
WHEREAS, the Board. of Supervisors of Clay County, Mississippi (the "Board"), acting 
for and on behalf of Clay County, Mississippi (the "County"), hereby finds, determines, 
adjudicates and declares as follows 

1 The County is aftthonzed upon creation of an Economic Development District by 
Sections 19-5-99 and 19-9-5, et seq , Mississippi Code of 1972, as amended (the "Act"), to issue 
bonds hereinafter proposed to be issued for the purposes and the amounts set forth m paragraph 3 
of this preamble 

2 It is necessary and m the public interest to issue General Obligation Industrial 
Development Bonds of the County in the principal amount not to exceed One Million Dollars 
($1,000,000) to raise money for acquiring land for the Prairie Belt Powersite and for construction 
or contracting for the constnictlion of streets, roads, railroads, spur tracks, site improvements, 
water, sewerage, drainage, pollution control and other related facilities necessary or required for 
industrial development purposes or the development of mdustnal park complexes, to acquire, 
purchase, install, lease, construct, own, hold, equip, control, acquire or construct other structures 
and facilities necessary and convenient for the planning, development, use, operation and 
maintenance of an industrial Park or parks or for other industrial development purposes, 

The Board of Supervisors of Clay County, Mississippi (the "County"), took up for 
consideration the matter of issuing General Obligation Industrial Development Bonds of said 
County After a discussion of the subject, Supervisor toffered and moved the 
adoption of the following resolution s 

RESOLUTION DECLARING THE INTENTION OF THE BOARD OF 
SUPERVISORS OF CLAY COUNTY, MISSISSIPPI, TO ISSUE 
GENERAL OBLIGATION INDUSTRIAL DEVELOPMENT BONDS OF 
CLAY COUNTY, MISSISSIPPI IN THE PRINCIPAL AMOUNT OF NOT 
TO EXCEED ONE MILLION DOLLARS ($1,000,000) TO RAISE MONEY 
FOR ACQUIRING LAND FOR THE PRAIRIE BELT POWERSITE AND 
FOR CONSTRUCTION OR CONTRACTING FOR THE 
CONSTRUCTION OF STREETS, ROADS, RAILROADS, SPUR TRACKS, 
SITE IMPROVEMENTS, WATER, SEWERAGE, DRAINAGE, 
POLLUTION CONTROL AND OTHER RELATED FACILITIES 
NECESSARY OR REQUIRED FOR INDUSTRIAL DEVELOPMENT 
PURPOSES OR TE DEVELOPMENT OF INDUSTRIAL PARK 
COMPLEXES, TO ACQUIRE, PURCHASE, INSTALL, LEASE, 
CONSTRUCT, OWN, HOLD, EQUIP, CONTROL, ACQUIRE OR 
CONSTRUCT STRUCTURES AND FACILITIES NECESSARY 
AND CO FOR THE PLANNING, DEVELOPMENT, USE, 
OPERATION AND IMAINTENANCE OF AN INDUSTRIAL PARK OR 
PARKS OR FOR OVER INDUSTRIAL DEVELOPMENT PURPOSES, 
INCLUDING, BUT OT LIMITED TO, UTILITY INSTALLATIONS, 
ELEVATORS, COMPRESSORS, WAREHOUSES, BUILDINGS AND AIR, 
RAIL AND OTHER TRANSPORTATION TERMINALS AND 
POLLUTION CONT11.O1, FACILITIES 

BE IT REMEMBERED that the Board of Supervisors of Clay County, Mississippi, met at 

the Courthouse in West Point, MS, on the 29th day of April, 2013, at 9 00 a m and present 

were Lynn Horton, Luke Lummus, R. B Davis, Shelton Deanes, President, and Floyd 

McKee Also present were Amy G Berry, Clerk of the Board, Bob Marshall, Board 

Attorney, and Eddie Scott, Sheriff, when and where the following proceedings were as 

determined to wit, 
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mcludmg, but not limited to, utility mstallations, elevators, compressors, warehouses, buildings 
and air, rail and other transportation termmals and pollution control facilities ' -,, 

lh - 4 

3 The assessed value of all taxable property within the County, tieittchrtgid thelait , ,- 
s , ...' ,, 

completed assessment for taxation, is $135,483,296, the County has oitstatidnit bonded 
indebtedness subject to the teen percent (15%) debt limit prescribed by Secti0ti 1,9-5, 
Mississippi Code of 1972, as amended, m the amount of $1,487,000, and ontstantlriti bailed , 
and floating indebtedness subjkt to the twenty percent (20%) debt limit prescribed byfieetion ., ,t, -7 ',,. 

s knit), in the amount of $1,487,000, the issuance of the bonds hitentifttir 
19-9-5, Mississippi Code of 1472, as amended (winch amount includes the stint let forth above,: , -' 
subject to the 15% debt

rill 

proposed to be issued pursuant to the Act, when added to the butstandmg bonded =debt-Sell of 
the County, will not ich.ilt m bonded mdebtedness, excitor* of mdebtednessnot subject to the a >1  ' 
ofcrresaid fifteen percent (15%) debt Inc of more than fifteen percent (15* of the:ISIS ' 
value of taxable property width the County, and will not reedit in indebtedness, both bodded and 
floating, exclusive of indebtedness not subject to the aforesaid twenty percent (20%) dtlbt ling, ?  
in excess of twenty percent (26%) of the assessed value of taxable property Within theraotitty, re__ 

' and will not exceed any constitutional or statutory limitation upon mdebtedneiss whichm ,ay be ,,  
mcurred by the County r r 

4 The bonds issued pursuant to this resolution may be issued in additioft,to other 7 
bonds pursuant to prior resolutions approved by the Governing Body of the County _ 

NOW, InREFORE, d3E rr RESOLVED BY 1 BOARD, AdiNG WA AND 
ON BEHALF' OF Int, COUNTY, AS FOLLOWS 

SECTION i. The Bork hereby declares its intention to issue Genera! -O4grati on 
Industrial Development Bonds (the "Bonds") of the County in the prmemal amount not tolexceed 
One Million Dollars ($1,000,0011) puisuaut to the Act to raise money for acquiring land for the 
Prairie Belt Powersite and for dmistruction or contracting for the construction of sheet marls, 
railroads, spur tracks, site miperhements, water, sewerage, drainage, pollution control and other 
related facilities necessary or required fir industrial development purposes or the development of 
industrial park complexes, to acquire, purchase, install, lease, constnict,;  own, holds",  equip, 
control, acquire or construct other structures and facilities necessary and cetivenercrfor the 
planing, development, use, °petition and maintenance of an mclustrial park dr parka or ka. other 
mdustral development purposea, mcludmg, but not limited to, utility mstinsna ertitrutOrs, 
compressors, warehouses, buildings and arr, rail and other transportation terminals and pollution 
control facilities The Bonds may be issued m one or more series and will be general obligations 
of the County payable as to prmelps1 and interest out of and secured by an initcable pledge of 
the avails of a direct and contuttimg tax to be levied annually without linutram as to tank rote, 
or amount upon all the taxable jkoperty within the geographical limits of the County and from 
any m lieu payments authorized inusnont to Section 27-31-104 of the Mississippi Code of 1972, 
as Amended. 

SECTION 2 The Boi proposes to direct the issuance of the Bonds in the amounts, for 
the purposes and stA;weilt as afordsind at a ineetmg place of thei3oard at its regular niCetmg m the  
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Clay County Courthouse in the City of West Pomt, Mississippi, at the hour of 10 00 o'clock a in. 
on May 23, 2013 

SECTION 3 If on or before 10 00 o'clock a m on May 23, 2 
a .. 3 2-143 

arced (20%) 

Voted A LQ 
Voted 
Voted. 
Voted 
Voted 

4 9-4_eaciseip:D 
PRESIDENT, BOARD OF SUPERVISORS 

of the qualified electors of the County or fifteen hundred (1,500) hever is less, shall file a 
written protest with the clerk of the County against the issuanc f the Bonds pursuant to the Act, 
then Bonds for such purpose or purposes shall not be issu unless authonzed at an election on 
the question of the issuance of such Bonds to be and held as provided by law If no 
protest be filed on or before 10 00 o'clock a in. on 013, against the issuance of Bonds, 
then the Bonds may be issued without an election on the question of the issuance thereof, at any 
time within a period of two (2) years after the date specified in Section 2 hereof 

SECTION 4 This resolution shall be published once a week for at least three (3) 
consecutive weeks in the Dat5.7 runes Leader, a newspaper pubhshed m and having a general 
circulation to the County and qualified ,under the provisions of Section 13-3-31, Mississippi 
Code of 1972, as amended. The first publication of this resolution shall be made not less than 
twenty-one (21) days prior to the date fixed; herein for the issuance of the Bonds, and the last 
publication shall be made not mote than seven (7) days prior to such date 

SECTION 5 The Clerk of the Board shall be and is hereby directed to procure from the 
publisher of the aforesaid newspaper the customary proof of the publication of this resolution 
and have the same before the Board on the date and hour specified m Section 2 hereof 

SECTION 6 If any one or more of the provisions of this resolution shall for any reason 
be held to be illegal or invalid, such illegality or invalidity shall not affect any of the other 
provisions of this resolution, but this resolution shall be construed and enforced as if such illegal 
or invalid provision or provisions had not been contained herein. 

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

Supervisor Lynn "Don" Horton 
Supervisor Luke Lummus 
Supervisor R B Davis 
Supervisor Shelton L Deanes 
Supervisor Floyd T McKee 

The motion havmg received the affirmative vote of a majority of the members present, 
the President of the Board declared the motion carried the resoham adopted, on this the 29th 
day of April, 2013 

PEST 
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The Board of Supervisors (the "Board") acting for and on behalf of Clay County, 
Mississippi, (the "County") took up for consideration the matter of authorizing and 
approving a grant on behalf of the County from the Mississippi Development Authority 
(the "MDA") for the purpose of completing the Highway Project related to Yokohama Tire 
Corporation and thus enhancing economic development through the construction and 
improvement of highways 

Thereupon Supervisor e g Delo c......  offered and moved the 
adoption of the following resolution 

RESOLUTION OF THE BOARD OF SUPERVISORS OF 
COUNTY, MISSISSIPPI, TO AUTHORIZE AND 
APPROVE THE PRESIDENT OF THE BOARD, ON 
BEHALF OF THE COUNTY ENTERING INTO A GRANT 
AGREEMENT WITH THE MISSISSIPPI DEVELOPMENT 
AUTHORITY IN ORDER TO RECEIVE A GRANT ON 
BEHALF OF THE COUNTY FROM THE MISSISSIPPI 
DEVELOPMENT AUTHORITY IN AN AMOUNT NOT TO 
EXCEED TWENTY-SIX MILLION FOUR HUNDRED 
THOUSAND DOLLARS ($26,400,000) FOR THE 
PURPOSE OF COMPLETING THE HIGHWAY PROJECT 
RELATED TO YOKOHAMA TIRE CORPORATION AND 
THUS ENHANCING ECONOMIC DEVELOPMENT 
THROUGH THE CONSTRUCTION AND 
IMPROVEMNENTS OF HIGHWAYS 

WHEREAS, the Economic Development Highway Act, Sections 65-4-1 et seci , 
of the Mississippi Code of 1972, as amended, (the "Act") was enacted for the purpose of 
to promote, attract and secure industrial and other significant development in the State 
of Mississippi through the construction and/or improvement of highways in areas of the 
State which demonstrate actual and immediate potential for the creation or expansion of 
major industry or other significant development which is heavily dependent upon the use 
of and direct access to pnmary highways, and 

WHEREAS, pursuant to Section 65-4-1 of the Act, MDA is authorized to make a 
grant to the County for the purpose of completing highways related to 
and thus enchanting economic development through the construction and improvement 
of highways, and 

WHEREAS, pursuant to the Act and the guidelines adopted by MDA, the County 
has filed an application with MDA for a grant to complete a highway or highway 
segments related to, and 

WHEREAS, based on the application, the Act and the guidelines, MDA has 
agreed to provide a grant to the County for the purposes set forth, and 

WHEREAS, before the grant can be processed, a Grant Agreement must be 
entered Into by the County and MDA, setting out the terms and conditions of the grant 

WHEREAS, should funding be approved, the proposed improvements would be 
maintained by the County 

45r 
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NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS 
OF THE COUNTY, AS FOLLOWS° 

Section 1 That all of the findings of fact made and set forth in the preamble to 
this resolution shall be and the seine are hereby found, declared, and adjudicated to be 
true and correct 

Section 2 That the Board of Supervisors of Clay County, Mississippi, is now 
fully authorized and empowered under the provisions of Sections 57-61-1 et seq , of the 
Mississippi Code of 1972, as amended, to proceed with the execution of the Grant 
Agreement with MDA 

Section 3. That the President and Clerk of the Board are hereby authorized and 
directed to execute any and all documents and certificates as may be necessary in order 
to consummate the transaction contemplated by the resolution and upon execution, 
each of the documents and certificates shall be legal, valid, and binding obligations of 
the County enforceable in accordance to the terms of each 

Supervisor . G /r1/41n3  14>e+-eteQ seconded the motion to ad* the 
foregoing Resolution, arid the vote thereupon was as follows 

Supervisor Lynn "Don" Horton 
Supervisor Luke Lummus 
Supervisor R B Davis 
Supervisor Shelton L Deanes 
Supervisor Floyd T McKee 
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PR SI ENI, BOARD OF SUPERVISORS 
CLAY COUNTY, MISSISSIPPI 
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PROPOSED MISSISSIPPI DEVELOPMENT AUTHORITY 
ECONOMIC DEVELOPMENT HIGHWAY CONSTRUCTION 

PROGRAM FOR CLAY COUNTY 
PROJECT NUMBER DECD-0013( )B 

NAME OF ROAD YOKOHAMA BOULEVARD  

Pursuant to the provisions of Section 65-4-1 et seq Mississippi Code of 1972, as 
amended, we, the undersigned members representing the County of Clay, hereby order that the 
proposed project listed herein, namely Yokohama Boulevard, constitutes the Mississippi 
Economic Development Highway Construction Program for Clay County, subject to approval of 
the State Aid Engineer and Mississippi Development Authority (MDA) 

In support of this order, the Board certifies and agrees that 

1 The project will be constructed to bear a load limit of at least eighty thousand 
(80,000) pounds which meets standards of the Mississippi Department of 
Transportation for such work 

2 The County will comply with the National Environmental Policy Act 

3 The County will comply with the Uniform Relocation Assistance and Real 
Property Acquisition Policies Act of 1970, as amended by the STURAA of 1987 
and 49 CFR, Part 24 

4 The County has employed a registered professional engmeer who will employ 
such other competent technical assistants, as required, to properly supervise and 
inspect the work in compliance with the rules and regulations of the State Aid 
Engineer 

5 The County commits to providing funds from sources and in amounts hsted 
herein, "the Estimated Cost Fenn", and to finance the cost of all engineering, 
construction, right-of-way, utility relocation and other professional services not 
fully funded by lvtDA which costs are estimated to equal approximately ma 
percent (0%)  of estimated cost of said project 

6 The County will accept all other provisions of Section 65-4-1 et Seq , Mississippi 
Code of 1972 relating to the County's responsibility that is not listed in point 1 
through 5 above 

After discussion, Supervisor (Akre- moved and Supervisor 4,sticiLtholtec 
seconded the motion to adopt and issue e foregoing order and, the question being put to a roll 
call vote, the result was as follows 

Supervisor Lynn "Don" Horton 
Supervisor Luke Lummus 
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ATTEST 
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sitef Supervisors of Clay 
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a 

somillillosis 

Supervisor IL B Davis 
Supervisor Shelton L. Deanes 
Supervisor Floyd T McKee 

voted 
voted 
voted 

 

The motion having received the affirmative vote of a ty of 

 

Supervisors present, 
the motion was declared passed by the President on this the of  2013 

STATE OF MISSISSIPPI 
COUNTY OP CLAY 

This is to certify that the foregoing is a true and correct copy of an order pasied by the Board of 
Supervisors of Clay County, , entered into the minutes of the said Board of 
Supervisors, Minute Book No Page No sam having een adopted at a 
meeting of said Board of Supervisors on the 24t6Wof i 2013. 
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ESTIMATED COST OF THE PROJECT DECD-0013( )B CLAY COUNTY 
(Including Contingencies) 

MDA est cost 04/24/13) 

MDA Funds Requested 

1,024,903 
• 

100 %) $  1,024,903  

County funds—source(  

2428,645 

MDA Funds Requested %} $ 2,128,645 

%) $  County Funds — Source(  

375,000 

MDA Funds Requested 

County Funds —Source(  

150,000 

MDA Funds Requested ( 100  94) $ 150,000 

County Funds—Source(  %) $  

S 19,709,676 

MDA Funds Requested 

County Funds—Source(  

( 100 %) $ 375.000 

100  %) $ 19,709,676 

$  

 $  

200,000 

IVIDA.Funds Requested ( %) $ 200,000 

County Funds — Contributed 

14000 

MQA Funds Requested 100 %) $ 18,000 

County Funds— Contributed  $  

393,776 

DADA Funds Requested 1 100 %) $ 393,77 

County Funds — Contributed %) $  

$ 24,000,000 

100 Total IVIDA,funds Requested .$ 242.000,000 

{J)0)49297 1}04/24/13 Page 3 
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Total County Funds —Contributed 
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)1 A CONNEC1ONS AT EACH gND OF PROJECT 
ASPHALT iSurf 

Width 

O D 
WEST End Surf 

Type 

    
24 FT Rdwy 

Width 
40 FT 

         

PROPOSED MISSISSIPPI DEVELOPMENT AUTHORITY 

ECONOMIC DEVELOPMENT HIGHWAY CONSTRUCTION 

PROGRAM FOR CLAY COUNTY 

Program — DECD-0013( )8 County CLAY Date 

 

Number 

     

(South or 

EAST End Surf 
Type 

ASPHALT Surf 
Width 

20 FT Rdwy , 
Width 

28 FT 

(North or East) 

Railroad Grade Crossing Data -

 

Is there an existing Railroad Grade Crossing? Yes  X No 
Name of Railroad KANSAS CITY SOUTHERN RAILWAY 

Existing Protection N/A 

Proposed Protection OVERPASS 

Existing and/or Proposed Facilities. Effecting Rogte  
SCHOOLS YES NO ON ROUTE OFF ROUTE 
INDUSTRY X YES NO ON ROUTE  X OFF ROUTE 

TYPE OF INDUSTRY 
AUTOMOTIVE ACCESSORY MaUFACTURER. 

OTHER DESIGN CONSIDERATIONS 

UTILITY. COMPANIES:TO BE AFFECTED BY PROJECT. 
NAME STREET OR P.O BOX ADDRESS gn 

AT&T 

 

COLUMBUS 

4-COUNTY ELECTRIC POWER 

 

catymBus  
CS) ATMO GAS 

 

Signed  
Robert Calvert, Calvert Spradling Engineers Inc 

RATE AID USE  

(JX049297 1)04/24/13 Page 5 
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PreSiam Ravie,  
Prehmmary Review•  
Repo: mead Approval  DbtrlatEngtnetx, 
Approved State Aid Engineer  

Date 
Date 
Date 
Date 

400 
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FINAL 

RESOLUTION OF THE BOARD OF SUPERVISORS OF CLAY COUNTY, 
MISSISSIPPI, ESTABLISHING THE CLAY COUNTY ECONOMIC 
DEVELOPMENT DISTRICT ANI) APPOINTING INITIAL TRUSTEES FOR 
THE MANAGEMENT OF SUCH ECONOMIC DEVELOPMENT DISTRICT, 
AUTHORIZING THE EXECUTION OF A MEMORANDUM OF 
UNDERSTANDING AND THE PERFORMANCE BY THE COUNTY OF ITS 
OBLIGATIONS THEREIN, AUTHORIZING THE EXECUTION OF AN 
AMENDMENT TO ECONOMIC DEVELOPMENT SERVICES AGREEMENT, 
AUTHORIZING THE EXECUTION OF AN AMENDMENT TO 
INTERLOCAL AGREEMENT BETWEEN CLAY COUNTY, MISSISSIPPI, 
THE CITY OF WEST POINT, MISSISSIPPI, ANNOUNCING INTENT TO 
ABANDON A PORTION OF A COUNTY ROAD AND SETTING THE TIME 
AND PLACE FOR A PUBLIC HEARING IN CONNECTION THEREWITH, 
AND APPROVING THE APPOINTMENT AND EMPLOYMENT OF 
VARIOUS PROFESSIONALS TO PERFORM WORK ON BEHALF OF THE 
COUNTY AND THE REIMBURSEMENT OF CERTAIN LEGAL COSTS 
INCURRED, AND TO BE INCURRED, BY THE GOLDEN TRIANGLE 
DEVELOPMENT LINK 

The Board of Supervisors (the "Board") of Clay County, Mississippi ("County") hereby 

finds, adjudicates and determines as follows 

1 Any reference herein to the "Code" shall be deemed to refer to the Mississippi 

Code of 1972, as amended 

2 There is a need in the County to provide for the continued economic development 

of the County by attracting new mdustnes and expansion of existing industries 

3 In order to further the above mentioned purposes, it is in the best mterest of the 

County and its citizens that an Economic Development District be established 

4 The Board is authorized pursuant to Code Section 19-5-99, to create and establish 

the economic development district hereinafter provided for 

5 Yokohoma Tire Corporation (the "Company") has been seeking a desirable 

location to construct, develop and operate a new tire manufacturing plant and related facilities, 
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the initial phase of which is expected to result in the creation of at least five hundred (500) new, 

full-time jobs, and is expected to require a capital mvestment of no less than Three Hundred 

Million Dollars ($300,000,000) (the "Initial Project") 

6 The Initial Project may subsequently be expanded to include one or more future 

development phases with the potential to result m as much as One Billion Dollars 

($1,000,000,000) in additional capital investment and the creation of as many as one thousand 

five hundred (1,500) additional new jobs (each such future development phases, a "Future 

Phase," and together with the Initial Project, the "Project") 

7 The Board recognizes that the Company could locate the Project in other locations 

and desires to encourage the Company to locate the Project in the County for the benefit of its 

citizens, and has made specific proposals to the Company for the purpose of inducing the 

Company to locate the Project in the County 

8 hi order to memorialize such inducements and proposals to the Company, the 

Board desires to have such proposals and mducements, including those specifically authorized 

by the House Bill No 1, First Extraordinary Session, 2013 (the "Enabling Legislation"), which 

the Governor of the State of Mississippi signed into law, set forth in one or more valid, binding 

and enforceable agreements among the Company and/or one or more of the other parties to the 

MOU (as defined herein), 

9 There has been presented to the Board a draft of a Memorandum of 

Understanding (the "MOU") pertaining to the Project by and between the Company, the County, 

the Clay County Economic Development District, the City of West Point, Mississippi (the 

"ciq"), the Mississippi Major Economic Impact Authority, the Mississippi Development 
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Authority, East Mississippi Community College and The Golden Triangle Development LINK, a 

copy of which is attached hereto as Exhibit "A." 

10 There has been presented to the Board a draft of a First Amendment to Economic 

Development -Services Agreement (the "LINK Agreement Amendment') by and between the 

County, the City, the West Pomt/Clay County Growth Alliance (the "Growth Alliance") and The 

Golden Triangle Development LINK (formerly, the Columbus-Lowndes Development LINK, 

the "LINK") (a copy of which is attached hereto as Exhibit "B"), which, upon the effective date 

thereof, will amend certain provisions of the Economic Development Services Agreement, dated 

as of April 17, 2012 (a copy of which is included in Exhibit "B"), by and among the same such 

parties, with respect to the Project (the "Original LINK Agreement," and as amended by ,the 

LINK Agreement Amendment, the "Amended LINK Agreement") 

11 The performance by the County of its obligations under the MOU is conditioned 

upon, among other things, the execution of the LINK Agreement Amendment by the parties 

thereto 

12 There has been presented to the Board a draft of a First Amendment to Interlocal 

Agreement (the "Interlocal Agreement Amendment.;  and together with the MOU and the LINK 

Agreement Amendment, the "Project Agreements")'by and between the County and the City (a 

copy of which is attached hereto as Exhibit "C"), which, upon the effective date thereof, will 

amend certain provisions of the Interlocal Agreement, dated as of July 10, 2012 (a copy of which 

is included in Exhibit "C"), by and between the County and the City, with respect to the Project 

(the "Original Interlocal Agreement " and as amended by the Interlocal Agreement Amendment, 

the "Amended Interlocal Agreement") 
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13 The performance by the County of its obligations under the MOU is conditioned 

upon, among other things, the execution of the Interlocal Agreement Amendment by the parties 

thereto 

14 One or more of those circumstances enumerated m Code Section 65-7-121, 

subsections (a)-(d), is applicable to that portion of Crosby Corner Road extending from the 

southeast corner of Section 31, Township 16 South, Range 7 East, Clay County, Mississippi, to 

the northeast corner of Section 31, Township 16 South, Range 7 East, Clay County, Mississippi, 

mcludmg, without limitation, that it is in the public mterest or convenience to close, vacate and 

abandon such road section 

15 The performance by the County of its obligations under the MOU is conditioned 

upon, among other things, the timely, efficient and accurate performance of various surveying, 

design, engineering and construction management work to be performed by an engineer or 

engineering firm having a favorable reputation for skill and experience in such work, including, 

without limitation, the design, construction and installation of the Industrial Access Road (as 

such capitalized term is defined in the MOU) 

16 The engineering firm, Calvert-Spradhng Engmeermg, Inc , has previously been 

appointed and employed as the County's engineer for various public projects, and has been 

performing certain initial survey, design and engineering work m connection with the Project to 

date The LINK, in compliance with Section 2 01 of the Economic Development Services 

Agreement, has identified and recommended to the Board that Calvert-Spradlmg Engineering, 

Inc be approved by the Board as the County's engineer to provide on behalf of the County such 

461 
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surveying, design, engineering and construction management services as may be required for the 

County to fulfill its obligations under the MOU 

17 Stephens, Inc , Little Rock, Arkansas, and Government Consultants, Inc , Jackson, 

Mississippi, have each provided certain initial advice to the LINK and the County with respect to 

the issuance and sale by the County of up to Eleven Million Dollars ($11,000,000) aggregate 

principal amount of bonds to be issued thereby in accordance with Code Section 57-75-37(3)(c), 

as enacted by Section 6 of the Enabling Legislation, in connection with the Project (the "Protect 

Bonds"), and the LINK, in comphance with Section 2 01 of the Economic Development Services 

Agreement, has identified and recommended to the Board that the appointment of Stephens, Inc , 

as the underwriter, and the appointment of Government Consultants, Inc, as the County's 

financial advisor, for the Project Bonds be approved by the Board 

18 The law firm, Butler, Snow, O'Mara, Stevens and Cannada, PLLC, Ridgeland, 

Mississippi, has previously been appointed and employed as the County's bond counsel, and has 

provided certain advice to the LINK and the County with respect to the issuance and sale by the 

County of the Project Bonds The LINK, in compliance with Section 2 01 of the Economic 

Development-Services Agreement, has identified and recommended to the Board that Butler, 

Snow, O'Mara, Stevens and Cannada, PLLC be approved by the Board as the County's bond 

counsel with respect to the issuance and sale by the County of the Project Bonds 

19 The law firm, Jones Walker LLP, Jackson, Mississippi, has provided, at the 

direction of the LINK, various initial legal services with respect to the Project, including but not 

limited to the preparation of portions of the MOU and other such legal work required in 

connection with the Project, and the LINK, in accordance with Section 2 01 of the Economic 
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Development Services Agreement, has identified and recommended to the Board that Jones 

Walker LLP continue to serve as legal counsel for the LINK with respect to the Project, and has 

requested that, pursuant to `Sections 2 01 and 3 01 of the Economic Development 'Services 

Agreement, the County reimburse the LINK for such legal fees due or which become due to 

Jones Walker LLP with respect to legal work performed, or to be performed, by such law firm in 

connection with the Project 

20 Because of the experience developed to date by Calvert-Spindling Engineering, 

Inc. Stephens, Inc, Governmental Consultants, Inc, Butler, Snow, O'Mara, 'Stevens and 

Cannada, PLLC and Jones Walker LLP, with respect to the Project, the continued involvement 

of such professionals in the Project is essential to the timely and efficient performance by the 

County of its obligations under the MOU 

21 The Board now finds and determines that it would be in the best interest of the 

County and its citizens for the Board to establish the District, approve and execute the Project 

Agreements and perform the County's obligations pursuant thereto, close, vacate and abandon 

that section of Crosby Corner Road described above; approve the continued involvement of the 

professionals described above with respect to the Project and approve the payment tand/or 

reimbursement, as appliCable, of the associated professional fees and costs 

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

SECTION 1 Establishment of Economic Development District, There is hereby 

established pursuant to the provisions of Code Section 19-5-99 (the "EDD Act"), the Clay 

County Economic Development District (the "District") which shall be comprised of all of the 

County for the purposes of providing for the continued economic development of the County and 
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for any other purposes authorized by law The District may exercise all powers granted to such 

economic development districts by, and shall be subject to, the provisions of the EDD Act The 

management of the District should be and the same is hereby delegated to a Board of Trustees 

composed of five trustees The trustees shall be qualified electors of the County The following 

members of the uutal Board of Trustees of the District are hereby approved and appointed Lynn 

"Don" Horton, Luke Lummus, R B Davis, Shelton L Deanes and Floyd T McKee The Board 

of Trustees of the District shall meet from tune to tune as may be deemed necessary by the _ 

Board of Trustees for the efficient operation and management of the business of the District, 

provided, however, that the first meeting of the Board of Trustees -shall be held in the Clay ' 

County Courthouse immediately following the Board meeting at which the Board adopts this 

resolution establishing the District This resolution shall supercede, amend and replace any prior 

county-wide economic development district created pursuant to the EDD Act, if any 

SECTION 2 Authorization of MOU The MOU is hereby approved, and the President 

and the Clerk of the Board are hereby authorized to execute and deliver the MOU under the seal 

of the County for and on behalf of the County, in substantially the form attached hereto as 

Exhibit "A," with such completions, changes, insertions and modifications as shall be approved 

by the officers of the County executing and delivering the same, the execution thereof by such 

officers to be conclusive evidence of such approval, all provisions of the MOU, when executed 

as authorized herein, shall be deemed to be a part of this resolution as fully and to the extent as if 

separately set out verbatim herein, and in the event of any conflict between the provisions of this 

resolution and the provisions of the MOU, the provisions of the MOU shall govern 

SECTION 3 Authorization of LINK Agreement Amendment, The LINK Agreement 

Amendment is hereby approved, and the President and the Clerk ()Ellie Board are hereby 
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authorized to execute and deliver the LINK Agreement Amendment under the seal of the, County 

for and on behalf of the County, in substantially the form attached hereto as Exhibit "B," with 

such completions, changes, insertions and modifications as shall be approved by the officers of 

the County executing and delivenng the same, the execution thereof by such officers to be 

conclusive evidence of such approval, all provisions of the LINK Agreement Amendment, when 

executed as authorized herem, shall be deemed to be a part of this resolution as fully and to the 

extent as if separately set out verbatim herein, and m the event of any conflict between the 

provisions of this resolution and the provisions of the LINK Agreement Amendment the 

provisions of the LINK Agreement Amendment shall govern. 

SECTION 4 Authorization of interlocal Agreement Amendment. The LINK 

Agreement Amendment is hereby approved, and the President and the Clerk of the Board are 

hereby authorized to execute and deliver the Interlocal Agreement Amendment under the seal of 

the County for and on behalf of the County, in substantially the form attached hereto as Exhibit 

"C," with such completions, changes, insertions and modifications as shall be approved by the 

officers of the County executing and delivering the same, the execution thereof by such officers 

to be conclusive evidence of such approval, all provisions of the, Interlocal Agreement 

Amendment, when executed as authorized herein, shall be deemed to be a part of this resohition 

as fully and to the extent as if separately set out verbatim herein, and in the event of any y conflict 

between the provisions of this resolution and the provisions of the Interlocal Agreement 

Amendment, the provisions of the Interlocal Agreement Amendment shall govern 

SECTION 5 County Road Abandonment The Board does hereby declare its intention, 

pursuant to the authority granted to the County in accordance with Code Sections 57-75-17(1)(0 

and 65-7-121, to close, vacate and abandon as part of the County road system that portion of 
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Crosby Corner Road extending from the southeast corner of Section 31, Township 16 South, 

Range 7 East, Clay County, Mississippi, to the northeast corner of Section 31, Township 16 

South, Range 7 East, Clay County, Mississippi, and pursuant to Code Section 65-7-121(2), the 

Board shall hold a hearing at its regular meeting place at the County Courthouse located at 205 

Court Street, West Point, Mississippi at 9 00 a m on the 23rd day of May, 2013, or at some 

meeting held subsequent thereto, and hereby directs the Clerk of the Board to publish notice of 

such hearmg no less than once per week for two (2) consecutive weeks in a newspaper having 

general circulation in the County 

SECTION 6 Approval of Professional Appointments 

(A) Calvert-Spradlmg Engineering; Inc is hereby approved, and is appointed 

and employed, as the County's engineer with respect to the Project and the performance 

by the County of its obligations under the MOU, including without limitation the 

performance of various surveying, design, engineenng and construction management 

work required for the timely construction and installation of the Industrial Access Road 

(as such capitalized term is defined in the MOU) and such other work as may be directed 

by the President of the Board or other authorized agents or employees of the County from 

time to time All fees and charges for such work may be paid using a portion of the 

proceeds from the issuance and sale of the Project Bonds or with other funds available to 

the County 

(B) Stephens, Inc, Little Rock, Arkansas, is hereby approved, and is 

appointed and employed as the underwriter for any Project Bonds, and Government 

Consultants, Inc is hereby approved, and is appointed and employed, as the County's 
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financial advisor, for the Project Bonds, and further that all fees and charges of both 

Stephens, Inc and Government Consultants, Inc may be paid using a portion of the 

proceeds from the issuance and sale of the Project Bonds or with other funds available to 

the County 

(C) Butler, Snow, O'Mara, Stevens and Cannada, PLLC, is hereby approved, 

and is appointed and employed as the County's bond counsel for the Project Bonds, and 

all legal fees due or which become due to such law firm arising from the issuance and 

sale of the Project Bonds may be paid using a portion of the proceeds from the issuance 

of sale of the Project Bonds or with other funds available to the County 

(D) The retention by the LINK of the law firm, Jones Walker LLP, to continue 

to serve as legal counsel for the LINK in connection with the Project, and the 

reimbursement of the LINK for such legal fees due or which become due to Jones Walker 

LLP, with respect to legal work performed, or to be performed, by such law firm in 

connection with the Project, is hereby approved, and further that any such legal fees and 

charges may be paid using a portion of the proceeds from the issuance and sale of the 

Project Bonds or with other funds available to the County 

SECTION 7 Authority of Agents The members of the Board, the President of the 

Board, the Clerk of the Board and the attorneys and/or other agents or employees of the County 

are hereby authorized to do all things and to eXecute such instruments which are required of them 

or contemplated in the Project Agreements or which any such member, clerk, attorney agent or 

employee of the County deems necessary or desirable to effect the purposes of or to enable the 

County to perform its obligations hereunder or thereunder 
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President, Board of Supervisors 

Ifp sr: ' 
'Jerk, „pervisora 

o "bi 73. ro 
ft a ) s. 

Y. esp. s 
itiVe•T 

- %mu iMs1  

SECTION 8 Captions The captions or headings of this resolution are for convenience 

only and in no way define, limit or describe the scope or intent of any provision of these 

resolutions 

After discussion, Supervisor e_ moved and Supervisor  

seconded the motion to adopt the foregoing resolution and, the question being put to a roll call 

vote, the result was as follows 

Supervisor Lynn "Don" Horton voted 
Supervisor Luke Lummus voted 
Supervisor R. B Davis voted 
Supervisor Shelton L Deanes voted 
Supervisor Floyd T McKee voted 

 

The motion having received the affirmative vote of a majority of the Supervisors present 

the motion was declared passed by the President on this th 4ay of 2013 

o-
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' PREAMBLE 

This Memorandum of Understanding (this "Agreement") is made by and among THE 
STATE OF MISSISSIPPI (the "State"), MISSISSIPPI DEVELOPMENT AUTHORITY 
("MDA") and the MISSISSIPPI MAJOR ECONOMIC IMPACT AUTHORITY (the 
"Authority") acting for and on behalf of the State, CLAY COUNTY, MISSISSIPPI (the 
"County"), THE CLAY COUNTY ECONOMIC DEVELOPMENT DISTRICT (the "EDD"), 
THE CITY OF WEST POINT, MISSISSIPPI (the "City") and THE CLAY COUNTY TAX 
ASSESSOR (the "Assessor," and together with MDA, the Authority, the County, the EDD, the 
City and the Assessor, the "Inducers"), EAST MISSISSIPPI COMMUNITY COLLEGE 
("EMCC"), solely with in connection with its agreements sets forth in Section 11 03 hereof, the 
GOLDEN TRIANGLE DEVELOPMENT' LINK (the "LINK") and YOKOHAMA TIRE 
CORPORATION;together with its successors and assigns permitted under this Agi cement (the 
"Company " and together with the Inducers and the LINK, the "Parties") 

RECITALS 

WHEREAS, the Company has been seeking a desirable location to construct, develop 
and operate a new tire manufacturmg plant and related facilities, the initial phase(s) of which is 
expected to result in the employment of at least five hundred (500) new Full-Time Jobs and is 
expected to require an initial capital investment by the Company and its affiliates of at least 
Three Hundred Million Dollars ($300,000,000), 

WHEREAS, the Company anticipates that such initial tire manufacturing plant and 
related facilities may subsequently be expanded to include one 'or more future development 
phases with the potential to result in as much as One Billion Dollars ($1,000,000,000 00) m 
additional capital investment and with the potential to create as many as One Thousand Five 
Hundred (11,500) additional jobs by the Company, 

WHEREAS, the Inducers recognize that Company could locate the Project (as defined 
herein) m other locations and want to encourage Company to locate the Project in the County for 
the benefit of the citizens of the State and the constituents of each of the Inducers, and have 
made specific proposals to the Company for the purpose of inducing the Company to locate the 
Project at the Project Site, 

WHEREAS,' in connection with its desire to provide the incentives described herein to 
the Company, the Mississippi Legislature passed House Bill No 1, First Extraordinary Session, 
2013 (the "Enabling Legislation") which the Governor of the State (the "Governor") signed into 
law, 

WHEREAS, the Company and the Inducers are desirous of having such proposals and 
inducements, including those specifically`authorized by the Enabling Legislation, set forth in a 
valid, binding and enforceable agreement among them, 

WHEREAS, on the date upon which this Agreement has been signed `by authorized 
representatives' of the last of the Parties hereto (the "Effective Date") the commitments and 
inducements contamed in this Agreement for which each Inducer is designated as responsible 
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shall become the legally binding obligations of such entity for and in consideration of the 
Company's decision to locate the Project within the State, and 

WHEREAS, any reference herein to the Mississippi Code shall be deemed to refer to the 
Mississippi Code of 1972, as amended 

NOW, THEREFORE, for and in consideration of the piemises and the mutual covenants, 
promises' and agreements herein contained, and other good and valuable tconsideration, the 
Parties agree as follows 

ARTICLE I 
DEFINITIONS 

Section 1 01 Specific Defined Terms Except as otherwise defined herein, the 
following capitalized terms shall be defined as follows 

(a) "Accelerated Bidding" shall have the meaning ascribed to such term in 
Section 13 04 

(b) "Access Road Plantshall have the meaning ascribed to such term in 
Section 8 01 

(c) "Adjacent Parcels" shall mean certain parcels of land constituting 
approximately 551 acres, which parcels are more specifically described on Schedule 1 01(c) and 
depicted as the "Adjacent Parcels" on the map included in Exhibit A 

(d) "Adjacent Parcel Closing Date" shall mean the same date as the Project 
Site Closing Date 

(e) "Adjacent Parcel Cost" shall mean, m the aggregate, Four Million Six 
Hundred Eighty-Three Thousand Five Hundred Dollars ($4,683,500) 

(0 "Adjacent Parcel Options" means one or more valid, assignable option 
agreements between the LINK and the owners of the Adjacent Parcels pursuant to which the 
LINK has the right to acquire title to the Adjacent Parcels for a total purchase price equal to the 
Adjacent Parcel Cost 

(g) "Affiliate" means any business entity that directly or indirectly, through 
one or more intermediaries, controls or is controlled by or is under common control with the 
Company, provided that for such purposes, the term "control" and its derivatives shall mean 
legal, beneficial or equitable ownership, directly or indirectly, of more than fifty percent (50%) 
of the outstanding voting capital stock (or other ownership interest, if not a corporation) of an 
entity, or actual managerial or operational control over such entity 

(h) "Agreement" shall have the meaning- ascribed to such term in the 
Preamble hereof 

"ALTA" shall mean the American Land Title Association 
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U) "Ancillary Agreement" shall have the meaning ascribed to such term in 
Section 17 01 

(k) "ARC Grant" shall have the meaning ascribed to such term in 
Section 10 02(a) 

(1) "Assessor" shall mean the Clay County Tax Assessor 

(m) "Authority" shall mean the Mississippi Major Economic Impact 
Authority 

(n) "Business Day" shall mean any day that is not a Saturday, a Sunday, a 
day on which banking institutions in the State are authorized or required by law to close, or 
which falls on any of the following dates (i) April 27 through May 6, (n) August 13 though 
August 18, or (n) December 28 through January 3 

(O) "CAP Loan" shall have the meaning ascubed to such term in 
Section 10 03(b) 

(p) "Capital Investment" shall mean any capital expenditures of the 
Company, during such period determined on a consolidated basis that, in accordance with 
GAAP, are or should be included m "purchase of property and equipment" or similar items 
reflected in the Company's consolidated statement of cash flows, mcludmg but not limited to 
investment in buildings, fixtures, equipment, machinery, landscaping and fire protection, 
depreciable fixed assets and any other capitalized costs associated therewith, together with the 
capitalized costs of replacements of, repair parts for or services to repair any of the foregoing 

- (q) "City" shall mean the City of West Point, Mississippi 

(r) "Clawback Dispute Notice" shall have the meaning ascribed to such term 
in Section 15 04 

(s) "Clawback Funds" shall mean the Site Development Grant, the State 
Inside-the-Fence Grant, the On-Site Rail Grant, the Workforce Grant, the Training Facility 
Grant, the Discretionary Funds Grant and any Reallocable Funds reallocated to reimburse the 
Company for Project costs and expenses m accordance with ARTICLE XIV 

(t) "Clawback Notice" shall mean eithei an Investment Clawback Notice or 
a Jobs Creation Clawback Notice, as the context may require 

(u) "Company" shall mean Yokohama Tire Corporation 

(v) "Company ROFR" shall have the meaning-ascribed to such term in 
Section 4 02(b) 

0 70 "County" shall mean Clay County, Mississippi 
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(x) "County Inside-the-Fence Grant" shall have the meaning ascribed to 
such term in Section 7 01 

(y) "CRC" shall have the meaning ascribed to such term in Section 11 03(a) 

(z) "Critical Infrastructure Obligation" shall mean the Water Supply 
Improvements, Wastewater Improvements and Water Tank 

(aa) "Default Rate" shall have the meaning ascribed to such term `in 
Schedule 1 01(m) 

(bb) "Discretionary Funds Grant" shall have the meaning ascribed to such 
term in Section 14 01 

(cc) "EDD" shall mean Clay County Economic Development District 

(dd) "Effective Date" shall have the meaning ascribed to such term in the 
Recitals hereof 

(ee) "EMCC" shall have the meaning ascribed to such term in the Preamble 
hereof 

(ft) "Enabling Legislation" shall have the meaning ascribed to such term in 
the Recitals hereof 

(g0 "Excess Capacity" shall have the meaning ascribed to such term in 
Section 10 06 

(hh) "Force Majeure" means (i) act of God (such as, but not limited to, fires, 
explosions, earthquakes, drought, tidal waves and floods), (n) war, hostilities (whether war be 
declared or not), invasion, act of foreign enemies, or embargo, (iii) rebellion, revolution, 
insurrection, or military or usurped power, or civil war, (iv) riot, commotion, strikes, lock-outs or 
other disorder, unless solely restricted to employees of the Company or its Affiliates, (v) acts or 
threats of terrorism, (vi) disruptions in the availability of raw materials or components utilized in 
production of products, increases in the costs of raw materials or components are such that the 
cost of goods sold exceeds the selling price of the finished product for ninety (90) days or other 
adverse market conditions that are beyond the reasonable control of the Company, and (vii) any 
other causes, whether of the kind herein enumerated or otherwise, not within the control of the 
Party claiming suspension and which by the exercise of due diligence, such party is or would 
have been unable to prevent or overcome and which has a material adverse effect on the 
Company or production at the Project Site or the performance of the Inducer's obligations 
herein For purposes of this Agreement, the failure to obtain any required environmental, 
construction and operating permits, following timely and complete submission of required 
applications, shall be deemed to be events of Force Majeure 

(u) "Franchise Tax Fee-in-Lieu Agreement" shall have the meaning 
ascribed to such term in Section 12 03 
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(g) "Freeport Warehouse Exemption" shall have the meaning ascribed to 
such term in Section 12 07(c) 

(cic) "Full-Time Job" shall have the meaning collectively given to terms "new 
direct job" and "Full-Tune Job" in Mississippi Code Section 57-62-5 (which provides in relevant 
part that each such job shall be for no less than thirty-five (35) hours pei week and did not exist 
in the State before the approval by MDA of the application of the Company for the Rebate 
Program), and shall include such employment only at the Project Site, provided that the term 
"Full-Time Job" shall also be deemed to include any employee (i) whose services are provided at 
the Project Site on a contractual basis, whether directly with the Company or through a third 
party contracting service, and (n) under the will and control of the Company 

Section 16 01 

Mississippi 

(11) "Future Phase" shall have the meaning asctibed to, such teim 

(mm) "Governor" shall have the meaning the Governor of the State of 

I (nn) "Income Tax Exemption" shall have the meaning ascribed to such term 
in Section 12 02(a) 

-r 

(oo) "Income Tax Exemption Commencement Date" shall have the meaning 
ascribed to such term in Section 12 02(a) 

(pp) "Inducers" shall have the meaning ascribed to such term in the Preamble 
hereof 

(qq) "Inducer Delay" shall mean (i) any delay resulting from the failure of an 
Inducer to approve or provide any matters as and when required undef this Agreement, (n) any 
delay resulting from the failure of an Inducer to obtain any of the authorizations, approvals or 
consents referred to m Section 4 05 hereof, (tu) any delay resulting from the failure of an Inducer 
to timely complete any of the Infrastructure Obligations or the construction or installation of any 
other improvements or items which the Inducers have committed to provide hereunder 

(rr) "Industrial Access Road Funds" shall have the meaning ascribed to such 
term in Section 8 01 

(ss) "Industrial Access Road" shall hmie the meaning ascribed to such term 
m Section 8 01 ' 

(tt) "Infrastructure Obligations" shall mean, collectively, the obligations of 
each of the respective Inducers hereunder to construct the Industrial Access Road, the New Rail 
Spur, theVater Supply Improvements, the Water Tank, the Wastewater Improvements and the 
Telecom Improvements 

(uu) "Initial Investment Commitment" shall have the meaning ascribed to 
such term in Section 3 02(a) 
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(vv) "Initial Jobs Creation Commitment" shall have the meaning ascribed to 
such term in Section 3 02(b) 

(ww) "Initial Jobs Maintenance Commitment" shall have the meaning 
ascribed to such term in Section 3 02(b) 

(xx) "Initial Jobs Maintenance Period" Means a penod 'of ten (10) 
consecutive years following the year in which the Company satisfies its Initial Jobs Creation 
Commitment 

(yy) "Initial Project Commitments" means collectively the Initial Jobs 
Creation Commitment, the Initial Jobs Maintenance Commitment and the Initial Investment 
Commitment -ti 

(zz) , "In-State Inventory Exemption" shall have the meaning ascribed to such 
term in Section 12 07(d) 

(aaa) "Investineni Clawback Notice" shall have the meaning ascribed to such 
term in Section 15 02(b)(z) 

(bbb) "Jobs Creation Clawback Notice" shall have the meaning ascribed to 
such term in Section 15 02(b)(in) 

(ccc) "Land Use Restrictions" shall mean the County set restrictions on the 
parcels of the Project Site and Adjacent Parcels described in Section 4 07 

(ddd) "LINK" shall mean the Golden Triangle Development LINK 

(eee) "Local Entities" shall mean the County, the City, the EDD, and the Clay 
County Tax Assessor 

(fff) "MDA" shall mean the Mississippi Development Authority 

(ggg) "MDEQ" shall mean the State Department of Environmental Quality I 

(hhh) "MDES" shall mean the Mississippi Department of Employment 
Security 

(m) "New Rail Spur" shall have the meaning ascribed to such term in 
Section 9 01(a) 

(11.1) "On-Site Rail Grant" shall have the meaning ascribed to such term in 
Section 9 02(a) 

(kkk) "On-Site Rail Improvements" shall have the meaning ascribed to such 
term in Section 9 02(a) 

(Ill) , "Pad-Ready" shall mean the completion of those activities and 
installation of those materials and other improvements, to be made pursuant to those certain 
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specifications, as more particularly described on Schedules 6 01  and 6 02 attached hereto, which 

are intended to describe all such activities, materials and improvements to the Project Site 
necessary to fully prepare not less than two hundred (200) acres of the Project Site for (i) the 
installation of the foundations and, if applicable, and footings, to accommodate the construction 
on such property of four (4) large industrial buildings (approximately 1,000,000 square feet 
each), in relatively close proximity, (n) the construction of a five hunched (500) spaces or larger 
parking lot, and (m) the construction of all roads Notwithstanding the preceding sentence, it is 
the intent of the Parties that, once the Project Site is "Pad Ready," very little additional site 
preparation work, if any, shall be necessary in order construct the three (3) additional 
(approximately) 1,000,000 square foot buildings, mcludmg the foundations therefor, 
contemplated by the Company to be included as part of phases 3, 4 and 5 

(mmm)"Parties" shall have the meaning ascribed to such term in the Preamble 
hereof 

(nnn) "Permitted Exceptions" shall mean (0 applicable zoning laws, (n) taxes 
and assessments not yet due and payable, and (m) rights, reservations, easements, and rest' ictive 
covenants that do not materially interfere with the use of the Project Site 

(000) "Pro Forma Policy" shall have the meaning ascribed to such term in 
Section 4 04(b) 

(ppp) "Project" shall mean a new mdustnal manufacturing enterprise engaged 
in an activity or activities listed under the NAICS Manual Section 3262 resulting in an initial 
Capital investment from any source or combination of sources including funds contributed by the 
Inducers of not less than Three Hundred Million Dollars ($300,000,000), which will result in the 
creation of at least five hundred (500) new, Full-Time Jobs 

(qqq) "Project Plans" shall have the meaning ascribed to such term in 
Section 5 01 

(rrr) "Project Site" shall mean certain parcels of land constituting 
approximately 570 acres, which land is more specifically described on Schedule 1 01(rrr)  and 
depicted as the "Triathlon Project Site" on the map included in Exhibit A 

(sss) "Project Site Acquisition Grant" shall have the meaning ascribed to 
such term in Section 4 02(a) 

(ttt) "Project Site Closing Date" shall mean the date that the Company and 
the private owner(s) of the Project Site agree to consummate the sale of the Project Site to the 
Company in accordance with the terms of the Project Site Option, which is expected to occur on 
or before August 1, 2013 

(uuu) "Project Site Cost" shall mean Four Million Eight Hundred Forty-Five 
Thousand Dollars ($4,845,000 00) 
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(vvv) "Project Site Option" means the valid, assignable option agreement 
between the LINK and the owners of the Project Site pursuant to which the LINK has the right to 
acquire title to the Project Site for a total purchase price equal to the Project Site Cost 

(www) "Property Tax Fee-in-Lieu Agreement" shall have the meaning ascribed 
to such term in Section 12 07(a) 

(xxx) "PSTN" shall mean the public switched telephone network 

(yyy) Intentionally omitted 

(zzz) "Qualifying Site Preparation Costs" shall have the meaning ascnbed to 
such term in Section 6 02 

(aaaa) "Rail Spur Funds" shall have the meaning ascribed in such term in 
Section 9 01(a) 

(bbbb) "Reallocable Funds" shall have the meaning ascribed to such term in 
Section 14 02(a) 

(cccc) "Rebate Program" shall have the meaning ascribed to such term in 
Section 12 06(a) 

(dddd) "Rebate Program Commencement Date" shall have the meaning 
ascnbed to such term in Section 12 06(b) 

(eeee) "Related Parcels" shall mean the Adjacent Parcels and the West Parcels 

(ffff) "Related Parcel Cost" shall mean, in the aggregate, the Adjacent Parcel 
Cost and the West Parcel Cost 

(gggg) "Related Parcel Options" means, collectively, the Adjacent Parcel 
Options and the West Parcel Options 

(hhhh) "Relocation Specialist" shall have the meaning ascribed to such term m 
Section 13 02 

(m) "Reimbursement Process" shall have the meaning ascribed to such term 
in Schedule 1 01 OW  

(lip) "ROFR Notice" shall have the meaning ascribed to such term in 
Section 4 07 

Section 4 07 

m Section 6 01 

(kkkk) "ROFR Period" shall have the meaning ascribed to such term in 

(1111) "Site Development Grant" shall have the meaning ascribed to such term 

{7X048082 1) -8-

 

CHI 1887719v1 

43h 



(minium) "Site Preparation" shall have the meaning ascubed to such term 
in Section 6 02 

(nnnn) "Start of Commercial Production" shall mean the date upon which 
commercial production of tires for sale to wholesale and/orrretail customers commences, 
exclusive of any pioduction testing or trials 

(0000) "State" shall mean the State of Mississippi 

(PPPP) "State Inside-the-Fence Grant" shall have the meaning ascribed to such 
term in Section 7 01 

@NO "Tax Incentives" shall have the meaning ascribed, to such team 
Section 12 01 

(rrrr) "Telecom Improvements" shall have the meaning ascribed to such term 
in Section 10 08 

(ssss) "Temporary Office Grant" shall have the meaning ascribed to such term 
in Section 13 01 

(tttt) "Title Company" shall have the meaning ascribed to such term in 
Section 4 04(a) 

(uuuu) "Title Pohcy" shall have the meaning ascribed to such term in 
Section 4 04(c) 

(vwv) "Training Facility Costs" shall have the meaning ascribed to such term 
in Section 11 02(a) 

(wwww) "Training Facility Grant" shall have the meaning ascribed to 
such term in Section 11 02(a) 

(xxxx) "Transferee Details" shall have the meaning ascribed to such term in 
Section 4 07 

(yryyy) "Wastewater CAP Loan" shall have the meaning ascribed to such term 
in Section 10 03(a) 

(7777) "Wastewater Improvements" shall have the meaning ascribed to such 
termini. Section 10 03(a) 

(aaaaa) "Water Supply CAP Loan" shall have the meaning ascribed to such term 
Section 10 01(a) 

(bbbbb) "Water Supply Improvements" shall have the meaning ascribed 
to such term in Section 10 01(a) 
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(ccccc)"Water _Tank" shall have the' meaning ascribed to such term in 
Section 10 02(a) 

(ddddd) "Water Tank Funds" shall have the meaning ascribed to such 
term m Section 10 02(a) 

(eeeee)"Water Tank Parcel" shall have the meaning ascribed to such term in 
Section 10 02(a) , 

(fffff) "Water Tank Savings" shall have the meaning ascribed to such term in 
Section 10 02(d) 

(ggggg) "West Parcels" shall mean thOse certain parcels of larid located 
west of the Project Site constituting approxifnately 260 acres, which parcels are more specifically 
descnbed on Schedule 1 01(ddddd)  and depicted as the "West Parcels" on the map included in 
Exhibit A  

(hhhhh) "West Parcel Cost" shall mean, in the aggregate, Three Million 
Ten Thousand Dollars ($3,010,000) 

(iiiii) "West Parcel Options" means one or more valid, assignable option 
agreements between the LINK and the owners of the West Parcels pursuant to which the LINK 
has the right to acquire title to the West Parcels for a total purchase price equal to the West 
Parcel Cost 

(lia) "West Parcel Closing Date" shall mean the date or dates that,the EDD 
and the private ownef(s) of the West Parceli agree to consummate the sale of the West Parcels to 
the EDD in accordance with the terms of the West Parcel Options, the latest date of which shall 
occur on or before August 1, 2013 

(kIcIckk) "WIN" shall mean the Workforce Investment Network 
administered by MDES 

(11111) "Workforce Grant" shall have the meaning ascribed to such term in 
Section 11 01(a) 

(mmmmm) "Workforce Costs" shall have the meaning ascribed to such term 
in Section 11 01(a) 

Section 1 02 Terms Generally The definitions of terms herein shall apply equally to 
the singular and plural forms of the terms defined Whenever the context may require, any 
pronoun shall include the corresponding masculine, feminine and neuter forms The words 
"include," "includes" and "including" shall be deemed to be followed by the phrase "without 
limitation" The words "asset" and "property" shall be construed to have the same meaning and 
effect The word "will" shall be construed to have the same meaning and effect as the word 
"shall" Unless the context requires otherwise (a) any definition of or reference to any 
agreement, instrument or other document herem shall be construed as referring to such 
agreement, instrument or other document as from time to time amended, supplemented, restated, 
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(a) , a Capital Invest-opt by the Company from any source or combination of 
sources, including funds contributed by the Inducers in accordance with this Agreement, of not 
less thaPThree Hundred Million Dollars ($300,000,000) by not later than December 31, 2019 t-

 

(the "Initial Investment Commitment"); as such date may be extended (i) byb'Onerlday for each 
T 



day of delay due to events of Force Majeure, and (n) by two days for each day of delay due to 
Inducer Delays, and 

(b) the creation of not less than Five Hundred (500) new Full-Time Jobs at the 
Project with an overall average annual salary or wage for employees of the Company, excluding 
the value of any benefits which are not subject to Mississippi income tax, of at least Thirty-Five 
Thousand Dollars ($35,000) within three (3) years after the Start of Commercial Production but 
no later than December 31, 2019, as such date may be extended (i) by one day for each day of 
delay due to events of Force Majeure, and (n) by two days for each day of delay due to Inducer 
Delays (the Initial Jobs Creation Commitment"), and the maintenance of such number of jobs 
for the Initial Jobs Maintenance Period (the "Initial Jobs Maintenance Commitment") For 
purposes of this Agreement, the determination of the number of new, Full-Time Jobs created or 
maintained in each calendar year shall be based upon the average number of the employees in 
such calendar year as reported to the MDES by the Company using the number of employees on 
the last day of each month durmg such calendar year to calculate the average The Parties further 
agree that a new, Full-Time fob shall be deemed maintained if it is filled within ninety (90) days 
after having been vacated 

Section 3 03 Legal Compliance The Company agrees to comply in all material 
respects with all federal, State and local laws related to the Project Including the provision of 
any Company information and documentation (e g employment data) required in connection 
with the incentive programs as described in this Agreement 

Section 3 04 Additional Program Forms The Company acknowledges that there are 
other forms to be completed and statutory and guideline requirements to be met relative to the 
various program incentives descnbed herein, and the Company hereby agrees to timely and 
properly submit such forms to the applicable Inducer and/or other State or local agency A list of 
the forms to be submitted by the Company pursuant to this Section 3 04 is attached hereto as 
Schedule 3 04 

Section 3 05 Mississippi Employment Protection Act The Company acknowledges 
that it is subject to the requirements of the Mississippi Employment Protection Act, Mississippi 
Code Section 71-11-3, and hereby covenants and agrees to adhere to and abide by the 
requirements of said Act The Company specifically agrees that it will register and participate in 
the status verification system for all newly hired employees from the effective date of this 
Agreement The Company will mamtam records of such compliance as required by the Act and, 
upon request, provide a copy of each such venfication to the State The Company further 
acknowledges that a material violation of the Act that is not cured, if such violation is able to be 
cured, in thirty (30) days, or such less penod prescribed by law, will constitute a default 
hereunder and provide the State and County with the right to terminate this Agreement and any 
further obligations of the State or County to provide any of the incentives described herein, 
provided, however, that the obligation of the Company set forth in ARTICLE XV shall survive 
such termination 
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ARTICLE IV 
PROJECT SITE AND RELATED PARCELS 

Section 4 01 Generally The LINK is party to one or more valid, assignable option 
agreements pursuant to which the LINK or its designee(s) has the right to purchase the Project 
Site and the Related Parcels, true and conect copies of which have been provided to the 
Company 

Section 4 02 Property Acquisition Support 

(a) Project Site Immediately following the Effective Date and in no event 
later than thirty (30) days prior to the Project Site Closing Date, the LINK shall assign all of its 
interests in the Project Site Option to the Company Prior to assigning its interest in the Project 
Site Option to the Company, the LINK shall coordinate with the Company and the sellers of the 
Project Site as necessary to permit the Company to have access to the Project Site to conduct 
such inspections, explorations, tests (including environmental inspections, samplings, drillings 
and tests) and surveys of the Property as the Company may desire The State, acting through the 
Authority, agrees to provide a grant in an aggregate net amount equal to the Project Site Cost 
(the "Protect Site Acquisition Grant") to fund the acquisition of the Project Site on the Project 
Site Closing Date The Project Site Acquisition Giant shall be made by the Authority and the 
entire proceeds thereof delivered, on behalf of the Company, to the sellers of the Project Site on 
the Closing Date Upon the delivery of the Project Site Acquisition Grant proceeds to the sellers 
of the Project Site on the Project Site Closing Date, the Authonty shall direct the sellers of the 
Project Site to convey the Project Site to the Company in accordance with the terms of the 
Project Site Option It is the intent of the Parties hereto that the acquisition of the Project Site by 
the Company in accordance herewith and pursuant to the Project Site Option shall be at no cost 
to the Company, and further that title to the Project Site shall pass directly from the sellers 
thereof to the Company 

(b) Adjacent Parcels Immediately following the Effective Date and in no 
event later than thirty (30) days prior to the Adjacent Parcel Closing Date, the LINK shall assign 
all of its interests in the Adjacent Parcel Options to the EDD The State, acting through the 
Authority, agrees to provide to the EDD a grant in an aggregate net amount equal to the Adjacent 
Parcel Cost (the "Adjacent Parcel Acquisition Grant") to fund the acquisition of the Adjacent 
Parcels by the EDD on the Adjacent Parcel Closing Date The Adjacent Parcel Acquisition 
Grant shall be made by the Authority and the entire proceeds thereof delivered, on behalf of the 
EDD, to the sellers of the Adjacent Parcels on the Adjacent Parcel Closing Date Upon the 
delivery of the Adjacent Parcel Acquisition Grant proceeds to the sellers of the Adjacent Parcels 
on the Adjacent Parcel Closing Date, the EDD shall acquire title the Adjacent Parcels in 
accordance with the terms of the Adjacent Parcel Options It is the intent of the Parties hereto 
that the acquisition of the Adjacent Parcels by the EDD in accoidance herewith and pursuant to 
the Adjacent Parcel Options shall be at no cost to the Company 

(c) West Parcels Promptly following the Effective Date and in no event later 
than thirty (30) days prior to the West Parcel Closing Date, the LINK shall assign all of its 
interests in the West Parcel Options to the EDD The EDD shall thereafter deliver the West 
Parcel Cost to the sellers of the West Parcels and acquire title to the West Parcels on the West 
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Parcel Closing Date in accordance with the terms of the West Parcel Options It is the intent of 
the Parties hereto that the acquisition of the West Parcels by the EDD in accordance herewith 
and pursuant to the West Parcel Options shall be at no cost to the Company 

Section 4 03 Survey At no cost to the Company, the County or EDD will cause a 
licensed surveyor or engineer to prepare an ALTA Class A survey of the Project Site establishing 
the boundaries of the Project Site and the number of acres contained therein and showing the 
location of all easements and encroachments, if any, affecting the Project Site, and providing a 
legal description of the Project Site Such ALTA survey shall be completed and provided to the 
Company not later than thirty (30) days prior to the Project Site Closing Date All aspects of the 
survey and any matters disclosed thereby shall be satisfactory to the Company in the Company's 
sole, but reasonable, discretion and acceptable to the Title Company for the purposes of 
removing the standard survey exception Upon completion of the such ALTA survey, the legal 
description of the Project Site prepared from said survey shall be the legal description of the 
Project Site used in the general warranty deed to the Company and in the Title Policy referenced 
below 

Section 4 04 Title Matters 

(a) Initial Title Commitment No later than the date that is thirty (30) days 
prior to the Project Site Closing Date, the County or EDD will provide or cause to be provided to 
the Company a commitment to issue an ALTA owner's policy of title insurance relating to the 
Project Site showing the state of title to each parcel comprising the Project Site, subject to the 
Permitted Exceptions, and written by a title company approved by the Company, licensed to do 
business in the State and otherwise satisfactory to the Company (the "Title Company") 

(b) Final Title Commitment On the Project Site Closing Date, the County or 
EDD will cause the Title Company to provide to the Company a pro forma title insurance policy 
or "marked-up" title commitment relating to the Project Site subject only the Permitted 
Exceptions, together with such other exceptions as the Company may approve, and containing 
such endorsements is the Company may reasonably request, evidencing the Title Company's 
irrevocable and unconditional commitment to insure fee simple title to the Project Site in the 
Company in the amount of the Project Site Cost (the "Pro Forma Policy") 

(c) Title Insurance Policy Not later than thirty (30) days after the Project Site 
Closing Date, the County or EDD will cause the Title Company to issue and provide to the 
Company an ALTA owner's policy of title Insurance in the form of the Pro Forma Policy (the 
"Title Policy") The County or EDD shall be responsible for and shall pay (i) all fees and 
premiums attributable to title searches, title certificates and the issuance of the Title Policy and 
the Pro Forma Policy, (n) any real property transfer taxes and deed recording taxes and (ni) all 
other fees, costs, charges or taxes attributable to the acquisition by the Company of the Project 
Site 

Section 4 05  Authorizations The Inducers agree that if any authorization, approval or 
consent of any governing body or other local government or agency or third party is required for 
any Party hereto to fulfill their respective obligations set forth in this ARTICLE IV, each such 
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Inducer will use its best efforts to obtain such authorizations, approvals and consents in 
accordance with applicable law and procedures 

Section 4 06 Zoning The County hereby represents that there is no zoning ordinance 
or regulation pertaining to any portion of the Project Site The County agrees that if zoning 
regulations are ever made applicable to the Project Site, the County will zone the Project Site and 
the Related Parcels for industrial use subject to those mdustnal park land use restrictions 
described m Section 4 07 below 

Section 4 07 Land Use Restrictions In coordination with the Company and with input 
therefrom, the County agrees, on the Project Site Closing Date, to impose land use restrictions 
("1,and Use Restrictions") on the Related Parcels which will prohibit uses thereon deemed by the 
County and the Company to be incompatible with the Project, which incompatible uses shall 
include, at a minimum, the activities listed on Schedule 4 07 attached hereto On each of the 
Adjacent Parcel Closing Date and the West Parcel Closing Date, immediately after the EDD has 
acquired title to each of the Adjacent Parcels and the West Parcels, as the case may be, the EDD 
shall grant to the Company a right of first refusal (the "Company ROFR") to purchase all or any 
portion of the Related Parcels on the following conditions In the event that the EDD receives a 
bona fide written offer to purchase all or any portion of the Related Parcels from a third party 
that the EDD desires to accept, the EDD shall notify the Company 'm writing (the "ROFR 
Notice"), which ROFR Notice shall set forth the terms and conditions of such offer and; if then 
knownhy EDD, the Transferee Details (as hereinafter 'defined) The Company shall have thirty 
(30) days from receipt of the ROFR Notice (the "ROW Period") to either, at the Company's sole 
option, (i) elect to exercise the Company ROFR and purchase the Related Parcels (or such 
portion thereof) on the same terms and conditions as are set forth in such offer, or (ii) decline to 
exercise the Company ROFR but object to the proposed conveyance and upon such objection, 
the EDD shall refrain from making, such conveyance Notwithstanding the foregoing, m the 
event the EDD was unaware of the Transferee Details when the EDD delivers the ROFR Notice 
to the Company, then promptly upon learning the Transferee Details, the BUD shall notify the 
Company thereof in writing Upon receipt of such notice, the Company shall have seven (7) 
calendar days or the remainder of the ROFR Period, whichever is greater, withm which to object 
m writing to, and upon such objection, the EDD shall refrain from making, such conveyance In 
no event may the EDD sell, lease, transfer or otherwise convey the Related Parcels or any 
portion thereof without first providing the Transferee Details to the Company The failure of the 
Company to object to any such proposed conveyance withm the applicable time periods set forth 
herein shall be deemed to constitute the approval of the Company thereof As used herein, the 
`Transferee Details" shall mean the size and location of the property to be conveyed, the number 
of new jobs expected to result from such conveyance and the NAICS Code of the prospective 
transferee 

Section 4 08 Post-Closing Deed Reformations Notwithstanding any other provision of 
this Agreement to the contrary, the Parties acknowledge and agree that (a) the boundaries and 
resulting legal descriptions of the Project Site and certain of the Adjacent Parcels described 
herein and in the Exhibits and Schedules attached hereto reflect the best approximation of the 
boundaries of such parcels available to the Parties as of the Effective Date, and (b) such 
boundaries may need to be adjusted upon the completion of the final design and layout of the 
Industrial Access Road which the Parties intend will traverse the southern boundary of the 
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Project Site In the event that the final design and layout of the Industrial Access Road is not 
completed until after the Project Site Closing Date and such final design and layout necessitates 
that a portion of the Industrial Access Road be located on the Project Site described in the deed 
conveyed to the Company on the Project Site Closing Date, (x) the Company hereby agrees to 
convey by quitclaim deed to the EDD that portion of the Project Site needed for the Industrial 
Access Road and, in exchange therefor, (y), the EDD hereby agrees to convey by deed to the 
Company a similar sized portion (based upon acreage or mutual agreement) of the Adjacent 
Parcels located to the immediate east of the Project Site, it being the intent of the Parties that the 
Company own for use in the Project title to approximately five hundred (570) acres of real 
property, which property shall be located in the location of the project Sitekgerierally depicted on 
the attached Exhibit A EDD shall also cause the Title Company, at EDD's sole cost and 
expense, to modify the Tide Policy to reflect any changes m the legal desonption of the Project 
Site resultmg from such conveyances It is further the intent of the Parties that the conveyances 
by deed contemplated in the preceding sentence shall m no event interfere with the Company's 
planned improvements on the Project Site 

Section 4 09 Road Closure On or prior to the Project Site Closing Date, the„County 
shall, pursuant to the authority granted to the County m aceolclance with Mississippi Code 
Sections 57-75-17(1)(f) and 65-7-121, abandon as part of the County road system that portion of 
Crosby Corner Road traversing the Project Site, and effective upon such hbandiannent=byrthe 
County, any easement or right of way theretofore owned, held, claimed or used by or on 'behalf 
of the public, shall be terminated 

ARTICLE Vi 
PERMITS AND LICENSES 

Section 5 01 Buildmg Permits The County represents and warrants that it does not 
currently have construction regulations and therefore no building permit or associated permit fee 
is for (tonsil-nautili of the Project; provided, however, that (a) the Company shall subine 
to the County and to the City's Fire Marshall prior to the commencement of construction of any 
portion of the Project by the Company a complete set of plans for such construction (the "Protect  
Plans"), and (b) the construction and operation of the Project must comply with the International 
Building Codes and International Fire Codes promulgated by the International Code Council 
which are in effect upon the commencement of such construction The County and the City's 
Fire Marshall shall review and approve the Project Plans within two (2) weeks after receipt 
thereof 

Section 5 02 Privilege License The County represents and warrants that 'if the 
Company is required to obtain alinvilege license from the County, the same will be issued 
within five (5) Business Days following the date such license was requested by the Company and 
such license will be annually renewed thereafter upon request by the Company at no cost thereto 

Section 5 03 Environmental Permits The State shall, cause the MDEQ to dedicate to 
the Project all necessary resources to provide expedited review and processing of required 
environmental permit applications, and to ensure the complete processing of all State 
environmental permits in an expeditious manner, provided that the Company submits a complete 
application and is entitled to receive the permit under applicable laws, provided, however, that 
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the installation of utilities and site grading work (but not installation of foundations) may be 
performed on the Project Site prior to the issuance of an air quality permit The State recognizes 
that time is of the essence and will use its best efforts to have the permitting proceed in a timely 
fashion as to not delay the Project 

Section 5 04 Dedicated Support Without limiting the preceding Sections of this 
ARTICLE V, one or more representatives of the LINK, together with representatives of the 
County and the State and consultants paid thereby at no cost to the Company, shall (until all 
permits required for the construction of the Project and the Start of Commercial Production are 
issued) hold weekly meetings with, and shall be available upon receipt of reasonable notice from, 
representatives of the Company and Project contractors to ensure that all permits and approvals 
required from any State or local agency are issued in a timely manner in accordance with this 
Agreement and that any issues related to such permits are resolved as expediently as possible 

ARTICLE VI 
PROJECT SITE PREPARATION 

Section 6 01 Generally Subject to the terms of this Agreement, the State, acting 
through the Authority, agrees to provide the Company with a grant (the "Site Development 
Grant") in the aggregate amount of Twenty-Seven Million Five Hundred Thousand Dollars 
($27,500,000 00) to reimburse the Company for Qualifying Site Preparation Costs paid by the 
Company to prepare the Project Site so as to make it or cause it to be made Pad-Ready for use in 
the Project and any Future Phases currently contemplated by the Company 

Section 6 02 Qualifying Site Preparation Costs The costs eligible for reimbursement 
pursuant to this ARTICLE W shall be the documented costs incurred by the Company with 
respect to the activities undertaken and materials employed in order to cause the Project Site to 
be Pad-Ready, which are more specifically the hard and soft costs incurred to fund those 
activities and matenals, meluding engineering, design, surveying, inspection, test and other 
contingency costs associated with such activities and materials (such activities and materials 
being referred to as "Site Preparation" and the costs associated therewith being referred to as 
"0 ifying Site Preparation Costs") The Company may submit its design specifications and 
budget for Site Preparation to the Authority prior to the initiation of Site Preparation and, upon 
agreement of the Authority, receive advance approval of the same as Qualifying Site Preparation 
Costs Any costs of Site Preparation which do not receive such advance approval shall be 
reviewed by the Authority for reasonableness prior to payment 

Section 6 03 Mechanics and Tuning for Disbursement The Site Development Grant 
shall be disbursed in accordance with the Reimbursement Process 

Section 6 04 Reallocation of Fundulg Upon the completion by the Company of the 
Site Preparation resulting in the Project Site being Pad-Ready, as certified by the Company and, 
in the discretion of the Authority, venficd by an independent engineer or architect selected by the 
Authority and reasonably acceptable to the Company, any portion of the Site Preparation Grant 
not then expended by the Company in accordance with this ARTICLE Vi may be reallocated to 
fund other Project costs and expenses in accordance with ARTICLE XIV 
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ARTICLE VII 
INSIDE-THE-FENCE IMPROVEMENTS 

Section 7 01 Support for Inside-the-Fence Improvements Subject to the terms of this 
Agreement, (a) the State, acting through the Authority, agrees to provide the Company with a 
grant (the "State Inside-the-Fence Grant") in the aggregate amount of Six Million Seven 
Hundred Twenty-Five Thousand Dollars ($6,725,000 00), and (b) the EDD agrees to provide the 
Company with a grant (the "County Inside-the-Fence Grant") in the aggregate amount of Three 
Million Two Hundred Seventy-Five Thousand Dollars ($3,275,000 00) (which together equal a 
grant to the Company in the aggregate amount of Ten Million Dollars ($10,000,000 00)) to 
reimburse the Company for Capital Investments made by the Company on the Project Site e , 
inside-the-fence) to construct or install buildings and other real property improvements, 
including the installation of fixtures, on the Project Site ("Inside-the-Fence Improvements") 
necessary to establish the Project, provided, however, that County Inside-the-Fence Grant may 
be used to reimburse the Company for costs directly arising from the construction and/or 
installation of a fire-loop road, fencing, parking lot(s) and other parking-related improvements, 
entrance road(s), water and/or sewer improvements, landscaping and other such Inside-the-Fence 
Improvements approved by the EDD, which are not costs arising from the construction or 
installation of any buildings On or before August 1, 2013, the EDD shall deposit with the 
Authority (a) that portion of the County Inside-the-Fence Grant which is not retained by the 
ROD to fund the costs of installing or constructing (0 the water line from the Water Tank to any 
buildings on the Project Site in accordance with Section 10 01 e , no more than $400,000 00), 
and (ii) the wastewater line from the Project Site boundary to any buildings on the Project Site in 
accordance with Section 10 03 (if e , no more than $60,000 00), and (b) any Water Tank Savings, 
the proceeds of which shall be disbursed by the Authority to the Company or its designees in 
accordance with this ARTICLE VII, provided that the Authority shall, upon reasonable request by 
the EDD, provide copies of its records or summaries of such records describing the amounts paid 
to, or on behalf of, the Company in accordance herewith using the County Inside-the-Fence 
Grant and the verifications made by the Authority with respect to such payments 

Section 7 02 Mechanics and Timing for Disbursement The State Inside-the-Fence 
Grant and that portion of the County Inside-the-Fence grant deposited with the Authority in 
accordance with Section 7 01(a) shall be disbursed in accordance with the Reimbursement 
Process 

Section 7 03 Reallocation of Funding Any portion of the State Inside-the-Fence Grant 
which is not used at the request of the Company to reimburse the Company in accordance with 
this ARTICLE VII may be reallocated to fund other Project costs and expenses at the direction of 
the Company in accordance with ARTICLE JfIV 

ARTICLE VIII 
INDUSTRIAL ACCESS ROAD 

Section 8 01 Industrial Access Road The State, acting though either the Authority, the 
Economic Development Highway Act codified in Mississippi Code Section 654-1 et seq , or a 
combination of both, agrees to provide to the County or MDOT the necessary funding (the 
"Industrial Access Road Funds") to construct and install a new, publicly dedicated two-lane 
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industual access road (to be officially named "Yokohama Boulevard") connecting with U S 
Highway 45 Alternate, and extending across the West Parcels and certain Adjacent Parcels, and 
continuing eastward along the southern border of the Project Site until it connects with Barton 
Ferry Road (the "Industrial,  Access Road"), as more particularly depicted on Schedule 8 01  
attached hereto and mcorporated herein by reference c(the "Access Road Plan") The funding 
requirements for the Industrial Access Road are not expected S exceed Twenty-Four Million 
Dollars ($24,000,000 00), inclusive of engineering, design, surveying, inspection, testing and 
other contingency costs associated therewith If the State elects to piovide'the Industrial Access 
Road Funds to the County, the County agrees to construct and install, or cause to be constructed 
and installed, the Industrial Access Road in accordance herewith Alternatively, if the State 
elects to provide the Industrial Access Road Funds to MDOT, MDOT shdll be responsible for the 
construction and installation, or for causing the construction and installation, of the Industrial 
Access Road in accordance herewith The County shall be responsible for the ongoing 
maintenance of the Industrial Access Road from and after its completion 

Section 8 02 Cost Overruns/Savings To the extent that the actual cost of the Industrial 
Access Road exceeds the estimated Twenty-Four Million Dollars ($24,000,000 00), the State 
shall,be responthble for finding up to an,additional Two Million Four Hundred Thousand Donal s 
($2,400,000 00) to pay the costs of the Industrial Access Road To the extent that the actual cost 
of the Industrial Access Road exceeds Twenty-Six Million Four Hundred Thousand Dollars 
($26,400,000 00), the State, the County and the Company shall confer in good faith to re-
engineer the design of the Industrial Access Road so that the total cost thereofis equal to or less 
than such amount Any portion of the Industrial Access Road Funds which are not necessary tor 
fund the costs of the Industrial Access Road, upon completion thereToZ shall be,made available to 
fund one or more additional eligible road projects requested by the Company and approved by 
the MDA 

Section 8 03 Mechanics for Disbursement The Industrial Access Road Funds shall be 
disbursed to the County or MDOT, as applicable, in accordance with the Economic Development 
Highway Act described above 

Section 8 04 Timetable The Inducers agree to commence work on the design of the 
Industrial Access Road immediately after the Effective Date, to complete such design work on or 
before October 1, 2013, and to complete or cause to be completed the Industrial Access Road, 
which is more particularly described in the Access RoadPlan, no later than October 1, 2014 

Section 8 05 Design and Construction The design and construction of the Industrial 
Access Road shall be coordinated with the Company to ensure that the Industrial Access Road 
satisfies the needi of the Project and the Company shall be provided with the opportunity to 
review and approve the plans and specifications for the Industrial Access Road prior to finalizing 
the same Any review and approval by the Company must be completed with fourteen (14) 
calendar days 

ARTICLE IX 
RAIL INFRASTRUCTURE 

Section 9 01 Rail Access to Project Site 
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(a) The State, acting through the Authority, agrees to provide the EDD with a 
grant (the "Rail Sour Funds") in the aggregate amount of Four Millon Four Hundred Thousand' 
Dollars ($4,400,000 00) to fund the construction and mstallation of-  a new railWay,  spur 
connecting the Kamm City Southern Railway located west of the Project Site, and extending 
across the West Parcels, to the western border of the Project Site (the "New Rail Spur") The 
funding requirements for the New Rail Spur are not expected to' exceed Four Million Four 
Hundred Thousand Dollars ($4,400,000 00), inclusive of engineering, design, surveying, 
nispecoon, testing and other contingency costs associated therewith. Using the proceeds from 
the Rail Spur Fund; the EDD agrees to construct and install, or cause to be, constructed and 
installed, the New Rail Spur ,  in accordance herewith The HOD shall be res$nsible for 
obtaining any easements, licenses, consents or Other approvals that may be required by the 
Kansas City Southern Railway in connection with the installation of the New Rail Spur , - 

(b) Intentionally omitted 

(c) Timetable The EDD shall complete or cause to 'be' completed' the New 
Rail Spur no later than October 1, 2014 The EDIThagreeS to commence worlCon the design of 
the New Rail Spur immediately after the Effective Date, to complete such design work on or 
before October 1, 2013, and to commence construction work as soon as practical after the design 
has been finalized The Authority shall provide the Rail Spur Funds to the EDD upon written 
request by the EDD, provided, however, the Authority shall not be required to provide such 
funds prior to June 30, 2013 

(d) Design. Construction and Manitenance  The design, construction and 
maintenance of the New Rail Spur shall be coordinated with the Company to ensure that the New 
Rail Spur and the maintenance thereof satisfy the needs of the ProjeCt, and the EDD shall 
provide the Company with the opportunity to review the plans and specifications for the New 
Rail Spur prior to finalizing the same Any review by the Company must be completed with 
fourteen (14) calendar days The EDD or the County shall be responsible for the on-going 
maintenance of the New Rail Spur 

(e) Reallocation of Funding 

(i) Prior to commencement of construction of the New Rail Spur, the 
Company shall have the right to direct the EDD to not undertake the New Rail Spur construction 
and, in such event, any portion of the Rail Spur Funds not yet expended by the EDD or for which 
the EDD is contractually obligated to spend may be reallocated to fund other Project costs and 
expenses at the direction of the Company in accordance with ART/CLEMIT The EDD shall 
give the Company not less than fourteen (14)] calendar days notice prior to expending, or 
becoming contractually obligated to spend, any Rail Spur Funds 

(ii) In event the Company elects for the EDD to undertake the New 
Rail Spur construction, 

(A) if the actual cost of the New Rail Spur is less than the 
projected Four Million Four Hundred Thousand Dollars ($4,400,000 00), which savings may not 
be realized until after final completion thereof, such savings (i e , $4,400,000 00, less the amount 
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actually spent to fully construct and install the New Rail Spur in accordance with this 
Section 9 02) may be reallocated to fund other Project costs and expenses at the direction of the 
Company in accordance with ARTICLE Jiffy, or 

(B) if the actual cost of the New Rail Spur exceeds the 
projected Four Million Four Hundred Thousand Dollars ($4,400,000 00), up to Four Hundred 
Forty Thousand Dollars ($440,000 00) of such excess costs (i e , the actual cost to fully construct 
and install the New Rail Spur in accordance with this Section 9 02, less $4,400,000 00) shall, 
notwithstanding any provision of Section 9 02 to the contrary, be funded using an equal portion 
of the On-Site Rail Grant To the extent that the total cost to construct and install the New Rail 
Spur in excess of Four Million Eight Hundred Forty Thousand Dollars ($4,840,000 00), the EDD 
and the Company shall confer in good faith to re-engineer the design of the New Rail Spur so 
that the total cost thereof is equal to or less than such amount 

Section 9 02 On-Site Rail  

(a) On-Site Rail Grant The State, acting through the Authority, agrees to 
provide to the Company a grant in the aggregate amount of Five Million Eight Hundred 
Thousand Haters ($5,800,000 00) (the "On-Site Rail Grant") to reimburse the Company for 
costs and expenses incurred thereby for the extension of the New Rail Spur on to the Project Site 
and the construction and installation of other rail improvements on the Project Site for use in the 
Project (the "On-Site Rail Improvements") To the extent that the cost of the On-Site Rail 
Improvements exceed the amount of the On-Site Rail Grant, such overruns may be reimbursed 
with proceeds from the County Inside-the-Fence Grant 

(b) Mechanics and Tuning for Disbursement The On-Site Rail Grant shall be 
disbursed in accordance with the Reimbursement Process 

(c) Reallocation of Funding Any portion of the On-Site Rail Grant which is 
not yet expended by the Company in accordance with this Section 9 02 may be reallocated to 
fund other Project costs and expenses at the direction of the Company in accordance with 
ARTICLE XIV 

ARTICLE X 
UTILITY IMPROVEMENTS 

Section 10 01 Water Supply Improvements  

(a) Funding Support The City shall make proper application to the MDA for, 
and borrow from the State, and the State, acting through the MDA, shall make a loan to the City, 
in accordance with the Local Governments Capital Improvements Revolving Loan Program, 
Mississippi Code Section 57-1-301 et seg (the "Water Supply CAP Loan"), to fund the 
installation and construction by the City of approximately 18,000 feet of fourteen (14) inch water 
main pipe connecting the existing water supply system to the Water Tank (the "Water Supply 
Improvement"), portions of which Water Supply Improvements shall serve the Project, any 
Future Phases and the general public The unpaid principal balance of the Water Supply CAP 
Loan shall bear interest at three percent (3%) per annum and will, in accordance with Mississippi 
Code Section 57-1-303(4), be subject to repayment over a twenty (20) year period commencing 
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upon final completion of the Water Supply Improvements, provided that no repayments of 
principal or payments of interest shall be due prior to March 1 of the year immediately following 
the first anniversary the Start of Commercial Production begins The funding requirements for 
the Water Supply Improvements are not expected to exceed One Million Seven Hundred 
Thousand Dollars ($1,700,000 00), inclusive of engineering, design, surveying, inspection, 
testing and other contingency costs associated therewith, provided, however, the State's 
obligations to make, and the maximum principal balance of, the Water Supply CAP Loan are not 
limited to said amount and any costs in excess of said amount shall be (i) loaned by the State to 
the City as part of the Water Supply CAP Loan, and (ii) using such incremental Water Supply 
CAP Loan proceeds, shall be the responsibility of the City Using the proceeds from the Water 
Supply CAP Loan, the City hereby agrees to construct and install, or cause to be constructed and 
Installed, the Water Supply Improvements in accordance herewith The Company shall be 
responsible for the cost of installing or constructing any water lines from the Water Tank to any 
buildings on the Project Site, which costs are not expected to exceed Four Hundred Thousand 
Dollars ($400,000 00), provided, however, that (x) such costs shall not reduce the amount of the 
Water Supply CAP Loan and may be reimbursed with proceeds from the County Inside-the-
Fence Grant, (y) the extent that the City or any other Inducer pays all or a portion of such costs 
(e g , by increasing the City's borrowings under the CAP Loan), the County Inside-the-Fence 
Grant may be reduced by the EDD by the amounts of such costs funded by the City or other 
Inducer but in no event shall the amount of such reduction exceed Four Hundred Thousand 
Dollars ($400,000 00) The City shall waive any applicable water tap and meter fees and water 
deposit fees associated with the connection of the Project to the City water supply system 

(b) Timetable The County and the City shall complete or cause to be 
completed the Water Supply Improvements no later than October I, 2014 The City agrees to 
commence work on the design of the Water Supply Improvements immediately after the 
Effective Date, to complete such design work on or before August 1, 2013, and to commence 
work as soon as practical after the design has been finalized 

(c) Design, Construction and Maintenance The design, construction and 
maintenance of all Water Supply Improvements shall be coordinated with the Company to 
ensure that such improvements and the maintenance thereof will satisfy the needs of the Project 
The County and the City shall provide the Company with the opportunity to review the plans and 
specifications for the Water Supply Improvements prior to finalizing the same The City shall be 
responsible for the on-going maintenance of the Water Supply Improvements 

Section 10 02 Elevated Water Storage Tank 

(a) Funding Support The EDD agrees to provide to the City the necessary 
funding (the "Water Tank Funds") to construct and install on the Project Site a new, 1,000,000 
gallon elevated water storage tank for fire flow (the "Water Tank"), provided, however, that (x) a 
portion of the Water Tank Funds (e g, $1,000,000) may be provided to the City in the form of a 
grant under the authority of the Appalachian Regional Commission (an "ARC Grant") 
administered by the Mississippi Development Authority in accordance with standards customary 
to grants provided by the Appalachian Regional Commission, and (y) said Water Tank shall 
serve the Project, any Future Phases and the general public The aggregate funding requirements 
for the Water Tank are not expected to exceed Three Million Three Hundred Fifty-Two 
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Thousand Dollars ($3,352,000 00), inclusive of engineering, design, surveying, inspection, 
testing and other contingency costs associated therewith, provided, however, in the event that the 
total cost to construct the Water Tank exceeds such amount, notwithstanding the amount of any 
ARC grant, such excess costs shall be funded using the CountyInside-the-Pence Grant Using 
the proceeds from the Water Tank Funds, the City agrees to construct and install, or cause to be 
coast:motet and installed, the Water Tank ,m accordance herewith The Water Tank shall be 
located on the, Project Site on a location mutually and reasonably acceptable to the Company and 
the City, provided 'that such location [shall be immediately adjacent to„the main water line 
installed on the Project Site and situated as near to the Industrial Access Road as practical. 'The, 
Company agrees to convey title to the portion of the Project Site on which the Water Tank will 
be constructed, consisting of no more than one (1) acre (the "'Water Tank Parcel"), to the City 
and West Point Light & Water and shall also grant such access easements as may be needed 
between the Water Tank Parcel and the Industrial Access Road Theiterms of any such access 
easements shall be acceptable to the Company, m its reasonable discretion, provided that such 
easements shall at a minimum permit reasonable and efficient access by City =and West'Point 
Light & Water from the Industrial Access Road to the Water Tank Parcel and the transit across 
any such easemenf of heavy equipment, including but not limited to tractor-trailers, backhoes, 
bulldozers, graders, skid steer loaders; wheel loaders, excavators, front-end loaders and cranes, 
mobile or otherwise, for purposes of the constructing and mamtamingthe Water Tank 

(b) Timetable The EDD and the City shall complete or cause to be completed 
the Water Tank no later than October 1, 2014 The City agrees to commence work on the design 
of the Water Tank immediately after the Effective Date, to"complete 'such design work on or - 
before August 1, 2013; and to commence work as soon as practical after the Company consents 
to the final design 

(c) _Design, Construction and Maintenance The design and construction and 
maintenance of the Water Tank shall be coordinated with the Company to ensure that the Water 
Tank and the maintenance thereof will satisfy the needs of the Project The Water Tank shall be 
designed to provide a segregated, guaranteed supply of 500,000 gallons lifwater to the Project 
The City shallipmvide the Company witb,the opportunity to review the plans and specifications 
for the Water Tank prior to finalizmg the same The City or West`Point Light &Water shall be 
responsible for the on-going maintenance of the Water Tank 

(d) Reallocation In the event the total, actual cost' of the Water Tank is less 
than the projected Three Million Three Hundred Fifty-Two Thousand Dollars ($3,352,000 00), 
which savings may not be realized until after final completion thereat such savings ("Water 

' Tank Savings") (r 6 ,43,352,000 00, less the amount actually spent to fully construct and, instill 
ithe Water Tank in accordance with this Section 10 02) may be reallocated to fund other Project 
dusts and expenses at the direction of the Company iwaccordanCe with' ARTICLE XIV 

Section 10 03 Wastewater Improvements 

(a) Fwaing Support The City shall make proper application to theMDA for, 
and borrow from the State, and the State, acting through the IVIDA, shall make a loan to the City, 
in accordance with the Local Governments Capital Improvements Reiolvmg Loan Program, 
Mississippi Code Section 57-1-301 et seg (the "Wastewater CAP Loan"),-to fund the installation 
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and construction by the City of a new wastewater puinping station to servo the Project, together 
with approximately 28,500 feet of eight (8) inch fated main pipe connecting the Project Site 
with the existing sewer'mam (the "Wastewater Improvements"), portions of which Wastewater 
Supply Improvements shall serve the Project, any utuie Phases and the general, public The 
unpaid principal balance of the Wastewater CAP Loan shall bear interest at three pethent (3%) 
per annum and will, in accordance with Mississippi Code Section 57-1-303(4), be subject to 
repayment over a twenty (20) year period commencing upon final completion of the Wastewater 
Improvements, provided thit no repayments of principal or payments of interest shall be due 
prior to March 1 of the year immediately following the first anniversary die Start of Commercial 
Production begins The funding requirements for the `Wastewater Improvements are ,not, 
expected to exceed One Million Seven Hundred Thoitsand Dollars ($1,700,00(1 00),anclusive of 
engineering, design, surveying, mspection, testing and other contingency <eclat% associated 
therewith, provided, however, the State's obligations to make, and 'the maximum principal 
balance of, the Wastewater CAP Loan are hot limited to said amount and any costs in excess,of 
said amount shall be (0 loaned by the State to the City as pin of the Wastewater CAP Loan„ and 
(ii) using such incremental Wastewater CAP Loan Proceeds, shall be the9responsibility, of the 
City Using the proceeds from the Wastewater CAP Loan, the City hereby agrees to construct 
and, install, or cause to beconstructed and installed, the Wastewater Improvements Hi-accordance 4 
herewith. The Company shall be responsible for the cost of installing or constructing any 
wastewater lines from the Project Site boundary to any buildings on the Project Site, which costs 
are not expected to exceed Sixty,, Thousand Dollars ($60,000 00), provided; hOweyris that' 
(x) such costs shall not reduce the amount of the Wastewater CAP Loan and maybe reimbursed 
with proceeds from the County Inside-the-Fence Grant, and (y) to the extent that the City or any 
other Inducer pays all or a portion of ,such costs (e g., by increasing the City's-borrowings under 
the CAP Loan), the County Inside-the-Fence Grant may be reduced by the EDD by tile amount 
of such costs funded by the City or other Inducer_but mi na event shall the anoint of such 
reduction exceed, Sixty Thousand Dollars ($60,000 00) The Cityshall waive any 'ayrplicahle 
sewer tap and meter fees and sewer deposit fees associated with 'the connection of the Project to 
the Wastewater Improvemedts and the City wastewater system 

(b) CAP Loan Consolidation The MDA and the City, in their mutual 
discretion, may elect to consolidate the application for, and the issuance and-administration of, 
the Water Supply CAP Loan and the Wastewater CAP Loan as single loan from the Stare to the' 
City for the Water Supply Improvements and the Wastewater Improvements (the "CAP Loan") 

(c) Timetable The City shall complete or cause to be completed the 
Wastewater Improvements no later than October 1, 2014 The City agrees to commence work on -
the design of the Wastewater Improvements immediately after the Effective Date, to complete 
such design work on or before August 1, 2013, and to commence work as soon as practicable 
after the design has been finalized 

(d) Design, Construction, and Maintenance The design, construction and 
maintenance of all Wastewater ImproVements shall be coordinated with the Company to ensure 
that such improvements and the maintenance thereof win satisfy the needs' of the Project, and the 
City shall provide the Company with the opportunity to review the plans'and specificationstfor 
all Wastewater Improvements pnor to finalizing the same The City shall be responsible for the 
on-going maintenance of the Wastewater Improvements 
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Section 10 04 New Ordinances and Rate Commitment The City shall enact or cause to 
be enacted one or moi e new or revised ordmancestwhich shall provide that the price per 
thousand gallons of water supplied by the City and wastewater discharged to the City's 
wastewater system shall,  be $1 60 for industrial manufacturing customers engaged in the City or 
County in an activity or activities listed under the RAMS Manual 3262 TheCity further agrees 
that it shall not take any action to increase such price per thousand gallons of water, and 
wastewater prior to the date that is the tenth anniversary of the Start of Commercial Production 
Following such tenth anniversary, the City and the Company hereby agiee that the water and 
wastewater rates 'applicable to the Company shall be no more than fifty percent (50%) of the 
undiscounted rate per thousand gallons for industrial water and wastewater, and the resulting 
effective discounted rate, once established as of such tenth-  anniversary of the Start of _ 
Commercial Production, may he changed only upon the expiration of each of the four (4) 
consecutive five (5) year periods following such tenth anniversary date, provided, however, that 
the Coniiiany's effective rate 'during the entire twenty (20) year period following such tenth 
anniversary date shall at no time be more than fifty percent (50%) of the undiscounted rate per 
thousand gallons foi industrial water and wastewater 

Section 10 05 Water & Wastewater Utilization Requirement consideration of the 
construction and installation of the ' Water Supply Improvements and the Wastewater 
Improvements, the Company agrees that it shall, during each calendar year commencing on 
January 1, 2016, and continuing for total period of twenty (20) years, pay to the City an amount 
equal to the greater of 

(a) the amount due for the Company's actual water and wastewater usage at 
the then applicable rates prescribed by Section 10 04, or 

(b) Two Hundred Sixty-Two Thousand Dollars ($262,000 00) 

Section 10 06 Excess Capacity The City, acknowledges and agrees that its water system 
has additional, imused capacity of more than 2,000,000 gallons per day (the "Excess Water 

and that its wastewater system has additional, unused capacity of more than 
2,000,000 gallons per day (the "Excess Wastewater Capacity", and together with the Excess 
Water Capacity, ,the "Excess Capacity") Due to the anticipated future water and wastewater 
needs of the Company at the Project Site, the City agrees that it shall not offer for sale or 
otherwise make available 'to any other customer(s) Excess Capacity which would (a) reduce the 
Excess Water Capacity to less than 2,000,000 gallons per day and/or (b) reduce the Excess 
Wastewater Capacity to less than-  2,000,000 gallons per day, unless it shall first offer or 
otherwise make ivailabIe such Excess Capacity to the Company, which shall have to the right to 
purchase such Excess Capacity, at the discounted rates as provided in Section 10 04 hereof, 
before any other customer(s) of the City The City further agrees that, at no time pi for to the date 
that is the tenth anniversary of the Start of Commercial Production; shall it make available to any 
other customer(s) Excess Capacity which would (a) reduce the Excess Water Capacity to less 
than 2,000,000 gallons per day and/or (b) reduce the Excess Wastewater Capacity to less than 
2,000,000 gallons per day, unless the City shall first obtain the written consent of the Company, 

Section 10 07 Temporary Water Supply The County or the EDD shall provide up to 
Two Hundred Five Thousand Dollars ($205,000 00) in funding necessary to pay for, and to 
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perform or cause to be performed, temporary water service to the Project Site for use duringthe 
construction of the Project (e g, to provide water fbr the concrete bat& plant), ,provided, 
however, that the County's or the EDD's obligations are pot limited to said amount, tindLany 
costs in excess of said amount shall be the responsibility of the County' or the EDD Such 
temporary water service shall be provided to either of the two (2) different locations on the 
Project Site proposed to the Company by the County, which final location shall be selected by 
the Company The County or the EDD shall complete or cause to be completed the installation 
of said temporary water service no later than August 1, 2013 or the Project Site Closing Date, 
whichever occurs later The design and construction of such temporary water service shall be 
coordinated with the Company to ensure that it will satisfy the needs of the Project 

Section 10 08 'Telecommunications Improvements The County or the EDD shall 
provide, or cause to be provided, up to Twenty-Five Thousand Dollars ($25,000 00) in funding 
necessary to pay for, and to perform or cause to be performed, the installation of new telephone, 
data and Internet lines connecting from the PSTN or such other main telephone, data and Internet 
line or lines owned and/or operated by the applicable telecommunications carner(s) to the main 
building consta noted on the Project Site in connection with the Project (the "Telecom  
Improvements") The County or the EDD shall complete or cause to be completed the Telecom 
Improvements no later than July 1, 2014 The design and construction of such Telecom 
Improvements shall be coordinated with the Company to ensure that it will satisfy the needs of 
the Project 

Section 10 09 Easements.' Protect Site Access The'Company ̀ shall (a) provide to the 
City, the County, the EDD or their respective employees, engineers, contractors, agents and other 
representatives access to the Project Site for purposes of carrying out their respective obligations 
under this ARTICLE X, and (b) grant to the City, the County or the EDD, as applicable, any 
easements, licenses or other rights-of-way on the Project Site reasonably required in connection 
with the installation and location on the Project Site of the Water Supply Improvements, the 
Water Tank, the Wastewater Improvements, and the Telecom Improvements, provided, however, 
that in no event shall such easements, licenses or rights of way materially interfere with ,the 
Company's planned improvements on the Project Site 

ARTICLE XI 
RECRUITMENT, RELOCATION & TRAINING 

Section 11 01 Recruitment, Relocation and Training Funding 

(a) Worglotre Funding Support Pursuant to the authority granted in the 
Enabling Legislation, the State, acting through the Authority, shall reimburse the Company up to 
Four Million Dollars ($4,000,000 00) (the "Workforce Grant") to pay for costs and expenses 
incurred by the Company to recruit new (Employees to fill Full-Time Jobs, relocate `existing 
personnel of the Company and its Affiliates and new employees of the Company (including 
domestic and foreign travel expenses) and tram prospective, new and existing employees of the 
Company and its Affiliates associated with the Project, including framing of Company 
employees who will utilize such instruction to teach other prospective, new and existing 
employees of the Company (collectively, "Workforce Costs"), which Workforce Costs shall 
include, without limitation, the items listed on Schedule 11 01(a) 
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(b) Mechanics for Reimbursement In order to obtain reimbursement for 
Workforce Costs, the Company shall submit one or mole requisitions (upon which the Authority 
may rely conclusively), signed by an authorized representative of the Company, which shall 
include 

the requisition number, 

(n) a copy of each invoice, receipt of other such evidence of payment 
reasonably acceptable in form to the MDA for which reimbursement is requested, 

(iii) the amount of the reimbuisement to be paid to the Company, 

(iv) certification that each obligation, item of cost or expense 
mentioned therein has been properly incurred, is a proper expense for which the reimbursement 
may be granted, and has not been the basis of any previous reimbursement, and 

(v) certification that the Company has previously spent the entire 
amount for which reimbursement is being sought for Workforce Costs, 

(vi) provided, however, with respect to all Workforce Costs arising 
from framing conducted for the Company's employees in-house by the Company, the Company 
shall additionally submit with its requisition the following materials 

(A) a training expense form for each employee for whom 
reimbursement is requested, including any related travel 'documentation for which 
reimbursement is sought, 

(B) a summary list of training attendees, both in-house trainers 
and trainees, to include each employee's name and his or hei expenses for meals, lodging, 
airfare, mileage, car rental, fuel, parking fees, and other miscellaneous expenses incurred in 
direct connection with such training, with the total amount of reimbursement requested set forth, 
provided, however, that the cost of any salary or wages or fringe benefits attributable the tune 
such employees spent in training, traveling or otherwise shall not be subject to reimbursement 

(C) Notwithstanding thEfoiegoing, the Authority agrees that 
the Company may designate,  a Company Representative who shall have the authority to 
(i) submit to the Authorrty the requisitions described above, (n) make any certifications on behalf 
of the Company m connection therewith (which certifications shall be binding on the Company), 
and (m) direct the Authority to remit the requested payment to the Company 

(c) Reimbursement Timing The Authority will make commercially 
reasonable best efforts to pay each requisition within thirty (30) days of receipt and shall pay the 
same within forty-five (45) days of receipt In the event that the Authority does not remit to the 
Company any such reimbursement payment within forty-five (45) days of its receipt of the 
completed requisition for such payment, mterest shall accrue and be payable on such past-due 
amount at the Default Rate prorated daily However, the Authonty will not be required to make 
the first reimbursement payment prior to June 30, 2013 
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Section 11 02 On-Site Training Facility 

(a) Training Facility Funds Pursuant to the authority granted in the Enabling 
Legislation, the State, acting through the Authority, shall reimburse the Company up to Seven 
Million Five Hundred Thousand Dollars ($7,500,000 00) (the "Traming Facility Grant") to pay 
for costs and expenses incurred by the Company (i) to construct on the Project Site a new 
employee training facility, and (n) to furnish and equip such training facility with such furniture, 
fixtures and equipment as determined by the Company in its discretion (collectively, "Training 
Facility Costs") 

(b) Mechanics and Timing for Reimbursement The Training Facility Grant 
shall be disbursed m accordance with the Reimbursement Process 

(c) Reallocation of Funding Any portion of the Training Facility Grant not 
requested for reimbursement by the Company in accordance with this Section may be reallocated 
to fund other Project costs and expenses at the direction of the Company in accordance with 
ARTICLE Jav 

Section 11 03 EMCC Support 

(a) Career Readiness Certificates EMCC shall provide at no cost to the 
Company Mississippi Career Readiness Certificates (each a "CRC") for new, Full-Time Job 
applicants A CRC assesses an applicant's abilities in three (3) core areas (i) reading for 
information, (ii) locating information and (iii) applying math skills, and further utilizes the 
"WorkKeysTM Occupational Database" which evaluates job skills recognized as important for 
more than 85% of jobs across all industries 

(b) Workforce Development Center EMCC shall provide to the Company the 
workforce screening and training services provided under its "Workforce Education Program" as 
follows, with the cost sharing for such services more particularly described on 
Schedule 11 03(b) attached hereto 

(i) Pre-employment t wrung at no cost to the Company, 

(a) Customized taming programs for the development of specific job 
skills agreed upon by the Company and EMCC, provided that the cost for such custom training 
programs shall be negotiated and funded by EMCC to the extent permitted under applicable law 
and by the State Community College Board, and any amounts in excess of such amounts shall be 
payable by the Company (for example, using Workforce Grant funds), 

(m) Supervision and management training for first-time or experienced 
supervisors and other mutually agreed upon "soft skills" training, provided that the cost for such 
custom training programs shall be negotiated and funded by EMCC to the extent permitted under 
applicable law and by the State Community College Board, and any amounts in excess of such 
amounts shall be payable by the Company (for example, using Workforce Grant funds), and 
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(iv) Reimbuisement to the Company for certain eligible costs incurred 
by the Company to train its employees who will then train other employees (J e , train-the-trainer 
training) in specialized areas which cannot be offered by EMCC 

(c) Duration of EMCC Support The obligations of EMCC pursuant to this 
Section 11 03 shall continue until the Company satisfies its Initial Jobs Creation Commitment 

Section 11 04 WIN Job Centers 

(a) Support Provided The State, acting through MDES and the State's 
network of WIN Job Centers, will provide to the Company at no cost thereto 

(i) all employer services and benefits normally offered as part of the 
WIN program, including recruitment, application processing and pre- and initial screening 
services, - 

(u) planning and hosting of job fair events to recruit and hire Project 
employees, provided that WIN Jobs Centers may provide space for such job fairs and/or provide 
State staffing assistance for the planning and hosting of job fair, and 

(iii) office space in WIN Jobs Centers or such other locations as may be 
provided by the State or one oi more 'of the Local Entities as requested by ithe Company to 
conduct interviews and screen job candidates 

(b) Duration of MDES Support The obligations of MDES pursuant to this 
Section II 04 shall continue until the Company satisfies its Initial Jobs Creation Commitment 

Section 11 05 Workforce Training Delivery Plan  The State, MDA, MDES, the WIN 
Jobs Center and EMCC shall perform their respective obligations prescribed by this ARTICLE 
XI in accordance with the plan included in Schedule 1105 

Section 11 06 Recruitment Contingency Funding  For each new, Full-Tune Job 
advertised or otherwise posted by the Company through the WIN Jobs Center, which does not 
result in the receipt by the Company of at least ten (10) qualified applications in response to such 
job posting within thetsixty (60) day period immediately following the first date of such posting 
of the job opening, the Authority shall pay to the Company an amount calculated in accordance 
with the following formula. 

(10 — a) x $500 00 

where "a" equals the number of qualified applications actually received in 
response to a job posted in accordance with this Section 11 05 within the sixty 
(60) day period immediately following the first date of such posting of the job, 

piovided, however, in the event "a" is equals ten (10) oi more qualified 
applications, no payment shall be due with respect to such job 

For purposes of this Section 11 06, a "qualified application" shall mean an application from an 
applicant who meets the minimum qualifications for such job established 'by the Company 
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Notwithstanding any other provision of this Section 11 06 to the contrary, the obligation of the 
Authority to provide such payments to the Company shall be limited to no more than One 
Million Dollars ($1,000,000 00) per calendar year for any three (3) years ending on or before 
December 31, 2019 

ARTICLE XII 
TAX INCENTIVES 

Section 12 01 Generally Pursuant to existing State laws and the authority granted in the 
Enabling Legislation, the State or County, as applicable, agree to provide the tax incentives set 
forth in this ARTICLE XII (the ̀ Tax Incentrier) 

Section 12 02 Income Tax Incentives 

(a) The Enabling Legislation granted an exemption from State income tax for 
a period of twenty {20) years (the "Income Tax Exemption") The Incorhe Tax Exemption shall 
apply to (0 State income taxes imposed on the total State income of the Company and 00 State 
income of the Company which is generated by or arises out of the Project TheCorhPanymay, 
elect the date upon which the twenty (20) year period will begin (the "Income Tax Exemption  
Commencement Date")„ provided, however, that the Income Tax Exemption Commenceihent -
Date shall not be earlier than the date on which the Company achieves ninety percent (90%) of, 
the Initial Jobs Creation Commitment or later than the date that is sixty (60) months followmg 
the'Start of CommercialProduction The Income Tax Exemption shall apply fn the taiableyear 
in which the Income TeX Exemption Commencement Date occurs', and in each of the nineteen - e 
(19) consecutive years thereafter  

(b) In the event that the Company, commences no later than DeteMber-31, 
2023, one or more Future Phases, which in the aggregate result in the creation (and maintenance '3 
for a period of no less than three (3) successive years immediately following stich creation) cif no 
fewer than One Thousand (1,000) new full time jobs cm addition to, the jobs created and 
maintained purmiant to the little! Jobs Creation Commitment and the Initial Jobs Maintenance 
Commitment), then the initial twenty (20) year term of the Income Tax Exemption shall be 
automatically extended by five (5) additional years for a total term of twenty-five (25) years 
Following the expiration of the three (3) year maintenance period described in this 
Section 12 02(b), the eittension of the Income Tax Exemption shall apply for five (5) additional 
years subject to Section 12 04 below 

(c) Upon the expiration of said twenty (20) year exemption period (or twenty-
five (25) year period in accordance with Section 12 02(b) above, if applicable), the Company # 
shall be entitled to any other State income tax exemptions for which it is then eligible under 
applicable State law 

Section 12 03 Franchise Tax Incentives Pursuant to the authority granted in the 
Enabling Legislation, on the Project Site Closing Date, the State shall enter into a franchise tax 
fee-in-lieu with the aimpany pursuant to which the Company-shall, for a period of thirty (30) 
consecutive years, pay to the State a Twenty -Ftve Thousand Dollars ($25,000 00) annual fee in 
lieu of the State franchise taxes that would ordinarily have been due for such year on the Project 
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(the "Franchise Tax Fee-in-Lieu Agreement") The thirty (30) year term of the Franchise Tax 
Fee-in-Lieu Agreement shall commence in the first taxable year m which State franchise tax 
liability attributable to the Project exceeds Twenty-Five Thousand Dollars ($25,000 00) The 
Franchise Tax Fee-in-Lieu Agreement will apply only to new franchise tax liability =Mutable 
to the Project and shall not apply to any existing franchise taxes liability being paid by the 
Company in connection with any current operations theieof in the State At any time during the 
term of the Franchise Tax Fee-in-Lieu Agreement, if the Company's ordinary State franchise tax 
liability (which would otherwise be due but for the Franchise Tax Fee-in-Lieu Agreement) is less 
than Twenty-Five Thousand Dollais ($25,000 00), the Company may elect to pay such lesser 
franchise tax amount instead of the fee-in-lieu payment prescribed by the Franchise Tax Fee-m-
Lieu Agreement 

Section 12 04 Suspensions In the event that the Company fails to satisfy ninety percent 
(90%) of its Initial Jobs Creation Commitment prior to the latest Income Tax Exemption 
Commencement Date permitted in Section 12 02(a) e , sixty (60) months following the Start of 
Commercial Production), the twenty (20) year Income'Tax Exemption period (or twenty-five 
(25) year periods in accordance with Section 12 02(b) above, if applicable),-shall nevertheless 
commence In such instance, the Company shall not be eligible to claim the Income Tax 
Exemption until the fiist tax year during which the Company satisfies ninety percent (90%) of its 
Initial Jobs Creation Commitment For example, if the Company fails to satisfyiunety percent 
(90%) its Initial Jobs Creation Commitment until the sixth anniversary of the Start of 
Commercial Production, the Company would be eligible for the Income Tax Exemption for only 
the remaining the nineteen (19) year period (or twenty-four (24) year period in accordance with 
Section 12 02(b) above, if applicable) In the event that the Company becomes eligible to claim 
the Income Tax Exemption by satisfying ninety percent (90%) of its' Initial Jobs Creation 
Commitment, and thereafter falls below ninety percent (90%)1  of its Initial Jobs Creation 
Commitment for a period of two (2) consecutive years, both the Income Tax Incentives and 
Franchise Tax Incentives referenced above in Section 12 02 and Section 12 03, respectively, shall 
be suspended until such time as the Company returns to compliance with ninety percent (90%) of 
the Initial Jobs Creation Commitment 

Section 12 05 Sales Tax Incentive - Pursuant to the authority granted in the Enabling 
Legislation, the Company -shall receive a one hundred percent (100%) exemption in perpetuity 
from State sales and use taxes for 

(a) purchases and leases of personal property and fixtures by the Company 
required to establish the Project and any Future Phase, including purchases and leases by the 
Company of the following (0 manufacturing machinery and equipment: (n) special tooling such 
as dies, molds, jigs and similar items treated as special tooling for federal income tax purposes, 
(m) component building materials, machmery and equipment used m the construction of 
buildings, and any other additions or Improvements to the Project Site,, (iv) non-manufacturing 
furniture, fixtures and equipment (inclusive of all communications, computer, server, software 
and other hardware equipment), and (v) fuel, supplies (other than non-manufacturing 
consumable supplies and water), electricity, nitrogen gas and natural gas used directly by the 
Company in the manufacturing/production operations of the Project and any Future Phase or 
used to provide climate control for manufacturing/production areas (which 
manufactunng/production areas shall be separately metered), 
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(b) purchases and leases by the Company of replacements of, repair parts for 
or services to repair items described in the preceding subsections (a)(i) through (a)(4, hnd 

(c) purchases of any services taxable pursuant to Mississippi Code 
Section 27-65-23 required to establish the Project and any Future Phase 

Section 12 06 Withholding Tax Rebate 

(a) The State agrees to grant payroll withholding tax rebates as provided in 
Section 7 of the Enabling Legislation (the "Rebate Program") Under the Rebate Program, the 
Company will, to the extent it satisfies the Rebate Program requirements, receive' quarterly 
incentive payments for a period not to exceed twenty-five (25) years from the State Department 
of Revenue in an amount which shall be equal to the lesser of three and one-half percent (3 5%) 
of the wages and taxable benefits for new, Full-Time Jobs or the actual amount of Mississippi 
income tax withheld by the employer for such jobs To be eligible for the Rebate Program, the 
average wage of such jobs must be 110% of the lesser of the State or County average wage and 
the Company must create a minimum of twenty-five (25) new, Full-Time Jobs, as determined on 
a quarterly basis 

(b) The Company may elect the date upon which the twenty-five, (25) year 
period will begin (the "Rebate Program Commencement Date") Such date may not be later than 
the date that is sixty (60) months after the date the Company applies for the Rebate Program 
After the Rebate Program Commencement Date, the Company shall be eligible to receive the 
quarterly incentive payments for the twenty-five (25) year qualifying period, begmnmg in the 
fifth quarter after the Company meets all Rebate Progrim requirements In any quarter in which 
the number of new, Full-Time Jobs falls below twenty-five (25) jobs, the rebate will not be paid 
and will be lost for that quarter However, the rebate will be payable in any quarter thereafter 
during which the Company creates and maintains at least twenty-five (25) new, Full-Time Jobs 

(c) In any quarter during which the Company is entitled to receive a benefit 
under this Section 12 06, such benefit shall be equal to the lesser of the actual withholdmg taxes 
paid by the Compahy or its Affiliates or three and one-half percent (3 5%) of the wages paid by 
the Company during such quarter to employees qualifying for the Rebate Program 

Section 12 07 Property Tax Incentives  

(a) Fee-rn-Lieu of Ad Valorem Taxes Pursuant to Mississippi Code, 
Section 27-31-104, as amended and clarified by the Enabling Legislation, on the Project Site 
Closing Date, the County shall enter a fee-in-lieu of ad valorem agreement (the "Property Tax 
Fee-in-Lieu Agreement") with the Company, pursuant to which the Company shall pay an 
annual fee-in-lieu of all ad valorem taxes assessed against the Project in an amounts equal to the 
greater of (0 One Million Seven Hundred Thousand Dollars ($1,700,000 00) or (ii) one-third 
(1/3) of the ordinary ad valorem levy for the Project, including school district, taxes, which 
amount may vary from year to year based on changes in millage rates and assessed values The 
term of said fee-in-lieu agreement shall be thirty (30) consecutive years, provided, however, no 
specific item of real or personal property shall be subject to the Property Tax Fee-in-Lieu 
Agreement for more than ten (10) years, and once a specific item of real or personal property has 
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been subject to such agreement for ten (10) years, it shall be placed on the County's regular tax 
lolls and assessed and taxed accordingly, provided,' further, that any specific item of real or 
personal property acquired or otherwise placed into service by the Company for use in the 
Project dunng the final nine (9) years of the term of the Property Tax Fee-m-Lieu Agreement 
shall be eligible for a Back-End Exemption (as defined below) Subject to Section 15 05(a), The 
Property Tax Fee-in-Lieu Agieement shall provide that (i) the first ad valorem tax assessment of 
the property comprising the Project shall be conducted during the calendar year immediately 
following the calendar year in which the Start of Commercial Production commences, or in 
2016, whichever is earlier, and (n) the first annual fee-in-lieu payment shall be due and payable 
no later than the February 1 immediately following such assessment year, or on February 1, 
2017, whichever is earlier Payments for subsequent years shall likewise be due by February 1, 
with the provision that any payments received by the County after such payment date shall be 
subject to penalties consistent with penalties imposed under State law for delinquent ad valorem 
tax payments For purposes of this incentive, the Project shall include purchases and leaseholds 
required to establish the Project including, but not necessarily limited to, buildings, 
improvements and fixtures thereto, machinery, equipment, special tools (such as dies, molds and 
jigs), furniture and fixtures, and replacements of and additions_ to Project assets 
Notwithstanding the minimum fee-m-lieu payment of One Million Seven Hundred Thousand 
Dollais ($1,700,000 00) described above, the Property Tax Fee-in-Lieu Agreement shall also 
provide that such annual, minimum annual payment amount shall be subject to increase upon 
completion of any Future Phase in such an amount necessary foi the County's portion thereof to 
equal no less than the amount of all debt service payments (i e principal and interest), plus costs 
of issuance, on any bonds issued by the County or EDD to fund the County and EDD's 
obligations pursuant to ARTICLE XV/ and any other County or EDD funding requested by the 
Company and provided by the County or EDD for any such Future Phases 

(b) Back-End Exemptions With respect to any specific item of real or 
personal property acquired or otherwise placed into service by the Company for use in the 
Project during the final nine (9) years of the term of the Property Tax Fee-in-Lieu Agreement, 
which therefore does not enjoy a full ten (10) year benefit under the Property Tax Fee-in-Lieu 
Agreement, following the expiration of the term of such Agreement, the County agrees that it 
shall, upon the timely and proper submission of an application thereof by the Company, grant to 
the Company ad valorem exemptions for such property pursuant to Mississippi Code 
Sections 27-31-101 and/or 27-31-105, as applicable, or any other comparable statutory 
exemptions then applicable to such property and for which the Company is then eligible (a 
"Back-End Exemption") With respect to any specific item of real or personal property acquired 
or otherwise placed into service by the Company for use in the Project during the final nine (9) 
years of the term of the Property Tax Fee-in-Lieu Agreement, any Back-End Exemption shall be 
for a period of ten (10) years minus the number of years such property was subject to the 
Property Tax Fee-in-Lieu Agreement The following non-exclusive example illustrates how 
such Back-End Exemptions will be handled under the Property Tax Fee-in-Lieu Agreement 

EXAMPLE Assume the Company purchases a piece of equipment m year 
twenty-three (23) of the term of the Property Tax Fee-in-Lieu Agreement as a 
new asset or to replace an existing asset The new piece of equipment would be 
subject to the annual fee-m-lieu payments under this Property Tax Fee-in-Lieu 
Agreement foi the remaining seven (7) years of the term of the Property Tax Fee-
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in-Lieu Agreement and after the expiration of such seven (7) years would, upon 
proper application by the Company for a Back-End Exemption, be granted the 
applicable Back-End Exemption for a period of three (3) years 

(c) Freeport Warehouse Exemption Upon proper and timely application by, 
the Company, the County agrees to issue to the Company a "free port warehouse license" for the 
Project pursuant to Mississippi Code Section 27-31-51 et seq , designate the Project as a "free 
port warehouse" and approve a free port warehouse ad valorem tax exemption in perpetuity 
pursuant to Mississippi Code Section 57-31-53 exempting from all ad valorem taxes all of the 
Project's inventory, including raw materials, work-in-progress and finished goods, held for 
shipment to a destination outside of the State (the "Freeport Warehouse Exemption") , 

(d) In-State Inventory Exemption Upon proper and timely application by the 
Company, the County agrees to grant to the Company for period of twenty (20) years an 
exemption from all ad valorem taxes, except for school distiict taxes, on all,  of the Project's 
inventory, including raw materials, work-in-progress and finished goods not otherwise exempted 
from ad valorem taxes pursuant to the Freeport Warehouse Exemption (1 e , in effect, that portion 
of the Project's inventory not held for shipment to a destination outside of the State), provided, 
however, that no specific item of inventory shall be exempt from ad valorem taxation for more 
than ten (10) years (the "In-State Inventory Exemption ) 

(e) Accelerated Depreciation With respect to the calculation of the assessed p 
valuation of the Project, upon submission by the Company of such information as may be 
reasonably requested by the County or County Tax Assessor with respect to the initial cost, 
property classification, class life and anticipated actual life of any item of property, the COunty 
Tax Assessor agrees to enter into an agreement with the Cdmpany providing for an acceletated,t 
depreciation schedule for certain personal property based upon special circumstances pertaining 
to the Company's manufacturing processes, provided that such agreement shall include those 
certain property classifications and the associated accelerated depreciation schedule reflected on 
Schedule 12 07(e) The County Tax Assessor also hereby agrees that subject to applicable State 
Department of Revenue regulations, the assessed value of personal property used m the Project 
shall not exceed the cost thereof Notwithstanding the preceding portion of this subsection (e) orw 
the actual assessed value of any Project-related property resulting from the accelerated 
depreciation agreement referenced above, during the term of the Property Tax Fee-in-Lieu 
Agreement, the minimum annual fee-in-lieu,payment due thereunder shall be no less than One 
Million Seven Hundred Thousand Dollars ($1,700,000 00) 

ARTICLE XIII 
OTHER INCENTIVES 

Section 13 01 Temporary Office Space The State, acting through the Authority, agrees 
to provide the Company with a grant (the "Temporary Office Grant") in the aggregate amount of 
Two Hundred Fifty Thousand Dollars ($250,000) to reimburse the Company for costs and 
expenses, including but not limited to the costs of any leasing commissions, rental payments or 
leasehold improvements, incurred by the Company to procure and maintain temporary office 
space in the State for period of no more than twenty-four (24) months The Inducers shall make 
available or cause to made available to the Company up to 7,500 square feet, more or less, of 
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office space in the Industnal Partner Building located at 100 Research Boulevard, Starkville, 
Mississippi 39759, which shall be offered for lease to the Company for a period of up to twenty-
four (24) months at a monthly rental cost of no more than Ten Thousand Dollars ($10,000 00), 
inclusive of utilities (other than telecommunications), janitorial services, and certain furnishings, 
provided, however, the Company may elect to lease alternative office space using,the proceeds 
of the Temporary Office Grant The Temporary Office Grant shall be disbursed in accordance 
with the Reimbursement Process 

Section 13 02 Dedicated Relocation Coordinator In addition to the employee relocation 
assistance described in Section 11 01, the LINK shall hire, contract with or otherwise retain the 
services of one or more full-time relocation specialists who is or are appropriately experienced 
(each a "Relocation Specialist") to assist employees of the Company or its Affiliates who are 
moving to County or to the adjacent counties in connection with the Project The Relocation 
Specialist(s) will develop and prepare 'a portfolio of information and other resources to address 
the housing, education, medical, recreation, child and elder care needs of such employees and 
their families, as well to provide assistance and guidance with respect to utilities, taxes, 
community resources and spousal career opportunities The Relocation Specialist(s) shall also 
coordinate with a dedicated Company employee to arrange and schedule tours for such 
employees and their family members relocatmg to Mississippi to familiarize them with the area. 
The services of the Relocation Specialist(s) shall be made available to the Company 
commencing within the thirty (30) day period immediately following the Effective Date of this( 
Agreement and continuing for a period of thirty-six (36) months thereafter 

Section 13 03 City Annexation Agreement Pursuant to the express authority granted to 
the City in accordance with Section 13 of the Enabling Legislation to enter into such an 
agreement, the City hereby agrees that, at all times during the thirty (30) year period immediately 
following the Effective Date hereof, it shall not change the boundaries of'the City, nor shall it 
take any actions with the direct or indirect intent to change the boundaries of the City, so as to 
include within the boundaries of the City the Project Site and/or any of the Related Parcels unless 

, the Company shall first consent m writing to any such proposed boundary change The City 
further agrees and acknowledges that the provisions of this Section 13 03 shall be binding on 
future governing authorities of the City, namely any future mayors and boards of selectmen 

Section 13 04 Accelerated Bidding Process An accelerded_public bid process, as 
authorized in the Enabling Legislation ("Accelerated Bidding"), will apply' as follows 

(a) Any contract by an Inducer for the construction or installation of site 
preparation, real property improvements, utilities, water lines, wastewater lines, water tanks, 
streets, roads, highways, railways or other such infrastructure,' public -or otherwise, for' the 
Project, which contract would otherwise be subject the public bidding requirements of 
Mississippi Code Section 31-7-13, shall be advertised by such Inducer for a period of time to be 
set by the Authority (or if a Local Entity is the contracting party, by such Local Entity), but in no 
event less than one (1) nor more than five (5) calendar days, and such advertisement shall specify 
the date, time and place of a meeting with such contracting party to receive specifications of the 
requested work bemg placed out for bid The Authority or the Local Entity, as applicable, shall, 
in coordination with the Company or its agents, set the minimum qualifications necessary to be 
considered for award of the contract and the advertisement shall set forth such minimum 
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qualifications Following the meeting; the Authority or the Local Entity, as applicable, shall, in 
its discretion, select one or more of the qualified contractors with whom to negotiate or award 
the contract The decision 'of the Authority or the Local Entity, as applicable, concerning the 
selection of the contractor shall be final 

(b) The Inducers acknowledge and agree that all contractors and vendors 
retained by the Company in connection with the Project shall be selected m the sole discretion of 
the Company Notwithstanding the foregoing, the Company shall make commercially 
reasonable efforts to place out for bid, such that Mississippi contractors shall have an equal 
opportunity to respond to such' bid, any contract by the Company which (i) is subject to tax 
pursuant to Mississippi Code Section 27-65-21 (z e, contracts for constructing, building, 
erecting, grading, excavating, etc ), and (n) will be paid, or payment thereunder by the Company 
will be reimbursed, using any portion of the grant proceeds or funds provided by, the Authority to 
the Company in accordance with this Agreement With respect to awarding any contract placed' 
out for bid, the Company shall be allowed to award such contract on the basis of best value, 
meaning that which optimizes quality, cost and efficiency or on any other basis as the Company 
may see fit 

Section 13 05 Minority and Small Business Development Division The MDA 
offer and make available to the Company the full support and services of the ,MDA s Minority 
and Small Business Development Division, including but not limited to the scheduling of a 
meeting (telephone or in person, based upon availability and scheduling) between and/or among 
appropriate representatives of such division and the Company within thirty (30) days of 
execution of this Agreement 

Section 13 06 GTRA Services The State shall use its commercially reasonable best 
efforts to cause the current level of passenger air service maintained at the Golden Triangle 
Regional Airport to continue to be substantially maintained u 

ARTICLE XIV 
DISCRETIONARY REALLOCABLE FUNDS 

Section 14 01 Discretionary Funds Grant ' The State, acting throUgh the Authdnty, shall 
provide a grant (the "Discretionary Funds Grant") in the amount of Three Million Five'Flundred , 
Thousand Dollars ($3,500,000) to reimburse the Company for unexpected costs, including but 
not limited to additional site acquisition and preparation, fencing, lighting, erosion control, tank 
storage, parking, building construction, and any other Project-related expenses necessary for the' 
completion of the Project The Discretionary Funds Grant shall be disbursed in accordance with 
the Reimbursement Process, provided, however, that the Discretionary Funds Grant_shall be 
disbursed in accordance with Section 11 01(a) with respect to the reimbursement therewith of 
any Workforce Costs 

Section 14 021 Reallocation of Funds by the Company 

(a) The Authority hereby authorizes the Company to request the Authonty to 
reallocate the following grants and/or other funding amounts (collectively, the "Reallocable 
Funds") to be available for reimbursement of other costs and expenses incurred by the Company , 
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to construct a framing facility, fund other Project Site investment activities including but not 
limited to additional site preparation, fencing, lighting, erosion control, tank storage, parking, 
building construction, and any other Project-related expenses necessary foi the completion of the 
Project, provided, however, that each such reallocation and requested reimbursement shall be 
subject to approval by the Authority as provided in Section 14 02(b) 

Site Development Grant, subject to Section 6 04, 

(n) State Inside-the-Fence Grant, subject to Section 7 03, 

(m) Rail Spur Funds, subject to Section 9 01(e), 

(iv) On-Site Rail Grant, subject to Section 9 02(c), 

(v) Water Tank Savings, subject to Section 10 02(d), and 

(vi) Training Facility Grant, subject to Section 11 02(c) 

(b) With respect to said approval by the Authority (which shall be limited to 
confirming that the categories of expenses requested for reimbursement are consistent with the 
categories listed in Section 14 02(a) above and which shall not be unreasonably withheld), the 
Authority and the Company hereby agree to discuss in good faith such other reasonable areas of 
Project support for which such funds may be used, and upon agreement, the Authority shall 
reallocate those funds for such alternate areas of Project support, it being agreed that (i) any such 
decision by the Authority to approve or reject a reallocation of any Reallocable Funds by the 
Company shall be made and communicated to the Company within ten (10) Business Days after 
receipt of such request, and (n) such funds available for reallocation m accordance with this 
Section 14 02 are intended to be expended solely to support the Project Reallocable Funds shall 
be disbursed in accordance with the Reimbursement Process or Section 11 01(a) with respect to 
the reimbursement therewith of any Workforce Costs, as applicable 

ARTICLE XV 
REMEDIES FOR FAILURE TO PERFORM 

Section 15 01 General The State and the Inducers have agreed to provide significant 
financial incentives to the Company in consideration for the Company's commitment to make 
certain financial investments and to create the minimum number of new, Full-Time Jobs set forth 
below In the event that the Company fails to achieve these investment of job creation 
minimums, the Company agrees to repay the Inducers as follows, with the repayment obligations 
of this Article XV being the sole repayment obligations of the Company 

Section 15 02 Clawback Provisions 

(a) Within thirty (30) days following written request of the State, the Office of 
the State Auditor, the City or County (but not more frequently than once per calendar year), the 
Company will provide reasonable verification of its compliance with the Initial Jobs Creation 
Commitment, the Initial Jobs Maintenance Commitment and the Initial Investment Commitment 
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(b) In the event that all or a portion of the Clawback Funds have been 
expended for the benefit of the Project, then in the event the Company has defaulted on one or 
more of its Initial Project Commitments, the following shall apply following the Start of • 
Commercial Production 

In the event that all or any portion of the Clawback Funds have 
been expended land the Company has defaulted on its Initial Investment Commitment, the_ 
Company shall, immediately following any applicable cure period, repay to the State the 
percentage of the Clawback Funds expended on the Project which equals the percentage of the 
Company's Initial Investment Commitment not met For purposes of this Section 15 02(b)(0, 
the Clawback Funds expended shall include, but shall not be limited to, any accrued interest and 
penalties and costs incurred by the State resulting from the issuance of bonds, the sales proceeds 
of which have funded the Clawback Funds, provided that such accrued interest, penalties and 
bond issuance costs shall not exceed one percent (1%) of the bond funds disbursed The State 
shall provide the Company with written notice of any such default by the CoMpany (an 
"Investment Clawback Notice") and the Company shall have ninety (90) calendar days following 
receipt of such Investment Clawback Notice to cure any such default prior to any such 
repayment becoming due and payable Notwithstanding any other provision of this subsection 

(7) to the contrary, any amount payable by the Company to the State in accordance with this 
subsection (t) may, at the election of the Company, be paid to the State in five (5) equal annual 
payments with the first of such payments being due immediately following the expiration of the 
applicable cure period 

(ii) In the event that all or any portion of the Clawback Funds have 
been expended and the Company has defaulted on its Initial Job Creation Commitment for any 
calendar year during the Maintenance Period, then not later than January 31 of the following year 
(subject to the cure period provided in Section 15 02(b)(in) below), the Company shall repay to 
the State an amount calculated in accordance with the following pro-rata formula 

(a) * (1 — b /450) * ( 10) 

a = the amount of Clawback Funds expended, less any amounts 
previously repaid by the Company pursuant to Section 15 02(b)(i) 

b = the number of new Full-Time Jobs 
created by the Company for preceding calendar year 

(m) The State shall pith/1de, the Company with wntten notice of any 
such default (a "Jobs Creation Clawback Notice") and the Company shall have one (1)year 
following receipt of such Jobs Creation Clawback Notice to cure any such default prior to any 
such repayment becoming due and payable 

(c) In the event that all or a portion of the proceeds of the Clawback Funds 
have been expended for the benefit of the Project and the actual Start of Commercial Production 
has not, in fact, commenced on or before December 31, 2016, as such date may be extended 
(i) by one day for each day of delay due to events of Force Majeure, and (ii) by two days for each 
day of delay due to Inducer Delays, the Company shall pay to the State a sum equal td the 
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amount of the Clawback Funds so expended, less any amounts previously repaid by the 
Company pursuant to Section 15 02(b), within sixty (60) days following written demand by the 
State of such payment 

(d) The Company's total repayment obligation to MDA under this 
ARTICLE XV shall not exceed the amount of the Clawback Funds provided by the MDA to the 
Company, plus the actual interest and costs thereof, in an amount not to exceed one percent (1%) 
of bonds funds disbursed 

(e) Notwithstanding anything to the contrary contained herein, in the event 
that the Company in good faith believes that the State is not entitled to the amounts set forth in 
any Clawback Notice and believes that the State is not entitled to exercise its rights described in 
this Section 15 02 or Section 15 03 below, the Company shall, within five (5) Business Days 
after the Company's receipt of such Clawback Notice, notify the State that the Company disputes 
such exercise by the State of its rights hereunder (a "Clawback Dispute Notice") (which 
Clawback Dispute Notice shall describe, with reasonable specificity, the reason(s) that the 
Company in good faith believes that the State is not entitled to exercise such rights) In the event 
that the Company properly delivers a Clawback Dispute Notice to the State as provided above, 
the Company and the State agree to work together in good faith to attempt to resolve 'such 
dispute 

Section 15 03 Industrial Access Road Funds Clawback In the event that the Project fails 
to result in a Capital Investment by the Company m land, buildings, depreciable fixed assets and' 
improvements on the Project Site of at least Seventy Million Dollars ($70,000,000 00) from any 
funding source, includmg funds contributed by the Inducers, on or before December 31, 2019, as 
such date may be extended (i) by one day for each day of delay due to events ofr  Force Majeure, 
and (ii) by two days for each day of delay due to Inducer Delays, the Company shall pay to the 
State a sum equal to the amount of the Industrial Access Road Grant expended to construct and 
install the Industrial Access Road 

Section 15 04 Substantial Completion of Site Preparation Subject to Section 1710, in 
the event that the Company fails to substantially complete or cause to be substantially completed, 
the Site Preparation such that the Project Site is Pad Ready on or before December 31, 2021, the 
EDD shall have the right to require the Company to convey by warranty deed, subject only to the 
Permitted Exceptions, the Project Site to the EDD and the Company, upon the exercise of such 
right by the EDD, shall so convey the Project Site to the EDD Prior to the earlier to occur of 
the date that the Site Preparation is substantially completed such that the Project Site is made Pad 
Ready or December 31, 2021, the Company shall be prohibited from conveying the Project Site 
to any party other than a party which assumes all of the Company's obligations hereunder 
pursuant to a Permitted Transfer 

Section 15 05 Inducer's Default In the event any of the Inducers has defaulted on one 
or more of its obligations hereunder or under any Ancillary Agreement, the following shall 
apply 

(a) Each of the Inducers acknowledges and agrees that the Company would be 
damaged irreparably m the event that the Critical Infrastructure Obligations are not performed by 
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any of the Inducers m accordance  with their specific terms or otherwise are breached 
Accordingly, in the event of a default by any of the Inducers with respect to any Cntical 
Infrastructure Obligation, the Company shall provide the defaulting Inducer with sixty (60) days' 
written notice of such default, and if such defaulting Inducer does not cure such default within 
such sixty (60) day period, notwithstanding any provision of Section 12 07(a) to the contrary, the 
Property Tax Fee-in-Lieu Agreement shall provide that the first ad valorem tax assessment of the 
property comprising the Project shall be conducted in the year in which the Start of Commercial 
Production commences or 2017, whichever is earlier, and the first annual fee-in-lieu payment 
shall be due and payable no later than February 1 immediately following such assessment year, 
or on February 1, 2018, whichever is earlier ' 

(b) The Company shall be entitled to an injunction or injunctions to prevent 
breaches of the provisions of this Agreement and any Ancillary Agreement and, to the extent 
permitted by law, to enforce specifically this Agreement and any Ancillary Agreements and any 
of the terms and provisions hereof or thereof applicable to it (or them) in any action instituted in 
any court having jurisdiction over the affected Inducer and the matter, and 

(c) If (i) any of the Critical Infrastructure Obligations have not been 
completed by the Inducers within one hundred eighty (180) days of the applicable completion 
dates specified herein (as such dates may be extended by one day for each day, of delay due to 
events of Force Majeure), or (ii) during any twelve (12) month period prior to commencement of 
the Initial Jobs Mamtenance Period, if the Company IS unable, through its commercially 
reasonable efforts, to fill thirty percent (30%) of its job positions required by the Company to be 
filled within that period, and as a direct result of such inability, the Company ceases commercial 
operations in the State, then, m either such event, the Company shall have the nght to terminate 
this Agreement in its entirety, in which event the Company shall be released from its' 
commitments and shall have no further liability hereunder For purposes of the preceding 
sentence, "commercially reasonable efforts" shall include the offering by the Company to job 
applicants wages or salaries no less than the then average wages or salaries in Mississippi for 
such jobs 

(d) Each Inducer is responsible only for its obligations hereunder and is not 
responsible for the obligations of any other Inducer 

ARTICLE XVI 
' FUTURE PROJECT PHASES 

Section 16 01 Generally The Company has expressed to the Inducers that is currently 
contemplating the undertaking of subsequent expansions of the Project on the Project Site (each 
such expansion a "Future Phase") To encourage and otherwise induce the Company to 
undertake one or more such Future Phases, in the event that one or more Future Phases are 
constructed at the Project Site, the Inducers agree to provide the additional incentives to the 
Company described m this ARTICLE XVI Notwithstanding any other provisions of this 
Agreement to the contrary, the Parties acknowledge and agree that the Company shall have no 
obligation to undertake any such Future Phase on the Project Site, nor shall the Company have 
any obligation to locate any other new project, future expansion or other improvements on the 
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Project Site or in the County or the State, except for the Project as specifically required in 
accordance with this Agreement 

Section 16 02 Future Phase Incentives In the event that any Future Phase is commenced 
on or befoie December 31, 2023 and the Company agrees, in either an amendment to this 
Agreement or a separate written agreement among the Company, State and County that such 
Future Phase will result in an additional Capital Investment by the Company of Two Hundred 
Fifty Million Dollars ($250,000,000) and the creation of no fewer than four hundred (400) new, 
Full-Tune Jobs within the three (3) year period immediately followmg the placement by the 
Company of such Future Phase into service, as reasonably determined by the MDA and the 
County, the Inducers shall provide the following incentives 

(a) The State, acting through the Authority, will provide at least Twenty 
Million Dollars ($20,000,000) to reimburse the Company for additional site acquisition and 
preparation, fencing, lighting, erosion control, tank storage, parking, building construction, and 
all other site preparation costs at the Project Site and/or Related Parcels or other expenses 
mcurred in connection with a particular Future Phase, as reasonably approved by MDA, and 

(b) The County or EDD will provide at least Three Million Five Hundred 
Thousand Dollars ($3,500,000) to reimburse the Company for additional site acquisition and 
preparation, fencing, lighting, erosion control, tank storage, parking, building construction, and 
all othei Project-related expenses at the Project Site and/or Related Parcels or other expenses 
incurred in connection with a particular Future Phase, or other expenses as reasonably approved 
by the County or EDD, as applicable in coordination with the MDA 

(c) Notwithstanding anything to the contrary contained herein, 

(i) to the extent that any such Future Phase is commenced on or 
before December 31, 2023, and the Company agrees, pursuant to an amendment to this 
Agreement or a separate written agreement among the Company and the State that such Future 
Phase will result in an additional Capital Investment by the Company of no less than One 
Hundred Twenty-Five Million Dollars ($125,000,000) and the creation of no fewer than two 
hundred (200) new, Full-Time Jobs within the three (3) year period immediately following the 
placement by the Company of such Future Phase into service, as reasonably determined by the 
MDA, the State shall provide to the Company a pro rata share of the funds provided for in 
subsection (a) above based on the percentage that such additional committed Full-Time Jobs 
comprises of four hundred (400) new, Full-Time Jobs (e g, if the additional committed Full-
Time Jobs totals 300 (or 75% of 400), then the State will provide $15,000,000 to the Company 
(or 75% of $20,000,000)), and 

(ii) to the extent that any such Future Phase is commenced on or 
before December 31, 2023, the County shall provide to the Company One Million Dollars 
($1,000,000) for each One Hundred Million Dollars ($100,000,000) in additional Capital 
Investment that the Company agrees to make m the County, pursuant to an amendment to this 
Agreement or a separate written agreement among the Company and the County 
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(d) Any funds provided to the Company by the State or other Inducers in 
accordance with any Future Phases and this ARTICLE XVI shall be subject to the provisions of 
ARTICLE XV and all remedies available to the Inducers set forth therein, and for purposes 
thereof shall be deemed to be Clawback Funds 

ARTICLE XVII 
MISCELLANEOUS 

Section 17 01 Entire Agreement This Agreement constitutes the essential agreement 
between the Company and the Inducers for the purposes stated herein, and no other offers, 
agreements, understandings, warranties, or representations exist between the Company and the 
Inducers The Parties intend that the Franchise Tax Fee-in-Lieu Agreement, the Property Tax 
Fee-in-Lieu Agreement, and other agreements to which reference is made herein and which shall 
be prepared and/or executed after the date of execution of this Agreement (any such agreement, 
an "Ancillary Agreement") shall be in accord with the terms and conditions described in this 
Agreement 

Section 17 02 Severability If any clause, provision or paragraph of this Agreement is 
held to be illegal or invalid by any court, or improper, or untenable, the illegality or invalidity of 
such clause, provision or paragraph shall not affect any remaining clauses, provisions or 
paragraphs hereof, and this Agreement shall be construed and enforced as if such illegal or 
invalid clause, provision or paragraph had not been contained herein 

Section 17 03 Amendments Any amendments, revisions or other modifications to this 
Agreement shall be in writing and signed by all parties who are affected by such amendment or 
their respective successors and assigns 

Section 17 04 Waiver No delay or omission to exercise any right or power by any party 
shall be construed to be a waiver thereof In the event any provision contamed herein shall be 
waived by any Party hereto, such waiver shall apply to that Party only and shall not be deemed to 
waive any other provision hereunder To the extent that any Party's performance is subject to 
any regulatory or governing body approvals or requires approval by qualified electors under 
applicable law, that Party or those Parties shall have no obligation to perform and shall not be 
liable for non-performance, unless and until such regulatory or governing body approves 'or 
authorizes such performance, or such approval of the qualified electors is obtained, provided, 
however, all Parties affected thereby shall use their best reasonable efforts to secure such 
approval or authorization 

Section 17 05 Further Assurances The Parties agree to execute and deliver such 
additional instruments and documents, provide such additional financial or,technical information, 
and to take such additional actions as may be reasonably required from time to time in order to 
accomplish the realization of the incentives contained herein 

Section 17 06 Coordination Each Party shall coordinate with the other Parties all press 
releases, other announcements, events and publications concerning the Project, provided, 
however, that no Parties (other than the Company) shall make any initial public announcement 
about the Project without first obtaining the prior, written consent of the Company 
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Section 17 07 Governing Law, Venue This Agreement shall be governed by the laws of 
the State of Mississippi Any legal suit, action or proceeding against any Party arising out of or 
relating to this Agreement or any of the Ancillary Agreements may be instituted in any 
appropriate court of competent jurisdiction located in the First Judicial District of Hinds County, 
Mississippi 

Section 17 08 Notices All communications and notices expressly provided for herein 
shall be sent, by registered first class mail, postage prepaid, or by nationally recognized counei 
for delivery on the next business day, or by telecopy (with such telecopy to be promptly 
confirmed in writing sent by mail or overnight courier as aforesaid) as follows 

THE COMPANY Yokohama Tire Corporation 
Attention Thomas Masaguchi 
601 South Acacia Avenue 
Fullerton, California 92831 
Fax No (714) 870-3841 

With a copy to Jones Day 
Attention Susan I Matejcak 
77 West Wacker Drive 
Chicago, Illinois 60601-1692 
Fax No (312) 782-8585 

MISSISSIPPI DEVELOPMENT Brent Christensen 
AUTHORITY Executive Director 

501 North West Street (39202) 
Post Office Box 849 
Jackson, Mississippi 39205-0849 
Fax No (601) 359-3613 

MISSISSIPPI MAJOR Brent Christensen 
ECONOMIC IMPACT Executive Director 
AUTHORITY 501 North West Street (39202) 

Post Office Box 849 
Jackson, Mississippi 39205-0849 
Fax No (601) 359-3613 

CLAY COUNTY, MISSISSIPPI President 
BOARD OF SUPERVISORS Post Office Box 815 

205 Court Street 
West Point, Mississippi 39773 
Fax No (662) 492-4059 

CLAY COUNTY ECONOMIC Executive Director 
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DEVELOPMENT DISTRICT Post Office Box 815 
205 Court Street 
West Point, Mississippi 39773 
Fax No (662)  

P O Box 795 
205 Court Street 
West Point, Mississippi 39773 
Fax No (662)  

Mayor 
204 Commerce Street 
PO Box 1117 
West Point, Mississippi 39773 
Fax No (662) 

Post Office Box 100 
Mayhew, Mississippi 39753 
Fax No (601) 243-1955 

Chief Executive Officer 
1102 Main Street 
PO Box 1328 
Columbus, MS 39703 
Fax No 662-327-3417 

CLAY COUNTY TAX 
ASSESSOR 

CITY OF WEST POINT, 
MISSISSIPPI 

EAST MISSISSIPPI 
COMMUNITY COLLEGE 

GOLDEN TRIANGLE 
DEVELOPMENT LINK 

or to such othei address as the receiving Party shall have most recently forwarded to the sending 
party pursuant to the provisions of this Section 17 08 

Section 17 09 Assignment 

(a) This Agreement is not generally assignable by the Inducers, provided, 
however, that each Inducer may, to the extent permitted by applicable law, assign any one or 
more of its obligations under this Agreement to any other Inducer if such other Inducer agrees to 
assume such obligation(s) 

(b) The Company may not sell, assign or otherwise transfer the Project and/or 
this Agreement and the benefits provided herein to any Party without first obtammg the written 
consent of the State, acting through the MDA, and the County to such sale, assignment or 
transfer Notwithstanding the foregoing, the Company may, without the pnor consent of the 
Inducers, assign all or part of its rights and obligations to the Project under this Agreement, the 
Ancillary Agreements and all Exhibits and Schedule attached hereto or thereto as follows (any of 
the foregoing, a "Permitted Transfer") 

(0 to any Affiliate, 

(u) to any surviving entity resulting from the merger or consolidation 
of such entity with the Company, or 
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(m) to any entity succeeding to at substantially all of the business and 
assets of the Company whether pursuant to a corporate reorganization of otherwise, 

(iv) provided, however, that such assignee assumes all of the 
Company's obligations herein 

(c) In addition, the Company may assign all or part of its rights and 
obligations to the Project under this Agreement, the Ancillary Agreements and all Exhibits and 
Schedule attached hereto or thereto as a collateral assignment to Company's lenders without the 
prior consent of the Inducers In the event of a collateral assignment to the Company's lenders, 
the Inducers shall promptly provide to such lenders any consent to collateral assignment 
reasonably requested by the lenders 

Section 17 10 Force Maieure In the event of any Party hereto being rendered unable, 
wholly or in part, by reason of Force Majeure to carry out its obligations hereunder (other than 
the obligation to make payment of amounts due hereunder), including the requirements set forth 
in Sections 3 02 and 15 02 hereof, or to meet the requirements to earn a payment or other 
commitment of another Party hereto, the obligations of the party suffering such Force Majeure 
Event shall be suspended during the continuance of any inability so caused and/or the deadline to 
earn any such payments or other benefits shall be tolled for the period of such Force Majeure 
event and the deadline shall be extended for the period of such Force Majeure Event, provided, 
however, that such Party suffering the Force Majeure event shall (a) deliver prompt notice of the 
occurrence of such a Force Majeure event to the Party to whom the obligations are due, (b) use 
every commercially reasonable effort to eliminate such event of the effects thereof and shall 
deliver periodic status reports regarding such effort to the Party to whom the obligations are due, 
(c) promptly delivery notice to the Party to whom the obligations are due when such event has 
been eliminated or has ceased to prevent the performance of the suffering party's obligations, 
and(d) proceed to fulfill or perform such obligations as soon as ieasonably practical after the 
event has been eliminated or has ceased to prevent the performance of the suffering party's 
obligations Notwithstanding the preceding provisions of this Section 17 10, for the avoidance 
of confusion, no event of Force Majeure shall modify, amend, waive or in any way delay or 
abate, in whole or in part, the obligation of the Company to make those fee-in-lieu payments to 
the County prescribed in Section 12 07(a) and in the Property Tax Fee-in-Lieu Agreement, or 
any other payments of State and local taxes due from the Company m accordance with 
applicable law 

Section 17 11 Construction Means•and Methods Notwithstanding any of the approval 
rights granted to the Company under the terms of this Agreement, in no event shall the Company 
have control over, charge of, or any responsibility for construction means, methods, techniques, 
sequences, or procedures or for safety precautions and programs in connection with any work to 
be performed hereunder by the State, the County, the City, MDOT or any of the other Inducers, 
including, without limitation, the Infrastructure Improvements 

Section 17 12 Counterparts This Agreement may be executed in seveial counterparts 
such that each party hereto shall receive a fully executed original, all of which shall be regarded 
for all purposes as original and shall constitute and be but one and the same instrument 
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IN WITNESS WHEREOF, the Company has caused its name to be hereunto subscribed 
by a duly authorized officer, the State has caused its name to be hereunto subscribed by the 
Governor of the State, the MDA and the Authority have each caused its name to be hereunto 
subscribed by the Executive Director of the MDA, the County has caused its name to be 
hereunto subscnbed by the President of the Board of Supervisors and the Clerk of the Board, the 
EDD has caused its name to be hereunto subscribed by the President of the Board of Trustees of 
the EDD, the City has caused its name to, be hereunto subscribed by the Mayor and the City 
Clerk and the County Tax Assessor has caused her name to be hereunto subscribed, as of the date 
hereinafter written 

[SIGNATURES ON FOLLOWING PAGES] 

CHI 1887719v1 

6 



STATE OF MISSISSIPPI 

BY -

 

DATE Phil Bryant Governor 
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MISSISSIPPI DEVELOPMENT 
AUTHORITY 

and 

MISSISSIPPI MAJOR ECONOMIC 
IMPACT AUTHORITY 

BY 
DATE Brent Christensen 

Executive Director 
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CLAY COUNTY, MISSISSIPPI 

BY  
DATE President, on Behalf of the Board 

Of Supervisois 

ATTESTED BY 

Chancery Clerk 
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CLAY COUNTY ECONOMIC 
DEVELOPMENT DISTRICT ' 

BY  
DATE President, on Behalf of the Board 

of Trustees 

A i itSTED BY 

Chancery Clerk 
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CITY OF WEST POINT, MISSISSIPPI 

BY  
DATE Scott Ross, Mayor 

ATTESTED BY 

City Clerk 
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EAST MISSISSIPPI COMMUNITY 
COLLEGE 

BY  
DATE Print Name/Title  
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GOLDEN TRIANGLE DEVELOPMENT 
LINK 

BY  
DATE Joe Max Higgins 

Chief Executive Officer 
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CLAY COUNTY TAX ASSESSOR 

BY  
DATE Paige Lamkih 
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YOKOHOMA TIRE CORPORATION 

BY  
DATE Print Name/Title  

V.-
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EXHIBIT A 

Map Depicting Location and Layout of Project Site, 
West Parcels and Adjacent Parcels 

(see attached) 
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Schedule 1 O1(c) 

Approximate Legal Description of Adjacent Parcels 

That portion of the 1,122 35 +/- acre parcel described below depicted as the "Adjacent Parcels" 
on Exhibit A to this Agreement located to the south of the Project Site, subject to (i) completion 
of the design, layout and final location of the Industrial Access Road and New Rail Spur, (n) 
completion of a survey of Adjacent Parcels following completion of (i), and (iii) Section 4 08 

Commencing at a found PIG Nail at the SE corner of the NE 1/4 of Section 6, R-7-E, Clay County, 
Mississippi, thence NOO°12100"E, a distance of 369 06 feet, thence West, a distance of 33 12 feet to the 
point of beginning from said point of beginning, thence N89°59'57"W, a distance of 2,632 95 feet, thence 
S89°57'45'W, a distance of 231 57 feet, thence N32°54'44'E, a distance of 216 89 feet thence 
N43°35'01 W, a distance of 50 00 feet thence NOO°47107"W, a distance of 699 82 feet, thence 
N88°50'52"E, a distance of 17780 feet, thence NOO°09443°E, a distance of 1,33831 feet, thence 
589°56'2&W, a distance of 2 652 23 feet, thence N01°25'44"E, a distance of 1,57720 feet, thence 
N81°45201W, a distance of 13 30 feet thence NOO°0820°W, a distance of 2,289 55 feet; thence 
NOO°05'59'W, a distance of 1,59340 feet thence N89°49113"E, a distance of 16956 feet; thence 
St39°39'01"E a distance of 490 66 feet• thence NO2°55'02'W, a distance of 4 03 feet; thence 
N89°07'57"E, a distance of 128 78 feet, thence 881°01'48"E, a distance of 55 92 feet, thence 
N89°5425"E, a distance of 534 12 feet, thence Si39°211017E, a distance of 1,913 05 feet; thence 
S89°32'59"E, a distance of 1,085 02 feet, thence S89°55'06"E, a distance of 820 22 feet; thence 
S56°35'391E, a distance of 81 39 feet',  thence 800°11'26'W, a distance of 1,76016 feet thence 
900°11100'W, a distance of 1,789 75 feet, thence 800°11'04"E, a distance of 1,769 08 feet; thence West, 
a distance of 8 21 feet, thence along a curve having a radius of 166 23 feet, arc length of 99 72 feet, delta 
angle of 34°22'19" left, a chord bearing of S20°36'44"E, and a chord length of 98 23 feet, thence 
SOO°12.00"W, a distance of 326 12 feet, thence along a curve having a radius of 594 99 feet, arc length of 
158 37 feet, delta angle of 16°16'03" left, a chord bearing of S11°47120M, and a chord length of 157 91 
feet, thence S00°14'45'W, a distance of 1,746 52 feet to the point of beginning and being located in the 
NW 1/4 of the NE 1/4 and the NE 1/4 of the NE 1/4 and the SW 1/4 of the NE 1/4 and the SE 1/4 of the 
NE 1/4 and the SE 1/4 of the NW 114 of Section 0, T-17-9, R-7-E and the NW 114 of the NW 1/4 and the 
NE 1/4 of the NW 1/4 and the SW 1/4 of the NW 1/4 and the SE 1/4 of the NW 1/4 and the NW 1/4 of the 
NE 1/4 and the NE 1/4 of the NE 1/4 and the SW 1/4 of the NE 1/4 and the SE 1/4 of the NE 1/4 and the 
NW 1/4 of the SW 1/4 and the NE 1/4 of the SW 1/4 and the SW 1/4 of the SW 1/4 and the SE 1/4 of the 
SW 1/4 and the NW 1/4 of the SE 1/4 and the NE 1/4 of the SE 1/4 and the SW 1/4 of the SE 1/4 and the 
SE 1/4 of the SE 1/4 of Section 31, T-16-S, R-7-E, Clay County, Mississippi containing 796 0565acres 
more or less 

Together with 
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Schedule 1 01(c) 
Approximate Legal Description of Adjacent Parcels (continued) 

DESCRIPTION # 2 (B Bryan Farms, Inc ) 

Commencing at a tound lad road spike at the SE corner of the SE 1/4 of Section 32, T-16-S, R-7-E, Clay 
County, Mississippi, thence N00°01152"W, a distance of 39 77 feet, thence N89°51124°W, a distance of 
2,646 51 feet to the point of beginning, from said pomt of beginning, thence N89°51124"W, a distance of 
722 11 feet, thence South, a distance of 10 00 feet, thence N89°4941"W, a distance of 1,355 19 feet, 
thence along a curve having a radius of 619 20 feet, are length of 204 68 feet, delta angle of 18°56'22" 
left, a chord bearing of S79°43'00"W, and a chord length of 203 75 feet, thence N89°55'53"W, a distance 
of 323 47 feet; thence along a curve having a radius of 106 23 feet, arc length of 52 80 feet, delta angle of 
28°28'47" right, a chord bearing of N18°58148"W, and a chord length of 52 26 feet; thence West, a 
distance of 8.98 feet, thence N00°07'58"E, a distance of 967 56 feet, thence N00°07'20"E, a distance of 
1,342 91 feet thence N00°04'03"W, a distance of 1,491 96 feet, thence N00°00'44"E, a distance of 
1,585 28 feet thence S89°57'18"E, a distance of 1,764 05 feet, thence 820°36150"W, a distance of 736 50 
feet thence S25°22'49"E, a distance of 629 88 feet, thence 828°02'49"E, a distance of 1,695 25 feet 
thence S63°19'22"E, a distance of 57 85 feet; thence South, a distance of 2,615 05 feet to the point of 
beginning and being located in the NW 1/4 of the NW 1/4 and the NE 1/4' of the NW 1/4 and the SW 1/4 
of the NW 1/4  and the SE 1/4 of the NW 1/4 and the NW 1/4 of the SW 1/4 and the NE 1/4 of the SW 1/4 
and the SW 1/4 of the SW 1/4 and the SE 1/4 of the SW 1/4 of Section 32, T-16-S, R-7-E, Clay County, 
Mississippi containing 281 6140 acres, more or less 

DESCRIPTION # 3 (Prairie Livestock, L L C ) 

Commencing at a found rail road spike at the SE corner of the SE 1/4 of Section 32, T-16-S, R-7-E, Clay 
County, Mississippi, thence N00°01'52"W, a distance of 39 77 feet, thence N89°51'24"W, a distance of 
2,646 51 feet, thence North, a distance of 2,615 05 feet to the point of beginning, from said point of 
beginning, thence N63°19'22"W, a distance of 57 85 feet, thence N28°02'49"W, a distance of 1,695 25 
feet, thence N25°22'49"W, a distance of 629 88 feet, thence N20°36150"B, a distance of 736 50 feet, 
thence 889°57'18"E, a distance of 859 48 feet, thence South, a distance of 2,779 90 feet to the point of 
beginning and being located in the NE 1/4 of the NW 1/4 and the SE 1/4 of the NW 1/4 of Section 32, T-
16 S, R-7-E, Clay County, Mississippi containing 43 9793 acres, more or less 

And 

6 
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Schedule 1 01(c) 
Approximate Legal Description of Adjacent Parcels (continued) 

DESCRIPTION # 4 (B Bryan Farms, Inc ) 

Conuteming at a found tall road spike at the NB ̀corner Mite NE 1/4 of Section 5, T-17-S, R-7-E, Clay 
Coale, Mississippi, thence NOO°01152"W, a distance of 39 77 feet, thence N89151124"W, a distance of 
2,646.51 feet thence N85$51.24"W, a distance of 722.11 feet; thence South, a distance of 10 00 feet, 
thence N89°49'41 "W, a, distance of 1,355 19 feat; Thence along a curve having a radius of 619.20 feet; arc 
length of 204 68 feet, delta angle of ursear left, a chord bearing of 579°43'OD"W, and a Chord length 
of 203 75 feet to the point of beginning from said point of beginning thence along a curve having 
radius of 581 63 feet, arc length of 158 54 feet delta angle of 15°37'02" 1611, a third betrifif of 
362°29'17"W, and a chord length of 15805 feet thence 889°01136"W, a $ftstance Of 116 01.feet dieted 
N42°33.55'W, a distance of 83 78 feet; thence along a curve having a radios of 106.23 feet, are lebgth of 
17.33 feet, delta angle of 09°20'43" rightoseliord bearing of N37°53'34"W, and a chord length of 17 31 
feet; thence 389°55'53"E, a distance of 323 47 feet ta the fiord of beginning and beingheated 'tithe NW 
1/4 of the NW 1/4 of Section 5, T-17-S, R-7-E, Clay County, Mississippi containing 0 3619 acres, more 
or less 

DESCRIPTION if 5 (B Bryan Fauns, Inc ) 

Commencing at a found rail road spike at the NE caller of the NE I/4 of Section 5, T-17-S, R-7-E, Clay 
County, Mississippi, thence NOV01152"W, a distance of 39 77 feet, thence N89°51'24"W, a distance of 
2,646 51 feet thence N89°51'24110, a distance of 722 11 feet; Thence South, a distance of 10,00 fart 
Thence N89°49'41'90; a distance of 1,355,19 het, thence along a curve having a radius of 619.20 feet !et 
length of 204 68 feet, delta angle of 18°5022" left, a chord bearing of 879°43'00"W, add a chord length 
of 203 75 feet thence N89°55153"W, a distance of 323 47 feet thence N89°55153. W, a distathe of 4233 
feet; thence 500°12'00°W, a distance of 43 73 fret to the point &beginning, from saidpoint of hegbining, 
thence along a curve having a radius of 166.23 feet, arc length of 13 83 feet, delta angle of 04°400I" left 
a chord bearing of 840°10'54'S; and a chord length of 13 83 feet, thence 542°33'55"A a distance of 
87.36 feet thence S00°58'24"B, a distance of 113 76 feet, thence along a curve having a radius of 629 41 
feetarclength of 155 16 felt, delta angle of 14°07'28" left, a chord bearing of S27°20'271V, and a chord 
length of 154 77 feet, thence N00°12100"E, a distance of 326 12 feet to the point of beginning and being 
located in the NW 114 of the NW t/4 of Section 5, T-17-S, R-7-E, Clay County, Mississippi containing 
03395 acres, more or less. - 
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Schedule 1 01(rrr) 

Approximate Legal Description of Project Site 

That portion of the 1,122 5 +/- acre parcel described below comprised of 570 acres +/- depleted 
as the "Project Site" on Exhibit A to this Agreement, subject to (i) completion of the design, 
layout and final location of the Industrial Access Road and New Rail Spur, (n) completion of a 
survey of such 570 acres +/- following completion of (1), and (Hi) Section 4 08 

Commencing at a found PK Nall at the SE corner of the NE 1/4 of Section 6, T-17 S, R-7-E, Clay County, 
lislississippc thence NOO°12'00°E, a distance of 369 06 feet, thence West a distance of 33 12 feet to the 
point of beginning, from said point of beginning, thence N89°59'57'W, a distance of 2,632 95 feet, thence 
889°57'45"W, a distance of 23157 feat thence N32°54'44"E, a distance of 216 89 feet thence 
N43e36101V, a distance of 50 00 feet thence NOO°47.07"W, a distance of 69982 feet thence 
N88°60'52'1E, a distance of 177 60 feet thence NOO°09.43•E, a distance of 1,338 31 feet thence 
389. 56'28'W, a distance of 2,652.23 feet thence N01°25'44"E, a distance of 1,677 20 feet thence 
N81°4620"W, a distance of 13 30 feet, thence NO0008120°W, a distance of 2,289 56 feet thence 
1400°05169'W, a distance of 1,593 40 feet thence N89°49'134E, a' distance of 169.58 Act thence 
S89°39'01'1E, a distance of 490 66 feet, thence NO2"56'02"Ve; a , distance ";of 4 03 feat thence 
1489.0T67"E, a distance of 12878 feet thence 681°01.48°E, a distance of 6592' feet thence 
1489°54125"E, a distance of 634 12 feet, thence 689.21'00"E, a distance of 1,913 05 feet thence 
389"32169t, a distance of 1,085 02 feet, thence 889"55106"E, a distance of 820 22 feet thence 
S56°35139"E, a distance of 81 39 feet thence 80091'28"K a distance of 1,76016 feet thence 
80091'00`W, a distance of 1,789 75 feet thence 600°11'04"E, a distance of 1,769 08 feetrthence West, 
a distance of 8 21 feet theitioe along a curve having a radius of 166 23 feet, arc length of 99 72 feet-della 
angle of 34422'19" left, a chord tearing' of S20°38'44"E, and a 'chord length of 98 23 feet 'thence 
SOO°121001N, a distance of 326 12 feet; thence along a curve having a radius of 694 99 feat, arc length of 
158 37 feet, della angle of 15'15'03" left, a chord bearing of 311447'20'W, and a chord length of 157.91 
feet; thence $0014'45"W„a distance of 1,74652 feet to the point of beginning and being located in the 
NW 114 of the NE 114 and the NE 114 of the NE114 and the SW 1/4 of the NE 1/4 and the SE 1/4 of the 
NE 1/4 and the SE 1/4 of the NW 1/4 of Section 6, T-17-S, R-7-E and the NW 1/4 of the NW 1/4 and the 
NE 1/4 of the NW 1/4 and the SW 1/4 of the NW 1/4 and the SE 1/4 of the NW 1/4 and the NW 1/4 of the 
NE 1/4 and the NE 1/4 of the NE 1/4 and the SW 1/4 of the NE 1/4 and the SE 1/4 of the NE 1/4 and the 
NW 1/4 of the SW 1/4 and the NE 1/4 of the SW 114 and the SW114 of the SW114 and the SE114 of the 
SW 1/4 and the NW 114 of the SE 1/4 and the NE 114 of the SE 114 and the SW1/4 of the SE 114 and the 
SE 1/4 of the SE 1/4 of Section 3i, 1-16-S, R-7-E, Clay County, Mississippi containing 796 0565acres, 
more or less 
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Schedule 1 01(nu) 

Reimbursement Process 

I 
_ 

Reimbursement or Disbiirstrrnent Process Description In order for the Company 
to obtain reimbursement from the Authority for any amounts previously paid by the Company 
(or, to the extent permitted in accordance with this Schedule, payment by the Authority of 
amounts payable by the Company directly to its contractors or vendors) fof Project-related costs 
incurred by the Company (except for Workforce Costs), which are eligible for such 
reimbursement or direct payment as the case may be in accordance with the Agreement, using 
proceeds from the 

1 Site Development Grant, 

2 State Inside-the-Fence Grant, 

3 that portion of the County Inside-the-Fence Grant deposited with the Authority in 
accordance with Section 7 01(a), 

4 the On-Site Rail Grant, 

5 the Training Facility Grant, 

6 the Temporary Office Grant, and 

7 any portions of the Discretionary Funds Grant and any Reallocable Funds used to 
reimburse or pay for Project-related costs incurred by Company, except for 
Workforce Costs, 

the Company shall submit a requisition to the Authority (upon which the Authority may rely 
conclusively), signed by an authorized representative of the Company, which shall include 

(a) the requisition number, 

(b) a copy of each invoice for which reimbursement is requested, 

(c) the amount of the reimbursement to be paid to the Company, 

(d) certification that each obligation, item of cost or expense mentioned therein has 
been properly incurred, is a proper expense for which the reimbursement may be 
granted, and has not been the basis of any previous reimburkment by the 
Authority or any other Inducer, and 

(e) certification that the Company has previously paid the entire amount for which 
reimbursement is being sought for amounts paid by the Company for_ costs 
incurred thereby 

Notwithstanding the foregoing, the Authority agrees that the Company may designate -a 
representative thereof (the "Company Representative"), who shall have the authority to (i) 
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submit to the Authority the requisitions described above, (n) make any certifications on behalf of 
the Company in connection therewith (which certifications shall be binding on the Company), 
and (m) direct the Authority to remit the requested payment (A) to the Company in the form of a ' 
reimbursement for eligible costs already paid by the Company, or (B) directly to any contractor 
or vendor that is the payee in accordance with an invoice submitted pursuant to item (b) above, 
provided, however, that such direct payments to a contractor or vendor shall be be permitted only 
with respect to the following 

(x) any contractor performing work pursuant to a construction agreement which is 
subject to Section 27-65-21 of the Mississippi Code of 1972, as amended, or 

(y) any vendor provided that the amount to be paid to such vendor in accordance-with 
an invoice submitted pursuant to item (b) is equal to or greater than One Million 
Dollars ($1,000,000 00) 

II Timing The Authority shall make commercially reasonable best efforts to pay ' 
each requisition within thirty (30) days of receipt oFsuch requisition by the Authority and ghat" 
pay the sarfie-within forty-five (45) days of such receipt in the event tail& Authority does not,  , 
remit to the Company any such reimbursement payment (or, to the extent permitted' m 
accordance with this Schedule, a payment directly to the Company contractor or vender) within 
the forty-five (45) day period following the receipt by the Authority of the completed requisition 
for such payment, interest shall accrue and be payable on suchipast-due• amount at theTiefault , 
Rate prorated daily However, the Authority shall not be required to make the first 
reimbursement payment or any direct payment permitted herein prior to June 30, 2013 
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Schedule 1 01(ddddd) 

Approximate Legal Description of West Parcels 

TRACT 1 A tract of land containing 106 38 acres located in Section 36, 
Township 16 South, Range 6 East, Clay County,- Mississippi, described as 
beginning at the Southeast corner of said Section 36, tun thence West along the 
South line of said Section 36 a distance of 2,895 5 feet to a point, run thence Neil 
00 degrees 10 minutes West a distance of 1,583 feet to a point, thence run South 89 
degrees 30 minutes East a distance of 2,963 feet to a point, run thence South 02 
degrees West a distance of 1,581 feet to the point of beginning 

TRACT 2 49 70 acres off of the South end of the following described tract 

Commencing at the Southeast corner of Section 36, Township 16 South, Range 6 
East, Clay County, Mississippi, and run thence North 02 degiees East along a fence 
line 1,581 feet, thence North 89 degrees 30 minutes West along fence line 2,963 
feet to the point of beginning fot this description, thence North 89 degiees 30 
minutes West along said fence line and its pojecton 2,304 feet to a fence corner, 
thence South 01 degr4ee 20 minutes West along a fence line 792,5 feet to a fence 
corner, thence West along a fence line 477 0 feet to a fence corner and the East 
right of way tine of the Old Aberdeen Road, thence North 01 degree 20 minutes 
East along a fence line and the East tight of way line of the Old Aberdeen Road 
990 feet to, a stake where the Bast right of way lme of said Aberdeen Road 
intersects the East light of way line of the Illinois Central Railroad, thence North 
20 degrees East along the East right of way line of said railroad 3,864 feet to a 
fence corner and the South side of a county road, thence North 88 degrees 50 
-Minutes East along a fence line and the South right of way of,said county road 
1,141 feet to a fence coinei, thence South 30 degrees East along a fence line 448 
feet, thence South 24-degrees 45 minutes West along a fence line 129 6 feet, thence 
South 76 degrees 10 minutes Fast along a fence line 57 0 feet, thence South 09 
degrees 45 minutes East along a fence line 114 0 feet, thence South 01 degiee 20 
minutes West along a fence line 3,165 feet to the point of beginning, containing, 
193 9 acres and being situated in Section 36, Township 16 South, Range 6 East, 
Clay County, Mississippi 

Together with 

1 
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Schedule 1 01(ddddd) 

Approximate Legal Description of West Parcels (continued) 

LESS AND EXCEPT THEREFROM. A plot of land conveyed to Chft and Peal 
Walker by deed dated December 1, 1949, and recorded in Deed Book 70 at Page 
457 of the records in the office of the Chancery Clerk of Clay County, Mississippi, 
said plot of land being mote particularly described as follows 

Beginning at a point 531 5 yards North of the Southwest comet of Section 36, 
Township 16, Range 6, run thence East 90 yards, Owen rim North 40 yards, thence 
run West 90 yards to a point on the Old Aberdeen Road 40 yards North of the point 
of beginning, thence run South 40 yards to the point of beginning 

ALSO LESS AND EXCEPT T1IEREFROM A parcel of land located m the 
Northwest Quarter of Section 36, Township 16 South, Range 6 East, Clay County, 
Mississippi, being moreparticularly described as follows 

Commencing at the Southeast corner of above said Section 36, tun thence North 02 
degrees 00_minutes East 1,581,0 feet, thence mn West 12.0 feet thence= North 
89 degrees 30 immures West 2,9510 feet to an existing iron pipe, thence run. North 
01 degree 20 minutes East 3,165.0 feet to an iron pin, thence rint North 01 degree 
20 minutes East 141 0 feet to an iron pin, thence run North 26 degrees 43 minutes 
20 seconds West 82 5 feet to the point of beginning for this description, thence run 
North 24 degrees 45 minutes East 31 9 feet, thence run North 30 degrees 00 
minutes West 431 95 feet to an non pin on the South right of way line of a county 
road, thence run South 26 degrees 43 minutes 20 seconds East 451 3 feet to the 
point of beginning, continuing 0 129 acres, more or less 

TRACT 3 Commencing at the Southeast corner of Section 36, Township 16 
South, Range 6 East, Clay County, Mississippi, and run thence North 02 degrees 
East along a fence line 1,581 feet; thence North 89 degrees 30 minutes West along 
a fence line 2,963 feet to the point of beginning for this description, thence South 
00 degrees 10 minutes East 1,583 feet to a fence comes; thence South along a fence 
line 91 0 feet to a fence corner, thence North 89 degrees 40 minutes West along a 
fence hue 2,216 0 feet to stet -corner; thence North 07 degrees 20 minutes East 
along a fence line 95 0 feet to a fence corner; thence West along a fence line 95'0 
feet to efence corner, thence West along a fence line 626 feet to a fence corner 
being on the East right of way of the,  Old Aberdeen Road, thence North 01 degree 
20 minas East along a fence line and the Bast right of way of said Old Aberdeen 
Road 790 feet to a fence (Amer, thence East along a fence line 477 feet to a fence 
coma, thence North 01 degree 20 minutes East along a fence line 792 5 feet to a 
fence corner, thence South 89 degrees) 30 minutes East along a lencelmerand its 
mg; cotton 2,304 feet to the point of begimung and situated partly in Section 36, 
Township 16 South, Range 6 East and partly in Section 1,,,Township 17 South, 
Range 6 East, Clay County, Mississippi, and containing 97 92 acres, more or less 

TRACTS 1, 2 and 3 containing 254 saes, mote or less 
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Schedule 1 01(ddddd) 

Approximate Legal Description of West Parcels (continued) 

Together with 

Commencing at the Northeast comer, of the Northwest Quarter of Section 36, 
Township 16 South, Range 6 East, Clay County, Mississippi, and from thence ran 
West for a distance of 1,227.2 feet, thence run South for a distance of 40 0 feet to 
a point on the South line of an existing county public mad and the point of 
beginning for this description 

FROM SAID POINT OF BEGINNING run thence West along said road line for a 
distance of 77 58 feet, thence ran North 88 degrees 52 minutes West along said 
road line for a distance of 200 0 feet to a point where said road line intersects the 
Easterly right of way line of I C G Railroad; thence run South 23 degrees 28 
minutes West along said radioed right of way line for a distance of 600 0 feet; 
thence run East for a distance of 516 47 feet; thence run North for a distance of 
546 42 feet to the point of beginning, being located in the Northwest Quarter of 
Section 36, Township 16 South, Range 6 East, Clay County, Mississippi, and 
containing 5 00 acres, more or less 
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Schedule 4 07 

Incompatible Uses 

1 Any industry activity that attracts insects (e g , animal processing 
plants, slaughterhouses, processing, incineration or storage of dead 
animal materials) 

2 Any industry activity that creates significant amounts of dust 
particles (e g , asphalt manufacturers, quarrying, mmmg or 
petroleum production) 

3 Direct competitors of the Company, specifically, companies with 
NAICS Code 32621 (i e , Tire Manufacturers) 

4 Incinerators 
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Schedule 6 01 

Description of the Materials and Specifications 
Necessary to Cause the Project Site to be "Pad Ready" 

The Project Site is to be cleared, graded, and suitable fill placed, to accommodate foul (4) 
buildings, m'close proximity, (approximately 1,000,000 square feet each), a 500-space or large' 
employee parking lot, and interior roads adjacent to the buildings A four (4) building layout 
was provided to the Inducers and placed on MARIS contours for estimating purposes using an 
approximate five (5) foot contour interval A more detailed topographic survey with one (1) foot 
contours should be used for construction purposes Additionally, further detailed geotechnical 
surveys will be required to fully understand the subsurface conditions below the Project Site As 
a result certain ranges have been included in the specification below It is, however, the intent of 
this definition that the Project Site be brought to a condition suitable for baring the final load(s) 
of the buildings, roads, and parking lot 

The Project Site will be excavated to an elevation that will require a cut of between five 
(5) and twenty (20), feet below the existing ground The grade is then to be lime stabilized to a 
depth of approximately twelve (12) inches An approved fill material will be determined by the 
engineer of record and be placed and compacted This will provide a depth of approximately 
four (4) feet of select fill below the building foundations and the interior roads and 
approximately one (I) foot of select fill below the parking lot An alternative may be 
investigated by the engineer of record for a more suitable fill by eliminating the lime 
stabilization and increasing the depth of select fill by approximately one (1) foot for the 
buildings, roads and the parking 

The limits of excavation and select fill will be extended twenty-five (25) feet beyond the 
four (4) building layout (approximately 1,000,000 square feet each) Heavy column loads and 
large equipment loads are not included within the scope of "Pad Ready" and will necessitate 
deeper bearing and foundation design usmg the Selma chalk 

Once the select fill final grading is complete, the surrounding area of the Project Site 
(approximately 250 acres) will be graded and sloped to provide positive drainage away from the 
building areas Low lying areas will be filled using excavated materials from the building area. 
Drainage culverts and erosion control items will be installed and permanent grassing will then be 
established 
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Schedule 8 01 

Access Road Plan 

The Industrial Access Road, once completed, shall be a an approximately 3 9 miles, two-
lane road with paved shoulders (i e , a "super-two") which shall connect U S Highway 45-Alt 
with Barton Ferry Road, and the shall serve as the southern boundary of the approximately 500 
acre Project Site to be acquired by the Company in accordance with this Agreement 

The Industrial Access Road will consist of two, twelve foot lanes with eight foot 
shoulders with two feet of the shoulders being paved on each side The pavement structure will 
be designed and constructed to support the expected traffic resulting from the development of the 
Project, including high-frequency traffic by 80,000 pound trucks, and will consist of a stabilized 
subgrade, granular sub-base, and bituminous base and surface 

The intersection at Highway 45-Alt is to be channelized and located near the existing 
four-lane median cross-over Construction of the Industrial Access Road shall also include the 
construction of two separate overpasses over which such new road shall pass including (1) an 
overpass over the existing Kansas City Southern Railway rail line depicted as such on the map 
included as Exhibit A to this Agreement, and (b) an overpass over the existing Eshman Avenue 
rail line depicted as such on the map included as Exhibit A to this Agreement 

Entrances to the Project Site will be provided and turning lanes along the Industrial 
Access Road shall be constructed at the primary Project entrance 

The Industrial Access Road shall be designed to intersect Highway 45-Alt at a location 
easily accessible from both the north bound and south bound traffic It is being routed, using 
Mississippi State Aid design standard geometries and to cause minimum disturbance to existing 
residents of the County The channelized intersection, overpasses, and turn lanes all combine to 
provide uninterrupted access to and from the Project Site The Industrial Access Road shall be 
designed and constructed in accordance to the current edition of the Mississippi Standard 
Specifications for State Aid Road and Bridge Construction 

The various component materials and work necessary to complete the Industrial Access 
Road, the project costs and expenses associated therewith, are detailed in Annex 8 01 attached 
hereto 
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Schedule 11 01(a) 

Examples of Workforce Costs 

(see attached) 

(JX048082 1) ACIil 1887719v1 -15 

S 



Schedule 11 01(a) 

Workforce Grant 

Recruitment, Screening and Training 

Allowable Costs 

• Training 

• Train the Trainer 

• Audit Costs and Related Services 

• Compensations for Personal Services for Trainers and Recruiters such as Head Hunters 

• Equipment and other Capital Expenditures Used for Training 

• Housing and Personal Expenses for Trainees and Trainer not at Permanent Work Location 

• Insurance and Indemnification Related to Training Activities and Facilities 

• Maintenance and Repair of Training Equipment and Facilities 

• Material and Supplies Related to Training 

• Professional Services related to Training and Recruiting such as Head Hunters 

• Recruitment Related Advertising and Public Relations 

• Relocation Cost - Based on Plan and Limitations Negotiated by MDA and the Company 
• Rental Cost for Buildings and Equipment Related to Recruitment, Screening and Training or 

Employees i 

• Personal Training Equipment and Supplies Necessaryfor Trainees 

• Transportation Costs (Domestic and Foreign travel expenses) 

• Travel Cost Pursuant to State Policy Regulations can be accessed online at - 
http //www dfa state ms us 

Unallowable Costs 

• Alcoholic Beverages 

• Contingency Provisions (ex Retainers and guaranteed payment whether service is performed or 
not) 

• Defense of Prosecution of Criminal or Civil Proceedings, Claims, Appeals and Patent 
Infringements 

• Depreciation and Use Allowances 
• Donations and Contributions 
• Employee Morale, Health and Welfare Costs 
• Entertainment Costs 
• Fines and Penalties 
• Fund Raising and Investment Costs 
• Gifts 
• Goods and Services for Personal Use 
• Idle Facilities and Idle Capacity 
• Labor Relations Costs 
• Lobbying 

• Losses 
• Selling and Marketing 
• Subscriptions and Memberships 
• Termination Costs 
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Schedule 11 03(b) 

Workforce Ti aming Costs Sharing and Limits 

(see attached) 
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Schedule 11 03(b) (0—Available Community College Tra Ingo and Cost Limits 
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le East hiltesIsalppl Community College 

it Mississippi Development Authonty 

WIN Job Center I $ 

TBD TBD TBD o Company Head Hunters for professional and 
technical (Allowable Training Grant Costs) 

o On-line lob posting and application screening 

I
n East Mississippi Community College Spending s  
Una% 

im Company (Allowable Training Grant Costs) 

100 000 I $ 250 000 $ 250 000 I $ 200 000 1 

TBD TBD I 

75 000E $ 

T00 TBD, TBD _ _ _ 

n East Maddasicel Community Colege 

o Mississpp€ Development Authority 

I$ 50 000 $ mecca I $ 200000 

$ 50 000 $ 50 000 1 $ 

$75000 ES 75. 000 I $ 75 000 $ 75 000 I S 75 000 I 

50 000 I $ so 000 I 50 000 $ 50 000 50 ODD 

zed 

Schedule 11 03(b) (ii) Recruitment and Training Cost Sharing and Limitation Schedule 
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Schedule 11 05 

Workforce Training Delivery Plan 

[see attached] 
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Schedule 12 07(e) 

Accelerated Depreciation Schedule 

In accordance with Section 12 07(e), the County Omit enter into in an accelerated 
depreciation agreement with the Company, which agreement shall prescribe that the following (i) 
property classifications and (n) associated alternative depreciation schedule chap  be applicable to 
the Company's personal property located in the County and used in the Project and/or m any 
Future Phase 

Fedet al 
Asset i 
Class 

Description 

- — 

Federal 
Class Life 
(m years) 

Federal Tax Recovery 
Periods (in years) 

Applicable MOOR — 
Accelerated 
Depreciation 

Schedule 

I  (See Annex 12 07(e)) 

GDS 
(MACRS) 

i 
ADS ' , 

00 11 
— 

Office Furniture Fixtures and 
Equipment 

-- 
10 7 10 

I 
I-10 

00 12 
Information Systems (e g , 
computers and peripherals) 

6 5 6 1-6 

30 1 

- - - - 
Manufactui e of Rubber 
Products — General 
Manufacturing Equipment 

14 7 14 . 1-10 

_ _ _ 

30 1 
Manufacture of Rubber 
Products — Special Equipment 

14 7 14 
- 

17 

30 11 
Manufacture of Rubber 
Products— Special Tools and 
Devices  

4 3 4 1-3 

For purposes of the forgoing proposed property classificat ons and accelerated 
depreciation schedule, the following definitions will be used by the County 

1 Office Furniture and Equipment has the meaning prescribed by IRS Publication 946 
e , personal property not considered as designed and manufactured specifically for tire 

manufacturing lines, cells or processes) Such classification is eligible fir ordinary 
depreciation pursuant to MDOR Depreciation Schedule I-10 

2 Information Systems (e g , computers and peripherals) has the meaning prescribed by 
IRS Publication 946 Such classification is eligible for ordinary depreciation pursuant to 
MDOR Depreciation Schedule 1-6 

3 Manufacture of Rubber Products - General Manufacturing Equipment is defined as 
personal property to be located at the Project which is used in and contributes to the 
manufacture and processing of automotive tires, provided, however, that such items are 
usually not considered as designed and manufactured specifically for tire manufacturing 
lines, cells or processes Such items of property require little or no alternation to be 
retrofitted into another manufacturing plant or industry Such classification is eligible for 
accelerated depreciation pursuant to MDOR Depreciation Schedule I-10 

{]X0480821} ACH11887719v1 -18 
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4 Manufacture of Rubber Products - Special Equipment is defined as personal property 
to be located at the Project which is designed for a specific purpose for use m tire 
manufactunng lines, cells or short processes The specific purpose has a relatively  
economic life due primarily to recurring production model changes and/or new 
technological innovations Items in this classification may be refurbished or retrofitted 
for an alternative use but not without incurring significant capital expense Such 
classification is eligible for accelerated depreciation pursuant to MDOR Depreciation 
Schedule I-7 

5 Manufacture of Rubber Products - Special Tools and Devices has the meaning 
presdnbed by IRS Publication 946 The specific purpose for any such Item of property 
has a relatively short economic life due to recurring production model changes and/or 
new technological innovations Manufacture of Rubber Products - Special Tools and 
Devices cannot be economically rebuilt or retrofitted for an alternative use Such 
classification can be further defined as personal property used in tire manufacturing lines, 
cells or processes which are of such a specialized nature that their utility and amortization 
cease with the discontinuance of such products or models Such classification is eligible 
for accelerated depreciation pursuant to MDOR Depreciation Schedule I-3 

All other types of Company property located at the Project (not addressed in the 
above table) will be subject to the applicable class lives prescribed by the MDOR Class 
Life Tables and the resulting depreciation schedules applicable under Mississippi law 

SU° 
fIX048082 1} ACM 1887719vI -19 
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FIRST AMENDMENT TO 
ECONOMIC DEVELOPMENT SERVICES AGREEMENT 

This First Amendment to the Economic Development Services Agreement ,  (this 
"Amendment") is made and entered into, effective as of the last date of execution, by and among 
the Golden Triangle Development LINK (the "LINK"), the West Point/Clay County Community 
Growth Alliance (the "Growth Alliance"), Clay County, Mississippi, acting by and through its 
Hoard of Supervisors (the "County") and the City of West Point, Mississippi, acting by and 
through its Mayor and Board of Selectmen (the "City", and collectively with the County and the 
Growth Alhance, the "Customer Parties") 

RECITALS 

WHEREAS, on or about April 17, 2012, the County, the City and Growth Alliance 
entered in an Econonuc Development Services Agreement (the "Original Agreement," a copy of ' 
which is attached hereto as Exhibit "A") with The Columbus-Lounides Development LINK, 
pursuant to which The Columbus-Lowndes Development LINK agreed to provide industrial 
development services for the County, the City and the Growth Alliance, 

WHEREAS, on or about December 19, 2012, The Columbus-Lowndes Development 
LINK changed its name to the "Golden Triangle Development LINK, 

WHEREAS, under the terms of the Original Agreement, the County, the City and the 
Growth Alliance have mutual financial obligations to the LINK arid, m certain instances, each 
other, 

WHEREAS; Yokohama Tire Cofporation (the "Company") has been seeking a desirable 
location to construct, develop and operate a new tire manufacturing plant and related facilities, 
the initial phase of which is expected to result m the creation of at least five hundred' (500) new, 
full-tune jobs, and is expected to require a capital investment of no less than Three Hundred 
Million Dollars ($300,000,000) (the "Initial Project"), 

WHEREAS, the Initial Project may subsequently be expanded to include one or more 
future development phases with the potential to result m as much as One Billion Dollars 
($1,000,000,000) in additional capital investment and the creation of as many as one thousand 
five hundred (1,500) additional new jobs (each such future development phases, a "Future 
Phase," and together with the Initial Project, the "Protect"'), 

WHEREAS, the Customer Parties recognize that the Company could locate the project in 
other locations and desire to encourage the Company to locate the Project in the County for the 
benefit of the citizens of the County and the City, and have made specific proposals to the 
Company for the purpose of inducing the Company to locate the Project m the County, 

1 



EXECUTION COPY 

WHEREAS, in connection with such inducements to the Company, the County has 
agreed, or will agree, to defray a portion of the costs incurred or to be incurred in connection 
with the location, construction and/or operation of the Project, including certain facilities and 
public infrastructure related thereto, 

WHEREAS, in order to provide the funding to defray such costs, the County intends to 
issue bonds pursuant to Section 57-75-37(3)(c) of the Mississippi Code of 1972, as enacted by 
Section 6 of House Bill No 1, First Extraordmary Session, 2013 of the Mississippi Legislature, 
in an aggregate principal amount of up to Eleven Million Dollars ($11,000,000) (the "Project 
Bonds"), 

WHEREAS, the issuance of such Project Bonds as an mduaement to the Company, and 
the resulting location by the Company of the Project in the County, shall benefit the citizens of 
both the County and City, and 

WHEREAS, the Customer Parties therefore desire to amend the Original Agreement in 
the manner set forth in this Amendment 

NOW, THEREFORE, in consideration of the foregoing and of the mutual and reciprocal 
covenants and agreements hereinafter set forth, the parties hereto do hereby agree as follows 

AMENDMENT 

1 Section 4 02 of the Original Agreement is herebyaniended to include the 
following additional provisions at the end thereof 

Notwithstanding any other provision of this Agreement to the cnntrary, any fee-
in-lieu payments resulting from a "project" as defined in Section 5745-
5(f)(xxviu) of the Mississippi Code of 1972, as enacted by Section 1 of House 
Bill No 1, First Extraordmary Session, 2013 of the Mississippi Legislature (the 
"ProlecfD, shall be allocated and paid in the following priority and manner 

(i) First, the amount necessary for the County to pay any debt service 
on bonds issued thereby pursuant to Section 57-75-37(3)(c) of the Mississippi 
Code of 1972, as enacted by Section 6 of House Bill No 1; First Extraordinary 
Session, 2013 of the Mississippi Legislature, in an aggregate principal amount of 
up to Eleven Million Dollars ($11,000,000) (the "Project Bonds") shall be 
allocated mid paid to the County, 

(n) Second, an amount shall be allocated and paid to the applicable 
school district as follows 

(1) the school district's pro rata share of the total fee-in-lieu 
payment based upon the proportion that the millage rate imposed for such 
school district by the appropriate levying authority bears to the total 

2 
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millage rate imposed by such levying authority for all other county or 
municipal purposes, provided that the renaming portion of the total fee-
in-lieu payment (z e, after first making the preceding payments in 
accordance with subsection (0) is more than such pro rata amount, or 

(2) the remaining portion of the total fee-m-lieu payment (z e , 
after first making the precedmg payments m accordance with subsection 
(0) if such remaining portion is less than the amount described m 
subsection (1) above, 

(in) Third, the remaining portion of the total fee-m-lieu payment, if 
any, but no mote than ten percent (10%) of an amount equal to the total fee-in-
lieu payment, less the amount paid to the applicable school district m accordance 
with subsection (ii) above, shall be allocated and paid to the LINK in accordance 
with this Agreement 

(iv) Fourth and finally, the remaining portion of the total fee:m-heu 
payment (z e, after first making the precedmg payments in accordance with 
subsections (i) through (in)), if any, shall be allocated between, and paid to, the 
County and the City in such manner as such parties may agree from time to time 

The determination of the amounts necessary to pay the debt service on any Project Bonds 
shall be made on an annual basis Further, to the extent that the County issues any 
additional bonds thereof pursuant to Section 57-75-37(3)(c) of the Mississippi Code of 
1972, as enacted by Section 6 of House Bill No 1, First Extraordinary Session, 2013 of 
the Mississippi Legislature, to assist in defraying any costs associated with any future 
expansion of the Project for which the Company commits to invest no less than One 
Hundred Million ($100,000,000) m connection therewith, any such bonds issued by the 
County shall be deemed by the parties hereto to constitute "Project Bonds" for all 
purposes under this Agreement, including but not hmited to this Section 4 02 with respect 
to the allocation of fee-in-lieu payments paid by the Company or any of its affiliates as a 
result of the Project 

2 In the event of a conflict between the terms of the Original Agreement and this 
Amendment, the terms of this Amendment shall control 

3 This Amendment may be executed simultaneously in several counterparts, each of 
which shall be an original and all of which shall constitute but one and the same instrument. 

[Remainder of Page Intentionally Left Blank] 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, each of parties hereto has executed and delivered this 
Amendment effective as of latest of the respective dates set forth below 

COLUMBUS LOWNDES DEVELOPMENT LINK 

By  
Name Joe Max Higgins 
Title Chief Executive Officer 

Date  2013 

THE WEST POINT/CLAY COUNTY 
COMMUNITY GROWTH ALLIANCE 

By  
Name Dwight Dyess 
Title Chairman 

Date T  2013 

CITY OF WEST POINT, MISSISSIPPI 

ATTEST & SEAL By -

 

Name Scott Ross 
Title Mayor 

Clerk, Board of Selectmen Date  2013 

CLAY COUNTY, MISSISSIPPI 

ATTEST & SEAL By  
Name Shelton L Deanes 
Title President, Board of Supervisors 

Clerk, Board of Supervisors Date  2013 
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EXHIBIT A 

Economic Development Sate§ Agreement, dated as of April 17, 2012, by and 'between the 
Clay County, Mississippi, the City of West Point, Mississippi,  the West PonittIay County 
Community Growth Alliance and the Golden Triangle Development LINK (formerly, the 

Columbus-Lowndes Development LINK) 

[see attached] 
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ECONOMIC DEVELOPMENT SERVICES AGREEMENT 

Tins Economic Development Services Agreement ("Agreement") is made and' entered 
into as of the last date of execution (the "13ffeetive Date") by and among the Columbus Lowndes 
Development LINK (the "LINK"), The West Point/Clay County Conimumty Growth Alliance 
(the '"Growth Alliance"), Clay Counts Mississ€ppi, acting by and through',  its Board of 
Supervisors (the "County") and the City of West Point, Mississippi, acting by and _through its' 
Board of Selectmen (the "City", and collectively with the County and, the Growth Alliance, the 
"Customer Parties") 

RECITALS 

A WHEREAS, the Growth Alliance is a Mississippi non-profit corporation, 
organized, among other things, to promote,  encourage, and advance economic, Industrial, and 
commercial growth hi the City of West Pond and throughout Clay County, Mississippi, 

B WHEREAS, the LINK is a Mississippi non-profit corporation, organized, among 
other things, to promote, encourage and advance economic, industrial, anecominertaal growth in 
the City of Columbus, Lowndes County, Mississippi and in the surrounding trade area, 

C WHEREAS, during the past several years, the LINIC - has damon.stratedi a 
successful record of attracting and inducing new businesses, Including several large 
manufacturers, to locate in. the City of Columbus and/or Lowndes Cciunty, and inducing tanstmg 
businesses to expand their operations resulting in the creation of new 'jobs, additional tax 
revenues mid other economic benefits n the City ofColumbus and Lowndes Counts 

D WHEREAS, the Customer Parties desire to engage the LINK to provide to the 
Growth Alliance, for the benefit of the City of West Point and Clay County,' Mississippi, the 
Economic Development Services (as ciOned herein) and the LINK- desires to accept such 
engagement, subject to the terms and conditions of this Agreement. 

AGREEMENT 

NOW, THEREFORE, for and m consideration of the mutual covenants, promises and 
agreements contained hmem, and other good and valuable consideration, the parties agree as 
follows 

1 TERM AND TERMINATION 

1 01 Term The term of this Agreement shall be for a pei iod of three (3) years, 
beginning May 1, 2012 and ending Apia 30, 2015 (the "Term"), unless terminated earlier in 
accordance with this Agreement. 
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1 02 Termination by Agreement This Agreement may be terminated at any time during 
the Term by mutual written agreement of all of the parties hereto 

1 03 Termination on Notice of a Material Default In the event that (a) either (i) the LINK 
shall give written notice to the Growth Alliance that one or more of the Customer Parties has , 
materially defaulted in the performance of any of then obligations under this Agreement, or (ii) 
the Customer Parties shall each give written notice to the LINK that the LINK has materially 
defaulted in the performance of any of its obligations under this Agieement, and (b) such 
material default is not cured withm thirty (30) calendar days of the date such notice of default is 
received, the party providing such notice shall have the right to immediately terminate this 
Agreement upon the expiration of such thirty (30) day period For the avoidance of any 
confusion, a "material default" shall include, inter alit: (a) m the case of the Customer Parties, - 
the failure of any of the Cuitomer Parties to make any payments requirediherem to the LINK or, 
(b) in the case of LINK, (i) the substantial failure by the LINK to provide the Economic 
Development Services described in Section 2 01 and/or the failure by the LINK to Satisfy its 
obligations described in Section 2 03 and 2 04 

1 04 Termination by Circumstances Eithei the LINK or the Customer Parties 
collectively may, upon six (6) months notice to the other, party of parties, as applicable, terminate 
this Agreement in the event the LINK's current Chief Executive Officer, Joe Max Higgins, no 
longer serves in such capacity 

1 05 Effect of Termination and Expiration Upon termination of this Agreement prior 
to the expiration of the Term in accordance herewith, no party hereto shall have any further 
obligations hereunder, except for its obligations arising prior to the date of such termination and 
the obligations of the Customer Parties set forth in Sections 2 03, 4 02 and 5 Upon expiration of 
the Term of this Agreement, no party hereto shall have any further obligations hereunder, except 
for its obligations arising prior to the date of such expiration and the obligations of the Customer 
Parties set forth in Sections 4 02 and 5 

2. LINK SERWCES 

2 01 Economic Development Services The Customer Parties agree to engage and 
retain the LINK to provide economic development services ("Economic Development Services") 
as described herein The LINK agrees to accept such engagement and to discharge its duties in 
accordance with the terms and conditions provided in this Agreement For purposes of this 
AgreeMent, such Economic Development Services shall mean those types of services currently 
provided by LINK for the City of Columbus and Lowndes County, Mississippi, including, 
without limitation, the following (a) workforce development, (b) existing business eipansion 
and retention, (c) new business attraction and development, (d) research and planning and (e) 
organizational capacity, provided, however, that the LINK shall not provide any services with 
respect to any chambers of commerce, main street associations or similar organizations in 
existence in the City and County unless specifically engaged by the Growth Alliance to do so 
and only to the extent that the LINK accepts, in its discretion, any such engagement The LINK 
shall also identify and make recommendations to one or more Customet Pat ties with respect to 
any work deemed by the LINK to be reasonable and necessary in order to provide the Economic 
Development Services in accordance herewith, including but not limited to arty such  work by 
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civil engineers, architects, attorneys, public relations professionals and accountants (collectively, 
"Support Services"), and the Customer Parties shall be responsible for authorizing, engaging and 
providing payment for all such Support Services, provided, however, that each of the Customer 
Parties acknowledges and agrees that the ability of the LINK to provide the Economic 
Development Services will be materially restricted in the event any of the Customer Parties fad 
to authorize, engage or provide payment for any Support Services identified and recommended 
by the LINK to be reasonable and necessary in order to provide the Economic Development 
Services in accordance herewith, and the LINK shall not be liable for any default by the LINK of 
its obligations hereunder as a result of such failure. 

2 02 Relationship of the Parties The LINK is engaged and ietamed as an independent 
contractor and not as an officer, agent or employee of any of the Customer Parties 

2.03 LINK Resources The LINK shall utilize a portion or all, as the LINK detanithers,m its 
discretion-to be needed, of its personnels  facilities, databases and research in order to provide 
Economic Development Services to the Growth Alliance in acconlancelierewfth. At ils-own. 
expense, the LINK shall also select and but an additional economic developer whose 
prof:remind services shall 'be devoted primarily to proindmg the Been-  owe Development 
Services to the Growth Alliance in. accordance herewith (the "Naggal The, LINK 
shall he solely responale for hiring, training, supervising and, if deemed necessary!.  by the LINK 
m its discretion, terminating the NWT Developer The New Developer shall,. at the expense of 
the LINK (a) have or obtain certification as a Certified Economic Developer (or CEcD) froth the 
lefernanonal Bean ntni Development Council, and (b) attend economic development seminars, 
conferences and training programs within the State of Mississippi and the surrounding region as 
directed by the Chief Executive Officer of the LINK. Upon the termination  of this Agreement 
by the CustomeiParties prior to the expiration of the Term (Le., April 30, 2015) for any reason 
except as permitted by Sections 103 or 104, the Growth Alliance (and to the introit applicable 
m accordance with Section 3 01, the Customer Parties) shall thereafter be liable to the LINK for 
the payment or reimbursement of the salary, benefits and other Incremental costs incurred hy the 
LINK winch' are directly associated with the New Developer's employment by the LINK from 
the date of such twinination until April 30, 2015, provided, however, tluit in the -event of 
termination of this agreement by reason of Section 104, the Customer Parties shall be relieved of 
any such obligation for the New Developer's salary, benefits and other incremental costs from 
the date of separation of Joe Max Higgins from the employ of the LINK. Notwithstanding any 
other provisions herein to the contrary, the LINK shall curtinne throughout the Teim to itfilbre a 
portion or all, as needed, of its personnel., feel lilies, databases and research to continue providing 
such services to the City of Columbus, Lowndes County, Nrississippi and the mnrometrag trade 
area 

2 04 LINK Governance The LINK will amend or cause to be amended its bylaws or 
other organizational documents necessary to expand the size of its Board of Directors to include 
four (4) additional directors and will, in accordance with its bylaws, permit tie appointment or 
election of such add.thenel directors by the Growth Alliance from among the members thereof 
(the "New Directors") The LINK will also amend or cause to be amended its bylaws or other 
organizational documents -necessary to expand the size of its Threcutrvetommittee to include 
two (2) additional Executive Committee members and will, m accordance with its bylaws, 
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appoint or elect or cause to be appointed or elected such additional committee member from 
among the New Directors (the "New Committee Members") 

2 05 Competitive Nature of Services The parties hereto understand and agree that 
economic development and the recruitment of new business enterprises mto a community is a 
very competitive undertaking and the decision by a business enterprise to locate a new project or 
expand an existing facility of operation in a particular area depends upon many subjective factors 
which are beyond the control or influence of the parties hereto, including, without hmitation,fibe 
LINK The LINK., therefore, makes no guarantees, representations,or expreag or implied 
warranties that the Economic Development Services provided by it in accordance with ,this 
Agreement will result in any decision by any business enteiprise to locate a new project or 
expand an existing facility or operation in the City or the County Without limiting any 
provision of Section 6, the Customer Parties further agree that the LINK shall not, in the 
performance of its obligations pursuant to this Agreement, be liable to any of the Customer 
Parties or to any other person for any losses, damages, costs or other expenses, whether direct, 
indirect, consequential or otherwise, which result from the decision of any business enterprise to 
not locate a new project or expand an existing facility or operation in the City or County In 
particular, the Customer Parties further agree that the LINK shall not be liable to any of the 
Customer Parties by reason of the failure hy any business enterprise to locate a new project or 
expand an adding facility, er operationrin the City or County, including Without lithitattoilite 
decision by a business enterprise to locate a hew project or expand an existing facility or 
operation in the City of Columbus or Lowndes County, Mississippi 

3 GROWTH ALLIANCE REsPONSIBILITIES 

3 01 Payment of Service Fees The Growth Alliance shall promptly pay, as and when 
due, the Annual Services Fee (as defined in Section 4 01), any Performance-Based Fees (as 
defined in Section 4 02) and any other fees, costs or expenses required hereunder Subject to 
annual appropriation of City and County funds by their respective govezning bodies, the City and 
the County hereby agree to continue to provide an annual budget authorization to be paid 
through quarterly disbursements from the City and the County to the Growth Alliance for the 
purpose of funding, and timely making all payments to the LINK required herein to fund, the 
Economic Development Services Notwithstanding the foregoing, (a) the City, as a party hereto, 
shall be, and hereby agrees that it is jointly and severally liable with the Growth Alliance to the 
LINK for the payment of up to One Hundred Fifty Thousand ($150,000) of eaeh Annual 
Services Fee, the full amount of any Performance-Based Fees attributable to the City pursuant to 
Section 4 03, and up to fifty percent (50%) of any other fees, costs or expenses required herein, 
including without limitation the payment of costs and expenses directly associated with the New 
Developer upon the termination of this Agreement by the Customer Parties prior to the 
expiration of the Term pursuant to Section 2 03, and (b) the County, as a party hereto, shall be,' 
and hereby agtees that it is jointly and severally liable with the Growth Alliance to the LINK for 
the payment of up to One Hundred Fifty Thousand ($150,000) of each Annual Services Fee, the 
full amount of any Performance-Based Fees attributable to the County pursuant to Section 4 08, 
and up to fifty percent (50%) of any other fees, costs or expenses required herein, including 
without limitation the payment of costs and expenses directly associated with the New Developer 
upon the termination of this Agreement by the Customer Parties prior to the expiration of the 
Term pursuant to Section 2 03 
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3 02 Contact The CEO of the LINK shall-select from among the New in-noltait'tee 
Members one or more mdwiduals to serve as the Cristoma Parties', primary pgmt of contact for 
the LINK. The parties hereto acknowledge and agree that economic development projects and 
related activities frequently require involvement by both private and public third' parties, 
including without ihnitahrm., the Mississippi Development Authority, Tennessee Valley 
Authority, the Appsibuthinn Regional Commission, the U S: Department of Housing ant Urban 
Development;" the U S Department of Agriculture, local water and sewer systems and natural gas 
coinpalues. To unnwnirs any confusion of mincomnummations between such third parties with 
respect to Antinomy- development project; the Customer Parties agree that they will, to the 

-antatthasible, request of such thud parties that the LINK serve as the initial, and thereafter the 
primary, maid of contact fir such third parties during the Term hereof,  with respect ₹o such 
economic development projects The Customer Parties farther agree that they shall not issue or 
peniut the 'issuance of any press releases or make or permit the making of any public 
announcements ̀ without first winwining with the LINK regarding such matters and' affording the 
LINK an opportunity to provide any feedback or input with respect thereto, 

4 ECONOMIC DEVELOPMENT SERVICES FEES 

_ 4 01 Annual Service Fees Subject to Section 3 01, the sum of Three Himdred Fifty 
Thousand Dollars ($350,000 00) (the "Annual Services Fee) shall be paid to the LINK annually 
for each year during the Term The payment of each Annual Services Pee shall be made in 
periodic installment payments to the LINK each year dining the Term of the Agreement as 
follows 

Payment Due Date Installment Payment Amount 

May 1, 2012 $58,333.33 
July 1, 2012 $87,500 00 

October 1, 2012 $87,500 00 
January 1, 2013 $87,500 00 
Aphil 1, 2013 $87,500 00 
July 1, 2013 $87,500 00 

Octobei I, 2013 $87,500 00 
January 1, 2014 $87,500 00 
April 1, 2014 $87,500 00 
July 1, 2014 $87,500 00 

October 1, 2014 $87,500 00 
January 1, 2015 $87,500 00 
April 1, 2015 $29,166 67 

Provided, however, in the event the Agreement is terminated prim to the end of the Teim 
accordance with this Agreement, compensation shall be pro-rated based upon a 365-day calendar 
yea! 

4 02 Performance Based Fees The parties hereto acknowledge and agree that among 
oche! Economic Development Services to be provided hereunder, the Customer Panics desire 
that the LINK, and the LINK agrees to, endeavor to attract and mdime sigryficatir economic 
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development projects to locate in the City and/or the County in order to create new jobs, tax 
revenues and other economic benefits The LINK shall therefore be entitled to receive, 
additional performance-based fees equal to ten‘pereent (10%) of the amount of any fee-in-heu of ; 
(ad valorem)-tax payments received bythe City and/6r the County (but not to the West Point 
Municipal Separate School District or the Clay County School Distriet):frem any trecif that 

,enters into a fee-m-heu agreement pursuant to (a) Section 27-31-104 of thejvlississippl Code of 
1972, as amended, or (b) pursuant to any new legislation enacted by the Mississippi Legislature 
(each a "Performance-Based Fee")  Dining each year, of the term of any suchtfrfee-hpliett 
agreement, the payment of any Performance-Bard Fee shall be payable in fate the LINK„et 
its principal place Of ;business, within ninety (90) days &flat receipt by the4Canuty and/or 
City, as applicable, of the related fee-in-lieupf yalorem) tax payments from the taxpayer` 
The Customer Parties acknowledge and agree that the !IAA --emint of theJ2N1rtostill of the 
Performance-Based Fees arising from a particular fee-m-lien agreement accrues on iiietdate each 
agreement is executed by the parties thereto during the term, and that the rights of the 1,11‘t to 
receive, and the obligations of the Customer Parties to pay such Perfammtice-litasid Fees with 
respect to a particular fee-m-lieu agreement shall (a) survive the cegoiratioa or terMinatiou of this 
Agreement and (y) continue until such fee-in-bei agreement respites nr Is mitrinate-4-
Notwithstanding any provision of Section 3 01 to the contrary, (y) the liability of each °pileCity 
and the County thereunder to find, directly or mdirectly, any Performance-Based Fee payment 
required hereunder shall be limited to the amount of the associated fee-in-lieu of (ad valorem) 
tax payment received by the City and the County, respectively 

5 NON-SOLICITATION 

As further mducement for the LINK to enter into this Agreement each of the Customer 
Parties agrees that, for a period of two (2) years after the termination or expiration of this 
Agreement for any reason, it shall not, directly or indirectly, induce or attempt to induce any 
officer, director or employee of the LINK, including without limitation, the Nevi Developer, to 
leave the employ of the LINK or otherwise sever any relationship therewith; (ii) employ or 
otherwise engage as an employee, independent contractor or otherwise any such officer, director 
of employee of the LINK who, within the pieceding one (1) year period, has been an officer, 
director or employee of the LINK, or (m) in any way interfere with the relationship between the 
LINK and any officer, director or employee thereof 

6 LIMITATIONS OF LIABILITY, INDEMNITY 

The parties hereto acknowledge and agree that, as a result of this Agreement, (a) the sole 
relationship between the LINK and any of the Customer Parties is that of a services provider, 
(z.e , the LINK) and its customers (z e , the Customer Parties), and (b) the LINK is engaged and' 
retained solely as an independent contractor and not as an officer, agent or employee of any of - 
the Customer Parties, and therefore, without limiting any express remedies set forth in this 
Agteement, neither the LINK not any of the Customer Parties shall be liable to each other or any 
third party for any indirect, consequential, punitive, exemplary or special damages, or. 'ay 
damage to third parties arising out of this Agtternent or any, breach of this Agreement. the 
Growth Alliance shall, to the fullest extent ,permitted' by applicable law, inderrinify, hold 
harmless and defend the LINK and any employee, officer, director, member; stockholder, 
committee or board member, agent or reprecentotive thereof irony and against any and all 
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liabilities, damages, actions, costs, losses, claims and expen  ea  cmcluding reasonable ititnrary's 
fees) ("Claims") easing out ot caused by or resulting from the execution, delivery and/or 
performance of the Growth Alliance's obligations under this Agreement Notwithstanding the 
foregoing sentence, the parties hereto agree that the Growth Alliance is not responsible for any 
indemnity obligation hereunder to the extent such obligation arises from the negligent or willful 
acts oi omissions of the LINK The LINK shall, to the fullest extent permitted by applicable law, 
mdemmfy, hold harmless and defend the Customer Parties and any employee, officer, director, 
member, stockholder, committee or board member, agent or representative thereof from and 

_ against any and all Claims arising out 04 caused by or resulting from the execution, delivery 
and/or_ performance of the LINK's obligations undeikthis Agreement. Notwithstanding the 
foregoing sentence, the parties hereto agree' that the LINK is not-responsible for any indemnity 
obligation hereunder to the extent suchcobligation arises from the negligent oi willful acts or 
omissions of the Growth Alliance or the other Customer Parties 

7 MISCELLANEOUS PROVISIONS 

7 01 , Amendment The parties hereto may amend, modify or supplement this 
Agreement in such manna. as may be agreed upon, but only by an instrument in writing executed 
by thekparties to this Agreement Neither this Agreement nor any term cir provision may be 
chariged;waxveci, discharged or terminated wally, but only by an instrument in writing signed by 
the party against which enforcement of the change, waiver., discharge or termination is sought 
and then such change, waiver, discharge or termination shall be dreamt only for Pie tune and to 
the extent set forth in writing 

7 02 Failure or Indulgence Not a Waiver, Cumulative .Remedies No failure or delay 
on the part of a party to this Agreement to exercise any power, right or privilege under this 
Agreement shall unpan such power, right or privilege or be construed to be a waiver of any 
default or acquiescence therein nor shall any single or partial exercise of any such power, right or 
privilege preclude other or further exercise thereof or of any other right, power or privilege. All 
rights and remedies existing under this Agreement are cumulative to and,  not exclusive of any 
rights or remedies otherwise available 

7 03 Severaburty In case any pi ovisvin  in or obligation under this Agreement shall be 
invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the 
remaining provisions or obligations, or of such provision or obligation in any other Jimmy-twin 
shall not in any way be effected or impaired 

7 04 Headings Section and subsection headings in this Agreement are included for 
convenience of reference only and shall not constitute a part of this Agreement for any other 
purpose or be given any substantive effect 

7 05 Successors and Assigns This Agreement shall be binding upon the parties hereto 
and their respective successors, assigns, executors, administrators and otheis m pinny 

7 06 Counterparts, Effectiveness  This Agreement and any amendments, waivers, or 
supplements may be ricer-cited in any number of counterparts and by different parties in separate 
counterparts, each of which When so executed and delivered shall be deemed an origin-al,  but all 
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such counterparts together shall constitute but one and the same instrument This Agreement 
shall become effective upon the execution of the counterpart by each of the parties hereto 

7 07 Construction Words of any gender used shall be held to include any other gender 
and words in the singular number shall be held to include the plural, when the sense requires 

7 08 Additional Documents The parties hereto agree to execute and deliver such 
additional documents and instruments that are reasonably necessary or appropriate Ito enforce, 
effectuate, further the purposes of this Agreement or otherwise carry out its terms 

7 04 Notices Any notice shall be conclusively deemed to have been received by a 
party and be effective on the day on which delivered to such party at the address set forth below 
(or at such other address as such party shall specify to the other party m writing) or if sent by 
registered or certified mail, on the third business day after the day on which mailed, addressed to 
such party at said address 

If to the LINX 

With a copy to 

If to the Growth Alliance 

With a copy to 

If to the City 

With a copy to 

If to the County  

Columbus Lowndes Development LINK 
Attention Chief Executive Officer 
P O Box 1328 
Columbus, MS 38702 

I Gordon Flowers 
Brunuu Law Firm 
P O Box 7520 
Columbus, MS 39702 

The West Point/Clay County Community Growth Alliance 
510 East Broad Street 
West Pont, MS 39773 

Michelle D Easterling 
Edwards Storey Marshall Helveston & Easterlmg 
P O Box 835 
West Pomt, MS 39773 

City of West Point, Mississippi 
Attention Mayor 

' 204 Commerce Street 
West Point, MS 39773 

Orlando IL Richmond, Sr 
Butler, Snow, O11Vlaia, Stevens and Cannada, PLLC 
Renaissance at Colony Park 
1020 Highland Colony Parkway, Suite 1400 
Ridgeland, MS 39157 

Clay County, Mississippi 
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Attention President, Board of Supervisors 
205 Court Street 
West Point, MS 39773 

With a copy to Robert B Marshall, Jr 
Edwards, Storey, Marshall, Helveston &Easterling, LLP 
103 E Broad Sheet 
West Pomt, Mississippi 39773 

7 10 Entire Agreement This Agreement supersedes all previous contracts and 
constitutes the entire Agreement between the parties respecting the subject matter, and no oral 
statements or prior written material not spratfrolly incorporated in this Agreement shall be of 
any force and effect 

7 11 Authority and Consents Each party hereto represents and warrants to the other 
parties that it has the right, power, legal capacity and authority to enter into this Agreement, and 
to perfarm its obligations under this Agreement, and no approvals or consents of any persons not 
a party hereto are necessary in connection therewith. The execution and deliver),  of this 
Agreement has been duly authorized by all necessary corporate or governing body action, as 
applicable, on behalf of each party Ms Agreement has been duly and validly rreentell and 
delivered by each party hereto to the other, and constitutes the legal, valid and binding agreement 
of each party and is enforceable in accordance with its terms 

7.12 Governing Law This Agreement chall be governed by the laws of the State of 
Mississippi 

7 13 Arbitration To the extent thew are disputes between the Customer Parties and 
the LINK relating to this Agreement which cannot be resolved by the parties, all such disputes 
shall, to the extent permitted by applicable law, be subject to arbitration conducted sit Columbus, 
Mississippi m accordance with the Commercial Arbitration Rules of the American Arbitratam 
Association. In the event that the Customer Parties desire to initiate such an arbitration, they 
shall send written notice to the LINK, or the event that the LINK desires to initiate such an 
arbitration, it shall send written notice to the Customer Parties,-specifying that such notifying 
party or parties dearre(s) to commence such arbitration During the thirty (30) day period 
following the delivery of such nMra, the parties hereto shall endeavor to agree upon the 
selection an arbitrator If the parties hereto cannot agree upon the selection of an arbitrator to 
resolve such dispute, the Customer Parties shall collectively select an arbitrator, the LINK shall 
select an arbitrator and the two arbitrators shall within ten (10) days thereafter designate a third 
arbitrator If a party ink to designate an arbitrator within ten (10) days of the expiration of the 
initial thirty (30) day period, an arbitrator with experience in resolving the type of dispute that 
has arisen between the parties shall be appointed by the President of the-American Arbitration 
Association upon application by the other party The cost of arbitration shall be assessed by the 
arbitrator(s) based on the relative melds and reasonableness of the parties' pos€tions and actions 
m the arbitration The award rendered by the arbitrators shall be final and binding upon the 
parties and shall not be subject to appeal The award rendered by the arbitrators may be entered 
in and shall be specifically enforceable in any court of competent jurisdiction. Together with the 
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award, the arbitrators shall provide a written explanation of the basis for the award. Any 
monetary award rendered by the arbitrators shall be paid within thirty (30) days from the date of 
the award THE PARTIES HERETO UNDERSTAND THAT THIS IS AN AGREEMENT 
AMONG [HEM TO SETTLE DISPUTES BY BINDING ARBITRATION, REPLACING 
THE RIGHT TO HAVE SUCH MATTERS DETERMINED BY A COURT, ETI1O,12 
WITH OR WITHOUT A JURY, AND WAIVING ANY RIGHTS TO PUNITIVE 
DAMAGES OR CLASS ACTIONS 

(SIGNATURE PAGE(S) FOLLOW] 
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FIRST AMENDMENT TO INTERLOCAL AGREEMENT 
BETWEEN CLAY COUNTY, MISSISSIPPI, AND 

THE CITY OF WEST POINT, MISSISSIPPI 

This First Amendment to the Interlocal Agreement (this "Amendment") is made and 
entered into, effective as of the date specified in paragraph 5 hereof, by and among Clay County, 
Mississippi (the "County"), acting by and through its Board of Supervisors, and the City of West 
Point, Mississippi (the "City"), acting by and through its Mayor and Board of Selectmen 

RECITALS 

WHEREAS, on April 17, 2012, the County, the City and the West Pomt/Clay County 
Community Growth Alliance (the "Growth Alliance") entered in an Economic Development 
Services Agreement (the "Economic Development Services Agreement") with The Columbus-
Lowndes Development LINK, pursuant to which The Columbus-Lowndes Development LINK 
agreed to provide industrial development services for the County, the City and the Growth 
Alliance, 

WHEREAS, on or about December 19, 2012, The Columbus-Lowndes Development 
LINK changed its name to the "Golden Triangle Development LINK (the "LINK"), 

WHEREAS, under the terms of the Economic Development Services Agreement, the 
County, the City and the Growth Alliance have mutual financial obligations to the LINK and, m 
certain instances, each other, 

WHEREAS, on July 10, 2012, the County and the City entered into that certain Interlocal 
Agreement between such parties (a copy of which is attached hereto as Exhibit "A"), pursuant to 
which the County and City agreed to, among other things, share equally in the payment of certain 
additional costs incurred, and the receipt of ad valorem taxes, with the exception of school 
district taxes, received, m connection with the location of a new industrial enterprise in Clay 
County, 

WHEREAS, Yokohama Tire Corporation (the "Company") has been seeking a desirable 
location to construct, develop and operate a new tire manufacturing plant and related facilities, 
the initial phase of which is expected to result in the creation of at least five hundred (500) new, 
full-time jobs, and is expected to require a capital investment of no less than Three Hundred 
Million Dollars ($300,000,000) (the "Initial Project"), 

WHEREAS, the Initial Project may subsequently be expanded to include one or more 
future development phases with the potential to result in as much as One Billion Dollars 
($1,000,000,000) in additional capital investment and the creation of as many as one thousand 
five hundred (1,500) additional new jobs (each such future development phases, a "Future 
Phase," and together with the Initial Project, the "Project"), 
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WHEREAS, the County and the City recognize that the Company could locate the 
Project in other locations and desire to encourage the Company to locate the Project in the 
County for the benefit of the citizens of the County and the City, and have made specific 
proposals to the Company for the purpose of inducing the Company to locate the Project in the 
County, 

WHEREAS, m connection with such inducements to the Company, the County has 
agreed, or will agree, to defray a portion of the costs incurred or to be incurred in connection 
with the location, construction and/or operation of the Project, including certain facilities and 
public infrastructure related thereto, 

WHEREAS, m order to provide the fundmg to defray such costs,-the County intends to 
issue bonds pursuant to Section 57-75-37(3)(c) of the Mississippi Code of 1972, as enacted by 
Section 6 of House Bill No 1, First Extraordinary Session, 2013 of the Mississippi Legislature, 
in an aggregate principal amount of up to Eleven Million Dollars ($11,000,000) (the "Project 
Bonds"), 

WHEREAS, the issuance of such Project Bonds as an inducement to the Company, and 
the resulting location by the Company of the Project in the County, shall benefit the citizens of 
both the County and City, and  

WHEREAS, the County and the City therefore desire to amend the Interlocal Agreement 
in the manner set forth in this Amendment 

NOW, THEREFORE, in consideration of the foregoing and of the mutual and reciprocal 
covenants and agreements hereinafter set forth, the parties hereto do hereby agree as follows 

AMENDMENT 

1 Paragraph 2 of the Interlocal Agreement is hereby amended to include the 
following additional sentence at the end thereof 

Notwithstanding any other provision of this paragraph to the contrary, Clay 
County and West Pomt shall each be responsible for its own costs and additional 
fees incurred thereby in connection with a "project" as defined in Section 57-75-
5(f)(xxvin) of the Mississippi Code of 1972, as enacted by Section 1 of House 
Bill No 1, First Extraordinary Session, 2013 of the Mississippi Legislature (the 
"Project") 

2 Paragraph 3 of the Interlocal Agreement is hereby amended to include the 
following additional sentence at the end thereof 

Notwithstanding any other provision of this paragraph to the contrary, only that 
portion of any ad valorem taxes (other than school district taxes) paid by 
Yokohama Tire Corporation (the "Company") or any of its affiliates as a result of 
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the Project in excess of the amount necessary for Clay County to pay the debt 
service on bonds issued by Clay County pursuant to Section 57-75-37(3)(c) of the 
Mississippi Code of 1972, as enacted by Section 6 of House Bill No 1, First 
Extraordinary Session, 2013 of the Mississippi Legislature, in an aggregate 
principal amount of up to Eleven Million Dollars ($11,000,000) (the "Protect 
Bonds") shall be shared equally by Clay County and West Point 

3 Paragraph 4 of the Interlocal Agreement is hereby amended and restated in its 
entirety as follows 

4 In Lieu Fees Section 4 02 of the Economic Development 
Services Agreement provides for a ten percent (10%) performance fee to the 
LINK in the event of fee-in-lieu payments made pursuant to Section 27-31-104 of 
the Mississippi Code of 1972, as amended, or other legislation enacted by the 
Mississippi Legislature In the event of such fee-m-lieu payments, Clay County 
and West Point shall share equally m that portion of such fee-in-heu. payments 
which are not otherwise payable to the applicable school district m accordance 
with such statute or other legislation Notwithstanding any other provision of this 
paragraph to the contrary, only that portion of any fee-m-lieu payments paid by 
the Company or any of its affiliates as a. result of the Project (a) in excess of the 
amount necessary for Clay County to pay the debt service on any Project Bonds 
issued thereby and (b) payable to the applicable district in accordance applicable 
law, shall he shared equally by Clay County and West Point Por the avoidance 
of any confusion, any such fee-m-lieu payments shall be allocated and paid in the 
following priority and manner 

(i) First, the amount necessary for the County to pay the debt service 
on any Project Bonds issued thereby shall be allocated and paid to the County; 

(ii) Second, an amount shall be allocated and paid to the applicable 
school district as follows 

(1) the school district's pro rata share of the total fee-in-lieu 
payment based upon the proportion that the millage rate imposed for such 
school district by the appropriate levying authority bears to the total 
millage rate imposed by such levying authority for all other county or 
municipal purposes, provided that the remaining portion of the total fee-
in-lieu payment (i e, after first making the preceding payments in 
accordance with subsection (0) is more than such pro rata amount, or 

(2) the remaining portion of the total fee-in-lieu payment (Le , 
after first making the preceding payments in accordance with subsection 
(0) if such remaining portion is less than the amount described in 
subsection (1) above, 

(iii) Third, the remaining portion of the total fee-in-lieu payment, if 
any, but no more than ten percent (10%) of an amount equal to the total fee-in-
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lieu payment, less the amount paid to the apphcable school district in accordance 
with subsection (n) above, shall be allocated and paid to the LINK in accordance 
with the Economic Development Services Agreement, and 

(iv) Fourth and finally, the remaining portion of the total fee-in-lieu 
payment (i e, after first making the preceding payments m accordance with 
subsections (i) through (iii)), if any, shall be shared equally by, and paid in equal 
amounts to, Clay County and West Point 

4 Paragraph 5 of the Interlocal Agreement is hereby amended and restated in 
its entirety as follows 

5 General Import of Agreement Except as otherwise provided m 
paragraphs 2, 3 and 4 of this Agreement, Clay County and West Point 
acknowledge that the import of this agreement is to share equally m the expenses 
and benefits of the Economic Development Services Agreement with the LINK, 
and all provisions herein shall be construed on such premise, provided, however, 
that it is also the intent of the parties hereto that (a) Clay County shall be entitled 
to receive and retain any portion of the ad valorem taxes and/or fee-in-lieu of tax 
payments paid by the Company or any of its affiliates as a result of the Project m 
the amount necessary for Clay County to pay the debt service on any Project 
Bonds issued thereby, and (b) any such amounts in excess of the amounts required 
by Clay County to pay the debt service on the Project Bonds, other than those 
amounts payable to the applicable school district in accordance with Section 27-
31-104 of the Mississippi Code of 1972, as amended, shall be shared equally 
between Clay County and West Point The determination of the amounts 
necessary to pay the debt service on the Project Bonds shall be made on an annual 
basis Further, the extent that Clay County issues any additional bonds thereof 
pursuant to Section 57-75-37(3)(c) of the Mississippi Code of 1972, as enacted by 
Section 6 of House Bill No 1, First Extraordinary Session, 2013 of the 
Mississippi Legislature, to assist in defraying any costs associated with any future 
expansion of the Project for which the Company commits to invest no less than  
One Hundred Million ($100,000,000) in connection therewith, any such bonds 
issued by Clay County shall be deemed by the parties hereto to constitute "Project 
Bonds" for all purposes under this Agreement, mcludmg but not limited to 
Paragraph 4 hereof with respect to the allocation of fee-in-lieu payments paid by 
the Company or any of its affiliates as a result of the Project 

5 Each governing authority, as defined by Section 17-13-5 of the Mississippi Code 
of 1972, as amended, has approved the execution of this Amendment by resolution spread upon 
its minutes prior to the execution hereof by its authonzed representative This Amendment shall 
be submitted to the Attorney General of the State of Mississippi for approval, and once approved 
thereby, a copy of this Amendment shall be immediately filed with the Chancery Clerk of Clay 
County and with the Secretary of State of the State of Mississippi This Amendment shall be 
effective upon approval by the governing authorities of Clay County and West Point, approval 
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by the Attorney General of the State of Mississippi and the filing of a copy hereof with the 
Chancery Clerk of Clay County and with the Secretary of State of the State of Mississippi 

6 In the event of a conflict between the terms of the Interlocal Agreement and this 
Amendment, the terms of this Amendment shall control 

7 This Amendment may be executed simultaneously in several counterparts, each of 
which shall be an ongmal and all of which shall constitute but one and the same instrument 

[Remainder of Page Intentionally Left Blank] 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this 
Amendment on the respective dates noted below, and effective as of the date specified in 
paragraph 5 hereof 

DATED  . , 2013 CLAY COUNTY, MISSISSIPPI 

By.  
Name Shelton L Deanes 
Title President, Board of Supervisors 

ATTESTED BY SEAL 

Chancery Clerk, Clay County 

DATED , 2013 CITY OF WEST POINT, MISSISSIPPI 

By  
Name Scott Ross 
Title Mayor 

A n. ESTED BY SEAL 

City Clerk, City of West Point 
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EXHIBIT A 

Interlocal Agreement, dated as of July 10, 2012, 
between Clay County, Mississippi, and the City of West Point, Mississippi 

[see attached] 
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Insixureent No 

STATE OF MISSISSIPPI 

JIM HOOD 
ATTORNEY GENERAL 

OPINIONS 
DIVISION 

August 10, 2012 

Ms Amy Berry 
Chancery Clerk, Clay County 
Post Office Box 816 
West Point, Mississippi 39773 

Re^ interlace' Cooperation Agreement between the City of West Point and 
Clay County 

Dear . M 

o ey en 1 Div kw* t4 14 dcarria€ 
above-referenced interlocal Agreement and has referred it to me for research and reply 
As required by MISS Code Ann Section 17-13-11(1972), all interiocal agreements must 
be approved by the Attorney General before they may go into effect This agreement 
involves the mutual financial obligations of the city of West Point and Clay County to the 
The West Point/Clay County Growth Alliance 

We have examined the agreement pursuant to the Interiocal Cooperation Act of 
1974, Miss Code Ann. Sections 17-13-1 et seq (1972) and find that the agreement is in 
proper form and compatible with the laws of the State of Mississippi and is hereby 
approved We should note that the agreement must have been approved by resolution 
on the minutes of the governing authorities who are parties to the agreement With 
respect to the effect of the agreement on successor boards as it relates to the duration 
of the agreement, this office has consistently opined that contracts or agreements 
extending beyond the term of the current governing body are voidable by the 
succeeding board 

Prior to becoming effective, the agreement must, in addition to receiving 
the approval of this office, be filed with the chancery clerk of each county in 
which any party to the agreement is located and with the Secretary of State 
Please note that any amendments to the agreement must also be approved b 
this office EXHIBIT 

----• 

450 HIGH STREET POST OFF CE BOX 220 JACKSON MISSISSIPPI 39205 0220 8 A 
TELEPHONE (601) 359 3580 FACSIMILE (601) 359-2285 



Ms Amy Berry 
August 10, 2012 
Page two 

If our office may be of further assistance, please advise. 

Sincerely, 

Ler1S 'niche Janous 
Special Assistant Attorney General 

Enclosure 

ep• 
rx 
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INTERLOCAL AGREEMENT  

THIS AGREEMENT is made and entered into on the date hereinafter set forth by 
and between the City of West Point, Mississippi, by and through its governing 
authorities, the Board of Mayor and Selectmen of the City of West Point ("West Point"), 
and Clay County, Mississippi, by and through its governing authorities, the Clay 
County Board of Supervisors relay County") 

• 
WHEREAS, on April 17, 2011 Clay County, West Point and The West 

.fount/Clay County Growth Alliance (the "Growth Alliance") entered into an Economic 
Development Services Agreement with the Columbus Lowndes County Development Link 
("The LINK") wherein the LINK will provide industrial development services for the 
Customer Parties for a contract period of three (3) years, and 

WHEREAS, under the terms of the said Economic Development Services Agreement 
Clay County and West Point will have mutual financial obligations and desire to reduce 
to writing the respective obligations and benefits to be derived to Clay County and 
West Point in the event of the location of industries to West Point and Clay County, 

NOW, THEREFORE, by the mutual covenants and promises contamed herein, 
the parties agree as follows 

1 Primary Funding Agreement• Clay County and West Point 
acknowledge their respective obligations of $150,000 00 per year, each to the Growth 
Alliance. Clay County and West Point agree_ to remit such amounts to the Growth 
Alliance in a timely manner, not to exceed quarterly, so that the Growth Alliance can 
meet the funding requirements due under the terms of the Economic Development 
Services Agreement 

2 Additional Fees and Costs Section 2,01 of the Economic Services 
Agreement describes certain additional costs such as fees of engineers, architects, 
attorneys, public rations professionals and accountants which may be incurred in the 
providing of economic services by the LINK Such additional services must first be 
approved by the Customer Parties In the event such additional fees are so approved, 
Clay County and West Point shall each be responsible for one-half (1/2) of such 
additional fees 

3 Ad Valorem Taxes. In the event of the location of an industry to Clay 
County, Mississippi, all ad valorem taxes, with the exception of school district taxes, 
paid by such industry shall be shared equally by Gay County and West Point whether 
such industry is located within or without of the city Limits of West Point, Mississippi 
Any school taxes shall be received by the school district in which such industry may be 

physically located 
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4 In Lieu Fees Section 4 02 of the Economic Services Agreement provides for 
a ten percent (10%) performance based fee to the LINK in the event ,of in lieu payments 
made pursuant to Section 27-31-104 of the Mississippi Code of 1972, as amended, or 
other new legislation enacted by the Mississippi Legislature In the event of such in heu • 
payments, Clay County and West Point shall share equally the remaining ninety 
percent (90%) of such payments 

5 General Import of Agreement Whether specifically stated, or not m this 
agreement, Clay County and West Point acknowledge that the import of this agreement 
is to equally share in the expenses and benefits of the Econtmuc Seances AptSeta with 
the LINK. All provisions herein shall be construed on that premise 

6 Duration and Ternunation This Agreement shall remain in force and 
effect until WEST POINT or CLAY COUNTY during the duration of the Economic 
Services Agreement with the LINK and for so long as expenses are incurred or benefits 
derived from such Economic Services Agreement 

7 Govermnz Law This Agreement shall be interpreted and construed 
under the laws of the State of Mississippi 

8 Amendment No amendment or mtichficationto this Agreement shall be 
effective unless reduced to writing and signed by all parties hereto No waiver of any 
breach of this Agreement by any party hereto shall be construed to be a waiver of any 
succeeclmg breach. This Agreement has been fully negotiated and shall not be 
construed against either party as a result of the preparation of tins Agreement 

9 Authority. Each governing authority, as defined by § 1743-5 of the 
Mississippi Code of 1972, Annotated, as amended, has approved the entering into this 
Agreement bylesolution entered on its minutes This Agreement shall be submitted to 
the Attriaiey General of Mississippi for approval, and when approved, a copy shall be 
immediately filed with the Chancery Clerk of Clay County, Mississippi and with the 
Secretary of State. This Agreement shall be effective upon approval by the governing 
bodies of WEST POINT and CLAY COUNTY and the Attorney General of the State of 
Mississippi 

10 Force Maieure In the event that WEST POINT or-CLAY COUNTY -is 
delayed, hindered, or prevented from the performande of any recureinent hereunder 
by reason of general civil disturbance, riot, labor dispute, strike, flood, tornado, or other 
natural disaster, or for other reasons, other than governmental or financial; which are 
totally beyond control of such party, the performance of the requirements shall be 
excused for the penod of the de'ay 
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yor of the City of West Point 

Presi&nt of Clay County 
Board of Supervisors 

11 Assignment  This Agreement shall not be assigned except upon written 
agreement of all the parties 

124 Miscellaneous.  The parties acknowledge that this Agreement contains 
the full, complete and entire agreement between the parties regarding the participation 
of Clay County and West Point in the referenced Economic Services Agreement and that 
this Agreement supersedes all other agreements, correspondence and understandings, 
verbal or in writing 

13 Notice Notices to the parties under this Agreement shall be sent via 
registered or certified mail, return receipt requested, to the following addresses 

-mar poiNT 
Office of the Mayor 
Post Office Box 1217 

West Point, MS 39773 

CLAY COUNTY 
Clay County Board of Supervisors 

Post Office Box 815 ' 
WestPoint, NIS 39773 

IN WITNESS WHEREOSt, la ilaave executed this Agreement on the dates 
noted below trr i  ***** 

rg s •
* 

DATED  7 -/i7- ioc	 v.-AL - REITY OF WEST POINT, MISSISSIPPI t z:  

DATED 
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4 AN Chancery Clerk 

Clerk's Certificate 
I, the undersigned, do hereby certify that the above and foregoing is a true and correct copy of that certain resolution which was ,duly approved and adopted by the Clay County Board of Supervisors, in regular meeting assembled on this 10th  day of May, 2012, as the same appears of 'record in the official minutes of record in my office 

This the 10di  day of May, 2012 

BIL=rirmat.   590  



Clerk's Certificate 

I, the undersigned, do hereby certify that the in toilets! Link Agreement between 
the City of West Point, and the County of Clay, that was unanimous accepted by the City of West 
Point Board of Selectmen, in their Regular Meeting assembled on the 10h  day of July, 2012 as 
the muse appears of record in the official minutes of record in my office in Minute 
Book...1  1 at page  7-46 R , 

This the i t day of July, 2012 
ovieggentlif 
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neilellt of the Chancery C t rn and for 
*rite top the day of 

l ast. Record Page 
efand seal of office at West Point, Mississippi 
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ty and State, do hereby cern that the wttht Instrument was 
,  20 clock  1.4  M and 

on this 20 

y 
C BERRY ancen,  isarie 
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STATE OF MISSISSIPPI 
COUNTY OF CLAY 
I Amy C Berry, Chancery Clerk In and for county and state do hereby certify that the above kidd going is a true and correct copy of as same as appears on record In In the office of the Chancery Clerk In Mississippi 
Given ender my hand and official seal !Me the 

, MUSS 
ft 1 

as 

wisatterthily 
URTc, % 

‘-ts. 
1/24s \ C 

a 

rrr

 ii 

Ama
ry
o  save BERRY Chance Clerk 
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Record I Page seal of office at West Point, Mississippi 

id County and State, do hereby cettify.that the wi 
2014 at 

n this day of 

Instrument was 
M and the 

By 
DC E  cen, f' Jerk 
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EXHIBIT C 

Interlocal Agreement Amendment 
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PL IN MATTER OF ADJOURNING 

J. There came on this day or consideration the matter of adjourning 

After motion by R B Ditvis and second by Luke Lurrunus this Board doth vote 

unanimously to adjourn until Monday, May 6, 2013, at 9 00 a m 

NO 

SO ORDERED this the  9th  day of Apnl, 2013 

694 
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