
CITY OF SAN DIEGO

AGREEMENT TO ASSIGN AND AMEND LEASE
(Mission Trails Golf Course)

The City of San Diego, a municipal corporation ("CITY"), as LESSOR under that certain
Percentage Lease entered into with

AMERICAN GOLF CORPORATION

as LESSEE, executed by CITY on February 24,1986, and filed in the Office of the City
Clerk as Document RR-265135, pertaining to the Mission Trails Golf Course [the Lease]
hereby consents to the changes in ownership and control of LESSEE as set forth in the
attached Purchase Agreement dated as of September 14, 2002, and CITY further consents
to LESSEE'S continued tenancy under the Lease subject to the following additional
conditions:

A. Pursuant to Section 4.02 of the Lease (Assignment and Subletting), and as part
of the consideration for assignment of the Lease, LESSEE and CITY agree to
amend the Lease as set forth in Exhibit A, Amendments to Lease, attached
hereto and incorporated as part of this Agreement.

B. Also pursuant to Section 4.02 of the Lease (Assignment and Subletting), and
as part of the consideration for assignment of the Lease, LESSEE and CITY
agree to amend Section 3.02 (d) of the Lease (Percentage Rates Adjustment),
to increase the percentage rates as set forth in Exhibit B, attached hereto and
incorporated as part of this Agreement. These rates shall be effective on the
dates shown on Exhibit B.

LESSEE further acknowledges that it recently entered into a Compromise Agreement and
Mutual Release pertaining to San Diego Superior Court Case No. GIC 768815, attached
to this Agreement as Exhibit C, wherein LESSEE agreed to make certain improvements
at the Mission Trails Golf Course. LESSEE warrants and agrees that as further
consideration for the assignment of the Lease, LESSEE shall carry out and fulfill the
requirements of the Compromise Agreement and Mutual Release.
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THE CITY OF SAN DIEGO

Dated I '1-- ~I,;> ~ J L By --!:.~_--_::::::: _
Deputy Director
Real Estate Assets Department

AMERICAN GOLF CORPORA nON

Dated 'Pc1~Wlbw (,;! (j-()(){r By _2~=~~~_/~=-=..:...- _

Dated J c< - 11-02.
•

PtM- -ri</tAM
~tUc4-"'1

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Attorney

By(Z4
Deputy City Attorne

JAB
12/6/02
1:\WP0\2002\BraunIAMERICAN GOLF CORPORATION2.doc



EXHIBIT A TO THE AGREEMENT TO ASSIGN AND AMEND LEASE FOR
MISSION TRAILS GOLF COURSE

AMENDMENTS TO LEASE

I. Section 5.01, Indemnity, is deleted and replaced with the following:

5.01 Indemnity. LESSEE agrees to defend, indemnify, protect, and hold the CITY, its
agents, officers, and employees harmless from and against any and all claims
asserted or liability established for damages or injuries to any person or property,
including injury to LESSEE'S employees, invitees, guests, agents, or officers,
which arise out of or are in any manner directly or indirectly connected with the
development or operation of the leasehold or the work and operations to be
performed under this agreement, and all expenses of investigating and defending
against same: provided, however, that LESSEE'S duty to indemnify and hold
harmless shall not include any claims or liability arising from the established
active negligence, sole negligence, or willful misconduct of the CITY, its agents,
officers, or employees.

II. Section 5.02, Insurance, is deleted and replaced with the following:

5.02 Insurance.
a. LESSEE shall take out and maintain at all times during the term of this lease

the following insurance at its sole expense:

(1) Public liability and property damage insurance in the amount of not
less than Five Million Dollars ($5,000,000) Combined Single Limit
Liability with an occurrence claims form. This policy shall cover all
injury or damage, including death, suffered by any party or parties
from acts or failures to act by CITY or LESSEE or by authorized
representatives of CITY or LESSEE on or in connection with the use
or operation of the premises.

(2) Fire, extended coverage, and vandalism insurance policy on all
insurable property on the premises in an amount to cover 100 percent
of the replacement cost. Any proceeds from a loss shall be payable
jointly to CITY and LESSEE. The proceeds shall be placed in a trust
fund to be reinvested in rebuilding or repairing the damaged property.
If there is a mortgage or trust deed on the leasehold in accordance with
Section 4.03, Encumbrance, hereof, the proceeds may be paid to the
approved mortgagee or beneficiary so long as adequate provision
reasonably satisfactory to CITY has been made in each case for the
use of all proceeds for repair and restoration of damage or destroyed
improvements on the premises.

b. LESSEE'S responsibility to maintain said insurance also includes the
following:
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(1) Additional Insured. All insurance policies will name CITY as an

additional insured, protect CITY against any legal cost in defending
claims, and will not terminate without sixty (60) days' prior written
notice to CITY. All insurance companies must be satisfactory to
CITY and licensed to do business in California. All policies will be in
effect on or before the first day of the lease, except "course of
construction fire insurance" shall be in force on commencement of all
authorized construction on the premises, and full applicable fire
insurance coverage shall be effective upon completion of each
insurable improvement. A copy of the insurance policy will remain
on file with CITY during the entire term of the lease. At least thirty
(30) days prior to the expiration of each policy, LESSEE shall furnish
a certificate(s) showing that a new or extended policy has been
obtained which meets the terms of this lease.

(2) Modification. CITY, at its discretion, may require the revision of
amounts and coverages at any time during the term by giving LESSEE
sixty (60) days' prior written notice. CITY'S requirements shall be
designed to assure protection from and against the kind and extent of
risk existing on the premises. LESSEE also agrees to obtain any
additional insurance required by CITY for new improvements, in
order to meet the requirements of this lease.

(3) Accident Reports. LESSEE shall report to CITY any accident causing
more than Ten Thousand Dollars ($10,000) worth of property damage
or any serious injury to persons on the premises. This report shall
contain the names and addresses of the parties involved, a statement of
the circumstances, the date and hour, the names and addresses of any
witnesses, and other pertinent information.

(4) Failure to Comply. If LESSEE fails or refuses to take out and
maintain the required insurance or fails to provide the proof of
coverage, CITY has the right to obtain the insurance. LESSEE shall
reimburse CITY for the premiums paid with interest at the maximum
allowable legal rate then in effect in California. CITY shall give
notice of the payment of premiums within thirty (30) days of payment
stating the amount paid, names of the insurer(s), and rate of interest.
Said reimbursement and interest shall be paid by LESSEE on the first
(I") day of the month following the notice of payment by CITY.

Notwithstanding the preceding provisions of this Subsection (4), if
LESSEE fails or refuses to take out or maintain insurance as required in
this lease or fails to provide the proof of insurance, CITY has the right to
declare this lease in default without further notice to LESSEE, and CITY
shall be entitled to exercise all legal remedies in the event of such default.
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III. Section 7.04, Nondiscrimination, is deleted and replaced with the following:

7.04 Nondiscrimination. LESSEE agrees not to discriminate in any manner against
any person or persons on account of race, color, religion, gender, sexual orientation,
medical status, national origin, age, marital status, or disability in LESSEE'S use of the
Premises, including but not limited to the providing of goods, services, facilities,
privileges, advantages, and accommodations, and the obtaining and holding of
employment.

IV. Section 7.05 is deleted.

V. The following provisions are added:

10.1 Hazardousrroxic Waste. LESSEE will not allow the installation of additional
underground storage tanks or release of hazardous substances in, on, under, or
from the premises. For the purposes of this provision, a release shall include but
not be limited to any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leeching, dumping, or otherwise disposing of
hazardous substances in violation of applicable laws or regulations. "Hazardous
substances" shall mean those hazardous substances listed by the Environmental
Protection Agency in regularly released reports and any other substances .
incorporated into the State's list of hazardous substances. A copy ofthe presently
effective EPA and the State lists is on file in the Office of the City Clerk as
Document 769704 and by this reference is incorporated herein.

In the event of any release of hazardous substance, LESSEE shall be responsible
for all costs of remediation and removal of such substances in accordance with all
applicable rules and regulations of govemmental authorities.

LESSEE agrees to assume the defense of, indenmify, and hold CITY harmless
from any and all claims, costs, and expenses related to environmental liabilities
resulting from LESSEE'S operations on the premises, including but not limited to
costs of environmental assessments, costs of remediation and removal, any
necessary response costs, damages for injury to natural resources or the public,
and costs of any health assessment or health effect studies.

If LESSEE knows or has reasonable cause to believe that any hazardous
substance has been released on or beneath the premises, LESSEE shall give
written notice to the City Manager within ten (10) days of receipt of such
knowledge or cause for belief. Provided, however, if LESSEE knows or has
reasonable cause to believe that such substance is an imminent and substantial
danger to public health and safety, LESSEE shall notify the City Manager
immediately or any notice of violation received or initiation of environmental
actions or private suits relative to the premises. In addition, LESSEE and
LESSEE'S sublessees shall not utilize other than in compliance with all
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applicable laws and regulations or sell any hazardous substance on the property
without the prior written consent of CITY.

At any time within the twelve (12) months before the expiration or earlier
termination of this lease, LESSEE, at CITY'S sole option, shall cause an
environmental assessment of the premises to be completed by a professional
environmental consultant registered with the State of California as a Professional
engineer, Certified engineering Geologist, or RegisteredCivil Engineer. Said
environmental assessment shall be obtained at the sole cost and expense of
LESSEE and shall establish what, if any, hazardous substances exist on, in, or
under the premises, and in what quantities. If any hazardous substances exist in
quantities greater than that allowed by CITY, county, state, or federal laws,
statues, ordinances, or regulations, then said environmental assessment shall"
include a discussion of these substances with recommendations for remediation
and removal necessary to effect compliance with those laws or statutes and
estimates of the cost of such remediation or removal. LESSEE shall cause the
remediation and/or removal recommended in the environmental assessment such
that compliance with environmental law is achieved and shall be solely
responsible for all costs and expenses incurred.

10.2 Compliance with CITY'S Equal Opportunity Contracting Program.

a. Equal Opportunity Contracting. LESSEE acknowledges and agrees that it
is aware of, and will comply with, City Council Ordinance No. 18173
(San Diego Municipal Code Sections 22.2701 through 22.2708, as
amended), EQUAL EMPLOYMENT OPPORTUNITY OUTREACH
PROGRAM, a copy of which is on file in the Office of the City Clerk and
by this reference is incorporated herein. LESSEE and all of its
subcontractors are individually responsible to abide by its contents.

LESSEE will comply with Title VII of the Civil Rights Act of 1964, as
amended; Executive Orders 11246, 11375, and 12086; the California Fair
Employment Practices Act; and any other applicable federal and state laws
and regulations hereafter enacted. LESSEE will not discriminate against
any employee or applicant for employment on any basis prohibited by law.

LESSEE submitted and CITY acknowledges receipt ofa current Work
Force Report or a current Equal Employment Opportunity (EEO) Plan as
required by Section 22.2705 of the San Diego Municipal code, which sets
forth the actions that LESSEE will take to achieve the CITY'S
commitment to equal employment opportunities.

LESSEE agrees to insert the foregoing provisions in all subcontracts for
any work covered by this lease agreement so that such provisions will be
binding upon each subcontractor. LESSEE agrees that compliance with
EEO provisions flowing from the authority of both parties will be
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implemented, monitored, and reviewed by the CITY'S Equal Opportunity
Contracting Program staff.

b. Local Business and Emolovrnent. LESSEE acknowledges that the City of
San Diego seeks to promote employment and business opportunities for
local residents and firms in all CITY contracts. LESSEE will, to the
extent legally possible, solicit applications for employment, and bids and
proposals for subcontracts, for work associated with this lease agreement
from local residents and firms as opportunities occur. LESSEE agrees to
hire qualified local residents and firms whenever feasible.

LESSEE understands that failure to comply with the above requirements
and/or submitting false information in response to these requirements may
result in termination of this lease agreement and debarment from
participating in CITY contracts for a period of not less than one (1) year.

10.3 Dnlg-free Workplace. LESSEE shall be required to abide by the omnibus drug
legislation passed by congress on November 18, 1988, by adopting and enforcing
a policy to maintain a drug-free workplace by doing all of the following:

a. Publish a statement notifying employees that the unlawful manufacture,
distribution, dispensation, possession, or use of controlled substances are
prohibited on the leasehold and specifying the actions that will be taken
against employees for violations of the prohibition.

b. Establishing a drug-free awareness program to inform employees about all
of the following:

1. The dangers of drug abuse in the workplace.

2. The LESSEE'S policy of maintaining a drug-free workplace.

3. Any available drug counseling, rehabilitation, and employees
assistance programs.

4. The penalties that may be imposed upon employees for drug abuse
violations.

c. LESSEE shall include in each sublease agreement language which
indicates the sublessee's agreement to abide by the provisions of a drug-
free workplace. LESSEE and sub lessees shall be individually responsible
for their own drug-free workplace programs.

10.4 Disabled Access Compliance. LESSEE agrees to comply with the California
Government Code, Sections 11135-11139.5; the Federal Rehabilitation Act of
1973, Section 504, Title V; the Americans with Disabilities Act of 1990 (ADA);
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and any other applicable state and federal laws and regulations hereafter enacted
protecting the rights of people with disabilities. LESSEE'S compliance shall
include but not necessarily be limited to the following:

a. LESSEE shall not discriminate against qualified persons with disabilities
in any aspects of employment, including recruitment, hiring, promotions,
conditions and privileges of employment, training, compensation, benefits,
discipline, layoffs, and termination of employment.

b. No qualified individual with a disability may be excluded on the basis of
disability from participation in, or be denied the benefits of, services,
programs, or activities of LESSEE.

c. LESSEE shall post a statement addressing the requirements of the ADA in
a prominent place at the work site.

d. Where required by law, LESSEE shall comply with CITY'S disabled
access requirements by bringing up to code and making accessible any
areas of the premises which deny access to disabled persons. All such
improvements and alterations shall be at the sole cost of LESSEE.

e. LESSEE shall include language in each sublease agreement which
indicates the sublessee's agreement to abide by the foregoing provisions.
LESSEE and sublessee shall be individually responsible for their own
ADA employment programs.

LESSEE understands that failure to comply with the above requirements and/or
submitting false information in response to these requirements shall constitute a
default under this lease, subject to applicable notice and cure periods set forth in
the lease.

10.5 Partnership Authority. Each individual executing this lease on behalf of LESSEE
represents and warrants that he/she is duly authorized to execute and deliver this
lease on behalf of said partnership, and that this lease is binding upon the
partnership in accordance with its terms, and that LESSEE is duly qualified
partnership and all steps have been taken prior to the date hereof to qualify
LESSEE to do business in the stat where the premises are situated.

10.6 Best Management Practices. LESSEE agrees to implement the program described
herein to manage LESSEE'S activities in a manner which aids in the protection of
land and water resources. LESSEE shall observe the Best Management Practices
(BMP) listed below in order to control erosion and reduce the amount of
pollutants and other sediments discharged from the leased premises into other
areas. LESSEE shall also inform its employees, contractors, subcontractors,
sublessees, agents, and vendors of the NMP and shall include in each applicable
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contract the requirement for compliance with BMP for maintenance of land and
water quality within the leasehold.

a. Parking Lots. Cleaning and/or sweeping of parking lots and walkways
shall be done on a daily basis. In addition, the use of water for cleaning
and/or sweeping shall be minimized. The sweeping program shall include, .
but not be limited to, the removal of litter, oil, grease, and particulate
matter before it enters storm drains located on or around the leased
premises. Catch basin inserts such as stormceptors shall be installed at
storm drains when any new construction is performed on the leased
premises.

b. Landscaping. To prevent an excess amount of water runoff, grass filter
strips or similar devices shall be utilized at all storm drain inlets that
collect runoff from the existing landscaped areas of the parking lots. Drip
irrigation shall be used in lieu of spray irrigation where practical. The
irrigation system shall operate in a manner that ensures survival of plant
materials. Inspection for damaged sprinkler heads and wear and tear shall
be performed regularly.

Water-conserving plants and turf shall be used whenever feasible.
Irrigation parts shall be replaced immediately upon detection of failure.
Intentional disposal of landscape debris into storm drains is prohibited.
Water used for irrigation shall not be allowed to run off the leased
premises. Use of pesticides and fungicides that have been banned from
manufacture by the U.S. EPA is prohibited.

c. Erosion Control. Vegetation and other suitable ground cover on all slopes
and other open areas shall be maintained to provide adequate long-term
soil protection and erosion control to prevent the transport of sediment
from the leased premises during rainfall and irrigation. Any erosion
problems caused by rainfall, broken sprinkler heads, or irrigation shall be
corrected promptly, and any transported sediment shall be promptly
removed before it reaches a storm drain or receiving water.

d. Storm Drains. Hazardous material or waste, cleaning compounds or
detergents (biodegradable or otherwise), runoff from cleaning operations
of food containers or transport equipment, wash-down or wash-off
containing organic matter either man-made or natural, liquid food products
or grease, paint or paint cleaning materials, or anything else that is of a
questionable nature shall not be discharged or disposed of into the storm
drain system.

e. Maintenance/Repairs. Complete washing of vehicles and equipment shall
be done in a contained wash rack. Sandblasting or other heavy
maintenance is prohibited within the leased premises. Any vehicle and

7



•
equipment maintenance tasks that could cause a toxic discharge shall not
be conducted on the leased premises. Oil changes shall be performed at a
fuel dock.

f. Recyclables/Hazardous Materials. Trash receptacles and containers for
recyclables shall be provided and cleaned on a regular basis and clearly
marked and sited so that they re convenient for patrons, guests, and staff
on the premises. All hazardous materials shall be disposed of in a safe
manner. Use of any pesticide that has a high risk of runoff or leaching
shall be minimized and a suitable alternative utilized. A secure location
shall be provided to store hazardous wastes with each container properly
labeled.

g.. Other BMP. The foregoing BMP may be modified or new BMP required
pursuant to Section 7.02, Compliance with Law, hereof.

1:IWP0I2002IBl1lunIEXHIBIT A.doc
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EXHIBIT B
PERCENTAGE RENT ADJUSTMENTS

Mission Trails Coif Course Business Activities

Current 1/1/2003 - 12131/2007 111/2008 - 12131/2012 111/2013 -12/31/2014 1/1/2015 - 2/28/2021
Percentage Rent Percentage Rent Percentage Rent Percentage Rent Percentage Rent

Green Fees 13% 15% 16% 18% 20%
Cart Rental 13% 15% 16% 18% 20%
Driving Range Income 13% 15% 16% 18% 20%
Instruction 1% 15% 16% 18% 20%
Merchandise 13% 15% 16% 18% 20%
Other 13% 15% 16% 18% 20%
Food and Beverage 13% 15% 16% 18% 20%

No change in the percentage rent rate for coin operated, vending, game, or service machines on the premises, see Section 3.02 (c) of the lease.

C:\Documents and Seltings\PMAJOR\My Documents\CHART-MISSION TRAILS GOLF COURSE2
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COMPROMISE AGREEMENT AND MUTUAL RELEASE

1. PARTIES: This Compromise Agreement and Mutual Release ("Release") is entered

.into among the following parties:

1.1 Michael Messina (hereinafter "Plaintiff')
. 1.2 American Golf Corporation, City of Chula Vista, and City of San Diego

(hereinafter collectively "Defendants")

2. RECITALS: This Release is executed and given with reference to the following

facts:

2.1 This Release is executed and given with reference to the facts alleged in
Plaintiff's Complaints filed in the San Diego County Superior Court, Case Nos. GIC 779785, GIC
782496, and GIC 768815, all of which are consolidated under GIC 768815 for all purposes. The
Complaint and all of the amendments thereto are collectively referred to herein as the "Complaint."

2.2 Although the Parties identified in paragraph 1.2 above, have not filed Cross-
Complaints against some or all of the other parties, there currently exists potential rights of
indemnificationandlor contribution.

2.3 Each party hereto denies any liability whatsoever to any other party hereto,
but desires to avoid lengthy, costly, and time-consuming litigation. Accordingly, the parties hereto
have reached a settlement of the case, and it is the intention of the parties hereto to settle and dispose
of the allegations raised herein in the manner set forth hereinbelow.

3. COVENANTS: In consideration of the mutual releases contained herein, the
promises set forth herein and for other good and valuable consideration, the receipt and sufficiency
of which is specifically acknowledged by each party hereto, the parties promise, agree and release

as follows:

. 3.1 Defendant, Cityof Chula Vista will pay to Plaintiff the sum of $1,000 for
general damages. Defendant, City of San Diego will pay to Plaintiff the sum of $2,000 for general
damages. Defendant, American Golf will pay to Plaintiff the sum 0[$13,770.30 in attorneys fees
and costs. The settlement checks shall all be made payable to Plaintiff, Michael Messina and his
attorneys, Center for Disability Access LP.

3.2 Defendants agree to effectuate the following remediations, in connection

with the three properties:
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3.2(A)MISSION TRAILS: One van accessible space, in addition to six additional

disabled spaces will be provided, with the appropriate signage relating thereto. The parking lot will
be re-painted to designate these areas. The work will be completed within 6 months of the execution
of the settlement agreement. The cost of this work will be bourne by American Golf Corporation.
American G6lfwill also provide a portable ADA accessible restroom, that will have signage stating:
"Only for use by disabled guests". The portable restroom will be installed within 60 days of the
execution of the settlement agreement. .

3.2(B)CHULA VISTA: One van accessible space, in addition to the appropriate
number of additional disabled spaces will be provided, with the appropriate signage relating thereto.
The parking lot will be re-painted to designate these areas. The work will be completed within 6
months of the execution of the settlement agreement. The cost of this work will be bourne by
American Golf Corporation. There are current plans by the City of Chula Vista to build a new
clubhouse; the work expected to be completed within the next two years. Pending construction,
American Golfwill provide a portable ADA accessible restroom. The portable restroom will have
signage stating: "Only for use by disabled guests", and will be installed within 60 days of the
execution of the settlement agreement.

3 .2(C)BALBOA: There are current plans by the City of San Diego to build new ADA
accessible restrooms on the property. In the event that construction of the new restroorns is not
started within 6 months of the execution of this agreement, the City of San Diego will provide a

. temporary ADAaccessible portable restroom until the new restroorns are built.

3.3 Plaintiff will dismiss the Complaints, with prejudice, within five (5) business
days following the receipt of the settlement proceeds.

3.4 Each party hereto acknowledges that it is aware that it may hereafter discover
facts in addition to or different from those which it now knows or believes to be true with respect
to the subject matter of this Release. However, the releases herein shall be and remain in effect as
full and complete releases notwithstanding the discovery or existence of any additional or different
facts.

3.5 In consideration of the promises and covenants hereinabove and the Mutual
General Releases given in this section, each of the undersigned release each other, and any and all
of their respective agents, servants, employees, directors, successors and assigns, from any and all
claims, demands, controversies, actions, causes of action, obligations, liabilities, expenses; costs,
attorneys fees and damages, of whatsoever character, nature and kind, at law or in equity, past,
present, or future, known or.unknown, suspected or unsuspected, now owed or hereafter acquired '.
including, but not limited to, all claims which in any way relate to or arise out of the Complaints
referenced in paragraph 2.1 of this agreement, save and except only the obligations and liabilities
created by this Release.
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3.6 In consideration of the promises and covenants hereinabove and the Mutual
General Releases given in this section, American Golf Corporation, City of Chula Vista, and City
of San Diego, and each of them, do hereby forever release and discharge each other, and any and all
of their agents, servants, employees, successors and assigns; from any and all claims, demands,
controversies, actions, causes of action, .obligations, liabilities, expenses, costs, attorneys fees and
damages, of whatsoever character, nature and kind, at law or in equity, past, present or future.knpwn
or unknown, suspected or unsuspected, now owed or hereafter acquired which in any way relate to
or arise out of the Complaints or rights of indemnity or contribution, save and except only the
obligations and liabilities created by this Release.

4. REPRESENTATIONS AND WARRANTIES: Each of the parties to this Release
represents, warrants, and agrees as to itseIfi'himself as follows:

4.1 Each party has received independent legal advice from its attorneys, with
respect to the advisability of making the settlement provided for herein, and with respect to the
advisability of executing this Release.

4.2 No party (nor any officer, agent, employee, representative, or attorney of or
for any party) has made any.statement or representation to any other party regarding any fact relied
upon in entering into this Release, and each party does not rely upon any statement, representation
or promise of any other party (or of any officer, agent, employee, representative, or attorney of or for
any other party), in executing this Release, or in making the settlement provided for herein, except
as expressly stated in this Release. .

4.3 Each party to this Release has made such investigation of the facts pertaining
to the settlement and this Release and of all the matters pertaining thereto as it deems necessary.

4.4 Each party or responsible officer thereof has read this Release and understands
the contents thereof. Each of the officers executing this Release on behalf of their respective
corporations is empowered to do so and thereby binds his respective corporation.

4.5 Each party has not heretofore assigned, transferred, or granted, or purported
to assign, transfer, or grant, any of the claims, demands and cause or causes of action disposed of by

this Release.

4.6 Each term of this Release is contractual and not merely a recital.

4.7 The parties will execute all such further and additional documents as shall be
reasonable, convenient, necessary or desirable to carry out the provisions of this Release.

5. MISCELLANEOUS:

5.1 Each party agrees that the terms and conditions ofthis Agreement shall be and
will remain confidential and shall not be disclosed to any third parties other than attorneys or tax
preparers or unless disclosure is compelled by subpena, court order or other valid legal process.

3



5.2 This Release shall be deemed to have been executed and delivered within the
State of California, and the rights and obligations of the parties hereunder shall be construed and
enforced in accordance with, and governed by, the laws of the State of California .

.5.3 This Release and Exhibits hereto form the entire agreement among the'parties
with respect to the subject matter hereof; which agreement supersedes all prior and contemporaneous
oral and written agreements and discussions. This Release may be amended only by an agreement
in writing.

5.4 This Release is biriding upon and shall inure to the benefit of the parties
hereto, their. respective agents, employees, representatives, officers, directors, divisions, parent
companies, subsidiaries, affiliates, assigns, heirs, predecessors, successors, partners.joint tenants and
shareholders.

5.5 Each party has cooperated in the drafting and preparation of this Release.
Hence, in any construction to be made of this Release, the same shall not be construed against any
party.

5.6 In the event oflitigation relating to this Release, the prevailing party shall be
entitled to reasonable attorney fees and costs.

5.7. This Release may be executed in counterparts, and when each party has signed
and delivered at least one such counterpart, each counterpart shall be deemed an original, and, when
taken together with other signed counterparts, shall constitute one agreement, which shall be binding
upon and effective as to all parties. A facsimile signature shall be deemed an original signature for
purposes of this Release.

DATED:. _

DATED: _

DATED:. _

DATED: H....;...((j_G_· -z, _

MICHAEL MESSINA, PLAINTIFF

AMERICAN GOLF CORPORATiON

BY: -'-- -:- __ --:=_

ITS AUTHORIZED REPRESENTATIVE

CITY OF CHULA VISTA

BY:
I-T-S-A-UTH--O-RIZ-.~E~D~RE-PRE-S-E-N-T-A-T-IVE-=--

:~OF~ _
ITS AUTHORIZED REPRESENTATIVE
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EXECUTION COpy

PURCHASE AGREEMENT.

by and among

AMERICAN GOLF CORPORATION,

GOLF ENTERPRISES, INC.,

NEWAGCLLC,

DAVID G. PRICE AND DALLAS P. PRICE,

THE DAVID G. PRICE TRUST AND THE DALLAS P. PRICE TRUST,

THE AGC SELLERS

and

THE TRANSFERRED ENTITY SELLERS

Dated as of September 14,2002
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PURCHASE AGREEMENT

PURCHASE AGREEMENT, dated as of September 14,2002 (this "Agreement"), by
and among NEW AGC LLC., a Delaware limited liability company ("Acquiror"),AMERICAN
GOLF CORPORATION, a California corporation ("AGC"), GOLF ENTERPRISES, INC., a
Kansas corporation ("GEl"), the DAVID G. PRICE TRUST, the DALLAS P. PRICE TRUST,
David G. Price and Dallas P. Price (collectively, the "Prices"), the AGC SELLERS and the
TRANSFERRED ENTITY SELLERS.

WHEREAS, upon the terms and subject to the terms of this Agreement, the Acquiror or
its permitted assignees under Section 14.11 will acquire AGC, GEl and the Transferred Entities;

WHEREAS, concurrently with the execution of this Agreement, certain Affiliates of
Acquiror are entering into an agreement and plan of merger (thc"Merger Agreement") with
National GolfPropcrties, Inc., a Maryland corporation ("NGP") and National Golf Operating
Partnership, L.P., a Delaware limited partnership ("NGOP"), pursuant to which those Affiliates
will acquire NGP and NGOP as set forth in Exhibit J;

WHEREAS, the members of Acquiror and the Boards of Directors of AGC, GEl and the
Transferred Entities have determined that it is in the best interests of their respective companies
and members or stockholders, as the case may be, for the Prices, AGC, GEl, the Transferred
Entities and the Transferred Entity Sellers to consummate the transactions contemplated hereby
subject to the terms and conditions set forth herein, including (i) the acquisition byAcquiror of
the AGC Interests from the AGC Sellers (the "AGe Acquisition"); (ii) immediately after the
AGC Acquisition, the acquisition by Acquiror of the GEl Interests from the Trusts (the "GEl
Acquisition"); and (iii) immediately after the GEl Acquisition, the acquisition by Acquiror of
the Transferred Interests from the Transferred Entity Sellers (the "Transferred Interests .'
Acquisition");

WHEREAS, it is the intention of the parties that the AGC Acquisition, the GEl
Acquisition and the Transferred Interests Acquisition will be taxed as sales or exchanges under
Section 1001 of the Code with each ofthe AGC Sellers, the Trusts and the Transferred Entity
Sellers recognizing gain or loss, as applicable, for income tax purposes in connection with the
AGC Acquisition, the GEl Acquisition and the Transferred Interests Acquisition, as applicable;

and

WHEREAS, the parties desire to make certain representations, warranties and agreements
in connection with the Acquisition Transactions and also to prescribe certain conditions to the
Acquisition Transactions.

NOW, THEREFORE, in consideration of the premises, covenants, representations,
warranties and agreements contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound
hereby, the parties agree as follows:

LAI875J14.9
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ARTICLE I

DEFINITIONS

For all purposes of this Agreement, the following terms shall have the respective
meanings set forth as follows (such definitions to be equally applicable to both the singular and
plural forms ofthe terms herein defined): ..

"1994 Plan" shall have the meaning set forth in Section 2.1.

"Acquiror" shall have the meaning set forth in the preamble.

"Acquiror Disclosure Schedule" shall have the meaning set forth in the introduction to
Article VII.

"Acquiror Equity Interests" shall mean the membership interests of the Acquiror.

"Acquiror Indemnitee Limitation Exception" shall have the meaning set forth in
Section 13.2(b).

"Acquiror Indemnitees" shall have the meaning set forth in Section 13.1(a).

"Acquiror Material Adverse Effect" shall mean a material adverse effect on the ability
of the Acquiror or any permitted assignee to complete the Closing pursuant to the terms hereof
andlor comply with its obligations hereunder, other than any change; event, effect or occurrence
to the extent arising from any breach by any member of the Price Group of any of their
respective representations, warranties, covenants or agreements hereunder.

"Acquisition Proposal" shall have the meaning set forth in Section 8.4.

"Acquisition Transactions" shall mean the AGC Acquisition, and GEl Acquisition and
the Transferred Interests Acquisition.

"Affiliate" shall mean any individual, partnership, corporation, entity or other Person that
directly, or indirectly through one or more intermediaries, controls, is controlled by or is under
common control with the Person specified. For purposes of this Agreement, (i) each of the
Prices shall be deemed an Affiliate of AGC, GEl and the Transferred Entities, and vice versa,
prior to but not after the Closing, (ii) the Transferred Entity Sellers shall be deemed Affiliates of
each Transferred Entity in which it holds an Equity Interest prior to but not after the Closing,
(iii) neither of the Prices shall be deemed an Affiliate ofNGP or NGOP, and vice versa, and
(iv) none ofNGP, NGOP or any of their respective Subsidiaries shall be deemed an Affiliate of
the Prices, the Trusts, AGC, GEl or any of the Transferred Entities.

"AGC" shall have the meaning set forth in the preamble.

"AGC Acquisition" shall have the meaning set forth in the recitals.

"AGC Group" shall mean AGC, American Golfof Atlanta, a Georgia general
partnership, American Golf of Detroit, a Michigan general partnership, American Golf (UK)
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Ltd., an English Private Company Limited by Shares, AGC - Park HiH Joint Venture, a
Colorado general partnership, CW Golf Partners, a California limited partnership, AG Los
Coyotes LLC, a California limited liability company, American Golf Australia Pty Limited, an
Australian Company Limited by Shares, AM Golf Corporation, a Texas corporation and the
Transferred Entities.

"AGC Group Audited GAAP Financial Statements" shall have the meaning set forth
in Section 5.7(d).

"AGC Group Balance Sheets" shall have the meaning set forth in Section 5.7(d).

"AGC Group Interim Financial Statements" shall have the meaning set forth in
Section 5.7(d).

"AGC Interests" shall mean all of the Equity Interests in AGC set forth on Exhibit B
hereto (including Equity Interests which AGC or any of its Subsidiaries has committed or is
obligated to issue (whether such commitment is written or unwritten)).

"AGC Lease Consent Letter" shall mean the lease consent letter, dated as of the date
hereof, among the parties hereto.

"AGC Option" shall have the meaning set forth in Section 2.1.

"AGC Option Holder" shall have the meaning set forth in Section 2.1.

"AGC Option Plans" shall have the meaning set forth in Section 2.1.

"AGC Seller Agreements" shall have the meaning set forth in Section 14.13(a).

"AGC Sellers" means all Persons identified in Exhibit B hereto as owning AGC
Interests.

"AGC Transfer Consideration" shall have the meaning set forth in Section 2.1.

"AGC/GEI Consents" shall have the meaning set forth in Section 5.4(a).

"Agreement" shall have the meaning set forth in the preamble.

"Applicable Law" shall mean any domestic or foreign federal, state or local statute, law
(whether statutory or common law, regulation or otherwise), ordinance, rule, administrative
interpretation, regulation, order, writ, injunction, directive, judgment, decree, policy, guideline or
other requirement (including those of the NASD, NYSE or any other self-regulatory
organization) applicable to the Acquiror, the Prices, the AGC Sellers, the Transferred Entity
Sellers, the Price Entities, or any of their respective Affiliates, properties, assets, officers,
directors, employees or agents, as the case may be.

"Associations" shall mean the following non-stock associations: Berry Creek 19th Hole
Club; Berry Creek Tennis Club; Blackstone 19th Hole Club; Buffalo Creek Golf Club; Mesquite
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Golf Course Beverage Club; Riverside Golf Course Beverage Club; Riverchase Bar & Grill
Club; Cobblestone Club Beverages; Diamond Oaks Association, Inc.; ECC Club; Fort Worth
Golf Club, Inc.; Ridgeview Beverages; Tribute 19th Hole Club; Waterview 19th Hole Club; the
Sycamore Club and Southwyck Club. .

"Balance Sheets" shall have the meaning set forth in Section 5.7(a).

"Business Day" shall mean any day that the NYSE is normally open for trading and that
is not a day on which banks in the City of Los Angeles or the City of New York are authorized
or required to close for regular banking business.

"Closing" shall have the meaning set forth in Section 14.1.

"Closing Date" shall have the meaning set forth in Section 14.1.

"Closing Release" shall mean the release, dated as of the Closing Date in the form
attached hereto as Exhibit D, to be signed by each of the Prices, the Trusts, the AGC Sellers and
the Transferred Entity Sellers.

"Code" shall mean the Internal Revenue Code of 1986, as amended.

"Confidentiality Agreement" shall have the meaning set forth in Section 9.2(b).

"Consent of Trustee" shall mean the consent from the trustee as provided on Exhibit G
hereto.

"Contested Claim" shall have the meaning set forth in Section 13.4(c).

"Contracts" shall have the meaning set forth in Section 5.8.

"Seller Disclosure Schedule" shall have the meaning set forth in the introduction to
Article VI.

"Controlled Group Liability" shall mean any and all liabilities (i) under Title IV of
ERISA, (ii) under Section 302 of ERISA, (iii) under Sections 412 and 4971 of the Code, (iv) as a
result of a failure to comply with the continuation coverage requirements of Section 601 et seq.
of ERISA and Section 4980B of the Code or the group health plan requirements of Section 701
et seq. of the Code and Section 701 et seq. of ERISA, and (v) under corresponding or similar
provisions of foreign laws or regulations.

"Covered Leases" shall have the meaning set forth in Section 1I.2(d).

"Dallas P. Price Trust" shall mean that trust dated May 14, 1998 (as amended)
organized under the laws of the State of California, for which Dallas P. Price is the sole trustee.

"David G. Price Trust" shall mean that trust dated March 5, 1998 (as amended)
organized under the laws of the State of California, for which David G. Price is the sale trustee.
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"Director Designation Agreement" shall mean the Amended and Restated Director

Designation Agreement, dated as of March 29,1999, among NGP, NGOP and David G. Price.

"Disclosure Letter" shall mean the leiter agreement, dated as of the date hereof, by and
among the parties hereto.

"Employee" means, with respect to any such Person, each current, former, or retired
employee, officer, consultant, independent contractor, agent or director of such Person.

"Employee Benefit Plan" shall mean any material employee benefit plan, program,
policy, practices, or other arrangement providing benefits to any Employee of the Price Entities
or any beneficiary or dependent thereof that is sponsored or maintained by any ofthe Price
Entities or to which any of the Price Entities contributes or is obligated to contribute, whether or
not written, including without limitation any employee welfare benefit plan withinthe meaning
of Section 3(1) of ERISA, any employee pension benefit plan within the meaning of Section 3(2)
of ERISA (whether or not such plan is subject to ERISA), and any material bonus, incentive,
deferred compensation, vacation, stock purchase, stock option, severance, employment, change
of control or fringe benefit plan, program or policy.

"Employment Agreement" shall mean a contract, offer letter or agreement (other than
stock option agreements and other equity-based award agreements, including performance share
award agreements) of any .of the Price Entities with or addressed to any individual who is
rendering or has rendered services thereto as an employee or consultant pursuant to which any of
the Price Entities has any actual or contingent liability or obligation to provide compensation,
severance and/or benefits in consideration for past, present or future services.

"Encumbrance" shall mean any lien, pledge, hypothecation, security interest, claim,
charge, commitment, option, right of first offer, right of first refusal, restriction on the right to
transfer, dispose of or vote any Equity Interests or receive dividends and/or distributions in
respect of such Equity Interests (other than a restriction on transferability imposed by securities
laws) or other encumbrance of any kind or nature whatsoever (whether absolute or contingent).

"Environmental Consultant(s)" shall have the meaning set forth in Section 9.11.

"Environmental Laws" shall have the meaning set forth in Section 5.12(a).

"Environmental Reports" shall have the meaning set forth in Section 9.11.

"Equity Interest" of a Person shall mean any capital stock, membership interest,
partnership interest, joint venture interest and any other ownership interest in that Person and any
right or option to acquire such an interest.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as
amended, and the rules, regulations and class exemptions of the Department of Labor thereunder.

"ERISA Affiliate" shall mean, with respect to any entity, trade or business, any other
entity, trade or business that is, or was at the relevant time, a member of a group described in
Section 414(b), (c), (m) or (0) of the Code or Section 4001(b)(I) of ERISA that includes or
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included the first entity, trade or business, or that is, or was at the relevant time, a member of the
same "controlled group" as the first entity, trade or business pursuant to Section 4001 (a)(14) of
ERlSA; provided, however, that with respect to the Price Entities, neither NGP nor any of its
Subsidiaries, including NGOP, shall be deemed to be an ERISA Affiliate for purposes of this
Agreement.

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, and the
rules and regulations of the SEC thereunder. .

"Excluded Taxes" shall have the meaning set forth in Section 10. I (d).

"Final Award" shall have the meaning set forth in Section 13.5(d).

"Financing" shall mean the terms and conditions set forth in the term sheet delivered to
NGP signed by a responsible financial institution reflecting the terms and conditions on which
such institution would be willing to provide Buyer (as defined in the Merger Agreement)
sufficient funds to enable Buyer to pay the Purchase Price (as defined in the Merger Agreement).

"Financial Statements" shall have the meaning set forth in Section 5.7(a).

"FMS Financial Data" shall have the meaning set forth in Section 5.7(e).

"GEl" shall have the meaning set forth in the preamble.

"GEl Acquisition" shall have the meaning set forth in the recitals.

"GEl Interests" shall mean all of the Equity Interests in GEl set forth on Exhibit B
hereto (including Equity Interests which GEl or any of its Subsidiaries has committed or is
obligated to issue (whether such commitment is written or unwritten)).

"GEl Transfer Consideration" shall have the meaning set forth in Section 3.1.

"Governmental Authority" shall mean any United States or foreign government, any
state, local or other political subdivision thereof, any entity exercising executive, legislative,
judicial, regulatory or administrative functions of or pertaining to government, including the SEC
or any other United States or foreign government authority, agency, department, board,
conunission or instrumentality of the United States, any state of the United States or any political
subdivision thereof or any foreign jurisdiction, and any court, tribunal or arbitrator(s) of
competent jurisdiction, and any United States or foreign governmental or non-governmental self-
regulatory organization, agency or authority (including the NYSE and the NASD).

"Guarantees" shall have the meaning set forth in Section 9.8.

"Guarantors" shall have the meaning set forth in Section 9.8.

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder.

-6-



• •
"Income Taxes'; shall mean any Tax imposed upon or measured by net income.

"Incurred Losses" shall have the meaning set forth in Section 13.5(d).

"Indebtedness" shall mean (i) indebtedness for borrowed money, whether secured or
unsecured, (ii) obligations under conditional sale or other title retention agreements relating to
property purchased by such Person, (iii) capitalized lease obligations, (iv) obligations under
interest rate cap, swap, collar or similar transaction or currency hedging transactions (valued at
the termination value thereof), and (v) guarantees of any such indebtedness of any other Person
(other than a wholly owned subsidiary).

"Indemnified Parties" shall have the meaning set forth in Section 13.4(a).

"Indemnifying Parties" shall mean the Prices and the Trusts.

"Indemnity Escrow Account" shall mean the escrow account containing (i) $15,000,000
in cash and (ii) the NGP Equity Interests of David Price, Dallas Price and the Trusts.

"Injunction" shall have the meaning set forth in Section I 1.1(a).

"Insurance Policies" shall have the meaning set forth in Section 5.13.

"Intellectual Property" shall have the meaning set forth in Section 5.16.

"IRS" shall mean the Internal Revenue Service.

"J.A.M.S." shall have the meaning set forth in Section 13.5(a).

"Knowledge" of the Price Group means actual knowledge after reasonable inquiry by
any of the Persons specified on Exhibit C.

"Lease Threshold Amount" shall have the meaning set forth in the AGC Lease Consent
Letter.

"Leased Real Property" shall have the meaning set forth in Section 5.17(a).

"Leases" shall have the meaning set forth in Section 5.17(b).

"Lien" shall mean any mortgage, pledge, lien (statutory or otherwise), encumbrance,
deed of trust, charge or adverse claim, or a security interest of any kind affecting title (including
without limitation any conditional sale or other title retention agreement or any lease in the
nature thereof).

"Liquor Licenses" shall have the meaning set forth in Section 5.II(a).

"Loss" shall mean any and all claims, losses, liabilities, costs, penalties; fines and
amounts paid or expenses incurred (including reasonable fees for attorneys, accountants,
consultants and experts), damages, obligations to third parties, expenditures, judgments, awards
or settlements that are imposed upon or otherwise incurred by the relevant party.
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"Merger Agreement" shall have the meaning set forth in the recitals.

"Multiemployer Plan" shall mean any "multiemployer plan" within the meaning of
Section 3(37) or Section 4001 (a)(3) of ERISA.

"Multiple Employer Plan" shall have the meaning set forth in Section 5.l4(g).

"NASD" means the National Association of Securities Dealers, Inc., NASD Regulation,
. Inc. and their respective Subsidiaries.

"New NCP" shall mean NGP L.L.c., a Delaware limited liability company.

"NCOP" shall have the meaning set forth in the recitals.

"NCOP Leases" shall mean those leases for golf courses between NGOPand a Price
Entity.

"NCP" shall have the meaning set forth in the recitals.

"NCP Equity Interests" shall mean the membership interests of New NGP delivered to
the AGC Sellers and the Transferred Entity Sellers pursuant to this Agreement.

"NCP Cround Lease" shall mean a Lease as defined in the Merger Agreement.

"NCP Lease Consent Letter" shall mean the lease consent letter, dated as of the date
hereof, among the parties to the Merger Agreement.

"NCP Merger" means the merger ofNGP with and into NGP Merger Sub (as defined in
the Merger Agreement) in accordance with the terms of the Merger Agreement.

"NCP Party" means National Golf Properties, Inc. and any employee, officer, director or
affiliate of National Golf Properties, Inc., including (without limitation) John C. Cushman, III,
Bruce E. Karatz and Charles S. Paul.

"Nonmaterial Property Matters" shall mean matters that (A) are not substantial in
character, amount or extent in relation to the applicable Owned or Leased Real Property and
(B) do not detract from the use, utility or value of the applicable Owned or Leased Real Property
or otherwise impair the present business operations at such location (other than to a de minimis
extent).

"NYSE" shall mean the New York Stock Exchange, Inc.

"Organizational Documents" shall mean the charter, bylaws, partnership agreement,
operating agreement or comparable constitutional or organizational documents of any Person ..

"Owned Real Property" shall have the meaning set forth in Section 5.17(c).

"PBCC" means the Pension Benefit Guaranty Corporation.
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"pending" with respect to a Proceeding shall mean filed with or brought by a

Governmental Authority or any other Person against a Person, for which written notice. has been
delivered to such Person.

"Permits" shall have the meaning set forth in Section 5.11(a).

"Permitted Liens" shall mean (i) liens for Taxes not yet due and payable or which are
being contested in good faith and by appropriate proceedings; (ii) carriers', warehousemen's,
mechanics', materialmen's, repairmen's or other like liens arising in the ordinary course of
business which are less than $10,000 in amount (or for which reserves equal to the amount of the
liens have been established on the financial statement of the applicable Price Entity) and which
are being contested in good faith and by appropriate proceedings; or (iii) with respect to real
property interests, easements, rights-of-way, encroachments, restrictions, conditions and other
similar encumbrances incurred or suffered in the ordinary course of business and which,
individually or in the aggregate, are Nonmaterial Property Matters.

"Person" shall mean any individual, corporation, company, partnership (limited or
general), limited liability company, joint venture, association, trust or other business entity.

"Phase I Reports" shall have the meaning set forth in Section 9.11.

"Plan" shall mean any Employee Benefit Plan other than a Multiemployer Plan.

"Pledges" shall have the meaning set forth in Section 8.9.

"Pled gars" shall have the meaning set forth in Section 8.9.

"Pre-Closing Period" means any taxable period (or portion thereof) that ends on or
before the Closing Date, including the portion of the Straddle Period up to and including the
Closing Date based on a closing of the books at the close of the Closing Date, provided,
however, that with respect to AGC and any Transferred Entity that is an S corporation, the Pre-
Closing Period shall exclude the Closing Date.

"Price Disclosure Schedule" shall mean the disclosure schedule delivered by the Price
Group to the Acquiror concurrently herewith.

"Price Employees" shall have the meaning set forth in Section 8.3(b).

"Price Entities" shall mean AGC, GEl, the Transferred Entities and their respective
Subsidiaries.

"Price Group" shall mean the Prices, the Trusts, AGC, the AGC Sellers, GEL and the
Transferred Entity Sellers.

"Price Group Indemnity Cap" shall mean $25 million.

"Price Group Indemnity Threshold" shall mean $1 million; provided, however, that the
Price Group Indemnity Threshold with respect to Losses solely relatingto or arising from
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inaccuracies or breaches of any representation or warranty contained in Section 5.7(b) shall be
$7.5 million.

"Price Material Adverse Change" shall mean (a) any change, effect, circumstance or
event that materially adversely affects the business, assets, liabilities, financial condition or
results of operation of AGC, GEl and the Transferred Entities, taken as a whole, excluding the
effects of changesto the extent related to (A) conditions in the United States or global economy
or financial or capital markets generally, (B) general changes in conditions (including changes in
legal, regulatory or business conditions or changes in U.S. GAAP or weather conditions) in or
otherwise affecting the other participants in the industries or businesses in which AGC, GEl and
the Transferred Entities operate (in the case of (A) or (B), except to the extent that such changes
materially disproportionately affect AGC, GEl and the Transferred Entities compared to the
manner in which the changes affect the other participants in the industries or businesses in which
AGC, GEl and the Transferred Entities operate), (C) this Agreement or the Merger Agreement,
the announcement or performance hereof or thereof and the transactions and obligations
contemplated hereby or thereby; (D) the failure of any Price Entities to pay amounts due under
the NGOP Leases, subject, in each case, to the terms of the Rent Deferral Agreement, or (E) the
lawsuits designated on Schedule 7.1O(a) of the Price Disclosure Schedule as the "Excepted
Lawsuits," and any similar suits filed subsequent to the date hereof, against any member of the
Price Group and/or the Transferred Entities alleging violations of federal securities laws and
breaches of fiduciary duties in connection with sales of securities ofNGP or with respect to the
transactions contemplated by the Suspended Merger Agreement or hereby or (b) an impairment
on the ability of any member of the Price Group from completing the Closing pursuant to the
terms hereof and/or comply with their respective obligations hereunder in all material respects,
other than any change, effect, event or occurrence to the extent arising from any breach by
Acquiror of any of its respective representations, warranties, covenants and agreements
hereunder.

"Price Material Adverse Effect" shall mean a material adverse effect on the business,
assets, liabilities, financial condition or results of operations of AGC, GEl and the Transferred
Entities, taken as a whole, or on the ability of any member of the Price Group to complete the
Closing pursuant to the terms hereof and/or comply with their respective obligations hereunder,
other than any change, effect, event or occurrence to the extent arising from any breach by the
Acquiror of its representations, warranties, covenants and agreements hereunder.

"Price Partners Agreement" shall mean the Shareholders and Partners Agreement,
dated as of July 2, 1998, by and between Dallas P. Price and David G. Price.

"Prices" shall have the meaning set forth in the preamble.

"Price Party" means David G. Price, Dallas P. Price, James Stanich, Edward R. Sause,
American Golf Corporation and its affiliates, Golf Enterprises, Inc. and its affiliates, and the
Oaks Christian School and its affiliates.

"Proceeding" shall have the meaning set forth in Section 5.IO(a).

"Qualified Plans" shall have the meaning set forth in Section 5.14( c).
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"Regulatory Documents" shall mean, with respect to a Person, all forms, reports,

registration statements, schedules and other documents filed, or required to be filed, by such
Person pursuant to the Securities Laws.

"Rent Deferral Agreement" shall mean that certain Rent Deferral Agreement dated as
ofJuly 19,2002 by and among American International Golf, Inc., NGP, NGOP, AGe, David G.
Price and the David G. Price Trust.

"Representative" shall have the meaning set forth in Section 14.14.

"Represented Sellers" shall have the meaning set forth in Section 14.14.

"Requisite Regulatory Approvals" shall have the meaning set forth in Section 11.2(c).

"Returns" means returns, reports and forms required to be filed with any domestic or
foreign Taxing Authority.

"S corporatioo" shall have the meaning set forth in Section 1361 of the Code.

"SEC" shall mean the Securities and Exchange Commission, and any successor thereto.

"Securities" shall mean any securities as defined in the Securities Act.

"Securities Act" shall mean the Securities Act of 1933, as amended, and the rules and
regulations of the SEC thereunder.

"Securities Laws" shall mean the Securities Act, the Exchange Act, the Investment
Company Act, the Advisers Act, all applicable state "blue sky" laws, all applicable foreign
securities laws, and the rules and regulations promulgated thereunder.

"Sellers" shall mean the AGC Sellers and the Transferred Entity Sellers, other than the
Prices and the Trusts.

"Straddle Period" means with respect to any Price Entity any taxable period that, with
respect to such Price Entity, includes but does not end on the Closing Date.

"SUbsidiary" of a Person shall mean any other Person 50% or more of the voting stock
(or of any other form of other voting or controlling equity interest in the case of a Person that is
not a corporation) of which is beneficially owned by the Person directly or indirectly through one
or more other Persons.

"Suspended Merger Agreement" means the Amended and Restated Reorganization
. Agreement between NGP, NGOP, AGe and certain affiliated entities dated as of the date hereof
and attached as Exhibit I to this Agreement.

"Tax" or "Taxes" means all taxes (whether federal, state, local or foreign) based upon or
measured 'by income and any other tax whatsoever, including gross receipts, profits, sales, use,
occupation, value added, ad valorem, transfer, franchise, withholding, payroll, employment,
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excise, or property taxes, together with any interest thereon or penalties or additions to tax
imposed with respect thereto. .

"Tax Audit" shall mean any assessment, audit, examination or other administrative or
court proceeding, suit, dispute or other claim by or before a Taxing Authority.

"Tax Benefit" shall mean a Tax deduction, Tax credit or other Tax benefit.

"Taxing Authority" means any government authority having jurisdiction over the
assessment, determination, collection, or other imposition of Tax.

"Third Party Claim" shall have the meaning set forth in Section 13.4(a).

"Title Company" shall have the meaning set forth in Section 9.10 hereof.

"Transaction Expenses" shall have the meaning set forth in Section 5.8.

"Transferred Interest Consideration" shall have the meaning set forth in Section 4.1.

"Transferred Entities" shall mean (1) European Golf LLC, a Delaware limited liability
company; (2) European Golf Corporation, a Nevada corporation; (3) Fairway Systems, Inc., a
Colorado corporation; (4) American Golf of Glendale, a California corporation; (5) RSJ Golf,
Inc., a California corporation; (6) Myreshan, Inc., an Ohio corporation and (7) Kansas 19th Hole
Corporation, a Kansas corporation.

"Transferred Entity Sellers" shall mean all Persons identified in Exbibit B hereto as
owning any of the Transferred Interests.

"Transferred Interests" shall mean all of the Equity Interests in the Transferred Entities
set forth on Exhibit B hereto (including Equity Interests which the Transferred Entities and any
of their Subsidiaries has committed or is obligated to issue (whether such commitment is written
or unwritten).

"Transferred Interests Acquisition" shall have the meaning set forth in the recitals.

"Treasury Regulations" shall mean the Treasury regulations promulgated under the
Code.

"Trusts" shall mean, together, the David G. Price Trust and the Dallas P. Price Trust.

"UK GAAP" shall mean generally accepted accounting principles as used in the United
Kingdom as in effect at the time any applicable financial statements were or are prepared or any
act requiring the application of U.K. GAAP was performed.

"U.S. GAAP" shall mean generally accepted accounting principles as used in the United
States of America as in effect at the time any applicable financial statements were or are
prepared or any act requiring the application ofGAAP was or is performed.

"Voting Debt" shall have the meaning set forth in Section 5.5(c).
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"Withdrawal Liability" shall mean liability to a Multiemployer Plan as a result ofa

complete or partial withdrawal from such Multiemployer Plan, as those terms are defined in Part
I of Subtitle E ofTitle IV of ERISA.

ARTICLE II
THE AGC ACQUISITION

2.1 General. Upon the terms and subject to the conditions hereof, each AGC Seller
agrees to sell, transfer, assign, convey and deliver, free and clear of any Encumbrances, to
Acquiror at the Closing, and Acquiror agrees to acquire and accept from each AGC Seller at the
Closing, all of such AGC Seller's AGC Interests in exchange for, in the aggregate for all AGC
Sellers, (i) a 99.63% beneficial ownership interest in the warrants to purchase the common
membership interests in AGC LLC set forth in such warrant, substantially in the form attached
hereto as Exhibit B-1 and (ii) New NGP Equity Interests equal to an aggregate of 1.9925% of
the New NGP Equity Interests outstanding on the Closing Date (together, the "AGC Transfer
Consideration"), less such amount of the AGC Transfer Consideration allocable to the AGC
Option Holders pursuant to this Section 2.1. Each AGC Seller shall receive the portion of the
AGC Transfer Consideration set forth on Exhibit B-2 hereto. Notwithstanding anything to the
contrary, as ofthe Closing Date, each outstanding option (or commitment or obligation to be
granted an option) to purchase an AGC Interest (an "AGC Option") pursuant to the 1994 Equity
Participation Plan of AGC (the "1994 Plan") and any other plan of a Price Entity or any
agreement between a Person and a Price Entity (collectively, the "AGC Option Plans"), shall,
by virtue of the AGC Acquisition and without any action on the part of the holder of an AGC
Option (an "AGC Option Holder"), be assumed by Acquiror or its assignee and converted into
an option to purchase, upon payment of the exercise price of such converted option, the portion
of the AGC Transfer Consideration allocated to such AGC Option Holder, with the AGC Option
Holder's allocated portion of the AGC Transfer Consideration and the exercise price of the
converted option determined and adj usted, by the AGC Board of Directors or compensation
committee, as applicable, in accordance with the terms of the applicable AGC Option Plan and
any award agreement thereunder, including without limitation, Section 9.4(e) of the 1994 Plan.
The portion of the AGC Transfer Consideration allocated to each AGC Option Holder and the
exercise price of each converted option shall be set forth on Exhibit B-2. The Price Entities shall
take all action necessary, including using reasonable best efforts to obtain consents from any
AGC Option Holder, to effectuate the foregoing, provided that AGC shall not make any payment
for such consent. If following the date hereof and prior to the Closing Date, AGC and an AGC
Option Holder enter into a written agreement that unambiguously provides for the forfeiture and
cancellation of such AGC Option Holder's AGC Option, without requiring the payment of any
consideration for such forfeiture and cancellation, then such cancelled AGC Option shall not be
assumed and converted in accordance with this Section 2.1, and the AGC Transfer Consideration
allocated to such cancelled AGC Option shall be available to be allocated to the AGC Sellers and
the other AGC Option Holders in the same proportion in which they are allocated AGC Transfer
Consideration in accordance with this Section 2.1.

2.2 Instruments of Transfer: Payment of AGC Transfer Consideration.

(I) At the Closing:
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(a) Each AGC Seller shall deliver, or shall cause to be delivered, the

(i) stock certificates and stock powers duly endorsed in blank,
representing all of such AGC Seller's AGC Interests and duly executed by such
AGC Seller, transferring all right, title and interest in, to and under such AGC
Interests to Acquiror; provided, however, that if any certificateevidencing such
AGC Interests shall be mutilated, lost, stolen or destroyed, such AGC Seller shall
deliver an affidavit of that fact and, if required by Acquiror, shall post a bond of
customary amount as indemnity against any claim that may be made with respect
to such certificate;

(ii) a Closing Release in the form of Exhibit D hereto, signed by such
AGC Seller, and a Consent of Spouse in the form of Exhibit H hereto, signed by
the spouse of such AGC Seller (if applicable); and

(iii) such additional instruments, documents or certificates as may be
reasonably requested by Acquiror.

(b)AGC shall deliver, or shall cause to be delivered, the following:

(i) the documents applicable to AGC and its Subsidiaries, or
necessary to complete the AGC Acquisition, required to be delivered pursuant to
Section 11.2; and

(ii) such additional instruments, documents or certificates as may be
reasonably requested by Acquiror.

(c) Acquiror shall deliver, or shall cause to be delivered, the following:

(i) to the AGC Sellers, the AGC Transfer Consideration;

(ii) to the lenders of the indebtedness set forth on Schedule 2.2(c) of
the Price Disclosure Schedule, cash sufficient to repay in full all such
indebtedness held by such lenders (or any other person who shall have repaid
such indebtedness and become subrograted to the rights of such lenders in respect
thereof);

(iii) the documents applicable to Acquiror, or necessary to complete the
AGC Acquisition, required to be delivered pursuant to Section 11.3;

(iv) such additional instruments, documents or certificates as may be
reasonably requested by the AGC Sellers; and

(v) AGC shall use its reasonable best efforts to deliver, or cause to be
delivered, to Acquiror originals (or where not available true copies) of all Leases
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and any accompanying title policies, permits and surveys with respect to the
Leased Real Property and the Owned Real Property.

ARTICLE III
THE GEl ACQUISITION

3.1 General. Upon the terms and subject to the conditions hereof, each of the David
G. Price Trust and the Dallas P. Price Trust, as applicable, agrees to sell, transfer, assign, convey
and deliver, free and clear of any Encumbrances, other than the Encumbrances referenced on
Schedule 3.1 of the Price Disclosure Schedule, to Acquiror at the Closing, and Acquiror agrees
to acquire and accept from the Trusts at the Closing, all of such Trusts' GEl Interests in
exchange for a cash payment of $1 0,000 (the "GEl Transfer Consideration"). Each of the
David G. Price Trust and the Dallas P. Price Trust shall receive the portion of the $10,000
payment set forth on Schedule 3.1 of the Price Disclosure Schedule

3.2 Instruments of Transfer; Payment of GEl Transfer Consideration. At the Closing:

(a) The David G. Price Trust and the Dallas P. Price Trust shall deliver, or
shall cause to be delivered, the following:

(i) stock certificates and stock powers duly endorsed in blank,
representing all of such trusts' GEl Interests and duly executed by David G. Price
and Dallas P. Price, as applicable, as trustee, transferring all right, title and
interest in, to and under such GEl Interests to Acquiror; provided, however, that if
any certificate evidencing such GEl Interests shall be mutilated, lost, stolen or
destroyed, such Trust shall deliver an affidavit of that fact and, if required by
Acquiror, shall post a bond of customary amount as indemnity against any claim
that may be made with respect to such certificate; and

(ii) a Closing Release in the form of Exhibit D hereto, signed by
David G. Price and Dallas P. Price, as applicable, as trustee.

(b) GEl shall deliver, or shall cause to be delivered, the following:

(i) the documents applicable to GEl and its Subsidiaries, or necessary
to complete the GEl Acquisition, required to be delivered pursuant to
Section 11.2; and

(ii) such additional instruments, documents or certificates as may be
reasonably requested by Acquiror.

(c) Acquiror shall deliver, or shall cause to be delivered, the following:

(i) to the David G. Price Trust and the Dallas P. Price Trust, the GEl
Transfer Consideration;

(ii) the documents necessary to complete the GEl Acquisition required
to be delivered pursuant to Section 11.3; and
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(iii) such additional instruments, documents or certificates as may be

reasonably requested by the Prices.

ARTICLE IV
THE TRANSFERRED INTERESTS ACQUISITION

4.1 General. Upon the terms and subject to the conditions hereof, each Transferred
Entity Seller agrees to sell, transfer, assign, convey and deliver, free and clear of any
Encumbrances, other than Encumbrances referenced on Schedule 4.1 hereof, to Acquiror at the
Closing and Acquiror agrees to acquire and accept from each such Transferred Entity Seller at
the Closing, all of such Transferred Entity Seller's Transferred Interests in exchange for, in the
aggregate for all Transferred Entity Sellers, (i) a 0.37% beneficial ownership interest in the
warrants to purchase the common membership interests in AGC LLC set forth in such warrant,
substantially in the form attached hereto as Exhibit B-1 and (ii) New NGP Equity Interests equal
to an aggregate of 0.0075% of the New NGP Equity Interests outstanding on the Closing Date
(together, the "Transferred Interest Consideration"), less such amount of the Transferred
Interest Consideration allocable to the Transferred Interest Option Holders pursuant to this
Section 4.1. Each Transferred Entity Seller shall receive the portion of the Transferred Interest
Consideration set forth on Exhibit B-2 hereto. Notwithstanding anything to the contrary, as of
the Closing Date, each outstanding option (including any commitment or obligation to be granted
an option) to purchase a Transferred Interest (a "Transferred Interest Option") pursuant to an
AGC Option Plan or otherwise, shall, by virtue of the Transferred Interests Acquisition and
without any action on the part of the holder of a Transferred Interest Option (a "Transferred
Interest Option Holder"), be assumed by Acquiror or its assignee and converted into an option
to purchase, upon payment of the exercise price of such converted option, the portion of the
Transferred Interest Consideration allocated to such Transferred Interest Option Holder, with the
Transferred Interest Option Holder's allocated portion of the Transferred Interest Consideration
and the exercise price of the converted option determined and adjusted, by the compensation
committee or Board of Directors of the appropriate Price Entity, in accordance with the terms of
the applicable plan or agreement granting such option, ifany. The portion of the Transferred
Interest Consideration allocated to each Transferred Interest Option Holder and the exercise price
of each converted option shall be set forth on Exhibit B-2.' The Price Entities shall take all action
necessary, including using reasonable best efforts to obtain consents from any Transferred
Interest Option Holder, to effectuate the foregoing, provided that a Transferred Entity shall not
make any payment for such consent. If following the date hereof and prior to the Closing Date,
the relevant Transferred Entity and a Transferred Interest Option Holder enter into a written
agreement that unambiguously provides for the forfeiture and cancellation of such Transferred
Interest Option Holder's Transferred Interest Option, without requiring the payment of any
consideration for such forfeiture and cancellation, then such cancelled Transferred Interest
Option shall not be assumed and converted in accordance with this Section 4.1, and the
Transferred Interest Consideration allocated to such cancelled Transferred Interest Option shall
be available to be allocated to the Transferred Entity Sellers and the other Transferred Interest
Option Holders in the same proportion in which they are allocated Transferred Interest
Consideration in accordance with this Section 4.1. Notwithstanding anything to the contrary
contained herein, Acquiror may, in its sole discretion, at any time prior to the Closing, elect not
to acquire the Transferred Interests of any Transferred Entity so designated by the Acquiror,
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provided that no such election shall reduce the aggregate consideration payable to the
Transferred Entity Sellers pursuant to this Agreement

4.2 Instruments of Transfer; Payment of Transferred Interest Considera'tion.

(I) At the Closing:

(a)
the following:

Each Transferred Entity Seller shall deliver, or shall cause to be delivered,

(i) stock certificates or certificates, if any, evidencing equity interests
in any Transferred Entity that is not a corporation, and stock powers duly
endorsed in blank, representing all of such Transferred Entity Seller's Transferred
Interests and duly executed by such Transferred Entity Seller, transferring all
right, title and interest in, to and under the Transferred Interests to Acquiror;
provided, however, that if any certificate evidencing such Transferred Interests
shall be mutilated, lost, stolen or destroyed, such Transferred Entity Seller shall
deliver an affidavit of that fact and, if required by Acquiror, shall post a bond of
customary amount as indemnity against any claim that may be made with respect
to such certificate;

(ii) a Closing Release in the form of Exbibit D hereto, signed by such
Transferred Entity Seller, and a Consent of Spouse, in the form of Ex bib it H
hereto, signed by the spouse of such Transferred Entity Seller (if applicable);

.(iii) the documents applicable to the Transferred Entities and their
respective Subsidiaries, or necessary to complete the Transferred Interests
Acquisition required to be delivered pursuant to Section 11.2; and

(iv) such additional instruments, documents or certificates as may be
reasonably requested by Acquiror.

(b) Acquiror shall deliver, or shall cause to be delivered, the following:

(i) to the Transferred Entity Sellers, the Transferred Interest
Consideration;

(ii) the documents required to be delivered pursuant to Section 11.3;

and

(iii) such additional instruments, docwnents or certificates as may be
reasonably requested by the Transferred Entity Sellers.

ARTICLE V
REPRESENT AnONS AND WARRANTIES OF THE PRICE GROUP

Each of the Prices, the Trusts and each Price Entity hereby represents and warrants to the
Acquiror as follows (it being agreed and understood (i) that AGC is making representations and
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warranties only to the Acquiror and only with respect to AGC and its Subsidiaries, (ii) that GEl
is making representations and warranties only to the Acquiror and only with respect to GEl and
its Subsidiaries and (iii) that each Transferred Entity is making representations and warranties
only to the Acquiror and only with respect to such Transferred Entity and its Subsidiaries)
(except as otherwise provided in this Article V, references in this Article V to the Price Group,
Transferred Entity Sellers and AGC Sellers shall not include the Sellers): ..

5.1 Organization and Related Matters.

(a) AGC is a corporation duly organized, validly existing and in good
standing under the laws of the State ofCalifomia. AGC has the requisite corporate power and
authority to own or lease all of its properties and assets and to carry on the business it conducts,
and is duly licensed or qualified to do business in each jurisdiction in which the nature of the
business conducted by it or the character or location of the properties and assets owned or leased
by it makes such licensing or qualification necessary.

(b) GEl is a corporation duly organized, validly existing and in good standing
under the laws of the State of Kansas. GEl has the requisite corporate power and authority to
own or lease all of its properties and assets and to carry on the business it conducts, and is duly
licensed or qualified to do business in each jurisdiction in which the nature ofthe business
conducted by it or the character or location of the properties and assets owned or leased by it
makes such licensing or qualification necessary.

(c) Each ofthe Transferred Entities is duly organized,validly existing and in
good standing under the laws of the jurisdiction of its organization. Schedule 5.1(c) of the Price
Disclosure Schedule lists each of the Transferred Entities and its jurisdiction of organization.
Each of the Transferred Entities is corporation, partnership or limited liability company as set
forth on Schedule 5.1(c) of the Price Disclosure Schedule. Each of the Transferred Entities has
the requisite corporate power and authority to own or lease all of its properties and assets and to
carry on the business it conducts, and is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or location of the
properties and assets owned or leased by it makes such licensing or qualification necessary.

(d) A copy of the Organizational Documents of each of AGC, GEl and each.
Transferred Entity and each of their respective Subsidiaries has been delivered to the Acquiror
prior to execution of this Agreement and each such copy is a complete and correct copy of such
instrument as in effect on the date hereof.

5.2 Subsidiaries; Minority Interests.

(a) Schedule 5.2 of the Price Disclosure Schedule lists each Subsidiary of
AGC, GEl and the Transferred Entities, its jurisdiction of incorporation or organization, its
issued and outstanding Equity Interests and the record holders of such Equity Interests as of the
date hereof. Except as set forth on Schedule 5.2 of the Price Disclosure Schedule, all of the
Equity Interests of each such Subsidiary of AGC, GEl and the Transferred Entities have been
validly issued and are fully paid and nonassessable and are owned directly or indirectly by AGC,
GEL or one of the Transferred Entities, as the case may be, free and clear of all Encumbrances
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(other than with respect to such Encumbrances on Equity Interests that are owned by a Person
other than any of the Prices, the Trusts or the Price Entities).

(b) Except as set forth on Schedule 5.2 of the Price Disclosure Schedule, (i)
none of the Price Entities beneficially owns directly or indirectly any Equity Interest in any
Person (x) constituting more than 20% of the outstanding Equity Interests in such Person or (y)
that is subject to any assessment, additional payment by such Price Entity, Encumbrance or any
shareholder, partnership or limited liability company agreement or any similar agreement; (ii)
there is no option, warrant, convertible or exchangeable security, right, subscription, call, right of
first refusal, legally binding commitment, preemptive right or other agreement or right of any
kind to purchase or otherwise acquire (including by exchange or conversion) from any Price
Entity any Equity Interest listed on Schedule 5.2; and (iii) all Equity Interests set forth on
Schedule 5.2 of the Price Disclosure Schedule have been validly issued and are fully paid and
nonassessable and are owned directly or indirectly by AGe, GEl or such Transferred Entity free
and clear of all Encumbrances.

(c) Except as set forth on Schedule 5.2 of the Price Disclosure Schedule, the
Price Group has delivered or made available to the Acquiror each shareholders' agreement,
voting trust agreement, contract restricting or otherwise relating to the voting, dividend rights or
disposition of Equity Interests and similar agreement to which any member of the Price Group or
any of the Price Entities is a party with respect to any Equity Interest held by any Price Entity.

5.3 Authority; No Violation.

(a) Except as set forth on Schedule 5.3(a) of the Price Disclosure Schedule,
each member ofthe Price Group has full individual, limited liability company, partnership, trust
or corporate power and authority to execute and deliver this Agreement, to perform its
obligations hereunder and to consummate the transactions contemplated hereby. Except as set
forth on Schedule 5.3(a), the execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby have been duly and validly approved by all requisite
limited liability company, partnership, trust or corporate action on the part of each member of the
Price Group, and no other limited liability company, partnership, trust, corporate or similar
proceedings on the part of any member of the Price Group are necessary to approve this
Agreement or to authorize or consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by each member of the Price Group
and (assuming the due authorization, execution and delivery ofthis Agreement by the other
parties hereto) constitutes a valid and binding obligation of each of member of the Price Group
enforceable against each of them in accordance with its terms, except as limited by
(i) bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to creditor's
rights generally, and (ii) general principles of equity, whether such enforceability is considered
in a proceeding in equity or at law, and to the discretion of the court before which any
proceeding therefore may be brought.

(b) Neither the execution and delivery ofthis Agreement by any member of
the Price Group, nor the consummation of any of the transactions contemplated hereby to be
performed by them, nor compliance by any of them with any of the terms or provisions hereof or
thereof, will (i) violate any provision of the Organizational Documents of any member of the
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Price Group or any of the Price Entities or (ii) assuming that the consents and approvals referred
to in Section 5.4(a) and set forth on Schedule 5.4(a) of the Price Disclosure Schedule are duly
obtained, (x) violate, conflict with or require any notice, filing, consent, waiver or approval
under any Applicable Law to which any member of the Price Group or any of the Price Entities
or any of their respective properties, contracts or assets are subject, or (y) violate, conflict with,
result in a breach of any provision of or the loss of any benefit under, constitute a default (or an
event which, with or without notice or lapse of time, or both, would constitute a default) under,
result in the termination of or a right of termination or cancellation under, accelerate or result in a
right of acceleration of the performance required by, result in the creation of any Encumbrance
upon the Transferred Entity Interests of such Person or any Lien upon the properties, contracts or
assets of any of the Price Entities under, or require any notice, approval, waiver or consent under,
any note, bond, mortgage, indenture, deed of trust, license, lease, agreementor other instrument
or obligation to which such entity is a party, or by which any of the Price Entities or any of their
properties or assets, may be bound or affected, except, in the case of (x) and (y), as would not,
individually or in the aggregate, have a Price Material Adverse Effect.

5.4 Consents and Approvals.

(a) Except for (x) the consents, approvals and notices as are set forth on
Schedule 5.4(a) of the Price Disclosure Schedule (the "AGC/GEI Consents"), (y) compliance
with and filings under the Securities Laws as may be required in connection with this Agreement
and the transactions contemplated hereby and (z) the applicable filings under the HSR Act or any
foreign laws, if required, no consents or approvals of or' filings, declarations or registrations with
any Governmental Authority or any third party are necessary in connection with (i) the execution
and delivery by any member of the Priee Group of this Agreement and (ii) the consummation by
any member ofthe Price Group of the transactions contemplated hereby so as to permit each of
the Price Entities to continue their respective businesses and operations after the Closing Date in
all material respects as conducted on the date hereof, exeept in each case where the failure to
obtain such consent or approval would not have a Price Material Adverse Effect.

(b) Further, Schedule 5.4(b) of the Price Disclosure Schedule sets forth each
obligation, liability, loan, pledge, guarantee or other instrument of Indebtedness of any of the
Price Entities, under which (i) the Prices andlor (ii) any entity owned and controlled by the
Prices and not otherwise affiliated with any of the Price Entities are personally liable for the
repayment or the guarantee (including through the posting of collateral) of all or part of such

Indebtedness.

5.5 Authorized Capitalization; Ownership oj Equity Interests.

(a) Schedule 5.5(a) of the Price Disclosure Schedule sets forth all record
Equity Interests holdings of any Person in each of AGC, GEl and each of the Transferred
Entities. There are no Equity Interests in any of the Price Entities issued, reserved for issuance
or outstanding other thari those listed on Schedule 5.5(a) of the Price Disclosure Schedule. All of
the Equity Interests in each of AGe, GEl and each ofthe Transferred Entities are, as of the date
hereof except as set forth in Schedule 5.5(a) of the Price Disclosure Schedule, and will be, as of
the Closing, duly authorized, validly issued, fully paid, nonassessable and free of any preemptive
rights and are not, as of the date hereof, except as set forth in Schedule 5.5(a) of the Price
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Disclosure Schedule, and will not be, as of the Closing Date, except as set forth in Schedule
5.5(a) of the Price Disclosure Schedule, subject to any shareholders' agreement, voting trust
agreement (or similar agreement) or other contract restricting or otherwise relating to the voting,
dividend rights or disposition of such interests to which any Price Entity or such member of the
Price Group who owns such interests is a party.

(b) As of the date hereof, except as set forth in Schedule 5.5(b) of the Price
Disclosure Schedule, and at the Closing each member of the Price Group owns beneficially and
of record, and has good and valid title to, all Equity Interests listed as owned by such party on
Schedule 5.5(a) of the Price Disclosure Schedule, free and clear of any Encumbrances. Upon
delivery of the stock certificates, or bill of sale, as applicable, of (i) each AGC Seller's Equity
Interest(s) in AGC, (ii) each of the Prices' Equity Intcrest(s) in GEl and (iii) each Transferred
Entity Seller's Equity Interest(s) in the Transferred Entities, to the Acquiror, as provided in
Articles II, III and IV, respectively, good and valid title to the Equity Interests held by such party
will pass to the Acquiror, free and clear of all Encumbrances (other than, with respect to the
Transferred Interests, the Encumbrances set forth on Schedule 4.1).

(c) Schedule 5.5(c) of the Price Disclosure Schedule' sets forth each
outstanding option, warrant, convertible or exchangeable security, right, subscription, call, right
of first refusal, legally binding commitment, preemptive right or other agreement or right of any
kind to purchase or otherwise acquire (including by exchange or conversion) from any member
of the Price Group or any Price Entity any Equity Interest in any of AGC, GEl or any of the
Transferred Entities and for each identifies (i) the holder; (ii) the date of grant; (iii) the number
and type of Equity Interests into which it is convertible, exchangeable or exercisable; (iv) the
exercise price, if any; (v) the vesting schedule or a statement that it is fully vested; and (vi) the
expiration date. As of the date hereof, except as set forth in Schedule 5.5(c) of the Price
Disclosure Schedule, there are, and at the Closing there will be, no outstanding obligations of
any of the Price Entities to redeem, repurchase or otherwise acquire any of the Equity Interests in
such Person or in any Subsidiary of any of AGC, GEl or any of the Transferred Entities. As of
the date hereof except as set forth in Schedule 5.5(c) of the Price Disclosure Schedule, there are,
and at the Closing there will be, no bonds, debentures, notes or other Indebtedness generally
having the right to vote (or convertible into, or exchangeable for, Securities or limited liability
company or partnership interests having the right to vote) on any matters that holders of Equity
Interests in any of the Price Entities may consent or vote ("Voting Debt"). As of the date hereof,
except as set forth in Schedule 5.5(c) of the Price Disclosure Schedule, there are, and at the
Closing there will be, no options, warrants, rights, convertible or exchangeable Securities,
"phantom" Equity Interests (or similar "phantom" Securities), Equity Interest appreciation rights,
Equity Interest performance units, commitments, contracts, arrangements or undertakings of any
kind to which any member of the Price Group, any of the Price Entities or any of their respective
Subsidiaries is a party or by which any of them is bound (i) obligating any of them to issue,
deliver or sell, or cause to be issued, delivered or sold, existing or additional Equity Interests of
any of the Price Entities, or any security convertible into or exercisable or exchangeable for any
of the foregoing or for Voting Debt, (ii) obligating any ofthe Price Entities to issue, grant,
extend or enter into any such option, warrant, call, right, security commitment, contract,
arrangement or undertaking, (iii) that give any Person the right to receive any economic benefit
or right similar to or derived from the economic benefits and rights accruing to holders of the.
Equity Interests of any of the Price Entities or (iv) that give rise to a right to receive any payment
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upon the execution of this Agreement or the consummation of the transactions contemplated
hereby.

5.6 Regulatory Documents.

(a) Since January 1, 1998, the Price Entities have timely filed all forms,
reports, registration siatemcnts, schedules and other documents, together with any amendments
required to be made with respect thereto, that were required to be filed with any Governmental
Authority and have timely paid in full all fees and assessments due and payable in connection
therewith, except in each case with respect to matters contested in good faith by the appropriate
proceedings or for such failures to file or pay such amounts that would not, individually or in the
aggregate, have a Price Material Adverse Effect.

(b) As of their respective dates, the Regulatory. Documents of the Price
Entities complied in all material respects with Applicable Law, and none of such Regulatory
Documents, as of their respective dates or as of such other dates so required under Applicable
Law, contained any untrue statement ofa material fact or omitted to state a material fact required
to be stated therein or necessary in order to make the statements therein, in light ofthe
circumstances under which they were made, not misleading, except as would not, individually or
in the aggregate, have a Price Material Adverse Effect.

5.7 Financial Statements.

(a) Schedule 5.7 ofthe Price Disclosure Schedule sets forth true and correct
copies of the audited balance sheets of AGC and each of its Subsidiaries on a consolidated basis
for the fiscal years ended December 31, 200 I, 2000 and 1999 and the related audited ---
consolidated statements of income, changes in owners' equity and cash flows for each of the
fiscal years ended December 31, 2001, December 31, 2000 and December 31, 1999 (the balance
sheets referred to in this sentence.the "Balance Sheets," and the Balance Sheets and the other
statements referred to in this sentence, together with the notes thereto, the "Financial
Statements"). The Balance Sheets are complete and correct in all material respects and present
fairly and accurately the consolidated financial position of AGC and its Subsidiaries as of the
date thereof, and the Financial Statements (including the related notes thereto) are complete and
correct in all material respects and present fairly and accurately the results of the operations and
cash flows for the fiscal periods therein set forth of AGC. Each of the Financial Statements has
been prepared in accordance with U.S. GAAP consistently applied during the periods involved.

(b) Except for (i) those liabilities reflected or reserved against on the AGC
Group Balance Sheet for the six-months ended June 30, 2002, to the extent of such recorded
liability or reserve, and (ii) those liabilities listed on Schedule 5.7(b) hereto and (iii) those
liabilities incurred in the ordinary course of business consistent with past practice since June 30,
2002 and which are (x) liabilities incurred solely in the ordinary operation of the golf courses
operated by the Price Entities or liabilities that individually and together with all other liabilities
arising from the same transaction or series of related transactions do not exceed $100,000 and (y)
not liabilities to an Affiliate ofa Price Entity, none of the Price Entities has any liabilities or
obligations of any nature, whether absolute, accrued, contingent or otherwise and whether due or
to become due.
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(c) Except as set forth on Schedule 5.7(c) of the Price Disclosure Schedule,

since December 31, 2001, there has been no Price Material Adverse Effect or any development
or combination of developments that, individually or in the aggregate, has had or is reasonably
likely to have a Price Material Adverse Effect. .

(d) Schedule 5.7(d) of the Price Disclosure Schedule sets forth tru-e and
correct copies of (i) the audited combined balance sheet of the AGC Group (as defined therein)
at December 31, 200 I and December 31,2000 (such balance sheets, the "AGC Group Balance
Sheets") and (ii) the audited combined results of operations and changes in financial position or
cash flows of the AGC Group for the years ended December 31, 2001, December 31, 2000 and
December 31, 1999 including in each case of clause (i) and (ii) the notes thereto (together, the
"AGC Group Audited GAAP Financial Statements"). The AGC Group Audited GAAP
Financial Statements fairly present in all material respects the combined financial position ofthe
AGC Group at the respective dates specified therein and the combined results of operations and
changes in financial position or cash flows of the AGC Group for the respective periods
specified therein (except as may be indicated in the notes thereto), and were prepared in all
material respects in accordance with U.S. GAAP or UK GAAP, as applicable, consistently
applied. Schedule 5.7(d) also sets forth true and complete copies of the combined unaudited
balance sheet of the AGC Group at June 30, 2002 and the combined unaudited results of
operations and changes in financial position or cash flows of the AGC Group for the six months
ended June 30, 2002 (the "AGe Group Interim Financial Statements"). The AGC Group
Interim Financial Statements fairly present in all material respects the combined financial .
position of the AGC Group at June 30, 2002 and the combined results of operations and changes
in financial position or cash flows of the AGC Group for the six-month period then ended and
have been prepared in accordance with U.S. GAAP or UK GAAP, as applicable, consistently
applied (except as may be indicated in the notes thereto and subject to year-end audit
adjustments which are not expected to be individually or in the aggregate material in amount or
effect).

(e) Section S.7(e) of the Price Disclosure Schedule contains the interim
management basis financial data relating to the AGC Group (other than European Golf LLC,
European Golf Corporation, Myreshan, Inc., RSJ Golf, Inc. and Fairway Systems, Inc.) and the
Associations for the six-month period ended June 30, 2002 (the "FMS Financial Data"). The
FMS Financial Data reports on a management basis, consistently applied, the financial
performance of the AGC Group (other than European GolfLLC, European Golf Corporation,
Myreshan, Inc., RSJ Golf, Inc. and Fairway Systems, Inc.), as reported internally to the AGC's
management.

5.8 Contracts. Schedule 5.8 of the Price Disclosure Schedule sets forth a complete
and accurate list or description of all written or oral contracts, agreements, guarantees, leases (in
each case, other than leases and management contracts of real property, which are addressed in
Section 5.17 below) and executory commitments in effect as of the date hereof to which any of
the Price Entities is a party or by which any of its properties or assets are bound which: (i)
contain obligations of the Price Entities that, if annualized, would exceed $50,000 and that are
not otherwise disclosed pursuant to clauses (ii) through (vii) of this Section 5.8; (ii) involve
payments based on profits or revenues of the Price Entities; (iii) are employment, management,
or consulting agreements providing for annual total compensation in excess of $75,000 or
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, severance agreements or collective bargaining or union contracts; (iv) include any
noncompctition or nonsolicitation covenant or any exclusive dealing or similar arrangement that
limits the ability of any of the Price Entities to compete (geographically or otherwise) in any line
of business; (v) provide for aggregate payments that exceed $50,000 to any of the Price Entities
and that are not otherwise disclosed pursuant to clauses (i) through (iv) and (vi) through (vii) of
this Section 5.8; (vi) represent Indebtedness for which any ofthe Price Entities are liable,
contingently or otherwise; or (vii) are otherwise material to the businesses, properties or assets of '
any of the Price Entities (all such contracts, agreements, guarantees, leases and commitments
hereinafter referred to collectively as the "Contracts"). Schedule 5.8 also sets forth, (A) an
itemized list of all costs incurred by the Price Entities between January I, 2002 and the date of
this Agreement in connection with (x) the transactions contemplated by this Agreement, the
Reorganization Agreement and the Merger Agreement and (y) the Restructuring Agreement and
Limited Waiver dated as of July 1,2002 by and among AGC, Bank of America, N.A. and the
purchasers set forth therein, (the "Transaction Expenses")and (B) a list of all contracts,
agreements or understandings to which the Price Entities are a party and which obligate any of
the Price Entities to pay any Transaction Expenses, Except as set forth on Schedule 5.8 of the
Price Disclosure Schedule, each of the Contracts is a legal, valid and binding obligation of the
applicable Price Entity, and is in full force and effect and enforceable in accordance with its
terms. Except as set forth on Schedule 5.8 of the Price Disclosure Schedule, as of the date
hereof, none of the Price Entities has received written (or, to the Knowledge ofthe Price Group,
oral) notice of cancellation of or default under or intent to cancel or call a default under any of

-the Contracts. Except as set forth on Schedule 5.8 ofthe Price Disclosure Schedule, each of the
Price Entities has performed all material obligations required to be performed by it to date under
the Contracts, and assuming receipt of the AGC/GEI Consents, there exists no event or condition
which with or without notice or lapse of time or both would be a breach or a default on the part
of any of the Price Entities or, to the Knowledge of the Price Entities, on the part of the other
party to such Contracts. True and complete copies of the Contracts, including all amendments or
modifications thereof and all side letters or other instruments affecting any material obligations
of any party thereunder, have been delivered or made available to the Acquiror prior to the date
hereof.

5.9 No Other Broker. Other than Bane of America Securities LLC, no broker, finder
or similar intermediary has acted for or on behalf of, or is entitled to any broker's, finder's or
similar fee or other commission from, any member of the Price Group, any of the Price Entities
or any of their respective Affiliates in connection with this Agreement or the transactions
contemplated hereby. The Price Group has delivered to the Acquiror a true and correct copy of
all engagement letters with Bane of America Securities LLC, and all amendments and
modifications thereto, and such letters set forth all fee arrangements with Bane of America
Securities LLC with respect to the transactions contemplated hereby.

5.10 Legal Proceedings.

(a) Except as set forth in Schedule 5.10(a) ofthe Price Disclosure Schedule,
there are no legal, administrative, arbitral or other proceedings (including disciplinary
proceedings), claims, suits, actions or governmental or regulatory investigations of any nature
(collectively, "Proceedings") that are pending (or, to the Knowledge of any member ofthe Price
Group, threatened) against any of the Price Entities or any member of the Price Group, or any of
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their respective properties, assets or businesses that would, individually or in the aggregate,
reasonably be expected to have a Price Material Adverse Effect 'or that challenge the validity or
propriety of the transactions contemplated by this Agreement. and there is no injunction, order,
judgment, decree or regulatory restriction imposed upon any of the Price Entities or any member
of the Price Group or any of their respective properties, assets or businesses that would,
individually or in the aggregate, reasonably be expected to have a Price Material Adverse Effect

(b) Except as set forth in Schedule 5.1O(b) of the Price Disclosure Schedule,
no member of the Price Group has any Proceedings or claims that are pending or, to the
Knowledge of the Price Group, threatened against any ofthe Price Entities or any member of the
Price Group, or any of their respective properties, assets or businesses or that challenge the
validity or propriety of the transactions contemplated by this Agreement, and, to the Knowledge
of the Price Group, there is no basis on which any member of the Price Group may bring any
such Proceeding or claim.

5.11 Compliance with Applicable Law.

(a) Except as set forth on Schedule 5.11 of the Price Disclosure Schedule,
each of the Price Entities has the right to operate under all licenses (including the liquor, beer and
wine licenses disclosed on Schedule 5.11 of the Price Disclosure Schedule whether or not held
by the Price Entities (the "Liquor Licenses") unless otherwise indicated on Schedule 5.11),
franchises, directed exemptive orders, directed "no-action" positions, decrees, permits and
authorizations required under Applicable Law (collectively, "Permits") for the lawful
ownership, operation and use of its properties and assets and the conduct of its businesses under
and pursuant to Applicable Law, except for such Permits which the failure to obtain or to have
such right to use would not reasonably be expected to have a Price Material Adverse Effect.
Each of the Price Entities has complied and is in compliance with each Permit, except such
noncompliance as would not reasonably be expected to have a Price Material Adverse Effect
None of the Price Entities is in violation of any Applicable Law which violation, individually or
in the aggregate of all such violations, would reasonably be expected to have a Price Material
Adverse Effect, and except for such violation none of the Price Entities has received written or,
to the Knowledge of the Price Group, oral notice asserting any such violation.

(b) Except as set forth on Schedule 5.11(b) of the Price Disclosure Schedule,
since December 31, 1998 no Governmental Authority has, to the Knowledge of any of the
member of the Price Group, initiated, and no Governmental Authority has provided written, or,
to the Knowledge of any member of the Price Group, oral notice to any of them, of any ,
threatened proceeding or investigation into the business or operations of the Price Entities or any
of their members, officers, directors or employees in their capacity as such, which proceeding or
investigation if resolved unfavorably to the applicable Price Entity would, individually or in the
aggregate with all such proceedings or investigations, reasonably be expected to have a Price
Material Adverse Effect, and, to the Knowledge of any member of the Price Group, no such
proceedings or investigations are contemplated. Except as set forth on Schedule 5.II(b) of the
Price Disclosure Schedule, there is no unresolved deficiency, violation or exception claimed or
asserted by any Governmental Authority with respect to any examination of any of the Price
Entities by such Governmental Authority which, if finally resolved unfavorably to the applicable
Price Entity, would, individually or in the aggregate with all such deficiencies, violations and
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exceptions, reasonably be expected to have a Price Material Adverse Effect. As of the date
hereof, except as set forth on Schedule 5.11(b) of the Price Disclosure Schedule, none of the
Price Entities has received any written notice from any Governmental Authority of any pending
or threatened modification, suspension or cancellation of a Liquor License or any proceeding
related thereto that has not been finally resolved.

5.12 Environmental Liability. Except as set forth on Schedule 5.12 of the Price
Disclosure Schedule and except as would not, individually or inthe aggregate, have a Price
Material Adverse Effect:

(a) there are no legal, administrative, arbitral or other Proceedings, claims,
actions, causes of action, private environmental investigations or remediation activities or
governmental investigations pending, or, to the Knowledge of the Price Group, threatened,

. against any of the Price Entities seeking to impose, or that; to the Knowledge of the Price Group,
could reasonably be expected to result in the imposition, on any of the Price Entities of any
liability or obligation arising under applicable common law or under any applicable foreign,
local, state or federal environmental statute, regulation or ordinance including, without
limitation, the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended (collectively, "Environmental Laws");

(b) to the Knowledge of the Price Group, there is no reasonable basis for any
such Proceeding, claim, action or governmental investigation that would impose any material
liability or obligation;

(c) none of the Price Entities is subject to any order, judgment, decree, letter
or memorandum by or with any court, governmental authority, regulatory agency or third party
imposing any material liability or obligation pursuant to any Environmental Law or any
hazardous substances regulated thereunder; and '

(d) there is no condition at any property presently owned, leased, subleased,
licensed, managed, occupied or operated by the Price Entities that is in violation of
Environmental Laws, and to the Knowledge of the Price Group, there is no condition at any
property previously owned, leased, subleased, licensed, managed, occupied or operated by the
Price Entities that is currently in violation of Environmental Laws, nor has any Price Entity
received any written, or to the Knowledge of the Price Group, oral, notice from any person or
entity of such violation or that it or its Subsidiaries or the operation or condition of any property
ever owned, leased, subleased, licensed, managed, occupied, operated, held as collateral or held
as a fiduciary by any of them, are or were in violation of or otherwise are alleged to give rise to
potential liability under any Environmental Laws, including but not limited to responsibility (or
potential responsibility) for the cleanup or other remediation of, or response action regarding,
any pollutants, contaminants, or hazardous or toxic wastes, chemicals, substances or materials at,
on, beneath, or originating from any such property.

5.13 Insurance. Schedule 5.13 of the Price Disclosure Schedule includes a list of all
material insurance policies maintained by any member ofthe Price Group or the Price Entities
with respect to which any of the Price Entities is either an insured or a beneficiary (the

. "Insurance Policies"). Except as set forth on Schedule 5.13 of the Price Disclosure Schedule,
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each Insurance Policy of the Price Entities is in full force and effect (assuming the other parties
thereto are bound), all premiums due and payable thereon have been paid and no member of the
Price Group or any Price Entity has received notice from any insurer or agent of any intent to
cancel any such insurance policy, other than those policies and bonds the absence or cancellation
of which would not, individually or in the aggregate, have a Price Material Adverse ~ffect.

5.14 Employee Benefit Plans; ERISA.

(a) Schedule 5.14(a) includes a complete list of all Employee Benefit Plans
and all Employment Agreements.

(b) Except as set forth on Schedule 5.14(b) of the Price Disclosure Schedule,
with respect to each Plan, the Price Entities have delivered or made available to the Acquiror a
true, correct and complete copy of: (i) each writing constituting a part of such Plan, including all
plan documents, employee communications, benefit schedules, trust agreements, and insurance
contracts and other funding vehicles; (ii) the most recent Annual Report (Form 5500 Series) and
accompanying schedule, ifany; (iii) each final summary plan description and any material
modifications thereto, if any (in each case, whether or not required to be furnished under
ERISA); (iv) the most recent annual financial report, if any; (v) the most recent actuarial report,
if any; and (vi) the most recent determination letter from the IRS, if any. The Price Entities have
delivered or made available to the Acquiror a true, correct and complete copy of each
Employment Agreement. Except as set forth on Schedule 5.14(b) or as specifically provided in
the foregoing documents delivered or made available to the Acquiror, there are no amendments
to any Plan or Employment Agreement that have been adopted or approved nor has any of the
Price Entities undertaken to make any such amendments or to adopt or approve any new Plan or
Employment Agreement.

(c) Schedule 5.14(c) identifies each Plan that is intended to be a "qualified
plan" within the meaning of Section 401 (a) of the Code ("Qualified Plaos"). The IRS has
issued a favorable determination letter with respect to each Qualified Plan and the related trust
that has not been revoked, and, to the Knowledge of the Price Group, there are no existing
circumstances and no events have occurred that could adversely affect the qualified status of any
Qualified Plan or the related trust. Except as set forth on Schedule 5.14(c) of the Price
Disclosure Schedule, no trust funding any Plan is intended to meet the requirements of Code
Section 501 (c)(9).

(d) All material contributions required to be made to any Plan by Applicable
Law or by any plan document or other contractual undertaking, and all premiums due or payable
with respect to insurance policies funding any Plan, for any period through the date hereof have
been timely made or paid in full or, to the extent not required to be made or paid on or before the
date hereof, have been fully reflected on the Financial Statements. Except as set forth on
Schedule 5.14(d) of the Price Disclosure Schedule, each Employee Benefit Plan that is an
employee welfare benefit plan under Section 3(1) of ERISA either (i) is funded through an
insurance company contract and is not a "welfare benefit fund" with the meaning of Section 419
of the Code or (ii) is unfunded.
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(e) Except as set forth on Schedule 5.14( e) of the Price Disclosure Schedule,

with respect to each Employee Benefit Plan, the Price Entities have complied, and are now in
compliance with all provisions of ERISA, the Code and all laws and regulations applicable to
such Employee Benefit Plans, except as would not reasonably be expected to resultin a Price
MaterialAdverse Effect. Each Plan has been administered in accordance with its terms, except
as would not reasonably be expected to result in a Price Material Adverse Effect. There is not
now, nor to the knowledge of the Price Group, do any circumstances exist that could give rise to,
any requirement for the posting of security with respect to a Plan or the imposition of any lien on
the assets of the Price Entities under ERISA or the Code.

(f) No Plan is subject to Title IV or Section 302 of ERISA or Section 412 or
4971 of the Code, and none of the Price Entities or any of their subsidiaries, nor any of their
respective ERISA Affiliates, has, within the past six years, sponsored, maintained or contributed
to, or been obligated to sponsor, maintain or contribute to, any "employee pension benefit plan"
(within the meaning of Section 3(2) of ERISA) subject to Title r:v or Section 302 of ERISA or
Section 412 or 4971 of the Code.

(g) Except as set forth on Schedule 5. I4(g) of the Price Disclosure Schedule:
(i) No Employee Benefit Plan is a Multiemployer Plan or a plan that has two or more
contributing sponsors at least two of whom are not under common control, within the meaning of
Section 4063 of ERISA (a "Multiple Employer Plan"); (ii) none of the Price Entities nor any of
their respective ERISA Affiliates has, at any time during the last six years, contributed to or been
obligated to contribute to any Multiemployer Plan or Multiple Employer Plan; and (iii) none of
the Price Entities nor any of their respective ERISA Affiliates has incurred any Withdrawal
Liability that has not been satisfied in full. With respect to each Employee Benefit Plan that is a
Multiemployer Plan: (i) neither the Price Entities nor any of their ERISA Affiliates expect to
withdraw in a "complete withdrawal" or "partial withdrawal" within the meaning of Section
4203 and 4205 of ERISA; and (ii) neither the Price Entities nor any of their ERISA Affiliates has
received any notification, nor has any reason to believe, that any such Employee Benefit Plan is
in reorganization, has been terminated, is insolvent, or may reasonably be expected to be in
reorganization, to be insolvent,' or to be terminated.

(h) Except as would not reasonably be expected to result in a Price Material
Adverse Effect, (i) there does not now exist, nor, to the Knowledge of the Price Group, do any
circumstances exist that could reasonably be expected to result in, any Controlled Group
Liability that would be a liability of the Price Entities following the Closing and (ii) without
limiting the generality of the foregoing, neither the Price Entities nor any of their respective
ERISA Affiliates has engaged in any transaction described in Section 4069 or Section 4204 or
4212 of ERISA.

(i) Except as set forth on Schedule 5.14(i) of the Price Disclosure Schedule,
the Price Entities have no liability for life, health, medical or other welfare benefits to former
employees or beneficiaries or dependents thereof, except for health continuation coverage as
required by Section 4980B of the Code or Part 6 of Title I of ERISA and at no expense to the
Price Entities.
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(j) Except as set forth on Schedule 5.14(j) of the Price Disclosure Schedule,

neither the execution and delivery of this Agreement nor the consummation of the transactions
contemplated hereby (either alone or in conjunction with any other event) will (i) result in any
payment (including, without limitation, severance, unemployment compensation, forgiveness of
indebtedness or otherwise) becoming due to any officer, director or employee of the Price
Entities under any Employee Benefit Plan or otherwise; (ii) increase any benefits otherwise
payable under any Employee Benefit Plan; (iii) result in any acceleration of the time of payment
or vesting of any amounts or benefits; (iv) require the funding of any trust or other funding
vehicle; or (v) limit or prohibit the ability to amend, merge, terminate or receive a reversion of
assets from any Employee Benefit Plan, trust or other funding vehicle.

(k) None of the Price Entities nor any other person, including any fiduciary,
has engaged in any "prohibited transaction" (as defined in Section 4975 of the Code or Section
406 of ERISA), which could subject any of the Employee Benefit Plans or their related trusts, the
Price Entities or any person that the Price Entities has an obligation to indemnify, to any tax or
penalty imposed under Section 4975 of the Code or Section 502 of ERISA that would reasonably
be expected to result in a Price Material Adverse Effect.

(I) Except as set forth on Schedule 5.14(1) of the Price Disclosure Schedule,
there are no pending or threatened claims (other than claims for benefits in the ordinary course),
lawsuits or arbitrations which have been asserted or instituted, and, to Knowledge of the Price
Group, no set of circumstances exists which may give rise to a claim or lawsuit, against the
Plans, any fiduciaries thereof with respect to their duties to the Plans or the assets of any of the
trusts under any of the Plans, in each case, which could reasonably be expected to result in any
material liability of the Price Entities to the PBGC, the Department of Treasury, the Department
of Labor, any Multiemployer Plan, any Plan, any participant in a Plan, or any other party. The
Price Entities and each member of their respective business enterprises has complied with the
Worker Adjustment and Retraining Notification Act and all similar state, local and foreign laws.

(m) All Employee Benefit Plans subject to the laws of any jurisdiction outside
of the United States (i) have been maintained in all material respects in accordance with all
applicable requirements, (ii) if they are intended to qualify for special tax treatment meet all
requirements for such treatment, and (iii) if they are intended to be funded and/or book-reserved
are fully funded and/or book reserved, as appropriate, based upon reasonable actuarial
assumptions.

(n) Schedule 5.14(n) of the Price Disclosure Schedule sets forth a correct and
complete list of the total amounts due as of the date hereof, or which may become payable in the
future (whether actual or contingent or subject to the satisfaction of vesting requirements,
performance goals or other conditions), under the terms of each long- or short-term incentive
compensation, severance, stay bonus or retention bonus plan, program, arrangement or
agreement of any ofthe Price Entities, other than (i) stock options granted under the AGC
Option Plans and the award agreements thereunder, (ii) severance required by Applicable Law in
jurisdictions outside of the United States, including pursuant to agreements that provide for the
payment of such required severance, and (iii) severance under employment agreements entered
into with employees in jurisdictions outside of the United States.
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5.15 Labor Matters. Except as disclosed on Schedule 5.15 of the Price Disclosure

Schedule, no labor organization or group of Employees of the Price Entities has made a pending
demand for recognition or certification, and there are no representation or certification
proceedings or petitions seeking a representation proceeding presently pending or-to the
Knowledge of any member of the Price Group, threatened to be brought or filed, with the
National Labor Relations Board or any other labor relations tribunal or authority. There are no
organizing activities, strikes, work stoppages, slowdowns, lockouts, material arbitrations or
material grievances, or other material labor disputes pending or, to the Knowledge of any
member of the Price Group, threatened against or involving the Price Entities. Each of the Price
Entities is in compliance with all applicable laws and collective bargaining agreements
respecting employment and employment practices, terms and conditions of employment, wages
and hours and occupational safety and health, except for such noncompliance that would not,
individually or in the aggregate, have a Price Material Adverse Effect.

5.16 Technology and Intellectual Property, Except as disclosed on Schedule 5.16 of
the Price Disclosure Schedule, each of the Price Entities owns or has a valid license to use all
trade secrets, know-how, trademarks, service marks and trade names (including any registrations
or applications for registration of any of the foregoing) (collectively, the "Intellectual
Property") necessary to carry on its business substantially as currently conducted. No member
of the Price Group or any of the Price Entities has received any written (or, to the Knowledge of
·the Price Group, oral) notice of infringement of, or conflict with, and, to the Knowledge of the
Price Group, there are no infringements of or conflicts with, the rights of others with respect to
the use of any Intellectual Property, except as would not, individually or in the aggregate,
reasonably be expected to have a Price Material Adverse Effect.

5.17 Real Property.

(a) Schedule 5.17(a) of the Price Disclosure Schedule sets forth a complete
and accurate list and description of all real property leased, subleased, operated, licegsed,
managed or otherwise occupied6y-me Price Entities (collectively, the "Leased Real Property"),
such description including, for each Leased Real Property, an identification of the lease, license
or management agreement therefor, the title and date thereof, the names of the lessor and lessee
thereunder, and the address ofthe premises leased thereunder. As of the date hereof, the Price
Entities hold good and valid leasehold title to the Leased Real Property, free and clear of any
Liens, other than Permitted Liens, and assuming that the AGC/GEI Consents are duly obtained,
the Price Entities will at Closing hold good and valid leasehold title to the Leased Real Property,
free and clear of any Liens, other than Permitted Liens.

(b) All ofthe leases, subleases, licenses, management and consulting
agreements governing the Leased Real Property (collectively, the "Leases") are valid and
binding obligations of the applicable Price Entity and are in full force and effect. Except as set
forth on Schedule 5.17(b) of the Price Disclosure Schedule and except for the NGOP Leases,
subject to Nonmaterial Property Mailers, no Lease is subject to any Lien, sublease, assignment,
license or other agreement granting to any third party any interest in such Lease or any right to
the use or occupancy of any Leased Real Property. Except as set forth on Schedule 5.17(b) of
the Price Disclosure Schedule, subject to Nonmaterial Property Matters, no NGOP Lease is
subject to any Lien, sublease, assignment, license or other agreement pursuant to which a Price

- 30-



• •
Entity has granted to any third party any interest in such NGOP Lease or any right to the use or
occupancy of any NGOP Lease governing the Leased Real Property. True and complete copies
of the Leases have been made available to the Ac uiror, including all amendments or
modifications thereof and al side letters or other instruments a ecting the obligations of any
party thereunder. A Price Entity, as lessee under each Lease, is now in possession oXeach
Leased Real Property. Except as set forth on Schedule 5.l7(b) of the Price Disclosure Schedule,
there is no pending or, to the Knowledge of any Price Entity, threatened, proceeding which might
interfere with the use and quiet enjoyment of any tenant under a Lease. Except as set forth on
Schedule 5.l7(b) of the P~e Dis~re Sch~ule, there are no outstanding defaults or
circumsta~ich, upon the giving of notice or passage of time or both, would constitute a
default or breach by either party under any Lease, except for such default or breaches which
would not reasonably be expected to have a Price Material Adverse Effect. Except as set forth
on Schedule 5.l7(b) no written notice of termination or written notice of material default has
been received by any of the Price Entities in respect of any of the Leases. Except as set forth on
Schedule 5.l7(b) of the Price Disclosure Schedule and except for Nonmaterial Property Matters,
the Price Entities have not assigned, mortgaged, pledged or otherwise encumbered their interest
under any Lease. Except as set forth on Schedule 5.l7(b) of the Price Disclosure Schedule, the
Price Entities have exercised within the time prescribed in each Lease any option provided
therein to extend or renew the term thereof. Notwithstanding anything to the contrary contained
in this Section 5.17(b), no representation or warranty is made with respect to the status of title
held by any Person of property leased to a Price Entity or contracted to a Price Entity for the
management of such property, as distinct from the leasehold and or fee title, as the case may be,
held by a Price Entity which is being represented to herein; provided that, subject to Nonmaterial
Property Matters to the actual knowledge of any Price Entity (without in each case the
requirement of inquiry) and except as set forth on Schedule 5.l7(b) of the Price Disclosure
Schedule, the leasehold estate of the lessee under each Leased Real Property is either (i) prior in
right to any and all mortgages or deeds of trust with respect to such property or (ii) the
beneficiary of a valid commercially reasonable non-disturbance agreement, executed by the
holder of any such prior Lien or other encumbrance, which has been recorded in the appropriate
land records (it being understood that a breach of this clause (ii) with respect to any Leased
Property will not be deemed to have occurred unless it is reasonably likely that there would be a
foreclosure on lessor's interest in such property). As used herein, the term "lease" or "Lease"
shall also include licenses, management agreements, consulting agreements, maintenance
agreements and operating agreements, subleases, the term "lessor" shall also include any -
sublessor, and the term "lessee" shall also include any sublessee.

(c) Schedule 5.17(c) ofthe Price Disclosure Schedule sets forth a complete
and accurate list and description of all real property and interests in real property owned in fee by
the Price Entities (collectively, the "Owned Real Property"), such description including, for
each parcel of Owned Real Property, the legal description and address thereof, the use thereof,
and the nature of any improvements thereon. As of the date hereof, the Price Entities hold good,
valid and marketable fee title to the Owned Real Property, free and clear of any Liens,
mortgages, easements, rights-of-way, licenses, use restrictions, claims, charges, options, title
defects or encumbrances of any nature whatsoever, except for the Permitted Liens, and the Price
Entities will at Closing hold good, valid and marketable fee title to the Owned Real Property,
free and clear of any Liens, mortgages, easements, rights-of-way, licenses, use restrictions,
claims, charges, options, title defects or encumbrances of any nature whatsoever, other than
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Permitted Liens. Except for Nonmaterial Property Matters, no improvements constituting a part
of the Owned Real Property encroach on real property not owned or leased by the Price Entities.
Except for Nonmaterial Property Matters and as would not reasonably be expected to have a
Price Material Adverse Effect, there is no pending or, to the Knowledge of any Price Entity,
threatened actions or proceedings by any governmental authority for assessment or collection of
taxes, impact fees or special assessments affecting any part of any Owned Real Property, and no
condemnation or eminent domain proceeding against any part of any Owned Real Property is
pending or, to the knowledge of any Price Entity, threatened. Except as provided for in Schedule
5.17(c) of the Price Disclosure Schedule and for Nonmaterial Property Matters, the Price Entities
have granted no presently outstanding options and have entered into no presently outstanding
contracts with others for the sale, mortgage, pledge, hypothecation, assignment, sublease, lease
or other transfer of all or any part of the Owned Real Property. No person or entity has any right
or option to acquire, or right of first refusal with respect to, the Price Entities' interests in the
Owned Real Property or any part thereof. Except for Nonmaterial Property Matters, there are no
unrecorded easements or encroachments affecting any portion of the Owned Real Property.

(d) As of the date hereof, except as set forth on Schedule 5.l7(d) of the Price
Disclosure Schedules, to the actual knowledge of each Price Entity (without in each case the
requirement of inquiry), each Owned Real Property and each Leased Real Property has access to
(with no representation being made in this Agreement as to the future water service) water to
service the operation of the golf course located thereon consistent with past practice. No Price
Entity has received written notice of any current event or condition which would reasonably be
expected to have a material adverse effect on the supply of water to any Owned Real Property or
Leased Real Property.

5.18 Asset Sales. Except as set forth on Schedule 5.18 of the Price Disclosure
Schedule, since December 31,2000, none of the Price Entities has conveyed, pledged,
hypothecated, sold or otherwise transferred (a) a material amount of its properties or assets for
consideration less than the fair market value of such assets at the time of such conveyance,
pledge, hypothecation, sale or other transfer or (b) its interest in a golf course. As of the date
hereof, there are no pending, or to the Knowledge of the Price Entities, threatened
indemnification claim against the Price Entities, in each case in excess of$50,OOO in amount,
pursuant to any agreement by which any such sale has been effected.

5.1 9 Distributions.
For purposes of this Section 5.19, references to Affiliates of the Prices shall

include each sibling, parent or descendant ofthe Prices, and any spouse of any such sibling or
descendant, and any trust or other entity in which any of the foregoing has a substantial
beneficial interest.

(a) Except as set forth on Schedule 5.19 of the Price Disclosure Schedule,
from December 31, 2000 through June 29, 2002, none of the Price Entities has, directly or
indirectly, distributed cash or any other asset or made any payment to any Person (including
through the cancellation of indebtedness or forgiveness ofliabilities) other than to a Person who
is not an Affiliate of the Prices or of any of the Price Entities in the ordinary course of business
and on an arms-length basis.
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(b) Except as set forth on Schedule 5.19 of the Price Disclosure Schedule,

since June 30, 2002, none of the Price Entities has, directly or indirectly, distributed cash or any
other asset or made any payment to any Person (including through the cancellation of
indebtedness or forgiveness of liabilities) other than to a Person who is not an Affiliate of the
Prices or of any of the Price Entities in the ordinary course of business and on an arm's-length
basis. -

(c) To the Knowledge of the Price Entities, there is no encumbrance or
restriction on the ability of any Price Entity to cause any Subsidiary of such Price Entity to
(i) (a)pay dividends pro rata or make any other distributions pro rata with respect to any capital
stock of such Subsidiary or any other interest or participation in, or measured by, such
Subsidiary's profits, or (b) pay any Indebtedness owed by such Subsidiary to such Price Entity or
any of such Price Entity's other Subsidiaries, (ii) make loans or advances to such Price Entity or
any of such Price Entity's Subsidiaries or (iii) transfer any of its' properties or assets pro rata to
such Price Entity or any of such Price Entity's Subsidiaries.

5.20 Filing Documents. None of the information regarding any member of the Price
Group or any of the Price Entities supplied or to be supplied by such member of the Price Group
or such Price Entity on or prior to the Closing Date included in any documents to be filed with
any Governmental Authority in connection with the transactions contemplated by this
Agreement or the Merger Agreement contains at the Closing, or at the respective times such
documents were or are filed with any Governmental Authority, any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not
misleading. '

5.21 Transactions with Affiliates.
For purposes of Sections 5.21(a) and 5.21(b) references to Affiliates of the Prices

shall include each sibling, parent or descendant of the' Prices, and any spouse of any such sibling
or descendant, and any trust or other entity in which any of the foregoing has a substantial
beneficial interest.

(a) Except as set forth in Schedule 5.21(a) of the Price Disclosure Schedule,
(i) from December 31,2000 through June 29,2002, none of the Price Entities has entered into or
agreed to enter into any transaction, contract, agreement, understanding or arrangement with any
Affiliate of such Price Entity or the Prices that is not a Price Entity and (ii) since June 30, 2002
none of the Price Entities has entered into or agreed to enter into any transaction, contract,
agreement, understanding or arrangement with any Affiliate of such Price Entity or the Prices
that is not a Price Entity.

(b) Except for this Agreement, the Merger Agreement and the other
agreements contemplated to be entered into in connection with the transactions contemplated
hereby and thereby, and except as set forth in Schedule 5.21 (b) of the Price Disclosure Schedule,
no material contract, agreement, understanding or arrangement between any of the Prices (or any
Affiliate of the Prices that is not a Price Entity) and the Transferred Entity Sellers, on the one
hand, and any of the Price Entities, on the other hand, will continue in effect subsequent to the
Closing Date. Except as set forth on Schedule 5.21 (b), after the Closing, none of the Prices (or
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any Affiliate of the Prices that is not a Price Entity) and the Transferred Entity Sellers will have
any interest in any property (real or personal, tangible or intangible) or contract, agreement,
understanding or arrangement of the Price Entities used in or pertaining to the business of the
Price Entities, other than pursuant to ownership of the NGP Equity Interests. Except as provided
on Schedule 5.2l(b) of the Price Disclosure Schedule, from and after the Closing Date, none of
the Prices or the Transferred Entity Sellers or any Affiliate of the Prices that is not a Price Entity
will provide any services to the Price Entities.

(c) Except for this Agreement, the Merger Agreement and the other
agreements contemplated to be entered into in connection with the transactions contemplated
hereby and thereby, and except as set forth in Schedule 5.21(c) of the Price Disclosure Schedule,
as of the Closing Date none of the Prices nor any of their respective Affiliates, on the one hand,
will be owed any obligation or liability by NGP, NGOP or any of the Price Entities or their
respective Affiliates, on the other hand. In addition, no Affiliates of the Prices (which for the
purposes of this sentence shall include each sibling, parent or descendant of the Prices, and any
spouse of any such sibling or descendant) receives any wages or remuneration or other benefits
from any of Price Entities except for wages or remuneration in the annual amount set forth on
Schedule 5.21(c) and other benefits, commensurate with those of similarly situated employees
who are not Affiliates.

5.22 Absence of Certain Changes. Except as set forth in Schedule 5.22 of the Price
Disclosure Schedule, since December 31,2000, (x) the Price Entities have conducted their
respective businesses in the ordinary course, consistent with past practice, and (y) there has not
been (i) any material change by the Price Entities in accounting principles, practices or 'methods
other than as required by U.S. GAAP or Applicable Law, (ii) any declaration, setting aside or
payment of any dividend or other distribution with respect to the Equity Interests in any of the
Price Entities (other than wholly to another Price Entity) or any other action or event that would
have required the consentof the Acquiror pursuant to Sections 8, I(b), (c), (d) (with respect to
clause (iii) thereof, only with respect to sales and dispositions in excess of $100,000 individually
and material pledges and Encumbrances and with respect to clause (iv)(A) thereof, only with
respect to settlements in excess of$1 00,000), (g), (h) (with respect to Affiliates, officers and
directors and with respect to increases in compensation in excess of$25,000 only), (i) (only with
respect to any amendment of an Employee Benefit Plan sponsored or maintained by a Price
Entity that resulted in the enhancement of benefits to employees participating in, or the increase
of costs to a Price Entity under, such plan), (j), (k) (only with respect to Affiliates that are not
Price Entities), (I), (n), (p), (q), and (r) (only with respect to the foregoing), (iii) forgiveness of
any Indebtedness or liabilities owed to any of the Price Entities or (iv) except as reflected on the
Financial Statements of the applicable Price Entity relating to the applicable period, any event or
events that, individually or in the aggregate, constitute a Price Material Adverse Change.

5.23 Capital Expenditure. Schedule 5.23 of the Price Disclosure Schedule sets forth a
list, which is true and correct in all material respects, of capital expenditure paid, incurred or
committed or agreed to be paid, incurred or committed by AGC, GEl or the Transferred Entities
and their Subsidiaries between April 25, 2002 and September 10, 2002.

5.24 State Takeover Statutes. Each of AGC, GEl and each of the Transferred Entities
has taken all steps necessary to exempt (or continue the exemption of) the transactions
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contemplated hereby from, and challenge the validity of, any applicable state takeover law, as
now or hereafter in effect. '

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE AGC SELLERS AND THE

TRANSFERRED ENTITY SELLERS

Except as disclosed in the Seller Disclosure Schedule delivered to the Acquiror
concurrently herewith (the "Seller Disclosure Schedule"), each Seller hereby represents and
warrants to the Acquiror as follows:

6.1 Authority; No Violation.

(a) Except as set forth on Schedule 6.1, the Seller has full individual, limited
liability company, partnership, trust or corporate power and authority to execute and deliver this
Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby have been duly and validly approved by all requisite
limited liability company, partnership, trust or corporate action on the part of the Seller, and no
other limited liability company, partnership, trust, corporate or similar proceedings on the part of
the Seller are necessary to approve this Agreement or to authorize or consummate the
transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by the Seller and (assuming the due authorization, execution and delivery of this
Agreement by the other parties hereto) constitutes a valid and binding obligation of such Seller
enforceable against each of the Seller in accordance with its terms.

(b) Except as set forth on Schedule 6.1, neither the execution and delivery of
this Agreement by the Seller, nor the consummation of any of the transactions contemplated
hereby to be performed by it, nor compliance by it with any of the terms or provisions hereof or
thereof, will, as applicable, (i) violate any provision of the Organizational Documents, if any, of
the Seller, (ii) violate, conflict with or require any notice, filing, consent, waiver or approval
under any Applicable Law to which the Seller is subject, or (iii) result in the creation of any
Encumbrance upon the Seller's Equity Interests.

6.2 Consents and Approvals. Except as set forth on Schedule 6.2, no consents or
approvals of or filings, declarations or registrations with any Governmental Authority or any
third party are necessary in connection with (i) the execution and delivery by the Seller of this
Agreement, and (ii) the consummation by the Seller of the transactions contemplated hereby.

6.3 Ownership oj Equity Interests.

(a) As of the date hereof, except as set.forth in Schedule 6.3(a) of the Seller
Disclosure Schedule, and at the Closing, the Seller owns beneficially and of record, and has good
and valid title to, all Equity Interests in AGC and/or the Transferred Entities listed as owned by
such party on Schedule 6.3(a) of the Seller Disclosure Schedule, tree and clear of any
Encumbrances. Except as set forth on Schedule 6.3(a), upon delivery of the stock certificates or
bill of sale, as applicable, of each Seller's Equity Interests in AGC and/or the Transferred
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Entities to the Acquiror, as provided in Sections 4.2 and 6.2, respectively, good and valid title to
the Equity Interests held by such party will pass to Acquiror, free and clear of all Encumbrances.

(b) Except as set forth on Schedule 6.3(b) of the Seller Disclosure Schedule,
there is no outstanding option, warrant, convertible or exchangeable security, right, subscription,
call, right of first refusal, legally binding commitment, preemptive right or other agreement or
right of any kind to purchase or otherwise acquire (including by exchange or conversion) from
the Seller any Equity Interest in AGC and/or any of the Transferred Entities owned by the Seller,
and Schedule 6.3(b) identifies with respect to each (i) the holder; (ii) the date of grant; (iii) the
number and type of Equity Interests into which it is convertible, exchangeable or exercisable;
(iv) the exercise price, ifany; (v) the vesting schedule or a statement that it is fully vested; and
(vi) the expiration date. As of the date hereof, except as set forth in Schedule 6.3(b) of the Seller
Disclosure Schedule, there are, and at the Closing there will be, no outstanding obligations of the
Seller to redeem, repurchase or otherwise acquire any of the Equity Interests in AGC and/or any
of the Transferred Entities. As of the date hereof, except as set forth in Schedule 6.3(b) of the
Seller Disclosure Schedule, there are, and at the Closing there will be, no options, warrants,
'rights, convertible or exchangeable Securities, "phantom" Equity Interests (or similar "phantom"
Securities), Equity Interest appreciation rights, Equity Interest performance units, commitments,
contracts, arrangements or undertakings of any kind to which the Seller is a party or by which
any of them is bound (i) obligating any of them to issue, deliver or sell, or cause to be issued,
delivered or sold, existing or additional Equity Interests of AGC and/or the Transferred Entities,
or any security convertible into or exercisable or exchangeable for any of the foregoing or for
Voting Debt or (ii) obligating the Seller to issue, grant, extend or enter into any such option,
warrant, call, right, security commitment, contract, arrangement or undertaking.

6.4 Corporate Existence and Power. If not an individual, the Seller is duly organized,
validly existing and in good standing under the laws of the state of its organization and has all
corporate, trust and other powers required to carry out its responsibilities under this Agreement.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF THE ACQUIROR

Except as set forth in the written disclosure schedule delivered concurrently herewith to
the Price Group by the Acquiror (the "Acquiror Schedule"), the Acquiror represents and
warrants to the Price Group as follows:

7.1 Organization and Related Matters. The Acquiror is duly organized, validly
existing and in good standing under the laws of the jurisdiction of its organization and has the
organizational power and authority to carry on its business as it is now being conducted and as is
contemplated to be conducted after giving effect to the Acquisition Transactions, and to own,
lease and operate all of its properties and assets. Acquiror is (or, on the Closing Date, will be)
taxable as a corporation for United States federal tax purposes, and has no present plan or

. intention to change its tax status as a corporation, including, without limitation, by electing to be
taxable as a partnership for United States federal income tax purposes.
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7.2 Authority; No Violation.

(a) The Acquiror has organizational power and authority to execute and
deliver this Agreement and to consummate the transactions to be performed by it as
contemplated hereby. The execution and delivery of this Agreement and the consummation of
the transactions contemplated hereby to be performed by the Acquiror have been duly authorized
by all necessary action on its part, and no other organizational action on its part is necessary to
approve this Agreement or authorize or consummate the transactions contemplated hereby (other
than the consents and approvals listed on Schedule 7.3 of the Acquiror Disclosure Schedule).
This Agreement has been duly and validly executed and delivered by the Acquiror and
(assuming the due authorization, execution and delivery of this Agreement by each of the other
parties hereto) constitutes a valid and binding obligation of the Acquiror enforceable against it in
accordance with its terms except as limited by (i) bankruptcy, insolvency, reorganization,
moratorium or other similar laws relating to creditor's rights generally, and (ii) general principles
of equity, whether such enforceability is considered in a proceeding in equity or at law, and to
the discretion of the court before which any proceeding therefore may bebrought.

(b) Neither the execution and delivery of this Agreement by the Acquiror nor
the consummation by it ofthe transactions contemplated hereby to be performed by it, nor
compliance by the Acquiror with any of the terms or provisions hereof, will (i) violate any
provision of the Organizational Document of the Acquiror, or (ii) assuming that the consents and
approvals referred to in Schedule 7.3 of the Acquiror Disclosure Schedule are duly obtained,
violate, conflict with or require any notice, filing, consent or approval under any Applicable Law
to which the Aequiror or any of its Subsidiaries or any of its properties, contracts or assets are
subject.

7.3 Consents and Approvals. Except for (i) the consents, approvals and notices as are
set forth in Schedule 7.3 hereto, (ii) the applicable filings under the HSR Act, if required, (iii)
compliance with and filings under the Securities Laws as may be required in connection with this
Agreement and the transactions contemplated hereby, (iv) those consents, approvals and notes
that may be required solely by reason of the participation of any member of the Price Group or
the Price Entities (as opposed to any other third party) in the transactions contemplated hereby
and (v) those consents, approvals, notices, filings or registrations the failure of which to be
obtained or made would not be reasonably likely, individually or in the aggregate, to have an
Acquiror Material Adverse Effect, no consents or approvals of or filings or registrations with any
Governmental Authority or any third party are necessary in connection with (i) the execution and
delivery by the Acquiror of this Agreement and (ii) the consummation by the Acquiror of the
transactions to be performed by them as contemplated hereby.

7.4 Investment Purpose. Acquiror is acquiring the AGC Interests, the GEl Interests
and the Transferred Entity Interests, for the purpose ofinvestrnent and not with a view to, or for
offer or sale in connection with, any public distribution thereof in violation of the registration
requirements of the Securities Act. The Acquiror understands that the AGC Interests, the GEl
Interests and the Transferred Entity Interests have not been, and wiII not be, registered under the
Securities Act by reason ofa specific exemption therefrom, and that any such exemption will
depend, among other things, upon the bona fide nature of the investment intent and the accuracy
of the Acquiror's representations as expressed in this Agreement, and that the AGC Interests and
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the Transferred Entity Interests cannot be resold by the Acquiror, unless they arc registered
under the Securities Act or unless an exemption from registration is available.

7.5 Intention to transfer. As of the date hereof and as of the Closing Date.Acquiror has
no present plan or intention to transfer any of the assets it receives in the AGC Acquisition, the
GEl Acquisition or the Transferred Interests Acquisition to Acquiror's owners, the NGP
Surviving Company, the NGOP Surviving Partnership, NGP, NGOP or any of their respective
Affiliates or related parties.

7.6 Ownership of New NGP. Acquiror acquired the NGP Equity Interests from
Acquiror's members as a capital contribution by such members in exchange for interests in
Acquiror. Such members of Acquiror acquired such interests in New NGP in exchange for a
cash contribution to New NGP. No entity directly owns, or will at Closing directly own, a more
than fifty percent capital or profits interest in New NGP, and nosuch entity has any present plan
or intention to acquire a more than fifty percent direct capital or profits interest in New NGP.

7.7 Ownership of Acquiror. None of Buyer, NGP Merger Sub, NGOP Merger Sub, NGP
or NGOP nor any corporation, partnership, estate or trust in which any such entity owns an
equity interest owns an equity interest in Acquiror, and Acquiror has no present plan or intention
to sell an equity interest in Acquiror to any such entity.

7.8 No Broker. No broker, finder or similar intermediary has acted for or on behalf
of, or is entitled to any broker's, finder's or similar fee or other corrunission from Acquiror in
connection with this Agreement or the transactions contemplated hereby.

ARTICLE VIII
COVENANTS

8.1 Conduct of Business by the Price Entities. For purposes of this Section 8.1,
references to Affiliates in clauses 0), (I) and (P) shall be deemed to include each sibling, parent
or descendent of the Prices, and any spouse of any such sibling or descendant, and any trust or
any other entity in which any of the foregoing has a substantial beneficial interest. Except as
(i) otherwise contemplated by this Agreement, including as set forth on Schedule 8.1 with
respect to each clause below, (ii) required by Applicable Law or (iii) subject to Applicable Law,
consented to in writing by Acquiror (which consent shall be deemed to have been given in
respect of any specific consent if the Acquiror does not respond to a written request for such
consent within 3 Business Days of such request) after the date hereof (and, in connection with
clause (I) only, after consultation with NGP in connection with the exercise of its rights under the
comparable provision of Suspended Merger Agreement) and prior to the Closing, the Price
Entities shall, and the Price Group shall cause the. Price Entities to:

(a) conduct their respective businesses in the ordinary course ofbusiness;
provided, however, that no action by any Price Entity that is expressly permitted by any other
provision of this Article VIII shall be deemed a breach of this Section 8.1(a) unless such action
would constitute a breach of one or more other such provisions;

(b) not (i) amend or propose to amend their respective Organizational
Documents or the Suspended Merger Agreement, (ii) split, combine or reclassify their
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outstanding Equity Interests or (iii) declare, set aside or pay any dividend or distribution payable
in cash, stock, property or otherwise, provided that a Price Entity that is treated as an S
corporation or a partnership, or that is disregarded as an entity, in each case for federal income
Tax purposes, may make distributions (after consultation with the Acquiror regarding the timing
and amount of any such distribution) to its shareholders, partners or members, as the case may
be, to enable such shareholders, partners or members to pay any Income Taxes attributable to
their interest in the applicable Price Entity to the extent (A) such Price Entity has positive taxable
income during the period which begins on March 29, 2002 and ends on the last day of the month
immediately preceding the proposed distribution and (B) such Price Entity has adequate excess
cash flow (which the parties acknowledge and agree will not be the case so long any amounts
due to NGP or any of its Affiliates pursuant to any of the Leases have not been paid);

(c) not issue, sell, pledge or dispose of, or agree to issue, sell, pledge or
dispose of, any additional Equity Interests in any ofthe Price Entities, or any options, warrants or
rights of any kind to acquire any of their Equity Interests or any debt securities that are
convertible into or exchangeable for such Equity Interests in any of the Price Entities;

(d) not (i) voluntarily incur or become contingently liable with respect to any
Indebtedness for borrowed money in excess of $10,000 individually or $50,000 in the aggregate,
(ii) redeem, purchase, acquire or offcr to purchase or acquire any shares of its Equity Interests or
any options, warrants or rights to acquire any of its Equity Interests or any security convertible
into or exchangeable for Equity Interests, (iii) sell, pledge, dispose of or voluntarily encumber
any assets or businesses other than pledges or encumbrances pursuant to existing credit facilities
and Permitted Liens arising in the ordinary course of business or (iv) settle any claim, action or
proceeding involving (A) any liability for money damages in excess of the sum of (x) the amount
reserved for on such Person's most recent Financial Statements delivered to Acquiror prior to the
date of this Agreement in respect of such claim, action or proceeding and (y) the amount fully
recovered from insurers or (B) any material restrictions on any of its operations, or waive any
right with respect to any claim exceeding $50,000 or any action or proceeding or (C) any of the
lawsuits designated on Schedule 7.1O(a) of the Price Disclosure Schedule as the "Excepted
Lawsuits", and any similar suits filed subsequent to the date hereof, against any member of the
Price Group andlor the Transferred Entities or any of their respective directors or officers
alleging violations of federal securities laws or breaches of fiduciary duties in connection with
sales of securities ofNGP, or with respect to the transactions contemplated hereby or in the
Suspended Merger Agreement (it being understood that the decision ofthe Acquiror to grant or
withhold its consent with respect to the settlement of any such claim, action or proceeding
pursuant to clause (d)(iv) shall be made within a reasonable time and shall be based upon
maintaining the assets of the Price Entities and preserving the goodwill and business
relationships of the Price Entities with customers, vendors and others having business
relationships with them);

(e) (i) use reasonable best efforts to preserve intact their respective business
organizations and goodwill, keep available the services of their respective present officers and
employees, and preserve the goodwill and business relationships with customers and others
having business relationships with them, (ii) maintain all of the assets owned or used by them in
the ordinary course consistent with past practice, (iii) maintain its books and records in a manner
and on a basis consistent with prior years and (iv) not modify in any material respect, amend in
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any material respect, exercise its right to extend the term of, or terminate any of its Contracts or
Leases (other than Contracts or Leases that terminate automatically by their terms) or enter, or
agree to enter, into or assume or adopt any Lease (it being agreed that any amendment or
modification to a Lease (unless consistent with or agreed to in accordance with and in
furtherance of Section 11.2), that increases the rent or other monetary obligations of the lessee
thereunder, requires the lessee to make capital expenditures or changes the terms thereof shall be
deemed to be a material amendment to such Lease);

(f) not sell, assign, mortgage or otherwise encumber its interest in any Owned
or Leased Property except in accordance with existing agreements as of the date hereof set forth
in Schedule 5.18 of the Price Disclosure Schedule;

(g) not enter into, adopt or amend any employment, severance, change in
control, retention, special pay arrangement with respect to termination of employment or other
similar plans, arrangements or agreements with or for the benefit of any Employees of the Price
Entities (excluding any non-material arrangements with independent contractors who work on
average over any three-month period less than 20 hours per week) except offer letters for at-will
employment that do not provide for any severance (it being understood that the decision of the
Acquiror to grant or withhold its consent with respect to the matters described in this clause (g)
shall be made within a reasonable time and shall be based upon maintaining the assets of the
Price Entities and preserving the goodwill and business relationships of the Price Entities with
customers, vendors and others having business relationships with them);

(h) not increase the salary, monetary compensation, incentive compensation
or benefits of any Employee of the Price Entities (excluding any non-material arrangements with
independent contractors who work on average over any three-month period less than 20 hours
per week) except, (i) for annual merit increases or non-material increases in benefits in the
ordinary course of business consistent with past practice to the base salary or wages of
Employees of the Price Entities who are not officers, senior managers or directors, and (ii) as
required by Applicable Law;

(i) not adopt, enter into or amend or commit themselves to adopt, enter into
or amend any Employee Benefit Plan or plan, programs or arrangement that would be an
Employee Benefit Plan under this Agreement ifit were in effect as of the date hereof, except for
amendments as required by Applicable Law;

U) notwithstanding any other clause of this Section 8.1, not make any loan or
advance to any of its Affiliates, officers, directors, employees, consultants, agents or other
representatives (other than reasonable and customary travel advances made in the ordinary
course of business);

(k) not acquire or agree to acquire in any manner, including by way of
merger, consolidation or purchase of an Equity Interest or assets, any business of any Person;

(1) not, directly or indirectly, make any payment or distribution of cash or any
other asset (x) to any Affiliate (other than AGC, GEl or any Transferred Entity), (y) in excess of
$10,000 individually or $50,000 in the aggregate in anyone month (except as permitted pursuant
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to Section(s) 8.I(b) and 8.11) or (z) to the Prices or any other holder of Equity Interests of AGC,
GEL or the Transferred Entities or Affiliates thereof (in each case, except as provided in clause .
(b) above) (it being understood that the decision of the Acquiror to grant or withhold its consent
to a payment or distribution in whole or in part pursuant to this clause (I) shall be made within a
reasonable time and shall be based upon maintaining the assets of the Price Entities and
preserving the goodwill and business relationships of the Price Entities with customers, vendors
and others having business relationships with them);

(m) not make, revoke or take any action inconsistent with any material Tax
election or surrender any right to claim a Tax refund; provided, however, that AGC may after
reasonable written notice to the Acquiror elect to change its taxable year to December 31;

(n) not change any method of accounting or accounting practice used by such
Price Entity other than changes required by U.S. GAAP; provided that the applicable Price Entity
shall give Acquiror prompt written notice of any such change;

(0) not take any corporate action for its winding up, dissolution or
reorganization or for the appointment of a receiver, administrator or administrative receiver,
trustee or similar officer of any or all of its assets of revenue;

(P) notwithstanding any other clause of this Section 8.1, not discharge, cancel,
forgive, settle or payoff any claims, indebtedness, liabilities or obligations of any kind or any
nature involving Affiliates; and

(q) enter into any binding contract, agreement, commitment or arrangement
with respect to any of the foregoing.

8.2 Insurance. The Price Entities shall use their reasonable best efforts to maintain in
. effect and to pay all premiums due thereon for the period ending on the Closing Date with
respect to Insurance Policies and surety or fidelity bonds maintained by them on the date hereof
or to procure, comparable replacement policies and bonds (or such replacement coverage as is
obtainable on a commercially reasonable basis) and maintain such policies and bonds in full
force and effect until the Closing Date. The Price Entities shall advise the Acquiror (a) if any
Price Entity is denied coverage by insurance providers or if any of the Price Group or the Price
Entities is notified that an insurance provider is defending any material claim and reserving its
rights to contest its obligation with respect to such claim, and (b) if any of the Price Group or the
Price Entities is refused any insurance coverage sought or applied for (including with respect to
any claims).

8.3 Employees. Employee Benefits.

(a) The Acquiror shall, and shall cause its Subsidiaries (including each Price
Entity) to, honor, in accordance with the terms and conditions of the applicable plan, policy,
agreement andlor arrangement, all Employment Agreements and all benefits and obligations
accrued (and not therefore used, paid or canceled) as ofthe Closing Date by current and former
employees of the Price Entities under the Plans.
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(b) Through the date six months from the date of Closing, the Acquiror shall

maintain (or cause to be maintained) employee benefit plans,policies and arrangements which,
with respect to the employees of the Price Entities employed as of the Closing ("Price
Employees") provide benefits that are comparable in the aggregate to the benefits provided to
such employees under the Plans as in effect immediately prior to the Closing Date but not
including any employer stock based benefit plans (including phantom stock or stockunit plans).

(c) For purposes of determining eligibility to participate, vesting and
determination of the level of benefits (but not accrual or entitlement to benefits (other than for
the purposes of severance benefit accrual where the length of service is relevant» for Price
Employees under all employee benefit plans and arrangements of the Acquiror, the Acquiror
shall or shall cause its Subsidiaries to recognize service with the Price Entities to the same extent
recognized under a comparable Plan as in effect immediately prior to the Closing Date.

(d) The Acquiror shall or shall cause its respective Subsidiaries to (i) waive all
limitations as to pre-existing conditions, exclusions and waiting periods with respect to
participation and coverage requirements applicable to the Price Employees under all employee
benefit plans in which such employees may be eligible to participate after the Closing Date, other
than limitations or waiting periods that are already in effect with respect to such employees and
that have not been satisfied as of the Closing Date under any Plan immediately prior to the
Closing Date and (ii) provide each Price Employee with credit for any co-payments and
deductibles paid prior to the Closing Date in satisfying any applicable deductible or
out-of-pocket requirements for the year in which the Closing Date occurs under all employee
benefit plans in which such employees are eligible to participate after the Closing Date.

8.4 Third-Party Proposals. No member of the Price Group shall, nor shall they, as
applicable, permit any oftheir respective Subsidiaries, officers, directors, employees, advisors,
representatives or agents, including any investment banker, attorney, consultant or accountant
engaged by any of them to, directly or indirectly (i) solicit, initiate or encourage any inquiry or
proposal that constitutes, or may reasonably be expected to lead to, a proposal or offer to enter
into any merger, consolidation, amalgamation, refinancing of debt, acquisition of any equity
interest (other than as contemplated by this Agreement), prepackaged bankruptcy plan, plan of
liquidation or dissolution, recapitalization, sale and/or purchase of all or substantially all of the
assets of AGC, GEl or any of the Transferred Entities or any similar business combination,
acquire any interest in, dispose of or otherwise result in a change of control of any of the Price
Entities or any of their respective material assets (any of the foregoing inquiries or proposals, an
"Acquisition Proposal"; provided, however, that the transactions contemplated by the
Suspended Merger Agreement shall not be deemed an Acquisition Proposal hereunder);
(ii) engage in negotiations or discussions concerning, or provide any information to any person
or entity relating to, an Acquisition Proposal; or (iii) agree to any Acquisition Proposal. Each
member of the Price Group shall notify the Acquiror promptly (but in any event within 24 hours)
after receipt of any Acquisition Proposal, any amendment or modification to an Acquisition
Proposal, or any request for nonpublic information relating to the Price Group in connection with
an Acquisition Proposal. Such notice to the Acquiror shall be made in writing and shall indicate
the identity of the person making the Acquisition Proposal or requesting nonpublic information
and the terms of any such Acquisition Proposal or modification or amendment to an Acquisition
Proposal. It is understood that any breach of the restrictions set forth in this Section 8.4 by the

- 42-



• •
Prices, any holder of Equity Interests of any of the Price Entities, any executive officer of any
member of any of the Price Entities or any investment banker, attorney, consultant, accountant or
other agent, advisor or representative of the Prices or the Price Entities, shall be deemed to be a
breach of this Section 8.4 by the Price Group. No member of the Price Group or any of the Price
Entities or, as applicable, any of their respective officers, directors, employees, representatives or
agents, including any investment banker, attorney, consultant or accountant engagedby any of
them, shall amend, modify, waive or terminate, or otherwise release any Person from, any
standstill, confidentiality or similar agreement or arrangement currently in effect relating to the
Merger Agreement, this Agreement or the transactions contemplated hereby. Each member of
the Price Group and each of the Price Entities shall, as applicable, cause their respective officers,
directors, agents, advisors to comply with the provisions of this Section 8.4 and as of the date
hereof, terminate any existing activities, discussions or negotiations with any third parties that
may be ongoing with respect to any Acquisition Proposal and shall request that all confidential
information previously furnished to any such third parties be returned promptly.

8.5 Officers' and Directors' Indemnification.

(a) The Acquiror agrees that, for a period of six years following the Closing
Date, it will not cause AGC, GEl or any of the Transferred Entities to amend their respective
Organizational Documents in a manner which would alter the rights of indemnification or
exculpation existing in favor of the directors and officers of AGC, GEl or any of the Transferred
Entities as provided in the Organizational Documents of AGC, GEl and the Transferred Entities,
respectively, in effect on the date hereof with respect to matters occurring prior to the Closing
Date (unless the Organizational Documents of a successor entity would contain provisions
providing for indemnification or exculpation that are the same as the comparable provisions in
the predecessor's Organizational Documents); orovided, however, that no indemnity shall be
available to any Person in respect of any amounts payable by an Indemnifying Party in respect of
Losses as to which the Acquiror Indemnitee is entitled to indemnity from such Indemnifying
Party pursuant to the provisions of Article X or Article XIII or would be so entitled but for the
limitations and restrictions set forth in Section 13.2 or Section 14.2, except to the extent any
payment in respect thereof is covered by officers' and directors' liability insurance.

(b) Until the sixth anniversary ofthe Closing Date, Acquiror shall (or shall
cause any applicable Subsidiary to) maintain officers' and directors' liability insurance covering
the Persons who are presently covered by the officers' and directors' liability insurance policies
of the Price Entities with respect to acts and omissions occurring on or prior to the Closing Date,
by obtaining tail coverage of such existing insurance policies on terms that are no less favorable
than the terms of the current insurance in effect on the date hereof and providing coverage only
with respect to matters occurring on or prior to the Closing Date, to the extent that such tail
insurance coverage can be maintained at an annual cost to such surviving entity of not greater
than 150% of the annual premium for the current insurance policies and, if such tail coverage
cannot be maintained at such cost, providing such coverage as can be so maintained at a cost
equal to 150% of the annual premium for the current insurance policies.

8.6 State Takeover Statutes. Each of AGC, GEl and each of the Transferred Entities
shall take all steps necessary to exempt (or continue the exemption of) the transactions
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contemplated hereby from, and challenge the validity of, any applicable state anti-takeover or
similar law, as now or hereafter in effect.

8.7 Reasonable Best Efforts - Tax Treatment. Each party will use reasonable best
efforts to ensure the AGC Acquisition, the GEl Acquisition and the Transferred Interests
Acquisition will be taxed as sales or exchanges under Section 1001 ofthe Code witli' each of the
AGC Sellers, the Trusts and the Transferred Entity Sellers recognizing gain or loss, as
applicable, for federal income tax purposes in connection with such transactions.

8.8 Return Filing and Payment of Taxes. From and after the date hereof and prior to
the Closing, the Price Entities shall use their reasonable best efforts and the Indemnifying Parties
shall use their reasonable best efforts to cause the Price Entities (A) to timely file all Returns
required to be filed by any of the Price Entities during such period in a manner that is correct and
complete in all material respects, (B) to pay all Taxes shown as due on such Returns that the
relevant Price Entity has the ability to pay (it being agreed and understood that, for purposes of
this Section 8.8(B), no member of the Price Group shall be required to contribute or loan funds
to the Price Entities) and (C) to duly withhold and collect and pay over to the proper Taxing
Authority (or properly hold for payment) with respect to all employees, all employee income,
social security, unemployment and any other payroll Taxes required to be withheld, collected or
paid over (or held for payment).

8.9 Pledges. The parties hereto agree to use their reasonable best efforts to cause
each of the pledgors (the "Pledgers") of the collateral pledged in connection with the pledges set
forth on Schedule 8.9 of the Price Disclosure Schedule (the "Pledges") to be released from any
and all obligations arising from the Pledges.

8.10 Delivery of Documents. The Price Group shall use its reasonable best efforts
(A) to deliver to the Acquiror as soon as practicable and, ifpossiblc using such efforts, on or
before the Closing Date, a photocopy of the Hillary Glyn Peterson Revocable Trust dated
December 2, 1996 and (B) to search AGC's records for any Tax election forms the Acquiror
shall reasonably request and deliver a photocopy of such election forms to the Acquiror.

8.11 Capital Expenditures. Subject to Section 11.2, without the prior written consent
of Acquiror, between the date of this Agreement and the Closing Date, none of AGC, GEl and
the Transferred Entities and their Subsidiaries will incur any capital expenditures or agree or
commit to incur any capital expenditures on any items other than capital expenditures: (w)
required by the terms of the Leases as in effect on the date hereof, (x) for or in relation to, and in
the amounts of, those specific commitments set forth on Section 8.11 of the Price Disclosure
Schedule, (y) expenditures of up to $100,000 per occurrence as may be required for emergency
property repair where obtaining the consent of the Acquiror pursuant to Section 8.1 could expose
the business to damage or loss, and (z) as may be required by Applicable Law. The decision of
Acquiror to grant or withhold its consent with respect to any capital expenditures other than
those permitted in accordance with this Section 8.11 shall be made within a reasonable time and
shall be reasonable and shall be based upon maintaining the assets of and preserving the
goodwill and business relationships ofthe Price Entities with customers, vendors, landlords and
others having business relationships with them.
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8.12 Financing.

(a) In connection with the financing of the transactions contemplated by this
Agreement, the Price Group and the Price Entities agree to use their reasonable best efforts, and
to cooperate with Acquiror, in completing and delivering all necessary documentation for such
financing, including without limitation, schedules, customary legal opinions and other supporting

documentation.

(b) Provided that the Price Group will not incur any expense, the Price
Entities shall use their reasonable best efforts to assist Acquiror in mitigating and reducing (i)
mortgage recording fees and taxes, including by effecting at the request of Acquiror, the
assignment of mortgages, (ii) premiums for title insurance that Acquiror may obtain for itself, its
lenders or its financing sources, and (iii) any other recording taxes or fees in connection with (i)
and (ii).

8.13 Subsequent Financial Statements.

(a) As soon as reasonable practicable and in any event within 20 calendar
days after the end of each month during the period from the first day of the month during which
this Agreement is dated until the Closing Date, AGC will deliver to Acquiror copies of the
combined pro forma financial statements reflecting the hypothetical combined operations of
NGP, the NGP Subsidiaries (as defined in the Merger Agreement) and the AGC Group generated
by the financial model referred to as the "Stratocaster" model for the month just ended. As soon
as reasonably practicable after the date hereof, AGC will deliver to Acquiror Newco Pro Forma
Consolidating Worksheets (income statement and balance sheet) for the year ended December
31, 2000 and the six months ended June 30, 2002, substantially in the form previously delivered
to Aquiror for the year ended December 31, 200 I (which present a business combination at book
value ofNGP, the NGP Subsidiaries and the AGC Group taking into account the intercompany
eliminations set forth in Section 11.11 of the Suspended Merger Agreement).

(b) The Price Group and the Price Entities shall, and shall cause their officers,
employees, auditors and agents to use their reasonable best efforts to provide Acquiror and
representatives and lenders of Acquiror access to, and copies of, such additional financial and
operating data and other documents and information as Acquiror may from time to time
reasonably request.

8.14 Section 338(11)(10) Election.

(a) If AGC Sellers so request, Acquiror and the AGC Sellers shall jointly
make timely and irrevocable elections under Section 338(h)(IO) of the Code with respect to
AGC, and, if permissible, shall make all similar elections under any applicable state or local Tax
laws with respect to AGC (collectively, the "Section 338 Elections"). AGC Sellers and Acquiror
shall report the transactions consistent with the making of the Section 338 Elections and shall
take no position contrary thereto without the written consent of the other parties.

(b) AGC (at the direction of the Prices) shall be responsible for preparing
drafts of all forms, attachments and schedules necessary to effectuate the Section 338 Elections
including, without limitation, IRS Form 8023 or applicable successor form, and any similar

- 45 -



• •
forms or applicable successor forms under applicable state or local income tax laws (the "Section
338 Forms"). Acquiror shall cooperate in good faith with AGC and the Prices and shall
promptly file with the Prices all information reasonably requested by them and relevant to the
preparation of the Section338 Forms. In the event, however, any Section 338 Forms are not
executed at the Closing, at least 90 days prior to the latest date for the filing of such Section 338
Forms, the AGC Sellers shall fumish Acquiror with a copy of each such form for its review and
comment, together withAGC Sellers' proposed determination of the ADSP (as defined in
applicable Treasury Regulations under Section 338) and allocation of the ADSP to the assets of
AGC and other relevant items (the "Allocation"). All parties each agree to consult in good faith
with regard to the proposed determination of the ADSP and the Allocation.

(c) In the event that AGC Sellers and Acquiror cannot agree on the Allocation
within 30 days of the delivery of the Allocation to the Acquiror, AGC Sellers and Acquiror shall
hire an internationally recognized accounting firm mutually agreeable to them to perform the
Allocation. AGC Sellers and Acquiror hereby agree to be bound by the resultant Allocation, and
further agree to each pay one-half of the accounting firm's fees.

ARTICLE IX
ADDITIONAL AGREEMENTS

9.1 Regulatory Mailers.

(a) The parties hereto shall cooperate with each other and use their reasonable
best efforts to promptly prepare and file all necessary documentation, to effect all applications,
notices, petitions and filings, to obtain as promptly as practicable all permits, consents, approvals
and authorizations of all third parties and Governmental Authorities which are necessary or
advisable to consummate the transactions contemplated by this Agreement, and to comply with
the terms and conditions of all such permits, consents, approvals and authorizations of all such
Governmental Authorities. The Aequiror, on the one hand, and the Prices, AGC and GEl, on the
other hand, shall be provided with the opportunity to review in advance, and, to the extent
practicable, each will consult the other on, in each case subject to applicable laws relating to the
exchange of information, all the information relating to AGC, GEl or the Transferred Entities, as
the case may be, and any of their respective Subsidiaries, which appear in any filing made with,
or written materials submitted to, any third party or any Governmental Authority in connection
with the transactions contemplated by this Agreement. In exercising the foregoing right, each of
the parties hereto shall act reasonably and as promptly as practicable. The parties hereto agree
that they will consult with each other with respect to the obtaining of all permits, consents,
approvals and authorizations of all third parties and Governmental Authorities necessary or
advisable to consummate the transactions contemplated bythis Agreement and each party will
keep the other apprised of the status of matters relating to completion of the transactions
contemplated herein.

(b) The Acquiror, on the one hand, and the Prices, AGC, GEl and the
Transferred Entities on the other hand, shall, upon request, furnish each other with all
information concerning themselves, their Subsidiaries, directors, officers and stockholders and
such other matters as may be reasonably necessary or advisable in connection with any
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statement, filing, notice or application made by or on behalf of the Acquiror, AGC, GEl, the
Transferred Entities or any of their respective Subsidiaries to any Governmental Authority in
connection with the transactions contemplated by this Agreement. .

(c) The Acquiror, on the one hand, and the Prices, AGC, GEl and the
Transferred Entities on the other hand, shall promptly advise each other upon receiving any
communication from any Governmental Authority whose consent or approval is required for
consummation of the transactions contemplated by this Agreement which causes such party to
believe that there is a reasonable likelihood that any Requisite Regulatory Approval will not be
obtained or that the receipt of any such approval will be materially delayed.

9.2 Access to Information.

(a) Subject to Applicable Law relating to the exchange of information, each
member of the Price Group and each Price Entity shall, and shall cause each of their respective
Subsidiaries to, afford to the officers, employees, accountants, counsel and other representatives
of the Acquiror and its financing sources, access, during normal business hours during the period
prior to the Closing, to all its properties, books, contracts, commitments and records and, during
such period, each member of the Price Group and each of the Price Entities shall, and shall cause
their respective Subsidiaries (i) to, make available to the Acquiror (x) a copy of each report,
schedule, registration statement and other document filed or received by it during such period
pursuant to the requirements of the Securities Laws and (y) all other information concerning its
business, properties and personnel as the Acquiror may reasonably request and (ii) to use
reasonable efforts to cause its employees, officers and agents, upon prior notice to such
applicable member of the Price Group and such Price Entity, to consult with Acquiror and its
representatives in relation to Acquiror's plans for the business following Closing at reasonable
times and to a reasonable extent. No member of the Price Group or any Price Entity shall be
required to provide access to or to disclose information where such access or disclosure would
jeopardize the attorney-client privilege of the institution in possession or control of such
information or contravene any law, rule, regulation, order, judgment, decree, fiduciary duty or
binding agreement entered into prior to the date of this Agreement. The parties hereto will make
appropriate substitute disclosure arrangements under circumstances in which the restrictions of
the preceding sentence apply.

(b) The parties shall comply with, and shall cause their respective
Representatives and affiliates to comply with, all of their respective obligations under the
confidentiality agreement, dated as of March 4, 2002, between NGP and Goldman, Sachs & Co.,
as amended, and the confidentiality agreement, dated as of February 25,2002, between NGP and
Starwood Capital Group Global, L.L.C., as amended (together, the "Confidentiality
Agreement"), including with respect to the information disclosed pursuant to this Section 9.2

9.3 Legal Conditions to Acquisition Transactions. The Acquiror and each member of
the Price Group shall, and shall cause its Subsidiaries to, use their reasonable best efforts to take,
or cause to be taken, all actions necessary, proper or advisable (including amending or
restructuring any leases to which any of the Price Entities.is a party in a manner otherwise
permitted under the terms of this Agreement) (a) to comply promptly with all legal requirements
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which may be imposed on such party or its Subsidiaries to consummate the transactions
contemplated by this Agreement, and (b) to obtain (and to cooperate with the other party to
obtain) any consent, authorization, order or approval of, or any exemption by. any Governmental
Authority and any other third party which is required to be obtained by any of them or any of
their respective Subsidiaries in connection with the transactions contemplated by this
Agreement; provided, however, that no member ofthc Price Group or its respective Subsidiaries
shall be required to make any payment (other than ordinary filing fees) or enter into any
modification or amendment to a Lease that alters the Lease in a manner that is adverse to the
lessee Price Entity in connection with obtaining any such consent, authorization, order, approval
or exemption. Each party hereto shall use its reasonable best efforts to consummate the
transactions contemplated hereby. In addition to and not in limitation of the foregoing, Acquiror
shall and shall cause its Affiliates to use their reasonable best efforts to cooperate with the Price
Entities in satisfying the condition set forth in Section II.l(d), including promptly providing all
information (including information relating to net worth and golf industry and real estate
experience) requested by the landlord and lessors in connection with the Price Entities obtaining
any necessary consents with respect to the leases set forth on Schedule 11.2(d) of the Price
Disclosure Schedule and to cause its Representatives to meet with the Icssors and landlords
under such leases to the extent reasonably requested by the Price Entities in connection
therewith.

9.4 Additional Agreements. If, at any time after the Closing Date, any further action
is. necessary or desirable to carry out the purposes of this Agreement or to vest the Acquiror in
connection with the transfer of the AGC Interests, the GEl Interests or the Transferred Interests,
with full title to all properties, assets, rights, approvals, immunities and franchises of any of the
parties to such transfers, the proper officers and directors of each party to this Agreement and
their respective Subsidiaries shall take all such necessary action as may be reasonably requested
by the Acquiror. Each party hereto shall use its reasonable best efforts prior to the Closing to
cause the relationship between each Association and the applicable Price Entity to continue in
substantially the same manner after the Closing as such relationship exists on the date hereof.
On the date hereof AGC, the Prices, the Trusts and Joan P. Anawalt have entered into amended
and restated membership deposit assumption agreements in the form attached as Exhibit A;

9.S Advice of Changes. The Acquiror, on the one hand, and the Price Group, on the
other hand, shall each promptly advise the other party of any change or event which it believes
would or would be reasonably likely to cause or constitute a material breach of any of its
representations, warranties or covenants contained herein, and the Acquiror, on the one hand,
and the Price Group, on the other hand, shall each promptly advise the other party of any change
or event having a Acquiror Material Adverse Effect and a Price Material Adverse Effect, as
applicable.

9.6 Director Designation Agreement. The Acquiror and David G. Price hereby agree
that the Director Designation Agreement shall terminate automatically on the Closing Date
without any further action by the parties hereto.

9.7 Intercompany Payables. Notwithstanding anything herein to the contrary, the
parties acknowledge that after the date hereof and prior to the Closing Date, in repayment of
(x) the net amounts owing to any member of the Price Group (other than AGe, GEl and the
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Transferred Entities) by AGC. GEl and the Transferred Entities. less (y) the net amounts owing
to AGC, GEl, the Transferred Entities and their Subsidiaries by any member of the Price Group
(other than AGC, GEl and the Transferred Entities) (the parties agreeing that as of the date
hereof the amount in clause (x) is greater than the amount in clause (y», the Shareholder Loans
(as defined in Schedule 9.7(a) of the Price Disclosure Schedule) (including accrued interest
thereon) shall be transferred to the Prices and the borrowers and lenders with respecf to the loans
set forth on Schedule 9.7(b) of the Price Disclosure Schedule shall cause the settlement of such
loans (including interest accrued thereon) as described on Schedule 9.7(b), it being
acknowledged and agreed that no distribution shall be made by any of the Price Entities to any
Person (other than any of the other Price Entities) in connection with such settlement. Each of
the Prices and the Trusts, on the one hand, and the Price Entities, on the other hand, shall release
and forever discharge, from and after the date of the transaction described in this Section 9.7, the
other from any and all claims, demands, damages, actions, causes of action or suits of any kind,
whether known or unknown, that such party may have arising out of or relating to the loans set
forth on Schedule 9.7(b), other than a breach of the representations set forth at Section 10.6(f).
The borrowers under each such loan set forth on Schedules 9.7(a) and (b) shall not be obligated
to make any payment of interest or principal otherwise due under such loan prior to the
settlement thereof, notwithstanding the accrual of interest on such loan. If after the completion
of the transactions set forth on Schedule 9.7(b), there are any loans outstanding between any of
AGC, GEl and the Transferred Entities then such entities shall repay, cancel or otherwise settle
such loans prior to Closing, in such manner as AGC, GEl and the Transferred Entities may
reasonably determine, provided that, such mechanism does not have any adverse tax
consequences to the Acquiror. .

9.8 Seller Releases. The parties hereto agree to use their reasonable best efforts to
cause each of the guarantors (the "Guarantors") of the guarantees set forth on Schedule 9.8 to
the Price Disclosure Schedule (the "Guarantees") to be released from any and all obligations
arising from the Guarantees on or after the Closing Date; provided, however, that to the extent
any Guarantor is required to make a payment with respect to a Guarantee (i) after the date hereof
but prior to the Closing Date, such Guarantor shall be subrogated to the rights of the Person who
enforced such Guarantee against Guarantor, and such subrogation shall not be subject to the
Closing Release of such Guarantor, and (ii) after the Closing Date, (x) if there is an otherwise
unsatisfied Loss for which such Guarantor must indemnify the Acquiror pursuant to Section X or
XIII, the amount of such Loss otherwise payable by such Guarantor shall be reduced by an
amount equal to the payment such Guarantor made pursuant to such Guarantee (provided that if
the amount paid by such Guarantor exceeds the amount of such Loss, the excess amount shall be
subject to clause (y» or (y) ifthere is no such Loss, such Guarantor shall be subrogated to the
rights of the Person who enforced such Guarantee against such Guarantor.

9.9 Partners Agreement. David G. Price and Dallas P. Price hereby agree that the
Price Partners Agreement shall terminate automatically on the Closing Date without any further
action by the parties hereto; provided, however, that Section 3 of the Price Partners Agreement
shall be deemed waived by each of David G. Price and Dallas P. Price in connection with any
vote by holders ofNGP Common Stock (as defined in the Merger Agreement) and NGOP
Common Units (as defined in the Merger Agreement).

9.10 Title Insurance Affidavits.
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(a) At or prior to Closing, the Price Entities shall deliver to a title insurance

company chosen by the Acquiror and reasonably approved by the Price Entities (the "Title
Company"), such affidavits, certifications, evidence of corporate authority, and other customary
instruments as the Title Company shall reasonably require in order to issue either or both
(i) updated title insurance policies for the Owned Real Property and/or (ii) non-imputation
affidavits to the existing title insurance policies. In addition, as soon as reasonably practicable
after the date of this Agreement, the Price Entities shall use commercially reasonable efforts to
make available to Acquiror copies (or originals where available) of all title insurance polices,
surveys and Leases in its possession (which documents may be eopied by Acquiror at Acquiror's
expense).

(b) The Price Group shall use commercially reasonable efforts, taking into
aceount the need to cause any Covered Lease to be a Consented Lease, to obtain and deliver to
the Acquiror at Closing estoppel certificates (which certificates shall not be conditioned on any
increased rental or other payments or reduction of the lease term), in form and substance
satisfactory to the Acquiror in its commercially reasonable judgment; provided that the Price
Group shall not be required to seek or deliver estoppel certificates relating to any NGOP Leases.

9.11 Environmental Investigations.

(a) AGC shall engage and direct ENSR International and at Acquiror's
request such other additional reputable environmental consultant(s) as selected by Acquiror and
as may be reasonably agreed to by AGC (the "Environmental Consultantls)") to conduct phase
Ienvironmental assessments in accordance with ASTM standard E-1527-00, as supplemented by
Archon's protocol and to prepare phase Ienvironmental reports (the "Phase IReports") on all
Owned Real Properties and Leased Real Properties (excepting therefrom all non golf course
Leased Real Property that is not adjacent to or used directly in the operation of any golf course)
where, assuming AGC is in compliance with its covenants in this Section 9.1 1(a), 9.ll(c) (with
respect to the Phase IReports) and 9,2 (with respect to the access necessary to complete the
environmental assessments referred to in this Section 9.11(a», such Phase IReports can be
completed in eight (8) weeks or less from the date hereof (and AGC shall deliver to Acquiror a
copy of each such Phase IReports); provided, however, in the case of the Leased Real Properties
such phase Ienvironmental assessments shall be conducted in accordance with and to the extent
permitted under the terms of the Leases and provided, further, that ifand to the extent such
Leases prohibit such phase Ienvironmental assessments, AGC shall use commercially
reasonable efforts to seek such permission, waiver or exception from the applicable landlords
(Acquiror hereby agreeing that it is commercially reasonable for AGC to take into account the
need to cause any Covered Lease to be a Consented Lease in determining whether and to what
extent to seek such permission, waiver or exception).

(b) AGC shall also engage and direct the Environmental Consultantts) to
conduct such further investigations (which may include sampling of soil, sediment, ground
water, surface water and/or building material)'and to prepare such further or supplementary
environmental reports as are reasonably necessary to investigate violations of Environmental
Law and Recognized Environmental Conditions (as defined in ASTM standard E-1527-00)
identified in the Phase IReports or, in the reasonable judgment of Acquiror or the lenders
providing the Financing, to investigate potentially adverse environmental conditions identified in
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the Phase I Reports (as evidenced by a certificate addressed to Acquiror from such lenders which
states that such investigative requirements are, in such lenders' sole judgment, consistent with
such lenders' customary practices for similar transactions), such further or supplementary reports
to be prepared in accordance with such standards and in a manner customary for such reports and
within a reasonable period of time following delivery of the Phase IReports (together with the
Phase IReports, the "Environmental Reports"). AGC shall deliver to Buyer a copy of each
such Environmental Report. In addition to that which is required under ASTM standard E-1527-
00, as supplemented by Archon's protocol, the Environmental Consultant(s) shall provide an
estimated cost of all investigation (other than any phase Il investigations performed pursuant to
this Section 9.11 or Section 6.14 of the Merger Agreement), cleanup, remediation, disposal and
corrective action necessary to address the Recognized Environmental Conditions (as defined in
ASTM standard E-1527-00) identified in such Environmental Reports. Notwithstanding the
foregoing, with respect to the Leased Real Properties such further investigations shall be limited
by and. performed in accordance with the terms of the Leases; provided, however, that if and to
the extent such Leases prohibit or limit such further investigations, AGC shall use commercially
reasonable efforts to seek such permission, waiver or exception from the applicable landlords
(Acquiror hereby agreeing that it is commercially reasonable for AGC to take into account the
need to cause any Covered Lease to be a Consented Lease in determining whether and to what
extent to seek such permission, waiver or exception).

(c) AGC shall use reasonable best efforts to cause the Environmental
Consullant(s) to: (i) deliver to Acquiror copies of all drafts of the Environmental Reports
supplied to AGC and reflect in such reports such comments as Acquiror shall reasonably
propose, (ii) make available to Acquiror and its Representatives all pertinent documents in the
Environmental Consultant's possession relating to the Environmental Reports, and (iii) at no cost
to Acquiror, provide to Acquiror, its underwriters or those persons providing financing to
Acquiror the right to rely on the Environmental Reports, as evidenced by a reliance letter from
the Environmental Consultant(s) reasonably satisfactory to Acquiror and those persons providing
financing to Acquiror. AGC shall consider all reasonable requests from Acquiror and its
Representatives to consult with the Environmental Consullant(s) in relation to the content of the
Environmental Reports.

ARTICLE X
TAX MATTERS

10.1 Tax Indemnification. From and after the Closing, each of the Indemnifying
Parties, jointly and severally, shall be liable for, and shall indemnify and hold harmless each of
the Acquiror Indemnitees against any and all Losses with respect to:

(a) all Taxes of the Price Entities for all Pre-Closing Periods that have become
due (it being agreed and understood that for the purposes of this Agreement Taxes shall not be
considered due until the date on which they become delinquent (excluding any Taxes not
delinquent on account of a voluntary agreement between any of the Price Entities and a taxing
authority» on or before March 29, 2002, (but including Taxes attributable to any period prior to
January 1,2002 which were due prior to March 29,2002 and are assessed after March 29,2002
as a result of any audit adjustments or amended Returns) but only to the extent not paid by the
relevant Price Entity prior to the Closing;
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(b)

Section 10.6; and
any breach by such Person of any of the representations set fo~h in

(c) any breach by such Person of any of the covenants set forth.in this
Article X or in Sections 8.1(m), 8.7, and 8.8, of this Agreement.

(d) any income, franchise or similar Taxes based in whole or in part on net
income incurred by any of the Price Entities arising in respect of or due during the period or
periods or portions thereof after December 31, 2001 and up to an including the earlier of March
30,2003 or the Closing Date, that have become due on or before the earlier of March 30, 2003 or
the Closing Date, but only to the extent of the excess, ifany, of the aggregate amount of such
Taxes over $250,000 not paid by the relevant Price Entity prior to Closing, and provided that any
indemnification pursuant to this Section 10.1 (d) shall specifically exclude any liability for Taxes
based on sales, revenue or property values, including, without limitation sales, use, business,
license, VAT, payroll or other similar Taxes ((a), (b), (c) and (d) collectively, "Excluded
Taxes").

For purposes of this Article X, "Losses" shall not include (A) any reduction in a
net capital loss, net operating loss, or foreign Tax credit, carryforward or carryback, or similar
Tax attribute (unless such reduction results in an actual tax liability for which indemnification
would be required under Section 10.1) or (8) a Loss which is offset by a Tax Benefit of a Price
Entity attributable to a taxable period (or portion thereof) ending on or before the Closing Date to
which the Prices, the AGC Sellers and the Transferred Entity Sellers are not entitled tinder
Section 10.4. Notwithstanding anything else to the contrary in this Agreement, the Indemnifying
Parties shall not be required to indemnify or hold harmless the Acquiror lndemnitces against the
amounts set forth on Schedule 10.1 (a) and such amounts shall not be Excluded Taxes.

10.2 Allocation a/Certain Taxes.

(a) The parties agree that if any Price Entity is permitted under applicable
foreign, state or local Tax law or administrative practice to treat the Closing Date as the last day
of a taxable period, such day shall be treated as the last day of a taxable period for purposes of
such relevant Tax law.

(b) To the extent any Price Entity has agreed (as tenant) to pay real, personal
or intangible property Taxes with respect to the leased premises pursuant to a lease, and but for
such lease, the payment of such Taxes would have been the obligation of the landlord, such
amounts shall be considered rent, and not Taxes, for purposes of this Article X.

10.3 Filing Responsibility; Payments.

(a) Any Return with respect to Acquiror, any of its Subsidiaries, or any of the
Price Entities shall be prepared and filed by the person required under the law to file such
Return; provided, however, that all income, franchise and similar Returns which relate solely to a
Pre-Closing Period with respect to any of the Price Entities which are S corporations or
partnerships for United States federal income Tax purposes (the "Price Returns") shall be
prepared and filed by the Prices, except to the extent that the Prices are not permitted by law to
file a Return, in which case Acquiror or the applicable Subsidiary agrees (subject to
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Section 1O.3(b» to execute and file such Return, as prepared by the Prices, provided that such
Return complies with applicable law.

(b) With respect to any Return required to be filed from and after the date
hereof by any Price Entity that could reasonably be expected to affect Taxes for which the
Acquiror or any of its Subsidiaries may be liable (without regard to Section 10.1), such Price
Entity shall, and the Prices shall cause such Price Entity to, deliver to the Acquiror for its review,
comment and approval (which approval shall not be unreasonably withheld or delayed) a copy of
its proposed Return no later than thirty (30) days prior to the due date (including extensions), and
except with respect to Returns for which the Tax liability of the Acquiror or any of its
Subsidiaries is immaterial compared with the Tax liability of the Indemnifying Parties, including
the Price Returns, shall make such changes as are reasonably requested by the Acquiror.

(c) With respect to any Return for any of the-Price Entities required to be
prepared and filed from and after the date hereofby Acquiror or any of its Subsidiaries or any of
their members, that could reasonably be expected to affect Taxes for which any of the
Indemnifying Parties may be liable, the Acquiror shall cause the appropriate entity to deliver to .
the Prices for their review, comment and approval (which approval shall not be unreasonably
withheld or delayed) a copy of the proposed Return no later than thirty (30) days prior to the due
date (including extensions), and except with respect to Returns for which the Tax liability of the
Indemnifying Parties is immaterial compared with the Tax liability of the Acquiror or any of its
Subsidiaries shall make such changes as are reasonably requested by the Prices.

(d) To the extent any Excluded Taxes are not paid prior to the Closing Date,
the Prices shall pay to the Acquiror the amount of such Excluded Taxes two Business Days prior
to the date such Excluded Taxes are due to the relevant Taxing Authority. The Acquiror shall
pay such amounts over, or shall cause such amounts to be paid over, to the relevant Taxing -
Authority.

10.4 Refunds.

(a) The Acquiror or its Subsidiaries, as applicable, shall be entitled to any
refunds, the benefit of any credits actually realized in cash and any amounts credited against Tax
to which the Prices, the AGC Sellers or the Transferred Entity Sellers become entitled, of or with
respect to Taxes of the Price Entities except to the extent such refunds or credits are attributable
to Excluded Taxes or Taxes paid by the Price Group (except for Taxes set forth on Schedule
10.1(a». The Acquiror or its Subsidiaries, as applicable, shall be entitled to any refunds, the
benefit of any credits actually realized in cash and any amounts credited against Tax of the
Acquiror or any of its Subsidiaries (other than the Price Entities) for all periods.

(b) The Prices, the AGC Sellers or the Transferred Entity Sellers, as
applicable, shall be entitled to any refunds, the benefit of any credits actually realized in cash and
any amounts credited against Tax to which the Acquiror or any of its Subsidiaries become
entitled, of or with respect to Taxes of the Price Entities to the extent such refunds or credits are
attributable to Excluded Taxes or Taxes paid by the Price Group (except for Taxes set forth on
Schedule 10.I(a».
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(c) The Acquiror and its Subsidiaries shall promptly forward to the Prices, the

AGC Sellers or the Transferred Entity Sellers, as applicable, any amounts to which such parties
are entitled under Section 10.4(b). The Prices, the AGC Sellers or the Transferred Entity Sellers,

. as applicable, shall promptly forward to the Acquiror (as applicable) any amountsto which the
Acquiror or any of its Subsidiaries (including the Price Entities) are entitled under
Section 10.4(a).

10.5 Controla/Tax Audits.

(a) Subject to Section 1O.5(c), the Prices shall have the right, at their own
expense, to control any Tax Audit, initiate any claim for refund, contest, resolve and defend
against any assessment, notice of deficiency, or other adjustment or proposed adjustment, or
consent to any extension or waiver of the limitations period applicable to any Tax claim or
assessment, in each case to the extent relating to any Excluded Taxes or Taxes paid by the Price
Group (except for Taxes set forth on Schedule 1O.I(a)).

(b) Subject to Section 10.S(d), the Acquiror shall have the right, at its own
expense, to control any Tax Audit, initiate any claim for refund, contest, resolve and defend
against any assessment, notice of deficiency, or other adjustment or proposed adjustment or
consent to any extension or waiver of the limitations period applicable to any Tax claim or
assessment, in eaeh case, (A) to the extent relating to any Taxes of the Price Entities other than
Excluded Taxes or Taxes paid by the Price Group (except for Taxes set forth on Schedule
IO.I(a)) and (B) to the extent relating to Taxes of the Acquiror or any of its Subsidiaries (other
than the Price Entities) with respect to any taxable period.

(c) From and after the date hereof, the Prices shall not settle or cause or
permit any Price Entity to settle any Tax Audit initiate any claim for refund, contest, resolve and
defend against any assessment, notice of deficiency, or other adjustment or proposed adjustment
or consent to any extension or waiver of the limitations period applicable to any Tax claim or
assessment, (i) if such settlement or other action would reasonably be expected based on
available Returns of the Price Entities to adversely affect the Tax liability of the Acquiror or any
of its Subsidiaries without the prior written consent of the Acquiror, which consent shall not be
unreasonably withheld and (ii) in case of the settlement of any Tax Audit, without providing
evidence reasonably satisfactory to the Acquiror of the payment (or provision for payment) of
any Taxes arising from such settlement.

(d) From and after the date hereof, neither the Acquiror nor any of its
Subsidiaries shall settle any Tax Audit and, from and after the Closing Date, neither the Acquiror
nor any of its Subsidiaries shall settle any Tax Audit, initiate any claim for refund, contest,
resolve and defend against any assessment, notice of deficiency, or other adjustment or proposed
adjustment or consent to any extension or waiver of the limitations period applicable to any Tax
claim or assessment, if such settlement or other action would reasonably be expected based on
available Returns of the Price Entities to adversely affect any Excluded Taxes or any Tax
liability of the Prices, the AGC Sellers or the Transferred Entity Sellers without the prior written
consent of the Prices, which consent shall not be unreasonably withheld.
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(e) The parties shall cooperate with one another in a manner comparable to

that described for such Party in Section 10.7 to effect the purposes of this Section 10.5.

10.6 Representations. Except as disclosed in Section 10.6 of the Price Disclosure
Schedule, each member of the Price Group (other than the Sellers) hereby represents and
warrants to the Acquiror as follows (it being agreed and understood, however, (i) thai AGC is
making representations and warranties only to Acquiror and only with respect to AGC and its
Subsidiaries, (ii) that GEl is making representations and warranties only to Acquiror and only
with respect to GEl and its Subsidiaries, and (iii) that each Transferred Entity is making
representations and warranties only to the Acquiror, and only with respect to such Transferred
Entity and its Subsidiaries):

(a) Each of the Price Entities (A) has timely filed all material Returns required
to be filed on or before March 29, 2002 and all such filed Returns are complete and correct in all
material respects, or requests for extensions to file such Returns have been timely filed, granted
and have not expired, (B) have paid all Taxes shown as due on such Returns, (C) within the past
five years, have not been a "distributing corporation" or a "controlled corporation" in a
distribution intended to qualify under Section 355(a) of the Code, and (D) has duly withheld and
collected and paid over to the proper Taxing Authority (or are properly holding for payment)
with respect to all employees, all employee income, social security, unemployment and any other
payroll Taxes required to be withheld, collected or held for payment for all taxable periods
ending, and will duly withhold, collect and pay to the proper Taxing Authority all such Taxes
that become due, on or before March 29, 2002. With respect to each of the Price Entities,
(i) there are no outstanding powers of attorney enabling any party to represent the Price Entities,
or any of them, with respect to any matter relating to Taxes, (ii) no extension of the statute of
limitations for the assessment of Taxes has been granted and (iii) no notice of deficiency or
proposed deficiency or assessment or proposed assessment has been received from any Taxing
Authority with respect to liabilities for Taxes which have not been paid or fully settled and
(iv) there are no written or unwritten Tax sharing, allocation or indemnification agreements or
arrangements. No Price Entity has ever been a member of any consolidated, combined or unitary
group for federal, state, local or foreign Tax purposes or has any liability for the Taxes of any
other Person under Treasury Regulation Section 1.1502-6 (or any comparable provision of state,
local or foreign law), as successor or transferee, by contract or otherwise.

(b) Each of European Golf LLC, American Golf (UK) Limited, American
Golf of Atlanta, American Golf of Detroit, CW Golf Partners, American Golf Australia Pty Ltd.,
AGC-Park Hilt Joint Venture, Golf Acquisitions LLC, AG Los Coyotes LLC and each of their
Subsidiaries that are organized as partnerships or limited liability companies as set forth on
Schedule 5.2 has, for all taxable periods since their respective dates of formation, been properly
classified for U.S. federal income Tax purposes as a partnership or a disregarded entity and not
as an association or publicly traded partnership within the meaning of Section 7704(b) of the
Code and the Treasury Regulations thereunder.

(c) Each of AGC, European Golf Corporation, American GolfofGlendale,
Myreshan, Inc., and RSJ Golf, Inc. has made a valid election under Subchapter S of the Code to
which all Persons who were shareholders on the date of such election gave their (and ifnecessary
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each shareholder's spouse g~ve his or her) consent and each such election has been effective for
all taxable periods since each of their respective dates of formation.

(d) No amount paid or payable (whether in cash, in property or in the form of
benefits, or due to the acceleration of the payment or distribution of any cash, property or
benefits), separately or in the aggregate, by the Price Entities in connection with the Iransactions
contemplated by this Agreement (either solely as a result thereof or as a result of such
transactions in conjunction with any other event) will be an "excess parachute payment" within
the meaning of Section 280G of the Code.

(e) No withholding is required under Section 1445 of the Code in respect of
the Prices, any AGC Seller, or any Transferred Entity Seller with respect to the Acquisition
Transactions.

(I) None of the transactions set forth in Schedules 9.7(a) and (b) will result in
the recognition of any income or gain by any of the Price Entities.

10.7 Cooperation and Exchange oj Information.

(a) The parties shall cooperate with one another with respect to mailers
related to Taxes of the Price Entities.

(b) From and after the Closing Date; as soon as practicable, but in any event
within forty-five (45) days after a request by the Prices, the Acquiror shall provide (or cause to
be provided) the Prices with such cooperation and shall deliver to the Prices such"information
and data concerning the operations of the Price Entities and make available such knowledgeable
employees of the Price Entities as the Prices may reasonably request, to enable the Prices to
complete and file all Returns that the Prices, any Price Entity (to the extent such Return is
prepared or filed by the Prices pursuant to Section 10.3 of this Agreement) or any of their
respective Affiliates may be required to file with respect to the operations and business of the
Price Entities or to respond to any Tax Audit with respect to such operations. Such cooperation
and information by or from the Acquiror shall include promptly forwarding copies of appropriate
notices and forms or other communications received from or sent to any Taxing Authority that
relate to Excluded Taxes or any other Taxes of the Prices. the AGC Sellers or the Transferred
Entity Sellers, and providing copies of all relevant Returns, together with accompanying
schedules and related workpapers, documents relating to rulings or other determinations by any
Taxing Authority and records concerning the ownership and tax basis of property, which the
Acquiror or its Subsidiaries may possess. The Prices and any of their Affiliates shall provide the
Acquiror and its Subsidiaries with similar reasonable cooperation, information and data to the
extent the Prices or any of their Affiliates have such records and information in their possession
or such employees in their employ.

(c) The parties shall cooperate in the preparation of all Returns relating in
whole or in part to any Pre-Closing Period that are required to be filed after the Closing Date,
including furnishing relevant portions of prior years' Returns or Return preparation packages
illustrating previous reporting practices or containing historical information relevant to the
preparation of such Returns, and furnishing such other information within such party's
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possession reasonably requested by the person filing such Returns as is relevant to their
preparation. In the case of any federal, state, local or foreign joint, consolidated, combined,
unitary or b'TOUP relief system Returns, such cooperation shall also relate to any other taxable
periods in which one party could reasonably require the assistance of another party'in obtaining
any necessary information.

(d) For a period of seven (7) years after the Closing Date or such longer
period as may be required by law, the Acquiror shall, and shall cause its Subsidiaries to, retain all
Returns, books and records of, or with respect to the activities of, the Price Entities for all Pre-
Closing Periods. Thereafter, prior to disposing of such Returns, books and records, Acquiror
shall, and shall cause their respective Subsidiaries to, provide the Prices reasonable notice and
opportunity to take possession of such Returns, books and records at the Prices' expense.

10.8 Tax Sharing Agreements. Any Tax sharing agreements between any of the Price
Entities, on the one hand, and any Affiliates of the Price Entities that are not themselves Price
Entities, on the other hand, shall be terminated on or before the Closing Date and shall thereafter
have no further effect for any past, present or future taxable year.

10.9 Survival. Notwithstanding any other provision of this Agreement, the provisions
ofthis Article X and the second sentence of Section 7.1, Sections 7.5, 7.6, 7.7, 8.7 and 8.14 shall
survive the Closing until the expiration of all applicable statutes of limitations.

ARTICLE XI
CONDITIONS PRECEDENT

11.1 Conditions to Each Party's Obligation to Effect the Transactions. The respective
obligations of the parties to effect or participate in, as applicable, the AGC Acquisition, the GEl
Acquisition and the Transferred Interests Acquisition shall be subject to the satisfaction, or
waiver, at or prior to the Closing of the following conditions:

(a) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or prohibition (an
"Injunction") preventing the consummation of the AGC Acquisition, the GEl Acquisition, the
Transferred Interests Acquisition or any of the other transactions contemplated by this
Agreement shall be in effect. No statute, rule, regulation, order, injunction or decree shall have
been enacted, entered, promulgated or enforced by any Governmental Authority which prohibits,
materially restricts or makes illegal consummation of the AGC Acquisition, the GEl Acquisition,
the Transferred Interests Acquisition or any other transaction contemplated by this Agreement.

(b) Antitrust Approval. Any waiting period applicable under the HSR Act, or
other applicable antitrust laws, shall have been terminated or expired and any applicable material
foreign legal requirements relating to the consummation of the transactions contemplated by the
Acquisition Transactions shall have been complied with, as necessary.

(c) Consummation of the Transactions Contemplated by the Merger
Agreement. Each of the conditions set forth in Article VII of the Merger Agreement (other than
the condition set forth in Section 7.0 I(c» shall have been satisfied or waived and the parties to

- 57-



• •
the Merger Agreement shall be prepared to close the transactions contemplated by such
agreement substantially simultaneously with the Closing hereunder.

11.2 Conditions to Obligations of Acquiror. The obligations of Acquirorto effect the
AGC Acquisition, the GEl Acquisition and the Transferred Interests Acquisition, are also subject
to the satisfaction, or waiver by the Acquiror, at or prior to the Closing, ofthe following
conditions:

(a) Representations and Warranties. The representations and warranties of
the Price Group set forth in this Agreement shall be true and correct as of the date of this
Agreement (except that ifsuch representations and warranties speak as of an earlier date they
shall be true and correct as of such date) and as ofthe Closing Date as though made on and as of
the Closing Date, provided, however, that for purposes of this paragraph, such representations
and warranties (other than the representations set forth in Sections 5.3(a), 5.5, 6.1 and 6.3 which
shall be true in all respects, and the representations and warranties set forth in Section 5.7, which
shall be true in all material respects) shall be deemed to be true and correct unless the failure or
failures of such representations and warranties to be so true and correct, individually or in the
aggregate, and without giving effect to any qualification as to materiality set forth in such
representations or warranties, would have a Price Material Adverse Effect. Acquiror shall have
received a certificate signed on behalf of each of AGC, GEl and each of the Transferred Entities
by the Chief Executive Officer and the Chief Financial Officer of such entity and a certificate
signed by the Prices and the Trusts on behalf of each of AGC, GEl and each of the Transferred
Entities and on their own behalf to the foregoing effect.

(b) Performance of Obligations of the Price Group. Each member of the
Price Group shall have performed in all material respects all obligations required to be performed
by it under this Agreement at or prior to the Closing Date, and Acquiror shall have received a
certificate signed on behalf of each of AGC, GEl and eaeh of the Transferred Entities by the
Chief Executive Officer and the Chief Financial Officer of such entity and a certificate signed by
the Prices on behalf of each of AGC, GEl and each of the Transferred Entities and on their own
behalf to the foregoing effect.

(c) Regulatory Approvals. Liquor licenses and other operating permits and
consents shall be in place, and be reasonably expected to remain in place for the foreseeable
future, so that after the Closing alcoholic beverages can continue to be sold and served in
essentially the same manner and on essentially the same terms as before the Closing in
compliance with Applicable Law at facilities subject to Leases or located at Owned Real
Properties that account for at least 80% of the total revenue from the sale and/or service of
beverages recognized by the Price Entities as set forth in Schedule 11.2(c) of the Disclosure
Letter, and all statutory waiting periods in respect thereof shall have expired (all such approvals
and the expiration of all such waiting periods being referred to herein as the "Requisite
Regulatory Approvals").

(d) Lessor Approvals. The aggregate budgeted lease amount set forth opposite
all Leases and NGP Ground Leases on Schedule 11.2(d) of the AGC Lease Consent Letter (the
"Covered Leases") which at the Closing are not Consented Leases shall not exceed the Lease
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Threshold Amount and Aquiror shall have received a certificate signed on behalf of AGC by the
Chief Executive Officer and the Chief Financial Officer of AGC to the foregoing effect.

(e) Other-Approvals. The Price Entities shall have received (and furnished
to Acquiror evidence thereof reasonably satisfactory to Acquiror) the consents set forth on
Exhibit J (which shall not have expiredor been withdrawn) and to maintain the Contracts and
Permits in effect following the Closing on substantially the same terms as in effect on the date
hereof (excluding all Requisite Regulatory Approvals and approvals or consents relating to the
Leases), other than any such approvals and consents the absence of which does not and would
not reasonably be expected to have a Price Material Adverse Effect.

(I) Environmental. Environmental Reports for the Owned Real Properties
and the Leased Real Properties to be prepared in accordance with Section 9.11 of this Agreement
shall have been completed (excepting therefrom all non golf course Leased Real Property that is
not adjacent to or used directly in the operation of any golf course), and the aggregate reasonably
estimated cost of all investigations (other than any phase II investigations required to be. .

performed pursuant to Section 9.11 of this Agreement or Section 6.14 of the Merger
Agreement), cleanup, remediation, disposal and corrective action identified in such
Environmental Reports (with respect to the Leases excluding costs for which AGC or any of the
Price Entities is indemnified or is otherwise entitled to seek reimbursement from a landlord or
other responsible party who has reasonably sufficient credit to pay such costs) that is either
(i) required to be taken in order that the Owned Real Properties an'! the Leased Real Properties
or the current use and operation thereof comply with, or have no liability under, Environmental
Laws or (ii) required to be taken by the lenders providing the Financing or for which funds are
required by such lenders to be reserved and not used for any other purpose or otherwise required
by such lenders to be contributed to Acquiror by its owners to pay such costs (as evidenced by a
certificate addressed to Acquiror to such effect from such lenders which states that such
requirements are, in such lenders' sole judgment, consistent with such lenders' customary
practices for similar transactions), shall not exceed, in the case of clauses (i) and (ii) when
aggregated with the estimated costs in Section 7.03(h) of the Merger Agreement, $25 million.

11.3 Conditions to Obligations of the Price Group. The obligation of each member of
the Price Group to effect the AGC Acquisition, the GEl Acquisition and the Transferred Entity
Acquisition, as the case may be, is also subject to the satisfaction or waiver by each member of
the Price Group at or prior to the Closing of the following conditions:

(a) Representations and Warranties. The representations and warranties of
Acquiror set forth in this Agreement shall be true and correct as of the date of this Agreement
and (except that if such representations and warranties speak as ofan earlier date they shall be
true and correct as of such date) as of the Closing Date as though made on and as of the Closing
Date; provided, however, that for purposes ofthis paragraph, such representations and warranties
(other than the representations set forth in Section 7.2(a), which shall be true in all respects) shall
be deemed to be true and correct unless the failure or failures of such representations and
warranties to be so true and correct, individually or in the aggregate, and without giving effect to
any qualification as to materiality set forth in such representations or warranties, would have an
Acquiror Material Adverse Effect. The Price Group shall have received a certificate signed on
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behalf of Acquiror by an authorized officer, the Chief Executive Officer and the Chief Financial
Officer of Acquiror to the foregoing effect.

(b) Performance of Obligations of Acquiror. Acquiror shall have performed
in all material respects all obligations required to be performed by it under this Agreement at or
prior to the Closing Date, and the Price Group shall have received a certificate signed on behalf
of Acquiror by an authorized officer, the Chief Executive Officer and the Chief Financial Officer
of Acquiror to such effect.

ARTICLE XII
TERMINATION AND AMENDMENT

12.1 Termination. This Agreement may be terminated at any time prior to the Closing:

(a) by mutual consent of the Acquiror, on the one hand, and the Price Group,
on the other hand, in a written instrument;

(b) by the Acquiror, ifany Governmental Authority or Authorities fail to grant
a regulatory approval or consent and such denial has become final and nonappealable, as a result
of which the condition set forth in Section 11.2(c), (d) or (e) shall become incapable of being
satisfied prior to the six-month anniversary of the date of this Agreement, or any Governmental
Authority of competent jurisdiction shall have issued a final nonappealable order permanently
enjoining or otherwise prohibiting the consummation of tile transactions contemplated by this
Agreement, unless the failure of this condition to have been satisfied shaH be due to the failure of
the Acquiror to perform or observe the covenants and agreements of such party set forth herein;

(c) by the Price Group, if any Governmental Authority of competent
jurisdiction shall have issued a final nonappealable order permanently enjoining or otherwise
prohibiting the consummation of the transactions contemplated by this Agreement and such
order has had a Price Material Adverse Effect, unless the failure of this condition to have been
satisfied shall be due to the failure of any member of the Price Group to perform or observe the
covenants and agreements of the Acquiror set forth herein;

(d) by tile Acquiror, on the one hand, or the Price Group, on tile other hand, if
the Merger Agreement shall have been terminated pursuant to Section 8.01 thereof;

(e) by the Acquiror, on the one hand, or the Price Group, on the other hand, if
the Closing shall not have been consummated on or before March 31, 2003, unless the fai lure of
the Closing to occur by such date shall be due to the failure of the party seeking to terminate this
Agreement to perform or observe the covenants and agreements (other than the representations
and warranties, which are addressed in Section 8.1(f) of such party set forth herein

(f) by the Acquiror, on the one hand, or the Price Group, on the other hand
(provided that the terminating party is not then in material breach of any representation or
warranty (without giving effect to any qualification as to materiality set forth in such
representation or warranty) or any covenant or other agreement contained herein) if there shall
have been a breach of any of the covenants or agreements or any of the representations or
warranties set forth in this Agreement on the part of any member of the Price Group, in the case
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of a termination by the Acquiror, or the Acquiror, in the case of a termination by the Price
Group, which breach, individually or together with all other such breaches, would constitute, if
occurring or continuing on the Closing Date, the failure of any of the conditions set forth in
Section 11.2 or 11.3, as the case may be, and which is not cured within 30 days following written
notice to the party committing such breach or by its nature or timing cannot be curedprior to the
Closing Date;

(g) by the Acquiror, ifany of the Price Entities shall (i) have an order of relief
entered with respect to it under the federal bankruptcy laws, (ii) make an assignment for the
benefit of creditors, (iii) apply for, seek, consent to or acquiesce in the appointment of a receiver,
custodian, trustee, examiner, liquidator or similar official for it or any material portion of its
assets, (iv) institute any proceeding seeking an order for relief under the federal bankruptcy laws
as now or hereinafter in effect or seeking to adjudicate it as a bankrupt or insolvent, or seeking
dissolution, winding up, liquidation, reorganization, arrangement, adjustment or composition of
it or its debts under any law relating to bankruptcy, insolvency or reorganization or relief of
debtors or (v) take any action authorize or effect any of the foregoing;

(h) by the Acquiror, if a receiver, trustee, examiner, liquidator or similar
official shall be appointed for any of the Price Entities or a proceeding described in
Section 12.1 (f)(iv) shall be instituted against any of AGC, GEl or any of the Transferred Entities
and such appointment continues undischarged or such proceeding continues undismissed or
unstayed for a period of thirty consecutive days;

(i) by the Price Group, if any of Acquiror, NGP or NGOP shall (i) have an
order of relief entered with respect to it under the federal bankruptcy laws, (ii) make an
assignment for the benefit of creditors, (iii) apply for, seek, consent to or acquiesce in the
appointment of a receiver, custodian, trustee, examiner, liquidator or similar official for it or any
material portion of its assets, (iv) institute any' proceeding seeking an order for relief under the
federal bankruptcy laws as now or hereinafter in effect or seeking to adjudicate it as a bankrupt
or insolvent, or seeking dissolution, winding up, liquidation, reorganization, arrangement,
adjustment or composition of it or its debts under any law relating to bankruptcy, insolvency or
reorganization or relief of debtors or (v) take any action authorize or effect any of the foregoing;

G) by the Price Group, if a receiver, trustee, examiner, liquidator or similar
official shall be appointed for any of Acquiror, NGP or NGOP or a proceeding described in
Section 8. I (i)(iv) shall be instituted against any of Acquiror, NGP or NGOP and such
appointment continues undischarged or such proceeding continues undismissed or unstayed for a
period of thirty consecutive days;

(k) by the Acquiror, on the one hand, or David G. Price and Dallas P. Price,
on the other hand, if AGC shall have an order of relief entered with respect to it under the federal
bankruptcy laws and the Closing shall not have been consununated on or before the nine-month
anniversary of the date of this Agreement, unless the failure ofthe Closing to occur by such date
shall be due to the failure of the party seeking to terminate this Agreement to perform or observe
the covenants and agreements of such party set forth herein.
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It is agreed and understood that a termination by the Price Group pursuant to this

Section 12.1 shall be effective only when a certificate to that effect signed by the Prices, the
Trusts and the Representative is delivered to the Acquiror.

12.2 Effect of Termination. In the event of termination of this Agreement as provided
in Section 12.1, this Agreement shall forthwith become void and have no effect, andnone of the
Acquiror, the Price Group, any of their respective Subsidiaries or any of the officers or directors
of any of them shall have any liability of any nature whatsoever hereunder, or in connection with
the transactions contemplated hereby, except that (i) Sections 9.2(b) and Section 14.3 shall
survive any termination ofthis Agreement and (ii) notwithstanding anything to the contrary
contained in this Agreement, none of the Acquiror or any member of the Price Group shall be
relieved or released from any liabilities or damages arising out of its fraud or willful breach of
any provision of this Agreement.

12.3 Amendment. Subject to compliance with Applicable Law, this Agreement may be
amended by the parties hereto, by action taken or authorized by their respective Boards of
Directors or comparable governing body. Notwithstanding anything herein to the contrary, it is
agreed and understood that this Agreement may not be amended except by an instrument in
writing signed by the Acquiror, the Prices, the Trusts and the Representative on behalf of each of
the parties hereto.

12.4 Extension; Waiver. At any time prior to the Closing, the parties hereto, by action
taken or authorized by their respective Board of Directors or comparable governing body, may,
to the extent legally allowed, (a) extend the time for the performance of any of the obligations or
other acts of the other parties hereto, (b) waive any inaccuracies in the representations and
warranties contained herein or in any document delivered pursuant hereto and (c) waive
compliance with any ofthe agreements or conditions contained herein. Notwithstanding
anything herein to the contrary, any agreement on the part of a party hereto to any such extension
or waiver shall bc valid only if sct forth in a written instrument signed on behalf of such party
(or, in the case of the Represented Sellers, the Representative), but such extension or waiver or
failure to insist on strict compliance with an obligation, covenant, agreement or condition shall
not operate as a waiver of, or estoppel with respect to, any subsequent or other failure.

ARTICLE XIII
INDEMNIFICATION

13.1 Indemnification by the Indemnifying Parties.

(a) From and after the Closing, the Indemnifying Parties, jointly and
severally, shall be liable for, and shall indemnify the Acquiror and its Subsidiaries and each of
their respective officers, directors, employees, stockholders, agents and rcpresentatives (the
"Acquiror Indemnitees"), against and hold them harmless from, any Losses suffered or
incurred by any such Acquiror Indemnitee (other than any Loss relating to Taxes, for which the
indemnification provisions set forth in Section 10.1 shall govern) arising from, relating to or
otherwise in respect of (i) any inaccuracy or breach of any representation or warranty made by
any member of the Price Group in Sections 5,3(a), 5.5,5.7 (other than any inaccuracy or breach
to the extent arising from or relating to the requirements of any Environmental Law), 5.8, 5.17
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(other than any breach or inaccuracy arising from or relating to Section S.17(d) or the proviso in
the second to last sentence of Section 5.17(b», 5.18, 5.19, 5.21, 5.22 and 5.23 of this Agreement
(it being agreed that solely for purposes of establishing whether any matter is indemnifiable
pursuant to this clause (i), the accuracy of the representations and warranties madeby the Price
Group shall be determined without giving effect to any qualifications relating to materiality
(including a Price Material Adverse Effect), but with giving effect to qualifications as to
Nonmaterial Property Matters), (ii) the breach of any covenant or agreement of any covenant of
the Price Group in this Agreement (other than covenants and agreements contained in Articles VI
and X), (iii) any claims by any person other than the parties hereto to any portion of the
consideration provided for hereunder or to any other amounts based thereon, (iv) all liabilities
and obligations of Myreshan, Inc. and RSJ Golf, Inc. with respect to acts or omissions occurring
on or prior to the Closing Date; and (v) all Losses incurred by the Price Entities in resolving
claims arising out of the matters disclosed in items 5.14(d), (e) and (f)(relating to 40lk and
VEBA loan issues) of Schedule 5.14 of the Price Disclosure Schedule.

(b) The Indemnifying Parties shall not be required to indemnify any Acquiror
Indemnitee under Section 13.1(a)(i), and shall not have any liability under Section 13.I(a)(i), in
relation to claims arising under Sections 5.3(a), 5.7, 5.8, 5.17, 5.18, 5.19(a), 5.19(c), 5.21 (a)(i),
5.22 and 5.23, unless the aggregate of all .Losses for which the Indemnifying Parties would, but
for this Section 13.I(b), be liable thereunder exceeds on a cumulative basis an amount equal to

. the Price Group Indemnity Threshold whereupon, the Indemnifying Parties shall be required to
indemnify·the Acquiror Indemnitees for all Losses from the first dollar of Loss; provided,
however, that the Indemnifying Parties shall be liable for Losses to the extent relating to or
arising from inaccuracies or breaches of any representation or warranty contained in Section
5.7(b), only ifsuch Losses exceed the Price Group Indemnity Threshold and then only to the
extent that the aggregate of all such Losses exceeds on a cumulative basis $2.5 million.

13.2 Calculation and Payment of Losses.

(a) The amount of any Loss for which indemnification is provided under this
Article XIII or Article X shall be net of any amounts actually recovered by the Indemnified Party
under insurance policies with respect to such Loss and shall be reduced to take account of any
net Tax Benefit realized by the Indemnified Party arising fromthe incurrence or payment of any
such Loss, in each case when and as such Tax cost or TaxBenefit is actually realized through an
increase or reduction of Taxes otherwise due. The amount due after any such reduction shall
then be increased to take account of any net Tax cost (other than a reduction in Tax basis)
incurred by the Indemnified Party arising from the receipt of indemnity payments hereunder
(grossed up for such increase). Any indemnity payment under this Agreement shall be treated
for tax purposes as an adjustment to the consideration paid in the Acquisition Transaction.

(b) The aggregate indemnification obligations of the Indemnifying Parties
pursuant to Article X and this Article XIII, shall not exceed the Price Group Indemnity Cap;
provided that until indemnifiable Losses in an amount equal to the Price Group Indemnity Cap
have been claimed and satisfied, Losses attributable to Income Taxes for which there is an
indemnification obligation pursuant to Section 10.1 shall be aggregated with all other
indenmifiable Losses for purposes of determining if the aggregate indemnification obligations of
the Indemnifying Parties has exceeded the Price Group Indemnity Cap, and thereafter the
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Indemnifying Parties shall, jointly and severally (notwithstanding anything to the contrary in this
Section 13.2(b» indemnify and hold harmless each of the Acquiror Indemnitees against one half
of all Losses attributable to Income Taxes for which there is an indemnification obligation
pursuant to Section 10.1 (other than Losses treated under Section 13.2(c»; and, provided further,
that such limitation shall not apply to the extent that a Loss results directly from (A) fraud, (B) a
claim described in Section 13.I(a)(ii), (iii) or (iv) or (C) a claim arising from a breach of the
representations set forth in Sections 5.5, 5.19(b) and 5.21(a)(ii) (each of (A), (B) and (C) an
"Acquiror Indemnitee Limitation Exception") and provided further, that such limitation shall
not apply to legal fees and expenses awarded under Section 13.5(b) and incurred collecting a
final determination of liability pursuant to this Article XIII.

(c) Notwithstanding anything to the contrary in this Agreement, the
Indemnifying Parties shall,jointly and severally, indemnify and hold harmless each of the
Acquiror Indemnitees against any and all Losses attributable to "abreach of the representation in
section 10.6(c) (but only to the extent it related to AGC). Payments made pursuant to this
Section 13.2(c) shall not be aggregated with all other indemnifiable Losses for the purpose of
determining if the aggregate indemnification obligations of the Indemnifying Parties has
exceeded the Price Group Indemnity Cap.

(d) On or prior to the Closing, each of the Indemnifying Parties shall execute
and deliver to the Acquiror an escrow and pledge agreement in the form attached as Exhibit E.
On the Closing Date, the Indemnifying Parties shall pledge to the Acquiror an amount equal to
$14 million in cash and grant the Acquiror a first priority lien on the Indemnifying Parties
Acquiror Equity Securities issuable upon exercise ofthe warrants and the NGP Equity Interests.

13.3 Termination of Indemnification. The obligations to indemnify and hold harmless
any Person pursuant to Article X and Section 13.1 shall terminate when the applicable
representation or warranty or covenant terminates pursuant to Section 14.2 (subject'to
Section 10.9); provided that such obligations to indemnify and hold harmless shall not terminate
with respect to any item as to which the Person to be indemnified shall have, before the
expiration of the applicable period, previously made a bona fide claim by delivering a notice of
such claim pursuant to Section 13.4 to the Indemnifying Party; provided, further, that in the
event of a Acquiror Indemnitee Limitation Exception, the obligation to indemnify shall continue
until the expiration of the applicable statute oflimitations.

13.4 Procedures.

(a) Third Party Claims. In order for a Person (the "Indemnified Parties") to
be entitled to any indemnification provided for under Section 10.1 or Section 13.1 in respect of,
arising out of or involving a claim made by any Person (other than the parties hereto) against the
Indemnified Parties (a "Third Party Claim"), such Indemnified Parties must notify the
indemnifying party in writing of the Third Party Claim promptly following receipt by such
Indemnified Parties of'written notice of the Third Party Claim; provided, however, that failure to
give such notification shall not affect the indemnification provided hereunder except to the
extent the indemnifying party shall have been actually prejudiced as a result of such failure.
Thereafter, the Indemnified Parties shall deliver to the indemnifying party, as promptly as
practicable following the Indemnified Parties' receipt thereof, copies of all notices and
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documents (including court papers) received by the Indemnified Parties relating to the Third
Party Claim that are not separately addressed to the indemnifying party.

(b) Assumption. If a Third Party Claim is made against any of the
Indemnified Parties, the Indemnifying Party shall (upon notice to the Indemnified Parties) be
entitled to participate in the defense thereof and, ifit so chooses, to assume the defense thereof
with counsel selected by the Indemnifying Parties; provided, however, that such counsel is not
reasonably objected to by the Indemnified Parties; provided further that the Indemnifying Parties
shall not be entitled to assume the defense ofa Third Party Claim unless and until the
Indemnifying Parties have agreed in writing that it is obligated to indemnify the Indemnified
Parties in full for such Third Party Claim. Except as provided below, ifthe Indemnifying Parties
elect to assume the defense of a Third Party Claim, the Indemnifying Parties shall not be liable to
the Indemnified Parties for any reasonable legal expenses subsequently incurred by the
Indemnified Parties in connection with the defense thereof. If the Indemnifying Parties assume
such defense, the Indemnified Parties shall have the right to participate in the defense thereof and
to employ counsel, at its own expense, separate from the counsel employed by the Indemnifying
Parties, it being understood that the Indemnifying Parties shall control such defense; provided
that the Indemnifying Party shall bear the reasonable fees and expenses of such separate counsel
(i) if the parties to any such action or proceeding (including impleaded parties) include any of the
Indemnified Parties and any of the Indemnifying Parties, and representation of such
Indemnifying Parties and any such Indemnified Parties, be inappropriate due to a conflict of
interest or (ii) if the Indemnifying Parties shall not have employed counsel (other than counsel
that is reasonably objected to by the Indemnified Parties) within a reasonable time after the
Indemnified Parties has given notice of the institution ofa Third Party Claim in compliance with
Section 13.4(a). If the Indemnifying Parties elects not to defend such Third Party Claims and the
Indemnified Parties litigates or otherwise contests or settles such Third Party Claim, then the
Indemnifying Parties shall promptly reimburse the Indemnified Parties for all damages incurred
by the Indemnified Parties, including the amount of any judgment or settlement and reasonable
attorney's fees. If the Indemnifying Party chooses to defend or prosecute a Third Party Claim,
all the Indemnified Parties shall cooperate in the defense or prosecution thereof. Such
cooperation shall include the retention and (upon the Indemnifying Party's request) the provision
to the Indemnifying Party ofrecords and information that are reasonably relevant to such Third
Party Claim, and making employees available on a mutually convenient basis to provide
additional information and explanation of any material provided hereunder. If the Indemnifying
Party assumes the defense of a Third Party Claim, the Indemnified Parties shall not admit any
liability with respect to, or settle, compromise or discharge, such Third Party Claim without the
Indemnifying Parties' prior written consent (which consent shall not be unreasonably withheld or
delayed). If the Indemnifying Parties assume the defense ora Third Party Claim, the
Indemnified Parties shall not be obligated to agree to any settlement, compromise or discharge of
a Third Party Claim that the Indemnifying Parties may recommend, unless by its terms such
settlement, compromise or discharge obligates the Indemnifying Parties to pay the full amount of
the liability in connection with such Third Party Claim, releases the Indemnified Parties
completely in connection with such Third Party Claim and would not otherwise materially
adversely affect the Indemnified Parties. Without limiting the foregoing, in connection with
Third Party Claims for which the Indemnifying Parties have indemnified the Acquiror pursuant
to Section 13.1(a)(v), the Indemnifying Parties may elect to have counsel for the Acquiror
assume the defense of such Third Party Claims, in which event, the actions and strategy of the
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Indemnified Parties shall be subject to the reasonable approval of the Indemnifying Parties,
provided, however, that this sentence shall not be deemed a waiver of the Indemnifying Parties
to consent to any settlement with respect to any Third Party Claim pursuant to this Section 13.4.

(c) Other Claims." In the event any Indemnified Parties shall have a claim
against any Indemnifying Parties under Section 10.1 or Section 13.1 that does not involve a
Third Party Claim being asserted against or sought to be collected from such Indemnified
Parties, the Indemnified Parties shall deliver notice of such claim with reasonable promptness to
the Indemnifying Parties. Subject to Sections 13.3 and 15.2, notwithstanding the foregoing, the
failure by any Indemnified Parties so to notify the Indemnifying Parties shall not relieve the
Indemnifying Parties from any liability that it may have to such Indemnified Parties under
Section 10.1 or Section 13.1, except to the extent that the Indemnifying Parties shall have been
actually prejudiced by such failure. The Indemnifying Parties shall have a period of 15 days
after the receipt of notice of a claim within which to respond thereto. If any such Indemnifying
Parties do not respond in writing within such IS-day period, such Indemnifying Parties shall be
conclusively deemed to have consented to the recovery by the Indemnified Person of the full
amount of Losses specified in the notice of claim. If such Indemnifying Parties rejects such
claim in whole or in part (a "Contested Claim"), the parties shall resolve such claim by (i) a
written settlement agreement or (ii) in the absence of a written settlement agreement, by
submitting the Contested Claim to binding arbitration pursuant to Section 13.5 of this
Agreement.

13.5 Arbitration.

(a) The Acquiror and each of the Indemnifying Parties agree that any
Contested Claim which has not been settled within 15 days after the Indemnifying Party rejects
such claim in whole or in part shall be submitted to mandatory, final and binding arbitration
before I.AM.S. ENDISPUTE or its successor ("J.A.M.S. "), pursuant to the United States
Arbitration Act, 9 U.S.c., Section I et seq. and that any such arbitration will be conducted in Los
Angeles County, California. The Acquiror and the Indemnifying Parties may commence the
arbitration process called for by this Article XIII by filing a written demand for arbitration with
I.AM.S. and giving a copy of such demand to each of the other parties to this Agreement. The
arbitration will be conducted in accordance with the provisions of I.A.M.S.'s Streamlined
Arbitration Rules and Procedures in effect at the time of filing of the demand for arbitration,
subject to the provisions of this Section 13.5; provided however that in all events discovery shall
be available to each party to the same extent as it would be if the claim were litigated in a
judicial proceeding governed by Delaware law exclusively. The parties will cooperate with
lAM.S. and with each other in promptly selecting an arbitrator from lAM.S.'s panel of
neutrals, and in scheduling the arbitration proceedings in order to fulfill the provisions, purposes
and intent ofthis Agreement. The parties covenant that they will participate in the arbitration in
good faith, and that they will share in its costs in accordance with Section 13.5(b) below. The
provisions of this Section 13.5 may be enforced by any court of competent jurisdiction in the
State of Delaware, and the party seeking enforcement will be entitled to an award of all costs,
fees and expenses, including attorneys' fees, to be paid by the party against whom enforcement
is ordered. Subject to the provisions of Section 13.5(h) below, judgment upon the award
rendered by the arbitrator may be entered in any court having competent jurisdiction.
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(b) Payment of Costs. The Acquiror, on the one hand, and the Indemnifying

Parties, on the other hand, will bear the expense of deposits and advances required by the
arbitrator in equal proportions, but either party may advance such amounts, subject to recovery
as an addition or offset to any award. The arbitrator will award to the prevailing party, as
determined by the arbitrator, all reasonable costs, fees and expenses related to the arbitration,
including reasonable fees and expenses of attorneys, accountants and other professionals
incurred by the prevailing party. If such an award would result in manifest injustice, however,
the arbitrator may apportion such costs, fees and expenses between the parties in such a manner
as the arbitrator deems just and equitable.

(c) Burden of Pro or. For any Contested Claim submitted to arbitration, the
burden of proof will be as it would be if the claim were litigated in ajudicial proceeding
governed by Delaware law exclusively.

(d) Award. Upon the conclusion of any arbitration proceedings hereunder, the
arbitrator will render findings of fact and conclusions ·of law and a final written arbitration award
setting forth the basis and reasons for any decision reached (the "Final Award") and will deliver
such documents to the Acquiror and the Indemnifying Parties, together with a signed copy of the
Final Award. Subject to the provisions of Section 13.5(h) below, the Final Award will constitute
a conclusive determination of all issues in question, binding upon the Acquiror and the
Indemnifying Parties, and will include an affirmative statement to such effect. To the extent that
the Final Award determines that any Indemnified Party has actually incurred Losses in
connection with the Contested Claim through the date of the Final Award ("Incurred Losses"),
the Final Award will set forth and award to such indemnified person the amount of such Incurred
Losses. Nothing in this Section 13.5(d) shall be deemed to relieve any Indemnified Party from
any duty that may be imposed on such person by Applicable Law to attempt to mitigate such
person's damages.

(e) Timing. The Acquiror, the Indemnifying Parties and the arbitrator will
conclude each arbitration pursuant to this Section 13.5 as promptly as possible for the Contested
Claim being arbitrated.

(f) Terms of Arbitration. The arbitrator chosen in accordance with these
provisions will not have the power to alter, amend or otherwise affect the terms of these
arbitration provisions or the provisions of this Agreement.

(g) Exclusive Remedy. Except as specifically otherwise provided in this
Agreement, arbitration conducted in accordance with this Agreement will be the sole and
exclusive remedy of the parties for any claim made pursuant to this Article XIII and
Section 10.1.

(h) Treatment of Losses. Upon issuance and delivery of the Final Award as
provided in Section 13.5(d) above, an Indemnified Party will immediately be entitled to recover
the amount of any Incurred Losses determined and awarded to such Indemnified Party under
such Final Award and such Incurred Losses will be deemed to be owed to such Indemnified
Party for purposes of this Agreement.
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13.6 Rights a/Offset/or Certain Breaches. If the Closing shall occur and the

applicable parties hereto agree that at the time of Closing the representations and warranties set
forth in Sections 5. I9(b) or 5.2 I(a)(ii) and 5.21(b) are not true and correct in all respects, then
Acquiror and Acquiror's Affiliates will be entitled to exercise rights of set off agairist any
amounts payable to the Indemnifying Parties under this Agreement or the Merger Agreement to
the extent of any Losses of Acquiror arising out of the failure of such representationsand
warranties to be correct, such payment shall for the purposes of this Agreement be treated as
indemnity payments pursuant to this Article XIII.

13.7 Exclusive Remedy. The parties hereto hereby acknowledge and agree that, from
and after the Closing except in the case of fraud, willful breach or with respect to matters for
which the remedy of specific performance, injunctive relief or other non-monetary equitable
remedies (other than declaratory judgment actions) are available, the sole and exclusive remedy
of the parties hereto with respect to any and all monetary claims' arising from any breach of any
covenant, agreement, representation or warranty set forth herein (other than in Sections 6.3 or
I0.6) shall be pursuant to the indemnification provisions set forth in this Article XIII, and the
sole and exclusive remedy of the parties hereto with respect to any and all monetary claims with
respect to any breach of any representation or warranty set forth in Section 10.6, shall be
pursuant to the indemnification provisions of Article X as modified by this Article XIII.

ARTICLE XIV
GENERAL PROVISIONS

14.1 Closing. Subject to the terms and conditions of this Agreement, the closing ofthe
AGC Acquisition, the GEl Acquisition and the Transferred Entity Acquisition (the "Closing")
will take place at 10:00 a.m. on a date and at a place to be specified by the parties, which shall be
no later than three Business Days after the satisfaction or waiver (subject to applicable law) of
the latest to occur of the conditions set forth in Article lX, unless extended by mutual agreement
of the parties but in all circumstances will be on the same date as the consummation of the NGP
Merger, NGOP Merger and the other transactions contemplated by the Merger Agreement (the
"Closing Date").

14.2 Survival 0/ Representations, Warranties and Agreements. Notwithstanding
(a) any investigation or examination conducted with respect to, or any knowledge acquired (or
capable of being acquired) about the accuracy or inaccuracy of or compliance with, any
representation, warranty, covenant, agreement, undertaking or obligation made by or on behalf of
the parties hereto, (b) the waiver of any condition based on the accuracy of any representation or
warranty, or on the performance of or compliance with any covenant, agreement, undertaking or
obligation or (c) the Closing hereunder, and subject to Section 10.9, all representations and
warranties in this Agreement, including any covenants, exhibits or schedules made a part of this
Agreement, or in any instrument executed and delivered in fulfillment of the requirements of this
Agreement and any covenants or other agreements the performance of which is specified to
occur on or prior to the Closing Date or the Closing shall survive the Closing until March 31,
2004; except that the representations and warranties in Section 5.5 shall riot terminate, but shall
continue until the expiration of the statute oflimitations relating thereto. Subject to Section 10.9,
all covenants or other agreements which by their terms are required to be performed after the
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Closing shall survive the Closing indefinitely or for such lesser period of time as may be
specified herein. '

14.3 Expenses. Except as otherwise expressly provided herein, all costs and expenses
incurred in connection with this Agreement and the transactions contemplated hereby shall be
paid by the party incurring such expense provided however that all transfer taxes required to be
paid in connection with the transactions contemplated hereby shall be shared equally by the
Indemnifying Parties, on the one hand, and the Acquiror, on the other.

14.4 Notices. All notices and other communications hereunder shall be in writing and
shall be deemed duly given (a) on the date of delivery if delivered personally, (b) on the first
Business Day following the date of dispatch if delivered by a nationally recognized next-day
courier service, (c) on the third Business Day following the date of mailing if delivered by
registered or certified mail, return receipt requested, postage prepaid or (d) ifsent by facsimile
transmission, when transmitted and receipt is confirmed. All notices hereunder shall be
delivered as set forth below, or pursuant to such other instructions as may be designated in
writing by the party to receive such notice:

(a) ifto Acquiror, to:
r-·· .. ----.---

J,
1

NewAGC LLC
c/o GS Capital Partners 2001, L.P.
85 Broad Street
New York, NY 10004
Tel: 212-902-5761
Fax: 212-357-5505
Attention: Ben Adler

;

!,
\
l

with a copy to:

Fried, Frank, Harris, Shriver & Jacobson
One New York Plaza
New York, New York 10004-1980
Attn: F. William Reindel

Fax: (212) 859-8000

and a copy to:

Dechert
4000 Bell Atlantic Tower
1717 Arch Street
Philadelphia, Pennsylvania 19103
Attn: Barton 1. Winokur

Carmen J. Romano

Fax: (215) 994-2222
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(b) if to the Prices, to:

David G. Price and Dallas P. Price
2951 28th Street
Santa Monica, California 90405

Fax: (310) 646-6165

with a copy to:

Latham & Watkins
633 West Fifth Street, Suite 4000
Los Angeles, California 90017
Attn: DavidB. Rogers

J. Scott Hodgkins

Fax: (213) 891-8763

(c) if to the AGC Sellers, to:

Edward R. Sause and Jamie Price
American Golf Corporation
2951 28th Street
Suite 3000
Santa Monica, California 90405

Fax: (310) 646-6165

and:
Joan P. Anawalt
106 Barlow Road
Ketchum, Idaho 83340

Fax: (208) 726-9182
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with a copy to:

Gibson, Dunn & Crutcher LLP
333 South Grand Ave., Suite 4700
Los Angeles, California 90071
Attn: Kenneth M. Doran

Fax: (213) 229-6537

(d) if to American Golf Corporation, to:

American Golf Corporation
2951 28th Street
Suite 3000
Santa Monica, California 90405
Attn: General Counsel

Fax:

with a copy to:

Latham & Watkins
633 West Fifth Street, Suite 4000
Los Angeles, California 90017
Attn: David B. Rogers

J. Scott Hodgkins

Fax: (213) 891-8763

(e) if to Golf Enterprises, Inc.:

Golf Enterprises, Inc.
2951 28th Street
Suite 3000
Santa Monica, California 90405
Attn: General Counsel

Fax:
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with a copy to:

Latham & Watkins
633 West Fifth Street, Suite 4000
Los Angeles, Califomia 90017
Attn: David B. Rogers

1. Scott Hodgkins

Fax: (213) 891-8763

(f) if to the Transferred Entity Sellers, to:

American Golf Corporation
2951 28th Street
Suite 3000
Santa Monica, California 90405
Attn: General Counsel

Fax:

with a copy to:

Latham & Watkins
633 West Fifth Street, Suite 4000
Los Angeles, California 90017
Attn: David B. Rogers

1. Scott Hodgkins

Fax: (213) 891-8763

14.5 Interpretation. When a reference is made in this Agreement to Sections, Exhibits
or Schedules, such reference shall be to a Section of or Exhibit or Schedule to this Agreement
unless otherwise indicated. The table of contents and headings contained in this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation ofthis
Agreement. Whenever the words "include," "includes" or "including" are used in this
Agreement, they shall be deemed to be followed by the words "without limitation". No
provision of this Agreement shall be construed to require the Acquiror, the Prices, the Trusts,
AGC, GEl, the AGC Sellers or the Transferred Entity Sellers or any of their respective
Subsidiaries or affiliates to take any action which would violate Applicable Law. For purposes
of this Agreement the "ordinary course of business" shall mean the ordinary course of business
for a comparable company in the property management industry. It is agreed and understood
that any bankruptcy or similar proceeding with respect to a party to a Contract instituted after the
Closing Date, or a rejection of such Contract in any such proceeding, shall not itself cause a
breach of Section 5.8. Notwithstanding anything herein to the contrary, no Seller shall have any
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obligation with respect to any covenant or agreement contained in Article VIII, except pursuant
to Sections 8.4 and 9.1.

14.6 Counterparts. This Agreement may be executed in counterparts, allof which
shall be considered one and the same agreement and shall become effective when counterparts
have been signed by each of the parties and delivered to the other parties, it being understood
that all parties need not sign the same counterpart.

14.7 Entire Agreement. This Agreement (including the attachments hereto and the
documents and the instruments referred to herein (including the Disclosure Letter» constitutes
the entire agreement and supersedes all prior agreements and understandings, both written and
oral, among the parties with respect to the subject matter hereof other than the Confidentiality
Agreement.

14.8 Governing Law. This Agreement shall be governed and construed in accordance
with the laws of the State of Delaware, without regard to any applicable conflicts of law
provisions thereof that may require the application of the laws of another jurisdiction (except to
the extent that mandatory provisions of federal law are applicable). Subject to Section 13.5, the
parties hereby irrevocably submit to the exclusive jurisdiction of the courts of the State of
Delaware and the Federal courts of the United States of America located in the State of Delaware
in respect of the interpretation and enforcement of the provisions of this Agreement and of the
documents referred to in this Agreement, and in respect of the transactions contemplated hereby,
and hereby waive, and agree not to assert, as a defense in any action, suit or proceeding for the
interpretation or enforcement hereof or of any such document, that it is not subject thereto or that
such action, suit or proceeding may not be brought or is not maintainable in said courts or that
the venue thereof may not be appropriate or that this Agreement or any such document may not
be enforced in or by such courts, and the parties hereto irrevocably agree that all claims with
respect to such action or proceeding shall be heard and determined in such a Delaware State or
Federal court. Subject to Section 13.5, the parties hereby consent to and grant any such court
jurisdiction over the person of such parties and agree that mailing of process or other papers in
connection with any such action or proceeding in the manner provided in this Section 14.8 or in
such other manner as may be permitted by law shall be valid and sufficient service thereof.

14.9 Severability. Any term or provision of this Agreement which is invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agreement or affecting the validity or enforceability of any of the terms or
provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so
broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable.

14.10 Publicity. Except as otherwise required by Applicable Law, none of the Acquiror,
on the one hand, or the Price Group, on the other hand, shall, or shall permit any of its
Subsidiaries or Affiliates to, issue or cause the publication of any press release or other public
announcement with respect to, or otherwise make any public statement concerning, the
transactions contemplated by this Agreement without the consent of the Prices, in the case ora
proposed announcement or statement by the Acquiror, or the Acquiror, in the case of a proposed
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announcement or statement by any member of the Price Group, which consent shall not be
unreasonably withheld.

14.11 Assignment; Third Party Beneficiaries. Subject to the last sentence.of this
Section 14.11, neither this Agreement nor any of the rights, interests or obligations shall be
assigned by any of the parties hereto (whether by operation of law or otherwise) without the prior
written consent of the other parties. Subject to the preceding sentence, this Agreement will be
binding upon, inure to the benefit of and be enforceable by the parties and their respective
successors and assigns. Except with respect to Indemnified Parties pursuant to Section 10.1 or
Section 13.1, this Agreement (including the documents and instruments referred to herein) is not
intended to confer upon any person other than the parties hereto any rights or remedies
hereunder. This Agreement and the rights, interests or obligations hereunder may be assigned by
the Acquiror to any Affiliate of the Acquiror provided that such assignment shall not relieve the
Acquiror from any obligation hereunder and provided further that such assignment does not
(a) alter the consideration or change the amount of consideration to be issued in respect of the
AGC Acquisition, the GEl Acquisition and the Transferred Interest Acquisition as provided
herein, (b) materially delay the consummation of the transactions contemplated hereby,
(c) adversely affect any party's ability to satisfy any of the closing conditions set forth in Article
XI, or (d) adversely affect the tax consequences of any Acquisition Transaction to any party,
provided that, in the case of (d) the affected party will use reasonable efforts to mitigate the
adverse tax consequences so as to permit the assignment.

14.12 Waiver of Jury Trial. THE ACQUIROR, THE PRICES, AGC, GEl, THE AGC',
SELLERS AND THE TRANSFERRED ENTITY SELLERS HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED
UPON CONTRACT, TORT OR OTHERWISE) ARlSING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY.

14.13 Termination of AGe Seller Agreements.

(a) The parties hereto agree that the agreements listed on Exhibit F hereto
(the "AGC Seller Agreements") shall terminate as of the Closing Date. Such termination shall:
(i) fully release each party to the AGC Seller Agreements and the AGC Equity Interests from any
and all restrictions, including voting restrictions contained in any of the AGC Seller Agreements;
(ii) fully release each party to the AGC Seller Agreements from any and all pledges of AGC
Equity Interests under any of the AGC Seller Agreements; and (iii) fully release each party to the
AGC Seller Agreements from any and all obligations and rights provided under the AGC Seller
Agreements.

(b) The Consent of Trustee in the form attached hereto as Exhibit G shall be
executed on the date hereof.

14.14 Representative of the AGC Sellers and Transferred Entity Sellers. The AGC
Sellers and Transferred Entity Sellers, other than the Trusts (collectively, the "Represented
Sellers") hereby designate Edward R. Sause, Jamie Price and Joan P. Anawalt as their
representative (collectively, the "Representative") and as the attorney-in-fact and agent for and
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OJ) behalf of each such person with respect to the taking by the Representative of any and all
actions and the making of any decisions required or permitted to be taken by the Represented
Sellers under this Agreement. The Represented Sellers will be bound by all actions taken and
documents executed by the Representative in connection herewith, and Acquiror will be entitled
to rely on any action or decision of the Representative. In performing the functions specified in
this Agreement, the Representative will not be liable to any Represented Seller or any other
signatory to this Agreement in the absence of gross negligence or willful misconduct on the part
of the Representative. Any out-of-pocket costs and expenses reasonably incurred by the
Representative in connection with actions taken by the Representative pursuant to the terms
hereof (including the hiring oflegal counsel and the incurring oflegal fees and costs) will be
paid by the Represented Sellers to the Representative pro rata in proportion to their respective
percentage equity interests as reflected in Exhibit B to this Agreement. A majority of the
percentage equity interests of the Represented Sellers (as reflected in Exhibit B to this
Agreement) may from time to time in their sale and absolute discretion replace or substitute the
Representative by sending to the Acquiror written notice oftheir desire to replace or substitute
the Representative and stating the name of the successor representati ve. Such successor
representative shall be deemed the Representative for all purposes of this Agreement.

(signature pages follow)
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IN WITNESS WHEREOF, the parties below have caused this Agreement to be

executed by themselves or their respective officers or representatives thereunto duly
authorized as of the date first above written.

NEWAGC

By:-----..+.------+-1I7"'--- __

Name: ttl ::.,:,,~.\- t"-'-'L-:;:",",

Title: 'flU:: \:f...I-<'c\.."vl::

AMERICAN GOLF CORPORA nON

By: _

Name:
Title:

GOLF ENTERPRISES, INC.

By: .,....- _

Name:
Title:

David G. Price

Dallas P. Price

AGe Purchase Agreement
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IN WlT/I.'FA'lS WRt:IlEOF, \be pertieto IlIlklw1ulve cauecd tm- ACJ'Scment to be

cxocutt<1t.; t!lllm",hva or their rcs(lcx:th-c Offil.,"ttllor rCIlR!~nu!lti~esthtm:llll1n duly
autOOi"iz.cJ ftI of die dale fim above written.

NEWAGCLLC
By:, _

NllIlt<i:
Tilla:

~U~

Name:
Tide:

By';""-.II:I~e:;"t:~----



David O. Price Trust dnred Msr1:b5, 1~8.

:~9d::
David O. Frlc;e

loan P. Alla\V1I1l1995 RcvCQble 'frwt
dm Msudt 30, 1995

~Lhryn McCUfDl3l:k R""DC3hJtt TnM .
d~ Dcculnbel' 3,1996
By;_· _
K..tlllyn McConn.ok. 'rru&1ecl

By: _

HiJlal.}' {'3.vn ~1'l:r\l0l1, Troste.:

8)':,-...,.,...-------
BInie Willium Pl:ll,'tSon, Tlllslc\l

spence D/clcron Petel1lO1l

•
DallasP, Pli~ Trust doled
i18wnl¢nlli~

Riclulrd Banrudez lind Nellie aermudcz

Nelli" Boruwdaz

B)':,--~-~-=---:-
~ McC'Jlrm3dc, Cu~todbn ande:t
CnlifomlR Unifoml Tml15fcl'1 to MinOl1l
Act

G\YnKaillIeen Petmon

ay:~--::~-=-"'_--::~~ __
HilLuy Glyn Peterson. CdBtO<1illD WIder
C41ifDmili t.lllifOlUl TCll!PfcrS In Minlm\
AOI

The Tifney B. Ste\1llln 1996 RCI'oc8blc:
TIUlII dnted ~~:1, 1~

By: --:: __ .,-- _
'fililey S14Wl1L1.l"nl$l.a!



·:
=Pz!J:oTllII1 cl.tLed ~h '.1991. u

KlIIl1oD'McOannack ltt_'llC&blt Tnlit dared
Domubcr 3. 1996

Il~:
XJIhml=Mc"'-:::C:-mm~,~rk-.:::'TrIla~Iee~-

The lIWr IllI1 Hll1aly O!)ll'PclllWlllfllllily
TN« dll10l AjlIII4, 2001

By.
Hillc)'=G;:;-l)'D=l'fto~"""'--::1l\l1lCO"----

Ily;
'1Ilr'=W:;;:W1:::-IIIa~P;c:-:-mcJIl,--::tnJlM~--

DalluJl. Prlct 1l\1li dateol M.,14. 1998.II
IIllCll4.N

Dy.-
DllJij l'.Prico

RJchJr4 Bcrmllda IlII! Nellie BllIIllldcz

SpIIICO D1cbcD P6lanllll 'I'ae Tiby 8. 'llI'IVIIl I ~6 lttvocaltlo TIIUl
dodDRCllIba' 2. m6

8Y;~,=~=---::--.."..--.
HUIlZ)' QblI ~ CIIIlDdlQ 1IIIIIIr ay..==~-==-;:- _
CI1IfCmIa tlllilWm T'lu1Dm lOMInan Act tlftley SIIlO'Ul, l'r\IIlIO

The S. Allyn SlAIn 1m AevOOlbIo TI1lI\
411111DtcelIlbor ~, 1m (Ilnmde4l1l4lW1C4
oaobot 11,1000)

By. -::---=:--_:-- _
/I. AIlJll SIftvr, Tna1M

.J
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Dal'id G. Pr.ce 1'r>.l1.\dat,cl r·hrt.:1t 5. 1998, as
amended

By: ... ... ,
DQ~id0 Price

loan P. Al1llw;l! 1Q9S RC'Voc;;b;~ ;r~t~!ed
Mll1l:h ~O. 1995

.--_ ......
Joan P. Anawllll, Ti1l.&tee

l<atbJ)'T.i McComw:k R~"<lCn;'lc '; rust dAted
Doccmbc:r3.1m

By:
KathrYn McCormack.: Iru,!ee

The Billir lind Hiltill)' Glyn Petersen ram-Hy
'l'ru5t daled April 4, 20(!1

8y:...__. ._ ..__
Blair WilIiIlIll Petersen, TIUSte~

By.
ffilla.ly Gl}u Peterson, CU8INia,,\ urAer
California UullCcm l'tans{oer& 10 Minl.lfS Act

The S. Allyn. Stowart 1996 R~~Tl'~'7icTlUS!
dated Dc;;:llIhcr 2, 1996 (<UOOJ1d~ llI'!.Cre"uhi
Octcba 18,2(00)

By: __ •
5. AJl.vnStewan, 'fluslee

•
Dallu P Price TruBt dati:(J MIlY 14,199S,IIS
aeicudcd

B,: .. .•__
D:l.IJ;u; P.l':-iL"

13,: . _
Kathryn McCcrmack, Custodian under
California Uni~oJr.n Tran3CenlIO Mrnori Act

By: .•...•• _ .._
HiJlmy Glvn Pi:t.::.on, Custodian under
California Uniform 1'rJJlsfer.i to Minors Art

The filii!:>' E. Stewart [9% Rt:vcx:ablll Trust
dallld December 2. 199£

~rfuoYStewart. iru-st~ec---
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David G. Price Trust dated March $, 1998. u
amended

By:..,..,...",....."....,...._
David G. Price

.7'>tlt'l r. MlIwlIlr 19~$Revocable Tl..~l tJi:llcU
MIlTr.h 1n. 11')9-;

_ .....-
Joan P. Anawalt, Trustee

The Dlait and Hillary Glyn Peterson Family
TTuot dal~ April '1,200]

Dy:_.
HIllaI}' Gl::-yn--=P-et-cno-D-,""'Ttu:--s-t.e-e-

By;_ .....
Blair William Peterson. Trustee

Spence Dickscn Peterson

By: _.
Hillary Glyn Peterson, Custodian under
California Uni{'oJm Transfers 10 Minors Act

The S. Allyn Stcwut 1995 Revocable Trust
dated Dec¢mber 2. 1996 (amended and restated
October JIl, 2000)

By: _ __ ~ _ _
S. AfI)lTlStewart, Trustee

•
. ,

Dallas P. Price !'rust dated May 14. 1998.1\1
amended

By: -:----
Dallas P. Price

---.,......,,--......,--_ •...__ ...._ .....-
Nellie Bermude»

Glyn Kathleen Peterson

By:__ . ._. __ -=---:~---:
Hillary Glyn Peterson, Cuslodian under
CaJifornia Unifonn Transfers 10 Minors Act

The Tifney E. Stewart 1996 Revocable Trust
dotted December 2, 1996

By: "._. __•__
rimey Stewart, Trustee

ISI,n~rure Plae 10AGe 1'11~hast 481'ttm~nll



,._------ - e. .----e--

David G. Price Trust datodMsrch 5, 1998. as Dallas P. Price Trust dated MIIY14, 1998, as
amended amended

By: By:._,-.- _
David G. Price Dallas P. Price

Joan P. Ano.wn.lt 1995Revocoble Tn10t dDted R,iohor4Bermudez llDdNelli .. B=nuc!=
March 30. 1995

Riehard Bermudez
Joan P. Ana'Mlll, Trustee

Nellie Bcnnudez

Ka.thIyn McCormack Revocable Trust dated Larkin McCoIDllll:k
December 3, 1996

By::-:---:-:-=-_-:--:=---::-_-:-
By: Kathryn McCocnack, Custodian under
Kathryn MeCormack.. Trustee . California. Unifurm Transfers to Minors Act .

The Blair and HiIJary Glyn Peterson Family Glyn Kathleen PetClllOn
Trust dated April 4, 2001

By: 1.-
H.illiuy Glyn Pet
CaliforDia Unifu

The T~ E.Stewart 1996 RANocable Trust
dared Dc:cember 2, 1996

By:-,=--_-=- _
Tifuey Stewart, Trustee

Speece Dickson Peterson

The S. A1Iyn Stewart 1996 Rcvocahlc Trust
dated Deecmber 2. 1996 (amended ancI restated
October 18. 2000)

By:_-"..---=-----
S. AlJyn Stewart, Trustee

[Signatlln PaiC 10AGe Purchase Agee_nil
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Dllvid G. Prl= Trust dated Mllt':b S. 1998, lIS
amCllded

By:D&Vi'~·d~G.~PIb-:--------

Joe P. Auwalt 1995~1. Txutt dated
MlrDb 30. 1995

..... :~.J\.r~w~ Trunco

1CadIlyI1 ~P.Gvocable Trull datod
DaceD:l1Jc S, 1996

By: _......,..,...."._-:--=- _
~McComlack.. TruateeI

Tho ~.s Hillar) G~ Peunoa:Family
TniIt dial April4, 2001

By::-.".,...----.,.----
Hillll')' Q1)'D Potcnoa. TnlItae

B)'!.~~__:::'_-..,=__--
BlairW~ plltllrtllft. !tul1co

By:
HI1~1IZ)'-:lQi~~-=p~Itet-ICa,--:CuitodIm;;-OO:O-::--un-::...
CaWbmia~ Trwftn '0 Minotsht

Tb. S, Al!)'D. Smrart 1996 Ravocable '1'Mt
~ D"nzhsr 2, 1996 (lmellded and lIIIIale4
oetal*ll,. ;!OOO)

By: -::-:-.-=_--=;---,,.....- __ ~
S. Allyn ie-an. 1NItoe

Da1lu P. Prieo Tnl8t dIIted May 14, 1998, N
azMlded ..
By.~~.,..... _
DaI1Ia P. Prito

Nollio Dmrmwic

LIlkin~ack

By:::--::-:-=-~---,,.,..---...,..
Katlu)nMcCotmac:k. Custodian Qlldcr
Calif'otui& U%1i.!.armTtlIZIBfm to MizIors Al:t

G1)'z1Kathleen Petme!l

B)r.:---::--::- __ ~__:":'-~
Hll1aty Olyn PetenozI, Cuatodien UIllkr
Califomia UJlifDrm Trwrm to Mizlm ~
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Dllvid G.PriceTrast dltfd March 5,1998, as Dal1aap. Priee Tnuf ~May 14, 1998, ~
amezWd . IWUllIded ..

By: By.:::--::::--=-:-- _
Da~d G. Price DaHlIAP. Price

.ToanP. Anawalt 1995 Revocable 'I'nlst r1ated Ricllard Bc:mNl1ezmd Ndlic Bmu.
Mmh30,199j

The Bldr and Hl1Iluy (1)n Peterson };'omily
Ttust dated April 4, 2001

By;~:::--=----=--~-Hillazy Glyn PetenIolJ, 'fiustee

By:,----=-~--::~-_=_---:alaiiWiIuam PetcrlloI1, Ttustcc

Sp~ DicbwPutmou

By:
Hi11·:-I1!Y--:::Gl::-yn-P::"ct":"''''-'''-'D,.-CIlt=-to~d~ian~'IIl-:cla'
CAlifamia trmfo1m 'l'nm.e.fcm to Mmgg; ~

T!ul S. Allyn Stewart 1996 ~g~IlJ Tf1ut
~ December 2, 1996 (llI1lCSldcc1 md rcatlltM
Ootohdr 18, 2000), •

By:~
S. AUYn Stowan, Tra~

Glyn KathI~ p~

By;~""........,,,--.--,,,--..,.,...----:Hill!rJ Gl)'D.Peterso:n, Custodian und:r
Califomia Uniform 'I'lansfers to Minors Act

The TiftIey B. Stewart 1996 ReoJoeable Trost
dated December 2, 1996



•

QMy ItJ# s..m=. .mmied WQIQlID IIbIr
1IQ1t IDlIIGprlIflI A«'>

Dmd 01tD PIb, " '1DlIITiCd lIlIII a lib
IDle IID4 qlftIIIpropmy

•
..- -----_ ...-"



• •

Shai L)DD PrllM, alDllDfed ~D/llIllll.1llir sola
llDI2 Iq)lIl'Il'OI J1~

Chl'bty AmMI5!8i;la, .~ari;d 'WQIDS" bar I •• aaa;;iYDe; III ~ WllIIMII
1010 md ICPlIRfD ptogpeny .

1>rM G)1Il Prie&, II..al1lWe4l1l11l uu
MIlo met 'OPm~ proJlCI1Y .

~.,...-.~-::,.--------
Miehaol BIlIOAdH



• _. _ .._- -

Sheri L)1U1 Prl~ a nwriod woman 63hor aglc Tmy PrI~Roborts. II her 1I01c and aepa:ce
and aepcate property pro~.

ChriIty Ann a maniad WOlUa1lU her Jamio BCbva Prlco, 1m ~ WOUlID
sole lDllupaa2 property

David Gy.ln Prico, Jr.. I JnIIlried me IShis
sole an41C1puate propttty

Craig Price lIZldSberi 1,yDn Ptico, husbmhDd
wi1b as COlnlZlUDity~

Bonni, J'1II1 Mattetl1



• •

, ShrriLynn PriC1l, a married woman ~ her sole .. Tony Prieo Roberts, as her sole and sepAr!lte
· and se,jlaiate proj)Ol'tY propertY

, ChPsty Anne SWlich, a msrricd woman asher
. . $Ole and 5CP61l1te propertY
. ~ '.

I." · Ol&vid ~'ln Price, Jr., IImmiro mlUl1£ hi'
:' BOle and ~ ptoperty

· J10!1nir: Jr:an Manr:m

....

....' .

Crail Price and Sheri Lynn Price, h~bllJld' and
wife, III eomltllmity p~

F.dward R. SaUte

Jamet Stanich



•

Sllild Ly= Prie4. & llI8l'ied 1V0IlIIIlI"A Mr C6~
llldaphlC~

•

Tony I'd"~ •.,hr 1D1.1IId NpU8Jt!
pnlpI1)'

diail)I A&IDC 8\ale!l, .lIlIIritld ~1IIl. tier ll1ll1t Bcbta~A. IIII1D1JWri..s w_
10)0_JCiPVII' propmty

CJail1lioo Cl4 :lJlGrl L)'aII1id=.1I1.11laiA1 d
"'*iIe ., _~prapert.y

"If, ... '''' c..A.dC t-..... IJ



• _._e_

.~

Shtd lynn PriCIt, • a1mi=Q. womlll u 'her 1016 Teay PrlooRobW, u her 1V1ll ~ sepJ:ato
and "pante property property

Chriny Almo StanidJ, a mmied woman II:! Mr lamic Biuban Prill', an umnarri~ womlll1
1010inC lepanto propcny

D.vi~Gym Price. Ir., a manied m.m 1I5 his
solAIl1d~uate propertY

Cnig Price lI.Ild Sll«i Lynn Price, huabsnd1szld
wife as COP:IInllJlitypmperty .

..



-,

• •

Shm't.)'DD f'rioO. u*ritd ~znan,u her 1010
',&lid stp~ p'rClport)'

: ....

, ChJi.ty Almo S~;. intUrl6d. WQmal1 .. her
';8Qlo,a!l4 top~ ploP.'JtY

. ','.

David G)'bi Priet. Ir,~:a:in.m·1Id 'IlWl Ii bit
e,'QJO lAd seP~ prop«ty
, . '
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TonyPri~~.~~lepat~
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. '''j'IamiO~~:t:.:~

+;('~li~~~.
C~ PriotaSii&i;'~~m4'aDd
wi!o·U~ri.~r; ,.
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Sheri L.ynn Price. a nuuriel! woman ;u her sale Teay Price Robem, AI her sole and sep:ar&
ana ~ PP'Pmy prcpeny"

Chriaty Atm= Stanich, a nwried WOIn3l:l as her Jamie Daman l'tice. lID lDlmmicd WOIUlln
sele and separate ptoperty

David G)'In J'ti~ It .•a mlll'riCli 1'l:la1l as his
sole and sc:pat"ll1eprop=ti

CnIig Pric:t1 and Slwi Lyrm Price, husbaZld"and
wife lIlIomnmllDityprap~
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Joan P. Srcwan InIX.'!nC Trw!, dated
lUlQu5t 23, 1998

By:, _

Joan P. ,\nawalt, °1"I\l$tee
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