UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

CHAPTER 7

CASE NO. 91-14561-BKC-PGH

Inre MOTION TO APPROVE SETTLEMENT
AGREEMENT AND MUTUAL
SOUTHEAST BANKING RELEASE OF CLAIMS RELATING TO
CORPORATION, SOUTHWEST
QUADRANT PROPERTY

Debtor.

s gt e’ Nt vt rut”  vaas?”  prt? gt

WILLIAM A. BRANDT, JR., as Trustee (the “Trustee”) for the Chapter 7
éstate of Southeast Banking Corporation (the “Debtor”), by and through his undersigned
counsel and pursuant to Section 105 of the Bankruptcy Code, 11 U.S.C. §105, and
Federal Rules of Bankruptcy Procedure 2002(a)(3) and 9019, hereby seeks entry of an
Order (a) approving the terms of a Settlement Agreement with Southwest Quadrznt Joint
Venture (“SQJV™), James E. Efstathion (“Efstathion™), Kent H. Schmidt (“Schimidt”), SIGA
Development and Investment, Inc. (“SIGA”) and Rivertown, Inc. (“Rivertown”) (collectively,
the “SQJV Parties”), and (b) as a material part of that settlement, authorizing him to join in
and consummate the Settlement Agreement as President of SWQ Holdings, Inc. (“SWQ”)
and Southeast Properties, Inc. (“SEPI”). A true and correct copy of the proposed
Settlement Agreement and Mutual Release of Claims is attached hereto as Exhibit “A”
(the “Settlement Agreement”).

In support of the requested rzlief, the Trustee would respectfully show the
Court as follows:
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Preliminary Statement

1. By way of this Motion, the Trustee seeks the necessary authority to enter
into and implement a global settlement of all claims and litigation arising in connection
with two tracts of land more fully described hereinafter as the “Southwest Quadrant,” in
which various ownership interests are held by SWQ and SEPI, each a wholly-owned
subsidiary of the Debtor under the control of the Trustee, and SQJV, a separate entity
controlled by Efstathion and Schmidt. The proposed settlement involves a resolution of
separate lawsuits brought in the state and federal courts, including an action in which the
Trustee joined on behalf of the estate.

2. As more fully described hereinafter, the proposed settlement contemplates,
in part, (a) a dismissal of all pending litigation and appeals with prejudice; (b) the mutual
release of all claims by, between and among the adverse parties in that litigation; and (c)
the sale of the Southwest Quadrant property by the Trustee for net proceeds of not less
than $5 million. Because the first two elements of the proposed agreement involve the
settlement and compromise of claims by and against the Chapter 7 estate in the Federal
Action, as more fully described in the Settlement Agreement, the approval of this Court is
required under Fed.R.Bakr.P. 9019. In addition, because the proceeds of the Southwest
Quadrant property to be received by SWQ and SEPI (representing 70% of the net
proceeds as provided in the Settlement Agreement) will inure to the benefit of the Chapter

7 estate, the Trustee also seeks approval pursuant to §105 of the Bankruptcy Code to
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enter into and implement the proposed settlement and sale on behalf of those entities as
well.!
Background

3. The Debtor filed a voluntary petition for relief under Chapter 7 on
September 20, 1991. The Trustee is the duly elected successor trustee for the Chapter
7 estate, having been elected by a vote of creditors pursuant to Sections 702 and 703
of the Bankruptcy Code, 11 U.S.C. § 702 and 703. That election was confirmed by
Order of the Bankruptcy Court dated April 28, 1992.

4. Among the assets which became property of the bankruptcy estate
pursuant to 11 U.S.C. § 541(a) are all of the outstanding capital stock in SWQ and
SEPIL. In order to ensure control over the property and affairs of these wholly-owned
subsidiaries, the Trustee took the necessary corporate action to be installed as
President of both SWQ and SEPI, and continues in those positions to date.

5. SWQ and SQJV each own an undivided one-half interest, as tenants in
common, in a tract of land of approximately 174 acres, occupying the southwest
quadrant of the intersection of Butler Boulevard and Southside Boulevard in

Jacksonville, Florida. SEPI, an affiliate of SWQ, owns a contiguous 20-acre tract of

! This additional relief under Section 105 is sought in an abundance of caution, and to address and
render moot any of the recently-expressed concerns regarding the Trustee’s management of the various
non-debtor subsidiaries, specifically the SWQ and SEPI subsidiaries and the litigation resolved by the
proposed settlement. In seeking this relief in conjunction with the releases to be granted and received on
behalf of the Chapter 7 estate, the Trustee is not suggesting that the Court’s jurisdiction extends to any of
those subsidiaries, none of which has sought nor presently intends to seek protection under the
Bankruptcy Code.
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land which, together with the 174-acre tract, is referred to collectively herein and in the
Settlement Agreement as the “Southwest Quadrant.”

6. In 1993, SWQ brought an action against SQJV, Efstathion and Schmidt in
the Circuit Court for Duval County, Florida, styled SWQ Holdings, Inc. v. Southwest
Quadrant Joint Venture, efc., et al., Case No. 93-03225-CA (the “State Action”),
seeking a contribution of ad valorem property tax payments for prior tax years 1991 and |
1992. SQJV, Efstathion and Schmidt responded by initially denying liability for those
tax payments, and filed a counterclaim alleging a breach of an unexecuted joint venture
agreement to develop the Southwest Quadrant property.?

7. In addition, SWQ and the Trustee, on behalf of the Chapter 7 estate, and
also derivatively on behalf of the Federal Deposit Insurance Corporation as Receiver of
Southeast Bank, N.A., brought an action against the SQJV Parties and nominal
defendant Federal Deposit Insurance Corporation, which was removed to the United
States District for the Middle District Court of Florida, Jacksonville Division, styled
William A. Brandf, Jr., etc., et al. v. Southwest Quadrant Joint Venture, etc., et al., Case
No. 96-206-CIV-J-21B (the “Federal Action”). The Federal Action sought in excess of
$1 million for an alleged fraud in connection with the defendants’ acquisition of the

Southwest Quadrant property.

2 The counterclaim also raised causes of action seeking partition, contribution and a declaratory
judgment on the joint venture issue, and sought damages of some $5.6 million.
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8. On April 28, 1997 the District Court in the Federal Action entered
summary final judgment against SWQ and the Trustee. SWQ and Trustee have
appealed that judgment to the Eleventh Circuit Court of Appeals (the “Appeal”), and the
SQJV Parties have filed a motion in the District Court seeking an award of their
attorneys’ fees and costs incurred in the Federal Action.

9. As owners of their respective interests in the Southwest Quadrant, SWQ,
SEPI and SQJV also have claims against the Jacksonville Transportation Authority (the
“JTA Claims”), concerning access rights to the Southwest Quadrant property. The JTA
has previously offered to settle these claims for an amount in excess of $905,000, but
the offer has not been accepted and the JTA Claims remain unresolved.

The Settlement Agreement

10.  All of the parties to the Settlement Agreement desire to resolve all claims,
disputes and controversies between and among them, including but not limited to all
claims and causes of action asserted in the State Action, the Federal Action and Appeal
and the JTA Claims, on the terms and conditions set forth in the Settlement Agreement.
Those terms and conditions are summarized as follows:

A. All claims and counterclaims between and among the parties shall
be dismissed with prejudice, specifically including the pending claim and counterclaim in

the State Action®, and the Appeal and motion for fees and costs in the Federal Action,

3 The Settlement Agreement also provides for the state court to retain jurisdiction to enforce the

terms of the Settlement Agreement.
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with each party to be responsible for the payment of his or its own attorneys’ fees and
litigation costs;

B. All of the parties will enter into and grant the mutual release of
claims provided in paragraph 5 of the Settlement Agreement, subject to the limited
exclusion provided therein;

C. The Trustee, on behalf of SWQ and SEPI and without interference
by the SQJV Parties, shall offer the Southwest Quadrant property for sale to a
Disinterested Purchaser, as defined in the Settlement Agreement , in such a manner so
as to receive aggregate net proceeds of not less than $5 million, such proceeds to be
divided 70% to SWQ and SEPI and 30% to SQJV or its designee;

D. To enable the Trustee to pursue that sale, SQJV shall convey its
undivided one-half interest in the 174-acre parcel to SEPI, and simultaneously receive a
first mortgage from SEPI securing the payment obligations described in the Settlement
Agreement;

E. The Trustee shall also be empowered to resolve the JTA Claims by
settlement or litigation, again without interference by the SQJV Parties, as provided in
paragraph 10 of the Settlement Agreement; and

F. For the tax years 1991 through 1996, the ad valorem real estate
taxes on the 174-acre tract shall be borne 50% by SWQ and 50% by SQJV, each of

which shall be entitled to an accounting with respect to this provision; for the tax years
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1997 through sale of the Southwest Quadrant, the ad valorem taxes on the Southwest
Quadrant shall be borne 70% by or on behalf of SEPI and 30% by SQJV.

11.  In addition to the foregoing terms and conditions the Settlement contains
provisions relating to a variety of other matters, including but not limited to: condemnation
of the Southwest Quadrant property; other revenue, income, proceeds or benefits from
the 174-acre parcel; the calculation of net proceeds on the Southwest Quadrant property,
with a deduction of additional expenses and interest against such proceeds; and
remedies upon default under the Agreement or the mortgage to be granted to SQJV on
the 174-acre parcel. The Court and parties in interest are urged to read the attached

Settlement Agreement in its entirety, for a full and complete understanding of its terms

and conditions.

Relief Requested

12.  Federal Rule of Bankruptcy Procedure 9019(a) provides that upon hearing
on notice the Court may approve a compromise and settlement of a controversy.
Although largely focused on the controversy among non-debtor parties regarding their
respective interests in the Southwest Quadrant property, the proposed Settlement
Agreement involves the exchange of mutual releases by the Trustee on behalf of the
estate, and is thus within the scope of Bankruptcy Rule 9019, The proposed settlement is
in the best interest of the Chapter 7 estate, in that it provides for a complete resolution of

all pending litigation and other claims, disputes and controversies between and among
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the parties, and a sale of the Southwest Quadrant that will ultimately inure to the benefit
of the estate and creditors.

WHEREFORE, William A. Brandt, Jr., as Chapter 7 Trustee for the estate of
Southeast Banking Corporation, requests that the Court enter an Order (a) approving the
terms of the annexed Settlement Agreement in their entirety, (b) as a material part of that
settlement, authorizing him to join in and consummate the Settlement Agreement on
behalf of SWQ and SEPI, and (c) granting such other and further relief as the Court
deems just and proper.

| hereby certify that | am admitted to the Bar of the United States District Court
for the Southern District of Florida and | am in compliance with the additional
qualifications to practice in this Court set forth in Local Rule 910(A).

Dated this‘&day of March, 1998.

Respectfully submitted,

GREENBERG, TRAURIG, HOFFMAN,
LIPOFF, ROSEN & QUENTEL, P.A.
Attorneys for Trustee

1221 Brickell Avenue

Miami, Florida 33131
Telephone: (305) 579-0500

MARK D. BLOOM
Florida Bar No. 303836
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CERTIFICATE OF SERVICE
I HEREBY CERTIFY that a true and correct copy of the foregoing Motion was

served by U.S. Mail upon all parties on the service list filed with the Court, on this Rned

Mo

MARK q BLOOM

day of March, 1998.

MIAMIZ/PIERREG/128838/256m011.D0C/3/02/58
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SETTLEMENT AGRITZTMENT AND MUTUAL RELEZASE OF CTLATMS

This Settlement Agreement and Mutual Releasa of Claims
("Agreement”) is entersd into this __ day of Decemter, 1387, by
and among William A. Brandt, Jr., as Chapter 7 Trustee of Southeast
Banking Corporation, as President of SWQ Holdings, Inc. ("SWQ") and
as Presideﬁt of Southeast Properties, Inc. ("SEPI") (collectively
referred to as "Brandt"), SWQ, SEPI, Southwes; Quadrant Jeoint
Venture ("SQJV"), James E. Efstathion ("Efstathion®), Rent E.
Schmidt ("Schmidt"), sIca Development and Iz.ivestment, Inc. ("sIGAa")
and Rivertown, Inc. ("Rivertown"). (211 of the foregoing persons
and entities are refer;ed to collectively as "the Parties" or
individually as "Parcy=®).

i RECITALS

1. SWQ and SQJV each owns an undivided one-half interest, as
tenants in common, in an approximately 174-acre tract of land
occupying the southwest quadrant of the intersection of Butlexr
Boulevard and Socuthside Boulevard in Jacksonville ("the 174
Aczes"), a2 legal description of which is attached as Exhibit "A."
SEPI, an affiliate of SWQ, owns a contiguous 20-acre tract of land
("the 20 Acres"), a legal description of which is attachéd as
Exhibit "B.® 1In this Agreement the 174 Acves and the 20 Aczes are
‘referred to collectively as "the Southwest Quadrant.®

2. SWQ has brought an action against SQJV, Elstathion and
Schmidt in the Circuit Court “for Duval County, Florida, styled

S.W.Q. Boldinegs, Inc. v. Southwest Quad=ant Joint Venturs, atc.. et

al., Case No. 83-03225-CA ("tke State Action"), and sSQJV,



Efscathion and Schmidz Rave brought a countarzlaim agéi:.s: SWQ in
that action.

3. In addition, SWQ and BSrandt, as Trustee of Southease
Banking Corporation and also derivatively on behalf of the Federal
Deposit Insurance Corporztion, aé receiver of Southeast Bank, N.A. .
brought an action against SQJV, Efstathion, Schmidt, STGA: and
Rivertown and nominal defendant Federal Deposit Insurance
Corporation ("FDIC"), which was removed to the United States
District Court for the Middle District of Florida, Jacksonville

Division, styled William 2. Brandt, Jr., etc., et al. v. Southwest

Quadrant Joint Venturs. etc., et al., Case No. 96-206-CIV-J-213

("the Federal Action"). oOn April 28, 1997 the d.ist::ict.ccurt in
the'%ederal Action entered summary final judgment against SWQ and
Brandt ("the Judgment"). sSwWQ and Srandt have appealed the Judgment
to the United States Court of Appeals for the Eleventh Circuit
("the Appeal"), where the appeal is presently pending. SQJv,
Efstathion, Schmidt, SIG and Rivertown have filed in the distzict
court a motion for an award of their attorney fees and costs
incurred in the Federal Action ("the Motion®) on which the disceiec
court has not ruled.

4. SWQ, SEPI and SQJV, as owners of interests in the
Southwest Quadrant, bave claims agairst the J‘ackscnﬁlle
Transportation Authority ("JTA") concernirg access rights to the
Southwest Quadrant ("the JTA Claims"). The JTA praviously has

offered, by letcer from Cindy A. Lacuidara dated February 5, 1597,

2



to settle the JIA Claizs by payment of':b.e sum of $305,732.44 £o
SWQ and SQJV collectively. SWQ and SQJV have pot aczeptad the
JTA’s secttlement offer, ard the JTA Claims remain unresolved.

5. The Parties wish to sertle and compromise all claims,
disputes and controversies between and among them, including bur
not limited to all claims and causes of action asserted in the

State Action, the Federzl Action, and the JTA Claims, on the terms

and conditions set forth herein.

Settlement Agreement and Mutual Release of Claims
Accordirigly, in consideration of the mutual promises and
covenants set forth below, the parties stipulate and agree as

follows:

1. "Disinterested Purchaser” as defined herain excludes for

a period of two (2) years before and two (2) years after the date
of the sale of the Southkwest Quadrant: any affiliate; subsidiary;
bPartner; joint venturer; relative (meaning individual related by
affinity or consanguinity within the third degree as determined by
the common law, or individual . with any step or adoptive
relationship within such third degree) of a Party or William A.

Brandt, Jr., individually; corporation of which a Party or William

A. Brandt, Jr., indivicdrally, is a director, officer, stockholder
or person in control; o= managing agent of a Party or William A.

Brandt, Jr., individually.



“aa,

2. SWQ shall dismiss its ccmpla;;'.: in the State Action with
prejucdice and SWQ and 3rardt also shall dismiss the Appeal in the
Federal Action with prejudica.

. 3. SQJV, Efstacthion and Schmidt shall dismiss theix
counterclaim in cthe Sté.te Action with prejudice, and SQJv,
Efstachion, Schmidt, SIGA and Rivertown also shall withdraw the
Motion in the Federal Action with prejudice.

4. Th;a Parties agree that each party in the State Action and
the Feceral Action shall be responsible for payment of its or his
own attorneys’ fees and litigation costs.

S. All of the Paxties, and their heirs, aéministrators,
Predecessors, successors, assigns and trustees, hereby fully

discharge and release all of the other Parties, and each of them

singularly, and all of such other Parties’ predecessors,

successors, subsidiaries, filiated entities, affiliates,
directors, officers, agent:s., employees, heirs,. administrators,
legal representatives, assigns and trusteses, from any and all
claims, causes of action, debts, accounts, reckonings, covenants,
contracts, controversies, agreements, precmises and demands, of any

kind or nature whatscever, in law or in equity, which ‘any of the

Parties has, or had, at any time from the beginning of time to the
dat

o

of this Agreement .. including but nct limited to any claim or
cause of action assertsd, or which could have been asserted, in the

State Action or the Federzl Actionm: provided, however, that this

mutual release of claims excludes any premise, covenant, obligation

4



or undert:aki::g set forth elsewhers .:1 this Agreemen:z or the
Mortgage refsrved teo in paragraph 9 below.

6. Brandt shall cause the Southwest Quadrant to be offered
for sale until such time as Brandt sells the Southwest Quadrant ;
provided, however, that the net proceeds of the sale, after
deduction of all closing expenses and deduction of any attormeys’
fees, costs and other expenses for which Brandt is entitled to
reimbursement under paragraphs 10(21) .+ 13, and 1S below, shall be
no less than $5,000,000, or such higher sum as may be determined
.undez: paragraph 1l0(a) below. Further, the sale must be an arms-
length transaction with a béna fide, Disinterested Purchaser, and
. the Disinterested Purchas:’e:: shall not have any agre;e.ment, including
but not limited to acgreements to agree, concerning a sale or
development of the Southwest Quadrant with any party to this
Agreement. The net proceeds of the sale of the Southwest Quadrant
shall be paid 70% to Brandt or his designee and 30% to SQJV or its
designee.

l7. During the time that Brandt is offerirg the Southwest
Quadrant for sale, Brandt shall be free to deal with the Southwest
Quadrant without interference from SQJV, Efstathion, Schmidt, STGA
or Rivertown. The intent of the Parties is to invest Brandt with
the discretion and authority to maintain, market and sell the
Southwest Quadrant as he sees fit in accordance with this Acresment

So long as such ‘discretion or authority is not exercised

recklessly. Accordingly, SQJV, Efscathion, Schmidt, SIGA and



-

Rivercown expressly agrse not to interiers, excepc urcn a breach of
this Agreement by Brarc:.

8. SQJV, Efstatticn and Schmidt reprssent to 3randt thar
SQJV’'s interest in the 174 Acres has not been transfsr-ed to any
other entity. SQJV, Efstathion and Schmidt further represent to
Brandt that title to SQJV’'s interest in the 174 Acres is free and
clear of any.lie.ns Or encumbrances and is good and irdefsasible
title. In -the event it: is not, upon notice thersof by Brandt, sqQav
shall pz:omptly remove any lien(s) or encumbrance(s) from the title.

S. To facilitate Brandt‘s ability to pass fee simple titl.e
to the 174 Acres upon a sale under paragraph 6 above, SQJV shall
convey to SEPI in a Quit Claim Deed, a copy of which is attached
hereto as Exhibit "C," its undivided one-half interest in the 174
Acres; provided, however, that simultanecusly with thig conveyance
SWQ shall deed its undivided one-half iﬁte:est in the 174 Acres to
SEPI a.n.d' Brandt shall cause SEPTI to deliver to SQIV a first
mortgage on the Southwest Quadrant to securs Brandt’'s paymert
‘obligations under this Agreement ("the Mortgage"). The Mortgage
shall be substantially in the form provided-in Exhibit "D." The
cost of recording the mortgage, includi:;g,but not limited to

documentary stamps, shall be borme by the party(ies) wko records

it.

10. On behalf of SWQ, SEPI and SQJV, Brandt shall resolve the
JITA Claims by settlemer=s or, if nDecessary, through litigation.

(a) If che 0T Claims ars resolved in whola or in parc

)



by the JTA constructizg roads or o:;:a: improvements on the
Southwest Quadrant, ther the minimum nect purchase price
$5,000,000 sec forth in paragraph 6 above shall be increased by the
amount of the last cash offer made by the JTA as an alternative to
constructing such roads or other improvements. Ecowever, the
parties agree Brandt is entitled to reimbursement of his reasonable
costs and attorneys’ fees incurred in settlement or litigation of
the JTA claims; these costs and attorneys’ fees shall be deducted
from the net proceeds of the sale of the Southwest Quadrant if the

settlement with JTA involves the construction of roads or other

improvements by the JTA.

1

(b} If the JTA Claims are resolved in whole or in part
by the JTA’s payment of money to Brandt, then the net proceeds, of
.such payment, after deducting Brandt’s reasonable costs and
attorneys’ fees incurred in settlement or litigation of the JTA
Claims, shall be paid 70% to Brandt or his designee and 30% to SQJV
or its designee.

(c) In no event shall the resolution of the JTA Claims
operate to reduce the minimmm net purchase price of $5,000,000 set
forth in paragraph 6 above. Brand: shall ke free to deal with the
JTA concerning the South.wést Quadrant without interference frcm
SQJV, Efstathion, SIGA or Rivertown. The intent of the Parties is
to invest Brandt with the discretion and authority to resolve the
JTIA Claims as he sees fit in accordance with this Agreement so lozng

as such discretion is not exercised recklessly.
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11. SwWQ and SQJV skall each be \re.y-sponsible for 30% of the ad
valoresm real estate taxss on the 174 Acres for the tax years 1991
through 1996, and shall be entitled to an accounting to enforce the
obligations of this paragraph.

12. For each of the tax years 1997 through the year in which
Brandt sells the Southwest Quadrant, the ad valorem resal escate
taxes on the Southwest Quadrant shall be paid 70% by or on behalf
of SEPI and 30% by SQJV.

13. In the event all or any portion of the Southwest Quadrant
is subjected to condemnation (which term includes any damage or
taking, or threatened dlamage or taking, by any govermmental or
other condemning authority authorized by the laws of the State of
Floéida or the United States of America to so damage or take,
whether suit be brought or not, and any transfer by private sale in
lieu thereof, either temporarily or permarently), Brandt shall
Tesolve such condemmation by settlement, or if appropriate, through
litigatién. The parties agree that Brandt shall be entitled to
reimbursement of his reasonable costs and attormeys’ fees incurred
in .connecticn with such settlement or litigation. If such costs
and attorneys’ fees are paid in whole, or in part, to Srandt by the
condemning authority the amount received therefor shall be c~edited
against the amount of the said reimbursement due to Srandt. Any
Such costs or attoraneys’ fees that are not paid to Srand: by the
condemning authority skzall be deducted fzom any proceads that are

received from the condemnation. The net procseds from any such



concdemnacion shall be paid 70% to 3randt or his designee ard 30% co

SQJV or its designee.

14. To the exrent mot covered by other provisicns of this
Agreement, any revenue, inccme, procesds or other benefits that may
be derived from the mortgaged property described in the Mortgage,
or any part of such mortsaged property, shall be paid 70% to Brandt
or his designee and 30% to SQJV or its designee, after deduction of
the reasonable costs ard attorneys’ fees, if any, incur—ed by
Brandt in connection with obtaining such revenue, income, proceeds
or other benefits.

15. All of Brandt’'s expenses, including but not limited to
reasonable attorneys’ fees', to market, preserve, maintain, or sell
the Southwest Quadrant, or to defend any suit or action or
Proceeding which might in any way and in the sole jucigment oL
Brarndét adversely affect the wvalue of ths Southwest Quadrant from
the date of this 'Aéreem.em: through ths date of sale of the
Southwest Quadrant, shall be deducted from the net Droceeds of the
sale of the Southwest Quadzant and any such expenses advanced by
Brandt shall bear interest at §.5% anz;.uélly on a per diem basis
until Brandt is reimbursed for such expenses. -

16. The Parties shall jointly apply to the Court for entxy of
an order approving this Agreement and for the Court to retain
ju:::isdiction Lo determize all matters relat_:ing to compliance or

bresach of this Agreement. Further, the Parties agree that any



motions or applications for the Cours c:; exercise its jurisdiccion
uncer this paragraph skall be expedited.

17. This Agreemernc may be execurad simultaneously in two or
more counterparts, each of which shall be deemed an original. It
shall not be necessary in making prﬁof of this Agreement to produce
or account for more than one such counterpart.

18. This Agreement embodies the entire cont—act between the
Parties respecting the subject matters contained hersin and
replaces and supersedes any previous agreements and such matters
which may heretofore have besn made, all prior discussions,
representations and necotiations pertaining to the subject matter

;
of this Agreement being merged herein.
'19. This Agreement constitutes the entire agresment between
the Parties and no addition to, or mcdification of any term or
pProvision of this Agreement shall be effective until and unless set

forth in a written instximent signed by the Parties.

20. This Agreemernt as to William A. Brandt, Jr., as Chapter
.7 Trustee for Southeast Banking Corporation, in the United States
Bankzuptcy Court for the Southerm District of Florida, Case No. 91-
14561-BKC-SMW, is subject to the notice provisions of the Federal
Rules of Bank>uptcy DPrcocedurs .and approval by the United States
Bank~uptcy Court, Southerm District of Flerida.

21. All representations as set forzh herein shall suzvive the
transfer of property as described herein.

-

22. The parties skall be entitled to the following remedies:



(a) In ctze evenc there is a default by SEPI under any ot
the "Events of Default" descrifed in the Mortgage, SQJV shall
have the right Ec foreclose the Mortgage and to sell the
mortgaged property under the judgment or decree of a court of
competent juxisdiction. SQJV shall also have the additional
remedies set forth below in subparagrzphs (b) and (e) of this
paragraph.

(b) In the event there is a failure by any Party or
Parties to comply with any of the terms of this Agreement, or
any of the terms of the Mortgage, the non—hreac:hing Party or
Parties may bring any actiocn available at.;. law or in equity
aga_ms the breaching Party or Parties.

(¢) In the event an action is brought undexr
subparagraphs (a) or (k) above, the prevailirg Party or
Par:ies. shall be entitled to recover rsasonable court costs
and expenses, including -attormeys’ fees, ~from the non-
‘prevailing Party or Parties.

23. Tke Parties agTee to execute any additional documents or

instruments thac may be rnasonably necassary to effectuate thisg

AgTeement.

pated:2Y Decomzsg . 1997 /W/Zéa“ (/Z&'&%/

William A. Brangt, Jr., as dtexr 7
Trustes for Sglitheast Ban! g
Corporation (executsed subjecrt to
approval of the United States
Bank=uptcy Couxt at Miami, Florida)

11



Dated: / c '

pated: 24 Decergel

Dated:

Dated:

Dated:

Dated:

Dated:

Datced:

swg\sa-Cioal.oin

1357

1897

1987

1997

1897

1s97

1997

1397

SWQ Holdings, Inc.

BY//U/ 4 Z"J//&/

Its: OREI\OE Iay

Southeast Properties, Inc.

sy WM@/M/

Its: CRES\DENT /

Southwest Quadrant Jbint Venture

By:
James H. Efstathion, Joint Venturer,
50% interest

By:
Kent H. Schmidt, Joint Venturer,
S0% interest

James H. Efstachion, Individually

Kent H. Schmidt, Individually
SIGA Development and Investment, Inc.

By:
Its:

Rivertown, Inc.

By:
Its:

12



Dated:

Dated:

’

Dated: /-—/9

ﬁated: 9/12/

'Dated: _ / “'ZL{F

Dated: / / ! ‘{/

Dated: /'— /C/

Dated: L/’ Y/

swi\sa~-{inal.zla

’

1897

1997

1958

19 g%ﬂg

1985

SWQ Zoldings, Inc.

By:
Its:

Southeast Propercies, Inc.

By:
Its:

Southwest Quadrant Joint Venture

By S /. S 97{72_4__,
J?‘/e/séh. Efs;.atb_t‘,n Joint Venturar,
S

< Atersst

M“N{
BY e, B o

Kent H. Schmidt, Joint Venturex,
50% intersst

S é‘%
@ . Eh.stag:.on, Indivicually

en. Al

Kent/h. Sckmidt, mr‘*vj.dnal]_y

SIGA Development and Investment, Inc.

[ et )

Rivertown, Inc.

Lol

ICs: J] Ffasida I
4

12



Paxcel One: An uncivided one-half interest in the followi g
descrized real property: all of Sections 13 and 14, Township 3
South, Range 27 =Zast, Jackscnville, Duval Ccocurnty, Flerida, lyizg
Scuth and West of (i) t=-e soucherly right of way line of J. Turmer
Butler Boulevard, and (i:) the westerly right of way line of
Southside Boulevard, LESS AND

EXCEPT those portions thexeof hererofore conveyed by GL National,
Inc. to the grantees designated below by deeds recorded in the

public records of Duval County, Florida under the indicated
recording references:

0.R.
Grantee Volume Pace
1. Fletcher Land Corporation 5785 2283
2. F & S Partnership S301 1720
3. Health Quest Realty XXII 5844 830
4. The Episccocpal Chuxch in the
Diocese of Florida, Izc. §935 2148
5. Greenbriar Ltd. 5987 6357
6 (a). Southside Utilitisas, Inc. 6013 2067
€ (b) . Southside Utilities, Inc. 6013 2071
7. ' Fletcher Land Corsoration 6078 1628
IESS AND EXCEPT:
Parcel Two: A porticnn of fracticmal Section 14, Township 3

South, Range 27 East, Jacksonville, Duval County, Florida, mors
particularly described as follows: For a point of beginning,
commence at the intersection of the line dividing said Section 14
and Section 56, Township and Range aforementicned with tha
southerly right-of-way line of J. Turnmer Butler Boulevard and run
easterly along said socuthexly right-of-way line a distance of 770
feet more or less to the intersection of said right-of-way line
with the easterly boundary line of said Section 14; run thencs
southerly along said easterly boundary line a distance of 800 feetr
to a point; run thence westerly ard parallel to the centerline of
the aforementioned J. Turmex Butler Boulevard a distance of 1163
feet mores or less to a point on the westerly boundary line of said
Secticn 14; run thence northerly along said westerly boundary lire
a2 distance of 630 feet more or less to an angle peint in said
section line; run thence northeasterly along said boundary line a
distance of 350 fe2t mcre or less to the voint of becinning.




A portion of fractional Section 14, Téwnship 3 Souch, Range 27
East, Jacksonville, Duval County, Florida, mors particularly
descriked as follows: For a point of beginning, ccmmence at the
incersection of the lire dividing said Section 14 ard Section Sg,
Tewnship and Range aforementioned with the southerly right-of -way
line of J. Turner Butler Boulevard and run easterly along said
southerly right-of-way line a distance of 770 feet more or less to
the incersection of said right-of-way line with the easterl

boundary line of said Section 14; run thence southerly along said
easterly boundary line a distance of 800 feet to a point; run
thence westerly and paxallel to the centerline of the
aforementioned J. Turmer Butler Boulevard a distance of 1160 feet
more or less to a point on the westerly boundary line of said
Section 14; run thence noxrtherly along said westerly boundary line
a distance of 630 feet more or less to an angle point in said
section line; run thernce northeasterly along said boundary line a
distance of 350 feet more or less to the point of beginning.

Real Estate Parcsl No.: 147983-0030

————— o —
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SAURDY PARSONS LANGHAM  ~.

.ot} RRST UNION MATIGHAL 231K T .
28 WATER STREST .
JACXTONVILLE, FLosins Evavind

] QUITCTATH DEED

TEIS QUITCIATY DEPD is made as of the day of
) » 1SS_, by SOUTSWEST QUADRANT JOINT VENTURE, a
Florida joint venture ("Grantor®), whose address is 3121
Venture Place, Jacksonville, Florida 32257, to SOGTHEAST
PROPERTIES, INC., a Florida corporation (“Grantze"), whosa
address is 200 S. Biscayne Boulevard, Suite 300, Miami,
Florida 33131.

WiITNESSETH, that the 'said Grantor, for ard in
consideraticn of T=e sum of $10.00 in hand paid by the Grantze
and other gced and valuable cansideration, the racaipt whereor
is hereby acknowledged, dces heraby remises, releasa ard
quitzlain unto e Grantee, its successors ard assigns,
forever, all the richt, title interest, claim and demand which
the Grantor has in and to the parcel of land, situats, lying
and being in Duval County, Florida, more particularly
described on Exhinit "A" attached herets and by this refaranca
made a part hereaof.

I0 HEAVE 2AND TO EHOLD the same together with all and
singular the appurterances thereunts belonging or in anywisa
appertaining, and all the estata, right, title, intares=t,
lien, equity and claixm whatscever of the said Grantor, either
in law or equity, %*ao the only proper use, benefit and behaof
of the said Grantese.

IN WITNESS WEZRZOF the Grantor has caused these presents
to be executed in i%s name by its proper officers therzunts
dQuly authorized, the day and year first akove writtan.

Signed, ssalad and deliv

ered in tike preserca of: SQOUTEWEST QUADRANT JOINT
VENTURE
3y
Nara: Nape:
Its
Nama:

EXHEIBIT ¢



STATE QF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged befors me this
day of , 18S__, by

of
Southwest Quadrant Joint Venture a Florida joint venture, on

behalf of the joint venture. He/she is personally known to me
or has produced as ldentification.

H

Name:

Notary Public, State and County
.Aforesaid .

Commission No.

My Commission Expires:



EXHIBIT "aA"

Parcel One: An undivicded one-half interest in the following
described real property: all of Sections 13 and 14, Township 3
Soutnh, Range 27 East, Jacksonville, Duval County, Florida, lying
South and West of (i) the southerly right of way line of J. Turmer
Butler Boulevard, and (ii) cthe westerly right of way line of
Southside Boulevard, LESS AND

EXCEPT those portions thereof heretofore conveyed by GL Natcional,
Inc. to the grantees designated below by deeds recorded in the

public records of Duval County, Florida under the indicated
recording references:

O.R.
Grantee Volume Page
1. Fletcher Land Corporation 5785 2253
2. F & S Partnership 5801 1720
3. Health Quest Realty XXII 5844 890
4. The Episcopal Church in the .
Diccese of Florida, Inc. 5935 2148
5. ‘Greenbriar Ltd. 5987 857
6 (2) . Southside Utilities, Inc. 6013 2087
6 (b) . Southside Utilities, Inc. 6013 2071
7. Fletcher Land Corporation 6078 1628
LESS AND EXCEPT: )
Parcel Two: A portion of fractional Section 14, Township 3

South, Range 27 East, Jacksonville, Duval County, Florida, more
particularly described as follows: For a point of beginning,
commence at the intersection of the line dividing said Section 14
and Section 56, Township and Range aforementioned with the
scutherly right-of-way line of J. Turmer Butler Boulevard and run
easterly along said southerly right-of-way line a distance of 770
feet more or less to the intersection of said right-of-way line
with the easterly boundary line of said Section 14; run thence
southerly along said easterly boundary line a distance of 800 feet
o a point; run thence westerly and parallel to the centerline of
the aforementioned J. Turnmer Butler Boulevard a distance of 1160
feet more or less to a point on the westerly boundary line of said
Secticn 14; run thence northerly aleong said westerly boundary line
a distance of 630 feet wmore or less to an angle point in said
section line; run thence northeasterly along said boundary line a
distance of 350 feet mors or less to the point of beginning.



THIS INSTRUMENT ?PREPARID 3Y:
PEILI? C. CWEN

FISCTIETTZI, CWEN, HELD & MCIURNET
1301 RIVERPLACT 3LVD., ST=E. 191s
SACKSCONVIZLE, FLORIDA 32207

MORTGAG= AND SECURITY AGREEMENT

TEIS MORTGAGE AND SZCURITY AGREEMENT, is made this day

of » 19___, by SCUTHEAST PROPERTIES, INC.,
a Florida corporation, hereinafter referred to as "Mortgagor",
whose address is 200 S. Biscayne Boulevard, Suite S00, Miami,
Florida 33131, to SOUTEW=ST QUADRANT JOINT VENTURE, a Florida joint
verture, hereinafter refarred to as "Mortgagee", whose address is
3121 Venturs Place, Jacksonville, Florida 32257.
WITNESSETE:

+WEEREAS, this Mortgage is made by Mortgagor pursuant to that
certain Settlement Agreement and Mutual Release of Claims of even.
date herewith, executed by and between the Mortgagor and Mortgagee

amcng others (hereimafter referred to as the “"Settlement

Agreement”, which term includes any addition or modification
thereof), a copy of whick is attached herstao as Exhihit "an and by

this reference made a part hereof, to securs Mortgagor’s

indebtedness to Mortgagee evidenced by the Settlement Agreement in

-

the amount determined by the provisions of the Settlementc

Agreement;

NOTICE TO CLERX: This Mortgage and Security Agresment secures
indebtecness in an amournt to be-detarmined by the provisions of the
Settlement Agreement, but in no event less than $1,500,000.00.
Accordingly, documentary stamp tax and ncorecurring intangible tax

are being paid herson kased upon $1,500,000.00.

EXHIBIT "D~



..

NOW, THEREFORE t3 securs the payment by Mortgager of all sums
due Mortgagee under the Settlemenr AgTeement, and gerZormance of
Mortgagor’s oblicatiors hersundex, Mortgagor dces hersby grant,
convey and mortgage to Mortgagee, its successors ard assigas, all
of Mortgagor‘s interest in the following described real property,

situace in the County of Duval, State of Florida, to-wit:

I. TEE MORTGAGED PPOPERTY
All of the lard in the County of Duval, State of Florida,
described in Exhibit "B" attached herets and made a part hereof.

TO EAVE AND TO EOLD the same unto the Mortgagee, its
Successors and assigns, to its proper use and benefit forever
subject however to the terms and conditions herein.

PROVIDED ALWAYS, that if the Mortgagor shall pay to Mortgagee
the amounts required by the Settlement Agreement at the times and
in the manner stipulated therein, and shall faithfully perform all
the covenants and agTeements ’ in this Mortgage, to be kept,
pexformed or observed by Mortgagor, then this Mortgage shall cease

and be void, but shall otherwise remain in full force and effect.

II. COVENANTS OF MCRTGAGOR

1. Compliance with Pavment Oblications. Mortgagor shall

comply with all provisions hereof, and will promptly pay to
Mortgagee the amounts xrecuired to be paid by Mortcacor under the

b

Settlement Agreement.

2. Pavment of Taxes. Mortgagor shall pay the ad valorem real

estate taxes on the mortcaged property when due and payable before

they tecome delincuent. Mortgagee by its accsptance hereof agrses



S0 reimburse Mortgagor Ior Mortgagee's share of these ad valorem
taxes as set forch iz Paragraphs 11 and 12 of the Seztlementc
Agreement within twenty (20) days of receipt of a copy of the paid
raceipt from Mortgagor.

3. Mortzacee’s Richer to Pav and Perform. TIn the event thar

the Mortgagor fails to pay and/or discharge the ad valorem taxes
due on the mortgaged pProperty as herein provided, the Mortgagee is
hereby authorized at its elecrion to pay and/or discharge said
taxes, without waiving any of its rights under this Mortgage. The
full amount of each and every such payment made by Mortgagee shall
be immediately due and payable by Mortgagor and shall bear interest
Tom the date thereof yntil paid at the rate of 18% per annum
(provided, however, that at no time shall any interest or charcges
in the nature of interest ke taken, exacted, received or .collected
which would exceed the maximum rate permitted by law), and each and
every such payment by Mortgagee shall be secured by the lien of

this Mortgage.

4. Use Violations and Nuisances. Mortgagor will not use arny
of the mortgaged propexTy or allow the same to be used for any

unlawful purpose or in violation of any law, ordinance, requlation

e,
Or restrictive covenant, covering or affecting the use thereof, or
to suifer any act to be done or any condition to exist on the
mortgaged property which may, in law, constitute a nuisance, public

or private.

-

3. EXsension of this Mortcaca if it has not been Satisfied

-

|4

)
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ull oricr ro thirer davs befora tha Expiration of the Leczl
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this Mortcace. IS shig Mor:gagé 7as 1ct been satisfied in
full prior to thirty davs Lefore the expiration of the legal term
Qf this Mortgage, whick is twenty years from the dare of this
Mortgage, then the McrTgacor agrses to &xecute and deliver to
Mortgagee an extension agreement extending the lien of thig
Mortgage dated the date thirty days before the expiration of twenty
Years from the date of this Mortgage, in accordance with the
provisions of Section $5.281, Florida Statutes, if then in effect,
and if not, of any Florida Statute then in effect, the sole purpose

of which is to extend the time of the lien of an existing mortgage.

ITT. EVENTS OF DEFAULT
6. Events of Default. Any one of the following shall

constitute an event of default:

(2} Failure by Mortgagoer to Pay, as and when due and
payable, any amounts cdue under the Settlément Agreement.

(b) Failuxre by Mortgagor to duly keep, perform and
cbserve any other covenant, condition or agreement contained in
this Mortgage for a pexriod of ten (10) days after Mortgagee gives
written notice specifying the failure.

(c) Any material untructh of any representation of
Mortgagor contained in this Mortgage.

IV. REMEDITS OF MORTCAGEE

7. Eoreclosure ard other Remedies. If any event of default
by Mortgagor shall have OccuxTed, Mortgagee shall have the right to
foreclose thisg Mortcace and pursue such additicnal remedies in law

or in equity as aras provicded f£or in the Settlement Agreement.

123



8. No Waivrer. Nc Celay or omissicz of Mortgage= o insisz,

ac any time, upcn strict serformance of any covenant, *rovision or
condition of this M T<gage or to exerzise any right, power or
remedy accruing to Mortgacges upon any event of default under thisg
Mortgage shall be const=ved as a present waiver or relinquishmens
for the future of such covenant, provision, condition, right, powexr
or remedy. In no event shall Mortgages be deemed to have made a
waiver hereunder unless the waiver is expressed in writing signed
by the Mortgagee and stating specifically the covenant, provision,
condition, right, power or remedy being waived.

V. MISCELILANEQUS

§. Successors and Assicns Bound. Whenever one of the parties

hereto is named or referred to hersin, the legal representatives,
suc:e:ssors and assigns of such party shall be included and all
covenants and agresements - contained in thig Mortgage, by or on
behalf of Mortgagor or Mortgagee, shall bind and inure to tke
benefit of their respective legal Tepresentatives, successors and

assigns.

16. Invalid or Unenforceable. In the event that any of the
covenants, agreements, terms or provisions contained in‘ this
Mortgage shall be invalid, illegal or unerforceable in any respect,
the validity of the remaining covenants, agreements, terms or
Provisions contained herein shall be in no way affected, prejudiced

or disturbed therehy.



11. oblicacion of Morzcacee. Mortsages shall pay the cosc of
cancellizg and satisfyizg this Mortgage of record, as is preseatly

provided for in Chapter 701, Florida Stacures.

12. Captions. The captions or headings at the beginning of
each paragraph herecf axre for the comvenience of the parties and
are not a part of this Mortgage.

13. Venue. Mortgagor and Mortgages agree that any action
concerning a dispute under this Mortgage and/or Settlement
Agreement will be brought in the Fourth Judicial Circuit, in and
for Duval County, Florida.

IN WIINESS WEEREOF, the undersigned has exscuted this

instrument as of the day and year first above written.

: SQOUTEEAST PROPERTIES, INC.

By:

Its:

g
H
[

sident

(SEAL)
STATE COF
COUNTY CF

The foregoing instrument was ackuowledged before me this -
day of . 1857, by ' - President
of Southeast Properties, Inc., a Florida corporation, on behalf of
the corporation. Ee/skte is personally koown to me or has produced
as identification.

., NQTARY PUBLIC
Commission Number:
My commission expires:




EXSTIBIT nan

SETTLEMENT AGREEMTNT AND MUTUAL ITLEASE OF crAaTMs

This Sectlement AgTeement and Mutual Release of Claims
("Agreement") is entered into thig — cay of December, 1997, by
and among William A. Brardt, Jr., as Chapter 7 Trustee of Southeasc
Banking Corporation, és President of SWQ Eoldings, Inc. ("SWQ") and
as President of Southeast Prcperties, Inc. ("SEPI") (collectively
referred to as "Brandt"), SWQ, SEPI, Southwest Quadrant Joint
Venture ("SQJV"), James K. Efstathion ("Efstathion"), Kent H.
Schmidt ("Schmidt"), sIcA Development and Investment, Inc. (*sIcan)
and Rivertown, Inc. ("Rivertown"). (All of the foregoing' persons
and entities are refer—ed to collectively as "the Parties" or
individually as "Party”).

RECITALS

1. | SWQ and SQJV each owns an undivided one-half interest, as
tepants in common, in an appraximateiy 174-acze tract of land
occupying the southwest quadrant of the intersection of Butler
Boulevard and Southsicde Boulevard in Jacksonville (*"the 174
Acres"), a legal description of which is attached as Exhibit "a_"
SEPI, an affiliate of SWQ, owns a contiguous 20-acre tract of land
("the 20 Acres®), a legal description of which is attached as
Exhibit "B." In this Acreement the 174 Acres and the 20 Acrss are
referred to collectively as "the Southwest Quadrane .

2. SWQ has broucht an action agaiast SQJV, Efstathion ard
Schmidt in the Circuit Coux=z for Duval County, Flerida, styled

S.W.Q. Eoldines, Inc. v. Sourkwest OQuadrant Joint Venture, stc

...... L, et




al., Case No. 93-03225-CA ("tke Staca Action"), and SQIV,

L

£staczion and Schmidt have brought a csuncerclainm against SWQ in

—a—n

that ac:tion.

3. In addition, SWQ and Brandt, as Trustee of Southeasc
Banking Corporation and also derivatively on behalf of the Federal
Deposit Insurance Corporation, as receiver of Southeast Bank, N.A.,
brought an action against SQJV, Efstathion, Schmidt, SIGA arnd
Rivertown and nominal defendant Federal Deposit Insurancs
Ccrporétion ("FDIC"), which was removed to the United States
District Couf:t for the Middle District of Florida, Jacksonwville
Divisicn, styled William A. Brand:t, Jr.. etc., et al. v. Southwess

!

Quadrant Joint Ventura, etc., et al., Case No. 96-206-CIV~-J-213

("the Federal Action"). On April 28, 1997 the district court in
the Federal Action enteresd summary final judgment against SWQ and
Brandt ("the Judgment”). SWQ and Brandt have appealed the Judcment
to the United States Court of Appeals for the Eleventh Circuit
("the Appeal®), where the appeal is presently pending. SQJV,
Efstathion, Schmidt, SIGA and Rivertown have filed in the district
court a motion for an award of their attorney fees and costs
incurred in the Federal Action ("the ﬁotion") on which the dist=ice
court has not ruled.

4. SWQ, SZPI ard SQJV, as owners of interests in the
Southwest. Quadrant, have claims against the Jacksonoville
Transportation Authority ("JTA") concerning access richts to the

Southwest Quadrant ("the JTA Claims"). The JTA previously has



rn

offered, by letter {rcm Cindy A. Laquida:.;a dated Februazry 3, 1997
to sectle the JTA Claims =y payment of the sum of $305,732.44 =5
SWQ and SQJIV collectivelv. SWQ and SQSV have not accepred the
JIA's settlement offexr, arcd the JTA Claims remain unrssolved.

5. The Parties wish to settle and compromise all claims,
disputes and controversies between and among them, including but
not limited to all claims and causes of action assertad in the

State Action, the Federal Action, and the JTA Claims, on the terms

and conditions set forth bherein.

Settlement Agreement and Mutual Release of Claims

Accordingly, in consideration of the mutual promises and
covenants set forth belo::nt, the parties stipulate ard agree as
follows:

1. "Disinterested Puxrchaser® as defined herein excludes for
a period of two (2) years before and two (2) years aftar the date
of the sale of the Southwest Quadrant: any affiliate; subsidiary;
partner; joint venturer; relative (meaning individual related by
affinity or comnsanguinity within the third degree as determined by
the common law, or irdividual with any step or adoptive
relationship within such third degree) of a Party or-William A.
Brancdt, Jr., individually; corporation of which a Party or William
A. Brandt, Jr., individually, is a director, officer, stockholder
©r pexson in contzol; or maraging agent of a Party or William A.

Brandt, Jr., i“ﬁ‘;viﬁ1jg77:f_ *

2. SWQ shall dismiss its complaint in the State Action with



prejudice and SWQ and 3rardt also shall dismiss che Apreal

}-

Federal Acticn wit

ir
‘g
H
[y
[
f
.
[
0
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- 3. SQJV, Efscathion and Schmidt shall dismiss theix
counterclaim in the State Action with prejudice, and SQJV,
Efstachion, Schmidt, SIGA and Rivertown also shall withdraw the
Motion in the Federal Action with prejudice.

4. The Parties agzee that each party in the State Action ard
the Federal Action shall be responsible for payment of its or his
ownl attorneys’ fees and litigation costs.

5. All of the Parties, and their heirs, administrators,

Drecdecessors, successors, assigns and trustees, hershy fully

discharge and release all of the other Parties, and each of them
-Singularly, and all of such other Darties’ praedecessors,
successors, subsidia_ries, affiliated entities, affiliates,
directors, ~officers, agents, employees, heirs, acdministrators,
legal representatives, assigns and txusteses, from any and all
claims, causes of actiom, debts, accounts, reckeonings, covenants,
contracts, controversies, agreements, promises and demands, of ‘ar.y
kind or nature whatsocever, in law or in equity, which any of tke
Parties has, or had, at ary time from tks beginning of time to tka
date of this Agrsement, including but nct limited to any claim or
cause of action asserted, or which could have been asserted, in the
Stats Action or the Feder=l Action; provided, however, that this
mutual release of claims excludés any prcmise, covenant, obligaticn

or uncertaking set fcrth elsewhers i thi
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Mortgage refasrred co iz Taragraph 9 belzw.

' 5. 3randt shall cause the Southwest Quadrant ta be offaxrad
for sale until such time as Brandt sells the Southwest Quadxzant;
provided, however, that cthe net prcceeds of the sale, after
deduction of all closing expenses and deduction of any attormeys’
fees, costs and other excenses for which Brandt is entitled to
reimbursement under paragraphs 10(a), 13, and 15 below, shall he
no less than $5,000,000, or such higher sum as may be determined
under paragraph 10(a) below. Further, the sale must be an arms-
length transaction with a bona fide, Disinterésted Purchaser, and
the Disinterested Purchaser shall not have any agreement, including
but not limited to agréement:s Lo agrse, concerning a sale or
develcpment of the Southwest Quadrant with any party to this
Agreement. The net proceeds of the sale of the Southwest Quadrant
shall be paid 70% to Brandt or his desigmee and 30% to SQJV or its
designes.

7. During the time that Brandt is offering the Scut:hwest
Quadré.nt for sale, Brandt shall be free to deal with the Southwest
Quadrant without interference from SQJV, Efstathion, Schmidt, STCA
Or Rivertown. The intemt of the Parties is to invest Brandt with
the discretion and autzority to maintain, market apd sell tke
Southwest Quadrant as he sees fit in accordance with this Agresment
so long as such discretion or auttority is not exercised
recklessly. Accordingly, SQJV, Efstathion, Schmidt, SIGA and

=
Serrm

Rivertown expressly agree not to inter? T2, except upen a breach of

S



this Acgreement by Brand:.

8. SQJV, Efstaczicn and Schmidt;. represent to 3randt thare
SQJV's interest in the 174 Acres has not been transfsrred to any
other entity. SQJV, Efstathion and Schmidt further represent to
Brandt that title to SQJIV’'s intersst in the 174 Acres is free and
clear of any liens or- encumbrances and is gcod and indefeasible
title. In the event it is not, upon notice thereof by 3randt, SQJIV

shall promptly remove any lien(s) or encumbrance(s) from the title.

9. To facilitate Brandt’s ability to pass fee simple titl

(0

to the 174 Acres upon a sale under paracraph 6 above, SQJV shall
convey to SEPI in a Quit Claim Deed, a copy of which is attached
hereto as Exhibit "C, " i:; undivided one-half interest in the 174
Acres; provided, however, that simultaneocusly with this conveyance
SWQ shall deed its undivided one-half intsrest in the 174 Acxes to
SEPI and Brandt shall cause SEPT to deliver to SQIV a first
mortgace on the Southwest Quadrant to securs Brand:s‘s payment
cbligations under this Ag;:eement ("the Mortgage"). The Mortgage
shall be substantially in the form provided in Exhibit *D." The

cost of recording the mortgage, including,but not limited to

documentary stamps, shall be borme by the party(ies) who records

-

it.

10. On behalf of SWQ, SEPI and SQJV, Brandt shall resolve the
JTA Claims by settlemerr ox, if necessary, throuch litigation.
(a) If the JT& Claifms are resolved in whole or in partc

by tkhe JTa constxuctizg roads or other improvements on the

- -



[}

Scutiwest Quadrant, tken the m.u"n.::. nec puxchase price o
$5.000,000 set forth i= paracraph § above shall be incrzased by the
amount of the last cash offer made by the JIA as an altsrmative to
constructing such roads or other improvements. Eowever, the
parties agree Brandt is entitled to reimbursement of his reasonable
costs and attormeys’ fees incurred in settlement or litigation of
the JTA claims; these costs and attorneys’ fees shall be deducred
from the net proceeds of the sale of the Southwest Quadrant if the
settlement with JTA involves the construction of roads or other

improvements by the JTA.

(b) If the JTA Claims are resolved in whole or in par:
by the JTA’s payment of money to Brandt, then the net procseds of
such’ payment, after deducting Brandt’s reasonable costs and
‘attorneys’ fees incurred in settlement or litigation of the JTA
Claims, shall be paid 70% to Brandt or his designee ard 30% to SQJv
or its designee.

(¢) In no event shall the resolution of the JTA Claims
Qrerate to redﬁc:e the m:::.mnm net purchase price of $5,000,000 set

forth in paragraph 6 akove. Brandt shall be free to deal with tha

JIA concerning the Southwest Quadrant without interfarence

from

SQJV, Efstathion, SIGA or Rivertown. The intent of the Parties is
Lo invest Brandt with the discretion and authority to resolve the
JTA Claims as he sees fi: in accordance with this Agrsement so long
as such discretion is nct exertised recklessly.

1l. SWQ and SQJV skall each ke resgonsible for 50% of the ad

7



valorsm real estace taxes cn the 174 Ac-es far the rfax years 1991

Throucgh 1396, and shall =e entitled to an accsunting te enforce the
obligations of this paraczaph.

12. Tor each of the tax years 1997 through the year in which
Brandt sells the Southwest Quadrant, the ad valorem real estate

taxes on thZe Southwest Quadrant shall be paid 70% by or on behals

of SEPI ard 30% by sSQJv.

13. In the event all or any portion of the Southwest Quadrant

is subjected to condemnation (which term includes any damage or

taking, or threatened cdazmage or taking, by any governmental or
other concdemning authority authorized by the laws of the State of
Florida or the United States of America to so damage or take,
whether suit be brought or not, and any transier by private sale in

ieu thersof, either Cemzorarily or permanently), Brandt shall
resolve such condemmation by settlement, or if appropriate, through
litigation. The parties agree that Brandt shall be entitled to
reimbursement of his reasonable costs and a.ttcfneys' fees incur—ed
in connection with suck seztlement or litigation. If such costs
and attorneys’ fees are paid in whole, or in part, to 3randt by the
condemning authority the amount recsived therefor shall ke credited

—

against the amount of t:e said reimbursement due to 3Brandt. Any
Such costs or attormeys’ fees that are pot paid to 3randt by the
condemning authority skall be deductsd frem any procee&s that are
received from the condermarion. The pet proceeds izom any such

concdemnaticn shall be paid 70% to Srand: or his desicrnee and 30% to



SQJV or its designee.

14. To the extanz ot coversd by other provisicns of this
Agreemenc, any revenue, incsme, procesds cr othar benefits that may
be derived from the moztgaged property described in the Mortgage,

or any part of such mortgaged property, shall be paid 70% to Brand:

-y

or his designee and 30% to SQJIV or its designee, after deduction of
the reasonable costs ard attorneys’ fees, if any, incur—ed by

Brandt in connection with obtaining such revenue, inceme, proceeds

or other benefits.

15. All of Brandt’s expenses, including but not limited to

reasonable attorneys’ fees, to market, preserve, maintain, or sell
1

the Southwest Quadrarn:, or to defend any suit or action or
proceedin.g which might in any way and in the sole judgment of
Brandt adversely affect: the value of the Southwest Quadrant from
the date of this Acreement through the date of sale of the
Scuthwest Quadrant, shall ke deducted frem the net proceeds of the

sale of the Southwest Quadrant and any such expernses advanced by
Brandt shall bear interest at §.5% anmually on a per diem basis
until Brandt is reimbursed for such expenses.

16. The Parties shall jointly apply to the Cours for entxy of

an order approving this Agreement and for the Cour= to retain

jurisdiction to detsrmine all matters relating to compliance or

breach of this Agreemerc. Further, the Parties agree that any

motions or applications for the Court to exercise its jurisdiction

under this paragraph stall be expeditad

-



17. This Agreemenz may be execu:eé simultaneousiy in two or
mors c#un:erpar:s. eack ¢ whichk shall ze deemed an original. It
shall not be necessary in making preof of this Agreement to producs
or account for mors thar one such counterpart.

18. This Agréemenr: embodies the entire contract between the
Parties respecting the subject matters contained herein and
replaces and supersedes any previous agreements and such matters
which may heretofore have been made, all prior discussions,
representations and negotiations pertaining to the subject matter
of this Agreement being merged herein.

15. This Agreement constitutes the entire agreement between
the Parties and no adcii't:ion Lo, or modification of any term or
Provision of this Agreement shall be effective until and unless set
forth in a written irst~ument sicned by the Parties.

20. This Agreement as to William A. Brandt, Jr., as Chapter
7 Trustee for Scutheast Banking Corporation, in the Gnited States
Bankcuptcy Court for the Southern District of Florida, Case No. 91-
14561-BRC-SMW, is subject to the notice provisions of the Federal
Rules of Bankruptcy Procedure and approval by the United States
Bankruptcy Court, Southerm District of Florida. .

21. All representations as set forth herein shall survive the
transfer of property as described herein.

22. The parties shall be entitled to the following remedies:

(2) In the evenc thers is a default by SEPI under any of

the "Events of Default" described in tha Mortgace, SQJV shall

10



have the right ts foreclose the Mortgace and ts sell rbhe

-

mortgagec property under the judgment or decree of a cour: cE

ra

compecent jurisdiczicr. SQJIV shall alsoc have the additicpal
remedies set forth below in subparagraphs (b) and (c) of this
paracTaph.

(b) In the evenc thers is a failure by any Party or

Parties to comply with any of the terms of this Acreement, or

- ~

any of the terms of the Mortgage, the non-breaching Party or
Partiess may bring any action available at law or in equity
against the breaching Party or Parties.

(¢) In the event an action is brought under
subparagraphs (a) c;r (b) above, the prevailing Party or
Parties shall be entitled to recover reasonable court costs
and expenses, including attorneys’ fees, frcm the non-
prevailing Party or Paxties.

23. The Parties agz=e to execute any additional documents or
instruments that may ke re=asonably necessary to effectuate thig

Agreement.

Dated: r 1997

William A. Brandt, Jr., as Chaptexr 7
Trustee for Southeast Banking
Corporation (executad subjec= to
approval of the United States
Bankruptcy Court at Miami, Florida)



Dared:

Dated:

’

Dated:

Dated:

Dated:

Dated:

Dated:

Dated:

’

1397

1987

18387

1597

1997

1537

13357

138387

SWQ Holdings, Inc.

By:
Its:

Southeast Properties, Inc.

By:
Its:

Southwest Quadrant Joint Venture

By:
James H. Efstathion, Joint Venturesr,
50% interest

By:
Kent H. Schmidt, Joint Venturer,
S50% interest )

James E. Efstathicon, Individually

Kent E. Schmidt, Individually

SIGA Development and Investment, Inc.

By:
Its:

Rivertown, Inc.

By:
Its:

12



EXHI3IT "B"

All of Secticns 13 and 14, Township 3 South, Rance 27 Easc,
Jacksonville, Duval Cou=ncty, Florida, lying South and West of (i)
the southerly right of way line of J. Turmer Butler Boulevard, ard
(ii) the westerly right of way line of Southside Boulevard,

L=SS AND
EXCEPT those portions thereof heretofore conveyed by GL National,
Inc. to the grantees designated below by deeds recorded in the

public records of Duval County, PFlorida under the indicated
recording references:

0.R.

Grantee Volume Pace
1. Fletcher Land Corporation 5785 2253
2. F & S Partpnership s8Q1 4 1720
3. Health Quest Realty XXII ' 5844 + 890

4. The Episcopal Chuxch in the
Diocese of Florida, Inc. 5935 2148
s. Greenbriar Ltd. 5987 €57
6 (a). Socuthside Utilities, Inc. 6013 20867
6 (b) . Southside Utilities, Inc. 6013 2071

7. Fletcher Land Corzoration 6078 1628
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

CHAPTER 7
CASE NO. 91-14561-BKC-PGH

Inre
ORDER APPROVING SETTLEMENT
AGREEMENT AND MUTUAL
RELEASE OF CLAIMS RELATING
TO SOUTHWEST QUADRANT
PROPERTY, OVERRULING
OBJECTION AND DENYING
MOTION TO CONTINUE

SOUTHEAST BANKING CORPORATION,

Debtor.

THIS CAUSE came before the Court in Fort Lauderdale on Monday, March 30, 1998 at
9:30 am. upon Trustee’s Motion to Approve Settlement Agreement and Mutual Release of
Claims Relating to Southwest Quadrant Property (the “Motion™) filed by William A. Brandt, Jr.,
Trustee on March 2, 1998 (“Trustee Brandt”). Following Mr. Brandt’s resignation effective
April 1, 1998, Jeffrey H. Beck was appointed as Interim Trustee, and thereafter as Successor
Trustee pursuant to 11 U.S.C. § 703(d).

The Court having read and considered the Motion, heard and considered the Ad Hoc
Committee of Subordinated Debentureholders® objections, heard the testimony of Trustee
Brandt and the argument of counsel, and otherwise been duly advised in the premises, finds and
determines that the Settlement Agreement does not fall below the lowest point in the range of
reasonableness. In making this determination, the Court has considered the probability of
success in the litigation, with due consideration for the uncertainty in the law and fact, the
duration of the litigation and any attendant expense, inconvenience and delay, other factors
bearing on the wisdom of the compromise, the difficulties, if any, to be encountered in the

manner of collection, and the paramount interest of the creditors, giving proper deference to

their reasonable views and premises. In addition, the Court has not determined that the amount
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of attorneys’ fees expended in this litigation by the subsidiaries or in any other litigation for the
subsidiaries is reasonable or proper.

Accordingly, it is

ORDERED AND ADJUDGED as follows:

1. That the Motion to Approve Settlement Agreement and Mutual Release of Claims
Relating to Southwest Quadrant Property be and hereby is GRANTED, and the Settlement
Agreement be and hereby is APPROVED, subject to paragraph 3 below;

2. That the Objection of the Ad Hoc Committee of Subordinated Debentureholders
to Trustee’s Motion To Approve Settlement Agreement and Mutual Release of Claims Relating
to Southwest Quadrant Property be and hereby is OVERRULED except as set forth in paragraph
3 below and its Motion to Continue the hearing be and hereby is DENIED;

3. That notwithstanding its release of the estate of Southeast Banking Corporation
from all claims of the adverse parties to the Settlement Agreement, the Mutual Release
contained in the Settlement Agreement shall be deemed not to operate to release Trustee Brandt,
neither in his personal capacity or his capacity as former Chapter 7 Trustee of the estate of
Southeast Banking Corporation, from any claims that the estate or the non-debtor subsidiaries
may have against him;

4. That the Trustee and his counsel be and hereby are AUTHORIZED to take such

corporate action as may be deemed necessary to cause and direct SWQ Holdings, Inc. and

Southeast Properties, Inc., as identified and described in the Settlement Agreement, to enter



into and implement the Settlement Agreement and to execute, deliver, receive and exchange
such additional documents and instruments as may be necessary or appropriate thereto.

DONE AND ORDERED in Chambers at Fort Lauderdale, Southern District of

Florida, this o3 _day of April, 1998.

PAUL G. HYMAN, JR.
UNITED STATES BANKRUPTCY JUDGE

Copies furnished to:

Mark D. Bloom, Esq.
Jeffrey H. Beck, Trustee
Robert A. Angueira, Esq.

(Attorney Bloom is hereby directed to serve a conformed copy of this Order upon all persons shown on the
attached Service List immediately upon receipt hereof, and to file a Certificate of Service with the Court

confirming such service.)

MIAMI3/BLOOMM/133371/2%wr031.DOC/4/20/98
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\ UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
| ) CHAPTER 7
Inre )
4 ) CASE NO. 91-14561-BKC-PGH

SOUTHEAST BANKING )
CORPORATION, )
)
Debtor. )
)

MOTION FOR REHEARING OF ORDER
APPROVING SETTLEMENT AGREEMENT AND MUTUAL
RELEASE OF CLAIMS

Jeffrey H. Beck, as Successor Trustee of the Chapter 7 estate of Southeast
Banking Corporation, by and through his undersigned counsel and pursuant to
Fed.R.Bank.P. 9023, hereby moves for rehearing of that certain Order Approving
Settlement Agreement and Mutual Release of Claims Relating to Southwest Quadrant
Property, Overruling Objection and Denying Motion to Continue issued April 23, 1998 and
entered on the docket of this Court on April 24, 1998 (the “SWQ Settlement Order”). In
support of the requested relief, the Trustee would show as follows:

General Factual Background

1. This case was commenced on September 20, 1991, by the filing of a
voluntary petition for relief under. Chapter 7 of the Bankruptcy Code. Jeffrey H. Beck
serves as the duly qualified and appointed Successor Trustee of the estate, having been
appointed to that position following the resignation of William A. Brandt, Jr. on April 1,

1998.

GREENBERG TRAURIG HoFrMAN L1POFF ROSEN & QUENTEL, P.A,
1221 BRICKELL AVENUE Miami, FLORIDA 33131 305-579-0500 Fax 305-579-0717
Miam: NEwYORK WASHINGTON, D.C. PHILADELPHIA
840 PauLo FORT LAUDERDALE WESTPALMBEACH ORLANDO TALLAHASSER

< VE



V2. On March 30, 1998, the Court convened a hearing on a Motion to Approve
Settlement Agreement and Mutual Release of Claims Relating to Southwest Quadrant
Property filed by Trustee Brandt (the “Settlement Motion”). The Settlement Motion sought
approval of a comprehensive Settlement Agreement resolving certain litigation, an
appeal, and other business matters relating to two Contigﬁous parcels of property located
in Jacksonville, Florida and collectively known as the Southwest Quadrant Property.
Among other things, the resulting SWQ Settlement Order approves a series of transfers
and the granting of a mortgage in order to place the Southwest Quadrant Property under
the exclusive control of the Trustee for sale, with the proceeds to be shared in
accordance with the Settlement Agreement.

Limited Relief Requested

3. Since his appointment, Trustee Beck and his undersigned counsel have
been in contact with counsel for the adverse parties to the settlement, and opened

discussions relating to the mechanics of the Settlement Agreement. The Trustee does

not seek to repudiate the settlement, but merely to revisit with the adverse parties

whether the objectives sought by the settlement can be achieved in a manner that would

enhance the benefit to all parties concerned.

4. In order for these discussions to continue, the Trustee has elected to file
this precautionary Motion for Rehearing of the SWQ Settlement Order within the ten-day
period provided in Fed.R.Bank.P. 9023(b). In the event an agreement is reached to

revise the procedures and mechanics for implementation of the settlement, the Trustee

GREENBERG TRAURIG HOFFMAN L1POFF ROSEN & QUENTEL, P.A.
1221 BRICKELL AVENUE M1ami, FLORIDA 33131 305-579-0500 Fax 305-579-0717
MiaMi NEWYORK WasHINGTON, D.C. PHILADELPHIA
Sa0 PauLo FORT LAUDERDALE WESEPALM BEACH ORLANDO TALLAHASSEE



will file an appropriate notice or amended motion with the Court in advance of a final

hearing on this Motion

WHEREFORE, the Trustee moves for entry of an Order Qranting rehearing of that
certain Order Approving Settlement Agreement and Mutual Release of Claims Relating
to Southwest Quadrant Property, Overruling Objection and Denying Motion to Continue,
and for such other and further relief as may be appropriate in the circumstances.

| HEREBY CERTIFY that | am admitted to the Bar of the United States’ District
Court for the Southern District of Florida and | am in compliance with the additional
qualifications to practice in this Court set forth in Local Rule 910(A).

Dated: May i, 1998.

GREENBERG TRAURIG HOFFMAN
LIPOFF ROSEN & QUENTEL, P.A.
Attorneys for Jeffrey H. Beck, Trustee
1221 Brickell Avenue

Miami, FL 33131

Telephone: (305) 579-0500
Facsimile: (305) 579-0717

-

MARK D. BI}OOM
Florida Bar No. 303836

 CERTIFICATE OF SERVICE
| HEREBY CERTIFY that a true and correct copy of the foregoing Motion was

served by U.S. Mail upon all parties on the service list attached to the original of the

s
Motion filed with the Court, on this day of May, 1998.
W_QM .
MARK DBLOOM

GREENBERG TRAURIGC HOFFMaN L1rosF ROSEN & QUENTEL, P.A.
1221 BRICKELL AVENUE MiaMmi, FLORIDA 33131 305-579-0500 FAX 305-579-0717
Miami: NEWYORK WaSHINGTON, D.C. PHILADELPHIA
SA0 PaurLo FORT LAUDERDALE WESWPALMBEACH ORLANDO TALLAHASSEE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

CHAPTER 7
CASE NO. 91-14561-BKC-PGH

AGREED ORDER GRANTING IN
PART AND DENYING IN PART
TRUSTEE’S MOTION FOR

Inre )
;
) REHEARING OF ORDER
)
)
)

SOUTHEAST BANKING CORPORATION,
APPROVING SETTLEMENT

AGREEMENT AND MUTUAL
RELEASE OF CLAIMS

Debtor.

THIS CAUSE came before the Court in Fort Lauderdale on Monday, October 19,
1998 at 9:30 a.m. upon the Motion of Jeffrey H. Beck, Chapter 7 Trustee (the “Trustee”) for the
Estate of Southeast Banking Corporation, for Rehearing of Order Approving Settlement
Agreement and Mutual Release of Claims dated April 23, 1998 (the “SWQ Settlement Order”).
By way of the Motion, the Trustee sought reconsideration of the SWQ Settlement in an effort to
revisit with the settling parties whether the objectives sought by the settiement could be
achieved in a manner that would enhancé the settlement to the benefit to all parties concerned.
The Trustee has advised the Court that the parties to the settlement, Southwest Quadrant Joint
Venture (“SWQJV"), James E. Efstathion, Ken H. Schmidt, SIGA Development and Investment,
inc., and Rivertown, Inc. (coliectively, the “SQJV Parties”) and the estate have agreed io
resolution of this matter as provided herein. Accordingly, it is hereby

ORDERED AND ADJUDGED that:

1. The Trustee’s Motion is hereby GRANTED in part and DENIED in part, as set
forth herein,

2. Paragraph 9 of the Settlement Agreement and Mutual Release of Claims (the
“Settlement Agreement”) approved by the SWQ Settlement Order, which implements the

mechanics of the Southwest Quadrant Property transfer, is hereby DELETED;



3. The Trustee is hereby AUTHORIZED to reimburse SWQJV seventy (70%)
percent of any expenses incurred after December 24, 1997 related to the Southwest Quadrant
Property, provided the Trustee gives prior approval in writing of any such expenditures;

4, The Trustee is further AUTHORIZED to reimburse SWQJV seventy (70%) of
any legal fees and expenses SWQJV actually incurred relating to setting of the Jurisdictional
Wetlands boundary for the Southwest Quadrant Property, in a total amount not to exceed
$30,000;

5. SWQJV shaii receive no other credit or payment for any expenses except as
provided in this Order;

6. The Court hereby reserves jurisdiction over any disputes which may arise in
connection with the Settlement Agreement, as modified by this Order, and to ensure the proper
distribution of the proceeds of the sale contemplated by the Settlement Agreement;

7. Any party that wishes to object to the relief granted by this Order must file an
objection within ten (10) days from the entry hereof; and

8. The Settlement Agreement is hereby APPROVED in all other respects.

DONE AND ORDERED in Ft. Lauderdale, Southern District of Florida, this

day of November, 1998.

HONORABLE PAUL G. HYMAN, JR.
UNITED STATES BANKRUPTCY JUDGE
Copies furnished to:
Mark D. Bloom, Esq.

(Attorney Bloom shall serve a conformed copy of this Order upon all parties set forth on the
service list attached to the original of the Trustee’s Motion and file a Certificate of Service of
confirming same.)



