
BurlER SNow

July 8,2026

Mayor Mike Favre and City Council
City of Bay St. Louis. Mississippi

Terms of Engagement for City of Bay St. louis, Mississippi
General Representation - Retainer

Dear Mayor Favre and City Council Members:

As set out more fully herein, this Engagement Letter establishes the terms of the
cngagement of Butler Snow LLP ("Butler Snow," "we," or "us") in connection with the tendercd
representation of The City of Bay St. Louis ("The City"). Unless otherwise agreed by you, this
engagement (the "Engagement") will be handled for The City by Heather Ladner Smith, who
practices in our Gulfport office, assisted as necessary by other Butler Snow attomeys and
parapro fess iona ls.

The City is not a Covered Entity or a Business Associate as defined by the Health Insurance
Portability and Accountability Act (HIPAA) Privacy Rules. You agree to contact us immediately
ifthis undcrstanding is incorrect or ifthis designation changes at any time during the course ofthe
Engagement.

Communication. We will keep The City regularly and currently informed of thc status of
the Engagernent and will consult with you whenever appropriate. Copies ofall correspondence

and final documents generated by us will b€ sent lo Mayor Michael J. Farre with a copy to the

City Clerk. In the event you need to reach me and I am unavailable, please leave a voicetnail
message. Normally calls will be retumed promptly, and in any evenl no later than within one

business day of receipt of the call; ifyou have not received a retum call within that time, please

call again. My direct number is 228'575'3047. ln addition, assuming the provisions of the next

paragraph are acceptab le, please feel free to communicate with me by e-mail. My e-mail ls

r,sltll ersnow.c In the event of an emergency, please contacl my assistant, Tina

Parker, at 228-57 5-3044 or e-mail her at tina.oarker@butlersnow.com. and she will
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endeavor to

Client and Scooe of Eneaeement. The City has retained Butler Snow to provide the
lbllowing legal services: general legal services and advice for The City as directed by the Mayor
and/or City Council to include general plaruring and zoning, general routine personncl matters, day
to day operations ofThe City, atlendance at City Council meetings, City Council agenda review,
and routine contract review.
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reach me as soon as practicable.

Protection of Client Confidences - Hieh Tech Communication Devices. We are always
mindful of our obligation to preserve our clients' secrets and confidences; accordingly, it is
important that we agree from the outset what kinds of communications technology we will employ
in the course of this Engagement. Unless you specifically direct us to the contrary, for purposes
of this Engagement, we agrce that it is appropriate for us to use fax machines and e-mail, as well
as cellular communication devices, in the course of the Engagement without any encryption or
other special protections. Please notifr us if you have any other requests or requirements in
connection with the methods of communication! or persons to be includcd or copied in the
circulation ofdocuments relating to the Engagement.

Electronic Files and File Retention. Butler Snow maintains its client files electronically.
We do not keep separate papcr files. We will scan documents you or others send to us related to
your matter to our electronic file for that matter and will retain only thc electronic version while
your matter is pending. Unless you instrucl us otherwise, once such documents have bcen
scanned to our eleclronic file, we will destroy all paper documents provided to us, Ifyou send
us original documents that need to be maintained as originals while the matter is pcnding, we
ordinarily will scan those to our client file and retum the originals to you for safekeeping.
Ahematively, you may request that we mainlain such originals rvhile the matter is pending. If we
agree ro do that, rve will make appropriate arrangements to maintain those original documcnts.

Unless you instruct us otherwise, once our work on this matter is completed, wc will
designate your f'rle as a closed file on our system and will apply our document retention policy
then in effect to the materials in your closed file. At that time, we ordinarily will retum to you any
original documents we have maintained in accordance wilh the preceding paragraph while the
matter was pending. Otherwise. we will retain the closed file materials for our bcnefit and subject
to our own policies and procedures concerning file retenlion and dcstruction. Accordingly, if you

desire copies of any documents (including correspondence, e-mails, pleadings, contracts,
agreements, etc.) related to this matter or generated while it was pending. you should request such

copies at the time our work on this matter is completed. A more complctc notice of Butler Snow's
Record Retention and Destruction Policy for Client Files, which also rvill be applicable to this

Engagement, is attached and incorporated herein by reference.

Ooinions/Fee Estimates and Budqets. N-o lau'firm or attome ys. including our firm and our

attomeys, can or will guarantee the outcome ofany legal matter or dispute Thus, although an

attomey or attomeys ofour firm may offer an opinion about possible rcsults regarding any matter

in which we represent or advise, we do not and we camot guarantee any particular result.

Moreover, we cannot predict in advance what the total amount of fees will be for oul services.

Although, for a client's convenience, whenever possible and when requested, we may provide
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clients with a budget or our best estimate tiom time to time of l'ees and/or costs that we anticipate
will be incuned on a particular project, these estimates are subject to unforeseen circumstances
and are by their nature inexact. Providing an accurate estimate is usually very difficult, since the
size and scope of the project and the extent to which a client may request us io perform services
may vary substantially during the course ofsuch representation. As a result, we cannot be bound
by a budget or an estimate except to the extent expressly agreed to in writing. By your acceptance
of our representation, you acknowledge that the firm has made no promises about any outcome,
and that any opinion offered or estimated budget provided by the firm or any of its attomeys will
not constitute a guaranty.

Fees and Expenses Our fee for services will be a monthly retainer of $12,000, which
includes all general legal services as described above. This retainer does not cover real estate
transactions, public finance matters, drafting ordinances, threatened litigation, active litigation, all
harbor-related matters, disputed or contested planning and zoning issues, claims under the
Americans wilh Disabilities Act (ADA) or the Family and Medical Leave Act (FMLA), employee
handbook redrafts or policy creation, grievances, matters related to a federally declared disaster or
state ofemergency, legal work within the scope of a grant, or any other matters that are not routine
in nature. Expenses such as travel costs, deliveries, copies, transcripts, filing l'ees, computer-
assisted research, and other incidental charges will be billed separately in accordance with Butler
Snow's Standard Billing Terms and Charges for Expenses. An1' legal work performed outside the
scope ofthe retainer will be billed at an hourly rate of$275, unless otherwise negotiated or agreed
upon by The City and Butler Snow.

It is our goal that our bills are easy to understand and reflect appropriate charges for the
value our services provide. We are attaching a copy of Butler Snow's Standard BillingTerms and
Charges fbr Expenses which sets forth details of our expense charges and additional terms and

conditions ofour representation, all of which are incorporated herein by rel'erence. These Standard
Billing 1'erms and Charges for Expenses are applicab)e to our representation ofThe City, unless

expressly modified in writing.

Butler Snow ordinarily will bill The City on a monthly basis and will expect to be paid

within l5 days ofthe date ofthe invoice. Billing for ancillary services may lag the rendering or
use of those services because ofdelays in the receipt ofthird-party bills and the posting ofaccounts.

Con(licts and Pote n ial Conflicts. The City acknowledges lhat Butler Snow represents

many other institutions, companies and individuals, some of which may be competitors of The

City. The City agrees that the t'act that Butler Snow represents or takes on representation ofsuch
a person or entity while also representing The City does not constitute a conflict of interest, and

does not require The city's consent, unless the matter is directly adverse to The city, is

substantially related to a matter on rvhich Butler Snow is representing The City in which that
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person or eniity's interest is materially adverse lo'l'he City, or is a matter in rvhich Butler Snow
could use adversely to The City non-public, confidential information it has leamed through its
representation of The City. The City further acknowledges that another party or parties in a matter
on which Butler Snow is representing The City may seek legal counsel or representation from
Butler Snow wholly unrelated to the matter in which Butler Snow is representing The City. Butler
Snow will inform The City if and when such situations arise, and The City agrees that it will not
urueasonably withhold its consent to Butler Snorv's representing such party or paflies in the matter
uuelated to the matter in which Butler Snow is representing The City.

Termination of Enqagement. We appreciate the opportr-rnity to scrve as your altomeys and
look forward to a long professional and mutually beneficial relationship; however, in the evenl the
Client becomes dissatisfied with any aspect of our relationship, work, or the fees charged, we
encourage the Client to bring such concerns to our atlention immediately. lt is our beliefthat most
problems can be resolved by a good faith discussion between us. Nonetheless, 'Ihe City may
terminate this representation at any time by reasonable written notice to us, but The City will be
obligatcd to pay our fees for services provided pursuant to this Engagement Letter through the date
on which you terminate our services. We may withdraw from this rcpresentation at any time and
for any reason to the extent permitted by the applicable ethical rules, including your failure to pay
any bill rvhen due. In the event ofour withdrawal we will be entitled to payment for all fees for
services provided before the date of our withdrawal. We also will be entitled to reimbursement of
any costs and expenses paid or incurred on your behalfup to the date of withdrawal or discharge.
In the event ofour withdrawal or discharge, we will be entitled to apply any retainer amount being
held by the firm to payment ofany ouStanding fees and expenses.

Notwithslanding the foregoing, this Engagement will terminate at the time of completion
of the services addressed in the Scope of Engagement section ofthis letter and, in any event, no
later than submission of the final billing statement for such services.

Bindine Aqreement. This letter represents the entire agreement between The City and

Butler Snow with respect to the scope of services to be provided to The City. No change or waiver
ofany ofthe provisions of this letter shall be binding on either The City or on Butler Snow unless

the change is in writing and signed by both The City and Butler Snow.

Coun s: Facsimile Signalures. This Agreement and any amendment, waiver or

consent relating hereto may be executed in any number of countcrparts, each of which when so

executed and delivered shall be deemed an original, but all of which rvhen taken together shall

constitute one and the same instrument. The delivery by any party of an executed signature page

lo this Agreement or any amendment, waiver or consent relating hereto by facsimile transmission

or by elictronic email in Adobe Corporation's Portable Document Format (or PDF) shall be

deemed to be, and shall be enforceable to the same extent as, an original signature page hereto or
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thereto. Any party who delivers such a signature page agr€es to later deliver an original
counterpart to any party that requests it.

If the foregoing accunrtely reflects our agreement, please confirm that by signing and
retuming one of the copies of this letter to mc. Please do not hesitate to contact me to discuss any
questions you may have regarding this letter. If the foregoing does not accurately reflect our
agreement or ilyou have any objections to any of these terms, please inform me immediately in
writing.

Unless you inform us otherwise in writing, we will proceed with this representation with
the understanding that you havc accepted the terms and conditions ofthe representation set forth
herein.

Thank you again for this opportunity to be of service. We look forward to working with
you'

Sincerely,

BUTLER SNOW LI,P

11.,,1,, lul,,'.!',,&
Heather Ladner Smith

IILS/tp
enclosures
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STAT'EMENT TO BE SIGNED BY THE CITY

I have read the above Engagement Letter and understand and agrec to its contents,
including the fee and billing arrangcments,

CITY OF

B)':

Title:

Date: ?- 3'e L



BUTLER SNOW LLP
STANDARD BILLING TERMS AND CHARGES FOR

EXPENSES
As ofJanuary l,2026

Eutler Snow LLP (the'Fim') will bill clien6 monlhly for legal services, unless another anangement is agreed to
and approved in witing by lhe Flrm and the Client. The Firm typically sends bills for legal servicee and expenses via the
U S. Postal Service or by e-mail. Eleclronic billing services may also be used by specific agreement.

ll is our goal that our bills are easy lo understand, simple, and ref,ecl appropriate charges for lhe value our
services provided. As such, we do nol charge for many incilenial costs or routine services. t re aro contnually wofting
to ensure lhat our bills are clear and understaMable. Should you have questions aboul any aspecl of your bill. please
contac{ the Firm as soon as possible so that your concems may be quid(ly resolved. The chart below spells out th€ compleb
detarls of our expense charges. Our bills are due upon rscelpt urless other arangemenls are agreed to in advanoe.

Any overpayments or duplicate payments the Firm receives lhat cannol be posted to an outstanding bill
("lnapplied payments-) will be deposited into lhe Firm s operating account upon rcceipt and posted as unapplied cash to
the claent's account. These unapplied payments will either be applied lo a future bill or refunded to the client, whichever as

appropriate
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NoTtcE To CLtENTS oF BUTLER SNow's
RECoRD RETENTIoN & DESTRTJCTtoN PoI,tcY FoR CI,TENT FILEs

Butler Snow nraintains its client files electronically. Ordinarily, we do nor keep separate paper files. We
rvill scan documents you or others send to us related to your matter to our electronic file for that matter and
will ordinarily retain only the electronic version while your matter is pending. Unless you instrucl us
otherrvfue, once such documents have been scanned to our electronic file, we will destroy all paper
docum€trts provided lo m. If you send us original documents that ne€d to be maintained as originals
while the matler is pending, we ordinarily will scan those to our client file and retum the originals to you
for safekeeping. Alternatively, you may request that we mainlain such originals rvhile the nraner is pending.
lf we agree to do that, rve will make appropriste arranBcments to maintain those original documens rvhile
the matter is pending,.

At all times, records and documents in our possession relating to your representation are subject to Buller
Snow's Record Retention and Destruction Policy for Client Files. Cornpliance wilh lhis policy is necessary
to fulfill the firm's legal and cthical duties and obligations, and to ensure that information and data relating
to you and the legal services wc provide are maintained in strict confidence at all times during and after the
engagement. All client matter files are subject to these policies and procedures.

At your request, at any time during the representation, you may access or receive copies ofany records or
documents in our possession rclating to the legal services being provided to you, excluding cerlain finn
business or accounting records. We resewe the right to retain originals or copies ofany such records of
documents as needed during the course ofthe representation.

Unless you inslruct us otherwise, once our work on this matter is completed. rve will designate your file as
a closed file on our system and will apply our document retention policy then in effect to the materials in
your closed files. At that lime, wc ordinarily will return to you any original documents we have maintained
in accordance with the preceding paragraph while the matter was pending. Otherwise, we will retain the
closed file materials for our benefit and subject to our o\vn policies ald procedures conceming file retention
and destruction. Accordingly, ifyou desire copies ofany documents (including correspondence, e-mails,
pleadings, contracts, agreements, etc.) related to this matter or generated while it was pending, you should
rcquesl such copies et the time our work on this matter is completed.

You will be notified and given the opportunity to identi8/ and requesl copies of such items you rvould like
to have sent Io you or someone else designated by you. You will have 30 days lrom thc date our notificatiorr
is sent to you to advise us ofany items you would like to receive. You rvill be billed for the expense of
assimilating, copying and transmining such records. We reserve the right to retain copies ofany such items
as we deem appropriate or necessary for our use. Any non-public infonnation, records or docunrcnts
retained by Butler Snow and its employees will be kept confidenlial in accordance with applicable rules of
professional responsibility.

Any file records and documents or other items not requested within 30 days will b€come subject to thc

terms of Butler Snow's Record Retention and Destruction Policy for Client Files and will be subject to final
disposition by Butler Snow at its sole discretion. Pursuant to the terms of ButlerSnow's Record Retention

and Destruction Policy for Client Files, all unnecessary or extraneous items, records or documeots nray be

renroved from the file and destroyed. The remainder of the file will be prepared for closing and placed in

storage or archived. It will be retained for the period of tim€ established by thc policy for files related to

this practice area" after which it will be completely destroyed. This includcs all records and documents,

regardless of format.

While we will usc our best efforts lo maintain confidentiality and sccurity over all fil€ rccords and



documents placed in slorage or archived, lo the extent allowed by applicable law, Butler Snow specifically
disclaims any responsibility for claimed damages or liability arising lrom damage or destruction lo such
records and documents, whether caused by accident; natural dis:rstem such as flood, fire, or rvind damage;
tenorist anacks; equipment failurcsl breaches of Butler Snow's nelwork security; or the negligencc ofthird-
pany providers engaged by our firm to slore and relrieve rccords.


