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SUBLEASE AGREEMENT 

 

 THIS SUBLEASE AGREEMENT (herein called “Lease” or “Sublease”) is entered by and 

between Resort School LLC, an Ohio limited liability company (“Landlord” or “Resort School 

LLC”) and Cedar Point Park LLC, a Delaware limited liability company (herein called "Tenant").  

  

RECITALS 

 

 

WHEREAS, Cedar Fair, L.P. and Bowling Green State University (“BGSU”) entered into 

a Cooperative Agreement, effective March 28, 2018 (a copy of which is attached hereto as Exhibit 

1 and made a part hereof), and a Master Agreement, effective ____________________ (a copy of 

which is attached hereto as Exhibit 2 and made a part hereof), to cooperate in establishing a public-

private education program to be named and referred to as the “Cedar Fair Resort and Attraction 

Management Program at BGSU” (hereinafter, “the Program”) that will provide students with 

instruction leading to the award of a BGSU Bachelor of Science degree in Resort and Attraction 

Management. 

 

WHEREAS, Resort School LLC has been organized (i) to develop a mixed-use project 

containing a first-class educational, residential, administrative, and recreational facility that will 

commonly be known as “the Cedar Fair Resort and Attraction Management Program at BGSU 

(the “Project”), including all matters related to the acquisition of the Land (as defined below) and 

the financing and construction of improvements thereon, and (ii) to operate and manage the Project 

upon the completion of construction; all in furtherance of the Cooperative and Master Agreements 

with BGSU;  

 

WHEREAS, the Project shall be developed on .803+/- acres of land (“Land”) owned by 

Resort School, approximately in accordance with the site plan (“Site Plan”) attached hereto as 

Exhibit 3 and made a part hereof; 

 

WHEREAS, the Project includes the development of a 78,000+/- square foot building (the 

“Building”), including 12,753+/- square feet on the Project’s first floor consisting of a resort and 

attraction management educational school program facility (the “Academic Facility” or “Demised 

Premises”) attached hereto as Exhibit 4 and, together with a first floor retail space and apartments 

lobby, 80+/- apartments on the Project’s second through fifth floors to house 124+/- program 

participants and to be constructed on the Land (the “Residential  Facility”); 

 

 WHEREAS, the Project is being financed through a grant from the State of Ohio under a 

Joint Use Agreement between the Erie County Port Authority (“Port Authority”), a grant from the 

City of Sandusky, equity funding from the members of Resort School LLC, and bonds issued by 

the Port Authority and purchased by Tenant;  

 

 WHEREAS, in connection with the financing for the Project, the Port Authority is to 

ground lease the Land from Landlord pursuant to a ground lease (the “Ground Lease”) between 

Landlord and the Port Authority, lease the Land and improvements thereon, and the Building, 

including the Demised Premises (Academic Facility) and Common Areas, to Landlord under a 

Lease Agreement between Landlord and the Port Authority (“ECPA Lease”), and Landlord will 
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sublease the Academic Facility to Cedar Point Park, LLC, which will in turn sublease it to BGSU; 

and 

 

 WHEREAS, pursuant to the Cooperative Agreement, the Master Agreement, the Joint Use 

Agreement, and financing-related agreements with the Port Authority, Tenant has entered into a 

Sublease Agreement to sublease the Academic Facility to BGSU (“BGSU Sublease”), a copy of 

which is attached hereto as Exhibit 5 and made a part hereof. 

 

LEASE TERMS 

 

NOW THEREFORE, in consideration of the Demised Premises, the mutual covenants 

herein contained, and each act to be performed hereunder by the parties, Landlord and Tenant 

hereby enter into the following Sublease Agreement (herein called “Lease”). 

 

1. Definitions: Unless otherwise specified in this Lease, terms used in this Lease shall 

have the same definition and meaning as defined and used in the BGSU Sublease. 

 

2. Construction of the Project and Improvements. Landlord shall cause the Project and 

Project improvements to be constructed in accordance with its obligations to the Port 

Authority and as provided under the BGSU Sublease.  

 

3. Lease. Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the 

Demised Premises for a term commencing on the Lease Commencement Date and 

continuing through the life of the ECPA Lease.  

 

a. It is understood and agreed that the scope of this Lease, including parking and 

use of Common Areas, is intended to be as broad as possible to permit Tenant 

to perform all its obligations and duties under the BGSU Sublease to BGSU.  

 

b. All issues regarding operations of the Demised Premises, including Common 

Areas, Operating Expenses, taxes, insurance, parking, separation of utilities, 

eminent domain, and such other matters shall be as provided under the BGSU 

Sublease.  

 

c. Landlord shall exercise its best efforts to ensure that Tenant remains in full 

compliance with all its obligations and duties under the BGSU Sublease.  

 

4. Representations and Warranties. Tenant shall have the right to rely on all 

representations made by Landlord to the Port Authority under the ECPA Lease. 

 

5. Rent. Tenant shall pay rent to for the duration of the Lease in one lump sum payment 

in the amount of Ten Dollars ($10.00), which shall be paid to Landlord on or before 

the Rent Commencement Date.   

 

6. Operating Expenses. Landlord acknowledges that Tenant is serving as a pass-through 

entity between it and BGSU for all Operating Expenses associated with this Lease. 
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Landlord shall timely invoice Tenant for the Operating Expenses, which shall be paid 

to Landlord upon BGSU’s payment of the invoices to Tenant.    

 

As used in this Lease, “Operating Expenses” pertaining to the Demised Premises shall 

mean for each calendar year during the Term, all direct and Tenant’s proportionate 

share of expenses, costs and disbursements, of every kind and nature, paid or incurred 

by Landlord with respect to or for the operation, maintenance, repair and replacement, 

administration and management of the Land and improvements thereon, the Building, 

the Demised Premises and Common Areas (all collectively listed below as “Demised 

Premises and Common Areas” in subparts (a) through (r) below for convenience) in 

accordance with generally accepted accounting principles and sound management 

practices.  The Operating Expenses shall include (without duplication, mark-up or 

premium), but shall not be limited to, the following:   

(a) wages, salaries and other direct costs of all employees engaged in the operation, 

maintenance or security of the Demised Premises and Common Areas, 

including, without limitation, taxes, insurance and benefits related thereto (the 

foregoing to be equitably apportioned for employees that also perform work at 

other properties); 

(b) all supplies and materials used in the operation and maintenance of the Demised 

Premises and Common Areas;  

(c) cost of all utilities (excluding amounts separately billed to other tenants for 

utilities consumed in their premises and excluding amounts separately billed to 

Tenant of use in its Demised Premises and paid for by Tenant), including, but 

not limited to, the cost of water, sewer, power, heating, air conditioning and 

ventilating provide to the Common Areas; 

(d) the cost of all maintenance and service agreements, including, but not limited 

to, security, access control, and energy management services, maintenance 

contracts, window cleaning, snow removal, elevator maintenance, pest control, 

landscaping, janitorial service, garbage and trash removal and any additional 

services not provided to the Demised Premises and Common Areas at the Lease 

Commencement Date but thereafter provided;  

(e) cost of all insurance, including, but not limited to, the cost of property, liability, 

rental interruption, and other applicable insurance for the Demised Premises 

and Common Areas;  

(f) costs incurred by Landlord as a result of or in order to comply with laws not 

applicable, or not applicable as amended, on the Date of Lease, including, 

without limitation, laws pertaining to requirements of the Americans with  

Disabilities Act (“ADA Laws”) and energy or natural resource conservation or 

environmental protection (such as the costs of securing alternative sources of 

utilities, energy or other products or services) (“Environmental Laws”)  which 

apply to the exterior of the Demised Premises and Common Areas; 
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(g) Management fees for services provided to the Demised Premises and Common 

Areas;  

(h) Reasonable professional fees relating to the normal and routine operation, 

maintenance, repair, administration and management of the Demised Premises 

and Common Areas, including, without limitation, auditing, accounting, 

engineering, architectural and reasonable attorneys’ fees (collectively, the 

“Allowed Professional Fees”);  

(i) Personal property and sales or use taxes on equipment and supplies used or 

services provided in connection with the Demised Premises and Common 

Areas;  

(j) Capitalized Cost of Cost Saving Capital Improvements applicable to the 

Demised Premises and Common Areas;  

(k) Any costs, charges and expenses which according to generally accepted 

accounting principles and practice would be regarded as costs to maintain and 

operate the Demised Premises and Common Areas, and for the exterior of the 

Building;  

(l) Business taxes and sales taxes on rents relating to the Demised Premises, 

Common Areas, and the exterior of the Building; 

(m) The amount of any dues or assessments or common area maintenance charges 

or other payments payable by Landlord with respect to the Land to any property 

owner’s association or under any reciprocal easement agreement, declaration of 

easements or similar agreement affecting the Land, which payments are made 

to an unaffiliated third-party or are made to an affiliated party but only to the 

extent the amount so paid is not in excess of the amount which would have been 

paid on an arms-length basis to an unrelated third party; and  

(n) The cost of maintenance and repair of the outside grounds (including the cost 

of gardening and landscaping thereof and snow and ice removal);  

(o) All expenses specifically delineated as Operating Expenses in this Lease; 

(p) Audit expenses arising from a Tenant request for audit; 

(q) The cost of tools and equipment purchased or rented to equip and operate the 

Demised Premises and Common Areas; 

(r) The preceding list is not exhaustive and is for definitional purposes only and 

shall not impose any obligation on Landlord to incur such expenses or provide 

such service unless such obligation is expressly set forth in this Lease.  

As provided in the BGSU Sublease, after transfer of ownership of the Demised Premises 

to a new owner, Operating Expenses shall be the operating expenses or their substitute or 
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equivalent, as the case may be, depending on the term used in such case, such as 

Condominium Association Fees, charged by the Condominium Association to the new 

owner of the Demised Premises or Tenant’s new landlord if the Building is not divided 

into a condominium. It is understood and agreed that the Tenant’s intent herein is to 

continue passing the pro-rata costs and expenses of maintenance and operation, including 

property taxes and insurance, to BGSU, no matter any changes to the name of such costs 

and expenses or who charges them based on the change of ownership structure that may 

happen.  Tenant shall pass the Operating Expenses charged to it to BGSU at cost without 

any additional charges.  

 

All Operating Expenses for the Land and improvements thereon, the Building, the 

Demised Premises and Common Areas shall be reduced by the amount (net of collection 

costs) of any insurance reimbursement, discount or allowance received by Landlord in 

connection with such costs. 

 

The Operating Expenses, other than Operating Expenses directly attributable to the 

Demised Premises, shall be prorated based on the applicable square footage of the 

Demised Premises to the remainder of the Building as measured in accordance with the 

BOMA Standard. 

 

7. Governing Law and Jurisdiction.  This Lease shall be governed exclusively by and 

construed in accordance with the laws of the State of Ohio, without giving effect to 

the principles of conflicts of laws.  The parties agree that the state and federal courts 

sitting in Ohio will have exclusive jurisdiction over any claim arising out of this 

Agreement, and each party consents to the exclusive jurisdiction of such courts.  

Landlord and Tenant hereby agree not to challenge this Governing Law and 

Jurisdiction provision, and further agree not to attempt to remove any legal action 

outside of Erie County for any reason.   

 

8. Binding Effect.  This Lease shall inure to the benefit of and shall be binding in 

accordance with its terms upon the parties and their respective successors and permitted 

assigns.  

9. Joint Preparation.  This Lease shall be deemed to have been jointly prepared by all 

parties hereto, and any ambiguities or uncertainties herein shall not be construed for or 

against any party.  

10. Counterparts.  This Lease may be executed in any number of counterparts as may be 

convenient or necessary, and it shall not be necessary that the signatures of both parties 

hereto be contained on any one counterpart hereof.  Additionally, the parties hereto 

agree that for purposes of facilitating the execution of this Agreement, (a) the signature 

pages taken from the separate individually executed counterparts of this Agreement 

may be combined to form multiple fully executed counterparts and (b) signatures 

provided by facsimile or in Adobe Portable Document Format (PDF) sent by electronic 

mail shall be deemed to be original signatures for all purposes.  All executed 

counterparts of this Agreement shall be deemed to be originals, but all such 
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counterparts taken together or collectively, as the case may be, shall constitute one and 

the same agreement. 

11. Incorporation of Recitals: The Recitals and all exhibits to this Lease are incorporated 

herein by reference. 

 

12. Entire Agreement.  This Lease constitutes the entire agreement between the parties 

with respect to its subject matter and supersedes all prior agreements, representations, 

and understandings of the parties, written or oral. 

13. Amendments, Changes, Modifications.  This Lease may not be amended, 

supplemented, changed, modified, or altered except by an instrument in writing 

executed by all parties to it.  

14. Severability.  If any provision of this Lease, or any covenant, stipulation, obligation, 

agreement, act, or action, or part thereof made, assumed, entered into, or taken 

thereunder or any application thereof, is for any reason held to be illegal or invalid, 

such illegality or invalidity shall not affect any other provision or any other covenant, 

stipulation, obligation, agreement, act or action or part thereof, made, assumed, entered 

into, or taken, each of which shall be construed and enforced as if such illegal or invalid 

portion were not contained herein. Nor shall such illegality or invalidity of any 

application thereof affect any legal and valid application thereof, and each such 

provision, covenant, stipulation, obligation, agreement, act, or action, or part shall be 

deemed to be effective, operative, made, entered into or taken in the manner and to the 

full extent permitted by law.  

 

 

IN WITNESS WHEREOF, Landlord and Tenant have respectively signed and sealed this 

Lease. 

 
 
EXECUTED by Landlord:  
 RESORT SCHOOL LLC 
      
 
By:   _______ 
      Adelbert P. Marous, Jr. 

 

Its: Manager 

 

Date:     _ 
 

 EXECUTED by Tenant:  

 CEDAR POINT PARK LLC   

 

By: _____________________ 

 Brian C. Witherow   

   

Its: CFO 

 

Date:     
 

 



 

 

 

STATE OF OHIO  ) 

    ) SS 

COUNTY OF  LAKE  )   

 

 I, ______________________, a Notary Public in and for the County and State aforesaid, 

do hereby certify that Adelbert P. Marous, Jr., as Manager of Resort School LLC, an Ohio limited 

liability company, being personally known to me to be the same person whose name is subscribed 

to the foregoing instrument,  appeared before me this day in person and acknowledged that he 

signed and delivered this said instrument as his own free and voluntary act, and as the free and 

voluntary act of said limited liability company, for the uses and purposes therein set forth. 

 

 Given under my hand and notarial seal this ____ day of _____________, 2019. 

 

      ________________________________                                                                                

      Notary Public 

       

      My Commission Expires: ____________ 

 

 

 

 

STATE OF OHIO                  ) 

                ) SS 

COUNTY OF ERIE   )   

 

 I, ______________________, a Notary Public in and for the County and State aforesaid, 

do hereby certify that Brian C. Witherow, as CFO of Cedar Point Park LLC, an Ohio limited 

liability company, being personally known to me to be the same person whose name is subscribed 

to the foregoing instrument,  appeared before me this day in person and acknowledged that he 

signed and delivered this said instrument as his own free and voluntary act, and as the free and 

voluntary act of said limited liability company, for the uses and purposes therein set forth. 

 

 Given under my hand and notarial seal this ____ day of _____________, 2019. 

 

 

      _______________________________                                                                                

      Notary Public  

       

      My Commission Expires: ____________ 
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