
 

MEETING OF THE MAYOR AND BOARD OF ALDERMEN 

SOUTHAVEN, MISSISSIPPI 

MUNICIPAL COURT 

December 3, 2019 

6:00 p.m. 

AGENDA 

 
 

 

 

1. Call To Order  

2. Invocation 

3. Pledge Of Allegiance 

4. Approval of Minutes:  November 19, 2019 

5. SFD Contract with Renew BioMedical 

6. Resolution for Liens 

7. Medline Agreements 

8. Planning Agenda 
 

9. Mayor’s Report 

10. Citizen’s Agenda     

11. Personnel Docket 

12. City Attorney’s Legal Update 

13. Utility Bill Adjustment Docket 

14. Claims Dockets:  Docket 1 

                              Docket 2 
 

15. Executive Session:  Personnel/Litigation against SPD and City; 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. 







































































































































































































































































































































RESOLUTION OF THE MAYOR AND BOARD OF ALDERMEN 

OF THE CITY OF SOUTHAVEN, MISSISSIPPI 

ADJUDICATING THE COST OF CLEANING PROPERTY, IMPOSING A 

PENALTY AND IMPOSING LIEN OF  

THE SAME AGAINST PROPERTY 

WHEREAS, the City of Southaven (“City”) has the authority, pursuant to 
Section 21-19-11 of the Mississippi Code (1972) to clean up property within the City, 
under circumstances which create a menace to the public health and safety of the 
community, and 

WHEREAS, the Mayor and Board of Aldermen conducted hearings regarding 
various properties, as set forth in Exhibit A, and determined that the conditions and 
circumstances of such properties created a menace to the public health and safety of 
the community, and ordered the clean-up of the properties, and 

WHEREAS, pursuant to the authority granted to the City, the Mayor and 
Board of Aldermen contracted with an outside contractor who has undertaken and 
completed the clean-up of the properties, and 

WHEREAS, the Mayor and Board of Aldermen have heard proof and find as 
a fact that the actual cost of the clean-up is as attached hereto as Exhibit A, and 

WHEREAS, the Mayor and Board of Aldermen are desirous of imposing a 
penalty of Two Hundred Fifty Dollars and 00/100 ($250.00) per property per cutting, 
and 

WHEREAS, the Mayor and Board of Aldermen deem and resolve that the 
clean-up cost and penalty shall be collected as a lien against property and if not paid, 
the lien shall be converted as an assessment against each property, to be collected by 
the Tax Collector in the manner employed for the collection of all other taxes and 
assessments of the municipality, unless sooner collected through other means. 

NOW, THEREFORE, BE IT ORDERED by the Mayor and Board of 
Aldermen of the City of Southaven, Mississippi as follows, to wit: 

1. The actual cost of the clean-up of properties listed in Exhibit A be 
assessed to the property and the same is hereby determined to be as set 
forth in Exhibit A attached hereto.   

2. A penalty in the amount of $250 per lot per cutting as listed above be, 
and the same is hereby imposed against each parcel in addition to the 
actual cost of the property clean-up. 

3. The total amount, as set forth above, be, and the same is hereby 
assessed against each property, to be filed as a lien and if not collected, 
to be converted as an assessment to be collected by the Tax Collector in 



the manner used for collection of other municipal taxes and 
assessments, unless sooner collected through other means. 

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

 

RESOLVED AND DONE this 3rd day of December, 2019. 
 
 
 

____________________________ 

DARREN MUSSELWHITE, MAYOR 

ATTEST: 

 

 

_________________________________ 

CITY CLERK 
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Address Street Name
Number of 
Mowings Invoice Totals Fine Totals

Enrollment & 
Release Fees

Assessment 
Totals

7457 AIRWAYS BLVD. 1 $84.00 $250.00 $6.00 $340.00
5701 BEDFORD LOOP 1 $84.00 $250.00 $6.00 $340.00
469 BLAIR 1 $84.00 $250.00 $6.00 $340.00
8161 BOONEVILLE DR. 1 $84.00 $250.00 $6.00 $340.00
859 BURTON LANE 1 $84.00 $250.00 $6.00 $340.00
7015 CARROLTON DR. 1 $84.00 $250.00 $6.00 $340.00
8206 CEDARBROOK 1 $84.00 $250.00 $6.00 $340.00
4400 CHALICE DR. 1 $84.00 $250.00 $6.00 $340.00
893 CHARTER OAK 1 $84.00 $250.00 $6.00 $340.00
7967 CHESTERFIELD DR. S 1 $84.00 $250.00 $6.00 $340.00
526 CHRISTYBROOK 1 $84.00 $250.00 $6.00 $340.00
8524 FARMINGTON CV. 1 $84.00 $250.00 $6.00 $340.00
1590 GILFORD CV. 1 $84.00 $250.00 $6.00 $340.00
861 GREAT OAKS 1 $84.00 $250.00 $6.00 $340.00
965 GREAT OAKS 1 $84.00 $250.00 $6.00 $340.00
1395 JEWELL DR. 1 $84.00 $250.00 $6.00 $340.00
2944 KEELEY CV. 1 $84.00 $250.00 $6.00 $340.00
5843 SAVANNAH PARKWAY 1 $84.00 $250.00 $6.00 $340.00
8416 SOUTHERNWOOD CV. 1 $84.00 $250.00 $6.00 $340.00
680 THORNWOOD 1 $84.00 $250.00 $6.00 $340.00
844 TUSCANY WAY 1 $84.00 $250.00 $6.00 $340.00
1767 VAUGHT CIRCLE 1 $84.00 $250.00 $6.00 $340.00
5820 WESTMINISTER LANE 1 $84.00 $250.00 $6.00 $340.00
1122 WARWICK 1 $84.00 $250.00 $6.00 $340.00
8390 WINDSOR 1 $84.00 $250.00 $6.00 $340.00

PARCEL #1074190700110600 1 $84.00 $250.00 $6.00 $340.00
PARCEL #1074190700110700 1 $84.00 $250.00 $6.00 $340.00
PARCEL #1074190700110900 1 $84.00 $250.00 $6.00 $340.00
PARCEL #1074190700111000 1 $84.00 $250.00 $6.00 $340.00
PARCEL #1075211000011500 1 $168.00 $250.00 $6.00 $424.00
PARCEL #1078270000002300 1 $1,510.00 $250.00 $6.00 $1,766.00
PARCEL #1078280000000400 1 $84.00 $250.00 $6.00 $340.00
PARCEL #1078282000000500 1 $84.00 $250.00 $6.00 $340.00
PARCEL #1078281300019100 1 $84.00 $250.00 $6.00 $340.00
PARCEL #2072040000000909 1 $1,209.00 $250.00 $6.00 $1,465.00
PARCEL #2072042300000400 1 $1,510.00 $250.00 $6.00 $1,766.00
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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., an Illinois 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 fee-
in-lieu of taxes, including taxes levied for school purposes, in accordance with Code sections 57-117-1 et seq., 27-
31-104 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 [Reserved]. 

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 
Date. 

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. 

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

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 seventy percent (70%) of its Jobs Commitment (i.e., has 

created 315 or more new, Full-Time Jobs), but has not met at least ninety percent (90%), of its Jobs 
Commitment (i.e., has not created 405 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 
ninety percent (90%) 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 ninety percent (90%) 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 seventy percent (70%) of its Jobs Commitment (i.e., 

has not created 315 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 seventy percent (70%) 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 seventy percent (70%) of its 
Jobs Commitment. 

 
(iii) If the Company has met at least seventy percent (70%) of its Investment Commitment 

(i.e., has made or caused to be made a Capital Investment of at least $32,200,000 in the Project on the 
Project Site), but has not met at least ninety percent (90%), of its Investment Commitment (i.e., has not 
made or caused to be made a Capital Investment of at least $41,400,000 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 ninety percent (90%) 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, which 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 ninety percent (90%) 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 seventy percent (70%) of its Investment 

Commitment (i.e., has not made or caused to be made a Capital Investment of at least $32,200,000 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 seventy percent (70%) 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 any of the other subsections of this Section 11) effective as of the January 1 
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immediately following the date that the Company satisfies at least seventy percent (70%) 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:  Medline Industries, Inc. 
Attn:  Robert Kievert, 
Director, Tax Compliance and Audit 
Three Lakes Drive 
Northfield, IL  60093 

 
   with a copy to:   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 



{JX389906.8} -12-  

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:   __________________ _____, 2019 
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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 
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NEW PROJECT INDUCEMENT AGREEMENT 

This New Project Inducement Agreement (this “Agreement”) is made and entered into effective as of the 
Effective Date (as defined herein) by and among the DeSoto County Economic Development Council (the “EDC”), 
DeSoto County, Mississippi, acting by and through its Board of Supervisors (the “County”), the City of Southaven, 
Mississippi, acting by and through its Board of Aldermen (the “City”, and together with the EDC and the County, 
the “Inducers” and each an “Inducer”), and Medline Industries, Inc., an Illinois corporation (the “Company”).  The 
City, the County and Company may be referred to herein each as a “Party” or collectively as the “Parties.” 

RECITALS 

A. WHEREAS, the Company and/or one or more Affiliates thereof will acquire, develop, construct, 
install, equip and 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”); 

B. 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 Project 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 “A” hereto (the “HCI Certificate”); 

C. 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 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.; 

D. WHEREAS, the Inducers acknowledge that the Company could locate the Project in another 
municipality, county and/or state, and the Company would not have pursued the Project at the Project Site 
without the benefits made available by the Code and this Agreement; 

E. WHEREAS, the Inducers 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 
Inducers and the Company each 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; 

F. WHEREAS, the Parties are desirous of having their agreed upon proposals, inducements, 
commitments, and obligations with respect to the Project set forth in a valid, binding and enforceable agreement; 

G. WHEREAS, the Inducers understand and acknowledge that the Mississippi Development 
Authority (the “MDA”), acting on behalf of the State, has separately issued to the Company its commitment to 
provide one or more grants of State and/or federal funds to incentivize the Company to locate the Project in the 
State and to create and maintain jobs in the State in connection therewith, and as a result of such commitment of 
State and/or federal funds by the MDA, the governing board of the each Inducer is expressly authorized to enter 
into this binding Agreement in accordance with Code Section 17-25-27, which Agreement shall therefore also be 
binding upon any future governing board thereof; 

H. WHEREAS, on the date the last Party hereto executes this Agreement (the “Effective Date”), this 
Agreement shall become the legally binding obligation of the Company and each of the Inducers for and in 
consideration of the Company’s decision to locate the Expansion Project within the City and County, and for and in 
consideration of the Inducers’ support and incentives provided herein; and 
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 I. WHEREAS, all statutory references made in this Agreement, unless otherwise specified, shall be 
deemed to refer to the Mississippi Code of 1972, as amended, (the “Code”). 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants, promises and 
agreements contained herein, and other good and valuable consideration, the Parties hereto hereby agree as 
follows: 

ARTICLE I. 
DEFINITIONS; TERMINOLOGY OF AGREEMENT 

Section 1.01 Defined Terms.   

(a) “ACE Grant” has the meaning ascribed to such term in Section 4.01(a) hereof. 

(b) “ACE Grant Agreement” has the meaning ascribed to such term in Section 4.01(a) 
hereof. 

(c) “Affiliate” means any Person which Controls, is Controlled by, or is under common 
Control with the Company. 

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

(e) “Applicable Accounting Rules” shall mean the accounting principles generally recognized 
as applicable to the Company and its Affiliates and pursuant to which the Company regularly prepares and 
maintains its financial and accounting books and records and which specifically incorporate Generally Accepted 
Accounting Principles or International Financial Reporting Standards, as appropriate. 

(f) “Applicable Law” means any and all federal, State, County, and City rules, regulations, 
statutes, ordinances, permits, resolutions, judgements, orders, decrees, directives, interpretations, standards, 
licenses, governmental approvals, and similar binding authority, applicable to the Project and/or the performance 
by the Parties of their respective obligations or the exercise of their respective rights in connection with this 
Agreement. 

(g) “Back-End Exemptions” shall have the meaning ascribed to such term in Section 9.04 
hereof. 

(h) “Business Day” means any day other than a Saturday, a Sunday, or a day on which 
banks, generally, and public offices are not open under the laws of the State. 

(i) “Capital Investment” shall mean any expenditures of the Company or any other Person, 
including any Affiliate of the Company, for the Project which can be capitalized under Applicable Accounting Rules, 
whether or not the Company, or its Affiliates, if applicable, elects to capitalize the same, as reflected in the 
Company’s or such Affiliate’s financial statements, including, but not limited to, all costs associated with the 
acquisition, installation and/or construction of, or capital leasehold interest in, any buildings and other real 
property improvements, fixtures, equipment, machinery, landscaping, fire protection, depreciable fixed assets, 
engineering and design costs and any other capitalizable costs associated with the foregoing, including, but not 
limited to, any costs of replacements of, repair parts for or services to repair, any of the foregoing. 

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

(k) “City Funds” shall mean, collectively, the City Road Funds and the Fire Line Funds. 

(l) “City Road Funds” has the meaning ascribed to such term in Section 6.02 hereof. 
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(m) “Code” has the meaning ascribed to such term in the Recitals hereof. 

(n) “Company” has the meaning ascribed to such term in the Preamble hereof. 

(o) “Control” (including the correlative meanings of the terms “Controlled by” and “under 
common Control with” and “Controlling”) means with respect to any Person, the possession, directly or indirectly, 
of the power to direct or cause the direction of the management policies of such Person, whether through the 
ownership of voting securities or by contract or otherwise. 

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

(q) “County Road Funds” has the meaning ascribed to such term in Section 7.01 hereof. 

(r) “DIP Grant” has the meaning ascribed to such term in Section 4.01(b) hereof. 

(s) “DIP Grant MOA” has the meaning ascribed to such term in Section 6.01 hereof. 

(t) “EDC” has the meaning ascribed to such term in the Preamble hereof. 

(u) “Effective Date” has the meaning ascribed to such term in the Recitals hereof. 

(v) “FILOT Agreement” shall have the meaning ascribed to such term in Section 9.02 hereof 

(w) “FILOT Agreement Term” shall have the meaning ascribed to the term “Term of this 
Agreement”, as defined in the FILOT Agreement. 

(x) “Fire Line Funds” has the meaning ascribed to such term in Section 6.03 hereof. 

(y) “Fire Line Improvements” shall mean the fire water line improvements described in 
Schedule 1.01(y), to be constructed or installed by the City in accordance with this Agreement.   

(z) “Full-Time Job” shall mean a job requiring a minimum of 1,820 hours of an employee's 

time per year for an entire normal work year of the Company’s operations or a job for which the employee is 
otherwise paid for 1,820 hours for such annual period; and which job did not exist at any other Company facility 
(or any Affiliate’s facility) located within the State before the Effective Date, and shall include such employment of 
the Company and/or one more Affiliate’s thereof only at the Project Site. 

 
(z) “HCI Certificate” has the meaning ascribed to such term in the Recitals hereof. 

(aa) “Inducer” or “Inducers” has the meaning ascribed to such term in the Preamble hereof. 

(bb) “Investment Commitment” has the meaning ascribed to such term in Section 3.02(a) 
hereof. 

(cc) “Jobs Commitment” has the meaning ascribed to such term in Section 3.02(b) hereof. 

(dd) “MDA” has the meaning ascribed to such term in the Recitals hereof. 

(ee) “MDA Grant” and “MDA Grants” shall have the respective meanings ascribed to such 
terms in Section 4.01(b) hereof. 

(ff) “Party” and “Parties” shall the respective meanings ascribed to such terms in the 
Preamble hereof. 
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(gg) “Person” means any individual, general partnership, limited partnership, limited liability 
company, corporation, joint venture, trust, business trust, cooperative, association, foreign trust, or foreign 
business organization, and the heirs, executors, administrators, legal representatives, successors, and assigns of 
such “Person” where the context so permits. 

(hh) “Project” means the proposed new (approximately 1.2 million square feet) distribution 
facility for the distribution of medical supplies to a continuum of medical providers to be acquired, developed, 
constructed, installed, equipped, operated and maintained on the Project Site by the Company and/or one or more 
Affiliates thereof. 

(ii) “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, and (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).  

(jj) “Project Site” means the real property described in Exhibit B attached hereto, which is 
located at 3510 Highway 51 N, Southaven, MS 38672. 

(kk) “Road Improvements” shall mean those public road improvements described in 
Schedule 1.01(kk), to be constructed or installed by the City in accordance with this Agreement.  

(ll) “State” has the meaning ascribed to such term in the Recitals hereof. 

(mm) “Tax Incentives” has the meaning ascribed to such term in Section 9.01 hereof. 

(nn) “Water Association” means the Nesbit Water Association, Inc., a Mississippi non-profit 
corporation. 

(oo) “Water Improvements” shall mean the construction of a new potable water line to the 
Project Site to be constructed or installed by, or on behalf of, the Water Association, which new water line will be 
operated and served by the Water Association following the construction or installation thereof. 

Section 1.02 Interpretation and Construction.  In this Agreement, unless the context otherwise requires: 

(a) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar terms, as 
used in this Agreement, refer to this Agreement, and the term “hereafter” means after the Effective Date. 

(b) Words importing a particular gender mean and include correlative words of every other 
gender and words importing the singular number mean and include the plural number and vice versa. 

(c) Unless otherwise noted, the terms “include,” “includes” and “including” when used in 
this Agreement shall be deemed to be followed by the phrase “without limitation.” 

(d) Any headings preceding the texts of the several Articles and Sections of this Agreement, 
and any table of contents or marginal notes appended to copies hereof, shall be solely for convenience of 
reference and shall not constitute a part of this Agreement, nor shall they affect its meaning, construction or 
effect.  Any references to Articles and Sections in this Agreement shall be deemed to be references to the Articles 
and Sections in this Agreement except or unless the context or express terms of this Agreement may otherwise 
provide, specify or dictate. 

(e) The word “days” as used in this Agreement shall mean calendar days unless a contrary 
intention is stated, provided that if the final date of any period provided in this Agreement for the performance of 
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an obligation or for the taking of any action falls on a day other than a Business Day, then the time of such period 
shall be deemed extended to the next Business Day. 

(f) Any reference to Applicable Law shall be read to mean as the Applicable Law, as 
amended from time to time, except to the extent that a Party’s obligation to comply or perform was satisfied prior 
to such amendment. 

(g) The recitals hereto contain statements of fact and/or expressions of intention and are 
incorporated into and made part of the substance of this Agreement. 

ARTICLE II. 
GENERAL OBLIGATIONS OF THE PARTIES 

Section 2.01 Company’s Commitments.  For and in consideration of the commitments of each of the Inducers 
as expressed herein, the Company agrees to acquire, develop, construct, install, operate and maintain, and/or 
cause one or more Affiliates thereof to acquire, develop, construct, install, operate and maintain, the Project on 
the Project Site in accordance herewith, and to perform its other commitments stated herein. 

Section 2.02 Inducer Commitments.  For and in consideration of the commitments of the Company as 
expressed herein, the Inducers each agree to perform their respective commitments stated herein. 

ARTICLE III. 
THE COMPANY COMMITMENTS 

Section 3.01 Location of the Project.  The Company acknowledges and agrees that the Project will be located 
on the Project Site. 

Section 3.02 Project Commitments.  The Company hereby agrees, warrants and commits that the Project will 
result in the following: 

(a) a Capital Investment in the Project on the Project Site by the Company and/or any other 
Person, including any Affiliates of the Company, from any source or combination of sources, excluding any funds 
contributed by the Inducers, in accordance with this Agreement, of not less than Forty-Six Million Dollars 
($46,000,000) by no later than the fifth (5th) annual anniversary of the Project Completion Date (the “Investment 
Commitment”); and 

(b) the creation on the Project Site of no fewer than four hundred fifty (450) new, Full-Time 
Jobs in the City and County on or before the fifth (5th) annual anniversary of the Project Completion Date (the 
“Jobs Commitment”).  The Parties hereby agree that such Full-Time Jobs relocated and maintained in satisfaction 
of the Jobs Commitment may be direct employees of the Company and/or any Affiliate thereof provided that such 
Full-Time Jobs are located on the Project Site in connection with the Project.  For purposes of this Agreement, the 
Parties agree that a Full-Time Job shall be deemed maintained if it is filled within ninety (90) days after having been 
vacated.   

ARTICLE IV. 
THE MDA COMMITMENTS 

Section 4.01 MDA Grants.  Although the MDA is not a party hereto, the Parties acknowledge that the MDA 
has provided a written commitment to the Company pursuant to which the MDA agreed to provide the following 
MDA Grants (as defined below) in support of the Project: 

(a) ACE Grant.  An ACE Fund grant made pursuant to Code Section 57-1-16 and the 
associated MDA regulations promulgated in accordance therewith in the amount of $350,000 (the “ACE Grant”), 
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which grant is to be disbursed through the EDC therewith to reimburse the Company or the Water Association, as 
applicable, for those Project-related expenditures made thereby which are eligible for reimbursement under 
applicable State law and approved by the MDA.  The Parties each acknowledge that the obligations of the MDA to 
make and disburse the ACE Grant is subject to the submission of an application by the EDC, and terms and 
conditions of the ACE Grant Agreement between the MDA, the EDC and the Company setting forth the specific 
terms and conditions of the ACE Grant and obligations of the parties to such agreement (the “ACE Grant 
Agreement”).  To the extent that such application has not been submitted prior to the Effective Date hereof, the 
EDC and the Company hereby agree to cooperate with one another to complete and submit the ACE Grant 
application as promptly as possible. 

(b) DIP Grant.  A Development Infrastructure Program grant made pursuant to Section 57-
61-36 of the Mississippi Code of 1972, as amended, and regulations promulgated by the MDA in connection 
therewith in the amount of $3,541,000 (the “DIP Grant” and together with the ACE Grant, the “MDA Grants” and 
each a “MDA Grant”), which grant is to be made to, and disbursed through, the City to fund or reimburse the City 
for eligible expenses incurred thereby to construct the Road Improvements.  The Parties each acknowledge that 
the obligations of the MDA to make and disburse the DIP Grant is subject to the submission of an application by 
the City, and the negotiation and execution of a DIP Grant agreement between the MDA and the City, and the DIP 
Grant MOA between the City and the Company, each setting forth the specific terms and conditions of the DIP 
Grant and obligations of the respective parties to such agreement.  To the extent that such application has not 
been submitted prior to the Effective Date hereof, the City and the Company hereby agree to cooperate with one 
another to complete and submit the DIP Grant application as promptly as possible. 

 
 

ARTICLE V. 
THE EDC COMMITMENTS 

Section 5.01 Ace Grant.  Subject to the issuance and disbursement of the ACE Grant by the MDA, as described 
in Article IV hereof, the EDC agrees to serve as the grantee for the ACE Grant and to take such actions as may be 
customary, reasonable and necessary to cause such grant proceeds to be remitted directly, or indirectly through 
the EDC, to the Company to reimburse it for those Project-related expenditures made thereby which are eligible 
for reimbursement under applicable State law and approved by the MDA.  In connection with the provision of the 
ACE Grant, the EDC and the Company have executed or shall execute an ACE Fund Program Grant Agreement (the 
“ACE Grant Agreement”) with the MDA, which sets forth the specific terms and conditions of the ACE Grant and 
obligations of the parties to such agreement.  Notwithstanding any provision of this Agreement or the ACE Grant 
Agreement to the contrary, the Company shall be solely responsible for the any penalties or repayment of the ACE 
Grant, or any portion thereof, resulting from the failure by the Company to satisfy its job creation and/or capital 
investment requirements set forth in the ACE Grant Agreement. 

ARTICLE VI. 
THE CITY COMMITMENTS 

Section 6.01 DIP Grant.  The City shall make proper application to the MDA for, and subject to the MDA’s 
approval of said application, receive therefrom, the DIP Grant, the proceeds of which shall be used by the City to 
fund the Road Improvements in accordance herewith.  In connection with the provision of the DIP Grant, the City 
and the Company shall have executed a Development Infrastructure Program Grant Memorandum of Agreement 
(the “DIP Grant MOA”), which shall set forth the specific terms and conditions of the DIP Grant and obligations of 
the parties to such agreement.  Notwithstanding any provision of this Agreement or the DIP Grant MOA to the 
contrary, the Company shall be solely responsible for any penalties or repayment of the DIP Grant, or any portion 
thereof, resulting from the failure by the Company to satisfy its job creation and capital investment requirements 
set forth in the DIP Grant MOA. 
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Section 6.02 Road Improvements.  In addition to using the available DIP Grant proceeds and County Road 
Funds, the City shall contribute up to Two Hundred Fifty Thousand Dollars ($250,000) (the “City Road Funds”) to 
fund one-half (1/2) of those costs to the construct of the Road Improvements which are not otherwise first funded 
using the DIP Grant proceeds in accordance with Section 8.01.  The City shall complete the Road Improvements no 
later than December 31, 2021, using the DIP Grant proceeds, County Road Finds and City Road Funds, in 
accordance with the provisions of Article VIII, with such completion to be evidenced by the opening of such Road 
Improvements by the City to 24 hour a day, 7 day a week public traffic. 

Section 6.03 Fire Line Improvements.  The City shall contribute up to Two Hundred Thousand Dollars 
($200,000) (the “Fire Line Funds”) to fund the construction of the Fire Line Improvements, and the City shall 
complete the Fire Line Improvements no later than December 31, 2021, using the Fire Line Funds, with such 
completion to be evidenced by the availability of fire protection water transported by the Fire Line Improvements 
to the Project Site.  

ARTICLE VII. 
THE COUNTY COMMITMENTS 

Section 7.01 County Road Funds.  The County shall contribute and provide to the City up to Two Hundred Fifty 
Thousand Dollars ($250,000) (the “County Road Funds”), as needed, to one-half (1/2) of those costs to the 
construct of the Road Improvements which are not otherwise first funded using the DIP Grant proceeds in 
accordance with Section 8.01.  The County will tender to the City the County Road Funds within forty five (45) days 
from the date the contract for construction of the Road Improvements is awarded by the City. 

ARTICLE VIII. 
FUNDING EXPENDITURES 

Section 8.01 Funding Waterfall.  With respect to the DIP Grant, the City Funds and the County Road Funds, 
the City and County agree that such funds shall be expended by the City has follows: 

(a) The entirety of the costs to fund the Road Improvements shall be funded using the 
proceeds of the DIP Grant; 

(b) After the balance of the DIP Grant is expended in accordance with the preceding 
subsection (a), all other unpaid costs of the Road Improvements shall be funded using the City Road Funds and the 
County Road Funds in equal amounts from each such source of funds; 

(c) In the event that entirety of the Road Improvements are fully funded by using the 
sources of funds as described in the preceding subsections (a) and (b), (i) any remaining balance of the City Road 
Funds shall be used to fund the Fire Line Improvements which are not otherwise funded using the Fire Line Funds 
pursuant to Section 6.03, and (ii) any remaining balance of the County Funds shall be reimbursed to the County 
pursuant to Section 8.02 

Section 8.02 Refund of Unused County Road Funds.  Upon completion of construction of the Road 
Improvements, and following the payment of all costs and expenses incurred by the City in connection therewith, 
the City shall promptly prepare a final accounting report describing any remaining balance of the County Road 
Funds, together with a break-down of those costs and expenses for the Road Improvements funded using the DIP 
Grant proceeds versus City Road Funds versus County Road Funds; and the City shall provide such final accounting 
report to the County.  The City shall refund to the County any excess County Road Funds (i.e., any County Road 
Funds not expended in accordance with Section 8.01) within sixty (60) days following the completion of 
construction of the Road Improvements, as evidenced by (a) the completion by the contractor thereof of all 
outstanding punch list items, if any; and (b) the disbursement by the City to the such contractor of all payments 
due thereto under the Road Improvement construction contract and any change orders thereto approved by the 
City, together with any and all retainage amount(s). 
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ARTICLE IX. 
PROPERTY TAX INCENTIVES 

Section 9.01 Generally.  Pursuant to existing State laws, the County and City each agrees to provide the tax 
incentives set forth in this Article IX (collectively, the “Tax Incentives”). 

Section 9.02 Fee-in-Lieu of Ad Valorem Taxes.  Pursuant to Code Sections 27-31-104, 27-31-105(2) and 57-
117-1 et seq, as applicable, on or promptly following the Effective Date, the County and the City shall enter a fee-
in-lieu of ad valorem tax agreement with the Company in substantially the form attached hereto as Exhibit “C” 
(the “FILOT Agreement”). 

Section 9.03 Free Port Warehouse Exemption.  Upon proper and timely application by the Company to each 
of the County and the City, the County and the City each agree to issue to the Company a “free port warehouse 
license” for the Project pursuant to Code Section 27-31-51 et seq., to designate the Project as a “free port 
warehouse” and to approve, pursuant to Code Section 27-31-53, a free port warehouse ad valorem tax exemption 
for the maximum duration authorized by State law, exempting from all ad valorem taxes all of the Project’s 
inventory held for shipment to a destination outside of the State. 

Section 9.04 Back-End Exemptions.  Any capitalized term used in this Section 9.04, which is not otherwise 
expressly defined in this Agreement, shall have the meaning ascribed to such term in the FILOT Agreement.  With 
respect to any Late Addition Property which does not enjoy a full ten (10)-year benefit under the FILOT Agreement 
due to its having been placed in service in a year other than the First Assessment Year, following the expiration of 
the Term of this Agreement the County shall, upon the timely and proper submission of an application therefor, 
grant the Company and/or any Additional Participant any ad valorem exemptions for which the Late Addition 
Property is eligible under Code section 27-31-101, Code section 57-10-255, Code section 57-10-439, or any other 
Code section that might apply (the “Back-End Exemptions”).  Any Back-End Exemption shall be for a period not to 
exceed ten (10) years from the date the Late Addition Property first became taxable, and shall be for the full period 
of eligibility remaining under the applicable statute.  The following example illustrates how Late Addition Property 
and the Back-End Exemptions are handled under this Agreement:  

EXAMPLE:  Assume that the Company buys a new piece of equipment in year nine (9) of the 
FILOT Agreement Term as a new piece asset or to replace an existing asset.  The new piece of 
equipment is “Property” and “Late Addition Property” as defined in the FILOT Agreement.  Based 
on the date this Late Addition Property became taxable in the County and City (i.e., Year 10 of 
the FILOT Agreement Term), this Late Addition Property enjoys the tax benefits offered by the 
FILOT Agreement for only four (4) years, even though the Late Addition Property would have 
been eligible for a full ten (10) year ad valorem tax exemption under Code section 27-31-101, 27-
31-105 and/or other applicable statutes.  At or prior to the expiration of FILOT Agreement (in 
year 15), the County and City will each grant, upon the timely and proper submission of an 
application therefor, an ad valorem tax exemption under Code section 27-31-101 or -105, as 
applicable, for an additional five (5) year period.  The result of this is that the Late Addition 
Property will enjoy the benefits of the FILOT Agreement for the first five (5) years and the Back-
End Exemption offered by Code section 27-31-101 or -105, as applicable, for the subsequent five 
(5) years, but its cumulative exemption period cannot and will not exceed ten (10) years in total. 

Subject to the provisions of Section 9.03 and this Section 9.04, and any exemptions granted in accordance 
therewith and herewith, following the expiration of the FILOT Agreement Term, all Property shall thereafter be 
taxed in full based on the ad valorem taxability and true value of that Property as of such date in accordance with 
applicable State laws and regulations without giving effect to any provisions of this Agreement or the FILOT 
Agreement. 

 
ARTICLE X. 
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REMEDIES FOR FAILURE TO PERFORM 

Section 10.01 DIP Grant.  Remedies for any failure by the Company to perform its obligations with respect to 
the DIP Grant are or shall be set forth in the DIP Grant MOA. 

Section 10.02 ACE Grant.  Remedies for any failure by the Company to perform its obligations with respect to 
the ACE Grant are or shall be set forth in the ACE Grant Agreement. 

Section 10.03 Investment Commitment Default.  In the event that the Company defaults on its Investment 
Commitment, as set forth in Section 3.02(a) (i.e., fails to make or cause to be made the Capital Investment of at 
least Forty-Six Million Dollars ($46,000,000) as required by Section 3.02(a) by no later than the fifth (5th) annual 
anniversary of the Project Completion Date), the following shall apply: 

(a) City Clawbacks.  The Company shall repay to the City the percentage of the City Funds 
actually disbursed or caused to be disbursed by the City in accordance herewith, which equals the percentage of 
the Investment Commitment not performed on or before the fifth (5th) annual anniversary of the Project 
Completion Date.  The City shall provide the Company with written notice of any such default and the Company 
will be given thirty (30) days following receipt of such notice to cure such default prior to any repayment becoming 
due and payable. 

(b) County Clawbacks.  The Company shall repay to the County the percentage of the 
County Road Funds actually disbursed or caused to be disbursed by the County in accordance herewith, which 
equals the percentage of the Investment Commitment not performed on or before the fifth (5th) annual 
anniversary of the Project Completion Date.  The County shall provide the Company with written notice of any 
such default and the Company will be given thirty (30) days following receipt of such notice to cure such default 
prior to any repayment becoming due and payable. 

Section 10.04 Jobs Commitment Default.  In the event that the Company defaults on its Jobs Commitment, as 
set forth in Section 3.02(b) (i.e., fails to create or cause to be created on the Project Site no fewer than four 
hundred fifty (450) new, full-time jobs on or before the fifth (5th) annual anniversary of the Project Completion 
Date as required by Section 3.02(a)), the following shall apply: 

(a) City Clawbacks.  The Company shall pay the City an amount calculated in accordance 
with the following formula:   

a * (1 – (b / 450)),  

where “a” equals the amount of the City Funds actually disbursed by the City in 
accordance herewith, and “b” 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.   

The City shall provide the Company with written notice of any such default and the Company will be given thirty 
(30) days following receipt of such notice to cure such default prior to any repayment becoming due and payable. 

(b) County Clawbacks.  The Company shall pay the County an amount calculated in 
accordance with the following formula:   

a * (1 – (b / 450)),  

where “a” equals the amount of the County Road Funds actually disbursed by the 
County in accordance herewith, and “b” equals the actual number of new, full-time jobs 
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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.   

The County shall provide the Company with written notice of any such default and the Company will be given 
thirty (30) days following receipt of such notice to cure such default prior to any repayment becoming due and 
payable.  The Company’s total repayment obligations under this Article X shall not exceed (a) to the City, the 
amount of the City Funds disbursed by the City in accordance with this Agreement; and (b) to the County, the 
amount of the County Road Funds disbursed by the County in accordance with this Agreement.  Notwithstanding 
the foregoing, no provision of this Agreement is intended to limit the obligations of the Company to make any 
payments or reimbursements pursuant to the DIP Grant Agreement and/or the ACE Grant Agreement. 

ARTICLE XI. 
MISCELLANEOUS 

Section 11.01 Entire Agreement.  This Agreement constitutes the essential agreement between the Company 
and the Inducers for the purposes stated herein, and no other offers, agreements, understandings, warranties, or 
representations exist between the Company and the Inducers except with respect to any fee-in-lieu of ad valorem 
tax agreement entered into between the Company, the City and the County pursuant to Code Section 27-31-104 
and other applicable laws. 

Section 11.02 Severability.  If any clause, provision or paragraph of this Agreement is held to be illegal or 
invalid by any court, or improper or untenable, the illegality or invalidity of such clause, provision or paragraph 
shall not affect any remaining clauses, provisions or paragraphs hereof, and this Agreement shall be construed and 
enforced as if such illegal or invalid clause, provision or paragraph had not been contained herein. 

Section 11.03 Amendments.  Any amendments, revisions or other modifications to this Agreement shall be in 
writing and signed by all of the Parties hereto. 

Section 11.04 Waiver.  No delay or omission to exercise any right or power by any Party shall be construed to 
be a waiver thereof.  In the event any provision contained herein shall be waived by any Party hereto, such waiver 
shall apply to that Party only and shall not be deemed to waive any other provision hereunder.   

Section 11.05 Further Assurances.  The Parties agree to execute and deliver such additional instruments and 
documents, provide such additional financial or technical information, and to take such additional actions as may 
be reasonably required from time to time in order to accomplish the realization of the incentives contained herein. 

Section 11.06 Coordination of Public Announcements and Other Events.  The Inducers hereby agree to fully 
cooperate with the Company to coordinate all press releases, other announcements, events and publications 
concerning the Project including, without limitation, the initial press release announcing the Project, and in no 
event shall any initial press release announcing the Project be released unless and until it is first approved by the 
EDC and the Company. 

Section 11.07 Governing Law; Venue.  This Agreement shall be governed solely and exclusively by the laws of 
the State.  Any legal suit, action or proceeding against any Party arising out of or relating to this Agreement may be 
instituted solely and exclusively in any appropriate court of competent jurisdiction located in Desoto County, 
Mississippi. 

Section 11.08 Notices.  All communications and notices expressly provided for herein shall be sent, by 
registered first class mail, postage prepaid, or by nationally recognized courier for delivery on the next Business 
Day, or by telecopy (with such telecopy to be promptly confirmed in writing sent by mail or overnight courier as 
aforesaid) as follows: 

to the Company at:  Medline Industries, Inc. 
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Attn:  Robert Kievert, 
Director, Tax Compliance and Audit 
Three Lakes Drive 
Northfield, IL  60093 

 
   with a copy to:   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 Dr. 
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 

 
or to such other address as the receiving Party shall have most recently forwarded to the sending Party pursuant to 
the provisions of this Section 11.08. 

Section 11.09 Counterparts. This Agreement may be executed in several counterparts, each of which shall be 
deemed to be an original, but all of which shall constitute 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 11.10 Assignment.  No Party hereto may assign its interests in and to this Agreement, unless all other 
Parties hereto shall first consent in writing to such assignment; provided, however, that the Company may assign 
its interests in and to this Agreement to any Affiliate thereof provided that such Affiliate assume, via written 
agreement to do the same, all of the Company rights and obligations set forth herein.  Upon the occurrence of any 
such permitted assignment by the Company to any Affiliate thereof, the Company shall notify each of the Inducers, 
in writing, of such assignment within thirty (30) days following the effective date thereof. 

 
 

 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the County, the City, the EDC 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 ECONOMIC DEVELOPMENT COUNCIL 

By:    
 James Flanagan, 
 President/CEO 

 

Date:  __________________ _____, 2019 

MEDLINE INDUSTRIES, INC. 

By:  ________________________________ 
 Michael Drazin 
 Chief Financial Officer 

Date:__________________ _____, 2019 

 



 

{JX392901.2} 

Schedule 1.01(y) 

 
Fire Line Improvements 

 
The City shall construct and install two (2) twelve (12) inch fire service water supply lines that extend 
approximately five (5) feet into the east side of the Medline Property with one (1) crossing approximately located 
at the MDOT station 1426+00 of Interstate 55 and the second crossing approximately located at the MDOT station 
1407+48 of Interstate 55 with both crossing consisting of approximately 400 feet of boring and casing under 
Interstate 55 and connecting to an existing 12 inch water main on the east side of Old Airways Road. 
 
See the attached map for a further depiction/description of the Fire Line Improvements. 
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Schedule 1.01(kk) 

 
Road Improvements 

 
The City shall construct an extension of the existing Pepper Chase Drive comprised of the following:  a 24 foot wide 
two-lane frontage road with four (4) foot shoulders and open ditches approximately 7,900 linear feet extending 
from the end of the existing Pepper Chase Drive at the intersection of Turman Drive just south of the Landers 
Center and running along the west side of Interstate 55 with a connection into the existing Research Drive and 
terminating at Starlanding Road between Highway 51 and Interstate 55. 
 
See the attached map for a further depiction/description of the Road Improvements. 
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EXHIBIT “A” 
 

HCI Certificate 
 

(see attached) 
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EXHIBIT “B” 
 

Project Site Description 
 

(see attached) 
 
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. 
 
And which parcel is further identified as the property assigned the following address:  3510 Highway 51 N, 
Southaven, MS 38672 
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EXHIBIT “C” 
 

Form of FILOT Agreement 
 

(see attached) 
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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., an Illinois 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 fee-
in-lieu of taxes, including taxes levied for school purposes, in accordance with Code sections 57-117-1 et seq., 27-
31-104 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 [Reserved]. 

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 
Date. 

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. 

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

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 seventy percent (70%) of its Jobs Commitment (i.e., has 

created 315 or more new, Full-Time Jobs), but has not met at least ninety percent (90%), of its Jobs 
Commitment (i.e., has not created 405 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 
ninety percent (90%) 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 ninety percent (90%) 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 seventy percent (70%) of its Jobs Commitment (i.e., 

has not created 315 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 seventy percent (70%) 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 seventy percent (70%) of its 
Jobs Commitment. 

 
(iii) If the Company has met at least seventy percent (70%) of its Investment Commitment 

(i.e., has made or caused to be made a Capital Investment of at least $32,200,000 in the Project on the 
Project Site), but has not met at least ninety percent (90%), of its Investment Commitment (i.e., has not 
made or caused to be made a Capital Investment of at least $41,400,000 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 ninety percent (90%) 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, which 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 ninety percent (90%) 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 seventy percent (70%) of its Investment 

Commitment (i.e., has not made or caused to be made a Capital Investment of at least $32,200,000 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 seventy percent (70%) 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 any of the other subsections of this Section 11) effective as of the January 1 
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immediately following the date that the Company satisfies at least seventy percent (70%) 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:  Medline Industries, Inc. 
Attn:  Robert Kievert, 
Director, Tax Compliance and Audit 
Three Lakes Drive 
Northfield, IL  60093 

 
   with a copy to:   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:   __________________ _____, 2019 
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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 



8. 
Planning Agenda



9. 
Mayor's Report



10. 
Citizen's Agenda



Personnel Docket
December 3, 2019

Payroll Additions Department Position Title Start Date Rate of Pay

Richard Gregory Police Police Officer 3 TBD $23.16

Daniel Moore Police Police Officer 4 TBD $23.96

*pending 1 pre-emp screening                                                                                                         

** pending 2 pre-emp screenings

Pay Adjustments Previous Classification New Classification Effective Date Proposed Rate of Pay

Utility

Matthew Prewitt Field Service Tech Operator 12/3/2019 $17.28

Fire

Christopher Parbs Fire Fighter I Fire Fighter II 11/29/2019 $16.38

Police

Hunter Foster Police Officer I Police Officer II 11/10/2019 $21.89

Kebron Smith Police Officer I Police Officer II 11/10/2019 $21.89

Resignations/Terminations Department Current Position Title Effective Date Rate of Pay

Nicole Bay Parks PT Front Desk 12/7/2019 8.25

Timothy Beck Parks Laborer I 10/13/2019 $12.22

Brandon Billingsley Police Patrol Officer 4 11/22/2019 $23.96

Steven Rogers Police Patrol Officer 4 11/1/2019 $23.96



12.
City Attorney’s 
Legal Update 



































































































































15.
Executive Session

Personnel/Litigation against SPD and City;   
       Economic Development
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