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May 8, 2026

CONFIDENTIAL CORRESPONDENCE
ATTORNEY-CLIENT PRIVILEGE

Victor Cardenas, City Manager
City of Novi

45175 Ten Mile Road

Novi, MI 48375

RE: Ice Arena Potential Sale Issues
Dear Mr. Cardenas:

You asked us for an update on legal issues relating to the potential sale of the Ice Arena as discussed
at the City Council’s March 23, 2026, meeting. At that meeting, the Council discussed the potential
sale of the Ice Arena as previously evaluated by the Finance and Administration Committee (FAC).
The FAC had assembled some information for discussion, and the matter was brought to the full
Council to determine if there was any interest in proceeding. While no vote was taken at the Council
meeting, Councilmembers generally indicated that they were interested in receiving additional
information on the issue and would consider seeking proposals for acquisition.

Following the meeting, City Council received an entirely unsolicited offer to purchase the property
from Black Bear Sports Group, LLC, a private equity firm known for acquiring arenas like this. A
week or so later, the City received a written offer from Suburban Arena Management, LLC, which is
the City’s current contracted manager for the Ice Arena. The City has also (I’'m told) had some verbal
inquiries from other potential purchasers.

City Council discussion/direction at the March 23, 2026, meeting.

City Council was presented with essentially three options to guide the Ice Arena conversation that
night:

Option 1:  Solicit bids
Option 2:  Engage in a study of various options for the Arena
Option 3: Do nothing/maintain current operations

While no vote was taken, it is fair to say that the general direction to the administration was to pursue
Option 1, which more broadly stated is to consider and develop a process for soliciting and receiving
bids for the property. Of particular relevance from that broad conversation, however, was the
discussion that was had about what kind of “strings” would be attached to any sale. That is,
Councilmembers seemed to agree that the sale of the property to a private owner would only be with
the expectation that the use of the property continue to be an ice arena. The question of deed restrictions
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to ensure that was raised. The possibility of a right of first refusal or reversionary interest was also
discussed. And the idea that the City could determine a successful bidder/purchaser on the basis of
which entity was most likely to operate the facility in a manner most beneficial to the City and its
residents was also discussed.

There was some public comment raising questions about how a sale of the building might affect Novi
youth hockey. There have also been comments made at subsequent Council meetings to the same
effect, as well as conversations about the ongoing use of the facilities by the Novi High School and
Northville High School hockey teams, and physical improvements that have been made to the building
by supporters of those groups.

Immediate first steps following the March Council meeting.

The first thing that we did was follow up on a question raised after the meeting as to whether there
were any limitations on the City’s authority to sell the property. We had earlier raised the issue that
the Ice Arena was in a City a park area, and that as long as it remained a City park for purposes of the
Master Plan it could not be sold without a vote of the people. As you know, the City has addressed
that issue on other properties before by evaluating and eventually amending the Master Plan.

But the particular concern raised after the Council meeting was the possibility of deed restrictions
imposed back when the Ice Arena property was purchased by the City from the previous owner, Dan
Weiss/Novi-Ten Associates. Upon review, we did find that there are in fact some use restrictions that
could affect a sale of the property.

Attached to this letter is a copy of the 1997 Deed from Novi-Ten Associates to the City, which refers
to Use Restrictions recorded against the property. Also attached is a copy of those Use Restrictions,
which state that the sale of the property was a “bargain sale” (although the City paid $232,000 for the
19.5-acre site), and that the bargain was based upon the City’s “promise to use this Property for
recreational use, including a community ice arena. The parties acknowledge and agree in that
document that “the Property conveyed hereunder is to be utilized by Purchaser for the sole purposes
of constructing an ice arena operated by a non-profit corporation or other recreational uses; provided
that such restrictions shall terminate twenty (20) years from the date of closing.” The document also
provides for a right of Novi-Ten Associates to repurchase the property at the same price if construction
of an ice arena does not start within a certain period of time (that timeframe was eventually met by the
City, eliminating that right to repurchase).

A final document is also attached, dated 2001. The City secured a waiver from Novi-Ten Associates
of the Use Restrictions in order to allow the City to lease a small piece of the 19.5-acre parcel to a cell
tower company. The relevance of this document is that, while Novi-Ten Associates agreed to a waiver
of the Restrictions, the “price” the City paid for that waiver was that the 20-year termination of the Use
Restrictions was made permanent—meaning, in other words, that while the Restrictions would
otherwise have lapsed in 2017, they appear by this document to still be in effect.

Given the significance of these documents, our office reached out to David Landry, who is currently
representing Dan Weiss/Novi-Ten Associates in connection with the Novi-Ten PRO project, which
involves a residential development in the same Ten Mile/Novi Road area. We explained the existence
of the documents and the City’s interest in selling the Arena. Mr. Landry advised that he would discuss
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with Mr. Weiss the potential for release and waiver of the Restrictions in connection with a potential
sale by the City (similar to that which occurred in 2001). I have followed up a couple of times with
Mr. Landry, and the matter is still being discussed and considered by Mr. Weiss. We have offered to
sit down with Mr. Landry and Mr. Weiss, along with Mayor Fischer and others from the City;
hopefully, such a conversation will happen soon.

The two written offers received.

Copies of the completely unsolicited offer from Black Bear Sports Group and the anticipated offer
from Suburban are attached. For purposes of this memo, the most important thing about both is that
neither of them contain any provisions restricting the use of the property to an ice arena in the future;
they both have no provisions regarding continued use by Novi residents and/or high schools, and no
rights on the part of the City with respect to return of the property if it ceases to be used for ice arena
purposes. Nothing, in other words, addressing the concerns identified by a number of Councilmembers
at the March meeting.

So, what are the City’s options with regard to the use restrictions and/or continuing rights over the
property?

Councilmembers raised some specific questions during the March meeting, but before we can address
those, some general legal concepts should be identified. Note that some of these concepts also apply
to the Use Restrictions that exist on record in the Weiss/Novi-Ten to City of Novi sale in 1997. Because
we conclude that some of the things that were inquired about are not necessarily permitted by law, we
should also point out that there might be some elements of the Weiss/Novi-Ten Use Restrictions that
might also be subject to challenge by the City to the extent they attempt to limit the City’s use of the
property, or its sale to someone or an entity that is not a “non-profit.”

1. Deed restrictions are generally permissible in Michigan as a contract between the buyer and
seller of property.! A deed restriction will generally be enforced if it is unambiguous, unless
it contravenes law or public policy or has been waived by acquiescence to prior violations.
Bloomfield Estates Improvement Association, Inc. v City of Birmingham, 479 Mich 206, 212-
14 (2007). There are, however, exceptions to this rule, which include mere technical violations
and/or the absence of substantial injury, changed circumstances, and limitations periods or the
equitable doctrine of laches. Cooper v Kovan, 249 Mich 520 (1957).

2. “Restraints on alienation [sale] of property” are generally not permissible under Michigan law.
That phrase simply means efforts to limit or prevent a buyer from conveying property to a third
party in the future. LaFond v Rumler, 226 Mich 447 (1998). Michigan law favors the ability
of a purchaser of property in fee simple to be able to sell that property in the future.

3. Restrictive covenants are generally strictly construed against the party seeking their
enforcement, and any doubts pertaining to their interpretation are to be resolved in favor of

! Our citations to legal authority are pretty sparse here, given the nature of this letter and the current context of it.
Detailed citations to case law might be more appropriate in future correspondence or depending on the City Council’s
determination on how to proceed.
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free use of the property. City of Huntington Woods v City of Detroit, 279 Mich App 603, 628
(2008).

4. A restriction or promise that restricts property to a particular use can be enforced even without
a right of reversion to the seller—but it is more likely to be enforceable if it is coupled with a
right of “reversion” that says that the property reverts to the seller if the restriction is violated.
(Huntington, at 628-631.)

5. The case law upholding use/deed restrictions tends to be in the context of use of the property
generally (e.g., for “park purposes”) as opposed to specific users (e.g., “by the local hockey
team”).

With those general concepts in mind, here are our reactions to your question topics.

Can the City “reject” or “veto” a future buyer or preclude a future sale to an entity the City
doesn’t prefer?

Not as stated. Again, the public policy of the state is to favor “alienability”—the right of any
property owner to sell/convey to someone else. We doubt that such a specific provision would be
given effect.

Could the City have a first right of refusal?

Yes. Some sort of right to repurchase is the better approach than an attempt to restrict the sale to a
third party. Probably the most common version of this is the “right of first refusal,” in which the
seller retains the right to acquire property from its purchaser upon the terms and conditions that the
purchaser agrees to in the future with a third party. Basically, this is a right to match any offer that
the City receives from a third party before that sale is finalized. Another option is the “right of
first offer,” where the seller reserves the first opportunity to negotiate a deal with its buyer if the
buyer in the future decides to sell the property. This is really just a right to get the buyer’s attention
first if it decides it wants to sell; it does not guarantee that the buyer will agree to resell the property
to the seller on the terms offered.

Another concept is the pre-negotiated “right of re-purchase.” If the buyer decides to sell in the
future, the parties can have agreed in advance on what the terms of a repurchase by the seller would
be.

What about use restrictions generally, or the prevention of the property from being repurposed
to some use other than ice arena?

As noted above, use restrictions can in fact be negotiated. As indicated in the general concepts
above, however, those kinds of provisions have to be extremely carefully written, must be
unambiguous, must not be unreasonable or against public policy in any way. They should also be
coupled with a right of reversion if the property is used in a different way than the parties agree it
will be used.

Obviously, one issue here is that if the purchaser is paying full and complete market value, there
may be less information on the part of the purchaser to completely restrict its uses to an unlimited
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time period in the future. That’s why, for example, the Use Restrictions in the Weiss/Novi-Ten
transfer to the City initially had a time limitation. Also, in that case, the City agreed to
documentation that stated it was paying less than fair market value for the property—which gave
some consideration for the promise to restrict or limit the use. Permanent and severe use restrictions
probably limit the amount a buyer will be willing to pay for the property.

e  How do we ensure that Novi and Northville High Schools maintain their locker rooms if the
facility is sold?
e Can the City retain ownership of the land while selling the facility?

We group these two bullet points together, because the discussion is related. We doubt that the
City could simply require that Novi High School and Northville High School be accommodated
and have their locker rooms maintained as their own indefinitely if it sold the facility entirely.
First, it seems unlikely that a purchaser for full value would simply agree to that, but even if they
did, the provision could potentially be attacked as unreasonable in the future under some of the
concepts discussed above.

On the other hand, if you were not dealing with an actual sale and transfer of the property from the
City to a purchaser, but instead determined to enter into a long-term lease—a “ground lease” as
they are often called—then those kinds of provisions might more likely be negotiated and may in
fact be enforceable.

A long-term lease (often 50-90 years, or some other term acceptable to the other side) is used where
a property owner does not want to completely lose all interest in the property but does want to turn
over not just the operation of the property, but also the obligation to both maintain and make capital
improvements to the property to someone else. That someone else is unlikely to make those capital
improvements or invest directly into property it doesn’t own without a long-term commitment. A
long-term lease or ground lease will typically give the lessee (the entity getting control of the
property) substantial rights to run the property as it sees fit while also retaining some limited
authority than the lessor (the underlying owner of the property) to make sure that some basic rules
are being followed and that the property is being run in a way that the parties expected it to be run.
Usually, the lease will contain some terms for termination in the event the lessee is not doing what
it promised the lessor it would do. And because it is a lease and not a deed, or set of deed
restrictions, it can contain provisions that might, for example, indicate that certain groups are to be
given priority (residents, high school teams, etc.).

Attached as an example of such a lease is the one Rochester Hills recently created for its Pine Trace
golf course. This is intended just as an example of what one can look like; the kinds of things that
would go in an ice arena lease are obviously much different than golf course related concerns.

Should we talk about a long-term or ground lease with Suburban before finalizing an RFP?

It’s not clear whether City Council wants to go out to bid to the world or would really rather explore
options for extending its relationship with Suburban. If the latter is more likely, and if the Council
would like to also discuss some limitations along the lines of ensuring access to Novi youth hockey or
high school groups, it might make more sense to start talking about a long-term lease with Suburban.
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It’s possible that such an arrangement might also avoid having to deal directly with Dan Weiss/Novi
Ten Associates as well.

I know that the Council does not meet now until June. Perhaps a discussion at the FAC level makes
sense. If they find the idea beneficial, perhaps we can then sit down with Suburban and discuss the
idea.

Finally, we have given some thought to the kinds of limitations that we would include in a set of use
restrictions for a sale and other terms for a lease. A set of use restrictions would, at a minimum, include
a covenant to use the property for an ice arena open to the public and a right of reversion to the City if
the buyer failed to do so. Also either a right of first refusal or a right of re-purchase (with a process for
reaching a fair price, such as competing appraisals and a process for choosing between them). We
would sit down with staff to round out the list of restrictions once a draft of either an RFP document
or an actual purchase agreement was created.

If the City went the route of a lease, the Rochester Hills lease is a good model to work from. Again,
we would expect to work in terms specific to access for Novi youth hockey and the high schools (and
others identified by the City staff). Also, any items the City wants to see regarding the kinds of capital
improvements needed, maintenance standards, and the like.

I look forward to further discussion on this to confirm what kind of document we are producing for
consideration by Council.

Very truly yours,

ROSATI SCHULTZ JOPPICH
& AMTSBUECHLER PC

T

Thomas R. Schultz

TRS/jah
Enclosures

cc: Cortney Hanson, Clerk
Jeff Muck, Director of Parks, Recreation & Cultural Services
Danielle Mahoney, Assistant City Manager
Elizabeth Saarela, Esq.
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D WARRANTY DEED

KNOW ALL PERSONS BY THESE PRESENTS: That NOVI TEN ASSOCIATES, a Michigan eo-partnership, whose address
ig 200 Renaissance Center, Suite 3770, Detroit, M1 48243

conveays and warrants to the CITY OF NOVL, a Michigan municipal corporation, whose address 15 45175 W. Ten Mile Road, Novi, Ml 48375

the following described premises in the City of Novi, County of Ogkland, and State of Michigan, to-wit:

PRy,

Part of the Northwest 1/4 of Section 26, Towm | North, Range 8 East, City of Novi, Oakland County, Michigen end being
more particularly described as follows: S
Beginning at a point distant S02°47'44"E along the West line of said Section 26 (nominal centerline of
Novi Road) 990,54 feet from the Northwest comner of said Section 26, thence continuing S02°47'44"E
=" along said West line-tnomimat-centertime-of- Novi Ruad) 10946 feet: thence N86°54'46"E 409.94 feet:
* * thence N86°27'27°E 651.55 feet, thence $02°4725"E 1538.24 feet. thence NB6°56'27"E 1301.95 feet
10 a point on the westerly right of way line of the C3X Railroad; thence along said right of way
NO7°58'33"W 588 64 feet: thence S86°56'27"W 355,53 feet; thence $49°06'05"W 188.17 feet: thence
SRE56'27"W 535 80 feet: thence NO3°03'33"W 110,72 feet to the point of a curve; thence along a curve
{o the left (radius=76.00 feet, delta=52°28'42", chord bearing and distance=N29° 17'48"W 67.20 feet)
69.61 feet to the point of reverse curve; thence along a curve to the right (radius=34.00 feet,
delta=50"31'17", chord bearing and distance=N30° 16'27"W 29.02 feet) 29.98 feet to the point of reverse
curve, thence along a curve to the left (radius=280.00 feet delta=30°46'00", chord bearing and
distance=N20°25'19"W 148.55 feet) 150.35 feet to the point of reverse curve; thence along a curve 1o
the right (radius=250,00 feet, delta=32°59'25", chord bearing and distance=N19° 18'40"W 141.97 feet)
143.95 feet to o point of tangent thence N02°47'33"W 652,58 feet, thence 386°27'27°'W 726.26 feet,
thehce NO3T0514"W 20.07 feet; thence S86°54'46"W 354,54 feet, thence N46°0021"W 40.39 feet,
thefce $87712'16"W 33,00 feet to the point of beginning. Containing 19.576 acres of land and being
subject to all easements and rights-of-way of record. :
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for the full consideration of Two Hundred Thirty-Twa Thonsand Dellars ($232,000.00)

-

subject to gasements and restrictions of record

Tax LD, Number: 22-26-101.003 # 22 ~2b = 2/ >0/3 M| HIGAN 2 TRANSFENM
' ' &
. 255.20-€0
Dated this__ o3 day of . 1997, ek 9 3 1740000 sTH
21raa
WITNESSES: SIGNED BY:
(A% O m}u NOVI TEN ASSOCIATES, a Michigan co-partnership

Lgviy B Q\Vﬁ%ut

/Ci /ﬁ/w By: MWM

DAN LIE RS

/Hr . {7 &1/ apt Its: Vi Lutr P2 Ferrpet”
STATE QF MICHIGAN )
RE:
COUNTY QF OAKLAND )

) * "
The foregoing instrument was acknowledged before me this _& day of % 1997, by AQM. /(sza_, on behalf o

NOVI TEN ASSOCIATES, a Michigan co-partnership.

£
, Notary Pubhc AB5

- 5 ) County, ch}ugan .
77-2 My commission expires; (&= 5PF yors
Instrument drafted by and when recorded return to: mrmmmu camm.scm 7(;‘;7
ATTN: LOUIS D. BUGBEE, ESQ. -+ CAKLAND MICH, e
FRIED, WATSON & BUGBEE, P.C. MY COMMISSION EXPIRES 10-5.98 &35
30700 Telegraph Road, Suite 3635
Bingham Farms, MI 48023 Q.Kn - KB
(810) 6451003

This property may be located within the vicinity of farmiand or a farin operation. Generally accepted agricultural and management practices
whigh may genirate noise, dust, odors, and other associated conditions may be used and are protected by the Michigan right to farm act.



s 200 mmmmuu
n B 97 7253 Ak
FEDIED

S RESTRICTIO 'a
ASSOC(ATES as Seller, has ente”d into an Offer to Purchase dated January 9, 1997 an

with the CITY OF NOVI as Purcraser to sell to the City of Novi the followmg parcel of real estate

/4 of
i h!gan and being friore particuarly SSE6 as follows :

.

 point distant 802‘ 7 44“E a!ong the West line of secﬁon 26 (nominal
ov:‘Road) 99054feet from { est c n 26, thence .
id West line’ (nominal centerli NoviRoad) 109.46..
'46"E 409.94::feet, thence 'N86°2727"E 65155 feet, thence .
1538 thence NB6°56'27"E 1301.95 feetto a point on the westerly -
e of the csX Railro d; thence along sald right of way NO7” 58'33"W 588.64 .
! 5553 faet: thence ' S48°06'05"W 188.17 - feet; thence
hence N03°03'33'W 110.72 feet to the point of a curve; thence
“faet, delta=52°28'42", .chord " bearing and .- .
otto the point of reverse curve; “thence along -
ot, ~ delta=50731"17",. chord “bearir's and
) 28, 98 feel to the point of reverse curve; thenie along" .
: oltan30°46'00", “chord  bearing -and -
1 at) - 5 foet (o the point of reverse curve; thence along:
mgh (radlus=250 00 ‘feet, . delta= 2969'25",
0W 141.97 feet) 143. a5 feet 1o a point of tangent thence N02°47'33"W*
27"W 726: 26 feet; thence NO3°05'14"W 20.07 feet; thence -
.00°21"W 40,39 feet; thence S87°12’ 16"W 33.00
Qll Contam g 19. 576 acres of |and and being subject toall

cqu re. Thns transacuo
this Property for recreational use including a commumty ice aren
dh ‘is {o-be utilized by Purchaser for the'sole purposes of constructing an, ‘ce
recreahonal uses, prowded that such restnchons shall termmate i

) USed for oulslde storage of Cny road malntenance !rucks or for a Clt,

that i the event the Purchaser has not commenced construcﬂon, as heremaﬂer deﬂned
: 1998, Seller shall have the right to re-purchase the Property at the same price and i
thls ale; by giving uFchaser nofice of its intent to re-purchase within thirty (30) days thereafter.- For the purpose
6, mmence constriction” shall mean the instaliation of footings or foundations for the ice arena,
patties_shall execute a document in recordable form to be recorded w:th the transfer’
nts that will recite the conditions: contained in this Facagraph 31. o
W HEREFORE the subject property shall heiéafter be subject to the (o\lowmg restnchons ) :
’The subject property shall be utilized by the Ciiy of Novi for the sole purposes of constructing an lce aren
non-proﬁt corporahon or other recreational uses. Such restriction shatl temlnate twenty 2 )v
e dal His Use restriction document.
property_shall riot at any nme be used for outside storage of City of Novi road maln!enanc
Ci - t




ot commenced construchon ‘of an ice arena on the subject proqeny on

471998 Nowi Ten ‘Associates shiall have the right to re- purchase the subject properly’ atthe
nd terms as‘contained in the Offer 1o Puirchiase by giving thé City of Novi notice of its intent to
re-purchiase within “thirty :(30) days thereafter. Commence construction shall mean (he Installauon of -

. fooﬁn s or foundaﬂons for the Ico arena..

o {/me-‘

DAN WEISS
Managing Partner
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) er, on behalf NOVI TEN ASSOClAu_Q a Michigan co- partnershlp : s it
W (AT . .
V . i, Notary Public ©"

) County ichigan -~

My commnsston exelres -
CABADAS

HOTARY PUBLE - onwcmmm"
Y COMMSSION EPRES 12538

KA&'*LEEN MCLALLEN

TONN! BARTHOLOMEW
City Clerk

“%4 before me this Xu5_ day of- Tu éz 1097.by KATHLEEN

5 T he fm}g’gomg mstrument was :
. nd City Clerk for the e CITY OF NOVl a Mifhigan munlmpal corporahon %

and TONNIBARTHO LOMEW ;
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, Notary Public

_@gZZﬂ{_ f ,
County, Michigan
My commission expires: }’ =

MARY ANN CABADAS
NOTARY PUBLIC — CAXLANO COUNTY, NKCH,
MY COMMISSION EXPIRES 10-5-98
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PARTIAL WAIVER AND AMENDMENT OF USE RESTRICTION

Novi Ten Associates, a Michigan co-partnership, whose address is 400 Renaissance Center,
Suite 2170, Detroit, Michigan 48243, and Dan Weiss, its Managing Partner, have previously cooperated
with the City of Novi in a charitable action in the conveyance of the land legally described in the
Attachment hereto as the Premises to make the Novi Ice Arena a reality, so as to allow for
improvement of the recreational opportunities available to the residents of the City of Novi, especially
for children, for such things as an ice arena, soccer fields, climbing structures, bicycle and jogging
paths and other facilities, and to assure that intention was honored, imposed a recreational use
restriction on the Premises so that the children of all future generations will be able to benefit from
those recreational opportunities.

Novi Ten Associates hereby releases a portion of the Premises located in the City of Novi, County of

/ Oakland, State of Michigan, and legally described in the Attachment hereto as the Lease Area, from the

restriction to recreational uses contained in the Use Restrictions recorded with the Oakland County
Register of Deeds on August 17, 1997, at Liber 17489 Pages 788 and 789, for the limited purpose of
allowing the City of Novi and/or the Novi Building Authority, whose addresses are 45175 West Ten Mile
Road, Novi, Michigan 48375, to lease the Lease Area to a wireless communication provider for the Q/
construction and use by up to four (4) wireless communication providers of a monopole communication
tower no taller than 150 feet (Tower), and permanently waives its rights and terminates the rights of any
surrounding land owners to claim irreparable damage by such use or to require compliance with or to
enforce the recreational use restriction in connection with the construction, use, operation and
maintenance of the Tower, with this Waiver to be binding on the City of Novi and Novi Ten Associates,
its successors or assigns and on all properties and owners that were the beneficiaries, actual or
intended, of the released restrictions.

The Use Restrictions, which were to otherwise terminate twenty (20) years from the date of closing on
the City of Novi's purchase of the Premises, are hereby amended to be made permanent.

The release and waiver of the restriction to recreational uses described above is subject to the specific
requirement that all proceeds paid to the City of Novi by any wireless communication provider using the
Lease Area must be set aside and used solely for operation and maintenance of the Ice Arena,
including debt retirement, and to provide recreational activities on the Premises

This Partial Waiver and Amendment of Use Restriction is given voluntarily with notice that in the
absence of this voluntary Partial Waiver and Amendment of Use Restriction, just compensation
expressed in monetary terms could be required under a process and procedure provided by law. This
Partial Waiver and Amendment of Use Restriction shall control any conflict in language which exists
between this document and the original Use Restriction document.

QK-G.K.
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W"ITNESSES ' NOVI TEN ASSOCIATES:
=7 (= Lol
Matthew C. Qumn Dan Weiss, Managing Partner

Ona\ S Wl

Ablg;l[l S. Wolshon

ACKNOWLEDGMENT

This instrument, Partial Wavier and Amendment of Use Restriction, was acknowledged before
me by Dan Weiss, Managing Partner of NOVI TEN ASSOCIATES, a Michigan co-partnership
on behalf of the co-partnership on the day of /¢ )/ , 2001.

W

Notary Public, Matthew C. Quinn
Oakland County, Michigan
My Commission Expires: 04-11-04

e i Fedoct Q)

YA CHREFDAS Ric rd Clark, Ma £
éwd«/ éééumubn/ At o
Susan € Blumer Maryanneé(éornelius, Clerk
ACKNOWLEDGMENT

This instrument, Partial Wavier and Amendment of Use Restriction, was acknowledged before
me by Richard Clark, the Mayor, and Maryanne Cornelius, the Clerk, of the CITY OF NOVI a
Michigan municipal corporation, for and on behalf of the corporation on the __/ 55 day of /%7 Y

, 2001.
Notary Pubic, Oadand County, Ml NotaryPublic,
by Comunisslon Expives Oct. 5, 2082 P AL County, Michigan

My Commission Expires:

Transfer Tax: County, Exempt, MCL 207.505(a)  Drafted by and when recorded return to:
State, Exempt, MCL 207.526(a) Gary L. Dovre, Esq.
30903 Northwestern Hwy., P.O. Box 3040
Farmington Hills, MI 48333-3040

Recording Fee: $++-06~ f/J .00
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ATTACHMENT TO PARTIAL WAIVER AND AMENDMENT OF USE RESTRICTION

LEGAL DESCRIPTION OF PREMISES
Part of the Northwest 4 Section 26, Town 1 North, RanFe 8 East, City of Novi, Oakland
County, Michigan and being more particularly described as 1ollows:
Beginning at a point distant S02°47°44"E along the West line of said Section 26
(nominal centerline of Novi Road) 990.54 feet from the Northwest corner of said Section
26, thence continuing S02°47°44"E along said West line (nominal centerline of Novi
Road) 109.46 feet; thence N86°54'46"E 409.94 feet; thence N86°27°'27"E 651.55 feet;
thence S02°47'25"E 1538.24 feet; thence N86°56'27"E 1301.95 feet to a point on the
westerly right of way line of the CSX Railroad; thence along said right of way
NO7°58'33"W 588.64 feet; thence S86°56'27"W 355.53 feet; thence S49°06'05"W
188.17 feet; S86°56'27"W 535.80 feet; thence N03°03'33"W 110.72 feet to the point of a
curve; thence along a curve to the left (radius=76.00 feet, delta=52°28'42", chord
bearing and distance=N29°17°48"W 67.20 feet) 69.61 feet to the point of reverse curve;
thence along at curve to the right (radius=34.00 feet, delta=50°31’17", chord bearing
and distance=N30°16"27"W 29.02 feet) 29.98 feet to the point of reverse curve; thence
along a curve to the left (radius 280.00 feet delta=30°46'00", chord bearing and
distance=N20°25'19"W 148.55 feet) 150.35 feet to the point of reverse curve; thence
along a curve to the right (radius=250.00 feet, delta=32°59'25", chord bearing and
distance=N19°18'40"W 141.97 feet) 143.95 feet to a point of tangent thence
N02°47°33"W 652.58 feet; thence S86°27°27"W 726.26 feet; thence N03°05’14"W 20.07
feet; thence S86°54'46"W 354.54 feet; thence N46°00'21"W 40.39 feet; thence

S87°12'16"W 33.00 feet to the point of beginning. Containing 19.576 acres of land and
being subject to all easements and rights-of-way of record.

Tax Parcel No. (50)-22-26-101-018

Prior Tax Parcel No.’s: (50)-22-26-101-003
50)-22-26-101-013

DA WY
LEGAL DESCRIPTION OF ’LEASE AREA

That part of the Northwest V4 of Section 26, Town 1 North, Range 8 East, City of Novi;
Oakland County, Michigan, described as: Commencing at the West % corner of Section
26; thence North 02°10°00” West 74.19 feet along the West line of said Section; thence
North 87°50'00" East 2104.89 feet to THE PLACE OF BEGINNING OF THIS
DESCRIPTION; thence North 02°52°02" West 75.00 feet; thence North 87°G7'58" East
75.00 feet:; thence South 02°52'02" East 75.00 feet; thence South 87°07°58” West 75.00
feet; to the place of beginning.

C:ANrPortb\Secrest\STEVENSK\271764_4.DOC



BLACK BEAR

SPORTS GROUP

Black Bear Sports Group, Inc.

7250 Woodmont Ave, Suite 210 | Bethesda, MD 20814

March 26, 2026
Novi Ice Arena

Attention:

Justin Fischer - Mayor

Laurie Marie Casey - Mayor Pro-Tem
Victor Cardenas - City Manager
Dave Staudt - Councilmember

Brian Smith - Councilmember

Matt Heintz - Councilmember

Priya Gurumurthy - Councilmember
Aaron Martinez - Councilmember

Dear Novi, Michigan, City Officials:

We are pleased to present, on behalf of an affiliate of Black Bear Sports Group, Inc. (“Black Bear” or
the “Buyer”), a non-binding offer to purchase all of the assets of the arena commonly known as Novi
Ice Arena, located at 42400 Nick Lidstrom Drive, Novi, MI (the “Arena”). Black Bear is the largest
owner/ operator of ice rink and youth hockey clubs in the United States with 47 rinks, 40+ youth
clubs, and a youth hockey streaming network operating in eleven states. Black Bear has an extensive
operating footprint in Michigan, as we manage the following rinks on behalf of an affiliate:

¢ Ann Arbor Ice Cube

¢ East Lansing Ice Cube

e Hazel Park Ice Arena

e Holland Ice Arena

¢ Hudsonville Ice Arena

» Kensington Valley Ice House
e  Mount Clemens

e Arctic Coliseum

e  Wings West

Black Bear has already purchased two rinks in Michigan from municipalities (Hazel Park and Mount
Clemens), so we understand the unique needs the City of Novi will have in selling the Arena. As it
pertains to the Arena, we understand the importance of the Arena within the community. All our
rinks serve critical roles in each of their respective communities. The ice arena is a place where
children learn to skate, where teens and adults spend their weekends, and where families and
communities congregate. We also understand you do not need to sell the rinks. Given our breadth of
experience (particularly in Michigan), we want to pick up the mantel in the community and ensure
the Arena continue to be a stable place where customers can call home for years to come.

For every prior acquisition, we have featured the ability to offer the sellers certainty and the
capability to close on a very quick timeline. You can find information about all our operations at
www blackbearsportsgroup.com. Due to this experience and expertise outlined above, we believe




that we are the right type of buyer that can give the seller the least possible amount of transaction
risk. We are very comfortable with the industry, and we are confident that we can close the
transaction all cash (no third-party financing required) in 30 days. Finally, due to our size and scope,
we can ensure the employees of the Arena will be well taken care of with great career opportunities.
Qur proposal is, therefore, as follows:

Consideration: Buyer will pay $6.0 million cash (the “Purchase Price”) in order to acquire all of the
assets of the Arena and real estate (the “Transaction”).

Assets to be Purchased: This offer assumes that Buyer will purchase all of the operating assets related
to the Arena, including but not limited to the real estate, any related inventory, all local hockey club
affiliations, if any; land, rental skates, refrigeration and ice-making equipment, ice maintenance
equipment, ice resurfacers, refrigerant, HVAC, dehumidifiers, office equipment, other PP&E, and
other assets related to normal business operations for the ice rink as currently operated.

Liabilities to be Assumed: The Transaction assumes that Buyer will not purchase any deferred
revenue, inter-company liabilities, capital leases, or any other debt or liability of the Arena. Seller
will retain all normal course payables and current accrued expenses up to the closing date.

Prorations Adjustment: The Transaction assumes that the Purchase Price shall be adjusted at closing
by the working capital adjustment (the “Adjustment”), the components of which shall be calculated
in accordance with GAAP. The Adjustment will include, but not be limited to, a pro-ration for
prepaid revenue, and operating expenses that overlap Buyer and Seller ownership periods such as
property taxes and utilities. Seller will deliver an estimate of the Adjustment prior to closing, and
Buyer and Seller shall work together to true-up the adjustment post-closing.

Financing: There will be no financing contingency. Black Bear has cash, capital commitments and
access to a line of credit.

Expenses: Each party will bear their own expenses related to the Transaction.

Confidentiality: Each Party agrees that the information exchanged as part of the Transaction will be
kept confidential and shall not, without the prior written consent of the other Party, be used or
disclosed by it, its or its affiliates’ members, managers, partners, directors, officers, employees,
representatives (private or corporate), financing sources, or agents (“Representatives”) other than in
connection with the evaluation of the Transaction. Each Party agrees to transmit the information only
to its Representatives who need to know the Information in connection with the evaluation of the
Transaction. Each Representative shall be advised by such Party that such information is confidential.

Timing: We would look to sign this letter of intent as soon as possible. We would expect to complete
final confirmatory due diligence while we finalize the definitive purchase agreement. We would
expect to close the transaction within 30 days of signing the letter of intent.

Representations and Warranties: We would expect the definitive purchase agreements to have
minimal representations and warranties. We propose a 12-month survival period for all
representations and warranties other than the following fundamental representations, which would
survive forever: organization, authority, no conflicts and title to assets. Taxes and environmental will
survive for the statute of limitations. Furthermore, we would expect that pre-closing income taxes
would be an excluded liability. Non-income taxes should be apportioned at closing; provided they

2



are accrued on the balance sheet. We assume that the business will be operated in the normal course
between now and closing.

Due Diligence: Buyer's remaining due diligence requirements can be completed promptly. Buyer’s
due diligence will consist of the following:
o Business: Mr. Myers looks forward to meeting with management onsite and performing due
diligence. Contact persons:
o Jack Myers (240) 223-1324
o Aidan Mossip (240) 223-1313
o Will Bruns (802) 310-0474
e Structural & Equipment Assessment and Environmental Phase I: Black Bear has developed
deep relationships with several third-party consultants that can perform the required
diligence in 1-2 days onsite.
o Legal: Buyer's legal counsel will review any outstanding legal documents and agreements
relevant to the transaction:
o Chris Caslin, Cole Schotz, P.C. (201) 525-6285

Exclusivity: Upon execution of this agreement and until thirty (30) days thereafter, the Arena, its
owners and/ or its advisors are prohibited from solicitation or communication in any form with other
prospective buyers and/or investors of all or any portion of the Arena, including, but not limited to
the debt and equity of the business, and will work exclusively with Black Bear to execute a definitive
asset purchase agreement.

Expiration of Offer: This offer will expire at 5:00 pm ET on April 10, 2026 unless executed by Seller
and Buyer.

Not Binding Commitment: Nothing herein is intended to, or shall, create any rights in favor of either
party and nothing herein (other than the provisions entitled Exclusivity, Expenses and Not Binding
Commitment, each of which is intended to, and shall, be legally binding) is intended to, or shall, be
legally binding. A legally binding obligation regarding the purchase will arise only upon the
execution of a mutually acceptable definitive purchase agreement.

We look forward to working with you on this transaction.

Agreed to and accepted by,

Black Bear Sports Group, Inc. Seller:
Kevin Kuby Name:
CEO Title:

cc:

Kevin Kuby - BBSG

Jack Myers - BBSG

Will Bruns - BBSG

Chris Caslin - Cole Sholtz



LETTER OF INTENT

To: City of Novi
Date: April 2, 2026
Re: Novi Ice Arena

This letter of intent sets forth the basic terms on which Suburban Properties Novi, LLC, a
Michigan Limited Liability Company (Buyer) of 23995 Freeway Park Drive, Farmington Hills,
MI 48335 (“Buyer”) would consider purchasing the above referenced real estate and all of the
assets of the Arena (“Property”) from City of Novi, 45175 Ten Mile Road, Novi, MI 48375
(“Seller”).

This Letter of Intent, even if signed by Seller and Buyer, is not intended as and shall under no
circumstances constitute an offer to purchase real property and all of the assets of the Arena by
either Buyer or Seller or a Purchase and Sale Agreement between Buyer and Seller. Instead, it is
merely an expression of interest by the undersigned of the terms and conditions under which
Buyer and Seller agree to work in good faith to attempt to negotiate and enter into a mutually
acceptable Purchase and Sale Agreement for the Property with the terms and conditions set forth
herein being the basis for such negotiations.

Buyer proposes the following principal terms with respect to the Purchase of the Property:

1. PURCHASE PRICE: The purchase price shall be Three Million Six Hundred Seventy-
five Thousand Dollars ($3,675,000.00), payable as follows:

a. Deposit of the sum of $200,000.00 upon the execution of a Purchase Agreement
between Seller and Buyer; and

b. Payment of the sum of $3,475,000.00 in wired funds at closing.

2. CONDITIONS: The Purchase Agreement to be drafted between the parties shall contain
the following conditions:

a. Buyer being satisfied with the results of a title search and survey of the Property.

b. Buyer being satisfied with the results of its inspections and studies of the real
property and any improvements thereon. In connection therewith, Buyer shall be granted a 30-
day feasibility period for said inspections and studies, including but not limited to, environmental
investigations, and a physical inspection of the improvements. If Buyer is not satisfied with the
results of the inspections, Buyer may terminate the Purchase Agreement at or prior to the
expiration of the feasibility period and receive a full refund of the deposit.

c. Buyer shall have the option to assign this Letter of Intent to a new entity to be
formed within the next seven (7) days.



3. CLOSING. Closing shall occur within thirty (30) days after the expiration of the
feasibility period. Notwithstanding the foregoing, if closing does not occur by July 31, 2026,
then either party may terminate the Purchase Agreement and Buyer shall receive a full refund of
the deposit.

4. BROKERAGE COMMISSION.  Each party shall warrant to the other that no real
estate broker or other intermediaries were involved in the connection with this transaction.

5. SELLER WARRANTIES. The Purchase Agreement shall be subject to the following
Seller warranties:

a. Authority and Marketable Title. Seller is the owner of the Property, possesses the
requisite authority to enter into and perform this Agreement, and has the absolute right to sell,
assign, and transfer the Property to Buyer at Settlement.

b. No Pending Litigation or Bankruptcy. There are no actions, suits or proceedings
at law or in equity pending, threatened against, or affecting the Property before or by any federal,
state, municipal, or other governmental department, commission, board, bureau, agency or
instrumentality. No bankruptcy or similar action, whether voluntary or involuntary, is pending
or is threatened against Seller, and Seller has no intention of filing or commencing any such
action within ninety (90) days following Settlement.

c. No Outstanding Purchase Option. No option, right of first refusal or other
contractual opportunity to purchase the Property has been granted to, or executed with, a third-
party that is enforceable against Seller and/or the Property giving such third party a right to
purchase an interest in the Property or any party thereof.

d. No Notice of Repairs. Seller has received no written notice from any
governmental agency that repairs, alterations or corrections that must be made to the Property.

e. Utilities. The Property is connected to a municipal water and sewer system and
has utility meters installed within the Property.

f. Hazardous Materials. To the best of Seller’s actual knowledge, no toxic or
hazardous materials (as said terms are defined by federal or state laws) have been used,
discharged or stored on or about the property in violation of said laws, and to the best of Seller’s
knowledge, no such toxic or hazardous materials are now or will be at Settlement located on or
below the surface of the Property. There are no petroleum storage tanks located on or beneath
the surface of the Property.

g. Parties in Possession. As of the Settlement date, there will be no adverse or other
parties in possession of the Property or any part thereof, nor has any party been granted any
license, lease or other right or interest relating to the use or possession of the Property or any part
thereof, except the following: Suburban Arena Management — Novi, LLC.




h. No Undisclosed Restrictions. Seller has not, nor to the best of Seller’s
knowledge or belief has any predecessor in title, executed or caused to be executed any
document with or for the benefit of any governmental authority restricting the development, use
or occupancy of the Property that has not specifically been disclosed to Buyer or wouldn’t be
revealed by a title report.

i. Condition of Property. Seller is not aware of any structural deficiencies with the
building on the Property. All plumbing, electrical and HVAC systems shall be in working order
at closing. Other than these limited warranties, the Property shall be sold in “AS IS” condition.

6. CLOSING COSTS/PRORATIONS. Each party hereto shall pay their own legal
fees and costs in connection herewith. Seller shall pay the transfer taxes, and all costs incurred
for obtaining a title commitment policy and clearing any title or survey objections to the
Property. Customary prorations shall be made as of the closing date, including, real estate taxes
and assessment.

7. CONFIDENTIALITY. Before the execution of the Purchase Agreement, without
consent of Buyer, Seller will not disclose, and will cuase its respective representatives not to
disclose, to any third party any information regarding the terms of the proposed acquisition, the
existence of this Letter of Intent, or the existence or status of negotiaitons regarding the proposed
acquisition. However, disclosures may be made by Seller (1) to those of its respective
representatives who need to know such information for the purpose of evaluating or negotiating
the proposed purchase and sale, including its respective partners, intended assigns, and
professionals who may assist Seller with the matters concerning the purchase and sale of the
property, and (2) to the extent required by applicable law, regulation, or legal or administrative
process.

8. EXCLUSIVITY. Upon execution of this agreement and until thirty (30) days
thereafter, the Seller, its owners and/or its advisors are prohibited from solicitation or
communication in any form with other prospective buyers and/or investors of all or any portion
of the Property, and will work exclusively with Buyer to execute a definitive Purchase
Agreement.

This document is not an agreement, purchase offer, or binding legal instrument. Its
only purpose is to allow the Seller to review and consider the proposed offer. If Seller is
desirous of selling the Property, a Purchase Agreement will be prepared using the
information contained herein. It is the intention of the parties to negotiate any remaining
terms of the transaction and enter into a Purchase Agreement within seven (7) days from
the execution date of this Letter of Intent.



BY SIGNING BELOW, THE PARTIES ENTER INTO THIS LETTER OF INTENT:

SELLER: City of Novi

Name:
Title:
Date:

BUYER: Suburban Properties Novi, LLC

Name: Thomas A. Anastos
Title: Managing Member
Date: April 2, 2026




CITY OF ROCHESTER HILLS/BYLEN GOLF COMPANY, LLC
GOLF COURSE LEASE

THIS IS A LEASE (“Lease”), made and entered into this day of

, 2024, by and between the City of Rochester Hills, a Michigan municipal

corporation, with offices at 1000 Rochester Hills Drive, Rochester Hills, Oakland County,
Michigan 48309, referred to as (“City”), and Bylen Golf Company, LLC, a Michigan limited
liability company, whose address is 3600 Pine Trace Blvd., City of Rochester Hills, Oakland
County, Michigan 48309, referred to as (“Lessee”).
RECITALS

Lessee, and its predecessors in interest, have developed, maintained and operated a
municipal golf course (“Golf Course”) on City’s property, set forth on Exhibit A (referred to as
“Parcel””) under a June 27, 1986 Lease Agreement and Eight Amendments (collectively, the “June
27, 1986 Lease”) which has been a benefit to the citizens of Rochester Hills and the City; and

Lessee has proposed to undertake significant upgrades to the Parcel, including
improvements to the Golf Course and related facilities; and

Lessee has proposed to undertake significant additional capital improvements which shall
include the construction of a new banquet facility (“Banquet Facility”) and the relocation of the
existing driving range (“Relocated Driving Range”) on additional City properties adjacent to the
Parcel, set forth in Exhibit B (referred to as “New Parcels™) (collectively, these upgrades to the
Parcel and the additional capital improvements to the New Parcels are collectively referred to in
this Lease as the “Improvement Project”); and

City has determined this new Lease covering both the Parcel and the New Parcels set forth
as Exhibit A and Exhibit B (hereinafter collectively referred to as “Property™) is in the best interests

of the citizens of Rochester Hills and the City.



NOW, THEREFORE, the City and Lessee covenant and agree as follows:
ARTICLE I
Term of Lease

Section 1.1 Fixed Term:

The term of this Lease shall be fifty-one (51) years, commencing on January 1, 2025
(“Effective Date”), and terminating at 11:59:59 (EST) on December 31, 2075 (the “Initial Term”,
which, along with any extension term as may be afforded Tenant hereunder, is collectively referred
to in this Lease as the “Term™). Upon the Effective Date, the June 27, 1986 Lease shall be declared
and agreed to by the parties to no longer be in force or effect and the parties agree their rights,
duties and obligations concerning the Property shall be governed and controlled by this Lease
without regard to the June 27, 1986 Lease or any of its amendments. For purposes of this Lease,
the term “Lease Year” shall mean a period of twelve consecutive full calendar months during the
Lease Term. The first Lease Year shall begin on the Effective Date if the Effective Date shall
occur on the first day of a calendar month; if not, then the first Lease Year shall commence upon
the first day of the calendar month next following the Effective Date. Each succeeding Lease Year
shall commence upon the anniversary date of the first Lease Year.

Section 1.2 Title at Termination:

Upon termination of this Lease, each of the improvements listed and described as
Mandatory Items under Article II, Section 2.3, and each of the designed, constructed and installed
improvements listed and described as Optional Items under Article I, Section 2.4, and all the
equipment and furnishings related thereto shall be and become the property of the City and further
upon the termination of this Lease, all buildings constructed by Lessee on the Property under

provisions hereof and all fixtures appurtenant to such buildings shall be and become the property



of the City. As such, on termination of this Lease, the City shall reimburse Lessee for the then fair

market value of all golf course equipment, maintenance and office equipment, and trade fixtures

and furnishings prior to the City taking possession of the Property.

Section 1.3

Option to Extend Lease Term:

Subject to the terms of this Section, the City grants Lessee two (2) ten (10) year options to

extend the Initial Term, subject to the same general terms and conditions contained herein and

subject further to all of the following conditions:

A.

The first ten (10) year extension option (“First Extension Period”) will begin at the
conclusion of the Initial Term, subject to Lessee giving written notice to the City
of Lessee’s intent to exercise this option at any time after the first thirty (30) years
of the Initial Term, but no later than forty (40) years from the Effective Date of this
Lease. The First Extension Period shall be at the same annual Percentage Rent as
the Initial Term, including the annual 3% year over year increase to the annual
minimum rent set forth in Section 5.1.

The second ten (10) year extension option (“Second Extension Period”) will begin
at the conclusion of the First Extension Period, subject to Lessee giving written
notice to the City of Lessee’s intent to exercise this option at any time after the first
five (5) years of the First Extension Period, but no later than seven (7) years prior
to the expiration of the First Extension Period. The parties shall mutually agree on
the annual rental consideration for the Second Extension Period. The parties agree
to negotiate in good faith in attempting to arrive at a mutually agreeable rental
amount for the Second Extension Period. If the parties are unable to mutually agree

on the annual rental consideration for the Second Extension Period, the option to



extend shall be considered not exercised and the Lease shall terminate at the end of
the First Extension Period.

C. Lessee may not exercise or be entitled to extend the Term (either for the First
Extension Period or the Second Extension Period, as applicable), if Lessee is in
default under the terms of this Lease as of the date Lessec then exercises the
applicable extension option or at the commencement of the applicable extension
period.

If all the above conditions are not met, the Lease shall terminate at the end of the then-

current term.

ARTICLE II

Improvements

Section 2.1 Generally:

In connection with the Improvement Project, Lessee shall, as applicable, design, renovate,
construct, and install upon the Property, at no cost to the City, the Mandatory Items under Section
2.3 and the Optional Items approved by the City under Section 2.4, which items (both Mandatory
Items and Optional Items) will substantially conform to Lessee’s Master Plan (as defined below).

Section 2.2 Time of Construction:

Construction of the Mandatory Items shall be started in accordance with the terms of this
Lease, not later than sixty (60) days after City’s approval of Lessee’s final plans and specifications
for the Improvement Project (“Master Plan”) and shall thereafter proceed with due diligence until

completed by Lessee.



Section 2.3

Mandatory Items:

Lessee covenants that it will renovate and/or construct the following (“Mandatory Items™)

under this Lease:

A. Updated Regulation 18-hole Golf Course: Lessee shall renovate the existing Golf

Course on the Parcel (“Renovated Golf Course”), which renovation will consist of

the following:

1.

Objective Requirements: The repair and renovation of the existing Golf
Course shall consist of the following requirements: (a) Lessee’s repair and
replacement of existing cart paths, which repaired or replaced cart paths (i)
shall be located no nearer the Renovated Golf Course’s nearest property line
than the cart paths currently serving the existing Golf Course, (if) shall
comply with the applicable requirements of the Michigan Department of
Environment, Great Lakes, and Energy (“EGLE”) to the extent Lessee’s
repairs or replacements of the existing Golf Course involve any wetlands
subject to EGLE’s jurisdiction, and (iii) will be asphalt/slag surfaced as
necessary to protect heavily traveled areas and will divert carts from green
and tee areas; (b) Lessee’s installation and maintenance of a permanent,
electronic, fully automatic watering system that will deliver sufficient water
to irrigate (i) the tees, fairways, and greens of the Renovated Golf Course;
(i) the practice greens, (iii) the Relocated Driving Range, and (iv) the
clubhouse area shall be provided and maintained by Lessee (Lessee to
construct and/or maintain any on-site ponds, with support wells, necessary

to provide the primary irrigation source, with Lessee obtaining and/or



maintaining any necessary permits for such wells); (¢) Lessee’s rebuilding
and/or regrassing of the existing Golf Course’s greens, tee boxes, and
selected fairways; and (d) Lessee’s repair and/or addition of new bunkers to
the existing Golf Course.

2. Subjective Requirements: The natural growth of the existing Golf Course

will be protected and incorporated into the Renovated Golf Course
wherever reasonably possible.

Bangquet Facility; Relocated Driving Range: Lessee shall design, construct, install,

and maintain on the Property a Banquet Facility and a Relocated Driving Range,
which shall both be approved by the City through its normal development approval
processes. The working drawings prepared by Lessee and approved by the City
shall be the final plans and specifications for construction improvements for the
Banquet Facility and the Relocated Driving Range on the Property.

Shelters: Lessee shall repair and or replace the existing weather shelters located on
the Renovated Golf Course.

Practice putting ereen: Lessee shall continue to maintain and may repair and/or

replace the existing Golf Course’s practice putting green(s), with easy access from
the clubhouse and first tee.

Relocated Driving Range. The Relocated Driving Range with provision for a

minimum of fifty (50) tee spaces shall be constructed on the Property. Target areas
shall be provided for in the Relocated Driving Range and the tee areas for the
Relocated Driving shall be maintained in accordance with the standards established

by the Golf Course Superintendents Association of America. If artificial surfaces



are used for tee areas for the Relocated Driving Range, provision must be made for
a minimum of ten (10) grass teeing spaces.

Pitching green: Lessee shall continue to maintain a pitching green with a practice
sand bunker located conveniently near the clubhouse.

Maintenance Building. Lessee shall continue to maintain the existing building used

for maintenance equipment and storage currently located on the Property. It is the
intent of the parties that all golf course equipment and materials shall be stored
inside the maintenance building.

Parking/Drives: The asphalt entrance drive from South Blvd. will be maintained to
the clubhouse area and will be extended, as necessary, to serve the Banquet Facility
and parking arcas. Surface parking to accommodate cars for the clubhouse,
Renovated Golf Course, and Banquet Facility shall be provided to allow parking of
cars in an amount approved by the City. All surfaced areas will be kept in good
condition and will be maintained regularly by Lessee. All surfaced areas shall meet
minimum City standards as may be in effect from time to time.

Landscaping: Tee areas of the Renovated Golf Course will continue to be
landscaped with steps, wildflowers, trees, and shrubs where aesthetically
appropriate and at Lessee’s discretion.

Fencing: The Lessee shall provide, at no cost to the City, fencing for the Property
(including fencing around the New Parcel as appropriate), except in such instances
where Lessee determines fencing in a particular area of the Property is not
necessary or appropriate and requests City waive the fencing requirement and City

approves a specific fencing waiver. The City and Lessee agree to work



Section 2.4

cooperatively with fencing contractor to see that property lines are followed. The
fencing will be placed at the outer boundaries of the Property and shall enclose as
much of the Property as is reasonably possible. Once constructed and in place, the
fencing shall be and become the property of the City, and during the entire Lease
term or any extension, shall be maintained and repaired by the Lessee at no cost to

the City.

Maintenance Equipment: The Lessee shall acquire (or continue to maintain)
sufficient maintenance equipment to properly maintain the developed areas of the
Property (including, without limitation, the Renovated Golf Course) during the
Term, commencing with the initial grow in period for the Renovated Golf Course.
Lessee shall replace or keep in good condition all such maintenance equipment
throughout the Term of the Lease and any agreed upon extension periods.

Lessee shall cause acceleration, deceleration and passing lanes to be constructed
along South Blvd., at the main entrance to the Property to extent so required by the
Oakland County Road Commission.

Optional Items:

In addition to the Mandatory Items set forth in Section 2.3 above, Lessee may, during Term

of the Lease, construct, renovate, and operate other facilities on the Property that enhance the goal

of providing recreational facilities for the public. If Lessee elects to construct any such additional

facilities during the Term of this Lease, final plans, or subsequent plans prepared as final plans,

for construction shall be submitted to and approved by the City prior to any construction. Any

change in the need for certain facilities or requirements for a different type of installation and not

specifically herein described may be considered and agreed upon by Lessee and the City. The



parties agree to meet regularly upon the request of either party to the other, but in any event, upon
no less than thirty (30) days written notice from one party to the other. Coordination and
implementation of reasonable requests shall be through the City’s Director of Parks & Natural
Resources and Lessee’s management representative and shall not conflict with the normal
operations of the Golf Course.

Section 2.5 Equal Rights of Access:

The Lessee agrees that the clubhouse, Renovated Golf Course, Banquet Facility, and the
other improvements on the Property provided for herein shall be equally available to all members
of the public without discrimination. Any discrimination by the Lessee in the dispensing of food
and beverage as provided herein or in the use of any golf, recreation facility, or banquet facility,
or other use of the Property by the public hereinabove described to members of the public on
grounds of age, sex, color, religion, national origin, ancestry, or sexual orientation shall be deemed
to be a material breach of this Lease.

Section 2.6 Equal Employment Opporfunity:

Lessee agrees that it will not discriminate against any employee or applicant for
employment, with respect to his or her hire, tenure, terms, conditions or privilege of employment
or any matter directly or indirectly related to employment because of age, except when based on a
bona fide occupational qualification, sex, race, color, religion, national origin, ancestry, or sexual
orientation. Lessee understand that any such discrimination shall be deemed to be a material

breach of this Lease.



ARTICLE III
Plans

Section 3.2 Final Plans and Specifications:

Final plans and specifications for constructing the Banquet Facility shall be prepared with
reasonable diligence after the beginning of the Term of this Lease. Final Plans and specifications
for the Banquet Facility shall be prepared by a licensed Architect, Engineer, and/or Landscape
Architect. The final plans shall be in sufficient detail to permit construction of the Banquet Facility
in accordance with the approved general features and the specifications shall be in sufficient detail
to provide for adequate control of materials and processes which conform with good practices and
meet code requirements where applicable. If final plans covering the Banquet Facility are
substantially the same as preliminary plans previously approved, the final plans will be approved.
Approval of final plans, including any deviations from the preliminary plans as may be reasonably
requested by Lessee, will not be unreasonably withheld by the City.

Section 3.3 Approval:

Wherever in this Lease provision is made for “Approval” or “Review and Approval”, such
“Approval” or “Review and Approval” shall be made after following normal City policies and
procedures by the Mayor of the City who is hereby designated as the representative of the City to
whom all submissions requiring prior approval shall be made before construction is started. All
requests by Lessee for approvals shall be acted on by the Mayor in a timely fashion and such
approvals shall not be unreasonably withheld. Plans and specifications shall be stamped and noted

as “Approved” and shall become a part of this Lease as a record of the constructed facilities for
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the Improvement Project. Duplicate copies shall be submitted for approval signature in order that
the City and Lessee may each have a record of the constructed facilities.

ARTICLE 1V

Construction

Section 4.1 Conformance to Plan and Specifications:

All construction performed by Lessee under this Lease shall conform to the provisions of
the approved plans and specifications, as applicable. The Lessee shall, at its own expense, give all
notices and comply with all lawful laws, orders, regulations, rules, or ordinances of all municipal,
County and State authorities affecting the Property and the development of facilities comprising
the Improvement Project. It shall be the responsibility of the Lessee to secure and pay for all
permits, fees and licenses as required.

Section 4.2 Approved by City:

No construction shall be undertaken until agreement and approval, as previously outlined,
is reached. Inspection of the construction processes will be made by those public authorities
bearing on the development and by the Mayor of the City or Mayor’s designee.

Section 4.3 Disagreement Between Parties:

In case of disagreement with regard to compliance with approved plans, the City shall
advise the Lessee in writing of the deficiency claimed. If the claimed deficiency is not corrected
by Lessee within thirty (30) days, or within an appropriate period as may be otherwise agreed, the
matter shall be submitted to a competent arbitrator agreed upon by the City and Lessee. If the
parties are unable to agree upon an arbitrator within fourteen (14) days of written demand for
arbitration served by either party upon the other, the arbitrator shall be selected under the

Commercial Arbitration Rules of the American Arbitration Association upon application by either
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party. The Commercial Arbitration Rules shall govern any arbitration proceeding. Upon a
decision by arbitration requiring compliance by the Lessee, the deficiency shall be remedied within
a thirty (30) day period.

Section 4.4 As Built Plans:

Lessee shall furnish to the City a complete set of “As Constructed” or “As Built” Plans
upon the completion of construction of the Banquet Facility, but ownership of plans and
specifications shall remain in Lessee until the termination of the Lease.

ARTICLE V
Consideration

Section 5.1 Annual Consideration:

As consideration for the use of the Property during the Lease, in addition to the surrender
to the City of all fixed improvements and equipment at the end of the Lease term as provided,
Lessee shall pay each calendar year, as rent to the City, the greater of (A) the annual Percentage
Rent (as defined below) or (B) the annual minimum rent equal to the sum of $350,000 beginning
with Lease Year 4 (starting as of the third anniversary of the Effective Date), which annual
minimum rent shall be increased by three percent (3.0%) each Lease Year commencing with Lease
Year 5 and continuing through the balance of the Term (and any extensions thereof). For sake of
clarity, Lessee shall only owe City Percentage Rent in Lease Year 1, Lease Year 2, and Lease Year
3 (and the minimum annual rent shall not apply to those Lease Years).

For purposes of this Lease, “Percentage Rent” shall be an annual sum equal to 5.5% of
Lessee’s Gross Receipts (as defined below) for each Lease Year during the Term of this Lease. In
turn, for purposes of this Lease, Lessee’s “Gross Receipts” shall mean exclusively the following

line items of revenue from the operations of Pine Trace Golf Course at the Property: (a) golf
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revenue consisting of revenues from green fees, cart and equipment rental, pro shop merchandise,
and the driving range; (b) restaurant and banquet center revenue consisting of revenues from sales
of food and non-alcoholic beverage/refreshment, facility rentals, on-site ceremonies, and bridal
suite and facility fees; and (c) net rental revenue of items contracted with third party vendors such
as tables, chairs, and other equipment. For sake of clarity, the following items of revenue are
excluded from Lessee’s Gross Receipts for purposes of this Lease: Lessee’s revenue from
instructional golf training or education; the sale of alcoholic beverages; service charges; tips or
gratuities; any excise or sales taxes; and discounts, allowances and refunds to customers, including
returns for credits and cash or credit refunds.

Section 5.2 Payments Due Monthly:

Payments of Percentage Rent due the City shall be based on gross receipts, exclusive of
State of Michigan sales taxes, and shall be paid monthly on or before forty-five (45) days after the
close of each prior calendar month, covering the receipts of the previous month, and shall be
accompanied by a statement showing detailed receipts. The Lessee’s gross revenues shall be
evidenced by cash, register, and vending machine readings (or other records agreed to by the City)
and must reflect all transactions made by the Lessee.

Section 5.3 Charges and Fees:

Since it is the sole responsibility of the Lessee to operate the Renovated Golf Course and
the Banquet Facility and all other activities on the Property profitably, the City and the Lessee
agree and understand that the Lessee shall have full and complete right to set all prices, fees, and
charges, of any kind, in connection with Lessee’s operation of the Golf Course, the Banquet

Facility, and all other activities on the Property.
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The City and Lessee intend that residents of the City of Rochester Hills will receive
preferred greens fee rates. The City and Lessee will strive to develop a reasonable, workable
system to implement such a rate structure.

Section 5.4 Accounting:

Lessee shall permit inspection of its books, records, and accounts relating exclusively to
Lessee’s Gross Receipts, both for cash and on credit; these books, records, and accounts relating
exclusively to Lessee’s Gross Receipts shall at all reasonable times and upon reasonable advance
notice, be open at Lessee’s main office to the inspection by City, City’s auditor, or other authorized
representative or agent of City. Lessee shall also submit within ninety (90) days after the end of
each calendar year during the Term (or less frequently if not required by City), an annual reviewed
statement of Lessee’s Gross Receipts for the calendar year then-ended, all in a form as prepared
by a certified public account reasonably acceptable to City. In the event that the total of the
monthly installments of Percentage Rent for any calendar year does not equal the annual
Percentage Rent computed on the total amount of Gross Receipts for such calendar year, then
Lessee, at the time it submits the annual statement of Gross Receipts required hereunder, shall pay
the City any deficiency, or the City shall credit any over-payment to the next monthly installment
of Percentage Rent due from Lessee, as the case may be.

Section 5.5 Taxes:

The Property is owned by the City and is exempt from property taxation. The parties have
intentionally structured this Lease as a concession/lease agreement under Michigan law, and the
parties intend, and are of the opinion, that Lessee’s use of the Property under this Lease is as a
concession that is exempt from real property taxation under MCL Section 211.181(2)(b). If it is

later determined by a taxing authority having jurisdiction over the Property that the land and/or
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real estate leased to BGC under this Lease no longer qualifies as a concession under Michigan law,
then the parties shall, in good faith, renegotiate and amend the terms of this Lease to the extent
necessary to qualify the land and/or real estate that comprises the Property as a concession for
property tax purposes.

It is contemplated that Lessee shall be subject to taxation upon all personal property owned
by Lessee and used on or in connection with the Property, other than any interest of Lessee in
buildings constructed by Lessee or leaschold improvements to the land or real property made by
Lessee. Lessee covenants to pay such taxes as may be lawfully assessed against such personal
property. Any improvements to the Property made by the City shall not impose any additional
personal property taxes on the Lessee.

Section 5.6 Utilities:

Lessee shall provide and pay all public and utility bills for electricity, gas, water, sewer,
telephone, refuse removal and any and all other utilities consumed within the Property covered by
this Lease and to procure at its expense all meters and permits necessary for making connections
and continuing the service in proper manner for a facility which services the general public.

Section 5.7 Alcoholic Liquor Sales:

The calculation of the Percentage Rent due from Lessee under this Lease shall not include
the sale of any alcoholic beverages. At termination of the Lease, Lessee shall assign and/or transfer
the liquor license and related permits to the City without any consideration, subject to the approval

of the Michigan Liquor Control Commission.
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ARTICLE VI

Possession and Maintenance

Section 6.1 Lessee’s Obligations to Maintain; Trees:

Lessee shall have sole possession of, and responsibility for proper maintenance of the
Property, including all improvements constructed thereon. The City shall have the right to inspect
the Property at all reasonable times with reasonable prior notice to Lessee. Lessee shall maintain
the Property consistent with other public courses in Oakland County and Lessee’s prior practice at
the Property. The City will respond to concerns from the Lessee and from owners/occupiers of real
estate parcels located adjacent to the Property as to dead, diseased, or damaged trees located on
the Property and within twenty-five (25) feet of the Property’s boundary line (collectively, “Dead,
Diseased, or Damaged Trees”). The City shall remove Dead, Diseased, or Damaged Trees or
portions of trees to the extent necessary for the protection of persons and property and elimination
of any public nuisance. Notwithstanding the foregoing, however, the City will not perform
Property fence line inspections for the purpose of general tree maintenance on the Property nor
will the City be responsible for general tree maintenance on the Property; rather, subject to the
City’s obligation under the preceding sentence with respect to Dead, Diseased, or Damaged Trees,
Lessee shall be responsible for general tree maintenance on the Property.

Section 6.2 Maintenance Disagreement:

In case of disagreement with regard to the general standards of maintenance, the City shall
advise the Lessee in writing of the claimed deficiency. The City and Lessee shall make a good
faith effort to resolve the City’s objection to the maintenance standards of Lessee within thirty (30)
days. If the parties are not able to agree on a resolution of the dispute within that time period, the

matter shall be referred to arbitration, and the provisions of Section 4.3 of this Lease shall govern.
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ARTICLE VII

Operation of Property

Section 7.1 Compliance with all Laws:

In its operations of the Property, Lessee shall observe all federal, state, and municipal laws
applicable to the protection of health, safety and well-being of the public. Lessee shall at its
expense meet the requirements of local and state health departments covering the handling and
dispensing of food and beverages. Adequate toilet facilities in accordance with the plans and
specifications shall be provided at locations on the Golf Course, at the clubhouse, and the Banquet
Facility. Refuse and waste materials shall be handled as provided by local ordinances.

Section 7.2 Cooperation with City:

For purposes of promoting good will and publicity of the facility the City and Lessee may
agree from time to time to hold and promote tournaments and programs of community
significance.

Section 7.3 Days and Hours of Operation:

Lessee shall operate the Renovated Golf Course and related facilities during the regular
and customary hours for a public golf course business in the vicinity. The Renovated Golf Course
shall be opened for play on or before April 1 of each year and shall not close for the season before
November 1 of each year, and shall be open for play, weather permitting, every day during the
golf season from on hour after dawn until dusk.

Section 7.4 Standard of Service:

Lessee shall operate the Renovated Golf Course and Banquet Facility as a superior
municipal golf course and banquet facility that is constructed, operated, and maintained in a

manner that fosters community pride and will not require the expenditure of City funds.
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Section 7.5 City Oversight:

Lessee shall be responsible for the operation of the Property in accordance with this Article.
At the parties’ regular meeting, if needed pursuant to Section 2.4, the parties will review the
Renovated Golf Course operation and Banquet Facility operation discuss any changes, goals and
objectives for the following year. In case of disagreement over the requirements and standards for
operation of the Property, the City shall advise Lessee in writing of the claimed deficiency. The
City and Lessee shall make a good faith effort to resolve the City’s objection to Lessee’s operation
of the Property within Thirty (30) days. If the parties are not able to agree on a satisfactory
resolution within that time period, the matter shall be referred to arbitration, and the provisions of
Section 4.3 of the Lease shall govern.

ARTICLE VIII
Insurance

Section 8.1 Insurance Required:

During the Term of this Lease, Lessee shall maintain the insurance required under this
section and shall keep such insurance in force during the entire life of this Lease. All coverage
shall be with insurance companies licensed and admitted to do business in the State of Michigan.
The requirements below should not be interpreted to limit the liability of Lessee and all deductibles
and SIR’s are the responsibility of Lessee.

A. Worker’s Compensation Insurance including Employers’ Liability Coverage, in

accordance with all applicable statutes of the State of Michigan.

B. Commercial General Liability Insurance on an “Occurrence Basis” with limits of

liability not less than $2,000,000 per occurrence and aggregate. Coverage shall

include an endorsement stating the City shall be named as additional insured. It is
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understood and agreed by naming the City as additional insured, coverage afforded
is considered primary and any other insurance the City may have in effect shall be
considered secondary and/or excess. Required liability limits may be obtained by
using an Excess/Umbrella Liability policy in addition to the primary liability
policy. If coverage limits are satisfied by an Excess and/or Umbrella policy,
coverage must follow form of the primary liability policy, including but not limited
to additional insured and primary/non-contributory coverage.

Property Insurance covering all buildings constructed by Lessee during the term of
this Lease in an amount equal to at least one hundred (100%) percent of the full
replacement value of such buildings above foundations. Lessee shall have the
obligation to repair or rebuild any damaged structures located upon the Property to
their previous condition. The entire amount collected for losses under any fire and
extended coverage policies shall be held under joint control of the City, Lessee and
any leasehold mortgagee, and shall be made available to repair, restore, or rebuild
the damaged improvements. Any excess portion of the insurance fund remaining
after the cost of repairs, rebuilding or restoration is paid, shall be paid to the Lessee.
In the event the insurance fund is insufficient to cover the cost of repairs, rebuilding
or restoration, the excess cost shall be borne by Lessee.

Cancellation Notice: All policies, as described above, shall include an endorsement
stating that a provision that the insurer will not cancel, materially change, or fail to
renew the coverage provided by such policy without first giving City no less than

thirty (30) days prior written notice thereof.
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E. Proof of Insurance Coverage: Lessee shall provide the City at the time that the
Lease is returned for execution, a Certificate of Insurance as well as the required
endorsements. In licu of required endorsements, if applicable, a copy of the policy
sections where coverage is provided for additional insured and cancellation notice
would be acceptable.

F. If any of the above coverages expire during the term of this Lease, the Lessee shall
deliver renewal certificates and endorsements to the City at least ten (10) days prior
to the expiration date.

Section 8.2 Review of Insurance:

The parties agree to reassess insurance needs at least every three (3) years to determine
whether the coverage needs to be changed. If the review indicates a change is needed, Lessee shall
provide and pay for the required protection.

ARTICLE IX

Performance and Payment Bond

Section 9.1:

Upon approval of the final plans and specifications for the initial construction of the
Banquet Facility, Lessee shall cause its general contractor and/or its subcontractors to furnish to
the City performance and payment bonds (to be either a deposit of cash or negotiable securities or
a bond with a corporate surety licensed to do business in the State of Michigan) in the amount of
the projected cost of the construction of the Banquet Facility including equipment and furnishing,
conditioned that Lessee’s general contractor and/or subcontractors complete the initial
construction in accordance with the final approved plans and specifications and that Lessee’s

general contractor and subcontractors pay for all labor, materials, tools and equipment furnished
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for the work. The said bonds shall be payable to the City and Lessee and shall be approved by the

City and Lessee as to form.
ARTICLE X

Assignment of Lease

Section 10.1:

Except as provided in Article XI below, this Lease shall not be assigned in whole or in part,
unless and until the City authorizes such assignment by resolution. Lessee shall have the right to
sublease food, beverage and other incidental activities relating to the Golf Course and Banquet
Facility, only upon written approval by the City, which approval shall not be unreasonably
withheld, and the Lessee remaining liable for all performance required under this Lease.

ARTICLE X1

Pledge of Lease

Section 11.1 Improvements to Property:

It is understood that in borrowing funds Lessee cannot place a mortgage on the land
covered by this Lease or on the fixed improvements placed thereon, which improvements shall be
and become the property of the City. However, it is contemplated that Lessee may be required to
borrow funds for the initial construction of improvements and that from time to time during the
terms of this Lease it may be desirable or convenient for Lessee to borrow additional funds for
additional improvements, alterations, repairs or for other purposes. Accordingly, it is agreed that
Lessee shall at all times during the term of this Lease have the right to assign, mortgage or convey
by deed of trust or any other security instrument this Lease and the leasehold rights of Lessee
created by this Lease provided that any such assignment, mortgage, deed of trust, or other security

instrument will at all times be subject to, and will recognize, the right, title and interest of the City
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as owner of the land covered by this Lease and the fixed improvements placed thereon, and the
right of the City to require the payment of all rentals due hereunder and the full and faithful
performance of the covenants and conditions of this Lease by the Lessee, the assignee or mortgagec
of any leaschold interest having the right to cure any default by Lessee in the terms of its mortgage.

Section 11.2 Personal Property and Equipment:

Subject to any such assignment, mortgage, deed of trust or other security instrument, the
City shall have a lien upon all personal property not daily exposed to sale, owned by Lessee and
used on the Property to secure the payment of rentals as they respectfully come due hereunder, but
the City agrees to enter into a subordination of its landlord's lien on such property to the rights of
the holder of any such assignment, mortgage, deed of trust or other security instrument.

Section 11.3 Default of Lessee:

In the event at any time during the term of this Leasc Lessee or anyone holding under
Lessee shall be in material default of any of the covenants or conditions of this Lease, then and in
such event, before forfeiture is invoked by the City, the holder of the mortgage, deed of trust or
other security instrument may make any and all payments and do and perform any and all acts and
things which may be necessary or required to prevent a forfeiture of this Lease and the party
making such payments or performing such acts or things shall thereby and thereupon be subrogated
to all rights of the Lessee under this Lease. The City agrees, that, if requested in writing by the
holder of any mortgage, deed of trust, or other security instrument the City will send to the said
holder at the address specified in such written request copies of all written notices or demands
which the City may serve upon Lessee or anyone holding under Lessee under and pursuant to the

terms of this Lease or otherwise.
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It is understood, however, that the mortgagee, trustee, beneficiary of said deed of trust or
other holder of security above mentioned shall be in no way liable to the City for the payment of
rent or for the performance of any other covenant and condition under this Lease until such time
as it shall acquire by conveyance from the Lessee, or by foreclosure or other proceedings provided
by law or by the terms of the mortgage, deed of trust or security instrument, all the right, title and
interest of the Lessee under this Lease, provided, however, that any party who shall acquire said
right, title and interest of the Lessee, as above provided, shall thereupon and thereby become liable
for the full performance and all payments theretofore and thereafter required to be made by Lessee
under the covenants and conditions of this Lease, as fully and completely and to the same extent
as the Lessee itself would have been if it still had retained its right, title and interest hereunder.
Nothing in this Article XI shall prevent or delay the termination of this Lease under the provisions
of Article XII provided the City has given all notices and opportunitics of performance provided
for herein and default has not been cured.

ARTICLE XII

Cancellation and Forfeiture

Section 12.1 Termination:

In the event the Lessee shall be declared bankrupt according to law, or if any assignment
shall be attempted to be made of this Lease for the benefit of creditors (other than as herein
permitted) or if Lessee shall abandon the Property or in the event rental finally determined to be
due hereunder remains unpaid for thirty (30) days after notice of non-payment given to Lessee or
in the event of a material breach by Lessee, then in any of said events the City may declare the
lease to be terminated and may enter into and upon the land covered by this Lease or any part

thereof and repossess the same (including capital improvements and installed fixtures) and expel
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the Lessee and those claiming under it and remove its effects, forcibly, if necessary, without being
deemed guilty of any manner of trespass and without prejudice to any remedies which might
otherwise be used for possession or for arrears of rent.

Section 12.2 Disagreement Regarding Rent Payments:

In the event of a disagreement as between the City and Lessee regarding the amount of
rental payments owed by the Lessee to the City, the amount to be paid shall be finally determined
by a qualified and recognized firm of certified public accountants mutually agreed upon by the
City and Lessee who has not been previously employed by either party within the immediately
preceding two (2) years and who has not for either party audited the accounts or records in
question. If the parties are unable to agree upon an accounting firm, it shall be selected by the
Chief Probate Judge of Oakland County. If such determination indicates the City’s figures are
correct, the cost of the audit shall be paid by the Lessee. If such determination indicates Lessee’s
figures to be correct, the cost of the audit shall be paid by the City. If neither is correct, the cost
shall be borne equally, except Lessee shall pay the cost of audit if the figures, accounts and/or
records furnished to the City by Lessee are incorrect.

Section 12.3 Termination City Council Decision:

The termination and cancellation of this Lease shall only be made by resolution of the
Rochester Hills City Council for failure of Lessee to comply with the terms and provisions of the

Lease after thirty (30) days written notice to Lessee.
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ARTICLE X1I

Indemnification

Section 13.1 Lessee to Indemnify and Hold City Harmless:

Except as provided below in this paragraph, Lessee shall protect, indemnify and save the
City and its employees harmless from and against any and all claims, demands and causes of action
of any kind whatsoever for injury to or death of persons, or loss or damage to property, occurring
on the Property, and in any manner growing out of, and connected with the Lessee’s use and
occupation of the Property, and the condition of the Property during the term of this Lease. If,
however, the City is found liable by a Court of law, and insurance is not then in force providing
coverage to the City for a judgment suffered by the City, the terms of this indemnification shall
govern, and Lessee shall honor its obligation, and rent payments otherwise due the City under this
Lease shall fully abate until Lessee has thereby recouped all monies expended under this
indemnification. This indemnification of the City and its employees by Lessee shall not include
any indemnification to the City or its employees for the torts or negligence of City employees or
City retained contractors on the Property while on City business.

ARTICLE XIV

Waiver of Default

Section 14.1:
Any waiver by the City of any default or breach of this Lease shall not be construed to be
a continuing waiver of such default or breach nor as a waiver or permission, express or implied,

of any other or subsequent default or breach.
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ARTICLE XV
Force Majeure
Section 15.1:

If, by reason of orders of a governmental authority (whether federal, state, or local);
national, state or local emergencies; insurrections; strikes; walkouts; riots; floods; earthquakes;
fires; casualties; acts of god; acts of the public enemy; epidemics or pandemics; quarantine or
isolation restrictions; freight embargos; lack of transportation; severe weather; inability to secure
necessary labor, materials or tools; or by any other matter not within its control, the City or Lessce
is, in good faith and without fault or neglect on its part, prevented or delayed in the construction
of any improvements or in the performance of any covenant and condition which under the terms
of this Lease it is required to do within a specified period of time (including any of the
improvements that comprise the Improvement Project, the period of time within which such
performance was to have been completed shall be extended by a period of time equal to that of
such delay or prevention, and the City or Lessee, as the case may be, shall not be deemed to be in
default if it performs and complete such work or covenant or condition in this manner required by
the terms of this Lease within the specified period of time as so extended.

ARTICLE XVI
Drainage
Section 16.1:

It is contemplated that the existing drainage within the Property will be retained as the
drainage way for upstream properties and the Property. Any construction, relocation or expansion
of existing drainage required for the Golf Course operation shall be by Lessee at Lessee’s expense

and subject to the prior approval of the City.
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ARTICLE XVII
Easements

Section 17.1 Easements of Record:

This Lease is made subject to: All easements across the Property that are on record in the
Office of the Register of Deeds, Oakland County, Michigan; all natural drainage courses, and the
above drainage easement.
ARTICLE XVIII

General Clauses

Section 18.1 Word References and Gender, etc.:

All references to the parties to this Lease and all covenants, conditions and agreements of
this Lease shall apply to and be binding upon the City and Lessee and their respective heirs,
executors, administrators, legal representatives, successors, and assigns (when assignment is made
in accordance with the provisions hereof) as if they were in each case fully named and stated. In
this Lease both the City and Lessee are referred to in the singular and neuter gender. However,
such words and all other terms and words used in this Lease regardless of the neuter gender in
which they are used, shall be deemed and construed to include any other number (singular or
plural) any other gender, masculine, feminine or neuter, the same as if such words had been fully
and properly written in the required neuter gender.

Section 18.2 Consumers Power Lease:

The City and Lessee (as the assignee of Golf Concepts, Inc., a Michigan corporation)
previously entered into a certain lease agreement (“Consumers Lease”) with Consumers Energy
Company, a Michigan corporation formerly known as Consumers Power Company, on December

16, 1987, as amended, whereby Consumers Energy Company leased the use of certain of its land
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dissecting the Property jointly to City and Lessee in connection with Lessee’s use and operation
of the Golf Course on the Property. This Consumers Lease now scheduled to expire on December
15, 2038. The City and Lessee now agree to use their best efforts to obtain from Consumers
Energy Company suitable extensions for the Consumers Lease so that the term of the Consumers
Lease will expire coterminously with the expiration of this Lease (inclusive of any extensions
hereof).

Section 18.3 Mutual Cooperation:

The City and Lessee agree that the Golf Course shall be named “Pine Trace” or areasonable
derivative thereof, City and Lessee agree to cooperate and mutually agree on the name for other
related facilities. Parties agree to meet periodically to discuss mutual concerns and to attempt to
resolve said concerns to the benefit of both parties.

Section 184 Lease Contingent Upon Lessee’s Financing:

This Lease and Lessee’s obligations hereunder, including Lessee’s obligation to construct
the items included in the Improvement Project, are completely contingent upon Lessee obtaining
project financing from a qualified lending institution, the terms of which financing are to be
acceptable to Lessee in its sole discretion. If Lessee does not obtain the above financing within
twenty-four months following the Effective Date, Lessee may so notify the City, in which event
this Lease shall then and there terminate without cost or further obligation by either party.

Section 18.5 Modifications Must be in Writing:

This Lease contains the entire agreement of the parties and replaces and supersedes all
previous agreements (including, without limitation, the June 27, 1986 Lease and any amendments

thereto), if any, both oral and written. Any modification to this Lease must be in writing, signed
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and agreed to by both parties, before said modification becomes effective and binding under the
terms hereof.

Section 18.6 Notices:

All notices to the City shall be sent by certified or registered mail addressed to the Mayor,
City of Rochester Hills, 1000 Rochester Hills Drive, Rochester Hills, Michigan 48309, or at such
other address as the City may in writing from time to time designate. All notices to Lessee shall
be sent by certified or registered mail addressed to Lessee at 3600 Pine Trace Blvd., Rochester
Hills, Michigan 48309 or at such other address as the Lessee may in writing from time to time
designate. -

Section 18.7 “Reference to State Land Trust Fund Project Agreement”:

Lessce recognizes that the City’s rights, duties, and obligations under this Lease are subject
to the Department of Natural Resources State Land Trust Fund Project Agreement dated April 7,
1982, which Agreement pertains to the Property.

Section 18.8 “Eminent Domain”:

If the whole, or any part, of the Property hereby leased shall be taken by any public
authority under the power of eminent domain, then the term of this Lease shall cease on the part
so taken, from the day the possession of that part shall be required for any public purpose. If either
City or Lessee believes that the Lease should be terminated as a result of the public taking, then
City and Lessee shall have sixty (60) days from the date notice of this taking is received by both
City and Lessee to reach a mutually satisfactory resolution of the issue. If, at the conclusion of
said sixty (60) days period, City and Lessee do not agree that the Lease should terminate, then the
matter shall be referred to a competent arbitrator agreed upon by the City and Lessee. If the parties

are unable to agree upon an arbitrator within fourteen (14) days of written demand for arbitration
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served by ecither party upon the other, the arbitrator shall be selected under the Commercial
Arbitration Rules of the American Arbitration Association under application by either party. The
said Commercial Arbitration Rules shall govern any arbitration proceeding. The sole issue to be
submitted for arbitration under this Sub-Section is whether, given the economic expectations of
City and Lessee in entering into this Lease, and the fact that a certain portion of the Property has
then been taken under the power of eminent domain, this Lease should be terminated. The decision
of the arbitrator shall be final and binding on the parties and may be certified to a court of
competent jurisdiction. In the event this Lease is not then terminated, whether by agreement of
City and Lessee, or by decision of the arbitrator, then said Lease shall continue with possession of
the remainder of same under the terms herein provided, except that the City and Lessee shall them
meet to discuss a reduction, if any, in rental payments appropriate as a result of said taking.

All damages awarded for any such taking allocated for the payment of land shall be the
property of the City. Lessee shall be entitled to receive that portion of the award paid for the value
of the buildings, leasehold improvements, and personal property owned, constructed or installed
by Lessee; provided further, that the City shall not be entitled to any portion of the award to the
Lessee for its loss of business and related relocation costs and expenses. Both City and Lessee
agree that at the time any award is made for the buildings on the Property, if the useful life of the
buildings extends beyond the initial Lease term, that portion of said award to be paid to Lessee
shall be limited to the value of the buildings for the remaining Lease term (i.e. if the buildings have
a useful life of an additional 40 years at the time of the award, and the balance of the Lease term
is 10 years, the portion of the award allocated for said buildings to be paid Lessee shall be 25%,

with the balance of the award paid to the City).
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The City and Lessee further agree that for the limited purpose of this Sub-Section, at any
time during the Lease term, or any extension thereof, and for the sole purpose of the taking of the
leasehold improvements under the power of eminent domain, the leasehold improvements shall
have a remaining useful life of fifty (50) years. Both City and Lessee agree that at the time any
award is made for the leasehold improvements on the Property, that portion of said award to be
paid to Lessee shall be limited to the value of the leasehold improvements for the remaining Lease
term (i.e. since the leasehold improvements would have a useful life of an additional 50 years at
the time of the award, if the balance of the Lease term is then 10 years, the portion of the award
allocated for said leasehold improvements to be paid Lessee shall be 10%, with the balance of the

award paid to the City).

31



City and Lessee have executed this Lease as of the date first written above.

CITY OF ROCHESTER HILLS, a Michigan

BYLEN GOLF COMPANY, LLC, a
municipal corporation

Michigan limited liability company

GO

] : Bryan Barnett, Mayor

By: (

ichael S. Bylen
[ts: anager

By:

Leanne Scott, City Clerk

STATE OF MICHIGAN )
) SS

COUNTY OF OAKLAND )

The foregoing instrument was acknowledged before me this __ dayof

, 2024, by Bryan Barnett, Mayor and Leanne Scott, City Clerk, of the City

of Rochester Hills, a Michigan municipal corporation, on behalf of the corporation.

, Notary Public
Oakland County, Michigan

Acting in
My Commission Expires:

County

STATE OF MICHIGAN )
) SS

COUNTY OF OAKLAND )

n
The foregoing instrument was acknowledged before me this H* day of
one , 2024, by Michael S. Bylen, Manager of the Bylen Golf Company, LLC,
a Michigan limited liability company, on behalf of the limited liability company.

‘“‘“‘B""’” N Q W\' Q,_(.\L‘-A LQ‘ 'V\&“" g

% PERELAR,

ﬁ‘@@;\“ %a, ‘o, ’/ '
&,::.“‘5..0‘ ; . Soon Aode ) nout, Notary Public
I T — H galassd County, Michigan
- ; HI Actingin __ Oa¥land\ / /Cougt
LY §F C ission Expires: _ S /3 /0D
%2 @X Acﬁ(r;gmﬁzwg?\yg '0%; My Commission Expires
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EXHIBIT A
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Exhibit B

“New Parcels” Property Descriptions.

1. The real property consisting of a 7.09 acre parcel of real property (depicted in Exhibit
A) located at 3308 South Blvd. W., Rochester Hills, Oakland County, Michigan, Parcel
1.D. No. 70-15-31-400-016, more particularly described as:

Part of the Southeast 1/4 of Section 31, Town 3 North, Range 11 East, described
as follows: Part of the West 1/2 of the Southeast 1/4 of Section 31, Town 3
North, Range 11 East, beginning at the Southwest corner of the Southeast 1/4
of Section 31; thence North 0 degrees 06 minutes East 990.0 feet along the
North-South 1/4; thence due East 369.9 feet; thence South 1 degree 57 minutes
West 990.5 feet to a point on the South Section line; thence due West along the
South Section line to the point of beginning. EXCEPT: part of the Southeast
1/4 of Section 31, Town 3 North, Range 11 East, beginning at a point distant
North 89 degrees 46 minutes 35 seconds East 157.92 feet from the South 1/4;
thence North 89 degrees 46 minutes 35 seconds East 180.00 feet; thence North
01 degrees 43 minutes 35 seconds East 230.00 feet; thence South 89 degrees
46 minutes 35 seconds West 180.00 feet; thence South 01 degrees 43 minutes
35 seconds West 230.00 feet to the point of beginning.

2. The real property consisting of real pro.perty located at 3300 South Blvd, W.,
Rochester Hills, Oakland County, Michigan, Parcel I.D. No. 70-15-31-400-017, more

particularly described as:

T3N, R11E, SEC 31 PART OF SE 1/4 BEG AT PT DIST N 89-46-35 E
157.92 FT FROM S 1/4 COR, TH N 89-46-35 E 180.00 FT, THN 01-43-35 E
230.00 FT, TH S 89-46-35 W 180.00 FT, TH S 01-43-35 W 230.00 FT TO
BEG 0.95 A



