ESCROW AGREEMENT FOR MEMBERSHIP DEPOSITS

THIS AGREEMENT ("Agreement") is made as of the 1st day of December, 2004, by and between THE TESORO CLUB, LLC, a Georgia limited liability company (the "Company"), and CAMERON, DAVIS & GONZALEZ (the "Escrow Agent").

STATEMENT OF BACKGROUND INFORMATION

A. The Company intends to offer memberships in accordance with the terms and conditions of The Tesoro Club Membership Plan, dated December 1, 2004, a copy of which is attached hereto as Exhibit A, as it may be amended in accordance with its terms (the "Membership Plan").

B. Persons who acquire memberships in the Club are required to pay a membership deposit therefor.  The Company has agreed to deposit in escrow with the Escrow Agent the membership deposits received from the issuance of memberships in the Club (the "Membership Deposits") in accordance with this Agreement.

C. The Escrow Agent has agreed to hold the Membership Deposits in an escrow account with the Escrow Agent (the "Escrow Account") and disburse the same in accordance with the terms and conditions of this Agreement.

STATEMENT OF AGREEMENT
In consideration of the mutual covenants and agreements contained herein, and other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as follows:

1. Deposit of Membership Deposits.

The Company shall deposit in the Escrow Account with the Escrow Agent all Membership Deposits received by the Company until such time as the conditions for disbursement of the escrowed Membership Deposits set forth in Section 2 hereof have been satisfied.  The Company shall indicate in writing to the Escrow Agent upon the deposit of each member's Membership Deposit into the Escrow Account (i) the name of the member(s) having paid the same, (ii) the category of membership selected, (iii) the amount of total Membership Deposit payable by the member, and (iv) the amount of Membership Deposit paid by the member, in the form attached hereto as Exhibit B.  

2. Disbursement of Membership Deposits.

(a)  At such time as the Company provides written notice to the Escrow Agent that the conditions set forth in subsections (i) or (ii) of this Section 2 have been satisfied, the Escrow Agent shall disburse by check or wire transfer to the Company, 100% of the Membership Deposits held in the Escrow Account, plus interest earned thereon that has not already been paid to the Company as of such date.

(i)
Each of the Club Facilities (as defined in the Membership Plan) has been completed and open for member use or as to any of the Club Facilities that has not been completed and open for member use ("Uncompleted Facilities"), the Company has provided "Collateral Security" (as hereinafter defined).  "Collateral Security" as to any Club Facility or Club Facilities shall mean an irrevocable letter of credit, a performance bond and/or other reasonably comparable security in the opinion of the Company, ensuring substantial completion of such Club Facility or Club Facilities or a refund of Membership Deposits paid by Members in the event the Club Facilities are not completed.

(ii) 
Each of the following two conditions has been satisfied:  (A) the 18-hole golf course designed by Arnold Palmer and the 18-hole golf course designed by Tom Watson ("Golf Courses") have been completed and open for member use, and (B) as to each of the Uncompleted Facilities, either (y) the Company has provided Collateral Security with respect to the Uncompleted Facility, or (z) the Company has funds or liquid assets on deposit or otherwise has immediate access to funds or liquid assets, including without limitation, the proceeds from one or more loans from a financial institution, but excluding the escrowed Membership Deposits, in an amount sufficient to pay all the costs of completion of the Uncompleted Facility, and there is a fixed price contract for such Uncompleted Facility.

The amount disbursed by the Escrow Agent to the Company may be used by the Company as determined in its sole and absolute discretion.

(b) The Company may elect to provide for disbursement of the Membership Deposits in accordance with the procedure set forth in Section 2(c) hereof instead of the procedure set forth in Section 2(a) hereof, if all of the following conditions are satisfied:

(i) 
There is a fixed price contract or contracts ("Contract") for construction of all Uncompleted Facilities with a contractor or contractors licensed to do business in the State of Florida who have been in business for five or more years ("Contractor"). 

(ii)
The Contractor has posted a payment bond and performance bond (the "Bonds") issued by an insurer with an A.M. Best credit rating of AXV or higher ("Surety"), which Bonds guarantee the Contractor's performance under the Contract so that if the Contractor defaults thereunder, the Surety is obligated to cause the construction and completion of the Uncompleted Facilities. 

(iii) The Bonds are enforceable by the Company.

(iv)
The architect or architects for the Uncompleted Facilities deliver to the Escrow Agent a certificate ("Architect's Certificate") setting forth the estimated total costs to complete the Uncompleted Facilities, including but not limited to the fixed price under the Contract, architect and design fees, engineering fees, permit fees, and legal fees ("Certified Facilities Completion Costs").

(v) 
The amount of escrowed Membership Deposits hereunder exceeds the amount of the Certified Facilities Completion Costs.

The Company may elect to arrange for disbursement of the Membership Deposits pursuant to Section 2(c) hereof by delivering to the Escrow Agent notice that the Company so elects to proceed under Section 2(c) and that the conditions set forth in Subsections 2(b)(i) through (v) have been satisfied ("Notice to Elect Draw Procedure"), accompanied by the Architect's Certificate.  

(c) In the event the Company delivers the Notice to Elect Draw Procedure to the Escrow Agent in accordance with Section 2(b) hereof, the Escrow Agent shall disburse amounts in the Escrow Account as follows.  When the Escrow Agent receives from the Company an invoice from the Contractor, accompanied by a certificate signed by the Contractor and the Company indicating that the invoice covers labor that has been provided and materials that have been incorporated into the Club Facilities, the Escrow Agent shall pay to the Contractor the amount of the invoice.  With respect to other expenses for services incurred in connection with the completion of the Uncompleted Facilities, the Escrow Agent shall have received a draw request from the Company that includes a certificate from the Company that the costs have been incurred in connection with the completion of the Uncompleted Facilities and the services have been provided together with copies of invoices therefor.  
(d) On the fifth day of each month, the Escrow Agent shall pay to the Company amounts earned on the funds in the Escrow Account by check or wire transfer. 

(e) Upon receipt by the Escrow Agent of written notice from the Company that a member of the Club has resigned and is entitled to a refund of the amount previously paid for the membership in accordance with the Membership Plan, and which requests the disbursement of such amount by the Escrow Agent to the Company, the Escrow Agent shall disburse to the Company the amount in question, by check or wire transfer.

(f) In the event any portion of the Club Facilities for which Membership Deposits are held in escrow is not completed by December 31, 2015, any Membership Deposits still held in escrow shall be refunded to members, without interest.

3. Duties of Escrow Agent.

(a) The Escrow Agent undertakes to perform only such duties as are expressly set forth in this Agreement, and no implied duties or obligations shall be read into this Agreement against the Escrow Agent.

(b) The Escrow Agent shall not be responsible or liable, in any manner whatsoever, for the sufficiency or correctness as to form, manner or execution or validity of any instrument deposited in escrow, or as to the identity, authority or rights of any person executing the same.

(c) The Escrow Agent's duties hereunder shall be limited to the safekeeping of amounts deposited in escrow, instruments or documents received by it as Escrow Agent, and for the disposition of the same in accordance with the terms and provisions of this Escrow Agreement.

(d) The Escrow Agent shall invest the Membership Deposits held hereunder as directed from time to time, in writing, by the Company.

(e) The Escrow Agent shall maintain a schedule from which there can be determined the amount and date of each payment in respect of Membership Deposits, the name of the person making the same and the category of membership selected.  The Escrow Agent shall deliver monthly statements to the Company, which statements shall indicate the beginning balance of the Membership Deposits and all Membership Deposits received for the month of the statement.

4. Reliance on Documents by the Escrow Agent.

The Escrow Agent may act in reliance upon any writing or instrument or signature which it, in good faith, believes to be genuine, may assume the validity and accuracy of any statement or assertion contained in such a writing or instrument, and may assume that any person listed in Section 10 hereof purporting to give any writing, notice, advice or instructions in connection with the provisions of this Agreement has been so duly authorized.

5. Indemnification of the Escrow Agent.

Except in cases of the Escrow Agent's gross negligence or willful misconduct, the Company hereby agrees to indemnify the Escrow Agent and hold it harmless from any and all claims, liabilities, losses, actions, suits or proceedings at law or in equity, or any other expenses, fees or charges of any character or nature which Escrow Agent may incur or with which it may be threatened by reason of the Escrow Agent's actions as the Escrow Agent under this Agreement; and, in connection therewith, except in cases of gross negligence or willful misconduct, to indemnify the Escrow Agent against any and all expenses, including without limitation, reasonable attorneys' fees and expenses (including, but not limited to, all fees and costs incident to any appeals which may result).  The Escrow Agent may itself defend any suit brought against it and shall be equally entitled to receive reasonable attorneys' fees and expenses (including, but not limited to, all fees and costs incident to any appeals which may result).

6. Discretion of the Escrow Agent to File an Interpleader Action in the Event of Dispute.

If the Company and the Escrow Agent are in disagreement about the interpretation of this Agreement, or about the rights and obligations or the propriety of any action contemplated by the Escrow Agent under this Agreement, or if the Escrow Agent receives any conflicting demands or claims regarding any moneys, instruments or documents delivered to the Escrow Agent, the Escrow Agent may, but shall not be required to, file an action in interpleader to resolve any disagreement in a court of competent jurisdiction in the courts of record in the State of Florida in St. Lucie County or the District Court of the United States, having jurisdiction over in St. Lucie County, Florida.  The Escrow Agent shall be indemnified for all costs, including without limitation, reasonable attorneys' fees and expenses (including, but not limited to, all fees and costs incident to any appeals that may result), in connection with any interpleader action, and shall be fully protected in suspending all or a part of its activities under this Agreement until a final and unappealable Judgment or Order in the interpleader action is received.

7. Consultation with Counsel.

The Escrow Agent may consult with counsel of its own choice and shall have full and complete authorization and protection to act or not to act in accordance with the opinion of such counsel as to any matters in connection with this Agreement to the extent that any act or failure to act undertaken on the advice of counsel is undertaken in good faith and is not contrary to the specific provisions of this Agreement.

8. Standard of Care.

The Escrow Agent shall not be liable for any mistakes of fact or errors of judgment, or for any acts or omissions of any kind, unless caused by gross negligence or willful misconduct.

9. Resignation and Removal of Escrow Agent.

The Escrow Agent may resign upon thirty (30) days' written notice to the Company.  In such event, the Company shall designate a successor escrow agent.  If a successor escrow agent (hereinafter referred to as the "Successor Escrow Agent") is not appointed within this thirty (30) day period, the Escrow Agent may petition the courts of record in the State of Florida in St. Lucie County or the District Court of the United States with jurisdiction over St. Lucie County, Florida to name a Successor Escrow Agent.  Any Successor Escrow Agent shall have the same rights and obligations under the Agreement as the Escrow Agent; provided, however, that any Successor Escrow Agent shall not be liable for any acts or omissions of the Escrow Agent or any prior Successor Escrow Agent.

The Escrow Agent may be removed as escrow agent hereunder by the Company by giving not less than thirty (30) days prior written notice thereof to the Escrow Agent.  Within this thirty (30) day period, the Company shall designate a Successor Escrow Agent.

10. Notices.

All notices and instructions from the Company to the Escrow Agent shall be signed by the Chief Operating Officer of the Company, including Ginn Club Management, LLC officers, or such other individuals designated by the Chief Operating Officer to sign notices and instructions on its behalf by written notice to the Escrow Agent.  All notices, requests, consents and other communications required or permitted under this Agreement shall be (as elected by the person giving such notice) hand delivered by messenger or courier service, telecommunicated, or mailed (airmail if international) by registered or certified mail (postage prepaid), return receipt requested, addressed to:

As to the Company:

The Tesoro Club, LLC

501 S.E. Becker Road

Port St. Lucie, Florida  34953

Attention:  President

Facsimile Number:  772-345-4015

With a copy to:

Ginn Club Management, LLC

3228 S.W. Martin Downs Boulevard, Suite 5

Palm City, FL 34990

Attention:  Chief Operating Officer

Facsimile Number:  772-219-0790

As to the Escrow Agent:

Cameron, Davis & Gonzalez

901 North Olive Avenue

West Palm Beach, Florida 33401

Attention:  Richard T. Davis

Facsimile Number:  561-659-9811

or to such other address as any party may designate by notice complying with the terms of this paragraph.  Each such notice shall be deemed delivered (a) on the date delivered if by personal delivery, and (b) on the date upon which return receipt is signed, or delivery is refused, or the notice is designated by the postal authorities as not deliverable, as the case may be, if mailed.

11. Successors and Assigns.

The rights created by this Agreement shall inure to the benefit of, and the obligations created hereby shall be binding upon, the heirs, legal representatives, executors, administrators, successors and assigns of the Escrow Agent and the Company.

12. Applicable Law.

This Agreement shall be construed and enforced according to the laws of the State of Florida, without giving effect to its principles of conflicts of law.

13. Termination.

This Escrow Agreement shall terminate and the Escrow Agent shall be discharged of all responsibility hereunder at such time as the Escrow Agent shall have performed all of its duties in accordance with Section 2 and, if applicable, Section 3 of this Agreement.

14. Fees.

The parties hereto agree that the sole compensation to be paid to the Escrow Agent for providing the services herein shall be as set forth on the Schedule of Escrow Fees attached hereto as exhibit C.  In addition, all reasonable out-of-pocket costs of the Escrow Agent in connection with the services rendered under this Agreement shall be paid by the Company.  

15. Amendments.

The provisions of this Agreement may not be amended, supplemented, waived or changed orally, but only by a writing signed by the party as to whom enforcement of any such amendment supplement, waiver or modification is sought and making specific reference to this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

	
	
	THE TESORO CLUB, LLC, a Georgia limited liability company

	
	
	By:  



	
	
	
Its:  


	
	
	CAMERON, DAVIS & GONZALEZ

	
	
	By:  



	
	
	
Richard T. Davis

	
	
	Title:  



EXHIBIT B

Membership Deposit Information Form

	Date:
	
, 20


	Member Name:
	



	Membership Category:
	· Golf

· Social

	Membership Deposit Payable by Member:
	$


	Membership Deposit Paid by Member
	$


	Membership Deposit Previously Paid by Member, if any:
	$


	Date of Prior Membership Deposit Payment, if any:
	
, 20


	Balance Owed by Member:
	$


	Amount Deposited in Escrow:
	$
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