AGENDA
FERNANDINA BEACH CITY COMMISSION

WORKSHOP

JULY 1, 2025
5:00 PM

CITY HALL COMMISSION CHAMBERS
204 ASH STREET
FERNANDINA BEACH, FL 32034

CALL TO ORDER

ROLL CALL

PLEDGE OF ALLEGIANCE
DISCUSSION

4.1 OASIS MARINA LLC - MARINA MANAGEMENT AGREEMENT - Synopsis: Resolution 2020-
165 approved a five-year Marina Management Agreement and Dockhouse lease (retail store) with Oasis
Marina LLC. This agreement expires December 1, 2025. This item was placed on the agenda by City
staff to obtain direction on the next steps with the management of the Fernandina Harbor Marina.

4.2 BRETT'S WATERWAY CAFE - DEMOLITION & REDEVELOPMENT NEXT STEPS -
Synopsis: Resolution 97-72 and 2019-161 which approved a forty-year lease agreement with Centre
Street Restaurant Group LTD (Brett's Waterway Café) which expires December 1, 2025. The City
Commission set this project as the top priority in the 2025 Visioning Session and was subsequently
approved by Resolution 2025-50. This item was placed on the agenda by City staff to obtain direction on
the next steps in the redevelopment of the Brett's area.

PUBLIC COMMENT

ADJOURNMENT

ANY PERSON WISHING TO APPEAL ANY DECISION MADE BY THE COMMISSION WITH
RESPECT TO ANY MATTER CONSIDERED AT SUCH MEETING OR HEARING WILL NEED
A RECORD OF THE PROCEEDINGS, AND, FOR SUCH PURPOSES, MAY NEED TO ENSURE
THAT A VERBATIM RECORD OF THE PROCEEDINGS IS MADE, WHICH RECORD
INCLUDES THE TESTIMONY AND EVIDENCE UPON WHICH THE APPEAL IS MADE. AT
THE DISCRETION OF THE MAYOR, A RECESS MAY BE SCHEDULED EVERY NINETY
MINUTES.

Persons with disabilities requiring accommodations in order to participate should contact the City Clerk at (904) 310-3115 or TTY/TDD 711 (for the
hearing or speech impaired).



CITY COMMISSION AGENDA ITEM
City of Fernandina Beach

SUBJECT: Oasis Marina LLC - Marina Management Agreement

ITEM TYPE: Discussion

REQUESTED ACTION: Consider Oasis Marina LLC Marina Management Agreement and Dockhouse Lease.

SYNOPSIS: The City Commission, at their November 5, 2020, regular meeting, adopted Resolution 2020-165,
approving a five-year Marina Management Agreement and Dockhouse (retail store) Lease with Oasis Marina LLC
which expires September 2025. Staff seeks City Commission direction to renew or terminate the Oasis Marina LLC
Management Agreement and Dockhouse Lease.

FISCAL IMPACT: Fiscal impact will be based upon City Commission direction.

CITY ATTORNEY COMMENTS: No additional comments.

CITY MANAGER RECOMMENDATION(S): At the pleasure of the City Commission.

Jeremiah Glisson, Deputy City Manager  6/24/2025

Sarah Campbell, City Manager 6/24/2025
Date: April 09, 2025
Submitted By: Caroline Best, City Clerk

COMMISSION ACTION:



RESOLUTION 2020-165

A RESOLUTION OF THE CITY COMMISSION OF THE CITY OF
FERNANDINA BEACH, FLORIDA ACCEPTING AND APPROVING A
MANAGEMENT AGREEMENT AND A LEASE AGREEMENT WITH
OASIS MARINA, LLC.; AUTHORIZING EXECUTION; AND
PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, the City advertised Request for Proposal (RFP) #2020-02 for Managing and/or Leasing
Marina Facilities. Five proposals (Coastal Marina Management, F3 Marina, Mobias Marina Management,
Oasis Marinas, and Safe Harbor Marinas) were received on April 30, 2020; and

WHEREAS, Stantec Consulting Services, Inc. was contracted to provide a Financial Review of
Marina Management Proposals by evaluating and ranking the proposals, subsequently ranking Oasis
Marinas in the best financial interests of the City; and

WHEREAS, an Evaluation Committee reviewed and ranked the five proposals received and
presented its findings to the Marina Advisory Board on August 24, 2020; and,

WHEREAS, the Marina Advisory Board, on June 22, 2020, and again on August 24, 2020,
reiterated previous support for Westrec Marina Management, recommending that Westrec Marina
Management be afforded the opportunity to operate for one full year with a fully functional facility
(including fueling operations); and

WHEREAS, the City Commission approved the Evaluation Committee ranking on September 1,
2020 via amended Resolution 2020-98 finding that Oasis Marina, LLC and F3 Marina were the #1 and #2
ranked marina management companies, respectively, and the Commission directed the City Attorney and
City Manager to negotiate a contract with Oasis Marina, LLC for consideration by the City Commission
and for the City Manager to provide a 90-day termination notice to Westrec Marina Management, Inc. to
terminate the current management contract effective November 30, 2020.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF
FERNANDINA BEACH, FLORIDA, that:

SECTION 1.  The City Commission hereby accepts and approves the Marina Service Management
Agreement, attached hereto as Exhibit “A”, and the Lease Agreement, attached hereto as Exhibit “B”, with Oasis
Marina, LLC to manage the City Marina and lease the dockhouse located at one North Front Street with an
effective date for both agreements of December 1, 2020.

SECTION 2. The City Manager and City Clerk are authorized to execute both agreements on behalf of the
City upon approval by the City Attorney.

SECTION 3. This Resolution shall be effective immediately upon passage.

ADOPTED this 4th day of November, 2020.

ATTEST: CITY OF FERNANDINA BEACH

Laabine Rl '

Caroline Best John A. Miller

City Clerk Commissioner-Mayor



APPROVED AS TO FORM AND LEGALITY:

S8

Tammi E. Bach
City Attorney
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MARINA SERVICE MANAGEMENT AGREEMENT

THIS MARINA SERVICE MANAGEMENT AGREEMENT (“Agreement”) is
effective on or about December 1, 2020 (the “Effective Date”) and is by and between Oasis
Marina, LLC, a Maryland limited liability company (“Oasis Marina”), with offices located
at 125 West Street Suite 201 Annapolis, MD 21401 and City of Fernandina Beach, a
Florida municipal corporation (“City”), with offices located at 204 Ash Street Fernandina
Beach, Florida 32034. City and Oasis Marina are collectively known as the “Parties” or
singularly as a “Party”.

RECITAL

WHEREAS, City owns the property described on Exhibit B (the “Marina” or the
“Property);

WHEREAS, Oasis Marina is in the business of providing professional marina and
hospitality managed labor services;

WHEREAS, the City desires to engage Oasis Marina to provide such professional
marina and hospitality managed labor services as are described in greater detail on Exhibit
A (the “Services”) at the Property; and

WHEREAS, Oasis Marina is willing to provide the Services at the Property and
City is willing to accept and pay for the Services, subject to the terms and conditions set
forth in this Agreement, Exhibit A, City RFP # 2020-02 and Oasis Marina’s proposal in
response to RFP # 2020-02;

NOW, THEREFORE, in consideration of the promises set forth in this
Agreement, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereto mutually agree and covenant as
follows:

1. Documents Comprising Contract: The contract includes this Agreement, the Exhibits “A”
and “B”, as well as the following documents which are incorporated herein by reference:

a. The City of Fernandina Beach Request for Proposal “RFP” (RFP #2020-02), its
Exhibits and Attachments issued on March 10, 2020, and all of its addenda;

b. Oasis’s proposal, including its Certificate of Insurance as required by the RFP and
other required documents;
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c. Exhibits:
i. Marina (Tax Free) Debt Service schedule
ii. Marina (Taxable) Debt Service schedule
1ii. Marina Operating Area
iv. Submerged Land Lease
v. Dock House Retail Lease dated December 1, 2020

d. Attachments:
1. Current leases in Marina Operations Area

1. Centre Street Restaurant Group
2. Atlantic Seafood
3. Amelia Island Charter Fishing Boat Association (month-to-month)
4. Anchor Amelia Adventures, LLC (formerly Amelia River Cruises)

ii. Florida Inland Navigation District (FIND)

iii. Boating Infrastructure Grant Program (BIGP)

iv. Applicable City policies
1. Purchasing Policies and Procedures
2. Budget Policy
3. City Sign Code
4. Mooring Field Grant
5. City Human Relations Ordinance

v. City 2020-21 Pro Forma Marina Budget

If there is a conflict between the terms of this Agreement and the above-referenced documents
then the conflict will be resolved as follows: the terms of this Agreement will supersede over
other documents, and the terms of the remaining documents will be given preference in their
above-listed order.

2. Appointment: City grants Oasis Marina the exclusive right to provide the Services at the
Property; provided, however, that City shall have the right in its sole discretion to provide
or permit others to provide additional services to serve the improvements in the Property.
Oasis Marina shall provide the Services during the Term of this Agreement as defined
below in accordance with the policies, standards and procedures established by and in
accordance with the terms and conditions hereinafter set forth.

3. Term: The term of this Agreement (“Term”) commences on its Effective Date and
continues through the date that is five (5) years from the Effective Date, unless it is sooner
terminated pursuant to Section 4 below or extended pursuant to this Section 3.
Notwithstanding anything to the contrary herein contained, this Agreement will continue
upon the expiration of the Term from year to year unless either Party gives written notice
to the other at least one hundred and twenty (120) days prior to the end of the then existing
Term that it elects not to continue the Agreement beyond the then existing Term. For
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purposes of this Agreement, the term “Term” includes not only the original Term but each
and every extended one-year term identified in this Section 3.

4. Termination for Cause: The Agreement will remain in full force and effect until the
expiration of the Term unless it is terminated as a result of the default of a Party as
described in the next paragraph. In the event of a termination of the Agreement or upon
the expiration of the Term, Oasis Marina agrees to take any and all actions requested by
the City in order to facilitate an orderly termination of the management of the Property to
a successor operator.

Either Party may terminate this Agreement in the event of a default by the other Party. In
the event that either Party breaches this Agreement, the non-breaching Party may notify
the breaching Party in writing of such breach with sufficient detail in explanation and
demand that the breach be cured within thirty (30) days after such written notice. In the
event the breach is not cured within such thirty (30) daytime period, the non-breaching
Party may immediately terminate this Agreement with written notice to the breaching
Party.

5. Service Standards: Oasis Marina will provide the Services to the Property in a first-class
professional manner in accordance with customary industry standards for guests, patrons
and visitors of the Property (collectively “Patrons”). Oasis Marina acknowledges that the
operation of the Services on a first class professional basis customary within the industry
is an essential element in the successful operation of the Property, and agrees that the
Services will be performed in a manner which will enhance the operation of the Property.

In furtherance of the foregoing, Oasis Marina will manage, direct, supervise, promote and
operate the Services at the Property and will perform all necessary and customary duties in
connection therewith in conformity with good commercial practices that are customary
within the industry. Oasis Marina will provide courteous, efficient, and prompt service to
the Patrons. Without limiting the foregoing, Oasis Marina agrees to observe and comply
with, and cause its employees to observe and comply with, all written rules and regulations
adopted from time to time by the City with respect to the provision of the Services
hereunder at the Property, provided they are communicated in advance to Oasis Marina.

a. Renting of Marina Slips and Space. Oasis will use its reasonable discretion to
establish the terms and conditions of occupancy of boat slips and linear space on the
attenuators in the Marina; however, such rental period shall not exceed 200 days per rental
agreement. Oasis will set the rates for the boat slip rentals and linear feet space rentals
based on commercially fair and marketable rates, subject to approval by the City in the
annual Budget. The form of rental agreement(s) will be reviewed and approved by the City
Attorney of which will not be unreasonably withheld. The City has accepted and utilized
grant funds from the Florida Inland Navigation District (FIND) to improve the Property.
Florida Administrative Code Section 66B-2.004(4) requires that the user fees (slip rent,
attenuator rent, mooring field rent) be the same for the general public of all of the FIND
member counties. In other words, there can be no preferential rates or discounts for City
or Nassau County residents that are not also extended to users from the District’s other 11
counties. In addition, Florida Administrative Code Section 66B-2.008(4) requires that

3
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dockage rates be within market comparison of the dockage rates of other area
marinas. Also, this rule requires that at least 10% of the slips or mooring areas shall be
available for transient vessels. Florida Administrative Code Section 66B-2.003 defines
“public marina” which must include the City’s Marina for grant purposes. In order to
qualify for WAP assistance with FIND, the City’s Marina must be and remain a “pubic
marina”, meaning that it must be open to the general public on a first-come, first-served
basis without any qualifying requirements such as club membership, stock ownership, or
differential in price. Oasis and City agree that the City Marina will be operated in
accordance with Florida law so that the City Marina continues to qualify as a “public
marina” for purposes of WAP assistance with FIND.

b. Legal Actions. Oasis will cause to be instituted, on behalf and in the name of the
City, any and all legal actions or proceedings Oasis deems necessary or advisable to collect
charges with the advice and consent of the City, rent or other income due to City with
respect to the Marina or to oust or dispossess tenants or other persons unlawfully in
possession under any lease, license, concession agreement or otherwise, and to collect
damages for breach thereof or default thereunder by such tenant, licensee, concessionaire
or occupant. The costs of all such legal actions or proceedings will be borne by City. Oasis
will also assist the City in the defense of any and all actions and proceedings brought by
tenants, suppliers, vendors and similar persons relating to the Marina and City will be
responsible for satisfying and paying the costs of defending all such claims to the extent
not covered by insurance. Oasis will provide notice to City of any and all actions or
proceedings instituted by, on behalf of, or against the City.

6. Assignment, Subcontracting, Corporation Acquisitions and/or Mergers: Oasis
performs the contract services. No assignment or subcontract is allowed without prior
written consent of the City in the event of a corporate acquisition and/or merger. Oasis
must provide a written notice to the City within thirty (30) calendar days of any intent to
assign or subcontract. In the event of an assignment of the contract to a wholly owned
subsidiary of Oasis, the City’s written consent will not be unreasonably withheld.

7. Personnel and Staffing: Employees of Oasis Marina will provide the Services at the
Marina. Oasis Marina will recruit, employ, train, and properly supervise all employees
necessary for the smooth and efficient operation of the Services pursuant to this Agreement
and in a manner that is customary within the industry. All personnel employed by Oasis
Marina at the Property will at all times and for all purposes be solely in the employment of
Oasis Marina. All matters pertaining to the employment, supervision, compensation, and
discharge of such employees are and will be the responsibility of Oasis Marina.

Oasis Marina will provide minimum staffing levels at the Property as mutually agreed upon
by the Parties. Additional staff will be provided for marina events and similar events as
necessary to provide for the fluctuations in business and the number of Patrons at the
Property, as mutually agreed upon by the City and Oasis Marina prior to any such event.

All employees of Oasis Marina, when on the premises of the Property, will conduct
themselves in a manner consistent with the standards, quality and image of the Property.
The City may for legitimate reasons require Oasis Marina to remove from employment at
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the Property such employees of Oasis Marina as the City reasonably deems incompetent,
careless or otherwise objectionable, or whose continued employment is contrary to the
City’s best interest provided, however, that no such request for removal violates or has the
potential to violate any applicable federal, state or local law, rule, regulation or court
decision.

Oasis must employ a qualified, full-time, on-site manager (“Marina Manager”) having
experience in the management of a marina of the type on the Property who must be
available during normal business hours and be delegated sufficient authority to ensure
competent performance and fulfillment of the responsibility of the Services and to accept
serviceable notices provided for herein. The on-site Marina Manager must be part of Oasis
Marina as full-time personnel, and the Marina Budget must include the costs of the on-site
Marina Manager. The cost of Oasis personnel who supervise, or otherwise participate in
the management, administration and operation of the Property, but also do other work for
Oasis and/or other marinas managed by Oasis, will be covered by the Management
Administration Fee paid by the City to Oasis. These persons include Oasis personnel
responsible for: (i) the direct supervision of on-site personnel; (ii) training of on-site and
supervisory managers; (iii) the coordination and supervision of routine repairs and
maintenance at the Marina; (iv) supervision of the procedures relating to eviction of
delinquent tenants and sale of delinquent tenants' property; (v) overseeing inventory and
supplies of the type used by the Marina; (vi) marketing; (vii) administering the payroll for
on-site employees, including the administration, withholding and payment of applicable
compensation coverage on behalf of and for the account of City; and (viii) accounting and
other services relating to the operation and administration of the Marina. City understands
and acknowledges that some or all of such persons may be simultaneously engaged by
and/or for the account of City and by and/or for other marinas managed by Oasis, some of
whom may (i) be affiliates of Oasis and (i1) compete with City. Oasis will shall not be
separately reimbursed for the time of its executive officers devoted to City's affairs or for
the other overhead expenses of Oasis.

Oasis employees in contact with the public must perform their duties in an efficient and
courteous manner. Oasis must insure all its personnel are courteous and cooperative and
present a neat, clean and professional appearance at all times. Oasis must provide the City
with the name and telephone number of a management person who will be on call at all
times for emergencies or other matters related to the operations under this Agreement. The
City will designate a single point of contact that will liaison on behalf of the city with Oasis
Marina for all operational matters.

During the Term of this Agreement and for a period of one (1) year after the Agreement’s
termination for any reason whatsoever, City may not, hire, or attempt to hire in any
capacity, any of Oasis Marina’s employees, whether or not they worked at the Property
during the Term of this Agreement, without the prior written consent of Oasis Marina.
Oasis will assess a one-time retention fee to the City should Oasis and the City mutually
agree the City can keep these positions post-Oasis Marina’s tenure. Marina Manager or
above, $25,000 per person. Assistant Marina Manager and supervisors $10,000 per person.
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8.

9.

10.

Non-Discrimination: Oasis Marina affirms that it is an equal opportunity employer and
will comply with all applicable laws and regulations prohibiting employment
discrimination in the performance of this Agreement, including without limitation the City
of Fernandina Beach Human Relations Ordinance 2019-10.

Oasis does covenant and agree that:

a. No person on the grounds of race, color, religion, national origin, sexual orientation,
gender identity or expression, marital status, familial status, age, veteran status (except
dishonorable discharge, bad conduct discharge and other than honorable discharge),
residency within or without the City or disability can be excluded from participating
in or be denied the benefits of or be otherwise subjected to discrimination in the use
of the Marina except for bona fide cause allowed by law.

b. The construction of any improvements on over such land or in the furnishing of
services thereon. QOasis must use the Property in compliance with all other
requirements imposed by or pursuant to Title 45, Code of Federal Regulations, Article
80, non-discrimination under programs receiving federal assistance through the City
of health, education and welfare-effectuation of Title VI of the Civil Rights Act of
1964 and as such regulations may be amended that in the event a breach of any of the
above non-discrimination covenants, the City has the right to terminate the Agreement
and this Agreement will be null and void. Oasis must not discriminate against City
employees or applicants for employment in the performance of the contract with
respect to hiring, tenure terms, conditions or privileges of employment because of age,
sex, or physical handicap (except where based on a bona fide occupational
qualification); or because of marital status, color, religion, national original or
ancestry.

Licenses and Permits: Oasis Marina will comply with and observe all applicable federal,
state and local laws and regulations. Oasis Marina will procure all licenses and permits
required to provide the Services (the costs of which are referred to as “License Fees”),
except for any applicable marina facility licenses which are the responsibility of City.

Office and Miscellaneous: The City will provide at the Property at no additional cost and
expense to Oasis Marina: (i) administrative office space adequate in size to accommodate
Oasis Marina’s Marina Manager, one personal computer, and the short term storage of
daily revenue reports, and other related business records; (ii) a house telephone with voice
message capability for use by Oasis Marina’s Marina Manager (to be paid by Oasis Marina
and considered part of Operating Expenses); (iii) High speed internet access for Oasis
Marina’s personal computer either through the Marina’s LAN or a direct phone line (to be
paid by Oasis Marina and considered part of Operating Expenses); and a High Speed
Internet line for Oasis Marina’s systems (to be paid by Oasis Marina and considered part
of Operating Expenses).
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11. Programs and Name: City will (i) cooperate with Oasis Marina in order to facilitate the
scheduling of the Services; and (i1) name Oasis Marina in the Property's guest services
directories when applicable.

Oasis Marina may not display or post any lettering, signs, or postings that fall outside of
Oasis Marina’s Brand Standard in or about the Property, nor may Oasis Marina modify any
physical aspect of the Property in any way without the prior approval of the City. Oasis
Marina may not use the name, trademark or trade style belonging to the Property or the
City for any purpose whatsoever, except as necessary to perform the Services and
Marketing under this Agreement and unless provided by written agreement between the
Parties or otherwise authorized by the City.

The City agrees to allow Oasis Marina use of logos or other marks relating to the Property
that Oasis Marina may use in promotional and advertising materials such as brochures,
websites, newsletters, and signage (including electronic versions thereof) concerning Oasis
Marina’s Services being provided at the Property. The City may authorize use of the City
seal or City logo by Oasis through approval of an ordinance of the City Commission.

City agrees the Property’s website and other digital footprints will be imported into the Oasis
Marina Brand Standards and wire frames.

12. Condition of the Marina: Oasis will inspect the Property in its entirety and assume
operations in an “as is”’ condition. Oasis Marina represents and warrants to City that thereafter
and throughout the Term of this Agreement that it is exclusively responsible for cleaning and
maintaining the Property and its affiliated areas by performing the tasks detailed in Section C
(1) of Exhibit A. Notwithstanding anything to the contrary herein contained, City is solely
responsible for ensuring that the Property is and will remain in compliance with all applicable
federal, state and local laws, codes, rules and regulations in effect from time to time, including
but not limited to the Americans With Disabilities Act and any and all building, health and
environmental laws, codes rules and regulations. As provided in Exhibit A, costs incurred by
Oasis Marina in complying with its obligations in this Section 12 are an Operating Expense,
and the costs incurred by City in complying with its obligations in this Section 12 are an
Operating Expense and a City-Paid Expense under this Agreement.

13. Security: The provision of security services for the Property is not included in the Services
and is the sole responsibility of the City. At no time or under any circumstances will Oasis
Marina’s employees provide security services on behalf of the City. The foregoing
responsibility of the City does not diminish or otherwise modify Oasis Marina’s obligations
hereunder, including, without limitation, Oasis Marina’s obligation to provide the Services
in accordance with Section 5 hereof. City acknowledges and agrees that Oasis Marina is
not responsible for providing security services, and agrees that, in the event that Oasis
Marina is required to arrange for the provision of security services by a third party, any
costs associated with such security services will be deemed an “Operating Expense” and a
“City-Paid Expense” under this Agreement pursuant to the terms and conditions set forth
in this Section 13; provided, however, that the City has the benefit of being an additional
insured as described in Section 14 hereunder.
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14. Insurance Coverage:

a. Oasis Marina must purchase and maintain insurance in accordance with the
provisions set forth in this Agreement. Such insurance will be in such form and
substance necessary to reasonably and customarily protect Oasis Marina and City
from the types of claims which may arise out of or result from Oasis Marina
providing the Services. This insurance will be written for not less than the limits
of liability specified or as required by law, whichever is the greater. Except for
workers’ compensation insurance, the City, and such other persons or firms as
Oasis Marina and City specify in this Agreement or in a future addendum hereto,
will be named as additional insured(s), as their interest may appear, entitling them
to recover under such policies for any loss sustained by them, their agents, and
employees.

b. Oasis Marina will provide to the City certificates of insurance evidencing the
existence of the insurance coverages and will, upon reasonable request of the City,
provide copies of each policy of insurance at the cost and expense of Oasis Marina.
Oasis Marina will not cancel or allow the policies detailed below to be otherwise
terminated, without providing at least thirty (30) days prior written notice to the
City. Oasis Marina will maintain the following insurance coverage without
interruption from the date of the commencement of the Services and for the
remainder of the Term of the Agreement:

1. Oasis Marina will insure Oasis Marina’s personal property for its full value,
including loss of use, and hereby releases the City from any and all liability
for loss of or damage to such personal property, except where such loss or
damage is caused by the willful misconduct or gross negligence of City or
its employees or agents;

ii. Marine General Liability Coverage to include Personal Injury, Completed
Operations, Products, Independent Contractor, and Contractual
Liability. The liability limit must not be less than $1,000,000 for each
Occurrence or $2,000,000 Aggregate.

iii. Marina Operators Legal Liability Coverage and Protection and Indemnity
Coverage, $1,000,000 combined limit.

iv. Worker's Compensation Insurance, including employer's liability, with
limits of not less than $1,000,000 per accident, $1,000,000 per employee
for disease and $1,000,000 policy limit for disease and all other insurance
required by law on all of its employees providing the Services.

v. Bumbershoot Excess Liability Coverage with limits of $5,000,000 per
Occurrence and Aggregate and Excess Liability with limits of $5,000,000
per Occurrence and Aggregate, with such coverage to include Employers’
Liability, General Liability and Automobile Liability, as underlying
policies.
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vi. In the sole discretion of the City and for the purpose of obtaining more
reasonably priced insurance, the City may ask Oasis, in any given year
during the term of this Agreement and any renewal terms, to oversee the
procurement of Commercial Property Insurance on real and personal
property owned by the City and essential to the operation of the City
Marina, including but not limited to piers, docks, bulkheads and
breakwaters.

c. City must carry worker’s compensation insurance for City’s own employees and
Oasis Marina must carry worker’s compensation insurance for Oasis Marina’s own
employees as set forth in Section 14 (b)(iv) above, in which event the Marina’s
share of the insurance premium payable in connection therewith must be an
“Operating Expense” and an “City-Paid Expense” under this Agreement when
applicable.

d. Oasis Marina must collect and manage the Certificates of Insurance for annual and
monthly boat slip contract holders, scheduled contractors performing service on the
Property, and scheduled contractors performing service to an authorized boat
moored at the Property. The Certificates of Insurance will be collected prior to
annual or monthly slip rental agreements acceptance and before scheduled
contractors begin performing work at the Property, or on property stored at the
Property. All Certificates of Insurance must name Oasis Marina and the City as
certificate holders: Oasis Marina, LLC., 125 West Street Suite 201 Annapolis, MD
21401.

15. Indemnification:

a. General Indemnification. The parties recognize that Oasis is an independent
contractor. Oasis agrees to indemnify, hold harmless, and defend the City, its
commissioners, mayor, officers, attorneys, agents and employees from and against
all liability and expense, including reasonable attorney’s fees, in connection with
any and all claims, demands, damages, actions, causes of action, and suits in equity
of whatever kind or nature, including claims for personal injury, property damage,
equitable relief, or loss of use, arising directly or indirectly out of or in connection
with any negligent and/or deliberate act or omission of Oasis, its directors, officers,
employees, agents, and representatives; provided however, Oasis has no obligation
hereunder to indemnify, defend or hold harmless the City for any such losses,
damages, and claims of any kind arising out of, directly or indirectly, or in
connection with the negligent and/or deliberate acts of omissions of the City. Oasis
's liability hereunder will include all reasonable attorney’s fees and costs incurred
by the City in the enforcement of this indemnification provision in the event the
City prevails in such enforcement action. In the event the City does not prevail in
its enforcement of this indemnification provision, the City will reimburse Oasis for
all reasonable attorney’s fees and costs incurred by Oasis to defend such
enforcement action. The obligations contained in this provision will not be limited
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by the amount of any insurance required to be obtained or maintained under this
Agreement.

The City agrees to indemnify, hold harmless, and defend the Oasis , its officers,
directors, employees, and agents and representatives from and against all liability
and expense, including reasonable attorney’s fees, in connection with any and all
claims, demands, damages, actions, causes of action, and suits in equity of whatever
kind or nature, including claims for personal injury, property damage, equitable
relief, or loss of use, arising directly or indirectly out of or in connection with any
negligent and/or deliberate act or omission of the City, its commissioners, mayor,
officers, employees, agents, and representatives; provided however, the City will
have no obligation hereunder to indemnify, defend or hold harmless Oasis for any
such losses, damages, and claims of any kind arising out of, directly or indirectly,
or in connection with the negligent and/or deliberate acts of omissions of Oasis .
The City’s liability hereunder will include all reasonable attorney’s fees and costs
incurred by Oasis in the enforcement of this indemnification provision in the event
the Oasis prevails in such enforcement action. In the event Oasis does not prevail
in its enforcement of this indemnification provision, Oasis will reimburse the City
for all reasonable attorney’s fees and costs incurred by the City to defend such
enforcement action. The obligations contained in this provision will not be limited
by the amount of any insurance required to be obtained or maintained under this
Agreement or other contract or written instrument between the parties.

Nothing contained in the foregoing indemnification will be construed to be a waiver
of any immunity or limitation of liability the City may have under the doctrine of
sovereign immunity or Section 768.28, Florida Statutes.

b. Environmental Indemnification. Oasis is responsible only for the payment of
that portion of any cleanup cost for compliance with hazardous materials laws that
arise during the term of this Agreement as a result of a discharge of hazardous
materials directly attributable to the negligence of a Oasis employee. The City is
responsible for all other cleanup costs, including all costs associated with
environmental compliance at the Marina, and the City is responsible for insuring
that any other responsible party participate in the clean up to the extent of its
responsibility for relief. Oasis must indemnify, defend, and hold harmless the City
from and against all claims, liabilities, losses, damages, and costs, foreseen or
unforeseen including without limitation counsel, engineering, or any other
professional or expert fees, that the City may incur by reason of the negligence of
Oasis employees during the term of this Agreement as set forth herein. This section
survives the expiration or earlier termination of this Agreement for a period of one

(1) year.

16. Property Claims: Oasis Marina will be the primary contact for marina related claims and
complaints relating to the Services at the Property for which it is responsible. Oasis Marina
understands that the City will, from time to time cause certain marina related claims and
complaints received by the Property to be referred immediately to Oasis Marina for
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consideration. All such marina related claims for damages received by Oasis Marina will
be turned over to Oasis Marina's insurance carrier for consideration and handling per the
applicable insurance policy. Nothing in this Section 16 will obligate either Party or its
insurance carrier to pay a claim for which that Party or that Party's insurance carrier is not
liable. In addition, nothing in this Section 16 will authorize a Party or its insurance carrier
to settle a claim on behalf of the other Party. Nothing in this Section 16 will limit Section
13-

Oasis Marina understands that from time to time the City will settle a Patron’s claim for
damage which has not resulted from negligence or misconduct of Oasis Marina or Oasis
Marina’s employees in consideration of guest relations. The City is solely responsible for
the costs associated with the settlement of such guest relations claims for which Oasis
Marina is not legally liable. Accordingly, the Owner will process and pay such claims
separately as a City-Paid Expense.

17. Repairs and Capital Improvements:

a. Repairs and Maintenance. Oasis Marina will perform such maintenance or
repairs at the Property, or cause such maintenance or repairs to be performed in
accordance with Section C of Exhibit A, and as otherwise necessary for the
effective performance of the Services. Such repairs and maintenance will be
performed in accordance with the standards specified in this Agreement and in
accordance with the City-approved operating budget. Oasis Marina will keep
detailed records of all alterations, maintenance, repairs and other work performed
at the Property. The cost of any alterations, maintenance or repairs are considered
Operating Expenses.

b. Capital Improvements. Oasis Marina must obtain written approval of City prior
to incurring any expenses associated with capital improvements at any of the
Property. The plans and specifications for any such capital improvements must be
submitted to City for approval unless otherwise specified in writing by City. The
cost of any approved expense related to capital improvements will not be
considered Operating Expenses.

c. City’s Ownership of Improvements. Upon the expiration of this Agreement, for
any reason, all existing and any future installed fixtures, equipment, improvements
and appurtenances attached to or built into the Property in such a manner as to
become part of the freehold whether or not by the expense of Oasis, will become
and remain a part of and be surrendered with the Property. Any furniture,
furnishings, equipment or other articles of moveable personal property owned by
Oasis and located on the Property will be and remain the property of Oasis and may
be removed by it at any time during the term of this Agreement so long as Oasis is
not in default of any obligations under this Agreement and the same has not become
part of the freehold and so long as such do not materially affect Oasis’ ability to use
such premises and conduct its business as provided herein.

11
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18.

19.

20.

21.

22.

Survival: Any provision of this Agreement, which by its context or nature is intended to
survive the Term or any other termination of this Agreement with or without fault prior to
the expiration of the Term will survive the expiration of the Term or any such other
termination. Without limiting the generality of the foregoing, the provisions of this
Agreement that the Parties hereto expressly agree and covenant to survive the expiration
of the Term or the termination of this Agreement for any reason whatsoever, with or
without fault by either Party, prior to the expiration of the Term will be (i) any and all
obligations to provide an accounting from either Party to the other; (ii) any and all
obligations to pay any and all sums of money that are due and owing as of the date thereof;
and, (ii1) any and all obligations by either Party to the other to defend, indemnify and hold
harmless.

Notices: Any notice or communication required or permitted hereunder must be given in
writing, sent by (i) personal delivery to the undersigned signatory Parties or expedited
delivery service with proof of delivery (provided that such delivery is confirmed by the
courier delivery service); (i1) depositing same in the United States mail by either certified
or registered mail with postage prepaid and return receipt requested; or (iii) Email if
confirmed by regular mail or expedited delivery service to the location set forth in Exhibit
A to this Agreement.

If notice is tendered pursuant to the provisions of this Agreement and is refused by the
intended recipient thereof, the notice will nevertheless be considered to have been given
and be effective as of three (3) business days after it is sent. . The contrary notwithstanding,
any notice given to a Party in a manner other than that provided in this Agreement, which
is actually received by the Party, will be effective with respect to the Party on receipt of
the notice.

Fiscal Non-Funding: In the event that sufficient budgeted funds are not available for any
new fiscal period, the City will notify Oasis of such occurrence and this Agreement will
terminate on the last day of the then current fiscal period without expense or penalty to the
City.

Remedies; Mediation: Oasis and City agree that any controversy or claim arising out of
or relating to this Agreement, or breach thereof, will first be subject to mediation by
mutually agreed upon mediator before any lawsuit is filed. If mediation results in impasse.
Each party has full remedies available under existing laws, including but not limited to, the
Uniform Commercial Code, mediation, state courts of Nassau County, Florida and federal
courts of Middle District of Florida.

Force Majeure: If either Party to this Agreement is unable to perform its obligations
under this Agreement as a result of either (i) weather; (i1) acts of God; (ii1) strikes or other
labor disputes; (iv) acts of terrorism or civil disturbance; (v) vendor delays;(vi) pandemic,
or (vii) any other event or condition that occurs which is beyond the Party’s control that
has a significant adverse economic impact on the Party’s ability to perform, then such non-
performance in each such instance is not be considered a breach of this Agreement.
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23.

24.

25.

26.

217.

Waiver: No failure of any Party to exercise any power given hereunder or to insist upon
strict compliance with any obligations specified herein, and no custom or practice at
variance with the terms hereof, constitutes a waiver of any Party’s right to demand strict
compliance with the terms hereof; provided, however, that any Party may, at its sole option,
waive any requirement, covenant or condition herein established for the benefit of such
Party without affecting any of the other provisions of this Agreement. In addition to the
foregoing and not in limitation thereof each Party agrees and covenants that the undertaking
of any act or the failure to act in any given situation is not be deemed to create a binding
obligation on the part of such Party under a subsequent and/or future identical situation to
similarly act or fail to act where such act or failure to act is not contractually required of
the Party pursuant to the terms and conditions set forth in this Agreement.

Governing Law/Venue: This Agreement is governed by and construed and enforced in
accordance with the laws of the State of Florida and federal laws, which include federal
maritime law when applicable. Any action, suit, or proceeding arising out of, connected
with, or pertaining to this Agreement will be submitted exclusively to the state or federal
courts sitting in Florida, and City and Oasis Marina hereby consent to the jurisdiction of
such courts and irrevocably waive any objection as to personal jurisdiction, venue, or
inconvenient forum. For state court actions, the 4" Judicial Circuit Court in and for Nassau
County, Florida is appropriate, and for federal actions, the U.S. District Court for the
Middle District of Florida, Jacksonville Division is appropriate.

Governmental Action: In the event the federal, state, or local government mandates,
through legislative action or otherwise, additional taxes, insurances, employee benefits,
minimum wage increases, licensing or permitting requirements, or any other significant
change adding Operating Expense, which increases Oasis Marina’s cost of providing the
Services, the Parties will, in good faith, renegotiate the financial terms of this Agreement
to address the increased costs of providing the Services. In the event the Parties are unable
to mutually agree upon revised financial terms within twenty (20) days, Oasis Marina may
terminate this Agreement, without penalty, by giving the City ten (10) days’ prior written
notice.

Construction, Renovation or_Similar Activity: In the event the Marina undergoes
construction, renovation, or any other similar activity which significantly decreases Marina
Revenue (as defined herein), the Parties will, in good faith, renegotiate the financial terms
of this Agreement in order to address the reduction in Marina Revenue. The renegotiated
financial terms will be effective as of the first day of construction, renovation, or similar
activity. In the event the Parties are unable to mutually agree upon revised financial terms
within twenty (20) days, Oasis Marina may terminate this Agreement, without penalty, by
giving City ten (10) days’ written notice.

Severability: If any provision of this Agreement is held to be invalid, illegal, or
unenforceable, the remaining provisions remain in full force and effect to the extent that
the remaining provisions are not impossible to perform or result in significant financial
hardship for either of the parties. The court will modify any invalid provision to make it
valid to the fullest extent permitted by law.
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28.

29.

30.

31.

32.

Relationship of the Parties: Oasis Marina and the City expressly acknowledge and agree
that this Agreement is not intended to create, nor does it create, any agency, partnership,
employer/employee, joint venture or other relationship by and between Oasis Marina and
the City. Neither Oasis Marina nor City will have or exercise any authority, express,
implied or apparent, to act on behalf of or as an agent of the other Party for any purpose,
and may not take any action which might tend to create an apparent employer/employee,
joint venture, partnership, or agency relationship between Oasis Marina and the City. Oasis
Marina and the City are, and will remain, unrelated and distinctly separate entities
responsible for their separate obligations and liabilities. Oasis acknowledges that it is
responsible for complying with the provisions of the Immigration Reform and Control Act
of 1986 located at 8 USC Section 1324 et seq. and regulations relating thereto as either
may be amended from time to time. Failure to comply with the above provisions will be
considered a material breach and will be grounds for immediate termination of the contract
at the discretion of the City.

Entire Agreement, Exhibits and Amendments: This Agreement and any exhibits,
schedules or other attachments hereto (which are incorporated by reference herein and are
part of this Agreement) contain the entire agreement of the Parties and supersede any and
all other agreements, discussions or understandings concerning the Property listed in
Exhibit B. This Agreement may only be modified by a written instrument signed by all of
the Parties. Unless the context clearly requires otherwise: (i) all Article and Section
references in any exhibit, schedule or other attachment hereto refer to the foregoing
corresponding Articles and Sections of this Agreement, and (ii) all capitalized terms in any
exhibit, schedule or other attachment hereto has the meanings ascribed to them in this
Agreement. The Recitals are hereby included as substantive provisions of this Agreement.

Time is of the Essence: Time is of the essence in every particular of this Agreement
including without limitation the obligations for the payment of all monies due hereunder.

Counterparts: This Agreement and any amendments thereto, if any, may be executed in
any number of counterparts, each of which is deemed to be an original but all of which
together constitute one and the same document. To facilitate execution of this Agreement
and any amendments thereto, the Parties may execute and exchange by email copies of this
Agreement and any amendments thereto and all such copies will be deemed to be originals.

Audit and Public Records: City reserves the right to audit Oasis records relevant to this
Agreement and pursuant to City policy. Furthermore, pursuant to Section 119.0701,
Florida Statutes, Oasis must: (i) keep and maintain all public records as that term is defined
in Chapter 119, Florida Statutes (“Public Records”), that ordinarily and necessarily would
be required by the City in order to perform the work contemplated by this Agreement; (i1)
provide the public with access to Public Records, on the same terms and conditions that
the City would provide the records and at a cost that does not exceed the costs provided in
Chapter 119, Florida Statutes, or as otherwise provided by law; (iii) ensure that Public
Records that are exempt or confidential and exempt from public records disclosure
requirements are not disclosed except as authorized by law; (iv) meet all requirements for
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33.

34.

3S.

36.

87.

38.

retaining Public Records and transfer, at no cost to the City, all public records in possession
of Oasis within thirty (30) days after termination of this Agreement, however terminated,
and destroy any duplicate Public Records that are exempt or confidential and exempt from
public records disclosure requirements and provide the City with a letter confirming that
this has been done within thirty (30) days of the termination of this Agreement. All Public
Records stored electronically must be provided to the City in a format that is compatible
with the information technology of the City. If Oasis does not comply with a public records
request, the City may pursue any and all remedies available in law or equity, including but
not limited to specific performance.

Sales Tax: Oasis shall pay the prevailing State of Florida sales and use tax for any amounts
payable under this Agreement. Sales tax is not considered an Operating Expense under
this Agreement since the City is tax exempt.

Attorneys’ Fees: If it is necessary for either party hereto to engage attorneys to institute
legal action for the purpose of enforcing its rights hereunder or for the purpose of defending
legal action brought by the other party hereto, the party or parties prevailing in such
litigation is entitled to receive all costs, expenses and fees (including reasonable attorneys’
fees) incurred by it in such litigation (including appeals).

Other Marinas: City acknowledges that Oasis is in the business of managing marinas
both for its own account and for others. It is hereby expressly agreed that Oasis and its
affiliates may continue to engage in such activities, may manage facilities other than those
presently managed by it so long as the facilities are not in direct or indirect competition
with City. Oasis agrees not to manage or lease any other facility within five (5) nautical
miles of the City’s marina without the express written consent of the City Manager and
City Attorney.

Tax-Exempt Bonds. In the event that the City loses its tax-exempt status on the existing
municipal improvements due to the terms of this Agreement, either Party may terminate
this Agreement upon providing 30 days prior written notice.

Collections. Oasis must analyze and direct the collection and billing of all accounts
receivable due to the City with respect to the Marina and must be responsible for
establishing policies and procedures to minimize the amount of bad debts.

Shared Expenses. The parties acknowledge that certain economies may be achieved with
respect to certain expenses to be incurred on behalf of City hereunder if materials, supplies,
insurance or services are purchased by Oasis in quantity for use not only in connection with
the Marina but in connection with other marinas managed by Oasis or its affiliates. Oasis
may, with the advice and consent of the City, purchase such materials, supplies, insurance
or services in its own name and charge City a pro rata share of the cost; provided, however,
that the pro rata cost of such purchase to City must not result in expenses greater than
would otherwise be incurred at competitive prices and on terms available in the area where
the Marina is located or the service is rendered; and, provided further, Oasis must provide
a copy of the financial records to the City upon request and must make records available
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to the City at Oasis' corporate headquarters office at all reasonable times after reasonable
notice to Oasis so City may review any such expenses incurred.

39. Reporting Requirements. Oasis must submit a monthly written report to the City

Manager including but not limited to:

TP e a0 o

Occupancy (both numbers and dollars), historical comparison;
Fuel sales (both numbers and dollars), historical comparison;
Marketing and promotions;

Non-routine expenses;

Capital improvements status report;

Insurance claims;

Litigation;

Safety and environmental incidents; and

Retail sales from “dockhouse” lease (both numbers and dollars),

41. Current Marina Debt. Both parties recognize that the City’s facilities have been financed

with proceeds of bonds, the interest of which is excludable from gross income for federal
income tax purposes, and that, therefore, this Agreement may constitute a “management
contract” as defined in Treasury Regulation §1.141-3(b)(4)(ii). The City intends that this
Agreement comply with the management contract safe harbor guidelines set forth in Rev.
Proc. 2017-13, L.LR.B. 2017-6, as amended and superseded (the “Guidelines”). In
furtherance of the foregoing, the City and Oasis agree as follows:

a.

Current Bonds. The City previously issued tax-exempt debt in the amount of $6.4
million to finance various improvements to the Marina. The debt service schedules
are attached to this Agreement as Exhibit 1.

Conversion of Tax-Exempt Debt to Taxable Debt for '"Private Activity" Use.
The City has outstanding indebtedness relating to marina improvements as set forth
in Exhibit 2. Notes were issued in 2016, 2018 and 2019 to banks bearing interest at
tax-exempt rates because under federal income tax law, the City qualified for the
tax exemption as the owner and operator of the Marina.

Oasis agrees to cooperate with the City to maintain this tax exemption, thus
avoiding estimated maximum present value of the additional interest cost to the
City of $1,082,745.60. The City must provide notice to Oasis, and an opportunity
to cooperate with the City, as to the measures that may be necessary to protect the
tax-exempt status of the debt financing.

It is the intent and reasonable belief of Oasis and City that the payments to Oasis
under this Agreement constitute reasonable compensation for the services provided,
and are consistent with industry standards.

Payments to Oasis under this Agreement are not intended to be, and shall not be
interpreted or applied as, permitting Oasis to share in the net profits from operation
and leasing of the Marina. No element of the compensation shall take into account
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or be contingent upon either the Marina’s net profits or both the Marina’s revenues
and expenses for any fiscal period.

f. Payments to Oasis under this Agreement are not intended to be, and shall not be
interpreted or applied as, imposing upon Oasis the burden of bearing any share of
net losses from operation of the Marina. The determination of the amount of the
compensation, including expense reimbursement, does not take into account the
Marina’s net losses or both the revenues and expenses for any fiscal period, and the
timing of payment of compensation is not contingent upon the Marina’s net losses.

g. In no event shall the term of this Agreement, including renewal options, extend
beyond the lesser of 30 years or 80 percent of the weighted average reasonably
expected economic life of the Marina, as defined in Rev. Proc. 2017-13. Any
material modification of this Agreement will be retested under this provision as of
the date of such material modification.

h. The City retains ultimate control over the use of the Marina, including approval of
the Annual Budget of the Marina, capital expenditures with respect to the Facilities,
each disposition of property that is part of the Marina, rates charged for the use of
the Marina, and the general nature and type of use of the property (such as the type
of services).

i.  Oasis shall not bear the risk of loss upon damage or destruction of the Marina,
provided the loss occurs through no fault of Oasis.

j. Oasis is not entitled to and shall not take any position that is inconsistent with being
a service provider with respect to the Marina. For example, Oasis shall not take
any depreciation or amortization, investment tax credit, or deduction for any
payment as rent with respect to the Marina.

k. City and Oasis agree to ensure that throughout the term of this Agreement: (i) no
more than 20 percent of the voting power of the governing body of City is vested
in the directors, officers, shareholders, partners, members and employees of Oasis,
in the aggregate; (ii) the governing body of City does not include the chief executive
officer (or a person with equivalent management responsibilities) of Oasis or the
chairperson (or equivalent executive) of Oasis’s governing body; and (iii) the chief
executive officer of Oasis is not the chief executive officer of City or any of City’s
related parties (within the meaning of Section 1.150-1(b) of the Treasury
Regulations).

1. Oasis and City agree to make a good-faith effort to amend this Agreement, to the
extent necessary, to ensure compliance with the Guidelines.

42. Festivals and Special Events. The City hosts a number of festivals and special events:
primarily, the Shrimp Festival on the first weekend in May, the Kingfish fishing
tournament in June, July 4th fireworks show and News Years’ Eve Shrimp Drop and
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43.

44.

45.

46.

fireworks show. Frequently these events draw boaters and fill marina slips. Some festivals
and special events might have some impact on the Marina operations, and Oasis will
cooperate with the City and designated festival committees in planning activities to support
the Marina.

Mechanic’s Liens. Oasis will not permit any mechanic's lien or liens to be placed on the
Property or on improvements to it. If a mechanic's lien is filed on the Property or on
improvements on it, Oasis will promptly pay it. If default in payment of the lien continues
for ten (10) days after the City's written notice to Oasis, the City may, at its option, pay the
lien or any, portion of it without inquiring into its validity. Any amounts the City pays to
remove a mechanics lien caused by Oasis to be filed against the Property or against
improvements on the Property, including expenses and interest, are due from Oasis to the
City and must be repaid to the City immediately upon rendition of notice together with
interest of ten percent (10%) annually until fully paid. The City's interest in the Property
is not subject to mechanic's liens for improvements made, or contracted for, by Oasis.
Oasis must give written notification to all contractors making any improvements on the
Property of the provisions of this Agreement.

Signage. Oasis must abide by the City's Sign Code, Ch. 5 of the City’s Land Development
Code. Any changes to exterior signage must meet applicable codes, ordinances, and HDC
and CRA district guidelines.

Condemnation.

a. Total Condemnation. If during the term of this Agreement or any extension or
renewal of this Agreement, all of the MOA is taken for any public or quasi-public use
under any governmental law, ordinance, or regulation, or by right of eminent domain,
or are sold to the condemning authority under threat of condemnation, this Agreement
will terminate, and the payments will be abated during the unexpired portion of this
Agreement effective as of the date the condemning authority takes the said Area.

b. Partial Condemnation. If less than all, but more than ten percent (10%) of the MOA
is taken for any public or quasi-public use under any governmental law, ordinance, or
regulation or by the right of eminent domain, or is sold to the condemning authority
under threat of condemnation, either party may terminate the Agreement by giving
written notice to the other party within sixty (60) days. If the said area is partly
condemned and neither party elects to terminate this Agreement or if less than ten
percent (10%) of the said area is condemned, this Agreement will not terminate, but
the payments to be made will be adjusted equitably during the unexpired portion of
this Agreement.

c. Condemnation Award. The City will receive the entire award from any
condemnation, and Oasis will have no claim to that award or for the value of any
unexpired term of this Agreement.

Hurricane Preparedness. Oasis must follow the City's emergency operations plans and any
hurricane evacuation plans.
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47.

48.

49.

50.

51.

92,

Rights Reserved to the City. All rights not specifically granted to Oasis by this Agreement
are reserved to the City, and the designation of any particular remedy for the City without
prejudice to any other relief available in law or equity and all such relief is reserved to the
City.

Lien. The City will have a lien upon all personal property of Oasis to secure the payment to
the City of any unpaid money accruing to the City under the terms of this Agreement.

Submerged Land Lease. A submerged land lease between the City and the State of Florida
is attached hereto as Exhibit 5. Oasis agrees to operate the Property in such a fashion as to
not violate such submerged land lease.

Compliance with City's Internal Control Processes. Oasis agrees to comply with the City's
procurement policies and procedures, budget policies and other policies which are attached
hereto as Attachment 4.

City’s Mooring Fields. The City owns and maintains 20 Helix® system moorings located
across from the Marina on the west side Atlantic intercoastal waterway as part of the Property.
The City is currently operating this mooring field within the jurisdiction of the City which is
coming into compliance with Florida's law. The City will continue to regulate this issue of
mooring fields and may revise its ordinances as appropriate. In addition, the City retains the
right to expand its mooring fields to additional areas and will notify Oasis of any action taken
in this regard. The City’s Mooring Fields are part of the Property and are subject to the
management, maintenance, operating and insurance provisions as set forth herein.

Budget. Oasis agrees, to the extent reasonable and feasible, to operate the Marina in
accordance with the approved budget. Oasis must annually, beginning with the fiscal year
2020-2021, develop a proposed budget, in conjunction with the City's budget preparation
process, which will be reviewed and approved by the City Manager and City Commission.
The annual budget submittal must include, but not be limited to, all of the proposed revenue
sources and expenditures for the Marina. The proposed revenue projection must include
detailed written justification to support the proposed sources and projections. Oasis in
proposing the annual expenditure budget must include, but not be limited to, the following:

a. Personnel Costs. An organizational chart listing all of the full and part-time positions
that Oasis is proposing, their positions with titles, number in each position, proposed
pay ranges, and payroll taxes and benefits (PTEB) per Section F(ii) of Exhibit A.

b. Marketing and Promotion Costs. Oasis must provide a comprehensive marketing
and promotion budget which will list the proposed specific expenditures to support

the proposed plan.

c. Proposed Capital Improvement and Repair Maintenance Plan. Oasis must
develop a proposed detailed Capital Improvement and Repair Maintenance Plan that
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specifically describes each proposed expenditure, activity, justification or need for
activity, and the estimated cost.

d. City’s Operating Expense. Oasis must provide a detailed list and projected cost for

each expenditure.

IN WITNESS WHEREQF, each person executing this Agreement represents and warrants that
such person is authorized to do so by the entity and/or Party on whose behalf such person is
executing this Agreement for and which binds the entity and/or Party to the terms of this
Agreement. The Parties hereto have executed this Agreement as of the Effective Date first above

written.

CITY:

(puabive Bt

Caroline Best, City Clerk

OASIS MARINA:

ATTEST:

By:

CITY OF FERNANDINA BEACH, FLORIDA:

(ud éf/ £
B y i o

Mr. Dale L. Martin, City Manager
Date: 11/9/2020

APPROVED AS TO FORM & LEGALITY:

X

Tammi E. Bach, City Attorney

OASIS MARINA, LLC
DocuSigned by:
Dan Lowens
By: E22510285C094D1...

Daniel Cowens, CEO/Founder
Date: 11/9/2020
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EXHIBIT A

EXHIBIT A to Marina Services Management Agreement effective on or about
December 1, 2020 (“Effective Date”) by and between Oasis Marina, LLC, a Maryland
limited liability company (“Oasis Marina”) and City of Fernandina Beach, LLC, a Florida
company (“City”), with offices located at 204 Ash Street Fernandina Beach, Florida 32034.

THIS EXHIBIT IS ATTACHED TO AND IS AN IMPORTANT PART OF THE
CAPTIONED MARINA SERVICES MANAGEMENT AGREEMENT. ANY
CONFLICTS OR INCONSISTENCIES BETWEEN THE MARINA SERVICES
MANAGEMENT AGREEMENT AND THIS EXHIBIT MUST BE CONSTRUED IN
FAVOR OF THIS EXHIBIT A. CAPITALIZED TERMS USED BUT NOT DEFINED
HEREIN MUST HAVE THE MEANING GIVEN TO THEM IN THE MARINA
SERVICE MANAGEMENT AGREEMENT.

A. Description of the Service Areas: The City must provide for Oasis Marina’s use, space that

is

adequate in size and configuration, from which to carry out the Services.

B. Property Areas and Slips: Oasis Marina will manage and maintain, as applicable, the wet
slips, mooring field, pump out boat/station, boat ramp, fuel dock and fuel operations,
everything over water except the buildings, office, grounds, and areas within the Property, as

ap

plicable, further described on Exhibit B.

C. Description of the Services: For purposes of the Agreement, Oasis Marina will provide the
Services described herein, in certain cases though Oasis Marina employees as further described

he

(1)

rein.

Oasis Marina’s duties include those typically associated with the management
operations of a public commercial marina, including without limitation, collection of
revenues, general housekeeping, non-capital repairs, cleaning and sweeping of debris,
trash removal, snow and ice removal, maintenance of light fixtures, maintenance of
directional and informational signs and markings, maintenance of electrical,
mechanical, fuel operations, fire suppression and marina equipment systems, payment
of all applicable sales Taxes assessed on marina and Revenue and License Fees in a
timely manner (subject to E(iv)), and purchase of supplies and equipment for use on
the Property, but specifically excluding capital expenditures.

(1))  Oasis Marina will not be responsible for capital expenditures or structural repairs or

improvements, unless the need for such repairs was caused by the negligence of Oasis
Marina or Oasis Marina’s failure to maintain the Property as described above, in which
event Oasis Marina will promptly make such repairs at Oasis Marina’s sole cost and
expense. In the event Oasis Marina becomes aware of any condition indicating a need
for structural maintenance or repairs of a preventative nature, Oasis Marina will
promptly notify City in writing or by e-mail.
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(iii)

(iv)

Oasis Marina may not make any alterations, modifications or repairs to a Property
without first obtaining the written approval of the City, which approval will not be
unreasonably withheld by City.

Oasis Marina will be responsible for procuring any equipment that accepts payment
transactions (e.g., POS hand-held terminals, etc.).

Oasis Marina covenants that all of its employees will provide professional hospitality
in an attentive, friendly and efficient manner at all times to all Patrons.

The Services to be provided include:

Daily Operations: Oasis Marina will be responsible for customer service and daily
operations that are customary in the marina industry.

Cleaning & Maintenance: Oasis Marina will be responsible for management routine
maintenance of the Properties as described in C (i), above. Oasis may be utilized for
additional cleaning, repairs and maintenance matters.

Claims Processing & Resolution: Oasis Marina will process, resolve and settle all
marina-related claims within Oasis Marina’s deductible. All claims in excess of the
deductible will be processed by Oasis Marina’s insurance carrier.

Signs: Oasis Marina will provide signs that promote the Services and clearly display
any applicable rates to the Patrons.

Security or Shuttle Driver Services: Oasis Marina’s scope of service does not include
security or shuttle driver services. At no time or under any circumstances will Oasis
Marina provide security services, or operate shuttle or commercial vehicles on behalf
of the City or Property.

Payment Card Industry (PCI) Security Standards Compliance Obligations: Oasis
Marina will be responsible for ensuring its internet based payment system is and
remains compliant with applicable PCI Security Standards related to Payment Card
Industry-Data Security Standards (“PCI-DSS”) throughout the Term of this
Agreement, including any costs or maintenance obligations associated therewith. In
the event there are changes to PCI Security Standards, including PCI-DSS during the
Term of this Agreement which have a significant financial or operational impact on
Oasis Marina’s aforesaid PCI Security Standards related to PCI-DSS obligations, the
Parties will renegotiate the financial terms of this Agreement. In the event the Parties
are unable to mutually agree upon revised financial terms within twenty (20) days,
Either party will be able to terminate the Agreement, without penalty, upon ten (10)
days’ written notice. All of Oasis Marina’s PCI Security Standards obligations will
immediately terminate upon expiration or termination of this Agreement.
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2.

h.

Payment Collection Equipment: Notwithstanding Oasis Marina’s Property
Management System (PMS) equipment maintenance obligations hereunder, Oasis
Marina’s will procure payment collection marina equipment on behalf of the City. The
City is jointly responsible for ensuring that any payment collection marina equipment
and associated data collection and transmission network systems, is and remains
compliant with any applicable PCI Security Standards, including PCI-DSS and
Payment Applications-Data Security Standards (“PA-DSS”) throughout the Term of
this Agreement, including any costs and maintenance obligations therewith. Further, in
the event that associated or tangential marina equipment becomes obsolete due to
changes in PCI Security Standards, the costs associated with replacing or upgrading
said equipment is the sole responsibility of the City. All costs associated with the City’s
PCI Security Standards obligations will be a City-Paid Expense.

Modification of Scope of Services: At any time during the Term of this Agreement, the
Parties may, by mutual written agreement, modify the scope of the Services. If such
modification causes an increase or decrease in labor or Operating Expenses, then the
Parties will negotiate an equitable adjustment to the financial provisions of this
Agreement.

D. Employees: The Services will be provided seven days per week as follows or as otherwise
mutually agreed to by the Parties by the following Employees of Oasis Marina:

(1)

(ii)

(iii)

(iv)

v)

Marina Manager / Dock Master: Oasis Marina will provide and designate a Marina
Manager to field inquiries and provide overall customer service to Manager and guests.
The Marina Manager will attend appropriate staff meetings and event planning
meetings, as needed, and meet with Manager in order to coordinate and schedule the
Service.

Assistant Marina Manager / Assistant Dock Master: Oasis Marina may provide and
designate an Assistant Marina Manager who will provide Management coverage during
off-hours and will have audit responsibilities to reconcile all collected Gross Revenue.
Marina Service Supervisors: Oasis Marina may assign a Supervisor for each shift that
will communicate the daily action plan, daily activities and Property events to all
employees working the shift; create a favorable first and last impression for guests;
effectively check-in arriving Patrons and check-out departing Patrons; and address
Patron concerns.

Marina Service Associate / Dock Hand: The Marina Service Associate will be
responsible for pleasantly greeting all arriving and departing Patrons, assisting Patrons
in and out of their slips, assisting Patrons with provisions and packages, providing
directions to Property services as well as local attractions and directions for travel.
Concierge: The Concierge will be responsible for accurately collecting and reconciling
Marina Revenue while providing pleasant service to all Patrons.

E. Revenue, Taxes, and Minimum Slip Rates:

(1)

“Gross Revenue” is defined as all amounts collected by Oasis Marina from Patrons for
slip rentals, mooring field rentals and for rented space on the northern and southern
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(i)

(111)

(iv)

(v)

(vi)

(vii)

attenuators (breakwater docks) but not including Fuel Revenue or rent collected from
leases for retail operations such as Centre Street Restaurant Group or Atlantic Seafood.

“Marina Revenue” is defined as all amounts collected by Oasis Marina and/or City
from Patrons for marina services net of any applicable sales taxes.

“Net Operating Income” is defined as annual Marina Revenue less annual Operating
Expenses and annual City Paid Expenses. For the purposes of calculating the Monthly
Management Fee, the Monthly Incentive Fee and the City’s share of Net Operating
Income, Net Operating Income will be prorated for partial calendar years.

“Rates” are defined as those published marina rates listed on signs, printed materials,
quoted to Patrons, and charged to Patrons. All Rates are exclusive of tax.

City is tax exempt. Therefore, Oasis is legally responsible for payment to the
appropriate government agencies of certain state and local taxes relating to the use and
operation of the Properties. Oasis will be responsible for collecting all sales taxes
assessed on Marina Revenue, Gross Revenue and License Fees in a timely manner
during the term of this Agreement. Documentation of the calculation and submission
of the payment will be included in a statement package, to be prepared by Oasis Marina
and transmitted to Owner on a monthly basis. Such taxes and fees will be considered
an Operating Expense as set forth in this Exhibit A.

The City and Oasis Marina will review the posted slip Rates as often as mutually agreed
upon by the Parties, and in no case less than annually, and will adjust the Rates
accordingly. Neither Party may charge Patrons a higher or lower Rate than mutually
agreed upon. City will provide Oasis Marina as working capital in the Operating
Account the sum of one month’s operating expenses (the “Minimum Balance”) for the
balance of the calendar year during the Term, which sum will be maintained in the
Operating Account at all times during the Term to cover deficits in the operation of the
Properties. Thereafter, the Minimum Balance will be adjusted from time to time upon
Oasis Marina’s request, provided that in no event will the Minimum Balance exceed
an average of the monthly Operating Expenses (including the Management Fees) for
the Properties over the previous twelve (12) month period. If the Operating Account
falls below the Minimum Balance, City will pay into the applicable Operating Account
an amount to cover such shortfall within five (5) days following written notice from
Oasis Marina. The City will deposit a monthly escrow amount that is calculated to
provide sufficient funds for the payment of property taxes and insurance for the
Property, to be applied by Oasis Marina to such expenses as they become due.

In the event of any deficiency in the Operating Account below the Minimum Balance,
Oasis Marina will promptly (but in any case, within two (2) business days) deliver
written notice to the City specifying the amount of such deficiency. In addition, no
later than the tenth (10th) day of each month, Oasis Marina will notify the City of the
amount of the “Monthly Deposits™ (herein defined) for the Operating Account to be
made by the last day of such month. The “Monthly Deposit” is (a) an amount equal to
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one-twelfth (1/12) of the amount of the Annual Budget for the Properties, plus (b) any
additional Operating Expenses for the subsequent month not included in the Annual
Budget of which Oasis Marina has notified City and that are approved or deemed
approved pursuant to the terms of this Agreement, less (c) the anticipated Revenue to
be deposited into the Operating Account, if any, plus (d) any amount needed to
maintain the applicable Minimum Balance after accounting for all anticipated monthly
income and expenses during the subsequent month.

F. Operating Expenses: The City will reimburse Oasis Marina for the reasonable costs and
expenses incurred by Oasis Marina on behalf of the City or the Property in the course of
providing the Services (including, without limitation, as such Services are described in Section
C of this Exhibit A) provided that such costs and expenses are consistent with the City-
approved operating budget (“Operating Expenses”). Operating Expenses include but are not
limited to the following costs and expenses:

(1)

(i)

(iii)
(iv)
(v)

(vi)

(vii)

(viii)

(ix)

Wages, salaries, and incentive compensation for Oasis Marina’s employees for services
performed on behalf of the City.

Payroll taxes and employee benefits which include health and life insurance programs,
vacation, sick leave, a 401K program and worker’s compensation insurance. The
payroll taxes and employee benefits will be calculated at thirty-two (32%) of salaries
and wages; thereafter, the percentage will be determined during the annual budgeting
process.

Payroll Processing.

The cost of settling claims by Patrons, subject to Sections 15 and 16 of the Agreement.

Costs associated with Oasis Marina’s repair and maintenance obligations as described
in Section C of this Exhibit A.

All local sales taxes assessed on Marina Revenue and License Fees or such other taxes
or fees incurred by Oasis Marina or City related to the Property, other than taxes on
Oasis Marina income.

Telecommunications and internet service, and website design, build and maintenance.

The purchase, maintenance, repair, and replacement of Oasis Marina employee
uniforms.

Licenses and permits required for the operation of the Properties.

Any Insurance related to the Properties that Oasis Marina is not required to procure
under Section 14.
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(x1)

(xi1)

(xiii)

(x1v)

(xv)

Credit card fees, bank fees, third party fees, and PCI-DSS costs and expenses, related
to payment operating system, as applicable. Oasis will package and bill monthly s
Property Management System (PMS) that can include but not be limited to Point of
Sale (POS) Slip inventory, Parts inventory, Service tickets, Invoicing, Reservations,
Online Reservations, Land Storage management, Fuel tracking, Retail inventory and
Slip and Camp Ground contracts. The cost will be established annually based on the
property needs.

Signs, printed materials, office supplies, postage, radios, and other expenses associated
with the operation of the Services on behalf of the City.

Support Services Expense will be billed at cost for support services provided by Oasis
Marina for recruiting, hiring, training, accounting, marketing.

Other expenses as mutually agreed upon in writing between Owner and Oasis Marina.

In addition, the term “Operating Expenses” as used herein will include Property
operating expenses paid directly by the City, including, without limitation, electricity,
real estate taxes, expenses relating to providing security services, costs and expenses
to comply with Owner’s PCI Security Standards obligations, if any, water and sewer
charges, and the City’s share of any property and liability insurance premium if a
master policy is purchased by the Owner pursuant to Section 14 of the Agreement
(“City-Paid Expenses™). On or about the fifth (5) day of each month, the City will
submit to Oasis Marina a statement for the previous month’s City-Paid Expenses. All
City-Paid Expenses will be added to Operating Expenses for purposes of determining
“Profit” hereunder.

G. Oasis Marina Management Fees: As compensation for the Services provided, Oasis Marina
will receive the following fee structure:

(1)

a.

b.

Management Fee Structure:

Management Fee: there will be a Monthly Management Fee of four thousand dollars
($4,000) per month, invoiced to the City as an Operating Expense monthly.

Incentive Fee: Oasis Marina’s Performance Incentive Fee will be one and one half
percent (1.5%) of Gross Revenue (as defined above), excluding Fuel Revenue. Any
partial calendar years will be prorated.

H. INTENTIONALLY OMITTED

I. Complimentary Slips: It is agreed that City may request complimentary, validated or
discounted slips for special events, or personnel at the sole discretion of Oasis. Oasis Marina
will not bill the City for complimentary, validated or discounted slips. If the amount of lost
Marina Revenue attributable to validated, discounted or complimentary slips exceeds two
percent (2.0%) of the total monthly value of all Marina Revenue attributable to slips (“Slip
Revenue”), the amount of the lost Marina Revenue attributable to complimentary, validated or
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discounted slips, in excess of two percent (2.0%) of the Slip Revenue, will be added to Marina
Revenue prior to calculation and distribution of Net Operating Income.

J. Uniforms: Oasis Marina will be responsible for the purchase, maintenance, replacement, and
repair of uniforms for Oasis Marina’s employees providing the Services at the Properties.
Uniform-related expenses will be considered an Operating Expense.

K. Records and Accounting: City and Oasis Marina will keep full and accurate books and
records relating to charges and credits to Marina Revenue and Operating Expenses, and has
the right, upon reasonable notice, to inspect the records of the other Party with respect to
matters relating to the Agreement.

(1)

(ii)

(iii)

Revenue Collection:

All revenue generated at the Marina will be deposited into a City bank account with
Oasis signing authority and access. The revenue will be reconciled by the 5™ of each
month with the property City.

b. City may collect the revenue generated by certain tenants or other occupants of the
Marina. City agrees to notify Oasis Marina of such tenants and other occupants.
This revenue will be classified City collected revenue and reconciled by the 5™ of
each month.

Oasis Marina will collect Marina Revenue from slip rentals, mooring field rentals,
facility rentals, services via marina PMS and deposit these funds into the revenue will
be deposited into a City bank account with Oasis signing authority and access.

d. Oasis Marina and City will develop administrative processes to share revenue
information in order to provide accurate and timely monthly reporting and
reconciliation.

Monthly Statement: On or about the tenth (10%) business day of each month, Oasis
Marina will submit to the City controller a financial statement with respect to operation
of each Property for the month immediately preceding, which shows the following
information:

a. Gross receipts, with a breakdown of receipts from slip rentals, facility rentals, fuel
services, office, and other to include all detail that City requests in a format
acceptable to City;

b. Itemization of Operating Expenses incurred, supported by invoices, tax remittance
statements, expense vouchers, and payroll information to include all detail that City
requests in a format acceptable to City; and

c. Net Operating Income.

All receipts and disbursements in connection with Marina operations will be recorded
on the City’s books using software provided by the City utilizing Oasis personnel or
alternate software acceptable by City Comptroller. All receipts will be deposited into
the City’s bank account. Receipts will be accounted for on the City’s books by Oasis
personnel or alternate software acceptable by City Comptroller. All purchases for the
Marina which fall under the City’s area(s) of responsibility and are Operating
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Expense(s) must be made such that they are in compliance with the City’s Purchasing
Policy, Procedures and Code. Requests for disbursements will be processed through
the City’s accounting system or alternate software acceptable by City Comptroller and
paid with City’s funds. Oasis will have access to the City’s accounting system to print
and analyze financial data for the Marina on an on-going basis.

In the event of an overall deficiency for the Property, an invoice will be rendered for such
deficiency, which will be payable in accordance with the Florida Local Government Prompt
Payment Act.

Oasis Marina will maintain all records for a period of five (5) years following termination or
expiration of this Agreement. Such records will not include daily reports unless a storage area
for them is provided by Owner. The City has the right to audit, at its expense, the records to
ensure compliance with this Agreement. If the audit reflects a discrepancy of three percent
(3%) or more in what Oasis Marina was required to pay to City under this Agreement, Oasis
Marina will pay all reasonable expenses associated with the audit.

L. Certificates of Insurance: Any certificates of insurance must name as certificate holder:

City of Fernandina Beach,
204 Ash Street
Fernandina Beach, Florida 32034

Oasis Marinas LLC
125 West Street

Suite 201

Annapolis, MD 21401

Any certificates of insurance must name as an additional insured:
City of Fernandina Beach,
Oasis Marina LLC

M. Notices: As so referenced in Section 16 of this Agreement, any notices or communication
required or permitted hereunder will be submitted to the following Parties:

If to Oasis Marina: Qasis Marina, LLC
125 West Street
Suite 201
Annapolis, MD 21401
Attn: Daniel Cowens

If to City of Fernandina Beach: City of Fernandina Beach
204 Ash Street
Fernandina Beach, FL 32034
Copy: Mr. Dale L. Martin

28



DocuSign Envelope ID: 61354237-332A-44EF-9994-D3D0749B77A5

EXHIBIT B

MANAGEMENT OF THE PROPERTY

Property Name

Property Address

Management Fee
Structure

Incentive Target
Threshold

Fernandina Harbor
Marina

3 S. Front Street

Fernandina Beach, FL

32034

$4,000 per month

1.5% of Gross
Revenue Not
including Fuel
Revenue
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Resolution 2020-165
Exhibit B

LEASE

THIS LEASE (the “Lease”) made this 4th day of November 2020,between the
City of Fernandina Beach, Florida, whose principal address is 204 Ash Street, Fernandina
Beach, Florida 32034 (hereinafter referred to as “Landlord”), and Oasis Marina, LLC a
Maryland company whose principal address is 125 West St. Suite 201 Annapolis, MD 21401
(hereinafter referred to as “Tenant”).

1. DEMISED PREMISES. In consideration of the rents, covenants and Leases
hereinafter reserved and contained on the part of the Tenant to be observed and performed, the
Landlord demises and leases to the Tenant, and the Tenant rents from the Landlord those certain
premises, known as the Dock House Retail, now erected and located at One North Front Street,
Fernandina Beach, FL. 32034 ,Fernandina Beach, Nassau County, State of Florida, which
premises consists of a floor area of approximately six hundred (600) square feet and outdoor
space contiguous to the present building. The premises shall be referred to herein as the
“Demised Premises”. The land upon which the Demised Premises are located is referred to
herein as the “Land”. This Lease and the rights of the parties set forth herein shall create the
relationship of “landlord” and tenant” only between Landlord and Tenant. The exact legal
description is set forth on Exhibit “A”.

2 2 TERM. The term of this Lease shall continue coterminous with the marina
management agreement between the City and Oasis Marina dated 12/1/2020

3. RENT.

A. Base Rent. For each month under the term of this Lease, Tenant agrees to pay
Landlord a Monthly Base Rent for the Demised Premises. The Monthly Base Rent shall be in
the amount of 25% of the Monthly Net Retail Sales less cost of goods sold (COG’s). Said Base
Rent shall be paid in arrears not later than the 10th day of each and every calendar month during
said term. In addition to said Base Rent, Tenant agrees to pay the amount of the rental
adjustments as and when hereinafter provided in this Lease. Said rental (including Base Rent,
Additional Rent and all other sums payable to Landlord under this Lease) shall be paid to
Landlord, without deduction or offset, in lawful money of the United States of America, which
shall be legal tender at the time of payment, at the office of Landlord or to such other person or
at such other place as Landlord may from time to time designate in writing.

4. ADDITIONAL RENT. Taxes. Tenant hereby agrees to pay any and all real property
taxes and personal property taxes, sales taxes, charges and assessments which are levied,
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assessed upon or imposed by any governmental authority or political subdivision thereof during
any calendar year of the term hereof with respect to the Land and all buildings, including the
Demised Premises, located thereon.

5, USE OF DEMISED PREMISES. Tenant’s Business. The Demised Premises shall be
used and occupied by Tenant for general retail purposes, including the sale of marina related
retail items.

6. OPTION TO RENEW. Tenant may elect to extend the term of this Lease, with
approval by the Fernandina Beach City Commission, in its sole discretion, which shall not be
unreasonably withheld, upon the same covenants and conditions as herein provided. If Tenant
shall elect to extend the term of this Lease, it shall do so by giving Landlord written notice at
least one hundred eighty (180) days prior to the expiration of the primary term or of the then
current extension.

€ UTILITIES. Tenant shall be solely responsible for, and shall promptly pay, all charges
for use or consumption for water, sewer, telephone, sanitation, heat, gas, electricity or any other
utility services.

8. MAINTENANCE AND REPAIRS. Tenant Responsibility. Tenant shall at Tenant’s
sole cost and expense keep and maintain the Demised Premises in good condition and repair;
except damage thereto from causes beyond the reasonable control of Tenant. All damage or
injury to the Demised Premises caused by the act or negligence of Tenant, its employees, agents
or visitors, shall be repaired by Tenant at Tenant’s sole cost and expense. Tenant shall upon the
expiration or sooner termination of the term hereof surrender the Demised premises to Landlord
in the same condition as they existed on the Commencement Date, ordinary wear and tear and
damage from causes beyond the reasonable control of Tenant excepted. Landlord shall have no
obligation to alter, remodel, improve, decorate, or paint the Demised Premises or any part
thereof, and the parties hereto affirm that Landlord has made no representations to Tenant
respecting the condition of the Demised Premises, except as specifically herein set forth. Tenant
accepts the Demised Property in its “as is” condition.

9. INDEMNIFICATION. Tenant agrees to assume liability for and indemnify, hold
harmless, and defend the Landlord, its commissioners, mayor, officers, employees, agents, and
attorneys of, from, and against all liability and expense, including reasonable attorney’s fees, in
connection with any and all claims, demands, damages, actions, causes of action, and suits in
equity of whatever kind or nature, including claims for personal injury, property damage,
equitable relief, or loss of use, arising directly or indirectly out of or in connection with any
negligent and/or deliberate act or omission of Tenant, its officers, employees, agents, and
representatives. Tenant's liability hereunder shall include all attorney’s fees and costs incurred
by the Landlord in the enforcement of this indemnification provision. This includes claims made
by the employees of Tenant against the Landlord and Tenant hereby waives its entitlement, if
any, to immunity under Section 440.11, Florida Statutes. The obligations contained in this
provision shall survive termination of this Lease and shall not be limited by the amount of any
insurance required to be obtained or maintained under this Lease. Nothing contained in the
foregoing indemnification shall be construed to be a waiver of any immunity or limitation of
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liability the Landlord may have under the doctrine of sovereign immunity or Section 768.28,
Florida Statutes.

10.  MECHANIC’S LIENS. Tenant shall have no authority to subject the Demised Premises
or the Land, or any part thereof or any interest of Landlord therein, to any mechanic’s or other
lien. Should any mechanic’s or other liens be filed against the Demised Premises or the Land or
any part thereof or any interest of Landlord therein, by reason of Tenant’s acts or omissions or
because of a claim against Tenant, Tenant shall cause the same to be canceled and discharged of
record by bond or otherwise within ten (10) days after notice by Landlord.

11. INSURANCE.

A. Tenant Insurance/Property Damage. At all times during the term hereof, Tenant
shall maintain in effect policies of property damage insurance covering: (i) all leasehold
improvements (including any alterations, additions or improvements as may be made by Tenant
pursuant to provisions of Paragraph 14 hereof) and in which Tenant may have an insurable
interest; and (ii) trade fixtures, merchandise and other personal property from time to time in, on
or upon the Demised Premises, in an amount not less than one hundred percent (100%) of their
actual replacement cost from time to time during the term of this Lease, providing protection
against any peril included within the classification “Fire and Extended Coverage” together with
insurance against vandalism and malicious mischief. The proceeds of such insurance shall be
used for the repair or replacement of the property so insured. Upon termination of this Lease
following a casualty as set forth herein, the proceeds under subsection (i) shall be paid to
Landlord and the proceeds under subsection (ii) shall be paid to Tenant.

B. Tenant Liability Insurance. Tenant shall, at all times during the term hereof and
at its own cost and expense, procure and continue in force comprehensive general liability
insurance for bodily injury and property damage, adequate to protect Landlord against liability
for injury to or death of any person, arising in connection with the construction of improvements
on the Demised Premises or use, operation or condition of the Demised Premises. Such
insurance at all times shall be in an amount of not less than a combined single limit of One
Million and 00/100 Dollars ($1,000,000.00), insuring against any and all liability of the insured
with respect to the Demised Premises or arising out of the use or occupancy thereof.

C. Policy Form. All insurance required to be carried by Tenant hereunder shall be
issued by responsible insurance companies, qualified to do business in the State of Florida. Each
policy shall name Landlord as an additional insured, as their respective interests may appear, and
copies of all policies or certificates evidencing the existence and amounts of such insurance shall
be delivered to Landlord by Tenant at least ten (10) days prior to Tenant’s occupancy of the
Demised Premises. No such policy shall be cancelable or materially altered except after ten (10)
days prior written notice to Landlord. Tenant shall furnish Landlord with renewals or “binders”
of any such policy at least ten (10) days prior to the expiration thereof.

12. DAMAGE AND RESTORATION.
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A Tenant’s Obligations. In the event the Demised Premises, or any portion thereof,
should be damaged or destroyed, Tenant may, at its option reconstruct or restore the Demised
Premises after any damage or destruction thereof.

B. Abatement of Rent. During the period commencing with the date of any such
damage or destruction which Landlord elects hereunder to repair, reconstruct or restore, and
ending with the completion of such repairs, reconstruction or restoration, the Base Rent and
Additional Rent shall be proportionately abated in an amount equal to the proportion thereof
which the number of square feet of gross floor area in the Demised Premises rendered un-
tenantable thereby bears to the total number of square feet of gross floor area in the Demised
Premises immediately prior to such damage or destruction. The full amount of said Base Rent
and all other charges shall again become payable immediately upon the completion of such work
of repair, reconstruction or restoration.

13. RENOVATION. Tenant shall have the right to renovate or remodel the current
building, subject to approval by Landlord, which shall not be unreasonably withheld. The costs
associated with renovation and remodeling shall include the cost of construction, permitting and
design, and shall be referred to herein as Renovation Costs. The Renovation Costs shall be
subject to City approval.

14. EMINENT DOMAIN. If the whole of the Demised Premises shall be taken, or such
part thereof, shall be taken as shall substantially interfere with Tenant’s use and occupancy of the
balance thereof, under power of eminent domain, or sold, transferred, or conveyed in lieu
thereof, either Tenant or Landlord may terminate this Lease as of the date of such condemnation
or as of the date possession is taken by the condemning authority, whichever date occurs later.
No award for any partial or entire taking shall be apportioned, and Tenant hereby assigns to
Landlord any award which may be made in such taking or condemnation, together with any and
all rights of Tenant now or hereafter arising in or to the same or any part thereof; provided,
however, that nothing contained herein shall be deemed to give Landlord any interest in or
require Tenant to assign to Landlord any award made to Tenant for the taking of personal
property and fixtures belonging to Tenant and removable by Tenant at the expiration of the term
hereof, as provided hereunder or for the interruption of, or damage to Tenant’s business or for
relocation expenses recoverable against the condemning authority. No temporary taking of a
part of the Demised Premises, including parking facilities, shall give Tenant any right to
terminate this Lease or to any abatement of rent hereunder.

15 QUIET ENJOYMENT. Landlord shall not take any action that restricts Tenant’s quiet
enjoyment of the property, except as provided hereunder. Landlord shall provide adequate
access to the property during the term of the Lease including non-exclusive use of existing
parking areas. Landlord shall have the right to improve the Demised Premises and surrounding
areas, including but not limited to, the parking areas and waterfront property on the Amelia
River. Tenant hereby acknowledges and understands that construction activity and/or disruption
of Tenant’s use and business enterprise on the Demised Premises is likely. No construction
activity and/or disruption of Tenant’s use and business enterprise on the Demised Premises,
including parking facilities, shall give Tenant any right to terminate this Lease or to any
abatement of rent hereunder, except as approved by the City Commission.

Oasis Marina Lease
Resolution 2020-165

Page 4 of 10



DocuSign Envelope ID: 6FD46D49-BA9A-408C-A588-30E95A2E3C60

16. DEFAULT BY TENANT/REMEDIES.

A.

Defaults. The occurrence of any one or more of the following events shall

constitute a material default and breach of this Lease by Tenant:

1.

2.

B.

The vacating or abandonment of the Demised Premises by Tenant.

The failure by Tenant to make any payment of rent or any other payment required
to be made by Tenant hereunder, as and when due, where such failure shall
continue for a period of ten (10) days after written notice thereof from Landlord to
Tenant.

The making by Tenant of any general arrangement or assignment for the benefit
of creditors, whereby; (a) Tenant becomes a “debtor” as defined in 11 U.S.C.
§101 or any successor statute thereto (unless, in the case of a petition filed against
Tenant, the same is dismissed within sixty (60) days); (b) the appointment of a
trustee or receiver to take possession of substantially all of Tenant’s assets located
at the Demised Premises or of Tenant’s interest in this Lease, where possession is
not restored to Tenant within thirty (30) days; or (c), the attachment, execution or
other judicial seizure of substantially all of Tenant’s assets located at the Demised
Premises or of Tenant’s interest in this Lease, where such seizure is not
discharged within thirty (30) days. Provided, however, in the event that any
provision of this subparagraph is contrary to any applicable law, such provision
shall be of no force or effect.

Remedies. In the event of any such material default or breach by Tenant,

Landlord may at any time thereafter, with or without notice or demand and without limiting
Landlord in the exercise of any right or remedy which Landlord may have by reason of such
default or breach:

L

Terminate Tenant’s right to possession of the Demised Premises by any lawful
means, in which case this Lease shall terminate and Tenant shall immediately
surrender possession of the Demised Premises to Landlord. In such event
Landlord shall be entitled to recover from Tenant all damages incurred by
Landlord by reason of Tenant’s default including, but not limited to, the cost of
recovering possession of the Demised Premises; expenses of re-letting, including
necessary renovation and alteration of the Demised Premises, reasonable
attorney’s fees, and any real estate commission actually paid; the worth at the
time of award by the court having jurisdiction thereof of the amount by which the
unpaid rent for the balance of the term after the time of such award exceeds the
amount of such rental loss for the same period that Tenant proves could be
reasonably avoided; that portion of any leasing commission paid by Landlord
applicable to the unexpired term of this Lease.

Maintain Tenant’s right to possession in which case this Lease shall continue in
effect whether or not Tenant shall have abandoned the Demised Premises. In
such event Landlord shall be entitled to enforce all of Landlord’s rights and

Oasis Marina Lease
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remedies under this Lease, including the right to recover the rent as it becomes
due hereunder.

3. Pursue any other remedy now or hereafter available to Landlord under the laws or
judicial decisions of the state wherein the Demised Premises are located. Unpaid
installments of rent and other unpaid monetary obligations of Tenant under the
terms of this Lease shall bear interest from the date due at the maximum rate then
allowable by law.

17. DEFAULT BY LANDLORD/REMEDIES/EXCULPATION. Landlord shall not be in
default unless Landlord fails to perform obligations required of Landlord within a reasonable
time, but in no event shall Landlord be deemed in default sooner that thirty (30) days after
written notice by Tenant to Landlord, specifying wherein Landlord has failed to perform such
obligation; provided, however, that if the nature of Landlord’s obligation is such that more than
such thirty (30) days are required for performance, then Landlord shall not be in default if
Landlord commences performance within such thirty (30) day period and, thereafter, diligently
prosecutes the same to completion. Anything in this Lease to the contrary notwithstanding,
Landlord shall be liable for any damages resulting from its default under the terms of this Lease.

18. ASSIGNMENT AND SUBLETTING. Tenant shall be permitted to assign this Lease or
sublet its rights, duties, or obligations hereunder with the prior written consent of Landlord,
which consent shall not be unreasonably withheld.

19. END OF TERM.

A. At the expiration of this Lease, Tenant shall surrender the Demised Premises in
the same condition as it was in upon delivery of possession thereto under this Lease, reasonable
wear and tear excepted, and shall deliver all keys and combinations to locks, safes and vaults to
Landlord. Before surrendering the Demised Premises, Tenant shall remove all its personal
property, trade fixtures, inventory, alterations, additions and decorations, and shall repair any
damage caused thereby. Tenant’s obligations to perform this provision shall survive the end of
the term of this Lease. If Tenant fails to remove its property upon the expiration of this Lease,
the said property, at Landlord’s option, shall be deemed abandoned and shall become the
property of Landlord.

B. If the Demised Premises are not surrendered at the end of the term, then Tenant
shall indemnify Landlord against loss or liability resulting from delay by Tenant in so
surrendering the Demised Premises, including, without limitation, any claims founded on such
delay made by any succeeding occupant of the Demised Premises or any part thereof, and Tenant
shall be liable to Landlord for any and all legal expenses, costs, and fees incurred by Landlord in
obtaining the possession of the Demised Premises.

20. HOLDING OVER. Any holding over after the expiration of this term or upon
termination, shall be construed to be a tenancy from month to month and shall otherwise be on
the terms herein specified so far as applicable.

Oasis Marina Lease
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21. NO WAIVER. Failure of Landlord to insist upon the strict performance of any
provision or to exercise any option or enforce any rules and regulations shall not be construed as
a waiver for the future of any such provision, rule or option. The receipt by Landlord of rent
with knowledge of the breach of any provision of this Lease shall not be deemed a waiver of
such breach. No provision of this Lease shall be deemed to have been waived unless such
waiver be in writing signed by Landlord. No payment by Tenant or receipt by Landlord of a
lesser amount than the monthly rent shall be deemed to be other than on account of the earliest
rent then unpaid nor shall any endorsement or statement on any check or any letter
accompanying any check or payment as rent be deemed an accord and satisfaction and Landlord
may accept such check or payment without prejudice to Landlord’s right to recover the balance
of such rent or pursue any other remedy provided in this Lease.

22.  NOTICES. Any notice, demand, request or other instrument which may be or required
to be given under this Lease shall be delivered in person or sent by United States Certified or
Registered Mail, postage prepaid, and shall be addressed to either party at the address as
hereinabove given. Any notice shall be deemed delivered upon hand deliver or three (3) days
after depositing such notice in postal receptacles, return receipt requested. Either party may
designate such other address as shall be given by written notice.

23. RECORDING. Tenant shall record this Lease.

24. PARTIAL INVALIDITY. If any provision of this Lease or application thereof to any
person or circumstance shall, to any extent, be invalid, the remainder of this Lease or the
application of such provision to persons or circumstances other than those as to which it is held
invalid shall not be affected thereby and each provision of this Lease shall be valid and enforced
to the fullest extent permitted by law.

25. PROVISIONS BINDING, ETC. Except as otherwise expressly provided, all provisions
herein shall be binding upon and shall inure to the benefit of the parties, their legal
representatives, successors and assigns and any sale by Landlord of the Land or of the Demised
Premises shall be subject to this Lease provided the same is not in default at the time of such
sale. Each provision to be performed by Tenant shall be construed to be both a covenant and a
condition, and if there shall be more than one lessee, they shall all be bound, jointly and
severally, by these provisions.

26. ENTIRE LEASE, ETC. This Lease and the Exhibits, Riders and/or Addenda if any
attached, set forth the entire Lease between the parties. Any prior conversations or writings are
merged herein and extinguished. No subsequent amendment to this Lease shall be binding upon
Landlord or Tenant unless reduced to writing and signed by the party sought to be charged.
Submission of this Lease for examination does not constitute an option for the Demised Premises
and becomes effective as a Lease only upon execution and delivery thereof by Landlord to
Tenant. It is herewith agreed that this Lease contains no restrictive covenants in favor of Tenant.
The captions and numbers appearing herein are inserted only as a matter of convenience and are
not intended to define, limit, construe or describe the scope or intent of any paragraph, nor in any
way affect this Lease.
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27.  NO PARTNERSHIP. Nothing contained in this Lease shall, or shall be deemed or
construed so as to create the relationship of principal-agent, joint venturers, co-adventurers,
partners or co-tenants between Landlord and Tenant; it being the express intention of the parties
that they are and shall remain independent contractors one as to the other.

28. RADON GAS DISCLOSURE. Radon is a naturally occurring radioactive gas that,
when it has accumulated in a building in sufficient quantities, may present health risks to persons
who are exposed to it over time. Levels of radon that exceed federal and state guidelines have
been found in buildings in Florida. Additional information regarding radon and radon testing
may be obtained from your county public health unit.

29.  PUBLIC RECORDS LAW REQUIREMENTS. Pursuant to Section 119.0701, Florida
Statutes, Oasis shall: (a) keep and maintain all public records as that term is defined in Chapter
119, Florida Statutes (“Public Records”), that ordinarily and necessarily would be required by
the City in order to perform the work contemplated by this Agreement; (b) provide the public
with access to Public Records, on the same terms and conditions that the City would provide the
records and at a cost that does not exceed the costs provided in Chapter 119, Florida Statutes, or
as otherwise provided by law; (c) ensure that Public Records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed except as authorized by
law; (d) meet all requirements for retaining Public Records and transfer, at no cost to the City, all
public records in possession of Oasis within thirty (30) days after termination of this Agreement,
however terminated, and destroy any duplicate Public Records that are exempt or confidential
and exempt from public records disclosure requirements and provide the City with a letter
confirming that this has been done within thirty (30) days of the termination of this Agreement.
All Public Records stored electronically must be provided to the City in a format that is
compatible with the information technology of the City. If Oasis does not comply with a public
records request, the City may pursue any and all remedies available in law or equity, including
but not limited to specific performance.
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IN WITNESS WHEREOF, the parties hereto have signed and sealed this Lease as of the
day and year first above written.

LANDLORD:
ATTEST: CITY OF FERNANDINA BEACH
. . '/;‘: ‘; / 4
W %M—C ;__ﬂ/é’.f//h f%’:'_
Caroline Best, City Clerk Dale L. Martin, City Manager
APPROVED AS TO FORM AND LEGALITY:
Tammi E. Bach, City Attorney
WITNESS: TENANT:
OASIS MARINA,
LLC, a Maryland Company
DocuSigned by:
Witness Signature By: DM Céww"s
E2251C285C09401.
Name' Dan Cowens
Print Name of Witness Title: Founder / CEO

Oasis Marina Lease
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Exhibit A

DOCKHOUSE & FUEL DOCK

A building and adjacent dock area which is utilized for marina operations, including retail sales,
fuel dispensers and outdoor display area that is located upon a floating dock located within the
City of Fernandina Beach Marina, more particularly described as:

A portion of the floating dock lying west of and immediately adjacent to the west property line
of Water Lot 25, City of Fernandina Beach, Nassau County Florida as shown on the Official Plat
of said City as lithographed and issued by the Florida Railroad Company in 1857 and enlarged,
revised and re-issued by the Florida Town Improvement Company in 1887 and 1901, said
portion of floating dock being approximately 50 feet long by 20 feet wide.

Encumbering 1,000 square foot, more or less.

Oasis Marina Lease
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CITY COMMISSION AGENDA ITEM
City of Fernandina Beach

SUBJECT: Brett's Waterway Cafe - Demolition & Redevelopment Next Steps

ITEM TYPE: Resolution (w/ fiscal impact)

REQUESTED ACTION: Consider Brett's Waterway Café¢ demolition and redevelopment next steps.

SYNOPSIS: The City of Fernandina Beach entered into a forty-year lease agreement with Centre Street Restaurant
Group LTD on January 1, 1997, to occupy Fernandina Harbor Marina property located at the foot of Front and Centre
Streets, which expires December 1, 2025. Due to lack of maintenance and repairs, the structure known as Brett's
Waterway must be demolished because repairs are cost-prohibitive. Staff seeks Commission direction on what will
replace Brett's Waterway Café.

FISCAL IMPACT: Fiscal impact will be based upon City Commission direction.

CITY ATTORNEY COMMENTS: No additional comments.

CITY MANAGER RECOMMENDATION(S): At the pleasure of the City Commission.

Jeremiah Glisson, Deputy City Manager  6/24/2025

Sarah Campbell, City Manager 6/24/2025
Date: April 09, 2025
Submitted By: Caroline Best, City Clerk

COMMISSION ACTION:



RESOLUTION NO. 97-72

A RESOLUTION OF THE CITY COMMISSION OF THE
CITY OF FERNANDINA BEACH, FLORIDA AUTHORIZING
THE MAYOR TO EXECUTE A LEASE AGREEMENT BETWEEN

THE CITY AND CENTRE STREET RESTAURANT GROUP,
LTD.

WHEREAS, the City and Centre Street Restaurant Group, Ltd.
desire to enter into a lease agreement, and

WHEREAS, this agreement will conclude negotiations between
both parties.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE
CITY OF FERNANDINA BEACH, FLORIDA THAT:

The Mayor is authorized to execute a lease agreement between
the City and Centre Street Restaurant Group, Ltd., subject to the

tenant causing Barnett Bank to deliver its release of claims to the
docks.

ADOPTED this » day of , 1997.

v
CITY OF FERNANDINA BEACH

Aﬁ/wf /Qr&u»/

GREG R
Vice Mayor Commlss1oner

ATTEST:

\\Jgg;;;:\t:? <}2L/%/n54‘

VICKI P. CANNON
City Clerk
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OFFICE OF THE MARINA DIRECTOR
MEMORANDUM

TO: ZACHARY Z. ZOUL
CITY MANAGER

MAY

- FROM: COLEMAN C. LANGSHAW

MARINA DIRECTOR

RE: RESTAURANT LEASE

2,1997

The City has been in negotiations WIth Centre Street Restaurant Group,

(CSRG) since June of 1996 to resolve the issues between the parties. It
of Resolution 97-72 to codify the existing lease agreement between the
new lessee, since the bankruptcy caused the orlgmal lessee to be removied from the

original lease agreement.

Attached is a letter from Mr. Steve Durant, Esq wn:h related document
your review and consideration. It is my. recommendatlon that Resolutign 97-72 be

approved by the City Comm1ssmn :

é?&_‘@’ viel C. « g
. Langshaw, Ma#1

wp/thm/res97-72

One Front Street ® Box 668 ® Fernandina Beach, FL 32035 o Office [9

Ltd.
t 1s the intent
City and a

ation for

sl

oleman C. Langshaw, Ma#ln@a Director

1277-2743 o Dockhouse [204] 261

0355 o Fax (904) 2770502




LAW OFFICES

MARTIN, ADE, BIRCHFIELD & MICKLER, R A.

ONE INDEPENDENT DRIVE - SUITE 3000

JAMES L. ADE KS SHARON ROBERTS HENDERSON
LYNDA R. AYCOCK JAC ONVILLE, FLORIDA 32202 BARBARA CHRISTIE JOHNSTON
W. O. BIRCHFIELD MAILING ADDRESS: WILHELMINA F. KIGHTLINGER
TIMOTHY A. BURLEIGH POST OFFICE BOX 59 MYRA LOUGHRAN
CHARLES L. CRANFORD JACKSONVILLE, FLORIDA 3220! RALPH H. MARTIN
PHILLIP A. DELMONT ROBERT O. MICKLER
STEPHEN H. DURANT TELEPHONE (S04) 354-2050 JOHN D. MILTON, JR.
T. WILLIAM GLOCKER TELECOPIER (904) 354-5842 DANIEL B. NUNN, JR.
MICHAEL E. GOODBREAD, JR. SCOTT G. SCHILDBERG
STEPHEN D. HALKER GARY L. WILKINSON

L. PETER JOHNSON (1942-1988)

May 2, 1997

VIA HAND DELIVERY

Mr. Zachary Z. Zoul

City Manager

City of Fernandina Beach
P.O. Box 668

Fernandina Beach, FL 32034

Dear Zack:
Here is a complete copy of the restaurant sublease which has been executed by Mr.
Simpson on behalf of Centre Street Restaurant Group, Ltd., in compliance with |the Settlement

Agreement previously approved by the City Commission.

All of the conditions of the settlement have been accomplished with|the following
exceptions:

1. The Tenant needs to cause Barnett Bank to deliver its release of claims to the
docks. Mr. Allan Weiss is working on this for the Bank, and hopes to deliver it to me today.

2. The City Commission needs to vote authorization for the Mayor |to execute the
proposed Lease upon the completion of the first condition.

If you have any questions, please do not/nesitate to call me.

Sinc, ours,

Stephen H. Durant

SHD/vp

Enclosures




RESOLUTION NO. 97-72

THE CITY AND CENTRE STREET RESTAURANT GROUP,
LTD.

desire to enter into a lease agreement, and

both parties.

CITY OF FERNANDINA BEACH, FLORIDA THAT:

docks.
ADOPTED this day of i
CITY OF FERNANDINA BEACH
ROBEgT 3. ROGERS
Commissioner-Mayor
ATTEST:

VICKI P. CANNON
City Clerk

A RESOLUTION OF THE CITY COMMISSION OF THE
CITY OF FERNANDINA BEACH, FLORIDA AUTHORIZING
THE MAYOR TO EXECUTE A LEASE AGREEMENT BETWEEN

WHEREAS, the City and Centre Street Restaurant Group,

1997.

Ltd.

WHEREAS, this agreement will conclude negotiations between
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE

The Mayor is authorized to execute a lease agreement between
the City and Centre Street Restaurant Group, Ltd., subject to the
tenant causing Barnett Bank to deliver its release of claims to the




RESOLUTION 2019-161

A RESOLUTION OF THE CITY COMMISSION OF THE CITY OF
FERNANDINA BEACH, FLORIDA, APPROVING AN ADDENDUM
TO LEASE BETWEEN THE CITY OF FERNANDINA BEACH AND
CENTRE STREET RESTAURANT GROUP, LTD., FOR THE
PROPERTY KNOWN AS BRETT’'S WATERWAY CAFE;
AUTHORIZING EXECUTION; AND PROVIDING FOR AN

EFFECTIVE DATE.

WHEREAS, the City of Fernandina Beach entered into a lease with Centre Street Restaurant

Group, Ltd, on January 1, 1997, for the property known as Brett’s Waterway Cafe; and

WHEREAS, both parties wish to clarify the use of the walkway space along the building’s side; and

WHEREAS, the parties have written a proposed addendum to the lease (Exhibit “17).

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF
FERNANDINA BEACH, FLORIDA, THAT:

SECTION 1. The City Commission hereby approves the Addendum to Lease, attached hereto as

Exhibit “1.”

SECTION 2. The City Manager and City Clerk are hereby authorized to execute the Addendum

to Lease, upon review and approval of the City Attorney.

SECTION 3. This Resolution is effective immediately upon its final passage.

ADOPTED this 17th day of September, 2019.

ATTEST:

(anaboe Dt

Caroline Best
City Clerk

CITY OF FERNANDINA BEACH

John A. Miller
Mayor — Commissioner

APPROVED AS TO FORM & LEGALITY:

Tammi E. Bach
City Attorney




Resolution 2019-161
Exhibit """

ADDENDUM TO LEASE

The purpose of this addendum (“Addendum”) is to clarify certain terms of the Lease made
between the City of Fernandina Beach, a municipal corporation (the “City”) and Centre Street
Restaurant Group, Ltd., a Florida limited partnership (“Centre Street”) made as of January 1, 1997 (the
“Lease”) for the property known as Brett’s Waterway Café (“Brett’s”). A copy of the Lease is marked
Exhibit A and attached hereto. A copy of a diagram showing the area leased by Brett’s is marked
Exhibit B and attached hereto.

WITNESSETH:

Whereas, the City notified Brett’s Waterway Café by letter of May 1, 2019 from the City
Manager, Dale L. Martin, that upon observation it appeared that Brett’s was operating outside the
bounds of the defined lease area; specifically, into an area of City property intended to serve as a
walkway. A copy of Mr. Martin’s letter is marked Exhibit C and attached hereto. The Lessee, Centre
Street, responded to Mr. Martin’s letter through counsel by correspondence dated June 11, 2019
directed to Tammy Bach, Esq., the attorney for the City. A copy of that letter is marked Exhibit D
and attached hereto.

Whereas, a meeting was had between Tammy Bach, Esq., Dale Martin, Bryan Simpson, Brett
Carter and J. Thomas McKeel, Esq. on the morning of June 18, 2019 in the City’s conference room to
discuss the matters raised by Mr. Martin in his letter and the Lessee’s letter to Tammy Bach, Esq.

Whereas, the City, pursuant to the terms of the Lease, was required to perform maintenance on
the commons areas surrounding and in front of Brett’s and Brett’s has, at its own expense in the
amount of approximately $350.00 per month, paid for the landscaping in front of and adjacent to
Brett’s in order beautify the property and make it an attractive venue for the visitors of the City and
the customers of Brett’s. In addition, Brett’s has, at its own expense, maintained the deck adjacent to
the restaurant, the railing, the overhead ceiling and the roof of the area of the walkway in question.
The maintenance of this area is also the responsibility of the City under the terms of the lease. The
City has acquiesced and Brett’s has performed this maintenance at its own expense in performing this
duty which is the duty of the City, under the terms of the Lease. Brett’s estimate of the cost of this
maintenance on an annual basis is approximately $2,500.00.

Whereas, in an effort to amicably resolve the differences of opinion as expressed in Mr.
Martin’s letter as well as the Lessee’s letter to Tammy Bach, Esq., the parties have agreed to the
following:

1. The Lease has approximately six (6) years left on the initial term of thirty (30) years.
The Lessee agrees to continue the maintenance of the landscaping as reflected in the photographs
attached to Exhibit D and also agrees to continue the normal maintenance of the railing, the deck, the
wall underneath the roof, the ceiling and the roof of the walkway at no additional expense to the City.

2. In return for the maintenance of the landscaping and the walkway, the City agrees to
allow Brett’s to use the portion of the walkway adjacent to the restaurant as long as Brett’s leaves an
area free and clear of all obstructions (temporary or permanent) of no less than five (5) feet measured
from the southern railing to the north for public ingress/egress. Brett’s may place tables and chairs to
serve its customers during the months of October, November, December, January, February and
March in order to accommodate Brett’s customers during colder months.



CENTRE STREET RESTAURANT GROUP, LTD, a Florida limited partnership

Signed, sealed and delivered CENTRE STREET RESTAURANT
In the presencgrof: GROUP ANC, its Gen kralPartner
\ s

By:

= :
itfess” Its Vi ident
€58 S VICe esdaen

STATE OF FLORIDA
COUNTY OF NASSAU

The foregoing instrument was ackno‘mlmgiged before me this \&\_ day of =), 2019,by Bryan

Simpson, Jr., as Vice President of! \em(g' get Restaurant Group, Inc., the general partnerof Centre
Street Restaurant Group, Ltd & *’;"&, ’i‘g}‘%’

T

'.'. NSSID e "'/
S Ny 2‘2’:,%". Z ; ;
T S0 S©2, = :
e R ©®:,=  Notary Public
S*: e *S State of Florida at large
%‘6,« wrawe  SSE My Commission ex igreS'
%'%?::. Songed 00 -’c?‘bé“ Y pires:

N

%, ::é-é?ﬁrgi_:__.é-& :\:s% (Notary Seal)
ff}m ‘,;F. S'Tﬁ““\\\\

THE CITY OF FERNANDINA B E,A'tul'-i a municipal corporation
Signed, sealed and delivered THE CITY OF FERNANDINA BEACH,
In the presence of: ) a municipal corporation under the laws
A—/ Ny ;& Q of Florida ";/'//:_
S Ll ~IA S, (=
8 1 '€ By: :

tness e N
. Its Mayor — Commissioner
ftness

APPROVED AS TO FORM

Its City Clerk
STATE OF FLORIDA
COUNTY OF NASSAU

l ’7% INT 20N

The foregoing) instryment was acknowledged before me this | / day ofNEUMXA 2019, by
tClme:\___ LCA and L\Lm th‘ fKLé@L_, the Mayor — Commissioner and
City Clerk, respectively, of The City@f Fernandina Beach, a mujiicipal corporatio

n ynder the law of
Florida, on behalf of the municipal corporation. / ‘ f//é@% %\./Q
(& /445 o /L . \)

Notdry Public

State of Elotidaat large

My Commission ex i[ S, KIMBERLY ELLIOTT- BRILEY
(Notary seal) {7 &\ \Notary Public, State of Florida
gty 7 My Comm.Expires Feb.5, 2020
"/ Commisdon No. FF 947535

.
- -



Exhibit "A"

LEASE

THIS LEASE is made as of this [SZ day of January, 1997, by and between the
City of Fernandina Beach, a municipal corporation (the “City"), and Centre Street
Restaurant Group, Ltd., a Florida limited partnership (the “Lessee") (hereinafter the
“Lease”).

WITNESSETH:

WHEREAS, City is the owner of certain real property located on the waterfront of
Fernandina Beach, Nassau County, Florida, lying immediately west of the Seaboard
System Rail Right-of-Way and commonly referred to as "City Marina and Hugh Stone
Property” (the "Harbour Market” or the "Property"), which is more fully described on
Exhibit "A" attached hereto, and

WHEREAS, the City executed a Development and Lease Agreement with The
Center Street Waterfront Group, Inc., ("CSWFG") the predecessor to Fernandina Harbor
Joint Venture ("FHJV") of October, 1984, and FHJV executed a sublease for part of the
Property with Fernandina Marina Investors, Ltd., ("FMI"}, and another sublease for part
of the Property with Lessee, and the City executed a Recognition Agreement pertaining
to these subleases, (copies of which are attached hereto as Exhibit "B") and

WHEREAS, a Planned Unit Development ("PUD") has been adopted which |
applies to this Property (a copy of which is attached hereto as Exhibit “"C"), and

WHEREAS Lessee has executed a mortgage on its leasehold referred to as the
CBDG Block Grant Mortgage (a copy of which is attached hereto as Exhibit "D"), and

WHEREAS FHJV has obligated itself on certain bonds (“the Bonds”) (copies of
which are attached hereto as Composite Exhibit "E") which Lessee has agreed to pay to
the extent it can from the Lease Parcel, and

WHEREAS Lessee has entered into certain sub-sub leases with Amelia’s
Restaurant, Inc. and Front and Centre, Inc. (copies of which are attached hereto as
Exhibit "F"), and

WHEREAS City and Lessee, among other things, has entered into a Settlement
Agreement which terminates the Development and Lease Agreement, (a copy of which
is attached hereto as Exhibit "G "), and

WHEREAS, City and Lessee, pursuant to the Settlement Agreement, now wish to
enter into a direct lease of a portion of the Property described on Exhibit "H" annexed
hereto (the "Lease Parcel”). : ’




NOW, THEREFORE, in consideration of the premises and the mutual benefits
and obligations of the parties hereto, City and the Lessee each covenant and agree as
follows:

ARTICLE ]
The Lease Parcel

1.1 Subject to the terms and conditions set forth herein the City leases to the
Lessee, and the Lessee leases from the City, the Lease Parcel, together with all the
tenements, improvements and appurtenances thereto belonging or appertaining to the
Lease Parcel, and together with and subject to all easements benefiting or burdening
the Lease Parcel . The City acknowledges that Lessee has entered into certain existing
subleases which subleases are listed on attached Exhibit “F", and copies of which are
aftached hereto.

1.2  Lessee shall have the right in common with others to use Common Areas
on the Property. All Common Areas, as hereinafter defined, shall at all times be subject
to the exclusive control and management of the City and the City shall have the right but
not the obligation to construct, maintain and operate lighting facilities on all said areas;
to police the same; to change the area, level, location and arrangement of parking areas
and other facilities and to restrict parking by tenants, their officers, agents and
employees to employee parking areas.

"Common Facilities" or "Common Areas" means all areas, space, equipment and
special services provided by the City for the common or joint use and benefit of the
occupants of the Property, their employees, agents, servants, customers, members of
the public and other invitees of the City and the Lessee, including, without limitation,
parking areas, access roads, driveways, retaining walls, landscaped areas, loading
docks, pedestrian malls, courts, stairs, ramps and sidewalks, comfort and first-aid
stations, washrooms, community hall or auditorium (if any) and parcel pick-up stations.

The City shall have the right to close all or any portion of the Common Areas or
facilities to such extent as may, in the opinion of the City's counsel, be legally sufficient
to prevent a dedication thereof or the accrual of any rights to any person or the public
therein, to close temporarily all or any portion of the parking areas or facilities to
discourage non-customer parking, so long as such closure does not create an
unreasonable hardship on the operation of the Lease Parcel. The City shall keep
Common Areas located on all the Property, except the Lease Parcel, and the Lessee
shall keep the Common Areas located on the Lease Parcel, clean and in good repair
and available for the purposes for which they were intended. The City or its designee
shall have the full right and authority to employ all personnel and to make all rules and
regulations pertaining to and necessary for the proper operation and malntenance of the
Common Areas and facilities on the Property.
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1.3 The City reserves the right, at any time, to add to or reduce or to relocale
the various buildings (other than on the Lease Parcel), automobile parking areas, and
other Common Areas on the Property as shown on the site plan of Harbour Market (the
“Site Plan™) altached hereto as Exhibit "I” subject to the applicable PUD. The City
agrees the existing parking on the Property, and any changes to that parking, will
comply with the PUD, and will satisfy Lessee’s obligation to provide parking for
operation of the Lease Parcel under all applicable municipal zoning. Lessee
acknowledges that there will be inconveniences to the restaurant and the use of parking
spaces during construction on the Property. Lessee agrees that it will not make any
claim for interference with the Lease Parcel or any operation thereon on account of such
interruptions, so long as such interruptions do not deprive Lessee of reasonable access
to the Lease Parcel. )

1.4 The City wilt use its good faith efforts to cause any patrons or employees
of any gambling boat regularly moored at the City Marina to park other than on the
Property.

ARTICLE I
Lease Term

2.1 The term of this Lease shall be for a period commencing on the date
hereof and continuing until a date forty years from the commencement of construction of
marina improvements which is December 1, 2025.

ARTICLEll
Lease Payments

3.1 Rent.

(a) The Lessee shall pay as rent five percent (5%) of all Gross
Revenues which it receives from the Lease Parcel. An example of this rent calculation
is attached hereto as Exhibit “J”,

(b) The Lessee shall pay all sales taxes due on such rentals.

(c) The rent payable hereunder shall be net to the City and Lessee
agrees therefore lo pay all expenses of ownership of the leasehold estate and
improvements on the Lease Parcel, including, without limitation, all insurance premiums,
ad valorem taxes found to be due after the date of the dismissal of the FMI bankruptcy
Case Number 95-1624 for any period of time after such dismissal, but not for any prior
period as referred to in the Settlement Agreement and other taxes and any other costs
attributable thereto, including maintenance, repair and replacement of any and all
improvements and structures now or hereafter on the Lease Parcel.
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3.2  The rent shalf be payable on a monthly basis and shail be due
commencing on the first day of March, 1996.

3.2.5 Lessee agrees that all monies generated by the Lease Parcel to Lessee
will be paid only to satisfy the following debts in the following sequence until the CBDG
Block Grant Mortgage and the Bonds are paid in full:

A. CBDG Block Mortgage installment payments or prepayments.

B. Rent and any other obligations under this Lease.
C. Instaliment payments to Barnett Bank, or its successor, required by
the Bonds.

3.3 “Gross Revenues" includes only all revenues actually received by Lessee
from the Lease Parcel. These revenues do not include those amounts held by Lessee
as a deposit to secure a prospective tenant to lease to begin in the future; damage
deposits, sums collected and paid out as a conduit such as sales, excise and other
taxes, or other amounts which are generally not income under generally accepted
accounting principles or federal income tax laws.

3.4  Accounting Procedures.

(@) All sales shall be registered on a cash register except sales derived
from vending machines and rental revenues and those sales shall be recorded on daily
ledger sheets and all financial records of Lessee shall be subject to inspection by the
City.

(b) The Lessee shall make available within the City of Fernandina
Beach true and complete records and accounts of all Gross Revenues and business
transactions, including daily bank deposits, and annually furnish within one hundred five
(105) days of the end of each fiscal year, a true and accurate statement for the
preceding fiscal year of all such revenues and business transacted during such
preceding year, which statement shall be verified by Lessee’s certified public accountant
as being correct. Lessee agrees to establish and maintain a system of bookkeeping
satisfactory to the City’s auditor and to give the City access, during reasonable hours, to
such books and records. The City's auditor and the City Manager, and their respective
authorized representatives, shall each have the right at any time and from time to time to
audit all of the books of account, bank statements, documents, records, returns, papers,
and files of the Lessee pertaining to business transacted and the Lessee, on request by
any of them, shall make all such matters avaitable for such examination. If the City shall
make or have such an audit made for any year and the gross revenues and business
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transacted shown by the Lessee's statement for such year shall be found to be
understated by more than one percent (1%), the Lessee shall pay the City, the cost of
such audit. The right of the City to have such an audit made with respect to any year
shall expire three (3) years after the Lessee's statement for any year shall has been
delivered to the City.

(c) The Lessee agrees to furnish to the City a true and correct copy of
the State Sales and Use Tax Report as required by the Florida Department of Revenue
and shall furnish a State Sales and Use Tax Report Number upon the execution of this
Lease.

(d) Lessee hereby authorizes the City to apply to the Florida
Department of Revenue for information and reports of Lessee as will enable the City to
determine the amount of Lessee’s Gross Receipts for the period comprising the term of
this Lease.

3.5 Late Payment. Any Lease payments which are received by the City more
than ten (10) days from their due date shail bear interest at the rate of ten percent (10%)
per annum from the due date until paid.

3.6 Common Area Maintenance.

(a)  The City agrees to pay the total cost and expense incurred in operating,
maintaining and repairing the Common Areas located on the Property exclusive of the
Lease Parcel and, the Lessee agrees to pay the total cost and expense incurred in the
operating, maintaining and repairing the Common Areas located on the Lease Parcel.
Said costs and expense shall specifically include, without limitation, property
~management, gardening, landscaping and irrigation for landscape, repairs, line painting,
lighting, sanitary control, removal of trash, rubbish and garbage, and other expense and
cost of personnel to implement such services, to direct parking and to police the
facilities, any ad valorem taxes found to be due after the date of the dismissal of the FMI
bankruptcy Case Number 95-1624 for any period of time after such dismissal, but not for
any prior period as referred to in the Settlement Agreement, and liability insurance ‘
premiums related thereto, although the City agrees to continue to permit Lessee to
locate a dumpster (which will be paid for by Lessee) on the Property at a reascnable
location designated by the City, at no charge for this location.

(b)  The City covenants and agrees to give Lessee written notice of the tax
assessments, whether tentative or final, levied or proposed to be levied against the
Lease Parcel within ten (10) days after receipt by the City of notice thereof. Upon
Lessee's written request, the City agrees to exert its best efforts to bring about the
efimination or reduction of tax assessments covering the Lease Parcel, not including
litigation. Lessee may institute related legal proceedings in its own name, or in the -



name of the City as property owner, when appropriate, but Lessee shall pay all costs
- and attorney's fees relating to such efforts or proceedings brought by Lessee.

ARTICLE IV.
Quiet Enjoyment

4.1 Lessee, upon paying the rent and other charges due hereunder and
observing and performing all other covenants and agreements herein on its part to be
performed and performing all obligations under the CBDG Block Grant Mortgage, may
quietly have and enjoy the Lease Parcel during the term hereof without hindrance or
molestation by anyone. With the exception of the right to approve plans as described in
Section 6.2 and any other rights specifically granted to the City hereunder, the City shall
have no authority over or voice in the affairs of Lessee.

ARTICLE V
Purpose and Use

5.1 It is the purpose of the City in granting this Lease to assure the continued
operation of a first-class restaurant for the residents of the City of Fernandina Beach and
people utilizing the marina facility adjacent thereto.

52  The Lease Parcel shall be used only for the operation of restaurants and
bars, and gift shops including catering and take-out service and including gifts and the
incidental sale at retail of items designed to promote the restaurant and gift businesses
and which are customarily sold in restaurants and gift stores as part of their operations,
including such items as hats and T-shirts bearing the name or marks of the restaurant
operated on the premises. No different other use is or shall be permitted without the
prior written approval of the City.

5.3 Lessee shall not sell any bait or fishing tackle, nor any fresh seafood for
off-premises consumption except for seafood which has been prepared for restaurant
take-out or catering service.

54  In no event shall any portion of the Lease Parcel be used for offices except
such executive office as may be reasonable and necessary for use of the on-site
restaurant manager without the prior written consent of the City.

ARTICLE VI
Construction

6.1 The building housing the restaurant and gift shop and other improvements
on the Lease Parcel shown on the plans approved by the City (the “Plans”) have already
been constructed. ]




6.2  No other improvements may be constructed on the Lease Parcel until the
plans and specification therefor have been approved by the City in writing. Any Plans
submitted to the City and not acted on by the City within forty-five (45) days after receipt
thereof shall be deemed to be approved.

6.3  Notwithstanding any other provision of this Lease, the interest of the City in
the Property shall not be subject to liens for improvements made by or for Lessee and in
no event shalt the City be liable for or subjected to any mechanic’s, materialmen’s or
laborer’s liens for work done by Lessee for or with the consent of Lessee or for which
L essee is responsible. If any such lien is asserted against the interest of the City,

L essee agrees to cause the same to be discharged of record (either by payment or by
bond as permitted by law) within thirty (30) days after notice to Lessee and failure to do
so shall constitute a default hereunder.

ARTICLE VI
Ownership of Improvements

7.1 Atthe end of the term of the Lease, any improvements constructed by
Lessee shall be the property of the City, free and clear of ali liens or claims whatsoever,
except that personal property installed by Lessee not permanently affixed to the facilities
may be removed, provided that, if said removal causes any damages to the facilities,
Lessee will repair said damages in a proper and satisfactory manner to the City at
Lessee’s own expense. Docks, walkways, pilings, cat walks, mooring facilities, etc.,
shall not be classified as personal property and shall be considered as part of the reai
estate owned by the City.

ARTICLE VI
Access to l.ease Parcel

8.1  Subsequent to the date hereof, the Lessee shall permit the representatives
of the City unlimited access to the Lease Parcel and every part thereof, subject to.
reasonable notice and security measures imposed by Lessee at ail reasonable times.

ARTICLE iX
Warranty

9.1 The Lessee warrants that all public improvements upon the Lease Parcel
which will be for public use shall be fit for their intended use. “Public improvements,” for
the purpose of this section, shall mean all improvements other than private offices and
tenant occupied space.



ARTICLE X
Covenants and Restrictions

10.1  The City and the Lessee agree that the following restrictions shall be
covenants running with the title to any interest in the Lease Parcel for the duration of this
Lease and shall be binding on the City, the Lessee and the successors and assigns of
the parties and all other successors in interest to the Lease Parcel or any part thereof:

(a)  That the Lease Parcel shall be devoted and used in accordance
with the uses specified in Article V of this Lease.

(b}  That all utility distribution lines shall be placed underground.

(c) That the City shall retain a perpetual easement to be set forth in an
appropriate instrument in recordable form for ingress, egress and right-of-way on and
over any public promenade which has been or may be constructed on the Lease Parcel
for the purpose of providing access to any public facilities on the Property, provided the
same does not unreasonably interfere with the operation of the Lease Parcel, which
easement is to be described in a document to be recorded within ninety days of the
date of execution of this Lease, and will include those portions of the Lease Parcel as
shown on the attached a sketch attached hereto as Exhibit “K”, to be negotiated
consistent with the PUD.

ARTICLE XI
Representations as to Lessee

11 The Lessee represents and agrees that this Lease of the Lease Parcel
and its other undertakings pursuant hereto are for the purpose of development and
operation of the Lease Parcel and not for speculation in land holding.

ARTICLE Xl
Special Provisions

12.1 Lessee may not assign its interest in this Lease without the prior written
approval of the City, which approval shall not be unreasonably withheld. A Lender may,
however, assign this Lease after foreclosure to any person or entity to which assignment
is permitted hereunder.

12.2  The Lessee shall be responsible for the development of all improvements
on the Lease Parcel at the Lessee’s sole cost and expense, pursuant to the terms and
conditions of this Lease.

12.3  The restaurant and gift shop on the Lease Parcel shall be operated so as
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to provide employment and service, without regard to age, religion, sex, race, other
condition, or the political subdivision in which the customer may reside.

12.4 The parties understand and agree that, subject to the conditions.set forth
herein and particularly the provisions relating to the use of the Lease Parcel, no
subleasés executed by the Lessee shall be affected by the termination of this Lease.
The conditions of this nondisturbance provision shall be:

(a) that the sublease not exceed a term of five (5) years, including
renewals; or

(b) that, if the term of such sublease exceeds five (5) years that it be
approved by the City Manager and the City Commission prior to the execution thereof to
ascertain that said sublease is the result of arms-length negotiations and reasonable
under the circumstances; and

(c) that the sublessee is not in default of its sublease agreement; and
the form of the sublease agreement has been given prior written approval by the City
Attorney; and

(d)  the form of the sublease agreement has been approved by the City
Attorney which approval shall not be unreasonably withheld or delayed;

(e} such sublease does not provide for rentals to be payable for more
than one (1) month in advance.

12.5 The City shall cooperate with the Lessee in securing all required municipal
permits and approvals in accord with the City's adopted regulations and procedures.

The City Manager, City Attorney and the City Commission have approved the
terms, conditions and the form of the subleases by the Lessee to Amelia's Restaurant,
Inc., a Florida corporation, dated August 1, 1988, as amended and the lease to Front
and Centre dated October 1,1993, copies of which are attached.

ARTICLE Xl .
indemnification and Hold Harmless

13.1 The Lessee shall defend and indemnify the City and save it harmless from
any actions, damages, fiability and expense of life, bodily or personal injury, or from or
out of any occurrence in, upon, or under the Lease Parce! and will indemnify the City
from all claims, suits, in connection with loss property damage arising at or about the
Lease Parcel or any part thereof throughout the entire lease term, or occasioned wholly
or in part by any act or omission of the Lessee, its agents, contractors, employees, -
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servants, invitees, licensees, or concessionaires.

ARTICLE XIV
Insurance Required

14.1 The Lessee shall maintain hazard and liability insurance with the City
named as an additional insured and provide the City with certificates of insurance during
the term of this Lease Agreement. The City has the right of approval of the insurance
contracts which shall provide minimum liability coverage in amounts equal to those
which would be commercially reasonable in the industry; and shall provide casualty and
hazard insurance on the improvements in an amount equal to their fair market vaiue.

14.2 Lessee shall provide, at Lessee’s cost, general liability insurance coverage
with single limits as may be reasonably required by the City (but not less than
$1,000,000), naming the City and persons claiming by, through or under the City as
insureds. :

ARTICLE XV
Operational Requirements

15.1 The Lessee shall comply with the following operational requirements:

(a) To secure and maintain all licenses required and to pay when due
ali taxes and assessments which shall be imposed or assessed by governmentai units in
connection with the business or operation conducted, pursuant o the provisions of this
agreement and to otherwise comply with all applicable taxes, ordinances, rules,
regulations, or policies established by the City or any local, state or federal
governmental unit or authority.

(b)  To keep and maintain the buildings, piers; pier foundations, docks
and structures located on the Lease Parcel clean, orderly, and in a good state of repair
and free and clear of any obstruction, rubbish or litter, in accordance with Florida State
Sanitation Laws and the laws, ordinances, rules, regulations or policies of any local,
state or federal governmental body and in a structurally sound condition.

(¢}  To maintain good public relations, to conduct said facilities in a
manner which is courteous and fair to the public and to be responsibie to customers’
requests and complaints.

(d) To pay all utilities, including water, sewer, garbage disposal fees
and electrical charges in connection with the operation of the facilities. -

(e} To install at its own expense all facilities and equipment, including
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not limited to public access and utility services.

(N To be the insurer of the City against risk of loss or theft of or
damage to any City fixtures, equipment and personal property which are a part of or
located in and on the Lease Parcel and shall promptly replace or repair the same within
sixty (60) days of such loss, theft or damage.

(@ To pay promptly all taxes, excise or license fees of whatever nature
including ad valorem taxes found to be due after the date of the dismissat of the FMI
bankruptcy Case Number 95-1624 for any period of time after such dismissal, but not for
_any prior period as referred to in the Settlement Agreement, applicable to this operation
or property or Lease Parcel and take out and keep current ali licenses, municipal, state
or federal, required for the conduct of the business, and further shall not permit any of
said taxes, excise or license fees to become delinquent. Lessee shall comply with all
local, state and federal rules and regulations relating to the operation of said facilities.
Lessee shall not permit any mechanic’s or materiaimen’s or any other lien to be imposed
upon the property hereinabove described or any part or parcel thereof by reason of any
work or fabor performed or matenals furnished by any mechanic or materialmen to said
facilities or upon or regarding said property or said facilities herein granted. Lessee
shall pay promptly when due all bills, debts and obligations incurred in connection with
the operation of the Lease Parcel and not permit same to become delinquent and suffer
no lien, mortgage, judgment, execution or levy against the Lease Parcel.

15.2  Upon inspection of the Lease Parcel by the City Manager or his designee
(as provided below), if it is found that conditions-or practices exist which are in violation
of Section 15.1 of this lease, or otherwise constitute operational defaults, the City
Manager or his designee shall fumish the Lessee with a list of those violations that said
inspection revealed, and give the Lessee thirty (30) days’ written notice to remedy said
violations. Failure of the Lessee to remedy said violations within said specific time shall
constitute a default by Lessee and entitle the City to exercise its remedies as herein
provided.

15.3 A defauit of any of the duties or obligations of the Participating Partners of
the CBDG Block Grant Mortgage shall constitute a defauit of this Lease.

ARTICLE XVI
Default

16.1 If Lessee defaults in the payment of rent and such default continues for
fifteen (15) days after written notice thereof to Lessee or if Lessee defaults in the .
performance of any other of its obligations hereunder and such default continues for a
period of thirty (30) days after written notice thereof to Lessee, the City may terminate
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this Lease and may re-enter and retake possession of the Lease Parcel, subject,
however, to the rights of leasehold mortgagees under section XVII of this Lease. If any
default other than the payment of money is of a nature that it cannot be cured using due
diligence within the thirty (30) day period provided for, the period for effecting such cure
shall be extended for a reasonable time, but not more than sixty (60) days, so long as
Lessee is diligently prosecuting the work required to effect such cure except as to
structural repairs which must be corrected promptly. The Lessee is required to diligently
prosecute the work required to effect such cure of structural repairs.

16.2 The City shall have all other rights and remedies available to landlords
under Florida law.

16.3 The failure of the City to insist in any one or more cases upon the strict
performance of any of the covenants of this Lease or to exercise any option herein
contained shall not be construed as a waiver or a relinquishment for the future of such
covenant or option. A receipt by the City of rent with knowledge of the breach of any
covenant of this Lease shall not be deemed a waiver of such breach and no waiver by
the City of any provision of this Lease shall be deemed to have been made uniess !
expressed in writing. [n addition to the other remedies in this Lease provided, the City |
shall be entitled to the restraint by injunction of the violations, or attempted or threatened
violation, of any of the covenants, conditions or provisions of this Lease.

16.4 No default (other than a default in the payment of money) shall be deemed
to exist or continue if and so long as the default shall be caused by reason of Lessee
being delayed in or prevented from remedying the same by fire, casualty, strikes,
lockouts or labor disturbances, act of God or the public enemy, or order, direction or
lawful interference by any municipal, state, or governmental agency, but, if and when the
occurrence or condition which caused, delayed or prevented the remedying of such
default shall be removed or cease to exist, it shall be the obligation of Lessee to remedy
such defauit as speedily as practicable and with all due diligence.

16.5 Upon termination hereof, by either expiration or by default and
repossession as provided above, all improvements shall become the property of the City
except that, if Lessee is not in default, Lessee shall have the right to remove from the
Lease Parcel all personal property installed by Lessee not permanently affixed to the
facilities, subject, however, to any valid lien or claim which the City may have for unpaid
fees or charges for repair of the facilities, provided also that, if said removal causes any
damage to the Lease Parcel, said Lessee will repair the same in a proper and
satisfactory manner at its own expense. . Docks, walkways, pilings, cat walks, mooring
facilities, etc., shall not be considered personal property.

16.6 No termination of this Lease, pursuant to the above, nor taking or
recovering possession of the premises, pursuant to Section 16.1 above, shalil deprive
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the City of any other action against Lessee for possession, for rent, or for damages, nor
shall any action for rent or damages prevent the City from proceeding to recover
possession, pursuant to the provisions of this Lease. In no case shall any omission by
the City to enforce any forfeiture or to exercise any other remedy belonging to it or to
require a strict performance of all the terms of this lease be deemed or taken to be a
waiver by the City of a right to enforce a forfeiture or pursue any other remedy or
remedies herein given or allowed by law, or of the right to have and expect a strict
performance of all the covenants of this lease by Lessee. The consent or approval of
the City given in any instance with respect to any particular matter shall not be or be
deemed to be a consent or approval with respect to the same or any other similar or
dissimilar matter in any other instance.

ARTICLE XVil
Leasehold Mortgage

17.1 Itis contemplated by the parties that Lessee has financed a portion of the
total development and construction cost of improvements on the Lease Parcel by means
of a mortgage of the leasehold estate created by this Lease and of Lessee's entire
interest in the Lease Parcel, but it is also contemplated that such mortgage will and it is
agreed that such shall be subordinate to the City’s right as Lessor under this Lease.
Lessee shall also have the right from time to time during the term of this Lease to place
any substitute or additional mortgage on the leasehold estate created by this lease and
on Lessee's interest in the Lease Parcel, but all such mortgages shall be subordinate to
the City's interest as l.essor under this Lease.

17.2  In the event that at any time during the term of this Lease the leasehold
interest of Lessee is subject to a mortgage in accordance with the provisions of Section
17.1 above, then so long as such mortgage is outstanding and unreleased a copy of any
notice at any time required or permitted under the terms of this Lease to be given by the -
City to Lessee shall at the same time be sent to the mortgagee, provided that prior
thereto Lessee shall have given written notice to the City of the existence of said
mortgage and that the holder's name and address are on file with the City and have
stated in said notice the address of the mortgagee to which copies of all notices under
this Lease shall be delivered or made.

17.3 The City may, at its option, prohibit the transfer of this Lease to or by
Lessee's mortgagee(s) provided that, if the City exercises such option, City shall pay to
such mortgagee(s) an amount equal to the then outstanding obligations secured by such
mortgage loan. The City shall exercise this option within forty-five (45) days
of receipt of notice of defauit of Lessee by the City. Such payment shall be made by the
City within one hundred eighty (180) days of the notice of default under such
mortgage(s) to the City.
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17.4 Any mortgage shall be subject to the limitations as to the amount which
may be secured thereby which are provided for in the Development and Lease
Agreement (Exhibit “B™). In determining the limitations in the amount of mortgages
permitted, the Lease Parcel shall be considered as separate from the remainder of the
Property and the amount of any such loan shall in no event exceed seventy-five percent
(75%) of the value of the improvements on the Lease Parcel determined as provided in
the Development and Lease Agreement (Exhibit “B”). Section 12.02 of the Development
and Lease Agreement (Exhibit “B”) provides that the mortgage securing the CBDG
Block Grant Mortgage shall not be included in this mortgage amount to determine the
joan-to-value ratio. The parties affirm that it is their intent that the provisions of the
Development and Lease Agreement (Exhibit “B") be applicable in determining limitations
on mortgage amounts provided for in this Section.

ARTICLE XVIii
The Agreement

18.1 This Lease shall be governed by and construed in accordance with the
laws of the State of Florida.

18.2 Any amendments to this Lease wilt be in writing and shall be executed by
both Lessee and the City with the same formality as this Lease.

18.3 For purposes of this Lease, any notice required to be given shall be given
in accordance with this document by delivering written notice to the City Manager at
Post Office Box 668, Fernandina Beach, Florida 32234. Notice shall be given to the
Lessee by delivering written notice to Joseph M. Hixon, 4400 Marsh Landing Boulevard,
Suite 7, Ponte Vedra Beach, Florida 32082, Attention: Thomas ingram, and to Bryan
Simpson, Jr., 1061 Riverside Avenue, Jacksonville, Florida 32204.

18.4 In the event it becomes necessary to file suit in connection with this Lease,
the prevailing party shall be entitled to recover reasonable attorneys’ fees and court
costs against the losing party.

18.4.5 Any and all disputes arising between the parties to this Lease shall be
resolved by binding, mandatory arbitration. If any party to this Lease becomes aware of
any such dispute, it may give written notice to the other party. Such notice shall include
the nature of the dispute, its position as to the dispute, and the identity of an arbitrator
designated by that party. The party who receives this notice shali, within twenty (20)
days of receipt of the notice, deliver a written response stating its position as to the
dispute, and identifying an arbitrator designated by that party. Within fifteen (15) days of
the designation of the second arbitrator, the two designated arbitrators shall select a
third arbitrator who will act as the chairman of the panel. The panel shall convene an
arbitration hearing to decide the claim within forty-five (45) days of selection of the -
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chairman. The fees of the arbitrators and costs of the proceeding will be paid one-half
by each party, although these fees and costs may be taxed against either party by the
arbitrators at the conclusion of the matter. In all other respects, the arbitration shall be
governed by the Florida Arbitration statute in effect at the time of the arbitration.

18.5 All covenants, warranties, conditions and agreements set forth in this
Lease shall survive the execution of this Lease and other documents at any time
executed and delivered under, pursuant to, or by reason of this Lease, and the payment
of all monetary sums paid under, pursuant to, or by reason of this Lease shall continue
to be binding on the Lessee and on its successors and assigns.

18.6 Lessee shall perform the conditions of this Lease as an independent
contract and nothing contained herein shall be construed to be inconsistent with this
relationship or status. Nothing in this agreement shall be in any way construed to
constitute the Lessee or any of his agents or employee or representative of the City.

IN WITNESS WHEREOF, the City and the Lessee have caused this Lease to be
executed as of the day and year first above written by their authorized representative as
follows:

Approval by Resolution of the City Commission of the City of Fernandina Beach
and attested and executed by the Authorized Representative of the City of Femandina
Beach, Florida, and Centre Street Restaurant Group, Ltd.

CENTRE STREET RESTAURANT GROUP, LTD. a Florida limited partnership

Signed, sealed and delivered
in the presence of:

BY:CENTRE STREET RESTAURANT
GROUP, INC., its general pariner

ﬂﬂj oy _Ooyndnpid \y

An
its J\ice  President |

and
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THE CITY OF FERNANDINA BEACH, a municipal corporation

Signed, sealed and delivered THE CITY OF FERNANDINA BEACH,
in the presence of: a municipal corporation under the laws
of Florida
\ \,\L\ N\encene
e (": o BY: A
l\ Yoo Lo gl Its Mayor - Commissioner
APPROME TOFORM:
. & el
ONY E e} ? 8/ll‘f/77 AlteSt V L L. .7 - ':l \'\/ I:_ﬁ"".”\—
CITY ATTORNEY Its City Clerk

STATE OF FLORIDA

"COUNTY OF buvodl

The foregoing instrument was acknowledged before me this {17~ + day of
1997, by Bruou—. S mpSon ~JR. the Vice- President of Centré Street
Restaurant Group, Inc., the general partner of Centre Street Restaurant Groupne:. Lk

]

.......
- -
., 0

My Commission exm[es i :
SE3 SOCS513882

STATE OF FLORIDA
COUNTY OF p

The foregoing instrument was acknowledged before me this |‘ l hday of
MWJ\/ , 1997, by QY on ‘%V) ~ecus , and,

Vicks P CQU\r\::r\ , the Mayor - Commissioner and City Cierk,
respectively, of THE CITY OF FERNANDINA BEACH, a municipal corporation under the
taws of Florida, on behalf of the municipal corporation.

“rOvan 3 S hNencial
Notary Pblic

State of Florida at Large

My Commission expires:

(Nolarial Seal)

MARY L MERCER
Notary Public, State of Florida
16 MyCorm'n axpites Dec. 30, 1999
C 501725
Bonded Thﬂ.r G"ﬂrul Hotarg Serbler
1-{800] 723-0121

Fickyubad i it et et g 17




T = .
“: a4/08/87 14:04 Te03 354 5842 MARTIN,ADE. B&M ’ C ’ 1008
T Feb-21-97 17:46 Fernandina Harbor Marina P.0O3
b . _: v. ‘. . ) :... ...... e m
. IR
. @ i !
_ - —ee } KV 7o t
] P
5‘!‘.:_-&\1' e ‘-"‘f‘/'-'\v:' v |._Jﬂ o %
-H'Aﬂrt':nmi_’_ f\ v ‘.:Dl‘,“:’afgnr‘ '
R srariow TIAdC [
/ T e /
\' NN = 1.
& 3 3 y : ‘4
N 3 j\
4 [ [ RN
N
2NN |
ot L O r
: 4
Y £
BRETTS el A !
— — = -
RESTARRANT N
(ZoTrang) iz $.7:23 25 - .0
i
25
Y
5 X - -
- i o f - :S
RALIELN
CTTEINES /¢ B
SRS
1 ] [ ‘u
£ - Al Foreessns 2 °
}- : NA*T o FRowy w2 =2 FLMme_ 2
; - —~ . § Aids .ﬂ'r?: '?, oA T o
ey, | (LEasy "
(rercrive) ] ; -2
. . .
ANSBEARARERAREEEALY ]IV Q
3y P o cgp (1 . _/‘\
W AR LI A
AMNE_ Prea R3]
@ _ i . '\;
\ NN SHFERCD- s s,
JIOCSL : ’%E [t Tl PP 4
i~ 4+ exyCL
;-&C.'\? L;,;_}} 2~ Joufa‘r.u‘.:"n;_-}:: ‘.:F’
‘“—“"L"Lav - Flowr Sracer
t e Z l
N————
SHET M e MG
FLERNANDINA BEACH /[gﬂ >
, ’ /OA.
AS SMHAIAN QN AL I
Sy Lo e S o TS LY LA £57H 00 P 0, Aw
BTGP W3S By rad floaiaa "rokn i Ao STk S E LLELETIT g s
~fof -
Cr7Y OF FEQANAMDralA FEAC &  FLOoRIO4.
PSSR IO 0043 Aoy Sy Poslr
To AEALLSEAr] A FIELD SURVEY PREAL o a v
e LD '
-2 g F//‘___
VLInpN N DRakd Py L e N
ScacLg /o 240 ViRatowsr & Ozans & ASSoc. suc
BArs QecErrdss v 133 e T ET7C 1 AN Jod ks ores
© 7 e el il
AU e, AFE - FLS




... 04/08/87  14:04

S, Fab-21-97 17:45

1,

To04 354 5842

AT

MARTIN.ADE, B&M

Fermandina Harbor Marina

OFHCE OF THE MARINA DIRECTCR

LEGEND

e S S A Ay

-----------------

P e e i

PUBLIC RIGHT-OF-WAY

LE X! Iliilll_
ATLTILN -

.......... veeee.. BORDER OF LEASE

WWNWNWWM——WW
sesessesasnrnses EDGE OF ROOF

e e P B e e e

vevsseresenee. LESSEE PORCH AREA

reseeseneseeees. WALLS OF BUILDING

R et

FE Tiemt Ao 8 ey AL m

ar ey Rz

hooo
P.Q2




R n

. :
o . ro
St 04708797 14104 T904 354 5842 MARTIN,ADE. B&M Ygoos
\ ‘ an'b_-21—97 17:46 Fernandina Harbor Marina . Exhibit "B"r .0
. . .t . £ - L er .-
— i oSS 1
L] - ST ‘
S R *
TN : .
Y A~ I TAD R L o ot
dngpaR tim€ T e fud i
m Tt s '—rA,-J(ll‘“(“ [
: & srariov
L
/ b= -y b /
NS
& . Je " ; /4
E [ [ ’\ o
A Y ‘. A
N
NN =
- R
ey | T EP
BRETTS SN K LA
RESTAURANT N
(ZoTrang) iz $.7:23 25 - .0
41
25
Y
= X i o
, §- i o f - :S
VAL ]
FLLALLLB Y. 2
“gk B S
1 ] v 7] ‘u '
£ s E E HV . 9
} : NA*T o FRowy w2 =2 FLMme_ 2
- - . § Aids .ﬂ'r?: '?, SN T o
ey, | (LEasy "
(rercrive) ] ; -2
. 3 .
ANSBEARARERAREEEALY ]IV Q
3y P o cgp (1 . _/‘\
W AR LI A
A Prea =1
@ _ i . '\;
\ NN SHFERCD- s s,
LIS * ’%t Pt af o rr
oy Ly, 2t "°""‘"""Lﬁ’-‘fe‘g‘f€c§’/
CTWd® Dy " tovwr sracer
t Lﬂ;‘Jul:Z l
N——————
SHET M e MG
FLERNANDINA BEACH /[gﬂ >
, : /O A.
AS SHQeiN QN FHE OFFIC,
R T e S SN G T Uy TG ST (RS, fiH 0 G a A RED Ano
BTGP W3S By rad floaiaa "rokn i Ao STk S E LLELETIT g s
~Aof -
Cr7Y OF FEQANAMDralA FEAC &  FLOoRIO4.
FUNeT SACSCA L5043 MNoF PuR Posr
To ACAPLIFar] A 78400 SRV E Y - PRI 3 v
— D ’
VLINDN N DRk P8 £ At ma S5
Scacsg ot o2y ViRatowsr & Ozans & ASSoc. suc
BAre. ODecdrrdss v 193¢, e 2a3Y L8378~ XAV o4 ter orar
| © < % R AN I AT A e |
AL e ASE - BdS




... 04/08/87  14:04

S, Fab-21-97 17:45

1,

To04 354 5842

AT

MARTIN.ADE, B&M

Fermandina Harbor Marina

OFHCE OF THE MARINA DIRECTCR

LEGEND

e S S A Ay

-----------------

P e e i

PUBLIC RIGHT-OF-WAY

LE X! Iliilll_
ATLTILN -

.......... veeee.. BORDER OF LEASE

WWNWNWWM——WW
sesessesasnrnses EDGE OF ROOF

e e P B e e e

vevsseresenee. LESSEE PORCH AREA

reseeseneseeees. WALLS OF BUILDING

R et

FE Tiemt Ao 8 ey AL m

ar ey Rz

hooo
P.Q2




Exhibit "C"

City of Fernandina Beach Mr. Dale L. Martin
Office of the City Manager dmartin@fbfl.org
May 1, 2019
Brett’s Waterway Cafe

Centre Street Restaurant Group
Attn: B. Simpson

PO Box 3317

Ponte Vedra, FL. 32004-3317

Dear Mr. Simpson:

Based upon observation, it appears that Brett’s Waterway Café has operated outside the bounds
of the defined lease area: specifically, into an area of City property intended to serve as a
walkway. A diagram depicted the leasehold is enclosed.

If you wish to open the current lease agreement for additional consideration of the subject area,
please advise me; otherwise, please discontinue operations outside of the leasehold area.

If you have any questions, please contact me.

Sincerely,

,h@i«’?’ *"f; 2.*_&‘1 fd—_
Dale L. Martin
City Manager

Enclosure:
Leasehold diagram

204 Ash Street « Fernandina Beach, FL. 32034 « (904) 310-3100 « Fax (904) 310-3452 « TDD/TTY 711
www.fbfl.us
Equal Opportunity Employer
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Exhibit "D
303 CENTRE STREET, SUITE 103
_]. THOMAS MQKEEL, PA. FERNANDINA BEACH, FLORIDA 32034
aF L SIOTINIE M 22n- Sl (904) 261-9437  FAX (904) 261-9438

EMAIL: jrm@mckeellaw.com
WEBSITE: www.mckeellaw.com

J. THOMAS MCKEEL, EsQ.

FLORIDA SUPREME COURT CERTIFIED CIRCUIT MEDIATOR
June 11,2019 /
Tammi Bach, Esq. '
City of Fernandina Beach

516 S. 10" Street, Suite 213
Fernandina Beach, Florida 32034

RE:  Lease dated January 1, 1997
Brett’s Waterway Cafe
Centre Street Restaurant Group, Ltd.

Dear Tammi:

I have been retained by Bryan Simpson of Centre Street Restaurant Group, Ltd.
for the purpose of seeking a resolution to a dispute that has arisen recently as a result of
Dale L. Martin, the City Manager’s, letter dated May 1, 2019, (copy attached) regarding
the City’s assertion that Brett’s Waterway Café has been operating the restaurant outside
the bounds of the defined lease area, specifically, an area of City property intended to
serve as a walkway. I have attached a copy of a diagram of the leased property and the
walkway which came attached to Mr. Martin’s letter.

[ have been advised that a meeting has been scheduled for Tuesday, June 18, 2019
at 9:00 A.M. at City Hall in the conference room, which would include Bryan Simpson,
myself and presumably Mr. Martin, in an effort to see if we can come to some amicable
resolution of the substance of the letter.

I am advised by Mr. Simpson that the restaurant has been utilizing a portion of the
walkway directly adjacent to the outer boundary of the restaurant ever since the lease has
been in force, approximately 22 years, without any previous complaint or interference by
the City of Fernandina Beach.

I have reviewed the terms of the lease and based upon my interpretation of the
lease, the City is responsible for maintaining that walkway, the railing and the ceiling and
the roof of the walkway. I am told by Mr. Simpson that Centre Street Restaurant Group
has always maintained that part of the walkway which includes painting, renovation and
repairs, not only of the walkway and the overhang, but of the roof itself. The restaurant
has always incurred this expense without asking the City for reimbursement with the
understanding that it be considered a quid pro quo for the restaurant to use part of the
walkway so long as it did not impair traffic on the walkway.



In addition, by my reading of the lease, the lease requires the City of Fernandina
Beach to maintain the landscaping in front of and to the side of the restaurant and I am
advised by Mr. Simpson that the restaurant has always paid for maintenance of the
landscaping, which currently runs somewhere in the neighborhood of $350.00 per month.
I recently inspected the landscaping, shrubbery, etc. in front of the restaurant and it is
well maintained and attractive in such a manner that I am sure it encourages customers to
enter the restaurant and the souvenir store on the front part of the restaurant property.
This maintenance has been provided as long as Mr. Simpson can remember, and that also
gave Centre Street Restaurant Group the impression that maintaining the walkway and
the landscaping was a contributing factor in the City’s acquiescence in the restaurant
using a small part of the walkway for its customers.

[ have attached hereto for your review some photographs of the landscaping and
also photographs of the entrance way which has severe cracks in the concrete which need
to be addressed and which expose the City to liabilily, should any customers of the store,
the restaurant or any visitors who might catch a heel or trip and injure themselves while
entering either the store or the restaurant over City property

One cannot tell from Mr. Martin’s letter how far outside the bounds of the defined
lease area he believes the restaurant is operating, but I would hope that we would come to
some understanding, given the above, that the restaurant can continue periodic use of a
small portion of the walkway. I have done some research on prescriptive easements, and
if what I am told is accurate, i.c., the restaurant has been using a portion of the walkway
in excess of 20 (twenty) years, there also may be an issue of whether or not the City’s
acquiescence of such use has blossomed into a prescriptive easement, which would allow
the restaurant to continue to use a portion of the walkway, so long as it did not impede
the normal traffic of non-restaurant visitors.

[ mention the above in an effort to lay out what I hope will be ground work, or a
starting point, which can lead to an amicable resolution of the restaurant’s use of a small
portion of the walkway adjacent to the restaurant which would leave ample room for non-
restaurant customers to traverse to and from the marina.

I look forward to meeting with you and, as always, if you have any comments or
quecstions, please do not hesitate to call upon me.

Sincerely yours,

%W@@w // //M

J. Thomas McKeel

JTM/Ib

Enclosures

ce: Bryan Simpson, Jr.
Dale L. Martin



City of Fernandina Beach Mr. Dale L. Martin
Office of the City Manager dmartin@fbfl.org

May 1, 2019

Brett’s Waterway Cafe

Centre Street Restaurant Group
Attn: B. Simpson

PO Box 3317

Ponte Vedra, FL 32004-3317

Dear Mr. Simpson:

Based upon observation, it appears that Brett's Waterway Café has operated outside the bounds
of the defined lease area: specifically, into an area of City property intended to serve as a
walkway. A diagram depicted the leasehold is enclosed.

If you wish to open the current lease agreement for additional consideration of the subject area,
please advise me; otherwise, please discontinue operations outside of the leasehold area.

If you have any questions, please contact me.

Sincerely,
{ [ BN 2
Skl i, &

Dale L. Martin
City Manager

’

Enclosure:
Leasehold diagram

204 Ash Street « Fernandina Beach, FL 32034 » (904) 310-3100 - Fax (904) 310-3452 - TDD/TTY 711
www.fbtl.us
Equal Opportunity Employer
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RESOLUTION 2023-35

A RESOLUTION OF THE CITY COMMISSION OF THE CITY OF
FERNANDINA BEACH, FLORIDA, DIRECTING THE INTERIM CITY
MANAGER AND CITY ATTORNEY TO TAKE NO FURTHER ACTION TO
REPAIR OR DEMOLISH THE SUBSTRUCTURE OF BRETT’S WATERWAY
CAFE AND TO MONITOR THE CONDITION OF THE SUBSTRUCTURE
ANNUALLY AND AFTER STORM EVENTS WITH ANY CHANGES
DOCUMENTED IN WRITING; AND PROVIDING FOR AN EFFECTIVE
DATE.

WHEREAS, on July 2, 2021, the City Engineer issued a Notice of Unsafe Structure to the City
of Fernandina Beach as property owner and Center Street Restaurant Group, Inc. (“Notice”) as lessee
regarding the leasehold at the waterfront known as “Brett’s Waterway Caf¢”, citing concerns with
structural deficiencies related to the concrete substructure; and

WHEREAS, the Notice required repairs to the substructure or vacating the leased property, and
Center Street Restaurant Group, Inc., appealed the Notice to the City’s Board of Adjustment (“BOA”),
which appeal was denied by the BOA; and

WHEREAS, Center Street Restaurant Group, Inc., appealed the BOA’s denial of the appeal to
the Fourth Judicial Circuit Court, and on August 18, 2022, the BOA decision was quashed by the Court;
and

WHEREAS, to date, the Notice of Unsafe Structure has not been further addressed by the Court
or the City; and

WHEREAS, the City Commission does not wish for the City to take further action regarding the
Notice of Unsafe Structure due to the results of imaging tests, deconstructive testing, and several
engineers’ reports of the concrete substructure. The conflicting engineers’ reports disagree as to the
safety of the substructure with no reports saying that the substructure is likely to collapse fully or
partially; and

WHEREAS, estimated repairs to the portions of the substructure that are the City’s
responsibility exceed the dollar threshold (30% of value of structure) that would require the entire
building to conform to the latest Florida Building Code standards and City floodplain ordinances, which
means either demolition or complete renovation/reconstruction of the structure at a cost of over $1
Million; and

WHEREAS, there are less than 3 years left in the lease term for Center Street Restaurant Group,
and it is impractical and not financially feasible for the City to spend over $1 Million in general fund tax
dollars to demolish or reconstruct a building that has less than 3 years left in the lease term; and

WHEREAS, the City Commission believes it to be in the best interest of the City to allow
Brett’s Waterway Café to continue operations through the end of the City’s lease with Center Street
Restaurant Group in December 2025 with mandatory annual visual inspections of the substructure under
Brett’s Waterway Café to be performed by the City and mandatory post-storm event inspections
required to be performed by Center Street Restaurant Group.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY
OF FERNANDINA BEACH, FLORIDA, THAT:

SECTION 1. The City Commission directs that the Interim City Manager and City Attorney
pursue no further action to enforce the Notice of Unsafe Structure dated July 2, 2021, and to



communicate that decision in writing to Center Street Restaurant Group, Inc. including the
requirement that Center Street Restaurant Group perform post-storm event inspections with written
report(s) delivered to the City Engineer at their own cost. The Interim City Manager and any
successor City Manager must perform annual inspections of the substructure under Brett’s Waterway
Café, at the City’s cost, under the supervision of the City Engineer. Any changes to the substructure
must be documented in writing by the City Engineer.

SECTION 2. This Resolution is effective immediately upon passage.

ADOPTED this 7th day of March, 2023.

CITY OF FERNANDINA BEACH

BRADLEY M. BEAN
Commissioner - Mayor

ATTEST: APPROVED AS TO FORM AND LEGALITY:

CAROLINE BEST TAMMI E. BACH
City Clerk City Attorney



City of Fernandina Beach Charles George, PE

City Engineer cgeorge@fbfl.org

July 2, 2021

Notice of Unsafe Building and Intent to Condemn

From: City of Fernandina Beach, Florida — Owner
204 Ash Street
Fernandina Beach, Florida 32034

To: Center Street Restaurant Group, INC. - Lease Holder
4349 Duval Drive
Jacksonville Beach, Florida 32250

Ref: Brett’'s Waterway Cafe
1 Front Street, Fernandina Beach, Florida 32034
Parcel # 00-00-31-1760-0025-001L
PT OF LOT 25 "25-1L" UNR LEASE DATED 1-1-1997

The structure located on the above-referenced property has been declared unsafe by the City
building official and City engineer pursuant to Chapter 22, section 26 of the City of Fernandina
Beach Code of Ordinances. A summary report documenting the conditions determined to have
rendered the building unsafe under the provisions of the City of Fernandina Beach Code are as
follows:

Visual observations indicate numerous deficiencies observed: active collapse of a concrete
double-tee substructure member. Based on preliminary structural assessment, Staff believes the
substructure at Brett's Waterway Café has surpassed its useful life and could suffer significant
damage during a hurricane or other high wind event. Due to the elevated risk of substructure
failure, collateral damage and repairs necessary, City staff believes that the deteriorating
structure condition is a potential life-safety risk to the public, to continue to occupy this structure.
*A full and complete copy of the engineer’s report and findings may be obtained from the City Clerk’s
Office: 204 Ash Street, Fernandina Beach, Florida 32034. Phone: 904.310.3115

The following actions are required to be commenced or completed by the dates and times
specified below:

204 Ash Street » Fernandina Beach, FL 32034 ¢« (904) 310-3420 « TDD/TTY 711
www.fbfl.us
Equal Opportunity Employer



City of Fernandina Beach Charles George, PE

City Engineer cgeorge@tbfl.org

All necessary permits shall be secured, and the work commenced within sixty (60) days of the
date of this notice. If repairs are not commenced within sixty (60) days, the structure must be
vacated on or before September 2, 2021.

If the required actions above are not completed by September 2, 2021, the property will be
ordered vacated and posted by the building official, or his designee, to prevent further occupancy
until the work is completed and the building official, or his designee, may cause the work to be
done and all costs incurred charged against the property or owner of record.

Any person entitled to service in accordance with the provisions of Chapter 3 of the 1985 Standard
Unsafe Building Abatement Code may appeal any action of the building official, or his designee,
under this code to the Code Enforcement and Appeals Board. Such appeal must be filed in writing
with the building official, or his designee, within thirty (30) days from the date of service and
must contain at least the following information:

1. Identification of the building or structure concerned by street address or legal
description.

A statement identifying the legal interest of each appellant.

A statement identifying the specific order or section being appealed.

A statement detailing the issues on which the appellant desires to be heard.

The legal signature of all appellants and their official mailing address.

Charles George, PE
City Engineer

Office: 904-.310.3420
Email: cgeorge@fbfl.org

gre LN

Method of Delivery:

USPS Certified Mail, return receipt requested: 7018 3090 0000 0045 4805. Signature indicates only
that a copy of this Notice has been received and does not indicate admission of guilt or
concurrence with the Code Enforcement Officer's findings.

204 Ash Street « Fernandina Beach, FL 32034 * (904) 310-3420 « TDD/TTY 711
www.fbfl.us
Equal Opportunity Employer



City of Fernandina Beach Charles George, PE

City Engineer cgeorge@fbfl.org

IF CERTIFIED MAIL: (ATTACH RECEIPT TO DEPARTMENT COPY)
I HEREBY CERTIFY that the above Notice of Unsafe Building was mailed to the above violator
by certified mail, postage prepaid, return receipt requested, on July 5, 2021.

City Clerk Caroline Best

204 Ash Street » Fernandina Beach, FL 32034 + (904) 310-3420 « TDD/TTY 711
www.fbfl.us
Equal Opportunity Employer



NOTICE OF APPEAL OF NOTICE OF UNSAFE BUILDING

AND INTE  TO CONDEMN DATED JULY 2. 2021

To: Code Enforcement and Appeals Board
City of Fernandina Beach
204 Ash Street
Fernandina Beach, FL 32034
Attention: City Engineer

From: Centre Street Restaurant, Ltd.

Re: Brett’s Waterway Café

1 Front Street, Fernandina Beach, FL 32034

Parcel #00-00-31-1760-0025-001L

PT OF LOT 25 “25-1L” UNR LEASE DATED 1-1-1997

FTTLE T TR iR T [ T
CHY UF FERRANDING BESCH

Please be advised that Centre Street Restaurant, Ltd., a Florida limited partnership (Appellant No. 1), is
the lessee of certain real property described above from City of Fernandina Beach, a Florida municipal
corporation. Amelia’s Restaurant, Inc., a Florida corporation (Appellant No. 2), is a sublessee of a portion
of the subject property, and owns Brett’s Waterway Café, a restaurant on the subject property operated
and managed by Brett’s Waterway Café, Inc., a Florida corporation (Appellant No. 3).

Appellants Nos. 1, 2, and 3 appeal the determination of the City Engineer that the substructure of Brett’s
Waterway Café has surpassed its useful life based on the visual observation of the collapse of a concrete
double-T substructure member. Appellants state that the referred to double-T is not part of the
structural support of the building. The Appellants disagree with the opinion of City staff that the
deteriorating structure condition is a life-safety risk to the public by continued occupancy.

The Appellants desire to be heard on these matters.

Dated this day of July, 2021.

Ce Street Restau nt Group, Ltd

“

By

1061 Riverside Ave., Jacksonville, FL 32204
Restaura Inc. (

1061 Riverside Ave., Jacksonville, FL 3

DELIVERED BY HAND ON JULY 30,2021

By
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Inc.
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LEASE

THIS LEASE is made as of this (S’L day of January, 1997, by and between the
City of Fernandina Beach, a municipal corporation (the "City"), and Centre Street
Restaurant Group, Ltd., a Florida limited partnership (the “Lessee") (hereinafter the

“Lease”).

WITNESSETH:

WHEREAS, City is the owner of certain real property located on the waterfront of
Fernandina Beach, Nassau County, Florida, lying immediately west of the Seaboard
System Rail Right-of-Way and commonly referred to as "City Marina and Hugh Stone
Property” (the "Harbour Market" or the "Property”), which is more fully described on

Exhibit "A" attached hereto, and

, WHEREAS, the City executed a Development and Lease Agreement with The
Center Street Waterfront Group, Inc., ("CSWFG") the predecessor to Fernandina Harbor
Joint Venture ("FHJV") of October, 1984, and FHJV executed a sublease for part of the
Property with Fernandina Marina Investors, Ltd., ("FMI"), and another sublease for part
of the Property with Lessee, and the City executed a Recognition Agreement pertaining
to these subleases, (copies of which are attached hereto as Exhibit "B") and

WHEREAS, a Planned Unit Development ("PUD") has been adopted which
applies to this Property (a copy of which is attached hereto as Exhibit "C"), and

WHEREAS Lessee: has executed a mortgage on its leasehold referred to as the
CBDG Block Grant Mortgage (a copy of which is attached hereto as Exhibit "D"), and

WHEREAS FHJV has obligated itself on certain bonds (“the Bonds") (copies of
which are attached hereto as Composite Exhibit "E") which Lessee has agreed to pay to

the extent it can from the Lease Parcel, and

: WHEREAS Lessee has entered into certain sub-sub leases with Amelia's
Restaurant, Inc. and Front and Centre, Inc. (copies of which are attached hereto as

Exhibit "F"), and

WHEREAS City and Lessee, among other things, has entered into a Settlement
Agreement which terminates the Development and Lease Agreement, (a copy of which

is attached hereto as Exhibit "G ") and |

WHEREAS, City and Lessee, pursuant to the Settlement Agreement, now wish to
enter into a direct lease of a portion of the Property described on Exhibit "H" annexed

hereto (the "Lease Parcel").




NOW, THEREFORE, in consideration of the premises and the mutual benefits
and obligations of the parties hereto, City and the Lessee each covenant and agree as

follows:

ARTICLE |
The Lease Parcel

%1 Subject to the terms and conditions set forth herein the City leases to the
Lessee, and the Lessee leases from the City, the Lease Parcel, together with all the
lenements, improvements and appurtenances thereto belonging or appertaining to the
Lease Parcel, and together with and subject to all easements benefiting or burdening
the Lease Parcel . The City acknowledges that Lessee has entered into certain existing
subleases which subleases areé listed on attached Exhibit "F”, and copies of which are

attached hereto.

12  Lessee shall have the right in common with others to use Common Areas
on the Property. All Common Areas, as hereinafter defined, shall at all times be subject
to the exclusive control and management of the City and the City shall have the right but
not the obligation to construct, maintain and operate lighting facilities on all said areas;
to police the same; to change the area, level, location and arrangement of parking areas
and other facilities and to restrict parking by tenants, their officers, agents and

employees to employee parking areas.

"Common Facilities" or "Common Areas" means all areas, space, equipment and
special services provided by the City for the common or joint use and benefit of the
occupants of the Property, their employees, agents, servants, customers, members of
the public and other invitees of the City and the Lessee, including, without limitation,
parking areas, access roads, driveways, retaining walls, landscaped areas, loading
docks, pedestrian malls, courts, stairs, ramps and sidewalks, comfort and first-aid
stations, washrooms, community hall or auditorium (if any) and parcel pick-up stations.

_ - The City shall have the right to close all or any portion of the Common Areas or
facilities to such extent as may, in the opinion of the City's counsel, be legally sufficient
to prevent a dedication thereof or the accrual of any.rights to any person or the public
therein, to close temporarily all or any portion of the parking areas or facilities to
discourage non-customer parking, sO long as such closure does not create an
unreasonable hardship on the operation of the Lease Parcel. The City shall keep
Common Areas located on all the Property, except the Lease Parcel, and the Lessee
shall keep the Common Areas located on the Lease Parcel, clean and in good repair
and available for the purposes for which they were intended. The City or its designee
shall have the full right and authority to employ all personnel and to make all rules and
regulations pertaining to and necessary for the proper operation and maintenance of the

Common Areas and facilities on the Property.
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1.3 The City reserves the right, at any time, to add to or reduce or to relocate
the various buildings (other than on the Lease Parcel), automobile parking areas, and
other Common Areas on the Property as shown on the site plan of Harbour Market (the
"Site Plan") attached hereto as Exhibit "|" subject to the applicable PUD. The City
agrees the existing parking on the Property, and any changes to that parking, will
comply with the PUD, and will satisfy Lessee's obligation to provide parking for
operation of the Lease Parcel under all applicable municipal zoning. Lessee
acknowledges that there will be inconveniences to the restaurant and the use of parking

spaces during construction on the Property. Lessee agrees that it will not make any
claim for interference with the Lease Parcel or any operation thereon on account of such
interruptions, so long as such interruptions do not deprive Lessee of reasonable access

to the Lease Parcel.

1.4 The City will use its good faith efforts to cause any patrons or employees
of any gambling boat regularly moored at the City Marina to park other than on the

Property.

ARTICLE 1l
Lease Term

2.1 The term of this Lease shall be for a period commencing on the date
hereof and continuing until a date forty years from the commencement of construction of

marina improvements which is December 1, 2025.

ARTICLE Il
Lease Payments

- Rent.

(@)  The Lessee shall pay as rent five percent (5%) of all Gross
Revenues which it receives from the Lease Parcel. An example of this rent calculation

is attached hereto as Exhibit "J". =

(b) The Lessee shall pay all sales taxes due on such rentals.

(¢)  The rent payable hereunder shall be net to the City and Lessee
agrees therefore to pay all expenses of ownership of the leasehold estate and
improvements on the Lease Parcel, including, without limitation, all insurance premiums,
ad valorem taxes found to be due after the date of the dismissal of the FMI bankruptcy
Case Number 95-1624 for any period of time after such dismissal, but not for any prior
period as referred to in the Settlement Agreement and other taxes and any other costs
attributable thereto, including maintenance, repair and replacement of any and all
improvements and structures now or hereafter on the Lease Parcel.




32 The rent shall be payable on a monthly basis and shall be due
commencing on the first day of March, 1996,

3.2.5 Lessee agrees that all monies generated by the Lease Parcel to Lessee
will be paid only to satisfy the following debts in the following sequence until the CBDG
Block Grant Mortgage and the Bonds are paid in full: :

A. CBDG Block Mortgage installment payments or prepayments.

B. Rent and any other obligations under this Lease.
C. Installment payments to Barnett Bank, or its successar, required by
the Bonds.

3.3  "Gross Revenues" includes only all revenues actually received by Lessee
from the Lease Parcel. These revenues do not include those amounts held by Lessee
as a deposit to secure a prospective tenant to lease to begin in the future; damage
deposits, sums collected and paid out as a conduit such as sales, excise and other
taxes, or other amounts which are generally not income under generally accepted

accounting principles or federal income tax laws.

3.4  Accounting Procedures.

(a)  All sales shall be registered on a.cash register except sales derived
from vending machines and rental revenues and those sales shall be recorded on daily
ledger sheets and all financial records of Lessee shall be subject to inspection by the

City.

(b)  The Lessee shall make available within the City of Fernandina
Beach true and complete records and accounts of all Gross Revenues and business
transactions, including daily bank deposits, and annually furnish within one hundred five
(105) days of the end of each fiscal year, a true and accurate statement for the
preceding fiscal year of all such revenues and business transacted during such
preceding year, which statement shall be verified by Lessee’s certified public accountant
as being correct. Lessee agrees to establish and maintain a system of bookkeeping
satisfactory to the City's auditor and to give the City access, during reasonable hours, to
such books and records. The City's auditor and the City Manager, and their respective
authorized representatives, shall each have the right at any time and from time to time to
audit all of the books of account, bank statements, documents, records, returns, papers,
and files of the Lessee pertaining to business transacted and the Lessee, on request by
any of them, shall make all such matters available for such examination. If the City shall
make or have such an audit made for any year and the gross revenues and business

4



fransacted shown by the Lessee’s statement for such year shall be found to be
understated by more than one percent (1%), the Lessee shall pay the City, the cost of
such audit. The right of the City to have such an audit made with respect to any year
shall expire three (3) years after the Lessee's statement for any year shall has been

delivered to the City.

(c) The Lessee agrees to furnish to the City a true and correct copy of
the State Sales and Use Tax Report as required by the Florida Department of Revenue
and shall furnish a State Sales and Use Tax Report Number upon the execution of this

Lease,

(d)  Lessee hereby authorizes the City to apply to the Florida
Department of Revenue for information and reports of Lessee as will enable the City to
determine the amount of Lessee’s Gross Receipts for the period comprising the term of

this Lease.

3.5  Late Payment. Any Lease payments which are received by the City more
than ten (10) days from their due date shall bear interest at the rate of ten percent (10%)

Per annum from the due date until paid.

3.6 Common Area Maintenance.

(a) The City agrees to pay the total cost and expense incurred in operating,
maintaining and repairing the Common Areas located on the Property exclusive of the
Lease Parcel and, the Lessee agrees lo pay the total cost and expense incurred in the
operating, maintaining and repairing the Common Areas located on the Lease Parcel.
Said costs and expense shall specifically include, without limitation, property
management, gardening, landscaping and irrigation for landscape, repairs, line painting,
lighting, sanitary control, removal of trash, rubbish and garbage, and other expense and
cost of personnel to implement such services, to direct parking and to police the
facilities, any ad valorem taxes found to ba due after the date of the dismissal of the FMI

bankruptcy Case Number 95-1624 for any period of time after such dismissal, but not for ‘

any prior period as referred to in the Settlement Agreement, and liability insurance
premiums related thereto, although the City agrees to continue to permit Lessee to
locate a dumpster (which will be paid for by Lessee) on the Property at a reasonable

location designated by the City, at no charge for this location,

(b) The City covenants and agrees to give Lessee written notice of the tax
assessments, whether tentative or final,, levied or proposed to be levied against the

Lease Parcel within ten (10) days after receipt by the City of natice thereof. Upon
Lessee's written request, the City agrees to exert its best efforts to bring about the

elimination or reduction of tax assessments covering the Lease Parcel, not including
litigation. Lessee may institute related legal proceedings in its own name, or in the

-



name of the City as property owner, when appropriate, but Lessee shall pay all costs
and attorney's fees relating to such efforts or proceedings brought by Lessee.

ARTICLE IV.
Quiet Enjoyment

41 Lessee, upon paying the rent and other charges due hereunder and
observing and performing all other covenants and agreements herein on its part to be
performed and performing all obligations under the CBDG Block Grant Mortgage, may
quietly have and enjoy the Lease Parcel during the term hereof without hindrance or
molestation by anyone. With the exception of the right to approve plans as described in
Section 6.2 and any other rights specifically granted to the City hereunder, the City shall

have no authority over or voice in the affairs of Lessee.

ARTICLE V
Purpose and Use

5.1 Itis the purpose of the City in granting this Lease to assure the continued
operation of a first-class restaurant for the residents of the City of Fernandina Beach and

people utilizing the marina facility adjacent thereto.

52  The Lease Parcel shall be used only for the operation of restaurants and
bars, and gift shops including catering and take-out service and including gifts and the
incidental sale at retail of items designed to promote the restaurant and gift businesses
and which are customarily sold in restaurants and gift stores as part of their operations,
including such items as hats and T-shirts bearing the name or marks of the restaurant
operated on the premises. No different other use is or shall be permitted without the

prior written approval of the City.

53 Lessee shall not sell any bait or fishing tackle, nor any fresh seafood for
off-premises consumption except for seafood which has been prepared for restaurant

take-out or catering service. =

54  Inno event shall any portion of the Lease Parcel be used for offices except
such executive office as may be reasonable and necessary for use of the on-site
restaurant manager without the prior written consent of the City.

ARTICLE VI
Construction

6.1  The building housing the restaurant and gift shop and other improvements
on the Lease Parcel shown on the plans approved by the City (the “Plans”) have already

been constructed.



= {

6.2  No other improvements may be const'ructed on the Lease Parcel until the
plans and specification therefor have been approved by the City in writing. Any Plans
submitted to the City and not acted on by the City within forty-five (45) days after receipt

thereof shall be deemed to be approved.

-

8.3  Notwithstanding any other provision of this Lease, the interest of the City in
the Property shall not be subject to liens for improvements made by or for Lessee and in
no event shall the City be liable for or subjected to any mechanic's, materialmen'’s or
laborer's liens for work done by Lessee for or with the consent of Lessee or for which
Lessee is responsible. If any such lien is asserted against the interest of the City,
Lessee agrees to cause the same to be discharged of record (either by payment or by
bond as permitted by law) within thirty (30) days after notice to Lessee and failure to do
so shall constitute a default hereunder.

ARTICLE VII
Ownership of Improvements

7.1 Atthe end of the term of the Lease, any improvements constructed by
Lessee shall be the property of the City, free and clear of all liens or claims whatsoever,
except that personal property installed by Lessee not permanently affixed to the facilities
may be removed, provided that, if said removal causes any damages to the facilities,
Lessee will repair said damages in a proper and satisfactory manner to the City at
Lessee's own expense. Docks, walkways, pilings, cat walks, mooring facilities, etc.,
shall not be classified as personal property and shall be considered as part of the real

estate owned by the City.

ARTICLE VIl
Access to Lease Parcel

8.1  Subsequent to the date hereof, the Lessee shall permit the representatives
of the City unlimited access to the Lease Parcel and every part thereof, subject to
reasonable notice and security measures imposed by Lessee at all reasonable times.

ARTICLE IX
Warranty

9.1 The Lessee warrants that all public improvements upon the Lease Parcel
which will be for public use shall be fit for their intended use. “Public improvements,” for
the purpose of this section, shall mean-ail improvements other than private offices and

tenant occupied space.



ARTICLE X
Covenants and Restrictions

10.1 The City and the Lessee agree that the following restrictions shall be
covenants running with the title to any interest in the Lease Parcel for the duration of this
Lease and shall be binding on the City, the Lessee and the successors and assigns of '
the parties and all other successors in interest to the Lease Parcel or any part thereof:

(@)  That the Lease Parcel shall be devoted and used in accordance
with the uses specified in Article V of this Lease.

(b)  That all utility distribution lines shall be placed underground.

(c) That the City shall retain a perpetual easement to be set forth in an
appropriate instrument in recordable form for ingress, egress and right-of-way on and
over any public promenade which has been or may be constructed on the Lease Parcel
for the purpose of providing access to any public facilities on the Property, provided the
same does not unreasonably interfere with the operation of the Lease Parcel, which
easement is to be described in a document to be recorded within ninety days of the
date of execution of this Lease, and will include those portions of the Lease Parcel as
shown on the attached a sketch attached hereto as Exhibit “K" to be negotiated

consistent with the PUD.

ARTICLE XI
Representations as to Lessee

11 The Lessee represents and agrees that this Lease of the Lease Parcel
and its other undertakings pursuant hereto are for the purpose of development and
operation of the Lease Parcel and not for speculation in land holding.

ARTICLE XII
Special Provisions _

12.1 -Lessee may not assign its interest in this Lease without the prior written
approval of the City, which approval shall not be unreasonably withheld. A Lender may,
however, assign this Lease after foreclosure to any person or entity to which assignment

is permitted hereunder.

12.2 The Lessee shall be responsible for the development of all improvements
on the Lease Parcel at the Lessee’s sole cost and expense, pursuant to the terms and

conditions of this Lease.

12.3 The restaurant and gift shop on the Lease Parcel shall be operated so as
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to provide employment and service, without regard to age, religion, sex, race, other
condition, or the political subdivision in which the customer may reside.

12.4  The parties understand and agree that, subject to the conditions set forth

herein and particularly the provisions relating to the use of the Lease Parcel, no
subleases executed by the Lessee shall be affected by the termination of this Lease.

The conditions of this nondisturbance provision shall be:

(a) that the sublease not exceed a term of five (5) years, including
renewals; or

(b)  that, if the term of such sublease exceeds five (5) years that it be
approved by the City Manager and the City Commission prior to the execution thereof to
ascertain that said sublease is the result of arms-length negotiations and reasonable

under the circumstances; and

(c) that the sublessee is not in default of its sublease agreement; and
the form of the sublease agreement has been given prior written approval by the City

Attorney; and

(d)  the form of the sublease agreement has been approved by the City
Attorney which approval shall not be unreasonably withheld or delayed;

(e)  such sublease does not provide for rentals to be payable for more
than one (1) month in advance.

12.5 The City shall cooperate with the Lessee in securing all required municipal
permits and approvals in accord with the City's adopted regulations and procedures.

The City Manager, City Attorney and the City Commission have approved the
terms, conditions and the form of the subleases by the Lessee to Amelia's Restaurant,
Inc., a Florida corporation, dated August 1, 1988, as amended and the lease to Front

and Centre dated October 1,1993, copies of which aré attached.

ARTICLE XIII
Indemnification and Hold Harmless

13.1  The Lessee shall defend and indemnify the City and save it harmiess from
any actions, damages, liability and expense of life, bodily or personal injury, or from or
out of any occurrence in, upon, or undef the Lease Parcel and will indemnify the City
from all claims, suits, in connection with loss property damage arising at or about the
Lease Parcel or any part thereof throughout the entire lease term, or occasioned wholly
or in part by any act or omission of the Lessee, its agents, contractors, employees,
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servants, invitees, licensees, or concessionaires.

ARTICLE XIV
Insurance Required

141 The Lessee shall maintain hazard and liability insurance with the City
named as an additional insured and provide the City with certificates of insurance during
the term of this Lease Agreement. The City has the right of approval of the insurance
contracts which shall provide minimum liability coverage in amounts equal to those
which would be commercially reasonable in the industry; and shall provide casualty and
hazard insurance on the improvements in an amount equal to their fair market value.

142 Lessee shall provide, at Lessee's cost, general liability insurance coverage
with single limits as may be reasonably required by the City (but not less than
$1,000,000), naming the City and persons claiming by, through or under the City as

insureds.

ARTICLE XV
Operational Requirements

15.1 The Lessee shall comply with the following operational requirements:

(a) To secure and maintain all licenses required and to pay when due
all taxes and assessments which shall be imposed or assessed by governmental units in
connection with the business or operation conducted, pursuant to the provisions of this
agreement and to otherwise comply with all applicable taxes, ordinances, rules,
regulations, or policies established by the City or any local, state or federal

governmental unit or authority.

(b)  To keep and maintain the buildings, piers, pier foundations, docks
and structures located on the Lease Parcel clean, orderly, and in a good state of repair
and free and clear of any obstruction, rubbish or litter, in accordance with Florida State
Sanitation Laws and the laws, ordinances, rules, regulations or policies of any local,
state or federal governmental body and in a structurally sound condition.

(c)  To maintain good public relations, to conduct said facilities in a
manner which is courteous and fair to the public and to be responsible to customers’
requests and complaints.

(d) To pay all utilities,‘ihcluding water, sewer, garbage disposal fees
and electrical charges in connection with the operation of the facilities,

(e)  Toinstall at its own expense all facilities and equipment, including
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not limited to public access and utility services.

(H To be the insurer of the City against risk of loss or theft of or
damage to any City fixtures, equipment and personal property which are a part of or
located in and on the Lease Parcel and shall promptly replace or repair the same within

sixty (60) days of such loss, theft or damage.

(9) To pay promptly all taxes, excise or license fees of whatever nature
including ad valorem taxes found to be due after the date of the dismissal of the FMI
bankruptcy Case Number 95-1624 for any period of time after such dismissal, but not for
any prior period as referred to in the Settlement Agreement, applicable to this operation
or property or Lease Parcel and take out and keep current all licenses, municipal, state
or federal, required for the conduct of the business, and further shall not permit any of
said taxes, excise or license fees to become delinquent. Lessee shall comply with all
local, state and federal rules and regulations relating to the operation of said facilities.
Lessee shall not permit any mechanic’s or materialmen's or any other lien to be imposed
upon the property hereinabove described or any part or parcel thereof by reason of any
work or labor performed or materials furnished by any mechanic or materialmen to said
facilities or upon or regarding said property or said facilities herein granted. Lessee
shall pay promptly when due all bills, debts and obligations incurred in connection with
the operation of the Lease Parcel and not permit same to become delinquent and suffer
no lien, mortgage, judgment, execution or levy against the Lease Parcel,

15.2 Upon inspection of the Lease Parcel by the City Manager or his designee
(as provided below), if it is found that conditions or practices exist which are in violation
of Section 15.1 of this lease, or otherwise constitute operational defaults, the City
Manager or his designee shall furnish the Lessee with a list of those violations that said

inspection revealed, and give the Lessee thirty (30) days' written notice to remedy said
violations. Failure of the Lessee to remedy said violations within said specific time shall

constitute a default by Lessee and entitle the City to exercise its remedies as herein
provided. -

-

) 15.3 A default of any of the duties or obiigatﬁ:ns of the Participating Partners of
the CBDG Block Grant Mortgage shall constitute a.default of this Lease.

ARTICLE XVI
Default

16.1 If Lessee defaults in the'p'ayrnent of rent and such default continues for

fifteen (15) days after written notice thereof to Lessee or if Lessee defaults in the
performance of any other of its obligations hereunder and such default continues for a
period of thirty (30) days after written notice thereof to Lessee, the City may terminate
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this Lease and may re-enter and retake possession of the Lease Parcel, subject,
however, to the rights of leasehold mortgagees under section XVII of this Lease. Ifany
default other than the payment of money is of a nature that it cannot be cured using due
diligence within the thirty (30) day period provided for, the period for effecting:such cure
shall be extended for a reasonable time, but not more than sixty (60) days, so long as
Lessee is diligently prosecuting the work required to effect such cure except as to

structural repairs which must be corrected promptly. The Lessee is required to diligently
prosecute the work required to effect such cure of structural repairs.

16.2 The City shall have all other rights and remedies available to landlords
under Florida law. |

16.3 The failure of the City to insist in any one or more cases upon the strict
performance of any of the covenants of this Lease or to exercise any option herein
contained shall not be construed as a waiver or a relinquishment for the future of such
covenant or option. A receipt by the City of rent with knowledge of the breach of any
covenant of this Lease shall not be deemed a waiver of such breach and no waiver by
the City of any provision of this Lease shall be deemed to have been made unless
expressed in writing. In addition to the other remedies in this Lease provided, the City
shall be entitled to the restraint by injunction of the violations, or attempted or threatened

violation, of any of the covenants, conditions or provisions of this Lease.

16:4 No default (other than a default in the payment of money) shall be deemed
to exist or continue if and so long as the default shall be caused by reason of Lessee
being delayed in or prevented from remedying the same by fire, casualty, strikes,
lockouts or labor disturbances, act of God or the public enemy, or order, direction or
lawful interference by any municipal, state, or governmental agency, but, if and when the
occurrence or condition which caused, delayed or prevented the remedying of such
default shall be removed or cease to exist, it shall be the obligation of Lessee to remedy

such default as speedily as practicable and with all due diligence.

_ - 165 Upon termination hereof, by either expiration or by default and
repossession as provided above, all improvements shall become the property of the City
except that, if Lessee is not in default, Lessee shall-have the right to remove from the
Lease Parcel all personal property installed by Lessee not permanently affixed to the
facilities, subject, however, to any valid lien or claim which the City may have for unpaid
fees or charges for repair of the facilities, provided also that, if said removal causes any
damage to the Lease Parcel, said Lessee will repair the same in a proper and
satisfactory manner at its own expense.. Daocks, walkways, pilings, cat walks, mooring

facilities, etc., shall not be considered personal property.

16.6 No termination of this Lease, pursuant to the above, nor taking or
recovering possession of the premises, pursuant to Section 16.1 above, shall deprive
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the City of any other action against Lessee for possession, for rent, or for damages, nor
shall any action for rent or damages prevent the City from proceeding to recover
possession, pursuant to the provisions of this Lease. In no case shall any omission by
the City to enforce any forfeiture or to exercise any other remedy belonging ta it or to
require a strict performance of all the terms of this lease be deemed or taken to be a
waiver by the City of a right to enforce a forfeiture or pursue any other remedy or
remedies herein given or allowed by law, or of the right to have and expect a strict
performance of all the covenants of this lease by Lessee. The consent or approval of
the City given in any instance with respect to any particular matter shall not be or be
deemed to be a consent or approval with respect to the same or any other similar or

dissimilar matter in any other instance.

ARTICLE XVII
Leasehold Mortgage

17.1  Itis contemplated by the parties that Lessee has financed a portion of the
total development and construction cost of improvements on the Lease Parcel by means
of a mortgage of the leasehold estate created by this Lease and of Lessee’s entire
interest in the Lease Parcel, but it is also contemplated that such mortgage will and it is
agreed that such shall be subordinate to the City's right as Lessor under this Lease.
Lessee shall also have the right from time to time during the term of this Lease to place
any substitute or additional mortgage on the leasehold estate created by this lease and
on Lessee'’s interest in the Lease Parcel, but all such mortgages shall be subordinate to

the City's interest as Lessor under this Lease.

17:2 In the event that at any time during the term of this Lease the leasehold
interest of Lessee is subject to a mortgage in accordance with the provisions of Section
17.1 above, then so long as such mortgage is outstanding and unreleased a copy of any
notice at any time required or permitted under the terms of this Lease to be given by the
City to Lessee shall at the same time be sent to the mortgagee, provided that prior
thereto Lessee shall have given written notice to the City of the existence of said
mortgage and that the holder's name and address are_on file with the City and have
stated in said notice the address of the mortgagee to which copies of all notices under

this Lease shall be delivered or made.

17.3  The City may, at its option, prohibit the transfer of this Lease to or by
Lessee’s mortgagee(s) provided that, if the City exercises such option, City shall pay to
such mortgagee(s) an amount equal to the then outstanding obligations secured by such
mortgage loan. The City shall exercise, this option within forty-five (45) days
of receipt of notice of default of Lessee by the City. Such payment shall be made by the
City within one hundred eighty (180) days of the notice of default under such

mortgage(s) to the City.
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17.4 Any mortgage shall be subject to the limitations as to the amount which
may be secured thereby which are provided for in the Development and Lease
Agreement (Exhibit “B"). In determining the limitations in the amount of mortgages
permitted, the Lease Parcel shall be considered as separate from the remainder of the
Property and the amount of any such loan shall in no event exceed seventy-five percent
(75%) of the value of the improvements on the Lease Parcel determined as provided in
the Development and Lease Agreement (Exhibit “B"). Section 12.02 of the Development
and Lease Agreement (Exhibit “B") provides that the mortgage securing the CBDG
Block Grant Mortgage shall not be included in this mortgage amount to determine the
loan-to-value ratio. The parties affirm that it is their intent that the provisions of the
Development and Lease Agreement (Exhibit "B") be applicable in determining limitations
on mortgage amounts provided for in this Section.

ARTICLE XV
The Agreement

18.1 This Lease shall be governed by and construed in accordance with the
laws of the State of Florida.

18.2 Any amendments to this Lease will be in writing and shall be executed by
both Lessee and the City with the same formality as this Lease.

18.3 For purposes of this Lease, any notice required to be given shall be given
in accordance with this document by delivering written notice to the City Manager at
Post Office Box 668, Fernandina Beach, Florida 32234. Notice shall be given to the
L essee by delivering written notice to Joseph M. Hixon, 4400 Marsh Landing Boulevard,
Suite 7, Ponte Vedra Beach, Florida 32082, Attention: Thomas Ingram, and to Bryan
Simpson, Jr., 1061 Riverside Avenue, Jacksonville, Florida 32204.

18.4 In the event it becomes necessary to file suit in connection with this Lease,
the prevailing party shall be entitled to recover reasonable attorneys’ fees and court

costs against the losing party. 2

18.4.5 Any and all disputes arising between the parties to this Lease shall be
resolved by binding, mandatory arbitration. If any party to this Lease becomes aware of
any such dispute, it may give written notice to the other party. Such notice shall include
the nature of the dispute, its position as to the dispute, and the identity of an arbitrator
designated by that party. The party who receives this notice shall, within twenty (20)
days of receipt of the natice, deliver a written response stating its position as to the
dispute, and identifying an arbitrator désignated by that party. Within fifteen (15) days of
the designation of the second arbitrator, the two designated arbitrators shall select a
third arbitrator who will act as the chairman of the panel. The panel shall convene an
arbitration ‘hearing to decide the claim within forty-five (45) days of selection of the

14



chairman. The fees of the arbitrators and costs of the proceeding will be paid one-halif
by each party, although these fees and costs may be taxed against either party by the

arbitrators at the conclusion of the matter. In all other respects, the arbitration shall be
governed by the Florida Arbitration statute in effect at the time of the arbitration.

18.5 All covenants, warranties, conditions and agreements set forth in this
Lease shall survive the execution of this Lease and other documents at any time
executed and delivered under, pursuant to, or by reason of this Lease, and the payment
of all monetary sums paid under, pursuant to, or by reason of this Lease shall continue

to be binding on the Lessee and on its successors and assigns.

18.6 Lessee shall perform the conditions of this Lease as an independent
contract and nothing contained herein shall be construed to be inconsistent with this
relationship or status. Nothing in this agreement shall be in any way construed to
constitute the Lessee or any of his agents or employee or representative of the City.

IN WITNESS WHEREOF, the City and the Lessee have caused this Lease to be
executed as of the day and year first above written by their authorized representative as

follows:

Approval by Resolution of the City Commission of the City of Fernandina Beach
and attested and executed by the Authorized Representative of the City of Fernandina
Beach, Florida, and Centre Street Restaurant Group, Ltd.

CENTRE STREET RESTAURANT GROUP, LTD. a Florida limited partnership

Signed, sealed and delivered

in the presence of:
BY:CENTRE STREET RESTAURANT

GROUP, INC., its general partner

L) T g
Wd or_Doppndispid V.

[ Its( ) \lcE President l ’

and

15



THE CITY OF FERNANDINA BEACH, a municipal corporation

THE CITY OF FERNANDINA BEACH,

Signed, sealed and delivered
a municipal corporation under the laws

in the presence of:

, 4 of Florida
SO 3 e e @ :
'\/"/:.,KJ 2D, (': ; p By: —— e
ook e Ul 1WA Its Mayor - Commissioner

e f

PR o 3 4
Attest: \dfll. ‘ ({J. W 1Bt —

Its City Clerk

STATE OF FLORIDA
COUNTY OF Duvedl

The foregoing instrument was acknowledged before me this 117> day of () éguj :
1997, by Bryon Simpson <JR.  the Viece President of Centre Street

Restaurant Group, Inc., the general partner of Centre Street Restaurant Group,+re:.
(

FLn D .
fafy Riblic i sl

& of Florida ati;‘érgy}“ﬁ rg_z%._‘ 2

My Commission eXpifes? =+= = i*Z

133 /0051882 ST

¢
4,,5:.?

N t%‘?.' «Emw ‘
Ola ¥lere
( 1, STA‘T‘-E&\“\

“
iy W

STATE OF FLORIDA
COUNTY OF ples ()

The foregoing instrument was acknov.sgledged before me this “ ]‘”’day of

,beﬁﬂwvb% , 1997, by ayron Becm , , and,

“Vieki P, Cannsn _ the Mayor - Commissioner and City Clerk,
respectively, of THE CITY OF FERNANDINA BEACH, a municipal corporation under the
laws of Florida, on behalf of the municipal corporation.

PO S TMNencen
Notary Public
State of Florida at Large
My Commission expires:

(Notarial Seal)

-

e— MARY L. MERCER
@ Notary Public, Stale of Florida

1 Comm. axpires Dec. 30, 1399
6 o No. CC 501725

Bonded Thiv @ lirial Notary Serble

1-(800) 7230121
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EXHIBIT "A"

PﬁRCEL ONE (1)

All that certain lot, situate, lying and being in the County of
Hassau and State of Florida, to-wit:

water Lots ONE (1), TWENTY-FIVE (25), TWENTY-SIX (26),
TWENTY-SEVEN  (27), TWENTY-EIGHT (28), TWENTY-NINE (29), and
THIRTY (30), in the CITY OF FERNANDINA BEACH, as shown on the
official plat of said CITY (as lithographed and issued by the
Florida Railroad Company in 1887 and 1901);
LESS AND EXCEPT THE FOLLOWING: A portion of Water Lot ONE (1)

as described above, said portion being more particularly
described as follows:

Beginning at the Northeasterly corner of said Water Lot ONE (1)
located on the Westerly right-of-way line of North Front Street,
(having a right-of-way of Sixty (60.0) feet and run South Seven
(07) degrees, Twenty-nine (29) minutes, Twenty-five (25) seconds
West along said right-of-way a distance of One Hundred (100.0)
feet to a point; run thence North Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds, West a distance of One
Hundred Twenty-three (123.0) feet to a point; run thence North
Seven (07) degrees, Twenty-nine (29) minutes, Twenty-five (25)
seconds East a distance of Thirty-seven (37.0) feet to a
point; rTun thence North Eighty-two (82) degrees Thirty (30)
minutes Thirty-five (35) seconds West a distance of 69.0 feet to
a point; run thence North Seven (07) degrees, Twenty-nine (29)
minutes, Twenty-five (25) seconds East a distance of Sixty-three
 (63.0) feet to a point on the Northerly line of Water Lot One (1)
aforementioned; run thence South Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds East along said lot line a

distance of One Hundred Ninety-two (192.0) feet to the POINT OF
BEGINNING.

ALSO LESS AND EXCEPT A STRIP OF LAND APPROXIMATELY TEN (10.0)
FEET TR WIDTH ON THE EAST END OF WATER LOTS TWENTY-FIVE (25),
TWENTY-SIX (26) and TWENTY-SEVEN (27).

PARCEL TWO (2):

All that part of Water Lot Thirty-one (31) in the CITY OF
FERNANDINA BEACH as described above lying North of that certain
line as more fully shown upon that certain plat recorded in the
ublic records of said County of Nassau in Deed Book 39, at page
108, said line being the Northern boundary line of the property
conveyed by the Fernandina Dock and Realty Company to the
Fernandina Packing Co, by Deed dated December 1, 1925 and

Tecorded in the said public records of Nassau County in Deed Book
63, page 137,

PARCEL THREE (3).

That portion of FRONT STREET lying immediately adjacent to
Parcels One and Two, except Water Lot ONE (1), if said Front
Street should be relocated Ey the City Commission of the City of
Fernandina Beach during the term of this Lease.

Exhibit A
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TCLEFHOAED Z&E1-Savg

VERNON N. DRAKE ¢ ASSOCIATES

'03 S0UTH 10T sTRECT
FERNAHDINA BEACH, FLORIDA 32034

August 29th, 1985

F. 0. BOX ez

SLO'STCRCD
LanD Sukveroas

DESCRIPTION FOR CENTRE STREET WATER FRONT GrRoOUP

PARCE

A PORTION OF WATERLOTS 29,30, 31, 32, 33 AND 34

L HR

(SUBMERGED],

CITY OF FERNANDINA BEACH, NASsAU COUNTY, FLORIDA,

City (as lithographed and issued by the

1857 and enlarged, revised ang re-issued by

the I-"loriﬁh Town Improvement Company, in 1887 and 1901),

Being more particularly describad az follows;

commence at the

66°-09"-14" Went along

For a puint of reference

Southeast corper of Lot 33 aforementioned; and run North
the Southe rly line of said Lot,

a distance of 130,28

feet to the Mean High Water line of Amelia River for the POINT OF

BEGINNING,

Trom the
distances
South 9%- 111410 West, 28.02! feet;
South 349.p31.430 West, 9, 86! feet;
departing said Highwater line, a dis
corner of Lot 33 aforementioned;

502,971 feet to the Nowthwest corne
South 74°_5pr_gon

following courses

23" West, 46, 857 feet;

44" West, 318,97 faqt: South 59°-00!
11" Weast, 51. 09" feet;
28" West, 39,501 feet;
11" West, 27, 168" feet;
54" West, 25,21 feet;

OF BEEGINNING,

The portion of land thus
or less,

(o>, 355
RXILTB T B

Point of Beginning thus de
along said Mean Water lines South 40°-401.09n West,

run thence North 269-29!
the Westerly line of said Water Lots 29, 30, 31, 32 and 33, 4

Seuth 19%-231_g7:: West, 79,37 feet:
South 54°.371_45n West, 27,55¢ feat;
South 38°-321.271 West, 27,37 feet; South 48°-17'.
South 120.381_49n West, 110, 98" feet to the POINT

tcribed run the following coureeas and
16,11 feet;
South 169110 130 West, 14, 10t feet;
Tun thence North 57°.301. 351 West
tance of 394, 19! feat to the Southwest
-25'" East along
distance of

r of Lot 29 afortm.ntioned; Tun thenoce

East along said Northerly line, a diatance of 371, 337 feet
to the Mean High Water line of Amelia

and distances along
South 12°-131_23u West, 24,53t feet;

River afurementioned; run the

said High Water line; South 2B%.231.

South 24°-531_
South 34%.3g1.
South 39°.20'.
South 529.331.

09" West, 22, 741 feet;

described contains 197,651,418 fquare feet, more

Prepared by

i ?;:,Qﬁ"a’tm/

Vernon N. Drake,
PLS NO, 1558
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Exhibit B 1

DEVELOPMENT AND LEASE AGREEMENT

THIS DEVELOPHENT AND LEASE AGREEMENT, hereinafter referred
to as "agreement'", by and between the CITY OF FERNANDINA BEACH, a
municipal corporation organized and existing under the laws of
the State of Florida, hereinafter referred to as the "CITY", and
THE CENTER STREET WATERFRONT GROUP, INC., a Florida corporation,

hereinafter referred to as the "LESSEE";

WITNESSETEH:

WHEREAS, the CITY is the owner of certain real property
located on the waterfront of Fernandina Beach, Nassau County,
Florida, lying immediately West of Seaboard System Rail
Right-of-Way, and commonly referred to as "CITY MARINA AND HUGH
STONE PROPERTY" (hereinafter referred to as the "PROPERTY") ,
which is more fully described on Exhibit "A" attached hereto; and

WHEREAS, the CITY has advertised and requested proposals
to be submitted for the development and lease of the property;
and

WHEREAS, CITY has determined that it is in the best
interests of the CITY OF FERNANDINA BEACH to award the lease to
LESSEE;

NOW, THEREFORE, in consideration of the premises and the
mutual benefits and obligations of the parties hereto, the CITY,

and the LESSEE each covenant and agree as follows:

ARTICLE I. THE PROPERTY

Subject to the terms and conditions set forth herein:

1.01) The CITY Leases to the LESSEE, and the LESSEE
leases from the CITY, the property, as described on Exhibit "A"
attached hereto, together with all the tenements, improvements
and appurtenances thereto belonging or appertaining to the
property, subject to any existing leases or the rights of any
tenants in possession.




1.02) During the term of the lease, the CITY grants to
che LESSEE a right of first refusal to lease or sublease from the
CITY any additional property owned or controlled by the CITY
adjacent to the subject property. Accordingly, the CITY shall
not offer to sell, lease, sublease or grant a license on any such
property without first offering to the LESSEE said property on
the same terms and conditions as offered to any third party.

ARTICLE II. LEASE TERM

2.01) The term of this Lease for subject property shall
be for a period of forty (40) years, commencing from the date of
commencement of the improvements herein, and continuing until
11:59 p.m. on the last day of the 40th year thereafter.
Possession of the property shall be delivered to LESSEE upon
commencement of construction of the improvements and LESSEE shall
be entitled to receive all revenues from the marina operations
thereafter.

ARTICLE III. LEASE PAYMENTS

3.01) Ground Rent

The LESSEE shall pay to the CITY an annual ground
rent based on percentages of the gross revenues actually received
by the LESSEE. These percentages shall be phased in over a
five-year period, as described in Paragraph (A), below.

(A) (1) The LESSEE shall pay to the CITY
five-percent (5%) of the '"GROSS REVENUES", excluding fuel sales,
as hereinafter defined, actually received by the LESSEE from the
project, except that this percentage is to be phased in over the
following period in the following amounts:

(a) In the first year of operation the
percentage shall be one-percent (1%), or $5,000.00, whichever is
greater;

(b) In the second year of operation the
percentage shall be two-percent (2%), or $10,000.00, whichever is
greater;

(c) In the third year of operation the
percentage shall be three-percent (3%), or $15,000.00, whichever
is greater;

(d) In the fourth year of operation the
ercentage shall be four-percent (47%), or a minimum of
220,000.00, whichever is greater; and,

(e) In the fifth year of operation and
every year thereafter, the percentage shall be five-percent (5%),
or a minimum of $20,000.00 per year, whichever is greater.

(2) The LESSEE shall pay to the CITY
one-percent (l%) of the Gross Revenues received by LESSEE from
marine fuel sales, plus sales tax.

(3) The LESSEE shall pay all sales taxes due
on such rentals.

(B) The rent shall be payable on an annual basis
and shall be due one hundred twenty (120) days after the end of
each fiscal year of the LESSEE. The LESSEE's first fiscal year
shall begin on the first day of the month during which the LESSEE



has commenced construction of the improvements and assumed
possession and control of the property, pursuant to this
Agreement.

(C) Gross Revenues include all revenues received
by LESSEE from the project. These revenues do not include those
amounts held by LESSEE as a deposit to secure a prospective
tenant to lease to begin in the future; damage deposits, sums
collected and paid out as a conduit such as sales, excise and
other taxes, or other amounts which are generally not income
under Generally Accepted Accounting Principles or Federal Income
Tax Laws.

(D) Accounting Procedures

(1) All sales shall be registered on a cash
register except sales relating to vending machines and rental
revenues and tkose sales shall be recorded on daily ledger sheets
and all financial records shall be subject to inspection by the
CITY.

(2) The LESSEE shall keep within the CITY OF
FERNANDINA BEACH true and complete records and accounts of all
gross revenues and business transacted, including daily bank
deposits, and annually furnish within ONE HUNDRED TWENTY (120)
days of the end of each fiscal year, a true and accurate
statement for the preceding fiscal year of all such revenues and
business tramsacted during such preceding year which statement
shall be wverified by LESSEE's certified public accountant as
being correct, A separate profit and loss statement on the
Fernandina Beach Marina shall be supplied to the City Manager
within SIXTY (60) days after the end of the fiscal year. LESSEE
agrees to establish and maintain a system of bookkeeping
satisfactory to the CITY's auditor and to give the CITY access
during reasonable hours to such books and records. LESSEE agrees
that it will keep and preserve for at least two years all sales
slips, cash register tapes, sales books, bank books or duplicate
deposit slips, and other evidence of gross revenues and business
transacted for such period. The CITY's auditor and City Manager
and their respective authorized representatives shall have the
right at any time and from time to time to audit all of the books
of account, bank statements, documents, records, returns, papers,
and files of the LESSEE relating to gross receipts and business
transacted and the LESSEE, on request by either, shall make all
such matters available for such examination at the premises. If
the CITY shall make or have such an audit made for any year and
the gross revenues and business transacted shown by the LESSEE's
statement for such year should be found to be understated by more
than one percent, the LESSEE shall pay to the CITY the cost of
such audit. The CITY's right to have such an audit made with
respect to any year shall expire three (3) years after the
LESSEE's statement for any year shall have been delivered to the
CITY.

(3) In addition, the LESSEE covenants with the
CITY to furnish a true and correct copy of the State Sales and
Use Tax Report as required by the Florida Department of Revenue
and shall furnish the CITY a State Sales and Use Tax Report
Number upon the execution of this Agreement.

(4) LESSEE hereby authorizes the CITY to apply
to the Florida Department of Revenue for information and such
reports of LESSEE as will enable the CITY to determine the amount
of LESSEE's gross receipts for the period comprising the term of
this Agreement.




(E) Late Payment

Any lease payments which are received by the
CITY more than FIFTEEN (15) days from their due date shall bear
interest at the rate of TEN PERCENT (10%) per annum from the due
date until paid.

ARTICLE IV. INSURABLE TITLE

4.01 CITY shell, within TEN (10) days of date of this
Agreement, provide LESSEE with a commitment for title insurance,
issued by a reputable title insurance company, showing the CITY
to be the owner in fee simple of the property. LESSEE shall
state its objections, if any, to any exceptions or title defects
shown in such commitment, within FIFTEEN (15) days after receipt
of the same from CITY. CITY shall thereupon, at its option,
either cure such defects at its expense, or terminate this
agreement, and both parties shall be relieved of any further
obligation to each other hereunder. In the event CITY elects to
cure such defects, then the commencement date of this Agreement
shall be deferred until such time as the CITY has cured the
defects to the satisfaction of LESSEE.

ARTICLE V. PURPOSE

5.01 It is the purpose of the CITY in granting this lease
to have developed on the property a first-class marina and
related facilities for the residents of the CITY OF FERNANDINA
BEACH and people utilizing the marina facility.

ARTICLE VI. TIME BY WHICH LESSEE MUST COMPLETE
PRE-DEVELOPMENT PLANS AND BEGIN CONSTRUCTION ACTIVITY

6.01 The LESSEE is obligated to commence and complete, at
no expense to CITY, certain pre-development activities within the
time period stated below. The intent of the parties is that this
Lease will provide a legally sufficient basis by which the LESSEE
may continue to spend time, effort and resources in completing
the pre-development activities. The failure of the LESSEE to
complete any of these pre-development steps within the time
periods stated, shall cause this lease to be cancelled in full,
The reason for the LESSEE's failure to complete a pre-development
step, whether by inability to perform or by the LESSEE's own
choice, shall not affect the question of cancellation of the
lease and all mutual rights and obligations of the parties
herein.

6.02 (A) Permit Applications

Necessary permit applications must be prepared
and submitted to the Department of Environmental Regulation, The
Army Corp of Engineers and the Department of Natural Resources
within NINETY (90) days from the date of final execution of this
lease by all necessary parties.

(B) (1) Engineering and Architectural Plans

Engineering and Architectural plans must
be completed and submitted for approval to the CITY within ONE
HUNDRED TWENTY (120) days following the final approval of all
permit applications by the respective permitting authorities.

(2) The parties recognize that the LESSEE must

obtain project approvals of design, structure and content from
many different public regulatory ©bodies before the final
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Architectural and Engineering plans are submitted to the CITY for
final approval. The LESSEE shall provide the CITY with copies of
all approval applications during the course of this approval
process. Accordingly, the CITY covenants that it will reasonably
and constructively exercise its plan approval discretion in a
manner that is consistent with successful completion of the
project. If the CITY breaches this promise, it shall be in
default of this Agreement and the LESSEE shall be entitled to
reimbursement of its pre-development costs as liquidated damages,
in lieu of all other damages. Any plans not approved or denied
by CITY within SIXTY (60) days of their submission shall be
deemed to have been approved. CITY shall not unreasonably
withhold its approval.

(C) Final Plan Specification and Bid Documents

All plan specifications and bid documents must
be completed and submitted to CITY within SIXTY (60) days after
the final approval of the architectural and engineering plans and
estimates set forth in Sub-Paragraph 6.02 (B). Additiomally, by
this date, the bid documents are to be submitted to the
prospective contractors for purposes of determining their
contracting bids.

(D) Final Selection of Contractor

Within ONE HUNDRED TWENTY (120) days after the
submission of the bid documents to prospective contractors, the
LESSEE shall finally select a contractor or contractors with
appropriate performance bonds to perform the necessary
improvements and shall inform the CITY of its selection of the
same.

(E) Final Determination of Financing Arrangements

Within ONE HUNDRED EIGHTY (180) days after the
final selection of a contractor or contractors by the LESSEE, the
LESSEE shall submit to CITY its proposals for the final financial
arrangement.

(F) Construction

(1) Within ONE HUNDRED TWENTY (120) days
following the final determination of financial arrangements, and
the obtaining of the necessary finanecial commitments, the
construction work on the first phase of the project must have
begun.

(2) In no event shall the LESSEE fail to
commence construction on the first phase of the project within
TWO (2) years from the date of the execution of this Agreement.
Construction of the first phase of the marina portion of the
property, consisting of a minimum of the relevant portion of the
floating breakwater and no less than twenty-five (25) slips,
shall be completed within TWO HUNDRED SEVENTY (270) days of
commenicement of the Lease. LESSEE shall thereafter proceed with
due diligence to complete construction of the remaining
improvements as they relate to the marina portion, but shall be
permitted to proceed at its own rate for the other commercial
improvements, based on market demand.

(G) Payment and Performance Bond

(1) Prior to the commencement of this lease and
for the full term hereof, LESSEE shall furnish unto CITY a
payment bond conditiomed upom its faithful performance of all the
terms and conditions of this lease, in the amount of $50,000.00.
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In the event LESSEE shall abandon the leased premises after
commencement of construction of the improvements or otherwise be
in default for which the CITY terminates the lease, the principal
amount of the bond shall be paid to the CITY as liquidated
damages .

(2) In order to insure that the improvements
will be constructed by LESSEE after approval by CITY, the LESSEE
shall furnish to the CITY, prior to commencement of comstruction,
a performance bond in an amount equal to the estimated cost of
construction of the improvements, in a form to be approved by the
CITY attorney. Said performance bond may come from LESSEE's
General Contractor, if the CITY is named as additional payee or
insured under said bond. LESSEE shall further establish an
escrow account with a bank in Fernandina Beach, Florida, and
shall deposit in advance of commencement of construction of each
phase of the improvements an amount equal to the projected cost
of the improvements for each phase, and LESSEE shall be
authorized to withdraw from said account, only with the approval
of the City Manager, to insure that said improvements will be
constructed, and the materialmen, laborers, suppliers and
contractors are paid for the work performed on the property. The
parties shall coordinate and cooperate with one another in the
establishment of said account and execute the necessary documents
to accomplish the purpose stated herein. Such escrow account
shall be required only to the extent that a similar account is
not required by LESSEE's lender or its investors, or by
requirement of any grant obtained by LESSEE,.

ARTICLE VII. DESCRIPTION OF IMPROVEMENTS

7.01 LESSEE promises to begin comstruction of, within the
time periods set forth in ARTICLE VI, a marina facility
substantially similar to the development plan submitted by the
CENTER STREET WATERFRONT GROUP to and approved by the CITY. This
marina facility will, at the minimum, include the following:

(A) approximately 100 deep water boat slips;
(B) approximately 30,000 sq. ft. of retail space;
(C) a public boat ramp;

(D) a pedestrian prominade along the river front
over-looking the marina;

(E) approximately seventy percent (70%) of the
project set aside as usable space, dedicated to
public access, complying with all necessary
codes, regulations and permits of the Army Corp
of Engineers and Florida Department of Natural
Resources, attractively landscaped and
consistent with the theme of Centre Street; and

(F) approximately 8,000 square feet of office-
commercial space.

7.02 Building Permit

The LESSEE shall be required to apply for a building
permit and comply with applicable ordinances regarding the
proposed improvements. The application for building permit shall
be prepared by an engineer registered in the State of Florida and
the following shall be included as a part of the application:

(A) Name and address of applicant.



(B) Location and legal description of the existing
marina facilities;

(C) A complete plan of the proposed alteration oxr
expansion of marina:

(1) Location and dimensions of any area in
which filling or dredging is proposed.

(2) ZLocation and dimensions of all buildings.

(3) Location and dimensions of all piers,
ramps, walks, main walks, catwalks, berths
and pilings.

(4) Location and dimensions of all bulkheads.

(5) Location and dimensions of parking areas
and pedestrian areas.

(6) Location and sizes of water, sewer and
drainage lines and easements.

(7) Location of fire hydrants and other fire
fighting equipment.

(8) Location of lighting stands.

7.03 Construction Standards

LESSEE shall construct the improvements in
accordance with plans and specifications approved by CITY or its
designee. Such plans and specifications are by reference
incorporated herein. Such plans shall include, among other
things, a marina as described above, with concrete pilings,
stone or rock bulkhead, concrete breakwater and dock systems.

7.04 Ownership of Improvements

At the end of the term of the agreement, the
improvements shall be the property of the CITY free and clear of
all liens or claims of LESSEE whatsoever, except that personal
property installed by LESSEE not permanently affixed to the
facilities may be removed, provided that if said removal causes
any damages to the facilities, LESSEE will repair said damages in
a proper and satisfactory manner to the city at LESSEE's own
expense. Docks, walkways, pilings, cat walks, mooring
facilities, etec., shall not be classified as personal property
and shall be considered as part of the real estate owned by the
City.

ARTICLE VIII. ACCESS TO PROPERTY

8.01 Subsequent to the date hereof, the LESSEE shall
permit the representatives of the CITY unlimited access to the
property, other than private offices and storage space occupied
by tenants, at all reasonable times deemed necessary for the
purposes of this Lease Agreement.

ARTICLE IX. WARRANTY

9.01 The LESSEE will warrant that all public improvements
upon the premises which will be for public use shall ke fit for
their intended use. '"Public improvements', for the purpose of
this section, shall mean all improvements other than private
offices and tenant occupied space.



ARTICLE X. COVENANTS AND RESTRICTTIONS

10.01 The CITY and the LESSEE agree that the following
restrictions shall be covenants running for the duration of this
lease, and shall be binding on the CITY, the LESSEE, and the
successors and assigns of the parties, and all other successors
in interest to the property, or any part thereof:

(A) That the property shall be devoted and used in
accordance with the wuses specified in Section V of this
Agreement.

(B) That all utility distribution lines shall be
placed underground.

(C) That the CITY shall retain a perpetual easement
to be set forth in an appropriate instrument in recordable form
for ingress, egress, and right-of-way on and over public
prominade to be constructed by the LESSEE in the project for the
purpose of access to the public marina and other public
facilities contained in the project.

ARTICLE XI. REPRESENTATIONS AS TO LESSEE

11.01 The LESSEE represents and agrees that its lease of
the subject property, and its other undertakings, pursuant
hereto, are for the purpose of development of the subject
property and not for speculation in land holding.

ARTICLE XII. SPECIAL PROVISIONS

12,01 LESSEE may assign its interest in this Lease
Agreement with the approval of the CITY, and such approval shall
not be unreasonably withheld. Nothing contained in the above
shall prohibit the LESSEE from forming partnerships or other form
of business associations to carry out this Lease Agreement so
long as the LESSEE shall remain liable for the lease payments to
the CITY under the terms of this Lease Agreement and retains
control of management of the marina facility, and provided that
the CITY is notified of such partnerships or associations in
writing prior thereto.

12,02 LESSEE shall have the right to mortgage its
interest in the subject property and the CITY agrees to assist
and cooperate with LESSEE in that effort; provided, however, that
all rights acquired under the leasehold mortgage shall be subject
to all the terms of this Lease Agreement and in no circumstance
may the LESSEE encumber by lien the underlying land, nor shall
any conventional mortgage on the leasehold exceed at any time an
amount equal to SEVENTY PERCENT (70%), nor any industrial
development bond exceed an amount equal to EIGHTY PERCENT (80%)
of the value of the marina portion of the improvements, or
EIGHTY-FIVE PERCENT (85%) of the wvalue of the landside
improvements, without the prior approval of the CITY, nor shall
the combined leasehold mortgage or bond indebtedness exceed a
total average of SEVENTY-FIVE PERCENT (75%) of the value of all
such improvements, without such prior approval by the CITY. The
value as stated herein shall be based upon the current market
value of the improvements, to be constructed or existing at the
time of incurring of such debt, using the average of a cost
approach appraisal, and an income approach appraisal, and shall
exclude consideration of the value of the real property as it
existed at the time of commencement of this Lease.



12.03 The LESSEE shall be fully responsible for the
development of all improvements at the LESSEE's sole cost and
expense, pursuant to the terms and conditions of this Lease
Agreement. The CITY shall be responsible for providing site
improvements only to the extent allowed by nonmatching
appropriations and grants.

12.04 The CITY agrees to assist the LESSEE in securing
any permits and approvals necessary to construct piers, docks,
boat slips, and all other improvements to be constructed by the
LESSEE at the LESSEE's sole expense as part of the public marina.

12.05 The LESSEE shall operate the public marina and the
improvements on a non-exclusive basis and implement and impose
user fees uniformly, without regard to age, religion, sex, race,
other condition, or the political subdivision in which the user
may reside. CITY may, however, require LESSEE to provide the use
of the boat launch ramp to CITY residents free of charge.

12.06 The CITY and the LESSEE agree to assist each other
in securing such further permits as may be necessary to construct
additional piers, docks, boat slips and the 1like, subject to
approval of the plans thereof by CITY.

12.07 The LESSEE, its transferees, grantees, successors
and assigns, shall irrevocably release the CITY, its agents or
assigns, from any and all claims for damages of whatever nature
resulting from any dredging by the LESSEE, including the
incidental depositing of dredged materials resulting from
dredging, bulkheading, and/or construction, and other incidental
damage resulting from any construction operations and the like
which might occur. The CITY and the LESSEE, their successors and
assigns, agree to cooperate with each other in connection with
the securing of future dredging of the marina, and in this
connection, agree to execute such applications, releases and
other documents necessary or incidental to the approval of the U.
S. Army Corp of Engineers, or other public agency, to undertake
and execute such dredging should dredging ever be required. The
CITY and the LESSEE, their successors and assigns, further
release each other from any and all claims for damage occasioned
or arising from any disturbance of the river bottom, which
results as a mnatural consequence, from normal periodic
maintenance, bulkheading, riprapping, or dredging by either
party, either in the maintenance and repair of the marina or the
use, maintenance and employment of the rights in the marina
waterways,

12.08 The CITY shall cooperate in every respect with the
LESSEE in securing all required municipal permits and approvals
in accord with the CITY's adopted regulations and procedures.

12.09 The LESSEE shall have sole discretion over tenant
selections and the marketing program, but such shall comply with
all applicable laws and ordinances. The LESSEE agrees to
incorporate public marina guidelines (on a publicly advertised
first-come, first-served basis) as an addendum to this Lease
Agreement prior to the start of marina construction. A ceopy of
these guidelines shall be furnished to the CITY.

12.10 Prior to the signing of this Lease Agreement, the
LESSEE agrees to provide the CITY with a copy of the Articles of
Incorporation and financial statements of the CENTER STREET
WATERFRONT GROUP, INC.

12711 CITY shall be permitted to retain all docks,
buildings and existing materials for their salvage value and
LESSEE shall remove and store such materials for CITY's benefit,
pending removal by CITY within a reasonable period of time, not
to exceed ninety (90) days from their removal and notice to the
CITY.



ARTICLE XIII, TINDEMNIFICATION AND HOLD HARMLESS

13.01 The LESSEE shall defend and indemnify the CITY and
save it harmless from any and all claims, suits, actions,
damages, liability and expense in connection with loss of life,
bodily or personal injury, or property damage arising from or out
of any occurrence in, upon, at or about the leased premises or
any part thereof throughout the entire lease term, or occasioned
wholly or in part by any act or omission of the LESSEE, its
agents, contractors, employees, servants, invitees, licensees, or
concessionaires.

ARTICLE XIV. TINSURANCE REQUIRED

14,01 The LESSEE shall maintain hazard and liability
insurance and provide the CITY with certificates of insurance
during the life of this Lease Agreement. The CITY has the right
of approval of the insurance contracts which shall provide
minimum liability coverage in amounts equal to those which would
be commercially reasonable in the industry; and shall provide
hazard insurance on the improvements in an amount equal to their
fair market wvalue.

ARTICLE XV, ALTERATIONS

15.01 Notwithstanding anything in this Agreement
expressed or implied to the contrary, the CITY and the LESSEE
agrees to pursue the development of the subject property in good
faith to achieve a commercially successful project. In this
regard, it is contemplated that this Agreement may be expanded or
modified by the agreement of both parties in order to accomplish
the proposed or future development. This provision shall not be
construed, however, to require CITY to in any way guarantee
LESSEE's success in this Project.

ARTICLE XVI. OPERATIONAL REQUIREMENTS

16.01 The LESSEE shall comply with the following
operational requirements:

(A) The hours of operation should be a minimum of
twelve (12) hours a day or daylight hours, whichever is greater.

(B) Electricity and water service will be provided
within a thirty-foot radius of the individual slips.

(C) Toilet and shower facilities shall be open
during operating hours. Slip renters shall be provided a key for
non-operating hours.

(D) LESSEE shall provide adequate fueling
facilities to marina patrons.

(E) LESSEE shall permit permanent live-aboards but
limit this number to not more than ten percent (10%) of the total
available slippage. They shall be spaced so as to provide
security for the Marina. Permanent is herein defined as any
rental in excess of THIRTY (30) days,

(F) Slip identity numbers shall be provided on all
docks.

(G) Adequate fire protection shall be provided on
all facilities in accordance with protection guidelines.

(H) The Marina management shall register all slip
renters. The register shall include the following information:
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(1) The name and address of all slip patrons.

(2) The make, model, year, and registration
number of all boats docked in the marina.

(3) The state and county in which all boats
are registered.

(4) The dates and time periods in which the
boat was docked in the marina.

(5) Such records shall be preserved for a
period of two (2) years and made available to authorized law
enforcement agencies.

(I) Boats and boaters shall be subject to the
following regulations within the marina to be published and
posted by the operator:

(1) A maximum speed of five (5) miles per
hour, with no wake permitted in the
marina.

(2) No dumping or litter, garbage, or other
debris shall be allowed in any waterway
within the Marina area.

(3) The fuel dock and adjacent water area
shall remain open and available for the
intended purposes during the hours of
operation.

(4) All appropriate U. S. Coast Guard rules
and regulations for boat handling shall
be followed at all times within the
Marina.

(J) To provide services and maintain an inventory
sufficient to satisfy the demands and needs of the boating public
at the Marina.

(K) To prepare, upon request of the City Mamager,
a schedule of fees charged for the goods and services sold by
LESSEE. LESSEE hereby warrants and represents that the fees
charged by LESSEE for the goods and services will be competitive
with other similar marinas in the North Florida area. All fees
will be posted on the clubhouse or captain's room bulletin board.

(L) To secure and maintain all licenses required
and to pay when due all taxes and assessments which shall be
imposed or assessed by governmental units in connection with the
business or operation conducted, pursuant to the provisions of
this agreement and to otherwise comply with all applicable laws,
ordinances, rules, regulations or policies established by the
CITY or any local, state or federal governmental unit or
authority.

(M) To keep the buildings, piers, docks, and
structures and immediate premises clean, orderly and free and
clear of any obstruction, rubbish or litter, in accordance with
Florida State Sanitation Laws and the laws, ordinances, rules,
regulations or policies of any local, state or federal
governmental body.

(M) To hire sufficient number and capable
personnel to operate the Marina.

(0) To maintain the facilities and any equipment
used in connection therewith in good operating condition.
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(P) To establish rules regarding customer service,
if and when required, subject to the approval of the City Manager
or his designee.

(Q) To maintain good public relations, to conduct
said facilities in a manner which is courteous and fair to the
public and to be responsible to customers' requests and
complaints.

(R) To cooperate fully with the City Manager or
his designee in all matters relating to the operation and
development of the facilities.

(S) To pay all utilities, including water, sewer,
garbage disposal fees and electrical charges in connection with
the operation of the facilities.

(T) To maintain the marina facilities in good
repair and at the termination of this agreement to deliver the
premises in good repair.

(U) To install at its own expense all facilities
and equipment, including but not limited to berths and slips,
boat launching, parking, public access, and utility services.

(V) To be the insurer of the CITY against risk of
loss or theft of or damage to any CITY fixtures, equipment and
personal property which are a part of or located in and on the
premises and shall promptly replace or repair the same within
sixty (60) days of such loss, theft or damage.

(W) To pay promptly all taxes, excise or license
fees of whatever nature, applicable to this operation and take
out and keep current all licenses, municipal, state or federal,
required for the conduct of the business, and further shall not
permit any of said taxes, excise or license fees to become
delinquent. LESSEE shall comply with all local, state and
federal rules and regulations relating to the operation of said
facilities. LESSEE shall mnot permit any mechanie’'s or
materialmen's or any other lien to be imposed upon the property
hereinabove described or any part or parcel thereof by reason of
any work or labor performed or materials furnished by any
mechanic or materialmen to said facilities or upon or regarding
said property or said facilities herein granted. LESSEE shall
pay promptly when due all bills, debts and obligations incurred
in connection with the operation of said facilities and not
permit same to become delinquent and suffer no lien, mortgage,
judgment, execution or levy against the property.

ARTICLE XVII. VIOLATIONS BY LESSEE

17.01 Upon inspection of the Marina by the City Manager
or his designee (as provided below), if it is found that
conditions or practices exist which are in violation of ARTICLE
XVI of this lease, or otherwise constitute operational defaults,
the City Manager or his designee shall furnish the LESSEE with a
list of those violations that said inspection revealed, and give
the LESSEE THIRTY (30) days' written notice to remedy said
violations. Failure of the LESSEE to remedy said wviolations
within said specific time shall constitute a default by LESSEE
and entitle the CITY to cure such default, and charge the cost of
such cure back to LESSEE as additional rent.

ARTICLE XVIII. DEFAULT

18.01 If LESSEE shall make default in the payment of
rent, and such default continues for THIRTY (30) days after
written notice thereof by CITY to LESSEE, CITY may terminate this
Lease and may re-enter and retake possession of the property,
subject to ARTICLE 20.03, below.
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18.02 1If, during the term of this Lease, LESSEE shall
make or suffer any default in respect of any of the terms,
conditions, agreements, or covenants of this Lease other than the
payment of rent, or the provisions of ARTICLE XVI, or any other
default relating to the daily operation of the marina, CITY may
give LESSEE written notice of such default, and if at the
expiration of SIXTY (60) days after the giving of such notice the
default upon which such notice was based shall continue to exist,
or in the case of a default which cannot, with due diligence, be
cured within a period of SIXTY (60) days, if LESSEE fails to
proceed within said SIXTY (60) day period or as promptly as
possible and with all due diligence after the giving of said
notice, and thereafter to prosecute the curing of such default
with all due diligence (it being intended that in connection with
a default not susceptible of being cured with due diligence
within SIXTY (60) days, that the time of LESSEE within which to
cure the same shall be extended for such period as may be
necessary to complete the same with all due diligence), the CITY
may terminate this Lease and re-enter and retake possession of
the property, subject to SECTION 20.03, below.

18.03 1If LESSEE shall fail or refuse to perform or carry
out the construction of the improvements required to be done by
it under the terms hereof, and in the manner herein provided, or
should it fail to prosecute said work diligently and
expeditiously, or should unnecessarily delay the same, CITY shzll
have the right to take appropriate action against the LESSEE or
against the surety on its bond, or against both of them, to
insure completion of the work, in accordance with the provisions
hereof., CITY may, at its option, by written notice from the City
Manager to LESSEE, declare LESSEE in default. If such default is
declared, then, unless such default is cured by LESSEE taking
such action as aforesaid, within SIXTY (60) days after the giving
of such notice, this lease shall thereupon terminate and the term
thereof shall expire on the SIXTY-FIRST (6lst) day after the
giving of said Notice of Default, and thereafter this Lease shall
become null, void and of no effect. In the event this Lease is
terminated, in accordance with this SECTION 18,03, the surety
shall assume and complete or procure the completion of the work
provided for herein, subject to and with the benefits of the
terms of this lease and shall thereupon be subrogated to all of
the rights and privileges enjoyed by the LESSEE, prior to default
as shall be evidenced by a lease to be entered into by and
between the Mayor and City Commission of Fernandina Beach, and
the surety or its nominee, upon the same terms, conditions and
agreements as set forth in this Lease Agreement; PROVIDED,
HOWEVER, that CITY shall have the option upon such default to
refuse to execute a lease with such surety, and shall pay such
surety an amount equal to the cost of such improvements then
existing, less an amount equal to any grants received by LESSEE,
in the same manner as provided for in SECTION 20.03, below.

18.04 ©No termination of this Lease, pursuant to the
above, nor taking or recovering possession of the premises,
pursuant to SECTION 18.03, above, shall deprive CITY of any other
action against LESSEE for possession, for rent, or for damages,
nor shall any action for rent or damages prevent CITY from
proceeding to recover possession, pursuant to the provisions of
this Lease. In no case shall any omission by CITY to enforce any
forfeiture or to exercise any other remedy belonging to it or to
require a strict performance of all the terms of this Lease be
deemed or taken to be a waiver by CITY of a right to enforce a
forfeiture or pursue any other remedy or remedies herein given or
allowed by law, or of the right to have and expect a strict
performance of all the covenants of this lease by LESSEE. The
consent or approval of CITY given in any instance with respect to
any particular matter shall not be or be deemed to be a consent
or approval with respect to the same or any other similar or
dissimilar matter in any other instance.
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. 18,05 The specified remedies to which CITY may resort
under the terms of this Lease are cumulative and are not intended
to be exclusive of any other remedies or means of redress to
which CITY may be lawfully entitled in case of any breach by
LESSEE of any provision of this Lease. The failure of CITY to
insist in any one or more cases upon the strict performance of
any of the covenants of this Lease or to exercise any option
herein contained shall not be construed as a waiver or a
relinquishment for the future of such covenant or option. A
receipt by CITY of rent with knowledge of the breach of any
covenant of this Lease shall not be deemed a waiver of such
breach and no waiver by CITY of any provision of this Lease shall
be deemed to have been made unless expressed in writing and
signed on behalf of CITY by the City Manager. In addition to the
other remedies in this Lease provided, CITY shall be entitled to
the restraint by injunction of the violation, or attempted or
threatened violation, of any of the covenants, conditions, or
provisions of this Lease.

18.06 No default (other than a default in the payment of
money) shall be deemed to exist or continue if and so long as the
default shall be caused by reason of LESSEE being delayed in or
prevented from remedying the same by fire, casualty, strikes,
lockouts or labor disturbances, act of god or the public enemy,
or order, direction or lawful interference by any municipal,
state, or governmental agency; but if and when the occurrence or
condition which caused, delayed, or prevented the remedying of
such default shall be removed or cease to exist, it shall be the
obligation of LESSEE to remedy such default as speedily as
practicable and with all due diligence.

18.07 Upon termination hereof, by either expiration or by
default and repossession as provided above, all improvements
shall become the property of the CITY, subject to SECTION 20.03,
below, except LESSEE shall have the right to remove from the
property a%I personal property installed by LESSEE not
permanently affizxed to the facilities, subject, however, to any
valid lien or claim which the CITY may have for unpaid fees or
charges for repair of the facilities, provided also, that if said
removal causes any damage to the property, said LESSEE will
repair the same in a proper and satisfactory manner at its own
expense, Docks, walkways, pilings, cat walks, mooring
facilities, etc., shall not be considered personal property.

ARTICLE XIX. PURCHASE OF LEASEHOLD ESTATE

19.01 CITY hereby reserves the right to purchase the
leasehold estate hereby created and require a conveyance of the
same, with as good title as previously conveyed to LESSEE,
together with the improvements erected thereon, together with all
appurtenances thereto, free and clear of all 1liens and
encumbrances, at any time during the term thereof, after the
expiration of twelve (12) months' accounting from the date of
completion of said improvements, upon giving to LESSEE six (6)
months' written notice of its intention to so purchase and upon
payment of the purchase price determined in accordance with the
provisions of this ARTICLE XIX. The settlement date for such
purchase shall be the last day of the calendar month next after
the expiration of one year after the giving of said notice, of
intention to purchase. The purchase price shall be paid to
LESSEE in full in cash at the time of settlement.

19.02 1In the event CITY exercises its option to purchase
from LESSEE the leasehold estate hereby created, pursuant to the
-provisions of SECTION 19.01, above, the purchase price shall be
determined upon the appraised value of the premises and all
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appurtenances thereto, mutually agreed upon by two (2) licensed
appraisers, LESS an amount equal to any grants received by LESSEE
and used for the construction of the improvements. One appraiser
shall be selected by CITY and the other selected by LESSEE.

19.03 Within thirty (30) days after the giving of notice
by CITY of its intention to purchase, each of the parties hereto
shall, by notice to the other, designate an appraiser, and within
SIXTY (60) days thereafter, the two appraisers thus designated,
shall mutually determine the value of said leasehold interest and
appurtenances and submit a copy of their appraisals to each of
the parties hereto. If the two appraisers so designated are
unable to mutually agree upon the purchase price, a third
licensed appraiser, shall be designated by the Chief Judge of the
Fourth Judicial Cirecuit, in and for Nassau County, Florida. If
either party shall fail to designate an appraiser within the
thirty day period specified, then the other party hereto may
request the Chief Judge to designate an appraiser who, when so
designated, shall act in the same manner as if he had been the
appraiser designated by the party so failing to designate an
appraiser. The costs of the appraisal shall be equally divided
between the parties. The mutual determination of the purchase
price of any two of the three designated appraisers shall be
final and conclusive upon the parties hereto.

19.04 The value of the land upon which the building and
appurtenances are located, in its condition existing at
commencement of the Lease, shall not be taken into consideration
or given any value by the appraisers in arriving at the purchase
price to be paid by CITY for said leasehold estate. Further, an
amount equal to any grants received by LESSEE during the term of
this Lease shall be deducted from the purchase price as so
determined.

ARTICLE XX. LEASEHOLD MORTGAGE

20.01 It is contemplated by the parties that LESSEE will
finance a portion of the total development and construction cost
of the project by means of a mortgage of the leasehold estate
created by this Lease and of LESSEE's entire interest in the
demised premises, but it is also contemplated that such mortgage
will and it is agreed that such shall be subordinate to CITY
interest as LESSOR under this Lease. LESSEE shall also have the
right from time to time during the term of this Lease to place
any substitute or additional mortgage on the leasehold estate
created by this Lease and on LESSEE's interest in the demised
premises, but all such mortgages shall be subordinate to CITY's
interest as LESSOR under this Lease.

20.02 1In the event that at any time during the term of
this Lease the leasehold interest of LESSEE is subject to a
mortgage in accordance with the provisions of Section 20.01
above, themn so long as such mortgage 1is outstanding and
unreleased a copy of any notices at any time required or
permitted under the terms of this Lease to be given by CITY to
LESSEE shall at the same time be sent by CITY to the mortgagee,
provided that prior thereto LESSEE shall have given written
notice to the CITY MANAGER of the existence of said mortgage and
have stated in said notice the address of the mortgagee to which
cogies of all notices under this Lease shall be delivered or
made.

20.03 1In the event of a default by LESSEE as described in
SECTION 18.01 or 18.02, above, and the attempted cure thereof by
LESSEE's mortgagee, the CITY may, at its option, prohibit the
assumption of this Lease and redemption of LESSEE's interest
herein by Lessee's Mortgagee or Mortgagee's, and wupon the
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exercise of such option, CITY shall pay LESSEE or its Mortgagees
an amount equal to the then outstanding obligation of such
mortgage loan. Such payment shall be made by CITY within ONE
HUNDRED EIGHTY (180) days of the notice of default to LESSEE and
CITY's exercise of the above option.

ARTICLE XXI. THE AGREEMENT

21.01 This Agreement shall be governed by and construed
in accordance with the laws of the State of Florida.

21.02 Any amendments to this Agreement will be in writing
and shall be executed by both LESSEE and the CITY with the same
formality as this Agreement.

21.03 All covenants, warranties, conditions and
agreements set forth in this Lease Agreement shall survive the
execution of this Agreement and other documents at any time
executed and delivered under, pursuant to, or by reason of this
agreement, and the payment of all monetary sums paid under,
pursuant to, or by reason of this Agreement shall continue to be
binding on THE CENTER STREET WATERFRONT GROUP, INC. and the
LESSEE and on their respective successors and assigns.

21.04 Independent Contractor

LESSEE shall perform the conditions of this
Agreement as an independent contractor and nothing contained
herein shall be construed to be inconsistent with this
relationship or status, Nothing in this agreement shall be in
any way construed to constitute the LESSEE or any of his agents
or employee or representative of the CITY.

21.05 Notice

For purposes of this Agreement, any notice required
to be given shall be given, in accordance, with this document by
delivering written notice to the City Manager at Post 0ffice Box
668, Fernandina Beach, Florida 32034. Notice shall be given to
the LESSEE by dellverlng written notice to 100 Laura Street,
Jacksonville, Florida 32202.

21.06 Attorney's Fees

In the event it becomes necessary to file suit in
connection with this Agreement, the prevailing party shall be
permitted to recover for attorney's fees and court costs against
the losing party.

IN WITNESS WHEREOF, the CITY and the LESSEE have caused
this Lease Agreement to be executed by their authorized
representatives as follows:

APPROVED by Resolution of the City Commission of the CITY
OF FERNANDINA BEACH and attested and executed by the authorized
representatives of the CITY OF FERNANDINA BEACH, FLORIDA, and the
CENTER STREET WATERFRONT GROUP on this 2ZnA day of Sﬁ:ghgr,
1984, T

CITY OF FERNANDINA BEACH, FLORIDA

Attest: f P Wy é Cosdiec |

Its: City Clerk ts: Mayor/Commissioner
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THE CENTER STREET WATERFRONT
GROUP, INE.

Soshen L. L_wq By: :
(/‘-/J.A/% J?PO‘OQ Its: President

(corporate seal)

STATE OF FLORIDA
COUNTY OF NASSAU

Before me, the undersigned officer, duly commissioned,
qualified and acting as Notary Public, in and for the State and
County set forth above, personally appeared BEN SORENSEN, and
VICKI P. WINGATE known to me to be the Mayor/Commissioner and
City Clerk of the CITY OF FERNANDINA BEACH, and acknowledged and
declared that they, as the Mayor/Commissioner and City Clerk,
respectively, of said CITY, and being duly authorized by it,
signed its name and affixed its seal to and executed the said
instrument for it as its free act and deed.

aiigb,jd_ITNESS may hand and official seal, this 3L day of

Not%%ﬁ‘éﬂ R ‘Om”g-

State of Flerida at Large

My Commission Expires:

I MNotary Public, State of Horida
My Commission Expires June 19, 1986

Bonded Thm Troy Fain - Insuienco, lne.

STATE OF FLORIDA
COUNTY OF NASSAU

Before me, the undersigned officer, duly commissioned,
qualified and acting as Notary Public, in and for the State and
County set forth above, personally appeared ROBERT S, ALLISON
known to me to be the President of THE CENTER STREET WATERFRONT
GROUP, INC, a Florida corporation, and acknowledged and declared
that he, as the President, respectively, of said corporation, and
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation and that it was affixed to
said instrument by due and regular corporate authority, and that
said instrument is the free act and deed of said corporation.

Octo ),aIITNEgS4 may hand and official seal, this 3 day of

| (aoley RPosls

Notary Publi
State of Florida at Large

My Commission Expires:
Notary Pubkc, State of Rorida

My Commission Expires June 19, 1934
Baname | he sy Fean - [surunce, lpc,
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EXHIBIT "A"
PARCEL ONE (1):

All that certain lot, situate, lying and being in the County of
Nassau and State of Florida, to-wit:

Water TLots ONE (1), TWENTY-FIVE (25), TWENTY-SIX (26),
TWENTY-SEVEN (27), TWENTY-EIGHT (28), TWENTY-NINE (29), and
THIRTY (30), in the CITY OF FERNANDINA BEACH, as shown on the
official plat of said CITY (as lithographed and issued by the
Florida Railroad Company in 1887 and 1901);

LESS AND EXCEPT THE FOLLOWING: A portion of Water Lot ONE (1)

as described above, said portion being more particularly
described as follows:

Beginning at the Northeasterly cormer of said Water Lot ONE (1)
located on the Westerly right-of-way line of North Front Street,
(having a right-of-way of Sixty (60.0) feet and run South Seven
(07) degrees, Twenty-nine (29) minutes, Twenty-five (25) seconds
West along said right-of-way a distance of One Hundred (100.0)
feet to a point; run thence North Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds, West a distance of One
Hundred Twenty-three (123.0) feet to a point; run thence North
Seven (07) degrees, Twenty-nine (29) minutes, Twenty-five (25)
seconds East a distance of Thirty-seven (37.0) feet to a
point; run thence North Eighty-two (82) degrees Thirty (30)
minutes Thirty-five (35) seconds West a distance of 69.0 feet to
a point; run thence North Seven (07) degrees, Twenty-nine (29)
minutes, Twenty-five (25) seconds East a distance of Sixty-three
(63.0) feet to a point on the Northerly line of Water Lot One (1)
aforementioned; run thence South Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds East along said lot line a
distance of One Hundred Ninety-two (192.0) feet to the POINT OF
BEGINNING.

ALSO LESS AND EXCEPT A STRIP OF LAND APPROXIMATELY TEN (10.0)
FEET TN WIDTH ON THE EAST END OF WATER LOTS TWENTY-FIVE L23));
TWENTY-SIX (26) and TWENTY-SEVEN (27).

PARCEL TWO (2):

All that part of Water Lot Thirty-ome (31) in the CITY OF
FERNANDINA BEACH as described above lying North of that certain
line as more fully shown upon that certain plat recorded in the
public records of said County of Nassau in Deed Book 39, at page
308, said line being the Northern boundary line of the property
conveyed by the Fernandina Dock and Realty Company to the
Fernandina Facking Co. by Deed dated December 1, 1925 and
recorded in the said public records of Nassau County in Deed Book
63, page 137.

PARCEL THREE (3):

That portion of FRONT STREET lying i[[mledj_ately adjacent to

Parcels One and Two, except Water Lot ONE (1), if said Front
Street should be relocated by the City Commission of the City of
Fernandina Beach during the term of this Lease.
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VERNON N, DRAKE & ASSOCIATES

'03 SOUTH 10TH STREET RCGISTERED
FERNANDINA BEAGH, FLORIDA 32024 LAND SURVEYORS

August 29th, 1985
DESCRIPTION FOR CENTRE STREET WATER FRONT GROUP

PARCEL gt

A PORTION OF WATERLOTS 29,30, 31,32,33 AND 34 (SUBMERGED),
CITY OF FERNANDINA BEACH, NASSAU COUNTY, FLORIDA,

As shown on the official Plat of said City (as lithographed and issued by the
Florida Railroad Company in 1857 and enlarged, revised and re-igsued by
the Florig{a Town Improvement Company, in 1887 and 1901).

Being more particularly described as follows: For a point of reference
commence at the Southeast corner of Lot 33 aforementioned; and run North
66°-09'-14" West along the Southerly line of said Lot, a distance of 130.28"
feet to the Mean High Water line of Amelia River for the POINT OF
BEGINNING,

From the Point of Beginning thus described rup the following courees and
distances along said Mean Water line: South 40°-401-09" West, 16,11 feet;
South 9°-11'-41" West, 28, 02! feet; South 169-111.13n West, 14, 10t feet;
South 340.03'.43n West, 9.86" feet; run thence North 57°-30'-3511 West
departing said Highwater line, a distance of 394, 19! feet to the Southwest
corner of Lot 13 aforementioned; run thence North 26°-29'-25" East along
the Westerly line of said Water Lots 29,30,31,32 and 33, a distance of
502,97 feet to the Nowthwest corner of Lot 29 aforementioned; run thence
South 74°-50'-09" East along said Northerly line, a distance of 371, 33! {feet
to the Mean High Water line of Amelia River aforementioned; run the
following courses and distances along said High Water line: South 28°.2371.
23" West, 46, 85" feet; South 120-131-23n West, 24.53! feet; South 24°-53t._
44! West, 38,97 feet; South 59°-00'-09" West, 22, 74! feet; South 34°-387.
11" West, 51,09 feet; South 19°-231.g7: West, 79,37' feet; South 39°.20'-

8" Wesat, 39,59 feet; South 540-371_451 West, 27.55 feet; South 520-331.
11" West, 27, 16f feet; South 38°-32t-27n1 West, 27,37 feet: South 48°-17'-

54" West, 25, 21" feet; South 120-38'-49" West, 110, 98' feet to the POINT
OF BEGINNING,

The portion of land thus described contains 197,651,418 square feet, more

or less, .
(ﬂé | 3 5.5 B Prepared by

1
7T St
— EXHIBIT B —_— Vernon N. Drake,
PLS NO. 1558
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Exhibit B 2

MARINA SUBLEASE

THIS SUBLEASE, made as of this // day of%ﬁ J #
1988, by and between FERNANDINA HARBOR JOINT VENT r a Jjoint

venture organized and existing under the laws of the State of
Florida ("FHJV"), and FERNANDINA MARINA INVESTORS, LTD., a
Florida limited partnership (the "Lessee").

WITNESSETH: That,

WHEREAS, FHJV is the owner of a leasehold estate in certain
real- property located on the waterfront of Fernandina Beach,
Nassau County, Florida, lying immediately west of Seaboard System
Rail Right-of-Way and commonly referred to as "City Marina and
Hugh Stone Property" (the "Property"), which is more fully
described on Exhibit "A" attached hereto, pursuant to - a
Development and Lease Agreement between the City of Fernandina
Beach (the "City"), as landlord, and FHJV, as tenant, dated
October 3, 1984, as amended (the "Underlying Lease"); and

WHEREAS, Lessee desires to sublease from FHJV a portion of
the Property described on Exhibit "B" annexed hereto (the
"Sublease Parcel").

NOW, THEREFORE, in consideration of the premises and the
mutual benefits and obligations of the parties hereto, FHJV and
the Lessee each covenant and agree as follows:

ARTICLE I
The Sublease Parcel

1.1 Subject to the terms and conditions set forth herein
and subject to all of the terms, covenants and provisions of the
Underlying Lease which are applicable to the Sublease Parcel
(which lessee does hereby assume and agree to perform), FHJIV
leases to the Lessee, and the Lessee leases from FHJV, the
Sublease Parcel as described on Exhibit "B" attached hereto,
together with all the tenements, improvements and appurtenances
thereto belonging or appertaining to the Sublease Parcel, subject
to any existing leases or the rights of any tenants in
possession, and together with and subject to all easements
benefiting or burdening the Sublease Parcel.

1.2 Lessee shall have the right in common with others to
use Common Areas on the Property. All Common areas, as
hereinafter defined, shall at 2all times be subject to the
exclusive control and management of Lessee and Lessee shall have
the right to construct, maintain and operate lighting facilities



on all said areas; to police the same; to change the area, level,
location and arrangement of parking areas and other facilities:
to restrict parking by tenants, their officers, agents and
employees to employee parking areas and to enforce parking
charges (by operation of meters or otherwise), with appropriate
provisions for free parking and/or ticket validating, provided

that no charge will be made in the parking areas unless permitted
by Section 1.3,

FHJV and Lessee shall have the right to close all or any
portion of the Common Areas or facilities to such extent as may,
in the opinion of it's counsel, be legally sufficient to prevent
a dedication thereof or the accrual of any rights to any person
or the public therein, to close temporarily all or any portion of
the parking areas or facilities, to discourage non-customer
parking, and to do and perform such other acts in and to said
areas and improvements as, in the use of good business judgment,
Lessee shall determine to be advisable with a wview to the
improvement to the convenience and use thereof by tenants, their
officers, agents, employees and customers. Lessee shall keep
said Common Areas clean and in good repair and available for the
purposes for which they were intended. Lessee shall have the
full right and authority to employ all personnel and to make all
rules and regulations pertaining to and necessary for the proper
operation and maintenance of the Common Areas and facilities.

1.3 Lessee reserves the right, at any time, to add to or
reduce or to relocate the wvarious buildings (other than the
restaurant building and other improvements on the parcel of land
leased to Centre Street Waterfront Group, Inc. [the "Restaurant
Parcel"]), automobile parking areas, and other Common Areas as
shown on the site plan, provided that 100 parking spaces shall
remain within 250 feet of the Restaurant Parcel.

1.4 FHJV does hereby sell, assign and set over to lessee
for the term of this Sublease all monies due to FHJV as

contributions to the cost of operating and maintaining the Common
Areas.

ARTICLE II
Sublease Term

2.1 The term of this Sublease shall be for a period
commencing on the date hereof and continuing until 11:00 p.m. on
the last day of the term of the Underlying Lease.



ARTICLE III
Sublease Payments

3.1 Ground Rent.

(a) The Lessee shall pay to FHJV five percent (5%) of
the "Gross Revenues," excluding fuel sales, as hereinafter
defined, actually received by the Lessee from the Sublease
Parcel, except that this percentage is to be phased in over
the same periods and at the same rate as provided in the
Underlying Lease, provided that Lessee shall pPay as ground
rent not 1less than ninety percent (90%) of the combined
minimum rent due under the Underlying Lease and the lease
between the Trustees of the Hardee Estate and Centre Street
Waterfront Group, Inc., dated February 5, 1985, the Lessee's
interest in which is owned by Pernandina Marina Investors,
Ltd. (the "Hardee Lease").

(b) The Lessee shall pay to FHJV one percent (1%) of
the Gross Revenues received by Lessee from marine fuel
sales, plus sales tax.

(c) The Lessee shall pay all sales taxes due on such
rentals.

3.2 The rent shall be payable on an annual basis and shall
be due one hundred twenty (120) days after the end of each fiscal

year of FHJV. Lessee agrees to adopt the same fiscal year as
FEJV.

3.3 "Gross Revenues" includes all revenues received by
Lessee from the Sublease Parcel. These revenues do not include
those amounts held by Lessee as a deposit to secure a prospective
tenant to lease to begin in the future; damage deposits, sums
collected and paid out as a conduit such as sales, excise and
other taxes, or other amounts which are generally not income
under generally accepted accounting principles or federal income
tax laws.

3.4 Accounting Procedures.

(a) All sales shall be registered on a cash register
except sales relating to vending machines and rental
revenues and those sales shall be recorded on daily ledger
sheets and all financial records shall be subject to
inspection by FHJV and by the City.

(b) The Lessee shall keep within the City of
Fernandina Beach true and complete records and accounts of
all gross revenues and business transactions, including
daily bank deposits, and annually furnish within one hundred
twenty (120) days of the end of each fiscal year, a true and
accurate statement for the preceding fiscal year of all such



revenues and business transacted during such preceding year,
which statement shall be verified by Lessee's certified
public accountant as being correct. A separate profit and
loss statement shall be supplied to FHJV and the City
Manager within sixty (60) days after the end of the fiscal
year. Lessee agrees to establish and maintain a system of
bookkeeping satisfactory to the City's auditor and to give
the City and FHJV access, during reasonable hours, to such
books and records. Lessee agrees that it will keep and
preserve for at least two (2) years all sales slips, cash
register tapes, sales books, bank books or duplicate deposit
slips, and other evidence of gross revenues and business
transacted for such peried. FHJV, the City's auditor and
the City Manager, and their respective authorized
representatives, shall each have the right at any time and
from time to time to audit all of the books of account, bank
statements, documents, records, returns, papers, and files
of the Lessee relating to gross receipts and business
transacted and the Lessee, on request by any of them, shall
make all such matters available for such examination at the
Sublease Parcel. If FHJV or the City shall make or have
such an audit made for any year and the gross revenues and
business transacted shown by the Lessee's statement for such
year shall be found to be understated by more than one
percent (1%), the Lessee shall pay FHJV or the City, as the
case may be, the cost of such audit. The right of FHJV and
the City to have such an. audit made with respect to any year
shall expire three (3) years after the Lessee's statement
for any year shall have been delivered to the City.

(c) In addition, the Lessee agrees to furnish to FHJV
a true and correct copy of the State Sales and Use Tax
Report as required by the Florida Department of Revenue and
shall furnish a State Sales and Use Tax Report Number upon
the execution of this Sublease.

(d) Lessee hereby authorizes FHJV and the City, or
either of them, to apply to the Florida Department of
Revenue for information and such reports of Lessee as will
enable the City to determine the amount of Lessee's gross
receipts for the period comprising the term of this
Sublease.

3.5 Late Payment. Any Sublease payments which are
received by FHEJV more than fourteen (14) days from their due date
shall bear interest at the rate of ten percent (10%) per annum
from the due date until paid.

3.6 Mortgagee's Rights. Notwithstanding the foregoing
provisions, if a leasehold mortgagee (the "Lender") institutes a
proceeding to foreclose its mortgage, the lease payments regquired
by Section 3.1 shall be suspended during the foreclosure
proceedings and, in lieu thereof, Lender shall pay rent equal to




an average of such payments over the two year period immediately
preceding the commencement of the foreclosure proceedings. Upon
completion of the foreclosure and acquisition of title by Lender
(or the assignment thereof to a third party), Lender shall
provide an accounting to FHJV and shall pay any additional rent
payments, if any, which would have been due under Section 3.1
during the suspension period. For a period of two years after
acquisition of title by Lender, FHJV's sole remedy against the
Lender for a Lender's default under the Lease as successor of
Lessee shall be to terminate the Lease and retake possession. If
Lender should fail to further assign the acquired leasehold
interest within two years from the date of such acquisition, then
FHJV shall have all remedies available to it under the Lease
Agreement for any obligations arising after the expiration of
that two year period.

3.7 Common Area Maintenance.

(a) Lessee agrees to keep and maintain all of the
common areas on the Sublease Parcel.

(b) "Common Facilities" or "Common Areas" means all
areas, space, equipment and special services provided by
FARJV for the common or joint use and benefit of the
occupants of the Harbour Market, their employees, agents,
servants, customers and other invitees, including, without

limitation, parking areas, access roads, driveways,
retaining walls, 1landscaped areas, trust serviceways,
loading docks, pedestrian malls, courts, stairs, ramps and
sidewalks, comfort and first-aid stations, washrooms,
community hall or auditorium (if any) and parcel pick-up

stations.

(c) Lessee shall be entitled to receive from FHJV any
contributions received by FHJV from others on account of the
expense of operating and maintaining the Common Facilities
or any part thereof.

ARTICLE IV
Quiet Enjoyment

4.1 Lessee, upon paying the rent and other charges due
hereunder and observing and performing all other covenants and
agreements herein on its part to be performed, shall quietly have
and enjoy the Sublease Parcel during the term hereof without
hindrance or molestation by anyone.



ARTICLE V
Purggse

5.1 It is the purpose of PHJV in granting this Sublease to
assure the continued operation of a first-class marina on the
Sublease Parcel and to have the remainder of the Sublease Parcel
developed in a first-class marina for the residents of the City
of Fernandina Beach and people utilizing the marina facility.

ARTICLE VI
Construction

6.1 No construction will be undertaken on the Sublease
Parcel except in strict compliance with the provisions of the
Underlying Lease and Lessee and Lender shall be entitled to the
benefits of the provisions of the Underlying Lease relating
thereto.

ARTICLE VII
Ownership of Improvements

7.1 At the end of the term of the Sublease, any
improvements constructed by Lessee shall be the property of FHJV,
free and clear of all liens or claims of Lessee whatsoever,
except that personal property installed by Lessee not permanently
affixed to the facilities may be removed, provided that, if said
removal causes any damages to the facilities, Lessee will repair
said damages in a proper and satisfactory manner to FHJV at
Lessee's own expense. Docks, walkways, pilings, cat walks,
mooring facilities, etc., shall not be classified as personal
property and shall be considered as part of the real estate owned
by the City and subject to the Underlying Lease. '

ARTICLE VIII
Access to Sublease Parcel

8.1 Subsequent to the date hereof, the Lessee shall permit
the representatives of FHJV and the City unlimited access to the
Sublease Parcel, other than private offices and storage space
occupied by tenants, at all reasonable times deemed necessary for
the purposes of this Sublease.

ARTICLE IX
Warrantg

9.1 The Lessee warrants that all public improvements upon
the Sublease Parcel which will be for public use shall be fit for
their intended use. "Public improvements," for the purpose of
this section, shall mean all improvements other than private
offices and tenant occupied space.

=F=



ARTICLE X
Covenants and Restrictions

10.1 FHJV and the Lessee agree that the following
restrictions shall be covenants running for the duration of this
Sublease and shall be binding on FHJV, the Lessee and the
successors and assigns of the parties and all other successors in
interest to the Sublease Parcel or any part thereof:

(a) That the Sublease Parcel shall be devoted and

used in accordance with the uses specified in Article V of
this Sublease.

(b) That all wutility distribution 1lines shall be
placed underground.

(c) That FHJV and the City shall retain a perpetual
easement to be set forth in an appropriate instrument in
recordable form for ingress, egress and right-of-way on and
over public promenade which may be constructed by the Lessee
for the purpose of access to the public marina and other
public facilities contained on the Sublease Parcel.

ARTICLE XTI
Representations as to Lessee

11.1 The Lessee represents and agrees that this Sublease of
the BSublease Parcel and its other undertakings pursuant hereto
are for the purpose of development of the Sublease Parcel and not
for speculation in land holding.

ARTICLE XII
Special Provisions

12.1 Lessee may not assign its interest in this Sublease
without the approval of FHJV, which approval shall not be
unreasonably withheld. Refusal of the City to grant its approval
to any assignment shall be grounds for denial of FHJIV's
approval. A Lender may, however, assign this Sublease after
foreclosure to any person or entity to which assignment is
permitted under the Underlying Lease. Nothing contained in the
above shall prohibit the Lessee from forming partnerships or
other form of business associations to carry out this Sublease so
long as the Lessee shall remain liable for the lease payments
under the terms of this Sublease and provided that the City is

notified of such partnerships or associations in writing prior
thereto.



12.2 The Lessee shall be responsible for the development of
all improvements on the Sublease Parcel at the Lessee's sole cost

and expense, pursuant to the terms and conditions of this
Sublease and the Underlying Lease.

12.3 The Lessee shall operate the public marina and the
improvements on a non-exclusive basis and implement and impose
user fees uniformly, without regard to age, religion, sex, race,
other condition, or the political subdivision in which the user
may reside. FHJV may, however, require Lessee to provide the use
of the boat launch ramp to City residents free of charge 1if
required to do so under the provisions of the Underlying lease.

12.4 The Lessee, its transferees, grantees, successors and
assigns, shall irrevocably release FHJV and the City and their
respective agents and assigns from any and all claims for damages
of whatever nature resulting from any dredging by the Lessee,
including the incidental depositing of dredged materials,
resulting from dredging, bulkheading and/or construction, and
other 1incidental damage resulting from any construction
operations and the like which might occur. FHJV and the Lessee,
and their respective successors and assigns, agree to cooperate
with each other in connection with the securing of future
dredging of the marina and, in this connection, agree to execute
such applications, releases and other documents necessary or
incidental to the approval of the U. S. Army Corps of Engineers,
or other public agency, to undertake and execute such dredging,
should dredging ever be reqguired. FHJV and the Lessee, and their
respective successors and assigns, each releases the City from
any and all claims for damage occasioned or arising from any
disturbance of the river bottom which results as a natural
conseqguence from normal periodic maintenance, bulkheading,
riprapping or dredging by either party, either in the maintenance
and repair of the marina or the use, maintenance and employment
of the rights in the marina waterways.

12.5 The Lessee shall have sole discretion over tenant
selections and the marketing program but such shall comply with

all applicable 1laws and ordinances. The Lessee agrees to
incorporate public marina guidelines (on a publicly advertised
first-come, first-served  basis) as an addendum to this

Sublease. A copy of these guidelines shall be furnished to the
City.

12.6 Nondisturbance. The parties wunderstand and agree
that, subject to the conditions set forth herein, no subleases
executed by the Lessee shall be affected by the termination of

this Sublease. The conditions of this nondisturbance provision
shall be:

(a) that the sublease not exceed a term of five (5)
years, including renewals; or



(b) that, if the term of such sublease exceeds five
(5) years that it be approved by FHJV and the City Manager
prior to the execution thereof to ascertain that said
sublease 1is the result of arms-length negotiations and
reasonable under the circumstances; and

(c) that the sublessee 1is not in default of its
sublease agreement; and

(d) the form of the sublease agreement has been
approved by the City Attorney; and

(e) such sublease does not provide for rentals to be
payable for more than one (1) month in advance.

FHJV will use its best efforts to obtain from the City a similar
agreement with respect to such subleases.

ARTICLE XIII
Indemnification and Hold BHarmless

13.1 The Lessee shall defend and indemnify FHJV and the
City and save them harmless from any and all claims, suits,
actions, damages, liability and expense in connection with loss
of life, bodily or personal injury, or property damage arising
from or out of any occurrence in, upon, at or about the Sublease
Parcel or any part thereof throughout the entire lease term, and
occasioned wholly or in part by any act or omission of the
Lessee, its agents, contractors, employees, servants, invitees,
licensees, or concessionaries.

ARTICLE XIV
Insurance Required

14.1 Lessee shall provide such insurance coverages as may
be required by the Underlying Lease with respect to the Sublease
Parcel. Proceeds of such insurance shall be payable in the
manner provided for in the Underlying Lease.

14.2 Lessee shall provide, at Lessee's cost, general
liability insurance coverage with single 1limits as may be
reasonably required by FHJV (but not less than §1,000,000),
naming FHJV and persons claiming by, through or under FHEJV as
insureds.




ARTICLE XV
Operational Reqguirements

15.1 The Lessee shall comply with all of the operation
requirements with respect to the marina which are set forth in
Article XVI of the Underlying Lease.

ARTICLE XVI
Default

16.1 If Lessee defaults in the payment of rent and such
default continues for fifteen (15) days after written notice
thereof to Lessee, FHJV may terminate this Lease and may re-enter
and retake possession of the Sublease Parcel, subject, however,
to the rights of leasehold mortgagees.

16.2 Any act or omission by Lessee which constitutes a
default under the Underlying Lease shall constitute a default
under this Sublease. FHJV shall have the right after reasonable
notice (but not more than ten [10] days) to cure any such default
on the part of Lessee and the cost of effecting such cure shall
be payable by Lessee to FHJV on demand. The cost of effecting
such cure shall include, without 1limitation, reasonable
attorneys' fees. In determining what is reasonable notice, due
consideration shall be given to the periods of grace provided
under th Underlying Lease. If necessary to avoid a forfeiture of
the Underlying Lease, FHJV may take such action as may be
required to cure such defaults without notice.

16.3 FHJV shall have all other rights and remedies
available to landlords under Florida law.

16.4 The failure of FHJV to insist in any one or more cases
upon the strict performance of any of the covenants of this
Sublease or to exercise any option herein contained shall not be
construed as a waiver or a relinguishment for the future of such
covenant or option. A receipt by FHJV of rent with knowledge of
the breach of any covenant of this Sublease shall not be deemed a
waiver of such breach and no waiver by FEJV of any provision of
this Sublease shall be deemed to have been made unless expressed
in writing. In addition to the other remedies in this Sublease
provided, FHJV shall be entitled to the restraint by injunction
of the violations, or attempted or threatened vieolation, of any
of the covenants, conditions or provisions of this Sublease.

16.5 No default (other than a default in the payment of
money) shall be deemed to exist or continue if and so long as the
default shall be caused by reason of Lessee being delayed in or
prevented from remedying the same by fire, casualty, strikes,
lockouts or labor disturbances, act of God or the public enemy,
or order, direction or lawful interference by any municipal,
state, or governmental agency, but, if and when the occurrence or
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condition which caused, delayed or prevented the remedying of
such default shall be removed or cease to exist, it shall be the
obligation of Lessee to remedy such default as speedily as
practicable and with all due diligence.

16.6 Upon termination hereof, by either expiration or by
default and repossession as provided above, all improvements
shall become the property of FHJV, except that, if Lessee is not
in default, Lessee shall have the right to remove from the
Sublease Parcel all personal property installed by Lessee not
permanently affixed to the facilities, subject, however, to any
valid lien or claim which FHJV may have for unpaid fees or
charges for repair of the facilities, provided also that, if said
removal causes any damage to the Sublease Parcel, said Lessee
will repair the same in a proper and satisfactory manner at its
own expense. Docks, walkways, pilings, cat walks, mooring
facilities, etc., shall not be considered personal property.

ARTICLE XVII
Leasehold Mortgage

17.1 It is contemplated by the parties that Lessee will
finance a portion of the total development and construction cost
of improvements on the Sublease Parcel by means of a mortgage of
the leasehold estate created by this Sublease and of Lessee's
entire 1interest in the Sublease Parcel, but it is also
contemplated that such mortgage will and it is agreed that such
shall be subordinate to FHJV's right as Lessor under this
Sublease and City's rights as Lessor under the Underlying
Lease. Lessee shall zlso have the right from time to time during
the term of this Sublease to place any substitute or additional
mortgage on the leasehold estate created by this Sublease and on
Lessee's interest in the Sublease Parcel, but all such mortgages
shall be subordinate to FEJV's interest as Lessor under this
Sublease and City's rights as Lessor under the Underlying Lease.

17.2 In the event that at any time during the term of this
Sublease the leasehold interest of Lessee is subject to a
mortgage in accordance with the provisions of Section 17.1 above,
then so long as such mortgace is outstanding and unreleased a
copy of any notice at any time required or permitted under the
terms of this Sublease to be given by FEJV to Lessee shall at the
same time be sent to the mortgagee, provided that prior thereto
Lessee shall have given written notice to FHJV of the existence
of said mortgage and have stated in said notice the address of
the mortcagee to which copies of all notices under this Sublease
shall be delivered or made.

17.3 It is understood that the City, as landlord under the
Underlying Lease, may, at its opticn, prohibit the transfer of
this Sublease to or by Lessee's mortgagee or mortgagees, provided
that, 1if the City exercises such option, City shall pay to such



mortgagees an amount equal to the then outstanding obligations
secured by such mortgage loan. Such payment shall be made by the
City within one hundred eighty (180) days of the notice of
default to Lessee and the City's exercise of the above option.

17.4 Any mortgage shall be subject to the limitations as to
the amount which may be secured thereby which are provided for in
the Underlying Lease.

ARTICLE XVIII
The Agreement

18.1 This Sublease shall be governed by and construed in
accordance with the laws of the State of Florida.

18.2 Any amendments to this Sublease will be in writing and
shall be executed by both Lessee and FHJV with the same formality
as this Sublease.

18.3 Notice. For purposes of this Sublease, any notice
required to be given shall be given in accordance with this
document by delivering written notice to FHIV at oI9/45 Incepgencdenl

Pt arl , Quw&@ o JM“—‘) T I2202 .
No¥ice shal¥ be given to thé Lessee by delivering written notice
to 100 Laura Street, Jacksonville, Fleorida, 32202.

18.4 Attorneys' Fees. 1In the event it becomes necessary to
file suit in connection with this Sublease, the prevailing party
shall be permitted to recover its attorneys' fees and court costs
against the losing party.

IN WITNESS WHEREOF, FHJV and the Lessee have caused this

Sublease to be executed as of the day and year first above
written.

FERNANDINA HARBOR JOINT VENTURE,
a Florida general partnership

By: Centre Street Waterfront
Group, Ltd., a Florida
limited partnership

By: Centre Street Waterfront
y Group, Inc., its general

Partner
SR OF M
= &, TEge President

and
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By: Fernandina Marina Investors,
Ltd., a Florida limited
partnership

By: Fernandina Marina Investors,

/LCA ffZi{fL\ Inc., its general partner
/;2 D Coenil) gﬁ A ol O wj}z:w

e Its Wwic << Pres{dent

FERNANDINA MARINA INVESTORS, LTD.,
a Florida limited partnership

By: Fernandina Marina Investors,

éiijkiéhéZiésf?? Inc., its general partner
‘AZ;Z‘ - Cf?ffé#ﬂbﬂaéi: By Ka/h24ﬁéL ll‘iﬂlétia

ItsU VAL L s:Ldent
Exhibit "A" - Description of the Property
Exhibit "B" - Description of Sublease Parcel
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STATE OF FLORIDA
COUNTY OF  Llwoa -

The foregoing instrument was acknogwledged, before me this
/ /**~day of B ¥oa e A » 1988, by %iéy_._./-%@ Bl ugvsia) s
the President of The entre Street Waterfront

Group, Inc., the general partner of Centre Street Waterfront
Group, Ltd., as a limited partner of FERNANDINA HARBOR JOINT
VENTURE, a Florida general partnership, on behalf of the

partnership.

Notary Public, State and Co%gfy

aforesaid

My Commission expires:
< NOTARY PUBLIC, STATE OF FLORIDA

_ res Aug, 22, 1988
(Notar il SERBT™ ™

STATE OF FLORIDA
COUNTY OF (.o o

The forggoing instrument was acknowledged before me this

[/~ day of r 1988, by ; B i
the Lﬂx&;LLJ President of Fernandifia Marina Investgrs, 1Inc.,

the general partner of Fernandina Marina Investors, Ltd.,; as a
limited partner of FERNANDINA HARBOR JOINT VENTURE, a Florida
general partnership, on behalf of the partnership.

oo

Notary Public, State and Cdunty
aforesaid

Ry COmMISReRRy SEEAXESL o Lo,
My commussion expires Aug, 22:'1:50-&.!&
(Notarial Seal)



STATE OF FLORIgA
COUNTY OF '

The foregoing instrument was acknowledged before me this

//*-day of L Hach v 1088, By A ks Lk s '
the %;LLLL, President of Fernand?Yna Marina Invedtors, Ihe; ;

the general partner of FERNANDINA MARINA INVESTORS, LTD., a
Florida limited partnership, on behalf of the partnership.

£l i

Notary Public,
aforesaid

State and nty

My Commission expires:
NOTARY PUBLIC, STATE OF FLORIDA
(Notar iaMy Sosumssion expires Aug, 22, 1983 .

_15..
JST/MI/FBM-MSL2
(JST 2/25/88)



EXHIBIT "A"

PARCEL ONE (1):

All that certain lot, situate, lying and being in the County of
Nassau and State of Florida, to-wit:

Water Lots ONE (1), TWENTY-FIVE (25), TWENTY-SIX (26),
TWENTY-SEVEN (27), TWENTY-EIGHT (28), TWENTY-NINE (29), and
THIRTY (30), in the CITY OF FERNANDINA BEACH, as shown on the

official plat of seid CITY (as lithographed and issued by the
Florida Railroad Company in 1887 and 1901):

LESS AND EXCEPT THE FOLLOWING: A portion of Water Lot ONE (1)

as described above, said portion being more particularly
described &s follows:

Beginning at the Northeasterly corner of said Water Lot ONE (1)
located on the Westerly right-of-way line of North Front Street,
(having & right-of-way of Sixty (60.0) feet and run South Seven
(07) degrees, Twenty-nine (29) minutes, Twenty-five (25) seconds
West along said right-of-way a distance of One Hundred (100.0)
feet to & point; run thence North Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds, West a distance of One
Hundred Twenty-three (123.0) feet to a point; run thence North
Seven (07) degrees, Twenty-nine (29) minutes, Twenty-five (25)
seconds East a distance of Thirty-seven (37.0) feet to a
point; run thence North Eighty-two (82) degrees Thirty (30)
minutes Thirty-five (35) seconds West a distance of 69.0 feet to
a point; run thence North Seven (07) degrees, Twenty-nine (29)
minutes, Twenty-five (25) seconds East a distance of Sixty-three
(63.0) feet to a point on the Northerly line of Water Lot One (D
eforementioned; run thence South Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds East elong said lot line =a

distance of One Hundred Ninety-two (192.0) feet to the POINT OF
BEGINNING.

ALSO LESS AND EXCEPT A STRIP OF LAND APPROXIMATELY TEN (10.0)
FEET TR WIDTH ON THE EAST END OF WATER LOTS TWENTY-FIVE (25),
TWENTY-SIX (26) and TWENTY-SEVEN (27).

PARCEL TWO (2):

All that part of Wster Lot Thirty-ome (31) in the CITY OF
FERNANDINA BEACH as described above lying North of that certain
line &s more fully shown upon that certain plat recorded in the
gublic records of szid County of Nassau in Deed Book 39, at page

08, said line being the Northern boundary line of the property
conveyed by the Fernandina Dock and Realty Company to the
Fermandina Packing Co. by Deed dated December i, 1923 and

recorded in the said public records of Nassau County in Deed Book
63, page 137.

PARCEL THREE (3):

That portion of FRORT STREET 1yl'l'lg i'ﬂm&digtely adjacent to

Parcels One &nd Two, except Water Lot ONE (1), if said Front
Street should be relocated Ey the City Cormission of the City of

BeErtandteg Fourh haaTvle el b gmsr AE bt



EXBEIBIT "B"

All of the property described in Exhibit "A" except f
Restaurant Parcel described as: P or the

A portion of Water Lot 25, Fernmandinma Beach, Nassau
County, Florida as shown on the Official Plat of said
City (as lithographed and issued by the Florida Rail-
road Company in 1857 and enlarged, revised and re-
issued by the Florida Town Improvement Company in 1887
and 1901) being more particularly described as follows:

COMMENCE at the Southeast corner of Water Lot 1, of

said city; thence run N.82°30"'35" W. along the division
line of Water Lots | and 25, a distance of 126.80 feet
to TBE POINT OF BEGINNING; thence continue NK.82 30'35"W.
still along said division line a distance of 115.15
feet + to the waters of Amelia River; thence 5. 18%23 20"
W. along the waters of said Amelia River a distance of
74.45 feet; thence S.82°32'35" E. a distance of 164.4]
feet; thenc e K.7°20'46"E. a distance of 50.00 feet;
thence N.82°32'35" W. a distance of 35.00 feet; thence

run W.7°20%46"™ E. a distance of 23.03 feet ‘to THE POLKT
OF BEINKNING.

Containing 10,684.6697 sq. ft. or
0.Z245 acres, more or less.



’ . Exhibit B 3

RESTAURANT SUBLEASE

THIS SUBLEASE, made as of this //  day of A{“¢ ’/( ;
1988, by and between FERNANDINA HARBOR JOINT VENTURE, a joint
venture organized and existing under the laws of the State of
Florida ("FHJV"), and CENTRE STREET RESTAURANT GROUP, LTD., a
Florida limited partnership (the "Lessee").

WITNESSETH: That,

WHEREAS, FHJV is the owner of a leasehold estate in certain
real property located on the waterfront of Fernandina Beach,
Nassau County, Florida, lying immediately west of Seaboard System
Rail Right-of-Way and commonly referred to as "City Marina and
Hugh Stone Property" (the "Harbour Market" or the "Property"),
which is more fully described on Exhibit "A" attached hereto,
pursuant to a Development and Lease Agreement between the City of
Fernandina Beach (the "City"), as landlord, and FHJV, as tenant,
dated October 3, 1984, as amended (the "Underlying Lease"); and

WHEREAS, Lessee desires to sublease from FHJV a portion of

the Property described on Exhibit "B" annexed hereto (the
"Sublease Parcel").

NOW, THEREFORE, in consideration of the premises and the
mutual benefits and obligations of the parties hereto, FHJV and
the Lessee each covenant and agree as follows:

ARTICLE I
The Sublease Parcel

1.1 Subject to the terms and conditions set forth herein
and subject to all of the terms, covenants and provisions of the
Underlying Lease which are applicable to the Sublease Parcel
(which Lessee does hereby assume and agree to perform), FHJV
leases to the Lessee, and the Lessee leases from FHJV, the
Sublease Parcel, together with all the tenements, improvements
and appurtenances thereto belonging or appertaining to the
Sublease Parcel, subject to any existing leases or the rights of
any tenants in possession, and together with and subject to all
easements benefiting or burdening the Sublease Parcel.

1.2 Lessee shall have the right in common with others to
use Common Areas on the Property. All Common areas, as
hereinafter defined, shall at all times be subject to the
exclusive control and management of FHJV and FHJV shall have the
right to construct, maintain and operate lighting facilities on



all said areas; to police the same; to change the area, level,
location and arrangement of parking areas and other facilities
and to restrict parking by tenants, their officers, agents and
employees to employee parking areas.

FHJV shall have the right to close all or any portion of the
Common Areas or facilities to such extent as may, in the opinion
of FHJV's counsel, be legally sufficient to prevent a dedication
thereof or the accrual of any rights to any person or the public
therein, to close temporarily all or any portion of the parking
areas or facilities to discourage non-customer parking, so long
as such closure does not create a verifiable hardship on the
operation of the restaurant. FHJV or its successors shall not
institute or levy any charges or fees for the public use of the
100 spaces provided to Lessee. FHJV shall keep said Common Areas
(except the Common Areas described in Section 3.6) clean and in
good repair and available for the purposes for which they were
intended. FHJV shall have the full right and authority to employ
all personnel and to make all rules and regulations pertaining to
and necessary for the proper operation and maintenance of the
Common Areas and facilities.

1.3 PFHJV reserves the right, at any time, to add to or
reduce or to relocate the various buildings (other than on the
Sublease Parcel), automobile parking areas, and other Common
Areas on the Property as shown on the site plan of Harbour Market
(the "Site Plan") attached hereto as Exhibit "C". Lessee
acknowledges that there will be inconveniences to the restaurant
and the use of parking spaces during construction on the Property
and during the installation of underground storage tanks. Lessee
agrees that it will not make any claim for interference with the
Sublease Parcel or any operation thereon on account of such
interruptions, so long as such interruptions do not deprive
Lessee of reasonable access to the Sublease Parcel.

1.4 FHJV acknowledges that there will be inconveniences to
the marina during construction on the Sublease Parcel and agrees
not to make any claim for interference on account of such
interruptions, so long as such interruptions do not deprive FHJV
of reasonable access to the marina.

ARTICLE II
Sublease Term

2.1 The term of this Sublease shall be for a period
commencing on the date hereof and continuing until 11:00 p.m. on
the last day of the term of the Underlying Lease,

2.2 If the City grants an extension of the Underlying
Lease and permits the extension of this Sublease, then the term
of this Sublease will be extended for a period of time equal to
the extension granted or permitted.
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ARTICLE III
Sublease Payments

3.1 Ground Rent.

(2) The Lessee shall pay to FHJV as ground rent a sum
equal to the greater of (i) the rent due under the
Underlying Lease plus the rent due under the lease between
the Trustees of the Hardee Estate and Centre Street
Waterfront Group, Inc., dated February 5, 1985, the Lessee's
interest in which is owned by Fernandina Marina Investors,
Ltd. [the "Hardee Lease")) which is attributable to the
Sublease Parcel or (ii) ten percent (10%) of the combined
minimum rent due under the Underlying Lease and the Hardee
Lease.

(b) The Lessee shall pay all sales taxes due on such
rentals.

(c) The rent payable hereunder is intended to be net
to FHJV and Lessee agrees therefore to pay all expenses of
ownership of the leasehold estate created hereby and
improvements on the Sublease Parcel, including, without
limitation, all insurance premiums, taxes and other costs
attributable thereto. FHJV agrees to pay the rents received
hereunder to the lessors under the Underlying Lease and the
Hardee Lease, as the case may be, promptly on receipt
thereof from Lessee.

3.2 The rent shall be payable on an annual basis and shall
be due one hundred five (105) days after the end of each fiscal
year of FHJV. Lessee agrees to adopt the same fiscal year as
FHJV.

3.3 "Gross Revenues" includes all revenues actually
received by Lessee from the Sublease Parcel. These revenues do
not include those amounts held by Lessee as a deposit to secure a
prospective tenant to lease to begin in the future; damage
dep051ts, sums collected and paid out as a conduit such as sales,
excise and other taxes, or other amounts which are generally not
income under generally accepted accounting principles or federal
income tax laws.

3.4 Accounting Procedures.

(a) All sales shall be registered on a cash register
except sales relating to wvending machines and rental
revenues and those sales shall be recorded on daily ledger
sheets and all financial records shall be subject to
inspection by FHJV and by the City.
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(b) The Lessee shall keep within the City of
Fernandina Beach true and complete records and accounts of
all gross revenues and business transactions, including
daily bank deposits, and annually furnish within one hundred
five (105) days of the end of each fiscal year, a true and
accurate statement for the preceding fiscal year of all such
revenues and business transacted during such preceding year,
which statement shall be verified by Lessee's certified
public accountant as being correct. A separate profit and
loss statement shall be supplied to FHJV and the City
Manager within forty-five (45) days after the end of the
fiscal year. Lessee agrees to establish and maintain a
system of bookkeeping satisfactory to the City's auditor and
to give the City and FHJV access, during reasonable hours,
to such books and records. Lessee agrees that it will keep
and preserve for at least two (2) years all sales slips,
cash register tapes, sales books, bank books or duplicate
deposit slips, and other evidence of gross revenues and
business transacted for such period. FHJV, the City's
auditor and the City Manager, and their respective
authorized representatives, shall each have the right at any
time and from time to time to audit all of the books of
account, bank statements, documents, records, returns,
papers, and files of the Lessee relating to gross receipts
and business transacted and the Lessee, on request by any of
them, shall make all such matters available for such
examination at the Sublease Parcel. If FHJV or the City
shall make or have such an audit made for any year and the
gross revenues and business transacted shown by the Lessee's
statement for such year shall be found to be understated by
more than one percent (1%), the Lessee shall pay FHJV or the
City, as the case may be, the cost of such audit. The right
of FHJV and the City to have such an audit made with respect
to any year shall expire three (3) years after the Lessee's
statement for any year shall have been delivered to the
City.

(c) In addition, the Lessee agrees to furnish to FHJV
a true and correct copy of the State Sales and Use Tax
Report as required by the Florida Department of Revenue and
shall furnish a State Sales and Use Tax Report Number upon
the execution of this Sublease.

(d) Lessee hereby authorizes FHJV and the City, or
either of them, to apply to the Florida Department of
Revenue for information and such reports of Lessee as will
enable the City to determine the amount of Lessee's gross
receipts for the period comprising the term of this
Sublease.



3.5 Late Payment, Any Sublease payments which are
received by FHJV more than ten (10) days from their due date
shall bear interest at the rate of ten percent (10%) per annum
from the due date until paid.

3.6 Common Area Maintenance.

(a) FHJV agrees to pay the total cost and expense
incurred in operating, maintaining and repairing the Common
Areas. Said costs and expense shall specifically include,
without limitation, property management, gardening,
landscaping and irrigation for landscape, repairs, 1line
painting, 1lighting, sanitary control, removal of trash,
rubbish and garbage, and other expense and cost of personnel
to implement such services, to direct parking and to police
the facilities, any ad valorem taxes and liability insurance
premiums related thereto.

(b) Lessee agrees to pay a proportionate part of the
expenses of maintaining the Common Facilities provided for
in a Declaration of Easement affecting the Property dated
the same day as this Sublease.

ARTICLE IV
Quiet Enjoyment

4.1 Lessee, upon paying the rent and other charges due
hereunder and observing and performing all other covenants and
agreements herein on its part to be performed, shall gquietly have
and enjoy the Sublease Parcel during the term hereof without
hindrance or molestation by anyone. With the exception of the
right to approve plans as described in Section 6.2 and any other
rights specifically granted to FHJV hereunder, Lessor shall have
no authority or voice in the affairs of Lessee.

ARTICLE V
Purpose and Use

5.1 It is the purpose of FHJV in granting this Sublease to
assure the continued operation of a first-class marina and
restaurant within Harbour Market for the residents of the City of
Fernandina Beach and people utilizing the marina facility. To
that end, each party agrees to cooperate with the other in
connection with the development of the restaurant and the
remainder of the Property and in obtaining the permits,
easements, zoning and consents necessary or helpful in pursuing
such development.

5.2 The Sublease Parcel shall be used only for the
operation of restaurants and bars, including catering and take-
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out service and including the incidental sale at retail of items
designed to promote Lessee's restaurant business and which are
customarily sold in restaurants as part of restaurant promotions,
including such items as hats and T-shirts bearing the name or
marks of the restaurant operated on the premises. No other use
is permitted without the approval of FHJV.

5.3 The plans and specifications for the Restaurant,
including the number of seats provided therein, shall be subject
to approval of FHJV.

5.4 Restrictions. Lessee shall not sell any bait or
fishing tackle, nor any fresh seafood for off-premises
consumption except for seafood which has been prepared for
restaurant take-out or catering service.

5.5 In no event shall any portion of the Sublease Parcel
be used for offices except such executive office as may be
reasonable and necessary for use of the on-site restaurant
manager without the consent of FHJV.

ARTICLE VI
Construction

6.1 Lessee agrees to construct at its sole cost and
expense the restaurant building and other improvements on the
Sublease Parcel shown on the plans approved by FHJV (the
"Plans"). Such construction shall be undertaken in strict
compliance with the provisions of the Underlying Lease and the
Grant Agreement providing for funds for the construction of such
improvements between the City and The Centre Street Waterfront
Group, Inc., et al., as amended, and Lessee and Lender shall be
entitled to the benefits of the provisions of the Underlying
Lease and the Grant Agreement relating thereto.

6.2 No improvements will be constructed on the Sublease
Parcel until the plans and specifications therefor have been
approved by FHJV. Any Plans submitted to FHJV and not acted on
by FHJV within ten (10) days after receipt thereof shall be
deemed to be approved.

6.3 Notwithstanding any other provision of this lease, the
interest of FHJV in the Property shall not be subject to liens
for improvements made by or for Lessee and in no event shall FHJV
be liable for or subjected to any mechanic's, materialmen's or
laborer's liens for work done by Lessee or for which Lessee is
responsible. If any such lien is asserted against the interest
of FHJV or against the landlord under the Underlying Lease,
Lessee agrees to cause the same to be discharged of record
(either by payment or by bond as permitted by law) within ten
(10) days after notice to Lessee and failure to do so shall
constitute a default hereunder,
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ARTICLE VII
Ownership of Improvements

7.1 At the end of the term of the Sublease, any
improvements constructed by Lessee shall be the property of FHJV,
free and clear of all 1liens or claims of Lessee whatsoever,
except that personal property installed by Lessee not permanently
affixed to the facilities may be removed, provided that, if said
removal causes any damages to the facilities, Lessee will repair
said damages in a proper and satisfactory manner to FHJV at
Lessee's own expense. Docks, walkways, pilings, cat walks,
mooring facilities, etc., shall not be classified as personal
property and shall be considered as part of the real estate owned
by the City and subject to the Underlying Lease.

ARTICLE VIII
Access to Sublease Parcel

8.1 Subsequent to the date hereof, the Lessee shall permit
the representatives of FHJV and the City unlimited access to the
Sublease Parcel and every part thereof, subject to reasonable
security measures imposed by Lessee at all reasonable times
deemed necessary for the purposes of this agreement or the
Underlying Lease.

ARTICLE IX
Warranty

9.1 The Lessee warrants that all public improvements upon
the Sublease Parcel which will be for public use shall be fit for
their intended use. "Public improvements," for the purpose of
this section, shall mean all improvements other than private
offices and tenant occupied space.

ARTICLE X
Covenants and Restrictions

10.1 FHJV and the Lessee agree that the following
restrictions shall be covenants running for the duration of this
Sublease and shall be binding on FHJV, the Lessee and the
successors and assigns of the parties and all other successors in
interest to the Sublease Parcel or any part thereof:

(a) That the Sublease Parcel shall be devoted and

used in accordance with the uses specified in Article V of
this Sublease.



(b) That all wutility distribution 1lines shall be
placed underground.

(c) That FHJV and the City shall retain a perpetual
easement to be set forth in an appropriate instrument in
recordable form for ingress, egress and right-of-way on and
over any public promenade which may be constructed on the
Sublease Parcel for the purpose of providing access to any
public facilities contained on the Property.

ARTICLE XI
Representations as to Lessee

11.1 The Lessee represents and agrees that this Sublease of
the Sublease Parcel and its other undertakings pursuant hereto

are for the purpose of development of the Sublease Parcel and not
for speculation in land holding.

ARTICLE XII
Special Provisions

12.1 Lessee may not assign its interest in this Sublease
without the approval of PFHJV, which approval shall not be
unreasonably withheld. Refusal of the City to grant its approval
te any assignment shall be grounds for denial of FHJIV's

approval. A Lender may, however, assign this Sublease after
foreclosure to any person or entity to which assignment is
permitted under the Underlying Lease. Nothing contained in the

above shall prohibit the Lessee from forming partnerships or
other form of business associations to carry out this Sublease so
long as the Lessee shall remain liable for the lease payments
under the terms of this Sublease and provided that the City is
notified of such partnerships or associations in writing prior
thereto.

12.2 The Lessee shall be responsible for the development of
all improvements on the Sublease Parcel at the Lessee's sole cost
and expense, pursuant to the terms and conditions of this
Sublease and the Underlying Lease.

12.3 The restaurant on the Sublease Parcel shall be
operated so as to provide employment and service, without regard
to age, religion, sex, race, other condition, or the political
subdivision in which the customer may reside.

12.4 Nondisturbance. The parties understand and agree
that, subject to the conditions set forth herein and particularly
the provisions relating to the use of the Sublease Parcel, no
subleases executed by the Lessee shall be affected by the
termination of this Sublease. The conditions of this
nondisturbance provision shall be:
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(a) that the sublease not exceed a term of five (5)
years, including renewals; or

(b) that, if the term of such sublease exceeds five
(5) years that it be approved by FHJV and the City Manager
prior to the execution thereof to ascertain that said
sublease is the result of arms-length negotiations and
reasonable under the circumstances; and

(c) that the sublessee 1is not in default of its
sublease agreement; and

(d) the form of the sublease agreement has been
approved by the City Attorney; and

(e) such sublease does not provide for rentals to be
payable for more than one (1) month in advance.

FHJV will use its best efforts to obtain from the City a similar
agreement with respect to such subleases.

ARTICLE XIIT
Indemnification and Hold Harmless

13.1 The Lessee shall defend and indemnify FHJV and the
City and save them harmless from any and all claims, suits,
actions, damages, liability and expense in connection with 1loss
of life, bodily or personal injury, or property damage arising
from or out of any occurrence in, upon, at or about the Sublease
Parcel or any part thereof throughout the entire lease term, or
occasioned wholly or in part by any act or omission of the
Lessee, its agents, contractors, employees, servants, invitees,
licensees, or concessionaries.

ARTICLE XIV
Insurance Reguired

14.1 Lessee shall provide such insurance coverages as may
be required by the Underlying Lease with respect to the Sublease
Parcel. Proceeds of such insurance shall be payable in the
manner provided for in the Underlying Lease.

14.2 Lessee shall provide, at Lessee's cost, general
liability insurance coverage with single 1limits as may be
reasonably required by FHJV (but not less than $1,000,000),
naming FHJV and persons claiming by, through or under FHJV as
insureds.



ARTICLE XV
Operational Requirements

15.1 The Lessee shall comply with any operation
requirements with respect to the restaurant which are imposed by
the Underlying Lease.

ARTICLE XVI
Default

16.1 If Lessee defaults in the payment of rent and such
default continues for fifteen (15) days after written notice
thereof to Lessee or if Lessee defaults in the performance of any
other of its obligations hereunder and such default continues for
a peried of thirty (30) days after written notice thereof to
Lessee, FHJV may terminate this Lease and may re-enter and retake
possession of the Sublease Parcel, subject, however, to the
rights of leasehold mortgagees. If any default is of a nature
that it cannot be cured using due diligence within the thirty
(30) day period provided for, the period for effecting such cure
shall be extended for a reasonable time (but not more than 60
days) so long as Lessee is diligently prosecuting the work
required to effect such cure.

16.2 Notwithstanding the provisions of Section 16.1, any
act or omission by Lessee which constitutes a default under the
Underlying Lease shall constitute a default wunder this
Sublease. FHJV shall have the right after reasonable notice (but
not more than ten [10] days) to cure any such default on the part
of Lessee and the cost of effecting such cure shall be payable by
Lessee to FHJV on demand. The cost of effecting such cure shall
include, without 1limitation, reasonable attorneys' fees. In
determining what is reasonable notice, due consideration shall be
given to the periods of grace provided under the Underlying
Lease. If necessary to avoid a forfeiture of the Underlying
Lease, FHJV may take such action as may be reguired to cure such
defaults without notice.

16.3 FHJV shall have all other rights and remedies
available to landlords under Florida law.

16.4 The failure of FHJV to insist in any one or more cases
upon the strict performance of any of the covenants of this
Sublease or to exercise any option herein contained shall not be
construed as a waiver or a relinguishment for the future of such
covenant or option. A receipt by FHJV of rent with knowledge of
the breach of any covenant of this Sublease shall not be deemed a
waiver of such breach and no waiver by FHJV of any provision of
this Sublease shall be deemed to have been made unless expressed
in writing. 1In addition to the other remedies in this Sublease
provided, FHJV shall be entitled to the restraint by injunction
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of the violations, or attempted or threatened violation, of any
of the covenants, conditions or provisions of this Sublease.

16.5 No default (other than a default in the payment of
money or a default which would constitute a default under the
Underlying Lease) shall be deemed to exist or continue if and so
long as the default shall be caused by reason of Lessee being
delayed 1in or prevented from remedying the same by fire,
casualty, strikes, lockouts or labor disturbances, act of God or
the public enemy, or order, direction or lawful interference by
any municipal, state, or governmental agency, but, if and when
the occurrence or condition which caused, delayed or prevented
the remedying of such default shall be removed or cease to exist,
it shall be the obligation of Lessee to remedy such default as
speedily as practicable and with all due diligence.

16.6 Upon termination hereof, by either expiration or by
default and repossession as provided above, all improvements
shall become the property of FHJV, except that, if Lessee is not
in default, Lessee shall have the right to remove from the
Sublease Parcel all personal property installed by Lessee not
permanently affixed to the facilities, subject, however, to any
valid 1lien or claim which FHJV may have for unpaid fees or
charges for repair of the facilities, provided also that, if said
removal causes any damage to the Sublease Parcel, said Lessee
will repair the same in a proper and satisfactory manner at its
own expense. Docks, walkways, pilings, cat walks, mooring
facilities, etc., shall not be considered personal property.

ARTICLE XVII
Leasehold Mortgage

17.1 It is contemplated by the parties that Lessee will
finance a portion of the total development and construction cost
of improvements on the Sublease Parcel by means of a mortgage of
the leasehold estate created by this Sublease and of Lessee's
entire 1interest in the Sublease Parcel, but it is also
contemplated that such mortgage will and it is agreed that such
shall be subordinate to FHJV's right as Lessor under this
Sublease and City's rights as Lessor wunder the Underlying
Lease. Lessee shall also have the right from time to time during
the term of this Sublease to place any substitute or additional
mortgage on the leasehold estate created by this Sublease and on
Lessee's interest in the Sublease Parcel, but all such mortgages
shall be subordinate to FHJV's interest as Lessor under this
Sublease and City's rights as Lessor under the Underlying Lease.

17.2 1In the event that at any time during the term of this
Sublease the leasehold interest of Lessee is subject to a
mortgage in accordance with the provisions of Section 17.1 above,
then so long as such mortgage is outstanding and unreleased a



copy of any notice at any time required or permitted under the
terms of this Sublease to be given by FHJV to Lessee shall at the
same time be sent to the mortgagee, provided that prior thereto
Lessee shall have given written notice to FHJV of the existence
of said mortgage and have stated in said notice the address of
the mortgagee to which copies of all notices under this Sublease
shall be delivered or made.

17.3 It is understood that the City, as landlord under the
Underlying Lease, may, at its option, prohibit the transfer of
this Sublease to or by Lessee's mortgagee or mortgagees, provided
that, if the City exercises such option, City shall pay to such
mortgagees an amount equal to the then outstanding obligations
secured by such mortgage loan. Such payment shall be made by the
City within one hundred eighty (180) days of the notice of
default to Lessee and the City's exercise of the above option.

17.4 Any mortgage shall be subject to the limitations as to
the amount which may be secured thereby which are provided for in
the Underlying Lease. In determining the limitations in the
amount of mortgages permitted, the Sublease Parcel shall be
considered as separate from the remainder of the Property and the
amount of any such loan shall in no event exceed 75% of the value
of the improvements on the Sublease Parcel determined as provided
in the Underlying Lease. Section 12.02 of the Underlying Lease
provides that the mortgage securing the CBDG loan shall not be
included in this mortgage amount to determine the loan-to-value
ratio. The parties affirm that it is their intent that the
provisions of the Underlying Lease be applicable in determining
limitations on mortgage amounts provided for in this Section.

ARTICLE XVIII -
The Agreement

18.1 This Sublease shall be governed by and construed in
accordance with the laws of the State of Florida.

18.2 Any amendments to this Sublease will be in writing and
shall be executed by both Lessee and FHJV with the same formality
as this Sublease. '

18.3 Notice. For purposes of this Sublease, any notice
required to be given shall be given in accordance with this
document by delivering written notice to FHJV in care of Joseph
M. Hixon, 2915 Independent Square, Jacksonville, Florida, 32202,
Attention: Thomas Ingram. Notice shall be given to the Lessee
by delivering written notice to 100 Laura Street, Jacksonville,
Florida, 32202.

18.4 Attorneys' Fees. In the event it becomes necessary to
file suit in connection with this Sublease, the prevailing party
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shall be entitled to recover its attorneys' fees and court costs
against the losing party.

IN WITNESS WHEREOF, FHJV and the Lessee have caused this
Sublease to be executed as of the day and year first above
written.

Signed, sealed and delivered

in the presence of:
FERNANDINA HARBOR JOINT VENTURE,
a Florida general partnership

By: Centre Street Waterfront
Group, Ltd., a Florida
limited partnership

/PW By: Centre Street Waterfront

: Group, Inc., its general

ggzézzxt”;zaéiyw Partner

( = %&/
C;;;iznxfC;:)Cfikﬂﬂbd/vfa By ’/4é55225222~’“_‘“

President

and
By: Fernandina Marina Investors,

Ltd., a Florida limited
partnership

By: Fernandina Marina Investors,
KC:}/qu (, Inc., its general partner
rx(

é{/_/ S ,Lho By 7 /Q’M O“*//M

IEg 7 1,, e /es:Ldent

\;
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CENTRE STREET RESTAURANT GROUP,
Ltd., a Florida limited
partnership

By: Centre Street Restaurant

Group, Inc., its general
// 1{%22, partner

"‘""“"-""- aﬁt- /(Za,d.o—-z/q/ By

President

Exhibit "A" - Description of the Property
Exhibit "B" - Description of Sublease Parcel
Exhibit "C" = Site Plan

STATE OF FLORIDA
COUNTY OF Aoz b

The foregoing instrument was acknowledged before me this
rEeday BF L Loty r 1988, by
the President of The Centre Street Waterfront
Group, Inc., the general partner of Centre Street Waterfront

Group, Ltd., as a limited partner of FERNANDINA HARBOR JOINT
VENTURE, a Florida general partnership, on behalf of the

partnership.

Notary Public, State andfounty
aforesaid

My Commission eXDIXRS&rate oF FLORIDA

M c.ommtssmn expires Aug. 22, 1988
ﬁotarlal Seal)
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STATE OF FLORIDA
COUNTY OF ), ... ¢

The foregoing instrument was acknowledged before me this
yod-day of Pl s , 1988, by %?'E , e g;ési!é et 1
the S S President of Fernandisla Marina Investdrs, 1Inc.,
the general partner of Fernandina Marina Investors, Ltd., as a

limited partner of FERNANDINA HARBOR JOINT VENTURE, a Florida
general partnership, on behalf of the partnership.

i taras e A/M‘H—-a/

Notary Public, State and Cduhty
aforesaid

My Commission expires:
LIC, STATE OF FLORIDA
NOTARY PUB S g

( No MY FPRTISHD PP

STATE OF FLORIDA
COUNTY OF ; /

The foregoing instrument was acknewledged, before me this
the President of Centre 'Street Restaurant Group,

Inc., the general partner of CENTRE STREET RESTAURANT GROUP,
LTD., a Florida 1limited partnership, on behalf of the

partnership.

Notary Public, State and Céunty
aforesaid

My Commission expires:
NOTARY PUBLIC, STATE OF FLORIDA

( N LSRPTEYON SR es) Aug. 22, 1988
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EXHIBIT "A"

PARCEL ONE (1):

All that certain lot, situate, lying and being in the County of
Nessau and State of Florida, to-wit:

Water Lots ONE (1), TWENTY-FIVE £25), TWENTY-SIX (26),
TWENTY-SEVEN (27), TWENTY-EIGHT (28), TWENTY-NINE (29), eand
THIRTY (30), in the CITY OF FERNANDINA BEACH, as shown on the

official plat of said CITY (as lithogra hed and 1issued by the
Florida Railroad Company in 1887 and 1901):

LESS AND EXCEPT THE FOLLOWING: A portion of Water Lot ONE (1)

as described above, said portion being more particularly
described as follows:

Beginning at the Northeasterly cornmer of said Water Lot ONE (1)
located on the Westerly right-of-way line of North Front Street,
(having a right-of-way of Sixty (60.0) feet and run South Seven
(07) degrees, Twenty-nine (29) minutes, Twenty-five (25) ‘seconds’
West along said right-of-way a distance of One Hundred (100.0)
feet to a point; run thence North Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds, West a distance of One
Hundred Twenty-three (123.0) feet to a point; run thence North
Seven (07) degrees, Twenty-nine (29) minutes, Twenty-five (25)
seconds East a distance of Thirty-seven (37.0) feet to a
point; run thence North Eighty-two (B82) degrees Thirty (30)
minutes Thirty-five (35) seconds West a distance of 69.0 feet to
a point; run thence North Seven (07) degrees, Twenty-nine (29)
minutes, Twenty-five (25) seconds East a distance of Sixty-three
(63.0) feet to a point on the Northerly line of Water Lot One (1)
aforementioned; run thence South Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds East along said lot line a

distance of One Hundred Ninety-two (192.0) feet to the POINT OF
BEGINNING,

ALSO LESS AND EXCEPT A STRIP OF LAND APPROXIMATELY TEN (10.0)
FEET TR WIDTH ON THE EAST END OF WATER LOTS TWENTY-FIVE (25),;
TWENTY-SIX (26) and TWENTY-SEVEN (27).

PARCEL TWO (2):

All that part of Water Lot Thirty-one (31) in the CITY OF
FERNANDINA BEACH as described above lying North of that certain
line as more fully shown upon that certain plat recorded in the
gublic records of said County of Nassau in Deed Book 39, at page

08, said line being the Northern boundary line of the property
conveyed by the Fernandina Dock and Realty Company to the
Fernandina Packing Co. by Deed dated December 1, 1925 and

recorded in the said public records of Nasssu County in Deed Book
63, page 137.

PARCEL THREE (3):

That portion of FRONT STREET 1lying immediately adjacent to

Parcels One and Two, except Water Lot ONE (1), if said Front
Street should be relocated Ey the City Commission of the City of

Fermnandine Rearh Anvrine *hae tovrm ~F &L i 7o



A portion of Water Lot 25, Fernandina Beach, Nassau
County, Florida as shown on the Official Plat of said
City (as lithographed and issued by the Florida Rail-
road Company in 1857 and enlarged, revised and re-
issued by the Florida Town Improvement Company in 1887
and 1901) being more particularly described as follows:

COMMENCE at the Southeast corner of Water Lot |, of

said city; thence run N.82°30'35" W. along the division
line of Water Lots | and 25, a distance of 126.30 feet
to THE POINT OF BEGINNING; thence continue N.82 30'35"W.
still along said division line a distance of 115615
feet + to the waters of Amelia River; thence S.18 23'20"
W. along the waters of said Amelia River a distance of
74 .45 feet; thence S.82°32'35" E. a distance of 164.41
feet; thenc e N.7 20'46"E. a distance of 50.00 feet;
thence N.82°32'35" W. a distance of 35.00 feet; thence
run N.7°20'46" E. a distance of 23.03 feet to THE POINT
OF BEINNING.

Containing 10,684.6697 sq. ft. or
0.245 acres, more or less.
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EXHIBIT *"C"

Site Plan
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1 HEREBY CERTIFY THAT THE ABOVE LANDS WERE SURVEYED UNDER MY DIRECTION, THAT
THERE ARE NO VISIBLE ENCROACHMENTS EXCEPT AS SHOWN AND THAT THE SURVEY MEETS
THE MINIMUM STANDARDS SET FORTH BY THE FLORIDA BOARD OF LAND SURVEYORS,

PURSUANT TO SECTION 472.027,
SURVEY NOT VALID WITHOUT EMBOSSED SEAL.

JOB NO.
F.B. NO.
DWG. NOD.

SCALE 4

SIGNED

FLORIDA STATUTES

REGISTERED SURVEY NO., 1443 FLORIDA

BENNETT R. WATTLES & ASSOC. INC.
5202 SAN JUAN AVENUE, JACKSONVILLE, FLORIDA 32210
303 CENTRE ST., FEANANDINA BEACH FL., 32034
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SHORT FORM LEASE

THIS SHORT FORM LEASE, made this L7 day of March, 1988,
between FERNANDINA HARBOR JOINT VENTURE, a Florida joint venture
(the "Lessor"), and CENTRE STRERT RESTAURANT GROUP, LTD., a
Florida limited partnership (the "Lessee"), whose address is 100
West Laura Street, Jacksonville, Florida, 32202.

WITNESSETYTH: That,

For wvaluable considerations, the receipt o©of which are
recited in a certain sublease entitled "Restaurant Sublease"
between Lessor and Lessee dated the same day as this Short Form
Lease, the Lessor does hereby lease to Lessee the premises known
as the Harbour Market described in Exhibit "A" annexed hereto.

The term of this 1lease shall expire 4t 11200 pafi. on
December 1, 2025.

All of the terms, covenants and conditions of the Restaurant
Sublease are incorporated herein by reference. Copies of such

Sublease may be obtained by written request to the Lessor at the
address stated above.

The interest of the Lessor in the premises shall not be

subject to any lien for the improvement of the property made by
Lessee.

IN WITNESS WHEREOF, Lessor and Lessee have executed this
Short Form Lease as of the day and year first above written.

Signed, sealed and delivered
in the presence of:

FERNANDINA HARBOR JOINT VENTURE,
a Florida general partnership

By: Centre Street Waterfront
Group, Ltd., a Florida
limited partnership

By: Centre Street Waterfront

- ' Group, Inc., its general
3§€Z¢b762;éz?\ Partner

=TEs President

and
EECORD ARD RETURK TO*

THIS INSTRUMENT WAS PREPARED BY:
JAMES & TAYLOR of
ULMER, MURCHISON, ASHBY. TAYLOR & CORRIGAK
P. 0. BOX 479
1600 ATLANTIC BANK BUILDING
JACKSONYILLE, FLORIDA 32202



By: Fernandina Marina Investors,
Ltd., a Florida limited
partnership

By: Fernandina Marina Investors,

62224 /%ﬁélgﬂ\ Inc., its general partner
YLt i
‘__#_{/:/j r:; @‘&‘—?f‘?‘i—-?— -’*Q By C) /2/?”‘"L1 QM oA

Its é/ i + Preﬁ}dent

CENTRE STREET RESTAURANT GROUP,
Ltd., a Florida limited
partnership

By: Centre Street Restaurant

. /4ﬁ2%421\ Grozp, Inc., its general
L3 partner
Z/F 1 -
gﬁmz@u;\y sy S

Pl Ats ¢ = President

Exhibit "aA"

_STATE OF FLORIDA
COUNTY OF ;

The foregoing instrument was ack owledged before me this
AV*L*day of A r 1988, by AéL&LQL el SR LR pmre s g
the President of The Centre Street waterfront

Group, Inc., the general partner of Centre Street Waterfront
Group, Ltd., as a limited partner of FERNANDINA HARBOR JOINT

VENTURE, a Florida general partnership, on behalf of the
partnership.

s Gs g gl

Notary Public, State and Cgilnty
aforesaid

My Commission _expires:
Y N%TA‘RYP Plugué. STATE OF FLORIDA
y My commission expires Aug, 22, 1988
(Notarial ggal) :



A portion of Water Lot 25, Fernandina Beach, Kassau
County, Florida as shown on the O0fficial Plat of said
City (as lithographed and issued by the Florida Rail-
road Company in 1857 and enlarged, revised and re-
issued by the Florida Town Improvement Company in 887
and 1901) being more particularly described as follows:

COHMMENCE at the Southeast Eorner pf Witer Lot 1, of
said city; thence run N.82 30'35" W. along the division

linpe of Water Lotvs |} &nd 25, a distance of 126.30 feet
to TEE POINT OF BEGINNING; thence continue N.82 30'35"W.
still along said division line a distance of 115.15

feet + to the waters of Amelia River; thence s.18%23'*30"
W. along the waters of said Awmelia River a distance of
74.45 feet; thence 5.82°32'35" E. a distance of 164.4)
feer; thenc e N.7°20'46"E. a distance of 50.00 feert;
thence K.82°32'35" W. a distance of 35.00 feet; thence
run N.7°20'46" E. a distance of 23.03 feet to THE POINT
OF BEINNING.

Containing 10,684.6697 sq. fr. or
0.245 acres, more or less.

Page 1 of 2 pages
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I HEREBY CERTIFY THAT THE ABOVE LANDS WERE SURVEYED UNDER MY DIRECTION,

THAT

THERE ARE ND VISIBLE ENCRDACHMENTS EXCEPT A4S SHDWN AND THAT THE SURVEY HEETS
THE MINIMUM STANDARDS SET FORTH BY THE FLORIDA BDARD DF LAND SURVEYDRS.

PURSUANT 7O SECTION 4£72.027,
SURVEY NOT VALID WITHOUT EMBDSSED

JDE ND.

F.E. NC, Fg
DWE, N3,

SLeLE M= 2o
SIGNED L5

SEAL.

FLDRIDA STATUTES

SURYEY NU. FLORIDA

BERNNCTT R. WATTLES & ASSOC. INC.
5202 SAN JUAN AVENUE, JACKSODNVILLE FLDRIDA 322310
303 CENTRE ST.. FERNANDINA BEACH FL.. 32034
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SHORT FORM LEASE

THIS SHORT FORM LEASE, made this _//** day of March, 1988,
between FERNANDINA HARBOR JOINT VENTURE, a Florida joint venture
(the "Lessor"), and FERNANDINA MARINA INVESTORS, LTD., a Florida
limited partnership (the "Lessee"), whose address is 100 West
Laura Street, Jacksonville, Florida, 32202,

WITTNRESSETH: Phat,

For wvaluable considerations, the receipt of which are
recited in a certain sublease entitled "Marina Sublease" between
Lessor and Lessee dated the same day as this Short Form Lease,
the Lessor does hereby lease to Lessee the premises known as the
Harbour Market described in Exhibit "A" annexed hereto.

The term of this 1lease shall expire at 11:00 p.m. -on
December 1, 2025.

All of the terms, covenants and conditions of the Marina
Sublease are incorporated herein by reference. Copies of such

Sublease may be obtained by written regquest to the Lessor at the
address stated above.

The interest of the Lessor in the premises shall not be
subject to any lien for the improvement of the property made by
Lessee.

IN WITNESS WHEREOF, Lessor and Lessee have executed this
Short Form Lease as of the day and year first above written.

Signed, sealed and delivered
in the presence of:

FERNANDINA HARBOR JOINT VENTURE,
a Florida general partnership

By: Centre Street Waterfront
Group, Ltd., a Florida
limited partnership

By: Centre Street Waterfront

/ Group, Inc., its general
: o Partner
@//Q/// 2’4 N

7

LL%LL«-——? By /MM——J

52%5 President

and

Exhibit B 4



By: Fernandina Marina Investors,
Ltd., a Florida limited
partnership

By: Fernandina Marina Investors,

EZ ' Inc., its general partner

%44_“1 .7/2 é{r-zw By B,ZW-L\ 'BI/-'PM
Its/ L’ZC’@’ Prﬂmdent

FERNANDINA MARINA INVESTORS, LTD.,
a Florida limited partnership

By: TFernandina Marina Investors,

Inc. its general partner
:/ z r g P

L TN o Dl 3 Woa i

It/é P ee Pr;maent

Exhibit "A" -

STATE OF FLOR%DA
COUNTY OF

The foregoing instrument was ac ledged Jbefore me this
//* day of %Ld_‘_g_/ﬁ , 1988, by ﬂu_t EZl Lva i
‘the President of The Centre Street Waterfront

Group, Inc., the general partner of Centre Street Waterfront
Group, Ltd., as a 1limited partner of FERNANDINA HARBOR JOQINT
VENTURE, a Florida general partnership, on behalf of the

partnership.

Notary Public, State and CouHty
aforesaid

My CommigsidP-GtR1ERTE oF FLorioa

My commissian expires Aug. 22, 1988
(Notarlal Seal) :




STATE OF FLORIDA

COUNTY OF

The foregoing instrument was acknowledged befgre me this
/7% day of S Naeh + 1988, by g;.;;£14_~£4 kéLJdA~L$- .
the - . Gl el President of Fernand¥na Marina Investdrs, Inc.,

the general partner of Fernandina Marina Investors, Ltd., as a
limited partner of FERNANDINA HARBOR JOINT VENTURE, a Florida
general partnership, on behalf of the partnership.

Ehenins, Bl Fl e

Notary Public, State and County
aforesaid

My Commissd MeBXPIERSr FLoriDa
My commission expires Aug, 22, 1988
(Notarial Seal)

STATE OF FLORIDA
COUNTY OF

The foregoing instrument was acknowledged bgefore me this
[/ day of A ¢ 1988, by Q. 4 Lot '
the i&{ﬁcL, President of Fernand#ha Marina InvEstors, Inc. .,
the general partner of FERNANDINA MARINA INVESTORS, LTD., a
Florida limited partnership, on behalf of the partnership.

Notary Public, State and @@unty
aforesaid

My Commission eXRdI&fr of rLomioa
commission expires Aug, .'22‘. ‘1988

M
(Notarigi Seal)

JST/MI/FBM-SFL-M
(JST 3/10/88)



EXHIBIT “AY .

PARCEL ONE (1):

All that certein lot, situate, lying and being in the County of
Nassau &nd State of Florida, to-wit:

Water Lots ONE (1), TWENTY-FIVE (25), TWENTY-SIX (26),
TWENTY-SEVEN (27), TWENTY-EIGHT (28), TWENTY-NINE (29), and
THIRTY (30), in the CITY OF FERNANDINA BEACH, as shown on the
officiel plat of sesid CITY (&s lithographed and issued by the
Florida Railroad Company in 1887 and 1901);

LESS AND EXCEPT THE FOLLOWING: A portion of Water Lot ONE (1)
a8 described above, salid portion being more particularly
described as follows:

Beginning at the Northeasterly corner of said Water Lot ONE (1)
located on the Westerly right-of-way line of North Front Street,
(having a right-of-wey of Sixty (60.0) feet and run South Seven
(07) degrees, Twenty-nine (29) minutes, Twenty-five (25) seconds
West along said right-of-way & distance of One Hundred (100.0)
feet to a point; run thence North Eighty-two (B2) degrees, Thirty
(30) minutes, Thirty-five (35) seconds, West a distance of One
Hundred Twenty-three (123.0) feet to a point; run thence North
Seven (07) degrees, Twenty-nine (29) minutes, Twenty-five (25)
seconds East a distance of Thirty-seven (37.0) feet to a
point; run thence North Eighty-two (82) degrees Thirty (30)
minvutes Thirty-five (35) seconds West a distance of 69.0 feet to
a point; run thence North Seven (07) degrees, Twenty-nine (29)
minutes, Twenty-five (25) seconds East a distance of Sixty-three
(63.0) feet to & point on the Northerly line of Water Lot One (1)
aforementioned; run thence South Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds East slong s&id lot line a

distance of One Hundred Ninety-two (1%2.0) feet to the POINT OF
BEGINNING.

ALSO LESS AND EXCEPT A STRIP OF LAND APPROXIMATELY TEN (10.0)
FEET IR WIDTH ON THE EAST END OF WATER LOTS TWENTY-FIVE (25),
TWENTY-SIX (26) and TWENTY-SEVEN (27).

PARCEL TWO (2):

All that part of Wster Lot Thirty-one (31) in the CITY OF
FERNANDINA BEACH &8s described above lying North of that certain
line as more fully shown upon that certain plat recorded in the
ublic records of said County of Nassau in Deed Book 39, at page

08, said line being the Northern boundary line of the property
conveyed by the Fernandina Dock and Realty Company to the
Fernandina Packing Co. by Deed dated December 1, 1925 and
recorded in the said public records of Nassau County in Deed Book
63, page 137.

PARCEL THREE (3):

That portion of FRONT STREET lying immedistely adjacent to

Parcels One and Two, except Water Lot ONE (1), if said Front
Street should be relocated Ey the City Cormission of the City of
Fernandina Beach during the term of this Lease.

Page 1 of 2 pages




AND LESS AND EXCEPT the following described lands:

A portion of Water Lot 25, Fernandina Beach, Nassau
County, Florida as shown on the Official Plat of said
City (as lithographed and issued by the Florida Rail-
road Company in 1857 and enlarged, revised and re-
issued by the Florida Town Improvement Company in 1887
and 1901) being more particularly described as follows:

COMMENCE at the Southeast corner of Water Lot [; oF

said city; thence run N.82 30'35" W. along the division
line of Water Lots 1 and 25, a distance of 126.30 feet
to TBEE POINT OF BEGINNING; thence continue N.82 30" 3I5W:
still along said division line a distance of 115615
feet + to the waters of Amelia River; thence 8. 18°23°20"
W. along the waters of said Amelia River a distance of
74 .45 feet; thence 5s.82°32'35" E. a distance of 164.41
feet; thenc e N.7°20'46"E. a distance of 50.00 feet;
thence N.82°32'35" W. a distance of 35.00 feet; thence
run N.7°20'46" E. a distance of 23.03 feet to THE POIRT
OF BEIRNING.

Containing 10,684.6697 sq. ft. or
0.245 acres, more or less.
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ADDENDUM NO. 1 TO DEVELOPMENT

AND LEASE AGREEMENT

THIS ADDENDUM is made and executed this 2-)‘4' - day

of f?lg(. . 1984, Dy and between the CITY oOF

FERNANDINA BEACH, hereina_fter called - CITY, and THE CENTER
STREET WATERFRONT GROUP, INC., hereln called LESSEE, to that
certain &velépment and Lease Agreement between the parties
dated October 2, 1984; ..

WITNESSETH: That™ in order to clarify the parties’
understaﬁding' and agreement as to cértain items of the
aforesaid Development and Lease Agreement (the "Lease") and to
modify certain Provisions of the Same, as reflected by the
existing section number of the Lease the parties do hereby
agree to amend the Development and Lease Agreement by the

following provisions:

2.01 Lease Term, The commencement date of the 40 -

(forty) year lease term is December 1, 1985,

3.01 Lender's Rental Payment Upon Foreclosure. In the

event of a foreclosure by LESSEE's lender who is secured by a
lien on this leasehold estate (*Lender") of Lender's security
interest, the lease pPayments required by Section 3.01 shall be
Suspended during the foreclosure Proceedings, and in lieu

thereof, Lender shall pay rent equal to an average of such

- %5,
03/26/86/Rev.2 -1~
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payments over the

commencement of the foreclosure proceedings.

of the foreclosure
assignment thereof
accounting to CITY
if any, which would

suspension period.

of title by Lender,

two-year period immediately preceding the
Upon completion
and acquisition of title by Lender (or the
to a third party), Lender shall provide an
and shall pay any additional rent payments,
have been due under Section 3.01 during the
For a period of two years after acquisition

the CITY's sole remedy against the Lender

for a Lender's deflault under the Lease as successor of LESSEE

shall be to

Lender should fail

interest within two years from the date of

then the CITY shal

Article XVIII unde

terminate

the Lease and retake possession. If

to further assign the acquired leasehold

such acquisition,
it under

1 have all remedies available to

r the Lease Agreement for any obligations

arising after the expiration of that two-year period.

6.02(£)(2): Co

nstruction.

Section 6.02(f)(2) shall be and

is hereby amended tp read in its entirety as follows:

LESSEE shall commence and complete construction of the

first phase 0%
{"First Phase Ma

relative porti
less than 96 (

1987, and LE
documents
permit for the
sixty days a
architectural
6.02(B)(1). L

Phase Marina cag
of delay in the
day beyond 30 (
completed appli
delay being at
and not due t
thereafter pro
construction of
shall be permit
other commercia

03/26/86/Rev.2

required for the

the Marina portion of the property
rina"), consisting of a minimum of the
n of the floating break water and no
inety six) slips on c¢r before April 1,
SEE shall have filed all necessary
issuance of a building
First Phase Marina construction within
fter the CITY's approval of the
and engineering plan per Section
ESSEE's obligation to complete First
nstruction may be extended in the event
issuance of a building permit for each
thirty) days from the submission of the
lcation by LESSEE for the same, such
tributed to the CITY's review process
o the fault of LESSEE. LESSEE shall
ceed with due diligence to complete
the remaining marina improvements and
-ted to proceed at its own rate for the
1 improvements based on market demand.

e e A B R B A e i




oA
f
;

) T 6.02 Predevelopment' Activities. The predevelopment
e
; yrb activities described in Article VI that remain to be performed QP%>
/,k s Qo do Phas
g by Lessee to fulfill its predevelopment obligationsApare the
4

submission and approval of architectural and engineering plans
under Section 6.02(B)(1) and 2 )5 the construction of
improvements under Section 6.02(f)(2), and the securing of

performance bonds under Section 6.02(g). gy?a11 other
. &6fktgxaﬁégfﬁgghnaLLﬂ »
predevelopment obligations A ﬁ'e considered successfully

completed by Lessee and shall be of no further force and effect.

6.02(G)(2) Performance Bond. Any performance bond

proceeds shall be applied or directed to be applied towardé the
completion of construction of the bonded improvements.
However, if the CITY is the beneficiary and receives bond
proceeds, it shall pay the bond proceeds to Lender in
reimbursement of Lender's expenditures made in completion of
construction of the bonded improvements, or for the purpose of
Lender applying the bond proceeds towards the completion of the

construction.

12.01. Mortgagee Assignment of Lease Following

Foreclosure. Section 12.01 _is hereby modified to the extent
that in the event of a default by LESSEE under the terms of its
loan or loans, and the subsequent foreclosure by Lender of its
secured interest in the 1leasehold, the Lender may assign its
title or interest in the Lease without the prior approval of
the CITY to any of the following: an individual or entity who
has a minimum of 5 years experience of operating marinas of
similar size and configuration and has a net worth of at least
$1,000,000, or an individual or entity having a minimum net

worth of $5,000,000, $1,250,000 of which represents assets

03/26/86/Rev.2 -3~




which may be 1liqu

assignments withou

idated within 30 days.

t the CITY's

No further or other

approval described in Section

12.01 shall be permitted.

12.02. Mortga

ge Lien to Value. The value of

improvements to be
computing the maxin
Section 12.02 shall
appraisal of the i

commencement of the

the

constructed by LESSEE for the purpose of

lum mortgage lien to value ratio set forth in

be the values determined by Lender in its

fprovements to be constructed at the time of

construction of such improvements. Lender
shall separately appraise the marina improvements and the
landside improvements, and the Lender's appraisal in either

case shall be based

and an

income appr
shall exclude consi

as it exists at th

on an average of a cost approach appraisal

cach appraisal, and the value determined

deration of the value of the real property

e time of commencement of the Lease, The
amount of the mortgage lien for purpose of computing the
mortgage lien to value ratio shall not include any mortgage
lien securing repayment of loan funds from Community

Development Block Gr

12.09. Public M

ants.

which is a copy of

be an addendum to th

arina Guidelines. Attached is Exhibit ii -
the "Public Marina Guidelines", which shall

1s Lease.

32.11: Salvage. Section 12.11 shall be and 1is hereby
amended to read in its entirety as follows:

CITY shall be| permitted to retain all docks,

buildings, and existing materials for their salvage

value, and LESSEE shall remove and store such

materials for CITY's benefit, pending removal by CITY

within a reasonable period of time, not to exceed

03/26/86/Rev, 2




fifteen (15) days from the removal and notice to
CITY.

12.12. Nondisturbance. The parties understand and

agree that subject to the conditions set forth herein, ény
subleases executed by LESSEE shall not be disturbed in the
event of termination of the Lesse by a default by LESSEE
or by the exercise by CITY of its option to purchase the
leasehold estate in Section 19.01. The conditions of this
nondisturbance provision shall be: a) That the subleases
not exceed a period of five (5) years, including renewals;
or b) that if such sublease exceeds five (5) years that
it be approved by the City Manager prior to the execution
thereof to ascertain that said Lease sublease 1is the
result of arms-length negotiations and reasonable under
the circumstances; and c) that the subleasee is not itself
in default of its sublease agreement; and d) the form of
the sublease agreement has been approved by the GCit¥y
Attorney, and such sublease does not provide for rentéils

to be payable any longer than one (1) month in advance.

14.01. Casualty Insurance. Section 14.01 shall

include the following additional language:

Any and all proceeds of hazard or casualty insurance
shall be paid to the LESSEE's Lender to be disbursed
to rebuild the project in accordance with the Lender's
loan documents and the Lease Agreement provided the
loan documents require Lender to make all such
proceeds available for rebuilding or repairing the
destroyed or damaged property and if insurance
proceeds are insufficient to rebuild the project, or
if rebuilding is impossible or impractical (for
example, if permits are no longer available), the
proceeds shall be retained by Lender to repay mortgage
lien debt obligations of the LESSEE.

03/26/86/Rev.2 -y




14.02 Condemnation Proceeds. In the event of condemnation

of all or any part of the property, which is subject of the

Lease, any proceeds or award resulting from such condemnation

shall be paid to| both CITY and the LESSEE according to the

award thereof as
and LESSEE shall
condemnation awar

bank debt.

determined in the condemnation proceedings,
be required by its Lender to first apply its

d or proceeds to the repayment of LESSEE's

16.01. Certain Defaults Suspended. The parties agree that

the provisions of

16.01(Q) and (R) shall not provide the sole

and exclusive basis for declaring 3 default against LESSEE.

16.01(W). Mechanic's Liens. Section 16.01(W) is hereby

modified to the extent that LESSEE shall be permitted to post a

substitute bond
Florida Statutes,

or attempted to

in the manner as set forth in Chapter 713,
in the event of a contest of any lien filed

be recorded by any of LESSEE's contractors,

subcontractors, material men, or laborers.

18.03. Perfo

rmance Bond and Surety's Rights. All rights

of the Surety des

Surety is called

cribed in Section 18.03 arising in the event

upon to complete or procure the completion of

the construction shall also be available to LESSEE's Lender, if

Lender, rather than the Surety, causes the completion of the

bond of construction.

19.01. CITY's Option to Purchase. Section 19.01 is hereby

amended to read as follows:

The CITY hereby reserves the right to purchase the

03/26/86/Rev.2




leasehold estate hereby created and require a
conveyance of the same, with as good title as
previously conveyed to LESSEE, together with the
improvements erected thereon, together with all
appurtenances thereto, free and clear of all liens and
encumbrances, at any time during the term thereof,
after the expiration of 60 (sixty) months accounting
from the date of completion of First Phase Marina
improvements, wupon giving to LESSEE six {(6) months
written notice of its intention to purchase, and upon
payment of the purchase price determined in accordance
with the provisions of Article XIX. The settlement
date for such purchase shall be the last day of the
calendar month next after the expiration of one year
after giving of said notice, of intention to
purchase. The purchase price shall be paid to LESSEE
in full and cash at the time of settlement.

20.03. CITY's Option to Prohibit Assumption. LESSEE's

Lender shall.have the right to attempt to cure any default by
LESSEE under the terms of the Lease subject to Section 20.03.
The CITY must exercise its option to prohibit the assumption of
the Lease by LESSEE's Lender upon default within 90 (ninety)
days after commencement of foreclosure proceedings by the
Lender with payment being made by CITY no later than six (6)

months after the date the option is exercised.

Other Provisions Unchanged. Except as specifically

modified or clarified heérein, the original Development and
Lease Agreement shall remain unchanged and in full force and
effect and the amendments stated above shall not be Jfo the
exclusion of existing Development and have Amendment provisions

unless this Addendum specifically provides to the contrary.

03/26/86/Rev.2 P




IN WITNESS WHEREOF, the parties have executed this Addendum

the day and year first above written.

CITY OF FERNANDINA BEACH

(CITY)
Attest: jEl
By: Gl Fﬁ bL)r“degtla By. }h~ \\ )
Its: City Llerk Its; yor~Comm15510ner

(seal)

CENTRE STREET WATERFRONT
GROUP, INC. (LESSEE)

" \(:O L))'\/;’&-’J.QK By: | g Iq

| Q Itsg Prééiaent
@L &£ ZU 5 ‘k—f—’f‘:—-/
7 =]

J (corporate seal)

26+
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CONSENT TO SUBLEASE AND
LEASE CLARIFICATION AGREEMENT

(Addendum No. 2)

THIS AGREEMENT made this ,3”“ day of gfﬂauuc/s , 1983,
by and between THE CITY OF FERNANDINA BEACH, a municipal corpora-
tion under the laws of Florida (the "City"). and FERNANDINA
EARBOR JOINT VENTURE ("Lessee"), a Florida general partnership
comprised of Centre Street Waterfront Group, Ltd., a Florida
limited partnership ("CSWG"), and Fernandina Marina Investors,
Ltd., a Florida limited partnership ("FMI").

WITNESSETBE: That,

WHEREAS, under date of October 3, 1984, City entered into a
Development and Lease Agreement with The Centre Street wWaterfront
Group, Inc., which has been modified by addendum No. 1 to Devel-
opment and Lease Agreement dated April 2, 1986 (collectively, the
"Lease"); and

WHEREAS, by mesne assignments, each of which has been con-
sented to by the City, the interest of €EWSG has become vested in
Lessee; and CSWG

WHEREAS, Lessee has agreed to enter into a sublease of por-
tions of the property demised by the Lease to FMI in the form
annexed hereto as Exhibit 1 (the "Marina Sublease") and has
requested that the City consent to the Marina Sublease; and

WHEREAS, Lessee has also agreed to enter into a sublease of
the Restaurant Parcel to Centre Street Restaurant Group, Ltd., a
Florida limited partnership ("Centre Street") in the form annexed
hereto as Exhibit 2 (the "Restaurant Sublease") and has requested
that City consent to the Restaurant Sublease; and

WHEREAS, City and Lessee have agreed in Article XV of the
Lease that they would pursue the development of the Property in
good faith to achieve a commercially successful project and
recognized that, in order to accomplish the proposed or future
development of the Property, it might become necessary for the
Lease to be expanded or modified; and '

WHEREAS, Lessee has reguested City to confirm certain under-
standings as to the meaning of the Lease and the parties believe
it to be in their mutual best interests that any doubts as to the
meaning of the Lease be resolved and clarified by this agreement
so as to facilitate the commercial development of the Property.

EXHIBIT "B"




NOW, TEEREFORE, the parties have entered into this agreement
to confirm and clarify the provisions of the Lease in the follow-
ing respects:

1. Consent to Sublease. City hereby consents to the
Marina Sublease and the Restaurant Sublease.

2. Applicability of Certain Provisions. The following
provisions of the Lease are intended to be applicable only to the
Marina Sublease and shall not be applicable to any other portion
of the project contemplated by the Lease, including the
Restaurant Sublease, to wit: Sections 12.04, 12.05 (except that
Section 12.05 shall apply to the improvements on the Restaurant
Parcel), 12.06, 12.07, 12.09 (as amended), 12.11 (as amended),
and Sections 16.01(A) through (K), inclusive, and (N), (O), (P),
and (7T)

3. Definitions. The term "project" as used in the Lease
has the same meaning as the term "property" and is intended to
mean the real property described in the Lease and the marina, the
restaurant and all other improvements constructed thereon.

4. Rents Paid under Marina Sublease and Restaurant Sub-
lease. The Marina Sublease and Restaurant Sublease require pay-
ment to the Lessee of the rents provided for therein. Notwith-
standing any other provision of any agreement between the
parties, it is agreed that any rents paid to the Lessee by the
sublessee under the Marina Sublease and by the sublessee under
the Restaurant Sublease will be collected by the Lessee for the
account of the City and remitted to the City promptly upon
receipt, provided that the aggregate of such rents shall not
exceed the minimum rent and percentage rent that would be payable
under this Lease if such subleases were direct leases between the
City and such sublessees. This payment shall be in lieu of all
other rent provided for in the Lease with respect to the gross
revenues derived by Lessee or any sublessee or operator from the
property covered by the Marina Sublease or the Restaurant
Sublease. Any payments received by City as rent pursuant to this
paragraph shall be a credit against the minimum rent due by
Lessee under the Lease.

5. Ratification. The Lease is hereby ratified and con-
firmed and is in full force and effect. The parties acknowledge
that Lessee's interest in the Lease is held by the Lessee. To
the best of the knowledge of the parties, no default exists on
the part of either party with respect to the performance of their
respective lobligations under the Lease.

IN WITNESS WHEREOF, the parties have caused these presents
to be executed by their proper officers thereunto duly author-
ized.

[




Signed, sealed and delivered

in the presence of:
THE CITY OF FERNANDINA BEACH,
a municipal corporation under

the laws o? Fleorida
By \ S r/}/

Its Mayor ——Commissioner

L "
Its City Clerk
FERNANDINA HARBOR JOINT VENTURE,
a Florida general partnership
By: Centre Street Waterfront
Group, Ltd., a Florida
limited partnership --

By: Centre Street Waterfront
’ Group, Inc., its general
7/// Partner

s President

and
By: Fernandina Marina Investors,

Ltd., a Florida limited
partnership

b , By: Fernandiﬁa Marina Investors,
) ;7: Q Inc., its general partner

/| =

oL o /a | i)

Its {/ e e Pr dent

Exhibit 1 - Marina Sublease
Exhibit 2 - Restaurant Sublease




STATE OF FLORIDA _ '
COUNTY OF “Mn.~non 1 )

The foregolnd instrument was acknowledged befo me this
‘f?(m.clx.. , 1989, by [rius

. , the Mayor = Comm;ssibner and
City Clerk, respectlve y, of THEE CITY OF FERNANDINA BEACH, a
municipal corporatlon under the laws of Florida, on behalf of the
municipal corporation.

Notary Public, Yy
aforesaid u Publc, s‘w of Fori

(Notarial Seal)

STATE OF FLORIDA
COUNTY OF |

The foregoing instrument was acknowledged before me this
Gt qay of (nQuand , 1983, by ’
the | President of The Centre Street Waterfront

Group, Inc., the general partner of Centre Street Waterfront
Group, Ltd., as a limited partner of FERNANDINA HARBOR JOINT

VENTURE, & Florida general partnership, on behalf of the
partnership.

! S
Notary Public, State and County
aforesaid

Notary Public, State of Forid
My Commission EXPIIES ' My Commission Expires April 27, 1970

. Donded Inu broy tew lassis .
(No*arlal Seal)




STATE OF FLORIDA
COUNTY OF \

The foregoing instrument was acknowledged before me this
JG44day of _Fdkanen , 198§, by ; ace s
the e President of Fernandind Marina Investofs, Inc.,
the general partner of Fernandina Marina Investors, Ltd., as a
limited partner of FERNANDINA HARBOR JOINT VENTURE, a Florida
general partnership, on behalf of the partnership.

é_“hb_{i‘_
Notary Public, State and gounty
aforesaid

My Commission expires:

(Notarial Seal)

NOTARY PUELIC, STATE OF FLORIDA
My commission expires Aug. 22, 1988

JST/MC/FBM-LCA
(JST 1/6/88)




MARINA SUBLEASE

TEIS SUBLEASE, made as of this day of _ ’
1988, by and between FERNANDINA EARBOR JOINT VENTURE, a joint
venture organized and existing under the laws of the State of
Florida ("FEJV"), and FERNANDINA MARINA INVESTORS, LTD., a
Florida limited partnership (the "Lessee"). : :

* -

WITNESSETH: That,

WHEREAS, FBJV is the owner of a leasehold estate in certain
real. property located on the waterfront of Fernandina Beach,
Nassau County, Florida, lying immediately west of Seaboard System
Rail Right~of-Way and commonly referred to as "City Marina and
BEugh Stone Property" (the "Property"), which is more £fully
described on Exhibit "“A" attached hereto, pursuant to - a
Development and Lease Agreement between the City of Fernandina
Beach (the "City"), as 1landlord, and FEJV, as tenant, dated
October 3, 1984, as amended (the "Underlying Lease"); and

WHEREAS, Lessee desires to sublease from FEJV a portion of
the Property described on Exhibit "B" annexed hereto (the
"Sublease Parcel").

NOW, TEEREFORE, in consideration of the premises and the
mutual benefits and obligations of the parties hereto, FEJV and
the Lessee| each covenant and agree as follows:

ARTICLE I
The Sublease Parcel

1.1 Subject to the terms and conditions set forth herein
and subject to all of the terms, covenants and provisions of the
Underlying Lease which are applicable to the Sublease Parcel
(which lessee does hereby assume and agree to perform), FHIV
leases to| the _Lessee, and the Lessee leases from FHJV, the
Sublease Parcel as described on Exhibit "B" attached hereto,
together with all the tenements, improvements and appurtenances
thereto belonging or appertaining to the Sublease Parcel, subject
to any existing leases or the rights of any tenants 1in
possession, and together with and subject to all easements
benefiting or burdening the Sublezse Parcel.

1.2 Lessee shall have the right in common with others to
use Commor Areas on the Property. All Common areas, as
hereinafter defined, shall at all times be subject to the
exclusive control and manacement of Lessee anc Lessee shall have
the right [to construct, maintain and operate lighting facilities

EXHIBIT 1
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MARINA SUBLEASE

THIS SUBLEASE, made as of this 4 day of v . -
1988, by and between FERNANDINA HARBOR JOINT VENTURE, a 3Jjoint
venture organized and existing under the laws of the State of
Florida ("FEJV"), and FERNANDINA MARINA INVESTORS, LTD., a
Florida limited partnership (the "Lessee"), ' :

& ) -

WITNESSETEH: That,

WEEREAS, FEJV is the owner of a leasehold estate in certain
real- property located on the waterfront of Fernandina Beach,
Nassau County, Florida, lying immediately west of Seaboard System
Rail Right-of-Way and commonly referred to as "City Marina and
Hugh Stone Property" (the "Property"), which is more fully
described on Exhibit "a" attached .- hereto, pursuant to: a
Development and Lease Agreement. between the City of Pernandina
Beach (the "City"), as 1landlord, and FEJV, as tenant, dated
October 3, 1984, as amended (the "Underlying Lease"); and

WHEREAS, Lessee desires to sublease from FHJV a portion of
the -‘Property described on Exhibit "g"® annexed hereto (the
"Sublease Parcel"). :

NOW, TEEREFORE, in consideration of the premises and the
mutual benefits and obligations of the parties hereto, FHJV and
the Lessee each covenant and agree as follows: ;

ARTICLE I
The Sublezse Parcel

1.1 Subject to the terms and conditions set forth herein
and subject to 211 of the terms, covenants and provisions of the
Underlying Lease which are applicable to the Sublease Parcel
(which lessee does hereby assume and agree to perform), FEJV
leases to the Lessee, and the Lessee leases from FEJV, the
Sublease Parcel as described on Exhibit "B" attached hereto,’
together with all the tenements, improvements and appurtenances
thereto belonging or appertaining to the Sublease Parcel, subject
to any existing leases or =the. rights of any tenants in
possession, and together with and subject to all easements
benefiting or burdening the Sublease Parcel. .

; 1.2 Lessee shall have the right-in common with others to
use Common Areas on the Property. All Common areas, as
hereinafter defined, shall at =211 times ~be subject to the
exclusive control and management of Lessee and Lessee shall have
the right to construct, maintzin and operate lighting facilities




on a2ll said areas; to police the same; to change the area, level,

location ané arrangement of parking areas znd other facilities;
to restrict parking by tenants, their officers, agents and
employees to employee parking areas ané to enforce Darklng
charges (by operation of meters or otherwise), with appropriate
provisions for free parking and/or ticket validating, provided

that no charge will be made in the parking zreas unless permitted
by Section 1.3,

FEJV and Lessee shall have the rigcht to close all or any
portion of the Common Areas or facilities to such extent as may,
in the opinion of it's counsel, be legally sufficient to prevent
a decication thereof or the accrual of any rights to any person
or the public therein, to close temporarily all or any portion of
the parking areas or facilities, to discourage non-customer
parking, and to do and perform such other acts in and to said
areas and improvements as, in the use of good business judgment,
Lessee shall determine to be advisable with a view to the
improvement to the convenience and use thereof by tenants, their
officers, agents, employees and customers. Lessee shall keep
said Common Areas clean and in good repair and available for the
purposes for which they were intended. Lessee shall have the
full right andé authority to employ z2ll personnel and to make all
rules and regulations pertazining to and necessary for the proper
operation ané maintenance of the Common Areas and facilities.

1.3 Lessee reserves the right, at any time, to add to or
reduce or to relocate the various builéings (other than the
restaurant building and other improvements on the parcel of land
leaseé to Centre Street Waterfront Group, Inc. [the "Restaurant
Parcel"]), automobile parking areas, and other Common Areas as
shown on the site plan, provideé that 100 parking spaces shall
remain within 250 feet of the Restaurant Parcel.

1.4 FEJV does hereby sell, assign ané set over to lessee
fer the term of this SLblease zll monies due to FBEJV as

contributions to the cost of operating and meintaining the Common
Areas.

ARTICLE II
Sublease Term

2.1 The term of this Sublease shall be for a2 period
commencing on the date hereof zné continuing until 11:00 p.m. on
the last day of the term of the Underlying Lease.




ARTICLE III
Sublease Pavments

3.1 Ground Rent.

(a) The Lessee shzll pay to FHJV five percent (5%) of
the "Gross Revenues," excluding fuel sales, as hereinafter
defined, actually received by the Lessee from the Sublease
Parcel, except that this percentage is to be phased in over
the same periods and at the same rate as proviged in the
Underlying Lease, provided that Lessee shall pay as ground
rent not less than ninety percent (90%) of the combined
minimum rent due under the Underlying Lease and the lease
between the Trustees of the Hardee Estate and Centre Street
Waterfront Group, Inc., cated February 5, 1985, the Lessee's
interest in which is owned by Fernandina Marina Investors,
Lté. (the "Hardee Lease"). -

(b) The Lessee shall pay to FHEJV one percent (1%) of
the Gross Revenues received by Lessee from marine fuel
sales, plus sales tax. )

(c) The Lessee shall pay all sales taxes due on such
rentals.

3.2 The rent shall be payable on an annual basis and shall
be due one hundred twenty (120) Gays after the end of each fiscal

year of FHJV. Lessee agrees to adopt the same fiscal year as
FEJV. =

3.3 "Gross Revenues" includes 2all revenues received by
Lessee from the Sublease Parcel. These revenues do not include
those amounts held by Lessee as 2 deposit to secure 2 prospective
tenant to lease to begin in the future; damage deposits, sums
collected and paid out as a conduit such as sales, excise and
other taxes, or other amounts which are generally not income
under generally accepted accounting principles or federzl income
tax laws.

3.4 Accountinc Procedures.

(a) All sales shzll be registered on z cash register
exceot sales relating to vending machines and rental
revenues and those szles shall be recorded on daily ledger
sheets and all financial records shall be subject to
inspection by FEJV and by the City.

(b) The Lessee shall keep within the City of
Fernandina Beach true ané complete records and accounts of
all gross revenues ané business transactions, including
Caily bank deposits, ané annually furnish within one hundred
twenty (120) cays of the end of each fiscal year, a true and
accurate statement for the preceding fiscal year of a2ll such




revenues and business transacted durinc such preceding year,
which stztement shzll be ve e

rified by Lessee's certified
public accountant as being correct. A separate profit and
loss statement shall be supplied to FEIV and the City
Manager within sixty (60) cays after the end of the fiscal

year. Lessee agrees to establish and maintain a system of
bookkeeping satisfac:tory to the City's auditor and to give
the City and FEJV access, during reasonable hours, to such
books and records. Lessee acrees that it will keep and
preserve for at least two (2) vears zll sales slips, cash
register tapes, sales books, bank books or duplicate deposit
slips, and other evicdence of gross revenues and business
transacted for such perioé. FHJV, the City's auditor and
the City Manager, and their respective  authorized
representatives, shall each have the richt at any time and
from time to time to auéit 21l of the books of account, bank
statements, documents, recorés, returns, papers, ané files
of the Lessee relating to gross receipts and business
transacted and the Lessee, on reguest by any of them, shzll
make all such matters available for.such examination at the
Sublease Parcel. If FEJV or the City shall make or have
such an audit made for any year and the gross revenues and
business transacted@ shown by the Lessee's statement for such
year shall be found to be understated by more than one
percent (1%), the Lessee shall pay FEJV or the City, as the
Case mzy be, the cost of such zudit. The right of FEJV and
the City to have such an. a2udit made with respect to any year
shall expire three (3) years zZter the Lessee's statement
for any year shall hzve been delivered to the E2Ey.

(¢} In adcition, the Lessee agrees to furnish to FEJV
& true anc correct copy of the State Sales anéd Use Tax
Report as requireé by the Florida Department of Revenue and
shall furnish a State Szles ané Use Tax Report Number upon
the execution ¢f this Sublease.

(¢) Lessee hereby authorizes FEJV and the City, or
either of them, to applv to the Florida Depzrtment of
Revenue for informztion and such reports of Lessee as will
enzble the City to determine the amount of Lessee's cross
receipts for the period comprising the term of this
Sublease. ' : '

3.5 Late Pavyment. Any Sublease pzyments which are
received by FEJV more than fourteen (14) czys from their due date
shall bezr interes: a2t the rate of ten percent (10%) per annum
from the due cdate until paid.

3.6 Mortgcacee's Righ:s. Nctwithstanding the foregoing
provisions, if a2 leasenhold mortgagee (the "Lender") institutes a
proceecding to foreclose its mortgage, the lease payments reguired
by Section 3.1 shall be suspended during the £foreclosure
Droceecings ané, in lieu thereof, Lender shall pay rent eguzl to

€2




g h

an average of such payments over the two year period immediately
preceding the commencement of the foreclosure proceeédings. Upon
completion of the foreclosure and acguisition of title by Lender
(or the assignment thereof to a third party), Lender shall
provide an accounting to FEJV and shall pay any additional rent
payments, if any, which would have been due under Section 3.1
during the suspension period. For a period of two years after
acguisition of title by Lender, FHJV's sole remedy against the
Lender for a Lender's default under the Lease as successor of
Lessee shall be to terminate the Lease and retake possession. If
Lender should: fail to further assign the acguired 1leasehold
interest within two years from the date of such acguisition, then
FHJV shall have 2ll remedies available to it under the Lease
Agreement for any obligations arising after the expiration of
that two year period.

3.7 Common Area Maintenance.

(a) Lessee agrees to keep and maintain all of th
commeon areas on the Sublease Parcel. '

(b) "Common Facilities" or "Common Areas" means all
areas, space, equipment and special services provided by
FHJV for the common or 3joint use 2and benefit of the
occupants of the Harbour Market, their employees, agents,
servants, customers ané other invitees, including, without
limitation, parking areas, access roads, driveways,
retaining walls, landscaped areas, trust serviceways,
loading docks, pedestrian malls, courts, stairs, ramps and
sidewalks, comfort and first-azid stations, washrooms,
community hall or auditorium (if any) and parcel pick-up
stations.

(c) Lessee shzall be entitled to receive from FHJV any
contributions received by FEJV from others on account of the
expense of operating and maintaining the Common Facilities
Oor any part thereof.

ARTICLE IV
Quiet Enjovment

4.1 Lessee, upon paying the rent and other charges due
hereunder and observing and performing all other covenants and
agreements herein on its part to be performed, shall gquietly have
and enjoy the Sublease Parcel during the term hereof without
hindrance or molestation by anyone.




ARTICLE V
Purpose

5.1 It is the purpose of FEJV in granting this Sublease to
assure the continued operation of a first-class marina on the
Sublease Parcel and to have the remainder of the Sublease Parcel
developed in a first-class marina for the residents of the City
of Fernandina Beach and people utilizing the marina facility.

ARTICLE VI
Construction

6.1 No construction will be undertaken on the Sublease
Parcel except in strict compliance with the provisions of the
Underlying Lease and Lessee and Lender shall be entitled to the
benefits of the provisions of the Underlying Lease relating
thereto.

ARTICLE VII
.Ownership of Improvements

7.1 At the ené@ of the term of the Sublezse, any
improvements constructed by Lessee shall be the property of FEHJV,
free and clear of =2ll liens or claims of Lessee whatsoever,
except that personal property installed by Lessee not permanently
affixed to the facilities may be removed, provided that, if said
removal causes any cdamages to the facilities, Lessee will repzair
said damages in a proper and satisfactory manner to FHEJV at
Lessee's own expense. Docks, walkways, pilings, cat walks,
mooring facilities, etc., shall not be classified as personzl

property and shall be considered as part of the real estate owned

by the City and subject to the Underlying Lease.

ARTICLE VIII
Access to Sublease Parcel

8.1 Subsequent to the date hereof, the Lessee shall permit
the representatives of FEJV and the City unlimited access to the
Sublease Parcel, other than private offices and storage space
occupied by tenants, at all reasonable times deemed necessary for
the purposes of this Subleazse.

ARTICLE IX
: _Warrantz_ _

9.1 The Lessee warrants that all public improvements upon
the Sublease Parcel which will be for public use shall be fit for
their intended use. "Public improvements,” £for the purpose of
this section, shall mean a1l improvements other than private
offices and tenant occupied space.

-6~




ARTICLE X .
Covenants and Restrictions

10.1 FHIV and the Lessee agree that the following
restrictions shall be covenants running for the duration of this
Sublease and shall be binding on FHJV, the Lessee and the
sSuccessors and assigns of the parties and all other successors in
interest to the Sublease Parcel or any part thereof:

(a) That the Sublease Parcel shall be devoted and

used in accordance with the uses specified in Article V of
this Sublease.

(b) That all utility distribution lines shall be
placed underground. L :

(c) That FEJV and the City shall retain a perpetual
easement to be set forth in an appropriate instrument in
recordable form for ingress, egress and right-of-way on and
over public promenade which may be constructed by the Lessee
for the purpose of access to the public marina and other
public facilities contained on the Sublease Parcel. ;

ARTICLE XI
Representations as to Lessee

1l.1 The Lessee represents and agrees that this Sublease of
the Sublease Parcel and its other undertakings pursuant -hereto
are for the purpose of development of the Sublease Parcel and not

for speculation in land holéing.

ARTICLE XIIX
Specizl Provisions

12.1 Lessee may not assign its interest in this Sublease
without the approvzl of FHEJV, which approval shall not be
unreasonably withheld. .Refusal of the City to grant its approval
to any- assignment shall be grounds for denial of FHJV's
approval. A Lender may, however, assign this Sublease after
foreclosure to any person or entity ‘to which assignment is
permitted under the Underlying Lease. Nothing contained in the
above shall prohibit the Lessee from forming partnerships or
other form of business associations to carry out this Sublease so
long as the Lessee shall remain liable for the lease payments
under the terms of this Sublease and provided that-the City is

notified of such partnerships or associations in writing prior
thereto.




12.2 The Lessee shall be responsible for the development of
2ll improvements on the Sublease Parcel at the Lessee's sole cost
anéd expense, pursuant to the terms and conéitions of this
Sublease and the Underlying Lease. s

LY

12.3 The Lessee shall operate the public marina and the
improvements on a non-exclusive basis and implement and impose
user fees uniformly, without regard to age, religion, sex, race,
other condition, or the political subdivision in which the user
may reside. FEJV may, however, require Lessee to provide the use
of the boat launch ramp to City residents free of charge if
required to do so under the provisions of the Underlying lease.

12.4 The Lessee, its transferees, grantees, successors and
a@ssigns, shall irrevocably release FEJV and the City and their
respective acents and assigns from any and all claims for damages
of whatever nature resulting from any dredging by the Lessee,

“including the incidenta depositing of dredged materizls,
resulting from c¢redging, bulkhezding and/or construction, and
other incidental camage resulting from any construction
operations and the like which might occur. - FHJV ané the Lessee,
and their respective successors and assigns, agree .to cooperate
with each other in connection with the securing of future
céredging of the marina and, in this connection, agree to execute
such applications, releases and other documents necessary or
incidental to the approval of the U. S. Army Corps of Engineers,
or other public agency, to undertzke ané execute such dredging,
should dredcing ever be required. FHJIV and the Lessee, and their
respective successcrs zand assigns, each releases the City from
gny and zll clzims for damage occasioned or arising from any
Cisturbance c¢f the river bottom which results as a2 natural
consequence from normal periodic maintenance, bulkheading,
riprapping or dredging by either party, either in the maintenance
ané repair of the marina or the use, maintenance and employment
of the richts in the marina waterways.

12.5 The Lessee shall have sole discretion over tenant
selections and the marketing program but such shall comply with
all -a2pplicable laws and ordinznces. The Lessee agrees to
incorporate pudblic marina guidelines (on a publicly advertised
first-come, first-served Dbasis) as an addendum to this
Sublease. 2 copy of these guidelines shzll be furnished to the
City.

12.6 Noncéisturbance. The parties understand and agree
that, subject to the concitions set forth herein, no subleases
executed by the Lessee shall be affected by the termination of
this Sublease. The conditions of this nondisturbance provision
shall be: ' R

) that the subleazse not exceed a term of five (5)
ncluding renewals; or

(2
i

years,




(b) that, if the term of such sublease exceeds five
(5) years that it be approved by FHJV and the City Manager
prior to the execution thereof  to ascertain that said
sublease is the result of arms-length negotiations and
reasonable under the circumstances; and

(c) that the sublessee is not "in default of its
sublease agreement; and

(d) the fdrm of the sublease agreement has been
approved by the City Attorney; and

(e) such sublease does not provide for rentals to be
payable for more than one (1) month in advance.

FAJV will use its best efforts to obtain from the City a similar
agreement with respect to such subleases. '

ARTICLE XIII
Indemnification and Hold Harmless

13.1 The Lessee shall defend and indemnify FHJV and the
City and save them harmless from any and all claims, suits,
actions, damages, liability and expense in connection with loss
of life, bodily or personal injury, or property damage arising
from or out of any occurrence in, upon, at or about the Sublease
Parcel or any part thereof throughout the entire lease term, and

~occasioned wholly or in part by any act or omission of the

Lessee, its agents, contractors, employees, servants, invitees,
licensees, or concessionaries.

ARTICLE XIV
Insurance Required

14.1 Lessee shall provide such insurance coverages as may
be required by the Underlying Lease with respect to the Sublease
Parcel. Proceeds of such insurance shall be payable in the
manner provided for in the Underlying Lease.

_ 14.2 Lessee shall provide, at  Lessee's cost, general
liability insurance coverage with single 1limits as may be
reasonably required by FEJV (but not less than $1,000,000),

naming FEJV and persons claiming by, through or under FHJV as
insureds.




ARTICLE XV
Operational Reguirements

15.1 The Lessee shall comply with 211 of the operation
reguirements with respect to the marina which are set forth in
Article XVI of the Underlying Lease.

ARTICLE XVI
Default

16.1 If Lessee defaults in the payment of rent and such
default continues for fifteen (15) days after written notice
thereof to Lessee, FEJV may terminate this Lease and may re-enter
and retake possession of the Sublease Parcel, subject, however,
to the rights of leasehold mortgagees.

16.2 Any act or omission by Lessee which constitutes a
default under the Underlying Lease shall constitute a default
under this Sublease. FEJV shall have the right after reasonable
notice (but not more than ten [10) days) to cure any such default
on the part of Lessee and the cost of effecting such cure shall
be payable by Lessee to FHJV on demand. The cost of effecting
such cure shall include, without 1limitation, reasonable
attorneys' fees. In determining what is reasonable notice, due
consideration shall be given to the periods of grace provided
under th Underlying Leazse. If necessary to avoid a forfeiture of
the Underlying Lease, FEJV may take such action as may be
reguired to cure such defaults without notice.

16.3 FEJV shall have &zl) other richts and remedies
available to landlords under Flerida law.

16.4 The Zfailure of FEJV to insist in anv one or more cases
upon the strict performance of any of the covenants of this
Sublease or to exercise any option herein contazined shall not be
construed as a2 waiver or z relinguishment for the future of such
covenant or option. A receipt by FEJV of rent with knowledge of
the breach of any covenant of this Sublease shall not be Geemed 2
waiver of such breach and no waziver by FEJV of any provision of
this Sublease shall be deemed@ to have been made unless expressed
in writing.. In adéition’ to the other remedies 'in this Sublease
provided, FHJV shall be entitied to the restraint by injunction
of the violations, or attempted or threatened@ violation, of any
of the covenants, conditions or provisions of this Sublease.

16.5 No defauvlt (other than a defavlt in the payment of
money) shall be deemed to exist or continue if and so long as the
default shall be caused by reason of Lessee being delayed in or
prevented from remecdying the same by fire, casualty, strikes,
lockouts or labor disturbances, act of Goé or the public enemy,
or order, direction or lawful interference by any municipzl,

state, or governmentzl zgency, but, if and when the occurrence or




condition which caused, delayed or prevented the remedying of
such default shall be removed or cease to exist, it shall be the
Obligation of Lessee to remecy such default as speedily as
Practicable and with all due édiligence.

16.6 Upon termination hereof, by either expiration or by
default and repossession as provided above, all improvements
shall become the property of FEJV, except that, if Lessee is not
in default, Lessee shzll have the right to remove from the
Sublease Parcel all personal property installed by Lessee not
permanently affixed to the facilities, subject, however, to any
valié lien or claim which FEJV may have for unpaid fees or
charges for repair of the facilities, provided zlso that, if said
removal causes any damage to the Sublease Parcel, said Lessee
will repair the same in a proper and satisfactory manner at its
own expense. Docks, walkways, pilings, cat walks, mooring
facilities, etc., shall not be considered personal property.

ARTICLE XVII
Leasehold Mortgage

17.1 It is contemplated by the parties that Lessee will
finance a2 portion of the totzl development and construction cost
of improvements on the Sublease Parcel by means of a2 mortgage of
the leasehold estate crezted by this Sublease and of Lessee's
entire interest in the Sublease ©Parcel, but it is also
contemplated that such mortgage will and it is agreed that such
shall be subordinate to FEJV's rigcht as Lessor under this
Sublease and City's rights as Lessor under the Underlying
Lease. Lessee shall a2lso have the right from time to time during
the term of this Sublease to place any substitute or additionzl
mortgage on the leasehold es:tate crez-ed by this Subleazse a2nd on
Lessee's interest in the Sublease Parcel, but all such mortgages
shall be subordinazte to FEJV's interest as Lessor under this
Sublease and City's rights as Lessor under the Underlying Lease.

17.2 In the event that at zny time during the term of this
Sublease the leasehclé interes:t of Lessee is subject to a
mortgage in accordance with the provisions of Section 17.1 =bove,
then so long as such mortgage is outstancing and unreleased a
copy of any notice at any time recuirec or permitted under the
terms of this Sublease to be civen by FEJV to Lessee shall at the
same time be sent to the mortgagee, provided that prior thereto
Lessee shall have given written notice to FEJV of the existence
of said mortgcage and have stated in said notice the address of
the mortcagee to which copies of 211 notices under this Sublease
shall be delivered or mzde.

'17.3 It is understood that the City, as lznélord under the
Underlying Lease, may, at its option, prohibit the transfer of
this Sublease to or by Lessee's mortcagee or mortcagees, provided
that, if the City exercises such option, City shall pay to such




mortgagees an amount egual to the then ocutstanding obligations
secured by such mortgage loan. Such payment shall be made by the
City within one hundred eighty (180) days of the notice of

default to Lessee and the City's exercise of the above option.

17.4 Any mortgage shall be subject to the limitations as to

the amount which may be secured thereby which are provided for in
the Underlying Lease.

ARTICLE XVIIIX
The Agreement

18.1 This Sublease shzll be governed by and construed in
accordance with the laws of the State of Florigda.

18.2 Any amendments to this Sublease will be in writing and

shall be executed by both Lessee and FEJV with the same formality
as this Sublezse. '

18.3 Notice. For purposes of this Sublease, any notice
required to be given shall be given in accordance with this

do ument by delivering written notice to FRIV at 945 Indiponclenl

Qe taAt ng@,\i&*@) JJM . .
No¥ice shal¥ be given to the Lessee by celivering written notice
to 100 Laura Street, Jacksonville, Florida, 22202.

18.4 Attorneys' Fees. 1In the event it becomes necessary to
file suit in connection with this Sublease, the brevailing party
shall be permitted to recover its attorneys' fees and court costs
against the losing party.

IN WITNESS WHEREOF, FEJV and the Lessee have caused this

Sublease to be executed as of the day ané year first above
written.

FERNANDINA EARBOR JOINT VENTURE,
a2 Florida general partnership

By: Centre Street Waterfront
Group, Ltd., a Florida
limited partnership

By: Centre Street Waterfront
Group, Inc., its general
Partner

President

&




By: Fernandina Marina Investors,
Ltd., a2 Florida limited
partnership

(::;2 4/ By: Fernandina Marina Investors,
Inc., its generzl partner
/ L 7&/\£ <\ '

L

_rﬂ = lm_m-z‘_ﬁ By Qﬁ/auj_ Ou/}[,u..

Its / Z S PresZoent

FERNANDINA MARINA INVESTORS, LTD.,
a Florida limited partnership

By: Fernanéina Marina Investors,
/4?7 ' Inc., its general partner
f ?’UO 21 ’7
/ ,:)/’ D s /)m,,& &JM

1t Dhc,* 51aenh
e
Exhibit "A" - Description of the Property :
Exhibit "B" - Description of Sublease Parcel




STATE OF FLORIDA

COUNTY OF P i

- The foregoing instrument was acknowledged before me this
/ /¥*~day of —c A » 1988, by
the President of The Centre Street waterfront

Group, 1Inc., the general partner of Centre Street Waterfront
Group, Ltd., as a limited partner of FERNANDINA EARBOR JOINT
VENTURE, a Florida general partnership, on behalf of ‘the

partnership.

Notary Public, State ana Co%ﬁfy
aforesaid R

My Commission expires
. NOTARY PUBLIC, STATE OF FLORIDA

Aug. 22, 1988
(Notari 2y Sepmsspn ewves

STATE OF FLORZIDA
COUNTY OF

The foregoing instrumen:t was acknowledged before me this
{ day of @’)L.‘_a_f_f\ ’ 1988; by Q#M;t[u{@,g_x_ﬂ ’
the S S e President of Fernandifha Marina Investgrs, inc.,
the general partner of Fernandina Marina Investors, Ltd., as a2
limited partner of FERNANDINA HARBOR JOINT VENTURE, a PFlorida
general bartnership, on behalf of the Dartnershln.

Doe ol Ll

Notary DLbllC, State and Cglinty
aforesz

Ubuiv,

f mmis XDlIES‘
My Commisgégn, ¢ i

My comrrussion expires Aug 2'2 1983
(Notarizl Seal)

O




B STATE OF FLORIDA
3 COUNTY OF {41 ciia

The foregoing instrument was acknowledged before me this

//H-day of Y pl. s « 1988, by Ao ks e b '
the HLLA;A, President of Fernand?na Marina 1Inv tors, Inc.,

the general partner of FERNANDINA MARINA INVESTORS, LTD., a
Florida limited partnership, on behalf of the partnership.

Notary Public,
aforesaid

State and

My Commission expires:
NOTARY PUBLIC, STATE OF FLORIDA

(NotariaMy sRewmssion expires Aug, 22, 1983 ..

IR T

JST/MI/FBM=-MGST,2
(IST 2/25/88)




EXHIEIT “A"

PARCEL OKNE (1):

All that certain lot, situate, lying and being in the County of
Nassau and State of Florida, to-wit:

Water Llots ONE (1), TWENTY-FIVE (25), TWENTY-SIX (26),

TWENTY-SEVEN (27), TWENTY-EIGHT (28), TWENTY-NINE (29), and
THIRTY (30), in the CITY OF FERNANDINA BEACH, as shown on the

official plat of said CITY (as lithographed and issued by the
Florida Railroad Company in 1887 and 1901);
"LESS AND EXCEPT THE FOLLOWING: A portion of Water Lot ONE (1)

as described above, said portion being wmore particularly
described as follows:

Beginning at the Nbrtheasterly corner of said Water Lot ONE (1)
located on the Westerly right-of-way line of North Front Street,
(having a right-of-wey of Sixty (60.0) feet and run South Seven

(07) degrees, Twenty-nine (29) minutes, Twenty-five (25) ‘seconds’

West along sald right-of-way'a distance of One Hundred (100.0)
feet to & point; run thence North Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds, West a distence of One
Hundred Twenty-three (123.0) feet to a point; run thence North
Seven (07) degrees, Twenty-nine (29) minutes, Twenty-five (25)
seconds East & distance of Thirty-seven (37.0) feet to a
point; run thence North Eighty-two (82) degrees Thirty (30)
ninvtes Thirty-five (35) seconds West a distance of 69.0 feet to
a2 point; run thence North Seven (07) degrees, Twenty-nine (29)
minutes, Twenty-five (25) seconds East a distence of Sixty-three
(63.0) feet to a point on the Northerly line of Water Lot Ome (1)
aforementioned; run thence South Eighty-two (B2) degrees, Thirty
(30) minutes, Thirty-five (35) seconds Eest along s55id lot line =

cistence of One Kundred Ninery-two (152.0) feet to the POINT OF
BEZGIKNING.

ALSO LESS AND EXCEPT A STRIP OF LAND APPROXIMATELY TEN (10.0)
FEET 1IN WIDTH ON TRE EAST END OF WATER LOTS TWENTY-FIVE (25),
TWENTY-SIX (26) and TWENTY-SEVEN (27).

PARCEL TWO (2):

All that part of Wster Lot Thirty-one (31) in the CITY OF
FERNANDINA BEACH &s described sbove lying North of that certzin
line as more fully shown upon that certain plat recorded in the
public records of szid County of Rasssu in Deed Book 29, &t pege
308, szid line being the Northern boundary line of the prepexsty
conveyed by the Fermnandina -Dock znd Feelty Company to the
Fernandina Packing Co. by Deed dated Dececber 1, 1925 &nd

Tecorded in the szid public records of Nasssu County in Deed Book
63, page 137. '

PARCEL TEREE (3):

Thet portion of FRONT STREET lying iEmedia:ely adjacen:t to
Parcels One znd Two, except Wster Llor ONE (1), 1f said Front

treet should be relocaTes by the City Cerzmission of the Citv of

4




EXHIBIT "B"

A1l of the property degcribed in Exhibit "A" except for the
Restaurant Parcel described as:

A portion of Water Lot 25, Fernandina Beach, Nassau
County, Florida as shown on the Official Plat of said
City (as lithographed and issued by the Florida Rail-
road Company ip 1857 and enlarged, revised and re-
issued by the Florida Town Improvement Company in 1887
and 1901) being more particularly described as follows:
COMMENCE at the Southeast corner of Water Lot 1, of
said city; thence run N.82°30'35" W. along the division
line of Water Lots | and 25, a distance of 126.80 feetr
to TEE POINT OF BEGINNING; thence continue N.82 30"'35"W.
still along said division line a distance of 115615

7 feet + to the waters of Amelia River; themce S.18 23'20"

o W. along the waters of said Amelia River a distabce of
74.45 feet; thence S.82°32'35" E. a distance of 164.4)
feet; thenc e K.7°20'46"E. a distance of 50.00 feet;
thence N.82°32'35" W. a distance of 35.00 feet; thence
run N.7°20'46" E. a distance of 23.03 feet to THE POINT
OF BEINNING.

Containing 10,684.6697 sq. ft. or
0.245 acres, more or less.
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RESTAURANT SUBLEASE

THIS SUBLEASE, made as of this /! day ofj??ﬁ&::{é, '
1988, by and between FERNANDINA HARBOR JOINT VERTURE, a ) t
venture organized and existing under the laws of the State of
Florida ("FEJV"), and CENTRE STREET RESTAURANT GROUP, LTD., a
Florida limited partnership (the "Lessee").

WITNESSETH: That,

WHEREAS, FEJV is the owner of a leasehold estate in certain
real property located on the waterfront of Fernandina Beach,
Nassau County, Florida, lying immediately west of Seaboard System
Rail Right-of-Way and commonly referred to as "City Marina and
Hugh Stone Property" (the "Barbour Market" or the "Property"),
which is more fully described on Exhibit "A" attached hereto,
pursuant to a Development and Lease Agreement between the City of
Fernandina Beach (the "City"), as landlord, and FEJV, as tenant,
dated October 3, 1984, as amended (the "Underlying Lease"); and

WHEREAS, Lessee desires to sublease from FHJV a portion of
the Property described on Exhibit "B" annexed hereto (the
"Sublease Parcel").

NOW, THEREFORE, in consideration of the premises and the
mutual benefits and obligations of the parties hereto, FEJV and
the Lessee each covenant and agree as follows: '

ARTICLE I
The Sublease Parcel

1.1 Subject to the terms and conditions set forth herein
and subject to all of the terms, covenants and provisions of the
Underlying Lease which are applicable to the Sublease Parcel
(which Lessee does hereby assume and agree to perform), FHJV
leases to the Lessee, and the Lessee leases from FEJV, the
Sublease Parcel, together with all the tenements, improvements
and appurtenances thereto belonging or appertaining to the
Sublease Parcel, subject to any existing leases or the rights of
any tenants in possession, and together with and subject to all
easements benefiting or burdening the Sublease Parcel.

1.2° Lessee shall have the right in common with others to
use Common Areas on the Property. All Common areas, as
hereinafter defined, shall at all times be subject to the
exclusive control and management of FEJV and FEJV shall have the
right to construct, maintain and operate lighting facilities on

-
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all said areas; to police the same; to change the area, level,
location and arrangement of parking areas and other facilities
and to restrict parking by tenants, their officers, agents and
employees to employee parking areas.

FHJV shall have the right to close all or any portion of the
Common Areas or facilities to such extent as may, in the opinion
of FHJV's counsel, be legally sufficient to prevent a dedication
thereof or the accrual of any rights to any person or the public
therein, to close temporarily all or any portion of the parking
areas or facilities to discourage non-customer parking, so long
as such closure does not create a verifiable hardship on the
operation of the restaurant. FHJV or its successors shall not
institute or levy any charges or fees for the public use of the
100 spaces provided to Lessee. FHJV shall keep said Common Areas
(except the Common Areas described in Section 3.6) clean and in
good repair and available for the purposes for which they were
intended. FHJV shall have the full right and authority to employ
all personnel and to make all rules and regqulations pertaining to

and necessary for the proper operation and maintenance of the

Common Areas and facilities.

1.3 FHJV reserves the right, at any time, to add to or
reduce or to relocate the various buildings (other than on the
Sublease Parcel), automobile parking areas, and other Common
Areas on the Property as shown on the site plan of Harbour Market
(the "Site Plan") attached hereto as Exhibit "c". Lessee
acknowledges that there will be inconveniences to the restaurant
and the use of parking spaces during construction on the Property
and during the installation of underground storage tanks. Lessee
agrees that it will not make any claim for interference with the
Sublease Parcel or any operation thereon on account of such
interruptions, so long as such interruptions do not deprive
Lessee of reasonable access to the Sublease Parcel.

1.4 FEJV acknowledges that there will be inconveniences to
the marina during construction on the Sublease Parcel and agrees
not to make any claim for interference on account of such
interruptions, so long as such interruptions do not deprive FHJV
of reasonable access to the marina.

ARTICLE II
Sublease Term

2.1 The term of this Sublease shall be for a period
commencing on the date hereof and continuing until 11:00 p.m. on
the last day of the term of the Underlying Lease.

2.2 If the City grants an extension of the Underlying
Lease and permits the extension of this Sublease, then the term
of this Sublease will be extended for a period of time egual to
the extension granted or permitted.

-7 -
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ARTICLE III
Sublease Payments

-

3.1 Ground Rent.

(2) The Lessee shall pay to FEJV as ground rent a sum
equal to the greater of (i) the rent due under the
Underlying Lease plus the rent due under the lease between
the Trustees of the Hardee Estate and Centre Street
Waterfront Group, Inc., dated February 5, 1985, the Lessee's
interest in which is owned by Fernandina Marina Investors,
Ltd. [the "Hardee Lease")) which is attributable to the
Sublease Parcel or (ii) ten percent (10%) of the combined

minimum rent due under the Underlying Lease and the Hardee
Lease. i

(b) The Lessee shall pay all sales taxes due on such
rentals. :

(c) The rent payable hereunder is intended to be net
to FHJV and Lessee agrees therefore to pay all expenses of
ownership of the leasehold estate created hereby and
improvements on the Sublease Parcel, including, without
limitation, all insurance premiums, taxes and other costs
attributable thereto. FHJV agrees to pay the rents received
hereunder to the lessors under the Underlying Lease and the
Hardee Lease,  as the case may be, promptly on receipt
thereof from Lessee.

3.2 The rent shall be payable on an annual basis and shall
be due one hundred five (105) days after the end of each fiscal

year of FHJV. Lessee agrees to adopt the same fiscal year as -
FHJV.

3.3 "Gross Revenues" includes 2ll revenues actually
received by Lessee from the Sublease Parcel. These revenues do
not include those amounts held by Lessee as a deposit to secure a
prospective tenant.to lease to begin in the future; damage
deposits, sums collected and paid out as a conduit such as sales,
excise and other taxes, or other amounts which are generally not
income under generally accepted accounting principles or federal
income tax laws.

3.4 Accounting Procedures.

(a) All sales shall be registered on a cash register
except sales relating to vending machines and rental
revenues and those sales shall be recorded on daily ledger
sheets and all <financial records shall be subject to
inspection by FHJV and by the City. '
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(b) The Lessee shall keep within the City of
Fernandina Beach true and complete records and accounts of
all gross revenues and business transactions, including
daily bank deposits, and annually furnish within one hundred
five (105) days of the end of each fiscal year, a true and
accurate statement for the preceding fiscal year of all such
revenues and business transacted during such preceding year,
which statement shall be verified by Lessee's certified
public accountant as being correct. A separate profit and
loss statement shall be supplied to FHJV and the City
Manager within forty-five (45) days after the end of the
fiscal year. Lessee agrees to establish and maintain a
system of bookkeeping satisfactory to the City's auditor and
to give the City and FHJV access, during reasonable hours,
to such books and records. Lessee agrees that it will keep
and preserve for at least two (2) years all sales slips,
cash register tapes, sales books, bank books or duplicate
deposit slips, and other evidence of gross revenues and
business transacted for such period. FHJV, the City's
auditor and the City Manager, and their respective
authorized representatives, shall each have the right at any
time and from time to time to audit all of the books of
account, bank statements, documents, records, returns,
papers, and files of the Lessee relating to gross receipts
and business transacted and the Lessee, on request by any of
them, shall make =2l1l1 such matters available for such
examination at the Sublease Parcel. If FHJV or the City
shall make or have such an audit made for any year and the
gross revenues and business transacted shown by the Lessee's
statement for such year shall be found to be understated by
more than one percent (1%), the Lessee shall pay FHEHJV or the
City, as the case may be, the cost of such audit. The right
of FHJV and the City to have such an audit made with respect
to any year shall expire three (3) years after the Lessee's
statement £for any year shall have been delivered to the
CiEy.

(c) In addition, the Lessee agrees to furnish to FREJV
a true and correct copy of the State Sales and Use Tax
Report as required by the Florida Department of Revenue and
shall furnish a State Sales and Use Tax Report Number upon
the execution of this Sublease.

(d) Lessee hereby authorizes FHJV and the City, or
either of them, to apply to the Florida Department of
Revenue for information and such reports of Lessee as will
enable the City to determine the amount of Lessee's gross
receipts for the period comprising the term of this
Sublease.

hen,




3.5 Late Payment. Any Sublease payments which are
received by FHJV more than ten (10) days from their due date
shall bear interest at the rate of ten percent (10%) per annum
from the due date until paid.

3.6 Common Area Maintenance.

(a) FHJV agrees to pay the total cost and expense
incurred in operating, maintaining and repairing the Common
Areas. Said costs and expense shall specifically include,
without limitation, property management, gardening,
landscaping and irrigation for landscape, repairs, 1line
painting, 1lighting, sanitary control, removal of trash,
rubbish and garbage, and other expense and cost of personnel
to implement such services, to direct parking and to police
the facilities, any ad valorem tzxes and liability insurance
premiums related thereto.

(b) Lessee agrees to pay a proportionate part of the
expenses of maintaining the Common Facilities provided for
in ‘a2 Declaration of Easement affecting the Property dated.
the same day as this Sublease.

ARTICLE IV
Quiet Enjoyment

4.1 Lessee, upon paying the rent and other charges due
hereunder and observing and performing zll other covenants and
agreements herein on its part to be performed, shall quietly have
and enjoy the Sublease Parcel during the term hereof without
hindrance or molestation by anyone. With the exception of the
right to approve plans as described in Section 6.2 and any other
rights specifically granted to FHJV hereunder, Lessor shall have
no authority or voice in the affairs of Lessee.

ARTICLE V
Purpose and Use

5.1 It is the purpose of FEJV in granting this Sublease to
assure the continued operation of a first-class marina and
restaurant within Barbour Market for the residents of the City of
Fernandina Beach and people utilizing the marina facility. To
that end, each party agrees to cooperate with the other in
connection with the development of the restaurant and the
remainder of the Property and in obtaining the permits,
easements; zoning and consents necessary or helpful in pursuing
such development.

5.2 The Sublease Parcel shall be wused only for the
operation of restaurants and bars, including catering and take-
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out service and including the incidental sale at retail of items
designed to promote Lessee's restaurant business and which are
customarily sold in restaurants as part of restaurant promotions,
including such items as hats and T-shirts bearing the name or
marks of the restaurant operated on the premises. No other use
is permitted without the approval of FHJV.

5.3 The plans and specifications for .the Restaurant,
including the number of seats provided therein, shall be subject
to approval of FHJV.

5.4 Restrictions. Lessee shzll not sell any bait or
fishing tackle, nor any fresh seafood for off-premises
consumption except for seafood which has been prepared for
restaurant take-out or catering service.

5.5 In no event shall any portion of the Sublease Parcel
be used for offices except such executive office as may be
reasonable and necessary for use of the on-site restaurant
manager without the consent of FHEJV.

ARTICLE VI
Construction

6.1 Lessee agrees to construct at its sole cost and
expense the restaurant building and other improvements on the
Sublease Parcel shown on the plans approved by FHJV (the
"Plans"). Such construction shall be undertaken in strict
compliance with the provisions of the Underlying Lease and the
Grant Agreement providing for funds for the construction of such
improvements between the City and The Centre Street Waterfront
Group, Inc., et al., as amended, and Lessee and Lender shall be
entitled to the benefits of the provisions of the Underlying
Lease and the Grant Agreement relating thereto.

6.2 No improvements will be constructed on the Sublease
Parcel until the plans and specifications therefor have been
approved by FHJV. Any Plans submitted to FHJV and not acted on
by FHJV within ten (10) days after receipt thereof shall be
deemed to be approved.

6.3 Notwithstanding any other provision of this lease, the
interest of FHJV in the Property shall not be subject to liens
for improvements made by or for Lessee and in no event shall FHJV
be liable for or subjected to any mechanic's, materialmen's or
laborer's liens for work done by Lessee or for which Lessee is
responsible. If any such lien is asserted against the interest
of FHJV or against the 1landlord under the Underlying Lease,
Lessee agrees to cause the same to be discharged of record
(either by payment or by bond as permitted by law) within ten
(10) days after notice to Lessee and failure to do so shall
constitute a default hereunder.
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ARTICLE VII
Ownership of Improvements

7.1 At the end of the term of the Sublease, any
improvements constructed by Lessee shall be the property of FHJV,
free and clear of all liens or claims of Lessee whatsoever,
except that personal property installed by Lessee not permanently
affixed to the facilities may be removed, provided that, if said
removal causes any damages to the facilities, Lessee will repair
said damages 'in a proper and satisfactory manner to FEJV at
Lessee's own expense. Docks, walkways, pilings, cat walks,
mooring facilities, etc., shall not be classified as personal
property and shall be considered as part of the real estate owned
by the City and subject to the Underlying Lease.

ARTICLE VIII
Access to Sublease Parcel

8.1 Subsequent to the date hereof, the Lessee shall permit
the representatives of FHJV and the City unlimited access to the
Sublease Parcel and every part thereof, subject to reasonable
security measures imposed by Lessee at all reasonable times
deemed necessary for the purposes of this agreement or the
Underlying Lease.

ARTICLE IX
Warranty

9.1 The Lessee warrants that all public improvements upon
the Sublease Parcel which will be for public use shall be fit for
their intended use. "Public improvements," for the purpose of
this section, shall mean all improvements other than private
offices and tenant occupied space.

ARTICLE X
Covenants and Restrictions

10.1 FHEJV and the Lessee agree that the following
restrictions shall be covenants running for the duration of this
Sublease’ and shall be binding on FHJV, the Lessee and the
successors and assigns of the parties and all other successors in
interest to the Sublease Parcel or any part thereof:

(a) That the Sublease Parcel shall be devoted and
used in accordance with the uses specified in Article V of
this Sublease.




(b) That all wutility distribution 1lines shall be
placed underground.

(c) That FHJV and the City shall retain a perpetual
easement to be set fQrth in an appropriate instrument in
recordable form for ingress, egress and right-of-way on and
over any public promenade which may be constructed on the
Sublease Parcel for the purpose of providing access to any
public facilities contained on the Property.

ARTICLE XI
Representations as to Lessee

11.1 The Lessee represents and agrees that this Sublease of
the Sublease Parcel and its other undertakings pursuant hereto
are for the purpose of development of the Sublease Parcel and not
for speculation in land holdéding.

ARTICLE XII
Special Provisions

12.1 Lessee may not assign its interest in this Sublease
without the approval of FHJV, which approval shall not be
unreasonably withheld. Refusal of the City to grant its approval
to any assignment shall be grounds for denial of FHJV's
approval. A Lender may, however, assign this Sublease after
foreclosure to any person or entity to which assignment is
permitted under the Underlying Lease. Nothing contained in the
above shall prohibit the Lessee from forming partnerships or
other form of business associations to carry out this Sublease so
long as the Lessee shall remain liable for the lease payments
under the terms of this Sublease and provided that the City is
notified of such partnerships or associations in writing prior
thereto.

12.2 The Lessee shall be responsible for the development of
all improvements on the Sublease Parcel at the Lessee's sole cost
and expense, pursuant to the terms and conditions of this
Sublease and the Underlying Lease.

12.3 The restaurant on the Sublease Parcel shall be
operated so as to provide employment and service, without regard
to age, religion, sex, race, other condition, or the political
subdivision in which the customer may reside.

12.4- Nondisturbance. The parties understand and agree
that, subject to the conditions set forth herein and particularly
the provisions relating to the use of the Sublease Parcel, no
subleases executed by the Lessee shall be affected by the
termination of this Sublease. The conditions of this
nondisturbance provision shall be:

-8-
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(a) that the sublease not exceed a term of five (5)
years, including renewals; or

(b) that, if the term of such sublease exceeds five
(5) years that it be approved by FEJV and the City Manager
prior to the execution thereof to ascertain that said
sublease 1is the result of arms~length negotiations and
reasonable under the circumstances; and

(c) that the sublessee is not in default of its
sublease agreement; and

(d) the form of the sublease agreement has been
approved by the City Attorney; and

(e) such sublease does not provide for rentals to be
payable for more than one (1) month in advance.

FEJV will use its best efforts to obtain from the City a similar
agreement with respect to such ‘subleases.

: ARTICLE XIII
Indemnification and Hold EHarmless

13.1 The Lessee shall defend and indemnify FEJV and the
City and save them harmless from any and all claims, suits,
actions, damages, liability and expense in connection with loss
of life, bodily or personal injury, or property damage arising
from or out of any occurrence in, upon, at or about the Sublease
Parcel or any part thereof throughout the entire lease term, or
occasioned wholly or in part by any act or omission of the
Lessee, its agents, contractors, employees, servants, invitees,
licensees, or concessionaries. '

ARTICLE XIV
Insurance Required

14.1 Lessee shall provide such insurance coverages as may

- be reguired by the Underlying Lease with respect to the Sublease

Parcel. Proceeds of such insurance shall be payable in the
manner provided for in the Underlying Lease.

14.2 Lessee shall provide, at Lessee's cost, general
liability insurance coverage with single 1limits as may be
reasonably reguired by FHJV (but not 1less than $1,000,000),
naming FHJV and persons claiming by, through or under FHJV as
insureds.




ARTICLE XV
Operational Requirements

15.1 The Lessee shall comply with any operation
requirements with respect to the restaurant which are imposed by
the Underlying Lease.

ARTICLE XVI
Default

16.1 If Lessee defaults in the payment of rent and such
default continues for fifteen (15) days after written notice
thereof to Lessee or if Lessee defaults in the performance of any
other of its obligations hereunder and such default continues for
a period of thirty (30) days after written notice thereof to
Lessee, FHJV may terminate this Lease and may re-enter and retake
possession of the Sublease Parcel, subject, however, to the
rights of leasehold mortgagees. If any default is of a nature
that it cannot be cured using due diligence within the thirty
(30) day period provided for, the period for effecting such cure
shall be extended for a reasonable time (but not more than 60
days) so long as Lessee is diligently prosecuting the work
required to effect such cure.

16.2 Notwithstanding the provisions of Section 16.1, any
act or omission by Lessee which constitutes a default under the
Underlying Lease shall <constitute a default under this
Sublease. FHJV shall have the right after reasonable notice (but
not more than ten [10] days) to cure any such default on the part
of Lessee and the cost of effecting such cure shall be payable by
Lessee to FHJV on demand. The cost of effecting such cure shall
include, without limitation, reasonable attorneys' fees. In
determining what is reasonable notice, due consideration shall be
given to the periods of grace provided under the Underlying
Lease. If necessary to avoid a forfeiture of the Underlying
Lease, FHJV may take such action as may be regquired to cure such
defaults without notice.

:16.3 FHJV shall have @all other rights and remedies
available to landlords undgr Florida law.

16.4 The failure of FHJV to insist in any one or more cases
upon the strict performance of any of the covenants of this
Sublease or to exercise any option herein contained shall not be
construed as a waiver or a relinquishment for the future of such
covenant or option. A receipt by FHJV of rent with knowledge of
the breach of any covenant of this Sublease shall not be deemed a
waiver of such breach and no waiver by FHJV of any provision of
this Sublease shall be deemed to have been made unless expressed
in writing. In addition to the other remedies in this Sublease
provided, FHJV shall be entitled to the restraint by injunction
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of the violations, or attempted or threatened violation, of any
of the covenants, conditions or provisions of this Sublease.

16.5 No default (other than a default in the payment of
money or a default which would constitute a default under the
Underlying Lease) shall be deemed to exist or continue if and so
long as the default shall be caused by reason of Lessee being
delayed in or prevented from remedying the same by fire,
casualty, strikes, lockouts or labor disturbances, act of God or
the public enemy, or order, direction or lawful interference by
any municipal, state, or governmental agency, but, if and when
the occurrence or condition which caused, delayed or prevented
the remedying of such default shall be removed or cease to exist,
it shall be the obligation of Lessee to remedy such default as
speedily as practicable and with all due diligence.

16.6 Upon termination hereof, by either expiration or by
default and repossession as provided above, all improvements
shall become the property of FEJV, except that, if Lessee is not
in default, Lessee shall have the right to remove from the
Sublease Parcel all personal ‘property installed by Lessee not
permanently affixed to the facilities, subject, however, to any
valid 1lien or claim which FEJV may have for unpaid fees or
charges for repair of the facilities, provided also that, if said
removal causes any damage to the Sublease Parcel, said Lessee
will repair the same in a2 proper and satisfactory manner at its
own expense. Docks, walkways, pilings, cat walks, mooring
facilities, etc., shall not be considered personal property.

ARTICLE XVII
Leasehold Mortgage

17.1 It is contemplated by the parties that Lessee will
finance a portion of the total development and construction cost
of improvements on the Sublease Parcel by means of a mortgage of
the leasehold estate created by this Sublease and of Lessee's
entire interest in the Sublease Parcel, but it is also
contemplated that such mortgage will and it is agreed that such
shall be subordinate to FEJV's right as Lessor under this
Sublease and City's rights as Lessor under the Underlying
Lease. Lessee shall also have the right from time to time during
the term of this Sublease to place any substitute or additional
mortgage on the leasehold estate created by this Sublease and on
Lessee's interest in the Sublease Parcel, but all such mortgages
shall be subordinate to FEJV's interest as Lessor under this
Sublease and City's rights as Lessor under the Underlying Lease.

17.2 1In the event that at any time during the term of this
Sublease the leasehold interest of Lessee is subject to a
mortgage in accordance with the provisions of Section 17.1 above,
then so long as such mortgage is outstanding and unreleased a
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copy of any notice at any time required or permitted under the
terms of this Sublease to be given by FHJV to Lessee shall at the
same time be sent to the mortgagee, provided that prior thereto
Lessee shall have given written notice to FHEJV of the existence
of said mortgage and have ,stated in said notice the address of
the mortgagee to which copies of all notices under this Sublease
shall be delivered or made.

17.3 It is understood that the City, as landlord under the
Underlying Lease, may, at its option, prohibit the transfer of
this Sublease to or by Lessee's mortgagee or mortgagees, provided
that, if the City exercises such option, City shall pay to such
mortgagees an amount equal to the then outstanding obligations
secured by such mortgage loan. Such payment shall be made by the
City within one hundred eighty (180) days of the notice of
default to Lessee and the City's exercise of the above option.

17.4 Any mortgage shall be subject to the limitations as to
the amount which may be secured thereby which are provided for in
the Underlying Lease. In determining the limitations in the
amount of mortgages permitted, the Sublease Parcel shall be
considered as separate from the remainder of the Property and the
amount of any such loan shall in no event exceed 75% of the value
of the improvements on the Sublease Parcel determined as provided
in the Underlying Lease. Section 12.02 of the Underlying Lease
provides that the mortgage securing the CBDG loan shall not be
included in this mortgage amount to determine the loan-to-value
ratio. The parties affirm that it is their intent that the
provisions of the Underlying Lease be applicable in determining
limitations on mortgage amounts provided for in this Section.

ARTICLE XVIII -
The Agreement

18.1 This Sublease shall be governed by and construed in
accordance with the laws of the State of Florida.

18.2 Any amendments to this Sublease will be in writing and
shall be executed by both Lessee and FHJV with the same formality
as this Sublease.

18.3 Notice. For purposes of this Sublease, any notice
required to be given shall be given in accordance with this
document by delivering written notice to FHJV in care of Joseph
M. Hixon, 2915 Independent Square, Jacksonville, Florida, 32202,
Attention: Thomas Ingram. Notice shall be given to the Lessee
by delivering written notice to 100 Laura Street, Jacksonville,
FPlorida, 32202.

18.4 Attorneys' Fees. In the event it becomes necessary to
file suit in connection with this Sublease, the prevailing party
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shall be entitled to recover its attorneys' fees and court costs

against the losing party.

IN WITNESS WHEREOF, FHJV and the Lessee have caused this
Sublease to be executed as of the day and year first above

written.

Signed, sealed and delivered
in the presence of:

FERNANDINA HARBOR JOINT VENTURE,
a Florida general partnership

By: Centre Street Waterfront
Group, Ltd., a Florida
limited partnership

By: Centre Street Waterfront
Group, Inc., its general

Partner
ts President
and

By: Fernandina Marina Investors,
Ltd., a Florida limited
partnership

By: Fernandina Marina Investors,
Inc., its general partner

By Lf:) /7&’4&/( OMM
FaT P

Its ; esident
L/" i
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CENTRE STREET RESTAURANT GROUP,
Ltd., a Florida limited
partnership

. By: Centre Street Restaurant
Group, Inc., its general
;;Z partner
s

President

Exhibit "A" - Description of the Property
Exhibit "B" - Description of Sublease Parcel
Exhibit "C" - Site Plan '

STATE OF FLORIDA
COUNTY OF I{L,HJL_

The foregoing instrument was acknowledged before me this
s/%day of U~ o A , 1988, by / ) . '
the President of The Centre Street Waterfront
Group, 1Inc., the general partner of Centre Street Waterfront
Group, Ltd., as a limited partner of FERNANDINA EARBOR JOINT
VENTURE, a Floriéa general partnership, on behalf of the

partnership.

Notary Public, State and County
aforesaid

My Commission &*FUsLES STATE OF FLORIDA

My commussion expires Aug. 22, 1988
(gotarlal Sezl) S
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STATE OF FLORIDA
COUNTY OF

The foregoing instrument was acknowledged before me this
//#-day of S . 4 , 1988, by %.gi. oL é?é.__._. '
the Y e President of Fernandidila Marina Investecrs, 1nc.,
the general partner of Fernandina Marina Investors, Ltd., as a

limited partner of FERNANDINA HARBOR JOINT VENTURE, a Florida
general partnership, on behalf of the partnership.

O &, L

Notary Public, State and Cduhty
aforesaiad

M ommission expires:
v e Hes fcrrERY Fe'usauc. STATE OF FLORIDA

Aug. 22, 1988
(No 22T °3§ﬂms;ug

STATE OF FLORIDA

COUNTY OF Yy

The foregoing instrument was ackn wledged, before me this
//A" day Of V)L‘_A—LA r 1988; by &-‘A—t L-!d.da. ﬂé&-—-‘l—;—r&_ r
the President of Centre )Street Restaurant Group,

- Inc., the general partner of CENTRE STREET RESTAURANT GROUP,
LTD., @a Florida 1limited partnership, on behalf of the

partnership.
Notary Puplic, State and Céinty
aforesaid
My Commission expires: _
NOTARY PUBLIC, STATE OF FLORIDA
( r&!ﬁ?i’ﬁi"@éﬁ'ﬁ Aug.-22; 1988
.
— l 5 -—
JST/MI/FEM~RSLZ

(JST 2/25/88)




EXHIBIT "A"

PARCEL ONE (1):

All that certain lot, situate, lying and being in the County of
Nassau and State of Florida, to-wit:

Water Lots ONE (1), TWENTY-FIVE (25), TWENTY-SIX (26),
TWENTY-SEVEN (27), TWENTY-EIGHT (28), TWENTY-NINE (29), and
THIRTY (30), in the CITY OF FERNANDINA BEACH, as shown on the
official plat of said CITY (as lithographed and issued by the
Florida Railroad Company in 1887 and 1%01 ;

LESS AND EXCEPT THE FOLLOWING: A portion of Water Lot ONE (1)

as described above, said portion being more particularly
described as follows:

Beginning &t the Northeasterly corner of said Water Lot ONE (1)
located on the Westerly right-of-way line of North Front Street,
(having a right-of-way of Sixty (60.0) feet and run South Seven
(07) degrees, Twenty-nine (29) minutes, Twenty-five (25) “seconds’
West along said right-of-way a distance of One Hundred (100.0)
feet to & point; run thence North Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds, West a distance of Ome
Hundred Twenty-three (123.0) feet to a point; run thence North
Seven (07) degrees, Twenty-nine (29) minutes, Twenty-£five (25)
seconds East &8 distance of Thirty-seven (37.0) feet to a
point; run thence North Eighty-two (82) degrees Thirty (30)
minutes Thirty-five (35) seconds West 2 distance of 69.0 feet to
a point; run thence North Seven (07) degrees, Twenty-nine (29)
minutes, Twenty-five (25) seconds Eesst a distance of Sixty-three
(63.0) feet to & point on the Northerly line of Wazter Lot One (1)
aforementioned; run thence South Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds East along said lot line a

cistence of One Hundred Ninety-two (192.0) feet to the POINT OF
BEGINNING.

ALSO LESS AND EXCEPT A STRIP OF LAND APPROXIMATELY TEN (10.0)
FEET TN WIDTH ON THE EAST END OF WATER LOTS TWENTY-FIVE (25),;
TWENTY-SIX (26) and TWENTY-SEVEN (27).

PARCEL TWO (2):

All that part of Water Lot Thirty-one (31) in the CITY OF
FERNANDINA BEACH as described above lying North of that certain
line as more fully shown upon that certsin plat recorded in the
public records of said County of Nassau in Deed Book 39, &t page
308, said line being the Northern boundary line of the property
conveyed by the Fernandina Dock and Realty Company to the
Fernandina Packing Co. by Deed dated December 1, 1925 and

recorded in the said public records of Nasssu County in Deed Book
63, page 137.

PARCEL THREE (3):

That portion of FRONT STREET lying immediately adjacent to

Parcels One and Two, except Water Lot ONE (1), if said Front
Street should be relocated Ey the City Comrission of the Citv of




A portion of Water Lot 25, Fernandina Beach, Nassau
County, Florida as shown on the Official Plat of said
City (as lithographed and issued by the Florida Rail~-
road Company in J857 and enlarged, revised and re-
issued by the Florida Town Improvement Company in 1887
and 1901) being more particularly described as follows:

COMMENCE at the Southeast corner of Water Lot 1, of

said city; thence run N.82°30'35" w. along the division
line of Water Lots | and 25, a distance of 126.60 feet
to THE POINT OF BEGINNING; thence continue N.82°30'35"w.
still along said division line a distance of 115615
feet + to the waters of Amelia River; thence S.18%°23'20"
W. along the waters of said Amelia River a distance of
74.45 feet; thence S.82°32'35" E. a distance of 164.4]
feet; thenc e N.7°20'46"E. a distance of 50.00 feet;
thence H.82°32'35" W. a distance of 35.00 feet; thence
run N.7°20'46™ E. a distance of 23.03 feet to THE POINT
OF BEINNING.

Containing 10,684.6697 sg. ft. or
0.245 acres, more or less.
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I MEREBY CERTIFY THAT THE ABOVE LANDS WERE SURVEYED UNDER MY DIRECTION, THAT
THERE ARE NO VISIBLE ENCROACHMENTS EXCEPT AS SHOWN AND THAT THE SURVEY MEETS
THE MINIMUM STANDARDS SET FORTH BY THE FLORIOA BOARD OF LAND SURVEYORS,
PURSUANT TO SECTION 4£72.027., FLORIDA STATUTES

SURVEY NOT VALID WITHOUT EMBOSSED SEAL.

;55 ND. . FEGISTEALs SUAVEY ND. 3443 FLOAZDA
.B. NO. -

OWG. N3, v BENNETT R. WATTLES & ASSOC. INC.
SCALE /"= 20° €202 SAN JUAK AVENJE, JACKSONVILLE, FLORID& 32210
SIGNED :5 303 CENTAE ST.. FERNANDINA BEACH FL.. 32034
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SEORT FORM LEASE

THIS SHORT FORM LEASE, made this _//  Gay of March, 1988,
between FERNANDINA HARBOR JOINT VENTURE, a Florida joint venture
(the "Lessor"), and CENTRE STREET RESTAURANT GROUP, LTD., a
Florida limited partnership (the "Lessee"), whose address is 100
West Laura Street, Jacksonville, Florida, 32202.

WITNESSETEH: That,

For valuable considerations, the receipt of which are
recited in a certain sublease entitled "Restaurant Sublease"
between Lessor and Lessee dated the same day as this Short Form
Lease, the Lessor does hereby lease to Lessee the premises known
as the Harbour Market described in Exhibit "A" annexed hereto.

The term of this 1lease shall expire at 11:00 p.m. on
December 1, 2025,

All of the terms, covenants ang conditions of the Restaurant
Sublease are incorporated herein by reference. Copies of such
Sublease may be obtained by written reguest to the Lessor at the
address stated above.

s . The interest of the Lessor in the premises shall not be
E;} subject to any lien for the improvement of the property made by
g Lessee.

IN WITNESS WEEREOP, Lessor and Lessee have executed this
Short Form Lease as of the day and year first above written.

Signed, sezled and delivered

in the presence of:
FERNANDINA BARBOR JOINT VENTUORE,
a Florida general partnership

sz By: Centre Street Waterfront
Group, Ltd., a Florida
limited partnership

By: Centre Street Waterfront
' Group, Inc., its general

Partner
- W@Mk
“Its President

and
R4 ? AXD RLTURK TO!
=t THIS INSTRUMENT WAS PREPARED BY:
JAMES S TAYLOR of
ULMER, MURCHISON, ASHBY. TAYLOR & CORRIGAN
P. 0. BOX £70

1600 ATLANTIC BANK BUILDING
JACKSONYILLE, FLORIDA 32202




By: Fernandina Marina Investors,
Ltd., a Florida limited

partnership
* By: Fernandina Marina Investors,
<<2? 1/%3l Inc., its general partner
2 Jaut )
h_fgfgj = gfia.__,-? g:) By CJ /ffﬁomJL. uo—J@;xﬂ
Its / L §E Preifdent

CENTRE STREET RESTAURANT GROUP,
Ltd., 2 Florida limited
partnership

By: Centre Street Restaurant
Group, Inc., its general

ZA"/,{%’C/{\ partner
@A’AL;?, > / i 72

President

Exhibit "A" -

.STATE OF FLORIDA
COUNTY OF e

The foregoing instrument was ackpowledged before me this
//-,4.4__ day of A + 18988, by Aé_.{.‘_._z Cat e f2 f s wic s
‘the President of The Centre Street Waterfront
Group, Inc., the general partner of Centre Street Waterfront
Group, Ltd., as a limited partner of FERNANDINA HARBOR JOINT
VENTURE, a Florida general partnership, on behalf of . the

partnership.

Notary Public, State and Cganty
aforesaid

MY Commlssj'or(')'l‘.k @MLI? STATE OF FLORIDA

(Notarial g&

commus;on expires Aug, 22, 1988




STATE OF FLORIDA
COUNTY OF __{li«,_.f

The foregoing instrument was acknowledged before me this
(/%% day of Lo s, 1988, by 2 ’
the o D, President of FernandZna Marina Inves rs, Inc.,

the general partner of Fernandina Marina Investors, Ltd., as a

limited partner of FERNANDINA HARBOR JOINT VENTURE, a Florida
general partnership, on behalf of the partnership.

CZ;a—A-*;$ﬁiA.xCJ£‘4;-<y

Notary Public, State and Cdunty
aforesaid ,

o Commlsuso%&e BB I&STE OF FLORIDA
1sS10N expires MB_ 22. 1938
(Notari'®1®Feal)

STATE OF FLO?EDA
COURTY OF

;ff} The foregoing instrument was ac wledged before me this
U ¥ day of ?L—d—l—lw ¢ 1988, by vl oot Rllicer '
the President of Centre' Street Restaurant Group,
Inc., the general bartner of CENTRE STREET RESTAURANT GROU?,

LTD., a Florida 1limited partnership, on behalf of the partner-

CEZ,QAA—£>éi~ /ulidd_h.,

Notary Public, State angjCounty
aforesaiad

My Commissiop,expires: .. .,

Ve e, D3t o roadlOA

My commission expires Aug, 22, 1988
5 (Notarizal Sezl) :

JST/MI/FBM~-SFL-R
(JST 3/10/88)




A portion of Water Lot 25, Fernandina Beach, Kassau
County, Florida as shown on the 0fficial Plat of said
City (as lithographed and issved by the Florida Rail-
road Company in JBS57 and enlarged, revised and re-
issved by the Florida Town Improvement Company in 1887
and 190]) being more particularly described as follows:

COMHENCE at the Southeast corner of Water Lot I, of

said city; thence run N.82°30'35" W. along the division

line of Water Lots ] and 25, a distance of 126.60 feet

to TBE POINT OF BEGINNING; thence continue NK.82°30'35"W.

still along said division line a distance of 115615

feet ~ to the vaters of Ameliz River; thence 5.18 23'20"

W. along the waters of said Amelia River 2 distapce of

74.45 feer; thence S.82°32'35" E. a distance of 164.4]

feert; thenc e %.7°20'46"E. a distance of 50.00 feet;

thence N.82°32'35" W. a distapnce of 35.00 feer; thence i
run K.7°20'46" E. a distance of 23.03 feet to TEE POINT '
OF BEINNING.

iy

Containing 10,684.66%97 sq. ft. or
0.245 acres, more or less.
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1 HEREBY CERTIFY THAT THE ABOVE LANDS WERE SURVEYED UNDER MY DIRECTIDN, THAY
THERE 4RE ND VISIBLE ENCRDACHMENTS EXCEPT AS SHDWN AND THAT THE SURVEY MEETS
THE MINIMUr STANDARDS SET FOATH BY THE FLDRIDA BDARD DF LAND SURVEYDRS.
PURSUANT TD SECTION £72.027. FLDRIDA STATUTES

SURVEY NOT VALID WITHDUT EMBDSSED SE&L.

gl " REGISTEAID SURVEY NU. 3443 FLOAiDA
+E. - E.

DRG. NI, BENETT R. WATTLES & ASSOC. INC.
Stk /U= 20° 5202 SAN JUAK AVERJZ JATHSONVILLE FLORIOA 322:0

SIGNED :5 303 CENTRE S5T., FERNANDIWNA BEaZR FL., 3203¢
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EXHIBIT B

Percentage Rent Schedule

Annual Gross Receipts 11% of Gross Receipts
up to $1,000,000

Annual Gross Receipts 15% of Gross Receipts
in excess of $1,000,000
but less than $2,000,000.

Annual Gross Receipts 16% of Gross Receipts
over $2,000,000.

Rent is to be paid on the tenth (10) day of the manth for
all gross receipts resulting from the preceding month. In
determining which of the above percentages to apply
monthly, gross receipts up to $83,333.33 shall be
multiplied by 11%, monthly gross receipts in excess of
$83,333.33 up to $166,666,67 shall be paidggh |15% and
monthly gross receipts in excess of $166666H shall be
paid at 16%; provided, however, that thezjgﬂﬁties will
adjust unto one another annually as contemplated in| Section
2.02(a).
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$648,000.00 " February !:I, 1986
' Jacksonville, Florlida

MORTGAGE NOTE

For value received, the undersigned, THE CENTER STREET WATERFRONT GROUP,
INC., and FERNANDINA HARBOR JOINT VENTURE, jointly and severally, |promise to
pay to the order of the CITY OF FERNANDINA BEACH, the principal|sum of Six
Hundred Forty-eight Thousand and No/100 Dollars ($648,000.00), or so much
thereof is outstanding, with interest thereon at the rate of zero percent (0%)
per annum from date until maturity, said principal being payablel in lawful
money of the United States of America at P. 0. Box 668, Fernandina Beach,
Florida 32034, or at such other address as the holder from time to time may
specify by written notice to the maker, said principal to be paid on the dates
and in the manner following:

In annual instaliments beginning on the date determined by reference to
the Loan Agreement mentioned below, and continuing on the same date of each
year thereafter, until paid in full; said payments being in amounts equal to

4% of the gross receipts received by Fernandina Harbor Joint Venture or its

successors or assigns from the operation of the restaurant to be |constructed

on a portion of the -progerby encumbered by the Mortgage mentioned below.
aid,

However, if not sooner p the balance shall be payable on October 1, 2224.
Reference is made to a Loan agreement of even date among the parties for
certain definitions and other terms respecting the repayment of |this loan.
This note may be prepaid in whole or in part from time to time without notice
or penalty.

This note is to be construed and enforced according to the laws of the
State of Florida, and is secured by mortgage of even date herewith lencumbering
a leasehold estate.

If default be made in the payment of any of said sums |or in the
performance of any agreements contained herein or in the the mortgdge then, at
the option of the holder of the same, the principal sum then remaijning unpaid
shall immediately become due and collectible if the same is not |paid within
fifteen (15) days after the holder has given maker writtenm notice, and said
principal sum shall bear interest at ten percent per annum from [the payment
due date until paid.

Each maker and endorser waives presentment, protest, notice of [protest and
notice of dishonor and agrees to pay all costs, including a| reasonable
attorney's fee, whether suit be brought or not, if counsel shall after
maturity of this note or default hereunder or under said mortgage, be employed
to collect this note or to protest the security thereof.

FERNANDINA HARBOR JOINT THE CENTER STREET WATERFRONT

VENTURE, a Florida partnership /EBQQE? itiéf

By: Center Street Waterfront

Group, Ltd. . ‘ "
A joint venture partner ‘
Attest: g;muxﬁ
By: Center Street Waterfront
Group, Inc.

Its General Partne 2

(P

y: :
~Robert S. Allison, Its
President

B

FERNANDINA MARINA INVESTORS, LTD.
A joint venture partner

By: Fernandina Marina Investors,
Inc.

Maker's Address:

P. 0. Box 1481

Fernandina Beach,
Florida 32034

By:

Frank Surface
ts Vice President
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AGREEMENT

L8
THIS AGREEMENT entered into and effective this ‘ 1 e day

of February, 1986, by and between THE CITY OF FERNANDINA BEACH,
a municipal corporation (herein called "Recipient"), THE CENTER

STREET WATERFRONT GROUP, INC., a Florida corporation, ("CSWG")

and FERNANDINA HARBOR JOQINT VENTURE ("FHJV"), CSWG and FHJV

referred to together as "Participating Partners";

WHEREAS, CSWG and individual investors have formed
partnership entities to joint venture the development of the

project;

WHEREAS, the entity to Jjoint venture the. project
development is FHJV, which intends to become a co-¢obligor with

CSWG under this Agreement.

WITNESSETH: That in consideration of the mutual covenants
and promises herein contained, the parties agree as follows:

La Recipient shall loan to Participating Parties,
Community Block Development Grant (CBDG) funds in an amount not
to exceed $648,000, said loan to be wused by Participating
Parties for the demolition, renovation, construction,
landscaping and improvements of the building knpwn as the
Florida Marine Welcome Station to create a 200 seat| restaurant,
and to pay the partial costs of constructio and site
improvements of a twenty room bed and breakflast inn of
approximately 16,000 square feet generally located on the
waterfront at the foo; of Centre Street,. Fernandina Beach,
Florida, and legally described in that certain Leage Agreement
between the parties, dated October 2, 1984, as a ended. The
loan is evidenced by a note of even date executed by the

Participating Partners in favor of the Recipient.




s ~ »

2 participating Parties shall repay the loan funds,
without interest, at the rate of 4% per annum f the gross
receipts, determined under generally accepte accounting
principles, from the restaurant. In the unforseen event the
restaurant facility is not constructed and the State of
Florida, Department of Commerce, Division of Economic
Development, approves or condones the construction of an
alternative facility that otherwise complies with the CBDG
award and the terms of this Agreement then the repayment of
loan funds shall be repaid by Participating Parties at the rate
of 4% of the gross receipts received by the bed and breakfast
inn and the business conducted in the alternative facility.
The repayment shall be made in annual payments |beginning 90
days after the end of the first year of operation of the
restaurant or the alternative facility, which firsft year period
begins on the date of issuance of the certificate|of occupancy
by Recipient, and continuing on the same day bpf each year
thereafter until paid in full.

3, Participating Parties shall secure the repayment of the
funds by executing a Second Leasehold Mortgage | in favor of
Recipient. Such mortgage shall be in the form atitached hereto
as Exhibit "A", and shall remain in full force and effect until
the loan is paid in full.

4. In addition to the loan of $648,000, abaove, Recipient

may use up to $27,000 of the CBDG funds with total amount of

$675,000 for eligible administrative costs.
5 In addition to the construction of the restaurant and
bed and breakfast inn mentioned above, Participating Parties
shall further cause the following to occur restaurant
equipment and supplies to be purchased; construction of a
dockside marina; and, payment of partial costs of construction
for the restaurant and inn, and to this end, shall contribute
an amount not less than $1,750,000 to complete said activities.
6. The activities described herein shall be completed by

Participating Parties within eighteen (18) months of the

-2-
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effective date of the CBDG Award Agreement between Recipient
and State of Florida, Department of Community Affaigs.

7. pParticipating Parties, together with their designated
other participating parties, shall collectively create
eighty-two (82) jobs for low and moderate income pegrsons within
twelve (12) months following the completion of the activities
described herein.

8. participating Parties shall comply with jall federal,
state, and local laws, rules and requlations, regarding the use
of similar CDBG funds and shall fully cooperate with Recipient
in assuring compliance for itself and with other participating
parties, with such laws, rules and regulations, as well as the
CDGB Award Agreement between Recipient and the State of Florida.

9. Participating Parties warrants that all| federal and
state governmental approvals and reviews required| by law have
been obtained.

10. Participating Parties shall (i) keep @and maintain
books, records and other documents relating to the receipt and
disbursement of grant funds; (ii) permit any duly authorized
representative of the Department of Community Affairs ("DCA")
to have, at reasonable times, access to and the right to
inspect, copy, audit, and examine all its such bpoks, records
and other docqments until the completion of 4d11 <lose-out
procedures respecting the grant and the final settlement and
conclusion of all issues arising out of the grant; and (iii)
permit any duly authorized representative of the |DCA to have,
at all reasonable times, physical access to any portion of the
project in which such Participating Party is involved until the
completion of all close-out procedures respecting the grant.

11. Participating Parties shall insure for themselves and
any other participating parties that no member| officer or
employee of Recipient, or its designees or agents, nor member
of the City Commission, nor any public official| of Recipient
who may exercise any functions or responsibilities with respect

to the CBDG program during his tenure oOr for one year

=3
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thereafter, shall have any interest, direct or indi

contract or subcontract, or the proceeds thereof,

rect, in any

for work to

be performed in connection with the program assisted under the

Recipients' Award Agreement.
124 The obligations of Participating Partie
shall arise upon the first request by Participating
a loan advance and shail terminate when any outstan
has been repaid in full.
IN WITNESS WHEREOF, the

Agreement the day and year first above written.

"RECIPIENT"
CITY OF FERNANDINA B
ATTEST:

S e

@ 2 |
By: AT @ . B

s hereunder
Parties for

ding balance

parties have executed this

By: Vicki P. Windate Its: Mayor-Commissio
"CO-PARTICIPATING PA
CENTER STREET WATEREF
GROUP, INC.

W 07

Robert S. Allis
Its: President

T
Its] Secretary

P

"CO-PARTICIPATING PA
FERNANDINA HARBOR JC

on

RTY"
INT VENTURE

Robert S. Alli

Its: President of C
Waterfront Gro
General Partne
Street Waterfr
Ltd., Co-Joint

By:

1ts: ce President

on
nter Street
P INC;

of Center
nt Group,
Venturer

F¥ank Surface “
£

o

1404T

Fernandina Mar

Investors, Inc.

Partner of Fer
Marina Investo
Co-Joint Ventu

ina

, General
nandina
rs, Ltd.,
rer
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BESOLUTION No.: 734
IN RE. APPLICATION FoR CONDITIONAL ysg MO.: Pup g4gs

UHEREAS, Cencre Straer Uﬁcerfranc Graup, Inc,, hag
applied for g Conditional use under Seceigq 26-11 (k) Of che Cade
oc Ordinances of the Clcy  arf Fernandina Beach, Florida,

4pplicacign No.: 0485; ang

NHEREAS, the Planning Advlscry Board has Considaragy such
applicacign and renderegq its rapore and reccmmendacisns on The

WHEREAS, Notice of Hearing on  such applicscion was
Published 1p, the Fernandina Beach NeusLeader, d Newspapey of

genera] Circulacign in Fernandina Beach, Nassay Cauncy,‘Fiorlda,
on October 2nd, 1985, and on Occaober 9ch, 1985, ang alsg Posced

NHEREAS, a publie hearing Was held gpn Such ipplication by
the Cicy Commission of rhe Cicy or ?E!‘nandina Eeacil, Florida o
Hovemper Sch, 1985; and

WHEREAS, afcer cansiderac;on °f  the Cestimony and
evidence Prasanced gn such applicaciogn and at phe publie hearing
Chereon, the Cicy Commission made the following findings;

2.)  Thae the granc of the Condiciong use
adversely arffecc rphe Public incarage or healeh, Safacy ang

3.)  Thae the specisfie rules Boverning cpe conditigng]
Jse, if any, as requirad by Seccion 26-10,3 of the Zoning Cade
Nave pean MeC, and thar satisfactory Provisions ang dTrangsmancg
have bean made ¢incerning thoge cercain Macrarg SDecifiag in
Seccign 26—11(KJ(4J, (a) through (h) af the Zoning Code

Naw, THEREFORE, BE I RESOLVED by the CITy COHMISSION ot
the CcrITY oF FERNANDINA BEACYH, FLORIDA, ga¢ irs Mescing duly calladg
ard dssembled, chaq Applicacion for Condiriong] Use Ro. . PUDO4gs

Llled py Cencre Strear Wacerfronc Groun, pe and the same is

heresy approved, subject to che following Condicions.

Sae Exhibip mgn attiched heracq.

ADOPTED this 5”5 day of ﬂégéqnﬂur‘ , 1985,

CTTY oF FERNANDL‘IA BEACH, FLORIDA
BY f""’_':’-\_ s~ L. T

NON RCBERTE

lts: Hayorﬂ'?.)mmissione‘:

=) Yol

H './!(" L’_\_.- ok dfyg
FicT, UTNCATE 5
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EXNTIBIT waqn 19 RESOLUTION g, 788

/58 Resclucion No ; D appraving Applicacign Na.
PUDO18S 14 herepy terminacad and deemed nyyp; and vaig,

2. Tha App[icgncfnevelﬂper shall 4¢ all eigaq Maincajin
SUfficiane Parking facilicies po Provide Parking for 627 of the
existing code Tequiremencs for Same. The developer shall Provide
4 Wminimum of 334 parking Spaces for the tocal devalopmenc as
TéPrasencted jip 1ts masc Sira Plan dacag Novemher 4, logs, which
by Teference ig incorporacagd heraip,

. a11 Parking shall pe Paved yjirh Concrecs oy asphalc
aecarding to cicy specifications, Striped, and Camplacayg in
4ccordanca with rhe dates ger forch inp Exhihir e attachag
heragg,

4.  The appLican:/developer shall complera those cerczin
improvemencs at the times Staced in Exhibir b L dCtached, which
are Pradicacad gn a4 December 1, 1lags, Calceover data,

- Applicanc/Developer shall submirg decaileq Plans 3pg
qualificacions for the public park apng landscaping no lacay than
January 30, 1987, for raview snd aDprovs] by the Planning
Advisory Board ang City Commission.

B No canstrucrion macerigls, salvage- Macerialg, nor
¢onscruceion equipment shall be CTansporrag upon ar aCToss any
Porzion of Cancra Streec wichour prior 4pproval gof Che Cicy
Manager

7. Two-way traffic shall he Mmaincained ggn Fronc Strazc
ion on Fronc Streec irse'f Commencas, zp4 shall

unci] construcs

rasume immediataly upen complecion of che the same,

8. The Applicanc/Develaper shall submic manchiy Progress

a . o — - -
Taparrg secting farep escimacad Percentages of complecign of Che

" . AL Tery e
Various projecs elemencs as describey tn Exhibig nge

9 All exrerior signs shall cenfarm wirh exiscing
Ocdinances and regulacions as they mavy he adoprad g amencad fFrgng

Cime rg Cime,

sbd.e::ilib. a

R e S ——

Rt S



PROJECT ELEMENT
= ELEMENT

PHASE [: Fuel Service
Demoii gy Welcome Starion

Escablish Spoil Siray
Demoligh Stone § Hardee Propercy

Dredgs Widener
Relocaca Landscape

Fronc Streer Relocarign
Brealkwacar and New Fyal
PLIT Revecmenc g Riverwail

Demalish 0ld Fuel Dack g
Atlancie Seafaod Doclks

Demolish Spoil Site/Complece
Conscruc:ion of approximately
96 slips (excluding braakwacerj
and boac ramp

Complets neey ratail seafgagd
building

Complera Sice improvemercs

Complera Maring Euilding,
Restauranc, Inn, 254 Parking
dpaces; public paric

Balance of slips on braakwarar,
commercial/recail spacs;
Paricing (appraximately a0
SPaces); gira improvemencs

PHASE II:

*This daca may be excende;

Témainjing Commercial/rerai] Spacs, gand

cicy.miscel.E
cnnduse.app

I by the Cicy
of lack of mariker demands juscifying the

EXUIBIT "3 T0 RESOLmTTON NO.: 7ag

COMPLETTON DATE
———— DATE

19gs
1984

January-j]}

February 23,

March 31, 19g6
April 30, 19g4
May 31, 19g4
July 31, 19g4
1986

Sepcember 30,1986

Auguse 2L,

Oczober 31 19856

January 31, 1987

March 31, 1987

January 31, 1937

June 30, 1937

Decempar 31, 1949g=
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MAY 2 0 1996

IQ STATE OF FLORIDA |
DEPARTMENT OF COMMUNITY APFRPRYelooment Degt

EMERGENCY MANAGEMENT » HOUSING AND COMMU ITY DEVELOPMENT ¢ RESOURCE PLANNING AND MANAGEMENT

LAWTON CHILES AY 1 6 1996 ‘ JAMES F. MURLEY
Governor T Secretary

’ MECEIVET
Mr. Craig Duay o / @
Community Development Director ‘L MAY 2 2 1996 '
City of Fernandina B&ach ‘ ! ’
Post Office Box 668 :
Fernandina Beach, Florida 32034-0668 Community Development Dept:

RE: Contract Numbers: 87DB-91-04-55-02-H73, Program Income
86DB-68-04-55-02-E47, Program Income

Dear Mr. Duay:

On May 9, 1996, Mr. Rick Stauts from the Department of Community Affairs visited
your jurisdiction to monitor the receipt and expenditure of program income generated from prior
Community Development Block Grants (CDBG). % - T

The implementation of the program income policy adopted by the jurisdiction appears to-
be in general compliance with statutory and regulatory objectives and rules that were in effect.on
the effective date of the CDBG Award Agreement. Please be advised that the report is based on
a sample of activities and is not intended to relieve the jurisdiction of its obligation to administer
program income in accordance with applicable federal and state administrative rules and

‘regulations, as well as sound management practices.

The City receives monthly payments from Bretts' Restaurant, and these funds are added
to an existing program income account when received. Ofthe $214,055 currently banked by the
City, $95,144 was received prior to closeout of the City’s last CDBG contract and is subject to
full CDBG oversight and compliance requirements. Though the balance of $118,910 must be
used on eligible CDBG activities and the Department wants to ensure compliance with this
requirement, it is not subject to CDBG control and monitoring. The City may be able to carve
out a portion of the project and spend the balance of the $95,144 in such a way as to avoid
Federal labor standards compliance or other more onerous federal requirements. The Department
will assist the City in conceptualizing this process if the City desires. The City must be cautious
and not remove the $95,144 from the revolving loan fund at any point in time when they are in
the process of requesting funds from the Department for the City’s new Neighborhood
Revitalization project in Old Town. ‘ e

2740 CENTERVIEW DRIVE - TALLAHASSEE, FLORIDA 32399-2100

FLORIDA KEYS AREA OF CRITICAL STATE CONCERN SOUTH FLORIDA RECOVERY OFFICE CREEN SWAMP AREA OF CRITICAL STATE CONCERN
FIELD OFFICE. P.0. Box 4022 FIELD OFFICE
2796 Overseas Highway, Suite 212 8600 N.W. 36th Street 155 East Summerdin

Marathon, Florida 330502227 Miami, Florida 33159-4022 Bartow, Florida 338304641

@ A
RECEIVE]
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Statutory Checklist

(continued. page 3!

Summary of Findings
and Conclusions:

After examining all areas for possible adverse impact, it has been determined

—that there are no areas that will be adversely affected by the proposed project

All previous concerns expressed bv state agencies have been resolved,

Summary of
Environmental
Conditions:

No_adverse impact is expected in regard to the completion of the propoged

project.

Project Modifications
and Alternatives
Considered:

Alternative I: to construct and renovate as indicated. This is the most logical and

beneficial course of action since this project will not proceed without the use of
funds and 82 low to mod i ] ill be lost,

Alternative II: would be to. comstruct and renogvate onlv the maring facility and

not construct the restaurants and inn. This course of action would not be logical
since a majority (approximatelv 72) of the jobs would be lost,

Alternative IIT; take no action. This option is not feasible since all 82 jobs
would be lost.




~ Statutory Checklist

{continued. page 4/

Additional Studies
Performed (Attach
Study or Summary)

Contacts with various state agencies regarding potential problems was necessary.

All concerns have been resolved and attached to this record.

Various correspondence relating to these matters is on file and available from
the Centre Street Waterfront Group.

Mitigation Measures
Needed:

No mitigation measures will be necessary as indicated by affected agencies.



















. 'Environmental
Assessment Checklist

(continued, page 5

Summary of Findings
and Conclusions:

The Centre Street Marina renovation will bepefit the area in a number of ways

including improving the character of the area, drawing tourists, providing.furthex

recreational opportunities, improving safety conditions and emplovment.

Summary of
Environmental
Conditions:

The site is fit for this type of development. No adverse envirommental

impacts are expected.

Project Modifications
and Alternatives
Considered:

I. To proceed as planned and create 82 low to moderate income jobs as well as
other benefits.

II. To make only marina improvements and provide no boat slips etc. This is not
viable since the restaurants/inn and retail space would not locate there and
82 jobs would be lost.

I1II. To not proceed with the project. This is not viable since 82 jobs would be Jlosi.




" Environmental
Assessment Checklist
(continued. page 6!

Additional Studies
Performed (Attach
Study or Summary)

Various agencies were contacted regarding potential problems/concerns.

All concerns have been resolved. Certain guidelines set by these

agencies will be met while this project :is underway.

Mitigation Measures
Needed:

No mitigation measures are now necessary. All potential conflicts

have been positively resolved.
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n\);f H#E4AR T i3y _OND LEASEHOLD MORTGAGE

1~ Tan R By g

- Fagh *
F e

This Second Leasehold Mortgage is executed Feorvary |7 . 1986, by
f) FERNANDINA HARBOR JOINT VENTURE, a Florida general partnership ("Mortgagor™),
3 fn favor of the CITY OF FERNANDINA BEACH, a municipal corporation
: ("Mortgagee”) (the term Mortgagor and Mortgacee shall include the respective
o heirs. legal representatives, successors and assigns, wherever the context so
7 requires or admits).
-
%

Mertgager and The Center Street Waterfront Group, Inc. ("Center Street"),
a Florida corporation, are jointiy and severally obligated to Mortgagee
pursuant to the promissory note described below, a cooy of which is included
in this Mortgage. Mortgagor desires to secure the repayment of the note by
granting this mortgage.

NOW ~ THEREFORE., for gocd and valuable considerations, and also in
consideration of the aggregate sum evidenced by the promissory note mentioned
below, Mortgagor does hereby grant, bargain, sell, alien, remise, release,
convey and mortgage unto Mortgagee the property described as follows:

The Leasehold Estate of Mortgagor created pursuant to that certain
Development and Lease Agreement (the Lease," which term includes all renewal
rights and options and all prior and future amendments or alterations thereto)
by and among Mortgagor's predecessor in title, as lessee and the Mortgagee, as
lessor, dated October 2, 1984, a Memorandum of Lease is recorded in Official
Records Voiume 476, page 585, public records of Nassau County, Filorida,
toggther with the improvements now or hereafter located upcn the real property
demised under the Lease, such leasehold estate affecting the lands in Nassau
County, Florida, described on Exhibit A attached hereto.

PoR Msdi s RUAMS MILAM
IACKSONYILLE, NORIDA 32201

SHYiACL & GRIMSLEY
151 OFFICE DOX 4039

. Notwithstanding the warranty of title to the leasehold mentioned below, it

s expressly acknowledged and understood that this conveyance and Mortgage is

subject to the prior leasehold mortgage (the "First Mortgage,"™ which term

shall include the Loan Agreement, Mortgage and Security Agreement., the Trust

Indenture, all as described below, and any amendment or modification thereto)

executed by Mortgagor in favor of Ocean Highway and Port Authority dated as of
= December 15, 1985, and recorded in Official Records Book 477, page 482, of the
S public records of Nassau County, Florida, the Loan Agreement. Morigage and
Security Agreement dated December 15, 1985, and recorded in Official Recorags
Boock 477, page 40S, and Trust Indenture dated as of December 15. 1985. and
recorded in Officlal Records Book 477, page 325, public records, Massau
;County, Florida, and the related UCC Financing Statements and other collateral
security documents, all executed in connection with such financing.

GRIMSLEY

FLORIDA

[T RN

MAIIHEY ADAMS MILAM SURFACE &

900 BARHLIT BANK BUN DING

1051 OFFICE HOX 4059

JACKSOMYILLE,

RLHHL b e

TO HAVE AND TO HOLD the um.e, togeither with all and singular the lenements, heredilaments and
ippurtenances thereunto belonging or in snywize appertaining and the reversion and reversions, remainder
and remainders, rents, issues and profits thereo! and also _uil the estate, right, title, Interest, property, pos-
session, claim and demand whatsoever as well In law 23 in equity of the said Morigagor in and to the same
and every par and parcel thereol unto the said Morigagee , and _____1ES________ heirs, successors and
a33igns. In fee simple.

And said Mortgager , for itself , and ..its... heirs. legal representatives, successors and

azsigns. hereby covenant S, wm: said Morigagee |, ..]‘:‘.:.5,- heirs, legal representatives, successors and assigns,
e

that said Mortgagor has. a ﬁf&ﬁé%«i&i&ﬁ%i%z}aﬂmﬁ %%x&;‘%&qnu the said Morigagor

has power and lawful right 1o convey the samec in fee simple as aforesaid; that it shall be lawiul for

said Mortgagee , .__1iCS heirs, legai representatives, succrssors and assigns, st all times peacesbly and
quietly to enter upon, hoid, ecrupy and enjoy 3aid land and every part thereof; that said land is free fram

all incumbrances; that said Morigagor , ._1TS.____ hgir:llfgll representialives, successors and assigns, will
1Lls 1éds5enola

make such lurther assurances to perfect A M Tod XK K title to suid land in said Morigagee , _.__ifCs

heirs, legal representatives, successors apd assigns, as may reasonabdly be required; and that said Mortgagor

do2S hereby fully warrant the asﬁna}au]md and every part thereof and will defend the same agwinst

the lawful claims of all persons whomaioever.

PROVIDED AL'WAYS, That Uf sald Moricagor shail pay unio the said Mortgagee the certzin

promissory note..., of which {he following In words and figures

lrue cop. .., lo-wit:

-?qéé?rigat;ézgngéale cax is due pursuant to Florida Sctatucte Seczion 199.1
19 & holcer oI che mortgage is a tax exempt entiry. No documenca
,Camps are due since the mortgagor has not borrowed any monev 2zt this rime
°r=zagor shall purchase documentary stamps atc the time, and o

> _Lae money Is berrowed. The Mortgage will be presented at cha:
tamos may be z2ffixead,

Exhibit E 1



February L?.'IQBG

$648,000.00 rhg
; Hite; Flopida . . ¢
JactS?"“ 2238 Q_th »-....{J-a;'d

HORTGAGE NOTE

For value received, the undersigned, THE CENTER STREZT WATERFRONT GROUP,
INC.., and FERNANDINA HARBOR JOINT VENTURE. jointly and severally, promise to
pay to the order of the CITY OF FERNANDINA BEACH, the principal sum of Six
Hundred Forty-eight Thousand and No/100 Dollars ($648.000.00). or so much
thereof Is outstanding, with interest thereon at the rate of zero percent (0L)
per annum from date unti] maturity, said principal being payable In Tlawful
mcney of the United States of America at P. 0. Box 668, Fernandina Beach,
Florida 32034, or at such other address as the holder from t!n_m to time may
specify by written notice to the maker, said principal to be paid on the dates
and in the manner following:

In annual finstallments beginning on the date determined by reference to
the Loan Agreement mentioneg below, and continuing on the same date of each
year thereafter, until paid in full: said payments being in amounts equal to
1 of the gross receipts received by Fernandina Harbor Joint Venture or its
successors or assigns from the operation of the restaurant to be constructed
on a portion of the property encumoered by the Mortgage mentlioned bfiow.
However, 1f not sooner paid. the balance shall be payable on October 1, 2224.
Reference 1s made to a Loan agreement of even date among the parties for
certain definitions and other terms respecting the repayment of this qu.n.
This note may be prepaid in whole or in part from time to time without notice
or penalty.

This note is to be censtrued and enforced according to the laws of _the
State of Fiorida, and is secured by mortgage of even date herewith encumbering
a leasehold estate.

If default be made in the payment of any of said sums or in the
pervormance of any agreements contained herein or in tl;le the mortgagg then, §t
the option of the holder of the same. the principal sum then remaining unpaid
shall immediately become due and collectible 1f the same is not paid \nth]n
fifteen (15) days after the holder has given maker written notice, and said
principal sum shall bear interest at ten percent per annum from the payment
due date unti! paid.

Each maker and endorser walves presentment, protest, notice of protest _and
notice of dishonor angd agrees to pay all costs, including a reasonable
attorney's fee, whether syit be brought or not, if counsel shall after
maturity of this nete or default hereunder or under said mortgage, be employed
to collect this note or to protest the security thereof.

FERNANDINA HARBOR JOINT THE CENTER STREZT MWATERFRONT
VENTURE, a Florida partnership ﬂJ‘UE_, INC/ _
Bv: Center Street Waterfront 9}‘//'/44‘/* Ww\

Group, Ltd. ~1ts Prasjgent

A joint venture partner T / 0
Attest: VURAL IV ITRN

By: Center Street Waterfront Iys/Secretary A

Group, Inc. i

Its Gene-=1 Partner

By: @//Iﬁéfﬁ—\‘iﬁ_}

~Rober: 3. Allison, [ts
President

c.0PY

FEANANDINA MARINA INVESTORS. LTD. _
A joint venturs partner

B¥: Fernandina Maring Investors,

Inc.
- Maker's Address:
By: Q /////M.-“{_ ﬁa«/’m,r_, P. 0. Box 1481
{;‘/r’r’am\ Surfacs 0 Fernandina Beach,
Tts Vica President Florida 32034

2319K
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EXEIBIT "a" - - -
PARCTL ONE (1)

“ All that cerczin lot, siruare, lying and being in the Coumcy of
fassau and State of Florida, to-wirc:

Wacer lots ONE (1), TWENTY-FIVE (25), TWENTY-SIX (26) :
IWENTY-SEVEN (27), TWENTY-EIGAT (28), TWENTY-NINE (29), and
TEIRTY (30), in the CITY OF FERNANDINA BEACH, as shown on the
official plat of said CITY (as lithographed and issued by the
Florida Railroad Company in 1887 and 1901);

LESS AND EXCIPT THE FOLLOWING: A portion of Water Lot _0“31 (';’.)
as descriped above, said portion Dbeing more pazticularl
descri’bed as follows:

Beginning at the Northeasterly cormer of said Water Lot ONE (1)
locatad on the Westarl rignc-cf-way line of North Front St-eec,

ing & right-of-way of Sixzy (60.0) feet and rmm South Seven
(07) degzees, Twency-nine (29) minuces, Twenry-£five (25) seconds
West along said Tight-of-way a distance of One Bundred (109.0)
feet to a poinc; mum themce Norcth Eighty-two (82) degrees, Toizcy
(30) minuces, Thircy-five (35) seconds, West a distancs of One
Hundred Twenry-three (123.0) feer to a poinc; =unm thence Norzh
Seven (07) degrees, Twenry-nine (29) minutes, Twency-five (25)
seconds East a distance of Thizcty-seven (37.0) feet to a
point; zun thence Norzh Eighty-cwo (82) degrses Thizsy (30)
minutes Thirty-five (35) seconds West a distance of 62.0 feer to
a2 point; Ium ‘thence North Seven (07) degrees, Twency-nine (29)
minutes, Twency-£five (25) seconds East a dis:anqg of Sixty-three
(63.0) feet to a point on the Northerly line of Water Lot One (1)
afoTemenzioned; mum thence South Eighty-two (82) degrees, Thircy
(30) minutes, Thirty-£five (35) seconds East along said lot lize a
c¢istance of One Eundred Rinery-two (192.0) feec to the POINT OF
BEGINNING.

£

T 31S0 LESS AND EXCE®T A STRIP OF LAND APPROXIMATELY TEN (10.0)
“£EI=T IR WIDTE ON ITEE EAST END OF WATER LOTS TWENTY-F=VE (25},
TWENTY-SIX (26) and TWENTY-SEVEN (27).

PARCIL TWO (2)-:

All that parr of Warer Lot Thircty-one (31) inm the CITY OF
FZRNANDINA BFACE as described above lying North of that cerzain
line as more fully shown upon that ce=cain plat recorded in the
public records of sz:g4 County of Nassau in Deed Book 39, at page
308, said line being the Northe=m boundary line of the propexTy
conveyed by the Fermandina Dock and Realcy Company to the
Fermandinma Packiang Co. by Deed datad Decembex 1, 1825 and
Ttecorded in the saigd pPublic records of Nassau Councy in Deed Boaok
83, page 137.

PARCEL TEREZ (3).

That porzion of FRONT STREZT lying irmediately adjacenz to
Pazcels One and Two, exce-= Water Lot ONZ (1), i said Fromc
Stzeet should be TelocaTec 5y the City Commission of che Ciz7 o=
Terzandiza Beach du:ing the term of this Lease.

::).

-



SECOND LEASEHOLD MORTGAGE AND MORTGAGE
NOTE MODIFICATION AGREEMENT

THIS AGREEMENT, made and entered into as of this day
of ., 1987, by and between FERNANDINA HARBOUR JOINT
VENTURE, a Florida general partnership hereinafter "Mortgagor®,
and THE CITY OF FERNANDINA BEACH hereinafter "Mortgagee”.

WITNESSET H:

WHEREAS, Mortgagor did make, execute and deliver to
Mortgagee that certain Mortgage Note dated Februarv 17, 198§ ‘
1987 in the principal amount of $648,000.00 (hereinatfter
"Note®); and

WHEREAS, to secure the payment of the Note, Mortgagor did
make, execute and deliver to Mortgagee that certain Second
Leasehold Mortgage dated February 17, 1986, and recorded in
Official Records Volume _ 483 |, page _609 of the current
public records of HNassau County, Florida (hereinafter *"Second
Mortgage~); and

WHEREAS, the parties hereto are also parties to that
certain Grant Agreement dated _September 26, 1986, X$8X (the
“Agreement”) which describes in detail the development intended
to be constructed with the proceeds of the Note and Second
Mortgage and sets out the terms and conditions for the use of
said proceeds. The Agreement separates the real ©property
encumbered by the Second Mortgage (the “Property") into two
parcels known as the “Restaurant Parcel®” and the *“Other
Improvements”, as hereinafter defined.

WHEREAS, Mortgagor has requested of Mortgagee that the
Mortgage be modified as hereinafter set forth, and Mortgagee
has agreed to the requested modifications provided Mortgagor
shall obtain a partial release of a prior mortgage (the "Firs:
Mortgage~) as hereinafter more specifically described.

NOW, THEREFORE, in consideration of the sum of Ten and
0g/100 Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which is
acknowledged by both parties, it is hereby agreed between the
parties hereto as follows:

l. The parties agree that the Second Mortgage is hereby
modified so as to release all other portions of the Property
other than the Restaurant Parcel. The Second Mortgage, as
modified hereby, shall continue in full force and effect as to
the Restaurant Parcel which is more specifically described on
Exhibit A attached hereto and incorporated herein by reference.

. 2. The parties agree that the Second Mortgage is further
hereby modified such that, in the event of any default by
Mortgagor under the Note or Second Maortgage which would result
in the institution of any remedy by Mortgagee against
Mortgagor, Mortgagee agrees to cancel Mortgagor's leasehold
estate in the Restaurant Parcel and to accept a conveyance
thereof.

R In consideration of Mortgagee's modification of the
Second Mortgage as set out in paragraphs one and twe above,
Mortgagor shall obtain a Partial Release of the First Mortgage
so as to elevate the priority of Mortgagee's lien on the
Restaurant Parcel to a first mortgage.




4. The parties agree that the Note shall be modified so as
to reflect the requirement of a minimum annual payment
thereunder in an amount equal to the greater of: (i) $15,000
during the first three years of operation of the Restaurant;
(ii) 320,000 during the fourth year of operation and each and
every year thereafter; or a percentage of annual gross recelipts
from the Restaurant in accordance with the following schedule:

Annual Restaurant Repayment % of Annual
Gross Receipts up to Festaurant Gross Receipts
$1.000,000 1. 5%
1,500,000 240
2,000,000 2B
2,500,000 2.0
3,000,000 4.0
3,500,000 %0
4,000,000 6.0
4,500,000 Tl
5,000,000 8.0
5,500,000 .0

5. Mortgagee agrees to execute a satisfaction of the
Second Mortgage in the event that Mortgagor elects to cancel
its leasehold estate in, and reconvey to Mortgagee, the
Restaurant Parcel as contemplated by Paragraph 2 hereof.

6. Mortgagor does hereby acknowledge and agree that it is
now and shall remain 1liable to comply with the terms and
conditions of the Note and Second Mortgage as hereby modified.

) 7. Nothing herein contained invalidates ar shall
1nva;idate any security now held by Mortgagee for said debt,
nor impair nor release any covenant, condition, agreement or
stipulation in the Note and Second Mortgage except as herein
modified and the same, except as hereby modified, shall
continue in full force and effect.

_ 8. This Agreement shall inure to the benefit of and shall
bind not only the parties hereto, but their respective heirs,
Successors, personal representatives and assigns.

9. This Agreement constitutes a Florida contract and shall
be construed according to the laws of that state.

IN WITNESS WHEREOF, the parties hereto have executed this
Second Leasehold Mortgage and Mortgage Note Modification
Agreement as of the day and year first above written.

Signed in the presence of: FERNANDINA HARBOUR JOINT
VENTURE, a Florida general
partnership

By: Canter Street Waterfront
Group, Ltd., a joint
venture partner

By: Center Street Waterfront
Group, Inc., its general
partner

oy: S S

¢ ) j Robert S. Allison,
K«u1‘¥+@&.* 'Lnuac Its President
i
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STATE OF FLORIDA)

)
COUNTY OF )

The foregoing instrument was acknowledged before me this

, 1987, by ROBERT S. ALLISON, the President
Of Center Street Waterfront Group, INc. and J. FRANK SURFACE,

the Vice President of Fernmandina Marina Investors, Inc. on behalf
of Center Street Waterfront Group, Ltd. anf Fernandina Marina
Investors, Ltd., the general partners of Fernandina Harbour

Joint Venture, a Florida general partnership, on behalf of the

pPartnership.

wl

FERNANDINA MARINA INVESTORS,
LTD., a joint venture partner

Fernandina Marina

Investors, Inc.
9 Jppet Dk

Ffanx Surface
s Vice President

CITY OF FERNﬁNDINA CH

[

,@ A;&L«/»?(

I\.S L ATTE

—

_/pﬂﬂx ;ulﬁ : ﬁ%@ﬁz\

NOTARY PUBLIC, STATE OF riemina
My commrssion expires Sept 29, 1990

My Commission Expires:

Notary Public, State of Florida
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MORTAAGE DEED C.L Ly ...‘162

WHEREAS, Yernandina Harbor Joint Venture, & Floride peneral parthership
suthocized to do busitess (n the State of Florwca hereinafter oalied MOEKTGAGOR., s
justly Indedted to Ocean Hignway and Port Autry-ity, & puwlic body corparate and politic
of the State of Florica, hereinafter called MCIOAGEL, In the amount of Pour Million
Dollars ($4.000,000), s evidenced by s Promizsacy Note dated the fiftesnth day of
December, 1983, indebtednem and mid note Heng supject 1o the terms, conditions,
covenants, and limita_{ons as 3at {orth in that cwetain Loan Agresment, Mortgege and
Security Agreement dited as of December 15, 1933 {thve "Loan Agresment”), betwesn the
Mortgagor and Mortgrges providing for the security for and lerms of revayment of said
{ndebtechess, and rigt.ts and remedies of the Moriguges, and saditionaily to secure the
Industrial Development Revenue Bonds, Beries 1985 (Fernancina Harbor Joint Venture
Profect) dated Decemder 13, 1985, issued by Occan Highway and Port Authority pursuant
to a Trust Indenture -iated a3 of December 15, 1985, between Ocesn Highway and Port
Authocity and Atiant:= National Bank of Flocida. as Trustes {the mndenture”); and

WHIREAS. the Indenture provides for, among other things, the izsuance of
the Bonds in the iggregate principal amouns of not exceeding Four Million Doliars
($4,000.200), and for the trarsfer, ecaveyance. assignment and pledge of the Promissory
Note of the Mortgagor naretofoce dmscribed, the Loan Agresment, the properties
enwmb«dwwmwmmﬁmdmBmd!»ucoultenlueurity
for the Bonds, and as security foc Moctgagory performance of all other obligations set
{oeth in the Loan Agreement to be performed by 23

WHERXAS, tho terms and canditionz n the Loan Agreement provide for said
{ndebtednmlnﬁw\ig'lua'mb‘g.aMbyl first and prior mortgage lien upon the real
p Mheﬂlmﬁcd.:rm-d. : .

{ THXRXTORE,

uovmmanm:mmﬂumtmmm
cansideration of the pre hersinbel{ore mentioned anto has granted, bergained, sold
mdmwﬁwwmmummmun.mmdmmqmd
mmmamqmmm‘mummmdums
successors and amsigns, afl the M <
: tbctonommﬂxdpho‘.ptedcr:ncto{mud.duatod-mlmuwlﬂm
= Camtyofxmn,mua‘mm-ﬂu

i
i
B
R
]
%
:

That property particularly in the Property
: attache¢ bereto as EXhibit I, including ol right, title and interest
. of the Mortgagor in the fonoyttoucrib-dlooax

i ) That certain Develcoment and Laase Agreement dated October 2, 1984,
. bymdbctwmm.cityo{2mnd1m3“eh.nl-cr,mdm0mu-esmt
1 Waterfront Group, lnc., as lemes, together with any modifications heretofocs o hereafter
i mads to such leasa (the *CItY Lesse™) A memotandum of the Lease is recorded in Official

e Recoeds Book 478, Page 5835, publie recorcs of Namau Canty, Flocida, an essignment of
T the City Lease {rom ths lesses mamed therein to Cantre Strest Wateriront Group, Lid. 3
{ recorded in Official Records Book 476, Page 539, public records of Namau County,
: Flerica, an assignment of the Clty Laase from CanCe 3treet Waterfront Group, Lid. o
! Morigagoe s recorded in Official Records Book 478, Page 803, pwlic records of Nassau
: County, Florida, and an Amendment to Assignment o Lease executed Dy Centre Streat
Waterfront
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— . — : = «

eflect thereo!, and the Industrial Devekoment Ravenve Bonds, Serfés 1543 '(F'erri"ﬁa'rna.
Harosoe Joint Yenture Project) dated December 15, 1985, {xoued bx the .Mor:;a.gec, and

Agreement and in said fate contained st *ne time and in the manner ecilied therein,
then these pres nts shall be null and void, stherwise 10 remain in full force and effec:,

It §{ further covenanted &nd ugreed by me"Mortgagor o and with the
Mortzagee as [ Uows, to-wit;

1. Mortgegor and Mortgages shall have all rights and obligations with
fepect hereto : s shall be provided in the iuan Agreement and the Indenture, and by this
reference the Pravisions thereof are Incorpor 1ted herein.

2. If any of the property herain mortgaged Is of 4 nature <n that g security
interest therein can be perfected under tre Unifoem Commaerecig) Code, this instrument

shail constityte Secusity Agreement and Mortgagor 2gTeeI 10 join with the Morigagee in
the execution o any linanecing statements und to execute any other instruments thay may
be required for the perfection or renewn: of such security (nterest under the Uniform

Commercial Codle,

3 Mortgagor covenants with Mortzegee, thet Mortgagor is lav(ul)y seized
of 3 valld and vinding jeasehold interesis {n the Premises of pot less than 40 years'
Femaining term uy of December 1, 1985, and nas good right to sell ang Convey its interest
in the same 10 Morigagee; that the Premizes 1re {ree and discharged from ap taxes,

Fepresentatives, successors, and astigns shal' warrant and defend the same 1o Mortgagee,
4gainst the law{y] claims and demancs of al vther pe3ons whomsoever.

4. Meetgagor and Mocigagee will have, and by this document intend 1o
grant, a len upon all roperty hereinabove referenced, Including but not j ited to, any
machinery, Apouratus, equipment, fittings and flxtures as defined !n the Indenture,
whether actually or coasiructively attached to Uie Premises and whether now or hereafter
Owned by Mortgagor Oc any other person in poscession of the Premises.

s. It is the Intent hereof to secure payment of the aforesaid Note and Bonds
and 1o secure any other samount or amounts that may be acded to the mortgags
indebtacness ynder the terms of this instrument, the Loen Agreement or th, Inden ure,
¥hether sueh additions are cbligatory or are to be made at the option of . dortgagee,
or otherwise, wi:hin twenty years from the cute hereof, to the same extent as if smyen
future advances fre made on the date of execution of this mortgage. The lotal amount of

Nate, pius Interert thereon, and any disbursemen:: made for the payment of taxes, levies,
or Insurance on the morigaged property, with interest o0 mch disbursements ot the

anc
Default Rate, a3 deflned in the Indenture.

6. The property subject to the Mertgage may not be mold, leased,
encumbersd o otherwise conveyed, sxcept as provided in the Loan Agreement.

% This Mortzage may be securec by additiocnal Property without consent by
the Lssuer, provided however any additiona] property shall be reisssed upoa satislaction of
Section 4.5 of the Loan Agreement,

IN WTTNERes WHEREOP, the Mortgaizor has set his hand and affix=>d his ses;
hereon, as of Decsmber 18, 1985,




OFFIC.AL RECCRDS
STATZ OF FLO!UDA

COUNTY OF DUVAL

I

On tiis sg) day of Deceribrr, 1385, before me. the undersigned notary
public. personal'y appesred Robert 5. Allisorn, the < Ay o of Centre Street
Waterfront Group, Inc., the Genersai Partne- 3f Cantre treet Water{ront Geoup, Lic.. and
Josepn M. Hixor III, the ~=rr=;4s .7 of Fernanding Marina investory. inc., the
General Partner of Pernandina Marina Investors. Lid., the General Partners of Fernandina
Haroor Joint Venture, the Mortgugor de-cribea in the foregoing Mortgage Deed, ana
acxmowiedged that they a3 sueh officers, being authorized to do su, executed the
foregoing Mortruge Deed on behalf of the Mortgagor, for the purposes therein contxinec.

IN WITNZ=3 WHEREROP, | hercunto set my hand and official seal this ﬁ\ ,“'K
day of Cecambe-, 198S.

(SEAL) %W % ‘74//

Notary Puniie, Statey WPZondx

My commission expiren ,0/4/?7
T

- — ———

~ g -
~

i'.

LXL-12/19/85-221B-2170 -5
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* OFFICAL R<CORDS

EXHIRIT | gh . whe kD

PARACEL L

L]

A PCRTICH GF Jamezigoe W il ALD OF UATERLOSS <9,30,31,32 ua 21,
PEMHAITTA sLLCH, FPLiiTua.

A3 shown on tne ozfieial piat of sald city (a3 lithographed ane
i13ued by the Florida Railrocad Company in 1857 and snlarged, ro-
yised and re-isasued by the Florida Town <aprovement Cempany in
1887 and 1901},

Being more Parzicidarly descrided as follows: BESIN az the Horthwes:
corner of Lot 29 aforssald; and rua Soutn J49-501-09" Fast alorg tne
Northerly line of said Lot, a distance of 434.35' Peet to the Nor:a-
Z3Xt corner of sald Lot on the Yasterly rignt-of-way line of Ves:
F-ont Stweet: run thence in a Seutherly direcilon along said rigne-
Sf-vay and along-=he arc of a curve concive to’' the Westerly, having
L Tadius of 3,650.0° Peet, g.:uin( through 2 centril angle of 1001352~
An arc distance of 651.41' Peet to tne Southeast oorner of lands :
- described as Parcel *3° in deed.recorded in the public recorag of
Nassau Couaty, Plorida in CIllelal Records -Jook 381, Pags 64, baing
also the Hor<heastarly corner of lands descrided in deed recorded i(n
32id public records iz 02ficial Records Book 376, Page S47; ( the
AZsremam=Iorad grc has a chord diztanes of 620.55' Zeet that bears
Souin 179257239 West); run thence Morta $79-30°'-35" Wezt along <ne
Serition 1ine of said desds, a distance of $25.73 Peer o oo e
Yes: cormer of Lot 33 afornasntioned; run thence Marth 280-29¢.2¢n
Last aleng tne Vesterly lize of Yatsrlots 29430,31,32 and 33 aZore-
zentioned, a distancs ef 202.97° Teet o =g Poins or 3.‘:—“&1&‘.

She PPriion of land thus descrited containg 278,510.92 Squars Pee<
or 6}#03 AcTes xora =r less, e

-

LKL-i:/Il/tS-J:IB-ZI?O

Pom i v e ames i)
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Exhibit F 1
s LEASE AGREEMENT

THIS SUB LEASE, made as of the let day of August, 1988 by
CENTRE STREET RESTAURANT GROUP, LTD., Fernandina Beach, Florida
32034, herein called "Landlord" and AMELIA'S RESTAURANT INC.,
herein called "Tenant'.

WITNESSETH:
ARTICLE I
Basic Sublease Provisions
SECTION 1.01 Leased Premises.

Landlord and Tenant intend to jointly build, furnish and
equip a restaurant and bar containing seating for approximately
200 persons ('"Restaurant') on a site located at the Fernandina
Harbour Marina presently being leased by Landlord from
Fernandina Harbour Joint Venture which in turn is leasing the
site from the City of Fernandina Beach, Florida. Landlord
hereby rents to Tenant and Tenant hereby rents from Landlord
certain real property described on Exhibit A and certain
improvements to be constructed thereon by Landlord ('Leased
Premises") in accordance with the terms and conditions of this
Lease Agreement, The Leased Premises are part of Harbour
Market Master Plan shown on Exhibit B. Landlord and Tenant
acknowledge that the Master Plan may be changed or varied and
that the timing of the construction of future improvements
pursuant to the Master Plan is subject to many factors
including market demand.

SECTION 1.02 Use of Additional Areas.

The use and occupation by Tenant of the Leased Premises
shall include the non-exclusive use, in common with others
entitled thereto, of the Common Areas, hereinafter defined, as
such Common Areas now exist or as such Common Areas may
hereafter be constructed, and other facilities as may be
designated from time to time by the Landlord, subject however
to the terms and conditions of this agreement and to the rules
and regulations for the use thereof as prescribed from time to
time by the Landlord.

SECTION 1.03 Length of Term and Qptions to Renew.

The term of this lease shall be for ten (1l0) years
following the commencement of the term as provided
hereinafter. Provided that all installments of rent due under
this lease have been thereto fore paid in full, and provided
that all other conditions and terms of this lease have been
properly and fully complied with by the Tenant, then Tenant
shall have three (3) successive options to renew this Lease for
an additional term(s) of ten (10) years or until the earlier
time when the leases specified in Section 21.15 expires upon
the same terms and conditions in effect at the time of such
renewal (Percentage Rent being the same as the initial term
during renewal periods). The Tenant shall exercise such
renewal option(s) by giving written notice thereof to the
Landford at least six (6) months prior to the expiration of the
term in effect at that time.




SECTION 1.04 Commencement of Rent and Term.

The term of this lease and Tenant's obligation to be open
for business shall commence from the date the certificate of
occupancy for the restaurant has been issued by the appropriate
building authority (the ''Commencement Date'). Should the term
of this lease commence on a day other than the first day of a
month, then the term of this lease shall continue in full force
and effect for the period from the Commencement Date to the
first day of the calendar month next succeeding, plus the
period of the term set forth in Section 1.03 hereof. All
payments required by Tenant hereunder shall be calculated and
paid on a per diem basis for any fractional month.

When the Commencement Date is determined, Tenant agrees,
upon request of Landlord, to execute and deliver to Landlord
without charge and within thirty (30) days, a written
declaration: (i) ratifying this lease; (ii) confirming the
commencement and expiration dates of the term of this lease;
(iii) certifying that Tenant is in occupancy of the Leased
Premises, the date Tenant commenced operating Tenant's business
therein and that this lease is in full force and effect and has
not been assigned, modified, supplemented or amended, except by
such writings as shall be stated; (iv) that all conditions
under this lease to be performed by Landlord to the date of the
declaration have been satisfied, except such as shall be
stated; (v) that there are no defenses or offsets against the
enforcement of this lease by Landlord, or stating those claimed
by Tenant; (vi) reciting the amount of advance rental, if any,
paid by Tenant and the date to which rental has been paid; and
(vii) reciting the amount of security deposited with Landlord,
if any. Tenant agrees to execute and deliver similar
declarations at any reasonable time and from time to time
within thirty (30) days following request therefor by Landlord
or by any mortgagee or ground or underlying lessor of Landlord
or any purchaser of Harbour Market, and each of such parties
shall be entitled to rely upon such written declaration made by
Tenant,

SECTION 1.05 Obligations of Tenant Before Lease Term Begins.

T#nant shall observe and perform all of its obligations
under this lease (except its obligations to operate, to pay
Percentage Rent and to pay its pro rata share of the Harbour
Market Operation Costs provided for in Section 2.12) from the
date upon which the Leased Premises are delivered to Tenant for
its work until the Commencement Date of the Lease Term in the
same manner as though the Lease Term began when the Leased
Premises were delivered to Tenant.

SECTION 1.06 Fajlure of Tenant to Qpen.

In the event that the Tenant fails to take possession and
to open the leased Premises for business, fully stocked and
staffed as provided in Section 4.01, then Tenant shall be in
default under the Lease Agreement

SECTION 1.07 Excuse of Performance.

Anything in this agreement to the contrary notwithstanding,
neither the Landlord nor the Tenant shall be deemed in default
with respect to failure to perform any of the terms, covenants
and conditions of this lease if such failure to perform shall
be due to any strike, 1lockout, civil commotion, war-like
operation, invasion, rebellion, hostilities, military or
usurped power, sabotage, governmental regulations or controls,
inability to obtain any material, service or financing, through




Act of God or other cause beyond the control of the party
failing to perform provided that party commences performance
and diligently continues after the abatement of the event first
excusing performance.

SECTION 1.08 C.D.B.G. Compliance and Grant Conditions.

The Landlord Work and improvements to the Restaurant Area
are to be paid for, in part, by the proceeds of a loan to the
Centre Street Waterfront Group from the City of Fernandina
Beach. This funding 1is being provided to the City of
Fernandina Beach in the form of a Community Economic
Development Block Grant and is administered by the State of
Florida Department of Community Affairs. The Tenant agrees to
comply with +the participating party reguirement that the
restaurant activity create 43 full time jobs (at least 40 hours
a week) or equivalent and 80% of these jobs must be for low to
moderate income persons. The Tenant also agrees to cooperate
with the City and the City's grant administration staff in the
presentation of audits and reports or other requirements of the
participating parties in the City's implementation of the
Community Economic Development Block Grant Program. These
requipements include submission of a plan for hiring, training,
and monitoring employment that assures affirmative action and
equal opportunity and cooperation with Job Service of Florida
in filling the restaurant employment goals.

SECTION 1.09 C(City of Fernandina Beach Conditions Precedent
and Compliance.

This entire agreement is conditioned upon the approval of
this lease by the City of Fernandina Beach and the Florida
Department of Community Affairs, if such approvals are required
under governing documents or if Landlord deems such approval as
necessary or appropriate. This lease is also conditional upon
Tenant being able to obtain all necessary business and
operating licenses and permits, including the appropriate
liquor license. Both Landlord and Tenant shall diligently and
in good faith attempt to obtain such approvals but if such
approvals are mnot granted then this lease shall terminate and
neither party shall have any further rights or obligations
hereunder.

Tenant shall comply with all applicable rules and
regulations imposed by City upon Tenant including any items
contained in the Lease Agreement between Landlord and City of
Fernandina Beach, a copy of which has been furnished to Tenant.

ARTICLE II
Rent

SECTION 2.01 Minimum and Percentapge Rents.

Tenant shall pay to Landlord minimum rent of §26,000 per
year ("Fixed Minimum Rent'") plus rents based on a percentage of
Gross Receipts ('"Percentage Rent'") as follows:

8% of Annual Gross Receipts in excess of $650,000,
but less than $820,000, plus

10% of Annual Gross Receipts in excess of §$820,000,
but less than $1,000,000, plus

12% of Annual Gross Receipts in excess of §$1,000,000,
but less than $1,250,000, plus

14% of Annual Gross Receipts over §$1,250,000.



The sum of Fixed Minimum Rent and Percentage Rent paid for
any remt period shall be called "Rent'".

During the first six months from the Commencement Date,
Tenant shall pay Minimum Rent of §2,167.00 per month.
Twenty-one (21) days after the sixth month Tenant shall pay
Percentage Rent due for the first six month period, if any,
calculated on the basis of one half of the level of Gross
Receipts set forth above,

During the second six months after the Commencement Date,
Tenant shall pay the greater of $2,167.00 or one-sixth of the
Rent paid for the first six months period. Twenty-one days
after the first twelfth month following the Commencement Date,
Tenant shall pay the Percentage Rent due for the second six
month period, if any, calculated on the basis of one half the
Gross Receipts set forth above,

During the second year following the Commencement Date and
each year thereafter, Tenant shall pay on a monthly basis
one-twelfth of the Rent paid for the preceding twelve month
period. Twenty-one days after the end of such twelve month
periods, Tenant shall pay Percentage Rent, if any, due for such
twelve month period based upon the level of Gross Receipts set
forth above.

All monthly payments of Rent shall be paid on the first day
of each month.

SECTION 2.02Z Gross Receipts Defined.

The term "Gross Receipts' as used herein is hereby defined
to mean gross sales of Tenant and of all 1licensees,
concessionaires and subtenants of Tenant, from all business
conducted upon or from the Leased Premises or elsewhere, and
whether such business be ~conducted by Tenant or by any
licensees, concessionaires or subtenants of Tenant, and whether
such sales be evidenced by check, credit, charge account,
exchange or otherwise, and shall include, but not be limited
to, the amounts received from the sale of food, beverages,
goods, wares and merchandise and for services performed on or
at the Leased Premises together with the amount of all orders
taken or received at the Leased Premises, whether such orders
be filled from the Leased Premises or elsewhere. The full
amount of each sale for credit or on a charge account shall be
included in gross receipts in the month in which such sale is
made without regard to the time when Tenant receives complete
or partial payment therefor, Gross receipts shall not include
employee meals, interstore or intercompany transfers,
disposition of furniture, fixtures and equipment or the amount
of any sales, use or gross receipts tax imposed by any federal,
state, municipal or governmental authority directly on sales
and collected from customers, provided that the amount thereof
is added to the selling price or absorbed therein, and paid by
Tenant to such governmental authority. ©No franchise or capital
stock tax and no income or similar tax based upon income or
profits as such shall be deducted from gross receipts in any
event whatever. Gross Receipts shall not include tips or
gratuities paid to waiters, waitresses, bartenders or the like.

SECTION 2.03 Tenant's Records.

Fox the purpose of ascertaining the amount payable as
Percentage Rent, Tenant agrees to prepare and keep for a period
of not less than two (2) years following the end of each lease
year, adequate records which shall show inventories and
receipts of merchandise at the Leased Premises, and daily




receipts from all sales and other transactions on the Leased
Premises by Tenant and any other persons conducting any
business upon or from the Leased Premises. Tenant shall record
at the time of sale, in the presence of the customer, all
receipts from sales or other transactions whether for cash or
credit in cash registers having a cumulative total. Tenant
further agrees to keep for at least two (2) years following the
end of each lease year original sales records; (a) settlement
report sheets of transactions with subtenants, concessionaires
and licensees and, (b) such other standards as Landlord shall
reasonably require in performing an audit of Tenant, and Tenant
shall furnish Landlord with copies of all Sales Tax Audits
applicable to Tenant's gross receipts.

SECTION 2.04 Reports by Tenant.

Tenant shall submit to Landlord on or before the 20th day
of each month during the term hereof (including the 20th day of
the month following the end of the term), at the place fixed by
Landlord, a written statement signed by Tenant, and certified
by it to be true and correct showing, in reasonable accurate
detail, the amount of gross receipts of the preceding month or
fractional month, if any, prior to the commencement of the term
of the Lease, together with the Percentage Rent due for such
preceding month. Tenant shall submit to the Landlord on or
before the 30th day following the end of each lease year to the
place fixed by Landlord, a written statement signed by Tenant,
and certified to be true and correct showing in reasonably
accurate detail satisfactory to Landlord the amount of gross
receipts during the preceding 1lease year. The statements
referred to herein shall be in such form and style and contain
such details and breakdown as the Landlord may reasonably
require.

SECTION 2.05 Right to Examine Books.

The acceptance by the Landlord of payments of Percentage
Rent shall be without prejudice to the Landlord's right to an
examination of the Tenant's books and records of 1its gross
receipts and inventories of merchandise in order to verify the
amount of annual gross receipts by the Tenant in and from the
Leased Premises.

SECTqu 2.06 Audit.

At its option, Landlord may cause within six months of
receipt of any statement, at any reasonable time upon fifteen
(15) days prior written notice to Tenant, a complete audit to
be made of Tenant's Gross Receipts for the period covered by
such statement issued by the Tenant as above set forth. If
such audit shall disclose that the Gross Receipts reported by
Tenant are less than 97% of the Gross Receipts disclosed by
said complete audit, Tenant shall promptly pay to Landlord the
cost of said audit, in addition to the deficiency in Percentage
Rent which said audit discloses, which deficiency, whether 3%
or less, shall be payable in any event, and in addition where
such deficiency is +the result of grossly negligent or
intentional wrongdoing by Tenant, Landlord shall have the
further remedy of terminating this lease upon thirty (30) days
notice to Tenant. Any information obtained by the Landlord as
a result of such audit shall be held in strict confidence by
Landlord.

SECTION 2.07 Real Egtate Taxes and Improvement Assessments.

(a) Tenant shall pay to Landlord $24,000 by November 30 of
each year as ad valorem taxes (or its equivalent) plus all
amounts above $24,000 which may actually be levied as ad




valorem or real estate taxes by any lawful authority against
all of the 1land, buildings and all other improvements and
betterments which now or hereafter become a part of the Leased
Premises. The amount payable on November 1988 shall be equal
to $24,000 times a percentage determined by dividing the number
of days from the Commencement Date to December 31, 1988 by
365. Nothing herein contained shall be construed to include
within the term ‘''taxes" or ‘"assessments'" any inheritance,
estate, succession, transfer, gift, franchise, corporation or
income taxes that is or may be imposed upon Landlord. The
Landlord covenants that it will wuse the monies under this
clause to pay the taxes assessed.

(b) Should any governmental authority require that a tax,
other than the taxes and assessments referred to in subdivision
(a) of this Section 2.07 be paid by Tenant but collected by
Landlord, for and on behalf of such governmental authority, and
from time to time forwarded by Landlord to said governmental
authority, the same shall be paid by Tenant to Landlord, and be
collectable by Landlord, and the payment thereof enforced in
the same manner as is provided for the enforcement of payment
of the percentage rent hereunder; and for the purposes of
enforcing payment thereof, the same shall be deemed additional
rent hgreunder, payable monthly.

(c) Landlord convenants and agrees to give Tenant written
notice of the tax assessments, whether tentative or final,
levied or proposed to be levied against the Restaurant Area
within ten (10) days after receipt by Landlord of notice
thereof. Upon Tenant's written request, Landlord agrees to
exert its best efforts to bring about the reduction of tax
assessments covering the Restaurant Area and to institute
related legal proceedings when appropriate, but Tenant shall
pay all costs relating to such efforts or proceedings.

(d) In the event that any taxes or charges relating to the
Restaurant Area are included in a combination or other tax bill
relating to Harbour Market, then Tenant shall pay the allocable
portion thereof (based on land square footage) as it relates to
the Restaurant Area.

(e) In the event ad valorem taxes or the equivalent sales
tax on rental does not equal $24,000 per year, Landlord shall
rebate to Tenant an amount equal to $24,000 less the amount of
ad valorem taxes or tax -equivalent assessed against the
restaurant parcel times the percentage rent in effect for the
year in which this calculation is made. For instance, if the
average rent as a percentage of gross sales for a given year is
8% and the actual taxes or tax equivalents charged are §$4,000,
then Landlord will rebate §1,600 to Tenant ($24,000 minus
$4.000 x .08Y.

SECTION 2.08 Sales, Use_and Rent Taxes, Personal Property Taxes

Tenant shall pay its proportionate share (also to be
established as set forth in Section 2.07) of all sales, use and
other taxes imposed by any governmental authorities upon the
manufacture, sale, use, transmission, distribution or other
process necessary or incidental to the furnishing of sewer,
water, electricity, and domestic water or other services to the
Leased Premises. Tenant shall pay, before delinquency, all
personal property taxes and assessments on the furniture,
fixtures, equipment, and other property of Tenant located in
the Leased Premises and on additions and improvements in the
Leased Premises belonging to Tenant.




SECTION 2.09 Insurance Premiums.

Tenant shall provide Landlord certificates of insurance
insuring Landlord's interest in the Leased Premises and
Restaurant prior to the Commencement Date and thirty days prior
to the termination of such policies. Such insurance policies
shall cover public liability, property damage, all risk perils,
and rent insurance. The insurance limits on coverage for the
above referenced insurance policies will be as follows: fire,
hazard and casualty insurance in the amount of the full
replacement value of the Leased Premises; liability insurance
in the amount of $1,000,000 for injury to one person arising
out of a single incident, $3,000,000 for injuries to more than
one person arising out of a sgingle incident and §$100,000 for
property damage. Such policies shall name Landlord as
coinsured and be 1issued by insurance companies reasonably
acceptable to Landlord.

SECTION 2.10 Control of Common Areag by Landlord.

All Common Areas, hereinafter defined, shall at all times
be subject to the exclusive control and management of Landlord,
and Landlord shall have the right to construct, maintain and
operate lighting facilities on all said areas; to police the
same; to change the area, level, location and arrangement of
parking areas and other facilities; to restrict parking by
tenantsg, their officers, agents and employees to employee
parking areas and to enforce parking charges (by operation of
meters or otherwise), with appropriate provisions for free
parking ticket validating, or in lieu thereof, to apply the net
proceeds from such charges, after deduction of costs applicable
thereto, to the reduction of the cost of maintaining the
parking facilities.

Landlord shall have the right to close all or any portion
of the Common Areas or Facilities to such extent as may, in the
opinion of Landlord's counsel, be legally sufficient to prevent
a dedication thereof or the accrual of any rights to any person
or the public therein, to close temporarily all or any portion
of the parking areas or facilities, to discourage non-customer
parking, and to do and perform such other acts in and to said
areas and improvements as, in the wuse of good business
judgment, the Landlord shall determine to be advisable with a
view to the improvement to the convenience and use thereof by
tenant®s, their officers, agents, employees and customers.
Landlord shall keep said common areas clean and in good repair
and available for the purposes for which they were intended.
Landlord shall have the full right and authority to employ all
personnel and to make all rules and regulations pertaining to
and necessary for the proper operation and maintenance of the
common areas and facilities.

In no event shall Landlord exercise its right under this
Section in a manner which would restrict or obstruct the
visibility or interfere with vehicular or pedestrian access to
the Restaurant

SECTION 2.11 License.

All Common Areas and Facilities which Tenant may be
permitted to use and occupy, are to be used and occupied under
a revocable license, and if any such license be revoked, or if
the amount of such areas be diminished, Landlord shall not be
subject to any liability.
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SECTION 2.12 Tenant to Bear Proportionate Share of Harbour
Market Center Operation Cost.

(a% 1In each lease year or partial lease year, Tenant will
pay to Landlord a proportion of the Harbour Market Operation
coast, hereinafter defined. The proportionate share
attributable to Tenant shall be calculated by multiplying the
total Harbour Market Operation Cost (hereinafter defined) by a
fraction, the numerator of which shall be the number of
enclosed leasable square feet contained in the improvements
then existing on the Leased Premises and the denominator of
which shall be the aggregate number of enclosed square feet of
leasable building space then existing in Harbour Market plus
20,000 (the square footage allocated to the marina located
adjacent to Harbour Market). In no event will the amount
assessed Tenant or Harbour Market Operation Cost exceed $1,000
per month,

(b) For the purpose of this Section 2.12 the '"Harbour
Market Operation Cost" means the total cost and expense
incurred in operating, maintaining,and repairing the common
facilities, hereinafter defined, actually used or available for
use by Tenant and the employees, agents, servants, customers
and other invitees of Tenant excluding only items of expense
commonly known and designated as debt service. Said cost and
expense shall specifically include, without limitation:
property management, gardening, landscaping and irrigation,
repairs, line painting, lighting and other utilities serving
the Common Areas and Facilities, sanitary control, removal of
trash, rubbish, garbage and other refuse from the common areas
but not from any leased premises, depreciation on machinery and
equipment, and the cost of personnel to implement such

services, to direct parking and to ©police the common
facilities, including watchmen and security personnel,
including applicable payroll taxes, workman's compensation,
insurance and fringe benefits. "Common facilities'" or ''Common

Areas' means all areas, space, equipment and special services
provided by Landlord for the common or joint use and benefit of
the occupants of the Harbour Market, their employees, agents,
servants, customers, and other invitees, including, without
limitation, parking areas, access roads, driveways, retaining
walls, landscaped areas, truck serviceways, loading docks,
pedestrian malls, courts, stairs, ramps and sidewalks, comfort
and first-aid stations, washrooms, community hall or auditorium
(if any) and parcel pick-up stations.

(c) Landlord shall estimate the Harbour Market Operation
Cost referred to in this Section 2.12 and Tenant shall pay
one-twelfth (1/12) therecf monthly in advance, After the end
of each lease year, Landlord shall furnish Tenant a statement
of the actual Harbour Market's operation cost and there shall
be an adjustment between Landlord and Tenant, with payment to
or repayment by Landlord, as the case may require, to the end
that Landlord shall receive the entire amount of Tenant's
annual share for such period, or, at Landlord's option any
overpayment by Tenant shall be credited on account of the next
succeeding payment by Tenant of such operation cost,

(d) Notwithstanding any contrary provisions above,
Tenant's obligation to pay such operating costs shall be
limited to its proportionate share of installments due during
the term of the lease. 2

SECTIOIi 2,13 Additional Charges.

Any and all sums of money or charges required to be paid by
Tenant under this Lease whether or not paid at the time



provided in this Lease, shall nevertheless, be collectable with
the next installment of rent thereafter falling due hereunder,
but nothing herein contained shall be deemed to suspend or
delay the payment of any amount of money or charges as the same
becomes due and payable hereunder, or limit any other remedy of
the Landlord.

ARTICLE III
Construction of Leaged Premiges
SECTION 3.01 Construction of the Restaurant.

(a) The Restaurant will be constructed by The Haskell
Company in accordance with the construction contract attached
("Construction Contract") hereto as Exhibit [ The
Construction Contract contemplates a completed restaurant fully
equipped and furnished and ready for operation constructed on a

"turn key' basis, Landlord shall be responsible for the
"shell'" portion of the Restaurant together with professional
fees, sidewalk, 1landscaping and other common facilities

("Landlord's Work'"). Tenant shall be responsible for finishing
out the 'shell" and furnishing and equipping the Restaurant
("Tenant Work"). Landlord agrees to expend up to §$600,000 in
connecfion with Landlord's Work. Tenant agrees to expend up to
$250,000 in connection with Tenant's Work. Landlord's Work
shall include the cost of coolers, freezers, bar, back bar,
oyster bar, carpet, light fixtures and exhaust hoods to the
extent such items do not cause Landlord's Cost to exceed
$600,000. If the inclusion of such items cause Landord's Cost
to exceed §600,000 then the cost of such items shall be
included in Tenant's Cost. ' If such items cause Tenant's Cost
to exceed $250,000 then Landlord shall bear 70% of such cost
and Tenant shall bear 30%. Landlord and Tenant shall cooperate
in good faith with one another to construct and open the
restaurant in accordance with the terms of this sublease,.

b) Landlord shall be entitled to grant a first lien on the
Leased Premises and the leasehold estate created by this
sublease to secure the repayment of a Community Development
Block Grant in the amount of $660,000.00.

(c) Nothing contained in this Lease shall be construed as
a consent on the part of the Landlord to subject the estate of
the Landlord to liability under the Mechanics' Lien Law of the
State of Florida insofar as the Tenant Work is concerned, it
being expressly understood that the Landlord's estate shall not
be subject to such 1liability as a result of Tenant Work,
Tenant shall strictly comply with the Mechanics' Lien Law of
the State of Florida as set forth in F.S. 713. 1In the event
that a mechanics' claim of lien is filed against the property
in connection with any work performed by or on behalf of the
Tenant, the Tenant shall satisfy such claim, or shall transfer
same to security, within ten (10) days from the date of
filing. In the event that the Tenant fails to satisfy or
transfer such claim within said ten (10) day period, the
Landlord may do so and thereafter charge +the Tenant, as
additional rent, all costs incurred by the Landlord in
connection with satisfaction or transfer of such claim,
including attorneys' fees. Further, the Tenant agrees to
indemnify, defend and save the Landlord harmless from and
against any damage or loss incurred by the Landlord as a result
of any such mechanics' claim of lien. If so requested by the
Landlord, the Tenant shall execute a short form or memorandum
of this Lease, which may, in the Landlord's discretion be
recorded in the public records for the purpose of protecting
the Landlord's estate from mechanics' claim of 1lien, as




provided in Florida Statutes Section 713.10. The security
deposit paid by the Tenant may be used by the Landlord for the
satisfaction or transfer of any mechanics' claim of lien, as
provided in this Section. This Section shall survive the
termination of the Lease.

-
SECTION 3.02 Acceptance by Tenant.

Tenant agrees that acceptance by Tenant of possession of
,the Leased Premises for the purpose of construction of Tenant's
Work will be deemed as an acceptance of the Leased Premises in
its existing condition by Tenant, provided Tenant is entitled
to the benefit of the warranties wunder the construction
contract.

SECTION 3.03 Changes to Harbour Market and Common Areas.

Landlord hereby reserves the right, at any time, to perform
maintenance operations and to make repairs, alterations, or
additions to the building in which the Leased Premises are
contained and to build adjoining the same. Landleord also
reserves the right to construct other buildings or
improvements, including, but not limited to, structures for
motor vehicle parking. The Tenant agrees to cooperate with the
Landlord, permitting the Landlord +to accomplish any such
maintenance, repairs, alterations, additions or comstruction.

ARTICLE IV
Conduct of Business by Tenant
SECTION 4.01 Use of Premises.

Tenant shall use the Leased Premiges solely for the purpose
of conducting the business of a restaurant and bar business
(which shall include carry out liquor and beer and catering).
Throughout the term hereof Tenant shall continuously operate
the restaurant and bar ©business in accordance with the
following minimum criteria: (i) Tenant shall have at least 43
full time (at least 40 hours a week) or equivalent employees,
(ii) there shall be at 1least 200 seats for dining in the
restaurant; and (iii) Tenant shall operate one or more full
service bars from the Leased Premises. Tenant shall occupy the
Leased Premises without delay upon commencement of the term of
this lease, and shall conduct continuously in the Leased
Premises the business above stated. Tenant will not use or
permit, or suffer the use of the Leased Premises for any other
business or purpose.

SECTION 4.02 QOperation of Buginess.

Tenant shall operate one hundred (100%) percent of the
Leased Premises during the entire term of this Lease with due
diligence and efficiency so as to produce all of the gross
receipts which may be produced by such manner of operation.
Subject to Section 1.07 and the inability by reason of strikes
or labor disputes, Tenant shall carry at all times in the
Leased Premises a stock of merchandise of such size, character
and quality as shall be reasonably designed to produce the
maximum gross receipts. Tenant shall not perform any acts or
carry on any practices which damage the Harbour Market or its
customers, employees or invitees, or which will result in an
increase of casualty insurance premiums.

SECTION 4.03 Storage, Office Space.

J‘ .
Tenant shall warehouse, store and/or stock, in the Leased
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Premises only such goods, wares and merchandise as Tenant
intends to offer for sale at retail from the Leased Premises.
This shall not preclude occasional emergency transfers of
merchandise to other stores of Tenmant, if any, not located in
the Harbour Market. Tenant shall use for office, clerical or
other non-selling purposes only such space in the Leased
Premises as is from time to time reasonably required.

ARTICLE V

Security Deposit
Intentionally Omitted

ARTICLE VI
Signs, Awnings, Canopies, Fixtureg, Alterations
SECTION 6.01 Installation by Tenant.

All furniture and equipment shall be new and fixtures
installed by Tenant not covered by the Construction Contract
shall be new or completely reconditioned antiques or other
items of wunusual interest used to create decor. Tenant shall
not make or cause to be made any alterations, additions or
improvements or install or cause to be installed any exterior
signs, exterior lighting, plumbing fixtures, shades or awnings
or make any changes to the building exterior without first
obtaining Landlord's written approval and consent which shall
not be unreasonably withheld or delayed. Tenant shall present
to the Landlord plans and specifications for such work at the
time approval is sought.

SECTION 6.02 Responsibility of Tenant.

All alterations, decorations, additions and improvements
made by the Tenant (including Tenant Work), or made by the
Landlord on the Tenant's behalf by agreement under this Lease,
shall be and become the property of Landlord at the expiration
of this Lease, or any extension or renewal hereof, excepting
only readily removable furniture, equipment and fixtures. The
Tenant shall at all times maintain fire insurance with extended
coverage in the name of the Landlord as coinsured and the
Tenant, in an amount adequate to cover the cost of replacement
of all alterations, decorations, additions or improvements in
the event of fire or extended coverage loss. Tenant shall
deliver to the Landlord certificates of such fire insurance
policies which shall contain a clause requiring the insurer to
give the Landlord ten (10) days notice of cancellation of such
policies. Such alterations, decorations, additions, and
improvements shall not be removed from the Premises without
prior consent in writing from the Landlord. Upon expiration of
this Lease, such alterations, decorations, additions and
improvements shall be and belong to Landlord or, at Landlord's
option, Landlord may direct the Tenant to remove, at Tenant's
cost, all such alterations, decorations, additions and
improvements, and restore, at Tenant's cost, the Leased
Premises to its original conditions existing after the
completion of Landlord's Work and Tenant's Work with allowance
for ordinary wear and tear.

SECTION 6.03 Signs, Awnings and Canopies.
(a) Tenant will not place or permit to be placed or

maintained on any exterior door, wall or window of the Leased
Premises any sign, awning or canopy, or advertising matter or
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other thing of any kind, and will not place or maintain any
decoration, letter or advertising matter on the glass of any
window or door, nor will any illuminated sign be placed in the
window display area of the of the Leased Premises without first
obtaining Landlord's written approval and consent which shall
not be unreasonably withheld or delayed. This provision shall
not be applicable to any signs indicating hours of operation or
normal promotional signs.

(b) Tenant shall erect a sign in accordance with plans
mutually agreed upon by Tenant and Landlord. Tenant further
agrees that such signs, awning, canopy, decoration, lettering,
advertising matter or other thing as may be approved shall be
maintained in good condition and repair at all times.

ARTICLE VII

Repairs and Maintenance of Leased Premises
SECTION 7.01 Responsibility of Landlord.

(a) Landlord and Tenant shall share the cost of repairing
and maintaining in good order and condition the roof, roof
drains, outside walls, foundations and structural portions
(both interior and exterior), Landlord and Tenant shall share
the cost in proportion to the percentage each contributed to
the cogt under the Construction Contract. There is excepted
from the preceding covenant, however; (i) repair or replacement
of broken plate or window glass (except in case of damage by
fire or other casualty covered by Landlord's fire and extended
coverage policy); (ii) repair of damage caused by Tenant, its
employees, agents, contractors, customers, invitees; and (iii)
interior repainting and redecoration.

(b) Except as hereinabove provided in Subparagraph (a),
Landlord shall not be obligated or regquired to make any other
repairs, and all other portions of the Leased Premises shall be
kept in good repair and condition by Tenmant, and at the end of
the term of this Lease, Tenant shall deliver the Leased
Premises to Landlord in good repair and condition, reasonable
wear and tear and damage from fire and other casualty excepted.

(c) Landlord shall maintain and repair all electrical,
sewer, water and other utilities serving the Leased Premises.

SECTION 7.02 Responsibilities of Tenant.

(a) Without 1limiting the generality of the foregoing
Subparagraph 7.01(b), Tenant agrees to repa1r and maintain in
good order and condition the non-structural interior portion of
the Leased Premises, including the store fronts, show windows,
doors, windows, plate and window glass and floor covering.
Tenant also agrees to maintain and repair plumbing, heating,
air conditioning, electrical and sewage system, facilities and
appliances located on the Leased Premises.

(b) Tenant will not install any equipment which exceeds
the capacity of the utility 1lines leading into the Leased
Premises of the building of which the Leased Premises
constitute a portion. 5 A

(c) Tenant shall comply with the terms and conditions of
the Lease from the City of Fernandina Beach to Landlord which
may be applicable to the operations of a business on the Leased
Premises.
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(d) Tenant shall comply with the requirements of all laws,
orders, ordinances and regulations of all governmental
authorities and will not permit any waste of property or same
to be done and will take good care of the Leased Premises at
all times, except for any conditions existing on the date of
the commencement of this Lease.

(53 If Tenant refuses or neglects to repair properly the
Leased Premises as required hereunder and to the reasonable
satisfaction of Landlord as soon as reasonably possible after
written demand, Landlord may make such repairs without
liability to Tenant for any loss or damage that may occur to
Tenant's merchandise, fixtures, or other property, or to
Tenant's business by reason thereof, and upon completion
thereof Tenant shall pay Landlord's cost for making such
repairs together with interest at fifteen percent (15%) on said
cost- from the date of completion of repairs by Landlord. In
the event that Landlord shall wundertake any maintenance or
repair in the course of which it shall be determined that such
maintenance or repair work was made necessary by the negligence
or willful act of Tenant or any of its employees or agents or
that the maintenance or repair is, under the terms of the
Lease, the responsibility of Tenant, Tenant shall pay
Landlord's costs therefor plus overhead and interest as above
provided in this Section.

(f) Landlord reserves the right to enter the Leased
Premises and to make such repairs and to do such work on or
about said Premises as Landlord may deem desirable, necessary
or proper or that Landlord may be lawfully required to make.
Landlord reserves the right to visit and inspect said Premises
at all reasonable times and show same to prospective tenants,
purchasers, or mortgagees. Provided however, the Landlord must
provide the President of the Tenant twenty-four hours notice in
advance prior to such visit and Landlord's inspection of the
Leased Premises, which shall be limited to advertised business
hours and in the company of Tenant's authorized employee.

(g) DNeither Landlord nor Landlord's agents or servants
shall be liable for any damages caused by or growing out of any
breakage, leakage, or defective condition of the electric
wiring, air conditioning or heating pipes and equipment,
closets, plumbing, appliances, sprinklers, other equipment, or
other facilities, serving the Leased Premises. Neither
Landlord nor Landlord's agents or servants shall be liable for
any damages caused by, or growing out of any defect in the
Harbour Market or any part thereof, or in said building or any
part thereof, or in said Leased Premises or any part thereof or
by fire, rain, wind or other cause.

(h) All property belonging to Tenant or any occupant of
the Leased Premises or the Harbour Market shall be there at the
risk of Tenant or such other person only, and Landlord shall
not be liable for damage thereto or theft or misappropriation
thereof, unless damage is due to the negligence of Landlord.

(i) At the expiration of the tenancy hereby created,
Tenant shall surrender the Leased ©Premises in the same
condition as the Leased Premises were at the time that
Landlord's Work and Tenant's Work were first completed,
reasonable wear and tear excepted, and damage by unavoidable
casualty excepted, and shall surrender all keys for the Leased
Premises to Landlord. Tenant shall remove all its readily
removable trade fixtures, furniture and equipment. Tenant's
obligation to observe or perform this covenant shall survive
the expiration or other termination of the term of the Lease.

"
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(i) Temant shall at its own expense perform all janitorial
and cleaning services, including garbage and trash service,
within the Premises in order to keep same in a neat, clean and
orderly condition.

ARTICLE VIII
Insurance and Indemnity
SECTION 8.01 Liability Insurance.

Tenant shall, during the entire term hereof, keep in full
force and effect, bodily injury and property damage
comprehensive public 1liability insurance with respect to the
Leased Premises for the combined single coverage of not less
than $1,000,000. The policy shall name Landlord, any person,
firms . or corporations designated by Landlord, and Tenant as
insured, and shall contain a clause that the insurer will not
cancel or change the insurance without first giving the
Landlord thirty (30) days prior written notice. The insurance
shall be with an insurance company approved by Landlord and a
certificate of insurance shall be delivered to Landlord.

SECTION B.02 Plate Glass Responsibility.

The replacement of any plate glass damaged or broken from
any cause whatsoever in and about the Leased Premises shall be
Tenant's responsibility.

SECTION 8.03 Business Interruption Coverage.

Tenant shall, during the entire term hereof, keep in full
force and effect business interruption insurance or have
reserves acceptable to Landlord to protect Landlord against the
loss of rent due to fire or other risks or causes in an amount
sufficient to cover one year's rent at the level of monthly
rent then being paid by Tenant under Section 2.01. In the
event that the Leased Premises are destroyed or seriously
damaged, so much of the proceeds of said insurance shall be
assigned to Landlord as shall equal the minimum rent and
additional rent for one year, such amount to be held by
Landlord as security for the payment of rent hereunder until
the restoration of the Leased Premises at which time the
balance, if any, shall be returned to Tenant provided Tenant
has performed all of its obligations hereunder.

SECTION 8.04 Fire and Extended Coverage Insurance.

Tenint shall at all times during the term hereof, and at
its cost and expense, maintain in effect policies of insurance
covering its improvements, fixtures and equipment located on
the Leased Premises, in an amount not less than their actual
cash value, providing protection against any peril included

within the standard «classification of "Fire and Extended
Coverage,' together with insurance against sprinkler damage,
vandalism and malicious mischief. The proceeds of such

insurance, so long as this Lease remains in effect, shall be
used to repair or replace the fixtures and equipment so insured.

SECTION 8.05 Increase in Fire Insurance Premium.

Tenant agrees that it will not keep, use, sell or offer for
sale in or upon the Leased Premises any article which may be
prohibited by the standard form of fire and extended risk
insurance policy other than small gquantities of cleaning
supplies mnormally wused in the business of Tenant. Tenant
agrees to pay any increase in premiums for fire and extended
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coverage insurance that may be charged during the term of this
Lease on the amount of such insurance which may be carried by
Landlord on said Premises or the building of which they are a
part, resulting from the type or merchandise sold by Tenant in
the Leased Premises or resulting from Tenant's use of the
Leased Premises, whether or not Landlord has consented to the
same, In determining whether increased premiums are the result
of Tenant's use of the Leased Premises, a schedule issued by
the organization setting the insurance rate on the Leased
Premises, showing the various components of such rate, shall be
conclusive evidence of the several items and charges which make

up the fire insurance rate on the Leased Premises. Tenant
agrees to promptly make up the fire insurance rate on the
Leased Premises. Tenant agrees to promptly make, at Tenant's

cost, any repairs, alterations, changes and/or improvements to
equipment in the Leased Premises required by the company
issuing Landlord's fire insurance so as to avoid the
cancellation of or the increase in premiums on said insurance.
Tenant will have opportunity to provide alternative coverage in
event Tenant deems increased premiums are excessive.

In the event Tenant's occupation and use of the Leased
Premiges causes any increase of premium for the fire, boiler
and/or casualty rates on the Leased Premises or any part
thereof above the rate for the 1least hazardous type of
occupancy legally permitted in the Leased Premises, the Tenant
shall pay the additional premium on the fire, boiler and/or
casualty insurance policies by reason thereof. The tenant
shall also pay in such event, any additional premium on the
rent ishsurance policy that may be carried by the Landlord for
its protection against rent loss through fire. Bills for such
additional premiums shall be rendered by Landlord to Tenant at
such times as Landlord may elect and shall be due from and
payable by Tenant when rendered.

SECTION 8.06 Indemnification of Landlord.

Except for Landlord's negligence, Tenant shall indemnify,
defend and save Landlord harmless from and against any and all
claims, actions, damages, liability and expense in connection
with loss of life, personal injury and/or damage to property
arising from or out of any occurrence in, upon or at the Leased
Premises, or the occupancy or use by Tenant of the Leased
Premises or any part thereof, or occasioned wholly or in part
by any act or omission of Tenant, its agents, contractors,
employees, servants, lessees or concessionaires. In case
Landlord shall be made a party to any litigation against Tenant
as a result of Tenant's acts, then Tenant shall protect and
hold Landlord harmless and pay all costs and attorney's fees
incurred by Landlord in connection with such litigation, and
any appeals thereof. Tenant shall also pay all costs, expenses
and reasonable attorney's fees that may be incurred or paid by
Landlord in enforcing the covenants and agreements in this
Lease, if Landlord is the prevailing party.

SECTION 8.07 Waiver of Subrogation.

Tenant and Landlord waive their rights to recover damages
against each other for any reason whatsocever to the extent
either party recovers indemnity from its insurance carrier.
Any insurance policy procured by Landlord or Tenant which does
not name the other party as a named insured shall, if
obtainable, contain an express waiver of each other any right
of subrogation by the insurance company. All public liability
and property damage policies shall contain an endorsement that
Landlord or Tenant, although mnamed as an insured, shall
nevertheless be entitled to recover for damages caused by the
negligence of the other.
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ARTICLE IX
Utilities
SECTION 9.01 Payment for Utilities.

Tenant shall be solely respongible for and promptly pay all
charges» for water, gas, electricity or any other utility used
or consumed in the Leased Premises. If any such charges are
not paid when due, Landlord may, at its option, pay the same,
and any amount so paid by Landlord shall thereupon become due
to Landlord from Tenant as additional rent. In no event shall
Landlord be 1liable for any interruption or failure in the
supply of any such utilities to the Leased Premises.

ARTICLE X
Attornment, Subordination
SECTION 10.01 Attornment.

Tenant shall, in the event any proceedings are brought for
the foreclosure of, or in the event or exercise of the power of
sale under any mortgage made by the Landlord covering the
Leased Premises or in the event a deed is pgiven in lieu of
foreclosure of any such mortgage, attorn to the purchaser or
grantee in lieu of foreclosure upon any such foreclosure or
sale and recognize such purchaser or grantee in 1lieu of
foreclosure as the Landlord under this lease.

SECTION 10.02 Subordination.

Tenant agrees that this lease and the interest of Tenant
therein shall be, and the same hereby is made subject and
subordinated at all +times to all covenants, restrictions,
easements and other encumbrances now or hereafter affecting the
fee or leasehold title of the Harbour Market and to all ground
and underlying leases and to any mortgages -in any amounts, and
all advances made and to be made thereon, which may now or
hereafter be placed against or affect any or all of the land
and/or any or part of the buildings and improvements, including
- the Leased Premises, now or at any time hereafter constituting
a part of the Harbour Market, and/or any ground or underlying
leases covering the same, and to all renewals, modifications,
consolidations, participations, replacements and extensions
thereof. The aforesaid provisions shall be self-operative and
no further instrument of subordination shall be necessary
unless required by any such ground or underlying lessors or
mortgagees.

Should the Landlord or any ground or underlying lessors or
mortgagees desire confirmation of such subordination, then
Tenant, within thirty (30) days following -the Landlord's
written request therefore, agrees to execute and deliver,
without charge, any and all documents (in form acceptable to
Landlord and such ground or underlying lessors or mortgagees)
subordinating this lease and the Tenant's right hereunder,
providing the person requesting such document acknowledges in
writing Tenant's right of quiet enjoyment in a form

substantially the same as Section 20.01 hereof. However,
should any such ground or underlying lessors or any mortgagees
request that +this 1lease be made superior, rather than

subordinate, to any such ground or underlying lease and/or
mortgage, then Tenant, within ten (10) days following
Landlord's written request therefore, agrees to execute and
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deliver, without charge, any and all documents (in form
acceptable to Landlord and such ground or underlying lessors or
mortgagees) effectuating such priority.

ARTICLE XI
Assignment and Subletting
SECTION 11.01 Consent Required.

Except as set forth below, Tenant may not assign this Lease
in whole or in part, nor sublet all or any portion of the
Leased Premises, without the prior written consent of Landlord
in each instance. The consent by Landlord to any assignment or
subletting shall not constitute a waiver of the necessity for
such consent to any subsequent assignment or subletting. It is
understood that Landlord may refuse to grant such consent to
any assignment or subletting by Tenant if the Landlord is not
satisfied with the financial responsibility, identity or
business character, the nature of the occupancy or legality of
the proposed use, of the assignee or subtenant, or if there is
a need for alteration of the Leased Premises by the assignee or
subtenant. If this Lease be assigned, or if the Leased
Premises or any part thereof be sublet or occupied by any party
other than Tenant, Landlord may collect rent from the assignee,
subtenant or occupant and apply the net amount collected to the
rent herein reserved, but no such assignment, subletting,
occupancy or collection shall be deemed a waiver of this
covenant, or the acceptance of the assignee, subtenant or
occupant as Tenant, or a release of Tenant from the further
performance by Tenant of the covenants on the part of Tenant
herein contained. This prohibition against assignment or
subletting shall be construed to include prohibition against
any assignment or subleasing by operation of law, legal

process, receivership, bankruptcy, or otherwise, whether
voluntary or involuntary, and a prohibition against any
encumbrance of all and any part of Tenant's 1leasehold
interest. Noththstandlng any assignment or sublease, Tenant

shall remain fully 1liable on this Lease and shall not be
released from performing any of the terms, covenants and
conditions hereof, and said assignee or sublessee, if consented
to by Landlord, shall stringently comply with all Lease terms
and conditions.

SECTION 11.02 sSignificant Change of Qunership.

If (a) there shall occur any change in the ownership of
and/or power to vote the majority of the Outstanding capital
stock of Tenant, where such change of ownership is by sale or
assignment (other than a change caused by a public offering of
stock "of Tenant) or (b) John Podzamsky shall cease being in
“control'" of Tenant, without the prior written consent of
Landlord, then Landlord shall have the option to terminate this
Lease upon thirty (30) days notice to Tenant.

ARTICLE XII

Waste, Governmental Regulations
SECTION 12.01 Waste or Nuigance.

Tenant shall not commit or suffer to be committed any waste
upon the Leased Premises or any nuisance or other act or thing
which may disturb the quiet enjoyment of any other tenant in
the Harbour Market, or which may adversely affect the
Landlord's fee or leasehold interest in the Leased Premises or
in the Harbour Market.
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SECTION 12:02 Governmental Regulations.

Tenant ghall, at Tenant's sole cost and expense, comply
with al? regulations of all county, municipal, state, federal
and other applicable governmental authorities, now in force, or
which may hereafter be in force, pertaining to Tenant or its
use of the Premises, and shall faithfully observe in the use of
the Leased Premises all municipal and county ordinances and
state and federal statutes now in force or which may hereafter
be in force. Tenant shall indemnify, defend and save Landlord
harmless from all penalties, fines, costs, expenses or damages
including reasonable attorneys' fees resulting from Tenant's
failure to perform its obligations in this Section.

ARTICLE XIII

Ruleg and Regulations
SECTION 13.01 Rules and Regulationg.

(a) Landlord reserves the right from time to time to adopt
and promulgate rules and regulations applicable to the Leased
Premises. Notice of such rules and regulations and amendments
and supplements thereto,if any, shall be given to the Tenant.
All such rules and regulations shall be reasonable and shall
not discriminate against Tenant when compared to other tenants
in the Harbour Market.

ARTICLE XIV

Advertiging, Merchant's Agsgociation

SECTION 14.01 Association. Upon Landlord's request, Tenant
shall join and cooperate with the policies, programs and
advertising that may be formulated by the Harbour Market
Merchants' Association, if created by Landlord. Tenant shall
have the same voting percentage as the percentage applicable to
Tenant with respect to the payment of its proportionate share
of Harbour Market Operation Cost.

ARTICLE XV

Destruction of Leaged Premises
SECTION 15.01 Total or Partial Destruction.

If the Leased Premises, other than Tenant's equipment and
trade fixtures, shall be damaged by fire, the elements,
unavoidable accident or other casualty, without fault or
Tenant, but are not thereby rendered untenantable in whole or
in part, Landlord shall at its own expense cause such damage,
except to Tenant's equipment and trade fixtures, to be
repaired, and the rent and other charges shall not be abated.
If by reason of such occurrence the Premises shall be rendered
untenantable only in part, Landlord shall at its own expense
cause the damage, except to Tenant's equipment and trade
fixtures, to be repaired, but only to the extent of Landlord's
original obligation to construct pursuant hereto. If the
Premises shall be rendered wholly untenantable by reason of
such occurrence, the Landlord shall at its own expense cause
such damage, except to Tenant's eguipment and trade fixtures,
to be tepaired, but only to the extent of the Landlord's
original obligation to construct pursuant hereto, except that
Landlord shall have the right, to be exercised by notice 1in
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writing delivered to Tenant within sixty (60) days after said
occurrence, to elect not to reconstruct the destroyed Premises,
and in such event this Lease and the tenancy hereby created
shall cease as of the date of the said occurrence. Nothing in
this Section shall be construed to permit the abatement in
whole or in part of the Rent, or charges for insurance, real
estate taxes, or Harbour Market Operation Cost attributable to
any period during which the Leased Premises shall be in
untenantable condition unless Landlord has notified Tenant of
its decision not to reconstruct the Premises.

SECTION 15.02 Reconstruction of Improvement.

In the event of any reconstruction of the Leased Premises
under this Article XV, said reconstruction shall be in
substantial conformity with the "Landlord's Work" originally
done. Tenant, at its =sole cost and expense, shall be
responsible for the repair and restoration of all items set
forth as "Tenant's Work" and the replacement of its stock in
trade fixtures, furniture, furnishings and equipment. Tenant
shall commence the installation of fixtures, equipment, and
merchandise hereof promptly upon delivery to it of possession
of the Leased Premises and shall diligently prosecute such
installation to completion.

ARTICLE XVI
Eminent Domain
SECTION 16.01 Total Condemnation.

If the whole of the Leased Premises shall be acquired or
condemned by eminent domain for any public or quasi-public use
or purpose, then the term of this Lease shall cease and
terminate as of the date of title vesting in the condemning
governmental body or other authority pursuant to such
proceeding, and all rentals and other charges shall be paid up
to that date and Tenant shall have no claim against Landlord
for the value of any unexpired term of this Lease.

SECTION 16.02 Partial Condemnation.

If a part of the Leased Premises shall be acquired or
condemned by eminent domain for any public or quasi-public use
or purpose, and such partial taking or condemnation shall
render the Leased Premises unsuitable for the business of the
Tenant, then the term of this Lease shall cease and terminate
as of the date of title vesting in the condemning governmental
body or other authority pursuant to such proceeding, and Tenant
shall have no c¢laim against Landlord for. the wvalue of any
unexpired term of this Lease. In the event of a partial taking
or condemnation which is not extensive enough to render the
Premises wunsuitable for the business of the Tenant, then
Landlord shall promptly restore the Leased Premises to a
condition comparable to its condition at the time of such
condemnation less that portion lost in the taking, and this
Lease shall continue in full force and effect except that the
Rent being paid on a monthly basis shall be reduced in
proportion to the portion of the Leased Premises lost in the
taking, provided, however, there shall be no reduction in the
percentage rent or other additional rent as a result of such
partial taking or condemnation. In the event that fifty
percent (50%) or more of the rentable area of the Harbour
Market shall be acquired or condemned by eminent domain, the
Landlord and Tenant shall have a similar right to cancel and
terminate this Lease as provided in Section 15.02.
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SECTION 16.03 Landlord's_Damages.

In the event of any condemnation or taking as hereinbefore
provided, whether whole or partial, the Tenant shall not be
entitled to any part of Landlord's award, as damages or
otherwise, for such condemnation, and Landlord is to receive
the full amount of such award; the Tenant hereby expressly
waives any right or claim to any part thereof.

SECTION 16.04 Tenant's Damages.

Tenant shall have right to claim and recover from the
condemning authority, but not from Landlord, such compensation
as may be separately awarded or recoverable by Tenant in
Tenant's own right on account of any damage to Tenant's
business by reason of the condemnation and for or on account of
any cost or loss to which Tenant might be put in removing
Tenant's merchandise, furniture, fixtures, leasehold
improvements and equipment.

SECTION 16.05 Sale Under Threat of Condemnation.

A sale by Landlord to any authority having the power of
eminent domain, either under threat of condemnation or while
condemnation proceedings are pending, shall be deemed a taking
under &he power of eminent domain for all purposes of this
Article.

ARTICLE XVII
Default by Tenant
Section 17.01 Events of Default.

Upon the happening of one or more of the events as
expressed below in (a) to (g), inclusive, the Landlord shall
have any and all rights and remedies hereinafter set forth.

(a) In the event Tenant should fail to pay any one or more
of said monthly installments or rent, or any other sums
required to be paid hereunder, and such failure continues for a
period of ten (10) days after Landlord's written notice to
Tenant thereof. 7

(b) In the event a petition in bankruptcy (including
Chapter X and Chapter XI bankruptcy proceedings or any other
reorganization proceedings under Bankruptcy Act) be filed by
the Tenant or any guarantor of this Lease, or be filed against
Tenant or any guarantor of this Lease, and such petition is not
dismissed within sixty (60) days from the filing thereof, or in
the event Tenant is adjudged bankrupt.

(c) In the event an assignment for the benefit of
creditors is made by Tenant or any guarantor of this Lease.

(d) In the event of an appointment by any court of a
receiver or other court officer of Tenant's property or any
guarantor's property and such receivership is not dismissed
within sixty (60) days from such appointment.

(e) In the event Tenant, before the expiration of the term
hereof and without the written consent of the Landlord, vacates
the Leased Premises or abandons the possession thereof, or uses
the same for purposes other than the purposes for which the
same are hereby leased, or ceases to use the Leased Premises
for the purposes herein expressed.
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(f£) In the event an execution or other legal process is
levied upon the goods, furniture, effects or other property
Tenant brought on the Leased Premises, or upon the interest of
Tenant in this lease, and the same 1is not satisfied or
dismissed within ten (10) days from this levy.

(g9 In the event Tenant fails or keep, observe or perform
any of the other terms, conditions or covenants on the part of
Tenant herein to be kept, observed and performed for more than
thirty (30) days after written notice thereof is given by
Landlord to Tenant specifying the nature of such default, or if
the default so specified shall be of such a nature that the
same cannot reasonably be cured or remedied within said thirty
(30) day period, if Tenant shall not in good faith have
commenced the curing or remedying of such default within such
thirty (30) day period and shall not thereafter continuously
and diligently proceed therewith to completion.

SECTION 17.02 Remedies of Landlord.

(a) If any Event of Default occurs, the Landlord shall
have the right, in addition to such other rights and remedies
it might have wunder law or at equity, at the option of
Landlord, to terminate this Lease upon ten (10) business days
written notice to Tenant, and to thereupon re-enter and take
possession of the Leased Premises with or without legal process.

(b) If an Event of Default occurs and where Landlord has
elected to terminate this Lease as contemplated in Section
17.02(a) above, Landlord shall be entitled to 1liquidated
damages in the amount of $50,000. The parties recognize that
because of the unique nature of this lease and because of the
Landlord's direct interest in the Dbusinesslike, prudent
operation of the Leased Premises by Tenant, it is impossible to
accurately ascertain the damages which will be incurred by
Landlord if an Event of Default occurs. The parties,
consequently, hereby agree that the sum of §$50,000 shall be
established as 1liquidated damages, payable to Landlord by
Tenant upon the occurrence of an Event of Default.

(c) Any and all rights, remedies and options given in this
Lease to Landlord shall be cumulative and in addition to and
without waiver of, or in derogation of, any right or remedy
given to it under any law now or hereafter in effect or at
equity.

SECTION 17.03 Waiver.

The waiver by Landlord of any breach of any term, condition
or covenant herein contained shall not be a waiver of such
term, condition or covenant, or any subsequent breach of the
same or any other term, condition or covenant herein
contained. The consent or approval by Landlord to or of any
act by Tenant requiring Landlord's consent or approval shall
not be deemed to waiver or render wunnecessary Landlord's
consent to or approval of any subsequent similar act by
Tenant. (No reentry hereunder shall bar the recovery of rents
or damages for the breach of any of the terms, conditions or
covenants on the part of Tenant herein contained.) The receipt
of rent after breach or condition broken, or delay on the part
of Landlord to enforce any right hereunder, shall not be deemed
a waiver of any preceding breach by Tenant of any term,
covenant or condition of this Lease, or a waiver of the right
of Landloxd to annul this Lease or to re—enter said Leased
Premises or to relet same.
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SECTION 17.04 Expenseg of Enforcement.

In the event any payment due Landlord under this Lease
shall not be paid on the due date, said payment shall bear
interest at the rate of eighteen percent (18%) per annum from
the due date until paid unless otherwise specifically provided
herein, but the payment of such interest shall not excuse oOr
cure any default by Tenant under this Lease.

SECTION 17.05 Legal Expenses.

In the event that it shall become necessary for either
party to employ the services of an attorney to enforce any of
its rights under this Lease or to collect any sums due to it
under this Lease or to remedy the breach of any covenant of
this Lease, then the defaulting party shall pay the reasonable
attorneys fees incurred by the non-defaulting party.

ARTICLE XVIII

Access by Landlord
SECTION 18.01 Right of Entry.

Landlord and Landlord's agents shall have the right to
enter the Leased Premises at reasonable times to examine the
same, and to show them to prospective purchasers or lessees of
the building, and to make such repairs, or alterations,
improvements or additions as are contemplated in this Lease,
and Landlord shall be allowed to take all material unto and
upon the Leased Premises that may be required therefor without
the same constituting an eviction of Tenant in whole or in part
and the rent reserved shall in no way abate while said repairs,
alterations, improvements or additions are being made. If
Tenant shall not be personally present to open and permit an
entry into said premises, at any time, when for any reason an
entry therein shall be necessary or permissible, Landlord or
Landlord's agents may enter the same without in any manner
affecting the obligations and covenants of this lease, nothing
herein contained, however, shall be deemed or construed to
impose upon Landlord any obligation, responsibility or
liability whatsoever, for the care, maintenance or repair of
the building or any part thereof, except as otherwise herein
specifically provided. Anything in this section to the
contrary notwithstanding, Landlord and Landlord's agent right
to enter the premises, except for bona fide emergencies, shall
require gsthree (3) days written notice to the Tenant, shall be
permitted only during Tenant's advertised business hours and
only in the company of Tenant's authorized employee. ''To-Let"
and "For Sale" signs may be posted on the Tenant's business
premises at any time during the last 90 days of the Lease Term.

ARTICLE XIX
Holding Qver, Successors
SECTION 19.01 Holding Over.

In the event Tenant remains in possession of the Leased
Premises after the expiration of the tenancy created hereunder,
and without the execution of a new lease, Tenant, at the option
of Landlord, shall be deemed to be occupying the Leased
Premises as a Tenant at sufferance at a monthly rental equal to
two (2) times the Percentage Rent. Such tenancy shall be
subject to all the other conditions, provisions and obligations
of this Lease.
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SECTION 19.02 Succesgors.

All ripghts and 1liabilities herein given to, or imposed
upon, the respective parties hereto shall extend to and bind
the several respective Theirs, executors, administrators,
successors, and permitted assigns of the said parties; and if
there shall be more than one Tenant, they shall be bound
jointly and severally by the terms, covenants and agreements
herein. No rights, however, ghall inure to the benefit of any
assignee of Tenant unless the assignment to such assignee has
been approved by Landlord in writing or otherwise as provided
herein. Nothing contained in this Lease shall in any manner
restrict Landlord's right to assign or encumber this Lease and,
in the event Landlord sells its interest in the Harbour Market
and the purchaser assumes Landlord's obligation and covenants,
Landlord shall thereupon be relieved of all further obligations
hereunder; provided that the Landlord shall not be entitled to
sell its interest in the Leased Premises until after the
completion of construction of the Landlord Work.

ARTICLE XX
Quiet Enjoyment
SECTION 20.01 Landlord's Covenant.

Up&% payment by the Tenant of the rtents herein provided,
and upon the observance and performance of all the covenants,
terms and conditions on Tenant's part to be observed and
performed, Tenant shall peaceably and quietly hold and enjoy
the leased premises for the term hereby demised without
hindrance of interruption by Landlord or any other person or
persons lawfully or equitably claiming by, through or under the
Landlord, subject, nevertheless to the terms and conditions of
this lease.

ARTICLE XXI
Miscellaneous
SECTION 21.01 Accord and Satisfaction.

No payment by Tenant or receipt by Landlord of a lesser
amount than the monthly rent herein stipulated shall be deemed
to be other than on account of the earliest stipulated rent,
nor shall any endorsement or statement on any check or any
letter accompanying any check or payment as rent be deemed an
accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord's right to recover the
balance of such rent or pursue any other remedy provided herein
or by law.

SECTION 21.02 Entire Agreement.

If this lease and the Exhibits, Addendums and riders, if
any, attached hereto and forming a part hereof, as if fully set
forth herein, constitute all covenants, promises, agreements,
conditions and understandings between Landlord and Tenant
concerning the Leased Premises and there are no covenants,
promises, conditions or understandings, either oral or written,
between them, other than are herein set forth. Except as
herein otherwise provided, no subsequent alteration, change or

addition to this Lease shall be binding upon Landlord or Tenant
unless reduced to writing and signed by them.
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SECTION 21.03 No Partnerghip.

Landlord does not, in any way or for any purpose, become a
partner of Tenant in the conduct of its business, or otherwise,
or joint venturer or a member of a joint enterprise with
Tenant, nor does anything in this Lease confer any interest in
Landlord in the conduct of Tenant's business. The provisions
of this ,JLease relating to the percentage rent payable hereunder
are included solely for the purpose of providing a method
whereby the rent is to be measured and ascertained.

SECTION 21.04 Force Majeure.

In the event that either party hereto shall be delayed or
hindered in or prevented from the performance of any act
required hereunder by reason of strikes, 1lock-outs, labor
troubles, inability to procure materials, failure of power,
restrictive governmental laws or regulations, riots,
insurrection, war or other reason of a like nature not the
fault of the party delayed in performing work or doing acts
required under the terms of this lease, then performance of
such act shall be excused for the period of the delay and the
period for the performance of any such act shall be extended
for a period of such delay. The provisions of this Section
21.04 shall not operate to excuse Tenant from the prompt
payment of rent, percentage rent or any other payments required
by the terms of this Lease.

SECTION 21.05 ©Notices.
(a) All notices shall be in writing.

(b) Any notice must be served by certified mail, or
registered mail, postage prepaid, addressed to Landlord or
Tenant at the addresses stated on page 1 of this Lease or at
such other address as either party may designate by written
notice. :

SECTION 21.06 Captiong and Section Numbers.

The captions, section numbers, article numbers and index
appearing in this lease are inserted only as a matter of
convenience and in no way define, limit, construe, or describe
the scope or intent of such sections or articles of this lease
nor in any way affect this lease.

SECTION 21.07 Tenant Defined. Use of Pronoun.

The word "Tenant' shall be deemed and taken to mean each
and every person mentioned as a Tenant herein be the same, one
or more, and if there shall be more than one Tenant, any notice
required or permitted by the terms of this Lease may be given
by or to any one thereof, and shall have the same force and
effect as if pgiven to all thereof. The use of the neuter
singular pronoun to refer to Landlord or Tenant shall be deemed
a proper reference even though Landlord or Tenant may be an
individual, a partnership, a corporation, or a group of two or
more individuals or corporations. The necessary grammatical
changes required to make the provisions of this lease apply in
the plural sense where there is more than one Landlord or
Tenant and to either corporations, associations, partnerships,
or individuals, males or females, shall in all instances be
assumed as though in each case fully expressed.

SECTION 21.08 Broker's Commigsion.

Each of the parties represents and warrants that it has
dealt with no broker or brokers in connection with the

)
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execution of this Lease, except and each of the parties agrees
to indemnify the other against, and hold it harmless from, all
liabilities arising from any claim for brokerage commissions or
finder's fees resulting from the indemnitor's acts (including,
without limitation, the cost of counsel fees in connection
- therewith).

SECTION 21.09 Partial Invalidity.

If any term, covenant or condition of this lease or the
application thereof to any person or circumstances shall, to
any extent, be invalid or unenforceable, the remainder of this
lease, or the application of such term, covenant or condition
to persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby
and each term, covenant, and condition of thig lease shall be
valid and be enforced to the fullest extent permitted by law.

SECTION 21.10 Estoppel Certificate.

Landlord and Tenant agree that each will, at any time and
from time to time, within thirty (30) business days following
written notice by other party hereto specifying that it is
given pursuant to this Section, execute, acknowledge and
deliver to the party who gave such notice a statement in
writing certifying that this Lease is unmodified and in full
force and effect (or if there have been modifications, that the
same is in full force and effect and stating the
modifications), and the date to which the Minimum Rent and any
other payments due hereunder from Tenant have been paid in
advance, if any, and stating whether or not there are defenses
or offsets claimed by the maker of the certificate and whether
or not to the best knowledge of the signer of such certificate
the other party is in default in performing any covenant,
agreement or condition contained in this 1lease, and if so,
specifying each such default of which the maker may have
knowledge and if requested, such financial information
concerning Tenant and Tenant's business operations (and any
Guarantor of the Lease) as may be reasonably requested by any
mortgagee or prospective mortgagee or purchaser. The failure
of either party to execute, acknowledge and deliver to the
other a statement in accordance with the provisions of this
Section within said thirty (30) business day period shall
constitute an acknowledgement, by the party given such notice,
which may be relied on by any person holding or proposing to
acquire an interest in the Harbour Market or any party thereof
or the Leased Premises or this Lease from or through the other
party, that this Lease is unmodified and in full force and
effect and that such rents have been duly and fully paid to and
including the respective due dates immediately preceding the
date of such notice and shall constitute as to any perscn
entitled as aforesaid to rely upon such statements, waiver of
any defaults which may exist prior to the date of such notice;
provided, however, that nothing contained in the provisions of
this Section shall constitute waiver by the Landlord of any
default in payment of rent or other charges existing as of the
date of such notice and, unless expressly consented to in
writing by Landlord, Tenant shall still remain liable for the
same,

SECTION 21.11 Recording.

Tenant shall not record this lease or any memorandum
thereof without the written consent of Landlord.

SECTION 21.12 Time of Esgsence.

Time is of the essence with respect to the performance of
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every provision of this Lease in which time of performance is a
factor.

SECTION 21.13 Scope and Interpretation of Agreement.

This Lease shall be considered to be the only agreement
between the parties hereto pertaining to the Leased Premises.
All negotiations and oral agreements acceptable to both parties
are included herein. The laws of the State of Florida shall
govern the validity, interpretation, performance and
enforcement of this Lease.

SECTION 21.14 Mortgagee Rights.

Tenant agrees to give any Mortgagees by certified mail,
return receipt requested, a copy of any Notice of Default
served upon the Landlord, provided that prior to such notice
Tenant has been notified, in writing (by way of Notice of
Asgignment of Rents and Leases, or otherwise), of the address
of such Mortgagee. Tenant further agrees that if Landlord
shall have failed to cure such default within the time provided
for in this Lease, then the Mortgagee shall have an additional
thirty (30) days within which to cure such default or if such
default cannot be cured within that time, then such additional
time as may be necessary if within such thirty (30) days, the
Mortgagee has commenced and is diligently pursuing the remedies
necesgary to cure such default (including, but not limited to,
commencement of foreclosure proceedings, if necessary to effect
such cyre), in which event this Lease shall not be terminated
while such remedies are being so diligently pursued.

SECTION 21.15 C(City Lease.

The Landlord and Tenant acknowledge that Landlord is a
party to that certain sublease agreement dated March 3, 1988
between Fermandina Harbour Joint Venture and Landlord and that
the City of Fernandina Beach (the '"City'") is the fee owner of
the Site and Landlord's interest in Harbour Market, the
Restaurant Area and the Leased Premises is a leasehold
interest. Any references in this Lease to any interest of the
Landlord in the Site, the Restaurant or the Leased Premises
shall be deemed to refer to Landlord's sub-leasehold interest
therein. Tenant agrees that it takes its interest under this
Lease subject to all of the terms, conditions and provisions of
the City Lease, including, without limitation, the City's right
to purchase the 1leasehold estate of Landlord pursuant to
Article XIX of the City Lease.

SECTION 21.16 Taxes on Leasehold or Personalty.

Tenant shall be responsible for and shall pay before
delinquent all municipal, county or state taxes assessed during
the term of this lease against any leasehold interest or
personal property of any kind, owned by or placed in, upon or
about the Leased Premises by the Tenant.

SECTION 21.17 Notice by Tenant.
Tenant shall give immediate notice to Landlord in case of
fire or accidents in the Leased Premises or in the building of

which the Leased Premises are a part or of defects therein or
in any fixtures or equipment.

SECTION 21.18 Consents.

Any Consent of Tenant or Landlord which is required under
this Lease shall not be unreasonably withheld.
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year first above written.

Signed, sealed and delivered
in the presence of:
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IN WITNESS WHEREOF, Landlord and Tenant have executed this
Lease, or have caused the same to be executed as of the day and

LANDLORD

CENTER STREET RESTAURANT GROUP
INC., General Partner of
CENTER STREET RESTAURANT
GROUP, LTD.,

By:
T President

TENANT

*AMELIA'S RESTAURANT, INC.

By: E%imwtbyéﬂmhf;TJl‘lqh ;
Its l! ke Pﬁﬁsiden%\\
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AMELTIA'S RESTAURANT GROUP, INC.
1061 Riverside Avenue, 2nd Floor
Jacksonville, FL 32204-4133
(904) 354-8104
FAX (904) 354-3168

January 28, 1882

Centre Street Restaurant Group, Inc.
c/o Fernandina Marina Investors

One Front Street

Fernandina Beach, FL 32034

Gent lemen:

On August 1, 1988, Centre Street Restaurant Group, Inc.
("CSRG") entered into a sublease ("Lease”) agreement with
Amelia’'s Restaurant, Inc. ("ARI") pursuant to which ARI opened a
restaurant at the foot of Centre Street, Fernandina Beach,
Fiorida, operating under the name of Brett's Waterway Cafe
("Brett’'s). Because of the progressive nature of the rent
structure of the Lease, ARI has determined that Brett’'s can be
more profitably operated at an annual revenue level of %850,000
serving dinner only instead of an annual revenue level in excess
of $1,500,000. ARI and CSRG agree that this would resuit in
significantly less rent being paid to CSRG by ARI.

In order toc induce ARI to maximize rather than reduce
rent payable to CSRG, and to increase rather than reduce sales
at Bretts, CSRG and ARI agree that the Lease shall be amended
effective as of February 1, 1992 as follows:

Section 2.01 shall be amended to read as follows:

“Tenant shall pay to Landlord rent based on
six (6%) per cent of Gross Receipts ("Percentage
Rent™).

From February 1, 1892 through May 31, 1992,
Tenant shall pay Landlord as rent the sum of
$10,000 per month. '

During the first year following June 1, 1892,
Tenant shail pay Lendlord estimated rent of
$10,000 per month or $120,000 per year. Thirty
days after the end of the first year, Tenant
shall pay Percentage Rent, if any, due for such
twelve month period based upon the level of Gross
Receipts actually received. If a credit is due
Tenant for overpayment of Percentage Rent, such
credit shail be used by Tenant to offset rents
due Landlord for the next succeeding months or
part thereof.
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Centre Street Restaurant Group, Inc. January 28, 1992
CSRG/ARI Lease Modification Agreement Page 2

During the second year following June 1, 1982
and each year thereafter, Tenant shall pay on a
monthly basis one-twelfth of the Percentage Rent
paid for the preceding twelve month period.
Thirty days after the end of such twelve month
period, Tenant shall pay Percentage Rent, if any,
due for such twelve month period based upon the
level of Gross Receipts actually received. If a
credit is due Tenant for overpayment of
Percentage Rent, such credit shall be used by
Tenant to offset rents due Landlord for the next
succeeding months or part thereof.

A11 monthly payments of Rent shall be on the
first day of each month.”

If you are in agreement with the foregoing modif icat ions
to the Lease, please sign the enclosed counterpart of this
letter agreement and return it to the undersigned at the above

address.

Very truly yours,

AMELIA’S RESTAURANT, INC.

A ﬁg;D to and cepted this
3 day of Eﬂﬂuiﬂ% , 1992,

CENTRE STREET RESTAURANT GROUP, INC.

ys Président %

By:




Exhibit F 2
LEASE AGREZMENT

THIS LEASE dated (Qad. /| , 1993 is made by and between
CENTRE STREET RESTAURANT GRQUP , LTD., a Florida limited

partnership, whose address is 4400 Marsh Landing Parkway, Suite 7,
Ponte Vedra Beach, Florida 32082 ("Landlerd") and FRONT & CENTRE,
whose address is 1 South Front Street, Fernandina Beach, Flerida
("Tenant®).

WITNESGSETH:

That, for and in consideration of the rent to be paid by
Tenant and the covenants and agreements to be performed by Landlord
and Tenant, as hereinafter set forth, the parties mutually covenant
and agree as follows:

1. DEMISED PROPERTY,.

Landlord hereby leases to Tenant and Tenant hereby leases from
Landlord, the real property located at 1 South Front Street,
Fernandina Beach, Florida, as more particularly described on
Exhibit "A" attached hereto and incorporated herein by this
reference, together with all the improvements located thereon and
fixtures attached thereto at the date hereof, consisting primarily
of a 900 sguare retail store, together with all appurtenances
belonging to or in any way pertaining thereto; and the said real
property, improvements and appurtenances, are hereinafter referred
to and called, collectively the "Premises".

2, TERM.

The initial term of this Lease shall be for a period of three
(3) years beginning on the lst day of October, 1993, and ending on
- the 30th day of September, 1996.

3. RENEWAL OPTION.

. Tenant shall have two (2) options to renew this Lease for
additional terms of three {3) years. The rent for each extended
term shall be the fair rental value of the Premises at the time of
commencement of the extended term, as determined by Landlord.
Landlord’s determination of such rent shall be binding on Tenant
for the purposes of this option. Landlord shall notify Tenant in
WIlting of the increased rent for each extended term not less than
ninety (90) days prior to the expiration of the term and Tenant
shall have a period of forty-five (45) days thereafter to exercise
thg option by notice in writing to Landlord. Except as to rent and
this renewal option, all the terms and conditions of the Lease
shall apply to the extended term. The rent for the first extended .
term shall not exceed $13.00 per square foot.



4. ANNUAL RENT,

(2) Payment of Rent.

(1) Tenant shall pay to Landlord, during the first year
of this Lease term, rent (hereinafter "rent" or "base rent") of
Nine Thousand Four Hundred Fifty and No/100 Dollars ($9,450.00) per
annum, plus sales tax, payable in equal monthly installments of
Seven Hundred Eighty Seven and 50/100 Dollars ($787.50) plus sales
tax. The monthly installment shall be due the first day of each
month commencing October 1, 1993.

' (ii) Tenant shall pay to Landlord, during the second year
of this Lease term, rent of Nine Thousand Nine Hundred and No/100
Dollars (5$9,900.00) per aanum, plus sales tax, payable in equal
monthly installments of Eight Hundred Twenty Five and No/100
Dollars ($825.00} plus sales tax. The monthly installment shall be
due the first day of each month commencing October 1, 1%94.

(iii) Tenant shall pay to Landlord, during the third
year of this Lease term, rent of Ten Thousand Three Hundred Fifty
and No/100 Dollars ($10,350.00) per annum, plus sales tax, payable
in equal monthly installments of Eight Bundred Sixty Twc and 50/100
Dollars ($862.50) plus sales tax. The monthly installment shall be
due the first day of each month commencing October 1, 1995,

(iv) All rent shall be paid in egqual monthly
installments in advance without demand on the first day of each
calendar month. Any rent for less than a full month shall be
prorated on a daily basis. :

{b) Late Payment of Rent. Tenant shall pay to Landlord as
late payment penalty in the amount of Ten Percent (10%) of the
monthly rent installment due for each and every payment of rent

which 1s not paid on or before ten (10) days following its due
date.

(c) Expenses. The Tenant agrees to pay all the expenses
during the term of this Lease including, but not limited to, those
items mentioned herein, and this Lease shall be termed as to the
parties, what is commonly referred to as a "Net, Net, Net" Lease.

5. AUTHORITY FOR EXECUTION.

) (a) Corporate Authoritv. If Tenant is a corporation, each
individual executing this Lease cn behalf of said corporation
represents and warrants that he is duly authorized to execute and
deliver this Lease on behalf of said corporation, in accordance
-With a duly adopted resolution of the board of directors of said_
corporation or in accordance with the bylaws of said corporation,

and that this Lease is binding upon said corporation in accordance
with its terms.



(b) Partnership Authority. If Tenant is a general or limited
partnership, each individual executing this Lease on behalf of said
partnership represents and warrants that he is a general partner of
said partnership and that he has authority to execute and deliver
this Lease on behalf of said partnership in accordance with the
partnership Agreement, and that this Lease is binding upon said
partnership in accordance with its terms and enforceable against
the assets of the partnership and the general partner,
individually.

6. USE.

Tenant shall use the Premises for the purpose of operating a
retail gift shop for the sale of gifts and home accessories,
clothing and packaged food and shall not use or permit the Premises
to be used for any other purpose without the prior written consent
of Landlord. Tenant shall not do or permit anything to be done in
or about the Premises cr keep anything therein which will in any
way increase the existing premium for or affect or cause
cancellation of any fire or other insurance policy upon the
Premises or any part thereof or any of its contents. Tenant shall
not use or allow the premises to be used for any improper, immoral,
unlawful or objectionable purpose, nor shall Tenant cause, maintain
or permit any nuisance in, on or about the Premises. Tenant shall
not commit or suffer to be committed any waste in or upon the
Premises.

7. COMPLIANCE WITE LAW.

Tenant shall not use or permit anything to be done in or about
the Premises which will in any way confliet with any law, statute,
ordinance or governmental rule, requlation or requirement now in
force or wnich may hereafter be enacted or promulgated. Tenant
shall, at its sole cost and expense, promptly comply with all laws,
statutes, ordinances and governmental rules, regulations or
requirements now in force or which may hereafter be in force, arnd
with the requirements of anv board of fire insurance underwri:ers
or other similar bodies now or hereafter constituted relating to,
or affecting the condition, use or occupancy of the Premises,
excluding structural changes not related to or affected by Tenant’s
lmprovements or acts. The judgement <f any court of competent
jurlisdiction or the acaission of Tenant in any action against
Tenant, whether.Landlord be a party thereto or not, that Tenant has
vioclated any law, statute, ordinance or governmental rule,
regqulation or reguirement, shall be conclusive of that fact as
between the Landlord and Tenant.

8. ALTERATIONS AND ADDITIONS.

Tenant shall make no other alteration or addition to the
Premises without Landlord’s prior written comnsent, which consent
shall not be unreasonably withheld. In the event such consent is
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applied for and given, all alterations or additions to the Premises
which are attached to the property shall be deemed to be fixtures
and shall become the property of Landlord upcn termination of the
lease, unle‘'s otherwise herein provided. Any alterations,
additions or improvements shall be made by Tenant, at Tenant’s scle
cost and expense, and Landlord shall have no liability therefor.
Any contractor or person selected by Tenant to make the same must
first be approved in writing by the Landlord. Upon writien demand
by Landlord, given at 1least thirty (30) days prior to the
expiration of the term herecf, Tenant shall, at Tenant’s sole cost
and expense, forthwith and with all due diligence (i) remove any
alterations, additions, or improvement made by Tenant, designated
by Landlord to be removed, and (ii) repair any damage to the
Premises caused by such removal.

9. MAINTENANCE AND REPAIRS.

By taking possession of the Premises, Tenant shall be deemed
to have accepted the Premises as being in satisfactory order,
condition and repair. Tenant shall, at Tenant’s scle cost and
expense, keep the Premises and every part thereof in good condition
and repair, damage from causes beyond the reasonable control of
Tenant and ordinary wear and tear excepted. Without limiting the
generality of the preceding sentence, Tenant agrees, during the
term hereof, to keep and maintain the paved parking areas,
landscaped areas and the intericr of the Premises and each and
every part thereof, including, without limitation, the exterior and
interior portions of all doors, windows, plate glass, and other
things in and about the premises, in good order, condition and
repair, including, without limitation, =all wiring, plumbing,
heating and air conditioning systems, pipes, conduits, and any and
ail other utility and sprinkler fixtures and ecuipment within the
premises, fixtures and interior walls, floors, ceilings, signs, and
all interior and exterior building appliances, and similar
equipment. Tenant shall, upon the expiration or earlier te: aination
of the term hereof, surrender the Premises to the ILandlord in
substantially the same condition as was the case at the beginning
of the initial lease term, ordinary wear and tear and damage from
causes beyond the reasonable control of Tenant excepted. Except as
may be specifically provided herein to the contrary, Landlord shall
have no obligation whatsoever to alter, remodel, improve, repair,
decorate or paint the premises or any part thereof and the parties
hereto affirm that Landlord has made no representations to Tenant

respecting the condition of the premises except as specifically set
forth herein.

10. LIENS.

Tenant shall keep the Premises free from any liens arising out
of any work performed, materials furnished or obligations incurred
by Tenant. Landlord may require, at Landlord‘s sole option, that
Tenant provide Landlord, at Tenant’s sole cost and expense, a
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payment and performance bond in an amount equal to one and one-half
(1=-1/2) times the estimated cost of any improvements, additions and
alterations to be maie by Tenant with respect to the Premises, to
insure Landlord against any liability for mechanics’ and
materialmen’s liens and to insure completion of work.

11l. ASSIGNMENT AND SUBLETTING.

Tenant shall not assign, transfer, mortgage, p;edge,
hypothecate or encumber this Lease or any interest therein and
shall not permit or suffer the same to occur by reason of the
operation of law, and shall not sublet the premises or any part
thereof, or any right or privilege appurtenant thereto, or permit
or suffer any other Person (the employees, agents, servants and
invitees of Tenant excepted) to occupy or use the Premises, or any
portion thereof, without the prior written consent of Landlord. &
consent to any such assignment, subletting, occupation or use by
any other person shall not be deemed to be a consent to any
subsequent assignment, subletting, occupation or use by another
person. Any such assignment or subletting without such consent
shall be void, and shall, at the option of the Landlord, constitute
a default under this Lease.

Tenant shall not transfer a controlling interest in Tenant
except upon writien consent of Landlord, which consent shall not be
unreasonably withheld. For the purposes of this Section, transfer
of control shall be deemed to have occurred if Anne and Katherine
Coonrod do not own, in the aggregate, fifty percent (50%) of the
voting rights as shareholders of the Tenant.

12. HOLD HARMLESS.

(a} Tenant shall indemnify and hold harmless Landlord against
and from (i) any and all claims arising from Tenant‘’s use of the
premises for the conduct of its business or from any activity, work
or other things done, permitted or suffered by the Tenant in or
about the Premises, (ii) any and all claims arising from any breach
or default in the performance of any obligation of Tenant’s part to
be performed under the terms of this Lease, or arising from any act
or negligence of the Tenant, or any officer, agent, employee,
licensee or invitee of Tenant, and (iil) all costs, attorney’s
fees, expenses and liabilities incurred in connection with any such
claim or any action or proceeding brought thereon. In the event any
case, action or proceeding be brought against Landlord by reason of
any such claim, Tenant shall, upon written notice from Landlord,
defend the same, at Tenant’s sole cost and expense, by counsel
reasonably satisfactory to Landlord. Tenant as a material part of

the consideration to Landlerd hereby assumed all risk of damage to - -
‘Property or injury to persons, in, upon or about the Premises from -

any cause other than Landlord’s negligence, and Tenant hereby
walves all claims in respect thereof against Landlord.



(b) Landlord shall indemnify and hold harmless Tenant against
and from (i) any and all claims arising from any breach or default
in the performance of any cbligation on Landlord’s par- to be
performed under the terms of this lease, or arising from any act or
negligence of the Landlord, or any agent, employee, licensee or
invitee of Landlord and (ii) all costs, attorney’s fees, expenses
and liabilities incurred in connection with any such claim or any
action or proceeding brought thereon. In the event any case,
action or proceeding be brought against,Tenant by reason of any
such claim, Landlord shall, upon written notice from Tenant, defend
the same, at Landlord’s sole cost and expense.

13. SUBROGATION,

Tenant hereby waives Tenant’s right to recover against
Landlord for any loss or damage covered by fire, extended coverage
and other property insurance policies to the extent that Tenant'’s
loss or damage is covered under Tenant‘s insurance policies. Tenant
stall immediately give notice to Tenant’s insurance carriers and
obtain any endorsements required to give effect to the foregoing
waiver, '

14, INSURANCE.

(a) Tenant shall, at all times during the term of this Lease
at its cwn cost and expense, maintain fire and extended coverage
insurance on the Premises. Such insurance policies shall include
fire insurance and insurance with respect to risks from time to
time included under the standard extended coverage endorsement,
including vandalism and malicious mischief, in amount sufficient to
prevent Landlord and Tenant from becoming co-insurers of any loss
but in any event not less than the full insurable value of the
buildings and improvements as determined from time to time {but not
less often than once every three years) by the insurer or insurers.
The term "full insurable value* shall mean actual replacement
costs, without deduction for physical depreciation, including the
costs of debris removal, excavation, foundations, footings and
other improvements below ground. Such insurance shall be issued by
good and responsible insurers authorized to do business in the
State of Florida and which are well rated by any recognized
national rating organization. In the event of any loss, damage or
destruction to the buildings and improvements on the premises and
in the event that Landlord is required to repair or reconstruct the
Premises as provided for in paragraph 18 below, Landlord shall hold
all sums of mconey paid under such insurance in an escrow
arrangement reasonably satisfactory to Tenant for the payment
therefrom of the replacement costs of reconstruction or repair, as
the case may be, to the buildiigs and improvements on the Premises
as provided for in paragraph 18 below. ' v e T

_ (b) Tenant shall, at all times during the term of this Lease,
at its own cost and expense, maintain with good and responsible
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insurers authorized to do business in the State of Florida, publica
liability insurance covering the liability of both Tenant and
Landlord in connection with the Premises with limits of not less
than §1,000,000 for d=ath or injury to one person and $1,000,000
for death of injury to two or mors persons.

(c) The policy or policies of insurance required to be
maintained by Tenant pursuant to this paragraph shall name as the -
insured parties, Landlord and Tenant, as their respective interests
may appear. :

(d) Promptly after the commencement of the term of this
Lease, Tenant shall deliver to Landlord certificates of its
respective insurers evidencing the insurance which it is required
to maintain hereunder, and within ten (10) days prior to the
expiration of any such insurance, other certificates evidencing the
renewal of such insurance.

15. UTILITIES AND TAXES.

Tenant shall pay monthly, as and when the same become due and
payable, all charges for water, telephone, electricity, gas, heat,
air conditioning, waste disposal, and other like and similar
utility charges for services furnished to the premises whether by
a third person, a governmental unit or a utility company. To the
extent that any charge for any such service could or might be a
lien or the Premises, Tenant shall at Landlord’s reguest submit
Landlord evidence of the full payment thereof. Tenant shall pay all
real estate taxes upon rsal property or improvements on the
premises during the Term prior to the time any tax certificates are
issued with respect to nonpayment. Tenant shall pay all sales
taxes, f-om time to time in effect, associated with the rental of
the Premises, if applicable.

16. EOLDING OVER.

If Tenant remains in possession of the Premises or any part
thereof after the expiration of the term of this Lease, with the
e:press written consent of Landlord, such occupancy shall be a
tenancy from month to month at a rental rate of double the monthly
rent then due, plus all other charges payable hereunder, and upon

all the terms and conditions hereof applicable to a month to month
tenancy.

17. ENTRY BY LANDLORD.

Landlord reserves and shall have the right to enter the
prem@ses at any and all times, to inspect the same, to supply any
Service to be provided by Landlord to Tenant hereunder, to show the
premises to prospective purchasers or tenants, to post notices of
nonresponsibility, and to alter, improve or repair the Premises
that Landlord may deem necessary or desirable, all without

7



reduction of rent. For the purpose of any alterationms,
improvements or repairs, Landlord may elect scaffolding and other
necessary structures where reasonably regquired by the character of
the work to be performed, always providing that the entrance to the
premise shall not be blocked thereby and further providing that the
business of the Tenant shall not be interfered with unreasonably.
Tenant hereby waives any claim for damages or for any injury or
inconvenience to or interference with Tenant‘s business, any loss
of occupancy or quiet enjoyment of the Premises, and any other loss
occasioned thereby. For each of the aforesaid purposes, Landlord
shall at ali times have and retain a key with which to unlock all
of the doors in, upon and about the Premises, excluding Tenant’s
vaults, safes and files, and Landlord shall have the right to use
any and all means whic!: Landlord may deem proper to open said doors
in an emergency in order to obtain entry to the Premises without
liability to Tenant except for any failure to exercise due care for
Tenants property. Any entry to the premises obtained by Landlord
by any of said means, or otherwise, shall not under any
circumstances be construed or deemed to be forcible or unlawful
ent:y into, or a detainer of the Premises, or an eviction of Tenant
from the premises or any pcrtion thereof.

18. RECONSTRUCTION.

In the event the Premises are damaged by fire or other perils
covered by extended coverage insurance, Landlord agrees to make the
repairs forthwith and this Lease shall remain in full force and
effect, except that Tenant shall be entitled to a proportionate
reduction in the rent based on the extent to which the damage and
the repair work shall materially interfere with the business
carried on by the Tenant in the Premises. If the damage is due to
the fault or neglect of Tenant or its employees, there shall be no
reduction in rent.

In the event the Premises are damaged as a result of any cause
other than the perils covered by fire and extended coverage
insurance, then Landlord shall make the repairs forthwith, provided
the extent of the damage is less than Twenty-Five Percent (25%) of
the then full replacemernt cost of the Premises. 1In the event the
damage is greater than Twenty-Five Percent (25%) of the £full
replacement cost of the Premises, Landlord shall have the option to
repair such damage or terminate this Lease. Written notice of such
election shall be given to Tenant within sixty (60) days of the
date of the damage. If the damage is to be repaired, Landlord
agrees to make the repairs forthwith and this Lease shall continue
in full force and effecz but the rent shall be proportionately
reduced as provided above in this paragraph. If this Lease is to
be terminated, the termination date shall be stated in said Notice
which shall be not less than thirty (30) days and no more than
sixty (60) days following the date of such notice. This Lease
shal} expire and all interest of the Tenant in the Premises shall
terminate on the date stated in such notice and the rent shall be
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pro?ortionately reduced as provided above in this paragraph up to
date of such termination.

Notwithstanding anything to the contrary contained in this
paragraph, Landlord shall have no obligation to repair, reconstruct
or restore the Premises when the damage resulting from any casualty
occurs during the last twelve (12) months of the term of this
Lease.

Landlord shall have no obligation to repair any damage to, or
to make any repairs or replacements of, any panels, decorations,
office fixtures, railings, floor coverings, partitions, or any
other property or improvements installed in the Premises by Tenant.

19, DEFAULT.

The occurrence of any one or more of the following events
shall constitute a default and breach of this Lease by Tenant.

(a) The vacating or abandonment of the Premises by Tenant.

(b} The failure by Tznant to make any payment of rent or any
other payment required to bz made by Tenant hereunder, as and when
due, where such fzilure shall continue for a period of ten (10)
days after written notice thereof by Landlord to Tenant.

(c} The failure by Tenant to observe or perform any of the
covenants, cenditions or provisions of this Lease to be observed or
performed by the Tenant, where such failure shall continue for a
period of thirty (30) days after written notice thereof by Landlord
to Tenant; provided, however, that if the naturs of Tenant’s
default is such that more than thirty (30) days are reasonably
required for its cure, then Tenant shall not be deemed to be in
default if Tenant commences such cure within said thirty (30) day
period and thereafter diligeatly prosecutes such cure to
ccmpletion.

(d) The making by Tenant of any general assignment or general
arrangement for the benefit of c-editors; or the filing by or
against Tenant of a petition to have Tenant adjudged a bankrupt or
a petition for reorganization or arrangement under any law relating
to bankruptcy unless, in the case of a petition filed against
Tenant, the same is dismissed within sixty (60} days; or the
appointment of a trustee or a receiver to take possession of
substantially all of Tenant’s assets located at the premises or of
Tenant’s interest in this Lease, where possession is not restored
to Tenant within thirty (30) days; or the attachment, execution or
other judicial seizure of substantially all of Tenant-*s -assets
located at the Premises or of Tenant’s interest in this Lease, -
where such seizure is not discharged in thirty (30) days.



20. REMEDIES IN DEFAULT.

No such default or breach shall relieve Tenant of Tenant’'s
liabilities and obligations under this Lease whether or not the
Premises shall be relet. In any such event Tenant shall pay
Landlords the base and additional rent and all of other sums
required to be paid by Tenant up to the time of such event. In the
event of any default or breach by Tenant, Landlord may at any time
thereafter, with or without notice or demand and without limiting
Landlord in the exercise of any other right or remedy which
Landlord may have by reason of such default or breach:

(a) Terminate Tenant‘s right to possession of the Premises by
any lawful means, in which case this Lease shall terminate and
Tenant shall immediately surrender possession of the Premises to
Landlord. In such event, Landlord shall be entitled to recover
from Tenant ail damages it may incur by reason of Tenant’s default
including, but not limited to, the cost of recovering possession of
the Premises, expenses of reletting, including necessary renovation
and alteration of the Premises, reasonable attorney’s fees, and
real estate commission actually paid, the difference between the
base rent and additional rent reserved in this Lease from the date
of such default or breach to the date of the expiration of the term
hereof as renewed and extended and the then fair and reasonable
rental value of the Premises for the same period and that portion
of the leasing commission paid by Landlord and applicable to the
unexpired term of this Lease, all of which amount shall be
immediately due and payable from Tenant to Landlord. Unpaid
installments of rent or other sums shall bear interest from the
date due at the rate of Eighteen Percent (18%) per annum.

(b) Landlord, as agent for Tenant, may immediately reenter
the Premises and take possession thereof and all permanent
improvements thereon and remove or put cut Tenant or any other
persons who may be thereon by force, summary action or otherwise,
together with ail perscnal property found therein and such property
may be stored in a public warehouse or elsewhere at the cost of and
for the account of Tenant, all without service or notice and make
such alterations and repairs as may be necessary in order to relet
the premises, and relet the premises or any part thereof, or said
premises with additional Premises, for such term or terms (which
may be greater or less than the period which would otherwise have
constituted the balance of the term of this Lease) and at such
rental or rentals and upon such other terms and conditions as
Landlord in its socle discreticn may deem advisable; upon each such
reletting ali rentals received by Landlord :rom such reletting
shall be applied, first to the payment of any indebtadness other
than rent due hereunder from Tenant to Landlord, second, to -the
payment of any costs and expenses of such reletting, -including
brokerage fees and attorneys’ fees and of costs of such alterations
and repairs, third to the payment of rent due and unpaid hereunder,
and the residue, if any, shall be held by Landlord and applied in
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payment of future rent or damage as the same may become due and
payable hereunder. If such rentals received from such reletting
during any month be less than that to be paid during that month by
Tenant hereunder, Tenant shall pay any such deficiency to Landlord,
the same to be calculated and paid monthly. No such reentry or
taking possession of the Premises by Landlord shall be construed as
an election on its part toc terminate this Lease unless a written
notice of such intention be given to Tenant or unless the
termination thereof be decreed by a court of competent
jurisdiction. If Tenant shall, after default, voluntarily give up
possession to Landlord, deliver to Landlord the keys to the
Premises, or both, such actions shall be deemed to be in compliance
with Landlord’s rights and the reletting without termination,
Landlord may at any time thereafter elect to terminate this Lease
for such previous breach. Should lLandlord at any time terminate
this Lease for any breach, in addition to any other remedies it may
have, it may recover from Tenant all damages it may incur by reason
of Tenant‘s default, as provided in subparagraph (a) hereof.

In case suit shall be brought for recovery of possession of
the Premises, for the recovery of rent, damages or other amount due
under the provisions of this lease, or because of the breach of any
other covenant herein contained on the part of Tenant to be kept or
performed, and a breach shall be established, Tenant shall pay to
Landlord all expenses incurred therefor, including reasonable
attorneys’ fees. Landlord shall not be obligated to notify Tenant
of the due date of rent nor demand payment thereof on its due date,
the same being expressly waived by Tenant. The acceptance of any
sums of money from Tenant after the expiration of any three (3) day
or thirty (30) day notice as above provided shall be taken to be a
payment on account by Tenant and shall not constitute a waiver by
Landlord of any rights, nor shall it reinstate the Lease or cure a
default on the part of the Tenant.

21. EMINENT DOMAIN.

If all or any part of the Premises is taken or condemned {both
and either of which terms includes within their meaning a
conveyances in lieu of coriemnation upon the threat thereof) by
competent authority for any public use or purpose, then Landlorxrd
shal; have the option for thirty (30) days following such taking to
term+nate this Lease if Landlord, in its sole discretion, deems
TYepalr or restoration commercially unleasable or not in its best
interest. If a part of the premises is taken or condemned and the
remaining portions of the premises are unsuitable for the purposes
of Tenant’s original occupancy, then Tenant shall have the option
for thirty (30) days allowing such taking to terminate this Lease.
Any such termination is to be effective as of the date of the-
taking. 1In the event this lLease is not so terminated, then this
Lease shall remain in full force and effect, but Landlord shall
promptly restore the Premises tc a condition comparable to its
condition immediately prior to such taking (less the portion lost

11



in the taking). Rents payable hereunder shall be reduced during
the period of restoration and after such taking in proportion to
the reduction in the number of square feet of net rentable floor
area of the Premises occasioned by such restoration and taking.
Except as herein otherwise specifically p -ovided, Landlord shall be
entitled to all awards and proceeds payable by reason of such
taking, whether whole or partial, as damages or otherwise. Tenant
hereby expressly waives any right or claim te any part thereof and
assigns to Landlord its interest therein, provided, however, that
where such taking results in a tezmination of this Lease pursuant
to this paragraph, then the Tenant shall be entitled to that
portion, if any, of an award made to or for the benefit of Tenant
specifically for the loss of Tenant’s business, or depreciation to
and cost of removal of trade fixtures exclusive of leasehold
improvements, owned by Tenant which Tenant is entitled to remove.
Tenant shall have not claim against Landlord, condemning authority
or the award for the value of the unexpired term of this Lease.

22. OFFSET STATEMENT.

Tenant shall at any time and from time to time upon not less
than ten (10) days’ prior written notice from La~dlord execute,
acknowledge and deliver to landlord a statement 1n writing, f{a)
certifying that this Lease in unmodified and in full force and
effect {(or, if modified, stating the nature of such modification
and certifying that this Lease as so modified, is in full force and
effect), and the date to which the rental and other charges are
paid in advance, if any, and (b) acknowledging that there are not,
to Tenant’s knowledae, any uncured defaultg on the part of the
Landlord hereunder, or specifying such defaults if any are claimed.
Any such statement may be relied upon by any prospective purchaser
or encumbrancer of all or any portion of the real property of which
the Premises are a par:z.

23. RADON GAS.

Pursuant to the requirements of Fla. Stat. §404.056(8), the
following notice is given:

RADON GAS: Radon is a naturally occurring radiocactive
gas, that when it has accumulated in a building in
sufficient guantities, may present health risks to
‘persons who are exposed to it over time. Levels of raden
that exceed federal and state guidelines have been found
in buildings in Florida. Additional information
regarding radon and radon testing may be obtained from
Your county public health unit.

By giving the foregoing notice, Landlord does not, in any way,
represent or imply that radon gas exists in any building located on
the leased Premises, and Landlord warrants and represents that
Landlord has no knowledge as to whether there is, or is not, any
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radon gas present in any such building.
24, GENERAL PROVISIONS.

(a) Plats and Riders. Clauses, plats and riders, if any,
signed by the Landlord and the Tenant and endorsed on or affixed to
this Lease are a part hereocf.

(b) Waiver. The waiver by Landlord of any term, covenant or
condition herein contained shall not be deemed to be a waiver of
such term, covenant or condition on any subsequent breach of the
same or any other term, covenant or condition herein contained. The
subsequent acceptance of rent hereunder by Landlord shall not be
deemed to be a waiver of any precedlng breach by Terant of any
term, covenant or conditions of this Lease.

(¢) Notices. All notices and demands which may or are to be
required or permitted to be given by either party to the other
hereunder shall be in writing. All Notices and demands bv the
Landlord to the Tenant shall be sent by United States mail, pcstage
prepaid, addressed to the Landlord at the place where rent 1is
payable, or to such other person or place as the Landlord may from
time to time designate in a notice to the Tenant.

(d) Joint Obligation.  If there be more than one Tenant, the
obligations hereunder imposed upon Tenants shall be joint and
several.

(e) Marginal Headings. The marginal headings and paragraph
titles to the paragraphs of this Lease are not a part of this Lease
and shall have no effect upon the construction or interpretation of
any part hereof. Any lease summary attached to this Lease shall be
a part of this Lease.

(f)  Time. Time is of the essence of this Lease and each
and ail of its provisions in which performance is a factor,

(g) Recordatien. Landlord or Tenant may record a short
form memorandum hereof, and the other party agrees to execute
such memorandum.

(h) Quiet Possession. Upon Tenant paying the rent reserved
hereunder and observing and performing all of the covenants,
conditions and provisions on Tenant’s part to be observed and
performed hereunder, Tenant shall have guiet possessicn of the
Premises for the entire term hereof, subject to all provisions of
this Lease.

(i) Prior Agreements. This Lease contains all of the
agreements of the parties hereto with respect to any in connecticn
with the Lease of the Premises and Tenant’s use of the Premises,
and no prior agreements or understandings pertaining to any such
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mattsrs shall he effective for any purpose. No provision of this
Lease may be amended or added to except by an agrsement in writing
signed by the parties hereto or their respective successors in
interest. This Lease shall not be effective or binding on any
party until fully executed by both parties hereto.

(i) Inability to Perform. This Lease and the obligations
of the Tenant hereunder shall not be affected or impaired because
the Landlord is unable to fulfill any of its obligations hereunder
or is delayed in doing so, if such inability or delay is caused by
reason of strike, lahor troubles, acts of God, or any other cause
beyond the reasonable control of the Landlord. '

(k) Attorney’s Fees. In the event of any dispute, action
or proceeding brought by either party against the other under this
Lease, whether suit be brought or not, the prevailing party shall
be entitled to recover all costs and expenses including the
reasonable fees of its attorneys in such dispute, action or
procseding.

(1) Subordination and Attornment. Tenant hereby subordinates
all of Tenant’s right, title and interest under this Lease to the
lien of any existing and all future mortgages and deeds of trust on
the premises. Tenant agrees to execute and deliver promptly such
agreements and other decuments as Landlord may request from time to
time to confirm and acknowledge the foregoing subordination
agreement and Tenant hereby appoints Landlord as Tenant’s agent to
execute and deliver all such agreements and other documents for and
on behalf of Tenant. In the event the lien of any such mortgage or
deed of trust is foreclosed or title to the Premises is conveyed in
lieu of foreclosure, Tenant hereby agrees to attorn to the
purchaser of the Premises at any foreclosure sale and the grantee
of any such deed and to confirm this Lease and recognize such
purchaser or grantee as the Landlord hereunder. The provisions of
this Article to the contrary notwithstanding, and so long as Tenant
is not in default hereunder, this Lease shall remain in full force
and eifect for the full term thereof.

{m} Severability. Any provision 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 such other provision
shall remain in full force and effect.

(n) Cumulative Remedies. No remedy or election hereunder
shall be deemed exclusive but shall wherever possible, be
cumulative with all other remedies at law or in equity.

(0) Choice of Law. This Lease shall be governed by the laws
of the State of Florida.

_ (p) Signs. Tenant shall have the right, at its expense,
with the written permission by Landlord in advance, to and in
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conformity with applicable law and ordinances to erect and
thereafter to replace, if it shall so elect, such sign or siqgns on
the Premises as it deems appropriate.

(g} Construction. All terms used in this Lease, regardless.
of the number or gender in which they are used, shall be deemed and
construed to include any other number, singqular or plural, and Ly
other gender, masculine, feminine, or neuter, as the context or
sense of this Lease or any paragraph, section, subsection or clause
herein may require as if such terms had been fully and properly
written in such number or gender.

(r) Contemporanecus Agreements. This Lease is executed
contemporansously with an Asset Purchase Agreement, exhibits
thereto and related documents, of even date the terms and
conditions of which are incorporated herein by reference.

IN WITNESS WHER™OF, the parties hereto have executed this
Lease as of the date above Written.

Signed, sealed, and delivered CENTRE STREET RESTAURANT

in the presence of: GROUE;;?fb‘ 7
. By: .xlfﬁgf / /441:

el

FRONT & CENTRE
CiZ<iwa{fL- - /;9 271222 4 By:AHJéE%;&?; c;;%dCf;fﬂ?7idg’g;2
_/Zgz/_:/fi 4:/2 ﬁ &éﬁ -

Anne T. Coonrod, individually

\
Lo g
= Z

a:\wpSi\loc\real\Centre.Lea
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Exhibit G

Settlement Agreement

The City of Fernandina Beach (the “City”) has authorized me to make the
following settlement offer this January 2,1996:

1. Fernandina Harbor Joint Venture ("FHJV") and Fernandina Marina Investors,
Ltd. ("FMI") will provide written acknowledgment of the termination of the Development
and Lease Agreement and the marina sublease, and will deliver possession of the
marina property to the City free and clear of all liens. FMI will dismiss its present
appeal from the circuit court judgment of eviction with prejudice. At the time of delivery
of possession of the marina property, FHJV and FMI will provide the City with all
applicable operating licenses and permits pertaining to the operation of the marina, and
existing marina tenant lists.

2. FHJV will release its claim to the monies in the registry of the Circuit Court to
the City (Case Number 93-1049-CA), and consent to an order disbursing these monies
to the City. '

3. FHJV and FMI will cause the Bamett Bank and any other party claiming any
lien or claim on the marina docks to release any such claim or lien, and FHJV and FMI
will deliver the entire marina docks free and clear to the City.

4. All claims and counterclaims between and among the City, FMI, and FHJV
will be dismissed with prejudice, all parties to bear their own costs and attorneys fees.

| 5. Amelia’s Restaurant , Inc (“Amelia’s”) and Center Street Restaurant Group,
Ltd. ("CSRG") wiil agree that all monies paid by Amelia’s to CSRG will be paid only to
satisfy the following debts in the following sequence:

A. Rent to City of Fernandina Beach under the restaurant sublease
(including ad valorem taxes as discussed below in paragraph 7) , the parties to which
are now CSRG and the City.

B. CBDG Block Grant installment payments or prepayments, so long as
such debt is outstanding.

C. Installment payments to Barnett Bank, or its successor, required by
the bonds, so long as such debt is outstanding.

€. The City will acknowledge that the Development and Lease Agreesment and
the marina sublease have been terminated, and that CSRG as subtenant as to the
resiaurant is now entitled to continue in possession, with the City succzeding to the
position of FHJV as Landlord under the Sublease, and that CSRG is not in default of
the terms of the restaurant sublease to the City’s knowledge. The form of the sublease
will be amended to a form satisiactory to both parties, consistent with their recent



discussions, and the terms of this settlement.

7. Without any admission that the City has ever had any cbiigation to pay ad
valorem taxes on the restaurant property, or on the restaurant leasehold, the City and
CSRG and Amelia’s agree that CSRG and Ameiia’s will pay ary such taxes found to be
due after the date of the dismissal of the FMI bankruptcy for z..y period of time after
such dismissal, but not for any prior period.

8. FHJV and FMI, in addition to the foregoing, will pay $101,000 to the City.

9. Itis the intent of this proposal that the City will not have to incur any
significant additional attorneys fees in this dispute. As a result, FHJV and FMI will
dismiss the bankruptcy proceedings and take all appropriate steps to end all litigation
promptly and FMI will withdraw its motion to assume the marina sublease prior to its
scheduled hearing on January 2, 1996.

10. This settlement is subject to final approval by the Fernandina Beach City
Commission, and is subject to the notice provisions of the Federal Rules of Bankruptcy
Procedure 9019. As a result, if the final form-of-the settlement agreement is not ) 6—% '
approved by the City Commission, or if an objection to this settlement agreement or to
the dismissal of the bankruptcy proceedings is sustained in the bankruptcy court, all
parties will be returned to their positions prior to the execution of this agresment without
prejudice, and all parties waive all objections to the timeliness of any renewed
pleadings notwithstanding the provisions of 11 USC 365 (d) (4).

11. Time is of the essence to the City in this transaction. As a result, all parties
to this agreement will use their best efforts to carry out all of the obligations of this
agreement in the shortest possible time. FHJV will forthwith pay any U.S. Trustee fees
required to permit entry of an order of dismissal of its bankruptcy petition. The City will
promptly accept or reject the-finakferm-of this settlement agreement, and FMI then will f’?i/} .
file its motion to dismiss its bankruptcy proceeding forthwith, and will use its best efforts d
to obtain an order of dismissal as promptly as possible. Thereafter, it will turn over the "
marina, and wiil pay the monies agreed within five calandar days of the date of the
order of dismissal. All other obligations of the settlement agreement will be
accomplished within ten days of the date of the order of dismissal, except that FMI and
FHJV will have 45 days from the date of the order of dismissal to obtain the releases
described in paragraph 3 of this settlement agreement.

Please indicate your acceptance below.

Sincerely yours, | ‘i
_— / 9% ."'l _r.'
_ ’

A ali FrN A/
uj_a?‘ln;m - "f"/
Steptﬁen H. Durant



| hereby represent that | am authorized to accept, and do accept, this settlement

agreement on behalif of FHJV, FMI, Amelia's Restaurant,inc. And Center Street
Restaurant Group

Date}djl,mmq li Laa %L‘\-B/M é\g“"'uh‘“% ¢ \\/"E .
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Exhibit H
TELEPHONE 261-59746 p. 0. BOx 782
o S VERNON N. DRAKE & ASSOCIATES
103 SOUTH 10TH STREET REGISTERED
FERNANCINA SEACH. FLORIDA 32034 LANO SURVEYORS

DECEMBER 9th, 1996

DESCRIPTION FOR CITY OF FERNANDINA BEACH

A PORTION OF WATER LOT 25, FERNANDINA BEACH, FLORIDA.

As shown on the Official Plat of said City (as lithographed and
issued by the Florida Railroad Company in 1857 and enlarged, revised
and re-issued by the Florida Town Improvement Company in 1887 and
39064 ),

Said portion being more particularly described as follows: For a
point of reference commence aft the Southeast corner of Waterlot 1
of said City and run North 827 -30'-35" West along the divisiocn line
‘of Lot 1 and Lot 25 aforesaid, a distance of 126.60' feet to the
POINT OF BEGINNING.

From the Point of Beginning thus described continue North 827=40" <

35" West along _said division line, a distance of 60.45"' feet; run
thence South 7°_291-25" West, a distance of 4.0' feet; run thence
North 82°-30'-35" West, a distance of 51.40' feet; run thence

South 18°-23'-20" West, a distance of 64.36' feet; run thence South
82 °~-20'-35" East along the Westerly extension of and along the South-

erly wall of restaurant building, a distance of 119.92' feet; run
thence North 7°-29'-25" East, along said wall, a distance of 32.80'
feet; run thence South 29 %30 L -35" Eastodeparting said wall, a dis-
tance of 4.17' feet; run thence North 7 -20'-46" East, distance

of 27.40' feet to the POINT OF BEGINNING.

Prepared by

5w S e

Vernon N. Drake,
P.5.& M. No. 558
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Exhibit I

SHORT FORM LEASE

THIS SHORT FORM LEASE, made this _//¥“ day of March, 1988,
between FERNANDINA HARBOR JOINT VENTURE, a Florida joint venture
(the "Lessor"), and FERNANDINA MARINA INVESTORS, LTD., a Florida

limited partnership (the "Lessee"), whose address is 100 West
Laura Street, Jacksonville, Florida, 32202.

WITNESSETH: That,

For wvaluable considerations, the receipt of which are
recited in a certain sublease entitled "Marina Sublease" between
Lessor and Lessee dated the same day as this Short Form Lease,
the Lessor does hereby lease to Lessee the premises known as the
Harbour Market described in Exhibit "A" annexed hereto.

The term of this 1lease shall expire at 11:00 p.m. on
December 1, 2025.

All of the terms, covenants and conditions of the Marina
Sublease are incorporated herein by reference. Copies of such

Sublease may be obtained by written request to the Lessor at the
address stated above.

The interest of the Lessor in the premises shall not be

subject to any lien for the improvement of the property made by
Lessee.

IN WITNESS WHEREOF, Lessor and Lessee have executed this
Short Form Lease as of the day and year first above written.

Signed, sealed and delivered

in the presence of:
FERNANDINA HARBOR JOINT VENTURE,
a Florida general partnership

By: Centre Street Waterfront
Group, Ltd., a Florida
limited partnership

By: Centre Street Waterfront
Group, Inc., its general

szf?z%4/2;1éi Partner

L@ /:él AZ«—»? By //M -

ts President

and



By: Fernandina Marina Investors,
Ltd., a Florida limited
partnership

By: Fernandina Marina Investors,

EZ . Inc., its general partner
R B By 2M ‘AW'PM

Itséy U/C;@L, Préfldent

FERNANDINA MARINA INVESTORS, LTD.
a Florida limited partnership

By: Fernandina Marina Investors,

C: ¢$<f;_ g i Inc., its general partner
20  w_G el Mty

It/é ] e Przémaent

Exhibit "A" -

STATE OF FLOR%DA
COUNTY OF

The foregoing instrument was ackn wledged efore me this
//% day of %’LA—‘J‘. , 1988, by XM Ll ,
the President of The dentre Street Waterfront

Group, Inc., the general partner of Centre Street Waterfront
Group, Ltd., as a limited partner of FERNANDINA HARBOR JOINT
VENTURE, a Florida general partnership, on behalf of the

partnership.

Notary Public, State and Couty
aforesaid

- L i ol

My CommigsiQPeGtRIERTE oF FLorioa

My commissian expires Aug 22, 1988
(Notarlal Seal)




STATE OF FLORIDA
COUNTY OF e/

The foregoing instrument was acknowledged befgre me this

/7% day of S aeh , 1988, by Q. At .. i .

the C e President of Fernandfna Marina Investdrs, Inc.,

the general partner of Fernandina Marina Investors, Ltd., as a

limited partner of FERNANDINA HARBOR JOINT VENTURE, a Florida
general partnership, on behalf of the partnership.

e B

Notary Public, State and County
aforesaid

My CommpdssdPyeBEPHRRSGF rroripa .

My commission expires Aug, 22, 1988
(Notarial Seal)

STATE OF FLORIDA

COUNTY OF

The foregoing instrument was acknowledged before me this
/ /%< day of A » 1988, by QO Fh .. b des y
the (e President of Fernand#ha Marina Inv€stors, Inc.,

the general partner of FERNANDINA MARINA INVESTORS, LTD., a
Florida limited partnership, on behalf of the partnership.

Coon S o

Notary Public, State and Qdunty
aforesaid

My Commisslon GERETSRE or Forioa

.My_commission expires Aug‘.v.'22<",'"_1‘988
(Notarial Seal)

JST/MI/FBM-SFL-M
(JST 3/10/88)



EXHIBIT "A"

PARCEL ONE (1):

All that certain lot, situate, lying and being in the County of
Nassau and State of Floride, to-wit:

WVater Lots ONE (1), TWENTY-FIVE (25), TWENTY-SIX (26),
TWENTY-SEVEN (27), TWENTY-EIGHT (28), TWENTY-NINE (29), e&nd
THIRTY (30), in the CITY OF FERNANDINA BEACH, as shown on the

official plat of seid CITY (as lithographed and issued by the
Florids Railroad Company in 1887 and 1901);

LESS AND EXCEPT THE FOLLOWING: A portion of Water Lot ONE (1)

a8 described above, said portion being more particularly
described as follows:

Beginning at the Northeasterly corner of said Water Lot ONE (1)
located on the Westerly right-of-way line of North Front Street,
(having & right-of-way of Sixty (60.0) feet and run South Seven
(07) degrees, Twenty-nine (29) minutes, Twenty-five (25) seconds’
West along said right-of-way a distance of One Hundred (100.0)
feet to a point; run thence North Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds, West a distance of One
Hundred Twenty-three (123.0) feet to a point; run thence North
Seven (07) degrees, Twenty-nine (29) minutes, Twenty-five (25)
seconds East & distance of Thirty-seven (37.0) feet to =a
point; run thence North Eighty-two (82) degrees Thirty (30)
minvtes Thirty-five (35) seconds West a distance of 69.0 feet to
a point; run thence North Seven (07) degrees, Twenty-nine (29)
minutes, Twenty-five (25) seconds East a distance. of Sixty-three
(63.0) feet to a point on the Northerly line of Water Lot One (1)
aforementioned; run thence South Eighty-two (82) degrees, Thirty
(30) minutes, Thirty-five (35) seconds Eest along seid lot line =a

distance of One Hundred Ninety-two (192.0) feet to the POINT OF
BEGINNING. .

ALSO LESS AND EXCEPT A STRIP OF LAND APPROXIMATELY TEN (10.0)
FEET TR WIDTH ON THE EAST END OF WATER LOTS TWENTY-FIVE (25),
TWENTY-SIX (26) and TWENTY-SEVEN (27).

" PARCEL TWO (2):

All that part of Wster Lot Thirty-one (31) in the CITY OF
FERNANDINA BEACH &s described above lying North of that certain
line &s more fully shown upon that certain plat recorded in the
ublic records of szid County of Rassau in Deed Book 39, at page

08, said line being the Northern boundary line of the property
conveyed by the Fernandina Dock and Realty Company to the
Fernandina Packing Co. by Deed dated December 1, 1925 and

recorded in the said public records of Nassau County in Deed Book
63, page 137.

PARCEL THREE (3):

That portion of FRONT STREET lying immediately adjscent to

Parcels One and Two, except Water Lot ONE (1), if said Front
Street should be relocated Ey the City Coomission of the City of
Fernandina Beach during the term of this Lease.

Page 1 of 2 pages




AND LESS AND EXCEPT the following described lands:

A portion of Water Lot 25, Fernandina Beach, Nassau
County, Florida as shown on the Official Plat of said
City (as lithographed and issued by the Florida Rail-
road Company in 1857 and enlarged, revised and re-
issued by the Florida Town Improvement Company in 1887
and 1901) being more particularly described as follows:

COMMENCE at the Southeast corner of Water Lot 1, of

said city; thence run N.82°30'35" W. along the division
line of Water Lots | and 25, a distance of 126.80 feet
to THE POINT OF BEGINNING; thence continue N.82 30'35"W.
still along said division line a distance of 1156)5
feet + to the waters of Amelia River; thenmce S.18 23'20"
W. along the waters of said Amelia River a distance of
74.45 feet; thence S.82°32'35" E. a distance of 164.41
feet; thenc e N.7°20'46"E. a distance of 50.00 feet;
thence §¥.82932'35" W. a distance of 35.00 feet; thence
run N.7°20'46" E. a distance of 23.03 feet to THE POINT
OF BEINNING.

Containing 10,684.6697 sq. ft. or
0.245 acres, more or less.

Page 2 of 2 pages



EXHIBIT “J”

Example of Rent Calculation

1. Restaurant gross income for 1994 $1.5 million
received by Brett's Waterway Cafe on
behalf of Amelia’s Restaurant, Inc.

Rent paid by Amelia’s to Centre Street
Restaurant Group is 6% of gross income $90,000.00

Rent paid to City by CSRG is 5% of

rent they receive $ 4,500.00
2. Rent paid by Front and Centre

Gift Shop to CSRG per year $ 9,450.00

Rent paid to City by CSRG from giftshop 5% $ 47250

Totai rent paid by CSRG to
City in this example $ 4,972.50*

* This sum is net to the City, and all costs or expenses relating to the Lease Parcel

must be paid by CSRG including ad valorem taxes and other expenses as discussed
on the Lease, including but not limited to 3.6(a).

f:\fernbank\exhibit.e

Exhibit J
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Filing # 155602677 E-Filed 08/18/2022 10:56:00 AM

IN THE CIRCUIT COURT OF THE
FOURTH JUDICIAL CIRCUIT, IN AND
FOR NASSAU COUNTY, FLORIDA

CASE NO.: 2021-CA-317
DIVISION: A
CENTER STREET RESTAURANT GROUP,
INC., a Florida -corporation, AMELIA’S
RESTAURANT, INC., and BRETT’S
WATERWAY CAFE,

Petitioners,
V.
CITY OF FERNANDINA BEACH,

Respondent.
/

ORDER GRANTING PETITION FOR WRIT OF CERTIORARI

The Petition for Writ of Certiorari is GRANTED for the reasons stated on the record.

The decision of the Board of Adjustments that is the subject of this proceeding is hereby
QUASHED.

DONE and ORDERED in Chambers, at Nassau County, Florida this 18th day of August,

2022.

ERIC C. ROBERSON
CIRCUIT JUDGE

Copies to counsel of record via electronic filing



RESOLUTION 2025-50

A RESOLUTION OF THE CITY COMMISSION OF THE CITY OF
FERNANDINA BEACH, FLORIDA, ADOPTING THE CITY
COMMISSION’S FISCAL YEAR 2025/2026 GOALS; PROVIDING FOR AN
EFFECTIVE DATE.

WHEREAS, the City Commission meets annually to discuss and develop goals for the coming year; and

WHEREAS, the City Commission, joined by staff and members of the public, met on February 27,
2025, to consider such goals; and

WHEREAS, following deliberation, the City Commission unanimously approved the capital goals of:
Brett's Waterway Café replacement, seawall design, seawall construction (segment 1) and downtown
revitalization; and the operational goals of: professional development improvement (training, processes,
headcount), efficiency improvements (accounts receivable, contract management, project management); and

WHEREAS, the City Commission supported continuing staff efforts in these areas: capital; Community
Redevelopment Area public/private partnerships, Ybor Alvarez Regional Sports Complex, City facilities (City
Hall, recreation centers); operational; five-ten-twenty year Capital Improvement Plans, Land Development Code
updates (to include enhanced dune protection), stormwater master plan, and outsourcing services; and

WHEREAS, this Resolution seeks approval to formalize the City Commission goals agreed upon and
approved at their February 27, 2025, Visioning workshop.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF
FERNANDINA BEACH, FLORIDA, THAT:

SECTION 1. The City Commission hereby adopts the 2025/2026 goals: Brett's Waterway Café
replacement, seawall design, seawall construction (segment 1) and downtown revitalization; and the operational
goals of: professional development improvement (training, processes, headcount), efficiency improvements
(accounts receivable, contract management, project management), and implementation of paid parking.

SECTION 2. The City Commission offers its direction and support to City staff to pursue and
complete the goals as indicated.

SECTION 3. The City Commission retains the ability, by subsequent Resolution, to amend or
otherwise revise or add to the existing goals, in the interests of the health, safety, and welfare of the City of
Fernandina Beach.

SECTION 4. This Resolution shall be effective immediately upon adoption.

ADOPTED this 18" day of March 2025.

CITY OF FERNANDINA BEACH

/

JAMES ANTUN
Commissioner — Mayor




ATTEST: APPROVED AS TO FORM AND LEGALITY:

Lobine Kool
CAROLINE BEST HARRISON W. POOLE, ESQ.
City Clerk City Attorney




2025 Commission Goals

Mayor |Vice-Mayor| Commissioner | Commissioner [ Commissioner Total
Ca p ital Goals Antun Ayscue Minshew Poynter Tuten Score
Brett's Demolition & Replacement 5 5 5 5 5 25
Seawall Design 4 2 2 2 4 14
Seawall Construction (segment 1) 3 3 4 0 3 13
Downtown Revitalization 2 4 1 4 1 12
Facilities Replacement (City Hall, Rec Centers) 1 0 0 3 0 4
CRA Public/Private Partnerships 0 0 3 0 0 3
Ybor Alvarez Redevelopment 0 0 0 0 2 2
Construct Fishing Pier (101 N Front St) 0 0 0 1 0 1
Atlantic Seafood Demolition & Replacement 0 0 0 0 0 0

Mayor [Vice-Mayor| Commissioner | Commissioner | Commissioner Total
Ope rational Goals Antun Ayscue Minshew Poynter Tuten Score
Human Resource Improvements (Organizational
Structure, Training, Processing, Headcount) 5 5 4 2 0 16
Efficiency Improvements (Project Management, Accounts
Receivable, Contract Management) 4 4 3 0 3 14
Implement Paid Parking 1 0 5 5 1 12
Capital Improvement Plan (5-10-20 year) 3 0 0 4 2 9
Ordinance Updates (LDC/Dune Management/Tree Canopy) 2 0 2 0 5 9
Stormwater Master Plan Update 0 0 0 0 4 4
Outsourcing 0 0 1 3 0 4
Volunteer Program/Business Partnerships 0 0 0 1 0 1
CRS Rating 0 0 0 0 0 0




2025 Commission Goals Implementation *Draft*

Total Task Current  Needed
Ca pital Goa I.S Score Status Window Funding Funding 2nd Quarter 25 3rd Quarter25 4th Quarter 25
C1. Brett's Demolition & Replacement 25
A. Complete engineering demolition design
i.|Determine funding sources Started
ii.|Secure demolition permits (ACOE, SIRWMD, FDEP, City) Not started
iii.|Tenant relations and coordination Not started
iv.|Secure funding Started
v.|Issue RFP for demolition Not started
vi[Award RFP for demolition Not started
vii.| Community engagement on demolition Not started
viii.|Initiate demolition Not started
ix.|Complete demolition Not started
B. Complete replacement concepts
Work with commission, boards, & committees on public
i.|engagement Started
ii.[Conduct public engagement on replacement concepts Not started
iii.|Finalize replacement concept Not started
iv.|Preliminary engineering on replacement Started
v.|Determine funding sources Started
vi.|Complete engineering design of replacement Not started
vii.|Secure construction permits Not started
viii.|Secure funding Not started
ix.|Issue ITB for construction Not started
X.|Award ITB for construction Not started
xi.|Initiate construction Not started
xii.|Complete construction Not started
C2. Seawall Design 14
A. Complete engineering design from Rayonnier berm to Port (elev 9')
i.|Amend grant agreement - deadline Started
ii.|Work with stakeholders on final path determination Started
iii.|Complete engineering design Started
iv.|Secure permits for design (ACOE, SJIRWMD, FDEP) Started
v.|Closeout design grant Not started
C3. Seawall Construction (segment 1) 13
A. Construct segment from Rayonnier berm to existing seawall
i.|Work with stakeholders on final details Started
ii.|Determine funding sources Started
iii.|Secure construction permits Not started
iv.|Secure funding Not started




2025 Commission Goals Implementation *Draft*

v.|Issue ITB for construction Not started
vi.|Award ITB for construction Not started
C4. Downtown Revitalization 12
A. Complete Preliminary engineering concepts
i.|Complete Centre Street Design Started
ii.|Centre Street Design Approval Started
iii.|Complete Side Street Designs Started
iv.|Side Street Design Approvals Not started
B. Determine Funding Sources
i.]Implement Premium Parking Program (see 03.) Started
ii.|Evaluate additional funding strategies loan/bond Started
iii.|Secure funding sources Not started
C. Communication and Outreach
i. |Work with stakeholders on messaging during project Not started
ii.[Implement communication and marketing tools Not started
D. Construct Improvements
i.|Complete engineering design Not started
ii.|Secure construction permits Not started
iii.|Issue ITB for construction Not started
iv.]JAward ITB for construction Not started
v.|Initiate construction Not started
vi.|Complete construction Not started
Total Task Current Needed
o Status 2nd Quarter 25 3rd Quarter 25 4th Quarter 25
Operational Goals Score Window Funding  Funding
0O1. Human Resource Improvements (Organizational Structure, Training, Processing,
Headcount) 16
A. Evaluate Departmental Headcounts
i.|Review vacant positions Not started
ii.|Review departmental org charts Not started
iii.|Identify Areas of Consolidation Not started
iv.|Work with departments to phase any efficiencies through
attrition or re-alignment Not started
B. Implement Process Improvements
i. [RFP for Process Improvement Consultant Not started
ii.|Award contract to Pl Consultant Not started
iii.|Conduct process mapping and analysis Not started
iv. |ldentify any process redesign opportunities Not started
v.|Implement new technology, processes and org structure Not started




2025 Commission Goals Implementation *Draft*

C. Realign Department Organizational Structure

iv.

iil.
iv.
V.

Management)

ii.
iii.
iv.

V.
Vi.

Vii.
viii.

B. Strengthen AR Collections

=<

.|Evaluate Department Operations Not started
Evaluate Succession Planning Not started
Identify Areas of Consolidation Not started
Work with departments to phase in consolidations Not started
D. Implement Master Training Program
i. |Gather current training data Started
Determine software needs for tracking (Munis or other) Not started
Identify training potential for each position Not started
Develop training outline for each position Not started
Budget to support training outline Not started
02. Efficiency Improvements (Project Management, Accounts Receivable, Contract
14
A. Hire Capital Project Manager
i.|Develop Position Description Completed
Approve Headcount and budget Completed
Advertise Position Started
Review Resumes Not started
Conduct Interviews Not started
On-board Candidate Not started
Implement workflow processes and software Not started
Transition capital project oversight Not started
Identifiy all leaseholders responsible for A/R Not Started
.|[Amend leases to defer A/R to City Not Started
iii.| Transfer all tenant payments to City Not Started
.|Review internal A/R on a monthly basis Not Started
.|Coordinate with CMO and CAOQ on delinquint payments Not Started
C. Implement Contract Management Software
i.|Review current systems to determine capabilities Started
Issue RFP if needed Not started
iii.|[Award RFP if needed Not started
iv.]Implement software module Not started
.|Data entry on current contracts Not started
i.|ldentify process for future contract implementation Not started
D. Improve Board/Committee Efficiency
Review current slate of board/committee roles & responsibility Started
i.|ldentify areas of overlap or duplication Started
iii.|ldentify costs associated with b/c operations Started
iv.|ldentify areas for streamlining Not started
.|Proposed amendments to city commission Not started




2025 Commission Goals Implementation *Draft*

03. Implement Paid Parking
A. Determine Area of Impact

B. Research
i.

villmplement restructured b/c system | Not started |
12

.|Evaluate downtown parking availability Started
Evaluate timing and frequency of use Started
Budgetary Impacts
Project revenue impact on premium locations Started
Project revenue on passholders Started
Evaluate preliminary expense projections Started

iv.

Determine feasability and scope

Not-started

C. Secure Firm to Provide Services

i
ii.
iii.
iv.
V.
Vi.
vii.
viii.
iX.

Issue RFP for Services Not started
Evaluate proposals Not started
Conduct interviews Not started
Award contract for services Not started
Implement software and structural components Not started
Launch marketing window Not started
Launch trial period Not started
Official launch of program Not started
Launch enforcement program Not started
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