UNI TED STATES BANKRUPTCY COURT
M DDLE DI STRI CT OF FLORI DA
TAMPA DI VI SI ON

In re:

Case Nos.
Ki dron, Inc., 01-22647- 8W
Transportation Technol ogies, Inc., 01-22648- 8W
Hackney & Sons, Inc., and 01-22649- 8W
Hackney Brothers, Inc., 01-22650- 8W

Jointly Adm nistered
Debt or s.

Menmor andum Deci si on and Order on
Creditor J.B. Poindexter & Co., Inc.’s
Application for Paynment of Adm nistrative
Expense Pursuant to 11 U.S.C. 8§ 503(b)(3)(D)

This case cane on for a hearing on April 17, 2002
(“Hearing”), on an application by J.B. Poindexter & Co.,
Inc. (“J.B. Poindexter”), a creditor, for paynent of
certain adm nistrative expenses (“Application”) (Doc. No.
115) arising fromJ.B. Poindexter’s participation in this
case as a potential purchaser of the assets of the debtors,
Kidron, Inc., Transportation Technol ogies, Inc., Hackney &
Sons, Inc., and Hackney Brothers, Inc. (“Debtors”). The
Application seeks adm nistrative priority status for these
expenses on the basis that they were incurred “in nmaking a
substantial contribution” to this chapter 11 case and thus
are entitled to adm nistrative priority status under 11

U.S.C. section 503(b)(3)(D). Objections to the Application



have been filed by the Oficial Commttee of Unsecured
Creditors (“Commttee”)(Doc. No. 124) and Cedar Acquisition
Corporation (“Cedar”)(Doc. No. 127). Cedar was the
successful bidder and purchaser of the assets of the
Debtors and is the party responsi ble for paynent of all owed
adm ni strative clainms under the terns of the plan of
reorgani zation confirmed by the Court in these cases. Cedar
is also affiliated with H1.G Capital, LLC, the agent for
Hi1.1.1., Inc., which in turn was the majority sharehol der
of the Debtors.

For the reasons set forth below, the Court wll
approve the Application to the [imted extent that J.B.
Poi ndexter made a substantial contribution to these cases
beyond its role as a nere bidder. However, as to the
expenses incurred by J.B. Poindexter not directly rel ated
to those efforts but related to its role as an unsuccessf ul
bi dder for the Debtors’ assets, the Court will not approve
the Application.

Fi ndi ngs of Fact

During the years leading up to the filing of these
chapter 11 cases on Decenber 7, 2001, the Debtors were
| eadi ng manufacturers of specially designed nulti-stop
refrigerated trucks (used for food service, dairy, and

produce distribution), as well as enmergency vehicles. They



conduct ed busi ness in | ndependence, Kansas; Lakel and,
Fl orida; Kidron, Onhio; and Washi ngton, North Carolina. The
conbi ned operations of the Debtors generated revenues of
approximately $100 million in their fiscal year 1999. In
their fiscal year 2000, the Debtors’ revenues declined to
approximately $80 million. Revenues continued to decline
until and after the chapter 11 filing.

Bank of Anerica (“BofA’) was owed approxi mately
$23, 182,000 on the petition date and was the Debtors’
| argest creditor. The anobunt owed to Bof A was secured by a
l[ien on all of the Debtors’ assets. The Debtors al so owed
general unsecured creditors approximtely $12.6 mllion.

| medi ately after the filing of these cases, the
Debtors filed a notion requesting an order granting them
the use of cash collateral. An energency hearing was held
on Decenber 12, 2001, to consider the Debtors’ request.
Bof A opposed the Debtors’ use of cash collateral. In this
regard, there was a significant issue presented to the
Court at that tine as to whether the Debtors could ever
provi de adequate protection to BofA for the Debtors’
continued use of cash collateral because the Debtors’
projections reflected that they were | osing approxi mately
$1 mllion per nonth. Accordingly, while the Court

overruled Bof A's initial objections to the use of cash



collateral for operations in the four-week period follow ng
the Petition Date, the Court directed the Debtors to
denonstrate their plan for protecting Bof A's cash
collateral at a continued hearing scheduled for early
January.

On January 2, 2002, the Debtors filed a notion to sel
all of their assets pursuant to Bankruptcy Code section 363
(“Sale Motion”) to Cedar for $8.5 million plus assunption
of certain priority clainms. Contenporaneously with the
filing of the Sale Mtion, the Debtors filed a notion
seeki ng an order approving certain procedures wth respect
to the proposed sale (“Sale Procedures Mtion”). The relief
requested in the Sale Procedures Mtion included a request
for approval of a $250,000 “break-up fee” (“Break-Up Fee”)
to be paid to Cedar in the event that the assets of the
Debtors were sold to a conpeting bidder at an auction to be
conducted on January 31, 2002.

Because of the inability of the Debtors to adequately
protect the continued deterioration of Bof A s cash
collateral due to | osses that were being incurred at the
rate of $250,000 per week, matters proceeded on a very
conpressed tinmeframe. The continued hearing on the notion
to use cash collateral was held on January 11, 2002. At

that hearing, the various parties were not in agreenent



concerning the terns of the proposed sale. However, as a
result of negotiations that were conducted over the
foll owi ng week, as announced at a hearing held on January
17, 2002, the Debtors, the Commttee, and Bof A had reached
a consensus on the terns of the sale and the division of
proceeds. Specifically, the sale transaction was
restructured to increase the consideration paid by Cedar by
$2.5 million and to provide various carve-outs and
contributions by interested parties that would yield over
$1 million for paynent of priority and unsecured cl ai ns.
The agreenent al so provided that the Debtors’ assets woul d
be sold at auction on January 31°%' with any increase in sale
proceeds over the new $11 million initial offer by Cedar to
be shared in the proportion of 75 percent to Bof A and 25
percent to the general unsecured creditors. In addition,
Bof A agreed to waive its deficiency claimof approxi mately
$12 million.

However, there was general opposition by the creditors
to paynent of the Break-Up Fee to Cedar because of Cedar’s
relationship to the Debtors. As a result of negotiations
anong the Debtors, the Conmttee, and Bof A, the Break-Up
Fee to be paid to Cedar (in the event the Debtors’ assets
were sold to a higher bidder) was limted to its reasonabl e

costs and fees not to exceed $100, 000.



There were a nunber of hearings held on a variety of
matters |leading up to the successful conclusion of the sale
on January 31, 2002. At these hearings, beginning with the
continued notion on use of cash collateral on January 11'"
concerns were voiced by parties in interest that due to the
close affiliation between the Debtors and Cedar as the
“stal king horse” proposed purchaser for the Debtors’
assets, the Debtors were not cooperating with other parties
interested in obtaining financial information in order to
make conpeting bids for the Debtors’ assets.D'This l ed the
Court to voice simlar concerns at the sane hearing about a
sal e being conducted by “either insiders or quasi-insiders”
and the ability of parties to engage in effective due
diIigence.E]Mhile t he Debtors disputed doing anything to
frustrate other bidders,mtlﬂ s thenme of non-cooperation
regardi ng conpetitors’ due diligence continued in
subsequent heari ngs.

For exanple, at the next hearing, on January 17'", at
whi ch the sale to Cedar was approved (subject to higher
bids), the U S. Trustee again conplained of the Debtors’

al l eged refusal to nmake docunents avail able to conpeting

! Transcript of hearing of January 11, 2002 (“Jan. 11 Hrg. Trans.”) at
29 (concerns expressed by Conmittee), 33 (concerns expressed by U S
Trustee), and 35-37 (concerns expressed by a conpeting bidder).

2 1d. at 52-53.

3 1d. at 50.



bidders.EI Potenti al bidders agai n conpl ai ned and expressed
“frustration” that the Debtors’ actions were not consistent
with maintaining a “level playing fieId.”E‘J.B. Poi ndext er,
echoi ng these conplaints, stated that the Debtors and Cedar
had “effectively put a strangl ehold on anyone else’s
attenpt to get information to conpete with a bid.”EI Rel evant
to the Application, J.B. Poindexter made specific
suggestions on how due diligence information could be nmade
i medi ately available so that it and other interested
bi dders coul d react and nmake a decision within the
conpressed tineframe on which matters were proceeding.ﬂ/S a
result of these specific suggestions, the Court directed at
t he conclusion of the January 17'" hearing certain itens to
be produced, a tinmetable for such production, and specifics
as to the level of required cooperation by the Debtors.EI
On January 24, 2002, J.B. Poindexter acquired an
unsecured claimfroma creditor of the Debtors. On that
date, the Debtor filed an energency notion for protective

order with respect to requests for information by J.B.

Poi ndext er and one ot her potential bidder, which

4 Transcript of hearing of January 17, 2002 (“Jan. 17 Hrg. Trans.”) at
33- 34.

°1d. at 39-40.

®1d. at 51-56.

“1d. at 51-60.

Id. at 108-109.
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information the Debtors contended woul d j eopardi ze their
goi ng concern value. Matters were resol ved successfully at
a hearing held the next day, Friday, January 25'" with the
Debtors agreeing to provide additional information. J.B.
Poi ndexter participated at that hearing through | ocal
counsel and, telephonically, Houston counsel.

A previously schedul ed hearing was hel d on Mnday,
January 28'" to consider any objections to the Sale. A
obj ections having been resolved, it appeared that matters
were proceeding forward to the schedul ed auction to be held
on January 31°%'. Despite these initial appearances, however,
di sputes continued to arise as to due diligence and sal e-
rel ated issues. On January 30'" J.B. Poindexter filed a
notion to resolve these pre-auction issues. Specifically,
the notion raised two issues. First, it appeared that the
Debt ors had taken the position that J.B. Poindexter, having
submitted an initial conpeting bid through a subsidiary
within the tinme prescribed by prior order of the Court, was
not a qualified bidder. The second issue related to the
amount of adm ni strative expenses to be assuned as part of
t he sal e.

In order for a successful auction to take place the
following day, it was clear to the Court that these were

cruci al issues that needed to be resolved. Accordingly, the



Court conducted a hearing at 8:30 a.m on January 31°'. At
the hearing it was determ ned that J.B. Poindexter, through
its subsidiary, was a qualified bidder. Second, it was
concl uded that any bidder would assune all adm nistrative
and priority expenses. In order to allow J.B. Poindexter to
do further due diligence as to the extent of possible

adm nistrative and priority clains, representatives of the
Debtors were ordered to submt to depositions by J.B.

Poi ndexter inmediately follow ng the norning hearing. The
depositions were successfully concl uded, enabling the
auction to be conducted i medi ately thereafter.

The anpbunt bid by Cedar in order to out-bid J.B.

Poi ndexter’s final bid, was $13 mllion, $2 nillion nore
than the $11 nmillion it had previously agreed to pay. Under
the terns of the Sale Order, this additional amount was
allocated $1.5 million to Bof A and $500,000 to the hol ders
of unsecured cl ai ns.

Poi ndexter incurred $251,546.77 in actual expenses and
costs in connection with its participation in this case.
(“J.B. Poi ndexter Expenses”). O this anmpount, $85, 816.09
was for the | egal fees, appraisal costs, and audit expenses
incurred by the | ender that had committed to provide
financing to J.B. Poindexter in connection with its

purchase of the Debtors’ assets (“Financing Expenses”).



Anot her $5,614.73 was incurred for |ocal counsel opinion
letters to be provided to the I ender at closing (“C osing
Expenses”). Expenses for travel and |odging of various

of ficers and enpl oyees for due diligence of the Debtors’
books and records at various |ocations anmounted to

$16, 455.79 (“Due Diligence Expenses”). J.B. Poindexter also
incurred | egal fees for its general outside counsel in
Houston in the anmpbunt of $123,235.16 (“Ceneral Counsel
Fees”) and for |ocal bankruptcy counsel of $11,525.00
(“Local Bankruptcy Counsel Fees”). O the $251, 546.77 of
total expenses incurred, $203,868.32 was incurred after
J.B. Poi ndexter acquired the claimgiving it the status of
a creditor. It is for this latter amount that J.B.

Poi ndext er requests rei nbursenent as an adm nistrative
expense under Bankruptcy Code section 503(b)(3)(D)

| ssue

The issue before the Court is whether the J.B.
Poi ndext er Expenses were incurred by it as a creditor
maki ng a substantial contribution in the Debtors’ chapter
11 cases. For the reasons set forth below, the Court
concludes that as a general proposition, expenses incurred
by a creditor with respect to nerely participating as a
bi dder in the purchase of a debtor’s assets in a chapter 11

case are not “incurred by a creditor in making a

10



substantial contribution” to a chapter 11 case, even if the
sal e proceeds increased as a result of bids nmade by the
creditor. However, to the extent expenses are incurred --
whi ch, although incurred in conjunction with a creditor’s
participation in the purchase of a debtor’s assets -- al so
directly, materially, and denonstrably contribute to the
process of achieving a successful sale for the benefit of
creditors generally, then such expenses shoul d be all owed
as adm ni strative expenses under section 503(b)(3)(D)

Concl usi ons of Law

The Court has jurisdiction over this matter pursuant
to 28 U S.C. sections 1334(b), 157(b)(1) and (2). This is a
core proceeding in accordance with 28 U S.C. section
157(b) (2) (A, (B), (N), and (O.

The Comm ttee and Cedar (as the successful bidder now
responsi ble for adm ni strative expenses) oppose the
Application arguing that J.B. Poindexter is now seeking
approval of a “break-up fee as a di sappointed bidder, after
the fact.” Cedar’s Qpposition | 14; see also Commttee’s
Qpposition § 10. As argued by Cedar, “The bidding
procedures established by this Court anointed Cedar as the
stal king horse, entitled to receive an expenses
rei nbursenent of $100,000.” Id. Indeed, there is a certain

logic to the proposition that absent a pre-approved break-
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up fee, expenses incurred by unsuccessful bidders, even
where the assets realize nore because of their bids, should
not, as a general proposition, be accorded adm nistrative
priority under section 503(b)(3)(D). Taken to its absurd
extrenme, such sales would serve to fund the expenses of al
of the unsuccessful bidders and | eave nothing for

creditors.

To accept the Commttee and Cedar’s position, however,
woul d be tantanount to adopting a per se rule that
unsuccessful bidders are never entitled to recover fees
under section 503(b)(3)(D) unless their |egal entitlenment
to such conpensation is established by an appropriate
nmotion prior to the auction bidding process. Comrittee’ s
Qpposition § 10; Cedar’s Opposition § 14.

In support of its position, the Committee relies on a
line of cases that stand for the proposition that when a
creditor is “pursuing its own economc self-interest, as by
definition it does as a bidder at a bankruptcy auction,
then that creditor cannot establish the requisite ‘direct
benefit’ which the case law requires in order to grant a
creditor a section 503(b) award.” Conmittee Cbjection at 1
9 (citing In re Public Service Co. of N Hanpshire, 160
B.R 404, 452 (Bankr. D.N.H 1993)). In this regard, the

court in Public Service of New Hanpshire cited to the Tenth

12



Circuit case of Inre Lister, 846 F.2d 55, 57 (10'" Gir.
1988) for the general conclusion that “[e]fforts undertaken
by a creditor solely to further his own self-interest

w Il not be conpensabl e, notw thstanding any inci dental
benefit accruing to the bankruptcy estate.” 1In re Lister,
846 F.2d 55, 57 (10th Cir. 1988).

While there is a certain sinplistic appeal to the
argunent s advanced by the Commttee and Cedar, these
argunents ignore both the precedent and the reasoning of
the Eleventh Grcuit case of In re Celotex, 227 F.3d 1336
(11'" Gir. 2000) and the |egal analysis and authorities upon
which it relies. In Celotex, the Eleventh Grcuit noted
that a conflict has devel oped anong the circuits regarding
whet her the notivation behind a creditor's actions should
disqualify the creditor fromreceiving fees where a
contribution has been made to the resolution of the
bankruptcy proceeding. Id. at 1338.

One line of cases | ooks to the plain | anguage of
section 503(b)(3)(D) which by its terns in no way
references a requirenent of "a self-deprecating, altruistic
intent as a prerequisite to recovery ...." Id. (quoting In
re DP Partners, Ltd., 106 F.3d 667, 673 (5th G r.1997)). As
noted previously, the other line of cases, relied upon by

the Commttee, holds the opposite. See, e.g., In re Lister,

13



846 F.2d 55, 57 (10th G r. 1988). In considering this
conflict of authority, the Eleventh Circuit rejected the
approach taken in Lister noting that “it is difficult to

i magi ne a circunstance in which a creditor will not be
notivated by self-interest in a bankruptcy proceeding,” and
adopted the approach taken by the Fifth Crcuit in DP
Partners. Celotex, 223 F.3d at 1338. “We find the | ogic of
the Fifth Grcuit, as stated in DP Partners, conpelling.”
Id. Indeed, this Court cannot recall a single instance of a
creditor in any case acting altruistically and w thout any
self-interest but solely for the benefit of the estate. To
require such an intent would limt the scope of section
503(b)(3) (D) to such narrow and unrealistic circunstances
So as to render it meaningless.

In DP Partners, Hall Financial, a party interested in
acquiring the debtor’s assets, recogni zed that the plan of
reorgani zati on proposed by the debtor underval ued the
debtor’s holdings. To facilitate its objective of acquiring
the debtor’s assets, Hall Financial purchased three snal
unsecured clainms and thus becane a creditor. DP Partners at
667. Thereafter, in its capacity as a creditor of the
debtor, Hall Financial proposed a conpeting plan thereby
“setting off a bidding war.” 1d. Hall Financial was

unsuccessful inits attenpt to acquire the debtor’s assets,

14



but due in large part to its participation in the case, the
plan that was ultimately confirnmed provided $3 million nore
to creditors than the plan originally proposed by the
debtor. Id. Thereafter, Hall Financial sought to recover
approxi mately $150,700 in fees incurred in this
unsuccessful effort.

After considering this request, the Fifth Grcuit in
DP Partners focused on the plain | anguage of section 503
whi ch provides in pertinent part, that "[a]fter notice and
a hearing, there shall be allowed adm nistrative expenses”
for entities falling into certain categories. 11 U S. C
section 503(b). There is no nention whatsoever in this
provi sion that a court should consider the creditor’s
nmotivations in determ ning whether or not a creditor is
entitled to have its expenses reinbursed. The courts
follow ng the approach taken by the Fifth Grcuit in DP
Partners sinply adhere to the basic principle that the
“starting point for ... interpretation of a statute is
always its |language." In re Yates Devel opnent, Inc., 256
F.3d 1285, 1288-89 (11th G r. 2001) (citing to Suprene
Court precedents and other 11th G rcuit cases). Moreover,
use of the word "shall" connotes a mandatory intent.
Cel otex, 223 F.3d at 671 (citing Sierra Club v. Train, 557

F.2d 485 (5th Gr. 1977)).
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Accordingly, it is clear to this Court that
irrespective of the creditor’s notivation for its
participation in a case, if such participation mkes a
“substantial contribution” to the case, then the creditor’s
expenses, including attorneys’ fees, must be provided
adm nistrative priority under section 503(b)(3)(D and
(b) (4).

| nportantly, by its own terns, such an award is
predi cated on the contribution being “substantial.” This
termis not defined in the Bankruptcy Code. It is clear,
however, that the courts that have anal yzed what ki nds of
contribution will be considered “substantial” have
general ly concluded that creditors' actions that
"incidentally" benefit the estate are not “substantial”™ for
pur poses of section 503(b)(3)(D). Rather, the courts have
required a showing that the creditors' actions nust: (1)
“directly and denonstrably benefit” the estate, Lebron v.
Mechem Fin., Inc., 27 F.3d 937 (3d Cr.1994); (2) "foster
and enhance, rather than retard or interrupt the progress
of reorgani zation," Celotex at 1338 (quoting In re
Consol i dat ed Bancshares, Inc., 785 F.2d 1249, 1253 (5th
Cir. 1986)); and (3) be “considerable in amount, value or
worth.” DP Partners at 672 (citing Webster’s Third New

I nternational Dictionary 2280 (4'" Ed. 1976)).
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Viewed in this context, the inquiry to be made by a
court under these circunstances nust focus on the precise
nature of the services rendered. Expenses that are typica
and ordinarily incurred by purchasers of assets in
perform ng due diligence, participating as a buyer in
connection with a sale procedures notion and a notion to
approve a sale, obtaining financing, and participating as a
bi dder in the auction, will not ordinarily be entitled to
adm nistrative priority under section 503(b)(3)(D) because
of its incidental benefits to the estate. However, where
speci al or unusual circunstances are present and the
unsuccessful bidder directly contributes to the sales
process as necessitated by circunstances resulting in a
denonstrabl e benefit to the estate, then such expenses
shoul d be allowed as adm ni strative expenses under section
503(b) (3) (D).

In this case, the Court concludes that special and
unusual circunstances existed due to the connection between
the “stal king horse” bidder and the Debtors, which
relationship, in light of the conpressed tinefranme in which
the sal e occurred, appears to have initially hanpered the
flow of due diligence information to interested bidders for
the Debtors’ assets. These circunstances required

extraordinary efforts by J.B. Poindexter to even the
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“playing field” so that an auction could proceed. The
result of these efforts fostered and enhanced the sal e of
the Debtors’ assets for an anount exceeding the Cedar bid
by $2 mlli on.

Turning to J.B. Poindexter’s expenses incurred after
it had obtained the status of a creditor, the Court nust
determ ne which of these expenses fall into the
extraordinary category to be entitled to admnistrative
priority under section 503(b)(3)(D). In this regard, as set
forth above, the expenses fall into five categories:

Fi nanci ng Expenses of $85, 816.09, C osing Expenses of
$5,614. 73, Due Diligence Expenses of $16, 455.79, GCeneral
Counsel Fees of $123,235.16, and Local Bankruptcy Counsel
Fees of $11, 525. 00.

Upon review of these expenses, the Court concl udes
t hat none of the Financing Expenses, C osing Expenses, or
Due Diligence Expenses rise to the level of “directly and
denonstrably” benefiting the estate so as to give rise to
an adm nistrative clai munder section 503(b)(3)(D). These
expenses are typical of those incurred by buyers invol ved
in section 363 purchases in simlar cases and can provide
only incidental, if any, benefit to the estate and its
creditors. Wth respect to General Counsel Fees and Local

Bankruptcy Counsel Fees incurred specifically in connection
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with actions directed at facilitating the flow of due
diligence information to even the “playing field” and
concluding the auction with the active participation of any
i nterested bidders, however, the Court concludes that to
the extent that such fees were “considerable in anount,
value or worth” in "foster[ing] and enhanc[ing]” the
ability of the Debtors to conduct a fair and open auction
resulting in a denonstrable benefit to the estate, such
fees are entitled to admnistrative priority under section
503(b) (3) (D).

After a review of the detailed tine entries that
acconpani ed the Application with respect to General Counsel
Fees and Local Bankruptcy Counsel Fees, it is the Court’s
conclusion that $11,418.51 of the General Counsel Fees and
$7, 758. 03 of the Local Bankruptcy Counsel Fees fall within
this category and thus within the scope of section
503(b) (3) (D).

The Court notes that J.B. Poindexter’s suggested
solutions to keep the auction process noving at an
accel erated pace were adopted by the Court at the January
17'" hearing. Wiile the expenses incurred by J.B. Poindexter
prior to January 24'" when it becane a creditor are not
conpensabl e, these efforts continued up until the day of

auction and substantially benefited the process of hol ding
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a fair and open auction of the Debtors’ assets. Certain
portions of the tine expended fromand after January 24''
(the date on which J.B. Poindexter acquired its claim,
particularly with respect to the hearings held on January
25th 28'" and January 31%' at which J.B. Poindexter
meani ngful Iy participated, resulted in interested bidders
gai ning access to due diligence information with the
result that a successful auction was concluded on January
31%'. J.B. Poindexter’'s efforts were necessitated by the
unusual circunstances relating to the close rel ationship
bet ween Cedar and the Debtors, as well as the Debtors’ dire
financial condition which caused the conpressed tinefrane
for the sale. Such expenses were of an extraordinary nature
as necessitated by these special circunstances and resulted
in a direct and denonstrable benefit to the estates in
t hese cases.
Concl usi on

As a general proposition, expenses incurred by a
creditor with respect to participating in the purchase of a
chapter 11 debtor’s assets are not “incurred by a creditor
in making a substantial contribution” to a chapter 11 case
wi t hin the neaning of section 503(b)(3)(D). Creditors'
actions that may benefit the estate are not substantial for

pur poses of this section unless they also directly,
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materially, and denonstrably benefit the creditors
generally, foster and enhance, rather than retard or
interrupt the progress of reorganization, and are
consi derabl e in anmount, value, or worth.

Al t hough the majority of the J.B. Poi ndexter Expenses
in this case were of the type ordinarily incurred by a
prospective purchaser of a chapter 11 debtor’s assets,
because of the situation presented by the conpressed
timeframe required under the circunstances, and the close
rel ati onship between the “stal king horse” bidder and the
Debtors in this case, it is appropriate to allow certain of
the expenses incurred in “leveling the playing field” as
adm ni strative expenses incurred by a creditor in making a
substantial contribution to the case under section
503(b) (3) (D).

Accordingly, for these reasons, it is

ORDERED

1. The Application is approved to the extent set

forth above.
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2. J.B. Poi ndexter shall be entitled to an
adm ni strative clai munder section 503(b)(3)(D) in the
amount of $19, 176. 54.

DONE AND ORDERED at Tanpa, Florida, on May 31, 2002.

/sl Mchael G WIIlianson
M chael G WIIianson
Uni ted States Bankruptcy Judge

Copi es to:

Attorneys for Applicant, J.B. Poindexter:

Harley E. R edel, Il, Esq. and Kurt E. Davis, Esq.
Stichter, Riedel, Blain & Prosser, P.A

110 Madison Street, Suite 200

Tanmpa, FL 33602

Charles S. Kelley, Esq.
Mayer, Brown, Rowe & Maw
Suite 3600

700 S. Louisiana Street
Houst on, TX 77002

Attorneys for Oficial Commttee of Unsecured Creditors:
Paul Steven Singerman, Esq.

Steven B. Zuckernman, Esq.

Ber ger Singerman, P.A

Suite 1000

200 S. Biscayne Boul evard

Mam , FL 33131

Attorneys for Cedar Acquisition Corporation:
Frank Eaton, Esq.

Wite & Case, LLP

Suite 4700

200 S. Bi scayne Boul evard

Mam , FL 33131
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Attorneys for Debtors:

Ni chol as B. Bangos, Esq.
Lawrence M Schantz, Esq.
Adorno & Zeder, P.A
Suite 1600

2601 S. Bayshore Drive
Mam , FL 33133

U S. Trustee: 501 E. Polk Street, Tinberlake Annex, Suite
1200, Tanpa, FL 33602
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