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WILLOWICK GOLF COURSE
MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (“Agreement”) is made as of this 15" day of May, 2019 by and
between BILLY CASPER GOLF, LLC (“BCG"), a Virginia limited liability company, having an address at 12700
Sunrise Valley Drive, Suite 300, Reston, VA 20191 and the CITY OF GARDEN GROVE (“Owner”), a California
municipal corporation, having an address at 1222 Acacia Parkway, Garden Grove, CA 92840.

WHEREAS, Owner owns certain real property commonly known as Willowick Golf Course, currently an
18-hole golf course, clubhouse, driving range and other amenities located at 3017 W 5th St, Santa Ana,
CA 92703 (the "Club"); and

WHEREAS, Owner recognizes the benefit of engaging a third-party management company to manage the
affairs of the Club; and

WHEREAS, BCG is in the business of managing golf courses and clubs; and

WHEREAS, Owner desires to utilize the services and experience of BCG in connection with the
management and operation of the Club, and BCG desires to render such services, upon the terms and
conditions set forth in this Agreement; and

WHEREAS, BCG intends to form a wholly-owned single-purpose subsidiary entity registered to do business
in the state of California, Willowick Golf Management, LLC, (“WWGM") for the purpose of performing some
or all of the services outlined herein; and

WHEREAS, nothing in this Agreement shall be construed or interpreted to mean that BCG and WWGM are
alter egos of each other; and

WHEREAS, the parties hereto acknowledge and agree that the formation and performance of WWGM shall
not relieve BCG or Owner from any of their respective duties, obligations, and responsibilities set forth
herein;

NOW, THEREFORE, in consideration of the covenants and agreements of the parties contained herein it
is mutually agreed to as follows:

1. DEFINITIONS. The following terms, as used in this Agreement, shall have the following meaning,
unless otherwise set out in this Agreement.

A Annual Budget and Program: Documents presented by BCG for the operation of the Club
to the Owner as part of the Owner's annual budget process, including but not limited to the
following: Annual Business Plan and Operating Budget, Agronomic Plan and Marketing
Plan.

B. BCG: Billy Casper Golf, LLC. a Virginia Limited Liability Company.
Fiscal Year: July 1%t to June 30™.

Gross Revenue: All revenues and income of any nature derived directly or indirectly from
the Club or from the use or operation thereof, including green fees, gross sales proceeds
from the sale of green fees, memberships or annual passes to the Club, monthly dues from
annuai pass holders of the Club, rental fees for golf carts, golf clubs and other rental items,
net lesson fees, range balls, food and beverage revenues (including mandatory service
charges, revenue generated from space rentals and from meetings, banquets, parties,
receptions, tournaments and other group gatherings) merchandise sales, and the proceeds
paid for any business interruption, use, occupancy or similar insurance policy claim.



Excluded from “Gross Revenue” are any credits or refunds made to customers, guests or
patrons; any sums and credits received by Owner for lost or damaged merchandise; any
sales taxes, excise taxes, gross receipt taxes, admission taxes, entertainment taxes,
amusement taxes, tourist taxes or charges; any proceeds from the sale or other disposition
of the Club, Furniture, Fixtures & Equipment (FF&E), or other capital assets; any property
and/or liability insurance proceeds; any proceeds of financing or refinancing of the Club;
amounts contributed by Owner pursuant to the terms of this Agreement and Income or
interest derived from the Club bank account. Gross Revenues shall be determined on an
accrual basis and in accordance with generally acceptable accounting principles (“GAAP").

E. Minimum Funds Balance: The minimum dollar amount of the budget for all Operating
Expenses for each month for the Club, as set forth in the Annual Budget and Program
approved by the Owner. At no time shall the Minimum Funds Balance be less than Thirty
thousand dollars ($30,000).

F. Net Operating Income: Gross Revenue minus Operating Expenses.

G. Operating Expense: All of the costs attributable to the operation of the Club, including but
not limited to: Base Management Fees, Incentive Management Fees, payroll, payroll taxes,
benefits, all employee related costs arising out of the employee — employer relationship to
include post-employment costs, insurance, supplies, marketing materials, services, utilities,
merchandise, food and beverage procured for resale, maintenance and repair of equipment
and buildings, service agreements, golf cart and equipment lease payments including any
buyout or early termination costs related to the termination of this Agreement, and real and
personal property taxes levied on the Club.

H. Club: 18-hole public golf course owned by the Owner and commonly known as Willowick
Golf Course, which includes the clubhouse, driving range and other amenities located in
Santa Ana, CA.

l. WWGM: Willowick Golf Management, LLC, a wholly-owned subsidiary of Billy Casper Golf,
LLC registered to do business in California, formed to perform some or all of the services
at the Club.

J. Working Capital: Funds utilized to pay Operating Expenses of the Club.

TERM OF AGREEMENT. The term of this Agreement shall commence upon May 15, 2019
(“Effective Date”), and unless terminated as provided for herein, shall expire five (5) years from the
Effective Date (“Initial Term”) on June 30, 2024, and thereafter shall renew for two successive periods
of three (3) years (each such period being an “Extension Term”) upon written mutual agreement
by Owner and BCG no later than one hundred twenty (120) days prior to the expiration date of the
term immediately preceding the possible Extension Term.

APPOINTMENT OF BCG AS MANAGER. From and after the Effective Date, Owner hereby grants
to BCG the right, subject to Owner's input, to supervise and direct the management and operation
of the Club for and on the account of Owner. BCG hereby accepts said grant and agrees that it
shall supervise and direct the management and operation of the Club, all pursuant to and in
accordance with the terms of this Agreement, and Owner shall reasonably cooperate so as to
permit BCG to carry out its duties hereunder.

BILLY CASPER GOLF, LLC SERVICES. Services rendered by BCG to Owner shall be as follows:
Subject to the terms of this Agreement, BCG, as an independent contractor, shall have the sole
and exclusive right to operate and manage the Club. Owner and BCG agree that they shall
cooperate reasonably with each other to permit BCG to carry out its duties under this Agreement.
BCG shall have the responsibility and authority to provide general operational management
services for the Club, including, without limitation, the following services:



Employees. All personnel employed at the Club shall at all times be employees of WWGM.
WWGM shall, as an Operating Expense of the Club, hire, discharge, promote, supervise,
direct and train all WWGM employees at the Club, fix their compensation and fringe
benefits, and, generally, establish and maintain all policies relating to employment and
employment benefits. Compensation of WWGM’s employees shall be comparable to other
municipal-owned golf courses of similar size, unless specifically approved by Owner's City
Manager or designee, taking into consideration recognizable differences in scope of work
and cost of living at other golf courses. The employees hired to perform the services
required hereunder shall be properly qualified for their positions and duties. All employees
of WWGM, other than salaried management staff, shall use a time sheet to keep track of
the hours worked.

If an employee of BCG or an affiliate of BCG that is not employed at the Club is assigned
temporarily or on a part-time basis to perform services at the Club, such employee's salary
equal in proportion to the period of time such employee dedicates to the Club, and actual
expenses incurred traveling to and from the Club, shall be an Operating Expense of the
Club.

Owner shall not, without the written consent of BCG, offer employment to, hire or employ
any BCG or WWGM employee or individual who has been a BCG or WWGM employee at
any time during the six (6) month period prior to the proposed offer of employment or hiring
by Owner. The obligations under this paragraph shall remain effective from the Effective
Date through a period of one (1) year after the termination of this Agreement.

Inventory — Merchandise and Items for Re-sale. BCG shall, as an Operating Expense of
the Club, obtain merchandise for the pro shop at the Club and food and beverage items,
all in accordance with the Annual Budget and Program.

Supervision. BCG shall supervise and manage all day-to-day operations of the Club to
include starting services, course marshals, golf pro shop, building and course
maintenance, security, cart rental, driving range, food and beverage service, golf
instruction, membership sales efforts, practice facilities, administration, management and
other ancillary services at the Club.

Equipment. BCG shall, as an Operating Expense of the Club, procure and maintain all
equipment necessary and appropriate for the profitable and efficient operation of the Club,
all in accordance with the Annual Budget and Program.

Licenses and Permits. BCG shall, as an Operating Expense of the Club, procure and
maintain all licenses and permits necessary for the operation of the Club including related
to food preparation and sale of alcoholic beverages as permitted by law.

Policies. BCG shall determine, establish, and implement the policies, standards, and
schedules for the operation and maintenance of the Club and all matters affecting customer
relations, including the management of all course reservations, tee times and tournaments.

Purchasing and Procurement. BCG shall, as an Operating Expense of the Club, acquire
all goods and services necessary to carry out BCG's duties and responsibilities set forth in
this Paragraph 4, including operating supplies, operating equipment, and inventories as
are deemed necessary by BCG and/or Owner to the normal and ordinary course of
operation of the Club and to operate the Club in accordance with the Annual Budget and
Program. In purchasing operating supplies, operating equipment, inventories (including
merchandise to be sold in the golf shop) and services for the Club, BCG may utilize its
purchasing procurement services and/or other group buying techniques involving other
clubs managed by BCG, provided that the cost thereof shall be competitive. BCG may




receive and retain a minor fee or other compensation from vendors and service providers
in exchange for BCG's services in making the benefit of volume purchases available to the
Club or negotiating and implementing the arrangements with such vendors or providers,
provided that any fee or compensation paid to BCG is separate and apart from any
discounts or pricing off invoice available to the Club. Any available discount, rebate, fee
or compensation which is directly attributable to the purchases made by BCG for
the operation of the Club shall be remitted directly to the Club from the vendor.

Consultation. Except as provided in Paragraph 4A pertaining to the assignment by BCG
and WWGM of personnel, BCG shall, as part of its services hereunder and without
additional compensation, make its staff available to Owner upon request for consultation
regarding the Club, including, but not limited to capital improvements or projects which may
include modifications to the vertical structures or golf course.

Marketing. BCG shall create, direct, and implement an annual marketing plan for the Club
as part of the Annual Budget and Program. The marketing plan for the Club will include a
market analysis, a summary of golf programs to include rates, membership structure (if
applicable), and strategies for increasing acquisition, engagement and yield with the
purpose of achieving the budgeted financial goals and other marketing-related goals for all
Club departments.

BCG shall, as an Operating Expense of the Club, as part of its standard marketing
operation, obtain and manage:

1. Marketing systems, including internet (web site, e-mail, e-commerce); electronic
tee sheet program (reservation system, customer database, POS); credit card
processing; and branding materials (graphic design, collateral, photography);

2. Customer acquisition programs, including advertising (print, electronic, display);
direct marketing (direct mail, broadcast e-mail); promotional offers; and community
and vendor partnerships and sponsorships;

3. Customer retention programs, including special events and programs; promotional
offers; and membership events and programs;

4. Sales programs, including outing, membership, and event sales management; and

5. Quality assurance programs, including customer surveying; ‘secret shopper’ on-
site visits and telephone sales calls;

6. Web site development, management and hosting (via the Billy Casper Digital
Network — a proprietary web hosting and content management system);

7. Social media and online reputation management (via various third party and
proprietary tools;

8. Creative design services (via BCG's in-house design firm).

Certain of these programs in items 6, 7 and 8 above will result in incremental
charges that will be designated as “Centralized Services” defined in paragraph 7F
below. In accordance with BCG policy, these charges will a) be approved as part
of the annual budgeting process and b) without markup and profit to BCG.

BCG shall coordinate and oversee all third-party contractors’ work in connection with the
production and implementation of these programs. BCG shall also include, as appropriate,
the Club as a participant in BCG-shared marketing programs, including regional and
national advertising and promotions, round sharing and referrals through the reservation
system, and use of the name and mark ‘Managed by Billy Casper Golf.’

Furthermore, the Club shall be included in BCG’s shared marketing database. This
database is an aggregated customer database for all participating clubs and other BCG
owned marketing efforts (such as World’s Largest Golf Outing, Women on Course, Buffalo
Communications). Participating clubs can target customers in the database based on a



variety of demographic attributes (location, age, behaviors, etc.). To participate, the Club
must “share” its own database with the larger cooperative. All customer information will
remain “blind” to other clubs. The Club may opt out of the shared marketing database by

checking this box: Q

All advertising fees and promotional fees paid by third parties to the Club shall belong to
and constitute Gross Revenues of the Club.

Accounting. BCG or WWGM, as appropriate under separate agreements, shall pay all
vendors of the Club subject to the availability of funds in the Bank Account after payment
of the Management Fee and, when applicable in accordance with the terms of the
Agreement, the Management Incentive Fee. BCG shall provide separate budgeting,
bookkeeping and reporting services to Owner for the Club. Copies of all books and records
shall be kept at the Club. All books, records, software, data, programs, manuals and the
like shall remain the property of Owner and BCG shall be entitled, but not obligated, to
keep a copy of said books, records, software, data, programs, manuals and the like for its
own records as it desires.

1. Reporting. BCG shall prepare and deliver to Owner, in accordance with BCG
standard procedures and format, on an accrual basis and generally accepted
accounting principles (GAAP):

a. Regular monthly and annual financial statements which shall include a
year-to-date balance sheet, income and expense statement, and cash
flow, including all itemized Operating Expenses for that month and
itemized Gross Revenues for that month (itemizing each source of Gross
Revenues including, without limitation, green fees, annual fees, golf cart
rentals, pro shop sales, food and beverage sales, lesson fees,
nonrefundable tournament rent reservations and driving range

operations);
b. Check register or equivalent report.
2. Upon Owner's request, BCG shall provide all accounting data and reports in

electronic form. BCG shall not be responsible for the accounting or tax reporting
requirements of the Owner, including but not limited to, the depreciation,
amortization or addition of assets and equipment, Owner's equity, debt service
principal, loan amortization, accounting treatment relating to any full or partially
refundable membership initiation fees or deposits, or payment of any invoices
which relate to a period prior to the Effective Date. Owner shall provide BCG
opening entry data for the balance sheet within 15 days of the Effective Date.

3. Final monthly operating statements shall be furnished to Owner by the 20" day
following the last day of each month, and annual operating statements shall be
furnished by the 45 day following the last day of each fiscal year. At Owner's
discretion, the annual operating statement shall be audited and prepared by a
certified public accountant chosen by Owner, the cost of which shall be an
Operating Expense of the Club. This audit shall be performed at the Club site, and
BCG shall make every reasonable effort to comply with the auditor's requests.

4. Annual Budget and Program. BCG shall prepare and deliver to Owner no later than
November 1% of each year (except for the first full or partial fiscal year when BCG
shall prepare and deliver to Owner no later than thirty (30) days after the Effective
Date) for the following fiscal year: (a) an Annual Operating Budget, including
revenues and operating expenses and labor burden (to include rates of pay,
incentive or commission structures) for each department of the Club; a




merchandise buying plan for the pro shop; a comparison to the annual operating
budget for the immediately preceding year and a projection of anticipated monthly
revenues and expenses and cash flows for the Club for the following fiscal year,
including, without limitation, a reasonable contingency and anticipated Working
Capital requirements for the Club for the year; (b) a recommended capital
expenditures budget for the next fiscal year; (c) a Policies and Procedures Outline
for the Club, including, without limitation, operating policies, proposed hours of
operation, policies related to complimentary golf course and Club use by Owner's
representatives and employees, standards for operations and quality of service
standards; (d) an Agronomic Plan including staffing assumptions, chemical and
fertilization applications including planned agronomic practices; (e) Marketing Plan
as described in Paragraph 4G (collectively, the “Annual Budget and Program”).
BCG and Owner shall use their mutual best efforts to agree upon the Annual
Budget and Program for the following year on or before Fiscal Year end. Owner
shall have the final approval and final decision-making authority over the
Annual Budget and Program. Owner shall provide BCG written confirmation of
its approval of the Annual Budget and Program within thirty (30) days of BCG's
submission of the Annual Budget and Program to Owner. If the Owner does not
provide the written approval or rejection within the aforementioned thirty (30) day
period, the Annual Budget and Program shall be deemed approved.

Owner acknowledges that the financial and operational performance of the Club
could be affected by circumstances or events beyond BCG and/or WWGM's
control. BCG shall not be deemed to have made any guarantee, warranty, or
representation with the Annual Budget and Program. Under no circumstances shall
Owner have any claim or cause of action against BCG in the event that the financial
goals, targets, and benchmarks established in the Annual Budget and Program
are not met or achieved.

Each party may, from time to time, propose to the other party, in writing, during the
course of the year, such changes or amendments to the Annual Budget and
Program as such party may consider necessary or appropriate, and BCG and
Owner shall use their mutual best efforts to act upon such proposal within thirty
(30) days after such proposal is made provided any such change or amendment
shall be subject to Owner's prior written approval. |f the Owner fails to provide
written approval or rejection of BCG's proposed changes or amendments to the
Annual Budget and Program within thirty (30) days after such proposal is made,
said changes shall be deemed approved. BCG shall secure the prior approval of
Owner for total expenditures which exceed the total expenditure amount approved
in the Annual Budget and Program, however, as necessary, (i) BCG has the ability
to allocate funds from individual expense line item to another expense line item
within the Annual Budget and Program, and (ii) expenditures which will exceed any
line item in the Annual Budget and Program by Ten Thousand Dollars ($10,000),
so long as all such expenditures do not exceed Fifty Thousand Dollars ($50,000)
in the aggregate for the entire Annual Budget and Program, except for
expenditures necessary in the event of emergencies for which prompt notice will
be given to Owner.

Payroll and Benefits. BCG, on behalf of WWGM, shall establish, administer, and
maintain the payroll procedure and systems for the WWGM employees at the Club
and shall be responsible for overseeing the benefits to, and handling the
appropriate payroll deductions for, individual employees. Benefits will be limited
to vacations, sick leave, medical insurance coverage, and 401(k) plan, as
approved by Owner pursuant to the Annual Budget and Program. All employees
of the Club shall be employees of WWGM, and WWGM shall comply with
applicable Federal and State employment laws.




Vendor Accounts. If necessary, BCG shall coordinate with Owner and appropriate
vendors to establish any new vendor accounts with appropriate credit limits applied
for on behalf of and in the name of the Owner. BCG and/or WWGM shall act as
Agent for the Owner with regard to payment of vendors, and Owner accepts full
responsibility to pay all vendors who provide goods and/or services to or on behalf
of the Club. All such contracts, leases and financing agreements shall be
approved by the Owner.

IT Services. BCG shall create, direct, and implement activities IT functionality, in a safe
and stable manner, for the Club. BCG shall, as an Operating Expense of the Club, obtain
and manage:

1.

Networking infrastructure. The hardware and software resources of an entire
network that enable network connectivity, communication, operations and
management of a computer environment. The entire network infrastructure is
interconnected, and can be used for internal communications, external
communications or both. The entire network infrastructure may include routers,
switches, wireless routers, cables, network operations and management software,
operating systems, firewall and network security applications, network connectivity
(cable, T-1 Lines, DSL, satellite, wireless, IP addressing, etc.)

Telephone Systems. The electronic transmission of voice, fax, or other information
between parties including the use of VolP (voice over Internet Protocol) for the
delivery of voice communications over the Internet. This includes voice, fax, SMS,
and/or voice-messaging applications that are transported via a network.

Hardware and Software to include the physical components that make up a
computer system and then the software that runs on those physical components.

Virus and Malware Protection software designed to prevent viruses, worms and
Trojan horses from getting onto a computer as well as remove any malicious
software code that has already infected a computer.

Network Intrusion Protection software application that monitors network or system
activities for malicious activities. Intrusion detection and prevention systems are
primarily focused on identifying possible malicious incidents, logging information
about them, and reporting attempts.

Network Monitoring is the use of a system that constantly monitors the computer
network for slow or failing components and notifies the network administrator (via
email, SMS or other alarms) in case of outages.

PCI Compliance. BCG will review the network and work with Owner as part of
the start-up and transition process in order to determine necessary steps to
achieve compliance with the Payment Card Industry Data Security Standards
(*PCI DSS") at the Club. PCI DSS is a set of requirements designed to ensure
that all companies that process, store or transmit credit card information
maintain a secure environment with focus on improving payment account
security throughout the transaction process.

IT Service Reimbursement As part of the Annual Business Plan there shall be a
monthly support fee for the remote support of the IT services as referenced. If the
issue cannot be resolved remotely and requires BCG corporate based personnel
to be on site at the Club BCG IT Services shall be paid an amount equal to One




hundred dollars ($100.00) per hour and necessary hardware upgrades/software
installation without mark-up or profit to BCG.

BCG shall coordinate and oversee all third-party contractors’ work, if cost effective and
appropriate, in connection with the implementation of these programs.

Operating Expenses and Owner's Remittance.

1.

Minimum Funds Balance. At the end of each calendar month, after paying the
Operating Expenses of the Club, beginning with the Management Fees (including
Base Management Fees and Incentive Management Fees), and other expenses
authorized by Owner, BCG shall remit directly to Owner all amounts (if any) then
in the Operating Account (as hereinafter described) in excess of the Minimum
Funds Balance (as hereinafter described) by wire transfer or on line transfer to an
account as Owner may from time to time designate by written notice to BCG (the
“Owner’s Remittance”).

As used herein, the Minimum Funds Balance for the Club shall be defined as the
dollar amount of the total budget for all Operating Expenses (as set forth in the
Annual Budget and Program) for the month following the current month within the
Term of the Agreement. At no time shall the Minimum Funds Balance be less than
Thirty thousand dollars ($30,000).

Operating Expenses. BCG shall pay all Operating Expenses for the Club on behalf
of Owner from the Operating Account which expenses shall include, but not be
limited to, Management Fees (including Base Management Fees and Incentive
Management Fees), payroll, payroll taxes, benefits, all employee related costs
including post-employment costs, insurance, supplies, marketing materials,
services, utilities, maintenance and repair to equipment and buildings, service
agreements, golf cart and equipment lease payments including any buyout or early
termination costs related to the termination of this Agreement and real and
personal property taxes levied on the Club. BCG will collect from and remit on
behalf of Owner, sales, use, value-included and excise taxes on sales and rentals
at the Club. Owner is required to ensure that sufficient Working Capital is present
in the Operating Account to enable BCG and/or WWGM to pay, on behalf of
Owner, all Operating Expenses. In all events, Owner is responsible to pay all
Operating Expenses in the event BCG or WWGM is unable to pay all or any part
of the Operating Expenses for any reason. BCG will not pay Federal or State
income taxes levied on Owner. Under no circumstances shall BCG or WWGM be
liable for Federal, State, or local taxes of any kind whatsoever levied against
Owner or the Club in relation to Club ownership, leasing, or operations.

Initial Funding. Until such time as the Annual Budget and Program are approved
by Owner, Owner gives BCG approval to operate the facility in accordance with
this Agreement and in BCG'’s best judgment after consultation with Owner. Owner
shall provide initial funding in the amount of Thirty thousand dollars ($30,000) for
operations prior to approval of the Annual Budget and Program (the “Initial
Funding”) and shall at all times ensure that the Minimum Funds Balance is
maintained in the Operating Account upon contract execution. If operating
revenues are insufficient to cover expenses, upon BCG's notifying Owner of such
operating revenue shortfall, Owner shall have twenty (20) days to deposit into the
Operating Account the funds necessary to cover such deficits and to restore the
Minimum Funds Balance. Owner further shall be responsible to pay all late fees,
interest, and other amounts charged by vendors and other parties who supply
labor, services or materials to the Club and to whom such amounts are owed, in



the event that BCG was unable to pay such vendors on time due to a shortfall in
the Operating Account.

M. Owner's Meeting. BCG shall, periodically, consult with the Owner regarding the Club and
its operations at a reasonable time, date and place designated by Owner.

N. Limitations. BCG shall obtain Owner's prior written approval for (i) contracts in excess of
ten thousand dollars ($10,000), (ii) contracts in excess of twelve (12) months in duration
unless the same can be terminated upon thirty (30) days written notice without cost or fee
to Owner, and (iii) contracts with affiliates of BCG.

o. Assignment of Operations. Forty-five (45) days after the applicable termination effective
date of this Agreement, BCG and/or WWGM, as appropriate, shall assign to Owner or
Owner's designee, and Owner or Owner's designee shall accept said assignment of, all
operating accounts, vendor accounts, inventory, accounts receivable, and accounts
payable, which transfer shall be completed upon BCG and/or WWGM receiving all fees
due pursuant to this Agreement.

BANK ACCOUNT. Owner will establish and maintain a bank account in Owner's name at a bank
of Owner’s choosing (the "Operating Account”) for the purposes of accepting daily deposits of the
Gross Revenues. The funds in the Operating Account, and all interest thereon, are the property of
Owner. BCG shall pay the Operating Expenses of operation of the Club using the check-writing
privileges and direct debit services associated with the Operating Account; provided that such
expenses are included in the approved Annual Budget and Program and provided further that no
payment for more than $15,000 shall be made from the Operating Account without the express
consent of the City Manager or designee except for payroll expenses. BCG and/or WWGM's payroll
provider may debit the Operating Account for the regular payroll expense. Additionally, Owner shall
have the right, in its sole discretion, to approve the person or persons who shall have the authority
to sign checks for BCG. Owner shall provide BCG duplicate copies of all bank statements by the
tenth (10™) day of the month, to the extent that statements are not directly available to BCG.

DEPOSITS AND PAYMENTS. Cash on hand for register tills, petty cash, and the change bank
shall not exceed $5,000, and shall be deposited in the on-site safe nightly. Daily deposits shall be
reconciled to the Point of Sale daily transaction reports on a daily basis. The consolidated Point of
Sale daily transaction reports will be made available to City Manager as requested. BCG will
arrange for armored car pick-up service on a regularly scheduled basis. BCG shall be responsible
for having all deposits prepared and ready for the scheduled armored car pick-up at the assigned
time. Net revenue overages are deemed revenue at the end of the Fiscal Year. BCG shall be
responsible for any returned checks/credit cards, unless BCG shows that it followed proper
protocols in accepting the check, e.g. checking for identification. BCG shall pay all budgeted
Operating Expenses (or other costs as approved in advance by City Manager) from the Operating
Account. Payment of all legitimate claims shall be made in a timely manner.

INSURANCE. BCG shall secure and maintain a separate general liability, crime, D & O, and
workman's compensation insurance coverage for the Club as set forth in Exhibit A, provided
BCG has continued access and control of the property constituting the Club. These coverages,
limits and deductibles set forth in Exhibit A are subject to change each policy year. BCG shall
provide written notice to owner in the event of a coverage, limit, and/or deductible change.

Owner shall notify BCG in writing if Owner desires to have any property insured through BCG
Master Insurance policy. The written notice must be delivered to WWGM such that it is received
by BCG 30 days prior to the effective date of such coverage. Owner shall be liable for the payment
of the premiums of said insurance for so long as Owner shall own the Club during the term of this
Agreement. The coverage shall be terminated upon termination of the Agreement.



Such policies shall name BCG, WWGM, Owner, and any applicable third parties as additional
insureds under such policies. All insurance policies required hereunder shall contain a provision
requiring the insurer to notify BCG, WWGM, Owner and other named insureds at least thirty (30)
days in advance of any cancellation or termination of such policy and satisfactory waiver of
subrogation provisions. BCG’s secured coverages shall not include D & O coverage for Owner.
Except as provided for elsewhere in this Paragraph, BCG shall be responsible for securing and
maintaining all of the insurance policies required hereunder, provided, however, that BCG shall
have no obligation to pay such premiums from its own funds. BCG shall obtain competitive bids for
the coverage each year. BCG contemplates that it will secure such insurance as a part of a blanket
policy; the premiums attributable to the Ciub shall be determined by making a reasonable allocation
based on the relation of the amount of insurance carried for the Club to the total policy amount
provided for other BCG clubs in the blanket policy, and the blanket policies shall have coverage in
the amounts set forth in Exhibit A. These coverages, limits and deductibles are subject to change
each policy year. BCG shall provide written notice to Owner in the event of a coverage, limit, and/or
deductible change. The premiums for any and all such policies shall be paid from the Operating
Account to be provided by Owner pursuant to Paragraph 5 hereof and in accordance with the
Annual Budget and Program, or by Owner in the event there is insufficient Working Capital
available.

COMPENSATION AND FEES.

A Base Management Fee. For its services hereunder, BCG shall be paid a Base
Management Fee (the “Base Management Fee") of Seven thousand five hundred dollars
($7,500.00) per month. The Base Management Fee shall be payable on the fifth day of
each month from the Operating Account. The Base Management Fee shall be a net fee to
BCG and shall not include Club expenditures as provided for in this Paragraph 8 or any
other Operating Expenses. Commencing on January 1, 2020, and for each subsequent
year and possible Extension Term thereafter, the Base Management Fee shall increase by
an amount equivalent to the previous year's annual Consumer Price Index for All Urban
Consumers for the Los Angeles-Long Beach-Anaheim area, not to exceed three-percent
(3%).

B. Incentive Management Fee. In addition to the Base Management Fee, BCG shall be
entitled to earn an Incentive Management Fee for each full Fiscal Year during the Term.
For Fiscal Year 2019 and each year thereafter, BCG shall receive an amount calculated
as ten percent (10%) of the positive Net Operating Income in excess of two hundred fifty
thousand dollars ($250,000) (the "Incentive Management Fee”). Notwithstanding anything
to the contrary in this Paragraph 8, the Incentive Management Fee earned by BCG in any
Fiscal Year shall not exceed Thirty five percent (35%) of the Base Management Fee paid
to BCG for that Fiscal Year. The Incentive Management Fee earned for a Fiscal Year shall
be paid no later than seventy-five (75) days after the Fiscal Year end of the Fiscal Year
immediately following the Fiscal Year for which it is calculated and in which it was earned.

All Base Management Fees and Incentive Management Fees during the term shall be paid
to BCG from the Operating Account as Operating Expenses. Owner shall pay directly to
BCG any fees not payable until after the expiration or termination of this Agreement. Any
Base Management Fee not received by the fifth (5th) day of the month, any Incentive
Management Fee not received within seventy-five (75) days after the Fiscal Year end, and
any other sums due under this Agreement and not paid when due (including, but not limited
to reimbursement for Centralized Services as defined in Paragraph 8F below and
Operating Expenses) shall be delinquent (hereafter, "Past Due Amount") and subject,
without notice or demand, to late fees and interest as follows:

1. Late Fee. A late fee of Five Percent (5%) of the amount due shall be added to and
shall become a part of any Past Due Amount.
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2. Interest. Any Past Due Amount not received within ten (10) days of its due date
shall bear interest from the date payment was due until the date paid in full at the
then-current judgment rate of interest of the State of California.

3. Collection Fees and Costs. In the event any Past Due Amount is not received
within ten (10) days of its due date, Owner shall pay to BCG or WWGM, as
appropriate, all costs of collection, including reasonable attorneys’ fees.

C. Start-up Travel. For changes requested by Owner, during the initial ninety (90) days of the
agreement, BCG's IT, Human Resources, and Regional Support corporate based
employees shall be reimbursed for all reasonable travel-related expenses, including
airfare, automobile (mileage reimbursement or rental car), lodging, and meals, in
connection with the start-up and transition of the Club to BCG. Such reimbursement shall
not exceed six thousand dollars ($6,000).

D. Ongoing Travel. After the Start-up Travel period of 90 days - BCG's corporate based
employees shall be reimbursed for all reasonable travel-related expenses, including
airfare, automobile (mileage reimbursement or rental car), lodging, and meals, in
connection with its services hereunder pursuant to the approved line item in the approved
Annual Budget and Program, provided that any such expenses shall be appropriately
allocated among other facilities benefited by such travel. BCG shall provide documentation
of all expenses in a form acceptable to Owner. Such reimbursement shall not exceed six
thousand dollars ($6,000) per Fiscal Year.

E. Owner's Review. BCG's services herein shall include management and oversight of the turn-
key accounting function as set forth in Paragraph 4J, and upon reasonable notice (which
may be verbal) representatives of Owner shall have the right, at any time during normal
business hours, to review all of BCG’s books and records including the general ledger,
accounts payable, income statement, balance sheet, and budget variance reports relating
to the Club including, without limitation, BCG’s work papers related to BCG'’s preparation
of operating statements. All expenses related to any such review shall be borne exclusively
by Owner unless such review reveals an overpayment of any fees or other amounts in which
case BCG shall pay for the review. Owner’s exercise of its right of review or to dispute any
fee or expense reimbursement claimed by BCG shall not delay payment of the undisputed
portion thereof by Owner within the time frames set forth herein. Payment by Owner of a
fee or other amount hereunder shall not constitute a waiver of Owner's right to subsequently
dispute the amount thereof. If Owner and BCG determine that any portion of the Base
Management Fee or any other amount was improperly paid to BCG, BCG shall refund such
improperly paid fee together with interest thereon from the time when such fee was paid to
BCG. If there is any dispute between the parties regarding whether or not any payments
of the Base Management Fee or any other amount were proper, such disputes shall be
resolved by a court of competent jurisdiction as set forth in Paragraph 15D.

F. Centralized Services. BCG may cause to be furnished to the Club certain services
("Centralized Services") which, in BCG's experience, are able to be furnished in a more
cost effective and efficient manner on a central or regional basis to golf facilities managed
by BCG. The costs to provide such services shall be aggregated and billed to the clubs by
BCG rather than via a third-party vendor. Centralized Services shall be approved as part
of the Annual Budget and Program. BCG represents that this reimbursement amount shall
consist of an amount not exceeding the actual cost of the services without mark-up or profit
to BCG including salary and employee benefit costs, cost of equipment used in performing
such services, and overhead costs of the home office or any regional or other local office
providing such services.

9. CAPITAL EXPENDITURES. The cost of all Capital Improvements shall be deemed to include any
item purchased in connection with the operation of the Club which:
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10.

A

B.

Has an economic useful life in excess of one (1) year, and

Has a cost in excess of two thousand five hundred dollars ($2,500).

All Capital Expenditures for Capital Improvements shall be the responsibility of Owner and all
decisions as to whether or not to undertake any capital improvements projects or otherwise in
respect of any capital improvements shall be made by Owner in consultation with BCG.

DEFAULT AND REMEDIES.

A

Owner Default. The following shall constitute an event of default (“Event of Default”) by
Owner under this Agreement:

1. Failure to timely pay BCG any fees, compensation, or reimbursement due BCG
pursuant to this Agreement;

2. Failure to timely provide Initial Funding, Minimum Funds Balance, and/or Working
Capital;
3. Failure by Owner to perform any material obligation set out in this Agreement,

including, but not limited to, failing to consult with BCG regarding budgets or capital
improvements and failing to cooperate in good faith with BCG regarding budgets
or capital improvements;

4, Assignment by Owner for the benefit of its creditors, or becoming a party for more
than thirty (30) days to any voluntary or involuntary insolvency proceedings or
bankruptcy proceedings or reorganization; or

5. Interference or lack of cooperation by Owner which hinders or renders BCG and/or
WWGM unable to fulfill its obligations under this Agreement as objectively
determined by BCG.

BCG Default. The following shall constitute an event of default (“Event of Default”) by BCG
under this Agreement:

1. Failure to maintain the amenities of the Club in an objectively reasonably good
condition, not including failures resulting from abnormal weather conditions, acts of
God, or other events or conditions beyond the reasonable control of BCG;

2. Failure to operate the Club in accordance with the approved Annual Budget and
Program;

3. Failure of BCG to perform any material obligations set forth in this Agreement; or

4, Assignment for the benefit of its creditors, or becoming a party for more than thirty

(30) days to any voluntary or involuntary insolvency proceedings or bankruptcy
proceedings or reorganization.

Notice and Cure. When either party to this Agreement believes that the other party (the
“Defaulting Party”) has committed an Event of Default, it shall give written notice thereof to
the Defaulting Party. The written notice must clearly state that it is a notice of default and
provide a detailed description of the alleged defauit. The written notice will not be deemed a
proper notice until sufficient detail to clearly and fully inform the Defaulting Party of the alleged
default is provided. The Defaulting Party shall have ten (10) calendar days from the date of
the proper notice to cure the default unless the default is a non-monetary default and, due to
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weather, growing conditions or other factors beyond the reasonable control of the Defaulting
party, requires more time to cure. In order to qualify for a longer cure period, the Defaulting
Party must earnestly begin to cure within thirty (30) calendar days from the date of the notice
to cure and diligently pursue such cure. In no event will the Defaulting Party have more
than sixty (60) days from the date of the notice in the aggregate to cure a non-monetary
default. Notwithstanding anything to the contrary, neither Owner nor BCG shall be entitled
to any further notice and cure period for a default in the event (i) that same default occurs
more than two (2) times in any twelve (12) month period and (ii) two (2) previous proper
notices and cure periods were provided to the Defaulting Party for that same default.

Rights upon Default. If the Defaulting Party does not cure the default within the grace
period provided in Paragraph 10C above, the party complaining of the default (the
“Complaining Party”) may terminate this Agreement. To terminate this Agreement for
default, the Complaining Party must issue a written notice of termination to the Defaulting
Party clearly stating the basis for the termination and the Defaulting Party's failure to cure
the alleged default (the “Default Termination Notice”). The termination shall be effective
thirty (30) days after the date of the Default Termination Notice, provided such notice was
properly delivered (the “Default Termination Effective Date”). At any time after the Default
Termination Effective Date and within the applicable statute of limitations, the parties may
pursue all rights and remedies available in law or equity, including payment of accrued
amounts pursuant to Paragraph 8 hereof. Notwithstanding any contrary provisions herein,
BCG's rights to recover damages from Owner shall be limited to the sum of (i) accrued and
unpaid Base Management Fees and Incentive Management Fees as of the applicable
termination effective date, and other amounts due hereunder, including, if applicable, all
amounts to fully pay all sums due to third party vendors who provided goods or services to
the Club, along with all accrued late fees, interest, and any attorney's fees and costs incurred
in collecting or attempting to collect such unpaid amounts; (ii) actual damages for damages
sustained prior to the applicable termination effective date; and (iii) the Cancellation Fee,
Termination Fee or Sale Termination Fee, if applicable (defined below) as fixed, agreed
liquidated damages and not as a penalty (it being agreed by the parties that BCG’s damages
would be extremely difficult to measure and that the Cancellation Fee, Termination Fee and
Sale Termination Fee have been agreed upon, after negotiations, as a reasonable estimate
of such damages). The parties also agree that notwithstanding any contrary provision
hereof, Owner's damages shall be limited as provided in Paragraph 15A, if any be proven.
In no event will BCG or Owner be subject to any consequential, special, punitive or similar
damages, each party hereby waiving any right it may have to seek or claim such damages.

1. TERMINATION AND CANCELLATION.

A

Either party may terminate this Agreement upon the occurrence of an Event of Default by
the other party as provided in Paragraph 10D above. In the event Owner terminates this
Agreement based on an alleged Event of Default and it is later determined that no Event of
Default occurred or that the termination was improper for any reason, the termination for
default shall be deemed a termination for Owner’s convenience.

Cancellation Fee; Default by Owner. In the event BCG terminates this Agreement due to
the default of Owner and BCG is not in default, Owner shall pay to BCG, within forty-five
(45) days of the Default Termination Effective Date, a cancellation fee based on the year
in which termination occurs (the “Cancellation Fee”). The Cancellation Fee will be in
addition to any Base Management Fees and Incentive Management Fees paid or owing to
BCG prior to the Default Termination Effective Date.

The Cancellation Fee shall be calculated as: the amount determined by taking the sum of
the Base Management Fee and the Incentive Management Fee for the prior Fiscal Year,
then multiplying that quantity times the remaining years (including fractional years) in the
Initial Term of the Agreement, and then multiplying that second quantity times seventy-five
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percent (75%). The above formula will apply during any Extension Term based upon the
remaining years in the Extension Term. Provided, however, the Cancellation Fee pursuant
to this Paragraph 11B shall not be more than One hundred thousand dollars ($100,000).
The parties agree that the Cancellation Fee is not duplicative of any other damages which
BCG may recover in the event of a default by Owner.

Owner's Reserved Right of Termination For Cause. Owner shall have the right to
terminate the Agreement, without the payment of a Termination Fee or Cancellation
Fee, if, in any two (2) consecutive Fiscal Years (commencing with the 2019-2020 Fiscal
Year as the first year in any measurement period), Net Operating Income does not equal
or exceed Two hundred thousand dollars ($200,000) for each of the such consecutive
Fiscal Years. Owner may exercise such termination right by providing written notice to
BCG within thirty (30) calendar days after Owner's receipt of the final determination of Net
Operating Income for the second (2nd) of such Fiscal Years (either via the BCG-prepared
annual operating statement in Paragraph 4J; provided, however, that the methodology for
calculation of Net Operating Income shall be as defined herein and shall be consistently
applied to any Fiscal Years used in comparison). Failure to give such notice within such
thirty (30) day period shall be deemed to be a waiver by Owner of its right to terminate
based on the Fiscal Years in question, but shall not be deemed to be a waiver of such right
with respect to subsequent Fiscal Years. Should Owner elect to terminate this Agreement
based on this Paragraph 11C, said termination will be effective thirty (30) calendar days
after the date of the written notice, provided such notice was properly delivered.

In the event Owner elects to exercise its right of termination for cause, BCG shall have the
right, but not the obligation, to nullify such termination by paying to Owner, within thirty (30)
calendar days of BCG's receipt of Owner's termination notice, the aggregate amount by
which actual Net Operating Income for the applicable Fiscal Years was less than seventy-
five percent (75%) of budgeted Net Operating Income for such Fiscal Years (the "Cure
Amount").

For purposes of determining whether seventy-five percent (75%) of budgeted Net
Operating Income has been achieved in a Fiscal Year, budgeted Net Operating Income
shall be subject to adjustment for force majeure events or expenses that are agreed upon
by Owner and BCG not to be within the control of BCG (i.e. utility rates, real estate taxes,
irrigation water charges, insurance premiums or extraordinary items).

Termination Fee; Owner's Termination for Convenience. After the first six (6) months of
the Agreement, Owner may terminate the Agreement upon sixty (60) days prior written
notice to BCG and payment of a Termination Fee. The termination shall be effective sixty
(60) days after the date of the written notice, provided such notice was properly delivered
(the “Convenience Termination Effective Date”). The Termination Fee must be paid to BCG
within 45 days of the Convenience Termination Effective Date. The Termination Fee will be
in addition to any Base Management Fees and Incentive Management Fees paid or owing
to BCG prior to the Convenience Termination Effective Date.

The Termination Fee shall be calculated as: the amount determined by taking the sum of
the Base Management Fee and the Incentive Management Fee for the prior Fiscal Year,
then multiplying that quantity times the remaining years (including fractional years) in the
Initial Term of the Agreement, and then multiplying that second quantity times twenty-five
percent (25%).

Sale Termination Fee: Sale of Club. In the event of a sale or transfer of the Club to any
third-party, Owner shall have the unilateral right to terminate this Agreement at any time
on ninety (90) days prior written notice, subject to the provisions set forth below (the “Sale
Termination Effective Date"). In the event of such unilateral termination due to the sale or
transfer of the Club and BCG not being in default under this Agreement, BCG shall continue
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12.

13.

14.

to manage the Club until the sale of the Club as evidenced by a transfer of title. Upon sale
of the Club, BCG shall be paid a Sale Termination Fee equal to twenty-five percent (35%)
of remaining Base Management Fees in the Initial Term of the Agreement. The above
formula will apply during any Extension Term based upon the remaining years in the
Extension Term. Sale Termination Fee will be in addition to any Base Management Fees
and Incentive Management Fees paid or owing to BCG prior to or as of the date of sale of
Club. However, if BCG is retained by the new owner under similar terms and conditions of
this Agreement acceptable to BCG, no Sale Termination Fee shall be paid to BCG.

F. No Waiver. By terminating this Agreement in accordance with this Paragraph 11, neither
party shall be deemed to have waived any action it might have, in law or equity, by reason
of a breach of or default under this Agreement.

G. Proprietary Material. Upon termination or cancellation of this Agreement, for any reason or
under any circumstances, BCG'’s (i) proprietary software and computer programs relating
to accounting, operations, marketing, and forecasting, (ii) operations and employee training
materials and manuals of BCG and (iii) the information and processes related to and used
by BCG in the marketing and agronomic plan shall remain the sole property of BCG and
shall be removed by BCG upon termination of this Agreement. Additionally, any actual or
implied association of the Club or Facility with Billy Casper or Billy Casper Golf, LLC shall
cease upon termination.

H. Transition. Provided that BCG and WWGM have received, in full, payment of all fees due
to them pursuant to this Agreement, including but not limited to all Base Management Fees,
Incentive Management Fees, Cancellation Fee, Termination Fee and/or Sale Termination
Fee, BCG and WWGM shall, without additional payment by the Owner, cooperate beyond
the applicable termination effective date with Owner and any replacement manager for a
reasonable period after the applicable termination effective date (all parties hereto agree
that a reasonable period is not less than two (2) weeks and not more than four (4) weeks)
to facilitate the orderly transition of the management of the Club.

USE OF CLUB. During the term of this Agreement, the Club shall be a private or semi-private
facility unless otherwise provided and agreed to in the Annual Budget and Program.

LIQUOR LICENSE. Subject to any relevant California Alcoholic Beverage Control (*ABC”) licensing
requirements, WWGM shall apply and maintain at all times (except for the application period) a
valid liquor license on the premises, and all of the parties hereto shall comply with all relevant ABC
laws regarding the use of such license.

FORCE MAJEURE; CONDEMNATION; FIRE AND OTHER CASUALTY. If all or any portion of
the Club is destroyed by fire, flood, high winds, or other casualty, or taken by eminent domain, such
damage, destruction, or condemnation shall not be a cause for termination hereunder by either party
unless such damage or destruction results in the whole or a substantial part of the Club being
unusable for its intended purpose for a period of one year or longer or, in the case of such total or
substantial damage or destruction, Owner shall decide not to rebuild the damaged portion of the
Club, then in any such event, this Agreement shall terminate on written notice from Owner to BCG
of such termination and neither party shall have any further rights or obligations hereunder.
Notwithstanding the foregoing, if:

A As a result of any damage or destruction to, or condemnation of, any part of the Club, or

B. Otherwise due to causes beyond BCG's reasonable control (and so long as BCG uses all
reasonable diligence to cure such inability), BCG shall be unable to perform its obligations
hereunder in respect of the operation of the Club, Owner and BCG shall use their mutual
best efforts to agree upon an amendment to the Annual Budget and Program, including,
without limitation, the working capital provisions thereof, to allow payment of necessary
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Club expenses (including, without limitation, Club employee expenses) until such damage
or destruction is repaired or such inability is cured and, if the parties are unable to agree on
such an amendment within twenty (20) business days after BCG shall have given Owner
notice of the occurrence of such event, BCG shall have the right to terminate this Agreement
by notice to Owner of such termination and neither party shall have any further rights or
obligations hereunder. In the event of a force majeure there is no Cancellation Fee or
Termination Fee due to BCG.

15. INDEMNIFICATION AND LIABILITY.

A. Indemnity.

1.

To the fullest extent permitted by law, BCG will defend, indemnify and hold Owner
harmless from and against any claims, losses, expenses, costs, suits, actions,
proceedings, demands or liabilities that are asserted against, or sustained or
incurred by Owner, including reasonable attorney’s fees, solely because of BCG'’s
breach of this Agreement or because of actions, omissions, or regulatory violations
arising solely from BCG's and/or WWGM's negligence, fraud, or willful misconduct.

To the fullest extent permitted by law, Owner will defend, indemnify, and hold BCG
and/or WWGM harmless, from and against any and all liability, loss, cost, damage,
penalties, claims, causes of action, proceedings and expense, including without
limitation, court costs and reasonable attorneys’ fees, incurred by BCG and/or
WWGM or imposed on BCG or WWGM by any person whomsoever, related to the
performance of the duties under this Agreement, except for any such liability arising
out of BCG's and/or WWGM’s negligent or wrongful acts or omissions.

Owner will defend, indemnify, and hold BCG and/or WWGM harmless, from and
against any and all liability, loss, cost, damage, penalties, claims, causes of action,
proceedings and expense, including without limitation, court costs and reasonable
attorneys' fees, incurred by BCG or WWGM or imposed on BCG or WWGM by any
person whomsoever, in any way related to any claims by any employee,
independent contractor, vendor, party to a contract for services to Owner, investor,
customer, patron, or resident for actions related to the Club that arose prior to the
Effective Date of this Agreement.

To the fullest extent permitted by law, Owner will defend, indemnify and hold BCG
and/or WWGM harmless from and against, any and all liability, loss, cost, damage,
penalties, claims, causes of action, proceedings and expense, including without
limitation, court costs and reasonable attorneys’ fees, incurred by BCG or WWGM
or imposed on BCG or WWGM by any person whomsoever, in any way related to
any environmental claims pertaining to the Club or this Agreement.

To the fullest extent permitted by law, Owner will defend, indemnify and hold BCG
and/or WWGM harmless from and against, any and all liability, loss, cost, damage,
penalties, claims, causes of action, proceedings and expense, including without
limitation, court costs and reasonable attorneys’ fees, incurred by BCG or WWGM
or imposed on BCG or WWGM by any person whomsoever, in any way related to
late payments or lack of payments to vendors or other payees who supply labor,
services or materials to the Club who have not been timely paid or paid at all for
reasons outside of BCG's control resulting in late fees or any other penalties
against BCG or WWGM or any other facilities BCG owns or manages.

Recovery upon an indemnity contained in this Agreement shall be reduced dollar-

for-dollar by any applicable insurance collected by the party demanding
indemnification. The scope of all indemnities contained in this Agreement includes
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any and all costs and expenses, including reasonable attorney fees and costs,
properly incurred in connection with any proceedings to defend any indemnified
claim, or to enforce the indemnity, or both, provided, however, that BCG's liability
under all indemnities shall be limited as set forth in Paragraph 15B. All
indemnification obligations under this Agreement shall survive the expiration or any
termination of this Agreement.

It is expressly understood and agreed that Owner is solely responsible for the
payment of all fees, expenses, indemnities and reimbursements due hereunder or
otherwise in connection with services performed by BCG and/or WWGM pertaining
to the Club, including all Operating Expenses, and neither BCG nor WWGM shall
have any liability or responsibility of any kind whatsoever with respect thereto or
with respect to any other amounts payable to, or in respect of, BCG or WWGM in
connection with this engagement or any other services performed by BCG and/or
WWGM hereunder.

Legal Actions. Legal counsel for BCG and Owner shall cooperate in the defense or
prosecution of any action pertaining to the Club. BCG shall not institute or defend any legal
action or retain counsel affecting the Club without Owner’s consent. BCG shall forward all
legal notices or notices of a financial nature which relate to the Club, to Owner at the address
listed under Paragraph 16H. BCG shall advise and assist Owner in instituting or defending,
as the case may be, in the name of Club, Owner, and/or BCG, but in any event expressly
as a Club expense, all actions arising out of the operation of the Club and not attributable to
the negligence of BCG, and any and all legal actions or proceedings to collect charges, third
party payments, rents, or other incomes for BCG, Owner, or the Club, or to lawfully evict or
dispossess tenants or other persons in possession there under, or to lawfully cancel, modify,
or terminate any lease, license, or concession agreement in the event of default thereof, or to
defend any action brought against Owner, unless otherwise directed by the Owner. BCG
shall assist Owner to take the acts necessary to protect or litigate to a final decision in any
appropriate court or forum, as a Club expense, and any violation, order, rule, or regulation
affecting the Club.

Choice of Law and Venue. Whereas BCG's principal place of business is in the
Commonwealth of Virginia, and the Club is located in California, the parties agree that this
Agreement shall be governed by and construed in accordance with the laws of California. The
parties also agree that any dispute between them in any way arising out of or pertaining to this
Agreement shall be exclusively brought in the Circuit Court for Orange County, California or in
the United States District Court for the Central District of California. The parties agree to
submit to the jurisdiction of those courts.

Liability of BCG and Owner.

1. Other persons. BCG shall not be responsible for the acts or omissions of any of
Owner's other contractors or any subcontractor, or any employees of Owner, or any
persons representing Owner performing any services for or in connection with the
Club, or any consultants or other persons engaged by Owner with respect thereto,
unless and only to the extent BCG is supervising, or should be supervising the
same, and BCG shall be responsible only for the performance of BCG’s obligations
hereunder in accordance with the terms hereof.

15. CONFIDENTIALITY.

A

Work performed by BCG and its agents or assigns pursuant to this Agreement (including,
without limitation, any correspondence, analysis, reports and related materials prepared),
constitutes confidential and privileged work product, and BCG's communications thereon
with Owner or their respective employees or counsel or other professionals retained by
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16.

Owner (each an "Owner Person”) constitute confidential and privileged communications
which are intended to have the full protections of the work product doctrine, proprietary
business privilege, attorney-client privilege and all other applicable privileges. Accordingly,
BCG agrees that it will not provide such oral or written reports or other work product or
disclose such communications to any person other than Owner, except as may be
otherwise requested by Owner.

BCG agrees that all information, not publicly available, which is received by it from Owner
in connection with this engagement, will be treated confidentially by BCG, except as
required by process of law or as otherwise requested by Owner. In the event BCG is
required to disclose any of such information pursuant to process of law, BCG agrees to
provide Owner with prompt notice so that Owner may seek appropriate remedies, including
a protective order. In any event, BCG and its agents, representatives, and employees will
furnish only that portion of the information that is legally required to be disclosed.

Owner shall retain exclusive rights to ownership of all work output hereunder. Work output
includes reports issued pursuant to this Agreement, but excludes, among other things, all
working papers of BCG, any correspondence, memoranda, calculations, processes, notes,
etc. that BCG may have used in the development of the reports above or such working
papers or in the performance of any work covered by an authorization under this
Agreement.

GENERAL PROVISIONS.

A

Entire Agreement. This Agreement represents the entire understanding and agreement
between the parties with respect to the subject matter hereof, and supersedes all other
negotiations, understandings, and representations (if any) made by and between such
parties.

Written Amendments. The provisions of this Agreement may only be amended or
supplemented in a writing signed by both parties.

Further Amendments. The parties hereby agree from time to time to execute and deliver
such further instruments and documents, and do all such other acts and things, which may
be convenient or necessary to more effectively and completely, carry out the intentions of
the Agreement.

Compliance with Laws. BCG shall, at all times, operate, use, and conduct the business of
the Club in a lawful manner and in full compliance with all applicable governmental laws,
ordinances, rules and regulations, and maintain all licenses and permits relating to the
Club, with Owner's full cooperation, in full force and effect and cooperate and endeavor to
obtain all licenses and permits first required after the commencement of the term of this
Agreement required in connection with the management, use, and operation of the Club.

Environmental Laws. Owner represents to BCG that no hazardous materials have been
released into the environment, or have been deposited, spilled, discharged, placed or
disposed of at or within the Club in violation of any Environmental Law (as defined below),
nor except as expressly disclosed and described by Owner to BCG has the Club been
used at any time by any person as a landfill or a disposal site for hazardous materials or
for garbage, waste or refuse of any kind. Owner also represents, to the best of Owner’s
knowledge, that there are no underground storage tanks of any nature on the Club (fuel,
propane, gas etc.). Owner does not have any knowledge of asbestos-containing products
within the Club.

For the purposes of this Agreement, “Environmental Law” shall mean: All applicable
Federal, State, county or local (or other political subdivision thereof) laws, statutes, codes,
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acts, ordinances, orders, rules, regulations, directives, judgments, decrees, injunctions,
directions, permits, licenses, authorizations, decisions and determinations issued, adopted
or enacted by any judicial, legislative, regulatory, administrative or executive body of any
governmental or quasi-governmental authority, department, branch, division, agency or
entity exercising functions of or pertaining to any government having jurisdiction affecting
the Club, or any licenses and permits of any governmental authorities, from time to time
applicable to the Club or any part thereof regarding hazardous materials.

Binding. All of the terms and provisions of this Agreement shall be binding and inure to the
benefit of the parties and their respective permitted successors and assigns. This
Agreement is solely for the benefit of the parties hereto and not for the benefit of any third

party.

Assignment. BCG may assign or transfer this Agreement and/or may delegate its duties
and obligations under this Agreement to BCG’s Subsidiary.

Notices. All notices, requests, consents and other communications required or permitted
to be given under this Agreement shall be in writing; shall be given only by hand delivery
during normal business hours, first-class registered or certified mail, postage prepaid,
return receipt requested, or overnight delivery service with FedEx or United Parcel Service;
and shall be addressed to the parties in the manner set forth below. All notices shall be
conclusively deemed to have been properly delivered, (i) upon receipt when hand delivered
successfully during normal business hours, (i) upon the third (3d) business day after
delivery if the notice has been deposited in an authorized receptacle of the United States
Postal Service as first-class, registered or certified mail, postage prepaid, with a return
receipt requested (provided that the sender has in its possession the return receipt to prove
actual delivery or to prove an address change occurred without proper notice), or (ii) one
(1) business day after the notice has been deposited with either FedEx or United Parcel
Service to be delivered by overnight delivery (provided that the sending party receives a
confirmation of actual delivery from the courier).

In the case of BCG:

Billy Casper Golf, LLC.

12700 Sunrise Valley Drive, Suite 300
Reston, VA 20191

Attention: Legal Department
Telephone: 703.761.1444

Facsimile: 703.893.3504

With copy to:

Moore & Lee, LLP

1751 Pinnacle Drive, Suite 1100
McLean, Virginia 22102

Attn: Charlie C.H. Lee or Kristen Bennett
Telephone: (703) 506-2050

Facsimile: (703) 506-2051

In the case of Owner:

City of Garden Grove
Attention: City Manager
1222 Acacia Parkway
Garden Grove, CA 92840
Telephone: 714-741-5100
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Facsimile: 714-741-5044

or to such other address as either party may designate by written notice complying with
the terms of this Paragraph.

Headings. The headings contained in this Agreement are for convenience of reference
only, and shall not limit or otherwise affect in any way the meaning or interpretation of this
Agreement.

Invalidity. If any provision of this Agreement or any other agreement entered into pursuant
hereto is contrary to, prohibited by or deemed invalid or unenforceable under applicable
law or regulation, such provision shall be inapplicable and deemed omitted to the extent
so contrary, prohibited, invalid or unenforceable, but the remainder of such provision, and
this Agreement shall not be invalidated or rendered unenforceable thereby, and shall be
given full force and effect so far as possible.

No Waiver. The failure or delay of either party at any time to require performance by the
other party of any provision of this Agreement shall not affect the right of such party to
subsequently require performance of that provision or to exercise any right, power or
remedy hereunder. Waiver by either party of a breach of any provision of this Agreement
shall not be construed as a waiver of any continuing or succeeding breach of such
provision, a waiver of the provision itself, or a waiver of any right, power or remedy under
this Agreement.

No Partnership. Nothing in this Agreement shall be construed to create a partnership or
joint venture between the parties. The parties acknowledge that the relationship of BCG
to Owner is that of an independent contractor.

No Exclusive Remedy. No remedy herein conferred upon either party is intended to be
exclusive of any other remedy, and each and every remedy shall be cumulative and shall
be in addition to every other remedy given hereunder or now or hereafter existing at law or
in equity.

Authority. Each party hereby represents to the other party that it has the right, power,
authority, and financial ability to enter into this Agreement and to perform its obligations
under this Agreement, and that it is not restricted by contract or otherwise from entering
into and performing this Agreement.

Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which, collectively and separately, shall
constitute on and the same agreement.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the parties executed this Agreement as of the date first above written.

CITY OF GARDEN GROVE

By: %ﬂ% Date: f///f/ 7 .

Scott C. Stiles, City Manager
7?7

Approved as to form:

Attest: s [on~Cq 0>
=

City Clerk City Attorney

BILLY CASPER GOLF, LLC

By: Q\M& CJ’U"?&'\L Date: 4"4-(6‘

R. Joseph GoodricH_Exedutive Vice President

By: /%V%LZ e ///x/«( 4

R. Alexander Elmore, President
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EXHIBIT A
INSURANCE SCHEDULE
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Billy Casper Golf Management, Inc.

Schedute of insurance
January 1, 2017 - Janvary 1, 2020

Ropatty - ACE Amercan Insurance Company (Ventire|

Poicy #MAL 0381146454 003

Limits

$25,000.000

Coversge
|Pmom! Property

neluded

Carts & Equpment ncuded §1.000
Ii«?mos NCOMe/Ea Epense Teiuded 0 Hour Waiting Peniod

Automafic Cover A Locations $5.000.000 $100.000

Service ntemupfion $£.000.000 24 How Wallng Period |
Boler & Machinery $25,000 000 $100.000

Damage o Golf Coune - Tees, Greers, Bunken, Puting
Surkaces, Pracco Driving Ranges. Private Roadways

specilied perl only|

$2.500,000 Par Location

Varies based on location and couse of loss.

Landicaping

$5.000 Par Tree/Shrub/Flant
$250.000 Per Oceurance inclxding Dabs Pemoval

Damaoge fo Domd, Diies and Retaining Wals for Praperty
Damage

Varies based on incation and case of low.

Inchuded i Reci and Pesonal Property $100,000
Tiet 1.
5% of TiV subject to $500,000 Mirsmum
n Tier 2
Wi 425,000,000 2% of TV subject to $250,000 Mirimum
Hadl:
$100,000 per occurence
AR Othet Zones:
Al Othet Iones: $100,000
 FT—— 35,000,000 Oceurence/Aggregate CA, Hland AK Only:
CA, Hi and AK Only: 5% of TV subject o $500.000 Minimum
$2,500,000 Occumence/Aggregale Pocific Northwes! & New Modrid:
3% of TV subjact te §100,000 Minimum
All Other Roed Zones:
Al Other Rood Tones: $100,000
Rood $5,000,000 Occurence/Aggregate Rood Zones A and V!
Food Zonas Aand V: NFIF Max Unit phos $100,000 for 81
$2.500,000 Occunence/Aggregate Named Windstom:
5% of TV subject o $500.000 Mirinwsm

Rood - Tees. Gieers. Farways & Bunken

Excess Property « Great Ameticon hasonce Campany (BT Speciaty|

Policy $CPP 2982512 00

ading

1.000.000

25.000

Business nconw /Exfra Expense
Gnchiding Pental Value!

Wind Deduciibie Buytack - Landmarnk. American Faurance Camgany [PT Specicity)

Podcy #LHTRO2698

Real Property, Personal Froperty, and 8

General sty « Great Horthem instrance Company (Yenhue]
Podey #3594.17.30

noluded

RO

Per Primary Coveloge

Combined Total Agregate $20.000.000 30
Aggregate Limi Per Location $2.000.000 30
Products - Completed Opeiafions Aggrepate $2.000.000 30
Each Occurence 1,000,000 30
Parscnal 8 Advertiing Injury Liabity 1,000,000 30
|Damoge to Pramises Rented by You 1,000,000 30
Meodical Expenses __ §2500 %)
Liquor Licbiity $1.000.000 Fach hcident $1.000

$2.000.000 Aggregate

Empioyee Benefils Licbiity

AOS Aulo Liakaty - Greot Horthem irsurance Company (Ventues]
Fobcy #7021.57.85

$1.000,000 Each Clain

Auto Liabiity 30
Unirsured Motorists $1,000,000 0
Underiniured Motorists $1.000.000 F3
$10.000 AOS
Modical Payments o 30
ehanuive Physical Dan Actual Cath Valie _3500
Colion Phytical Damoge Actual Cosh Vabie 3500
FMM 350 0
Renic! Relmbusement $50/doy 1or 30 Days 0
Hyed Car Physical Dama, Actuai Cash Vabe $500
o0

$1.000.000 Each Location

each guto, $2.500 may any ofve event |
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Auta Lichilty 1,000,000 30
1,000,000 10
1,000,000 0
Achul Cash Vale $500
Actual Cash Vabe

Workers Conpersalion . Federd urance Company (Venhus]
Poldey 8717 1:5540

Umiveda Linbaty « ACE Froperty and Cosuatly irsurance Compony
Podcy #MOC?98137 (04

Per Temu of Management Agresment

Excess Liohiity - The Amercan lnaurance Company [Freman's Fund]
Podcy # SHXO00470894i0

Poi Occunence Lim Per Tems of Managemant Agreement

[Agareqate Limi

Folution Legal Linbdty - barahore Spacialty Insurance Company

Pokey $000879308

Polcy Aggregate Lim!

A -Thid Parly: Bach incidant/Agregale

2 - Fist Party Remediation Expanies: Each incident/aggregate 2,000,000 $25.000
C - Emerpency Reiponde: Eoch incident/Agdregate $2.000.000 325,000
D - Business intermiplion $2.000.000/345 Days 3Days
E - Confingent Busine inteauplion $2.000,000/348 Days 3Days
F - Dilnfscton Event Expenses Bach ncidani/Aggegate 42,000,000

G « Evacuation Expensed: Fach Incident/Agagregate

Executtve LobBly [DAC ZFLFD) - Federd nauronce Compony (-hubby
Poloy #8248.9118

Drecton & Officen $50,000 Seif Insuiad Retention for Clouies Band €

$150,000 First Party
Ervgloyment Rractices Uabdty §150,000 Third Party
$200,000 Callomia

Prolesionad Linhiity/Cyber « Netiunel Unian Fre insuronce Comeary [AKG)
Pokcy 2041624121

Crima « Greot American (nsurance Campany
Podcy #5AA £425271 0090

Specil Crime (Kidrap & Ransomy] « Hotional Union Fre Insurance Carmparny [AKG]
Podey #15-516-424 3 yoar famn

‘Dioctars & Officers coverage appies to BCG only - Clienks are nol coverad by ths DAC pokcy

NOTE This is @ summaly of your program only. Fot detaZed explanafion of lemis and condiion, prease condach US| imurance Seivices
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ACORD
I

CERTIFICATE OF LIABILITY INSURANCE

BILLYCAS1

DATE (MM/DD/YYYY)
5/1/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER ﬁgﬁ}fﬂ Emmie Lewis

Commercial Lines - (202) 783-5810 _PHONEO l mé Nol:

USI Insurance Services LLC IE\%MRESS: Emmie.Lewis@usi.com

601 13th St NW INSURER(S) AFFORDING COVERAGE 4 ) ) NAIC #
Washington, DC 20005 INSURERA:  Great Northern Insurance CompanyN'’ "‘ yV 20303
INSURED INsurers: Federal Insurance Company)? . X\ 20281
Billy Casper Golf Management, Inc. msurerc: Philadelphia Indemnity Insurance Company A*' 'y | 18058
12700 Sunrise Valley Dr INsURERD: Great American Insurance Company fy Y\ V 16691
STE 300 INSURERE: lronshore Specialty Insurance Company' A Xy 25445
Reston, VA 20191 INSURERF : o
COVERAGES CERTIFICATE NUMBER: 14168087 REVISION NUMBER: See below

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

INSR ADDL[SUBR] POLICY EFF_| POLICY EXP

LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LiMITS
A (X | OMMERCIAL GENERAL LIABILITY X 3594-17-30 01/01/2018 | 01/01/2020 | EACH ocgrg%ﬁ,#%% s 1,000,000
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | § 1,000,000
MED EXP (Any one person) $ 2,500
— PERSONAL & ADVINJURY | § 1,000,000
EN'L AGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE $ 20,000,000
X | poLicY fESr Loc PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER Liquor Liability - each s 1,000,000

A | AUTOMOBILE LIABILITY 70215985 01/01/2019 | 01/01/2020 | FOMBINED SINGLELIMIT 1 5 1,000,000

B | X | ANy auTO 70215986 01/01/2019 | 01/01/2020 | BODILY INJURY (Per person) | §
| OWNED SCHEDULED

AUE ONLY ames BODILY INJURY (Per accident)| $
~~ | HIRED NON-OWNED PROPERTY DAMAGE s
L % | AUTOS ONLY AUTOS ONLY - (Per accident)
]
c UMBRELLALIAB | X | gceur Umbrella Liability 05/01/2017| 05/01/2018 | EACH OCCURRENCE s 3,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE s 3,000,000
DED I X I RETENTION § 10,000 - $
WORKERS COMPENSATION PER OTH-

B | AND EMPLOYERS' LIABILITY YIN (19)7171-55-40 01/01/2019 | 01/01/2020| X | SThryre | | B8
ANYPROPRIETOR/PARTNER/EXECUTIVE EL EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? l:' N/A
{Mandatory in NH) E.L DISEASE - EA EMPLOYEE| § 1,000,000
If yes, describe under 1,000,000
DESCR PTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT | § 000,

B | D&O, EPL, FLI 8248-9115 01/01/2019( 01/01/2020 | $5.000,000

DESCRIPTION OF OPERATIONS / LOCATIONS ! VEHICLES (ACORD 101, Additional Remarks Schedul

may be d if more space is required)

Billy Casper Golf, LLC,The City of Garden Grove and any applicable third parties are named as additional insured as it relates to general liability and
pollution liability and waiver of subrogation is granted for workers comp. where required by written contract in accordance with the terms and conditions of

the policies.

Umbrelia follows form as it relates to additional insureds.

A 30 day Notice of Cancellation is granted per the policy terms and conditions for General Liability, Auto Liability, Pollution Liability, and Workers

CERTIFICATE HOLDER

CANCELLATION

City of Garden Grove
Attention: City Manager
1222 Acacia Parkway
Garden Grove, CA 92840

m“muumh.
andior

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

RGP,

The ACORD name and logo are registered marks of ACORD © 1988-2015 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03)

(This certificata replaces certificalo¥ 14162295 issued on 4/28/2019)




Client Code: BILLYCAS1

SID: 14168087

Additional Remarks Schedule (Continued from Page 1)

Compensation.

Additional Remarks Schedule-Con't




Client Code: BILLYCAS1

SID: 14168087

Certificate of Insurance (Con't)

OTHER Coverage
LTR
D Crime
E Pollution Legal Liability

INSR TYPE OF INSURANCE ADDL WVD POLICY NUMBER EFFECTIVE DATE EXPIRATION DATE

INSR SUBR (MM/DD/YY) (MM/DD/YY)
SAA E£426271 00 00 01/01/201¢ 01/01/2020
000899308 01/01/2019 01/01/2020

LIMIT

$3,000,000

$2,000,000 Each Incident

$16,000,000 Aggregate

Certificate Of Insurance-Con't




s IRONSHORE

A Liberty Mutual Company

IRONSHORE SPECIALTY INSURANCE COMPANY
Mailing Address:
75 Federal Street
5th Floor
Boston, MA 02110
Toll Free: (877) IRON411

Endorsement # 4

Policy Number: 000899307 Effective Date of Endorsement: January 01, 2018
Insured Name: Billy Casper Golf Management, Inc.

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED

This endorsement modifies insurance provided under the following:
SITE POLLUTION INCIDENT LEGAL LIABILITY SELECT {SPILLS) - ALL

Itis hereby agreed that the policy to which this Endorsement is attached is amended as follows:

The entity(s) scheduled below is (are) included as additional insured(s). Coverage for such additional insured(s) applies
under this Endorsement:

1. Solely to the additional insured’s liability arising out of the Named Insured’s ownership, operation, maintenance or use
of the Covered Property(ies); and

2. Only if the additional insured is named in a suit as a co-defendant with the Named Insured, alleging the additional
insured is liable on the basis described in paragraph 1. above.

Schedule of Additional Insured(s)

To the extent required by written contract, provided
that such contract was entered into prior to the
discovery of the Pollution Incident giving rise to Loss,
Business Interruption Expenses or Extra Expenses.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS OF THIS POLICY REMAIN UNCHANGED.

B January 31, 2018
Authorized Representative Date

IE.END.SPILLS.ALL.001 (11/11) Page1of1



cHUBB

Liability Insurance

Endorsement

Policy Period JANUARY 1,2019 TO JANUARY 1, 2020
Effective Date JANUARY 1, 2019

Policy Number v 3594-17-30 REU

Insured BILLY CASPER GOLF MANAGEMENT, INC.

Name of Company FEDERAL INSURANCE COMPANY

Date Issued JANUARY 24, 2019

This Endorsement applies to the following forms:

N GENERAL LIABILITY
~  LIQUOR LIABILITY

Who Is An Insured

Additional Insured -
Scheduled Person
Or Organization

Liablifty Insurance

Under Who Is An Insured, the following provision is added,

Persons or organizations shown in the Schedule are insureds; but they are insureds only if you are
obligated pursuant to a contract or agreement to provide them with such insurance as is afforded by
this policy.

However, the person or organization is an insured only:

*

if and then only to the extent the person or organization is described in the Schedule;
to the extent such contract or agreement requires the person or organization to be afforded
status as an insured;

for activities that did not occur, in whole or in part, before the execution of the contract or
agreement; and

with respect to damages, loss, cost or expense for injury or damage to which this insurance
applies.

No person or organization is an insured under this provision:

that is more specifically identified under any other provision of the Who Is An Insured
section (regardless of any limitation applicable thereto).

with respect to any assumption of liability (of another person or organization) by them in a
contract or agreernent, This limitation does not apply to the lability for damages, loss, cost or
expense for injury or damage, to which this insurance applies, that the person or organization
would have in the absence of such contract or agreement,

Additional Insured - Scheduled Person Or Organization continued

Form 80-02-2367 (Rev. 5-07)

Endorsement Page 1



WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY INSURANCE POLICY

WC 99 03 04 (Ed. 7-08)

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT—
CALIFORNIA

This endorsement changes the policy to which it is attached effective on the inception date of the policy unless a
different date is indicated below.

{The following “attaching clause” need be completed only when this endorsement is lssued subsequent to preparation of the policy.)

This endorsement, effective on 01/01/19 at 12:01 A. M. standard time, forms a part of
(DATE)

Policy No.  (20)7171-55-40 ofthe  FEDERAL INSURANCE COMPANY
(NAME OF INSURANCE COMPANY)
issuedto  BILLY CASPER GOLF MANAGEMENT, INC.

Endorsement No.

Authorized Representative

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce
our right against the person or organization named in the Schedule. The additional premium for the blanket waiver
offered by this endorsement shall be 1.00 % of total California premium.

Schedule
Person or Organization Job Description

BLANKET WAIVER - ANY PERSON OR ORGANIZATION ALL CALIFORNIA OPERATIONS
FOR WHOM THE NAMED INSURED HAS AGREED BY
WRITTEN CONTRACT TO FURNISH THIS WAIVER

WC 99 03 04 (Ed. 7-08)



City Council Minutes
April 9, 2019

APPROVAL OF A TERMINATION AGREEMENT WITH DONOVAN GOLF COURSES
MANAGEMENT, INC.; APPROVAL OF AN AGREEMENT WITH BILLY CASPER GOLF,
LLC; AND APPROPRIATE FUNDS FOR FISCAL YEAR 2018-19 FOR IMPLEMENTING
CHANGES TO THE OPERATION OF WILLOWICK GOLF COURSE (F: 73.13) (F: 55 -
DONOVAN GOLF COURSES MANAGEMENT) (F: 55 - BILLY CASPER GOLF, LLC)

It was moved by Council Member K. Nguyen, seconded by Council Member
Klopfenstein that:

The City Manager be authorized to execute the Donovan Golf Courses Management,
Inc., Termination Agreement, and authorize minor revisions as necessary;

The City Manager be authorized to execute the Billy Casper Golf, LLC, Management
Agreement, and authorize minor revisions as necessary; and

Operating and necessary capital expenses for Fiscal Year 2018-19 in the amount of
$375,000 from the Golf course Fund (Fund 117) for Willowick Golf Course, be
appropriated.

The motion carried by a 7-0 vote as follows:
Ayes: (7) Brietigam, O'Neill, T. Nguyen, Bui, Klopfenstein, K.

Nguyen, Jones
Noes: (0) None



Agenda Item - 3.g.
City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

To: Scott C. Stiles From: Omar Sandoval
Dept.: City Manager Dept.: City Attorney
Subject: Approval of a Termination Date: 4/8/2019

Agreement with Donovan
Golf Courses Management,
Inc.; approval of an
Agreement with Billy Casper
Golf, LLC; and appropriate
funds for Fiscal Year 2018-
19 for implementing changes
to the operation of Willowick
Golf Course. (Action Item)

OBJECTIVE

To request approval by the City Council authorizing the City Manager to execute
agreements terminating the current operations contract with Donovan Golf Courses
Management, Inc., and entering into a new management agreement with Billy Casper
Golf, LLC, for the operation of the Willowick Golf Course.

BACKGROUND

Since 2001, Donovan Golf Course Management, Inc. (Donovan), has been operating
the Willowick Golf Course under an operations agreement wherein Donovan has full
control, assuming all rights and liabilities, pertaining to the operations of the golf
course and its amenities. The contract includes a lease of the single family structure
on the property, which Donovan uses for storage. The Donovan agreement generally
requires Donovan to pay the City twenty three percent (23%) of green, cart, and
range fees, eight percent (8%) of gross revenue from club repair, hand carts and pro
shop sales, and five percent (5%) of other revenue, with some adjustments related
to the construction of the clubhouse and other capital improvements. Payment to the
City is due after a reconciliation is performed at the end of each annual contract
term. Over the years, the Donovan contract permitted Donovan and the City to enjoy
healthy net revenues, but these have declined over time due to reduced interest in
the game of golf and increased costs in golf course operations. Because the
payments to the City are based on gross revenue rather than net revenue, Donovan
has fallen behind in remitting required payments to the City for the last two years,
and has sought to renegotiate the payment terms.
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Rather than engage in protracted legal proceedings over the overdue payments owed
the City, Donovan and the City have agreed to amicably terminate the contract and
part ways effective May 15, 2019. The termination agreement simply moves to May
15, 2019, the termination date of the contract and related lease, with a reconciliation
of amounts due for the current contract term to be completed within 90 days of the
termination date. Payment will also be due at that time, along with the amounts due
for past terms.

Concurrent with the negotiations with Donovan, City staff sought the assistance of
golf course operators with experience in managing municipal golf courses, and Billy
Casper Golf (BCG) stepped up to offer their expertise and services to take over
operations of the golf course on short notice.

DISCUSSION

City staff has successfully negotiated a Golf Course Management Agreement with
BCG, through which BCG will manage the golf course on behalf of the City. BCG will
charge the City a $7,500 monthly base management fee for which BCG will be
responsible for all aspects of the operations of the golf course and its amenities.
Under this new agreement, the City will be responsible for operating expenses and
will realize revenue only to the extent that gross revenues exceed operating
expenses. Under this Agreement, BCG will receive an incentive management
payment of ten percent (10%) of positive net operating income if it exceeds
$250,000 at the end of each fiscal year, capped at no more than 35 percent (35%) of
the base management fee. Furthermore, the Agreement provides that the City may
terminate the Agreement if net operating income does not equal or exceed $200,000
for two consecutive fiscal years.

The BCG Agreement will have a term of five years, with the option to extend it for
two successive periods of three years. The City may unilaterally terminate the
Agreement for convenience after the first six months upon 60 days notice. However,
termination during the first five years of the Agreement will be subject to a
termination fee of 25 percent of the management fees paid in the last full fiscal year
for the remaining term of the Agreement at the time of termination.

The BCG Agreement requires the City to keep a bank account with minimum funding
in the amount of $30,000 to pay for operating expenses. BCG will deposit gross
revenues received from the services, food, and merchandise sold at the golf course
in this account. Thus, the City will be required to make an initial deposit into this
bank account and may not need to make additional deposits unless expenses exceed
revenue on an ongoing basis. Because there will be a need to make some capital
expenditures, such as irrigation and clubhouse upgrades, and possible acquisition of
course and range equipment, a deposit of at least $375,000 is recommended to
enable a seamless and successful BCG transition into the operation of the golf
course.

FINANCIAL IMPACT

The BCG Agreement will cost the City a minimum of $90,000 annually, which is
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expected to be offset by golf course revenues. BCG estimates that golf course
operations will generate net income to the City, although an exact estimate cannot be
determined until a few months after they take over operations of the golf course.

ECOMMENDATION
It is recommended that the City Council:

e Authorize the City Manager to execute the Donovan Golf Courses Management,
Inc., Termination Agreement, and authorize minor revisions as necessary;

e Authorize the City Manager to execute the Billy Casper Golf, LLC, Management
Agreement, and authorize minor revisions as necessary; and

e Appropriate $375,000.00 from the Golf Course Fund (Fund 117) for Willowick
Golf Course operating and necessary capital expenses for Fiscal Year 2018-19.

ATTACHMENTS:
Description Upload Date Type File Name
Donovan Termination GG-Donovan-

4/4/2019 Backup Material Willowick_Operations_Termination_Agreement-
Agreement )

Final.pdf

2001 Donovan " 2001_Willowick-
Agreement 4/4/2019 Backup Material Donovan_Operations_Agreement.pdf
2019 BCG Zg::gG_vxl!Ig:;;kr;ént Agreement_-
Management 4/4/2019 Backup Material :FinaI:CIean_-_ 4- 4_—20 19 - =
Agreement

_BCG_Executed.pdf
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WILLOWICK GOLF COURSE
MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (“Agreement’) is made as of this 15 day of May, 2019 by and
between BILLY CASPER GOLF, LLC ("BCG"), a Virginia limited liability company, having an address at 12700
Sunrise Valley Drive, Suite 300, Reston, VA 20191 and the CITY OF GARDEN GROVE (“Owner”), a California
municipal corporation, having an address at 1222 Acacia Parkway, Garden Grove, CA 92840.

WHEREAS, Owner owns certain real property commonly known as Willowick Golf Course, currently an
18-hole golf course, clubhouse, driving range and other amenities located at 3017 W 5th St, Santa Ana,
CA 92703 (the "Club"); and

WHEREAS, Owner recognizes the benefit of engaging a third-party management company to manage the
affairs of the Club; and

WHEREAS, BCG is in the business of managing golf courses and clubs; and

WHEREAS, Owner desires to utilize the services and experience of BCG in connection with the
management and operation of the Club, and BCG desires to render such services, upon the terms and
conditions set forth in this Agreement; and

WHEREAS, BCG intends to form a wholly-owned single-purpose subsidiary entity registered to do business
in the state of California, Willowick Golf Management, LLC, ("WWGM") for the purpose of performing some
or all of the services outlined herein; and

WHEREAS, nothing in this Agreement shall be construed or interpreted to mean that BCG and WWGM are
alter egos of each other; and

WHEREAS, the parties hereto acknowledge and agree that the formation and performance of WWGM shall
not relieve BCG or Owner from any of their respective duties, obligations, and responsibilities set forth
herein;

NOW, THEREFORE, in consideration of the covenants and agreements of the parties contained herein it
is mutually agreed to as follows:

1. DEFINITIONS. The following terms, as used in this Agreement, shall have the following meaning,
unless otherwise set out in this Agreement.

A Annual Budget and Program: Documents presented by BCG for the operation of the Ciub
to the Owner as part of the Owner's annual budget process, including but not limited to the
following: Annual Business Plan and Operating Budget, Agronomic Plan and Marketing
Plan.

B. BCG: Billy Casper Golf, LLC. a Virginia Limited Liability Company.
Fiscal Year: July 1% to June 30™,

Gross Revenue: All revenues and income of any nature derived directly or indirectly from
the Club or from the use or operation thereof, including green fees, gross sales proceeds
from the sale of green fees, memberships or annual passes to the Club, monthly dues from
annual pass holders of the Club, rental fees for golf carts, golf clubs and other rental items,
net lesson fees, range balls, food and beverage revenues (including mandatory service
charges, revenue generated from space rentals and from meetings, banquets, parties,
receptions, tournaments and other group gatherings) merchandise sales, and the proceeds
paid for any business interruption, use, occupancy or similar insurance policy claim.
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Excluded from "Gross Revenue” are any credits or refunds made to customers, guests or
patrons; any sums and credits received by Owner for lost or damaged merchandise; any
sales taxes, excise taxes, gross receipt taxes, admission taxes, entertainment taxes,
amusement taxes, tourist taxes or charges; any proceeds from the sale or other disposition
of the Club, Furniture, Fixtures & Equipment (FF&E), or other capital assets; any property
and/or liability insurance proceeds; any proceeds of financing or refinancing of the Club;
amounts contributed by Owner pursuant to the terms of this Agreement and income or
interest derived from the Club bank account. Gross Revenues shall be determined on an
accrual basis and in accordance with generally acceptable accounting principles (“GAAP").

E. Minimum Funds Balance: The minimum dollar amount of the budget for all Operating
Expenses for each month for the Club, as set forth in the Annual Budget and Program
approved by the Owner. At no time shall the Minimum Funds Balance be less than Thirty
thousand dollars ($30,000).

F. Net Operating income: Gross Revenue minus Operating Expenses.

G. Operating Expense: All of the costs attributable to the operation of the Club, including but
not limited to: Base Management Fees, Incentive Management Fees, payroll, payroll taxes,
benefits, all employee related costs arising out of the employee — employer relationship to
include post-employment costs, insurance, supplies, marketing materials, services, utilities,
merchandise, food and beverage procured for resale, maintenance and repair of equipment
and buildings, service agreements, golf cart and equipment lease payments including any
buyout or early termination costs related to the termination of this Agreement, and real and
personal property taxes levied on the Club.

H. Club: 18-hole public golf course owned by the Owner and commonly known as Willowick
Golf Course, which includes the clubhouse, driving range and other amenities located in
Santa Ana, CA.

3 WWGM: Willowick Golf Management, LLC, a wholly-owned subsidiary of Billy Casper Golf,
LLC registered to do business in California, formed to perform some or all of the services
at the Club.

J. Working Capital: Funds utilized to pay Operating Expenses of the Club.

TERM OF AGREEMENT. The term of this Agreement shall commence upon May 15, 2019
(“Effective Date”), and unless terminated as provided for herein, shall expire five (5) years from the
Effective Date (“Initial Term") on June 30, 2024, and thereafter shall renew for two successive periods
of three (3) years (each such period being an “Extension Term") upon written mutual agreement
by Owner and BCG no later than one hundred twenty (120) days prior to the expiration date of the
term immediately preceding the possible Extension Term.

APPOINTMENT OF BCG AS MANAGER. From and after the Effective Date, Owner hereby grants
to BCG the right, subject to Owner's input, to supervise and direct the management and operation
of the Club for and on the account of Owner. BCG hereby accepts said grant and agrees that it
shall supervise and direct the management and operation of the Club, all pursuant to and in
accordance with the terms of this Agreement, and Owner shall reasonably cooperate so as to
permit BCG to carry out its duties hereunder.

BILLY CASPER GOLF, LLC SERVICES. Services rendered by BCG to Owner shall be as follows:
Subject to the terms of this Agreement, BCG, as an independent contractor, shall have the sole
and exclusive right to operate and manage the Club. Owner and BCG agree that they shall
cooperate reasonably with each other to permit BCG to carry out its duties under this Agreement.
BCG shall have the responsibility and authority to provide general operational management
services for the Club, including, without limitation, the following services:
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Employees. All personnel employed at the Club shall at all times be empioyees of WWGM.
WWGM shall, as an Operating Expense of the Club, hire, discharge, promote, supervise,
direct and train all WWGM employees at the Club, fix their compensation and fringe
benefits, and, generally, establish and maintain all policies relating to employment and
employment benefits. Compensation of WWGM's employees shall be comparable to other
municipal-owned golf courses of similar size, unless specifically approved by Owner's City
Manager or designee, taking into consideration recognizable differences in scope of work
and cost of living at other golf courses. The employees hired to perform the services
required hereunder shall be properly qualified for their positions and duties. All employees
of WWGM, other than salaried management staff, shall use a time sheet to keep track of
the hours worked.

If an employee of BCG or an affiliate of BCG that is not employed at the Club is assigned
temporarily or on a part-time basis to perform services at the Club, such employee's salary
equal in proportion to the period of time such employee dedicates to the Club, and actual
expenses incurred traveling to and from the Club, shall be an Operating Expense of the
Club.

Owner shall not, without the written consent of BCG, offer employment to, hire or employ
any BCG or WWGM employee or individual who has been a BCG or WWGM employee at
any time during the six (6) month period prior to the proposed offer of employment or hiring
by Owner. The obligations under this paragraph shall remain effective from the Effective
Date through a period of one (1) year after the termination of this Agreement.

Inventory — Merchandise and Items for Re-sale. BCG shall, as an Operating Expense of
the Club, obtain merchandise for the pro shop at the Club and food and beverage items,
all in accordance with the Annual Budget and Program.

Supervision. BCG shall supervise and manage all day-to-day operations of the Club to
include starting services, course marshals, golf pro shop, building and course
maintenance, security, cart rental, driving range, food and beverage service, goif
instruction, membership sales efforts, practice facilities, administration, management and
other ancillary services at the Club.

Equipment. BCG shall, as an Operating Expense of the Club, procure and maintain all
equipment necessary and appropriate for the profitable and efficient operation of the Club,
all in accordance with the Annual Budget and Program.

Licenses and Permits. BCG shall, as an Operating Expense of the Club, procure and
maintain all licenses and permits necessary for the operation of the Club including related
to food preparation and sale of alcoholic beverages as permitted by law.

Policies. BCG shall determine, establish, and implement the policies, standards, and
schedules for the operation and maintenance of the Club and all matters affecting customer
relations, including the management of all course reservations, tee times and tournaments.

Purchasing and Procurement. BCG shall, as an Operating Expense of the Club, acquire
all goods and services necessary to carry out BCG’s duties and responsibilities set forth in
this Paragraph 4, including operating supplies, operating equipment, and inventories as
are deemed necessary by BCG and/or Owner to the normal and ordinary course of
operation of the Club and to operate the Club in accordance with the Annual Budget and
Program. In purchasing operating supplies, operating equipment, inventories (including
merchandise to be sold in the golf shop) and services for the Club, BCG may utilize its
purchasing procurement services and/or other group buying techniques involving other
clubs managed by BCG, provided that the cost thereof shall be competitive. BCG may
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receive and retain a minor fee or other compensation from vendors and service providers
in exchange for BCG's services in making the benefit of volume purchases available to the
Club or negotiating and implementing the arrangements with such vendors or providers,
provided that any fee or compensation paid to BCG is separate and apart from any
discounts or pricing off invoice available to the Ciub. Any availabie discount, rebate, fee
or compensation which is directly attributable to the purchases made by BCG for
the operation of the Club shall be remitted directly to the Club from the vendor.

Consultation. Except as provided in Paragraph 4A pertaining to the assignment by BCG
and WWGM of personnel, BCG shall, as part of its services hereunder and without
additional compensation, make its staff available to Owner upon request for consultation
regarding the Club, including, but not limited to capital improvements or projects which may
include modifications to the vertical structures or golf course.

Marketing. BCG shall create, direct, and implement an annual marketing pian for the Club
as part of the Annual Budget and Program. The marketing plan for the Club will include a
market analysis, a summary of golf programs to include rates, membership structure (if
applicable), and strategies for increasing acquisition, engagement and yield with the
purpose of achieving the budgeted financial goals and other marketing-related goals for all
Club departments.

BCG shall, as an Operating Expense of the Club, as part of its standard marketing
operation, obtain and manage:

1. Marketing systems, including internet (web site, e-mail, e-commerce); electronic
tee sheet program (reservation system, customer database, POS); credit card
processing; and branding materials (graphic design, collateral, photography);

2. Customer acquisition programs, including advertising (print, electronic, display);
direct marketing (direct mail, broadcast e-mail); promotional offers; and community
and vendor partnerships and sponsorships;

3. Customer retention programs, including special events and programs; promotional
offers; and membership events and programs;

4, Sales programs, including outing, membership, and event sales management; and

5 Quality assurance programs, including customer surveying; ‘secret shopper’' on-
site visits and telephone sales calls;

6. Web site development, management and hosting (via the Billy Casper Digital
Network — a proprietary web hosting and content management system);

7. Social media and online reputation management (via various third party and
proprietary tools;

8. Creative design services (via BCG's in-house design firm).

Certain of these programs in items 6, 7 and 8 above will result in incremental
charges that will be designated as “Centralized Services" defined in paragraph 7F
below. in accordance with BCG policy, these charges will a) be approved as part
of the annual budgeting process and b) without markup and profit to BCG.

BCG shall coordinate and oversee all third-party contractors’ work in connection with the
production and implementation of these programs. BCG shall also include, as appropriate,
the Club as a participant in BCG-shared marketing programs, including regional and
national advertising and promotions, round sharing and referrals through the reservation
system, and use of the name and mark ‘Managed by Billy Casper Golf.'

Furthermore, the Club shall be included in BCG's shared marketing database. This
database is an aggregated customer database for all participating clubs and other BCG
owned marketing efforts (such as World's Largest Golf Outing, Women on Course, Buffalo
Communications). Participating clubs can target customers in the database based on a
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variety of demographic attributes (location, age, behaviors, etc.). To participate, the Club
must “share” its own database with the larger cooperative. All customer information will
remain “blind” to other clubs. The Ciub may opt out of the shared marketing database by

checking this box: L1

All advertising fees and promotional fees paid by third parties to the Club shall belong to
and constitute Gross Revenues of the Club.

Accounting. BCG or WWGM, as appropriate under separate agreements, shall pay all
vendors of the Club subject to the availability of funds in the Bank Account after payment
of the Management Fee and, when applicable in accordance with the terms of the
Agreement, the Management Incentive Fee. BCG shall provide separate budgeting,
bookkeeping and reporting services to Owner for the Club. Copies of all books and records
shall be kept at the Club. All books, records, software, data, programs, manuals and the
like shall remain the property of Owner and BCG shall be entitled, but not obligated, to
keep a copy of said books, records, software, data, programs, manuals and the like for its
own records as it desires.

1. Reporting. BCG shall prepare and deliver to Owner, in accordance with BCG
standard procedures and format, on an accrual basis and generally accepted
accounting principles (GAAP):

a. Regular monthly and annual financial statements which shall include a
year-to-date balance sheet, income and expense statement, and cash
flow, including all itemized Operating Expenses for that month and
itemized Gross Revenues for that month (itemizing each source of Gross
Revenues including, without limitation, green fees, annual fees, golf cart
rentals, pro shop sales, food and beverage sales, lesson fees,
nonrefundable tournament rent reservations and driving range

operations);
b. Check register or equivalent report.
2, Upon Owner's request, BCG shall provide all accounting data and reports in

electronic form. BCG shall not be responsible for the accounting or tax reporting
requirements of the Owner, including but not limited to, the depreciation,
amortization or addition of assets and equipment, Owner's equity, debt service
principal, loan amortization, accounting treatment relating to any full or partially
refundable membership initiation fees or deposits, or payment of any invoices
which relate to a period prior to the Effective Date. Owner shall provide BCG
opening entry data for the balance sheet within 15 days of the Effective Date.

3. Final monthly operating statements shall be furnished to Owner by the 20" day
following the last day of each month, and annual operating statements shall be
furnished by the 45" day following the last day of each fiscal year. At Owner's
discretion, the annual operating statement shall be audited and prepared by a
certified public accountant chosen by Owner, the cost of which shall be an
Operating Expense of the Club. This audit shall be performed at the Club site, and
BCG shall make every reasonable effort to comply with the auditor's requests.

4. Annual Budget and Program. BCG shall prepare and deliver to Owner no later than
November 1% of each year (except for the first fuli or partial fiscal year when BCG
shall prepare and deliver to Owner no later than thirty (30) days after the Effective
Date) for the following fiscal year: (a) an Annual Operating Budget, including
revenues and operating expenses and labor burden (to include rates of pay,
incentive or commission structures) for each department of the Club; a
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merchandise buying plan for the pro shop; a comparison to the annual operating
budget for the immediately preceding year and a projection of anticipated monthly
revenues and expenses and cash flows for the Club for the following fiscal year,
including, without limitation, a reasonable contingency and anticipated Working
Capital requirements for the Club for the year, (b) a recommended capital
expenditures budget for the next fiscal year; (c) a Policies and Procedures Outline
for the Club, including, without limitation, operating policies, proposed hours of
operation, policies related to complimentary golf course and Club use by Owner’s
representatives and employees, standards for operations and quality of service
standards; (d) an Agronomic Plan including staffing assumptions, chemical and
fertilization applications including planned agronomic practices; (e) Marketing Plan
as described in Paragraph 4G (collectively, the “Annual Budget and Program”).
BCG and Owner shall use their mutual best efforts to agree upon the Annual
Budget and Program for the following year on or before Fiscal Year end. Owner
shall have the final approval and final decision-making authority over the
Annual Budget and Program. Owner shall provide BCG written confirmation of
its approval of the Annual Budget and Program within thirty (30) days of BCG's
submission of the Annual Budget and Program to Owner. If the Owner does not
provide the written approval or rejection within the aforementioned thirty (30) day
period, the Annual Budget and Program shall be deemed approved.

Owner acknowledges that the financial and operational performance of the Club
could be affected by circumstances or events beyond BCG and/or WWGM's
control. BCG shall not be deemed to have made any guarantee, warranty, or
representation with the Annual Budget and Program. Under no circumstances shall
Owner have any claim or cause of action against BCG in the event that the financial
goals, targets, and benchmarks established in the Annual Budget and Program
are not met or achieved.

Each party may, from time to time, propose to the other party, in writing, during the
course of the year, such changes or amendments to the Annual Budget and
Program as such party may consider necessary or appropriate, and BCG and
Owner shall use their mutual best efforts to act upon such proposal within thirty
(30) days after such proposal is made provided any such change or amendment
shall be subject to Owner's prior written approval. If the Owner fails to provide
written approval or rejection of BCG's proposed changes or amendments to the
Annual Budget and Program within thirty (30) days after such proposal is made,
said changes shall be deemed approved. BCG shall secure the prior approval of
Owner for total expenditures which exceed the total expenditure amount approved
in the Annual Budget and Program, however, as necessary, (i) BCG has the ability
to allocate funds from individual expense line item to another expense line item
within the Annual Budget and Program, and (ii) expenditures which will exceed any
line item in the Annual Budget and Program by Ten Thousand Dollars ($10,000),
so long as all such expenditures do not exceed Fifty Thousand Dollars ($50,000)
in the aggregate for the entire Annual Budget and Program, except for
expenditures necessary in the event of emergencies for which prompt notice will
be given to Owner.

Payroll and Benefits. BCG, on behalf of WWGM, shall establish, administer, and
maintain the payroll procedure and systems for the WWGM employees at the Club
and shall be responsible for overseeing the benefits to, and handling the
appropriate payroll deductions for, individual employees. Benefits will be limited
to vacations, sick leave, medical insurance coverage, and 401(k) plan, as
approved by Owner pursuant to the Annual Budget and Program. All employees
of the Club shall be employees of WWGM, and WWGM shall comply with
applicable Federal and State employment laws.
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6. Vendor Accounts. If necessary, BCG shall coordinate with Owner and appropriate
vendors to establish any new vendor accounts with appropriate credit limits applied
for on behalf of and in the name of the Owner. BCG and/or WWGM shall act as
Agent for the Owner with regard to payment of vendors, and Owner accepts full
responsibility to pay all vendors who provide goods and/or services to or on behalf
of the Club. All such contracts, leases and financing agreements shall be
approved by the Owner.

IT Services. BCG shall create, direct, and implement activities IT functionality, in a safe
and stable manner, for the Club. BCG shall, as an Operating Expense of the Club, obtain
and manage:

1. Networking infrastructure. The hardware and software resources of an entire
network that enable network connectivity, communication, operations and
management of a computer environment. The entire network infrastructure is
interconnected, and can be used for internal communications, external
communications or both. The entire network infrastructure may include routers,
switches, wireless routers, cables, network operations and management software,
operating systems, firewall and network security applications, network connectivity
(cable, T-1 Lines, DSL, satellite, wireless, |P addressing, etc.)

2 Telephone Systems. The electronic transmission of voice, fax, or other information
between parties including the use of VoIP (voice over Internet Protocol) for the
delivery of voice communications over the Internet. This includes voice, fax, SMS,
and/or voice-messaging applications that are transported via a network.

3. Hardware and Software to include the physical components that make up a
computer system and then the software that runs on those physical components.

4, Virus and Malware Protection software designed to prevent viruses, worms and
Trojan horses from getting onto a computer as well as remove any malicious
software code that has already infected a computer.

5. Network Intrusion Protection software application that monitors network or system
activities for malicious activities. Intrusion detection and prevention systems are
primarily focused on identifying possible malicious incidents, logging information
about them, and reporting attempts.

6. Network Monitoring is the use of a system that constantly monitors the computer
network for slow or failing components and notifies the network administrator (via
email, SMS or other alarms) in case of outages.

i. PCl Compliance. BCG will review the network and work with Owner as part of
the start-up and transition process in order to determine necessary steps to
achieve compliance with the Payment Card Industry Data Security Standards
("PCI DSS") at the Ciub. PCI DSS is a set of requirements designed to ensure
that all companies that process, store or transmit credit card information
maintain a secure environment with focus on improving payment account
security throughout the transaction process.

7. IT Service Reimbursement As part of the Annual Business Plan there shall be a
monthly support fee for the remote support of the IT services as referenced. If the
issue cannot be resolved remotely and requires BCG corporate based personnel
to be on site at the Club BCG IT Services shall be paid an amount equal to One
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hundred dollars ($100.00) per hour and necessary hardware upgrades/software
installation without mark-up or profit to BCG.

BCG shall coordinate and oversee all third-party contractors' work, if cost effective and
appropriate, in connection with the implementation of these programs.

Operating Expenses and Owner's Remittance.

1. Minimum Funds Balance. At the end of each calendar month, after paying the
Operating Expenses of the Club, beginning with the Management Fees (including
Base Management Fees and Incentive Management Fees), and other expenses
authorized by Owner, BCG shall remit directly to Owner all amounts (if any) then
in the Operating Account (as hereinafter described) in excess of the Minimum
Funds Balance (as hereinafter described) by wire transfer or on line transfer to an
account as Owner may from time to time designate by written notice to BCG (the
“Owner's Remittance”).

As used herein, the Minimum Funds Balance for the Club shall be defined as the
dollar amount of the total budget for all Operating Expenses (as set forth in the
Annual Budget and Program) for the month following the current month within the
Term of the Agreement. At no time shall the Minimum Funds Balance be less than
Thirty thousand dollars ($30,000).

2. Operating Expenses. BCG shall pay all Operating Expenses for the Club on behalf
of Owner from the Operating Account which expenses shall include, but not be
limited to, Management Fees (including Base Management Fees and Incentive
Management Fees), payroll, payroll taxes, benefits, all employee related costs
including post-employment costs, insurance, supplies, marketing materials,
services, utilities, maintenance and repair to equipment and buildings, service
agreements, golf cart and equipment lease payments including any buyout or early
termination costs related to the termination of this Agreement and real and
personal property taxes levied on the Club. BCG will collect from and remit on
behalf of Owner, sales, use, value-included and excise taxes on sales and rentals
at the Club. Owner is required to ensure that sufficient Working Capital is present
in the Operating Account to enable BCG and/or WWGM to pay, on behalf of
Owner, all Operating Expenses. In all events, Owner is responsible to pay all
Operating Expenses in the event BCG or WWGM is unable to pay all or any part
of the Operating Expenses for any reason. BCG will not pay Federal or State
income taxes levied on Owner. Under no circumstances shall BCG or WWGM be
liable for Federal, State, or local taxes of any kind whatsoever levied against
Owner or the Club in relation to Club ownership, leasing, or operations.

3. Initial Funding. Until such time as the Annual Budget and Program are approved
by Owner, Owner gives BCG approval to operate the facility in accordance with
this Agreement and in BCG's best judgment after consultation with Owner. Owner
shall provide initial funding in the amount of Thirty thousand dollars ($30,000) for
operations prior to approval of the Annual Budget and Program (the “Initial
Funding”) and shall at all times ensure that the Minimum Funds Balance is
maintained in the Operating Account upon contract execution. If operating
revenues are insufficient to cover expenses, upon BCG's notifying Owner of such
operating revenue shortfall, Owner shall have twenty (20) days to deposit into the
Operating Account the funds necessary to cover such deficits and to restore the
Minimum Funds Balance. Owner further shall be responsible to pay all late fees,
interest, and other amounts charged by vendors and other parties who supply
labor, services or materials to the Club and to whom such amounts are owed, in
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the event that BCG was unable to pay such vendors on time due to a shortfall in
the Operating Account.

M. Owner's Meeting. BCG shall, periodically, consult with the Owner regarding the Club and
its operations at a reasonable time, date and place designated by Owner.

N. Limitations. BCG shall obtain Owner's prior written approval for (i) contracts in excess of
ten thousand dollars ($10,000), (ii) contracts in excess of twelve (12) months in duration
unless the same can be terminated upon thirty (30) days written notice without cost or fee
to Owner, and (iii) contracts with affiliates of BCG.

0. Assignment of Operations. Forty-five (45) days after the applicable termination effective
date of this Agreement, BCG and/or WWGM, as appropriate, shall assign to Owner or
Owner's designee, and Owner or Owner's designee shall accept said assignment of, all
operating accounts, vendor accounts, inventory, accounts receivable, and accounts
payable, which transfer shall be completed upon BCG and/or WWGM receiving all fees
due pursuant to this Agreement.

BANK ACCOUNT. Owner will establish and maintain a bank account in Owner's name at a bank
of Owner's choosing (the “Operating Account”) for the purposes of accepting daily deposits of the
Gross Revenues. The funds in the Operating Account, and all interest thereon, are the property of
Owner. BCG shall pay the Operating Expenses of operation of the Club using the check-writing
privileges and direct debit services associated with the Operating Account; provided that such
expenses are included in the approved Annual Budget and Program and provided further that no
payment for more than $15,000 shall be made from the Operating Account without the express
consent of the City Manager or designee except for payroll expenses. BCG and/or WWGM's payroll
provider may debit the Operating Account for the regular payroli expense. Additionally, Owner shall
have the right, in its sole discretion, to approve the person or persons who shall have the authority
to sign checks for BCG. Owner shall provide BCG duplicate copies of all bank statements by the
tenth (10™) day of the month, to the extent that statements are not directly available to BCG.

DEPOSITS AND PAYMENTS. Cash on hand for register tills, petty cash, and the change bank
shall not exceed $5,000, and shall be deposited in the on-site safe nightly. Daily deposits shall be
reconciled to the Point of Sale daily transaction reports on a daily basis. The consolidated Point of
Sale daily transaction reports will be made available to City Manager as requested. BCG will
arrange for armored car pick-up service on a regularly scheduled basis. BCG shall be responsible
for having all deposits prepared and ready for the scheduled armored car pick-up at the assigned
time. Net revenue overages are deemed revenue at the end of the Fiscal Year. BCG shall be
responsible for any returned checks/credit cards, unless BCG shows that it followed proper
protocols in accepting the check, e.g. checking for identification. BCG shall pay all budgeted
Operating Expenses (or other costs as approved in advance by City Manager) from the Operating
Account. Payment of all legitimate claims shall be made in a timely manner.

INSURANCE. BCG shall secure and maintain a separate general liability, crime, D & O, and
workman’'s compensation insurance coverage for the Club as set forth in Exhibit A, provided
BCG has continued access and control of the property constituting the Club. These coverages,
limits and deductibles set forth in Exhibit A are subject to change each policy year. BCG shall
provide written notice to owner in the event of a coverage, limit, and/or deductible change.

Owner shall notify BCG in writing if Owner desires to have any property insured through BCG
Master Insurance policy. The written notice must be delivered to WWGM such that it is received
by BCG 30 days prior to the effective date of such coverage. Owner shall be liable for the payment
of the premiums of said insurance for so long as Owner shall own the Club during the term of this
Agreement. The coverage shall be terminated upon termination of the Agreement.
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Such policies shall name BCG, WWGM, Owner, and any applicable third parties as additional
insureds under such policies. All insurance policies required hereunder shall contain a provision
requiring the insurer to notify BCG, WWGM, Owner and other named insureds at least thirty (30)
days in advance of any cancellation or termination of such policy and satisfactory waiver of
subrogation provisions. BCG's secured coverages shall not include D & O coverage for Owner.
Except as provided for elsewhere in this Paragraph, BCG shall be responsible for securing and
maintaining all of the insurance policies required hereunder, provided, however, that BCG shall
have no obligation to pay such premiums from its own funds. BCG shall obtain competitive bids for
the coverage each year. BCG contemplates that it will secure such insurance as a part of a blanket
policy; the premiums attributable to the Club shall be determined by making a reasonable allocation
based on the relation of the amount of insurance carried for the Club to the total policy amount
provided for other BCG clubs in the blanket policy, and the blanket policies shall have coverage in
the amounts set forth in Exhibit A. These coverages, limits and deductibles are subject to change
each policy year. BCG shal! provide written notice to Owner in the event of a coverage, limit, and/or
deductible change. The premiums for any and all such policies shall be paid from the Operating
Account to be provided by Owner pursuant to Paragraph 5 hereof and in accordance with the
Annual Budget and Program, or by Owner in the event there is insufficient Working Capital
available.

COMPENSATION AND FEES.

A Base Management Fee. For its services hereunder, BCG shall be paid a Base
Management Fee (the “Base Management Fee") of Seven thousand five hundred dollars
($7,500.00) per month. The Base Management Fee shall be payable on the fifth day of
each month from the Operating Account. The Base Management Fee shall be a net fee to
BCG and shall not include Club expenditures as provided for in this Paragraph 8 or any
other Operating Expenses. Commencing on January 1, 2020, and for each subsequent
year and possible Extension Term thereafter, the Base Management Fee shall increase by
an amount equivalent to the previous year's annual Consumer Price Index for All Urban
Consumers for the Los Angeles-Long Beach-Anaheim area, not to exceed three-percent
(3%).

B. Incentive Management Fee. In addition to the Base Management Fee, BCG shall be
entitied to earn an Incentive Management Fee for each full Fiscal Year during the Term.
For Fiscal Year 2019 and each year thereafter, BCG shall receive an amount calculated
as ten percent (10%) of the positive Net Operating Income in excess of two hundred fifty
thousand dollars ($250,000) (the "Incentive Management Fee"). Notwithstanding anything
to the contrary in this Paragraph 8, the Incentive Management Fee earned by BCG in any
Fiscal Year shall not exceed Thirty five percent (35%) of the Base Management Fee paid
to BCG for that Fiscal Year. The Incentive Management Fee earned for a Fiscal Year shall
be paid no later than seventy-five (75) days after the Fiscal Year end of the Fiscal Year
immediately following the Fiscal Year for which it is calculated and in which it was eamned.

All Base Management Fees and Incentive Management Fees during the term shall be paid
to BCG from the Operating Account as Operating Expenses. Owner shall pay directly to
BCG any fees not payable until after the expiration or termination of this Agreement. Any
Base Management Fee not received by the fifth (5th) day of the month, any Incentive
Management Fee not received within seventy-five (75) days after the Fiscal Year end, and
any other sums due under this Agreement and not paid when due (including, but not limited
to reimbursement for Centralized Services as defined in Paragraph 8F below and
Operating Expenses) shall be delinquent (hereafter, "Past Due Amount") and subject,
without notice or demand, to late fees and interest as follows:

1. Late Fee. A late fee of Five Percent (5%) of the amount due shall be added to and
shall become a part of any Past Due Amount.
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2. Interest. Any Past Due Amount not received within ten (10) days of its due date
shall bear interest from the date payment was due until the date paid in full at the
then-current judgment rate of interest of the State of California.

3. Collection Fees and Costs. In the event any Past Due Amount is not received
within ten (10) days of its due date, Owner shall pay to BCG or WWGM, as
appropriate, all costs of collection, including reasonable attorneys’ fees.

C. Start-up Travel. For changes requested by Owner, during the initial ninety (90) days of the
agreement, BCG’s [T, Human Resources, and Regional Support corporate based
employees shall be reimbursed for all reasonable travel-related expenses, including
airfare, automobile (mileage reimbursement or rental car), lodging, and meals, in
connection with the start-up and transition of the Club to BCG. Such reimbursement shall
not exceed six thousand dollars ($6,000).

D. Ongoing_Travel. After the Start-up Travel period of 80 days - BCG's corporate based
employees shall be reimbursed for all reasonable travel-related expenses, including
airfare, automobile (mileage reimbursement or rental car), lodging, and mealis, in
connection with its services hereunder pursuant to the approved line item in the approved
Annual Budget and Program, provided that any such expenses shall be appropriately
allocated among other facilities benefited by such travel. BCG shall provide documentation
of all expenses in a form acceptable to Owner. Such reimbursement shall not exceed six
thousand dollars ($6,000) per Fiscal Year.

E. Owner's Review. BCG's services herein shall include management and oversight of the turn-
key accounting function as set forth in Paragraph 4J, and upon reasonable notice (which
may be verbal) representatives of Owner shall have the right, at any time during normal
business hours, to review all of BCG's books and records including the general ledger,
accounts payable, income statement, balance sheet, and budget variance reports relating
to the Club including, without limitation, BCG’s work papers related to BCG’s preparation
of operating statements. All expenses related to any such review shall be borne exclusively
by Owner unless such review reveals an overpayment of any fees or other amounts in which
case BCG shall pay for the review. Owner's exercise of its right of review or to dispute any
fee or expense reimbursement claimed by BCG shall not delay payment of the undisputed
portion thereof by Owner within the time frames set forth herein. Payment by Owner of a
fee or other amount hereunder shall not constitute a waiver of Owner's right to subsequently
dispute the amount thereof. |If Owner and BCG determine that any portion of the Base
Management Fee or any other amount was improperly paid to BCG, BCG shali refund such
improperly paid fee together with interest thereon from the time when such fee was paid to
BCG. If there is any dispute between the parties regarding whether or not any payments
of the Base Management Fee or any other amount were proper, such disputes shall be
resolved by a court of competent jurisdiction as set forth in Paragraph 15D.

F. Ceniralized Services. BCG may cause to be furnished to the Club certain services
("Centralized Services") which, in BCG's experience, are able to be furnished in a more
cost effective and efficient manner on a central or regional basis to golf facilities managed
by BCG. The costs to provide such services shall be aggregated and billed to the clubs by
BCG rather than via a third-party vendor. Centralized Services shall be approved as part
of the Annual Budget and Program. BCG represents that this reimbursement amount shall
consist of an amount not exceeding the actual cost of the services without mark-up or profit
to BCG including salary and employee benefit costs, cost of equipment used in performing
such services, and overhead costs of the home office or any regional or other local office
providing such services.

9. CAPITAL EXPENDITURES. The cost of all Capital Improvements shall be deemed to include any
item purchased in connection with the operation of the Club which:
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10.

A Has an economic useful life in excess of one (1) year, and
B. Has a cost in excess of two thousand five hundred dollars ($2,500).
All Capital Expenditures for Capital Improvements shall be the responsibility of Owner and all

decisions as to whether or not to undertake any capital improvements projects or otherwise in
respect of any capital improvements shall be made by Owner in consultation with BCG.

DEFAULT AND REMEDIES.
A Owner Default. The following shall constitute an event of default (“Event of Default’) by
Owner under this Agreement:
1. Failure to timely pay BCG any fees, compensation, or reimbursement due BCG
pursuant to this Agreement,;
2. Failure to timely provide Initial Funding, Minimum Funds Balance, and/or Working
Capital;
3. Failure by Owner to perform any material obligation set out in this Agreement,

including, but not limited to, failing to consult with BCG regarding budgets or capital
improvements and failing to cooperate in good faith with BCG regarding budgets
or capital improvements;

4. Assignment by Owner for the benefit of its creditors, or becoming a party for more
than thirty (30) days to any voluntary or involuntary insolvency proceedings or
bankruptcy proceedings or reorganization; or

5. Interference or lack of cooperation by Owner which hinders or renders BCG and/or
WWGM unable to fulfill its obligations under this Agreement as objectively
determined by BCG.

B. BCG Default. The following shall constitute an event of default (“Event of Defauit’) by BCG
under this Agreement:

1. Failure to maintain the amenities of the Club in an objectively reasonably good

condition, not including failures resulting from abnormal weather conditions, acts of
God, or other events or conditions beyond the reasonable control of BCG;

2, Failure to operate the Club in accordance with the approved Annual Budget and
Program,

3. Failure of BCG to perform any material obligations set forth in this Agreement; or

4, Assignment for the benefit of its creditors, or becoming a party for more than thirty

(30) days to any voluntary or involuntary insolvency proceedings or bankruptcy
proceedings or reorganization.

(03 Notice and Cure. When either party to this Agreement believes that the other party (the
“Defaulting Party") has committed an Event of Default, it shall give written notice thereof to
the Defaulting Party. The written notice must clearly state that it is a notice of default and
provide a detailed description of the alleged default. The written notice will not be deemed a
proper notice until sufficient detail to clearly and fully inform the Defaulting Party of the alleged
default is provided. The Defaulting Party shall have ten (10) calendar days from the date of

the proper notice to cure the default unless the default is a non-monetary default and, due to
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weather, growing conditions or other factors beyond the reasonable control of the Defaulting
party, requires more time to cure. In order to qualify for a longer cure period, the Defaulting
Party must earnestly begin to cure within thirty (30) calendar days from the date of the notice
to cure and diligently pursue such cure. In no event will the Defaulting Party have more
than sixty (60) days from the date of the notice in the aggregate to cure a non-monetary
default. Notwithstanding anything to the contrary, neither Owner nor BCG shall be entitled
to any further notice and cure period for a default in the event (i) that same default occurs
more than two (2) times in any twelve (12) month period and (ii) two (2) previous proper
notices and cure periods were provided to the Defaulting Party for that same default.

D. Rights upon Default. If the Defaulting Party does not cure the default within the grace
period provided in Paragraph 10C above, the party complaining of the default (the
“Complaining Party") may terminate this Agreement. To terminate this Agreement for
default, the Complaining Party must issue a written notice of termination to the Defaulting
Party clearly stating the basis for the termination and the Defaulting Party's failure to cure
the alleged default (the “Default Termination Notice”). The termination shall be effective
thirty (30) days after the date of the Default Termination Notice, provided such notice was
properly delivered (the “Default Termination Effective Date”). At any time after the Default
Termination Effective Date and within the applicable statute of limitations, the parties may
pursue all rights and remedies available in law or equity, including payment of accrued
amounts pursuant to Paragraph 8 hereof. Notwithstanding any contrary provisions herein,
BCG's rights to recover damages from Owner shall be limited to the sum of (i) accrued and
unpaid Base Management Fees and Incentive Management Fees as of the applicable
termination effective date, and other amounts due hereunder, including, if applicable, all
amounts to fully pay all sums due to third party vendors who provided goods or services to
the Club, along with all accrued late fees, interest, and any attorney’s fees and costs incurred
in collecting or attempting to collect such unpaid amounts; (ii) actual damages for damages
sustained prior to the applicable termination effective date; and (iii) the Cancellation Fee,
Termination Fee or Sale Termination Fee, if applicable (defined below) as fixed, agreed
liquidated damages and not as a penalty (it being agreed by the parties that BCG's damages
would be extremely difficult to measure and that the Cancellation Fee, Termination Fee and
Sale Termination Fee have been agreed upon, after negotiations, as a reasonable estimate
of such damages). The parties also agree that notwithstanding any contrary provision
hereof, Owner's damages shall be limited as provided in Paragraph 15A, if any be proven.
In no event will BCG or Owner be subject to any consequential, special, punitive or similar
damages, each party hereby waiving any right it may have to seek or claim such damages.

1. TERMINATION AND CANCELLATION.

A Either party may terminate this Agreement upon the occurrence of an Event of Default by
the other party as provided in Paragraph 10D above. In the event Owner terminates this
Agreement based on an alleged Event of Default and it is later determined that no Event of
Default occurred or that the termination was improper for any reason, the termination for
default shall be deemed a termination for Owner's convenience.

B. Cancellation Fee; Default by Owner. In the event BCG terminates this Agreement due to
the default of Owner and BCG is not in default, Owner shall pay to BCG, within forty-five
(45) days of the Default Termination Effective Date, a cancellation fee based on the year
in which termination occurs (the "Cancellation Fee”). The Cancellation Fee will be in
addition to any Base Management Fees and Incentive Management Fees paid or owing to
BCG prior to the Default Termination Effective Date.

The Cancellation Fee shall be calculated as: the amount determined by taking the sum of
the Base Management Fee and the Incentive Management Fee for the prior Fiscal Year,
then multiplying that quantity times the remaining years (including fractional years) in the
Initial Term of the Agreement, and then multiplying that second quantity times seventy-five
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percent (75%). The above formula will apply during any Extension Term based upon the
remaining years in the Extension Term. Provided, however, the Cancellation Fee pursuant
to this Paragraph 11B shall not be more than One hundred thousand dollars ($100,000).
The parties agree that the Cancellation Fee is not duplicative of any other damages which
BCG may recover in the event of a default by Owner.

Owner's Reserved Right of Termination For Cause. Owner shail have the right to
terminate the Aqreement, without the payment of a Termination Fee or Cancellation

Fee, if, in any two (2) consecutive Fiscal Years (commencing with the 2019-2020 Fiscal
Year as the first year in any measurement period), Net Operating Income does not equal
or exceed Two hundred thousand dollars ($200,000) for each of the such consecutive
Fiscal Years. Owner may exercise such termination right by providing written notice to
BCG within thirty (30) calendar days after Owner's receipt of the final determination of Net
Operating Income for the second (2nd) of such Fiscal Years (either via the BCG-prepared
annual operating statement in Paragraph 4J; provided, however, that the methodology for
calculation of Net Operating Income shall be as defined herein and shall be consistently
applied to any Fiscal Years used in comparison). Failure to give such notice within such
thirty (30) day period shall be deemed to be a waiver by Owner of its right to terminate
based on the Fiscal Years in question, but shall not be deemed to be a waiver of such right
with respect to subsequent Fiscal Years. Should Owner elect to terminate this Agreement
based on this Paragraph 11C, said termination will be effective thirty (30) calendar days
after the date of the written notice, provided such notice was properly delivered.

in the event Owner elects to exercise its right of termination for cause, BCG shali have the
right, but not the obligation, to nullify such termination by paying to Owner, within thirty (30)
calendar days of BCG's receipt of Owner's termination notice, the aggregate amount by
which actual Net Operating Income for the applicable Fiscal Years was less than seventy-
five percent (75%) of budgeted Net Operating Income for such Fiscal Years (the "Cure
Amount").

For purposes of determining whether seventy-five percent (75%) of budgeted Net
Operating Income has been achieved in a Fiscal Year, budgeted Net Operating Income
shall be subject to adjustment for force majeure events or expenses that are agreed upon
by Owner and BCG not to be within the control of BCG (i.e. utility rates, real estate taxes,
irrigation water charges, insurance premiums or extraordinary items).

Termination Fee, Owner's Termination for Convenience. After the first six (6) months of
the Agreement, Owner may terminate the Agreement upon sixty (60) days prior written
notice to BCG and payment of a Termination Fee. The termination shall be effective sixty
(60) days after the date of the written notice, provided such notice was properly delivered
(the “Convenience Termination Effective Date"). The Termination Fee must be paid to BCG
within 45 days of the Convenience Termination Effective Date. The Termination Fee will be
in addition to any Base Management Fees and Incentive Management Fees paid or owing
to BCG prior to the Convenience Termination Effective Date.

The Termination Fee shall be calculated as: the amount determined by taking the sum of
the Base Management Fee and the Incentive Management Fee for the prior Fiscal Year,
then multiplying that quantity times the remaining years (including fractional years) in the
Initial Term of the Agreement, and then multiplying that second quantity times twenty-five
percent (25%).

Sale Termination Fee: Sale of Club. In the event of a sale or transfer of the Club to any
third-party, Owner shall have the unilateral right to terminate this Agreement at any time
on ninety (90) days prior written notice, subject to the provisions set forth below (the "Sale
Termination Effective Date”"). In the event of such unilateral termination due to the sale or
transfer of the Club and BCG not being in default under this Agreement, BCG shalt continue
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13.

14.

to manage the Club until the sale of the Club as evidenced by a transfer of title. Upon sale
of the Club, BCG shall be paid a Sale Termination Fee equal to twenty-five percent (35%)
of remaining Base Management Fees in the Initial Term of the Agreement. The above
formula will apply during any Extension Term based upon the remaining years in the
Extension Term. Sale Termination Fee will be in addition to any Base Management Fees
and Incentive Management Fees paid or owing to BCG prior to or as of the date of sale of
Club. However, if BCG is retained by the new owner under similar terms and conditions of
this Agreement acceptable to BCG, no Sale Termination Fee shall be paid to BCG.

F. No Waiver. By terminating this Agreement in accordance with this Paragraph 11, neither
party shall be deemed to have waived any action it might have, in law or equity, by reason
of a breach of or default under this Agreement.

G. Proprietary Material. Upon termination or cancellation of this Agreement, for any reason or
under any circumstances, BCG's (i) proprietary software and computer programs relating
to accounting, operations, marketing, and forecasting, (ii) operations and employee training
materials and manuals of BCG and (iii) the information and processes related to and used
by BCG in the marketing and agronomic plan shall remain the sole property of BCG and
shall be removed by BCG upon termination of this Agreement. Additionally, any actual or
implied association of the Club or Facility with Billy Casper or Billy Casper Golf, LLC shall
cease upon termination.

H. Transition. Provided that BCG and WWGM have received, in full, payment of all fees due
to them pursuant to this Agreement, including but not limited to all Base Management Fees,
Incentive Management Fees, Cancellation Fee, Termination Fee and/or Sale Termination
Fee, BCG and WWGM shall, without additional payment by the Owner, cooperate beyond
the applicable termination effective date with Owner and any replacement manager for a
reasonable period after the applicable termination effective date (all parties hereto agree
that a reasonable period is not less than two (2) weeks and not more than four (4) weeks)
to facilitate the orderly transition of the management of the Club.

USE OF CLUB. During the term of this Agreement, the Club shall be a private or semi-private
facility unless otherwise provided and agreed to in the Annual Budget and Program.

LIQUOR LICENSE. Subject to any relevant California Alcoholic Beverage Control (“ABC") licensing
requirements, WWGM shall apply and maintain at all times (except for the application period) a
valid liquor license on the premises, and all of the parties hereto shall comply with all relevant ABC
laws regarding the use of such license.

FORCE MAJEURE; CONDEMNATION; FIRE AND OTHER CASUALTY. If all or any portion of
the Club is destroyed by fire, flood, high winds, or other casualty, or taken by eminent domain, such
damage, destruction, or condemnation shalil not be a cause for termination hereunder by either party
unless such damage or destruction results in the whole or a substantial part of the Club being
unusable for its intended purpose for a period of one year or longer or, in the case of such total or
substantial damage or destruction, Owner shall decide not to rebuild the damaged portion of the
Club, then in any such event, this Agreement shall terminate on written notice from Owner to BCG
of such termination and neither party shall have any further rights or obligations hereunder.
Notwithstanding the foregoing, if:

A As a result of any damage or destruction to, or condemnation of, any part of the Club, or

B. Otherwise due to causes beyond BCG's reasonable control (and so long as BCG uses all
reasonable diligence to cure such inability), BCG shall be unable to perform its obligations
hereunder in respect of the operation of the Club, Owner and BCG shall use their mutual
best efforts to agree upon an amendment to the Annual Budget and Program, including,
without limitation, the working capital provisions thereof, to allow payment of necessary
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Club expenses (including, without limitation, Club employee expenses) until such damage
or destruction is repaired or such inability is cured and, if the parties are unable to agree on
such an amendment within twenty (20) business days after BCG shall have given Owner
notice of the occurrence of such event, BCG shall have the right to terminate this Agreement
by notice to Owner of such termination and neither party shall have any further rights or
obligations hereunder. In the event of a force majeure there is no Cancellation Fee or
Termination Fee due to BCG.

15. INDEMNIFICATION AND LIABILITY.

A. Indemnity.

1. To the fullest extent permitted by law, BCG will defend, indemnify and hold Owner
harmless from and against any claims, iosses, expenses, costs, suits, actions,
proceedings, demands or liabilities that are asserted against, or sustained or
incurred by Owner, including reasonable attorney's fees, solely because of BCG's
breach of this Agreement or because of actions, omissions, or regulatory violations
arising solely from BCG's and/or WWGM's negligence, fraud, or willful misconduct.

2. To the fullest extent permitted by law, Owner will defend, indemnify, and hold BCG
and/or WWGM harmiess, from and against any and all liability, loss, cost, damage,
penalties, claims, causes of action, proceedings and expense, including without
limitation, court costs and reasonable attorneys' fees, incurred by BCG and/or
WWGM or imposed on BCG or WWGM by any person whomsoever, related to the
performance of the duties under this Agreement, except for any such liability arising
out of BCG's and/or WWGM's negligent or wrongful acts or omissions.

3. Owner will defend, indemnify, and hold BCG and/or WWGM harmless, from and
against any and all liability, loss, cost, damage, penalties, claims, causes of action,
proceedings and expense, including without limitation, court costs and reasonable
attorneys' fees, incurred by BCG or WWGM or imposed on BCG or WWGM by any
person whomsoever, in any way related to any claims by any employee,
independent contractor, vendor, party to a contract for services to Owner, investor,
customer, patron, or resident for actions related to the Club that arose prior to the
Effective Date of this Agreement.

4. To the fullest extent permitted by law, Owner will defend, indemnify and hold BCG
and/or WWGM harmless from and against, any and all liability, loss, cost, damage,
penalties, claims, causes of action, proceedings and expense, including without
limitation, court costs and reasonable attorneys' fees, incurred by BCG or WWGM
or imposed on BCG or WWGM by any person whomsoever, in any way related to
any environmental claims pertaining to the Club or this Agreement.

5. To the fullest extent permitted by law, Owner will defend, indemnify and hold BCG
and/or WWGM harmiess from and against, any and all liability, loss, cost, damage,
penalties, claims, causes of action, proceedings and expense, including without
limitation, court costs and reasonable attorneys’ fees, incurred by BCG or WWGM
or imposed on BCG or WWGM by any person whomsoever, in any way related to
late payments or lack of payments to vendors or other payees who supply labor,
services or materials to the Club who have not been timely paid or paid at all for
reasons outside of BCG’s control resulting in late fees or any other penalties
against BCG or WWGM or any other facilities BCG owns or manages.

6. Recovery upon an indemnity contained in this Agreement shall be reduced dollar-

for-dollar by any applicable insurance collected by the party demanding
indemnification. The scope of all indemnities contained in this Agreement includes
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any and all costs and expenses, including reasonable attorney fees and costs,
properly incurred in connection with any proceedings to defend any indemnified
claim, or to enforce the indemnity, or both, provided, however, that BCG's liability
under all indemnities shall be limited as set forth in Paragraph 15B. All
indemnification obligations under this Agreement shall survive the expiration or any
termination of this Agreement.

It is expressly understood and agreed that Owner is solely responsible for the
payment of all fees, expenses, indemnities and reimbursements due hereunder or
otherwise in connection with services performed by BCG and/or WWGM pertaining
to the Club, including all Operating Expenses, and neither BCG nor WWGM shall
have any liability or responsibility of any kind whatsoever with respect thereto or
with respect to any other amounts payable to, or in respect of, BCG or WWGM in
connection with this engagement or any other services performed by BCG and/or
WWGM hereunder.

B. Legal Actions. Legal counsel for BCG and Owner shall cooperate in the defense or
prosecution of any action pertaining to the Club. BCG shall not institute or defend any legal
action or retain counsel affecting the Club without Owner's consent. BCG shall forward all
legal notices or notices of a financial nature which relate to the Club, to Owner at the address
listed under Paragraph 16H. BCG shall advise and assist Owner in instituting or defending,
as the case may be, in the name of Club, Owner, and/or BCG, but in any event expressly
as a Club expense, all actions arising out of the operation of the Club and not attributable to
the negligence of BCG, and any and all legal actions or proceedings to coliect charges, third
party payments, rents, or other incomes for BCG, Owner, or the Club, or to lawfully evict or
dispossess tenants or other persons in possession there under, or to lawfully cancel, modify,
or terminate any lease, license, or concession agreement in the event of default thereof, or to
defend any action brought against Owner, unless otherwise directed by the Owner. BCG
shall assist Owner to take the acts necessary to protect or litigate to a final decision in any
appropriate court or forum, as a Club expense, and any violation, order, rule, or regulation
affecting the Club.

C. Choice of Law and Venue. Whereas BCG's principal place of business is in the
Commonwealth of Virginia, and the Club is located in California, the parties agree that this
Agreement shall be governed by and construed in accordance with the laws of California. The
parties also agree that any dispute between them in any way arising out of or pertaining to this
Agreement shall be exclusively brought in the Circuit Court for Orange County, California or in
the United States District Court for the Central District of California. The parties agree to
submit to the jurisdiction of those courts.

D. Liability of BCG and Owner.

1. Other persons. BCG shall not be responsible for the acts or omissions of any of
Owner's other contractors or any subcontractor, or any employees of Owner, or any
persons representing Owner performing any services for or in connection with the
Club, or any consultants or other persons engaged by Owner with respect thereto,
unless and only to the extent BCG is supervising, or should be supervising the
same, and BCG shall be responsible only for the performance of BCG's obligations
hereunder in accordance with the terms hereof.

15. CONFIDENTIALITY.

A Work performed by BCG and its agents or assigns pursuant to this Agreement (including,
without limitation, any correspondence, analysis, reports and related materials prepared),
constitutes confidential and privileged work product, and BCG's communications thereon
with Owner or their respective employees or counsel or other professionals retained by
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Owner (each an "Owner Person’) constitute confidential and privileged communications
which are intended to have the full protections of the work product doctrine, proprietary
business privilege, attorney-client privilege and all other applicable privileges. Accordingly,
BCG agrees that it will not provide such oral or written reports or other work product or
disclose such communications to any person other than Owner, except as may be
otherwise requested by Owner.

BCG agrees that all information, not publicly available, which is received by it from Owner
in connection with this engagement, will be treated confidentially by BCG, except as
required by process of law or as otherwise requested by Owner. In the event BCG is
required to disclose any of such information pursuant to process of law, BCG agrees to
provide Owner with prompt notice so that Owner may seek appropriate remedies, including
a protective order. In any event, BCG and its agents, representatives, and employees will
furnish only that portion of the information that is iegally required to be disclosed.

Owner shall retain exclusive rights to ownership of all work output hereunder. Work output
includes reports issued pursuant to this Agreement, but excludes, among other things, all
working papers of BCG, any correspondence, memoranda, calculations, processes, notes,
etc. that BCG may have used in the development of the reports above or such working
papers or in the performance of any work covered by an authorization under this
Agreement.

GENERAL PROVISIONS.

A

Entire Agreement. This Agreement represents the entire understanding and agreement
between the parties with respect to the subject matter hereof, and supersedes all other
negotiations, understandings, and representations (if any) made by and between such
parties.

Written Amendments. The provisions of this Agreement may only be amended or
supplemented in a writing signed by both parties.

Further Amendments. The parties hereby agree from time to time to execute and deliver
such further instruments and documents, and do all such other acts and things, which may
be convenient or necessary to more effectively and completely, carry out the intentions of
the Agreement.

Compliance with Laws. BCG shall, at all times, operate, use, and conduct the business of
the Club in a lawful manner and in full compliance with all applicable governmental laws,
ordinances, rules and regulations, and maintain all licenses and permits relating to the
Club, with Owner's full cooperation, in full force and effect and cooperate and endeavor to
obtain all licenses and permits first required after the commencement of the term of this
Agreement required in connection with the management, use, and operation of the Club.

Environmental Laws. Owner represents to BCG that no hazardous materials have been
released into the environment, or have been deposited, spilled, discharged, placed or
disposed of at or within the Club in violation of any Environmentai Law (as defined below),
nor except as expressly disclosed and described by Owner to BCG has the Club been
used at any time by any person as a landfill or a disposal site for hazardous materials or
for garbage, waste or refuse of any kind. Owner aiso represents, to the best of Owner’s
knowledge, that there are no underground storage tanks of any nature on the Club (fuel,
propane, gas etc.). Owner does not have any knowledge of asbestos-containing products
within the Club.

For the purposes of this Agreement, "Environmental Law" shall mean: All applicable
Federal, State, county or local (or other political subdivision thereof) laws, statutes, codes,
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acts, ordinances, orders, rules, regulations, directives, judgments, decrees, injunctions,
directions, permits, licenses, authorizations, decisions and determinations issued, adopted
or enacted by any judicial, legislative, regulatory, administrative or executive body of any
governmental or quasi-governmental authority, department, branch, division, agency or
entity exercising functions of or pertaining to any government having jurisdiction affecting
the Club, or any licenses and permits of any governmental authorities, from time to time
applicable to the Club or any part thereof regarding hazardous materials.

F. Binding. All of the terms and provisions of this Agreement shall be binding and inure to the
benefit of the parties and their respective permitted successors and assigns. This
Agreement is solely for the benefit of the parties hereto and not for the benefit of any third

party.

G. Assignment. BCG may assign or transfer this Agreement and/or may delegate its duties
and obligations under this Agreement to BCG's Subsidiary.

H. Notices. All notices, requests, consents and other communications required or permitted
to be given under this Agreement shall be in writing; shall be given only by hand delivery
during normal business hours, first-class registered or certified mail, postage prepaid,
return receipt requested, or overnight delivery service with FedEx or United Parcel Service;
and shall be addressed to the parties in the manner set forth below. All notices shall be
conclusively deemed to have been properly delivered, (i) upon receipt when hand delivered
successfully during normal business hours, (ii) upon the third (3™) business day after
delivery if the notice has been deposited in an authorized receptacle of the United States
Postal Service as first-class, registered or certified mail, postage prepaid, with a return
receipt requested (provided that the sender has in its possession the return receipt to prove
actual delivery or to prove an address change occurred without proper notice), or (ii) one
(1) business day after the notice has been deposited with either FedEx or United Parcel
Service to be delivered by overnight delivery (provided that the sending party receives a
confirmation of actual delivery from the courier).

In the case of BCG:

Billy Casper Golf, LLC.

12700 Sunrise Valley Drive, Suite 300
Reston, VA 20191

Attention: Legal Department
Telephone: 703.761.1444

Facsimile: 703.893.3504

With copy to;

Moore & Lee, LLP

1751 Pinnacle Drive, Suite 1100
McLean, Virginia 22102

Attn: Charlie C.H. Lee or Kristen Bennett
Telephone: (703) 506-2050

Facsimile: (703) 506-2051

In the case of Owner:

City of Garden Grove
Attention: City Manager
1222 Acacia Parkway
Garden Grove, CA 92840
Telephone: 714-741-5100
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Facsimile: 714-741-5044

or to such other address as either party may designate by written notice complying with
the terms of this Paragraph.

Headings. The headings contained in this Agreement are for convenience of reference
only, and shall not limit or otherwise affect in any way the meaning or interpretation of this
Agreement.

invalidity. If any provision of this Agreement or any other agreement entered into pursuant
hereto is contrary to, prohibited by or deemed invalid or unenforceable under applicable
law or regulation, such provision shall be inapplicable and deemed omitted to the extent
so contrary, prohibited, invalid or unenforceable, but the remainder of such provision, and
this Agreement shall not be invalidated or rendered unenforceable thereby, and shall be
given full force and effect so far as possible.

No Waiver. The failure or delay of either party at any time to require performance by the
other party of any provision of this Agreement shall not affect the right of such party to
subsequently require performance of that provision or to exercise any right, power or
remedy hereunder. Waiver by either party of a breach of any provision of this Agreement
shall not be construed as a waiver of any continuing or succeeding breach of such
provision, a waiver of the provision itself, or a waiver of any right, power or remedy under
this Agreement.

No Partnership. Nothing in this Agreement shall be construed to create a partnership or
joint venture between the parties. The parties acknowledge that the relationship of BCG
to Owner is that of an independent contractor.

No Exclusive Remedy. No remedy herein conferred upon either party is intended to be
exclusive of any other remedy, and each and every remedy shall be cumulative and shall
be in addition to every other remedy given hereunder or now or hereafter existing at law or

in equity.

Authority. Each party hereby represents to the other party that it has the right, power,
authority, and financial ability to enter into this Agreement and to perform its obligations
under this Agreement, and that it is not restricted by contract or otherwise from entering
into and performing this Agreement.

Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which, collectively and separately, shall
constitute on and the same agreement.

(SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the parties executed this Agreement as of the date first above written,
CITY OF GARDEN GROVE

By: Date:
Scott C. Stiles, City Manager

Attest: Approved as to form:@kk‘(&l}jdﬂé@ «»/’

City Clerk City Attorney

BILLY CASPER GOLF, LLC

By: /\D\«W Cﬂnx&v\L Date: 4"4"“1

R Joseph Goodri

N R e

R. Alexander Elmore, Pre!
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EXHIBIT A
INSURANCE SCHEDULE
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