RE IT REMEMBERED that {the Board of Supervisors of Clay County, Mississipp1, met at
the Courthouse 1n West Point, MS, on the 29th day of April, 2013, at 9 00 a m and present
were Lynn Horton, Luke Liummus, 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, $heriff, when and where the following proceedings were as

determined to wit,

The Board of Supervisors of Clay County, Mississippt (the “County™), togk up for
consideration the matter of issumg General Obligation Industnal Development Bonds of said
County Afler a discussion|of the subject, Supervisor offered and moved the
adoption of the followmg resopution i % ;;l <

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 LJAND 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 DEVELOPMENT OF INDUSTRIAL 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,
INCLUDING, BUT NOT LIMITED TOQ, UTILITY INSTALLATIONS,
ELEVATORS, COMPRESSORS, WAREHOUSES, BUILDINGS AND AIR,
RAIL AND OTHER TRANSPORTATION TERMINALS AND
POLLUTION CONTITOL FACILITIES

WHEREAS, the Board of Supervisors of Clay County, Mississipp1 (the "Board"), acting
for and on behalf of Clay County, Mississipp1 (the "County"), hereby finds, determmes,
adjudicates and declares as follows

1 The County 15 agthonzed upon creation of an Economic Development District by
Sections 19-5-99 and 19-9-5, et seq , Mississipp1 Code of 1972, as amended (the "Act"), {0 1ssue
bonds heremafter proposed to bg 1ssued for the purposes and the amounts set forth m paragraph 3
of this preamble

2 It 15 necessary and 1n the pubhic mierest to 1ssue General Obligation Industrial
Development Bonds of the Cofmty i the prmeipal amount not to exceed One Million Dollars
($1,000,000) to raise money for|acquinng land for the Prarie Belt Powersite and for construction
or coniracting for the construction of streets, roads, railroads, spur tracks, sit¢ mmprovements,
waler, sewerage, dramage, pollution control and other related facilities necessary or required for
indusirial development pmpase%i or the development of mdustnal park complexes, to acquire,
purchase, mstall, lease, construct, own, hold, equip, control, acquire or construct other structures
and facilities necessary and convement for the plannmg, development, use, operation and
mamtenance of an ndustnal {)ﬂl‘k or parks or for other mdustrial development purposes,
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mcluding, but not limited to, utility mstallations, elevators, compressors, warehouses, f)uﬂdfngs _
and a, rail and other transportation termmals and pollution control facilties ? -7, C L

1S = -

. - TR T A Y

3 The assessedvaLueafalltnxablepmpeﬂymthintthounty, ’ gfﬁth% aft .-
completed asscssment for takaton, = $135,483,296, the County has ovtstafidmig! bonded
mdebtedness subject to the fifteen percent (15%) debt limst prescribed by Sectioi, 19:9.5,

Mississipp1 Code of 1972, as hmended, m the amount of $1,487,000, and ottstdntg bofided ™.

and floating mdebtedness subjbct to the twenty percent (20%) debt hmit prescritied by Settion _ . &

19-9-5, Massissippr Code of 1972, as amended (whic amount mclades the sim 5ot forth above:
subject to the 15% debt limd), in the amourtt of $1,487,000, the stance of the bonds héteris

proposed to be 1ssued pursnant ko the Act, when added ip the butstandmg bonded mdebtéiness of
the County, will not result m Honded mdebtedness, exclusvé of mndebtedness not subjéct & the - ’:’- '

aforesad fifteen percent (15%) debt lmmi, of more than fifieen percent (15%) of the Asséksed ' -
value of taxable property within the County, and wiil not restilt m mdebtedtiess, both borided and

floatmg, exclusive of mdebteddess not subject to the dforesawd twesty percent (20%) débt i, = -

m excess of twenty percent (20%) of the assessed valué of taxahle property within theCotiniy, %,
and will not exceed any constiutional or statutary hriitation upon mdebtednéss which tiay be .

meurred by the County T S~

) .
4 The bonds 1ssued pursuant to this resolution may be 1ssued m addition to other: = ,

bonds pursuant to prior resolutions approved by the Governing Body of the County > -

o4 b, -
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD, ACTING FOR AND ~ -
ON BEHALF OF THE COUNTY, AS FOLLOWS . -

SECTION 1. The Board hereby declares fis micntion to wsue Gemeral Obhgation
Industnal Development Bonds (the *Bonds”) of the County mn the prmeipal amomnt not toexceed ‘
One Millon Dollars ($1,000,000) pursuant to the Act to raise money for acquirmg lag for the
Pramie Belt Powersite and for constraction or contrectmg for the construction of streets; roads,
rajlroads, spur tracks, site nnpr&vements, water, sewernge, dramape, pollation contiol anfl other
telated facibires necessary ot rednmred for mdustrial development parposes or the developiuent of
mdusirial park complexes, fo Bequure, purchase, mstall, lease, construct,, own, hold} exuip;
confrol, acqure or construct other structures and facilties necessary and cofivenent for the
plannmg, developrent, use, opefation and maintenance of an mdnstral park dr putks or iéfr othet
mdustral development purposed, meludmg, but not hmed to, uiilty mstafiations, eldvators,  °
compressors, warchouses, buildihgs and arr, il and other transportation terriinals and pollution
control facilittes The Bonds taay be 1ssued m one or more series and wall be geteral obligations -
of the County payable as to prm¢ipal and mterest out of ind secured by an ittévoeable pledpe of
the avails of a direct and contimimg tax 1o be levied anrally without hinitative as to tms, rite,
or amount upon aff thetaxableﬁrupertywﬁhmthe peographical limts of the Coutity ard from
any m hien payments enthortzed pursnant to Section 27-31-104 of the Mississippi Code of 1972, i

as Amended. m} . )
SECTION 2 The Board proposes to direct the 1gsuance of the Bonds m the Amoudits, for c
the purposes and secured ag aforesaid at a meetmg place of the Board at 1ts regnlar méetng m the




b

Clay County Courthouse m the City of West Pomnt, Mississippy, at the hour of 10 00 o'clock a2 m.
on May 23, 2013
y 33, 20l3

SECTION 3 If on or before 10 00 o'clock a m on May 23, 2043, twn ereent (20%)
of the qualified electors of the County or fifteen hundred (1,500) hever 1s less, shall file a
wrttten protest with the clerk of the County agamsi the 1ssuancg-6f the Bonds pursuant to the Act,
then Bonds for such purpose or purposes shall not be issuge unless authorized at an election on
the question of the 1ssuance of such Bonds to be and held as provided by law If no
protest be filed on or before 10 00 o'clock a m. on (13, against the 1ssuance of Bonds,
then the Bonds may be 1ssued without an election on the question of the 1ssuance thereof, at any
tume within a period of two (2) years after the date specified m Section 2 hereof

SECTION 4 This resolution shall be published once a week for at least three (3)
consecutive weeks m the Darly Tanes Leader, a newspaper published m and havmg a general
circulation i the County and qualified wnder the provisions of Section 13-3-31, Mississippl
Code of 1972, as amended. The first pubhcation of this resolution shall be made not less than
twenty-one (21) days prior to the date fixed heremn for the issuance of the Bonds, and the last
publication shall be made not more than seven (7) days prior to such date

SECTION 5 The Clerk of the Board shall be and 1s hereby directed to procure from the
pubhsher 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 1n Section 2 hereof,

SECTION 6 If any cne or mare of the provisions of this resolytion shall for any reason
be held to be illegal or mvahd, such illegality or mvahdity shall not affect any of the other
provisions of this resolution, but this resobitzon skall be construed and enforced as 1f such illegal
or mvalid provision or provisions had not been contamed herem.

wl
Supervisor LlAKe Larars seconded the motion to adopt the foregomg resolution,
and the question bemng put to a roll call vote, the result was as follows

Supervisor Lynn “Don” Horton Voted Ay JE.
Supervisor Luke Lummus Voted E
Supervisor R B Davis Voted.
Supervisor Shelton L. Deanes Voted
Supervisor Floyd T McKee Voted

The motion having recerved the affirmative vote of a majonty of the members present,
the President of the Board declared the motion carried andythe isjmhﬂ;ﬁ adopted, on this the 29™
f

day of April, 2013 z

“PRESIDENT, BOARD OF SUPERVISORS

ATTEST
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The Board of Supervisors (the "Board”) acting for and on behalf of Ciay County,
Mississippl, {the "County") took up for consideration the matter of authonzing 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 ecohomi¢ development through the construction and
improvement of highways

Thereupon Supervisor offered and moved the
adoption of the following resolution

RESOLUTION OF THE BOARD OF SUPERVISORS OF
COUNTY, MISSISSIPPl, 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
DPEVELOPMENT AUTHORITY IN AN AMOUNT NOT TO
EXCEED TWENTY-SIX MILLION FOUR HUNDRED
THOUSAND DOLLARS ($26,400,000) FOR THE
PURPOSE OF COMPLETING THE RIGHWAY 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 seq,
of the Mississippt Code of 1972, as amended, (the "Act") was enacted for the purpose of
fo promote, atiract and secure industnal and other significant development in the State
of Mississipp! through the construction and/or improvement of highways i1 areas of the
State which demonstrate actual and immediate potential for the creation or expansion of
major industry or other significant development which i1s heavily dependent upon the use
of and direct access fo pnmary highways, and

WHEREAS, pursuant to Section 65-4-1 of the Act, MDA i1s authorized to make a
grant to the County for the purpose of completing highways related fo
and thus enchanting economie 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 fo, 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, setiing out the terms and conditions of the grant

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

{7X049285 1}
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NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF SUPERVISORS
OF THE GOUNTY, 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 same are hereby found, declared, and adjudicated to be
true and correct

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

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

Supervisor JA#&NMM seconded the mofion to adopt the
foregoing Resolution, ard the vote thereupon was as follows _

Supervisor Lynn "Don” Horton voted

Supervisor Luke Lummus voted .

Supervisor R B Davis vated

Supervisor Shelton L. Deanes voled

Supervisor Floyd T McKee voted' ,ﬂé '

2

PRESIDENT, BOARD OF SUPERVISORS
CLAY COUNTY, MISSISSIPP]

2008 1 EDH N¥SHSALR

-




PROPQSED MISSISSIPPI DEVELOPMENT AUTHORITY
ECONOMIC DEVELOPMENT HIGHWAY CONSTRUCTION
PROGRAM FOR CLAY COUNTY
PROJECT NUMBER DECD-0013( )B

NAME OF ROAD YOKOHAMA BOULEVARD

Pursvant to the provisions of Section 65-4-1 et seq Mississippt Code of 1972, as
amended, we, the undersigned members representing the County of Clay, hereby order that the
proposed project lhisted herem, namely Yokohama Boulevard, constifutes the Mississippt
Economuc Development Highway Construction Program for Clay County, subject to approval of
the State Axd Engmeer and Mississippl Development Authority (MDA)

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

1 The project will be constructed to bear a load limif of af least eighty thousand
(80,000) pounds which meets standards of the Mississippt 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 Pohicies Act of 1970, as amended by the STURAA of 1987
and 49 CFR, Part 24

4 The County has employed a registered professional engineer who will employ
such other competent techmical assistants, as requred, to properly supervise and
mspect the work mn compliance with the rules and regulations of the State Aid
Engimeer

5 The Coutity commuts to providing funds from sources and in amounts listed
herem, “the Estmated Cost Form”, and to finance the cost of all engineering,
construction, right-of-way, utility relocation and other professional services not
fully funded by MDA which cosis are estimated o equal approximately zero
percent (0%) of estimated cost of said project

6 The County will accept all other provisions of Section 65-4-1 et Seq , Mississipp1
Code of 1972 relating to the County’s responsibility that 1s not histed mn point 1
through 5 above

After discussion, Supervisor |M, 5 , e‘, a1 S moved and Supervisor -EMd_MO[CG@
seconded the niotion to adopt and 1ssue the foregomng order and, the question beng put o a roll

call vote, the result was as follows
i

Supervisor Lynn “Don” Horton voted,
Supervisor Luke Lummus voted
{UX049297 1}04/24/13 Fage 1




Supervisor R. B Davis voted
Supervisor Shelton L. Deanes voted
Supervisor Floyd T McKee voted

i

The motion having recerved the affirmative vote of 4 maggrity of the
the motion was declared passed by the President on this the Z-fattay of 4

STATE OF MISSISSIPPL
COUNTY OF CLAY

b 1
This 15 to certify that the foregomg 18 a true and cortect copy of an order passed by the Board of
Supervisors of Clay County, inp1, enterexd into the minutes of the saxd Board of

Supervisors, Minute Bovk NW Page No having adopted ata
mectng of seid Board of Supervisors on the 2y of . Ao 2013, -

{4X049297 1304/24/13 Page 2
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ESTIMATED COST OF THE PROJECT DECD-0013{ )B CLAY COUNTY
{Including Contingencies})

MDA Funds Reguested

(MDA est cost U4}'2{1/13)
$ 1,024,903

(100 %) $__ 1,024,903

County Funds ~ Source(

' MDA Fynds Requested

%}
I3 2,128,645

( 100 _ %) $__2,128,645

County Funds — Source(

L. %) $

$ 375,000
MDA Funds Requested (___100___%) S____375000
County Funds — Source{ L % &

$ 150,000
N MDA Funds Requested ( 100 %) S 150,000
County Funds — Sourceé( ] ’ ( %) S : .

MDA Funds Requested

$ 19,705,676

(100 %) $_ 19,709,676

County Funds — Sourca{

(e %)

[ 260,000
MOA Funds Requested {100 H %) S 200,000 |
County Fundls - Contributed (o WS
‘T 18,000
'+ NIDA Fun@s Requested (200 %) $ J :Lu_g,g_(_)_g_,
County Funds - Contributed I %S
[ s 393,776
MDA Funds Requested (100 %) $ sg,s_,izg__
County Fuhds — Centributed " %) S
: ] $__24,000,000
Total MDA Funds Requested %) 324000000

{IX049297 1}04,/24/13
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Total Cc_mntv Funds — Contrlbuted

{JX043297 1J04/24/13
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PROPOSED MISSISSIPPI DEVELOPMENT AUTHORITY ,
ECONOMIC DEVELOPMENT HIGHWAY CONSTRUCTION
PROGRAM FOR CLAY COUNTY

CLAY Date

Number
OAD g CH END OF P '
WEST End | Surf ASPHALT | Surf 24 FT Rdwy -~ 40 FT
. Type Width ‘Width
(South or : . )
West) ‘ . ‘
EAST End | Surf ASPHALT | Surf 20FT Rdwy . 28FT
. Type _ Width Width
(North or East) s T

Railrgad Grade Crossing Data - !

Is there an existing Railroad Grade Crossing? Yes _X__ No .

Name of Rallroad KANSAS CITY SOUTHERN RAILWAY
Existing Protection N/A :

Proposed Protection QOVERPASS

Existin or Proposed Facilities E 1 (2 - N
SCHOOQLS YES NO B ONROUTE____ OFF ROUTE .
INDUSTRY  __X__VES NO ONROUTE_X _ OFFROUTE_____

TYPE OF INDUSTRY

AUTOMOTIVE ACCESSORY MANUFACTURER,
T i ; =

OTHER DESIGN CONSIDERATIONS

-r

MEM&N'ES TO BE ‘M
wx ADDRESS CITY,
]
4-COUNTY ELECTRIC POWER ) _ | CQLUMBUS
1| ATMOS GAS j j COLUMBU

Signed
Robert Calvert, Calvert Spradhng Engineers Inc

ATE AID US .

{JX049297 1}04/24/13 Papge 5
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Preliminary Review

Prehminery Review

Recommend Approval

Approved

{x049207 1304724713

District Engineer,
State Ajd Engineet

40

Date
Date
Date

.
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- FINAL

RESOLUTION OF THE BOARD OF SUPERVISORS OF CLAY COUNTY,
MISSISSIPPI, ESTABLISHING THE CLAY COUNTY ECONOMIC
DEVELOPMENT DISTRICT AND 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, Mississippt (“Couonty”) hereby

finds, adjudicates and deternunes as follows

1 Any reference herem to the “Code” shall be deemed to refer to the Mississippt

Code of 1972, as amended

2 There 15 a need 1n the County to provide for the continued economic development

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

3 In order to further the above mentioned purposes, 1t 15 in the best mterest of the

County and 1ts citizens that ari Economic Development District be established

4 The Board 1s authonzed pursuant to Code Section 19-5-99, to create and establish

the economic development district heremafter 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 mnitial phase of which 1s expected to result 1n the creation of at least five hundred (500) new,
full-time jobs, and 15 expected to requure a capital mvestment of no less than Three Hundred

Million Dollars ($300,000,000) (the “Initial Project™)

6 The Imtial Project may subsequently be expanded to nclude one or more future
development phases with the potehtial to result in as much as One Billion Dollars
($1,000,000,000) 1n 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 Imitial Project, the “Project™)

7 The Board recoghizes that the Company could locate the Project in other locations
and desires to eficourage the Company to locate the Project 1n the County for the benefit of its
cifizens, and has made specific proposals to the Company for the purpose of inducing the

Company to locate the Project in the County

8 I order to memomnalize such inducements and ptoposals to the Company, the
Board desires to have such proposals and mducements, mcluding those specifically authorized

by the House Bill No 1, First Extraordinary Session, 2013 (the “Enabhing Legislation™), which

the Governor of the State of Mississipp1 signed mto law, set forth 1 one or more vahd, binding
and enforceable agreements among the Company and/or one or more of the othier parties to the

MOU (as defined herem),

9 There has been presented to the Board a draft of a Memorandum of
Understandmng (the “MOU”) pertainng to the Project by and between the Company, the County,
the Clay County Econorm¢ Development District, the City of West Pont, Mississtppt (the
“City”), the Mississippt Major Economic Impact Authority, the Mississippr Development

2
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Authority, East Mississippt Community College and The Golden Triangle Development LINK, a

copy of which 1s attached hereto as Exhibit “A.”

-

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

De%elopment Services Agreement (the “LINK Agl;teemcnt Amendment”)‘ by and between the

County, the City, the West Pomt/Clay County Growth Alhiance (the “Growth Alliance™) and The
Golden Trllangle Development LINK. (formerly, the Columbus-Lowndes Development LINK,
the “LINK™) (a copy of which 1s attached hereto as ljlxhlblt “B”), which, upon the effective date
thereof, will amend certain provistons of the Economic Development Services Agreement, dated
as of April 17, 2012 (a copy of which 1s mcluded 1 Exhibit “B”), by and among the same such
parties, with respect to the Project (the “Oniginal LINK Agreement,” and as amended by .the

LINK Agreement Amendment, the “Amended LINK Agreement™)

11 The performance by the County of 1ts obligations under the MOU 15 conditioned
upon, among other things, the execution of the LINK Agtreement Amendment by the parties
LY

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

it
Agreement Amendment, the “Project Agreements™)'by and between the County and the City (2

copy of which 1s attached hereto as Exiubit “C”), ;vhlch, upon the effective date thereof, will
i

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

18 included 1 Exhibit “C”), by and between the County and the City, with respect to the Project

(the “Ornigial Interlocal Agreement,” and as amende;d by the Interlocal Agreement Amendment,

purborary

the “Amended InterJocal Agreement™)




13 The performance by the County of its obligations under the MOU 1s 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), 1s applicable to that portion of Crosby Cotner Road extending from the
southeast corner of Section 31, Township 16 South, Range 7 East, Clay County, Mississippi, to
the northeast corher of Section 31, Township 16 South, Range 7 East, Clay County, Mississippi,
mcluding, without limitation, that 1t 1s in the public mterest or convenience fo close, vacate and

abandon such road section

15 The performance by the County of 1ts obligations under the MOU 1s conditioned
upon, among other things, the timely, efficient and accurate performance of varipus surveying,
design, engmeerng and construction management work to be performed by an engmeer or
engmeermg firm having a favorable reputation for skill and experiénce 1n such work, mcluding,
without limitation, the design, construction and installation of the Industrial Access Road (as

such capitalized term 1s defined 1n the MOU)

16 The engineering firm, Calvert-Spradling Engineening, Inc, has previously been
appointed and employed as the County’s engineer for various public projects, and has been
performmg certam initial survey, design and engineering work 1n connection with the Project to
date The LINK, m compliance with Section 2 01 of the Economic Development Services
Agreement, has identified and recommended to the Board that Calvert-Spradling Engineering,

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

46 1
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surveymg, design, enginecring and construction management services as may be required for the

County to fulfill its obligations under the MOU

a

17 Stephens, Inc , Lattle Rock, Arkansas, and Government Consultants, Inc , Jackson,
N[lSSlSSlpl;l, have each provided certawn 1mtial advice to the LINK and the County with respect to
the 1ssuance and sale by the County of up to Eleven Million Dollars ($11,000,000) aggregate
principal an;ount of bonds to be 1ssued thereby in accordance with que' Section 57-75-37(3)(c),
as enacted by Section 6 of the Enabhing Legislation, in connection with the Project (the “Project
M”), and the LINK, 1n comiphiance with Section 2 01 of the Ecqnomlc Development Services
Agreement, has 1dentified and r?f:ommended to the Board that the ftppomuﬂent of §tephens, Inc,

as the underwnter, and the appomtment 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, Ste\(cn; and Cannada, PLLC, Ridgeland,
Mississippi, has previously been appointed and emplo;red as the County’s bond counsel, and has
provided certain advice to the LINK and the County with respect to the 1ssuance and sale by the
County of the Project Bonds The LINK, 1n compliance with Section 2 01 of the Economic
Development-Services Agreement, has identified and réecommended to the Board that Butler,
Snow, O'Mara, Stevens and Cannada, PLLC be approved by the Board as the County’s bOI“ld

counsel with respect to the 1ssuance and sale by the County of the Project Bonds

»

19 The law firm, Jones Walker LLP, Jackson, Mississipps, has provided, at the
direction of the LINK, various mmitial legal services with respect to the Project, mcludmg but not
limited to the preparation of portions of the MOU and other such legal work required m

connection with the Project, and the LINK, mn accordance with Section 2 01 of the Economic «

4
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Development Services Agreement, has 1denfified 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 201 and 3 01 of the Economic Developriént ‘Services

L]

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 Pro_]eét .

20 Because of the experience developed to date by Calvert-Spradling Engimneering,
Inc, Stephens, Inc, Governmental Consultants, In:: , Bautler, Snhow, O'Mara, 'E‘;tevens and
Cannada, PLLC and Jones Walker LLP, with respect to the Project, the continued mvolvement
of such professionals 1n the Project 1s essential to the timely and efficient performaﬁ?e by the

County of 1ts obligattons under the MOU

Iy i

21 The Board now finds and determines that 1t would be 1n the I‘)est nterest of the
County and 1ts citizens for the Board to establish the District, approve and execute the Project
Agreetnents and perform the County’s obligations pursuant thereto, close, vacat¢ and abandon
that section of Crosby C%rner Road described above, approve the continued ifivolvement of the
professionals described above with respect to the Project and approve the payment :and/or

remmbursement, 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 Estabhshment of Bconome Development District. There 18 hereby
established pursuant to the provisions of Code Section 19-5-99 (the “EDD_Act”), the Clay
County Economnc Development District (the “Dastriet™) which shall be compnised 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

1

managemqnt of the District should be and the same 1s hereby delegated to a Board of T;'ustccs
composed of five trustees The trustees shall be qualified electors of the County The following
members of the mitial Board of Trustees of the Dlstr}ct are hereby approved and appomtec% Lynn
“Don” Horton, Luke Lummus, R B Dawis, Shelton L Deanes and Floyd T McKee The Bpard
of Trustees of the District shall meet from time fo time as r;ay be deemed hecessary by the .
Board of Trustees for the efficient operation and management of the busmess of t]:1‘e~Dlstr1ct,

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

*

1

county-wide economic development district created pursuant to the EDD Act, 1f any

SECTION 2 Authonization of MOU The MOU 1s hereby approved, and the President
and the Clerk of the Board are hereby authorized to c;{ecutc and deliver the MOU under the seal
of the C_ounty for and on behalf of the County, m substantially the for;n attached hereto as
Exhibit “A,” with such completions, changes, insertions a;ld modifications as shall be approved

r

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 1f

separately set out verbatim herem, and 1n the event of any conflict between the provisions of this

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

X -

SECTION 3  Authonzation of LINK Agreement Amendment. The LINK Agreement

Amendment 1s hereby approved, and the President and thep Clerk of,the Board arc hereby

1

-
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authotized to execute and deliver the LINK Agreement Amendment under the seal of the County

1 ! -
for and on behalf of the County, 1n substantially the form attached hereto as Exhibit “B,” with -

such completions, changes, nsertions and modifications as shall be approved by the officers of
the County executing and delivering the same, the execution thereof by such o;c_ﬁcers to be
conclusive evidence of such approval, all provisions of the LINK Agreement Amendment, when
executed as authorized heren, shall be deemed to be a part of this resolutron as fu]liy and to the
extent as if separately set out verbatim herein, and n the event of any conflict between the

provisions of this resolution and the prowisions of the LINK Agrecment A;mcndmentb the

provisions of the LINK Agreement Amendment shall govern. ‘

SECTION 4 Authonzation of Interlocal Agreement Amendrment. The LINK
Agreement Amendment 1s hereby approved, and the President and the Clerk of the Board are

hereby authonzed to execute and deltver the Interlocal Agreement Amendment 1Imdelr the seal of
the County for and on behalf of the County, 1n substantially the form attached hereto as Exhubit
“C,” with such completions, changes, msertions and modifications as shall be approved by tl'le
officers of the County executing and delivering the same, the execution thereof by such (;fﬁcerﬁ
to be conclusive evidence of such approval, all ptovisions of the Interlocal Agreement
Amendment, when executed as authorized herem, shall be deemed to be a part of this resoliition
as fully and to the extent as 1f separately set out verbatim herem, and m the event of gny confhet
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 tfs intention,

pursuant to the authonity granted to the County 1n accordance with Code Sections 57-75-17(1)(f) .

and 65-7-121, to close, vacate and abandon as part of the County road system that portion of

8
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Crosby Corner Road extending from the southeast corner of Section 31, Township 16 South,
Range 7 East, Clay County, Mississippy, to the northeast corner of Section 31, Township 16
! 1
South, Range 7 East, Clay Couﬁty, Mississippy, 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 Pomt, MISS];Slppl at 900 am on the 23rd day of May, 2013, or ai some
meetmg held subsequent thereto, and hereby directs the Clerk of the Board to publish notice of
such hearmmg no less than once per week for two (2) consecutive weeks mn a newspaper having

general circulation m the County

SECTION 6 Approval of Professional Appomtments

(A)  Calvert-Spradiing Engmeering, Inc 1s hereby approved, and 1s appointed
and employed, as the County’s engmeer with respect to the Project and the performance
by the County of its obligations under the MOU, including without himutation the
performance of vartous surveymg, design, engimneering and construction management
work required for the timely COIlSt[‘l.lCthl} and mstallation of the Industrial Access Road
(as such capitahized term 1s defined m 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
tune to time All fees and charges for such\ work may be paid usmg a portion of the
proceeds from the 1ssuance and sale of the Project Bonds or with other funds available to

the County

(B)  Stephens, Inc, Little Rock, Arkansas, 1s hereby approved, and 1s
appomted and employed as the underwriter for any Project Bonds, and Government

Consultants, Inc 15 hereby approved, and 1s appomted and employed, as the County’s




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 1ssuance and sale of the Project Bonds or with other funds available to

the County

(C)  Butler, Snow, O'Mara, Stevens and Cannada, PLLC, 1s hereby approved,
and 15 appomted 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 1ssuance and
sale of the Project Bonds may be paid using a portion of the proceeds from the 1ssuance

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
rexmbursement 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, 1s hereby approved, and further that any such legal fees and
charges may be paid using a portton of the proceeds from the 1ssuance and sale of the

Project Bonds or with other funds available to the County

SECTION 7 Authonty 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 mstruments which are required of them

or contemplated 1n 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 ot to enable the

County to perform 1ts obligations hereunder or thereunder
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SECTION 8 Captions The captions or headings of this resolution are for convemence

only and 1 no way define, limut or describe the scope or mtent of any provision of these

€

resolutions

After discusston, Supervisor %ﬁ %& moved and Supervisor Q{%| D

seconded the motion to adopt the foregomg resolution and, the question bemg put to a roll call

vote, the result was as follows

- \
i

Supervisor Lynn “Don” Horton voted

Supervisor Luke Lummus voted ‘ '

Supervisor R. B Davis voted .
Supervisor Shelton I. Deanes voted &

Supervisor Floyd T McKee voted

The motion having received the affirmative vote of a majority of the Supefwsors present, -

the motion was declared passed by the President on this thez 54@ of 2013 f

President, Board of Supervisors

{ , "k\f}' a 3'-? i';' ‘
""munum\“‘ -
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EXHIBIT A

Memniorandum of Understanding
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MEMORANDUM OF UNDERSTANDIN lG
AMONG
YOKOHAMA TIRE CORPORATION
THE STATE OF MISSISSIPPI

i
CERTAIN STATE AND LOCAL SUPPORTING GOVERNMENTAL ENTITIES

il
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*  PREAMBLE

This Memorandum of Understanding (this “Agreement”) 1s made by and among THE
STATE OF MISSISSIPPI (the “State™), MISSISSIPPI DEVELOPMENT AUTHORITY
(“MDA™ and the MISSISSIPPI MAJOR ECONOMIC IMPACT AUTHORITY (the
“Authonity”) 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 1n connection with 1ts agreements sets forth in Section 11 03 hereof, the
GOLDEN TRIANGLE DEVELOPMENT ‘LINK (the “LINK™ and YOKOHAMA TIRE
CORPORATION, 'together with 1ts successors and assigns permitted under this Agl eemcnt (the
“Company,” and together with the Inducers and the LINK, the “Partles N

J

-

> RECITALS

WHEREAS, the Company has been secking a desirable location to construct, develop
and operate a new tire manufacturing plant and related facihities, the nifial phase(s) of which 1s
expected to result in the employment of at least five hundred (500) new Full-Time Jobs and s
expected to require an mitial capital investment by the Company and 1ts affihates of at least
Three Hu.ndred M11110n Dollars ($300,000,000),

WHEREAS, the Company anticipates that such mitial tire manufacturing plant and
related facihities may subsequently be expanded to include one'or more future development
phases with the potential to result m as much as One Bilhon Dellars ($1,000,000,000 00) m
additional capltal mvestment and with the potential to create as many as One Thousand Five
Hundred (1, 500) additional jobs by the Company,

£

WHEREAS, the Inducers recogmze that Company could locate the Project (as defined
heremn) 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 mducing the Company to locate the
Project at the Project Site,

WHEREAS, 1n connection with 1ts desire to provide the mcentives described herem to
the Company, the Mississipp1 Legislature passed House Bill No 1, First Extraordinary Session,
2013 (the “Enabling Legislation’), which the Governor of the State (the “Governor”) signed mto
law,

1

WHEREAS, the Company and the Inducers are deswrous of having such proposals and
inducements, mcluding those specifically authorized by the Enabling Legislation, set forth 1n a
valid, bimding 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 :commutments and
inducements contained 1n this Agreement for which each Inducer 1s designated as responsible

3
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shall become the legally binding obligations of such entity for and mn consideration of the
Company’s decision to locate the Project within the State, and

WHEREAS, any reference heremn to the Mississippt Code shall be deemed to refer to the
Mississipm Code of 1972, as amended

NOW, THEREFORE, for and 1n consideration of the premises and the mutunal covenants,
promises” and agreements herein contamned, and other good and valuable consideration, the
Parties agree as follows

ARTICLE 1
DEFINITIONS

t

Section 1 01 Specific_Defined Terms Except as otherwise defined herein, the
followng capitalized terms shall be defined as follows ' ‘

(a) “Accelerated Biddmg” shall have the meaning ascribed to such term m
Section 13 04 '

) “Access Road Plan”_shall have the meaning ascribed to such term m
Section 8 01

(c) “Adjacent Parcels” shall mean certain parcels of land conshtuting
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 Exuibit A

-

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

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

H “Adjacent Parcel Opfions” means one or rfiore vahd, assignable option
agreements between the LINK and the owners of the Adjacent Parcels pursuant to which the
LINK has the night to acquire title to the Adjacent Parcels for a total purchase price equal to the
Adjacent Parcel Cost

(g) “Affihate” means any busmess entity that directly or indirectly, through
one or more mtermediaries, controls or 1s controlled by or 1s under common contro} with the
Company, provided that for such purposes, the term “control” and 1ts derivatives shall mean
legal, beneficial or equitable ownership, directly or indirectly, of more than fifty percent (50%)
of the outstandmg voting capital stock (or other ownership interest, 1f not a corporation) of an
entity, or actual managerial or operational control over such entify

(h) “Agreement” shall have the meaning- ascribed to such term m the
Preamble hereof .

(1) “ALTA” shall mean the American Land Title Association ¢

11048082 1} 2
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-

1)} “Ancillary Agreement” shall have the meaning ascribed to such term in
Section 17 01

(k) . “ARC Grant” shall have the meanmng ascribed to such term 1n
Section 10 02(a)

1)) “Assessor” shall mean the Clay County Tax Assessor

(m) “Authonty” shall mean the Mississippt Major Economic Impact
Authority

(n)  “Business Day” shall mean any day that 1s not a Saturday, a Sunday, a
day on which banking institutions i the State are authorized or required by law to close, or
which falls on any of the following dates (1) April 27 through May 6, (1) August 13 through
August 18, or (11} December 28 through January 3

{0) “CAP Loan” shall have the meaning asciibed to such term 1n
Section 10 03(b) )

{p) “Capital Investment” shall mean any capital expenditures of the
Company, during such period determmed on a consolidated basis that, mn accordance with
GAAP, are or should be included m “purchase of property and equipment” or similar tems
reflecied 1n the Company’s consohdated statement of cash flows, mcluding but not limited to
mvestment m buildings, fixtures, equipment, machimnery, landscaping and fire protection,
depreciable fixed assets and any other capitalized costs associated therewith, together with the
capitalized costs of replacements of, reparr parts for or services to repair any of the foregoing

- (@ “City” shall mean the City of West Pomt, MlSSlSS]p|p1

@ “Clawback Dispute Notice” shall have the meaning ascribed to such term
m 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 Traming Facility
Grant, the Discretionary Funds Grant and any Reallocable Funds reallocated to remmburse the
Company for Project costs and expenses m accordance with ARTICLEXIY  ~

(®) “Clawback Notice” shall mean either an Investment Clawback Notice or
a Jobs Creation Clawback Notice, as the context may require

i
J

(u) “Company” shall mean Yokohama Tire Corporation

) “Company ROFR” shall have the meaningascribed to such term n
Section 4 02(b)

(w)  “County” shall mean Clay County, Mississippt

{IX048082 1} -3-
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x) “County Inside-the-Fence Grant” shall have the meaning ascribed to
such term m Section 7 01 o

1

(y) “CRC™ shall have the }neanlng ascribed to such term 1n Secrzc;n 11 03(a)

(z) “Critical Imfrastructure Obhgation” shall mean the Water Supply
Improvements, Wastewater Improvements and Water Tank

1 t
4

(aa) “Defanlt Rate” shall have the meanng ascribed to such term 'in
Schedule 1 01(mp)

(bb)  “Discretionary Funds Grant” shall have the meaning ascribed to such
term n Sectior 14 (1]

(cc) “EDD” shall mean Clay County Economic Development District

(dd) “Effective Date” shall have the meamng ascribed to such term 1n the
Recitals hereof ’ L

(ee) “EMCC” shall have the meanmg ascrnbed to such term 1n the Preamble
hereof

(f)  “Enabling Lemslation” shall have the meaning ascribed to such term m
the Recitals hereof

(sg) “Excess Capacity” shall have the meaning ascribed to such term n
Section 10 06 -

1

(hh) “Force Majeure” means (1) act of God (such as, but not limited to, fires,
explosions, earthquakes, drought, tidal waves and floods), (1) war, hostilities (whether war be
declared or not), mvaston, act of foreign enemnes, or embargo, (1) rebellion, revolution,
nsurrection, or military or usurped power, or civil war, (1v) riot, commotion, strikes, lock-outs or
other disorder, unless solely restricted te employees of the Company or 1ts Affiliates, (v) acts or
threats of terrortsm, (vi) distuptions in the availability of raw materials or components utihized m
production of products, increases m 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 (vn) any
other causes, whether of the kind heremn enumerated or otherwise, not within the control of the
Party clasming 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 obtamn any required environmental,
construction and operating permits, following timely and complete submission of required
applications, shall be deemed to be events of Force Majeure \

(1) “Franchise Tax Fee-n-Lieu Agreement” shall have the meaning
ascribed to such term 1n Section 12 03

{IX048082 1} -4- )
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()  “Freeport Warehouse Exemption” shall have the meaning ascribed to
such term m Section 12 07(c) ‘

(kk) ' “Full-Time Job” shall have the meamng collectively given to terms “new
direct job” and “Full-Time Job” 1n Mississipp1 Code Section 57-62-5 (which provides in relevant
part that each such job shall be for no less than thurty-five (35) hours per week and did not exist
in the State before the approval by MDA of the apphcation of the Company for the Rebate
Program), and shall mclude such employment only at the Project Site, provided that the term
“Full-Time Job” shall also be deemed to include any employee (1) whose services are provided at
the Project Site on a contractual basis, whether directly with the Company or through a third
party confracting service, and (11) under the will and control of the Company

(1)  “Future Phase” shall have the meaning ascitbed to,such teim n
Section 16 01

(mm) “Governor” shall have the meaning the Governor of the State of
Muississippl ; . \

‘(an)  “Income Tax Exemption” shall haye the meaning ascribed to such term
mn Secuion 12 02(a) .t -

+

" (0c0) “Income Tax Exemption Commencement Date” shall have the meaning
ascribed to such term 1n Section 12 02(a)

(pp)  “Tnducers” shall have the meaning ascribed to such term m the Preamble

hereof

(q@) “Inducer Delay” shall mean (1) any delay resulting from the failure of an
Inducer to approve or provide any matters as and when required under this Agreement, (11) 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, (1) any delay resultmg from the fatlure of an Inducer
to timely complete any of the Infrastructure Obligations or the construction or mstallation of any
other improvements or items which the Inducers have commutted to provide hereunder

()  “Industrial Access Road Funds® shall have the meanmng ascribed to such
term 1n Section 8 0 ~ . .

(ss) “Industnal Access Road” shall have the meaning aseribed to such term
m Section 8 01 i ¢

(tt) “Infrastructure Obhgations™ shall mean, collectively, the obligations of
each of the respective Inducets hereunder to construct the Industrial Access Road, the New Rail
Spur, the 'Water Supply Improvements, the Water Tank, the Wastewater Improvements and the
Telecom Improvements

A

(uu)  “Imtial Investment Commitment” shall have the meaning ascribed to
such term 1 Section 3 02(a)

{FX048082 1} -5- .
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(vv)  “Imtial Jobs Creattion Commitment” shall have the meaning ascribed to
such term 1n Section 3 02(b}

(ww) “Imtial Jobs Maintenance Commitment” 'shall have the meaning
ascribed to such term 1n Section 3 02(b)

1

(xx) “Imrhal Jobs Mamtenance Period” means a period ‘of ten (10)
consecutive years following the vear in which the Company satisfies its Imitial Jobs Creation
Commitment

!

(yvy) “Imtal Proiect Commitments” means collectively the Imtial Jobs
Creation Commirtment, the Initial Jobs Mamntenance Commitment and the Initial Investment

Commitment -
4

(zz) ., “In-State Inventory Exemption” shall have the meaning ascribed to such
term 1 Section 12 07(d)

' (aaa) “Investmenf Clawback Notice” shall have the meaning ascribed to such
term m Section 15 02(b)(1)

1

(bbb) “Jobs Creation Clawback Notice” shall have the meaning ascribed to
such term 1n Section 15 02¢b)(11) B

{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 b

-

(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 Mississippt Development Authonty

(ggg) “MDEQ” shall mean the State Deparhr{ent of Environmental Quality J

(hhh) “MDES” shall mean the Mississippt Department of Employment
Security -

(m) “New Rail Spur” shall have the meanming ascribed to such term m
Section 9 01(a} ) ’

1

G “On-Site Rail Grant” shall have the meaning ascribed to such term in
Section 9 02(a) '

H

(kkk} “Omn-Site Rail Improvements” shall have the meaning ascribed to such
term n Section 9 02(a)

(1) , “Pad-Ready” shall mean the completion of those activities and
mstallation 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 wntended to describe all such activities, matertals and improvements to the Project Site
necessary to fully prepare not less than two bundred (200) acres of the Project Site for (1) the
mstallation of the foundations and, 1f applicable, and footings, to accommodate the construction
on such property of four (4) large industnal buildings (approxumately 1,000,000 squate feet
each), n relatively close proximity, (1) the construction of a five hundted (500) spaces or larger
parking lot, and (1n1) the construction of all roads Notwithstanding the preceding sentence, 1t 1s
the ntent of the Parties that, once the Project Site 1s “Pad Ready,” very little additional site
preparation work, 1f any, shall be necessary m order construct the three (3) addrtional
(approximately) 1,000,000 square foot buildings, including 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 m the Preamble
hercof

(nnn) “Permutted Excepfions” shall mean (1) applicable zoning laws, (1) taxes
and assessments not yet due and payable, and (in1) rights, reservations, easements, and restiictive
covenants that do not materially interfere with the use of the Project Site

{ooo) “Pro Forma Policy” shall have the meaning ascribed to such term
Section 4 04(b)

{(ppp) “Project” shall mean a new mdustrial manufacturing enterprise engaged
in an activity or activities listed under the NAICS Manual Section 3262 resulting n an mitial
Capital mvestment from any source or combination of sources including funds contributed by the
Inducers of not less than Three Hundred Milhon Dollars ($300,000,000), which will result 1n the
creation of at least five hundred (500) new, Full-Time Jobs

(qqq) “Project Plans” shall have the meaning ascribed to such term
Section 5 (1

(rrr)  “Project Site” shall mean cerfam parcels of land constituting
approxmmately 570 acres, whuch land 1s more specifically described on Schedule 1 01(rrr) and
depicted as the “Trathlon Project Site™ on the map included in Exhibit A

(sss) “Project Site Acquisition Grant” shall have the meanmg ascribed to
such term m Section 4 02{a)

(ttt)  “Project Site Closing Date” shall mean the date that the Company and
the private owner(s) of the Project Stte agree to consummate the sale of the Project Site to the
Company 1n accordance with the terms of the Project Site Option, which 1s 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, assighable option agreement
between the LINK and the owners of the Project Stie 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 1n Section 12 07(a)

L]

(xxx) “PSTN?” shall mean the public switched telcphdne network

L

(vyy) Intentionally onutted

1

(zzz) “Quahfymg Site Preparation Costs” shall have the meaning ascribed to
such term in Section 6 (2 -

(aaaa) “Rail Spur Funds” shall have the meaning ascribed i such term m
Section 9 01(a)

(bbbb) “Reallocable Funds” shall have the meaning ascribed to such term m
Section 14 02(a)

{ccee) “Rebate Program” shall have the meaning ascribed to such term n
Section 12 06(a)

(dddd) “Rebate Program Commencement Date” shall have the meaning
ascribed to such term 1n 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 1n
Section 13 02

{nn)  “Reimbursement Process” shall have the meaming ascribed to such term
in Schedule 1 01 (i)

P
L)

() “ROFR Notfice” shall have the meaning ascribed to such term mn
Section 4 07

(kkkk) “ROFR Period” shall have the meamng ascribed to such term
Section 4 07

(1  “Site Development Grant™ shall have the meaning ascribed to such term

m Section 6 01
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{mmmm) “Site Preparation” shall have the meaning ascuibed to such term
n Section 6 02

[
{nnnn) “Start of Commercial Production” shall mean the date upon which
commercial production of tires for sale to wholesale and/or.retaill customers commences,
exclusive of any pioduction testing or tnals

(0o00) “State” shall mean the State of Mississippi

(pppp) “State Inside-the-Fence Grant” shall have the meanmg ascribed to such
term 1n Section 7 01 )

. (gqqq) “Tax Incentives” shall have the meaning ascribed, to such tetm 1
Section 12 01 :

(rrrr)  “Telecom Improvements” shall have the meaning ascribed to such term
m Section 10 08

{ssss) “Temporary Office Grant” shall have the meaning ascribed to such term
In Sectron 13 01

(tttt)  “Title Company” shall have the meanmg ascribed to such term n
Section 4 04(a)

(uuuu) “Title Policy” shall have the meanng ascribed to such term 1
Section 4 04(c)

(vvvv) “Traming Facihty Costs™ shall have the meaning ascribed to such term
mn Section 11 02(a)

(Wwww) “Tramng Facihty Grant” shall have the meanmg ascribed to
such term m Section 11 02(a)

(xxxx} “Transferee Details” shall have the meanmg ascribed to such term n
Section 4 07

1

(Yyyy) “Wastewater CAP Loan” shall have the meaning ascribed to such term
n Sectzoln 10 03(a}

(zzzz) “Wastewater Improvements” shall have the meaning ascribed to such
termun Section 10 03(a) ’

(aaaaa) “Water Supply CAP Loan” shall have the meaning ascribed to such term
n 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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{cceee) “Water ‘Tank” shall have the‘meaming ascrmbed to such term n
Section 10 02(a) N -

(ddddd) “Water Tank Funds” shall have the meaning ascribed to such
term n Section 10 02(a)

(eeeee) “Water Tank Parcel” shall have the meaning ascribed to such term 1n
Section 10 02(a) - |

(ffff) “Water Tank Savings” shall have the meaning ascribed to such term m
Section 10 02(d)

-

(gggge) “West ‘Parcels” shall mean those certamn parcels of land located
west of the Project Site constituting approxiately 260 acres, which parcels are more specifically
described on Schedule 1 01(ddddd) and depicted as the “West Parcels” on the map included m
Exhibit A

(hhhhh) “West Parcel Cost” shall mean, 1n the aggiegate, Three Million
Ten Thousand Dollars ($3,010,000)

(1mm) “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 equa] to the West
Parcel Cost '

U.UJJ) “West Parcel Closing Date” shal] mean the date or dates that,the EDD
and the private ownef(s) of the West Parcels agree to consummate the sale of the West Parcels to
the EDD 1n accordance with the terms of the West Parcel Options, the latest date of whlch shall
occur on or before August 1, 2013

(kklkk) “WIN” shall mean the Workforce Investment Network
administered by MDES

]

(1} “Workforce Grant” shall have the meaning ascribed to such term m
Section 11 01(a) -

(mmmmm) “Waorkforce Costs” shall have the mcaning ascribed to such term
in Section 11 01{a)

Section 1 02 Terms Generally The definitions of terms herein shall apply equalily 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
“mclude,” “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 defimtion of or reference to any
agreement, instrument or other document herein shall be construed as referring to such
agreement, instrument or other document as from time to time amended, supplemented, restated,
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day of delay due to events of Force Majeure, and (11) by two days for each day of delay dve 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 Mississipp1 income tax, of at least Thurty-Five
Thousand Doliars ($35,000)} within three (3) years after the Start of Commercial Production but
nao later than December 31, 2019, as such date may be extended (1) by one day for each day of
delay due fo 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 mamtenance of such number of jobs
for the Initial Jobs Mamtenance Period (the “Initial Jobs Maintenance Commtment™ For
purposes of this Agreement, the determmation of the number of new, Full-Time Jobs created or
mamntained mn each calendar year shall be based upon the average number of the employees m
such calendar year as reported to the MDES by the Company usmg the number of employees on
the last day of each month durmmg such calendar year to calculate the average The Parties further
agree that a new, Full-Time Job shall be deemed maintamed 1f 1t 1s filled within mnety (90) days
after having been vacated

Section3 03 Legal Compliance The Company agrees to comply n 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 m connection
with the mncentive programs as described 1n this Agreement

Section 3 04 Additional Program Forms The Company acknowledges that there are
other forms to be completed and statutory and guidehne requirements to be met relative to the
various program mcentives described herem, and the Company hereby agrees to timely and
propetly submit such forms to the applicable Inducer and/or other State or local agency A list of
the forms te be submitted by the Company pursuant to this Section 3 04 1s attached hereto as
Schedule 3 04

Section 3 05  Mississippt Employment Protection Act  The Company acknowledges
that 1t 1s subject to the requrements of the Mississippr Employment Protection Act, Mississippt
Code Section 71-11-3, and hereby covenamts and agrees fo adhere to and abide by the
requirements of said Act The Company spectfically agrees that it will register and participate m
the status verification system for all newly hired employees from the effective date of this
Agreement The Company will maintam 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 matenial violation of the Act that 13 not cured, 1f such vrolatton 1s able to be
cured, mn thirty (30} days, or such less period prescribed by law, wall constitute a default
hereunder and provide the State and County with the nght to terminate this Agreement and any
further obligations of the State or County te provide any of the incentives described heren,
provided, however, that the obligatzon of the Company set forth in ARTICLE XV shall survive
such termmation
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ARTICLE IV
PROJECT SITE AND RELATED PARCELS

Section 4 01 Generally The LINK 1s party to one or more valid, assignable option
agreements pursuant to which the LINK or i1ts designee(s) has the right to purchase the Project
Site and the Related Parcels, true and corect copies of which have been provided to the
Company

Section 4 02 Property Acquusition Support

(a) Project Site  Immediately followmg the Effective Date and m no event
later than thirty (30) days pror fo the Project Site Closing Date, the LINK shall assign all of 1ts
mterests in the Project Site Option to the Company Prior to assigning 1ts interest 1n 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 mspections, explorations, tests (including environmental mspections, 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 “Project Site Acquisition Grant™) to fund the acquisttion of the Project Site on the Project
site Closing Date  The Project Site Acquisition Grant 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 delrvery of the Project Site Acquisition Grant proceeds to the sellers
of the Project Site on the Project Site Closmg Date, the Authonty shall direct the sellers of the
Project Site to convey the Project Site to the Company 1n accordance with the terms of the
Project Site Option It 1s the intent of the Parties hereto that the acquisition of the Project Site by
the Company 1n 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 m no
event Jater than thurty (30) days prior to the Adjacent Parcel Closing Date, the LINK shall assign
all of its interests 1n 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 acquisstion 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 Acquisitton 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 1s the mtent of the Parties hereto
that the acquisition of the Adjacent Parcels by the EDD 1n accordance 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 n no event later
than thirty (30) days prior to the West Parcel Closing Date, the LINK shall assign all of 1ts
interests in the West Parcel Options to the EDD  The EDD shall thercafter deliver the West
Parce] Cost to the sellers of the West Parcels and acquire title to the West Parcels on the West
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Parce] Closing Date 1n accordance with the terms of the West Parce! Options It 15 the ntent of
the Parties hereto that the acquisition of the West Parcels by the EDD in accordance herewith
and pursuant to the West Parce] Options shall be at no cost to the Company

Sectton 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 Srte and the number &f acres contained therem and showing the
location of all casements 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 fo the Project Site Closmg Date  All aspects of the
survey and any matters disclosed thereby shall be satisfactory to the Company i the Company’s
scle, 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

(@ Imtial Title Commitment No later than the date that 1s 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 1ssue an ALTA owner’s policy of title msurance relating to the
Project Site showing the state of fitle 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
busmess 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 commiment relating to the Project Site subject only the Permutted
Exceptions, together with such other exceptions as the Company may approve, and containing
such endorsements as the Company may reascnably request, evidencing the Title Company’s
irrevocable and unconditional commitment to insure fee simple title to the Project Site in the
Company n the amount of the Project Site Cost (the “Pro Forma Policy”)

(©) 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 1ssue and provide to the
Company an ALTA owner’s policy of title msurance 1n the form of the Pro Forma Policy (the
“Title Pohey”) The County or EDD shall be responsible for and shall pay (1) all fees and
premiums attributable to title searches, title certificates and the 1ssuance of the Title Policy and
the Pro Forma Policy, (11) any real property transfer taxes and deed recording taxes and (1u) 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 governng body or other local government or agency or third party 1s required for
any Party hereto to fulfill therr respective obligations set forth mn this ARTICLE IV, each such
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Inducer will use 1ts best efforts to obtamn such authorizations, approvals and consents in
accordance with applicable law and procedures

Section 4 06 Zoming The County hereby represents that there 1s no zoning ordinance
or regulation pertaining to any portion of the Project Site  The County agiees that if zonmg
regulations are ever made applicable to the Project Site, the County will zone the Project Site and
the Related Parcels for industral use subject to those industrial park land use restrictions
described m Secnon 4 07 below

Section 4 07 Land Use Restmctions  In coordination with the Company and with input
therefrom, the County agrees, on the Project Site Closing Date, to impose land use restrictions
(“Land Use Restrictions™) on the Related Parcels which will prohibr uses thereon deemed by the
County and the Company to be incompatible with the Project, Which mcompatible uses shall
nclude, at a minumum, the activities histed 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 followmg 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 weiting (the “RQFR
Notice™), which ROFR Notice shall sct forth the terms and conditzons of such offer and, if then
known'by EDD, the Transferee Detatls (as heremafler defined) The Ccmpany shall have thirty
(30) days from receipt of the ROFR Notice (the “ROFR Peniod™) to either, at the Company’s sole
option, (1) 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 1n such offer, or (1) declme 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
gvent 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 EDD shall noqfy the
Company thereof 1n writmg Upon receipt of such notice, the Company shall have seven (7)
calendar days or the remainder of the ROFR Period, whichever 15 greater, within which to object
n 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 thercof without first providing the Transferee Details to the Company The fadure of the
Company to object to any such proposed conveyance within the applicable time periods set forth
herem shall be deemed to constitute the approval of the Company thereof As used herem, the
“Transferee Details™ shal] 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 boundartes and
resulting legal descriptions of the Project Site and certamn of the Adjacent Parcels described
heremn and in the Exhibrts 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 miend wail 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 1s not
completed unt:l after the Project Site Closing Date and such final design and layout necessitates
that a portion of the Industral Access Road be Jocated on the Project Site described in the deed
conveyed to the Company on the Project Site Closing Date, (x) the Company hereby agrees t0
convey by quntclaim deed to the EDD that portion of the Project Site needed for the Industrial
Access Road amd, m exchange therefor, (v).the EDD hereby agrees to convey by deed to the
Company a sumlar sized portion (besed wpon acreage or mutual agreement) of the Adjacent
Parcels located to the immedhate east of the Project Stte, 1t being the intent of the Parties that the
Company own for use m the Project title to approxmnately five hundred (370) acres of real
property, which property shall be located n the location: of the Praject Site generally depicted on
the attached Exhibit A EDD shall also cause the Title Company, at EDD’s sole cost and
expense, to modify the Trtle Policy to reflect any changes 1 the legal desénption of the Project
Srite resulting from such conveyances It 1s further the mtent of the Parties that thé conveyances
by deed contemplated in the preceding sentence shall in no event mterfere with the Company’s
planned improvements on the Project Site

Section 409 Road Closure On or prior to the Project Site Closing Date, the County
shall, putsuant to the authority granted to the County mn accoidance _with Misstsstppr Code
Sections 57-75-17(1)(f) and 65-7-121, abandon as part of the County roid system that porton of
Crosby Corner Road traversing the Project Site, and effective upon such ahandmnnent:by'the
County, any easement or right of way theretofore owned, keld, claimed or used by or on behalf

of the public, shall be terminated .
ARTICLE V.
PERMITS AND LICENSES |
1 b ¢
Section 501 Buwlding Permits The County represents and warrants that it does not

currently have cdnstruction regulations and thérefore no building permrt or associated permit foe
15" required for construction of the Project, provided, however, that (a) the Company shall submit ™
to the County and to the City’s Frre Marshall prior to the commencement of censtruction of any
portion of the Project by the Company a complete set of plans for such construction (the “Project
Plans™}, and (b) the construction and operation of the Project must comply with the International
Buiidimg Codes and International Fire Codes promulgated by the International Code Council
which are 1n 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 502 Prvilege License The County represents and warrants that 1f the
Company 1s required to obtamn a-privilege license from the County, the same will be 1ssued
withun five (5) Business Days following the date such license was requested by the Company and
such hcense will be annualfy renewed thereafter upon request by the Company at no cost thereto

Section 503 Envoonmental Permts The State shall, cause the MDEQ to dedicate to
the Project all necessary resources io provide expedited review and processmg of required
environmental perm:t applications, and to ensure the complete processing of all State
environmental permits 1n an expeditious manner, provided that the Company submuts a complete
application and 1s entitfed to recerve the permst under appheable laws, provided, however, that
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the mstallation of utiites and site gracing work (but not installation of foundations) may be
performed on the Project Sife prior to the issuance of an air qualtty permit The State recognizes
that time 18 of the essence and wiil use 1ts best efforts to have the permitting proceed 11 a tumely
fashion as to not delay the Project

Section 504 Dedicated Support  Without hmiting the preceding Sections of this
ARTICLE V, one or more representatives of the LINK, together with 1epresentatives 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
1ssued) hold weekly meetings wrth, 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 1ssued 1 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 o provide the Company with a grant (the “Site_Development
Grant™) m the aggregate amount of Twenty-Seven Miliion Five Hundred Thousand Dollars
(327,500,000 G0} to reimburse the Company for Qualifymg Site Preparation Costs paid by the
Company to prepare the Project Srie so as to make 1t or cause it to be made Pad-Ready for use 1n
the Project and any Future Phases currently contemplated by the Company

Section 6 02 Qualifving Site Preparation Costs The costs eligible for reimbursement
pursuant to this ARTICLE VT shall be the documented costs incurred by the Company with

respect to the activities underiaken and materials employed 1n 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, including engmeering, design, surveying, inspection, test and other
confingency costs associated with such achivities and materials (such activities and matenials
beng referred to as “Sife Preparation” and the costs associated therewith bemng referred to as
“Qualifying Site Preparation Costs”) The Company may submit its design specifications and
budget for Site Preparation to the Authorrty prior to the wnmiation of Siie Preparation and, upon
agreement of the Authority, receive advance approval of the same as Quahfymg Site Preparanon
Costs  Any costs of Site Preparation which do not receive such advance approval shall be
reviewed by the Authonty for reasonableness prior to payment

Section 6 03 Mechamics and Tumng for Disbursement The Site Development Grant
shall be disbursed in accordance with the Remmbursement Process

Section 6 04 Reallocation of Funding Upon the completion by the Company of the
Site Preparation resulting in the Project Site bemg Pad-Ready, as certified by the Company and,
n the discretion of the Authority, verified by an independent engineer or architect selected by the
Authority and reasonably acceptable io the Company, any portion of the Site Preparation Grant
not then expended by the Company 1o accordance with this ARTICLE V7 may be reallocated to
fund other Profect costs and expenses in accordance with ARTICLE XTV
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ARTICLE VI
INSIDE-THE-FENCE IMPROVEMENTS

Section 701 Support for Inside-the-Fence Improvements Subject to the terms of this
Agreement, (z) the State, scting 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-Frve Thousand Dollars (36,725,000 00), and (b) the EIJD agrees to provide the
Company wrth 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 m the aggregate amount of Ten Miilien Dellars (510,000,000 00)) to
reimburse the Company for Capital Investments made by the Company on the Project Site (1 e,
mstde-the-fence) to construet or install bwildings and other real property umprovements,
mcluding the mstallation 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 remmburse the Company for costs dwectly arising from the construction and/or
mstallafion of a fire-loop road, fencing, parking lot(s) and other parking-related improvements,
entranc® 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
mstallation 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 1s not retamed by the
EDD to fund the costs of mstalling or constructing (1) the water Ime from the Water Tank to any
buildings on the Project Stte 1n accordance with Sectzon [0 01 (1 e , no more than $400,000 00),
and (1) the wastewater line from the Project Siie boundary to any buildings on the Project Site in
accordance with Seerron 10 03 (2 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 1ts designees in
accordance with this ARTICLE V1T, provided that the Authority shall, upon reasonable request by
the EDD, provide copies of 1its records or summartes of such records describing the amounts paid
1o, o on behalf of, the Company m accordance herewith using the County Inside-the-Fence
Grant and the venfications made by the Authonity with respect to such payments

Section 702 Mechantcs and Timing for Disbursement The State Inside-the-Fence
Grant and that portion of the County Inside-the-Fence grant deposited with the Authority m
accordance with Section 7 0/(¢a) shall be disbursed mn accordance with the Reimbursement
Process

Section 703 Reallocation of Funding Any portron of the State Inside-the-Fence Grant
which 15 not used at the request of the Company to reimburse the Company 1n accordance with
this ARTICLE VII may be reallocated to fund other Project costs and expenses af the direction of
the Company 1 accordance with ARTICLE XTV

ARTICLE VIII
INDUSTRIAL ACCESS ROAD

Section 8 01 Industrial Access Road The State, acting through esther the Authorrty, the
Economic Development Highway Act codified in Mississippr Code Section 65-4-1 et seq, or
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

{JXD480R2 1} -18-
CHI 1887719v1

436




industnial access road (to be officially named “Yokohama Boulevaid”) connecttng with U S
Highway 45 Alternate, and extending across the West Parcels and certamn Adjacent Parcels, and
continuing eastward along the southern border of the Project Site until 1t connects with Barton
Ferry Road (the “Industnal: Access Road™), as more particularly depicted on Schedule 8 01
attached hereto and 1ncorporated herem by reference ‘(the “Access Road Plan™ The fundmg
requirements for the Industrial Access Road are not expected to' exceed Twenty-Four Million
Dollars ($24,000,000 00), inclusive of engmeermg, design, surveying, wspection, testing and
other confgency costs associated therewith If the State elects to provide the Industrial Access
Road Funds to the County, the County agrees to construct and install, or cause to be constructed
and 1nstalled, the Industrial Access Road in accordance herewith Alternatwely, if the State
elects to provide the Industrial Access Road Funds to MDOT, MDOT shall be responsible for the
construction and installation, or for causing the construction and mstallation, of the Industrial
Access Road in accordance herewith The County shall be responsible for the ongoing
maintenance of the Industrial Access Roaq 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 Doilars ($24,000,000 00), the State
shall be responsible for funding up to an addrhional Two Million Four Hundred Thousand Dollars
(82,400,000 00) to pay the costs of the Industrial Access Road To the extent that the actual cost
of the Industnial Access Road exceeds Twenty-Six Million Four Hundred Thousand Dollars
(826,400,000 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 Industriai Access Road Funds wiuch are not necessary to’
find the costs of the Industrial Access Road, upon completron thereof, shall be.made avatlable to
fund one or more additional eligible road projects requested by the Company and approvad by
the MDA

Section 8 03 Mechanics for Dishursement The Industrial Access Road Funds shall be
disbursed to the County or MDOT, as applicable, 1n 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 tmmediately 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 1s more particularly described 1n the Access Road Plan, no later than October 1, 2014

Section 8 05 Design and Construction The design and construction of the Industral
Access Road shall be coordinated with the Company to ensure that the Industrial Access Road
satisfies the needs 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

a

ARTICLE IX
RAIL INFRASTRUCTURE

Section 901 Rail Access to Project Site
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(8  The State, acting through the Authority, agrees to provide the EDD with a
grant (the “Rail Spur Funds™) m the aggregate amount of Four Miihon Four Hundred Thousand'
Dollars ($4,400,00000) to fund the constracthon and mstallation of-a new railway. spur
connecting the Kansas City Southern Railway located west of the Project Site, and exteriding
across the West Parcels, to the western border of the Project Siiz (the “New Rail Spur™) The
funding requirements for the New Rail Spur are not expected to exceed Four Milhon Four
Hundred Thousand Dollars ($4,400,000 00), meclusive of engmeering, desxgn, surveymg,
mspection, testing and other contingency costs assoctated therewith, Usmg the procgeds from
the Rail Spur Funds, the EDD) agrees to construct and mstall, or cause to be.constructed and
mstalled, the New Rail Spur'in accordance herewith The EDD shall be responsible for
obtamng any easements, ficenses, consents or other approvals that may be réquired by the
Kansas City Southern Raitway 11 cofinection with the mstallatron of the New Raul Spur

\ (b)  Intentronally omitted

(¢)  Timetable The EDD shall complete or cause to 'be compléted’ the New
Rail Spur no later than October 1, 2014 The EDD 'agrees to commence work on the &mgn of
the New Rail Spur immedately 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) Degign, Constructign and Mamtenance The de’mgn, 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 finahizing 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

()  Realiocation of Funding .

m 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, m such event, any portion of the Ray] Spur Funds not yet expended by the EDD or for which
the EDD 1s contractually obligated to spend may be reallocated to fimd other Project costs and
expenses &t the drrection of the Company mn accordance with ARTICLE XI¥  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

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

(A) 1f the actual cost of the New Rail Spur 1s less than the
projected Four Million Four Hundred Thousand Dollars ($4,400,000 00), which savings may not
be realized unti] after final completion thereof, such savings (1 e , $4,400,000 00, less the amount
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actually spent to fully construct and mstali 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 1n accordance with ARTICLE X1V, 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 {2 e, the actual cost to fully construct
and wmstall the New Rail Spur n accordance with this Section 9 D2, less $4,400,000 00) shall,
notwithstanding any provision of Section 9 02 to the contrary, be finded using an egual portion
of the On-Site Rail Grant To the extent that the total cost to construct and msiall the New Rail
Spur 1n excess of Four Mallion Eight Flundred Forty Thousand Dollars ($4,840,000 00), the EDD
and the Company shall confer in good faith to re-engmeer the design of the New Rail Spur so
that the total cost thereof 1s equal to or less than such amount

bt

Section 9 02 On-Site Rail -

(a) On-Site Rail Gramt The State, acting through the Authority, agrees to
provide to the Company a grant m the aggregate amount of Five Mithon Eight Hundred
Thousand Dollars ($5,800,000 00) (the “Og-Site Rail Grant™) to rexmburse the Company for
costs and expenses mcurred thereby for the extension of the New Rail Spur on to the Project Site
and the construction and instaflation of other rail improvements on the Project Site for use i 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))  Mechamcs and Tuming for Disbursement The On-Site Rail Grant shall be
dishursed 1n accordance with the Reimbursement Process

o

(¢)  Reallocanon of Funding Any portion of the On-Site Rail Grant which 18
not yet expended by the Company m accordance with this Section 9 02 may be reallocated to
fund other Project costs and expenses at the direction of the Company m accordance with
ARTICLE XIV

ARTICLE X
UTILITY IMPROVEMENTS

Section 10 01 Water Supply Improvements

(a) Funding Support The Crty shall make proper apphcation 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,
Mississippr Code Section 57-1-301 er seg (the “Water Supply CAP Lpan™), to fimd the
mstallation and construction by the City of approximately 18,000 feet of fourteen (14) inch water
main pipe connecting the exasting water supply system to the Water Tank (the “Water Supply
Improvements™), 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 anhum and will, m accordance with Mississipp1
Code Section 57-1-303(4), be subject ta repayment over a twenty (20) year pericd commencing
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upon final completion of the Water Supply Improvemerits, provided that no repayments of
principal or payments of interest shall be due prior to March 1 of the year immediately following
the first anmiversary the Start of Commercial Production begms 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 engineerng, design, surveying, mspection,
testing and other contingency costs associated therewith, provided, however, the State’s
obligations to make, and the maximum prmcipal balance of, the Water Supply CAP Loan are not
Iimited to said amount and any costs in excess of said amount shall be (1) loaned by the State to
the City as part of the Water Supply CAP Loan, and (1) using such mcremental Water Supply
CAP Loan proceeds, shall be the responsibility of the City Usmg the proceeds from the Water
Supply CAP Loan, the City hereby agrees to construct and mnstall, or cause to be constructed and
installed, the Water Supply Improvements 1n accordance herewith The Company shall be
responsible for the cost of nstalling or constructmg 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 mncieasing 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 assoctated 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 1, 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 Mamntenance 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 opportumty to review the plans and
specifications for the Water Supply Improvements prior to finalizing the same The Crty shall be
responsible for the on-gomg mamtenance of the Water Supply Improvements

Section 10 02 Elevated Water Storage Tank

(a) Fundmg Support The EDD agrees to provide to the City the necessary
funding (the “Water Tank Funds™) to construct and mstall on the Project Site a new, 1,000,000
gallon elevated water storage tank for fire flow (the “Water Tank™), provided, however, that (x) 2
portion of the Water Tank Funds (e g, $1,000,000) may be provided to the City 1n the form of a
grant under the authority of the Appalachian Regional Commussion (an “ARC Grant™)
administered by the Mississippt 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), mclusive of engineering, design, surveying, inspection,
testiag and other contingency costs associated therewrth, provided, however, in the event that the
total cost to construct the Water Tank éxceeds such amount, notmthstandmg the amount of any
ARC grant, such excess costs shall be funded usmng the County Tnside-the-Fence Grant Using
the proceeds from the Water Tank Funds, the City ‘agrees to construct and mstall, or cause to be
constructed .and instailed, the Water Tank m accordance herewith The Water Tank shall be
located on the Project Site on a location mulna,lly and réasonably acceptable to the Company and
the City, prowded that such location shall be mamediately adjacent to,the main water hine
mstalled on the Project Stte and situated as near to the Industral Access Road as practical, “The-
Company agrees 1o cenvey fitle to the portion of the Project Site on which the Water Tank wll
be constructed, consisting of no more than one (1) acre {the “Water Tank Parcel™), to the Crty
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 The terms of any such aceess
easements shall be acceptable to the Company, 1 1ts reasonable dscrehon, pruwded that such
eascments shall at a mimmum permnit reasonable and efficient access by City.and West. Pomnt
Light & Water from the Industrial Access Road to the Water Tank Parce! and the transit across
any such easement of heavy equipment, includmg but not hmited to tractor-traiers, backhoes,
bulldozers, graders, skid steer loaders, wheel loaders, excavators, front-end loaders and cranes,
mobile or otherwise, for purpoeses of the constructing and mantaymng the Water Tank

(b) Tunetable The EDD and the Crty shall compieie or cause to be completed
the Water Tank no later than October 1, 2014 The City agress to commence work on the design
of the Water Tank immediately after the Effective Date, 1o complete such design work on or -
before August I, 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
mamienance of the Water Tank shall be coordinated with the Company to ensure that the Water
Tank and the mamtenance thereof will satisfy the needs of the Project: The Water Tank shall be
designed to provide a segregated, guaranteed supply of 500,000 gallons of water to the Project
The City shall provide the Company with, the opportunity to review the plans “and specifications
for the Water Tank prior to finalizing the same The City or West Pomt Light & Watcr shall be

responsible for the on-gong mamtenance of the Water Tank '

(d)  Reallocation In the event the total, actual cost of the Water Tank 1s less
than the projscted Three Million Three Hundred Fifty-Two Thousaad Dallars (33,352,000 ﬂﬁ), )
which savings may not be realized until afier final completon thereof, such savings (“Water

' Tank Savings™) (1 € $3,352,000 00, less the amount actually spent to fully construct and.install
rthe Water Tank 1n accnrdance with this Section 10 02} may be rwllocated 1o fund other Project
costs and expenses at the direction of the Company maccordance wath ARTICLE X1V

Section 10 03 Wastewater Improvements

(a)  Funding Support The City shall make proper application to the MDA for,
and borrow from the State, and the State, actng through the MDA, shall make a Ioan to the Crty,
in accordance with the Local Governments Capital Improvements Revolving Loan Program,

Mussissippt Code Section 57-1-301 er seq (the “Wastewater CAP oan”),-to fund the installation
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and construction by the City of & new wastewater pumping staton to gerve the Praject, together
with approximately 28,500 feet of elght (8) mch forced mam pipe aonnecﬁng the Project Site
with the existing sewer'mam (the * ater Improvements”), portions of whick Wastewater
Supply Improvements shall serve the Pro_lecx, any Puture Phases and the genetal pubhc The
unpzud principal balance of the Wastewater CAP Loan shall bear interest at three peréent (3%)
per annum and will, in accordance with Mississtpm Code Section 57-1-303(4), be subject fo
repayment over a twenty (20) year pertod commencing upen final completion of the WastEWaIer
Improvements, provided that no fepayments 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 begns The funding requréments for the Wastewater Improveménts are not
expected to exceed One Million Seven Hundred Thousand Dollars (§1,700,000 {)ﬂ},ancinswe of
engineenng, design, surveying, mnspecton, testmg and other contingency ‘costs associated
therewith, provided, however, the State’s obligatons to make, and.the maxumum pnnc:pal
balance of, the Wastewaier CAP Loan are not limisted to said amount and any costs m excessmf
said amount shall be (1) loaned by the State to the City as part of the Wastewater CAY Lozn, and
(u) usmg such mcremental Wastewater CAP Loan proceeds, shall be the responmblhtyz of the
City Using the proceeds from the Wastewater CAP Loan, the City hereby agrées to comstruct.
and . ipstall, or cause to be constructed and mistalled, thé Wastewater Improvements 1’ accordance
herewith. The Company shall be responsible for the cost of nstalling or constructing any

wastewater lines from the Project Site boundaty to any buiidings on the Project Site, which costs g

are not expected to exceed Sixty,Thousand Dollars (360,000 00), provided; however; that
{x) such costs shall not reducé the amount of the Wastewater CAP Loan and may be rezrfihursed
with proceeds from the County Inside-the-Fence Grant, and () to the extent that the Cxty or 4ny
other Inducer pays all or a porhion of such costs (e g., by mereasing the City’ s*bnrmwmgs under
the CAP Loan), the County Inside-the-Fence Grant may be reduced by the EDD by the amount
of such costs funded by the City or other Inducer but m,no event shall the amount;of such
reduction exceed Sixty Thousand Dollars ($60,000 00) The Clty shall waive any apphcable
sewer tap and meter foes and sewer depostt fees assocrated with the connection of the Project to
the Wastewater Improvements and the City wastewater system )

(b) CAP Loan Conmsolidation The MDA and the City, in therr mhutual
discrenion, may clect to consohdate the applrcation for, and the 1ssuatice and- admimstrahon of,
the Water Supply CAP Loan and the Wastewater CAP Loan as singte loan from the State to the’
City for the Water Supply Improvements and the Wastewater Improvements (the “CAP Loan™)

() Timetable The Ciy 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 Wastewster 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 finahized

)

(d) Demgn, Construction, and Mamtenance The design, construction’ and
marntenance of all Wastewater Improvements shall be coardmated Wwith the Cofhpany to ensure
that such mprovements and the mamtenance thersof will satisfy the needs'of the Project, and the
Crty shall provide the Company with the opportuntty to review the plans:and specrfications:for
all Wastewater Inprovements pricr to finalizmg the same The City shall be respansible for the
on-gorng mamienance 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 moie new or revised ordinances-which shali provide that the price per
thousand gallons of water supplied by the City and wastewater discharged to the Cuy’s
wastewater system shall:be $1 60 for ndustrial manufacturing customers engaged m the Crty or
County 1n an actyvity or activities listed under the NAICS Manual 3262 The City further agrees
that 1t shall not take any action to increase such price per thousand gallons of water, and
wastewater prior to the date that 1s the tenth anmiversary 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 be changed only upon the expiration of cach of the four (4)
consecutive five (5) year periods following such tenth anniversary date, provided, however, that
the Conipany’s effective rate ‘durmng the entre twenty (20) year period following such tenth
anmiversary date shall at no time be more than fifty percent (50%) of the undiscounted rate per
thousand gallons fo1 industrial water and wastewater !

Section 10 05 Water & Wastewater Utilization Requirement +In 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 t

(a) the amount due for the Company’s actual water and wastewater usage at
the then apphcable rates prescribed by Secrion 10 04, or -

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

Section 10 06 Excess Capacity The C:fy acknowledges and agrees that its water system
has additional, fmused capacity of mere than 2,000,000 gallons per day (the “Excess Water
Capacity”) and that s wastewater systern 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 Capaciy to less than 2,000,000 gailons per day and/or (b) reduce the Excess
Wastewater Capacity to less than 2,000,000 gallons per day, unless 1t shall first offer or
otherwise make available such Excess Capacity to the Company, which shall have to the nght to
purchase such Excess Capactty, at the discounted rates as provided i Section 10 04 hereof,
before any other customer(s) ofthe Crty  The City further agrees that, at no time prior to the date
that 15 the tenth anmversary of the Start of Commercial Production; shall it make available to any
other customer(s) Excess Capacity which would (a) reducc 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) m funding necessary to pay for, and to
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petform or cause to be performed, temporary water service to the Project Stie for use during'the
construction of the Project (eg, to provide water for the concrete batch plant), provided,
however, that the County’s or the EDD’s abligations are not [imited to said apiount, and-any
costs 1n excess of said amount shall be the mponmblhty of the Cotinty' or the EDD Such
temporary water service shall be provided to erther of the two (2) different locations on the
Project Stte 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 mstallation
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 1t will satisfy the needs of the Project

Section 10 08 'Telecommumcations Improvements The County or the EDD shall
provide, or cause to be provided, up to Twenty-Ftve Thousand Dollars ($25,000 00) mn 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 mamn telephone, data and internet
line or lines owned and/or operated by the applicable telecommunications carrier(s) to the mamn
building constiucted 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 1t will satisfy the needs of
the Praject *

! L

- 3

Section 10 09 Easements, Project Site Access The°Company shall (2) provide to the
City, the County, the EDD or their respeciive employees, engmeers, contractors, agents and other
representatives access to the Project Site for purposes of carrying out therr respective obligations
under this ARTICLE X, and (b) grant to the Crty, the County or the EDD, as applicable, any
easements, licenses or other rights-of-way on the Project Site reasonably required i 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 m no event shall such easements, licenses or nights of way matenally interfere with the
Company’s planned improvements on the Project Site

ARTICLE XI
RECRUITMENT, RELOCATION & TRAINING
£

Section 11 01 Recruptment, Relocation and Traming Fundmg

(a) Workforce Fundmg Support Pursuant to the authority granted in the
Enabling Legisiation, the State, acting through the Authortty, shall reimburse the Cothpany up to
Four Million Dollars {$4,000,000 00) (the “Workforce Grant™ to pay for costs and expenses
meurred by the Company to recruit new employees to fill Full-Time Jobs, relocate ‘existing
personnel of the Company and 1ts Affil:ates and new employees of the Compény (including
domestic and foreign travel expenses) and tramn prospectrve, new and existing employees of the
Company and its Affiliates assocuated with the Project, mcluding traming of Compainy
employees who will utilize such mstruction to teach other prospective, new and existing
employees of the Company (collectively, “Workforce Cosis™), whuch Workforce Costs, shall
mnclude, without limrtation, the items hsted on Schedule 11 01(a)
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(b)  Mechames for Reimbursement In order to obtamn reimbursement for
Workforce Costs, the Company shall submit one or mole requisitions {upon which the Authority
may rely conclustvely), signed by an authorized representative of the Company, which shall
include

1)) the requisition number,

(1) a copy of each mvoice, receipt o1 other such evidence of payment
1easonably acceptable in form to the MDA for which reimbursement 1s requested,

(m1)  the amount of the reumbuisement to be paid to the Company,

(tv)  certification that each obligation, 1tem of cost or expense
mentioned therem has been properly incurred, 1s a proper expense for which the reimbursement
may be granted, and has not been the basis of any previous rermbursement, and

) certification that the Company has previously spent the entire
amount for which renmbursement 1s being sought for Workforce Costs,

(v  provided, however, with respect to all Workforce Costs ansing
from tramning conducted for the Company’s employees mn-house by the Company, the Company
shall additionally submit wath 1ts requisinon the following materials

(A) a traming expense form for each employee for whom
rembursement 1s requested, mcluding any related travel 'documentation for which
reimbursement 1s sought,

+

t (BY & summary hst of traming attendees, both 1n-house trainers
and tramees, to include each employee’s name and hus or her expenses for meals, lodgmg,
airfare, mileage, car rental, fuel, parking fees, and other miscellaneous expenses mcurred in
drrect 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 time
such employees spent in training, traveling or otherwise shall not be subject to rermbursement

(C)  Notwithstanding the foregomg, the Authority agrees that
the Company may designate' a Company Representative who shall have the authority to
(1) submit to the Authorsty the requistions described above, (1) make any certifications on behalf
of the Company 1n connection therewith (which certifications shall be binding on the Company),
and (1) direct the Authority to remit the requested payment to the Company

(¢)  Remmbursement Timimg  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 Authorty does not remit to the
Company any such remmbursement nayment within forty-five (45) days of its receipt of the
completed requsition for such payment, interest shall accrue and be payable on such past-due
amount at the Default Rate prorated dasly However, the Authority will not be required to make
the first reimbursement payment prior ta June 30, 2013
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Section 11 02 On-Sue Tramnng Facility

(a) Trarning Facility Funds Pursuant to the authority granted m the Enabling
Legislation, the State, acting through the Authority, shall rermburse the Company up to Seven
Mallhon Five Hundred Thousand Dollars ($7,500,000 00) (the “Traming Facility Grant™) to pay
for costs and expenses mcurred by the Company (1) to construct on the Project Site a new
employee training facility, and (u) to furnish and equip such training facility with such furniture,
fixtures and equipment as determined by the Company 1n 1ts discretion (collectively, “Tramning

Facility Costs™)

(b}  Mechamcs and Timing for Reimbursement The Trammmg Facility Grant
shall be disbursed in accordance with the Reimbursement Process

(© Reallocation of Funding Any portion of the Traming Facility Grant not
requested for reimbursement by the Company 1n accordance with this Section may be reallocated
to fund other Project costs and expenses at the direction of the Company 1 accordance with
ARTICLE XV

Section 11 03 EMCC Support

(a) Career Readiness Certificates EMCC shall provide at no cost to the
Company Mississipp1 Career Readmess Certificates (each a “CRC”) for new, Full-Time Job
apphicants A CRC assesses an applicant’s abilities 1n three (3) core areas (1) reading for
information, (u) locating mformation and (i) applying math skills, and further utilizes the
“WorkKeys™ 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 traimng services provided under 1ts “Workforce Education Program™ as
follows, with the cost sharng for such services more particularly described on
Schedule 11 03(b) attached hereto

4] Pre-employment tiaining at no cost to the Company,

(1)  Customized training programs for the development of specific job
skills agreed upon by the Company and EMCC, provided that the cost for such custom fraining
programs shall be negotiated and funded by EMCC to the extent permirtted under applicable law
and by the State Community College Board, and any amounts 1n excess of such amounts shall be
payable by the Company (for example, using Workforce Grant funds),

{n)  Supervision and management traiming for first-time or experienced
supervisors and other mutually agreed upon “soft skills™ traming, 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 i excess of such
amounts shall be payable by the Company (for example, using Workforce Grant funds), and
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- (v}  Remmbuisement to the Company for certain ehgible costs meurred
by the Company to train 1ts employees who will then train other employees (z e, tram-the-tramer
tramning) in speciahized areas which cannot be offered by EMCC

(¢)  Duration of EMCC Support The obligations of EMCC pursuant to this
Section 11 03 shall continue until the Company satisfies rts Inittal Jobs Creation Commitment

Section 11 04 WIN Job Centers

1

. L (&)  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

(1) all employer services and benefits normally offered as part of the
WIN progiam, including recruitment, ‘application processing and pre- and imitial screening
- -
Services,

) s
1

(1)  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 farrs, and ; L

. ()  office space In WIN Jobs Centers or such other locations as may be
provided by the State or one o1 more 'of the Local Entifies as requested by the Company to
conduct mterviews and screen job candidates

. (b)  Duration of MDES Support The obligations of MDES pursuant to this
Section 11 04 shall continue until the Company satisfies its Intial Jobs Creation Commitment

Section 11 5 Workforce: T elive The State, MDA, MDES, "the WIN
Jobs Center and EMCC shall perforn theu' respechve obllgatlons prescrlbed by this ARTICLE
XIn accordance with the plan included m Schedule 11 05

Section 11 06 Recruitment Conbngency Fuading  For each new, Full-Tmme 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 m response to such
Job postng within ﬁm*szxty (69) day period s mmediately following the first date of such posting
of the job opening, the Authority shall pay to the Company an amount calculated 1n accordance
with the following formula. »

(10 —a) x $500 00 -

where “a” equals the number of qualified applications actually received in
response to a yob posted 1n accordance with this Section 11 05 within the sixty
(60) day period immediately following the first date of such posting of the job,
provided, however, in the event “a” 1s equals ten (10) o1 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 mmunum qualifications for such job estabhshed ‘by the Company
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Notwithstanding any other provision of this Sectzon 11 06 to the contrary, the obligation of the
Authortty 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 \Generallx’ Pursuant to exishing State laws and the authority granted i the
Enabling Legislation, the State or County, 8s applicable, agree to provide the tax mcentives set
forth i this ARTICLE XII {the “Tax Incentives”)

Section 12 02 Income Tax Incentives .

()  The Enabimg Legislation granted an exemption from State income tax for
a pertod of twenty (20} years (the “Income Tax Exemption™) The Income Tax Exemption shall
applyto (1) State income taxes imposed on the total State income of the Company and {11} State
mcome of the Company. which 15 generated by or anses out of the Project ThexCumpanymay(
elect the date upon which the twenty (20) year period will begm (the “Income Tax Exem
Commencement Date™),, provided, however, that the Income Tax Exemption Commenceshent
Date shall not be earlser than the date on which the Company achieves nmety percent (90%) of*
the Inthial Jobs Creation Commutment or later than the date that 1s suty (60) months followmg
the Start of Commercial Produchon  The Income Tax E:mptmn shall apply 1n thé taxable, year
m which the Income Tax Exemption Commencement Date oecurs, and m each of the mineteen
{19) consecutrve years thereafter

()  In the event that the Company commeénces no :Jater. than Det:embf;r«:ﬁ

2023, one or more Future Phases, which m the aggrégate result n the creation (and maintenance
for a pertod of no less than three (3) successive years immediately following such creation) ¢ of o
fewer than One Thousand (1,000) new full time jebs (in addiion to, the jobs Créated and'
matrtamned pursuant to the Inttial Jobs Création Commutment and the Instual Jobs Marmtenance
Commutment}, then the inttial twenty (20} vear term of the Income Tax Exemption shall be
antomatically extended by five (5) additional years for a total term of twenty-five (25) years
Following the expiration of the three (3) year mamtenance period described mn this
Secfron 12 02(h), the ektension of the Income Tax Exemption shall apply for five (5) additional
vears subject to Section 12 04 below

+

(c) Upon the expiration of said twenty (20) year exemption period (or twenty-
five (25) year pertod m accordance with Section 12 02(3) abave, 1f applicable), the Company -~
shall be entitled to any other State income tax exemptions for which 1t 1s then eligible under
applicable State law

Section 12 03 Franchise Tax Incentyjves Pursuant to the authority granted n the
Enabling Legislation, on the Project Site Closmg Date, the State shall enter into a franchise tax

fee-in-lieu with the Company pursuant to which the Company shall, for a period of thirty (30)
consecutive years, pay to the State a Twenty-Five Thousand Dollars ($25,000 00) annual fee 1n
heu of the State franchige taxss that would ordinanly have beeni due for such vear on the Project

{IX048082 1} -30-
CHI 18877191 ' .

S10) 4




(the “Franchise Tax Fee-m-Lieu Agreement”) The thirty (30) year term of the Franchise Tax
Fee-m-Lieu Agreement shall commence in the first taxable year m which State franchise tax
hability 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 attitbutable
to the Project and shall not apply to any existing franchise taxes hability bemng paid by the
Company 1 connection with any current operations theireof 1n the State At any time during the
term of the Franchise Tax Fee-m-Lieu Agreement, 1f the Company’s ordinary Siate franchise tax
hiability (which would otherwise be due but for the Franchise Tax Fee-in-Lieu Agreement) 1s less
than Twenty-Five Thousand Dollars ($25,000 00), the Company may elect to pay such lesser
fianchise tax amount mnstead of the fee-in-lieu payment prescribed by the Franchise Tax Fee-in-
. Lieu Agreement

1

Section 12 04 Suspensions In the event that the Company fails to satisfy ninety percent
(90%) of 1ts Inihal Jobs Creation Commitment prior to the latest Income Tax Exemption
Commencement Date permitted 1n Section 12 02¢a) (1 &, sixty (60) months following the Start of
Commercial Production), the twenty (20) year Income Tax Exemption period (or twenty-five
(25) year periodr in accordance with Section 12 02(b) above, 1f applicable),shall ngvertheless
commence In such mstance, the Company shall not be eligible to claim the Income Tax
Exemption until the first tax year during which the Company satisfies ninety percent '(90%) of 1ts
Initial Jobs Cieation Commitment For example, if the Company fails to satisfy ninety percent
(90%) 1ts Initial Jobs Creation Commitment ontil the sixth anmiversary of the Start of
Commercial Production, the Company would be eligible for the Income Tax Exemption for only
the remaming the nineteen (19) year period (or twenty-four (24) year period 1n accordance with
Section 12 02(b) above, 1f applicable) In the event that the Company becomes eligible to claim
the Income Tax Exemption by satisfying mmety percent (90%) of its' Initial Jobs Creation
Commitment, and thereafter falls below nmety percent (90%) of its Intial Jobs Creation
Commitment for a penod 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 comphance with ninety percent (90%) of
the Initial Jobs Creation Commitment ~-

Section 12 05 Sales Tax Incentive - Pursuant to the authority granted mn the Enablling
Legislation, the Company shall receive a one hundred percent {100%) exemptxon in perpeturty
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, mcluding purchases and leases by the
Company of the following (1} manufacturing machinery and equipment, (11) special tocling such
as dies, molds, ngs and similar 1tems treated as special tooling for federal mcome tax purposes,
(1) component buillding materials, machmery and equipment used in the construction of
buildings, and any other additions or improvements to the Project Site,, (1v) non-manufacturing
furniture, fixtures and equipment (inclusive of all communications, computer, server, software
and other hardware' equipment), and (v)fuel, supphes (other than non-manufacturing
consumable supplies and water), electricity, mtrogen gas and natural gas used directly by the
Company 1n the manufacturing/production operations of the Project and any Future Phase or
used to provide chmate control for manofacturmg/production areas (which
manufacturing/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 desciibed 1n the preceding subsections (a)(1) through (a)(iu), and

(© purchases of any services taxable pursuant to uMlSSlSSIpp] 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 m
Section 7 of the Enabling Legslation (the “Rebate Program™) Under the Rebate Program, the
Company will, to the extent it satisfies the Rebate Program requirements, receive’ quarterly
mcentive payments for a period not to exceed twenty-five (25) years from the State Department
of Revenue m 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 Mississippt
mcome 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 mimimum 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 1s 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 perod, begmmng i the
fifth quarter after the Company meets all Rebate Program requirements In any quarter m 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 Flowever, the rebate will be payable 1n any quarter thereafter
during which the Company creates and maintains at least twenty-five (25) new, Full-Time Jobs

(c)i In any quarter during which the Company 1s entitled to recerve a benefit
under this Section 12 06, such benefit shall be equal to the lesser of the actual withholding taxes
paid by the Company or 1ts Affiliates or thre€ and one-half percent (3 5%) of the wages paid by
the Company during such quarter to employees qualifying for the Rebate Program

L

Section 12 07 f Property Tax Incentrves

(a) Fee-in-Lieu of Ad Valorem Taxes  Pursuant to Mississippr Code .

Section 27-31-104, as amended and clanfied by the Enabling Legislation, on the Project Site
Closing Date, the County shall enter a fee-m-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-heu of all ad valorem taxes assessed agamst the Project in an amount.equal to the
greater of (1) One Million Seven Hundred Thousand Dollars ($1,700,000 00) or (1) 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 1n millage rates and assessed values The
term of said fee-in-heu 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-m-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, 1t shall be placed on the County’s regular tax
10lls and assessed and taxed accordmgly, provided,' further, that any specific stem of real or
perscnal property acquired or otherwise placed into service by the Company for use n the
Project during the final mine (9) years of the term of the Property Tax Fee-in-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 (1) the first ad valorem tax assessment of
the property comprising the Project shall be conducted during the calendar year immediately
followmg the calendar year in which the Start of Commercial Production commences, or mn
2016, whichever 15 earlier, and (1) 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 1s earlier Payments for subsequent years shall likewise be due by February 1,
with the provision that any payments recerved by the County after such payment date shall be
subject to penalties consistent with penalties imposed under State law for dehnquent ad valorem
tax payments For purposes of this incentive, the Project shall include purchases and leascholds
required to establish the Project including, but not necessarily lmmited to, buildings,
mprovements and fixtures thereto, machinery, equipment, special tools (such as dies, molds and
Jigs), [mniture and fixtures, and replacements of and additions. to Project assets

Notwithstanding the munimum fee-in-heu payment of One Million Seven Hundred Thousand
Dollars ($1,700,000 00) described above, the Property Tax Fee-in-Lieu Agreement shall also
provide that such annual, mmmmum annual payment amount shall be subject to increase upon
completion of any Future Phase in such an amount necessary fo1 the County’s portion thereof to
equal no less than the amount of all debt service payments (z ¢ principal and interest), plus costs
of 1ssuance, on any bonds 1ssued by the County or EDD to fund the County and EDD’s
obligations pursuant to ARTICLE XVI 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 mto service by the Company for use mn 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, followmng the expiration of the term of such Agreement, the County agrees that 1t
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 Mississippr Code
Sections 27-31-101 and/or 27-31-105, as applicable, or any other comparable statutory
exemptions then applicable fo such property and for which the Company 1s then eligible (a
“Back-End Exemption™ With respect to any specific item of real or personal property acquired
or otherwise placed mto service by the Company for use i the Project during the final e (9)
years of the term of the Property Tax Fee-in-Lieu Agreement, any Back-End Exemption shall be
for a peniod of ten (10) years mimus 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-lg-Lneu Agreement

EXAMPLE Assume the Company purchases a piece of equipment mn year .
i+ twenty-three (23) of the term of the Property Tax Fec-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-in-lieu payments under this Property Tax Fee-mn-Lieu
Agreement for the remaining seven (7) years of the term of the Property Tax Fee-
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m-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 peried of three (3) years

(©) Freeport Warehouse Exemption Upon proper and timely application by _
the Company, the County agrees to 1ssue to the Company a “free port warehouse license” for the
Project pursuant to Mississippt Code Section 27-31-51 ef seq , designate the Project as a “free
port warehouse™ and approve a free port warehouse ad valorem tax exemption i perpetuity
pursuant to Mississippr Code Section 57-31-53 exempting from all ad valorem taxes all of the
Project’s mventory, mcluding raw materials, work-in-progress and finished goods, held for
shipment to a destination outside of the State (the “Freeport Warehouse Exemption™)

t

(d)  In-State Inventory Exemption Upon proper and hmely 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 district taxes, on all:of the Project’s
mnventory, mcluding raw aterials, work-in-progress and finished goods not otherwise exempted
from ad valorem taxes pursuant to the Freeport Warehouse Exemption (7 e , n effect, that portion
of the Project’s mventory not held for shipment to a destination outside of the State), provided,
however, that no spectfic item of inventory shall be exempt from ad valorem taxation for more

than ten (10) years (the “In-State Inventory Exemption ) '

(€) _ Accelerated Depreciation With respect to the calculation of the assessed |

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 mnitial cost,
property classification, class life and anticipated actual life of any item of property, the County
Tax Assessor agrees to enter mto an agreement with the Cémpany providing for an accelefated,,
depreciation schedule for certamn 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 apphcable State
Department of Revenue regulations, the assessed value of personal property used 1n the Project
shall not exceed the cost thereof Notwithstanding the preceding portion of this subsection (e} or«
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-m-Lieun
Agreement, the minimum annual fee-mm-lieu, payment due thereunder shall be no less than One
Million Seven Hundred Thousand Dollars ($1,700,000 00) !

ARTICLE XIII
OTHER INCENTIVES o7

Section 13 01 Temporary Office Space The State, acting through the Authonty, agrees
to provide the Company with a grant (the “Temporary Office Grant™) n the aggregate amount of
Two Hundred Fifty Thousand Dollars ($250,000) to retmburse the Company for costs and
expenses, including but not limuted to the costs of any leasing commusstons, refital payments or
leasehold improvements, mcurred by the Company to procure and maintam temporary office
space 1n the State for period of no more than twenty-four (24) months The Inducers shall make

avaslable or cause to made available to the Company up to 7,500 square feet, more or less, of
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office space 1n the Industrial Partner Buillding located at 100 Reseaich Boulevard, Starkvilie,
Mississippr 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 furmshings,
provided, however, the Company may elect to leasc 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 1n Section 11 01, the LINK shall hire, contract with or otherwise retain the
services of one or more full-time relocation specialists who 1s or are appropriately experienced
(each a “Relocatton Speciahst™) to assist employees of the Company or its Affiliates who are
movimng to County or to the adjacent counties m connection with the Project The Relocation
Specialist(s) will develop and prepare'a portfolio of mformation and other resources to address
the housing, education, medical, recreation, child and elder care needs of such employees and
thewrr families, as well to provide assistance and gwdance with respect fo utilities, taxes,
commumity resources and spousal career opportunuties  The Relocation Specialist(s) shall also
coordmate with a dedicated Company employee to arrange and schedulc tours for “such
employees and therr family members relocating to Mississippt to familiarize them with the area.
The services of the Relocation Specialist(s)} shall be made available to the Company

commencing within the thuty (30) day period immediately following the Effective Date of tl'us(

Agreement and continuing for a period of thirty-six (36) months thereafter ;
l ¥

4

Section 13 03 City Annexation Agreement Pursuant to the express anthority granted to
the City 1in accordance with Section 13 of the Enabling Legslation to enter mfo such an
agreement, the City hereby agrees that, at all times during the thirty (30) year period inmediately
following the Effective Date hereof, 1t shall not change the boundanes of the City, nor shall 1t
take any actions with the direct or mdirect intent to change the boundanes 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 writmg to any such proposed boundary change The City
further agrees and acknowledges that the provisions of thts Section 13 03 shall be bmding on
future governing authorities of the City, namely any future mayors and boards “of selectmen

Section 13 04 Accelerated Bidding Process An acceleratedﬁpubhc bid process, as
authorized 1n the Enabling Legislation (“Accelerated Biddmng”), will apply as follows

(@) Any contract by an Inducer for the construction or mstallation of site
preparation, real property mprovements, utilities, water lines, wastewater lines, water tanks,
streets, roads, highways, rallways or other such mfrastructure, public-or otherwise, for'the
Project, which contract would otherwise be subject the public bidding requirements of
Mississipp1 Code Section 31-7-13, shall be advertised by such Inducer for a period of time to be
set by the Authority (or 1f 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 contractig party to recerve specifications of the
requested work being placed out for bid The Authority or the Local Entity, as applicable, shall,
m coordination with the Company or its agents, set the mimmum qualifications necessary to be
considered for award of the contract and the advertisement shall set forth such mimimum

- ‘
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qualifications Following the meeting; the Authority or the Local Entity, as applicable, shall, m
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 Entlty, as applicable, concerning the
selection of the contractor shall be final

k)

(b)  The Inducers acknowledge and agree that all contractors and vendors
retained by the Company mn connection with the Pro;ect shall be selected 1n the sole discretion of
the Company  Notwrhstanding the foregoing, the Company shall make commercially
reasonable efforts to place out for bid, such that Mississipp1 contractors shall have an equal
opportunity to respond to such' bid, any contract by the Company which (1) 1s subject to tax
pursuant to Mississippt Code Section 27-65-21 (ze, contracts for constructing, building, -
erecting, grading, excavating, etc ), and {u) will be pard, or payment thereunder by the Company
will be rembursed, using any portion of the grant proceeds or funds provided by, the Authonity to
the Company 1n 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 Minonty and Small Business Development Division The MDA shall
offer and make available to the Company the full support and services of the MDA s Minonty

and Small Busmess Development D1v1310n includmg but not limited to the schedulmg of a
meeting (telephone or m person, based upon availability and scheduling) between and/or among
appropriate representatives of such division and the Company withmn thirty (30) days of
execution of this Agreement

Sectron 13 06 GTRA Services The State shall use its commermally reasonable best
efforts to cause the current level of passenger arr service mamtamed at the Golden Triangle
Regional Airport to continue to be substantially maintained v '

i

2

ARTICLEXIV - ° l
DISCRETIONARY REALLOCABLE FUNDS |

[
Section 14 01 Discretionary Funds Grant ' The State, acting thmﬁgh thé Authority, shall

provide a grant (the “Discretionary Funds Grant’) in the amount of Three Million Five'Hundred
Thousand Dollars ($3,500,000) to reimburse the Company for unexpected costs, including birt
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 shal! be disbursed in accordance with
the Reimbursement Process, provided, however, that the Discretionary Funds Grant shall be
disbursed 1n accordance with Section 11 01(a} with respect to the reimbursement therewith of
any Workforce Costs "

A

-

Section 14 02 Reallocation of Funds by the Company

1
(a) The Authonity hereby authorizes the Company to request the Authority to
reallocate the following grants and/or other funding amounts {collectively, the “Reallocable
Funds™) to be available for rermbursement of other costs and expenses incurred by the Company |
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to construct a tramng facility, fund other Project Site mvestment activities mcluding but not
hmited 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 reumbursement shall be
subject to approval by the Authority as provided in Section 14 02(b)

8] Site Development Grant, subject to Section 6 04,

(1} State Inside-the-Fence Grant, subject to Section 7 03,
{u1)  Rail Spur Funds, subject to Secrion 9 01(e),

(v}  On-Stte Rail Grant, subject to Section 9 02(c),

(v)  Water Tank Savings, subject to Secfion 10 02(d), and
(vi)  Traimng Facility Grant, subject to Section 11 02(c)

(b)  With respect to said approval by the Authonity (which shall be himaited to
confirming that the categornes of expenses requested for rexmbursement are consistent with the
categories listed 1n 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, 1t being agreed that (1) 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 (1) such funds available for reallocation 1n accordance with this
Section 14 02 are intended to be expended solely to support the Project Reallocable Funds shall
be disbursed 1n accordance with the Reimbursement Process or Section 17 0f¢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 ncentives to the Company m consideration for the Company’s commitment to make
certain financial investments and to create the mimmum number of new, Full-Time Jobs set forth
below In the event that the Company fails fo achieve these mvestment o1 job creation
minimums, the Company agrees to repay the Inducers as follows, with the repayment obligations
of this Article XV bemg the sole repayment obligations of the Company

Section 15 02 Clawback Provisions

(a) Withm 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 vertfication of its compliance with the Initial Jobs Creation
Commitment, the Initial Jobs Maintenance Comnutment and the Initial Investment Commiiment
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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 1n the event the Company has defaulted on one or
more of its Imtaal Project Commitments, the following shall apply followmg the Start of :
Commercial Production

0] In the event that all or any portion of the Clawback Funds have
been expended ‘and the Company has defaulted on its Imitial Investment Commitment, the_
Company shall, immediately followmng any apphecable cure period, repay to the State the
percentage of the Clawback Funds expended on the Project which equals the percentage of the
Company’s Inihial Investment Commitment not met For purposes of this Section 15 02(b)(1),
the Clawback Funds expended shall include, but shall not be hmited to, any accrued mterest and
penalties and costs incurred by the State resulting from the 1ssuance of bonds, the sales proceeds
of which have funded the Clawback Funds, provided that such accrued interest, penalties and
bond 1ssuance 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 nmety (90) calendar days following
receipt of such Investment Clawback Notice to cure any such default pror to any such
repayment becommg due and payable Notwithstanding any other provision of this subsection
(i) to the contrary, any amount payable by the Company to the State 1n accordance with this
subsection (1) 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 .

(n)  In the event that all or any portion of the Clawback Funds have
been expended and the Company has defaulted on 1ts Inrtial 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 n Section 15 02(B) (1) below), the Company shall repay fo
the State an amount calculated 1n 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)(1)

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

()  The State shall provide the Company with written 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
(1) by one day for each day of delay due to events of Force Majeure, and (1) by two days for each
day of delay due to Inducer Delays, the Company shall pay to the State a sum equal 16 the
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amount of the Clawback Funds so expended, less any amounts previously repaid by the
Company pursuant to Sectton 15 02(b), within sixty (60) days followng 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 mterest and costs theieof, 1n an amount not to exceed one percent (1%)
of bonds funds disbursed

{e) Notwithstanding anything to the contrary contamed heremn, 1n the event
that the Company i good faith believes that the State 15 not entitled to the amounts set forth 1n
any Clawback Notice and believes that the State 1s not entitled to exercise 1ts rights described in

 this Section 15 02 or Section 15 03 below, the Company shall, withm five (5) Busmess 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 1n good faith believes that the State 1s 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 m good faith to attempt to resolve 'such
dispute

Section 15 03 Industrial Access Road Funds Clawback In the event that the Project fasls

to result 1n a Capital Investment by the Company m land, buildings, depreciable fixed assets and'

mmprovements on the Project Site of at least Seventy Million Dollars ($70,000,000 00} from any
funding source, includmmg funds contributed by the Inducers, on or before December 31, 2019, as
such date may be extended (1) by one day for each day of delay due to events of Force Majeure,
and (11) 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 Acccss Road Grant cxpendcd o construct and
nstall the Industnal Access Road N

Sectlon 15 04 Substantial Completion of Site Preparation Subject to Section 17 10, in
the event that the Company fails to substantially complete or cause to be substantially completed,
the Site Preparation such that the Project Site 1s Pad Ready on or before December 31, 2021, the
EDD shall have the nght 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 earhier to oceur of |

the date that the Sife Preparation 1s substantially completed such that the Project Site 1s made Pad
Ready or December 31, 2021, the Company shall be prohibited from conveymng 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 followmg shall
apply

(a) Each of the Inducers acknowledges and agrecs that the Company would be
damaged urreparably n the event that the Critical Infrastructure Obligations are not performed by

{Ix048082 17 ~39.
CHI 1887719v1

oI

-



H

any of the Inducers m accordance with therr specific terms or otherwise are breached
Accordingly, in the event of a default by any of the Inducers with respect to any Critical
Infrastructure Obligation, the Company shall provide the defaulting Inducer with sixty (60) days' _
written notice of such default, and 1f 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 1s earlier, and the first annual fee-in-lien payment
shall be due and payable no later than February | immediately following such assessment year,
or on February 1, 2018, whichever 1s eather’

(b)  The Company shall be entitled to an mjunction or mjunctions to prevent
breaches of the provisions of this Agreement and any Ancillary Agreement and, to the extent _
permitied by law, to enforce specifically this Agreement and any Ancillary Agreements and any
of the terms and provisions hereof or thereof applicable to 1t {or them) 1n any action mstituted m
any court having jurisdiction over the affected Inducer and the matter, and

(c) If ()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 (11) during any twelve {(12) month period prior to commencement of
the Imitial Jobs Maintenance Period, if the Company is unable, through its commercially
reasonable efforts, to fill thirty percent (30%) of its job posttions required by the Company to be
filled within that period, and as a direct result of such nability, the Company ceases commercial !
operations 1n the State, then, i erther such event, the Company shall have the right to terminate
this Agreement 1n 1ts entirety, in which event the Company shall be released from its”
commitments and shall have no further hability hereunder For purposes of the preceding
sentence, “commercially reasonable efforts” shall include the offermg by the Company to job
applicants wages or salaries no less than the then average wages or salaries i Mussissippr for
such jobs

| b

-~

(d)  Each Inducer 1s responsible only for its obligations hereunder and 1s 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 1s 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 desciibed mn 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 n
accordance with this Agreement

Section 16 02 Future Phase Incentives In the event that any Future Phase 1s commenced
on or befole December 31, 2023 and the Company agrees, in eirther an amendment to this
Agreement or a separate written agreement among the Company, State and County that such
Future Phase will result 1n 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-Time Jobs withm the three (3) year period immediately followmg the placement by the
Company of such Future Phase nto 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 remmburse 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
incurred 1n connection with a particular Future Phase, as reasonably approved by MDA, and

(b) The County or EDD will provide at least Three Million Frve Hundred
Thousand Dollars ($3,500,000) to reimburse the Company for additional site acquisition and
preparation, fencing, highting, erosion control, tank storage, parking, bulding construction, and
all othe: Project-related expenses at the Project Site and/or Related Parcels or other expenses
incurred 1n connection with a particular Future Phase, or other expenses as reasonably approved
by the County or EDD, as applicable in coordination with the MDA

(9] Notwithstandmg anything to the contrary contained herein,

()] to the extent that any such Future Phase 1s 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 Caprtal 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-Tme Jobs within the three (3) year period immediately following the
placement by the Company of such Future Phase mnto service, as reasonably determined by the
MDA, the State shall provide to the Company a pro rata share of the funds provided for m
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 commuitted 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

(1)  to the extent that any such Future Phase 1s 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) mn additiopal Capital
Investment that the Company agrees to make mn 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 m
accordance with any Future Phases and this ARTICLE XVT shall be subject to the provistons 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 heremn, 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-m-Lieu Agreement, and other agreements to which reference 1s made herem and which shall
be prepared and/or executed after the date of execution of this Agreement (any such agreement,
an “Ancillary Agreement”) shall be n accord with the terms and conditions described m this
Agreement |

Section 17 02 Severabiity If any clause, provision or paragraph of this Agreement 1s
held to be 1llegal or nvalid by any court, or improper, or untenable, the 1llegality or mvalidity 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
mvalid clause, provision or paragraph had not been contained herem

4

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

Section 17 04 Waiver No delay or ommission to exercise any right or power by any party
shall be construed to be a warver thereof In the event any provision contamed herem 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 1s subject to
any regulatory or governing body approvals or requites approval by qualified electors under
applicable law, that Party or those Parties shall have no obligation to perform and shall not be
lable for non-performance, unless and until such regulatory or governing body approves 'or
authonizes such performance, or such approval of the qualified electors 15 obtamed, provided,
however, all Parties affected thereby shall use therr best reasonable efforts to secure such
approval or authorization

Section 17 05 Further Assurances The Parties agree to execute and deliver such
additional mstruments and documents, provide such additional financial or techmical information,
and to take such additional actions as may be reasonably required from time to time 1n order to
accomplish the realization of the mcentives contamed herein

5

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 mnitial 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 Mississippt  Any legal sut, action or proceeding agamst any Party ansing out of or
relating to tlhus Agreement or any of the Ancillary Agreements may be mstituted in any
appropriate court of competent jurisdiction located m the First Judicial District of Hinds County,
Mississippl

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

THE COMPANY

With a copy to

MISSISSIPPI DEVELOPMENT
AUTHORITY

MISSISSIPPI MAJOR
ECONOMIC IMPACT
AUTHORITY

B

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

Jones Day

Attention Susan [ Matejcak
77 West Wacker Drive
Chicago, Ilhnois 60601-1692
Fax No (312) 782-8585

Brent Christensen

Executive Director

501 North West Street (39202)
Post Office Box 849

Jackson, Mississippt 39205-0849
Fax No (601)359-3613

Brent Christensen

Executive Dhrector

501 North West Street (39202)
Post Office Box 849

Jackson, Miussissippr 39205-0849
FaxNo (601)359-3613

CLAY COUNTY, MISSISSIPPI President
BOARD OF SUPERVISORS Past Office Box 815
205 Court Street
West Point, Mississippr 39773
Fax No (662) 492-4059
CLAY COUNTY ECONOMIC Executive Director
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DEVELOPMENT DISTRICT

CLAY COUNTY TAX
ASSESSOR

Post Office Box 815

205 Court Street

West Point, Mississippr 39773
FaxNo (662)

PO Box 795
205 Court Street

West Point, Mississippt 39773
FaxNo (662)

CITY OF WEST POINT, Mayor
MISSISSIPPI 204 Commerce Street
PO Box 1117
West Point, Mississippr 39773
Fax No (662)
EAST MISSISSIPPI Post Office Box 100
COMMUNITY COLLEGE Mayhew, Mississippt 39753
Fax No (601) 243-1955
GOLDEN TRIANGLE Chief Executive Officer
DEVELOPMENT LINK 1102 Ma Strest
PO Box 1328

Columbus, MS 39703
Fax No 662-327-3417

or to such othet address as the recelving 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 15 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 1ts obligations under thus 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 heremn to any Party without first obtaiming the written
consent of the State, acting through the MDA, and the County to such sale, assighment or
transfer Notwithstanding the foregomng, the Company may, without the prior 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 aftached hereto or thereto as follows (any of
the foregoing, a “Permitted Transfer”)

(1) to any Affiliate,

(1)  to any surviving entity resulting from the merger or consolidation
of such entity with the Company, or
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(1)  to any entity succeeding to at spbstantlally all of the business and
assets of the Company whether pursuant to a corporate reorgantzation o1 otherwise,

| {(v)  provided, however, that such assignee assumes all of the
Company’s obligations herem

{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 l

Section 17 10 Force Majeure 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
m Sections 3 02 and 15 02 hereof, or to meet the requirements to earn a payment or other
commutment 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 suffermg 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 eluminate such event of the effects thereof and shall
delwver 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 obhgations are due when such event has
been elimnated 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 i1easonably practical after the
event has been elimmated or has ceased to prevent the performance of the suffering party’s
obhgations Notwithstanding the preceding provistons of this Section 17 10, for the avoidance
of confusion, no event of Force Majeure shall modify, amend, waive or m 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 m Section 12 07(a) and i 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 connectton with any work to
be performed hereunder by the State, the County, the Crty, MDOT or any of the other Inducers,
including, without limrtation, the Infrastructure Improvements

Section 17 12 Counterparts This Agreement may be executed 1n several counterparts
such that each party hereto shall receive a fully executed ongmal, all of which shall be regarded
for all purposes as original and shall constitute and be but one and the same mstrument
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t

IN WITNESS WHEREOQF, the Company has caused its name to be heteunto 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 1ts name to be hereunto
subscribed by the Executive Director of the MDA, the County has caused its name to bé
hereunto subscribed by the President of the Board of Supervisors and the Clerk of the Board, the
EDD has caused 1ts name to be hereunto subscribed by the President of the Board of Trustees of
the EDD, the City has caused 1ts name to,be hereunto subscribed by the Mayor and the Crty

Clerk and the County Tax Assessor has caused her name to be hereunto subscribed, as of the date
heremafter written

¢

[SIGNATURES ON FOLLOWING PAGES]
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DATE
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STATE OF MISSISSIPP1

BY -

Phul Bryant, Governor



DATE

{IX048082.1}
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HaX

MISSISSIPPI DEVELOPMENT
AUTHORITY

and

MISSISSIPPI MAJOR ECONOMIC
IMPACT AUTHORITY

BY N

Brent Christensen
Executyve Director

1



CLAY COUNTY, MISSISSIPPI

BY

DATE President, on Behalf of the Board
Of Supervisols

ATTESTED BY

Chancery Clerk

{TX048082 1}
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' CLAY COUNTY ECONOMIC
DEVELOPMENT DISTRICT

1

BY -

DATE President, on Behalf of the Board
of Trustees
1

ATTESTED BY

Chancery Clerk
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CITY OF WEST POINT, MISSISSIPPI

BY __ -

DATE Scott Ross, Mayor

ATTESTED BY

t

City Clerk
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EAST MISSISSIPPI COMMUNITY
COLLEGE

BY

Prmt Name/Title




GOLDEN TRIANGLE DEVELOPMENT
LINK

BY

DATE Joe Max Higgins
Chief Executive Officer
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CLAY COUNTY TAX ASSESSOR

1

BY
DATE Paige Lamkin .
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DATE
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YOKOHOMA TIRE CORPORATION

BY

535

Print Name/Title
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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 01(c)

Approximate Legal Description of Adjacent Parcels
1
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 (1} completion
of the design, layout and final location of the Industral Access Road and New Rail Spur, (11)
completion of a survey of Adjacent Parcels following completion of (1), and (111) Section 4 08

~
4

) .

Commencing at a found PK Nall at the SE corner of the NE 1/4 of Section 8, T-17-8, R-7-E, Clay County,
Misslssippi, thence NO0°12'00"E, a distance of 369 08 fest, thence West, a distance of 33 12 feet to the
point of beginning from said point of beginning, thence NB9°69°57"W, a distance of 2,632 95 feef, thence
SBY°57'46"W, a distance of 23157 fesl, thence N32°54'44'E, a distance of 21689 feet thence
N43°35'01'W, a distance of 5000 feet thence NOD°47'07"W, a distance of 6899 82 feef, thence
N88°50'52"E, a distance of 17760 feel, thence NO0°0943°E, a distance of 1,338 31 feel, thence
589°56'28"W, a distance of 2 652 23 fesi, thence N0O1°2544"E, a distance of 1,577 20 feet, thence
N§1°45'20'W, a distance of 13 30 feet thence NOC°08'20°W, a distance of 2,289 55 {eel; thence
NOO°O5'59™Y, a distance of 1,593 40 feet thence N89°4913°E, a distance of 16256 feet, thence
S89°39'01"E a distance of 49066 feet thence N02°55'02'"W, a distance of 403 feef; thence
N89°07'57"E, a distance of 12878 feef, thence SB1°01'48"E, a distance of 5502 feet, thence
NBS°54'25"E, a distance of 534 12 fest, thence 589°21'00'E, a distance of 1,913 06 feef; thence
SBY°32'50"E, a distance of 1,085 02 feet, thence SB89°55'06"E, a distance of 82022 {eel; thence
S56°35'30'E, a distance of 8139 feet: thence S00°11'26"W, a distance of 1,760 16 feet; thence
SG0°11'00"W, & distance of 1,789 75 feet, thence S00°11'04"E, a distance of 1,769 08 feet; thence West,
a distance of 8 21 feet, thence along a curve having a radlus of 166 23 fest, arc length of 89 72 fest, delta
angle of 34°22'19" left, a chord bearing of S20°36"4"E, and a chord length of 9823 feel, thence
S00°12'00"W, a distance of 326 12 feet, thence along a curve having a radius of 534 89 feet, arc length of
158 37 feel, delta angle of 15°16'03" left, a chard bearing of 511°47'20"W, and a chord length of 157 91
feet, thence S00°14'45"W, a distance of 1,746 52 foeet fo the point of beginning and bewing located n the
NW 1/4 of the NE 144 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 4/4 of Sechon 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 /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 W 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-T-E, Clay County, Mississippl containing 796 0565acres

mere or [ess

Together with

{IX048082 1}
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Schedule 1 01{c)
Approximate Legal Description of Adjacent Parcels (continued)

3

DESCRIPTION # 2 (B Bryan l'arms, Inc )

Commencing at a tound 1a11 road spike at the 8B corner of the SE 1/4 of Section 32, T-16-5, R-7-E, Clay
County, Mississippi, thence N00°01'52"W, a distance of 39 77 feet, thence NBS*5124"W, a dstance of
2,646 51 feet to the point of beginning, from sad pomt of beginning, thence N89°51'24"W, a distance of
72211 fect, thenee South, a distance of 10 00 feet, thence N89°49'41"W, a distance of 1,355 19 feet,
thence along a cutve having a radws of 619 20 feet, atc length of 204 68 feet, delta angle of 18°56'22"
left, a chord bearing of §79°43'00"W, and a chord leagth of 203 75 [eet, thence N89°35'53"W, a distance
of 323 47 feet; thence along a curve having a radms of 106 23 feet, arc length of 52 80 feet, delta angle of
28°28'47" right, & chord bearing of N18°58'48"W, and a chord length of 52 26 feet; thence West, &
distance of 8.98 feet, thence NOO°07'58"E, a distance of 967 56 fect, thence NOO®0720"E, a distance of
1,342 61 feet; thence NOO°04'03"W, a distance of 1,491 96 feet, thence NOO00'44"E, a distance of
1,585 28 feet; thence S89°57'18"E, a distance of 1,764 05 feet, thence S20°36'50"W, a distance of 736 50
feet; thence S25922'49YF, a disiance of 629 B8 feet; thence S28°02'49"E, a distance of 1,595 25 feef;
thence S63°19'22"F, a distance of 57 85 feof; thence South, a distance of 2,615 05 feet fo the point of
beginning and being located m 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 end the SE 1/4 of the SW 1/4 of Section 32, T-16-S, R~7-E, Clay County,
Mississippl contammg 281 6140 acres, more or less
%
DBSCRIPTION # 3 (Prawie Livestock, L L C)

Commencmg at a found rail road spike at the SE corner of the 8B 1/4 of Section 32, T-16-8, R-7-E, Clay
County, Mississipp, thence N0G®01'52"W, a distance of 39 77 feet, thence N89°51'24"W, a distence of
2,646 51 feet, thence North, a distance of 2,615 05 feet fo the pont of begmming, from said pont of
begmning, thence N63°19'22"W, a distance of 57 85 feet; thence N28°02'49"W, a distance of 1,695 25
feet, thencs N25°22'49"W, a distance of 629 88 feet, thence N20°36'S0VE, a distance of 736 50 feel,
thence S89°57'18"E, a distance of 859 48 feet, thence South, a distance of 2,779 90 feet to the point of
begmning and bewng located 1 the NE 1/4 of the NW 1/4 und the SE 1/4 of the NW 1/4 of Section 32, T-
16 8, R-7-E, Clay County, Mississippt contaming 43 9793 acres, more or less

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

1

DESCRIPTION # 4 (B Btyan Farms, Inc ) , -

Commencing at a found tai! road spike at the NB ‘cotrer 5f the NE 1/4 of Section 5, T-17-8, R-7.E, Clay
County, Mississippl, thencs NO0°01'S2"W, & distance of 39 77 feet, thencs NB9°51'24"W, a distance of
2,646.5] feet; thence NBOO51'24"W, a dwtance of 722,11 feat; thence South, a distance of 10 00 feet,
thence N89°4941"W, 4 distance of 1,355 19 fest; thencé along a corve having a radwus of 619,20 feetrarc
length of 204 68 feet, delta angle of 18°56'22" [eft, a chord bearing of 879°43'00"W, and a chord leagth
of 203 75 feet to the pomt of beginning; from seid pornt of begmnmg thmcaalongamwahnmga
radius' of 581 63 feet, arc leagth of 158 54 feet, delta angle of 15°3702" left, a chotd bearing .of
$62°20'17"W, and & chord length of 158 05 feet; thence S89°01"36"W, & distafice of 116 01 fest; thence
N42°33'55"W, a distance of 83 78 feet; thence along s ourve having a radrus of 106.23 feet, aro le,ngth of
1733 feet, delta anple of 09°20'43" right, a.chord bearing of N37°5334"W, end a chord lmgth of 1731
feet; thence 889°55'53"E, a distence of 323 47 feet to the pomt of beginnmp and beinglnca’ted mthe NW
1/4 of the NW 1/4 of Section 5, T-17-8, R-7-E, Clay County, Mississippi contawning 0 3619 acres, more
or less

*

DESCRIPTION #5 (B Bryan Fatns, Tnc )

Commencing at a found rail road spike st the NE camer of the NE 1/4 of Section 5, T-17-8, R-7-E, Clay

County, Mississippl, thence N00°01'52"W, a distance of 39 77 feet, thence N89°51'24"W, a distance of
2,646 51 feet; thence W8I°5124"W, a dwtance of 722 11 feet; thence South, z distance of 10,00 fest;
thence N89°49'41"W, a distance of 1,355,19 fest, thence along a curve having a radns of 619.20 feet, urc:
leagth of 204 68 feet, delta angle, of 18°56'22" left, a chord beanng of $79°43'00"W, and a chord length
of 203 75 feet; thence NBI°55'S3"W, a distasice of 323 47 feet; thence NE955'53"W, a distance of 4233

Teet; thencé S00°12'00"W, 2 distance of 43 73 iect to the pomt of beginning, from said point of bcglmﬂng.
thence along a curve having a radius of 166,23 feet, arc length of 13 83 foet, delia anple-of 04°46'01" left,

a chord bearing of $40°10'54"E, and a chord length of 13 83 feet, thence §42°33'55"E; & distonce of
87.36 feet; thenco S00®S8'24"E, a distance of 113 76 feet, thence along a curve having a radws of 629 41

feot; arc length of 155 16 fest, deltn angle of 14°07°28" left, a chord bearing of $27°20'27"W, and a chord
length of 154 77 feet, thence NO°12'00"E, a distance of 326 12 fest fo the point of beginning and belng
focated n the NW 1/4 of fhe NW 1/4 of Section 5, T-17-5, R-7-E, Clay County, Mississipm oortaining
0.3395 gores, 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 +/- depicted
as the “Project Site” on Exhibit A to this Agreement, subject to (1) completion of the design,
layout and final location of the Industrial Access Road and New Rail Spur, (11) completion of a
survey of such 570 acres +/- followimng completion of (1}, and (111) Section 4 08

v

Commenelng ata fournd PK Nall at the SE carner of the NE 1/4 of Section 6, T-17 S, R-7-E, Clay Gounty,
Mississippr; thence NOO°12°00"E, a distance of 389 08 feet, thence West, a distance of 33 12 feet to the
point of keginning, from said polnt of beginning, thence N89°59'67"W, a distance of 2,632 85 feet, thence

SBE°57'45"W, a distance of 231 57 fest thence N32°5444°E, a distance of 216 89 feel; thence
N43°35'01"W, a distance of 5000 feel, thence HOO°47'07W, a distance of 69082 feel; thenue
NS8*S50'62°E, a distance of 177 60 feef] thence NOO*OF4S"E, a distance of 1,338 31 feel; thence
S88°55'28'W, a distance of 2,652.23 feel; thence NO1°25'44'E, a distanca of 1,577 20 feef; thence
N81'45'20‘W 3 distance of 13 30 feel, thence NOO°08'20°W, a distance of 2,288 66 fesl; thence
NﬂU'DE‘EQW a distance of 1,593 40 feat; thence N89°49'13"E, a‘distance of 1&9.56 feat; thence
S80°39'01°E, a distance of 490 66 feet thence NOZ°5502Z°W, a .distance of 403 feet thence
MALOPST'E, a distance of 12878 feef, thence SB1°0T4S“E, a distance of 5592 fesl thence
NE9°E4'25"E, a dizlance of 634 12 feet, thenca S89°21'00°E, a distance of 1,213 05 fesl; thence
S88°I2'E0°E, a dislance of 1,085 02 {eel, thence S8I9°55'06"E, a distance of B2G 22 feel; thence
8§56°35'39°E, a distance of 8139 feet; thence S00°11'28"W, a distance of 1,760 16 feel; thence

S00%11'00™W, a distance of 1,789 75 fest; therice S00°11'04"E, a distance of 1,760 OB fesl; thence West,
a distance of 8 21 feet; thence along a curve having'a radius of 166 23 ieet, aro length 07 89 72 feat, delfa
angle of 34°22'19" left, a chord beasing of S20°36'44"E, and a-chord langth of 98 23 feel'thence
S00°1200"W, a dislance of 326 12 feet; thence slong a curve having a radius of 594 98 fesl, arc length of
158 37 jeet, dalta angle of 15°15'03" left, a chord bearlng of 811°47'20"W, and a chord length of 157,91
feet, thence S00°14'45"W, a distance of 1,746 52 feet to the pelnt of beginning and bamyg lecated in the
NW 174 of the NE 1/4 and the NE 14 ufihe NE 1)4 and the SW 1/4 of the NE 1/4 and the SE 14 of the
NE 1/4 and the 8E 1/4 of the NW 1/4 of Section 6, T-17-8, R-7-E and the NW '1.’4 of the NW 1/4 and the
NE 1/4 of the NYV 1/4 and the SW 1/4 of the NW 114 and the SE 1/4 of the NW 1M and the NW 1/4 of the
NE 1/4 and the NE 1/4 of the NE 1/4 and the SW 4/4 of the NE 1M and the SE 1/4 of the NE 1/ and the
NW 1/4 of the SW 1/4 and the NE 1/4 of the SW 14 and the SW 1/4 of the BW 1/4 and the SE 1/ of the
SW 1/4 and the NW 1/4 of the SE 1/4 and the NE 14 of tha SE 1/4 and tha SW 1M of the SE 14 and the
SE 144 of the SE 1/4 of Section 31, T-16-S, R-7-E, Clay Counly, Mississippi containing 796 0565acres,
more of less
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Schedule 1 01¢um)

T

Reimbursement Process -

Rermbursement or Dhshiirséiment Process Descl"lngén In order for the Company

to obtain retmbursement from the Authority for any amounts previously paid by the Company
(or, to the extent permutted in accordance with this Schedule, payment by the Authority of
amounts payable by the Company directly to 1ts contractors or vendors) for Project-related costs
mecurred 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 ]
‘l Site Development Grant, ' '
2 State Inside-the-Fence Grant, - | L
3 that portion of the County Inside-the-Fence Grant deposited with the Authority in
accordance with Section 7 01(a), i .
4 1|:he On-Site Rail Grant,
5 the Traiming Facility Grant, F ‘
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 submtt a requisition to the Authonty (upon which the Authority may rely
conclustvely), signed by an authorized representative of the Company, which shall include

(@
(b)
()
(d)

(€)

the requisition number,
a copy of each invoice for which reimbursement 1s requestéd,
the amount of the reimbursement to be paid to the Company, :

certificahion that each obligation, item of cost or expense mentioned therein has
been properly mcurred, 1s a proper expense for which the reimbursement may be
granted, and has not been the basis of any previous remmbursement by the
Authority or any other Inducer, and ,

1

certification that the Company has previously paid the entire amount for which
reimbursement 18 bemng sought for amounts paid by the Company for costs
mcurred thereby

Notwithstanding the foregomg, the Authority agrees that the Company may designate a
representative thereof (the “Company Representative™), who shall have the authority to (x)

{TX048082 1}
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submut to the Authonty the requisitions described above, (11) make any certifications on behalf of
the Company 1n connection therewith (which certifications shall be binding on the Company),
and (1u) direct the Authorty to remut the requested payment (A) to the Company n the form of a
reimbursement for eligible costs already paid by the Company, or (B) directly to any "contractor
or vendor that 1s the payee 1n accordance with an mvoice submitted pursuant to item (b) above,
provided, however, that such direct payments to a contractor or vendor shall be be permutted only
with respect to the followmg

(x)  any contractor performing work pursuant to a construction agreement which 1s
subject to Section 27-65-21 of the Mississippi Code of 1972, as amended, or

3

(y)  any vendor provided that the amount to be paid to such vendor m accordance with
an mvoice submitted pursuant to item (b) 1s equal to or greater than One Milhon
Dollars ($1,000,000 00) , \ i

Tex [}

I Tmmg The Authonty shall make commercially reasanable best efforis to pay '
each requwltmn withmn thirty (30) days of receipt oftsuch requisthen by é‘lﬁ Authonty and shall
pay the sarie withm forty-five {45) days of such receipt 1 the event that'the Authortty doesmot:
remut t0 the Company any such rembursement payment (or, to the extent permtted m
accordance with this Schedule, a payment directly to the Company contractor or vendor) within
the forty-five (45) day penod following the receipt by the Authority of the completed requisition. * _
for such payment, interest shall accrue and be payable on such,past-due amount at the: Default
Rate prorated daly However, the Authority shall not be requwed fo make the first’
reimbursement payment or any direct payment permzited herein prior to June 30, 20 I;?
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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 1n Sechion 36,
Township 16 South, Range 6 Rast, Clay County; Misstssippr, described as
beginning at the Southeast cotner of said Section 36, 1un thence West along the
South hne of satd Section 36 a distance of 2,895 5 feet to a point, nin thence Nofth
00 degrees 10 minutes West a distance of 1,583 feet to a pomnt, thence run South 89
degrees 30 mmutes 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 beginnmg

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
Bast, Clay County, Mississippi, and run thence North 02 degrees East along a fence
hine 1,581 feet, thence North 89 degrees 30 minutes West along fence line 2,963
fest to the point of begmning fo1 this description, thence North 89 degiees 30
mmutes West along said fence line and its projection 2,304 feet to a fence coraer;
thence South 01 degrdee 20 minutes West along a fence line 792.5 feet fo a fence
corner, thence West along a fenceé line 477 0 feet fo a fence comer and the Bast
right 6f way line of the Old Aberdeen Road, thence North 01 degree 20 mmutes
East along a fence line and the East 11ght of way hne of the Old Aberdeéh Road
990 feet to, a stake where the East right of way hne of said Aberdeen Road
intetsects the East 11ght of way hine of the Illinois Central Railroad, thence North
20 degrees East along the East nght of way line of said railroad 3,864 feet to a
fence comer and the South side of a county road, thence North 88 degrees 50
tonutes East along a fence line and the South nght of way of sad county road
1,141 feet to a fence coine:, 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 nunutes East along a fence lme 57 0 feet, thence South 09
degrees 45 mnutes East along a fence line 114 0 feet, thence South 01 degiee 20
minutes West along a fence line 3,165 feet to the pomt of beginning, containg
193 9 acres and bemg situated 1in Section 36, Townslup 16 South, Range 6 East,
Clay County, Mississippi

Together with
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Schedule 1 01(ddddd)

Approximate Legal Description of West Parcels (continued)

&

LESS AND BXCEPT THEREFROM. A plot of land conveyed to Clii} and Peail
Walke: by deed dated December 1, 1949, and recorded mn Deed Book 70 at Page
457 of the 1ecords m the office of the Chancery Clerk of Clay County, Mississippt,
said plot of land bemg mote particulevly described as follows

Beginning at a post 531 5 yards North of the Southwest corner of Sectnon 36,
Townshup 16, Range 6, run thence Bast 90 yards, thence mn North 40 ymds, thence
run West 90 yards to a pomt on the Old Aberdeen Road 40 yards North of the point
of begtnnuing, thence run South 40 yatds to the point of beginnng

ALSO LESS AND EXCEPT THEREFROM A parcel of land located mn the
Northwest Quarter of Section 36, Township 16 South, Range 6 East, Clay County,
Mississippy, being more particalarly described as follows

Commencing at the Southeast corner of above sawd Seotion 36, run thence North 02
degrees 00 mmnutes Bast 1,581.0 feef, thence run West 12,0 feet; thence run Narth
89 degrees 30 mmutes West 2,951 0 feet to an exestng 1ron pipe, thence run North
01 depree 20 munutes Fast 3,165.0 feet 1o an roa pin, thence rua North 01 degree
20 minutes Fost 141 0 feet o an gon pm, thencs nun North 26 degrees 43 minutes
20 seconds West 82 5 feet to the point af begmnmg for ttus description, thence run
North 24 degrees 45 mmutes East 319 feet, thence run North 30 degress 00
minmtes West 431 95 feet to ah ron pin on (he South nght of way ltns of a county
road, thence ron South 26 degrees 43 munuiss 20 seconds East 451 3 feet to the
point of begnming, contarmng G 129 acres, more or léss

TRACT 3  Commencing at the Southeast comner of Section 36, Township 16
South, Range 6 East, Clay County, Mississippr, and run thence North 02 degrees
East along a fence Iine 1,581 feef, thence North 89 degrees 30 minutes West along
a fenge lme 2,963 fect to the pomt of beginmng for this descnption, thence South
00 degrees 10 mnutes East 1,583 fost to a fance corner; thence South along & fence
line 91 O feet to a fence corner, thence Notth 89 degrecs 40 munutes West along a
fence hne 2,216 0 feet to a fonee comner; thence North 07 degrees 20 minutes Last
along 2 fence lime 95 0 feet to & fence corner; thence West along a fence lne 950
feet to a'fence corner; thence West along a fence line 626 feet to a fence cornet
being on the East right of way of the Old Aberdeen Road, thence North 01 degree
20 mimues Bast along a fence hine and the Bast right of way of said Old Aberdeen
Road 790 feet to a fence corner; thence Bast along a fonce hine 477 feet to a fence
cornel, thence North 01 degree 20 mimutes Eust along & fence line 792 5 feet to 2
fence corner, thence South 8% degrees 30 munutes East along a fence™line‘and its
projection 2,304 feet to the pomt of beginning and situeted parfly t Section 36,
Township 16 South, Range 6 Bast and partly 1 Section 1, Township 17 Scuth,
Range € East, Clay County, Mississippy, sud containing 97 52 actes, more of Jess

TRACTS 1, 2 and 2 contamning 254 actes, moie or less

AcH! 1387719v] -9 ;
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Schedule 1 §1(ddddd) B

Approximate Legal Description of West Parcels (continued)
Together with ‘ - "

a

Commencing at the Northeast carner, of the Northwest Quarter of Section 36,
Township 16 South, Range 6 East, Clay County, Mississippi, and from thence rtin
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 counfy public road and the point of
beginning for this description

ES

FROM SAID POINT OF BEGINNING run thence West along said 104d line for a
distance of 77 58 feet, thence rtin North 88 degrees 52 mnutes West alohg said
road lme for a drstance of 200 0 feet to a pomnt where said road line intersects the
Easterly right of way line of IC G Rarlroad; thence run South 23 degrees 28
minutes West along said rathioad right of way line for a distance of 6§00 0 feet;
thence run Bast for a distance of 516 47 feet; thence run North for 2 distance of
546 42 feet to the pomnt of beginming, bemng located in the Notthwest Quarter of
Section 36, Township 16 South, Range 6 East, Clay County, Mismssippt, and
containing 5 00 acres, more or less '

+
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Schedule 4 07

Incompatible Uses
Any industry activity that attracts msects (e g, animal processing
plants, slaughterhouses, processing, incineration or storage of dead
animal materials)
Any industry activity that creates significant amounts of dust
particles (e g, asphalt manufacturers, quarrying, mining or
petrolenmn production)

Direct competitors of the Company, specifically, companies with
NAICS Code 32621 (1 e, Tire Manufacturers)

Incinerators

AcH! 18877191 -12
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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 1s to be cleared, graded, and suitable fill placed, to accommodate fow (4)
buildings, 1n'close proximity, (approxumately 1,000,000 square feet each), a 500-space or largel
employee parkmg lot, and iterior roads adyacent to the builldmgs 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
& result certain ranges have been included mn the specification below It 1s, however, the intent of
this definition that the Project Site be brought to a condition sintable for barmg 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 existung ground The grade 1s then to be lime stabilized 10 a
depth of approximately twelve (12) inches An approved fill matenal will be determuned by the
engmeer of record and be placed and compacted This wall provide a depth of approxmmately
four (4) feet of select fill below the building foundations and the interior roads and
approximately ons (i) foot of select fill below the parking lot An alternative may be
investigated by the engineer of record for 2 more sutable fill by ehminatng the lime
stabilization and ncreasmg the depth of select fill by approximately one (1) foot for the
buildings, roads and the parking

The hmits 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 beaning and foundation design usmg the Seima chalk |

Once the select fill final grading 15 complete, the surroundmg area of the Project Site
(approximately 250 acres) will be graded and sloped to provide positive dramnage away from the
bullding arcas Low lying areas will be filled using excavated materals from the bulding area.
Drainage culverts and erosion control tems will be installed and permanent grassmg will then be
established

{1X048082 1} AcHI 1387719v1 =13
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Schedunle 8 01
Access Road Plan

The Industrial Access Road, once completed, shall be a an approxumately 3 9 mules, two-
lane road with paved shoulders (1 ¢, a “super-two™) which shall connect US Highway 45-Alt
with Barton Ferry Road, and the shall serve as the southern boundary of the approximately 500
acre Project Stte to be acquired by the Company mn 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 stabijized
subgrade, granular sub-base, and bitummous base and surface

The intersection at Highway 45-Alt 1s 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 includmg (1) an
overpass over the exisfing Kansas City Southern Raitlway rail line depicted as such on the map
mecluded as Exhmiit A to thus Agreement, and (b) an overpass over the existing Eshman Avenue
rau Imme 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 Industnal
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 1s being routed, using
Mississippi State Aid design standard geometrics and to cause mimmum 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 edrfion of the Mississipp: 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 therewrth, are detailed in Annex 8 01 attached
hereto
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Schedule 11 01{a)
Examples of Workforce Costs

(see attached)

5
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Schedule 11 01(a)
Workforce Grant

Recrustment, Screening and Tramning

Allowable Costs

Training

Train the Trainer

Audit Costs and Related Services

Compensations for Personal Services for Trainers and Recruiters such as Head Huntets -
Equipment and other Capital Expenditures Used for Training ;
Housing and Personal Expenses for Trainees and Tralner not at Permanent Work Location
Insurance and Indemnification Related to Trainmg Activities and Facilities

Maintenance and Repair of Training Equipment and Facilibes

Matenial and Supphes Related to Traimng

Professional Services related to Training and Recrurting 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 ot
Employees b

Personal Traming Equipment and Supphes Necessary for Trainees

Transportation Costs (Domestic and Foreign travel expenses)

Travel Cost Pursuant to State Policy Regulations can be accessed onhne at

http //www dfa state ms us

Unallowable Costs

¢ & & » & o 9 ¢ 84 B 2

Alcoholic Beverages

Contingency Provisions {ex Retainers and guaranteed payment whether service 1s performed or
not)

Defense of Prosecution of Criminal or Civil Proceedings, Clmms, 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

SLoXA




Schedule 11 03(b)
Workforce Tiaming Costs Sharing and Limits

(see attached)
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Schedule 11 03{h) {1) - Available Community College Trainagn and Cost Limits
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Schedule 11 03(b} (1i) Recrurtment and Training Cost Sharing and Limitation Schedule
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Schedule 11 05
Workforce Traimng Delivery Plan

[see attached]
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Schedule 11 05a) —Workforce Tramming Delivery Plan
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Schedula 11,05h) Detalled Breakdown of Applcants to Hirees
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Schedule 12 07(e)
Accelerated Depreciation Schedule

In accordance with Section 12 07(c), the Couniy shall enter mto n an accelerated
depreciation agresment with the Company, which agreement shall prescribe that the following (1)
property classifications and (1) associated alternative depreciation schedule shall be applicable to
the Company’s personal property located 1n the County and used in the Project and/or in any
Future Phase

) . Federal Tax Recovery Apphcable MDOR ..
Fedeiral Federal Perods (o years) Accelerated
Asset | Description Class Life | Depreciation
Class (n years) GDS ADS Schedule
_(MACRS) © " {See Annex 12 07(e))
00 11 Office Furnitwe T'ixtures and 10 7 10 10
Equipment
Information Systems (e g
7 >
0012 computers and peripherals) 6 3 6 16
: Manufactme of Rubber
301 Products — General 14 7 14 1-10
Manufacturing Equipment L
Manufacture of Rubber N
o1 Products — Special Equipment 14 7 14 17
Manufacture of Rubber
3011 Products — Special Tools and 4 3 4 i-3
|| Devices '

For purposes of the forgomg proposed property classifications 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
(1 e , personal property not considered as designed and manufactured specifically for tire
manufacturing limes, cells or processes) Such classification 1s eligible for ordmary
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 1s ehgible for ordinary depreciation pursuant to
MDOR Depreciation Schedule I-6

3 Manufacture of Rubber Products - General Manufacturing Equipment is defined as
personal property to be located at the Project which 1s used i and contributes to the
manufacture and processmg of automotive tires, provided, however, that such 1tems are
usually not considered as designed and manufactured specifically for tire manufacturing
lines, cells or processes Such items of property require hitle or no alternation to be
retrofitted into another manufacturing plant or industry Such classification 1s eligible for
accelerated depreciation pursuant to MDOR. Depreciation Schedule I-10

{1X048082 1} Acn11887719v) ~18
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4 Manufacture of Rubber Products - Special Equipment 1s defined as personal property
to be located at the Project which 1s designed for a specific purpose for use n tire
manufacturing lines, cells or ,processes The spectfic purpose has a relatively short
economic life due prlmanly to recurring production model changes and/or new
technological mmnovations  Jtems n this classification may be refurbished or retrofitted
for an alternative use but not without mewrrmg significant capital expense Such
classification 1s eligible for accelerated depreciation pursuant to MDOR Depreciation
Schedule 1-7

5 Manunfacture of Rubber Products - Special Tools and Devices has the meamng
prescribed by IRS Publication 946 The specific purpose for any such item of property
has a relatively short economic ife due to recurring production model changes and/or
new technological mnovations Manufacture of Rubber Products - Special Tools and
Devices cannot be economically rebuilt or retrofitted for an altemative use Such
classification can be further defined as personal property used in tire manufacturing hnes,
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 1s eligible
for accelerated depreciation pursuant to MDOR Depreciation Schedule I-3 .

All other types of Company property located at the Project (not addressed i 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 Mississipp law

S0
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FIRST AMENDMENT TO
ECONOMIC DEVELOPMENT SERVICES AGREEMENT

This First Amendment to the Economic Development Services Agreement® (thus
“Amendment™) 1s made and entered into, effective as of the last date of execution, by and among
the Golden Triangle Development LINK (the “LINK™), the West Pomnt/Clay County Community
Growth Alliance (the “Growth Alliance™), Clay County, Mississippi, acting by and through 1ts
Board of Supervisors (the “County™) and the City of West Point, Mississippi, acting by and
through 1ts Mayor and Board of Selectmen (the “City”, and collectively with the County and the
Growth Alhance, the “Customer Parties™)

RECITALS

WHEREAS, on or about Apnl 17, 2012, the County, the City and Growth Alhance

entered mn an Econotmic Development Services Agreement (the “Origmal Amemem;,”l 4 copy of
which 1s attached hereto as Exhibit “A”) wrth The Columbus-Lowndes Development LINK,

“pursuant to which The Columbus-Yowndes Development LINK agreed to provide industtial
development services for the County, the City and the Growth Alhance,

WHEREAS, on or about December 19, 2012, The Columbus-Lowndes Development
LINK changed 1ts name to the “Golden Tniangle Development LINK,

WHEREAS, under the terms of the Onginal Agreement, the County, the City and the
Growth Alliance have mutual financial obligations to the LINK and, n certam mstances, each
other,

WHEREAS; Yokohama Tire Corporation (the “Company”) has been seeking a desirable
location to construct, develop and operate a new tire manufacturing plant ahd related facilities,
the mrtial phase of which 1s expected to result in the creation of at least five hundred (500) new,
full-time jobs, and 15 expected to require a capital mvestment of no less than Three Hundred
Million Dollars ($300,000,000) (the “Inttial Project™), ‘

WHEREAS, the Inttial Project may subsequently be expanded to mnclude one or more
future development phases with the potential to result 1n as much as One Billion Dollars
($1,000,000,000) n 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
Phage,” and together with the Inttial Project, the “Project™),

4

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 m 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,

1 t
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WHEREAS, 1n connection with such mducements to the Company, the County has
agreed, or will agree, to defray a portion of the costs mcurred or to be incurred 1n connection
with the location, construction and/or operation of the Project, mncluding certamn facilittes and
public infrastructure related thereto, '

WHEREAS, 1n 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 Mississipp1 Code of 1972, as enacted by
Section 6 of House Bill No 1, First Extraordinary Session, 2013 of the Mississippr Legislature,
1 an aggregate principal amount of up to Eleven Million Dollars ($11,000,000) (the “Project
Bonds™), .

WHEREAS, the 1ssuance of such Project Bonds as an mducement to the Company, and
the resulting location by the Company of the Project m the County, shall benefit the citizens of
both the County and City, and

WHEREAS, the Customer Parties therefore desire to amend the Ongimnal Agreement m
the manner set forth 1n thns Amendment

*

NOW, THEREFORE, m consideration of the foregomng and of the mutual and reciprocal
covenants and agreements heremafter set forth, the parties hereto do heteby agree as follows

AMENDMENT

1 Section 4 02 of the Original Agreement 1s hereby amended to mclude the
following additional provisions at the end thereof

Notwithstanding any other provision of this Agrecment to the contrary, any fee-
in-hieu paymenis resulting from-a “project” as defined n Section 57-75-
5()(xxvi) of the Mississippr Code of 1972, as enacted by Section 1 of House
Bill No 1, Fust Extraordinary Session, 2013 of the Mississippt Legislature (the
“Project”), shall be allocated and paid 1 the following prionity and manner

) Furst, the amount necessary for the County to pay any debt service
on bonds 1ssued thereby pursuant to Section 57-75-37(3)(c) of the Mississippt
Code of 1972, as enacted by Section 6 of House Bill No 1, Furst Extraordinary
Session, 2013 of the Mississipp1 Legislature, i an aggregate principal amount of
up to Eleven Miflion Dollars ($11,000,000) (the “Project Bonds™) shall be
allocated and paid to the County,

()  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-mm-lhieu
payment based upon the proportion that the millage rate umposed for such
school district by the appropnate levying authomty bears to the total

2
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millage rate imposed by such levying authonity for all othet county or
muntcipal purposes, provided that the remaiming portion of the total fee-
in-lieu payment (ze, after first making the preceding payments in
accordance with subsectiofi (1)) 1s more than such pro rata amount, or

(2)  the remaming portion of the total fee-m-heu payment (i e,
after first making the preceding payments 1n accordance with subsection
(1)) if such remaming portion 1s less than the amount described m
subsection (1) above, .

(iu) Third, the remaimmng portion of the total fee-in-lieu payment, 1f
any, but no more than ten percent (10%) of an amount equal to the total fee-m-
lieu payment, less the amount pad to the applicable school district 1 accordance
with subsection (u) above, shall be allocated and paid to the LINK m accordance
with this Agreement. '

(v)  Fourth and finally, the remaimng portion of the fotal fee-in-heu
payment (¢ e, after first making the preceding payments i accordance with
subsections (1) through (u1)), if any, shall be allocated between, and paid to, the
County and the City 1n 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 issiies 4oy
additional bonds thereof pursuant to Section 57-75-37(3)(c) of the Mississippr Code of
1972, as enacted by Section 6 of House Bill No 1, First Extraordinary Sessiott, 2013 of
the Mississipp1 Legislature, to assist in defraying any costs associdted with any future
expansion of the Project for which the Company commits to invest no less than One
Hundred Million ($100,000,000) 1n connechion therewith, any such bonds 1ssued by the
County shall be deemed by the parties hereto to constitute “Proje¢t Bonds” for all
putposes under this Agreement, including but not limited to this Section 4 02 wath tespect
to the allocation of fee-i-lieu payments paid by the Company or any of its affiliates as a
result of the Project.

1

1

-

2 In the event of a conflict between the terms of the Original Agreement and this

Amendment, the terms of this Amendment shall control n

3 This Amendment may be executed simultaneously m several counte11;arts, each of

which shall be an onginal 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

ATTEST & SEAL

Clerk, Board of Selectmen

ATTEST & SEAL

Clerk, Board of Supervisors

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 Diwight Dyess
Title Charman

Date ‘ , 2013

CITY OF WEST POINT, MISSISSIPPI

By
Name Scott Ross
Title Mayor

Date , 2013

CLAY COUNTY, MISSISSIPPI

By
Name Shelton L Deanes
Title President, Board of Supervisors

Date 2013
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EXHIBIT A
Economic Development Services z{gréemiaﬁt, datéd as of . Apnl 17,2012, by é“ngl’hetﬁe&%hé ,
Clay County, Missisaippt, the City of West Point, Mississippy, the West Pomt/Clay 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

This Bconomic Development Services Agreement (“Agreement™) is mads and, enfered
mto as of the last date of execufion (the “Bffective Date™) by and among the Colunbus Lowndes
Development LINK (the “LINK"), The West Powt/Clay County Communsty Growth Alliance
(the '“Growth Alltance”), Clay County, Mississippi, actng by and through' s Board of
Supervisors (the “County™) and the City of West Point, Mississipps, actmg by and through 1ts*
Baoard of Selectmen (the “City™, and coliectively with the Countyandihe GmwthAIhancc, the
“Customer Parties™)

RECITALS

-

A WHEREAS, the Growth Alhance 15 & Mississippt hon-profit corporstion,
organrzed, among other things, to promote, encourage, and advance economid, mdustrial, and
commercial growth in the City of West Pount and ¢hroughout Clay County, Mississippi,

B WHEREAS, the LINK 1s a Mississippt non-p1ofit corporation, organized, among
other things, to promate, enconrage and advance economic, ndustrial, andlcommersial growth in
the City of Columbus, Lovwndes County, Mississipp1 and in the surrounding trade area,

C WHEREASdurmgthcpastsﬂveralwars,tthMhasdmmnstmt&da
successfil record of attvacting and indecing new businesses, “incloding several lerge
manoficturers, to locate in the City of Colunbus and/or Lowndes County, and mducinig efisting
busmesses 10 expand therr operafions resuiting in the creation of new '1obs, adddional tax
tevennes and ather economic benefits m the City of Columbus and Lowndes County;

D WHEREAS, the Customer Partios desire to engage the LINK-to provide 10 the
Growih Alhance, for the benefit of the City of West Point and Clay County, Mississipp, the
Hconomic Development Services (as defined heremn) and the LINK- desires to accept such
cngagement, subject to the terms and conditions of this Agreement.

' AGREEMENT |

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

1 TERM AND TERMINATION

101 ZTerm The teum of thus Agreement shall be for a pertod of three (3) yeats,
begianing May 1, 2012 and ending Apidl 30, 2015 (the “Term™), unless tGI'mltlatGd earlier 1n
accordance with this Agreement.

I
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102 Termmnation by Agreement This Agreement may be terminated at any time durmg
the Term by mutual written agreement of al of the parties hereto

103  Termation on Notice of-a Material Default Tn thé event that (a) erther () the LINK
shall give written notice to the Growth Alliance that one or more of the Customer Parties has,
matenially defaulted n the performance of any of then obligations under this Agreement, or (1) ,*
the Customer Parttes shall each give written notice to the LINK that the LINK has materially
defalted m the performance of any of its obligations under this Ageement, and (b) such
matenal default 15 not cured within thirty (30) calendar days of the date such notice of default 15
recerved, the party providing such notice shall have the right to immediately terminate this
Agreement upon the expiration of such thoty (30) day perrod For the avoidance of any
confusion, a “material default” shall include, fer alia (a) n the case of the Customer Partzes, -
the failuie of any of the Customer Parties to make any payments required herem to the LINK o1,
(b) m the case of LINK, (1) the substantial farfure by the LINK to provide the Beconomic
Development Semccs described m Section 2 01 and/or the failure by the LINK to satisfy s
obligations described 1t1 Section 2 03 and 2 04

104 Termmation by Cuwcumstances FEithet the LINK or the Customer Parbies
collectively may, upon sex (6) months notice to the other, party o1 parties, as applicable, terminate
this Agreement 1n the event the LINK’s current Chief Executive Officer, Joe Max H1ggms no
longer serves in such capacity !

105 Effect of Termination and Exprration Upon termmation of this Agreement prior
to the expration of the Term in accordance herewth, no party hereto shall have any further
obligations hereunder, except for 1ts obligations atising prior to the date of such termmation and
the obligations of the Customer Parties set forth 1n Sections 2 03,4 02 and 5 Upon exprration of
the Term of this Agreement, no party hereto shall have any further obligations hereunder, except
for 1ts obligations arismg prior to the date of such expiration and the obligations of the Customer
Parties set forth in Sections 4 02 and 5 ’ .

2,  LINK SERVICES .

201 Economic Development Services The Customer Parties agree to engage and
retain the LINK to provide economic development services (“Economic Developmeént Services™)
as described herein The LINK agrees to accept such engagement and to discharge its duties m
accordance with the terms and conditions provided in this Agreement For porposes of this
Agreement, such Bconomic Development Services shall mean those types of services curtently
provided by LINK for the City of Columbus and Lowndes County, Mississippi, mcludlng,
without limutation, the following  (a) workforce development, (b) existng business expansion
and retention, (c) new business attraction and development, (d) research and planning and (e)
orgamzational capacity, provided, however, that the LINK shall not piovide any services with
respect to any chambets of commerce, main streef associations or sifmilar organizations mn
existence 1n the City and County unless specifically engaged by the Growth Alliance to do so
and only to the extent that the LINK accepts, i 1ts discretion, any such engagement, The LINK
shall also 1dentify and make recommendations to one or more Custome: Patties with respect to
any work deemed by the LINK to be reasonable and necessary m order to provide the Economic
Development Services mn accordance herewith, including but not hmited to arty such work by

2
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ctvil engmeers, archiects, attorneys, public relations profissionals-and acconntants (collecively,
“Suppart Services™), and the Customer Pm:tm shall be respongible for authorezing, engaging and
providmg ‘payment for all such Support Services, provided, however, that each of the Customer
Parnies acknowledges and mgrees that the abiny of the LINK to provule the Econotnic
Development Services will be materially restricted i the event any of the Customer Parties fail
to authorize, engage or provide payment for any Support Services wientified and recommended
by the LINK to be reasonsble and necessary in arder to provide the Eeonomwe Development
Services in accordance herewith, and the LINK shall not be hable for any defanlt by the LINK. of
1ts obhigations hereunder as a result of such fathure.

202 Relatronship of the Parfres The LINK 1s engaged and 1etamned as an imndependent
contractor and not as an officer, agent o1 employee of any of the Customer Parties

203 LINK Resowrces Tho LINK shall utiirze a portion or all, as the LINK determines m 1ts
discrotion-to be needed, of its persannel, facdities, datebases and resgarch mn arder to provide
Beonomic Development Services to the Growth Alliance In accordance herewith, At ttsown
expense, the LINK shell also select and hac an additional ecanomic developer whose
profogsional services shall ‘be devoted prmarily to providmg the Rodnomio Development
Services to the Growth Alllance m accordance herewith (the “New Developer™} The LINK
shall be solely responsible for hiring, traming, supervismg and, lfdcmncdnmessmyhythsm
m s disctetion, terminating the New Developer  The New Developer shall, at'the expense of
the LINK (a) have or 6biain certification as s Cottified Economic Developer (ar CEcD) frain the
MMEwnmsDevdopmmCmmﬂ,md(b)aﬂmdmmmicdewhpmmmm,
conferences and trainmg programs wrthm the State of Mississmpr and the surroundimg tegion
duected by the Chief Exacutive Officer of the LINK. Upm&atemmaﬁonofﬂmﬂgmnmt
by the Customer Parties prior to the expiration of the Temm (Ze., April 30, 2015) for any reason
except as permitted by Sections 1 03 or 1 04, the Growth Alhance (and to the extent applicable
1n aceardance with Section 3 04, thﬂﬂuﬂamrParﬁszhﬂlﬂza‘eaﬂarthablstoﬂmIMfm
the payment or rexmbursement of the salary, benefits and other Incrementat costs mourted by the
LINE. winch'are direcfly associated with the New Developer’s employment by the LINK from
the date of such termination until Aprd 30, 2015, provided, however, that b the event of
termnation of this agreement by reason of Section 1 04, ﬂmCusﬁ:rmﬂrI'arthShBﬂberﬂh&vedof
any such cbligation fior the New Developet's salaty, benefits and ofher incremental costs from
the date of separation of Jos Max Higgms from the employ of the LINK. Notwithstanding any”
other provisions herein to the contrary, the LINK shall continne thronghout the Term to utilize 2
portion or gll, asnwded,ufﬁspcrsameLfnchﬁes,databaseaandmswuhtﬂamhnuepmwdmg
such services to the Crty of Columbns, Lowndes County, Mississippi and the surronndmg trade

aica

204 LINK Governance The LINK will amend or cause to be amended its bylaws ar
other organrzational documents necessary 0 expand the size of its Board of Directors to include
fout (4) addibonal directors and will, 1n accordance with its bylaws, permit the appomtment or
electton of snch additional directozs by the Growth Alflance from among the members thercof
(the “New Directars™ The LINK will also amend or canse to be amended its bylaws or other
organizational documents necessary to ﬁxpand the size of its Bxecutive-Commuttes to mclude
two (2) addittonal Exccutive Commutice members and will, m accordance with its bylaws,

50
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appomt or elect or cause to be appointed or elected such additional commrttee member from
among the New Directors (the “New Commuittee Members™) .

205 Compentitive Nature of Services The parties hereto understand and agree that
economic development and the recruitment of new businéss entetprises mto a community 1s a
very competitive undertaking and the decision by a business enterpisse to locate a new project or
expand an exasting facility o1 operation in a particular area depends upon many subjective factors
which are beyond the control or mfluence of the parties hereto, mncluding withont Iimstatron, the
LINK The LINK, therefore, makes no guatantees, reptésentations, or express or implied
warranfies that the Economc Development Services provided by it m accordance with this
Apreement will result in any decision by any business enteiprise to locate a new project or
expand an existing facility or operation mm the City or the County Without hmiting any
provision of Section 6, the Customer Parties further agree that the LINK shall nof, m the
performance of its obligations pursuant to this Agreement, be Imble to any of the Customer
Parties or to any other person for any losses, damages, costs or other expenses, whethér direct,
mdirect, 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 n the City or Comnty In
particular, the Customer Parties further agree that the LINK shall not be liable fo any of the
Customer Parties by reason of the fuilure by aty business enterpriss to locate a new projest ar
expand an existing facilfity, or operation'in the City or Comnty, wetadg without Hbitation the
decision by a business enterprise to Jocats & now project or expand an existing facdlity or
opelation mn the Csty of Colombus or Lowndes County, Mississippt

3 GROWTH ALLIANCE RESPONSIBILITIES

301 Payment of Service Fees The Growth Alliance shall prompily pay, as and when
due, the Annnal Services Fee (as defined 1n Section 4 01), any Performancé-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 governing bodies, the City and
the County hereby agree to continue to provide an annual budget authoration to be paid
through quarterly disborseents from the City and the County to the Growth Alliance for the
purpose of funding, and timely making all payments to the LINK requured herein to fund, the
Economic Development Services Notwithstandmg the foregomg, (a) the City, as a party hereto,
shall be, and hereby agrees that 1t is joinfly and severally liable with the Growth Allrance 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 Petformance-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 herem,
mcluding without limstation the payment of costs and expenses directly associated with the New
Developer upon the termmation of this Agreement by the Customer Parties prior to the
exprration of the Term pursuant to Section 2 03, and (b) the County, as a party hereto, shall be,:
and hereby agtees that 1t 15 jontly and severally liable with the Growth Alliance to the LINK for
the payment of up to One Hund:ied 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 03,
and up to fifty percent (50%) of any othe1 fees, costs or expenses required herein, chiding
without imitation 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

W
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302 Contact The CEQ of the LmK shall-select from among the New Committee
Members one or more mdsviduals to serve as the Customer Pasties” primary pomt of eantact for
the LINK. The parties hereto acknowledge and agree that economic dnvclopmmt projects and
related achvities frequently require involvetnent by both private and public third® partics,
mcluding without Lmitetion, the Mississippr Development Authorty, Tennesses Valley
Authonty, the Appalachian Regional Commission, the U 8, Department of Housing and: Urban
Development, the U S Departmeat of Agricuitare, local water and sower systems and natural gas
campanies. To mmemze any confision or miscommumcatipns between such thwd parties with
respect to acanomic development projects, the Customer Parlies agres that they will, to the

-extent‘feasible, request of such third parties that the LINK serve as the mifal, and thereafter the
pritnary, pount of contact for such thurd parties during the Term heyeof-with tespect to such
economic development projects The Customer Partics firther agree that they shall not issuc or
MMWﬁmmemMmpmﬁ}@mﬂgofmypnbhﬁ
announcements without first consulting with the LINK regarding such matiers and affording the
LINK an opportunity to provide any feedback or input with respect thereto,

4 EcoNoMIC DEVELOPMENT SERVICES FEES

3

-401  Awmwal Service Fees Subject to Section 3 01, the sum of Thres Hundred Folty
Thousand Dollars ($350,000 00) (the “Annual Services Fee') shall be paid to the LINK annually
for each year durmg the Term The payment of ¢ach Annual Services Fee shall be made’'m
peitodic mstallment payments to the LINK each year dutmg the Term of the Agreement as
follows

Payment Due Date Installment Payment Amount

Y H

. Mayl, 2012 $58,333.33
July 1, 2012 $87,500 00 l
Qctober 1, 2012 $87,500 00 :
January 1,2013 $87,500 00 -
Apil 1, 2013 $87,500 00
July 1, 2013 $87,500 00
October 1,2013 $87,50000
January 1, 2014 $87,500 00
. Apnl 1,2014 $87,500 00
July 1, 2014 $87,500 00
~ Qctober 1, 2014 $87,500 00 |, |
January 1, 2015 $87,500 00 -
. Aprl 1, 2015 $29,166 67

Provided, however, 1 the event the Agreement is termmated prior to the end of the Teum 1n
accordance with this Agieement, compensation shail be pro-rated based upon a 365-day calendar
yeat

402  Performance-Based Fees The parties hereto acknowledge and agres that amang
othet Economic Development Services to be provided hereunder, the Customer Partios desme
that the LINK, and lineLINKagreesto,mdaavmtaaﬂmctandmdqccmguzﬁcautmomﬁc

L " 5
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development projects fo locate 1n the City and/or the County mn order to create new _]obs, fax
1evenues and other economuc benefits The LINK shall therefore be entifled to recerve,
additional performance-based fees equal to ten percent (10%) of the amonnt of diiy fee-in-heu of
(ed valorem)-tax payments recerved by the City and/r the County (but not to the West Point
Munitipal Separate School District or the Clay County Schoal Distiot): frbm afry tixpayer thit
‘eniters into a fee-in-lieu agrecment pursuant to (a) Section 27-31-104 of the:Mississippi’ Code of
1972, as amended, or (b) pursuant to any new legslation éfiacted by the Mississippr Legnslatute
(each a “Pcrformanccn-Based Fee) Duiing cach year of the term of any such,fee-in-lien
agreement, the payment of any Performance-Baged Fee shiall be payable in fall.to the LINK, at
its principal place of busiess, within ninety (90) days afier’ ﬂlc receipt by the: County and/or
City, as applicable, of the refated fee-in-lieu of (dd valorem) tax payments from fhe taquer
The Customer Parties acknowledge and agree that the entitlenient of the, LINKtosall of ﬁle
Performance-Based Fees arsing from & particular fee-m-ten agrocment accrues on the date
agreement 1s executed by the parties thereto during the Term, and that the rights of the I.Dk o
recerve, and the abligations of the Customet Parties to pay such Performance-Hased Fees with
respect to a particular fee-in-lieu agreement shall (x) survyve the ekpirahion of terfirination of this
Agieement and (y) contnue unfil such foe-in-hen agreement ‘expires of is terminateds
Notwithstanding any provision of Section 3 01 to the contrary, (¥),the Lability of each of the City
and the County thereunder to fund, directly or mdirectly, any Performance-Based Fee: payment
required herennder shall be limited to the amount of the associated fee-in-hen of (ad valorem)
tax payment recetved by the City and the County, respectively

L}

=
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5 NON-SOLICTTATION ' -

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 termimation or expiration of thus
Agreement for any reason, 1t shall not, directly ot indirecily, (iy mduce or atiemnpt to inducs aty
officer, director or employee of the LINK, including without Inmtahon, the New Developet, 16
leave the employ of the LINK or otherwise sever any relationship therewith; (1) employ or
otherwise engage as an employee, independent contractor or otherwise any such officer, director
o1 employee of the LINK: who, within the preceding one (1) year period, has been an officer,
director or employee of the LINK, or (1) m any way mterfere with the relationship between the
LINK and any officer, director or employee thereof j

6 LIMITATIONS OF LIABILITY, INDEMNITY )

The parties hereto acknowiedgc and agree that, as a result of this Agreement, (a) the sole
relationship between the LINK and any of the Customer Parties 1s that of a servicés provader
(ze, the LINK) and 1ts customers (1 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 limrting any express remedies set forth m ts
Agreement, neither the LINK no1 any of the Customer Parties shall be liable to each other or any
third party for any mdirect, consequential, punrtive, egemplery or special damages, or ‘any
damage to third parties arising out of this Agreeriient or any, breach of this Agreement. ‘I'he
Growth Alliance shall, to the fullest extent pesmitted’ by appliceble law, indemnify, hold
harmless and defend the LINK and any employes, officat, director, member; stockholder,
commuttee or board member, agent or representative thereof ﬁ'om and agarnst any and all

r
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ltabilities, damages, actions, costs, losses, claims and ¢xpenses (including reasonable attormey’s
fees) (“Claims™) aiismg ocut of, cansed by or tesultng from the excention, delivery and/or
petformance of the Growth Alliance’s obitgations under this Agreement. Notwithstanding the
foregomg sentence, the parties hereto agree that the Growth ‘Alitacce is not responsible for any
indemmity obligation hereunde: to the extent such obligation arises from the negligent or willful
acts 01 omissions of the LINK The LINK shall, to the fullest extent petmitted by applicable law,
mdemmty, hold harmless and defend the Customer Parties and any employee, officer, dwrector,
member, stockholdei, commuittee 01 board member, agent or representative thereof from and

_agamst any and all Claims ansing out of] cansed by or resulting fram the executian, delvery
and/or. performance of the LINK’s obligations undes this Agreement, Notwithstanding the
foregoihg sentence, the parties bereto agree that the LINK 15 not responmble for any indemertty
obligation herennder to the extent such’obligation arises from the negligent or willful acts or
omizsions of the Growth Allance of the other Customer Parfles

+

7 MISCELLANEOUS PROVISIONS

701 : Amendment The parties hetetoc may amend, moddy or supplement tus
Agreement 1 such mamner as may be agreed upon, but only by #n mstrument mn writing executed
by the'parties to this Agreement. Neither this Agreement nor any ferm dr proviston may be
changed, warved, discharged or termumated graily, but anly by an instroment in wrting signed by
the party aganst which enforcement of the change, waivet, discharge or termmation 18 sought
and then Such change, watvet, discharge or termmatron shall be effective onlfy for ﬂmtnnc and fo
the extent set forth in writing

702 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 priviloge under this
Agicement shall impan such power, right o1 privilege or be construed fo be a waiver of any
default or acquiescence theren nor shall any sibgle or partial excrcise of any such powet, night or
privilege preclude other or fasther exeicise thereof or of any other right, powee or privilege. All
nghts and 1emedies existing under this Agresment are comnlative to and ‘not exclnsive of any
rights or remedies otherwise available y

703 Severability In case any provision 1 or obligahion under thss Agreement shall be
wnvalid, 1llegal or unenforceable 1n any jurisdiction, the vahdity, lagality and enforceability of the
remaming piovisions or obligations, ot of such provision or obligation in any other junsdiction
shall not 1n any way be effected or 1mpared

3

704 Headings Scotion and subsectton headings m thrs Agreement are mcluded for
conveience of reference only and shall not consitute a part of this Agreement for any othet
purpose ot be given any substantive effect.

705 Successors and Assigns This Agieement shall be binding upon the patties heieto
and their respective successors, assigns, executors, admimstrators and othei s in pLivity

706 Counterparts, Effectiveness This Agreement and any amendments, waivers, ol
supplements may be executed m any number of counterparts and by different parties in soparate
counterparts, each of which when s0 executed and delivered shall be deemed an origmal, but all

olfe’
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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

707 Constructron Words of any gender used shall be held to include any other gender
and words 1n the singular number shall be held to include the plural, when the sense requires

708 Additional Documents The parties hereto agree to execute and deliver such
additional documents and mstrumenis that aie reasonably necessary or appropriate ito enforce,
effectuate, further the purposes of this Agreement or otherwise carry out 1ts term3

709 Nofices Any notice shall be conclusively deemed to have been recerved by a
party and be effectrve 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 winch mailed, addressed to
such party at said address .

If to the LINK Columbus Lowndes Development LINK
Attentton Chief Exécutive Officer . i,
PO Box 1328
Columbus, MS 38702

‘With a copy to J Gordon Flowers '
Brunmu Law Frrm
P O Box 7520 N
Columbus, MS 39702

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

With a copy to Michelle D Easterhng
Edwards Stoiey Marshall Helveston & Basterling
P O Box 835
West Pomnt, MS 39773

If to the Caty City of West Pomit, Mississipp1 '

Atfention Mayor s
204 Commerce Street

West Point, MS 39773

With a copy to Otlando R. Richmond, Sr
' Bufler, Snow, O'Maia, Stevens and Cannada, PLLC
Renaissance at Colony Patk
1020 Highland Colony Parkway, Sute 1400
Ridgeland, MS 39157 ,

If to the County* Clay County, Mississipp1

8
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Attention President, Boaid of Supervisors
205 Court Street
‘West Pomt, MS 39773

With a copy to Robert B Maishall, Jr
Bdwaids, Storey, Marshall, Helveston & Easterling, LLP
103 E Broad Stieet
West Point, Mississippi 39773

710 Entire Agreement. This Agreement supercedes all previous contracts and
consiitutes the entire Agreement between the parties respecting the subject matter, and no oral
statemenits or prior written materfal not specifically mcorporated &mA,g‘ecmcntshallbe of
any force and effect,

711  Auwthority and Consents Each party hereto 1epiesents and warrants to the other
parfics that it has the npht, power, legal capacity and authoiity to enter into this Agreement, and
fo perform its obligations under s Agreement, and no approvals or consents of any persons not
a party hersio are mecessary 1n connection therewrth, The executon and delivery of thus
Agreement has been duly authorized by all necessary cotporate or governing body achon, as
apphicable, on behalf of each party This Agreement has been duly and validly executed and
delivered by each party hereto to the other, and constitutes the legal, valid and binding agreement
of each party and 15 enforceable m accordance with s terms

712 Govermng Law This Agreement shall be poveined by the laws of the State of
Misstssippt -

713  Arburation To the extent thete are disputes between the Customer Parhies and
the LINK relatmg to this Agreament which cannot be resolved by the partics, all such disputes
:shall, to the extent permrtted by applicable law, be snbject to arbitrafion conducted 1 Calumbus,
Mississipp1 1 accordance with the Commercial Arbitration Rules of the American Arbitration
Association, In the event ithat the Costomer Parties desmre to 1nshiate such an arbitration, they
shall send wiitten notice to the LINK, or the event that the LINK desires to mutiate such an
arbgtration, 1t shall send written notice to tha Customer Parties, gpecifying that such notrfymg
party or parties desme(s) fo commence sach arbiretion During the therty (30) day period
followimng the delivery of such notice, the parties hersto shall endeavor fo agree upon the
selechion an arbitrator If the patties hereto cannot agree upon the selection of an arbitrator o
resolve such dispute, the Customer Parties shall collectively sclect an asbutrator, the LINK shall
select an arbitrator and the two aibitrators shali within ten (10) deys thereafter designate a third
arbihator If a party fails to desiguate en arbrivator withm ten (10) days of the expration of the
mutial thirty (30) day persod, an arbitrator with experience in resolving the type of dispute that
has arisen between the parties shall be appomted by the President of the American Arbitration
Association upon apphcation by the other party The cost of arbitratzon shiall be assessed by the
atbitrator(s) based on the relative metits and reasonableness of the parties® posiions and actions
m the aibitration The award rendered by the arbifrators shall be final and bitding apon the
parties and shall not be subject to appeal The award rendered by the arbitrators may be entered
m and shall be specifically enforceable in any court of competent jurisdiction. Together with the

9
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award, the arbifrators shall piovide 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 THEM TO SETTLE DISPUTES BY BINDING ARBITRATION, REPLACING
THE RIGHT TO HAVE SUCH MATTERS DETERMINED BY A COURT, EITHER
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, MISSISSIPP]

This First Amendment to the Interlocal Agreement (this “Amendment™) 1s made and
entered 1nto, effective as of the date specified in paragraph 5 hereof, by and among Clay County,
Mississipp: (the “County™), acting by and through 1ts Board of Supervisors, and the City of West
Point, Mississipp1 (the “City™), acting by and through 1ts Mayor and Boatd of Selectmen

RECITALS

WHEREAS, on Apri! 17, 2012, the County, the City and the West Pomt/Clay County
Commumnity Growth Alliance (the “Growth Allhiance™) entered in an Economue 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 1ts 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, in
certain mstances, cach other,

WHEREAS, on July 10, 2012, the County and the City entered 1ato that certam Interlocal
Agreement between such parties (a copy of which 1s attached hereto as Exibit “A”), pursuant to
which the County and City agreed to, among other things, share equally 1n the payment of certain
additional costs mcwrred, and the receipt of ad valorem taxes, with the exceptron of school
district faxes, recerved, mn connection with the location of a new industrial enterprise i 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 facilrties,
the imtial phase of which 1s expected to result m the creation of at least five hundred (500) new,
foll-time jobs, and 1s expected to require a capital mnvestment of no less than Three Hundred
Milhon Dollars ($300,000,000) (the “Initial Project”),

WHEREAS, the Initial Project may subsequently be expanded to mclude one or more
future development phases with the potenfial to result m as much as One Billion Dollars
($1,000,000,000) mn 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 Imitial Project, the “Project™),

1

— - BIg




EXECUTION COPY

WHEREAS, the County and the City recogmze that the Company could locate the
Project m other locations and deswe to encourage the Company to locate the Project mn 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 mn the
County,

WHEREAS, mn 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 meurred m connection
with the location, construction and/or operation of the Project, including certain facilities and
public infrastructure related thereto,

WHEREAS, 1 order to provide the funding to defray such costs, the County intends to
1ssue bonds pursuant to Section 57-75-37(3)(¢c) of the Mississipp1 Code of 1972, as enacted by
Section 6 of House Bill No 1, First Extraordmary Sesston, 2013 of the Mississipp1 Legislature,
In an aggregate principal amount of up to Eleven Million Dollars ($11,000,000) (the “Project
Bonds™),

WHEREAS, the 1ssuance of such Project Bonds as an inducement to the Company, and
the resulting location by the Company of the Project m the County, shall benefit the cifizens of
both the County and City, and

WHEREAS, the County and the City therefore desire to amend the Interlocal Agreement
m the manner set forth 1n this Amendment

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

AMENDMENT

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

Notwithstanding any other provision of this paragraph to the contrary, Clay
County and West Pomnt shall each be responsible for its own costs and additional
fees incurred thereby i connection with a “project” as defined 1n Section 57-75-
(H(xxvin) of the Mississippr Code of 1972, as enacted by Section 1 of House
Bill No 1, First Extraordinary Sesston, 2013 of the Mississippt Legislature (the

“Project’™)

2 Paragraph 3 of the Interlocal Agreement 1s 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 1ts affiliates as a result of

2
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the Project in excess of the amount necessary for Clay County to pay the debt
service on bonds 1ssued by Clay County pursuant to Section 57-75-37(3)(c) of the
Miussissippt Code of 1972, as enacted by Section 6 of House Bill No 1, First
Extraordinary Session, 2013 of the Mississippr Legislature, 1n an aggregate
principal amount of up to Eleven Million Dollars ($11,000,000) (the “Project
Bonds™) shall be shared equally by Clay County and West Point

3 Paragraph 4 of the Intetlocal Agreement 1s heteby amended and restated 1n its
enfirety as follows .

4 In Lieu Fees Section 402 of the Economic Development
Services Agreement prowvides for a ten percent (10%) perfotmance fee to the
LINK 1n the event of fee-in-lieu payments made pursuant to Section 27-31-104 of
the Mississippt Code of 1972, as amended, or other legislation enacted by the
Mussissipp Legislature  In the event of such fee-in-lieu payments, Clay Cowity
and West Point shall share equally m that portioh of such fee-in-liet paythents
which are not otherwise payable to the applicable school district m accordance
wrth such statute or other legislation Notwithstanding any other provision of this
paragraph to the contrary, only that portion of any fee-m-liet payments paid by
the Company or atty of its affiliates as a result of the Project (2) 1h excess of the
amount necessary for Clay County to pay the debt setvice on any Project Bonds
1ssued thereby and (b) payable to the applicable dhstrict 1n accordance apphcable
law, shall be shared equally by Clay County and West Pomt. For the avordance
of any confusion, any such fee-in-heu payments shall be allocated and pard in the
following priority and manner

)] Farst, the amount necessary for the County to pay the debt service
on any Project Bonds 1ssued thereby shall be allocated and paid to the County;

(1)  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-lien |
payment based upon the proportion that the millage rate nnposed for such
school district by the appropriate levying authonty bears to the total
millage rate mnposed by such levying authonty for all other county or
muncipal purposes, provided that the remaming portion of the total fee-
in-lteu payment (1e, after first making the preceding payments n
accordance with subsection (1)) 1s more than such pro rata amount, or

(2)  the remamnmg portion of the total fee-inheu payment (1e,
after first making the preceding payments 1n accordance with subsection
(1)) if such remaming portion 1s less than the amount described 1n
subsection (1) above,

(ur) Third, the remaming portion of the total fee-in-lieu pai;ment, if
any, but no more than ten percent (10%) of an amount equal to the total fee-1n-

3 1
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hieu payment, less the amount paid to the applicable school district in accordance
with subsection (1) above, shall be allocated and paid to the LINK m accordance
with the Econonuc Development Services Agreement, and

(=v)  Fourth and finally, the remamming portion of the total fee-1n-leu
payment (1e, after first making the preceding payments in accordance with
subsections (1) through (111)), if any, shall be shared equally by, and paid 1n equal
amounts to, Clay County and West Point

4 Paragraph 5 of the Interlocal Agreement 15 hereby amended and restated 1n
1fs entirety as follows

5 General Import of Agreement Except as otherwise provided 1n
paragraphs 2, 3 and 4 of this Agrecment, Clay County and West Pomt
acknowledge that the import of this agreement 1s to share equally m the expenses
and benefits of the Economic Development Services Agreement with the LINK,
and all provisions heremn shall be construed on such premise, provided, however,
that 1t 1s also the mient of the parties hereto that (2) Clay County shall be entitled
to rece1ve and retain any portion of the ad valorem taxes and/or fee-in-heu of tax
payments paid by the Company or any of its affiliates as a result of the Project in
the amount necessary for Clay County to pay the debt service on any Project
Bonds 1ssued thereby, and (b) any such amounts 1n excess of the amounts required
by Clay County to pay the debt sérvice on the Project Bonds, other than those
amounts payable to the apphcable school district 1n accordance with Section 27-
31-104 of the Mississippr Code of 1972, as amended, shall be shared equally
between Clay County and West Point The determunation 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 1ssues any additional bonds thereof
pursuant to Sectron 57-75-37(3)(c) of the Mississippr Code of 1972, as enacted by
Section 6 of House Bill No 1, Fust Extraordinary Session, 2013 of the
Mississipp: Legislature, to assist in defraying any costs associated with any future
expansion of the Project for which the Company commits to 1mvest no less than
One Hundred Million ($100,000,000) in connection therewrth, any such bonds
1ssued by Clay County shall be deemed by the parties hereto to constitute “Project
Bonds™ for all purposes under this Agreement, mcluding but not himited to
Paragraph 4 hereof with respect to the allocation of fee-in-lieu payments paid by
the Company or any of 1ts affiliates as a result of the Project

5 Each governing authority, as defined by Section 17-13-5 of the Mississippr Code
of 1972, as amended, has approved the execution of this Amendment by resolution spread upon
1ts minutes prior to the execution hereof by its authorized representative This Amendment shall
be submutted to the Attomey General of the State of Mississipp for approval, and once approved
thereby, a copy of this Amendiment shall be immediately filed with the Chancery Clerk of Clay
County and with the Secretary of State of the State of Mississippt This Amendment shall be
effective upon approval by the governing authorities of Clay County and West Point, approval

4
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by the Attorney General of the State of Mississipp1 and the filing of a copy hereof with the
Chancery Clerk of Clay County and wrth the Secretary of State of the State of Misstssippt

6 In the event of & conflict between the terms of the Interfocal Agreement and this
Amendment, the terms of thus Amendment shall control

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

[Remainder of Page Intentionally Left Blank]
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties bereto have executed and delivered this
Amendment on the respective dates noted below, and effective as of the date specified n

paragraph S hereof

DATED _ 2013 CLAY COUNTY, MISSISSIPPI

By
Name Shelton . Deanes
Title Presideat, Board of Supervisors

ATTESTED BY SEAL

Chancery Clerk, Clay County '

DATED , 2013 CITY OF WEST POINT, MISSISSIPPI
By . i
Name Scott Ross .
Title Mayor

ATTESTED BY SEAL

City Clerk, City of West Pont
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EXHIBIT A

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

[see attached] '
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Insttument No 2‘4‘ S/bb_f

STATE OF MISSISSIPPI

JIM HOOD
ATTORNEY GENERAL

OPINIONS
DIVISION

August 10, 2012

Ms Amy Berry

Chancery Clerk, Clay County
Post Office Box 8185

West Pomnt, Missigsippr 39773

Re* Interfocal Cooperation Agreement between the City of West Point and

Clay County
S
tenu téré% daghio

Dear g

above-referenced lnterlocat Agreement and has referred it to me for research and reply
As required by Miss Code Ann Section 17-13-11(1972), ali interlocal 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 Interlocal Cooperation Act of
1974, Miss Code Ann. Sections 17-13-1 et seq {1972) and find that the agreement s m
proper form and compatible with the laws of the State of Mississippt and 1s hereby
approved We should note that the agreement must have beén approved by resolution
on the minuies of the governing authorities who are parbies to the agreement With
respect to the effect of the agreement on successor boards as It relates to the durafion
of the agresment, this office has consistently opined that confracts ar agreements
exiending beyond the tarm of the current governing body are voidable by the
succseding board

Prior to becoming effactive, 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 fo the agreement 1s located and with the Secretary of State
Please note that any amendments to the agreement must alao be approved DY o

this office 4 " EXHIBIT

450 HIGH STREET POST OFFCE BOX 220 JACKSON MISSISSIPPI 39205 0220 A

TELEPHONE (601) 359 3680 FACSIMILE {601} 359-2285

=15}




Ms Amy Berry
August 10, 2012
Page two

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

@W

che Janols
Special Assistant Atforney General

Enclosure
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mstriment No
INTERLOCATL AGREEMENT

THIS AGREEMENT 15 made and entered into on the date hereinafter set forth by
and between the Cify of West Pomt, Missiseipps, by and through its governing
authorities, the Board of Mayor and Selectmen of the City of West Point (“West Pomt”),
and Clay County, Mussissippy, by and through s goverang authornities, the Clay
County Board of Supervisors (“Clay County”)

WHEREAS, on Aprit 17, 2012, Clay County, West Pomnt and The West
Pomt/Clay County Growth Alhance (the “Growth Alllance”) entered mte an Econorme
Development Services Agreement with the Columbus Lowndes County Development Link
{*The LINK") wherem the LINK wiil provide industrial development services for the
Customer Parties for a contract period of three (3) years, and
‘ WEHEREAS, under he terms of the saxd Economic Development Services Agregment
Clay County and West Pomnt will have mutual financtal obligations and desire to reduce
to writing the respechve obligations and benefits to be derrved to Clay County and
West Pomt i the evént of the location of industnes to West Pomt and Clay County,

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

1 Primary Funding of Agreement Clay County and West Pomt
acknowledge thew respective obligations of §150,00000 per vear each to the Growth
Alhance, Clay County and West Point agree to retmat such amounts to the Growth
Allsance 1n a tmely marmer, not to exceed quarterly, so that the Growth Alliance can

meet the funding requirements due under the terms of the Fconomic Development
Servwes Agreement

2 Additional Fees and Costs Section 2.01 of the Ecomomic Services
Agreement describes certamn addibonal costs such as fees of engineers, archulects,
attorneys, public relattons professionals and accountants whuch may be incurred in the
providng of economuc services by the LINK Such additional services must first be
approved by the Customer Parties In the event such addibional fees are so approved,

Clay County and West Pomt shall each be responsible for one-half (12) of such
additional fees

3 Ad Valorem Taxes. In the event of the location of an industry to Clay
County, Mississipps, all ad valorem taxes, with the exception of school district taxes,
pard by such mdustry shall be shared equally by Clay County and West Point whether
such mdustry 1s located within or without of the city himuts of West Pont, Mississippt
Any school taxes shall be recerved by the school district in which such mdustry may be
physically located
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4 InLieu Fees Sectzon 4 02 of the Economnc Services Agreement provides for
‘2 ten percent (10%) performance based fee to the LINK in the event of m lreu payments
made pursuant to Section 27-31-104 of the Mississippr Code of 1972, as amended, or
other new legislation enacted by the Mississippr Legslature In the event of stch m heu -

payments, Clay County and West Point shall share equally the remaming ninety
percent {90%) of such payments

5 General Import of Agreement Whether speaifically stated or riot i this
agreement, Clay County and West Pomnt acknowledge that the mmport of thus agreement
15 to equally sharé in the expenses and benefits of the Economuc Seruces Agreettent with
the LINK. All provisions herein shall be construed on that premise

{

6 Duration and Termunation This Agreement shall remaim n force and
effect until WEST POINT or CLAY COUNTY during the duratton of the Econonuc
Services Agreement with the LINK and for so long as expenses are incutred or benefits
derived from such Economuc Servwces Agreement .

7 Governing Taw  Thus Agreement shall be mterpreted and construed
under the laws of the State of Misstssippi

8 Amendment, No amendment or modification to this Agreement shall be
effective unless reditced to writing and signed by all parties hereto No waiver of any
breach of thys Agreement by any party hereto shall be construed to be a waiver of any
succeedmg breach. This Agreement has been fully negotated and shall nof be
construed agamnst either party as a result of the preparation of this Agreemment,

9 Authority, Each goverrung authonty, as defined by § 17-13-5 of the
Mississippr Code of 1972, Annotated, as amended, kas approved the entering mnto this «
Agreement by resolutton entered on its munutes  This Agreéement shall be subrmitted to
the Attorney General of Mussissippi for approval, and when approved, a copy shall be
mmmediately filed with the Chancery Clerk of Clay County, Mississippn and wath the »
Secretary of State, This Agreement shall be effective upon approval by the goverrung
bodies of WEST POINT and CLAY COUNTY and the Attorney General of the State of
Missgsippi

10  Force Majeure In the event that WEST POINT or-CLAY COUNTY 1s
delayed, hundered, or prevented from the performance of any requirement hereunder
by reason of general civil disturbance, riot, labor dispute, strike, flood, tormado, 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 period of the delay
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11 Assa ent

Thus Agreement shall not be assigned except upon written
agreement of all the parties |

12,  Miscellaneous. The parhies acknowledge that this Agreement contains

the full, complete and entire agreement between the parties regarding the participation
of Clay County and West Pomt in the referenced Ecoromic 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 certifted maul, return receipt requested, to the followmg addresses

‘WEST POINT
Office of the Mayor
Post Office Box 1217
West Point, M5 39773

CLAY COUNTY
Clay County Board of Supervisors
Post Office Box 815 !
West Pomt, MS 39773

IN WITNESS WHEREO! Qﬁ%ﬁg‘%gpve executed this Agreement on the dates
noted below Al
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Clerk’s Certificate

!
1

I, the undersigned, do hereby certify that the above and foregomg 15 a
true and correct copy of that certain resolution which wag (duly approved and
adopted by the Clay County Board of Supervisors, m regular meetmg
assembled on thig 1o® day of May, 2012, as the same appears of -tecord
the official munutes of record m my office

Ths the 10™ day of May, 2012
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Clerk's Certtficate

' 1, the updersigned, do hereby certdly that the Interlocal Link Agreement betwean
the City of West Point, and the County of Clay, that was unammous accepted by the City of West
Point Board of Selectmen, ia thelr Regular Meeting assembled an the 16™ day of July, 2012 as

the same appears of record in the offical minutes of record 1 my office ;n Mimute
Book .1 at page 775 A .

Thys the 18* day of July, 2012
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STATE OF MISSISSIPR)

COUNTY OF cLAY gt T,

i Amy G Bery, Chancery Clark In and for URTC ’

county and stale do hereby certily thal the eboveqﬁa

going ks a true and correet copy of T 3] i diea

85 same a8 appears on racord i il B

in the office of the Chancery Clerk in We:

Misslssipp
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EXHIBIT C

Interlocal Agreement Amendment
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NO

IN THE MATTER OF ADJOURNING

There came on this day for consideration the matter of adjourning
After motion by R B Dawis and second by Luke Lummus this Board doth vote
unammously to adjourn until Monday, May 6,2013,at 900 am

SO ORDERED this the 29% day of April, 2013

President
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