Attachment F

- Lease Between -
- City of Benton Harbor and
~ Harbor Shores Community
~ Redevelopment, Inc.



HARBOR SHORES LEASE AGREEMENT

This Harbor Shores Lease Agreement (this "Lease") is entered into by and between the
City of Benton Harbor, a Michigan municipal corporation, whose principal business address is
200 East Wall Street, Post Office Box 648, Benton Harbor, Michigan 49023-0648, and Harbor
Shores Community Redevelopment Inc. ("Harbor Shores"), a Michigan non-profit corporation,
whose principal business address is 400 Riverview Drive, Suite 420, Benton Harbor, Michigan
49022, ' The Parties (as hereinafter defined) hereby amend and restate the terms and conditions
on which the City of Benton Harbor will lease to Harbor Shores portions of Jean Klock Park (as
defined below) and portions of property contiguous to Jean Klock Park commonly known as
Parcel 8A (as defined below) for development of three (3) golf holes that will be included in a
public golf course that is part of the Harbor Shores Project (as defined in Section 1.01(k) below).
The City of Benton Harbor and Harbor Shores shall be collectively referred to in this Lease as

the "Parties."
Recitals

On November 3, 2005, the City of Benton Harbor and Harbor Shores entered into a
Development Cooperation Agreement ("Act 425 Agreement") by and among the City of Benton
Harbor, St. Joseph, and Harbor Shores. The subject of the Act 425 Agreement is an economic
development Project (as defined in Section 1.01(k) below) to be located in the City of Benton
Harbor, Benton Township, and St. Joseph, Michigan. Also, on April 13, 2006, the City of
Benton Harbor and Harbor Shores entered into a Memorandum of Understanding, as amended,
regarding the Project ("Memorandum of Understanding"). The Memorandum of
Understanding provides for sale of certain City of Benton Harbor-owned land (not including any

portion of Jean Klock Park) for the Project and sets forth additional terms regarding community
benefits, parks and recreation, and zoning, Ar]drhnnnﬂv Harhor Shores and the City of Benton

Harbor entered into a Rezoning Agreement reljatmg to the Project ("Rezoning Agreement")

Pursuant to the foregoing agreements, the City of Benton Harbor and Harbor Shores
entered into the Harbor Shores Golf Course Agreement, dated effective January 22, 2007 ("Prior
Agreement”) to expand and improve Jean Klock Park as part of the Project, to provide for the
maintenance and operation of Jean Klock Park, Parcel 8A and the Park Expansion Property (as
defined in the Prior Agreement) and to leasecertain interior portions of Jean Klock Park and
portions of Parce]l 8A to Harbor Shores for construction and operation of three (3) holes of =z
public golf sourse, contingent upoﬂ approval 'tiy thz Michigon Department of Natura! Ressurees
M ET\\T“"\ Thowm A FHRARTIAITTI .

L VARSI ), IV;iuilJ.cdﬂ Natural Rosour CES 11'“L1,:.L FRSTRORE NI Jau Y ,»' uu-.ud and Nationa! Dark
Service ("NPS") and based on the teims and conditions set forth in the Prior Agreement.

Based upon comments from the NPS and MDNR, and pursuant to Section 7.27 of the
Prior Agreement, which requires the Parties to execute any additional documents reasonably
requested by the other party to carry out the!intent of the Prior Agreement, the Parties have
agreed to separate the Prior Agreement by. entering into this Lease and a separate Park
Improven‘lents and Maintenance Agreement ("Park Improvements and Maintenance
Agreememt“) to modify the terms of the Prior Agreement to the extent necessary io satisfy the
requirements of the NPS and MDNR. The Parties agree that this Lease and the Park



Improvements and Maintenance Agreement shall replace and supersede the Prior Agreement in
its entirety and upon the effective date of this Lease and the Park Improvements and
Maintenance Agreement, the Prior Agreement shall automatically and immediately terminate. In
the event of any conflict or inconsistency between the terms and conditions of this Lease and the
terms and conditions of the Park Improvements and Maintenance Agreement, the terms and
conditions of this Lease shall control.

Terms and Conditions
The City of Benton Harbor and Harbor Shores agree as follows:
Article 1

Section 1.01. Definitions. In addition to terms defined elsewhere in this Lease, terms
used in this Lease shall have the following meanings:

(a) "'City Commission" means the City Commission of the City of Benton Harbor,
its legislative body.

(b) "City Manager" means the City Manager of the City of Benton Harbor and
his/her designee.

(é) "Day"” means a calendar day.

(d) "Golf Course Oversight Panel" means a five-member panel to be comprised of
(i) 2 member of the City Commission who is the head of the City of Benton Harbor's Parks and
Recreation Committee; (ii) the head of the Berrien County Parks Commission; (iii) a
representative from a reputable golf course management company selected by Harbor Shores, in
its sole discretion; (iv) a City of Benton Harbor resident nominated by the City of Benton
Harbor's Mayor and approved by the City Commission to serve for the period of time during
each Mayor's term; and (v) a City of Benton Harbor resident that is a certified public accountant
(or professional equivalent) selected by Harbor Shores, in its sole discretion. The authority and
duties of the Golf Course Oversight Panel are set forth in Section 2.06 of this Lease.

(e) "Jean Klock Park" means the real property commonly known as Jean Klock
Park, as depicted and legally described on Exhibit A hereto.

(f) "Golf Course Improvements" means the improvements to be constructed by
Harbor Shores necessary to maintain and operate three (3) golf holes of a public golf course on
the Leased Premises according to the standards set forth in the Park Improvements and
Maintenance Agreement (as defined below).

3] "Leased Premises" means portions of real property within Jean Klock Park and
portions of real property within Parcel 8A, totaling approximately 30.16 acres in size, and
acknowledged to be owned in fee simple by the City of Benton Harbor, as collectively depicted




and legally described in Exhibit B to this Lease. The Leased Premises are comprised of
-approximately 22.11 acres of Jean Kiock Park and 8.05 acres of Parcel 8A.

() "Parcel 8A" means the real property commonly known as Parcel 8A, as depicted
and legally described on Exhibit C hereto. ‘

(h) "Park Improvements and Maintenance Agreement" means the Park
Improvements and Maintenance Agreement entered into at the same time as this Lease regarding
such items including the expansion of, improvements to, operation of, and maintenance of Jean

" Klock Park, Parcel 8A and the park expansicm! property (as described in such agreement).

‘ (i) "Permitted Use" means a publ?c golf course and related uses that are necessary or
appropriate to construct, maintain, and operat? a public golf course, and shall include the public
use of the trails and golf cart paths located within the Leased Premises for non-motorized winter
activities, which do not impede on the golf course operations as determined by Harbor Shores in
Harbor Shores' sole discretion. Harbor Shores and the City of Benton Harbor shall mutually
agree upon reasonable rules and regulations for the use of the Leased Premises by the public for

such winter activities.

G) "Person" means any individual, corporation, limited liability company,
partnership, association, joint venture, trust or government agency, division or political
subdivision.

(k) "Project” means the planning, development, construction, financing, ownership
and sale of the "Harbor Shores Development Project,” which is a mixed use development project
that may. consist of commercial and retail buildings, residential homes, hotel(s), a public goif
course, marina(s) and other recreational uses t(i) be located in the City of Benton Harbor, Benton
Township, and St. Joseph, Michigan. The Leased Premises will be used for the construction,
maintenance and operation of three (3) golf holes within a public golf course along with

appropriate golf safety zones, all of which are ]:Jal‘t of the "Project."

()  "State" means the State of Michigan.

Section 1.02. Exhibits. All Exhibits [attached to this Lease shall be operative parts of
* this Lease and incorporated by reference where menticned in this Lease, except that in the eveat
of any conflict between any Exhibit and the t%a;‘ms and conditions of thiz Lease, the terms and
conditions of this Lease shall control. Capitalized terms in the Exhibits to this Lease shall be
given the same meaning as in this Lecse, unless otherwise indicated. In the event of any conflict
or inconsistency between the terms and conditilons of this Lease and the terms and conditions of
the Park Improvements and Maintenance Agreement, the terms and conditions of this Lease shall
control. From and after the Effective Date, this Lease and the Park Improvements and
Maintenance Agreement shall amend and resta‘;e the Prior Agreement in its entirety. Reference
to supplemental agreements, approvals, certificates, consents, notices, requests and the like

means that such shall be in writing whether or not a writing is specifically mentioned.




Section 1.03. Contingencies. This Lease shall not be executed by the Parties until they
receive prior written approval of it from the NPS. This Lease is contingent upon execution of the
Park Improvements and Maintenance Agreement. In the event that this contingency is not
satisfied, this Lease shall terminate upon written notice from a party to this Lease to the other

party to this Lease, and neither party to this Lease shall have any further liability to the other

party.
Article I

Section 2.01. Leased Premises. Subject to the conditions set forth in Article IIl, the
City of Benton Harbor hereby leases and demises to Harbor Shores and Harbor Shores hereby
hires and leases from the City of Benton Harbor the Leased Premises. Harbor Shores
acknowledges that it has had the opportunity to inspect the Leased Premises and that as of the
date of this Lease and except as otherwise provided in this Lease, Harbor Shores shall accept the
lease of such property "AS IS" and "WHERE IS" without representation or warranty as to the
condition of the premises by the City of Benton Harbor or any of its representatives.
Simultaneous with the entry of this Lease, the parties will also enter into the Park Improvements
and Maintenance Agreement to set forth terms and conditions regarding Harbor Shores' access
rights to Jean Klock Park and Parcel 8A (other than the Leased Premises), and the park
expansion property (as described in the Park Improvements and Maintenance Agreement) to
carry out the agreed-upon plans for expanding and improving Jean Klock Park as part of the
Project. Harbor Shores acknowledges that its Permitted Use of the Leased Premises shall not be
deemed an ownership interest, which remains with the City of Benton Harbor, but rather a
leaseheld estate in the Leased Premises for a specified term in consideration of Harbor Shores'
agreement to provide consideration to the City of Benton Harbor as further provided in this
Lecasc and in the Park Improvemcnts and Maintcnance Agrecmcnt.

Notwithstanding anything to the contrary herein, the City of Benton Harbor represents
and warrants to Harbor Shores that, to the best of the City of Benton Harbor's knowledge, Harbor
Shores' Permitted Use of the Leased Premises does not violate any City of Benton Harbor law or
ordinance, including, but not limited to, zoning ordinances. The City of Benton Harbor shall
indemnify, defend and hold Harbor Shores harmless from any breach of the foregoing
representations and warranties only to the extént permitted by applicable law. If approval from
the City of Benton Harbor of any laud dm ton under the Michigan Land ans:cn Act, Whlch is
Michigan Act Mo. 288 of the Public Act of 1967, as amonded, shal! b 1 G
with this Lease, the City of Benton Har ‘ﬂor shall herc" ¥ be deemod to have grant»d itz approvel
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building restrictions, restrictive covenants, the Consent Judgment (as defined bclow) governing
Jean Klock Park, laws, ordinances, or other requirements solely arising out of a challenge to
Harbor Shores' Permitted Use of the Leased Premises under this Lease. All expenses, legal fees
associated with the City of Benton Harbor's: support of Harbor Shores as provided in the
precedingisentence and all expenses, legal fees, settlements and judgments incurred by the City
of Benton Harbor should the City of Benton Harbor be named in any action, causes of action,
claim, or suit challenging the Permitted Use of the Leased Premises shall be paid for by Harbor



Shores. For any other legal challenges to this Lease, the Parties agree to work in good faith to
defend such challenges.

Harbor Shores shall work with, join, and support the City of Benton Harbor in any
actions, causes of action, claims, and suiis arising out of or in connection with a violation of any
building restrictions, restrictive covenants, the Consent Judgment, laws, ordinances, or other
requirements solely arising out of a challenge to Harbor Shores Permitted Use of the Leased

Premises under this Lease.

Section 2.02. Term. The initial term of this Lease shall be for thirty five (35) years,
which began at 12:00 a.m. on January 22, 2007, and ends at 11:59 p.m. on January 22, 2042
("Initial Term"). Provided that Harbor Shores is not in default as to any material term of this
Lease at the time of any renewal, as reasonably determined by the City of Benton Harbor, this
Lease shall automatically renew for two (2) additional thirty five (35) year terms on and subject
to the same terms, covenants and conditions as set forth herein, unless Harbor Shores notifies the
City of Benton Harbor of its intent not to renew this Lease no later than one hundred eighty (180)
days prior to the end of the current lease term or applicable renewal term. Notwithstanding the
foregoing, the Parties acknowledge that the Consideration (as defined in Section 2.03 below) to
be paid under this Lease shall be reviewed and negotiated at each, separate renewal period (i.e.,
at the end of the first thirty -five (35) year term in calendar year 2042 and at the end of the second
thirty-five (35) year term in calendar year 2077) consistent with the Consideration Negotlatlon

Process outlined in Section 2.03 below.
Section 2.03. Consideration.

(a) Rent. In consideration of the leasehold estate of the Leased Premiscs
grantea to Harbor Shorcs and the covenants of the \._,u} of Benton Harbor provided in this Lcasc,

Harbor Shores shall pay to the City of Benton Harbor anmnal installments of rent ("Rent") for

i - £ S o

each year of the initial thirty-five (35) year term and each year of all renewal terms. Except for
the first installment of Rent, each annual installment of Rent shall be payable on the first day of
the applicable vear of the term. The first installment of Rent for the first year of the term shall be
payzable unon commencement of construction of the golf course or by Tune 30, 2007, whichever
is earlier. For the first year of the term, Rent shall be Thirty Thonsand and No/100 Dollars
($30,000.00). For each succeeding year thereafter during the Imitial Term, Rent shall be

1.

£
I
P

" increased by one percent {1%) annually over the Rent for the previous yesr TPollowing asch
such adiustment, the term "Rent" as used in the Lease, shell msan Rent as most recently

adjusted.

(b) Additional Rent. Additionally, in consideration of the leasehold estaie of
the Leased Premises granted to Harbor Shores in this Lease, during the Initial Term of this Lease
Harbor Shores shall provide the following which shall be conSIdered "Additional Rent":

(i) Harbor Shores' fee simple conveyance of the park expansion
property as defined and described in the Park Improvements and Maintenance Agreement. This
consideration has a total estimated value of Nine Hundred Ninety Nine Thousand Five Hundred




previously been conveyed to the City of Benton
Prior Agreement;

and no/100 Dollars ($999,500.00) and has
Harbor under the terms and conditions of the

(ii)  Harbor Shore%' construction and conveyance of the park
improvements for Jean Klock Park and ParcFl 8A as described in the Park Improvements and
Maintenance Agreement. This consideration has a total estimated value of One Million and

no/160 Dollars ($1,000,000.00);

(iii)  Harbor Shores' ci;onstruction and improvement of West Klock Road
pursuant to the letter from Jeffrey Noel to Pete Mitchell attached as Exhibit D to this Lease,
contingent upon the proceeds of the applicable MDOT Grant in the amount of Five Hundred
Forty Four Thousand Five Hundred Fifty and no/ 100 Dollars ($544,550.00) being utilized for the
improvement of West Klock Road. The total c:ost of the West Klock Road project is One Million
Eight Hundred Eighty-Five Thousand Four Hundred Twenty-Two and no/100 Dollars
($1,885,422.00). Harbor Shores will pay One Million Three Hundred Forty Thousand Eight
Hundred Seventy Two and no/100 Dollars‘($1,340,872.00) towards the West Klock Road

project; ‘

(iv}  Harbor Shores' Jonstruction and improvement of East Klock Road
pursuant to the letter from Jeffrey Noel to Pete Mitchell attached as Exhibit D to this Lease,
contingent upon the proceeds of the applicable MDOT Grant in the amount of Four Hundred
Ninety Eight Thousand Three Hundred and n(lp/ 100 Dollars ($498,300.00) being utilized for the
improvement of East Klock Road. The total cost of the East Klock Road project is Eight
Hundred :Seventy-Three Thousand Nine Hundred Fifty-Four and no/100 Dollars ($873,954.00).
Harbor Shores will pay Three Hundred Seve‘nty Five Thousand Six Hundred Fifty Four and

no/100 Dollars ($375,654.00) towards the East| Kleck Road preoject;

(v)  Harbor Shores' ¢
pursuant to the letter from Jeffrey Noel to Pe

onstruction and improvement of Graham Avenue
te Miichell attached as Exhibit D to this Lease,
contingent upon the proceeds of the applicablel MDOT Grant in the amount of One Million Nine
Hundred Ninety Thousand Eight Hundred and |no/100 Dollars ($1,990,800.00) being utilized for
the improvement of Graham Avenue. The total cost of the Graham ‘Avenue project is Three
Million One ITundred Thousand Tive IIundreld Sixty-Six and no/10C Dollars ($3,108,566.00).
Harbor Shores will pay One Million One Hundred Nine Thousand Sev

‘ en Hundred Sixty Six and
no/100 Dollars ($1,109,766.00) towards the Graham Avenue project;
|

(vi)  Harbor Shores' construction and conveyvance of the park expansion
improvements as described in the Park Improvements and Maintenance Agreement. This
consideration has a total estimated value of Five Hundred Thousand Eight Hundred Fifty and

no/100 Dollars ($500,850.00);

(vii) Harbor Shores' niaaintenance, as described in Sections 3.03(a) of

the Park Improvements and Maintenance Agreement, of Jean Klock Park and Parcel 8A (but not

including ' the Leased Premises), and the park expansion property (as defined in the Park

Improvemients and Maintenance Agreement), W

sand and dune maintenance; trash removal; ¢

hich includes, but is not limited to, the following:
leaning of public restrooms; grass mowing and




related landscaping trimming and maintenance; and other customary park maintenance items.
Notwithstanding the foregoing, Harbor Shores' maintenance obligations under this Subsection
(vii) do not include maintenance as the result of special events or public road maintenance ot
repair or replacement of any of the non-golf course related infrastructure located within Jean
Klock Park, Parcel 8A or the park expansion property as described in the Park Improvements and
Maintenance Agreement. The Parties acknowledge that the consideration under this Subsection
(vii) has a total estimated valie of One Hundred Fifteen Thousand and no/100 Dollars
($115,000.00) annually (based on 2006 dollars); and

(viti} Beginning with the first year of the term of this Lease, Harbor
Shores' annual payment to the City of Benton Harbor Community Benefits Program (as defined
below) which will be used by the City of Benton Harbor for the City of Benton Harbor
Community Benefit Program to be developed by the City of Benton Harbor with input from the
Golf Course Oversight Panel solely to support activities directly related to the City of Benton
Harbor Community Benefits Program (as defined below). For purposes of this Lease, the annual
amount that Harbor Shores must pay to the City of Benton Harbor Community Benefits Program
shall be the greater of: (i) Five Thousand and no/100 Dollars ($5,000.00), or (ii) the amount
determined pursuant to the following formula: twenty percent (20%) of the "Annual Net
Operating Income”, which will be defined as all golf course gross income (including greens
fees, pro shop fees, range and lesson fees, as well as golf course facility rental fees,
food/beverage/alcohol fees), less: (1) golf course operation expenses, (2) prior operation deficits
or shortfalls, (3) annual Rent payments made to the City of Benton Harbor (as defined above),
(4) the actual cost of Harbor Shores' maintenance obligations set forth in Subsection (vii) above,

(5) annual booked capital improvements, clubhouse lease and equipment leases, and (6)
npprnpriafe anmial hoaked recerves neceseary to fiund the oneration and maintenance of the

public poil cowse 1o aecordance wiil fie operation and mainienance siandards sei forih in ihe
Park Improvements and Maintenance Agreement ("Annual Communily Benefits Payment™).
The Annual Community Benefits Payment shall be reasonably estimated by Harbor Shores by
March 31 of each year during the term of this Lease and such estimation shall be provided to the
Golf Course QOversight Panel at that time. Harbor Shores will make payment of this amount to
the City of Benton Harbor semi-annually with onc-half of thc payment madc approximately at
_the halfway point of the current year of this Lease (July 22) and the remaining one-half balance
of the payment to be made on the last day of the cumrent year of this Lease (January 21).

() Community Benefits Program. In addition to the foregoing, Harbor Shaores wiil
apply all' of the remain'mg eighty percent (80%) of the Annual Net O erating Income {as
detumiuud Udfsu:_lnt to the ﬁuunu{a set forth ahOV'C) 0 oa \.Annluuu:t‘v DY ncfits w3 npmm T}iaf Wl}_,‘!

(1) be established and operaied by Harbor Shores, and (2) benefii residents of ike City of Benlon
Harbor, St. Joseph and Berrien County (the "Harbor Shores Community Benefits Program").

(d) Annual Statement. For each year during the term of the Lease, Harbor Shores
shall provide the City of Benton Harbor with an itemized statement of the Annual Community
Benefits Payment before March 1 of the following year. If the total of Harbor Shores estimated
payments:in any year exceeds the total of the calculated Annual Community Benefits Payment
due for such year, then the City of Benton Harbor shall credit Harbor Shores for the difference
against the Annual Community Benefits Payment due from Harbor Shores for the next year of



this Lease. If the total of Harbor Shores estimated payments in any year are less than the total of
the Annual Community Benefits Payment for such year, then Harbor Shores shall pay the
difference to the City of Benton Harbor Community Benefits Program within forty five (45) days
of such determination. Any amounts owed to Harbor Shores or the City of Benton Harbor
Community Benefits Program under this Section shall be calculated on a prorated basis for the
last year encompassed by the term of this Lease, if this Lease does not expire at the end of a year
encompassed by the term of this Lease.

(e) Audit, Harbor Shores shall maintain at its offices complete records of the Annual
Net Operating Income and Annual Community Benefits Payment formula and payment
calculations for eighteen (18) months following the applicable calendar year. At any time during
the eighteen (18) month period referenced above, the City of Benton Harbor may audit the
applicable Harbor Shores records, including, without limitation, inspecting invoices and records,
and Harbor Shores shall reasonably cooperate with the City of Benton Harbor in such audit. If
such audit shows that the itemized statement caused Harbor Shores to under fund the City of
Benton Harbor Community Benefits Program, Harbor Shores shall pay such deficiency to the
City of Benton Harbor Community Benefits Program within forty five (45) days of such
determination. If such audit shows that the itemized statement caused Harbor Shores to over
fund the City of Benton Harbor Community Benefits Program, then the City of Benton Harbor
shall credit Harbor Shores for the difference against the Annual Community Benefits Payment
due from Harbor Shores for the next year of this Lease.

6] Definition. For purposes of this Lease, "City of Benton Harbor Community
Benefits Program” shall mean the contribution of funds by the City of Benton Harbor to any
and all community benefits plans that include, but are not limited to, a local business consortium,
a community ventures development consortium, su ats and culfurc consorfium, programs for
literacy, programs for workforce developmen:, programs for improved housing, small busincss
development, adult education, housing and community ventures programs, programs for local
business ‘development, minority contractor programs, the establishment and operation of a
transportation program for residents to encourage the use of Jean Klock Park during the summer
months, and community and youth special events to be held at the public golf course, including,

but not limited to, First Tee special events and local high school athletic events.

() Negotiation Process. For any applicable renewal term, Rent and Additional Rent
{collectively, "Comnsideration") shall be established according to the following proscess
("Consideration Negotiation Process"). Twenty four (24) months prior to the capiration of the

Initial Term or any renewal term, the Parties shall begin to negotiate the Consideration for the
respective renewal term. The Parties will negotiate Consideration that i1s reasonably appropriate
for the applicable renewal term and will agree to review all of the Consideration terms set forth
in this Lease (except as otherwise provided below) as a guide for negotiations for any renewal
term of this Lease. The Parties will use the same methodology used to calculate the
Consideration for the Initial Term (except as otherwise provided below) and specifically review
the terms:set forth in this Section 2.03 (including the Rent paragraph and subsections (b) (vii)
and (b) (viii) above. The Parties will also review needed improvements for Jean Klock Park, the
park expansion properties as described in the Park Improvements and Maintenance Agreement
and Parcel 8A, and will conduct market evaluations to help determine the appropriate




Consideration to be paid during any applicabl‘e renewal terms, which evaluations shall recognize
the valie added to the property owned by‘ the City of Benton Harbor by Harbor Shores’
improvement of such property. Harbor ShorPTs shall not pay increased Consideration as a result
of its added value to the property owned by the City of Benton Harbor under this Lease.
Notwithstanding anything to the contrary contamed in this Lease, the Parties agree that the
Consideration for any applicable renewal term shall be an amount that permits the golf course to

be operated and maintained by Harbor Shores according to the operation and maintenance

standards set forth in this Lease and the Piark Improvements and Maintenance Agreement,
including appropriate reserves, and permits the golf course to be operated and maintained with a
positive Annual Net Operating Income (as defined above). Notwithstanding anything to the
contrary contained in this Lease, the Parties ag‘ree that the Consideration shall include the Annual
Community Benefits Payment exactly as prov‘lded above and that the items provided by Harbor

Shores in subsections (b)(1), (b)(ii), (b)(iii), (b‘)(lv), (b)(v) and (b){vi) in this Section 2.03 above
are one time capital improvements made by H\arbor Shores which are not required to be repeated

during any renewal term. The Parties acknowlcdge that they may mutually decide to include
capital improvements as Consideration for aqy applicable renewal term. It is the intent of the
Parties to continue the Annual Community Benefits Payment as provided above as Consideration
for applicable renewal terms. If the Parties are unable to mutually agree upon Consideration for
the next succeeding renewal term pnor to e1ghteen (18) months of the expiration of the Initial
Term or renewal term, whichever is apphcablE then Consideration for such renewal term shall
be established pursuant to Section 7.11 of this | Lease subject to the criteria established under this
subsection. Notwithstanding anything to the‘ contrary herein, the operation of the public golf
course shall not be disrupted for any reason during the Consideration Negotiation Process. The
Consideration Negotiation Process shall not affect the automatic nature of the renewal terms a5
provided: in Section 2.02 above. The Parties will negotiate Consideration that is reasenably
appropriate for the applicable renewal ferm and will agree to review all of the Congideration

terms set: forth in this Lease and the pfnvwmm of thig Sectloﬂ 2.03 as a guide for negotiations for
any renewal term of this Lease.

Section 2.04. Use of Leased Premises. Harbor Shores shall use the Leased Premises for
the Pprn'nﬂ-pr'] Tlea nnlv and chall not nge a!]n\:r or canea the T eacad Premicec tn he nead finr any

other purpose without H’h.. prior writfen consent of the City of Benton Harbor. During the term of

this Lease, Harbor Shores shall be solely responsible for all costs relating to the Leased
Prf-miqeq' incliuding all coste to constriet, maintain and operate the polf course and related
activities that comprise a Permitted Use under this Lease. PQ"‘”‘" ‘3"“""“% shall not use, allow, or
cause the Leased Premises to be used in any way that may commit waste to the Leased Premises,
result in a public or private nuisance, violate any law, rule, or regulation, or, with respect to the
portion of the Leased Premises localed on Jean Klock Park or Parcel 84, the Consent Judgment
dated January 27, 2004, and recorded June 30,/2004, at Liber 2476, Page 1365, with the Berrien
County Register of Deeds ("Consent Judgment") or permit any alcoholic beverage to be

manufactured, sold, or given away on Jean Klock Park.

For avoidance of doubt, the Leased Premises, which will be utilized for a public golf
course, shall not include any portion of the Lake Michigan beach or the western portion of the
dunes facing Lake Michigan, and the public| golf course shall be minimally invasive to the













































































































