UNITED STATES BANKRUPTCY COURT /&
SOUTHERN DISTRICT OF FLORIDA

Inre Chapter 7

)
)
SOUTHEAST BANKING CORPORATION, ) Case No. 91-14561-BKC-PGH
Debtor. %
)

MOTION FOR APPROVAL OF CONSULTING AGREEMENT
FOR PROPERTY DEVELOPMENT AND MARKETING BETWEEN
CHAPTER 7 TRUSTEE, SECOND PIONEER CORPORATION, JAMES H.
EFSTATHION, AND SIGA DEVELOPMENT AND INVESTMENT, INC.

NOTICE

Any interested party who fails to file and serve a written

response to this Motion within 20 days after the date of service

stated in this Motion shall, pursuant to Local Rule 9013-1(D),

be deemed to have consented to the entry of an Order in the

form attached to this Motion. Any scheduled hearing may

then be cancelled.

Jeffrey H. Beck, as Trustee for the Chapter 7 estate of Southeast Banking Corporation

(the “Debtor”), moves, pursuant to Bankruptcy Code Sections 105(a) and 363(b)(1) and Local
Rule 9013-1(D), for authority to enter into the Consulting Agreement for Property Development
and Marketing (the “Consulting Agreement”) attached as Exhibit A, and states:

General Factual Backeround

1. This case was commenced on September 20, 1991 (the “Petition Date”), upon
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 Trustee of the Chapter 7 estate, having been
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appointed to that position upon the resignation of William A. Brandt, Jr. (“Trustee Brandt”) on
April 1, 1998.

2. As of the Petition Date, the Debtor owned or held equity interests in as many as
60 direct and indirect subsidiaries which, in turned, owned interests or various real estate and
other assets located primarily within the State of Florida. Among those entities, is Second
Pioneer Corporation (“Second Pioneer”) which owns or holds interests in various properties
located in and around Jacksonville, Florida. Second Pioneer has not sought relief under the
Bankruptcy Code.

The Belfort Property

3. The Trustee holds all of the common stock shares in Second Pioneer. Second
Pioneer owns approximately 7.321 acres in Jacksonville, Florida located at the intersection of
A.C. Skinner Parkway and Salisbury Road (the “Belfort Property”).

4. James Efstathion is associated with Siga Development and Investment, Inc.
(“Siga”), and Efstathion has already or will associate with Siga as independent contractor or
employee.

5. Efstathion has been engaged in development and sale of residential and
commercial real properties and businesses in northern Florida and the Jacksonville area for over
25 years.

6. The Trustee, Efstathion and Siga have an existing business relationship in respect
of property located at the Southwest Quadrant of the interchange of J.T. Butler Boulevard and

Southside Boulevard consisting of approximately 194 acres.
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7. The Trustee has determined it is in the best interest of the Chapter 7 estate to
continue its business relationship with Efstathion and Siga and to obtain their assistance in the
development, management and sale of the Belfort Property due to: (a) their expertise in
marketing and development of real properties in Northeast Florida; (b) their familiarity with
local market conditions and potential buyers; (c¢) their familiarity with local professionals skilled
in the areas of need to the development and sale of the Belfort Property; (d) their proximity to
provide oversight for maintenance and protection of the property; and (e) their familiarity with
applicable regulatory agencies and local government.

8. The Trustee submits Efstathion and Siga would provide assistance in connection
with the strategic planning and coordination for the realization of the greatest value possible for
the Belfort Property, and believes it is necessary to employ local assistance. Among the options
for the Trustee to accomplish the management of marketing, planning and maintenance of the
Belfort Property would be the employment of a development and/or marketing management firm
and, possibly, a real estate brokerage firm to assume primary responsibility for these activities,
subject to the direction of the Trustee. Siga has offered, utilizingvthe talents, experience and
contacts of Efstathion, to provide these services and to assume responsibility for primary local
coordination of these efforts, subject to the direction of the Trustee.

9. Based upon Signa’s offer and the Trustee’s satisfaction with the services of Siga
and Efstathion in respect of the Southwest Quadrant property, the Trustee desires to enter into
the Consulting Agreement, substantially in the form attached as Exhibit A. In exchange for these
services, the Agreement provides that Siga shall receive compensation in the form of 6% percent

of the gross proceeds actually realized by Second Pioneer from the sale of the Belfort Property.
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Should the Trustee and Second Pioneer be required under any contract of sale of all or a portion
of the Belfort Property to pay a real estate commission to a real estate broker for a buyer, the
commission payable shall be a maximum of 2%. The payment of this commission to a broker
for a buyer shall not reduce the entitlement to Siga to a total of 6% less the amount of the

commission due to the broker for the buyer.

Legal Basis
10.  Bankruptcy Code Section 363(b)(1) provides an avenue for the trustee, after

notice and a hearing, to use property of the estate in other than in the ordinary course of business.
This section specifically states: “[t]he trustee, after notice and a hearing,' may use, sell or lease,
other than in the ordinary course of business, property of the estate.” It has been held that voting
shares of stock that are property of the estate constitutes a “use” of estate property for purposes
of §363 of the Bankruptcy Code.> Because Trustee seeks authorization to exercise the full extent
of Debtor’s voting and other rights as shareholder of Second Pioneer, this motion should be
considered under Section 363(b)(1).

11. A court should approve the use of estate property under Section 363(b)(1) when
the trustee articulates “some business justification™ or when the decision to use estate property is

334

“good business judgment.”™ As explained above, the Debtor owned 100% or controlling interest

Authorization to use property of the estate other than in the ordinary course of business under 11 U.S.C.
§363(b)(1) does not require an actual hearing under the circumstances set forth in 11 U.S.C. §102(1) and Local
Rule 6004-1(B).

2 See In re Consolidated Auto Recyclers, Inc., 123 B.R. 130, 140 (Bankr. D. Me. 1991)(*Voting the shares was
‘use’ of them for purposes of §363.”).

> In re Continental Airlines, Inc., 780 F.2d 1223, 1226 (5™ Cir. 1986).

*  Matter of St. Petersburg Hotel Assoc., Ltd., 37 B.R. 341, 43 (Bankr. M.D. Fla. 1983)(citing In re Schear Realty
and Investment Co., Inc., 25 B.R. 461 (S.D. Ohio 1982)).

Greenberg Traurig, P.A. | Attorneys at Law | 1221 Brickell Avenue | Miami, FL 33131 | Tel 305.579.0500 | Fax 305.579.0717 | www.gtlaw.com



in Second Pioneer and this interest, and the related rights, now are property of the chapter 7
estate. Granting this Motion and authorizing the Trustee to take the necessary corporate action to
authorize these entities to enter into the Consulting Agreement will further the purpose of
enabling the Trustee to satisfy his duty to recover estate assets for the benefit of the estate’s
creditors. Under these circumstances, the business judgment test is satisfied and authorization to
“use” the stock and other interests of the estate is appropriate under Section 363(b)(1).

12. Therefore, the Trustee requests that the Court grant the Motion and enter the
Order attached as Exhibit B.

WHEREFORE, Jeffrey H. Beck, as Trustee, respectfully requests that the Court grant this
Motion, approve the Consulting Agreement and enter the proposed Order attached hereto as

Exhibit B.

See In re Consolidated Auto Recyclers, 123 B.R. at 142-43 (granting retroactive authority for chapter 11 trustee
to vote shares of stock held by debtor where voting shares was consistent with duty to preserve assets and
maximize their value).
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I hereby certify that I am admitted to the Bar of the United States District Court for the
Southern District of Florida and I am in compliance with the additional qualifications to practice
in this Court set forth in Local Rule 2090(,\1,(A).

Respectfully submitted, this 8 day of August, 2005.

GREENBERG TRAURIG, P.A.
Attorneys for Trustee
1221 Brickell Avenue

Miami, Florida 33131
Telephone: (305) 579-

LUIS SALAZAR
Florida Bar No. 147788
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing Motigh was served
by U.S. mail to all parties identified on the Service List attached to the original Jiereof, this

day of August, 2005.

LUIR SALAZAR

MIA-FS1\808461v01
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CONSULTING AGREEMENT FOR PROPERTY DEVELOPMENT AND
MARKETING

This Agreement is entered into this day of July, 2005, among Jeffrey
H. Beck, as Chapter 7 Bankruptcy Trustee of Southeast Banking Corporation (the
“Trustee”), Second Pioneer Corporation (“Second Pioneer”), James H. Efstathion
(“Efstathion”) and Siga Development and Investment, Inc. (“Siga”).

WHEREAS:

A.  Efstathion is associated with Siga as an independent contractor or
employee and the Trustee holds all of the common shares of Second Pioneer;

B.  Second Pioneer owns approximately 7.321 acres in Jacksonville, Florida
located at the intersection of A. C. Skinner Parkway and Salisbury Road (the “Belfort
Parcel”);

C.  Trustee, Efstathion and Siga have existing business relations regarding a
property located at the Southwest Quadrant of the interchange of J.T. Butler Boulevard
and Southside Boulevard consisting of approximately 194 acres (“Southwest
Quadrant”);

D.  Efstathion has been engaged in development and sale of residential and
commercial real properties and businesses in northern Florida and the Jacksonville area
for over 25 years. Trustee determined it was in the best interest of the Chapter 7 estate
of Southeast Banking Corporation to forge a constructive relationship with Efstathion
and Siga and to obtain their assistance in the development, management and sale of the
Southwest Quadrant because of: a) their expertise in marketing and development of
real properties in Northeast Florida; b) their familiarity with local market conditions
and potential buyers; c) their familiarity with local professionals skilled in the areas of
need to the development and sale of the Southwest Quadrant; d) their proximity to
provide oversight for maintenance and protection of the property; and e) their
familiarity with applicable regulatory agencies and local government; and

E.  Among the options for the Trustee to accomplish the management of
marketing, planning and maintenance of the Belfort Parcel would be the employment
of a development and/or marketing management firm and, possibly, a real estate
brokerage firm to assume primary responsibility for these activities, subject to the
direction of the Trustee. Siga has offered, utilizing the talents, experience and contacts
of Efstathion, to provide these services and to assume responsibility for primary local
coordination of these efforts, subject to the direction of the Trustee. Based upon the
offer of Siga and the experience of the Trustee with the services of Siga and Efstathion
in respect of the Southwest Quadrant, Trustee desires to engage Siga upon the terms
and conditions of this agreement.




NOW THEREFORE, in consideration of the mutual covenants contained herein
and other consideration receipt whereof is hereby acknowledged, Efstathion, Siga,
Second Pioneer and Trustee hereby agree as follows:

1. The recitals set forth above are true and correct.

2. Siga and Efstation represent and warrant that Efstathion has agreed to act
as an employee or independent contractor of/to Siga for the purposes of this agreement.
Efstathion will, in such capacity, devote such time and skills are necessary to perform
the services required of Siga under this agreement. The duties to be performed by
Siga are to provide overall strategic planning, marketing, maintenance and
coordination of the remaining development and marketing of the Belfort Parcel, all
subject to the direction and control of the Trustee. The services to be performed will
include, but not be limited to:

a. obtaining permits and governmental authorities necessary for the
development and sale of the Belfort Parcel, including
(1)  negotiating with the Corps of Engineers and local
environmental authorities, as necessary, over wetlands
jurisdiction lines and the obtaining of fill permits,
(if)  coordinating with the Trustee and professionals to plan
appropriate subdivision of the Belfort Parcel to conform
with its highest and best use and the needs of potential

buyers;
b. supervising and working with professionals engaged by the
Trustee, including engineers, surveyors, environmental experts and lawyers;
c. developing site disposition approaches and plans for the property;
d. overseeing the maintenance of the property;
e.  planning to assess and correct any drainage problems which may be

found on the property;
f. marketing the Belfort Parcel, developing leads and responding to
inquiries from sales prospects, endeavoring to work directly with the principals
sale prospects where possible and working with brokers as necessary;

g. advising the Trustee on the negotiations and sale of parcels or the
entire of the property;

h. keeping the Trustee fully and completely informed on all activities
and complying with all instructions of the Trustee;

i. providing the Trustee with reports of their activities and the results
thereof; and

j- providing the Trustee such reasonable assistance as he may require.
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3.  For these services, the parties hereto agree that Siga shall receive
compensation in the form of 6% percent of the gross proceeds actually realized by
Second Pioneer from the sale of the Belfort Parcel. Should Second Pioneer be required
under any contract of sale of all or a portion of the Belfort Parcel to pay a real estate
commission to a real estate broker for a buyer, the commission payable shall be a
maximum of 2% of the gross proceeds of sale. The payment of this commission to a
broker for a buyer shall not reduce the entitlement to Siga hereunder to a total of 6% of
the gross proceeds.

4. This agreement may be terminated for cause at any time. Otherwise, this
agreement will terminate, unless extended by written agreement of the parties, on
December 31, 2005. Except for a termination for cause, the proceeds of sale received
from the sale of all or a portion of the Belfort Parcel under any contract for sale
binding upon the termination of this agreement will be subject to the compensation
entitlement set forth in paragraph 3.

5. Siga and Efstathion hereby indemnify and holds harmless the Trustee and
Second Pioneer (“Indemnified Parties”) from any and all liability and damages arising
against Indemnified Parties from the performance of duties hereunder by Siga and
Efstathion, including all attorney fees and costs incurred by Indemnified Parties in
defense of any claim arising from such performance of duties hereunder. Neither Siga
nor Efsthion shall not be considered the agent of the Indemnified Parties for any
purpose and shall have no authority to bind the Indemnified Parties to any obligation or
undertaking.

6. Unless waived by the Trustee based upon advice of counsel, this
agreement is subject to the approval of the United States Bankruptcy Court for the
Southern District of Florida, which approval shall be sought as soon as practicable by
the Trustee.

SIGA DEVELOPMENT AND
INVESTMENT, INC.

By
Jeffrey H. Beck, as Chapter 7 Trustee James B. Efstathion,
of Southeast Banking Corporation Its President




SECOND PIONEER CORPORATION

By

Jeffrey H. Beck, James H. Efstathion, Individually
Its President



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

Inre Chapter 7

)
)
SOUTHEAST BANKING CORPORATION, ) Case No. 91-14561-BKC-PGH
Debtor. %
)

ORDER GRANTING MOTION FOR APPROVAL OF CONSULTING
AGREEMENT FOR PROPERTY DEVELOPMENT AND MARKETING
BETWEEN CHAPTER 7 TRUSTEE, SECOND PIONEER
CORPORATION, JAMES H. EFSTATHION, AND SIGA
DEVELOPMENT AND INVESTMENT, INC.

THIS MATTER came before the Court upon the Motion for Approval of Consulting
Agreement for Property Development and Marketing Between Chapter 7 Trustee, Second
Pioneer, James H. Efstathion, and Siga Development and Investment, Inc., filed by Jeffrey H.
Beck, as Chapter 7 Trustee for the Estate of Southeast Banking Corporation. The Court, having
considered the Motion, and been duly advised in the premises, finds as follows:

A. The Court has jurisdiction to entertain the Motion pursuant to 28 U.S.C. §§ 157(b)
and 1334(b). Venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409. The
Motion is a core proceeding pursuant to 28 U.S.C. §§ 157(b)(2).

B. The Consulting Agreement is reasonable, is in the best interests of the estate, and
is a product of arms’ length negotiations. Entering into the Consulting Agreement is a proper
exercise of the Trustee’s business judgment.

Accordingly, it is

ORDERED and ADJUDGED that:




1. The Motion is GRANTED;

2. The Consulting Agreement is APPROVED in its entirety;

3. The Trustee is AUTHORIZED to take any and all actions that may be necessary
or appropriate to perform under the Consulting Agreement or in connection with any transaction
contemplated under the Consulting Agreement;

4. The Trustee is AUTHORIZED to use the estate’s interest and control in Second
Pioneer as may be necessary to perform under the Consulting Agreement; and

5. The Court retains jurisdiction to construe, interpret, and enforce this Order.

ORDERED in the Southern District of Florida on

Honorable Paul G. Hyman
United States Bankruptcy Judge

Copies furnished to:
Luis Salazar, Esq.

(Attorney Salazar is directed to serve a conformed copy of this Order on all parties entitled to service and to file
with the Court a Certificate of Service).

MIA-FSI\808512v01



Mark D. Bloom, Esq.
Greenberg Traurig, P.A.
1221 Brickell Avenue
Miami, Florida 33131

Michael P. Brundage, Esq.
Hill, Ward & Henderson, P.A.
Post Office Box 2231

Tampa, FL 33610

Isaac M. Pachulski, Esq.
Stutman, Treister & Glatt
1901 Avenue of the Stars
12" Floor

Los Angeles, CA 90067

Richard P. Carmody, Esq.
Lange, Simpson, Robinson
& Somerville

1700 First Alabama Bank Bldg.

Birmingham, Alabama 35203

Gary S. Bush

The Bank of New York

101 Barclay Street, Floor 8W
New York, N.Y. 10286

Don Saxon, Director

State of Florida

Office of Financial Regulation
200 East Gaines Street
Tallahassee, FL 32399

William A. Brandt, Jr.,
Development Specialists, Inc.
900 First Union Financial Ctr
200 South Biscayne Boulevard
Miami, FL 33131

Timothy J. Norris, Esq.
Buchanan Ingersoll, P.C.
NationsBank Tower, Suite 2100
100 SE. Second Street

Miami, FL 33131

State of Florida

Department of Revenue
Bankruptcy Section

P.O. Box 6668

Tallahassee, FL 3231 4-6668

James Donnell, Esq.

Andrews & Kurth

4200 Texas Commerce Tower
Houston, TX 77002

J. Gregory Taylor, Esq.
Diamond McCarthy Taylor
Finley, Bryant & Lee, LLP
1201 Elm Street, Suite 3400
Dallas, TX 75270

David E. Rogers, Esq.
McDermott, Will & Emery
600 13th Street, N.W.
Washington, D.C. 20005

Theodore A. Jewell, Esq.
Stearns, Weaver, Miller, et at.
150 West Flagler Street, #2200
Miami, FL 33130

Geoffrey S. Aaronson, Esq.
Adorno & Yoss, LLP

2525 Ponce de Leon Blvd.
Suite 400

Coral Gables, FL 33134

Johney M. Evans, Jr.
4114 Rocky Road
#2067

Dallas, TX 75244-6280

Stephen H. Case, Esq.
Davis Polk & Wardwell
450 Lexington Avenue
New York, N.Y. 10017

Patricia A. Redmond, Esq.
Stearns, Weaver, Miller
2200 Museum Tower

150 West Flagler Street
Miami, FL 33130

Barry D. Hunter, Esq.

Brown, Todd & Heyburn, PLLC
2700 Lexington Financial Center
250 West Main Street
Lexington, Kentucky 40507

Pamela Lawrence

Director

Tribeca Investments, LLC.

388 Greenwich Street, 36th Floor
New York, New York 10013

Edward A. Moss, Esq.
Shook Hardy & Bacon
Suite 2400 Miami Center
201 South Biscayne Blvd.
Miami, FL 33131

Paul J. McMahon, Esq.
Paul J. McMahon, PA.
2840 S.W. 3rd Avenue
Miami, FL 33129



Regina Thomas, Esq.

Office of U.S. Trustee

51 S.W. First Ave., Rm. 1204
Miami, FL 33130

Marcos D. Jimenez, U.S. Attorney
U.S. Attorney Office

99 N.E. 4th Street

Miami, FL 33132

Paul S. Singerman, Esq.
Berger & Singerman

200 South Biscayne Blvd,
Suite 1000

Miami. FL 33131

Stephen A. Goodwin, Esq.
Carrington, Coleman, Sloman
& Blumenthal

200 Crescent Court, Suite 1500
Dallas, TX 75201

Kenneth H. Eckstein, Esq.

Arthur H. Aulses 111, Esq.
Kramer, Levin, Nattalis & Frankel
919 Third Avenue

New York, NY 10022

Robert Julian, Esq.

Murphy, Sheneman Julian & Rogers
101 California Street

39th Floor

San Francisco, CA 94111

Kenneth B. Robinson, Esq.
Rice & Robinson, P.A.

848 Brickell Avenue

11th Floor

Miami, FL 33131

Richard J. Rappaport, Esq.
McGuire Woods LLP

77 West Wacker Drive,
Suite 4100

Chicago, I 60601

Mr. Scott Strodthoff

U.S. Bank Corporate Trust
Services

60 Livingston Avenue

St. Paul, Minnesota 55107

Arley D. (‘Trip”) Finley, Esq.
Diamond McCarthy Taylor &
Finley, LLP

6504 Bridge Point Pkwy, #400
Austin, TX 78730-5062

Mr. William Dodge, VP

The Chase Manhattan Bank
MAIL RETURNED -
UNDELIVERABLE

NO FORWARDING ADDRESS

Lewis F. Murphy, Esq.

Steel, Hector, Davis

4000 First Union Financial Ctr
200 South Biscayne Blvd.
Miami, FL 33131

E. Gordon Robinson, Jr.
Securities & Exchange Comm.
3475 Lenox Road, N.E., #1000
Atlanta, GA 30326-1232

John W. Kozyak, Esq.
Kozyak, Tropin, Throckmorton

"~ 2525 Ponce de Leon Boulevard

9™ Floor
Coral Gables, FL 33134

Doug Darbut, Esq.

Holland & Knight
701 Brickell Avenue
Miami, FL 33131

Estate of Southeast Banking Corporatio
225 Northeast Mizner Boulevard

Suite 780

Boca Raton, Florida 33432

Stephen W. Pickert, Esq.
Moye, O’Brien, O’Rourke et at
800 South Orlando Avenue
Maitland, FL 32751

Harvey J. Cavayero, Esq.

H. Cavayero & Associates

MAIL RETURNED -
UNDELIVERABLE

NO FORWARDING ADDRESS

Jerry M. Markowitz, Esq.
Markowitz, Davis and Ringel
9130 South Dadeland Boulevard
Two Datran Center, Suite 1225
Miami, FL 33156

Jack N. Mayer

Gabriel Capital Group

450 Park Avenue, Suite 3201
New York, N.Y. 10022

David E. Retter, Esq.

Sarah L. Reid, Esq.

Kelley, Drye & Warren LLP
101 Park Avenue

New York, NY 10178



Robert M. Brochin, Esq.
Morgan, Lewis & Bockius
5300 First Union Financial Center
200 S. Biscayne Blvd.
Miami, FL 33131

John D. Eaton, Esq.

Steel Hector & Davis, LLP

200 S. Biscayne Boulevard, #4100
Miami, FL 33131

Scott L. Baena, Esq.

Bilzin Sumberg Baena Price &
Axelrod

2500 Wachovia Financial Center
200 South Biscayne Boulevard
Miami, FL 33131

Jeffrey H. Beck, Trustee

J Beck & Associates, Inc.
225 Northeast Mizner Blvd.,
Suite 780

Boca Raton, FL 33432

Michael Josephs, Esq.

Josephs, Jack, Miranda,
McCullough & McKeown, P.A.
2950 S.W. 27th Avenue,

Suite 100

Miami, Florida 331 33-3765

Craig W. Budner, Esq.
Hughes & Luce, L.L.P.
1717 Main Street

Suite 2800

Dallas, TX 75201

Mr. Soneet Kapila

Kapila & Company

1000 South Federal Highway,
Suite 200

Ft. Lauderdale, FL. 33316

Gary Jackson, Esq.

550 17th Street, N.W.
Room H 11097
Washington, D.C. 20429

Internal Revenue Service
S.P.F. Bankruptcy

Stop 5730

P.O.Box 17167

Ft. Lauderdale, FL. 33318

Thomas E. Glick, P.A.
12000 Biscayne Boulevard
Suite 800

North Miami, FL. 33181

Kendall B. Coffey, Esq.
Coffey & Wright LLP
2665 S. Bayshore Drive
Penthouse 2B

Miami, FL 33133

E. Penn Nicholson, Esq.

Powell, Goldstein, Frazer

191 Peachtree St. N.E., 16th FIr.
Atlanta, GA 30303

Marika Lancaster
U.S. Department of Justice
Rm. 6231, Judiciary Center Bldg.

P.O. Box 14198-Ben Franklin Stn.

Washington, D.C. 20044

Michael J. Pucillo, Esq.
Burt & Pucillo

515 North Flagler Drive
Suite 1701

West Palm Beach, FL 33401

| Allan Brent Diamond

Diamond McCarthy Taylor & Finley
909 Fannin, Suite 1515
Houston, TX 77010

Federal Deposit Insurance Corp.
Attn: DSC Legal Department
10 Tenth Street, N.E.

Suite 800

Atlanta, GA 30309~3906

Gobbell Hays Partners, Inc.
217 Fifth Avenue North
Nashville, TN 37219

Attn: Ronald Gobbell, Pres.

Kathleen L. Donohue

U.S. Department of Justice
1114 Federal Office Building
51 S.W. First Avenue
Miami, FL 33130

Alberto Gongzales

U.S. Attorney General

Office of the Attorney General
U.S. Department of Justice,

Room 4545

10th and Constitution Avenue NW
Washington, DC 20530

Mark 0. Brodsky, Esquire
Elliott Associates, L.P.
712 Filth Avenue

36th Floor

New York, NY 10019

Melinda S. Thomton

Assistant County Attorney
Metro-Dade Center, Suite 2810
111 N.W. First Street

Miami, F1. 33128-1993
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Robert Tache
Deloitte & Touche, L.L.P.
200 East Las Olas Blvd., Suite 1400
Ft. Lauderdale, FL 33301

Stephen D. Busey, Esq.

Smith Hulsey & Busey
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225 Water Street

Jacksonville, FL 32202

John P. Bullard, Jr.
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Atlanta, GA 30327
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Francis L. Carter, Esq.
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Miami, FL 33131
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Legal Department

Federal Reserve Bank of Atlanta
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Wechsler & Co., Inc.
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Hugh M. Ray, Esq.
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Dan Zinman, Esq.
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James D. McCarthy, Esq.
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Dallas, TX 75270

Office of the General Counsel
Federal Deposit Insurance Corp.
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Washington, DC 20429-9990

Warren H. Smith & Associates,
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100 South Biscayne Blvd., #800
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Elliott Associates, L.P.
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36th Floor
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

Inre Chapter 7

)
)
SOUTHEAST BANKING CORPORATION, ) Case No. 91-14561-BKC-PGH
Debtor. g
)

ORDER GRANTING MOTION FOR APPROVAL OF CONSULTING
AGREEMENT FOR PROPERTY DEVELOPMENT AND MARKETING
BETWEEN CHAPTER 7 TRUSTEE, SECOND PIONEER
CORPORATION, JAMES H. EFSTATHION, AND SIGA
DEVELOPMENT AND INVESTMENT, INC.

THIS MATTER came before the Court upon the Motion for Approval of Consulting
Agreement for Property Development and Marketing Between Chapter 7 Trustee, Second
Pioneer, James H. Efstathion, and Siga Development and Investment, Inc., filed by Jeffrey H.
Beck, as Chapter 7 Trustee for the Estate of Southeast Banking Corporation. The Court, having
considered the Motion, and been duly advised in the premises, finds as follows:

A. The Court has jurisdiction to entertain the Motion pursuant to 28 U.S.C. §§ 157(b)
and 1334(b). Venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409. The
Motion is a core proceeding pursuant to 28 U.S.C. §§ 157(b)(2).

B. The Consulting Agreement is reasonable, is in the best interests of the estate, and
is a product of arms’ length negotiations. Entering into the Consulting Agreement is a proper
exercise of the Trustee’s business judgment.

Accordingly, it is

ORDERED and ADJUDGED that:




1. The Motion is GRANTED;

2. The Consulting Agreement is APPROVED in its entirety;

3. The Trustee is AUTHORIZED to take any and all actions that may be necessary
or appropriate to perform under the Consulting Agreement or in connection with any transaction
contemplated under the Consulting Agreement;

4. The Trustee is AUTHORIZED to use the estate’s interest and control in Second
Pioneer as may be necessary to perform under the Consulting Agreement; and

5. The Court retains jurisdiction to construe, interpret, and enforce this Order.

SEP 122005

ORDERED in the Southern District of Florida on

Honorable Paul G. Hyman
United States Bankruptcy Judge

Copies furnished to:
Luis Salazar, Esq.

(Attorney Salazar is directed to serve a conformed copy of this Order on all parties entitled to service and to file
with the Court a Certificate of Service).
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