing, upon 
surrender thereof, together with a written instrument of transfer satisfactory to the Paying and 
Transfer Agent, duly executed by the registered owner or such registered owner’s duly 
authorized attorney in accordance with this resolution.

(f) In the event that the Securities Depository for the Bonds discontinues providing 
its services, the City shall either engage the services of another Securities Depository or deliver 
physical certificates in the manner described in subparagraph (e) above.

(g) In connection with any notice or other communication to be provided to the 
registered owners of the Bonds by the City or by the Paying and Transfer Agent with respect to 
any consent or other action to be taken by the registered owners, the City or the Paying and 
Transfer Agent, as the case may be, shall establish a record date for such consent or other action 
and give the Securities Depository Nominee notice of such record date not less than fifteen (15) 
days in advance of such record date to the extent possible.

(h) The Bonds shall be issued initially under the book-entry system maintained by 
The Depository Trust Company, New York, New York (“DTC”) and shall be registered in the 
name of Cede & Co., as the initial Securities Depository Nominee for the Bonds.  As long as the 
Bonds are maintained by DTC under its book-entry system, all payments with respect to the 
principal of and interest on the Bonds and notices shall be made and given, respectively, to DTC.
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SECTION 9.  The Bonds may be subject to redemption prior to their respective 
maturities as provided in the Bond Purchase Agreement or the Private Placement Agreement, as 
the case may be, which redemption provisions shall be finalized on the date the Bond Purchase 
Agreement or Private Placement Agreement, as the case may be, is executed by the Underwriter 
and the City.

SECTION 10.  The principal of said Bonds shall be payable in lawful money of the 
United States of America upon presentation and surrender thereof as the same shall become due 
at U. S. Bank National Association, Brandon, Mississippi (the “Paying and Transfer Agent”).   
Interest will be payable by check or draft drawn upon the Paying and Transfer Agent, made 
payable to the registered owner named in, and mailed to the address of the registered owner as it 
shall appear on, the registration records of the City maintained by the Paying and Transfer Agent 
for the Bonds pursuant to the provisions of Section 16 hereof.

SECTION 11.  The Preliminary Official Statement, in the form submitted to this meeting 
and attached hereto as Exhibit C, shall be, and the same hereby is, approved in substantially said 
form with such changes, omissions, insertions and revisions therein as the Mayor, as 
representative of the Governing Body, may in the Mayor’s opinion determine to be required.  
The Governing Body deems the Preliminary Official Statement to be “final” as required by SEC 
Rule 15c2-12(b)(1).  The actions of the Mayor and all other persons in connection with the 
preparation of the Preliminary Official Statement are hereby ratified and confirmed.  The Mayor 
is hereby authorized and directed to distribute the Preliminary Official Statement to the 
Underwriter and to cause to be prepared and to execute and deliver a final Official Statement in 
substantially the form of the Preliminary Official Statement with such changes, insertions and 
omissions from the Preliminary Official Statement as may be approved by such officer, said 
execution being conclusive evidence of such approval.

SECTION 12.  The Escrow Agreement, in the form submitted to this meeting and 
attached hereto as Exhibit D, shall be, and the same hereby is, approved in substantially said 
form.  The Mayor is hereby authorized and directed to execute and deliver the Escrow 
Agreement with such changes, insertions and revisions therein as the Mayor, as representative of 
the Governing Body, may in the Mayor’s opinion determine to be required, said execution being 
conclusive evidence of such approval.  In compliance with the Refinancing Act, the Mayor is 
hereby authorized and directed to appoint U. S. Bank National Association, Brandon, 
Mississippi, to serve as escrow agent (the “Escrow Agent”) under the Escrow Agreement.  A 
portion of the proceeds of the Bonds held by the Escrow Agent shall be invested only as 
provided for by the Escrow Agreement and the Refinancing Act.  

The City hereby authorizes the Escrow Agent to make the initial application with the 
Department of the Treasury, Bureau of Public Debt, Division of Special Investments, 
Parkersburg, West Virginia for United States Treasury Securities – State and Local Government 
Series (the “SLGS”) in connection with the investment requirements under the terms and 
conditions of the Escrow Agreement.  In the event the purchase of SLGS is unavailable or the 
purchase of open market securities is more beneficial to the City, the City authorizes the 
purchase of open market securities in connection with the investment requirements under the 
terms and conditions of the Escrow Agreement and authorizes the Mayor or the Clerk to execute 
any documents necessary and related to the purchase of open market securities, including (a) the 
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engagement of Raymond James & Associates, Inc., any affiliate thereof, or other agent, to act for 
and on behalf of the City, if necessary, as escrow bidding agent for the open market escrow 
securities required by the Escrow Agreement, (b) the Mayor and/or City Clerk to provide 
approval of any award in connection with obtaining open market escrow securities, and (c) any 
other actions required to obtain market escrow securities to complete the refunding of the 
Refunded 2010 Bonds, including without limitation, the engagement of a verification agent in 
connection therewith.   

SECTION 13.  The City covenants to comply with each requirement of the Internal 
Revenue Code of 1986, as amended (the “Code”), necessary to maintain the exclusion of interest 
on the Bonds from gross income for federal income tax purposes, and in furtherance thereof, to 
comply with a certificate to be executed and delivered concurrently with the issuance of the 
Bonds, or such other covenants as may, from time to time, be required to be complied with in 
order to maintain the exclusion of interest on the Bonds from gross income for federal income 
tax purposes.  The City shall not use or permit the use of any of the proceeds of the Bonds, or 
any other funds of the City, directly or indirectly, to acquire any securities, bonds or other 
investment property, and shall not take or permit to be taken any other action or actions, which 
would cause any Bond to be an “arbitrage bond” as defined in Section 148 of the Code.  
Notwithstanding any other provisions to the contrary, so long as necessary in order to maintain 
the exclusion of interest on the Bonds from gross income for federal income tax purposes under 
the Code, the covenants contained in this section shall survive the payment of the Bonds and the 
interest thereon, including any payment or defeasance thereof.

SECTION 14.  Pursuant to the authority granted by the Act and the Registered Bond 
Act, being Sections 31-21-1 et seq., Mississippi Code of 1972, as amended (the “Registered 
Bond Act”), the Bonds shall be executed by the manual or facsimile signature of the Mayor and 
the official seal of the City shall be affixed or lithographed or otherwise reproduced thereon, 
attested by the Clerk and the Bonds shall be authenticated by the Paying and Transfer Agent.  
The Paying and Transfer Agent shall authenticate each Bond by executing the Paying and 
Transfer Agent's Certificate thereon and no Bond shall be valid or become obligatory for any 
purpose until such certificate shall have been duly executed by the Paying and Transfer Agent.  
Such certificate, when duly executed on behalf of the City, shall be conclusive evidence that the 
Bond so authenticated has been duly authenticated and delivered.  The validation certificate, for 
which provision is hereinafter made, to appear on each Bond, shall be executed by the Clerk and 
said certificate may be executed by the manual or facsimile signature of the Clerk.  The Bonds 
shall be delivered to the Underwriter upon payment of the purchase price therefor in accordance 
with the terms and conditions of this resolution and the Bond Purchase Agreement, together with 
a complete certified transcript of the proceedings had and done in the matter of the authorization, 
sale, issuance and validation of the Bonds, and the final, unqualified approving opinion of Butler 
Snow, LLP, Ridgeland, Mississippi, as Bond Counsel (the “Bond Counsel”).  Prior to or 
simultaneously with the delivery by the Paying and Transfer Agent of any of the Bonds, the City 
shall file with the Paying and Transfer Agent: (a) a copy, certified by the Clerk, of the transcript 
of proceedings of the City in connection with the authorization, sale, issuance and validation of 
the Bonds; and (b) an authorization to the Paying and Transfer Agent, signed by the Mayor 
and/or the Clerk, to authenticate and deliver the Bonds to or on behalf of the Underwriter.  The 
Paying and Transfer Agent is authorized and directed to authenticate the Bonds and deliver them 
to or on behalf of the Underwriter upon payment of the purchase price of the Bonds to the City in 
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accordance with this resolution and the Bond Purchase Agreement or Private Placement 
Agreement.  Certificates, blank as to denomination, rate of interest, date of maturity and CUSIP 
number and sufficient in quantity in the judgment of the City to meet the reasonable transfer and 
reissuance needs of the Bonds, shall be printed and delivered to the Paying and Transfer Agent, 
and held by the Paying and Transfer Agent until needed for transfer or reissuance, whereupon the 
Paying and Transfer Agent shall imprint the appropriate information as to denomination, rate of 
interest, date of maturity and CUSIP number prior to the registration, authentication and delivery 
thereof to the transferee holder.  The Paying and Transfer Agent is hereby authorized upon the 
approval of the City to have printed from time to time as necessary additional certificates bearing 
the facsimile seal of the City and facsimile signatures of the persons who were the officials of the 
City as of the date of original issue of the Bonds.  When the Bonds shall have been executed as 
herein provided, they shall be registered as an obligation of the City in a record maintained for 
that purpose.  The Clerk shall cause to be imprinted upon each Bond, over their facsimile 
signature and facsimile seal, a certificate certifying that the Bonds have been validated which 
certificate shall be in substantially the form set out in Exhibit E hereof.

SECTION 15.  The form of the Bonds, the certificate to appear on the Bonds and the 
Paying and Transfer Agent's Certificate shall be in substantially the form attached hereto as 
Exhibit E and the Mayor be and is hereby authorized and directed to make such changes, 
insertions and omissions therein as may in the Mayor’s opinion be required.

SECTION 16.  The Governing Body hereby adopts, pursuant to the authority granted by 
the Act and the Registered Bond Act, the following conditions (the “Conditions”) which are to 
apply to the transfer, exchange and replacement of the Bonds, and other similar matters.

CONDITIONS AS TO THE ISSUANCE, TRANSFER,
EXCHANGE AND REPLACEMENT OF THE BONDS

“Paying and Transfer Agent” as used in these Conditions means, as to Bonds 
designated herein, the bank or banks designated by action of the Governing Body 
as the Paying and Transfer Agent with respect to the Bonds and whose duties and 
responsibilities shall be as further limited or set forth in the form of Bonds for 
such issue of Bonds and by Section 8 of this resolution.

The principal of all Bonds shall be payable at the corporate trust office of the 
Paying and Transfer Agent, and payment of the interest on each Bond shall be 
made by the Paying and Transfer Agent on each interest payment date to the 
person appearing on the registration records of the City (hereinafter provided for) 
as the registered owner thereof as of the close of business on the date which shall 
be the fifteenth (15th) day (whether or not a business day) of the calendar month 
next preceding such interest payment date, by check or draft mailed to such 
registered owner at such registered owner’s address as it appears on such 
registration records.  Payment of the principal of all Bonds shall be made upon the 
presentation and surrender for cancellation of such Bonds as the same shall 
become due and payable.
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Bonds, upon surrender thereof at said corporate trust office of the Paying and 
Transfer Agent with a written instrument of transfer satisfactory to such Paying 
and Transfer Agent duly executed by the registered owner or such registered 
owner’s authorized attorney, may be exchanged for Bonds of like series, maturity 
and interest rate of any other authorized denominations.  Each such Bond shall be 
dated as of the date six (6) months preceding the interest payment date thereon 
next following the date of delivery of such Bond in registered form, unless such 
date of delivery shall be an interest payment date in which case it shall be dated as 
of such date of delivery, and every such Bond in registered form shall bear 
interest from its date.

So long as the Bonds shall remain outstanding, the City shall cause the Paying 
and Transfer Agent to maintain and keep, at its corporate trust office, registration 
records for the registration and transfer of Bonds, and, upon presentation thereof 
for such purpose at such corporate trust office, the City shall cause the Paying and 
Transfer Agent to register or cause to be registered thereon, and permit to be 
transferred thereon, under such reasonable regulations as the Paying and Transfer 
Agent may prescribe, any Bond.  So long as any of the Bonds remain outstanding, 
the City shall make all necessary provisions to permit the exchange of Bonds at 
the corporate trust office of the Paying and Transfer Agent.

All Bonds shall be transferable only upon the registration records which shall be 
kept for that purpose at the corporate trust office of the Paying and Transfer Agent 
for the City, by the registered owner thereof in person or such registered owner’s 
authorized attorney, upon surrender thereof, together with a written instrument of 
transfer satisfactory to the Paying and Transfer Agent, duly executed by the 
registered owner or such registered owner’s authorized attorney, and upon such 
transfer there shall be issued in the name of the transferee a new Bond or Bonds in 
registered form of the same series in the same aggregate principal amount and of 
like maturity and interest rate as the Bond or Bonds surrendered.  Bonds issued in 
connection with transfers shall be dated in the same manner provided above for 
the dating of Bonds issued in connection with exchanges.

Neither the City nor the Paying and Transfer Agent shall be required (a) to 
exchange or transfer Bonds for a period of fifteen (15) days next preceding an 
interest payment date on the Bonds or next preceding any selection of Bonds to be 
redeemed or thereafter until the first mailing of any notice of redemption, or (b) to 
transfer or exchange any Bond called for redemption. 

All Bonds surrendered in any exchanges or transfers shall forthwith be canceled 
by the Paying and Transfer Agent and thereafter transmitted to the City.

Prior to the issuance or delivery of any Bond, whether upon original issuance, 
transfer, exchange or replacement, the Paying and Transfer Agent shall manually 
execute the certificate of authentication provided thereon.  No Bond shall be valid 
or obligatory for any purpose until such certificate of authentication shall have 
been duly executed by the Paying and Transfer Agent.  Such certificate of the 
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Paying and Transfer Agent upon any Bond executed on behalf of the City shall be 
conclusive evidence that the Bond so authenticated has been duly authenticated 
and delivered.

Bonds bearing the facsimile signature of any person who shall have been the 
Mayor or Clerk at the time such Bonds were originally dated or delivered by the 
City shall bind the City notwithstanding the fact that he or she may have ceased to 
be such officer prior to the delivery of such Bonds or was not such officer at the 
date of such Bonds.

Except as otherwise required by law, if (a) any mutilated Bond is surrendered to 
the Paying and Transfer Agent at its corporate trust office, or the Paying and 
Transfer Agent receives evidence to its satisfaction of the destruction, loss or theft 
of any Bond and (b) there is delivered to the Paying and Transfer Agent such 
security and/or indemnity as may be required by it to save harmless the City and 
the Paying and Transfer Agent, and as otherwise required by law, then, in the 
absence of notice to the Paying and Transfer Agent that such Bond has been 
acquired by a bona fide purchaser as such term is defined in the Uniform 
Commercial Code as it is then in effect in the State, the Paying and Transfer 
Agent shall authenticate and deliver, in exchange for any such mutilated Bond, or 
in lieu of any such destroyed, lost or stolen Bond, a new Bond of like tenor and 
principal amount, bearing a number not contemporaneously outstanding.  The 
Paying and Transfer Agent shall thereupon cancel any Bond so surrendered.

In case any mutilated, destroyed, lost or stolen Bond has become or is about to 
become due and payable, the Paying and Transfer Agent in its discretion may, 
instead of issuing a new Bond, pay such Bond.

Each new Bond issued pursuant to this Section in lieu of any surrendered, 
destroyed, lost or stolen Bond shall constitute an additional contractual obligation 
of the City and shall be entitled to all benefits equally and proportionately with 
any and all other Bonds duly issued.  All Bonds shall be held and owed upon the 
express condition that the foregoing provisions are exclusive with respect to the 
replacement or payment of mutilated, destroyed, lost or stolen Bonds, and shall 
preclude (to the extent lawful) all other rights or remedies with respect to the 
replacement or payment of mutilated, destroyed, lost or stolen Bonds or securities.

Notwithstanding the foregoing provisions of these Conditions, no Bonds shall be 
exchanged for other Bonds or be registered or transferred or issued or delivered 
by or on behalf of the City or the Paying and Transfer Agent pursuant to this 
Section at the request of a holder or owner of a Bond, except upon payment to 
such Paying and Transfer Agent by or on behalf of such holder or owner of a 
charge sufficient to reimburse the City and such Paying and Transfer Agent for 
any tax, fee, or other governmental charge required to be paid with respect to the 
transaction.
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The City and the Paying and Transfer Agent may treat and consider the person in 
whose name any Bond shall be registered upon the registration records as herein 
provided as the holder and absolute owner thereof, whether such Bond shall be 
overdue or not, for the purpose of receiving payment of the principal thereof and 
interest thereon and for all other purposes whatsoever; provided, however, 
payment of, or on account of, the principal of and interest on such Bond shall be 
made only to, or upon the order of, such registered owner, and such payment so 
made shall be valid and effective to satisfy and discharge the liability upon such 
Bond to the extent of the sum or sums so paid, and neither the City nor any 
Paying and Transfer Agent shall be affected by any notice to the contrary.

SECTION 17.  (a)  So long as any of the Bonds shall remain outstanding, the City shall 
maintain with the Paying and Transfer Agent separate records for the registration and transfer of 
the Bonds.  The Paying and Transfer Agent is hereby appointed registrar for the Bonds, in which 
the City the Paying and Transfer Agent shall register in such records and permit to be transferred 
thereon, under such reasonable regulations as may be prescribed, any Bond entitled to 
registration or transfer.

(b) The City shall pay or reimburse the Paying and Transfer Agent for reasonable 
fees for the performance of the services normally rendered and the incurring of normal expenses 
reasonably and necessarily paid as are customarily paid to paying agents, transfer agents and 
bond registrars, subject to agreement between the City and the Paying and Transfer Agent.  Fees 
and reimbursements for extraordinary services and expenses, so long as not occasioned by the 
negligence, misconduct or willful default of the Paying and Transfer Agent, shall be made by the 
City on a case-by-case basis, subject, where not prevented by emergency or other exigent 
circumstances, to the prior written approval of the Governing Body.

(c) (1) A Paying and Transfer Agent may at any time resign and be discharged of 
its duties and obligations as Paying and Transfer Agent, by giving at least sixty (60) days 
written notice to the City, and may be removed as Paying and Transfer Agent at any time 
by resolution of the Governing Body delivered to the Paying and Transfer Agent.  The 
resolution shall specify the date on which such removal shall take effect and the name 
and address of the successor Paying and Transfer Agent, and shall be transmitted to the 
Paying and Transfer Agent being removed within a reasonable time prior to the effective 
date thereof.  Provided, however, that no resignation or removal of a Paying and Transfer 
Agent shall become effective until a successor Paying and Transfer Agent has been 
appointed pursuant to this resolution.

(2) Upon receiving notice of the resignation of the Paying and Transfer Agent, 
the City shall promptly appoint a successor Paying and Transfer Agent by resolution of 
the Governing Body.  Any appointment of a successor Paying and Transfer Agent shall 
become effective upon acceptance of appointment by the successor Paying and Transfer 
Agent.  If no successor Paying and Transfer Agent shall have been so appointed and have 
accepted appointment within thirty (30) days after the notice of resignation, the resigning 
Paying and Transfer Agent may petition any court of competent jurisdiction for the 
appointment of a successor Paying and Transfer Agent, which court may thereupon, after 
such notice as it may deem appropriate, appoint a successor Paying and Transfer Agent.
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(3) In the event of a change of Paying and Transfer Agents, the predecessor 
Paying and Transfer Agent shall cease to be custodian of any funds held pursuant to this 
resolution in connection with its role as such Paying and Transfer Agent, and the 
successor Paying and Transfer Agent shall become such custodian; provided, however, 
that before any such delivery is required to be made, all fees, advances and expenses of 
the retiring or removed Paying and Transfer Agent shall be fully paid.  Every predecessor 
Paying and Transfer Agent shall deliver to its successor Paying and Transfer Agent all 
records of account, registration records, lists of holders of the Bonds and all other 
records, documents and instruments relating to its duties as such Paying and Transfer 
Agent.

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

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

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

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

(8) All duties and obligations imposed hereby on a Paying and Transfer Agent 
or successor Paying and Transfer Agent shall terminate upon the accomplishment of all 
duties, obligations and responsibilities imposed by law or required to be performed by 
this resolution.

(d) Any corporation or association into which a Paying and Transfer Agent may be 
converted or merged, or with which it may be consolidated or to which it may sell or transfer its 
assets as a whole or substantially as a whole, or any corporation or association resulting from any 
such conversion, sale, merger, consolidation or transfer to which it is a party, shall be and 
become successor Paying and Transfer Agent hereunder and vested with all the powers, 
discretions, immunities, privileges and all other matters as was its predecessor, without the 
execution or filing of any instrument or any further act, deed or conveyance on the part of either 
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the City or the successor Paying and Transfer Agent, anything herein to the contrary 
notwithstanding, provided only that such successor Paying and Transfer Agent shall be 
satisfactory to the City and eligible under the provisions of Section 17(c)(4) hereof.

SECTION 18.  The Bonds shall be prepared and executed as soon as may be practicable 
after the adoption of this resolution and shall thereafter be delivered to or as directed by the 
Underwriter.

SECTION 19.  If (a) the City shall pay or cause to be paid to the owners of the Bonds 
the principal of, and interest to become due thereon at the times and in the manner stipulated 
therein and herein, (b) all fees and expenses of the Paying and Transfer Agent shall have been 
paid, and (c) the City shall have kept, performed and observed all and singular the covenants and 
promises in the Bonds and in this resolution expressed as to be kept, performed and observed by 
it or on its part, then the Bonds shall cease to be entitled to any lien, benefit or security under this 
resolution and shall no longer be deemed to be outstanding hereunder.  If the City shall pay or 
cause to be paid to the owners of outstanding Bonds of a particular maturity, the principal of, and 
interest to become due thereon at the times and in the manner stipulated therein and herein, such 
Bonds shall cease to be entitled to any lien, benefit or security under this resolution and shall no 
longer be deemed to be outstanding hereunder.

All Bonds for the payment of which sufficient monies, or, to the extent permitted by the 
laws of the State, (a) direct obligations of, or obligations the payment of the principal of and 
interest on which are unconditionally guaranteed by, the United States of America 
(“Government Obligations”), or (b) certificates of deposit or other securities fully secured by 
Government Obligations, or (c) evidences of ownership of proportionate interests in future 
interest or principal payments on Government Obligations held by a bank or trust company as 
custodian, under which the owner of the investment is the real party in interest and has the right 
to proceed directly and individually against the obligor on the Government Obligations and 
which Government Obligations are not available to satisfy any claim of the custodian or any 
person claiming through the custodian or to whom the custodian may be obligated, or (d) 
municipal obligations, the payment of the principal of, interest and premium, if any, on which 
are irrevocably secured by Government Obligations and which Government Obligations are not 
subject to redemption prior to the date on which the proceeds attributable to the principal of such 
obligations are to be used and have been deposited in an escrow account which is irrevocably 
pledged to the payment of the principal of and interest and on such municipal obligations (all of 
which collectively, with Government Obligations, are hereinafter called “Defeasance 
Securities”), shall have been deposited with an escrow agent appointed for the purpose in trust 
for the owners thereof, which may be the Paying and Transfer Agent, (whether upon or prior to 
the maturity or the redemption date of such Bonds) shall be deemed to have been paid within the 
meaning of this Section, shall cease to be entitled to any lien, benefit or security under this 
resolution and shall no longer be deemed to be outstanding hereunder and the registered owners 
shall have no rights in respect thereof except to receive payment of principal of and interest on 
such Bonds from the funds held for that purpose.  Defeasance Securities will be considered 
sufficient if said investments, with interest, mature and bear interest in such amounts and at such 
times as will assure sufficient cash to pay currently maturing interest and to pay principal when 
due on the Bonds.  For the purpose of this Section, Defeasance Securities shall mean and include 
only (a) such Defeasance Securities which shall not be subject to redemption prior to their 
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maturity other than at the option of the holder thereof or (b) Defeasance Securities which, if 
subject to redemption shall, nevertheless, in all events, regardless of when redeemed, provide 
sufficient and timely funds for payment of the principal of and interest on the Bonds to be paid 
thereby.

SECTION 20.  As authorized by the Act, the Bonds shall be submitted to validation in 
the Chancery Court of DeSoto County, Mississippi, in the manner and with the force and effect 
provided by Sections 31-13-1 et seq., Mississippi Code of 1972, as amended, and to that end a 
certified transcript of all proceedings and other documents relating to the sale and issuance of the 
Bonds forthwith shall be prepared and forwarded to the State's Bond Attorney by Bond Counsel 
and the Clerk.

SECTION 21.  (a)  The City shall maintain with a qualified depository thereof a fund 
(the “2020 Bond Fund”) in its name for the payment of the principal of and interest on the 
Bonds and the payment of the Paying and Transfer Agents' fees in connection therewith.  There 
shall be deposited into the 2020 Bond Fund as and when received:

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

(2) the avails of any of the ad valorem taxes levied and collected pursuant to 
Section 5 hereof;

(3) any income received from investment of monies in the 2020 Bond Fund; 
and

(4) any other funds available to the City which may be lawfully used for 
payment of the principal of and interest on the Bonds, and which the Governing Body in 
its discretion, may direct to be deposited into the 2020 Bond Fund.

(b) As long as any principal of and interest on the Bonds remains outstanding, the 
Clerk is hereby irrevocably authorized and directed to withdraw from the 2020 Bond Fund 
sufficient monies to make the payments herein provided for and to transfer same to the account 
of the Paying and Transfer Agent in time to reach said Paying and Transfer Agent at least five 
(5) days prior to the date on which said interest or principal and interest shall become due.

SECTION 22.  A portion of the principal proceeds received upon the sale of the Bonds 
shall be deposited with (a) First Security Bank, the paying agent for the 2008 Bonds (the “2008 
Paying Agent”) and used by the 2008 Paying Agent for the payment of the principal of and 
interest on the Refunded 2008 Bonds as such becomes due and payable and, upon redemption or 
maturity thereof, the principal of, premium, if any, and interest on the Refunded 2008 Bonds; 
and (b) the Escrow Agent as provided in the Escrow Agreement. A portion of the proceeds of the 
Bonds shall be deposited in the Cost of Issuance Account (as defined in the Escrow Agreement) 
and used by the Escrow Agent to pay all legal fees and expenses including those of Bond 
Counsel, City Counsel, fees and expenses of Municipal Advisor, Paying and Transfer Agent fees 
and expenses, premiums, commissions, rating fees, state bond attorney fees and validation costs, 
and all other fees and expenses incurred by the City in connection with the authorization, 
issuance, sale, validation and delivery of the Bonds.  The portion of the proceeds of the Bonds 
shall be deposited in the Escrow Account (as defined in the Escrow Agreement) and used by the 
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Escrow Agent for the payment of the principal of and interest on the Refunded 2010 Bonds as 
such becomes due and payable and, upon redemption or maturity thereof, the principal of, 
premium, if any, and interest on the Refunded 2010 Bonds.

SECTION 23.  Either the Mayor or the Clerk is hereby authorized and directed to sign 
requisitions and perform such other acts as may be necessary to authorize the Escrow Agent to 
pay on the closing date of the Bonds the costs of issuance of the Bonds; provided, however, the 
total costs of issuance for the Bonds shall not exceed five percent (5%) of the par amount of the 
Bonds, which excludes, if applicable, the premium for municipal bond insurance and 
Underwriter’s discount or original issue discount for the sale of the Bonds.

SECTION 24.  The Governing Body, acting for an on behalf of the City, hereby 
irrevocably elects and directs that the Refunded Bonds selected for refunding shall be redeemed 
on such date as may be determined by the Mayor, with the advice of the Municipal Advisor, to 
be in the best interest of the City and that is in compliance with the terms and provisions of the 
2008 Bond Resolution, the 2010 Bond Resolution and the Refinancing Act.  The City is hereby 
authorized and directed to notify (a) the 2008 Paying Agent, pursuant to the terms and provisions 
of the 2008 Bond Resolution, of the refunding of the Refunded 2008 Bonds, and the 2008 Paying 
Agent is hereby authorized and directed to provide notice of the redemption of the Refunded 
2008 Bonds to the holders of such Refunded 2008 Bonds pursuant to the terms and provisions of 
the 2008 Bond Resolution; and (b)  Hancock Whitney Bank, formerly Hancock Bank, as paying 
agent for the 2010 Bonds (the “2010 Paying Agent”), pursuant to the terms and provisions of the 
2010 Bond Resolution, of the refunding of the Refunded 2010 Bonds, and the 2010 Paying 
Agent is hereby authorized and directed to provide notice of the redemption of the Refunded 
2010 Bonds to the holders of such Refunded 2010 Bonds pursuant to the terms and provisions of 
the 2010 Bond Resolution. The form of the notice of redemption for the Refunded 2008 Bonds 
and the Refunded 2010 Bonds is attached hereto as Exhibit I.  Either the Mayor or the Clerk is 
hereby authorized and directed to sign the notice of redemption for the Refunded 2008 Bonds 
and the Refunded 2010 Bonds and provided the notice of redemption to the 2008 Paying Agent 
and the 2010 Paying Agent, respectively. 

SECTION 25.  Upon the recommendation of the Municipal Advisor, the Mayor and/or 
the Clerk are hereby authorized (but not required) to apply for a commitment for municipal bond 
insurance or any other form of credit enhancement from an insurance company providing 
financial guaranty insurance policies or financial institutions providing credit enhancement for 
bonds such as the Bonds (the “Credit Provider”).  The Mayor and/or the Clerk are further 
authorized to execute and deliver commitments for the provision of credit enhancement and any 
additional documents and certificates, which are required by any Credit Provider to provide such 
credit enhancement in connection with the issuance of the Bonds.  Any changes, insertions and 
omissions to the documents authorized herein, as may be required by the Credit Provider, in 
connection with the Bonds are to be approved by the Mayor, the execution of the commitment 
for said credit enhancement being conclusive evidence of such approval.  In anticipation of the 
provisions of credit enhancement by any Credit Provider, the City hereby approves the 
references to the Credit Provider and such credit enhancement, and related documents, in the 
attached documents and the deletion or revision, as applicable, of said references if no credit 
enhancement is obtained in connection with the Bonds.



18

SECTION 26.  The Mayor, with the advice of the Municipal Advisor and Bond Counsel, 
is hereby authorized and directed to appoint a verification agent (the “Verification Agent”) in 
connection with the Bonds and the Refunded Bonds.  The Verification Agent will verify the 
arithmetical accuracy of certain computations prepared by the Underwriter which show the 
present value difference between the debt service on the Bonds and the debt service on the 
Refunded Bonds.

SECTION 27.  Under the 2008 Bond Resolution and the Refinancing Act, upon the 
issuance of the Bonds, the Refunded 2008 Bonds selected for refunding will be legally and 
economically defeased.  

SECTION 28.  Under the 2010 Bond Resolution and the Refinancing Act, upon the 
issuance of the Bonds, the Refunded 2010 Bonds selected for refunding will be legally and 
economically defeased.

SECTION 29.  Notwithstanding any other provisions of this resolution, it is the intent of 
the Governing Body that each member of the Governing Body, including the Mayor and the 
Clerk, are hereby authorized to execute any and all documents, instruments and papers, and any 
and all acts and things as may be necessary or advisable in connection with the authorization, 
sale, preparation, execution, issuance and delivery of the Bonds.

SECTION 30.  The Mayor be, and is hereby directed, to take all actions necessary to 
secure an appropriate rating(s) on the Bonds.

SECTION 31.  Butler Snow is hereby authorized to serve as Bond Counsel.  The 
Engagement Letter, in the form submitted to this meeting and attached hereto as EXHIBIT F, 
shall be, and the same hereby is, approved in substantially said form.  The Mayor and Clerk and 
any other Authorized Officer of the City are hereby authorized and directed to execute and 
deliver the Engagement Letter with such changes, insertions and revisions therein as such 
officers, as representatives of the Governing Body, may, in their opinions, determine to be 
required, said execution being conclusive evidence of such approval.  Further, Butler Snow is 
hereby authorized to serve as issuer counsel to the City.  

SECTION 32.  Raymond James & Associates, Inc., Memphis, Tennessee, is hereby 
selected as Underwriter or Placement Agent in connection with the placement of the Bonds.  The 
City is hereby requested to execute the attached G-17 letter (the “G-17 Letter”) attached hereto 
as EXHIBIT G.  The Mayor and Clerk and any other Authorized Officer of the City hereby 
authorized to execute said G-17 Letter.  

SECTION 33.  Government Consultants, Inc., Madison, Mississippi, is hereby 
authorized to serve as Independent Registered Municipal Advisor to the City.  The City is hereby 
requested to execute the attached Independent Registered Municipal Advisor (IRMA) 
Representation letter (the "M/A IRMA Letter"), attached hereto as EXHIBIT H.  The Mayor 
and Clerk and any other Authorized Officer of the City are hereby authorized to execute said 
M/A IRMA Letter.

SECTION 34.  Except as otherwise expressly provided herein, nothing in this resolution, 
express or implied, is intended or shall be construed to confer upon any person or firm or 
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corporation other than the City, the holders of the Bonds issued under the provisions of this 
resolution, the Governing Body and the Paying and Transfer Agent, any right, remedy, or claim, 
legal or equitable, under and by reason of this resolution or any of the provisions hereof.  This 
resolution, and all of its provisions are intended to be and shall be for the sole and exclusive 
benefit of the City, the Governing Body and the holders from time to time of the Bonds issued 
under the provisions of this resolution.

SECTION 35.  All covenants, stipulations, obligations and agreements of the City 
contained in this resolution, shall be binding upon the City, and, except as otherwise provided in 
this resolution, all rights, powers and privileges conferred and duties and liabilities imposed upon 
the City by the provisions of this resolution, shall be exercised or performed by the City.  No 
stipulation, obligation or agreement herein contained or any other document necessary to 
conclude the issuance and sale of the Bonds shall be deemed to be a stipulation, obligation or 
agreement of any officer, agent or employee of the City, including its Governing Body, in his or 
her individual capacity, and no such officer, agent or employee shall be personally liable on the 
Bonds or be subject to personal liability or accountability by reason of the issuance and sale 
thereof.

SECTION 36.  If any one or more of the provisions of this resolution shall for any 
reason be held to be illegal or invalid, such illegality or invalidity shall not affect any of the other 
provisions of this resolution, but this resolution shall be construed and enforced as if such illegal 
or invalid provision or provisions had not been contained herein.

SECTION 37.  All orders, resolutions or proceedings of the Governing Body in conflict 
with the provisions of this resolution shall be and are hereby repealed, rescinded and set aside, 
but only to the extent of such conflict.

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

Alderman William Brooks Voted: _______
Alderman Kristian Kelly Voted: _______
Alderman Charlie Hoots Voted: _______
Alderman George Payne Voted: _______
Alderman Joel Gallagher Voted: _______
Alderman John David Wheeler Voted: _______
Alderman Raymond Flores Voted: _______

The motion having received the affirmative vote of a majority of the members of the 
Governing Body present, being a quorum of said Governing Body, the Mayor declared the 
motion carried and the resolution adopted this 18th day of February, 2020.

(SEAL)

Mayor of the City of Southaven, Mississippi
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______________________________
City Clerk of the City of Southaven,
Mississippi



EXHIBIT A

BOND PURCHASE AGREEMENT



EXHIBIT B

PRIVATE PLACEMENT AGREEMENT



EXHIBIT C

PRELIMINARY OFFICIAL STATEMENT



EXHIBIT D

ESCROW TRUST AGREEMENT



E-1

EXHIBIT E

FORM OF THE BONDS

[BOND FORM]

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW 
YORK CORPORATION (“DTC”), TO THE TRANSFER AGENT FOR 
REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND 
ANY BOND IS REGISTERED IN THE NAME OF CEDE & CO. OR IN 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE 
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, 
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY 
OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN.

Number _____ $____________

UNITED STATES OF AMERICA

CITY OF SOUTHAVEN, MISSISSIPPI
GENERAL OBLIGATION REFUNDING BOND,

SERIES 2020

INTEREST
RATE

MATURITY
DATE

DATED
DATE CUSIP

REGISTERED OWNER:  Cede & Co.

PRINCIPAL SUM:

CITY OF SOUTHAVEN, MISSISSIPPI (the “City”), a body politic existing under the 
Constitution and laws of the State of Mississippi (the “State”), hereby acknowledges itself 
indebted and for value received hereby promises to pay to the registered owner named above or 
registered assigns, on the maturity date stated above, upon presentation and surrender of this 
Bond at the corporate trust office of ___________ (such bank and any successor thereto 
hereinafter called collectively, the “Paying and Transfer Agent”), in _________, _________, 
the principal sum stated hereon in lawful money of the United States of America, and to pay to 
the registered owner hereof or registered assigns interest on such principal sum, in like money, 
from the dated date of this Bond until the maturity date hereof, at the interest rate per annum 
stated hereon, payable on the first day of ____ and _____ of each year, commencing _________ 



1, 20__, by check or draft drawn upon the Paying and Transfer Agent, made payable to the 
registered owner named in, and mailed to the address of the registered owner as it shall appear on 
the registration records kept and maintained by the Paying and Transfer Agent as of the close of 
business on the date which shall be the fifteenth (15th) day (whether or not a business day) of the 
calendar month next preceding each interest payment date.

For the performance in apt time and manner of every official act herein required, and for 
the prompt payment of this Bond, both principal and interest, the full faith, credit and resources 
of the City are irrevocably pledged.  The Bonds (as hereinafter defined) are and will continue to 
be payable as to principal and interest out of and secured by an irrevocable pledge of the avails 
of a direct and continuing tax to be levied annually without limitation as to time, rate or amount 
upon all the taxable property within the geographical limits of the City. The City’s tax levy for 
any year shall be abated pro tanto to the extent the City on or prior to September 1 of that year 
has transferred monies to the 2020 Bond Fund for the Bonds, or has made other provisions for 
funds to be applied toward the payment of the principal of and interest on the Bonds due during 
the ensuing fiscal year of the City, in accordance with the provisions of this resolution.  The City 
will levy annually a special tax upon all taxable property within the geographical limits of the 
City adequate and sufficient to provide for the payment of the principal of and the interest on the 
Bonds as the same falls due, in accordance with the provisions of the Resolution.  

This Bond is one of an authorized issue of General Obligation Refunding Bonds, Series 
2020 of like date, tenor and effect, except as to rate of interest and date of maturity, aggregating 
the principal sum of ___________________ ($_____________) (the “Bonds”) issued by the 
City pursuant to and in conformity with the Constitution and laws of the State, including, among 
others, Sections 31-27-1 et seq., Mississippi Code of 1972, as amended (the “Act”), and pursuant 
to a resolution duly adopted by the Mayor and Board of Aldermen of the City on February 18, 
2020 (the “Resolution”), for the purpose of (a) currently refunding and defeasing all or a portion  
of the City's outstanding $4,000,000 (original principal amount) General Obligation Bonds, 
Series 2008, dated July 1, 2008, (b) currently refunding and defeasing all or a portion  of the 
City's outstanding $3,225,000 (original principal amount) General Obligation Refunding Bonds, 
Series 2010, dated November 30, 2010, and (c) paying the costs incident to the sale and issuance 
of the Bonds.  Reference is hereby made to the Resolution, copies of which are on file at the 
corporate trust office of the Paying and Transfer Agent and at the Office of the City Clerk, to all 
of the provisions of which the registered owner hereof assents by acceptance of this Bond.

This Bond is transferable only upon the records kept for that purpose at the corporate 
trust office of the Paying and Transfer Agent, upon surrender at said office, together with a 
written instrument of transfer satisfactory to the Paying and Transfer Agent duly executed by the 
registered owner or such registered owner’s authorized attorney, and thereupon a new Bond or 
Bonds of like maturity, interest rate and aggregate principal amount shall be issued to the 
transferee.  In like manner, this Bond may be exchanged for an equal aggregate principal amount 
of Bonds of any other authorized denominations.  Bonds are issuable in the authorized 
denominations of $5,000 or any integral multiple thereof.  The issuance, transfer, exchange and 
replacement of the Bonds of this issue and other similar matters are governed by conditions on 
file at the corporate trust office of the Paying and Transfer Agent and at the Office of the City 
Clerk.



[The Bonds shall be subject to redemption prior to their respective maturities as follows:]

[TO COME]

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions 
and things required to exist, happen and to be performed precedent to and in the issuance of this 
Bond do exist, have happened and have been performed in due time, form and manner as 
required by law, and that the issuance of this Bond and the issue of which it forms a part, 
together with all other obligations of the City, does not exceed or violate any constitutional or 
statutory limitation.  

This Bond shall not be valid or become obligatory for any purpose until this Bond shall 
have been authenticated by the execution by the Paying and Transfer Agent of the Paying and 
Transfer Agent's Certificate hereon.

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

IN WITNESS WHEREOF, the City of Southaven, Mississippi, acting by and through 
its Board of Aldermen, has caused this Bond to be executed in its name by the manual or 
facsimile signature of the Mayor of the City, and has caused the official seal of the City to be 
affixed hereto, attested by the manual or facsimile signature of the City Clerk.

(SEAL)
CITY OF SOUTHAVEN, MISSISSIPPI

By _______________________________________
          Mayor

ATTEST:

_________________________________
City Clerk

PAYING AND TRANSFER AGENT'S CERTIFICATE

This Bond is one of the Bonds of the above-designated issue of Bonds delivered in 
accordance with the terms of the within mentioned Resolution.

_______________, as Paying and Transfer Agent

By _______________________________________
      Authorized Signature

Date of Registration and Authentication: ________________



VALIDATION CERTIFICATE

STATE OF MISSISSIPPI )
) ss:

COUNTY OF DESOTO )

I, ______________________, City Clerk of the City of Southaven, Mississippi, do 
hereby certify that the issuance of the Bonds of which the within Bond is one has been validated 
and confirmed by decree of the Chancery Court of DeSoto County, Mississippi, rendered on the 
_____ day of ________, 2020 pursuant to the Act and that the within Bond has been registered in 
the registration records kept and maintained for that purpose.

__________________________________________
 City Clerk 

ASSIGNMENT

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

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint _______________________ 
___________________________________as registrar and transfer agent to transfer the said 
Bond on the records kept for registration thereof with full power of substitution in the premises.
Signature guaranteed:

(Bank, Trust Company or Paying Agent)

(Authorized Officer)

Date of Assignment: 

Insert Social Security Number or other Tax 
Identification Number of Assignee

NOTICE:  The signature to this Assignment must 
correspond with the name of the registered owner as 
it appears upon the face of the within Bond in every 
particular, without any alteration whatever, and must 
be guaranteed by a commercial bank or trust 
company or a member of a national securities 
exchange who is a member of a Medallion Signature 
Guarantee Program.
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EXHIBIT I
REDEMPTION NOTICE LETTERS



February 18, 2020

First Security Bank 
275 Highway 6 West 
Batesville, Mississippi 38606 
Telephone: (662) 563-9311 
Attention: dmagee@firstsecuritybk.com
                 tcampbell@firstsecuritybk.com 

Re: Refunding of certain outstanding maturities of $4,000,000 (original principal amount) City of 
Southaven, Mississippi General Obligation Bonds, Series 2008, dated July 1, 2008 (the “2008 
Bonds”) maturing on July 1 in the years 2021 through 2028, both inclusive (the "Refunded 
Bonds"), and the optional redemption of the Refunded Bonds maturing on July 1 in the years 
2021 through 2028, both inclusive (the "Callable Bonds")

Ladies and Gentlemen:

Pursuant to a resolution of the Mayor and Board of Aldermen (the “Governing Body”) of the 
City of Southaven, Mississippi (the "Issuer"), adopted on February 18, 2020, the Issuer hereby directs the 
refunding of the Refunded Bonds and the optional redemption of the Callable Bonds, and the Issuer does 
hereby irrevocably exercise its option to call for redemption the outstanding Callable Bonds effective 
April 1, 2020, at par, and hereby directs First Security Bank, as the Paying Agent for the Refunded Bonds 
(the "Paying Agent"), to take any action required under the Bond Resolution, dated July 1, 2008, by and 
between the Issuer and the Paying Agent securing the Refunded Bonds (the "2008 Bond Resolution"), 
including, without limitation, the giving of notice thereunder, to accomplish such redemption.  Such 
optional redemption shall be carried out in accordance with the provisions of the 2008 Bond Resolution 
and the Paying Agent is hereby authorized to utilize the funds remitted to it from the refunding monies 
provided by the Issuer’s General Obligation Refunding Bonds, Series 2020 (the "Bonds").

From the date of the issuance of the Bonds, the Paying Agent for the Refunded Bonds shall 
provide for the debt service due on the Refunded Bonds and the funds for the optional redemption of the 
Callable Bonds from the funds provided to it by the Issuer from a portion of the proceeds of the Bonds.

It is the responsibility of the Paying Agent to assure that all publications and form of redemption 
notices conform to the requirements of the 2008 Bond Resolution.

Sincerely,

City of Southaven, Mississippi

By _______________________________
     Mayor



February 18, 2020

Hancock Whitney Bank
  formerly Hancock Bank 
1855 Lakeland Drive, Suite Q-230
Jackson, Mississippi 39216 
Attention: corporatetrustservices@hancockwhitney.com

Re: Refunding of certain outstanding maturities of $3,225,000 (original principal amount) City of 
Southaven, Mississippi General Obligation Refunding Bonds, Series 2010, dated November 30, 
2010 (the “2010 Bonds”) maturing on November 1 in the years 2021 through 2024, both 
inclusive (the "Refunded Bonds"), and the optional redemption of the Refunded Bonds maturing 
on November 1 in the years 2021 through 2024, both inclusive (the "Callable Bonds")

Ladies and Gentlemen:

Pursuant to a resolution of the Mayor and Board of Aldermen (the “Governing Body”) of the 
City of Southaven, Mississippi (the "Issuer"), adopted on February 18, 2020, the Issuer hereby directs the 
refunding of the Refunded Bonds and the optional redemption of the Callable Bonds, and the Issuer does 
hereby irrevocably exercise its option to call for redemption the outstanding Callable Bonds effective 
May 1, 2020, at par, and hereby directs Hancock Whitney Bank, formerly Hancock Bank, as the Paying 
Agent for the Refunded Bonds (the "Paying Agent"), to take any action required under the Bond 
Resolution, dated November 2, 2010, by and between the Issuer and the Paying Agent securing the 
Refunded Bonds (the "2010 Bond Resolution"), including, without limitation, the giving of notice 
thereunder, to accomplish such redemption.  Such optional redemption shall be carried out in accordance 
with the provisions of the 2010 Bond Resolution and the Paying Agent is hereby authorized to utilize the 
funds remitted to it from U. S. Bank National Association, Brandon, Mississippi (the “Escrow Agent”), 
said refunding monies provided from the proceeds of the Issuer’s not to exceed $3,500,000 General 
Obligation Refunding Bonds, Series 2020 (the "Bonds").

From the date of the issuance of the Bonds, the Paying Agent for the Refunded Bonds shall 
provide for the debt service due on the Refunded Bonds and the funds for the optional redemption of the 
Callable Bonds from the funds provided to it by the Escrow Agent, acting for and on behalf of the Issuer, 
from a portion of the proceeds of the Bonds.

It is the responsibility of the Paying Agent to assure that all publications and form of redemption 
notices conform to the requirements of the 2008 Bond Resolution.

Sincerely,

City of Southaven, Mississippi

By _______________________________
     Mayor





Butler

February 18, 2020

VIA EMAIL AND U.S. MAIL

Mayor & Board of Aldermen 
City of Southaven, Mississippi 
8710 Northwest Drive 
Southaven, Mississippi 38671

Re: City of Southaven, Mississippi (the "City"), General Obligation Refunding Bonds
in the Principal Amount Not to Exceed $3,500,000 (the "Bonds")

Dear Mayor & Board of Aldermen:

The purpose of this engagement letter is to set forth certain matters concerning the 
services we will perform as bond counsel to the City in connection with the issuance of the 
above-referenced Bonds. We understand that the Bonds are being issued for the purpose of 
providing funds for the current refunding and defeasance of all or a portion of the City’s (a) 
$4,000,000 (original principal amount) City of Southaven, Mississippi General Obligation 
Bonds, Series 2008, dated July 1, 2008 and (b) $3,225,000 (original principal amount) City of 
Southaven, Mississippi General Obligation Refunding Bonds, Series 2010, dated November 30, 
2010; and paying for costs of issuance of the Bonds (the “Project”), and will be secured by the 
full faith and credit of the City as authorized by Mississippi (the "State") law. It is also our 
understanding that the Bonds will be sold through a negotiated sale with Raymond James & 
Associates, Inc., Memphis, Tennessee.

SCOPE OF ENGAGEMENT

In connection with this engagement, we expect to perform the following duties:

1. Subject to the completion of proceedings to our satisfaction, render our legal opinion 
(the "Bond Opinion") regarding the validity and binding effect of the Bonds, the source of 
payment and security for the Bonds, and the excludability of interest on the Bonds from gross 
income for federal and State income tax purposes;

2. Prepare and review documents necessary or appropriate for the authorization, issuance 
and delivery of the Bonds and coordinate the authorization and execution of such documents;

3. Assist the City in seeking from any other governmental authorities such approvals, 
permissions, and exemptions as we determine are necessary or appropriate in connection with the 
authorization, issuance and delivery of the Bonds, except that we will not be responsible for any 
required Blue Sky filings;

4. Review legal issues relating to the structure of the bond issue;
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5. Pursue validation proceedings under State law;

6. If applicable, assist the City in preparing the official statement (the "Official 
Statement") and subject to satisfactory completion of our review, provide to the City written 
advice that in the course of our participation, no information has come to our attention that leads 
us to believe that the Official Statement, as of its date (except for financial statements, other 
statistical data, feasibility reports and statements of trends and forecasts and book-entry language 
contained in the Official Statement and its appendices, as to which we will express no opinion), 
contains any untrue statement of material fact or omits to state any material fact necessary to 
make the statements in the Official Statement, in light of the circumstances under which they 
were made, not misleading; and provided, that if we prepare an Official Statement then there will 
be a fee of not to exceed $5,000 in addition to the fee quoted below.

7. Assist the City in presenting information to bond or bond rating organizations, if 
necessary, and providers of credit enhancement relating to legal issues affecting the issuance of 
the Bonds;

8. If applicable, draft the continuing disclosure undertaking of the City.

Our Bond Opinion will be addressed to the City and will be delivered by us on the date of 
delivery of the Bonds. The Bond Opinion will be based on facts and laws existing as of its date. 
In rendering our Bond Opinion, we will rely upon the certified proceedings and other 
certifications of public officials and other persons furnished to us without undertaking to verify 
the same by independent investigation, and we will assume continuing compliance by the City 
with applicable laws relating to the Bonds. During the course of this engagement, we will rely 
on you to provide us with complete and timely information on all developments pertaining to any 
aspect of the Bonds and its security. We understand that you will direct members of your staff 
and other employees of the City to cooperate with us in this regard. In rendering our Bond 
Opinion, we will expressly rely upon other counsel as to due authorization, execution and 
delivery of Bond documents executed by the City.

Our duties in this engagement are limited to those expressly set forth above. Among 
other things, our duties under this engagement, without a separate engagement as may hereafter 
be agreed between the parties, do not include:

(a) Except as described in paragraph 6 above, assisting in the preparation or review of 
the Official Statement or any other disclosure document, if applicable, with respect to the Bonds, 
or performing an independent investigation to determine the accuracy, completeness or 
sufficiency of any such document or rendering advice that the Official Statement or other 
disclosure document, if applicable, does not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements contained therein, in light of the 
circumstances under which they were made, not misleading;
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(b) Preparing request for tax rulings from the Internal Revenue Service ("IRS") or no 
action letters from the Securities and Exchange Commission ("SEC");

(c) Preparing Blue Sky or investment surveys with respect to the Bonds;

(d) Drafting State constitutional or legislative amendments;

(e) Pursuing test cases or other litigation, such as contested validation proceedings;

(f) Making an investigation or expressing any view as to the creditworthiness of the City 
or the Bonds;

(g) Except as described in paragraph 8 above and if applicable, assisting in the 
preparation of, or opining on, a continuing disclosure undertaking pertaining to the Bonds or, 
after closing, providing advice concerning any actions necessary to assure compliance with any 
continuing disclosure undertaking;

(h) Representing the City in IRS examinations or inquiries, or SEC investigations;

(i) After closing, providing continuing advice to the City or any other party concerning 
any actions necessary to assure that interest paid on the Bonds will continue to be excludable 
from gross income for federal income tax purposes (e.g., our engagement does not include rebate 
calculations for the Bonds);

(j) Giving and/or providing any financial advice or recommendations concerning the 
issuance of the Bonds as mandated by SEC rules; or

(k) Addressing any other matters not specifically set forth above that is not required to 
render our Bond Opinion.

ATTORNEY-CLIENT RELATIONSHIP

Upon execution of this engagement letter, the City will be our client and an attorney- 
client relationship will exist between us. We understand that counsel to the City will assist with 
the issuance of the Bonds, particularly as to the authorization, execution and delivery of Bond 
documents. We assume that all other parties will retain such counsel, as they deem necessary 
and appropriate to represent their interest in this transaction. We further assume that all other 
parties understand that in this transaction we represent only the City, we are not counsel to any 
other party, and we are not acting as an intermediary among the parties. Our services as Bond 
counsel are limited to those contracted for in this letter, and the City's execution of this 
engagement letter will constitute an acknowledgment of those limitations. Our representation of 
the City will not affect, however, our responsibility to render an objective Bond Opinion.

Our representation of the City and the attorney-client relationship created by this 
engagement letter will be concluded upon issuance of the Bonds, or the final series thereof.
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Nevertheless, subsequent to the Closing of the Bonds, we will mail, if required, to the IRS the 
appropriate IRS Form 8038-G and prepare and distribute to the participants in the transaction a 
transcript of the proceedings pertaining to the Bonds.

PROSPECTIVE CONSENT

As you are aware, Butler Snow represents many political subdivisions, companies and 
individuals. It is possible that during the time that we are representing the City, one or more of 
our present or future clients will have transactions with the City. It is also possible that we may 
be asked to represent, in an unrelated matter, one or more of the entities involved in the issuance 
of the Bonds. We do not believe that such representation, if it occurs, will adversely affect our 
ability to represent you as provided in this engagement letter, either because such matters will be 
sufficiently different from the issuance of the Bonds so as to make such representations not 
adverse to our representation of you, or because the potential for such adversity is remote or 
minor and outweighed by the consideration that it is unlikely that advice given to the other client 
will be relevant to any aspect of the issuance of the Bonds. Execution of this engagement letter 
will signify the City's consent to our representation of others consistent with the circumstances 
described in this paragraph.

FEES

Based upon: (i) our current understanding of the terms, structure, size and schedule of the 
financing represented by the Bonds; (ii) the duties we will undertake pursuant to this engagement 
letter; (iii) the time we anticipate devoting to the financing; and (iv) the responsibilities we will 
assume in connection therewith, our fee for the Bonds will not exceed $32,000; plus any of the 
fees with respect to the preparation and distribution of the Official Statement describe above in 
Paragraph 6; and plus expenses for each series of the Bonds in an amount not to exceed $2,500 
for items such as travel costs, deliveries, copies, transcripts, telephone charges, filing fees, 
computer-assisted research and other expenses.

If the financing for the Bonds is not consummated, we understand and agree that we will 
not be paid for our time expended on your behalf but will be paid for client charges made or 
incurred on your behalf.

RECORDS

At your request, papers and property furnished by you will be returned promptly upon 
receipt of payment for outstanding fees and client charges. Our own files, including lawyer work 
product, pertaining to the transaction will be retained by us. For various reasons, including the 
minimization of unnecessary storage expenses, we reserve the right to dispose of any documents 
or other material retain by us after the termination of this engagement.
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If the foregoing terms are acceptable to you, please so indicate by returning the enclosed 
copy of this engagement letter dated and signed by an authorized officer, retaining the original 
for your files.

Thank you again for this opportunity to be of service. We look forward to working with
you.

Sincerely,

Enclosures

STATEMENT TO BE SIGNED BY CITY OF SOUTHAVEN, MS:

The execution by me of the above Engagement Letter was authorized by Resolution of the 
Mayor & Board of Aldermen of the City dated February 18, 2020. I have read the above 
Engagement Letter and understand and agree to its contents, including the fee and billing 
arrangements.

CITY OF SOUTHAVEN, MS

By:________________________________

Date:

Mayor



    GOVERNMENT CONSULTANTS, INC.  

Consulting & Municipal Advisory Firm  
                                   

                                                    
 Telephone: (601) 982-0005  

         116 Village Boulevard                               Facsimile: (601) 982-2448  
         Madison, Mississippi 39110                         Email: gcms@gc-ms.net  

 

 

 

February 18, 2020 
 

 
Mayor and Board of Aldermen 
City of Southaven, Mississippi 
8710 Northwest Drive 
Southaven, Mississippi 38671 
 
Re: City of Southaven, Mississippi 

Not to Exceed $3,500,000 City of Southaven, Mississippi General Obligation Refunding Bonds, 
Series 2020 (the “Bonds”) 

 Disclosure and Engagement Letter (the “Letter”) 
 
Dear Mayor and Board of Aldermen, 
 
We are writing you to provide certain disclosures to you as representative of the City of Southaven, 
Mississippi (the “Issuer”) as required by the Securities and Exchange Commission (“SEC”) and Municipal 
Securities Rulemaking Board (“MSRB” or the “Board”).  Government Consultants, Inc. (“GCI” or the 
“Municipal Advisor”) is an Independent Registered Municipal Advisor and welcomes the opportunity to 
provide municipal advisory services to the Issuer for the issuance of the above referenced Bonds.   
 
Disclosures Concerning our Role as Municipal Advisor 
 
(i) The Municipal Advisor has a fiduciary duty to the Issuer.  This is different than an underwriter, if 
any, who only has an obligation to deal fairly with you, as Issuer. The underwriter, if any, has financial and 
other interests that differ from the Issuer, unlike the Municipal Advisor who has no financial or other 
interests that differ from the Issuer.  
 
(ii) We shall provide advice concerning the structure, timing, terms, sizing and other similar matters 
related to any potential bond or debt issuance by the Issuer.   
  
(iii) We shall make a reasonable inquiry to the relevant facts that help determine what course of action 
to take that best suits the Issuer. A reasonable analysis will be conducted to determine that all advice and/or 
recommendation(s), are not based on materially inaccurate or incomplete information.            
 
(iv) We shall evaluate possible material risks, benefits and alternatives with the Issuer. 
 
(v) Our duties are limited to this transaction and the above-mentioned disclosures. 
 
The MSRB provides a brochure covering information for municipal advisory client protections and 
appropriate regulatory authority contact information on the MSRB homepage at http://www.msrb.org. 
 
  



 
 
 
Disclosure Concerning Conflicts of Interest and Other Information 
 
MSRB Rule G-42 requires that GCI provide in writing any disclosures relating to actual or potential 
material conflicts of interest, including certain categories of potential conflicts of interest identified in 
MSRB Rule G-42, if applicable. After reasonable due diligence by GCI, there are no known material 
conflicts of interest that may affect GCI’s ability to serve as a municipal advisor to the Issuer.  If new 
material conflict(s) of interest occurs after the delivery and execution of this Letter, GCI will disclose all 
new material conflict(s) of interest to the Issuer. 
 
In addition to providing disclosures concerning material conflict(s) of interest, MSRB Rule G-42 further 
requires GCI to have a fiduciary duty that includes a duty of loyalty and duty of care to the Issuer and to 
disclose our role and duties as a Municipal Advisor.  Our primary obligation is to always act in the best 
interest of the Issuer.   
 
Disclosure Concerning the Compensation 
 
Our compensation for serving as municipal advisor will be contingent on the closing of the transaction(s) 
for the issuance of bonds and is based, in part, on the size of the bonds.  We will negotiate with the Issuer 
as to compensation and will be paid upon closing of the transaction(s). The Municipal Advisor will abide 
by its fiduciary duty to the Issuer and provide unbiased and independent advice as required by MSRB. 
 
Disclosure of Information Regarding Legal Events and Disciplinary History 
 
MSRB Rule G-42 requires that all municipal advisors, including GCI, provide in writing to their clients 
certain legal or disciplinary events that are material to the Issuer’s evaluation of GCI or the integrity of GCI 
management or personal. GCI believes there are no known legal or disciplinary events reported on any 
Form MA or Form MA-I that are material to your evaluation of GCI and there are no recent changes made 
on any Form MA or Form MA-I that are material to your evaluation. Any such information, whether 
material or not must be reported on Form MA and/or MA-l filed with the SEC, which forms are available 
and which can be viewed on the SEC’s EDGAR system website at 
http://www.sec.gov/edgar/searchedgar/companysearch.html.  
 
Disclosure Relating to Issuing Bonds 
 
As with any issuance of debt, your obligation to pay principal and interest when due, will be a contractual 
obligation that will require you to make these payments no matter what budget restraints you encounter. 
The failure to pay principal and interest when due, could cause you to be in default. A default may 
negatively impact your credit ratings and may effectively limit your ability to publicly offer bonds or other 
securities at market rate levels.   Please be aware of the following basic aspects of the Bonds. 
 
Fixed rate bonds are interest bearing debt securities issued by an issuer. The interest rates for these bonds 
are specified at closing and will not change while the bonds are outstanding.  Maturity dates for fixed rate 
bonds are fixed at the time of the issuance and may include serial maturities (specified principal amounts 
are payable on the same date each year until final maturity) or a term maturity (specified principal amounts 
are payable on each term maturity date) or a combination of serial and term maturities.  Interest on fixed 
rate bonds is typically paid semiannually at a stated fixed rate or rates for each maturity. 
 
General obligation bonds are debt securities to which your full faith and credit is pledged to pay principal 
and interest. Also, the Issuer pledges to use your ad valorem taxing power, if needed, to pay principal and 
interest. 
 



 
 
 
This debt issuance is secured by a millage collected within the jurisdiction of the Issuer.  The Issuer 
promises to collect the taxes and repay the debt to which it is pledged.   
 
Additionally, the Bonds will be offered as federally tax-exempt obligations. This requires that you comply 
with various Internal Revenue Service (“IRS”) requirements and restrictions relating to how you use and 
invest the proceeds of the bond issue, how you use any facilities constructed with the proceeds of the bond 
issue and other restrictions throughout the term of the Bonds.  
 
It is recommended that you consult with bond counsel on such tax matters related to the issuance of the 
Bonds. 
 
Disclosure Concerning the Term of Engagement  
 
The Term of Engagement is effective on the execution date of the document that employed GCI as the 
Issuer’s appointed municipal advisor and ends upon the closing and delivery of the Bonds.  The Engagement 
may be terminated with or without cause by the Issuer or the Municipal Advisor.  A written notice must be 
delivered to the other party, specifying the effective date of the termination.   
 
Acknowledgement 
 
We must seek your acknowledgement that you have received this Letter. Accordingly, please acknowledge 
receipt of this Letter on behalf of the Issuer in the space provided below.  If you are not authorized to 
execute this Letter on behalf of the Issuer, please notify GCI immediately so the correct individual may be 
contacted.  Please let us know if you have any questions or concerns.   
 
Sincerely, 
 
Government Consultants, Inc. 
 
 
BY:                Lynn Norris /  tkw                

Lynn Norris 
 
RECEIPT ACKNOWLEDGEMENT 
 
 
BY: _________________________________ dated as of approval February 18, 2020 
        Signature     Date 
Darren Musselwhite, Mayor, City of Southaven, Mississippi 
 Authorized Representative’s Name 
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “Escrow Agreement”) is dated _______, 2020, 
by and between City of Southaven, Mississippi (the “City” or the “Issuer”), and U. S. Bank 
National Association, Brandon, Mississippi, as Escrow Agent (the “Escrow Agent”).

WITNESSETH:

WHEREAS, the City has issued its General Obligation Refunding Bonds, Series 2010 
(the “2010 Bonds”), dated November 30, 2010, in the principal amount of $3,225,000 and there 
remains outstanding $_______,000; and

WHEREAS, the Issuer desires to refund the 2010 Bonds maturing on November 1 in the 
years 2021 through 20241, both inclusive (the “Refunded Bonds”); and

WHEREAS, the Issuer desires to optionally redeem the 2010 Bonds maturing on 
November 1 in the years 2021 through 20241, both inclusive (the “Callable 2010 Bonds”), on 
May 1, 2020, at par; and

WHEREAS, Sections 31-27-1 et seq., of the Mississippi Code of 1972, as amended 
and/or supplemented from time to time (the “Act”), authorizes the Issuer to issue general 
obligation refunding bonds in accordance with the terms of the Act, to provide funds to refund 
the Refunded Bonds; and

WHEREAS, the Issuer has adopted a resolution on February 18, 2020 authorizing the 
issuance of General Obligation Refunding Bonds, Series 2020, in the not to exceed amount of 
$_______,000 (the “Bonds”), for the purpose of providing the funds necessary to currently 
refund the Refunded Bonds, and pay costs of issuance for the Bonds; and

WHEREAS, the Issuer has determined to refund the Refunded Bonds with a portion of 
the proceeds of the Bonds and other money lawfully available for such purpose, which refunding 
will result in present value debt service savings to the Issuer; and

WHEREAS, the Issuer has further determined to effectuate the refunding of the 
Refunded Bonds pursuant to this Escrow Agreement, under which provision is made for the 
safekeeping, investment, reinvestment, administration and disposition of proceeds of the Bonds 
and such other money made available in connection with such refunding, to provide firm 
banking and financial arrangements for the discharge and final payment of the Refunded Bonds; 
and

WHEREAS, the City has determined to deposit with the Escrow Agent sufficient funds 
to purchase United States Treasury Securities - State and Local Government Series listed in 
EXHIBIT A hereto (the “Escrowed Securities”).  The Escrowed Securities to be so deposited 
may not be redeemed at the option of the Issuer or any person other than the holder thereof and 
will mature in principal amounts and bear interest at such times so that sufficient monies will be 

1 Preliminary, subject to change.
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available from such maturing principal and interest payments to pay, as the same either mature or 
become due, all principal of and interest on, the Refunded Bonds; and

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

SECTION 1.  There is hereby established with the Escrow Agent a special and 
irrevocable escrow fund designated the City of Southaven, Mississippi General Obligation 
Refunding Bonds, Series 2010 Escrow Fund (the “2010 Escrow Fund”) to be held in the 
custody of the Escrow Agent under the Escrow Agreement, separate and apart from other funds 
of the City or the Escrow Agent for the refunding of the Refunded Bonds.

SECTION 2.  (a)  Upon the initial delivery of the Bonds, a portion of the net sale 
proceeds of the Bonds will be deposited as follows:  $______ shall be paid to the Escrow Agent 
for deposit into the 2010 Escrow Fund (the “2010 Escrow Requirement”) representing a portion 
of the proceeds of the Bonds, to be held in irrevocable escrow by the Escrow Agent pursuant to 
this Agreement and to be applied solely as provided for in this Agreement and the Bond 
Resolution.  Such moneys are at least equal to an amount sufficient to purchase the principal 
amount of the Investment Securities as set forth in EXHIBIT B hereto and the aggregate 
principal amount of the Investment Securities as set forth in EXHIBIT B hereto, together with 
all interest due or to become due on such Investment Securities and any other moneys held in the 
Escrow Account, will be sufficient to pay when due and payable as provided for herein, principal 
and interest on the Refunded Bonds as such becomes due and payable and, upon redemption 
thereof, the Redemption Price of the Refunded Bonds.  Notwithstanding the foregoing, if the 
amounts deposited in the Escrow Account are insufficient to pay upon redemption thereof, the 
Redemption Price of the Refunded Bonds, the City shall deposit in the Escrow Account the 
amount of any such deficiency immediately upon notice thereof from the Escrow Agent.  

(b)  There is further hereby created and established with the Escrow Agent a special and 
irrevocable trust fund designated as the Cost of Issuance Account (the “Cost of Issuance 
Account”), to be held by the Escrow Agent separate and apart from other funds of the City and 
the Escrow Agent.  The City hereby deposits or causes to be deposited with the Escrow Agent 
immediately available funds in the amount of $_______ representing a portion of the proceeds of 
the Bonds, to be held in irrevocable escrow by the Escrow Agent pursuant to this Agreement and 
to be applied solely as provided for in this Agreement and the Bond Resolution.  Such moneys 
are to be used solely to pay the costs related to the sale and issuance of the Bonds.  All moneys 
which remain in the Cost of Issuance Account after payment of such costs shall be paid to the 
City and used by the City to pay the principal of and interest on the Bonds.

SECTION 3.  Promptly upon receipt by the Escrow Agent of the amount referenced in 
Section 2 above and deposited in the respective 2010 Escrow Fund, the Escrow Agent shall 
purchase the Escrowed Securities which are described in the attached EXHIBIT A and deposit 
the same into the 2010 Escrow Fund.
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SECTION 4.  The Escrow Agent is hereby irrevocably instructed to convey sufficient 
funds to Hancock Whitney Bank, Jackson, Mississippi, as the paying agent for the Refunded 
Bonds (the “2010 Bonds Paying Agent”) for the payment of the interest due on the Refunded 
Bonds on or before May 1, 2020 and for the redemption price of the outstanding Callable 2010 
Bonds on May 1, 2020, at par, as set forth in the Verification Report, dated _______, 2020 (the 
“Verification Report”), from The Arbitrage Group, Inc., Buhl, Alabama, the Verification Agent 
(the “Verification Agent”),  attached hereto as EXHIBIT B.

SECTION 5.  (a)  The City represents that the receipt of the principal of and interest on 
the Escrowed Securities, as applicable, in the 2010 Escrow Fund will assure that the amount on 
deposit in the 2010 Escrow Fund will be sufficient to provide money, as applicable, for the 
payment of (a) the interest due for the Refunded 2010 Bonds due through May 1, 2020 and (b) 
the redemption price of the Callable 2010 Bonds on May 1, 2020, at par, all as set forth in the 
Verification Report.  If for any reason there is a deficiency in the amounts on deposit in the 2010 
Escrow Fund, the Escrow Agent shall promptly notify the City and the City shall forthwith 
provide the Escrow Agent with cash and securities sufficient to make such payments.  

(b) The City hereby directs the 2010 Paying Agent to redeem in accordance with the 
respective 2010 Bond Resolution all of the respective Refunded Obligations outstanding 
thereunder and the City, within 30 days of the Redemption Date in connection with the 
redemption of the Refunded Obligations all notices required under the respective 2010 Bond 
Resolution, the form of which is attached hereto as Appendix C.

SECTION 6.  The Escrow Agent at all times shall hold the Escrowed Securities and all 
other assets of the 2010 Escrow Fund wholly segregated from all other funds and securities on 
deposit with the Escrow Agent; it shall never allow the Escrowed Securities or any other assets 
of the 2010 Escrow Fund to be commingled with any other funds or securities; and it shall hold 
and dispose of the assets of the 2010 Escrow Fund only as set forth herein.  Escrowed Securities 
and other assets held in the 2010 Escrow Fund shall always be maintained by the Escrow Agent 
for the benefit of the holders of the Refunded 2010.  The holders of the Refunded Bonds shall be 
entitled to the same preferred claim and first lien upon the Escrowed Securities in the 2010 
Escrow Fund, as applicable, the proceeds thereof and all other assets of the 2010 Escrow Fund as 
are enjoyed by other beneficiaries of similar accounts.  The amounts received by the Escrow 
Agent under this Escrow Agreement shall not be considered as a banking deposit by the Issuer, 
and the Escrow Agent shall have no right or title with respect thereto except as Escrow Agent 
under the terms hereof.  The amounts received by the Escrow Agent hereunder shall not be 
subject to warrants, drafts or checks drawn by the Issuer.  All funds received at the maturity of 
each Escrowed Security will not be reinvested but will be deposited as cash amounts reinvested 
at a zero percent (0%) yield as provided in the Verification Report.

SECTION 7.  Cash balances from time to time on deposit in the 2010 Escrow Fund, to 
the extent not insured by the Federal Deposit Insurance Corporation or its successor, shall be 
continuously secured by a pledge of direct obligations of, or obligations unconditionally 
guaranteed by, the United States of America, having a market value at least equal to such cash 
balances.

SECTION 8.  If the date for making any payment or the last date for performance of any 
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act or the exercising of any right, as provided in this Agreement, shall be a legal holiday or a day 
on which banking institutions in the City in which the principal corporate trust office of the 
Escrow Agent is located are authorized by law to remain closed, such payment may be made or 
act performed or right exercised on the next succeeding day not a legal holiday or a day on which 
such banking institutions are authorized by law to remain closed, with the same force and effect 
as if done on the nominal date provided in this Agreement, and no interest shall accrue for the 
period after such nominal date.

SECTION 9.  The escrow created hereby shall be irrevocable.  The holders of the 
Refunded Bonds shall have an express lien on all principal amount of and interest income on the 
Escrowed Securities, as applicable, and any other funds deposited in the applicable Escrow Fund 
until used and applied in accordance with this Escrow Agreement.  The matured principal of and 
interest income from the Escrowed Securities shall be applied solely as provided in this Escrow 
Agreement.

SECTION 10.   (a)  The Escrow Agent shall not be liable for any loss resulting from any 
investment made pursuant to this Escrow Agreement in compliance with the provisions hereof.

(b)  In the event of the Escrow Agent’s failure to account for any of the Escrowed 
Securities, or monies received by it, said Escrowed Securities or monies shall be and remain the 
property of the City in trust for the holders of the Refunded Bonds, as herein provided, and if for 
any reason such Escrowed Securities or monies are not transferred to the 2010 Bonds Paying 
Agent as provided in Section 4 herein, the assets of the Escrow Agent shall be impressed with a 
trust for the amount thereof until the required transfer shall be made.

SECTION 11.  This Escrow Agreement shall terminate when all transactions required to 
be made by the Escrow Agent under the provisions hereof shall have been made.  Any monies 
remaining in the 2010 Escrow Fund at the time of such termination shall be released to the City.  

SECTION 12.  The Escrow Agent agrees to provide to the City prior to the last day of 
December and the end of each annual period thereafter a statement of the amount on deposit in 
each Fund and Account established by this agreement at the beginning of the period and of the 
total deposits to and withdrawals from each Fund and Account during the preceding applicable 
period.  A different statement frequency can be established at the request of the City.

SECTION 13.  The Escrow Agent shall not be liable for the accuracy of the calculations 
as to the sufficiency of the Escrowed Securities and other monies available for such purpose to 
pay the Refunded Bonds.  So long as the Escrow Agent applies the Escrowed Securities and 
monies as provided therein and complies fully with the terms of this Escrow Agreement, the 
Escrow Agent shall not be liable for any deficiencies in the amounts necessary to pay the 
Refunded Bonds caused by such calculations.

As compensation for the services to be rendered hereunder, the Escrow Agent shall be 
paid a one-time fee of $______ for the administration of this Escrow Agreement.

SECTION 14.  If any one or more of the covenants or agreements provided in this 
Escrow Agreement by or on behalf of the City or the Escrow Agent to be performed should be 
determined by a court of competent jurisdiction to be contrary to law, such covenant or 
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agreement shall be deemed and construed to be severable from the remaining covenants and 
agreements herein contained and shall in no way affect the validity of the remaining provisions 
of this Escrow Agreement.

SECTION 15.  All the covenants, promises and agreements contained in this Escrow 
Agreement by or on behalf of the City or by or on behalf of the Escrow Agent shall bind and 
inure to the benefit of their respective successors and assigns, whether so expressed or not.

SECTION 16.  This Escrow Agreement shall be governed by the applicable law of the 
State of Mississippi.

SECTION 17.  This Escrow Agreement may be executed in several counterparts, all or 
any of which shall be regarded for all purposes as one original and shall constitute and be but one 
and the same instrument.

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

CITY OF SOUTHAVEN, MISSISSIPPI

(SEAL) By: ___________________________________
Mayor

ATTEST:

By: _____________________________
City Clerk

U. S. BANK NATIONAL ASSOCIATION
BRANDON, MISSISSIPPI
   as Escrow Agent

____________________________________
Wallace L. Duke, Vice President  



EXHIBIT A

SCHEDULE OF ESCROWED SECURITIES



EXHIBIT B

VERIFICATION REPORT OF THE ARBITRAGE GROUP, INC.



EXHIBIT C

NOTICE OF REDEMPTION

$3,225,000 (ORIGINAL PRINCIPAL AMOUNT) GENERAL OBLIGATION 
REFUNDING BONDS, SERIES 2010, DATED NOVEMBER 30, 2010

CITY OF SOUTHAVEN, MISSISSIPPI

Maturity 
Amount

Interest 
Rate Maturity Date CUSIP

$250,000 3.000% November 1, 2021 841216TQ7
 260,000 3.100  November 1, 2022 841216TR5
 265,000 3.200 November 1, 2023 841216TS3
275,000    3.300 November 1, 2024 841216TT1

NOTICE IS HEREBY GIVEN that pursuant to a resolution adopted by the Mayor and Board of 
Aldermen of the City of Southaven, Mississippi (the “City”), the aggregate outstanding principal 
amount of the above-captioned bonds dated November 30, 2010 (the “2010 Bonds”), and due as 
set forth below are being called for redemption in whole on May 1, 2020, at par plus accrued 
interest to the redemption date.  This call for redemption is conditional upon the receipt by the 
Paying Agent for the 2010 Bonds of sufficient funds on or prior to the redemption date to pay 
regular debt service and the redemption amount.

Redemption will occur May 1, 2020, and interest on the 2010 Bonds thereon shall cease to 
accrue from and after said redemption date.  Pursuant to the terms of the 2010 Bond Resolution, 
notice of this defeasance is being sent to the registered owners of the Refunded 2010 Bonds by 
mailing such notice to such owners at their addresses appearing in the registration books 
maintained by the Paying Agent for the 2010 Bonds and to the Electronic Municipal Market 
Access (“EMMA”) website, which disseminates notices of material events such as the 
defeasance of the 2010 Bonds.  

The holders of the 2010 Bonds are entitled to payment solely out of the moneys or securities so 
deposited in such redemption account.   

Dated:  _______, 2020
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BOND PURCHASE AGREEMENT

$______,000
CITY OF SOUTHAVEN, MISSISSIPPI

GENERAL OBLIGATION REFUNDING BONDS
SERIES 2020

Dated:  _______, 2020

Mayor and Board of Aldermen
City of Southaven, Mississippi

Ladies and Gentlemen:

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

This offer is made subject to your acceptance of this Bond Purchase Agreement on or 
before 5:00 o'clock p. m., Central Standard Time on this date.

1. Purchase Price.  Upon the terms and conditions and upon the basis of the 
respective representations, warranties and covenants set forth herein, the Underwriter hereby 
agrees to purchase from the Issuer, and the Issuer hereby agrees to sell to the Underwriter, all 
(but not less than all) of the above-captioned $______,000 General Obligation Refunding Bonds, 
Series 2020 of the Issuer (the “Bonds”) pursuant to a resolution adopted by the Mayor and Board 
of Aldermen of the Issuer (the “Governing Authority”) on February 18, 2020 (the “Bond 
Resolution”) authorizing and approving the issuance and sale of the Bonds and providing the 
security for the Bonds. All capitalized terms used herein but not defined herein shall have the 
meanings ascribed thereto in the Bond Resolution.  The purchase price of the Bonds is set forth 
in SCHEDULE I hereto.  Such purchase price shall be paid at the Closing (hereinafter defined) 
in accordance with paragraph 6 hereof.  The Bonds are to be issued by the Issuer, acting through 
the Governing Authority, under and pursuant to the Bond Resolution. The Bonds are issued 
pursuant to Sections 31-27-1 et seq., Mississippi Code of 1972, as amended and supplemented 
from time to time, and other constitutional and statutory authority (the “Act”).  

The Bonds shall mature on the dates and shall bear interest at the fixed rates, all as 
described in SCHEDULE II attached hereto.  The Underwriter, acting for and on behalf of the 
Issuer, will remit a portion of the proceeds of the Bonds directly to (a) First Security Bank, 
Batesville, Mississippi, as paying agent for the $4,000,000 (original principal amount) City of 
Southaven, Mississippi General Obligation Bonds, Series 2008, dated July 1, 2008 (the “2008 
Bonds”) (the “2008 Paying Agent”) pursuant to the Bond Resolution to effectuate the 
defeasance and current refunding of the Refunded 2008 Bonds and the redemption of the 
Callable 2008 Bonds, all as set forth in SCHEDULE III attached hereto and which are described 
in the Bond Resolution and the Preliminary Official Statement, as hereinafter defined, and (b) U. 
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S. Bank National Association, Brandon, Mississippi (the “Escrow Agent”) pursuant to that 
Escrow Agreement, dated _________, 2020, by and between the City and the Escrow Agent, for 
(1) deposit in the Escrow Fund (as defined in the Escrow Agreement), which amount, together 
with investment income thereon, will be sufficient to effectuate the defeasance and current 
refunding of the Refunded 2010 Bonds and the redemption of the Callable 2010 Bonds, all as set 
forth in SCHEDULE III attached hereto and which are described in the Bond Resolution and 
the Preliminary Official Statement, as hereinafter defined, and (2) for deposit in the 2020 Costs 
of Issuance Account established under the Escrow Agreement and Bond Resolution to pay the 
costs of issuance of the Bonds. The Escrow Agent will remit funds held in the Escrow Fund to 
Hancock Whitney Bank, Jackson, Mississippi, as escrow agent for the $3,225,000 (original 
principal amount) City of Southaven, Mississippi General Obligation Refunding Bonds, Series 
2010, dated November 30, 2010 (the “2010 Bonds”) (the “2010 Paying Agent”) which amount, 
together with investment income thereon, will be sufficient to effectuate the defeasance and 
current refunding of the Refunded 2010 Bonds and the redemption of the Callable 2010 Bonds, 
all as set forth in SCHEDULE III attached hereto and which are described in the Bond 
Resolution and the Preliminary Official Statement.

2. Public Offering. 

(a)  The Underwriter agrees to assist the City in establishing the issue price of the 
Bonds and shall execute and deliver to the City at the Closing an “issue price” or similar 
certificate, together with the supporting pricing wires or equivalent communications, 
substantially in the form attached hereto as SCHEDULE IV, with such modifications as 
may be appropriate or necessary, in the reasonable judgment of the Underwriter, the City 
and Butler Snow LLP, as Bond Counsel (“Bond Counsel”), to accurately reflect, as 
applicable, the sales price or prices or the initial offering price or prices to the public of 
the Bonds. All actions to be taken by the City under this section to establish the issue 
price of the Bonds may be taken on behalf of the City by the Municipal Advisor (as 
hereinafter defined) and any notice or report to be provided to the City may be provided 
to the Municipal Advisor.

(b)  Except as otherwise set forth in SCHEDULE IV hereto, the City will treat 
the first price at which 10% of each maturity of the Bonds (the “10% test”) is sold to the 
public as the issue price of that maturity (if different interest rates apply within a 
maturity, each separate CUSIP number within that maturity will be subject to the 10% 
test).  At or promptly after the execution of this Bond Purchase Agreement, the 
Underwriter shall report to the City the price or prices at which it has sold to the public 
each maturity of Bonds.  If at that time the 10% test has not been satisfied as to any 
maturity of the Bonds, the Underwriter agrees to promptly report to the City the prices at 
which it sells the unsold Bonds of that maturity to the public.  That reporting obligation 
shall continue, whether or not the Closing has occurred, until the 10% test has been 
satisfied as to the Bonds of that maturity or until all Bonds of that maturity have been 
sold to the public.

(c)  The Underwriter confirms that it has offered the Bonds to the public on or 
before the date of this Bond Purchase Agreement at the offering price or prices (the 
“initial offering price”), or at the corresponding yield or yields, set forth in Exhibit A 
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hereto, except as otherwise set forth therein.  SCHEDULE IV also sets forth, as of the 
date of this Bond Purchase Agreement, the maturities, if any, of the Bonds for which the 
10% test has not been satisfied and for which the City and the Underwriter agree that the 
restrictions set forth in the next sentence shall apply, which will allow the City to treat the 
initial offering price to the public of each such maturity as of the sale date as the issue 
price of that maturity (the “hold-the-offering-price rule”).  So long as the hold-the-
offering-price rule remains applicable to any maturity of the Bonds, the Underwriter will 
neither offer nor sell unsold Bonds of that maturity to any person at a price that is higher 
than the initial offering price to the public during the period starting on the sale date and 
ending on the earlier of the following:

(1) The close of the fifth (5th) business day after the sale date; or

(2) The date on which the Underwriter has sold at least 10% of that maturity 
of the Bonds to the public at a price that is no higher than the initial 
offering price to the public.

The Underwriter shall promptly advise the City when it has sold 10% of that maturity of 
the Bonds to the public at a price that is no higher than the initial offering price to the public, if 
that occurs prior to the close of the fifth (5th) business day after the sale date.

(d)  The Underwriter confirms that any selling group agreement and any retail 
distribution agreement relating to the initial sale of the Bonds to the public, together with 
the related pricing wires, contains or will contain language obligating each dealer who is 
a member of the selling group and each broker-dealer that is a party to such retail 
distribution agreement, as applicable, to (A) report the prices at which it sells to the 
public the unsold Bonds of each maturity allotted to it until it is notified by the 
Underwriter that either the 10% test has been satisfied as to the Bonds of that maturity or 
all Bonds of that maturity have been sold to the public and (B) comply with the hold-the-
offering-price rule, if applicable, in each case if and for so long as directed by the 
Underwriter.  The City acknowledges that, in making the representation set forth in this 
subsection, the Underwriter will rely on (i) in the event a selling group has been created 
in connection with the initial sale of the Bonds to the public, the agreement of each dealer 
who is a member of the selling group to comply with the hold-the-offering-price rule, if 
applicable, as set forth in a selling group agreement and the related pricing wires, and (ii) 
in the event that a retail distribution agreement was employed in connection with the 
initial sale of the Bonds to the public, the agreement of each broker-dealer that is a party 
to such agreement to comply with the hold-the-offering-price rule, if applicable, as set 
forth in the retail distribution agreement and the related pricing wires.  The City further 
acknowledges that the Underwriter shall not be liable for the failure of any dealer who is 
a member of a selling group, or of any broker-dealer that is a party to a retail distribution 
agreement, to comply with its corresponding agreement regarding the hold-the-offering-
price rule as applicable to the Bonds.

(e)  The Underwriter acknowledges that sales of any Bonds to any person that is a 
related party to the Underwriter shall not constitute sales to the public for purposes of this 
section.  Further, for purposes of this section:
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(i)  “public” means any person other than an underwriter or a 
related party,

(ii)  “underwriter” means (A) any person that agrees pursuant to a 
written contract with the City (or with the lead underwriter to form an 
underwriting syndicate) to participate in the initial sale of the Bonds to 
the public and (B) any person that agrees pursuant to a written contract 
directly or indirectly with a person described in clause (A) to participate 
in the initial sale of the Bonds to the public (including a member of a 
selling group or a party to a retail distribution agreement participating in 
the initial sale of the Bonds to the public),

(iii)  a purchaser of any of the Bonds is a “related party” to an 
underwriter if the underwriter and the purchaser are subject, directly or 
indirectly, to (i) at least 50% common ownership of the voting power or 
the total value of their stock, if both entities are corporations (including 
direct ownership by one corporation of another), (H) more than 50% 
common ownership of their capital interests or profits interests, if both 
entities are partnerships (including direct ownership by one partnership of 
another), or (iii) more than 50% common ownership of the value of the 
outstanding stock of the corporation or the capital interests or profit 
interests of the partnership, as applicable, if one entity is a corporation 
and the other entity is a partnership (including direct ownership of the 
applicable stock or interests by one entity of the other), and

(iv)  “sale date” means the date of execution of this Bond 
Purchase Agreement by all parties.

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

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

You hereby ratify and approve the lawful use of the Preliminary Official Statement, dated 
February _ 2020, relating to the Bonds (the “Preliminary Official Statement”), by the 
Underwriter prior to the date hereof, and authorize and approve the Official Statement and other 
pertinent documents referred to in Section 7 hereof to be lawfully used in connection with the 
offering and sale of the Bonds.  The Issuer has previously provided the Underwriter with a copy 
of its Preliminary Official Statement.  As of its date, the Preliminary Official Statement is 
deemed final by the Issuer for purposes of SEC Rule 15c2-12(b)(l).  The Issuer agrees to provide 
to the Underwriter within seven (7) business days of the date hereof sufficient copies of the 
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Official Statement to enable the Underwriter to comply with the requirements of Rule 15c2-
12(b)(4) under the Securities Exchange Act of 1934, as amended from time to time.

5. Representations of the Issuer.

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

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

(c) To the knowledge of the Issuer there is no action, suit, proceeding, inquiry 
or investigation at law or in equity or before or by any court, public board or body 
pending against or affecting the Issuer or the Governing Authority or threatened against 
or affecting the Issuer or the Governing Authority (or, to the knowledge of the Issuer, any 
basis therefor) contesting the due organization and valid existence of the Issuer or the 
Governing Authority or the validity of the Act or wherein an unfavorable decision, ruling 
or finding would adversely affect the transactions contemplated hereby or by the Official 
Statement or the validity or due adoption of the Bond Resolution or the validity, due 
authorization and execution of the Bonds, this Bond Purchase Agreement, or any 
agreement or instrument to which the Issuer is a party and which is used or contemplated 
for use in the consummation of the transaction contemplated hereby or by the Official 
Statement;

(d) The authorization, execution and delivery by the Issuer of the Official 
Statement, this Bond Purchase Agreement, and the other documents contemplated hereby 
and by the Official Statement, and compliance by the Issuer with the provisions of such 
instruments, do not and will not conflict with or constitute on the part of the Issuer a 
breach of or a default under any provisions of the Constitution or laws of the State of 
Mississippi (the “State”), or any existing law, court or administrative regulation, decree 
or order by which the Issuer or its properties are or, on the date of Closing will be, bound;

(e) All consents of and notices to or filings with governmental authorities 
necessary for the consummation by the Issuer of the transactions described in the Official 
Statement, the Bond Resolution, and this Bond Purchase Agreement (other than such 
consents, notices and filings, if any, as may be required under the securities or blue sky 
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laws of any federal or state jurisdiction) required to be obtained or made have been 
obtained or made or will be obtained or made prior to delivery of the Bonds;

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

(g) The Issuer is an “obligated person” within the meaning of Rule 15c2-
12(f)(b) shall have duly authorized, executed and delivered a continuing disclosure 
certificate that complies with the provisions of Rule 15c2-12(b)(5).

6. Delivery of, and Payment for, the Series 2020 Bonds.  At 10:00 o'clock a. m., 
Central Standard Time, on or about __________, 2020, or at such other time or date as shall have 
been mutually agreed upon by the Issuer and the Underwriter, the Issuer will deliver, or cause to 
be delivered, to U. S. Bank National Association, Brandon, Mississippi, as Paying Agent (in such 
capacity, the “Paying Agent”), one bond for each separate maturity (whether serially or by term) 
of the Bonds in typewritten form, duly executed, authenticated and issued in the name of “Cede 
& Co.,” the nominee name of The Depository Trust Company (the “Securities Depository”), 
together with the other documents hereinafter mentioned and, if applicable, any other moneys 
required by the Bond Resolution to be provided by the Issuer to refund the Refunded 2008 Bonds 
and the Refunded 2010 Bonds and, subject to the conditions contained herein, the Underwriter 
will accept such delivery and pay the purchase price of the Bonds in Federal Funds at the office 
of the 2008 Paying Agent, for the account of the Issuer and the Escrow Agent, for the account of 
the Issuer.  Such payment and delivery is herein called the “Closing.”  

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

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

(b) At or prior to the Closing, the Underwriter shall have received each of the 
following:
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(A) The approving opinion of Bond Counsel, dated the date of the 
Closing, relating to, among other things, the validity of the Bonds and the 
excludability of the interest on the Bonds from gross income for federal income 
tax purposes under the law existing on the date of the Closing, in a form 
satisfactory to the Underwriter, and a letter from Bond Counsel, dated the date of 
the Closing and addressed to the Underwriter, to the effect that such opinion may 
be relied upon by the Underwriter to the same extent as if such opinion were 
addressed to it;

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

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

(D) Certificates of the Issuer dated the date of the Closing, executed by 
authorized officers in form satisfactory to the Underwriter;

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

(F) A specimen of the Bonds;

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

(H) A certificate of a duly authorized officer of the Issuer, satisfactory 
to the Underwriter, dated the date of Closing, stating that such officer is charged, 
either alone or with others, with the responsibility for issuing the Bonds; setting 
forth, in the manner required by Bond Counsel, the reasonable expectations of the 
Issuer as of such date as to the use of proceeds of the Bonds and of any other 
funds of the Issuer expected to be used to pay principal or interest on the Bonds 
and the facts and estimates on which such expectations are based; and stating that, 
to the best of the knowledge and belief of the certifying officer, the Issuer's 
expectations are reasonable;

(I) An executed continuing disclosure certificate as described in 
Paragraph 5 (g); 

(J) Copy of the rating letter from Standard & Poor’s Ratings 
confirming a rating of _____ for the Bonds;

(K) Certificate of as to the 2% net present value savings pursuant to the 
Act;
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(L) Copy of the Issuer's Blanket Issuer Letter of Representations; and

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

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

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

9. Termination. The Underwriter shall have the right to cancel its obligation to 
purchase the Bonds if (i) between the date hereof and the Closing, legislation shall be enacted or 
favorably reported for passage to either house of the United States Congress by any committee of 
such house to which such legislation has been referred for consideration, a decision by a court of 
the United States or the United States tax court shall be rendered, or a ruling, regulation or 
statement by or on behalf of the Treasury Department of the United States, the Internal Revenue 
Service or other governmental agency shall be made or proposed to be made with respect to the 
federal taxation upon interest on obligations of the general character of the Bonds, or other action 
or events shall have transpired which may have the purpose or effect, directly or indirectly, of 
adversely changing the federal income tax consequences of any of the transactions contemplated 
in connection herewith, and, in the sole opinion of the Underwriter, materially adversely affects 
the market price of the Bonds, or the market price generally of obligations of the general 
character of the Bonds, or (ii) there shall exist any event which in the Underwriter's sole 
judgment either (a) makes untrue or incorrect in any material respect any statement or 
information contained in the Official Statement or (b) is not reflected in the Official Statement 
but should be reflected therein in order to make the statements and information contained therein 
not misleading in any material respect, or (iii) there shall have occurred any outbreak of 
hostilities or any national or international calamity or crisis including financial crisis, or a default 
with respect to the debt obligations of, or the institution of proceedings under federal or state 
bankruptcy laws by or against the Issuer, the effect of which on the financial markets of the 
United States being such as, in the sole judgment of the Underwriter, would make it 
impracticable for the Underwriter to market the Bonds or to enforce contracts for the sale of the 
Bonds, or (iv) there shall be in force a general suspension of trading on the New York Stock 
Exchange, or (v) a general banking moratorium shall have been declared by either federal, 
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Mississippi, Tennessee or New York authorities, or (vi) there shall have occurred since the date 
of this Bond Purchase Agreement any material adverse change in the affairs of the Issuer, except 
for changes which the Official Statement discloses have occurred or may occur, or (vii) 
legislation shall be enacted or any action shall be taken by the Securities and Exchange 
Commission which, in the opinion of Bond Counsel, has the effect of requiring the contemplated 
distribution of the Bonds to be registered under the Securities Act of 1933, as amended, or the 
Bond Resolution, or any other document executed in connection with the transactions 
contemplated hereof to be qualified under the Trust Indenture Act of 1939, as amended, or (viii) 
a stop order, ruling, regulation or official statement by or on behalf of the Securities and 
Exchange Commission shall be issued or made to the effect that the issuance, offering or sale of 
the Bonds, or of obligations of the general character of the Bonds as contemplated hereby, or the 
offering of any other obligation which may be represented by the Bonds is in violation of any 
provision of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as 
amended, or the Trust Indenture Act of 1939, as amended, or (ix) any state blue sky or securities 
commission shall have withheld registration, exemption or clearance of the offering, and in the 
sole judgment of the Underwriter, the market for the Bonds is materially affected thereby.

If the Issuer shall be unable to satisfy any of the conditions to the obligations of the 
Underwriter contained in this Bond Purchase Agreement and such condition is not waived by the 
Underwriter, or if the obligations of the Underwriter to purchase and accept delivery of the 
Bonds shall be terminated or canceled for any reason permitted by this Bond Purchase 
Agreement, this Bond Purchase Agreement shall terminate and neither the Underwriter nor the 
Issuer shall be under further obligation hereunder; except that the respective obligations to pay 
expenses, as provided in Section 12 hereof, shall continue in full force and effect.

10. Additional Covenants. The Issuer covenants and agrees with the Underwriter as 
follows:

(a) The Issuer shall furnish or cause to be furnished to the Underwriter as 
many copies of the Official Statement as the Underwriter may reasonably request; and

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

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

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

The Underwriter shall pay (a) all advertising expenses in connection with the public 
offering of the Bonds and (b) all other expenses incurred by the Underwriter in connection with 
their public offering.

13. Acknowledgement of Role of Underwriter.  The Issuer acknowledges and 
agrees that (i) the primary role of the Underwriter, as underwriter, is to purchase securities, for 
the resale to investors, in an arm's-length commercial transaction between the Issuer and the 
Underwriter and that the Underwriter has financial and other interests that differ from those of 
the Issuer; (ii) the Underwriter is not acting as a municipal advisor, Municipal Advisor or 
fiduciary to the Issuer and has not assumed any advisory or fiduciary responsibility to the Issuer 
with respect to the transaction contemplated hereby and the discussions, undertakings and 
procedures leading thereto (irrespective of whether the Underwriter has provided other services 
or are currently providing other services to the Issuer on other matters); (iii) the only obligations 
the Underwriter has to the Issuer with respect to the transaction contemplated hereby expressly 
are set forth in this Bond Purchase Agreement; (iv) the Underwriter has financial and other 
interests that differ from those of the Issuer; and (v) the Issuer has consulted its own financial 
and/or municipal, legal, accounting, tax and other advisors, as applicable, to the extent it deems 
appropriate.

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

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

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

(d) If the indemnification provided for above is unenforceable, or is 
unavailable to an indemnifying party in respect of any losses, claims, damages or 
liabilities (or actions in respect thereof) of the type subject to indemnification herein, then 
the indemnifying party shall, in lieu of indemnifying such person, contribute to the 
amount paid or payable by such person as a result of such losses, claims, damages, or 
liabilities (or actions in respect thereof).  In the case of the Issuer and the Underwriter, 
contribution shall be in such proportion as is appropriate to reflect the relative benefits 
received by the Issuer, on the one hand, and the Underwriter, on the other, from the sale 
of the Bonds.  If, however, the allocation provided by the immediately preceding 
sentence is not permitted by applicable law, then the indemnifying party shall contribute 
to such amount paid or payable by such indemnified party in such proportion as is 
appropriate to reflect not only such relative benefits but also the relative fault of the 
Issuer, on the one hand, and the Underwriter, on the other, in connection with the 
statements or omissions which resulted in such losses, claims, damages or liabilities (or 
action in respect thereof), as well as any other relevant equitable considerations.  The 
relative benefits received by the Issuer on the one hand and the Underwriter on the other 
shall be deemed to be in the same proportion as the total net proceeds of sale of the 
Bonds paid to the Issuer pursuant to this Bond Purchase Agreement (before deducting 
expenses) bear to the underwriting discount or commission received by the Underwriter.  
The relative fault shall be determined by reference to, among other things, whether the 
untrue or alleged untrue statement of a material fact or the omission or alleged omission 
to state a material fact relates to information supplied by the Issuer or the Underwriter 
and the parties’ relative intent, knowledge, access to information and opportunity to 
correct or prevent such untrue statement or omission.  The Issuer and the Underwriter 
agree that it would not be just and equitable if contribution pursuant to this paragraph 
were determined by pro rata allocation or by any other method of allocation which does 
not take account of the equitable considerations referred to above in this paragraph.  The 
amount paid or payable by any person as a result of the losses, claims, damages or 
liabilities (or actions in respect thereof) referred to above shall be deemed to include any 
legal or other expenses reasonably incurred by such person in connection with 
investigating or defending any such action or claim.  Notwithstanding the provisions of 
this paragraph, however, the Underwriter shall not be required to contribute an amount in 
excess of the amount of the underwriting discount or commission applicable to the 
purchase of the Securities.  No person guilty of fraudulent misrepresentation (within the 
meaning of Section 10(b) of the Securities Act) shall be entitled to contribution from any 
person who was not guilty of such fraudulent misrepresentation.

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

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

17. Governing Law.  This Bond Purchase Agreement shall be governed by and 
construed in accordance with the laws of the State.

18. General.  This Bond Purchase Agreement may be executed in several 
counterparts, each of which shall be regarded as an original and all of which will constitute one 
and the same instrument.  The section headings of this Bond Purchase Agreement are for 
convenience of reference only and shall not affect its interpretation.  This Bond Purchase 
Agreement shall become effective upon your acceptance hereof.
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(Ocean Springs)

Very truly yours,

RAYMOND JAMES & ASSOCIATES, INC.

Lindsey Rea, Managing Director

Accepted and agreed to as of
the date first above written:

CITY OF SOUTHAVEN, MISSISSIPPI

By:
      Mayor



SCHEDULE I
To Bond Purchase Agreement

Dated _______, 2020

PURCHASE PRICE

Par Amount of Bonds $______,000.00

Plus: Net Original Issue Premium

Less:  Underwriter's Discount   

Total Purchase Price $



SCHEDULE II
To Bond Purchase Agreement

Dated _______, 2020

MATURITY SCHEDULE

MATURITY
(_____________ 1)

PRINCIPAL 
AMOUNT DUE

INTEREST 
RATE

REOFFERING 
YIELD PRICE



SCHEDULE III

SCHEDULE OF REFUNDED 2009 BONDS

$4,000,000 (original principal amount) City of Southaven, Mississippi General Obligation 
Bonds, Series 2008, dated July 1, 2008

Maturity Date1
Interest 

Rate
Principal 
Amount* Redemption Date

Redemption 
Price

July 1, 2021 3.625% $215,000 April 1, 2020    100%
July 1, 2022 3.700 225,000 April 1, 2020 100
July 1, 2023 3.700 235,000 April 1, 2020 100
July 1, 2024 3.700 250,000 April 1, 2020 100
July 1, 2025 3.750 260,000 April 1, 2020 100
July 1, 2026 3.750 270,000 April 1, 2020 100
July 1, 2027 3.750 285,000 April 1, 2020 100
July 1, 2028 3.750 300,000 April 1, 2020 100

Total: $2,040,000

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

Principal of Refunded 2008 Bonds maturing July 1 in years 2021 through 2028, both 
inclusive, are to be optionally redeemed on April 1, 2020, at par.

$4,000,000 (original principal amount) City of Southaven, Mississippi General Obligation 
Refunding Bonds, Series 2010, dated November 30, 2010

Maturity Date2
Interest 

Rate
Principal 
Amount* Redemption Date

Redemption 
Price

November 1, 2021 3.000% $250,000 May 1, 2020    100%
November 1, 2022 3.100 260,000 May 1, 2020 100
November 1, 2023 3.200 265,000 May 1, 2020 100
November 1, 2024 3.300 275,000 May 1, 2020 100
Total: 1,050,000

Interest Payment Dates are May 1 and November 1 of each year.

Principal of Refunded 2010 Bonds maturing November 1 in years 2021 through 2024, 
both inclusive, are to be optionally redeemed on May 1, 2020, at par.

1 Preliminary, subject to change.
2 Preliminary, subject to change.
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SCHEDULE IV

ISSUE PRICE CERTIFICATE

The undersigned, on behalf of Raymond James & Associates, Inc., Memphis, Tennessee 
(“Raymond James”), hereby certifies as set forth below with respect to the sale and issuance of 
City of Southaven, Mississippi General Obligation Refunding Bonds, Series 2020 (the “Bonds”) 
based on information available to Raymond James.  Defined Terms shall have the meaning set 
forth in Section 4 below.

1.  Sale of the General Rule Maturities.  As of the date of this Issue Price Certificate (this 
“Certificate”), for each Maturity of the General Rule Maturities, the first price at which at least 
10% of such Maturity was sold to the Public is the respective price listed in Schedule A.

2.  Initial Offering Price of the Hold-the-Offering-Price Maturities.

(a)  Raymond James offered the Hold-the-Offering-Price Maturities to the Public 
for purchase at the respective initial offering prices listed in Schedule A (the “Initial 
Offering Prices”) on or before the Sale Date.  A copy of the pricing wire or equivalent 
communication for the Bonds is attached to this Certificate as Schedule B.

(b)  As set forth in the Bond Purchase Agreement, Raymond James has agreed in 
writing that, (i) for each Maturity of the Hold-the-Offering-Price Maturities, it would 
neither offer nor sell any of the Bonds of such Maturity to any person at a price that is 
higher than the Initial Offering Price for such Maturity during the Holding Period for 
such Maturity, and (ii) any selling group agreement shall contain the agreement of each 
dealer who is a member of the selling group, and any retail distribution agreement shall 
contain the agreement of each broker-dealer who is a party to the retail distribution 
agreement, to comply with the hold-the-offering-price rule. Pursuant to such agreement, 
no Underwriter has offered or sold any Maturity of the Hold-the-Offering-Price 
Maturities at a price that is higher than the respective Initial Offering Price for that 
Maturity of the Bonds during the Holding Period.

3.  Yield and Weighted Average Maturity of the Bonds

(a)  Raymond James has calculated the yield on the Bonds to be ___________%.  

(b)  Raymond James has calculated the weighted average maturity of the Bonds to 
be ____________ years.

4.  Defined Terms.

(a)  General Rule Maturities means those Maturities of the Bonds listed in 
Schedule A hereto as the “General Rule Maturities.”
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(b)  Hold-the-Offering-Price Maturities means those Maturities of the Bonds 
listed in Schedule A hereto as the “Hold-the-Offering-Price Maturities.”

(c)  Holding Period means, with respect to a Hold-the-Offering-Price Maturity, 
the period starting on the Sale Date and ending on the earlier of (i) the close of the fifth 
business day after the Sale Date (_______, 2020), or (ii) the date on which Raymond 
James has sold at least 10% of such Hold-the-Offering-Price Maturity to the Public at 
prices that are no higher than the Initial Offering Price for such Hold-the-Offering-Price 
Maturity.

(d)  Issuer means City of Southaven, Mississippi.

(e)  Maturity means the Bonds with the same credit and payment terms. Bonds 
with different maturity dates, or Bonds with the same maturity date but different stated 
interest rates, are treated as separate maturities.

(f)  Public means any person (including an individual, trust, estate, partnership, 
association, company, or corporation) other than an Underwriter or a related party to an 
Underwriter. The term “related party” for purposes of this Certificate generally means 
any two or more persons who have greater than 50 percent common ownership, directly 
or indirectly.

(g)  Sale Date means the first day on which there is a binding contract in writing 
for the sale of a Maturity of the Bonds. The Sale Date of the Bonds is _______, 2020.

(h)  Underwriter means (i) any person that agrees pursuant to a written contract 
with the Issuer (or with the lead underwriter to form an underwriting syndicate) to 
participate in the initial sale of the Bonds to the Public, and (ii) any person that agrees 
pursuant to a written contract directly or indirectly with a person described in clause (i) of 
this paragraph to participate in the initial sale of the Bonds to the Public (including a 
member of a selling group or a party to a retail distribution agreement participating in the 
initial sale of the Bonds to the Public).

5.  Respresentations.  The representations set forth in this Certificate are limited to factual 
matters only. Nothing in this Certificate represents Raymond James' interpretation of any laws, 
including specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, 
and the Treasury Regulations thereunder. The undersigned understands that the foregoing 
information will be relied upon by the Issuer with respect to certain of the representations set 
forth in the Tax Compliance and No Arbitrage Certificate and with respect to compliance with 
the federal income tax rules affecting the Bonds, and by Butler Snow LLP in connection with 
rendering its opinion that the interest on the Bonds is excluded from gross income for federal 
income tax purposes, the preparation of the Internal Revenue Service Form 8038-G, and other 
federal income tax advice that it may give to the Issuer from time to time relating to the Bonds.  
Raymond James notes, however, that it is not an accountant or actuary and is not engaged in the 
practice of law.  Accordingly, while Raymond James believes the calculations described in 
Section 3 above to be correct, it does not warrant their validity for purposes of Sections 103 and 
141 through 150 of the Internal Revenue Code of 1986, as amended, or make any representation 
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as to the legal sufficiency of the factual matters set forth herein.  Except as expressly set forth 
above, the certifications set forth herein may not be relied upon or used by any third party or for 
any other purpose.

Raymond James & Associates, Inc.

By: 

Title: 

Dated: ________________, 2020
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SCHEDULE A

SALE PRICES OF THE GENERAL RULE MATURITIES AND
INITIAL OFFERING PRICES OF THE HOLD-THE-OFFERING-PRICE MATURITIES

Hold the Price Maturities
MATURITY
(_________1)

PRINCIPAL
AMOUNT

INTEREST
RATE YIELD

REOFFERING 
PRICE

General Rule Maturities
MATURITY

(_____________ 1)
PRINCIPAL

AMOUNT
INTEREST

RATE YIELD
REOFFERING 

PRICE
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SCHEDULE B

PRICING WIRE OR EQUIVALENT COMMUNICATION



PRIVATE PLACEMENT AGREEMENT

This PRIVATE PLACEMENT AGREEMENT dated _________________, 2020 (this 
"Placement Agreement"), is by and between the CITY OF SOUTHAVEN, MISSISSIPPI (the 
"City"), a body politic existing under the Constitution and laws of the State of Mississippi and, 
RAYMOND JAMES & ASSOCIATES, INC., Memphis, Tennessee (the "Placement Agent"). 

WITNESSETH:

WHEREAS, the Mayor and Board of Aldermen, acting for and on behalf of the City, has 
authorized the issuance of the City's General Obligation Refunding Bonds, Series 2020, in the 
aggregate principal amount of $____,000 (the "Bonds"), pursuant to the provisions of a Bond 
Resolution, adopted on February 18, 2020 (the "Bond Resolution"); and

WHEREAS, the proceeds of the Bonds will be used to provide funds for the current 
refunding and defeasance of a portion of the outstanding (a) $4,000,000 (original principal 
amount) City of Southaven, Mississippi General Obligation Bonds, Series 2008, dated July 1, 
2008 (the “2008 Bonds”) and (b) $3,225,000 (original principal amount) City of Southaven, 
Mississippi General Obligation Refunding Bonds, Series 2010, dated November 30, 2010 (the 
“2010 Bonds”), as described in Schedule I hereto; and

WHEREAS, the Bonds are more fully described in the Bond Resolution and in Schedule 
II attached hereto; and

WHEREAS, the City has employed the Placement Agent to act as its agent in connection 
with the private placement of the Bonds.

NOW, THEREFORE, for and in consideration of the covenants herein made, and upon 
the terms and subject to the conditions herein set forth, the parties hereto agree as follows:

Section 1.  Definitions. All capitalized terms used herein and not otherwise herein 
defined shall have the meanings ascribed to them in the Bond Resolution.

Section 2.  Appointment of Placement Agent.  Pursuant to the Bond Resolution and this 
Placement Agreement, the City hereby appoints the Placement Agent as exclusive placement 
agent with respect to the Bonds, and the Placement Agent and the Purchaser hereby accepts such 
appointment, with such duties as described herein and in the Bond Resolution.

Section 3.  Placement of the Bonds. The Placement Agent hereby agrees, as the agent of 
the City, to place the Bonds with _________________________________ (the "Purchaser") 
pursuant to the terms set forth in the Purchaser's Commitment to Finance, attached hereto as 
Schedule III. The Purchaser is to purchase the Bonds at a price as set forth in Schedule IV (the 
"Purchase Price"). It is understood that the purchase of the Bonds by the Purchaser is subject to 
(a) receipt by the Placement Agent of an opinion of Butler Snow LLP, Ridgeland, Mississippi 
("Bond Counsel") to the effect that the Bonds constitute valid and legally binding obligations of 
the City payable from and secured by an irrevocable pledge of the avails of a direct and 
continuing tax to be levied annually without limitation as to time, rate or amount upon all the 
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taxable property within the geographical limits of the City, as set forth in the Bond Resolution, 
and to the effect that the interest on the Bonds is exempt from federal and State of Mississippi 
income taxes under existing laws, regulations, rulings and judicial decisions; (b) the delivery of 
certificates in form and tenor satisfactory to the Placement Agent and the Purchaser evidencing 
the proper execution and delivery of the Bonds and receipt of payment therefor, including a 
statement of the City, dated as of the date of such delivery, to the effect that there is no litigation 
pending or, to the knowledge of the signer or signers thereof, threatened relating to the issuance, 
sale and delivery of the Bonds; and (c) satisfaction of other conditions specified in the Bond 
Resolution. The Purchaser shall be required to deposit the Purchase Price with the City on or 
before ___________, 2020 (the "Closing Date"), as set forth in Schedule IV attached hereto.  
Subject to the purchase of the Bonds by the Purchaser, the City will pay $_____.00 from the 
proceeds of the Bonds or from other funds of the City to the Placement Agent for its Placement 
Agent Fee (the "Placement Agent Fee") on or after the Closing Date. The Bonds will be placed 
on the Closing Date with the Purchaser in accordance with the exemptions set forth in Rule 15c2-
12 of the Securities and Exchange Commission.

Section 4.  Tax Exemption.  Bond Counsel will deliver an opinion to the effect that 
interest on the Bonds is excludable from gross income for federal income tax purposes under 
existing statutes, regulations, rulings and court decisions.

Section 5.  Payment to the City. The Placement Agent agrees that it will, on the Closing 
Date, cause the Purchaser to transfer to the City, the Purchase Price in immediately available 
funds. If the Purchaser does not transfer to the City the Purchase Price of the Bonds to be 
purchased by it or otherwise refuses to purchase the Bonds, the Placement Agent will use its 
reasonable best efforts to arrange for a substitute Purchaser for the Bonds on the terms set forth 
in Section 3.

Section 6.  Limitation. Nothing contained in this Placement Agreement shall obligate the 
Placement Agent to purchase the Bonds in the event the Purchaser fails to pay the Purchase Price 
of the Bonds or in the event the Placement Agent is unable to arrange for the purchase of the 
Bonds.

Section 7.  Fees and Expenses. The Placement Agent Fee set forth herein represents the 
total compensation due to the Placement Agent for its services under this Placement Agreement.

The City is responsible for all other expenses and fees due in connection with the sale, 
delivery and issuance of the Bonds which are to be paid from the balance of the proceeds of the 
Bonds not utilized for the advance refunding of the Prior Indebtedness or from other funds of the 
City.

Section 8.  Obligations of Placement Agent.  The City acknowledges and agrees that 
this Placement Agreement does not constitute a guarantee by the Placement Agent to arrange the 
placement of the Bonds.  It is understood that the Placement Agent's obligations under this 
Agreement are to use reasonable efforts throughout the term of this Placement Agreement to 
perform the services described herein.  The City acknowledges and agrees that the Placement 
Agent is being retained to act solely as placement agent for the Bonds, and not as an agent, 
advisor or fiduciary to the City, and that this Placement Agreement is not intended to confer 
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rights or benefits on any member, affiliate, shareholder or creditor of the City or any other person 
or entity or to provide the City or any other person with any assurances that the transaction will 
be consummated.  

The Placement Agent shall act as an independent contractor under this Placement 
Agreement, and not in any other capacity, including as a fiduciary.  The City acknowledges and 
agrees that: (i) the transaction contemplated by this Placement Agreement is an arm's length, 
commercial transaction between the City and the Placement Agent in which the Placement Agent 
is acting solely as a principal and is not acting as a municipal advisor, financial advisor or 
fiduciary to the City; (ii) the Placement Agent has not assumed any advisory or fiduciary 
responsibility to the City with respect to the transaction contemplated hereby and the discussions, 
undertakings and procedures leading thereto (irrespective of whether the Placement Agent has 
provided other services or is currently providing other services to the City on other matters); (iii) 
the only obligations the Placement Agent has to the City with respect to the transaction 
contemplated hereby expressly are set forth in this Placement Agreement; and (iv) the City has 
consulted its own legal, accounting, tax, financial and other advisors, as applicable, to the extent 
it has deemed appropriate.

Section 9.  Governing Law. This Placement Agreement shall be governed by and 
construed in accordance with the laws of the State of Mississippi.

Section 10.  Counterparts. This Placement Agreement may be executed in one or more 
counterparts, each of which shall be an original and all of which, when taken together, shall 
constitute but one and the same instrument.

Section 11.  Binding Effect. This Placement Agreement shall be binding upon, and inure 
to the benefit of, the parties hereto and their respective successors and assigns, except that no 
party hereto may assign any of its rights or obligations hereunder without the consent of the other 
party.

Section 12.  Investor Letter. The Purchaser shall execute an Investor Letter in substance 
and in force satisfactory to the City and the Placement Agent.

IN WITNESS WHEREOF, the parties hereto have caused this Placement Agreement to 
be executed by their respective duly authorized representatives as of the day and year first above 
written.

RAYMOND JAMES & ASSOCIATES, 
INC., as Placement Agent 

By:________________________________

Title:_______________________________
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CITY OF SOUTHAVEN, MISSISSIPPI

By:_______________________________
      Mayor 

ATTEST: 

By:____________________________________
        City Clerk

(SEAL) 

Approved and Acknowledged:

_______________________________________

By:____________________________________

Title___________________________________
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SCHEDULE I

REFUNDED BONDS

$4,000,000 (original principal amount) City of Southaven, Mississippi General Obligation 
Bonds, Series 2008, dated July 1, 2008

Maturity Date1
Interest 

Rate
Principal 
Amount* Redemption Date

Redemption 
Price

July 1, 2021 3.625% $215,000 April 1, 2020    100%
July 1, 2022 3.700 225,000 April 1, 2020 100
July 1, 2023 3.700 235,000 April 1, 2020 100
July 1, 2024 3.700 250,000 April 1, 2020 100
July 1, 2025 3.750 260,000 April 1, 2020 100
July 1, 2026 3.750 270,000 April 1, 2020 100
July 1, 2027 3.750 285,000 April 1, 2020 100
July 1, 2028 3.750 300,000 April 1, 2020 100

Total: $2,040,000

$4,000,000 (original principal amount) City of Southaven, Mississippi General Obligation 
Refunding Bonds, Series 2010, dated November 30, 2010

Maturity Date2
Interest 

Rate
Principal 
Amount* Redemption Date

Redemption 
Price

November 1, 2021 3.000% $250,000 May 1, 2020    100%
November 1, 2022 3.100 260,000 May 1, 2020 100
November 1, 2023 3.200 265,000 May 1, 2020 100
November 1, 2024 3.300 275,000 May 1, 2020 100
Total: 1,050,000

1 Preliminary, subject to change.
2 Preliminary, subject to change.
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SCHEDULE II

MATURITY SCHEDULE3

Maturity
(________ 1)

Principal
Amount

Interest
Rate Yield Price

REDEMPTION PROVISIONS

[Optional Redemption.  The Bonds will be subject to redemption prior to their respective 
maturities, at the option of the City, on any date, either in whole or in part, as selected by the City 
among maturities, and by lot within each maturity, at the principal amount thereof, together with 
accrued interest to the date fixed for redemption and without premium.

Notice.  Notice of a call for redemption, other than mandatory sinking fund redemption, 
shall be mailed, postage prepaid, not less than five (5) days prior to the redemption date, to all 
registered owners of the Bonds to be redeemed at their addresses on the registration records of 
the City maintained by the Paying Agent.]

3 Preliminary, subject to change.



S-III

SCHEDULE III

COMMITMENT TO FINANCE
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51496061.v1

SCHEDULE IV

PURCHASE PRICE 

Par Amount of Bonds $,000.00
PURCHASE PRICE DUE TO CITY: $,000.00



PRELIMINARY OFFICIAL STATEMENT
Dated February __, 2020

ONE NEW ISSUE/BOOK-ENTRY-ONLY UNDERLYING RATING – Standard & Poor's: "AA-"
(See “RATING” herein)

In the opinion of Butler Snow LLP, Ridgeland, Mississippi, Bond Counsel, under existing laws, regulations, rulings and 
judicial decisions, and assuming the accuracy of certain representations and continuing compliance with certain covenants of the City, 
as defined described herein, interest on the Series 2020 Bonds (as defined below) is excludable from gross income for federal income tax 
purposes pursuant to Section 103 of the Code (as defined herein) and interest on the Series 2020 Bonds is excludable from alternative 
minimum taxable income as defined in Section 55(b)(2) of the Code.  Such excludability is conditioned on continuing compliance with 
certain tax covenants of the City.  In the opinion of Bond Counsel under existing laws, regulations, rulings and judicial decisions, 
interest on the Series 2020 Bonds is exempt from all income taxation in the State of Mississippi. See “TAX MATTERS” herein for a 
description of certain other federal tax consequences of ownership of the Series 2020 Bonds.

$___,000*
CITY OF SOUTHAVEN

GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2020

Dated: Date of Delivery Due: ____ 1 as shown on the inside front cover

Interest on the $___,000* City of Southaven General Obligation Refunding Bonds, Series 2020 (the “Series 2020 
Bonds”) will be payable on _____ 1 and ____ 1 of each year, commencing ____ 1, 20__.  The Mayor and the Board of Aldermen 
of City of Southaven (the “City”) has designated U. S. Bank National Association, Brandon, Mississippi, to serve as paying 
agent, transfer agent and registrar of the Series 2020 Bonds (in such capacity, the “Paying Agent”). 

The Series 2020 Bonds will be issued as fully registered bonds in denominations of $5,000 or any integral multiple 
thereof and registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), New York, New 
York, which will act as securities depository for the Series 2020 Bonds under a book-entry-only system, as described herein.  So 
long as the Series 2020 Bonds are held in book-entry form, Beneficial Owners (as hereafter defined) of Series 2020 Bonds will 
not receive physical delivery of bond certificates.  

The principal of, and interest on, the Series 2020 Bonds will be payable by the Paying Agent to DTC, which will in 
turn remit such principal and interest to its Direct Participants (as hereafter defined) and Indirect Participants (as hereafter 
defined), which will in turn remit such principal, and interest to the Beneficial Owners of the Series 2020 Bonds.  If the date for 
payment is not a business day, then the payment shall be made on the next succeeding business day with the same force and 
effect as if made on the payment date.  See “DESCRIPTION OF THE SERIES 2020 BONDS – Book-Entry-Only System” 
herein.  

The Series 2020 Bonds are subject to redemption prior to maturity as more fully described herein. See 
"DESCRIPTION OF THE SERIES 2020 BONDS – Redemption Provisions."

THIS COVER PAGE CONTAINS CERTAIN INFORMATION FOR QUICK REFERENCE ONLY.  IT IS NOT A 
SUMMARY OF THIS ISSUE.  PROSPECTIVE INVESTORS MUST READ THE ENTIRE OFFICIAL STATEMENT TO OBTAIN 
INFORMATION ESSENTIAL TO THE MAKING OF AN INFORMED INVESTMENT DECISION.

The Series 2020 Bonds are offered subject to the final approving opinion of Butler Snow LLP, Ridgeland, Mississippi, 
Bond Counsel.  Certain legal matters will be passed upon for the City by its counsel, Butler Snow LLP, Southaven, Mississippi. 
Government Consultants, Inc., Madison, Mississippi, serves as the Independent Registered Municipal Advisor to the City in 
connection with the sale and issuance of the Series 2020 Bonds.  It is expected that the Series 2020 Bonds will be available for 
delivery in definitive form on or about March 25, 2020.*

Dated:  __________, 2020

* Preliminary, subject to change.
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$___,000*
CITY OF SOUTHAVEN

GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2020

TERM BONDS

$____,000 @ ____% due ____ 1, 20___, Priced to Yield @ ___%, Cusip No. ________
$____,000 @ ____% due ____ 1, 20___, Priced to Yield @ ___%, Cusip No. ________

____________________________
* Preliminary, subject to change.

1 The CUSIP numbers listed above are being provided solely for the convenience of the holders of the Series 2020 Bonds only. The City and the 
Underwriter shown on the cover hereof do not make any representation with respect to such numbers or undertake any responsibility for their 
accuracy.  The CUSIP numbers are subject to being changed after the issuance of the Series 2020 Bonds as a result of various subsequent 
actions, including but not limited to a refunding in whole or in part of the Series 2020 Bonds.

MATURITY SCHEDULE*

 Year*
(____ 1)

Principal
 Amount*

Interest
Rate Yield CUSIP1



CITY OF SOUTHAVEN

MAYOR 
Darren Musselwhite

BOARD OF ALDERMEN
William Brooks, Alderman at Large

Kristian Kelly, Ward 1
Charlie Hoots, Ward 2
George Payne, Ward 3
Joel Gallagher, Ward 4

John David Wheeler, Ward 5
Raymond Flores, Ward 6

CITY CLERK
Andrea Mullen

COUNSEL TO CITY

Butler Snow LLP
Southaven, Mississippi

MUNICIPAL ADVISOR TO CITY
Government Consultants, Inc.

Madison, Mississippi

BOND COUNSEL
Butler Snow LLP

Ridgeland, Mississippi



OFFICIAL STATEMENT

THE OFFERING

$___,000*
CITY OF SOUTHAVEN

GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2020

The Issuer City of Southaven (the “City”).

Issue and Date $___,000* City of Southaven General Obligation Refunding Bonds, Series 2020, dated 
the date of their delivery (the “Series 2020 Bonds”).

Authority Sections 31-27-1 et seq., Mississippi Code of 1972, as amended and supplemented from 
time to time (the “Act”).

Use of Proceeds The Series 2020 Bonds are being issued under the Act for the purpose of (a) currently 
refunding and defeasing a portion of the $4,000,000 City of Southaven General 
Obligation Bonds, Series 2008 dated July 1, 2008, (b) currently refunding and 
defeasing a portion of the $3,225,000 City of Southaven General Obligation Refunding 
Bonds, Series 2010 dated November 30, 2010, and (c) paying the costs incident to the 
sale and issuance of the Series 2020 Bonds, as authorized by the Act (see “PLAN OF 
REFUNDING,” herein).  

Amounts and Maturities The Series 2020 Bonds will mature on ____ 1 in the years and amounts as set forth on 
the inside cover page hereof.  

Interest Payment Dates _____ 1 and ____ 1 of each year, commencing ____ 1, 20__.

Redemption Provisions The Series 2020 Bonds will be subject to optional redemption prior to their stated dates 
of maturity, The Series 2020 Bonds may be subject to mandatory sinking fund 
redemption (see “DESCRIPTION OF THE SERIES 2020 BONDS - Redemption 
Provisions,” herein).

Security for Payment Pursuant to the Act, the Series 2020 Bonds shall be general obligations of the City and 
shall be secured by a pledge of the full faith, credit and resources of the (see 
“DESCRIPTION OF THE SERIES 2020 BONDS - Security”, herein).

Tax Matters In the opinion of Bond Counsel, assuming compliance by the City with certain tax 
covenants, interest on the Series 2020 Bonds is excludable from gross income for 
federal income tax purposes under existing statutes, regulations, rulings and court 
decisions.  Interest on the Series 2020 Bonds is not a specific preference item for 
purposes of the federal alternative minimum tax.  See “TAX MATTERS” herein for a 
description of certain other federal tax consequences of ownership of the Series 2020 
Bonds.  Bond Counsel is further of the opinion that under and pursuant to the Act, the 
Series 2020 Bonds and interest thereon are exempt from all income taxes imposed by 
the State of Mississippi.

The above information is qualified in its entirety by the detailed information concerning the Series 2020 Bonds, 
the City and the financial information appearing elsewhere in this Official Statement, including the Appendices.
____________________________

  * Preliminary, subject to change.



NO DEALER, BROKER, SALES REPRESENTATIVE OR OTHER PERSON HAS BEEN 
AUTHORIZED BY CITY OF SOUTHAVEN (THE “CITY”) TO GIVE ANY INFORMATION OR TO 
MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED HEREIN AND, IF GIVEN OR 
MADE, SUCH OTHER INFORMATION OR REPRESENTATION MUST NOT BE RELIED UPON AS 
HAVING BEEN AUTHORIZED BY THE CITY.  THIS OFFICIAL STATEMENT DOES NOT 
CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY NOR SHALL 
THERE BE ANY SALE OF THE SERIES 2020 BONDS BY ANY PERSON IN ANY JURISDICTION IN 
WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH AN OFFER, SOLICITATION OR 
SALE.  THE INFORMATION AND EXPRESSIONS OF OPINION HEREIN ARE SUBJECT TO CHANGE 
WITHOUT NOTICE, AND NEITHER THE DELIVERY OF THIS OFFICIAL STATEMENT NOR ANY 
SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION 
THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE CITY SINCE THE DATE HEREOF.

THE INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM THE CITY, DTC 
AND FROM OTHER SOURCES WHICH ARE BELIEVED RELIABLE, BUT SUCH INFORMATION IS 
NOT GUARANTEED AS TO ACCURACY OR COMPLETENESS BY THE UNDERWRITER SHOWN 
ON THE COVER HEREOF OR THE CITY.  THE INFORMATION AND EXPRESSIONS OF OPINION 
HEREIN ARE SUBJECT TO CHANGE WITHOUT NOTICE AND NEITHER THE DELIVERY OF THIS 
OFFICIAL STATEMENT NOR ANY SALE OF THE SERIES 2020 BONDS SHALL, UNDER ANY 
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE SINCE 
THE DATE HEREOF IN THE MATTERS WHICH ARE MATERIAL TO THE FULL AND PUNCTUAL 
PAYMENT OF DEBT SERVICE ON THE SERIES 2020 BONDS.

UPON ISSUANCE, THE SERIES 2020 BONDS WILL NOT BE REGISTERED BY THE CITY 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS.  
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER FEDERAL, STATE 
OR OTHER GOVERNMENTAL ENTITY OR AGENCY, OTHER THAN THE CITY (TO THE EXTENT 
DESCRIBED HEREIN), WILL HAVE PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
OFFICIAL STATEMENT OR APPROVED THE SERIES 2020 BONDS FOR SALE.  

THIS OFFICIAL STATEMENT IS NOT TO BE CONSTRUED AS A CONTRACT OR 
AGREEMENT BETWEEN THE CITY AND THE PURCHASERS OR HOLDERS OF THE SERIES 2020 
BONDS.  ALL ESTIMATES AND ASSUMPTIONS CONTAINED HEREIN ARE BELIEVED TO BE 
REASONABLE, BUT NO REPRESENTATION IS MADE THAT SUCH ESTIMATES OR ASSUMPTIONS 
ARE CORRECT OR WILL BE REALIZED.

IN CONNECTION WITH THE OFFERING OF THE SERIES 2020 BONDS, THE 
UNDERWRITER MAY OVERALLOT OR EFFECT TRANSACTIONS THAT MAY STABILIZE OR 
MAINTAIN THE MARKET PRICE OF THE SERIES 2020 BONDS AT A LEVEL ABOVE THAT WHICH 
MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET.  SUCH STABILIZING, IF COMMENCED, 
MAY BE DISCONTINUED AT ANY TIME.

THE PRICES AT WHICH THE SERIES 2020 BONDS ARE OFFERED TO THE PUBLIC BY THE 
UNDERWRITER (AND THE YIELDS RESULTING THEREFROM) MAY VARY FROM THE INITIAL 
PUBLIC OFFERING PRICES OR YIELDS APPEARING ON THE INSIDE COVER PAGE HEREOF. IN 
ADDITION, THE UNDERWRITER MAY ALLOW CONCESSIONS OR DISCOUNTS FROM SUCH 
INITIAL PUBLIC OFFERING PRICES TO DEALERS AND OTHERS. 

THIS OFFICIAL STATEMENT CONTAINS FORECASTS, PROJECTIONS AND ESTIMATES 
THAT ARE BASED ON EXPECTATIONS AND ASSUMPTIONS WHICH EXISTED AT THE TIME 
SUCH FORECASTS, PROJECTIONS AND ESTIMATES WERE PREPARED.  IN LIGHT OF THE 
IMPORTANT FACTORS THAT MAY MATERIALLY AFFECT ECONOMIC CONDITIONS OF THE 
STATE, THE UNITED STATES OF AMERICA, AND THE CITY THE INCLUSION IN THIS OFFICIAL 
STATEMENT OF SUCH FORECASTS, PROJECTIONS AND ESTIMATES SHOULD NOT BE 
REGARDED AS A REPRESENTATION BY THE CITY OR THE UNDERWRITER THAT SUCH 



FORECASTS, PROJECTIONS AND ESTIMATES WILL OCCUR. SUCH FORECASTS, PROJECTIONS 
AND ESTIMATES ARE NOT INTENDED AS REPRESENTATIONS OF FACT OR GUARANTEES OF 
RESULTS.

IF AND WHEN INCLUDED IN THIS OFFICIAL STATEMENT, THE WORDS "EXPECTS," 
"FORECASTS," "PROJECTS," "INTENDS," "ANTICIPATES, "ESTIMATES" AND ANALOGOUS 
EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS AND ANY 
SUCH STATEMENTS INHERENTLY ARE SUBJECT TO A VARIETY OF RISKS AND 
UNCERTAINTIES THAT COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY FROM 
THOSE PROJECTED.  SUCH RISKS AND UNCERTAINTIES INCLUDE, AMONG OTHERS, GENERAL 
ECONOMIC AND BUSINESS CONDITIONS, CHANGES IN POLITICAL, SOCIAL AND ECONOMIC 
CONDITIONS, REGULATORY INITIATIVES AND COMPLIANCE WITH GOVERNMENTAL 
REGULATIONS, LITIGATION AND VARIOUS OTHER EVENTS, CONDITIONS AND 
CIRCUMSTANCES, MANY OF WHICH ARE BEYOND THE CONTROL OF THE CITY.  THESE 
FORWARD-LOOKING STATEMENTS SPEAK ONLY AS OF THE DATE OF THIS OFFICIAL 
STATEMENT. THE CITY DISCLAIMS ANY OBLIGATION OR UNDERTAKING TO RELEASE 
PUBLICLY ANY UPDATES OR REVISIONS TO ANY FORWARD-LOOKING STATEMENT 
CONTAINED HEREIN TO REFLECT ANY CHANGE IN THE CITY'S EXPECTATIONS WITH 
REGARD THERETO OR ANY CHANGE IN EVENTS, CONDITIONS OR CIRCUMSTANCES ON 
WHICH ANY SUCH STATEMENT IS BASED.

THE ORDER AND PLACEMENT OF MATERIALS IN THIS OFFICIAL STATEMENT, 
INCLUDING THE APPENDICES, ARE NOT TO BE DEEMED A DETERMINATION OF RELEVANCE, 
MATERIALITY OR IMPORTANCE, AND THIS OFFICIAL STATEMENT, INCLUDING THE 
APPENDICES, MUST BE CONSIDERED IN ITS ENTIRETY.  THE CAPTIONS AND HEADINGS IN 
THIS OFFICIAL STATEMENT ARE FOR CONVENIENCE OF REFERENCE ONLY, AND IN NO WAY 
DEFINE, LIMIT OR DESCRIBE THE SCOPE OR INTENT, OR AFFECT THE MEANING OR 
CONSTRUCTION, OF ANY PROVISION OR SECTIONS OF THIS OFFICIAL STATEMENT.  THE 
OFFERING OF THE SERIES 2020 BONDS IS MADE ONLY BY MEANS OF THIS OFFICIAL 
STATEMENT.

THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION IN 
THIS OFFICIAL STATEMENT.  THE UNDERWRITER HAS REVIEWED THE INFORMATION IN 
THIS OFFICIAL STATEMENT IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES 
TO INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND 
CIRCUMSTANCES OF THIS TRANSACTION, BUT THE UNDERWRITER DOES NOT GUARANTEE 
THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.
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OFFICIAL STATEMENT

$___,000*
CITY OF SOUTHAVEN

GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2020

INTRODUCTION

The purpose of this Official Statement, which includes the cover page, inside cover pages and the Appendices 
hereto, is to set forth certain information concerning City of Southaven (the “City”) and the City's $___,000 General 
Obligation Refunding Bonds, Series 2020 (the “Series 2020 Bonds”).

Reference is made to the Act (as hereafter defined), the Resolution (as hereafter defined) and any and all 
modifications and amendments thereof for a description of the nature and extent of the security of the Series 2020 
Bonds, the pledge of tax revenues for the payment of the principal of and interest on the Series 2020 Bonds, the nature 
and extent of said pledge and the terms and conditions under which the Series 2020 Bonds are issued.

DESCRIPTION OF THE SERIES 2020 BONDS

The Series 2020 Bonds are being issued pursuant to the provisions of Sections 31-27-1 et seq., Mississippi 
Code of 1972, as amended and supplemented from time to time (the “Act”), and a resolution adopted by the Mayor and 
the Board of Aldermen (the “Mayor and the Board of Aldermen”) of the City on February 18, 2020 (the 
“Resolution”).  The Series 2020 Bonds are being issued for the purpose of (a) currently refunding and defeasing a 
portion of the $4,000,000 (original principal amount) City of Southaven, Mississippi General Obligation Bonds, Series 
2008, dated July 1, 2008 (collectively, the “2008 Bonds”), (b) currently refunding and defeasing a portion of the 
$3,225,000 (original principal amount) City of Southaven, Mississippi General Obligation Refunding Bonds, Series 
2010, dated November 30, 2010 (collectively, the “2010 Bonds”)and (c) paying the costs incident to the sale and 
issuance of the Series 2020 Bonds, as authorized by the Act (see “PLAN OF REFUNDING,” herein). 

The Series 2020 Bonds will be general obligations of the City and the full faith, credit and resources of the City 
are pledged to secure the payment of the principal of and interest on the Series 2020 Bonds. (See “DESCRIPTION OF 
THE SERIES 2020 BONDS - Security” herein).

The Series 2020 Bonds will be dated the date of their delivery and will be issued as fully registered bonds in 
denominations of Five Thousand Dollars ($5,000) or any integral multiple thereof, bearing interest at the rates per 
annum set forth on the inside cover page hereof, payable on _____ 1 and ____ 1 of each year, commencing on ____ 1, 
20__.  The City has designated U. S. Bank National Association, Brandon, Mississippi, to serve as paying agent, 
transfer agent and registrar of the Series 2020 Bonds (in such capacity, the “Paying Agent”).  Interest will be payable 
by check or draft of the Paying Agent made payable to the registered owners of the Series 2020 Bonds named in, and 
mailed to the addresses appearing on, the registration records of the City kept and maintained by the Paying Agent as of 
the close of business on the date which shall be the fifteenth (15th) day (whether or not a business day) of the calendar 
month next preceding each interest payment date.

The Series 2020 Bonds will mature on ____ 1 in the years and in the amounts set forth on the inside cover page 
hereof.

The Series 2020 Bonds will initially be held in a book-entry-only system administered by The Depository 
Trust Company, New York, New York (“DTC”).  Principal of and interest on the Series 2020 Bonds held in book-entry 
form shall be payable as described herein under the heading “DESCRIPTION OF THE SERIES 2020 BONDS - Book-
Entry-Only System.”

As long as the Series 2020 Bonds are held in a book-entry-only system, the principal of and interest on, the 
Series 2020 Bonds will be payable by the Paying Agent to DTC, which will in turn remit such principal and interest to 
its Direct Participants and Indirect Participants, as described herein, which will in turn remit such principal and interest 

 Preliminary, subject to change.
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to the Beneficial Owners, as described herein, of the Series 2020 Bonds.  If the date for payment is not a business day, 
then the payment shall be made on the next succeeding business day with the same force and effect as if made on the 
payment date.

Redemption Provisions

Optional Redemption.  The Series 2020 Bonds (or any portions thereof in integral multiples of $5,000 each) 
maturing on or after ______, 20___, are subject to redemption in whole or in part, in principal amounts and maturities 
selected by the City on any date on or after ______, 20___, at par, plus accrued interest to the date of redemption.

Mandatory Sinking Fund Redemption.  The Series 2020 Bonds maturing ____ 1, 20___, are subject to 
mandatory sinking fund redemption, in part, by lot, on ____ 1, in each of the years set forth below, at one hundred 
percent (100%) of the principal amount so redeemed or paid, plus accrued interest as set forth below:

$_____________
Term Bond Maturing ____ 1, 20__

Year Principal Amount

*
* Final Maturity

Notice.  Notice of such call for redemption shall be mailed, postage prepaid, not less than 30 days prior to the 
redemption date, to all registered owners of the Series 2020 Bonds to be redeemed at their addresses on the registration 
records of the City maintained by the Paying Agent.

Ownership

The City, the Paying Agent, and any other person may treat the person in whose name any Series 2020 Bond is 
registered as the absolute owner of such Series 2020 Bond for the purpose of making payment of the principal thereof 
and premium, if any, thereon, and for the further purpose of making payment of the interest thereon, and for all other 
purposes, whether or not such Series 2020 Bond is overdue.  Neither the City nor the Paying Agent shall be bound by 
any notice or knowledge to the contrary.  All payments made to the person deemed to be the owner of any Series 2020 
Bond in accordance with the Resolution shall be valid and effective and shall discharge the liability of the City and the 
Paying Agent for such Series 2020 Bond to the extent of the sums paid.

Registration

For so long as DTC acts as securities depository for the Series 2020 Bonds, the registration and transfer of 
ownership interests in Series 2020 Bonds shall be accomplished by book entries made by DTC and the Direct 
Participants and, where appropriate, the Indirect Participants, as described herein under the heading “DESCRIPTION 
OF THE SERIES 2020 BONDS - Book-Entry-Only System.”

Book-Entry-Only System

The City has determined that it will be beneficial to have the Series 2020 Bonds held by a central depository 
system and to have transfers of the Series 2020 Bonds affected by book-entry on the records of DTC as such central 
depository system.  Unless and until the book-entry-only system has been discontinued, the Series 2020 Bonds will be 
available only in book-entry form in principal amounts of $5,000 or any integral multiple thereof.  DTC will initially act 
as securities depository for the Series 2020 Bonds.  The Series 2020 Bonds will be issued as fully-registered securities 
registered in the name of Cede & Co. (DTC's nominee).  One fully-registered Series 2020 Bond will be issued for each 
maturity of the Series 2020 Bonds and will be deposited with or as otherwise directed by DTC.  

DTC, the world's largest securities depository, is a limited-purpose trust company organized under the New 
York banking law, a “banking organization” within the meaning of the New York banking law, a member of the Federal 
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a 
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.  DTC 
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holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and 
municipal debt issues, and money market instruments (from over 100 countries) that DTC's participants (“Direct 
Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants of sales and 
other securities transactions, in deposited securities, through electronic computerized book-entry transfers and pledges 
between Direct Participants' accounts.  This eliminates the need for physical movement of securities certificates.  Direct 
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed 
Income Clearing Corporation, all of which are registered clearing agencies.  DTCC is owned by the users of its 
regulated subsidiaries.  Access to the DTC system is also available to others such as both U.S. and non-U.S. securities 
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial 
relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”).  DTC has a Standard & 
Poor's rating of AA+.  The DTC Rules applicable to its Participants are on file with the Securities and Exchange 
Commission.  More information about DTC can be found at www.dtcc.com.

Purchases of Series 2020 Bonds under the DTC system must be made by or through Direct Participants, which 
will receive a credit for such Series 2020 Bonds on DTC's records.  The ownership interest of each actual purchaser of 
each Series 2020 Bond (a “Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants' records.  
Beneficial Owners will not receive written confirmation from DTC of their purchase.  Beneficial Owners are, however, 
expected to receive written confirmations providing details of the transactions, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.  
Transfers of ownership interests in the Series 2020 Bonds are to be accomplished by entries made on the books of 
Direct or Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates 
representing their ownership interests in Series 2020 Bonds, except in the event that use of the book-entry system for 
the Series 2020 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2020 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC's partnership nominee, Cede & Co. or such other name as may be requested by an 
authorized representative of DTC.  The deposit of Series 2020 Bonds with DTC and their registration in the name of 
Cede & Co. or such other DTC nominee do not affect any change in beneficial ownership.  DTC has no knowledge of 
the actual Beneficial Owners of the Series 2020 Bonds.  DTC's records reflect only the identity of the Direct 
Participants to whose accounts the Series 2020 Bonds are credited, which may or may not be the Beneficial Owners.  
The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their 
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  
Beneficial Owners of Series 2020 Bonds may wish to take certain steps to augment the transmission to them of notices 
of significant events with respect to the Series 2020 Bonds, such as redemptions, tenders, defaults, and proposed 
amendments to the Series 2020 Bond documents.  For example, Beneficial Owners of Series 2020 Bonds may wish to 
ascertain that the nominee holding the Series 2020 Bonds for their benefit has agreed to obtain and transmit notices to 
Beneficial Owners.  In the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar 
and request that copies of notices be provided directly to them.

Redemption notices are to be sent to DTC.  If less than all of the Series 2020 Bonds within an issue are being 
redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be 
redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Series 2020 
Bonds unless authorized by a Direct Participant in accordance with DTC's MMI Procedures.  Under its usual 
procedures, DTC mails an Omnibus Proxy to the Paying Agent as soon as possible after the record date.  The Omnibus 
Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the Series 2020 
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and principal and interest payments on the Series 2020 Bonds will be made to Cede & 
Co., or such other nominee as may be requested by an authorized representative of DTC.  DTC's practice is to credit 
Direct Participants' accounts upon DTC's receipt of funds and corresponding detailed information from the City or the 
Paying Agent, on the payable date in accordance with their respective holdings shown on DTC's records.  Payments by 
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Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with 
securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility 
of such Participant and not of DTC nor its nominee, the Paying Agent or the City, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Payment of redemption proceeds and principal and interest 
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the City or the Paying Agent, disbursement of such payments to Direct Participants will be the 
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of Direct 
and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2020 Bonds at any time by 
giving reasonable notice to the City or the Paying Agent.  Under such circumstances, in the event that a successor 
depository is not obtained, Series 2020 Bond certificates are required to be printed and delivered.

The City may decide to discontinue use of the system of book-entry-only transfers through DTC (or a 
successor securities depository).  In that event, Series 2020 Bonds in definitive form will be printed and delivered.

THE CITY AND THE UNDERWRITER (AS DEFINED HEREIN) CANNOT AND DO NOT GIVE ANY 
ASSURANCE THAT THE DIRECT PARTICIPANTS OR THE INDIRECT PARTICIPANTS WILL DISTRIBUTE 
TO THE BENEFICIAL OWNERS OF THE SERIES 2020 BONDS (a) PAYMENTS OF PRINCIPAL OR INTEREST 
ON THE SERIES 2020 BONDS; (b) CERTIFICATES REPRESENTING AN OWNERSHIP INTEREST OR OTHER 
CONFIRMATION OF BENEFICIAL OWNERSHIP INTERESTS IN THE SERIES 2020 BONDS; OR (c) 
REDEMPTION OR OTHER NOTICES SENT TO DTC OR CEDE & CO., ITS NOMINEE, AS THE REGISTERED 
OWNER OF THE SERIES 2020 BONDS, OR THAT THEY WILL DO SO ON A TIMELY BASIS, OR THAT DTC 
OR DIRECT OR INDIRECT PARTICIPANTS WILL SERVE AND ACT IN THE MANNER DESCRIBED IN THIS 
OFFICIAL STATEMENT.  THE CURRENT “RULES” APPLICABLE TO DTC ARE ON FILE WITH THE SEC 
AND THE CURRENT “PROCEDURES” OF DTC TO BE FOLLOWED IN DEALING WITH DTC PARTICIPANTS 
ARE ON FILE WITH DTC. 

THE CITY AND THE UNDERWRITER WILL NOT HAVE ANY RESPONSIBILITY OR OBLIGATIONS 
TO SUCH DTC PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO (a) THE SERIES 2020 
BONDS; (b) THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (c) 
THE PAYMENT BY ANY DTC PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN 
RESPECT OF THE PRINCIPAL AMOUNT OF AND INTEREST ON THE SERIES 2020 BONDS; (d) THE 
DELIVERY BY ANY DTC PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER WHICH IS 
REQUIRED OR PERMITTED UNDER THE TERMS OF THE RESOLUTIONS TO BE GIVEN TO HOLDERS OF 
THE SERIES 2020 BONDS; OR (e) ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC AS HOLDER 
OF THE SERIES 2020 BONDS.

Security

The Series 2020 Bonds will be general obligations of the City.  Pursuant to the terms of the Resolution, the full 
faith, credit and resources of the City are irrevocably pledged to secure the payment of the principal of and interest on 
the Series 2020 Bonds, which are payable out of and secured by the avails of a direct and continuing ad valorem tax to 
be levied annually without limitation as to rate or amount upon all taxable property within the geographical limits of the 
City.  The City, when necessary, will levy annually a special tax upon all taxable property within the geographical limits 
of the City adequate and sufficient to provide for the payment of principal of and interest on the Series 2020 Bonds as 
the same falls due.  

The City’s tax levy for any year shall be abated pro tanto to the extent the City on or prior to September 1 of 
that year has transferred monies to the 2020 Bond Fund for the Series 2020 Bonds or has made other provisions for 
funds to be applied toward the payment of the principal of and interest on the Series 2020 Bonds due during the ensuing 
fiscal year of the City, in accordance with the provisions of the Bond Resolution.

The qualified electors of the State of Mississippi (the “State”) voted in a general election held on November 7, 
1995, to amend the Mississippi Constitution of 1890 (the “Constitution”) to add the following new Section 172A (the 
“Amendment”).

SECTION 172A.  Neither the Supreme Court nor any inferior court of this state shall have the power 
to instruct or order the state or any political subdivision thereof, or an official of the state or any political 
subdivision, to levy or increase taxes.
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The Amendment does not affect the underlying obligation of the City to pay the principal of and interest on the 
Series 2020 Bonds as they mature and become due nor does the Amendment affect the City's obligation to levy a tax 
sufficient to accomplish that purpose.  However, even though it appears that the Amendment was not intended to affect 
a holder's remedies in the event of a payment default, the Amendment potentially prevents a holder from obtaining a 
writ of mandamus to compel the levying of taxes to pay the principal of and interest on the Series 2020 Bonds in a court 
of the State.  It is not certain whether the Amendment would affect the right of a federal court to direct the levy of a tax 
to satisfy a contractual obligation.  Other effective remedies are available to bondholders in the event of a payment 
default with respect to the Series 2020 Bonds.

Certain information relating to the City is set forth in “APPENDIX A - INFORMATION ON THE CITY” and 
certain financial information on the City is included in “APPENDIX B – FINANCIAL INFORMATION OF THE 
CITY.” 

Bankruptcy

The City is a “Municipality” as that term is defined in Title 11 of the United States Code (the “Bankruptcy 
Code”).  Section 109(c) of the Bankruptcy Code prescribes the conditions and circumstances under which a 
Municipality may file a petition for relief under the Bankruptcy Code.  As a debtor, a Municipality may only file for 
relief pursuant to Chapter 9 of the Bankruptcy Code (“Chapter 9”).  Pursuant to Section 303(a) of the Bankruptcy 
Code, no creditor or judgment holder of a Municipality may file a Chapter 9 petition on behalf of a Municipality.

Pursuant to Section 109(c)(2) of the Bankruptcy Code, before a Municipality may file a petition under Chapter 
9 of the Bankruptcy Code, a Municipality must be specifically authorized by (a) state law or (b) a governmental officer 
or organization empowered to authorize such a filing.  Accordingly, before a Municipality in the State may file for 
Chapter 9 protection, it must have specific authority granted to it.  Currently, there is no State statute that prescribes, 
authorizes or otherwise contains authorization for any Municipality to file for Chapter 9 protection, or delegates such 
authority to a governmental officer or organization.  As such, in order for a Municipality of the State, including the City, 
to file for Chapter 9 relief, the Municipality must obtain specific authority from the State Legislature.  

The State Legislature is comprised of the Senate and the House of Representatives.  The Senate is composed of 
52 members, and the House of Representatives consists of 122 members.  Each member of each chamber is elected to a 
four-year term.  In the State, the Legislature convenes annually on the first Tuesday after the first Monday each January.  
Regular sessions of the State Legislature last 90 days in all years of an administration except for the first session after a 
new governor has been elected, when a 125-day session is held.   

In order to obtain specific authority from the State Legislature to file for relief pursuant to Chapter 9, a 
Municipality would have to request both houses of the State Legislature during the annual session of the State 
Legislature or a special session of the State Legislature called for such purposes to approve a bill authorizing the 
Municipality to file for relief pursuant to Chapter 9 and such bill would have to be signed into law by the Governor of 
the State.  There is no appeal process or any other proceeding under current State law that the Municipality may pursue 
if such requested specific authority is not granted by the State Legislature. 

[The remainder of this page left intentionally blank.]
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PLAN OF REFUNDING

The Series 2020 Bonds are being issued under and pursuant to the Act and the Resolution for the purpose of (a) 
currently refunding and defeasing the 2008 Bonds described below (collectively, the “Refunded 2008 Bonds”), and (b) 
currently refunding and defeasing the 2010 Bonds described below (collectively, the “Refunded 2010 Bonds” and 
together with the Refunded 2008 Bonds, the “Refunded Bonds”) and (c) paying certain costs incident to the sale and 
issuance of the Series 2020 Bonds.

$4,000,000 City of Southaven General Obligation Bonds, Series 2008
 July 1, 2008

Paying Agent:  First Security Bank, Batesville, Mississippi

Maturity Date1

Interest 
Rate

Principal 
Amount* Redemption Date

Redemption 
Price

July 1, 2021 3.625% $215,000 April 1, 2020    100%
July 1, 2022 3.700 225,000 April 1, 2020 100
July 1, 2023 3.700 235,000 April 1, 2020 100
July 1, 2024 3.700 250,000 April 1, 2020 100
July 1, 2025 3.750 260,000 April 1, 2020 100
July 1, 2026 3.750 270,000 April 1, 2020 100
July 1, 2027 3.750 285,000 April 1, 2020 100
July 1, 2028 3.750 300,000 April 1, 2020 100

Total: $2,040,000

$3,225,000 City of Southaven General Obligation Refunding Bonds, Series 2010
 November 30, 2010

Paying Agent:  Hancock Whitney Bank, formerly Hancock Bank, Jackson, Mississippi

Maturity Date2

Interest 
Rate

Principal 
Amount* Redemption Date

Redemption 
Price

November 1, 2021 3.000% $250,000 May 1, 2020    100%
November 1, 2022 3.100 260,000 May 1, 2020 100
November 1, 2023 3.200 265,000 May 1, 2020 100
November 1, 2024 3.300 275,000 May 1, 2020 100
Total: 1,050,000

In order to effect the current refunding and defeasance of the Refunded Bonds in accordance with the 
Resolution, a portion of the proceeds of the Series 2020 Bonds will be deposited (a) with First Security Bank, the 2008 
Bonds paying agent (the “2008 Paying Agent”) and used to defease the Refunded 2008 Bonds on April 1, 2020, and (b) 
in the Escrow Fund established pursuant to that certain Escrow Agreement by and between the City and U. S. Bank 
National Association, Brandon, Mississippi, as escrow agent (the “Escrow Agent”) (the “Escrow Agreement”).  
Pursuant to the Escrow Agreement, the Escrow Agent will convey sufficient funds to Hancock Whitney Bank, formerly 
Hancock Bank, Jackson, Mississippi (the “2010 Paying Agent”), for the payment of the interest due on the Refunded 
2010 Bonds on or before May 1, 2020, and the 2010 Paying Agent will use these funds to defease the Refunded 2010 
Bonds on May 1, 2020. A portion of the proceeds of the Series 2020 Bonds will be deposited in the 2020 Costs of 
Issuance Account established under the Resolution and the Escrow Agreement and used to pay the costs incidental to 
the sale and issuance of the Series 2020 Bonds. 

1 Preliminary, subject to change.

2 Preliminary, subject to change.
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EXPECTED APPLICATION OF THE PROCEEDS OF THE SERIES 2020 BONDS

The following is a summary of the expected sources and uses of the Series 2020 Bonds:

SOURCES OF FUNDS

Par Amount of Series 2020 Bonds $_________

Less/Plus Net Original Issue Discount/Premium _________
Total Sources of Funds $_________

USES OF FUNDS

For deposit to the Escrow Fund $                   
For deposit with the 2008 Paying Agent
For deposit to the Cost of Issuance Account3

For Underwriter's Discount _________
Total Uses of Funds $_________

ANNUAL DEBT SERVICE REQUIREMENTS
ON THE SERIES 2020 BONDS

Fiscal Year Ending 
September 30 

Principal Interest Total

2020 $ $ $
2021
2022
2023
2024
2025
2026
2027
2028

TOTAL

VERIFICATION OF ARITHMETICAL AND MATHEMATICAL COMPUTATIONS

The accuracy of mathematical computations supporting the conclusions (a) that the principal amounts and the 
interest thereon of the Investment Securities to be deposited in trust with the Escrow Agent (see “PLAN OF 
REFUNDING” herein) are adequate to provide for the payment when due, of the principal and interest on the Refunded 
2010 Bonds, and (b) that the Series 2020 Bonds are not “arbitrage bonds” under Section 148 of the Code will be 
verified by The Arbitrage Group, Inc., independent certified public accountants.  Such verification will be based, in part, 
upon information supplied to the certified public accountants by the Underwriter.  

LITIGATION

The City's counsel has reviewed the status of all pending litigation.  While the City is involved in numerous 
legal proceedings, there are no pending legal proceedings which might be expected to affect the City's ability to perform 
its obligations to the registered owners of the Series 2020 Bonds.

3 Costs of Issuance include, but are not limited to, legal fees and expenses, bond insurance premium, Municipal Advisory fees and expenses and rating 
agency fees. 
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It is anticipated that neither the courts nor the Mayor and the Board of Aldermen will act inconsistently with 
the City's financial ability to pay all outstanding bonded indebtedness and the interest thereon, including the Series 2020 
Bonds.  It is not anticipated that the ultimate outcome of any or all of the pending litigation will result in obligations 
exceeding the financial resources of the City, so that in all events it is reasonable to expect that the City will remain in a 
sufficiently viable financial position to meet all of these obligations, including, but not limited to, the Series 2020 
Bonds, provided the same are issued, validated, sold and delivered.  To predict with any degree of accuracy the ultimate 
outcome of such litigation would be conjectural.

MUNICIPAL ADVISOR

The City has retained the firm of Government Consultants, Inc. as Independent Registered Municipal Advisor 
(the “Municipal Advisor”) to the City in connection with the issuance of the Series 2020 Bonds.  In such capacity the 
Municipal Advisor has provided recommendations and other financial guidance to the City with respect to the 
preparation of documents, the preparation for the sale of the Series 2020 Bonds and the time of the sale, market 
conditions and other factors related to the sale of the Series 2020 Bonds.

Although the Municipal Advisor performed an active role in the drafting of this Official Statement, it has not 
independently verified any of the information set forth herein.  The information contained in this Official Statement has 
been obtained primarily from the City's records and from other sources which are believed to be reliable, including 
financial records of the City and other entities, which records may be subject to interpretation.  No guarantee is made as 
to the accuracy or completeness of any information obtained from sources other than the City.  Any summaries or 
excerpts of statutes, ordinances, resolutions or other documents do not purport to be complete statements of the same 
and reference is made to such original sources in all respects.

RATING

Standard & Poor's (“S&P”) has assigned rating of “AA-”.  Such ratings reflects only the view of such 
organization, and an explanation of the significance of the rating may be obtained only from said rating agency.  

There is no assurance that present or future ratings will continue for any given period of time or that the rating 
may not be lowered or withdrawn if in the judgment of S&P circumstances so warrant.  Any such downward change in 
or withdrawal of a rating may have an adverse effect on the secondary market price of the Series 2020 Bonds.  Such 
rating reflects the views of S&P’s and is not a recommendation to buy, sell or hold the Series 2020 Bonds.

RECORD OF NO DEFAULT

There is no record of any default on general obligations of the City as to payment of either principal or interest 
or in any other material respect at any time in at least the past 25 years.  No principal or interest on any obligation of the 
City is currently past due.

NO BOND PROCEEDS FOR CURRENT OPERATING EXPENSES

No proceeds from the sale of securities (except tax anticipation notes issued against revenues of a current fiscal 
year) have been used by the City for current operating expenses at any time in at least the past ten years.

PENSION PLANS

The City has no pension plan or retirement plan for employees.  City employees are members of and contribute 
to the Mississippi Public Employees' Retirement System (PERS), a cost-sharing, multiple employer retirement system 
administered by the State for the benefit of its local governments and State personnel.  Benefit provisions are 
established by State statute and may be amended from time to time only by the State Legislature.  

In June 2012, the Government Accounting Standards Board issued Statement No. 68, Accounting and 
Financial Reporting for Pensions ("GASB-68"). The objective of GASB-68 is to improve accounting and financial 
reporting of government pensions. Also, GASB-68 improves information provided by government employers about 
financial support for pensions that is provided by other entities. Requirements of GASB-68 are effective for financial 
statements whose fiscal year begins after June 15, 2014 (Fiscal Year 2015 for the City).

PERS members are required to contribute 9.00% of their annual covered salary, and the City is required to 
contribute at an actuarially determined rate.  The rate at September 30, 2018 was 15.75% of annual covered payroll.  On 
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June 26, 2018, the PERS Board of Trustees voted to increase the employer contribution rate from 15.75 to 17.40 
percent, effective July 1, 2019.  The City contributions (employer share only) to PERS for the years ending September 
30, 2018, 2017 and 2016 were $3,440,283, $3,244,023 and $3,167,469, respectively, which equaled the required 
contributions for each year. 

At September 30, 2018, the City reported a liability of $55,910,567 for its proportionate share of the net 
pension liability. See Note 9 in the City's 2018 Audited Financial Statements included in "APPENDIX B - Financial 
Information Concerning the City.

UNDERWRITING

Raymond James & Associates, Inc., the underwriter shown on the cover page hereof (the “Underwriter”), has 
agreed to purchase the Series 2020 Bonds, subject to certain conditions, at a price of $_________, representing the 
aggregate principal amount of the Series 2020 Bonds in the amount of $__________, plus a net original issue premium 
of $___________ and less an underwriting discount of $_________.  The obligation of the Underwriter to purchase the 
Series 2020 Bonds is subject to certain terms and conditions set forth in a Bond Purchase Agreement entered into 
between the Underwriter and the City.  The Series 2020 Bonds may be offered and sold to certain dealers, banks and 
others at prices lower than the initial offering prices shown on the cover page of this Official Statement, and such initial 
offering prices may be changed from time to time by the Underwriter.

CONTINUING DISCLOSURE

The City will execute a continuing disclosure agreement (the "Disclosure Certificate") at the time of the 
closing for the Series 2020 Bonds. The Disclosure Certificate will be executed for the benefit of the beneficial owners 
of the Series 2020 Bonds and the City has covenanted in the Bond Resolution to comply with its terms. The Disclosure 
Certificate will provide that so long as the Series 2020 Bonds remain outstanding, the City will provide the following 
information to the Municipal Securities Rulemaking Board, acting through its Electronic Municipal Market Access 
("EMMA") system:  (i) annually, certain financial information and operating data; and (ii) timely notice of the 
occurrence of certain listed events; all as specified in the Disclosure Certificate. The form of the Disclosure Certificate 
is attached hereto as APPENDIX F. 

The City has previously entered into continuing disclosure undertakings with respect to bonds it has issued or 
for which it is the "obligated person" within the meaning of Securities and Exchange Commission Rule15c2-12(b)(5) 
(the "Rule"). The City's audited financial statements for fiscal years September 30, 2018, September 30, 2016 and 
September 30, 2015 were not timely field as they were unavailable at the time of filing, however, unaudited financial 
statements for fiscal years September 30, 2018 and September 30, 2015 and Notices of Failure to File audited financial 
statements for fiscal years September 30, 2018 and September 30, 2015 were timely filed.

Without a determination of materiality, there have been instances in which some tables included in its prior 
continuing disclosure undertakings were not included in every filing on EMMA and some of the past filings required of 
the City were not filed under all outstanding CUSIPs. In addition, without a determination of materiality, the City has 
not filed notices of any rating changes.  The City adopted policies and procedures on November 4, 2014 (the "Policy") 
to ensure timely filing of its annual financial information. Pursuant to the Policy, a staff designee of the City will 
appoint or engage a dissemination agent to assist in carrying out its obligations under the Policy and/or the staff 
designee will be responsible for submitting the information required under the Policy.  The City has hired a 
dissemination agent to file the City's required annual report. 

VALIDATION

Prior to issuance, the Series 2020 Bonds will be validated before the Chancery Court of DeSoto County, 
Mississippi, as provided by Section 31-13-1 et seq., Mississippi Code of 1972, as amended.

APPROVAL OF LEGAL PROCEEDINGS

Certain legal matters incident to the authorization and issuance of the Series 2020 Bonds are subject to the 
approval of Butler Snow LLP, Ridgeland, Mississippi (“Bond Counsel”), whose approving legal opinion will be 
available at the time of delivery of the Series 2020 Bonds (see APPENDIX B hereto).  Certain legal matters will be 
passed upon for the City by its counsel, Butler Snow LLP, Southaven, Mississippi.
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No representation is made to the registered owners of the Series 2020 Bonds that Bond Counsel has verified 
the accuracy, completeness or fairness of the statements in this Official Statement and Bond Counsel assumes no 
responsibility to the registered owners of the Series 2020 Bonds except for the matters set forth in such legal opinion.

TAX MATTERS

General Matters.  In the opinion of Butler Snow LLP, Bond Counsel, under existing laws, regulations, rulings 
and judicial decisions, interest on the Series 2020 Bonds (including any original issue discount properly allocable to the 
owner of a Bond) is excludable from gross income for federal income tax purposes and is not a specific preference item 
for purposes of the federal alternative minimum tax.  The opinion described above assumes the accuracy of certain 
representations and compliance by the City with covenants designed to satisfy the requirements of the Code that must 
be met subsequent to the issuance of the Series 2020 Bonds.  Failure to comply with such requirements could cause 
interest on the Series 2020 Bonds to be included in gross income for federal income tax purposes retroactive to the date 
of issuance of the Series 2020 Bonds.  The City has covenanted to comply with such requirements.  Bond Counsel has 
expressed no opinion regarding other federal tax consequences arising with respect to the Series 2020 Bonds. 

The accrual or receipt of interest on the Series 2020 Bonds may otherwise affect the federal income tax 
liability of the owners of the Series 2020 Bonds.  The extent of these other tax consequences will depend on such 
owners’ particular tax status and other items of income or deduction.  Bond Counsel has expressed no opinion regarding 
any such consequences.  Purchasers of the Series 2020 Bonds, particularly purchasers that are corporations (including S 
corporations and foreign corporations operating branches in the United States of America), property or casualty 
insurance companies, banks, thrifts or other financial institutions, certain recipients of social security or railroad 
retirement benefits, taxpayers entitled to claim the earned income credit, taxpayers entitled to claim the refundable 
credit in Section 36B of the Code for coverage under a qualified health plan or taxpayers who may be deemed to have 
incurred or continued indebtedness to purchase or carry federally tax-exempt obligations, should consult their tax 
advisors as to the tax consequences of purchasing or owning the Series 2020 Bonds.

Bond Counsel is also of the opinion that, under existing State statutes, interest on the Series 2020 Bonds is 
exempt from State income tax.  Bond Counsel has expressed no opinion regarding other tax consequences arising with 
respect to the Series 2020 Bonds under the laws of the State or any other state or jurisdiction.

Original Issue Discount.  The Series 2020 Bonds that have an original yield above their respective interest 
rates, as shown on the inside cover of this Official Statement (collectively, the “Discount Bonds”), are being sold at an 
original issue discount.  The difference between the initial public offering prices of such Discount Bonds and their 
stated amounts to be paid at maturity constitutes original issue discount treated in the same manner for federal income 
tax purposes as interest, as described above.

The amount of original issue discount that is treated as having accrued with respect to a Discount Bond or is 
otherwise required to be recognized in gross income is added to the cost basis of the owner of the bond in determining, 
for federal income tax purposes, gain or loss upon disposition of such Discount Bond (including its sale, redemption or 
payment at maturity).  Amounts received on disposition of such Discount Bond that are attributable to accrued or 
otherwise recognized original issue discount will be treated as federally tax-exempt interest, rather than as taxable gain, 
for federal income tax purposes.

Original issue discount is treated as compounding semiannually, at a rate determined by reference to the yield 
to maturity of each individual Discount Bond, on days that are determined by reference to the maturity date of such 
Discount Bond.  The amount treated as original issue discount on such Discount Bond for a particular semiannual 
accrual period is equal to (a) the product of (i) the yield to maturity for such Discount Bond (determined by 
compounding at the close of each accrual period) and (ii) the amount that would have been the tax basis of such 
Discount Bond at the beginning of the particular accrual period if held by the original purchaser, less (b) the amount of 
any interest payable for such Discount Bond during the accrual period.  The tax basis for purposes of the preceding 
sentence is determined by adding to the initial public offering price on such Discount Bond the sum of the amounts that 
have been treated as original issue discount for such purposes during all prior periods.  If such Discount Bond is sold 
between semiannual compounding dates, original issue discount that would have been accrued for that semiannual 
compounding period for federal income tax purposes is to be apportioned in equal amounts among the days in such 
compounding period.  

Owners of Discount Bonds should consult their tax advisors with respect to the determination and treatment of 
original issue discount accrued as of any date, with respect to when such original issue discount must be recognized as 
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an item of gross income and with respect to the state and local tax consequences of owning a Discount Bond.  
Subsequent purchasers of Discount Bonds that purchase such Discount Bonds for a price that is higher or lower than the 
“adjusted issue price” of the Discount Bonds at the time of purchase should consult their tax advisors as to the effect on 
the accrual of original issue discount.

Original Issue Premium.  The Series 2020 Bonds that have an original yield below their respective interest 
rates, as shown on the inside cover of this Official Statement (collectively, the “Premium Bonds”), are being sold at a 
premium.  An amount equal to the excess of the issue price of a Premium Bond over its stated redemption price at 
maturity constitutes premium on such Premium Bond.  A purchaser of a Premium Bond must amortize any premium 
over such Premium Bond’s term using constant yield principles, based on the purchaser’s yield to maturity (or, in the 
case of Premium Bonds callable prior to their maturity, generally by amortizing the premium to the call date, based on 
the purchaser’s yield to the call date and giving effect to any call premium).  As premium is amortized, the amount of 
the amortization offsets a corresponding amount of interest for the period, and the purchaser’s basis in such Premium 
Bond is reduced by a corresponding amount resulting in an increase in the gain (or decrease in the loss) to be recognized 
for federal income tax purposes upon a sale or disposition of such Premium Bond prior to its maturity.  Even though the 
purchaser’s basis may be reduced, no federal income tax deduction is allowed.  Purchasers of the Premium Bonds 
should consult their tax advisors with respect to the determination and treatment of premium for federal income tax 
purposes and with respect to the state and local tax consequences of owning a Premium Bond.

Backup Withholding.  As a result of the enactment of the Tax Increase Prevention and Reconciliation Act of 
2005, interest on federally tax-exempt obligations such as the Series 2020 Bonds is subject to information reporting in a 
manner similar to interest paid on taxable obligations.  Backup withholding may be imposed on payments to any owner 
of the Series 2020 Bonds that fail to provide certain required information including an accurate taxpayer identification 
number to any person required to collect such information pursuant to Section 6049 of the Code.  The reporting 
requirement does not in and of itself affect or alter the excludability of interest on the Series 2020 Bonds from gross 
income for federal income tax purposes or any other federal tax consequence of purchasing, holding or selling federally 
tax-exempt obligations.

Changes in Federal and State Tax Law.  From time to time, there are legislative proposals in the Congress 
and in the states that, if enacted, could alter or amend the federal and state tax matters referred to under this heading 
“TAX MATTERS” or adversely affect the market value of the Series 2020 Bonds.  It cannot be predicted whether or in 
what form any such proposal might be enacted or whether if enacted it would apply to bonds issued prior to enactment.  
In addition, regulatory actions are from time to time announced or proposed and litigation is threatened or commenced 
which, if implemented or concluded in a particular manner, could adversely affect the market value of the Series 2020 
Bonds.  It cannot be predicted whether any such regulatory action will be implemented, how any particular litigation or 
judicial action will be resolved, or whether the Series 2020 Bonds or the market value thereof would be impacted 
thereby.  Purchasers of the Series 2020 Bonds should consult their tax advisors regarding any pending or proposed 
legislation, regulatory initiatives or litigation.  The opinions expressed by Bond Counsel are based on existing 
legislation and regulations as interpreted by relevant judicial and regulatory authorities as of the date of issuance and 
delivery of the Series 2020 Bonds, and Bond Counsel has expressed no opinion as of any date subsequent thereto or 
with respect to any pending legislation, regulatory initiatives or litigation.

PROSPECTIVE PURCHASERS OF THE SERIES 2020 BONDS ARE ADVISED TO CONSULT 
THEIR OWN TAX ADVISORS PRIOR TO ANY PURCHASE OF THE SERIES 2020 BONDS AS TO THE 
IMPACT OF THE CODE UPON THEIR ACQUISITION, HOLDING OR DISPOSITION OF THE SERIES 
2020 BONDS.

MISCELLANEOUS

Any statements in this Official Statement involving matters of opinion or estimates, whether or not expressly 
so stated, are intended as such and not as representations of fact.  No representation is made that any of the statements 
will be realized.

The references, excerpts and summaries of all documents referred to herein do not purport to be complete 
statements of the provisions of such documents, and reference is directed to all such documents for full and complete 
statements of all matters of fact relating to the Series 2020 Bonds, the security for the payment of the Series 2020 Bonds 
and the rights and obligations of the registered owners thereof.
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The information contained in this Official Statement has been taken from sources considered reliable, but is not 
guaranteed.  To the best of the City's knowledge, information in this Official Statement does not include any untrue 
statement of any material fact nor does the information omit the statement of any material fact required to be stated 
herein or necessary to make the statements herein, in the light of the circumstances under which they were made, not 
misleading.

References herein to the Act, and all other legislative acts referred to herein are only summaries, excerpts or 
brief outlines of certain provisions thereof and do not purport to summarize or describe all provisions thereof.  
Additional information may be obtained upon request from the Municipal Advisor, Government Consultants, Inc., 116 
Village Blvd, Madison, Mississippi 39110, telephone: (601) 982.0005.

The execution of this Official Statement has been duly authorized by the Mayor and the Board of Aldermen of 
the City.

CITY OF SOUTHAVEN

By ________________________________________
       Mayor 
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ECONOMIC AND DEMOGRAPHIC INFORMATION

General Description

The City of Southaven, Mississippi (the "City") is located in the north central part of DeSoto County (the 
"County"), which lies just south of the Tennessee border and east of the Mississippi River and Tunica County, 
Mississippi.  The City is approximately five miles south of Memphis, Tennessee, and 200 miles northeast of 
Jackson, Mississippi, the state capital.

Southaven began as a part of Whitehaven, Tennessee, which was then an unincorporated suburb of 
Memphis.  Whitehaven was annexed by Memphis, and the Mississippi portion of the suburb was incorporated in 
1980.  Since then, the City has doubled its land area, and its population has nearly tripled.  It is one of the fastest 
growing cities in the southeast United States.   Industries have been attracted to the area by the healthy economic 
environment and by the availability of a qualified labor force.  These factors have helped make the City the business 
hub of DeSoto County; one of the highest grossing Wal-Mart stores in the entire chain is located in the City, as is the 
nation's largest Sam's Wholesale Club.  Snowden Grove Park, home to the Snowden Grove Baseball Complex was 
completed in 2000 and attracts over 200,000 players and over 500,000 spectators to the area each year.  It is an 
award winning, state-of-the-art, 17 baseball field facility that possesses features previously only found at 
professional stadiums.

Population

The population of the City has been recorded or estimated as follows:

1990 2000 2010 2018 Estimate

21,434 28,977 48,982 54,944

SOURCE:   Census Data information at website: www.census.gov; February 2020.

Government

The Governing Body of the City is comprised of the Mayor and a seven-member Board of Aldermen, in 
whom the City's legislative powers are vested.  The Mayor has the superintending control of all offices and affairs of 
the City and has the duty to see that the laws and ordinances of the City are executed.  The Mayor and one of the 
Aldermen are elected at large; the other Aldermen are each elected from one of the City's six wards.  All are elected 
for concurrent four-year terms and are not limited in the number of terms they may serve.  

The members of the Governing Body are:

Name Position Current Position Held Since

Darren Musselwhite Full-time Mayor June 2013 
Kristian Kelly Alderman June 2013 
Charlie Hoots Alderman March 2018 
George Payne Alderman June 2013 
Joel Gallagher Alderman June 2013 
John David Wheeler Alderman June 2016 
Raymond Flores Alderman June 2013 
William Brooks Alderman – At - Large June 2013 

Transportation

Highways:   Interstate Highway 55 provides a four-lane north/south corridor and is being upgraded to eight 
or 10 lanes from Stateline Road in the City to the City of Hernando.  U.S. Highway 51 also runs north/south through 
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the City.   U.S. Highways 61 and 78 traverse other parts of the County. State Highways 301 and 302 and a number 
of county roads provide access to outlying areas.

Railroad:    BNSF Railway and Canadian National-Illinois Central Railroad serve as the County's rail 
lines.  All six Class I rail systems serve Memphis, Tennessee and all have intermodal yards in the metro area.

Air Service:   The nearest commercial airport is Memphis International Airport, served by nine major 
airlines and three commuter airlines, with more than 300 daily passenger flights.  Memphis is also the number one 
cargo hub in the world – home to the FedEx Super Hub, a major UPS hub and an RPS sort facility.

Waterways:  The nearest port is the Port of Memphis, which has a channel depth of nine feet and is located 
12 miles away on the Mississippi River, in Shelby County, Tennessee.  It is the fourth-largest inland port in the U.S. 
and ranks first in the nation in foreign import tonnage.  More than 30 international freight forwarders operate in 
Memphis.

Motor Freight Carriers:   The County is home to 195 truck terminals and several companies have hubs in 
the area, as the City lies within the Memphis commercial delivery zone.

Unemployment Statistics of the County

Year Jan. Feb. Mar. Apr. May Jun. Jul. Aug. Sep. Oct. Nov. Dec.
Annual 
Average

2014 5.8 5.5 5.3 4.7 5.5 6.1 5.8 5.3 5.3 5.0 4.7 5.0 5.3

2015 5.3 4.9 4.6 4.4 5.2 5.4 5.0 4.5 4.6 4.5 4.4 4.7 4.8

2016 4.6 4.3 4.2 3.9 4.5 5.1 4.4 4.1 4.0 3.9 3.5 3.8 4.2

2017 4.3 3.9 3.8 3.5 4.2 4.7 4.1 3.7 3.5 3.4 3.4 3.5 3.8

2018 3.8 3.8 3.7 3.5 3.9 4.6 4.0 3.6 3.5 3.5 3.4 3.7 3.8

2019 4.1 3.9 3.9 3.9 4.0 4.8 4.8 4.5 4.6 4.2 4.4 -- --

SOURCE: Mississippi Department of Employment Security: Labor Market Data at website:  www.mdes.ms.gov; 
February 2020.
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County Employment Statistics

2014 2015 2016 2017 2018
RESIDENCE BASED EMPLOYMENT

I. Civilian Labor Force 81,500 84,660 87,410 89,310 89,990
II. Unemployed 4,340 4,050 3,670 3,420 3,390

 Rate 5.3 4.8 4.2 3.8 3.8
III. Employed 77,160 80,610 83,740 85,890 86,600
ESTABLISHMENT BASED EMPLOYMENT

I. Manufacturing 4,010 4,050 4,350 4,470 4,490
II. Non-manufacturing 50,120 52,560 56,490 58,340 60,450

A. Agriculture, Forestry, Fishing & 
Hunting

130 110 120 120 120

B. Mining 40 40 30 30 40

C. Utilities 150 160 170 180 170

D. Construction 1,870 2,020 1,980 2,240 2,230

E. Wholesale Trade 3,450 3,500 3,690 3,760 3,310

F. Retail Trade 8,090 8,690 9,870 9,990 10,110

G. Transportation & Warehousing 7,240 7,810 8,970 9,680 10,940

H. Information 250 240 230 240 330

I. Finance & Insurance 920 940 1,020 1,050 1,090

J. Real Estate, Rental & Leasing 440 460 480 510 540

K. Prof., Scientific & Technical Service 910 930 930 980 980
L. Management of Companies & 
Entertainment

60 80 140 130 250

M. Administrative Support & Waste 
Management

5,350 5,720 6,160 6,060 6,630

N. Educational Services 290 320 350 380 410

O. Health Care & Social Assistance 5,560 5,560 5,730 5,940 6,090

P. Arts, Entertainment & Recreation 760 750 720 760 800

Q. Accommodation & Food Service 7,110 7,510 7,990 8,220 8,340
R. Other Services (except Public 
Administration)

940 990 1,090 1,190 1,160

S. Government 6,560 6,730 6,820 6,880 6,910

     Education 3,950 4,130 4,200 4,210 4,210

III. Total Nonagricultural Employment 54,130 56,610 60,840 62,810 64,940

SOURCE: Mississippi Department of Employment Security: Annual Averages: Labor Force and Establishment Based 
Employment 2011 Forward, Labor Market Information Department at website: www.mdes.ms.gov; Last 
revision date of information 5/8/2019.  Available as of February 2020.
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Per Capita Income

Year County Mississippi United States

County as Percentage of 
the

United States

2018 40,702 37,834 54,446 75%

2017 39,022 36,375 51,885 75%

2016 38,168 35,613 49,870 77%

2015 36,482 35,022 48,978 74%

2014 35,504 34,545 47,058 75%

SOURCE: Bureau of Economic Analysis: Regional Economic Accounts at website: www.bea.gov, 2014-2018 (BEA data last
updated November 14, 2019). Information available as of February 2020.

Banking Institutions

Institutions Total Assets

BancorpSouth4 $ 19,862,964,000
BankPlus5 2,965,559,000
The Citizens National Bank of Meridian6 1,432,447,000
Community Bank of Mississippi7 3,292,903,000
Planters Bank & Trust Company8 1,090,964,000
First Commercial Bank9 392,531,000
First Security Bank10 572,413,000
First Horizon Bank11 43,532,696,000
FSNB, National Association12 373,022,000
Guaranty Bank and Trust Company13 896,432,000
Regions Bank14 127,543,000,000
Renasant Bank15 13,020,626,000
SunTrust Bank16 221,424,201,000
Sycamore Bank17 227,429,000
Trustmark National Bank18 13,582,728,000
Wells Fargo Bank, National Association19 1,708,548,000,000

4  Headquartered in Tupelo, Mississippi.  
5  Headquartered in Ridgeland, Mississippi. 
6  Headquartered in Meridian, Mississippi. 
7  Headquartered in Forrest, Mississippi. 
8  Headquartered in Indianola, Mississippi. 
9  Headquartered in Jackson, Mississippi. 
10  Headquartered in Batesville, Mississippi.
11  Headquartered in Memphis, Tennessee. 
12 Headquartered in Lawton, Oklahoma.
13 Headquartered in Belzoni, Mississippi.
14 Headquartered in Birmingham, Alabama.
15 Headquartered in Tupelo, Mississippi. .  
16 Headquartered in Atlanta, Georgia.
17 Headquartered in Senatobia, Mississippi.
18 Headquartered in Jackson, Mississippi. 
19 Headquartered in Sioux Falls, South Dakota. 
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SOURCE: Obtained from the FDIC's website, http://research.fdic.gov/bankfind/index.html.  Assets stated as of September 30, 2019. February 
2020.

Major Employers

The following is a partial listing of major employers in the County, their products or services and their 
approximate number of employees:

Employer Employees Product/Service

DeSoto County School District 3,872 Education

Baptist Memorial Hospital 1,750 Healthcare

Williams-Sonoma 993 Distribution of specialty cooking products

Milwaukee Electric Tool 800 Distribution of portable electric tools

Synnex 600 Manufacturing and distribution

District Transportation & Sec. 500 Transportation

Fed Ex Ground 433 Package sorting hub

Methodist Olive Branch Hospital 423 Healthcare

McKesson Corporation 400 Distribution Center

City of Southaven 375 City Government

Future Electronics 357 Electronic equipment & supplies

Landau Uniforms 330 Uniform manufacturer

Siemens Industry Inc. 300 Computer-based building management systems

DeSoto County Civic Center 300 Convention and meeting center

Newly Wed Foods 282 Food Ingredients, seasonings, blends, flavors

Associated Wholesale Grocers 265 Third-party logistics

J.T. Shannon Lumber Company 250 Hardwood lumber and plank flooring

Helen of Troy (OB) 250 Distribution of personal care products

KIK Custom Products 223 Manufacture of guest amenity soaps

Scan Source, Inc. 220 Distribution of specialty technology products

SOURCE: DeSoto County Economic Development Council at www.desotocounty.com. Information available as of
February 2020.
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Retail Sales for the City

State Fiscal Year 
Ended June 30 Amount

2019 $1,295,787,396
2018 1,283,563,742
2017 1,255,568,671
2016 1,235,472,178
2015 1,130,238,021

SOURCE: Annual Reports for years indicated, Mississippi Department of Revenue website: 
www.dor.ms.gov; February 2020. 

Sales Tax Rebates from the State

State Fiscal Year 
Ended June 30 Amount

2019 $15,083,433
2018 14,527,884
2017 14,443,288
2016 14,517,998
2015 13,596,065

SOURCE: Annual Reports for years indicated, Mississippi Department of Revenue website: 
www.dor.ms.gov; February 2020.  

Educational Facilities

The City schools are part of the DeSoto County School District, which is the largest and fastest growing 
school district in the State. Its Gifted Instructional Program also has the largest enrollment of any such program in 
the State.  The School District operates 24 elementary and intermediate schools, 8 middle schools, and 8 high 
schools, in addition to a vocational complex and an alternative center.  The County is credited with having one of 
the best technical preparatory programs in the State. Also, thanks to the State's Computers in the Classroom 
initiative, every classroom in the School District is equipped with computers and internet accessibility, as well as 
opportunities for distance learning.  The high schools are all on block scheduling, which allows more advanced 
students to complete higher level courses and to earn college credits through dual enrollment and offers remediation 
to students who are experiencing difficulties.  All schools are accredited by the Southern Association of Colleges 
and Schools and by the State, and about 87% of the County's high school graduates attend college.  Total enrollment 
for the School District for the current scholastic year and the 4 preceding years is as follows:

Scholastic Year Enrollment
2019-2020 34,752
2018-2019 34,492
2017-2018 33,991
2016-2017 33,537
2015-2016 33,140

SOURCE: Office of Research and Statistics, Mississippi Department of Education's website: 
http://reports.mde.k12.ms.us/data/; February 2020.
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TAX INFORMATION
Assessed Valuation

Assessment Year Real Property Personal Property20
Public Utility 

Property Total
2019 $442,189,498 $156,138,315 $14,042,996 $612,370,809
2018 401,273,406 142,712,929 14,338,078 558,324,413
2017 378,592,619 136,661,835 13,560,134 528,814,588
2016 360,369,932 133,281,603 13,068,293 506,719,828
2015 341,807,033 122,007,075 12,356,194 476,170,302

SOURCE:  Office of the County Tax Assessor, February 2020.

Procedure for Property Assessments

The Tax Assessor of DeSoto County assesses all real and personal property subject to taxation in the 
County, including property in the City, except motor vehicles and property owned by public service corporations, 
both of which are required by law to be assessed by the State Tax Commission.

Section 21-33-9, Mississippi Code of 1972, as amended, provides that the governing authorities of a 
municipality which is located within a county having completed a countywide reappraisal approved by the State Tax 
Commission and which has been furnished a true copy of that part of the County assessment roll containing the 
property located within a municipality as provided in Section 27-35-167, Mississippi Code of 1972, as amended, 
shall adopt such assessment rolls for its assessment purposes. The City is utilizing the assessment rolls of the 
County.

The City may not correct or revise such assessment rolls except for the purpose of conforming the 
municipal assessment roll to corrections or revisions made to the County assessment roll. All objections to the 
municipal assessment roll may be heard by the Board of Supervisors of the County at the time and in the manner 
that objections to the County assessment roll are heard. The Board of Supervisors shall notify, in writing, the 
Governing Body and the Tax Assessor of the City of any corrections or revisions made by it to the part of the 
County assessment roll adopted as the municipal assessment roll.

Procedure for Tax Collections

Ad valorem taxes on real, personal and utility property are due on February 1 of each year.  A penalty in 
the amount of one percent (1%) per month is levied against all delinquent ad valorem taxes.  In the event the taxes 
are not paid by August 5, the property is sold for taxes on the last Monday in August and upon the sale of any 
property for failure to pay ad valorem taxes, the owner has two years from the date of sale in which to redeem the 
property.  Ad valorem taxes for motor vehicles (license plates) are due one year from the first day of the month in 
which the tag is acquired.  A onetime late penalty in the amount of 25% of the amount of the taxes due is levied in 
the event the license plate is not acquired in the month in which it expires.  Ad valorem receipts for motor vehicles 
are collected on a monthly basis.

The Mayor and Board of Aldermen, acting for and on behalf of the City, are required under the Act and the 
Bond Resolution to annually levy a special tax upon all taxable property within the City sufficient to provide for the 
payment of the principal of and the interest on the Bonds.  If any taxpayer neglects or refuses to pay his taxes on the 
due date thereof, the unpaid taxes will bear interest at the rate of 1% per month or fractional part thereof from the 
delinquent date to the date of payment of such taxes.  When enforcement officers take action to collect delinquent 

20 Personal Property includes automobiles, other motor vehicles and mobile homes.



A-8

taxes, other fees, penalties and costs may accrue.  Both real property and personal property are subject to public tax 
sale.  

Section 27-41-55, Mississippi Code of 1972, as amended, and related statutes provide that after the 
fifteenth day of February or the fifth day of August in each year, the tax collector for each County shall advertise all 
lands in a City on which all taxes due and in arrears have not been paid, as well as all land liable for other matured 
taxes, for sales on the first Monday in April or the last Monday of August following, as the case may be.  DeSoto 
County conducts its tax sales during the month of August.

Ad Valorem Tax Collections

Fiscal Year Ended September 
30 Amount Budgeted

Amount
Collected

Difference
Over/(Under)

2019 $26,900,000 $27,955,814.14 $1,055,814.14
2018 24,835,425 25,373,304 537,879

History of Assessed Valuation

The State has undertaken substantial revision of its property taxation since 1980.  In that year the 
Mississippi Supreme Court rendered its decision in State Tax Commission v. Fondren, 387 So. 2d 712, in which the 
State Tax Commission was enjoined from approving assessment rolls from any county in the state for the tax year 
1983 unless the Tax Commission equalized the assessment rolls of all counties.  While the appeal of that case was 
pending in the Mississippi Supreme Court, the Legislature passed Senate Bill No. 2672, Regular Session 1980, 
which is codified in part as Sections 27-35-49 and 27-35-50, Mississippi Code of 1972, as amended, which ordered 
a state-wide reappraisal of property and required appraisal at true value and assessment in proportion to true value.  
DeSoto County has completed reappraisal.

On June 3, 1986, the voters of the State of Mississippi approved an amendment to Section 112 of the 
Mississippi Constitution which established certain classes of property and related assessment ratios for property 
taxation purposes.  Formerly there were four classes of property and no assessment ratio of one class could be more 
than double the assessment ratio of each of the other classes of property.  The amendment sets forth five classes of 
property and provides that the assessment ratio of one class of property must not be more than three times the 
assessment ratio of each of the other classes of property.

CLASS I Single-family, owner-occupied, residential real property – ten percent (10%) of true 
value;

CLASS II All real property except that of public utilities and single-family, owner-occupied 
property - fifteen percent (15%) of true value;

CLASS III All personal property except motor vehicles and personal property of public utilities - 
fifteen percent (15%) of true value;

CLASS IV All public utility property - thirty percent (30%) of true value; and

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

The entire State has completed its reappraisal, and all property in the City is now appraised at true value.  
Assessments for the years 1986 and thereafter, for taxes payable in the years 1987 and thereafter, have been and will 
continue to be based on the assessment ratios set forth in the constitutional amendment and legislation related 
thereto.
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Sections 27-35-15, et seq., Mississippi Code of 1972, as amended, require county tax assessors to annually 
appraise all personal property subject to taxation and describe how the assessors are to obtain and maintain property 
lists and how to value the property.  Section 27-35-50 of the Mississippi Code also requires determination of true 
value of all real property annually, and the Mississippi State Tax Commission is given power to establish rules to 
facilitate implementation of appraisal and assessment.

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

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

Homestead Exemption

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

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

Tax Levy per $1000 Valuation*       

  Year in Which Taxes Levied   
 2019-20 2018-19 2017-18 2016-17 2015-16 2014-15

General Purpose 32.92 31.43 30.80 30.43 29.48 27.67 

General Obligation  
Bond & Int. Sinking Fund 10.81 12.30 12.93 13.30 14.25 16.06 

Library 0.00 0.00 0.00 0.00 0.00 0.00 

Sanitation 0.00 0.00 0.00 0.00 0.00 6.00 

Total 43.73 43.73 43.73 43.73 43.73 43.73 

*Tax Levy is shown in mills.

SOURCE: Office of the City Administrator, February 2020.
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DEBT INFORMATION

Legal Debt Limit Statement 

(As of March 1, 2020)

15% Debt 20% Debt

Authorized Debt Limit (Last Completed Assessment for 
Taxation ($612,370,809)  $91,855,621 $122,474,161

Present Debt Subject to Debt Limits21 25,774,530 26,869,530

TOTAL $66,081,091 $95,604,631,

General Statutory Debt Limits Provisions

The City is subject to a general statutory debt limitation under which no municipality in the State may incur 
general obligation bonded indebtedness in an amount which will exceed 15 percent of the assessed value of the 
taxable property within such municipality according to the last completed assessment for taxation.  In computing 
general obligation bonded indebtedness for purposes of such 15 percent limitation, there may be deducted all bonds 
or other evidences of indebtedness issued for school, water and sewerage systems, gas and light and power purposes 
and for the construction of special improvements primarily chargeable to the property benefitted, or for the purpose 
of paying a municipality's proportion of any betterment program, a portion of which is primarily chargeable to the 
property benefitted. 

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

In arriving at the limitations set forth above, bonds issued for school purposes, bonds payable exclusively 
from the revenues of any municipally-owned utility, general obligation industrial bonds issued under the provisions 
of Sections 57-1-1 to 57-1-51, Mississippi Code of 1972, as amended, and special assessment improvement bonds 
issued under the provisions of Sections 21-41-1 to 21-41-53, Mississippi Code of 1972, as amended, are not 
included. Also excluded from both limitations are contract obligations subject to annual appropriations.

21 The City’s G.O. W&S Refunding Bonds, outstanding in the amount of $1,095,000 as of March 1, 2020, are 
subject only to the 20% limitation
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Outstanding General Obligation Bonded Debt 

(As of March 1, 2020)

Issue Date of Issue Original Principal
Outstanding 

Principal

Public Improvement Bonds 07/01/08 4,000,000 $ 2,245,000

G.O. Refunding Bonds 04/16/09 6,665,000 355,000

G. O. Bonds 02/26/10 6,000,000 295,000

G.O. Refunding Bonds 11/30/10 3,225,000 1,295,000

G.O. Refunding Bonds 02/17/11 3,505,000 715,000

G.O. W&S Refunding Bonds22 10/31/12 2,735,000 1,095,000

G.O. Refunding Bonds, 2012A 10/31/12 3,015,000 1,530,000

G.O. Bonds 11/29/12 2,875,000 920,000

G.O. Bonds, Series 2013A 12/1/13 6,565,000 5,045,000

Taxable GO Bonds, Series 2013B 1/31/14 2,930,000 1,495,000

GO Refunding Bonds, Series 2015 4/09/15 6,870,000 4,425,000

GO Refunding Bonds, Series 2017 12/21/17 3,620,000 3,501,000

GO Negotiable Note, Series 2018 07/31/18 5,200,000 3,953,530

Total: $26,869,530

SOURCE: Office of the City Administrator, March 1, 2020.

22 This debt is subject only to the 20% limitation. 
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Additional Bonded Debt (not subject to Debt Limits) 

(As of March 1, 2020)

Issue Date of Issue
Original 
Principal

Outstanding 
Principal

Water & Sewer Revenue Refunding Bonds 05/03/16 $13,350,000  $10,705,000

Other Long-Term Debt

(As of March 1, 2020)

Issue Date of Issue Original Principal Outstanding Principal

Mississippi Development Bank Loan23 03/31/14 7,945,000 290,000

Total $290,000

SOURCE: Office of the City Administrator, March 1, 2020.

Other Outstanding Debt

The City also has outstanding tax increment limited obligation bonds, secured solely by the tax revenue 
received from the projects, which are subject to neither the 15 nor 20 percent debt limitations, pursuant to Section 
21-45-9, Mississippi Code of 1972. 

The City also has outstanding notes, which are not subject to the 15 nor 20 percent debt limitation.

23The City borrowed $7,945,000 from the Bank on March 31, 2014 for refunding of various outstanding Bank debt.  The loan is 
secured by revenues of the City.  
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Annual Debt Service Requirements

General Obligation Debt

FY Ending 
September 30 Principal Interest Total

2020 $5,351,496.01 $854,335.84 $6,205,831.85
2021 $4,917,506.05 $721,066.81 $5,638,572.86
2022 $4,694,527.74 $536,402.00 $5,230,929.74
2023 $3,077,000.00 $417,093.27 $3,494,093.27
2024 $2,843,000.00 $339,738.51 $3,182,738.51
2025 $2,654,000.00 $261,793.25 $2,915,793.25
2026 $1,780,000.00 $196,176.00 $1,976,176.00
2027 $1,031,000.00 $154,944.50 $1,185,944.50
2028 $1,075,000.00 $124,263.00 $1,199,263.00
2029 $794,000.00 $92,379.50 $886,379.50
2030 $822,000.00 $70,630.50 $892,630.50
2031 $405,000.00 $52,237.50 $457,237.50
2032 $415,000.00 $37,887.50 $452,887.50
2033 $430,000.00 $23,100.00 $453,100.00
2034 $445,000.00 $7,787.50 $452,787.50
Total: $30,734,529.80 $3,889,835.68 $34,624,365.48
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Fiscal Year Ended September 30
General Obligation Bonded Debt

2019 2018 2017 2016 2015
General Obligation Public Improvement Bonds 
(12/01/05) -0- -0- -0- -0- 210,000
General Obligation Public Improvement Bonds 
(07/01/07) -0- -0- -0- 285,000 555,000
General Obligation Public Improvement Bonds 
(07/01/08) 2,245,000 2,445,000 2,635,000 2,815,000 2,990,000

General Obligation Refunding Bonds (04/16/09) 1,095,000 1,815,000 2,515,000 3,190,000 3,845,000

General Obligation Bonds (02/26/10) 580,000 850,000 4,460,000 4,710,000 4,950,000

General Obligation Refunding Bonds (04/15/10) 175,000 605,000 1,020,000 1,425,000 1,815,000

General Obligation Refunding Bonds (11/30/10) 1,530,000 1,760,000 1,980,000 2,195,000 2,405,000

General Obligation Refunding Bonds (02/17/11) 1,055,000 1,385,000 1,705,000 2,020,000 2,325,000
General Obligation W&S Refunding Bonds 
(10/31/12) 1,350,000 1,600,000 1,840,000 2,075,000 2,305,000
General Obligation Refunding Bonds 2012A 
(10/31/12) 1,820,000 2,095,000 2,365,000 2,630,000 2,885,000

General Obligation Bonds (11/29/12) 1,215,000 1,505,000 1,790,000 2,070,000 2,345,000

General Obligation Bonds 2013A (12/19/13) 5,320,000 5,585,000 5,845,000 6,095,000 6,335,000

General Obligation Bonds 2013B (01/13/14) 1,760,000 2,015,000 2,260,000 2,495,000 2,720,000

General Obligation Refunding Bonds 2015 (4/09/15) 5,105,000 5,770,000 6,420,000 6,755,000 6,870,000

General Obligation Refunding Bonds 2017 (12/21/17) 3,531,000 3,560,000 -0- -0- -0-

General Obligation Note 2018 (7/31/18) 3,953,530 5,200,000 -0- -0- -0-

Totals $30,734,530 $36,190,000 $34,835,000 $38,670,000 $42,555,000
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Debt Ratios

FY Ended
September 30 General Obligation Debt

General Obligation Debt
to Assessed Value

2019 $30,734,530 5.02%

2018 36,190,000 6.48

2017 34,835,000 6.58

2016 38,670,000 7.63

2015 42,555,000 8.93
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[FORM OF BOND COUNSEL OPINION]

__, 2020

Mayor and the Board of Aldermen
City of Southaven

RE:  $_________ City of Southaven General Obligation Refunding Bonds, Series 2020, 
dated __, 2020 (the “Bonds”)

Dear Ladies and Gentlemen:

We have acted as Bond Counsel (“Bond Counsel”) for City of Southaven (the “City”), 
in connection with the issuance of the above-defined Bonds.

The Series 2020 Bonds bear interest, mature and may be transferred and exchanged as set 
out in the Series 2020 Bonds and in the resolution adopted by the Mayor and the Board of 
Aldermen of the City on February 18, 2020, authorizing their issuance (the “Bond Resolution”).  
Capitalized terms contained and not defined herein shall have the same meaning as set forth in 
the Bond Resolution.

We have acted as Bond Counsel for the sole purpose of rendering an opinion with respect 
to the legality and validity of the Series 2020 Bonds under the laws of the State of Mississippi 
(the “State”), and with respect to the excludability of interest on the Series 2020 Bonds from 
federal and State income taxation.  Regarding questions of fact material to our opinion, we have 
not investigated or verified original proceedings, records, data or other material, but have relied 
solely upon the certified transcript of proceedings described in the following paragraph, and on 
the authenticity, truthfulness and completeness set forth in such documents, instruments and 
certificates.  We have not assumed any responsibility with respect to the financial condition or 
capabilities of the City or the disclosure thereof in connection with the sale of the Series 2020 
Bonds.

In our capacity as Bond Counsel, we have participated in the preparation of and have 
examined a certified transcript of proceedings pertaining to the Series 2020 Bonds which 
contains copies of certain proceedings of the City, customary certificates of officers, agents and 
representatives of the City and other public officials and other matters relating to the 
authorization and issuance of the Series 2020 Bonds including a certification of the City prepared 
pursuant to Section 1.148-2(b)(2)(i) of the United States Treasury Regulations (the “Non-
Arbitrage Certificate”) relating to the Series 2020 Bonds.  We have also examined Bond No. 1 
of this issue.

Based on such examination and subject to the following qualifications, it is our opinion 
as Bond Counsel, on the date hereof, that:
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1. The transcript of proceedings evidences complete legal authority for the issuance 
of the Series 2020 Bonds in full compliance with the laws of the State presently in effect, and 
that the Series 2020 Bonds constitute valid and legally binding obligations of the City, payable 
from and secured by an irrevocable pledge of the avails of a direct and continuing tax to be 
levied annually without limitation as to time, rate or amount upon all the taxable property within 
the geographical limits of the City.

2. Under existing law, regulations and court decisions, as presently interpreted and 
construed, interest on the Series 2020 Bonds is exempt from all present income taxes imposed by 
the State.  

3. Under existing statutes, regulations, rulings and court decisions, interest on the 
Series 2020 Bonds is excludable from gross income for federal income tax purposes, and interest 
on the Series 2020 Bonds is not a specific preference item for purposes of the computation of 
federal alternative minimum taxable income.  We express no opinion regarding other federal tax 
consequences resulting from the ownership of, receipt or accrual of interest on, or disposition of 
the Series 2020 Bonds.  

The Mayor and the Board of Aldermen of the City, acting for and on behalf of the City, 
has covenanted in the Bond Resolution and the Non-Arbitrage Certificate that the City will not 
make any use of the gross proceeds of the Series 2020 Bonds or amount that may be treated as 
proceeds of the Series 2020 Bonds or do or take or omit to take any other action that would 
cause:  (i) the Series 2020 Bonds to be “arbitrage bonds” as such term is defined in Section 
148(a) of the Code and the Regulations promulgated thereunder; (ii) the interest on the Series 
2020 Bonds to be includable in the gross income of the registered owners for federal income 
taxation purposes; or (iii) the interest on the Series 2020 Bonds to be treated as an item of tax 
preference under Section 57(a)(5) of the Code.  Failure of the City to comply with such 
covenants could result in the interest on the Series 2020 Bonds being subject to federal income 
tax from the date of issue.

In rendering the foregoing opinion in paragraph numbered 3 above, Bond Counsel has 
assumed the continuing compliance by the City with the tax covenants and representations in the 
Bond Resolution and the representations in the Non-Arbitrage Certificate.  These requirements 
relate to, inter alia, the use and investment of the gross proceeds of the Series 2020 Bonds, the 
use of any facility, equipment or improvement financed or refinanced directly or indirectly with 
the proceeds of the Series 2020 Bonds, and rebate to the United States Treasury of specified 
arbitrage earnings, if any.  Bond Counsel has not undertaken to determine (or to inform any 
person) whether any actions taken (or not taken) or events occurring (or not occurring) after the 
date of issuance of the Series 2020 Bonds have resulted in a failure of the City to comply with its 
covenants.  Failure of the City to comply with such covenants could result in the interest on the 
Series 2020 Bonds becoming subject to federal income tax from the date of issue.

Owners of the Series 2020 Bonds should consult their own tax advisors as to the 
applicability and effect on their federal income taxes and the effect of any other collateral federal 
income tax consequences.

It is understood that the rights of the owners of the Series 2020 Bonds and the 
enforceability of the Series 2020 Bonds and the Bond Resolution may be subject to bankruptcy, 
insolvency, reorganization, moratorium and other similar law affecting creditors' rights 
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heretofore or hereafter enacted to the extent constitutionally applicable, and that the enforcement 
thereof may be subject to the exercise of judicial discretion in appropriate cases.

In this opinion letter issued in our capacity as Bond Counsel, we are opining only upon 
those matters set forth herein, and we are not passing upon the accuracy, adequacy or 
completeness of the Official Statement or any other statements made in connection with any 
offer or sale of the Series 2020 Bonds or upon any federal or state tax consequences arising from 
the receipt or accrual of interest on or the ownership or disposition of the Series 2020 Bonds, 
except those specifically addressed herein.

In rendering the foregoing opinions, we have assumed the accuracy and truthfulness of all 
public records and of all certificates, resolutions, documents and other proceedings examined by 
us that have been executed or certified by public officials acting within the scope of their official 
capacities and have not verified the accuracy or truthfulness thereof.  We also have assumed the 
genuineness of the signatures appearing upon such public records, certifications, resolutions, 
documents and proceedings.  This opinion letter is issued as of the date hereof and we assume no 
obligation to revise or supplement this opinion letter to reflect any facts or circumstances that 
may hereafter come to our attention or any changes in law that may hereafter occur.

Very truly yours,

BUTLER SNOW LLP



APPENDIX C

FORM OF CONTINUING DISCLOSURE CERTIFICATE



THIS PAGE INTENTIONALLY LEFT BLANK



C-1

CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Agreement (this “Disclosure Agreement”) is executed and delivered by the 
Mayor and the Board of Aldermen (the “Governing Body”) of City of Southaven (the “City”), acting for and on 
behalf of the City, in connection with the execution and delivery of $_________ City of Southaven General 
Obligation Refunding Bonds, Series 2020 (the “Bonds”).  The Series 2020 Bonds are being executed and delivered 
pursuant to a resolution adopted by the Governing Body on February 18, 2020 (the “Resolution”).  The City 
covenants and agrees as follows:

SECTION 1.  Purpose of this Disclosure Agreement.  This Disclosure Agreement is being executed and 
delivered by the City for the benefit of the owners of the Series 2020 Bonds and the beneficial owners of the Series 
2020 Bonds and in order to assist the Participating Underwriters in complying with SEC Rule 15c2-12.

SECTION 2.  Definitions.  In addition to the definitions set forth in the Resolution, which apply to any 
capitalized term used in this Disclosure Agreement unless otherwise defined herein, the following terms shall have 
the following meanings:

“Annual Report” shall mean the City’s annual report as more particularly described in Section 4 of this 
Disclosure Agreement.

“Dissemination Agent” shall mean the Chancery Clerk of the City or such officer’s designee, or such other 
person as the Governing Body shall designate in writing from time to time.

“EMMA” shall mean the Electronic Municipal Market Access System found at http://emma.msrb.org, 
which is the electronic format prescribed by the MSRB pursuant to the Rule.

“Fiscal Year” shall mean a period beginning on October 1 in any year and ending on September 30 of the 
following year or such other twelve-month period as may be adopted by the City in accordance with law.

“Listed Events” shall mean any of the events listed in Section 5 of this Disclosure Agreement.

“MSRB” shall mean the Municipal Securities Rulemaking Board.  The electronic filings with the MSRB 
shall be through EMMA.   

“National Repository” shall mean (a) MSRB's EMMA, and (b) in the future, any successor repository or 
repositories prescribed by the SEC for the purpose of serving as repository under the Rule.

“Official Statement” shall mean the final Official Statement of the City dated  __, 2020, in connection with 
the Series 2020 Bonds.

“Participating Underwriters” shall mean the original purchaser of the Series 2020 Bonds required to 
comply with the Rule in connection with the offering of the Series 2020 Bonds.

“Repository” shall mean each National Repository and each State Repository, if any.

“Rule” shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission under the Securities 
Exchange Act of 1934, as the same may be amended from time to time. 

“State Repository” shall mean any public or private repository or entity designated by the State of 
Mississippi as a state repository for the purpose of the Rule.  As of the date of this Disclosure Agreement, there is no 
State Repository.

 Preliminary, subject to change.
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SECTION 3.  Provision of Annual Reports.

(a) The City shall, or shall cause the Dissemination Agent to provide to each Repository, no later than 
September 30 of each year, an Annual Report which is consistent with the requirements of Section 4 of this 
Disclosure Agreement.  Not later than fifteen (15) business days prior to said date, the City shall provide the Annual 
Report to the Dissemination Agent.  The Annual Report may be submitted as a single document or as separate 
documents comprising a package, and may cross-reference other information as provided in Section 4 of this 
Disclosure Agreement; provided that the audited financial statements of the City may be submitted separately from 
the balance of the Annual Report.  Notwithstanding the foregoing, the City notes that due to certain statutory 
requirements requiring review of financial statements by the Office of the State Auditor and other regulatory 
agencies, it does not always receive and accept its audited financial statements for the immediately preceding fiscal 
year within the timeframe set forth in this paragraph (a).  The City therefore agrees to file its audited financial 
statements in each year within sixty (60) days of such financial statements becoming publicly available.

(b) If the City is unable to provide to the Repositories an Annual Report by the date required in 
subsection (a) above, the City shall send a notice to each Repository in the form attached hereto as Exhibit A.

(c) The Dissemination Agent shall determine each year prior to the date for providing the Annual 
Report the name and address of each National Repository and each State Repository, if any.

SECTION 4.  Content of Annual Reports. The City's Annual Report shall contain or incorporate by 
reference the following:

(a) Audited financial statements, if available, which may include a brief narrative discussion of the 
results of operations and financial condition of the City and adopted budgets of the City will be provided and audited 
financial statements will be provided if and when they become available; and

(b) Updated financial and operating information relating to the City in the form attached hereto as 
Exhibit C.

Any or all of the items listed above may be incorporated by reference from other documents, including 
official statements of debt issues with respect to which the City is an “obligated person” (as defined by the Rule), 
which have been filed with each of the Repositories or the Securities and Exchange Commission.  If the document 
incorporated by reference is a final official statement, it must be available from the MSRB.  The City shall clearly 
identify each such other document so incorporated by reference.

SECTION 5.  Reporting of Listed Events.  The City shall give or cause to be given notice of the 
occurrence of any of the following Listed Events with respect to the Series 2020 Bonds, in a timely manner not in 
excess of ten (10) business days after the occurrence thereof, together with any accompanying information in the 
form attached hereto as Exhibit D.  All eighteen (18) events mandated by the Rule are listed below; however, some 
may not apply to the Series 2020 Bonds:

(1) Principal and interest payment delinquencies.

(2) Non-payment related defaults, if material.

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

(4) Unscheduled draws on the credit enhancements reflecting financial difficulties.

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

(6) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material 
notices or determinations with respect to the tax status of the Series 2020 Bonds, or other material 
events affecting the tax status of the Series 2020 Bonds.

(7) Modifications to rights of Bondholders, if material.
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(8) Bond calls, if material, and tender offers.

(9) Defeasances.

(10) Release, substitution, or sale of property, if any, securing repayment of the securities.

(11) Rating changes.

(12) Bankruptcy, insolvency, receivership or other similar event of the City.

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

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

(15) Failure to provide annual financial information as required by the Rule.

(16) Incurrence of a financial obligation of the City, if material, or agreement to covenants, events of 
default, remedies, priority rights, or other similar terms of a financial obligation of the City, any of 
which affect security holders, if material.

(17) Default, event of acceleration, termination event, modification of terms, or other similar event 
under the terms of a Financial Obligation of the City, any of which reflect financial difficulties; or

(18) Other material event.

SECTION 6.  Termination of Reporting Obligation.  The City's obligations under this Disclosure 
Agreement shall terminate upon the legal defeasance, prior redemption or payment in full of the Series 2020 Bonds.

SECTION 7.  Dissemination Agent.  The City may, from time to time, appoint or engage a Dissemination 
Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may discharge any such 
Dissemination Agent, with or without appointing a successor Dissemination Agent.  If the City elects not to appoint 
a successor Dissemination Agent, it shall perform the duties thereof under this Disclosure Agreement.

SECTION 8.  Amendment; Waiver.  Notwithstanding any other provision of this Disclosure Agreement, 
the City may amend this Disclosure Agreement, and any provision of this Disclosure Agreement may be waived, if 
such amendment or waiver is supported by an opinion of counsel expert in federal securities laws, to the effect that 
such amendment or waiver would not, in and of itself, cause the undertakings herein to violate the Rule if such 
amendment or waiver had been effective on the date hereof but taking into account any subsequent change in or 
official interpretation of the Rule.

SECTION 9.  Additional Information.  Nothing in this Disclosure Agreement shall be deemed to prevent 
the City from disseminating any other information, using the means of dissemination set forth in this Disclosure 
Agreement or any other means of communication, or including any other information in any financial information or 
operating data provided or notice of occurrence of a Listed Event, in addition to that which is required by this 
Disclosure Agreement.  If the City chooses to include any information in any financial information or operating data 
provided or notice of occurrence of a Listed Event in addition to that which is specifically required by this 
Disclosure Agreement, the City shall have no obligation under this Disclosure Agreement to update such 
information or include it in any future financial information or operating data provided or notice of occurrence of a 
Listed Event. 

SECTION 10.  Default.  In the event of a failure of the City to comply with any provision of this 
Disclosure Agreement any owner of a Bond may take such actions as may be necessary and appropriate, including 
seeking mandate or specific performance by court order, to cause the City to comply with its obligations under this 
Disclosure Agreement.  A default under this Disclosure Agreement shall not be deemed an Event of Default under 



C-4

and as defined in the Resolution, and the sole remedy under this Disclosure Agreement in the event of any failure of 
the City to comply with this Disclosure Agreement shall be an action to compel performance.

SECTION 11.  Duties, Immunities and Liabilities of Dissemination Agent.  The Dissemination Agent 
shall have only such duties as are specifically set forth in this Disclosure Agreement, and the City agrees to 
indemnify and save the Dissemination Agent, its officers, directors, employees and agents, harmless against any 
loss, expense and liabilities which it may incur arising out of or in the exercise or performance of its powers and 
duties hereunder, including the costs and expenses (including attorneys' fees) of defending against any claim of 
liability, but excluding liabilities due to the Dissemination Agent's gross negligence or willful misconduct.  The 
obligations of the City under this Section shall survive resignation or removal of the Dissemination Agent and 
payment of the Series 2020 Bonds.

SECTION 12.  Beneficiaries.  This Disclosure Agreement shall inure solely to the benefit of the City, the 
Dissemination Agent, the Participating Underwriters, owners from time to time of the Series 2020 Bonds and 
beneficial owners of the Series 2020 Bonds and shall create no rights in any other person or entity. 

Date: ___, 2020
CITY OF SOUTHAVEN

By ________________________________________
       Mayor
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EXHIBIT A

NOTICE OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: City of Southaven

Name of Bond Issue: $______________ City of Southaven General Obligation 
Refunding Bonds, Series 2020

Date of Issuance: ______________, 2020

CUSIP Number: ____

NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual Report with 
respect to the above-named Bonds as required by the Continuing Disclosure Agreement dated 
______________, 2020.  The Issuer anticipates that the Annual Report will be filed by 
______________.

Dated:  _______________

CITY OF SOUTHAVEN

By:
Authorized Officer
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EXHIBIT B

ANNUAL REPORT COVER SHEET

Name of Issuer: City of Southaven

Name of Bond Issue: $______________ City of Southaven General Obligation 
Refunding Bonds, Series 2020

Date of Issuance: ______________, 2020

CUSIP Number: ____

I hereby represent that I am authorized by the Issuer or its agent to distribute this information 
publicly:

Signature:  
Name:  
Title:  
Employer:  
Address:    
Issuer, State, Zip Code:  
Voice Telephone Number:  
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EXHIBIT C

Name of Issuer: City of Southaven

Name of Bond Issue: $______________ City of Southaven General Obligation 
Refunding Bonds, Series 2020

Date of Issuance: ______________, 2020

CUSIP Number: ____

Government

The governing body of the City is the Mayor and the Board of Aldermen, which consists 
of five members, each of whom is elected from a separate district or “beat” for concurrent four-
year terms.  The current members of the Mayor and the Board of Aldermen are as follows:

Name Occupation
Position

Held Since

TAX INFORMATION

Assessed Valuation of the City24

24 The total assessed valuation is approved in September preceding the fiscal year of the City and represents 
the value of real property, personal property and public utility property for the year indicated on which taxes are 
assessed for the following fiscal year’s budget.  For example, the taxes for the assessed valuation figures for 20__ 
are collected starting in January, 20__ for the 20__-20___ fiscal year budget of the City.
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Assessment
Year

Real
Property

Personal
Property

Public
Utility

Property
Mobile
Homes

Auto-
Mobiles Total

Tax Levy Per $1,000 Valuation25

Fiscal Year

25 Tax levy figures are given in mills. The City levies a tax of nine cents per acre on all timbered and/or 
uncultivated land located in the City.
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Ad Valorem Tax Collections

Fiscal Year Ended 
September 30 Amount Budgeted

Amount
Collected

Difference
Over/(Under)

DEBT INFORMATION

Legal Debt Limit Statement

(as of __________)

15% Limit 20% Limit

Authorized Debt Limit (Last Completed Assessment for 
Taxation - $   0________)

Present Debt Subject to Debt Limits

Margin for Further Debt Under Debt Limits

Outstanding General Obligation Bonded Debt

(as of ______)

Issue Date of Issue

Outstanding 
Principal
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Other Outstanding Debt

(as of ______)

Issue Date of Issue
Outstanding 

Principal
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EXHIBIT D

MATERIAL EVENT NOTICE COVER SHEET

Name of Issuer: City of Southaven

Name of Bond Issue: $______________ City of Southaven General Obligation 
Refunding Bonds, Series 2020

Date of Issuance: ______________, 2020

CUSIP Number: ____

Description of the attached Material Event Notice (Check One):

  1. Principal and interest payment delinquencies
  2. Non-Payment related defaults, if material
  3. Unscheduled draws on debt service reserves, if any, reflecting financial difficulties
  4. Unscheduled draws on credit enhancements reflecting financial difficulties
  5. Substitution of credit or liquidity providers, or their failure to perform
  6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or 

final determinations of taxability, Notices of Proposed Issue (ITS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of 
the Series 2020 Bonds, or other material events affecting the tax status of the 
Series 2020 Bonds

  7. Modifications to rights of Bondholders, if material
  8. Bond calls, if material, and tender offers
  9. Defeasances
10. Release, substitution, or sale of property, if any, securing repayment of the 

securities
11. Rating changes
12. _______ Bankruptcy, insolvency, receivership or other similar event of the State
13. _______ The consummation of a merger, consolidation or acquisition involving the City 

or the sale of all or substantially all of the assets of the City, other than in the 
ordinary course of business, the entry into a definitive agreement to undertake 
such an action or the termination of a definitive agreement relating to any such 
actions, other than pursuant to its terms, if material

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

15. Failure to provide annual financial information as required by the Rule
16. Incurrence of a financial obligation of the City, if material, or agreement to 

covenants, events of default, remedies, priority rights, or other similar terms of a 
financial obligation of the City, any of which affect security holders, if material.  

17. Default, event of acceleration, termination event, modification of terms, or other 
similar events under the terms of a financial obligation of the City, any of which 
reflect financial difficulties.  

18. Other material event notice (specify) 
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I hereby represent that I am authorized by the Issuer/Other Obligated Person or its agent to distribute this information 
publicly:

Signature:
Name:                                                                         Title:
Employer:  
Address:   
Issuer, State, Zip Code:  
Voice Telephone Number:  
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RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE CITY 
OF SOUTHAVEN, MISSISSIPPI, GRANTING EXEMPTION FROM AD VALOREM 

TAXES TO TRICORBRAUN, INC FOR A TEN YEAR PERIOD PURSUANT TO 27-31-
101 ET SEQ., OF THE MISSISSIPPI CODE (1972), AS AMENDED 

 
WHEREAS, TricorBraun, Inc. (“Tricor”) located at 8921 Airways, filed with the City of 

Southaven (“City”) for exemption from ad valorem taxation; and 

WHEREAS, Tricor has produced written verification and documentation to the City as to 

the authenticity and correctness of its Application in regard to the true value of the prayed for 

exemption and the completion date of said expanded enterprise; and  

WHEREAS,  the City Board finds as a fact that the property described in the aforesaid 

Application constitutes a new enterprise which was completed on the 31st day of December, 

2019 and that Tricor is entitled to the exemption sought for a period of ten (10) years for real 

property in the amount of $9,510,000.00 and for a period of ten (10) years for personal property 

in the amount of $551,540.28 beginning on the 1st day of January, 2020, subject to approval and 

certification by the Mississippi Department of Revenue.  

NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Board of Aldermen of the 

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

1. Based on Tricor’s investment in the City, the application for ad valorem tax 

exemption for Tricor for ten (10) years for its new enterprise for real property in the 

amount of $9,510,000.00 and for ten (10) years for personal property in the amount of 

$551,510.28 beginning the 1st day of January, 2020 on the property described in the 

Application filed by Tricor  for tax exemption, be and the same is hereby approved. 

2. That Tricor is hereby granted a tax exemption on ad valorem taxes, except school 

district, parks and library taxes and the State mandated County levies, for real 



 

 

property in the amount of $9,510,000.00 for ten (10) years and personal property in 

the amount of $551,510.28 for ten (10) years beginning January 1, 2020.  

3. That the Clerk of this Board is hereby directed to spread a copy of this Resolution on 

the minutes of this Board; and that said Clerk shall forward the original Application 

and a certified copy of the transcript of this Resolution approving said Application to 

the Mississippi Department of Revenue for its approval and certification; and, that 

upon approval of this Application by the Mississippi Department of Revenue and the 

issuance of its certificate of approval, the Board of Alderman shall enter a Final Order 

on its minutes granting the exemption; and said Clerk shall also forward one (1) 

certified copy to the Tax Assessor of DeSoto County, Mississippi, and obtain the 

Certificate of said Tax Assessor stating that the personal property as itemized in the 

Application has been placed on the appropriate tax roll as “Non-Taxable”, except for 

school district, parks and library taxes and the “mandated levies” for the duration of 

the exemption period only.  

After a full discussion of this matter, Alderman_____ moved that the foregoing 

Resolution be adopted.  The motion was seconded by Alderman ______. Upon the question 

being put to a vote, Members of the Board of Aldermen voted as follows: 

Alderman William Brooks   voted: ______ 
Alderman Kristian Kelly    voted:  ______ 
Alderman Charlie Hoots   voted:  ______ 
Alderman George Payne   voted: ______ 
Alderman Joel Gallagher   voted:  ______ 
Alderman John Wheeler   voted: ______ 
Alderman Raymond Flores    voted:  ______ 

 
 
 
 
 



 

 

RESOLVED AND DONE, this 18th day of February, 2020. 
 
 

_________________________________ 
Darren Musselwhite, MAYOR 

ATTEST: 
 
_______________________________ 
City Clerk 

39729343.v1 
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RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE CITY 
OF SOUTHAVEN, MISSISSIPPI, GRANTING FREE PORT WAREHOUSE AD 

VALOREM TAX EXEMPTION TO TRICORBRAUN, INC. AS AUTHORIZED BY 
SECTION 27-31-51 ET. SEQ., OF THE MISSISSIPPI CODE (1972), AS AMENDED 

 
WHEREAS, TricorBraun, Inc. (“Tricor”) seeks an exemption from ad valorem taxes at 

its warehouse operation located at 8921 Airways Blvd., Southaven, Mississippi to the fullest 

extent permitted by statute on all personal property held in the applicant’s finished good 

warehouse and in transit through the State of Mississippi and which either is moving in interstate 

commerce through or over the territory of the State of Mississippi or is consigned or transferred 

to Tricor’s finished goods warehouse for storage in transit to a final destination outside the State 

of Mississippi; and 

WHEREAS, Tricor has filed an Application with the City of Southaven (“City”) for 

exemption from free port tax warehouse ad valorem tax exemption; and  

 WHEREAS, Tricor has produced written verification and documentation to the City 

Board as to the authenticity and correctness of its Application; and  

NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Board of Aldermen of 

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

1. That Tricor ships personal property to a final destination outside the State of 

Mississippi during the calendar year.  

2. That Tricor is qualified to make application for exemption from Freeport Warehouse 

Ad Valorem Tax.  

3. This Mayor and Board of Alderman of the City of Southaven, Mississippi, 

acknowledge Tricor’s contribution to the economic development of Southaven and 

believe that it should exercise its discretionary authority to exempt from all free port 

taxes to the full extent permitted by statute all personal property held in Tricor’s free 



port warehouse and in transit through this State and which either is moving in 

interstate commerce through or over the territory of the State of Mississippi or is 

consigned or transferred to Tricor’s finished goods warehouse for storage in transit to 

a final destination outside the State of Mississippi as authorized by Section 27-31-51 

et seq. of the Mississippi Code (1972) as amended.  

4. That the Clerk of this Board is hereby directed to spread a copy of this Resolution on 

the minutes of this Board; and that said Clerk shall forward the original Application 

and a certified copy of the transcript of this Resolution approving said Application to 

the Tax Assessor of DeSoto County, Mississippi.  

After a full discussion of this matter, ALDERMAN _____ moved that the foregoing 

Resolution be adopted.  The motion was seconded by ALDERMAN ______. Upon the question 

being put to a vote, Members of the Board of Aldermen voted as follows: 

Alderman William Brooks   voted: ______ 
Alderman Kristian Kelly    voted:  ______ 
Alderman Charlie Hoots   voted:  ______ 
Alderman George Payne   voted: ______ 
Alderman Joel Gallagher   voted:  ______ 
Alderman John Wheeler    voted: ______ 
Alderman Raymond Flores    voted:  ______ 

 
RESOLVED AND DONE, this 18th day of February, 2020. 
 
 
 
 

_________________________________ 
Darren Musselwhite, MAYOR 

ATTEST: 
 
_______________________________ 
City Clerk  
51580563.v1 





Sales Rep Name:

ProCare Service Rep:

Date:

ID #:

Account Number: Name: Leslie Duke

Account Name Title: EMS

Account Address Phone:

City, State Zip Email:

Start Date:

End Date:

Stryker Signature Date Customer Signature Date

Check of Purchase Order is not required

6390 Power-LOAD EMS Prevent

Ben Aylor

5 3 $8,655.00 $25,965.001

Item 

No.

Model 

Number
Qty Yrs Annual Price TotalProCare ProgramModel Description

Julie Riekhof 3800 E. Centre Ave

Portage, MI 49009

PROCARE PROPOSAL SUBMITTED TO:

PROCARE COVERAGE

1270969

City of Southaven

8710 Northwest Dr

Southaven, MS  38671

1/31/2020

2 6506 Power Cots EMS Prevent 6 3 $7,314.90 $23,130.90

COMMENTS:

Please email signed Proposal and Purchase Order to procarecoordinators@stryker.com.                                                                                                                                                                All 

information contained within this quotation is considered confidential and proprietary and is not subject to public disclosure.                                                                             **Quote 

pricing valid for 30 days.    

2/6/2023

ProCare Total $49,095.90

Unless otherwise stated on contract, payment is expected upfront.

Discount 20%

FINAL TOTAL $39,276.72

*Includes parts, labor, travel                                                                                                                                                                                                                                                                                                                                 

*Includes 1 annual PM inspection                                                                                                                                                                                                                                                                                                              

*Includes unscheduled service                                                                                                                                                                                                                                                                                                                                                                                                 

*Includes battery replacement                                                                                                                                                                                                                                                                                                                                                       

*Includes product equipment checklists.                                                                                                                                                                                                                                                                                                                                  

*Replacement parts do not include mattresses, and other Disposable or expendable parts.

PROGRAM INCLUDES:

2/7/2020

EMS Prevent:

Purchase Order Number (MUST INCLUDE HARD COPY)  

200130080116

(662) 671-2607



Serial Number Program

141139744 EMS Prevent

160139706 EMS Prevent

160139768 EMS Prevent

140740855 EMS Prevent

141141407 EMS Prevent

170140139 EMS Prevent

180840248 EMS Prevent

180740998 EMS Prevent

2018012400337 EMS Prevent

140740886 EMS Prevent

161240762 EMS Prevent

11

8

9

6

7

4

5

2

3

10

SERIAL NUMBER SHEET

Model

6390

Item 

No.

1

6390

6390

6390

6390

6506

6506

6506

6506

6506

6506



 

 
 

This document sets forth the entire Product Service Plan Agreement (“Agreement”) between Stryker Medical, (a division of Stryker Corporation), herein and 

after referred to as "Stryker", and City of Southaven, herein and after, referred to as the "Customer". This is the entire Agreement and no other oral 

modifications are valid.  This Agreement shall remain in effect unless canceled or modified by either party according to the following terms and conditions. 

 

 
1. SERVICE COVERAGE AND TERM 

Stryker shall provide to Customer the services (the “Services”) as defined on Page 1 of the Stryker Quote as the equipment ProCare Program  (hereinafter 

each, a “Service Plan”). The equipment covered under said Service Plan is set forth on Exhibit A to the Quote (the “Equipment”).  The Services and   Service 

Plan are ancillary to and not a complete substitute for the requirements of Customer to adhere to the routine maintenance instructions provided by Stryker, its 

equipment and operations manuals, and accompanying labels and/or inserts for the Equipment. Customer covenants and agrees that its personnel will follow 

the instructions and contents of those manuals, labels and inserts. When Equipment or a component is replaced, the item provided in replacement will be the 

Customer’s property (if Customer owns the Equipment) and the replaced item will be Stryker’s property. The Service Plan coverage, term, start date, and price 

of the Services appear on the Service Plan. 

 
2. EQUIPMENT SCHEDULE CHANGES 

During the term of the Agreement and upon each party’s written consent, additional Equipment may be included in the Exhibit A. All additions are subject  to 

the terms and conditions contained herein. Stryker shall adjust the charges and modify Exhibit A to reflect the additions. 

 
3. INSPECTION SCHEDULING 

Service inspections will be scheduled in advance at a mutually agreed upon time for such period of time as is reasonably necessary to complete the Services. 

Equipment not made available at the specified time will be serviced at the next scheduled service inspection unless specific arrangements are made with 

Stryker. Such arrangements will include travel and other special charges at Stryker’s then current  rates. 

 
4. INSPECTION ACTIVITY 

On each scheduled service inspection, Stryker’s Service Representative will inspect each available item of Equipment as required in accordance with Stryker’s 

then current Maintenance procedures for said Equipment. If there is any discrepancy or questions on the number of inspections, price, or Equipment, Stryker, 

upon approval of Customer, may amend this Agreement. 

 
5. CUSTOMER OBLIGATIONS 

Customer shall use commercially reasonable efforts to cooperate with Stryker in connection with Stryker’s performance of the Services. Customer 

understands and acknowledges that Stryker employees will not provide surgical or medical advice, will not practice surgery or medicine, will not come in 

physical contact with the patient, will not enter the “sterile field” at any time, and will not direct equipment or instruments that come in contact with the 

patient during surgery. Customer’s personnel will refrain from requesting Stryker employees to take any actions in violation of these requirements or in 

violation of applicable laws, rules or regulations, Customer policies, or the patient’s informed consent. A refusal by Stryker employees to engage in such 

activities shall not be a breach of this Agreement. Customer consents to the presence of Stryker employees in its operating rooms, where applicable, in order 

for Stryker to provide Services under this Agreement and represents that it will obtain all necessary consents from patients. 

 
6. SERVICE INVOICING 

Invoices will be sent on the agreed payment method. All prices are exclusive of state and local use, sales or similar taxes. In states assessing upfront sales and 

use tax, Customer’s payments will be adjusted to include all applicable sales and use tax amortized over the Service Plan term using a rate that preserves for 

Stryker, its affiliates and /or assigns, the intended economic yield for the transaction described in this Agreement. All invoices issued under this Agreement 

are to be paid within forty-five (45) days (as mandated by Mississippi law) from the date of the invoice. Failure to comply with Net 30 Day terms will 

constitute breach of contract and future Service will only be made on a prepaid or COD basis, or until the previous obligation is satisfied, or both. Stryker 

reserves the right, with no liability to Stryker, to cancel any contract on the basis of payment default for any previous equipment or service provided by 

Stryker or any of its affiliates. 

 
7. PRICE CHANGES 

The Service prices specified herein are those in effect as of the date of acceptance of this Agreement and will continue in effect throughout the term of the 

Service Plan. 

 
8.     INITIAL INSPECTION 

This Agreement shall be applicable only to such Equipment as listed in Exhibit A, which has been determined by a Stryker’s Representative to be in  good 

operating condition upon his/her initial inspection thereof. 

 

  

9. OPERATION MAINTENANCE 

Stryker’s Services are ancillary to and not a complete substitute for the requirements of Customer to adhere to the routine maintenance instructions provided 

by Stryker, it’s Equipment and operations manuals, and accompanying labels and/or inserts for each item of Equipment. Customer’s appropriate user 

personnel should be entirely familiar with the instructions and contents of those manuals, labels and inserts and implement them accordingly. 

  



10. SERVICE PLAN WARRANTY AND LIMITATIONS 

Stryker represents and warrants that the Services shall be performed in a workmanlike manner and with professional diligence and skill. Services will 

comply with all applicable laws and regulations. During the term of the Service Plan, Stryker will maintain the Equipment in good working condition. 

Notwithstanding any other provision of this Agreement, the Service Plan does not include repairs or other services made necessary by or related to, the 

following: (1) abnormal wear or damage caused by misuse or by failure to perform normal and routine maintenance as set out in the Stryker maintenance 

manual or operating instructions. (2) accidents (3) catastrophe (4) acts of god (5) any malfunction resulting from faulty maintenance, improper repair, 

damage and/or alteration by non-Stryker authorized personnel (6) Equipment on which any original serial numbers or other identification marks have been 

removed or destroyed; or (7) Equipment that has been repaired with any unauthorized or non-Stryker components. In addition, in order to ensure safe 

operation of the Equipment, only Stryker accessories should be used. Stryker reserves the right to invalidate the Service Plan if Equipment is used with 

accessories not manufactured by Stryker. 

TO THE FULLEST EXTENT PERMITTED BY LAW, THE EXPRESS WARRANTIES SET FORTH IN THIS SECTION ARE THE ONLY WARRANTIES APPLICABLE TO 

THE SERVICES AND ARE EXPRESSLY IN LIEU OF ANY OTHER WARRANTY BY STRYKER, EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY 

IMPLIED WARRANTY OF MERCHANTABILITY, NONINFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSE. 

 
11. WAIVER EXCLUSIONS 

No failure to exercise and no delay by Stryker in exercising any right, power or privilege hereunder shall operate as a waiver thereof. No waiver of  any 

breach of any provision by Stryker shall be deemed to be a waiver by Stryker of any preceding or succeeding breach of the same or any other provision. No 

extension of time by Stryker for performance of any obligations or other acts hereunder or under any other Agreement shall be deemed to be an extension of 

time for performances of any other obligations or any other acts by Stryker. 
 

12. LIMITATION OF LIABILITY 

 IN NO INSTANCE WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR INCIDENTAL PUNITIVE, SPECIAL, COVER, EXEMPLARY, MULTIPLIED OR 

CONSEQUENTIAL DAMAGES OR ATTORNEYS’ FEES OR COSTS FOR ANY ACTIONS UNDER OR RELATED TO THIS AGREEMENT. 

 
13. INDEMNIFICATION 

Stryker shall indemnify and hold harmless Customer from any loss or damage brought by a third party which Customer may suffer directly as a result of the  

negligence or willful misconduct of Stryker or its employees or agents in the course of providing Services. The foregoing indemnification will not apply to any 

liability arising from: (i) an injury or damage due to the negligence of any person other than Stryker’s employee or agent; (ii) the failure of any person other 

than Stryker’s employee or agent to follow any instructions outlined in the labeling, manual, and/or instructions for use of the Equipment; (iii) the use of any 

equipment or part not purchased from Stryker or any equipment or any part thereof that has been modified, altered or repaired by any person other than 

Stryker’s employee or agent; or (iv) any actions taken or omissions made by any Stryker employee while under the direction or control of Customer’s staff.  

 
14. TERM AND TERMINATION 

The Agreement shall commence on the date indicated on the first Service Plan entered into between the parties and shall continue until Stryker ceases to 

provide Services or the Agreement is canceled by either party by giving a ninety (90) days prior written notice of any such cancellation to the other party. If 

this Agreement is canceled during or before the expiration date of the Agreement, Customer will owe for the months covered up to the cancellation date of the 

Agreement and for any parts, labor, and travel charges, required to maintain Equipment, exceeding that already paid during the Agreement. In the event 

Customer has pre-paid for the services hereunder, any unused amount as of the date of cancellation shall be returned to the Customer on a pro-rata basis. 

15. FORCE MAJEURE 

Except for Customer’s payment obligations, which may only be delayed and not excused entirely, neither party to this Agreement will be liable for any delay or 

failure of performance that is the result of any happening or event that could not reasonably have been avoided or that is otherwise beyond its control, 

provided that the party hindered or delayed immediately notifies the other party describing the circumstances causing delay. Such happenings or events will 

include, but not be limited to, terrorism, acts of war, riots, civil disorder, rebellions, fire, flood, earthquake, explosion, action of the elements, acts of God, 

inability to obtain or shortage of material, equipment or transportation, governmental orders, restrictions, priorities or rationing, accidents and strikes, 

lockouts or other labor trouble or shortage. 

16.     INSURANCE REQUIREMENTS 

Stryker shall maintain the following insurance coverage during the term of the Agreement: (i) commercial general liability coverage, including coverage for 

products and completed operations liability, with minimum limits of $1,000,000.00 per occurrence and $2,000,000.00 annual aggregate applying to bodily 

injury, personal injury, and property damage; (ii) automobile liability insurance with combined single limits of $1,000,000.00 for owned, hired, and non- 

owned vehicles; and (iii) worker’s compensation insurance as required by applicable law. At Customer’s written request, certificates of insurance shall be 

provided by Stryker prior to commencement of the Services at any premises owned or operated by Customer.  To the extent permitted by applicable laws 

and regulations, Stryker shall be permitted to meet the above requirements through a program of self-insurance. 



 

 
 

17. WARRANTY OF NON-EXCLUSION 

Each party represents and warrants that as of the Effective Date, neither it nor any of its employees, are or have been excluded terminated, suspended, or 

debarred from a federal or state health care program or from participation in any federal or state procurement or non- procurement programs. Each party 

further represents that no final adverse action by the federal or state government has occurred or is pending or threatened against the party, its affiliates, or, 

to its knowledge, against any employee, Stryker, or agent engaged to provide Services under this Agreement. Each party also represents that if during the 

term of this Agreement it, or any of its employees becomes so excluded, terminated, suspended, or debarred from a federal or state health care program or 

from participation in any federal or state procurement or non-procurement programs, such will promptly notify the other party. Each party retains the right 

to terminate or modify this Agreement in the event of the other party’s exclusion from a federal or state health care program. 

 
 

18. COMPLIANCE 

Stryker, as supplier, hereby informs Customer, as buyer, of Customer’s obligation to make all reports and disclosures required by law or contract, including 

without limitation properly reporting and appropriately reflecting actual prices paid for each item supplied hereunder net of any discount (including rebates 

and credits, if any) applicable to such item on Customer’s Medicare cost reports, and as otherwise required under the Federal Medicare and Medicaid Anti- 

Kickback Statute and the regulations thereunder (42 CFR Part 1001.952(h)). Pricing under this Agreement (and each Service Plan) may constitute discounts 

on the purchase of Services. Customer represents that (i) it shall make all required cost reports, and (ii) it has the corporate power and authority to make or 

cause such cost reports to be made. To the extent required by law, Customer and Stryker agree to comply with the Omnibus Reconciliation Act of 1980 (P.L. 

96Z499) and it’s implementing regulations (42 CFR, Part 420). To the extent applicable to the activities of Stryker hereunder, Stryker further specifically 

agrees that until the expiration of four (4) years after furnishing Services pursuant to this Agreement, Stryker shall make available, upon written request of 

the Secretary of the Department of Health and Human Services, or upon request of the Comptroller General, or any of their duly authorized representatives, 

this Agreement and the books, documents and records of Stryker that are necessary to verify the nature and extent of the costs charged to Customer 

hereunder. Stryker further agrees that if Stryker carries out any of the duties of this Agreement through a subcontract with a value or cost of ten thousand 

dollars ($10,000) or more over a twelve (12) month period, with a related organization, such subcontract shall contain a clause to the effect that until the 

expiration of four (4) years after the furnishing of such services pursuant to such subcontract, the related organization shall make available, upon written 

request to the Secretary, or upon request to the Comptroller General, or any of their duly authorized representatives the subcontract, and books and 

documents and records of such organization that are necessary to verify the nature and extent of such costs. 

 
19. CONFIDENTIALITY 

The parties hereto shall hold in confidence this Agreement and the terms and conditions contained herein (including Services Plan pricing) and any 

information and materials which are related to the business of the other or are designated as proprietary or confidential, herein or otherwise, or which a 

reasonable person would consider to be proprietary or confidential information, except such disclosure as may be required for purposes of public meetings, 

minutes or the like; and (b) hereby covenant that they shall not disclose such information to any third party without prior written authorization of the one to 

whom such information relates, or except as noted in (a) above.  The rights and remedies available to a party hereunder  shall  not limit or preclude any other 

available equitable or legal remedies. 

 
20. HIPAA 

Stryker is not a “business associate” of Customer, as the term “business associate” is defined by HIPAA (the Health Insurance Portability and Accountability 

Act of 1996 and 45 C.F.R. parts 142 and 160-164, as amended). To the extent the parties mutually agree that Stryker becomes a business associate of 

Customer, the parties agree to negotiate to amend the Service Plan or this Agreement as necessary to comply with HIPAA, and if an agreement cannot be 

reached the applicable Service Plan will immediately terminate. All medical information and/or data concerning specific patients (including, but not limited 

to, the identity of the patients), derived incidentally during the course of this Agreement, shall be treated by both parties as confidential, and shall not be 

released, disclosed, or published to any party other than as required or permitted under applicable laws. Notwithstanding the foregoing, Stryker may be 

considered a “business associate” of Customers related to any Service Plan for wireless products and/or other designated business associate services. If 

Stryker is considered a “business associate” of Customer, Stryker will agree to enter into a business associate agreement with Customer as required by 

HIPAA. 

 

21. MISCELLANEOUS 
 

Neither party may assign or transfer their rights and/or benefits under this Agreement without the prior written consent of the other party, except that 

Stryker shall have the right to assign this Agreement or any rights under or interests in this Agreement to any parent, subsidiary or affiliate of Stryker. All of 

the terms and provisions of this Agreement shall be binding upon, shall inure to the benefit of, and be enforceable by permitted successors and assigns of the 

parties to this Agreement.  This Agreement shall be construed and interpreted in accordance with the laws of the State of Mississippi.  The invalidity, in 

whole or in part, of any of the foregoing paragraphs, where determined to be illegal, invalid, or unenforceable by a court or authority of competent 

jurisdiction, will not affect or impair the enforceability of the remainder of the Agreement. This Agreement constitutes the entire agreement between the 

parties concerning the subject matter of this Agreement and supersedes all prior negotiations and agreements between the parties concerning the subject 

matter of this Agreement. In the event of an inconsistency or conflict between this Agreement and any purchase order, invoice, or similar document, this 

Agreement will control. Any inconsistency or conflict between the terms of this Agreement and a Service Plan shall be resolved in factor of the Service Plan. 

The sections entitled Limitation of Liability, Indemnification, Compliance, Confidentiality and Miscellaneous of this Agreement shall survive its termination or 

expiration.  Stryker is aware that Customer is a Mississippi governmental entity. Customer is not bound to any provision of the contract which a Mississippi 

public entity cannot legally agree to or contract for.  In executing the Agreement, Customer does not waive any rights it may have to object to, contest, or 

refuse to comply with any provision of the Agreement that is impermissible by operations of the laws of the State of Mississippi. 

 
22.  MAINTENANCE INSPECTION 

This service contract may include products which are beyond their warranty period and tested expected service life. Any such product will be inspected to 

determine if the product meets the operations and maintenance manual guidelines for that particular product as of the date of inspection. Despite any such 

inspection, Stryker makes no claims or assurances as to future performance, including no express or implied warranty, for any product which was inspected 

outside of its warranty period or beyond its tested expected service life. 
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NEW PROJECT INDUCEMENT AGREEMENT 

This New Project Inducement Agreement (this “Agreement”) is made and entered into effective as of the 
Effective Date (as defined herein) by and among the DeSoto County Economic Development Council (the “EDC”), 
DeSoto County, Mississippi, acting by and through its Board of Supervisors (the “County”), the City of Southaven, 
Mississippi, acting by and through its Board of Aldermen (the “City”, and together with the EDC and the County, 
the “Inducers” and each an “Inducer”), and Medline Industries, Inc., an Illinois corporation (the “Company”).  The 
City, the County and Company may be referred to herein each as a “Party” or collectively as the “Parties.” 

RECITALS 

A. WHEREAS, the Company and/or one or more Affiliates thereof will acquire, develop, construct, 
install, equip and operate a new warehouse and distribution facility for the distribution of medical supplies to a 
continuum of health care providers (the “Project”, as more particularly defined herein) on the Project Site (as 
defined herein) located in the City and the County, and in the State of Mississippi (the “State”); 

B. WHEREAS, the Company and the Project qualify for assistance under the Mississippi Health Care 
Zone Industry Act, pursuant to Section 57-117-1 et seq., Mississippi Code of 1972, as amended (the “Code”), and 
the MDA has certified the Project as a health care industry facility, as defined in Code Section 57-117-3(a), and has 
granted and issued to the Company Health Care Industry Certificate No. HC-32, a copy of which is attached as 
Exhibit “A” hereto (the “HCI Certificate”); 

C. WHEREAS, the aggregate cost of the Project (as defined herein) will exceed the $10,000,000 
minimum capital investment and result in the creation of twenty-five (25) or more new, full-time jobs, each as 
required by Code Section 57-117-3 for the payment of a fee in lieu of ad valorem taxes by a qualified health care 
industry facility pursuant to Code Sections 27-31-104 and 57-117-1 et seq.; 

D. WHEREAS, the Inducers acknowledge that the Company could locate the Project in another 
municipality, county and/or state, and the Company would not have pursued the Project at the Project Site 
without the benefits made available by the Code and this Agreement; 

E. WHEREAS, the Inducers desire to encourage the Company to locate the Project in the City and 
the County for the benefit of the citizens thereof, and of the State, and their respective constituents, and the 
Inducers and the Company each acknowledge that the agreements contained herein constitute significant 
inducements which the Company has taken into account in connection with the decision to locate the Project in 
the City, the County and the State; 

F. WHEREAS, the Parties are desirous of having their agreed upon proposals, inducements, 
commitments, and obligations with respect to the Project set forth in a valid, binding and enforceable agreement; 

G. WHEREAS, the Inducers understand and acknowledge that the Mississippi Development 
Authority (the “MDA”), acting on behalf of the State, has separately issued to the Company its commitment to 
provide one or more grants of State and/or federal funds to incentivize the Company to locate the Project in the 
State and to create and maintain jobs in the State in connection therewith, and as a result of such commitment of 
State and/or federal funds by the MDA, the governing board of the each Inducer is expressly authorized to enter 
into this binding Agreement in accordance with Code Section 17-25-27, which Agreement shall therefore also be 
binding upon any future governing board thereof; 

H. WHEREAS, on the date the last Party hereto executes this Agreement (the “Effective Date”), this 
Agreement shall become the legally binding obligation of the Company and each of the Inducers for and in 
consideration of the Company’s decision to locate the Expansion Project within the City and County, and for and in 
consideration of the Inducers’ support and incentives provided herein; and 
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 I. WHEREAS, all statutory references made in this Agreement, unless otherwise specified, shall be 
deemed to refer to the Mississippi Code of 1972, as amended, (the “Code”). 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants, promises and 
agreements contained herein, and other good and valuable consideration, the Parties hereto hereby agree as 
follows: 

ARTICLE I. 
DEFINITIONS; TERMINOLOGY OF AGREEMENT 

Section 1.01 Defined Terms.   

(a) “ACE Grant” has the meaning ascribed to such term in Section 4.01(a) hereof. 

(b) “ACE Grant Agreement” has the meaning ascribed to such term in Section 4.01(a) 
hereof. 

(c) “Adjoining Parcel” means, collectively, those parcels of real property located due south 
of the Project Site, which adjoining parcel(s) are not owned by the Company and are collectivey bounded by (i) the 
Project Site to the north, (ii) Interstate 55 to the east, (iii) and Highway 51 to the west and Star Landing Road to the 
south. 

(d) “Affiliate” means any Person which Controls, is Controlled by, or is under common 
Control with the Company. 

(e) “Agreement” has the meaning ascribed to such term in the Preamble hereof. 

(f) “Applicable Accounting Rules” shall mean the accounting principles generally recognized 
as applicable to the Company and its Affiliates and pursuant to which the Company regularly prepares and 
maintains its financial and accounting books and records and which specifically incorporate Generally Accepted 
Accounting Principles or International Financial Reporting Standards, as appropriate. 

(g) “Applicable Law” means any and all federal, State, County, and City rules, regulations, 
statutes, ordinances, permits, resolutions, judgements, orders, decrees, directives, interpretations, standards, 
licenses, governmental approvals, and similar binding authority, applicable to the Project and/or the performance 
by the Parties of their respective obligations or the exercise of their respective rights in connection with this 
Agreement. 

(h) “Back-End Exemptions” shall have the meaning ascribed to such term in Section 9.04 
hereof. 

(i) “Business Day” means any day other than a Saturday, a Sunday, or a day on which 
banks, generally, and public offices are not open under the laws of the State. 

(j) “Capital Investment” shall mean any expenditures of the Company or any other Person, 
including any Affiliate of the Company, for the Project which can be capitalized under Applicable Accounting Rules, 
whether or not the Company, or its Affiliates, if applicable, elects to capitalize the same, as reflected in the 
Company’s or such Affiliate’s financial statements, including, but not limited to, all costs associated with the 
acquisition, installation and/or construction of, or capital leasehold interest in, any buildings and other real 
property improvements, fixtures, equipment, machinery, landscaping, fire protection, depreciable fixed assets, 
engineering and design costs and any other capitalizable costs associated with the foregoing, including, but not 
limited to, any costs of replacements of, repair parts for or services to repair, any of the foregoing. 
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(k) “City” has the meaning ascribed to such term in the Preamble hereof. 

(l) “City Funds” shall mean, collectively, the City Road Funds and the Fire Line Funds. 

(m) “City Road Funds” has the meaning ascribed to such term in Section 6.02 hereof. 

(n) “Code” has the meaning ascribed to such term in the Recitals hereof. 

(o) “Company” has the meaning ascribed to such term in the Preamble hereof. 

(p) “Control” (including the correlative meanings of the terms “Controlled by” and “under 
common Control with” and “Controlling”) means with respect to any Person, the possession, directly or indirectly, 
of the power to direct or cause the direction of the management policies of such Person, whether through the 
ownership of voting securities or by contract or otherwise. 

(q) “County” has the meaning ascribed to such term in the Preamble hereof. 

(r) “County Road Funds” has the meaning ascribed to such term in Section 7.01 hereof. 

(s) “DIP Grant” has the meaning ascribed to such term in Section 4.01(b) hereof. 

(t) “DIP Grant MOA” has the meaning ascribed to such term in Section 6.01 hereof. 

(u) “EDC” has the meaning ascribed to such term in the Preamble hereof. 

(v) “Effective Date” has the meaning ascribed to such term in the Recitals hereof. 

(w) “FILOT Agreement” shall have the meaning ascribed to such term in Section 9.02 hereof 

(x) “FILOT Agreement Term” shall have the meaning ascribed to the term “Term of this 
Agreement”, as defined in the FILOT Agreement. 

(y) “Fire Line Funds” has the meaning ascribed to such term in Section 6.03 hereof. 

(z) “Fire Line Improvements” shall mean the fire water line improvements described in 
Schedule 1.01(y), to be constructed or installed by the City in accordance with this Agreement.   

(z) “Full-Time Job” shall mean a job requiring a minimum of 1,820 hours of an employee's 

time per year for an entire normal work year of the Company’s operations or a job for which the employee is 
otherwise paid for 1,820 hours for such annual period; and which job did not exist at any other Company facility 
(or any Affiliate’s facility) located within the State before the Effective Date, and shall include such employment of 
the Company and/or one more Affiliate’s thereof only at the Project Site. 

 
(aa) “HCI Certificate” has the meaning ascribed to such term in the Recitals hereof. 

(bb) “Inducer” or “Inducers” has the meaning ascribed to such term in the Preamble hereof. 

(cc) “Investment Commitment” has the meaning ascribed to such term in Section 3.02(a) 
hereof. 

(dd) “Jobs Commitment” has the meaning ascribed to such term in Section 3.02(b) hereof. 

(ee) “MDA” has the meaning ascribed to such term in the Recitals hereof. 
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(ff) “MDA Grant” and “MDA Grants” shall have the respective meanings ascribed to such 
terms in Section 4.01(b) hereof. 

(gg) “Party” and “Parties” shall the respective meanings ascribed to such terms in the 
Preamble hereof. 

(hh) “Person” means any individual, general partnership, limited partnership, limited liability 
company, corporation, joint venture, trust, business trust, cooperative, association, foreign trust, or foreign 
business organization, and the heirs, executors, administrators, legal representatives, successors, and assigns of 
such “Person” where the context so permits. 

(ii) “Project” means the proposed new (approximately 1.2 million square feet) distribution 
facility for the distribution of medical supplies to a continuum of medical providers to be acquired, developed, 
constructed, installed, equipped, operated and maintained on the Project Site by the Company and/or one or more 
Affiliates thereof. 

(jj) “Project Completion Date” shall mean the later of the following dates:  (a) the date  of 
issuance of one or more certificates of occupancy for the principal building(s) constructed or caused to be 
constructed by the Company on the Project Site, and (b) the date that the Company commences commercial 
operations of the Project on the Project Site (i.e., commences shipping medical supplies warehoused on the Project 
Site to one or more medical providers).  

(kk) “Project Site” means the real property described in Exhibit B attached hereto, which is 
located at 3510 Highway 51 N, Southaven, MS 38672. 

(ll) “Road Improvements” shall mean those public road improvements described in 
Schedule 1.01(kk), to be constructed or installed by the City in accordance with this Agreement.  

(mm) “State” has the meaning ascribed to such term in the Recitals hereof. 

(nn) “Tax Incentives” has the meaning ascribed to such term in Section 9.01 hereof. 

(oo) “Water Improvements” shall mean the water line improvements described in Schedule 
1.01(oo), to be constructed, installed and operated by the City in accordance with this Agreement. 

Section 1.02 Interpretation and Construction.  In this Agreement, unless the context otherwise requires: 

(a) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar terms, as 
used in this Agreement, refer to this Agreement, and the term “hereafter” means after the Effective Date. 

(b) Words importing a particular gender mean and include correlative words of every other 
gender and words importing the singular number mean and include the plural number and vice versa. 

(c) Unless otherwise noted, the terms “include,” “includes” and “including” when used in 
this Agreement shall be deemed to be followed by the phrase “without limitation.” 

(d) Any headings preceding the texts of the several Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to copies hereof, shall be solely for convenience of 
reference and shall not constitute a part of this Agreement, nor shall they affect its meaning, construction or 
effect.  Any references to Articles and Sections in this Agreement shall be deemed to be references to the Articles 
and Sections in this Agreement except or unless the context or express terms of this Agreement may otherwise 
provide, specify or dictate. 



 

{JX409949.2} 5 

(e) The word “days” as used in this Agreement shall mean calendar days unless a contrary 
intention is stated, provided that if the final date of any period provided in this Agreement for the performance of 
an obligation or for the taking of any action falls on a day other than a Business Day, then the time of such period 
shall be deemed extended to the next Business Day. 

(f) Any reference to Applicable Law shall be read to mean as the Applicable Law, as 
amended from time to time, except to the extent that a Party’s obligation to comply or perform was satisfied prior 
to such amendment. 

(g) The recitals hereto contain statements of fact and/or expressions of intention and are 
incorporated into and made part of the substance of this Agreement. 

ARTICLE II. 
GENERAL OBLIGATIONS OF THE PARTIES 

Section 2.01 Company’s Commitments.  For and in consideration of the commitments of each of the Inducers 
as expressed herein, the Company agrees to acquire, develop, construct, install, operate and maintain, and/or 
cause one or more Affiliates thereof to acquire, develop, construct, install, operate and maintain, the Project on 
the Project Site in accordance herewith, and to perform its other commitments stated herein. 

Section 2.02 Inducer Commitments.  For and in consideration of the commitments of the Company as 
expressed herein, the Inducers each agree to perform their respective commitments stated herein. 

ARTICLE III. 
THE COMPANY COMMITMENTS 

Section 3.01 Location of the Project.  The Company acknowledges and agrees that the Project will be located 
on the Project Site. 

Section 3.02 Project Commitments.  The Company hereby agrees, warrants and commits that the Project will 
result in the following: 

(a) a Capital Investment in the Project on the Project Site by the Company and/or any other 
Person, including any Affiliates of the Company, from any source or combination of sources, excluding any funds 
contributed by the Inducers, in accordance with this Agreement, of not less than Forty-Six Million Dollars 
($46,000,000) by no later than the fifth (5th) annual anniversary of the Project Completion Date (the “Investment 
Commitment”); and 

(b) the creation on the Project Site of no fewer than four hundred fifty (450) new, Full-Time 
Jobs in the City and County on or before the fifth (5th) annual anniversary of the Project Completion Date (the 
“Jobs Commitment”).  The Parties hereby agree that such Full-Time Jobs relocated and maintained in satisfaction 
of the Jobs Commitment may be direct employees of the Company and/or any Affiliate thereof provided that such 
Full-Time Jobs are located on the Project Site in connection with the Project.  For purposes of this Agreement, the 
Parties agree that a Full-Time Job shall be deemed maintained if it is filled within ninety (90) days after having been 
vacated.   

Section 3.03 Future Grant of Road Right-of-Way.  Without limiting the respective obligations of the City and 
County set forth herein regarding the Road Improvements, the City and County have advised the Company that (a) 
one or both them may, in the future, elect to extend Pepperchase Drive to connect it with either Star Landing Road 
to the south or to Mississippi Highway 51 to the east, and (b) either such alternative will require (i) certain 
approvals of the Mississippi Departmentof Transporation and/or the Mississippi Transportation Commission and 
(ii) the acquisition by the City of a road right-of-way across a portion of the Adjoining Parcel.  Should the City 
and/or County obtain such Mississippi Departmentof Transporation and/or the Mississippi Transportation 
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Commission and acquire the requisite road right-of-way across Adjoining Parcel, the Company hereby agrees that 
it shall, upon request by the City and/or County donate to the City and/or County, as applicable, such road right-of-
way across the Project Site needed to connect the end of Pepperchase Drive to Star Landing Road or Highway 51, 
as conten[plated above; provided, however, such donation of said road right-of-way by the Company shall be 
located only upon that portion of the Project Site depicted on Exhibit “C” attached hereto.  For the avoidance of 
any confusion, the Company shall have no obligation to donate any road right-of-way across any portion of the 
Project Site except for that portion thereof specifically depicted as right-of-way or potential future road route on 
Exhibit “C”. 

ARTICLE IV. 
THE MDA COMMITMENTS 

Section 4.01 MDA Grants.  Although the MDA is not a party hereto, the Parties acknowledge that the MDA 
has provided a written commitment to the Company pursuant to which the MDA agreed to provide the following 
MDA Grants (as defined below) in support of the Project: 

(a) ACE Grant.  An ACE Fund grant made pursuant to Code Section 57-1-16 and the 
associated MDA regulations promulgated in accordance therewith in the amount of $350,000 (the “ACE Grant”), 
which grant is to be disbursed through the EDC therewith to reimburse the Company or the City, as applicable, for 
those Project-related expenditures made thereby which are eligible for reimbursement under applicable State law 
and approved by the MDA.  The Parties each acknowledge that the obligations of the MDA to make and disburse 
the ACE Grant is subject to the submission of an application by the EDC, and terms and conditions of the ACE Grant 
Agreement between the MDA, the EDC and the Company setting forth the specific terms and conditions of the ACE 
Grant and obligations of the parties to such agreement (the “ACE Grant Agreement”).  To the extent that such 
application has not been submitted prior to the Effective Date hereof, the EDC and the Company hereby agree to 
cooperate with one another to complete and submit the ACE Grant application as promptly as possible. 

(b) DIP Grant.  A Development Infrastructure Program grant made pursuant to Section 57-
61-36 of the Mississippi Code of 1972, as amended, and regulations promulgated by the MDA in connection 
therewith in the amount of $3,541,000 (the “DIP Grant” and together with the ACE Grant, the “MDA Grants” and 
each a “MDA Grant”), which grant is to be made to, and disbursed through, the City to fund or reimburse the City 
for eligible expenses incurred thereby to construct the Road Improvements.  The Parties each acknowledge that 
the obligations of the MDA to make and disburse the DIP Grant is subject to the submission of an application by 
the City, and the negotiation and execution of a DIP Grant agreement between the MDA and the City, and the DIP 
Grant MOA between the City and the Company, each setting forth the specific terms and conditions of the DIP 
Grant and obligations of the respective parties to such agreement.  To the extent that such application has not 
been submitted prior to the Effective Date hereof, the City and the Company hereby agree to cooperate with one 
another to complete and submit the DIP Grant application as promptly as possible. 

ARTICLE V. 
THE EDC COMMITMENTS 

Section 5.01 ACE Grant.  Subject to the issuance and disbursement of the ACE Grant by the MDA, as described 
in Article IV hereof, the EDC agrees to serve as the grantee for the ACE Grant and to take such actions as may be 
customary, reasonable and necessary to cause such grant proceeds to be remitted directly, or indirectly through 
the EDC, to the Company to reimburse it for those Project-related expenditures made thereby which are eligible 
for reimbursement under applicable State law and approved by the MDA.  In connection with the provision of the 
ACE Grant, the EDC and the Company have executed or shall execute an ACE Fund Program Grant Agreement (the 
“ACE Grant Agreement”) with the MDA, which sets forth the specific terms and conditions of the ACE Grant and 
obligations of the parties to such agreement.  Notwithstanding any provision of this Agreement or the ACE Grant 
Agreement to the contrary, the Company shall be solely responsible for the any penalties or repayment of the ACE 
Grant, or any portion thereof, resulting from the failure by the Company to satisfy its job creation and/or capital 
investment requirements set forth in the ACE Grant Agreement.  The Company hereby assigns all of its rights to 
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receive any of the ACE Grant proceeds to the City in order for the City to utilize such funds to contruct and install 
the Water Improvements pursuant to Section 6.04 hereof. 

ARTICLE VI. 
THE CITY COMMITMENTS 

Section 6.01 DIP Grant.  The City shall make proper application to the MDA for, and subject to the MDA’s 
approval of said application, receive therefrom, the DIP Grant, the proceeds of which shall be used by the City to 
fund the Road Improvements in accordance herewith.  In connection with the provision of the DIP Grant, the City 
and the Company shall have executed a Development Infrastructure Program Grant Memorandum of Agreement 
(the “DIP Grant MOA”), which shall set forth the specific terms and conditions of the DIP Grant and obligations of 
the parties to such agreement.  Notwithstanding any provision of this Agreement or the DIP Grant MOA to the 
contrary, the Company shall be solely responsible for any penalties or repayment of the DIP Grant, or any portion 
thereof, resulting from the failure by the Company to satisfy its job creation and capital investment requirements 
set forth in the DIP Grant MOA. 

Section 6.02 Road Improvements.  In addition to using the available DIP Grant proceeds and County Road 
Funds, the City shall contribute up to Two Hundred Fifty Thousand Dollars ($250,000) (the “City Road Funds”) to 
fund one-half (1/2) of those costs to the construct of the Road Improvements which are not otherwise first funded 
using the DIP Grant proceeds in accordance with Section 8.01.  The City shall complete the Road Improvements no 
later than December 31, 2021, using the DIP Grant proceeds, County Road Finds and City Road Funds, in 
accordance with the provisions of Article VIII, with such completion to be evidenced by the opening of such Road 
Improvements by the City to 24 hour a day, 7 day a week public traffic. 

Section 6.03 Fire Line Improvements.  The City shall contribute up to Two Hundred Thousand Dollars 
($200,000) (the “Fire Line Funds”) to fund the construction of the Fire Line Improvements, and the City shall 
complete the construction and installation of the Fire Line Improvements no later than December 31, 2021, using 
the Fire Line Funds, with such completion to be evidenced by the availability of fire protection water transported 
by the Fire Line Improvements to the Project Site. 

Section 6.04 Water Improvements.  The City hereby represents and warrants to the Company that the City 
has the right to serve potable water to the Project Site and must therefore be the party responsible for 
constructing, installing and operating the Water Improvements described herein.  Subject to the issuance and 
disbursement of the ACE Grant by the MDA, and compliance by the EDC and the Company with their respective 
obligations set forth in Section 5.01 hereof, the City shall complete the construction and installation of the Water 
Improvements, and begin operating, and providing protable water to the Project Site via, such Water 
Improvements no later than December 31, 2021, using the proceeds of the ACE Grant, with such completion to be 
evidenced by the availability of fire protection water transported by the Fire Line Improvements to the Project Site.  
No portion of the ACE Grant proceeds shall be used by the EDC or the City for any purpose except to fund the 
Water Improvement unless such other use is expressly approved by the Company in writing. 

ARTICLE VII. 
THE COUNTY COMMITMENTS 

Section 7.01 County Road Funds.  The County shall contribute and provide to the City up to Two Hundred Fifty 
Thousand Dollars ($250,000) (the “County Road Funds”), as needed, to one-half (1/2) of those costs to the 
construct of the Road Improvements which are not otherwise first funded using the DIP Grant proceeds in 
accordance with Section 8.01.  The County will tender to the City the County Road Funds within forty five (45) days 
from the date the contract for construction of the Road Improvements is awarded by the City. 

ARTICLE VIII. 
FUNDING EXPENDITURES 
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Section 8.01 Funding Waterfall.  With respect to the DIP Grant, the City Funds and the County Road Funds, 
the City and County agree that such funds shall be expended by the City has follows: 

(a) The entirety of the costs to fund the Road Improvements shall be funded using the 
proceeds of the DIP Grant; 

(b) After the balance of the DIP Grant is expended in accordance with the preceding 
subsection (a), all other unpaid costs of the Road Improvements shall be funded using the City Road Funds and the 
County Road Funds in equal amounts from each such source of funds; and 

(c) In the event that entirety of the Road Improvements are fully funded by using the 
sources of funds as described in the preceding subsections (a) and (b), (i) any remaining balance of the City Road 
Funds shall be used to fund the Fire Line Improvements which are not otherwise funded using the Fire Line Funds 
pursuant to Section 6.03, and (ii) any remaining balance of the County Funds shall be reimbursed to the County 
pursuant to Section 8.02 

Section 8.02 Refund of Unused County Road Funds.  Upon completion of construction of the Road 
Improvements, and following the payment of all costs and expenses incurred by the City in connection therewith, 
the City shall promptly prepare a final accounting report describing any remaining balance of the County Road 
Funds, together with a break-down of those costs and expenses for the Road Improvements funded using the DIP 
Grant proceeds versus City Road Funds versus County Road Funds; and the City shall provide such final accounting 
report to the County.  The City shall refund to the County any excess County Road Funds (i.e., any County Road 
Funds not expended in accordance with Section 8.01) within sixty (60) days following the completion of 
construction of the Road Improvements, as evidenced by (a) the completion by the contractor thereof of all 
outstanding punch list items, if any; and (b) the disbursement by the City to the such contractor of all payments 
due thereto under the Road Improvement construction contract and any change orders thereto approved by the 
City, together with any and all retainage amount(s). 

ARTICLE IX. 
PROPERTY TAX INCENTIVES 

Section 9.01 Generally.  Pursuant to existing State laws, the County and City each agrees to provide the tax 
incentives set forth in this Article IX (collectively, the “Tax Incentives”). 

Section 9.02 Fee-in-Lieu of Ad Valorem Taxes.  Pursuant to Code Sections 27-31-104, 27-31-105(2) and 57-
117-1 et seq, as applicable, on or promptly following the Effective Date, the County and the City shall enter a fee-
in-lieu of ad valorem tax agreement with the Company in substantially the form attached hereto as Exhibit “C” 
(the “FILOT Agreement”). 

Section 9.03 Free Port Warehouse Exemption.  Upon proper and timely application by the Company to each 
of the County and the City, the County and the City each agree to issue to the Company a “free port warehouse 
license” for the Project pursuant to Code Section 27-31-51 et seq., to designate the Project as a “free port 
warehouse” and to approve, pursuant to Code Section 27-31-53, a free port warehouse ad valorem tax exemption 
for the maximum duration authorized by State law, exempting from all ad valorem taxes all of the Project’s 
inventory held for shipment to a destination outside of the State. 

Section 9.04 Back-End Exemptions.  Any capitalized term used in this Section 9.04, which is not otherwise 
expressly defined in this Agreement, shall have the meaning ascribed to such term in the FILOT Agreement.  With 
respect to any Late Addition Property which does not enjoy a full ten (10)-year benefit under the FILOT Agreement 
due to its having been placed in service in a year other than the First Assessment Year, following the expiration of 
the Term of this Agreement the County shall, upon the timely and proper submission of an application therefor, 
grant the Company and/or any Additional Participant any ad valorem exemptions for which the Late Addition 
Property is eligible under Code section 27-31-101, Code section 57-10-255, Code section 57-10-439, or any other 
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Code section that might apply (the “Back-End Exemptions”).  Any Back-End Exemption shall be for a period not to 
exceed ten (10) years from the date the Late Addition Property first became taxable, and shall be for the full period 
of eligibility remaining under the applicable statute.  The following example illustrates how Late Addition Property 
and the Back-End Exemptions are handled under this Agreement:  

EXAMPLE:  Assume that the Company buys a new piece of equipment in year nine (9) of the 
FILOT Agreement Term as a new piece asset or to replace an existing asset.  The new piece of 
equipment is “Property” and “Late Addition Property” as defined in the FILOT Agreement.  Based 
on the date this Late Addition Property became taxable in the County and City (i.e., Year 10 of 
the FILOT Agreement Term), this Late Addition Property enjoys the tax benefits offered by the 
FILOT Agreement for only four (4) years, even though the Late Addition Property would have 
been eligible for a full ten (10) year ad valorem tax exemption under Code section 27-31-101, 27-
31-105 and/or other applicable statutes.  At or prior to the expiration of FILOT Agreement (in 
year 15), the County and City will each grant, upon the timely and proper submission of an 
application therefor, an ad valorem tax exemption under Code section 27-31-101 or -105, as 
applicable, for an additional five (5) year period.  The result of this is that the Late Addition 
Property will enjoy the benefits of the FILOT Agreement for the first five (5) years and the Back-
End Exemption offered by Code section 27-31-101 or -105, as applicable, for the subsequent five 
(5) years, but its cumulative exemption period cannot and will not exceed ten (10) years in total. 

Subject to the provisions of Section 9.03 and this Section 9.04, and any exemptions granted in accordance 
therewith and herewith, following the expiration of the FILOT Agreement Term, all Property shall thereafter be 
taxed in full based on the ad valorem taxability and true value of that Property as of such date in accordance with 
applicable State laws and regulations without giving effect to any provisions of this Agreement or the FILOT 
Agreement. 

 
ARTICLE X. 

REMEDIES FOR FAILURE TO PERFORM 

Section 10.01 DIP Grant.  Remedies for any failure by the Company to perform its obligations with respect to 
the DIP Grant are or shall be set forth in the DIP Grant MOA. 

Section 10.02 ACE Grant.  Remedies for any failure by the Company to perform its obligations with respect to 
the ACE Grant are or shall be set forth in the ACE Grant Agreement. 

Section 10.03 Investment Commitment Default.  In the event that the Company defaults on its Investment 
Commitment, as set forth in Section 3.02(a) (i.e., fails to make or cause to be made the Capital Investment of at 
least Forty-Six Million Dollars ($46,000,000) as required by Section 3.02(a) by no later than the fifth (5th) annual 
anniversary of the Project Completion Date), the following shall apply: 

(a) City Clawbacks.  The Company shall repay to the City the percentage of the City Funds 
actually disbursed or caused to be disbursed by the City in accordance herewith, which equals the percentage of 
the Investment Commitment not performed on or before the fifth (5th) annual anniversary of the Project 
Completion Date.  The City shall provide the Company with written notice of any such default and the Company 
will be given thirty (30) days following receipt of such notice to cure such default prior to any repayment becoming 
due and payable. 

(b) County Clawbacks.  The Company shall repay to the County the percentage of the 
County Road Funds actually disbursed or caused to be disbursed by the County in accordance herewith, which 
equals the percentage of the Investment Commitment not performed on or before the fifth (5th) annual 
anniversary of the Project Completion Date.  The County shall provide the Company with written notice of any 
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such default and the Company will be given thirty (30) days following receipt of such notice to cure such default 
prior to any repayment becoming due and payable. 

Section 10.04 Jobs Commitment Default.  In the event that the Company defaults on its Jobs Commitment, as 
set forth in Section 3.02(b) (i.e., fails to create or cause to be created on the Project Site no fewer than four 
hundred fifty (450) new, full-time jobs on or before the fifth (5th) annual anniversary of the Project Completion 
Date as required by Section 3.02(a)), the following shall apply: 

(a) City Clawbacks.  The Company shall pay the City an amount calculated in accordance 
with the following formula:   

a * (1 – (b / 450)),  

where “a” equals the amount of the City Funds actually disbursed by the City in 
accordance herewith, and “b” equals the actual number of new, full-time jobs created 
or caused to be created by the Company on the Project Site as of the fifth (5th) annual 
anniversary of the Project Completion Date.   

The City shall provide the Company with written notice of any such default and the Company will be given thirty 
(30) days following receipt of such notice to cure such default prior to any repayment becoming due and payable. 

(b) County Clawbacks.  The Company shall pay the County an amount calculated in 
accordance with the following formula:   

a * (1 – (b / 450)),  

where “a” equals the amount of the County Road Funds actually disbursed by the 
County in accordance herewith, and “b” equals the actual number of new, full-time jobs 
created or caused to be created by the Company on the Project Site as of the fifth (5th) 
annual anniversary of the Project Completion Date.   

The County shall provide the Company with written notice of any such default and the Company will be given 
thirty (30) days following receipt of such notice to cure such default prior to any repayment becoming due and 
payable.  The Company’s total repayment obligations under this Article X shall not exceed (a) to the City, the 
amount of the City Funds disbursed by the City in accordance with this Agreement; and (b) to the County, the 
amount of the County Road Funds disbursed by the County in accordance with this Agreement.  Notwithstanding 
the foregoing, no provision of this Agreement is intended to limit the obligations of the Company to make any 
payments or reimbursements pursuant to the DIP Grant Agreement and/or the ACE Grant Agreement. 

ARTICLE XI. 
MISCELLANEOUS 

Section 11.01 Entire Agreement.  This Agreement constitutes the essential agreement between the Company 
and the Inducers for the purposes stated herein, and no other offers, agreements, understandings, warranties, or 
representations exist between the Company and the Inducers except with respect to any fee-in-lieu of ad valorem 
tax agreement entered into between the Company, the City and the County pursuant to Code Section 27-31-104 
and other applicable laws. 

Section 11.02 Severability.  If any clause, provision or paragraph of this Agreement is held to be illegal or 
invalid by any court, or improper or untenable, the illegality or invalidity of such clause, provision or paragraph 
shall not affect any remaining clauses, provisions or paragraphs hereof, and this Agreement shall be construed and 
enforced as if such illegal or invalid clause, provision or paragraph had not been contained herein. 
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Section 11.03 Amendments.  Any amendments, revisions or other modifications to this Agreement shall be in 
writing and signed by all of the Parties hereto. 

Section 11.04 Waiver.  No delay or omission to exercise any right or power by any Party shall be construed to 
be a waiver thereof.  In the event any provision contained herein shall be waived by any Party hereto, such waiver 
shall apply to that Party only and shall not be deemed to waive any other provision hereunder.   

Section 11.05 Further Assurances.  The Parties agree to execute and deliver such additional instruments and 
documents, provide such additional financial or technical information, and to take such additional actions as may 
be reasonably required from time to time in order to accomplish the realization of the incentives contained herein. 

Section 11.06 Coordination of Public Announcements and Other Events.  The Inducers hereby agree to fully 
cooperate with the Company to coordinate all press releases, other announcements, events and publications 
concerning the Project including, without limitation, the initial press release announcing the Project, and in no 
event shall any initial press release announcing the Project be released unless and until it is first approved by the 
EDC and the Company. 

Section 11.07 Governing Law; Venue.  This Agreement shall be governed solely and exclusively by the laws of 
the State.  Any legal suit, action or proceeding against any Party arising out of or relating to this Agreement may be 
instituted solely and exclusively in any appropriate court of competent jurisdiction located in Desoto County, 
Mississippi. 

Section 11.08 Notices.  All communications and notices expressly provided for herein shall be sent, by 
registered first class mail, postage prepaid, or by nationally recognized courier for delivery on the next Business 
Day, or by telecopy (with such telecopy to be promptly confirmed in writing sent by mail or overnight courier as 
aforesaid) as follows: 

to the Company at:  Medline Industries, Inc. 
Attn:  Robert Kievert, 
Director, Tax Compliance and Audit 
Three Lakes Drive 
Northfield, IL  60093 

 
   with a copy to:   Jones Walker, LLP 

Attn: Christopher S. Pace 
190 East Capitol Street 
Suite 800 
Jackson, MS  39201 
 

to the County at:   Desoto County Board of Supervisors 
Attn:  President, Board of Supervisors 
365 Losher Street, Suite 300 
Hernando, MS 38632 

 
to the City at:   City of Southaven, Mississippi 

Attn:  Mayor 
8710 Northwest Dr. 
Southaven, MS 38671 

 
and to the Tax Assessor at: Desoto County Tax Assessor 

365 Losher Street, Suite 100 
Hernando, MS 38632 
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and to the Tax Collector at: Desoto County Tax Collector 
365 Losher Street, Suite 110 
Hernando, MS 38632 

 
or to such other address as the receiving Party shall have most recently forwarded to the sending Party pursuant to 
the provisions of this Section 11.08. 

Section 11.09 Counterparts. This Agreement may be executed in several counterparts, each of which shall be 
deemed to be an original, but all of which shall constitute one and the same instrument.  This Agreement may also 
be executed by facsimile or electronic transmission and each facsimile or electronically transmitted signature 
hereto shall be deemed for all purposes to be an original signatory page.  

Section 11.10 Assignment.  No Party hereto may assign its interests in and to this Agreement, unless all other 
Parties hereto shall first consent in writing to such assignment; provided, however, that the Company may assign 
its interests in and to this Agreement to any Affiliate thereof provided that such Affiliate assume, via written 
agreement to do the same, all of the Company rights and obligations set forth herein.  Upon the occurrence of any 
such permitted assignment by the Company to any Affiliate thereof, the Company shall notify each of the Inducers, 
in writing, of such assignment within thirty (30) days following the effective date thereof. 

 
 

 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the County, the City, the EDC and the Company have executed this Agreement on 
the actual dates set forth opposite their respective names with the understanding that the effective date of this 
Agreement is the date shown in the first paragraph of this Agreement. 

DESOTO COUNTY, MISSISSIPPI 

By:  ________________________________ 
 Jessie Medlin 
 President, Board of Supervisors 

ATTEST & SEAL:   Date:__________________ _____, 2020 

____________________________ 
Clerk, Board of Supervisors 

CITY OF SOUTHAVEN, MISSISSIPPI 

By:  ________________________________ 
 Darren Musselwhite 
 Mayor 

ATTEST & SEAL:   Date:__________________ _____, 2020 

____________________________ 
City Clerk 

DESOTO COUNTY ECONOMIC DEVELOPMENT COUNCIL 

By:    
 James Flanagan, 
 President/CEO 

 

Date:  __________________ _____, 2020 

MEDLINE INDUSTRIES, INC. 

By:  ________________________________ 
 Michael Drazin 
 Chief Financial Officer 

Date:__________________ _____, 2020 
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Schedule 1.01(y) 

 
Fire Line Improvements 

 
The City shall construct and install two (2) twelve (12) inch combination fire water supply lines (which lines will also 
serve potable water) that extend approximately five (5) feet into the east side of the Medline Property with one (1) 
crossing approximately located at the MDOT station 1426+00 of Interstate 55 and the second crossing 
approximately located at the MDOT station 1407+48 of Interstate 55 with each crossing consisting of 
approximately 400 feet of boring and casing under Interstate 55 and connecting to an existing 12 inch water main 
on the east side of Old Airways Road. 
 
See the attached map for a further depiction/description of the Fire Line Improvements. 
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Schedule 1.01(kk) 

 
Road Improvements 

 
The City shall construct an extension of the existing Pepper Chase Drive comprised of the following:  a 24 foot wide 
two-lane frontage road with four (4) foot shoulders and open ditches approximately 7,900 linear feet extending 
from the end of the existing Pepper Chase Drive at the intersection of Turman Drive just south of the Landers 
Center and running along the west side of Interstate 55 with a connection into the existing Research Drive and 
terminating along the eastern boundary of the Project Site immediately east of the Project such that vehicles can 
access such extended public roadway from the Project Site, as more particularly depicted and described on the site 
plan and map attached hereto. 
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Schedule 1.01(oo) 

 
Water Improvements 

 
The City shall construct and install two (2) twelve (12) inch combination potable water supply lines (which lines will 
also serve fire protection water) that extend approximately five (5) feet into the east side of the Medline Property 
with one (1) crossing approximately located at the MDOT station 1426+00 of Interstate 55 and the second crossing 
approximately located at the MDOT station 1407+48 of Interstate 55 with each crossing consisting of 
approximately 400 feet of boring and casing under Interstate 55 and connecting to an existing 12 inch water main 
on the east side of Old Airways Road. 
 
See the attached map for a further depiction/description of the Water Improvements. 
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EXHIBIT “A” 
 

HCI Certificate 
 

(see attached) 
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EXHIBIT “B” 
 

Project Site Description 
 

(see attached) 
 
113.416 acres located on Highway 51, North of Star Landing in Southaven, MS, being a part of Parcel No. 2 08 6 13 
00 0 00008 00, being located in the Northwest Quarter, part of the Northeast Quarter, part of the Southwest 
Quarter and part of the Southeast Quarter, Section 13, Township 2 South, Range 8 West of Desoto County, 
Mississippi. 
 
And which parcel is further identified as the property assigned the following address:  3510 Highway 51 N, 
Southaven, MS 38672 
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EXHIBIT “C” 
 

Portion of the Project Site Upon Which the Company Agrees to 
Donate a Future Road Right-of-Way Pursuant to Section 3.03 

 
(see attached diagram/map) 
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EXHIBIT “D” 
 

Form of FILOT Agreement 
 

(see attached) 
51618190.v1 
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RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE  

CITY OF SOUTHAVEN, MISSISSIPPI  

DECLARING SURPLUS PROPERTY  

 

WHEREAS, the City of Southaven (“City”) Police Department 

is presently in possession of certain surplus vehicles as set 

forth in Exhibit A (collectively “the Property”); and 

 

WHEREAS, pursuant to Mississippi Code 17-25-25, it has been 

recommended to the Mayor and Board of Aldermen that the Property 

be declared as surplus and sold and/or disposed of as 

appropriate and in accordance with Mississippi Code 17-25-25, as 

the Property has no value to the City and its citizens due to 

the fact that they are not mechanically sound, and the Property 

removed from the fixed assets inventory;  and 

 

WHEREAS, the Mayor and Board of Aldermen are desirous of 

disposing of the Property and amending, its fixed assets 

inventory pursuant to State guidelines; and 

NOW, THEREFORE, BE IT ORDERED by the Mayor and Board of 

Aldermen of the City of Southaven, Mississippi as follows, to 

wit: 

1.  The Property be hereby declared as surplus property. 

2. The City Police Chief, or his designee, is hereby 

authorized and directed to follow Mississippi Code 17-25-25 

for the disposition of the Property.   

Motion was made by Alderman ______________________and 

seconded by Alderman _________________________, for the 

adoption of the above and foregoing Resolution, and the 

question being put to a roll call vote, the result was as 

follows: 

 

Alderman William Brooks   voted:  ______ 

Alderman Kristian Kelly    voted:  ______ 

Alderman Charlie Hoots    voted:  ______ 

Alderman George Payne   voted:  ______ 

Alderman Joel Gallagher   voted:  ______ 

Alderman John Wheeler     voted:  ______ 



Alderman Raymond Flores    voted:  ______ 

 

RESOLVED AND DONE, this 18th day of February, 2020. 

 

_________________________________ 

Darren Musselwhite, MAYOR 

 

ATTEST: 

 

_______________________________ 

CITY CLERK 

 
51618355.v1 













City of Southaven, City Hall – Executive Board Room – 8710 Northwest Drive – Southaven, MS 38671 

City of Southaven 
Office of Planning and Development 
Conditional Permit Use Staff Report  
 

 

Date of Hearing: January 27, 2020 

Public Hearing Body: Planning Commission 

Applicant: CGL Investments, LLC  
319 Poplar View Lane West 
Suite 1 
Collierville, TN 38017 

Total Acreage: NA 

Existing Zone: Planned Unit Development (Ross Family) 

Location of Conditional Use 
Application: 

Northeast corner of Church Road and 
Getwell Road.  

Requirements for CUP:  

“Convenience stores shall be approved or denied by way of a conditional use permit.  The 
permit may be granted if it is conducive to the character of the neighborhood and meets the 
following criteria:  

1. The proposed location is on a hard corner of a major lighted intersection;  
2. The number of existing convenience stores does not exceed two for the intersection;  
3. If the proposed location is along the opposing lanes of traffic from an existing store 

already servicing the traffic. 

Comprehensive Plan Designation: Regional Commercial (C-4)   

Staff Comments:  
The applicant is requesting a conditional use permit to allow a convenience store to be 
located on the northeast corner of Church Road and Getwell Road in Area 16 of the Snowden 
Grove PUD.  Per the application the developer has purchased the entire 15 acres of property 
with the intention of creating an office/retail type setting.  The C-store is shown in an 11,000 
sq. ft. building situated in the center with a retail bay on each side of the store.  The text 
associated with the Snowden Grove PUD allows for such a use in this particular area.     

Staff Recommendations: 
The applicant has proposed the C-store on the northeast corner of Church Road and Getwell 
Road both of which are major roads.  This is the only remaining corner left unbuilt at this 
intersection which is considered a major lighted intersection.  Of the three built out corners, 
none have a C-store which makes this application compliant with the conditions set forth in 
the ordinance regarding C-store location.  Staff recommends approval based on these 
conditions.   
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City of Southaven, City Hall – Executive Board Room – 8710 Northwest Drive – Southaven, MS 38671 

City of Southaven 
Office of Planning and Development 
Subdivision Staff Report  
 

 

Date of Hearing: January 27, 2020 

Public Hearing Body: Planning Commission 

Applicant: CGL Investments, LLC 
319 Poplar View Lane W 
Suite 1 
Collierville, TN 38017 
901-340-0887 

Total Acreage: 1.936 acres 

Existing Zone: Planned Unit Development (Snowden Grove)  

Location of Subdivision Application Northeast corner of Church Road and 
Getwell Road 

Comprehensive Plan Designation: Mixed Use   

Staff Comments:  
The applicant is requesting subdivision approval for lot 1 of phase 1 Snowden Grove Area 16 
on the northeast corner of Church Road and Getwell Road.  The proposed lot encompasses 
1.936 acres of PUD commercial property.  The lot shows two potential private 
ingress/egresses at twenty-five (25) feet in width on both Church Road and Getwell Road.  
Both Church Road and Getwell Road have the 106’ of right of way dedication needed prior to 
this submittal.   The distance from the intersection to where these access points are 
proposed exceeds the minimum 250’.  The additional acreage incorporated in this overall 
project is shown to remain intact with 13.3 acres still identified as a parcel.   

Staff Recommendations: 
The applicant has met the bulk regulations regarding commercial subdivisions.   There is no 
right of way or improvements necessary for Church Road or Getwell Road.  Staff has no 
comments and recommends approval.  

 
                                                                                                                                                                                                                                                                                                                                            







 
 

City Of Southaven  
Office of Planning and Development 

Rezoning Staff Report 
 

 City of Southaven City Hall 
Executive Board Room 
8710 Northwest Drive 

 
Date of Hearing: January 27, 2020 

 
Public Hearing Body: Planning Commission 

 
Applicant: Reginald Spight 

3347 College Road 
901-326-7832 

Total Acreage: 3.12 acres 
 

Existing Zoning: Agricultural (AG) 
 

Proposed Zoning:  Residential (R-20) 
Location of Subdivision 
application: 

South side of College Road, east of 
Getwell Road 
 

 
Comprehensive Plan Designation: Low Density Residential  

 
Staff Comments: 
The applicant is requesting to rezone approximately 3.12 acres of property on the south 
side of College Road, east of Getwell Road from Agricultural to R-20.    The property 
has linear frontage and is addressed on College Road; however, it runs parallel to 
Woods Lane which heads south from College Road.  The property has an existing 
home on the site which the applicant is planning to keep in one proposed 1.39-acre lot.  
The remainder of the property would be designed for three ½ acres lots which would 
exceed the R-20 zoning minimum.  Previous to this application there has been a 
request to rezone from AG to R-20 on Woods Lanes which was approved.  Directly 
adjacent on the west side of this lot there is also R-20 and R-30 zoning.   
  



Staff Recommendations: 
Per the Comprehensive Plan, this area is designated as low density residential which 
encompasses AG, R-30 and R-20 zoning.  The request from the applicant meets the 
comprehensive plans future land use.  Additionally, as stated in the report there has 
been previous request for this zoning in the immediate area so this request has validity 
based on those approvals.  The applicant has not submitted anything for a subdivision 
approval so they will have to follow up with a plat design prior to lots being sold or 
built on.  All public notices have been placed on site prior the hearing deadlines.  Staff 
recommends approval of the rezoning.  
 
Planning Commission 
Recommendation: 

Motion made by: 
Seconded by: 

 



 

January 14, 2020
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13. 
Mayor's Report



14. 
Citizen's Agenda



Personnel Docket
February 18, 2020

New Hires Department Position Title Start Date Rate of Pay

*pending 1 pre-emp screening                                                                                                         

** pending 2 pre-emp screenings

Stipend Type of Stipend Effective Date Yearly Amount

Police
Steven Godwin Training 2/17/2020 $600.00

Fire
James K. Sheffield Haz-Mat 2/18/2020 $600.00

Oaths of Office Department

Resignations/Terminations Department Current Position Title Effective Date Rate of Pay

Donna Holloway Police Police Officer 4 2/29/2020 $23.96



16.
City Attorney’s 
Legal Update 































































































































19.
Executive Session

Personnel; Economic Development 
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