MINUTES OF THE BOARD OF SUPERVISORS
OF MADISON COUNTY, MISSISSIPPI

REGULAR MEETING OF SEPTEMBER 25, 2006
Recessed from regular meeting conducted on September 14, 2006

BE IT REMEMBERED that the regular meeting of the Board of Supervisors of Madison
County, Mississippi was duly convened, held and conducted on September 25, 2006, in the
County Law Library located on the second floor of the Madison County Circuit Courthouse in
Canton, Mississippi, as follows, to-wit:

The President of the Board, Tim Johnson, presided and called the meeting to order. The
following members were present that day:

Present: Absent:
Supervisor Douglas L. Jones None
Supervisor Tim Johnson
Supervisor Andy Taggart

Supervisor Paul Griffin
Supervisor Karl M. Banks

Tax Assessor Gerald R. Barber
Sheriff Toby Trowbridge
Chancery Clerk Arthur Johnston

Also in attendance:

County Administrator Donnie Caughman

County Comptroller and Deputy Chancery Clerk Mark Houston
Mr. John Granberry on behalf of County Engineer Rudy Warnock
County Purchase Clerk Hardy Crunk

County Road Manager Prentiss Guyton

County Zoning Administrator Brad Sellers

County Fire Coordinator Mack Pigg

Board Secretary and Deputy Chancery Clerk Cynthia Parker
Board Attorney Edmund L. Brunini, Jr.

The President announced that the members of the Board present constituted a quorum and
declared the meeting duly convened. Chancery Clerk Arthur Johnston opened the meeting with a
prayer and Supervisor Paul Griffin led the members and the audience in the Pledge of Allegiance
to the Flag of the United States of America.

In re: Adoption of Resolution Honoring
Thomas O. Logue, Jr. on Receiving a Promotion
to Major General and Upon his Receipt of the Magnolia Cross

RESOLUTION HONORING MAJOR GENERAL TOM LOGUE

WHEREAS, Thomas O. Logue, Jr. began his military career as a Private in the 155"
Infantry Regiment of the Mississippi National Guard in 1950,

WHEREAS, Thomas O. Logue, Jr. has served as Veterans Service Officer for Madison
County since 2004, and

WHEREAS, Thomas O. Logue, Jr. has retired from the military after serving for over
fifty years,
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WHEREAS, on September 16, 2006, Thomas O. Logue, Jr. was promoted to the rank of
Major General, Mississippi State Guard, and

WHEREAS, on that same date, Major General Tom Logue was also presented the
Magnolia Cross, which is the highest medal awarded by the Mississippi National Guard,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
MADISON COUNTY, MISSISSIPPI THAT:

1. The Board of Supervisors of Madison County does hereby, on behalf of the citizens of
Madison County, express sincere appreciation to Major General Logue for his many years
of service to our country, our state and our county, and

2. This Resolution be spread upon the Minutes of this Board and thereby forever preserved
as a permanent tribute to Major General Logue, and

3. The Clerk of this Board post a true, correct, and certified copy hereof at the entrances to
the Chancery and Administrative Building and the Madison County Circuit Courthouse,
there to remain for a period of thirty days from the date hereof, and

4. The Clerk of this Board deliver a true, correct, and certified copy hereof to Major General
Logue.

Mr. Andy Taggart did offer and Mr. Douglas L. Jones_did second a motion to adopt the above
and foregoing Resolution. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Not Present and Not Voting
Supervisor Paul Griffin Aye

the motion carried by the unanimous vote of those present and said Resolution was and is hereby
adopted.

SO ORDERED this the 25™ day of September, 2006.

In re: Approval of Consent Agenda Items

WHEREAS, President Johnson did announce that he and County Administrator Donnie
Caughman had conferred in advance of the meeting and did recommend that Items (1) through
(19) on the Agenda appeared to be routine, non-controversial matters on which all Supervisors
were likely to agree, and could be taken up as Consent Items, and

WHEREAS, the Board President did explain that any Supervisor could, in advance of the
call of the question, request that any of the aforesaid Items be removed from the Consent
Agenda, and

WHEREAS, Supervisor Paul Griffin requested that Item (19) be removed from the
Consent Agenda and withheld from further consideration,

Following discussion, Mr. Douglas L. Jones did offer and Mr. Paul Griffin did second a motion
to authorize, adopt and approve each of the following items, and, where necessary, authorize the
Board President to execute all necessary documents to carry out such authorization, adoption and
approval, and authorize and direct the issuance of payments where necessary:
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1. Acknowledge Clerk of the Board Report

The Clerk of the Board Report for the month of August 2006 was and is hereby acknowledged
and approved, a true and correct copy of which may be found in the Miscellaneous Appendix to
these Minutes.

2. Acknowledgment of Certification Status by Various Tax Assessor Employees

Those certain items of correspondence dated September 10, 2006 from Joe Fratesi with the
Mississippi State University Extension Service pertaining to the certification status of Robert
Runnels, Sue Anglin, Norman Cannady, Alexis Fowler, Howard Snyder, Margaret Anderson,
Gerald Barber, James Ford, John Fox, Lionel Hawkins, Diane Odom, Jeff Peterson, Sonya Sipes,
William Stewart, all being employees of the Madison County Tax Assessor’s office, were and are
hereby acknowledged and accepted, a true and correct copy of each of which may be found in the
Miscellaneous Appendix to these Minutes. Their respective salaries are directed to be adjusted
accordingly where applicable.

3. Authorization of Request to State Tax Commission to Expend the Avails of One Mill
Reappraisal Trust Fund

The Board hereby approves and adopts that certain “Application for Certification to Expend the
Avails of One Mill Reappraisal Trust Fund,” pursuant to Miss. Code Ann. §27-39-329(b), a true
and correct copy of said Application is attached hereto as Exhibit A, spread hereupon, and
incorporated herein by reference.

4. Adoption of Resolution Requesting Central Mississippi Planning & Development
District to Assist with Community Development Block Grant, Public Facilities
Grant

That certain resolution requesting technical assistance from the Central Mississippi Planning and
Development District for the purpose of improving the overall well-being of this area and for the
specific function of submission of an application for FY 2007 Community Development Block
Grant , Public Facilities Grant, a true and correct copy of each of which may be found in the
Miscellaneous Appendix to these Minutes, was and is hereby approved.

5. Approval of Software Support Renewal and License

The Board hereby approves and adopts (a) that certain “Support Renewal” agreement with
Gauss/Open Text Corporation, effective November 1, 2006 and expiring October 31, 2007, a true
and correct copy of which is attached hereto as Exhibit B, spread hereupon and incorporated
herein by reference and (b) a support contract with Tallega Software providing for maintenance
on the Ascent Capture Scan Volume and Ascent Capture Workstation license for the period
November 1, 2006 through October 31, 2007 as evidenced by, and in an amount not to exceed
that reflected on, that certain Invoice from said firm dated September 13, 2006, a true and correct
copy of which is attached hereto as Exhibit C, spread hereupon and incorporated herein by
reference.

6. Approval of Interlocal Agreement with City of Canton/Madison County Animal
Control Services

The Board hereby approves that certain Interlocal Agreement with the City of Canton for animal
control services in specified areas of Madison County, a true and correct copy of which is
attached hereto as Exhibit D, spread hereupon, and incorporated herein by reference.
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7. Authorization of Request for Proposals - Audit Services

The Board hereby authorizes and directs the Chancery Clerk to advertise for request for
proposals for professional audit services for the county for the 2005-2006 and 2006-2007 fiscal
years as set forth in that certain request for proposals document, a true and correct copy of which
may be found in the Miscellaneous Appendix to these Minutes.

8. Authorize Grant Application with Department of Archives and History/Madison
County Historic Courthouse

At the request of Purchase Clerk Hardy Crunk, and as set forth in that certain memorandum dated
August 2, 2006, the Board hereby approves the grant application to the Mississippi Department
of Archives and History for weatherization and exterior repairs to the Madison County Historic
Courthouse, a true and correct copy of which may be found in the Miscellaneous Appendix to
these Minutes, and authorizes its submission unto said agency.

9. Approval of Utility Agreements

The following permits allowing use and occupancy for the construction or adjustment of a utility
within certain roads or highway rights of way were and are hereby approved, and copies thereof
may be found in the Miscellaneous Appendix to these Minutes:

(1) Mahalia McDonald- seeking to install approximately 1,500 L.f. of 1 4" sch 40 pvc
water service line 36" deep inside shoulder of road along McDonald Drive

(2) Comcast- seeking to install underground CATV cable by means of trenching and
boring on Hampton Chase

3) Comcast - seeking to install underground CATV cable by means of trenching and
boring on Langdon Drive

4) Comcast - seeking to install underground CATV cable by means of trenching and
boring on Glenwood at Reunion

(5) Comcast - seeking to install underground CATV cable by means of trenching and
boring at Bradshaw Ridge Addition

(6) Comcast - seeking to install underground CATV cable by means of trenching and
boring at Ashbrook Subdivision, Part 1A

(7) Comcast - seeking to install underground CATV cable by means of trenching and
boring at Camden Ridge

(8) Comcast - seeking to install underground CATV cable by means of trenching and
boring on Johnstone Drive, Part 4

10.  Acknowledgment of Parkway South Pay Request No. 13 (Galleria Property/Warren
Excavation)

The Board hereby acknowledges Parkway South Pay Request No. 13 (Galleria Property/Warren
Excavation), a true and correct copy of which, together with a statement of work and a material
inventory, may be found in the Miscellaneous Appendix to these Minutes.

11. Approval of Zoning Matter - Cellular South Special Exception for Cellular
Tower/Yandell Road

The action of the Madison County Planning and Zoning Commission as reflected in its minutes
of September 14, 2006 granting a special exception to Cellular South to erect and operate a
cellular tower on property zoned R-1 Residential District being located at 278 Yandell Road was
and is hereby acknowledged, affirmed and approved.
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12. Approval of Zoning Matter - Cellular South Special Exception for Cellular
Tower/Robinson Oaks Grove

The action of the Madison County Planning and Zoning Commission as reflected in its minutes
of September 14, 2006 granting a special exception to Cellular South to erect and operate a
cellular tower on property zoned A-1 Agricultural District being located at 228-A Robinson Oaks
Grove was and is hereby acknowledged, affirmed and approved.

13. Approval of Zoning Matter - Verizon Wireless Special Exception for
Cellular Tower/Catlett Road

The action of the Madison County Planning and Zoning Commission as reflected in its minutes
of September 14, 2006 granting a special exception to Verizon Wireless to erect and operate a
cellular tower on property zoned A-1 Agricultural District lying and being situated in Section 19,
Township 8 North, Range 2 East, Madison County, Mississippi was and is hereby acknowledged,
affirmed and approved.

14.  Approval of Planning & Zoning Site Plans - B & H Properties, Inc.

Upon the recommendation of the Madison County Planning and Zoning Commission, the site
plan submitted for B & H Properties, Inc. on Yandell Road was and is hereby approved, a true
and correct copy of which plan and supporting materials may be found in the Miscellaneous
Appendix to these Minutes.

15.  Approval of Planning & Zoning Site Plans - Fountain Construction

Upon the recommendation of the Madison County Planning and Zoning Commission, the site
plan for Fountain Construction on Nissan Parkway was and is hereby approved, a true and
correct copy of which plan and supporting materials may be found in the Miscellaneous
Appendix to these Minutes.

16.  Approval of Planning & Zoning Site Plans - William Shanks Office Warehouse
Upon the recommendation of the Madison County Planning and Zoning Commission, the site
plan for William Shanks Office Warehouse at Gluckstadt Business Park was and is hereby
approved, a true and correct copy of which plan and supporting materials may be found in the
Miscellaneous Appendix to these Minutes.

17.  Approval of Preliminary Plat - Aulenbrock Commercial Subdivision/Yandell Road
Upon the recommendation of the Madison County Planning and Zoning Commission, the Board
hereby approves the preliminary plat for Aulenbrock Commercial Subdivision on Yandell Road,
a true and correct copy of the plat of which, together with supporting materials may be found in
the Miscellaneous Appendix to these Minutes.

18.  Acknowledge Personnel Appointment - Road Department

The hiring of Elbert Allen as truck driver and light equipment operator at the Road Department at
a hourly salary of $10.50 was and is hereby acknowledged and approved.

The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Not Present and Not Voting
Supervisor Paul Griffin Aye

President’s Initials:
Date Signed:
For Searching Reference Only: Page 5 of 44 (9/25/06)



the matter carried by the unanimous vote of those present, and each of the above and foregoing
items was and is approved, adopted and authorized.

SO ORDERED this the 25™ day of September, 2006.

In re: Approval of Four (4) General Obligation Refunding Bonds
(No.1)

The Board of Supervisors of Madison County, Mississippi, acting for and on behalf of
Madison County, Mississippi, took up for consideration the following resolution with regard to
certain matters in connection with the issuance of $17,990,000 General Obligation Refunding
Bonds, Series 2006, to be dated the date of delivery thereof, of Madison County, Mississippi, for
the purpose of providing funds for the (I) advanced refunding of a portion of the outstanding
Madison County, Mississippi General Obligation Road and Bridge Bond, Series 2001, dated
January 1, 2001, issued in the original principal amount of $23,500,000 (the "2001 County
Bond"), and the advance refunding of certain maturities of the Mississippi Development Bank
Special Obligation Bonds, Series 2001 (Madison County, Mississippi General Obligation Road
and Bridge Bond Project), dated January 1, 2001, issued in the original principal amount of
$23,500,000 (the "2001 Bank Bonds"), maturing on June 1 in the years 2014 through 2026, both
inclusive (together, the "Refunded Bonds"); and (i) paying the cost of such borrowing. After a
discussion of the subject, Supervisor Andy Taggart offered and moved the adoption of the
following resolution:

RESOLUTION AUTHORIZING AND RATIFYING THE ACTIONS OF KEENER
BILLUPS, WITH WILEY BROS. - AINTREE CAPITAL, LLC, AS
UNDERWRITER, IN MAKING THE INITIAL APPLICATION TO
DEPARTMENT OF THE TREASURY, BUREAU OF PUBLIC DEBT, DIVISION
OF SPECIAL INVESTMENTS, PARKERSBURG, WEST VIRGINIA FOR
UNITED STATES TREASURY SECURITIES - STATE AND LOCAL
GOVERNMENT SERIES (THE "SLGS") IN CONNECTION WITH THE
REQUIREMENTS OF THE ESCROW AGREEMENT (THE "ESCROW
AGREEMENT") BY AND AMONG MADISON COUNTY, MISSISSIPPI, THE
MISSISSIPPI DEVELOPMENT BANK AND TRUSTMARK NATIONAL BANK,
JACKSON, MISSISSIPPI, AS ESCROW AGENT (THE "ESCROW AGENT")
EXECUTED IN CONNECTION WITH THE MADISON COUNTY, MISSISSIPPI
$17,990,000 GENERAL OBLIGATION REFUNDING BONDS, SERIES 2006, TO
BE DATED THE DATE OF DELIVERY THEREOF; AND AUTHORIZING THE
ESCROW AGENT TO FINALIZE THE APPLICATION FOR THE SLGS.

WHEREAS, the Board of Supervisors of Madison County, Mississippi (the "Governing
Body" of the "County" or "Issuer"), acting for and on behalf of Madison County, Mississippi,
hereby finds, determines, adjudicates and declares as follows:

1. The Governing Body, under the terms and conditions of the Escrow Agreement, dated as
of October 1, 2006 (the "Escrow Agreement"), among the Mississippi Development Bank, the
County and Trustmark National Bank, Jackson, Mississippi, as the escrow agent (the "Escrow
Agent"), wishes to authorize and ratify the actions of Kenner Billups, with Wiley Bros. - Aintree
Capital, LLC, Nashville, Tennessee ("Underwriter"), in making the initial application to the
Department of the Treasury, Bureau of Public Debt, Division of Special Investments,
Parkersburg, West Virginia for United States Treasury Securities - State and Local Government
Series (the "SLGS") to make provisions for the investment of funds as required under the Escrow
Agreement.

2. The Governing Body desires to authorize the Escrow Agent to prepare and submit the
final application for the SLGS prior to the issuance of the Bonds.

President’s Initials:
Date Signed:
For Searching Reference Only: Page 6 of 44 (9/25/06)



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

SECTION 1. The Governing Body hereby authorizes and ratifies the action of the
Underwriter in making the initial application with the Department of the Treasury, Bureau of
Public Debt, Division of Special Investments, Parkersburg, West Virginia for United States
Treasury Securities - State and Local Government Series (the "SLGS"), a copy of which is
attached hereto as EXHIBIT A, in connection with the investment requirements under the terms
and conditions of the Escrow Agreement.

SECTION 2. The Governing Body authorizes the preparation and submission of the
final application for SLGS by the Escrow Agent.

SECTION 3. The Governing Body declares that all orders, resolutions or proceedings of
the Governing Body in conflict with the provisions of this resolution shall be and are hereby
repealed, and rescinded and set aside, but only to the extent of such conflict.

SECTION 4. This resolution shall become effective immediately upon the adoption
thereof.

Supervisor Paul Griffin seconded the motion for its adoption. The President put the
question to a roll call vote, and the result was as follows:

Supervisor Douglas Jones voted: Aye
Supervisor R. Andrew Taggart voted: Aye
Supervisor Paul Griffin voted: Aye
Supervisor Karl Banks voted: Aye'
Supervisor Tim Johnson voted: Aye

The motion having received the affirmative vote of a majority of the members present, the
President declared the motion carried and the Bond Resolution adopted this the 25th day of
September, 2006.

EXHIBIT A TO THIS RESOLUTION
(which may be found in the Miscellaneous Appendix to these Minutes)

COPY OF INITIAL SLGS APPLICATION

(No. 2)

RESOLUTION DIRECTING THE SALE AND AWARD OF GENERAL
OBLIGATION REFUNDING BONDS, SERIES 2006, OF MADISON COUNTY,
MISSISSIPPIL, TO BE DATED THE DATE OF DELIVERY THEREOF, IN THE
PRINCIPAL AMOUNT OF SEVENTEEN MILLION NINE HUNDRED NINETY
THOUSAND DOLLARS ($17,990,000) (THE "BONDS"); APPROVING AND
RATIFYING THE FORM OF AND EXECUTION OF A BOND PURCHASE
AGREEMENT FOR THE SALE OF THE BONDS; APPROVING AND
AUTHORIZING THE FORM OF, EXECUTION OF AND DISTRIBUTION OF
AN OFFICIAL STATEMENT PERTAINING TO THE BONDS; AND FOR
RELATED PURPOSES.

WHEREAS, the Board of Supervisors of the Madison County, Mississippi (the
"Governing Body"), acting for and on behalf of the Madison County, Mississippi (the "County"),

'Mr. Banks arrived prior to the call of the question.
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hereby finds, determines, adjudicates and declares as follows:

1. The Governing Body adopted a resolution on September 5, 2006 entitled
"RESOLUTION OF THE BOARD OF SUPERVISORS OF MADISON COUNTY,
MISSISSIPPI (THE "COUNTY") AUTHORIZING AND APPROVING THE
EXECUTION AND DISTRIBUTION OF A PRELIMINARY OFFICIAL STATEMENT
FOR THE SALE OF GENERAL OBLIGATION REFUNDING BONDS, SERIES 2006
(THE "BONDS'") OF THE COUNTY; AUTHORIZING AND APPROVING THE
ISSUANCE OF THE BONDS; APPROVING THE FORM OF AND EXECUTION OF A
BOND PURCHASE AGREEMENT FOR THE SALE OF THE BONDS; APPROVING
AND AUTHORIZING THE FORM OF, EXECUTION AND DISTRIBUTION OF AN
OFFICIAL STATEMENT PERTAINING TO THE BONDS; AND FOR RELATED
PURPOSES. " (the "September 5, 2006 Resolution"), wherein the Governing Body (a)
authorized and approved the execution and distribution of the Preliminary Official Statement for
the sale of the Bonds, (b) authorized and approved the issuance of the Bonds subject to certain
conditions, (c) approve the form of and execution of a bond purchase agreement for the sale of
the Bonds subject to certain conditions, (d) approved and authorized the distribution of an
official statement pertaining to the Bonds, and (f) other related matters.

2. The County's Bonds are being issued for the purpose of providing funds for the (I)
advanced refunding of a portion of the outstanding Madison County, Mississippi General
Obligation Road and Bridge Bond, Series 2001, dated January 1, 2001, issued in the original
principal amount of $23,500,000 (the "2001 County Bond"), and the advance refunding of certain
maturities of the Mississippi Development Bank Special Obligation Bonds, Series 2001
(Madison County, Mississippi General Obligation Road and Bridge Bond Project), dated January
1, 2001, issued in the original principal amount of $23,500,000 (the "2001 Bank Bonds"),
maturing on June 1 in the years 2014 through 2026, both inclusive (together, the "Refunded
Bonds"); and (ii) paying the cost of such borrowing.

3. Upon receiving the recommendation of Government Consultants, Inc., Butler,
Snow, O'Mara, Stevens & Cannada, PLLC and Wiley Bros. - Anintree Capital, LLC, Nashville,
Tennessee (the "Underwriter"), the Governing Body desires to approve the sale of the Bonds to
the Underwriter pursuant to the terms of the attached Bond Purchase Agreement (the "Bond
Purchase Agreement").

4. The Governing Body desires to approve the form of the final Bond Purchase
Agreement and ratify and approve the execution thereof by the President and Chancery Clerk of
the County, acting for and on behalf of the County in accordance with the September 5
Resolution.

5. The Governing Body desires to approve the form of, the execution of and the
distribution of the final Official Statement, dated September 7, 2006 (the "Official Statement").

6. The Governing Body did meet at its meeting place in the Library of the Circuit
Courthouse in the City of Canton, Mississippi, at 9:00 o'clock a.m. on September 25, 2006.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY AS
FOLLOWS:

SECTION 1. The Bond Purchase Agreement in the following final form is hereby
approved:

INSERT ORIGINAL EXECUTED BOND PURCHASE AGREEMENT

SECTION 2. The Governing Body hereby ratifies and approves the actions of the
President and Clerk concerning the execution of the Bond Purchase Agreement for and on behalf
of the County as evidence of acceptance thereof in accordance with the September 5 Resolution.
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SECTION 3. The Bonds shall be registered as to both principal and interest; shall be
dated the date of delivery thereof; shall be issued in the principal denomination of $5,000 each,
or integral multiples thereof up to the amount of a single maturity; shall be numbered from one
upward in the order of issuance; shall bear interest from the date thereof at the rate or rates
specified by further order of the Governing Body and as set forth in Schedule II to the Bond
Purchase Agreement, payable on June 1 and December 1 of each year (each an "Interest Payment
Date"), commencing December 1, 2006; and shall mature and become due and payable on June 1
in the years and in the principal amounts as set forth in Schedule II to the Bond Purchase
Agreement.

The Bonds are subject to redemption prior to their stated dates of maturity as provided in
Schedule II to the Bond Purchase Agreement.

SECTION 4. The refunding of the Refunded Bonds of the Bank and the County, as
applicable, with a portion of the proceeds of the Bonds will result in a net present value savings
to maturity of the Refunded Bonds to the County of not less than two percent (2%) per annum as
evidenced by the certificate of Government Consultants, Inc., attached hereto as EXHIBIT A.

SECTION 5. The Governing Body hereby approves and ratifies the form of, execution
of and distribution of the Official Statement in the form attached hereto as EXHIBIT B by the
President and Chancery Clerk.

SECTION 6. All orders, resolutions or proceedings of this Governing Body in conflict
with the provisions of this resolution shall be and are hereby repealed, rescinded and set aside,
but only to the extent of such conflict.

SECTION 7. For cause, this resolution shall become effective immediately upon the
adoption thereof.

Supervisor Andy Taggart made the motion to adopt the foregoing resolution. Supervisor
Paul Griffin seconded the motion to adopt the foregoing resolution and, the question being put to
a roll call vote, the result was as follows:

Supervisor Douglas Jones voted: Aye
Supervisor R. Andrew Taggart voted: Aye
Supervisor Paul Griffin voted: Aye
Supervisor Karl Banks voted: Aye
Supervisor Tim Johnson voted: Aye

The motion having received the affirmative vote of a majority of the members present, the
President declared the motion carried and the Bond Resolution adopted this the 25th day of
September, 2006.

EXHIBIT "A" TO THIS RESOLUTION
CERTIFICATE AS TO NET PRESENT VALUE SAVINGS

This is to certify that: the issuance and sale of $17,990,000 General Obligation Refunding Bonds,
Series 2006, by Madison County, Mississippi, for the purpose of (I) advanced refunding of a
portion of the outstanding Madison County, Mississippi General Obligation Road and Bridge
Bond, Series 2001, dated January 1, 2001, issued in the original principal amount of $23,500,000
(the "2001 County Bond"), and the advance refunding of certain maturities of the Mississippi
Development Bank Special Obligation Bonds, Series 2001 (Madison County, Mississippi
General Obligation Road and Bridge Bond Project), dated January 1, 2001, issued in the original
principal amount of $23,500,000 (the "2001 Bank Bonds"), maturing in the years 2014 through
2026, both inclusive (together, the "Refunded Bonds"); and (ii) paying the cost of such
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borrowing, will result in an overall net present value savings to maturity of not less than two
percent (2%) on the Refunded Bonds which overall net present value savings to maturity on the
Refunded Bonds of not less than two percent (2%) meets or exceeds the requirements of Section
31-27-13, Mississippi Code of 1972.

GOVERNMENT CONSULTANTS, INC.
By: /s/B. Steve Pittman, Vice President

EXHIBIT B to this Resolution
(which may be found in the Miscellaneous Appendix to these Minutes)

FORM OF OFFICIAL STATEMENT

(No. 3)

The Board of Supervisors of Madison County, Mississippi (the "County"), took up for
further consideration the matter of the issuance of General Obligation Refunding Bonds, Series
2006, of said County, in the principal amount of Seventeen Million Nine Hundred Ninety
Thousand Dollars ($17,990,000). After a discussion of the subject, Supervisor Andy Taggart
offered and moved the adoption of the following resolution:

RESOLUTION AUTHORIZING AND DIRECTING THE ISSUANCE OF
GENERAL OBLIGATION REFUNDING BONDS, SERIES 2006, OF MADISON
COUNTY, MISSISSIPPI (THE "COUNTY") IN THE PRINCIPAL AMOUNT OF
SEVENTEEN MILLION NINE HUNDRED NINETY THOUSAND DOLLARS
($17,990,000) TO RAISE MONEY FOR THE PURPOSE OF PROVIDING FUNDS
FOR THE ADVANCED REFUNDING OF A PORTION OF THE COUNTY'S
OUTSTANDING GENERAL OBLIGATION ROAD AND BRIDGE BOND,
SERIES 2001, DATED JANUARY 1, 2001, ISSUED IN THE ORIGINAL
PRINCIPAL AMOUNT OF $23,500,000, AND THE ADVANCE REFUNDING OF
CERTAIN OUTSTANDING MATURITIES OF THE MISSISSIPPI
DEVELOPMENT BANK SPECIAL OBLIGATION BONDS, SERIES 2001
(MADISON COUNTY, MISSISSIPPI GENERAL OBLIGATION ROAD AND
BRIDGE BOND PROJECT), DATED AS OF JANUARY 1, 2001, ISSUED IN THE
ORIGINAL PRINCIPAL AMOUNT OF $23,500,000; AND FOR RELATED
PURPOSES.

WHEREAS, the Board of Supervisors of Madison County, Mississippi, acting for and on
behalf of said Madison County, Mississippi, hereby finds, determines, adjudicates and declares as
follows:

1. (a) In addition to any words and terms elsewhere defined herein, the following
words and terms shall have the following meanings, unless some other meaning is plainly
intended:

"Act" shall mean Sections 31-27-1 et seq., Mississippi Code of 1972, as amended.

"Act of Bankruptcy" shall mean the filing of a petition in bankruptcy by or against the
County under any applicable bankruptcy, insolvency, reorganization or similar law, now or
hereafter in effect.

"Agent" shall mean any Paying Agent or Transfer Agent, whether serving in either or
both capacities, and herein designated by the Governing Body.
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"Authorized Officer" means the President of the Governing Body, the Clerk of the
County, and any other officer designated from time to time as an Authorized Officer by
resolution of the County, and when used with reference to any act or document also means any
other Person authorized by resolution of the County to perform such act or sign such document.

"Beneficial Owner" means, whenever used with respect to a Bond, the person in whose
name such Bond is recorded as the Beneficial Owner of such Bond by a DTC participant on the

records of such DTC participant, or such person's subrogee.

"Book-Entry System" means a book-entry system established and operated for the
recordation of Beneficial Owners of the Bonds as described in Section 3 herein.

"Bond" or "Bonds" shall mean the $17,990,000 General Obligation Refunding Bonds,
Series 2006, of the County authorized and directed to be issued in this Bond Resolution.

"Bond Counsel" shall mean Butler, Snow, O'Mara, Stevens & Cannada, PLLC, Jackson,
Mississippi.

"Bond Resolution" shall mean this resolution as it may be amended from time to time.

"Callable Bonds" means, together, the Callable 2001 Bank Bonds and the Callable 2001
County Bond.

"Callable 2001 Bank Bonds" shall mean the 2001 Bank Bonds which mature in the years
2014 through 2026, both inclusive.

"Callable 2001 County Bond" means the portion of the 2001 County Bond corresponding
to the Callable 2001 Bank Bonds as contemplated in the 2001 Bond Resolution.

"Clerk" shall mean the Chancery Clerk of the County.
"County" shall mean Madison County, Mississippi.

"Direct Participant" means a broker-dealer, bank or other financial institution for which
the Securities Depository holds Bonds as a securities depository.

"DTC" means The Depository Trust Company.

"DTC Participants" shall mean any participant for whom DTC is a Security Depository
Nominee.

"Escrow Agent" shall mean Trustmark National Bank, Jackson, Mississippi.

"Escrow Agreement" shall mean that certain Escrow Agreement dated as of October 1,
2006 by and among the Escrow Agent, the Mississippi Development Bank and the County.

"Escrow Fund" shall mean the Escrow Fund set up under the Escrow Agreement and held
by the Escrow Agent.

"Governing Body" shall mean the Board of Supervisors of the County.

"Indirect Participant" means a broker-dealer, bank or other financial institution for which
the Securities Depository holds Bonds as a securities depository through a Direct Participant.

"Letter of Representations" shall mean the letter of representation from the County and/or
Paying Agent to DTC under the Book-Entry System.
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"Paying Agent" shall mean any bank, trust company or other institution hereafter
designated by the Governing Body for the payment of the principal of and interest on the Bonds.

"Person" shall mean an individual, partnership, corporation, trust or unincorporated
organization and a government or agency or political subdivision thereof.

"President” shall mean the president of the Board of Supervisors of Madison County,
Mississippi.

"Record Date" shall mean, as to interest payments, the 15th day of the calendar month
preceding the dates set for payment of interest on the Bonds and, as to payments of principal, the
15th day of the calendar month preceding the maturity date or the date set for redemption.

"Record Date Registered Owner" shall mean the Registered Owner as of the Record Date.

"Refunded Bonds" means, together, the Refunded 2001 Bank Bonds and the Refunded
2001 County Bond.

"Refunded 2001 Bank Bonds" shall mean the 2001 Bank Bonds which mature in the
years 2014 through 2026, both inclusive.

"Refunded 2001 County Bond" shall mean the portion of the 2001 County Bond which
corresponds to the Refunded 2001 Bank Bonds, as contemplated in the 2001 Bond Resolution.

"Refunding Project" shall mean using a portion of the proceeds of the Bonds to provide
for the payment of the principal of and interest on the Refunded Bonds and the redemption price
of the Callable Bonds.

"Registered Owner" shall mean the Person whose name shall appear in the registration
records of the County maintained by the Transfer Agent.

"Securities Depository" means The Depository Trust Company and any substitute for or
successor to such securities depository that shall maintain a Book-Entry System with respect to
the Bonds.

"Securities Depository Nominee" means the Securities Depository or the nominee of such
Securities Depository in whose name there shall be registered on the registration records the
Bonds to be delivered to such Securities Depository during the continuation with such Securities
Depository of participation in its Book-Entry System.

"Transfer Agent" shall mean any bank, trust company or other institution hereafter
designated by the Governing Body for the registration of owners of the Bonds and for the
performance of such other duties as may be herein or hereafter specified by the Governing Body.

"2001 Bank Bonds" shall mean the Mississippi Development Bank Special Obligation
Bonds, Series 2001 (Madison County, Mississippi General Obligation Road and Bridge Bond
Project), dated as of January 1, 2001, issued in the original principal amount of $23,500,000, of
which $21,475,000 remains outstanding.

"2001 Bond Resolution" shall mean the General Obligation Bond Resolution of the
Governing Body of the County dated December 8, 2000, which secures the 2001 County Bond.

"2001 County Bond" shall mean the Madison County, Mississippi General Obligation
Road and Bridge Bond, Series 2001, dated January 1, 2001, issued in the aggregate principal
amount of $23,500,000 of which $21,475,000 remains outstanding.

"2001 Indenture" shall mean the Indenture of Trust, dated as of January 1, 2001, by and
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between the Mississippi Development Bank and Trustmark National Bank, Jackson, Mississippi,
as trustee, securing the 2001 Bank Bonds.

"2001 Trustee" shall mean Trustmark National Bank, as Trustee under the 2001
Indenture.

"2006 Bond Fund" shall mean the Madison County, Mississippi General Obligation
Refunding Bonds, Series 2006, 2006 Bond Fund provided for in Section 13 hereof.

"2006 Costs of Issuance Fund" shall mean the Madison County, Mississippi General
Obligation Refunding Bonds, Series 2006, 2006 Costs of Issuance Fund provided for in Section
14 hereof.

"Underwriter" shall mean Wiley Bros.-Aintree Capital, LLC, Nashville, Tennessee.

(b) Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders. Unless the context shall otherwise
indicate, words and terms herein defined shall be equally applicable to the plural as well as the
singular form of any of such words and terms.

2. The County is authorized under the provisions of the Act to issue its General
Obligation Refunding Bonds, Series 2006 to provide funds for the advanced refunding of the
Refunded 2001 County Bond pursuant to the terms and provisions of the 2001 Bond Resolution
and the advance refunding of the Refunded 2001 Bank Bonds pursuant to the terms and
provisions of the 2001 Indenture. It is advisable and in the public interest to issue the Bonds for
the purpose stated herein.

3. The estimated cost of advance refunding the Refunded Bonds and paying the costs
of issuance of the Bonds herein directed to be issued is Seventeen Million Nine Hundred Ninety
Thousand Dollars ($17,990,000).

4. It has now become necessary to make provision for the preparation, execution and
issuance of said Bonds.

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

SECTION 1. In consideration of the purchase and acceptance of any and all of the
Bonds by those who shall hold the same from time to time, this Bond Resolution shall constitute
a contract between the County and the Registered Owners from time to time of the Bonds. The
pledge made herein and the covenants and agreements herein set forth to be performed on behalf
of the County for the benefit of the Registered Owners shall be for the equal benefit, protection
and security of the Registered Owners of any and all of the Bonds, all of which, regardless of the
time or times of their authentication and delivery or maturity, shall be of equal rank without
preference, priority or distinction.

SECTION 2. The Bonds are hereby authorized and ordered to be prepared and issued in
the principal amount of Seventeen Million Nine Hundred Ninety Thousand Dollars
($17,990,000) to raise money to provide funds for the Refunding Project and paying for the costs
of such borrowing as authorized by the Act and this Bond Resolution.

SECTION 3. (a) The Bonds shall initially be issued pursuant to a Book-Entry System
administered by the Securities Depository with no physical distribution of Bond certificates to be
made except as provided in this Section 3. Any provision of this Bond Resolution or the Bonds
requiring physical delivery of the Bonds shall, with respect to any Bonds held under the Book-
Entry System, be deemed to be satisfied by a notation on the registration records maintained by
the Paying Agent that such Bonds are subject to the Book-Entry System.
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(b) So long as a Book-Entry System is being used, one Bond in the aggregate
principal amount of the Bonds and registered in the name of the Securities Depository, the
Securities Depository Nominee and the Participants and Indirect Participants will evidence
beneficial ownership of the Bonds in authorized denominations, with transfers of ownership
effected on the records of the Securities Depository, the Participants and the Indirect Participants
pursuant to rules and procedures established by the Securities Depository, the Participants and
the Indirect Participants. The principal of and any premium on each Bond shall be payable to the
Securities Depository Nominee or any other person appearing on the registration records as the
Registered Owner of such Bond or its registered assigns or legal representative at the principal
office of the Paying Agent. So long as the Book-Entry System is in effect, the Securities
Depository will be recognized as the Holder of the Bonds for all purposes. Transfer of principal,
interest and any premium payments or notices to Participants and Indirect Participants will be the
responsibility of the Securities Depository and transfer of principal, interest and any premium
payments or notices to Beneficial Owners will be the responsibility of the Participants and
Indirect Participants. No other party will be responsible or liable for such transfers of payments
or notices or for maintaining, supervising or reviewing such records maintained by the Securities
Depository, the Participants or the Indirect Participants. While the Securities Depository
Nominee or the Securities Depository, as the case may be, is the Registered Owner of the Bonds,
notwithstanding any other provisions set forth herein, payments of principal of, redemption
premium, if any, and interest on the Bonds shall be made to the Securities Depository Nominee
or the Securities Depository, as the case may be, by wire transfer in immediately available funds
to the account of such Holder, without notice to or the consent of the Beneficial Owners, the
Paying Agent, with the consent of the County, and the Securities Depository may agree in writing
to make payments of principal and interest in a manner different from that set out herein. In such
event, the Paying Agent shall make payments with respect to the Bonds in such manner as if set
forth herein.

(c) The Securities Depository may discontinue providing its services as securities
depository with respect to the Bonds at any time by giving reasonable notice to County or Agent.
Under such circumstances, in the event that a successor securities depository is not obtained,
Bond certificates are required to be printed and delivered.

(d) The County may decide to discontinue use of the system of book-entry-only
transfers through the Securities Depository (or a successor securities depository). In that event,
Bond certificates will be printed and delivered to the Securities Depository.

(e) Each Securities Depository and the Participants, the Indirect Participants and the
Beneficial Owners of the Bonds, by their acceptance of the Bonds, agree that the County and the
Paying Agent shall have no liability for the failure of any Securities Depository to perform its
obligation to any Participant, Indirect Participant or other nominee of any Beneficial Owner of
any Bonds to perform any obligation that such Participant, Indirect Participant or other nominee
may incur to any Beneficial Owner of the Bonds.

6y} Notwithstanding any other provision of this Bond Resolution, on or prior to the
date of issuance of the Bonds, the Paying Agent shall have executed and delivered to the initial
Securities Depository a Letter of Representations governing various matters relating to the
Securities Depository and its activities pertaining to the Bonds. The terms and provisions of such
Letter of Representations are incorporated herein by reference and in the event there shall exist
any inconsistency between the substantive provisions of the said Letter of Representations and
any provisions of this Bond Resolution, then, for as long as the initial Securities Depository shall
serve with respect to the Bonds, the terms of the Letter of Representations shall govern.

(g)  Notwithstanding any provision in this Bond Resolution to the contrary, at all
times in which the Book-Entry System is in effect, any references to physical delivery of a Bond
shall not be required.

President’s Initials:
Date Signed:
For Searching Reference Only: Page 14 of 44 (9/25/06)



SECTION 4. (a) Payments of interest on the Bonds shall be made to the Record Date
Registered Owner, and payments of principal shall be made upon presentation and surrender
thereof at the principal office of the Paying Agent to the Record Date Registered Owner in lawful
money of the United States of America.

(b) The Bonds shall be registered as to both principal and interest; shall be dated the
date of delivery thereof; shall be issued in the principal denomination of $5,000 each, or integral
multiples thereof up to the amount of a single maturity; shall be numbered from one upward in
the order of issuance; shall bear interest from the date thereof at the rate or rates as hereinafter set
forth, payable on June 1 and December 1 of each year (each an "Interest Payment Date"),
commencing December 1, 2006; and shall mature and become due and payable on June 1 in the
years and in the principal amounts as follows:

YEAR AMOUNT INTEREST RATE
2007 $ 355,000 4.00%
2008 60,000 4.00
2009 65,000 4.00
2010 65,000 4.00
2011 70,000 4.00
2012 70,000 4.00
2013 75,000 4.00
2014 960,000 3.75
2015 1,000,000 5.00
2016 1,060,000 5.00
2017 1,120,000 4.25
2018 1,185,000 4.25
2019 1,240,000 4.375
2020 1,305,000 4.375
2021 1,375,000 4.50
2022 1,450,000 4.125
2023 1,520,000 4.125
2024 1,590,000 4.25
2026* 3,425,000 4.25

* Term Bonds subject to mandatory sinking fund redemption as set forth herein.

(c) Bonds maturing on June 1, 2017 and thereafter, are subject to optional redemption
prior to maturity at par, plus accrued interest to the date of redemption, either in whole at any
time on or after June 1, 2016, or in part, in inverse order of maturity and by lot within a maturity,
on June 1, 2016, or on any Interest Payment Date thereafter.

The Bonds maturing June 1, 2026, are subject to mandatory sinking fund redemption, in
part, by lot, on June 1, in each of the years set forth below at one hundred percent (100%) of the
principal amount so redeemed or paid, plus accrued interest as set forth below:

Year Principal Amount

2025 $1,670,000

2026%* 1,755,000
*Final Maturity.

(d) Notice of redemption identifying the numbers of Bonds or portions thereof to be
redeemed shall be given to the Registered Owners thereof by first class mail at least thirty (30)
days and not more than sixty (60) days prior to the date fixed for redemption. Failure to mail or
receive any such notice, or any defect therein or in the mailing thereof, shall not affect the
validity of any proceedings for the redemption of Bonds. Any notice mailed as provided herein
shall be conclusively presumed to have been given, irrespective of whether received. If such
written notice of redemption is made and if due provision for payment of the redemption price is
made, all as provided above, the Bonds which are to be redeemed thereby automatically shall be
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deemed to have been redeemed prior to their scheduled maturities, and they shall not bear interest
after the date fixed for redemption, and they shall not be regarded as being outstanding except for
the right of the owner to receive the redemption price out of the funds provided for such
payment. If at the time of mailing of any notice of redemption, there shall not be on deposit with
the Paying Agent sufficient moneys to redeem all of the Bonds called for redemption, such notice
shall state that it is subject to the deposit of moneys with the Paying Agent not later than on the
redemption date and shall be of no effect unless such moneys are deposited.

(e) The Bonds, for which the payment of sufficient moneys or, to the extent permitted
by the laws of the State of Mississippi, (a) direct obligations of, or obligations for the payment of
the principal of and interest on which are unconditionally guaranteed by, the United States of
America ("Government Obligations"), (b) certificates of deposit or municipal obligations fully
secured by Government Obligations or © evidences of ownership of proportionate interests in
future interest or principal payments on Government Obligations held by a bank or trust company
as custodian, under which the owner of the investment is the real party in interest and has the
right to proceed directly and individually against the obligor on the Government Obligations and
which Government Obligations are not available to satisfy any claim of the custodian or any
person claiming through the custodian or to whom the custodian may be obligated, or (d) State
and Local Government Series ("SLGS") Securities, and (¢) municipal obligations, the payment of
the principal of, interest and redemption premium, if any, on which are irrevocably secured by
Government Obligations and which Government Obligations are not subject to redemption prior
to the date on which the proceeds attributable to the principal of such obligations are to be used
and have been deposited in an escrow account which is irrevocably pledged to the payment of the
principal of and interest and redemption premium, if any, on such municipal obligations (all of
which collectively, with Government Obligations, "Defeasance Securities"), shall have been
deposited with an escrow agent appointed for such purpose, which may be the Paying and
Transfer Agent, shall be deemed to have been paid, shall cease to be entitled to any lien, benefit
or security under this Bond Resolution and shall no longer be deemed to be outstanding
hereunder, and the Registered Owners shall have no rights in respect thereof except to receive
payment of the principal of and interest on such Bonds from the funds held for that purpose.
Defeasance Securities shall be considered sufficient under the Bond Resolution if said
investments, with interest, mature and bear interest in such amounts and at such times as will
assure sufficient cash to pay currently maturing interest and to pay principal when due on such
Bonds.

SECTION 5. (a) When the Bonds shall have been validated and executed as herein
provided, they shall be registered as an obligation of the County in the office of the Clerk in a
record maintained for that purpose, and the Clerk shall cause to be imprinted upon the reverse
side of each of the Bonds, over such person's manual or facsimile signature and manual or
facsimile seal, such person's certificate in substantially the form set out in Section 6.

(b) The Bonds shall be executed by the manual or facsimile signature of the President
and countersigned by the manual or facsimile signature of the Clerk, with the seal of the County
imprinted or affixed thereto; provided, however all signatures and seals appearing on the Bonds,
other than the signature of an authorized officer of the Transfer Agent hereafter provided for,
may be facsimile and shall have the same force and effect as if manually signed or impressed. In
case any official of the County whose signature or a facsimile of whose signature shall appear on
the Bonds shall cease to be such official before the delivery or reissuance thereof, such signature
or such facsimile shall nevertheless be valid and sufficient for all purposes, the same as if such
official had remained in office until delivery or reissuance.

(c) The Bonds shall be delivered to the Underwriter upon payment of the purchase
price therefor in accordance with the terms and conditions of their sale and award, together with
a complete certified transcript of the proceedings had and done in the matter of the authorization,
issuance, sale and validation of the Bonds, and the final, unqualified approving opinion of Bond
Counsel, which opinion shall be imprinted on the reverse of each of the Bonds.

President’s Initials:
Date Signed:
For Searching Reference Only: Page 16 of 44 (9/25/06)



(d) Prior to or simultaneously with the delivery by the Transfer Agent of any of the
Bonds, the County shall file with the Transfer Agent:

(1) a copy, certified by the Clerk, of the transcript of proceedings of the
Governing Body in connection with the authorization, issuance, sale and validation of the Bonds;
and

(i1) an authorization to the Transfer Agent, signed by the President, to
authenticate and deliver the Bonds to the Underwriter.

(e) At delivery, the Transfer Agent shall authenticate the Bonds and deliver them to
the Underwriter thereof upon payment of the purchase price of the Bonds to the County.

63} Bonds, blank as to denomination, rate of interest, date of maturity and CUSIP
number and sufficient in quantity in the judgment of the County to meet the reasonable transfer
and reissuance needs on the Bonds, shall be printed and delivered to the Transfer Agent in
generally accepted format, and held by the Transfer Agent until needed for transfer or reissuance,
whereupon the Transfer Agent shall imprint the appropriate information as to denomination, rate
of interest, date of maturity and CUSIP number prior to the registration, authentication and
delivery thereof to the transferee holder. The Transfer Agent is hereby authorized upon the
approval of the Governing Body to have printed from time to time as necessary additional Bonds
bearing the facsimile seal of the County and facsimile signatures of the persons who were the
officials of the Governing Body as of the date of original issue of the Bonds.

SECTION 6. (a) The County hereby appoints Trustmark National Bank, Jackson, Mississippi,
as Paying and Transfer Agent for the Bonds. The Paying and Transfer Agent shall be a bank or
trust company located within the State of Mississippi. The County specifically reserves the right
to hereafter designate a separate Transfer Agent and/or Paying Agent in its discretion in the
manner hereinafter provided.

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

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

(d) (1) An Agent may at any time resign and be discharged of the duties and
obligations of either the function of the Paying Agent or Transfer Agent, or both, by giving at
least sixty (60) days' written notice to the County, and may be removed from either or both of
said functions at any time by resolution of the Governing Body delivered to the Agent. The
resolution shall specify the date on which such removal shall take effect and the name and
address of the successor Agent, and shall be transmitted to the Agent being removed within a
reasonable time prior to the effective date thereof. Provided, however, that no resignation or
removal of an Agent shall become effective until a successor Agent has been appointed pursuant
to the Bond Resolution.

(i1))  Upon receiving notice of the resignation of an Agent, the County shall
promptly appoint a successor Agent by resolution of the Governing Body. Any appointment of a
successor Agent shall become effective upon acceptance of appointment by the successor Agent.
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If no successor Agent shall have been so appointed and have accepted appointment within thirty
(30) days after the notice of resignation, the resigning Agent may petition any court of competent
jurisdiction for the appointment of a successor Agent, which court may thereupon, after such
notice as it may deem appropriate, appoint a successor Agent.

(ii1))  In the event of a change of Agents, the predecessor Agent shall cease to be
custodian of any funds held pursuant to this Bond Resolution in connection with its role as such
Agent, and the successor Agent shall become such custodian; provided, however, that before any
such delivery is required to be made, all fees, advances and expenses of the retiring or removed
Agent shall be fully paid. Every predecessor Agent shall deliver to its successor Agent all
records of account, registration records, lists of Registered Owners and all other records,
documents and instruments relating to its duties as such Agent.

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

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

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

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

(viii)  All duties and obligations imposed hereby on an Agent or successor Agent
shall terminate upon the accomplishment of all duties, obligations and responsibilities imposed
by law or required to be performed by this Bond Resolution.

(e) Any corporation or association into which an Agent may be converted or merged,
or with which it may be consolidated or to which it may sell or transfer its assets as a whole or
substantially as a whole, or any corporation or association resulting from any such conversion,
sale, merger, consolidation or transfer to which it is a party, shall be and become successor Agent
hereunder and vested with all the powers, discretion, immunities, privileges and all other matters
as was its predecessor, without the execution or filing of any instrument or any further act, deed
or conveyance on the part of either the County or the successor Agent, anything herein to the
contrary notwithstanding, provided only that such successor Agent shall be satisfactory to the
County and eligible under the provisions of Section 6(d)(iv) hereof.

SECTION 7. The Bonds shall be in substantially the following form, with such
appropriate variations, omissions and insertions as are permitted or required by this Bond
Resolution:

[BOND FORM]

Unless this Series 2006 Bond is presented by an authorized representative of The
Depository Trust Company, a New York corporation ("DTC"), to the Trustee or its agent for
registration of transfer, exchange, or payment, and any Bond is registered in the name of Cede &
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Co. or in such other name as is requested by an authorized representative of DTC (and any
payment is made to Cede & Co. or to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an interest herein.

UNITED STATES OF AMERICA
STATE OF MISSISSIPPI
MADISON COUNTY

GENERAL OBLIGATION REFUNDING BOND

SERIES 2006
NO. $
Rate of Interest Maturity Date of Original Issue CUSIP
June 1, October 18, 2006
Registered Owner: Cede & Co.
Principal Amount: DOLLARS

Madison County, State of Mississippi (the "County"), a body politic existing under the
Constitution and laws of the State of Mississippi, acknowledges itself to owe and for value
received, promises to pay in lawful money of the United States of America to the Registered
Owner identified above, upon the presentation and surrender of this Bond, at the principal office
of Trustmark National Bank, Jackson, Mississippi, as paying agent (the "Paying Agent") for the
General Obligation Refunding Bonds, Series 2006, of the County (the "Bonds"), on the maturity
date identified above, the principal amount identified above. Payment of the principal amount of
this Bond shall be made to the Registered Owner hereof who shall appear in the registration
records of the County maintained by Trustmark National Bank, Jackson, Mississippi, as transfer
agent for the Bonds (the "Transfer Agent"), as of the 15th day of the calendar month preceding
the maturity date hereof.

The County further promises to pay interest on such principal amount from the date of
this Bond or from the most recent interest payment date to which interest has been paid at the
rate of interest per annum set forth above, on June 1 and December 1 of each year (each an
"Interest Payment Date"), commencing December 1, 2006, until said principal sum is paid, to the
Registered Owner hereof who shall appear in the registration records of the County maintained
by the Transfer Agent as of the 15th day of the calendar month preceding the applicable Interest
Payment Date.

Payments of principal of and interest on this Bond shall be made by check or draft mailed
on the Interest Payment Date to such Registered Owner at his address as it appears on such
registration records. The Registered Owner hereof may change such address by written notice to
the Transfer Agent by certified mail, return receipt requested, or such other method as may be
subsequently prescribed by the Transfer Agent, such notice to be received by the Transfer Agent
not later than the 15th day of the month preceding the applicable principal or Interest Payment
Date.

This Bond is one of a series of Bonds of like date of original issue, tenor and effect,
except as to denomination, number, rate of interest and date of maturity, issued in the aggregate
authorized principal amount of Seventeen Million Nine Hundred Ninety Thousand Dollars
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($17,990,000) to raise money for the purpose of providing funds for the advanced refunding of a
portion of the County's General Obligation Road and Bridge Bond, Series 2001, dated January 1,
2001, issued in the aggregate principal amount of $23,500,000, and the advanced refunding of
certain outstanding maturities of the Mississippi Development Bank Special Obligation Bonds,
Series 2001 (Madison County, Mississippi General Obligation Road and Bridge Bond Project),
dated as of January 1, 2001, issued in the original principal amount of $23,500,000.

This Bond is issued under the authority of the Constitution and statutes of the State of
Mississippi, including Sections 31-27-1 et seq., Mississippi Code of 1972, as amended, and by
the further authority of proceedings duly had by the Board of Supervisors of the County,
including a resolution adopted September 25, 2006 (the "Bond Resolution").

Bonds maturing on June 1, 2017 and thereafter, are subject to redemption prior to their
stated dates of maturity at par, plus accrued interest to the date or redemption, either in whole at
any time on or after June 1, 2016, or in part, in inverse order of maturity and by lot within a
maturity, on June 1, 2016, or on any Interest Payment Date thereafter.

The Bonds maturing June 1, 2026, are subject to mandatory sinking fund redemption, in
part, by lot, on June 1, in each of the years set forth below at one hundred percent (100%) of the
principal amount so redeemed or paid, plus accrued interest as set forth below:

Year Principal Amount

2025 $1,670,000

2026* 1,755,000
*Final Maturity.

Notice of redemption identifying the numbers of Bonds or portions thereof to be
redeemed shall be given to the Registered Owners thereof by first class mail at least thirty (30)
days and not more than sixty (60) days prior to the date fixed for redemption. Failure to mail or
receive any such notice, or any defect therein or in the mailing thereof, shall not affect the
validity of any proceedings for the redemption of Bonds. Any notice mailed as provided herein
shall be conclusively presumed to have been given, irrespective of whether received. If such
written notice of redemption is made and if due provision for payment of the redemption price is
made, all as provided above, the Bonds which are to be redeemed thereby automatically shall be
deemed to have been redeemed prior to their scheduled maturities, and they shall not bear interest
after the date fixed for redemption, and they shall not be regarded as being outstanding except for
the right of the owner to receive the redemption price out of the funds provided for such
payment. If at the time of mailing of any notice of redemption, there shall not be on deposit with
the Paying Agent sufficient moneys to redeem all of the Bonds called for redemption, such notice
shall state that it is subject to the deposit of moneys with the Paying Agent not later than on the
redemption date and shall be of no effect unless such moneys are deposited.

The Bonds are registered as to both principal and interest. The Bonds are to be issued or
reissued in the denomination of $5,000 each, or integral multiples thereof up to the amount of a
single maturity.

This Bond may be transferred or exchanged by the Registered Owner hereof in person or
by his attorney duly authorized in writing at the principal office of the Transfer Agent, but only in
the manner, subject to the limitations in the Bond Resolution, and upon surrender and
cancellation of this Bond. Upon such transfer or exchange, a new Bond or Bonds of like
aggregate principal amount in authorized denominations of the same maturity will be issued.

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

President’s Initials:
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The Bonds are and will continue to be payable as to principal and interest out of and
secured by an irrevocable pledge of the avails of a direct and continuing tax to be levied annually
without limitation as to time, rate or amount upon all the taxable property within the
geographical limits of the County; provided, however, that such tax levy for any year shall be
abated pro tanto to the extent the County on or prior to September 1 of that year has transferred
money to the 2006 Bond Fund of the Bonds, or has made other provisions for funds, to be
applied toward the payment of the principal of and interest on the Bonds due during the ensuing
fiscal year of the County, in accordance with the provisions of the Bond Resolution. The County,
when necessary, will levy annually a special tax upon all taxable property within the geographical
limits of the County adequate and sufficient to provide for the payment of the principal of and the
interest on the Bonds as the same falls due.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Bond Resolution until the certificate of registration and
authentication hereon shall have been signed by the Transfer Agent.

IT IS HEREBY CERTIFIED, RECITED AND REPRESENTED that all conditions,
acts and things required by law to exist, to have happened and to have been performed precedent
to and in the issuance of the Bonds, in order to make the same legal and binding general
obligations of the County, according to the terms thereof, do exist, have happened and have been
performed in regular and due time, form and manner as required by law. For the performance in
apt time and manner of every official act herein required, and for the prompt payment of this
Bond, both principal and interest, the full faith and credit of the County are hereby irrevocably
pledged.

IN WITNESS WHEREOF, the County has caused this Bond to be executed in its name
by the manual or facsimile signature of the President of the Board of Supervisors of the County,
countersigned by the manual or facsimile signature of the Clerk of the County, under the manual
or facsimile seal of the County, which said manual or facsimile signatures and seal said officials
adopt as and for their own proper signatures and seal, as of the 18th day of October, 2006.

There shall be printed in the lower left portion of the face of the Bonds a registration and
authentication certificate in substantially the following form:

CERTIFICATE OF REGISTRATION AND AUTHENTICATION

This Bond is one of the Bonds described in the within mentioned Bond Resolution and is
one of the General Obligation Refunding Bonds, Series 2006, of Madison County, Mississippi.
Trustmark National Bank
Jackson, Mississippi
as Transfer Agent

BY:

Authorized Officer

Date of Registration and Authentication:

There shall be printed on the reverse of the Bonds a registration and validation certificate
and an assignment form in substantially the following form:

REGISTRATION AND VALIDATION CERTIFICATE
STATE OF MISSISSIPPI

COUNTY OF MADISON

President’s Initials:
Date Signed:
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I, the undersigned Chancery Clerk of Madison County, Mississippi, do hereby certify that the
within Bond has been duly registered by me as an obligation of said County pursuant to law in a
record kept in my office for that purpose, and has been validated and confirmed by Decree of the

Chancery Court of Madison County, Mississippi, rendered on the day of , 2006.
Chancery Clerk
(SEAL)

ASSIGNMENT

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

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint , ,
Mississippi, as Transfer Agent to transfer the said Bond on the records kept for registration
thereof with full power of substitution in the premises.

NOTICE: The signature to this Assignment must correspond with the name of the Registered
Owner as it appears upon the face of the within Bond in every particular manner, without any
alteration whatever.

Signatures guaranteed:

NOTICE: Signature(s) must be guaranteed by an approved eligible guarantor institution, an
institution that is a participant in a Securities Transfer Association recognized signature
guarantee program.

(Authorized Officer)

Date of Assignment:

Insert Social Security Number or Other
Tax Identification Number of Assignee:

STATEMENT OF INSURANCE

Financial Guaranty Insurance Policy No. BE (the "Policy") with respect to
payments due for principal of and interest on this Bond has been issued by Ambac Assurance
Corporation ("Ambac Assurance"). The Policy has been delivered to The Bank of New York,
New York, New York, as the Insurance Trustee under said Policy and will be held by such
Insurance Trustee or any successor insurance trustee. The Policy is on file and available for
inspection at the principal office of the Insurance Trustee and a copy thereof may be secured by
Ambac Assurance or the Insurance Trustee. All payments required to be made under the Policy
shall be made in accordance with the provisions thereof. The owner of this Bond acknowledges
and consents to the subrogation rights of Ambac Assurance as more fully set forth in the Policy.

[END OF BOND FORM]

SECTION 8. In case any Bond shall become mutilated or be stolen, destroyed or lost,

the County shall, if not then prohibited by law, cause to be authenticated and delivered a new
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Bond of like date, number, maturity and tenor in exchange and substitution for and upon
cancellation of such mutilated Bond, or in licu of and in substitution for such Bond stolen,
destroyed or lost, upon the Registered Owner's paying the reasonable expenses and charges of the
County in connection therewith, and in case of a Bond stolen, destroyed or lost, his filing with
the County or Transfer Agent evidence satisfactory to them that such Bond was stolen, destroyed
or lost, and of his ownership thereof, and furnishing the County or Transfer Agent with such
security or indemnity as may be required by law or by them to save each of them harmless from
all risks, however remote.

SECTION 9. For the purpose of effectuating and providing for the payment of the
principal of and interest on the Bonds as the same shall respectively mature and accrue, there
shall be and is hereby levied a direct, continuing special tax upon all of the taxable property
within the geographical limits of the County, adequate and sufficient, after allowance shall have
been made for the expenses of collection and delinquencies in the payment of taxes, to produce
sums required for the payment of the principal of and the interest on the Bonds; provided,
however, that such tax levy for any year shall be abated pro tanto to the extent the County on or
prior to September 1 of that year has transferred money to the 2006 Bond Fund of the Bonds, or
has made other provisions for funds, to be applied toward the payment of the principal of and
interest on the Bonds due during the ensuing fiscal year of the County, in accordance with the
provisions of the Bond Resolution. Said tax shall be extended upon the tax rolls and collected in
the same manner and at the same time as other taxes of the County are collected, and the rate of
tax which shall be so extended shall be sufficient in each year fully to produce the sums required
as aforesaid, without limitation as to time, rate or amount. The avails of said tax are hereby
irrevocably pledged for the payment of the principal of and interest on the Bonds as the same
shall respectively mature and accrue. Should there be a failure in any year to comply with the
requirements of this section, such failure shall not impair the right of the Registered Owners of
any of the Bonds in any subsequent year to have adequate taxes levied and collected to meet the
obligations of the Bonds, both as to principal and interest.

SECTION 10. Only such of the Bonds as shall have endorsed thereon a certificate of
registration and authentication in substantially the form hereinabove set forth, duly executed by
the Transfer Agent, shall be entitled to the rights, benefits and security of this Bond Resolution.
No Bond shall be valid or obligatory for any purpose unless and until such certificate of
registration and authentication shall have been duly executed by the Transfer Agent, which
executed certificate shall be conclusive evidence of registration, authentication and delivery
under this Bond Resolution. The Transfer Agent's certificate of registration and authentication
on any Bond shall be deemed to have been duly executed if signed by an authorized officer of the
Transfer Agent, but it shall not be necessary that the same officer sign said certificate on all of
the Bonds that may be issued hereunder at any one time.

SECTION 11. (a) In the event the Underwriter shall fail to designate the names,
addresses and social security or tax identification numbers of the Registered Owners of the
Bonds within thirty (30) days of the date of sale, or at such other later date as may be designated
by the County, one Bond registered in the name of the Underwriter may be issued in the full
amount for each maturity. Ownership of the Bonds shall be in the Underwriter until the initial
Registered Owner has made timely payment and, upon request of the Underwriter within a
reasonable time of the initial delivery of the Bonds, the Transfer Agent shall re register any such
Bond upon its records in the name of the Registered Owner to be designated by the Underwriter
in the event timely payment has not been made by the initial Registered Owner.

(b) Except as hereinabove provided, the Person in whose name any Bond shall be
registered in the records of the County maintained by the Transfer Agent may be deemed the
absolute owner thereof for all purposes, and payment of or on account of the principal of or
interest on any Bond shall be made only to or upon the order of the Registered Owner thereof, or
his legal representative, but such registration may be changed as hereinafter provided. All such
payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid.
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SECTION 12. (a) Each Bond shall be transferable only in the records of the County,
upon surrender thereof at the office of the Transfer Agent, together with a written instrument of
transfer satisfactory to the Transfer Agent duly executed by the Registered Owner or his attorney
duly authorized in writing. Upon the transfer of any Bond, the County, acting through its
Transfer Agent, shall issue in the name of the transferee a new Bond or Bonds of the same
aggregate principal amount and maturity and rate of interest as the surrendered Bond or Bonds.

(b) In all cases in which the privilege of transferring Bonds is exercised, the Transfer
Agent shall authenticate and deliver Bonds in accordance with the provisions of this Bond
Resolution.

SECTION 13. (a) The County hereby establishes the 2006 Bond Fund which shall be
maintained with a qualified depository in its name for the payment of the principal of and interest
on the Bonds, and the payment of Agents' fees in connection therewith. There shall be deposited
into the 2006 Bond Fund as and when received:

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

(i)  The avails of any of the ad valorem taxes levied and collected pursuant to
Section 9 hereof;

(ii1)  Any income received from investment of monies in the 2006 Bond Fund;
and

(iv)  Any other funds available to the County which may be lawfully used for
payment of the principal of and interest on the Bonds, and which the Governing Body, in its
discretion, may direct to be deposited into the 2006 Bond Fund.

(b)  Aslong as any principal of and interest on the Bonds remains outstanding, the
Clerk is hereby irrevocably authorized and directed to withdraw from the 2006 Bond Fund
sufficient monies to make the payments herein provided for and to transfer same to the account
of the Paying Agent in time to reach said Paying Agent at least five (5) days prior to the date on
which said interest or principal and interest shall become due.

SECTION 14. The County hereby establishes the 2006 Costs of Issuance Fund which
shall be held by the Escrow Agent under the Escrow Agreement. Certain portions of the
principal proceeds received upon the sale of the Bonds shall be deposited in the 2006 Costs of
Issuance Fund. Any income received from investment of monies in the 2006 Costs of Issuance
Fund shall be deposited in the 2006 Costs of Issuance Fund. Funds in the 2006 Costs of Issuance
Fund shall be used to pay the costs, fees and expenses incurred by the County in connection with
the authorization, issuance, sale, validation and delivery of the Bonds. Any amounts which
remain in the 2006 Costs of Issuance Fund after the payment of the costs of issuance for the
Bonds shall be transferred by the Escrow Agent to the County for deposit to the 2006 Bond Fund
and used as permitted under State law.

SECTION 15. A certain portion of the principal proceeds of the Bonds will be remitted
directly to the Escrow Agent for deposit in the Escrow Fund which funds will be sufficient
together with investment income thereon to effectuate the advanced refunding of the Refunded
Bonds and the redemption of the Callable Bonds, pursuant to the Escrow Agreement.

SECTION 16. (a) Payment of principal on the Bonds shall be made, upon presentation
and surrender of the Bonds at the principal office of the Paying Agent, to the Record Date
Registered Owner thereof who shall appear in the registration records of the County maintained
by the Transfer Agent as of the Record Date.
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(b) Payment of each installment of interest on the Bonds shall be made to the Record
Date Registered Owner thereof whose name shall appear in the registration records of the County
maintained by the Transfer Agent as of the Record Date. Interest shall be payable in the
aforesaid manner irrespective of any transfer or exchange of such Bond subsequent to the Record
Date and prior to the due date of the interest.

(c) Principal of and interest on the Bonds shall be paid by check or draft mailed on
the Interest Payment Date to Registered Owners at the addresses appearing in the registration
records of the Transfer Agent. Any such address may be changed by written notice from the
Registered Owner to the Transfer Agent by certified mail, return receipt requested, or such other
method as may be subsequently prescribed by the Transfer Agent, such notice to be received by
the Transfer Agent not later than the 15th day preceding the applicable principal or Interest
Payment Date to be effective as of such date.

SECTION 17. The Bonds may be submitted to validation as provided by Chapter 13,
Title 31, Mississippi Code of 1972, and to that end the Clerk is hereby directed to make up a
transcript of all legal papers and proceedings relating to the Bonds and to certify and forward the
same to the State's Bond Attorney for the institution of validation proceedings.

SECTION 18. The County hereby covenants that it will not make any use of the
proceeds of the Bonds or do or suffer any other action that would cause: (I) the Bonds to be
"arbitrage bonds" as such term is defined in Section 148(a) of the Internal Revenue Code of
1986, as amended ("Code"), and the Regulations promulgated thereunder; (ii) the interest on the
Bonds to be included in the gross income of the Registered Owners thereof for federal income
taxation purposes; or (iii) the interest on the Bonds to be treated as an item of tax preference
under Section 57(a)(5) of the Code.

SECTION 19. The County hereby covenants as follows:

(a) it has not abandoned, sold or otherwise disposed of any facility, equipment or
improvement financed or refinanced directly or indirectly with the proceeds of the Refunded
Bonds;

(b) it does not intend to, during the term that any of the Bonds allocable to the
Refunding Project are outstanding, abandon, sell or otherwise dispose of any facility, equipment
or improvement financed directly or indirectly with the proceeds of the Refunded Bonds;

(c) it shall timely file with the Ogden, Utah Service Center of the Internal Revenue
Service, such information report or reports as may be required by Section 148(f) and 149(e) of
the Code;

(d) it shall take no action that would cause the Bonds to be "federally guaranteed"
within the meaning of Section 149(b) of the Code;

(e) it will not employ an abusive arbitrage device in connection with the issuance by
it of the Bonds which will (1) enable it to obtain a material financial advantage (based on
arbitrage) apart from the savings that may be realized as a result of the lower interest rates on the
Bonds than on the Refunded Bonds and (2) overburden the tax-exempt bond market;

6y} the amount of "excess gross proceeds", as such term is defined in Income Tax
Regulation § 1.148-10(c)(2), of the Bonds allocable to the Refunding Project will not exceed one
percent (1%) of the proceeds received from the sale thereof; and

(2) it shall make, or cause to be made, the rebate required by Section 148(f) of the
Code in the manner described in Regulation 1.148-0 through 1.148-11, 1.149(b)-1, 1.149(d)-1,
1.149(g)-1, 1.150-1, 1.150-2, as such regulations and statutory provisions may be modified
insofar as they apply to the Bonds.
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SECTION 20. The County hereby agrees for the benefit of the holders and beneficial
owners of the Bonds for so long as it remains obligated to advance funds to pay the Bonds to
provide certain updated financial information and operating data annually, and timely notice of
specified material events, to certain information vendors as set forth in this Section. This
information will be available to securities brokers and others who subscribe to receive the
information from the vendors.

The County will provide certain updated financial information and operating data to
certain information vendors annually. The information to be updated includes all quantitative
financial information and operating data with respect to the County of the general type included
in the Official Statement in APPENDIX A under the headings "ECONOMIC AND
DEMOGRAPHIC INFORMATION," "TAX INFORMATION" and "DEBT INFORMATION"
and other financial information set forth in APPENDICES B and C of the Official Statement.
The County will update and provide this information within six months after the end of each
fiscal year of the County ending in or after 2006. The County will provide the updated
information to each nationally recognized municipal securities information repository
("NRMSIR") and to any state information depository ("SID") that is designated by the State of
Mississippi and approved by the staff of the United States Securities and Exchange Commission
(the "SEC").

The County may provide updated information in full text or may incorporate by reference
certain other publicly available documents, as permitted by Securities Exchange Act 15¢2-12 (the
"SEC Rule 15¢2-12"). The updated information will include audited financial statements, if the
County's audit is completed by the required time. If audited financial statements are not available
by the required time, the County will provide unaudited financial statements by such time and
audited financial statements when the audit report becomes available. Any such financial
statements will be prepared in accordance with the accounting principles promulgated by the
State of Mississippi or such other accounting principles as the County may be required to employ
from time to time pursuant to law or regulation.

The County's current fiscal year end is September 30. Accordingly, it must provide
updated information by March 31 in each year, unless the County changes its fiscal year. If the
County changes its fiscal year, it will notify each NRMSIR and any SID of the change.

Anyone requesting information under the continuing disclosure requirements of SEC Rule 15¢2-
12 should contact the Chancery Clerk, Madison County Chancery Clerk and Administrative
Building, 146 W. Center Street, Canton, Mississippi 39046, Telephone Number: (601) 855-
5526.

The County will also provide timely notices of certain events to certain information
vendors. The County will provide notice of any of the following events with respect to the
Bonds, if such event is material to a decision to purchase or sell Bonds: (1) principal and interest
payment delinquencies; (2) non-payment related defaults; (3) unscheduled draws on debt service
reserves reflecting financial difficulties; (4) unscheduled draws on credit enhancements reflecting
financial difficulties; (5) substitution of credit or liquidity providers, or their failure to perform;
(6) adverse tax opinions or events affecting the tax-exempt status of the Bonds; (7) modifications
to rights of holders of the Bonds; (8) Bond calls; (9) defeasances; (10) release, substitution, or
sale of property securing repayment of the Bonds; and (11) rating changes. Neither the Bonds nor
this Bond Resolution makes any provisions for debt service reserves. In addition, the County will
provide timely notice of any failure by the County to provide information, data, or financial
statements in accordance with its agreement described above under paragraphs 2, 3 and 4 of this
Section. The County will provide each notice described in this paragraph to any SID and to
either each NRMSIR or the Municipal Securities Rulemaking Board ("MSRB").

The County has agreed to provide the foregoing information to NRMSIRs or the MSRB
and any SID. The information will be available to holders of Bonds only if the holders comply
with the procedures and pay the charges established by such information vendors or obtain the
information through securities brokers who do so.
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The County has agreed to update information and to provide notices of material events
only as described in this Section. The County has not agreed to provide other information that
may be relevant or material to a complete presentation of its financial results of operations,
condition, or prospects or agreed to update any information that is provided, except as described
herein. The County makes no representation or warranty concerning such information or
concerning its usefulness to a decision to invest in or sell Bonds at any future date. The County
disclaims any contractual or tort liability for damages resulting in whole or in part from any
breach of its continuing disclosure agreement or from any statement made pursuant to its
agreement, although holders or beneficial owners of Bonds may seek a writ of mandamus to
compel the County to comply with its agreement.

The County may amend its continuing disclosure agreement only if (1) the amendment is
made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in identity, nature, or status of the County, (2) the
agreement, as amended, would have complied with SEC Rule 15¢2-12 at the date of sale of the
Bonds, taking into account any amendments or interpretations of the SEC Rule 15¢2-12 as well
as any change in circumstance, and (3) the County receives an opinion of nationally recognized
bond counsel to the effect that the amendment does not materially impair the interests of the
holders and beneficial owners of the Bonds. If any such amendment is made, the County will
include in its next annual update an explanation in narrative form of the reasons for the change
and its impact on the type of operating data or financial information being provided.

SECTION 21. Each of the following constitutes an event of default under this Bond
Resolution:

(a) failure by the County to pay any installment of principal of or interest on any
Bond at the time required;

(b) failure by the County to perform or observe any other covenant, agreement or
condition on its part contained in this Bond Resolution or in the Bonds, and the continuance
thereof for a period of thirty (30) days after written notice thereof to the County by the Registered
Owners of not less than ten percent (10%) in principal amount of the then outstanding Bonds; or

(c) an Act of Bankruptcy occurs.

SECTION 22. The President, the Clerk and any other Authorized Officers of the County
are, and each of them acting alone is, hereby authorized and directed to take such actions and to
execute such documents as may be necessary to effectuate the purposes of this Bond Resolution.

SECTION 23. All orders, resolutions or proceedings of the Governing Body in conflict
with any provision hereof shall be, and the same are hereby repealed, rescinded and set aside, but
only to the extent of such conflict. For cause, this Bond Resolution shall become effective upon
the adoption hereof.

Following the reading of the foregoing Bond Resolution, Supervisor Paul Griffin
seconded the motion for its adoption. The President put the question to a roll call vote, and the
result was as follows:

Supervisor Douglas Jones voted: Aye
Supervisor R. Andrew Taggart voted: Aye
Supervisor Paul Griffin voted: Aye
Supervisor Karl Banks voted: Aye
Supervisor Tim Johnson voted: Aye

The motion having received the affirmative vote of a majority of the members present,
the President declared the motion carried and the Bond Resolution adopted this the 25th day of
September, 2006.
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(No. 4)

The Board of Supervisors of Madison County, Mississippi, acting for and on behalf of
Madison County, Mississippi, took up for further consideration the matter of providing
notification of the refunding/redemption in connection with the issuance of General Obligation
Refunding Bonds, Series 2006, of Madison County, Mississippi. After discussion of the subject,
Supervisor Andy Taggart offered and moved the adoption of the following resolution:

RESOLUTION AUTHORIZING THE PRESIDENT OR CLERK OF THE BOARD
OF SUPERVISORS OF MADISON COUNTY, MISSISSIPPI (THE "COUNTY"),
TO PROVIDE A WRITTEN NOTIFICATION (I) TO TRUSTMARK NATIONAL
BANK, JACKSON, MISSISSIPPIL, PAYING AGENT FOR THE $23,500,000
MISSISSIPPI DEVELOPMENT BANK SPECIAL OBLIGATION BONDS,
SERIES 2001, DATED JANUARY 1, 2001 (THE "BANK BONDS"), OF THE
ADVANCE REFUNDING OF CERTAIN OUTSTANDING MATURITIES OF
THE BANK BONDS AND REDEMPTION OF THE BANK BONDS MATURING
ON JUNE 1 IN THE YEARS 2014 THROUGH 2026, BOTH INCLUSIVE; (II)
TRUSTMARK NATIONAL BANK, JACKSON, MISSISSIPPI, PAYING AGENT
FOR THE $23,500,000 MADISON COUNTY, MISSISSIPPI GENERAL
OBLIGATION ROAD AND BRIDGE BOND, SERIES 2001, DATED JANUARY 1,
2001 (THE "COUNTY BOND"), OF THE ADVANCE REFUNDING OF
CERTAIN OUTSTANDING PORTION OF THE COUNTY BOND AND THE
REDEMPTION OF THAT PORTION OF THE COUNTY BOND MATURING
JUNE 1 IN THE YEARS 2014 THROUGH 2026, BOTH INCLUSIVE;
APPROVING THE FORM OF AND EXECUTION OF AN ESCROW
AGREEMENT; AND APPROVING THE SELECTION OF TRUSTMARK
NATIONAL BANK, JACKSON, MISSISSIPPI, AS ESCROW AGENT UNDER
THE TERMS AND PROVISIONS OF THE ESCROW AGREEMENT; AND FOR
RELATED PURPOSES.

WHEREAS, the Board of Supervisors of Madison County, Mississippi (the "Board of
Supervisors"), acting for and on behalf of Madison County, Mississippi (the "County"), have
authorized the issuance and sale of General Obligation Refunding Bonds, Series 2006 (the
"Bonds"), of Madison County, Mississippi, to be dated the date of delivery thereof; and

WHEREAS, it is necessary to authorize the President or Clerk of the Board of
Supervisors of the County to provide a written notification to Trustmark National Bank, Jackson,
Mississippi, paying agent for the Bank Bonds and the County Bond, of the advance refunding of
(1) the Bank Bonds maturing in 2014 through 2026, both inclusive (the "Refunded Bank
Bonds"); and (2) that portion of the County Bond maturing in 2014 through 2026, both inclusive
(the "Refunded County Bonds", and together with the Refunded Bank Bonds, the "Refunded
Bonds"); and

WHEREAS, it is necessary to approve the form of and execution of the notice of
refunding of the Refunded Bank Bonds and optional redemption of the Refunded Bank Bonds
maturing in the years 2014 through 2026, both inclusive (the "Callable Bank Bonds") on June 1,
2013 at par (the "Bank Bonds Notice of Refunding/Redemption"); and

WHEREAS, it is necessary to approve the form of and execution of the notice of
refunding of the Refunded County Bond and optional redemption of that portion of the Refunded
County Bond maturing in the years 2014 through 2026, both inclusive (the "Callable County
Bonds") on June 1, 2013 at par (the "County Bonds Notice of Refunding/Redemption"); and

WHEREAS, it is necessary to approve the form of and execution of an escrow agreement
(the "Escrow Agreement") with regard to the Refunded Bonds; and
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WHEREAS, it is necessary to approve the appointment of Trustmark National Bank,
Jackson, Mississippi, as escrow agent (the "Escrow Agent"), under the terms and provisions of
the Escrow Agreement.

NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors of Madison
County, Mississippi, acting for and on behalf of Madison County, Mississippi, as follows:

SECTION 1. That the Board of Supervisors of Madison County, Mississippi, has hereby
approved the sale and issuance of the Bonds.

SECTION 2. That the Board of Supervisors hereby approves the advance refunding of
the Refunded Bank Bonds and the optional redemption of the Callable Bank Bonds on June 1,
2013, at par.

SECTION 3. That the Board of Supervisors hereby approves the advance refunding of
the Refunded County Bonds and the optional redemption of the Callable County Bonds on June
1, 2013, at par.

SECTION 4. That the form of and the execution by the President or Clerk of the Board
of Supervisors of the Bank Bonds Notice of Refunding/Redemption attached hereto as EXHIBIT
A are hereby approved.

SECTION 5. That the form of and the execution by the President or Clerk of the Board
of Supervisors of the County Bonds Notice of Refunding/Redemption attached hereto as
EXHIBIT B are hereby approved.

SECTION 6. That the Governing Body hereby approves the form of the Escrow
Agreement attached hereto as EXHIBIT C for and on behalf of said Governing Body and
authorizes the execution by the Governing Body of an Escrow Agreement in substantially the
same form for and on behalf of said Governing Body.

SECTION 7. That the Governing Body hereby approves the appointment of Trustmark
National Bank, Jackson, Mississippi, as Escrow Agent under the terms and provisions of the
Escrow Agreement.

SECTION 8. All orders, resolutions or proceedings of the Board of Supervisors in
conflict with any provision hereof shall be, and the same are hereby repealed, rescinded and set
aside, but only to the extent of such conflict. For cause, this resolution shall become effective
upon the adoption hereof.

Supervisor Paul Griffin seconded the motion for its adoption. The President put the
question to a roll call vote, and the result was as follows:

Supervisor Douglas Jones voted: Aye
Supervisor R. Andrew Taggart voted: Aye
Supervisor Paul Griffin voted: Aye
Supervisor Karl Banks voted: Aye
Supervisor Tim Johnson voted: Aye

The motion having received the affirmative vote of a majority of the members present, the
President declared the motion carried and the Bond Resolution adopted this the 25th day of
September, 2006.

EXHIBIT A TO THIS RESOLUTION
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, 2006

Trustmark National Bank
Corporate Trust Department
248 E. Capitol Street, Suite 820
Jackson, Mississippi 39201

Bill Barry, Executive Director
Mississippi Development Bank
735 Riverside Drive, Suite 300
Jackson, Mississippi 39202

RE: Refunding of certain outstanding maturities of the Mississippi Development Bank Special
Obligation Bonds, Series 2001 (Madison County, Mississippi General Obligation Road and
Bridge Bond Project), dated January 1, 2001, issued in the original principal amount of
$23,500,000 (the "Bank Bonds"), maturing in the years 2014 through 2026, both inclusive (the
"Refunded Bank Bonds"), and the optional redemption of the Refunded Bank Bonds maturing in
the years 2014 through 2026, both inclusive (the "Callable Bank Bonds")

Dear Sirs:

The Board of Supervisors for Madison County, Mississippi, acting for and on behalf of
Madison County, Mississippi (the "Issuer"), did adopt a resolution (a copy of which is attached),
which authorized the refunding of the Refunded Bank Bonds and the optional redemption of the
Callable Bank Bonds, and the Issuer does hereby irrevocably exercise its option to call for
redemption the outstanding Callable Bank Bonds effective June 1, 2013 at par, and hereby directs
Trustmark National Bank as the paying agent for the Refunded Bank Bonds (the "Paying
Agent"), to take any action required under the Indenture of Trust securing the Refunded Bank
Bonds (the "Bank Bond Indenture"), including, without limitation, the giving of notice
thereunder, to accomplish such redemption. Such optional redemption shall be carried out in
accordance with the provisions of the Bank Bond Indenture and the Paying Agent is hereby
authorized to utilize the funds remitted to it from the refunding monies provided by the Issuer's
$17,990,000 General Obligation Refunding Bonds, Series 2006, to be dated the date of delivery
thereof (the "Series 2006 Bonds").

From the date of the issuance of the Series 2006 Bonds, the Paying Agent for the
Refunded Bank Bonds shall provide for the debt service due on the Refunded Bank Bonds and
the funds for the optional redemption of the Callable Bank Bonds from the funds provided to it
by the Issuer from a portion of the proceeds of the Series 2006 Bonds.

It is the responsibility of the Paying Agent to assure that all publications and form of
redemption notices conform to the requirements of the Bank Bond Indenture.
Sincerely,

(Type Name of President or Clerk of the Board of Supervisors of Madison County, Mississippi)

EXHIBIT B TO THIS RESOLUTION

, 2006
Trustmark National Bank
Corporate Trust Department
248 E. Capitol Street, Suite 820
Jackson, Mississippi 39201
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Bill Barry, Executive Director
Mississippi Development Bank
735 Riverside Drive, Suite 300
Jackson, Mississippi 39202

RE: Refunding of certain outstanding portion of the $23,500,000 Madison County,
Mississippi General Obligation Road and Bridge Bond, Series 2001, dated January 1, 2001 (the
"County Bonds"), maturing in the years 2014 through 2026, both inclusive (the "Refunded
County Bonds"), and the optional redemption of the Refunded County Bonds maturing in the
years 2014 through 2026, both inclusive (the "Callable County Bonds")

Dear Sirs:

The Board of Supervisors for Madison County, Mississippi, acting for and on behalf of
Madison County, Mississippi (the "Issuer"), did adopt a resolution (a copy of which is attached),
which authorized the refunding of the Refunded County Bonds and the optional redemption of
the Callable County Bonds, and the Issuer does hereby irrevocably exercise its option to call for
redemption the outstanding Callable County Bonds effective June 1, 2013 at par, and hereby
directs Trustmark National Bank as the paying agent for the Refunded County Bonds (the
"Paying Agent"), to take any action required under the bond resolution for the Refunded County
Bonds (the "County Bond Resolution"), including, without limitation, the giving of notice
thereunder, to accomplish such redemption. Such optional redemption shall be carried out in
accordance with the provisions of the County Bond Resolution and the Paying Agent is hereby
authorized to utilize the funds remitted to it from the refunding monies provided by the Issuer's
$17,990,000 General Obligation Refunding Bonds, Series 2006, to be dated the date of delivery
thereof (the "Series 2006 Bonds").

From the date of the issuance of the Series 2006 Bonds, the Paying Agent for the
Refunded County Bonds shall provide for the debt service due on the Refunded County Bonds
and the funds for the optional redemption of the Callable County Bonds from the funds provided
to it by the Issuer from a portion of the proceeds of the Series 2006 Bonds.

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

(Type Name of President or Clerk of the Board of Supervisors of Madison County, Mississippi)

EXHIBIT C TO THIS RESOLUTION
FORM OF ESCROW AGREEMENT

In re: Winn-Dixie Stores, Inc. U. S. Bankruptcy Court
for the Middle District of Florida, Case No. 05-030817-3F1

ORDER OF THE MADISON COUNTY BOARD
OF SUPERVISORS OF MADISON COUNTY, MISSISSIPPI

WHEREAS, the Board of Supervisors of Madison County, Mississippi (the "Governing
Authority") have directed the Tax Collector of Madison County, Mississippi to act for and on
behalf of Madison County, Mississippi , (the "County"), hereby finds, determines and
adjudicates, as follows:

1. Winn-Dixie Stores, Inc. ("Winn-Dixie") is liable to the County for personal property taxes in
the total amount of $42,647.33 for tax year 2005, and real property in the total amount of
$2,545.53 for tax year 2005.
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2. Winn-Dixie has filed a petition for bankruptcy in the United States Bankruptcy Court for the
Middle District of Florida, Jacksonville Division, Case No. 05-030817-3F1.

3. In the above styled bankruptcy proceedings, Winn-Dixie has filed a Fourth Omnibus
Objection to Tax Claims and Motion for Order Determining Tax Liabilities which seeks to
significantly reduce the valuation of its property in the County for ad valorem tax purposes and
consequently, its tax liability to the County.

4 In so doing, Winn-Dixie seeks to evade state statutory procedures for appeals of ad valorem
tax assessments and have a Florida bankruptcy court adjudicate the tax value of its Mississippi

property.

5. Winn-Dixie seeks the same relief, though in varying dollar amounts, for some twenty-eight
(28) Mississippi counties' ad valorem tax assessments.

6. The law firm of Butler, Snow, O'Mara, Stevens & Cannada, PLLC is being retained by many
of the affected Mississippi counties to represent them in the Winn-Dixie bankruptcy and will
associate Florida counsel to assist with the counties' representation.

7. Butler, Snow, O'Mara, Stevens & Cannada, PLLC will represent all counties which retain it
on an hourly basis of approximately $250 per hour to be charged on a prorate basis among all
counties it represents based upon the amount of the total ad valorem tax assessment pertaining to
Winn-Dixie's property in each county. In addition, Florida counsel will be associated on an
hourly fee basis of approximately $295 per hour and will divide all charges among the total
number of counties involved in its associated representation.

8. A joint effort between Mississippi counties in this litigation will create efficiencies, represent
a cost savings through prorated legal fees, and expenses and promote the presentation of a
consistent legal defense to Winn-Dixie's attempt to reduce its Mississippi tax liabilities.

NOW, THEREFORE, BE IT ORDERED BY THE GOVERNING AUTHORITY AS
FOLLOWS:

SECTION 1. The Tax Collector of Madison County, Mississippi by and through the Madison
County, Mississippi Board of Supervisors hereby retains the law firm of Butler, Snow, O'Mara,
Stevens & Cannada, PLLC to represent it in that certain bankruptcy proceeding pending in the
United States Bankruptcy Court, Middle District of Florida, Jacksonville Division, Case No.
05-03817-3F1 and styled In Re: Winn-Dixie Stores, Inc., et al, at an hourly rate of $250 per hour
plus expenses, which fee shall be prorated among the several counties represented by the Butler,
Snow, O'Mara, Stevens & Cannada, PLLC law firm in this bankruptcy action based upon each
county's total ad valorem tax assessment of Winn-Dixie property, provided, however, that said
firm submit a report to the Madison County Board of Supervisors at such time as a total
$5,000.00 in attorneys fees and costs attributable to Madison County have been incurred, and
Madison County shall only be billed and responible for its pro-rata portion of legal fees and
expenses.

SECTION 2. The Tax Collector of Madison County, Mississippi by and through the Madison
County, Mississippi Board of Supervisors further hereby authorizes the Butler, Snow, O'Mara,
Stevens & Cannada, PLLC law firm to associate Florida counsel to represent the county in the
above-styled proceedings, which attorneys will also work on an hourly rate of $290 per hour with
the costs of representation divided among all counties represented by Butler, Snow, O'Mara,
Stevens & Cannada, PLLC and Florida counsel in this manner, subject to the same proviso as set
forth in Section 1, above.

SECTION 3. The Tax Collector by and through the Madison County, Mississippi Board of
Supervisors is further hereby authorized to execute as approved an engagement letter in a form
substantially the same as the letter attached hereto and incorporated herein as Exhibit "A,”
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subject to the same proviso as set forth in Section 1, above.

Supervisor Andy Taggart moved and Supervisor Paul Griffin seconded the motion to adopt the
foregoing Order, and the question being put to a roll call vote, the result was as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

The motion having received the affirmative vote of a majority of the members present, the
President of the Board of Supervisors declared the motion carried and the Order adopted this, the
25™ day of September, 2006.

SO ORDERED this the 25™ day of September, 2006.

In re: Consideration of Grant Modification for
Adolescent Offender Program

WHEREAS, Chris Wimberley, director of Madison County Adolescent Offender
Program (AOP) did appear before the Board and presented a memorandum dated September 18,
2006 from the Department of Public Safety, Division of Public Safety Planning referencing a
“Modification Signature Sheet” for a budget modification of Subgrant #03JB1145 in the amount
of $26,000, a true and correct copy of which may be found in the Miscellaneous Appendix to
these Minutes, and

WHEREAS, Mr. Wimberley did request the Board’s permission to execute said
“Modification Signature Sheet,”

Following discussion, Mr. Paul Griffin did offer and Mr. Andy Taggart did second a motion to
authorize the Board President to execute same. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the grant modification was and is hereby approved, and the
Board President was and is authorized to execute the aforesaid “Modification Signature Sheet.”

SO ORDERED this the 25™ day of September, 2006.

In re: Consideration of Site Plan for Just Kids Daycare Center

WHEREAS, County Zoning Administrator Brad Sellers did appear before the Board and
presented a site plan for Just Kids Daycare Center located at Lot 34, Aulenbrock Commercial
Subdivision located on Yandell Road, and

WHEREAS, Mr. Sellers reported the Planning & Zoning Board approved the request
pending approval of the Board of Supervisors approving the reduction of parking spaces,

Following discussion, Mr. Karl M. Banks did offer and Mr. Paul Griffin did second a motion to
accept the site plan as presented and allow for the reduction of parking spaces. The vote on the
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matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the said site plan was and is approved with the aforesaid
reduction of parking spaces.

SO ORDERED this the 25™ day of September, 2006.

In re: Consideration of Preliminary Plat - Sweetbriar Subdivision

WHEREAS, County Zoning Administrator Brad Sellers did appear before the Board and
presented the preliminary plat of Sweetbriar Subdivision located on Johnson Lane off Yandell
Road for the Board’s consideration and review, and

WHEREAS, a true and correct copy of said plat may be found in the Miscellaneous
Appendix to these Minutes,

Following discussion, Mr. Karl M. Banks did offer and Mr. Paul Griffin did second a motion to
approve the preliminary plat of said subdivision, provided, however, that (1) the developer confer
with District IV Supervisor Karl M. Banks concerning density, and (2) subject to the requirement
that approval of the Madison County Board of Supervisors would be required on any changes to
said plat and/or the accompanying covenants until such time as a majority of votes necessary to
change the covenants are controlled by residents of the subdivision and subject to zoning
ordinances that the Board finds will be applicable upon adoption thereof in the future. The vote
on the matter being as follows:

Supervisor Douglas L. Jones No

Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried by the majority vote (4-1) and said preliminary plat was and is hereby
approved.

SO ORDERED this the 25™ day of September, 2006.

In re: Approve Extension on Mining Permit

WHEREAS, County Zoning Administrator Brad Sellers did appear before the Board and
presented a memorandum dated September 14, 2006 from Foshee Construction Company
requesting permission to extend a mining permit for one year, a true and correct copy of which
may be found in the Miscellaneous Appendix to these Minutes, and

WHEREAS, this Board has previously allowed said company a brief extension of time in
order to submit said request,

Following discussion, Mr. Andy Taggart did offer and Mr. Karl M. Banks did second a motion to
extend said permit for operation of mining permit for one year from the date hereof, said
operation occurring on Highway 22. The vote on the matter being as follows:
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Supervisor Douglas L. Jones Aye

Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and said permit was and is hereby extended.

SO ORDERED this the 25™ day of September, 2006.

In re: Approval of Final Plat of Providence Subdivision, Part Two

WHEREAS, Mr. John Granberry on behalf of County Engineer Rudy Warnock did
appear before the Board and presented the final plat of Providence Subdivision, Part Two and
requested the Board to approve same, indicating and representing that the same met with all
appropriate and applicable county requirements, and

WHEREAS, Mr. Granberry did also present a Letter of Credit and advised the Board that
the streets listed on said plat are to be accepted as public roads, and added to the County Road
Register to the extent such streets are depicted on said plat, to-wit:

August Bend
Trinity Drive
East Ridge Circle
Cheswych Cove

Following discussion of this matter, Mr. Andy Taggart did offer and Mr. Karl M. Banks did
second a motion (1) approve said final plat, (a) subject to the requirement that approval of the
Madison County Board of Supervisors would be required on any changes to said plat and/or the
accompanying covenants until such time as a majority of votes necessary to change the covenants
are controlled by residents of the subdivision, (b) subject to zoning ordinances that the Board
finds will be applicable upon adoption thereof in the future; and (2) accept the above listed roads
as public roads, and (3) direct the Clerk to accept and retain the aforesaid bond. The vote on the
matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the final plat of Providence Subdivision, Part Two was and is
hereby approved with the aforesaid provisos and said roads were and are hereby accepted as
public streets.

SO ORDERED this the 25™ day of September, 2006.

In re: Acknowledge Receipt of Geotechnical Report
for Annandale Subdivision

WHEREAS, Mr. John Granberry on behalf of County Engineer Rudy Warnock did
appear before the Board and presented a geotechnical report from Burns, Cooley & Dennis for
Annandale Subdivision, a true and correct copy of which may be found in the Miscellaneous
Appendix to these Minutes,
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Following discussion, Mr. Andy Taggart did offer and Mr. Karl M. Banks did second a motion to
acknowledge receipt of said report. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the geotechnical report on Annandale Subdivision was and is
hereby acknowledged.

SO ORDERED this the 25™ day of September, 2006.

In re: Request for Stop Sign at Clarkdell Road and
Sagefield Subdivision

WHEREAS, County Road Manager Prentiss Guyton did appear before the Board and
presented a request form for a stop sign to be placed at Clarkdell Road at Sagefield Subdivision,
a true and correct copy of which request may be found in the Miscellaneous Appendix to these
Minutes, and

WHEREAS, Mr. Guyton informed the Board that the review committee had approved
said request with the exception of the County Engineer,

Following discussion, Mr. Douglas L. Jones did offer and Mr. Andy Taggart did second a motion
to approve the request for placement of a stop sign at said location and to direct the Road
Department to erect the same accordingly. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the Road Department was and is hereby instructed to erect
said stop sign forthwith.

SO ORDERED this the 25™ day of September, 2006.

In re: Approval of Culvert Installations on Public Rights of Way

WHEREAS, County Road Manager Prentiss Guyton did appear before the Board of
Supervisors and requested approval of certain work orders pertaining to the installation of
culverts along a public rights of way and not on private property at the following locations:

Date Work Order Address

9/5/2006 3245 182 McCullough Lane
9/6/2006 3263 1517 Sulphur Springs Road
9/11/2006 3290 380 Catlett Road

9/13/2006 3301 319 Caroline Blvd.
9/14/2006 3309 308 Lone Pine Road
9/14/2006 3312 Coker Road

President’s Initials:
Date Signed:
For Searching Reference Only: Page 36 of 44 (9/25/06)



WHEREAS, the Board hereby finds that the installation of each such culvert is needed on
the roads listed to protect, preserve, and maintain the roads and the county rights of way thereon.

WHEREAS, the Board does desire to and does hereby approve the same at the locations
listed above,

Following discussion, Mr. Paul Griffin did offer and Mr. Karl M. Banks did second a motion to
approve the installation of culverts at the locations set forth above. The vote on the matter being
as follows:

Supervisor Douglas L. Jones No
Supervisor Tim Johnson Aye
Supervisor Andy Taggart No
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried by a majority vote (3-2) of the Board and said culvert installation requests were
and are hereby approved.

SO ORDERED this the 25™ day of September, 2006.

In re: Authorization of Road Department to
Continue Maintenance on County Firing Range

Following discussion, Mr. Karl M. Banks did offer and Mr. Douglas L. Jones did second a
motion to authorize the Road Department to continue maintenance on the county firing range
located within the city limits of Canton as requested by the Sheriff. The vote on the matter being
as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the Road Department was and is hereby so authorized and
instructed.

SO ORDERED this the 25™ day of September, 2006.

In re: Approval of Claims Docket and
Supplemental Claims Docket for
September 25, 2006

WHEREAS, the Board reviewed the claims docket and a supplemental claims docket for
September 25, 2006; and

WHEREAS, the Chancery Clerk did assure the Board of Supervisors that all claims had
been properly documented and where necessary, purchase orders were obtained in advance as
required by law; and

WHEREAS, the following is a summary of all claims and funds from which said claims
are to be paid:
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Fund Claim Nos. No. of Claims Amount
001 3616 to 3702 84 291,929.45
012 265 to 272 8 3,067.91
051 10 to 13 4 573,039.45
097 352 to 357 6 9,628.77
105 72to 72 1 8,553.75
113 89 to 94 6 8,537.93
114 23 to 31 9 51,597.99
116 41 to 41 1 29.49
120 106 to 106 1 37.94
121 48 to 48 1 118.73
150 892 to 923 32 48,333.68
160 402 to 423 22 41,910.34
190 179 to 185 7 1,712.48
210 2to2 1 50,251.27
302 54 to 55 2 288,869.06
401 45 to 46 2 19,978.89
TOTAL ALL FUNDS 187 1,397,597.13

Following discussion, Mr. Karl M. Banks did offer and Mr. Paul Griffin did second a motion to
approve the claims docket and supplemental claims docket. Said motion directed that invoice
numbers should be attached to each claim on the claims docket and further directed the Chancery
Clerk to publish the Summary of Claims as required by law and to authorize the Board President
to sign and approve the Claims Docket and Supplemental Claims Docket, a copy of which is
found in the Miscellaneous Appendix to these Minutes together with a separate Resolution
approving payment of said claims, which resolution is attached hereto as Exhibit E, spread
hereupon, and incorporated herein by reference. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and said Claims Dockets were and are hereby approved and the
Chancery Clerk was and is instructed to issue pay warrants accordingly.

SO ORDERED this the 25™ day of September, 2006.

In re: Approval of 16th Section Lease

WHEREAS, the Madison County School Board has approved the following 16th Section
lease and forwarded it to the Board for review and approval, a true and correct copy of which
may be found in the Miscellaneous Appendix to these Minutes:

Lessees: Ronald James Smith, and wife Frances C. Smith
Description: Lot 178, Sherbourne Subdivision, Part 5
Lease Term: 40 years

Year Annual Rent

1-5 $ 256.66

6-10 $ 279.99

11-15 $ 303.32

16 - 20 $ 326.65

21-25 $ 349.98

26 - 30 $ 373.31

31-35 $ 396.64
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36-40 $ 419.97

Following discussion, Mr. Karl M. Banks did offer and Mr. Paul Griffin did second a motion to
approve the 16th Section Lease as set forth above and as submitted by the Madison County
School Board. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart No

Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried by a majority vote (4-1) and said lease was and is hereby approved.

SO ORDERED this the 25™ day of September, 2006.

In re: Establishment of Just Compensation for Gluckstadt Road
East Project

WHEREAS, Board Attorney Edmund L. Brunini, Jr. did appear before the Board and
reported that he and Mr. Woody Sample had negotiated for the acquisition of certain right of way
easements with the Alcohol and Beverage Control Division of the Mississippi Tax Commission
and, further, that special legislation had been adopted by the Mississippi Legislature to allow for
the acquisition of property owned by said agency during the recent Extra Ordinary Session, and

WHEREAS, Mr. Sample and Mr. Brunini did concur the value of both permanent and
temporary roadway easements as to said parcel, known as parcel # 10 should be adjusted to
$25,435.00 due to language in the enabling legislation adopted in the aforesaid Extra Ordinary
Session,

Following discussion, Mr. Karl M. Banks did offer and Mr. Andy Taggart did second a motion to
establish just compensation for said parcel in the amount of $25,435.00. The vote on the matter
being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and just compensation for the aforesaid Parcel 10 was and is
hereby established and the Chancery Clerk was and is authorized and directed to issue a pay
warrant accordingly.

SO ORDERED this the 25™ day of September, 2006.

In re: Authorization to Institute “Quick Take” Condemnation
Action for Property on Richton Road

Following discussion, Mr. Karl M. Banks did offer and Mr. Andy Taggart did second a motion to
authorize and direct Board Attorney Edmund L. Brunini, Jr. to initiate and complete all necessary
litigation in the nature of a “quick take” proceeding so as to acquire sufficient right of way on
behalf of the county within property owned by the heirs of the Nicholson Family, said property
containing .08 acres more or less located on Richton Road, the ownership of which is divided
among numerous and varied individuals. The vote on the matter being as follows:
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Supervisor Douglas L. Jones Aye

Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the Board Attorney was and is hereby authorized and
directed.

SO ORDERED this the 25™ day of September, 2006.

In re: Approval of Memorandum of Understanding Between Madison
County and G & B Investments

WHEREAS, Mr. Joe D. Brata did appear before the Board and presented a proposed
Memorandum of Understanding between his firm (G & B Investments) and the county, and

WHEREAS, Mr. Brata agreed to an amendment of said MOU to conform with the
Board’s prior understanding that his firm would fund $1 million of the cost of the construction of
Park Place Boulevard without regard to the ultimate total cost thereof,

Following discussion, Mr. Andy Taggart did offer and Mr. Douglas L. Jones did second a motion
to adopt and approve said MOU subject to the amendment consented to by Mr. Brata, a true and
correct copy of which MOU containing said amendment is attached hereto as Exhibit F, spread
hereupon and incorporated herein by reference. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and said MOU was and is hereby adopted and approved.

SO ORDERED this the 25™ day of September, 2006.

In re: Acknowledge Receipt of Efficiency Review of the
Road Department

WHEREAS, County Administrator Donnie Caughman did appear before the Board and
presented that certain “Final Report” submitted by Management Analysis, Incorporated of
Vienna, Virginia pertaining to the efficiency review of the Madison County Road Department, a
true and correct copy of which may be found in the Miscellaneous Appendix to these Minutes,

Following discussion, Mr. Paul Griffin did offer and Mr. Douglas L. Jones did second a motion
to acknowledge receipt thereof. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and said report was and is hereby acknowledged and received.
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SO ORDERED this the 25™ day of September, 2006.

In re: Adoption of Resolution to Expedite
Consideration of HMA Litigation

During the period of new business and following a discussion prior to which Mr. Andy Taggart
recused himself and departed the meeting room, Mr. Karl M. Banks did offer and Mr. Paul

Griffin did second a motion to adopt the following Resolution, to-wit:

RESOLUTION

WHEREAS, the Madison County Board of Supervisors has previously determined that
the relocation of the Madison County Medical Center to a location on Nissan Parkway in the City
of Canton is in the best interest of the citizens of Madison County due to both the enhanced
location thereof and the modern equipment and facilities which would accompany such
relocation, and

WHEREAS, St. Dominic — Jackson Memorial Hospital has instituted an appeal of the
decision of the State Health Officer approving said relocation, which appeal is presently pending
before the Mississippi Supreme Court,

NOW THEREFORE BE IT RESOLVED BY THE BOARD OF SUPERVISORS OF
MADISON COUNTY, MISSISSIPPI THAT the Mississippi Supreme Court accelerate
consideration of this matter on its docket and affirm the decision of the State Health Officer
therein.

The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Not Present and Not Voting
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried by the unanimous vote of those present and voting and said Resolution was
and is hereby adopted.

SO ORDERED this the 25™ day of September, 2006.

In re: Acknowledgment of Receipt of Certain Checks
Tendered by Sheriff Toby Trowbridge

Mr. Andy Taggart did offer and Mr. Karl M. Banks did second a motion to acknowledge receipt
of checks in the following amounts to be deposited in the appropriate funds within the county
treasury: (1) $3,538.92; (2) $2,837.75; (3) $4,624.78; (4) $1,093.04; (5) $24,340.00; (6)
$13,020.00; (7) $1,810.37; and (8) $12,695.00, the latter sum representing the City of Madison’s
purchase of a drug dog and kennel. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the receipt of said checks were and are hereby acknowledged.
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SO ORDERED this the 25™ day of September, 2006.

In re: Entering into “Closed Session” to
Determine Whether or not the Board
Should Declare an Executive Session

WHEREAS, the Board of Supervisors after beginning the meeting in open session,
determined that it was necessary to enter into closed session for a brief discussion to ascertain
whether an Executive Session was needed as to certain personnel matters and,

Following discussion and pursuant to the terms of Miss. Code Ann. § 25-41-7, as amended, Mr.
Andy Taggart did offer and Mr. Douglas L. Jones did second a motion to make a closed
determination upon the issue of whether or not to declare an Executive Session for the purpose of
discussing certain personnel matters, with the following persons deemed necessary for Board
discussions, deliberations, and recording of such Executive Session, to wit: members of the
Board, Chancery Clerk Arthur Johnston, Board Attorney Edmund L. Brunini, Jr., County
Administrator Donnie Caughman, County Comptroller Mark Houston, Board Secretary Cynthia
Parker, Judge William Chapman and Sheriff Toby Trowbridge. The vote on the matter being as
follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the Board took up the matter of entering into Executive
Session.

SO ORDERED this the 25™ day of September, 2006.

In re: Entering into Executive Session

WHEREAS, a discussion of the nature of the matters requiring Executive Session was
had to discuss personnel matters, and

WHEREAS, Board Attorney Edmund L. Brunini, Jr. advised the Board that,
consequently, discussion thereof was properly the subject of executive session,

Following discussion, Mr. Andy Taggart did offer and Mr. Karl M. Banks did second a motion to
enter into Executive Session to discuss certain personnel matters. The vote on the matter being as
follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and President Johnson declared the Board of Supervisors to be in
Executive Session for the consideration of such matters and the Chancery Clerk announced to the
public the purpose for the Executive Session.

SO ORDERED this the 25™ day of September, 2006.

President’s Initials:
Date Signed:
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Following discussion during executive session, Mr. Andy Taggart did offer and Mr. Karl M.
Banks did second a motion to consent to and approve the nomination of Abe Rowe, Esq. as
interim public defender for Circuit Court as requested by Circuit Judge William E. Chapman III,
Mr. Rowe to receive the same compensation as was formerly paid to Walter Wood, Esq. The
vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the appointment of Mr. Rowe was and is hereby consented to
and approved.

SO ORDERED this the 25™ day of September, 2006.

Thereafter, Mr. Andy Taggart did offer and Mr. Karl M. Banks did second a motion to (1)
instruct Road Manager Prentiss Guyton, County Administrator Donnie Caughman, and County
Comptroller Mark Houston to award a 4% cost of living pay raise unto themselves, such raises
not to be characterized as merit raises; (2) establish a Compensation Committee of the Board and
appoint Supervisor Banks and Supervisor Jones to comprise the same; and (3) direct said
committee to design a performance review framework for past fiscal years and future fiscal years
as to senior management, included officials appointed by the Board and all department heads.
The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and said pay raises were and are hereby approved and decreed,
and said committee was and is hereby established and directed.

SO ORDERED this the 25™ day of September, 2006.

Thereafter, Mr. Douglas L. Jones did offer and Mr. Karl M. Banks did second a motion to
adjourn the Executive Session and direct the Chancery Clerk to announce to the public the nature
of the action taken therein. The vote on the matter being as follows:

Supervisor Douglas L. Jones Aye
Supervisor Tim Johnson Aye
Supervisor Andy Taggart Aye
Supervisor Karl M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimously and the Chancery Clerk did announce to the public the action
taken therein.

SO ORDERED this the 25™ day of September, 2006.

President’s Initials:
Date Signed:
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THERE BEING NO FURTHER BUSINESS to come before the Board of Supervisors of
Madison County, Mississippi, upon motion duly made by Supervisor Andy Taggart and seconded
by Supervisor Karl M. Banks and approved by the unanimous vote of those present, the meeting
of the Board of Supervisors was recessed until Friday, September 29, 2006 for the purpose of
final amendment to the FY 2005-2006 budget and any other business which may properly come
before the Board.

Tim Johnson, President
Madison County Board of Supervisors

Date signed:

ATTEST:

Arthur Johnston, Chancery Clerk

President’s Initials:
Date Signed:
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