MISSISSIPPI DEVELOPMENT AUTHORITY

GULF COAST RESTORATION FUND PROGRAM

SECOND AMENDED AND RESTATED
GRANT AGREEMENT

City of Ocean Springs & OHOS Development, LLC
Jackson County, Mississippi
GCRF-21-09



This Second Amended and Restated Grant Agreement ("Agreement"), dated as of July 1,
2024, by and between the Mississippi Development Authority (acting for and on behalf of the State
of Mississippi ("MDA") and the City of Ocean Springs and OHOS Development, LLC as set forth in
Item 1 of Annex A (the "Entity")

WITNESSETH:

WHEREAS, the Gulf Coast Restoration Fund, Section 57-119-1, Mississippi Code 0of 1972,
as amended, was created for the purpose of funding programs or projects that are located in the Gulf
Coast region as defined in the federal RESTORE Act, or twenty-five (25) miles from the northern
boundaries of the three (3) coastal counties of Harrison, Hancock and Jackson, but not limited to
expand beyond the boundaries of Hancock, Harrison, Jackson, Pearl River, Stone and George
Counties; and

WHEREAS, these funds are provided for assistance to local units of government,
nongovernmental organizations, institutions of higher learning, community colleges, ports, airports,
public-private partnerships, private for-profit entities, private nonprofit entities and local economic
development entities; and

WHEREAS, MDA is authorized to administer the Gulf Coast Restoration Fund monies upon
appropriation by the Legislature; and

WHEREAS, pursuant to Section 20 of Senate Bill 2951 2021 Regular Session of the
Mississippi Legislature, the Legislature appropriated Six Million Dollars ($6,000,000) to assist the
City of Ocean Springs and OHOS Development, LLC with its Public/Private Development Project;
and

WHEREAS, pursuant to Section 2 of Senate Bill 3049 2022 Regular Session of the
Mississippi Legislature, the Legislature reappropriated Six Million Dollars ($6,000,000) to assist the
City of Ocean Springs and OHOS Development, LLC with its Public/Private Development Project;
and

WHEREAS, pursuant to Section 3 of Senate Bill 3047 2023 Regular Session of the
Mississippi Legislature, the Legislature reappropriated Five Million Five Hundred Thirty-Six
Thousand Four Hundred Eighty-One Dollars ($5,536,481) to assist the City of Ocean Springs and
OHOS Development, LLC with its Public/Private Development Project; and

WHEREAS, pursuant to Section 3 of Senate Bill 3047 2023 Regular Session of the
Mississippi Legislature, the Legislature reappropriated Two Million Nine Hundred Fifty-Eight
Thousand Nine Hundred Three Dollars ($1,958,903) to assist the City of Ocean Springs and OHOS
Development, LLC with its Public/Private Development Project; and

WHEREAS, pursuant to the Gulf Coast Restoration Fund Act, Section 57-119, Mississippi
Code of 1972, as amended, and the Gulf Coast Restoration Fund Regulations (the "Regulations")
adopted by MDA, the Entity has filed an application (the “Application”) with MDA for a grant to be
used for the development of the Project, more particularly described in Item 2A of Annex A (the
“Project”); and
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WHEREAS, based upon the Application and other relevant factors, MDA has agreed to
provide the Entity with a grant under the Gulf Coast Restoration Fund in the amount set forth in Item
3B of Annex A (the "Grant") under the terms and conditions set forth in Item 4 of Annex A, in order
to fund, in part, and develop the Project; and

WHEREAS, in order to receive any funds, the Entity shall comply with the requirements of
the Line-Item Appropriation Transparency Act, Section 27-104-351, Mississippi Code of 1972, as
amended; and

WHEREAS, the Entity has committed to use the Grant funds for the Project; and

WHEREAS, the Project satisfies the provisions of the Gulf Coast Restoration Fund and the
Regulations; and

WHEREAS, the parties hereto agree that it is necessary to provide for and demonstrate
compliance with the provisions of the Act;

NOW, THEREFORE,KNOW ALL PERSONS BY THESE PRESENTS, that the parties
hereto intend to be legally bound hereby and in consideration of the mutual covenants hereinafter
contained do hereby agree as follows:

Section 1. Grant. MDA hereby agrees to make to the Entity and the Entity hereby agrees to
accept from MDA a Grant pursuant and subject to the terms of this Agreement and the Gulf Coast
Restoration Fund as set forth in Annex A. The Entity hereby agrees that it will apply the proceeds of
the Grant only to the costs of the Project as more fully described in the Application. The Grant shall
be disbursed by MDA to the Entity in installments as provided in this Agreement pursuant to Item 4
of Annex A. MDA's obligation to make the Grant and to disburse the Grant in installments shall be
subject to all of the terms and conditions of this Agreement and the Entity satisfying all of its
obligations under this Agreement and the Gulf Coast Restoration Fund.

Section 2. Disbursements. The obligation of MDA to make any disbursement of the Grant
shall be subject to the following conditions, as well as any others herein set forth:

a. the Entity shall not be in default under this Agreement or the Guilf
Coast Restoration Fund; and

b. funds appropriated by the Mississippi Legislature; and

c. the development of the Project shall have progressed at arate andina
manner reasonably satisfactory to MDA; and

d. the receipt by MDA of a certificate of a representative of the Entity in
the form set forth in Section 3 hereof and the notice required of the
Entity set forth in Section 4 hereof for such disbursement in a form
satisfactory to MDA. If the Entity fails at any time to meet the
conditions precedent to any disbursement of the Grant as specified in
the preceding sentence, the obligation of MDA to make further
disbursements in connection with the grant shall cease until such time
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as such condition precedent is met and satisfied. The parties hereto
agree that disbursements by MDA to the Entity of the Grant shall be
made by June 30, 2025. Any portion of the grant funds not disbursed
before June 30, 2025 will be subject to reappropriation by the
Legislature in subsequent years until the project is complete.

Section 3. Conditions. A condition precedent to all disbursements of the Grant shall be the
delivery of a certificate of a representative of the Entity to the effect that:

a. to the best of its knowledge, the representations and warranties of the
Entity contained in this Agreement are true and correct as of the date
of the disbursements with the same effect as if made on the date of
such disbursements; and

b. this Agreement has been duly authorized, executed and delivered by
the Entity and constitutes a legal, valid and binding obligation of the
Entity enforceable in accordance with its terms, except as such
enforceability may be limited by bankruptcy, reorganization,
insolvency, moratorium or other laws affecting creditors' rights
generally and except to the extent that the enforceability of the rights
set forth herein may be limited by the availability of any particular
remedies; and

c. this Agreement has not been amended or supplemented or modified
since the date of its execution and remains in full force and effect as
of the date of the disbursement; and

d. the authorization, execution and delivery of this Agreement by the
Entity, and compliance by the Entity with the provisions hereof, will
not conflict with or constitute a breach or default of the Entity's duties
hereunder or under any law, administrative regulation, court decree,
resolution, charter, bylaw or other agreement to which the Entity is
subject or by which it is bound; and

e. there is no action, suit, proceeding or investigation at law or in equity
before or by any court or governmental agency or body pending or, to
the best of its knowledge, after reasonable investigation and due
inquiry, threatened against the Entity in any way contesting or
affecting the validity of this Agreement or contesting the powers of
the Entity to enter into or perform its obligations under this
Agreement.

Section 4. Requisitions. A condition precedent to all disbursements of the Grant shall be the
presentation to the State Treasurer of a warrant issued by the Department of Finance and
Administration of the State or its successor to such duties, which warrant shall be issued under
proper requisition signed by the Executive Director of MDA, all pursuant to Section 57-119-1(1).
Warrants may only be issued for costs and expenses that are authorized by the Gulf Coast
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Restoration Fund and the Regulations. No requisition shall be executed by the Executive Director of
MDA until the following shall have been satisfied:

a. The Entity shall have provided MDA with reasonable written notice
of the amount of the Grant disbursement requested by the Entity.
Such notice shall contain all information necessary to enable MDA to
prepare the requisition for a warrant described in this Section 4
including, without limitation, the name and title of the requesting
representative of the Entity, the name of the party to be reimbursed
and a description of the work product or service. In addition, such
notice shall certify that the amount requested is the just amount due at
the current time, is for a work product or service which has heretofore
been delivered or performed and that all statutory requirements in
connection with the acquisition of such work product or service have
been complied with by the Entity; and

b. The Entity must provide quarterly reports on the approved reporting
form provided by MDA, due January 15, April 15, July 15 and
October 15 on the status of the project. The report must include a
written description and an itemized report detailing the expenditure of
funds or the intended expenditure of any funds that have not been
spent; and

C. The Entity must provide proof of all non-grant funds expended on the
project to ensure that GCRF funds are proportionately spent in
relation to the total project cost share outlined in the Application; and

d. MDA shall have indicated in writing its approval of the request for
the Grant disbursement; and

€. Disbursement of any funds shall be contingent upon the Entity
complying with the quarterly reporting requirements; and

f. A final written itemized report on the approved form provided by
MDA must be timely submitted when all state funds have been spent.

Section 5. Representations of MDA. MDA makes the following representations as the
basis for the undertakings on the part of the Local Sponsor herein contained:

a. MDA is an agency of the State and is authorized pursuant to the
provisions of the Gulf Coast Restoration Fund and the Regulations to
enter into the transactions contemplated by this Agreement.

b. MDA has full power and authority to enter into the transactions
contemplated by this Agreement and to carry out its obligations
hereunder.
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c. MDA has been duly authorized to execute and deliver this Agreement
and by proper action has duly authorized the execution and delivery
hereof and as to MDA, this Agreement is valid and legally binding
and enforceable in accordance with its terms except to the extent that
the enforceability thereof may be limited:

(1) by bankruptcy, reorganization, or other similar laws limiting
the enforceability of creditors' rights generally; or

(2) by the availability of any discretionary equitable remedies.

Section 6. Representations of the Entity. The Entity makes the following representations
as a basis for the Grant and the undertakings on the part of MDA, herein contained:

a. The Entity has all necessary power and authority to enter into and
perform its duties under this Agreement and, when executed and
delivered by the respective parties hereto, this Agreement will
constitute a legal, valid and binding obligation of the Entity
enforceable in accordance with its terms except to the extent that the
enforceability of the rights set forth herein may be limited:

(1) by bankruptcy, reorganization, insolvency, moratorium or
other laws affecting creditors' rights generally

(2) by the validity of any particular remedy.

b. The execution and delivery of this Agreement and compliance with
the provisions hereof will not conflict with, or constitute a breach of
or default under, the Entity's duties under any law, administrative
regulation, court decree, resolution, charter, bylaws or other
agreement to which the Entity is subject or by which it is bound.

c. There is no consent, approval, authorization or other order of, filing
with, or certification by, any regulatory authority having jurisdiction
over the Entity required for the execution, delivery or the
consummation by the Entity of any of the transactions contemplated
by this Agreement and not already obtained.

d. There is no action, suit proceeding or investigation at law or in equity
before or by any court or governmental agency or body pending or, to
the best knowledge of the Entity, after reasonable investigation and
due inquiry, threatened against the Entity in any way contesting or
affecting the validity of this Agreement or contesting the powers of
the Entity to adopt, enter into or perform its obligations under this
Agreement or materially and adversely affecting the properties or
condition (financial or otherwise) or existence or powers of the
Entity.
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The Entity will not discriminate against any employee or any
applicant for employment because of race, religion, color, national
origin, sex or age.

The Entity shall comply with the terms and provisions of this
Agreement and the Act and specifically with the terms set out in Item
4 of Annex A.

The Entity certifies that all of the material information contained in
the Application is true and correct as of the date of the Application
and the date of this Agreement. The Entity acknowledges that MDA,
in making the Grant, is relying upon the truthfulness and correctness
of the material information contained in the Application. The Entity
further acknowledges that MDA must account for the proper use of
funds based on the information in the Application.

The Entity acknowledges that MDA will recover any expended grant
funds if the assistance provided was based upon fraudulent
information or if the recipient of the assistance fails to meet the
performance requirements established by the Entity and MDA and
referenced in the Annex A.

The Entity represents and warrants that it will further the purposes of
the Act.

Upon request of the MDA or the Office of the State Auditor, the
Entity will provide reasonable verification of its compliance with the
performance metrics as set out in Annex A. Additionally, the Entity
will cooperate fully with MDA and/or the Office of the State Auditor
in performing audits from time to time to determine the Entity’s
compliance with the provision of this Agreement. The Entity further
agrees that MDA and/or the Office of the State Auditor shall have the
right to inspect books, records, plans and other data related to the
Project.

The Entity shall follow General Auditing Standards for financial and
other record retention requirements.

The Entity shall comply with the following requirements and
responsibilities: enroll in the E-Verify program; display the E-Verify
participation posters (English & Spanish) in prominent places that are
visible to prospective employees and all employees who are to be
verified through the system; comply with the most recent version of
the E-Verify Manual; comply with current Form I-9 procedures;
initiate E-verify verification procedures for new employees within
three (3) business days after each employee has been hired, and
record the case verification numbers on the employee’s Form I-9 or
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print the screen containing the verification number and attach it to the
employee’s Form I-9.

m. Neither this Agreement, nor the incorporated Application, nor any
other document or instrument delivered to MDA by the Company
related to this Agreement contains any untrue statement of a material
fact or omits to state a material fact necessary in order to make the
statements contained herein or therein, in light of the circumstances
under which they were made, not misleading. The Company has
disclosed, in writing, to MDA all facts that might reasonably be
expected to result in a material adverse effect upon the Company’s
ability to either conduct its business or to carry out this Agreement
and the transactions contemplated hereby. The Company or its agents
have not knowingly or willfully made or used a document or writing
containing any false, fictious, or fraudulent statement or entry as part
of its Application or correspondence or communication with MDA
related to this Agreement.

n. The Entity shall notify the members of the House of Representatives
and Mississippi Senate at least five (5) days prior to a public
ceremony announcing the award of the grant in their district or any
public announcement or ceremony regarding the groundbreaking or
opening of a facility, roadway or bridge using grant funds.

0. The Entity will include the following language on signage regarding
any public event or any new facility, roadway or bridge: “Funds were
made available for this project by the Mississippi State Legislature.”

Section 8. Termination.

a. MDA may terminate its obligation to honor any disbursement of the
Grant at any time prior to any disbursement of the Grant if any event
occurs, which would constitute a default under this Agreement.

b. It is expressly understood and agreed that the obligation of MDA to
proceed under this Agreement is conditioned upon the appropriation
of funds by the Mississippi Legislature and the receipt of state funds.
If the funds anticipated for the continuing fulfillment of the
agreement are, at any time, not forthcoming or insufficient, or if
funds are not otherwise available to MDA, then MDA shall have the
right upon ten (10) working days written notice to the Entity to
terminate this Agreement without damage, penalty, cost or expense to
MDA of any kind whatsoever. The effective date of termination shall
be specified in the notice of termination.

Section 9. Notice Addresses. All notices given pursuant to this Agreement shall be in
writing signed by the party giving the notice and shall be given by:

2021 Appropriation



a) certified mail, postage prepaid;
b) prepaid overnight delivery; or
c) hand delivery.

For the purposes of this Agreement, notices shall be sent to the parties at the addresses set
forth on Item 5 of Annex A hereto or to such other addresses that the parties may designate in
writing.

Section 10. Miscellaneous.

a) No party may assign or delegate its rights or obligations pursuant to
this Agreement without the prior written consent of the other parties.
Such consent shall not be unreasonably withheld.

b) This Agreement has been made by MDA (acting for and on behalf of
the State) and the Entity, and no person other than the foregoing and
their successors or assigns shall acquire or have any right under or by
virtue of this Agreement.

c) This Agreement shall become effective upon the execution and the
acceptance hereof by the parties hereto and shall be valid and
enforceable from and after the time of such execution and acceptance.

d) If any section or part of a section of this Agreement shall be declared
null and void or unenforceable against any of the parties hereto by
any court of competent jurisdiction, such declaration shall not affect
the validity or enforceability of any other section or part of a section
of this Agreement.

€) In the event any agreement contained in this Agreement shall be
breached and such breach shall thereafter be waived, such waiver
shall be limited to the particular breach so waived and shall not be
deemed to waive any other breach hereunder.

f) This Agreement shall inure to the benefit of MDA and the Entity and
shall be binding upon MDA and the Entity and their respective
successors and assigns.

g) This Agreement, and all claims or causes of action (whether in
contract, tort or statute) that may be based upon, arise out of or relate
to this Agreement, or the negotiation, execution or performance of
this Agreement (including any claim or cause of action based upon,
arising out of or related to any representation or warranty made in or
in connection with this Agreement or as an inducement to enter into
this Agreement), shall be governed by, and enforced in accordance
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with, the internal laws of the State of Mississippi, including its
statutes of limitation and without regard to conflict of law principles.

All disputes regarding this Agreement, and all claims or causes of
action (whether in contract, tort or statute) that may be based upon,
arise out of or relate to this Agreement, or the negotiation, execution
or performance of this Agreement (including any claim or cause of
action based upon, arising out of or related to any representation or
warranty made in or in connection with this Agreement or as an
inducement to enter into this Agreement), must be brought or filed in
state court in the First Judicial District of Hinds County, Mississippi,
which shall be the exclusive forum and jurisdiction for such disputes.

The Parties agree that their choice of laws and exclusive forum set
forth above are mandatory and shall not be deemed permissive.

This Agreement may be executed in any number of counterparts,
each of which, when so executed and delivered, shall be an original;
but such counterparts shall together constitute but one and the same
agreement.

It is expressly understood and agreed by and between the Parties that
this Agreement sets out the understandings between the Parties and
that there are no promises, agreements, conditions, understandings,
inducements, warranties or representations, either oral or written,
express or implied, between them other than as set forth in this
Agreement. No amendment, change, modification, or alteration of
this Agreement shall be made other than pursuant to a written
instrument signed by the parties to this Agreement.

This Agreement has been prepared by the efforts of all the parties. In
any construction to be made to this Agreement, it shall not be
construed against any party on the basis of authorship.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

MISSISSIPPI DEVELOPMENT AUTHORITY
(ACTING FOR AND ON BEHALF OF THE STATE
OF MISSISSIPPI)

William V. Cork, Executive Director

ATTEST:

Sl Wligd

Sarah Wright, Bureau Manager

ATTEST:

?a:t—l'}, Qaston. City Clerk

By:
(/’ L

Title: 42 sMAMNAGCER

2021 Appropriation
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Item 1-

Item 2A-

Item 2B-

Ttem 3A-
Item 3B-

Item 4-

Item 5-

Annex A
to
Second Amended and Restated Grant Agreement

Name of Entity: City of Ocean Springs & OHOS Development, LLC

Description of Project: Gulf Coast Restoration Funds to be used to assist the City of
Ocean Springs & OHOS Development, LLC with building construction costs and
other eligible expenditures as approved by MDA at the approved project site located
at the former Swingster property on Government Street in Ocean Springs, Jackson
County, Mississippi (“Project Site”). Internal labor will not be reimbursable.

Soft Cost Expenses: Engineering, Architectural, Project Management and other soft
costs shall not exceed 10% of this MDA grant amount. Any amount above 10% will
be allowed to count toward the local match for the project as a whole.

Grant Amount: $6,000,000 (Phase II)
Reappropriated Grant Amount: $1,958,903 (Phase II)
Grant Terms and Conditions

MDA will approve and make available for reimbursement purposes grant funds in an
amount not to exceed Six Million Dollars ($6,000,000) which amount has been
previously approved and allocated with respect to the Project from the Gulf Coast
Restoration Fund for the reimbursement of a portion of costs and expenses related to
the Project. All documentation for disbursement must be received by June 30, 2025.
Any grant funds not disbursed before June 30, 2025 will be subject to reappropriation
by the Legislature in subsequent years until the project is complete.

The disbursement of grant funds shall be contingent upon the entity complying with
the quarterly reporting requirements. No funds will be disbursed by MDA until the
Entity has submitted all delinquent quarterly reports.

The Entity commits and warrants that an investment of at least a total of Thirteen
Million, Nine Hundred and Ninety-Three Thousand Seven Hundred and One Dollars
(8$13,993,701) will be made to incentivize the development of the project.

Grant Performance Metrics

The Entity commits to meet the following performance metrics as determined by the
Entity and MDA (1) The parking garage portion of the project will be open to public
use by June 30, 2026; and (2) The Entity will complete construction of all the project
facilities by June 30, 2026 (“Performance Metric Commitments™). In the event that
the Entity fails to satisfy the Performance Metric Commitment, then the Entity shall
repay the State any expended grant funds.

2021 Appropriation
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MDA shall provide the Entity with written notice of default and the Entity will be
given thirty (30) days following receipt of such notice to cure such default prior to
the default payment becoming due and owing.

Item 6- Address Notice:

Mississippi Development Authority
Post Office Box 849

Jackson, Mississippi 39205
Attention: Financial Resources

City of Ocean Springs

1018 Porter Avenue

Ocean Springs, Mississippi 39564
Attention: Mayor Kenny Holloway

OHOS Development, LLC

929 Washington Avenue

Ocean Spring, Mississippi 39564
Attention: Erich Nichols

2021 Appropriation
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Annex B
To
Second Amended and Restated Grant Agreement

MOU between OHOS Development, LLC and the City of Ocean Springs
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MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING is entered into between OHOS Land,
LLC and OHOS Development, LLC (collectively “OHOS”) and the City of Ocean Springs,
Mississippi (the “City™), dated August 17, 2021, to establish an agreement to develop a parking
garage on the site known as 1515 Government Street, utilizing that certain Gulf Coast Restoration
Fund (“GCRF”) award as administered through the Mississippi Development Authority
((6MD A”).

Summary/Introduction

The subject 2.1-acre site is planned for a mixed used development to include residences,
restaurants, retail shops, office space, boutique hotel, parking garage and event lawn. The
downtown location provides numerous shops and businesses, restaurants and bars, as well as
recreational and cultural activities all within walking distance (collectively, the “Praject”). The
project incorporates three buildings—a boutique hotel; a true mixed-used building housing retail,
restaurant, office space and residences; and a public-use, and free parking garage (for all spots in
excess of those required by OHOS to satisfy zoning). This development will not only complement
the established businesses in downtown Ocean Springs, but will spring-board further growth
towards the east.

Parking Garage for the Use and Benefit of the City

- Multi-level, precast parking garage for free public use
- Possible large-scale art display T/B/D for the enjoyment of tourists and the greater
public, provided OHOS shall consult with the City regarding the art project.

Public-Private Partnership for Parking Garage

OHOS was joined in the application by the City for purposes of developing the parking
garage, and in support of the overall Project. The parties agree that OHOS Development, LLC
shall design and construct the parking garage; shall manage and deploy the MDA funds in such
construction; and shall transfer the completed parking garage to the City pursuant to a long-term
lease (effectively, transferring the parking garage to the City for the useful life of the structure).
In designing and building the parking garage and the Project, OHOS shall be the party to the GCRF
grant agreement with the MDA. The City shall receive the benefit of the MDA GCRF funds
pursuant to the transfer and receipt of completed parking garage at no cost to the City. OHOS
intends to provide design plans and specifications to the City as soon as reasonably possible. The
lease transferring the parking garage shall generally have the following terms:

o Long-term lease transferring the parking garage and its use to the City (the lease can be for
$1/year or some other nominal amount);
The City agrees to maintain the public portion of the parking garage;
The City agrees to maintain adequate security;
The City agrees to pay utilities servicing the parking garage for the public portion, which
shall be separately metered;



e OHOS will be provided the required minimum number of spaces per code dedicated to the
residences and hotel, accessible by separate entrance.

This Memorandum of Understanding represents the understanding between the parties
related to the subject matter set forth herein and all preliminary negotiations of whatever kind or

nature are merged herein. The parties hereto have caused this Memorandum of Understanding to
be executed this 17th day of August, 2021.

OHOS Eand, LIJC

By: '
Name:/ <_j [pr {I&/w"*{

Title:; Wam A i

OHOS Development, LLC

i
By:

)
e
Namd”~_(John Oropesa

Title:___ Managerfidember

City of Ocean Springs

By:

Name: Kenny Holloway

Title: Mavor




Annex C
To
Second Amended and Restated Grant Agreement

MOU between OHOS Development, LLC and Nichols & Ash, PLLC
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MEMORANDUM OF UNDERSTANDING
BETWEEN
OHOS LAND, LLC and OHOS DEVELOPMENT, LLC
AND
NICHOLS & ASH, PLLC

The parties to the Memorandum of Understanding between Nichols & Ash. PLLC (*Nichols™) and
OHOS Land. LLC and OHOS Development. LLC (collectively “OHOS™) dated August 31. 2021.
shall be an exhibit to the Contract between OHOS and the Mississippi Development Authority
(MDA). hereby agree to this Memorandum of Understanding to provide as follows:

SUBJECT: Scope of Services to be provided by NICHOLS. 929 Washington Avenue. Ocean
Springs, MS 39564. to OHOS. 117 Halstead Road, Ocean Springs. MS 39564.

l. Purpose.

The purpose of this Memorandum of Understanding is to define the work to be provided by
NICHOLS for OHOS in order for the mixed-use development and parking garage located at 1515
Government Street, Ocean Springs. MS to be built.

2. Scope of Services.

NICHOLS will facilitate the legal services, project management and local / state governmental
interaction for the Project and will process required submittals to MDA. the City of Occan Springs
and other applicable entities for the Project, as described below. NICHOLS will coordinate with
OHOS in the Project to insure approvals are received in a timely manner. as well as. those duties
more fully set out in NICHOLS approved job description with the MDA. if applicable.
Specifically, NICHOLS will perform the following duties:

e Application Preparation
o Preparation of Grant Application for the Mississippi Development Authority
(MDA) and subsequent submittals
o Preparation of Loan Applications as requested
o Preparation of additional Grant Applications as requested

o Legal Services

e Project Management
> Pre-Development Planning
» Pre-Construction Planning
» Communicate with State Officials, MDA and the City ol Ocean Springs on behalf
of OHOS.
o Coordinate program activities in conjunction with the OHOS Team Members
and/or Service Providers.
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o Process all required submittals to MDA and non-construction related issues to the
City of Ocean Springs and other applicable entities until all required approvals are
received, with the exception of cash requests. required reports and other
administrative / clerical submittals.

5> Manage and coordinate all aspects of federal. state and local government agency
requirements. provisions, approvals and contacts as applicable to the development.
operation. and completion of the OHOS project.

= Advise on budget, cash flow scenario. job descriptions, org chart, policies and

procedures. timeline and milestones for the project.

Establish procurement procedures and policies, and coordinate the procurement

paperwork with others responsible for administrative tasks. if required by the MDA

grant agreement

> Facilitates aspects of compliance as requested.

Manages all other applicable Project Management activities for the OHOS / MDA

Program.

0

Q

3. Understandings, ugreements, and support and resource needs.

This agreement shall become effective upon the signature of all parties: however. all parties
understand that this agreement is conditioned upon the entering into the contract with the
Mississippi Development Authority and receipt of funds as set forth in the OHOS Applications.

4. Terms.

OHOS agrees to retain the services of NICHOLS through a lump sum fee of $800.,000.00. Said
fee is payable through MDA Grant funds, if allowed or, this fee can be payable through other
sources. In the event the grant is adjusted in dollar value received (i.e.. decrease). the fee will be
adjusted accordingly. In furtherance of the forgoing. the $800.000 fee represents 10% of the grant
amount and is subject to adjustment based on actual funds received.

The above fee shall be payable through MDA Grant funds in equal monthly installments of
$33.333 (Thirty-three Thousand Three Hundred Thirty-three dollars) for a 24 Month period. The
24 Month period will commence the month of the first MDA cash request processed by OHOS. If
it is determined that the fee will be paid through other sources. the same monthly installment and
term will apply. If the project timeline is completed ahead of the 24-month period. any and all
remaining fee shall become due in full the time of project completion.

5. Effective date.

The effective date of the Memorandum of Understanding is August 31. 2021. Amendments to the
Memorandum of Understanding may be made at any time. Amendments will be effective only if
in writing and signed by the authorized representatives of each organization. At the termination of
this MOU. NICHOLS will turn over to OHOS all documents. financial records, confidential
information. or other records involving this Project.



EXf?uted s of the day and year written above. /

ERICH NICHOLS e N
‘ MANAGER
OHOS LAND. LLC NICHOLS & ASH. PLLC

OHOS DEVELOPMENT. LLC



ACKNOWLEDGMENT OF MISSISSIPPI DEVELOPMENT AUTHORITY

STATE OF MISSISSIPPI )
) ss:
COUNTY OF HINDS )

Personally appeared W?fore me, the undersjgned authority in and for the said county and
state, on this the day of %{ ﬁa‘gt , 2024, within my jurisdiction,
the within named Wllham V. Cork who acknowledged he is the Executive Director, of the

Mississippi Development Authority and that for and on behalf of said Department and as its act and
deed, he executed the above and foregoing instrument, after first having been duly authorized by said
Department so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL OF OFFICE, this the
,:§ﬁ2?“ day of 2024,
=7

e

..3\
rid

Z"d

. .: ID # 335?98
HOLLIE JOHILT

0 Netary Public

'.. *.Commission Expires

»pv Sept. 7, 2026 -\ s

3 4’/‘- \\
SIN GOUN

My Commission Expires:

9-7-2¢

.
h..

[SEAL]
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ACKNOWLEDGMENT OF ENTITY

STATE OF MISSISSIPPI )
) ss:

COUNTY OF_ YX(ICSond )

Personally appear before me, the %ned thority in and for the said county and
state, on this the % , 2024, within my

jurisdiction, the within namecL emu tolbu AU ,who
acknowledged he/she the ‘ MauHe , of
Cy "h/ QF' (OCQOU‘\ Sbr tf\C.S ,‘and that for and on behalf of said
lQ, +u , and as its act and deed, they executed the

above and foreg{@in instrument, after first having been duly authorized by said
i f;l/\/ so to do.

GIVEN NDE/‘/%‘ HAND AND OFFICIAL SEAL OF OFFICE, this the ZC)%\
day of

, 2024,

St sed

Notary Public

My Commission Expires: ¢ F MlSs,&-

-S‘
& v 0 o
6) |8)7/@ -:f; e’IDM’vOO““ ‘?"z
| : sHASTAL wooo

[SEAL] "9‘%'6'&' @ 0
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ACKNOWLEDGMENT OF ENTITY

STATE OF MISSISSIPPI )
) ss:
COUNTY OF Haderz) aopl )

Personally appeared before me, the undersigned authority in and for the said county and

state, on this the 20t day of AAUSULT , 2024, within my

jurisdiction, the within named JounN Oreoresa ,who

acknowledged  he/she is  the ManAGING MEMBER , of
OHoS pevELoBEMENT. LA , and that for and on behalf of said
o0 S oEVELOPMERNT '! ) , and as its act and deed, they executed the

above and foregoing instrument, after first having been duly authorized by said
Olos bevELoEPMENT, LALC so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL OF OFFICE, thisthe “2p+h
day of @%M ,2024.

Notary Pub,ﬁc

My Commission Expires:

*

.«.' ........... .; .‘.
[S E ADROMY Pug s

Dk
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