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GRAVES, JUSTICE, FOR THE COURT:

1.  Thsagoped aisesfromajudgment of the Oktibbeha County Chancery Court terminating thelease
between Farm Sarvices, Inc. (Farm Services) and the Oktibbeha County Board of Supervisors (Board)
for falure to sustain operation for more than one year and/or falure to provide employment to resdents
Feding aggrieved, Farm Services gopedls and raises four issues (1) whether the trid court erred in
forfating the lease contract; (2) whether thetrid court erred in finding thet the natice terminating the leese

was adequate; (3) whether the court erred infinding that Farm Sarviceswasnot entitled to $5,750 in credit



for overpayment on the lease contract; and (4) whether the court erred in finding thet Farm Services
condtitutiond rights had not been violated.
FACTS AND PROCEEDINGSBELOW

2. OnApril 4, 1966, Oktibbeha County (County) leased 10 acres of indudtrid park in Starkville,
Missssppi, to Riversde Oil Mill (Riverside Mill). Later on August 26, 1966, the County entered into an
expanded lease contract to provide funds to ad in promating indudry, trade and the use of in dae
agricultura productsand to reduce unemployment by theissuance of indudtrid revenuebonds. The County
issued bonds in the amount of $250,000. With the $ 250,000 in bond money, the County erected a
building and mede other improvements. The bonds have now been retired.

18.  OnMarch 29, 1973, Riverade Mill, with County approva, sublet the lease to Cook Industries
whichthen sublet the lease to Farm Sarvices with County goprova. The lease was assigned to Farm
Sarviceson May 26, 1978, and Farm Sarvices assumed dl liabilities, regponghilitiesand privileges of the
origind lessor, Riversde Gil Mill or known as Riversde Chemicd Company a thetime of the assgnmentt.
FarmSarvicesisowned by two brothers, Sam and John McReynolds. Farms Sarvicesdosaditsbusiness
operations on August 29, 1997. Later, Farm Sarvices demoalished buildings and other improvementsthet
were madewith bond money. On December 27, 1999, the Board voted to terminate the leasefor defauilt
because Farm Sarvices had falled to operate abusiness on the Site for more than ayeer, falled to employ
resdents of the county, and falled to pay rent. On the same day, Sandra Strickland, Comptroller for the
County, received three ddinquent checks from Farm Sarvices: Theattorney for the Board mailed Farm
Savicesacetified letter informing Farm Sarvices of the Board' stermination of theleasse on December 28,

1999. However, the letter was returned as unddiverable. Also on December 28, 1999, the Board's



attorney ordly natified John McReynolds, Presdent of Farm Services, of theBoard' sdecisontoterminate
thelease.
4.  TheBoad sued Farm Sarvicesin the Oktibbeha County Chancery Court for specific performance
and dedaraory judgment on March 21, 2000, seeking to terminateitslease with Farm Sarvicesfor fallure
to operate for more than one year and for falure to employ resdents The Board aso prayed for four
yearsaof taxeson building improvementswhich had been dismantl ed without County gpprova and damages
caused by dismantling of the structure owned by the County. Farm Services removed the caseto U.S.
Digrict Court on April 11, 2000, dleging vidaions of its Ffth and Fourteanth Amendment rights The
U.S. Didrict Court remanded the case to the chancery court, which found:
[T]he county acted in good faithwhenitsattorney attempted to mail anctice of termination
to Farm Savices a the address to which it had sent previous notices which were not
returned and the County should not be pendized for Farm Sarvices fallure to leave a
forwarding address or to provide the County with its new address. Additiondly, Farm
Savices had actud natice of the County’s actions no later than January 17, 2000.
Further, Farm Servicesreca ved written notice whenit was served with processon March
31, 2000. The Court finds that Farm Services was nat prgudiced because it failed to

recaive writtennaotice of thetermination by regigered mail, and itsdue processrightswere
not violated.

DISCUSS ON
Forfeiture of Lease
.  Farm Savices argues that the trid court’s decison to forfet the lease on the bass that Farm
Savices dismantled a building waserroneous. Farm Sarvices concedesthat it did dismantle an antiquated
building, unusable sllos, and digposed of rusted farm equipment. Farm Services advised thet fertilizer
resdue caused the buildings to be in danger of exploson. Farm Sarvices dso contends thet the court
disregarded provisonsof theleasethat gaveit theright to dter the neture of thefertilizer and feed busness

and to removeany mechinery or eguipment that was obsolete or uneconomicd to maintain. Farm Sarvices



suggests that members of the Board and the Board's dtorney were aware of the dismantling of the
buildngs Farm Savices dso dams that one supervisor participated in hdping to remove dismantled
portions of the building. Farm Sarvices advances that it was error for the court to date that dthough the
County hed notice of the dismantling, walver did not gpply to the Board.

6.  Thecondruction of acontract isaquestion of law to bereviewed denovo. Gulfside Casino
P’ship v. Miss. State Port Auth. at Gulfport, 757 So.2d 250, 257 (Miss. 2000). A contractua
clause should be objectively condrued. See id. "[T]hefird rule of contract interpretation isto give effect
to theintent of the parties”  however, the words utilized are "the best resourcesfor ascertaining intent and
assgning meaning with fairness and accuracy.” Simmons v. Bank of Miss. 593 So0.2d 40, 42 (Miss.
1992). "[M]ere disagreement about the meaning of a contract dause does not make it ambiguous as a

matter of lav." Gulfside Casino P’ ship, 757 So.2d a 257 (quating Simmons , 593 So.2d at 42-43).

7. Fam Savices asationthat thetrid judgeforfeited the lease because Farm Services dismantled
buildings on the property is partly correct. The court did find that “Farm Sarvices breached provisons of
the leese by dismantling structuresand improvements built with County bond money,” however, thisfinding
wasandllary. Thejudgment dearly statesthat thetrid judge dedlared thet (1) “theleaseisterminated and
cancded for Farm Sarvice, Inc.’ s default dueto itsfallure to be in operation for more than one year and/
or falureto provide employment to resdents and to decree immediately possesson of the property tothe
County”; and (2) “that the lease is terminated for failure of lessee to rectify breacheswithin 60 daysof the
Board's order on December 12, 1999, or the attempted registered notice to Farm Services on December

28, 1999 or within 60 daysaf filing of thisaction.” Furthermore, the Board dated inits* Order to Terminate



the Farm Sarvices Leasg’ that “the lease has been broken by Farm Services, Inc. for fallureto be in

operation for more than one year aswel as having falled to pay the annud rentd for severd years .. "
18.  Thelease providesin pertinent part:

3. Empgoymat: . . Mill will exerdse due diligence to maintan and operae a
menufacturing, processing, warehousing, or other smilar type indudtry in sad building
expandonproject, andto provide Seady employment in such operationsprovided thet this
agreement is predicated on the continued peeceful operation of the building enterprise of
the premises described in this contract and the continued peeceful rdationship by and
between County, the Mill and dl Mill employees. County and the Mill expresdy agreeand
understand that Mill shal nat be required to do any of the above things during any period
o ime or timeswhen any of theabovethingsareinterrupted or when Mill may reasonably
anticipate that any of the above things will be interrupted by or as a result of digputes,
adiviies of any person or persons (whether employed by Mill or not), events or
circumstances beyond the contral of Mill or its management; it is further agreed and
understood thet Mill shdl not be held responsible for factors beyond its control not for
interruptions to employment caused by dvic commoation, riot, labor disputes and acts of
government. It isfurther agreed thet Mill shall not be deemed guiilty or chargegblewith any
breach of covenant or agreement contained in thisparagraph unlessand until Mill hesfailed
for a continuous period of one year to comply with the provisons hereof, and thet in the
event of such falure, County may cancd thislesse

9. FamSavicesagread initslease assgnment from Riversde Chemica Company, assgnor, deted
May 26, 1978, "to assumedl of Assgnor'stitleto and interest in the Leaseinduding dl rights privileges
and obligations arigng thereunder. . . ." In doing 0, Farm Services d o agreed to the “Employment”
provison. The record revedsthat Farm Services ceased its operations and has not employed resdents
snce August 29, 1997. John McReynolds explained that operations ceased because of the embargoeson
Russadue to conflictsin Afghanigan. He noted thet the Russanslog faith in the United Statesand begen

to buy soybeans from other sources and this causad the feed business to go under.

110. Theevidence offered that the cessation of operationwasbeyond Farm Sarvices control wasnot

auffident to shdter Farm Searvices under the exception that it is not to be held respongble for factors



beyond itscontrol nor for interruptionsto employment caused by divic commoation, rict, Iabor disputesand
acts of government. Farm Sarvices did breach the lease by failing to operate its businessfor morethan a
year and by failing to provide employment to resdents Hence, we find thet the trid court committed no

error in forfeiting the leese.

Sufficiency of Notice

M11. FarmSavicesarguesthat theleasewasterminated by the County on December 27, 1999, indirect
vidlation of the lease providon giving Farm Sarvices aright of notice of intent to terminate the lease with
60 daysright to cure. Furthermore, Farm Sarvicesarguesthat it never recaived thenctice. Farm Sarvices
dams that the natice was sent to a defunct pogt office box, dthough the County knew how to notify Sam
and John McReynalds For this reason, Farm Sarvices argues thet it was error for the trid court to rule

that Farm Sarvices recaived notice.

112.  Also, aspointed out by Farm Sarvices, the notice wias an actud notice not a notice of intent to
terminate, thus the notice waas defective and not in compliance with the lease provisons. Farm Sarvices
uggests that the County acoepted threeyears: ddinquent rental payments on the same day the leesewas
terminated and that, therefore, any breach for nonpayment was cured.  Not only thet, but Farm Services
dlegesthat it pad dl persond property taxes for 1997, so the County could not argue thet there was a
breach for lack of payment on the day the lease was terminated. Farm Sarvices dso maintains thet it
cannot be held respongble for the cessation of operations of abusiness for interruptions caused by avic

commotion, riot, srike, labor disputes, and acts of government.

13. Provison 12 D of the lees= dates



[1]f Mill shell fail to perform any of its other obligations or agreements hereunder or under
any lease executed pursuant hereto, or if Mill or any assgnees or Subtenant . . . County
gl havetheright & itsoptionto terminatethislesse. . . however, that beforeterminating
this contract, County shdl give natice by registered mail addressed to the Mill at itsoffice
inthe City of Marks Missssppi, and Mill shall have Sixty (60) days after receipt thereof
to cure such defaullt

14. The Board's atorney sent notice by certified mail to Farm Services on December 28, 1999,
natifying its officers of the Board's actions to terminate the leese. The letter was addressed to Farm
Savices a P.O. Box 923, Sarkville, Missssppi. The letter was returned by the post office as
unddiverable The Board atorney ordly natified John McReynolds of the Board' sactionto terminate the
leaseon December 28, 1999. Furthermore, MonicaBanks, OktibbehaCounty Chancery Clerk and Clerk
for the Board, tedtified that she dso informed John McReynolds of the Board' s actions to terminate the

lease on December 28, 1999.

115. Theaddressfor Farm Services that was returned was the one on record asthe business address.
Thereisno evidencethat the County was given ancther addressto send theletter informing Farm Services
of itsintent to terminate the leese. We find thet the Board acted in good faith when it atempted to send

written natification to the address for which other notices had been sant and not returned.

116. Moreover, Farm Savices certainly had written notice when it was served with the Bill for
Soedific Performance and Request for Dedaratory Judgment filed March 21, 1999. The record reveds
thet the McReynoldseswere served with process on or about March 31, 1999. From thet dete, thelease
dlowed for sxty days to cure any breach. No evidence has been presented by Farm Services thet it
condructed a new building in the place of the one that was dismantled. Therefore, we find that Farm
Savicesrecaved aufficient notice and failed to cure the breach. For these reasons, thetrid court did not

et infinding that Farm Sarvices recaived suffident notice
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Entitlement to Lease Payments

117. FarmSavicesarguesthat thelease ststherent a $1,000 per month, while it was paying $1,250
per month. Farm Sarvices argues that there wias no agreement ord or atherwise modifying this contract;

therefore, Farm Sarvices suggeststhet it is entitled to a credit of $5,750.

118. Thetrid court found:

There is no proof before the Court of any written agreement between the County and
FarmServiceswhereby annud rentd wasincreased from $1,000to $1,250. The County
st annud Satementsto Farm Sarvicesfor “lease payment” dueof $1,250. For whatever
reason, Farm Sarvices voiced no complant and paid sad amount. This Court finds thet
there has been no overpayment.

The datute of fraudsrequiresthat acontract beinwriting. Perkinsv. Blackledge, 285 So.2d 761, 763
(Miss. 1973). “The contract can only vaidy be changed or modified asto any materia condition when
the parties agree to asubseguent pardl agreement which then would render the origind written contract as
modified an enforcedble obligation.” 1d. (ating Nason v. Morrissey, 218 Miss. 601, 67 So.2d 506

(1953)).

119. Theactionsof the County must be viewed as a written modification to the origind contract, and
the actions of Farm Sarvices must be viewed as an acceptance of the modification. The County sent an
annud gatement to Farm Sarvicesfor lease payment due of $1,250. modifying the originaly agreed upon
amount of $1,000. Farm Services acoepted this modification by paying the incressed amount, without

objection, for over twenty-three years.

120.  The caselaw concarning the governing of contractsiswall-established. In Singing River Mall

Co. v. Mark Fields, Inc., 599 So.2d 938, 946-47 (Miss. 1992), this Court held:

In a contract which purports to be complete, prior or contemporaneous negotidions are
merged into the completed contract. Continental Gin Co. v. Freeman, 237 F.Supp.



240, 244-45 (N.D. Miss. 1964), aff'd, Freeman v. Continental Gin Co., 381 F.2d
459 (5th Cir. 1967).

* *x k%

For asubssguent agreement to modify an exiding contract, thelater agresment mug, itsdlf,

meet the requirements for avaid contract. Petition of M/V Elaine Jones, 480 F.2d
11, 24-25 (citing 3 Corbin, Contracts 8 574 a 371 n. 12 (1960)), amended on other

grounds, Canal Barge Co., Inc. v. Griffith, 513 F.2d 911 (5th Cir. 1975), cert.

denied, Griffith v. Canal Barge Co., Inc., 423 U.S. 840,96 S.Ct. 71, 46 L .Ed.2d

60 and Canal Barge Co., I nc. v. Griffith, 423U.S. 840,96 S.Ct. 71, 46 L .Ed.2d 60
(1975); McGee v. Clark, 343 So.2d 486, 489, supplemented by 346 So.2d 914
(1977). Since a contract modification must have the same essantids as a contract, a
hinding post-contract agreement must fulfill the requirements of a contract regardless of
whether aparty characterizesit as amodification or a sand-aone contract.

InKelso v. McGowan, 604 So.2d 726, 731 (Miss. 1992), this Court stated:

121.
agreement. Therefore, the origing contract which listed the leese payment as $1,000 is of no moment to

this Court. We must now be only concerned with the new terms of the new contract which set the lease

Any contract, however made or evidenced, can be discharged or modified by subsequent
agreament of the patties. . . .The exigence and the terms of this maodifying or discharging
agreament can be proved by the same kinds of evidence that are admissbleto prove any
other kind of contract....But after these issues have been determined and the court finds,
asafact, themaking and the terms of the modifying or discharging agreament, weareno
longer interested in the terms of the antecedent contract for purposes of enforcement of
them, in 90 far as those terms have been nullified by the new agreement.3 A. Corbin,
Contracts 8 574 at 373-75 (1960).

In the case sub judice, the facts dearly show actions by both parties modified the preexisting

payments a $1,250.

122.

to increase the amount of the lease payments, we find the chancdlor did not er in determining Farm

Because Farm Sarvices and the County Board of Supervisors modified their preexisting contract

Saviceswas not entitled to any rembursements

Violations of Constitutional Rights



123. Fam Savices argues that the County violated its conditutiond rightsin threeways (1) by faling
to giveit due process before depriving it of aproperty right; (2) by violaingits right by treating it differently
that amilarly Stuated lessees; and (3) by vidlaing the Takings Clause by atempting to teke its property
interest without paying just compensation.  Additiondly, its contends thet the County has overlooked

nonpayment of rent by other lessees.

24. Fam Savicesfaled to dteto any caselaw in support of itsargument. Faluretodtecaselawin

support of an argument pred udesthis Court from congdering the assignment of error on goped. Hewl ett

v. State, 607 So.2d 1097, 1107 (Miss. 1992).
CONCLUSION
125.  For there reasons, we afirm thetrid court’s judgmentt.

126. AFFIRMED.
PITTMAN, CJ., McRAE AND SMITH, PJJ., WALLER, EASLEY AND

CARLSON, JJ., CONCUR. COBB, J., CONCURSIN PART AND DISSENTSIN PART
WITHOUT SEPARATE WRITTEN OPINION. DIAZ, J., NOT PARTICIPATING.
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