MEETING OF THE MAYOR AND BOARD OF ALDERMEN
SOUTHAVEN, MISSISSIPPI
MUNICIPAL COURT
November 5, 2019
6:00 p.m.
AGENDA

1.

Call To Order

2.

Invocation

3.

Pledge Of Allegiance

4.

Approval of Minutes: October 15, 2019 & October 18, 2019

5.

FY 2019 Audit Engagement Agreement

6.

2018 JAG Rescission

7.

SPD Agreement with Virtual Academy

8.

SPD Agreement with Industrial/Organizational Solutions, Inc.

9.

Resolution for SPD Sole Source

10. SPD Surplus
11. Application for SFD Grant
12. Contract with Argo Entertainment, LLC
13. Resolution for Freeport Warehouse Tax Exemption for Avanos Medical Sales, LLC
14. Resolution for Sanitation Assessment
15. Contract with Ideal Chemical
16. Paving Proposal Acceptance and Authorization to Post for Personnel Positions
17. Request for Attorney General Opinion Regarding Aldermen’s Role in Day-to-Day Operations (Specifically,
Public Safety Communication Interference, Personnel Management Interference, and Using the Position of
Alderman for Pecuniary Gain)
18. Handbook Amendment
19. FILOT Agreement with Southaven, Medline and Desoto County
20. Resolution to Clean Private Property
21. Planning Agenda

ITEM #1 Application by Laney Funderburk feor subdivision approval to revise Belle
Pointe Subdivision Section “D” on the north side of Church Road, east of East Pointe
Drive.
ITEM #2 Application by Dewayne and Linda Haddock for subdivision approval of
Haddock Subdivision on the south side of College Road, east of Old Airways.
ITEM #3 Application by Lifestyle Communities, LLC for subdivision approval of lots 18
and 20 of Silo Square Commercial Subdivision Phase 1 on the west side of Getwell Road
at May Blvd.
ITEM #4 Application by Lifestyle Communities, LLC for design review approval of
buildings 18 and 13 of Silo Square Commercial Subdivision Phase 1.
ITEM #5 Application by Lifestyle Communities, LLC for design review approval of
buildings 20 and 15 of Silo Square Commercial Subdivision Phase 1.
ITEM #6 Application by Planters Bank for design review approval of a bank
establishment to be located on lot 2 of Silo Square Commercial Subdivision Phase 1.
ITEM #7 Application by Lifestyle Communities, LLC for subdivision approval of Silo
Square Phase 1A on the west side of Getwell Road, south of May Blvd.
ITEM #8 Application by Percy and Mary Smith for subdivision approval to subdivide
7.84 acres of property on the east side of Swinnea Road, north of Star Landing Road into
2 lots.
ITEM#9 Application by Rick Neal for subdivision approval to revise the Neal Minor
Subdivision on the north side of Desoto Road, west of Horn Lake Road

22. Mayor’s Report
23. Citizen’s Agenda:

Peggy Linton, House of Grace

24. Personnel Docket
25. City Attorney’s Legal Update
26. Utility Bill Adjustment Docket
27. Claims Dockets: Docket 1
Docket 2
28. Executive Session:

Claims/Litigation against SPD/Utilities/Public Works; Land Acquisition (acquiring of
Easement); SPD Personnel; Economic Development

Any citizen wishing to comment on the above items may do so.
Items may be added to or omitted from this agenda as needed.

October 1st , 2019
Honorable Darren Musselwhite and William E. Brooks
City of Southaven
8710 Northwest Drive
Southaven, MS 38671
We are pleased to confirm our understanding of the services we are to provide for the year ended
September 30, 2019. We will audit the financial statements of the governmental activities, the businesstype activities, each major fund, and the aggregate remaining fund information, including the related notes
to the financial statements, which collectively comprise the basic financial statements, of as of and for
the year ended September 30, 2019. Accounting standards generally accepted in the United States of
America provide for certain required supplementary information (RSI), such as management’s discussion
and analysis (MD&A), to supplement City of Southaven’s basic financial statements. Such information,
although not a part of the basic financial statements, is required by the Governmental Accounting
Standards Board who considers it to be an essential part of financial reporting for placing the basic
financial statements in an appropriate operational, economic, or historical context. As part of our
engagement, we will apply certain limited procedures to City of Southaven’s RSI in accordance with
auditing standards generally accepted in the United States of America. These limited procedures will
consist of inquiries of management regarding the methods of preparing the information and comparing the
information for consistency with management’s responses to our inquiries, the basic financial statements,
and other knowledge we obtained during our audit of the basic financial statements. We will not express
an opinion or provide any assurance on the information because the limited procedures do not provide us
with sufficient evidence to express an opinion or provide any assurance. The following RSI is required by
U.S. generally accepted accounting principles and will be subjected to certain limited procedures, but will
not be audited:
1. Management’s Discussion and Analysis.
2. Budgetary Comparison Schedules
3. Schedule of the City’s Proportionate Share of the Net Pension Liability (PERS)
4. Schedule of the City’s Contributions (PERS)
5. Schedule of Changes in the Total OPEB Liability
We have also been engaged to report on supplementary information other than RSI that accompanies City
of Southaven’s financial statements. We will subject the following supplementary information to the
auditing procedures applied in our audit of the financial statements and certain additional procedures,
including comparing and reconciling such information directly to the underlying accounting and other
records used to prepare the financial statements or to the financial statements themselves, and other
additional procedures in accordance with auditing standards generally accepted in the United States of
America, and we will provide an opinion on it in relation to the financial statements as a whole, in a report
combined with our auditor’s report on the financial statements:
1929 Spillway Road, Suite B
Brandon, Mississippi 39047
Telephone 601-992-5292 Fax 601-992-2033
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1. Schedule of expenditures of federal awards.
2. Budgetary Schedules
The following other information accompanying the financial statements will not be subjected to the
auditing procedures applied in our audit of the financial statements, and our auditor’s report will not
provide an opinion or any assurance on that other information:
1. Introduction Section of the Comprehensive Annual Financial Report (CAFR)
2. Statistical Section of the Comprehensive Annual Financial Report
3. Schedule of Surety Bonds for Municipal Employees
Our responsibility for the other information included in documents containing the government’s audited
financial statements and auditor’s report does not extend beyond the financial information identified in the
report. We have no responsibility for determining whether such other information contained in these
documents is properly stated.
Audit Objectives
The objective of our audit is the expression of opinions as to whether your financial statements are fairly
presented, in all material respects, in conformity with U.S. generally accepted accounting principles and
to report on the fairness of the supplementary information referred to in the second paragraph when
considered in relation to the financial statements as a whole. The objective also includes reporting on—


Internal control over financial reporting and compliance with provisions of laws, regulations,
contracts, and award agreements, noncompliance with which could have a material effect on
the financial statements in accordance with Government Auditing Standards.



Internal control over compliance related to major programs and an opinion (or disclaimer of
opinion) on compliance with federal statutes, regulations, and the terms and conditions of
federal awards that could have a direct and material effect on each major program in
accordance with the Single Audit Act Amendments of 1996 and Title 2 U.S. Code of Federal
Regulations (CFR) Part 200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards (Uniform Guidance).

The Government Auditing Standards report on internal control over financial reporting and on compliance
and other matters will include a paragraph that states that (1) the purpose of the report is solely to describe
the scope of testing of internal control and compliance and the results of that testing, and not to provide an
opinion on the effectiveness of the entity’s internal control or on compliance, and (2) the report is an
integral part of an audit performed in accordance with Government Auditing Standards in considering the
entity’s internal control and compliance. The Uniform Guidance report on internal control over
compliance will include a paragraph that states that the purpose of the report on internal control over
compliance is solely to describe the scope of testing of internal control over compliance and the results of
that testing based on the requirements of the Uniform Guidance. Both reports will state that the report is
not suitable for any other purpose.
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Our audit will be conducted in accordance with auditing standards generally accepted in the United States
of America; the standards for financial audits contained in Government Auditing Standards, issued by the
Comptroller General of the United States; the Single Audit Act Amendments of 1996; and the provisions
of the Uniform Guidance, and will include tests of accounting records, a determination of major
program(s) in accordance with the Uniform Guidance, and other procedures we consider necessary to
enable us to express such opinions. We will issue written reports upon completion of our single audit. Our
reports will be addressed to the Board of Alderman of City of Southaven. We will also provide our
opinion on compliance with certain state laws and regulations as required by the state legal compliance
audit program prescribed by the Office of the State Auditor. We cannot provide assurance that
unmodified opinions will be expressed. Circumstances may arise in which it is necessary for us to modify
our opinions or add emphasis-of-matter or other-matter paragraphs. If our opinions are other than
unmodified, we will discuss the reasons with you in advance.
If circumstances occur related to the condition of your records, the availability of sufficient, appropriate
audit evidence, or the existence of a significant risk of material misstatement of the financial statements
caused by error, fraudulent financial reporting, or misappropriation of assets, which in our professional
judgment prevent us from completing the audit or forming an opinion on the financial statements, we
retain the right to take any course of action permitted by professional standards, including declining to
express an opinion or issue reports, or withdrawing from the engagement.
Audit Procedures—General
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements; therefore, our audit will involve judgment about the number of transactions to be
examined and the areas to be tested. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements. We will plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material misstatement,
whether from (1) errors, (2) fraudulent financial reporting, (3) misappropriation of assets, or (4) violations
of laws or governmental regulations that are attributable to the government or to acts by management or
employees acting on behalf of the government. Because the determination of waste and abuse is
subjective, Government Auditing Standards do not expect auditors to perform specific procedures to
detect waste or abuse in financial audits nor do they expect auditors to provide reasonable assurance of
detecting waste or abuse.
Because of the inherent limitations of an audit, combined with the inherent limitations of internal control,
and because we will not perform a detailed examination of all transactions, an unavoidable risk exists that
some material misstatements or noncompliance may exist and not be detected by us, even though the
audit is properly planned and performed in accordance with U.S. generally accepted auditing standards
and Government Auditing Standards. In addition, an audit is not designed to detect immaterial
misstatements or violations of laws or governmental regulations that do not have a direct and material
effect on the financial statements or on major programs. However, we will inform the appropriate level of
management of any material errors, any fraudulent financial reporting, or misappropriation of assets that
come to our attention. We will also inform the appropriate level of management of any violations of laws
or governmental regulations that come to our attention, unless clearly inconsequential. We will include
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such matters in the reports required for a single audit. Our responsibility as auditors is limited to the
period covered by our audit and does not extend to any later periods for which we are not engaged as
auditors.
Our procedures will include tests of documentary evidence supporting the transactions recorded in the
accounts, and may include direct confirmation of receivables and certain other assets and liabilities by
correspondence with selected individuals, funding sources, creditors, and financial institutions. We will
request written representations from your attorneys as part of the engagement, and they may bill you for
responding to this inquiry. At the conclusion of our audit, we will require certain written representations
from you about your responsibilities for the financial statements; schedule of expenditures of federal
awards; federal award programs; compliance with laws, regulations, contracts, and grant agreements; and
other responsibilities required by generally accepted auditing standards.
Audit Procedures—Internal Control
Our audit will include obtaining an understanding of the government and its environment, including
internal control, sufficient to assess the risks of material misstatement of the financial statements and to
design the nature, timing, and extent of further audit procedures. Tests of controls may be performed to
test the effectiveness of certain controls that we consider relevant to preventing and detecting errors and
fraud that are material to the financial statements and to preventing and detecting misstatements resulting
from illegal acts and other noncompliance matters that have a direct and material effect on the financial
statements. Our tests, if performed, will be less in scope than would be necessary to render an opinion on
internal control and, accordingly, no opinion will be expressed in our report on internal control issued
pursuant to Government Auditing Standards.
As required by the Uniform Guidance, we will perform tests of controls over compliance to evaluate the
effectiveness of the design and operation of controls that we consider relevant to preventing or detecting
material noncompliance with compliance requirements applicable to each major federal award program.
However, our tests will be less in scope than would be necessary to render an opinion on those controls
and, accordingly, no opinion will be expressed in our report on internal control issued pursuant to the
Uniform Guidance.
An audit is not designed to provide assurance on internal control or to identify significant deficiencies or
material weaknesses. Accordingly, we will express no such opinion. However, during the audit, we will
communicate to management and those charged with governance internal control related matters that are
required to be communicated under AICPA professional standards, Government Auditing Standards, and
the Uniform Guidance.
Audit Procedures—Compliance
As part of obtaining reasonable assurance about whether the financial statements are free of material
misstatement, we will perform tests of City of Southaven’s compliance with provisions of applicable
laws, regulations, contracts, and agreements, including grant agreements. However, the objective of those
procedures will not be to provide an opinion on overall compliance and we will not express such an
opinion in our report on compliance issued pursuant to Government Auditing Standards.
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The Uniform Guidance requires that we also plan and perform the audit to obtain reasonable assurance
about whether the auditee has complied with federal statutes, regulations, and the terms and conditions of
federal awards applicable to major programs. Our procedures will consist of tests of transactions and other
applicable procedures described in the OMB Compliance Supplement for the types of compliance
requirements that could have a direct and material effect on each of City of Southaven’s major programs.
For federal programs that are included in the 2019 Compliance Supplement, our compliance and internal
control procedures will relate to the compliance requirements that the 2019 Compliance Supplement
identifies as being subject to audit. The purpose of these procedures will be to express an opinion on City
of Southaven’s compliance with requirements applicable to each of its major programs in our report on
compliance issued pursuant to the Uniform Guidance.
Other Services
We will also assist in preparing the financial statements, certain notes to the financial statements, PERS
and OPEB required supplementary information, and related notes of the City of Southaven in conformity
with U.S. generally accepted accounting principles and the Uniform Guidance based on information
provided by you. These nonaudit services do not constitute an audit under Government Auditing
Standards and such services will not be conducted in accordance with Government Auditing Standards.
We will perform the services in accordance with applicable professional standards. The other services are
limited to the financial statements, certain notes to the financial statements, PERS and OPEB required
supplementary information, and related notes services previously defined. We, in our sole professional
judgment, reserve the right to refuse to perform any procedure or take any action that could be construed
as assuming management responsibilities.
Management Responsibilities
Management is responsible for (1) designing, implementing, establishing, and maintaining effective
internal controls relevant to the preparation and fair presentation of financial statements that are free from
material misstatement, whether due to fraud or error, including internal controls over federal awards, and
for evaluating and monitoring ongoing activities, to help ensure that appropriate goals and objectives are
met; (2) following laws and regulations; (3) ensuring that there is reasonable assurance that government
programs are administered in compliance with compliance requirements; and (4) ensuring that
management and financial information is reliable and properly reported. Management is also responsible
for implementing systems designed to achieve compliance with applicable laws, regulations, contracts,
and grant agreements. You are also responsible for the selection and application of accounting principles;
for the preparation and fair presentation of the financial statements, schedule of expenditures of federal
awards, and all accompanying information in conformity with U.S. generally accepted accounting
principles; and for compliance with applicable laws and regulations (including federal statutes) and the
provisions of contracts and grant agreements (including award agreements). Your responsibilities also
include identifying significant contractor relationships in which the contractor has responsibility for
program compliance and for the accuracy and completeness of that information.
Management is also responsible for making all financial records and related information available to us
and for the accuracy and completeness of that information. You are also responsible for providing us with
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(1) access to all information of which you are aware that is relevant to the preparation and fair
presentation of the financial statements, (2) access to personnel, accounts, books, records, supporting
documentation, and other information as needed to perform an audit under the Uniform Guidance, (3)
additional information that we may request for the purpose of the audit, and (4) unrestricted access to
persons within the government from whom we determine it necessary to obtain audit evidence.
Your responsibilities include adjusting the financial statements to correct material misstatements and
confirming to us in the management representation letter that the effects of any uncorrected misstatements
aggregated by us during the current engagement and pertaining to the latest period presented are
immaterial, both individually and in the aggregate, to the financial statements as a whole.
You are responsible for the design and implementation of programs and controls to prevent and detect
fraud, and for informing us about all known or suspected fraud affecting the government involving (1)
management, (2) employees who have significant roles in internal control, and (3) others where the fraud
could have a material effect on the financial statements. Your responsibilities include informing us of
your knowledge of any allegations of fraud or suspected fraud affecting the government received in
communications from employees, former employees, grantors, regulators, or others. In addition, you are
responsible for identifying and ensuring that the government complies with applicable laws, regulations,
contracts, agreements, and grants.
Management is also responsible for taking timely and appropriate steps to remedy fraud and
noncompliance with provisions of laws, regulations, contracts, and grant agreements that we report.
Additionally, as required by the Uniform Guidance, it is management’s responsibility to evaluate and
monitor noncompliance with federal statutes, regulations, and the terms and conditions of federal awards;
take prompt action when instances of noncompliance are identified including noncompliance identified in
audit findings; promptly follow up and take corrective action on reported audit findings; and prepare a
summary schedule of prior audit findings and a separate corrective action plan. The summary schedule of
prior audit findings should be available for our review.
You are responsible for identifying all federal awards received and understanding and complying with the
compliance requirements and for the preparation of the schedule of expenditures of federal awards
(including notes and noncash assistance received) in conformity with the Uniform Guidance. You agree to
include our report on the schedule of expenditures of federal awards in any document that contains and
indicates that we have reported on the schedule of expenditures of federal awards. You also agree to
include the audited financial statements with any presentation of the schedule of expenditures of federal
awards that includes our report thereon OR make the audited financial statements readily available to
intended users of the schedule of expenditures of federal awards no later than the date the schedule of
expenditures of federal awards is issued with our report thereon. Your responsibilities include
acknowledging to us in the written representation letter that (1) you are responsible for presentation of the
schedule of expenditures of federal awards in accordance with the Uniform Guidance; (2) you believe the
schedule of expenditures of federal awards, including its form and content, is stated fairly in accordance
with the Uniform Guidance; (3) the methods of measurement or presentation have not changed from those
used in the prior period (or, if they have changed, the reasons for such changes); and (4) you have
disclosed to us any significant assumptions or interpretations underlying the measurement or presentation
of the schedule of expenditures of federal awards.
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You are also responsible for the preparation of the other supplementary information, which we have been
engaged to report on, in conformity with U.S. generally accepted accounting principles. You agree to
include our report on the supplementary information in any document that contains, and indicates that we
have reported on, the supplementary information. You also agree to include the audited financial
statements with any presentation of the supplementary information that includes our report thereon OR
make the audited financial statements readily available to users of the supplementary information no later
than the date the supplementary information is issued with our report thereon. Your responsibilities
include acknowledging to us in the written representation letter that (1) you are responsible for
presentation of the supplementary information in accordance with GAAP; (2) you believe the
supplementary information, including its form and content, is fairly presented in accordance with GAAP;
(3) the methods of measurement or presentation have not changed from those used in the prior period (or,
if they have changed, the reasons for such changes); and (4) you have disclosed to us any significant
assumptions or interpretations underlying the measurement or presentation of the supplementary
information.
Management is responsible for establishing and maintaining a process for tracking the status of audit
findings and recommendations. Management is also responsible for identifying and providing report
copies of previous financial audits, attestation engagements, performance audits, or other studies related
to the objectives discussed in the Audit Objectives section of this letter. This responsibility includes
relaying to us corrective actions taken to address significant findings and recommendations resulting from
those audits, attestation engagements, performance audits, or studies. You are also responsible for
providing management’s views on our current findings, conclusions, and recommendations, as well as
your planned corrective actions, for the report, and for the timing and format for providing that
information.
With regard to the electronic dissemination of audited financial statements, including financial statements
published electronically on your website, you understand that electronic sites are a means to distribute
information and, therefore, we are not required to read the information contained in these sites or to
consider the consistency of other information in the electronic site with the original document.
You agree to assume all management responsibilities relating to the financial statements, certain notes to
the financial statements, PERS and OPEB required supplementary information, and related notes, and any
other nonaudit services we provide. You will be required to acknowledge in the management
representation letter our assistance with preparation of the financial statements, certain notes to the
financial statements, PERS and OPEB required supplementary information, and related notes and that you
have reviewed and approved the financial statements, certain notes to the financial statements, PERS and
OPEB required supplementary information, and related notes prior to their issuance and have accepted
responsibility for them. Further, you agree to oversee the nonaudit services by designating an individual,
preferably from senior management, with suitable skill, knowledge, or experience; evaluate the adequacy
and results of those services; and accept responsibility for them.
Engagement Administration, Fees, and Other
We may from time to time and depending on the circumstances, use third-party service providers in
serving your account. We may share confidential information about you with these service providers, but
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remain committed to maintaining the confidentiality and security of your information. Accordingly, we
maintain internal policies, procedures, and safeguards to protect the confidentiality of your personal
information. In addition, we will secure confidentiality agreements with all service providers to maintain
the confidentiality of your information and we will take reasonable precautions to determine that they
have appropriate procedures in place to prevent the unauthorized release of your confidential information
to others. In the event that we are unable to secure an appropriate confidentiality agreement, you will be
asked to provide your consent prior to the sharing of your confidential information with the third-party
service provider. Furthermore, we will remain responsible for the work provided by any such third-party
service providers.
In connection with this engagement, we may communicate with you or others via email transmission. As
emails can be intercepted and read, disclosed, or otherwise used or communicated by an unintended third
party, or may not be delivered to each of the parties to whom they are directed and only to such parties,
we cannot guarantee or warrant that emails from us will be properly delivered and read only by the
addressee. Therefore, we specifically disclaim and waive any liability or responsibility whatsoever for
interception or unintentional disclosure of emails transmitted by us in connection with the performance of
this engagement. In that regard, you agree that we shall have no liability for any loss or damage to any
person or entity resulting from the use of email transmissions, including any consequential, incidental,
direct, indirect, or special damages, such as loss of revenues or anticipated profits, or disclosure or
communication of confidential or proprietary information.
We understand that your employees will prepare all cash, accounts receivable, or other confirmations we
request and will locate any documents selected by us for testing.
We will schedule the engagement based in part on deadlines, working conditions, and the availability of
your key personnel. We will plan the engagement based on the assumption that your personnel will
cooperate and provide assistance by performing tasks such as preparing requested schedules, retrieving
supporting documents, and preparing confirmations. If for whatever reason your personnel are unavailable
to provide the necessary assistance in a timely manner, it may substantially increase the work we have to
do to complete the engagement within the established deadlines, resulting in an increase in fees over our
original fee estimate.
At the conclusion of the engagement, we will complete the appropriate sections of the Data Collection
Form that summarizes our audit findings. It is management’s responsibility to electronically submit the
reporting package (including financial statements, schedule of expenditures of federal awards, summary
schedule of prior audit findings, auditor’s reports, and corrective action plan) along with the Data
Collection Form to the federal audit clearinghouse. We will coordinate with you the electronic submission
and certification. The Data Collection Form and the reporting package must be submitted within the
earlier of 30 calendar days after receipt of the auditor’s reports or nine months after the end of the audit
period.
We will provide copies of our reports to the City’s Finance Director; however, management is responsible
for distribution of the reports and the financial statements. Unless restricted by law or regulation, or
containing privileged and confidential information, copies of our reports are to be made available for
public inspection.
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The audit documentation for this engagement is the property of Fortenberry & Ballard, PC and constitutes
confidential information. However, subject to applicable laws and regulations, audit documentation and
appropriate individuals will be made available upon request and in a timely manner to an oversight
agency or its designee, a federal agency providing direct or indirect funding, or the U.S. Government
Accountability Office for purposes of a quality review of the audit, to resolve audit findings, or to carry
out oversight responsibilities. We will notify you of any such request. If requested, access to such audit
documentation will be provided under the supervision of Fortenberry & Ballard, PC personnel.
Furthermore, upon request, we may provide copies of selected audit documentation to the aforementioned
parties. These parties may intend, or decide, to distribute the copies or information contained therein to
others, including other governmental agencies.
The audit documentation for this engagement will be retained for a minimum of five years after the report
release date or for any additional period requested by the agency involved. If we are aware that a federal
awarding agency, pass-through entity, or auditee is contesting an audit finding, we will contact the
party(ies) contesting the audit finding for guidance prior to destroying the audit documentation.
We expect to begin our audit on approximately December 9, 2019 and to issue our reports no later than
March 31, 2020. Brent Ballard is the engagement partner and is responsible for supervising the
engagement and signing the reports or authorizing another individual to sign them.
To ensure that Fortenberry & Ballard, PC’s independence is not impaired under the AICPA Code of
Professional Conduct, you agree to inform the engagement partner before entering into any substantive
employment discussions with any of our personnel.
Our fee for these services will be $34,000 calculated at our standard hourly rates. An additional $7,500
will be applied for then non-audit services mentioned on page 4 under “Other Services” paragraph. Our
standard hourly rates vary according to the degree of responsibility involved and the experience level of
the personnel assigned to your audit. Our invoices for these fees will be rendered each month as work
progresses and are payable on presentation. In accordance with our firm policies, work may be suspended
if your account becomes 90 days or more overdue and may not be resumed until your account is paid in
full. If we elect to terminate our services for nonpayment, our engagement will be deemed to have been
completed upon written notification of termination, even if we have not completed our report(s). You will
be obligated to compensate us for all time expended and to reimburse us for all out-of-pocket costs
through the date of termination. The above fee is based on anticipated cooperation from your personnel
and the assumption that unexpected circumstances will not be encountered during the audit. If significant
additional time is necessary, we will discuss it with you and arrive at a new fee estimate before we incur
the additional costs.
In the event we are required to respond to a subpoena, court order or other legal process for the production
of documents and/or testimony relative to information we obtained and/or prepared during the course of
this engagement, you agree to compensate us at our hourly rates, as set forth above, for the time we
expend in connection with such response, and the reimburse use for all of our out-of-pocket costs incurred
in that regard.
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If a dispute arises out of or relates to this contract or engagement letter, or the breach thereof, and if the
dispute cannot be settled through negotiation, the parties agree first to try in good faith to settle the
dispute by mediation administered by the American Arbitration Association under the Dispute Resolution
Rules for Professional Accounting Services Dispute Resolution Rules before resorting to arbitration,
litigation, or some other dispute resolution procedure. The costs of any mediation proceedings shall be
shared equally by all parties.
We appreciate the opportunity to be of service to City of Southaven and believe this letter accurately
summarizes the significant terms of our engagement. If you have any questions, please let us know. If you
agree with the terms of our engagement as described in this letter, please sign the enclosed copy and
return it to us.
A copy of our most recent external peer review report is provided along with this letter.
Our audit engagement ends on delivery of our audit report. Any follow-up services that might be required
will be a separate, new engagement. The terms and conditions of that new engagement will be governed
by a new, specific engagement letter for that service.
Very truly yours,

Fortenberry & Ballard, PC

Certified Public Accountants

RESPONSE:
This letter correctly sets forth the understanding of City of Southaven.

Mayor’s Signature:_______________________________
Date:_____________________________

Board’s Signature:_______________________________
Date:_____________________________
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BRIDGERS & GOODMAN, PLLC

CERTIFIED PUBLIC ACCOUNTANTS
A PROFESSIONAL LIMITED LIABILITY COMPANY

CPA

MEMBERS OF
MISSISSIPPI SOCIETY OF CPA’S
AMERICAN INSTITUTE OF CPA’S
GOVERNMENT AUDIT QUALITY CENTER

DAVID I. BRIDGERS, JR., CPA
L. KARL GOODMAN, CPA, MBA

Report on the Firm’s System of Quality Control

June 19, 2017

To the owners of
Fortenberry & Ballard, P. C.
and the Peer Review Committee of the Mississippi Society of Certified Public Accountants
We have reviewed the system of quality control for the accounting and auditing practice of Fortenberry &
Ballard, P. C. in effect for the year ended December 31, 2016. Our peer review was conducted in accordance
with the Standards for Performing and Reporting on Peer Reviews established by the Peer Review Board of
the American Institute of Certified Public Accountants (Standards).
A summary of the nature, objectives, scope, limitations of, and the procedures performed in a System Review
as described in the Standards may be found at www.aicpa.org/prsummary. The summary also includes an
explanation of how engagements identified as not performed or reported in conformity with applicable
professional standards, if any, are evaluated by a peer reviewer to determine a peer review rating.
Firm’s Responsibility
The firm is responsible for designing a system of quality control and complying with it to provide the firm with
a reasonable assurance of performing and reporting in conformity with applicable professional standards in all
material respects. The firm is also responsible for evaluating actions to promptly remediate engagements
deemed as not performed or reported in conformity with professional standards, when appropriate, and for
remediating weaknesses in its system of quality control, if any.
Peer Reviewer’s Responsibility
Our responsibility is to express an opinion on the design of the system of quality control and the firm’s
compliance therewith based on our review.
Required Selections and Considerations
The engagements selected for review consisted of engagements performed under Government Auditing
Standards and compliance audits under the Single Audit Act.
Page 1 of 2
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As a part of our peer review, we considered reviews by regulatory entities as communicated by the firm, if
applicable, in determining the nature and extent of our procedures.
Opinion
In our opinion, the system of quality control for the accounting and auditing practice of Fortenberry & Ballard,
P. C. in effect for the year ended December 31, 2016, has been suitably designed and complied with to provide
the firm with reasonable assurance of performing and reporting in conformity with applicable professional
standards in all material respects. Firms can receive a rating of pass, pass with deficiency or fail. Fortenberry
& Ballard, P. C. has received a peer review rating of pass.

Bridgers & Goodman, PLLC
Certified Public Accountants
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VIRTUAL ACADEMY SOLUTION AGREEMENT
Cover Sheet
THIS VIRTUAL ACADEMY SOLUTION AGREEMENT (comprising this Cover Sheet and the Terms and
Conditions attached hereto, collectively, the “Agreement”) is entered into as of the date of the later signature below
(“Effective Date”) by and between Virtual Academy, a division of Savant Learning Systems, Inc. (“Virtual Academy”), and
the law enforcement agency identified below (“Law Enforcement Agency”).
A.
WHEREAS, Virtual Academy has developed a comprehensive suite of content, products and services
(each individually, a “Solution” and, collectively, the “Solutions”) designed to permit Law Enforcement Agency to offer
training online, which Solutions include Virtual Academy’s custom on-line training management system (“TMS”),
currently offered under the brand “Virtual Academy.”
B.
WHEREAS, Law Enforcement Agency desires to arrange for access to and use of the TMS and the
additional Solutions specifically elected by Law Enforcement Agency (“Elected Solution(s)”) as indicated below, and
Virtual Academy is willing to provide such Elected Solutions, subject to the terms and conditions herein.
Elected Solutions

Package Options

Number of Users

Enterprise Pricing: $35.00/officer per year Complete Full TMS and
Unlimited Courses
125 Users for Total: $4,375 (option to renew at same price)

125

VIRTUAL ACADEMY, A DIVISION OF SAVANT
LEARNING SYSTEMS, INC.

Southaven Police Department
(department name)

By:______________________________________
(signature)

By:______________________________________
(signature)

Name:

Ronnie Carnahan

Name: Macon Moore

Title:

VP

Title: Chief

Date: ___________________________________

135251091 v2

Date: 10/16/2019

VIRTUAL ACADEMY SOLUTION AGREEMENT – TERMS AND CONDITIONS
1.
TMS Access. Virtual Academy hereby grants Law
Enforcement Agency a non-exclusive, limited, revocable, nontransferable, non-sublicensable right and license to access the
TMS, subject to the terms of this Agreement, solely in connection
with Law Enforcement Agency’s offering of the training to its
sworn and non-sworn employees and affiliates.

information and data publicly available for promotional and/or
advertising purposes.
7.
Intellectual Property. Virtual Academy owns all right,
title and interest in the intellectual property embodied in or
related to the TMS, courseware, Solutions, instructional
materials, software or source code (including any and all tangible
and intangible ideas, items, works of authorship and other
materials resulting from such Solutions, such as all works of
authorship forming any part of the TMS, courseware, Solutions,
instructional materials, software or source code, whether or not
registered or capable of registration, including but not limited to
the source code, any graphical or pictorial works such as but not
limited to logos, graphical user interfaces, architecture and also
including any copyrights, trade secrets, patents, trademarks,
know-how and/or specifications). Virtual Academy shall retain
ownership over all instructional and/or reference content,
excluding officer data and supplemental Law Enforcement
Agency or training materials uploaded by Law Enforcement
Agency or any of its officers, employees or agents, or by users of
the TMS.

2.
Virtual Academy Warranty. Virtual Academy warrants
that (i) it will use commercially reasonable efforts to ensure that
the TMS, courseware, instructional materials, software or source
code do not contain any malware or other code that could cause
damage to Law Enforcement Agency’s computer systems or data;
and (ii) it owns and/or has all necessary rights to use and to permit
the use of the TMS, courseware, instructional materials, software
or source code as provided herein. Virtual Academy makes no
other warranty, express or implied, in connection with the
Solutions.
3.
Access. Virtual Academy will use commercially
reasonable efforts to provide continuous access to the Virtual
Academy platform, excluding planned maintenance periods and
unplanned downtime beyond the reasonable control of Virtual
Academy. Law Enforcement Agency understands that Virtual
Academy cannot guarantee access at all times. Virtual Academy
shall not be responsible for any failure by Law Enforcement
Agency or its officers to gain access to the Solutions due to causes
beyond Virtual Academy’s reasonable control, including power
outages, and damage to or defects in computer hardware.

8.
Proprietary Rights and Restrictions. Virtual Academy
holds and retains all right, title, and interest in its software,
original applications, documentation, materials, and all other
intellectual property. Nothing in this Agreement is intended to
transfer any ownership rights to Law Enforcement Agency. Law
Enforcement Agency shall not:
a.
Decompile, disassemble, or reverse engineer,
or attempt to decompile, disassemble or reverse engineer, the
TMS, courseware, instructional materials, software or source
code;

4.
Maintenance and Software Upgrades. Maintenance and
software upgrades to the TMS, courseware, instructional
materials, software, or source code may be performed at the
discretion of Virtual Academy. Virtual Academy agrees to
provide Law Enforcement Agency with reasonable advance
notice of scheduled maintenance and/or software upgrades.
5.

b.
Modify or attempt to modify the TMS,
courseware, instructional materials, software or source code;

Compliance with Certain Regulatory Requirements.
c.
Rent, lease, license, assign, sell or otherwise
provide access to any unauthorized individual or entity to Virtual
Academy’s intellectual property, including the TMS, courseware,
Solutions, instructional materials, software or source code, and
also including any copyrights, trade secrets, patents, trademarks,
know-how and/or specifications on a temporary or permanent
basis;

a.
Privacy Protection. Each party will ensure that officer
grades and/or other protected information related to this
Agreement will be treated as confidential and protected from
disclosure as required by federal and applicable state law. Officer
grades are the property of Law Enforcement Agency and Law
Enforcement Agency shall be responsible for maintenance of
such data.

d.
Upload, or attempt to upload, to Virtual
Academy’s servers any information, material or content that
infringes upon any third party copyright, trademark, patent or
trade secret, or material or content that is in violation of any law
of the United States;

6.
Confidentiality. Except as required by law, neither
party shall furnish confidential information of the other party to
any unauthorized person or entity. Nothing in this section
prevents Virtual Academy from issuing a mutually acceptable
press release or naming Law Enforcement Agency as a client in
advertising materials and/or as a case study of the TMS,
courseware, instructional materials, software, or source code.
Law Enforcement Agency further authorizes Virtual Academy to
monitor performance and/or service level information and data
associated with Law Enforcement Agency’s use of the TMS,
courseware, instructional materials, software or source code, and
Virtual Academy will seek authorization from Law Enforcement
Agency to make such performance and/or service level

9.
Trademarks. During the term of this Agreement (and
thereafter, for historical purposes), Law Enforcement Agency
grants Virtual Academy a limited, non-exclusive license to use
Law Enforcement Agency’s trademarks, as designated in writing
by Law Enforcement Agency, solely for the purpose of fulfilling
Virtual Academy’s obligations and exercising Virtual Academy’s
rights hereunder.
2
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10.
Assignment. Law Enforcement Agency may not assign
this Agreement, or any of its rights or obligations hereunder, in
whole or in part, by operation of law or otherwise, without the
express written consent of Virtual Academy, which Virtual
Academy may withhold in its sole discretion.

Enforcement Agency will be responsible for compliance with all
applicable state accrediting agency requirements and state law
authorizations and requirements.
e.
Law Enforcement Agency will provide such
other reasonable administrative support for the implementation
and functioning of the TMS and the Solutions not otherwise
specifically set forth in this Agreement as being the responsibility
of Virtual Academy.

11.
Compensation. Law Enforcement Agency shall pay to
Virtual Academy the amounts on the schedule set forth on the
Cover Page.
12.
Payment Terms. Payment is due upon within 45 days
receipt of invoice. Law Enforcement Agency and Virtual
Academy hereby agree that:

f.
Law Enforcement Agency will make
reasonable efforts to prevent unauthorized access to the TMS,
courseware, instructional materials, software or source code and
to maintain confidentiality of login information used by officers
and instructors to access the TMS, courseware, instructional
materials, software or source code.

a.
Late payments are subject to an interest change
of 1 1/2% per month, or the maximum rate permitted by law, if
lower.

g.
Any additional responsibilities of Virtual
Academy and Law Enforcement Agency with respect to the
Solutions shall be mutually agreed in writing.

b.
If Virtual Academy incurs costs in collecting
overdue invoices, Law Enforcement Agency is responsible for
collection costs including reasonable attorneys’ and/or collection
fees.

14.

a.
To the extent permitted by Mississippi law,
each party shall indemnify and hold harmless the other party,
including its officers, directors, employees and agents, against
any losses, damages, or expenses (including, without limitation,
reasonable attorneys’ fees) arising from any claim, suit or
proceeding brought by a third party against the other party and
arising out of the indemnifying party’s (i) gross negligence,
willful misconduct or fraud; (ii) breach of the terms of this
Agreement or (iii) failure to comply with any applicable law.

c.
Acceptance of partial payment from Law
Enforcement Agency by Virtual Academy does not waive the
right to collect the full amount due.
13.
Responsibilities of Law Enforcement Agency. Law
Enforcement Agency agrees to perform the following:
a.
Law Enforcement Agency will provide to
Virtual Academy a list of enrolled officers and officer
identification as is needed for Virtual Academy to perform its
obligations under this Agreement. The list provided by Law
Enforcement Agency will reflect officers enrolled as of the first
day of implementation and will be provided to Virtual Academy
a minimum of five (5) days prior to the initiation of
implementation.

15.
Term. The term of this Agreement will commence on
the Effective Date and continue in effect thereafter, unless
terminated earlier as provided herein, for One (1) year.
Notwithstanding the foregoing, unless Virtual Academy or Law
Enforcement Agency provides written notice of its intent not to
renew at least sixty (60) days prior to the end of the applicable
term, this Agreement shall renew for an additional (1) year term
or as otherwise negotiated. Law enforcement agency may
terminate for convenience with 60 days written notice.

b.
Law Enforcement Agency will arrange and
provide for a qualified officer to administer and oversee Law
Enforcement Agency’s use and implementation of the TMS,
courseware, instructional materials, software, source code and the
Solutions in connection with the training. Law Enforcement
Agency will ensure that all such officers participate in the training
and orientation provided by Virtual Academy with respect to the
TMS, courseware, Solutions, instructional materials, software or
source code. Law Enforcement Agency will take such steps as
necessary to ensure that officers respect Virtual Academy
copyrights and proprietary information.

16.
Termination for Breach. In the event of a material
breach of this Agreement, the non-breaching party may terminate
this Agreement upon provision of thirty (30) days’ written notice
to the breaching party, provided that such breach has not been
cured within said period. If Virtual Academy terminates this
Agreement due to Law Enforcement Agency’s failure to make
adequate or timely payment, all Solutions may be terminated at
Virtual Academy’s option. In the event of termination following
such breach, Virtual Academy may, at its option, (a) charge a
reinstatement fee to reinstate support Solutions; or (b) decline to
reinstate support Solutions until breach is cured. In addition,
either party may terminate this Agreement, effective immediately
upon notice, if the other party files for bankruptcy protection, is
determined to be bankrupt or insolvent or enters into any
bankruptcy or insolvency proceeding, except that Virtual
Academy shall continue to provide courses still in session in
accordance with the terms of this Agreement to the extent legally
permitted to do so.

c.
Law Enforcement Agency shall exercise the
sole decision-making authority in the (i) appointment of training
officers, (ii) admission of officers to the training, (iii) evaluation
of officer performance, and (iv) decisions to award course credit
and/or training credentialing.
d.
Law Enforcement Agency warrants that it has
policies and procedures in place to comply with, and will comply
with, all applicable federal, state, and local laws and regulations
with respect to the training. Without limiting the foregoing, Law
3
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Indemnification.

17.
Effect of Termination. Virtual Academy also agrees that
in case of termination by either party, it will make reasonable
efforts to protect officer data, subject to the terms of this
Agreement. Notwithstanding anything herein to the contrary, as
of the date that is twelve (12) months following any expiration or
termination of this Agreement, officer data may be destroyed at
the discretion of Virtual Academy. Upon the expiration or any
termination of this Agreement the following Sections shall
survive: 5, 6, 7, 8, 9, 11; 12; 17; 18; 20 and 21.
18.
Force Majeure. Virtual Academy warrants that it shall
use commercially reasonable efforts to maintain Solutions and
protect data. Virtual Academy shall not be liable for any failure
to perform its obligations where such failure is a result of acts of
nature (including fire, flood, earthquake, storm, hurricane or
other natural disaster), war, invasion, act of foreign enemies,
hostilities (whether war is declared or not), civil war, rebellion,
revolution, insurrection, military or usurped power or
confiscation, terrorist activities, nationalization, government
sanction, blockage, embargo, labor dispute, strike, lockout,
interruption or failure of electricity, telephone, or internet service.
19.
Governing Law. This Agreement is governed by the
laws of the State of Mississippi. Legal action arising from this
Agreement shall only be filed in the State of Mississippi. The
parties waive any right to a jury trial.
20.
Legal and Regulatory Changes. If any law or regulation
governing this Agreement, the Solution or the training changes
such that any aspect of this Agreement, the Solution or any
training as then provided does not comply with such law or
regulation, the Parties shall amend this Agreement solely to the
extent necessary to comply with such law or regulation.
21.
Entire Agreement. This Agreement contains the entire
Agreement between the parties and supersedes all prior
agreements.
22.
Amendment. No amendment, modification, termination
or waiver of any provision of this Agreement is effective unless
it is in writing and signed by both parties.
23.
Severability. If a court declares any part of this
Agreement void or unenforceable, the remaining terms and
provisions shall remain in force.
24.
Counterparts. This Agreement may be executed in
counterparts, each of which shall be deemed to be an original but
all of which taken together shall constitute one and the same
agreement, and shall become effective when one or more
counterparts have been signed by each of the parties and delivered
to the other party.

4
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Test Review, Inspection, Lease and Usage Agreement
1. Security Agreement
This agreement is made between a representative (herein referred
to as “Handler”) on behalf of a public safety agency (herein
referred to as “Agency”) and Industrial/Organizational Solutions,
Inc. (herein referred to as “IOS”), an Illinois corporation with
offices at 1520 Kensington Road, Suite 110, Oak Brook, IL 60523.

The Handler agrees that examination materials remain the
responsibility of the Handler until returned to IOS. The Handler
also agrees to the following terms:
1.
2.

The purpose of this agreement is to specify the manner in which
the Handler and Agency may use examination materials provided
by IOS. For the purpose of this agreement, examination materials
are defined as examination or test booklets, documents containing
test questions, candidate study guides and practice tests,
technical/validation reports, sample interview questions, or any
other type of testing or assessment tool or sample that is
published or copyrighted by IOS. Our expressed goal is to preserve
the confidentiality, security and copyright of these documents and
to ensure their proper handling and implementation according to
professional guidelines.

3.

The Handler has requested to review/inspect/lease/use
examination materials from IOS, and the Handler represents that
he/she is a member/employee of said Agency, has authority to
request examination materials, and is authorized to execute this
agreement on behalf of the Agency. IOS has consented to provide
such examination materials pursuant to this executed agreement.
The following terms will define the nature of this exchange.
1.1. Terms of Use of Examination Materials
All examination materials provided by IOS remain the property of
IOS under any executed agreement and are not intended for
distribution, reproduction or usage without the expressed
permission of IOS. All examination materials are confidential and
contain trade secret information, in which IOS invests substantial
time, money and effort to protect.
IOS will provide the requested examination materials for the
following purposes:




Review and inspection of examination materials prior to
making a decision to lease/use examination materials.
Administration of a validation study to support the local
use of an examination.
Lease/use of an examination or assessment for the
official purposes of the Agency including:
o Administration of an exam or assessment.
o Distribution of study guides or practice tests.
o Maintenance or review of technical
information.

1.2. Examination Materials: Handling and Security
The Handler agrees on his/her behalf, and on behalf of the
Agency, to safeguard the security of all examination materials
provided under this agreement according to the terms of this
agreement.

4.
5.

1.2.1 Examination Administration
All examination materials administered to candidates/test-takers
must be done under certain, specific conditions. The Handler
agrees on his/her behalf, and on behalf of the Agency, to abide by
the following administration policies:
1.
2.
3.

4.

5.
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Examination materials will be stored in a secure location
under lock and key.
Examination materials will only be used for the official
purpose of the Agency.
Examination materials will never be provided to
candidates or test-takers without permission from IOS.
The following regulations shall apply:
a. Test booklets/assessment materials are strictly
prohibited from use for any purpose other
than to assess candidates for
employment/hiring or promoting (i.e., never to
be used as study/preparation materials).
b. Technical documentation will never be
provided or discussed with any outside agent
or third party or potential test-taker.
c. Examination materials approved for candidate
and test-taker distribution will be distributed
only for the purpose of study/preparation for
an official Agency process. Posting of these
materials to a publicly accessible website is
prohibited without expressed permission from
IOS and to a finite period of time as approved
by IOS.
Examination materials will never be distributed to any
party outside the Agency.
Examination materials will not be disclosed pursuant to
“open records” requests, and IOS will be notified of any
such requests. IOS maintains that all examination
materials are proprietary.

Materials will only be administered to candidates/testtakers in secure, proctored environments.
Proctors will follow the administration protocols
outlined by IOS for each examination.
Proctors will monitor candidate/test-taker behaviors and
will not tolerate cheating or potential theft of IOS
property.
a. Any potential risk to the security of IOS
property, suspicions of cheating or other
manner of impropriety will be handled
immediately, and IOS should be notified of all
incidents.
No cellular phones, cameras, tablets or any other
electronic devices should be accessed by
candidates/test-takers while testing.
All examination materials and notes will be collected
from candidates/test-takers prior to their exiting the
testing room for any purpose.

6.

All examination materials distributed to candidates/testtakers will be collected and accounted for at the end of
an administration.

1.2.2 Breach of Security
Should the security or confidentiality of examination materials
ever be compromised, or potentially compromised in the
judgment of the Handler, the Handler will notify IOS immediately.
The Handler will be responsible for working with IOS, in good faith,
to remedy the security compromise.

1.4 Acknowledgement of Responsibilities
By signing, the Handler acknowledges that he/she has read the
requirements and responsibilities of handling IOS examination
materials. The Handler also acknowledges that IOS maintains the
ownership of any and all examination materials sent to the
Handler. Any knowing, willful or careless breach of the terms
stated herein will be prosecuted to the fullest extent of the law,
and all reasonable and appropriate penalties and remedies will be
sought.
This agreement is made between IOS and

1.3. Term and Cessation of Responsibilities
All examination materials will be returned to IOS within 90 days of
their delivery to the Handler. These materials include both used
test booklet materials and unused test booklet materials. The
Handler may request an extension by contacting IOS within this
90-day timeframe. [All examination materials must be shipped
directly to IOS in an opaque package, carefully sealed, using a
traceable carrier].
Unless otherwise arranged, materials subject to the 90-day lease
agreement that are not returned within 90 days of their delivery
to the Handler will be subject to penalty fees outlined under the
leasing terms.
This agreement remains in effect as long as the Handler or Agency
remains in possession of examination materials. The Handler and
Agency maintain an on-going responsibility under this agreement
NOT to share the content of the examination materials, either
verbally or in written format, with any party outside the Agency or
with parties inside the Agency that are not directly associated with
the testing/assessment function.
Destruction of Used Test Booklet Provision
The Handler and Agency may be allowed, in specific cases, to
destroy used examination materials rather than return them to
IOS. This allowance must be arranged between the Handler and
IOS prior to execution. This provision defines proper destruction
as the shredding of materials either by a certified secure
document destruction firm or through means of an in-house
shredding system. Regardless of an established destruction
provision, IOS will verify that used test booklets have been
properly destroyed by the Agency for every order. Improperly
destroyed materials that lead to the breach of security of an IOS
product will be considered a breach of the terms stated herein,
and all reasonable and appropriate penalties and remedies will be
sought.
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__________________________ (Handler’s Name) on behalf of
__________________________ (Agency).

□ By checking this box and affixing your name below, you are
signing the Security Agreement electronically. You agree your
electronic signature is the legal equivalent of your manual
signature on this Agreement. By checking this box you consent to
be legally bound by this Agreement’s terms and conditions.

Name

Date

2. Lease Agreement
This agreement is made between a representative (herein referred
to as “Lessee”) on behalf of a public safety agency (herein referred
to as “Agency”) and Industrial/Organizational Solutions, Inc.
(herein referred to as “IOS”), an Illinois corporation with offices at
1520 Kensington Road, Suite 110, Oak Brook, IL 60523.

2.1.2 Preparation Materials
The Agency will be invoiced for all preparation materials at the
time of an order. If a single order is placed for preparation
materials and testing materials, a second invoice will be generated
for the testing materials per section 2.1.1 of the Lease Agreement.
Test preparation materials may not be returned for credit.

This lease agreement establishes an approved individual to enter
into a leasing agreement with IOS (Lessor). The Lessee will be
authorized to make purchases through credit card transactions
and invoicing by use of a placement order/purchase order
number. Placement of an order by an authorized Lessee will
represent a contractual agreement between IOS and the Agency
that the Lessee represents.

2.1.3 Loaned Materials
IOS loans various materials as part of fulfilling a product or service
order. These materials include video or audio CDs/files, selfscoring answer templates and scanners. IOS maintains the rights
and ownership of all loaned materials. Unless superseded by an
established contract or an accommodation has been agreed to by
IOS and the Agency, all loaned materials are subject to a 90-day
loan term. During this time, IOS agrees to provide to the Agency
access to the loaned materials at no additional cost beyond the
price of a product or service. Failure to return the loaned
materials within the specified period of time may result in a
penalty fee equal to the greater of either $500.00 or the cost to
replace the loaned item.

2.1 Pricing
The lease/usage pricing terms between IOS and the Lessee is
assumed to reflect the current published lease price for the
product at the time of ordering, unless superseded by an
established contract. IOS’ current product pricing is available upon
request. IOS’ product pricing is subject to change; the Lessee is
responsible for verifying current pricing at the time of order.
2.1.1 Testing Materials
The Agency will be invoiced only for the exams that are used. All
testing materials (used test booklets, unused test booklets and
answer sheets) are subject to a 90-day lease term. Unless
otherwise agreed to by IOS (e.g., customs who pay up front to
hold inventory of exams), all testing materials noted must be
returned to IOS within 90 days of the placement of the order and
in a manner specified in section 1.3.

2.2 Test Scoring Services - Included in Lease
As part of the lease for each order placed with IOS, the Agency will
receive test scoring services. The following services are included in
the price of the Lease:
1.

2.
Invoicing of the Agency will occur upon receipt and scoring of the
examination materials for ONLY the used exams, given: (1) receipt
of the examination materials occurs within 90 days of the order,
(2) used and unused test booklets and answer sheets are returned
within 90 days OR used booklets have been destroyed per IOS
approval, and (3) unused test booklets are in saleable, “like-new”
conditions, defined as:

3.

4.

5.
1.
2.
3.
4.

Undamaged and intact test booklets,
Answer sheets remain attached to the test booklet,
Answer sheets and test booklets are not written on, and
Test booklets are not folded, creased, stained or in
otherwise damaged condition.
6.

Unused materials that are not returned in “like-new” condition
will be subject to invoicing at the full product price.
Penalty Clause
Unless superseded by an established contract or an
accommodation has been agreed to by IOS and the Agency, all
leased testing materials are subject to a 90-day lease term. The
90-day window commences when orders are received by Lessee.
Materials not returned within this 90-day window are subject to a
penalty of double the product price; this includes all outstanding
examination booklets (used and unused). IOS maintains the rights
and ownership of all materials regardless of penalty assessed.
Test materials returned for scoring after the payment of a penalty
are subject to the agreed upon pricing terms made at the time of
the order.

IOS Test Security Agreement v2.1

7.

Testing Materials: Agency is provided the testing
materials necessary for testing, including: Test booklets,
answer sheets, administration guide, and test
administration script. Shipping cost is not included in
the Lease price.
Answer Sheet Scanning: Completed answer sheets are
electronically scanned by trained test scoring specialists.
Data Cleaning: All data is “cleaned” by test scoring
specialists to correct any errors that result from
candidate error or scanner error.
Data Scoring: Data is scored by our proprietary
algorithms and verified for accuracy by test scoring
specialists.
Scoring Report Generation: Scoring reports will be
provided to the agency and will list candidate’s
demographics, his/her scores and his/her passing status
on the examination, if applicable. Several reporting
options, such as overall score reporting and score
breakdown reporting, are available.
Re-stocking of Unused Testing Materials: We will restock
any unused test booklets without additional fees.
Transportability Analysis: We will conduct a summary
analysis to ensure that the use of any of our entry-level
testing products is valid for your agency. This analysis
requires agency participation – the scope of work is
defined in Section 3.4 – Free Validity Assessment: What
You Need To Do.

2.3 Additional Test Scoring Services
IOS provides additional services beyond what is provided in the
Lease price. These additional services are listed below:
2.3.1 Off-the-Shelf Custom Reporting and Consulting
Additional reporting, such as adverse impact analysis, and
customization work, such as local validation or exam

customization, is available and can be provided at additional costs.
IOS should be contacted for more information regarding this work.
2.3.2 Challenge Processes
The products leased are off-the-shelf tools that have been
developed according to industry best practices. To protect the
security of these products, it is our policy to not allow for
individual test takers to engage in formal challenge processes
where answer keys or test items are reviewed; except as noted
below:






Where state or local civil service rules mandate a formal
challenge process:
1. IOS must be notified of the scope of the challenge
process at the time of order placement.
2. Only a single form of each of our products is
designated for formal challenge processes.
3. All challenge process must be proctored. All
materials provided are subject to terms for handling
IOS property outlined in the Security Agreement
(Section 1).
Types of Exams and Exemptions:
1. Entry-Level Exams
i. Cognitive Ability Sections: May be
subjected to a challenge process.
ii. Non-Cognitive Sections: Cannot be
subjected to a challenge process.
2. Promotional Exams:
i. Knowledge-based Section: May be
subjected to a challenge process.
ii. Judgment-based Sections: Cannot be
subjected to a challenge process.
Materials and Services Provided:
1. Modified Test Booklet (*Removes section not
subject to challenge process) - $10.00 per booklet
2. Master Challenge Form – No Cost
3. Challenge Review and Response - $25.00 per item
appealed.

2.3.3 Agency-Driven Scoring “Self-Scoring”
Several methods have been developed to allow for agency-driven
scoring. These methods allow for an agency to score our
examinations without IOS assistance:

a secured database, which you can query as needed through
a client-facing interface. Service is free of charge and only
requires establishing an online account with us.


2.3.3.3 Answer Sheet Method
Agency can self-score by comparing test results to an answer
key. To protect the security of these products, certain
restrictions apply to this method:
1.

2.

IOS must be informed that the Agency will use the
Answer Sheet scoring method at the time of order
placement.
i. Orders will be invoiced at time of fulfillment.
Only a single form of each of our products is designated
for scoring using the Answer Sheet Method.
i. We will not send answer sheets for our other
forms.
ii. Non-cognitive and Judgment-based sections
cannot be scored via this method.

2.4 Exam Material Handling
All examination materials ordered by the Lessee must be sent to
an authorized Handler who has entered into an agreement on
behalf of the Agency with IOS, OR to the authorized Lessee. By
signing as an authorized Lessee for an Agency, the Lessee
acknowledges and agrees to the terms for handling IOS property
outlined in the Security Agreement (Section 1).
2.5 Acknowledgement of Lease Agreement
By signing, the Lessee states that he/she has the authority to enter
into a leasing agreement with IOS on behalf of the Agency listed
below. He/she further acknowledges that he/she has read the
requirements and responsibilities of handling IOS property
(outlined in Section 1). The Lessee agrees to take full
responsibility for handling any IOS leased examination materials
OR for delegating these responsibilities to an approved Handler
who has entered into an agreement with IOS. Last, the Lessee
acknowledges that IOS maintains ownership of all examination
materials sent to or used by an Agency. Any knowing, willful or
careless breach of the terms stated herein will be prosecuted to
the fullest extent of the law, and all reasonable and appropriate
penalties and remedies will be sought.
This agreement is made between IOS and



2.3.3.1 Out-Sourced Test-Scoring System
Enables agency to fully “self-score” IOS exams. You will be
able to export data scanned from answer sheets and import
them into a web-based application for scoring. Scores are
generated automatically for you. Data is stored in a secured
database, which you can query as needed through a client
interface.




Requirements:
1. Purchase of third party software.
2. Client set-up with IOS - $500.00

2.3.3.2 Manual Entry Method
Enables agency to fully “self-score” IOS exams for no
additional cost. You will be able to manually enter answers
from completed answer sheets via a web-based application.
Scores are generated automatically for you. Data is stored in
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__________________________ (Lessee Name) on behalf of
__________________________ (Agency).

□ By checking this box and affixing your name below, you are
signing the Lease Agreement electronically. You agree your
electronic signature is the legal equivalent of your manual
signature on this Agreement. By checking this box you consent to
be legally bound by this Agreement’s terms and conditions

Name

Date

3. Local Validity Evidence Disclaimer
Every municipal, county or state public safety agency that uses an
off-the-shelf tool to assist in making an employment decision
bears the responsibility to demonstrate the local appropriateness
and validity of that tool. While it is highly common to use an offthe-shelf tool without making such a demonstration, the legal
defensibility of a test hinges on local validity evidence. IOS has
diligently collected evidence to demonstrate that our tests are
valid to select qualified individuals for the jobs for which the tests
are designed. As a test provider, we view it as our role to support
our products and our clients by making simple methods and
procedures available to assist you in establishing the validity of
these tests for your use. IOS has established a procedure that
enables your agency to demonstrate local validity evidence simply
and without cost. This document will describe the means by
which this can be accomplished.
3.1 Validation Evidence: An Introduction
Test vendors often state that a test is “valid.” This claim is
somewhat misleading as a test cannot be valid or invalid. Only a
test’s “use” is valid or invalid; therefore, your specific use of any
tool to assist in making an employment decision needs to be
validated. When a test vendor provides validation information,
they have provided information about the test’s validation within
a specific location(s). Validity evidence does provide a test user
with information about the supposed validity of a test for that test
user, assuming the job in the validation study is highly similar to
the test user’s job. Within the field of personnel selection
(psychometrics), a principle has been established whereby one can
demonstrate that validity evidence generalizes across locations –
this is called validity generalization. However, without specific
documentation, claims that an off-the-shelf tool is “valid” in any
location are generally unfounded. It is not safe to assume that a
test designed to select firefighters or police officers can be used to
select firefighters or police officers in any context. Best practice
always dictates that the test user must demonstrate that the test
is substantially related to the job in question. Some form of LOCAL
validity evidence is always necessary to support the use of a test.
Local validity evidence is typically divided into four types. The list
below presents these types of local validity evidence in order of
complexity (from high to low):
1.
2.
3.
4.

Local predictive criterion-related validation study
Local concurrent criterion-related validation study
Transportability study (generalizability)
Content validation study

Both methods one (1) and two (2) require the demonstration of a
statistical relationship between measures of job performance and
test scores for job incumbents. The difference between these two
methods is the status of the test taker. In a concurrent study, job
incumbents are asked to take the test, whereas, in a predictive
study, job applicants take the test. To obtain measures of job
performance in the concurrent study, an incumbent’s current job
performance is assessed and a statistical relationship between the
test and the job performance measure is established. In the
predictive study, job performance is measured at a future point
and correlated with test scores. Methods one (1) and two (2) are
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time-consuming and are often not feasible due to sample size or
logistical considerations.
3.2 Our Offer: A Free Transport Assessment or Content
Assessment
IOS recommends that every agency perform a transportability or
content validation study, at minimum, to demonstrate local
validity evidence. IOS offers a method that allows for this to be
accomplished at no cost to your agency. Certain IOS products are
suitable for a transport assessment, while other products are
suitable for a content assessment. In either case, IOS will supply a
questionnaire that must be completed by a representative sample
of your job incumbents.

For Transport Assessment:
These questionnaires will be returned to IOS and analyzed to
determine the degree to which your local job overlaps with
the job for which our test was validated. IOS will report back
to you the degree of job overlap. Assuming that the
coefficient of similarity is 75% or greater, your agency has
demonstrated the local validity of the testing tool. IOS will
retain the associated validation and job analysis
questionnaire data, including the results, should a challenge
ever be raised as to the local validity of the test.

For Content Assessment:
These questionnaires will be returned to IOS and analyzed to
determine if the content of our products is sufficiently
suitable to demonstrate local validity evidence. The
questionnaire will also allow for a demonstration that the
content measurement of the IOS product is relevant to the
job in question and “matches” the job analytic data from your
agency. Due to the complexity of content validation, IOS must
assume that the agency has job analytic data available. IOS
will retain the associated validation and content
measurement questionnaire data, including the results,
should a challenge ever be raised as to the local validity of the
test. Disclaimer: Certain state or local regulations may restrict
the implementation of this process.
This process would ideally be completed prior to the use of a
selection tool; however, it is perfectly reasonable to perform this
process after the test’s use to generate archival validation
evidence.
It is important to note that the job similarity coefficient or content
validity coefficient is only one part of a thorough test
transportability process. While it substantiates the use of our
selection tool locally, it does not provide a full defense. However,
with the job analysis data provided by your agency, IOS will be
able to support your use of the test should a legal challenge arise.
3.2.1 What You Get Out of this Process:
1. Index of Validity:
a. Job Similarity Coefficient (Transport Assessment) –
Provides evidence of similarity between target and
focal job. Allows for validity coefficients to be
“transported” to your agency.
b. Content Validity Ratio (Content Assessment) –
Provides agreement from local subject matter
experts that the exam content is appropriate for
the job.
2. Data and Result Storage – We will keep your records on
file. Should you need to defend your use of our
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products, we will be able to provide fully documented
local validity evidence at a later time (fees may apply for
documentation).
Legal Support – IOS will be able to provide expert
guidance should a legal challenge be raised as to the
local validity of the test (fees will apply for legal
support).

3.3 Risk Level: What Defense Do I Need?
Agencies should consider their level of legal risk associated with
the use of a selection tool. The following factors should be
considered:
Legal History: An agency with past litigation/court oversight/court
orders/consent decrees have the greatest amount of risk and
should invest in a full scale local criterion-related validation study
for any selection tool they employ.
Prominence: More prominent agencies, based on size or
demography, are more likely to come under scrutiny. Since tests
often result in disparate impact to some degree, prominent
agencies should consider past levels of disparate impact and the
likelihood of a legal challenge. Prominent agencies should consider
obtaining more rigorous validation evidence.
Union Activity/Relationships: Strained relationships between a city
and a collective bargaining group can hinder the success of
validation studies. If reliable testing of incumbents cannot be
performed or accurate rating of job performance cannot be
obtained, a local criterion-related validation study will not
succeed. These local conditions should be considered in assessing
the feasibility of more complex local validation strategies.
For agencies that have a higher risk-level, our transportability
strategy may be inappropriate. For those agencies that wish to
obtain thorough documentation of the validation process, a full
transportability report or a job analysis report can be provided.
These reports will be provided at a cost to the agency.
3.4 Free Validity Assessment: What You Need to Do
To move forward with a Validity Assessment, you will need to
identify job incumbents to serve as subject matter experts (SMEs)
who will complete the questionnaire. You should identify a
minimum of 15 to 30 SMEs, or if your agency employs more than
100 incumbents for a target position, 15 to 20% of your incumbent
workforce should complete the questionnaire. SMEs should be
highly familiar with the position in question. Also, this sample
needs to be representative in terms of gender and race. At a
minimum the sample should reflect the department; ideally, it
should more closely approximate the population of the
community that it serves.
Once your sample has been determined, you will need to contact
IOS so that we can provide job analysis questionnaires. Please call
(888.784.1290) or send us an e-mail (info@iosolutions.org).
IOS will collect the following information:

The number of job analysis questionnaires you require.

The test you have used or are planning to use.

The contact person who will receive the results (name,
position, phone number and e-mail).
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The shipping address to which to send the questionnaires.

Once your SMEs have completed the job analysis questionnaires,
please ship them back to IOS using a traceable carrier (e.g., UPS,
FedEx) to:
IOS, Inc.
Validation Assessment Services
1520 Kensington Road, Suite 110
Oak Brook, IL 60523
You can expect a 10-15 business day turnaround time for your job
similarity results. You will receive these results in an email,
including a PDF document that you may keep for your records.
Best practice suggests that you should re-establish transportability
evidence every 5 to 10 years.
Contact Us
If you have any questions or concerns, or would like to speak with
us about what options are best for you, please contact our office
at:
Toll-Free: 888.784.1290
Email: Info@iosolutions.org
It is our goal to make local validation easy and affordable for your
agency. We strongly encourage you to consider conducting a
transportability assessment to safeguard your agency’s testing
process.

□ By checking this box and affixing your name below, you are
signifying that IOS has informed you of your agency’s
responsibility to demonstrate the local appropriateness and
validity of the selection tools it uses in making employment
decisions. You further acknowledge that IOS offers a validity
assessment at no direct cost that would provide evidence of the
local appropriateness of using a given selection tool for making
an employment decisions at your agency.

Name

Date

RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN
OF THE CITY OF SOUTHAVEN, MISSISSIPPI
AUTHORIZING SINGLE SOURCE ITEM PURCHASE
WHEREAS, the City of Southaven Police Department (“City”)
is in need of Stop Sticks (“Sticks”), which allow the City
officer to stand a safe distance from the road and assist the
City with stopping fleeing vehicles and ensuring the City
streets are safe; and
WHEREAS, based on the need by the City Police of the exact
Sticks as specifically set forth in Exhibit A and the sole
source letter and justification as set forth in Exhibit A, the
City hereby approves the single source purchase of the Sticks
from Stop Stick, Ltd pursuant to Mississippi Code 31-713(m)(viii); and
NOW, THEREFORE, BE IT ORDERED by the Board of Aldermen of
the City, to wit:
1. Pursuant to Mississippi Code 31-7-13(m)(viii), the
City Police Department is authorized to purchase the
Sticks in the amount of $7,603.00 from Stop Stick,
Ltd as set forth in Exhibit A on a single-source
basis.
2. The Mayor, City Police Chief or their designee(s)
are authorized to spend funds, including grant funds
and take all actions to effectuate the intent of
this Resolution.
Following a reading of the foregoing resolution, Aldermen
___________ made the motion and Alderman________________
seconded the motion for its adoption. The Mayor put the
question to a roll call vote and the result was as follows:
Alderman
Alderman
Alderman
Alderman
Alderman
Alderman
Alderman

William Brooks
Kristian Kelly
George Payne
Joel Gallagher
John Wheeler
Raymond Flores
Charlie Hoots

voted:
voted:
voted:
voted:
voted:
voted:
voted:
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RESOLVED AND DONE, this 5th day of November, 2019.
_________________________________
DARREN L. MUSSELWHITE, MAYOR
ATTEST:
________________
CITY CLERK
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RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE
CITY OF SOUTHAVEN, MISSISSIPPI
DECLARING SURPLUS PROPERTY
WHEREAS, the City of Southaven (“City”) Police Department
is presently in possession of certain surplus vehicles as set
forth in Exhibit A (collectively “the Property”); and
WHEREAS, pursuant to Mississippi Code 17-25-25, it has been
recommended to the Mayor and Board of Aldermen that the Property
be declared as surplus and sold and/or disposed of as
appropriate and in accordance with Mississippi Code 17-25-25, as
the Property has no value to the City and its citizens due to
the fact that they are not mechanically sound, and the Property
removed from the fixed assets inventory; and
WHEREAS, the Mayor and Board of Aldermen are desirous of
disposing of the Property and amending, its fixed assets
inventory pursuant to State guidelines; and
NOW, THEREFORE, BE IT ORDERED by the Mayor and Board of
Aldermen of the City of Southaven, Mississippi as follows, to
wit:
1. The Property be hereby declared as surplus property.
2.
The City Police Chief, or his designee, is hereby
authorized and directed to follow Mississippi Code 17-25-25
for the disposition of the Property.
Motion was made by Alderman ______________________and
seconded by Alderman _________________________, for the
adoption of the above and foregoing Resolution, and the
question being put to a roll call vote, the result was as
follows:
Alderman William Brooks

voted:

______

Alderman Kristian Kelly

voted:

______

Alderman Charlie Hoots

voted:

______

Alderman George Payne

voted:

______

Alderman Joel Gallagher

voted:

______

Alderman John Wheeler

voted:

______

Alderman Raymond Flores

voted:

______

RESOLVED AND DONE, this 5th day of November, 2019.

_________________________________
Darren Musselwhite, MAYOR

ATTEST:

_______________________________
CITY CLERK
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INDEPENDENCE DAY PRODUCTION CONSULTANT AGREEMENT
This Agreement is made this the ______ day of November 2019 by and between Argo Entertainment,
LLC, a Mississippi Limited Liability Company, and the City of Southaven, a municipality located in
DeSoto County, Mississippi.
WHEREAS, Argo Entertainment, LLC ("Argo") is in the business of providing entertainment
events that include pyrotechnics, music and outdoor entertainment events, and
WHEREAS, the City of Southaven (“City”), pursuant to Chapter 933 House Bill 1618 of 1993
(“Legislation”) is authorized to use funds for the promotion of tourism in the City and pursuant to Miss.
Code Ann. 17-3-1, the City has determined that its 4th of July Event (the “Event”) will help advertise and
bring into favorable notice the opportunities, possibilities, and resources of the City, and will advance
the moral, financial and other interests of the City and the City is authorized to use funds from the
Legislation for the Event and/or funds pursuant to Mississippi Code 17-3-1; and
WHEREAS, the City wishes to contract with Argo for Argo to host the Event, which shall include
fireworks, musical entertainment, and other activities as set forth herein, and in consideration of the
mutual promises and obligations contained herein, the parties agree as follows:

1.

The Responsibilities of City. The City will cooperate with Argo in a reasonable manner. In
addition, City will provide the following:
1.1 City will provide Argo reasonable access to certain areas of Snowden Grove Park to be
determined by the City Park’s Director no later than noon, July 3, 2020 for the purpose of
set-up for the Event. City will ensure Argo’s use of those areas of Snowden Grove Park, as
determined by the City’s Park Director, on the day of the Event for the purpose of additional
set-up and hosting of the Event. The City’s Park Director or his designee, City Police, City Fire
Department shall at all times remain in authority and maintain full jurisdiction over
Snowden Grove Park.
1.2 City will provide Argo payment of twenty thousand dollars and 00/100 ($20,000.00). The
City shall pay Argo in the amount of ten thousand dollars and 00/100 ($10,000.00) upon
execution of this Agreement and ten thousand dollars and 00/100 ($10,000.00) on January
2, 2020 for Argo’s producing of the Event in accordance with this Agreement. Argo shall be
responsible for all other cost and expense associated with hosting the Event and the City
shall have no other costs other than the $20,000.00 as set forth in this Section 1.2 unless the
Event is rescheduled, due to weather, as described in Section 4 of this agreement.
1.3 City will be responsible for all security and traffic control and parking during times of set-up
and staging of the Event.
1.4 City will provide fire and ambulance coverage at the Event in a manner appropriate and
customary in the industry where pyrotechnics are used.
1.5 City will be responsible for all clean-up after staging of the Event.
1.6 City will cooperate with Argo in regard to the logistics for delivery of fireworks, inflatables,
and vendor set-up.
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1.7 Argo will provide to City a certificate of insurance naming the City of Southaven as an
additional insured with liability coverage, which shall be no less than one million dollars
($1,000,000.00).

2.

The Responsibilities of Argo. Argo will produce the Event and provide all items, vendors,
contractors, and entertainment as set forth in this Section 2 at the Snowden Grove Park within
the City Limits of Southaven, on July, 4, 2020.
2.1 Argo will enter into a contract with High Tech Special Effects “High Tech” whereby High Tech
will provide a 20-minute fireworks production. Argo will deliver to City an insurance
certificate from High Tech naming Argo and City as additional insureds. Coverage will be no
less than five million dollars ($5,000,000.00). The contract between Argo and High Tech
shall contain a provision providing for the assignment of the contract from Argo to City, in
the event, Argo is otherwise unable to perform its responsibilities pursuant to this
Agreement.
2.2 Upon approval of the City’s Park Director, Argo will utilize Event staging already in place at
the Snowden Grove Amphitheater.
2.3 Argo will provide sound systems and technicians to operate the appropriate sound
equipment suitable for the musical acts and entertainment.
2.4 Argo will contract with entertainers to appear and perform at the Event and Argo shall be
responsible for all costs involved for musical acts and sound equipment or any other costs
associated with the entertainers. The consent of City is required prior to Argo contracting
with those entertainers for the Event, which names of the entertainers shall be provided to
the City by June 1, 2020. No act, performance, exhibition, entertainment, vendor, or
sponsorship/promotional media or material shall be given, posted, distributed, or allowed at
the Event which is indecent, lewd, obscene, or immoral, including nudity and graphic
obscenities. Should any act, performance, exhibition, entertainment, vendor, or
sponsorship/promotional media or material, or any part thereof, be deemed by the City to
be indecent, lewd, obscene, immoral, or in any manner publicly offensive, the City shall have
the authority to stop the Event or to demand the removal of the objectionable subject. The
City reserves the right to eject or cause to be ejected from the Event any objectionable
person or persons. The City shall not be liable in any way to Argo for the City’s actions under
this Section.
2.5 Argo will be responsible for all Event marketing. Such marketing may include, but may not
be limited to, on-line, radio, TV and print. The City shall also maintain the right to market the
Event.
2.6 Argo will provide other activities, including but not limited to, “moonbounces," inflatables,
and items of a similar nature. Argo shall obtain from any company providing moonbounces,
inflatables, and the like a certificate of insurance with coverage of no less than one million
dollars ($1,000,000.00) listing both Argo and City as additional insureds. Argo shall provide
such certificates of insurance to the City.
2.7 Argo will seek and contract for sponsorships for the Event. The revenues will be the
property of Argo exclusively and from those revenues, Argo agrees to host the Event
described herein. Argo agrees to honor and shall not compete with City sponsorships
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already in place. The City Park’s Director shall approve the actual display and location of
display of any sponsorship material at Snowden Grove Park. Argo shall remove any and all
displays within twenty four (24) hours of the Event. If such displays are not removed by
Argo, the City shall have the right to remove and dispose of the displays.
2.8 Argo will seek and contract with food vendors for the event. The revenues derived from
those vendor contracts will be the property of Argo exclusively.

3.

Argo agrees to provide notice to City by January 1, 2020, in the event, it is unable to
perform any or all of its responsibilities set forth herein. In the event, Argo is unable to perform
any or all of its responsibilities set forth in this Agreement, Argo agrees to assign to City its rights
under any of the vendor contracts necessary to host the event. In addition, if Argo is unable to
perform and if the City desires to host the Event, Argo shall transfer to City such portion of the
sponsorship proceeds as may be necessary to host the Event, including, but not limited to, City’s
$20,000 sponsorship payment. If Argo does not provide such notice and in fact does not
perform, Argo shall refund the City’s sponsorship payment in full and to deal in good faith in
regard to its contractual obligations with other vendors and sponsors. In no event, shall the City
be liable to any vendor or contractor of Argo for Argo’s failure to perform any portion of its
contract with such vendor or contractor. Furthermore, the City shall maintain the right to seek
any and all other legal remedies against Argo.

4.

Argo and City agree that weather or other events outside the control of either party may
impact the Event, particularly in regard to the firework performance by High Tech. Argo and City
agree to cooperate in good faith regarding rescheduling the event, if necessary, to a mutually
agreed upon date. Any costs associated with rescheduling the Event, such as, but not limited to,
truck rental, general labor and basic hard cost from High Tech, will be the responsibility of the
City and shall not exceed one thousand and five hundred ($1,500) dollars.

5.

This Agreement contains the full and complete understanding of the parties with regard
to the subject matter thereof and supersedes all prior representations and understandings,
whether written or oral. This Agreement may not be modified in any manner except by written
amendment executed by the parties. The Agreement shall be binding upon and inure to the
benefit of the parties and their respective heirs, successors and assigns.

6.

This Agreement shall be governed by the laws of the State of Mississippi without regard
to conflict-of-laws principles. Any action or proceeding seeking to enforce any provision of, or
based upon any right arising out of Agreement may be brought against either party in the courts
of DeSoto County, Mississippi, or if it can acquire jurisdiction, in the United States District Court
for the Northern District of Mississippi. Each party consents to jurisdiction in such courts, and
waives any objection to venue laid therein. Process in any action arising under Agreement may
be served on any parties anywhere in the world.

7.

The invalidity or unenforceability of any provision of this Agreement shall not affect the
validity or enforceability of any other provisions of Agreement, which shall remain in full force
and effect. If any of the covenants or provisions of this Agreement are determined to be
unenforceable by reason of its extent, duration, scope, or otherwise, then the parties
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contemplate that any court making such determination shall reduce such extent, duration, scope
or other provision and enforce them in their reduced form for all purposes contemplated by this
Agreement.

8.

Argo shall require all contractors, vendors, and entertainers to execute a waiver of
liability/hold harmless agreement in favor of Argo and the City.

9.

In carrying out its obligations under this Agreement, Argo shall comply with all rules,
regulations, laws and ordinances of the United States, the State of Mississippi, the City of
Southaven or Desoto County and all those established by the City for the Event area. Argo shall
have the responsibility and shall pay for all permits, licenses, taxes, charges, fees required of it by
the laws, ordinances, rules and regulations whether federal, state, county or City, due on account
of its business and other permitted activities engaged in under this Agreement. If the attention
of the City is called to any violation, Argo will immediately desist and correct the violation.

10.

Argo shall not sale and/or provide any alcoholic beverages, including distilled liquors,
beer and wine, at the Event. In addition, Argo shall not charge admission to the Event.

11.

Argo agrees to assume full responsibility for complying with the Federal Copyright Law of
1978 (17 U.S.C. 101 et seq.) and any regulations issued thereunder including but not limited to
the assumption of any and all responsibilities for paying royalties which may be due for the use
of the copyrighted work during the Event. Argo shall indemnify the City from any all and all
claims, costs, expenses, taxes, losses, or any and all other actions resulting from Argo’s failure to
comply with this paragraph.

12.

Argo shall indemnify the City, its officers, officials, employees, and agents from any and
all claims, costs, expenses, suits, losses, or any and all other actions resulting from Argo’s duties,
representations, and obligations under this Agreement.

13.

If required under Mississippi law, Argo shall notify the Mississippi Department of
Revenue of the Event contemplated by this Agreement, register the Event, and be liable for any
sales tax obligations from the Event. If available, Argo shall provide to the City a tax clearance
letter issued by the Mississippi Department of Revenue prior to the Event. Argo shall indemnify
the City from any all and all claims, costs, expenses, taxes, losses, or any and all other actions
resulting from Argo’s failure to comply with this paragraph.

14.

The City shall have the right to terminate this Agreement immediately, without notice,
and without penalty or liability, in the Event of default by Argo in the performance of any of the
terms or conditions of this Agreement

15.

This Agreement may be executed in counterparts (each of which shall be deemed to be
an original but all of which taken together shall constitute one and the same agreement) and
shall become effective when one or more counterparts have been signed by each of the parties
and delivered to the other party.
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CITY OF SOUTHAVEN

ARGO ENTERTAINMENT, LLC

By: _________________________________

By: _________________________________

Printed Name:_________________________

Printed Name: _______________________

Title:__________________________________ Title: ___________________________
49810738.v1
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RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN OF THE CITY
OF SOUTHAVEN, MISSISSIPPI, GRANTING FREEPORT WAREHOUSE AD
VALOREM TAX EXEMPTION TO AVANOS MEDICAL SALES, LLC. AS
AUTHORIZED BY SECTION 27-31-51 ET. SEQ., OF THE MISSISSIPPI CODE (1972),
AS AMENDED
WHEREAS, Avanos Medical Sales, LLC (Avanos) seeks an exemption from ad valorem
taxes at its warehouse operation located at 8655 Commerce Drive, Ste. 101, Southaven,
Mississippi to the fullest extent permitted by statute on all personal property held in the
applicant’s finished good warehouse and in transit through the State of Mississippi and which
either is moving in interstate commerce through or over the territory of the State of Mississippi
or is consigned or transferred to Avanos’ finished goods warehouse for storage in transit to a
final destination outside the State of Mississippi; and
WHEREAS, Avanos has filed an Application with the City for exemption from freeport
tax warehouse ad valorem tax exemption; and
WHEREAS, Avanos has produced written verification and documentation to this Board
as to the authenticity and correctness of its Application; and
NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Board of Aldermen of
the City of Southaven, Mississippi, as follows, to-wit:
1. That Avanos ships personal property to a final destination outside the State of
Mississippi during the calendar year.
2. That Avanos is qualified to make application for exemption from freeport warehouse
ad valorem tax.
3. Based on the recommendation of the Desoto Economic Council, this Mayor and
Board of Alderman of the City of Southaven, Mississippi, believe that it should
exercise its discretionary authority to exempt from all freeport taxes to the full extent

permitted by statute all personal property held in Avanos’

freeport

warehouse and in

transit through this State and which either is moving in interstate commerce through
or over the territory of the State of Mississippi or is consigned or transferred to
Avanos’ finished goods warehouse for storage in transit to a final destination outside
the State of Mississippi as authorized by Section 27-31-51 et seq. of the Mississippi
Code (1972) as amended.
4. That the Clerk of this Board is hereby directed to spread a copy of this Resolution on
the minutes of this Board; and that said Clerk shall forward the original Application
and a certified copy of the transcript of this Resolution approving said Application to
the Tax Assessor of DeSoto County, Mississippi.
After a full discussion of this matter, ALDERMAN _____ moved that the foregoing
Resolution be adopted. The motion was seconded by ALDERMAN ______. Upon the question
being put to a vote, Members of the Board of Aldermen voted as follows:
Alderman William Brooks
Alderman Kristian Kelly
Alderman Charlie Hoots
Alderman George Payne
Alderman Joel Gallagher
Alderman John Wheeler
Alderman Raymond Flores

voted:
voted:
voted:
voted:
voted:
voted:
voted:

______
______
______
______
______
______
______

RESOLVED AND DONE, this 5th day of November, 2019.

ATTEST:
_______________________________
City Clerk

_________________________________
Darren Musselwhite, MAYOR

EXHIBIT A
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RESOLUTION FOR ASSESSING UNPAID SANITATION FEES
WHEREAS, the City of Southaven (“City”) operates and maintains a garbage and
rubbish collection system; and
WHEREAS, the City previously implemented a $12.00 per month sanitation fee to
defray the cost for the operating and maintaining of the garbage and rubbish collection system;
and
WHEREAS, despite correspondence requesting that the City residents pay the sanitation
fee and providing the residents the opportunity to address the City Board at previous City
meetings, the residents listed at the properties on Exhibit A have failed to pay the sanitation fee;
and
WHEREAS, the individuals were provided an opportunity for a hearing at the City
Board Meetings regarding the delinquent assessments and chose not to attend the hearing; and
WHEREAS, the City desires to collect the sanitation fees from the individuals and in the
amount as set forth in Exhibit A; and
NOW, THEREFORE, BE IT RESOLVED, by the Mayor and Board of Aldermen of
the City of Southaven, Mississippi, as follows, to-wit:
1.

Pursuant to Mississippi Code Section 21-19-2, the City Public Works Director

and his staff are authorized to notify the Desoto County Tax Collector of the unpaid fees for
those residents as set forth in Exhibit A. Upon receipt of the residents and addresses as set forth
in Exhibit A from the City, the Desoto County Tax Collector shall not issue or renew a motor
vehicle road and bridge privilege license for the motor vehicle owned by those individuals,
unless such fees or charges, in addition to any other taxes or fees assessed against the motor
vehicle, are paid.
2.

In lieu of filing the assessments with the Desoto County Tax Collector, the City,

pursuant to Mississippi Code 21-19-2, may file a lien on the property offered the sanitation
service.
3.

The Mayor, City Public Works Director and any of their designees are authorized

to take any and all action to effectuate the intent of this Resolution.

After a full discussion of this matter, ALDERMAN _____ moved that the foregoing
Resolution be adopted. The motion was seconded by ALDERMAN ______. Upon the question
being put to a vote, Members of the Board of Aldermen voted as follows:
Alderman William Brooks
Alderman Kristian Kelly
Alderman George Payne
Alderman Joel Gallagher
Alderman John Wheeler
Alderman Raymond Flores
Alderman Charlie Hoots

voted:
voted:
voted:
voted:
voted:
voted:
voted:

______
______
______
______
______
______
______

RESOLVED AND DONE, this 5th day of November, 2019.

ATTEST:
_______________________________
City Clerk
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_________________________________
Darren Musselwhite, MAYOR

Customers who got 9/18/19 Letter, to be paid by 10/18/19; Picked up carts on
10/22/19, Still Not Paid as of 10/31/19
Address:
5588 April Drive
5366 Bradley Lane
851 Burton Lane
5594 Casey Lane
5638 Casey Lane
914 Edgewood Drive
8910 Grandview Cove
639 Grant Drive
1079 Haywood Drive
5518 Kristy Lane
818 Neshoba
1238 Payton Drive N
1241 Payton Drive N
5335 Russell Drive
1847 Starlanding Road E
5957 Surrey Lane
3096 Swinnea Road
1474 Willard Drive
**List Current as of 10/31/19**

ACTION:

Resident:
Toi Page
Othie Hobbs
Carlos Cruces
Christy Moore
Decarlo Williams
Steven A. Lutts
Jerry Talley
Renee Bond
Joey Drewery
Jennifer Gillespie
Cynthia Portis
Payton Durdin
Phillip & Rhonda Mobley
Heather Cockrell
Christina Jenkins
Angel Durbin
Anthony Hughes
Michael Anderson

Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold
Car tag hold

CONTRACT BETWEEN CITY OF SOUTHAVEN AND
IDEAL CHEMICAL AND SUPPLY COMPANY
WHEREAS, pursuant to Mississippi Code 31-7-13, the City of Southaven (“City”)
previously went to bid for certain treatment chemicals needed for its water plants; and
WHEREAS, Ideal Chemical and Supply Company (“Ideal”) was the sole bidder for the
chemicals needed by the City for the treatment required for its water plants; and
WHEREAS, the City notes that all entities had ample time to submit a bid for the
chemicals and there is insufficient time to rebid the chemicals as the City needs the chemicals for
the required treatment for its water plants; and
NOW, THEREFORE, for and in consideration of the mutual covenants and conditions
contained herein, the parties agree as follows:
1. Effective November 5, 2019 and for a period of one (1) year, the City shall purchase
the water treatment chemicals as set forth in Exhibit A from Ideal consistent with the
price terms provided by Ideal in Exhibit A.
2. Ideal agrees to be bound by the terms of the bid documents and Ideal’s response to
the bid as attached as Exhibit A to this Amendment and warrants that all chemicals
will be delivered in accordance with the City’s directions and shall indemnify and
hold harmless the City for all chemicals not in compliance with any and all state or
federal regulations.
3. Either party may terminate this Agreement without cause with thirty (30) days-notice.
4. Neither this Agreement nor any of its terms may be changed or modified, waived, or
terminated except by an instrument in writing, approved by both parties.
5. The failure of any party to insist upon strict compliance by another party shall not be
deemed a waiver of its right to do so in the future.
6. In case any one or more provisions set forth in this Agreement shall for any reason be
held invalid, illegal or unenforceable in any respect, any such invalidity, illegality, or
unenforceability shall not affect any other provision of this Agreement and this
Agreement shall be construed as if such invalid, illegal, or unenforceable provision
had never been incorporated therein.
7. The parties each represent that the person executing this Agreement on behalf of such
party has the power and authority to enter into this Agreement and such entity has the
authority to consummate the transactions herein contemplated. All proceedings
required to be taken by or on behalf of each party to authorize it to make, deliver and
carry out the terms of this Agreement have been or will be duly and properly taken by
each party and this Agreement is the legal, valid and binding obligation of the parties
and is enforceable in accordance with its terms.

WITNESS OUR SIGNATURES, on this, the 5th day of November, 2019.

CITY OF SOUTHAVEN, MISSISSIPPI

BY: ___________________________
DARREN MUSSELWHITE
MAYOR

IDEAL CHEMICAL COMPANY
BY: ______________________________
DAN M. THOMPSON
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16.
Paving Proposal Acceptance
and Authorization to Post
for Personnel Positions

17.
Request for Attorney General Opinion
Regarding Aldermen's Role in
Day-to-Day Operations
(Specifically, Public Safety
Communication Interference,
Personnel Management Interference,
and Using the Position of Alderman for
Pecuniary Gain)

It is the policy of the City of Southaven to uphold, promote and demand the highest standards of
ethics and conduct from all of its employees and officials, whether elected, appointed or hired.
All City employees and members of City boards and committees shall maintain the highest
standards of personal integrity, truthfulness, honesty and fairness in discharging their public
duties, and never abuse their positions or powers for improper or personal gain.
Employees are expected to use good judgment and avoid situations that create an actual or
perceived conflict between their personal interests and those of the organization. The City of
Southaven requires that the transactions employees participate in are ethical and within the law,
both in letter and in spirit.
1. Public Service is a Public Trust, requiring City of Southaven employees and officials to
place loyalty to the constitution of the United States and the Mississippi Constitution,
federal and state laws and ethical principles above private gain for themselves or others.
2. Employees and officials shall not hold financial interests that conflict with their
conscientious performance of public duty.
3. Employees shall not engage in financial transactions using non-public official
information or allow the improper use of such information to further any private interest
or private gain.
4. Employees shall not, except as otherwise permitted by ordinance or express City of
Southaven policy, solicit or accept any gift, service, or favor valued over $100 from any
person or entity seeking official action from, doing business with, or conducting activities
regulated by the City, or whose interests may be affected by the performance or
nonperformance of the employee’s or official’s public duties. Procurement employees are
prohibited from accepting any gifts, services, or favors regardless of value. A
"procurement" employee is anyone who has the authority to approve purchases over
$1500. Gifts between employees in recognition of a special event (such as birthday,
holiday, or anniversary of service, etc.) are permitted if the value of the gift is of nominal
and reasonable value and is unsolicited by the receiver of the gift. “Gift” is defined as
compensation, objects or services of value such as a meal or a service performed for an
employee such as home maintenance or lawn care.

5. Employees shall never discriminate unfairly by the dispensing of special favors or
privileges to anyone, whether for remuneration or not; and never accept favors or benefits
under circumstances which might be construed as influencing the performance of their
public duties.
6. Employees shall put forth honest effort in the performance of their public duties,
remaining impartial and responsible to the public.

7. Employees shall make no promises of any kind (beyond those which the City has
officially authorized them to make) binding upon the duties of their office, since an
employee or official has no private word which can be binding on public duty.
8. Employees shall protect and conserve City property and services, and shall not use them
for other than authorized purposes or for personal benefit or gain.
9. Employees shall seek to find and employ efficient and economical ways of
accomplishing their public duties, and shall disclose waste, fraud, abuse, discrimination
or harassment (sexual or otherwise) and corruption to appropriate authorities.
10. No employee, officer, or agent may participate in the selection, award, or administration
of a contract supported by a federal award if he or she has a real or apparent Conflict of
Interest. Such a Conflict of Interest would arise when the employee, officer, or agent, any
member of his or her immediate family, his or her partner, or an organization which
employs or is about to employ any of the parties indicated herein, has a financial or other
interest in or a tangible personal benefit from a firm considered for a contract. The
officers, employees, and agents of the non- federal entity may neither solicit nor accept
gratuities, favors, or anything of monetary value from contractors or parties to
subcontracts. However, non-federal entities may set standards for situations in which the
financial interest is not substantial or the gift is an unsolicited item of nominal value. The
standards of conduct must provide for disciplinary actions to be applied for violations of
such standards by officers, employees, or agents of the non-federal entity.
Employees are encouraged to seek assistance from their managers with any legal or ethical
concerns. However, this may not always be possible. As a result, employees may contact the
Human Resources Dept. or the City Attorney’s Office to report anything that they cannot discuss
with their manager. Employees found in violation of this policy may be subject to disciplinary
actions up to and including termination of employment.

MEDLINE INDUSTRIES, INC.
AGREEMENT TO PAY A FEE
IN LIEU OF AD VALOREM TAXES

This Agreement To Make Payments in Lieu of Ad Valorem Taxes (this “Agreement”) is made and entered
into effective as of the ____ day of ______________, 2019 (the “Effective Date”), by and among the City of
Southaven, Mississippi (the “City”), acting by and through the City Board of Aldermen, Desoto County, Mississippi
(the “County”), acting by and through the County Board of Supervisors, the County Tax Assessor (the “Tax
Assessor”), the County Tax Collector (the “Tax Collector”), the Mississippi Development Authority (the “MDA”)
(solely with respect to Section 2(c) hereof) and Medline Industries, Inc., a California corporation duly qualified to
conduct business in the State of Mississippi, and all successors and assigns thereof (the “Company”). The County,
the City, the Tax Assessor and the Tax Collector are hereinafter collectively referred to as the “Local Authorities.”
RECITALS:
1.
WHEREAS, the Company will acquire, construct, equip, or cause to be located, acquired,
constructed, equipped, and will operate, a new warehouse and distribution facility for the distribution of medical
supplies to a continuum of health care providers (the “Project”, as more particularly defined herein) on the Project
Site (as defined herein) located in the City and the County, and in the State of Mississippi (the “State”);
2.
WHEREAS, the Company and the Project qualify for assistance under the Mississippi Health Care
Zone Industry Act, pursuant to Section 57-117-1 et seq., Mississippi Code of 1972, as amended (the “Code”), and
the MDA has certified the Company as a health care industry facility, as defined in Code section 57-117-3(a) and
has granted and issued to the Company Health Care Industry Certificate No. HC-32, a copy of which is attached as
Exhibit “B” hereto (the “HCI Certificate”);
3.
WHEREAS, the aggregate cost of the Project (as defined herein) will exceed the $10,000,000
minimum capital investment and result in the creation of twenty-five (25) or more new, full-time jobs, each as
required by Code section 57-117-3 for the project to qualify as a health care industry facility, and to qualify for the
payment of a fee in lieu of ad valorem taxes by a qualified health care industry facility pursuant to Code sections
27-31-104 and 57-117-1 et seq.;
4.
WHEREAS, the City and the County acknowledge that the Company would not have pursued the
Project without the benefits made available by the Code and this Agreement, and desire to encourage the
Company to locate the Project in the City and the County for the benefit of the citizens thereof and of the State
and their respective constituents, and the City, the County and Company acknowledge that the agreements
contained herein constitute significant inducements which the Company has taken into account in connection with
the decision to locate the Project in the City, the County and the State;
5.
WHEREAS, the City and the County have negotiated with the Company for the payment of a feein-lieu of taxes, including taxes levied for school purposes, in accordance with Code sections 57-117-1 et seq., 2731-104 and/or -105(2) and subject to the terms and conditions of this Agreement (the “Fee-in-Lieu”);
6.
WHEREAS, the parties hereto intend that this Agreement will constitute their binding and
definite agreement concerning such payments in lieu of ad valorem taxes pursuant to Code sections Code sections
57-117-1 et seq., 27-31-104 and/or -105(2).
NOW, THEREFORE, the parties hereto agree as follows, it being understood that the MDA’s agreement
and/or approval shall be limited to those specific issues set forth in the “MDA Approval” attached hereto:
SECTION 1. Definitions; Terminology of Agreement.
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1.1
“Affiliate” means any person or entity which Controls, is Controlled by, or is under common
Control with any party.
1.2

“Agreement” has the meaning ascribed to such term in the Preamble hereof.

1.3

[Reserved].

1.4

“City” has the meaning ascribed to such term in the Preamble hereof.

1.5

“Code” has the meaning ascribed to such term in the Recitals hereof.

1.6

[Reserved].

1.7

“Company” has the meaning ascribed to such term in the Preamble hereof

1.8
“Control” means the ownership of at least fifty (50%) of the voting share capital of any entity
or any other comparable equity or ownership interest.
1.9

[Reserved].

1.10

“College School District” shall mean Northwest Mississippi Community College.

1.11

“County” has the meaning ascribed to such term in the Preamble hereof.

1.12

“Effective Date” has the meaning ascribed to such term in the Preamble hereof.

1.13

“Fee-in-Lieu” has the meaning ascribed to such term in the Recitals hereof.

1.14

“FILOT Invoice” shall have the meaning ascribed to such term in Section 6(a).

1.15
“First Assessment Date” means the first January 1 following the Project Completion Date;
provided, however, if the Project Completion Date falls on a January 1 or is otherwise deemed to occur on a
January 1 in accordance with this Agreement, the First Assessment Date shall be said January 1.
1.16

“First Assessment Year” means the calendar year which begins on the First Assessment

1.17

“HCI Certificate” shall the meaning ascribed to such term in the Recitals hereof.

1.18

“K-12 School District” means the Desoto County School District.

1.19

“Late Addition Property” has the meaning ascribed to such term in Section 5(a).

1.20

“Local Authorities” has the meaning ascribed to such term in the Preamble hereof.

1.21

“MDA” has the meaning ascribed to such term in the Preamble hereof.

Date.

1.22
“Payment” means each annual payment in lieu of all City and County ad valorem taxes,
together with all ad valorem taxes levied on behalf of the School Districts, in an amount equal to one-third (1/3)
(which is the minimum amount required under Code section 27-31-104 and/or -105(2)) of the annual Taxes
Otherwise Payable, which includes such ad valorem taxes for School District purposes, calculated as provided
hereunder.
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1.23
Payment relates.

“Payment Due Date” means February 1 of the year following the year to which a particular

1.24
“Payment Period” means a period commencing with the first Payment Due Date and
extending through the Payment Due Date for the last Succeeding Assessment Year hereof (i.e., the fourteenth
(14th) Succeeding Assessment Year unless this Agreement is terminated prior to such year in accordance
herewith); provided, however, that since the Payment Period for any particular item of Property cannot, pursuant
to applicable law, exceed ten (10) years, the Payment Period for a particular item of Property may be less than ten
(10) years if it is placed in service during or after the tenth (10th) Succeeding Assessment Year.
1.25
“Permanent Facility Closure” means shall mean any permanent cessation of warehouse and
distribution operations on the Project Site, which shall be evidenced by either (a) any decision by the Company to
cease such warehouse and distribution operations permanently or for an unspecified period of time, or (b) any
actual cessation of such operations for twelve (12) or more consecutive months other than as a result of a casualty
loss event provided that the Company makes reasonable efforts thereafter to repair and/or rebuild damaged
property and recommence its operations on the Project Site.
1.26
“Project” means all Property acquired, developed, constructed, installed, operated and
maintained, including buildings and other real property improvements, machinery, equipment and other personal
property placed on the Project Site on or prior to the Effective Date hereof and subsequent to the Effective Date
continuing through the Term of this Agreement for the primary, but not sole, purpose of constructing, equipping
and operating a warehouse and distribution facility on the Project Site for the distribution of medical supplies to a
continuum of medical providers.
1.27
“Project Completion Date” shall mean the later of the following dates: (a) the date of
issuance of one or more certificates of occupancy for the principal building(s) constructed or caused to be
constructed by the Company on the Project Site, (b) the date that the Company commences commercial
operations of the Project on the Project Site (i.e., commences shipping medical supplies warehoused on the Project
Site to one or more medical providers) and (c) the date that the Company notifies the Taxing Authority in writing
that the Company desires that the Term of this Agreement commence on the January 1 following the date of such
written notification; provided, however, if the Tax Assessor determines that any Property other than land is subject
to ad valorem tax assessment in any year prior to the later of the dates described in the preceding items (a), (b)
and (c), the Company shall have the right, but not the obligation, to designate January 1 of such year as the Project
Completion Date for purposes of this Agreement, which designation by the Company, if applicable, shall be
delivered in writing to the Taxing Assessor prior to June 1 of such year.
1.28

“Project Site” means the real property described in Exhibit C attached hereto.

1.29
“Property” means all real and/or personal property or property interests, including, without
limitation, real property interests such as easements, and leasehold and subleasehold interests in real or personal
property, used in, or necessary to the operation of the Project, which are subject to ad valorem tax assessment by
the Taxing Assessor, including replacements thereof, provided such property is owned, leased or subleased by the
Company. For purposes of clarification, the term “Property,” as used herein, includes all property as described in
this definition acquired on or prior to the Effective Date hereof and subsequent to the Effective Date continuing
through the Term of this Agreement.
1.30
“School District” or “School Districts” shall collectively mean the College School District and
the K-12 School District.
1.31

“State” means the State of Mississippi.

1.32
“Succeeding Assessment Years” means each of the fourteen (14) successive one (1) year
periods succeeding the First Assessment Year during the Term of this Agreement.
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1.33

“Tax Collector” has the meaning ascribed to such term in the Preamble hereof.

1.34

“Tax Assessor” has the meaning ascribed to such term in the Preamble hereof.

1.35
“Taxes Otherwise Payable” shall mean all ad valorem taxes, whether levied by the County
and/or the City, including without limitation all ad valorem taxes levied for School District purposes, that would,
but for this Agreement and the Fee-in-Lieu granted herein, be leviable and payable upon the Property. For
purposes of this Agreement, the Taxes Otherwise Payable referred to herein specifically include any state
mandated levies or taxes levied under Code section 27-39-329.
1.36
“Term of this Agreement” means the period beginning on the Effective Date and continuing
through the First Assessment Date, together with fifteen (15) year duration of the Fee-in-Lieu period which shall
commence on the First Assessment Date and continue until December 31 following the fourteenth (14th)
anniversary of the First Assessment Date; provided, however, that (i) no particular item of Property (whether real
or personal property) shall be eligible for and subject to the Fee-in-Lieu granted pursuant to this Agreement (or
any other exemption from ad valorem taxation) for more than ten (10) years, and (ii) the Company’s obligation to
make the final Payment due hereunder shall survive the expiration of the Term of this Agreement.
1.37
“Taxing Authority” shall collectively mean the City and County, on behalf of themselves and,
as applicable, the School Districts.
SECTION 2. Consent and Approval.
(a)
Qualification. In reliance upon the issuance by the MDA to the Company of the HCI
Certificate, the City and the County each agrees that the Company and the Project are eligible for the Fee-in-Lieu
granted hereby. Upon the First Assessment Date, the Property comprising the Project and the Company’s
ownership interests therein will become, and shall be, subject to the terms of this Agreement, including the
provisions as to Payments due hereunder.
(b)
Authorization. The City, pursuant to a resolution duly approved and adopted by its Board of
Aldermen in the form and manner required by law, and the County, pursuant to a resolution duly approved and
adopted by its Board of Supervisors in the form and manner required by law, each hereby contracts for and grants
to the Company and the Project the Fee-in-Lieu, as described in this Agreement, subject to the other terms and
conditions hereof.
(c)
MDA Approval. As evidenced by the Certificate of Approval attached to this Agreement as
Exhibit “A”, the MDA has determined that the Project qualifies for a Fee-in-Lieu and has approved this Agreement
of the City and the County to grant to the Company and the Project a Fee-in-Lieu of ad valorem taxes in
accordance with Code sections 57-117-1 et seq., 27-31-104 and/or 27-31-105(2) as set forth herein.
SECTION 3. Company to Make Payments in Lieu of Taxes.
(a)
Amount of Payment. Throughout the Term of this Agreement following the First Assessment
Date, the Company shall make to the Tax Collector an annual Payment in lieu of all Taxes Otherwise Payable on
each Payment Due Date. Each such annual Payment shall be made in accordance with Section 6(b) of this
Agreement and shall equal one-third (1/3) of the aggregate Taxes Otherwise Payable for the Project calculated for
the Company in accordance with subsection (b) below.
(b)
Method of Calculating Annual Ad Valorem Tax Liability. For purposes of this Agreement, the Tax
Assessor and/or Tax Collector, as applicable, shall separately compute the Taxes Otherwise Payable for the Project
in accordance with applicable State law as if no exemptions or agreements similar to this Agreement were in
effect. Solely for purposes of the calculation of annual Payments due hereunder, throughout the Term of this
Agreement the true value of all Property subject to this Agreement shall be computed in accordance with all
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applicable State tax laws and regulations (i.e., it will be determined to reflect all applicable lawful depreciation,
industrial multipliers and similar such factors (e.g., functional and/or economic obsolescence) as permitted or
required by State tax laws and/or regulations, and the millage rate in effect each particular tax year shall be
applied to the assessed value of such Property to arrive at the particular year’s Taxes Otherwise Payable). The
aforementioned true values (whether subject to depreciation or not) of the Property shall be multiplied by the
appropriate assessment rate applicable to such Property, and the millage rate in effect each particular tax year
shall be applied to that figure to calculate the particular year’s Taxes Otherwise Payable. Each Payment shall be
equal to one-third (1/3) of the annual Taxes Otherwise Payable so calculated. If the aggregate City, County and
School District millage rate is increased or decreased and such increase or decrease is applicable generally to all
taxpayers, then the calculation of the annual Taxes Otherwise Payable for the Project shall be calculated taking
into effect such general higher or lower aggregate millage.
(c)
Maximum Appraisal Value. The Tax Assessor hereby agrees that the appraised value of any
Property comprising any portion of the Project, including, without limitation, all personal property subject to ad
valorem taxation, shall be determined during the Term of this Agreement in accordance with applicable State law,
including, as applicable, the Mississippi Appraisal Manual published by the Mississippi Department of Revenue.
(d)
Taxation of Property Upon Expiration of Agreement. No particular item of Property shall be
subject to the Fee-in-Lieu granted by this Agreement for more than ten (10) years, and once a particular item of
Property has been subject to the Fee-in-Lieu granted by this Agreement for ten (10) years (i.e., included in the
Payment calculation described above in subsection (b) for ten (10) times), such item of Property shall thereafter be
taxed in full based on the taxability and true value of that Property as of such date. Further, upon the expiration of
the Term of this Agreement, all Property shall be taxed in full based on the taxability and true value of that
Property as of such date.
SECTION 4. Identification of Property. This Agreement shall cover all Property purchased, leased, subleased or
otherwise acquired by the Company which constitutes a part of Project and which is used in the Project during the
Term of this Agreement. The Company shall annually file its own personal property rendition, as required by
applicable State law, and the Tax Assessor shall record on the ad valorem tax rolls all Property in the name of the
appropriate owner(s).
SECTION 5. Replacement Property.
(a)
Late Addition Property. For each Succeeding Assessment Year during the Term hereof, this
Agreement shall cover all of the Property acquired by the Company which is placed in service for use in the Project
during the prior calendar year, whether to replace Property previously placed in service or used or which
constitute additions to the Project (the “Late Addition Property”).
(b)
Reporting of Late Addition Property. To the extent any Late Addition Property is tangible personal
property, the Company shall, as required by Code section 27-35-23, report such property to the Tax Assessor on or
before April 1 of the year following the year in which such Late Addition Property was placed in service for use in the
Project, and such report shall be in the form of a personal property rendition form provided to the Company by the
Tax Assessor for the applicable ad valorem tax year. To the extent any Late Addition Property is real property or
improvements thereon, the Company shall notify the Tax Assessor of the existence of such Late Addition Property
on or before January 1st of the year following the year in which such property was placed in service for use in the
Project, and shall provide to the Tax Assessor such information that he or she may reasonably request or which is
otherwise necessary to determine the true value of such property in accordance with Section 3 hereof.
SECTION 6. Tax Computation and Payments.
(a)
Statements of Payments Due. For each year commencing on the First Assessment Date and
continuing throughout the remainder of the Term of this Agreement, the Tax Collector shall provide the Company
with a written invoice (the “FILOT Statement”) setting forth the amount of the Payment due for such year and the
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underlying calculations used by the Taxing Authority to compute such Payment. The FILOT Invoice shall be sent
by the Tax Collector to the Company at the address shown in Section 18 hereof unless the Tax Collector is notified
by the Company in writing to submit the written statement to a different address. The Taxing Collector shall use
his or her best efforts to provide such FILOT Invoice to the Company by December 15th of each year preceding
the Payment Due Date, but in no event will such statements be provided later than December 31st of each year.
(b)
Payments and Collections. For each year in which a Payment is due from the Company under
this Agreement, the Company shall remit to the Tax Collector, as collection agent for the Taxing Authority, its
Payment due in such year no later than the Payment Due Date for such Payment. Should the Company fail to
make any Payment on or before the Payment Due Date for such Payment, the Taxing Authority shall follow the
procedures and statutes concerning collection of delinquent ad valorem taxes and shall be entitled to all remedies
available under applicable statutes for the collection of past due ad valorem taxes including, but not limited to,
the assessment and collection of a late payment penalty equal to one percent (1%) per month of the Payment
amount which shall be due after the Payment Due Date if the Company fails to pay its Payment amount shown on
the applicable Assessor’s Statement when due. Nothing contained herein shall limit or restrict in any manner any
argument or defense the Company may wish to assert concerning the computation of any Payment or the true
value of any Property covered hereby.
(c)
Distribution of Payments Between the County, City and School Districts. Each Payment made
hereunder shall, following receipt thereof by the Tax Collector, be allocated and distributed between the County,
the City and each of the School Districts in accordance with applicable law and, to the extent permitted by
applicable law, any written agreement(s) between the City and the County that are permitted by applicable law
with respect to the allocation and distribution of such Payments.
(d)
Lien. The annual Payments due from the Company shall constitute a tax lien on the applicable
Property owned or leased by the Company, as the case may be, and shall be subject to collection, both in the same
manner prescribed by State law with respect to ad valorem taxes.
(e)
Character. Each of the parties hereto acknowledges and agrees that the amount of each annual
Payment paid by the Company in accordance herewith shall be deemed to be and shall constitute a tax
equivalency payment of ad valorem taxes by the Company, subject to any and all abatements or adjustments
thereof prescribed by this Agreement, for any and all purposes.
SECTION 7. Reserved.
SECTION 8. Reserved.
SECTION 9. Certificate that Minimum Capital Investment has been Met. On or following the Project Completion
Date, the Company shall provide to the Tax Assessor a written certificate certifying thereto that the Project
Completion Date occurred and specifying such Project Completion Date provided, however, if the Tax Assessor
determines that any Property other than land is subject to ad valorem tax assessment in any year prior to the later
of the following dates: (a) the date of issuance of one or more certificates of occupancy for the principal
building(s) constructed or caused to be constructed by the Company on the Project Site, and (b) the date that the
Company commences commercial operations of the Project on the Project Site (i.e., the provision of housing and
services to senior living residents on the Project Site), the Company shall have the right, but not the obligation, to
designate January 1 of such year as the Project Completion Date for purposes of this Agreement, which
designation by the Company, if applicable, shall be delivered in writing to the Tax Assessor in accordance herewith.
Subject to the inspection and review of the Tax Assessor, such certification or designation of the Project
Commencement Date by the Company shall be conclusive and binding on the Taxing Authority, the Tax Assessor
and the Tax Collector The effect of such certification or designation by the Company of the Project
Commencement Date shall be that the fifteen (15) year duration of the Fee-in-Lieu granted hereby shall
commence on the resulting First Assessment Date, and shall continue thereafter until December 31 following the
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fourteenth (14th) anniversary thereof; provided, however, that the Company’s obligation to make the final
Payment due hereunder shall survive the expiration of the Term.
SECTION 10. Assignment and Other Ownership Changes. The parties hereto agree that the benefits of this
Agreement are granted to the Project. The Company may assign, in whole or in part, of its ownership rights in the
Project and/or this Agreement and the rights and duties hereunder, and any subsequent assignment, to any person
or entity which accepts and agrees to assume the obligations and commitments contained in this Agreement and in
all other documents executed for the benefit of this Project, and to which the HCI Certificate is assigned or
transferred or which otherwise qualifies as a health care industry facility, as defined in Code section 57-117-3(a).
The Company agrees to give prompt notice of any such assignment to the Local Authorities, and in any event will
provide notice in time for the Tax Collector to properly direct the FILOT Statement to the successor/assignee. In the
event of such an assignment, the parties hereto further agree that the tax benefits granted herein shall inure to the
benefit of the Company's successors and assigns which may lawfully receive the benefits hereunder. This
Agreement shall be binding upon the parties hereto, their respective assigns and successors in title, and any owner
of the Project which benefits from this Agreement.
SECTION 11. Suspensions/Termination of Fee-in-Lieu.
(a)
Suspensions/Revocations of the HCI Certificate. In the event that the MDA suspends or revokes
HCI Certification at any time during the Term of this Agreement, the Company shall promptly notify the Taxing
Authority in writing of such revocation. In the event of any suspension of the HCI Certificate by the MDA, the Taxing
Authority may suspend the Fee-in-Lieu for the duration of such suspension of the HCI Certificate. In the event of
any revocation of the HCI Certificate by the MDA, the Taxing Authority may revoke the Fee-in-Lieu for the duration
of such revocation of the HCI Certificate; provided, however, that a revocation of the HCI Certificate by MDA shall
not act retroactively suspend, revoke or terminate such Fee-in-Lieu. Upon any reinstatement of the HCI Certificate
by the MDA following any suspension or revocation thereof, the Fee-in-Lieu shall be reinstated by the Taxing
Authority for the duration for the remaining Term of this Agreement.
(b)
Termination by the Taxing Authority. Without limiting, and notwithstanding, any other rights and
remedies available to the Taxing Authority arising from a default by the Company of any obligation thereof set forth
herein, the Taxing Authority may, in its sole discretion, terminate the Fee-in-Lieu granted by this Agreement upon
the occurrence of any Permanent Facility Closure by providing to the Company written notice of such election by the
County to terminate this Agreement.
(c)
Termination by Operation of State Law. Without limiting any other rights and remedies available
to any of the Taxing Authorities arising from a default by the Company of any obligation thereof set forth herein, the
Fee-in-Lieu granted hereby may be additionally subject to suspension and/or termination in accordance with Code
sections 27-31-104, 27-31-111 and 27-31-113 and other applicable law.
(d)
Failure to Materially Satisfy Project Commitments. Without limiting any other rights and remedies
available to any of the Taxing Authorities arising from a default by the Company of any obligation thereof set forth
herein, pursuant to the authority granted by Code sections 27-31-104 and/or 27-31-105(2), the Company and the
Local Authorities hereby further agree as follows:
(i)
For purposes of this subsection (d), any capitalized term used in this section (d) but not
otherwise defined in this Agreement shall have meaning ascribed to such term in the MOU.
(ii)
If the Company has met at least sixty percent (60%) of its Jobs Commitment (i.e., has
created 270 or more new, Full-Time Jobs), but has not met at least eighty percent (80%), of its Jobs
Commitment (i.e., has not created 360 or more new, Full-Time Jobs), on or before the fifth (5th) annual
anniversary of the Project Completion Date, the Payment due in the year immediately following such fifth
(5th) anniversary date, and continuing for each year thereafter until the Company has met or exceeded
eighty percent (80%) of its Jobs Commitment, shall be equal to a percentage of the Taxes Otherwise
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Payable for the Property calculated for the Company in accordance with Section 3 hereof, whoich
percentage shall be calculated as pursuant to the following formula:
Fee-in-Lieu percentage = 1/3 ÷ (a ÷ 450)
where “a” equals the actual number of new, full-time jobs created or
caused to be created by the Company on the Project Site as of the fifth
(5th) annual anniversary of the Project Completion Date.
Upon the Company’s satisfaction of at least eighty percent (80%) of its Jobs Commitment, the Payment due
in the year following such satisfaction and in each year thereafter (provided that the Company has not
failed to satisfy the requirements set forth in any of the other subsections of this Section 11) shall be
calculated as provided in Section 3 hereof.
(iii)
If the Company has not met at least sixty percent (60%) of its Jobs Commitment (i.e., has
not created 270 or more new, Full-Time Jobs) on or before the fifth (5th) annual anniversary of the Project
Completion Date, the Taxing Authority may suspend the Fee-in-Lieu granted by this Agreement effective as
of the January 1 immediately following such fifth (5th) anniversary date; provided, however, that upon the
Company’s satisfaction of at least sixty percent (60%) of its Jobs Commitment, the Fee-in-Lieu granted by
this Agreement shall be automatically reinstated (provided that the Company has not failed to satisfy the
requirements set forth in any of the other subsections of this Section 11) effective as of the January 1
immediately following the date that the Company satisfies at least sixty percent (60%) of its Jobs
Commitment.
(iii)
If the Company has met at least sixty percent (60%) of its Investment Commitment (i.e.,
has made or caused to be made a Capital Investment of at least $36,800,000 in the Project on the Project
Site), but has not met at least eighty percent (80%), of its Investment Commitment (i.e., has not made or
caused to be made a Capital Investment of at least $36,800,000 in the Project on the Project Site), on or
before the fifth (5th) annual anniversary of the Project Completion Date, the Payment due in the year
immediately following such fifth (5th) anniversary date, and continuing for each year thereafter until the
Company has met or exceeded eighty percent (80%) of its Investment Commitment, , shall be equal to a
percentage of the Taxes Otherwise Payable for the Property calculated for the Company in accordance with
Section 3 hereof, whoich percentage shall be calculated as pursuant to the following formula:
Fee-in-Lieu percentage = 1/3 ÷ (a ÷ 46,000,000)
where “a” equals the actual Capital Investment made or caused to be
made by the Company in the Project on the Project Site as of the fifth
(5th) annual anniversary of the Project Completion Date.
Upon the Company’s satisfaction of at least eighty percent (80%) of its Investment Commitment, the
Payment due in the year following such satisfaction and in each year thereafter (provided that the
Company has not failed to satisfy the requirements set forth in any of the other subsections of this Section
11) shall be calculated as provided in Section 3 hereof.
(iv)
If the Company has not met at least sixty percent (60%) of its Investment Commitment
(i.e., has not made or caused to be made a Capital Investment of at least $27,600,000 in the Project on the
Project Site) on or before the fifth (5th) annual anniversary of the Project Completion Date, the Taxing
Authority may suspend the Fee-in-Lieu granted by this Agreement effective as of the January 1 immediately
following such fifth (5th) anniversary date; provided, however, that upon the Company’s satisfaction of at
least sixty percent (60%) of its Investment Commitment, the Fee-in-Lieu granted by this Agreement shall be
automatically reinstated (provided that the Company has not failed to satisfy the requirements set forth in
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any of the other subsections of this Section 11) effective as of the January 1 immediately following the date
that the Company satisfies at least sixty percent (60%) of its Investment Commitment.
(e)
For avoidance of doubt, nothing in this Section 11, including, without limitation, any suspension of
the Fee-in-Lieu granted pursuant to this Agreement, shall extend the Term of this Agreement or the duration of any
FIL period.
SECTION 12. Amendment; Waiver. This Agreement may be amended, modified, or superseded, and any of the
terms, covenants, representations, warranties or conditions hereof may be waived, only by a written instrument
executed by the parties hereto, or in the case of a waiver, by or on behalf of the party waiving compliance. The
failure of any party at any time or times to require the performance of any provision hereof shall in no manner
affect the right at a later time or times to enforce same. No waiver by any party of any condition, or of any breach
of any term, covenant, representation or warranty contained in this Agreement, in any one or more instances,
shall be deemed to be or construed as a further or continuing waiver of any such condition or breach or a waiver of
any other condition or of any breach of any other term, covenant, representation or warranty.
SECTION 13. Further Assurances. Each party hereto shall take all action and execute such further instruments or
documents as any party may from time to time reasonably request in order to confirm, carry out or more fully
effectuate the transactions and results contemplated by this Agreement, or which may be necessary for the
Company to realize all of the benefits contemplated hereunder. The Company acknowledges and agrees that it
will file such documentation or applications as may be required by the laws of the State to result in the Project
being taxed and/or Payments calculated as provided for in this Agreement. The County, the City, the Tax Assessor
and the Tax Collector each agree to promptly consider and approve any such documentation or applications to the
extent required to ensure that the Project is taxed and/or Payments are made as provided in this Agreement.
SECTION 14. Governing Law, Disputes Over Valuation, and Forum Selection. This Agreement shall be governed
by the laws of the State of Mississippi. Any dispute between the Company or any of the Local Authorities
concerning valuation of any Property or the ad valorem tax liability thereon for purposes of the calculation of the
Payments hereunder shall be submitted to the Board of Supervisors of the County and/or the Board of Aldermen
of the City in accordance with applicable State law. In such case, the same time frame and rules as are set out in
the Code for ad valorem tax appeals shall govern, including the treatment of any appeal of a final order of the
Board of Supervisors and/or the Board of Aldermen, as applicable. Venue for any legal or equitable action arising
from this Agreement shall be in the County. In the event of any legal or equitable action arising from this
Agreement, the Company shall provide, in the manner prescribed by Section 18, written notice of such action to
the MDA, at the following address: Mississippi Development Authority, Attention: Financial Resources Division,
P.O. 849, Jackson, Mississippi 39205.
SECTION 15. Counterparts. This Agreement may be executed in two or more counterparts, each and all of which
shall be deemed an original and all of which together shall constitute but one and the same instrument. This
Agreement may also be executed by facsimile or electronic transmission and each facsimile or electronically
transmitted signature hereto shall be deemed for all purposes to be an original signatory page
SECTION 16. Headings / Construction. The captions and headings of this Agreement are for convenience only,
and are not to be construed as a part of this Agreement, and shall not be construed as defining or limiting in any
way the scope or intent of the provisions hereof. Whenever herein the singular number is used, the same shall
include the plural and words of any gender shall include each other gender
SECTION 17. Successors and Assigns. All the provisions herein contained shall be binding upon and inure to the
benefit of the respective successors and assigns of the parties hereto, to the same extent as if each successor and
assign were in each case named as a party to this Agreement.
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SECTION 18. Notices. Any notice required to be given pursuant to the terms and provisions of this Agreement
shall be in writing and sent by overnight courier or by first-class U.S. mail, postage prepaid, registered or certified,
addressed as follows:
to the Company at:

with a copy to:

Medline Industries, Inc.
Attn: Robert Kievert,
Director, Tax Compliance and Audit
Three Lakes Drive
Northfield, IL 60093
Jones Walker, LLP
Attn: Christopher S. Pace
190 East Capitol Street
Suite 800
Jackson, MS 39201

to the County at:

Desoto County Board of Supervisors
Attn: President, Board of Supervisors
365 Losher Street, Suite 300
Hernando, MS 38632

to the City at:

City of Southaven, Mississippi
Attn: Mayor
8710 Northwest Drive
Southaven, MS 38671

and to the Tax Assessor at:

Desoto County Tax Assessor
365 Losher Street, Suite 100
Hernando, MS 38632

and to the Tax Collector at:

Desoto County Tax Collector
365 Losher Street, Suite 110
Hernando, MS 38632

SECTION 19. Entire Agreement. This Agreement constitutes the entire agreement among the parties hereto with
respect to the subject matter hereof (i.e., ad valorem taxes) and supersedes any prior understandings, agreements,
or representations by or among the parties, whether written or oral, to the extent such are covered by the subject
matter hereof.
SECTION 20. Severability. In the event that any provision of this Agreement shall be held invalid or unenforceable
by any court of competent jurisdiction, such holding shall not invalidate or render unenforceable any other
provision hereof.
SECTION 21. Survival. The provisions of Sections 2, 3, 7, 8 and 10 shall survive the end of the Term of this
Agreement.
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the County, the City, the Tax Assessor, the Tax Collector and the Company have
executed this Agreement on the actual dates set forth opposite their respective names with the understanding
that the effective date of this Agreement is the date shown in the first paragraph of this Agreement.
DESOTO COUNTY, MISSISSIPPI

By: ________________________________
Lee Caldwell
President, Board of Supervisors
ATTEST & SEAL:

Date:__________________ _____, 2019

____________________________
Clerk, Board of Supervisors
CITY OF SOUTHAVEN, MISSISSIPPI

By: ________________________________
Darren Musselwhite
Mayor
ATTEST & SEAL:

Date:__________________ _____, 2019

____________________________
City Clerk
DESOTO COUNTY TAX ASSESSOR

By: ________________________________
Parker Pickle
Tax Assessor
Date: __________________ _____, 2019

DESOTO COUNTY TAX COLLECTOR

By: ________________________________
Joey Treadway
Tax Collector
Date: __________________ _____, 2019

MEDLINE INDUSTRIES, INC.

By: ________________________________
Michael Drazin
Chief Financial Officer
Date:__________________ _____, 2019
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EXHIBIT “A”
MDA Approval
MDA hereby approves this Agreement as follows:
(a)

MDA agrees that the Project as defined herein is eligible for the benefits offered pursuant to
Code sections 57-117-1 et seq., 27-31-104 and/or 27-31-105(2) for so long as the HCI Certificate
is issued and valid;

(b)

MDA agrees that the Payments as defined herein satisfy the minimum payment requirements of
Code sections 27-31-104 and/or 27-31-105(2); and

(c)

The duration of the Fee-in-Lieu does not exceed the maximum period permitted by State law.

MDA EXPRESSES NO OPINION, APPROVAL OR DISAPPROVAL OF ANY PROVISIONS HEREIN REGARDING THE
COMPUTATION OF THE TRUE VALUE OF ANY PROPERTY OR ANY OTHER MATTERS EXCEPT FOR THOSE
SPECIFICALLY AND EXPRESSLY ENUMERATED ABOVE. SUCH MATTERS ARE BEYOND THE SCOPE OF MDA’S
AUTHORITY AND RESPONSIBILITY UNDER CODE SECTIONS 57-117-1 ET SEQ., 27-31-104 AND/OR 27-31-105(2).
Notwithstanding any provision of the Agreement to the contrary, venue for any legal or equitable action against
the MDA arising from this Agreement shall be in Hinds County, Mississippi.
MISSISSIPPI DEVELOPMENT AUTHORITY

By:
Glenn McCullough, Jr.,
Executive Director
Date:

{JX396518.2}

-12-

__________________ _____, 2019

EXHIBIT B
HCI Certificate
(see attached)
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EXHIBIT C
Project Site Description
113.416 acres located on Highway 51, North of Star Landing in Southaven, MS, being a part of Parcel No. 2 08 6 13
00 0 00008 00, being located in the Northwest Quarter, part of the Northeast Quarter, part of the Southwest
Quarter and part of the Southeast Quarter, Section 13, Township 2 South, Range 8 West of Desoto County,
Mississippi.
WHICH IS FURTHER DESCRIBED AS THE PARCEL WHOSE ADDRESS IS: 3510 Highway 51 N, Southaven, MS 38672
50055438.v1
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RESOLUTION GRANTING AUTHORITY TO CLEAN PRIVATE PROPERTY

WHEREAS, the governing authorities of the City of Southaven, Mississippi, have
received numerous complaints regarding the parcel of land located at the following
address, to-wit:

8761 Chesterfield Drive
8044 Ashbrook Drive
to the effect that the said parcel of land has been neglected whereby the grass height is in
violation and there exist other unsafe conditions and that the parcel of land in the present
condition is deemed to be a menace to the public health and safety of the community.
WHEREAS, pursuant to Section 21-19-11 of the Mississippi Code Annotated
(1972), the governing authorities of the City of Southaven, Mississippi, provided the
owners of the above described parcel of land with notice of the condition of their
respective parcel of land and further provided them with notice of a hearing before the
Mayor and Board of Aldermen on Tuesday, November 5, 2019, by United States mail
and by posting said notice, to determine whether or not the said parcel of land were in
such a state of uncleanliness as to be a menace to the public health and safety of the
community.
WHEREAS, none of the owners of the above described parcel of land appeared
at the meeting of the Mayor and Board of Aldermen on Tuesday, November 5, 2019, to
voice objection or to offer a defense.
NOW, THEREFORE, BE IT HEREBY RESOLVED, by the Mayor and Board
of Alderman of the City of Southaven, Mississippi, that the above described parcel of
land located at:

8761 Chesterfield Drive
8044 Ashbrook Drive
is deemed in the existing condition to be a menace to the public health and safety of the
community.
BE IT FURTHER RESOLVED that the City of Southaven shall, if the owners
of the above described parcel of land do not do so themselves, immediately proceed to

clean the respective parcel of land, by the use of municipal employees or by contract, by
cutting weeds and grass and removing rubbish and other debris.
Following the reading of this Resolution, it was introduced by Alderman and seconded by
Alderman . The Resolution was then put to a roll call vote and the results were as
follows, to-wit:
ALDERMAN

VOTED

Alderman William Brooks
Alderman Kristian Kelly
Alderman Charlie Hoots
Alderman George Payne
Alderman Joel Gallagher
Alderman John David Wheeler
Alderman Raymond Flores
The Resolution, having received a majority vote of all Aldermen present, was
declared adopted on this, the 5th day of November, 2019.

CITY OF SOUTHAVEN, MISSISSIPPI BY:

DARREN MUSSELWHITE
MAYOR
ATTEST:

ANDREA MULLEN
CITY CLERK
(S E A L)

