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Alejdro Al; iaepeurua (“Aerputnta’*) Pro nterisesUS, Ina, (“Ere Enteriaes”)

(eoileetisiy, ttebtera”), file this arneade joint disetosure statement (“iseiosure

Staterrrernftjs nrsuantto 1125 Eankruptey Real aerate), in eonjetion with the

ebtors’First Arnendd Joint Pl of  erganieation, dated J1113: 21, 201? (TEI..311T)t

t---t Q.

raepurua Fro Enterprises, filed for relief under Chapter 11, Tittle 11 of the United States

Bptcy Cue (the “Bptcy Coo” or “Code”? in the United States Bptcy Court for

the Southern Distriet of Florida, Miami Division on April 29, 2015 {Case Nos l§~1631?sAJC and

1617052, respectively]. While the baptcy cases are not being jointly administered, they are

on the same traclt with the Bptcy Court.

This Disclosure Statement contains information about the Debtors and the Plan filed by the

Debtors on July 21, 2017. A full copy of the Plan is attached to this Disclosure Statement as

Exhibit “I.” Capitalized terms used herein but not otherwise defined have the meanings assigned

to such terms in the Plan. Whenever the words “include,” “includes” or “including” are used in

this Disclosure Statement, they are deemed to be followed by the words “without limitation.”

The Disclosure Statement is presented to certain holders of Claims against or Interests in

the Debtors in accordance with the requirements of section 1125 of the United States Bankruptcy

Code, 11 U.S.C. §§ 101-1330 (the “Bankruptcy Code”): Section 1125 of the Bankruptcy Code

requires that a disclosure statement provide information sufficient to enable a hypothetical and

reasonable investor, typical of the Debtors’ creditors and stockholders, to make an informed

judgment whether to accept or reject the Plan. The Disclosure Statement may not be relied upon

for any purpose other than that described above.

TI-E DISCLOSURE STATEMENT AND THE PLAN ARE AN INTEGRAL
PACKAGE, AND TIEY MUST BE CONSIDERED TOGETHER FOR THE READER TO
BE ADEQUATELY INFORB/ED. THIS INTRODUCTION IS QUALIFIED IN ITS

3
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Y .

Q

TOTVAL OF ITS RPERTY) AUTHIZED YT
A

CY RIUCETS ETO
T

DISCLOSE STATENT ITS EXIHITS SOUL BE NRY
YOU IN RIVINAT YOUR DECISION, DSUC DITION

DSHOULD PORTEDTO COSEL
FOR DETORS, IN T IATION T T
B CYCUT FO ACTION AS MAY E PRAT.

T INFOTION IN TS DISCLOS STATENT,
INCLUDING YEXBITS CONCERNINGT CIALCONDITION OFT
DERTO T OTR INFORMATION H NOT
BEEN SJECT TO AUDIT OR INDEPENDENT VIEWEXCEPT AS
EXPSSLY SET FORTH ACCORDINGLY,TDEBTOR IS TO
WIT OR REP@SENT THAT IORTION CONCERNING
DEBTORS OR TIR FINCIAL CONDITION IS ACCURATE OR COLETE.

PROJECTED INFORMATION CONTAINED IN DISCLOSURE
STATEINENT BEEN PRESENTED FOR ILLUSTRATIVE PURPOSES ONLY,

BECAUSE OF UNCERTAINTY AND RISK FACTORS INVOLVED,
DEBTORS’ ACTUAL RESULTS MAY NOT BE AS PROJECTED

ALTHOUGH AN EFFORT HAS BEEN TO BE ACCURATE, DEBTORS
DO NO WARRANT OR REPRESENT THAT INFORMATION CONTAINED IN
THIS DISCLOSURE STATEMENT AND ITS EXHIBITS IS CORRECT. TIE
DISCLOSU@ STATEDENT CONTAINS ONLY A SUMMARY OF TIE PLAN. EACH
CREDITOR AND STOCKHOLDER IS STRONGLY URGED TO TI-E PLAN
PRIOR TO VOTING ON IT.

TIE STATEIVENTS CONTAINED IN THIS DISCLOSURE STATEIVENT ARE
MADE AS OF TI-E DATE OF TI-E DISCLOSURE STATEMENT UNLESS ANOTIER
TIME IS SPECIFIED. TI-E DELIVERY OF THIS DISCLOSURE STATEIVENT WILL
NOT UNDER ANY CIRCUMSTANCES CREATE AN Il\fl?LICATION THAT THERE
HAS NOT BEEN ANY CHANGE IN THE FACTS SET FORTH SINCE TI-E DATE OF

DISCLOSU% STATEIVENT.

A STATEIVENT OF TIE ASSETS AND LIABILITIES OF THE DEBTORS AS OF
THE DATE OF TIE COMl\/IENCFAENT OF TIE CHAPTER 11 CASES IS ON FILE
WITH TIE CLERK OF TI-E BANKRUPTCY COURT AND MAY BE INSPECTED BY
INTERESTED PARTIES DURING REGULAR BUSINESS HOURS.

THIS DISCLOSURE STATEIWENT HAS BEEN PREPARED IN ACCORDANCE

4
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tlillvt

i'l'*€’ -illlllé

TIS DISCLOS NOT FOBOR

SUCH COSSIONS N OR EQUCYFTa
STATENTS CONTAINED

TS DISCLSU STATENT NOT BE CONSTD TO BE
VICENTTs SECUTS LEG T PLAN.

ITS
BUSINESS, FINCIAL DTAX ADVISE AS TO ANY SUCH TTERS
CONCEING T SOLICIATION, PL OR THE TRSACTIONS

A»
The Disclosure Statement contains only a summary of the Plan. The purpose in providing

this Disclosure Statement is to provide the holders of Claims (“Claimar1ts”i) with adequate

information about the Plan to enable creditors to make an informed judgment on the merits of the

Plan. This Disclosure Statement does not replace the Plan and therefore creditors and all parties

in interest are urged to carefully read both the Plan and this Disclosure Statement and consult with

counsel concerning the impact that these documents have upon creditors’ legal rights.

Debtors submit this Disclosure Statement to all known Creditors and equity holders of

Debtors whose Claims are affected under the Plan. The purpose of this Disclosure Statement is to

present all information that the Bankruptcy Court has determined satisfies the requirements of the

Banlmtptcy Code and to enable Creditors and equity holders to make and form prudent decisions

in exercising their rights to accept or reject the Plan. By approving this Disclosure Statement, the

Bankruptcy Court neither recommends acceptance nor rejection of the Plan. The hearing on the

Disclosure Statement is to determine whether the Disclosure Statement contains “adequate

5
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-Spi»-itinifoatitcn” as that is refinedin ll 25{ya)(]l);i aprosal of some is not

tantamount to s decision hy the aptcyCourt on merits of the Slant

S ‘ he  "re f Inforrnation Confined in the Disciosnree ernent

The infoation containd in this Disclosure Statement has heen derelopeyd hated upon

review and analysis of Dehtors’ fincial condition and the tens propose by the The

information containd in this Disclosure Statement has not heen suhject to audit hy independent

certified public accountants. The information contained in this Disclosure Statement is helieyed

to he suhsitantially accurate and may he relied upon in formulating a decision to accept or reject

the Plan. The hooks and records of Debtors are not warranted or represented to he complete and

historically accurate. p

The Plan filed in cormection with this Disclosure Statement is an integral of the

Disclosure Statement and each Creditor is urged to review the Plan prior to casting its vote.

All information herein is set forth as required pursuant to 11 U.S.C. §1125 and is not to he

construed as a representation by Debtors, or the Trustee or to be used as an admission in any

litigation.

C-»
A plan sets forth the means for satisfying claims against a debtor under Chapter 11 of the

Bankruptcy Code. Chapter ll does not require that each holder of a claim against a debtor vote in

favor of a plan in order for a Bankruptcy Court to confirm a plan. A plan must he accepted,

however, by the holders of at least one impaired Class without considering claims of an “insider”

within the meaning of the Bankruptcy Code. A holder of an impaired Claim, as defined in 11

U.S.C. §ll2-4, or equity security is entitled to vote to accept or reject the plan if such Claim or

equity security has been allowed under §502 of the Bankruptcy Code. In order for an impaired

Class of Creditors or Class of equity security holders to be deemed to have accepted a plan, a

6
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ruajerity uututher of holders fClais tezosthirdts its dollar oustof tetal Alloeeed Claims

or equity seeurities autually eaotiu iu the Class must at its favor of the pliers,

Esau all Classes of Claims sud equity seeurities seeps th pl, th Court may trot

eoufirtu it uuder eettaiu eireurrtstauees, Seetiou 1129 of the arupteyCoe sets forth the

requirements for eugfirrrratiort, Anton other things, that seetioo reauires that the plate h iu the

heat iuterest of Creditors aud equity seourity holders and that the value to he distributed to Creditors

and equity seeutity holders he not less than the value those plea would reeseivee if Debtors were

liquidated under Chapter 7 of the Bptey Code.

The Baptey Court may confirm the Plan even though less than all of the Classes of

impaired Claims or Equity Securities aeoept it, so long as one Class of impaired Claims or Equity

Securities (excluding insider Claims) accepts the plan. Confirrrlatiou of the Plan over the objectiou

of one or more Classes or Claims or equity securities is generally referred to as “‘Cramdown”. The

circumstances under which the Court may confirm Debtors’ Plan over the objection of a Class of

Claims or Equity Securities are set forth in §ll29(b) of the Banlrruptcy Code (the “Cramdown

Provisions”). The Plan may be confirmed under the Cramdown Provisions, if, in addition to

satisfying the usual requirements of §l129 of the Bankruptcy Code, it (i) does not discriminate

unfairly, and (ii) is fair and equitable with respect to each Class of Claims or Equity Securities that

is impaired under, and has not accepted, the Plan, 11 U.S.C. §l l29(b).

For purposes of seeking confirmation under the Cramdown Provisions, should that

alternative he necessary, Debtors reserve the right to modify or vary the treatment of any Class, as

provided in the Plan. Confirmation of Debtors’ Plan is binding upon the Debtors, all Creditors, all

equity security holders and all other parties in interest, regardless of whether or not they have

accepted the Plan.

7
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Nita

Th atfor filin a roofof Clairn or Proof of interest has passed, If a Creditor is

listed in ehtorslhaptcy schedules as holding nonaconti,nnt, liquidated tntdisputed

Clairns in arnount certain, that Creditor was not required to at Proof of Clairn mid tnay

therefore hare elected not to file such a Proof of Claim. ehtors’hanptcy schedules are on file

at the Eptcy Comt and are available for inspection dining reular husiness hours and/or via

the Baptcy Courtis pacer system: ,i -

The Plan divides the Claims of Creditors and Interests into classes or sub-classes. Only

classes of Creditors and Interests with claims or interests impaired under the Plan are entitled to

vote on a plan. Generally, and subject to the specific provisions of the Bptcy Code, this

includes creditors and equity holders whose claims or interests, under a plan, may he modified in

terms of principal, interest, length of time for payment, or a combination of the above. Each holder

of a Claim in a class that is not impaired under the Plan is conclusively presumed to have accepted

the Plan, and each class receiving or retaining nothing under the Plan is conclusively deemed to

have rejected the Plan. Solicitation of the acceptances from the holders of such claims is not

required and will not he undertaken.

A. Classification of Classes. Classes of Claims in the Debtors are designated as
follows:

(1) Pro Enterprises USA, Inc.

a. ,C__L1.s___§_____1 -~ Secured Tax Claims

h. _Q__l_g_s§___Z_ -~ Secured Claim of Dawn REO

c. _C_l_a_s__§__3_ -- Secured Claim of Ford Motor Credit Co., LLC (unirnpaired)

d. Qa -~ Secured Claim of Palmetto West Park Condo Association, Inc.

8
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Qs. e erreralUrtseacured Claims W» Pro r1te riss

Eaaisr
(2) Alejandra altar: Azpurua

. W Secured Tea Clairas

h. W Secured Claim of US.

i. W Securied Claim of BMW Bank of North America

j. W Secured Claim of 21$‘ Mortgage Corporation

k. W» Seemed Claim of Bank of America

l. -~ General Unsecured Claims W» Alejandro Alan Azpurtta

B. ntergr

The unclassified claims (Article 3.1 of the Plan) and Class 3 are not impaired under the

Plan. Pursuant to Section ll26(f) of the Bankruptcy Code, Claim holders within this class are

conclusively presumed to have accepted the Plan, and therefore are not entitled to vote to accept

or reject the Plan.

C. I1!eir......................................................C1ljandm
The unclassified claims (Article 3.1 of the Plan) are not impaired under the Plan. Pursuant

to Section 1126(f) of the Bankruptcy Code, Claim holders within this class are conclusively

presumed to have accepted the Plan, and therefore are not entitled to vote to accept or reject the

Plan.

D. Impaired Classes for Pro Enterprises

Claims in Classes l, 2, 4, 5 and 6 are impaired under the Plan, and therefore, holders of

Claims in such classes (except Class 6) are entitled to vote to accept or reject the Plan.

9
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ooaired seafor A. asides Alas:

Claims Classes 1, 2, 3, 4, are irrtpaird urlder the Plea, therfore, holders of

Claims io such classes are C-Iliill.-Ci to rot to acceptor rejct Plao.

After carefully reriesrio the Plao, this Disclosure Stateroeot dits erhihits, each holder

of a Class l, 2, 4, 5 5 claim (eacept Class 6) its Pro Ecterises sod each holder of at Class 1,

2, 3, d, arid 6 clairu in Alejartdro Alert Aaporua, which have been impaired udder the Plait, may

vote ort acceptance or rejection hy completing, dating and sitting the ballot, which will he mailed

to them after Court approves this isclosureStatement, and retumio it to the Cleric of the

Bptcy Court at the fOllOWlIl. address:

CLERK. OF COT
UNITED STATES COURT

C. CLYDE ATKINS UNITED STATES COURTHOUSE
301 ROOM 150

FL 33128

In order to be counted, ballots must he received by the Bankruptcy Clerk no later
than 4:00 p.m. Eastern Time on ,,,,,,,,,, . W ,,,, , u, 2017.

PLEASE VOTE ERY BALLOT YOU RECEIVE. Completed ballots for holders
of all Claims and Equity Securities should be returned and MUST BE RECEIVED BY TIE
DEADLINE SET FORTH IN ORDER SETTING CONFIRMATION IEARINGS
AND OTR DEADLINES. If you have Claims or Equity Securities Interests in more than
one Class under the Plan, you will receive multiple ballots.

IF A BALLOT IS DAMAGED OR LOST, OR IF YOU HAVE ANY QUESTIONS
CONCERNING VOTING PROCEDURES, CALL:

George L. Zinkler, III, Esq.
Chad P. Pugatch, Esq.

Rice Pugatch Robinson Storfer & Cohen, PLLC
954--462-8 

III. HISTORY OF DEBTORS

A. General Information and Events Leading to Debtors’ Chapter 11 Filings

(a) Pro Enterprises USA, Inc.

Pro Enterprises USA, Inc. (“Pro Enterprises”) is a Florida subchapter S corporation that

1.0
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was feed or: 25, Fro Enterprises speisiiias ice i‘§§if§$€§idiI-i..€§¥1"‘i. of foreie

buyers re to materials sureia, suppityeiu of roedieal Ueited,

W?”States, Speeifieslsslsys, r orcrises residesquality assuraoe ssrrioes arid seott ousultirt to

irzdustrial, ariatiou, seieuee, tehaoloy, reedieai arid ioisties professionals woridwsid,

Alej droAle?! Aspur11a(i“Aapurua’*) is the President of Pro Euterises,

Pro Eiuterises owes doeoupies office tearehouse faoility in Palmetto West Paris

located at 7753 NW add‘ Street, Uuit 26, Doral, Florida 33156 (the “usiriess Property”), Prior to

the Petition ate,on or about Febutary 25, 20078, Fro Enterprises executed aud delivered to

Lehman rothersB, PS3 (“Lehman”) a Corlstructiou Areerheut, The Agreerueut

provided that, inter olia, Lehman was to disburse ooristmctiou loan funds to Pro Enterprises in

connection with a buildout and related tenant improvements to the Business Property and that Pro

Enterprises was to make rnorithly payments to Lehman in connection with certain related loan

documents entered into between the parties. Subsequently, through a series of transfers, Lehmau’s

interest in the Agreement and related documents (the “Loan Documents”) were transferred to

Dawn REO who currently holds the Loan Documents.

After entering into the Agreement, Lehman became known as Aurora Bank, FSB

(“Aurora”). Aurora represented to Pro Enterprises that it would continue to abide by the terms of

the loan documents and fund construction draws in accordance with the Agreement _ev_____§_r_1_j§ certain

technical, non-m.onetary defaults existed under any of the loan documents. [Emphasis added], in

connection. therewith, Lehman/Aurora continued to fund draw requests to Pro Enterprises in

accordance with the terms of the Agreement, including Aurora’s funding of Pro Enterprises’ draw

request in the amount of $65,395.22 which was submitted to Aurora on January 21, 2012. Upon

information and belief, Aurora assigned all of its right, title and interest in the Agreement and the

related loan documents to Dawn Grantor Trust (“DGT”) in March, 2012. On or about May 1,

1 1
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12, Fro nterisesrequested a constcticn in th arnourrt of so,1r:?1in

accordce with the Accent, Ntsrithstandi;ng earns, failed to rue construction

draw payment t Fro Enterises as required by Aersrnnt, To the eatent that tecicali,

nonstnionetary defaults enlisted under of the loan docurnesntrs, Aurora (Tia assior) was

some of ehse to (a) continue to fund constnrction draws to Pro nterprisesand (b) not

consider the loan to be in default or to accelerate the amounts oewesd thereunder, oEnterprises

reasonably and detrirnentally relied upon the representations made by DGT*s assior, Aurora, by

proceedin with constrttction work on the Business Property diucurrin construction costs owed

to contractors. Aurora’s representations are contrary to the lateraassetted position of its assignee,

DGT, DGT, as assiee of Aurora, reasonably should have expected that Aurora’s representations

would induce reliance by Pro Enterprises.

Pro Enterprises has been damaged by its detrimental reliance on Aurora’s representations

that it would continue to fund construction draws and that it would not declare the loan to be in

default or to accelerate the balance owed thereunder. Moreover, the failure of DGT to make the

draw payment which Pro Enterprises requested on May l, 2012 pursuant to the Agreement

constitutes a breach by DGT under the terms of the Agreement. Accordingly, on June 11, 2012,

Pro Enterprises initiated a lawsuit against DGT in the Eleventh Judicial Circuit in and for Miami-

Dado County, Florida, styled: Pro Enterprises USA, Inc. v. Dawn Grcmror Trust, Case No. l2-1

22580-CA (the “State Court Action”) for breach of Agreement, breach of implied covenant of

good faith and fair dealing and promissory estoppel. In response, on or about June 22, 2012, DGT

initiated a foreclosure action against Pro Enterprises in the Circuit Court for the Eleventh Judicial

Circuit in and for Miami-Dade County, Florida, styled: Dawn REO, LLC v. Pro Enterprises USA,

Ina, ct aZ., Case No. l2-24226-CA (the “Foreclosure Action”) for, inter alio, failing to pay the

monthly installment due under the Agreement on June l, 2012, and all subsequent payments

12
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thereafter. Fereelesare .eet.ion was tater eenseiidated with State Ce eetion and was

pendin as f etitin ate.

(3 lejnreeln parna,

Aapa owns the rat property loeated at 11.4% ed‘ Street, Plantation, 33325 (the

“essidlential Property”). Prior to the Petition Date, US. ,NA. initiated a foreelesnre aetion

aainst Aaparea in the Seaeetteenth Jadieial Circuit in dfor rewardCounty, Florida, styied

U5. Beale, NA. ta Alert Azpama, at oi... Case No. l1-~023§3 CAGE ll. (the “Azpnrna Foreelosnre

Action”) for, tater alia, failing to pay the menthly installment dae under the respective Note and

Mortgage on February 1, 2089. On January '7, 2014, a Consent Final Jttdment for Mortgage

Foreclosure was entered in which U13. Bank, NA. was awarded $1,998,945.52.

On April 29, 2016 (the “Petition Date”), both Pro Enterprises [Case No. 16-16317-AJC]

and Azpurua {Case No. 16-»l63l8~JKO} filed their voluntary petitions for relief under Chapter 11

of the Bankruptcy Code. Subsequently, Azpt11rua’s bankruptcy ease was transferred to the Miami

Division and reassigned as Case No. 16-~ l'7052-AJC. Pro Enterprises and Azpttrua are represented

by the law of Rice, Pugateh, Robinson, Storfer 8:; Cohen, PLLC. Other professionals hired in

the oases include Steven F. Jacob and Fresh Start Tax, LLC, as accountants [Pro Enterprises, ECF

No. 77, Azpurua, ECF No. 83] to prepare and file amended tax returns and assist with Debtor in

Possession operating reports.

As of the Petition Date, the primary unresolved dispute in the Pro Enterprises case was

between Pro Enterprises and Dawn REO and the primary unresolved dispute in the Azpurua case

was between Azpurua and U.S. Bank. Subject to this Court’s approval of a proposed Settlement

Agreement, Pro Enterprises and Dawn REO have reached an agreement in principal with respect

to the proposed treatment of Dawn REO’s claim, as more fully described herein. Azpurua and

U.S. Bank have participated in the Court’s Mortgage Modification Mediation program [Azpurua,

13
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.*4EC? bio. as ehieh reoearly resolte in a saeeeasfei to rnodiiieati»n for eapnnsa, sobjeet t a

three rnon. trial period. thernrntesolrd disputes as of the Petiti.n .te ine.lnde eiirns the

internal arenaS-rein» aainst Pro Enterprises The ebtorshare rtained

Steven Jaeob and Fresh Start Tats, LLC to arnend their tar retorns for the years 23 1 Zaidii erhiesh

trill redness their ontstdinr taa obligations.

Pro Enterises is onmed by Aspurna who holds a 168% ownershi interest therein.

Aapurna has been in the nredieal supply import I export business for over 25 years.

Ck
The most resent postapetition operating reports filed sinoe the eommenoement of the

bankruptcy cases are set forth in Exhibit “Z” for Pro Enterprises and Exhibit “*3” for Aspnma. All

monthly operating reports are available through the Conrt’s PACER system or alternatively will

be provided to any party in interest upon written request to counsel for the Debtors.

IV~
The assets and the liabilities of the Debtors as of the filing of the Voluntary Petitions herein

are substantially as set forth in Debtors’ bankruptcy schedules {ECF No. 15] (Pro Enterprises); and

[ECF No. 20] (Azpurua). The Debtors’ primary assets are the Properties (need to define).

The Debtors have ongoing operational liabilities, including tax obligations, insurance

premiums, and maintenance. The primary pro»-petition liabilities of Pro Enterprises are to the I.R.S.

and to its mortgage lender, Dawn REO, LLC (c/0 Capital Crossing Servicing Company), as

Assignee of Dawn Beneficiary, LLC, as Assignee of Dawn Grantor Trust, as Assignee of Aurora,

FSB, f/k/a Lehman Brothers Bank, PS8 (“Dawn REO”). The primary pro-petition liabilities of

Azpurua are to the I.R.S. and to his mortgage lender, U.S. Bank, NA.

The Debtors have conducted a preliminary analysis of potential fraudulent transfers and/or

14
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prefereace aeoice aetioris pursut to Code Sictioca ii, 546, 54?, A,sea, 55$

(the “Ayoid§,ee Aerators?) arid there eerie eoriteaiilated,

T OF T AS CNTA IN TIS DISCLOSU

STATEANT POVISIONS OF TPL IS

NT, NOR IS IT TO ,A DESCIQN OF

TS SUY IS NQT INTEE TO SUBSTITUT FOR A INGOF T

PLAN OR DEROF DISCLOS TIR

ENTITY. PLAN IS A LEGALLY BINDING DOCUNENT AND CDITO

MAY WISH TO CONSULT WITH ATTORNEYS, IF TO

TPLAN MORE FULLY.

TI-IE TERMS OF PLAN CONFIRMATION ORDER WILL GOVERN

THE OF PARTIES, AND PARTIES WITH IMPAJRED CLAIMS

TIEREFORE URGED TO READ THE PLAN OF REORGANIZATION IN ITS

ENTITY.

The Plan filed herein, a copy of which is attached hereto as Exhibit 1, divides creditors into

Classes and incorporates settlements reached with various creditors as follows:

(a) Pro Enterprises USA, Inc.

Briority Tax C1ai1ns,(,unc,lassified -- a1;ticle,,,3,l, of Plan). Priority tax claims are unsecured
income, employment, and other taxes described by §50'7(a)(8) of the Code. Unless the holder of
such a §507(a)(8) priority tax claim agrees otherwise; it must receive the present value of such
claim, in regular installments paid over a period not exceeding 5 years from the order of relief.

Accordingly, all allowed priority tax claims (unclassified) will he paid in full at 3.25%
interest within 5 years from the date of the Order for Relief in these cases, in equal quarterly
installments, pursuant to ll U.S.C. §ll29(a)(9)(C). The allowed unclassified claims are not
impaired under the Plan. Pursuant to Section ll26(l) of the Bankruptcy Code, Claim holders
within this class are conclusively presumed to have accepted the Plan, and therefore are not entitled
to vote to accept or reject the Plan.

15
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$wuw8~'= hhfilvitoPro Entrprises has eretitiont; liability notes the f’ - n of a rays riori.tyclairn by
the Internal eyeoueSryice (Claim hie. A3) in the priority cuntof $21,221,113, the filin
of clairns by State of Floris epartrrieatof Rererrue Nos. l is l) in riority
amounts of 3? la? and 33.13912, resectively. Pro Emerises is in procss of arnenin its
tar. returns for years 20 l2»201.5 ezh.ic.h will reduce; its dividends yield and as a result will reduce
Arpuruafs personal tar. liability. In addition, Pro Euterises disputes the statd secured tan claim
amount and intends on objectin to same. Upon resolution of the claim objections, all allowed
priority tar claims will be paid as st fo above.

(a)  Class l consists of all allowed secured tar claims of Pro Enterprises.

(b) .All Allowed Secured Tar Claims will be paid in full at 4.25%
interest within 10 years from the Effective Date, in equal quarterly installments, pursuant to ll
Uf.S.C. §1 l2}9(a)(9)(D).

Pro Entemrises has prepetition tax liability and notes the filing of a secured tan claim by
the Internal Revenue Service (Claim No. 4~=3) in the secured amount of $168,425.70. Pro
Enterprises is in the process of amending its tax. returns for the years 20122015 which will reduce
its dividends yield and as a result will reduce Azpuruais personal tax liability. In addition, Pro
Enterprises disputes the stated secured tax claim amount and intends on objecting to same. Upon
resolution of the claim objection, all allowed secured tax claims will be paid as set forth herein.

(c) Impairment. The Class l claims are impaired under the Plan and are entitled to
vote to accept or reject the Plan.

Class 2 -~ Al.loned,.-Secured.Claim of

(1) Class 2 consists of the allowed secured claim of Dawn REC).

(2) Treatment.

a) The Allowed Secured Claim of Dawn REC) [Claim ll»P] shall be valued at
$1,000,000.00; The allowed unsecured claim of Dawn REO [Claim 10-P] shall be
valued at $183,590.16;

b) The Secured Creditor, Dawn REO, shall retain all lien rights against the subject real
property to the extent of the above valuation;

c) The Allowed Secured Claim of Dawn REO will be paid pursuant to the terms of the
Settlement Agreement to be approved by this Court prior to Confirmation. A summary
of the relevant terms of the Settlement Agreement are included herein;

d) Loan Modification. Dawn REO and the Pro Enterprises Parties shall enter into a loan
modification agreement and shall execute renewal loan documents (“Mo___di,ffied__,L__oa;3_
Documents”) to reflect modified loan terms based on the terms of
the Settlement Agreement, including but not limited to the following:

l6
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$10;o of

(ii)

(iii)
(ir)

(r)

(vi)

(vii)

(viii

(ix)

Loan Amount arr Repayment Amount; The lo ounrehall ea the rrl

aaeurrnyin no uoeured eeeet of default has occurrdil eayrneere of the Lo
arnorunr ehall e aeedon a reeayniera aouni of flfillfid

ii;Noreriiheiaedijng the foreoirll orroyidr oo uneured event of
default has oecedil ae deeerioe  e oer and upon an parent of the

epayrneniamounu the reoraioin haloe of the Lo rh
Modified Guararltiea ehall he released and foriren;
Term: The re of Modified ehall yeare from the effective dare of
the Modified upon which expiration the Modified anehall rnarure and
a halloon payment of the than rernainin indehtedneee shall he due doesinr
in full
Intereat Rate: eModified Loan ehall hear interest at 5.25% per urn;
Payments: eLoad Amount shall ee reoaid in fired monthly payments (the

to begin on, -- or do--l don the li‘ day of each month
thereafter, which Payments shall he haaed on the Repayment Amount, the
Interest Rate, a 20»year amortization, and a 5-year balloon of all remaining
amounts on the Matmity Date;
No Prepayment Penalty: Prior to the Manuity ate,the Repayment Arnount
may he prepaid in full at any time or in part from time to timer without fee,
premium or penalty, and early partial payments will not relieve Parties of their
obligations under the Modified Loan;
Modified Guaranties: Mr. Arpurua, Ms. Azpurua, and Pro Line shall enter
into Modified Guaranties in the amount of the Loan Arnount, which shall
remain in full force and effect until such time as the Loan Amount is repaid.
Prob/ledco, Inc.’s guaranty shall be extinguished based upon its defunct status
with the Florida Secretary of State;
Escrow for taxes and insurance. The Modified Loan Documents shall
provide for escrow of taxes and insurance;
Copies of the Modified Loan Documents shall be attached to the Settlement
Agreement as Composite Exhibit A; and
Default Under Modified Loan; Consent Judgnent. Failure of the Pro
Enterprises Parties to comply with their obligations under the terms of the
Modified Loan shall constitute dcfault(s) under the Modified Loan Documents.
Upon default of the Modified Loan, the total Loarl Amount ($1,183,590.16, less
credit for payments received up to the date of default) shall be due and owing.
Contained within the Modified Loan Documents, Dawn REO will provide the
Pro Enterprises Parties with a written notice of default of any monetary default,
with seven (7) day cure period. However, in the event that the Pro Enterprises
Parties fail to cure said default, the Pro Enterprises Parties, jointly and severally,
consent to the immediate entry of a judgment on all counts of the complaint in
the Foreclosure Action in favor of Dawn REO, without defense or further
hearing. In the event of a default under the Modified Loan by the Pro
Enterprises Parties, the Pro Enterprises Parties agree to cooperate fully with
Dawn REO to facilitate the immediate entry of judgments of foreclosure and
deficiency against the Pro Enterprises Parties with respect to the Modified Loan
Documents and Loan Amount, and any ancillary relief related thereto.

iwunnfi

1'7  
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 §0U|d&a~(33 The Class clairn is impaired and entitled to ante to accent or reject
the lan.

(1) Class 3 consists of the allowed securd clairn of Ford Motor Credit
Co... LLC. which arises front the purchase of a 2616 Ford Suner utyF359.

ow“? MW.

(2) The ebtorhas maintained its regular monthly payrnents durin
these oroceedins and Will continue to do so accordin to the terms of the annlicahle Florida
Vehicle Retail Installnfrent Contract subsequent tn the Effective Date.

(3) The Cls 3 claim is unimpaired and not entitled to vote to accept or
reject the Pl.

es    nd so

(1) Class 4- consists of the allowed secured claim of Palmetto West Park
Condo Association. Inc.

(2) nt.Palmetto West Park Condo Association. Inc. filed Claim No. 9-~1 in
the secured amount of $11,604.90 representing its lien for condotniniurn association fees for the
Debtofs cotntnercial warehouse. The Allowed Secured Claim of Paltnetto West Condo
Association. Inc. shall he paid in full in equal monthly payments within five (5) years from the
Effective Date of the Plan. Pro Enterprises will resume monthly maintenance payments on the
Effective Date.

(3) The Class 4 claim is impaired and is entitled to vote to accept or reject
the Plan.

Qlass 5 -;§§.llonedlGeneral Unsecured Chitn o rt

(a) Descrigtion. Class 5 consists of the allowed general unsecured claims of creditors
of Pro Enterprises.

(b) Treatment. Unless otherwise provided herein, the holders of Allowed General
Unsecured Claims in Class 5 shall receive in respect of their Allowed General Unsecured Claims,
a cash payment equal to 10% of their Allowed General Unsecured Claims over five years, payable
in equal installments, with the first installment being made on the Effective Date and the remaining
balance payable in equal quarterly installments on the 1*‘ day of the month which falls after 90
days following the Effective Date and on the first day of the third month thereafter (the “Class 5
Distribution”). The Debtor or Reorganized Debtor shall have the discretion to pre-pay the Class
5 Distribution and any installment thereon in full at any time after the Effective Date.

(c) Imgairment. The Class 5 claims are impaired and are entitled to vote to accept or
reject the Plan.

18
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s°"“Q-juudrm(al Class consists of the interest of equity holderrs.
(b) The Class d Claims of entityshall reciye no distribution. utwill

retain all equity in eschane for the following contribution: principal of toEnterprises.
Alejandro Al Asurua. shall contribute all sums. as they become due dpayable ncessary to
fund oEnterisesi obliation to classes 1. 2. 3. at and S. to the estent that Pro Enterises’ cash
flow is insufficient to do so. as additional consideration for the retention of equity.

(c) The Class 6 claims are impaired but not entitled to vot to accept or
reject the Plan.

(h) Alejandro Alan Azpnrua

Priority tar. claims are unsecured
income. employment. and other taxes described by §507(a)(S) of the Code. Unless the holder of
such at §507(a)(8) priority tan claim agrees otherwise; it must receive the present value of such
claim. in reular installments paid over a period not exceeding 5 years from the order of relief.

Accordinly. all allowed priority tax claims (unclassified) will be paid in full at 3.25%
interest Within 5 years from the date of the Order for Relief in these cases. in equal quarterly
installments. pursuant to ll U.S.C. §ll29(a)(9)(C). The allowed unclassified claims are not
impaired under the Plan. Pursuant to Section ll26(f) of the Bankruptcy Code. Claim holders
within this class are conclusively presumed to have accepted the Plan. and therefore are not entitled
to vote to accept or reject the Plan.

Azptuua has prepetition tax liability and notes the filing of a tax priority claim by the
Internal Revenue Service (Claim No. l) in the priority amount of $180,851.72. Pro Enterprises is
in the process of amending its tax returns for the years 20l2-2()l5 which will reduce its dividends
yield and as a result will reduce Azpurua’s personal tax liability. In addition, the priority tax claim
will be paid by Pro Enterprises not Azpurua. As a result. Azpurua disputes the stated priority claim
amounts and intends on objecting to same. Upon resolution of the claim objections. all allowed
priority tax claims will be paid as set forth above.

Class l Allowed Secured Tax Claimsmm»

~—*<:r:';::~i:;;2::—_:_::;:;_;:;:_; 2; : :_:;_::_;_;;:_:_;L;_;__;:___' ____' ‘ I nu nu Mn:_________

(a) Description. Class l consists of all allowed secured tax claims of Azpurua.

(b) Treatment. All Allowed Secured Tax Claims will be paid in full at 4.25%
interest within l0 years from the Effective Date. in equal quarterly installments, pursuant to ll
U.S.C. §l l29(a)(9)(D).

Azpurua has prcpctition tax. liability and notes the filing of a secured tax claim by the
Internal Revenue Service (Claim No. 4—-3) in the secured amount of $71,258.30. All Allowed
Secured Tax Claims will be paid in full with statutory interest within 5 years from the date of the
Order for Relief in these cases. in equal quarterly installments. pursuant to ll U.S.C.
§l l29(a)(9)(D). Pro Enterprises is in the process of amending its tax returns for the years 2012»

19
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2315 which will reduce its dieidecds yield and as at resseit wil.l redac ataparttais persooal tee
liahility, ittclio rt secttrd portion. In addition, the scored tea clairry. *eil.l he aid Pro
Entrises nt spams.as a results, eepuraa dispates state secord tea cleirn amctmt d
intnds rtohjectirt to satin. Upton resolioiticn of claim chjectiott, all allowed scored t
claims will he pieid as set forth hrein. Class 1] is lrnpaird Class l Claioldr
is eetitled to accept or reject the len.

t--M

(c) The Class 1 claims are imaired under the Fl and are entitled to
vote to accept or rect the lan.

..  t -.  , dUSBmkNAClash c to   

(l) Class 2. consists of the allowed secured claim of U.S. B,N

(2) ?t1r*scant to the agreement reached hetween the Dehtor and U5.
Bank, NA. resulting in a loan rnciiicaticr: pursuant to the MMM Proam, the Debtor shall pay
the allowed claim of US Bmtk, NA. in the amount of $ l ,495,QGQ.O0 at 3% interest in four hundred
eighty (480) equal, monthly payments in the amount of $5,351.87.

(3)  ( The Class 2. claim is impaired and is entitled to vote to acceptor reject
the Plan.

Class. 3 »-~ Allowed Secured C,laim,of America

(1) Description. Class 3 consists of the allowed secured claim of BMW Bank of
North America, which arises from the purchase of a 2013 BMW 3 Series Coupe 2D 335i

(2) Treatment. Notwithstanding arrearages in the amount of $5,695.29 (the
“Arrrcarage Amount”), the Debtor has maintained its regular monthly payments during these
proceedings and will continue to do so according to the terms of the applicable Florida Vehicle
Retail Installment Contract subsequent to the Effective Date. The Debtor shall repay the Arrearage
Amount, together with his contractual monthly payment, in equal monthly installments
commencing on the Effective Date.

(3) i.The Class 3 claim is impaired and is entitled to vote to acceptor reject
the Plan.

Class %._:..e1_1cvrcd_Secured Claim 0f2lS‘M@1"ts_2e¢
SI(1) Description. Class 4 consists of the allowed secured claim of 21 Mortgage

Corporation.

(2) Treatment. The purported secured claim of 213‘ Mortgage is believed to be
undcrsccurcd. As a result, Azpurua will seek a further proceeding under ll U.S.C. § 506. To the
extent 21“ Mortgagc’s claim is determined to be undersccurcd, it will have an allowed general
unsecured claim under Class 6. To the extent a portion of 21“ Mortgagc’s claim is determined to
be secured, then the secured portion of the claim will be treated as follows:

20
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al e§¥ectrred Creitor, iiMertgagre Cerperatiea, shall retain all lien rihts aainst the
ea, real reerttyt the atentef the Cietrrti s aaluatien in, Sid

garcssins
hr) try (cleared of 21 ii Mlertae Cereeratin ariil he paid in fulil within fir (5)

yrs frern the Eiffeetire ateof Flatt as flilte-res:
(it) The alfleeaed seared; elaim will he oaid in mentitlty eayments dn on or hfore

the lii ayof each menth subsequent te the Effeetiree aresheared on at 30 year
arnortiaation sehedule at 4% interest for fire (5) years, with a halleon payment
on rernainin hoe payable at the end of the (Sm) year; and

(ii) Payrnent may occnr earlier Wiil1€?l;lli§§fii’l1.ali§§d3d§ ripen a sale or refinancing of
suhjeet ral preperty,

,e"""§*

await

(3) ,The Class d claim is impaired and is entitled to vote to accept or reject
the Pl.

(1) Class 5 consists of the allowed secured claim of of Arneriea,

(2) Treatment.

a) The Allewed Secured Claim of of America shall he valued at $35,000.00;
b) The Secured Creditor, of America, shall retain all lien rights against the subject

personal property to the extent of the above valuation;
c) The Allowed Claim of Bank of America will he paid in full within seven (7) years from

the Effective Date of the Plan as follows:
(i) The allowed secured claim will be paid in monthly payments due on or before

the 10*“ day of each month subsequent to the Effective Date at 4% interest for
seven (7) years; and

(ii) Payment may occur earlier without penalty based upon a sale or refinancing of
the subject personal property.

(3) Imgairment. The Class 5 claim is impaired and is entitled to vote to accept or reject
the Plan.

Ql QfAZPu1na

(a) Dcscrigtion. Class 6 consists of the allowed general unsecured claims of creditors
of Azpurua.

(h) Treatment. Unless otherwise provided herein, the holders of Allowed General
Unsecured Claims in Class 6 shall receive in respect of their Allowed General Unsecured Claims,
a cash payment equal to 5% of their Allowed General Unsecured Claims over five years, payable
in equal installments, with the first installment being made on the Effective Date and the remaining
balance payable in equal quarterly installments on the lit day of the month which falls after 90
days following the Effective Date and on the first day of the third month thereafter (the “Class 6

21
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itstributtioniij.This btoror Reoraniaed Debtor has the discretion to prepay the Class
e istriutionan installrnnt theron in fall at after the ffectitses ate.

5‘(c) The Class claims are impaired and are entitle to rote to accpt or
reject the Plan.

S
A plan proponent must demonstrate as a condition of confiation, that each impaired Class

of Creditors will receive at least as much as it would receive in a Chapter ? liquidation proceedin.

See Liquidation Analysis, Article X, infra.

Further, a plan proponent must also demonstrate that the Plan is “feeasiblse.” All payments

necessary to achieve confirmation of the Plan and to fund payment to creditors required by the

Plan shall he funded from the cash floyy of Pro Enterprises’ operations as supplemented with an

infusion of cash by Fro Enterprises’ principal, Alejandro Alan Azpurua, as needed per Articles 4.0

and 6.1 of the Plan.

A. Disburs,ingAgent.

Debtors’ counsel, George L. Zinkler, III, Esq., shall serve as Disbursing Agent for the first

two months subsequent to the Effective Date and shall receive funds and make distributions as

provided in the Plan for this period (the Debtors will make all plan payments thereafter). The

Disbursing Agent is authorized to take such actions and execute documents to consummate the

transfers of property provided under the Plan.

B. The Effective Date

The Effective Date shall mean the later of the thirtieth (30‘h) business day after the entry of

the Confirmation Order, or in the event of an appeal, absent the entry of a stay, the Effective Date

shall be the thirtieth (30“") business day after the appeal of the Confirmation Order. In the event

the Confirmation Order is stayed pending appeal, the Effective Date shall be the thirtieth (3()‘h)

business day after the entry of an Order either lifting the stay or affirming the Confirmation Order.

22
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Plan atahiiaheeClaeaee cf If the Cent: ccnfie the land? elaaeifieatien

e--=1 3;*W*'5'¥  . ee-ef a Qlaiifi ef elne the tteattnnt cf eeeh Claiml. The Claeeee ef Clainie and Xlntteeete ea

eatahlliehed ice lanate eaniinaeieed herein aet feeth in the Plant .Adm.ifiii§tf3'{i¥- Claiina,

Ptefeeeinal Pee Cllainia, and Ptierity Claiine will be eaid in fell ate net claeeified enrenant

Q O l""""'l* lt2.3(a)(l) cf the ptcyCede.
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Expenses Ariein in the rdinaty Peid in full en the Effective Datel acccrdin
P Ccnree cf Business After the to terms cf cbligaticn if later, er acccrding te

P Petitinn Date separate written agreement P
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O The Value cf Gecds Received in
the Ordinary Cetnse cf Business Paid in full en the Effective Date cf the Plan,  
Within 20 Days Befcre the according to terms cf ebligatien if later, er
Petitien Date according tei separate written agreement

_'___'__'__'_'__'___'_" ' '_ Q '_ i '__' 1_'_'__'f l'_'__'_1_ ' ' Ylfl _ ' ' ' ' ' ' “““‘““““““““““"‘ “ "_“"f ""‘ ‘#1 ‘ ‘ ______________________3“““;““““““i““““““““““““

Professional Fees, as approved Paid in full on the Effective Date of the Plant,
by the Ccurt. er according to separate written agreement,

or according tc court order if such fees have
A net been approved by the Court on the
O effective date cf the Plan  

_____________________________;__hinI-i-____________ ‘ __________;l':::“;”_""*"T"'f;unumnnnn¢n¢qAmn*'""' ' ' . ' . . .. .- . .

Clerk.’s Office Fees Paid in full on the Effective Date cf the Plan t

Other administrative expenses Paid in full on the Effective Date of the Plan Y
or according te separate written agreement

 Office cf the U.S. Trustee Fees Paid in full on the Effective Date of the Plan l

An Administrative Claim is defined in the Plan as a claim constituting a cost or expense of

administration of Debtors’ Chapter ll cases under Section 503(1)) of the Bankruptcy Code and that

is entitled to priority under Section 507(a) of the Bankruptcy Code, including, without limitation,
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bluanidafi eaany aetnal doneeessary eapenses of reaervingthe estatei and a es and eltaaeai tofeesional

or oitbenaist aasessed amainst the baptey estate tinder Cbaptet 123 of Title 2t United States

Code

Ali requests for payment of Administrative Claims daplieations for paytnent of

Professional Fee Claints shall be filed with the Banltruptey and served open ebtorsat least

ten (13) days before the Confiation Hearing or by sueb earliest deadline as may apply to such

Adtninistratiiae Claim of Professional Fee Claim pursuant to an earlier order of the ptoy

Count Eaoept as provided herein, any Administrative Claim or Professional Fee Claitn for whioh

application or request for payment is not filed within sueh time period shall be discharged and

forever barred.

Each holder of an adtninistrative expense claim allowed under Section 593 of the Code

will be paid in full on the Effective Date (as defined in Article VI(B), in cash, or upon such other

terms as may be agreed upon by the holder of the claim and the Debtors.

Ht tel‘!rises a .l!_..___

i. Ordinary Course Claims

Allowed Administrative Claims representing liabilities incurred in the ordinary course of

business by the Debtor shall be paid in full and performed by the Reorganized Debtors in the

ordinary course of business consistent with past practices and in accordance with the terms and

subject to the conditions of any agreements governing, instruments evidencing, or other documents

relating to such transactions.

ii. Administrative Claims and Professional Fee Claims

Compensation of professionals and reimbursement of expenses incurred by professionals

are Administrative Claims pursuant to sections 503(b)(2)., 503(b)(3), 503(b)(4) and 503(b)(5) of

the Code (the “Professional Fees and Expenses Claims”). All payments to Professionals for
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Professionatl Fees apetnlisesClaims will be made in accordance with the rocedures

stalishedby the Cod, the ules,and the Court relatin to the payment interim and final

cornpeinsation fr sryices render and reimbursement of espenses, Th Court tsill reyiesy and

deteine all applications for compensation for services rendered and reimbursemetnt of eapnses.

All entities seelsin aster by the Court of Professional Fees and Espenses shall file

their rtetspectiiret final applications for allowance of comensation for services rendered old

reimbursement of eapenses incurred tluough the Effective Date pursuant to section 330 of the

Code and rule2016 by the date that is fourteen (14) days after the Effective Date or such other

date as may be fitted by the Court.

The time for filing objections to applications for allowance and payment of Professional

Fees and Expenses, and the date and time for a hearing in respect of such applications and the

related objections, if any, shall be set forth in the Confirmation Order or other order of the Court.

Notwithstanding anything herein to the contrary, all Professional Fees and Expenses that

are awarded by the Court shall become Allowed Administrative Claims and shall be paid in full in

Cash on the later of the Effective Date of the Plan, the date on which such Professional Fees and

Expense Claims becomes an Allowed Administrative Claim by Final Order of the Court or as soon

thereafter as is reasonably practicable. The estimated amount of the Professional Fees and

Expenses Claim is $150,000.00.

iii. U. S. Trustee Fees

Notwithstanding any other provisions of the Plan to the contrary, the Debtors shall pay the

United States Trustee the appropriate sum required pursuant to 28 U.S.C. § l93()(a)(6), within ten

(10) days of the entry of the order confirming the Plan, for pre-confirmation periods and

simultaneously file all the monthly operating reports for the relevant periods, indicating the cash

disbursements for the relevant period. The Debtors, as Reorganized Debtors, shall further pay the
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Urtited Statea Traatee th appropriate aura required patrreaaart to 23 l§3§{a.)(6}. beaded apart

W.W“MM ppoet.»coafi.ati.oe driaburiaraerrta made by the Reorrieed ebtora.urttil the earlier of the

ciloairtg of this caae by the iaauartce of a Decree by the aptcyCourt. or ttpoa erary

of ea Grder by th aptcyCourt dismissing thia ease or coayertirt. thia caae to another chapter

udder the United Statea Baptcy Code. and the Reorartiaed Debtors ehall provide. to theUr1i.ted

Statee Truetee upon the payment of each poet»coafim1atioa reports. and aubaeou.errtly filed with

the Court. quarterly poat~coafi rrr1atiou reports for the relevant periods. irtdicatia the caah

disbursements for the relevt period.

it»
All allowed priority tax. claims (ur1classified)» will be paid in full at 3.25% interest within 5

years from the date of the Order for Relief in these cases. in equal qumterly installments. pursuant

to 11 U.S.C. §1129(a)(9)(C). The allowed unclassified claims are not impaired under the Plan.

Pro Enterprises has prepetition tax liability and notes the filing of a tax priority claim by the

Internal Revenue Service (Claim No. 4~3) in the priority amount of $21,221.13. and the filing of

claims filed by the State of Florida Department of Revenue (Claim Nos. 2-~l, 3-1) in the priority

amounts of $714.47 and $3,189.28, respectively. Azpurtta has prepetition tax liability and notes

the filing of a tax priority claim by the Internal Revenue Service (Claim No. 1) in the priority

amount of $180,851.72. Pro Enterprises is in the process of arnending its tax returns for the years

2012--2015 which will reduce its dividends yield and as a result will reduce Azpurua’s personal

tax liability. In addition, Pro Enterprises disputes the stated secured tax claim amount and intends

on objecting to same. Upon resolution of the claim objections, all allowed priority tax claims will

be paid as set forth above. Pursuant to Section 1126(f) of the Bankruptcy Code, Claim holders

within this class are conclusively presumed to have accepted the Plan, and therefore are not entitled

to vote to accept or reject the Plan
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$10 we out cuss ensue are Wfi astute

wedfiecured Claims Class l consists of Allowed. SecnretdK,
Tar of Pro er . of apro;ri.m.ately All
Al.loe2d Securd Tar Claims trill in an at acre intrest tyith.in 10 frrn
Effective ate,in soual quarterly" installfments, pursuant to ll §l l.2(ia)(§)(). to
nteriseshas prepetition tar liability and notes the iilin fa scared t claim by the internal
erenueService (Claim ldo. as; in tb. secured amount of Pro Enterises is in the

process of ameudin its tar rots for the years 20l2 ~20l 5 which will reduce its dividends yield
das a result will reduce; Aspa’ s personal tan liability. In addition, Pro Enterprises disputes

the stated secured claim cuntand intends on objectin to same. Upon reso.lution of the
claim objection, all al.lowed securet claims will be paid as set fouh herein. The Class 1 Claim
is Impaired and the Class l Clailder is entitled to vote to accept or reiect the Plan.

err

some saute

penal a-e

it.  Class consists of the Allowed
Secured Claim of Dawn EOand is oyemedby the Settlement Agreement to be approved by this
Court. The .AlloWed Secured Claim of Dawn REC shall be valued at $1,000,000.00. The allowed
unsecured claim of Dawn REO shall be valued at $183,590.15. The Secured Creditor, Dawn REO,
shall retain all lien rits agairtst the subject real property to the extent of the above valuation. The
Allowed Secured Claim of Dawn RED will be paid pursuant to the terms of the Settlement
Agreement to be approved by this Comt prior to Confinnation. A sunmaq of the relevant terms
of the Settlement Agreement are included herein: (a) Loan Modification. Dawn and the
Pro Enterprises Parties shall enter into a loan modification agreement and shall execute renewal
loan documents to reflect modified loan terms
based on the terms of the Settlement Agreement, including but not limited to the following: (i)
Loan Amount and Repayment Amount: The loan amount shall be the total of Claim l0-P and
lO--AA, ($1,183,590.16) however, assuming no uncured event of default has
occurred, payments of the Loan Amount shall be based on a repayment amount of $1,000,000.00
(“Repayment Amount”). Notwithstanding the foregoing, provided no uncured event of default has
occurred, as described below, and upon full payment of the Repayment Amount, the remaining
balance of the Loan Amount and the Modified Guaranties shall be released and forgiven; (ii)
Term: The term of Modified Loan shall be 5 years from the effective date of the Modified Loan,
upon which expiration the Modified Loan shall mature and a balloon payment of the then
remaining indebtedness shall be due and owing in full (“Maturity D,a_tg”); (iii) Interest Rate: The
Modified Loan shall bear interest at 5.25% per annum; (iv) Payments: The Loan Amount shall be
repaid in fixed monthly payments (the “Payments”) to begin on, H , , , 2017, and on the 15‘
day of each month thereafter, which Payments shall be based on the Repayment Amount, the
Interest Rate, a 20-year amortization, and a 5-year balloon of all remaining amounts on the
Maturity Date; (v) No Prepayment Penalty: Prior to the Maturity Date, the Repayment Amount
may be prepaid in full at any time or in part from time to time, Without fee, premium or penalty,
and early partial payments will not relieve Parties of their obligations under the Modified Loan;
(vi) Modified Guaranties: Mr. Azpurua, Ms. Azpurua, and Pro Line shall enter into Modified
Guarantics in the amount of the Loan Amount, which shall remain in full force and effect until
such time as the Loan Amount is repaid. ProMedco, Inc.’s guaranty shall be extinguished based
upon its defunct status with the Florida Secretary of State; (vii) Escrow for taxes and insurance.
The Modified Loan Documents shall provide for escrow of taxes and insurance; (viii) copies of
the Modified Loan Documents shall be attached to the Settlement Agreement as Composite Exhibit
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la; and (ts) tefanlt Under Loans Consent allpateof the Pro n rises
  

the  yoourneatis.Upon defeat ttal an
ansountssl33,5. T 1 for to of default) shall he ue
and eta Continedlttaithin e Loan Doeutnents, atstn will. residethey Fro
nttlaes (lea as snltten notloe of default of any ntonetaty default, with seaen (7) sly

sure period. Heseaer, the event that the Pro Einterptisese hatties fall to cure sai default, Pro
Enterprises teas,jointly dcseverally, oonsent to the iedlate enuy of a judntent on all
eounts of th ootnplatnt in the Foteelosure Action -in favor of dawn withoutt defense or
furthet hearin. In the event of a default under the Modified Loan by the Pro Enterises sarties,
the Pro arises leaagree to eopetate fully with awn to faollitate the intntedllate
entry of juntents of foreolosure and detloiency against the Pro Enterises Parties Wlith respeot
to the Modified Loan Doeurnents Loan Amount, ancillary relief related thereto. The
Class Claim is Impaired dthe Class 2 Claimholder is entitled to vote to aéooet or reject
lan.

hwia

iii Claims  2Class 3
consists of the Allowed Secured Claim of Ford Motor Credit Co., LLC, which arises from the
purchase of a 2016 Ford Super Duty F~»35(). The Debtor has tnalntalned its regular monthly
payments durln these proeeedins and will continue to do so according to the tenns of the
applicable Florida Vehicle Retail lnstallrnent Contract subsequent to the Effeetlve Date. The Class
3 Claim is Unimpaired and the Class 3 Clalmholder is not entitled to vote to accept or reject the
Plan.

iv. Class 4 +~ Allowed .Sect1red Claim of Palmetto West Park Condo Association,
Class 4 consists of the Allowed Secured Claim of Palmetto West Park Condo Association,

Inc. Palmetto West Condo Association, Inc. filed Claim No. 9-~l in the secured amount of
$11,604.90 representing its lien for condominium association fees for the Dehtor’s conuneroial
warehouse. The Allowed Secured Clalrn of Palmetto West Condo Association, Inc. shall he paid
in full in equal monthly payments within five (5) years from the Effective Date of the Plan. The
Class 4 Claim is Impaired and the Class 4 Claimholder is entitled to vote to accept or reject the
Plan.

v.  5 Genera Unsecure laims of is:
Class 5 consists of the Allowed General Unsecured Claims of Pro Enterprises. Subject to potential
objections, said claims, which include disputed claims, are as follows (with estimated claim
amounts): ADT, LLC ($477.03); AQLS & RG USA Corp. ($51,167.32); Capital Ono Bank (USA),
N.A. ($424.92); Citibank, N.A. ($55,731.56); Daimler Trust ($25,684.37); Dawn REO, LLC
($183,590.16); Internal Revenue Service ($29,703.25); State of Florida -- Department of Revenue
($200.00); Unitized Transactions ($20,040.00); and Zoll Medical ($2,6363.09). Unless otherwise
provided heroin, the holders of Allowed General Unsecured Claims in Class 5 shall receive in
respect of their Allowed General Unsecured Claims, a cash payment equal to 10% of their Allowed
General Unsecured Claims over five years, payable in equal installments, with the first installment
being made on the Effective “Date and the remaining balance payable in equal quarterly
installments on the ls‘ day of the month which falls after 90 days following the Effective Date and
on the first day of the third month thereafter (the “Class 5 Distribution”). The Debtor or
Reorganized Debtor shall have the discretion to prepay the Class 5 Distribution and any
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installment thereon in fall. at any after the Effective ate. Class 5 Claims are Impaired
and the Class Clairnhelers ar en to rote to acceptor reject the Slan.all

"CWit’-as fie Class d consists of the Alltotred deitylrtterests, tsrhich includes
interest in of prefrred stock, comrrlon stools or othr insrnent eeideneint ownership
interest in Pro Enterises, ezhesther or not transferable, yroption, warr.ty right, contractual
or othertsise, to acqnire any such interest. The Class d Claims of Edoity shall receive no
distrihuition hot will retain all equity in exchange for the following contrihution: the principal of
Pro Enterprises, Alejandro Alan Aspttma, shall contribute all sums, as they hecome doe and
payable necessary to fund roEnterprises’ obligation to classes 1, 3, 4 and 5, to the extent that
Pro Enterprises’ cash flow is insufficient to do so, as additional consideration for the retention of
equity. The Class 6 Claims are impaired hut Class 6 Claimholders are not entitled to vote to accept
or reject the Plan. g

J~ A1
vii. Class 1 -~ Allowed Secured-Taa- Claims: Class 1 consists of the Allowed Secured

Tart Claim of Azpurua in the ageate amount of approximately $71,258.30. All Secured Tax
Claims will he paid in full at 4.25% interest within 10 years from the Effective Date, in equal
quarterly installments, pursuant to ll U.S.C. §l l29(a)(9)(D). Aspurua is in the process of
amending his tar. returns for the years 20l3»~2()l5 which will reduce his outstanding tax obligation,
including the secured portion. In addition, the secured tax. claim will be paid by Pro Enterprises
not Azpurua. As a result, Azpurua disputes the stated secured tax claim amount and intends on
objecting to same. Upon resolution of the claim objection, all allowed secured tart claims will he
paid as set forth herein. The Class 1 Claim is Impaired and the Class 1 Claimholder is entitled to
vote to accept or reject the Plan.

viii. ss2 leimo Class 2 consists of the
Allowed Secured Claim of U.S. Bank, N.A. Pursuant to the agreement reached between the Debtor
and U.S. Bmik, N.A. resulting in a loan modification pursuant to the MMM Program, the Debtor
shall pay the allowed claim of US Bank, N.A. in the amount of $1,495,000.00 at 3% interest in
four hundred eighty (480) equal, monthly payments in the amount of $5,351.87. The Class 2
Claim is Impaired and the Class 2 Claimholdcr is entitled to vote to accept or reject the Plan.

ix. lass3 - Allowd  Claim of BMW fNora: Class 3
consists of the Allowed Secured Claim of BMW Bank of North America, which arises from the
purchase of a 2013 BMW 3 Series Coupe 2D 335i. Notwithstanding arrearages in the amount of
$5,695.29 (the “Arrearage Amount”), the Debtor has maintained its regular monthly payments
during these proceedings and will continue to do so according to the terms of the applicable Florida
Vehicle Retail Installment Contract subsequent to the Effective Date. The Debtor shall repay the
Arrearage Amount, together with his contractual monthly payment, in equal monthly installments
commencing on the Effective Date. The Class 3 Claim is Impaired and the Class 3 Claimholder
is entitled to vote to accept or reject the Plan

x. Class 4 -~ Allowed Secured Claim of 21$‘ Mortgage Corporation: Class 4
consists of the Allowed Secured Claim of 21$‘ Mortgage Corporation. The Class 4 Allowed
Secured Claim of 21$‘ Mortgage Corporation -~ will be treated as follows: the purported secured
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claim, of Mortae is belied to be nndersectired. as a resnlt, Astana trill seek a farther
procedin mtdr ll To the extent that Menagerie claim is determined to be
antersectzred, it will hay allcated general unaectzred cslairn under Class 6. To the eatent that a
portion of 2 li‘ Mcrteis clairn detained to be secttred, then the secured portion of the claim,
will be treated as follows: ( th altlorresd secured claim wiltl epaid in ntonthly payrnents due on
or bfore the iii day of each rncnth sobsesqcent to the Effectire Date base on a 30 year
amortization schedttle at 4% interst for five (5) years, with a balloon payrnnt on the rrnainin
alancepayable at the end of the fi (5%) year; (ii) payment may occur earlier without penalty

based upon a sale or refinancin of the subject real property. The Class 4- Claim. is pairedand
the Class e Clain1hol.der is entitled to rote to accept or reject the Plan.

Xi» Class 5 consists of the
Alltotred Secured. of Bank of America. The Allowed Secured Claim of Bank of America shall be
valued at $35,000.00. The Secttred Creditor, of America, shall retain all lien tits against
the subject personal property to the eatent of the above valuation. The Allowed Clairn of of
America will be paid in full within seven (7) years from the Effective Date of the Plan as follows:
(i) The allowed secured claim will be paid in rnonthly payments due on or before the 10¢ day of
each month subsequent to the Effective Date at 4% interest for seven (7) years. Payment may
occur earlier without penalty based upon a sale or refinancing of the subject personal property.
The Class 5 Claim is Impaired and the Class 5 Claimholder is entitled to vote to accept or reject
the Plan.

vi. Class 6 1--. Allyoteed General Unsecured Claims of Creditors of Azgurua: Class
6 consists of the Allowed General Unsecured Claims of Azpurua. Subject to potential objections,
said claims, which include disputed claims, are as follows (With estimated claim amounts): All
Florida Pest Control ($500.00); Allied International Credit Corp. ($803.50); Amazon [Synchrony
Banlc] ($629.02); Best Buy ($4,235.92); Blue Water Pool Services ($700.00); Brandsrnart USA
[Synchrony Bmtk] ($1,560.00); Capital One Bank (USA), N.A. ($3,377.96); Capital One
($424.92); Citibank ($13,432.10); Citibank, NIA. ($55,000.00); Dawn Grantor Trust [Dawn REO,
LLC --~ personal guaranty] (see above) ($183,590.16); Dolphin Gas Systems ($473.22); FISERV
($499.71); Ford Motor Credit ($60,140.38); Gulf Shores Marina, LLC ($6,274.80); Internal
Revenue Service ($296,728.82); Jared Galleria ($7,337.34); Macy’s ($6,679.61); Marshland
Emergency Phys, LLC ($594.00); Mercedes Benz Financial (personal guaranty) ($16,980.84); OC
Landscaping ($4,300.00); Palmetto West Park Condo Association, Inc. (personal guaranty)
($12,404.90); Riverside Military Academy ($16,801.13); Rooms to Go [Synchrony Bank}
($1,744.14); and Sallie Mac Services (personal guaranty) ($65,000.00). Unless otherwise
provided herein, the holders of Allowed General Unsecured Claims in Class 6 shall receive in
respect of their Allowed General Unsecured Claims, a cash payment equal to 5% of their Allowed
General Unsecured Claims over five years, payable in equal installments, with the first installment
being made on the Effective Date and the remaining balance payable in equal quarterly
installments on the ls‘ day of the month which falls after 90 days following the Effective Date and
on the first day of the third month thereafter (the “Class 6 Distribution”). The Debtor or
Reorganized Debtor shall have the discretion to prewpay the Class 6 Distribution and any
installment thereon in full at any time after the Effective Date. The Class 6 Claims are Impaired
and the Class 6 Claimholdcrs are entitled to vote to accept or reject the Plan.
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h

ii  .

jfinfie amusediaired Class bf Cirediitera with Claims aaieat the eatate we be erititttled te were

separately tee aeeebt er rejeet the Plea.

W‘?-

A Class elf Clairha will have accepted the Pier: if the Plan ie aecebted by at least twowthirds

(2/3) in arhetmt ef atlloezed Claime, and mere thar1.er1e~half (iii) in number ef Allaeze Claims of

such Class that have aeeepted or rejected the Plan.

L»
In the event that any impaired Class fails to accept the Plan in accordance with ll U.S.C.

§l 129(a) of the Bptcy Cede. Debtors will request the Baptcy Court to confinrz the Plan

in accerdartce with ll U.S.C. §ll29(b) of the Bankruptcy Code. This contemplates an evidentiary

hearing by which crediters would be required to accept the Plan if it is determined to be fair and

equitable and it is accepted by at least ene impaired class. The determination of what is fair and

equitable varies depending en the classification ef each creditor’s claim. Generally, treatment of

unsecured creditors is fair and equitable if such creditors receive a greater distribution under the

Plan than they would receive under Chapter 7.

M. Unclaimed or Undistributable Funds.

To the extent any funds are unclaimed or undistributable pursuant to the Plan; the

Disbursing Agent shall return such funds to Debtors.

N. Final Decree.

After the Effective Date, the Disbursing Agent may move for a final decree closing the

case and requesting such other orders as may be necessary and appropriate.
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at
Distributions by the isbursinAent shall be d§'.1.i?§f€i by either (pi) rnail to the Clairnanti

at the address of such Clairnt as listed in the Schedule of Assets and Liabilities. or listed on any

proof of claini filed by the Claimant, or (ii) by rnail to such other address or yWire traiisfer to the

destination that such Claiinant shall have specified for payment poses in a urrittren notice to

Debtors.

If any distribution of funds to a holder of any class remains unclaimed for a period of ninety

(90) days after it has been delivered in accordance with the Plan, such uriclairned distribution will

be returned to the Debtor. A distribution of funds will be deemed to be unclaimed if the holder of

the Claim entitled thereto does not cash a check or returns a check or if the check mailed to holder

at the address set forth in the Schedules of Liabilities, or in a Proof of Claim filed by such holder

is returned by the United States Postal Service or any other country‘s postal service as

undeliverable.

C. reat Undelivrable Disbutions.

All distributions will be sent to Creditors at the address stated in a properly filed Proof of

Claim. If no Proof of Claim is filed, but a Creditor is listed in any of the Debtor’s Schedules of

Liabilities in a non-contingent, undisputed and liquidated amount, distributions will be sent to the

address identified on the Schedules. The Reorganized Debtor will not have any obligation to

locate a Creditor whose distribution or notice is properly mailed but nevertheless returned.
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e illlli $6

(a) Pro Enterprises USA, r

The tits afforee hrin th tteattfnent of all Claims Interests herein shall he in

eaohange for and eotnnlete satisfaetion, discharge anti release of Claims and Interests of any

nature nrhatsoefser, ineltnaing any interat aeertted on sneh Claims from aafter the Petition ate,

against Debtor and the ehtorin Possession, the Estate, or any of the assets or properties of the

estat, Eaeent as otherwise provided in the Plan, (1) on the Effective Date, all eaiatin Claims

against and Equity Interest in Debtor shall be satisfied, disehared and released in full, and (ii) all

persona shall he precluded and enjoined from asserting against the Reorganized Debtor, its

sneeessors, or its assets or properties any other or further Claims or Interests based upon any aet

or omission, transaction or other activity of any kind or nature that occurred prior to the

Confirmation Date, whether or not such holder has filed a proof of claim or proof of equity interest

and whether or not such holder has voted to accept or reject the Plan. Notwithstanding the

foregoing, nothing in the Plan shall release, discharge, enjoin or preclude any Claim that has not

arisen as of the Effective Date that any governmental unit may have against Debtor and nothing in

the Plan shall release, nullify or enjoin the enforcement of any liability to a governmental unit

under environmental statutes or regulations that any entity would be subject to as the owner or

operator of property after the date of entry of the Confirmation Order.

Release by Holders of Impaired Claims. The Plan, and theprovisions and distributions

setforth herein, is ofull andfinal settlement and compromise ofall Claims and causes ofaction,

whether known or unknown, that holders of Claims against and Interests in Debtor may have

against Debtor. In consideration of the obligations of the Debtor, the Reorganized Debtor,

under the Plan, the securities, contracts, instruments, releases and other agreements or
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eikeiee eefereia; in ea; eaeeaeig diefeeiiy er indireeiigg eay aeaeaevreneeafeny kindeainai

the Beeteeie ee are ea; dieeei er iadireet eaeeeeeee ia iaiereee to the ester; er ea; aeeete

erprepeee efany seek erenefeeee ea eaeeeaaer, aflzer ikeoa ea eenoieenpleied flee $2;(iv)

eesertiag ea; set efii age: ef eabieeatina er reeaaemeai ef ea} zeaa direeily er iadireetlga

eiaetf ea; eélietien daze Debtor, the estate or the Beéterie Prepertzyg er any direet er iadireet

Iransferee ofany aseete orgrape ofl er successor fa iafiereet to the esteieg and (F) proeeedia

in any manner in any piaee whatsoever that deee rzefi oonform er eomply with the previeiens of

the Plan.

Upon the entry ofa Confirmation Order with respect to the Plan, all holders of Claims

and Interests and other parties in interest, along with their respective present or former

employees, agents; offieere, direetors, or principals, shall he enjeirzedfrom taking any aetions

to interfere with the implementation or consummation ofthe Plan, except with respect to actions

any such entity may take in connection with the pursuit ofappellate rights.

(b) Alejandro Alan Azpurua

After all distributions have been made pursuant to this Plan, the Reorganized Debtor,

through undersigned counsel, shall file a report and cause a final decree to be issued in the Chapter

11 Case by the Bankruptcy Court and request the Bankruptcy Court grant a discharge to the

Debtor/Reorganized Debtor pursuant to Bankruptcy Code Section 1.141(d)(5)(A).

Upon the Bankruptcy Court’s granting of a discharge to the Debtor/Reorganized pursuant

to Bankruptcy Code Section 1141(d)(5)(A), as to every discharged debt and C1aiVm,,V the Creditor

that held such debt or Claim shall be permanently barred from asserting against the

Debtor/Reorganized Debtor, or against the Debtor's assets or properties, any further or other Claim

based upon any document, instrument or act, omission, transaction or other activity of any kind or

36



Case 16-16317-AJC    Doc 129    Filed 07/21/17    Page 37 of 52

natnrea that ccarred rioyrto the ffctiseDate, Except as othteiretise seeifically presided herein,

rnothein, in ll, be deerned to waive, limit or restrict in tywary th disehare rted

itlpnfi the ratcyCottrtis antinof a disehare to the ebtoreoranisednrsaant to

tcyCode Section llal,(id)(5)e(A),

As of the Effective Date, so lon as the Debtor is not in ea-ant as defined in Article 4,08

above, thronh each time the Debtor is ranteda dischare pursuant to anptcyCode Section

1ldjl(d)(5)(A), and except as otherwise provided in the all persons who have held, hold or

may hold Claims, or who hare held, hold, or may hold Interests, shall be enjoined from taking any

of the following actions against the Debtor, the Estate, the assets or property of the Debtor (other

than actions brout to enforce any tits or obligations under the Plan or appeals, if any, from

the Confirmation Order) (i) cornntencing, conducting, continuing in any manner, directly or

indirectly, any suit, action or other proceeding of any kind against the Debtor, the Debtors estate

or the assets or property of the Debtor or any direct or indirect successor in interest to the Debtor,

or any assets or properties of any such transferee or successor; (ii) enforcing, levying, attaching,

collecting or otherwise recovering by any rnanner or means whether directly or indirectly any

judgment, award, decree or order against the Debtor or the Estate, or the assets or properties of the

Debtor or the Estate or any direct or indirect successor in interest to any of the Debtor, or any

assets or properties of any such transferee or successor; (iii) creating, perfecting or otherwise

enforcing in any manner, directly or indirectly, any encumbrance of any kind against the Debtor

or the Debtors estate or the assets or properties of the Debtor or the Debtors estate or any direct

or indirect successor in interest to the Debtor, or any assets or properties of any such transferee or

successor other than as contemplated by the Plan; (iv) asserting any set off, right of subrogation or

recoupment of any kind, directly or indirectly against any obligation due the Debtor of the Debtor's

estate or the assets or property of the Debtor, or any direct or indirect transferee of any assets or
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preperty eta er satceesser in irrterest tel eDebter; and (banjo prceedin iii 3;ntner ire any plaee

athatseeaeebr dds net fifiliffi er eeraply reeiaieesat the late

erid ivwt

aceptas estherwise preevide in the Plea or the erder eenfirrnin the ?latnt the

cnnfitien ef the Plan vested all of the preperty ef the estate in the ebtexrsfree arid elear ef all

Clairns, liens and encttnlbrancess arisin prier te the Cenfirrnation Date unless specifically provided

for in the Plan, The protvisbions ef the Plan, if confirraedt shall bind Debtors, all Creditors, interest

helderst and any entity acquirirl preperty under the Plan, whether er net the Claim er [Interest of

such Creditor, Equity Hnlder, or entity is impaired under the Plan and whether er net sueh Creditert

Equity Holder, or entity has accepted the Han.

X. BEST INTEST OF CREDITORS, FEASIBILITY

Under Sectien ll29(a)(7) of the Code, the Court must find that either all members of an

impaired class of Claims or interests have accepted the Plan or that the Plan will provide a creditor

who has not accepted the Plan with a recovery of property of a value, as of the effective date of

the Plan, that is not less than the amount such holder would recover if the Debtors were liquidated

under Chapter 7 of the Code. The Distribution under the Plan provides value to creditors at a level

far in excess of a market sale of the Debtors’ Property. Pro Enterprises’ Liquidation Analysis

evidencing same is attached hereto as Exhibit “4.” Azpurua’s Liquidation Analysis is attached

hereto as Exhibit “'5.”

If no plan is confirmed, Debtors’ Chapter ll Case may be converted to a case under

Chapter 7, in which a trustee would be elected or appointed to liquidate the assets of the Debtors

for distribution to its creditors in accordance with the priorities established by the Bankruptcy

Code. The Debtors believe that a Chapter 7 liquidation represents an alternative inferior to the
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in all roateriai rseeisst ebtrsbelieve at tiroe liouidation anr Chater ?

assrald resu nation of sala of because dditional esenses

insolsed  the aointent of a trustee and attoraeyssi accoonttsst and oethecr prfessionls to

assist a trusteet Mrs inrortantlryr consersion to Chiaptr ’? isoaidr roost lilreflty result in awn

and U3 proceedin width foreclosure actions in regards to their respective property which

would provide no value to other creditors of this estate

A-
The Deadline to object to claims shall be on or before twenty days following the entry of

as

h

mi order conficrrning the Plan hearing or sorne other date as established by order of the Bankruptcy

Court. A Claimant whose Claim has been objected to must file with the Court and serve upon the

parties identified in Article 9.1 of the Plan a written response to such claim objection within 20

days after service of any objection to its Claim. Failure to file a response as set forth herein. shall

be cause for the Bankruptcy Court to enter an order sustaining the objection to claim and granting

the relief sought therein. Any objection to claim seeking to utilize the time frame set forth in this

paragraph shall contain a conspicuous bulletin in bold font at the top of the objection to claim.

Failure to include such bulletin will result in the deadline for response and resolution as provided

in the applicable rules and local rules of procedure.

B. Reserve.

Distributions by the Disbursing Agent shall be made only to the holders of Allowed Claims.

Until a Disputed Claim becomes an Allowed Claim, the holder of that Disputed Claim shall not

receive the Distribution otherwise provided under the Plan. The Disbursing Agent shall make the

initial Distributions to Allowed Claims and maintain a Disputed Claims Reserve on account of the

Distributions for Disputed Claimants in the pro rata amount that claimants would receive if the

39



Case 16-16317-AJC    Doc 129    Filed 07/21/17    Page 40 of 52

arnnunt ef all Clairns are atltlowedt In the event that a fiisguted Claire heecrnes an Altlosaed

Claims then the ishursinAent shall rnal<;e a distirihntion calculated eased an the arnount of the

Allowed Unoa resolntion of all isentedClaims, the ishnrsinAgent shall disurse any

rernaininp rserstes pursuit to the tons of the Plant

Cs
Follotaing cnnfiation of the Han, Debtors shall he the only party with standin to

prosecute and litigate claims objections, and shall have sole authority to settle, disrniss, or

ottherwise litiate objections to claims.

XII. C
All Execntory Contracts not otherwise assumedt assumed and assignedt or rejected

pursuant to Section 365 of the Bankruptcy Code prior to the Effective Date shall he deemed

assumed as of the Effective Date. Notwithstanding anything to the contrary set forth in the prior

sentence, Debtors may designate any Executory Contract to be assumed or assumed and assigned

on or before the Effective Date and such Executory Contract shall be assumed or assumed and

assigned as of the Effective Date.

Entry of the Confirmation Order shall constitute the approval, pursuant to Sections 363(b),

(D and (m) and 365(a) and (f) of the Bankmptcy Code, of (i) the assumption or assumption and

assignment of the Executory Contracts identified in accordance with Section 5.1 and (ii) the

rejection of the remaining Executory Contracts.

Unless the Bankruptcy Court, the Bankruptcy Code or the Bankruptcy Rules establish an

earlier deadline with regard to the rejection of particular Executory Contracts, any Claims arising

out of the rejection of Executory Contracts pursuant to Article 5.1 of the Plan must be filed with

the Bankruptcy Court and served upon Trustee and Debtors no later than fourteen (14) days after

entry of the Confirmation Order. Any Claims not filed Within such time will be forever barred and
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will not recsesiste ydistributions under the Plan,

The aptcyCourt, even after the case has hen closed, shall have jurisdiction to the

-t--sWit l2"“i llflii lfllli

fullest eatent of the law over all matters arising under, arisin in, or relatin to Debtorsi chapter

ll cases, includin proceedings to:

a, Ensure the consuation and implementation of the Plan;

b. Enter such orders as may be necessary or appropriate to implement, consummate,
or enforce the provisions of the Plan and all contracts, instruments, releases, indentures and other
agreementis or documents created in connection with the Plan or the Disclosure Statement,
including but not limited to deeds, trartsfers, and sales pursuant thereto and any disputes in
connection therewith;

ct, Consider any modification of the Plan under Section l 127 of the ptcyCode;

d. Hear and determine all Claims, controversies, suits and disputes against estate to
the extent permitted under 28 U.S.C. § 1334;

e. Allow, disallow, determine, liquidate, classify, estimate, or establish the priority or
secured or unsecured status of any Claim, including the resolution of any and all objections to the
allowance or priority of Claims;

f. Hear, determine, and adjudicate any litigation or other claims or causes of action
constituting Property;

g. Decide or resolve any motions, adversary proceedings, contested or litigated
matters and any other matters and grant or deny any applications involving the estate that may be
pending on or commenced after the Effective Date;

h. Resolve any cases, controversies, suits, or disputes that may arise in connection
with the consummation, interpretation, or enforcement of the Plan, or any entity’s obligations
incurred in connection with the Plan, or any other agreements governing, instruments evidencing,
or documents relating to any of the foregoing, including the interpretation or enforcement of any
rights, remedies, or obligations under any of the foregoing;

i. Hear and determine all controversies, suits, and disputes that may arise out of or in
connection with the enforcement of any and all subordination and similar agreements among
various creditors pursuant to Section 510 of the Bankruptcy Code;

j. Hear and determine all requests for compensation and/or reimbursement of
expenses that may be made for fees and expenses incurred before the Effective Date;
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Enfetee, Final teenthe Cenfiatiee titles,the final aeetee, aall
injneetieas, entalatl in these ataess;

Enter  etclt eaeeylyatliet sad tettniaatttla ease;

Canteen: ydefeat, ease any aznissien, er reeaeile lneensisteney in the
er the Cenfiattien Order;

11, Dteine all qneatieas and disputes rearein title te the Dehtets’ Preeertyg

a, Classify the Claiems ef any Claim. hjeldets and the tteateaent ef these Claims 'Llfid€I‘
the Plan, te reexamine Claims that may have been allewed fer putpeaes ef vetting, and tn
determine ehjeetiens that may he filed ta any Claitzna;

p, Take yaetien deserihed in the Plan invelvin the phsteenfirmatien Dehtnr, sale
ef Preperty, at the Disbursing Agent;

Enter a final decree in Debtors’ case as centemplated by Banktuptey Rule 3322;

r. Enferee, by injnnetien er otherwise, the previsiens set fnrth in the Plan, the
Cenfirtnatien Order, any final decree, and any Final Order that ptevides fer the adjndicatien. ef
any issue by the Bankruptcy Cnurt; and

s. Enter and implement such erders as are necessary er apprepriate if the
Confirmation Order is fer any reastm modified, stayed, reversed, revoked, or vacated.

If the Bankruptcy Ceun: ahstains, exercises discretinn, or is etherwise precluded frnm

hearing any matter within the scape 0f its jurisdiction, nething in the Plan shall prehibit er limit

the exercise sf jurisdiction by any other tribunal of cempetent jurisdiction.

XIV. TAX ANALYSIS

TI-E FOLLOWING DISCUSSION IS A SUMJMARY OF CERTAIN MATERIAL

FEDERAL INCONE TAX CONSEQUENCES OF TIE PLAN TO HOLDERS OF

CLAIMS AGAINST DEBTORS, BUT IS NOT A COMPLETE DISCUSSION OF ALL

SUCH CONSEQUENCES. CERTAIN OF THE CONSEQUENCES DESCRIBED BELOW

ARE SUBJECT TO SUBSTANTIAL UNCERTAINTY DUE TO THE UNSETTLED

STATE OF THE TAX LAW GOVERNING BANKRUPTCY REORGANIZATIONS. NO

RULINGS HAVE BEEN OR WILL BE REQUESTED FROM THE INTERNAL
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(T “IS”? ANY OF TS T. ASPECTS

T

OF CLAIR DEBTOS AYVAY NT

INDIVIUAL CICUETANCES FEACH IN ADDITION, MAY

BE STATE, LOCAL, FOIGN CNSEQUNCES OF TPL

PLICLETO PARTICAR HOLDERS OF CLAI OR INTESTS, OF

WHICH A DISCUSSED BELOW. THEREFO,T FOLLOIVING SUY IS

NOT A SSTITUTE FOR CAL PLING AND VICEBED ON

INDIVIDUAL CIRCTANCES OF EACH HOLDER OF A CLAIM, YOU

URGED TO CONSULT WITH YOUR TAX VISORSCONCERNING

INDIVIDUAL CONSEQUENCES OF TI-E TSACTIONS CONTELATED

BY THE PLAN, INCLUDING STATE, LOCAL FOREIGN TAX CONSEQUENCES.

A portion of the consideration received pursuant to the Plan in payment of a Claim may be

allocated to unpaid interest, and the remainder of the consideration will be allocated to the principal

amount of the Claim. The tax consequences of the consideration allocable to the portion of a Claim

related to interest differ from the tax consequences of the consideration allocable to the portion of

a Claim related to principal.

Holders of claims will recognize ordinary income to the extent that any consideration

received pursuant to the Plan is allocablc to interest, and such income has not already been included

in such Creditor’s taxable income. The determination as to what portion of the consideration

received will be allocated to interest is unclear, and may be affected by, among other things, rules

in the Internal Revenue Code (the “Tax Code”) relating to original issue discount and accrued

market discount. Holders of claims should consult their own tax advisers as to the amount of any

consideration received under the Plan that will be allocated to interest. If amounts allocablc to
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iatereat lees aeaouets gteeieualy included iii the Creedites’ a taaable ilaeemel the digfieterlce

will result iel a least Atty amauat rret ailocable ta interest will be alllaeated ta the ptiaeieall ataeuat

of Claire paid etrtsuaet to lland will be treated as diseusse heteiut

Ctditota teceiaiia Cash elrtrallywill reeegaiae gait: or loss oa the eaehaag equal ta the

differetice hetweerl its basis in the Claim arid the aateuat of Cash receivd that is net allecable to

interests. The character of any reeoiaed gait: or less will depend ueatt the status of the Creditor;

the nature of the Claim in its hands and time helding period of such Claiml If a Crediter has treated

a Claim as wholly or partially Worthless and been allowed a bad debt deduction, the Crediter will

include the amount of Cash received in irteorne to the extent such Cash exceeds the Creed itor’s

remaining tax basis in the Claiml Creditors may be entitled to installment sales treatment or other

deferral with respect to the distribution they receive subsequent to the Effective Date. Creditors

may already have claimed partial bad debt deductions with respect to their claims. The IRS may

take the position that holders of Allowed claims cannot claim an otherwise allowable further less

in the year in which their Claim is allowed because they could receive further distributions. Thus,

a Creditor could be prevented from recognizing a loss until the time when its Claim has been

liquidated and distributions have been completed. If a Creditor is permitted to recognize a loss in

the year of the Effective Date by treating the transaction as a “closed transaction” at such time, it

may recognize income on any subsequent distribution.

In making distributions pursuant to the Plan, Disbursing Agent will comply with

withholding and reporting requirements imposed by federal, state or local taxing authorities.

XV. GENERAL PROVISIONS

A. Notices. Whenever the Plan requires notice to be given, such notice shall be given

to the following parties at their respective addresses unless a prior notice of change of address has

been served indicating a new address:
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George Zinlrler; {IL
Chad Pu;tteln

leePngateh Rabineen Staffer Cohen? PLLC
131 3rd Ave? Shite 13
Fort Landeréaley FL 33331
Faeaimtile: (955) 4§2*43

Emeih
Emailr

Pro Enterprises USA, Inc.
ole Alejandro Alan Azpnrna

7758 NW 46 Street
Miami, FL 33166

Email: alan

And

Alejandro Alan Azpurua
11400 NW 4”‘ Street
Planation, FL 33325

Email: I1

B. _D____ge__§_. The provisions of Bankruptcy Rule 9006 in effect on the date of the

Collfirrnation Order shall govern the calculation of any dates or deadlines referenced in the Plan.

C. Further Action. Nothing contained in the Plan shall prevent Debtors from taking

such actions as may he necessary to consummate the Plan, even though such actions may not

specifically be provided for within the Plan.

D. Attachments. All attachments to the Plan are incorporated herein by reference and

are intended to be an integral part of this document as though fully set forth in the Plan. All exhibits

to the Plan shall he filed with the Bankruptcy Court no later than five (5) days before the

Confinnation Date.
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Qt nArntesndensts. eforethe Coofiation ate.the Plan ropooentmay

rnodifyg anaend or withdraw the Plan. without approval of the ch ptcyCourt. Afteyr the

Confirmation atesthe Proponent or isbnrsingAgent may. snhject to Eptcy Conn approval

so loo as it does not rnaterially or adversely affect the rites set forth in the Ianof creditors

and othr pies in interest, amend or modify the Plan to remedy any defect or ornission or

reconcile yinconsistencies in the Pl or in the Confirniation Order; in such rner that may

be necessary to carry out the pnoses and intent of the Plan.

F. Upon occurrence of the Effective Datet the Plan shall be binding

on, and inure to the benefit of Debtors, the estate. the Claim holders and Interest holders. and their

respective successors mid assis. regardless of whether those pmties voted to accept the Plan.

G. Except to the extent that the Bankruptcy Code or Bptcy

Rules are applicable, the rights and obligations arising under the Plan shall be governed by, and

construed and enforced in accordance with, the laws of the State of Florida, without giving effect

to any conflicts of law principles.

XVI. RISK FACTORS

In deciding whether to accept or reject the Plan, a creditor or other claimant should consider

risk factors. Each creditor or other claimant should consult its own counsel and financial advisers

regarding risk factors. There are a number of conditions to performance under the Plan, including:

each of the conditions of the Effective Date described in the Plan and herein, and an order must by

entered by the Bankruptcy Court confirming the Plan. There is no guarantee that each of these

conditions will be satisfied or waived. Debtors believe that the primary risk of the Plan is that the

Plan will not be confirmed or that one or more conditions to the Effective Date of the Plan will not

occur.
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There ar thre coesetteooes if l rjeetdi or the Costs.

refttss to the lea:(a) the saolrrzsptoyCoors coaid dtisesisss etors’ Chater ll

rote;Cases, () ebtors’Chester ll Barzlrmptcy Case eottld. be coosrted to at ltiqfaidatioo

case tinder Chater 7 of th Bahetcy Code, or (c) the lrruotcyComt cottld consider  

alterrztative plan of reorariizartiorl proposed by Debtors or some other partly.

A. Dismissal

If ebtors’ otcyCases were to be dismissed, Debtors would no loner have the

protection of the Bptcy Court and the applicable provisions of the Baptcy Code.

Dismissal would force a race amen creditors to take over and dispose of Debtorsi available assets.

In this case, Dawn REO and iU.S. Bank would likely pursue foreclosure actions of their respective

real property and no creditors, other than Dawn REO and/or U.S. Bank and the respective taxing

authorities in Florida, would receive consideration.

B. Chapter 7 Liquidation

If the Plan is not confirmed, it is possible that Debtors’ Bptcy Cases would be

converted to cases under Chapter 7 of the Bankruptcy Code, wherein a trustee would be appointed

to liquidate Debtors’ assets for distribution to creditors in accordance with the priorities established

by the Bankruptcy Code. Whether a bankruptcy case is one under Chapter 7 or Chapter ll,

Secured Claims, Administrative Claims, and Priority Unsecured Claims are entitled to be paid in

full before unsecured creditors receive any funds. The Chapter 7 trustee would be entitled to

receive the compensation allowed under ll U.S.C. § 326. The trustee’s compensation is based on

25% of the first $5,000.00 or less, 10% of any amount in excess of $50,000.00 but not in excess

of $1,000,000.00; and reasonable compensation not to exceed 3% of any amount in excess of

47



Case 16-16317-AJC    Doc 129    Filed 07/21/17    Page 48 of 52

upon all moneys disbursed or turned over in the case the trustee to pies in

intrest, escludin, the dbtor, but including holders of securd clainis.

Conversion to Chapter7 lioaiation destroys Pro Enterprises’ operation as it would not

retain the usinessProperty. The susinessProperty is of a saline insufficient to atltlosr Pro

Enterises to satisfy its rnortage creditor and utilise the brusiness’s potential revenue to rneet is

onoin and pres-petititon obligations. ilethe Chapter ? trustee can obtain pemftission to operate

a business for a short period of time while the business is bein liquidated, continued operation of

the PusinessProperty, Without the additional infusion of cash by Alejandro Alan Aapurua, is

impossible. Lilrewise, conversion to a Chapter 7 liquidation would result in Acpurua losing the

Residential Property. Consequently, a liquidation of the Debtors would produce less economic

results as the proposed Plan, while destroying the Debtors.

Debtors believe that a distressed sale of the Business Property and Residential Property in

Chapter 7 will result in little to no distribution to unsecured creditors. Creditors and the Court are

permitted to consider and should consider the norveconornic and community benefits of Debtors

as at going concern, and there is no reason to arbitrarily destroy Debtors when reorganization and

satisfaction of creditors can be achieved through Chapter 11 confirmation.

XVIII. RECOMMENDATION

Debtors believe that the Plan is in the best interest of all Creditors and provides a recovery,

where there otherwise might be greater difficulty and a lower recovery as well as destruction of

Debtors’ operations and personal affairs. Therefore, Debtors’ recommend Claimants vote to accept

the Plan. I

XIX. DISCLAIMERS

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATED/[ENT ARE MADE

AS OF TIE DATE I-IEREOF, AND UNLESS ANOTHER TIME IS SPECIFIED HEREIN,
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BEFITS OFRED TO T OF O. INTESTS. IN

ACCOANCE TPL, WHICH CONSTITUTE SECUTIES. HA

NOT APPROVED OR DISPROVED BYTSECUTS D GE

COISSION (T ”COSSION”). OR BY GOVENT

AUTHORITY OF STATE OF TIE UNITED STATES. TIE

COSSION. NOR YSUCH STATE AUTHORITY, PASSED IFON

ACCURACY OF THIS DISCLOSURE STATENENT ORT OF PLAN.

NO REPRESENTATIONS CONCERNING DEBTORS, THE VALUE OF THEIR

PROPERTY, OR TI-E VALUE OF ANY BENEFITS TO HOLDERS OF

CLAIMS OR INTERESTS IN CONNECTION WITH THE PLAN, ARE AUTHORIZED,

OTI-ER THAN AS SET FORTH IN THIS DISCLOSURE STATEBENT. ANY

REPRESENTATIONS OR INDUCENENTS M.M)E TO SECURE ACCEPTANCES

WHICH ARE CONTRARY TO THE INFORMATION CONTAINED IN THIS

DISCLOSURE STATED/ENT SHOULD NOT BE RELIED ON BY YOU IN ARRIVING

AT ITS DECISION. ANY SUCH ADDITIONAL REPRESENTATIONS OR

INDUCEMENTS SHOULD BE REPORTED TO UNDERSIGNEI) COUNSEL. TI-IE

INFORMATION CONTAINED I-EREIN HAS NOT BEEN SUBJECTED TO A

CERTIFIED AUDIT. WHILE DEBTORS’ REAL ESTATE HAS BEEN APPRAISEI),

OPINIONS OF VALUE MAY DIFFER AND CIRCUMSTANCES MAY CHANGE. THIS

DISCLOSURE STATEMENT HAS NOT BEEN APPROVED BY THE BANKRUPTCY
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