
 

STEARNS WEAVER MILLER WEISSLER ALHADEFF & SITTERSON, P.A. 
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UNITED STATES BANKRUPTCY COURT 

 SOUTHERN DISTRICT OF FLORIDA 

 West Palm Beach Division 

 www.flsb.uscourts.gov 
 

CASE NO. 08-29769-PGH  
(All 7 Cases Jointly Administered) 

        Chapter 7 
In re:         
GINN - LA ST. LUCIE LTD., LLLP, et al . 

1   (4 Cases Substantively Consolidated 
        into Lead Case No. 08-29769-PGH) 2 
                         Debtors.           /    
In re: 

CASE NO. 08-29774-PGH 
GINN BBBB LA QUAIL WEST LTD., LLLP, et al. 

3  (3 Cases Substantively Consolidated 
        into Lead Case No. 08 -29774-PGH) 4 
                         Debtors.           /  
 
DREW M. DILLWORTH, Chapter 7 Trustee,  Adv. Pro. No.  
 
  Plaintiff,      

v.       
        
GINN DEVELOPMENT COMPANY, LLC  

d/b/a THE GINN COMPANY, a Georgia     
limited liability company, 
        

  Defendant. 
_______________________________________/ 
 

COMPLAINT 

 

 Plaintiff, Drew M. Dillworth, in his capacity as Chapter 7 Trustee for the Quail West 

                                                 
1    The last four digits of the Debtors' tax identification numbers are as follows: (i) Ginn-LA St. Lucie Ltd., LLLP, 
Employer Tax I.D. No. (5632); (ii) Ginn-St Lucie GP, LLC, Employer Tax I.D. No. (0983); (iii) Tesoro Golf Club 
Condominium, LLC, Employer Tax I.D. No. (4385); and (iv) The Tesoro Club, LLC, Employer Tax I.D. No. 
(1917). See 11 U.S.C. § 342(c)(1). 
 
2   The “Tesoro Debtors==== Estates” (Case Nos. 08-29769-PGH, 08-29770-PGH, 08-29772-PGH and 08-29773-PGH) 
are substantively consolidated into Lead Case No. 08-29769-PGH. See Order [D.E. 308/309]. 
 
3
   The last four digits of the Debtors' tax identification numbers are as follows: (i) Ginn-LA Quail West Ltd., LLLP, 

Employer Tax I.D. No. (2397); (ii) Ginn-Quail West Beach, LLC, Employer Tax I.D. No. (9142); and (iii) 
Ginn-Quail West GP, LLC, Employer Tax I.D. No. (6313). See 11 U.S.C. ' 342(c)(1). 
 
4   The “Quail West Debtors==== Estates” (Case No. 08-29774-PGH, 08-29775-PGH and 08-29776-PGH) are 
substantively consolidated into Lead Case No. 08-29774-PGH.  See Order [D.E. 34]. 
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Debtors’ Estates (“Trustee Dillworth”), sues Defendant, Ginn Development Company, LLC 

d/b/a The Ginn Company (“Ginn Co.”) and states as follows: 

I. NATURE OF ACTION, PARTIES, JURISDICTION AND VENUE 
 

A. Nature of Action 

 

 1. This adversary proceeding is brought by Trustee Dillworth against Ginn Co. for: 

(i) entry of a declaratory judgment, pursuant to 28 U.S.C. § 2201 and Fed. R. Bankr. P. 7001(2) 

and (9), that certain Mitigation Bank Credits (“Mitigation Credits”) paid for by Ginn-LA Quail 

West Ltd, LLLP (“Debtor”), under a contract in the name of Ginn Co., and purchased from 

Southwest Florida Wetlands J.V. d/b/a Panther Island Mitigation Bank (“PIMB”), constitute 

property of the Quail West Debtors’ Estates pursuant to section 541 of Title 11 of the United 

States Code, 11 U.S.C. §§ 101, et seq., (“Bankruptcy Code”); (ii) turnover of the Mitigation 

Credits pursuant to Bankruptcy Code § 542; (iii) unjust enrichment under Florida law; (iv) 

imposition of an equitable lien in favor of the Quail West Debtors’ Estates on the Mitigation 

Credits under Florida law; and (v) a determination that Ginn Co. is holding the Mitigation 

Credits in a constructive trust for the benefit of the Quail West Debtors’ Estates under Florida 

law.  

 B. Parties 

 2. Plaintiff, Trustee Dillworth, is the duly authorized and acting Chapter 7 Trustee of 

the Quail West Debtors’ Estates.  

 3. Defendant, Ginn Co., is a Georgia limited liability company, doing business as 

The Ginn Company. Ginn Co. has its principal place of business in Flagler County, Florida and 

is doing business in Palm Beach County, Florida. Ginn Co. is an affiliate of the Tesoro Debtors 

and the Quail West Debtors.    
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 C. Jurisdiction 

 
 4. This Court has jurisdiction over the subject matter of this action pursuant to 28 

U.S.C. §§ 157(a) and (b) and 1334(b).  

 5. This is a core proceeding for which this Court is authorized to determine all 

matters regarding this adversary proceeding in accordance with 28 U.S.C. § 157(b)(2)(A) and 

(E).  

 6. All conditions precedent to the filing of this action have been performed, have 

occurred, have been waived or have otherwise been excused.  

 7. Venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409.  

II. GENERAL ALLEGATIONS 

A. Bankruptcy Cases 

8. On December 23, 2008 (“Petition Date”), each of the Debtors filed a voluntary 

petition under Chapter 7 of the Bankruptcy Code.  

9. The Tesoro Debtors’ Estates and the Quail West Debtors’ Estates are being jointly 

administered under the Bankruptcy Case styled In re Ginn-LA St. Lucie Ltd., LLLP, Case No. 08-

29769-PGH (D.E. 20) (“Main Case”).   

10. On the Petition Date, the United States Trustee appointed Drew M. Dillworth as 

interim Chapter 7 Trustee of the Debtors’ estates (D.E. 4).  

11. No trustee was elected at the Bankruptcy Code § 341 meeting of creditors held 

and concluded on January 30, 2009 in these jointly administered cases.  Accordingly, pursuant to 

Bankruptcy Code § 702, Drew M. Dillworth is the duly appointed, qualified and acting Chapter 7 

Trustee in these cases.  
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12. The Tesoro Debtors’ Estates were substantively consolidated into Lead Case No. 

08-29769-PGH (D.E. 308/309). The Quail West Debtors’ Estates were substantively 

consolidated into Lead Case No. 08-29774-PGH (D.E. 34).   

B. Debtors’ Businesses  

13. The Debtor companies are all affiliates of each other and collectively were 

engaged in the business of the management of land acquisition, real estate development and 

management, architectural design and engineering, resort development and operation, and golf 

course construction and management. 

14. Prior to the Petition Date, Debtors were engaged in the development of two 

master plan residential real estate projects known as Tesoro located in Port St. Lucie, Florida, 

and Quail West located in Naples, Florida (referred to herein as the “Quail West Property”).  

 C. The Mitigation Credits 

 15. In June of 2005, contemplating that the Mitigation Credits would be required for 

the future development of the Quail West Property, Debtor paid $408,000.00 to purchase the 

Mitigation Credits from PIMB under a contract entitled Agreement for Sale of Mitigation Bank 

Credits (“Agreement”). A copy of the Agreement is attached as Exhibit A and fully incorporated 

into this Complaint. 

 16. When the Mitigation Credits were purchased, Debtor owned the Quail West 

Property.  

17. The Mitigation Credits were needed to satisfy potential obligations imposed by 

the United States Army Corp of Engineers (“ACOE”) and the South Florida Water Management 

District (“SFWMD”) associated with development of the Quail West Property. The nature of the 

obligations imposed by the ACOE and SFWMD and the purpose of the Mitigation Credits are 
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more fully described in the Agreement.  

18. For reasons unknown to Trustee Dillworth, the Agreement was made in the name 

of Ginn Co., and not Debtor, notwithstanding the fact that Debtor paid all the consideration used 

to purchase the Mitigation Credits purchased pursuant to the terms of the Agreement.  

19. Robert F. Masters executed the Agreement on behalf of Ginn Co. 

20. At the time Mr. Masters executed the Agreement on behalf of Ginn Co., Mr. 

Masters also was the Manager of Ginn-Quail West GP, LLC, which was the General Partner of 

Debtor.     

 21. Based upon information and belief, the principals of Ginn Co. dominated and had 

control over the assets of Debtor, and caused Debtor to pay for the Mitigation Credits.  

 22. As stated above, the purchase price for the Mitigation Credits was a total amount 

of $408,000.00, and was paid with an initial deposit of $122,400.00 contemporaneous with the 

execution of the Agreement in June 2006, and the balance of $285,600.00 was paid upon 

satisfaction of certain conditions precedent, as more fully set forth in the Agreement in 

December of 2006.  

 23. Debtor paid all of the consideration used to purchase the Mitigation Credits by 

issuing two checks to PIMB as follows:  

 

Payor 

 

Recipient 

 

 

Amount 

 

Date 

 

Bank 

 

Check 

Number 

Debtor PIMB $122,400.00 June 15, 2006 Wachovia Bank, N.A. 1015 

Debtor PIMB $285,600.00 December 8, 2006 Wachovia Bank, N.A. 1167 

  

 24. Copies of the above referenced checks are attached as Composite Exhibit B and 

fully incorporated into this Complaint.  
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 25. Notwithstanding the facts that Debtor paid the purchase price for the Mitigation 

Credits and that the Mitigation Credits were to be used in connection with Debtor’s development 

of the Quail West Property, Ginn Co. claims some interest in the Mitigation Credits. 

 26. The Mitigation Credits are not listed as assets on Schedule B of Debtor’s 

Schedules, as amended (D.E. 9, 23 in Case No. 08-29774-PGH).  

 27. PIMB has offered to repurchase the Mitigation Credits from Trustee Dillworth for 

the full original purchase price of $408,000.00.  

COUNT I-DECLARATORY JUDGMENT PURSUANT TO 22 U.S.C. § 2201   

 
 28. Trustee Dillworth sues Ginn Co. seeking a declaratory judgment under the 

Declaratory Judgment Act, 22 U.S.C. § 2201 (“DJA”), determining that the Mitigation Credits 

are property of the Quail West Debtors’ Estates pursuant to Bankruptcy Code § 541. Trustee 

Dillworth re-alleges the allegations in paragraphs 1 through 27 as if fully set forth in Count I.  

29. Trustee Dillworth claims the Mitigation Credits are property of the Quail West 

Debtors’ Estates. 

30. Trustee Dillworth has made demand upon Ginn Co. for turnover of whatever 

interest Ginn Co. may claim in the Mitigation Credits.  

 31. Ginn Co. has refused to turn over whatever interest it claims in the Mitigation 

Credits to Trustee Dillworth.   

32. A present controversy exists between Trustee Dillworth and Ginn Co. as to the 

ownership of the Mitigation Credits.  

 33. A declaration is necessary to determine Trustee Dillworth’s rights to and interests 

in the Mitigation Credits.  

 34. The Mitigation Credits are valuable assets Trustee Dillworth can liquidate for the 
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benefit of creditors as a part of the administration of the Quail West Debtors’ Estates.  

 35. Trustee Dillworth seeks a determination that the Mitigation Credits are property 

of the Quail West Debtors’ Estates under Bankruptcy Code § 541.   

 WHEREFORE, Trustee Dillworth respectfully requests this Court to enter declaratory 

judgment under the DJA in favor of Trustee Dillworth and against Ginn Co.: 

A. Determining that the Mitigation Credits are property of the Quail West Debtors’ 

Estates pursuant to Bankruptcy Code § 541 and that Ginn Co. holds no interests in or rights to 

the Mitigation Credits;  

B. Awarding Trustee Dillworth attorneys’ fees and/or costs to the extent permitted 

under applicable law; and  

C. Granting any other and further relief that is just and proper.   

COUNT II-TURNOVER OF THE MITIGATION CREDITS UNDER 11 U.S.C. § 542 

  
36. Trustee Dillworth sues Ginn Co. for turnover of whatever interest Ginn Co. 

claims in the Mitigation Credits pursuant to Bankruptcy Code § 542(a). Trustee Dillworth re-

alleges the allegations in paragraphs 1 through 27 as if fully set forth in Count II.  

37. The Mitigation Credits are property of the Quail West Debtors’ Estates under 

Bankruptcy Code § 541. 

38. Ginn Co. is not a custodian as that term is defined in Bankruptcy Code § 101(11).   

39. The Mitigation Credits are not of inconsequential value or benefit to Trustee 

Dillworth or the Quail West Debtors’ Estates.  

40. Ginn Co. claims some interest in the Mitigation Credits.  

41. Trustee Dillworth may sell the Mitigation Credits under Bankruptcy Code § 363.  

 WHEREFORE, Trustee Dillworth respectfully requests this Court to enter judgment in 
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favor of Trustee Dillworth and against Ginn Co.: 

A. Directing Ginn Co. to turn over whatever interest it may claim in the Mitigation 

Credits or the value of the Mitigation Credits to Trustee Dillworth;  

B. Awarding Trustee Dillworth attorneys’ fees and/or costs to the extent permitted 

under applicable law; and  

C. Granting any other and further relief that is just and proper.  

COUNT III-UNJUST ENRICHMENT UNDER FLORIDA LAW 

  
42. Trustee Dillworth sues Ginn Co. for unjust enrichment under applicable Florida 

state law. Trustee Dillworth re-alleges the allegations in paragraphs 1 through 27 as if fully set 

forth in Count III.  

43. To the extent that Ginn Co. claims some interest in the Mitigation Credits, Debtor 

conferred a benefit on Ginn Co. by paying all of the consideration used to purchase the 

Mitigation Credits.  

44. To the extent that Ginn Co. claims some interest in the Mitigation Credits, Ginn 

Co. knowingly and voluntarily accepted and retained the benefit conferred by Debtor.  

45. To the extent that Ginn Co. claims some interest in the Mitigation Credits, the 

circumstances render Ginn Co.’s claim of any interest in the Mitigation Credits, which is the 

benefit conferred on Ginn Co. by Debtor, inequitable unless Ginn Co. pays the value of the 

Mitigation Credits to Debtor.  

46. To the extent that Ginn Co. claims some interest in the Mitigation Credits, Ginn 

Co. was unjustly enriched by virtue of Debtor’s payment of all of the consideration used to 

purchase the Mitigation Credits.   

 WHEREFORE, Trustee Dillworth respectfully requests this Court to enter judgment on 
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Count III in favor of Trustee Dillworth and against Ginn Co.: 

A. Granting money damages in favor of Trustee Dillworth and against Ginn Co. in 

the amount Debtor paid for the Mitigation Credits;  

B. Awarding Trustee Dillworth attorneys’ fees and/or costs to the extent permitted 

under applicable law; and  

C. Granting any other and further relief that is just and proper.   

COUNT IV-IMPOSITION OF AN EQUITABLE 

LIEN ON THE MITIGATION CREDITS UNDER FLORIDA LAW 

 

47. Trustee Dillworth sues Ginn Co. for imposition of an equitable lien against the 

Mitigation Creditors under applicable Florida state law. Trustee Dillworth re-alleges the 

allegations in paragraphs 1 through 27 as if fully set forth in Count IV.  

48. Trustee Dillworth is the legal title holder of all of the Quail West Debtors’ 

Estates’ property not previously conveyed by Court Order.  

49. Ginn Co. claims an interest in the Mitigation credits under inequitable 

circumstances because it did not pay any portion of the consideration used to purchase the 

Mitigation Credits, rather Debtor did.  

50. As a beneficiary of the Mitigation Credits under its alleged interest, and having, 

through its principals, dominated and controlled the assets of Debtor by making Debtor pay for 

the Mitigation Credits, Ginn Co. knew or should have known that receiving any interest in the 

Mitigation Credits without paying any portion of the consideration for them, and when Debtor 

paid for them, was improper.  

51. To the extent that Ginn Co. possesses any interest in the Mitigation Credits, such 

interest was obtained through its inequitable conduct in causing Debtor to pay all of the 
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consideration used to purchase the Mitigation Credits. 

52. Considerations of right and justice in this case compel the imposition of an 

equitable lien against the Mitigation Credits in favor of Debtor.  

53. Trustee Dillworth is without an adequate remedy at law.   

 WHEREFORE, Trustee Dillworth respectfully requests this Court to enter judgment on 

Count IV in favor of Trustee Dillworth and against Ginn Co.: 

A.  Imposing an equitable lien upon the Mitigation Credits;  

B. Awarding Trustee Dillworth attorneys’ fees and/or costs to the extent permitted 

under applicable law; and  

C. Granting any other and further relief that is just and proper. 

COUNT V-IMPOSITION OF A CONSTRUCTIVE  

TRUST ON THE MITIGATION CREDITS UNDER FLORIDA LAW 

  
54. Trustee Dillworth sues Ginn Co. for imposition of a constructive trust against the 

Mitigation Credits under applicable Florida state law. Trustee Dillworth re-alleges the allegations 

in paragraphs 1 through 27 as if fully set forth in Count V.  

56. Trustee Dillworth is the legal title holder of all of the Quail West Debtors’ 

Estates’ property not previously conveyed by Court Order. 

57. The Mitigation Credits are an identifiable res. 

58. Any interest Ginn Co. possesses in the Mitigation Credits, Ginn Co. retains under 

inequitable circumstances because it did not pay any portion of the consideration for the 

Mitigation Credits, rather Debtor did.  

59. As a beneficiary of the Mitigation Credits under its alleged interest, and having, 

through its principals, dominated and controlled the assets of Debtor by making Debtor pay for 
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the Mitigation Credits, Ginn Co. knew or should have known that receiving any interest in the 

Mitigation Credits without paying any portion of the consideration for them, and when Debtor 

paid for them, was improper.  

60. To the extent that Ginn Co. possesses any interest in the Mitigation Credits, such 

interest was obtained through its inequitable conduct in causing Debtor to pay all of the 

consideration used to purchase the Mitigation Credits. 

61. Trustee Dillworth is without an adequate remedy at law.   

 WHEREFORE, Trustee Dillworth respectfully requests this Court to enter judgment on 

Count V in favor of Trustee Dillworth and against Ginn Co.: 

A.  Imposing a constructive trust upon the Mitigation Credits;  

B. Awarding Trustee Dillworth attorneys’ fees and costs to the extent permitted 

under applicable law; and  

C. Granting any other and further relief that is just and proper. 

Dated:  September 17, 2010. 
Respectfully submitted, 

      /s/Harold D. Moorefield, Jr. 

HAROLD D. MOOREFIELD, JR. 
Florida Bar Number 0239291  
hmoorefield@stearnsweaver.com  
KRISTOPHER E. PEARSON 
Florida Bar Number 0016874 
kpearson@stearnsweaver.com  
STEARNS WEAVER MILLER  
WEISSLER ALHADEFF & SITTERSON, P.A. 
Museum Tower Building, Suite 2200 
150 West Flagler Street 
Miami, Florida 33130 
Telephone: (305) 789-3200 
Facsimile: (305) 789-3395 
 

Counsel for Trustee Dillworth 
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