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CHAPTER 11 PLAN OF REORGANIZATION 

INTRODUCTION 

Jeffrey H. Beck, as Chapter 11 Trustee (the “Trustee”) for the Estate of 
Southeast Banking Corporation, Debtor (the “Debtor”) hereby proposes this plan of 
reorganization (the “Plan”) for the resolution of the outstanding Claims (as defined 
below) against and Interests (as defined below) in the Debtor.  Reference is made to the 
Disclosure Statement (as defined below) distributed contemporaneously herewith for a 
discussion of the Debtor’s history, businesses, properties, results of operations, 
projections for future operations, risk factors, and a summary and analysis of the Plan 
and certain related matters, including distributions to be made under the Plan.  The 
Trustee is the proponent of the Plan within the meaning of Section 1129 of the 
Bankruptcy Code (as defined below). 

All Holders of Interests who are entitled to vote on the Plan are encouraged to 
read the Plan and the Disclosure Statement in their entirety before voting to accept or 
reject the Plan.  Subject to certain restrictions and requirements set forth in Section 
1127 of the Bankruptcy Code, Rule 3019 of the Bankruptcy Rules (as defined below), 
and Article IX of the Plan, the Trustee reserves the right to alter, amend, modify, revoke, 
or withdraw the Plan before its substantial consummation. 

For purposes of the Plan, except as expressly provided or unless the context 
otherwise requires, all capitalized terms used in the Plan and not otherwise defined in 
the Plan shall have the meanings ascribed to them in Article I of the Plan. Any 
capitalized term used in the Plan that is not defined in the Plan, but is defined in the 
Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed to that term 
in the Bankruptcy Code or the Bankruptcy Rules.  Whenever the context requires, such 
terms shall include the plural as well as the singular number, the masculine gender shall 
include the feminine, and the feminine gender shall include the masculine. 

ARTICLE I 
DEFINITIONS 

For purposes of the Plan, (a) any reference in the Plan to a contract, instrument, 
release, indenture, or other agreement or document being in a particular form or on 
particular terms and conditions means that such document shall be substantially in such 
form or substantially on such terms and conditions; (b) any reference in the Plan to an 
existing document or exhibit means such document or exhibit as it may be amended, 
modified, or supplemented from time to time; (c) unless otherwise specified, all 
references in the Plan to sections, articles, schedules, and exhibits are references to 
sections, articles, schedules, and exhibits of or to the Plan; (d) the words “herein,” 
“hereof,” and “hereto” refer to the Plan in its entirety rather than to a particular portion of 
the Plan; (e) captions and headings to articles and sections are inserted for 
convenience of reference only and are not intended to be a part of or to affect the 
interpretation of the Plan; and (f) the rules of construction set forth in Section 102 of the 
Bankruptcy Code and in the Bankruptcy Rules shall apply. 
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1.1 “Ad Hoc Committee” means the Ad Hoc Committee of Subordinated 
Noteholders. 

1.2 “Administrative Claim” means a Claim for an Administrative Expense. 

1.3 “Administrative Claims Bar Date” means the last day for filing Administrative 
Claims, as set forth in the Administrative Claims Bar Date Order. 

1.4 “Administrative Claims Bar Date Order” means an Order of the Bankruptcy 
Court setting a bar date for the filing of Administrative Claims. 

1.5 “Administrative Expense” means any cost or expense of administration in the 
Bankruptcy Case under Section 503 of the Bankruptcy Code, including, without express 
or implied limitation, any actual and necessary costs and expenses of preserving the 
Estate, any expenses of Professionals under Sections 330 and 331 of the Bankruptcy 
Code, any actual and necessary costs and expenses of operating the businesses of the 
Debtor, any indebtedness or obligations incurred or assumed by the Trustee on behalf 
of the Debtor and the Estate in connection with the conduct of the Debtor’s business or 
for the acquisition or lease of property or the rendition of services, any allowed 
compensation or reimbursement of expenses under Section 503(b)(2)-(5) of the 
Bankruptcy Code, and any fees or charges assessed against the Estate. 

1.6 “Affiliate” means, with respect to any Person, (i) any Person directly or indirectly 
controlling, controlled by or under common control with such Person, (ii) any officer, 
director, manager, general partner, member or trustee of such Person or (iii) any Person 
who is an officer, director, manager, general partner, member or trustee of any Person 
described in clauses (i) or (ii) of this sentence.  For purposes of this definition, the terms 
“controlling,” “controlled by” or “under common control with” shall mean the possession, 
direct or indirect, of the power to direct or cause the direction of the management and 
policies of a Person, whether through the ownership of voting securities or interests, by 
contract or otherwise, or the power to elect at least 50% of the directors, managers, 
general partners, members or persons exercising similar authority with respect to such 
Person. 

1.7 “Aggregate Purchase Price” shall have the meaning set forth in Section 5.6(b) 
of the Plan. 

1.8 “Allowed” means, (a) when used with respect to an Administrative Claim, all or 
any portion of an Administrative Claim that has been allowed or adjudicated in favor of 
the Holder by estimation or liquidation, by a Final Order; (b) when used with respect to a 
Claim other than an Administrative Claim, such Claim or any portion thereof that has 
been allowed; or (c) when used with respect to an Interest, such Interest that has been 
allowed or, in the case of an Interest represented by an Old SEBC Common Stock 
Certificate, as to which the Trustee, Disbursing Agent or Transfer Agent, as applicable, 
has received documentation sufficient in his or her discretion to allow such Interest.   

1.9 “Available Cash” means all Cash held by the Estate, the SEBNA Receivership, 
the Jacksonville Property Subsidiaries, and the Other SEBC Subsidiaries on the 
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Effective Date, all of which shall have been upstreamed to the Estate immediately prior 
to the Closing in accordance with Section 5.15 of the Plan. 

1.10 “Bankruptcy Case” means the Chapter 7 Case and the Chapter 11 Case 
collectively. 

1.11 “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as codified in 
title 11 of the United States Code, 11 U.S.C. §§ 101-1330, as in effect on the Petition 
Date or as thereafter amended to the extent the amendment is applicable to the 
Bankruptcy Case. 

1.12 “Bankruptcy Court” means the United States Bankruptcy Court for the 
Southern District of Florida or such other court as may have jurisdiction over the 
Bankruptcy Case or any aspect thereof. 

1.13 “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure. 

1.14 “BNY Senior” means The Bank of New York Mellon, in its capacity as Indenture 
Trustee under the Senior Indenture. 

1.15 “BNY Sub” means The Bank of New York Mellon, in its capacity as Indenture 
Trustee under the 1972 Indenture and the 1989 Indenture. 

1.16 “Business Day” means any day on which commercial banks and foreign 
exchange markets settle payments and are open for general business (including 
dealings in foreign exchange and foreign currency deposits) in New York City, New 
York and Miami, Florida. 

1.17 “Cash” means legal tender of the United States or equivalents thereof. 

1.18 “Chapter 7 Case” means the Chapter 7 case of the Debtor. 

1.19 “Chapter 11 Case” means the Chapter 11 case of the Debtor. 

1.20 “Claim” means (a) the right to payment, whether or not such right is reduced to 
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, unsecured, known, unknown, or asserted; or (b) 
the right to an equitable remedy for breach of performance if such breach gives rise to a 
right to payment, whether or not such right to an equitable remedy is reduced to 
judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured, or 
unsecured. 

1.21 “Class” means a category of Holders of Claims or Interests, as described in 
Article II of the Plan. 

1.22 “Closing” means the closing of the Transaction and delivery of the agreements 
and documents and other acts set forth in the Master Subscription Agreement. 
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1.23 “Closing Date” means the Effective Date. 

1.24 “Common Stock Conversion” shall have the meaning set forth in Section 3.4 
of the Plan. 

1.25 “Confirmation” means approval of the Plan by the Bankruptcy Court pursuant to 
Section 1129 of the Bankruptcy Code. 

1.26 “Confirmation Date” means the date of entry by the Clerk of the Bankruptcy 
Court of the Confirmation Order. 

1.27 “Confirmation Hearing” means the hearing to consider Confirmation of the Plan 
under Section 1128 of the Bankruptcy Code. 

1.28 “Confirmation Order” means the order entered by the Bankruptcy Court 
confirming the Plan. 

1.29 “Cramdown” means Confirmation of the Plan notwithstanding the rejection or 
deemed rejection of the Plan by an Impaired Class of Claims or Interests, as provided in 
Section 1129(b) of the Bankruptcy Code. 

1.30 “Creditor Questionnaire” means the questionnaire, in substantially the form 
attached as Exhibit M to the Plan, to be submitted by each Holder of Senior Notes, 
Subordinated Notes, and Allowed Class 3 Claims in order to determine whether such 
Holder is a Qualified Creditor, the submission of which shall be a prerequisite to any 
Distribution to such Holder under the Plan. 

1.31 “Debtor” means Southeast Banking Corporation, a Florida corporation. 

1.32 “Disbursing Agent” means any Person or Persons designated by the Trustee in 
his discretion to serve as disbursing agent under the Plan with respect to Distributions 
to Holders of particular Classes of Claims or Interests, and any agent appointed by such 
Disbursing Agent for the purpose of effectuating such Distributions. 

1.33 “Disclosure Statement” means the Disclosure Statement with Respect to 
Trustee’s First Amended Chapter 11 Plan of Reorganization of Southeast Banking 
Corporation, as amended, supplemented, or modified from time to time, and that is 
prepared, approved and distributed in accordance with Section 1125 of the Bankruptcy 
Code and Rule 3018 of the Bankruptcy Rules. 

1.34 “Distributed Cash” means $21 million (x) plus the amount that Net Cash 
exceeds $8 million, or (y) minus the amount that Net Cash is less than $8 million. 

1.35 “Distribution” means the payment or delivery to any Holder of an Allowed Claim 
or Interest of the consideration payable to such Holder under the terms of and in 
accordance with the Plan. 

1.36 “Distribution Date” means the Effective Date for all Classes. 
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1.37 “Distribution Record Date” means the record date for determining entitlement 
to receive Distributions under the Plan, which date shall be (a) for all Holders of Allowed 
Claims other than Holders of Noteholder Claims, the third (3rd) Business Day after the 
Confirmation Date at 5:00 p.m. prevailing Eastern time; and (b) for all Holders of 
Noteholder Claims other than Holders of the EuroNotes, the close of business on the 
Business Day immediately preceding the Distribution Date. 

1.38 “Effective Date” means the Business Day, on or before April 30, 2009, upon 
which all conditions to the consummation of the Plan as set forth in Section 7.2 of the 
Plan have been satisfied or waived as provided in Section 7.3 of the Plan and the Plan 
becomes effective. 

1.39 “Estate” means the estate of the Debtor in the Bankruptcy Case created 
pursuant to Section 541 of the Bankruptcy Code. 

1.40 “EuroNotes” means the Floating Rate Subordinated Notes due 1996 and 
Floating Rate Subordinated Capital Notes due 1997, as issued under the 1984 
Indenture and 1985 Indenture, respectively. 

1.41 “FDIC” means the Federal Deposit Insurance Corporation, whether in its former 
capacity as receiver for SEBNA and/or Southeast Bank of West Florida or in its 
corporate capacity, as Holder of the Allowed Class 5 Interest under the Plan, as 
appropriate in the context of the reference. 

1.42 “Final Order” means an order or judgment of the Bankruptcy Court, or other 
court of competent jurisdiction, as entered on the docket in the Bankruptcy Case, or the 
docket of any such other court, the operation or effect of which has not been stayed, 
reversed, or amended, and as to which order or judgment (or any revision, modification, 
or amendment thereof) the time to appeal or seek review or rehearing or leave to 
appeal has expired and as to which no appeal or petition for review or rehearing was 
filed or, if filed, no appeal or petition for review or rehearing remains pending; provided, 
however, that the possibility that a motion under Rule 59 or Rule 60 of the Federal 
Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be 
filed with respect to such order or judgment shall not cause such order or judgment not 
to be a Final Order. 

1.43 “General Unsecured Claims” means all Allowed unsecured pre-petition Claims, 
other than Noteholder Claims, which are entitled to receive Postpetition Interest. 

1.44 “Global Settlement Order” means the Order Approving and Implementing 
Global Settlement of Issues Affecting Calculation and Payment of Post Petition Interest 
and Attorneys’ Fees and Related Priority and Subordination Issues, and Procedure for 
Interim Distributions of Post Petition Interest on Negative Notice Without Hearing issued 
by the Bankruptcy Court on November 3, 2003, a copy of which is attached as Exhibit K 
to the Plan. 

1.45 “Global Settlement Order Reallocation Formula” shall mean the formula by 
which distributions to be made to the Holders of Allowed Class 1 and 2 Claims pursuant 
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to the Plan are reallocated pursuant to the Global Settlement Order or such further 
Order as may be entered by the Bankruptcy Court consistent with the terms of the 
Global Settlement Order. 

1.46 “Holder” means the Person holding the beneficial interest in a Claim or Interest. 

1.47 “Impaired” means, with respect to any Claim or Interest, that such Claim or 
Interest is impaired within the meaning of former Section 1124 of the Bankruptcy Code. 

1.48 “Indenture Trustee Fees and Expenses” means any and all reasonable fees, 
expenses, disbursements and advances of the Indenture Trustees (and their counsel, 
agents, and advisors) that are provided for under the respective Indentures (including, 
without limitation, in connection with Distributions under the Plan and for payments 
made in connection with indemnity claims), which are incurred at any time prior to or 
after the Effective Date. 

1.49 “Indenture Trustees” means, collectively, the Senior Indenture Trustee and the 
Subordinated Indenture Trustees. 

1.50 “Indentures” means the 1972 Indenture, 1984 Indenture, 1985 Indenture, 1987 
Indenture, 1989 Indenture, and the Senior Indenture. 

1.51 “Institutional Accredited Investor” means an “accredited investor” as such 
term is defined in paragraphs (1), (2), (3) and (7) of Rule 501(a) of Regulation D under 
the Securities Act of 1933, as amended. 

1.52 “Interests” means all equity interests in the Debtor, specifically including but not 
limited to, the Old SEBC Common Stock Interests, the Series A Preferred Stock, Series 
E Preferred Stock, and all other issued, unissued, authorized or outstanding shares of 
stock together with any warrants, options or contract rights to purchase or acquire such 
interests at any time (other than any equity interests to be issued under the Plan). 

1.53 “Interim Distributions” means the series of Interim Cash distributions approved 
by the Bankruptcy Court and made to Holders of Allowed Claims during the Chapter 7 
Case. 

1.54 “Investment Vehicle” means a newly formed special purpose vehicle to be 
established to acquire the Investment Vehicle Initial Investments on or after the Closing 
Date. 

1.55 “Investment Vehicle Equity” means the equity to be issued to MLE or any of its 
Affiliates on or after the Closing Date. 

1.56 “Investment Vehicle Initial Investments” means not less than $1,650,000,000 
face value in fixed-income instruments to be determined by Investor prior to the Closing 
Date to be acquired by the Investment Vehicle from an Affiliate of Investor. 
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1.57 “Investment Vehicle Senior Securities” means that certain senior preferred 
equity to be issued by Investment Vehicle to Reorganized SEBC on or after the Closing 
Date. 

1.58 “Investor” means MLE and/or any other entity to which MLE validly assigns its 
rights under the Master Subscription Agreement and related documents including, 
without limitation, the Third Party Investor. 

1.59 “Jacksonville Property” means the interests in real property and personal 
property  currently owned by various non-debtor subsidiaries of the Estate in and/or 
relating to certain parcels of real property located in Jacksonville, Florida and more 
particularly described as follows: (i) the Southwest Quadrant Property, a 145.022-acre 
parcel consisting of (x) a 17.662-acre parcel of vacant land owned by Southeast 
Properties, Inc. (“SEPI”), a non-debtor wholly owned subsidiary of the Estate, (y) a 
121.85-acre parcel owned 50% by SWQ Holdings, Inc. (“SWQ”), a non-debtor 
subsidiary wholly owned by the Estate, and 50% by an unrelated joint venture (“SQJV”) 
in which the Estate has no interest, and (z) a 5.51-acre parcel owned in fee simple with 
undivided interests each by SEPI, SWQ, and SQJV.  Notwithstanding the aforesaid 
legal ownership, in respect of the 145.022 acres of the Southwest Quadrant Property, 
SEPI and SWQ hold the right to receive 70% from the proceeds of any sale, and SQJV 
owns the right to receive the remaining 30% of the proceeds, pursuant to an agreement 
entered into by, between, and among the Estate, SEPI, SWQ, and SQJV in April of 
1998, and approved by the Bankruptcy Court in the Chapter 7 Case; (ii) 7.321 acres of 
vacant land owned by Second Pioneer Corporation, a non-debtor subsidiary wholly 
owned by First Pioneer Corporation, a non-debtor subsidiary wholly owned by the 
Estate; and (iii) the Townsend Road Property, an approximate 40-acre parcel owned by 
First Pioneer Corporation. 

1.60 “Jacksonville Property Subsidiaries” means, collectively, SEPI, SWQ, First 
Pioneer Corporation, and Second Pioneer Corporation, each of which shall, on or 
before the Effective Date, be converted into a Florida limited liability company which 
shall not be permitted to elect to be taxed as a corporation for federal income tax 
purposes. 

1.61 “Legal Rate” means simple interest at the rate of 8% per annum, without 
compounding of any type, as provided in the Global Settlement Order, or as otherwise 
determined by the Bankruptcy Court. 

1.62 “Legal Representative” means Jerry M. Markowitz, Esq., the legal 
representative for Holders of Old SEBC Common Stock Interests, as appointed by the 
Bankruptcy Court in its Order Appointing Legal Representative for Holders of SEBC 
Common Stock entered in the Bankruptcy Case on or about November 23, 2007. 

1.63 “Lien” means a charge against or interest in property of the Debtor to secure 
payment of a debt or performance of an obligation owed by the Debtor. 
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1.64 “Master Subscription Agreement” means that certain Master Subscription 
Agreement between the Trustee and MLE (including all schedules and exhibits thereto), 
which is attached as Exhibit L to the Plan. 

1.65 “Mixed Securities Distribution” means $10.5 million in total consideration 
consisting of $6 million in SEBC Holdings Senior Preferred Units and $4.5 million in 
Reorganized SEBC Series K Junior Preferred Stock, subject, however, to adjustment 
pursuant to Section 5.6(e) of the Plan. 

1.66 “MLE” means Modena 2004-1 LLC, a Delaware limited liability company and 
indirect wholly owned subsidiary of Merrill Lynch & Co., Inc., and any of Modena 2004-1 
LLC’s Affiliates to which it validly assigns its rights under the Master Subscription 
Agreement and related documents.   

1.67 “Net Cash” means Available Cash after deducting from such Available Cash all 
Allowed but unpaid Administrative Expenses (excluding the SCS Structuring Fee and 
the SCS Annual Fee) and the total amount of all asserted but not yet Allowed 
Administrative Expenses, to the extent such Administrative Expenses shall not have 
been disallowed by a Final Order of the Bankruptcy Court. 

1.68 “1972 Indenture” means that certain Indenture between the Debtor and Morgan 
Guaranty Trust Co. of New York, as Trustee, dated as of October 15, 1972, for 
$35 million in original principal amount of 4-3/4% Convertible Subordinated Debentures 
due 1997. 

1.69 “1984 Indenture” means that certain Indenture between the Debtor and Morgan 
Guaranty Trust Co. of New York, as Trustee, dated as of December 1, 1984, for 
$75 million in original principal amount of Floating Rate Subordinated Notes due 1996. 

1.70 “1985 Indenture” means that certain Indenture between the Debtor and Morgan 
Guaranty Trust Co. of New York, as Trustee, dated as of November 1, 1985, for 
$75 million in original principal amount of Floating Rate Subordinated Capital Notes due 
1997. 

1.71 “1987 Indenture” means that certain Indenture between the Debtor and Morgan 
Guaranty Trust Company of New York, dated as of April 1, 1987 for $50 million in 
original principal amount of 6½% Subordinated Capital Notes Due 1999. 

1.72 “1989 Indenture” means that certain Indenture between the Debtor and Irving 
Trust Co., as Trustee, dated as of March 15, 1989, for $100 million in original principal 
amount of 10 1/2%  Subordinated Notes due 2001. 

1.73 “Noteholder” means any Holder of a Note. 

1.74 “Noteholder Claim” shall mean a Claim asserted by a Noteholder. 

1.75 “Notes” means, collectively, the Senior Notes and the Subordinated Notes. 
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1.76 “Old SEBC Common Stock Certificate” means a certificate or other writing 
reflecting the ownership of Old SEBC Common Stock Interests. 

1.77 “Old SEBC Common Stock Interests” means the shares of common stock, par 
value $5.00 per share, of SEBC issued and outstanding as of the Petition Date.  

1.78 “Other SEBC Subsidiaries” means First Development Corp. of Jacksonville, a 
Florida corporation and wholly-owned subsidiary of the Estate; The First National Bank 
of Palm Beach, Incorporated, an inactive Florida corporation and wholly-owned 
subsidiary of the Estate; and any other subsidiaries of the Estate other than SEBNA 
Receivership and the Jacksonville Property Subsidiaries. 

1.79 “Person” means any individual, firm, partnership, corporation, trust, association, 
company, limited liability company, joint stock company, joint venture, governmental 
unit, or other entity or enterprise. 

1.80 “Petition Date” means September 20, 1991, the date on which the Debtor filed 
its petition for relief under Chapter 7 of the Bankruptcy Code, commencing the case that 
is now being administered as the Chapter 11 Case. 

1.81 “Plan” means this Trustee’s First Amended Chapter 11 Plan of Reorganization 
of Southeast Banking Corporation, all exhibits annexed to the Plan or referenced in the 
Plan, as the same may be amended, modified, or supplemented from time to time. 

1.82 “Plan Supplement” means the supplement to the Plan containing, without 
limitation, the Securities Purchase Agreement, SEBC Holdings Charter, Real Estate 
LLC Charter, and all schedules and exhibits thereto, and the Reorganized SEBC By-
laws, SEBC Holdings Partnership Agreement, Real Estate LLC Agreement, and all 
schedules and exhibits thereto. 

1.83 “Postpetition Interest” means interest on any Allowed Claim which has accrued 
or is calculated for the period from and after the Petition Date through the Postpetition 
Interest Calculation Date, at the Legal Rate as provided in the Global Settlement Order. 

1.84 “Postpetition Interest Calculation Date” means May 31, 2002. 

1.85 “Professional” means (i) any professional employed in the Bankruptcy Case 
pursuant to Section 327 of the Bankruptcy Code; (ii) the Legal Representative; (iii) any 
attorney or financial advisor retained by the Legal Representative and approved by the 
Bankruptcy Court to be employed in the Bankruptcy Case; and (iv) any professional 
seeking compensation or reimbursement of expenses in connection with the Bankruptcy 
Case pursuant to Section 503(b) of the Bankruptcy Code. 

1.86 “Professional Fee Claim” means (i) a Claim of a Professional for compensation 
or reimbursement of costs and expenses relating to services rendered after the Petition 
Date and before and including the Effective Date, arising under Section 327, 328, 330 
or 331 of the Bankruptcy Code, and (ii) a Claim by the Trustee for compensation or 
reimbursement of costs and expenses relating to services rendered after the Petition 
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Date and before and including the Effective Date, arising under Section 326 of the 
Bankruptcy Code. 

1.87 “Professional Fee Contribution” means $300,000 in Cash to be paid by 
Reorganized SEBC to the Disbursing Agent on the first quarterly dividend payment date 
for Reorganized SEBC after the Effective Date, which amount shall be applied toward 
payment of Allowed Professional Fee Claims or reimbursement of the Disbursing Agent 
for prior payment of such Allowed Professional Fee Claims. 

1.88 “Proof of Claim” means a Proof of Claim filed with the Bankruptcy Court in 
connection with the Chapter 7 Case. 

1.89 “Proof of Interest” means (i) a Proof of Interest filed with the Bankruptcy Court 
in connection with the Chapter 7 Case, or (ii) a Proof of Claim filed with the Bankruptcy 
Court in connection with the Chapter 7 Case that was reclassified by the Bankruptcy 
Court and temporarily allowed as an Interest, without prejudice to the right of the 
Trustee or any other party in interest to seek reconsideration of such Interests pursuant 
to Section 502(j) of the Bankruptcy Code. 

1.90 “Pro Rata” means, at any time, the proportion that the amount of a Claim in a 
particular Class or across Classes (or portions thereof, as applicable) bears to the 
aggregate amount of all Claims in such Class or across Classes (or portions thereof, as 
applicable), unless the Plan provides otherwise; provided, however, that certain 
Distributions referred to in the Plan as Pro Rata may be subject to reallocation between 
Holders of Senior Notes and Subordinated Notes pursuant to the Global Settlement 
Order. 

1.91 “QIB” means a “qualified institutional buyer” as such term is defined in Rule 
144A under the Securities Act of 1933, as amended. 

1.92 “Qualified Creditor” means a QIB or an Institutional Accredited Investor. 

1.93 “Real Estate LLC” means SEBC Real Estate LLC, a Delaware limited liability 
company to be established under the Plan to acquire the Jacksonville Property 
Subsidiaries on or after the Effective Date, following their conversion into Florida limited 
liability companies. 

1.94 “Real Estate LLC Agreement” means the Limited Liability Company Agreement 
of Real Estate LLC, which shall be substantially in the form included in the Plan 
Supplement. 

1.95 “Real Estate LLC Charter” means the Certificate of Formation of Real Estate 
LLC, which shall be substantially in the form included in the Plan Supplement. 

1.96 “Real Estate LLC Debt” means $9 million face amount in debt to be issued by 
Real Estate LLC to Reorganized SEBC, which (i) will have a total coupon equal to the 
sum of (a) a fixed coupon of 5% per annum, subject to Section 5.6(e) of the Plan, and 
(b) a participating coupon equal to 10% of all distributions on capital by Real Estate LLC 
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in any year that exceed the dollar amount distributed pursuant to clause (i)(a) above; (ii) 
will, at any particular date, have a total amount payable upon its redemption or upon the 
liquidation of Real Estate LLC, as the case may be, equal to the sum of (a) its remaining 
unpaid face amount, (b) any amounts payable pursuant to clause (i)(a) above 
theretofore accrued but unpaid and (c) 10% of the excess of (1) the cumulative sum, up 
to such date, of the realized and unrealized value of the total assets of Real Estate LLC, 
over (2) the sum of $33 million and any amount paid, or accrued and unpaid pursuant to 
clause (i)(a) above; (iii) will not be callable at the option of the issuer before the 2nd 
anniversary of the issuance; (iv) will, by its terms, be mandatorily convertible into 7-year 
term preferred equity units of Real Estate LLC with corresponding economic terms, at 
the earlier of (a) the 7th anniversary of the issuance of the Real Estate LLC Debt and 
(b) the redemption of all Reorganized SEBC Senior Preferred Stock; and (v) will have 
such other terms and conditions as will be set forth in the Plan Supplement. 

1.97 “Real Estate LLC Membership Interests” means the new membership 
interests of Real Estate LLC, based on an initial capital contribution of $24 million, to be 
issued to the Trustee or Reorganized SEBC and contributed to SEBC Holdings under 
Section 5.3(d) of the Plan as of the Effective Date, with terms substantially as set forth 
in the Real Estate LLC Agreement. 

1.98 “Real Estate LLC Securities” means the Real Estate LLC Debt and the Real 
Estate LLC Membership Interests. 

1.99 “Reorganized SEBC” means the Debtor as reorganized pursuant to the Plan, 
on and after the Effective Date, to be named SEBC Financial Corporation, a Florida 
corporation. 

1.100 “Reorganized SEBC Board” means the Board of Directors of Reorganized 
SEBC, to be constituted as of the Effective Date pursuant to Section 5.11 of the Plan. 

1.101 “Reorganized SEBC By-laws” means the by-laws of Reorganized SEBC, which 
shall be substantially in the form included in the Plan Supplement. 

1.102 “Reorganized SEBC Charter” means the articles of incorporation of 
Reorganized SEBC, which shall be substantially in the form included in the Plan 
Supplement. 

1.103 “Reorganized SEBC Class A Common Stock” means the new common stock, 
par value $0.001 per share, of Reorganized SEBC to be authorized and issued under 
Section 5.9(b) of the Plan as of the Effective Date, with terms substantially as set forth 
in the Reorganized SEBC Charter and the Reorganized SEBC By-laws, as described on 
Exhibit A hereto. 

1.104 “Reorganized SEBC Class B Common Stock” means the new common stock, 
par value $0.001 per share, of Reorganized SEBC to be authorized and issued under 
Section 5.9(b) of the Plan as of the Effective Date, with terms substantially as set forth 
in the Reorganized SEBC Charter and the Reorganized SEBC By-laws, as described on 
Exhibit B hereto. 
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1.105 “Reorganized SEBC Class C Common Stock” means the new common stock, 
par value $0.001 per share, of Reorganized SEBC to be authorized and issued under 
Section 5.9(b) of the Plan as of the Effective Date, with terms substantially as set forth 
in the Reorganized SEBC Charter and the Reorganized SEBC By-laws, as described on 
Exhibit C hereto. 

1.106 “Reorganized SEBC Common Stock” means, collectively the Reorganized 
SEBC Class A Common Stock, Reorganized SEBC Class B Common Stock, and 
Reorganized SEBC Class C Common Stock.   

1.107 “Reorganized SEBC Junior Preferred Stock” means Reorganized SEBC 
Series J Junior Preferred Stock and Reorganized SEBC Series K Junior Preferred 
Stock. 

1.108 “Reorganized SEBC Preferred Stock” means Reorganized SEBC Junior 
Preferred Stock and Reorganized SEBC Senior Preferred Stock. 

1.109 “Reorganized SEBC Securities” means, collectively, Reorganized SEBC 
Common Stock, Reorganized SEBC Senior Preferred Stock, Reorganized SEBC Series 
J Junior Preferred Stock, and Reorganized SEBC Series K Junior Preferred Stock. 

1.110 “Reorganized SEBC Senior Preferred Stock” means Reorganized SEBC 
Series A Senior Preferred Stock and Reorganized SEBC Series B Senior Preferred 
Stock. 

1.111  “Reorganized SEBC Series A Senior Preferred Stock” means the new senior 
preferred stock, par value $0.001 per share, of Reorganized SEBC to be authorized and 
issued under Section 5.9(b) of the Plan as of the Effective Date, with terms substantially 
as set forth in the Reorganized SEBC Charter and the Reorganized SEBC By-laws, as 
described on Exhibit D hereto. 

1.112 “Reorganized SEBC Series B Senior Preferred Stock” means the new senior 
preferred stock, par value $0.001 per share, of Reorganized SEBC to be authorized and 
issued under Section 5.9(b) of the Plan as of the Effective Date, with terms substantially 
as set forth in the Reorganized SEBC Charter and the Reorganized SEBC By-laws, as 
described on Exhibit E hereto. 

1.113 “Reorganized SEBC Series J Junior Preferred Stock” means the new 
cumulative preferred stock, par value $0.001 per share, of Reorganized SEBC to be 
authorized and issued under Section 5.9(b) of the Plan as of the Effective Date, with 
terms substantially as set forth in the Reorganized SEBC Charter and the Reorganized 
SEBC By-laws as described on Exhibit F hereto. 

1.114 “Reorganized SEBC Series K Junior Preferred Stock” means the new 
cumulative preferred stock, par value $0.001 per share, of Reorganized SEBC to be 
authorized and issued under Section 5.9(b) of the Plan as of the Effective Date, with 
terms substantially as set forth in the Reorganized SEBC Charter and the Reorganized 
SEBC By-laws, as described on Exhibit G hereto. 
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1.115 “Schedules” means the schedules of assets and liabilities, schedules of 
executory contracts and unexpired leases, and the statements of financial affairs filed in 
the Bankruptcy Court by the Debtor, as amended or supplemented from time to time in 
accordance with Rule 1009 of the Bankruptcy Rules or orders of the Bankruptcy Court. 

1.116 “SCS” means Structured Capital Solutions, LLC, investment banker for the 
Estate. 

1.117 “SCS Structuring Fee” means .04% (4 bps) of the Aggregate Purchase Price, 
but excluding for the purposes of this calculation from the Aggregate Purchase Price the 
total combined value of the 5,000,000 shares of Reorganized SEBC Class B Common 
Stock and the 5,000,000 shares of Reorganized SEBC Class C Common Stock 
purchased by Investor pursuant to Section 5.6(c) of the Plan. 

1.118 “SCS Annual Fee” means .08% (8 bps) of the Aggregate Purchase Price, but 
excluding for the purposes of this calculation from the Aggregate Purchase Price the 
total combined value of the 5,000,000 shares of Reorganized SEBC Class B Common 
Stock and the 5,000,000 shares of Reorganized SEBC Class C Common Stock 
purchased by Investor pursuant to Section 5.6(c) of the Plan, per annum payable in four 
equal quarterly installments on each quarterly dividend payment date for Reorganized 
SEBC for so long as the Transaction remains outstanding, commencing on the first 
quarterly dividend payment date for Reorganized SEBC after the Effective Date. 

1.119 “SEBC” means Southeast Banking Corporation, a Florida corporation, which is 
the Debtor in the Bankruptcy Case. 

1.120 “SEBC Holdings” means SEBC Holdings, LP, a Delaware limited partnership to 
be established under the Plan. 

1.121 “SEBC Holdings Charter” means the Certificate of Limited Partnership of 
SEBC Holdings, which shall be substantially in the form included in the Plan 
Supplement. 

1.122 “SEBC Holdings Common Units” means the new common units of SEBC 
Holdings to be authorized under Section 5.9(a) of the Plan as of the Effective Date, with 
terms substantially as set forth in the SEBC Holdings Partnership Agreement, as 
described in Exhibit H hereto. 

1.123 “SEBC Holdings General Partner” means the general partner appointed for 
SEBC Holdings as set forth in Section 5.10 of the Plan. 

1.124 “SEBC Holdings Junior Preferred Units” means the new junior preferred units 
of SEBC Holdings to be authorized under Section 5.9(a) of the Plan as of the Effective 
Date, with terms substantially as set forth in the SEBC Holdings Partnership Agreement, 
as described in Exhibit J hereto. 
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1.125 “SEBC Holdings Partnership Agreement” means the Amended and Restated 
Agreement of Limited Partnership of SEBC Holdings, which shall be substantially in the 
form included in the Plan Supplement. 

1.126 “SEBC Holdings Restriction Release Date” means any date selected by the 
SEBC Holdings General Partner after the redemption of all outstanding Reorganized 
SEBC Senior Preferred Stock and Reorganized SEBC Series J Junior Preferred Stock, 
if the SEBC Holdings General Partner in good faith determines that it is in the best 
interests of SEBC Holdings and the holders of SEBC Holdings Common Units for the 
ownership and transfer limitations set forth in the SEBC Holdings Charter or SEBC 
Holdings Partnership Agreement to expire. 

1.127 “SEBC Holdings Securities” means, collectively, the SEBC Holdings Common 
Units, SEBC Holdings Senior Preferred Units, and SEBC Holdings Junior Preferred 
Units. 

1.128 “SEBC Holdings Senior Preferred Units” means the new senior preferred 
units of SEBC Holdings to be authorized under Section 5.9(a) of the Plan as of the 
Effective Date, with terms substantially as set forth in the SEBC Holdings Partnership 
Agreement, as described in Exhibit I hereto. 

1.129 “SEBNA” means Southeast Bank, N.A. 

1.130 “SEBNA District Court Proceeding” means that certain action commenced by 
the Successor Agent in connection with the termination of the SEBNA Receivership and 
docketed on August 13, 2008 in the United States District Court for the Southern District 
of Florida as Case No. 08-22286-CIV-COOKE. 

1.131 “SEBNA Receivership” means the receivership for SEBNA, for which the FDIC 
was the initial receiver and as to which the Trustee has been elected as the Successor 
Agent. 

1.132 “Securities Purchase Agreement” means the agreement pursuant to which 
Investor shall purchase not less than an aggregate of $6.5 million of the Mixed 
Securities Distribution in accordance with Section 5.7 of the Plan. 

1.133 “Senior Indenture” means that certain Indenture between the Debtor and BNY 
Senior, as successor Trustee, dated as of March 1, 1983, for $57,250,000 in original 
principal amount of 11 1/4% Senior Notes due 1993. 

1.134 “Senior Indenture Trustee” means BNY Senior as successor to JPMorgan 
Chase Bank f/k/a The Chase Manhattan Bank, as successor by merger to 
Manufacturers Hanover Trust Co., in its capacity as the Indenture Trustee under the 
Senior Indenture.  Any reference to a Distribution or other payment being made “to the 
Senior Indenture Trustee” shall mean a Distribution or payment “to the Senior Indenture 
Trustee, for the benefit of Holders of Senior Notes (except to the extent the Distribution 
or other payment is in payment of the Senior Indenture Trustee’s Indenture Trustee 
Fees and Expenses).” 
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1.135 “Senior Noteholders” means Holders of Senior Notes. 

1.136 “Senior Notes” means the Notes issued by the Debtor under the Senior 
Indenture. 

1.137 “Series A Certificate” shall have the meaning set forth in Section 3.3(a) of the 
Plan. 

1.138 “Series A Exchange” shall have the meaning set forth in Section 3.3(a) of the 
Plan. 

1.139 “Series A Preferred Stock” means the 600,000 authorized Adjustable Rate 
Cumulative Preferred Stock, Series A, with a stated value of $50 per share authorized 
and issued by the Debtor on April 20, 1987. 

1.140 “Series E Certificate” shall have the meaning set forth in Section 3.3(b) of the 
Plan. 

1.141 “Series E Exchange” shall have the meaning set forth in Section 3.3(b) of the 
Plan. 

1.142 “Series E Preferred Stock” means the 240,000 authorized 8.75% Cumulative 
Convertible Preferred Stock, Series E, with a stated value of $100 per share authorized 
and issued by the Debtor on May 26, 1989. 

1.143 “Solicitation Order” means an order of the Bankruptcy Court determining 
certain procedures relating to the solicitation of votes under the Plan. 

1.144 “Subordinated Indentures” means, collectively, the 1972 Indenture, the 1984 
Indenture, the 1985 Indenture, the 1987 Indenture, and the 1989 Indenture. 

1.145 “Subordinated Indenture Trustees” means, collectively, BNY Sub and U.S. 
Bank.  Any reference to a Distribution or other payment being made “to the 
Subordinated Indenture Trustees” shall mean a Distribution or payment “to the 
Subordinated Indenture Trustees, for the benefit of Holders of Subordinated Notes 
(except to the extent the Distribution or other payment is in payment of the 
Subordinated Indenture Trustee’s Indenture Trustee Fees and Expenses).” 

1.146 “Subordinated Noteholders” means Holders of Subordinated Notes. 

1.147 “Subordinated Notes” means the notes issued by the Debtor under each of the 
Subordinated Indentures. 

1.148 “Successor Agent” means the Trustee, in his capacity as Successor Agent to 
the FDIC for the SEBNA Receivership. 

1.149 “Third Party Investor” means, collectively, one or more investors that may 
acquire from MLE, in whole or in part, Reorganized SEBC Series A Senior Preferred 
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Stock or Reorganized SEBC Series B Senior Preferred Stock (or a combination thereof) 
and Reorganized SEBC Class B Common Stock or Reorganized SEBC Class C 
Common Stock on or after the Effective Date. 

1.150 “Transaction” means, collectively, the transactions contemplated by the Plan, 
the exhibits to the Plan (including, without limitation, the Master Subscription 
Agreement), and the documents comprising the Plan Supplement.  

1.151 “Transfer Agent/Registrar” means a Person appointed pursuant to the Plan to 
effectuate the Series A Exchange, Series E Exchange, the Common Stock Conversion, 
and such other duties as set forth in Section 6.4 of the Plan, or any agent appointed by 
or for such Person pursuant to the Plan with respect to any Claim or Interest under the 
Plan.  

1.152 “Trustee” means Jeffrey H. Beck, as Chapter 11 Trustee for SEBC. 

1.153 “Unimpaired” means, with respect to any Claim or Interest, that such Claim or 
Interest is not impaired within the meaning of former Section 1124 of the Bankruptcy 
Code. 

1.154 “U.S. Bank” means U.S. Bank National Association, in its capacity as successor 
Indenture Trustee under the 1984 Indenture, the 1985 Indenture, and the 1989 
Indenture. 

ARTICLE II 
CLASSIFICATION OF CLAIMS AND INTERESTS 

2.1 Introduction 

(a) In accordance with Section 1123(a)(1) of the Bankruptcy Code, 
Administrative Claims have not been classified, and the respective treatment of such 
unclassified Claims is set forth in Section 3.1 of the Plan. 

(b) A Claim or Interest is placed in a particular Class only to the extent that the 
Claim or Interest falls within the description of that Class and such Claim or Interest has 
not been paid, released, or otherwise settled before the Effective Date.  A Claim or 
Interest may be and is classified in other Classes to the extent that any portion of the 
Claim or Interest falls within the description of such other Classes. 

2.2 Unimpaired/Non-voting Classes of Claims 

The following Classes contain Claims that are Unimpaired by the Plan and are 
therefore not entitled to vote on the Plan. 

Class 1:  Senior Noteholder Claims 

Class 1 consists of all Senior Noteholder Claims.  
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Class 2:  Subordinated Noteholder Claims 

Class 2 consists of all Subordinated Noteholder Claims, comprised of the 
following sub-Classes:   

Class 2A:  Subordinated Noteholder Claims under the 1972 Indenture 

Class 2B:  Subordinated Noteholder Claims under the 1984 Indenture 

Class 2C:  Subordinated Noteholder Claims under the 1985 Indenture 

Class 2D:  Subordinated Noteholder Claims under the 1987 Indenture 

Class 2E:  Subordinated Noteholder Claims under the 1989 Indenture 

Class 3:  General Unsecured Claims 

Class 3 consists of all General Unsecured Claims. 

2.3 Impaired/Voting Classes of Interests 

The following Classes contain Interests that are Impaired by the Plan and are 
entitled to vote on the Plan. 

Class 4:  Series A Preferred Stock Interests 

Class 4 consists of all Series A Preferred Stock Interests. 

Class 5:  Series E Preferred Stock Interests 

Class 5 consists of all Series E Preferred Stock Interests. 

2.4 Impaired/Non-Voting Classes of Interests Deemed to Reject Plan. 

The following Class contains Interests that are Impaired by the Plan, and, 
pursuant to the Solicitation Order, are deemed to have rejected the Plan, and therefore 
are not entitled to vote on the Plan. 

Class 6:  Old SEBC Common Stock Interests 

Class 6 consists of all Old SEBC Common Stock Interests. 

ARTICLE III 
TREATMENT OF CLAIMS AND INTERESTS 

3.1 Unclassified Claims: Administrative Claims 

With respect to each Allowed Administrative Claim, except as otherwise provided 
for herein, and subject to the requirements of Sections 9.1 through 9.5 of the Plan, on 
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the Effective Date or the date on which such Administrative Claim becomes payable 
pursuant to any agreement between Reorganized SEBC or the Trustee and the Holder 
of such Administrative Claim, the Holder of each such Allowed Administrative Claim 
shall receive from the Estate in full satisfaction, settlement, release, and discharge of 
and in exchange for such Allowed Administrative Claim, (i) Cash equal to the unpaid 
portion of such Allowed Administrative Claim or (ii) such different treatment (on terms no 
more favorable to the Holder than previously agreed to among the parties) as to which 
the Trustee or Reorganized SEBC and such Holder shall have agreed in writing.  The 
Professional Fee Contribution shall also be used as a source for, or in reimbursement of, 
Allowed Professional Fee Claims. 

3.2 Unimpaired/Non-Voting Classes of Claims 

(a) Class 1:  Senior Noteholder Claims 

All principal amounts due and owing with respect to the Senior Notes have been 
paid in full during the Chapter 7 Case, as a result of which the Holders of Senior Notes 
are Unimpaired pursuant to former Section 1124(3) of the Bankruptcy Code.  The 
Holders of the Senior Notes have Allowed Claims for and remain entitled to receive 
Postpetition Interest, the payment of which is governed by the Global Settlement Order, 
as implemented by and incorporated into the Plan. 

On the Distribution Date, Holders of Senior Notes shall receive, in full and final 
satisfaction of their Allowed Class 1 Claims, their Pro Rata share (with Classes 2 and 3) 
of: 

(i) Distributed Cash;  

(ii) Mixed Securities Distribution (as set forth in Section 5.7 of 
the Plan); and 

(iii) $18.7 million SEBC Holdings Junior Preferred Units. 

All of the foregoing consideration shall be reallocated among Holders of Senior 
Notes and Subordinated Notes in accordance with the provisions of the Global 
Settlement Order or such further order as may be entered by the Bankruptcy Court.  In 
the event that the terms of the reallocation are not finalized by the Effective Date, the 
Effective Date may nevertheless occur and distributions may be made to the Holders of 
Allowed Class 1 Claims. 

Notwithstanding the foregoing, as additional consideration to the Holders of the 
Senior Notes, the Debtor or Reorganized SEBC shall pay, on or as soon as practicable 
after the Effective Date, in full in Cash, all of the Senior Indenture Trustee’s reasonable 
Indenture Trustee Fees and Expenses incurred since July 31, 2002 (as provided in the 
Global Settlement Order), without application to or approval of the Bankruptcy Court 
and without a reduction to the recoveries of the Holders of the Senior Notes.  In addition 
to the foregoing, nothing contained herein shall operate to preclude the Senior 
Indenture Trustee from distributing to the Holders of the Senior Notes any amounts 
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withheld by the Senior Indenture Trustee from any Interim Distribution as a reserve for 
Indenture Trustee Fees and Expenses in excess of the actual Indenture Trustee Fees 
and Expenses incurred. 

(b) Class 2: Subordinated Noteholder Claims 

All principal amounts due and owing with respect to the Subordinated Notes 
have been paid in full during the Chapter 7 Case, as a result of which the Holders of 
Subordinated Notes are Unimpaired pursuant to former Section 1124(3) of the 
Bankruptcy Code.  The Holders of the Subordinated Notes have Allowed Claims for and 
remain entitled to receive Postpetition Interest, the payment of which is governed by the 
Global Settlement Order, as implemented by and incorporated into the Plan.   

On the Distribution Date, Holders of Subordinated Notes shall receive, in full and 
final satisfaction of their Allowed Class 2 Claims, their Pro Rata Share (with Classes 1 
and 3) of: 

(i) Distributed Cash;  

(ii) Mixed Securities Distribution (as set forth in Section 5.7 of 
the Plan); and 

(iii) $18.7 million SEBC Holdings Junior Preferred Units. 

All of the foregoing consideration shall be reallocated among Holders of Senior 
Notes and Subordinated Notes in accordance with the provisions of the Global 
Settlement Order or such further order as may be entered by the Bankruptcy Court.  In 
the event that the terms of the reallocation are not finalized by the Effective Date, the 
Effective Date may nevertheless occur and distributions may be made to the Holders of 
Allowed Class 2 Claims. 

Notwithstanding the foregoing, as additional consideration to the Holders of the 
Subordinated Notes, the Debtor or Reorganized SEBC shall pay, on or as soon as 
practicable after the Effective Date, in full in Cash, all of the Subordinated Indenture 
Trustees’ reasonable Indenture Trustee Fees and Expenses incurred since July 31, 
2002 (as provided in the Global Settlement Order), without application to or approval of 
the Bankruptcy Court and without a reduction to the recoveries of the Holders of the 
Subordinated Notes.  In addition to the foregoing, nothing contained herein shall 
operate to preclude the Subordinated Indenture Trustees from distributing to the 
Holders of the Subordinated Notes any amounts withheld by the Subordinated 
Indenture Trustees from any Interim Distribution as a reserve for Indenture Trustee 
Fees and Expenses in excess of the actual Indenture Trustee Fees and Expenses 
incurred. 

(c) Class 3: General Unsecured Claims 

All principal amounts due and owing with respect to General Unsecured Claims  
have been paid in full during the Chapter 7 Case, as a result of which the Holders of 
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General Unsecured Claims are Unimpaired pursuant to former Section 1124(3) of the 
Bankruptcy Code  The Holders of the General Unsecured Claims have Allowed Claims 
for and remain entitled to receive Postpetition Interest, the payment of which is 
governed by the Global Settlement Order, as implemented by and incorporated into the 
Plan. 

On the Distribution Date, Holders of Allowed Class 3 Claims shall receive, in full 
and final satisfaction of their Allowed Class 3 Claims, their Pro Rata Share (with 
Classes 1 and 2) of:  

(i) Distributed Cash;  

(ii) Mixed Securities Distribution (as set forth in Section 5.7 of 
the Plan); and 

(iii) $18.7 million SEBC Holdings Junior Preferred Units. 

3.3 Impaired/Voting Classes of Interests 

(a) Class 4: Series A Preferred Stock Interests 

On the Distribution Date, in full and final satisfaction of all Allowed Class 4 
Interests, all shares of Series A Preferred Stock shall be converted into an aggregate of 
300,000 units ($300,000 aggregate face amount) of SEBC Holdings Junior Preferred 
Units (the “Series A Exchange”). 

Effective upon the Series A Exchange, each certificate theretofore representing 
shares of Series A Preferred Stock (a “Series A Certificate”) shall no longer represent 
any interest in the capital stock of SEBC, and shall represent only the right to receive a 
new certificate representing the number of SEBC Holdings Junior Preferred Units into 
which the Series A Preferred Stock Interests previously represented by the Series A 
Certificate shall have been converted. 

(b) Class 5: Series E Preferred Stock Interests 

On the Distribution Date, in full and final satisfaction of all Allowed Class 5 
Interests, all shares of Series E Preferred Stock shall be converted into an aggregate of 
240,000 units ($240,000 aggregate face amount) of SEBC Holdings Junior Preferred 
Units (the “Series E Exchange”). 

Effective upon the Series E Exchange, each certificate theretofore representing 
shares of Series E Preferred Stock (a “Series E Certificate”) shall no longer represent 
any interest in the capital stock of SEBC, and shall represent only the right to receive a 
new certificate representing the number of SEBC Holdings Junior Preferred Units into 
which the Series E Preferred Stock Interests previously represented by the Series E 
Certificate shall have been converted. 
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3.4 Impaired/Non-voting Classes of Interests - Class 6: Old SEBC Common 
Stock Interests 

On the Distribution Date, in full and final satisfaction of all Allowed Class 6 
Interests, each of the shares of Old SEBC Common Stock Interests shall be converted 
into one (1) unit of SEBC Holdings Common Units (the “Common Stock 
Conversion”).  Following the Common Stock Conversion, Holders of Allowed Class 6 
Interests shall hold, in the aggregate, 100% of the SEBC Holdings Common Units. 

Effective upon the Common Stock Conversion, each Old SEBC Common Stock 
Certificate shall no longer represent any interest in the capital stock of SEBC and shall 
represent only the right to receive a new certificate representing the number of SEBC 
Holdings Common Units into which the Old SEBC Common Stock Interests previously 
represented by the Old SEBC Common Stock Certificate shall have been converted. 

3.5 Distributions Held in Trust 

For purposes of Distribution and effectuating the purchase and sale of such 
shares as described in Section 5.7 of the Plan, the Distributed Cash, Reorganized 
SEBC Series K Junior Preferred Stock, SEBC Holdings Senior Preferred Units, and 
SEBC Holdings Junior Preferred Units issued to Holders of Allowed Class 1, 2, and 3 
Claims as set forth in Sections 3.2(a), 3.2(b), and 3.2(c) of the Plan shall be held in trust 
by the Disbursing Agent or the Transfer Agent/Registrar, as applicable, for the benefit of 
the Holders of such Allowed Noteholder Claims from and after the Effective Date, 
pending (x) finalization of the reallocation terms between Holders of Senior Notes and 
Subordinated Notes, (y) payment of such amounts in accordance with the Global 
Settlement Order Reallocation Formula, and (z) receipt of the Creditor Questionnaires in 
accordance with Section 3.6 of the Plan. 

3.6 Creditor Questionnaire 

Notwithstanding anything to the contrary set forth in the Plan, as a prerequisite to 
receiving any Distribution under the Plan, all Holders of Senior Notes, Subordinated 
Notes and Allowed Class 3 Claims shall be required to submit to the Trustee a Creditor 
Questionnaire, no later than thirty (30) days after the Confirmation Date. 

ARTICLE IV 
ACCEPTANCE OR REJECTION OF THE PLAN 

4.1 Impaired Classes of Interests Entitled to Vote 

Holders of Interests in each Impaired Class of Interests, other than Holders of 
Interests in Class 6, are entitled to vote as a Class to accept or reject the Plan.  
Accordingly, only the votes of the Holders of Interests in Class 4 and Class 5 shall be 
solicited with respect to the Plan. 
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4.2 Unimpaired Classes of Claims Not Entitled to Vote 

Holders of Claims in each Unimpaired Class of Claims are conclusively 
presumed to have accepted the Plan, and therefore are not entitled to vote on the Plan.  
Accordingly, the votes of the Holders of Claims in Class 1, Class 2A, Class 2B, Class 
2C, Class 2D, Class 2E, and Class 3 will not be solicited with respect to the Plan. 

4.3 Impaired Classes of Interests Deemed to Have Rejected the Plan 

Pursuant to the Solicitation Order, Holders of Interests in Class 6 are 
conclusively presumed to have rejected the Plan, and therefore their votes will not be 
solicited with respect to the Plan. 

4.4 Acceptance by Impaired Class of Interests 

In accordance with Section 1126(d) of the Bankruptcy Code, and except as 
provided in Section 1126(e) of the Bankruptcy Code, an Impaired Class of Interests 
shall have accepted the Plan if the Plan is accepted by the Holders of at least two-thirds 
(2/3) in amount of the Allowed Interests of such Class that have timely and properly 
voted to accept or reject the Plan. 

4.5 Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code 

Because Class 6 is deemed to have rejected the Plan (and to the extent that any 
other Impaired Class rejects the Plan), the Trustee shall request Confirmation of the 
Plan, as it may be modified from time to time, by way of Cramdown.  The Trustee 
reserves the right to alter, amend, modify, revoke, or withdraw the Plan, the Plan 
Supplement, or any exhibit, including to amend or modify it to satisfy the requirements 
of Section 1129(b) of the Bankruptcy Code, if necessary. 

ARTICLE V 
MEANS FOR IMPLEMENTATION OF THE PLAN 

5.1 Continued Corporate Existence of SEBC 

Reorganized SEBC shall continue to exist after the Effective Date as a separate 
legal entity, in accordance with the applicable laws of the State of Florida and pursuant 
to the Reorganized SEBC Charter and Reorganized SEBC By-laws. 

5.2 Formation of Real Estate LLC 

(a) On or before the Effective Date, the Trustee or Reorganized SEBC will 
form Real Estate LLC, which will be treated as a partnership as of the close of the 
Effective Date for federal income tax purposes.  

(b) On the Effective Date, Reorganized SEBC will capitalize Real Estate LLC 
by contributing the equity interests in the Jacksonville Property Subsidiaries to Real 
Estate LLC, in exchange for: 
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(i) the Real Estate LLC Debt; and 

(ii) the Real Estate LLC Membership Interests.   

(c) In connection with the foregoing contribution by Reorganized SEBC, and 
prior to the formation of Real Estate LLC, the Jacksonville Property Subsidiaries shall 
be converted into Florida limited liability companies. 

5.3 Formation of SEBC Holdings 

(a) On or before the Effective Date, the Trustee or Reorganized SEBC and 
SEBC Holdings General Partner will form SEBC Holdings, which will be a partnership 
as of the close of the Effective Date for federal income tax purposes. 

(b) On the Effective Date, the Holders of Allowed Class 6 Interests will 
capitalize SEBC Holdings by contributing all outstanding Old SEBC Common Stock 
Interests to SEBC Holdings in exchange for 100% of the SEBC Holdings Common 
Units, to be distributed as provided in Section 3.4 of the Plan.   

(c) On the Effective Date, the Holders of Allowed Class 4 and 5 Interests will 
capitalize SEBC Holdings by contributing all outstanding Series A Preferred Stock and 
Series E Preferred Stock to SEBC Holdings in exchange for $300,000 SEBC Holdings 
Junior Preferred Units and $240,000 SEBC Holdings Junior Preferred Units, 
respectively, to be distributed as provided in Section 3.3(a) and 3.3(b) of the Plan. 

(d) On the Effective Date, Reorganized SEBC will contribute the Real Estate 
LLC Membership Interests to SEBC Holdings, in exchange for: 

(i) $6 million aggregate face amount of SEBC Holdings Senior 
Preferred Units, to be distributed to the Holders of Allowed Class 1, 2 and 3 Claims as 
part of the Mixed Securities Distribution as provided in Sections 3.2(a)(ii), (b)(ii) and 
(c)(ii) of the Plan; and 

(ii) $18.7 million aggregate face amount of SEBC Holdings Junior 
Preferred Units, to be distributed to the Holders of Allowed Class 1, 2 and 3 Claims as 
provided in Sections 3.2(a)(iii), 3.2(b)(iii), and 3.2(c)(iii) of the Plan. 

(e) On the Effective Date, Reorganized SEBC shall issue to SEBC Holdings 
the Reorganized SEBC Class A Common Stock as set forth in Section 5.9(b)(iv) of the 
Plan, representing 60% of the outstanding shares of Reorganized SEBC Common 
Stock. 

(f) Upon issuance of the SEBC Holdings Securities pursuant to this Section 
5.3 of the Plan, each holder of units of SEBC Holdings Securities shall be deemed to 
have executed the SEBC Holdings Partnership Agreement and shall be bound thereby. 
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5.4 Formation of Investment Vehicle  

On the Effective Date, the Investment Vehicle will be created as a special 
purpose entity, to acquire the Investment Vehicle Initial Investments and issue the 
Investment Vehicle Equity and Investment Vehicle Senior Securities, as provided in the 
Plan Supplement.  

5.5 Charters and Governing Documents 

The Reorganized SEBC Charter shall be substantially in the form of such 
document included as an exhibit to the Master Subscription Agreement, and the 
Reorganized SEBC By-laws, the SEBC Holdings Charter and SEBC Holdings 
Partnership Agreement, and the Real Estate LLC Charter and Real Estate LLC 
Agreement shall be substantially in the forms of such documents included in the Plan 
Supplement, as necessary to satisfy the provisions of the Plan and the Bankruptcy 
Code.  Each of the foregoing documents shall include, among other things, pursuant to 
Section 1123(a)(6) of the Bankruptcy Code, a provision prohibiting the issuance of non-
voting equity securities, but only to the extent required by Section 1123(a)(6) of the 
Bankruptcy Code. 

5.6 Aggregate Purchase Price and Other Contributions 

(a) On the Effective Date, Reorganized SEBC shall be authorized to enter into 
the transactions contemplated by the Master Subscription Agreement and related 
documents included in the Plan Supplement, and on the Closing Date, Reorganized 
SEBC shall consummate the Transaction. 

(b) As part of the Transaction, subject to the terms and conditions of the 
Master Subscription Agreement and subject to Section 5.6(e) of the Plan, Investor shall 
contribute $1.639 billion in Cash to Reorganized SEBC (the “Aggregate Purchase 
Price”). 

(c) In consideration for Aggregate Purchase Price, subject, however, to 
Section 5.6(e) of the Plan, Investor shall receive: 

(i) 300,000,000 shares ($300 million aggregate face amount) of 
Reorganized SEBC Series A Senior Preferred Stock; 

(ii) 718,000,000 shares ($718 million aggregate face amount) of 
Reorganized SEBC Series B Senior Preferred Stock; 

(iii) 611,000,000 shares ($611 million aggregate face amount) of 
Reorganized SEBC Series J Junior Preferred Stock; 

(iv) 5,000,000 shares of Reorganized SEBC Class B Common Stock, 
representing 20% of the outstanding Reorganized SEBC Common Stock on a 
fully diluted basis; and 
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(v) 5,000,000 shares of Reorganized SEBC Class C Common Stock, 
representing 20% of the outstanding Reorganized SEBC Common Stock on a 
fully diluted basis. 

(d) The Aggregate Purchase Price, together with Available Cash, shall be 
used as follows: 

(i) An amount equal to Distributed Cash shall be distributed to 
Noteholders and Holders of Allowed Class 3 Claims in accordance with Sections 
3.2(a)(i); 3.2(b)(i), and 3.2(c)(i) of the Plan; 

(ii) Subject to Section 5.6(e) of the Plan, $1,625,600,000 shall be used 
to purchase the Investment Vehicle Senior Securities on or after the Closing 
Date;  

(iii) A loan in an aggregate principal amount to be determined based on 
a good-faith projection of first-year operating expenses of SEBC Holdings, but in 
no case to exceed $600,000, shall be made to SEBC Holdings for a 3-year term, 
such loan to be paid in full at the end of the 3-year period, pursuant to the terms 
of a loan agreement, to be in a form mutually acceptable to Investor and the 
Trustee and entered into by the applicable parties on or prior to the Effective 
Date; and 

(iv) the balance shall be used for general corporate purposes of 
Reorganized SEBC, subject to any limitations set forth in the Reorganized SEBC 
Charter. 

(e) Notwithstanding anything to the contrary set forth in the Plan, the following 
values, as described more fully in Sections 1.96(i)(a), 5.3(d)(i), 5.6(b), 5.6(c), 5.6(d)(ii), 
5.7(b)(y), 5.9(a)(i), 5.9(b)(i), 5.9(b)(ii), 5.9(b)(iii), and 5.9(b)(iv) of the Plan, shall be 
calculated two Business Days prior to the Closing Date and shall be subject to 
adjustment for (i) the five-year swap rate, (ii) the credit spread for the Investment 
Vehicle Senior Securities relative to LIBOR, (iii) occurrence of the Closing Date earlier 
than April 30, 2009, (iv) federal and state taxes and (v) fees and expenses directly 
attributable to the Transactions: 

(i) the Aggregate Purchase Price; 

(ii) the aggregate purchase price of the Reorganized SEBC Class B 
Common Stock and Reorganized SEBC Class C Common Stock, and the 
aggregate face value of the Reorganized SEBC Series A Senior Preferred Stock, 
Reorganized SEBC Series B Senior Preferred Stock, Reorganized SEBC Series 
J Junior Preferred Stock, Reorganized SEBC Series K Junior Preferred Stock, 
and SEBC Holdings Senior Preferred Units; 

(iii) the face value of the Investment Vehicle Senior Securities; and 

(iv) the fixed coupon rate for the Real Estate LLC Debt. 
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Such calculations and adjustments shall be mutually acceptable to Investor and 
the Trustee.  

5.7 Mixed Securities Distribution 

(a) On the Effective Date, Investor shall purchase, pursuant to the Securities 
Purchase Agreement, not less than an aggregate $6,500,000 face amount of SEBC 
Holdings Senior Preferred Units and Reorganized SEBC Series K Junior Preferred 
Stock in lieu of the issuance of such units and/or stock to Holders of Noteholder Claims 
and Allowed Class 3 Claims under Sections 3.2(a)(ii), 3.2(b)(ii), and 3.2(c)(ii) of the Plan 
as the Mixed Securities Distribution. 

(b)  Such purchase by Investor shall be implemented so that the Holders of 
Noteholder Claims and Allowed Class 3 Claims shall each receive (x) a Pro Rata share 
of $6,500,000 in Cash and (y) a Pro Rata share of an aggregate of $4,000,000 SEBC 
Series K Junior Preferred Stock and/or SEBC Holdings Senior Preferred Units, provided, 
however, that only Qualified Creditors shall be eligible to receive, acquire, or hold 
Reorganized SEBC Series K Junior Preferred Stock and provided further, however, that 
the Disbursing Agent shall not distribute shares of Reorganized SEBC Series K Junior 
Preferred Stock to more than 250 holders of record for purposes of the registration and 
periodic reporting obligations of the Securities Exchange Act of 1934, as amended. 

5.8 Cancellation of Notes; Release of Indenture Trustees  

(a) On the Effective Date, (i) the Notes, the Indentures, and any other note, 
bond, or indenture evidencing or creating any public indebtedness or obligation of the 
Debtor shall be deemed automatically extinguished, cancelled and of no further force or 
effect, and (ii) the obligations of the Debtor under any agreements, Indentures, or 
certificates of designations governing the Notes and any other note, bond, or indenture 
evidencing or creating any indebtedness or obligation of the Debtor with respect to the 
Notes shall be automatically discharged in each case without further act or action under 
any applicable agreement, law, regulation, order, or rule and without any action on the 
part of the Bankruptcy Court or any Person; provided, however, that the Notes and the 
Indentures shall continue in effect solely for the purposes of (w) allowing the Holders of 
the Notes to receive the Distributions provided to Classes 1 and 2 hereunder, (x) 
allowing the Disbursing Agent, the Transfer Agent/Registrar, or the Indenture Trustees, 
as the case may be, to make Distributions to Classes 1 and 2, (y) preserving the rights 
and liens of the Indenture Trustees with respect to the Indenture Trustee Fees and 
Expenses to the extent not otherwise paid, and (z) implementing and/or enforcing the 
Global Settlement Order.  The Indentures shall terminate completely upon the 
completion of all Distributions to the Holders of Notes and the payment of the Indenture 
Trustees’ Indenture Trustee Fees and Expenses. 

(b) After the performance by the Indenture Trustees or their respective agents 
of any duties that are required under the Plan, the Confirmation Order and/or under the 
terms of the Indentures, the Indenture Trustees and their respective agents and advisors 
shall be relieved of, and released from, all obligations associated with the Notes arising 

Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 33 of 57



 

27 

under the Indentures or under other applicable agreements or law and the Indenture 
Trustees shall be fully released and discharged. 

5.9 Authorization and Issuance of SEBC Holdings Securities, Reorganized 
SEBC Securities, and Real Estate LLC Securities 

(a) SEBC Holdings shall authorize and issue on the Effective Date the SEBC 
Holdings Securities, such that after such issuance and distribution the SEBC Holdings 
Securities shall be held as follows:  

(i) $6 million aggregate face amount of SEBC Holdings Senior 
Preferred Units shall be held by Holders of Senior Notes, Subordinated Notes 
and Allowed Class 3 Claims as provided in Sections 3.2(a)(ii), 3.2(b)(ii), and 
3.2(c)(ii) of the Plan, subject to Investor’s purchase of a portion of the Mixed 
Securities Distribution as set forth in Section 5.7 of the Plan; 

(ii) $18.7 million aggregate face amount of SEBC Holdings Junior 
Preferred Units shall be held by Holders of Allowed Class 1, 2 and 3 Claims as 
provided in Sections 3.2(a)(iii), 3.2(b)(iii), and 3.2(c)(iii) of the Plan; 

(iii) $0.54 million aggregate face amount of SEBC Holdings Junior 
Preferred Units shall be held (x) $300,000 by the Holder of Allowed Class 4 
Interests and (y) $240,000 by the Holder of Allowed Class 5 Interests, as 
provided in Sections 3.3(a) and (b) of the Plan; and 

(iv) 100% of the SEBC Holdings Common Units shall be held by 
Holders of Allowed Class 6 Interests as provided in Section 3.4 of the Plan. 

(b) Reorganized SEBC shall authorize and issue on the Effective Date the 
Reorganized SEBC Securities, such that upon consummation of the Transaction and 
after such issuance and distribution the Reorganized SEBC Securities shall be held, 
subject to Section 5.6(e) of the Plan, as follows: 

(i) 300,000,000 shares ($300 million aggregate face amount) of 
Reorganized SEBC Series A Senior Preferred Stock shall be held by Investor; 

(ii) 718,000,000 shares ($718 million aggregate face amount) of 
Reorganized SEBC Series B Senior Preferred Stock shall be held by Investor; 

(iii) 611,000,000 shares ($611 million aggregate face amount) of 
Reorganized SEBC Series J Junior Preferred Stock shall be held by Investor; 

(iv) 4,500,000 shares ($4.5 million aggregate face amount) of 
Reorganized SEBC Series K Junior Preferred Stock shall be held by Holders of 
Allowed Class 1, 2 and 3 Claims as provided in Sections 3.2(a)(ii), 3.2(b)(ii), and 
3.2(c)(ii) of the Plan, subject to Investor’s purchase of a portion of the Mixed 
Securities Distribution as set forth in Section 5.7 of the Plan; and 
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(v) Reorganized SEBC Class A Common Stock, representing 60% of 
all outstanding shares of Reorganized SEBC Common Stock shall be held by 
SEBC Holdings; Reorganized SEBC Class B Common Stock, representing 20% 
of all outstanding shares of Reorganized SEBC Common Stock shall be held by 
Investor; and Reorganized SEBC Class C Common Stock, representing 20% of 
all outstanding shares of Reorganized SEBC Common Stock, shall be held by 
Investor. 

(c) Real Estate LLC shall authorize on the Effective Date the Real Estate LLC 
Securities, such that after such issuance and Distribution the Real Estate LLC Securities 
shall be held as follows: 

(i) 100% of the Real Estate LLC Membership Interests shall be held 
by SEBC Holdings; and 

(ii) 100% of the Real Estate Debt shall be held by Reorganized SEBC. 

(d) Except as set forth in Section 5.3 of the Plan, the Reorganized SEBC 
Securities, SEBC Holdings Securities and Real Estate LLC Securities issued under the 
Plan shall not be subject to dilution based upon the issuance of any other shares or 
units of Reorganized SEBC, SEBC Holdings or Real Estate LLC issued after the 
Effective Date. 

(e) The issuance of the Reorganized SEBC Securities, SEBC Holdings 
Securities and Real Estate LLC Securities pursuant to distributions under the Plan shall 
be deemed authorized as of the Effective Date without further act or action by any 
Person, except as may be required by the Reorganized SEBC Charter, the Reorganized 
SEBC By-laws, the SEBC Holdings Charter, SEBC Holdings Partnership Agreement, 
Real Estate LLC Charter, Real Estate LLC Agreement, or applicable law, regulation, 
order or rule; and all documents evidencing same shall be executed and delivered as 
provided for in the Plan or the Plan Supplement. 

(f) Pursuant to Section 1145 of the Bankruptcy Code, the issuance, offer, or 
sale of the SEBC Holdings Securities and the Reorganized SEBC Series K Junior 
Preferred Stock shall not be subject to section 5 of the Securities Act of 1933 (the 
“Securities Act”) or any State or local law requiring registration for the offer or sale of a 
security or registration or licensing of an issuer or underwriter of, or broker or dealer in, a 
security. 

(g) Pursuant to Section 4(2) of the Securities Act, the issuance, offer, or sale 
of the Reorganized SEBC Senior Preferred Stock, Reorganized SEBC Series J Junior 
Preferred Stock, and Reorganized SEBC Common Stock shall not be subject to section 
5 of the Securities Act of 1933 or any State or local law requiring registration for the offer 
or sale of a security or registration or licensing of an issuer or underwriter of, or broker or 
dealer in, a security. 

(h) Upon issuance, all SEBC Holdings Common Units will be subject to 
restrictions on transfer through the SEBC Holdings Restriction Release Date, as set 
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forth in the SEBC Holdings Partnership Agreement, and all Reorganized SEBC 
Common Stock will be subject to restrictions on transfer through the Restriction Release 
Date (as set forth and defined in the Reorganized SEBC Charter). 

5.10 General Partner of SEBC Holdings 

On the Effective Date, a limited liability company owned, controlled and managed 
by [to be identified in Disclosure Statement or by way of Plan modification to be filed on 
or before date of Disclosure Statement hearing], shall be appointed as sole, non-equity 
general partner of SEBC Holdings to conduct, direct and manage all activities of SEBC 
Holdings in accordance with the SEBC Holdings Partnership Agreement.  The 
designation of the general partner of SEBC Holdings shall be disclosed in a filing made 
with the Bankruptcy Court no later than ten (10) days before the Confirmation Hearing. 

5.11 Directors of Reorganized SEBC 

On the Effective Date, there shall be a new board of directors of Reorganized 
SEBC composed of 5 directors, which shall include 3 individuals designated by the 
Trustee and 2 individuals designated by Investor.  The initial directors shall serve from 
the Effective Date until their successors are duly elected or qualified or until earlier 
removed or replaced in accordance with the Reorganized SEBC Charter or the 
Reorganized SEBC By-laws.  The designation of the 5 directors shall be disclosed in a 
filing made with the Bankruptcy Court no later than ten (10) days before the 
Confirmation Hearing. 

5.12 Management of Real Estate LLC  

On the Effective Date, a manager shall be appointed for Real Estate LLC, to 
conduct, direct and manage all activities of Real Estate LLC in accordance with the Real 
Estate LLC Charter.  The designation of the manager of Real Estate LLC shall be 
disclosed in a filing made with the Bankruptcy Court no later than ten (10) days before 
the Confirmation Hearing.  The manager of Real Estate LLC may be the same Person 
as the SEBC Holdings General Partner. 

5.13 Revesting of Assets; Release of Liens 

Except as otherwise provided herein, the property of the Debtor’s Estate, 
including but not limited to all intangible property such as trademarks (expressly 
including that certain mark registered with the United States Patent and Trademark 
Office under Registration Number 2251567, together with the goodwill of the business in 
which the mark is used, or with that part of the good will of the business connected with 
the use of and symbolized by the mark), copyrights, trade names and other intellectual 
property, together with any property of the Debtor that is not property of its Estate and 
that is not specifically disposed of pursuant to the Plan, shall vest in Reorganized SEBC 
on the Effective Date.  Thereafter, Reorganized SEBC may operate its business and 
may use, acquire, and dispose of such property free of any restrictions of the 
Bankruptcy Code, the Bankruptcy Rules, and the Bankruptcy Court.  As of the Effective 
Date, all such property of Reorganized SEBC shall be free and clear of all Liens, 
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Claims, and Interests, except as specifically provided in the Plan or the Confirmation 
Order and except for the charging lien of the Indenture Trustees to the extent the 
Indenture Trustee Fees and Expenses are not paid pursuant to the Plan. 

5.14 Payment of SCS Annual Fee 

The SCS Annual Fee is deemed to be an Allowed Administrative Claim, but shall 
not be paid from Available Cash.  As of the Effective Date, Reorganized SEBC will be 
authorized and directed to pay the SCS Annual Fee as it becomes due, without further 
notice, hearing, or order of the Bankruptcy Court. 

5.15 Restructuring Transactions  

(a) The Trustee has previously taken such action as necessary to cause the 
Successor Agent to terminate the existence of the SEBNA Receivership by dissolution 
and to upstream all Cash in the SEBNA Receivership to the Estate.  The SEBNA 
Receivership has been dissolved and the Successor Agent has been relieved of all 
duties in respect of the SEBNA Receivership, as authorized by the United States District 
Court for the Southern District of Florida in the SEBNA District Court Proceeding.  The 
SEBNA Receivership having been closed shall therefore be free from any and all 
liabilities as of the Effective Date and shall not be subject to any obligations imposed 
upon SEBC Holdings or Reorganized SEBC by the Plan or otherwise. 

(b) The Trustee and Reorganized SEBC, as the case may be, are authorized, 
in their discretion, on, prior to, or after the Effective Date, to terminate the existence of 
the Other SEBC Subsidiaries by dissolution, merger into an affiliated company, or other 
mechanism permitted by applicable law, and to upstream to the Estate or Reorganized 
SEBC, as applicable, all Cash of the Other SEBC Subsidiaries.  The foregoing 
terminated corporate entities shall be free from any and all liabilities as of the Effective 
Date and shall not be subject to any obligations imposed upon SEBC Holdings or 
Reorganized SEBC by the Plan or otherwise. 

(c) On, as of, or after the Effective Date, with the consent of the Reorganized 
SEBC Board, Reorganized SEBC may enter into such transactions and may take such 
actions as may be necessary or appropriate, in accordance with any applicable state 
law, to effect a corporate or operational restructuring of its business, to otherwise 
simplify its corporate or operational structure, to achieve corporate or operational 
efficiencies, or to otherwise improve financial results; provided, however, that such 
transactions or actions are not otherwise inconsistent with the Plan, the distributions to 
be made under the Plan, the Reorganized SEBC Charter, the Reorganized SEBC By-
laws, or the Transaction.  Such transactions or actions may include such mergers, 
consolidations, restructurings, dispositions, liquidations, closures, or dissolutions, as 
may be determined by Reorganized SEBC to be necessary or appropriate.  

5.16 Effectuating Documents; Further Transactions   

The Trustee, as authorized agent for Reorganized SEBC through the Closing 
Date, or any appropriate officer of Reorganized SEBC, shall be deemed authorized to 
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execute, deliver, file, or record such contracts, instruments, certificates or articles of 
formation or incorporation (including amendments and restatements thereof), releases, 
indentures, and other agreements or documents, and take such actions as may be 
necessary or appropriate to effectuate and further evidence the terms and conditions of 
the Plan, including but not limited to such documents as may be necessary to create 
and/or consummate the Transaction with the Investor, SEBC Holdings and Real Estate 
LLC. 

5.17 Exemption From Certain Transfer Taxes 

Pursuant to former Section 1146(c) of the Bankruptcy Code, (a) the issuance, 
transfer or exchange of any securities, instruments, or documents; (b) the creation of 
any lien, mortgage, deed of trust, or other security interest; or (c) the making or 
assignment of any lease or sublease, or the making, delivery, filing, or recording of any 
deed or other instrument of transfer under, pursuant to, in furtherance of, or in 
connection with the Plan, including any deeds, bills of sale, or assignments executed in 
connection with the Plan, shall not be taxed under any law imposing a stamp tax, 
documentary tax, real estate transfer tax, sales or use tax, intangible tax, recording or 
filing fee, privilege tax, or other similar tax or fee.  Such exemption specifically applies, 
without limitation, to all documents necessary to evidence and implement the provisions 
of and the distributions to be made under the Plan, including the Reorganized SEBC 
Charter, Reorganized SEBC By-laws, and the Transaction. 

5.18 Corporate Action 

On the Effective Date, the adoption and filing of the Reorganized SEBC Charter 
and Reorganized SEBC Bylaws, the SEBC Holdings Charter and SEBC Holdings 
Partnership Agreement, and the Real Estate LLC Charter and Real Estate LLC 
Agreement; the appointment of directors and officers of Reorganized SEBC, the SEBC 
Holdings General Partner, and the manager of Real Estate LLC; and all actions 
contemplated hereby, shall be deemed authorized and approved in all respects 
pursuant to the Plan.  All matters provided for herein involving the corporate structure of 
the Debtor, Reorganized SEBC, SEBC Holdings and/or Real Estate LLC and any 
corporate action required by the Debtor, Reorganized SEBC, SEBC Holdings or Real 
Estate LLC in connection with the Plan, shall be deemed to have occurred and shall be 
in effect, without any requirement of further action by the stockholders, directors or 
managers of the Debtor, Reorganized SEBC, SEBC Holdings and/or Real Estate LLC.  
On the Effective Date, the appropriate officers, directors or managers of Reorganized 
SEBC, SEBC Holdings and Real Estate LLC are authorized and directed to issue, 
execute, and deliver the agreements, documents, securities, and instruments 
contemplated by the Plan in the name of and on behalf of Reorganized SEBC, SEBC 
Holdings and Real Estate LLC, respectively, without the need for any required 
approvals, authorizations, or consents, except for any express consents required under 
the Plan. 
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5.19 Reorganized SEBC’s Obligations Under Plan 

From and after the Effective Date, Reorganized SEBC shall: 

(a) take all steps and execute all instruments and documents necessary to 
effectuate the Plan; 

(b) make decisions regarding the retention, engagement, payment, and 
replacement of its professionals, employees and consultants; 

(c) pay to SCS the SCS Structuring Fee and the SCS Annual Fee; 

(d) exercise such other powers as necessary or prudent to carry out the 
provisions of the Plan; 

(e) file appropriate tax returns; 

(f) file quarterly financial reports as required by the Office of the United 
States Trustee until the Bankruptcy Case is closed; and 

(g) take such other action as may be necessary or appropriate to administer 
or close the Bankruptcy Case. 

5.20 SEBC Holdings’ Obligations Under Plan 

From and after the Effective Date, SEBC Holdings shall: 

(a) take all steps and execute all instruments and documents necessary to 
effectuate the Plan; 

(b) make decisions regarding the retention, engagement, payment, and 
replacement of its professionals, employees and consultants; 

(c) exercise such other powers as necessary or prudent to carry out the 
provisions of the Plan; and 

(d) file appropriate tax returns. 

5.21 Trustee’s Authority Under the Plan 

The Trustee shall be authorized to act as a duly authorized agent for 
Reorganized SEBC, SEBC Holdings and Real Estate LLC for purposes of implementing 
the Plan and the Transaction; and to execute on behalf of Reorganized SEBC, SEBC 
Holdings and Real Estate LLC all documents reasonably necessary to effectuate the 
Plan and the Transaction; and to bind Reorganized SEBC, SEBC Holdings and Real 
Estate LLC thereto. 
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5.22 Operations Between Confirmation Date and Effective Date 

The Debtor shall continue to operate under control of the Trustee during the 
period from the Confirmation Date through and until the Effective Date. 

ARTICLE VI 
PROVISIONS GOVERNING DISTRIBUTIONS  

6.1 Distributions for Allowed Claims and Interests 

(a) Except as otherwise provided herein or as ordered by the Bankruptcy 
Court, all distributions to Holders of Allowed Claims and Interests on the Distribution 
Date shall be made on or as soon as practicable after the Distribution Date; provided, 
however, all distributions to Holders of Interests shall be deemed to have been made on 
the Distribution Date, regardless of whether such distributions are claimed by the 
Holders on such date. 

(b) Distributions made after the Effective Date shall be deemed to have been 
made on the Effective Date. 

6.2 Interest on Claims 

No Postpetition Interest shall accrue or be allowed on any Claim after the 
Postpetition Interest Calculation Date. 

6.3 Appointment of Disbursing Agent 

(a) On or before the Effective Date, the Trustee shall designate the Person to 
serve as the Disbursing Agent under the Plan on terms and conditions mutually 
agreeable to the Trustee and such Person. 

(b) The Disbursing Agent shall make all Distributions of Cash required to be 
made to Holders of Allowed Claims under the Plan, and such other Distributions to 
Holders of Allowed Claims and Interests as are delegated to the Disbursing Agent by 
the Trustee, except with respect to Noteholder Claims. 

(c) The Indenture Trustees or their designated agents shall make all 
Distributions to Holders of Noteholder Claims in accordance with the terms of the 
Indentures, subject to the terms of the Plan, or shall have the right to delegate the 
making of such Distributions to the Disbursing Agent or the Transfer Agent/Registrar in 
accordance with Section 6.4(d) of the Plan, but only with the express written consent of 
the Disbursing Agent or Transfer Agent/Registrar, as applicable. 

(d) The Disbursing Agent and Indenture Trustees, as applicable, may also 
employ a European sub-agent to make Distributions pursuant to subsections (b) and (c) 
above, of Cash, SEBC Holdings Securities and Reorganized SEBC Series K Junior 
Preferred Stock issued to Holders of EuroNotes. 
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(e) Except as provided in subparagraphs (b), (c), and (d), or unless otherwise 
provided herein, the Trustee shall make all Distributions required under the Plan unless 
the Trustee, in his sole discretion, delegates the responsibility for any distribution to the 
Disbursing Agent. 

(f) If the Disbursing Agent is an independent third party designated to serve 
in such capacity, such Disbursing Agent shall receive, without further approval from the 
Bankruptcy Court, reasonable compensation for distribution services rendered pursuant 
to the Plan and reimbursement of reasonable out of pocket expenses incurred in 
connection with such services from Reorganized SEBC. No Disbursing Agent shall be 
required to give any bond or surety or other security for the performance of its duties 
unless otherwise ordered by the Bankruptcy Court. 

6.4 Appointment of Transfer Agent/Registrar 

(a) On or before the Effective Date, the Trustee shall designate the Person to 
serve as the Transfer Agent/Registrar under the Plan on terms and conditions mutually 
agreeable to the Trustee and such Person. 

(b) The Transfer Agent/Registrar shall make all Distributions of SEBC 
Holdings Securities required to be made to Holders of Allowed Claims (except as 
provided in subsection (d) below) and Interests under the Plan, and such other 
distributions to Holders of Allowed Claims as are delegated to the Transfer 
Agent/Registrar by the Trustee. 

(c) The Transfer Agent/Registrar shall issue the new certificates representing 
the number of SEBC Holdings Securities into which Interests previously represented by 
Series A Certificates, Series E Certificates, and Old SEBC Common Stock Certificates, 
as applicable, shall have been converted, pursuant to Sections 3.3(a), 3.3(b), and 3.4 of 
the Plan, in accordance with the procedures set forth in Section 6.7(b) of the Plan.  

(d) The Indenture Trustees shall make all Distributions required to be made to 
Holders of Noteholder Claims; provided, however, that the Indenture Trustees shall 
have the right to delegate the making of such Distributions to the Disbursing Agent or 
the Transfer Agent/Registrar, but only with the express written consent of the Disbursing 
Agent or Transfer Agent/Registrar, as applicable.  

(e) The Transfer Agent/Registrar shall register the ownership and transfer of 
all SEBC Holdings Securities and all Reorganized SEBC Securities issued under the 
Plan. 

(f) The Transfer/Agent Registrar shall receive, without further approval from 
the Bankruptcy Court, reasonable compensation for distribution services rendered 
pursuant to the Plan and reimbursement of reasonable out of pocket expenses incurred 
in connection with such services from Reorganized SEBC or SEBC Holdings, as 
appropriate. No Transfer/Agent Registrar shall be required to give any bond or surety or 
other security for the performance of its duties unless otherwise ordered by the 
Bankruptcy Court. 
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6.5 Fractional Distributions 

No fractional shares of Reorganized SEBC Securities or SEBC Holdings 
Securities (other than SEBC Holdings Common Units) shall be issued or distributed 
under the Plan.  Each Person entitled to receive Reorganized SEBC Securities or SEBC 
Holdings Securities shall receive the total number of whole shares of Reorganized 
SEBC Securities or SEBC Holdings Securities, as applicable, to which such Person is 
entitled. Whenever any Distribution to a particular Person would otherwise call for 
Distribution of a fraction of shares of Reorganized SEBC Securities or SEBC Holdings 
Securities (other than SEBC Holdings Common Units), the actual Distribution of shares 
shall be rounded to the next higher or lower whole number as follows: (a) fractions one-
half (1/2) or greater shall be rounded to the next higher whole number and (b) fractions 
of less than one-half (1/2) shall be rounded to the next lower whole number.  Upon the 
allocation of all of the whole shares authorized under the Plan, all remaining fractional 
portions of the entitlements shall be cancelled and shall be of no further force and 
effect.  

6.6 De Minimis Distributions and Payments 

Notwithstanding anything to the contrary contained in the Plan, neither 
Reorganized SEBC nor the Trustee shall be required to distribute, and shall not 
distribute, property to the Holder of any Allowed Claim or Allowed Interest (other than a 
Holder of an Allowed Interest in Class 6) if the amount of property to be distributed or 
paid on account of such Claim or Interest is less than $100.  Any Holder of an Allowed 
Claim or Interest on account of which the amount of property to be distributed is less 
than $100 shall have such Claim or Interest discharged and shall be forever barred from 
asserting such Claim or Interest against the Debtor, Reorganized SEBC, SEBC 
Holdings, Real Estate LLC, or any of their respective property.  Any property not 
distributed pursuant to this provision shall be the property of Reorganized SEBC, free of 
any restrictions thereon. 

6.7 Delivery of Distributions/Exchange of Equity Certificates 

(a) Distributions to Holders of Allowed Claims 

Except as otherwise set forth herein, distributions to Holders of Allowed Claims 
shall be made (i) to the addresses set forth on the Proofs of Claim filed by such Holders, 
(ii) to the addresses reflected in the Schedules if no Proof of Claim has been filed, (iii) to 
the addresses set forth in any written notices of address change delivered to the 
Trustee, the Disbursing Agent or the Transfer Agent/Registrar, as applicable, after the 
date of any related Proof of Claim or after the date of the Schedules if no Proof of Claim 
was filed, or (iv) in the case of the Holders of Senior Notes or Subordinated Notes, 
distributions shall be sent to the Indenture Trustees or as directed by the Indenture 
Trustees. 
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(b) Exchange of Certificates from Holders of Allowed Interests 

Except as otherwise set forth herein, new certificates representing the number of 
SEBC Holdings Securities into which Interests previously represented by Series A 
Certificates, Series E Certificates, and Old SEBC Common Stock Certificates shall have 
been converted pursuant to Section 3.3(a), 3.3(b), and 3.4 of the Plan shall be delivered 
to the address directed by such Holder upon presentation to the Transfer 
Agent/Registrar of a Series A Certificate, Series E Certificate, or Old SEBC Common 
Stock Certificate, and a properly completed letter of transmittal including, if appropriate, 
a lost certificate affidavit and indemnity bond, or such other documentation as may be 
required by the Transfer Agent/Registrar in accordance with established practice, in 
connection with book entry delivery.  

(c) Undeliverable and Unclaimed Distributions other than to Holders of 
Allowed Class 6 Interests 

Unless otherwise agreed between the Trustee and the Disbursing Agent, 
Transfer Agent/Registrar, or Indenture Trustees, amounts of Cash in respect of 
unclaimed or undeliverable Distributions made by the Disbursing Agent, Transfer 
Agent/Registrar, or Indenture Trustees shall be turned over to and held by SEBC 
Holdings and held in trust until such Cash Distributions are claimed, at which time the 
applicable amounts shall be returned to the Disbursing Agent, Transfer Agent/Registrar, 
or Indenture Trustees for Distribution pursuant to the Plan and amounts of unclaimed or 
undeliverable Distributions in the form of SEBC Holdings Securities shall remain 
unissued until claimed, at which time the applicable amounts of such SEBC Holdings 
Securities shall be issued by SEBC Holdings for Distribution by the Disbursing Agent, 
Transfer Agent/Registrar or Indenture Trustees for Distribution pursuant to the Plan.  No 
interest shall accrue after the Effective Date with respect to any unclaimed or 
undeliverable Distribution.  All claims for unclaimed or undeliverable Distributions must 
be made no later than the second anniversary of the Distribution Date, after which date 
all unclaimed property shall be redistributed/issued Pro Rata to other Holders in the 
same Class and the claims of any Holder or successor to such Holder with respect to 
such unclaimed or undeliverable property shall be discharged and forever barred, 
notwithstanding any federal or state escheat laws to the contrary; provided, however, 
that if in the discretion of the Disbursing Agent, Transfer Agent/Registrar, or Indenture 
Trustees, as applicable, the amount of such redistribution is insufficient to justify the 
cost of making such redistribution, then the redistribution shall not be made and the total 
amount of property that otherwise would have been redistributed shall be donated to a 
charity qualified under Section 501(c)(3) of the Internal Revenue Code of 1986, as 
amended, chosen by the Disbursing Agent, Transfer Agent/Registrar, or Indenture 
Trustees, as applicable.  

(d) Unclaimed Distributions to Holders of Allowed Class 6 Interests 

After the SEBC Holdings Restriction Release Date, all new certificates 
representing the number of SEBC Holdings Common Units into which Allowed Class 6 
Interests previously represented by Old SEBC Common Stock Certificates shall have 
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been converted pursuant to Section 3.4 of the Plan that have not been redeemed in the 
manner set forth in subsection (b) above shall be donated to a charity qualified under 
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, chosen by the 
Transfer Agent/Registrar, such charity shall be deemed to be the owner of the SEBC 
Holdings Common Units represented by such certificates, and any claim by any Holder 
of Allowed Class 6 Interests to such new certificates shall be extinguished and forever 
barred. 

(e) No Duty to Locate 

Other than providing any notice required by the Bankruptcy Rules or an order of 
the Bankruptcy Court, and notwithstanding anything to the contrary herein, none of the 
Trustee, Reorganized SEBC, SEBC Holdings, the Disbursing Agent, the Transfer 
Agent/Registrar, or any Indenture Trustee (except as otherwise required in any 
Indenture) shall be required to attempt to locate any Holder of a Claim or Interest for 
purposes of making any Distribution under the Plan. 

(f) Surrender of Canceled Notes 

(i) Generally  

Except as set forth in Section 6.7(g) of the Plan, as a condition precedent to 
receiving any Distribution under the Plan on account of an Allowed Claim evidenced by 
any Notes canceled pursuant to Section 5.8(a) of the Plan, the Holder of such Claim 
shall tender such Note to the applicable Indenture Trustee.  Any Distributions pursuant 
to the Plan on account of any Claim evidenced by such Note shall, pending such 
surrender, be treated as an undeliverable Distribution in accordance with Section 6.7(c) 
of the Plan.  All payments to Holders of Noteholder Claims shall only be made after 
such surrender, or in the event such certificate is lost, stolen, mutilated or destroyed, 
upon the Holder’s compliance with the requirements set forth Section 6.7(g) of the Plan.  
Upon surrender of such Notes certificates, the Indenture Trustees shall cancel and 
destroy such Notes.  As soon as practicable after surrender of the Notes certificates, the 
Indenture Trustees shall distribute to the Holders thereof such Holder’s pro rata share of 
the Distribution, but subject to the rights of the Indenture Trustees to assert their 
charging liens to the extent their Indenture Trustee Fees and Expenses are not paid 
pursuant to the Plan. 

(ii) Failure to Surrender Canceled Notes 

If any Holder of an Allowed Claim evidenced by Notes canceled pursuant to 
Section 5.8(a) of the Plan, fails to surrender such Note or comply with the provisions of 
Section 6.7(f)(i) of the Plan within two years after the Effective Date, its Claim for a 
Distribution under the Plan on account of such Note shall be discharged, and such 
Holder shall be forever barred from asserting such Claim against Reorganized SEBC or 
its property.  In such case, any property held on account of such Claim shall be 
disposed of pursuant to the provisions set forth in Section 6.7(c) of the Plan. 
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(g) Lost, Stolen, Mutilated or Destroyed Notes 

Any Holder of an Allowed Claim evidenced by Notes canceled pursuant to 
Section 5.8(a) of the Plan that has been lost, stolen, mutilated or destroyed, shall, in lieu 
of surrendering such Note: (i) deliver to the applicable Indenture Trustee (x) an affidavit 
of loss reasonably satisfactory to the Indenture Trustee setting forth the unavailability of 
such Note and (y) such additional security or indemnity as may reasonably be 
requested by the applicable Indenture Trustee to hold such Indenture Trustee harmless 
from any damages, liabilities, or costs incurred in treating such Person as a Holder of an 
Allowed Claim and (ii) satisfy any other requirement under the Indentures or any other 
relevant document.  Upon compliance with this Section 6.7(g) by a Holder of an Allowed 
Claim evidenced by such Note, such Holder shall, for all purposes under the Plan, be 
deemed to have surrendered such Note. 

6.8 Application of Distribution Record Date 

At the close of business on the Distribution Record Date, all claims registers, 
transfer ledgers, and interests registers for all Class 1, 2A, 2D, 2E, and 3 Claims, and 
Class 4 and 5 Interests shall be closed, and there shall be no further changes in the 
record Holders of such Claims or Interests.  Except as otherwise provided herein, 
Reorganized SEBC, the Disbursing Agent, the Transfer Agent/Registrar, the Indenture 
Trustees, and each of their respective agents, successors, and assigns shall have no 
obligation to recognize any transfer of Class 1, 2A, 2D, 2E, and 3 Claims, and Class 4 
and 5 Interests, occurring after the Distribution Record Date, and shall be entitled 
instead to recognize and deal for all purposes hereunder with only those record Holders 
stated on the claims registers, transfer ledgers and interests registers as of the close of 
business on the Distribution Record Date. 

6.9 Withholding, Payment, and Reporting Requirements 

In connection with the Plan and all distributions hereunder, the Disbursing Agent 
or the Transfer Agent/Registrar, as applicable, shall, to the extent applicable, comply 
with all tax withholding, payment, and reporting requirements imposed by any federal, 
state, provincial, local, or foreign taxing authority, and all distributions hereunder shall 
be subject to any such withholding, payment, and reporting requirements.  The 
Disbursing Agent or the Transfer Agent/Registrar, as applicable, shall be authorized to 
take any and all actions that may be necessary or appropriate to comply with such 
withholding, payment, and reporting requirements.  Notwithstanding any other provision 
of the Plan, each Holder of an Allowed Claim or an Allowed Interest that is to receive a 
Distribution pursuant to the Plan shall have sole and exclusive responsibility for the 
satisfaction and payment of any tax obligations imposed by any governmental unit, 
including income, withholding, and other tax obligations, on account of such Distribution. 

6.10 No Distribution in Excess of Allowed Amounts 

Except as provided for in or consistent with the Global Settlement Order, 
notwithstanding anything to the contrary herein, no Holder of an Allowed Claim shall 
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receive in respect of such Claim any Distribution of a value as of the Effective Date in 
excess of the Allowed amount of such Claim. 

ARTICLE VII 
CONDITIONS PRECEDENT TO CONFIRMATION 

AND CONSUMMATION OF THE PLAN 

7.1 Conditions to Confirmation 

The following are conditions precedent to the occurrence of the Confirmation 
Date, each of which must be satisfied or waived in accordance with Section 7.3 of the 
Plan: 

(a) an order finding that the Disclosure Statement contains adequate 
information pursuant to Section 1125 of the Bankruptcy Code shall have been entered; 
and 

(b) the proposed Confirmation Order shall be in form and substance 
reasonably satisfactory to Investor. 

7.2 Conditions to Effective Date 

The following conditions precedent must be satisfied or waived on or before the 
Effective Date in accordance with Section 7.3 of the Plan: 

(a) the Confirmation Order shall have been entered in form and substance 
reasonably satisfactory to Investor and shall, among other things: 

(i) provide that the Trustee, Reorganized SEBC, SEBC 
Holdings, Real Estate LLC and the Disbursing Agent are authorized and directed to take 
all actions necessary or appropriate to enter into, implement, and consummate the 
contracts, instruments, releases, and other agreements or documents created in 
connection with the Plan; 

(ii) approve and authorize the Transaction; 

(iii) authorize the issuance of the Reorganized SEBC Securities, 
the SEBC Holdings Securities and the Real Estate LLC Securities; 

(iv) authorize the Trustee to act as a duly authorized agent for 
Reorganized SEBC for purposes of implementing the Plan and the Transaction; to 
execute on behalf of Reorganized SEBC, SEBC Holdings and Real Estate LLC all 
transaction documents and any other documents reasonably necessary to effectuate 
the Plan and the Transaction; and to bind Reorganized SEBC, SEBC Holdings and Real 
Estate LLC thereto; and 
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(v) provide that notwithstanding Rule 3020(e) of the Bankruptcy 
Rules, the Confirmation Order shall be immediately effective, subject to the terms and 
conditions of the Plan; 

(b) the Confirmation Order shall be a Final Order; and 

(c) all conditions to the occurrence of the Closing Date, other than the 
occurrence of the Effective Date, shall have occurred or been waived in accordance with 
the terms of Master Subscription Agreement. 

7.3 Waiver of Conditions 

Each of the conditions set forth in Section 7.2, with the express exception of the 
conditions contained in Sections 7.2(a)(i), (a)(ii), (a)(iii), (a)(iv) and (b), may be waived in 
whole or in part by the Trustee without any notice to parties-in-interest or the 
Bankruptcy Court and without a hearing; provided, however, that such waiver shall be 
subject to any consent of Investor required under the Master Subscription Agreement. 

ARTICLE VIII 
RETENTION OF JURISDICTION 

8.1 Scope of Retention of Jurisdiction 

Under Sections 105(a) and 1142 of the Bankruptcy Code, and notwithstanding 
entry of the Confirmation Order and occurrence of the Effective Date, and except as 
otherwise ordered by the Bankruptcy Court, the Bankruptcy Court shall retain exclusive 
jurisdiction over all matters arising out of, and related to, the Bankruptcy Case and the 
Plan to the fullest extent permitted by law, including, among other things, jurisdiction to: 

(a) allow, disallow, determine, liquidate, classify, estimate, or establish the 
priority, secured, or unsecured status of, any Claim not otherwise Allowed under the 
Plan, including the resolution of any request for payment of any Administrative Claim 
and the resolution of any objections to the allowance or priority of Claims; 

(b) hear and determine all applications for compensation and reimbursement 
of expenses of the Trustee and Professionals under the Plan or under Sections 327, 
328, 330, 331 and 503(b) of the Bankruptcy Code; provided, however, that payment of 
the fees and expenses of the retained Professionals of Reorganized SEBC, SEBC 
Holdings, and Real Estate LLC incurred from and after the Effective Date shall be made 
in the ordinary course of business and shall not be subject to the approval of the 
Bankruptcy Court; 

(c) effectuate performance of and payments under the provisions of the Plan 
and enforce remedies upon any default under the Plan; 

(d) hear and determine any and all adversary proceedings, motions, 
applications, and contested or litigated matters arising out of, under, or related to, the 
Bankruptcy Case; 
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(e) enter such orders as may be necessary or appropriate to execute, 
implement, or consummate the provisions of the Plan, and all contracts, instruments, 
releases, and other agreements or documents created in connection with the Plan, the 
Disclosure Statement, or the Confirmation Order; 

(f) consider any modifications of the Plan, cure any defect or omission, or 
reconcile any inconsistency in any order of the Bankruptcy Court, including, without 
limitation, the Confirmation Order; 

(g) issue injunctions, enter and implement other orders, or take such other 
actions as may be necessary or appropriate to restrain interference by any Person with 
the implementation, consummation, or enforcement of the Plan or the Confirmation 
Order; 

(h) enter and implement such orders as may be necessary or appropriate if 
the Confirmation Order is for any reason reversed, stayed, revoked, modified, or 
vacated; 

(i) hear and determine any matters arising in connection with or relating to the 
interpretation, implementation, consummation, or enforcement of the Plan, the Plan 
Supplement, the Disclosure Statement, the Confirmation Order, or any contract, 
instrument, release, or other agreement or document created in connection with the 
Plan, the Plan Supplement, the Disclosure Statement, or the Confirmation Order 
provided, however, that any dispute arising under or in connection with the Master 
Subscription Agreement or any document related thereto shall be dealt with in 
accordance with the provisions of the governing documents; 

(j) enforce, interpret, and determine any disputes arising in connection with 
any stipulations, orders, judgments, injunctions, releases, exculpations, 
indemnifications, and rulings entered in connection with the Bankruptcy Case (whether 
or not the Bankruptcy Case has been closed), including without limitation the Global 
Settlement Order; 

(k) hear and determine matters concerning state, local, and federal taxes in 
accordance with Sections 346, 505, and 1146 of the Bankruptcy Code; 

(l) hear and determine all disputes involving the existence, nature, or scope 
of the Debtor’s discharge;  

(m) hear and determine such other matters as may be provided in the 
Confirmation Order or as may be authorized under, or not inconsistent with, provisions 
of the Bankruptcy Code; and 

(n) enter a final decree closing the Bankruptcy Case. 
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8.2 Failure of the Bankruptcy Court to Exercise Jurisdiction 

If the Bankruptcy Court abstains from exercising, or declines to exercise, 
jurisdiction or is otherwise without jurisdiction over any matter arising in, arising under, 
or related to the Bankruptcy Case, including the matters set forth in Section 8.1 of the 
Plan, the provisions of this Article VIII shall have no effect upon and shall not control, 
prohibit, or limit the exercise of jurisdiction by any other court having jurisdiction with 
respect to such matter. 

ARTICLE IX 
MISCELLANEOUS PROVISIONS 

9.1 Administrative Claims 

All requests for payment of an Administrative Claim (other than as set forth in 
Sections 3.1, 9.2, 9.3, 9.4, 9.5 or this Section 9.1 of the Plan) must be made by 
application filed with the Bankruptcy Court and served on counsel for the Trustee on or 
before the Administrative Claims Bar Date.  In the event that the Trustee objects to an 
Administrative Claim, the Bankruptcy Court shall determine the Allowed amount of such 
Administrative Claim.  To the extent any asserted Administrative Claim, the amount of 
which is deducted from Available Cash to compute Net Cash, is disallowed, Cash in the 
amount of such disallowed Administrative Claim (or any portion thereof that is 
disallowed) shall be transferred to SEBC Holdings, whereupon such amount shall be 
subject to a mandatory dividend payable to holders of SEBC Holdings Junior Preferred 
Units on or before the next quarterly dividend date for SEBC Holdings after the date by 
which all such disputed Administrative Claims are finally resolved. 

9.2 Professional Fee Claims 

(a) Unless otherwise ordered by the Bankruptcy Court, all final requests for 
payment of Professional Fee Claims pursuant to Sections 327, 328, 330, 331, or 503(b) 
of the Bankruptcy Code must be made by application filed with the Bankruptcy Court 
and served on necessary parties in interest on or before the Administrative Claims Bar 
Date.  All such timely filed and served applications shall be heard on the date of the 
Confirmation Hearing.  Any such applications may contain a good faith estimate of 
additional Professional Fee Claims to be incurred through and including the Effective 
Date.  Objections to such applications must be filed and served on the Trustee, his 
counsel, counsel for MLE, the requesting Professional, the Fee Auditor Warren H. 
Smith, and such other parties in interest as the Bankruptcy Court may direct, within such 
time as may be provided under applicable Rules of the Bankruptcy Court or fixed by 
Order of the Bankruptcy Court. 

(b) Reorganized SEBC, SEBC Holdings, and Real Estate LLC may, without 
application to or approval by the Bankruptcy Court, retain professionals and pay 
reasonable professional fees and expenses in connection with services rendered to it 
after the Effective Date. 
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9.3 Indenture Trustee Fees and Expenses 

(a) To the extent the Indenture Trustee Fees and Expenses are paid in Cash 
in full by the Trustee, the Disbursing Agent, or Reorganized SEBC, distributions 
received by Noteholders pursuant to the Plan shall not be reduced on account of the 
fees and expenses of the Indenture Trustee. 

(b) Within twenty (20) days after the issuance of the Confirmation Order, the 
Indenture Trustees shall serve on the Trustee reasonably substantiating documents in 
support of the Indenture Trustee Fees and Expenses incurred to such date by the 
Indenture Trustees, whether incurred before or after the Petition Date and/or the 
Confirmation Date, together with a detailed, reasonable estimate of any fees and 
expenses to be incurred through the Effective Date.  Such estimate may include, 
without limitation, projected fees and expenses relating to surrender and cancellation of 
the Notes and making distributions to Noteholders under the Plan.  On or as soon as 
reasonably practicable after the Effective Date, the Trustee or Reorganized SEBC shall 
pay in Cash the undisputed amount of the Indenture Trustee Fees and Expenses 
without the need for the Indenture Trustees to file applications for the allowance thereof 
with the Bankruptcy Court, pursuant to Sections 3.2(a) and (b) of the Plan.  If, before the 
Effective Date, the Trustee objects in writing to all or a portion of the Indenture Trustee 
Fees and Expenses, (a) the Trustee shall pay the undisputed portion of the Indenture 
Trustee Fees and Expenses as provided above and (b) such Indenture Trustee may, in 
its sole discretion, either (i) submit the disputed portion of the Indenture Trustee 
Expense to the Bankruptcy Court for resolution or (ii) exercise its rights under the 
Indentures to ensure full payment of the Indenture Trustee Fees and Expenses.  The 
allowance of the disputed portion of the Indenture Trustee Fees and Expenses shall be 
determined under a “reasonableness” standard.  In connection with such allowance, the 
Indenture Trustees shall not be required to file fee applications or comply with 
guidelines and rules applicable to fee applications, and shall not be subject to Sections 
330 or 503(b) of the Bankruptcy Code.  Nothing in the Plan or the Confirmation Order 
shall be deemed to impair, waive, or discharge any rights of the Indenture Trustees with 
respect to the payment of any portion of the Indenture Trustee Fees and Expenses not 
paid by the Trustee. 

(c) Reorganized SEBC shall pay, without further order of the Bankruptcy 
Court, the reasonable direct out-of-pocket costs and expenses, including the reasonable 
attorneys’ fees and expenses, incurred by the Indenture Trustees after the Effective 
Date in connection with making distributions under the Plan. 

9.4 Payment of Statutory Fees; Filing of Quarterly Reports 

(a) All fees payable pursuant to Section 1930 of Title 28 of the United States 
Code, as determined by the Bankruptcy Court at the Confirmation Hearing, shall be paid 
on or before the Effective Date.  All such fees that arise after the Effective Date shall be 
paid by Reorganized SEBC.  The obligation of Reorganized SEBC to pay quarterly fees 
to the Office of the United States Trustee pursuant to Section 1930 of Title 28 of the 
United States Code shall continue until the Bankruptcy Case is closed. 
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(b) The obligation of Reorganized SEBC to file quarterly financial reports as 
required by the Office of the United States Trustee shall continue until the Bankruptcy 
Case is closed. 

9.5 Payment of SCS Structuring Fee 

The SCS Structuring Fee is deemed to be an Allowed Administrative Claim, but 
shall not be paid from Available Cash.  Reorganized SEBC shall pay the SCS 
Structuring Fee on or before the first quarterly dividend payment date for Reorganized 
SEBC after the Effective Date.  

9.6 Modifications and Amendments 

(a) The Trustee may alter, amend, or modify the Plan or any exhibits thereto 
under Section 1127(a) of the Bankruptcy Code at any time before the Confirmation Date 
with the express written consent of Investor (which consent shall not be unreasonably 
withheld, delayed, or conditioned); provided, however, that such modification shall not 
adversely affect the treatment of Classes 1, 2 or 3 under the Plan.  The Trustee shall 
provide parties in interest with notice of such amendments or modifications as may be 
required by the Bankruptcy Code and Rules or order of the Bankruptcy Court.   

(b) After the Confirmation Date and before substantial consummation (as 
defined in Section 1101(2) of the Bankruptcy Code) of the Plan, the Trustee, 
Reorganized SEBC, SEBC Holdings or Real Estate LLC, as the case may be, may file a 
motion or seek relief in the Bankruptcy Court under Section 1127(b) of the Bankruptcy 
Code, to remedy any defect or omission or to reconcile any inconsistencies in the Plan, 
the Disclosure Statement approved with respect to the Plan, or the Confirmation Order, 
and such matters as may be necessary to carry out the purpose and effect of the Plan 
so long as such proceedings do not adversely affect the treatment of Holders of Claims 
or Interests under the Plan; provided, however, that prior notice of such proceedings 
shall be served on parties in interest in accordance with the Bankruptcy Code and Rules 
or order of the Bankruptcy Court.   

(c) A Holder of an Interest that has accepted the Plan shall be deemed to 
have accepted the Plan, as altered, amended, modified, or clarified, if the proposed 
alteration, amendment, modification, or clarification does not materially and adversely 
change the treatment of the Interest of such Holder.  In the event of any dispute as to 
whether such proposed alteration, amendment, modification, or clarification materially 
and adversely changes the treatment of the Interest of any such Holder, the Trustee, 
Reorganized SEBC, SEBC Holdings or Real Estate LLC, as the case may be, shall bear 
the burden of demonstrating that such proposed alteration, amendment, modification, or 
clarification does not materially adversely change the treatment of the Interest of such 
Holder. 

9.7 Severability of Plan Provisions 

If, before Confirmation, any term or provision of the Plan is held by the 
Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the 
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request of the Trustee, shall have the power to alter and interpret such term or provision 
to make it valid or enforceable to the maximum extent practicable, consistent with the 
original purpose of the term or provision held to be invalid, void, or unenforceable, and 
such term or provision shall then be applicable as altered or interpreted; provided, 
however, that such alteration or interpretation shall not adversely affect the treatment of 
Classes 1, 2, or 3 under the Plan.  Notwithstanding any such holding, alteration, or 
interpretation, the remainder of the terms and provisions of the Plan shall remain in full 
force and effect and shall in no way be affected, impaired, or invalidated by such 
holding, alteration, or interpretation.  The Confirmation Order shall constitute a judicial 
determination and shall provide that each term and provision of the Plan, as it may have 
been altered or interpreted in accordance with the foregoing, is valid and enforceable 
pursuant to its terms. 

9.8 Successors and Assigns and Binding Effect 

The rights, benefits, and obligations of any Person named or referred to in the 
Plan shall be binding on, and shall inure to the benefit of, any heir, executor, 
administrator, personal representative, successor, or assign of such entity, including, 
but not limited to, Reorganized SEBC, SEBC Holdings, Real Estate LLC, and all other 
parties-in-interest in the Bankruptcy Case. 

9.9 Compromises and Settlements 

From and after the Effective Date, Reorganized SEBC, SEBC Holdings, and 
Real Estate LLC may compromise and settle various Claims filed in the Bankruptcy 
Case, and any other claims and causes of action that it may have against other Persons 
(“Third Party Actions”), without any further approval by the Bankruptcy Court.  Until the 
Effective Date occurs, the Trustee expressly reserves the right to compromise and 
settle Claims and Third Party Actions, subject to the approval of the Bankruptcy Court 
upon notice and opportunity for hearing pursuant to Bankruptcy Rule 9019. 

9.10 Satisfaction of Subordination Rights 

All Claims against the Debtor and all rights and claims between or among the 
Holders of Claims relating in any manner whatsoever to any claimed subordination 
rights shall be deemed satisfied by the distributions under, described in, contemplated 
by, and/or implemented in the Global Settlement Order and Section 3.2 of the Plan.  
Distributions under, described in, contemplated by, and/or implemented by the Plan to 
the various Classes of Claims hereunder shall not be subject to levy, garnishment, 
attachment, or like legal process by any Holder of a Claim by reason of any claimed 
subordination rights or otherwise, so that each Holder of a Claim shall have and receive 
the benefit of the distributions in the manner set forth in the Plan. 

9.11 Discharge of the Debtor 

(a) Except as otherwise provided herein or in the Confirmation Order, all 
consideration distributed under the Plan shall be in exchange for, and in complete 
satisfaction, settlement, discharge, and release of, all Claims of any nature whatsoever 
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against, and all Interests of any nature whatsoever in, the Debtor or any of its assets or 
properties and, regardless of whether any property shall have been abandoned by order 
of the Bankruptcy Court, retained, or distributed pursuant to the Plan on account of such 
Claims, upon the Effective Date, the Debtor shall (i) be deemed discharged and 
released under Section 1141(d)(1)(A) of the Bankruptcy Code from any and all Claims, 
including, but not limited to, demands and liabilities that arose before the Effective Date, 
and all debts of the kind specified in Section 502 of the Bankruptcy Code, whether or not 
(A) a Proof of Claim based upon such debt is filed or deemed filed under Section 501 of 
the Bankruptcy Code, (B) a Claim based upon such debt is Allowed under Section 502 
of the Bankruptcy Code, (C) a Claim based upon such debt is or has been disallowed by 
order of the Bankruptcy Court, or (D) the Holder of a Claim based upon such debt 
accepted the Plan, and (ii) terminate all Interests. 

(b) As of the Effective Date, except as provided in the Plan or the 
Confirmation Order or under the terms of the documents evidencing and orders 
approving the Transaction, all Persons shall be precluded from asserting against the 
Debtor, Reorganized SEBC, SEBC Holdings, or Real Estate LLC any other or further 
claims, debts, rights, causes of action, claims for relief, liabilities, or equity interests 
relating to the Debtor based upon any act, omission, transaction, occurrence, or other 
activity of any nature that occurred before the Effective Date.  In accordance with the 
foregoing, except as provided in the Plan or the Confirmation Order, the Confirmation 
Order shall be a judicial determination of discharge of all such Claims and other debts 
and liabilities against the Debtor and termination of all Interests, pursuant to Sections 
524 and 1141 of the Bankruptcy Code, and such discharge shall void any judgment 
obtained against the Debtor at any time, to the extent that such judgment relates to a 
discharged Claim or terminated Interest. 

9.12 Discharge of Trustee 

As of the Effective Date, except as provided in the Plan or the Confirmation 
Order, the Trustee shall be discharged and relieved of all duties and obligations with 
respect to the Debtor, the Jacksonville Property Subsidiaries, the Other SEBC 
Subsidiaries, any and all other Affiliates and subsidiaries of the Debtor, the SEBNA 
Receivership, and any and all Affiliates and subsidiaries of the SEBNA Receivership. 

9.13 Injunction 

(a) Except as provided in the Plan or the Confirmation Order, as of the 
Effective Date, all Persons that have held, currently hold, may hold, or allege that 
they hold, a Claim or other debt or liability that is discharged or an Interest or 
other right of an equity security holder that is terminated pursuant to the terms of 
the Plan are permanently enjoined from taking any of the following actions 
against the Debtor, Reorganized SEBC, SEBC Holdings, Real Estate LLC, the 
Indenture Trustees, and their respective subsidiaries or Affiliates or their 
property, on account of any such discharged Claims, debts, or liabilities or 
terminated Interests or rights: (i) commencing or continuing, in any manner or in 
any place, any action or other proceeding; (ii) enforcing, attaching, collecting, or 
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recovering in any manner any judgment, award, decree, or order; (iii) creating, 
perfecting, or enforcing any Lien or encumbrance; (iv) asserting a setoff, right of 
subrogation, or recoupment of any kind against any debt, liability, or obligation 
due to the Debtor, Reorganized SEBC, SEBC Holdings, or Real Estate LLC, the 
Indenture Trustees and their respective subsidiaries or Affiliates or their property; 
or (v) commencing or continuing any action, in each such case in any manner, in 
any place, or against any Person that does not comply with or is inconsistent with 
the provisions of the Plan. 

(b) Without limiting the effect of the foregoing provisions of this Section 
9.13 upon any Person, by accepting Distributions pursuant to the Plan, each 
Holder of an Allowed Claim or Allowed Interest receiving Distributions pursuant to 
the Plan shall be deemed to have specifically consented to the injunctions set 
forth in this Section 9.13. 

9.14 Exculpation and Limitation of Liability 

(a) None of the Trustee, the Indenture Trustees, the Ad Hoc Committee, 
Reorganized SEBC, SEBC Holdings, Real Estate LLC, the Legal Representative, 
Investor, Disbursing Agent, Transfer Agent/Registrar, their respective 
subsidiaries, or any of their respective present or former members, officers, 
directors, employees, advisors, Professionals, or agents, shall have or incur any 
liability to any Holder of a Claim or an Interest, or any other party in interest, or 
any of their respective agents, employees, representatives, advisors, attorneys, or 
Affiliates, or any of their successors or assigns, for any act or omission in 
connection with, relating to, or arising out of, the Bankruptcy Case (including 
without limitation the negotiation, drafting, execution and implementation of the 
Global Settlement Order), the formulation, negotiation, or implementation of the 
Plan, the solicitation of acceptances of the Plan, the pursuit of Confirmation of the 
Plan, the Confirmation of the Plan, the consummation of the Plan, the 
administration of the Plan or the property to be distributed under the Plan, except 
for acts or omissions which are the result of fraud, gross negligence, or willful 
misconduct; provided, however, that nothing contained in the foregoing 
paragraph shall limit, modify, or otherwise affect the ability of any Person to 
enforce its rights under the Plan or any agreements or other documents provided 
for, in, or otherwise contemplated by the Plan.  The foregoing is not intended to 
limit or otherwise restrict or affect any defense of qualified immunity that may be 
available under applicable law. 

(b) Notwithstanding any other provision of the Plan, no Holder of a Claim 
or an Interest, no other party in interest, none of their respective agents, 
employees, representatives, advisors, attorneys, or Affiliates, and none of their 
respective successors or assigns shall have any right of action against the 
Trustee, the Debtor, Reorganized SEBC, SEBC Holdings, Real Estate LLC, the 
Legal Representative, the Indenture Trustees, the Ad Hoc Committee, Investor, 
Disbursing Agent, the Transfer Agent/Registrar, any of the Debtor’s or 
Reorganized SEBC’s subsidiaries or Affiliates, or of their respective present or 
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former members, officers, directors, employees, advisors, Professionals, or 
agents, for any act or omission in connection with, relating to, or arising out of, 
the Bankruptcy Case (including without limitation the negotiation, drafting, 
execution and implementation of the Global Settlement Order), the formulation, 
negotiation, or implementation of the Plan, solicitation of acceptances of the Plan, 
the pursuit of Confirmation of the Plan, the Confirmation of the Plan, the 
consummation of the Plan, the administration of the Plan, or the property to be 
distributed under the Plan, except for acts or omissions which are the result of 
fraud, gross negligence, or willful misconduct; provided, however, that nothing 
contained in the foregoing paragraph shall limit, modify, or otherwise affect the 
ability of any Person to enforce its rights under the Plan or any agreements or 
other documents provided for, in, or otherwise contemplated by the Plan. 

9.15 Term of Injunctions or Stays 

Unless otherwise provided herein or in the Confirmation Order, all injunctions or 
stays provided for in the Bankruptcy Case under Sections 105 or 362 of the Bankruptcy 
Code or otherwise, and extant on the Confirmation Date (excluding any injunctions or 
stays contained in the Plan or the Confirmation Order), shall remain in full force and 
effect until the Effective Date. 

9.16 Revocation, Withdrawal, or Non-Consummation 

The Trustee reserves the right to revoke or withdraw the Plan at any time before 
the Confirmation Date and to file subsequent plans of reorganization.  If the Trustee 
revokes or withdraws the Plan, or if Confirmation or the Effective Date does not occur, 
then (a) the Plan shall be null and void in all respects, (b) any settlement or compromise 
embodied in the Plan (including the fixing or limiting to an amount certain any Claim or 
Class of Claims) and any document or agreement executed pursuant to the Plan shall 
be deemed null and void, and (c) nothing contained in the Plan, and no acts taken in 
preparation for consummation of the Plan, shall (i) constitute or be deemed to constitute 
a waiver or release of any Claims against, or any Interests in the Debtor or other claims 
by or against the Debtor or any other Person, (ii) prejudice in any manner the rights of 
the Debtor, the Trustee, or any Person in any further proceedings involving the Debtor, 
or (iii) constitute an admission of any sort by the Debtor, the Trustee, or any other 
Person. 

9.17 Plan Supplement 

The Plan Supplement shall be filed with the Clerk of the Bankruptcy Court at 
least ten (10) days before the Confirmation Hearing or by such later date as may be 
established by order of the Bankruptcy Court.  Upon such filing, all documents included 
in the Plan Supplement may be inspected in the office of the Clerk of the Bankruptcy 
Court during normal business hours.  Holders of Claims or Interests may obtain a copy 
of any document included in the Plan Supplement upon written request to the Trustee in 
accordance with Section 9.18 of the Plan or on the www.sebcglobalsettlement.com 
website. 
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9.18 Notices 

Any notice, request, or demand required or permitted to be made or provided 
under the Plan shall be (a) in writing; (b) served by (i) certified mail, return receipt 
requested, (ii) hand delivery, (iii) overnight delivery service, (iv) first class mail, (v) 
facsimile transmission, or (vi) email transmission; and (c) deemed to have been duly 
given or made when actually delivered or, in the case of notice by facsimile 
transmission or email transmission, when received and telephonically confirmed, 
addressed as follows: 

SOUTHEAST BANKING CORPORATION 
c/o Jeffrey H. Beck, Chapter 11 Trustee 
J Beck & Associates, Inc. 
595 S. Federal Highway, Suite 600 
Boca Raton, Florida 33432 
Telephone: (561) 544-2534 
Facsimile: (561) 948-4796 
Email:  jbeck@becktrustee.com 

with a copy to the Trustee’s counsel: 

Mark D. Bloom, Esq. 
GREENBERG TRAURIG, P.A. 
1221 Brickell Avenue 
Miami, Florida 33131 
Telephone: (305) 579-0500 
Facsimile: (305) 579-0717 
Email: bloomm@gtlaw.com 

and a copy to MLE’s counsel: 

Debra A. Dandeneau, Esq. 
WEIL, GOTSHAL & MANGES LLP  
767 Fifth Avenue  
New York, New York 10153 
Telephone: (212) 310-8000  
Facsimile: (212) 310-8007  
Email: debra.dandeneau@weil.com 

9.19 Computation of Time 

In computing any period of time prescribed or allowed by the Plan, the provisions 
of Rule 9006(a) of the Bankruptcy Rules shall apply. 

9.20 Governing Law 

Unless a rule of law or procedure is supplied by federal law (including the 
Bankruptcy Code and Bankruptcy Rules), the laws of the State of Florida shall govern 
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EXHIBITS 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

 

 

Capitalized terms used but not defined in the following Exhibits, shall have the 
respective meanings assigned thereto in such Plan. 
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EXHIBIT A 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

REORGANIZED SEBC CLASS A COMMON STOCK 

Summary of Terms 

Issue:   
 

Class A Common Stock, par value $0.001 per share (the 
“Reorganized SEBC Class A Common Stock”) 
 

Issuer: 
 

SEBC Financial Corporation (the “Reorganized SEBC”) 

Authorized Shares: 
 

TBD 

Initial Issuance: 
 

TBD but shall equal 60 percent of the outstanding Reorganized 
SEBC Common Stock. 
 

Ranking: The Reorganized SEBC Class A Common Stock shall, with respect to 
dividend rights, and rights on liquidation, dissolution and winding up 
of the affairs of Reorganized SEBC, rank on a parity with the 
Reorganized SEBC Class B Common Stock and Reorganized SEBC 
Class C Common Stock and junior to the Reorganized SEBC Senior 
Preferred Stock, Reorganized SEBC Series J Junior Preferred Stock 
and the Reorganized SEBC Series K Junior Preferred Stock 
(collectively, the “Preferred Stock”). 
 

Dividends: 
 

Payable at the discretion of the board of directors of Reorganized 
SEBC (the “Board”) and subject to the rights of the holders of the 
Preferred Stock.  No cash dividend may be declared and paid on any 
Reorganized SEBC Common Stock unless a cash dividend in an 
equal per share amount is simultaneously declared and paid on the 
other classes of Reorganized SEBC Common Stock.  Dividends or 
other distributions payable in stock of Reorganized SEBC, including 
distributions pursuant to stock splits or divisions of stock of 
Reorganized SEBC, shall be made in the same proportion with 
respect to each class of Reorganized SEBC Common Stock, but no 
class shall receive shares of another class. 
 

Voting Rights: 
 

One vote per share; except as otherwise provided in the Reorganized 
SEBC Charter, or as required by law, the holders of all classes of 
Reorganized SEBC Common Stock shall vote together as a single 
class. 
 

Transfer Restrictions: 
 

From and after the date of filing of the Reorganized SEBC Charter 
and until the Restriction Release Date (as defined in the Reorganized 
SEBC Charter), any attempted sale, transfer, exchange, assignment, 
conveyance, or other disposition for value (“Transfer”) of any 
Reorganized SEBC Class A Common Stock (i) to any person 
(including a group of persons making a coordinated acquisition) who 
(A) after giving effect to such purported Transfer would become an 
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owner of at least 4.75% of Reorganized SEBC Common Stock 
(including indirect ownership as determined under applicable 
Treasury Regulations under the Internal Revenue Code (“Indirect 
Ownership”)) or (B) prior to giving effect to such purported Transfer 
held at least 4.75% of Reorganized SEBC Common Stock (including 
Indirect Ownership) and whose ownership percentage subsequent to 
such Transfer would increase, or (ii) by any person who at the time is 
an owner of at least 4.75% of Reorganized SEBC Common Stock 
(including Indirect Ownership), will be void ab initio unless (x) either 
the transferor or the transferee receives the prior unanimous written 
consent of the Board to such Transfer on twenty (20) days’ prior 
written notice or (y) such Transfer is by certain Institutional 
Shareholders (as defined in the Reorganized SEBC Charter) to a 
person whose percentage ownership of Reorganized SEBC Common 
Stock (including Indirect Ownership) after such Transfer solely 
reflects securities acquired from such Institutional Shareholders. 
 

Registration: 
 

The Reorganized SEBC Class A Common Stock will be distributed 
pursuant to the Plan without registration under the Securities Act of 
1933, as amended (the “Securities Act”), and without qualification or 
registration under any state or local law requiring registration for the 
offer or sale of a security or registration or licensing of an issuer or 
underwriter of, or broker or dealer in, a security, pursuant to an 
exemption from such registration and qualification contained in 
Section 4(2) of the Securities Act and equivalent state exemptions.  
Any subsequent sale, exchange, transfer or other disposition by such 
persons would require registration under the Securities Act or state 
securities laws unless another exemption from registration were 
available. 
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EXHIBIT B 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

REORGANIZED SEBC CLASS B COMMON STOCK 

Summary of Terms 

Issue:  
 

Class B Common Stock, par value $0.001 per share (the 
“Reorganized SEBC Class B Common Stock”) 
 

Issuer: 
 

SEBC Financial Corporation (the “Issuer”) 

Authorized Shares: 
 

TBD 

Initial Issuance: 
 

TBD but shall equal 20 percent of the outstanding Reorganized 
SEBC Common Stock. 
 

Ranking: The Reorganized SEBC Class B Common Stock shall, with respect to 
dividend rights, and rights on liquidation, dissolution and winding up 
of the affairs of Reorganized SEBC, rank on a parity with the 
Reorganized SEBC Class A and Reorganized SEBC Class C 
Common Stock and junior to the Preferred Stock. 
 

Dividends: 
 

Payable at the discretion of the Board and subject to the rights of the 
holders of the Preferred Stock.  No cash dividend may be declared 
and paid on any Reorganized SEBC Common Stock unless a cash 
dividend in an equal per share amount is simultaneously declared 
and paid on the other classes of Reorganized SEBC Common Stock.  
Dividends or other distributions payable in stock of Reorganized 
SEBC, including distributions pursuant to stock splits or divisions of 
stock of Reorganized SEBC, shall be made in the same proportion 
with respect to each class of Reorganized SEBC Common Stock, but 
no class shall receive shares of another class. 
 

Voting Rights: 
 

One vote per share; except as otherwise provided in the Reorganized 
SEBC Charter, or as required by law, the holders of all classes of 
Reorganized SEBC Common Stock shall vote together as a single 
class. 
 

Transfer Restrictions: 
 

From and after the date of filing of the Reorganized SEBC Charter 
and until the Restriction Release Date, any Transfer of any 
Reorganized SEBC Class B Common Stock (i) to any person 
(including a group of persons making a coordinated acquisition) who 
(A) after giving effect to such purported Transfer would become an 
owner of at least 4.75% of Reorganized SEBC Common Stock 
(including Indirect Ownership) or (B) prior to giving effect to such 
purported Transfer held at least 4.75% of Reorganized SEBC 
Common Stock (including Indirect Ownership) and whose ownership 
percentage subsequent to such Transfer would increase, or (ii) by 
any person who at the time is an owner of at least 4.75% of 
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Reorganized SEBC Common Stock (including Indirect Ownership), 
will be void ab initio unless (x) either the transferor or the transferee 
receives the prior unanimous written consent of the Board to such 
Transfer on twenty (20) days’ prior written notice or (y) such Transfer 
is by certain Institutional Shareholders  to a person whose 
percentage ownership of Reorganized SEBC Common Stock 
(including Indirect Ownership) after such Transfer solely reflects 
securities acquired from such Institutional Shareholders. 
 

Registration: 
 

The Reorganized SEBC Class B Common Stock will be distributed 
pursuant to the Plan without registration under the Securities Act, and 
without qualification or registration under any state or local law 
requiring registration for the offer or sale of a security or registration 
or licensing of an issuer or underwriter of, or broker or dealer in, a 
security, pursuant to an exemption from such registration and 
qualification contained in Section 4(2) of the Securities Act and 
equivalent state exemptions.  Any subsequent sale, exchange, 
transfer or other disposition by such persons would require 
registration under the Securities Act or state securities laws unless 
another exemption from registration were available. 

   

Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 5 of 31



 

 

EXHIBIT C 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

REORGANIZED SEBC CLASS C COMMON STOCK 

Summary of Terms 

Issue:   
 

Class C Common Stock, par value $0.001 per share (the 
“Reorganized SEBC Class C Common Stock”) 
 

Issuer: 
 

SEBC Financial Corporation (the “Issuer”) 

Authorized Shares: 
 

TBD 

Initial Issuance: 
 

TBD but shall equal 20 percent of the outstanding Reorganized 
SEBC Common Stock. 
 

Ranking: The Reorganized SEBC Class C Common Stock shall, with respect 
to dividend rights, and rights on liquidation, dissolution and winding 
up of the affairs of Reorganized SEBC, rank on a parity with the 
Reorganized SEBC Class A and Reorganized SEBC Class C 
Common Stock and junior to the Preferred Stock. 
 

Dividends: 
 

Payable at the discretion of the Board and subject to the rights of the 
holders of the Preferred Stock.  No cash dividend may be declared 
and paid on any Reorganized SEBC Common Stock unless a cash 
dividend in an equal per share amount is simultaneously declared 
and paid on the other classes of Reorganized SEBC Common Stock.  
Dividends or other distributions payable in stock of Reorganized 
SEBC, including distributions pursuant to stock splits or divisions of 
stock of Reorganized SEBC, shall be made in the same proportion 
with respect to each class of Reorganized SEBC Common Stock, but 
no class shall receive shares of another class. 
 

Voting Rights: 
 

One vote per share; except as otherwise provided in the Reorganized 
SEBC Charter, or as required by law, the holders of all classes of 
Reorganized SEBC Common Stock shall vote together as a single 
class. 
 
 

Transfer Restrictions: 
 

From and after the date of filing of the Reorganized SEBC Charter 
and until the Restriction Release Date, any Transfer of any 
Reorganized SEBC Class C Common Stock (i) to any person 
(including a group of persons making a coordinated acquisition) who 
(A) after giving effect to such purported Transfer would become an 
owner of at least 4.75% of Reorganized SEBC Common Stock 
(including Indirect Ownership) or (B) prior to giving effect to such 
purported Transfer held at least 4.75% of Reorganized SEBC 
Common Stock (including Indirect Ownership) and whose ownership 
percentage subsequent to such Transfer would increase, or (ii) by 
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any person who at the time is an owner of at least 4.75% of 
Reorganized SEBC Common Stock (including Indirect Ownership), 
will be void ab initio unless (x) either the transferor or the transferee 
receives the prior unanimous written consent of the Board to such 
Transfer on twenty (20) days’ prior written notice or (y) such Transfer 
is by certain Institutional Shareholders  to a person whose 
percentage ownership of Reorganized SEBC Common Stock 
(including Indirect Ownership) after such Transfer solely reflects 
securities acquired from such Institutional Shareholders. 
 

Registration: 
 

The Reorganized SEBC Class C Common Stock will be distributed 
pursuant to the Plan  without registration under the Securities Act, 
and without qualification or registration under any state or local law 
requiring registration for the offer or sale of a security or registration 
or licensing of an issuer or underwriter of, or broker or dealer in, a 
security, pursuant to an exemption from such registration and 
qualification contained in Section 4(2) of the Securities Act and 
equivalent state exemptions.  Any subsequent sale, exchange, 
transfer or other disposition by such persons would require 
registration under the Securities Act or state securities laws unless 
another exemption from registration were available. 
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EXHIBIT D 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

REORGANIZED SEBC SERIES A SENIOR PREFERRED STOCK 

Summary of Terms 

Issue:   
 

Series A Senior Preferred Stock, par value $0.001 per share (the 
“Reorganized SEBC Series A Senior Preferred Stock”) 
 

Issuer: 
 

Reorganized SEBC 

Authorized Shares: 
 

TBD 

Initial Issuance: 
 

TBD 

Ranking: The Reorganized SEBC Series A Senior Preferred Stock shall, with 
respect to dividend rights, and rights on liquidation, dissolution and 
winding up of the affairs of Reorganized SEBC, rank senior to the 
Reorganized SEBC Series B Senior Preferred Stock, the 
Reorganized SEBC Series J Junior Preferred Stock, the Reorganized 
SEBC Series K Junior Preferred Stock and the Reorganized SEBC 
Common Stock. 
 

Dividends: 
 

The holder of each share of Reorganized SEBC Series A Senior 
Preferred Stock shall be entitled to receive, subject to declaration by 
the Board, a quarterly cash dividend in an amount equal to the 
amount that would accrue on the face amount ($1.00) of such 
Reorganized SEBC Series A Senior Preferred Stock during the 
quarterly dividend period at the Series A Senior Quarterly Dividend 
Rate (as defined in the Reorganized SEBC Charter) then in effect.  
The amount of any dividend not declared, or the shortfall in the 
amount of any dividend that is declared, regardless of a lack of 
sufficient legally available funds or sufficient earnings and profits to 
do so, will accumulate until paid. 
 
Notwithstanding anything in the Reorganized SEBC Charter to the 
contrary, no dividend shall be paid on the Series A Senior Preferred 
Stock unless, immediately after making such payment and giving 
effect thereto, the market value of certain of Reorganized SEBC’s 
investments equals or exceeds the sum of (i) the consolidated 
liabilities of Reorganized SEBC and its subsidiaries plus (ii) the 
redemption price for all Reorganized SEBC Series A Senior Preferred 
Stock outstanding at such time. The Series A Senior Quarterly 
Dividend Rate will be adjusted for certain changes in tax law or 
Reorganized SEBC’s tax characteristics that affect the after-tax yield 
on the Reorganized SEBC Series A Senior Preferred Stock. 
 

Liquidation Preferences: Upon the voluntary or involuntary liquidation, dissolution or winding 
up of Reorganized SEBC, each holder of Reorganized SEBC Series 
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A Senior Preferred Stock will be entitled to receive out of the assets 
of Reorganized SEBC available for distribution to its stockholders an 
amount in cash, before any distribution of assets is made to the 
holders of Reorganized SEBC Series B Senior Preferred Stock, 
Reorganized SEBC Series J and Reorganized SEBC Series K Junior 
Preferred Stock or Reorganized SEBC Common Stock, equal to the 
Series A Senior Liquidation Price, calculated as set forth in the 
Reorganized SEBC Charter, for each of such holder’s shares of 
Reorganized SEBC Series A Senior Preferred Stock.  If the available 
assets of Reorganized SEBC are insufficient to pay the amount of the 
Series A Senior Liquidation Price in full on each share of 
Reorganized SEBC Series A Senior Preferred Stock, then such 
available assets will be applied pro rata among all shares of 
Reorganized SEBC Series A Senior Preferred Stock. 
 
On or after the first anniversary of the date of acquisition by any 
holder of any Reorganized SEBC Series A Senior Preferred Stock 
from MLE and for so long as any shares of Reorganized SEBC 
Series A Senior Preferred Stock are outstanding, such holder or any 
of its transferees (other than MLE or any of its Affiliates) shall have 
the right to cause Reorganized SEBC to liquidate (the “Series A 
Liquidation Right”); provided, however, that Reorganized SEBC shall 
have the right, within 45 days after the receipt of such a demand for 
liquidation, to redeem the shares of Reorganized SEBC Series A 
Senior Preferred Stock owned by such holder in whole and not in 
part, in lieu of liquidation. 
 

Redemption: Holders’ Elective Redemption: Upon the occurrence of certain events, 
including, but not limited to, Reorganized SEBC’s failure to provide its 
audited annual consolidated financial statements, breach of any 
covenant in the Reorganized SEBC Charter or Master Subscription 
Agreement, any change in the Internal Revenue Code that reduces 
the dividends received deduction applicable to dividends on the 
Reorganized SEBC Senior Preferred Stock and Reorganized SEBC 
Series J Junior Preferred Stock below certain levels, a Change in 
Law, or a Change in Tax Law (as such terms are defined in the 
Reorganized SEBC Charter), holders holding more than 50% of the 
Reorganized SEBC Series A Senior Preferred Stock shall have the 
right to cause Reorganized SEBC to redeem the Reorganized SEBC 
Series A Senior Preferred Stock, in whole or in part. 
 
Corporation Optional Redemption: Reorganized SEBC may redeem 
the Reorganized SEBC Series A Senior Preferred Stock, by 
resolution of its Board, (i) in whole and not in part (A) on or after the 
fifth anniversary of the first date on which Reorganized SEBC issued 
shares of Preferred Stock (the “Date of Original Issue”), or (B) within 
45 days after receiving the requisite notice exercising the Series B 
Liquidation Right (as defined in Exhibit E) or the Series J Liquidation 
Right (as defined Exhibit F), or (ii) in part with respect to the shares of 
Reorganized SEBC Series A Senior Preferred Stock of a holder 
exercising the Series A Liquidation Right, within 45 days after 
receiving the requisite notice exercising such Series A Liquidation 
Right. 
 
Scheduled Redemption: The Reorganized SEBC Series A Senior 
Preferred Stock shall be redeemed, in whole and not in part, on the 
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Scheduled Redemption Date in 2016. 
 
Upon any redemption, Reorganized SEBC shall pay each holder of 
Reorganized SEBC Series A Senior Preferred Stock the Series A 
Senior Redemption Price for each share of Reorganized SEBC 
Series A Senior Preferred Stock owned by such holder to be 
redeemed, in cash out of funds legally available therefor. 
 

Voting Rights: 
 

The Reorganized SEBC Series A Senior Preferred Stock shall have 
no voting rights, and shall have no right to participate in the 
management of Reorganized SEBC, except as expressly required by 
applicable law; provided, however, that neither Reorganized SEBC 
nor any of its subsidiaries may take certain corporate actions, 
including, but not limited to, instituting proceedings to be adjudicated 
bankrupt or insolvent, consolidating or merging with another entity 
except in certain circumstances, disposing of all or substantially all of 
its assets, issuing shares of Reorganized SEBC Common Stock, or 
authorizing additional classes or series of stock, without the 
affirmative vote of the holders of more than 80% of the Reorganized 
SEBC Series A Senior Preferred Stock.  Upon the occurrence of 
certain specified events, including, but not limited to, the institution by 
Reorganized SEBC of bankruptcy proceedings, the failure of 
Reorganized SEBC to maintain a required liquidity reserve and the 
failure of Reorganized SEBC to make required dividend or 
redemption payments, the authorized number of directors of the 
Board shall be automatically increased by the smallest even number 
divisible by three and that shall constitute a majority of the Board and 
one-third of such new directors shall be elected by holders holding 
more than 50% of the Reorganized SEBC Series A Senior Preferred 
Stock.  Such directors shall have the limited right to cure the event 
that triggered their election, including causing a redemption of the 
Preferred Stock, and shall serve for corresponding limited terms. 
 

Transfer Restrictions: 
 

Series A Senior Preferred Stock may only be sold or otherwise 
transferred to a person who is a “qualified institutional buyer” within 
the meaning of Rule 144A of the Securities Act (a “QIB”). 
 

Registration: 
 

The Reorganized SEBC Series A Senior Preferred Stock will be 
distributed pursuant to the Plan without registration under the 
Securities, and without qualification or registration under any state or 
local law requiring registration for the offer or sale of a security or 
registration or licensing of an issuer or underwriter of, or broker or 
dealer in, a security, pursuant to an exemption from such registration 
and qualification contained in Section 4(2) of the Securities Act and 
equivalent state exemptions.  Any subsequent sale, exchange, 
transfer or other disposition by such persons would require 
registration under the Securities Act or state securities laws unless 
another exemption from registration were available. 
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EXHIBIT E 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

REORGANIZED SEBC SERIES B SENIOR PREFERRED STOCK 

Summary of Terms 

Issue:   
 

Series B Senior Preferred Stock, par value $0.001 per share (the 
“Reorganized SEBC Series B Senior Preferred Stock”) 
 

Issuer: 
 

Reorganized SEBC  

Authorized Shares: 
 

TBD 

Initial Issuance: 
 

TBD 

Ranking: The Reorganized SEBC Series B Senior Preferred Stock shall, with 
respect to dividend rights, and rights on liquidation, dissolution and 
winding up of the affairs of Reorganized SEBC, rank senior to the 
Reorganized SEBC Series J Junior Preferred Stock, the Reorganized 
SEBC Series K Junior Preferred Stock and the Reorganized SEBC 
Common Stock and junior to the Reorganized SEBC Series A Senior 
Preferred Stock. 
 

Dividends: 
 

The holder of each share of Reorganized SEBC Series B Senior 
Preferred Stock shall be entitled to receive, subject to declaration by 
the Board, a quarterly cash dividend in an amount equal to the 
amount that would accrue on the face amount ($1.00) of such 
Reorganized SEBC Series B Senior Preferred Stock during the 
quarterly dividend period at the Series B Senior Quarterly Dividend 
Rate (as defined in the Reorganized SEBC  
Charter) then in effect; provided, however, that no dividends shall be 
paid on the Reorganized SEBC Series B Senior Preferred Stock until 
all accrued but unpaid dividends shall have been, or 
contemporaneously be, paid on the Reorganized SEBC Series A 
Senior Preferred Stock.  The amount of any dividend not declared, or 
the shortfall in the amount of any dividend that is declared, regardless 
of a lack of sufficient legally available funds or sufficient earnings and 
profits to do so, will accumulate until paid.   
 
Notwithstanding anything in the Reorganized SEBC Charter to the 
contrary, no dividend shall be paid on the Reorganized SEBC Series 
B Senior Preferred Stock unless, immediately after making such 
payment and giving effect thereto, the market value of certain of 
Reorganized SEBC’s investments equals or exceeds the sum of (i) 
the consolidated liabilities of Reorganized SEBC and its subsidiaries 
plus (ii) the aggregate redemption price for all Reorganized SEBC 
Series A Preferred Stock and Reorganized SEBC Series B Senior 
Preferred Stock outstanding at such time. The Series B Senior 
Quarterly Dividend Rate will be adjusted for certain changes in tax 
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law or Reorganized SEBC’s tax characteristics that affect the after-
tax yield on the Reorganized SEBC Series B Senior Preferred Stock. 
 

Liquidation Preferences: Upon the voluntary or involuntary liquidation, dissolution or winding 
up of Reorganized SEBC, each holder of Reorganized SEBC Series 
B Senior Preferred Stock will be entitled to receive out of the assets 
of Reorganized SEBC available for distribution to its stockholders an 
amount in cash, after any distribution of assets is made to the holders 
of Reorganized SEBC Series A Senior Preferred Stock but before 
any distribution of assets is made to the holders of Reorganized 
SEBC Series J and Reorganized SEBC Series K Junior Preferred 
Stock or Reorganized SEBC Common Stock, equal to the Series B 
Senior Liquidation Price, calculated as set forth in the Reorganized 
SEBC Charter, for each of such holder’s shares of Reorganized 
SEBC Series B Senior Preferred Stock.  If the available assets of 
Reorganized SEBC are insufficient to pay the amount of the Series B 
Senior Liquidation Price in full on each share of Reorganized SEBC 
Series B Senior Preferred Stock, then such available assets will be 
applied pro rata among all shares of Reorganized SEBC Series B 
Senior Preferred Stock. 
 
On or before the first anniversary of Date of Original Issue, holders 
holding more than 50% of the Reorganized SEBC Series B Senior 
Preferred Stock shall have the right to cause Reorganized SEBC to 
liquidate if MLE has not sold at least $250,000,000 face amount of 
Reorganized SEBC Series A Senior Preferred Stock or Reorganized 
SEBC Series B Senior Preferred Stock (or a combination thereof) 
(the “Series B Liquidation Right”); provided, however, that 
Reorganized SEBC shall have the right, within 45 days after the 
receipt of such a demand for liquidation, to redeem the Reorganized 
SEBC Series A Senior Preferred Stock,  Reorganized SEBC Series B 
Senior Preferred Stock, Reorganized SEBC Series J Preferred Stock 
and Reorganized SEBC Series K Junior Preferred Stock, in whole 
and not in part, in lieu of such liquidation. 
 

Redemption: Holders’ Elective Redemption: Upon the occurrence of certain events, 
including, but not limited to, Reorganized SEBC’s failure to provide its 
audited annual consolidated financial statements, breach of any 
covenant in the Reorganized SEBC Charter or Master Subscription 
Agreement, any change in the Internal Revenue Code that reduces 
the dividends received deduction applicable to dividends on the 
Reorganized SEBC Senior Preferred Stock or Reorganized SEBC 
Series J Junior Preferred Stock below certain levels, a Change in 
Law, or a Change in Tax Law, holders holding more than 50% of the 
Series B Senior Preferred Stock shall have the right to cause 
Reorganized SEBC to redeem the Reorganized SEBC Series B 
Senior Preferred Stock, in whole or in part, as well as the shares of 
Reorganized SEBC Common Stock held by such holders of 
Reorganized SEBC Series B Senior Preferred Stock, in whole or in 
part; provided, however, that such rights are subject to the right of 
holders holding more than 50% of the Reorganized SEBC Series A 
Senior Preferred Stock to direct Reorganized SEBC to first redeem 
the Reorganized SEBC Series A Senior Preferred Stock.   
 
Corporation Optional Redemption: Reorganized SEBC may redeem 
the Reorganized SEBC Series B Senior Preferred Stock, in whole 

Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 12 of 31



 

E-3 

and not in part, as well as the shares of Reorganized SEBC Common 
Stock held by such holders of Reorganized SEBC Series B Senior 
Preferred Stock, by resolution of the Board (i) on or after the fifth 
anniversary of the Date of Original Issue or (ii) within 45 days after 
receiving the requisite notice exercising the Series B Liquidation 
Right or the Series J Liquidation Right (as defined Exhibit F); 
provided, however, that Reorganized SEBC shall not exercise this 
option unless it shall have redeemed or contemporaneously redeems, 
in whole and not in part, all of the outstanding shares of Reorganized 
SEBC Series A Senior Preferred Stock. 
 
Scheduled Redemption: The Reorganized SEBC Series B Senior 
Preferred Stock, as well as the shares of Reorganized SEBC 
Common Stock of Reorganized SEBC held by such holders of 
Reorganized SEBC Series B Senior Preferred Stock, shall be 
redeemed, in whole and not in part, on the Scheduled Redemption 
Date in 2016; provided, however, that Reorganized SEBC shall not 
redeem the Reorganized SEBC Series B Senior Preferred Stock on 
the Scheduled Redemption Date unless it shall have redeemed, in 
whole and not in part, all of the outstanding shares of Reorganized 
SEBC Series A Senior Preferred Stock. 
 
Upon any redemption, Reorganized SEBC shall pay each holder of 
Reorganized SEBC Series B Senior Preferred Stock the Series B 
Senior Redemption Price for each share of Reorganized SEBC 
Series B Senior Preferred Stock owned by such holder to be 
redeemed, and the Common Stock Redemption Price (as defined in 
the Reorganized SEBC Charter) for each share of Reorganized 
SEBC Common Stock owned by such holder to be redeemed, in cash 
out of funds legally available therefor. 
 
For Holders’ Elective Redemption and Scheduled Redemption, if 
there are insufficient funds to redeem the total number of shares of 
Reorganized SEBC Series B Senior Preferred Stock and 
Reorganized SEBC Common Stock to be redeemed on such date, 
funds will first be used to redeem the maximum number of shares of 
Reorganized SEBC Series B Senior Preferred Stock pro rata and 
second to redeem the maximum possible number of shares of 
Reorganized SEBC Common Stock.  At any time thereafter when 
additional funds are legally available for the redemption of 
Reorganized SEBC Series B Senior Preferred Stock or Reorganized 
SEBC Common Stock, such funds will be used to redeem such stock 
on the same basis. 
 

Voting Rights: 
 

The Reorganized SEBC Series B Senior Preferred Stock shall have 
no voting rights, and shall have no right to participate in the 
management of Reorganized SEBC, except as expressly required by 
applicable law; provided, however, that neither Reorganized SEBC 
nor any of its subsidiaries may take certain corporate actions, 
including, but not limited to, instituting proceedings to be adjudicated 
bankrupt or insolvent, consolidating or merging with another entity 
except in certain circumstances, disposing of all or substantially all of 
its assets, issuing shares of Reorganized SEBC Common Stock, or 
authorizing additional classes or series of stock, without the 
affirmative vote of the holders of more than 80% of the Reorganized 
SEBC Series B Senior Preferred Stock.  Upon the occurrence of 
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certain specified events, including, but not limited to, the institution by 
Reorganized SEBC of bankruptcy proceedings, the failure of 
Reorganized SEBC to maintain a required liquidity reserve and the 
failure of Reorganized SEBC to make required dividend or 
redemption payments, the authorized number of directors of the 
Board shall be automatically increased by the smallest even number 
divisible by three and that shall constitute a majority of the Board and, 
depending on the triggering event, one-third or one-half of such new 
directors shall be elected by holders holding more than 50% of the 
Reorganized SEBC Series B Senior Preferred Stock.  Such directors 
shall have the limited right to cure the event that triggered their 
election, including causing a redemption of the Preferred Stock, and 
shall serve for corresponding limited terms. 
 

Transfer Restrictions: 
 

Reorganized SEBC Series B Senior Preferred Stock may only be 
sold or otherwise transferred to a person who is a QIB. 
 

Registration: 
 

The Reorganized SEBC Series B Senior Preferred Stock will be 
distributed pursuant to the Plan without registration under the 
Securities Act, and without qualification or registration under any 
state or local law requiring registration for the offer or sale of a 
security or registration or licensing of an issuer or underwriter of, or 
broker or dealer in, a security, pursuant to an exemption from such 
registration and qualification contained in Section 4(2) of the 
Securities Act and equivalent state exemptions.  Any subsequent 
sale, exchange, transfer or other disposition by such persons would 
require registration under the Securities Act or state securities laws 
unless another exemption from registration were available. 
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EXHIBIT F 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

REORGANIZED SEBC SERIES J JUNIOR CUMULATIVE PREFERRED STOCK 

Summary of Terms 

Issue:  
 

Series J Junior Cumulative Preferred Stock, par value $0.001 per 
share (the “Reorganized SEBC Series J Junior Preferred Stock”) 
 

Issuer: 
 

Reorganized SEBC  

Authorized Shares: 
 

TBD 

Initial Issuance: 
 

TBD 

Ranking: The Reorganized SEBC Series J Junior Preferred Stock shall, with 
respect to dividend rights, and rights on liquidation, dissolution and 
winding up of the affairs of Reorganized SEBC, rank senior to the 
Reorganized SEBC Common Stock, on a parity with the Reorganized 
SEBC Series K Junior Preferred Stock and junior to the Reorganized 
SEBC Senior Preferred Stock. 
 

Dividends: 
 

The holder of each share of Reorganized SEBC Series J Junior 
Preferred Stock shall be entitled to receive, subject to declaration by 
the Board, a quarterly cash dividend in an amount equal to the 
amount that would accrue on the face amount ($1.00) of such 
Reorganized SEBC Series J Junior Preferred Stock during the 
quarterly dividend period at the Series J Junior Quarterly Dividend 
Rate (as defined in the Reorganized SEBC Charter) then in effect; 
provided, however, that no dividends shall be paid on the 
Reorganized SEBC Series J Junior Preferred Stock until all accrued 
but unpaid dividends shall have been, or contemporaneously be, paid 
on the Reorganized SEBC Series A Senior Preferred Stock and 
Reorganized SEBC Series B Senior Preferred Stock and 
Reorganized SEBC Series K Junior Preferred Stock.  The amount of 
any dividend not declared, or the shortfall in the amount of any 
dividend that is declared, regardless of a lack of sufficient legally 
available funds or sufficient earnings and profits to do so, will 
accumulate until paid. 
 
Notwithstanding anything in the Reorganized SEBC Charter to the 
contrary, no dividend shall be paid on the Reorganized SEBC Series 
J Junior Preferred Stock unless, immediately after making such 
payment and giving effect thereto, the market value of certain of 
Reorganized SEBC’s investments equals or exceeds the sum of (i) 
the consolidated liabilities of Reorganized SEBC and its subsidiaries 
plus (ii) the aggregate redemption price for all Reorganized SEBC 
Series A Senior Preferred Stock and Series B Senior Preferred Stock 
and all Reorganized SEBC Series J Junior Preferred Stock and 
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Reorganized SEBC Series K Junior Preferred Stock outstanding at 
such time. The Series J Junior Quarterly Dividend Rate will be 
adjusted for certain changes in tax law or Reorganized SEBC’s tax 
characteristics that affect the after-tax yield on the Reorganized 
SEBC Series J Junior Preferred Stock. 
 

Liquidation Preferences: Upon the voluntary or involuntary liquidation, dissolution or winding 
up of Reorganized SEBC, each holder of Reorganized SEBC Series 
J Junior Preferred Stock will be entitled to receive out of the assets of 
Reorganized SEBC available for distribution to its stockholders an 
amount in cash, after any distribution of assets is made, or 
contemporaneously is made, to the holders of Reorganized SEBC 
Series A Senior Preferred Stock and Series B Senior Preferred Stock 
and Reorganized SEBC Series K Junior Preferred Stock, but before 
any distribution of assets is made to the holders of Reorganized 
SEBC Common Stock, equal to the Series J Junior Liquidation Price, 
calculated as set forth in the Reorganized SEBC Charter, for each of 
such holder’s shares of Reorganized SEBC Series J Junior Preferred 
Stock.  If the available assets of Reorganized SEBC are insufficient to 
pay the amount of the Series J Junior Liquidation Price and the 
Series K Junior Liquidation Price in full on each share of Reorganized 
SEBC Series J Junior Preferred Stock and each share of 
Reorganized SEBC Series K Junior Preferred Stock, respectively, 
then such available assets will be applied pro rata among all shares 
of Reorganized SEBC Series J Preferred Stock and Reorganized 
SEBC Series K Junior Preferred Stock. 
 
On or before the first anniversary of the Date of Original Issue, 
holders holding more than 50% of the Reorganized SEBC Series J 
Junior Preferred Stock shall have the right to cause Reorganized 
SEBC to liquidate if MLE has not sold at least $250,000,000 face 
amount of Reorganized SEBC Series A Senior Preferred Stock or 
Reorganized SEBC Series B Senior Preferred Stock (or a 
combination thereof) (the “Series J Liquidation Right”); provided, 
however, that Reorganized SEBC shall have the right, within 45 days 
after the receipt of such a demand for liquidation, to redeem the 
Reorganized SEBC Series A Senior Preferred Stock , Reorganized 
SEBC Series B Senior Preferred Stock, Reorganized SEBC Series J 
Junior Preferred Stock and Reorganized SEBC Series K Junior 
Preferred Stock, in whole and not in part, in lieu of such liquidation. 
 

Redemption: Holders’ Elective Redemption: Upon the occurrence of certain events, 
including, but not limited to, Reorganized SEBC’s failure to provide its 
audited annual consolidated financial statements, breach of any 
covenant in the Reorganized SEBC Charter or Master Subscription 
Agreement, any change in the Internal Revenue Code that reduces 
the dividends received deduction applicable to dividends on the 
Reorganized SEBC Senior Preferred Stock and Reorganized SEBC 
Series J Junior Preferred Stock below certain levels, a Change in 
Law, or a Change in Tax Law, holders holding more than 50% of the 
Reorganized SEBC Series J Junior Preferred Stock shall have the 
right to cause Reorganized SEBC to redeem the Reorganized SEBC 
Series J Junior Preferred Stock, in whole and not in part, as well as 
the shares of Reorganized SEBC Common Stock held by such 
holders of Reorganized SEBC Series J Junior Preferred Stock, in 
whole and not in part; provided, however, that such rights are subject 
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to the right of holders holding more than 50% of each of the 
Reorganized SEBC Series A Senior Preferred Stock and the 
Reorganized SEBC Series B Senior Preferred Stock to direct 
Reorganized SEBC to first redeem the Reorganized SEBC Series A 
Senior Preferred Stock and Reorganized SEBC Series B Senior 
Preferred Stock, as applicable, and subject to the obligation of 
Reorganized SEBC to redeem the Reorganized SEBC Series K 
Junior Preferred Stock on a pari passu basis with the Reorganized 
SEBC Series J Junior Preferred Stock. 
 
Corporation Optional Redemption: Reorganized SEBC may redeem 
the Reorganized SEBC Series J Junior Preferred Stock, in whole and 
not in part, as well as the shares of Reorganized SEBC Common 
Stock held by such holders of Reorganized SEBC Series J Junior 
Preferred Stock, by resolution of the Board (i) on or after the fifth 
anniversary of the Date of Original Issue or (ii) within 45 days after 
receiving the requisite  notice exercising the Series B Liquidation 
Right or the Series J Liquidation Right; provided, however, that 
Reorganized SEBC shall not exercise this option unless it shall have 
redeemed or contemporaneously redeems, in whole and not in part, 
all of the outstanding shares of Reorganized SEBC Series A Senior 
Preferred Stock, Reorganized SEBC Series B Senior Preferred Stock 
and Reorganized SEBC Series K Junior Preferred Stock. 
 
Scheduled Redemption: The Reorganized SEBC Series J Junior 
Preferred Stock and Reorganized SEBC Series K Junior Preferred 
Stock, as well as the shares of Reorganized SEBC Common Stock 
held by such holders of Reorganized SEBC Series J Junior Preferred 
Stock, shall be redeemed, in whole and not in part, on the Scheduled 
Redemption Date in 2016; provided, however, that Reorganized 
SEBC shall not redeem the Reorganized SEBC Series J Junior 
Preferred Stock and Reorganized SEBC Series K Junior Preferred 
Stock and the Reorganized SEBC Common Stock held by such 
holders of Reorganized SEBC Series J Junior Preferred Stock on the 
Scheduled Redemption Date unless it shall have redeemed, in whole 
and not in part, all of the outstanding shares of Reorganized SEBC 
Series A Senior Preferred Stock and Reorganized SEBC Series B 
Senior Preferred Stock. 
 
Upon any redemption, Reorganized SEBC shall pay each holder of 
Reorganized SEBC Series J Junior Preferred Stock the Series J 
Junior Redemption Price (as defined in the Reorganized SEBC 
Charter) for each share of Reorganized SEBC Series J Junior 
Preferred Stock owned by such holder to be redeemed, and the 
Common Stock Redemption Price for each share of Reorganized 
SEBC Common Stock owned by such holder to be redeemed, in cash 
out of funds legally available therefor. 
 
For Holders’ Elective Redemption and Scheduled Redemption, if 
there are insufficient funds to redeem the total number of shares of 
Reorganized SEBC Series J Junior Preferred Stock and Reorganized 
SEBC Series K Junior Preferred Stock and Reorganized SEBC 
Common Stock to be redeemed on such date, funds will first be used 
to redeem the maximum number of shares of Reorganized SEBC 
Series J Junior Preferred Stock and Reorganized SEBC Series K 
Junior Preferred Stock pro rata and second to redeem the maximum 
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possible number of shares of Reorganized SEBC Common Stock.  At 
any time thereafter when additional funds are legally available for the 
redemption of Reorganized SEBC Series J Junior Preferred Stock 
and Reorganized SEBC Series K Junior Preferred Stock or 
Reorganized SEBC Common Stock, such funds will be used to 
redeem such stock on the same basis. 
 

Voting Rights: 
 

The Reorganized SEBC Series J Junior Preferred Stock shall have 
no voting rights, and shall have no right to participate in the 
management of Reorganized SEBC, except as expressly required by 
applicable law; provided, however, that neither Reorganized SEBC 
nor any of its subsidiaries may take certain corporate actions, 
including, but not limited to, instituting proceedings to be adjudicated 
bankrupt or insolvent, consolidating or merging with another entity 
except in certain circumstances, disposing of all or substantially all of 
its assets, issuing shares of Reorganized SEBC Common Stock, or 
authorizing additional classes or series of stock, without the 
affirmative vote of the holders of more than 80% of the Reorganized 
SEBC Series J Junior Preferred Stock.  Upon the occurrence of 
certain specified events, including, but not limited to, the institution by 
Reorganized SEBC of bankruptcy proceedings, the failure of 
Reorganized SEBC to maintain a required liquidity reserve and the 
failure of Reorganized SEBC to make required dividend or 
redemption payments, the authorized number of directors of the 
Board shall be automatically increased by the smallest even number 
divisible by three and that shall constitute a majority of the Board and, 
depending on the triggering event, one-third of such new directors 
shall be elected by holders holding more than 50% of the 
Reorganized SEBC Series J Junior Preferred Stock or all of such 
directors shall be elected by holders holding more than 50% of the 
Reorganized SEBC Series J Junior Preferred Stock and Reorganized 
SEBC Series K Junior Preferred Stock, voting together as a class.  
Such directors shall have the limited right to cure the event that 
triggered their election, including causing a redemption of the 
Preferred Stock and shall serve for corresponding limited terms. 
 

Transfer Restrictions: 
 

Reorganized SEBC Series J Junior Preferred Stock may only be sold 
or otherwise transferred to a person who is a QIB. 
 

Registration: 
 

The Reorganized SEBC Series J Junior Preferred Stock will be 
distributed pursuant to the Plan without registration under the 
Securities Act, and without qualification or registration under any 
state or local law requiring registration for the offer or sale of a 
security or registration or licensing of an issuer or underwriter of, or 
broker or dealer in, a security, pursuant to an exemption from such 
registration and qualification contained in Section 4(2) of the 
Securities Act and equivalent state exemptions.  Any subsequent 
sale, exchange, transfer or other disposition by such persons would 
require registration under the Securities Act or state securities laws 
unless another exemption from registration were available. 
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EXHIBIT G 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

REORGANIZED SEBC SERIES K JUNIOR CUMULATIVE PREFERRED STOCK 

Summary of Terms 

Issue:  
 

Series K Junior Cumulative Preferred Stock, par value $0.001 per 
share (the “Reorganized SEBC Series K Junior Preferred Stock”) 
 

Issuer: 
 

Reorganized SEBC  

Authorized Shares: 
 

TBD 

Initial Issuance: 
 

TBD 

Ranking: The Reorganized SEBC Series K Junior Preferred Stock shall, with 
respect to dividend rights, and rights on liquidation, dissolution and 
winding up of the affairs of Reorganized SEBC, rank senior to the 
Reorganized SEBC Common Stock, on a parity with the Reorganized 
SEBC Series J Junior Preferred Stock and junior to the Reorganized 
SEBC Senior Preferred Stock. 
 

Dividends: 
 

The holder of each share of Reorganized SEBC Series K Junior 
Preferred Stock shall be entitled to receive, subject to declaration by 
the Board, a quarterly cash dividend in an amount equal to the 
amount that would accrue on the face amount ($1.00) of such 
Reorganized SEBC Series K Junior Preferred Stock during the 
quarterly dividend period at the Series K Junior Quarterly Dividend 
Rate (as defined in Reorganized SEBC Charter) then in effect; 
provided, however, that no dividends shall be paid on the 
Reorganized SEBC Series K Junior Preferred Stock until all accrued 
but unpaid dividends shall have been, or contemporaneously be, paid 
on the Reorganized SEBC Series A Senior Preferred Stock and 
Reorganized SEBC Series B Senior Preferred Stock and 
Reorganized SEBC Series J Junior Preferred Stock.  The amount of 
any dividend not declared, or the shortfall in the amount of any 
dividend that is declared, regardless of a lack of sufficient legally 
available funds or sufficient earnings and profits to do so, will 
accumulate until paid.   
 
Notwithstanding anything in the Reorganized SEBC Charter to the 
contrary, no dividend shall be paid on the Reorganized SEBC Series 
K Junior Preferred Stock unless, immediately after making such 
payment and giving effect thereto, the market value of certain of 
Reorganized SEBC’s investments equals or exceeds the sum of (i) 
the consolidated liabilities of Reorganized SEBC and its subsidiaries 
plus (ii) the aggregate redemption price for all Reorganized SEBC 
Series A Senior Preferred Stock and Reorganized SEBC Series B 
Senior Preferred Stock and all Reorganized SEBC Series J Junior 
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Preferred Stock and Reorganized SEBC Series K Junior Preferred 
Stock outstanding at such time. 
 

Liquidation Preferences: Upon the voluntary or involuntary liquidation, dissolution or winding 
up of Reorganized SEBC, each holder of Reorganized SEBC Series 
K Junior Preferred Stock will be entitled to receive out of the assets of 
Reorganized SEBC available for distribution to its stockholders an 
amount in cash, after any distribution of assets is made, or 
contemporaneously is made, to the holders of Reorganized SEBC 
Series A Senior Preferred Stock, Reorganized SEBC Series B Senior 
Preferred Stock and, Reorganized SEBC Series J Junior Preferred 
Stock, but before any distribution of assets is made to the holders of 
Reorganized SEBC Common Stock, equal to the Series K Junior 
Liquidation Price, calculated as set forth in the Reorganized SEBC 
Charter, for each of such holder’s shares of Reorganized SEBC 
Series K Junior Preferred Stock.  If the available assets of 
Reorganized SEBC are insufficient to pay the amount of the Series J 
Junior Liquidation Price and the Series K Junior Liquidation Price in 
full on each share of Reorganized SEBC Series J Junior Preferred 
Stock and each share of Reorganized SEBC Series K Junior 
Preferred Stock, respectively, then such available assets will be 
applied pro rata among all shares of Series J and Series K Junior 
Preferred Stock. 
 

Redemption: Corporation Optional Redemption: Reorganized SEBC may redeem 
the Reorganized SEBC Series K Junior Preferred Stock, in whole and 
not in part, by resolution of its Board of Directors (i) on or after the 
fifth anniversary of the Date of Original Issue or (ii) within 45 days 
after receiving the requisite notice exercising the Series B Liquidation 
Right or the Series J Liquidation Right; provided, however, that 
Reorganized SEBC shall not exercise this option unless it shall have 
redeemed or contemporaneously redeems, in whole and not in part, 
all of the outstanding shares of Reorganized SEBC Series A Senior 
Preferred Stock, Reorganized SEBC Series B Senior Preferred Stock 
and Reorganized SEBC Series K Junior Preferred Stock. 
 
Scheduled Redemption: The Reorganized SEBC Series J Junior 
Preferred Stock and Reorganized SEBC Series K Junior Preferred 
Stock shall be redeemed, in whole and not in part, on the Scheduled 
Redemption Date in 2016; provided, however, that Reorganized 
SEBC shall not redeem the Reorganized SEBC Series J Junior 
Preferred Stock and Reorganized SEBC Series K Junior Preferred 
Stock on the Scheduled Redemption Date unless it shall have 
redeemed, in whole and not in part, all of the outstanding shares of 
Reorganized SEBC Series A Senior Preferred Stock and 
Reorganized SEBC Series B Senior Preferred Stock.  If there are 
insufficient funds to redeem the total number of shares of 
Reorganized SEBC Series J Junior Preferred Stock and Reorganized 
SEBC Series K Junior Preferred Stock to be redeemed on such date, 
funds will be applied pro rata among all shares of Reorganized SEBC 
Series J Junior Preferred Stock and Reorganized SEBC Series K 
Junior Preferred Stock. 
 
Additional Redemption: Upon the occurrence of a Holders Election 
Redemption (as described in Exhibits D, E and F above) with regard 
to the Reorganized SEBC Series J Junior Preferred Stock, 
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Reorganized SEBC shall, subject to the priority rights of the 
Reorganized SEBC Series A Senior Preferred Stock and the 
Reorganized SEBC Series B Senior Preferred Stock, redeem the 
Reorganized SEBC Series K Junior Preferred Stock on a pari passu 
basis with the Reorganized SEBC Series J Junior Preferred Stock.  If 
there are insufficient funds to redeem the total number of shares of 
Reorganized SEBC Series J Junior Preferred Stock and Reorganized 
SEBC Series K Junior Preferred Stock and Reorganized SEBC 
Common Stock held by the holders of Reorganized SEBC Series J 
Junior Preferred Stock to be redeemed on such date, funds will first 
be used to redeem the maximum number of shares of Reorganized 
SEBC Series J Junior Preferred Stock and Reorganized SEBC Series 
K Junior Preferred Stock pro rata and second to redeem the 
maximum possible number of shares of Reorganized SEBC Common 
Stock.  At any time thereafter when additional funds are legally 
available for the redemption of Reorganized SEBC Series J Junior 
Preferred Stock and Reorganized SEBC Series K Junior Preferred 
Stock or Reorganized SEBC Common Stock, such funds will be used 
to redeem such stock on the same basis. 
 
Upon any redemption, Reorganized SEBC shall pay each holder of 
Reorganized SEBC Series J Junior Preferred Stock the Series K 
Junior Redemption Price for each share of Reorganized SEBC Series 
K Junior Preferred Stock owned by such holder to be redeemed, in 
cash out of funds legally available therefor. 
 

Voting Rights: 
 

The Reorganized SEBC Series K Junior Preferred Stock shall have 
no voting rights, and shall have no right to participate in the 
management of Reorganized SEBC, except as expressly required by 
applicable law; provided, however, that Reorganized SEBC may not 
take certain corporate actions, including, but not limited to, 
authorizing additional classes or series of stock which rank senior to 
the Reorganized SEBC Series K Junior Preferred Stock or amending 
its charter to adversely affect any of the rights, powers, preferences, 
privileges, terms or par value of the Reorganized SEBC Series K 
Junior Preferred Stock, without the affirmative vote of the holders of 
more than 80% of the Reorganized SEBC Series K Junior Preferred 
Stock.  Upon failure of Reorganized SEBC to declare and pay in full 
the required quarterly dividends on two or more consecutive quarterly 
dividend payment dates or the failure of Reorganized SEBC to pay in 
full the aggregate Series K Junior Redemption Price when due, the 
authorized number of directors of the Board shall be automatically 
increased by the smallest even number divisible by three and that 
shall constitute a majority of the Board and such additional directors 
shall be elected by holders holding more than 50% of the 
Reorganized SEBC Series J Junior Preferred Stock and Reorganized 
SEBC Series K Junior Preferred Stock, voting together as a single 
class.  Such directors shall have the limited right to cure the event 
that triggered their election, including causing the Preferred Stock to 
be redeemed, and shall serve for corresponding limited terms. 
 

Transfer Restrictions: 
 

Reorganized SEBC Series K Junior Preferred Stock may only be sold 
or otherwise transferred to a person who is a QIB, or an institutional 
“accredited investor” as defined in paragraphs (1), (2), (3) and (7) of 
Rule 501(a) of Regulation D under the Securities Act.  In addition, a 
“holder of record” (as defined for purposes of Sections 12(g) and 
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15(d) of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”)) of shares of Reorganized SEBC Series K Junior 
Preferred Stock may not sell or otherwise transfer any of such shares 
“held of record” (as defined for purposes of Sections 12(g) and 15(d) 
of the Exchange Act) by such holder unless such sale or transfer is to 
a single holder of record and includes all shares of Reorganized 
SEBC Series K Junior Preferred Stock held of record by such holder 
immediately prior to any such sale or transfer. 
 

Registration: 
 

The Series K Junior Preferred Stock will be distributed pursuant to 
the Plan without registration under the Securities Act, and without 
qualification or registration under any state or local law requiring 
registration for the offer or sale of a security or registration or 
licensing of an issuer or underwriter of, or broker or dealer in, a 
security, pursuant to an exemption from such registration and 
qualification contained in Section 1145 of the Bankruptcy Code.  This 
exemption applies only to the distribution of such securities under the 
Plan and not to any subsequent sale, exchange, transfer or other 
disposition of such securities or any interest therein by persons who 
constitute “underwriters” or “issuers,” as such terms are defined 
pursuant to Section 1145 of the Bankruptcy Code, and each such 
subsequent sale, exchange, transfer or other disposition by such 
persons would require registration under the Securities Act or state 
securities laws unless another exemption from registration were 
available. 
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EXHIBIT H 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

SEBC HOLDINGS COMMON UNITS 

Summary of Terms 

Issue:  
 

Common Units (“Common Units”) 

Issuer: 
 

SEBC Holdings, LP (“SEBC Holdings” or the “Partnership”) 

Authorized Units: 
 

N/A 

Initial Issuance: 
 

TBD but to be issued on the basis of an exchange of one Common 
Unit for one share of outstanding Common Stock of Debtor. 
 

Ranking: The Common Units shall rank junior to the Senior Preferred Units (as 
defined below) and the Junior Preferred Units (as defined below) of 
SEBC Holdings. 
 

Dividends: 
 

Only after all required distributions and redemptions of senior and 
Junior Preferred Units. 
 

Voting Rights: 
 

Limited voting rights applicable to approval of merger or potential 
removal of the general partner. 
 

Transfer Restrictions: 
 

From and after the Effective Date until the SEBC Holdings Restriction 
Release Date, any attempted Transfer of any Common Units (i) to 
any person (including a group of persons making a coordinated 
acquisition) who (A) after giving effect to such purported Transfer 
would become an owner of at least 4.75% of the Reorganized SEBC 
Common Stock (including Indirect Ownership), or (B) prior to giving 
effect to such purported Transfer held at least 4.75% of the 
Reorganized SEBC Common Stock (including Indirect Ownership) 
and whose ownership percentage subsequent to such Transfer would 
increase, or (ii)  by any person who at the time is an owner of at least 
4.75% of the Reorganized SEBC Common Stock (including Indirect 
Ownership), will be void ab initio.  These restrictions will not apply to 
the Depository Trust Company as holder of any global units.  In 
addition, restrictions on resale under the securities laws as described 
below in “Registration” will apply (“Securities Restrictions”). 
 

Registration: 
 

The Common Units will be distributed pursuant to the Plan without 
registration under the Securities Act, and without qualification or 
registration under any state or local law requiring registration for the 
offer or sale of a security or registration or licensing of an issuer or 
underwriter of, or broker or dealer in, a security, pursuant to an 
exemption from such registration and qualification contained in 
Section 1145 of the Bankruptcy Code.  This exemption applies only to 
the distribution of such securities under the Plan and not to any 
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subsequent sale, exchange, transfer or other disposition of such 
securities or any interest therein by persons who constitute 
“underwriters” or “issuers,” as such terms are defined pursuant to 
Section 1145 of the Bankruptcy Code, and each such subsequent 
sale, exchange, transfer or other disposition by such persons would 
require registration under the Securities Act or state securities laws 
unless another exemption from registration were available. 
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EXHIBIT I 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

SEBC HOLDINGS SENIOR PREFERRED UNITS 

Summary of Terms 

Issue:   
 

Senior Preferred Units (‘Senior Preferred Units”) 

Issuer: 
 

SEBC Holdings 

Authorized Units: 
 

TBD 

Initial Issuance: 
 

TBD 

Ranking: The Senior Preferred Units shall rank senior to the Junior Preferred 
Units  and the Common Units. 
 

Dividends: 
 

Each Senior Preferred Unit shall be paid a distribution each fiscal 
quarter out of available cash of the Partnership an amount that 
accrues on $1.00, its face amount, based on a rate of to be 
determined in accordance with Master Subscription Agreement and 
the Plan.  Any amount not paid, shall accrue at the same rate and 
shall be paid as soon as there is available cash to pay such amount 
in a following fiscal quarter.  If there is additional available cash after 
payment of the required distribution and any accrued but unpaid 
distributions on both the senior and Junior Preferred Units, such 
additional available cash shall be distributed to the holders of the 
Senior Preferred Units until an amount equal to the face amount has 
been cumulatively paid thereon.  Upon liquidation of the Partnership, 
the Senior Preferred Units shall be entitled to receive the face amount 
plus all accrued distributions. 
 
No distribution shall be paid on the Senior Preferred Units unless, 
immediately after making such payment and giving effect thereto, the 
market value of the Partnership’s permitted investments and the 
Partnership’s investment in Real Estate, LLC and the Reorganized 
SEBC Common Stock equals or exceeds the consolidated liabilities 
of the Partnership. 
 

Redemption: All of the Senior Preferred Units will be redeemed by the Partnership 
on the earliest to occur of (i) the scheduled redemption date which 
shall be seven years after issuance, (ii) the date available cash is 
distributed as described above in an amount equal to the face 
amount plus all quarterly distributions including any amount accrued 
thereon, (iii) any date for redemption set by the additional general 
partner appointed by the Senior Preferred Unit holders as described 
below to effect a cure event as described below, or (iv) upon the 
liquidation of the Partnership.  The price at which such redemption 
shall be made shall equal any remaining face amount, distributions 
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and accruals thereon that have not already been distributed. 
 

Voting Rights: 
 

Without the affirmative vote of the limited partners holding 100% of 
the Senior Preferred Units, so long as there are any outstanding 
Senior Preferred Units, the Partnership shall not: 

o institute voluntary bankruptcy proceedings or otherwise consent 
to such proceedings, consent to the appointment of a receiver, 
liquidator, assignee, trustee, sequestrator or other similar official of 
the Partnership or of a substantial part of the property of the 
Partnership, or make any assignment for the benefit of creditors, or 
admit in writing its inability to pay its debts generally as they become 
due, or take any corporate or other action in furtherance of any such 
action; 

o consolidate or merge the Partnership or any subsidiary; 

o voluntarily dissolve, liquidate or wind up the affairs of the 
Partnership or any subsidiary; 

o issue Common Units; 

o create, authorize or issue units of additional classes or series of 
units; 

o own any assets other than specified investments or equity of 
subsidiaries; 

o create, authorize, issue, incur or suffer to exist any indebtedness 
for borrowed money or other liability other than in the ordinary course 
of business in an aggregate amount not exceeding [$100,000]; 

o have any salaried employees; 

o amend, alter or repeal any provision of the Partnership 
agreement or its certificate of limited partnership so as to adversely 
affect any of the rights, powers, preferences, privileges or terms of 
any Senior Preferred Unit or to modify any of the limitations provided 
to the holders of the Senior Preferred Units; or 

o do anything that requires the affirmative vote of each class of 
voting securities of the Partnership; 

provided, however, that notwithstanding the above, no vote of the 
Senior Preferred Units shall be required in connection with the sale, 
lease, conveyance or other disposition of the Partnership’s equity 
interest in, or the assets of, Real Estate, LLC. 

The same restrictions described above apply to any action the 
Partnership take with respect to any subsidiaries of the Partnership. 

The holders of the Senior Preferred Units shall be entitled to appoint 
an additional general partner upon the occurrence of any of the 
following: 
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o if the Partnership institutes voluntary bankruptcy proceedings 
or otherwise consents to such proceedings, consent to the 
appointment of a receiver, liquidator, assignee, trustee, sequestrator 
or other similar official of the Partnership or of a substantial part of the 
property of the Partnership, or makes any assignment for the benefit 
of creditors, or admits in writing its inability to pay its debts generally 
as they become due, or take any corporate or other action in 
furtherance of any such action; 

o any involuntary action described in the above clause; 

o the failure of the Partnership to make a distribution of all 
available cash for any fiscal quarter on the applicable payment date; 
or 

o the failure of the Partnership to pay in full the aggregate 
applicable redemption price on the Senior Preferred Units on the 
applicable redemption date. 

Upon the appointment of the additional general partner, it shall have 
the power to cause the Partnership to either make the required 
payment or redeem the Senior Preferred Units, as applicable.  The 
original general partner shall continue to operate the business of the 
Partnership.  Once one of those actions are taken, the additional 
general partner shall no longer be a general partner of the 
Partnership.   
 
As long as there are outstanding Senior Preferred Units, the 
Partnership shall not: 
 
o engage in any business other than acquiring, holding, managing, 
selling and disposing of its permitted investments, its interest in Real 
Estate, LLC and its interest in Reorganized SEBC common stock; 

o invest any available monies or funds of the Partnership other 
than in permitted investments; 

o take any action that would cause it to be required to register as 
an investment company under the Investment Company Act; 

o fail to ensure that any transaction entered into with any person 
(other than a wholly-owned subsidiary) is fair to each party, 
constitutes an exchange for fair consideration and for reasonably 
equivalent value, and is made in good faith and without any intent to 
hinder, delay or defraud creditors; 

o take any action with respect to, and will not engage in 
transactions with, any person unless it determines in a reasonable 
fashion that such actions or transactions are in the best interests of 
the Partnership; and 

o make any distribution or other payment on, or redeem or 
otherwise acquire, any of its Common Units except for payment of a 
quarterly distribution on all of its Common Units pursuant to the 
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declaration of such quarterly distribution by the general partner. 

Transfer Restrictions: 
 

Securities Restrictions will apply.  In addition, a holder of record of 
Senior Preferred Units may not sell or otherwise transfer any of such 
units held of record by such holder unless such sale or transfer is to a 
single holder of record and includes all Senior Preferred Units held of 
record by such holder immediately prior to any such sale or transfer.  
 

Registration: 
 

The Senior Preferred Units will be distributed pursuant to the Plan 
without registration under the Securities Act, and without qualification 
or registration under any state or local law requiring registration for 
the offer or sale of a security or registration or licensing of an issuer 
or underwriter of, or broker or dealer in, a security, pursuant to an 
exemption from such registration and qualification contained in 
Section 1145 of the Bankruptcy Code.  This exemption applies only to 
the distribution of such securities under the Plan and not to any 
subsequent sale, exchange, transfer or other disposition of such 
securities or any interest therein by persons who constitute 
“underwriters” or “issuers,” as such terms are defined pursuant to 
Section 1145 of the Bankruptcy Code, and each such subsequent 
sale, exchange, transfer or other disposition by such persons would 
require registration under the Securities Act or state securities laws 
unless another exemption from registration were available. 
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EXHIBIT J 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

SEBC HOLDINGS JUNIOR PREFERRED UNITS 

Summary of Terms 

Issue:   
 

Junior Preferred Units (“Junior Preferred Units”) 

Issuer: 
 

SEBC Holdings 

Authorized Units: 
 

TBD 

Initial Issuance: 
 

TBD 

Ranking: The Junior Preferred Units shall rank junior to the Senior Preferred 
Units of SEBC Holdings and senior to the Common Units of SEBC 
Holdings. 
 

Dividends: 
 

Each Junior Preferred Unit shall be paid a distribution each fiscal 
quarter out of available cash of the Partnership an amount that 
accrues on $1.00, its face amount, based on a rate to be determined 
in accordance with Master Subscription Agreement and the Plan.  
Any amount not paid, shall accrue at the same rate and shall be paid 
as soon as there is available cash to pay such amount in a following 
fiscal quarter.  If there is additional available cash after payment of 
the required distribution and any accrued but unpaid distributions on 
both the senior and Junior Preferred Units and after redemption of all 
of the Senior Preferred Units, such additional available cash shall be 
distributed to the holders of the Junior Preferred Units until an amount 
equal to the face amount has been cumulatively paid thereon.  Upon 
liquidation of the Partnership, the Junior Preferred Units shall be 
entitled to receive the face amount plus all accrued distributions, 
subject to prior payment of such amount on the Senior Preferred 
Units. 
 
No distribution shall be paid on the Junior Preferred Units unless, 
immediately after making such payment and giving effect thereto, the 
market value of the Partnership’s permitted investments and the 
Partnership’s investment in Real Estate, LLC and the Reorganized 
SEBC Common Stock equals or exceeds the sum of the redemption 
price on the Senior Preferred Units plus the consolidated liabilities of 
the Partnership. 
 

Redemption: All of the Junior Preferred Units will be redeemed by the Partnership 
on the earliest to occur of (i) the scheduled redemption date which 
shall be seven years after issuance, (ii) the date available cash is 
distributed as described above in an amount equal to the face 
amount plus all quarterly distributions including any amount accrued 
thereon, (iii) upon the liquidation of the Partnership.  The price at 
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which such redemption shall be made shall equal any remaining face 
amount, distributions and accruals thereon that have not already 
been distributed. 
 

Voting Rights: 
 

Without the affirmative vote of the limited partners holding 80% of the 
Junior Preferred Units, so long as there are any outstanding Junior 
Preferred Units, the Partnership shall not: 

o create, authorize or issue units of additional classes or series of 
units; 

o amend, alter or repeal any provision of the Partnership 
agreement or its certificate of limited partnership so as to adversely 
affect any of the rights, powers, preferences, privileges or terms of 
any Senior Preferred Unit or to modify any of the limitations provided 
to the holders of the Senior Preferred Units; or 

o do anything that requires the affirmative vote of each class of 
voting securities of the Partnership. 

As long as there are outstanding Junior Preferred Units, the 
Partnership shall not: 

o engage in any business other than acquiring, holding, managing, 
selling and disposing of its permitted investments, its interest in Real 
Estate, LLC and its interest in Reorganized SEBC common stock; 

o invest any available monies or funds of the Partnership other 
than in permitted investments; 

o take any action that would cause it to be required to register as 
an investment company under the Investment Company Act; 

o fail to ensure that any transaction entered into with any person 
(other than a wholly-owned subsidiary) is fair to each party, 
constitutes an exchange for fair consideration and for reasonably 
equivalent value, and is made in good faith and without any intent to 
hinder, delay or defraud creditors; 

o take any action with respect to, and will not engage in 
transactions with, any person unless it determines in a reasonable 
fashion that such actions or transactions are in the best interests of 
the Partnership; and 

o make any distribution or other payment on, or redeem or 
otherwise acquire, any of its Common Units except for payment of a 
quarterly distribution on all of its Common Units pursuant to the 
declaration of such quarterly distribution by the general partner. 

Transfer Restrictions: 
 

Securities Restrictions will apply. 

Registration: 
 

The Junior Preferred Units will be distributed pursuant to the Chapter 
11 Plan of Reorganization of Reorganized SEBC (the “Plan”) without 
registration under the Securities Act, and without qualification or 
registration under any state or local law requiring registration for the 
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offer or sale of a security or registration or licensing of an issuer or 
underwriter of, or broker or dealer in, a security, pursuant to an 
exemption from such registration and qualification contained in 
Section 1145 of the Bankruptcy Code.  This exemption applies only to 
the distribution of such securities under the Plan and not to any 
subsequent sale, exchange, transfer or other disposition of such 
securities or any interest therein by persons who constitute 
“underwriters” or “issuers,” as such terms are defined pursuant to 
Section 1145 of the Bankruptcy Code, and each such subsequent 
sale, exchange, transfer or other disposition by such persons would 
require registration under the Securities Act or state securities laws 
unless another exemption from registration were available. 
 

 

Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 31 of 31



 

 

EXHIBIT K 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

GLOBAL SETTLEMENT ORDER 

 

Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 1 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 2 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 3 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 4 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 5 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 6 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 7 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 8 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 9 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 10 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 11 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 12 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 13 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 14 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 15 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 16 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 17 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 18 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 19 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 20 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 21 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 22 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 23 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 24 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 25 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 26 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 27 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 28 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 29 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 30 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 31 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 32 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 33 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 34 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 35 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 36 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 37 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 38 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 39 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 40 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 41 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 42 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 43 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 44 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 45 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 46 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 47 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 48 of 49



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 49 of 49



 

 

EXHIBIT L 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

MASTER SUBSCRIPTION AGREEMENT 

 

Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 1 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 2 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 3 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 4 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 5 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 6 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 7 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 8 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 9 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 10 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 11 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 12 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 13 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 14 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 15 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 16 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 17 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 18 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 19 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 20 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 21 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 22 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 23 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 24 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 25 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 26 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 27 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 28 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 29 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 30 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 31 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 32 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 33 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 34 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 35 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 36 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 37 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 38 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 39 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 40 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 41 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 42 of 42



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 1 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 2 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 3 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 4 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 5 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 6 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 7 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 8 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 9 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 10 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 11 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 12 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 13 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 14 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 15 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 16 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 17 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 18 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 19 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 20 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 21 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 22 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 23 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 24 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 25 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 26 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 27 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 28 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 29 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 30 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 31 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 32 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 33 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 34 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 35 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 36 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 37 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 38 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 39 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 40 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 41 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 42 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 43 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 44 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 45 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 46 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 47 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 48 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 49 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 50 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 51 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 52 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 53 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 54 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 55 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 56 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 57 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 58 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 59 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 60 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 61 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 62 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 63 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 64 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 65 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 66 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 67 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 68 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 69 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 70 of 70



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 1 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 2 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 3 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 4 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 5 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 6 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 7 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 8 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 9 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 10 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 11 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 12 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 13 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 14 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 15 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 16 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 17 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 18 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 19 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 20 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 21 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 22 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 23 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 24 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 25 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 26 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 27 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 28 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 29 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 30 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 31 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 32 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 33 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 34 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 35 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 36 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 37 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 38 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 39 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 40 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 41 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 42 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 43 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 44 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 45 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 46 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 47 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 48 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 49 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 50 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 51 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 52 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 53 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 54 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 55 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 56 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 57 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 58 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 59 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 60 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 61 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 62 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 63 of 63



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 1 of 2



Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 2 of 2



 

 

EXHIBIT M 

TO 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

CREDITOR QUESTIONNAIRE 

 

Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 1 of 7



 

 

SOUTHEAST BANKING CORPORATION 
TRUSTEE’S FIRST AMENDED CHAPTER 11 PLAN OF REORGANIZATION 

 
CREDITOR QUESTIONNAIRE 

 
INSTRUCTIONS: 

 
The purpose of this Creditor Questionnaire (this “Questionnaire”) is to provide information to 

Jeffrey H. Beck, as Chapter 11 Trustee (the “Trustee”) for the Estate of Southeast Banking Corporation, 
Debtor (the “Debtor”), in connection with the Trustee’s Chapter 11 Plan of Reorganization (the “Plan”) for 
the resolution of the outstanding Claims against and Interests in the Debtor.  All capitalized terms used 
but not defined in this Questionnaire shall have the same respective meanings as set forth in the Plan. 
 

Each holder of Senior Notes, Subordinated Notes, and Allowed Class 3 Claims (a “Holder”) must 
submit this Questionnaire, properly completed, in order to receive any Distribution under the Plan.  The 
completed Questionnaire must be received by the Trustee no later than ______________, 2009.  The 
information provided by a Holder in this Questionnaire will be used to determine whether such Holder is a 
Qualified Creditor.  Only Qualified Creditors will be eligible to receive, acquire, or hold Reorganized SEBC 
Series K Junior Preferred Stock.  An individual may not be a Qualified Creditor. 
 

Each Holder’s answers will be kept strictly confidential at all times.  However, the Trustee may 
provide this Questionnaire to such parties as it deems appropriate in order to facilitate the administration 
of the Plan and Distributions thereunder.  Additional copies of this Questionnaire are available at 
www.sebcglobalsettlement.com. 
 

IF THE HOLDER IS AN INDIVIDUAL, COMPLETE ONLY THIS INSTRUCTION PAGE  
 
If the Holder is an entity, complete items 1, 2, 3 and 4 beginning on the following page. 
 
Please return this Questionnaire to: 
 
Karina Dominguez 
Greenberg Traurig, P.A.  Telephone: (305) 579-7743 
1221 Brickell Avenue  Facsimile: (305) 579-0717 
Miami, FL 33131  Email: dominguezk@gtlaw.com 
 

INDIVIDUAL HOLDER INFORMATION: 
 

The undersigned hereby acknowledges, represents and warrants to the Trustee, Reorganized 
SEBC and their respective Affiliates as follows: 

 
(i) The Holder is an individual and, therefore, is not a Qualified Creditor. 
 
(ii) The information in this Questionnaire completed and executed by the undersigned is 

accurate and true in all respects.  The undersigned agrees to provide to the Trustee and Reorganized 
SEBC such supporting documentation for any responses to this Questionnaire as either of them may 
reasonably request.  Any information which the undersigned has heretofore furnished to the Trustee is 
correct and complete as of the date set forth below and if there should be any material change in such 
information it will immediately furnish such revised or corrected information to the Trustee. 
 
 
Name (Please Print):      Address:       
 
Signature:               
 
Date:        Phone Number:      
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ENTITY HOLDER INFORMATION: 
 

If the Holder is an entity, complete items 1, 2, 3 and 4 beginning on this page. 
 
A “Qualified Creditor” means either a QIB or an Institutional Accredited Investor.  A “QIB” means 

a “qualified institutional buyer” as such term is defined in Rule 144A under the Securities Act of 1933, as 
amended (the “Securities Act”).  An “Institutional Accredited Investor” means an “accredited investor” 
as such term is defined in paragraphs (1), (2), (3) and (7) of Rule 501(a) of Regulation D under the 
Securities Act.   

 
If the appropriate answer is “None” or “Not Applicable”, so state.  Please print or type your 

answers to ALL questions.  Attach additional sheets if necessary to complete your answers to an item. 
 

1. Holder Information. 
 

(i) Name:            
 
(ii) Year of organization or incorporation:        
 
(iii) Principal office address: 
            

 
            

 
(iv) Telephone Number:          
 
(v) Taxpayer Identification Number:        

 
2. Institutional Accredited Investor:  The Holder is an Institutional Accredited Investor because 
the Holder falls within at least one of the following categories (check all appropriate lines): 
 
____ (i) a bank as defined in Section 3(a)(2) of the Securities Act or a savings and loan 

association or other institution as defined in Section 3(a)(5)(A) of the Securities Act 
whether acting in its individual or fiduciary capacity; 

 
____ (ii) a broker-dealer registered pursuant to Section 15 of the Securities Exchange Act 

of 1934, as amended (the “Exchange Act”); 
 
____ (iii) an insurance company as defined in Section 2(13) of the Securities Act; 
 
____ (iv) an investment company registered under the Investment Company Act of 1940, 

as amended (the “Investment Company Act”) or a business development company as 
defined in Section 2(a)(48) of the Investment Company Act; 

 
____ (v) a Small Business Investment Partnership licensed by the U.S. Small Business 

Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958, 
as amended (the “SBIA”); 

 
____ (vi) a plan established and maintained by a state, its political subdivisions, or any 

agency or instrumentality of a state or its political subdivisions, for the benefit of its 
employees, where such plan has total assets in excess of $5,000,000; 

 
____ (vii) an employee benefit plan within the meaning of Title I of the Employee 

Retirement Income Security Act of 1974, as amended (“ERISA”), where the investment 
decision is made by a plan fiduciary, as defined in Section 3(21) of ERISA, which is either 
a bank, savings and loan association, insurance Partnership, or registered investment 
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adviser, or an employee benefit plan that has total assets in excess of $5,000,000 or a 
self-directed plan the investment decisions of which are made solely by persons that are 
accredited investors; 

 
____ (viii) a private business development partnership, as defined in Section 202(a)(22) of 

the Investment Advisers Act of 1940, as amended (the “Advisers Act”); 
 
____ (ix) an organization described in Section 501(c)(3) of the Internal Revenue Code, a 

corporation, a Massachusetts or similar business trust, or a partnership, not formed for 
the specific purpose of acquiring the securities offered, with total assets in excess of 
$5,000,000; or 

 
____ (x) a trust, with total assets in excess of $5,000,000, not formed for the specific 

purpose of acquiring the securities offered, whose purchase is directed by a 
“sophisticated” person, who has such knowledge and experience in financial and 
business matters that he is capable of evaluating the merits and risks of the prospective 
investment. 

 
____ NONE OF THE ABOVE.  The Holder is NOT an Institutional Accredited Investor. 
 
3. Qualified Institutional Buyer1:  The Holder is a QIB because the Holder falls within at least one 
of the following categories (check all appropriate lines): 
 
____ (i) any of the following entities, acting for its own account or the accounts of other 

QIBs, that in the aggregate owns and invests on a discretionary basis at least $100 
million in securities of issuers that are not affiliated with the entity: 

 
____ (A) an insurance company as defined in Section 2(a)(13) of the 

Securities Act; 
 
____ (B) an investment company registered under the Investment Company 

Act or any business development company as defined in Section 
2(a)(48) of that act; 

 
____ (C) a Small Business Investment Company licensed by the U.S. Small 

Business Administration under Section 301(c) or (d) of the SBIA; 
 
____ (D) a plan established and maintained by a state, its political 

subdivisions, or any agency or instrumentality of a state or its political 
subdivisions, for the benefit of its employees; 

 
____ (E) an employee benefit plan within the meaning of Title I of ERISA; 
 
____ (F) a trust fund whose trustee is a bank or trust company and whose 

participants are exclusively plans of the types identified in sections 
3(i)(D) or (E) of this Questionnaire, except trust funds that include as 
participants individual retirement accounts or H.R. 10 plans; 

 
____ (G) a business development company as defined in Section 202(a)(22) 

of the Advisers Act; 
 
____ (H) an organization described in Section 501(c)(3) of the Internal 

Revenue Code, corporation (other than a bank as defined in Section 
                                            
1 For explanations of certain terms used in Section 3, please see the accompanying Notes to Section 3, attached 
hereto as Exhibit M-1. 
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3(a)(2) of the Securities Act or a savings and loan association or other 
institution referenced in Section 3(a)(5)(A) of the Securities Act or a 
foreign bank or savings and loan association or equivalent institution), 
partnership, or Massachusetts or similar business trust; or 

 
____ (I) an investment adviser registered under the Advisers Act; 
 

____ (ii) a dealer registered pursuant to Section 15 of the Exchange Act, acting for its own 
account or the accounts of other QIBs, that in the aggregate owns and invests on a 
discretionary basis at least $10 million of securities of issuers that are not affiliated with 
the dealer, provided, that securities constituting the whole or a part of an unsold allotment 
to or subscription by a dealer as a participant in a public offering shall not be deemed to 
be owned by such dealer; 

 
____ (iii) a dealer registered pursuant to Section 15 of the Exchange Act acting in a 

riskless principal transaction on behalf of a QIB; 
 
____ (iv) an investment company registered under the Investment Company Act, acting for 

its own account or for the accounts of other QIBs, that is part of a family of investment 
companies which own in the aggregate at least $100 million in securities of issuers, other 
than issuers that are affiliated with the investment company or are part of such family of 
investment companies. Family of investment companies means any two or more 
investment companies registered under the Investment Company Act, except for a unit 
investment trust whose assets consist solely of shares of one or more registered 
investment companies, that have the same investment adviser (or, in the case of unit 
investment trusts, the same depositor), provided that: 

 
(A) Each series of a series company (as defined in Rule 18f-2 under the 
Investment Company Act ) shall be deemed to be a separate investment 
company; and 
 
(B) Investment companies shall be deemed to have the same adviser (or 
depositor) if their advisers (or depositors) are majority-owned subsidiaries of the 
same parent, or if one investment company’s adviser (or depositor) is a majority-
owned subsidiary of the other investment company’s adviser (or depositor); 
 

____ (v) an entity, all of the equity owners of which are QIBs, acting for its own account or 
the accounts of other QIBs; or 

 
____ (vi) a bank as defined in Section 3(a)(2) of the Securities Act, any savings and loan 

association or other institution as referenced in Section 3(a)(5)(A) of the Securities Act, or 
any foreign bank or savings and loan association or equivalent institution, acting for its 
own account or the accounts of other QIBs, that in the aggregate owns and invests on a 
discretionary basis at least $100 million in securities of issuers that are not affiliated with 
it and that has an audited net worth of at least $25 million as demonstrated in its latest 
annual financial statements, as of a date not more than 16 months preceding the Closing 
Date in the case of a U.S. bank or savings and loan association, and not more than 18 
months preceding such date for a foreign bank or savings and loan association or 
equivalent institution. 

 
____ NONE OF THE ABOVE.  The Holder is NOT a QIB. 
 

Case 91-14561-PGH     Document 5448     Filed 12/10/2008     Page 5 of 7



 

 6

4. Entity Holder Representations and Warranties. 
 

The undersigned hereby acknowledges, represents and warrants to the Trustee, Reorganized 
SEBC and their respective Affiliates as follows: 

 
(i) The information in this Questionnaire completed and executed by the undersigned is 

accurate and true in all respects and, if indicated above, the undersigned is an Institutional Accredited 
Investor or QIB. 

 
(ii) The undersigned agrees to provide to the Trustee and Reorganized SEBC such 

supporting documentation for any responses to this Questionnaire as either of them may reasonably 
request.  Any information which the undersigned has heretofore furnished to the Trustee is correct and 
complete as of the date set forth below and if there should be any material change in such information it 
will immediately furnish such revised or corrected information to the Trustee. 

 
(iii) The Holder was not formed for the purpose of purchasing Senior Notes, Subordinated 

Notes, or Allowed Class 3 Claims, as applicable. 
 
 
Dated:         
 
       
(Name of Entity - Please Print) 
 
By:         
 
Name:        
 
Title:        
 
 
Please return this Questionnaire to: 
 
Karina Dominguez 
Greenberg Traurig, P.A. 
1221 Brickell Avenue 
Miami, FL 33131 
Telephone: (305) 579-7743 
Facsimile: (305) 579-0717 
Email: dominguezk@gtlaw.com 
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Exhibit M-1 
 

Notes to Section 3 
 

1. In determining the aggregate amount of securities owned and invested on a discretionary basis 
by an entity, the following instruments and interests shall be excluded: bank deposit notes and 
certificates of deposit; loan participations; repurchase agreements; securities owned but subject 
to a repurchase agreement; and currency, interest rate and commodity swaps. 

2. The aggregate value of securities owned and invested on a discretionary basis by an entity shall 
be the cost of such securities, except where the entity reports its securities holdings in its financial 
statements on the basis of their market value, and no current information with respect to the cost 
of those securities has been published.  In the latter event, the securities may be valued at 
market. 

3. In determining the aggregate amount of securities owned by an entity and invested on a 
discretionary basis, securities owned by subsidiaries of the entity that are consolidated with the 
entity in its financial statements prepared in accordance with generally accepted accounting 
principles may be included if the investments of such subsidiaries are managed under the 
direction of the entity, except that, unless the entity is a reporting company under section 13 or 
15(d) of the Exchange Act, securities owned by such subsidiaries may not be included if the entity 
itself is a majority-owned subsidiary that would be included in the consolidated financial 
statements of another enterprise. 

4. Riskless principal transaction means a transaction in which a dealer buys a security from any 
person and makes a simultaneous offsetting sale of such security to a QIB, including another 
dealer acting as riskless principal for a QIB. 

 
 
 
 
MIA\180,334,609v2 
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