
BRIDGEWATER'S OLDE SCOTLAND LINKS GOLF 
COURSE BRIDGEWATER, MASSACHUSETTS 

MANAGEMENT AGREEMENT 

KNOW ALL PERSONS BY THESE PRESENTS that this Agreement is made this I]_ day of 
February, 2022, by and between the TOWN OF BRIDGEWATER, a municipal corporation 
located in Plymouth County, Massachusetts (hereinafter called the ''Town" through its Town 
Manager and INDIGO SPORTS, LLC, a Virginia limited liability company located in Reston, 
Virginia (hereinafter called the "Operator''). 

WHEREAS, the Town has determined that a management company is better situated to run the 
OSLGC including its property, buildings, and improvements comprising the eighteen hole golf 
course, containing approximately 200 acres and located a:t 695 Pine Street, Bridgewater, MA (the 
"Premises"); and 

WHEREAS, Operator, a subsidiary ofTroon Golf, LLC, and its employees are experienced in the 
management, operation and maintenance of golf courses of the size and class of the Premises; and 

WHEREAS, the Town desires to obtain the benefits of Operator's expertise in the management, 
operation and maintenance of the Premises by granting to the Operator control and discretion in 
the management, operation and maintenance of the Premises on a day-to-day basis, and Operator 
desires to assume such control and discretion upon the terms and conditions set forth in this 
Agreement; 

NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement, the 
Request for Proposals, Addendums #1 and #2 and the Proposal dated November 19, 2021, for 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

I. ENGAGEMENT OF OPERATOR 

1. Operator shall be granted the sole and exclusive right to manage, supervise, direct 
and control the day-to-day operation of the Premises, under the terms and conditions of this 
Agreement, and shall have access to, and the right to use, those lands and buildings used to conduct 
the golf course operation, consisting of the entire square footage of the pro shop and common 
parking area for the term commencing March 3, 2022 ("Commencement Date") and continuing 
through December 31, 2026 (the "Initial Term") unless sooner terminated, as provided below. 
The parties may extend the Initial Tenn for an additional five (5) year renewal period by signed 
mutual agreement. The Initial Term, together with any renewal term, shall be hereinafter referred 
to as the ''Term". 

2. Operator shall set maximum prices for green fees, cart fees, driving range fees, and 
annual pass/loyalty card fees ( collectively, "Maximum Fees"). The Maximum Fees for the time 
period beginning on the Commencement Date and ending December 31, 2022 shall be approved 
by the Town, which approval shall not be unreasonably withheld. Commencing on January 1, 2023, 
and in each subsequent January 1 thereafter, Operator may increase the Maximum Fees by an 



amount not to exceed three percent (3%) over the amount in the immediateiy preceding Fiscal · 
Year. If Operator requires an increase to the Maximum Fees in excess of three percent (3%) in any 
given Fiscal Year, then Operator shall make a written request to the Town at least sixty (60) 
calendar days prior to the proposed increase. The Town shall have thirty (30) calendar days to 
respond with any objections to Operator's request and approval of such increase shall not be 
unreasonably withheld. If the Town does not advise Operator in writing of any objections to the 
proposed increase within thirty (30) calendar days after Operator provided notice of the proposed 
increase, then the Town shall be deemed to have approved the proposed increase as submitted. 
Operator agrees to have greens fees with rate distinction based on residency, daypart, day of week 
and seasonality . "Fiscal Year" means January 1 through December 31 . 

3. Operator acknowledges that the Town has entered into this Agreement in reliance, 
in part, on the unique abilities of the principai personnel ("Principal Personnel"): golf course 
manager and greenskeeper/superintendent of the Operator. Engagement of replacement Principal 
Personnel by the Operator shall be subject to approval of each such person by the Town (as 
provided herein), which approval shall not be unreasonably withheld. The Town shall have five 
(5) business days to respond with any objections to Operator's request. If the Town does not advise 
Operator in writing of any objections to the proposed new hire within five (5) business days after 
Operator provided notice of the proposed new hire, then the Town shall be deemed to have 
approved Operator's hiring of said person in the relevant Principal Personnel position. 

II. USE AND OPERATION OF THE PREMISES 

1. The Town agrees that the Operator shall and peaceably may occupy, manage, operate 
and maintain the Premises, including, without limitation, the golf course and the pro shop 
throughout the Term of this Agreement. 

2. The Operator shall provide any and all materials, tools and equipment that it deems 
necessary to the management, operation and maintenance of the Premises as a golf course available 
for use by the general public on a nondiscriminatory basis throughout the tenn of this agreement. 

3. The Operator warrants that it has inspected the Premises and agrees to operate the 
Premises in "as is" condition. 

4. The Operator shall keep itself fully infonned of all state and national laws, and 
municipal by- laws and regulations in any manner affecting the management, operation, 
maintenance and Capital Improvements (as defined below) of and to the Premises, and of all such 
orders and decrees of bodies or tribunals having any jurisdiction or authority over the same. The 
Operator shall at all times observe and comply with, all such existing future laws, ordinances, by 
laws, regulations, orders and decrees; and shall protect and indemnify the Town and its officers 
and agents against any claim or liability arising from or based on the violation of any such law, 
ordinance, by-law, regulation. order or decree, whether by Operator or Operator's agents or 
employees. 

5. The Operator agrees that no person shall be denied equal opportunity to use 
Bridgewater's Olde Scotland Links Golf Course. The Operator further stipulates that no person. 
either in the employment process or in the use of Bridgewater's Olde Scotland LLlks Golf Course 
shall be subject to any discriminatory action because of race, color, sex, creed, physical condition 
or country of national origin. 
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6. The Operator agrees upon the expiration of this Agreement, to tum the course, 
buildings and improvements over to the Town. During the term of the agreement the Operator shall 
operate the Premises daily from dawn to dusk seven (7) days per week, weather pennitting, unless 
otherwise agreed to by the Town acting through its Town Manager. The Operat0r shall be sensitive 
to and respectful of the rights and interest of residential property owners abutting the premises at 
all times. 

7. The Operator shall be responsible for the timely payment of all costs associated with 
the management, operation and maintenance of the Premises, including, without limitation, taxes 
assessed or due on any personal property, (not including equipment owned by the town) utilities 
(as outlined below), employee wages, salaries and benefits, supplies, and materials. Operator shall 
pay for all labor performed and materials used by or furnished to Operator or any contractor 
employed by the Operator, and shall hold the Town harmless and free from any lien or claim related 
thereto. 

8. The Operator shall keep the Premises and every part thereof in good order, condition 
and repair, reasonable wear and tear and damage by unavoidable casualty only excepted; and the 
Operator shall surrender the Premises at the end of the term in such condition. 

9. Capital Improvements. 

a. During the Term, Operator shall set aside two percent (2%) of Gross 
Revenues into a capital improvement fund ("CIF"). The amounts in the CIF shall be used for 
Capital Improvements to the Premises. In the event that the amount needed for Capital 
Improvements exceeds the amounts reserved in the CIF, then the Town shall assume financial 
responsibility for the Capital Improvement pending appropriation, unless the need for such Capital 
Improvement was directly caused by the gross negligence or willful misconduct of Operator. It is 
acknowledged and agreed that the CIF shall be allocated as a separate line item on the Club's 
balance sheet but shall not be maintained in a separate bank account. Upon termination or expiration 
of this Agreement, any remaining funds in the CIF shall be remitted to the Town. 

b. Operator and the Town agree to consult and agree upon any such Capital 
Improvement work before it is undertaken at the direction of either party. Town's consent will not 
be unreasonably withheld. 

c. All reference to "Capital Improvements" in this Agreement shall include 
all equipment, machinery, projects, building systems and all improvements, repairs or replacements 
which have an expected useful life of a period of five (5) years or more and which cost in excess of 
Ten Thousand Dollars ($10,000), excluding golf carts and maintenance equipment. Expenditures 
for routine and ordinary repairs and maintenance shall not be considered Capital Improvements. 

d. Title to all Capital Improvements made shall vest in and belong to the Town 
upon the expiration or sooner termination of this Agreement. During the Term of this Agreement, 
Operator shall have the right to take depreciation on all Capital Improvements it makes to the 
Premises. 

10. Golf Carts and Maintenance Equipment. 

a. Operation of the Premises under this Agreement requires the use of golf carts and 
maintenance equipment ("Operating Equipment"). The Town has certain golf carts and maintenance 
equipment as identified in Exhibit A ("Town Equipment") that are currently used in the operation of 
the Premises. During the Term of this Agreement, the Town leases to Operator such Town Equipment 
in an "as-is" condition for use exclusively at the Premises. Operator shall keep and maintain the Town 
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Equipment in satisfactory condition and repair. Operator shall make all payments under any equipment 
leases for the Town Equipment on the Town's behalf. Upon the temiination or expiration of this 
Agreement, Operator shall return to the Town all Town Equipment and shall have no right or other 
interest in it. 

b. Upon the tennination or expiration of the Town Equipment leases, or upon the 
need for new Operating Equipment at the Premises, the Operator shall acquire new Operating 
Equipment and ext:cute new lease agreements in the name of Operator ("New Equipment"); provided, 
however, the Town shall retain the right to extend the term of certain Town Equipment leases if it is in 
the Town's best interest so long as such equipment is in satisfactory condition. If Operator executes 
lease agreements for New Equipment, then Operator shall make all payments related thereto and shall 
keep and maintain the New Equipment in satisfactory condition and repair. Upon the termination or 
expiration of this Agreement, the Town shall have the option to have the New Equipment leases 
assigned to the Town; provided, however, if the New Equipment leases are lease-to-own lease 
agreements such that Operator has acquired equity in the New Equipment, then the Town shall, as a 
condition to assignment of the New Equipment leases, pay Operator a transfer fee equal to Operator's 
then-current equity in the New Equipment, based on the fair market value of the New Equipment as 
determined by at least two (2) appraisals by local distributors. If the New Equipment leases are assigned 
to the Town as provided herein, then Operator shall have no further obligations, interests or rights in 
the New Equipment. If the New Equipment leases are not assigned to the Town, then upon termination 
or expiration of this Agreement, Operator shall remove the New Equipment from the Premises and shall 
retain all right and interest it. 

c. During the Term, Operator shall be responsible for insuring the Operating 
Equipment in accordance with the terms of this Agreement. 

11. The Operator shall provide, at its expense, the computer hardware and software 
necessary to manage the operations of the Premises including, without limitation, inventory control, 
maintenance, greenskeeping, accounting and other records. A daily log shall be kept by the Operator of 
mechanical problems with any equipment owned by the Town. The Operator shall submit a monthly 
report of income, in a form mutually agreeable to the Operator and the Town, within fifteen (15) 
calendar days after the end of each calendar month. 

12. The Operator shall establish and maintain a routine maintenance and repair program 
for the golf facilities, equipment and all properties relating to the operation of the golf course. 
Matters of minor or routine maintenance and repair of the structures, building, fixtures, machinery 
and equipment, carts and other properties shall be the responsibility of the Operator. 

13. Tradenames. 
a. During the Term, the Premises shall be known by such tradename as may 

from time to time be determined by Town (the "Premises Tradename"). Operator acknowledges 
that the trademarks, tradenames and/or service marks "Olde Scotland Links Golf Course", together 
with any other names, service marks, trademarks, slogans, logos, designs or the like owned by Town 
or created by Town during the Term and are now or hereafter used in the ownership, management 
and operation of the Premises ("Town Marks"). Operator shall not contest the unrestricted and 
exclusive ownership of the Town Marks by Town or its right to grant others licenses to use the 
Town Marks, and Operator shatl not acquire any right, title or interest of any kind or nature 
whatsoever in or to the Town Marks or the goodwill associated therewith. 

b. Town acknowledges that the trademarks and/or service marks "Indigo 
Sports®" and "Troon Golf®" are and shall continue to be the sole property of Troon Golf, LLC 
("Troon"), together with any other names, service marks, trademarks, slogans, logos, designs, tag 
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lines or the like owned by Troon or created by Troon during the Tenn and are now or hereafter used 
in the management and operation of the Premises or any Affiliated Facilities (collectively, "Troon 
Marks"), Troon shall have the right to identify the Premises as a golf facility managed and operated 
by Operator and Troon and use the Troon Marks in any locations at the Premises specifically 
authorized by Town in writing. Town shall not contest Troon's unrestricted and exclusive 
ownership of the Troon Marks or its right to grant others licenses to use the Troon Marks and Town 
shall not acquire any right, title or interest of any kind or nature whatsoever in or to the Troon Marks 
or the goodwill associated therewith. Town shall not use the Troon Marks without Troon's prior 
written approval in each instance. Troon shall have the sole right and responsibility to handle 
disputes with third parties concerning the use of all or any part of the Troon Marks, and Town shall 
cooperate with Troon in all such matters. Troon need not initiate suit against imitators or infringers 
and may settle any dispute by grant of a license or otherwise. Town shall not initiate any suit or 
proceeding to enforce or protect the Troon Marks. 

c. In the event of any breach by either party of the covenants set forth in this 
Section, the other party shall be entitled to relief by injunction, and to all other available legal rights 
or remedies. The provisions of this Section shall survive the expiration or sooner tennination of this 
Agreement. 

14. Existing Commitments. The Town shall reimburse Operator for the outstanding gift 
certificates or annual pass/loyalty card fees (pro-rated for any partial year) for the Premises 
scheduled or purchased prior to the Commencement Date, and Operator shall honor such gift 
certificates and annual pass/loyalty cards in its operation of the Premises according to their terms 
and conditions. Reimbursement for gift certificates as provided herein shall occur when such gift 
certificates are redeemed. 

15. Marketing Materials and Domain Name. Upon the expiration or termination of this 
Agreement, the Operator shall return control of the Premises' domain name to the Town, and shall 
also permit the Town to use any marketing materials for the Premises except to the extent they 
contain Troon Marks or Troon intellectual property. 

16. Reservation System. Operator intends to use a ''National Tee Time Reservation 
System" with a 24-hour call center for referrals and the reservation of tee times at the Premises. In 
lieu of paying fees for use or participation in the system, Operator may provide to the company that 
operates the reservation system compensation in the form of limited free rounds of golf at the Golf 
Course, no more than two rounds per day in an off-peak time. Those rounds actually utilized must 
be accounted for in Operator's financial books and records. Nothing in this Section 2.16 limits or 
waives Operator's obligation to comply with the other provisions of this Agreement. Any rounds of 
golf provided by Operator under this Section 2.16 are not part of "Gross Receipts" under this 
Agreement. 

17. Procurement Services. Troon Golf, LLC shall make available its centralized 
purchasing programs and/or other group buying techniques in connection with the Premises' 
purchase of operating supplies, operating equipment, inventories and services. Troon may receive 
and retain a fee or other compensation from vendors and service providers in exchange for Troon's 
services in making the benefit of volume purchases available to the Premises or negotiating and 
implementing the arrangements with such vendors or providers, provided the total cost thereof to 
the Premises is competitive with that which would be charged by non-affiliated third party vendors 
in an anns-length transaction. 
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18. Food and Beverage Agreement and Utilities. The Town executed an agreement with 
a third-party ("F&B Provider") for the provision of food and beverage servir.es on the Premises 
(the "F&B Agreement"), which is attached hereto as Exhibit B. F&B Operator .:hall pay all utility 
providers for the clubhouse utilities, and Operator shall be responsible for negotiating with the F&B 
Provider regarding any potential cost sharing arrangements regarding those utilities. 

For the avoidance of doubt, the Operator shall not be responsible for providing food and beverage 
services or holding any liquor license related to the Premises. The Town shall ensure that Troon 
Golf, LLC is added as an additional insured to the Premises' liquor liability insurance policy, 
regardless of whether such policy is held by the Town or the third-party service provider. The Town 
shall provide a certificate of insurance evidencing such coverage to Operator. 

m. TOWN'S ACCESS TO PREMISES 

1. The residents of the Town of Bridgewater shall have the right to enterupon and enjoy 
the property comprising Bridgewater's Olde Scotland Links Golf Course subject to reasonable rules 
and regulations adopted by the Town with the concurrence of the Operator for the control and 
management of the Bridgewater's Olde Scotland Links Golf Course. It is agreed by the parties that 
the residents ' use and enjoyment of the property shall in no way interfere with the operation of the 
golf course. 

2. The Town shall have reasonable access to the Premises at all reasonable hours for 
the purpose of exhibiting the same to prospective Operators. 

IV. INSURANCE AND IDEMNIFICATIQN 

1. The Operator shall provide by insurance for the payment of worker's compensation 
and the furnishing of other benefits under Chapter 152 of the General Laws to all persons employed 
under this Agreement by the Operator and shall continue such insurance in full force and effect 
during the term of the Agreement. 

2. The Operator shall provide by insurance for the payment of liability claims in the 
amount of not less than One Million Dollars ($1,000,000.) for personal injury to or the death of one 
person and a total limit of One Million Dollars ($1,000,000.); and in the amount of not less than 
One Million ($1,000,000.) per occurrence for all damages arising out of injury to or destruction of 
property and a total limit of One Million Dollars ($1,000,000). 

3. The Operator shall provide for Automobile Liability Insurance covering owned, non-
owned and hired vehicles in accordance with applicable law with limits for bodily injury of at least 
One Million Dollars ($1,000,000.) per occurrence and for property damage of at least Five Hundred 
Thousand Dollars ($500,000.) per occurrence. 

4. The Operator shall provide for Pesticide Liability Insurance in an amount not less 
than One Million ($1,000,000.) per occurrence and a total limit of Two Million Dollars 
($2,000,000.) 

5. The Operator shall furnish to the Town certificates of insurance for all coverage 
required herein. All insurance coverage shall continue in full force and effect during the term of this 
Agreement. The Town Manager shall receive notice of any cancellation of insurance at least ten 
(l 0) days prior to the effective date of cancellation. The Town shall be named as an insured party 
in all insurance policies required herein and the Operator shall hold harmless the Town from any 
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and all claims arising from the negligent acts or omission of the Operator, its subcontractors, agents, 
employees and servants in obtaining and maintaining the required insurance coverage. 

6. All insurance policies shall be obtained from companies licensed to conduct business 
in the Commonwealth of Massachusetts and having nothing less than an "A" rating as determined 
by the A.M. Best Company of Aldwich, New Jersey. 

7. The Town shall keep the Premises insured against damage or loss by fire or other 
casualty by standard extended coverage insuran,:e with such carries and in such amounts and upon 
such terms as the Town deems reasonable. 

8. The Operator agrees to assume the defense of and bold the Town, its officers, agents 
and employees and those in privity of estate with the Town, harmless from any and all suits, claims, 
expenses, damages or liability of whatever nature arising out ·of or from any default, act; negligence, 
omission or neglect of Operator, its employees and agents in operating under this Agreement or 
from their use of the Premises. In no event shall the Operator be obligated to indemnify the Town, 
the officers, agents and employees of the Town, or those in privity of estate with the Town, where 
such claim, expense or liability results solely from any omission, fault, negligence or other 
misconduct of the Town or the officers, agents or employees of the Town. 

9. The Operator agrees to use and occupy the Premises as the Operator and is herein 
given the right to usc the Premises at the Operator's sole risk. The Town shall have no responsibility 
or liability for any loss or damage to furnishing, fixtures, equipment or other personal property of 
the Operator, or of those claiming by, through or under Operator except for such damages caused 
by Town's gross negligence or willful misconduct, breach of this Agreement or violation of 
applicable law. 

10. Environmental Laws. 

a. The parties understand that Premises have been used for many years as golf 
courses and related activities, which include the application of pesticides and ferti lizers commonly 
used in such industry. Town has not taken any other steps, other than receiving verbal confirmation 
from the previous vendor, that any adverse environmental conditions exist. Based on that vendor's 
representation alone, Town states to the best of its knowledge and belief provided by the previous 
vendor that no hazardous materials have been released into the environment, or have been deposited, 
spilled, discharged, placed or disposed of at or within the Facilities in violation of any Environmental 
Law (as defined below), nor has the Premises been used at any time by any person as a landfill or a 
disposal site for hazardous materials or for garbage, waste or refuse of any kind, other than 
substances commonly associated with golf course operations. To the best of its knowledge and 
belief provided by previous vendor, Town does not have knowledge of any underground storage 
tanks located at the Golf Facilities or Driving Range (fuel, propane, gas, etc.). If underground 
storage tanks, mold or other "Recognized Environmental Conditions" are found, Town shall be 
responsible, at its sole cost and expense, for any recommended testing and remediation which may 
include the removal of said tanks if the same becomes necessary during the Tem1 of this Agreement, 
as well as any remediation made necessary by the presence of said tanks, mold or other Recognized 
Environmental Conditions, and any and all fines and/or citations related to said tanks. Town shall 
be responsible for testing and remediation upon funds being properly appropriated and available. 
Licensee shall not responsible for any pre-existing environmental conditions. 

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

V. DEFAULT AND BANKRUPTCY 

1. It shall be a default of this Agreement if the Operator shall (a) default in the 
observance or perfonnance of any of its covenants, agreements or obligations hereunder; or (b) 
vacate or abandon the Premises; or ( c) be declared bankrupt or insolvent according to law, or if any 
assignment shall be made of its property for the benefit of creditors; or ( d) assign Operator' s interest, 
voluntarily or involuntarily, or such interest under this Agreement to an unaffili£1.ted third-party; or 
(e) breach its duty or take action, or commit an act in violation of its duty, which impairs the 
continuity of the operation and maintenance of the Premises. 

2. It shall be a default ohhis Agreement if the Town shall (a) default in the observance 
or perfonnance of any of its covenants, agreements or obligations hereunder; or (b) sell the 
Premises; or ( c) be declared bankrupt or insolvent according to law, or if any assignment shall be 
made of its property for the benefit of creditors; or (d) assign the Town's interest, voluntarily or 
involuntarily, or such interest under this Agreement to an unaffiliated third-party; or (e) breach its 
duty or take action, or commit an act in violation of its duty, which impairs the continuity of the 
operation and maintenance of the Premises. 

3. In the event of a default and such default shall not be corrected within fourteen (14) 
days after written notice thereof to the defaulting party ("Defaulting Party''), or, if the default is 
such that it cannot be cured within fourteen (14) days and the Defaulting Party does not commence 
to cure and continue to attempt to cure such default by diligent efforts within said fourteen (14) 
days, the non-defaulting party ("Non-Defaulting Party") shall: 

a. If the Non-Defaulting Party is the Town, have the right thereafter, at the 
Town's reasonable discretion, to enter and re-enter and take complete possession of, and operate 
and maintain the Premises, and to declare the term of this Agreement ended and remove Operator's 
effects, without prej udice to any other or further remedies or rights available to the Town for such 
default. The Town, without being under any obligation to do so and without thereby waiving such 
default, may remedy such default at the expense of the Operator upon providing notice thereof to 
Operator. 

b. If the Non-Defaulting Party is the Operator, have the right thereafter to 
declare the tenn of this Agreement ended and remove Operator's effects, without prejudice to any 
other or further remedies or rights available to the Operator for such default. 

Nothing herein contained shall be construed as limiting or precluding the recovery by the Non­
defaulting Party against the Defaulting Party of any sums or damages which, in addition to the 
damages provided above, the Non-defaulting Party may lawfully be entitled by reason of any default 
hereunder on the part of the Defaulting Party. 

VI. PAYMENTS TO THE TOWN 
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1. License Fee. Operator shall pay to the Town a license fee ("License Fee") equal to One 
Hundred and Twenly Five Thousand Dollars ($125,000) per Fiscal Year, for the right to manage the 
Premises for the duration of the contract, pro-rated for any partial Fiscal Year. On May 1, 2022, Operator 
shall pay the entire License Fee ($125,000) for the first (151

) Fiscal Year of the Term. Beginning on 
January 1, 2023 and continuing for the remainder of the Term, the Operator shall pay the License Fee 
in two (2) equal payments of $62,500 to be paid on May 1 and November 1 of each Fiscal Year. 

2. Revenue Share. Operator shall pay to the Town a revenue share ("Revenue Share") of 
Gross Golf Revenues (as defined below) equal to a certain percent of Gross Golf Revenues that exceed 
certain annual amount thresholds ("Annual Thresholds") as described below: 

a. Twenty percent (20%) of Gross Golf Revenues that exceed an Annual Threshold 
of Nine Hundred Seventy Five Thousand Dollar ($975,000) but are less than or equal to One Million 
Two Hundred and Seventy Five Thousand Dollars ($1,275,000); and 

b. Thirty percent (30%) of Gross Golf Revenues that exceed an Annual Threshold 
of One Million Two Hundred and Seventy Five Thousand Dollars ($1,275,000). 

Beginning on January 1, 2023, and continuing on each January 1 thereafter, the Annual Threshold 
amounts for such Fiscal Year shall be the Annual Threshold amounts applicable to the last day of the 
immediately preceding Fiscal Year as increased by the percentage increase, if any, in the CPI during 
such immediately preceding Fiscal Year, not to exceed two percent (2%) in any given Fiscal Year. For 
purposes hereof, "CPI" means the Consumer Price Index for All Urban Consumers (1982-84=100) 
published by the United States Department of Labor, Bureau of Labor Statistics. If such index shall be 
discontinued, then it shall mean such substitute comparable index as shall be designated by Operator, 
and approved by Town, which approval shall not be unreasonably withheld. The Revenue Share shall 
be paid within sixty (60) calendar days after the end of each Fiscal Year. "Gross Golf Revenue" means 
gross receipts from green fees, cart fees, annual pass fees/loyalty cards, and range fees. 

The Revenue Share if any, shall be paid within thirty (30) days following Operator's completion of the 
annual year-end financial statement for the applicable Fiscal Year. The Revenue Share shall be 
computed separately for each Fiscal Year, or portion thereof. 

The term "gross receipts," as used herein, shall include all revenue, income and/or receipts derived at 
the Premises, excluding: 

(i) Cash refunds or credits allowed on returns by customers; 
(ii) Sales tax, excise tax, gross receipts tax, admission tax, use tax, and other similar 

taxes now, or hereafter-imposed or whether added to or included in the selling 
price; 

(iv) The actual uncollectible amount of any check or draft received by Licensee as 
payment for goods or services and returned to Licensee from customer's bank as 
uncollectible (commonly referred to as non-sufficient funds); provided that 
Licensee has used reasonable efforts to collect such amount; 

(v) The actual uncollectible amount of any charge or credit account commonly 
referred to as bad debts) incurred by Licensee for the sale of merchandise or 
services; provided that Licensee has used reasonable efforts to collect such 
amount; 

(vi) The amount of any gratuities and service charges paid or given by the customer 
to or for employees of Licensee; 

(viii) The discounted portion, if any, of any sales of merchandise to employees; 
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3. 

4. 
mailed to: 

(x) Receipts in the form of refunds from or the value of merchandise, supplies or 
equipment to the shippers, suppliers, or manufacturers; 

(xi) The amount of any cash or quantity discount or rebates received from sellers, 
suppliers, or manufacturers; 

(xii) "Regional Activity Cards" sold at other Troon-affiliated golf courses. Activity 
cards sold at other regional golf courses shall not be included in gross receipts, 
but the activity cards sold at the Premises shall be included in gross receipts. 

CIF. Operator shall also deposit money into the CIF as described in Section Il.9. 

Payment Address. License Fee and Revenue Share payments shall be delivered or 

Town of Bridgewater 
66 Central Square 
Bridgewater, MA 02324 
Attention: Accounting Manager 

VII. MISCELLANEOUS 

1. The Operator shall give its personal attention to the faithful execution of this 
Agreement. Except with respect to an assignment by Operator to an affiliate of Operator ( or of a 
party's right to receive payments hereunder), Operator shall not have the right to assign its rights 
and interests under this Agreement without the prior written consent of the Town, which consent 
may not be unreasonably withheld, and provided that Operator will remain responsible as the 
primary obliger hereunder notwithstanding such assignment. 

2. Should a substantial portion of the Premises be taken by a state or federal authority 
under powers of eminent domain, either party may elect to terminate the Agreement by giving 
written notice to the Town. Upon termination of the Agreement under this clause, the Operator and 
the Town shall share in the proceeds of any funds awarded for such taking to the extent of their 
respective agreed upon interests under this Agreement or as determined by a court of competent 
jurisdiction. 

3. Failure by the Town or the Operator to complain of any action or non-action on the 
part of the other, no matter how :frequently the same may occur or how long the same may continue, 
shall never be a waiver by the Town or the Operator of its rights hereunder. No waiver at any time 
of any of the provisions thereof the Town or the Operator shall be construed as a waiver of any of 
the other provisions hereof, and a waiver at any time of any provisions hereof shall not be construed 
as a waiver at any subsequent time of the same provisions. 

4. Nothing in this Agreement, express or implied, shall convey upon any person or 
entity, other than the parties hereto and their successors and assigns, any rights or remedies by 
reason of this Agreement. 

5. This Agreement is being executed and delivered in the Commonwealth of 
Massachusetts and shall be governed by, construed and interpreted in accordance with the laws of 
this jurisdiction. 

6. Nothing herein contained shall constitute or be construed to be or create a co-
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partnership, agency or joint venture relationship between the Town and the Operator. 

7. In the event that any one or more of the phrases, sentences, clauses, or paragraphs 
contained in the Agreement shall be declared invalid by the final unappealable order, decree or 
judgement of any court of competent jurisdiction, this Agreement shall be construed as if it did not 
contain such phrases, sentences, clauses or paragraphs. 

8. The captions and headings throughout this Agreement are for convenience and 
reference only, and they shall in no way be held or deemed to define, modify or add to the meaning, 
scope or intent of any provisions of this Agreement. 

9. The Town shall have the right, but sha11 not be required, to pay such sums or do any 
act which requires the expenditure of moneys which may be necessary or appropriate by reason of 
the failure or neglect of the Operator to perform any of the provisions of this Agreement, and in the 
event of the exercise of such right by the Town; the Operator agrees to pay to the Town forthwith 
upon demand the cost of performing the same, plus an administrative charge not to exceed fifteen 
percent (15%) of such cost. 

I 0. Neither party shall be liable to the other in damages, nor shall this Agreement be 
terminated, nor a default be deemed to have occurred because of any failure to perfonn hereunder, 
caused by fire, earthquake, flood, explosion, casualty, strike, riot, insurrection, civ il disturbance, act 
of public enemy, embargo, war, act of God, or other similar cause beyond its control. 

11. Force Majeure. 

a. Operation of the Premises. If at any time during the Term it becomes 
necessary in Operator's reasonable opinion to cease operation of the Premises in order to protect 
the Premises and/or the health, safety and welfare of the guests and/or employees of the Premises 
for reasons of force majeure including, but not limited to, acts of war, insurrection, civil strife and 
commotion, labor unrest or acts of God, including pandemic, then in such event Operator may close 
and cease operation of all or part of the Premises, reopening and commencing operation when 
Operator deems that such may be done without jeopardy to the Premises, its guests and employees. 
The Premises may also be voluntarily closed (e.g. in connection with a renovation project), which 
shall be included as a force majeure event. 

b. Extension of Time. With respect to any obligation to be performed by either 
party during the Tenn (other than an obligation to pay or fund money pursuant to this Agreement), 
such party shall in no event be liable for a failure to perform such obligation when such non­
performance is attributable to any force majeure event beyond .the reasonable control of such party 
such as a strike, lockout, breakdown, accident, order or regulation of or by any governmental 
authority, failure or inability, by the exercise of reasonable diligence, to obtain supplies, parts or 
employees necessary to perform such obligation, or war or other emergency. The time within which 
such obligation shall be performed shall be extended for a period of time equivalent to the delay 
from such cause. 

11 



! 
i 

I 

VIII. NOTICES 

Any notice or other communication given under this Agreement shall be in writing and 
addressed or delivered to the following: 

For the Town: 
Town Manager 
Town of Bridgewater 
66 Central Square 
Bridgewater, MA 02324 

For Operator: 
Indigo Sports, LLC c/o Troon 
Golf,LLC 
Attn: Legal Department 
15044 N. Scottsdale Road, 
Suite 300 
Scottsdale, AZ, 85254 
Email: jhansen@troon.com 

IN WITNESS WHEREOF, the parties hereto have set their hands and seals on the date first 
mention. 

OPERATOR: 

Jeffrey Hansen, Secretary 

l~~~~~ 
on Rawlins, Town Attorney 

A dM.NVt 
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EXHIBIT A 

OPERATING EQUIPMENT 
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EXHIBITB 

F&B AGREEMENT 
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