MANAGEMENT AGREEMENT


This agreement dated as of this ______ day of ____, 2016, by and between the TOWN OF CARRABASSETT VALLEY, a Maine municipal corporation, (the “Town”) and SUGARLOAF MOUNTAIN CORPORATION, a Maine corporation, (“SMC”), of Carrabassett Valley, in the County of Franklin and State of Maine, as follows:


WHEREAS, the Town is the owner of the Town’s Public Lots in Carrabassett Valley, and the Sugarloaf Outdoor Center, located thereon, including the associated trail system and appurtenant facilities, (“the Outdoor Center”); and


WHEREAS, SMC has been managing and operating said Outdoor Center with a five-year lease which expires on June 1st, 2016; and


WHEREAS, the parties hereto wish to renew this lease under the terms under which SMC will manage and operate the Outdoor Center;


NOW THEREFORE, in consideration of the mutual covenants herein contained, the parties hereto covenant and agree as follows:

     1.  The parties hereto agree to that SMC will be responsible for the following:

A. To manage the Outdoor Center facilities, equipment and programs in accordance with its past practices for a five year period beginning June 1st, 2016 and ending June 1st, 2021.

B. To market, advertise and merchandise the Outdoor Center as part of the overall marketing and sales plan of SMC.

           C. To operate the Outdoor Center to include: the Outdoor Center Nordic ski trails 

             and buildings, ice skating rink, and associated business services, programs and 

             events including: food and beverage sales, recreational equipment rentals, facility 
             rentals, retail merchandise sales, instructional programs, and special events.

           D. To hire and manage the staff associated with the operation of the

            Outdoor Center.


E. To use the Outdoor Center facilities for meetings, conventions and 

              other special functions deemed necessary for the operation or increased       

              exposure of the Outdoor Center.

            F. To maintain the facilities and equipment of the Outdoor Center. 

Normal operating expenses to be SMC responsibility


 (See attached Exhibit A ‘Lessee’s Replacement, Maintenance,


       and Repair Responsibilities’)
Capital and Structural improvements to be Town responsibility 


 (See attached Exhibit B ‘Lessor’s Replacement, Maintenance, 




       and Repair Responsibilities’)

Town and SMC agree to communicate and plan for any repairs or maintenance on building, trails, or ponds prior to repairs or maintenance.

          H. Upon the termination of this Agreement to vacate the premises leaving
              them in good condition, normal wear and tear excepted, including at least the   

              following furniture, fixtures and equipment all in working order:
     -  cafeteria tables and chairs for at least 100 people

     2. In consideration for undertaking the above responsibilities, SMC will establish prices and rates for goods sold and services provided, and charge accordingly for such goods and services.  

3. SMC will pay rent to the Town as follows:

On April 30th of each lease year, SMC will provide the Town with a net ‘Profit and Loss (P&L) Statement’ which will not account for “Overhead” costs.  (For example, marketing, payroll, HR, accounting, etc.) SMC will pay to the Town 50% of the net profit substantiated on the P&L Statement not to exceed a rent payment of $10,000 per year. The Town reserves the right to substantiate and audit the P&L Statement and SMC agrees to allow the Town auditor to perform said audit. 

In any year when the net profit is a deficit the Town will not receive a lease payment and the Town is not responsible for paying any portion of the deficit. Lease payments must be paid to the Town no later than June 30th of each year. 

     4.  The parties hereto agree that the Outdoor Center Facilities will be made available to

The Town for municipal functions for no charge, and that  residents and  taxpayers of Carrabassett Valley will get special consideration similar to past practices as to the use of the facilities for private and group functions.  Residents and Taxpayers will be allowed  to “self-cater” (food and beverage) private and group functions consistent with State Law and insurance requirements.  Carrabassett Valley residents and taxpayers will receive discounted rates for Nordic Ski season passes (for the Outdoor Center) similar to past practices.

5. Lessee shall not sublet the whole or any part of the leased premises, or assign 
any of its rights under this Lease, without the prior written consent of the Town first had and obtained.  The Town encourages subleasing a portion or all of the facilities in the “offseason” meaning spring, summer and fall months for the purpose of promoting mountain biking, hiking and other like outdoor recreational pursuits.  However, written permission for subleasing is required. All subleases must be in conformance with all of the provisions and conditions of this agreement.  Consent to a sublease shall not be deemed to be a consent to any subsequent sublease.
   6. The parties hereto agree that SMC and the Town will work together to provide Town recreational opportunities (skating, etc.) as recommended by the Town Recreation Committee similar to past practices.

    7.  SMC will hold the Town harmless and indemnified from all injury, loss, claims or damages to any person or property arising out of the use and operation of the Outdoor Center, unless caused by the negligence or default of the Town. SMC will provide and pay for all risk and liability insurance with limits reasonably acceptable to the Town, naming the Town as additional insured.    

    8. The Town may terminate the participation of SMC set forth in this Agreement if SMC fails to perform its obligations set forth hereunder in any material manner upon written notice to SMC, provided that SMC has thirty (30) days from receipt of said notice to cure such default or such longer period as may be reasonably necessary to cure such default so long as SMC is diligently pursuing a cure. 

    9.  Town or SMC may terminate the participation of SMC set forth in this Agreement, for any reason, upon written notice to the other parties hereto by March 30th of any year of the term of this Agreement, such termination to be effective as of May 1 of the year of such termination.  In the event that the Town undertakes a major capital project at the Outdoor Center (major renovation and/or expansion of the Outdoor Center building facilities), the Town reserves the right to renegotiate the terms of this lease. Both parties agree to negotiate in good faith. 

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be 


Signed and Sealed as of the date set forth above.



WITNESS:




TOWN OF CARRABASSETT










VALLEY

__________________________                              By: _________________________

__________________________                                    _________________________

__________________________                                    _________________________

__________________________                                    _________________________

__________________________                                   __________________________

                                                                                            Its Selectmen





                                        SUGARLOAF MOUNTAIN

                                                                                            CORPORATION
___________________________                          By: ____________________________
                                                                               

  




   It’s: ___________________________
Exhibit A

SMC’s (Lessee’s) Replacement, Maintenance, and Repair Responsibilities

Lessee shall have the following replacement, maintenance and repair responsibilities: 

1. Maintenance, repairs and improvements to the interior and certain exterior portions of the Touring Center Buildings as specified below: 

Installation and repairs to all telephone systems and equipment, security systems and equipment, radio and television broadcast, music sound systems, transmission systems and equipment, and computer systems and equipment.
Painting/Staining, and non-structural repairs and improvements to the Interior of Buildings and to exterior decks.

Cleaning, repair and replacement of all interior carpeting and flooring

Repair of broken window hardware and of broken windows due to SMC negligence or broken during operation of Outdoor Center.  (Town shall be responsible for replacement of windows due to infrastructure decisions.)
Annual maintenance and minor repairs to heating and electrical systems, and 

interior and exterior lighting sytems.

Annual maintenance and minor repairs (non-infrastructure) to plumbing and drain systems including blocked drainpipes, repairs of faucets and pipes, repairs and of toilets and fixtures, repair and replacement of hot water heater, interior frozen pipes and associated damage, repair of interior and exterior grease trap systems.
Annual maintenance and minor repairs to the septic system.
Annual maintenance of Chimney (i.e. cleaning, not structural repair)

Purchase, installation and maintenance and repair of all kitchen equipment (including without limitation, all stoves, ovens, vents, grills, refrigerators, freezers, pots and pans, food and beverage preparation equipment and furniture, cooking and serving utensils, glassware, silverware, plates and dishes, all sinks and dishwashing equipment, and anything generally in the nature of food and beverage preparation, storage service and related cleaning equipment and materials). 

Purchase, installation and maintenance and repair of all interior and exterior furniture. 

Maintenance and repairs to all equipment including the Zamboni (Town responsible for major repairs to Zamboni as described in the Exhibit B). 

Town and SMC officials will meet semi-annually in May and October of each year to assess needed repairs, maintenance and replacement. It is anticipated that Town and SMC representatives will work cooperatively to correct facility deficiencies and effectively communicate facility problems and concerns. 

2. Maintenance, repairs and improvements to the Skating Rink, Trail System, and Grounds:

Skating Rink:

SMC will be responsible for repairs and maintenance for the operation of the skating rink. Town and SMC officials will meet annually in May of each year to assess needed repairs, maintenance and replacement. Needed replacement of all structural components of the skating rink (dasher boards, lighting, etc.) will be the responsibility of the Town. Maintenance and repair will be the responsibility of SMC.  

Trail System:

SMC will be responsible for all maintenance of the cross-country  Nordic ski trail system (clearing of trails, mowing, minor bridge repairs, signage, etc.). Replacement of all major bridges and culverts will be funded and undertaken by the Town. However, SMC will attempt to provide limited participation in the planning and implementation of these and other capital improvement and development projects as approved by the Town and SMC. SMC limited participation will include “men and equipment” (no capital). All major bridges will be identified in a separate ‘Touring Center Bridge Inventory’. Town financial participation in major bridge repair and trail development will be contingent upon Town Meeting approval of funds for this purpose. The Town will attempt to upgrade most, if not all, trails up to a standard that will allow for trails to be mowed  (due to topography, ledge, wet areas, etc., some trails may not be brought up to such standards). Upon bringing said trails up to an acceptable “mowing standard”, SMC will mow trails at least once a year and will mow designed bike trails agreed upon by SMC and the Town at least twice once a year (the Town and SMC will meet in May of each year to determine which mountain bike trails need to be mowed). SMC is responsible for all signage for the cross-country Nordic ski system and the Town is responsible for the signage for the Mountain Bike Trail System. 

Touring Center Grounds and Road:

SMC will provide on-going maintenance of the Outdoor Center grounds and road consisting of mowing, tree removal and pruning, maintenance of septic system, road grading (grading at least twice a year in the fall and in the spring) and plowing and sanding of the Outdoor Center Road and parking lot.  SMC will also mow the roadside of the Outdoor Center Road. 

Exhibit B

Lessor’s (Town’s) Replacement, Maintenance, and Repair Responsibilities
Lessor shall be responsible for, but not limited to, the following major exterior and interior structural replacement, maintenance and repair responsibilities:

Repairs and Improvements as specified below, but not limited to, provided that such repairs and improvements are caused by normal wear and tear and are not caused by negligence on the part of the Lessee or Lessee’s employees, agents, representatives, guests, invitees or customer):


-    Replacement of the skating rink Zamboni and repair of all major 



components

-
Exterior painting of buildings

-
Window Replacement

-
Replacement and major repair of heating system 

-
Replacement or major repair of electrical system 

-
Replacement or major repair of plumbing system including



exterior frozen pipes and associated damage going to the septic system

-
Repair and replacement of the Roofing System

-
Replacement of all Decks and Patios

-    Repair and replacement of chimney and vent Systems
-    Upkeep and repair of Dam 


-    Town Responsibilities described in ‘Exhibit A’
