PORT COMMISSION MINUTES
November 12, 2009

Be it remembered that a special meeting of the Port Commission of the
City of Long Beach, Mississippi, was begun and held in the Central Fire Station
Training Room, 645 Klondyke Road, in said city at 5:30 pm o’clock, on
Thursday, November 12, 2009, and the same being the time and place fixed by
the Port Commission in accordance with the Laws of Mississippi in relation to
the holding of a special meeting.

There were present and in attendance on said Port Commission and at
the meeting the following named persons: Commission President Phil Kies,
Vice President James Hancock, Secretary Barbara Reed, Commissioners
Charles Purchner, Chuck Ryan, David Marks, Vernon Ehlers, Rod Rishel,
Barney Hill, Harbormaster Calvin Poupart, Port Attorney James C. Simpson,
Jr., and Deputy City Clerk Stacey Dahl.

There being a sufficient number of duly appointed commissioners
present to constitute a quorum, the following proceedings were had and done.

-

Commissioner Kies called the meeting to order whereupon;
Commissioner Purchner made motion seconded by Commissioner Ehlers and
unanimously carried to spread the notice of special meeting upon the minutes

of this meeting in words and figures as follows:
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City of Long Beach

BOARD OF ALDERMEN CIT‘Y CLERK
Leonard G. Carrubba, Sr. - At-Large FRTS 4 E:t}:ei-c?léi‘z(;r()g
Gary |. Ponthieux - Ward 1 LONG BEACH . Schru
Bernie Parker - Ward 2 THE PRIENTLY CITY

CITY ATTORNEY

K H.C illon - Ward 3
aye ouvion o James C. Simpson, Jr.

Ronnie Hammeons, Jr. - Ward 4
Mark E. Lishen - Ward 5
Carolyn ]. Anderson - Ward 6

WILLIAM SKELLIE, JR.
MAYOR

STATE OF MISSISSIPPI
COUNTY OF HARRISON
CITY OF LONG BEACH

TQ THE CHIEF OF POLICE OR ANY LAWFUL OFFICER OF THE CITY OF
LONG BEACH, MISSISSIPPI:

GREETINGS:

THIS IS TO COMMAND YQU TO NOTIFY Port Commission
Members James Hancock, Vernon Ehlers, Barney Hill, Charles Purchner,
Barbara Reed. Rod Rishel, Chuck Ryan, and David Marks, Port Attorney
James C. Simpson, Jr., Minutes Clerk Staccy Dahl, and Harbormaster
Calvin Poupart, all of the City of Long Beach, Mississippi, that a special
meeting of the Long Beach Port Commission has been called and ordered
to be held on Thursday, November 12, 2009, at 5:30 o’clock PM in the
Fire Station Training Room, located in Central Fire Station, 645
Klondyke Road, in said City for the purpose of transacting important
business of the Port Commission as follows:

To consider and take action on the following:
1. Lease Agreement; Blue Ridge Properties, LLC

And you are to have this Notice of Special Mecting then and there
with the endorsement of its service on the above named officers and
persons who could be found personally at least three (3) hours before the
time and date fixed for the special meeting aforesaid.

WITNESS MY SIGNATURE, this
9th fay of November, 2009

AL [oer

Phil Kies, President

201 Jeff Davis ® P.O. Box 929 Long Beach, MS 39560 » 863-1556 » FAX 865-0822
www.cityoflongbeachms.com
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STATE OF MISSISSIPPI
COUNTY OF HARRISON
CITY OF LONG BEACH

I, the undersigned Chief of Police of the City of Long Beach,
Mississippi, hereby certify that I have served the within notice of Special
Meeting of the Long Beach Port Commission of the City of Long Beach,
Mississippi, by delivering a true and correct copy thereof personally to
the following named persons at least three (3) hours prior to the time
fixed for said special meeting, viz:

NAME OF PERSON SERVED DATE TIME
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__Wayr€@ McDowell, Police Chief

BY: fi1see * 3z
Patrolman
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Commissioner Reed was preliminarily absent the meeting and arrived at

5:40 pm o’clock.
T AR A A AT A AR

There came on for discussion and review the Amended and Restated
Lease Agreement by and between The Long Beach Port Commission and
Blue Ridge Properties, LLC and the Assignment and Assumption of Lease by
and among Lookout Catering, LLC and Blue Ridge Properties, LLC. Said
Lease Agreement and Assignment and Assumption ordered spread upon the

minutes of this meeting in words and figures as follows:
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AMENDED AND RESTATED LEASE AGREEMENT

THIS AMENDED AND RESTATED LEASE AGREEMENT (this “Lease”} is made
and entered into effective as of , 2009 (the "Effective Date") by
and between the LONG BEACH PORT COMMISSION (hereinafter referred to as
"Lessor”) and BLUE RIDGE PROPERTIES LLC, a Mississippi limited liability company
{hereinafter referred to as "Lessee").

WHEREAS, the parties have entered into a lease and amendments thereto
identified as that certain Corrected Lease Agreement by and between Lessor and CJS |,
inc. dated September 18, 2000, and recorded in Book 1516 at Page 274; re-recorded in
Bock 1522 at Page 85 and further re-recorded as Instrument #2007 37540 — Jl with the
Chancery Clerk of the First Judicial District of Harrison County, Mississippi (the “Chancery
Clerk”), as assigned by that Assignment of Lease dated April 24, 2007, by and between
CJS I, Inc. and Lessee and as extended by that certain Lease Extension and Secondary
Term Agreement by and between Lessor and Lessee dated May 15, 2008, and recorded
as Instrument #2008 6141D ~ J! with the Chancery Clerk, and an Assignment of Lease
between Lookout Catering, Inc. and Lessee dated and recorded as
instrument number in the office of the Chancery Clerk, and

WHEREAS, the parties wish to amend and restate the prior lease and amendments
thereto for the purpose of convenience and clarity, it is therefore agreed as folfows:

WITNESSETH:

FOR AND IN CONSIDERATION of the mutual covenants herein contained and for
other good, lawful and valuable consideration given and received by each of the parties to
be bound hereby, the parties agree as follows:

ARTICLE 1
GRANT

Section 1.1 Land and Building.  Lessorhereby demises and leases to Lessee, and
Lessee hereby takes from Lessor, that certain portion of land owned by Lessor, described
fully by the survey and property description attached hereto as Exhibit "A" (hereinatter
referred to as the "Leased Premises”). The Leased Premises consists of land area upon
which a building is to be constructed, designated on Exhibit "A” as Parcel “A”. Lessee shall
have reasonable access to the roadways of the Port of Long Beach for egress and ingress
and to the areas hetween the Leased Premises to accommodate Lesses’s operations,
The southem boundary of the Leased Premises shall be the mean high tide line wherever
from fime to time that line may be located.

The waterfront area specified in this lease shall retain public use benefit and public
access specifically for moorage for transient vessels and walkway adjacent fo such
waterfront moorage which is to be constructed with funds from the Boating Infrastructure
Grant Program, as pursuani to a Grant Agreement between the U.S. Fish and Wildlife
Service and the State of Mississippi, Department of Marine Resources dated ,of
2009, Agreement Number &__ -, a copy of which is kept on file af the office of the
Service, 300 Westgate Center Drive, Hadley, MA 01035-9589 and at the offices of the City
of Long Beach.

Section 1.2 Exclusive Gaming Rights. Lessor grants to Lessee the exclusive right
to conduct or participate in a lawful gaming operation for five (5) years from the Effective
Date hereof on land and area in the possession and/or control of Landlord, or using the
land and area in the possession and/or control of Landlord to conduct a gaming operation
in a structure not located on land and area in the possession andfor control of Landlord but
which is located within legal limits from the mean high-water line (as defined in Section 29-
15-1, MCA) of the waters within the State of Mississippi in accordance with Section 87-1-5,
MCA, as amended. Upon expiration of the five (5) year exclusivity period, Lessee shall
retain the right to conduct or participate in a lawful gaming operation as set forth herein on
a non-exelusive basis.
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Section 1.3 Option. Lessor grants to Lessee an exclusive option to lease from
Lessor the land owned by Lessor and deseribed as Parcels “B” and “C" on the aftached
Exhibit "A", Parcel “B" 1o be used for parking constructed and maintained by Lessee, and
Parcel “C” commenly know as the Chamber of Commerce propery. Lessor shall obtain
appraisals of the fair markef value of rent for each of said Parcels “B” and “C”, and upon
receipt thereof shall nolify Lessee of the fair market value of the rent for each as
determined by such appraisals. Lessee shall have thirty days from the date of nofification
from Lessor of the fair market value rent at which the parcels will be offered within which to
exercise its option to rent one or both of said parcels at the stated fair market value rent.
Upon exercise of this option said parcel or parcels shall be rolled into this Lease, with the
exception of rent amount, and all provisions of this Lease shali apply to said parcels as
appropriate. The cost of such appraisals shall be paid out of the prepaid rent paid by
Lessee. In the event Lessee chooses not to exercise this option or fails to notify Lessorin
writing of its intent to exercise this option in writing within thirty days of the date of
notification as stated above, such option right shall expire. Nofwithstanding anything in this
Lease fo the contrary, in the event the Lessee shall decline to exercise its option to rent the
parcels described as Parcels ‘B’ and "C” at the fair market value rent at which they are
offered, Lessee shall have the option to terminate the Lease without further obligation of
either party {o the other, but without refund of the prepaid rent. In the event Parcel “B"
becomes a part of the Leased Premises, Lessee and Lessor agree to reserve an easement
for public ingress and egress over and across Parcel “B” for the existing access road as
shown on the attached survey.

ARTICLE 2
TERM AND OPTIONS

Section 21 Term,  The term of the Lease shall consist of an Initial Term of five
(5) periods of five (5) years each {the “Initial Term"). The Initial Term shall commence on
the date of final approval by the Board of Aldermen of the City of Long Beach (the
“Commencement Date”). Solong as Lessee has complied with all terms, covenants and
conditions of this Lease as of the expiration of the Initial Term, Lessee shall have the
option fo extend the Lease for an additional term for five (5) periods of five (5) years each
under the same terms and conditions of the Initial Term (the *Secondary Term”). The
rental for the Iniial Term and the Secondary Term shall be adjusted as provided elsewhere
herein. Lessee shall exercise its options to renew for each additional five years period or
term by sending at least sixty (60) days prior fo the expiration of the then current period or
term, as the case may be, a written notice to Lessor of Lessee's exercise of ifs option to
renew. If Lessee fails to timely give such notice, then the option shalt expire and the Lease
shall be of no further force or effect af the end of the then current term.

ARTICLE 3
RENT

Section 3.1 Rent. Lessee shall pay Lessor rent for the Leased Premises as follows:

A. Base Rent. Lessee shall pay to Lessor base rent of One Thousand Three
Hundred Five & no/100 Dollars ($1,305.00) per month (the “Base Rent"), payable in
advance on the first day of each month. The Base Rent will be increased by three percent
(3%) for each year of the Initial Term of this Lease. At the end of the Initial Term the
Base Rent shall be redetermined by appraisal obtained by Lessor of the fair market valus
of the Leased Premises, and upon receipt thereof shall notify the Lessee of the fair market
rental rate as determined by the appraiser. Lessee shall have Thirty (30) days from its
receipt of the notice of fair market rental rate fo exercise its option to renew the term of the
L ease under the new Base Rent. In each year following the Base Rent adjustment date,
the Base Rent shall increase by 3% for that year.

B.  Non-Gaming Percentage Rent. In addition to the Base Rent, Lessee
shall pay Lessor as additional percentage rent calculated annually an amount equal to two
percent {2%) of the annual gross sales of between $750,000 and $1,250,000 generated
from any commercial, non-gaming operations located on the Leased Premises during the
Term, and an amount equal 1o four percent (4%) of the annual gross sales of aver
$1,250,000 from any commercial, non-gaming operations located on the Leased Premises

2




PORT COMMISSION MINUTES
November 12, 2009

during the Term (collectively, the “Non-Gaming Percentage Rent’). . For the purpose of
verifying the Non-Gaming Percentage Rent, Lessee shall promptly provide to Lessor all
sales tax retums of Lessee at the same time such sales tax retums are provided to the
Mississippi State Tax Commission.

Lessee shall pay the Non-Gaming Percentage Rent to Lessor for each
calendar quarter, or portion thereof for the beginning or end of the Term, at the same time
as periodic Mississippi State Sales Tax returns are due to be filed within thirty (30) days
after the end of each calendar quarter

C.  Pre-Paid Rent. Lessoracknowledges receipt from Lessee of pre-paid
base rent and Non-Gaming Percentage Rent, as applicable, in the amount of Ten
Thousand Dollars ($10,000.00) {the “Pre-Paid Rent"). The Pre-Paid Rent shall be credited
dollar for dollar towards Lessee's liabifity for base rent and Non-Gaming Percentage Rent
from the Commencement Date, and the cost of the appraisals of Parcels B and C, and
shall be non refundable in the event of termination of the Lease for any reason.

D. During the [nitial Term and in addition to the Base Rent and the Non-
Gaming Percentage Rent, Lessee will also to pay Lessor as additional percentage rent an
amount equal to two percant (2%) of the annual gross gaming revenues derived from any
gaming operations of Lessee located on the Leased Premises, and from any gaming
operations of Lessee located on land adjacent to the Leased Premises and within
applicable [egal limits from the mean high-water line (as defined in Section 29-15-1, MCA)
of the waters within the Siate of Mississippi in accordance with Section 87-1-5, MCA, as
amended, but in no event less than Five Hundred Thousand Dellars ($500,000) per year.
From and after the beginning and through the remainder of the Secondary Term and in
addition to the Base Rent and the Non-Gaming Percentage Rent, Lessee shall pay Lessor
as additional rent percentage rent an amount equal te fwo and one-half percent (2.50%) of
annual gross gaming revenues derived from any gaming operations of Lessee located on
the Leased Premises, and from any gaming operations of Lessee located on land adjacent
to the Leased Premises and within appiicable legal limits feet from the mean high-water
line (as defined in Section 29-15-1, MCA) of the waters within the State of Mississippi in
accordance with Section 87-1-5, MCA, as amended, but in no event less than Five
Hundred Thousand Dollars ($500,000) per year (collectively, the “Gaming Fercentage
Rent’, and the Base Rent, the Non-Gaming Percentage Rent and the Gaming Percentage
Rent shall be referred fo collectively as the "Rent’). Lessee shall pay the Gaming
Percentage Rent to Lesser for each calendar quarter, or portion thereof for the beginning
or end of the Term, within thirty (30) days after the end of each calendar quarter. This
provision applies to any period of time during which gaming operations have occurred.

Section 3.2 Payments. All Rent shall be payable at Lessor's place of business or
at such cther place as Lessor may designate in writing.

Section 3.3 Other ltems. It is the intention of Lessor énd Lessee that the Rent
herein specified shall be net to Lessor in each year during the Term of this Lease, that
all costs, expenses, taxes charges and obligations of every kind relating to the Leased
Premises, including, but not limited to the costs of maintaining and repairing the leased
Premises, which may arise or become due during the Term of this Lease shall be paid
by Lessee, and that Lessor shall be indemnified by Lessee against such costs, taxes,
expenses, charges and other obligafions.

ARTICLE 4
CONSTRUCTION, ALTERATIONS AND EQUIPMENT

Section 4.1 General. Lessee shall, at its sole cost and expense, construct a
building on the Leased Premises for the uses described in Article 5 below having a
minimum total investment including the development of plans, specifications, surveys
and construction of not less than $750,000.00. Lesses shall submit a rendering of the
proposed building within 30 days of the Effective Date of this Lease. All such
construction shall be done in good warkmanlike manner and shall be in compliance with
all applicable laws, codes, ordinances, rules, regulations and orders of federal, state
and local govemnmental and public bodies and agencies having jurisdiction over the
performance of such construction work. Lessor shall cooperate with Lessee's efforts in
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obtaining all governmental consents, approvals and permits, provided all costs thereof
shall be paid by Lessee.

Section 4.2 Initial Construction. Prior to initial construction, final building plans
and specifications shall be submitted to Lessor for approval. Provided such plans and
specifications are in substantal conformance with the drawings, renderings and/or
plans furnished by Lessee as set forth in Section 4.1, such approval shall not be
unreasonably withheld or delayed.

Section 4.3 Failure to Submit Plans, Commence Construction or Complete
Construction. Lessee shail submit final bullding plans and specifications for approval to
Lessor within ninety (90) days from Lesser's approval of the rendering of the proposed
building. Lessee shail obtain a building permit from the City of Long Beach and
commence actual construction of such building and permitied structure within sixty (60)
days of final approval by Lessor of such plans and specifications and issuance of the
building permit, and thereafter proceed with commercially reasonable diligence to
complete sueh construction. This sixty (60} day commencement date is subject to any
delay that may be caused due to the failure of permitting by any other governmental
agency, State or Federal, which may be required. Nothwithstanding anything in this
paragraph to the contrary, construction shall be completed and the facility operating not
fater than December 31, 2010. Failure to have such facility operating by December 31,
2010 shall be considered an act of default,

Section 4.4 Mechanics or Workman's Liens. Lessee shall (1) keep the Leased
Premises at all times during the Term hersof free from mechanics' liens and other liens
of like nature created or claimed by reason of fransactions made by Lessee, and (2) at
all times fully protect and indemnify Lessor against all such liens or claims which may
ripen into such liens and all expenses arising from such liens or claims. If Lessee shall
elect to contest any such claim or lien, it shall, within thirty (30) days after written notice
of such claim or lien, funish Lessor a bond of a responsible corporate surety, in the
amourtt claimed, conditioned on the discharge of said claim orfien. If a final judgment
establishing the validity of said lien or claim for any amount is entered, Lessee shall pay
and satisfy same at once. As to the mechanics’ liens or other liens of like nature
created or claimed by reason of fransactions made by Lessor, Lessor shall keep the
Leased Premises free of same, indemnify Lessee, fumish Lessee with a bond and pay
and satisfy valid liens, all in accordance with the same requirements as are imposed
upon Lesses aforesaid.

ARTICLE 5
USE

Section 5.1 General. Lessee shall only use the Leased Premises for the purpose
of operating a restaurant, including as an incidental part thereof a bar or lounge area,
and for incidental marine related purposes related thereto. Such operation may be a
part of a gaming/entertainment operation as permitted by the Mississippi Gaming
Commission and applicable law and for all incidental purposes refated thereto,
However, Lessee shall not use the Leased Premises in such a manner as to violate any
applicable law, rule, ordinance or regulation of any governmental body. 1t is the
intention of the parties that the Leased Premises may be used in connection with a
gaming establishment, but that no actual gaming activities shall be conducted or
permitted south of U.S. Highway 90.

ARTICLE 6
MAINTENANGE

Secfion 6.1 General. The Leased Premises are accepted by Lessee in their
present condition. Except as otherwise provided herein, Lessee shall at all times during
the Term of this Lease and at its own expense keep the Leased Premises, the air-
conditioning and heating system, electrical systems and all other systems and fixtures
and all equipment thereon used in connection with the Leased Premises in good order,
condition and repair, and shall make all repairs thereto, ordinary and extracrdinary, that
may be required during the Term hereof. Lessee shall indemnify and save harmless
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Lessor against and from any loss, costs, damage and reasonable expenses arising out
of or in connection with Lessee’s use of the Leased Premises, or any part thereof.

Section 8.2 Lessor's Obligation. Lessor shall have no obligation {o maintain the
building cn the Leased Premises. However, Lessor shall provide easements for the
necessary utilities to service the improvements made by Lessee, should such
gasements be necessary.

Section 6.3 Lessee's Obligation. Lessee shall, as its sole cost and expense and
as required by this Lease, maintain, repair and replace the items comprising the
building on the Leased Premises, including but not limited to, foundation, roof,
structure, gutters and downspouts, exterior walls, interior walls and structural portions of
the building to be constructed upon the Leased Premises, and all wiring, plumbing,
sprinkler system, pipes, conduits and other utilities which service the building and the
Premises. Lessee shall deliver the Leased Premises to Lessor on the expiration or
termination of this L.ease in good repair and condition, reasonable wear and tear
excepted and free and clear of any and all material liens or encumbrances created or
claimed by reason of transactions made by Lessee.

Section 6.4 Repair and Maintenance. Lessee shall, as its own expense, make all
repairs and replacements to all improvements constructed by Lessee on the Leased
Premises which may be from time to time become necessary, including but not limited
to repairs to the pipes, heating ventilation and air conditioning system, plumbing
system, window glass, fixtures, and all appliances, appurienances and equipment used
by Lesses in connection with the occupancy of the Leased Premises. All such repairs
and replacements shall be made promptly, as and when necessary. All repairs and
replacements shall be of equal quality to the work and materials existing after the initial
construction of such improvements. In the event of the failure of Lessee fo make such
repairs or replacements, Lessor may, but shall not be required to, make such repairs
and replacements for Lessee's account, and the expense thereof shall constitute and
be collectable as additional Rent; provided, however, Lessor must first give nofice to
Lessee to cure such default (i.e., make the repair) within a reasonable amount of time.

ARTICLE 7
UTILITIES

Section 7.1 Initial Connections. Lessor warrants to Lessee that the necessary
mains and conduits in order that water and sewer facilifies, electricity, telephone and
other utilities necessary to initial conduct of Lessee's intended business are available
for connection within the Leased Premises. It is understood that all service hereunder
shall be furnished by public utilities and not by Lessor.

Section 7.2 Lessee's Obligations for Charges. Lessee shall be solely responsible
for and shall promptly pay all charges, when due, for water, sewer, electricity, telephone
and any other utility used upon or furnished to the Leased Premises. Lessee's
obligation to pay for such utilities shall commence as of the Commencement Date.

ARTICLE 8
TAXES AND ASSESSMENTS

Section 8.1 Real Property Taxes. Lessee shall pay, prior to any delinquency, all
real property taxes assessed and levied against the Leased Pramises.

Section 8.2 Personal Property Taxes. Lessee shail pay, prior to delinquency, any
and all personal property taxes levied against Lessee's leasehold improvements,
fixtures, equipment, fumniture and other personal property located upon the Premises.

Section 8.3 Contests. Lessee shall have the right fo coniest the validity or
amount of any taxes, as permitted by law, and may delay payment of the real estate
andfor personal property taxes pending the resolution of a contest made in good faith
and diligently pursued to completion.
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ARTICLE S
INSURANCE AND INDEMNITY

Section 9.1 Indemnification. Lessor shall not be liable to Lessee or Lessee's
employees, agents or visitors, or to any other person whosoever, for any injury to
person or damage to property in or occuring upon the Leased Premises ar of any other
person entering the Leased Premises under express or implied invitation of Lessee, or
caused by the Leased Premises becoming out of repair, or caused by leakage of gas,
oil, water or steam or by electricity emanating from the Leased Premises, or due fo any
other cause whatsoever (except to the extent that any of the foregoing are due to
Lessor's negligence or misconduct or breach of its obligations hereunder) and Lessee
agrees to carry property damage and general liability insurance as set forth in Section
9.2 helow for the purpose of saving Lessor harmless to the extent of such coverage.

Section 9.2 (A) Property Damage Insurance. Throughout the Term of this Lease,
Lessee shall maintain insurance coverage on the Premises, including firs, windstorm
and flood insurance, naming Lessor as additional insured, in the full amount of the
replacement value of the improvements, including building code requirements
endorsement once such improvements are complete and appropriate builder's risk
insurance during the period of construction of improvements. Such insurance value
shall be increased (but never decreased) periodically to always reflect the fair market
replacement value of Premises. In the event the rate of the insurance on the said
Premises is increased for any reason, Lessee shall pay the increased cost of the
insurance at the time the premium notice is presented fo Lessee.

Lessee shall, at all times during the Lease, maintain in effect a policy or policies
of insurance covering Lessee's leasehold improvements, naming Lessor as additional
insured, trade fixtures, equipment, merchandise and other personal property located
upon the Premises, against any peril customarily covered by a standard food, fire and
hazard insurance policy, including but nof limited to damage resulting from sprinkler
leakage, vandalism and malicious mischief.

Lessee shall deliver to Lessor copies of the certificates of insurance evidencing
the existence in force of the policies of insurance described in this Paragraph 9. All of
the policies of insurance required fo be maintained hereunder shall be issued by an
insurer licensed to do business within the state in which the Leased Premises are
located. Each certificate shalt provide that the insurance shall not be canceled or
materially amended uniess thirty (30) days' prior written notice of canceliation or
amendment is given to the other party. Failure to have Lessor included and named as a
¢o insured on any such policy shall be considered an act of default.

Saction 9.2 (B) General Liability Insurance.

(1) Lessee agrees to indemnify and save Lessor harmless from all claims for
damages, {o goods, merchandise, persons and other property in or upon
the Leased Premises, and any platforms of Lesses, arising out of or
occasioned by Lessee's use or occupancy, except such damages
resultant from the negligence of Lessor, its agents, servants or
employees, or caused by Lessor's failure to perform any of its obligations
hereunder.

(2)  Lessee shall, during the term hereof, carry a single limit policy of general
liability insurance in an amount of not less than ONE MILLION AND
NO/M00 ($1,000,000.00) DOLLARS for injury to persons and/or damage
to property (combined single limit bodily injury and property damage),
occurring in or upon the Leased Premises, insuring Lessor, Lessor's
beneficiaries and agents and the holders of any notes secured by a first
mortgage or frust deed on the Leased Premises. Such insurance may be
carmied under a blanket policy covering the Leased Premises as well as
other locations in which Lessee or any of its affiliated or subsidiary
corporations or other entities may be interested. Lessee will promptly
furnish Lessor with a certificate of said coverage, and all renewals thereof.
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Section 9.3 Additional Named Insured: Act of Default.

(A)All policies of insurance required hereby shall include Lessor as an additional
named insured.

(B} Failure to have Lesser included and named as an additional named insured
on any such policy shall be considered an act of default.

(C)Notwithstanding the provisions of Section 16 of this lease agreement, should
such default continue for a period of ten days after notice of same by Lessor
fo lessee, Lessor may but is under no obligation to purchase insurance
coverage to protect Lessor’s interests only in the leased premises and its
improvements, in which case the cost of such insurance shafl be considered
as additional rent due immediately from Lessee.

{D)This lease shall terminate upon the expiration of thirty days from the date of
such Notice of Default should Lessee fail to correct such omission or
exclusion and have Lessor added as an additional named insured under alf
such policies.

{E) Should any loss occur at a time when Lessor is notincluded as an additional
named insured under Lessee’s insurance policy Lessor shall have and be
entitled to an equitable lien on such insurance policy and any payments to be
made under the terms of same for the foss.

Section 9.4 Hazardous Use. Lessee will not permit the Leased Premises fo be
used for any purpose which would render the insurance thereon vaid or the insurance
risk materially more hazardous, it being understood and agreed that the use of the
Leased Premises in the proper and ordinary conduct of Lessee’s business for the
purposes set forth above shall not be considered in violation of this Section,

Section 9.5 Waiver of Subrogation. Recognizing that Lessor is a governmental
subdivision of the State of Mississippi, and thus fo the extent but only to the extent
allowed under law, Lessor and Lessee hereby waive any rights each may have against
the other on account of any loss or damage occasioned to Lessor and Lessee, as the
case may be, their respective property, or to the Leased Premises or its contents,
arising from any risk covered or required to be covered hersunder by fire and extended
coverage Insurance, but to the extent of payment or compensation by such coverage
only; and Lessor and Lessee, each on behalf of their respective insurance companies
insuring the foregoing against any such loss or damage, waive any right of subrogation
that they may have against the cther. Lessor and Lessee shall provids written notice to
their respective insurers of the provisions of this waiver and release and have their
insurance policies endorsed to prevent invalidation of insurance overage by reason of
this waiver and release. Should the insurer of either party require an additional premium
or cost in consideration of inclusion of the endorsement, it will be the responsibility of
the party benefiting there from to pay such additional costs and, if not paid, such
benefiting party will lose the benefit of this Section.

Section 9.6 Indemnification for Host Liguor Liability. Lessee will defend,
indemnify, save free and hold harmless the Lessor for any action or damages, including
attorney’s fees and costs, resulting from a claim relating to host liquor liability.

ARTICLE 10
SIGNS
Section 10.1 General. With the prior approval of Lessor, which such approval
shalt not be unreasonably withheld or delayed, Lesses shall have the right, at its sole
cost and expense, to install such signs as it may desire on the Leased Premises which
otherwise comply with applicable laws and City of Long Beach sign ordinances.
Lessee's installation and removal of such sign shall be made in such manner as to
avoid injury, defacement and structural overloading of the Leased Premises or other
improvements.
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ARTICLE 1
ASSIGNMENT, SUBLETTING AND
RIGHT OF PURCHASE

Section 11.1 General. Lessee may not assign this Lease, or any interest herain,
or sublet the whole or any part of the Leased Premises, nor fransfer majority interest or
sffective controf of or interest in Lessee which would effectively transfer control of the
subject premises to persons or parties other than those currently owning majority
interest in and/or exercising effective control of Lessee without the prior written approval
of Lessor. Any such approval by Lessor will only be with the approval of the intended
Assignee by Lessor, and will be conditioned upon with the express assumption by such
assignee or purchaser of all of the Lessee’s obligations and liabilities hereunder. No
request for approval of assignment or transfer of the lease or any interest therain or in
Lessee will be allowed or effective unless Lessee is in all respects in compliance with
all obligations hereof.

ARTICLE 12
RIGHT OF ENTRY

Section 12.1 Right of Entry and Obligation to Make Repairs. Lessor reserves the
right during the Term of this Lease to enter the Leased Premises at reasonable hours
and with reasonabte prior notice, and for the purpose of inspecting the Leased
Premises and to make such repairs, additions, or improvements as Lessor may deem
necessary for the protection and preservation of the improvements and Leased
Pramises; but Lessor is not bound to make any repairs whatever except as hereinafter
stated, nor to be held fiable for any damage in consequences of leaks, nat for the
stoppage of water, sewsr, gas or drain pipes by reason of freezing or any other cause
or obstructions, nor for any other defects about the building and Leased Premises,
Lessee having examined the same and being satisfied therewith, but should such
leaks, obstructions, freezings, stoppages, or other defects about the building and
Leased Premises occur during the Term of this Lease, or while Lessee is occupying the
Leased Premises, then Lessee shall remedy the same promptly at Lessee's expense,
unless Lessor by written instrument undertakes to do the same promptly. Lessee shall
maintain the Leased Premises in good order and repair.

in the event that Lassee shall fail to make repairs as aforesaid, Lessor reserves
the right to enter said Leased Premises at any time and make such repairs at the
expenses of Lessee, which expenses shall be considered additional Rent. Lessor
further reserves the right at any time within three (3) months prior to the expiration of
this Lease to affix 10 any part of the Leased Premises and the leased building a notice
for rent or sale of the same and may keep the said notice so affixed without hindrance
or molestation by Lessee.

ARTICLE 13
CONDEMNATION

Section 13.1 Eminent Domain If, during any Term of this Lease, twenty-five
percent {25%) or more of the Leased Premises is acquired or condemned by right of
eminent domain for any public or quasi-public use or purpose, then either Lessor or
Lessee may terminate this Lease upon written notice to the other, which termination
shall be effective as of the date of such taking. In the event only a portion of the Leased
Premises are taken, and thereafter neither Lessor nor Lessee elect to terminate this
Lease, Lessor shall promptly and diligently repair the remaining Leased Premises fo as
near to their original condition as may be possible. The Rent, and any other charges
due Lessor, shall be abated during the period of any restoration until such time as the
Leased Premises have been completed and are ready for occupancy by L.essee, and
shall be adjusted based upen the remaining area of the |.eased Premises. Nothing
herein shall prevent either Lessor or Lessee from prosecuting claims in any
condemnation proceedings for the value of their respective interests. Lesser shall be
first entitled to the condemnation award attributed to the real property, and Lessee for
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the taking of its fixtures and equipment, leasehold improvements, relocation expenses,
goodwil, loss of business or other award not related to the value of the underlying real
property.

ARTICLE 14
CASUALTY

Section 14.1 Substantial Destruction. If the Leased Premises is substantially
destroyed (50% or more of replacement cost) by fire or other casualty, or if said
damage is o such extent that it reasonably appears rebuilding or repair cannot be
completed within one hundred eighty (180) days of said casualty, Lessee shall have the
right to either (a) repair and restore the Leasad Premises to substantially the same or
better condifion as prior to such casualty, or (b} cancel this Lease effective as of the
date of such casualty and retum the Leased Premises to Lessor. Lessee shall give
written notice of its election to Lessor within a reasonable time, not to exceed one
hundred and eighty days (180) days of the date of such casualty. Should Lessee
exercise its right to rebuild, this Lease shall remain in full force and effect and Lessee
shall proceed with due diligence to repair and restore the Leased Premises fo
substantially the same or better conditicn as prior to such casualty. Lessee shalt
promptly commence repair and restoration of the building and structures on the Leased
Premises to substantially the same or better condition as prior to such casualty and
complete such repair or restoration within 365 days of the date of casualty, oras
quickly as is commercially reasonable to do.  In the event of substantial destruction as
provided herein such insurance proceeds as may be payable due fo such destruction
shall be first paid to any secured lien holders holding liens for funds advanced and used
exclusively for the construction of the improvements located on the leased premises,
and only to the extent of such advances.. After such payment to said secured lien
holders the balance of insurance proceeds shall be paid in full to Lessor, but held by
Lessor for the period of fime within which Lessee has to elect to repair and restore the
Leased Premises. [f Lessee efecis to repair and restore the Leased Premises fo
substantially the same or better condition as prior to such casualty, Lesser shalt
reimburse Lessee's construction costs of such repair or restoration up to the amount
of same or the amount of insurance payment made to Lessar, whichever is lesser..

Section 14.2 Partial Destruction. In the event the Leased Premises should be
damaged or destroyed by fire or other casualty, Lessee shall give written notice thereof
to Lessor within a reasonable time, not to exceed seventy-two (72) hours. If the Leased
Premises shall be damaged by fire or other casualty, but (1) not to such extent as to be
substantially destroyed (50% or more of replacement cost) or {2) to such extent that
rebuilding or repair can be completed within one hundred eighty {180} days of the
casualty, Lessee shall proceed with reasanable diligence to rebuild and repair the
Leased Premises to substantially the condition, or better, in which it existed prior to
such casually, subject, however, to any unusual delay in the issuance of any required
building permits and other required governmental and third party approvals, that all
infrastructure for required utiliies remains available to the Leased Premises, and that
allinsurance that may be necessary and otherwise prudent to maintain is avallable on a
commercially reasonable basis. If any required building permits and other required
governmental and third party approvals cannot be obtained within said time or if all
infrastructure for required utilities remains unavailable to the Leased Premises for such
time, or if all insurance that may be necessary and otherwise prudent to maintain is
unavailable on a commercially reasonable basis, such event or such casualty shall be
considered to be Substantial Destruction.

ARTICLE 15
ENCUMBRANCE QOF LESSEE'S LEASEHOLD INTEREST

Section 15.1 General, Lessee may encumber by morigage, desd of frust or
other proper instrument, s leasehold interest and estate in the Leased Premises,
together with all buildings, improvements, inventory, goods, equinment and personal
property, placed by Lessee thereon as security for any indebtedness of Lessee incurred
for the sole and exclusive purpose of providing or constructing improvements fo or
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operations on the Leased Premises. No other debt of Lessee or any other person or
entity shall be secured by morigage, deed of trust, pledge, lien or otherwise against the
Leased Premises except as first approved in writing by Lessor, and in no case shall the
leasehold interest and estate in the Leased Premises, or any building, improvements,
inventory, goods, equipment or personal property placed or located by Lessee thereon
be pledged, lisned or secured for any debt not incurred for the sole and exclusive
purpose of construction of improvements to or operations on the Leased Premises .
The execution of any such mortgage, or deed of trust, or other instrument, or the
foreclosure thereof, or any sale thereunder, either by judicial proceedings or by virtue of
any power reserved in such mortgage or deed of trust, or conveyance by Lessee to the
holder of such indebtedness, or the exercise of any right, of power, or privilege reserved
in the mortgage o deed of trust, shall not be held as & violation of any of the terms or
conditions hereof provided the indebtedness owed by Lessee which is to be satisfied or
reduced by any such martgage, or deed of trust, or other instrument, or the foreclosure
thereof, or any sale or the exercise of any right, of power, or privilege reserved
thereunder was incurred and used by Lessor exclusively on the Leased Premises as
provided above, However, such event shall be deemed as an assumption by the holder
of such indebtedness personally of the obligations hereof. No such encumbrance,
foreclosure, conveyance, or exercise of right shall relieve the Lessee from its fiability
hereunder. If Lessee shall encumber its leasehold interest or estate in the Leased
Premises and i Lessee or the holder of the indebtedness secured by such
encumbrance shall give notice to Lessor of the existence thereof and the address of
such holder, than Lessor will mail or defiver to such holder, at such address, a duplicate
copy of all notices in writing to which Lessor may, from time to time, give fo or serve on
Lessee under and pursuant o the terms and provisions hereof; such copies shall be
mailed or delivered to such helder, at the same time such netices ara given to or served
on Lessee. Such holder may, at its option, at any time before the rights of Lessee shall
be terminated as provided herein, pay any of the rents due hersunder, or do any other
act or thing required of Lessee by the terms hereof, or do any act or thing that may be
necessary and proper to be dane in the observanca of the covenants and conditions
hereof, or o prevent the termination hereof; all payments so made, and all things done
and performed by such holder shall have the same effect in force as though the same
had been done and performed by Lessee, {8.0., Any transfer or assignment of the
Lessee's interast herein to any security holder is not a default of this Lease and said
transfer need not be consented to by Lessor for validity if such security interest was
properly approved in advance as required herein above). Notwithstanding anything
contained in this lease, no lien or encumbrance placed on the Leased Premises for
whatever reason shall survive termination or cancellation of this Lease.

ARTICLE 16
DEFAULT OF LESSEE

Section 16.1 Events of Default. In addition to any event identified elsewhere
herein, the following events shall also be deemed to be events of default by Lessee
under the Lease:

16.1.1 Lessee shall fail to pay any installment of the Rent and such
failure shall continue for a period of ten (10} days after the
due date of such instaliment.

16.1.2 Lessee shall fail to comply with any term, provision, or
covenant of this Lease, other than the payment of Rent or
insurance, and such failure shall continue for a period of
thirty (30) days after Lessor's written notice thereof fo
Lessee.

16.1.3 Lessee shall file a petition under any section or chapter of
the Bankruptcy Code, as amended, or under any similar law
or statute of the United States or any State thereof; or
Lessee shall be adjudged bankrupt or insolvent in
proceedings flied against Lessee thereunder.
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16.1.4 A receiver or trustee shall be appointed for all or
substantially all of the assets of Lessee, provided, however,
that no default shall occur under this Section 18.1.4 so long
as Lessee continues to pay the Rent and is not otherwise in
default under any other provision of this Lease),

16.15 Should Lessse shall abandon any substantial portion of the
Leased Premises and cease to pay the Rent. Assignment or
sublefting by Lessee shall be an act of defaulf unless such
assignment or subletting is first approved in writing by
Lessor or unless otherwise permitted under this Lease under
Section 15 hereof.

18.1.6 Lessee shall fail to have in effect or maintain insurance
herein required on Leased Premisas which includes Lessor
as a named insured along with Lessee in which case the
provisions of Article 9 shall apply.

Section 16.2 Remedies of Lessor, Except as otherwise provided herein, upon
the occurrence of any act of default, Lessor shall provide written notice of such default
to Lessee. In addition to any other remedies allowed hereunder or by law, and unless
otherwise provided herein, Lessee shall have thirty days from the date of such notice fo
cure any default under the lease. Should Lessee fail to cure any default hereunder,
Lessor shall have the option to pursue any one or more of the following remedies after
giving written notice to Lessee of the event of default as required herein and after the
passing of the appropriate time to cure such default as provided herein:

16.2.1 Terminate this Lease, in which event Lesses shall
immediately surrender the Leased Premises to Lessor, and
if Lessee fails so to do, Lessor may, without prejudice to any
other remedy which it may have for possession or arrearage
in Rent, enter upon and take possession of the Leased
Premises and expel or remove Lesses and any other person
who may be occupying said Leased Premises or any part
thereof, by force if necessary, without being liable for
prosecution or any claim of damages therefor; and Lessee
agrees to pay to Lessor on demand the amount of all loss
and damage which Lessor may suffer by reason of such
termination, whether threugh inability to re-lef the Leased
Premises on safisfactory terms or ctherwise.

16.2.2 Enter upon and take possession of the Leased Premises
and expel or remove Lessee and any other person who may
be occupying the Leased Premises or any part thereof, by
farce if necessary; and Lessee agrees to pay to Lessor on
demand any deficiency that may arise by reason of such re-
letting.

16.2.3 Any Notice of Defaulf provided to Lesses shall also be
provided to any approved mortgage holder or other creditor
who has an approved security interest pursuant to Article 15
herein. Any such approved creditor will have the right 1o
cure the Lessee's default within the same time period
allowed for Lessee to cure any item contained in the Notice
of Default,

Section 16.3 Operation of Lessee. It shall be considered an act of default if after
the initial construction is complete and the restaurant to be located upon the Leased
Premises opens, the restaurant or any replacement fails to operate for a period of 90
days consecutively, or for less that 180 days during any calendar year for any reason
other than Substantial or Partial Destruction as described above.
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ARTICLE17
QUIET ENJOYMENT

Section 17.1 General. Subject to the provisions hereof, Lessor warrants and
guarantees that it is the owner of the Leased Premises and that it has the full right and
authority to enter into and perform this Lease and to grant the estate herein leased, and
covenants and agrees that at all times during the term of this Lease, including any
extension thereof, when Lessee is not in Lessee's quiet and peaceful enjoyment of the
Leased Premises and of all its rights, easements, appurtenances and privileges
belonging or otherwise appertaining thereto shall not be disturbed or interfered with by
Lessor or any person.

Section 17.2 Tidelands Exception: Lessor makes no warranties, either
express or implied, regarding any claim or asserted claim to any portion of the
leasehold property as public trust tidelands. Lessee must satisfy himself as o the
status of any such claims, and Lessee's only relief or recourse in the event of
such a claim or determination is cancellation hereof.

ARTICLE 18
RENT PAYMENT AND NOTICE

Section 18.1 General, Each provision of this instrument or of any applicable
governmental laws, ordinances regulations and other reguirements with reference to
the sending, mailing or delivery of any notice or the making of any payment by Lessee
{0 Lessor shall be deemed to be complied with when and if the following steps are
taken

18.1.1 All Rent and other payments required to be made by Lessee
to Lessor hereunder shall be payable to:

Long Beach Port Commission
Post Office Box 929
L.ong Beach, Ms 39560

ar at such other address as Lessor may specify from time to
time (by twenty (20) days prior written notice delivered in
accordance herewith), and shall be deemed received only
when actual collected funds are in the accounts of Lessor.
In the event any check or instrument drawn by Lessee and
delivered to Lessor as payment for any sum due hereunder
is dishonared or refused payment, i shall be treated asif no
payment had been made.

181.2 All payments required to be made by Lessor to Lessee
hereunder shall be payable to Lessee at the address herein
below set forth, or at such other address as Lessee may
specify from time to time by written nofice delivered in
accordance herewith.

1813 Any natice or document required or permitted to be delivered
hereunder shall be deemed o be delivered whether actually
received or not when deposited in the United States Mall,
postage prepaid, Registered or Certified Mall, Retum
Receipt Requested. Altemnatively, notice may be delivered
hereunder by successfully transmitted facsimile addressed
to the parties hereto at the respective addresses set out
opposite their names below, or such other addresses as
they have theretofore specified by written notice delivered in
accordance herewith:
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Lessse:
BLUE RIDGE PROPERTIES, LLC

With a copy to:

Lessor:

LONG BEACH PORT COMMISSION
POST OFFICE BOX 92¢
LONG BEACH, MS 39560

With copy to:

JAMES C. SIMPSCN, JR.

MONTGOMERY, BARNETT,

BROWN, READ, HAMMOND & MINTZ, L.L.P.
2310 19th Street

Gulfport, Mississippi 39501

ARTICLE 19
MISCELLANEOUS

Section 19.1 Tax Credits. The parties agres that Lessee shall be entitled to any
and all Investment Tax Credits, Rehabilitation Expenditure Tax Credits or other
payment or reimbursement from any governmental or quasi-governmental authority due
to the nature and extent of Lessee's work {See, Section 4.1 above) in the Leased
Premises.

Section 19.2 Captions and Section Numbers. The captions and section and
article numbers appearing in this Lease are inserted only as a mater of convenience
and in no way define, limit, construe or describe the scope of intent of such sections or
articles of this Lease or in any way affect this Lease.

Section 19.3 Consent. Whenever the consent of either party is required to an
action under the terms of this Lease, unless otherwise provided herain such consent
shalf not be unreasonably conditioned, withheld ner delayed.

Section 19.4 Expenses and Attorneys' Fees. To the extent not prohibited by law
for a governmental bady, if either party incurs any expense, including reasonable
attomeys' fees, in connection with any action or proceeding instituted by either party by
reason of any default or alleged default of the other party hereunder, the prevailing
party in such action or proceeding shall be entitled to recover its said reasonable
expenses from the other party.

Section 19.5 Brokerage Commissions and Finder's Fees. Each of the parties
represents and warrants that it has engaged no broker or finder and that no claims for
brokerage commissions or finder's fees will arise in connection with the execution of
this Lease and each of the parties agrees to indemnify the other against and hald it
harmless from all liabilifies arising from any such claim for any such commission or fees
arising on account of its acts or omissions (including, without limitation, the cost of
reasonable attorneys' fees in connection therewith).

Section 19.6 Remedies, Cumulative. The various rights, options, elections,
powers and remedies contained in this Lease, including the rights herein granted to
terminate this Lease, shall be construed as cumulative and no one of them shall be
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exclusive of any of the others, or of any cther legal or equitable remedy which either
party might otherwise have in the event of breach or default in the terms hereof, and the
exercise of one right or remedy by such party shall not impair its right to any other right
or remedy unfil all obligatians impased upon the other party have been fully performed.

It is intended that each of the agreements and covenants of Lessor and Lessee set
forth herein be deemed both a covenant and a condifion.

Section 19.7 Governing Law. This Lease shall be interpreted and construed
under the laws of the State of Mississippi.

Section 19.8 No Partnership, Nothing contained in this Lease shall be deemed or
construed by the parties hereto or by any third person to create the relationship of
principal and agent or of partnership or of joint veniure or of any association between
Lessor and Lassee, and neither the method of computation of rent nor any other
provision contained in this Lease nor any acts of the parties hereto shall be deemed {o
create any relationship between Lessor and Lessee other than the relationship of lessor
and lessee.

Section 19.9 No Waiver. No waiver of any default hersunder shall be implied
from any omission by either party to take any action on account of such defautt if such
default persists cr is repeated, and no express waiver shall affect any default other than
the default specified in the express waiver, and then only for the time and to the extent
therein stated. No delay or omission by either party herefo to exercise any right ar
power accruing upen any non-compliance or default by the other party with respect to
any of the terms hereof, or otherwise accruing hereunder shall impair any such right or
power to be construed to be a waiver thereof. One or more waivers of any breach of
any covenant, term or condition of this Lease shall not be construed as & waiver of any
subsequent breach of the same covenant, term or condition. The consent or approval
by a party requiring the former party's consent or approvat shall not be deemed to waive
or render unnecessary such former party's consent or approvat to or of any subseguent
similar acts by the other party.

Section 19.10 Entire Agreement Amendment. As of the execution hereof, this
Lease contains all covenants and agreements between Lessor and Lessee exclusively
relating in any manner to the rental, use and occupancy of the Leased Premises and
the other matters set forth in this Lease. No prior agreement or understanding
pertaining to the same shall be valid or of any force or effect, and the covenants and
agresments of this Lease cannot be altered, changed, modified or added to, except in
writing signed by Lessor and Lessee. No renewal after this Lease terminates shall be
binding on either party unless it be in writing and signed by the Lessor and Lessee.

Section 19.11 Severability. Any provision or provisions of this Lease which shall
prove to be invalid, void or illegal, shall in no way affect, impair or invalidate any other
provision hereof, and the remaining provisions hereof shall nevertheless remain in full
force and effect.

Section 19.12 Waste and Nuisances The Lessee agrees not to commit nor fo
permit to be committed any waste whatever and that it wilt allow no nuisance to exist on
the Leased Premises and will, when requested by the property authorities, abate all
nuisances at its own expense.

Section 19.13. Late Fee and Charges. Should Lesses fail to pay any amounts
due heraunder when due after such amounts become ten {10} days delinquent, Lessor
shall charge as late fees an additional one and one half percent (1.50%) as late
charges of the outstanding balance due, commencing as of the date such amounts
were originally due..

Section 19.14 Proof of Payment. No sef-off in the paymerit of the Rent herein
shall be allowed unless signed by Lessor, its legal representative or assigns, and the
praof of the payment of the Rent shall be on Lessee in all confroversies.

Section 19.15 Time is the Essence. Time is of the essence with respect to all
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matters provided in this Lease.

Section 19.16 Tidelands. In the event any portion of the Leased Premises
constitutes State Trust Lands and leased from the Mississippi Secretary of State or
should In Lieu Payments be required to be paid to the Mississippi Secretary of State, all
such payments shall be the sole responsibility of the Lessee, and shall not be
considered as a set off or reduction in any amount due as Rent hereunder..

IN WITNESS WHEREOQF, the parties have caused this Lease Agreement to be
duly executed.

Date of Execution:
WITNESS OR ATTEST: Lessor:
LONG BEACH PORT COMMISSION
By:
Barbara Reed, Secretary Phit Kies, President
NCTARY PUBLIC
WITNESS OR ATTEST: Lesses:

BLUE RIDGE PROPERTIES, LLC

By:

[ts:

NOTARY PUBLIC

AND NOW COMES WILLIAM SKELLIE, JR., Mayor of the City of Long Beach,
Mississippi, who signs herein below acknowledging the approval of this Lease by the
City of Long Beach, Mississippi Board of Aldermen.

Date of Execution;
WITNESS OR ATTEST: CITY OF LONG BEACH
Rebecca Scruff, City Clerk WILLIAM SKELLIE, JR., Mayor

NOTARY PUBLIC
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3!=»unumuwgnn-nnunun.nm~3:En:nna.amgﬂ_»n n.wni._-:iws...u-umucooan-mnunq.n»?a..uuwo_.‘:?_;...awo; Tigh watar Ilne of Lofig Aaach
Sprall Craft Herbor; thénde run olong the recen high water Ine of Long Secch Smail Craft Harber to a poit belng South 71 degrees 54
mindtes O0 sacondas Weat 30.47 fast fram the aforemsntlonsd point, maid polnt olsa Bahg the Southeast comer of Lang Beath Yacht Club; thencs run North 28
degreas 11 mioutes 35 saconds Wost 83.58 fest clong tha sast line' of Long Bmach Yacht Club to the Peint of Seginning.

ALST LESS & EXCEPT the following demcribrd prrcel:

jifarest of lond =iluated ond befg locoted b1 Townehip 8 Scuth, Renga 12 West. Gity of Lang Beacn. Frst udiclol Dietriot of Horrison County.
Mianlsalppt; and being mare particudorly describad as followa: .

Cammencing at the Interssction of the northerly right—af—way of LLS, Highway GO with the westerly right—of—woy of Clevsland Avenus: thenea S
27°48'30" E 188.80 feot clong o aoutherly crojection of ma’d westerly right—of—way of Clavsland Avenue; thence S GE'40'S0™ W 353.0] feat te an
iron rod located at the nerthacat comer of property to the Long Beach Yocht Club; thence S 2B71'35" E 241.40 fast clong the eastedy (na of
property to the Long Beach Yucht Club; thoncn N 83'07°387 £ 54543 foot; .thense § 85°33'50° E 13.09 fect: thonco S5 5324'60” £ 18.85 font;
thonce 5 2873107 E 22.00 feat, 1o tha Polnt of Begloning: thence continue S 2B-(3'10° £ 3344 fect; thence § 14%12'10° E 15,72 fest: thence S
1B945" W 15.82 foal; thenca S 81135°40° W 31.07 feet i the mean high water line of the Lang Baach Smcll Craft Harbor; thence northweatedy
ond wasterly along the meandesring meon high water line of sald Long Beach Smeall Creaft Horbore, N 5079'S0" W 19,74 fasl; thonce N 0556'32" £
50.65 fent, to ths northeost comer of on existing bullding; thanca N 61°4B'SC™ E 25.00 fset, to the sald Poiat of Baglhnkig. Sald percet of land
containe 0.055 ucre, mooa or less,

LEGAL DESCRIPTION: PARCEL "B"

A parcol of land altuated cmd being locatad within progorty of the Long Beach Fort Commisslon, Townshla & South, Runge 12 West, City of Long
Hoach, Firat Jdudiciel Dimtrict o1 Herrleon County, Wiaulsalppi and baing mare porticulary descrfbed ox follows:

dogroan 18 minuiaa 40 aaconds Eawt 43.02 feat olong the north Iina of GJSI inc, Legas Porcel; thence run North 28 degroew OF minutes 38
Feconds Went 308.56 faet ta the north line of tha concrate meawcll ond the southerly right—af—way of U. 5. Highway 99, 7 Boooh Boulevord
therce run South 80 dagraas 44 minutem 20 seconds Waet 37.05 faat aleng the ilna of tha concrata ssawall ond tha southety Huht—of—way
of U. 5. Highway B0 # Bsach Bouleward: thence run Scuth 72 dagress 48 minutes 45 saconds West 34.01 fest olong tha north lina of the
Eontrgta aeawall and the soutnery righi—ot—way of U. S Highway 90 / Beach Roulevard; thence run- South 27 degrées 5O minuiss 3C seconds
Eamt 47.84 foot ta the Foint of Eeglnning. Conlalning 21,044 wquora fook.

LEGAL DESCRIPTION: PARCEL "¢"

A parcel of lond mituated and belng focated within prop of the Long Becch Fort Commiasion, Township 3 South, Range 12 West, City of Long
Seach, Firat Jusiclel Dhatrict of Hurrleon County Mimataalopl; ond boing more particulorly dorcrbed ca followa:

Commancing at the Newthscat cormer nf property leassd to tha Long Banch Yacht Club, Inc. (Dsed Dock 052, pags 148),
woid palnt having Grid Coordinates of North 307813.38 and Eowt BAG278.37 of the Missfsiopt State Plone Coordinate
System, East Zona, NAD 'B3; thenca run North 27 dagress 58 minuies 30 sncands Wost 47.84 fest to the north lns of
the concrste wanwaRl and the southerly right—of—way of U. 5. Highwoy BD / Hisach Boulavord; thence run North 72
degrass 48 minutes 45 maconda East J4.01 faut clang tha novih {lme of e concrate necwell ond the poutherly
right—of—way of U. S. Highwey G0 / Esock Soulavord; thence run North 8D degress 44 minutes 20 seconds Edast 37.65
fest afong tha north ine of the concrete aaawall and the southerly right—of—way af U. S, Highway 90 / Baach Boulsverd
to the Palnt of Beglnig of the porcol hercin demcribed; thence contibue from scid Point of Beglnning. the follawing
courasa and distences olong tha north fina of the concrete asawd!l and the routheriy right—of—wey of L. S Highway 50 /
moao:w...a_.n“zo:».anAnc_.on-:-:!:.lnn-uﬂ;n-mnun_on.u...Enczﬁﬁ.nunnﬁuuadm.:_::eo-u_!Bo:n-

<
margin of an oEphoit driveway and diang aaid eurws taraugh an angle of 22, degress 22 minutes 38 asconds So a pafit
St that [s South BH degrees 56 minutes 43 seconda Weat 63.11 feat the aforementioned point; thenca run Harth 78
N c1ran degross 34 minulen 45 seconds Weat 57,71 feot olong the northorly morgin of on asphalt drvsway thence run North 77
gt . = gegress 20 minulan 2 asconds Wast 34,28 fosl dlong the norihery morgin of an ospholt drivaway to o paint, sald point

& being on a curve concave to tha South hoving o rodiie of 258,87 fast: thence run gensrdlly Weaterly 71.38 faat olong
= Z the northerly mardin of an asphatt drivaway ahd atong aold curva through, on angle of 15 dégrees 47 minutes 56 seconda

STy 5 fa o point that Ia North 85 degrees 49 minutes 14 wtconds Weat 71,16 feet fram the aforementioned point; thenca run

T \w T3 Morth 28 dagraes €1 mihuise 39 sconds Wekt 2310 fast te tha Polnt of Heglnning. Gontolning 24,782 mauera foot.
OAL DESCRIPTON: INGRESS—EGRESS EASEMENT

LE:

A porcel of lend situatsd and baing lacated within orty of the Long Beach Port Commiasion. Township 2 South. Ranga
12 Viesk. Gity of Long Baach, Firat Widiclal Diatrict of Tiarrinon County, Miaseainpt and beng mers perticuiany deacrbed
an tollows:

=]

%

g

]

g

R
MISSISSIPPL S

Commencing al the Nertheast comer of groperty teased to the Long Boach Yacht Gub, inc. (Deed Haok 952, poge 1483,
aald peint having Grid Gagrdinotes of North 307013.39 and East 279.37 of tha Minsiesippl Stata Plana
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Lot Beach, Masissppt
Boundary Survey

For: Jimmy Levens

Syntomn, Eoat Zons, NAD ‘83 therce run North 27 dagraea 5% minutns 30 acconda Weat 11483 faot to a point on the
southedy margin of an osphalt driveway for tha Pakt of Bagining of the parcel hercln deacribed; thence continue from

aald amphatt driveray, sdld point belng on a curve concove to ihe South ond having a radee of 723,58 faet: themoa run
Eamtorly 5870 fosl dfong Whe northorly marghn of wald asshalt drivaway ond olong sald curvs through an angle of 04
dagrasa 24 minutes 55 maconds ta a point that In North 74 dogrooe 52 minutss 13 ssconds East 55.75 fadt from the

Thin In ta CERTIFY that thia mep or plot and tha survey on which It fa bamad wars mads aforamantioned palnt and mald point heing oa o curve concave ta the South having o radlus of 258.87 feet: thence fun

i cccordonce with “Minfmum Stondards for Lond Surveing in the Statm of Missfaslpp:®, Easterly 17.75 fost clong the northerly margin of #cid asphalt driveway and along sold curve througk on angle of 03

o MICHAEL CASSADY, PLS
Datad: Septsmbor 3G, 2000

CLASS "8"™ SURVEY

degraaa ES minutes 41 maconds to e point that e Horth B4 degress 18 minutes 58 decends East 17.74 font from tha
aforementioned paint; thenca run Sculh 38 degracs OF minutes 35 ssconds Eowt 22.85 fest to o point on the ssuthery
margin aof aald aephait driveway, sald polnt baiy on a curve cancave to the South ond having a radius of 1915.90 feet;

:.:in-.o:u.aﬂ.qn AEaEa-o..:.azKn‘ninanu_m..l}n:nngwa:aa.i.n-a.nﬂ.las.«oca:n:n_an.ou
degraes 89 minutes 07 ssconds to a pokt that Is Scuth 75 degraes OG minutes 50 seconds Wast 48,77 fask from the
aforementioned polnt for the Palot of Hoginning. Gontaning 1,482 square feet.
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Space Above Line For Official Use Only

Instrument Prepared By and Return To; | Grantor’s Address: Grantee’s Address:
BUTLER, SNow, O'Mams, STEvENs &
CaNNADA, PLLC : ’
Attn: John Galloway, M8 Bar No.4383
Whitney Natienal Bank Building

1300 25™ Avenue, Suite 204

Gulfport, MS 39501

(228) 575-3000

ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Agreement”) is
made as of this day of , 2009, (the “Effective Date”™) by and among
Lookout Catering, LLC, a Mississippi limited liability company (the “Assignor”) and Blue Ridge
Properties, LLC, a Mississippi limited liability company (the “Assignee™). The Long Beach
Harbor Commission, through its chairman, Phil Kies, and the City of Long Beach, Mississippi,
through its mayor Billy Skellie, are parties to this Agreement solely for the purpose of
consenting to paragraphs 3 and 4 set forth herein.

RECITALS:

WHEREAS, the Long Beach Harbor Commission, through its chairman, Phil Kies, and
the City of Long Beach, Mississippi, through its mayor Billy Skellie, (collectively the “Lessor”)
acting in its capacity as lessor entered into that that certain Corrected Lease Agreement by and
between Lessor and CJS II, Inc. dated September 18, 2000, and recorded in Book 1516 at Page
274; re-recorded in Book 1522 at Page 85 and further re-recorded as Instrument #2007 37540 —
It with the Chancery Clexk of the First Judicial District of Harrison County, Mississippi (the
“Chancery Clerk”), and as assigned by that Assignment of Lease dated April 24, 2007, by and
between CIS I, Inc. and Lookout Catering, LLC, a Mississippi limited Hability company as
lessee therein, and as extended by that certain Lease Extension and Secondary Term Agreement
by and between Lessor and Assignor dated May 15, 2008, and recorded as Instrument #2008
6141D - J1 with the Chancery Clerk (collectively, the “Lease™), all of which are attached hereto
as Exhibit A and incorporated herein by reference; and

WHEREAS, pursuant to the Lease, Lessor leased to CJS I, Inc. that certain real property
more particularly described therein; and
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WHEREAS, CJS 11, Inc. assigned the Lease to Assignor, and

WHEREAS, Assignor desires to assign all of its right, title and interest in and to the Lease
to Assignee in accordance with the terms and conditions set forth herein; and

WHEREAS, Lessor has consented to the assignment of the Lease from Assignot to
Asstgnee and required by the Lease.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Assignee and Assignor agree as follows:

1. Assignment, Assignor does hereby SELL, CONVEY, ASSIGN, TRANSFER and
DELIVER to Assignee, and Assignee hereby purchases and accepts effective as of the Effective
Date, all of Assignor’s right, title and interest in, to and under the Lease.

2. Assumption. Assignee does hereby, effective as of the Effective Date (a) accept
the foregoing assignments of Assignor’s rights, title and interest in, to and under the Lease, and
(b} from and after the Effective Date, assumes, undertakes and agrees to pay, perform, honor and
discharge promptly when due all of Assignor’s obligations as lessor pursuant to the Lease in
accordance with their respective terms.

3. Consent to Assignment and Assumption of Lease, Release of Assienee. Lessor
has consented to the transaction set forth herein conveying and assigning the Lease to the
Assignee to the extent such consent is required under the Lease. The foregoing consent shall not
be deemed to constitute Lessor’s consent to any further assignment(s) or transfer(s) of the Lease
requiring Lessor’s consent pursuant to the terms of the Lease. The Lease docs not require any
payments 10 Lessor on account of the transaction set forth herein. Lessor agrees to release
Assignee from any and all losses, actions, damages, claims and causes of action occurring prior
to the Effective Date and any and all losses, actions, damages, claims and causes of action,
arising out of or relating in any way to the tenancy of Assignor under the Lease whether known

or unknown,

4. Release of Assignor. Effective as of the Effective Date, Lessor hereby relieves and
releases the Assignor and its affiliates, parents and subsidiaries from all of its liabilities and
obligations under the Lease. Inno event shall this Agreement be construed as granting or
conferring upon the Assignor or the Assignee any greater rights than those contained in the Lease
ror shall there be any diminution of the rights and privileges of the Lessor under the Lease, nor
shall the Lease be deemed modified in any respect. It is specifically understood that Lessor is a
party to this Agreement specifically to grant the consent and release and set forth in paragraph 3
and 4 and for no other purpose and, notwithstanding anything to the contrary contained in this
Agreement, 15 not bound by any terms, provisions, representations or warranties contained in this
Agreement and is not obligated to Assignor or Assignee for any of the duties and obligations
contained therein,
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5. Notices. Any notice pursuant to this Agreement shall be given in writing by
(a) personal delivery; (b) reputable overnight delivery service with proof of delivery; (c) United
States Mail, postage prepaid, registered or certified mail, return receipt requested; or (d) legible
facsimile transmission, sent to the intended addressee at the address set forth below, or to such
other address or to the attention of such other person as the addressee shall have designated by
written notice sent in accordance herewith, Any notice so given shall be deemed to have been
given upon receipt or refusal to accept delivery. Unless changed in accordance with the
preceding sentence, the addresses for notices given pursuant to this Agreement shall be as
follows:

If'to Assignot: Lookeut Catering, LLC

(facsimile)

If to Assignee: Blue Ridge Properties, LLC

Attention:

(facsimile)

Any party may from time to time, by written notice to the other, designate a different
address which shall be substituted for that specified above. If any notice or other document is
sent by mail as aforesaid, the same shall be deemed fully delivered forty-eight (48) hours after
mailing as provided above. Any notice or other document sent by facsimile (with electronic
confirmation of receipt) shall be deemed fully delivered when transmitted if transmitted prior to
5:00 pm, otherwise on the next business day. Any notice or other document delivered by
reputable overnight courter shall be deemed delivered as of the next business day after delivery
to such overnight courier,

6. Amendments. This Agreement shall not be amended except by a written
instrument making specific reference to this Agreement signed by each of the parties hereto.

7. Goveming Law. This Agreement shall be governed by the laws of the State of
Mississipp, without giving effect to choice of law principles thereof that would cause the
application of the laws of any other jurisdiction.

§.  Dinding on Successors. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors, assigns and representatives.

9. Headings. The subject headings or captions of the paragraphs in this Agreement
are inserted for convenience of reference only and shall not affect the meaning, construction or
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interpretation of the any provisions contained herein. All capitalized terms defined herein are
equally applicable to both the singular and plural forms of such terms,

10.  Counterparts. This Agreement may be signed in multiple counterparts, with each
counterpart having the same force and effect as if this single instrument were executed by each
of the parties hereto and delivered (including by facsimile) to the other party.

11, Third Party Beneficiaries. There are no third-party beneficiaries to this
Agreement.

12 Severability. If any provision of this Agreement shall be held invalid, illegal or
unenforceable, the validity, legality or enforceability of the other provisions of this Agreement
shall not be affected thereby, and there shall be deemed substituted for the provision at issue a
valid, legal and enforceable provision as similar as possible to the provision at issue.

13, Subsequent Action. If at any time after the date hereof the Assignee or Assignor
will consider or be advised that any instruments of conveyance, assignments, filings, assurances
or any other actions that are necessary or desirable to vest, perfect or confirm the sale, transfer,
assignment, conveyance and delivery of the Lease to the Assignee, or otherwise to carry out this
Agreement, the Assignor or Assignee, as the case may be, shall execute and deliver all
instruments of conveyance, filings, powers of attorney, assignments and assurances and take and
do all such other actions and things as may be reasonably requested by the Assignee or Assignor,
as the case may be, in order to vest, perfect or confirm the sale, transfer, conveyance and
delivery of the Lease or otherwise to carry out the transactions contemplated by this Agreement,

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first above written.

ASSIGNOR: ASSIGNEE:

LOOKOUT CATERING, LLC BLUE RIDGE PROPERTIES, LLC

a Mississippi limited liability company a Misstssippi limited liability company
By: By:

Name: Robert Stinson Name: James E. Levens, HI

Title: Managing Member Title:  Managing Member

Robert Stinson Individually
CIS, I, INC.

By:

Robert Stinson, President
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Lessor’s Consent:

Long Beach Harbor Commission

By:

Name:
Title:

City of Long Beach, Mississippi

By:

Name:
Title:

STATE OF MISSISSIPPI
COUNTY OF HARRISON

PERSONALLY came and appeared before, the undersigned authority for said state and
county, Robert Stinson, Managing Member of Lookout Catering, LLC, who acknowledged to me
that he executed the foregoing instrument on the day and year therein stated, for and on behalf of
said limited liability company, as its act and deed, after first being duty authorized so to do.

GIVEN under my hand and official seal of office on thisthe  day of
, 2009.

Notary Public
My Commission Expires:
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STATE OF MISSISSIPPL
COUNTY OF HARRISON

PERSONALLY came and appeared before, the undersigned authority for said state and
county, James E Levens, 111, Managing Member of Blue Ridge Properties, LLC, who
acknowledged to me that he executed the foregoing instrument on the day and year therein
stated, for and on behalf of said limited liability company, as its act and deed, after first being
duly authorized so to do.

GIVEN under my hand and official seal of office on this the day of
, 2009.

Notary Public
My Commission Expires:

STATE OF MISSISSIPPT
COUNTY OF HARRISON

PERSONALLY came and appeared before, the undersigned authority for said state and
county, Robert Stinson, Individually, and as President of CJS, 11, Inc., who acknowledged to me
that he executed the foregoing instrument on the day and year therein stated, individually and for
and on behalf of said corporation, as its act and deed, after first being duly authorized so to do.

GIVEN under my hand and official seal of office on this the day of |
, 2009.

Notary Public

My Commission Expires:

Gulfport 383947v1

Commissioner Rishel had a prior commitment and left the meeting at

6:20 pm o’clock.

Commissioner Purchner had a prior commitment and left the meeting at

6:30 pm o’clock.



PORT COMMISSION MINUTES
November 12, 2009

After considerable discussion and review, Commissioner Ehlers made
motion seconded by Commissioner Hancock to approve the aforesaid Amended
and Restated Lease Agreement. The question being put to a roll call vote, the

result was as follows:

Commissioner Hancock voted Aye
Commissioner Ehlers voted Aye
Commissioner Rishel voted Absent, not voting
Commissioner Hill voted Aye
Commissioner Ryan voted Aye
Commissioner Purchner voted Absent, not voting
Commissioner Marks voted Aye
Commissioner Reed voted Aye
Commissioner Kies voted Aye

The question having received the affirmative vote of all the

commissioners present and voting, the President declared the motion carried.

After continued discussion, Commissioner Reed made motion seconded
by Commissioner Hancock to approve the aforesaid Assignment and
Assumption of Lease, subject to Blue Ridge Properties, LLC accepting the fair
market values of parcels B and/or C. The question being put to a roll call vote,

the result was as follows:

Commissioner Hancock voted Aye
Commissioner Ehlers voted Aye
Commissioner Rishel voted Absent, not voting
Commissioner Hill voted Aye
Commissioner Ryan voted Aye
Commissioner Purchner voted Absent, not voting
Commissioner Marks voted Aye
Commissioner Reed voted Aye
Commissioner Kies voted Aye

The question having received the affirmative vote of all the

commissioners present and voting, the President declared the motion carried.

kkhkkkhkkhkkhkkhkkhkkhkkhkkhkhkkhkkhkkhkkhkkhkkhkkhkkx

Commissioner Rishel returned to the meeting at 7:10 pm o’clock.

kkhkkhkkhkkhkhkhhhhhhhdhhhhhhhhhhhihkhiix
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There being no further business allowed under the rules of this special
meeting, Commissioner Hancock made motion seconded by Commissioner

Rishel to adjourn until the next regular meeting in due course.

E R R S R R R R R R S S S RS S S S

APPROVED:

PHIL KIES, PRESIDENT

DATE:

ATTEST:

STACEY DAHL, DEPUTY CITY CLERK



