CITY OF MUSKEGON
SPECIAL CITY COMMISSION MEETING

Wednesday, February 19, 2020
500 p.m. @
Muskegon City Hall
933 Terrace Street
Muskegon, Ml 49440
In the Commission Chambers, Room 107

AGENDA

1. Third Amendment to Shared Use Agreement

2. First Amendment to Naming Rights and Sponsorship
Agreement

3. Adjournment



Third Amendment to Shared Use Agreement

This Third Amendment to Shared Use Agreement ("Amendment") dated effective
July 1, 2019, is entered into between the City of Muskegon, a municipal corporation, of
933 Terrace Street, Muskegon, Michigan 49440 ("City") and WC Hockey, LLC, a Michigan
limited liability company, of 13854 Simone Drive, Shelby Township, MI
48315 ("Lumberjacks") (collectively, the “Parties”) with reference to the following facts:

Background

A. The Parties entered into a certain Shared Used Agreement, as amended by
that certain First Amendment to Shared Use Agreement, as amended by that certain Second
Amendment to Shared Use Agreement, both dated effective July 1, 2019 (collectively, the
“Agreement”).

B. Pursuant to Paragraph 2 of the Second Amendment, Exhibit C to the original
Shared Use Agreement was replaced with “Exhibit C Replacement”, which provides for
annual max sponsorship projections and net revenue splits between the City and the Jacks
for various sponsorship opportunities.

C. Pursuant to Paragraph 14 (a) of the Agreement, the Lumberjacks agreed to
advance funds to the City to be used to pay for certain capital improvements requested and
approved by the City, and the manner and schedule according to which such sums would
be reimbursed to the Lumberjacks.

D. The parties desire to enter into this Amendment to set forth the new agreed
upon net revenue splits between the City and the Jacks for various sponsorships, and to
confirm the amount and repayment terms of the capital expenditure costs advanced to the
City by the Lumberjacks, and to confirm the City’s granting of space within the Arena for
use by WZZM.

Therefore, the Agreement is amended as follows:

1. Paragraph 12. Sponsorship and Advertising. Attached Exhibit A labeled
Dominant Partner Breakdown sets forth the shared net revenue splits for various
sponsorship opportunities. This Exhibit A supersedes the net revenue splits set forth on
Exhibit C Replacement in the Second Amendment.

As to Item 1 in Exhibit A, the naming rights agreement between Mercy Health
Muskegon, the City and the Lumberjacks, the City shall pay the Lumberjacks an annual 20%
split of gross revenues no later than December 30th of each year of the term beginning in
2019. Any such amounts due from the City which are not timely paid by the City shall begin
to accrue interest on the amount due and owing at the rate of ten (10%) per annum from
the date such amount first became due. In addition to pursuing any other legal or equitable
remedies available, the Lumberjacks shall be permitted to offset the amount owed against
rents next coming due under this Agreement. The City shall be responsible to pay for all
signage related to the naming rights agreement.



As to Items 2-15 in Exhibit A, the Lumberjacks shall pay the City an annual 20% split
of gross revenues no later than December 30t of each year of the term beginning in 2019.
Any such amounts due from the Lumberjack which are not timely paid by the Lumberjacks
shall begin to accrue interest on the amount due and owing at the rate of ten (10%) per
annum from the date such amount first became due. In addition to pursuing any other
legal or equitable remedies available, the City shall be permitted to offset the amount owed
against rents next coming due under this Agreement. The Lumberjacks shall be responsible
to pay for all signage related to Dominant Sponsorships Items 2-15.

2. Paragraph 14 (a). Capital Construction. The parties agree the amount of
advanced funds to be reimbursed by the City to the Lumberjacks is $260,215.35, which
shall be paid through five annual offsets of $52,343.07 against Base Rent owed by the
Lumberjacks to the City during the First Option Period (i.e. years 3 through 7). under this
Agreement. The annual rent offsets shall be applied to first rents coming due to the City
during each year of the First Option Period.

3. Paragraph 18. City Participation. Paragraph 18 is amended to state that
the City agrees to purchase an annual $25,000 advertising package which includes 20
season tickets in the Jacks Club, three games on the Party Deck, and 150 tickets for the Boys
and Girls Club. The City understands and agrees that these tickets may be used to satisfy
any and all sponsorship agreements between the City and any third party. WC Hockey, at
its sole discretion and cost, may provide additional tickets from time-to-time to further
enhance future sponsorship agreements

4. WZZM Studio Space. The City grants the Lumberjacks the right to provide
WZZM Temporary and Permanent Studio Space within the Arena (as those terms are
defined in that certain Sponsorship Agreement and Studio Lease dated effective July 12,
2019), from which WZZM will have the right to broadcast live and/or pre-recorded news
content for distribution via the WZZM'’s platforms.

5. Full Force and Effect. Except as set forth in this Amendment, the terms and
conditions of the Agreement shall remain in full force and effect.

6. Counterparts/Electronic Signature. This Amendment may be executed in
any number of counterparts and by different parties to this Amendment on separate
counterparts, each of which, when so executed, will be deemed an original, but all such
counterparts will constitute one and the same Amendment. Any signature delivered by a
party by fax or email will be deemed to be an original signature.

7. Full Execution. This Amendment requires the signature of both parties.

Until fully executed, on a single copy or in counterparts, this Amendment is of no binding or
effect and if not fully executed, this Amendment is void.

[SIGNATURES ON FOLLOWING PAGE]



The Parties hereto have executed this Third Amendment on the dates set forth
below.

Lumberjacks - WC Hockey, LLC City - City of Muskegon

By: By:

Name: Mike McCall Name: Franklin Peterson

Title: President Title: City Manager

Date: February__, 2020 Date: February__, 2020
By:

Name: Ann Meisch
Title: City Clerk
Date: February__, 2020



ix_\.f miu \L

1 2 3 4 5 6 7 8 9 10 11 1 3 12 15 CITYPROPOSAL | EXHIBIT C ESTIMATE
T_{NAMING RIGHTS (MERCY) $106,666,67 1 _$106666.67 | $106,666:67  $106,666.67  $106,666.67 | $106,666,67 ; $106,666.67 | $106,666.67 | 5106,666.67 | $106666.67 | 5106,066,67 | $106,666.67 | 5106,666.67 1 5106,666.67 | $106,666.67 $1,600,000.00 $2,250,000.00
Tacks (20] $21,33333 1 521333331 $21,33333}  $21,333.33 | $21,33333 | $21,333.33:  $21,333.33 1  $21333.33 | 31,333,331  $71,333.33 |  $21,333.33 | $21,333.33 |  421,33333 | 63133333 |  $31.333.33 $320,000.00
City (80) $85,333331 $85.33333 | 585333331 585333331 $85333:33| 8533333 $85,333.33 ¢ $85,333.33 | $85,333.33 |  $85,333.33 1  985,333.33 | | 585,333.33 |  $85,333.33 533333 | $85,333.33 $1.380,000.00
2. |PARIYDECK2 (FFCU] $43,000.00 1___549,440.0 50,923.00}  $52,196.081 $53,500.98 | $54,838.50  $56,209.46 1 557,614.70 | 659,055.07 1 560,531.44 1 $62,04473.| 963,595.85 | _565,185.75 1 $66,815.39 986343672 | $600,000,00
Jacks (80) $32,800.00 §  $39,552.0 40,738.40 1 941,756.86 1  942,800.78 1  $43,870.80 :  $44,967.57 1  $46,001.76 |  $47,048.05 |  $48,425.16 |  $49,635.78 |  $50,876.68 §  $52,148.60 i  $53.452.31 690,749.37
City (20} 600.00 $9,888.01 10,184.60 10,439.22 10,700.20 10,967.70 11,241.89 11,522.94 11,811.01 12,106.29 12,408.95 12,718.17 13,037.15 13,363.08 m 172,687.34
3| DOMINANT 1 (ALLIANCE] 535,000,001 $36,050.00 | $37,131.00 } _$38,245.00 | _$39,393.00 | __540,377.83. $41387.27 & $42,021.05 | 543,482.50 |  $44,569.56 1  $45,683,80 | 546,825.00 | 547,096.55 | _ 549,196.46 $638,187.19 $450,000.00
Tacks (80) $26,000.00 | $78,840.00 | $29,704.80 §  $30,596.00 1,514,401 $32,302.26}  $33,100.82 | $33,957.56 1 534,786.00 | 53565565 | 636,547,041 . $37,460.72 1~ $38,307.24 1  $39,357.17 $510,549.75
[ iciy o) $7,000.00 1 $7210.00 |  $7,42620'}  57649.00 787860 | 68,7557 8,277.45 1 58484391 $8696.50 |  $8,013.01 !  $9.136.76 |  $9.365.18 _ $9,509.31+  39.839.20 | $10,085.27 127,637.44
4_IDOMINANT 2 $17,500.00 % $18025.00 | $18,56550 ; $19,029.641 519,505381 $19,093011 520,492.84: $21,00516 | $21,53020 | 927,068.55 1 92262026 | 52318577 i $23,765.41] 624,350.54 | 524,968.53 316,614,87 $450,000.00.
Jacks (80) $14,00000 i $14,420.00 | 614,852,401 "§15323.71 1 51560430 $15594.41% §16,394.37 1 $16,804.13 | $17,02423}  $17,654.84] 18,0061 | S18SAE61: 919,012.33 1 $19,487.64 | $10,674.83 353,291.00
| iciy (o) $3,500.00 ¢ $3605.00% $3,743.10}  $3,805.93% 3901081  $3,998.50 4,00857 1 54201031  $4,30606 % $aa13 71l $4504.051 5463751 4753081 54871911  $4,003.71 $63,322.97
S _{DOMINANT3 ....3000% $18,025.00 [ 518565501  $19,020.641 $19,50538 | 519993.01 1 $20,492.84 1 521,005.16 $2153020 | 522,068,551 522,620261 523,185.77 1 523,765.41 ) 524,359.54 | 524,968.53, 5299,114.87 $450,000,00
Tacks (80 $0.00:  $18420.00} $14,852.40°% $15233.717  §15604.30 | S15,90441 1 $16.30437 1 16804131 $17,22433°F T $17 654841 18,096,211 $18548.61 1 $19,012.33 |  $19,487.64 ) $19,974.83 $239,201.90
City (20) $0.001 53605007 $3,71310% 93805031 3501081 $350860% "~ $4,098.57 1 5420108 ] $4,306.06 |  Sa413.71% $4,534.051 4637151 64753081  Sas7191] 499371 $50,822.97
6 _{DOMINANT 4 $0.001 $18,025.00 | 51856550} $19,029.64 1 $19,50538 | 519,993,011 520,492,841 521,005.16| 53153020t 522,068,551 522,62026 1 23,1857 :  $23,765.411 . 524,359,540 | $24,968.53 $299,114.87 $450,000.00,
| iacks(s0) $0.00 % $14420.00} $14,852.40 | $15233.71: 515604301 $15004.41: $1639427 $16804.13 | $17204231 §17,654.84 | $18,006.21 | $1854861; $19,012.33 1 $19487.64 $10,974.83 $239,291.80
City (20 0.00 i $3,605.001 5371310  $3,805.93( $3,901.08| 9399860t _ $4,098.57 1  $4201.03 |  $4,306.061  $4,413.711  $4,524.05|  4,637.15%  4,753.081  S4,871011  S4993.71 $59,822.97
7__JACKS CLUB (DELTA] 0.00 0.00 0.00 50,00 50,00, $0.00 $0.00 0.00 0,00 0.00 50,00, 0.00 0.00 0.00 0,00 $0.00 $600,000.00
Jacks (80) 0.00 0.00 0.00 $0.00 50.00 $0.00 $0.00 0.00 0.00 0.00 $0.00 0.00 0.00 0.00 0.00 $0.00
City (20) 0.00 0.00 0.00 $0.00 $0.00 $0.00 $0.00 0.00 0.00 0.00 $6.00 0.00 0.00 0.00 0.00 50.00
8_|KIDZONE(NOT SOLD) 0.00 1 515000001 $15,37500; $15759.381 $16,153.36 | $16,557.19 } §16,071.12 ; 517,395.40 | 17,8309 ; 518,376,041 518,732.04 | 51920177 519,681,30 | 520,173.33 | 520,677.67 $747,784.79 $600,000.00
Jacks (80) 0.00 1 $12,750.00 | $13,068.75  $13,305.47 | $13,73036 | 514,073,611 $14,425.45 i $14,786.09 1 $15,155.74 §  $15,534.64  515,933.00 ] 51632108 ! $16,729.10 | S17,147.33 | $17,576.02 $310,616.65
City (20) 001 $2,250.0 $2,30625 ¢ 57363.91 2,423.00 3,483,581 $3,545.67 | 52600311  $3,674.50 2,7A1.41F  $7809.04}  $3880.19:  $3952.19 3,026.00 | $3,10165 $37,167.64
9 ISTAGE[TYLER) $17,500.00 1 $18,025.00 | 518,565.50 1 519,029.64{ 519,505.38| 519,993.01} 520,492.84+ 521,005.16 | 521,530.20 1 $27,068.55 { $22,620.26 | 523,185.77 { 523,76541 | 524,350.54 | 524,968.53 $316,614.87 $750,000,00
Jacks (80] $14,000,00 F  $14,420.00 |~ $14,852.40 |~ $15223.711 $1560430 [ $15994.411 $16,39427 5 $16,804.13 | $17,004.03 | 517654841 $18,00621] S18548.611 $19,01233 1  S10,487.64  $19,974.83 [ . $253,291.90
City (20) $3,500.0 5360500 | 5371310} $3805.931 $390108| 5399860}  $4,00857 1  $420103 1 $4,306.06% 54413711  $4524.051 64637151 6475308}  $4871.91]  $4993.71 $63,322.97
10_{PD 1 (TYLER) $17,500.00} $18025.00 [ 51856550 | $19020.64 1 51050538 | $19,993.01% $20,492.841 $21,005.16 | 521,530.29 1 $22,068.55 | _$22,620.26 | _ $23,185.77 : _523,76541 1 $24,359.54 | 524,968.53 $316,614.87 5600,000.00
Tacks (80) $14,000.00 1 514,420.00 | $14,857.40 |  $15,033.71 ¢  $15,604,30 | 515,094.41} 516,394,271 516,804.13 | 617,024.23 i  $17,654.84 & 518,061 1  $18,548.611 $19,012.33 & 610,487.64]  619,974.83 $253,291.90
City (20 $3,500.00 1~ $3)605.001 $371310{ $380593 ¢ 5390108}  $3,99860 :  $4,098.57: 4201031  $4,306.06 |  $4,413.71 4,534.05 | $4,637.15 1 $4,753.081  $4871.911  $4,093.71 $63,322.97
i1 |DOMINANT 5, 50,001 $18025.00 1 S18,56550 | 516,029.64 | 519,50538 | 519,093,011 $20,402.84 ; $21,005.16 | 571,53029 | 522,068.55 |  $22,620.26 | _$23,185.77 & $23,765.41 1 $24,359.50 | _ 524,968.53 $299,114.87 $250,000.00
Jacks (80) 000 514420001 $14:852.40 $15223.711 $1560430 (" 15994417 $16,39427 516,804.13 | $17,00423 1 $17,654.84 1 51800611 $18548611 $19,01233 1 $19487.64|  $19,974.83 $239,291.90
City(20) " 0.001  $3,605.00 | 5371310}  $3,805.03 1 $3,901.081  53,998.60 |  $4,098.57 i  $4,001.03 |  $4,306.06 §  $4,13.711  S4,524.05 $4,637.151  54,753.08 1  $A,871.911  $4,093.71 $59,822.97
12 JDOMINANTG g 0.00 | 518025.00} 51856550 | $19.029.64 1 $19,505381 51999301} $20,492.84 1 521,005.16 | 521,53020 } $22,068.55 1 522,620.26 | 523,185.77 1  623,765.41 1 524,359.54 | . 524,96853 I5) . 5299,114.87 $450,000.00
| liacks(80) 0.00 1 $14,420.001 51485240} $1522371¢ " $1560430 ] §15904.411 $16,39427 1 " §16,804.13 ] | $17,00423 1 $17,654.84 1 $18,096.21 1 $i8 548,61} 619012331 $10487.64)  $19,974.83 I $336,201.90
City (20] 0.00¢  $3605.00]  $3,713.107} 5380593 1 $3,001.08 1  $3,998:60 1  $4,008.57 %  $4,201.03 |  $4,306.06 1 $4,413.711 54574051  $4,637.151  64,753.081  S4,871.91]  $4,93.71 $59,827.97
13_{DOMINANT 7. 5000  $18025.00 % $18,56550 1 $19029.641 $19,505381  $19,993.01% 520,492.84: $31005.16 531530201 62206855 ( $22,62026 | 52318577+ 523 765,411  $24,359.50 | 524,968.53 $299,114.87 $450,000.00
Tacks (80) 0.00 ! 514,420.00 | $14,852.40} $15273.71] $15,604307 61599441+ $16,304.27 i $16,804.13 [ 17,0043 1 $17,654.84 1 518,096.211 S$18548.611 519,012.33 1 $19,487.64 | $19,074.83 $339,291.90
City (20 000 "53,605.00 | $371310}  $3,805.03 |  §3,904.08|  53,998.60 |  54,098.57 :  $4,001.03 |  $4,306.06 L $4,413.71L  $4,504.05 |  $4,637.15 1 | 94,753.08 1  SAS/L911  $4,093.71 $59,822.97
14_|DOMINANT 8 0.0 $18025.001 61856550} $19029.64 1 $19,50538] 519993011 $20,492.84 $21,005.16 | 521,53029 | $522,068.551 522,620,261  523,185.77 1 923,76541 1  524,359.50 | $24,968.53 $299,114.87 $450,000.00
Jacks (80] 000 $14,420.00 | "$14,85240 | $15,223.711  $15,604.30 | $15,994.41{ $16,394.07 ¢ $16,804.13 | $17,224.23 | $17,654.84 518,096.21 | 618,548,611 $10,012.33 {  $19,487.64 |  S19.074.83 $239,301.50
City (20) 0007 $3605.00{ 9371310}  $3805.031  $3,901.08 | $3,998.60 3$4,008.57 1  $4,201.03 |  $4,306.06 1 54413711  54,524.05 1  S4637.15 1  54,753.08 1  S4,871911  $4,093.71 §56,893 97
15 {RAD DADS 000 $18,025.00 | $1856550 | $19,020.64 | 519,50538 1 519,003.01+ $20,492.84; $21,005.16 | _$21,530.29 1 _ 522,068.55 | 522,620.26 | 523,185.77 :  $23,765.41 ] $74,350.50 | $24,068.53 5299,114.87 $450,000.00
Tacks(80) 0.00 3 $14,420.00§ " $14857.00 1 §15,223.71 1 $15,60430 | 915,994,413 $16,39027 1 $16,804.13 | $17,32033 % 17,654,801 518,096211 $18,548.611 $19,012.33 | 519,487.64 | 519,974.83 ] T 5239,291.90
| oy (o) 000 6360500} $3713.101 $5805.931 "§3901.08| $399860%F 5400857 420103  $4,306.06  $4413.71%  $4,524.05 1  $4,637.05 44,753,081  $4,871911  $4,093.71 $50,822.97
6,393,056.92.1____$9,450,000.00 67,65% .
4,166,834.75 65.18%
ARENA $2,726,023.17 34.82%
NAMING 1,600,000.00 | $2,250,000.00 TL11%
JACKS $320,000.00 20.00%
ARENA 1,780,000.00 0,00
OTHER 4,793,056.92. | 57,200,000,00 66.57%
Packs o d L P386RRAUS L 8006 L L,
|ARENA $046,222.17 19.74%
GROWTH $2,406,943.08
TACKS T TTTTS1,975,554.46
|ARENA L 5481,388.62




FIRST AMENDMENT TO
NAMING RIGHTS AND SPONSORSHIP AGREEMENT

THIS FIRST AMENDMENT TO NAMING RIGHTS AGREEMENT (the “Amendment™)
is made and entered into effective on December 30, 2019 (the “Effective Date”), by and between
Mercy Health Partners d/b/a Mercy Health Muskegon, a Trinity Health Ministry and Michigan
non-profit corporation (“Mercy”), the City of Muskegon (“City”), and WC Hockey, LLC (“WC”).

Recitals

A. Mercy, City and WC entered into a certain Naming Rights and Sponsorship
Agreement dated December 30, 2019.

B. The parties desire to amend the Agreement as set forth in this First Amendment to
Naming Rights and Sponsorship Agreement.

AGREEMENT

1. Paragraph 2a — Arena Naming and Signage Rights - Exclusivity. Paragraph
2a is deleted in its entirety and is replaced with the following:

2. Arena Naming and Signage Rights.

(a) Exclusivity. As of the Commencement Date, the City hereby grants to Mercy
the exclusive right to name the Arena the Mercy Health Arena (the “Approved
Name”). The Approved Name shall be used with all physical, electronic and other
references to the Arena by City and WC and affiliates. This exclusivity shall extend
to any hospital, health system, or entity which is owned, operated, or managed by a
hospital or health system, as well as the following healthcare service lines even if the
entity is not owned, operated, or managed by a hospital or health system:

a. cardiology

b. cancer

C. rehabilitation

d. urgent care

e. sports medicine

f. athletic training (excludes health/fitness clubs (e.g. Planet Fitness, SNAP,
Family Fitness, etc.)

g. durable medical equipment sales

With respect to these exclusivities, City agrees not to enter into any
advertising/marketing arrangements at the Arena, during the Term of this Agreement,
with any hospital, health system or entity without Mercy’s advance written consent. For
purposes of this Agreement, “health system” shall be defined as an organization that
includes at least one hospital and at least one group of physicians that provides
comprehensive care (including primary and specialty care) who are connected with each



other and with the hospital through common ownership or joint management. Under this
definition, foundation models are considered a form of joint management, while joint
participation among providers in an accountable care organization is not, by itself,
indicative of joint management. “Group” is not synonymous with a separately organized
medical group; hospitals that employ community-based physicians who provide
comprehensive care (but are not organized as a medical group) are considered health
systems under this definition. For purposes of this Agreement, Sport's Medicine shall be
defined as the investigation, diagnosis, preservation, and restoration by medical, surgical,
and rehabilitative means to all structures of the musculoskeletal system affected by
athletic activity.

2. Entire Agreement. This First Amendment constitutes the entire agreement of the

parties as to its subject matter and may not be amended, except by an instrument in writing
executed by the parties.

Date.

In witness whereof, the parties have executed this First Amendment as of the date Effective

City — City of Muskegon

By:

Name: Stephen Gawron
[ts: Mayor

By:

Name: Ann Meisch
Its:  City Clerk

WC - WC Hockey, LLC

By:
Name: Mike McCall
Its: President

Mercy — Mercy Health Partners
d/b/a Mercy Health Muskegon

By:
Its: President
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