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Letier Agreement regarding Escrow Deposit



FROM ¢ Southern Properties Group PHONE NO. @ 423 894 3659 Jul., 27 2006 19:18AM P18
Jul 21 06 12230 David Moors 7063201063 £A0

Miiler & Martin PLLC

Suite 1000 Volunteer Building
832 Georgla Avenus
Chatianooga, TN 37402-2289

Gentiemen:

The undersigned appoint Miller & Martin PLLC (“Escrow Apent™ as escrow apent as
conternplated in that certain Membership Interest Purchase Agreement dated July 2./ , 2006 (the
“Purchase Agreement™) between David F. Woore (*Seller™), and Southern Properties Group, 2 Tennessee
general partnership (“Buyer”). pursuant to which Seller sald and transferred w0 Ruyer all of the equity
interests in the Victorian Properties, LLC, a Tennesses limited lability company.

Escrow Agent acknowledgss receipt of the sum of $20,000 (the “Escrowed Fxmés”) which it will
hold n its trust account pursuant to the terms of this leter and the Purchase Agreement.

The Escrowed Funds shall be relessed under the following circumstances:

L. Upan closing of the transactions contemplated by the Porchase Agreement the Escrowed
Fuads shall be eeleased to Seller;

2. If the transactions contemplated by the Purchase Agreement do not close, the Escrowed
Fands shall be released pursuant to written instructions from Buyer and Seller in accordance with the
Purchase Agreement; or

3. On or after September 15, 2006, if not previously disbursed under paragraph 1 or 2
above, the Escrowed Fimds shall be refeased purstamt to written instructions from Buyer and Seller in
accordance with the Purchase Agreemest, or if Buyer and Seller cannot agree apon the meuner of
disbursement, the Escrow Apent shall pay the Bscrowed. Funds into the Chancery Court of Hamilton
Conmty, Tennessee in an interpleader action, the costs of which shali be borne equaily by the undorsigned.

The undersigned agree fhar Escrow Agent is entitied to rely npon written instroctions as described
above in disbursing the Escrowed Funds and shall mof be obligated to question or demend evidence of the
authority of the signer or signers of such dirotives. The endersigned, jointly and severally, shall
indemnify and hold harmless the Escrow Agent from and against any and all clsims, Habilities, causes of
actior, Josses and damages (inclading attoreys® fees and court costs) incurred by the Escrow Agentas a
result of its acting as Escrow Agent under this letter agreement.

I at any time, the Escrow Agent is uneertain of whether, or to whom, to disburse the Escrowed
Funds under this letter agreement, it shall pay them into the Chencery Court of Hamilton County,
Tennessee in an interpleader action, the costs of which shall be borne equally by the undersigned.

Very truly yours,

& . — Southgrn Properties Group
Deavid F. Moore N ‘e&%_ﬂ_@wﬂ. Reeves
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