ESCROW AGREEMENT
This ESCROW AGREEMENT is made as of the _____ day of ___________, 2009 by and between Collier County, a political subdivision of the State of Florida (“County”),       (“     ”) and       (“     ”) are hereinafter individually and jointly referred to as “     ” (or “Owner”) and      . (the “Escrow Agent”).

RECITALS

WHEREAS,       is the owner of approximately       (     ) acres of land within the boundaries of the Rural Lands Stewardship Area Zoning Overlay District (“RLSA District”) located in Collier County, Florida, which land is the subject of a Stewardship Sending Area Application (“SSA Designation Application”) filed by Owner with Collier County, Florida; and 

WHEREAS,       has submitted or intends to submit applications to Collier County, South Florida Water Management District and the United States Department of Army, Corps of Engineers for authorization to develop the       Stewardship Receiving Area (“      SRA”) project on lands described in Exhibit “A” attached hereto within the RLSA District consistent with the provisions of Sections 4.08.06 and 4.08.07 of the Collier County Land Development Code;


WHEREAS,       has advised Collier County that the proposed       SRA project will be developed consistent with the provisions of Section 4.08.07 of the Collier County Land Development Code, which will include the submittal of one or more Stewardship Receiving Area (SRA) applications pursuant to Section 4.08.07 of the Collier County Land Development Code;


WHEREAS, in order to develop the proposed       SRA project in accordance with Section 4.08.07,       is required under Section 4.08.07 to exchange Stewardship Credits granted under Section 4.08.06 for the additional residential or non-residential entitlements necessary to develop the project as an SRA;

WHEREAS, the Owner submitted a SSA Designation Application requesting that the       (     ) acre parcel (hereinafter referred to as “      SSA      ") be designated as a Stewardship Sending Area in accordance with and pursuant to Section 4.08.06 of the Collier County Land Development Code, and to establish Stewardship Credits that would be available for       to develop the       SRA within the RLSA District; and 

WHEREAS, Collier County has reviewed this SSA Designation Application and determined that the application was legally sufficient and would generate      Stewardship Credits under the provisions of Section 4.08.06; and 


WHEREAS, the County and       acknowledge and agree that the issuance of final, non-appealable governmental authorizations, including County approvals, necessary to develop the       SRA consistent with the provisions of Section 4.08.07 will be issued subsequent to the County approval of       SSA       and the       SRA; and

WHEREAS, the County and       agree that       SSA       is approved and generates        Stewardship Credits subject to the terms and conditions of this Escrow Agreement; and 

WHEREAS,       agrees to interim land use limitations on       SSA       as set forth in this Escrow Agreement until the Stewardship Sending Area Credit Agreement and Stewardship Easement Agreement are recorded or terminated pursuant to the terms of this Escrow Agreement.
AGREEMENTS
NOW THEREFORE, in consideration of the mutual promises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Recitals: The above recitals are true and correct and incorporated herein by reference.

2. Tender of Documents:        and County shall execute and deliver to the Escrow Agent the Stewardship Sending Area Credit Agreement –      SSA       Credit Agreement and Stewardship Easement Agreement       SSA       (“Documents”).
3.
The Escrow Agent shall deliver the original Documents to the County for recording in the public records of Collier County upon presentment of the following by      :
a.
An approved SRA for the       SRA which requires the exchange of Stewardship Credits from       SSA       for the additional residential and non-residential entitlements; and 

b.
All necessary final and non-appealable  local, state, federal permits, other than a plat, site development plan or building permit, necessary to construct the       SRA consistent with the provisions of Section 4.08.07 of the Collier County Land Development Code; and
In the event the approvals referenced above in this section are not delivered to the Escrow Agent on or before      , 20     , this Escrow Agreement shall terminate and the original Documents shall be returned to      .  If a challenge and/or appeal of a necessary development order, permit or other discretionary approval is filed,       and County may elect to extend the Escrow Agreement by written agreement until the challenge or appeal is finally resolved.  If the challenge or appeal is not resolved such that the construction may commence under terms acceptable to      ,       may within 180 days of the final disposition of the challenge or appeal terminate this Escrow Agreement.  
4.
In the event the Escrow Agreement is terminated: as noted above, all affirmative obligations and negative covenants contained in the Documents shall be null and void without further action from the parties hereto, the land shall revert to its underlying zoning classification prior to the effective date of the Documents, and the Barron Collier SRA shall be terminated.  If requested by      , Collier County shall provide a written release and termination of this Agreement and the Documents for recording in the public records within fifteen (15) days of the request from      .  Collier County shall update the overlay map to reflect the termination of BCI/BCP SSA 10 or any SRA.
 5.
Interim Land Use Limitations.  BCI/BCP agrees to the elimination of land use layers and the land management measures set forth in the Documents during the term of this Escrow Agreement.  Within 30 days of approval of the Stewardship Sending Area Credit Agreement, BCI/BCP shall record in the public records of Collier County a notice of these interim land use restrictions in a form acceptable to the County. Notwithstanding the foregoing, the interim land use restrictions shall not prevent or prohibit active and ongoing agricultural operations, including Ag-1 activities, that were occurring prior to the approval of the Documents, and these ongoing agricultural operations may continue during the term of this Escrow Agreement.
 6.
Escrow Agent Obligations and Indemnity: The County and BCI/BCP shall hold the Escrow Agent harmless of and from the release or failure to release the documents by the Escrow Agent for any reason whatsoever as a result of this Escrow Agreement, except for as a result of the willful misconduct or gross negligence of the Escrow Agent.  The Escrow Agent is authorized to rely on any document believed by the Escrow Agent to be authentic in making delivery of documents hereunder.

  7.
Amendment: This Escrow Agreement may not be modified, amended or altered in any way except by an amendment signed by the County and BCI/BCP and acknowledged by the Escrow Agent.

  8.
Governing Law: This Escrow Agreement and all matters pertaining hereto shall be governed by and construed in accordance with the laws of the State of Florida.

  9.
Attorneys’ Fees: In connection with any litigation concerning this Escrow Agreement, the prevailing party shall be entitled to recover reasonable attorney’s fees, paralegal fees and costs, including such that may be incurred at the appellate level.

  10.
Representation: The County acknowledges and agrees that CHEFFY PASSIDOMO, P.A.  represents BCI/BCP and may continue to do so while serving as Escrow Agent and notwithstanding any present or future dispute arising under this Agreement.  The parties do not object to such services by CHEFFY PASSIDOMO, P.A.  as Escrow Agent and such representation of BCI/BCP CHEFFY PASSIDOMO, P.A. in this and other matters, and agree that such service and such representation does not adversely affect the independent professional judgment of CHEFFY PASSIDOMO, P.A.  on behalf of any such party or the ability of CHEFFY PASSIDOMO, P.A. to adequately represent the interest of any such party.

 11.
Binding Agreement: This Escrow Agreement shall bind all successors and shall inure to the benefit of heirs, executors, administrators or other successors in interest of the parties hereto.
12.
Interpleader: Notwithstanding any other provision herein to the contrary, if there is any dispute between the County and BCI/BCP as to the documents held hereunder, the Escrow Agent may, in the Escrow Agent’s sole discretion, interplead the documents with the Circuit Court of Collier County and thereby be relieved of any further responsibility to the County and       pursuant to this Agreement.

13.      Counterparts and Execution: Executed counter-part copies of the original of this document shall be treated as if the originals were so executed and shall bind the executing party and shall have the same force and effect as the original. Execution of this Agreement by facsimile shall be treated as an original. 

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be executed by their duly authorized officers or representatives and their official seals hereto affixed the day and year first written above.

ATTEST:




       
BOARD OF COUNTY COMMISSIONERS

        
COLLIER COUNTY, FLORIDA

COLLIER COUNTY CLERK OF COURTS


By: ________________________________

By: ___________________________________







              , Chairman 
APPROVED AS TO FORM AND

LEGAL SUFFICIENCY:

By: ________________________________________
      Heidi Ashton-Cicko, Assistant County Attorney

      Land Use Section, Chief

WITNESS:




     .,
A Florida Limited Partnership







By:







(Signature)





     
Its:      
(Print full name)

(Signature)

(Print full name)

WITNESS:




     .,
A Florida Limited Partnership







By:







(Signature)





     
(Print full name)

(Signature)

(Print full name)

WITNESS:




     ,

A Florida Limited Liability Limited Partnership,  

(Signature)












By:














     
(Print full name)






(Signature)

(Print full name)

STATE OF FLORIDA

COUNTY OF COLLIER

The foregoing Escrow Agreement was executed before me this ____ day of _______________, 2009, by BRADLEY BOAZ, as Authorized Agent of BARRON COLLIER INVESTMENTS, LTD., a Florida Limited Partnership, on behalf of the partnership, who is personally known to me or produced __________________ as identification.


Notary Public


Name: 






Certificate No. 





My Commission expires:



STATE OF FLORIDA

COUNTY OF COLLIER

The foregoing Escrow Agreement was executed before me this ____ day of _______________, 2009, by KATHERINE G. SPROUL, as Trustee for the Juliet C. Sproul Testamentary Trust, a General Partner of BARRON COLLIER INVESTMENTS, LTD., a Florida Limited Partnership, on behalf of the partnership, who is personally known to me or produced __________________ as identification.


Notary Public


Name: 






Certificate No. 





My Commission expires:



STATE OF FLORIDA

COUNTY OF COLLIER

The foregoing Escrow Agreement was executed before me this ____ day of _______________, 2009, by      , as       for the      , a       on behalf of the partnership, who is personally known to me or produced __________________ as identification.


Notary Public


Name: 






Certificate No. 





My Commission expires:



ESCROW AGENT:
     , P.A.
By:






Print Name:









Its: 






STATE OF FLORIDA

COUNTY OF COLLIER

The foregoing Escrow Agreement was executed before me this ____ day of _______________, 2009, by 



, as 


 of      , P.A., who is personally known to me or produced 



 as identification.


Notary Public


Name: 




______

Certificate No. 











My Commission expires:
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