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LEITER REQUEST

December 17, 2015

Board of Supervisors
Madison County, Mississippi
125 West North Street
Canton, MS 39046

RE: Development and Reimbursement Agreement

Dear Board of Supervisors:

I serve as counsel to the developers of The Town of Livingston. As you are likely
aware, Board minutes from the Regular Meeting of the Board of Supervisors of Madison
County, Mississippi dated January 19, 2010, reflect adoption of a resolution entitled:

A RESOLUTION APPROVING THE ADOPTION AND
IMPLEMENTATION OF THE "TAX INCREMENT FINANCING
PLAN,LIVINGSTONTOWNSHIPPROJECT,MADISONCOUNfY,
MISSISSIPPI, JANUARY 2010."

See Exhibit "A," attached hereto.

On January 18,2011, Livingston Township, LLC njkja Livingston Holdings, LLC
("Developer") and Madison County, Mississippi ("County") entered into a Development and
Reimbursement Agreement ("Agreement"). See Exhibit "B,"attached hereto. Therein,
County agreed to undertake efforts to sell and issue tax increment financing bonds
("Bonds") in an amount not to exceed $2,150,000.00, in order to finance all or a part of the
cost of acquiring, installing and constructing certain infrastructure improvements at the
Town of Livingston. If the Bonds are not issued and delivered on or before January, 18,
2016 (or such other date as mutually agreed upon in writing by the County and Developer),
the Agreement will terminate.

The Town of Livingston is an $80 Million Dollar private project. Within the last
eighteen months, construction of the first phase of The Town of Livingston has progressed
very well. Two restaurants, a mercantile store, and numerous retail and commercial
establishments are now open for business. Ahistoric chapel has been moved to the site, and



restoration will commence in short order. Plans for an additional commercial building have
been submitted, with construction to begin soon. Improvements to Highways 463 and 22
have been made to accommodate increased traffic. However, on the whole, the
development is slightly behind the schedule contemplated at the time that County and
Developer entered into the Agreement. As such, incremental increase in tax revenues
generated by the Project as provided in the TIF Plan are likewise behind that contemplated
schedule. Stated differently, the time for issuance of the Bonds is not yet ripe.

Please see attached First Amendment to Development and Reimbursement
Agreement wherein Developer requests that County agree to extend the time for issuance
and delivery of the bonds for two (2) years. Please consider this as the request of Developer
that County execute this document.

Thank you for your consideration of this request. With kindest personal regards, I
remam

Very truly yours,

AND~

Enclosures



EXHIBIT" A"
MINUTES OF THE BOARD OF SUPERVISORS

OF MADISON COUNTY, MISSISSIPPI

REGULAR MEETING OF JANUARY 19,2010
Recessed from regular meeting conducted on January 4, 2010

BE IT REMEMBERED that the regular Meeting of the Board of Supervisors of Madison
County, Mississippi was duly convened, held and conducted on January 19, 2010, in the Board
Room on the first floor of the Chancery/Administrative Building, 125 West North Street, Canton,
Mississippi, as follows, to-wit:

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

Present: Absent:

Supervisor John Bell Crosby
Supervisor Tim Johnson
Supervisor D. I. Smith
Supervisor Karl M. Banks
Supervisor Paul Griffin
Chancery Clerk Arthur Jobnston
Sheriff Toby Trowbridge
Tax Collector Kay Pace

Also in attendknce:

County Administratol Mark Houston
Board Attorney Eric ljiamer
Board Secretary and 1peputy Chancery Clerk Cynthia Parker
Comptroller and Depfty Chancery Clerk Quandice Green
Purchase Clerk Hardy Crunk
Planning & Zoning Administrator Brad Sellers
County Engineer RU~ Warnock
Road Manager Lawr~ce Morris
E911 Director Butch ammack
Chief Deputy Tax As essor Kent Hawkins
State Aid and LSBP ngineer John Granberry
County Fire Coordin~tor Mack Pigg
Buildings and Grounr Director Barry Parker

Special guests'

Hon. Gene McGee, Mayor of Ridgeland
Hon. Scott Jones. Aldennan, City of Ridgeland
Hon. Gerald Steen. ~dennan. City of Ridgeland
Hon. Wes Hamlin. ~1derman, City of Ridgeland
Hon. Ken Heard, Al~~nnan, City of Ridgeland
Hon. Kevin Hold~r, ~dennan, Ci~ of Ridge.land
Hon. Guy Bowenng, , lderman, CIty of Madison

The Board President announ ed that the members of the Board present constituted a quorum and
declared the meeting duly co vened. Chancery Clerk Arthur Johnston opened the meeting with a
prayer and the Honorable G ae McGee, Mayor of the City of Ridgeland, Mississippi led the
members and the audience in Pledge of Allegiance t-o the Flag of the United States of
America.

President's Initials: _

Date Signed:.-=--=-=-=-::-:-
For Searching Reference Only: rage 1of:11 (Y19/IO)



In re: Authorizing the Resolution Approving
the Adoption·and Implemenn.tien of the
Livingston Township TIF Project

WHEREAS, Ms. COUI1neyBaldwin with the firm of Gouras and Associates appeared
before the 13o.u-4 on behalf of tile proponents of tilt; Livingston Township 1lF Proj~t referred to
herein below and presented a Resolution which follows:

The Chancery Clerk reported that pursuant to a resolution of the Board of Supervisors (the
"Governing Body") of Madison County (the "County") calling for a public hearing to be held at
9:00 A.M. on Tuesday, January 19, 2010, with respect to a Tax Increment Financing Plan,
Livingston Township Project, Madison County, Mississippi, January 2010 (the "TIP Plan"), he
did cause a notice of the public hearing to be published in the Madison County Herald, a
newspaper having a general circulation in the County on January 7, 20 I0, as evidenced by proof
of publication on file in the office of the Clerk. The President then called the meeting to order,
and the public hearing was duly convened. At that time, all present were given an opportunity to
present oral or written comments on the TIP Plan.

WHEREAS, Mr. Bill Buehner appeared before the Board in opposition to the Resolution
and questioned whether the county could endure liability in the event of failure of the project,
and

WHEREAS, Mr. John Robinson also appeared before the Board in opposition and
pointed out that litigation was pending regarding the re-zoning of the area in question and urged
the Board to postpone further consideration of the project until the Task Force previously
appointed by the Board to review TIP policies, and

WHEREAS, Ms. Nell Wade also appeared before the Board in opposition and made
similar comments and submitted certain correspondence dated January 12, 2010 addressed to
Supervisor D. I. Smith,

Following discussion, Mr. Paul Griffin did offer and Mr. Karl M. Banks did second a motion to
close the public hearing and admit the aforesaid correspondence into the record of ~ :g:w,tWf,
The vote on the matter being as follows: .

!
Supervisor John Bell Crosby Aye
Supervisor Tim Johnson Aye
Supervisor D. I. Smith Aye
Supervisor K!lT1 M. Banks Aye
Supervisor Paul Griffin Aye

the matter carried unanimoUSly and the public hearing was and is hereby closed and the aforesaid
correspondence admitted in the record, a true and correct copy of which is attached hereto as
Exhibit A, spread hereupon d incorporated herein by reference. I

SO ORDERED this t e 19'" day of January, 2010.

Thereafter, at the conclusion f the public hearing, Supervisor Karl M. Banks offered and moved
the adoption of the following resolution:

A RESOLUTION APPRO~ G THE ADOPTION AND IMPLEMENTION OF THE .
"TAX INCREMENT FJN~CING PLAN, LIVINGSTON TOWNSHIP PROJECT,
MADISON COUNTY, MIS ISSIPPI, JANUARY 2010".

WHEREAS, under e power and authority granted by the Laws of the State of
Mississippi and particularly der Chapter 45 of Title 21, Mississippi Code of 1972, as amended,
the Governing Body, on D Imber 7, 2009, did adopt a certain resolution entitled:

\ I

President's lnitials: _
Date Signed: -

For Searching Reference Only: Page 2 of 21 (1/19/10)



RESOLUTION OF THE BOARD OF SUPERVISORS OF MADISON COUNTY,
MISSISSIPPI, DETERMlNING THE NECESSITY FOR AND INVOKING THE
AUTHORITY GRA.~D TO COUNTIES BY THE LEGIS4TURE WIm RESPECT
TO TAX INCREMENT FINANCING AS SET FORTH IN CHAPTER 45 OF TITLE 21,
MISSISSIPPI CODE OF 1972, AS AMENDED, DETERMINING THAT THE
LIVINGSTON TOWNSHIP PROJECT, IS A PROJECT ELIGmLE FOR TAX
INCREMENT FINANCING UNDER THE LAWS OF THE STATE THAT A PUBLIC
HEARING BE CONDUCTED IN CONNECTION WITH THE TAX INCREMENT
FINANCING PLAN AND FOR RELATED PURPOSES.

WHEREAS, as directed by the aforesaid resolution and as required by law, a notice of
public hearing was published one (1) time in the Madison County Herald, a newspaper having a
general circulation within the County, and was so published in said newspaper on January 7,
2010, as evidenced by the publisher's proof of publication of the same heretofore presented to the
Governing Body and filed with the Clerk;

WHEREAS, the notice of public hearing generally described the TIF Plan and further
called for a public hearing to be held at the Madison County Board of Supervisors Meeting
Room, 125 West North Street, Canton, Mississippi, at 9:00 A.M. on Tuesday, January 19, 2010,
in order for the general public to state or present their views on the TIP Plan; and

WHEREAS, at 9:00 A.M. on Tuesday, January 19, 2010, the public hearing was held
and all in attendance were given an opportunity to state or present their oral or written comments
on the TIF Plan. . . .

NOW, THEREFORE, BE IT RESOL YED by the Governing Body of the County, as
follows:

SECTION ONE: 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.! I

SECTION TWO: IThat the Governing Body of the County is now fully authorized
and empowered under the prli~ions of Chapter 4:5QfTitIe 21, Mississippi Code of 197~, as,
amended, to adopt and imple ent the TIF Plan attached hereto, and do hereby adopt and approve
such plan as presented in ord r to assist in the development of the proposed project to issue +
increment financing bonds notes in one or more series in an amount not to exceed Two .
Million One Hundred Fifty ~ousand Dollars ($2,150,000) to finance the cost of various
infrastructure improvements connection with the TIP Plan.

Supervisor Paul Gri seconded the motion to adopt the foregoing, and the rollcall ~ote
was as follows:

Supervisor John Bell rosby voted: No
Supervisor Tim Jo on voted: Aye
Supervisor D. 1. Smi~ voted: No
Supervisor Karl Banks voted: Aye
Supervisor Paul Griffin voted: Aye I

The motion haVIll.'g receiVed~e affirmative vote of a majority of all of the members of the !
Governing Body present, the resident declared the motion carried and the Resolution adopted
on this the 19th day ofJan 2010.

SO ORDEREO this e 19'" day of January, 2010.

President's Initials;, _
Date Signed: -

For Searching Reference Only: Page 3of21 (1/19/10)



EXHIBIT "B"

DEVELOPMENT AND REIMBURSEMENT AGREEMENT

TIllS DEVELOPMENT AND REIMBURSEMENT AGREEMENT is made and
entered into as of January ~ 2011 (this IIAgreementU

), by and between MADISON
COUNTY, MISSISSIPPI (the nCounty) and LIVINGSTON TOWNSlllP, LLC, a
Mississippi limited liability company (the "Developer").

WITNESSETH:

WHEREAS, the Developer is in the process of rebuilding the former town of Livingston
as a mixed use development, Madison County's first town and original county seat established in
1829; as more particularly described in the Tax Increment Financing Plan, Livingston Township
Project, Madison County, Mississippi, January 2010 (the "County TIP Plan") and in EXIDBIT
A hereto (the "Projectll); and

WHEREAS, the Developer has requested that the County issue tax increment financing
bonds pursuant to the Act in a principal amount not to exceed Two Million One Hundred Fifty
Thousand Dollars ($2,150,000) (the "BondsH

), in order to finance all or a part of the cost of
acquiring, installing and constructing certain infrastructure improvements, in addition to funding
capitalized interest, paying costs of issuance, and other related fees, as more particularly
described in EXHIBIT A hereto, in connection with the Project (the "Infrastructure
Improvements"); and

WHEREAS, pursuant to Sections 21-45-1 et seq., Mississippi Code of 1972, as amended
(the "Act"), the County is authorized to undertake redevelopment projects (as defined in the Act)
in connection with redevelopment plans (as defined in the Act) within the County in order to
encourage private redevelopment therein and is authorized to finance such redevelopment
projects through the issuance of tax increment financing bonds; and

WHEREAS, the Board of Supervisors (the "Board") of the County has adopted and from
time to time amended the "Tax Increment Financing Redevelopment Plan, Madison County,
Mississippi 1997 (the "Redevelopment Planll

) and has conducted public hearings on such
Redevelopment Plan, as required by law, which Redevelopment Plan constitutes a qualified plan
under the Act; and

WHEREAS, the Infrastructure Improvements are expected to cost in excess of Two
Million One Hundred Fifty Thousand Dollars ($2,150,000); and

WHEREAS, by resolution dated January 19,2010, the Board of the County adopted and
approved the County TIF Plan after holding a public hearing in connection therewith, and
indicated its intent to proceed with the sale and issuance of the Bonds in order to finance all or a
part of the costs of the Infrastructure Improvements pursuant to the request of the Developer and
by virtue of such statutory authority as may now or hereafter be conferred by the Act and as
described ill the County TIF Plan.



NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS that the parties
hereto intend to be legally bound hereby and in consideration of mutual covenants hereinafter
contained do hereby agree as follows:

1. UNDERTAKINGS OF THE COUNTY. Subject to the conditions herein stated,
the County agrees as follows:

a. The County will effect such procedures with respect to the sale and
issuance of the Bonds, including, without limitation, the adoption of appropriate
resolutions and such other procedures and documents as may be required by the Act.

b. The County will use all reasonable efforts to sell and issue the Bonds in an
amount not to exceed Two Million One Hundred Fifty Thousand Dollars ($2,150,000),
pursuant to the terms of the Act on such terms, conditions and rates of interest as shall be
mutually agreeable to the County and to the Purchaser (as hereinafter defmed); provided,
however, that the Bonds will not be sold and issued until such time as the Developer has
complied with the requirements of Paragraph 3 hereof.

f. In accordance with the Act, the Bonds shall mature at such time or times
not exceeding twenty (20) years from their date, may be subject to redemption at such
times and at such premiums and shall be in such form and in aUother respects be of such
detail and issued under such conditions as may be determined in the Bond Resolution.

c. The sale of the Bonds shall, at the sole discretion of the County, be by
public or private negotiated sale to one or more purchasers (the "Purchaser").

d. Pursuant to the resolution or resolutions of the County authorizing the sale
and issuance of the Bonds (collectively, the "Bond Resolution"), the proceeds from the
sale of the Bonds will be delivered to the County for handling and distribution according
to the terms of the Bond Resolution and the Act.

e. The Bond Resolution will, among other provisions, provide that proceeds
from the sale of the Bonds shall first pay the County's costs incurred in connection with
the Project, which shall include but not be limited to the expenses, costs and fees incurred
by the County in connection with the County TIF Plan, and this Agreement, including
costs of issuance of the Bonds and funding capitalized interest and a reserve to pay any
debt service on the Bonds that will be due and payable before the first Tax Increment (as
defined hereinbelow) is received by the County and any reserve that may be required by
the Purchasers, and other related fees, and then the proceeds shall next be used to
reimburse the Developer for eligible costs, in an amount not to exceed $2,150,000, for
acquiring, installing and constructing the Infrastructure Improvements; and the remainder
of the Bond proceeds, if any, shall be disbursed by the County in the manner authorized
by law.

g. The Bonds will be secured by a pledge from the County of the Tax
Increment (as defined hereinbelow) in accordance with the County TIF Plan. As used
herein the term "Tax Increment" shall mean the incremental increase in tax revenues
generated by the Project as provided in the County TIF Plan, including a pledge of a
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portion of the incremental increase in tax revenues derived from certain ad valorem
revenues to the County generated from the "captured assessed value" (as defined in the
Act) of the real and personal property comprising the Project, excluding levies for public
school purposes, to secure and provide for the payment of the principal of and interest on
the Bonds; provided, however, the Developer hereby acknowledges, agrees, and
covenants that the Developer shall not contest the "captured assessed value" or the
"original assessed value" (as each term is defined in the Act) of the real and personal
property comprising the Project.

h. Costs of issuance for the Bonds, including) but not limited to, the fees and
expenses of County Counsel, Bond Counsel and Financial Advisor will be paid from the
proceeds of the Bonds; provided, however, that if the Bonds are not issued and this
Agreement is terminated as provided in Paragraph 5 hereof, fees and expenses incurred
by County Counsel, Bond Counsel and Financial Advisor will be paid as provided in
Paragraph 5 hereof.

i. Within a reasonable time after adoption of all proceedings of the County
required by the Act for the sale and issuance of the Bonds, the County may submit the
same for validation under the provisions of Sections 31-13-1, et seq., Mississippi Code of
1972, as amended, and may prosecute said validation proceedings and secure therein a
fmal decree of the Chancery Court of Madison County, Mississippi validating the Bonds.

j. The County's obligation to reimburse the Developer under this Agreement
is further limited to Developer's actual costs to install and construct the Infrastructure
Improvements as defined in EXIDBIT A hereto, including professional fees, and shall in
no event exceed the lesser of $2,150,000 or Bond proceeds available after the distribution
in accordance with the Bond Resolution and Paragraph I(d) and (e) of this Agreement.
Furthermore, the County's obligation to expend funds or reimburse the Developer is
expressly limited to funds available under this Agreement from Bond proceeds derived
from the sale and delivery of the Bonds and available after distribution in accordance
with the Bond Resolution and Paragraph 1(d) and (e) of this Agreement.

2. UNDERTAKINGS OF THE DEVELOPER. Subject to the conditions herein
stated, the Developer agrees as follows:

a. The Developer, and/or its agents, will timely construct and install the
Project in accordance with the County TIF Plan and as set forth in EXHIBIT A. and in
accordance with the building codes of the County and an other applicable laws and
regulations.

b. The Developer, and/or its agents, will timely construct and install the
Infrastructure Improvements in accordance with the building codes of the County and all
other applicable laws and regulations of the County and as otherwise required under State
law. The Developer shall submit plans and specifications with respect to the
Infrastructure Improvements to the County and such plans and specifications shall be
subject to the approval of the County prior to the commencement of construction and/or
installation thereof.
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c. The Developer will prepare and file with the County a Preliminary Plat
and Final Plat in connection with the Project in accordance with the County's zoning and
subdivision regulations which has been approved by the County.

d. In connection with the construction and installation of the Project and the
Infrastructure Improvements, the Developer will obtain all necessary approvals from all
applicable State, County, federal and other governmental agencies.

e. The Project and the Infrastructure Improvements described in EXHIBIT
A will be constructed and installed to County standards to allow for their dedication or
conveyance to the County, if applicable.

f. It is anticipated that the Project will be constructed in phases, and as set
forth in the County TIF Plan, the Bonds may be issued in one or more series. The
Developer will commence construction of the Infrastructure Improvements in one or
more phases prior to the issuance of Bonds. Following the installation and construction of
the Infrastructure Improvements, the Developer will, in a manner and form satisfactory to
the County, dedicate or convey 01' have dedicated or conveyed to the County, if
applicable, the Infrastructure Improvements described in ExmBIT A, and, if required
by the nature of such Infrastructure Improvements, conveyor have conveyed easements
to the County in connection with such Infrastructure Improvements and seek
reimbursement from the County for eligible expenditures incurred for the construction of
improvements up to that time.

h. The Developer shall maintain separate records on the costs of the Project
and the Infrastructure Improvements in a manner so as to aid the County in accounting
for costs eligible for reimbursement under this Agreement.

g. The Developer assumes all risk of proceeding with construction of the
Project and Infrastructure Improvements prior to sale and issuance of the Bonds, and
acknowledges and agrees the County is not authorized or obligated to use its general fund
to pay any part of the costs of the Project or the Infrastructure Improvements. In the
event the Bonds are not sold and delivered, no resulting liability shall accrue to the
County, irrespective of any expenditure made by Developer .. Developer acknowledges
and agrees that the final size of the Bonds shall be based on the pledged Tax Increment,
which Tax Increment shall be reasonably determined by the County in order to fund debt
service on the Bonds. In the event the Bond proceeds are insufficient to pay the costs of
the Infrastructure Improvements, the Developeragrees to pay such deficiency necessary
to complete the Infrastructure Improvements as set forth herein.

3. CONDITIONS PRECEDENT TO ISSUANCE OF THE BONDS. The
Developer acknowledges and agrees that the County's obligation to issue and close the Bonds
and reimburse the Developer pursuant to this Agreement is expressly subject to the condition
precedent that the Developer (i) shall have obtained all required approvals of the Preliminary Plat
in connection with the Project; (ii) shall have the plans and specifications for the Infrastructure
Improvements described in EXIllBIT A approved by the County; and (Hi) at the Developer's
own costs, have completed acquisition, installation and construction of the Project and

4



Infrastructure Improvements described in EXHIBIT A, in compliance with the County's codes
and ordinances. Upon satisfaction of the requirements of this Paragraph 3, the County agrees to
use its best efforts to timely sell and issue the Bonds on a schedule mutually acceptable to the
County and the Developer.

4. LIMITED OBLIGATION. The Bonds will be limited obligations of the County
payable solely from the pledged Tax Increment and other moneys pledged therefor. Except for
the pledged Tax Increment, neither the faith, credit or taxing power of the County nor the faith,
credit or taxing power of the State or any political subdivision thereof, including the County, is
or will be pledged to the payment of the Bonds.

s. TERMINATION. If the Bonds are not issued and delivered on or before five (5)
years from the date hereof (or such other date as shall be mutually agreed upon in writing by the
County and the Developer), this Agreement shall thereupon terminate. This Agreement may also
be terminated by written agreement of the parties hereto. Upon termination of this Agreement
related to any failure to fulfill the conditions precedent in Paragraph 3 above, it is expressly
understood that the Developer shall bear the sole responsibility and liability for all reasonable
fees and expenses incurred by the County Counsel, Bond Counsel and Financial Advisor to the
County in relation, directly or indirectly, to the sale and issuance of the Bonds, and this
Agreement recognizing that the County does not have the authority to pay such costs except
from the proceeds of the Bonds.

6. ADDITIONAL PROVISIONS.

a. This Agreement has been made by the County and the Developer and no
person other than the foregoing and their successors and assigns shall acquire or have any
right under or by virtue of this Agreement, provided however the Developer may convey
and assign all of the rights associated with the tax increment financing commitments
related to the Project to its lender.

b. This Agreement shall become effective upon the execution and acceptance
hereof by the parties hereto and shall be valid and enforced from and after the time of
such execution and acceptance.

c. If any paragraph or part of a paragraph of this Agreement shall be declared
null and void or unenforceable against any of the parties hereto by any court of
competent jurisdiction, such declaration sha11not affect the validity or enforceability of
any other section or part of a paragraph of this Agreement.

d. In the event any agreement contained in tins Agreement shall be breached
and such breach shall thereafter be waived. such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive any other breach hereunder.

e. This Agreement shall inure to the benefit of the County and the Developer
and their respective successors and assigns.

f. This Agreement shall be governed as to validity, construction and
performance by the laws of the State.

5



g. This Agreement may be executed in any number of counterparts, each of
which, when so executed and delivered, shall be an original; but such counterparts shall
constitute but one and the same agreement.

h. No amendment, change, modification, alteration or termination of this
Agreement shall be made other than pursuant to a written agreement signed by the
County and the Developer.

[SIGNATURES TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereby have caused this Agreement to be duly
executed as of the (81Lday of January, 2011.

ArrEST:

Title: _

MADISON CO TY, MISSISSIPPI

By:~~~~~~ __~ _

LIVINGSTON T'(/sXli.M\lRHm

By:, ~~~-----------------

Title: _

[SIGNATURE PAGE TO DEVELOPMENT AGREEMENT]

S-1



EXIDBITA

INFRASTRUCTURE IMPROVEMENTS: The Infrastructure Improvements necessary to
induce and support the Developer's Project include the costs of the construction and development
of the Project, which funds will be used to pay the cost of constructing various infrastructure
improvements including, but not limited to, installation of utilities such as domestic water, fire
suppression water, sanitary sewer, storm drainage, electricity, natural gas and telecommunication
facilities, roads, parking, sidewalks, traffic signalization, signage, lighting and landscaping,
acquisition of rights of way, related engineering fees, attorney's fees, County TIF Plan
preparation fees, capitalized interest, and other related soft costs.

Jackson 5629155v2

PROJECT: The Developer's Project will consist of rebuilding the former town of Livingston as
a mixed-use development to achieve historical accuracy as well as to deliver modern amenities.
The former town was established in 1829 and was Madison County's first term and original
county seat. The total project will represent a private investment of approximately $80,000,000.
The Project will be located on approximately 47 acres at the intersection of Mississippi Highway
463 and Mississippi Highway 22 in Madison County. Mississippi.



FIRST AMENDMENT TO DEVELOPMENT AND REIMBURSEMENT
AGREEMENT BETWEEN MADISON COUNTY, MISSISSIPPI 

AND LIVINGSTON TOWNSHIP, LLC

This First Amendment to Development and Reimbursement Agreement Between
Madison County, Mississippi and Livingston Township, LLC n/k/a Livingston Holdings,
LLC (the First Amendment to Agreement”) is made and entered effective as of the _____
day of December, 2015, (the “Effective Date”) by and between Madison County, Mississippi
(“County”) and Livingston Township, LLC n/k/a Livingston Holdings, LLC (“Developer”)
and collectively, “Parties.” 

WHEREAS, the Parties entered into that certain Development and Reimbursement
Agreement dated January 18, 2011, (collectively referred to as the “Agreement”);

WHEREAS, the Parties have reached an agreement to extend the termination date
of the Agreement, as set forth in Paragraph 5 therein by two (2) years, and desire to amend
the Agreement as set forth below in this First Amendment to Agreement.

WHEREAS, Paragraph 5 of the Agreement provides for such other termination date
as the Parties shall mutually agree to in writing. 

WHEREAS, Paragraph 6 (a) of the Agreement provides for amendment of the
Agreement by written agreement signed by the Parties. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth in the Agreement and this First Amendment to Agreement, the Parties hereby
agree as follows:

1. The Parties hereby ratify, confirm and agree that, except as expressly modified
in this First Amendment to Agreement, the Agreement is otherwise still in full force and
effect. 

2. Paragraph 5 of the Agreement is hereby amended by deleting Section
Paragraph 5 in its entirety and in lieu thereof inserting the following new Paragraph 5.

5.  TERMINATION.  If the Bonds are not issued and delivered on or before
two years from the date hereof (or such other date as shall be mutually agreed
upon in writing by the County and Developer), this Agreement shall
thereupon terminate.  Upon termination of this Agreement related to any
failure to fulfill the conditions precedent in Paragraph 3 above, it is expressly
understood that the Developer shall bear the sole responsibility and liability
for all reasonable fees and expenses incurred by County Counsel, Bond
Counsel and Financial Advisor to the County in relation, directly or indirectly,
to the sale and issuance of the Bonds, and this Agreement recognizing that
the County does not have the authority to pay such costs except from the
proceeds of the Bonds.  



3. On the date hereof each reference in the Agreement to "this Agreement",
"hereunder", "hereof", "herein", or words of like import shall mean, and be a reference to
the Agreement as amended hereby. All capitalized terms used but not specifically defined
herein shall hav e the same meanings given to such terms in the Agreement unless the
context clearly indicates or dictates a contrary meaning.

4. The Parties hereby ratify, confirm and agree that, except as expressly modified in this
First Amendment, the Agreement remains and is in full force and effect as if set forth
specifically herein; prov ided however, in the event of a conflict between this First
Amendment and the Agreement, this First Amendment shall control.

5. This First Amendment may be executed in any  number of counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which
taken together shall constitute but one and the same instrument. 

6. This First Amendment shall be governed by, and construed in accordance with, the
laws of the State of Mississippi.

IN WITNESS WHEREOF, Landlord/Seller and Tenant/Buyer have caused their duly
authorized representatives to execute this Lease on their behalf in duplicate originals on
the day and year first above written.

MADISON COUNTY MISSISSIPPI

By: ___________________________________

PRESIDENT, BOARD OF SUPERVISORS

LIVINGSTON TOWNSHIP, LLC n/k/a

LIVINGSTON HOLDINGS, LLC

By: ____________________________________

MEMBER


