
demands, expenses, damages, penalties and attorney's fees suffered 01" incurred by any lndenuiified Party or
Escrow as a result of which it may do or refrain from doing in connection with this
Agreemem or any litigation or cause of action arising from or in conjunction with this Escrow Agreement
involving the subject matter hereof or Escrow Funds or monies deposited hereunder or fOr any interest upon any such
monies, including, without lhnitarion, out of the negligence of Escrow Agent; provided that the foregoing
indemnification shall not extend to the negligence or willful misconduct of Escrow Agent. This indemnity

but not be limited to, all costs incurred ill conjunction with any interpleader which the Escrow
may enter into regarding this Escrow Agreement.

2.5 Miscellaneous.

A. Escrow shall make no disbursement, investment or other use of funds until and unless it has
collected f'llllds. Escrow Agent shall not be liable for collection items until the proceeds of [he. same in actual cash
have been received (}I' the Federal Reserve has Escrow Agent credit for the funds.

B. Escrow Agent may resign at any time by written notice to the. whereupon the
parties hereto will inunediatelyappoint a successor Escrow Agent. Until a successor Escrow has been
and accepts its appointment. or until another of the subject matter of this Escrow has been

upon by all parties Escrow shall be discharged of all of its duties hereunder save to keep the
matter

C. All representations, covenants, and indemnifications contained in this Article n shall survive the
terminauon or this Escrow Agreement.

ARTICLE III
GENERAL PROVISIONS

:,

3.1 of l~SCl·.OWAgent Upon the del ivery of ~111of the marter or mon ies pursuant to the teml,S
of this Escrow the duties of Escrow Agent shan terminate and Escrow Agent shall be from
any funher obligation hereunder.

3,:2 Instrucrions. . Attached hereto as Schedule I (the "Security is a list of authorized
signature idenrification) and authorized call-back persons for each of the parties to this ACT">",]).,,n!

(other than the Escrow Agent) 1.11 the event funds transfer instructions or other disbursement instructions or
directions in the form of Exhibit A. to this are in writing, whether by telecopier or otherwise, which
differ from the funds transfer instructions to disburse fonds without a verifying call-back that are lie! out in Section
l.it, the Escrow Ageot shall seek confirmaticn of such instructions or directions by telephone call-hack to the person

persons 011 the and the Escrow Agent may rely upon the confirrnation anyone
person or persons so designated. The authorized siguauircs and the persons and teleph()l1~

numbers for call-backs be changed only in a writing actually received and acknowledged by the Escrow Agefl.~'
and in the case of an of an authorized signatory, accompanied by an incumbency certificate with signatun;
identification eenified by all authorized If the Escrow Agent is unable to contactany of the
authorized identified in the Security Schedule tor call-back confirmation, the Escrow Agent is hereby
authcrized to seek confirmation M such instructions by telephone call-back to anyone or more of tile party's officers.
Such officer shall deliver [0 (he Escrow Agent a fully executed incumbency certificate certified by an existing
authorized and the Escrow may UPOIl the confirmation of anyone purporting to be .such officer.

3 ..3 Notice. Any lor consent, report, or any other cornmunicarion required or permitted
in Escrow shall be ill writing and shall be deemed to have been given when personally delivered to
the party hereunder or when placed in the United Slates mail, or with return

prepaid and addressed as follows:

"- .J ' -
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to Escrow ent:

!3ANCORP OUTJ r BANK
P O. Box 1231
Hattiesburg, MS 39<103-1231
Ann: Ashley Read

If to ity of Gautier:
.c OLGAIITlER-

3330 Hwy----2-"'- _

Gautier, MS 39553

Any party may unilaterally designate a different address by giving notice of each such change in the manner
specified ab ivc to .;[1 h oilier party. otwirhstanding the foregoing, no notice to the Es row Agent shall be deem d
zivcn to or received by the Escrow Agent unles actually delivered to an officer of th ;:.'crow Agent having
responsibility under this E$ row Agreement.

A Gov'rnin~ Law. This Escrow Agreement is being made in and is intended to be COil trued according to the
laws or the Stale or Mississippi. It shall inure to and be binding upon the parties hereto and their respective
ucccssors, heirs and assigns.

3.'- Coustruetlon. Words used ill the singular number ma include the plural and the plural may include the
singular. The section headings appearing in this instrument have been inserted for convenienc only and shall be
given no substantive meaning or significance whatsoever ill construing the terms and conditions of this Escrow
Agreement.

.6 Aruendm lit. The terms of this Es row Agreement may be altered, amended, modif d or revoked only by
an instrument in writing signed b the undersigned and E crow Agent.

3.7 Force Majeure, Escrow Agent shall not be liable ro [he undersigned for any los or damage arising out of
any acts of JOd, strikes, equipment or transmission failure, war, terrorism, or any xhcr act r cir urnstance beyond
the reasonable control of Escrow Agent

.3.8 Written Agreement. This Escrow Agreement represents the final agreement between the patties, and may
not be contradicted by evidence of prior, conternp nuneous or subsequent oral agreements of the parries. There are no
unwritten oral greernents between the parties.

EXECUTED S ofth dates set forth below.

Title:;--".....L.Jlf--1-~~~!\.J~ _

D!'ltC: 04/04/20,...:1-,,4 __
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BANCORPSOUTH BANK, Escrow hereby accepts its appointmem as Escrow Agent as described in the
fcreacinz Escrow Agreement, subject to the terms and conditions set forth therein.

BANCORPSQUTH BANK

Title:

- 5
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EXHIIJIT A

DI BUR '£rI.'lENT R.EQUEST

Pursuant to thar certain Escrow Agreement ated effecriv among _
, n I SA 'ORP UTH BANK, the parties hereto h rcby request disbursement of fund in the amount and manner
lese-rib d below from ac unt number styled" Cit: of Gautier" Escrow Account.

Please disburse to:

mouutto disbnrse:

Ferm of dishu rserucnt:

r 1 " ITl\'ES . WHER.EOF: the partie hereto have executed this Agreement in multiple counterparts. each of which i and
sh II be considered an original for all intents and purpos s, crt" ctive as of the dare first written above,

By:

arne:

Title: -_.-------------

- 6 . -
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lfl City of Gautier:

3.

ch .dulc I

S.E RITY SCHEDULE

Telephone Number-(s) for ~III-Backs and
Per OIl(S) De igJlalcd to Contirll! FUllcls Trallsfcr fnstrllction ' allli

Ex 'U 1.llsrructioos, aod Othcr Documents in Connection with this
Esc\'ow Agreement (Acquisitions)

- 7 - -
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7335B 70322

E . IPlVillNT LEA E-PUR BASE AGREEMENT

This E [uipment Lease-Purchase Agr ement (the "Agreement") elated as of April 4, 2014
is enteredinto between Baucorp outh Equipment Finance, a division of Bancorpsouth Bank (the
"I..- SOl'''), whose Principal Office (herein so called) is located at Hattiesburg, Missis: ippi and the
City I Gautier, Mississippi. (the "Lessee" , acting by an 1 through u's city '(Hill .il. (he Governing
Body of the Lessee.

1_ £!Teement to L ease. 111 consideration or the rental provid d her in, an the oth r
o nants c ntained herein. Lessor h r by agr es to lease and rent to Lessee, and Lessee h reby

agr e to lease and rent from Lessor, all the machinery, equipment and other pers nal property
("Equipment") de" cribed ill Equipment Lease Schedul (s) ("Equipment Schedules") now or
hereafter execute I by Lessor and Lessee and attached hereto and incorporated herein by reference
as Exhibit B upon the terms and conditions set forth in this Agreement, as supplemented by the
terms and conditions set forth in IJ1e appropriate Equipment Schedul identifying such item of
Equipment and such other Equipment chedules as may be executed by Lessor and Lessee and
attached her to and incorporat d herein by reference.

2. Lea. Tenn. The obligations of Lessor and Le s e under this Agre merit will
comm nee upon the execution hereof by L ssor and L sscc and will end upon the full performance
and observance of ea h and every term, condition, and covenant contained herein, each Schedule
hereto and any extensions thereof. The rental term of the Equipment listed in each Equipment
Schedule shall commence on the date that the rental payment is due as provided in the Equipment
Schedule and shall terminate OJ) the last day of the term stated in such Equipment chedule. This
Agreement shall be automati any rcnewc I on a year-to-year basis except as provided for in
Paragraph 4.

3. Rental Pa ments. The rent for the Equipment de .cribed in each Equipment
'chcclule shall be the total sum staled on such Equipment, chedule, in installments, <U1d shall be due

and payable on the dates set forth therein. A portion of ach such rental payment i paid as, an
represents a payment of interest and each Equipment S hedule sets forth the applicable interest rate
and interest component each rental payment; provided however such interest component is
subj cct to change CIS provided in Paragraph 12 hereof. Such rent shall be payable from legally
avai lable funds of the Lessee in lawful rnone of the uited Slates of America, without notice or
dem nd, <. 1 the Principal Offi .e of the Lessor or its assigns (or at si ell other place as Les or may
from rim to time d ignate ill writing. The receipt of any 'heck or other item on account oJ any
rental payment will not be considered as payment thereof until such eh ck or other item is h n reel
when presented lor payment. U r ntal paym nts shall be made by rh Lessee without abatement
.etoff or deduction of any amount whats ever. TIle obligations of Lessee to pay r nt hereund r
shall .onstitute a .urrent expense of Lessee and shall not in any way be constru d to be a debt of
Lessee in contravention of an applicabl constitutional or statutory limitation )1' requirements
con .erning the creation of an indebtedness by Lessee.

4. Continuation of Lease by Lessee. (a) Lessee intends to comply with each term
.ondition and co . nant of thi Agreem nt during the term hereof and to pay the rent due h reundcr.
Lessee r asonably b Iieves that legally available funds fan .amount . ufficient t make all r mt
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payment du hereunder shall be obtained. L ssee agrees to include in its budget for each f cal
year during UK~term of this . greernent all rent payments due hereunder and [0 cia all other things
n ecessary and lawfully within its power to have such portion of the budget appro ed to obtain and
pro ide for funds to pay its obligations due hereunder. It is Lessee's intent to make r ntal payments
for the full term of this Agreement iffunds arc legally available therefor and in that regard Lessee
represents that the use of the Equipment is essential to its proper efficient and econorni . operation.

(b) Tnthe event no funds or insufficient funds are appropriated or oth rwise available by
any means what .ocver in any fiscal year for rental payments due und T this Agreement then th
L ssee hall irnm diately notify Lessor or its assign e of such OCCUlT nee and thi Agreement shall
create no Furth r obligation of L s ee as to uch fiscal year and shall be null and void, except as to
the portions of r ntal payments for which funds ball have been appropriated and budgeted. In such
e ent, this Agreement shall terminate on the last clay of the fiscal year for which appropriations
were received without penally )1" expense to Lessee of any kind whatsoever. Subsequent to such
termination of this Agreement, Lessee shall have no continuing obligation to make rental payments
und r this Agreement No right of action or damages sha.ll accrue to the benefit of Lessor, or its
assignee, as La that portion of this Agreement which may so terminate xcept as specifically
pro ided in the last paragraph of this Paragraph. T11 the event of su '11 termination Lessee agrees to
pea eably surrender posses ion of th E [uipment to L ssor or its a. signee on the date of such
termination, packed for shipment in a cordance with manufacturer specifications and freight
prepaid and in ured to any J cation ill the continental . nited tares of America d signated by
Less r. Lessor shall have II legal and equitable rights and remedi s 'to take possession of rh
Equipment.

(c) Notwithstanding th foregoing, Lessee agrees

(i) that it will not cancel this Agreement under the provisions of subparagraph (b)
above if any funds are appropriated La it, or by it, for the acquisition, retention or operation
of the quipm nt and

ii) that it will not during th term of this Agreement give priority in the application
( f funds to any other fun .tionally similar equipment or services.

5. Purch..~e and Installation. Lessee will select the type, quantity and supplier of each
item of Equipment and in reliance thereon I .sor will either order such Equipment from such
supplier or ac pt an assignment of any existing purchase order (th "Purchase Or I .It therefor.
Th Equipment. ordered sh ll b delivered to Lessee b the supplier thereof. Lessee shall accept
such Equipment wh n an I iI deli ered and place I in good repair and working ord I' and h reb
authorizes L sor to add to thi Agreement the serial number of each item of Equipment so
deliv red. An' Ielay in such delivery shall not affect th validity of this Agreement. Lessee shall
have 30 days from the date of delivery to accept such Equipment and deliver an executed
Equipment Accc; tance Notice in the form attached hereto as Exhibit C. otice of any defects must
be given to Les ..or within 30 days of delivery. In the event the Equipment is not ace 'pted by the
Lessee within 30 days from the date of deliver and such acceptance is unreasonablywithheld by
L s e, Lessor, at Lessor's option, shall have the right to cancel this Agreement. 'ubject to the
can itions 5 i forth in this paragraph, upon delivery of the Equipment to Lessee, payment will be
rna le by Lessor 101' the alanc due and owing for the Equipment, and, notwithstanding an defect

2
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in or failure of the Equipment, Les ee will, upon payment of any amount by Lessor at the request of
Lessee (whether down payment, deposit, or fun purchase price), become fully and completely liable
under this Agreementx ith respect to the Equipment until such time as this Agreement expires by its
terms. Los or shall ha e no liability for an lelay in delivery or failure by the> supplier to fill the
Pur ha Ord r or ill t th conditions th reof Le ee, at its xpen c will pay all taxes, duties and
expen ies of packing, transportation, installation, testing an lather charges in onnection with the
delive . ' installation, an 1use ofthe Equipment.

Lessor's obligation to purchase an I leas -purchasc Equipment under this Agreement is
subje t to th fulfillment, to Less r's reasonable satisfaction, of [he 1'011wing onditions precedent:

a) Lessor shall have r ceiv d a full warranty bill of sal satisfactory to Lessor,
executed by the sUJ plier in favor of Lessor, covering such item of Equipment;

(b) Lessor shall have received an invoice d scribing suchitem of Equipment, all
I1Ylt rial components thcr of and the purchase price payable to supplier in respect thereof

(c) L ssor shall have received opinions of coun el to L ssee in form and substance
satisfa .tory to Lessor, 1 tb effect that such COUllS I has examined this Agre rnem and such other
docurn ents and matters as he deemed necessary La reach the conclusions stated in such opinion
whi 'h conclusions shall include the following:

(i) [he representation 'me! warranties of Lessee contained in this Agre mcnt arc true
and correct on th date thereof-

(ii) this Agreem nt has been duly authorized xecuted and delivered by Lessee, and
constitutes a valid and binding obligation of Lessee enforceable in accordance with its
terms:

iii) ther ar no p nding or threatened actions or proceedings before any court
administrati e ag .ncy or other tribunal or body against Lessee which may materially affect
Lessee" financial condition or operations, or which could have any effect whatsoever upon
the alidity, performance, or enforceability of this Agreement;

(iv) th interest portion of" the rental payments due hereunder is exempt Limn federal
in orne taxation pursuant to Paragraph 103(a) of th internal Revcnu Code of 1986 as
amend d. and the Treasury regulari ns and rulings thereunder U1e "Code");

() The Lessee is a full constituted political subdivision or agency of the 'tate
where the Equipment is located as set forth herein and is auth rizcd by the Con tirution and
laws f the tate of Mississippi (the "State") and its own internal or administrative
procedur to enter into the transaction contemplated b, thi Agreement and to carry out its
obligations 11 reunder: and

(vi) such ether maners as Lessor may reasonably reqr est.

(d) On th date thereof, no default (as defined in Paragraph 23 hereof), and no e ent

..,
j
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or lapse of time, or both, would become a default, shall have occurred and be
contunung hereunder.
which

COITCC\ in all matenal respects
and warranties of Lessee made herein shall be true and

date thereof;

tmancmg statement, in form and substance satisfactory to Lessor, in respect
executed and filed in the appropriate offices;

shall have received from Lessee written notice of acceptance the
l:;;qmr:illHmL; and

(b)
opinions, and evidences as

have received all other documents, instruments, certificates,
reasonably request.

6.
covenants to that:

represents, warrants and

(a) Lessee has been duly authorized by all necessary action all the of the
or other appropriate governing bodies and officials to deliver,

terms of this Agreement and further represents thai all requirements
procedures that are necessary to ensure the enforceability of Agreement,
including Lessee's compliance with any applicable public bidding requirements;

I,greClllcin1 constitutes a legal, valid and binding obligation
enforceable terms and does not contravene any
agreement or other agreement to which is a party OT by which it is bound;

Lessee,
credit

(0) There are no pending or threatened actions or proceedings before (my court,
agency or other body which may materially affect Lessee's financial condition or

operations or which could have any effect whatsoever upon the validity, performance, or
enforceabilitv of the lCl1.l1S of this Agreement;

No consent, approval, or authorization registration with, or declaration to any
authority is requiredin connection execution and delivery Agreement;

(0) Lessee is not in default (nor has any event occurred which, with notice or lapse
of time, or a default) under any or instrument to which 1.8 a

or under which Lessee or ~U1yof assets is bound which could any effect whatsoever
upon the or enforceability of the terms of this Agreement;

are no outstanding or unpaidjudgments against Lessee;

(g) Lessee has furnished to Lessor a copy of current financial statements and except
transactions directly related to, or specifically contemplated by, this Agreement and transactions

heretofore disclosed in writing to Lessor, since the dates of such financial statements, there have
been no financial condition and operations of from that shown in such

4
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financial statements through the date hereof which would have any effect whatso ver upon the
validity, performance, or enforceability of the terms of this Agreement and there is no significant
material fact or condition relating to the financial condition or business operations of Lessee which
has not be n r lated, in writing, to Lessor. Lessee shall furnish to Lessor within 120 ays of the
clo e r its fiscal year during the term of this Agreem ent audit d financial statements and such other
finan ial statements as the L ssor ma request from time to time during the terms of this
Agreement. , ny finan ial stat ments furnished or to be furnished to Lessor by Lessee (whether
audited or unaudited) shall be prepared in accordance with generally accepted accounting principles
consistently applied and fairly present (he financial condition and results of operations of Lessee at
the dales and for the periods indicated therein;

(h) L s e is n t leasing the Equipment for the purpose of putting, and do s not
intend to put, th Equipment to any consumer use within the meaning of any applicable truth-in-
lending or similar laws; and

i) Lesse acknowledges and agrees that the rental payments have been calculat d
by Le ' 'or a 'LUning that the interest portion of each rental payment is exempt [rom fed Tal income
taxati n. Les "will do or refrain from doing all things necessary or appropriate to in me that the
interest portion of the rental payment is exempt From federal income taxation including but not
limited to, executing and filing all information statements required by Paragraj h 149(e) of theCode
and timely paying, to th extent ofavailable funds, amount. if any, required to be rebated to the
United States of America pursuant to Paragraph 148(1) of (he Code,

Less e , knowl dges that the rcpr scntations, 0 enants and warranties cr forth in
Paragraph 6 i) and. 7 shall survive th expiration of this Agre mcnt and that Lessor may pursue any
applicable remedies for the breach ofsuch representations, covenants nd warranties at any time.

7. Tax Exen:lI~tioll, Lessee acknowledges that Lessor has agreed to enter into this
Agreement on the condition that a certain xemption from non-deductibility of interest expens
under cction 265(b) of the Code is available. aid exception is subject to .ertain conditions
r .lating t 1 ssee's use f the Equipment and 1"0 L ssee's issuance of tax-exempt oblig tions. in that
regard, Lessee represent covenants and warrants that:

(a) The Equipment will 110t be used directly or indirectly in a 'trade or business"
.arri 'd on by any person other than a governmental unit, except for iuch use as a member of

th general publi c, all as define d in ecti u 141 and 14 - of the de;

b) 0 portion of the rental payments payable hereunder: (i) 'v ill be secur d,
directly or indirectly, by property used or to be used in a trade or business carried on by a
person other than a governmental unit, except for such llse as a member of the general
public Or by payments in respect of such property; or (ii) will be cI rived from payments,
whcth 'I' or not to Lessee in respect of 1 roperty or borrowed money us -d or LO be used for a
trade or business arried 011 by any person other than a governmental unit;

(C No portion of the gross proceeds of the Agreement will be used directly or
indirecrl ) to make or finance loans to persons other than governmental units;

5
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(d) Th Agreement' is hereby designated as a qualified tax-exempt obligation [OJ- the
purposes of Section 265(b) ofthe Code; and

c Lessee reasonably ann cipates that the amount of qualified tax-exempt
obligation to be is. ued by Lesse (together with qualified tax-ex empt obligations issued by
any entity from which less e derives its issuing authority or any entity which has
substantial control over Lessee or any subordinate entity deriving its issuing authority from
Lessee or any subordinat entity ubjcct to substantial control by Lessee) during the current
calendar ear 2014 shall not exceed $10,000 000 .

. Title; Per onaJ Prop rty: Encumbrances. Up n acceptance of the Equipment covered
by an Equipment chedul 11 reto by Less e hereunder and satisfa tion of all conditions pre dent
tor purchase and lease-purchase of such Equipment by Lessor as provided in Paragraph 5 hereof;
title to such Equipment and any and all additions, repairs, replacements or modifications will vest in
Lessee and for purposes of laws governing taxation and conditional sales title to the Equipment
hall b deem d to b in Lessee; pro ided however, thar (i) in the event f termination of this
gr ment or of an Equipment chedule which covers such Equipment in accordance with

Paragraph 4 her-of. or (ii) upon the occurrence of an Event of Default hereunder, and as long as
su 11 event of Default is continuing, title will. upon written notice Ir III Lessor to Lessee,
immediately vest in Lessor or its assignee,

Each item f the Equipment subje 1 to this Agreement is and shall remain
personal property and shall not be deemed to be affixed to or a part of [he real estate
on whi h il is situated, notwithstan ling that th Equipment or any part thereof may
be or hereafter b ecorne in any manner physically affixed or attached to real property
or an building thereon. Lessor may at any time and from time to time require
Lessee [0 obtain and Lessee shall obtain and deliver to Lessor, a waiver of any
interest in the Equipment by any present or future landlord, owner, or mortgagee of
sue h r al estat .

L ss c agr es [0 ~ ep ea h item of Equipment at all times free and lear
from all claims 1 vies liens, and process other than tJ10S in favor of Lessor
pursuant to this Agreement. Lessee will not attempt (0 sell, assign, transfer,
sublease, loan, pari with possession 01:~conceal, mortgage, encumber, or otherwise
dispos of any of the Equipment or the interest therein or permit any lien,
au' hment. lev or xecution of any of its reditors to becom effective there n (if
any su h Lien, harge, laim or en .umbrance should arise at auy lime, Lessee hall
promptly, at its OW11 expense, tale such action as may be necessary to dul discharge
same) . provided) however, Lessee may deliver possession of any item of Equipment
to the manufacturer or supplier thereof for testing or other similar purposes or to any
person or .ompany for service, r pair, maintenance, or overhaul work n such item
of Equiprn nt or for alterations or modifications or additions to such item of
Equiprn nt to th ext nt required or permitted by any provision of this Agreement.
Les , at irs expense.will protect and defend title to the Equipment.

9. Location. The Equipment shall be delivered to the location specified in the
appli ble Equipment Schedule and shall not b removed from such locati n without the prior

6
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writt n cons nt olLe sor. While th equipment will b delivered tone plac . the equipment will
b installed in man. and numerou places .ity-wide.

1 Use.;...Repairs. Lessee shall use the Equipment in a careful manner and shall comply
with all laws, ordinances and regulations relating to, and shall pay all costs, claims, damages, fees
and charges ari ing out of its possession, use or maintenance. Lessee, at its expense, shall keep th
Equipment in good repair and furnish all parts, mechanisms and devices required therefor.

1 I. Taxes. L s agre s to pay. promptly when due, all asse sments, license and
regi tration Ices taxes, if an (including ales, use e: ci e, per onal prop rry, ad alorem, stamp,
do umentar and other tax s and all other g v rnmental charges. fees, fines or peualti s
.• batsoever, whether payable b L essor or L ssee on or relating to the Equipment, or th purchase
owner hip, pass ssion, leasing, operation, use or disposition thereof and all or relating to this
Agreement for the rent or other payments hereunder (excluding taxes. on or measured by the net
income of Lessor and excluding any sal ,s or use tax payable to the supplier or manufacturer or the
State of Mississij pi by the Lessor on the acquisition of the Equipment and for which a credit is
allowable und r. ection 27-65-23 of the Mississippi Code of 1972, as amended, against sales taxes
collect d by the Lessor from th Lessee on the periodic rental payments) and 10 prepare and file
pr mptl. with the appropriate office any and all returns r quired 10 b filed with respect thereto
(sending copies rh reof to Lessor) r if requested by Lessor, to notify L ssor of such r quirem nt
and umish L SOt with allinfonnation required by L s or so that it may effect such filing. If
. e e fails to p y said charge and taxes when due Lessor shall have the right, but shall no! b
obligated, to pay said charges and taxes. If Lessor pays any taxes, assessments, fees, OJ other
governmental charges which Lessee is responsible or liable pursuant to the foregoing, Lessee
shall reimburse L sssor therefor within 45 days after demand by Lessor. AU amounts under this
parae 'aph (other than Interest payable to Lessor shall b computed on an "after tax" basis so that
such payments shall b in an amount wbjcil,\·vhen reduc d by the increase ill the in om tax
liability or liabiliti s of Lessor. if any. as a re nit of such payment by Le ee, shall equal the after-
tax ost of the fa.'( assessm nt fee or 0111 r governmental charge paid by the Lessor.

I~, Excmption ir 111 Federa.! Taxation. The Lessor has entered into thi • greeme nt
contemplating that [he interest portion of rental payments will be exempt from income taxation. In
the e ent any governmental taxing authority successfully imposes tax treatment, under this
Agreement or any other lease of the Lessor which, in the opinion of Lessor's counsel, will be
determinative of the tax treatment under this Agreement. which differs from the tax treatm nt
com rnplated t be taken b the Lessor hereto at the inception of this Agreement or which
effe 'lively denies to the Les: r the u or bene Lit of uch tax treatment as contemplated, (including,
but not limit d to, the taxability of the inter 8t portion of the rental payments cau .ed by the non-
appli ability of Code 'ection 10'" a) or the d nial under Code Section 265(b), of a deduction for a
porti n of interest exj ense 0 L ssor, the affiliated gTOUp (as defined in Code Se rion 1504(a) of
which Lessor is a member. or any separate member of the affiliated group of which Lessor is a
member) then Lessee agrees to pay rents with an interest factor equal to the rna imum rate of
interest which, under applicable law, Lessor is permitted to charge, retroactively from the effective
dat of imposition of the change of tax treatment through tb term of this Agreement. during which
the change of tax treatment is imposed, with credit being given for rental payments having already
b en made by Les ee during the period for which the change is imposed, and subsequently thereto
as rental payments would otherwise b orne due. until the end of rh lease term. Any retroa ti e

7
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payments of rent, payable in accordance with appropriation of funds under this paragraph shall be
due and payable at the date that Lessor gives notice to Lessee of imposition of the change of tax
treatment

Le S -, agrees to pay its pro-rata share of attorney's lees that may reasonably be incurred by
Lessor in th ev nt leg I action or administrative action is taken b the Les or to secure the tax
treatm nt intended to be taken by Lessor under this Agreement or any oth r lease which in the
opinion of Lest or's counsel will be determinative of the tax treatment under this Agreement whether
SLIch action is 811.cessful or not. Lessee's pro-rata share shall be determined by the percentage that
the Lessor's original cost of the Equipment bears to the total original cost of leased equipment for all
other imilar leas of th Les or involving similar issue of fact or law. In the event the Lessor is
succ sful in securinz th t'LX treatment intended to be taken by L s or L ssor shall refund to
Les e the total amount of increased interest (3S hereinabo e provided) which has been paid by
Lessee and rental pa. ments for the remainder of the lease term shall be the original rentals as
specifi d in the Equipment Schedules to the extent Mississippi state law allows.

1"'_ Use of Eguipment inspections. Lessee may pass ss and use the Equipm 111 in
accor lane with this greement provid I that any su h us is in conformity with all applicable
laws, regulation , ordinances any insurance policies and any warranties of the manufacturer or
supplier with r ..pect t the Equipment. Lessee will not USe or operat any item of Equipment ither
than ina manner and for the use contemplated by the manufacturer or supplier thereof. or permit
any p rson other than the Lessee's authorized agent:' or employees to operate the Equipment.

Les 'or or Lessor's agent shall have the right upon reasonable prior written notice to the
L ss 'e and during the Lessee's regular business h.ours to inspect ill Equipm nt at the preiuis s of
the Lessee or wherever the Equipment may be located. Lessee shall promptly notify Lessor of all
detail arising out of any change in location of the Equipment; any alleged en umbrances thereon,
any accident allegedly resulting from the use or operation thereof or any materially defective,
improper or malfunctioning item of Equipment and any claim or d mand involving or r lating
thereto.

14.

(a) each item of the Equipment is of a size, design, capacity and manufacture
sleet d by Lesse

(b) L see is sati tied that th "Equipment and each compon nt th reof, i suitabl
for its purpo e;

(c) Less 1"is not the manufacturer ofthe Equipment nor a dealer in property ofsuch
kind;

d L s or shall have no obligation to accept aDY item of UJ Equipment from any
seller thereof until that item of Equipment i accepted by Lessee; and

(c:) the foregoing notwithstanding, Lessee shall indemnify Lessor and hold Lessor
harmless from and against any and ail losses and liabilities which may arise [1'0111 Lessee's
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for any reason to accept any item of the Equipment to the extent
Mississippi Jaw allows.

state of

15. Lessee will pay for and provide all utilities consumed by or required
Equipment or use including, but not limited water, gas, electrical power, oil,

lubricants. at its sole expense, at all times during the term of this Agreement,
shall maintain the Equipment an additions, attachments and accessions thereto in good
operating repair, condition, and appearance, and keep the same protected from the elements,
ordinarv wear and tear from authorized LIse thereof alone excepted and shall make all
necessarv repairs to the Equipment. If the manufacturer of Equipment has
nrc,v1fir:(i Lessee with a standard maintenance schedule, such schedule will constitute minimum
maintenance compliance and upon request, will furnish Lessor with satisfactory evidence of

compliance. furtherance of the maintenance of the Equipment" Lessee agrees, if requested
by Lessor in compliance with all state Jaws, to enter into and maintain in force a Maintenance
Agreement the manufacturer or a person (who may be a supplier) approved by the
manufacturer the maintenance of the Equipment (or specified of Equipment). In
the event Lesseeis requested ('0 enter such a Maintenance Agreement, Lessee to do all

within to cause such Maintenance Agreement to be complied with in all respects by
the other party thereto; and Lessor hereby authorizes such other party thereto to accept

direction of in to such Maintenance Agreement. All maintenance service
charges, whether pursuant to such Maintenance Agreement or otherwise, shall be borne by wv,,,,,,-,,,,.

16, Lessee shall not, without the prior written consent of
Lessor may be withheld with or without cause), make any repair or alteration to or install
any accessory, equipment, or device on the Equipment or any component thereof which interferes
with the and satisfactory operation 01' maintenance thereof: or creates a hazard, or

might creation of mechanic's or material man's lien with respect thereto. All
and new or replaced) at any time installed in or affixed to the Equipment

shall accessions thereto shall be the property Lessor (except items which are.
furnished or affixed by may be removedwithout in ally way affecting or impairing the

intended or use of the Equipment or any component thereof and are readily
removable without causing damage to the Equipment).

17. LESSOR, NOT BEING THE
iVIANUFACl'URER OF TIlE EQUIPTvIENT NOR. THE MANUFACTURER'S AGENT, MAKES

WARRANTY OF KIND WHATSOEVER \;I,lTTH RESPECT
TO EQUIl)MENT, INCLUDING BUT NOT LIMITED TO; THE MERCH.ANTABlLITY
OF ·n·IE EQUIPMENT OR. rrs Fl'TNESS FOR .A. Y PARTICULAR PURPOSE; 'HIE DESIGN

CONDfJ]ON THE EQUIPMENT; THE QUAUTY OR CAPACITY OF TI·:lE
EQUIPMENT'; PERFOlu\1ANCE OF THE EQUIPMENT; THE WORKMANSHIP OR

r THE EQUIPMENT; COMPLIANCE OF THE EQtnPMENT VlITH
REQUIRElvLENTS ANY LA W, RULE, SPECIFICArrON OR CONTRACT PERTAINING

PArENT INFRINGEMEN'r; OR LATENT DEF.ECTS. AS TO LESSEE, LESSOR
EQUIPMENT "AS IS," shall have no obligation to accept item of

Equipment from thereof until that item of Equipment is accepted by Lessee, Lessor
assrgns to Iorand during the term of this Lease, applicable factory warranties, if any,

express or implied, Issued with respect to the Equipment and each component thereof and Lessee
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will b subrogated to L ssor' laims, if any, against the manufacturer or SUI plier of th Equipm nt
for br ach of any nanty or r presentation with re pect thereto. Lessor authoriz s Lessee to
obtain the custornar services furnished in connection with such warranties and guarantees at
Lessee's expense. Lessor authorizes Lessee to enforce in its own name any warranty, r presentation
or other claim enforceable against the manufacturer. Lessor assumes no responsibility for shipment,
delivery, installation or maintenance and all claims of Lessee with res! ect thereto, whether for
delay, damage or otherwise shall be made against supplier. Lessor, at its option, may provide ill its
Pur base Order that suppli r agrc s that any f such claims may be made by Lessee directly against
uppliers. The obligation of Lessee to pa the rental payments he11 not be abat d impaired or

r du ed by reason of any claims of th less e WiU1 respect to Equipment condition, quality,
workmanship. d elivery, shipment, installati n, defects or otherwise. Notwithstanding the foregoing,
Lessee's obligation to pay the rentals or otherwise under this Leas shall be and are absolute and
unconditional except as provide in paragraph 4 ofthe agreement. All proceeds of any such warranty
recovery from the manufacturer or supplier of the Equipment shall be first used to repair the
affected Equipment. in no ev nt shall Lessor be liable to Lessee for loss of anticipatory profits ir

any other direct indirect, 51 ecial or conse lU ntial damages.

18. Risk of Loss. . 11 risk of Joss theft damage or destruction to ea h it 111 of
Equi] ment shall be borne by L see. No such loss, theft, lamage or destruction of th Equipmen
in \ hole or in part, .hall impair 1.11 obligations of Less e und r this Agreement, all of \ hich shall
continue in full force and effect and Less e at Lessor's option, shall either:

(a· place the affected Equipment in goodrepair, condition and working order;

b) replace the same with like Equipment in goocl repair, condition and working
order (with documentation establishing clear title therein in Lessor): or

(c) P Y to Lessor an amount equal to the purchase option price as pr scribed in
Paragraph 2J hereof, Jess the net amount of the recovery if any actually rec ived by Lessor
from insurance or otherwis e for such 10- s theft damage or destruction.

19. 1nsUlj!!1ce. Lessc ~ shall keep the Equipment insured against loss theft, damage or
lestruction from every causewhatsoever tor not less than full replacement value thereof, and shall

CaITY public liability and property damage insurance covering the Equipment and its use with
companies appro ed by the Lessor. All such insurance shall be ill the joint name of Lessor and
L .ssee. with Les r and Lessee named as loss payees, 3S their iut rests may appear, shall provid
that Lessor shall receive not less than "'0 day" notice of any termination, cancellation or alteration of
the l rms rh reof and that the coverag afforded Le sor shall not be r scincled impaired or
invalidat d by any act or neglect of Lessee, and otherwise .hall be in form and amount and with
compani s appr ved by Lessor. Lessee shall pay the premiums therefor and dcliv ry said policies,
or duplicates th ereof or certif 'ales of coverage thereunder to Lessor. The proceeds of hazard
insurance shall at the option of Lessor, be applied (award the repair or replacement of the
Equipment or the payment ofthe obligations of Lessee hereunder as set forth in Paragraph 18. The
proc eds of any public liability or property damage insurance shall be payable first to Lessor to (be
extent of its liability, if any, and the balance to Lessee. Lessee hereby appoints Lessor as Lessee's
attorney-in-fa l to mak claim [or receive payment of and execute or endorse all documents,
en 1<.:;or drafts for los or damage under any such policy.
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In addition to other payments to be made pursuant to this
Agreement, Lessee shall pay Lessor, as additional payment, 011 demand, an amount equal to, all
license, assessments, sales, use, real or property, gross receipts or other assessments, taxes,
levies, imposts, duties and charges, if with any penalties, fines or interest thereon
imposed ag.un;st or on or the Equipment by any governmental authority upon or with

purchase, ownership, possession, operation, return or sale or
bC[lIlpIllelllt, except any Federal or state income if any, payable by

l~";),,,o'-' may contest any such taxes prior to payment pro vid ed such contest not involve
forfeiture or loss of the Equipment or any interest therein.

21. At the end of the lease term tor Equipment covered by an
Equipment Schedule, provided all rental payments have been made under such Equipment Schedule
and there is no default or event which with the notice or lapse of time, or both, could
become a any interest of Lessor 10 the subject to such
Equipment to the Lessee or released. Provided all rental payments

Lessee. may prepay for Equipment under an Equipment
Schedule and the in the Equipment at the end of any month during the

term payment of

(a) the outstanding principal balance due under the
to the Equipment Schedule (or any substitute

amortization schedule effect in accordance with Paragraph 12) plus accrued
interest to

the cost of any required inspections, examinations, or certifications

cost repairs, modifications, or adjustments required as a
result ofthe inspections, examinations, or certifications referred to in (b)

exercisable by written notice to Lessor not less than 30
nrenavment purchase date. The closing shall be held on

specmeo prepayment purchase date, or on the next following business day if such
a Saturday, Sunday or legal holiday, at the Principal Offices of , at

shall del iver to a of any in
Equipment subject to Schedule to Upon payment in full

of nil amounts due with respect to an Equipment identified in a particular Equipment
interest by the Lessor of its interest in such Equipment

terminate with to such Equipment
1')"""'T1,('>nl has been made in full (but shall remain in force with respect to "my

another Equipment for which payment in
full bas not been made.)

To secure all of its obligations hereunder Lessee grants to Lessor a
first and prior in any and all right and interest of Lessee in the Equipment, the
Agreement and payments due under this Agreement, agrees that this Agreement may be f led as a
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