The DeKalb County Commission met in regular session on Tuesday, April 24, 2012 at 10:00
a.m. in the DeKalb County Activities Building (Courthouse Annex). Those presenRicbne
Harcrow, President, Jerome Tinker, Ed Nix, Chris Kuykendall and Dewitt Jacksose &bsent
were none.

The meeting was called to order by President Harcrow with Commissioni@r Helivering the
invocation and Mr. Jimmy Wright leading the Pledge.

It was moved by Mr. Nix, seconded by Mr. Tinker, all members voting affirmgfivedtion
carrying to dispense with the reading of the minutes and to accept themesdqutés written
format.

Tom Broyles gave the following Road Maintenance Update:

a)

b)

C)

d)

e)

f)

9)

Patching Crews are still patching potholes. The weather is helping the patagies st
place.

Mowing: Crews have started mowing operations.

Herbicide A crew has started spraying the first application of herbicide. Thhoig a
50% complete.

Portersville Gap The District Il crew has started a maintenance project on this
mountain gap road. They are digging out some soft spots and repairing.

CR 51 The District Ill crew is also digging out and repairing some bad spots on this
road.

Chert The County is basically out of chert as a base material for County Roads. Ther
is some good chert left in the Collinsville Pit. With fuel prices causingriaitous
(tar/gravel) project to costs $33,000 - $38,000/mile, Mr. Broyles recommended placing
dense grade aggregate with calcium chloride on roads as an alternativehést base

and tar/gravel surface treatment.

Dense Grade with Calcium Chlorid@wo roads were prepared last summer with dense
grade and calcium chloride. Those came through the winter and have had no
maintenance work. They are basically just like they were when they wateddast
summer. The cost is about $25,000/mile, including labor, materials and hauling. The
cost of calcium chloride is about $1.11/gallon; however, purchased in bulk the rate
decreases to about $0.67/gallon (when purchasing a railroad tank car). Mr. Broyles
located a 20,000 gallon tank for about $6,000 that could be used to store the material.

Mr. Nix agreed with Mr. Broyles that the dense grade material andicattiloride was the
right direction for the County to take. He was concerned about the cost of layewalyi
pipe. Mr. Broyles said the chert at Collinsville could still be crushed and usexyifag |
driveway pipe (it would be too expensive to lay driveway pipe with dense grade dgjyrega

Mr. Kuykendall agreed that the roads prepared with dense grade and calciunedakiri
summer were in good condition. The one at Mount Vera in District Il is digtir road
than the most of the roads in his district that have a tar/gravel road surfadéuyliendall
said he was sold on this method of preparing roads for the future — not just tomorrow.



Mr. Broyles said this method would eliminate the dust and mud and would be at a savings as
compared to paving/resurfacing with tar/gravel. Mr. Broyles said he wouldtoded out
rent for a crusher (in the Collinsville chert pit) and a bid on calcium chloride.

h) Personnel Mr. Broyles requested that Dave Maddox be hired as the new Serviceman in

the Shop to replace Stanley Harper who recently retired (note: this would bet $abj
his passing his CDL license — as a condition for employment).

It was moved by Mr. Jackson, seconded by Mr. Kuykendall, all members voting &ffetpa
motion carrying to hire Dave Maddox at the Road Department as Serviceman upon lniassing
road test for CDL — at G5/3.

Sheriff's Office Commander Wade Hill addressed the Commission as $ollow

a) Patrol Vehicles Requested the Commission to transfer $60,000 from the General Fund

to the Sheriff's Federal Vehicle Fund as a loan to purchase vehicles fainehé’s

Office. The $60,000 would be paid back to the General Fund through proceeds from the
Federal Inmate Program as other loans to from the General Fund to the Faedatal

Fund have been paid. Mr. Hill admitted that federal inmate revenues have fldictuate

over the past year from as high as $160,000/month down to about $80,000/month. Also,
most of the federal inmate revenues are now being deposited directly into the County
Commission’s account except for the Georgia Marshall’'s program which tpostig

into the Sheriff's Account. Efforts are being made to rectify this situatiom. SNarp
recommended making the loan to be paid back through Federal Inmate Fund as revenues
are received.

It was moved by Mr. Jackson, seconded by Mr. Nix, all members voting affirmativetiypnm
carrying to transfer funds to the Sheriff's Department.

b) Budget Mr. Kuykendall thanked the Sheriff's Office for doing a better job managing

their funds and said he was happy to vote for the loan (noted above). Mr. Hill said the
Sheriff met with all department heads within the last month (after MrsHidcent

monthly meeting with Mr. Sharp). The Sheriff has tasked all his department begnds t
and get things under more control and to cut costs without cutting services.

Personnel The position hired in the vacancy for the last position is David Burt (for Seth
Hood). J.R. Samples is retiring effective May 4. Seth Hood’s new job didn’t work out
like he thought and wants to come back, so Mr. Hill recommended his rehire.

It was moved by Mr. Nix, seconded by Mr. Tinker, all members voting affirmgfivedtion
carrying to accept the retirement of J.R. Samples and to hire Seth Hood (keepiegibisspr
hire date, leave, etc.) also to ratify the hire of David Burt. (Note: Davidefedtively
replaces the vacancy left by Mr. Samples). G5/1.

EMA Director Anthony Clifton addressed the Commission as follows:

a) Memorial Dedication Mr. Clifton invited the Commission and the general public to

attend a dedication service Saturday at Rainsville at 2:00 p.m. for the unveiling of the
April 27, 2011 Tornado memorial to DeKalb County victims of this storm. The



memorial is located at the west end of the DeKalb County Schools Coliseum.
Afterward the public will be invited to an open house at the Community Shelter at

Plainview School. There are other memorial services in Scottsboro and Tuscaloosa on
the 27". Also, Bo Jackson is doing a bicycle ride through DeKalb County beginning this
morning at 8:00 a.m. at Henagar to raise money for storm victims. He has raised over

$250,000 so far and his goal is $1million.

b) AEAM Summer and Gulf States Hurricane Conferenthese conferences are required
by EMA Directors and he asked the Commission for permission to attend. Mrowarcr
recommended the training.

It was moved by Mr. Kuykendall, seconded by Mr. Jackson, all members voting &ffeipa
motion carrying to authorize travel for conferences for EMA.

c) Community SheltersMr. Clifton said he hoped that some action could be taken on the
Community Shelters by the next meeting. Two (2) additional awards for Community
Shelters have been received; however, due to the legal wrangling, withttsexf{&
shelters, a new timeline will have to be made. The original bid was awardeitetsdia
Bulldozing for the first 6 shelters; however, due to the lawsuit filed by Waylhe Hi
Construction, those have been on hold. The next storm season starts in October, and
efforts will be made to get all eight (8) shelters constructed by the fal

Mr. Kuykendall asked about legislation concerning the permits for thesersheMr.
Clifton said the current criteria would require a General ContractorenkeEand a
Manufactured Housing license. None of the bidders had a Manufactured Housing
license, thus none were qualified bidders.

Mr. Mauney said he had talked with Craig Dillard (representing Meadowbrook
Insurance) and he anticipated a recommendation by the next regularly edhedul
Commission meeting.

d) Vehicle Bid Mr. Clifton said the Expedition donated by the DA’s Office has outlived its
usefulness and is in need of replacement. He asked the Commission to authorize Mr.
Sharp to put out a bid for a vehicle for the EMA Office.

It was moved by Mr. Kuykendall, seconded by Mr. Nix, all members voting atfiretg,
motion carrying to authorize bids to be let for a vehicle for use in the EMA Office

Mr. Sharp addressed the Commission on behalf of Ms. Ogle and requested that Wiobteh
be hired in the Revenue Commissioner’s Office to replace Judy E. Wigley véndlyeesigned

It was moved by Mr. Nix, seconded by Mr. Tinker, all members voting affirmgfivedtion
carrying to authorize to hire Michael Wootten in the Revenue Commissioneics @fiG4/1.

Mr. Sharp notified the Commission that Ms. Brewer needed two resolutions for the Rural
Transportation 2013FY Grant for match.



It was moved by Mr. Jackson, seconded by Mr. Nix, all members voting affirmativetiypnm
carrying to authorize the following resolutions for the Rural Transportationdnog

Resolution Authorizing Local Matching Funds
RESOLUTION NO. /#-0#25-c/

"SECTICN 5311 NONURBANIZED AREA PUBLIC TRANSPORTATION"

WHEREAS, the DeKalb County Commission recognizes the need for a public transportation
program, and

WHEREAS, the DeKalb County Commission is recognized as a member of the DeKalb
County Rural Public Transportation Steering Committee; and

WHEREAS, the DeKalb County Commission recognizes that the requirements to obtain
Section 5311 funds from the Alabama Department of Transportation includes a local match of 50%
for operating expenses and 20% for administration and capital expenses; and

WHEREAGS, the DeKalb County Commission recognizes that the local match will be a shared
cost with other participating municipalities being responsible for providing an appropriate ailocation
of local non-federal funds to secure the operating of the Section 5311 Nonurbanized Area Public
Transportation Program.

NOW, THEREFORE, BE IT RESOLVED, that the DeKalb County Commission hereby
commits the amount of $203,523.00 as local non-federal match for capital, administrative and
operations expenditures under the Section 5311 Nonurbanized Area Public Transportation Program
during Fiscal Year 2011.

Passed and adopted this the '\ day of&\(\t;& 2012,

O NN (e
Mr. Ricky Hargrow, President
DeKalb County Commission

ATTEST:

Y,
/

Clerk

Authorizing Resolution

Resolution No. Q“‘W’?é’;ﬁﬁ

WHEREAS, the Director of the Alabama Department of Transportation is authorized to make grants
for a public transportation program,;

WHEREAS, the contract for financial assistance will impose certain obligations upon the applicant,
including the provision by it of the local share of the project costs in the program:

WHEREAS, it is required by the U.S. Department of Transportation in accordance with the provisions
of Title VI of the Civil Rights Act of 1964, that in connection with the filing of an application for assistance
under 49 USC Section 5311 the applicant give an assurance that it will comply with Title VI of the Civil Rights
Act of 1964 and the U.S. Department of Transportation requirements thereunder; and

WHEREAS, it is the goal of the applicant that disadvantaged business enterprise be used to the fullest
extent possible in connection with this/these project(s), and that definite procedures shall be established and
administered to ensure that disadvantaged businesses shall have the maximum construction contracts,
supplies, equipment contracts, or consultant and other services.

NOW, THEREFORE, BE IT RESOLVED BY _DeKalb County Commission



1. That Ricky Harcrow, President of DeKaib County Commission is authorized to execute and file (an)
application(s) on behalf of DeKalb County Commission with the Alabama Department of Transportation to aid
in the financing of capital and/or operating assistance projects pursuant to 49 USC Section 5311, the Alabama
Public Transportation Grant Program, and the Alabama Elderly and Disabled Transit Fare Assistance
Program.

2. The Ricky Harcrow, President of the DeKaib County Commission is authorized to execute and file
with such applications and assurance or any other document required by the U.S. Department of
Transportation effectuating the purposes of Title VI of the Civil Rights Act of 1964.

3. That Ricky Harcrow, President of the DeKalb County Commission is authorized to furnish such
additional information as the Alabama Department of Transportation may require in connection with the
application for the program of projects submitted to FTA.

4. That Ricky Harcrow, President of the DeKalh County Commission is authorized to set forth and
execute affirmative disadvantaged business policies in connection to any procurements made as part of the
project.

5. That Ricky Harcrow, President of the DeKalb County Commission is authorized to execute grant
agreements on behaif of DeKalb County Commission with the Alabama Department of Transportation for aid
in the financing of operating and capital assistance projects.

The undersigned duly qualified and acting Ricky Harcrow, President of the DeKalb County
Commission certifies that the foregoing is a true and correct copy of a resolution, adopted at a legally
convened meeting of the DeKalb County Commission held on , 2012,

If applicant has an official seal, impress here.

QL;XL%\/.\(}\&MQ //%///%ﬂ
Ricky Harcrow, President Matt G. Sharp, WAdministrator

S99 Doy

Date

Mr. Harcrow requested the Commission to adopt the ApWIFZéfsolution concerning the
tornadoes that came through DeKalb County one year ago. The resolution will bethead at
Memorial Dedication in Rainsville by Susan Harcrow (wife of Commissiond&nesRicky
Harcrow).

It was moved by Mr. Tinker, seconded by Mr. Nix, all members voting affirmgtinetion
carrying to adopt the following April #7Resolution:

RESOLUTION NO. 12-0424-01

Whereas, on April 27, 2011 devastating tornados took their toll
in lives and property in many areas of DeKalb County;

And Whereas, the recovery efforts of several agencws both Local,
Federal and State have been so suecessful :

And Whereas, the generosity, charity and hard work of so many
has made such a drastic difference in the recovery efforts,

We, the DeKalb County Commission while in regular session, do
commend each one for their contribution in the recovery effort in any
way and do set this day to remember and reflect on the memory of
those who lost their lives. May this resolution give a degree of comfort
to those whose lives have been touched and changed and may it also
consecrate in our own minds the blessing of the perseverance of so
many that still labor to make our many and varied communities in
DeKalb County a wonderful place to live.

This authorized by the DeKalb County Commission and ordered
signed by its President.

@uﬁ \\ CNC N‘(' b

Ricky Harérow, President

Matt Sharp, Adminiﬁrator




Mr. Harcrow notified the Commission that Brad Green and Matt Adams with MorgayjaKee
wants the Commission to recess until Tuesday morning, May 1, at 9:00 a.m. to consider a
refunding issue.

It was moved by Mr, Jackson, seconded by Mr. Kuykendall, being without objection it is so
ordered.

The DeKalb County Commission reconvened May 1, 2012 at 9:00 a.m. in the DeKalb County
Activities Building (Courthouse Annex). Those present were Ricky Harcrowiderd, Jerome
Tinker, Ed Nix, Chris Kuykendall and Dewitt Jackson. Those absent were none.

Mr. Harcrow reconvened the meeting and asked Matt Adams with Morgan Keeghindssathe
Commission concerning the refunding of the Series 2005 Warrants.

Mr. Adams stated that the savings to the County produced about $150,000 in cash and about
$50,000 in debt service savings over the life of the warrants. The gross savings of $200,000 also
gave a present value savings of about $189,000 (or 5.37%). The average rate dropped from
4.36% to 3.31%.

Mr. Green said they would be back for the May 22 meeting to finalize the paperwork.
It was moved by Mr. Kuykendall, seconded by Mr. Nix, all members voting atiiretg,

motion carrying to adopt the purchasing contract with Morgan Keegan (see 2012 Regfundi
Warrants File) and to adopt the following Resolution and Order:

RESOLUTION AND ORDER AUTHORIZING AND

PROVIDING FOR THE ISSUANCE OF $4,020,000
GENERAL OBLIGATION WARRANTS OF DEKALB
COUNTY, ALABAMA, TO BE DATED MAY 23, 2012

BE IT RESOLVED, ASCERTAINED, ORDERED AND DECREED by the DeKalb
County Commission as follows:

Section 1. Definitions and Use of Phrases.

(a)  Definitions. The following words and phrases and others evidently
intended as the equivalent thereof shall, in the absence of clear implication herein otherwise,
be given the following respective interpretations herein:

"Authorized Denominations” means the denomination of $5,000 and any
integral multiple thereof.

"Bank" means Regions Bank, Birmingham, Alabama, in its capacity as
registrar, transfer agent and paying agent with respect to the Warrants.

"Callable Warrants" means those of the Warrants having stated maturities in
2023 and thereafter.

"Code"” means the Internal Revenue Code of 1986, as amended.

"Commission"” means the DeKalb County Commission and any other governing
body of the County that may succeed to the duties of the Commission.




"County” means DeKalb County, Alabama, and any political subdivision of the
State resulting from or surviving any consolidation or merger to which it or its successors may
be a party.

"County Depository"” means, as of any particular time, (a) any bank or banks
then acting as the County Depository in lieu of Treasurer of the County, (b) the County
Treasurer, if at the time the County has a County Treasurer, or (c) any other officer who at the
time may be authorized by law to perform the functions of a County Treasurer for the County.

"Eligible Investments" means United States Securities and any other investment
described in Section 11-81-21 of the Code of Alabama 1975, as amended.

"Fiscal Year" means the period commencing on October 1 of one calendar year
and ending on September 30 of the then next succeeding calendar year.

"Holder" means the person in whose name a Warrant is registered on the
registry books of the Bank pertaining to the Warrants.

"Interest Payment Date" means any May 1 or November 1, commencing
November 1, 2012.

"Order" means this resolution and order.

"Overdue Interest" means interest due but not paid on the Interest Payment
Date on which such interest is required to be paid.

"Overdue Interest Payment Date" means the date fixed by the Bank, pursuant to
the provisions of Section 15 hereof, for the payment of Overdue Interest.

"President” means the President of the Commission and any successor to his
duties as president and presiding officer of the Commission, which officer is chair of the
Commission pursuant to Section 11-3-20 of the Code of Alabama 1975, as amended.

"Record Date"” means each April 15 or October 15, as the case may be, next
preceding an Interest Payment Date.

"Redemption Date" means the date fixed for redemption of Callable Warrants in
any resolution adopted pursuant to the provisions of Section 4(a) hereof.

"Redemption Price” means the price at which any Callable Warrant may be
redeemed pursuant to the provisions of Section 4 hereof.

"Resolution" means a resolution and order adopted by the Commission.
"State" means the State of Alabama.

"United States Securities” means and includes (i) direct obligations of the
United States of America, (ii) obligations the principal of and interest on which are
unconditionally guaranteed by the said United States and (iii) money market funds composed
solely of obligations described in (i) and (ii).

"Warrant Fund" means the 2012 Warrant Fund created in Section 6 hereof.

"Warrants" means those authorized in Section 3 hereof.

"2005 Escrow Agreement"” means that certain Escrow Trust Agreement dated
as of May 23, 2012, between the County and The Bank of New York Mellon Trust Company,
N.A., as escrow trustee thereunder.




"2005 Warrants" means the County's General Obligation Warrants, Series
2005, originally issued in the aggregate principal amount of $3,640,000 and presently
outstanding in the aggregate principal amount of $3,535,000.




(b) Use of Words and Phrases. The following provisions shall be applied
wherever appropriate herein: "Herein," "hereby,” "hereunder,” "hereof,” and other equivalent
words refer to this Order as an entirety and not solely to the particular portion thereof in
which any such word is used. The definitions set forth in subsection (a) of this section shall be
deemed applicable whether the words defined are herein used in the singular or the plural
Wherever used herein, any pronoun or pronouns shall be deemed to include both singular and
plural and to cover all genders.

Section 2. Findings by the Commission. The Commission has caused an
investigation to be made and, upon such investigation and evidence duly submitted to and
considered by it, hereby finds, determines and declares as follows:

(a)  in order to benefit from lower interest rates and to reduce the
annual debt service requirements on certain debt of the County, it is necessary
and desirable that the County refund, on an advance basis, the 2005 Warrants;
and

(b)  in order to provide funds sufficient to effect the said refunding of
the 2005 Warrants, to pay the costs of issuing the Warrants and to provide
approximately $150,000 for capital improvements to certain roads in the
County, it is necessary and desirable that the County authorize the issuance of
the Warrants.

Section 3. Authorization of the Warrants. (a) Principal Amount, Maturities
and Interest Rates. Pursuant to authority contained in the applicable provisions of the laws of
Alabama, including particularly Chapter 28 of Title 11 of the Code of Alabama 1975, as
amended, and for the purposes hereinabove stated, there are hereby authorized to be issued
by the County $4,020,000 aggregate principal amount of General Obligation Warrants, to be
dated the date of their delivery, to mature on November 1 in the following years and amounts
and to bear interest at the following per annum rates:

Aggregate
Year of Amount Interest
Maturity Maturing Rate
2012 $ 75,000 2.00 %
2013 90,000 2.00
2014 90,000 2.00
2015 90,000 2.00
2017 190,000 2.00
2019 190,000 2.00
2023 400,000 3.00
2027 450,000 3.00
2028 615,000 3.125
2029 635,000 3.25
2030 655,000 3.25
2031 540,000 3.40

The Warrants shall be initially issued in the Authorized Denominations and registered in the
names of the Holders as shall, pursuant to the provisions of Section 19 hereof, be designated
by the purchaser.

(b)  Place and Manner of Payment. The principal of and the premium, if any,
on the Warrants shall be payable at the principal corporate trust office of the Bank in
Birmingham, Alabama, upon presentation and surrender of the Warrants as the same become
due and payable. Except as provided in Section 13 hereof, interest on the Warrants shall be
payable by check or draft mailed by the Bank to the registered Holders of the Warrants at the
addresses shown on the registry books of the Bank pertaining to the Warrants as of the close
of business on the Record Date next preceding the Interest Payment Date. Payment of such




interest shall be deemed to have been timely made if such check or draft is mailed by the Bank
on the due date of such interest (or, if such due date is not a business day, on the business day




immediately following such due date). Notwithstanding the foregoing, the registered Holder
of not less than $500,000 in aggregate principal amount of the Warrants may make
arrangements with the Bank for the payment of the principal of and the interest and
premium, if any, on such Warrants by wire transfer. The Bank shall cause all payments of the
principal of and the interest and premium, if any, on the Warrants to be accompanied by
CUSIP numbers with appropriate dollar amounts for each CUSIP number.

I Computation of Interest and Interest Payment Dates. The Warrants
shall bear interest from their date until their respective maturities at the per annum rates of]
interest set forth above (computed on the basis of a 360-day year of twelve consecutive 30-day
months). Such interest shall be payable semiannually on each May 1 and November 1,
commencing November 1, 2012, until and at the maturity of the Warrants. The Warrants
shall bear interest after their respective maturities until paid at the per annum rates of]
interest set forth above.

(d) Book-Entry Only System. The Warrants shall be initially issued in book-
entry only form, registered in the name of Cede & Co., the nominee of the Depository Trust
company. The provisions of this Section 3(d) shall apply with respect to any Warrant
registered to CEDE & CO. or any other nominee of The Depository Trust Company ("DTC")
while the Book-Entry Only System is in effect and shall, during the period of their application,
supersede any contrary provisions of this Order.

(i) The Warrants shall be issued as one fully registered
warrant for each maturity in the total principal amount of such maturity. On
the date of the initial authentication and delivery of the Warrants, the
Warrants shall be registered in the name of CEDE & CO., as nominee of DTC as
the Owner of all the Warrants. With respect to Warrants registered in the
name of CEDE & CO., as nominee of DTC, the County and the Bank shall have no
responsibility or obligation to any Participant (which means securities brokers
and dealers, banks, trust companies, clearing corporations and various other
entities, some of whom, or their representatives, own DTC) or to any Beneficial
Owner (which means, when used with reference to the Book-Entry Only System,
the person who is considered the beneficial owner thereof pursuant to the
arrangements for book entry determination of ownership applicable to DTC)
with respect to the following: (i) the accuracy of the records of DTC, CEDE &
CO. or any participant with respect to any ownership interest in the Warrants,
(ii) the delivery to any Participant, any Beneficial Owner or any other person,
other than DTC, of any notice with respect to the Warrants, including any
notice of redemption, or (iii) the payment to any Participant, or any Beneficial
Owner or any other person, other than DTC, of any amount with respect to the
principal or purchase price of or premium, if any, or interest on the Warrants.
The Bank shall pay all principal of and premium, if any, or interest on the
Warrants only to or upon the order of DTC, and all such payments shall be valid
and effective fully to satisfy and discharge the County's obligations with respect
to the principal of and premium, if any, and interest on such Warrants to the
extent of the sum so paid. No person other than DTC shall receive a Warrant.
Upon delivery by DTC to the Bank of written notice to the effect that DTC has
determined to substitute a new nominee in place of CEDE & CO., the words
"CEDE & CO." in this Section 3(d) shall refer to such new nominee of DTC.

(ii) Upon receipt by the Bank of written notice from DTC to
the effect that DTC is unable or unwilling to discharge its responsibilities
hereunder, the Bank shall issue, transfer and exchange Warrants as requested
by DTC in Authorized Denominations, and whenever DTC requests the Bank to
do so, the Bank will cooperate with DTC in taking appropriate action after
reasonable notice to arrange for a substitute bond depository willing and able
upon reasonable and customary terms to maintain custody of the Warrants




registered in whatever name or names the Owners transferring or exchanging
such Warrants shall designate, in accordance with this Section 3(d).

(iii)  In the event the County determines that it is in the best
interests of the Beneficial Owners that they be able to obtain Warrants
registered in the name of an Owner other than DTC, the County may so notify
DTC and the Bank, whereupon DTC will notify the Participants, of the
availability through DTC of such Warrants. In such event, upon the return by
DTC of all Warrants held by DTC in the name of Cede & Co., the Bank shall issue,
transfer and exchange Warrants in Authorized Denominations as requested by
DTC, and whenever DTC requests the County and the Bank to do so, the Bank
and the County will cooperate with DTC in taking appropriate action after
reasonable notice to make available Warrants registered in whatever name or
names the Beneficial Owners transferring or exchanging Warrants shall
designate, in accordance with this Section 3(d).

(iv)  Notwithstanding any other provision of this Order to the
contrary, so long as any Warrant is registered in the name of CEDE & CO., as
nominee of DTC, all payments with respect to the principal of and premium, if
any, and interest on such Warrant and all notices with respect to such Warrant
shall be made and given, respectively, to DTC as provided in their Letter of
Representations.

(v) In the event that the Book-Entry Only System pursuant to
this Section 3(d) is discontinued, the Beneficial Owners shall be registered on
the Registry Books as the Owners of the Warrants. Subsequent to the
discontinuation of the Book-Entry Only System, Warrants may be registered,
transferred and exchanged in accordance with the provisions of this Order
(other than this Section 3(d)).

Section 4. Redemption Provisions. (a) Optional. Those of the Warrants having
stated maturities in 2023 and thereafter shall be subject to redemption and payment, at the
option of the County, as a whole or in part on any date on and after November 1, 2021 (but if
redeemed in part, (i) in such maturities as the County shall designate, and if less than all the
Warrants of a single maturity are to be redeemed, those to be redeemed to be selected by the
Bank by lot, and (ii) only in installments of $5,000 or any integral multiple thereof), at and for a
Redemption Price equal to the principal amount of each such Warrant or portion thereof to be
redeemed plus accrued interest to the Redemption Date.

In the event that less than all the principal of the Warrants of a single maturity is
redeemed and prepaid, the Bank shall, by random selection, determine that portion of the
principal of the Warrants of such maturity to be redeemed and prepaid.

(b)  Mandatory. (i) Those of the Warrants having a stated maturity in 2017
shall be subject to scheduled mandatory redemption and payment, and the County shall redeem
and pay such Warrants, at and for a Redemption Price, with respect to each such Warrant or
portion thereof to be redeemed, equal to the principal amount thereof plus accrued interest
thereon to the Redemption Date (those to be redeemed to be selected by the Bank by lot), but
only in the following aggregate principal amounts on November 1 in the following years:

Amount
Year Redeemed
2016 $95,000
2017 95,000 (maturity)

(ii) Those of the Warrants having a stated maturity in 2019 shall be subject to
scheduled mandatory redemption and payment, and the County shall redeem and pay such
Warrants, at and for a Redemption Price, with respect to each such Warrant or portion thereof




to be redeemed, equal to the principal amount thereof plus accrued interest thereon to the
Redemption Date (those to be redeemed to be selected by the Bank by lot), but only in the
following aggregate principal amounts on November 1 in the following years:




Amount

Year Redeemed
2018 $95,000
2019 95,000 (maturity)

(iii) Those of the Warrants having a stated maturity in 2023 shall be subject to
scheduled mandatory redemption and payment, and the County shall redeem and pay such
Warrants, at and for a Redemption Price, with respect to each such Warrant or portion thereof
to be redeemed, equal to the principal amount thereof plus accrued interest thereon to the
Redemption Date (those to be redeemed to be selected by the Bank by lot), but only in the
following aggregate principal amounts on November 1 in the following years:

Amount
Year Redeemed
2020 $100,000
2021 100,000
2022 100,000
2023 100,000 (maturity)

(iv) Those of the Warrants having a stated maturity in 2027 shall be subject to
scheduled mandatory redemption and payment, and the County shall redeem and pay such
Warrants, at and for a Redemption Price, with respect to each such Warrant or portion thereof
to be redeemed, equal to the principal amount thereof plus accrued interest thereon to the
Redemption Date (those to be redeemed to be selected by the Bank by lot), but only in the
following aggregate principal amounts on November 1 in the following years:

Amount
Year Redeemed
2024 $110,000
2025 115,000
2026 110,000
2027 115,000 (maturity)

(v) In the event that the County shall have partially redeemed Warrants or shall have
provided for a partial redemption of Warrants in such a manner that the Warrants for the
redemption of which provision is made are hereunder considered as fully paid, the County
may (by written notice to the Bank) elect to apply all or any part (but only in integral
multiples of $5,000) of the principal amount of such Warrants so redeemed or to be redeemed
to the reduction of the principal amount of Warrants required to be redeemed pursuant to the
schedule set forth above on any November 1 coterminous with or subsequent to the date such
optional redemption actually occurs. Such notice shall be effective only if it is given prior to
the Bank's having given notice of redemption contrary to the provisions of such notice
pursuant to the provisions of this order.

(c)  Any such redemption or prepayment of the Warrants shall be effected in
the following manner:

(i) Call. The County shall by Resolution call for redemption
and prepayment on a date when they are by their terms subject to redemption
Warrants (or principal portions thereof) and shall recite in said Resolution (A)




that the County is not in default in the payment of the principal of or interest on
any of the Warrants or (B) that all of the Warrants then outstanding are to be
retired on the Redemption Date; provided, however, that it is not necessary that
the County adopt a Resolution in the case of a mandatory redemption pursuant
to the provisions of Section 4(b) hereof.



(ii)  Notice. The Bank (on behalf of the County) shall cause to
be forwarded by United States First Class Mail to the registered Holder of each
of the Warrants the principal of which is to be redeemed, in whole or in part, at
the address of such registered Holder as such address appears on the registry
books of the Bank pertaining to the registration of the Warrants, a notice,
dated the date such notice is mailed by the Bank, stating the following: that
Warrants (identified by the complete name and date of the Warrants) in
certain specified principal amounts (or portions thereof) bearing stated
numbers, CUSIP numbers, interest rates and maturity dates, have been called
for redemption and will become due and payable at the Redemption Price or
Redemption Prices on a specified Redemption Date, and that all interest
thereon will cease after the Redemption Date. Such notice shall contain the
name and telephone number of a contact person at the Bank to whom inquiries
can be addressed and shall be so mailed not more than sixty (60) nor less than
thirty (30) days prior to the Redemption Date, but Holders of any Warrants
may waive the requirements of this subsection with respect to the Warrants
held by them without affecting the validity of the call for redemption of any
other Warrants. Such notice shall be sent again promptly to the Holder of any
Callable Warrant so called for redemption and not presented for payment
within sixty (60) days following the Redemption Date.

(iii)  Payment of Redemption Price. The County shall make
available at the Bank, on or prior to the Redemption Date, the total
Redemption Price of the Warrants (or portions thereof) that are to be prepaid
and redeemed on the Redemption Date.

Section 5. Execution and Registration of the Warrants. The Warrants shall be
executed on behalf of the County by the President and members of the Commission and the
official seal of the County shall be impressed on each of the Warrants. The President and the
County Depository are hereby authorized and directed to register the Warrants as claims
against the County and the Warrant Fund, which registration shall be made simultaneously
with respect to all the Warrants.

Section 6. Warrant Fund. (a) Creation and Use of Thereof and Payments
Therein. There is hereby created a special trust fund to be known as the "2012 Warrant
Fund"” for the purpose of providing for payment of the principal of and the interest on the
Warrants. The Warrant Fund shall be maintained until both the principal of and the interest
on the Warrants shall have been paid in full. Payments shall be made into the Warrant Fund
as follows:

(i) simultaneously with the issuance of the Warrants, that
portion, if any, of the proceeds from the sale of the Warrants that is referable to
accrued interest thereon shall be paid into the Warrant Fund;

(ii)  on or prior to the 25% day of each successive month,
beginning with the month of May, 2012, and continuing thereafter through and
including the month of October, 2012, the County will pay into the Warrant
Fund an amount equal to the sum of (a) one-sixth (1/6%) of the principal of the
Warrants that will mature on November 1, 2012, plus (b) one-sixth (1/6t) of
the interest that will mature with respect to the Warrants on November 1,
2012; and

(iii)  on or prior to the 25% day of each successive month,
beginning with the month of November, 2012, and continuing thereafter until
the principal of and the interest on the Warrants shall have been paid in full,
the County will pay into the Warrant Fund an amount equal to the sum of (a)
one-twelfth (1/12t) of the principal of the Warrants that will mature, or that
are subject to mandatory redemption, on the then next succeeding November 1,




plus (b) one-sixth (1/6%) of the interest that will mature with respect to the
Warrants on the then next succeeding Interest Payment Date; provided,




however, that there shall be credited on the payments due under the preceding
clause (ii) all amounts paid into the Warrant Fund pursuant to the provisions
of the preceding subsection (a) of this section that have not theretofore been
credited on previous payments due into the Warrant Fund hereunder.

The County Depository and the President are hereby authorized and directed to take all
actions and do all things that may be necessary to make the transfers and payments into the
Warrant Fund as provided in this section and to utilize the moneys therein for payment of the
Warrants and the interest thereon at their respective maturities.

(b)  Depository for Warrant Fund. Regions Bank in the City of Birmingham,
Alabama, is hereby designated as depository for the Warrant Fund. In the event the
depository so designated (or any successor depository for the Warrant Fund that may
hereafter be designated as herein provided) should at any time decline to act as such
depository, or should resign as such depository or should cease to be a member of the Federal
Deposit Insurance Corporation (or any agency which may succeed to its duties), or should
cease to be duly qualified and doing business within the State of Alabama, then the
Commission shall by Resolution designate a successor to such depository; provided, that any
such successor depository shall be and remain a member of the Federal Deposit Insurance
Corporation (or of any agency which may succeed to its duties) and shall be and remain duly
qualified and doing business in the State of Alabama.

(c) Investment of Moneys in the Warrant Fund. The Commission may at
any time and from time to time, on written direction of the County Administrator (or the
person serving in said capacity) and the President, direct the depository for the Warrant Fund
to invest, to the extent practicable, moneys on deposit in the Warrant Fund not then needed
for payment of the principal of or interest on the Warrants. Any such investment shall be
made only in Eligible Investments which have a stated maturity (or are redeemable at the
option of the holder) on a date not later than the Interest Payment Date on which the moneys
so invested shall be needed to pay the principal of or interest on the Warrants. In the event of]
any such investment, the securities in which such moneys are so invested, together with all
income derived therefrom, shall become a part of the Warrant Fund to the same extent as if
they were moneys on deposit therein. Whenever a conversion into cash of any of the securities
in which any such investment is made shall be necessary to obtain moneys to pay either the
principal of or interest on the Warrants, the depository for the Warrant Fund shall cause such
securities to be converted into cash and is hereby authorized to receive all remittances made
by the United States of America in respect of any such securities. The said depository shall be
fully protected in making any such investment when directed so to do by a Resolution adopted
by the Commission and shall be fully protected in making any conversion into cash in
accordance with the provisions of this paragraph (c).

Section 7. General Obligation of County. The indebtedness evidenced and
ordered paid by the Warrants is and shall be a general obligation of the County for payment
of the principal of and the interest on which the full faith and credit of the County are hereby
irrevocably pledged.

Section 8. Form of the Warrants. The Warrants and the provision for
assignment of the Warrants shall be in substantially the following forms, respectively, with
appropriate changes therein to conform with the provisions hereof:




(Form of Warrant)

No.
UNITED STATES OF AMERICA
STATE OF ALABAMA
COUNTY OF DEKALB
GENERAL OBLIGATION WARRANT
INTEREST RATE MATURITY DATE CUSIP NUMBER

Subject to prior payment and other provisions as herein provided

The County Depository of the County of DeKalb, in the State of Alabéhe
"County"), is hereby ordered and directed to pay
or registered assigns, the principal su

DOLLARS

on the date specified above with interest thereon from the datef heté the maturity hereof 3
the per annum rate of interest specified above (computed on theobasi860-day year o
twelve consecutive 30-day months), payable on November 1, 2012, and semiathene#iter
on each May 1 and November 1 until the due date hereof. The priotgral premium (if any

on this Warrant shall be payable only upon presentation and surrendes ®¥dhiant at the

principal corporate trust office of Regions Bank, Birmingham, Alabama (thek'}.

The principal of and the premium, if any, on this Warrant shapdable only
upon presentation and surrender of this Warrant to the Bank, or its sucoeser the Ordg
hereinafter referred to. Interest on this Warrant shall bettemmby the Bank to the the
registered holder hereof at the address shown on the registry dfablesBank pertaining to t
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Warrants as of the close of business on the April 15 or October 1be asmse may be, next
preceding the date of payment of such interest. The Ordenafkee referred to provides that all

payments by the County or the Bank to the person in whose nameanWamegistered shall
the extent thereof fully discharge and satisfy all liabildy the same. Payment of such inter
shall be deemed to have been timely made if such chectafbrigl mailed by the Bank on ¢
before the due date of such interest. The registered holder of $500,0@@reoiin aggregat
principal amount of the Warrants hereinafter referred to mayeraalangements with the Ba
for the payment of the principal of and the interest and premiuamy, on such Warrants [
wire transfer. Any transferee of this Warrant takes it suilije all payments of principal an
interest in fact made with respect hereto.

This Warrant is one of an issue of Warrants aggregating $4,020,000 iipair

amount (the "Warrants"). The Warrants are issued pursuant appiieable provisions of thF

constitution and laws of the State of Alabama, including partigu@hapter 28 of Title 11 o
the Code of Alabama 1975, as amended, and a resolution and order (the)"@ubeand
legally adopted and made by the governing body of the County.

The indebtedness evidenced and ordered paid by the Warrants is ral
obligation of the County for payment of the principal of and the interesthich the full faith
and credit of the County have been irrevocably pledged.

Those of the Warrants having stated maturiti€2023 and thereafter are subject
redemption and prepayment prior to their respectinagurities, at the option of the County, a
whole or in part (but, if in part, those of the orétes to be redeemed to be selected by the Cg
in its discretion), on November 1, 2021, and on datg thereafter, at and for a redemption p
equal to the principal amount redeemed with resjgeeach Warrant (or portion thereof) redeer
plus accrued interest thereon to the date fixedefitemption.
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Those of the Warrants having stateduriiggs in 2017 through and including 2027

are subject to scheduled mandatory redemptiondaficaira redemption price, with respect to each

Warrant (or portion thereof) redeemed, equal tgtivecipal amount thereof plus accrued interes
the date fixed for redemption, but only to the extequired by the Order.

It is hereby certified and recited that the indebtednessregdeand ordered pa
by this Warrant is lawfully due without condition, abatement oredfts any kind; that this
Warrant has been registered in the manner provided by law; thedralitions, actions an

things required by the constitution and laws of the State of Alalianexist, be performed or

happen precedent to and in the issuance of this Warrant exist, havpdremed and hayv
happened; and that the indebtedness evidenced and ordered paid by thid, \/dgiether with
all other indebtedness of the County, was at the time the samereated and is now with
every debt and other limit prescribed by the constitution and laws of the Stashah#d.

The Warrants are issuable only as fully registered Warrarttee denominatiof
of $5,000 or any integral multiple thereof. Provision is made in tidgerdor the exchange ¢
Warrants for a like aggregate principal amount of Warrantshef same maturity and i
authorized denomination, all upon the terms and subject to the conditions set forth in the

This Warrant is transferable by the registered holder hereoperson or by
authorized attorney, only on the books of the Bank (the registrarransfer agent of th
County) and only upon surrender of this Warrant to the Bank for cancellatdmupon any suc
transfer a new Warrant of like tenor hereof will be isswethé transferee in exchange there
all as more particularly described in the Order. Each holdergbsiving or accepting th
Warrant shall consent and agree and shall be estopped to denystbiatr, as the County and t
Bank are concerned, this Warrant may be transferred only ardeswe with the provisions ¢
the Order.

The Bank shall not be required to transfer or register this Wadwaring the
period of fifteen (15) days next preceding any May 1 or Novemband. jin the event that th
Warrant (or any principal portion hereof) is duly called foreregtion and prepayment, t
Bank shall not be required to register or transfer this Wadwanmg the period of forty-five (45
days next preceding the date fixed for such redemption and prepayment.

Execution by the Bank of its registration certificate barés essential to the

validity hereof.

IN WITNESS WHEREOF, the County has caused this Warrant tagned by
the President of DeKalb County Commission and the members of ith&€€smmission, ha
caused its corporate seal to be hereunto impressed, and has baugéattant to be dated Ma
23, 2012.
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Section 9. Registration Certificate on Warrants. A registration certificate by
the Bank, in substantially the form hereinabove recited, duly executed by the manual
signature of the Bank, shall be endorsed on each of the Warrants and shall be essential to its
validity.

Section 10. Registration and Transfer of Warrants. All Warrants shall be
registered as to both principal and interest, and shall be transferable only on the registry
books of the Bank. The Bank shall be the registrar and transfer agent of the County and shall
keep at its office proper registry and transfer books in which it will note the registration and
transfer of such Warrants as are presented for those purposes, all in the manner and to the
extent hereinafter specified.




No transfer of a Warrant shall be valid hereunder except upon presentation
and surrender of such Warrant at the office of the Bank with written power to transfer signed
by the registered owner thereof in person or by duly authorized attorney, properly stamped if
required, in form and with guaranty of signature satisfactory to the Bank, whereupon the
County shall execute, and the Bank shall register and deliver to the transferee, a new Warrant,
registered in the name of such transferee and of like tenor as that presented for transfer. The
person in whose name a Warrant is registered on the books of the Bank shall be the sole
person to whom or on whose order payments on account of the principal thereof and of the
interest (and premium, if any) thereon may be made. Each Holder of any of the Warrants, by
receiving or accepting such Warrant, shall consent and agree and shall be estopped to deny
that, insofar as the County and the Bank are concerned, the Warrants may be transferred only
in accordance with the provisions of this Order.

The Bank shall not be required to register or transfer any Warrant during the
period of fifteen (15) days next preceding any Interest Payment Date with respect thereto;
and if any Warrant is duly called for redemption (in whole or in part), the Bank shall not be
required to register or transfer such Warrant during the period of forty-five (45) days next
preceding the Redemption Date.

Section 11. Exchange of Warrants. Upon the request of the Holder of one or
more Warrants, the County shall execute, and the Bank shall register and deliver, upon
surrender to the Bank of such Warrant or Warrants in exchange therefor, a Warrant or
Warrants in different Authorized Denominations of the same maturity and interest rate and
together aggregating the same principal amount as the then unpaid principal of the Warrant
or Warrants so surrendered, all as may be requested by the person surrendering such
Warrant or Warrants.

The registration, transfer and exchange of Warrants (other than pursuant to
Section 17 hereof) shall be without expense to the Holder or transferee. In every case
involving any transfer, registration or exchange, such Holder shall pay all taxes and other
governmental charges, if any, required to be paid in connection with such transfer,
registration or exchange.

Section 12. Accrual of Interest on Warrants. All Warrants issued prior to
November 1, 2012, in exchange for Warrants initially delivered, shall bear interest from May
23, 2012, and all Warrants issued on or after November 1, 2012, shall bear interest from the
May 1 or November 1, as the case may be, next preceding the date of its issuance and delivery
unless (a) such date of delivery is a May 1 or November 1, in which event such Warrant shall
bear interest from the date of its issuance and delivery, or (b) at the time of such delivery the
County is in default in the payment of interest on the Warrant in lieu of which such new
Warrant is issued, in which event such new Warrant shall bear interest from the last Interest
Payment Date to which interest has previously been paid or made available for payment on
the Warrant in lieu of which such new Warrant is issued. The preceding provision shall be
construed to the end that the issuance of a Warrant shall not affect any gain or loss in interest
to the Holder thereof.

Section 13. Persons to Whom Payment of Interest on Warrants is to be Made.
Interest on the Warrants shall, except as provided in the next succeeding paragraph of this
Section 13, be payable in lawful money of the United States of America by check or draft
mailed by the Bank to the lawful Holders of the Warrants at the address shown on the registry
books of the Bank pertaining to the Warrants as of the close of business on the Record Date
next preceding the Interest Payment Date. Each Holder of any of the Warrants takes it
subject to all payments of interest in fact made with respect thereto.

Any provision hereof to the contrary notwithstanding, Overdue Interest shall
not be payable to the Holder of the Warrants solely by reason of such Holder having been the
Holder on the Interest Payment Date on which such interest became due and payable, but
shall be payable by the Bank as follows:




(a)  not less than ten (10) days following receipt by the Bank
of immediately available funds in an amount sufficient to enable the Bank to
pay all Overdue Interest, the Bank shall fix an Overdue Interest Payment Date
for payment of such Overdue Interest;

(b)  such Overdue Interest Payment Date fixed by the Bank
shall be a date not more than twenty (20) days following the expiration of the
period described in the foregoing paragraph (a); and

(c) Overdue Interest shall be paid by check or draft mailed by
the Bank to the persons in whose names the Warrants were registered on the
Overdue Interest Payment Date.

Payment of Overdue Interest in the manner prescribed in this paragraph to the persons in
whose names the Warrants were registered on the Overdue Interest Payment Date shall fully
discharge and satisfy all liability for the same.

Section 14. Persons Deemed Owners of Warrants. The County and the Bank
may deem and treat the person in whose name a Warrant is registered as the absolute owner
thereof for all purposes; they shall not be affected by notice to the contrary; and all payments
by any of them to the person in whose name a Warrant is registered shall to the extent thereof
fully discharge and satisfy all liability for the same.

Section 15. Retention of Moneys for Payment of Warrants. The amounts held by
the Bank for the payment of the principal of and the interest and premium, if any, on any
Warrants due on any date shall, pending such payment, be held in trust by the Bank for the
holders of the Warrants entitled thereto, and for the purposes of this Order the principal of
and the interest and premium, if any, on such Warrants shall no longer be considered to be
unpaid. All liability of the County to the Holders of such Warrants and all rights of such
Holders against the County under the Warrants or under this Order shall thereupon cease and
terminate, and the sole right of such Holders shall thereafter be against such funds. If any
Warrant shall not be presented for payment within a period of five (5) years following the
date when such Warrant becomes due, whether by maturity, redemption or otherwise, or if
the check or draft providing for any payment of interest on any Warrant shall not have been
negotiated within such period, the Bank shall return to the County any moneys theretofore
held by it for payment of such Warrant or such interest.

Section 16. Regarding the Bank. (a) Appointment of Bank and Acceptance or
Duties. The Bank is hereby designated and appointed and shall act as registrar, transfer agent
and paying agent with respect to the Warrants. The Bank shall signify its acceptance of the
duties of the Bank under this Order by filing with the County a written acceptance thereof not
later than the date of the issuance of the Warrants. In such acceptance the Bank shall accept
and agree to perform the duties required by this Order, either expressly or by reasonable
implication, subject, however, to the following conditions:

(i) The Bank shall undertake to perform such duties and only
such duties as are specifically set forth in this Order, and no implied covenants
or obligations shall be read into this Order against the Bank.

(ii)  In the absence of bad faith or negligence on its part, the
Bank may conclusively rely, as to the truth of the statements and the
correctness of the opinions expressed therein, upon certificates or opinions
furnished to the Bank and conforming to the requirements of this Order;
provided, however, that in the case of any such certificates or opinions which by
any provision hereof are specifically required to be furnished to the Bank, the
Bank shall be under a duty to examine the same to determine whether or not
they conform to the requirements of this Order.




(iii)  No provision of this Order shall be construed to relieve
the Bank from liability for its own gross negligence or willful misconduct,
except that no provision of this Order shall require the Bank to expend or risk
its own funds or otherwise incur any financial liability in the performance of
any of its duties hereunder, or in the exercise of any of its rights or powers, if it
shall have reasonable grounds for believing that repayment of such funds or
adequate indemnity against such risk or liability is not reasonably assured to it.

(iv)  The Bank may consult counsel on any matters connected
herewith and shall not be answerable for any action taken or failure to take
any action in good faith on the advice of counsel, provided that its action or
inaction is not contrary to any express provision hereof.

(v) The Bank need not recognize a Holder of a Warrant as
such without the satisfactory establishment of his or her title to such Warrant.

(vi)  Any action taken by the Bank at the request of and with
the consent of the Holder of a Warrant will bind all subsequent Holders of the
same Warrant and any Warrant issued hereunder in lieu thereof.

(vii) The Bank may be a Holder or a pledgee of any of the
Warrants as if not the Bank hereunder.

(viii) The Bank shall not be liable for the proper application of
any moneys other than those that may be paid to or deposited with it.

(ix)  The Bank shall not be liable to pay or allow interest on
any moneys to be held by it under this Order or otherwise to invest any such
moneys, except as specifically required by this Order or as may be required by
law or other written agreement between the County and the Bank.

(x) The Bank may make any investments permitted or
required hereby through its own investment department, and any investments
issued or held by it hereunder shall be deemed investments and not deposits.

(xi)  The Bank shall, upon reasonable request, inform the
County of the amount at the time on deposit in any of the special funds or
accounts created hereunder.

(xii)  The recitals of fact herein and in the Warrants are
statements by the County and not by the Bank, and the Bank is in no way
responsible for the validity or security of the Warrants or the validity of the
security afforded hereby.

(b)  Bank to Maintain Registration Books. The Bank will keep on file at its
principal corporate trust office registration books listing the names and addresses of the
holders of the Warrants and proper records of account relating to the receipt, disbursement,
investment, allocation and application of moneys under this Order.

(c) Resignation by Bank. The Bank and any successor Bank may resign and
be discharged from the duties under this Order by causing written notice specifying the
effective date, postage prepaid, to the County and the Insurer. Unless the effective date of the
Bank's resignation shall coincide with the appointment of a successor Bank by the Holders of
the Warrants as herein provided, such date shall be at least thirty (30) days after the date on
which notice to the County and the Holders of the Warrants shall have been mailed.

(d) Removal of Bank. The Bank may be removed at any time by an
instrument or concurrent instruments in writing delivered to the Bank and to the County and
signed by the Holders of a majority in aggregate principal amount of the Warrants then
outstanding.




(e) _Appointment of Successor Bank: Interim Bank. In case the Bank shall
resign, be removed, be dissolved, be in course of dissolution or liquidation, or otherwise
become incapable of acting hereunder, or in case it shall be taken under the control of any
public officer or officers or of a receiver appointed by a court, a successor may be appointed
by the Holders of a majority in aggregate principal amount of Warrants then outstanding
through an instrument or concurrent instruments in writing signed by such Holders. In case of
any such resignation or event which causes the Bank to be incapable of acting, the County, by
an instrument signed by the President of the Commission, shall appoint an interim Bank to
serve until a successor Bank shall be appointed by the Holders of a majority in aggregate
principal amount of the Warrants, as provided above. Whenever necessary to avoid or fill a
vacancy in the office of Bank, the County will appoint an interim Bank in order that there
shall at all times be a Bank hereunder. Any interim Bank so appointed by the County shall
immediately and without further act be superseded by the Bank appointed by the holders of
the Warrants.

The County shall cause notice of the appointment of an interim Bank, in the
event that such an appointment is made, to be forwarded by United States First Class Mail,
postage prepaid, to every Holder of a Warrant. When the appointment of a successor Bank, as
selected by the Holders of a majority in aggregate principal amount of the Warrants then
outstanding, becomes effective, the County shall also cause notice of that fact to be given in
the manner provided above for the notice required to be given upon the appointment of an
interim Bank. Every interim or successor Bank appointed pursuant to this Section 16 shall be
a trust company or bank which is qualified to perform all duties of the Bank under this Order
and which has, at the time of its acceptance of such appointment, capital, surplus and
undivided profits of not less than $50,000,000, if there be such an institution willing, qualified
and able to accept appointment as Bank upon reasonable or customary terms.

(f) Concerning any Successor Bank. Every successor Bank shall execute,
acknowledge and deliver to its predecessor and also to the County an instrument in writing
accepting its appointment as Bank hereunder, and thereupon such successor Bank, without
any further act, deed or conveyance, shall become fully vested with all the rights, powers and
duties of its predecessor. Such predecessor shall, nevertheless, on the written request of the
County or such successor Bank, execute and deliver an instrument transferring to such
successor Bank all rights, powers and interests of such predecessor hereunder; and every
predecessor Bank shall deliver all securities and moneys held by it as Bank hereunder to its
successor.

(9) Merger or Consolidation of Bank. Any corporation into which the Bank
may be merged or with which it may be consolidated, or any corporation resulting from any
merger or consolidation to which the Bank shall be a party, or any corporation succeeding to
all or substantially all of the corporate trust business of the Bank, shall be the successor of the
Bank hereunder, without the execution or filing of any paper or any further act on the part of
any of the parties hereto. In case the registration certificates with respect to any Warrants
shall have been executed by the Bank then in office, any successor by merger or consolidation
to such Bank may adopt the registration of such Warrants and deliver such Warrants with the
same effect as if such successor Bank had itself registered such Warrants.

(h)  Provisions for Payment at Par. The Bank, and every other bank that may
act as paying agent for any of the Warrants, by acceptance of their respective duties with
respect to the payment of the Warrants, shall be deemed to have agreed thereby with the
Holders of the Warrants that it will make, out of the funds supplied to it for that purpose, all
remittances of principal and the interest and premium, if any, on the Warrants in bankable
funds at par without any deduction for exchange or other costs, fees or expenses. The County
agrees with the Holders of the Warrants that it will pay all charges for fees and expenses
which may be made by the Bank or any other bank in the making of remittances in bankable
funds of the principal of and the interest and premium, if any, on any of the Warrants.




(i) Compensation of Bank. Subject to the provisions of any separate
agreement with the Bank, the County shall pay to the Bank from time to time reasonable
compensation for all services rendered by it under this Order, including its services as
registrar and paying agent for the Warrants, and also all its reasonable expenses, charges,
counsel fees and other disbursements and those of its attorneys, agents and employees,
incurred in and about the performance of its duties hereunder.

Section 17. Replacement of Mutilated, Lost, Stolen or Destroyed Warrants. In
the event any Warrant is mutilated, lost, stolen or destroyed, the County may execute and
deliver a new Warrant of like tenor as that mutilated, lost, stolen or destroyed; provided, that
(a) in the case of any such mutilated Warrant, such Warrant is first surrendered to the County
and the Bank, and (b) in the case of any such lost, stolen or destroyed Warrant, there is first
furnished to the County and the Bank evidence of such loss, theft or destruction satisfactory to
each of them, together with indemnity satisfactory to each of them. The County may charge
the Holder with the expense of issuing any such new Warrant.

Section 18. Provisions Respecting Registration of Warrants to Comply with
Provisions of the Code. The County and the Bank recognize that the provisions of the Code
require that the Warrants be in "registered form," and that, in general, each Warrant must be
registered as to both principal and interest and any transfer of any Warrant must be effected
only by the surrender of the old Warrant and either by the reissuance of the old Warrant to a
new Holder or the issuance of a new Warrant to a new Holder. The Bank may rely upon an
opinion of nationally recognized bond counsel with respect to any question which may arise
pertaining to the transfer, exchange or reissuance of Warrants. The provisions of this Order
pertaining to transfer, exchange or reissuance of Warrants need not or shall not be followed if
the Bank receives an opinion of nationally recognized bond counsel that compliance with
requirements in addition to or in lieu of the requirements of this Order pertaining to such
transfer, exchange or reissuance is required or permitted under the provisions of the Code or
under other applicable laws and regulations.

Section 19. Denominations of Warrants as Initially Issued. The Warrants of
each maturity shall be initially issued in Authorized Denominations as requested by the
purchaser and registered in the names of the persons specified by the purchaser. If, for any
reason, the County is unable to prepare or cause to be prepared Warrants in the Authorized
Denominations requested by the purchaser and registered in the names of the persons
specified by the purchaser, the County may deliver one Warrant for each maturity in the
principal amount of such maturity, each registered in the name of the purchaser of the
Warrants from the County.

Section 20. Sale of the Warrants. The Warrants shall be and hereby are sold
and awarded to Morgan Keegan & Company, Inc., at and for a purchase price of $3,939,897.30
(reflecting an underwriting discount of $32,160 and net original issue discount of
$47,942.70). Upon payment by the said purchaser to the County of the said purchase price,
the President is hereby authorized and directed to deliver the Warrants to the said purchaser.

Section 21. Application of Warrant Proceeds. The proceeds derived by the
County from the sale of the Warrants (less the underwriting discount, which shall be retained
by the purchaser of the Warrants) shall, contemporaneously with the receipt thereof, be
applied in the following manner:

(a)  the sum of $3,752,072.05 shall be deposited with The
Bank of New York Mellon Trust Company, N.A., in its capacity of escrow trustee
under the 2005 Escrow Agreement; and

(b) the balance of the principal proceeds shall be deposited
in a special account of the County and applied for the payment of the expenses
related to the issuance of the Warrants and for the improvements referred to in
Section 2 hereof.




Section 22. Compliance With Certain Requirements of the Code. The County
will comply with all conditions to, and requirements for, the exemption from gross income for
federal income taxation of the interest income on the Warrants granted by Section 103 of the
Code. Without limiting the generality of the foregoing, (a) the County will not cause the
proceeds from the Warrants to be applied in any manner that would cause the Warrants to be
"private activity bonds" within the meaning of Section 141(a) of the Code, and (b) the County
will comply with the requirements of Section 148 of the Code in order that the Warrants will
not be "arbitrage bonds" within the meaning of said Section 148. Further, the County
designates the Warrants as "qualified tax-exempt obligations” for the purpose of paragraph
(b)(3)(B) of Section 265 of the Code and, in connection therewith and after due investigation
and consideration, finds, determines and declares that the amount of tax-exempt obligations
(other than private activity bonds) that have heretofore during the current calendar year
been issued by the County and by any subordinate entities of the County and the reasonably
anticipated amount of tax-exempt obligations (other than private activity bonds) that will be
issued by the County and its said subordinate entities during the current calendar year will
not exceed the sum of $10,000,000.

Section 23. Concerning the Preliminary and Final Official Statement. The
actions of the President in causing the Preliminary Official Statement of the County dated
March 9, 2012, and attached as Exhibit B hereto to have been "deemed final" for purposes of
Rule 15c2-12 of the Securities and Exchange Commission are hereby ratified and approved,
and the President is hereby authorized and directed to execute a final Official Statement in
substantially the form attached hereto as Exhibit A, to be distributed in connection with the
sale and delivery of the Warrants, containing such changes, omissions, insertions, deletions
and variations from the Preliminary Official Statement as the President shall deem advisable.

Section 24. Authorization of Continuing Disclosure Agreement. The
President is hereby authorized and directed to execute and deliver, on behalf of the County, a
Continuing Disclosure Agreement for the benefit of the beneficial owners of the Warrants, in
substantially the form presented to the meeting at which the Order is adopted (which form
shall be attached as Exhibit C to the minutes of the meeting at which the Order is adopted and
which is hereby adopted in all respects as if set out in full in the Order) and any of the other
Commissioners of the County is hereby authorized and directed to attest the same. The said
Continuing Disclosure Agreement is to be entered into contemporaneously with the issuance
of the Warrants in order to assist the Underwriter of the Warrants in complying with Rule
15c2-12 of the Securities and Exchange Commission. The rights of enforcement under the said
Continuing Disclosure Agreement shall be as provided therein, and in no event shall a default
by the County thereunder constitute a default hereunder.

Section 25.  Authorization of Escrow Trust Agreement. The President is
hereby authorized and directed to execute and deliver, on behalf of the County, the 2005
Escrow Agreement, in substantially the form presented to the meeting at which the Order is
adopted and which is attached to the minutes of the said meeting as Exhibit D as if it were a
part thereof.

Section 26.  Authorization of County Government Bond Financing Review
Form. The President and the County Administrator of the County are each hereby directed to
execute and deliver, on behalf of the County, the County Government Bond Financing Review
Form, which is attached as Exhibit E to the minutes of the meeting of the Commission at which
the Order is adopted as if the same were a part thereof.




Section 27.  Authorization of Related Documents and Actions. The President
and other members of the Commission are hereby authorized and directed to execute, seal,
attest and deliver such other documents, certificates and agreements and to take such other
actions on behalf of the County as may be necessary to consummate the sale and issuance of
the Warrants and to carry out fully the transactions contemplated by this Order, including,
without limitation, the execution and delivery of a certificate establishing facts and
circumstances necessary to support the conclusion that the Warrants are not "arbitrage
bonds" within the meaning of Section 148 of the Code and the applicable regulations
promulgated thereunder.

Section 28.  Call for Redemption of 2005 Warrants. Acting pursuant to the
provisions of Article IV of that certain Resolution and Order of the County adopted on May 10,
2005, and pertaining to issuance of the 2005 Warrants, the Commission does hereby call the
outstanding 2005 Warrants for redemption and payment on November 1, 2013, the
redemption of each called warrant to be effected at a redemption price equal to the principal
amount of each warrant so called for redemption.

Section 29.  Escrow for Warrants. In addition to all other circumstances
under which the Warrants are to be deemed paid, any of the Warrants shall be considered as
fully paid if there shall be filed with the County and the Bank each of the following:

(a) a trust agreement between the County and a banking
corporation or national banking association making provision for the
retirement of such Warrants by creating for that purpose an irrevocable trust
fund sufficient to provide for payment and retirement of such Warrants
(including payment of the interest that will mature thereon until and on the
dates they are retired, as such interest becomes due and payable), either by
redemption prior to their respective maturities, by payment at their respective
maturities or by payment of part thereof at their respective maturities and
redemption of the remainder prior to their respective maturities, which said
trust fund shall consist of (i) United States Securities which are not subject to
redemption prior to their respective maturities at the option of the issuer and
which, if the principal thereof and the interest thereon are paid at their
respective maturities, will produce funds sufficient so to provide for payment
and retirement of all such Warrants, or (ii) both cash and such United States
Securities which together will produce funds sufficient for such purpose, or (iii)
cash sufficient for such purpose;

(b) a certified copy of a resolution of the Commission calling
for redemption those of such Warrants that, according to said trust agreement,
are to be redeemed prior to their respective maturities; and

(c) an opinion of nationally recognized bond counsel to the
effect that the execution and effectuation of the trust agreement referred to in
the preceding clause (a) will not result in subjecting the interest income on
such Warrants to Federal income taxation.

Section 30.  Provisions of Order Declared Severable. The various provisions
of this Order are hereby declared to be severable. In the event any provision hereof shall be
held invalid by a court of competent jurisdiction, such invalidity shall not affect any other
portion of this Order.

Section 31.  Creation of Contract. The provisions of this Order shall
constitute a contract between the County and each Holder of the Warrants.




Mr. Harcrow asked the Commission for a motion to amend the agenda.

It was moved by Mr. Nix, seconded by Mr. Jackson, all members voting affirnyatmetion
carrying to amend the agenda.

Mr. Hill thanked the Commission for giving him the opportunity to address personnel issues i
the Sheriff's Office and Jail. He asked the Commission to formalize thentgrom of Chief Jail
Administrator Mitchell Dendy, effective April 24, 2012.

It was moved by Mr. Tinker, seconded by Mr. Nix, all members voting affirmgtinetion
carrying to honor the request to formally terminate the employment of Milddedy as Chief
Jail Administrator, effective April 24, 2012 (Note: Mr. Dendy is a certifead énforcement
officer and works at the discretion of the Sheriff).

Mr. stated the Sheriff has decided to transfer Investigator Rene’ Reonosnivestigator to

Chief Jail Administrator. He has 31 years of experience in law enforcetnina Federal, State

and County level and will be a good fit for the position. He requested that he be promoted to a
G9/8, consistent with his qualifications.

It was moved by Mr. Jackson, seconded by Mr. Tinker, all members voting affirmatnaipn
carrying to promote Rene’ Ramos from an Investigator to the Chief Jail Astrator position
at G9/8.

Mr. Hill recommended Sherry Johnson be promoted from a Deputy to Investigator at G8A/7 t
fill the vacancy left by Mr. Ramos.

It was moved by Mr. Nix, seconded by Mr. Jackson, all members voting affirnyatmetion
carrying to authorize the promotion of Sherry Johnson to Investigator at G8A/7.

Mr. Hill recommended that Kerry Monroe be promoted from Transportation/@iomecOfficer
to Deputy to fill the vacancy left by Ms. Johnson at G8/1.

It was moved by Mr. Kuykendall, seconded by Mr. Nix, all members voting atfiraety,
motion carrying to promote Kerry Monroe to Deputy at G8/1.

Mr. Hill recommended that Tom Miller be promoted from part-time Correctisassportation
Officer to full-time Correction/Transportation Officer to fill the vacateft by Mr. Monroe.

It was moved by Mr. Jackson, seconded by Mr. Nix, all members voting affirmativetiypnm
carrying to transfer Tom Miller from part-time to full time Correas/Transportation Officer.

Unrelated to the above personnel changes, Mr. Hill notified the Commissiohdl&teriff
wanted to promote Sgt. Alfred Rigstad to Lieutenant. This would be no change in pay.

It was moved by Mr. Nix, seconded by Mr. Tinker, all members voting affirmgfivedtion
carrying to promote Sgt. Alfred Rigstad to Lt. at the same pay grade.



Mr. Hill notified the Commission that part-time Deputy Wade Parker hageltd resign due
to a nagging injury in his foot.

It was moved by Mr. Tinker, seconded by Mr. Nix, all members voting affirmgtinetion
carrying to accept the resignation of Wade Parker.

Finally, Mr. Hill notified the Commission that Administrative Executive i8&st Stanna Guice
has passed the Bar and is going into private law practice with Steve Bussenaskeld that
Kelly Clayton be hired to replace Ms. Guice in that position at G8/1.

It was moved by Mr. Nix, seconded by Mr. Tinker, all members voting affirmgfivedtion
carrying to hire Kelly Clayton as Executive Assistant to the Sheriéplace Stanna Guice at
G8/1.

It was moved by Mr. Jackson, without objection so ordered to adjourn.



