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Item 2.01 Completion of Acquisition or Disposition of Assets.

On December 8, 2004, Vail Resorts, Inc. (the Company) sold its 49% minority equity interest in Bachelor Gulch Resort, LLC (BG Resort), the entity that owns
The Ritz-Carlton, Bachelor Gulch, for $13.0 million, with net cash proceeds to the Company of $12.7 million. It is expected that this transaction will result in an
approximate $9.0 million total gain for the Company in its second fiscal quarter of 2005. The Company's interest was acquired by GHR, LLC, a new joint venture
between Gencom BG, LLC and Lehman BG, LLC. Gencom BG, LLC is comprised of the same investors as Continental Gencom, one of three partners to have
invested in and owned the hotel since its inception along with subsidiaries of the Company and Marriott International (parent company of Ritz-Carlton).

 

Item 9.01 Financial Statements and Exhibits.

(b) Pro forma financial information

The following unaudited pro forma financial statements give effect to the disposition of the Company's interest in BG Resort on December 8, 2004. The sale price
for the interest in BG Resort was $13 million, with net cash proceeds of $12.7 million. The following presents the Company's unaudited pro forma financial
information for the three months ended October 31, 2004 and for the fiscal year ended July 31, 2004. The unaudited pro forma balance sheet as of October 31,
2004 gives effect to the disposition of BG Resort as if it had occurred on October 31, 2004. The unaudited pro forma statements of operations for the three
months ended October 31, 2004 and for the year ended July 31, 2004 give effect to the disposition of BG Resort as if it had occurred on August 1, 2003.

The unaudited pro forma consolidated financial statements should be read together with the Company's consolidated financial statements as of July 31, 2004,
including the notes thereto, included in the Vail Resorts, Inc. Annual Report on Form 10-K for the fiscal year ended July 31, 2004 as well as the consolidated
financial statements as of October 31, 2004, including the notes thereto, included in the Vail Resorts, Inc. Quarterly Report on Form 10-Q for the three months
ended October 31, 2004.



The pro forma financial information is for informational purposes only and does not purport to present what the Company's results would actually have been had
these transactions actually occurred on the dates presented or to project the Company's results of operations or financial position for any future period.

 

Vail Resorts, Inc.
Unaudited Pro Forma Consolidated Balance Sheet

As of October 31, 2004
(In thousands, except share and per share amounts)

  Pro Forma  
     As Reported Adjustments  Pro Forma
Assets     
Current assets:     
 Cash and cash equivalents $     31,618 $    12,738 (a) $    44,356
 Restricted cash 16,129 -  16,129
 Receivables, net 29,913 (4,696) (b) 25,217
 Inventories, net 40,549 -  40,549
 Other current assets 34,003 -  34,003
  Total current assets 152,212 8,042  160,254
Property, plant and equipment, net 988,401 -  988,401
Real estate held for sale and investment 132,726 -  132,726
Goodwill, net 145,090 -  145,090
Intangible assets, net 84,349 -  84,349
Other assets 37,646 (4,721) (c) 32,925
 Total assets $ 1,540,424 $ 3,321  $1,543,745
     
Liabilities and Stockholders' Equity     
Current liabilities:     
 Accounts payable and accrued expenses $ 227,945 $ 130 (d) $   228,075
 Long-term debt due within one year 3,299 -  3,299
 Total current liabilities 231,244 130  231,374
Long-term debt 648,512 -  648,512
Other long-term liabilities 101,733 (371) (e) 101,362
Deferred income taxes 59,989 (1,558) (f) 58,431
Commitments and contingencies - -  -
Put option liabilities 3,321 -  3,321
Minority interest in net assets of consolidated subsidiaries 35,063 -  35,063
Stockholders' equity:     
 Preferred stock, $0.01 par value, 25,000,000 shares

authorized, zero shares issued and outstanding - -  -
 Common stock:     
 Class A common stock, convertible to common

stock, $0.01 par value, 20,000,000 shares
authorized, zero, 6,114,834 and 7,439,834
shares issued and outstanding as of October 31,
2004, July 31, 2004, and October 31, 2003,
respectively - -  -

 Common stock, $0.01 par value, 80,000,000
shares authorized, 35,407,147, 29,222,828, and
27,835,042 shares issued and outstanding as of
October 31, 2004, July 31, 2004, and October
31, 2003, respectively 354 -  354

 Additional paid-in capital 417,422 -  417,422
 Deferred compensation (585) -  (585)
 Retained earnings     43,371      5,120 (g)      48,491
 Total stockholders' equity    460,562      5,120     465,682
 Total liabilities and stockholders' equity $ 1,540,424 $    3,321  $ 1,543,745

The accompanying Notes to Pro Forma Consolidated Financial Statements are an integral part of these financial statements.

Vail Resorts, Inc.
Unaudited Pro Forma Consolidated Statement of Operations



For the Three Months Ended October 31, 2004
(In thousands, except per share amounts)

 As Pro Forma  Pro
   Reported Adjustments  Forma
     
     
Net revenues:     
 Mountain $  34,493 $        -  $  34,493
 Lodging 46,275 -  46,275
 Real estate 17,115          -   17,115
 Total net revenues 97,883 -  97,883
Operating expenses:     
 Mountain 63,961 -  63,961
 Lodging 43,548 -  43,548
 Real estate 10,061 -  10,061
 Depreciation and amortization 21,076 -  21,076
 Loss on disposal of fixed assets, net         858          -        858
 Total operating expenses  139,504          -   139,504
Income from operations (41,621) -  (41,621)
Other income (expense):     
 Mountain equity investment income, net 794 -  794
 Lodging equity investment loss, net (1,918) 1,918 (h) -
 Real estate equity investment income, net (35) -  (35)
 Investment income, net 128 371 (j) 499
 Interest expense, net (10,576) -  (10,576)
 Gain (loss) on put options, net 213 -  213
 Other income (expense), net (33) -  (33)
 Minority interest in income of consolidated subsidiaries, net      1,900        -       1,900
Income (loss) before provision for income taxes (51,148) 2,289  (48,859)
 Benefit (provision) for income taxes     19,692     (870) (k)    18,822
Net income (loss) $ (31,456) $   1,419  $ (30,037)
     
     
Basic Earnings Per Share $     (0.89) $     0.04  $     (0.85)
Diluted Earnings Per Share $     (0.89) $    0.04  $     (0.85)

The accompanying Notes to Pro Forma Consolidated Financial Statements are an integral part of these financial statements.

Vail Resorts, Inc.
Unaudited Pro Forma Consolidated Statement of Operations

For the Year Ended July 31, 2004
(In thousands, except per share amounts)

 As Pro Forma  Pro
   Reported Adjustments  Forma
     
     
Net revenues:     
 Mountain $ 500,436 $        -  $ 500,436
 Lodging 176,334 -  176,334
 Real estate    45,123          -   45,123
 Total net revenues 721,893 -  721,893
Operating expenses:     
 Mountain 368,984 -  368,984
 Lodging 161,124 -  161,124
 Real estate 16,790 -  16,790
 Gain on transfer of property, net (2,146) -  (2,146)
 Depreciation and amortization 86,377 -  86,377
 Asset impairment charge 1,108 -  1,108

Mold remediation charge 5,500 - 5,500



  
 Loss on disposal of fixed assets, net      2,345          -      2,345
 Total operating expenses  640,082          -   640,082
Income from operations 81,811 -  81,811
Other income (expense):     
 Mountain equity investment income, net 1,376 -  1,376
 Lodging equity investment loss, net (3,432) 3,302 (h) (130)
 Real estate equity investment income, net 460 (425) (i) 35
 Investment income, net 1,886 374 (j) 2,260
 Interest expense, net (47,479) -  (47,479)
 Loss on extinguishment of debt (37,084) -  (37,084)
 Gain (loss) on put options, net (1,875) -  (1,875)
 Other income (expense), net (179) -  (179)
 Minority interest in income of consolidated subsidiaries, net    (4,000)        -       (4,000)
Income (loss) before provision for income taxes (8,516) 3,251  (5,265)
 Benefit (provision) for income taxes      2,557    (1,235) (k)       1,322
Net income (loss) $ (5,959) $   2,016  $  (3,943)
     
     
Basic Earnings Per Share $     (0.17) $     0.06  $     (0.11)
Diluted Earnings Per Share $     (0.17) $    0.06  $     (0.11)

The accompanying Notes to Pro Forma Consolidated Financial Statements are an integral part of these financial statements.

Vail Resorts, Inc.
Notes to Unaudited Pro Forma Consolidated Financial Statements

 

 

 

1. Basis of Presentation
The accompanying unaudited pro forma consolidated financial statements reflect the disposition of Vail Resorts, Inc.'s (the Company) 49% minority equity
interest in Bachelor Gulch Resorts, LLC (BG Resort), the entity that owns The Ritz-Carlton, Bachelor Gulch, for $13.0 million, with net cash proceeds to the
Company of $12.7 million. The accompanying unaudited pro forma consolidated statements of operations for the three months ended October 31, 2004 and for
the year ended July 31, 2004 assume that the disposition of BG Resort occurred at the beginning of such period. The accompanying unaudited pro forma
consolidated balance sheet as of October 31, 2004 assumes that the disposition of BG Resort occurred on October 31, 2004.

2. Pro Forma Adjustments

The unaudited pro forma consolidated financial statements reflect the following pro forma adjustments:

(a) Net cash received from the disposition of BG Resort.
(b) Reduction of income taxes receivable related to the tax gain from the disposition.
(c) Investment in BG Resort balance as of October 31, 2004.
(d) Estimated deposit liability assumed by the Company in connection with the disposition of BG Resort.
(e) Balance of deferred interest income (which would have been recognized over the remaining average life of BG Resort's assets) as of October 31,
2004.
(f) Elimination of deferred tax balance related to BG Resort.
(g) Recognition of remaining deferred interest income of $371,000 (see note (e)), previously deferred land gain of $2.9 million, gain on investment of
$5.0 million, net of tax effect of gains at 38% statutory tax rate.
(h) Reversal of equity investment loss allocated to the Lodging segment.
(i) Reversal of equity investment income allocated to the Real Estate segment.
(j) Recognition of deferred interest income as of the beginning of the period (see note (e)).
(k) Tax effect of pro forma adjustments at 38% statutory tax rate.

The following estimated nonrecurring credits resulting from this transaction will be recognized, subject to final adjustments, by the Company in its second quarter
of fiscal 2005. These credits were not considered in the pro forma income statements presented herein.

1. Gain on the sale of equity investment of approximately $5.7 million ($3.5 million net of tax).
2. Previously deferred land gain of approximately $2.9 million ($1.8 million net of tax). See Note 6, "Investments in Affiliates", of the Notes to

Consolidated Financial Statements included in the Company's Annual Report on Form 10-K for the year ended July 31, 2004.

 



(c) Exhibits

99.1 Press release dated December 8, 2004

99.2 Purchase and Sale Agreement between VR Holdings, Inc. as Seller and GHR, LLC as Purchaser dated December 8, 2004

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

Date: December 14, 2004  Vail Resorts, Inc.
 By: /s/ Jeffrey W. Jones
  Jeffrey W. Jones
  Senior Vice President and Chief

Financial Officer

 



Exhibit 99.1

Vail Resorts Contacts:

Media: Kelly Ladyga, (970) 845-5720, kladyga@vailresorts.com

Investor Relations: Leslie Roubos, (970) 845-2958, lroubos@vailresorts.com

VAIL RESORTS ANNOUNCES THE SALE OF ITS 49% SHARE OF THE RITZ-CARLTON, BACHELOR GULCH

Acquisition price of $13 million, with net cash proceeds of $12.7 million

Approximate $9.0 million gain expected as a result of the sale in the second quarter of fiscal 2005, $2.9 million of
which is anticipated to be recorded in Real Estate Reported EBITDA, approximately $6.1 million to be recorded as
gain on sale of assets

VAIL, Colo. - December 8, 2004 - Vail Resorts, Inc. (NYSE: MTN) announced today the closing of the sale of its 49%
minority equity interest in The Ritz-Carlton, Bachelor Gulch for $13.0 million, with net cash proceeds to Vail Resorts of
$12.7 million. It is expected that this transaction will result in an approximate $9.0 million total gain for Vail Resorts in the
second fiscal quarter, $2.9 million of which is anticipated to be recorded as Real Estate Reported EBITDA with the balance
to be recorded as a gain on sale of assets. The transaction price indicates a total value for the hotel, before debt, of
approximately $90 million, $378,000 per key, or approximately 28 times the EBITDA of the hotel venture for the 12-month
period of Vail Resorts' fiscal 2004.

Even though the construction cost of the project was sizeable, Vail Resorts' net investment in the hotel venture was only $4.1
million as of the date of sale. The original construction costs were partially offset by the development and profitable sales of
a number of penthouses and condominiums. In addition, funding for the hotel's spa at The Ritz-Carlton, Bachelor Gulch
came primarily from the sale of Bachelor Gulch Club memberships to property owners in Bachelor Gulch. The spa, with
some 19 treatment rooms and handsomely-appointed public space, is not part of the transaction announced today, and will
still be owned 100% by Vail Resorts and managed by Ritz-Carlton. In addition to the spa, Vail Resorts will retain 100%
ownership of its commercial units currently located in the hotel.

The Company's interest was acquired as described above by a new joint venture between Gencom BG, LLC and Lehman
BG, LLC. Gencom BG, LLC is comprised of the same investors as Continental Gencom, one of three partners to have
invested in and owned the hotel since its inception along with subsidiaries of Vail Resorts and Marriott International
(parent company of Ritz-Carlton).

Construction of The Ritz-Carlton, Bachelor Gulch began in July 2000 and was completed in November 2002. The two-year
old Ritz-Carlton, Bachelor Gulch was the first luxury resort to open in the mountains of Colorado in more than a decade,
and for the past two years, the hotel has been operated under a 50-year management agreement with Ritz-Carlton. The
237-room property is the only year-round, mountain resort in The Ritz-Carlton collection of hotels. The luxury hotel
features a ski-in, ski-out location at the base of the Bachelor Gulch Express high-speed ski lift on Beaver Creek Mountain,
and is now a posh fixture at Vail Resorts' prestigious and profitable Beaver Creek ski resort.

Adam Aron, Vail Resorts' Chairman and Chief Executive Officer, commented, "The sale of our interest in The Ritz-
Carlton, Bachelor Gulch, a hotel that we did not manage, is an expected and logical completion of a very successful
investment. Vail Resorts was able to sell its interest in the hotel at a favorable valuation, which will result in our recording
an attractive gain. In addition, our ongoing Lodging Reported EBITDA will be favorably impacted, as a result of this
transaction, in fiscal 2005, fiscal 2006 and beyond, when compared with fiscal 2004, by an estimated $1 million and $3
million in fiscal 2005 and fiscal 2006, respectively. This is because we use the equity method of accounting for this joint
venture."

Aron added, "We built The Ritz-Carlton, Bachelor Gulch to assure our Beaver Creek guests unparalleled luxury lodging.
That objective has certainly been realized. Not surprisingly, with all the recent improvements at Beaver Creek, it has risen
to become the 4th best-rated ski resort in North America in Ski Magazine's widely noted resort rankings. And, with Ritz-
Carlton's long-term management contract having a remaining 48 years, Vail Resorts should continue to reap the benefits of
having a high-end luxury hotel at the base of Bachelor Gulch, one of the main access points to our Beaver Creek ski resort.
We look forward to cooperating with The Ritz-Carlton, Bachelor Gulch well into the future for the benefit of our mutual
guests."

Aron continued, "Vail Resorts benefited in two additional ways from our original and skilled effort to build The Ritz-
Carlton, Bachelor Gulch. First, we quite profitably sold land to a separate venture in which Vail Resorts was not an equity
participant; on such land The Ritz-Carlton Club was built, immediately adjacent to The Ritz-Carlton, Bachelor Gulch
hotel. Like hotel guests, guests of The Ritz-Carlton Club buy considerable ski and golf product from us each year. Second,
The Ritz-Carlton, Bachelor Gulch hotel venture contributed financially to the creation of the nearby Red Sky Ranch Golf
Club (which Vail Resorts fully owns), and its two award winning golf courses. We are excited that Golf Magazine picked
Red Sky Ranch as having the 1st and 4th best golf courses in Colorado, and the 25th and 90th best golf courses in the
United States ("The Top 100 You Can Play")."



Vail Resorts, Inc. is the premier mountain resort operator in North America. The Company's subsidiaries operate the
mountain resorts of Vail, Beaver Creek, Breckenridge and Keystone in Colorado, Heavenly Resort in California and
Nevada and the Grand Teton Lodge Company in Jackson Hole, Wyoming. In addition, the Company's RockResorts luxury
resort hotel company operates 10 resort hotels throughout the United States. The Vail Resorts corporate website is
www/vailresorts.com and the consumer websites are www/snow.com and www/rockresorts.com. Vail Resorts, Inc. is a
publicly held company traded on the New York Stock Exchange (NYSE: MTN).

The Company uses a non-GAAP measure, Reported EBITDA (defined as segment net revenues less segment specific
operating expenses plus gain on transfer of property, as applicable, plus segment equity income). Reported EBITDA is not a
measure of financial performance under accounting principles generally accepted in the United States ("GAAP"). Items
excluded from Reported EBITDA are significant components in understanding and assessing financial performance.
Reported EBITDA should not be considered in isolation or as an alternative to, or substitute for, net income, cash flows
generated by operations, investing or financing activities or other financial statement data presented in the consolidated
financial statements as indicators of financial performance or liquidity. Because Reported EBITDA is not a measurement
determined in accordance with GAAP and is thus susceptible to varying calculations, Reported EBITDA as presented may
not be comparable to other similarly titled measures of other companies. The Company believes that Reported EBITDA is
an indicative measure of the Company's operating performance, and it is generally used by investors to evaluate companies
in the resort and lodging industries. In addition, because of the significance of long-lived assets to the operations of the
Company and the level of the Company's indebtedness, the Company also believes that Reported EBITDA is useful in
measuring the Company's ability to fund capital expenditures and service debt. The Company uses Reported EBITDA
targets in determining management bonuses.

Statements in this press release, other than statements of historical information, are forward looking statements that are made
pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Such forward-looking statements
are subject to certain risks and uncertainties that could cause actual results to differ materially from those projected, including
the continued profitable operating results of Beaver Creek Resort. Readers are cautioned not to place undue reliance on these
forward-looking statements which speak only as of the date hereof. Investors are also directed to other risks discussed in the
Company's Annual Report on Form 10-K for the fiscal year ended July 31, 2004 and other documents filed by the Company
with the Securities and Exchange Commission.
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PURCHASE AND SALE AGREEMENT

 

THIS PURCHASE AND SALE AGREEMENT (this "Agreement") is made and entered into as of the Effective Date (hereinafter
defined) by and between VR HOLDINGS, INC., a Colorado corporation ("Seller"), and GHR, LLC, a Delaware limited liability
company ("Purchaser").

W I T N E S S E T H:

WHEREAS, Seller owns a forty-nine percent (49.0%) membership interest (the "Membership Interests") in Bachelor Gulch
Resort, LLC, a Colorado limited liability company ("Resort");

WHEREAS, CG-MI Vail, LLC, a Delaware limited liability company ("CGMI"), owns the remaining fifty-one percent (51.0%)
membership interest in Resort;

WHEREAS, Resort is the manager and sole member of Bachelor Gulch Holding Company, LLC, a Delaware limited liability
company ("Holding");

WHEREAS, Holding is the sole member of Bachelor Gulch Operating Company, L.L.C., a Delaware limited liability company
("Operating");

WHEREAS, Operating is the owner of, among other things, a hotel known as The Ritz-Carlton, Bachelor Gulch located in
Bachelor Gulch, Eagle County, Colorado (the "Property");

WHEREAS, Operating pledged its interest in the Property to Lehman Brothers Holdings Inc., a Delaware corporation ("Lender"),
to secure repayment of a loan (the "Loan") in the original principal amount of sixty-three million dollars ($63,000,000), made by
Lender to Operating;

WHEREAS, the Property is operated for Operating by The Ritz-Carlton Hotel Company, L.L.C. ("R-C") pursuant to that certain
operating agreement between Operating, as owner, and R-C, as operator, dated December 7, 2000 (as amended, the "Hotel
Operating Agreement"); and

WHEREAS, Seller desires to sell, assign, convey and transfer to Purchaser, and Purchaser desires to purchase, acquire and accept
from Seller, the Membership Interests in Resort, in accordance with the terms and provisions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto covenant and agree as
follows:

1. Purchase and Sale. On the Closing Date (defined below), Seller shall sell, assign, convey and transfer to Purchaser, and
Purchaser shall purchase, acquire and accept from Seller, subject to the terms and conditions of this Agreement, the
Membership Interests.

2. Purchase Price. The total purchase price (the "Purchase Price") to be paid by Purchaser to Seller for the Membership
Interests shall be thirteen million dollars ($13,000,000). The Purchase Price is a fixed price and, except as provided in
Section 14 below, shall not be subject to proration or adjustment for (i) accounts receivable, accounts payable, trade
payables, room revenues, or other items of income and expense attributable to the Property that would normally be
prorated in connection with the sale of a hotel, or other assets and liabilities of Operating (or Resort, to the extent different
from those of Operating), or (ii) any cash flow distributions, reimbursements, surplus, profits or other payments or
distributions attributable to the Membership Interests. The Purchase Price is to be paid by wire transfer of immediately
available funds at the Closing (defined below).

3. Assignment of Membership Interests. At the Closing, Seller shall sell, assign, transfer and convey the Membership
Interests to Purchaser by execution and delivery of the Agreement of Assignment, Withdrawal and Amendment (the
"Membership Interests Assignment") in the form attached hereto as Exhibit A. The Membership Interests, at the time of
the Closing, shall be assigned, conveyed and transferred to Purchaser free and clear of any liens, encumbrances, options or
claims of any kind or character, subject only to the terms of the Operating Agreement of Resort and the documents
executed in favor of Lender which evidence or secure the Loan.

4. Assignment of Accounting Services Agreement. Subject to Purchaser obtaining the written approval of CGMI, Seller
shall, simultaneously with the Closing, assign and transfer to Gencom Asset Management Company, L.P. ("GAMC") all of
Seller's right, title and interest in, under and to that certain Accounting Services Agreement (the "Accounting Agreement"),
dated June 28, 2004, by and between Seller and Operating, free and clear of any liens, security interests, encumbrances, or
claims of any kind or character, by execution and delivery of the Assignment of Accounting Services Agreement (the
"Accounting Assignment") in the form attached hereto as Exhibit B. Notwithstanding Seller's assignment of such
Accounting Agreement to GAMC, Seller shall, at GAMC's election, continue to provide the consulting services required



under the Accounting Agreement for a period of up to, but not in excess of, six (6) months following the Closing. Purchaser
shall deliver, or cause GAMC to deliver, to Seller, at or prior to Closing, written notice specifying the duration (not to
exceed the six (6) month period immediately subsequent to the Closing) of Seller's continued performance of such
consulting services. As compensation for Seller's continued performance of such consulting services, Seller shall receive
monthly payments in an amount equal to one-twelfth (1/12) of the annual Fee (as defined in the Accounting Agreement) for
each month during which Seller continues to render consulting services; provided, however, if the period of Seller's
continued performance of such consulting services shall cover only a partial month, then Seller shall be entitled to receive
for such partial month an amount equal to one-twelfth (1/12) of the annual Fee multiplied by a fraction, the numerator of
which is the number of days Seller continues to provide such consulting services during such month and the denominator of
which is the total number of days in such month. Such payments shall be due on or before the twentieth (20th) day of the
month immediately following the month during which Seller performed the services. Notwithstanding anything to the
contrary contained herein, the provisions of this Section 4 shall survive the Closing.

5. Representations of Seller. Seller hereby represents and warrants to Purchaser the following, all of which are true,
accurate and complete as of the Effective Date, and shall be true, accurate and complete as of the Closing Date:

a. Seller is a corporation duly organized, validly existing and in good standing under the laws of the State of
Colorado.

b. Seller has the requisite corporate power and authority to execute and deliver this Agreement and to carry out the
transactions contemplated hereby and thereby. Seller has taken all action required by law, by Seller's organizational
documents, or otherwise, to authorize the execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby and thereby.

c. This Agreement has been duly executed and delivered by Seller and constitutes a legal, valid, and binding
obligation of Seller, enforceable against Seller in accordance with the terms hereof, except as enforceability hereof
may be limited by bankruptcy, insolvency, or reorganization laws or by applicable principles of equity.

d. Except for the consent of MI (hereinafter defined), CGMI, Lender and R-C, no consent, waiver, approval, or
authorization of, or filing, registration, or qualification with, or notice to, any governmental instrumentality or any
other entity or person is required to be made, obtained, or given by Seller in connection with the execution,
delivery, and performance of this Agreement. The joinder of no entity or person other than Seller will be necessary
to convey the Membership Interests fully and completely to Purchaser upon Closing.

e. Subject to obtaining the consent of MI, CGMI, Lender and R-C, neither the execution and delivery of this
Agreement, nor the consummation of the transactions contemplated hereby, will (i) violate or conflict with any
provision of Seller's organizational documents, (ii) violate, conflict with, constitute a default under, result in the
termination of, or accelerate the performance required by any contract, lease or other agreement to which Seller is a
party or by which Seller is bound or any debt or obligation of Seller with respect to the Membership Interests,
which violation, conflict, default, termination or acceleration could materially or adversely affect the transactions
contemplated by this Agreement or result in the creation or imposition of any material encumbrance on the
Membership Interests; or (iii) violate any statute or law or any judgment, decree, order, regulation or rule of any
federal, state, county, municipal or other government or governmental or quasi-governmental agency, department,
commission, board, bureau or instrumentality, foreign or domestic, or any of them, having jurisdiction over Seller,
the Property or Resort.

f. Other than the Lawsuit (defined in Section 14 below) and the suit styled "Mauri Construction, Inc. v. Bachelor
Gulch Operating Company, LLC, et al.," pending in Eagle County District Court, Colorado, Case No. 03CV37,
there are no actions, suits or proceedings pending or, to the best knowledge of Seller, threatened against Seller that
might adversely affect Seller's ability to consummate the transactions contemplated herein.

g. Seller is the record and beneficial owner of, and has good title to, the Membership Interests, free and clear of any
and all liens, security interests, charges, assignments, options and adverse claims to title of any kind or character,
and such Membership Interests are not the subject of any agreement (other than this Agreement and that certain
Operating Agreement of Resort dated July 31, 2000 (as heretofore modified and/or amended, the "Operating
Agreement")) providing for the sale and transfer thereof. Seller has not assigned, pledged or transferred the
Membership Interests, and no other person or other entity has any right or option to acquire the Membership
Interests (or any portion thereof).

h. Seller is not, nor will it become, a person or entity with whom U.S. persons or entities are restricted from doing
business under regulations of the Office of Foreign Asset Control ("OFAC") of the Department of the Treasury
(including those named on OFAC's Specially Designated and Blocked Persons List) or under any statute, executive
order (including Executive Order 13224 (September 23, 2001), "Executive Order Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism"), or other
governmental action and is not and will not engage in any dealings or transactions or be otherwise associated with
such persons or entities.

i. Seller is not (i) a "foreign person" as defined in Section 1445 of the Code, or (ii) a disregarded entity for federal tax
purposes.

                         j.        Except as previously disclosed to Purchaser by Seller, Seller has not received written notice of any material
pending or contemplated change in any applicable ordinance, regulation, law, or statute of any governmental agency or private
restriction applicable to the Property which would result in any material change in the condition of the Property, or any part thereof,
or in any way materially limit or impede the operation of the Property.



6. Representations of Purchaser. Purchaser hereby represents and warrants to Seller the following, all of which are true,
accurate and complete as of the Effective Date, and shall be true, accurate and complete as of the Closing Date:

a. Purchaser is a limited liability company duly organized, validly existing and in good standing under the laws of the
State of Delaware.

b. Purchaser has the requisite limited liability company power and authority to execute and deliver this Agreement
and to carry out the transactions contemplated hereby and thereby. Purchaser has taken all action required by law,
by Purchaser's organizational documents, or otherwise, to authorize the execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby and thereby.

c. This Agreement has been duly executed and delivered by Purchaser and constitutes a legal, valid, and binding
obligation of Purchaser, enforceable against Purchaser in accordance with the terms hereof, except as enforceability
hereof may be limited by bankruptcy, insolvency, or reorganization laws or by applicable principles of equity.

d. Except for the consent of MI, CGMI, Lender and R-C, no consent, waiver, approval, or authorization of, or filing,
registration, or qualification with, or notice to, any governmental instrumentality or any other entity or person is
required to be made, obtained, or given by Purchaser in connection with the execution, delivery, and performance
of this Agreement.

e. Subject to obtaining the consents of MI, CGMI, Lender and R-C, neither the execution and delivery of this
Agreement, nor the consummation of the transactions contemplated hereby, will (i) violate or conflict with any
provision of Purchaser's organizational documents, (ii) violate, conflict with, constitute a default under, result in the
termination of, or accelerate the performance required by any contract, lease or other agreement to which Purchaser
is a party or by which Purchaser is bound or any debt or obligation of Purchaser with respect to the Membership
Interests, which violation, conflict, default, termination or acceleration could materially or adversely affect the
transactions contemplated by this Agreement or result in the creation or imposition of any material encumbrance
on the Membership Interests; or (iii) violate any statute or law or any judgment, decree, order, regulation or rule of
any federal, state, county, municipal or other government or governmental or quasi-governmental agency,
department, commission, board, bureau or instrumentality, foreign or domestic, or any of them, having jurisdiction
over Purchaser, the Property or Resort.

f. There are no actions, suits or proceedings pending or, to the best knowledge of Purchaser, threatened against
Purchaser that might adversely affect Purchaser's ability to consummate the transactions contemplated herein.

g. Purchaser is not, nor will it become, a person or entity with whom U.S. persons or entities are restricted from doing
business under regulations of the OFAC of the Department of the Treasury (including those named on OFAC's
Specially Designated and Blocked Persons List) or under any statute, executive order (including Executive Order
13224 (September 23, 2001), "Executive Order Blocking Property and Prohibiting Transactions with Persons Who
Commit, Threaten to Commit, or Support Terrorism"), or other governmental action and is not and will not engage
in any dealings or transactions or be otherwise associated with such persons or entities.

7. Seller's Covenants.

a. Seller covenants and agrees with Purchaser that from the Effective Date until the Closing, Seller shall:
i. keep, observe and perform its obligations as a member under Resort's organizational documents;

ii. keep, observe and perform its obligations under the Accounting Agreement;
iii. not sell, assign or transfer Seller's rights and interests in, under and to the Accounting Agreement, or create

or permit to exist any lien, security interest, encumbrance or charge thereon;
iv. advise Purchaser promptly upon obtaining knowledge that any representation and warranty of Seller

contained in Section 5 of this Agreement has become untrue or misleading; and
v. not take, or omit to take, any action that would have the effect of violating any of the representations,

warranties, covenants, and agreements of Seller contained in this Agreement.
c. Within ten (10) days of the Effective Date, Seller shall deliver, or cause to be delivered, a current report prepared

by a search firm reasonably acceptable to Purchaser (i) stating that a search has been made of both the state and
county records wherein financing statements and security agreements are filed under the Colorado Uniform
Commercial Code, and (ii) confirming that no security interests or liens of any kind or nature are claimed or
asserted by any person against the Membership Interests.

8. Mutual Covenants.

a. Seller and Purchaser hereby covenant and agree to use their mutual good faith efforts and to cooperate with each
other to obtain from Lender, MI, CGMI and, to the extent required pursuant to the Hotel Operating Agreement, R-
C, respectively, the consents referenced in Section 9(g), 9(h), 9(i) and 9(j) and Section 10(c), (d), (e) and (f) below.

b. Within five (5) Business Days (as defined below) of the Effective Date, Purchaser shall deliver, or cause to be
delivered, to Seller a draft of an agreement (the "Cooperation Agreement") between Seller and Purchaser (and
their respective affiliates, as applicable) setting forth, among such other things as the parties may agree upon, the
rights and obligations of Seller and Purchaser (and their respective affiliates, as applicable) with regard to the ski
lift located adjacent to the Property and other matters relating to the future relationship between the Property and
the adjacent facilities owned and/or operated by Seller and/or Seller's affiliates. Thereafter, Seller and Purchaser
(and their respective affiliates, as applicable) shall negotiate in good faith the final form and content of the
Cooperation Agreement. If despite their good faith efforts, Seller and Purchaser are unable to reach agreement on
the final form and content of the Cooperation Agreement on or prior to the fifteenth (15th) Business Day after the
Effective Date (the "Election Date"), then Purchaser, at Purchaser's sole discretion, shall have the right to: (i)



accept such terms of the Cooperation Agreement as have been mutually agreed upon as of the Election Date, in
which instance Purchaser, Seller and Seller's affiliates, as applicable, shall execute and deliver the Cooperation
Agreement at Closing pursuant to Section 12 below, (ii) elect to forego execution of the Cooperation Agreement, in
which instance neither party hereto (nor any of their respective affiliates) shall be required to execute and/or deliver
the Cooperation Agreement at Closing, or (iii) terminate this Agreement, whereupon neither party hereto shall have
any further rights or obligations hereunder. Purchaser shall notify Seller of Purchaser's election no later than 11:59
p.m., Central Standard Time, on the fifteenth (15th) Business Day following the Effective Date; provided, however,
if Purchaser shall fail to deliver such written notice to Seller, then Purchaser shall be deemed to have elected to
terminate this Agreement as provided in clause (iii) above.

c. Seller and Purchaser understand and agree that the Cooperation Agreement is intended to memorialize the parties
agreements with respect to those services Seller or Seller's affiliates currently is committed to provide to Operating
and/or the Property and such other matters as the parties may mutually agree upon with respect to the continuing
operation of the Property.

9. Conditions to Purchaser's Obligations. The obligations of Purchaser hereunder to consummate the transactions
contemplated hereby are subject to the satisfaction, as of the Closing, of each of the following conditions

a. Seller shall have executed and delivered to Purchaser all of the documents, and shall have taken or caused to be
taken all of the other actions, required of Seller under this Agreement.

b. Title to the Membership Interests shall be as required pursuant to the terms and conditions of this Agreement.
c. All of the representations and warranties of Seller contained in Section 5 of this Agreement shall be true at, and as

of, the Closing in all material respects unless otherwise disclosed in writing and approved by Purchaser.
d. Seller shall have performed, observed and complied with all covenants, agreements and conditions required by this

Agreement to be performed, observed and complied with by Seller prior to, or as of, the Closing.
e. No Casualty shall have occurred as described in Section 16 below.
f. No Taking shall have occurred as described in Section 17 below.
g. Lender shall have consented to the transfer and assignment of the Membership Interests by Seller to Purchaser (or

any assignee of Purchaser permitted hereunder).
h. MI Bachelor Gulch, LLC ("MI") shall have consented to the transfer and assignment of the Membership Interests

by Seller to Purchaser (or any assignee of Purchaser permitted hereunder).
i. CGMI shall have consented to the transfer and assignment of the Membership Interests by Seller to Purchaser (or

any assignee of Purchaser permitted hereunder).
j. If and to the extent required pursuant to the terms of the Hotel Operating Agreement, R-C shall have consented to

the transfer and assignment of the Membership Interests by Seller to Purchaser (or any assignee of Purchaser
permitted hereunder).

k. Seller shall not have become insolvent within the meaning of the federal bankruptcy code (the "Bankruptcy
Code"), filed or notified its creditors that it intends to file a petition under the Bankruptcy Code, initiated a
proceeding under any similar law or statute relating to bankruptcy, insolvency, reorganization, winding up or
adjustment of debts (collectively, an "Action"), or have become the subject of either a petition under the
Bankruptcy Code or an Action.

If any such conditions are not satisfied by Closing, Purchaser may, at Purchaser's sole option, either (i) waive any of the conditions
precedent to performance of its obligations hereunder contained in this Section 9 by giving written notice to Seller of its election to
waive any such condition precedent at any time on or before the Closing Date, or (ii) terminate this Agreement on the Closing Date
(or earlier if Purchaser determines that any condition precedent herein cannot be satisfied prior to the Closing Date) and receive a
refund of the Deposit (hereinafter defined), if any. Subject to the last sentence of this Section 9, in the event Purchaser elects to
terminate this Agreement pursuant to the immediately preceding sentence, Seller shall, on written request from Purchaser, promptly
issue such instructions as may be reasonably required to cause the escrow agent to return the Deposit, if any, to Purchaser and,
thereafter, the parties hereto shall have no further obligations hereunder, one to the other. Notwithstanding the foregoing, if both (x)
Purchaser has previously extended the date of the Closing to an Extended Closing Date pursuant to Section 11 below and delivered
the Deposit, and (y) Purchaser elects to terminate this Agreement pursuant to clause (ii) above solely as a result of the failure of one
or more of the conditions listed in Sections 9(g), (h), (i) or (j) above, then the Deposit shall be forfeited by Purchaser and delivered
by the escrow agent to Seller.

10. Conditions to Seller's Obligations. The obligations of Seller hereunder to consummate the transactions contemplated
hereby are subject to the satisfaction, as of the Closing, of each of the following conditions:

a. All of the representations and warranties of Purchaser contained in Section 6 of this Agreement shall be true at, and
as of, the Closing in all material respects unless otherwise disclosed in writing and approved by Seller.

b. Purchaser shall have performed, observed and complied with all covenants, agreements and conditions required by
this Agreement to be performed, observed and complied with by Purchaser prior to, or as of, the Closing.

c. Lender, CGMI and MI shall have consented to the transactions contemplated hereby, under the terms of the Loan,
and Lender shall have agreed to release Seller from its obligations under the principal's agreement and the
environmental indemnity agreement, each executed in connection with the Loan and dated as of August 10, 2004.

d. MI shall have consented to the transfer and assignment of the Membership Interests by Seller to Purchaser (or any
assignee of Purchaser permitted hereunder).

e. CGMI shall have consented to the transfer and assignment of the Membership Interests by Seller to Purchaser (or
any assignee of Purchaser permitted hereunder).



f. If and to the extent required pursuant to the terms of the Hotel Operating Agreement, R-C shall have consented to
the transfer and assignment of the Membership Interests by Seller to Purchaser (or any assignee of Purchaser
permitted hereunder).

If any of such conditions are not satisfied by Closing, then Seller may, at Seller's sole option, either (i) waive any of the conditions
precedent to performance of its obligations hereunder contained in this Section 10 by giving written notice to Purchaser of its
election to waive any such condition precedent at any time on or before the Closing Date, or (ii) terminate this Agreement, in which
event, subject to the last sentence of this Section 10, the Deposit, if any, shall be promptly refunded to Purchaser. Notwithstanding
the foregoing, if both (x) Purchaser has previously extended the date of the Closing to an Extended Closing Date pursuant to
Section 11 below and delivered the Deposit, and (y) Seller elects to terminate this Agreement pursuant to clause (ii) above solely as
a result of the failure of one or more of the conditions listed in Sections 10(c), (d), (e) or (f) above, then the Deposit shall be
forfeited by Purchaser and delivered by the escrow agent to Seller.

11. The Closing.

a. The closing (the "Closing") of this transaction shall take place at the offices of Seller (or at any other place which
the parties agree on in writing), at 11:00 a.m. Mountain Time, on December 7, 2004 (the "Initial Closing Date") or
such other date as the parties mutually agree subject to the terms and conditions set forth in this Section 11.
Purchaser may extend the Closing Date until January 31, 2005 (or an earlier date agreed to in writing by Purchaser
and Seller) (the "Extended Closing Date") by (i) delivering written notice thereof to Seller no later than two (2)
Business Days prior to December 7, 2004, and (ii) depositing with an escrow agent reasonably acceptable to both
Seller and Purchaser an escrow deposit (the "Deposit") in the sum of one million dollars ($1,000,000) on or before
December 7, 2004. The Deposit shall be invested by escrow agent in an interest bearing account through a bank or
other financial institution approved by Purchaser and Seller. If the purchase and sale hereunder is consummated in
accordance with the terms and provisions hereof, the Deposit shall be applied to the cash portion of the Purchase
Price at the Closing. In all other events, the Deposit shall be disposed of by the escrow agent as herein provided.
(The Initial Closing Date and, if Purchaser extends the Closing pursuant to the provisions of this Section 11, the
Extended Closing Date are sometimes referred to herein as the "Closing Date".)

b. If the Closing fails to occur on or before December 7, 2004, for any reason other than a Seller Default (hereinafter
defined), and Purchaser fails to extend the Closing in conformance with the provisions of this Section 11, this
Agreement shall automatically terminate, whereupon neither party hereto shall have any further rights or
obligations hereunder.

12. Closing Deliveries.

a. At the Closing, Seller shall deliver, or cause to be delivered, to Purchaser the following:
i. The Membership Interests Assignment, duly executed by Seller.

ii. The Accounting Assignment, duly executed by Seller.
iii. Subject to the provisions of Section 8(b), the Cooperation Agreement, duly executed by Seller and its

affiliates, as applicable.
iv. A certification, duly executed by Seller, confirming that Seller's representations and warranties remain true

and correct and are reaffirmed as of the Closing Date.
v. Appropriate evidence of the authority of Seller to execute and deliver this Agreement and all documents

required hereunder and to consummate the transactions contemplated by this Agreement and said documents.
vi. The resignations contemplated by Section 13.

vii. Such other reasonable, necessary and customary documents as may be reasonably requested by Purchaser to
effect the transaction contemplated by this Agreement whether pursuant to Section 36 below, or otherwise.

c. At the Closing, Purchaser shall pay to Seller the Purchase Price, by wire transfer of immediately available funds,
and deliver, or cause to be delivered, to Seller the following:

i. The Membership Interests Assignment, duly executed by Purchaser.
ii. Subject to the provisions of Section 8(b), the Cooperation Agreement, duly executed by Purchaser and its

affiliates, as applicable.
iii. The Accounting Assignment, duly executed by GAMC.
iv. A certification, duly executed by Purchaser, confirming that Purchaser's representations and warranties

remain true and correct and are reaffirmed as of the Closing Date.
v. Appropriate evidence of the authority of Purchaser to execute and deliver this Agreement and all documents

required hereunder and to consummate the transactions contemplated by this Agreement and said documents.
vi. Such other reasonable, necessary and customary documents as may be reasonably requested by Seller to

effect the transaction contemplated by this Agreement, whether pursuant to Section 36 below, or otherwise.

13. Resignation of Officers and Directors. With the exception of the "Commercial Director" of Bachelor Gulch Village
Resort and Spa Condominium Association (the "Association") elected by the "Commercial Members" pursuant to the
terms and provisions of the organizational documents of the Association, any and all individuals employed by or affiliated
with Seller or Seller's affiliates who serve as an officer and/or director of Operating, Holding, Resort and/or the Association
shall resign from such position(s) effective as of the Closing Date.

14. Surviving Liabilities of Seller. Notwithstanding anything in this Agreement to the contrary, Seller shall, from Closing, be
and remain liable for, and hereby agrees to pay to Purchaser as and when provided herein, forty-nine percent (49.0%) of



the following: (i) the outstanding principal balance, together with the outstanding accrued interest and other sums payable
by Operating under or in connection with that certain Non-Transferable Promissory Note (the "Note"), dated July 28, 2003,
made by Operating, payable to the order of Jacobsen Construction Company, Inc., in the original principal amount of
$774,000, as and when the same shall become due and payable pursuant to the terms thereof, and (ii) with respect to the
pending suit (the "Lawsuit") styled "Monroe Property Company, LLC v. Bachelor Gulch Resort, LLC, Vail Resorts
Development Company and Bachelor Gulch Operating Company, LLC", pending in the United Stated District Court for the
District of Colorado, Civil Action No. 02-K-1479 (OES), or any other proceeding the subject of which is, in whole or in part,
the subject of the Lawsuit, upon demand, any sums due and payable in connection with the settlement of the Lawsuit or
other proceeding, any award or judgment (inclusive of any costs, attorneys' fees or similar sums awarded in connection
with any such proceedings) granted or entered in connection with the Lawsuit or other proceeding, and any and all
attorneys' fees and other costs and expenses (including, without limitation, attorneys' fees and other costs incurred in
pursuing an appeal of a judgment in favor of the plaintiff) incurred in connection with the final resolution (whether by
settlement, final judgment or otherwise) of said matter from and after the Closing Date; provided, however, neither party
nor their affiliates (including Resort) shall agree to settle or appeal the Lawsuit or such other proceeding without the
consent of the other party, which consent shall not be unreasonably withheld or delayed. Notwithstanding anything in this
Section 14 to the contrary, Purchaser agrees that Seller may at any time from and after Closing, pay to Operating forty-
nine percent (49.0%) of the outstanding principal balance then due and owing under the Note, together with forty-nine
percent (49.0%) of the accrued interest and other sums payable by Operating under or in connection with the Note through
the date of such payment, whereupon Seller shall have no further liability or obligation under or in connection with said
Note. The provisions of this Section 14 shall survive the Closing.

15. Remedies; Termination.

a. Seller's Default. Subject to Force Majeure, if, due to circumstances other than Purchaser's failure to perform any
term or condition of this Agreement binding on Purchaser, Seller fails to timely perform any of its obligations
under this Agreement, Purchaser shall deliver to Seller written notice detailing Seller's failure of performance.
Seller shall have five (5) Business Days from receipt of such notice from Purchaser within which to remedy the
failure of performance. As used in this Section 15(a) and in Section 15(c) below, the term "Force Majeure" shall
mean: delays from causes beyond the reasonable control of either party hereto, such as, but not limited to, acts of
God, strikes, work stoppages, moratoriums imposed by applicable governmental authorities, weather conditions,
fire or other casualty, not including delays caused by Purchaser's lack of capital or financing or delays caused by
actions affecting the hotel industry generally but not the Property specifically.

b. Purchaser's Remedies. If at the expiration of the curative period described in Section 15(a) above, Seller has not
cured such failure of performance (a "Seller Default"), then Purchaser, as its sole and exclusive remedies under
this Agreement for such Seller Default, shall have the right to (i) enforce specific performance of Seller's
obligations under this Agreement or (ii) terminate this Agreement by giving written notice thereof to Seller prior to
or at the Closing, whereupon neither party hereto shall have any further rights or obligations hereunder and the
escrow agent shall promptly refund the Deposit, if any, to Purchaser; provided, however, in order for Purchaser to
enforce specific performance of this Agreement, Purchaser must (i) notify Seller of Purchaser's intent to enforce
specific performance of this Agreement within ten (10) Business Days of the Seller Default, and (ii) file suit for
specific performance within ninety (90) days after the Seller Default. If the Deposit is to be returned to Purchaser
in accordance with this Section 15(b), Seller shall promptly, on written request from Purchaser, execute and deliver
such documents as may be required to cause the escrow agent to return the Deposit to Purchaser.

c. Purchaser's Default. Subject to Force Majeure, if, due to circumstances other than Seller's failure to perform any
term or condition of this Agreement binding on Seller, Purchaser fails to timely perform any of its obligations
under this Agreement, Seller shall deliver to Purchaser written notice detailing Purchaser's failure of performance.
Purchaser shall have five (5) Business Days from receipt of such notice from Seller within which to remedy the
failure of performance.

d. Seller's Remedies. If at the expiration of the curative period described in Section 15(c) above, Purchaser has not
cured such failure of performance (a "Purchaser Default"), then Seller, as its sole and exclusive remedy under this
Agreement for such Purchaser Default, shall have the right to terminate this Agreement by giving written notice
thereof to Purchaser prior to or at the Closing, whereupon neither party hereto shall have any further rights or
obligations hereunder and the escrow agent shall pay the Deposit, if any, to Seller.

e. CGMI's Right of First Refusal; Automatic Termination. The Second Amendment to that certain Amended and
Restated Operating Agreement of Bachelor Gulch Resort, LLC dated July 31, 2000 (the "Second Amendment")
provides CGMI a right of first refusal to purchase Seller's Membership Interest (the "Right of First Refusal").
Should CGMI exercise the Right of First Refusal in accordance with the Second Amendment, this Agreement shall
terminate automatically, whereupon neither party hereto shall have any further rights or obligations hereunder and
the escrow agent shall refund the Deposit, if any, to Purchaser.

16. Fire and Other Casualty.

a. If all or any material portion of the Property is damaged by fire or other casualty (a "Casualty") occurring after
the Effective Date and prior to the Closing, then Purchaser shall have the option, exercisable within ten (10)
Business Days after receipt of written notice from Seller of the occurrence of such fire or other casualty, to
terminate this Agreement by delivering written notice thereof to Seller and the Deposit, if any, shall be refunded to
Purchaser, whereupon this Agreement shall be deemed canceled and of no further force or effect, and neither party



shall have any further rights or liabilities against or to the other except for such provisions (if any) which are
expressly provided in this Agreement to survive the termination hereof.

b. Seller shall give Purchaser prompt written notice of any Casualty event which affects all or any portion of the
Property.

17. Condemnation.

a. If, prior to the Closing Date, any part of the Property is taken, or if Seller shall receive notice from any
governmental authority having eminent domain power over the Property, of its intention to take, by eminent
domain proceeding, any part of the Property (a "Taking"), Purchaser shall have the option, exercisable within ten
(10) Business Days after receipt of written notice from Seller of such Taking, to terminate this Agreement by
delivering written notice thereof to Seller and the Deposit, if any, shall be refunded to Purchaser, whereupon this
Agreement shall be deemed canceled and of no further force or effect, and neither party shall have any further
rights or liabilities against or to the other except pursuant to the provisions (if any) of this Agreement, which are
expressly provided to survive the termination hereof.

b. Seller shall give Purchaser prompt written notice of any proposed or threatened Taking, whether under power or
eminent domain or otherwise, which affects or threatens to affect all or any portion of the Property. Such notice
shall be accompanied by a copy of any written notice received by Seller in connection such proposed taking.

18. AS/IS. Purchaser acknowledges and agrees that it is acquiring the Membership Interests "AS/IS". Purchaser is not
relying upon any information, pro formas, financial statements or other documents prepared or furnished to Purchaser by
Seller, or any representations and warranties of Seller (except as expressly set forth in this Agreement, the Membership
Interest Assignment or any other instruments to be delivered by Seller to Purchaser in connection with the Closing) with
respect to the Membership Interests or the Property.

19. Brokers/Commissions. Each party hereto represents to the other that it has not authorized any broker or finder to act
on its behalf in connection with the sale and purchase hereunder and that such party has not dealt with any broker or
finder purporting to act on behalf of any other party. Each party hereto agrees to indemnify and hold harmless the other
party from and against any and all, losses, liens, claims, judgments, liabilities, costs, expenses or damages (including
reasonable attorneys' fees and court costs) of any kind or character arising out of or resulting from any agreement,
arrangement or understanding alleged to have been made by such party or on its behalf with any broken or finder in
connection with this Agreement or the transaction contemplated hereby. Notwithstanding anything to the contrary
contained herein, this Section shall survive the Closing or any termination of this Agreement.

20. Expenses; Closing Costs. Except as otherwise expressly provided herein, each party hereto shall bear its own expenses in
connection with this transaction, including but not limited to, attorneys' fees and closing costs.

21. Notice. Any notice required hereunder shall be given in writing, (by a party or by such party's attorney) sent by (a)
personal delivery, (b) delivery by a recognized overnight courier service with proof of delivery, or (c) facsimile, with proof
of transmission, addressed as follows:

If to Seller: VR Holdings, Inc.
P.O. Box 959
137 Benchmark Road
Avon, Colorado 81620
Attn: Gregory Dickhens
Telephone: (970) 845-2523
Facsimile: (970) 845-2555

with a copy to: Brownstein Hyatt & Farber, P.C.
410 17th Street, 22nd Floor
Denver, Colorado 80202
Attn: Steven S. Siegel
Telephone: (303) 223-1150
Facsimile: (303) 223-1111

If to Purchaser: GHR, LLC
c/o The Gencom Group
1221 Brickell Avenue, Suite 3000
Miami, Florida 33131
Attn: Karim Alibhai
Telephone: (305) 442-9808
Facsimile: (305) 442-9809

with a copy to: Gardere Wynne Sewell LLP
3000 Thanksgiving Tower
1601 Elm Street
Dallas, Texas 75201
Attn: Clifford J. Risman



Telephone: (214) 999-4287
Facsimile: (214) 999-3287

Notice by personal delivery or overnight courier shall be effective upon receipt or as of the date of first attempted delivery, and
notice by facsimile shall be effective upon transmission. Any of the foregoing addressees may, at any time by providing five (5)
days' prior written notice to the other addressees, designate any other address in substitution of the foregoing address.

22. Assignment. Except for a Permitted Transfer (as defined below), Purchaser shall not have the right to assign its interest
in this Agreement without obtaining the prior consent of Seller, which consent will not be unreasonably withheld or
delayed. Purchaser hereby agrees that any assignment by Purchaser in contravention of this provision shall be void and
shall not relieve Purchaser of its obligations and liabilities hereunder. As used herein, "Permitted Transfer" shall refer to an
assignment of all of Purchaser's rights under this Agreement to an assignee which (a) expressly assumes all obligations of
Purchaser hereunder, (b) either controls, is controlled by or is under common control with Purchaser, and (c) which does
not adversely affect any consents previously obtained from Lender, MI, CGMI or R-C.

23. Attorneys' Fees and Legal Expenses. Should any party hereto institute any action or proceeding in court to enforce or
interpret any provision hereof or for damages by reason of any alleged breach of any provision of this Agreement or for any
other judicial remedy, the prevailing party shall be awarded from the losing party all reasonable attorneys' fees and all
court costs in connection with said proceedings.

24. Section Headings. The section headings contained in this Agreement are for convenience only and shall in no way
enlarge or limit the scope or meaning of the various and several paragraphs hereof.

25. Interpretation. Seller and Purchaser acknowledge that each party and its counsel have reviewed this Agreement and
that the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not
be employed in the interpretation of this Agreement or any amendments or annexes hereto.

26. Entire Agreement. This Agreement embodies the entire agreement between the parties hereto and supersedes any prior
understandings or written or oral agreements between the parties concerning the Property. Further, this Agreement cannot
be varied, modified, amended, altered or terminated except by the written agreement of the parties.

27. Applicability. The terms and provisions of this Agreement shall be binding upon and inure to the benefit of the parties
hereto and its respective permitted successors and assigns, except as expressly set forth herein.

28. Time. Time is of the essence in the performance of all obligations by both parties under this Agreement. In the event any
deadline set forth herein is not timely met, there shall be no extension given other than as may be agreed to in writing by
both parties in its sole and absolute discretion.

29. Exhibits. All exhibits described herein and attached hereto are fully incorporated into this Agreement by this reference
for all purposes.

30. Applicable Law. This Agreement shall be construed and interpreted in accordance with the laws of the State of
Colorado.

31. Survival. The representations and warranties of Seller and Purchaser contained in this Agreement shall not be merged
into the documents conveying the Membership Interests to Purchaser, it being the intent of the parties hereto that such
representations and warranties shall survive Closing for the maximum amount of time allowed by law.

32. No Recordation of Agreement. Neither Seller nor Purchaser will record this agreement or any memorandum or other
evidence hereof.

33. Multiple Counterparts. This Agreement may be executed in a number of identical facsimile counterparts. If so executed,
each of such counterparts is to be deemed an original for all purposes, and all such counterparts shall, collectively,
constitute one agreement, but, in making proof of this Agreement, it shall not be necessary to produce or account for more
than one such counterpart.

34. Number and Gender of Words. Whenever herein the singular number is used, the same shall include the plural where
appropriate, and words of any gender shall include each other gender where appropriate.

35. Saturday, Sunday or Legal Holiday. As used herein, the term "Business Day" shall mean any day other than a Saturday,
Sunday, or any federal or state holiday in the State of Colorado. If any date set forth in this Agreement for the performance
of any obligation by Purchaser or Seller or for the delivery of any instrument or notice should be on other than a Business
Day, the compliance with such obligations or delivery shall be deemed acceptable on the next following Business Day.

36. Additional Agreements; Further Assurances. Subject to the terms and conditions herein provided, each of the parties
hereto shall execute and deliver such documents (including, without limitation, such documents as may necessary or
appropriate to effectuate a transfer of any and all licenses and permits related to, required for the operation of and/or
utilized in connection with the Property, along with any bank accounts regarding Resort and/or the Property) as the other
party shall reasonably request in order to consummate and make effective the transactions contemplated hereunder.



37. Severability. If any term or provision of this Agreement or the application thereof to any persons or circumstances shall,
to any extent, be invalid or unenforceable, the remainder of this Agreement or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or unenforceable shall not be affected thereby, and
each term and provision of this Agreement shall be valid and enforced to the fullest extent permitted by law.

38. Joinder. Reference is hereby made to the Joinder, pursuant to which Vail Resorts, Inc. ("Vail") has, among other things,
guaranteed Seller's obligations under Section 14 of this Agreement. The Joinder attached hereto is being executed by Vail as
a material inducement to Purchaser to enter into this Agreement, without which Purchaser would be unwilling to enter into
this Agreement.

39. Effective Date. As used herein, the term "Effective Date" shall mean the last date on which a counterpart of this
Agreement is executed and delivered to the other party hereto by each of Purchaser and Seller (and Vail).

40. Accounting.

a. Seller, its affiliates and representatives, and its independent auditors, shall be afforded reasonable access to such
accounting and financial records and to such accounting and other personnel as may be necessary for Seller to
comply with all laws and regulations, including but not limited to, those of the Internal Revenue Service and the
Securities and Exchange Commission. Such accounting and financial records shall include, without limitation,
books, correspondence, instructions, receipts, vouchers and all other accounting and financial documents.

b. Seller shall be afforded access to such accounting and financial records from Closing until such time as Seller
and/or Seller's affiliates have filed a final tax return with the Internal Revenue Service and filed final audited
financial statements with the Securities and Exchange Commission for all periods during which Seller owned the
Membership Interests.

c. If Closing occurs on a date prior to December 31, 2004, Seller may elect, in Seller's sole discretion, to engage
independent auditors, at Seller's sole cost and expense, to conduct an audit for the period from January 1, 2004
through the date on which Closing occurs.

d. If Closing occurs on any date from December 31, 2004 to January 31, 2005, Resort shall engage independent
auditors, at Resort's sole cost and expense, to conduct an audit for the period from January 1, 2004 through
December 31, 2004. Such audit will result in Regulation S-X and Regulation S-K compliant audited financial
statements that shall be prepared in time for filing by Seller or its affiliates with the Securities and Exchange
Commission by March 31, 2005.
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IN WITNESS WHEREOF, this Agreement is executed in multiple originals by Seller and Purchaser.

SELLER:

VR HOLDINGS, INC.,

a Colorado corporation

By:

Name:

Its:

Date of Execution: November ___, 2004

PURCHASER:

GHR, LLC, a Delaware limited liability company

 

By:

Karim Alibhai, Manager

Date of Execution: November ___, 2004

List of Exhibits

 

Exhibit A Agreement of Assignment, Withdrawal and Amendment

Exhibit B Assignment of Accounting Services Agreement



 

 

JOINDER

As a material inducement to Purchaser to enter into this Agreement, the undersigned hereby unconditionally
guarantees to Purchaser the faithful performance and observance of Seller's obligations under Section 14 of this
Agreement. The obligations of the undersigned hereunder shall be primary (not secondary), joint and several. The
undersigned agrees that such guarantee shall be and remain in full force and effect as to any renewal, extension or
modification of this Agreement, whether or not known to or approved by the undersigned. It is agreed that the
terms and provisions of this Joinder shall inure to the benefit of the successors and permitted assigns of Purchaser.

 

VAIL RESORTS, INC.,

a Delaware corporation

By:

Name:

Its:

Date of Execution: November ___, 2004

EXHIBIT A

AGREEMENT OF ASSIGNMENT, WITHDRAWAL AND AMENDMENT

This AGREEMENT OF ASSIGNMENT, WITHDRAWAL AND AMENDMENT (this "Assignment") is made as of the
___ day of _____________, 200___ (the "Effective Date"), by and among VR Holdings, Inc., a Colorado corporation
("Assignor"), and GHR, LLC, a Delaware limited liability company ("Assignee").

W I T N E S S E T H:

WHEREAS, Assignor presently owns a 49.0% membership interest (the "Membership Interests") in Bachelor Gulch
Resort, LLC, a Colorado limited liability company (the "Company") under the Operating Agreement dated as of July
31, 2000 (the "Operating Agreement");

WHEREAS, Assignor and Assignee have entered into that certain Purchase and Sale Agreement dated as of
_____________ ____, 2004 (the "Purchase Agreement"), wherein Assignor agreed to sell and Assignee agreed to buy
the Membership Interests; and

WHEREAS, Assignor and Assignee desire to enter into this Assignment for the purposes of (i) assigning the Membership
Interests owned by the Assignor to Assignee, (ii) reflecting the withdrawal of the Assignor as a member of the Company,
and (iii) reflecting the reconstitution and continuation of the Company as a Colorado limited liability company.
Capitalized terms used and not otherwise defined herein shall have the meanings given to such terms in the Purchase
Agreement.

FOR VALUABLE CONSIDERATION, the receipt and adequacy of which are hereby acknowledged, Assignor agrees as
follows:

1. Assignment. Assignor assigns, transfers, sets over, and conveys to Assignee, the Membership Interests. The
assigned Membership Interests shall include all of Assignor's right, title and interest as a member in the
Company, including, without limitation, (i) all of Assignor's voting, approval and consent rights with respect
to the Company, whether under the Company's organizational documents or state law, (ii) all of Assignor's
rights to cash flow distributions, and other payments or distributions of capital, return on capital,
reimbursements, repayments, fees, surplus, profits, sales proceeds or borrowings of the Company (whether
during the term of the Company or in connection with the liquidation of the Company), (iii) all of Assignor's
right to any allocations of tax items of the Company that accrue for tax purposes on or after the Effective
Date, (iv) all rights of first offer, options and similar rights with respect to the Company, and (v) all claims,
rights, causes of action, whether known or unknown, matured or unmatured, that Assignor may have against
the Company. No compensation shall be payable with respect to such assignments and contributions except as
expressly provided in this Assignment or in the Purchase Agreement.

2. Withdrawal of Assignor. Assignor hereby withdraws as a member of the Company for all purposes and hereby
releases the Company from any and all liability to Assignor and to Assignor's affiliated predecessors in
interest with respect to any event occurring prior to the Effective Date.



3. Required Filings. If required under applicable law, the parties hereto shall execute an amendment to the
Company's articles of association (or similarly titled instrument), to evidence Assignor's withdrawal from the
Company. Assignee is hereby authorized to file such amendment (or to cause such amendment to be filed) in
any jurisdiction in which such filing is required, as determined by Assignee.

4. Warranty. Assignor represents and warrants that (i) Assignor is the record and beneficial owner of, and has
good title to, the Membership Interests, free and clear of any and all liens, security interests, charges,
assignments, options and adverse claims to title of any kind or character, (ii)  such Membership Interests are
not the subject of any agreement (other than the Purchase Agreement and the Operating Agreement) providing
for the sale and transfer thereof, and (iii) Assignor has not assigned, pledged or transferred the Membership
Interests, and no other person or other entity has any right or option to acquire the Membership Interests (or
any portion thereof). Assignor agrees to defend the Membership Interests unto Assignee, its successors and
assigns, forever.

5. Continuation of the Company. Notwithstanding the provisions of this Assignment, the Company shall not be
dissolved (and is hereby reconstituted) and its businesses shall be continued after the occurrence of the
Effective Date and after giving effect to the provisions of this Assignment.

6. Severability; Governing Law. If any provision of this Assignment or the application thereof to any person or
circumstance shall be invalid or unenforceable to any extent, the remainder of this Assignment and the
application of such provisions to other persons or circumstances shall not be affected thereby and shall be
enforced to the greatest extent permitted by law. This Assignment shall be construed according to Colorado
law, without regard to conflicts of law provisions contained in Colorado law.

7. Binding Effect. This Assignment shall inure to the benefit of and be binding upon the undersigned parties and
their respective successors and assigns. Whenever in this instrument a reference to any party is made, such
reference shall be deemed to include a reference to the successors and assigns of such party, as the case may
be.

8. Purchase Agreement. This Assignment is executed in furtherance of, and is subject to, the terms and
conditions of the Purchase Agreement. This Assignment does not supersede, replace, substitute for, expand, or
extinguish any obligation or provision of the Purchase Agreement, including, but not limited to, the
representations and warranties set forth therein.

9. Counterparts. This Assignment may be executed in several counterparts, each of which shall be deemed an
original, but all of which shall constitute one and the same instrument. In addition, this Assignment may
contain more than one counterpart of the signature page and this Assignment may be executed by the affixing
of the signatures of each of the parties on separate signature pages to one of such counterparts; all of such
signature pages shall be read as though one, and shall have the same force and effect as though all of the
signers had signed a single signature page.

10. No Drafting Presumption. In interpreting the provisions of this Assignment, no presumption shall apply
against any party that otherwise would operate against such party by reason of such document having been
drafted by such party or at the direction of such party or its affiliates.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

DATED as of the day and year first above written.

ASSIGNOR:

VR HOLDINGS, INC.,

a Colorado corporation

By:

Name:

Its:

 

ACCEPTED BY:

ASSIGNEE:

GHR, LLC, a Delaware limited liability company

 

By:

Karim Alibhai, Manager



JOINDER

CG-MI Vail, LLC, a Delaware limited liability company hereby consents to the assignment contemplated hereby and agrees that,
subject to the terms and provisions of Section 14 of the Purchase Agreement, Assignor is hereby irrevocably released and
discharged from any and all obligations under the Operating Agreement.

 

 

CG-MI Vail, LLC,

a Delaware limited liability company

By:

Name:

Title:

EXHIBIT B

ASSIGNMENT OF ACCOUNTING SERVICES AGREEMENT

THIS ASSIGNMENT OF ACCOUNTING SERVICES AGREEMENT (this "Assignment"), is made as of the             day of
_____________, 200___ (the "Effective Date"), by and between VR Holdings, Inc., a Colorado corporation ("Assignor") and
Gencom Asset Management Company, L.P., a Texas limited partnership ("Assignee").

W I T N E S S E T H:

WHEREAS, Assignor and GHR, LLC, a Delaware limited liability company, have entered into that certain Purchase and Sale
Agreement dated as of _____________ ____, 2004 (the "Purchase Agreement"), wherein Assignor agreed to assign and transfer
to Assignee its right, title and interest in, under and to that certain Accounting Services Agreement (the "Accounting
Agreement"), dated June 28, 2004, by and between Assignor and Bachelor Gulch Operating Company, L.L.C., a Delaware limited
liability company; and

WHEREAS, Assignor and Assignee desire to enter into this Assignment for the purpose of assigning to Assignee all of Assignor's
right, title and interest in, under and to the Accounting Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the parties hereto hereby agree
as follows:

1. Assignment. Assignor hereby sells, assigns and transfers to Assignee all of Assignor's right, title and interest in, under and to the
Accounting Agreement. Assignee hereby assumes and takes responsibility for all losses, costs, claims, liabilities, expenses,
demands and obligations of any kind or nature whatsoever attributable to the Accounting Agreement arising or accruing on or after
the Effective Date.

2. Warranties. The Accounting Agreement is in full force and effect, and has not been amended, modified, or supplemented in any
way. Assignor has performed and complied with all of Assignor's obligations under the Accounting Agreement as and when
thereby required, and there exists no fact or circumstance that with or without notice or the passage of time, or both, could
constitute a default by Assignor under the Accounting Agreement. Assignor has not sold, assigned, transferred or pledged its rights
and interests in, under and to the Accounting Agreement, and has not executed any other document or instrument that might
prevent or limit Assignee from realizing the benefits of the terms, conditions and provisions of the Accounting Agreement.

3. Severability; Governing Law. If any provision of this Assignment or the application thereof to any person or circumstance shall
be invalid or unenforceable to any extent, the remainder of this Assignment and the application of such provisions to other persons
or circumstances shall not be affected thereby and shall be enforced to the greatest extent permitted by law. This Assignment shall
be construed according to Colorado law, without regard to conflicts of law provisions contained in Colorado law.

4. Binding Effect. This Assignment shall inure to the benefit of and be binding upon the undersigned parties and their respective
successors and assigns. Whenever in this instrument a reference to any party is made, such reference shall be deemed to include a
reference to the successors and assigns of such party, as the case may be.

5. Purchase Agreement. This Assignment is executed in furtherance of, and is subject to, the terms and conditions of the Purchase
Agreement. This Assignment does not supersede, replace, substitute for, expand, or extinguish any obligation or provision of the
Purchase Agreement, including, but not limited to, the representations and warranties set forth therein.

6. Counterparts. This Assignment may be executed in several counterparts, each of which shall be deemed an original, but all of
which shall constitute one and the same instrument. In addition, this Assignment may contain more than one counterpart of the



signature page and this Assignment may be executed by the affixing of the signatures of each of the parties on separate signature
pages to one of such counterparts; all of such signature pages shall be read as though one, and shall have the same force and effect
as though all of the signers had signed a single signature page.

7. No Drafting Presumption. In interpreting the provisions of this Assignment, no presumption shall apply against any party that
otherwise would operate against such party by reason of such document having been drafted by such party or at the direction of
such party or its affiliates.
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DATED as of the day and year first above written.

ASSIGNOR:

VR HOLDINGS, INC.,

a Colorado corporation

By:

Name:

Its:

ACCEPTED BY:

ASSIGNEE:

GENCOM ASSET MANAGEMENT COMPANY, L.P., a Texas limited
Partnership

By: Gencom Asset Management GP, L.L.C.,

a Texas limited liability company,

its general partner

 

By:

Karim Alibhai, Manager

 

 

 


