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INTERIM BEVERAGE MANAGEMENT AGREEMENT

This Interim Beverage Management Agreement (this "Agreement") is made and entered into effective as of February ___, 2016 (the "Effective Date"), by and among ______________________, LLC, a Georgia limited liability company ("Purchaser"), and ______________, a resident of the State of Georgia ("Manager"), each of whom shall sometimes separately be referred to herein as a "Party" and both of whom shall sometimes collectively be referred to herein as the "Parties".  
W I T N E S S E T H:
WHEREAS, Purchaser has acquired from Legacy (Windy Hill) Limited Partnership, a Georgia limited partnership ("Seller") all of Seller's right, title and interest in, to and under certain concession agreements with respect to certain real property and the improvements thereon located in Cobb County, Georgia, consisting of two golf courses and related improvements and amenities, known locally as "Legacy Golf Course" or "Legacy Links" and "Fox Creek Golf Course," all as more particularly described in that certain Purchase and Sale Agreement, dated December ___, 2015, by and between Seller and Purchaser (collectively, the "Property"), which Property includes two clubhouses and related facilities.  A portion of such clubhouses and facilities are used for the storage, display, service and sale by Purchaser of food and alcoholic beverages at the Property; and
WHEREAS, Manager is the holder of the liquor license utilized during Seller's previous ownership of the Property to store, display, serve and sell certain types of alcoholic beverages at the Property (the "Existing License");
WHEREAS, Purchaser has applied or is in the process of applying to the Cobb County Business License Division (or other applicable Cobb County governmental agency having authority) for issuance for the necessary and appropriate alcoholic beverage license to authorize Purchaser to store, display, serve and sell alcoholic beverages at the Property (the "New License"); 
WHEREAS, pursuant to the terms and conditions of this Agreement, Purchaser desires to retain Manager on an interim basis to provide certain services with respect to alcoholic beverages at the Property;
NOW, THEREFORE, in consideration of TEN DOLLARS ($10.00) paid to Manager and for other good consideration and the mutual promises herein contained, the Parties do agree as follows:
Retention of Manager; Application for New License.  
(a)	Purchaser hereby retains Manager as Purchaser's independent contractor and consultant to provide certain management services, and to consult with Purchaser, regarding the storage, display, service and sale at the Property of alcoholic beverages.  Such storage, display, service and sale shall be of the same type and character as previously conducted and operated on the Property immediately prior to the sale of the Property to Purchaser.  In providing any and all such services during the term hereof, Manager may designate and utilize the personnel of Purchaser and on-site facilities of Purchaser, which Purchaser agrees to make available at no charge.  Further, Purchaser agrees to make available to Manager during the term hereof access to the Property as reasonably necessary to permit Manager to provide such services.  In connection with the foregoing, Manager agrees to provide and maintain the Existing License at the Property during the term of this Agreement, subject to the terms and conditions set forth herein.
(b)	Purchaser shall apply for the New License and diligently prosecute to completion such application and licensing procedure with all necessary Governmental Authorities (as defined below) as promptly as practicable.
Term.  The term of this Agreement shall commence upon the Effective Date (subject, however, to Section 5 hereof) and shall terminate upon the earlier to occur of the following: (a) the issuance of the New License to Purchaser or (b) one hundred twenty (120) calendar days after the Effective Date.
Management Services.  Manager hereby agrees to provide to Purchaser at the Property the services described above in Section 1 as reasonably requested by Purchaser as part of Purchaser's overall operation of the Property, provided that such use, services and operations by Purchaser are in compliance with the requirements of Georgia law applicable to the storage, distribution, possession, transportation, handling, display, service and sale of alcoholic beverages at the Property (collectively, "Alcoholic Beverage Law"), and all rules and regulations of the State of Georgia, Cobb County, the City of Smyrna, Georgia and any other governmental entity having jurisdiction with respect thereto (any one of which, a "Governmental Authority").  Purchaser hereby acknowledges that neither Manager nor Seller has represented or warranted (nor hereby represents or warrants) that either this Agreement or the independent consulting arrangement hereunder complies with any Alcoholic Beverage Law or rules or regulations promulgated by a Governmental Authority.
Indemnity.  Except solely to the extent any claim, cause of action or liability arises as a result of Manager's gross negligence or willful misconduct, Purchaser, for itself, its successors and assigns, unconditionally indemnifies and holds harmless each of Manager, Seller and their respective members, partners, officers, directors, employees, successors and assigns, from and against any and all liabilities, fines (including, without limitation, any fines levied or assessed by any Governmental Entity), penalties, claims, damages or causes of action arising or resulting from Purchaser's retention of Manager under this Agreement, the services provided to Purchaser hereunder or Manager's making available the Existing License at the Property, or otherwise from the storage, display, sale or serving of alcoholic beverages at the Property during the term hereof.  Purchaser's indemnification obligation hereunder shall not be limited by any required amount of insurance under Section 5 hereof and shall survive the expiration of the term of this Agreement.
Revenues of the Property.  The Parties agree that the revenues generated by the Property from and after the date of Seller's conveyance of the Property to Purchaser, including without limitation, those derived from any and all sales and operations involving alcoholic beverages, are the sole and exclusive property of Purchaser, and Manager shall have no rights thereto or interest therein.  All taxes, fees, liabilities and other payments or obligations owing with respect to such sales and operations shall be the sole responsibility of Purchaser.
Insurance.  At all times during the term hereof, Purchaser shall, at Purchaser's sole cost and expense, provide and maintain a commercial general liability insurance policy or policies, issued by a reputable carrier legally authorized to issue such liability insurance in the State of Georgia, having a per occurrence limit of not less than $2,000,000 and covering the operations pertaining to the storage, sale and service of alcoholic beverages at the Property and providing contractual liability coverage extending to Purchaser's indemnity obligations under this Agreement ("Purchaser's Required Insurance").  Purchaser's Required Insurance shall name each of Manager and Seller as additional insureds.  On the Effective Date, Purchaser shall deliver to Manager a certificate or certificates of insurance evidencing Purchaser's Required Insurance.  The term of this Agreement shall not commence until Purchaser has delivered to Manager such certificate or certificates of Purchaser's Required Insurance in compliance with this Section 6.  Further, if Manager or Seller elects to purchase an endorsement or rider to any liability policy maintained by Seller or Manager with respect to this Agreement and the services to be provided hereunder, Purchaser agrees to reimburse Manager or Seller, as applicable, for the cost or premium specifically attributable to such endorsement or rider. Purchaser's obligations under this Section 6 shall not be seemed to limit the scope or extent of Purchaser's indemnity obligations under Section 4 of this Agreement.
Relationship.  Nothing contained in this Agreement shall constitute or be construed to be or create a partnership or joint venture between Manager and Purchaser.  Purchaser and Manager are solely independent contracting parties hereunder and no other relationship shall be deemed established hereby.
Limited Third Party Rights; Successors and Assigns.  This Agreement is for the sole benefit of the parties hereto and does not create any rights in any third-party that is not a named party to this Agreement; provided, however, that Seller is an express third-party beneficiary of Sections 4 and 6 of this Agreement. This Agreement may not be assigned by either Party without the other Party's prior written consent, which may be granted or withheld in each such other Party's sole discretion.  In connection therewith, any change in ownership or control is deemed an assignment requiring such consent. 
Governing Law.  This Agreement shall be governed by and construed in accordance with laws of the State of Georgia.
Captions.  The captions and headings appearing on this Agreement are inserted for convenience and should not be given effect in construing this Agreement.
Entire Agreement.  This Agreement constitutes the entire agreement between Manager and Purchaser with respect to the subject matter hereof and no prior or contemporaneous written or oral promises, representations, arrangements or agreements between the Parties with respect to such subject matter shall be binding.  This Agreement shall not be amended or changed except by written instrument signed by both Parties.
Severability.  If any provisions of this Agreement shall be held to be invalid or unenforceable, the validity and enforceability of the remaining provisions of this Agreement shall not be affected thereby.
Counterparts.  This Agreement may be executed in one or more counterparts and each one of which shall be deemed an original and all of which taken together shall constitute one and the same instrument. Any counterpart of this Agreement may be delivered by facsimile transmission or by electronic mail of a scanned, signed copy, which shall have the same force and effect as an original.
IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement to be effective as of the date first above written.

PURCHASER:
_______________________, LLC, 
By:							
Name:  						
Title:   							

MANAGER:

__________________________________________
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