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DISCLOSURE STATEMENT FOR CHAPTER 11 PLAN  
PROPOSED BY SUMMIT FINANCIAL CORP. 

  
DEBTOR RESERVES THE RIGHT TO AMEND OR SUPPLEMENT THIS DISCLOSURE 
STATEMENT AT OR BEFORE THE CONFIRMATION HEARING.   

 
I. INTRODUCTION 

Summit Financial Corp. (the “Debtor”) provides this Disclosure Statement (the 
“Disclosure Statement”) to all of the Debtor’s creditors in order to permit such creditors to make 
an informed decision in voting to accept or reject the Chapter 11 Plan proposed by the Debtor 
(the “Plan”) [ECF No. ___] filed on October 12, 2018 with the United States Bankruptcy Court 
for the Southern District of Florida (the “Bankruptcy Court”) in connection with the above-
captioned case (the “Chapter 11 Case”).  A copy of the Plan is attached to this Disclosure 
Statement as Exhibit “A.” 

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 the Debtor 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 Debtor’s creditors, 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.   

THE DISCLOSURE STATEMENT AND THE PLAN ARE AN INTEGRAL 
PACKAGE, AND THEY MUST BE CONSIDERED TOGETHER FOR THE READER 
TO BE ADEQUATELY INFORMED.  THIS INTRODUCTION IS QUALIFIED IN ITS 
ENTIRETY BY THE REMAINING PORTIONS OF THIS DISCLOSURE STATEMENT, 
AND THIS DISCLOSURE STATEMENT IN TURN IS QUALIFIED, IN ITS ENTIRETY, 
BY THE PLAN.   

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT, 
INCLUDING ANY EXHIBITS CONCERNING THE FINANCIAL CONDITION OF THE 
DEBTOR AND THE OTHER INFORMATION CONTAINED HEREIN, HAS NOT 
BEEN SUBJECT TO AN AUDIT OR INDEPENDENT REVIEW EXCEPT AS 
EXPRESSLY SET FORTH HEREIN.  ACCORDINGLY, THE DEBTOR IS UNABLE TO 
WARRANT OR REPRESENT THAT THE INFORMATION CONCERNING THE 
DEBTOR OR ITS FINANCIAL CONDITION IS ACCURATE OR COMPLETE. THE 
PROJECTED INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT 
HAS BEEN PRESENTED FOR ILLUSTRATIVE PURPOSES ONLY, AND BECAUSE 
OF THE UNCERTAINTY AND RISK FACTORS INVOLVED, THE DEBTOR’S 
ACTUAL RESULTS MAY NOT BE AS PROJECTED HEREIN. 
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ALTHOUGH AN EFFORT HAS BEEN MADE TO BE ACCURATE, THE 
DEBTOR DOES NOT WARRANT OR REPRESENT THAT THE INFORMATION 
CONTAINED IN THIS DISCLOSURE STATEMENT AND ITS EXHIBITS IS 
CORRECT.  THE DISCLOSURE STATEMENT CONTAINS ONLY A SUMMARY OF 
THE PLAN.  EACH CREDITOR IS STRONGLY URGED TO REVIEW THE PLAN 
PRIOR TO VOTING ON IT. 

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE 
MADE AS OF THE DATE OF THE DISCLOSURE STATEMENT UNLESS ANOTHER 
TIME IS SPECIFIED.  THE DELIVERY OF THIS DISCLOSURE STATEMENT WILL 
NOT UNDER ANY CIRCUMSTANCES CREATE AN IMPLICATION THAT THERE 
HAS NOT BEEN ANY CHANGE IN THE FACTS SET FORTH SINCE THE DATE OF 
THE DISCLOSURE STATEMENT. 

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE 
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND NOT IN ACCORDANCE 
WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER APPLICABLE NON-
BANKRUPTCY LAW.  ENTITIES HOLDING OR TRADING IN OR OTHERWISE 
PURCHASING, SELLING OR TRANSFERRING CLAIMS AGAINST THE DEBTOR 
SHOULD EVALUATE THIS DISCLOSURE STATEMENT ONLY IN LIGHT OF THE 
PURPOSE FOR WHICH IT WAS PREPARED. 

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED OR 
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION NOR HAS 
SUCH COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THE 
STATEMENTS CONTAINED HEREIN. 

THIS DISCLOSURE STATEMENT WILL NOT BE CONSTRUED TO BE 
ADVICE ON THE TAX OR OTHER LEGAL EFFECTS OF THE PLAN.  EACH 
CREDITOR SHOULD, THEREFORE, CONSULT WITH ITS OWN LEGAL, 
BUSINESS, FINANCIAL AND TAX ADVISERS AS TO ANY SUCH MATTERS 
CONCERNING THE SOLICITATION, THE PLAN OR THE TRANSACTIONS 
CONTEMPLATED THEREBY. 

Pursuant to the Bankruptcy Code, the Debtor filed a Chapter 11 Plan with the Bankruptcy 
Court on October 12, 2018 and this disclosure statement was filed therewith.  The Bankruptcy 
Court will schedule a hearing to consider approval of this Disclosure Statement and on 
confirmation of the Plan (the “Confirmation Hearing”) to be held at the United States 
Bankruptcy Court for the Southern District of Florida, Fort Lauderdale Division, 299 East 
Broward Boulevard, Room 308, Fort Lauderdale, Florida 33301.  At the Confirmation Hearing, 
the Bankruptcy Court will consider whether this Disclosure Statement and the Plan satisfy the 
requirements of the Bankruptcy Code, including whether the Plan is in the best interests of the 
claimants. 

To obtain, at your cost, additional copies of this Disclosure Statement or of the Plan, 
please contact Leiderman Shelomith Alexander + Somodevilla, PLLC, 2699 Stirling Road, Suite 
C401, Ft. Lauderdale, FL 33312, Phone: (954) 920-5355, Facsimile: (954) 920-5371. 
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A. Overview of the Plan 

THE FOLLOWING IS A BRIEF SUMMARY OF THE TREATMENT OF 
CLAIMS AND INTERESTS UNDER THE PLAN.  THE DESCRIPTION OF THE PLAN 
SET FORTH BELOW CONSTITUTES A SUMMARY ONLY AND IS QUALIFIED, IN 
ITS ENTIRETY, BY THE PLAN.  CREDITORS AND OTHER PARTIES IN INTEREST 
ARE URGED TO REVIEW THE MORE DETAILED DESCRIPTION OF THE PLAN 
CONTAINED IN SECTION IV OF THIS DISCLOSURE STATEMENT AND THE PLAN 
ITSELF.  IN THE EVENT OF ANY INCONSISTENCY BETWEEN THIS DISCLOSURE 
STATEMENT AND THE PLAN, THE PLAN CONTROLS.  

Chapter 11 is the chapter of the Bankruptcy Code primarily used for business 
reorganization.  The fundamental purpose of a chapter 11 case is to formulate a plan to 
restructure a debtor’s finances so as to maximize recoveries to its creditors.  With this purpose in 
mind, businesses sometimes use chapter 11 as a means to conduct asset sales and other forms of 
liquidation.  Whether the aim is reorganization or liquidation, a chapter 11 plan sets forth and 
governs the treatment and rights to be afforded to creditors and stockholders with respect to their 
claims against and equity interests in a debtor’s bankruptcy estate.   

The Plan divides the Claims against the Debtor into Classes.  Certain Claims, in 
particular, Administrative Claims, remain unclassified in accordance with section 1123(a)(1) of 
the Bankruptcy Code.  The Plan assigns all other Claims and Interests as described below and as 
defined in the Plan. 

 
Class 
 

 
Description 

 
Status 

 
Voting Status 

Class 1 Allowed Secured Tangible Personal 
Property Tax Claim of Broward 
County Records, Taxes & Treasury 
Division 

Unimpaired. No. 

Class 2 Allowed ABL Credit Facility Claims Impaired Yes. 
Class 3 Allowed General Unsecured Claims Impaired. Yes. 
Class 4 Allowed Equity Interests Impaired. No.  Deemed 

Rejected. 

B. Voting Instructions 

The Bankruptcy Code entitles only holders of impaired claims or equity interests who 
receive some distribution under a proposed plan to vote to accept or reject that plan.  Claims in 
Classes 2, 3 and 4 are Impaired under the Plan.  Holders of Claims that are Unimpaired under a 
proposed plan are conclusively presumed to have accepted that plan and are not entitled to vote 
on it.  Holders of classes of Claims or Equity Interests that will receive no distributions under a 
proposed plan are conclusively presumed to reject that plan and, therefore, also not entitled to 
vote on it.   

Any Ballot not filed in accordance with the filing instructions on the Ballot pertaining to 
the Plan shall not be counted for voting purposes. 
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II. BACKGROUND OF DEBTOR 

A. Background of the Debtor and Commencement of this Chapter 11 Case 

The Debtor is in the business of providing financing by purchasing and servicing retail 
installment sales contracts originated at franchised automobile dealerships and select 
independent used car dealerships located throughout Florida.  This Chapter 11 filing was 
precipitated by a large number of defaults of retail installment sales contracts caused by 
Hurricane Irma, which resulted in the Debtor defaulting on its obligations to its secured 
lender(s), Bank of America, N.A., administrative and collateral agent for itself and BMO Harris 
Bank, N.A. (collectively, the “ABL Lenders”). 

 
 The Debtor and the ABL Lenders disagreed regarding the reason(s) for the above-
referenced default, the application of certain payments made by insider(s) to the Debtor, the 
purpose of which was to cure or reduce certain overadvances, and the length of time by which 
the Debtor would be allowed to cure the default.  The relationship between the Debtor and the 
ABL Lenders deteriorated such the Debtor’s management determined that the best method of 
preserving the going concern value of the company was to seek protection under Chapter 11 of 
the United States Bankruptcy Code. 

 
B. Retained Professionals 

 On March 26, 2018, the Debtor filed an application to employ Zach B. Shelomith, Esq., 
and Leiderman Shelomith Alexander + Somodevilla, PLLC (“LSAS”) as its general bankruptcy 
counsel.  See ECF No. 10.  The Debtor’s retention of LSAS as its general bankruptcy counsel 
was approved by this Court on a final basis on April 25, 2018.  See ECF No. 68.   

 On March 26, 2018, the Debtor filed an application to employ Douglas J. Jeffrey, Esq., 
and Douglas J. Jeffrey, P.A. (“DJJ”) as its general and special litigation counsel.  See ECF No. 
11.  The Debtor’s retention of DJJ as its general bankruptcy counsel was approved by this Court 
on a final basis on May 30, 2018.  See ECF No. 106.   

 On May 2, 2018, the Debtor filed an application to employ Alan Fyne and Dinnall Fyne 
& Company, Inc. (“Fyne”) as its accountant.  The Debtor’s retention of Fyne was approved by 
the Court on May 30, 2018.  See ECF No. 107. 

 On May 2, 2018, the Debtor filed an application to employ Eric Rubin and Moecker 
Auctions, Inc. (“Moecker”) as its appraiser.  The Debtor’s retention of Moecker was approved by 
the Court on May 30, 2018.  See ECF No. 108. 

 On July 10, 2018, the Debtor filed an application to employ Adam L. Firestein, CPA, 
Michelle C. Lipson and Marcum LLP (“Marcum”) as its tax and audit financial professional.  
The Debtor’s retention of Marcum was approved by the Court on August 8, 2018.  See ECF No. 
171. 
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C. The Claims Process 

The Bankruptcy Code provides a procedure for all persons who believe they have a claim 
against a debtor to assert such claims, so that such claimant can receive distributions from the 
debtor’s bankruptcy case.  The bankruptcy court establishes a “bar date” – a date by which 
creditors must file their claims, or else such creditors will not participate in the bankruptcy case 
or any distribution.  After the filing of all claims, the debtor evaluates such claims and can raise 
objections to them.  These claims objections allow the debtor to minimize claims against it, and 
thereby maximize the recovery to creditors.   

The deadline for filing proofs of Claims or Equity Interests against the Debtor was 
August 6, 2018. 

The Debtor has been reviewing, analyzing and resolving Claims on an ongoing basis as 
part of the claims reconciliation process.   A list of the proofs of claims filed in the Debtor’s case 
prior to the Claims Bar Date in the Debtor’s Case is included within the claims analysis, attached 
hereto as Exhibit “D”.  Additional claims may be asserted against the Debtor or the creditors 
may amend their proofs of claims prior to the Confirmation of the Debtor’s Plan and the actual 
aggregate amount of Allowed Claims may differ significantly from the amounts used for the 
purposes of the Debtor’s estimates.  Additionally, the Debtor reserves the right to object to all 
objectionable proofs of claims.  Accordingly, the distribution amount that will ultimately be 
received by any particular holder of an Allowed Claim may be adversely affected by the 
outcome of the claims resolution process. 

III. CHAPTER 11 PLAN 

THE FOLLOWING IS A BRIEF SUMMARY OF CERTAIN OF THE MORE 
SIGNIFICANT MATTERS CONTEMPLATED BY OR IN CONNECTION WITH THE 
CONFIRMATION OF THE PLAN.  THUS, THE FOLLOWING SUMMARY IS 
QUALIFIED IN ITS ENTIRETY BY THE PLAN.  THIS SUMMARY ONLY 
HIGHLIGHTS CERTAIN SUBSTANTIVE PROVISIONS OF THE PLAN.  
CONSIDERATION OF THIS SUMMARY WILL NOT, NOR IS IT INTENDED TO, 
YIELD A THOROUGH UNDERSTANDING OF THE PLAN.  SUCH CONSIDERATION 
IS NOT A SUBSTITUTE FOR A FULL AND COMPLETE READING OF THE PLAN.  
ALL HOLDERS OF CLAIMS AND INTERESTS ARE URGED TO REVIEW THE 
PLAN CAREFULLY.  THE PLAN, IF CONFIRMED, WILL BE BINDING ON DEBTOR 
AND ALL HOLDERS OF CLAIMS AND INTERESTS.  

A.  Unclassified Claims 

1. Allowed Administrative Claims. 

a. Ordinary Course Claims.  
 
 These Claims include Allowed Administrative Claims representing liabilities incurred in 
the ordinary course of business by the Debtor, and do not include Professional Fees and Expense 
Claims, addressed in Section 2.01(b) below.  Subject to (a) the bar date provisions herein and (b) 
additional requirements for Professionals and certain other Persons set forth herein, each holder 
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of an Allowed Administrative Claim referenced herein shall receive, in full satisfaction, 
settlement, release and extinguishment of such Claim, Cash equal to the Allowed amount of such 
Administrative Claim, unless the Holder agrees or shall have agreed to other treatment of such 
Claim no less favorable to the Debtor; provided, however, that any Administrative Claim (x) 
incurred post-petition by the Debtor in the ordinary course of its businesses or (y) arising 
pursuant to one or more post-petition agreements or transactions entered into by the Debtor with 
Bankruptcy Court approval, shall be paid or performed in accordance with the terms and 
conditions of the particular transaction(s) and any agreement(s) relating thereto, or as otherwise 
agreed by the Debtor or the Plan Administrator, on the one hand, and the Holder of such 
Administrative Claim, on the other.  The Holder of an Allowed Administrative Claim shall not 
be entitled to, and shall not be paid, any interest, penalty, or premium thereon, and any interest, 
penalty, or premium asserted with respect to an Administrative Claim shall be deemed 
disallowed and expunged without the need for any further Order of the Bankruptcy Court.  

b. Professional Fees and Expense 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 
Professional Fees and Expenses Claims will be made in accordance with the procedures 
established by the Code, the Rules and the Court relating to the payment of interim and final 
compensation for services rendered and reimbursement of expenses.  The Court will review and 
determine all applications for compensation for services rendered and reimbursement of 
expenses.   

All entities seeking an award by the Court of Professional Fees and Expenses 
shall file their respective final applications for allowance of compensation for services rendered 
and reimbursement of expenses incurred through the Effective Date pursuant to section 330 of 
the Code and Rule 2016 by the date that is thirty (30) days after the Effective Date or such other 
date as may be fixed 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 on the later of the Effective Date of the Plan, the date on which such Professional 
Fees and Expense Claim becomes an Allowed Administrative Claim by Final Order of the Court, 
as soon thereafter as is reasonably practicable, or upon agreement reached between the Debtor 
and each respective professional.  To the extent that Allowed Administrative Claims are not paid 
in full, in Cash, or through the Debtor Professional Fees Account and/or the Committee 
Professional Fees Account, on the applicable date set forth above, then any unpaid Allowed 
Administrative Claims shall be due and owing upon the closing of the Sale of the Loan Portfolio 
or otherwise from the proceeds of the Runoff of the Loan Portfolio, as set forth below, and shall 
be afforded a first priority position with respect to such of Sale Proceeds. 
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2. United States Trustee’s Fees 

All fees required to be paid by 28 U.S.C. §1930(a)(6) (U.S. Trustee Fees) will accrue and 
be timely paid until the case is closed, dismissed, or converted to another chapter of the Code.  
Specifically, the Debtor (or the Plan Administrator) will pay the U.S. Trustee the appropriate 
sum required pursuant to 28 U.S.C. § 1930(a)(6), through the date of confirmation of the Plan, 
within fourteen (14) business days of the entry of an order confirming the Plan.  Furthermore, the 
Debtor (or the Plan Administrator) will file with the Court post-confirmation Quarterly 
Operating Reports and pay the U.S. Trustee the appropriate sum required pursuant to 28 U.S.C. § 
1930(a)(6) for post-confirmation periods within the time period set forth in 28 U.S.C. § 
1930(a)(6), based upon all post-confirmation disbursements, until the earlier of the closing of 
this case by the issuance of a Final Decree by the Bankruptcy Court, or upon the entry of an 
Order by the Bankruptcy Court dismissing this case or converting this case to another Chapter 
under the U.S. Bankruptcy Code.   

 
B. Treatment of Claims and Interests 

1. Class 1 – Allowed Secured Tangible Personal Property Tax Claim of 
Broward County Records, Taxes & Treasury Division 

(a) Description.  Class 1 consists of the Allowed Secured Tangible Personal 
Property Tax Claim of Broward County Records, Taxes & Treasury Division (“Broward 
County”), against the Debtor’s personal property, in the aggregate amount of $3,625.65.  See 
Proof of Claim No. 3-1.   

(b)  Treatment.  Except to the extent that the Claimant has been paid by the 
Debtor or some other party prior to the Effective Date or agrees to a different treatment, the 
Debtor shall pay the Class 1 Claimholder 100% of the Allowed Amount of the Claim on the 
Effective Date. 

(c) Impairment.  The Class 1 Claim is Unimpaired and the Class 1 
Claimholder is therefore not entitled to vote to accept or reject the Plan.    

2. Class 2 – Allowed ABL Credit Facility Claims 

  (a) Allowance.  All ABL Credit Facility Claims shall be Allowed on the 
Effective Date for all purposes as fully Secured Claims and shall not be subject to any avoidance, 
reduction, setoff, offset, recoupment, recharacterization, subordination (whether equitable, 
contractual or otherwise), counterclaim, cross-claim, defense, disallowance, disgorgement, 
impairment, objection or any other challenge under any applicable law or regulation by any 
Person, unless as otherwise set forth in the Plan.  

 (b) Treatment in the Event of Accepting Vote.  In the event that the ABL 
Agent, on behalf of the ABL Lender Parties, votes to accept the Plan, then the ABL Lender 
Parties shall be treated as set forth in this paragraph.  The ABL Agent, on behalf of the ABL 
Lender Parties, shall receive on account of the Allowed ABL Credit Facility Claims: (i) Cash on 
the Effective Date in an amount equal to the Allowed ABL Credit Facility Claims, minus the 
Class 3 Carveout, (ii) all cash and non-cash proceeds of any Sale of the Loan Portfolio or any 
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other disposition of Collateral at the closing of any such Sale or other disposition, or immediately 
upon the receipt of any such proceeds, minus the Class 3 Carveout (and not disbursed until the 
Class 3 Carveout is paid in full), (iii) the Collateral (including pursuant to abandonment, 
provided that no assets shall be abandoned to the ABL Agent except with prior written consent 
of the Debtor (or the Plan Administrator) and the ABL Agent), (iv) such other treatment that 
leaves unaltered the legal, equitable and contractual rights to which the ABL Lender Parties are 
entitled, notwithstanding the distribution of the Class 3 Carveout, or (v) such other distribution as 
agreed to by the Debtor (prior to the Effective Date, subject to Bankruptcy Court approval), on 
the one hand, and the ABL Agent, on the other hand.  Payment will be made by wire transfer to 
the ABL Agent in respect of all Class 2 Claims.  

  
Prior to any disbursement to the ABL Agent on account of any Allowed ABL Credit 

Facility Claims, the Class 3 Carveout shall be paid in full, on a pro-rata basis to all Holders of 
Allowed Class 3 Claims, except for any Guarantors, who shall not participate in any Class 3 
Carveout.  The amount of the Class 3 Carveout shall be up to $9,000,000.00.   

 
To the extent that all Class 2 Claims are not Paid in Full, the remainder of the Class 2 

Claims shall be deemed Class 3 General Unsecured Claims to share in distribution according as 
provided herein.  However, the ABL Lender Parties are not entitled to receive any of the Class 3 
Carveout. 

 
 (c) Treatment in the Event of Rejecting Vote.  In the event that the ABL 

Agent, on behalf of the ABL Lender Parties, votes to reject the Plan, then the ABL Lender 
Parties shall be treated as set forth in this paragraph.  The ABL Agent, on behalf of the ABL 
Lender Parties, shall receive on account of the Allowed ABL Credit Facility Claims: (i) all cash 
and non-cash net proceeds (after payment of the servicing fee set forth in ¶ 7.02(b) below) of any 
Runoff of the Loan Portfolio or any other similar disposition of Collateral at the closing of any 
such disposition, or immediately upon the receipt of any such net proceeds, minus the Class 3 
Surcharge (and not disbursed until the Class 3 Surcharge is paid in full), (ii) the Collateral 
(including pursuant to abandonment, provided that no assets shall be abandoned to the ABL 
Agent except with prior written consent of the Debtor (or the Plan Administrator) and the ABL 
Agent), (iii) such other treatment that leaves unaltered the legal, equitable and contractual rights 
to which the ABL Lender Parties are entitled, notwithstanding the distribution of the Class 3 
Surcharge, or (iv) such other distribution as agreed to by the Debtor (prior to the Effective Date, 
subject to Bankruptcy Court approval), on the one hand, and the ABL Agent, on the other hand.  
Payment will be made by wire transfer to the ABL Agent in respect of all Class 2 Claims.  

  
Prior to any disbursement to the ABL Agent on account of any Allowed ABL Credit 

Facility Claims, the Class 3 Surcharge shall be paid in full, on a pro-rata basis to all Holders of 
Allowed Class 3 Claims, except for any Guarantors, who shall not participate in any Class 3 
Surcharge.  The amount of the Class 3 Surcharge shall be up to $9,000,000.00.  The Debtor 
and/or the Committee will file a Motion for Surcharge, to be heard at the same time as 
Confirmation of the Plan. 

 
To the extent that all Class 2 Claims are not Paid in Full, the remainder of the Class 2 

Claims shall be deemed Class 3 General Unsecured Claims to share in distribution according as 
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provided herein.  However, the ABL Lender Parties are not entitled to receive any of the Class 3 
Surcharge. 

 
(d) No Novation; Preservation of ABL Liens.  Neither the Plan nor the 

Confirmation Order is intended to constitute, and the Plan and the Confirmation Order shall not 
constitute, a novation, accord and satisfaction, discharge or payment of the ABL Credit Facility 
Claims or ABL Liens securing same, which shall remain outstanding and effective from and 
after the Effective Date.  Notwithstanding anything to the contrary in the Plan or the 
Confirmation Order, (i) the ABL Credit Facility Claims shall not be discharged, satisfied, 
subordinated or released or otherwise affected in whole or in part, and shall remain outstanding 
from and after the Effective Date, unless as otherwise set forth in the Plan, and (ii) none of the 
ABL Liens shall be deemed to have been waived, released, satisfied, subordinated or discharged 
and all of the ABL Liens shall continue in effect as first priority Liens upon and continue to 
encumber all Collateral to which such ABL Liens have attached at any time prior to the Effective 
Date and shall continue to enjoy such perfection and priority as such ABL Liens had prior to the 
Effective Date, unless as otherwise set forth in the Plan.  To maintain such perfection and 
priority from and after the Effective Date, the ABL Agent shall not be required to take any 
additional steps, including, without limitation, under any applicable state certificate of title 
statute or regulation; provided, however, that the ABL Agent shall be authorized to take such 
actions and make such filings in any jurisdiction that the ABL Agent, in its discretion, may deem 
appropriate to perfect and continue the perfection of its Liens upon the Collateral.  All of the 
Loan Documents shall continue to remain in full force and effect and operate to secure all of the 
liabilities and obligations of the Debtor.  The Debtor, the Reorganized Debtor and the Plan 
Administrator shall continue to timely provide to the ABL Agent all collateral and financial 
reporting required by the Cash Collateral Orders unless and until all of the ABL Credit Facility 
Claims have been Paid in Full. 

 (e) No Automatic Stay or Injunctions.   From and after the occurrence of the 
Effective Date, and notwithstanding anything to the contrary in the Plan or the Confirmation 
Order, neither the automatic stay imposed by section 362 of the Bankruptcy Code nor any 
injunction or exculpation contained in the Plan or the Confirmation Order shall apply to, limit or 
restrict any of the Claims, rights, remedies, power, privileges or Liens in favor of the ABL Agent 
or any ABL Lender under or pursuant to any of the Loan Documents. 

 
(f) Impairment.  The Class 2 Claims are Impaired and the Class 2 

Claimholders are entitled to vote to accept or reject the Plan.   

 3. Class 3 – Allowed General Unsecured Claims  

(a) Description.  Class 3 consists of the Allowed General Unsecured Claims.  
Based on a review of the Debtor’s Schedules, the Debtor estimates the aggregate amount of 
Allowed Class 3 Claims is $30,546,381.83, not including any Allowed Undersecured Claim(s), if 
any exist. 

(b)  Treatment.  Except to the extent that the holder of a Claim within Class 3 
has been paid prior to the Effective Date, or agrees to a different treatment, each Allowed Class 3 
Claim shall be satisfied as follows: (i) first, by payment of the Class 3 Carveout (or Surcharge), 
on a pro-rata basis to all Holders of Allowed Class 3 Claims, except for any Guarantors, who 
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shall not participate in any Class 3 Carveout (or Surcharge); and (ii) by the excess proceeds of 
the Sale of the Loan Portfolio, for which each holder of an Allowed Unsecured Claim shall be 
paid on a pro rata basis with the other holders of Allowed Unsecured Claims in this Class 3.  
Holders of Allowed Class 3 Claims shall be entitled to a fourth priority position with respect to 
any Sale Proceeds.  Holders of Allowed Class 3 Claims shall also be entitled to any proceeds 
from Non-Released Avoidance Actions and Non-Released Other Claims, on a pro rata basis 
with the other holders of Allowed Class 3 Claims. Class 3 claims shall be paid after 
Administrative Claims, Class 1 Claims and Class 2 Claims have been paid in full (except for the 
payment of the Class 3 Carveout (or Surcharge), which shall be paid prior to the payment of 
Class 2 Claims). 

(c) Impairment.  The Class 3 Claims are Impaired and are entitled to vote to 
accept or reject the Plan. 

  4. Class 4 – Allowed Equity Interests 
 

(a) Description.  Class 4 consists of the Allowed Equity Interests in the 
Debtor, which includes interests in any share of preferred stock, common stock or other 
instrument evidencing ownership interest in the Debtor, whether or not transferable, and any 
option, warranty, right, contractual or otherwise, to acquire any such interest.   

(b)  Treatment.  The holders of Allowed Equity Interests in the Debtor shall 
not receive any distribution or value under the Plan on account of such Allowed Equity Interests. 

 (c) Impairment.  The Class 4 Claims are Impaired, but Class 4 Claimholders 
are not entitled to vote to accept or reject the Plan, as Class 4 Claimholders shall be deemed to 
have rejected the Plan. 

C.  Distributions Under the Plan 

 Except as otherwise provided in Section 4.02 of the Plan: 

 Subject to Rule 9010, and except as otherwise provided in Section 5.03 of the Plan, all 
distributions under the Plan shall be made by the Debtor (or the Plan Administrator) to the holder 
of each Allowed Claim or Allowed Equity Interest at the address of such holder as listed on the 
Schedules and/or Proof of Claim as of the Effective Date unless the Debtor (or the Plan 
Administrator) or Reorganized Debtor has been notified in writing of a change of address, 
including by the filing of a Proof of Claim by such holder that provides an address different from 
the address reflected on the Schedules.   

 Any payment of Cash made by the Debtor (or the Plan Administrator) pursuant to the 
Plan shall be made by check drawn on a domestic bank or by wire transfer.  

 Any payment or Distribution required to be made under the Plan on a day other than a 
Business Day shall be made on the next succeeding Business Day. 

 No payment of Cash less than One Hundred 00/100 Dollars ($100.00) shall be made by 
the Debtor (or the Plan Administrator) to any holder of a Claim unless a request therefore is 
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made in writing to the Debtor (or the Plan Administrator), or unless the Distribution is a final 
Distribution. 

 When any Distribution on account of an Allowed Claim pursuant to the Plan would 
otherwise result in a Distribution that is not a whole number, the actual distribution shall be 
rounded as follows:  fractions of ½ or greater shall be rounded to the next higher whole number 
and fractions of less than ½ shall be rounded to the next lower whole number.  Cash to be 
distributed pursuant to the Plan shall be adjusted as necessary to account for the rounding 
provided in Section 5.03(f) of the Plan.   

 Any Distributions of Cash or other property under the Plan that is unclaimed for a period 
of six (6) months after the Distribution Date shall constitute Unclaimed Funds and any 
entitlement of any holder of any Claim to such distributions shall be extinguished and forever 
barred. 

 Unless otherwise provided herein, all initial Distributions and deliveries to be made on 
the Effective Date shall be made on the initial Distribution Date.  Subsequent Distributions shall 
be made in accordance with the terms set forth in the Plan.  

 At the close of business on the Effective Date, the claims register shall be closed, and 
there shall be no further changes in the record holders of any Claims.  The Debtor (or the Plan 
Administrator) shall have no obligation to recognize any transfer of any Claims occurring after 
the Effective Date; provided, however, that the foregoing will not be deemed to prohibit the sale 
or transfer of any Claim after the Effective Date.  The Debtor (or the Plan Administrator) shall 
instead be entitled to recognize and deal for all purposes under the Plan with only those record 
holders as of the close of business on the Effective Date. 

D. Executory Contracts and Unexpired Leases 

1. Treatment of Executory Contracts and Unexpired Leases 

 The Code grants the Debtor the power, subject to the approval of the Court, to assume or 
reject Executory Contracts and unexpired leases.  If an Executory Contract or unexpired lease is 
rejected, the other party to the agreement may file a claim for damages incurred by reason of the 
rejection.  In the case of rejection of leases of real property, such damage claims are subject to 
certain limitations imposed by the Code. 

 Pursuant to sections 365(a) and 1123(b)(2) of the Code, all Executory Contracts and 
unexpired leases between the Debtor and any Person shall be deemed rejected by the Debtor as 
of the Effective Date, except for any Executory Contract or unexpired lease (i) which previously 
has been assumed or rejected pursuant to an order of the Court entered prior to the Effective 
Date, (ii) as to which a motion for approval of the assumption or rejection of such Executory 
Contract or unexpired lease has been filed and served prior to the Effective Date or (iii) is listed 
in the Assumed Executory Contract and Unexpired Lease List set forth below.  The listing of a 
document on the Assumed Executory Contract and Unexpired Lease List shall not constitute an 
admission by the Debtor or Reorganized Debtor that such document is an Executory Contract or 
an unexpired lease or that the Debtor or Reorganized Debtor have any liability thereunder.  
There are no assumed executory contracts or unexpired leases. 
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2. Approval of Assumption or Rejection of Executory Contracts and Unexpired 
Leases 

 Subject to the occurrence of the Effective Date, entry of the Confirmation Order shall 
constitute (i) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Code, of the 
assumption of the Executory Contracts and unexpired leases assumed pursuant to Article VI of 
the Plan and (ii) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Code, of the 
rejection of the Executory Contracts and unexpired leases rejected pursuant to the Plan. 

3. No Effect Upon Cash Management Agreements 

 Notwithstanding anything to the contrary in the Plan, nothing in the Plan, the 
Confirmation Order or otherwise shall release, alter, amend or have any effect upon the Debtor's 
agreements with Bank of America, N.A., relating to bank accounts, deposit accounts, cash 
management, credit cards, or any other Bank Product (as defined in the Loan Agreement), and all 
of such agreements and obligations of the Debtor thereunder shall remain enforceable according 
to their terms at all times prior to, on and after the Effective Date. 

4. Cure of Defaults 

 To the extent that cure payments are due with respect to an Executory Contract or 
unexpired lease to be assumed pursuant to the Plan, the amount of such cure payment shall be set 
forth above.  To the extent that the non-debtor party to any Executory Contract or unexpired 
lease disagrees with the cure amount, such party must file a notice of dispute with the Court and 
serve such notice on the Debtor by no later than five (5) days prior to the Confirmation Hearing.  
Except as may otherwise be agreed to by the parties or provided herein, within ninety (90) days 
after the Effective Date, the Debtor (or the Plan Administrator) shall cure any and all undisputed 
defaults under any Executory Contract or unexpired lease assumed pursuant to the Plan in 
accordance with section 365(b)(1) of the Code.  Except as otherwise provided herein, all 
disputed defaults that are required to be cured shall be cured either within ninety (90) days of the 
entry of a Final Order determining the amount, if any, of the Debtor’s or Plan Administrator’s 
liability with respect thereto, or as may otherwise be agreed to by the parties.  If there are any 
objections filed, the Court shall hold a hearing.  In the event the Court determines that the cure 
amount is greater than the cure amount listed by the Debtor (or the Plan Administrator), the 
Debtor (or the Plan Administrator) may elect to reject the contract or unexpired lease and not pay 
such greater cure amount.   

5. Bar Date for Filing Proofs of Claim Relating to Executory Contracts and 
Unexpired Leases Rejected Pursuant to the Plan 

 Claims arising out of the rejection of an Executory Contract or unexpired lease pursuant 
to the Plan must be filed with the Court and/or served upon the Debtor (or the Plan 
Administrator) or as otherwise may be provided in the Confirmation Order, by no later than 
thirty (30) days after the later of (i) notice of entry of an order approving the rejection of such 
Executory Contract or unexpired lease, (ii) notice of entry of the Confirmation Order and (iii) 
notice of an amendment to the Assumed Executory Contract and Unexpired Lease List.  Any 
Claim not filed within such time will be forever barred from assertion against the Debtor (or the 
Plan Administrator), the Estate, and their property.  Unless otherwise ordered by the Court, all 
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Claims arising from the rejection of Executory Contracts and unexpired leases shall be treated as 
Unsecured Claims under the Plan. 

E. Effect of Confirmation 

The Plan will be binding upon and inure to the benefit of Debtor, holders of Claims and 
Interests in Debtor, and their respective successors and assigns.  

F. Exculpation, Injunction, Release and Limitation of Liability 

1. Releases by Debtor 

 Subject to ¶ III(F)(3) below, effective as of the Effective Date, except (i) for the right to 
enforce the Plan that remains in effect or becomes effective after the Effective Date or (ii) as 
otherwise expressly provided in the Plan or in the Confirmation Order, in exchange for good and 
valuable consideration, including the obligations of the Debtor under the Plan and the 
contributions of the Released Parties to facilitate and implement the Plan, on and after the 
Effective Date, the Released Parties (other than the Debtor) shall be deemed conclusively, 
absolutely, unconditionally, irrevocably and forever released and discharged by the Debtor and 
the Estate from the Released Claims; provided, that, nothing in this Section shall be construed to 
release any party or Person from gross negligence, willful misconduct, or intentional fraud as 
determined by a Final Order. 

2. Releases by Holders of Claims or Interests. 

 Subject to ¶ III(F)(3) below, effective as of the Effective Date, except (i) for the right to 
enforce the Plan that remains in effect or becomes effective after the Effective Date or (ii) as 
otherwise expressly provided in the Plan or in the Confirmation Order, in exchange for good and 
valuable consideration, including the obligations of the Debtor under the Plan and the 
contributions of the Released Parties to facilitate and implement the Plan, to the fullest extent 
permissible under applicable law, as such law may be extended or integrated after the Effective 
Date, the Released Parties shall be deemed conclusively, absolutely, unconditionally, irrevocably 
and forever released, and discharged by the Releasing Parties from the Released Claims and, 
with respect to the Banks, the Guaranty Claims; provided, that, nothing in this Section shall be 
construed to release the Released Parties from gross negligence, willful misconduct, or 
intentional fraud as determined by a Final Order; provided, further, that until the ABL Credit 
Facility Claims have been Paid in Full, the ABL Lender Parties shall not be deemed to have 
released any Claims against the Debtor or any Collateral; and provided, further, that, nothing in 
this Section shall be construed to release any of the Guarantors from the Guarantor Cooperation 
Obligations (as defined in Section 7.12(g) below) or any Claims between or among any of the 
ABL Lender Parties for indemnification or otherwise under the Loan Agreement.   

3. Releases in the Event that the ABL Lenders Vote to Reject the Plan 

 Notwithstanding the above, in the event that the ABL Agent votes to reject this Plan, on 
behalf of the ABL Lender Parties, then (a) the Banks shall not be released of any Claims or 
Causes of Action by the Debtor or any other Releasing Party; and (b) none of the Released 
Parties shall be released of any Claims or Causes of Action by the Banks, including without 
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limitation to the Guaranty Claims. 

4. Guarantor Cooperation Obligations 

 Each Guarantor hereby agrees to cooperate with and provide information to the ABL 
Agent, the Plan Administrator and the Plan Trustee upon request, including, without limitation, 
the execution and delivery of such instruments, assignments, or other documents or agreements, 
and taking such actions, as necessary, appropriate or desirable to give effect to the intent of the 
Plan; the turnover of requested books and records of the Debtor; providing information and an 
explanation of historical practices and procedures used by the Debtor; providing passwords, 
other means of access to, and copies of the Debtor's electronic data and records; and 
identification of service providers and contractors who have provided services to the Debtor 
prior to the Effective Date and the terms and conditions of such services.  The foregoing 
continuing obligations of the Guarantors are referred to herein as the "Guarantor Cooperation 
Obligations." 

5. Injunction Related to Confirmation 

 Except as otherwise expressly provided in the Plan (including Section 4.02), the 
Confirmation Order or a separate order of the Court, all Persons who have held, hold or may 
hold Claims against or Equity Interests in the Debtor, are permanently enjoined, on and after the 
Effective Date, from (i) commencing or continuing in any manner any Action or other 
proceeding of any kind with respect to any such Claim or Equity Interest against the Debtor, (ii) 
enforcing, attaching, collecting or recovering by any manner or means of any judgment, award, 
decree or order against the Debtor on account of any such Claim or Equity Interest, (iii) creating, 
perfecting or enforcing any Lien or asserting control of any kind against the Debtor or against the 
property or interests in property of the Debtor on account of any such Claim or Equity Interest 
and (iv) asserting any right of setoff, subrogation or recoupment of any kind against any 
obligation due from the Debtor or against the property or interests in property of the Debtor on 
account of any such Claim or Equity Interest.  Such injunctions shall extend to successors of the 
Debtor (including, without limitation, the Plan Trustee) and their respective properties and 
interests in property.  
 

6. Injunction Against Interference With the Plan 

 Upon the entry of a Confirmation Order with respect to the Plan, all holders of Claims 
and Equity Interests and other parties in interest, along with their respective present or former 
employees, agents, officers, directors, or principals, shall be enjoined from taking any Actions to 
interfere with the implementation or consummation of the Plan, except with respect to Actions 
any such entity may take in connection with the pursuit of appellate rights.  
 
G. Causes of Action 

 As of the Effective Date, pursuant to section 1123(b)(3)(B) of the Code, any and all 
Actions accruing to the Debtor and Debtor in Possession, excluding Collateral, but including, 
without limitation, actions under sections 510, 542, 544, 545, 547, 548, 549, 550, 551 and 553 of 
the Code, shall become assets of the Liquidation Trust, and the Plan Trustee shall have the 
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authority to commence and prosecute such Actions for the benefit of the Estate except to the 
extent that they have been released pursuant to the Plan.    

H. Retention of Jurisdiction 

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective 
Date, the Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of, and 
related to, this Case and the Plan pursuant to, and for the purposes of, sections 105(a) and 1142 
of the Code and for, among other things, the following purposes: 

(i) to hear and determine pending applications for the assumption or rejection of 
Executory Contracts or unexpired leases, if any are pending, and the allowance of Claims 
resulting, therefrom;  

(ii) to determine any and all adversary proceedings, motions, applications and 
contested matters, and other litigated matters pending on the Confirmation Date;  

(iii) to hear and determine all Actions, including, without limitation, Actions 
commenced by the Debtor or any other party in interest with standing to do so, pursuant to sections 
505, 542, 543, 544, 545, 547, 548, 549, 550, 551, and 553 of the Code, collection matters related 
thereto, and settlements thereof, except that with respect to the Loan Portfolio and any other 
Collateral, the Court's jurisdiction shall not be exclusive;  

(iv) to hear and determine any objections to or the allowance, classification, 
priority, compromise, estimation or payments of any Administrative Claims, Claims or Equity 
Interests;  

(v) to ensure that Distributions to holders of Allowed Claims are 
accomplished as provided in the Plan;  

(vi) to enter and implement such orders as may be appropriate in the event the 
Confirmation Order is for any reason stayed, revoked, modified or vacated;  

(vii) to issue such orders in aid of execution and consummation of the Plan, to 
the extent authorized by section 1142 of the Code;  

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

(ix) to hear and determine all applications for compensation and 
reimbursement of expenses of Professionals under sections 330, 331, and 503(b) of the Code;  

(x) to hear and determine disputes arising in connection with the 
interpretation, implementation or enforcement of the Plan;  

(xi) to recover all Assets of the Debtor and Property of the Estate, wherever 
located, except that with respect to the Loan Portfolio and any other Collateral, the Court's 
jurisdiction shall not be exclusive;  
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(xii) to determine any Claim of or any liability to a governmental unit that may 
be asserted as a result of the transactions contemplated herein;  

(xiii) to enforce the Plan, the Confirmation Order and any other order, 
judgment, injunction or ruling entered or made in this Case, including, without limitation, 
injunction, exculpation and releases provided for in the Plan;  

(xiv) to take any action and issue such orders as may be necessary to construe, 
enforce, implement, execute, and consummate the Plan or to maintain the integrity of the Plan 
following consummation;  

(xv) to hear and determine matters concerning state, local and federal taxes in 
accordance with sections 346, 505, and 1146 of the Code (including, but not limited to, an expedited 
determination under section 505(b) of the Code of the tax liability of the Debtor for all taxable 
periods through the Effective Date for all taxable periods of the Debtor through the liquidation 
and dissolution of such entity);  

(xvi) to hear any other matter not inconsistent with the Code; and  

(xvii) to enter a Final Decree closing this Case. 

I. Objections to Claims 

 Except as to applications for allowance of compensation and reimbursement of expenses 
under sections 330 and 503 of the Code, the Debtor (or the Plan Administrator) shall have the 
exclusive right to make and file objections to Administrative Claims and General Unsecured 
Claims subsequent to the Effective Date.  All objections shall be litigated to Final Order; 
provided, however, that following the Effective Date, the Debtor (or the Plan Administrator) 
shall have the authority to compromise, settle, otherwise resolve or withdraw any of its 
objections without approval of the Court.   

 Unless otherwise ordered by the Court, the Debtor (or the Plan Administrator) shall file 
all objections to Claims and serve such objections upon the holder of the Claim as to which the 
objection is made as soon as is practicable, but in no event later than thirty (30) days after the 
Effective Date or such later date as may be approved by the Court.  The Debtor (or the Plan 
Administrator) reserves the right to object to Administrative Claims as such claims arise in the 
ordinary course of business.  The Debtor (or the Plan Administrator) shall bear all costs and 
expenses relating to the investigation and prosecution of Disputed Claims from and after the 
Effective Date. 

IV. CONFIRMATION OF THE PLAN 

A. Confirmation Hearing 

The Bankruptcy Court shall schedule the Confirmation Hearing to consider approval of 
this Disclosure Statement and confirmation of the Plan before the United States Bankruptcy 
Court for the Southern District of Florida, Fort Lauderdale Division, 299 East Broward 
Boulevard, Room 301, Fort Lauderdale, Florida 33301.  The Confirmation Hearing may be 
adjourned from time to time without notice except as given at the Confirmation Hearing or any 
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subsequent adjourned Confirmation Hearing.  The Bankruptcy Court shall set forth a deadline to 
file objections, if any, to the approval of this Disclosure Statement or the confirmation of the 
Plan. 

B. Confirmation Standards 

For a plan to be confirmed, the Bankruptcy Code requires, among other things, that a plan 
be proposed in good faith and comply with the applicable provisions of chapter 11 of the 
Bankruptcy Code.  Section 1129 of the Bankruptcy Code also imposes requirements that with 
respect to each class of claims or interests, such class has accepted the plan or such class is not 
impaired under the plan, that confirmation of a plan is not likely to be followed by the need for 
further financial reorganization, that a plan be in the best interest of creditors, and that a plan be 
fair and equitable with respect to each class of claims or interests which is impaired under the 
plan.  The Bankruptcy Court will confirm a plan only if it finds that all of the requirements 
enumerated in section 1129 of the Bankruptcy Code have been met.  The Debtor believes that the 
Plan satisfies all of the requirements for confirmation. 

V. FUNDING AND FEASIBILITY OF THE PLAN 

A. Funding of the Plan and Sale or Disposition of the Collateral 

1. With the Consent of the ABL Agent 

In the event that the ABL Agent, on behalf of the ABL Lender Parties, votes to accept the 
Plan, then the Plan will be implemented as set forth in this paragraph.  The Plan will be 
implemented through a sale of the Collateral, by either an auction sale (the “Auction”), or such 
other public sale or private sale, pursuant to 11 U.S.C. § 363(f), free and clear of any and all 
liens, claims and encumbrances, with such liens, claims and encumbrances attaching to the Sale 
Proceeds, in each case subject to the prior consent of the ABL Agent.  The bid procedures for an 
Auction of the Loan Portfolio are set forth in the attached Exhibit “A”, and shall be approved by 
the Court prior to Confirmation of the Plan.  Any purchaser shall be deemed a good faith 
purchaser pursuant to 11 U.S.C. § 363(m).  The Sale of the Collateral shall take place (and shall 
be consummated and closed) on the Effective Date of the Plan, unless otherwise agreed in 
writing by the Debtor and the ABL Agent. 

In the Debtor’s discretion, and only with the written approval of the ABL Agent, the 
Debtor may sell all or part of its Loan Portfolio pursuant to the Sale.  In the Debtor’s discretion, 
and only upon the written approval of the ABL Agent, a minimum reserve sale price (the 
“Reserve”) for the Sale of the Collateral shall be set, and such Reserve shall not be published or 
known to bidders.  Notwithstanding the bid or bids being equal to or exceeding the Reserve, the 
Debtor, in its discretion and only upon the written approval of the ABL Agent, and in 
consultation with the Committee, may cancel the Auction (“Auction Cancelation”).   

In the event that the Debtor, with the consent of the ABL Agent, and after consultation 
with the Committee, determines a winning bid at the Auction, the Sale of the Collateral to the 
winning bidder shall be consummated no later than fifteen (15) days after entry of an order of the 
Court approving the Sale, unless otherwise agreed in writing by the Debtor and the ABL Agent. 

Case 18-13389-RBR    Doc 195    Filed 10/12/18    Page 19 of 127



Case No. 18-13389-BKC-RBR 
Page 20 of 23 

________________________ 
Leiderman Shelomith Alexander + Somodevilla, PLLC 

Miami | Fort Lauderdale 

In the event of an Auction Cancelation, a Plan Administrator, who will be selected by the 
Debtor with the express consent of the ABL Agent prior to the confirmation of the Plan, will be 
appointed to administer, collect and dispose of the Collateral on behalf of the Debtor, subject to 
the consent of the ABL Agent.  Prior to the Effective Date, the Debtor will prepare and negotiate 
an engagement agreement with the Plan Administrator, the terms of which must be acceptable to 
the ABL Agent in its sole and absolute discretion. Among other things, subject to the consent of 
the ABL Agent, the Plan Administrator shall (1) be vested with the authority to act on behalf of 
the Debtor with respect to the Collateral, to sell all or any part of the Loan Portfolio, and to 
manage the runoff of the Loan Portfolio (the “Runoff”), (2) have the power and authority, on 
behalf of the Debtor, to hold, manage, sell, and distribute to the ABL Agent Collateral obtained 
through the exercise of his or her power and authority, (3) have the power and authority to 
prosecute, settle, and otherwise resolve, in the names and on behalf of the Debtor or its Estate, all 
claims and causes of action arising out of the Loan Portfolio, (4) have the power and authority to 
retain and compensate professionals to assist him or her in performing the functions as provided 
in the Plan and the engagement agreement, (5) have the power and authority to perform or 
delegate such other functions and services and duties as he or she deems reasonably necessary or 
appropriate and to enter into contracts with servicers, collection attorneys, repossession 
contractors and other third parties on behalf of the Debtor, (6) be entitled to seek and obtain any 
appropriate relief from the Court in connection with implementation of the Plan, and (7) have all 
of the powers of a Chapter 11 trustee appointed under section 1104 of the Code.  If the Plan 
Administrator retains a third party servicer to manage the Loan Portfolio in connection with a 
Runoff, then, at the election of the ABL Agent, the contract with such third party servicer shall 
be collaterally assigned to the ABL Agent to secure the ABL Credit Facility Claims. 

The cash proceeds of the Debtor’s Loan Portfolio (whether through an Auction Sale or 
Runoff) shall be used to pay the claims of Creditors, as set forth in Article IV above, and as 
follows: 

1st  - Administrative Claims; 

2nd - Class 1, Allowed Secured Tangible Personal Property Tax Claim of Broward 
County Records, Taxes & Treasury Division; 

3rd – Class 3, specifically and only the Class 3 Carveout. 

4th - Class 2, Allowed ABL Credit Facility Claims; and 

5th - Class 3, Allowed General Unsecured Claims. 

Except as otherwise provided in the Plan, the Debtor shall be administratively dissolved 
within fourteen (14) days after all or substantially all of the Collateral has been disposed of by 
the Plan Administrator.  The dissolution of the Debtor shall be effective once the Debtor files a 
certificate of dissolution (or its equivalent) with the secretary of state or similar official of the 
jurisdiction of the Debtor’s organization.   
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2. Without the Consent of the ABL Agent 

In the event that the ABL Agent, on behalf of the ABL Lender Parties, votes to reject the 
Plan, then the Plan will be implemented as set forth in this paragraph.  The Plan will be 
implemented through a Runoff of the Loan Portfolio, by the Debtor.  No Plan Administrator will 
be selected or appointed.  The Debtor shall (1) be vested with the authority to sell all or any part 
of the Loan Portfolio, and to manage the runoff of the Loan Portfolio (the “Runoff”), (2) have 
the power and authority to hold, manage, sell, and distribute to the ABL Agent Collateral 
obtained through the exercise of its power and authority, (3) have the power and authority to 
prosecute, settle, and otherwise resolve all claims and causes of action arising out of the Loan 
Portfolio, (4) have the power and authority to retain and compensate professionals to assist it in 
performing the functions as provided in the Plan, (5) have the power and authority to perform or 
delegate such other functions and services and duties as it deems reasonably necessary or 
appropriate and to enter into contracts with servicers, collection attorneys, repossession 
contractors and other third parties, (6) be entitled to seek and obtain any appropriate relief from 
the Court in connection with implementation of the Plan, and (7) have all of the powers of a 
Chapter 11 trustee appointed under section 1104 of the Code, other than those powers 
specifically designed for the Plan Trustee, as set forth herein.   

The Debtor shall have the power, in its sole discretion, to retain a third party servicer to 
manage the Loan Portfolio in connection with a Runoff.  Any further reference to the Plan 
Administrator in the Plan, in the event that the ABL Agent, on behalf of the ABL Lender Parties, 
votes to reject the Plan, shall instead refer to the Debtor.  Any and all costs of administering the 
Runoff and collecting the Loan Portfolio shall be deducted from the gross proceeds collected by 
the Debtor, and shall be paid prior to any other fees and costs.  The Debtor shall be entitled to a 
servicing fee of 5%, for administering the Runoff and collecting the Loan Portfolio, of any 
amounts received by the Debtor as part of the Runoff of the Loan Portfolio. 

The net cash proceeds of the Debtor’s Loan Portfolio (after payment of the costs of 
administration, as set forth above) shall be used to pay the claims of Creditors, as set forth in 
Article IV above, and as follows: 

1st  - Administrative Claims; 

2nd - Class 1, Allowed Secured Tangible Personal Property Tax Claim of Broward 
County Records, Taxes & Treasury Division; 

3rd – Class 3, specifically and only the Class 3 Surcharge. 

4th - Class 2, Allowed ABL Credit Facility Claims; and 

5th - Class 3, Allowed General Unsecured Claims. 

 Except as otherwise provided in the Plan, the Debtor shall be administratively dissolved 
within fourteen (14) days after all or substantially all of the Collateral has been disposed of by 
the Debtor.  The dissolution of the Debtor shall be effective once the Debtor files a certificate of 
dissolution (or its equivalent) with the secretary of state or similar official of the jurisdiction of 
the Debtor’s organization.  
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B. The Plan Trustee's Disposition of Non-Collateral 

Solely with respect to Non-Collateral, on the Effective Date of the Plan, a Plan 
Trustee will be appointed pursuant to a Liquidation Trust Agreement, and the Plan Trustee shall 
thereafter assume all of the Debtor’s rights, obligations and liabilities under the Plan with respect 
to Non-Collateral. Except as otherwise provided in the Plan or the Confirmation Order, on the 
Effective Date of the Plan, all Non-Collateral shall be vested in the Plan Trustee.  The primary 
role of the Plan Trustee will be to:  i) perform all actions necessary to wind down the business 
and liquidate any Non-Collateral pursuant to the Liquidation Trust Agreement; ii) except as 
provided for in the Plan, prosecute all Non-Released Actions, Non-Released Other Claims, and 
objections to Claims, if in the best interest of the Debtor’s estate and its creditors; iii) close the 
Bankruptcy Case; iv) pay any and all U.S. Trustee’s Fees and expenses relating the 
administration of the Sale of the Assets; v) prepare and file post-confirmation quarterly reports; 
and vi) do anything necessary, related or incidental to the foregoing.  For the avoidance of doubt, 
the Plan Trustee shall have no authority over Collateral, but shall cooperate with the Plan 
Administrator with respect to the Plan Administrator's efforts to sell or otherwise dispose of the 
Collateral. 

C. Best Interests Test and Liquidation Analysis 

Notwithstanding acceptance of the Plan by each Impaired Class, in order to confirm the 
Plan, the Bankruptcy Court must determine that the Plan is in the best interests of each holder of 
a Claim or Interest in any such Impaired Class who has not voted to accept the Plan.  
Accordingly, if an Impaired Class does not unanimously accept the Plan, the best interests test 
requires the Bankruptcy Court to find that the Plan provides to each member of such Impaired 
Class a recovery on account of the Class member’s Claim or Interest that has a value, as of the 
Effective Date, at least equal to the value of the distribution that each such Class member would 
receive if Debtor were liquidated under Chapter 7 of the Bankruptcy Code on such date. 

To estimate what members of each Impaired Class of unsecured creditors and equity 
security holders would receive if Debtor were liquidated under Chapter 7, the Bankruptcy Court 
must first determine the aggregate dollar amount that would be generated from Debtor’s Assets if 
this Chapter 11 Case were converted to a Chapter 7 case under the Bankruptcy Code and the 
Assets were liquidated by a Trustee in bankruptcy (the “Liquidation Value” of such Assets).  The 
Liquidation Value would consist of the net proceeds from the disposition of Debtor’s Assets and 
would be augmented by any Cash held by Debtor.   

Since the Plan is a liquidating plan, the Distributions under the Plan will provide at least 
the same recovery to holders of Allowed Claims against the Debtor on account of such Allowed 
Claims as would distributions by a Chapter 7 Trustee.  In fact, the Debtor and the ABL Agent 
will have selected an appropriate Plan Administrator with the requisite expertise necessary to 
ensure the highest distribution to holders of Allowed Claims. 

VI. ALTERNATIVES TO THE PLAN 

Although this Disclosure Statement is intended to provide information to assist a Claim 
or Equity Interest holder in determining whether to vote for or against the Plan, a summary of the 
alternatives to confirmation of the Plan may be helpful.   
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

Fort Lauderdale Division 
www.flsb.uscourts.gov 

 
In re: 
 
SUMMIT FINANCIAL CORP., 
 
 Debtor. 
___________________________________/ 

Case No. 18-13389-BKC-RBR 
 
Chapter 11 

 
CHAPTER 11 PLAN OF SUMMIT FINANCIAL CORP. 

 
 
 

      Submitted on October 12, 2018 by: 
 

ZACH B. SHELOMITH, ESQ. 
zbs@lsaslaw.com 
Florida Bar No. 0122548 
IDO J. ALEXANDER, ESQ. 
ija@lsaslaw.com 
Florida Bar No. 51892 
LEIDERMAN SHELOMITH ALEXANDER + 

 SOMODEVILLA, PLLC 
Attorneys for the Debtor 
2699 Stirling Road, Suite C401 
Ft. Lauderdale, Florida 33312 
Telephone: (954) 920-5355 
Facsimile: (954) 920-5371 
 
and 
 

      DOUGLAS J. JEFFREY 
      dj@jeffreylawfirm.com 
      Florida Bar No. 149527 

LAW OFFICES OF  
DOUGLAS J. JEFFREY, P.A. 
General and Special Counsel for the  Debtor 
6625 Miami Lakes Drive East, Suite 379 
Miami Lakes, Florida 33014 
Telephone: (305) 828-4744 
Facsimile: (305) 828-4718 
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SUMMIT FINANCIAL CORP.’S CHAPTER 11 PLAN 
 
 Summit Financial Corp. (“Summit” or the “Debtor”) proposes the following Chapter 11 
Plan under 11 U.S.C. § 1121(b).   
 

ARTICLE I 

DEFINITIONS 
 
As used in this Plan, the following terms shall have the respective meanings set forth 

below, and such meanings shall be equally applicable to the singular and plural forms of the 
terms defined unless the context requires otherwise. 

 
"ABL Agent" shall mean Bank of America, N.A., in its capacity as administrative and 

collateral agent under the Loan Agreement. 
 
"ABL Credit Facility" shall mean the credit facility established pursuant to the Loan 

Agreement. 
 
"ABL Credit Facility Claims" shall mean on any date, all Obligations outstanding on 

such date under (and as defined in) the Loan Agreement, including, without limitation, all 
principal, pre-petition and post-petition interest (notwithstanding Section 5.10 of the Plan), and 
in respect of letters of credit. 

"ABL Lender Parties" shall mean the ABL Agent and the ABL Lenders. 

"ABL Lenders" shall mean the Lenders under (and as defined in) the Loan Agreement. 
 
"ABL Liens" shall mean all Liens, security interests, setoff rights, and encumbrances at 

any time now or hereafter existing or granted by the Debtor (or, after the Effective Date, any 
Reorganized Debtor) or any other Person, or in any Cash Collateral Order, to secure any of the 
ABL Credit Facility Claims. 

 
“Action(s)” shall mean all actions that a trustee or debtor-in-possession is empowered to 

bring pursuant to the Code, including, without limitation, any cause of action, lawsuit, adversary 
proceeding, contested matter, claim objection, Avoidance Action, or right of the Debtor or the 
Estate against any Person. 

 
“Administrative Claim” shall mean a claim for payment of an administrative expense 

under section 503 of the Code that is entitled to priority under section 507(a)(1) of the Code and 
any fees or charges assessed against the Estate pursuant to 28 U.S.C. § 1930. 

 
“Administrative Claimant” shall mean the holder of an Administrative Claim. 
 
"Allowed ABL Credit Facility Claims" means all of the ABL Credit Facility Claims, 

each of which is Allowed pursuant to the terms of the Plan, in an aggregate amount not less than 
$94,367,138.23, plus (i) interest and unused line fees from and after August 1, 2018, at the rates 

Exhibit "A"

Case 18-13389-RBR    Doc 195    Filed 10/12/18    Page 26 of 127



Case No. 18-13389-BKC-RBR 
Page 3 of 37 

 

________________________ 
Leiderman Shelomith Alexander + Somodevilla, PLLC 

Miami | Fort Lauderdale 

and in the amounts provided in the Loan Agreement, (ii) out-of-pocket legal and other 
professional fees, costs and expenses from and after August 1, 2018, and (iii) field examination 
and miscellaneous expenses accruing on and after June 30, 2018, minus cash adequate protection 
payments received by the ABL Agent and applied to the ABL Credit Facility Claims between 
August 13, 2018, and the Effective Date. 
 

“Allowed Amount” shall mean with respect to a Claim, (a) the amount of a Claim that 
was listed in the Debtor’s Schedules (as originally filed in this Case) as not disputed, contingent 
or unliquidated, if the holder of such Claim has not filed a proof of claim with the Court within 
the applicable period of limitation fixed by the Court pursuant to Rule 3003(c)(3) of the Rules, or 
(b) if a holder of a Claim has filed a Proof of Claim with the Court within the applicable period 
of limitation fixed by the Court pursuant to 3003(c)(3) of the Rules:  (i) the amount stated in such 
proof of claim or in the Schedules if no objection to such proof of claim or amount listed in the 
Schedules has been interposed within the applicable period of limitation fixed by the Code or 
Rules, or as otherwise fixed by the Court, or (ii) such amount as shall be fixed by an order of the 
Court which has become a Final Order, if an objection has been interposed within the applicable 
period of limitation fixed by the Code, the Rules, or the Court, or (c) with respect to a Fee 
Request, such amount as shall be fixed by an order of the Court which has become a Final Order.  
In no event shall the Allowed Amount of any Priority Claim or Unsecured Claim include interest 
accrued on such Claim after the Filing Date for Claims in this Case. 

 
“Allowed Claim” shall mean any Claim which is not a Disputed Claim for which an 

Allowed Amount has been finally determined in such Allowed Amount.   
 
“Allowed General Unsecured Claim” shall mean an Allowed Claim, not entitled to 

priority, which arose or which is deemed to have arisen prior to the Petition Date commencing 
this Case and as to which the Claimant has not asserted, or as to whom it is determined by Final 
Order does not hold a valid, perfected and enforceable lien, security interest or other interest in 
or encumbrance against property of the Debtor or a right of setoff to secure the payment of such 
Claim. 

 
“Allowed Priority Tax Claim” shall mean an Allowed Claim (other than an 

Administrative Claim or Priority Claim) that is entitled to priority under section 507(a)(8) of the 
Code. 

 
“Allowed Unsecured Priority Claim” shall mean an Allowed Claim that is entitled to 

priority (other than a Priority Tax Claim) under section 507 of the Code. 
 
“Allowed Secured Claim” shall mean an Allowed Claim for which a Claimant asserts, or 

upon objection is determined by a Final Order to hold, a valid, perfected and enforceable lien, 
security interest or other interest or encumbrance in property, including post-petition interest and 
attorney fees to the extent allowable and applicable, in which the Debtor has an interest not 
subject to avoidance or subordination under the Code or applicable non-bankruptcy law, or an 
Allowed Claim for which a Claimant asserts a setoff under section 553 of the Code, but in any 
event only to the extent of the value, determined in accordance with section 506(a) of the Code, 
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of the Claimant’s interest in the Debtor’s interest in the property or to the extent of the amount 
subject to such setoff as the case may be. 

 
 “Article” shall mean one of the numbered Articles of the Plan. 
 
“Assets” shall mean all of the right, title, and interest of the Debtor in and to Property of 

the Estate, whether tangible or intangible. 
 
“Avoidance Action(s)” shall mean the Actions pursuant to Chapter 5 of the Code, 

including, without limitation, rights to recover property or money pursuant to sections 542-553 
of the Code. 

 
“Ballot” shall mean the ballot accompanying the Disclosure Statement upon which 

holders of Claims in each Impaired Class of Claims that are entitled to vote on the Plan shall 
indicate their acceptance or rejection of the Plan and, if applicable, such other elections as may 
be made thereon are to be indicated. 

 
“Ballot Deadline” shall mean the last day established by order of the Court for filing a 

Ballot with the Clerk of the Court. 
 
“Business Day” shall mean a day other than a Saturday, a Sunday, or a day on which 

commercial banks in Florida are authorized or required to close. 
 
“Case” shall mean this Chapter 11 Case No. 18-13389-BKC-RBR, pending before the 

United States Bankruptcy Court for the Southern District of Florida, Fort Lauderdale Division. 
 
 “Cash” shall mean legal tender of the United States of America. 
 
 "Cash Collateral Order" shall mean and include, collectively, the Agreed Interim Order 
Granting Debtor's Emergency Motion for Authority to Use Cash Collateral, Granting Adequate 
Protection and Notice of Final Hearing [Docket No. 36], the Second Agreed Interim Order 
Granting Debtor's Emergency Motion for Authority to Use Cash Collateral, Granting Adequate 
Protection and Notice of Final Hearing [Docket No. 70], the Third Agreed Interim Order 
Granting Debtor's Emergency Motion for Authority to Use Cash Collateral, Granting Adequate 
Protection and Notice of Final Hearing [Docket No. 111], the Fourth Agreed Interim Order 
Granting Debtor's Emergency Motion for Authority to Use Cash Collateral, Granting Adequate 
Protection and Notice of Final Hearing [Docket No. 125], the Fifth Agreed Interim Order 
Granting Debtor's Emergency Motion for Authority to Use Cash Collateral, Granting Adequate 
Protection and Notice of Final Hearing [Docket No. 165], the Sixth Agreed Interim Order 
Granting Debtor's Emergency Motion for Authority to Use Cash Collateral, Granting Adequate 
Protection and Notice of Final Hearing [Docket No. 180], the Seventh Agreed Interim Order 
Granting Debtor's Emergency Motion for Authority to Use Cash Collateral, Granting Adequate 
Protection and Notice of Final Hearing [Docket No. 189], and any subsequent interim or final 
order authorizing the Debtor to use cash collateral. 
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“Claim” shall mean (a) a right to payment, whether or not such right is reduced to 
judgment, liquidated, unliquidated, fixed or contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, or unsecured; (b) a right to an equitable remedy for breach 
of performance if such breach gives rise to a right to payment, whether or not such right to an 
equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, 
undisputed, secured, or unsecured; (c) without limiting the generality of the foregoing, all 
Administrative Claims, Priority Claims, Secured Claims, and Unsecured Claims. 

 
“Claims Bar Date” shall mean the last date for creditors to file Proofs of Claims in this 

Case as established by the Bankruptcy Court.  The Bankruptcy Court had set August 6, 2018 as 
the deadline for creditors to file Proofs of Claims in this Case.  Therefore, the deadline for any 
creditor of the Debtor (other than a governmental unit) or equity security holder of the Debtor 
whose claims or interest is not scheduled or is scheduled as disputed, contingent, or unliquidated, 
to file a proof of claim or interest in the Case was August 6, 2018. 

 
“Class” shall mean a group of Claims classified together pursuant to Article IV of the 

Plan. 
 
“Class 3 Carveout” shall mean a carve-out from the cash proceeds of any Sale of the 

Loan Portfolio or any other disposition of Collateral, to be paid at the closing of any such Sale or 
other disposition, or immediately upon the receipt of any such proceeds, to be paid on a pro-rata 
basis to all Holders of Allowed Class 3 Claims, except for any Guarantors, who shall not 
participate in any Class 3 Carveout.  The amount of the Class 3 Carveout shall be up to 
$9,000,000.00.   

 
“Class 3 Surcharge” shall mean a surcharge, pursuant to 11 U.S.C. § 506(c), from the 

cash proceeds of any Sale of the Loan Portfolio or any other disposition of Collateral, to be paid 
at the closing of any such Sale or other disposition, or immediately upon the receipt of any such 
proceeds, to be paid on a pro-rata basis to all Holders of Allowed Class 3 Claims, except for any 
Guarantors, who shall not participate in any Class 3 Surcharge.  The amount of the Class 3 
Surcharge shall be up to $9,000,000.00.   

 
 “Code” shall mean the Bankruptcy Code, 11 U.S.C. §§ 101 et. seq. 
 
"Collateral" shall mean and include (i) all property described and defined as Collateral 

in the Loan Agreement, and (ii) all property described and defined as Collateral securing the 
ABL Credit Facility Claims in any Cash Collateral Order, in each case whenever and wherever 
arising, acquired or existing, and including, without limitation, the Loan Portfolio and all cash 
and non-cash proceeds thereof. 

 
“Committee Professional Fees Account” shall have the same definition and meaning as 

set forth in the Court’s Fourth Agreed Interim Order Granting Debtor’s Emergency Motion for 
Authority to Use Cash Collateral, Granting Adequate Protection and Notice of Final Hearing 
[ECF No. 125]. 

  
“Confirmation” shall mean the entry by the Court of the Confirmation Order. 
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“Confirmation Date” shall mean the date on which the Clerk of the Court enters the 

Confirmation Order on the Docket. 
 
“Confirmation Order” shall mean the order entered by the Court confirming the Plan, 

which shall contain such provisions as the Proponent desires and shall otherwise be in a form and 
substance satisfactory to the Proponent. 

 
“Court” shall mean the United States Bankruptcy Court for the Southern District of 

Florida, including any Bankruptcy Judge thereof, and any court having competent jurisdiction to 
hear appeals from the Bankruptcy Judges thereof. 

 
“Creditor” shall mean any Person holding a Claim, including Administrative Claimants 

and Claims of the kind specified in sections 502(b), 502(h), and 502(i) of the Code, and such 
Person’s heirs, successors, assigns, executors, and personal representatives. 

 
“Debtor or Debtor-in-Possession” shall mean Summit Financial Corp.  Any reference to 

the “Debtor” shall also include the Debtor in its capacity as a debtor-in-possession in this Case 
and the Liquidated Debtor after the Effective Date. 

 
“Debtor Professional Fees Account” shall have the same definition and meaning as set 

forth in the Court’s Fourth Agreed Interim Order Granting Debtor’s Emergency Motion for 
Authority to Use Cash Collateral, Granting Adequate Protection and Notice of Final Hearing 
[ECF No. 125]. 

 
“Disputed Claim” shall mean any Claim for which an Allowed Amount has not yet been 

determined, and with respect to which an objection has been interposed on or prior to the 
Confirmation Date or such other date as may be fixed by the Court and which objection has not 
been withdrawn or determined by a Final Order, or which is listed on the Schedules as disputed, 
contingent or unliquidated.  

 
“Disputed Claim Amount” shall mean the Amount of any Disputed Claim. 
 
“Disputed Claims Reserve” shall have the meaning set forth in Section 5.03 of the Plan. 
 
“Distribution” shall mean funds to be paid to holders of Claims pursuant to Article II, 

Article IV and Article V of the Plan.  
 
“Distribution Date” shall mean the dates upon which Distributions may be made 

pursuant to Article V of the Plan. 
 
“Docket” shall mean the docket maintained in this Case by the Clerk of the Court. 
 
“Effective Date” shall mean the earliest date on which all of the conditions precedent in 

Section 8.02 of the Plan have been satisfied or effectively waived. 
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“Equity Interest(s)” or “Interest(s)” shall mean any ownership or equity interest in the 
Debtor, including without limitation, interests evidenced by common or preferred stock. 

 
“Estate” shall mean the Estate created in this Case pursuant to section 541 of the Code.  
 
“Executory Contract” shall mean a contract or unexpired lease to which the Debtor is a 

party and that is executory within the meaning of section 365 of the Code. 
 
“Final Order” shall mean an order or judgment of the Court as entered on the Docket 

that has not been reversed, stayed, modified, or amended, and respecting which the time to 
appeal, petition for certiorari or seek re-argument, review or rehearing has expired, and as to 
which no appeal, re-argument, petition for certiorari, review or rehearing is pending, or as to 
which any right to appeal, re-argue, petition for certiorari or seek review or rehearing has been 
waived in writing in a manner satisfactory to the Proponent, or, if any appeal, re-argument, 
petition for certiorari, review or rehearing thereof has been denied, the time to take further appeal 
or to seek certiorari or further rehearing, review or re-argument has expired.  If any provision of 
the Plan requires the entry of a Final Order as a condition to the occurrence or performance of an 
act, the Proponent may waive such requirement in accordance with the Plan. 

 
“General Undersecured Claim(s)” shall mean the amount of a prepetition Secured Claim 

that exceeds the value of the collateral securing that Claim and is therefore unsecured. 
 
“General Unsecured Claim” shall mean any Claim against the Estate of the Debtor other 

than an Administrative Claim, a Secured Claim, or an Allowed Unsecured Priority Claim, and 
shall include any General Unsecured Claim(s). 

 
"Guarantor" shall mean and include Alvin Wheeler, David Wheeler and Scott Wheeler. 
 
 “Impaired” shall mean an Allowed Claim that is Impaired within the meaning of section 

1124 of the Code. 
 
“Late Filed Claim(s)” shall mean a Claim filed in the Case after the Claims Bar Date 

established in the Case. 
 
“Lien(s)” shall mean a charge against or interest in any item of Property of the Estate to 

secure payment of a debt or performance of an obligation. 
 
"Loan Agreement" shall mean the Third Amended and Restated Loan and Security 

Agreement dated as of February 14, 2017, between the Debtor, the ABL Agent and the ABL 
Lenders, as amended, modified, or supplemented from time to time. 

 
"Loan Documents" shall have the meaning ascribed to such term in the Loan 

Agreement. 
 
“Loan Portfolio” shall mean any and all automobile loans owned by the Debtor in the 

ordinary course of its business, existing on the Effective Date of this Plan. 
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"Non-Collateral" shall mean Property of the Estate that does not constitute Collateral. 
 
"Paid in Full" shall have the same meaning, with respect to the ABL Credit Facility 

Claims, as the defined term "Payment in Full" in the Loan Agreement. 
 

 “Person(s)” shall mean any individual, sole proprietorship, partnership (general or 
limited), joint venture, trust, unincorporated organization, association, corporation, institution, 
entity, or government (whether federal, state, county, city, municipal or otherwise, including, 
without limitation, any instrumentality, division, agency, body, political subdivision or 
department thereof). 

 
“Petition Date” and/or “Filing Date” shall mean March 23, 2018, the Date on which the 

Debtor commenced its Case by filing a voluntary petition under Chapter 11 of the Code. 
 
“Plan” shall mean this Chapter 11 Plan in the present form or as it may be modified, 

amended, or supplemented from time to time. 
 
“Post-Petition Interest” shall mean all interest accrued but unpaid after the Petition Date 

on any Allowed Claim, which shall be calculated based upon the rate set forth in any contract 
(including any default rate, if applicable and authorized under the Code) evidencing the Claim 
and, if no such rate is set forth therein, then the legal rate of interest, which for purposes of this 
Plan shall mean the federal judgment rate of interest in effect on the Effective Date. 

 
 “Pre-Petition” shall mean prior to the Petition Date. 
  
 “Priority Claim” shall mean a Claim that is entitled to priority (other than a Priority Tax 
Claim) under section 507 of the Code. 

 
 “Priority Tax Claim” shall mean a Claim (other than an Administrative Claim or Priority 
Claim) that is entitled to priority under section 507(a)(8) of the Code. 

 
“Pro Rata” shall mean proportionately, so that the ratio of the amount of consideration 

distributed to an account of a particular Allowed Claim to the Allowed Amount of such Claim is 
the same as the ratio of the amount of consideration distributed on account of all Allowed Claims 
of the Class in which the particular Claim is included to the amount of all Allowed Claims of that 
Class, unless otherwise defined in the Plan.  Whenever a Disputed Claim has not been finally 
resolved, an appropriate reserve for payment of such Disputed Claim shall be established so that 
there will be sufficient consideration available to make a Pro Rata distribution to the holder of 
such Disputed Claim upon final resolution of the dispute. 

 
“Professional” shall mean any professional employed in this Case pursuant to sections 

327, 328 or 1103 of the Code or otherwise pursuant to an order of the Court. 
 
“Property of the Estate” shall mean the property defined in section 541 of the Code. 
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“Proponent” shall mean the Debtor, the proponent of the Plan. 
 
“Rejected Contract” shall mean an Executory Contract that is rejected at any time during 

this Case or pursuant to Article VI of the Plan. 
 
“Rejection Claim” shall mean a Claim arising under section 502(g) of the Code in its 

Allowed Amount. 
 
“Reorganized Debtor” shall mean Summit Financial Corp., as reorganized, on or after 

the Effective Date. 
 

 “Rules” shall mean the Federal Rules of Bankruptcy Procedure. 
 

“Sale” shall mean the sale of the Debtor’s Loan Portfolio, as contemplated by this Plan 
and sale motion filed contemporaneously with the filing of this Plan. 

 
“Sale Proceeds” shall mean the proceeds derived from the Sale of the Debtor’s Loan 

Portfolio, as contemplated by this Plan. 
 
 “Schedules” or “Amended Schedules” shall mean the Schedules and any Amended 
Schedules of Assets and liabilities filed or which may be filed by the Debtor with the Court in 
this Case. 

 
“Section” shall mean a numbered subsection of any Article of the Plan. 
 
“Secured Claim” shall mean a Claim secured by a Lien on property in which the Estate 

has an interest or that is subject to set-off under section 553 of the Code to the extent of the value 
of the interest attributable to such Claim in the Estate’s interest in such property or to the extent 
of the amount subject to set-off. 

 
“Secured Creditor” shall mean the holder of a Secured Claim. 
 
 “Substantial Consummation” shall mean that the Plan shall be deemed to be 

substantially consummated under sections 1101 and 1127(b) of the Code.   
  
“Unimpaired” shall mean an Allowed Claim that is not Impaired within the meaning of 

section 1124 of the Code. 
 
“U.S. Trustee’s Fees” shall consist of those fees due to the United States Trustee as 

required pursuant to 28 U.S.C. § 1930(a)(6). 
 
“Rules of Construction and Interpretation” 
 
The following rules of construction shall be applicable for all purposes of the Plan unless 

the context clearly requires otherwise: 
 

Exhibit "A"

Case 18-13389-RBR    Doc 195    Filed 10/12/18    Page 33 of 127



Case No. 18-13389-BKC-RBR 
Page 10 of 37 

 

________________________ 
Leiderman Shelomith Alexander + Somodevilla, PLLC 

Miami | Fort Lauderdale 

(a) The terms “include”, “including”, and similar terms shall be construed as if followed 
by the phrase “without being limited to”. 

 
(b)  Words of masculine, feminine, or neutral gender shall mean and include the 

correlative words of the other genders, and words importing the singular number shall mean and 
include the plural number, and vice-versa. 

 
(c) All article, section, and exhibit or appendix captions are used for convenience and 

reference only, and in way define, limit, or describe the scope or intent of, or in any way affect, 
any such article, section, exhibit, or appendix. 
 

ARTICLE II 
 

TREATMENT OF UNCLASSIFIED CLAIMS: ADMINISTRATIVE CLAIMS, 
PRIORITY CLAIMS AND UNITED STATES TRUSTEE’S FEES 

 
The following Allowed Administrative Claims, Allowed Priority Claims and United 

States Trustee’s Fees are Unimpaired under the Plan and will be treated as set forth below.  The 
Debtor will request by separate pleading that the Court set an administrative claims bar date, and 
the confirmation order of this plan will provide for such claims bar date.  

 
2.01 Allowed Administrative Claims 

 
a. Ordinary Course Claims.  

 
These Claims include Allowed Administrative Claims representing liabilities incurred in 

the ordinary course of business by the Debtor, and do not include Professional Fees and Expense 
Claims, addressed in Section 2.01(b) below.  Subject to (a) the bar date provisions herein and (b) 
additional requirements for Professionals and certain other Persons set forth herein, each holder 
of an Allowed Administrative Claim referenced herein shall receive, in full satisfaction, 
settlement, release and extinguishment of such Claim, Cash equal to the Allowed amount of such 
Administrative Claim, unless the Holder agrees or shall have agreed to other treatment of such 
Claim no less favorable to the Debtor; provided, however, that any Administrative Claim (x) 
incurred post-petition by the Debtor in the ordinary course of its businesses or (y) arising 
pursuant to one or more post-petition agreements or transactions entered into by the Debtor with 
Bankruptcy Court approval, shall be paid or performed in accordance with the terms and 
conditions of the particular transaction(s) and any agreement(s) relating thereto, or as otherwise 
agreed by the Debtor or the Plan Administrator, on the one hand, and the Holder of such 
Administrative Claim, on the other.  The Holder of an Allowed Administrative Claim shall not 
be entitled to, and shall not be paid, any interest, penalty, or premium thereon, and any interest, 
penalty, or premium asserted with respect to an Administrative Claim shall be deemed 
disallowed and expunged without the need for any further Order of the Bankruptcy Court.  

b. Professional Fees and Expense 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 
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the Code (the “Professional Fees and Expenses Claims”).  All payments to Professionals for 
Professional Fees and Expenses Claims will be made in accordance with the procedures 
established by the Code, the Rules and the Court relating to the payment of interim and final 
compensation for services rendered and reimbursement of expenses.  The Court will review and 
determine all applications for compensation for services rendered and reimbursement of 
expenses.   

All entities seeking an award by the Court of Professional Fees and Expenses shall file 
their respective final applications for allowance of compensation for services rendered and 
reimbursement of expenses incurred through the Effective Date pursuant to section 330 of the 
Code and Rule 2016 by the date that is thirty (30) days after the Effective Date or such other date 
as may be fixed 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 
on the later of the Effective Date of the Plan, the date on which such Professional Fees and 
Expense Claim becomes an Allowed Administrative Claim by Final Order of the Court, as soon 
thereafter as is reasonably practicable, or upon agreement reached between the Debtor and each 
respective professional.  To the extent that Allowed Administrative Claims are not paid in full, in 
Cash, or through the Debtor Professional Fees Account and/or the Committee Professional Fees 
Account, on the applicable date set forth above, then any unpaid Allowed Administrative Claims 
shall be due and owing upon the closing of the Sale of the Loan Portfolio or otherwise from the 
proceeds of the Runoff of the Loan Portfolio, as set forth below, and shall be afforded a first 
priority position with respect to such of Sale Proceeds. 

2.02 United States Trustee’s Fees.  
 

All fees required to be paid by 28 U.S.C. §1930(a)(6) (U.S. Trustee Fees) will accrue and 
be timely paid until the case is closed, dismissed, or converted to another chapter of the Code.  
Specifically, the Debtor (or the Plan Administrator) will pay the U.S. Trustee the appropriate 
sum required pursuant to 28 U.S.C. § 1930(a)(6), through the date of confirmation of this Plan, 
within fourteen (14) business days of the entry of an order confirming this Plan.  Furthermore, 
the Debtor (or the Plan Administrator) will file with the Court post-confirmation Quarterly 
Operating Reports and pay the U.S. Trustee the appropriate sum required pursuant to 28 U.S.C. § 
1930(a)(6) for post-confirmation periods within the time period set forth in 28 U.S.C. § 
1930(a)(6), based upon all post-confirmation disbursements, until the earlier of the closing of 
this case by the issuance of a Final Decree by the Bankruptcy Court, or upon the entry of an 
Order by the Bankruptcy Court dismissing this case or converting this case to another Chapter 
under the U.S. Bankruptcy Code.   
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ARTICLE III 
 

CLASSIFICATION OF CLAIMS 
 

For purposes of this Plan, the Classes of Claims against or in the Debtor shall be as 
follows: 

 
 
Class 
 

 
Description 

 
Status 

 
Voting Status 

Class 1 Allowed Secured Tangible Personal 
Property Tax Claim of Broward 
County Records, Taxes & Treasury 
Division 

Unimpaired. No. 

Class 2 Allowed ABL Credit Facility Claims Impaired. Yes. 
Class 3 Allowed General Unsecured Claims Impaired. Yes. 
Class 4 Allowed Equity Interests Impaired. No. Deemed Rejected. 

 
ARTICLE IV 

 
TREATMENT AND PRIORITY OF PAYMENT OF CLASSIFIED CLAIMS 
 
4.01 Class 1 – Allowed Secured Tangible Personal Property Tax Claim of 

Broward County Records, Taxes & Treasury Division 
 

(a) Description.  Class 1 consists of the Allowed Secured Tangible Personal Property 
Tax Claim of Broward County Records, Taxes & Treasury Division (“Broward County”), 
against the Debtor’s personal property, in the aggregate amount of $3,625.65.  See Proof of 
Claim No. 3-1.   

(b)  Treatment.  Except to the extent that the Claimant has been paid by the Debtor or 
some other party prior to the Effective Date or agrees to a different treatment, the Debtor shall 
pay the Class 1 Claimholder 100% of the Allowed Amount of the Claim on the Effective Date. 

(c) Impairment.  The Class 1 Claim is Unimpaired and the Class 1 Claimholder is 
therefore not entitled to vote to accept or reject the Plan.    

4.02 Class 2 – Allowed ABL Credit Facility Claims 
 

(a) Allowance.  All ABL Credit Facility Claims shall be Allowed on the Effective 
Date for all purposes as fully Secured Claims and shall not be subject to any avoidance, 
reduction, setoff, offset, recoupment, recharacterization, subordination (whether equitable, 
contractual or otherwise), counterclaim, cross-claim, defense, disallowance, disgorgement, 
impairment, objection or any other challenge under any applicable law or regulation by any 
Person, unless as otherwise set forth in this Plan.  
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(b) Treatment in the Event of Accepting Vote.  In the event that the ABL Agent, on 
behalf of the ABL Lender Parties, votes to accept this Plan, then the ABL Lender Parties shall be 
treated as set forth in this paragraph.  The ABL Agent, on behalf of the ABL Lender Parties, 
shall receive on account of the Allowed ABL Credit Facility Claims: (i) Cash on the Effective 
Date in an amount equal to the Allowed ABL Credit Facility Claims, minus the Class 3 
Carveout, (ii) all cash and non-cash proceeds of any Sale of the Loan Portfolio or any other 
disposition of Collateral at the closing of any such Sale or other disposition, or immediately upon 
the receipt of any such proceeds, minus the Class 3 Carveout (and not disbursed until the Class 3 
Carveout is paid in full), (iii) the Collateral (including pursuant to abandonment, provided that no 
assets shall be abandoned to the ABL Agent except with prior written consent of the Debtor (or 
the Plan Administrator) and the ABL Agent), (iv) such other treatment that leaves unaltered the 
legal, equitable and contractual rights to which the ABL Lender Parties are entitled, 
notwithstanding the distribution of the Class 3 Carveout, or (v) such other distribution as agreed 
to by the Debtor (prior to the Effective Date, subject to Bankruptcy Court approval), on the one 
hand, and the ABL Agent, on the other hand.  Payment will be made by wire transfer to the ABL 
Agent in respect of all Class 2 Claims.  

  
Prior to any disbursement to the ABL Agent on account of any Allowed ABL Credit 

Facility Claims, the Class 3 Carveout shall be paid in full, on a pro-rata basis to all Holders of 
Allowed Class 3 Claims, except for any Guarantors, who shall not participate in any Class 3 
Carveout.  The amount of the Class 3 Carveout shall be up to $9,000,000.00.   

 
To the extent that all Class 2 Claims are not Paid in Full, the remainder of the Class 2 

Claims shall be deemed Class 3 General Unsecured Claims to share in distribution according as 
provided herein.  However, the ABL Lender Parties are not entitled to receive any of the Class 3 
Carveout. 

 
(c) Treatment in the Event of Rejecting Vote.  In the event that the ABL Agent, on 

behalf of the ABL Lender Parties, votes to reject this Plan, then the ABL Lender Parties shall be 
treated as set forth in this paragraph.  The ABL Agent, on behalf of the ABL Lender Parties, 
shall receive on account of the Allowed ABL Credit Facility Claims: (i) all cash and non-cash 
net proceeds (after payment of the servicing fee set forth in ¶ 7.02(b) below) of any Runoff of the 
Loan Portfolio or any other similar disposition of Collateral at the closing of any such 
disposition, or immediately upon the receipt of any such net proceeds, minus the Class 3 
Surcharge (and not disbursed until the Class 3 Surcharge is paid in full), (ii) the Collateral 
(including pursuant to abandonment, provided that no assets shall be abandoned to the ABL 
Agent except with prior written consent of the Debtor (or the Plan Administrator) and the ABL 
Agent), (iii) such other treatment that leaves unaltered the legal, equitable and contractual rights 
to which the ABL Lender Parties are entitled, notwithstanding the distribution of the Class 3 
Surcharge, or (iv) such other distribution as agreed to by the Debtor (prior to the Effective Date, 
subject to Bankruptcy Court approval), on the one hand, and the ABL Agent, on the other hand.  
Payment will be made by wire transfer to the ABL Agent in respect of all Class 2 Claims.  

  
Prior to any disbursement to the ABL Agent on account of any Allowed ABL Credit 

Facility Claims, the Class 3 Surcharge shall be paid in full, on a pro-rata basis to all Holders of 
Allowed Class 3 Claims, except for any Guarantors, who shall not participate in any Class 3 
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Surcharge.  The amount of the Class 3 Surcharge shall be up to $9,000,000.00.  The Debtor 
and/or the Committee will file a Motion for Surcharge, to be heard at the same time as 
Confirmation of this Plan. 

 
To the extent that all Class 2 Claims are not Paid in Full, the remainder of the Class 2 

Claims shall be deemed Class 3 General Unsecured Claims to share in distribution according as 
provided herein.  However, the ABL Lender Parties are not entitled to receive any of the Class 3 
Surcharge. 

 
(d) No Novation; Preservation of ABL Liens.  Neither the Plan nor the Confirmation 

Order is intended to constitute, and the Plan and the Confirmation Order shall not constitute, a 
novation, accord and satisfaction, discharge or payment of the ABL Credit Facility Claims or 
ABL Liens securing same, which shall remain outstanding and effective from and after the 
Effective Date.  Notwithstanding anything to the contrary in the Plan or the Confirmation Order, 
(i) the ABL Credit Facility Claims shall not be discharged, satisfied, subordinated or released or 
otherwise affected in whole or in part, and shall remain outstanding from and after the Effective 
Date, unless as otherwise set forth in this Plan, and (ii) none of the ABL Liens shall be deemed 
to have been waived, released, satisfied, subordinated or discharged and all of the ABL Liens 
shall continue in effect as first priority Liens upon and continue to encumber all Collateral to 
which such ABL Liens have attached at any time prior to the Effective Date and shall continue to 
enjoy such perfection and priority as such ABL Liens had prior to the Effective Date, unless as 
otherwise set forth in this Plan.  To maintain such perfection and priority from and after the 
Effective Date, the ABL Agent shall not be required to take any additional steps, including, 
without limitation, under any applicable state certificate of title statute or regulation; provided, 
however, that the ABL Agent shall be authorized to take such actions and make such filings in 
any jurisdiction that the ABL Agent, in its discretion, may deem appropriate to perfect and 
continue the perfection of its Liens upon the Collateral.  All of the Loan Documents shall 
continue to remain in full force and effect and operate to secure all of the liabilities and 
obligations of the Debtor.  The Debtor, the Reorganized Debtor and the Plan Administrator shall 
continue to timely provide to the ABL Agent all collateral and financial reporting required by the 
Cash Collateral Orders unless and until all of the ABL Credit Facility Claims have been Paid in 
Full. 

(e) No Automatic Stay or Injunctions.   From and after the occurrence of the 
Effective Date, and notwithstanding anything to the contrary in the Plan or the Confirmation 
Order, neither the automatic stay imposed by section 362 of the Bankruptcy Code nor any 
injunction or exculpation contained in the Plan or the Confirmation Order shall apply to, limit or 
restrict any of the Claims, rights, remedies, power, privileges or Liens in favor of the ABL Agent 
or any ABL Lender under or pursuant to any of the Loan Documents. 

 
(f) Impairment.  The Class 2 Claims are Impaired and the Class 2 Claimholders are 

entitled to vote to accept or reject the Plan.    

4.03 Class 3 – Allowed General Unsecured Claims 

(a) Description.  Class 3 consists of the Allowed General Unsecured Claims.  Based 
on a review of the Debtor’s Schedules, the Debtor estimates the aggregate amount of Allowed 
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Class 3 Claims is $30,546,381.83, not including any Allowed Undersecured Claim(s), if any 
exist. 

(b)  Treatment.  Except to the extent that the holder of a Claim within Class 3 has 
been paid prior to the Effective Date, or agrees to a different treatment, each Allowed Class 3 
Claim shall be satisfied as follows: (i) first, by payment of the Class 3 Carveout (or Surcharge), 
on a pro-rata basis to all Holders of Allowed Class 3 Claims, except for any Guarantors, who 
shall not participate in any Class 3 Carveout (or Surcharge); and (ii) by the excess proceeds of 
the Sale of the Loan Portfolio, for which each holder of an Allowed Unsecured Claim shall be 
paid on a pro rata basis with the other holders of Allowed Unsecured Claims in this Class 3.  
Holders of Allowed Class 3 Claims shall be entitled to a fourth priority position with respect to 
any Sale Proceeds.  Holders of Allowed Class 3 Claims shall also be entitled to any proceeds 
from Non-Released Avoidance Actions and Non-Released Other Claims, on a pro rata basis 
with the other holders of Allowed Class 3 Claims. Class 3 claims shall be paid after 
Administrative Claims, Class 1 Claims and Class 2 Claims have been paid in full (except for the 
payment of the Class 3 Carveout (or Surcharge), which shall be paid prior to the payment of 
Class 2 Claims). 

(c) Impairment.  The Class 3 Claims are Impaired and are entitled to vote to accept or 
reject the Plan. 

4.04 Class 4 – Allowed Equity Interests 
 

(a) Description.  Class 4 consists of the Allowed Equity Interests in the Debtor, 
which includes interests in any share of preferred stock, common stock or other instrument 
evidencing ownership interest in the Debtor, whether or not transferable, and any option, 
warranty, right, contractual or otherwise, to acquire any such interest.   

(b)  Treatment.  The holders of Allowed Equity Interests in the Debtor shall not 
receive any distribution or value under the Plan on account of such Allowed Equity Interests. 

 (c) Impairment.  The Class 4 Claims are Impaired, but Class 4 Claimholders are not 
entitled to vote to accept or reject the Plan, as Class 4 Claimholders shall be deemed to have 
rejected the Plan. 

4.05 Priority of Payment of Claims 

The following shall be the order of payment of Allowed Claims: 

1st  - Administrative Claims; 

2nd - Class 1, Allowed Secured Tangible Personal Property Tax Claim of Broward 
County Records, Taxes & Treasury Division; 

3rd – Class 3, specifically and only the Class 3 Carveout (or Surcharge). 

4th - Class 2, Allowed ABL Credit Facility Claims; and 
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5th - Class 3, Allowed General Unsecured Claims. 

ARTICLE V 

PROVISIONS REGARDING VOTING AND DISTRIBUTIONS  
UNDER THE PLAN, ALLOWANCE OF CERTAIN CLAIMS, AND  

TREATMENT OF DISPUTED, CONTINGENT AND UNLIQUIDATED  
ADMINISTRATIVE EXPENSE CLAIMS, CLAIMS AND EQUITY INTERESTS 

 5.01 Voting of Claims and Equity Interests 

The Bankruptcy Code entitles only holders of Impaired Claims or Equity Interests who 
receive some distribution under a proposed plan to vote to accept or reject that plan.  Claims in 
Classes 2 and 3 are Impaired under this Plan.  Holders of Claims or Equity Interests that are 
Unimpaired under a proposed plan are conclusively presumed to have accepted that plan and are 
not entitled to vote on it.  Holders of classes of Claims or Equity Interests that will receive no 
distributions under a proposed plan are conclusively presumed to reject that plan and, therefore, 
also not entitled to vote on it.   

Any Ballot not filed in accordance with the filing instructions on the Ballot pertaining to 
this Plan shall not be counted for voting purposes. 

 5.02 Method of Distribution Under the Plan 

Except as otherwise provided in Section 4.02 of the Plan: 

(a) Subject to Rule 9010, and except as otherwise provided in Section 5.03 of the 
Plan, all distributions under the Plan shall be made by the Debtor (or the Plan Administrator) to 
the holder of each Allowed Claim or Allowed Equity Interest at the address of such holder as 
listed on the Schedules and/or Proof of Claim as of the Effective Date unless the Debtor (or the 
Plan Administrator) or Reorganized Debtor has been notified in writing of a change of address, 
including by the filing of a Proof of Claim by such holder that provides an address different from 
the address reflected on the Schedules.   

(b) Any payment of Cash made by the Debtor (or the Plan Administrator) pursuant to 
the Plan shall be made by check drawn on a domestic bank or by wire transfer.  

(c) Any payment or Distribution required to be made under the Plan on a day other 
than a Business Day shall be made on the next succeeding Business Day. 

(d) No payment of Cash less than One Hundred 00/100 Dollars ($100.00) shall be 
made by the Debtor (or the Plan Administrator) to any holder of a Claim unless a request 
therefore is made in writing to the Debtor (or the Plan Administrator), or unless the Distribution 
is a final Distribution. 

(e) When any Distribution on account of an Allowed Claim pursuant to the Plan 
would otherwise result in a Distribution that is not a whole number, the actual distribution shall 
be rounded as follows:  fractions of ½ or greater shall be rounded to the next higher whole 
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number and fractions of less than ½ shall be rounded to the next lower whole number.  Cash to 
be distributed pursuant to the Plan shall be adjusted as necessary to account for the rounding 
provided in Section 5.03(f) of the Plan.   

(f) Any Distributions of Cash or other property under the Plan that is unclaimed for a 
period of six (6) months after the Distribution Date shall constitute Unclaimed Funds and any 
entitlement of any holder of any Claim to such distributions shall be extinguished and forever 
barred. 

(g) Unless otherwise provided herein, all initial Distributions and deliveries to be 
made on the Effective Date shall be made on the initial Distribution Date.  Subsequent 
Distributions shall be made in accordance with the terms set forth in the Plan.  

(h) At the close of business on the Effective Date, the claims register shall be closed, 
and there shall be no further changes in the record holders of any Claims.  The Debtor (or the 
Plan Administrator) shall have no obligation to recognize any transfer of any Claims occurring 
after the Effective Date; provided, however, that the foregoing will not be deemed to prohibit the 
sale or transfer of any Claim after the Effective Date.  The Debtor (or the Plan Administrator) 
shall instead be entitled to recognize and deal for all purposes under the Plan with only those 
record holders as of the close of business on the Effective Date. 

5.03 Distributions Withheld for Disputed General Unsecured Claims 

(a) Establishment and Maintenance of Reserve 

On the initial Distribution Date and each subsequent Distribution Date, the Debtor (or the 
Plan Administrator) shall reserve from the Distributions to be made on such dates to the holders 
of Allowed Claims, an amount equal to One Hundred Percent (100%) of the Distributions to 
which holders of Disputed Claims would be entitled under the Plan as of such dates if such 
Disputed Claims were Allowed Claims in their Disputed Claim Amounts or as estimated by the 
Debtor (or the Plan Administrator) or the Court in accordance with Section 5.09 of the Plan (the 
“Disputed Claims Reserve”).   

(b) Property Held in Disputed Claims Reserve 

Cash in the Disputed Claims Reserve shall (together with all dividends or other 
accretions or distributions thereon) be held in trust by the Debtor (or the Plan Administrator) for 
the benefit of the potential recipients of such Cash and shall not constitute property of the Debtor 
(or the Plan Administrator). 

(c) Distributions Upon Allowance of Disputed Claims 

The holder of a Disputed Claim that becomes an Allowed Claim subsequent to any 
Distribution Date shall receive distributions of Cash and any other consideration from the 
Disputed Claims Reserve from the Debtor (or the Plan Administrator) within ninety (90) days 
following the date on which such Disputed Claim becomes an Allowed Claim pursuant to a Final 
Order.  Such Distributions shall be made in accordance with the Plan. 
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(d) Surplus Distributions to Holders of Allowed General Unsecured Claims  

To the extent that a Disputed Claim is not Allowed or becomes an Allowed Claim in an 
amount less than the Disputed Claim Amount, the excess of Cash and any other consideration in 
the Disputed Claims Reserve over the amount of Cash and any other consideration actually 
distributed on account of such Disputed Claim shall be redistributed to holders of Allowed 
General Unsecured Claims, on a pro rata basis. 

(e) Expenses of Disputed Claims Reserve 

Except as otherwise ordered by the Court, the amount of any reasonable expenses 
incurred by the Debtor (or the Plan Administrator) on or after the Effective Date with respect to 
the Disputed Claims Reserve shall be paid by the Debtor (or the Plan Administrator). 

5.04 Procedures for Allowance or Disallowance of Disputed Claims 

(a) Objections to and Resolution of Administrative Claims and General 
Unsecured Claims 

Except as to applications for allowance of compensation and reimbursement of expenses 
under sections 330 and 503 of the Code, the Debtor (or the Plan Administrator) shall have the 
exclusive right to make and file objections to Administrative Claims and General Unsecured 
Claims subsequent to the Effective Date.  All objections shall be litigated to Final Order; 
provided, however, that following the Effective Date, the Debtor (or the Plan Administrator) 
shall have the authority to compromise, settle, otherwise resolve or withdraw any of its 
objections without approval of the Court.  Unless otherwise ordered by the Court, the Debtor (or 
the Plan Administrator) shall file all objections to Claims and serve such objections upon the 
holder of the Claim as to which the objection is made as soon as is practicable, but in no event 
later than thirty (30) days after the Effective Date or such later date as may be approved by the 
Court.  The Debtor (or the Plan Administrator) reserves the right to object to Administrative 
Claims as such claims arise in the ordinary course of business.  The Debtor (or the Plan 
Administrator) shall bear all costs and expenses relating to the investigation and prosecution of 
Disputed Claims from and after the Effective Date. 

(b) No Distribution Pending Allowance 

Notwithstanding any other provision of the Plan, if any portion of a Claim is disputed, the 
full amount of such Claim shall be treated as a Disputed Claim for purposes of this Plan, and no 
payment or Distribution provided under the Plan shall be made on account of such Claim unless 
and until such Disputed Claim becomes an Allowed Claim (in whole or in part). 

(c) Disallowed Claims 

All Claims held by Persons against whom the Debtor (or the Plan Administrator) has 
commenced an Action under sections 542, 543, 544, 545, 547, 548, 549, and/or 550 of the Code, 
shall be deemed “disallowed” Claims pursuant to section 502(d) of the Code and holders of such 
Claims shall not be entitled to vote to accept or reject the Plan.  Claims that are deemed 
disallowed shall continue to be disallowed for all purposes until the Avoidance Action against 
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such party has been settled or resolved by Final Order and any sums due to the Estate from such 
party have been paid. 

5.05 Disbursing Agent 

The Plan Administrator and the Plan Trustee, or such Person(s) as the Plan Administrator 
and Plan Trustee may designate with approval of the Court, will act as Disbursing Agent under 
the Plan with respect to all Distributions to holders of Claims and Equity Interests, and will make 
all Distributions required to be distributed under the applicable provisions of the Plan.  Any 
Disbursing Agent may employ or contract with other entities to assist in or make the 
Distributions required by the Plan.  Each Disbursing Agent will serve without bond, and each 
Disbursing Agent, will receive, without further Court approval, reasonable compensation for 
distribution services rendered pursuant to the Plan and reimbursement of reasonable 
out-of-pocket expenses incurred in connection with such services from the Plan Administrator 
and Plan Trustee on terms acceptable to the Plan Administrator and Plan Trustee.  The Debtor 
(or the Plan Administrator) shall hold all reserves and accounts pursuant to the Plan, the 
Disputed Claims Reserve. 

 5.07 Estimations of Claims 

For purposes of calculating and making Distributions under the Plan, any Claimholder 
with a Disputed Claim is not entitled to vote on the Plan unless said Claimholder has its Claim 
estimated by the Court.  The Debtor (and subsequently, the Plan Trustee) may at any time 
request that the Court estimate any contingent or unliquidated Claim pursuant to section 502(c) 
of the Code or otherwise regardless of whether the Debtor (and subsequently, the Plan Trustee) 
previously objected to such Claim or whether the Court has ruled on any such objection, and the 
Court will retain jurisdiction to estimate any Claim at any time during litigation concerning such 
objection to any claim, including without limitation, during the pendency of any appeal relating 
to any such objection.  In the event that the Court estimates any contingent or unliquidated claim, 
the amount so estimated shall constitute either the Allowed Amount of such Claim or a 
maximum limitation on the amount of such Claim, as determined by the Court.  If the estimated 
amount constitutes a maximum limitation on the amount of such Claim, the Debtor (and 
subsequently, the Plan Trustee) may pursue supplementary proceedings to object to the 
allowance of such Claim.  All of the aforementioned objection, estimation, and resolution 
procedures are intended to be cumulative and not exclusive of one another.  Claims may be 
estimated and subsequently compromised, settled, withdrawn, or resolved by any mechanism 
approved by the Court. 

5.08 No Recourse 

Notwithstanding that the Allowed Amount of any particular Disputed Claim is 
reconsidered under the applicable provisions of the Code and Rules or is Allowed in an amount 
for which after application of the payment priorities established by the Plan there is insufficient 
value to provide a recovery equal to that received by other holders of Allowed Claims in the 
respective Class, no Claimholder shall have recourse against the Disbursing Agent, the Debtor 
(or the Plan Administrator),  Plan Trustee or any of their respective professionals, consultants, 
officers, directors or Affiliates or their respective successors or assigns, or any of their respective 
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property.  However, nothing in the Plan shall modify any right of a holder of a Claim under 
section 502(j) of the Code.  THE ESTIMATION OF CLAIMS AND ESTABLISHMENT OF 
RESERVES UNDER THE PLAN MAY LIMIT THE DISTRIBUTION TO BE MADE ON 
INDIVIDUAL DISPUTED CLAIMS, REGARDLESS OF THE AMOUNT FINALLY 
ALLOWED ON ACCOUNT OF SUCH DISPUTED CLAIMS. 

5.09 Amendments to Claims 

A Claim may be amended prior to the Confirmation Date only as agreed upon by the 
Debtor and the holder of such Claim, or as otherwise permitted by the Court, the Rules or 
applicable law.  After the Confirmation Date, a Claim may not be amended without the 
authorization of the Court.  Any amendment to a Claim filed after the Confirmation Date shall be 
deemed disallowed in full and expunged without any Action by the Debtor (or the Plan 
Administrator), or the Estate, unless the Claim holder has obtained prior Court authorization for 
the filing of such amendment. 

5.10 Post-Petition Interest on Claims 

Except as provided in Section 4.02 of the Plan, and except as otherwise expressly 
provided in the Plan, the Confirmation Order, or any contract, instrument, release, settlement, or 
other agreement entered into in connection with the Plan or required by applicable law, Post-
Petition Interest shall not accrue on or after the Petition Date on account of any Claim in or 
against the Debtor (or the Plan Administrator). 

ARTICLE VI 
 

EXECUTORY CONTRACTS AND UNEXPIRED LEASES 
 

6.01. Assumption or Rejection of Executory Contracts and Unexpired Leases 

(a) Executory Contracts and Unexpired Leases 

The Code grants the Debtor the power, subject to the approval of the Court, to assume or 
reject Executory Contracts and unexpired leases.  If an Executory Contract or unexpired lease is 
rejected, the other party to the agreement may file a claim for damages incurred by reason of the 
rejection.  In the case of rejection of leases of real property, such damage claims are subject to 
certain limitations imposed by the Code. 

Pursuant to sections 365(a) and 1123(b)(2) of the Code, all Executory Contracts and 
unexpired leases between the Debtor and any Person shall be deemed rejected by the Debtor as 
of the Effective Date, except for any Executory Contract or unexpired lease (i) which previously 
has been assumed or rejected pursuant to an order of the Court entered prior to the Effective 
Date, (ii) as to which a motion for approval of the assumption or rejection of such Executory 
Contract or unexpired lease has been filed and served prior to the Effective Date or (iii) is listed 
in the Assumed Executory Contract and Unexpired Lease List set forth below.  The listing of a 
document on the Assumed Executory Contract and Unexpired Lease List shall not constitute an 
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admission by the Debtor or Reorganized Debtor that such document is an Executory Contract or 
an unexpired lease or that the Debtor or Reorganized Debtor have any liability thereunder. 

Assumed Executory Contract and Unexpired Lease List: None 

(b) Approval of Assumption or Rejection of Executory Contracts and Unexpired 
Leases 

Subject to the occurrence of the Effective Date, entry of the Confirmation Order shall 
constitute (i) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Code, of the 
assumption of the Executory Contracts and unexpired leases assumed pursuant to Article VI of 
the Plan and (ii) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Code, of the 
rejection of the Executory Contracts and unexpired leases rejected pursuant to the Plan. 

(c) No Effect Upon Cash Management Agreements 

Notwithstanding anything to the contrary in this Plan, nothing in this Plan, the 
Confirmation Order or otherwise shall release, alter, amend or have any effect upon the Debtor's 
agreements with Bank of America, N.A., relating to bank accounts, deposit accounts, cash 
management, credit cards, or any other Bank Product (as defined in the Loan Agreement), and all 
of such agreements and obligations of the Debtor thereunder shall remain enforceable according 
to their terms at all times prior to, on and after the Effective Date. 

6.02. Cure of Defaults 

To the extent that cure payments are due with respect to an Executory Contract or 
unexpired lease to be assumed pursuant to the Plan, the amount of such cure payment shall be set 
forth above.  To the extent that the non-debtor party to any Executory Contract or unexpired 
lease disagrees with the cure amount, such party must file a notice of dispute with the Court and 
serve such notice on the Debtor by no later than five (5) days prior to the Confirmation Hearing.  
Except as may otherwise be agreed to by the parties or provided herein, within ninety (90) days 
after the Effective Date, the Debtor (or the Plan Administrator) shall cure any and all undisputed 
defaults under any Executory Contract or unexpired lease assumed pursuant to the Plan in 
accordance with section 365(b)(1) of the Code.  Except as otherwise provided herein, all 
disputed defaults that are required to be cured shall be cured either within ninety (90) days of the 
entry of a Final Order determining the amount, if any, of the Debtor’s or Plan Administrator’s 
liability with respect thereto, or as may otherwise be agreed to by the parties.  If there are any 
objections filed, the Court shall hold a hearing.  In the event the Court determines that the cure 
amount is greater than the cure amount listed by the Debtor (or the Plan Administrator), the 
Debtor (or the Plan Administrator) may elect to reject the contract or unexpired lease and not pay 
such greater cure amount.   

6.03. Bar Date for Filing Proofs of Claim Relating to Executory Contracts and 
Unexpired Leases Rejected Pursuant to the Plan 

Claims arising out of the rejection of an Executory Contract or unexpired lease pursuant 
to the Plan must be filed with the Court and/or served upon the Debtor (or the Plan 
Administrator) or as otherwise may be provided in the Confirmation Order, by no later than 
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thirty (30) days after the later of (i) notice of entry of an order approving the rejection of such 
Executory Contract or unexpired lease, (ii) notice of entry of the Confirmation Order and (iii) 
notice of an amendment to the Assumed Executory Contract and Unexpired Lease List.  Any 
Claim not filed within such time will be forever barred from assertion against the Debtor (or the 
Plan Administrator), the Estate, and their property.  Unless otherwise ordered by the Court, all 
Claims arising from the rejection of Executory Contracts and unexpired leases shall be treated as 
Unsecured Claims under the Plan. 

ARTICLE VII 
 

MEANS FOR IMPLEMENTATION 
AND EFFECT OF CONFIRMATION OF PLAN 

 
7.01   General 

Upon confirmation of the Plan, and in accordance with the Confirmation Order, the 
Debtor (and subsequently the Plan Administrator), as the case may be, will be authorized to take 
all necessary steps, and perform all necessary acts, to consummate the terms and conditions of 
the Plan.  In addition to the provisions set forth elsewhere in the Plan, the following shall 
constitute the means for implementation of the Plan. 

7.02 Sale or Disposition of the Collateral 

(a) With the Consent of the ABL Agent 

In the event that the ABL Agent, on behalf of the ABL Lender Parties, votes to accept 
this Plan, then the Plan will be implemented as set forth in this paragraph.  The Plan will be 
implemented through a sale of the Collateral, by either an auction sale (the “Auction”), or such 
other public sale or private sale, pursuant to 11 U.S.C. § 363(f), free and clear of any and all 
liens, claims and encumbrances, with such liens, claims and encumbrances attaching to the Sale 
Proceeds, in each case subject to the prior consent of the ABL Agent.  The bid procedures for an 
Auction of the Loan Portfolio are set forth in the attached Exhibit “A”, and shall be approved by 
the Court prior to Confirmation of this Plan.  Any purchaser shall be deemed a good faith 
purchaser pursuant to 11 U.S.C. § 363(m).  The Sale of the Collateral shall take place (and shall 
be consummated and closed) on the Effective Date of this Plan, unless otherwise agreed in 
writing by the Debtor and the ABL Agent. 

In the Debtor’s discretion, and only with the written approval of the ABL Agent, the 
Debtor may sell all or part of its Loan Portfolio pursuant to the Sale.  In the Debtor’s discretion, 
and only upon the written approval of the ABL Agent, a minimum reserve sale price (the 
“Reserve”) for the Sale of the Collateral shall be set, and such Reserve shall not be published or 
known to bidders.  Notwithstanding the bid or bids being equal to or exceeding the Reserve, the 
Debtor, in its discretion and only upon the written approval of the ABL Agent, and in 
consultation with the Committee, may cancel the Auction (“Auction Cancelation”).   

In the event that the Debtor, with the consent of the ABL Agent, and after consultation 
with the Committee, determines a winning bid at the Auction, the Sale of the Collateral to the 
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winning bidder shall be consummated no later than fifteen (15) days after entry of an order of the 
Court approving the Sale, unless otherwise agreed in writing by the Debtor and the ABL Agent. 

In the event of an Auction Cancelation, a Plan Administrator, who will be selected by the 
Debtor with the express consent of the ABL Agent prior to the confirmation of this Plan, will be 
appointed to administer, collect and dispose of the Collateral on behalf of the Debtor, subject to 
the consent of the ABL Agent.  Prior to the Effective Date, the Debtor will prepare and negotiate 
an engagement agreement with the Plan Administrator, the terms of which must be acceptable to 
the ABL Agent in its sole and absolute discretion. Among other things, subject to the consent of 
the ABL Agent, the Plan Administrator shall (1) be vested with the authority to act on behalf of 
the Debtor with respect to the Collateral, to sell all or any part of the Loan Portfolio, and to 
manage the runoff of the Loan Portfolio (the “Runoff”), (2) have the power and authority, on 
behalf of the Debtor, to hold, manage, sell, and distribute to the ABL Agent Collateral obtained 
through the exercise of his or her power and authority, (3) have the power and authority to 
prosecute, settle, and otherwise resolve, in the names and on behalf of the Debtor or its Estate, all 
claims and causes of action arising out of the Loan Portfolio, (4) have the power and authority to 
retain and compensate professionals to assist him or her in performing the functions as provided 
in the Plan and the engagement agreement, (5) have the power and authority to perform or 
delegate such other functions and services and duties as he or she deems reasonably necessary or 
appropriate and to enter into contracts with servicers, collection attorneys, repossession 
contractors and other third parties on behalf of the Debtor, (6) be entitled to seek and obtain any 
appropriate relief from the Court in connection with implementation of the Plan, and (7) have all 
of the powers of a Chapter 11 trustee appointed under section 1104 of the Code.  If the Plan 
Administrator retains a third party servicer to manage the Loan Portfolio in connection with a 
Runoff, then, at the election of the ABL Agent, the contract with such third party servicer shall 
be collaterally assigned to the ABL Agent to secure the ABL Credit Facility Claims. 

The cash proceeds of the Debtor’s Loan Portfolio (whether through an Auction Sale or 
Runoff) shall be used to pay the claims of Creditors, as set forth in Article IV above, and as 
follows: 

1st  - Administrative Claims; 

2nd - Class 1, Allowed Secured Tangible Personal Property Tax Claim of Broward 
County Records, Taxes & Treasury Division; 

3rd – Class 3, specifically and only the Class 3 Carveout. 

4th - Class 2, Allowed ABL Credit Facility Claims; and 

5th - Class 3, Allowed General Unsecured Claims. 

Except as otherwise provided in this Plan, the Debtor shall be administratively dissolved 
within fourteen (14) days after all or substantially all of the Collateral has been disposed of by 
the Plan Administrator.  The dissolution of the Debtor shall be effective once the Debtor files a 
certificate of dissolution (or its equivalent) with the secretary of state or similar official of the 
jurisdiction of the Debtor’s organization.   

Exhibit "A"

Case 18-13389-RBR    Doc 195    Filed 10/12/18    Page 47 of 127



Case No. 18-13389-BKC-RBR 
Page 24 of 37 

 

________________________ 
Leiderman Shelomith Alexander + Somodevilla, PLLC 

Miami | Fort Lauderdale 

(b) Without the Consent of the ABL Agent 

In the event that the ABL Agent, on behalf of the ABL Lender Parties, votes to reject this 
Plan, then the Plan will be implemented as set forth in this paragraph.  The Plan will be 
implemented through a Runoff of the Loan Portfolio, by the Debtor.  No Plan Administrator will 
be selected or appointed.  The Debtor shall (1) be vested with the authority to sell all or any part 
of the Loan Portfolio, and to manage the runoff of the Loan Portfolio (the “Runoff”), (2) have 
the power and authority to hold, manage, sell, and distribute to the ABL Agent Collateral 
obtained through the exercise of its power and authority, (3) have the power and authority to 
prosecute, settle, and otherwise resolve all claims and causes of action arising out of the Loan 
Portfolio, (4) have the power and authority to retain and compensate professionals to assist it in 
performing the functions as provided in the Plan, (5) have the power and authority to perform or 
delegate such other functions and services and duties as it deems reasonably necessary or 
appropriate and to enter into contracts with servicers, collection attorneys, repossession 
contractors and other third parties, (6) be entitled to seek and obtain any appropriate relief from 
the Court in connection with implementation of the Plan, and (7) have all of the powers of a 
Chapter 11 trustee appointed under section 1104 of the Code, other than those powers 
specifically designed for the Plan Trustee, as set forth herein.   

The Debtor shall have the power, in its sole discretion, to retain a third party servicer to 
manage the Loan Portfolio in connection with a Runoff.  Any further reference to the Plan 
Administrator in this Plan, in the event that the ABL Agent, on behalf of the ABL Lender 
Parties, votes to reject this Plan, shall instead refer to the Debtor.  Any and all costs of 
administering the Runoff and collecting the Loan Portfolio shall be deducted from the gross 
proceeds collected by the Debtor, and shall be paid prior to any other fees and costs.  The Debtor 
shall be entitled to a servicing fee of 5%, for administering the Runoff and collecting the Loan 
Portfolio, of any amounts received by the Debtor as part of the Runoff of the Loan Portfolio. 

The net cash proceeds of the Debtor’s Loan Portfolio (after payment of the costs of 
administration, as set forth above) shall be used to pay the claims of Creditors, as set forth in 
Article IV above, and as follows: 

1st  - Administrative Claims; 

2nd - Class 1, Allowed Secured Tangible Personal Property Tax Claim of Broward 
County Records, Taxes & Treasury Division; 

3rd – Class 3, specifically and only the Class 3 Surcharge. 

4th - Class 2, Allowed ABL Credit Facility Claims; and 

5th - Class 3, Allowed General Unsecured Claims. 

Except as otherwise provided in this Plan, the Debtor shall be administratively dissolved 
within fourteen (14) days after all or substantially all of the Collateral has been disposed of by 
the Debtor.  The dissolution of the Debtor shall be effective once the Debtor files a certificate of 
dissolution (or its equivalent) with the secretary of state or similar official of the jurisdiction of 
the Debtor’s organization. 
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7.03 The Plan Trustee's Disposition of Non-Collateral 

Solely with respect to Non-Collateral, on the Effective Date of this Plan, a Plan Trustee 
will be appointed pursuant to a Liquidation Trust Agreement, and the Plan Trustee shall 
thereafter assume all of the Debtor’s rights, obligations and liabilities under the Plan with respect 
to Non-Collateral. Except as otherwise provided in the Plan or the Confirmation Order, on the 
Effective Date of the Plan, all Non-Collateral shall be vested in the Plan Trustee.  The primary 
role of the Plan Trustee will be to:  i) perform all actions necessary to wind down the business 
and liquidate any Non-Collateral pursuant to the Liquidation Trust Agreement; ii) except as 
provided for in the Plan, prosecute all Non-Released Actions, Non-Released Other Claims, and 
objections to Claims, if in the best interest of the Debtor’s estate and its creditors; iii) close the 
Bankruptcy Case; iv) pay any and all U.S. Trustee’s Fees and expenses relating the 
administration of the Sale of the Assets; v) prepare and file post-confirmation quarterly reports; 
and vi) do anything necessary, related or incidental to the foregoing.  For the avoidance of doubt, 
the Plan Trustee shall have no authority over Collateral, but shall cooperate with the Plan 
Administrator with respect to the Plan Administrator's efforts to sell or otherwise dispose of the 
Collateral. 

7.04 The Role of the Plan Trustee 

The Plan Trustee will be selected prior to the confirmation of this Plan and will execute a 
Liquidation Trust Agreement, which shall be approved as part of this Plan.  The Plan Trustee 
shall, among other things, (1) have the power and authority to manage, invest, and distribute 
Non-Collateral to the holders of Allowed Class 3 Claims to the extent set forth in the Plan, (2) 
hold Non-Collateral for the benefit of the holders of Allowed Class 3 Claims to the extent set 
forth in the Plan, (3) have the power and authority to hold, manage, sell, and distribute Non-
Collateral obtained through the exercise of his or her power and authority, (4) have the power 
and authority to prosecute, settle, and otherwise resolve, in the names and on behalf of the 
Debtor, its Estate, or the name of the Liquidation Trust, all Causes of Action other than those that 
constitute Collateral and those released herein, (5) have the power and authority to prosecute and 
resolve objections to any Disputed Claims (or any portion thereof) in the name and on behalf of 
the Debtor, the Estate, or the name of the Liquidation Trust, and any Disputed Administrative 
Expense Claims, Disputed Priority Tax Claims, or Disputed Priority Non-Tax Claims in the 
name and on behalf of the Debtor or its Estate, (6) have the power and authority to perform such 
other functions as are provided in the Plan and the Liquidation Trust Agreement, (7) have the 
power and authority to retain and compensate professionals to assist him or her in performing the 
functions as provided in the Plan and the Liquidation Trust Agreement, (8) have the power and 
authority to perform or delegate such other functions and services and duties as he or she deems 
reasonably necessary or appropriate, (9) have the power and authority to administer the closure 
of this Case, and (10) have the power and authority to ensure that the Debtor completes any and 
all of the acts required by the Plan following the Effective Date, if any, and to otherwise take any 
and all reasonably necessary or appropriate steps to effectuate the dissolution of the Debtor 
pursuant to the terms of the Plan. The Plan Trustee shall be responsible for all decisions and 
duties with respect to the Liquidation Trust and any Non-Collateral, subject to (a) the approval of 
the Bankruptcy Court after notice and a hearing (as appropriate), and (b) the terms and 
conditions of the Liquidation Trust Agreement. In all circumstances, the Plan Trustee shall act in 
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the best interests of the beneficiaries of the Liquidation Trust and in furtherance of the purpose of 
the Liquidation Trusts. 

The Plan Trustee shall be entitled to reasonable compensation and reimbursement of 
expenses from Non-Collateral upon Bankruptcy Court approval after notice and a hearing.  
Furthermore, the Plan Trustee may retain counsel and other professionals to provide professional 
services thereto, including in connection with the Plan or the Liquidation Trust Agreement, 
without the need for any further Bankruptcy Court approval, including in connection with the 
prosecution or settlement of the Adversary Proceedings, all other Causes of Action, or objections 
to Disputed Claims against the Debtor.  Without limiting the generality of the foregoing, the 
Liquidation Trust and the Plan Trustee may retain any professional who previously represented 
any party-in-interest in this Case on or prior to the Effective Date. The Liquidation Trust shall 
compensate all such professionals in the manner set forth in the Liquidation Trust Agreement, in 
each instance from Non-Collateral and subject to Bankruptcy Court approval upon the filing of 
an appropriate application with respect thereto by such professional. 
 

7.05 Dissolution of the Creditors’ Committee 

On the Effective Date, the Committee shall dissolve automatically, whereupon their 
members, Professionals and agents shall be released from any further duties and responsibilities 
in this Case and under the Bankruptcy Code, except that such parties shall continue to be bound 
by any obligations arising under confidentiality agreements, joint defense/common interest 
agreements (whether formal or informal), and protective Orders entered during this Case, which 
shall remain in full force and effect according to their terms.    
 

 7.06 Effectiveness of Securities, Instruments and Agreements 

On the Effective Date, all agreements entered into or documents issued pursuant to the 
Plan and/or any agreement entered into or instrument or document issued in connection with any 
of the foregoing, as applicable, shall become effective and binding upon the parties thereto in 
accordance with their respective terms and conditions and shall be deemed to become effective 
simultaneously. 

 7.07 Corporate Action 

 On the Effective Date, all matters provided for under the Plan that would otherwise 
require approval of the Board of the Debtor or the Debtor shall be deemed to have occurred and 
shall be in full force and effect from and after the Effective Date pursuant to the laws of the State 
of Florida, and other applicable corporate law of the jurisdiction in which the Debtor is 
organized, without any requirement or further action by the Board of Directors of the Debtor or 
the Debtor.   
 
 7.08 Effective of Instruments and Agreements 

On the Effective Date, all agreements entered into or documents issued pursuant to the 
Plan, shall become effective and binding upon the parties thereto in accordance with their 
respective terms and conditions and shall be deemed to be effective simultaneously.   
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 7.09 No Change of Control 

Any acceleration, vesting or similar change of control rights of any Person under 
employment, benefit or other arrangements with the Debtor that could otherwise be triggered by 
the entry of the Confirmation Order or the consummation of the Plan or any of the transactions 
contemplated thereby shall be deemed to be waived and of no force or effect.  

 7.10 Term of Bankruptcy Injunction or Stays 

All injunctions or stays provided for in this Case under sections 105 or 362 of the Code, 
or otherwise, and in existence on the Confirmation Date, shall remain in full force and effect 
until the Effective Date. 

 7.11 Causes of Action 

 As of the Effective Date, pursuant to section 1123(b)(3)(B) of the Code, any and all 
Actions accruing to the Debtor and Debtor in Possession, excluding Collateral, but including, 
without limitation, actions under sections 510, 542, 544, 545, 547, 548, 549, 550, 551 and 553 of 
the Code, shall become assets of the Liquidated Trust, and the Plan Trustee shall have the 
authority to commence and prosecute such Actions for the benefit of the Estate except to the 
extent that they have been released pursuant to the Plan.    

 7.12 Releases 

 (a) Released Parties means collectively, and in each case in their capacity as such, 
and only if serving in that capacity:  (a) the Debtor, its shareholders, officers, directors,  
employees, affiliates, and advisors, and employed professionals of the estate; (b) the Guarantors, 
(c) the Committee, its affiliates, and advisors, and employed professionals of the estate; and 
(d) Bank of America, N.A. and BMO Harris Bank, N.A. (the “Banks”), and their employees, 
agents, affiliates, advisors and employed professionals. 

(b) Releasing Parties means, collectively, and in each case in their capacity as 
such, and only if serving in that capacity: (a) the Debtor and its Estate; (b) the Guarantors; (c) 
the Committee; and (d) the Banks. 

 (c) Causes of Action means any action, Claim, cross-claim, third-party claim, cause 
of action, controversy, demand, right, lien, indemnity, guaranty, suit, obligation, liability, loss, 
debt, damage, judgment, account, defense, remedy, offset, power, privilege, license and franchise 
of any kind or character whatsoever, known or unknown, foreseen or unforeseen, existing or 
hereafter arising, contingent or non-contingent, matured or unmatured, suspected or unsuspected, 
liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertible directly or 
derivatively, whether arising before, on, or after the Petition Date, in contract or in tort, in law or 
in equity or pursuant to any other theory of law (including, without limitation, under any state or 
federal securities laws).  Causes of Action also includes: (a) any right of setoff, counterclaim or 
recoupment and any claim for breach of contract or for breach of duties imposed by law or in 
equity; (b) any claim pursuant to section 362 or chapter 5 of the Bankruptcy Code; (c) any claim 
or defense, including fraud, mistake, duress and usury and any other defenses set forth in section 
558 of the Bankruptcy Code; and (d) any state law fraudulent transfer claim. 
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 (d) Released Claims means any and all Claims and Causes of Action, including any 
derivative claims, asserted or assertible on behalf of the Debtor or the Estate, whether known or 
unknown, foreseen or unforeseen, existing or hereinafter arising, in law, equity or otherwise, that 
the Debtor or the Estate would have been legally entitled to assert in their own right (whether 
individually or collectively) or on behalf of the holder of any Claim or Interest or other Person, 
based on or relating to, or in any manner arising from, in whole or in part, the Debtor, the 
restructuring, the Case, the purchase, sale or rescission of the purchase or sale of any security of 
the Debtor, the subject matter of, or the transactions or events giving rise to, any Claim or 
Interest that is treated in the Plan, the business or contractual arrangements between any Debtor 
and any such Released Party, the restructuring of Claims and Interests before or during the Case, 
the negotiation, formulation, preparation or consummation of the Plan or related agreements, 
instruments or other documents, the solicitation of votes with respect to the Plan, any settlement 
or agreement in the Case, the offer, issuance, and distribution of any securities issued or to be 
issued pursuant to the Plan, whether or not such distribution occurs following the Effective Date, 
negotiations regarding or concerning any of the foregoing, or the administration of the Plan or 
property to be distributed hereunder, in all cases based upon any act or omission, transaction, 
agreement, event, or other occurrence taking place on or before the Effective Date. 

(e) Guaranty Claims means any and all Claims and Causes of Action of the ABL 
Agent under or pursuant to the Validity Guarantee by Alvin Wheeler, dated February 14, 
2017, Continuing Guarantee by David Wheeler, dated February 14, 2017, Validity Guarantee 
by David Wheeler, dated February 14, 2017, Continuing Guarantee by Scott Wheeler, dated 
February 14, 2017, and Validity Guarantee by Scott Wheeler, dated February 14, 2017. 

 (f) Releases: 

 (1) Releases by Debtor. 

Subject to ¶ 7.12(f)(3) below, effective as of the Effective Date, except (i) for the 
right to enforce the Plan that remains in effect or becomes effective after the Effective Date 
or (ii) as otherwise expressly provided in the Plan or in the Confirmation Order, in 
exchange for good and valuable consideration, including the obligations of the Debtor 
under the Plan and the contributions of the Released Parties to facilitate and implement the 
Plan, on and after the Effective Date, the Released Parties (other than the Debtor) shall be 
deemed conclusively, absolutely, unconditionally, irrevocably and forever released and 
discharged by the Debtor and the Estate from the Released Claims; provided, that, nothing 
in this Section shall be construed to release any party or Person from gross negligence, 
willful misconduct, or intentional fraud as determined by a Final Order. 

 (2) Releases by Holders of Claims or Interests. 

Subject to ¶ 7.12(f)(3) below, effective as of the Effective Date, except (i) for the 
right to enforce the Plan that remains in effect or becomes effective after the Effective Date 
or (ii) as otherwise expressly provided in the Plan or in the Confirmation Order, in 
exchange for good and valuable consideration, including the obligations of the Debtor 
under the Plan and the contributions of the Released Parties to facilitate and implement the 
Plan, to the fullest extent permissible under applicable law, as such law may be extended or 
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integrated after the Effective Date, the Released Parties shall be deemed conclusively, 
absolutely, unconditionally, irrevocably and forever released, and discharged by the 
Releasing Parties from the Released Claims and, with respect to the Banks, the Guaranty 
Claims; provided, that, nothing in this Section shall be construed to release the Released 
Parties from gross negligence, willful misconduct, or intentional fraud as determined by a 
Final Order; provided, further, that until the ABL Credit Facility Claims have been Paid 
in Full, the ABL Lender Parties shall not be deemed to have released any Claims against 
the Debtor or any Collateral; and provided, further, that, nothing in this Section shall be 
construed to release any of the Guarantors from the Guarantor Cooperation Obligations 
(as defined in Section 7.12(g) below) or any Claims between or among any of the ABL 
Lender Parties for indemnification or otherwise under the Loan Agreement.   

 (3) Releases in the Event that the ABL Lender Parties Vote to Reject the Plan 

Notwithstanding the above, in the event that the ABL Agent votes to reject this Plan, 
on behalf of the ABL Lender Parties, then (a) the Banks shall not be released of any Claims 
or Causes of Action by the Debtor or any other Releasing Party; and (b) none of the 
Released Parties shall be released of any Claims or Causes of Action by the Banks, 
including without limitation to the Guaranty Claims. 

 (g) Guarantor Cooperation Obligations. Each Guarantor hereby agrees to cooperate 
with and provide information to the ABL Agent, the Plan Administrator and the Plan Trustee 
upon request, including, without limitation, the execution and delivery of such instruments, 
assignments, or other documents or agreements, and taking such actions, as necessary, 
appropriate or desirable to give effect to the intent of this Plan; the turnover of requested books 
and records of the Debtor; providing information and an explanation of historical practices and 
procedures used by the Debtor; providing passwords, other means of access to, and copies of the 
Debtor's electronic data and records; and identification of service providers and contractors who 
have provided services to the Debtor prior to the Effective Date and the terms and conditions of 
such services.  The foregoing continuing obligations of the Guarantors are referred to herein as 
the "Guarantor Cooperation Obligations." 

 7.13 Injunction Related to Confirmation 
 
 Except as otherwise expressly provided in the Plan (including Section 4.02), the 
Confirmation Order or a separate order of the Court, all Persons who have held, hold or may 
hold Claims against or Equity Interests in the Debtor, are permanently enjoined, on and after 
the Effective Date, from (i) commencing or continuing in any manner any Action or other 
proceeding of any kind with respect to any such Claim or Equity Interest against the Debtor, 
(ii) enforcing, attaching, collecting or recovering by any manner or means of any judgment, 
award, decree or order against the Debtor on account of any such Claim or Equity Interest, 
(iii) creating, perfecting or enforcing any Lien or asserting control of any kind against the 
Debtor or against the property or interests in property of the Debtor on account of any such 
Claim or Equity Interest and (iv) asserting any right of setoff, subrogation or recoupment of 
any kind against any obligation due from the Debtor or against the property or interests in 
property of the Debtor on account of any such Claim or Equity Interest.  Such injunctions 
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shall extend to successors of the Debtor (including, without limitation, the Plan Trustee) and 
their respective properties and interests in property.  
 
 7.14 Injunction Against Interference With the Plan 
 
 Upon the entry of a Confirmation Order with respect to the Plan, all holders of Claims 
and Equity Interests and other parties in interest, along with their respective present or former 
employees, agents, officers, directors, or principals, shall be enjoined from taking any Actions 
to interfere with the implementation or consummation of the Plan, except with respect to 
Actions any such entity may take in connection with the pursuit of appellate rights.  
 

ARTICLE VIII 
 

CONFIRMATION AND EFFECTIVENESS OF THE PLAN 
 

8.01 Conditions Precedent to Confirmation  

The Plan shall not be confirmed by the Court unless and until the following conditions 
shall have been satisfied or waived pursuant to Section 8.04 of the Plan: 

(a) The Confirmation Order shall include, among other things, a finding of fact that 
the Debtor, and its present and former members, officers, directors, employees, advisors, 
attorneys, and agents acted in good faith within the meaning of and with respect to all of the 
Actions described in section 1125(e) of the Code and are, therefore, not liable for the violation of 
any applicable law, rule or regulation governing such Actions; and 

 (b) The Plan Administrator, if applicable, shall have been selected by the Debtor and 
approved by the ABL Agent and his or her engagement agreement shall have been filed with the 
Court; 
 
 (c) The Plan Trustee shall have been selected by the Debtor and approved by the 
Committee and the Liquidation Trust Agreement shall have been filed with the Court; and 
 
 (d) All exhibits to the Plan shall be in form and substance reasonably acceptable to 
the Debtor and the ABL Agent and approved by the Court. 

8.02 Conditions Precedent to Effective Date 

The Plan shall not become effective, and the Effective Date shall not occur, unless and 
until the following conditions have been satisfied or waived pursuant to Section 8.04 of the Plan: 

(a) The Confirmation Order shall have been entered and shall be a Final Order (with 
no modification or amendment thereof), and there shall be no stay or injunction that would 
prevent the occurrence of the Effective Date; 

(b) The statutory fees owing to the United States Trustee shall have been paid in full; 
and 
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(c) If applicable, the Sale has closed or closes contemporaneously with the 
occurrence of the Effective Date, or if there is an Auction Cancelation, the Plan Administrator's 
engagement agreement and appointment have taken effect or take effect contemporaneously with 
the occurrence of the Effective Date. 

8.03 Effect of Failure of Conditions 

If each condition to the Effective Date specified in the Plan has not been satisfied or duly 
waived within ninety (90) days after the Confirmation Date, then upon the filing of a motion by 
the Debtor made before the time that all conditions have been satisfied or duly waived, the 
Confirmation Order may be vacated by the Court; provided, however, that notwithstanding the 
filing of such a motion, the Confirmation Order shall not be vacated if each of the conditions to 
the Effective Date is either satisfied or duly waived before the Court enters an order granting the 
relief requested in such motion. If the Confirmation Order is vacated, the Plan shall be deemed 
null and void in all respects, including without limitation the releases of Claims and the 
assumptions or rejections of Executory Contracts and unexpired leases as provided by the Plan, 
and then nothing contained herein shall (1) constitute a waiver or release of any Action by, or 
Claims against, the Debtor or (2) prejudice in any manner the rights of the Debtor or any other 
party in interest. 

8.04 Waiver of Conditions 

With the express written consent of the ABL Agent, the Debtor may waive one or more 
of the conditions precedent to confirmation of the Plan, or the condition precedent to 
effectiveness of the Plan set forth in Section 8.02 of the Plan.   

ARTICLE IX 
 

RETENTION OF JURISDICTION 
 

The Court shall have exclusive jurisdiction of all matters arising out of, and related to, 
this Case and the Plan pursuant to, and for the purposes of, sections 105(a) and 1142 of the Code 
and for, among other things, the following purposes: 

 
(a) to hear and determine pending applications for the assumption or rejection of 

Executory Contracts or unexpired leases, if any are pending, and the allowance of Claims 
resulting, therefrom;  

(b) to determine any and all adversary proceedings, motions, applications and contested 
matters, and other litigated matters pending on the Confirmation Date;  

(c) to hear and determine all Actions, including, without limitation, Actions commenced 
by the Debtor or any other party in interest with standing to do so, pursuant to sections 505, 542, 543, 
544, 545, 547, 548, 549, 550, 551, and 553 of the Code, collection matters related thereto, and 
settlements thereof, except that with respect to the Loan Portfolio and any other Collateral, the 
Court's jurisdiction shall not be exclusive;  
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(d) to hear and determine any objections to or the allowance, classification, priority, 
compromise, estimation or payments of any Administrative Claims, Claims or Equity Interests;  

(e) to ensure that Distributions to holders of Allowed Claims are accomplished as 
provided in the Plan;  

(f) to enter and implement such orders as may be appropriate in the event the 
Confirmation Order is for any reason stayed, revoked, modified or vacated;  

(g) to issue such orders in aid of execution and consummation of the Plan, to the 
extent authorized by section 1142 of the Code;  

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

(i) to hear and determine all applications for compensation and reimbursement of 
expenses of Professionals under sections 330, 331, and 503(b) of the Code;  

(j) to hear and determine disputes arising in connection with the interpretation, 
implementation or enforcement of the Plan;  

(k) to recover all Assets of the Debtor and Property of the Estate, wherever located, 
except that with respect to the Loan Portfolio and any other Collateral, the Court's jurisdiction 
shall not be exclusive;  

(l) to determine any Claim of or any liability to a governmental unit that may be 
asserted as a result of the transactions contemplated herein;  

(m) to enforce the Plan, the Confirmation Order and any other order, judgment, 
injunction or ruling entered or made in this Case, including, without limitation, injunction, 
exculpation and releases provided for in the Plan;  

(n) to take any action and issue such orders as may be necessary to construe, enforce, 
implement, execute, and consummate the Plan or to maintain the integrity of the Plan following 
consummation;  

(o) to hear and determine matters concerning state, local and federal taxes in 
accordance with sections 346, 505, and 1146 of the Code (including, but not limited to, an expedited 
determination under section 505(b) of the Code of the tax liability of the Debtor for all taxable 
periods through the Effective Date for all taxable periods of the Debtor through the liquidation 
and dissolution of such entity);  

(p) to hear any other matter not inconsistent with the Code; and  

(q) to enter a Final Decree closing this Case. 
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ARTICLE X 
 

MISCELLANEOUS PROVISIONS 
 

10.01 Effectuating Documents and Further Transactions.  

The Debtor (or the Plan Administrator), as the case may be, is authorized to execute, 
deliver, file or record such contracts, instruments, releases and other agreements or documents 
and take such actions as may be necessary or appropriate to implement, effectuate and further 
evidence the terms and conditions of the Plan and any notes or securities issued pursuant to the 
Plan. 

10.02 Exemption from Transfer Taxes. 

Pursuant to section 1146(c) of the Code, the issuance, transfer or exchange of notes or 
equity securities under the Plan, including new common stock, creation of any mortgage, deed of 
trust or other security interest, the making or assignment of any lease or sublease, or the making 
or delivery of any instrument of transfer under, in furtherance of, or in connection with the Plan, 
including, without limitation, any merger agreements or agreements of consolidation, deeds, bills 
of sale or assignments executed in connection with any of the transactions contemplated by the 
Plan, shall not be subject to any stamp, real estate transfer, mortgage recording, or other similar 
tax. 

10.03 Authorization to Request Prompt Tax Determinations.   

The Debtor (or the Plan Administrator) is authorized, but not required, to request an 
expedited determination under section 505(b) of the Code of the tax liability of the Debtor, for 
all taxable periods through the Effective Date. 

10.04 Payment of Statutory Fees 

The Debtor shall be responsible for timely payment of fees incurred pursuant to 28 
U.S.C. § 1930(a)(6).  After confirmation, the Debtor (or the Plan Administrator) shall file with 
the Court and serve on the United States Trustee a quarterly financial report regarding all income 
and disbursements, including all plan payments, for each quarter (or portion thereof) this Case 
remains open. 

 10.05 Amendment or Modification of Plan 

Alterations, amendments or modifications of the Plan may be proposed in writing by the 
Debtor at any time prior to the Confirmation Date in conformity with section 1127(a) of the 
Code, provided that the Plan, as altered, amended or modified, satisfies the conditions of sections 
1122, 1123 and 1129 of the Code, and the Debtor shall have complied with section 1125 of the 
Code.  The Plan may be altered, amended or modified by the Debtor (or the Plan Administrator) 
at any time after the Confirmation Date in conformity with section 1127(b) of the Code, provided 
that the Plan, as altered, amended or modified, satisfies the requirements of sections 1122 and 
1123 of the Code and the Court, after notice and a hearing, confirms the Plan, as altered, 
amended or modified, under section 1129 of the Code and the circumstances warrant such 
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alterations, amendments or modifications.  A holder of a Claim that has accepted the Plan shall 
be deemed to have accepted the Plan, as altered, amended or modified, if the proposed alteration, 
amendment or modification does not materially and adversely change the treatment of the Claim 
of such holder. 

 10.06 Severability 

In the event that the Court determines, prior to the Confirmation Date, that any provision 
in the Plan is invalid, void or unenforceable, such provision shall be invalid, void or 
unenforceable with respect to the holder or holders of such Claims or Equity Interests as to 
which the provision is determined to be invalid, void or unenforceable.  The invalidity, voidness 
or unenforceability of any such provision shall in no way limit or affect the enforceability and 
operative effect of any other provision of the Plan.  The Court, at the request of the Debtor (or 
the Plan Administrator), shall have the power to alter and interpret such term or provision to 
make it valid or enforceable to the maximum extent practicable, consistent with the original 
purpose of the term or provision held to be invalid, void, or unenforceable, and such term or 
provision shall then be applicable as altered or interpreted.  The Confirmation Order shall 
constitute a judicial determination and shall provide that each term and provision of the Plan, as 
it may have been altered or interpreted in accordance with the foregoing, is valid and enforceable 
pursuant to its terms. 

 10.07 Revocation or Withdrawal of the Plan 

The Debtor reserves the right to revoke or withdraw the Plan prior to the Confirmation 
Date.  If the Debtor revokes or withdraws the Plan prior to the Confirmation Date, then the Plan 
shall be deemed null and void.  In such event, nothing contained herein shall constitute or be 
deemed a waiver or release of any Claims or Actions by or against the Debtor or any other 
Person, an admission against interests of the Debtor, nor shall it prejudice in any manner the 
rights of the Debtor or any Person in any further proceedings involving the Debtor. 

 10.08 Notices 

All notices, requests and demands to or upon the Debtor to be effective shall be in writing 
and, unless otherwise expressly provided in the Plan, shall be deemed to have been duly given or 
made when actually delivered or, in the case of notice by facsimile transmission, when received 
and telephonically confirmed, addressed as follows: 

If to the Debtor: 
 
Summit Financial Corp. 
Attention: David Wheeler, Vice President 
100 NW 100 Ave 
Plantation, FL 33324 
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With a copy to: 
 
Zach B. Shelomith, Esq. 
Leiderman Shelomith Alexander 
+ Somodevilla, PLLC 
2699 Stirling Rd # C401 
Ft. Lauderdale, FL 33312 
zbs@lsaslaw.com 
 

 10.09 Governing Law 

Except to the extent the Code, Rules or other federal law is applicable, or to the extent the 
Plan or any agreement entered into pursuant to the Plan provides otherwise, and except to the 
extent provided in the Loan Agreement with respect to the ABL Credit Facility Claims, 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 the principles of 
conflicts of law of such jurisdiction. 

10.10 Withholding and Reporting Requirements 

In connection with the consummation of the Plan, the Debtor (or the Plan Administrator), 
as the case may be, shall comply with all withholding and reporting requirements imposed by 
any federal, state, local or foreign taxing authority and all distributions hereunder shall be subject 
to any such withholding and reporting requirements. 

10.11 Section 1125(e) of the Code 

As of the Confirmation Date, the Debtor shall be deemed to have solicited acceptances of 
the Plan in good faith and in compliance with the applicable provisions of the Code.  As of the 
Confirmation Date, the Debtor and its respective members, officers, directors, agents, financial 
advisors, attorneys, employees, equity holders, partners, Affiliates and representatives shall be 
deemed to have participated in good faith and in compliance with the applicable provisions of 
the Code in the offer and issuance of the new securities hereunder, and therefore are not, and on 
account of such offer, issuance and solicitation shall not be, liable at any time for the violation of 
any applicable law, rule or regulation governing the solicitation of acceptances or rejections 
hereof or other offer and issuance of new securities under the Plan. 

10.12 Filing of Additional Documents 

On or before Substantial Consummation of the Plan, the Debtor (or the Plan 
Administrator) shall file with the Court such agreements and other documents as may be 
necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan. 

10.13 Substantial Consummation 

On the Effective Date, the Plan shall be deemed to be substantially consummated under 
sections 1101 and 1127(b) of the Code. 
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 10.14 Final Decree 

Once there has been Substantial Consummation of the Plan, the Debtor (or the Plan 
Administrator) shall file a motion with the Court to obtain a final decree to close this Case. 

 10.15 Inconsistency 

In the event of any inconsistency between the Plan, any Exhibit to the Plan or any other 
instrument or document created or executed pursuant to the Plan, the Plan shall govern.  In the 
event of any inconsistency between the Plan and the Confirmation Order, the Confirmation 
Order shall govern. 

 10.16   No Penalty for Prepayment 
 
Neither the Debtor nor the Plan Administrator shall be liable for payment of any sum or 

interest in the form of a penalty relating to the prepayment of any claim treated under this Plan. 
 

 10.17 Remedy of Defects 
 
After the Effective Date, the Debtor (or the Plan Administrator) may, with approval of 

the Court, and so long as it does not materially and adversely affect the interests of Creditors, 
remedy any defect or omission or reconcile any inconsistencies in the Plan or in the 
Confirmation Order in such manner as may be necessary to carry out the purposes and effect of 
the Plan and in form and substance satisfactory to the Debtor (or the Plan Administrator). 

 
  10.18    Construction   
 
This Plan has been negotiated and drafted through the joint efforts of the Debtor, the 

Committee, the ABL Agent and their respective counsel.   Neither the provisions of this Plan nor 
any alleged ambiguity herein shall be interpreted, construed or resolved against any party on the 
grounds that such party or its counsel drafted this Plan or any part of this Plan or based on any 
other rule of strict construction.   

 
10.19   Exculpation    

 Subject to the occurrence of the Effective Date, and except as excluded from the scope 
of the releases in Section 7.12, neither the Debtor, the Plan Administrator nor the Plan 
Trustee, nor any of their respective members, officers, directors, agents, financial advisors, 
attorneys, employees, equity holders, partners, affiliates and representatives, nor the ABL 
Lender Parties, nor any of their respective officers, employees or attorneys (collectively, the 
"Exculpated Parties") shall have or incur any liability to any holder of a Claim or Equity 
Interest for any act or omission in connection with, related to, or arising out of, the drafting 
and negotiation of the Plan, the pursuit of confirmation of the Plan, the consummation of the 
Plan or the administration of the Plan or the property to be distributed under the Plan; 
provided, however, that the foregoing shall not operate as a waiver or release for (i) willful 
misconduct or gross negligence, and (ii) with respect to Professionals, liability arising from 
claims of professional negligence which shall be governed by the standard of care otherwise 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

FORT LAUDERDALE DIVISION 
www.flsb.uscourts.gov 

 
 
In re: 
 
SUMMIT FINANCIAL CORP., 
 
              Debtor. 
 

 
Chapter 11 
 
Case No. 18-13389-RBR 
 

 
 

 
EXHIBIT A 

BIDDING AND AUCTION PROCEDURES 
 

These bidding and auction procedures (the "Bidding Procedures") are to be employed in 
connection with the proposed sale of substantially all of the Assets (as defined below) of 
Summit Financial Corp., as debtor and debtor-in-possession (the "Debtor"), and solely to the 
extent that Bank of America, N.A., in its capacity as agent for itself and BMO Harris Bank, 
N.A., vote to accept the Debtor’s Chapter 11 Plan. Pursuant to the Bidding Procedures, the 
Debtor shall solicit bids for the purchase of the Assets, conduct an auction for the Assets (the 
"Auction") if the Debtor receives two or more Qualified Bids (as defined below), and thereafter 
seek entry of an order (the "Sale Order"), after notice and a hearing (the "Sale Approval 
Hearing"), authorizing and approving the sale of the Assets to the Successful Bidder (as defined 
below). 

A. Assets to be Sold 

The Debtor seeks to sell substantially all of its assets, including, without limitation, all 
of its consumer loan portfolio and related documents and rights, customer data and information, 
fixtures, furniture, equipment and supplies (collectively, the "Assets").  Any bidder may submit 
a bid (i) for all of the Assets, or (ii) for only the Debtor's consumer loan portfolio and related 
documents and rights, or (iii) for only the Debtor's fixtures, furniture, equipment and supplies.  
Except as otherwise provided in definitive documentation with respect to any sale of the Assets, 
all of the Debtor's rights, title and interest in and to the Assets shall be sold free and clear of all 
liens, claims, encumbrances, rights, remedies, restrictions, pledges, interests, liabilities, charges, 
options and contractual commitments of any kind or nature whatsoever, whether arising before 
or after the date that the Debtor filed its chapter 11 case in this Court, whether at law or in 
equity, in accordance with section 363 of the Bankruptcy Code. 

B. Bid Deadline 

Any entity wishing to participate in the Auction (a "Potential Bidder") must submit a 
Qualified Bid (as defined below) in writing to ______________, so as to be actually received 
on or before ________________, 2018, at 5:00 p.m. (Eastern Time) (the "Bid Deadline"), 
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which deadline may be extended in writing by the Debtor in consultation with the Agent and 
the Committee.   

C. Bid Requirements 

Only bids for the Assets that constitute "Qualified Bids" will be considered by the 
Debtor.  A "Qualified Bid" is an offer to purchase the Assets that: (i) identifies the specific 
Assets to be purchased; (ii) identifies the price to be paid for the Assets to be purchased, or, if 
purchasing all or substantially all of the Assets, an amount at least equal to (x) the price 
identified in the Stalking Horse Agreement (if applicable) plus (y) the Break-Up Fee and 
Expense Reimbursement (if any) plus (z) not less than $250,000 (such amount shall be referred 
to as the "Overbid Amount"); (iii) identifies any proposed revisions to the Stalking Horse 
Agreement or the form of asset purchase agreement provided by the Debtor (the "Form APA"); 
(iv) identifies the Potential Bidder and the officer(s) or authorized agent(s) who will appear on 
behalf of such Potential Bidder and discloses all of the Potential Bidder's relationships with the 
Debtor or insiders of the Debtor; (v) provides evidence, satisfactory to the Debtor, the Agent 
and the Committee, of the Potential Bidder's financial wherewithal and operational ability to 
consummate the proposed transaction; (vi) provides that such offer is not subject to any due 
diligence or financing contingency or further board or similar approval; (vii) provides for a non-
refundable good faith deposit (a "Good Faith Deposit") to be submitted to the Debtor on or 
before the Bid Deadline in an amount equal to not less than five percent (5%) of the proposed 
purchase price; (viii) identifies any Contracts or Leases to be assumed and assigned in 
connection with the proposed purchase of the Assets and provides evidence of the Potential 
Bidder's ability to provide adequate assurance of future performance under such Contracts and 
Leases; (ix) provides that such offer is irrevocable until the later of (a) consummation of a 
transaction involving any other Potential Bidder for the same Assets and (b) the first business 
day that is thirty (30) days after the conclusion of the Sale Approval Hearing; (x) includes a 
copy of a board resolution or similar document demonstrating the authority of the Potential 
Bidder to submit an offer to purchase the Assets on the terms proposed by such Potential 
Bidder; (xi) identifies with specificity any assets being purchased that are not subject to liens or 
security interests in favor of the Agent and states the price being paid for each of such assets; 
and (xii) contains the form of order approving the proposed transaction that the Potential Bidder 
would request the Debtor to submit to the Court. 

In the event that the Debtor enters into a Stalking Horse Agreement, the Debtor will file 
the Stalking Horse Agreement (or the Form APA, if no Stalking Horse Bidder is selected) with 
the Court on or before ________________. Upon request, the Debtor will provide copies of such 
documents to any Potential Bidder. The Debtor may, in its business judgment, communicate with 
any Potential Bidder and may request any additional information reasonably required in 
connection with the evaluation of any such Potential Bidder or bid submitted by such Potential 
Bidder. 

As soon as practicable after a Potential Bidder submits a bid, the Debtor, in consultation 
with the Agent and the Committee, will determine whether such bid is a Qualified Bid and will 
notify such Potential Bidder of such determination.  The Debtor reserves the right to consider 
bids for the Assets that do not conform to one or more of the aforementioned requirements, and 
in consultation with the Agent and the Committee, may deem such bids to be Qualified Bids 
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notwithstanding such requirements.  The Debtor may aggregate separate bids from unaffiliated 
Potential Bidders to create one Qualified Bid, provided, however, that all such Potential Bidders 
shall remain subject to section 363(n) of the Bankruptcy Code regarding collusive bidding. 

D. Potential Stalking Horse Bid 

The Debtor may, with the prior written consent of the Agent and the Committee and 
subject to approval by the Court, provide the Stalking Horse Bidder with a Break-Up Fee of up 
to $1,100,000 and an Expense Reimbursement in an amount up to $50,000 for its actual and 
reasonable documented out-of-pocket legal fees and expenses incurred solely in connection with 
the proposed purchase of the Assets.  Payment of the Break-Up Fee and the Expense 
Reimbursement  must be contingent upon a determination that the Stalking Horse Bidder is not 
in default, has not previously terminated its bid, is not determined to be the Successful Bidder, is 
not an "insider" of the Debtor, as such term is defined in section 101(31) of the Bankruptcy 
Code, and the sale of the Assets has been finally consummated to someone other than the 
Stalking Horse Bidder. 

E. Due Diligence 

Through and including the Bid Deadline, the Debtor will afford Potential Bidders the 
opportunity to conduct a due diligence investigation regarding the Assets in the manner 
determined by the Debtor, in its business judgment, to be reasonable and appropriate.  Upon 
request, the Debtor will provide each Potential Bidder with a copy of the Bidding Procedures and 
a form Sale Order, together with a copy of the Stalking Horse Agreement (or the Form APA, if 
no Stalking Horse Bidder is selected).  Should any Potential Bidder desire additional or further 
information, such Potential Bidder will be required to execute a confidentiality agreement in 
form and substance satisfactory to the Debtor in its business judgment.  Upon execution of such 
confidentiality agreement, the applicable Potential Bidder will be given access (through a virtual 
data room, site inspections or otherwise) to various financial data and other relevant and 
confidential information.  The Debtor shall not be obligated to furnish access to any such 
information to any entity that does not execute a confidentiality agreement in form and substance 
satisfactory to the Debtor in its business judgment. 

F. Credit Bid 

Unless prohibited by the Court for cause under 11 U.S.C. § 363(k), on or before the 
conclusion of the Auction, the Agent may submit a credit bid for some or all of the Assets.  The 
Agent shall be deemed a Qualified Bidder upon its submission of a credit bid and may assign any 
credit bid at any time prior to closing. 

 G. The Auction 

If two or more Qualified Bids are received on or before the Bid Deadline, the Debtor 
shall conduct the Auction commencing on ________________, at 10:00 a.m. (Eastern Time), 
at the offices of counsel for the Committee, Rice Pugatch Robinson Storfer & Cohen, PLLC, 101 
Northeast Third Avenue, Suite 1800, Fort Lauderdale, FL 33301, to determine the Successful 
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Bid.  The Auction will be transcribed or videotaped.  The Auction may be adjourned or 
rescheduled without further notice by an announcement of the adjourned date at the Auction. 

H. Auction Procedures 

Only an entity that has submitted a Qualified Bid (a "Qualified Bidder"), the Debtor and 
its counsel, the Committee and its counsel, the Agent and its counsel, BMO Harris Bank, N.A., 
and its counsel, and counsel for the equity owners of the Debtor, are eligible to attend and 
participate in the Auction.  All participants shall appear in person, by telephone, or through a 
duly authorized representative.  Prior to the Auction, the Debtor, in consultation with the Agent 
and the Committee, shall select the Qualified Bid that, in its business judgment, reflects the 
highest or otherwise best value as the starting bid (the "Starting Auction Bid") and advise all 
participants in the Auction of the terms of the Starting Auction Bid.  Qualified Bidders may then 
submit, at the Auction, bids that are better and higher than the Starting Auction Bid in 
incremental amounts not less than $250,000, provided that the Debtor, in its reasonable 
discretion and in consultation with the Agent and the Committee, may adjust the Overbid 
Amount without further order of the Court. By bidding, each Qualified Bidder shall be deemed 
to have confirmed that it has not engaged in any collusion with respect to the bidding or sale. 

In consultation with the Agent and the Committee, the Debtor shall determine the 
Successful Bid and the Back-Up Bid.  Throughout the course of the Auction, all Qualified 
Bidders that submit bids shall be required to serve as the Back-Up Bid at their last offered bid in 
the event that such Qualified Bidder is selected as the Back-Up Bid. 

The Debtor may adjourn, continue, or re-open the Auction and reserves the right to adopt 
other and further rules and procedures for the Auction that, in its business judgment, will better 
promote the goals of the Auction, in each case following consultation with the Agent and the 
Committee. 

I. Determination of Successful Bid 

As soon as reasonably practicable following the Bid Deadline (if only one Qualified Bid 
is submitted) or the Auction (if two or more Qualified Bids are submitted), the Debtor, in 
consultation with the Agent and the Committee, shall review each Qualified Bid that has been 
submitted and determine, in the Debtor's reasonable discretion and in consultation with the 
Agent and the Committee, whether any Qualified Bid is the Successful Bid.  In making such 
determination, the Debtor, in consultation with the Agent and the Committee, may consider any 
factor that it deems relevant, including, without limitation, the purchase price, the payment of 
any Break-Up Fee and Expense Reimbursement, any benefit to the Debtor's estate from any 
proposal to assume liabilities of the Debtor, and factors affecting the speed and certainty of 
closing the sale of the Assets. 

As soon as practicable following notification of the determination of the Successful Bid, 
but prior to the Sale Approval Hearing, the Successful Bidder must execute a definitive 
agreement to purchase the Assets (an "Asset Purchase Agreement"), to the extent not previously 
executed, in all respects acceptable to the Debtor, in consultation with the Agent and the 
Committee, and consistent with such Successful Bidder's proposed revisions to the Stalking 
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Horse Agreement, if any, or the Form APA, unless otherwise agreed by the Debtor in 
consultation with the Agent and the Committee. 

The presentation of the Successful Bid to the Court for approval does not constitute the 
Debtor's acceptance of such bid.  The Debtor will be deemed to have accepted the Successful Bid 
only when such bid has been approved by the Court pursuant to the Sale Order and the sale of 
the Assets proposed in such bid has been consummated. 

J. Back-Up Bid 

The Successful Bidder(s) shall be required to consummate the purchase of the Assets no 
later than 5:00 p.m. (Eastern Time) on ________________.  If the Successful Bidder(s) fails to 
timely consummate the purchase of the Assets, or any part thereof, then the Debtor shall be 
authorized, but not required, to consummate the sale of the Assets to the Qualified Bidder that 
submitted the Back-Up Bid (the "Back-Up Bidder") pursuant to the terms of such Back-Up Bid  
no later than 5:00 p.m. (Eastern Time) on ________________.  If the Successful Bidder(s) fails 
to timely consummate the purchase of the Assets because of a breach, default or failure to 
perform on the part of such Successful Bidder, the Debtor reserves the right to seek all available 
damages from such Successful Bidder. 

K. Reservation of Rights  

The Debtor reserves the right to determine in its reasonable discretion, and in 
consultation with the Agent and the Committee, whether any Qualified Bid is a Successful Bid. 
The Debtor also reserves the right to modify the Bidding Procedures, in consultation with the 
Agent and the Committee, without the need for any further order of the Bankruptcy Court, 
including, without limitation, (i) extending the deadlines set forth in the Bidding Procedures, (ii) 
adjourning the Auction, and (iii) withdrawing any Assets from the sale process at any time prior 
to or during the Auction. 

L. Disposition of Good Faith Deposits 

All Good Faith Deposits shall be held in a separate escrow account for the benefit of the 
Debtor and subject to the adequate protection liens of the Agent.  As soon as practicable 
following the consummation of the sale of the Assets, any Good Faith Deposit received from a 
Qualified Bidder who is not determined to be the Successful Bidder or a Back-Up Bidder shall 
be released from escrow and returned to such Qualified Bidder.  If the Successful Bidder or a 
Back-Up Bidder fails to consummate the purchase of the Assets, or any part thereof, because of 
a breach, default or failure to perform on the part of such Successful Bidder or a Back-Up 
Bidder, the Debtor will not have any obligation to return the Good Faith Deposit deposited by 
such Successful Bidder or a Back-Up Bidder, and such Good Faith Deposit shall irrevocably 
become property of the Debtor, subject to the adequate protection liens of the Agent, without 
affecting or reducing any of the Debtor's other rights or claims against such Successful Bidder 
or Back-Up Bidder.  If a Successful Bidder or a Back-Up Bidder fails to consummate the 
purchase of the Assets, or any part thereof, because of a material breach, default or failure to 
perform on the part of the Debtor, the Good Faith Deposit deposited by such Successful Bidder 
or a Back-Up Bidder shall be returned to such Successful Bidder or Back-Up Bidder.  If a 
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Successful Bidder consummates the purchase of the Assets, the Good Faith Deposit deposited 
by such Successful Bidder shall be applied as a credit toward the purchase price for the Assets 
and the Good Faith Deposit of the Back-Up Bidder shall be returned to the Back-Up Bidder. 

M. As Is, Where Is 

The sale of the Assets shall be on an "as is, where is" basis and without representations 
or warranties of any kind, nature, or description by the Debtor, its estate, or its agents or 
representatives.  Except as otherwise expressly provided in these Bidding Procedures, any 
applicable Stalking Horse Agreement, or any applicable Asset Purchase Agreement, each 
Potential Bidder that submits a bid shall be deemed to acknowledge and represent that it (i) has 
had an opportunity to conduct any and all due diligence regarding the Assets prior to making its 
bid, (ii) has relied solely upon its own independent review, investigation and/or inspection of 
any documents and/or the Assets in making its bid, and (iii) did not rely upon any written or 
verbal statements, representations, promises, warranties or guaranties whatsoever, from anyone, 
whether express, implied, by operation of law or otherwise, regarding the Assets, or the 
accuracy or completeness of any information provided in connection therewith. 

N. Sale Approval Hearing 

The sale of the Assets and applicable Asset Purchase Agreement shall be presented for 
authorization and approval by the Court at the Sale Approval Hearing, which the Debtor 
proposes be held at 10:00 a.m. (Eastern Time) on ________________, at the United States 
Bankruptcy Court, 299 East Broward Boulevard, Courtroom 308, Fort Lauderdale, Florida 
33301, subject to the availability of the Court.  The Sale Approval Hearing may be adjourned or 
rescheduled without further notice by an announcement of the adjourned date at the Sale 
Approval Hearing. 
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Fill in this information to identify the case:

Debtor name Summit Financial Corp.

United States Bankruptcy Court for the: SOUTHERN DISTRICT OF FLORIDA

Case number (if known) 18-13389
Check if this is an
amended filing

Official Form 206A/B
Schedule A/B: Assets - Real and Personal Property 12/15
Disclose all property, real and personal, which the debtor owns or in which the debtor has any other legal, equitable, or future interest.
Include all property in which the debtor holds rights and powers exercisable for the debtor's own benefit. Also include assets and properties
which have no book value, such as fully depreciated assets or assets that were not capitalized. In Schedule A/B, list any executory contracts
or unexpired leases. Also list them on Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G).

Be as complete and accurate as possible. If more space is needed, attach a separate sheet to this form. At the top of any pages added, write
the debtor’s name and case number (if known). Also identify the form and line number to which the additional information applies. If an
additional sheet is attached, include the amounts from the attachment in the total for the pertinent part.

For Part 1 through Part 11, list each asset under the appropriate category or attach separate supporting schedules, such as a fixed asset
schedule or depreciation schedule, that gives the details for each asset in a particular category. List each asset only once. In valuing the
debtor’s interest, do not deduct the value of secured claims. See the instructions to understand the terms used in this form.
Part 1: Cash and cash equivalents

1. Does the debtor have any cash or cash equivalents?

 No.  Go to Part 2.
 Yes Fill in the information below.

All cash or cash equivalents owned or controlled by the debtor Current value of
debtor's interest

3. Checking, savings, money market, or financial brokerage accounts (Identify all)
Name of institution (bank or brokerage firm) Type of account Last 4 digits of account

number

3.1. Bank of America, N.A. Depository Account 8407 $570,889.75

3.2. Bank of America, N.A. Accounts Payable 9562 $3,667.13

3.3. Bank of America, N.A. Funding Account 8410 $0.00

3.4. Bank of America, N.A. Payroll Account 9570 $0.00

4. Other cash equivalents (Identify all)

5. Total of Part 1. $574,556.88
Add lines 2 through 4 (including amounts on any additional sheets). Copy the total to line 80.

Part 2: Deposits and Prepayments
6. Does the debtor have any deposits or prepayments?

 No.  Go to Part 3.
 Yes Fill in the information below.

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page  1
Software Copyright (c) 1996-2017 Best Case, LLC - www.bestcase.com Best Case Bankruptcy
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

Part 3: Accounts receivable
10. Does the debtor have any accounts receivable?

 No.  Go to Part 4.
 Yes Fill in the information below.

11. Accounts receivable

11a. 90 days old or less: 129,555,000.00 - 0.00 = .... $129,555,000.00
face amount doubtful or uncollectible accounts

11b. Over 90 days old: 5,824,555.00 - 0.00 =.... $5,824,555.00
face amount doubtful or uncollectible accounts

12. Total of Part 3. $135,379,555.00
Current value on lines 11a + 11b = line 12.  Copy the total to line 82.

Part 4: Investments
13. Does the debtor own any investments?

 No.  Go to Part 5.
 Yes Fill in the information below.

Part 5: Inventory, excluding agriculture assets
18. Does the debtor own any inventory (excluding agriculture assets)?

 No.  Go to Part 6.
 Yes Fill in the information below.

Part 6: Farming and fishing-related assets (other than titled motor vehicles and land)
27. Does the debtor own or lease any farming and fishing-related assets (other than titled motor vehicles and land)?

 No.  Go to Part 7.
 Yes Fill in the information below.

Part 7: Office furniture, fixtures, and equipment; and collectibles
38. Does the debtor own or lease any office furniture, fixtures, equipment, or collectibles?

 No.  Go to Part 8.
 Yes Fill in the information below.

General description Net book value of
debtor's interest
(Where available)

Valuation method used
for current value

Current value of
debtor's interest

39. Office furniture
All office furniture in the Debtor's possession
is listed on the attached Personal Property
Summary Appraisal Report, performed by
Moecker Auctions on April 9, 2018. $14,225.00 Appraisal $14,225.00

40. Office fixtures

41. Office equipment, including all computer equipment and
Official Form 206A/B Schedule A/B Assets - Real and Personal Property page  2
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

communication systems equipment and software
All office equipment in the Debtor's
possession is listed on the attached Personal
Property Summary Appraisal Report,
performed by Moecker Auctions on April 9,
2018. The value of same is incorporated in
item 39 above. $0.00 Appraisal $0.00

42. Collectibles Examples: Antiques and figurines; paintings, prints, or other artwork;
books, pictures, or other art objects; china and crystal; stamp, coin, or baseball card
collections; other collections, memorabilia, or collectibles

43. Total of Part 7. $14,225.00
Add lines 39 through 42.  Copy the total to line 86.

44. Is a depreciation schedule available for any of the property listed in Part 7?
 No
 Yes

45. Has any of the property listed in Part 7 been appraised by a professional within the last year?
 No
 Yes

Part 8: Machinery, equipment, and vehicles
46. Does the debtor own or lease any machinery, equipment, or vehicles?

 No.  Go to Part 9.
 Yes Fill in the information below.

Part 9: Real property
54. Does the debtor own or lease any real property?

 No.  Go to Part 10.
 Yes Fill in the information below.

Part 10: Intangibles and intellectual property
59. Does the debtor have any interests in intangibles or intellectual property?

 No.  Go to Part 11.
 Yes Fill in the information below.

General description Net book value of
debtor's interest
(Where available)

Valuation method used
for current value

Current value of
debtor's interest

60. Patents, copyrights, trademarks, and trade secrets

61. Internet domain names and websites
Interest in website:
www.summitfinancialcorp.org Unknown N/A Unknown

62. Licenses, franchises, and royalties

63. Customer lists, mailing lists, or other compilations

64. Other intangibles, or intellectual property

65. Goodwill

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page  3
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

66. Total of Part 10. $0.00
Add lines 60 through 65. Copy the total to line 89.

67. Do your lists or records include personally identifiable information of customers (as defined in 11 U.S.C.§§ 101(41A) and 107?
 No
 Yes

68. Is there an amortization or other similar schedule available for any of the property listed in Part 10?
 No
 Yes

69. Has any of the property listed in Part 10 been appraised by a professional within the last year?
 No
 Yes

Part 11: All other assets
70. Does the debtor own any other assets that have not yet been reported on this form?

Include all interests in executory contracts and unexpired leases not previously reported on this form.

 No.  Go to Part 12.
 Yes Fill in the information below.

Current value of
debtor's interest

71. Notes receivable
Description (include name of obligor)

72. Tax refunds and unused net operating losses (NOLs)
Description (for example, federal, state, local)

73. Interests in insurance policies or annuities

74. Causes of action against third parties (whether or not a lawsuit
has been filed)
Final Judgment against Shaun Alley
Case No. 2017-001129 CA 01
Miami-Dade County, Florida $25,604.75
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $25,604.75

Final Judgment against Nicole Armstrong
Case No. COSO17-007829
Broward County, Florida $8,733.76
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $8,733.76

Final Judgment against Wayne Askin
Case No. 2016-CC-13831
Orange County, Florida $10,734.78
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $10,734.78

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page  4
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

Final Judgment against Harriet Brown Spikes
Case No. COSO14-013220
Broward County, Florida $14,357.90
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $14,357.90

Final Judgment against Luis Berrios
Case No. 2016-11539 CA 01
Miami-Dade County, Florida $21,750.41
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $21,750.41

Final Judgment against Rosemary E. Braynen
Case No. 2016-010883 CC 25
Miami-Dade County, Florida $15,955.03
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $15,955.03

Final Judgment against Steven E. Brickhouse
Case No. 2016-CA-011273-O
Orange County, Florida $17,120.81
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $17,120.81

Final Judgment against Wynona De Dio Butler
Case No. COSO17-008168
Broward County, Florida $14,410.88
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $14,410.88

Final Judgment against Lenora Reddick Copeland
Case No. COSO15-001463
Broward County, Florida $12,523.55
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $12,523.55

Final Judgment against Dargys Diaz
Case No. CACE15-06829
Broward County, Florida $32,289.07
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $32,289.07

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page  5
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

Final Judgment against Jean F. Fabien
Case No. 2016CA013308
Palm Beach County, Florida $18,655.83
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $18,655.83

Final Judgment against Eugelie Geffrard
Case No. COSO16-6947
Broward County, Florida $8,748.59
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $8,748.59

Final Judgment against Lisa Gentry
Case No. COSO14-001271
Broward County, Florida $2,772.09
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $2,772.09

Final Judgment against Devon Goodman
Case No. COSO15-6272
Broward County, Florida $6,768.98
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $6,768.98

Final Judgment against John Hellmark
Case No. 16-002514 CC
Bay County, Florida $11,747.42
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $11,747.42

Final Judgment against Jessica Harper
Case No. CACE17-001509
Broward County, Florida $21,995.21
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $21,995.21

Final Judgment against Michelle Jackson
Case No. 2016CC01048
Palm Beach County, Florida $6,436.29
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $6,436.29

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page  6
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

Final Judgment against Camille Johnson
Case No. COSO14-04178
Broward County, Florida $6,436.29
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $6,436.29

Final Judgment against Laketsh Renee Johnson
Case No. 2016CC013158
Palm Beach County, Florida $13,997.77
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $13,997.77

Final Judgment against Raidel Lintres
Case No. 2016-030613 CA 01
Miami-Dade County, Florida $23,471.38
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $23,471.38

Final Judgment against Mary Mona Louissaint
Case No. 2017-SC-002702-O
Orange County, Florida $5,691.43
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $5,691.43

Final Judgment against Tierra Mable
Case No. 2016-CA-007451
Broward County, Florida $18,596.30
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $18,596.30

Final Judgment against Candace Milton
Case No. COSO14-001211
Broward County, Florida $11,706.44
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $11,706.44

Final Judgment against Felicia Mitchell
Case No. CACE14-20211
Broward County, Florida $24,546.94
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $24,546.94
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

Final Judgment against Xinia M. Montalvo
Case No. 2015-1193 CC 25
Miami-Dade County, Florida $6,891.84
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $6,891.84

Final Judgment against Keisy Moore
Case No. COSO15-005086
Broward County, Florida $16,464.42
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $16,464.42

Final Judgment against Vivienne Myrtil
Case No. COSO14-001221
Broward County, Florida $7,054.00
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $7,054.00

Final Judgment against Tanya Robinson
Case No. 2017-CC-000817
Palm Beach County, Florida $13,307.94
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $13,307.94

Final Judgment against Jocelyn Rodriguez
Case No. 14-12772 CC 25
Miami-Dade County, Florida $7,292.51
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $7,292.51

Final Judgment against Sharryl Rodriguez-Diaz
Case No. 17-CA-000114
Hillsborough County, Florida $15,033.94
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $15,033.94

Final Judgment against Magnolia Rueda
Case No. 04-012914 CA 01
Miami-Dade County, Florida $28,689.48
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $28,689.48
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

Final Judgment against Demetreus Vonrhea Survia
Case No. CACE14-009422
Broward County, Florida $20,845.34
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $20,845.34

Final Judgment against Dallas Simms
Case No. 2014-CA-002047
St. Lucie County,  Florida $36,878.04
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $36,878.04

Final Judgment against Leseida Taylor
Case No. 2016-SC-003476
Alachua County, Florida $4,811.92
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $4,811.92

Final Judgment against Melissa Thomas
Case No. COSO17-000880
Broward County, Florida $16,278.98
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $16,278.98

Final Judgment against John Thompson
Case No. COSO15-006150
Broward County, Florida $8,712.71
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $8,712.71

Final Judgment against Christina Vanegas
Case No. COSO16-004452
Broward County, Florida $6,260.47
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $6,260.47

Final Judgment against Tina Walker
Case No. 17-1106-SC
Martin County, Florida $5,742.22
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $5,742.22
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

Final Judgment against Dalila Serna
Case No. COSO14-36185
Broward County, Florida $12,481.51
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $12,481.51

Final Judgment against Joe Ann Fletcher
Case No. COCE12103
Broward County, Florida $15,000.83
Nature of claim Final Judgment in Complaint for

Default on Retail Sales Contract
Amount requested $15,000.83

75. Other contingent and unliquidated claims or causes of action of
every nature, including counterclaims of the debtor and rights to
set off claims

76. Trusts, equitable or future interests in property

77. Other property of any kind not already listed Examples: Season tickets,
country club membership
Monies held in the trust account of Douglas J. Jeffrey,
Esq., for unused retainer from prior counsel, Greenberg
Traurig. $73,223.50

78. Total of Part 11. $650,021.55
Add lines 71 through 77. Copy the total to line 90.

79. Has any of the property listed in Part 11 been appraised by a professional within the last year?
 No
 Yes

Official Form 206A/B Schedule A/B Assets - Real and Personal Property page 10
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Debtor Summit Financial Corp. Case number (If known) 18-13389
Name

Part 12: Summary

In Part 12 copy all of the totals from the earlier parts of the form
Type of property Current value of

personal property
Current value of real
property

80. Cash, cash equivalents, and financial assets.
Copy line 5, Part 1 $574,556.88

81. Deposits and prepayments. Copy line 9, Part 2. $0.00

82. Accounts receivable. Copy line 12, Part 3. $135,379,555.00

83. Investments. Copy line 17, Part 4. $0.00

84. Inventory.  Copy line 23, Part 5. $0.00

85. Farming and fishing-related assets. Copy line 33, Part 6. $0.00

86. Office furniture, fixtures, and equipment; and collectibles.
Copy line 43, Part 7. $14,225.00

87. Machinery, equipment, and vehicles. Copy line 51, Part 8. $0.00

88. Real property. Copy line 56, Part 9.........................................................................................> $0.00

89. Intangibles and intellectual property. Copy line 66, Part 10. $0.00

90. All other assets. Copy line 78, Part 11. + $650,021.55

91. Total. Add lines 80 through 90 for each column $136,618,358.43 + 91b. $0.00

92. Total of all property on Schedule A/B. Add lines 91a+91b=92 $136,618,358.43
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Fill in this information to identify the case:

Debtor name Summit Financial Corp.

United States Bankruptcy Court for the: SOUTHERN DISTRICT OF FLORIDA

Case number (if known) 18-13389
Check if this is an
amended filing

Official Form 207
Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy 04/16
The debtor must answer every question. If more space is needed, attach a separate sheet to this form. On the top of any additional pages,
write the debtor’s name and case number (if known).

Part 1: Income

1. Gross revenue from business

 None.

Identify the beginning and ending dates of the debtor’s fiscal year,
which may be a calendar year

Sources of revenue
Check all that apply

Gross revenue
(before deductions and
exclusions)

From the beginning of the fiscal year to filing date:
From  1/01/2018 to Filing Date

 Operating a business $4,537,406.16

 Other

For prior year:
From  1/01/2017 to 12/31/2017

 Operating a business $28,560,000.00

 Other

For year before that:
From  1/01/2016 to 12/31/2016

 Operating a business $25,698,371.00

 Other

2. Non-business revenue
Include revenue regardless of whether that revenue is taxable. Non-business income may include interest, dividends, money collected from lawsuits,
and royalties. List each source and the gross revenue for each separately. Do not include revenue listed in line 1.

 None.

Description of sources of revenue Gross revenue from
each source
(before deductions and
exclusions)

Part 2: List Certain Transfers Made Before Filing for Bankruptcy

3. Certain payments or transfers to creditors within 90 days before filing this case
List payments or transfers--including expense reimbursements--to any creditor, other than regular employee compensation, within 90 days before
filing this case unless the aggregate value of all property transferred to that creditor is less than $6,425. (This amount may be adjusted on 4/01/19
and every 3 years after that with respect to cases filed on or after the date of adjustment.)

 None.

Creditor's Name and Address Dates Total amount of value Reasons for payment or transfer
Check all that apply
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Debtor Summit Financial Corp. Case number (if known) 18-13389

Creditor's Name and Address Dates Total amount of value Reasons for payment or transfer
Check all that apply

3.1. See Attached List $0.00  Secured debt
 Unsecured loan repayments
 Suppliers or vendors
 Services
 Other

4. Payments or other transfers of property made within 1 year before filing this case that benefited any insider
List payments or transfers, including expense reimbursements, made within 1 year before filing this case on debts owed to an insider or guaranteed
or cosigned by an insider unless the aggregate value of all property transferred to or for the benefit of the insider is less than $6,425. (This amount
may be adjusted on 4/01/19 and every 3 years after that with respect to cases filed on or after the date of adjustment.) Do not include any payments
listed in line 3. Insiders include officers, directors, and anyone in control of a corporate debtor and their relatives; general partners of a partnership
debtor and their relatives; affiliates of the debtor and insiders of such affiliates; and any managing agent of the debtor. 11 U.S.C. § 101(31).

 None.

Insider's name and address
Relationship to debtor

Dates Total amount of value Reasons for payment or transfer

4.1. Alvin G. Wheeler
7156 Mandarin Dr
Boca Raton, FL 33433
President

Consecutive
monthly
payments for
the 12 month
period prior
to filing
(03/2017-
3/2018)

$458,980.00 Monthly shareholder interest
payments.

4.2. Pensco
POB 173859
Denver, CO 80217-3859
IRA for President

Consecutive
monthly
payments for
the 12 month
period prior
to filing
(03/2017-
3/2018)

$26,950.00 IRA deposits on behalf of
Debtor's President, Alvin
Wheeler.

4.3. David Wheeler
12345 NW 14 St
Fort Lauderdale, FL 33323
Chief Executive Officer and Vice
President

Consecutive
monthly
payments for
the 12 month
period prior
to filing
(03/2017-
3/2018)

$139,380.00 Monthly shareholder interest
payments.

4.4. Scott Wheeler
466 Stonemont Dr
Fort Lauderdale, FL 33326
Treasurer

Consecutive
monthly
payments for
the 12 month
period prior
to filing
(03/2017-
3/2018)

$37,375.00 Monthly shareholder interest
payments.

4.5. Alvin G. Wheeler
7156 Mandarin Dr
Boca Raton, FL 33433
President

9/2017 $550.00 Shareholder Expense
Reimbursements.
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Debtor Summit Financial Corp. Case number (if known) 18-13389

Insider's name and address
Relationship to debtor

Dates Total amount of value Reasons for payment or transfer

4.6. David Wheeler
12345 NW 14 St
Fort Lauderdale, FL 33323
Chief Executive Officer and Vice
President

3/2017;
5/2017;
2/2018.

$26,535.00 Shareholder Expense
Reimbursements.

4.7. Scott Wheeler
466 Stonemont Dr
Fort Lauderdale, FL 33326
Treasurer

Consecutive
monthly
reimburseme
nt for the 12
month
period prior
to filing
(03/2017-
3/2018)

$5,500.00 Shareholder Expense
Reimbursements.

5. Repossessions, foreclosures, and returns
List all property of the debtor that was obtained by a creditor within 1 year before filing this case, including property repossessed by a creditor, sold at
a foreclosure sale, transferred by a deed in lieu of foreclosure, or returned to the seller. Do not include property listed in line 6.

 None

Creditor's name and address Describe of the Property Date Value of property

6. Setoffs
List any creditor, including a bank or financial institution, that within 90 days before filing this case set off or otherwise took anything from an account
of the debtor without permission or refused to make a payment at the debtor’s direction from an account of the debtor because the debtor owed a
debt.

 None

Creditor's name and address Description of the action creditor took Date action was
taken

Amount

Part 3: Legal Actions or Assignments

7. Legal actions, administrative proceedings, court actions, executions, attachments, or governmental audits
List the legal actions, proceedings, investigations, arbitrations, mediations, and audits by federal or state agencies in which the debtor was involved
in any capacity—within 1 year before filing this case.

 None.

Case title
Case number

Nature of case Court or agency's name and
address

Status of case

7.1. Summit Financial Corporation
vs. Joshua Aaron
COSO14-010436

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.2. Summit Financial Corporation
vs. Shaun Alley
2017-001129 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.3. Summit Financial Corporation
vs. Kerene Anderson
CACE16-021753

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded
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Debtor Summit Financial Corp. Case number (if known) 18-13389

Case title
Case number

Nature of case Court or agency's name and
address

Status of case

7.4. Summit Financial Corporation
vs. Nicole Armstrong
COSO17-007829

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.5. Summit Financial Corporation
vs. Wayne Askin
2016-CC-13831

Complaint for
Default on Retail
Installment Sales
Contract

Orange County Civil Court
425 N. Orange Ave.
Orlando, FL 32801

  Pending
  On appeal
  Concluded

7.6. The Bank of New York Mellon
FKA The Bank of New York
vs.
Harriet B. Spikes; Progressive
Select  Insurance Company;
Summit Financial
Corporation; The Cottages
and University Park
Homeowners Association.
CACE17-014642

Verified Complaint
for Residential
Mortgage
Foreclosure
(Debtor was
awarded a
Summary Final
Judgment against
the Defendant on
08/08/15 in the
amount of
$14,357.90, as
recorded in the
Official Records
of Broward
County under
Instrument
Number
113178386)

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.7. Summit Financial Corporation
vs. Luis Berrios
2016-11539 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.8. Summit Financial Corporation
vs. Rosemary E. Braynen
2016-010883 CC 25

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.9. Summit Financial Corporation
vs. Steven E. Brickhouse
2016-CA-011273-O

Complaint for
Default on Retail
Installment Sales
Contract

Orange County Civil Court
425 N. Orange Ave.
Orlando, FL 32801

  Pending
  On appeal
  Concluded

7.10
.

Summit Financial Corporation
vs. Wynona De Dios Butler
COSO17-008168

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.11
.

Summit Financial Corporation
vs. Lenora Reddick Copeland
COSO15-001463

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded
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Debtor Summit Financial Corp. Case number (if known) 18-13389

Case title
Case number

Nature of case Court or agency's name and
address

Status of case

7.12
.

Summit Fianancial
Corporation vs. Dargys Diaz
CACE 15-6829

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.13
.

Summit Financial Corporation
vs. Jean F. Fabien
2016CA013308

Complaint for
Default on Retail
Installment Sales
Contract

Palm Beach County Circuit
Court
205 N Dixie Hwy
West Palm Beach, FL 33401

  Pending
  On appeal
  Concluded

7.14
.

Summit Financial Corporation
v. Cinthya
Fernandez-Sanchez
CACE17-021472

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.15
.

Summit Financial Corporation
vs. Eugelie Geffrard
COSO16-6947

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.16
.

Summit Financial Corporation
vs. Lisa Gentry
COSO14-001271

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.17
.

Summit Financial Corporation
vs. Mario Gomez
2017-10549 CC 25

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.18
.

Summit Financial Corporation
vs. Kenia Gonzalez
2016-11538 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.19
.

Summit Financial Corporation
vs. Devon Goodman
COSO15-6272

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.20
.

Summit Financial Corporation
vs. John Hallmark
16-002514 CC

Complaint for
Default on Retail
Installment Sales
Contract

Bay County Courthouse
300 East 4 St
Panama City, FL 32401

  Pending
  On appeal
  Concluded

7.21
.

Summit Financial Corporation
vs. Jessica Harper
CACE17-001509

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.22
.

Summit Financial Corporation
vs. Howard Henry
CACE15-015734

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded
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Debtor Summit Financial Corp. Case number (if known) 18-13389

Case title
Case number

Nature of case Court or agency's name and
address

Status of case

7.23
.

Summit Financial Corporation
vs. Carlos L. Ruiz Heredia
2016-012531 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.24
.

Summit Financial Corporation
vs. Mary Hilton and Sam
Wiggins
2017-10585 SP 25

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.25
.

Summit Financial Corporation
vs. Jesus Huerta
2016-29491 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.26
.

Summit Financial Corporation
vs. Michelle Jackson
2016CC01048

Complaint for
Default on Retail
Installment Sales
Contract

Palm Beach County Circuit
Court
205 N Dixie Hwy
West Palm Beach, FL 33401

  Pending
  On appeal
  Concluded

7.27
.

Summit Financial Corporation
vs. Camille Johnson
COSO14-04178

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.28
.

Summit Financial Corporation
vs. Denise Jones
COSO15-3976

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.29
.

Summit Financial Corporation
vs. Laketsh Renee Johnson
2016CC013158

Complaint for
Default on Retail
Installment Sales
Contract

Palm Beach County Circuit
Court
205 N Dixie Hwy
West Palm Beach, FL 33401

  Pending
  On appeal
  Concluded

7.30
.

Summit Financial Corporation
vs. Soeh Kalai
2016CA-002485-0

Complaint for
Default on Retail
Installment Sales
Contract

Orange County Civil Court
425 N. Orange Ave.
Orlando, FL 32801

  Pending
  On appeal
  Concluded

7.31
.

Summit Financial Corporation
vs. Roidel Perez Laurencio
CACE16-8395

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.32
.

Summit Financial Corporation
vs. Corleta Lawson
16-007698-CI

Complaint for
Default on Retail
Installment Sales
Contract

Clearwater Courthouse
315 Court St.
Clearwater, FL 33756

  Pending
  On appeal
  Concluded

7.33
.

Summit Financial Corporation
vs. Leonardo Linares
2016-012533 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded
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Debtor Summit Financial Corp. Case number (if known) 18-13389

Case title
Case number

Nature of case Court or agency's name and
address

Status of case

7.34
.

Summit Financial Corporation
vs. Raidel Lintres
2016-030613 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.35
.

Summit Financial Corporation
vs. Mary Mona Louissaint
2017-SC-002702-O

Complaint for
Default on Retail
Installment Sales
Contract

Orange County Civil Court
425 N. Orange Ave.
Orlando, FL 32801

  Pending
  On appeal
  Concluded

7.36
.

Summit Financial Corporation
vs. Tierra Mable
2016-CA-7451

Complaint for
Default on Retail
Installment Sales
Contract

Duval County Courthouse
501 Adams St.
Jacksonville, FL 32202

  Pending
  On appeal
  Concluded

7.37
.

Summit Financial Corporation
vs. Candice G. Mauricio
2017 13819 CODL

Complaint for
Default on Retail
Installment Sales
Contract

Volusia County Courthouse
101 North Alabama Ave
Deland, FL 32724

  Pending
  On appeal
  Concluded

7.38
.

Summit Financial Corporation
vs. Sonia N. Mccoy
17-CC-000653

Replevin Hillsborough County
Courthouse
401 N. Jefferson Street
Tampa, FL 33602

  Pending
  On appeal
  Concluded

7.39
.

Summit Financial Corporation
vs. James L McNeal
COSO16-004453

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.40
.

Summit Financial Corporation
vs. Hector Mendieta
2017-CA-000569

Complaint for
Default on Retail
Installment Sales
Contract

Palm Beach County Circuit
Court
205 N Dixie Hwy
West Palm Beach, FL 33401

  Pending
  On appeal
  Concluded

7.41
.

Summit Financial Corporation
vs. Candace Milton
COSO14-001211

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.42
.

Summit Financial Corporation
vs. Alisha Mitchell
2017-CA-7654

Replevin Palm Beach County Circuit
Court
205 N Dixie Hwy
West Palm Beach, FL 33401

  Pending
  On appeal
  Concluded

7.43
.

Summit Financial Corporation
vs. Felicia Mitchell
CACE14-20211

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.44
.

Summit Financial Corporation
vs. Xina M. Montalvo
2015-1193 CC 25

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded
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Debtor Summit Financial Corp. Case number (if known) 18-13389

Case title
Case number

Nature of case Court or agency's name and
address

Status of case

7.45
.

Summit Financial Corporation
vs. Geraldine Montreuil
2017-011887-CC-25

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.46
.

Summit Financial Corporation
vs. Keisy Moore
COSO15-005086

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.47
.

Summit Financial Corporation
vs. Vivienne Myrtil
COSO14-001221

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.48
.

Summit Financial Corporation
vs. Jessica Overstreet
COCE17-010902

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.49
.

Summit Financial Corporation
vs. Jessica Overstreet
COSO15-006275

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.50
.

Summit Financial Corporation
vs. Arron David Ozbun
CACE16-020843

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.51
.

Summit Financial Corporation
vs. Miguel Gonzalez
17-19044 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.52
.

Summit Financial Corporation
vs. Shamika Sharell Pickett
COCE17-20970

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.53
.

Summit Financial Corporation
vs. Tanya Robinson
2017-CC-00817

Complaint for
Default on Retail
Installment Sales
Contract

Palm Beach County Circuit
Court
205 N Dixie Hwy
West Palm Beach, FL 33401

  Pending
  On appeal
  Concluded

7.54
.

Summit Financial Corporation
vs. Georgina Rodriguez
2015-010641 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.55
.

Summit Financial Corporation
vs. Jocelyn Rodriguez
14-12772 CC 25

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded
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Debtor Summit Financial Corp. Case number (if known) 18-13389

Case title
Case number

Nature of case Court or agency's name and
address

Status of case

7.56
.

Summit Financial Corporation
vs. Reynier Rodriguez
15-013470 CC 25

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.57
.

Summit Financial Corporation
vs. Sharryl Rodriguez-Diaz
17-CA-000114

Complaint for
Default on Retail
Installment Sales
Contract

Hillsborough County
Courthouse
401 N. Jefferson Street
Tampa, FL 33602

  Pending
  On appeal
  Concluded

7.58
.

Summit Financial Corporation
vs. Charlie Rosa
CACE16-8388

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.59
.

Summit Financial Corporation
vs. Magnolia Rueda
14-012914 CA 01

Complaint for
Default on Retail
Installment Sales
Contract

Miami-Dade County Circuit
Court
73 W Flagler St
Miami, FL 33130

  Pending
  On appeal
  Concluded

7.60
.

Summit Financial Corporation
vs. Demetreus Vonrhea
Survia
CACE14-009422

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.61
.

Summit Financial Corporation
vs. Dallas Simms
2014-CA-002047

Complaint for
Default on Retail
Installment Sales
Contract

St. Lucie County
Courthouse
218 S. 2 Street
Fort Pierce, FL 34950

  Pending
  On appeal
  Concluded

7.62
.

Summit Financial Corporation
vs. Billy Smith
2016EC003669

Complaint for
Default on Retail
Installment Sales
Contract

Pasco County Courthouse
7530 Little Road
New Port Richey, FL 34654

  Pending
  On appeal
  Concluded

7.63
.

Summit Financial Corporation
vs. Leseida Taylor
2016-SC-003476

Complaint for
Default on Retail
Installment Sales
Contract

Alachua County
Courthouse
201 E. University Avenue
Gainesville, FL 32601

  Pending
  On appeal
  Concluded

7.64
.

Summit Financial Corporation
vs. Melissa Thomas
COSO17-000880

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.65
.

Summit Financial Corporation
vs. John Thompson
COSO15-006150

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.66
.

Summit Financial Corporation
vs. Shaelis Torres
2016-CA-003482

Replevin Polk County Courthouse
255 N. Broadway Ave.
Bartow, FL 33830

  Pending
  On appeal
  Concluded
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Case title
Case number

Nature of case Court or agency's name and
address

Status of case

7.67
.

Summit Financial Corporation
vs. Robert Touchston
COSO17-000888

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.68
.

Summit Financial Corporation
vs. Christina Vanegas
COSO16-004452

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.69
.

Summit Financial Corporation
vs. Tina Walker
17-1106-SC

Complaint for
Default on Retail
Installment Sales
Contract

Martin County Courthouse
100 SE Ocean Blvd
Stuart, FL 34994

  Pending
  On appeal
  Concluded

7.70
.

Summit Financial Corporation
vs. Dalila Serna
COSO14-3185

Complaint for
Default on Retail
Installment Sales
Contract

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

7.71
.

Ventana at Coral Springs
Homeowners' Association
vs.
Joe Ann Fletcher; Bobby
Fletcher; Summit Financial
Corporation and Fairlane
Credit, LLC.
CACE13-013468

Verified Complaint
for Residential
Mortgage
Foreclosure
(Debtor was
awarded a
Summary Final
Judgment against
the Defendant on
09/01/2011 in the
amount of
$15,000.83, as
recorded in
Official Records
48184 at Page
1923 of the Public
Records of
Broward County)

Broward County Circuit
Court
201 SE 6 St
Fort Lauderdale, FL 33301

  Pending
  On appeal
  Concluded

8. Assignments and receivership
List any property in the hands of an assignee for the benefit of creditors during the 120 days before filing this case and any property in the hands of a
receiver, custodian, or other court-appointed officer within 1 year before filing this case.

 None

Part 4: Certain Gifts and Charitable Contributions

9. List all gifts or charitable contributions the debtor gave to a recipient within 2 years before filing this case unless the aggregate value of
the gifts to that recipient is less than $1,000

 None

Recipient's name and address Description of the gifts or contributions Dates given Value

Part 5: Certain Losses

10. All losses from fire, theft, or other casualty within 1 year before filing this case.

 None
Official Form 207 Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy page 10
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Description of the property lost and
how the loss occurred

Amount of payments received for the loss

If you have received payments to cover the loss, for
example, from insurance, government compensation, or
tort liability, list the total received.

List unpaid claims on Official Form 106A/B (Schedule
A/B: Assets – Real and Personal Property).

Dates of loss Value of property
lost

Part 6: Certain Payments or Transfers

11. Payments related to bankruptcy
List any payments of money or other transfers of property made by the debtor or person acting on behalf of the debtor within 1 year before the filing
of this case to another person or entity, including attorneys, that the debtor consulted about debt consolidation or restructuring, seeking bankruptcy
relief, or filing a bankruptcy case.

 None.

Who was paid or who received
the transfer?
Address

If not money, describe any property transferred Dates Total amount or
value

11.1.

LSAS Law Firm
2699 Stirling Rd # C401
Fort Lauderdale, FL 33312

March, 2018
(Fee
Advance
and Cost
Deposit) $75,000.00

Email or website address
zbs@lsaslaw.com

Who made the payment, if not debtor?
Alvin Wheeler

11.2. Greenberg Traurig
401 E. Las Olas Boulevard
Suite 2000
Fort Lauderdale, FL 33301

February,
2018 $126,776.50

Email or website address

Who made the payment, if not debtor?

11.3. Douglas Jeffrey, Esq.
6625 Miami Lakes Dr E
Suite 379
Hialeah, FL 33014

March,
2018. $25,000.00

Email or website address
dj@jeffreylawfirm.com

Who made the payment, if not debtor?
Alvin Wheeler

12. Self-settled trusts of which the debtor is a beneficiary
List any payments or transfers of property made by the debtor or a person acting on behalf of the debtor within 10 years before the filing of this case
to a self-settled trust or similar device.
Do not include transfers already listed on this statement.

 None.
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Name of trust or device Describe any property transferred Dates transfers
were made

Total amount or
value

13. Transfers not already listed on this statement
List any transfers of money or other property by sale, trade, or any other means made by the debtor or a person acting on behalf of the debtor within
2 years before the filing of this case to another person, other than property transferred in the ordinary course of business or financial affairs. Include
both outright transfers and transfers made as security. Do not include gifts or transfers previously listed on this statement.

 None.

Who received transfer?
Address

Description of property transferred or
payments received or debts paid in exchange

Date transfer
was made

Total amount or
value

Part 7: Previous Locations

14. Previous addresses
List all previous addresses used by the debtor within 3 years before filing this case and the dates the addresses were used.

 Does not apply

Address Dates of occupancy
From-To

Part 8: Health Care Bankruptcies

15. Health Care bankruptcies
Is the debtor primarily engaged in offering services and facilities for:
- diagnosing or treating injury, deformity, or disease, or
- providing any surgical, psychiatric, drug treatment, or obstetric care?

No. Go to Part 9.
Yes. Fill in the information below.

Facility name and address Nature of the business operation, including type of services
the debtor provides

If  debtor provides meals
and housing, number of
patients in debtor’s care

Part 9: Personally Identifiable Information

16. Does the debtor collect and retain personally identifiable information of customers?

No.
Yes. State the nature of the information collected and retained.

Social Security Numbers, Income and Employment Information to
qualify for automobile loans.
Does the debtor have a privacy policy about that information?

 No
 Yes

17. Within 6 years before filing this case, have any employees of the debtor been participants in any ERISA, 401(k), 403(b), or other pension or
profit-sharing plan made available by the debtor as an employee benefit?

No. Go to Part 10.
Yes. Does the debtor serve as plan administrator?

Part 10: Certain Financial Accounts, Safe Deposit Boxes, and Storage Units

Official Form 207 Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy page 12
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18. Closed financial accounts
Within 1 year before filing this case, were any financial accounts or instruments held in the debtor’s name, or for the debtor’s benefit, closed, sold,
moved, or transferred?
Include checking, savings, money market, or other financial accounts; certificates of deposit; and shares in banks, credit unions, brokerage houses,
cooperatives, associations, and other financial institutions.

 None
Financial Institution name and
Address

Last 4 digits of
account number

Type of account or
instrument

Date account was
closed, sold,
moved, or
transferred

Last balance
before closing or

transfer

19. Safe deposit boxes
List any safe deposit box or other depository for securities, cash, or other valuables the debtor now has or did have within 1 year before filing this
case.

 None

Depository institution name and address Names of anyone with
access to it
Address

Description of the contents Do you still
have it?

20. Off-premises storage
List any property kept in storage units or warehouses within 1 year before filing this case. Do not include facilities that are in a part of a building in
which the debtor does business.

 None

Facility name and address Names of anyone with
access to it

Description of the contents Do you still
have it?

Part 11: Property the Debtor Holds or Controls That the Debtor Does Not Own

21. Property held for another
List any property that the debtor holds or controls that another entity owns. Include any property borrowed from, being stored for, or held in trust. Do
not list leased or rented property.

 None

Part 12: Details About Environment Information

For the purpose of Part 12, the following definitions apply:
Environmental law means any statute or governmental regulation that concerns pollution, contamination, or hazardous material, regardless of the
medium affected (air, land, water, or any other medium).

Site means any location, facility, or property, including disposal sites, that the debtor now owns, operates, or utilizes or that the debtor formerly
owned, operated, or utilized.

Hazardous material means anything that an environmental law defines as hazardous or toxic, or describes as a pollutant, contaminant, or a
similarly harmful substance.

Report all notices, releases, and proceedings known, regardless of when they occurred.

22. Has the debtor been a party in any judicial or administrative proceeding under any environmental law? Include settlements and orders.

No.
Yes. Provide details below.

Case title
Case number

Court or agency name and
address

Nature of the case Status of case

23. Has any governmental unit otherwise notified the debtor that the debtor may be liable or potentially liable under or in violation of an
environmental law?
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Debtor Summit Financial Corp. Case number (if known) 18-13389

No.
Yes. Provide details below.

Site name and address Governmental unit name and
address

Environmental law, if known Date of notice

24. Has the debtor notified any governmental unit of any release of hazardous material?

No.
Yes. Provide details below.

Site name and address Governmental unit name and
address

Environmental law, if known Date of notice

Part 13: Details About the Debtor's Business or Connections to Any Business

25. Other businesses in which the debtor has or has had an interest
List any business for which the debtor was an owner, partner, member, or otherwise a person in control within 6 years before filing this case.
Include this information even if already listed in the Schedules.

 None

Business name address Describe the nature of the business Employer Identification number
Do not include Social Security number or ITIN.

Dates business existed

26. Books, records, and financial statements
26a. List all accountants and bookkeepers who maintained the debtor’s books and records within 2 years before filing this case.

 None

Name and address Date of service
From-To

26a.1. Jeff Zatkowsky
53 NW 100 Avenue
Fort Lauderdale, FL 33324

2014 to Present

26a.2. Avi Argade
53 NW 100 Avenue
Fort Lauderdale, FL 33324

1998 to Present.

26b. List all firms or individuals who have audited, compiled, or reviewed debtor’s books of account and records or prepared a financial statement
within 2 years before filing this case.

 None

Name and address Date of service
From-To

26b.1. Crowe Horwath LLP
401 E. Las Olas Boulevard
Suite 1100
Fort Lauderdale, FL 33301

2015 to Present.

26c. List all firms or individuals who were in possession of the debtor’s books of account and records when this case is filed.

 None

Name and address If any books of account and records are
unavailable, explain why

26c.1. Jeff Zatkowsky
53 NW 100 Avenue
Fort Lauderdale, FL 33324
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Name and address If any books of account and records are
unavailable, explain why

26c.2. Avi Argade
53 NW 100 Avenue
Fort Lauderdale, FL 33324

26d. List all financial institutions, creditors, and other parties, including mercantile and trade agencies, to whom the debtor issued a financial
statement within 2 years before filing this case.

 None

Name and address

27. Inventories
Have any inventories of the debtor’s property been taken within 2 years before filing this case?

No
Yes. Give the details about the two most recent inventories.

Name of the person who supervised the taking of the
inventory

Date of inventory The dollar amount and basis (cost, market,
or other basis) of each inventory

28. List the debtor’s officers, directors, managing members, general partners, members in control, controlling shareholders, or other people
in control of the debtor at the time of the filing of this case.

Name Address Position and nature of any
interest

% of interest, if
any

Alvin G. Wheeler 7156 Mandarin Dr
Boca Raton, FL 33433

President 40.0%

Name Address Position and nature of any
interest

% of interest, if
any

David Wheeler 12345 NW 14 St
Fort Lauderdale, FL 33323

Chief Executive Officer and
Vice-President

50.8%

Name Address Position and nature of any
interest

% of interest, if
any

Scott Wheeler 466 Stonemont Dr
Fort Lauderdale, FL 33326

Treasurer 10.2%

29. Within 1 year before the filing of this case, did the debtor have officers, directors, managing members, general partners, members in
control of the debtor, or shareholders in control of the debtor who no longer hold these positions?

No
Yes. Identify below.

30. Payments, distributions, or withdrawals credited or given to insiders
Within 1 year before filing this case, did the debtor provide an insider with value in any form, including salary, other compensation, draws, bonuses,
loans, credits on loans, stock redemptions, and options exercised?

No
Yes. Identify below.
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Name and address of recipient Amount of money or description and value of
property

Dates Reason for
providing the value

30.1
. Alvin G. Wheeler

7156 Mandarin Dr
Boca Raton, FL 33433

Salary payments in the amount of
$266,141.00

Monthly
payments in
the one-year
period prior to
filing. Salary to officer.

Relationship to debtor
President

30.2
.

David Wheeler
12345 NW 14 St
Fort Lauderdale, FL 33323

Salary payments in the amount of
$699,033.00

Monthly
payments in
the one-year
period prior to
filing. Salary to officer.

Relationship to debtor
CEO and Vice-President

30.3
.

Scott Wheeler
466 Stonemont Dr
Fort Lauderdale, FL 33326

Salary payments in the amount of
$171,369.00

Monthly
payments in
the one-year
period prior to
filing. Salary to officer.

Relationship to debtor
Treasurer

30.4
. Alvin G. Wheeler

7156 Mandarin Dr
Boca Raton, FL 33433

Shareholder interest payments in the
amount of $458,980.00.

Monthly
payments in
the one-year
period prior to
filing.

Shareholder
interest
payments.

Relationship to debtor
President

30.5
.

David Wheeler
12345 NW 14 St
Fort Lauderdale, FL 33323

Shareholder interest payments in the
amount of $139,380.00

Monthly
payments in
the one-year
period prior to
filing.

Shareholder
interest
payments.

Relationship to debtor
CEO and Vice-President

30.6
.

Scott Wheeler
466 Stonemont Dr
Fort Lauderdale, FL 33326

Shareholder interest payments in
the amount of $37,375.00.

Monthly
payment in
the one-year
period prior to
filing.

Shareholder
interest
payments.

Relationship to debtor
Treasurer
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Name and address of recipient Amount of money or description and value of
property

Dates Reason for
providing the value

30.7
. Pensco

POB 173859
Denver, CO 80217

IRA deposits on behalf of Debtor's
President
in the amount of $26,950.00

Monthly
payments in
the one-year
period prior to
filing.

IRA deposits on
behalf of Debtor's
President, Alvin
Wheeler

Relationship to debtor

30.8
.

Alvin G. Wheeler
7156 Mandarin Dr
Boca Raton, FL 33433

Shareholder Expense Reimbursement
in the amount of $550.00 9/2017

Shareholder
Expense
Reimbursement.

Relationship to debtor
President

30.9
.

David Wheeler
12345 NW 14 St
Fort Lauderdale, FL 33323

Shareholder Expense Reimbursements
in the total amount of $26,595.00.

3/2017;
5/2017;
2/2018.

Shareholder
Expense
Reimbursements.

Relationship to debtor
CEO and Vice-President

30.1
0.

Scott Wheeler
466 Stonemont Dr
Fort Lauderdale, FL 33326

Shareholder Expense Reimbursements
in the total amount of $5,550.00.

Monthly
payments in
the one-year
period prior to
filing.

Shareholder
Expense
Reimbursements.

Relationship to debtor
Treasurer

31. Within 6 years before filing this case, has the debtor been a member of any consolidated group for tax purposes?

No
Yes. Identify below.

Name of the parent corporation Employer Identification number of the parent
corporation

32. Within 6 years before filing this case, has the debtor as an employer been responsible for contributing to a pension fund?

No
Yes. Identify below.

Name of the parent corporation Employer Identification number of the parent
corporation
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Part 14: Signature and Declaration

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement, concealing property, or obtaining money or property by fraud in
connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both.
18 U.S.C. §§ 152, 1341, 1519, and 3571.

I have examined the information in this Statement of Financial Affairs and any attachments and have a reasonable belief that the information is true
and correct.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on April 20, 2018

/s/ David Wheeler David Wheeler
Signature of individual signing on behalf of the debtor Printed name

Position or relationship to debtor Vice President

Are additional pages to Statement of Financial Affairs for Non-Individuals Filing for Bankruptcy (Official Form 207) attached?
 No
 Yes
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APPRAISAL

# Qty. Description  Forced Liquidation 
Value (F.L.V.) 

Office Space (Location #1)

1 Kitchen
2 1 GE Counter-Top Microwave, toaster, espresso machine, 10.00$
3 1 Whirlpool refrigerator/freezer 70.00$
4 LOT Tables and stacking chairs 125.00$                  
5 1 Alpine watercooler (hot and cold) 50.00$                    
6 LOT Misc. glasses, mugs, serving utensils items in drawers 25.00$                    
7
8 Reception

9 1
Dell Optiplex Core I5 computer system (value based on removed hard 
drive) 35.00$                    

10 LOT Contents of office items on desk and in drawers 15.00$                    
11 1 Rolling armchair 15.00$                    
12 6 Wood backed arm chairs 90.00$                    
13 2 Round wood-top end tables 30.00$                    
14
15 Common Area

16 48
Work station cubicals ( 48” high) each with modular desks, rolling arm 
chairs and office sundries 1,200.00$               

17 45
Dell computer systems (basic Optiplex 7020's and 3010's) with Intel Core I5 
and I7 CPU's. (value based on removed hard drive) 2,025.00$               

18 80 4 drawer vertical file cabinets 400.00$
19 5 4 drawer Fire King file cabinets 1,000.00$               
20 1 HP Color Laser Jet CM4540 MFP (Leased) Leased
21 1 HP Laser Jet P4515tn 120.00$                  
22 1 Pitney Bowes mail machine (not owned) N/A
23
24 Server Room

25 1
Dell PowerEdge T310 server tower computer/tape backup machine (value 
based on removed hard drive) 50.00$                    

26
1 Dell PowerEdge R330 rack mount file server w/xenon CPU (value based on 

removed hard drive) 800.00$                  

27
1 Dell PowerEdge R200 rack mount file server w/centrino CPU (value based 

on removed hard drive) 50.00$                    

28
1 Dell PowerEdge R410 rack mount file server w/xenon CPU (value based on 

removed hard drive) 50.00$                    

29 1 Zeacom Comminucations Center Module (leased with phone system) Leased

30 1 AVAYA VOIP phone system module (leased with phone system) Leased

Summit Financial Corporation
100 N.W. 100th Avenue
Plantation, FL  33324

April 9, 2018
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31
1 Dell PowerEdge R320 rack mount file server w/centrino CPU (value based 

on removed hard drive) 125.00$                  

32 1 Dell PowerEdge R530 rack mount file server w/centrino CPU (value based 
on removed hard drive) 1,100.00$               

33 1 IC Realtime CCTV DVR/Switcher with cameras 200.00$                  
34 1 Open server rack with patch panels 50.00$
35 1 Dell PowerConnect 6224P network switch 35.00$
36 1 Dell PowerConnect 6248P network switch 40.00$
37 1 Dell PowerConnect 2324 network switch 15.00$
38 1 Dell PowerConnect 2724 network switch 15.00$
39 2 Dell PowerConnect 6224 network switch 70.00$
40 1 Adtran NetVanta 4305 wired router 25.00$
41 1 Edgewater Networks 7000 Series 200.00$                  

42 1
Dell PowerEdge R330 rack mount file server w/xenon CPU (value based on 
removed hard drive) 800.00$

43 1 Avocent switchview 1000, 8-port KVM Switch 25.00$                    

44 1
Dell PowerEdge R220 rack mount server (value based on removed hard 
drive) 200.00$

45
1

Dell PowerEdge SC440 tower server (value based on removed hard drive) 50.00$                    

46
Dell Power T310 tower server w/xenon CPU  (value based on removed 
hard drive) 35.00$                    

47 1 Hubbell enclosed server rack 70.00$                    
48 LOT Old and non working equipment (being disposed) N/V
49 1 IP phone system equipment with phones (leased) Leased

50 7
Dell computer towers in storage closet (out of service) (value based on 
removed hard drive) 105.00$

51 5 Formica desks 25.00$
52
53 Office Space (Location #2)
54 24 Work station cubical with Rolling armchair and modular desks 600.00$

55 18
Dell computer systems (optiplex 7020 and 3010) (value based on removed 
hard drives) 720.00$

56 10 Four drawer vertical file cabinets 50.00$
57
58 Conference Room
59 1 10 foot solid wood conference table 100.00$

60
11 Mesh back, leather seat rolling armchairs, see photo for manufacture 

details, aluminum construction high-quality 990.00$                  
61 1 Wood, four door high-top cabinet 50.00$                    
62 1 Dell computer system (value based on removed hard drive) 35.00$                    
63 3 Wall hangings (2) framed generic prints, (1) metal sculpture 45.00$                    
64

65 Reception

66
1

LOT: Rolling arm chair, Dell Optiplex Core i5 CPU computer system and 
contents of reception area furniture (value based on removed hard drive) 
and misc items in drawers. 100.00$
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67
68 Office #1

69 1

"U" shaped laminate desk with (above) four door storage shelving unit, two 
piece cradenza with lat. File cabinets (3) wood/fabric client chairs, (1) 
leather executive arm chair 500.00$

70 1 Vizio LCD TV (approx. 23" screen) 25.00$                    

71 1
Dell Optiplex Core CPU computer system (value based on removed hard 
drive) 30.00$

72
73 Office #2

74 1

Office suite consisting of; "U" shaped laminate desk with (above) four door 
storage shelving unit, three piece cradenza with lat. File cabinets (3) 
wood/fabric client chairs, (1) leather executive arm chair. 525.00$

75 1
Dell Optiplex 5040 computer system with two LCD monitors (value based 
on removed hard drive) 35.00$

76
77 Office #3
78 6 Cubicals with modular desks, (5) rolling arm chairs 150.00$

79 6
Dell Optiplex 9010 computer systems (not being used), (3) monitors (value 
based on removed hard drive)  150.00$

80 1 HP LaserJet M3035xs MFP all-in-one printer 65.00$                    
81
82 Office #4

83 1
Office suite consisting of; "U" shaped wood desk with lat. File cabinets,  (1) 
client chair, (1) rolling arm chair 200.00$

84 1
Dell Optiplex computer system with (2) LCD monitors (value based on 
removed hard drive) 40.00$                    

85
86 Office #5

87 1
Office suite consisting of; laminate desk, (1) client chair, (1) rolling arm 
chair, (2) vertical file cabinets 60.00$

88 1
Dell Optiplex computer system with (2) LCD monitors (value based on 
removed hard drive) 40.00$

89
90 Office #6

91 1
Office suite consisting of; "U" shaped  laminate desk, (1) client chair, (1) 
black leather rolling arm chair, (1) book shelf 200.00$

92 1 Vizio 23" LCD TV 25.00$

93 1
Dell Optiplex 3020 Core i5 computer system with (2) LCD monitors  (value 
based on removed hard drive) 40.00$

94
95 Office #7

96 1
Office suite consisting of; "U" shaped  laminate desk, (2) client chairs, (1) 
mesh back rolling arm chair, (1) vertical four drawer file cabinet 200.00$                  

97 1
Dell Optiplex 3020 Core i5 computer system with (2) LCD monitors  (value 
based on removed hard drive) 40.00$

98
99 Server Rack
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APPRAISAL
100 1 IC Realtime security solutions CCTV DVR with cameras 200.00$
101 1 Dell PowerConnect switch #6248P 40.00$                    

102 1
LOT consisting of 24 port switch, patch panels and open network rack with 
contents 40.00$                    

103 1
LOT consisting of; empty boxes, wires, network cables, step stool, pancake 
fan, older network switches, hand truck 50.00$

104 TOTAL: 14,225.00$

Appraised By:

____________________________________
Eric Rubin, GPPA, CES, Auctioneer AU3219
Moecker Auctions, Inc. AB1098

ppraised Byyyyy:

______________________
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EXHIBIT C 

 
DEBTOR’S MOST RECENT 

MONTHLY OPERATING REPORT 
 

[Will be attached to final version of 
Disclosure Statement mailed to all 
creditors and interested parties] 
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Summit Financial Corp., 18‐13389‐BKC‐RBR ‐ List of General Unsecured Creditors to be Paid Pursuant to Plan

Class 3 General Unsecured Creditors:
Claim # Name of Creditor Amount of

Claim

2 NEC Financial Services, LLC $75,429.00
3 Broward County $3,625.65
4 Ronni Wheeler $800,000.00
5 Kastenbaum Family Partnership L.P. $375,000.00
7 COHEN‐ST. CLOUD, LLC $2,701,562.50
8 Norman Blomberg and Karen J. Blomberg $400,000.00
9 Zafi Gamlieli $300,000.00
10 Ilene Garber IRA Mainstar Trust $700,000.00
11 Garber Revocable Trust $950,000.00
12 Rosalee Bogie‐Ventura $50,000.00
13 Sharon Bogie $60,000.00
15 Norman M. Blomberg $400,000.00
17 Dennis Lee Scott $1,108,283.66
18 Pensco Trust Company Custodian FBA Warren R Wiebe Jr Trust IRA $180,000.00
19 Michael Dittmore And Lynne Dittmore as Trustees Of Dittmore Living Trust $400,000.00
64 Warren R Wiebe Jr SEP‐IRA $740,000.00
21 Warren Richard Wiebe, Jr. $300,000.00
22 Warren Richard Wiebe, Jr. Irrevocable Trust dtd 1/27/17 $400,000.00
23 Experian, Inc. $6,516.54
24 Experian, Inc. $5,500.00
25 Iles Cooper $200,000.00
26 Scott Cooper $200,000.00
27 Sandra L. Cole Revocable Trust $200,000.00
28 Judith Goldberg $300,000.00
29 Max Resnick $50,750.00
30 The Arlene G. Fried Revocable Trust $1,700,000.00
31 Robyn Weiss Revocable Trust $600,000.00
32 William Hyman Family Trust $1,200,000.00
33 Jay Shechtman $100,000.00
34 Jennifer Friend $100,000.00
36 Lola Pasahow Revocable Living Trust $100,000.00
37 Rachel Weiss $150,000.00
38 Andrew R. Weiss Trust Agreement $150,000.00
39 Elissa Weiss $125,000.00
40 Sapurstein and Bloch, P.A. $1,788.00
41 Sydelle Lazar $600,000.00
43 Kenneth Gillman $250,000.00
44 Patricia Gillman Revocable Trust ‐ DTD 11/14/2012 $50,000.00
45 Pensco Trust Company LLC Custodian FBO Robert Hender $700,000.00
46 Saul Gitomer $409,212.00
47 Sherry K. Seligson $60,445.00
49 Robin L. Pekkala $300,000.00
51 National Bankruptcy Services, LLC $16,276.00
52 Killgore, Pearlman, Semanie, Denius & Squires, P.A $6,596.90
53 Scott Wheeler $368,859.00
54 David Wheeler $1,220,903.00
55 Alvin G. Wheeler $6,936,640.00
56 Wheeler Real Estate Enterprises, LLC $336,000.00
57 Bonial & Associates, P.C. $5,431.00
58 Matthew Gorstein $8,700.00
59 SUDHIRA ARGADE $745,587.00
60 Vimal Tambay $100,000.00
61 MAINSTAR TRUST / FBO SUDHIRA ARGADE IRA $170,000.00
62 Jerome Hulak $85,000.00
65 Bypass Trust Hasmukh & Chandravalli Patel 05 Rev T $735,086.00
66 Rajiv Gudka $140,000.00
67 Shil Rajiv Gudka $240,000.00
SCH Alabama Department of Revenue $110.00
SCH Bank of America Corporate Card $9,404.79
SCH BMW Capital, LP $300,000.00
SCH Canteen $63.49
SCH CBS Marketing $300.00
SCH CitiBusiness Card $13,086.19
SCH Elaine J. Beresh Trust $150,000.00
SCH Engel, Hairston & Johanson $275.00
SCH Engel, Hairston & Johanson $3,765.71
SCH Equifax $2,747.57
SCH Equifax $8,239.05
SCH Fedex $2,140.87
SCH Freedom Automotive $912.60
SCH Jean Ruben $200,000.00
SCH Jones, Robin & Robin $20.63
SCH Marsha Baker $100,000.00
SCH Martin M Shenkman Amended and Restated Revocable Living Trust $100,000.00
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SCH Mindy Baroff $450,000.00
SCH Pensco Custodian IRA Alvin G. Wheeler $245,000.00
SCH Pitney Bowes ‐ Global $640.04
SCH Rex Meyers $600.00
SCH Robert Baker $100,000.00
SCH Robert S. Cohen $100,000.00
SCH Shell $884.64
SCH Victor and Roseanna Smith $140,000.00

Total: $30,546,381.83

Note: SCH are Scheduled Claims (Undisputed/Liquidated/Non‐Contingent) for Which Claims Were Not Filed

Critical Vendors Paid Pursuant to ECF No. 40:

Claim # Name of Creditor Amount of
Claim

SCH Access Point $5,424.76
SCH ALS Resolvion $1,245.00
SCH American Recovery Specialists $2,541.00
SCH Cedar Document Technologies $34,157.73
SCH DealerTrack $17,942.30
SCH Defi Solutions $11,321.80
SCH Digital Recognition Network $1,750.00
1 Dunbar Armored Inc. $877.27

SCH Falcon International $2,990.00
SCH Force One Recovery $3,850.69
SCH Megasys $3,439.98
SCH Microbilt $433.90
SCH Proshed Security $560.00
SCH Recovery Database Network $450.00
SCH Sand Castle Investments $180.00
SCH Storm Recovery $20,600.00
SCH Tag Agency of Pinellas $4,080.08

Total: $111,844.51

Other Claims Satisfied During Pendency of Case:

Claim # Name of Creditor Amount of
Claim

SCH Almor Electric $171.20
SCH Bloodhound Recovery $105.00
SCH Carfax $1,456.00
SCH City of Plantation Utilities $100.25
SCH City of Plantation Utilities $365.06
SCH CT Corporation $509.76
SCH Fibernet $865.00
SCH Florida Power & Light $513.09
SCH Florida Power & Light $687.50
SCH Florida Security & Recovery $75.00
SCH Grant Printing $236.38
SCH Innovis $46.40
SCH Jacaranda Professional Park $623.09
SCH Jacaranda Professional Park $976.50
SCH Parks & Thompson, Inc. $125.73
SCH Parks & Thompson, Inc. $115.03
SCH Paul Revere Life Insurance $748.84
SCH Prudential $1,105.00
SCH RouteOne $1,953.21
SCH RouteOne $2,198.49
SCH Thomas Cleaning Services $1,749.00
SCH Transunion $526.56
SCH Triangle Fire $124.60
SCH Western Union $1,256.50

Total: $16,633.19

Secured Creditors:

Claim # Name of Creditor Amount of
Claim

35 Bank of America, N.A. $71,128,863.51
42 BMO Harris Bank N.A. $30,483,798.65

Total: $101,612,662.16
(Amounts Due as of Petition Date)
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Duplicate Claims and/or Claims Subject to Objection:

Claim # Name of Creditor Amount of Notes
Claim

16 Bank of America, N.A. $101,612,662.16

Duplicate of Claim # 35 and 42 (no 

objection to underlying claims)
6 Internal Revenue Service $100.00 Debtor alleges no amounts owed
14 Robert Hendler IRA $700,000.00 Replaced by Claim # 45
48 Crowe Horwath LLP $79,899.25 Debtor alleges no amounts owed
50 Gregory A Thomas $251,599.80 Debtor alleges no amounts owed
63 FedEx Corporate Services Inc. $4,207.60 Filed after Claims Bar Date
20 Pensco Trust Company Custodian FBA Warren R Wiebe Jr Trust IRA $740,000.00 Replaced by Claim # 64

Total: $103,388,468.81
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