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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF PUERTO RICO

IN RE: CASE NO.: 13-02300 (MCF)

MANUEL MEDIAVILLA, INC.

Debtor CHAPTER 11

IN RE: CASE NO.: 13-02302 (MCF)

MANUEL MEDIAVILLA
MAYDIN G. MELENDEZ

Debtors CHAPTER 1 1

DEBTORS’ THIRD AMENDED JOINT PLAN OF REORGANIZATION

INTRODUCTION

After extensive litigation, the Debtors and PRLP reached an agreement for the treatment of
PRLP‘s claims under Debtors Second Plan of Reorganization. Even though such agreement was
signed on December 28, 2015 (The Agreement dated December 23, 2015), the same was not
submitted for approval of the Court due to certain inconsistencies between the parties. Therefore,
the Debtor moved forward for the approval of Debtors Second Amended Joint Plan of
Reorganization filed on January 29, 2016.

Debtors’ Second Amended Joint Plan of Reorganization was approved and confirmed on
September 23, 2016. ice Docket No. 507. On October 7, 2016, PRLP appealed the confirmation
of the Second Amended Joint Plan ofReorganization to the Bankruptcy Appellate Panel (“BAP”).
On June 16, 2017, the BAP vacated the confinnation order and found that the Agreement dated
December 28, 2015, was a valid agreement among the parties under Puerto Rico law, and [. . .]
under federal common law, but not enforceable until approval of the Bankruptcy Court. The BAP
filrther remanded the case to the Bankruptcy Court for further proceedings consistent with the
Opinion and Order, and the Judgement. The Debtors decided to abide by the Order of the BAP
due to the high litigation costs and need for these Debtors to conclude these proceedings.
Therefore, the Debtors are herein submitting the Agreement dated December 2015 for the approval
of the Bankruptcy Cotnt under the provisions of Fed. R. Bank. P. 9019, with certain clarifications
as detailed below.

The Agreement dated December 2015, attached herein as Exhibit 1, provides the treatment
to PRLP"s claims Nos. 1 and 9, under Secured Class 4 and Unsecured Class 6 of Debtors’ Plan of
Reorganization, under Debtors’ Third Amended Plan of Reorganization. Under the Agreement
dated December 28, 2015, the treatment to PRLP under Secured Class 4 will be basically the
transfer of Debtor Manuel Mediavilla Inc."s Property No. 1?,69-4 located in Humacao, Puerto Rico
(“Property A") free and clear of liens and in full payment of any and all debt and Debtor Manuel
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Mediavilla and lvlaydin Melendez will retain Property No. 11,431 located in Humacao, Puerto
Rico (“Property B“), Property No. 5,531 located in Humacao, Puerto Rico (“Property C“),
Property No. 3,311 located in I-Iumaco, Puerto Rico (“Property D“) free and clear of any and all
liens, including those from PRLP‘.

Pursuant to The Agreement dated December 28, 2015, under unsecured Class 6, PRLP will
retain its claims for voting purposes only to guarantee approval and confirmation of the Third
Amended Joint Plan of Reorganization, with no right to payment for its unsecured claims under
Class 6, since all PRLP"s claims will be considered fully paid with the transfer of the Property A
to PRLP under secured Class 4.

Considering that The Agreement dated December 28, 2015, was signed on December 2015,
the Debtors submitted the Motion Submitting Stipulation for the Treatment of PRLP 2011
Holdings, LLC under Debtoris Third Plan of Reorganization which updated and clarified the
Agreement dated December 28, 201? which is herein incorporated as Exhibit 2. Both documents
constitute the “Settlement Agreement“.

Upon the approval of the Settlement Agreement and the other motions therein referenced,
there is no obstacle for the confirmation of this Third Amended Joint Plan of Reorganization. In
accordance to the terms and conditions of the Settlement Agreement the Debtors are herein
amending the Plan in order to incorporate the terms and conditions of the Settlement Agreement.

All voting creditors, aside from PRLP, have previously voted in favor of the Plan. The
Third Amended Plan of Reorganization does not adversely affect the rights of any other creditor
or party in interest. The same has been drafted according to the terms and conditions of the
Settlement Agreement attached hereto as Exhibits 1 and 2 and incorporated herein as if literally
transcribed. According to the Settlement Agreement PRLP will submit its accepting vote under
classes 4A, 4B, 6A and 6B of the Plan.

Furthermore, time is of the essence of the integrated transaction agreed between the parties.
The Honorable Court ruled that the time to file objections is reduced to seven (T) days tmder the
provisions of Fed. B. R. Bankr. P. 9006 and, furthermore, that if no timely objections are filed
within that period of time, the confimtation of the Third Amended Plan of Reorganization will be
entered without further notice or hearing. If objections are timely filed by the deadline set by the
Court, the Court will hold a hearing.

ARTICLE I
DEFINITIONS

For the purposes of this Plan of Reorganization, the following terrns shall have the
respective meanings set forth. A term used but not defined herein, which is also used in the
Bankruptcy Code, shall have the meaning ascribed to that term in the Bankruptcy Code. lvlflierever

1 Property B and D were grouped pursuant to Deed Number 66 executed on August 29, 2002, before Notary Public
Luis E. Lopez Correa, filed for recordation at Entry 132 of the Book of Daily Entries 806 of the Registry of the
Properly of Puerto Rico, Section of Humacao. The Grouped parcel has an area of 816.3021 square meters.
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from the context it appears appropriate, each term stated shall include both the singular and the
plural, and pronouns shall include the masculine, feminine and neuter, regardless of how stated.
The words herein, hereof, hereto, hereunder and other words of similar import refer to the Plan as
a whole and not to any particular Section, sub-section or clause contained in the Plan. The rules of
construction contained in Section 102 of the Bankruptcy Code shall apply to the terms of this Plan.
The headings in the plan are for convenience of reference only and shall not limit or otherwise
affect the provisions hereof.

1. Administrative Creditor: shall mean a person entitled to payment of an Administrative
Expense Claim.

2. Administrative Expense Clnirn: shall mean any Claim constituting a cost or expense of
administration of the Chapter ll proceeding allowed under 11 U.S.C. Sec. 503(b) and
50'r'(a)(l).

3. Allowed Cluinr: shall mean any Claim, proof of which was properly filed on or before the Bar
Date set by the Bankruptcy Court, namely August 19, 2013 for all creditors except a
govemmental tmit and October 21, 2013 for a govemmental unit, or if no proof of claim has
been so filed, any claim which has been or hereafter is listed by the Debtor in its Schedules (as
they may be amended or supplemented from time to time in accordance with the Bankruptcy
Rules) and is not listed as disputed, contingent or unliquidated and, in either case, a claim to
which no objection to the allowance thereof has been interposed within the applicable period
of limitation (if any) fixed by the Bankruptcy Court, or as to which any objection has been
determined by a Final Order. Unless otherwise provided for in this Plan, AAllowed Claim@
shall not include interest, costs, fees, expenses or other charges on the principal amount ofsuch
Claim from and after the Petition Date.

4. Allowed Secured Cluirn: shall mean any Allowed Claim which is a Secured Claim and shall
include in the amount thereof -- unless otherwise stated in this Plan - all interest accrued on or
after the Petition Date, fees, costs, and charges as may be allowed.

5. Bankruptcy Cede or Code: shall mean the provision of Title ll of the United States Code, ll
U.S.C. Sections 1101 et seg., as amended from time to time.

6. Bunkruptey Court or Court: shall mean the United States Bankruptcy Court for the District
of Puerto Rico, having jruisdiction over this Chapter l 1 proceeding, or such other court as may
be exercising jurisdiction over this Chapter 11 proceeding.

T. Bunkruprey Rules or Rules: shall mean the Federal Rules of Bankruptcy Procedure, as
amended from time to time, as promulgated under 28 U.S.C. '20?5, and any local rules of the
Bankruptcy Court.

8. Bur Dute: shall mean the deadline August 19, 2013 for all creditors except a governmental
unit and October 21, 2013 for a governmental unit, after which any proof of claim filed will
not have any effect on this Plan and will not entitle its holder to participate with other Claims
in distributions under this Plan or to vote on the Plan.

9. Cnslr: shall mean lawful currency of the United States of America (including wire transfers,
cashieris checks drawn on a bank insured by the Federal Deposit Insurance Corporation,
certified checks and money orders).

10. Clnirn: shall mean any right to payment whether or not such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured or unsecured; or any right to an equitable remedy for breach ofperfonnance
if such breach gives rise to a right ofpayment, whether or not such right to an equitable remedy
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is reduced to judgment, fixed, continent, manned, unmatured, disputed, undisputed, secured or
unsecured.
Class: shall mean a category of holders of Claims or Interests as those classes are designated
in Article I1 of this Plan.
Collateral: shall mean any property or interest in property of the Estate subject to a lien to
secure the payment or perfonnance of a Claim, which lien is not subject to avoidance under
the Bankruptcy Code or otherwise invalid under the Bankruptcy Code or applicable law.
Confirmation Date: shall mean the date the Confirmation Order in this Chapter ll proceeding
made in accordance with the provisions of ll U.S.C. Section 1129 becomes a Final Order.
Confirmation Order: Shall mean the order of the Bankruptcy Court confirming the Plan
pursuant to the provisions of the Bankruptcy Code.
Consummation Date: shall mean the date by which all of the conditions precedent to
consummation as set forth in this Plan, shall have been met or waived.
Cramdorvn: shall mean the confirmation of the Plan under 11 U.S.C. '1 129 (b).
Creditor: shall mean any Person who has a Claim against the Debtor which arose on or before
the Petition Date or a Claim of any kind specified in 11 U.S.C. Sections 502(g), 503(h) or
502(1).
Creditors’ Committee: shall mean the elected committee which represents the Creditors in a
proceeding pursuant to 11 U.S.C. Section 705. No creditor=s committee has been appointed
in this case.
Critical Vendors: shall mean those creditors which are critical for Debtor"s operations and
reorganization process, which were so declared by the Bankruptcy Court. No critical vendors
are appointed in this case.
Debtors: shall mean, Manuel Mediavilla, lnc., Manuel Mediavilla and lvlaydin G. Melendez.
Disclosure Statement: shall mean the Joint Disclosure Statement filed by the Debtor on
November 20, 2013, with the Bankruptcy Court in this Chapter 11 Proceeding pursuant to ll
U.S.C. Section 1125, including, without limitation, all exhibits, schedules and supplements
thereto, as approved by the Bankruptcy Court and notified to all Creditors and parties in
interest, in accordance with the provisions of the Bankruptcy Code and Rules. This ctu-rent
document shall be considered as the Amended Disclosure Statement.
Effective Date: shall mean 30 days after the date the order confirming the plan becomes a final
order and shall be the date on which there shall be made all initial cash payments rmder the
plan to all creditors except PRLP, whose payment will be made in accordance with the
Settlement Agreement once the same is approved by the Court.
Estate: shall mean the Property owned by the Debtor which comprises the Chapter ll estate
of the Debtor in the above-captioned Chapter ll proceeding pursuant to Section 541 of the
Bankruptcy Code.
Final Order: shall mean an Order of the Bankruptcy Court (or other court of appropriate
jurisdiction) which shall not have been reversed, stayed, modified or amended and the time to
appeal from or to seek review or rehearing of such order shall have expired, and as to which
no appeal or petition for review or rehearing or certiorari proceeding is pending, as a result of
which such Order shall have become final in accordance with Rule 8002 of the Rules of
Bankruptcy Procedure, as such Rule may be amended from time to time; provided, however,
that the possibility that a motion under Rule 59 or Rule 60 of the Federal Rules of Civil
Procedure, or any analogous rule under the Bankruptcy Rules, may be filed with respect to
such order shall not cause such order not to be a Final Order.

4



Case:13-02800-MCF11   Doc#:571   Filed:11/14/17   Entered:11/14/17 14:22:36    Desc: Main
 Document     Page 5 of 55

25

26

7

28

29

0.

31

32
3

34

35
6

7

38

39

0
1

42

Lien: shall mean a mortgage, pledge, judgment lien, security interest, charging order, or other
charge or encumbrance on Property as is effective under applicable law as of the Petition Date.
Liquidation Analysis: shall mean the analysis of the assets and liabilities of the Debtor, in
order to determine the Liquidation Value of the Debtor’s Property.
Liquidation Value: shall mean the value which any item of the Debtoris property could be
expected to bring at Liquidation.
Person: shall mean any individual, corporation, partnership, association, Joint Stock
Company, trust, Lmincorporated organization, govermnent or any political subdivision thereof,
or other entity.
Petition Date: shall mean April 11, 2013, the date on which the instant Chapter 1 1 proceeding
was commenced by the Debtoris filing of its Voluntary Petition.
Plan: shall mean this Third Amended Joint Plan of Reorganization under Chapter ll of the
Bankruptcy Code, including, without limitation, all exhibits, supplements, appendices and
schedules hereto and thereto, either in their present form or as the same may be altered,
amended or modified from time to time.
Priority Claim: shall mean any Allowed Claim, other than an Administrative Expense Claim
or Priority Tax Claim, to the extent entitled to priority in payment under 11 U.S.C. Section
50?(a').
Priority Creditor: shall mean any Creditor which is the holder of a Priority Claim.
Priority Tax Claim: shall mean any Allowed Claim of any Person who is entitled to a priority
in payment under ll U.S.C. Section 50T(a)(8).
Priority Wage Claim: shall mean any Allowed Claim ofany Person who is entitled to a priority
in payment under 11 U.S.C. Section 507(a)(3).
Property: shall mean the property of the Estate which shall be administered by the Debtor.
Pro Rota: shall mean in the same proportion that a Claim or Interest in a given Class bears to
the aggregate amount of all Claims (including disputed Claim until allowed or disallowed) or
the aggregate number of all Interests in such Class.
Schedules: shall mean the schedules of assets and liabilities, the list of holders of interests and
the statement offinancial affairs filed by the Debtor under Section 521 of the Bankruptcy Code
and Bankruptcy Rule 1007; as such schedules, lists and statements have been or may be
supplemented or amended from time to time.
Section llll (la) Election: shall mean the election made by a secured creditor in order to have
its tmdersecured claim treated as a fully secured claim under the provisions of Section 1111
(b) of the Bankruptcy Code.
Secured Claim: shall mean a Claim, the holder of which is vested with a perfected, non-
voidable Lien on Property in which the Debtor has an interest, which Lien is valid, perfected,
and enforceable under applicable law and not subject to avoidance under the Code or other
applicable non-bankruptcy law, and is duly established in this case, to the extent of the value
ofsuch holder=s interest in the Debtor=s interest in such Property, as determined in accordance
with ll U.S.C. Section 506.
Secured Creditor: shall mean a Creditor who has a Secured Claim.
Settlement Agreement: shall mean the Agreement dated December 28, 2017 as updated by the
Motion Submitting Settlement Agreement for the Treatment of PRLP 2011 Holdings, LLC
Under Debtors’ Third Plan of Reorganization included herein as Exhibits 1 and 2.
Substantial Consummation: of this Plan shall mean the commencement of any of the events
provided for in 11 U.S.C. Sec. 1101.
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43. Trustee: shall mean the Debtor-in-Possession.
44. Voluntary Petition: shall mean the voluntary petition for relieffiled by Debtors on the Petition

Date.

ARTICLE II
SUMMARY OF THE PLAN

CLASSIFICATION AND TREATMENT OF CLAIMS

A. DESIGNATION OF CLASSES OF CLAIMS AND INTERESTS

The Plan divides the creditors into Seven (T) classes with their respective sub-classes in
accordance with the provisions of 11 U.S.C. 1122 and 1 123. Creditors and other parties in interest
are urged to read and consider the Plan in full inasmuch as it represents a proposed legally binding
agreement with the Debtors and any other party involved. The classes of creditors are as follow:

CLASS 1 ALLOWED ADMINISTRATIVE EXPENSES

This class shall consist of Allowed Administrative Expense Claims, as provided under
Section 503 of the Code, including, but not limited to, fees to the United States Trustee, fees and
expenses of the Debtorsi counsel, accountant and any other professionals retained by the Debtors,
as may be allowed by the Bankruptcy Court upon application therefore and alter notice and hearing
in accordance with the Bankruptcy Code and Rules, any unpaid taxes or fees accrued since petition
date and court costs accrued since the petition date. The total debt under this class for both Debtors
is estimated at least $32,325.00.

CLASS 2: DORAL:

This class shall consist of the allowed secured claim of Doral Bank in the individuals’ case.
This claim is only asserted in the individuals‘ case. The Debtors (individuals) listed Doral as a
secured creditor in their Schedules holding a first mortgage over their residence located at Urb.
Garden Hills Estate, Guaynabo. Doral Bank thereafter filed secured claim #8 in the amount of
$339,819.78.

CLASS 3: CRIM:

A. Manuel lvlediavilla, lnc.:

This class shall consist of CRlM‘s allowed secured claim. Manuel Mediavilla, lnc. listed
CRJM as secured creditor in Schedule D in the unliquidated and disputed amount of $14,654.22.
Thereafter, CRIM filed a secured claim #4 in the amount of $l4,1 85.65 claiming a secured portion
of $13,539.97. The Court entered an order allowing CRIlv1"s seemed claim in the amount of
$13,539.92.

B. Manuel Mediavilla and Maydin Melendez:

This class shall consist of CR1}/lis allowed secured claim. The individual Debtors did not
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include CRIM as a secured creditor in their Schedules. CRIM filed secured claim #11 in the
individuals’ casein the amount of $245.52.

CLASS 4 PRLP:

A. Manuel Mediavilla, Inc.:

This class shall consist of PRLP’s allowed Claim No. 1 in the secured amount of
$2,110,000.00 as to Manuel Mediavilla, Inc.

PRLP filed Claim No. 1, as amended, in the Corporate Case in the total amount of
$2,201,810.56 with a secured portion of $2,110,000.00. Pursuant to the Settlement Agreement
entered into between Debtors and PRLP, PRLP’s Claim No. 1, as amended, is allowed. PRI.P has
received adequate protection payments from Debtor that have been applied to principal and,
therefore, the amount owed is approximately $1,815,251.43.

PRLP‘s Claim No. 1 is secured by the following real estate properties:

a. Property No. 12,694 located in Humacao, Puerto Rico (“Property A“),
b. Property No. 11,421 located in Humacao, Puerto Rico (“Property B“), and
c. Property No. 5,531 located in Humacao, Puerto Rico (“Property C“)

B. Manuel Mediavilla and Maydin Melendez:

This class shall consist of PRLP"s allowed Claim No. 9 in the secured amount of
$400,000.00 as to the Individual Debtors.

PRLP filed Claim No. 9, as amended, in the Individuals Case in the total amount of
$2,201,810.56 with a secured portion of $400,000.00. Pursuant to the Settlement Agreement
entered into between Debtors and PRLP, PRLP’s Claim No. 9, as amended, is allowed. PRLP has
received adequate protection payments from Debtor that have been applied to principal and,
therefore, the amount owed as of this date is approximately $1,815,251.43.

PRLP’s Claim No. 9 is secured by Property No. 3,311 located in Htunacao, Puerto Rico
(“Property D“).“

CLASS 5 UNSECURED CLAIMS GOVERNMENTAL UNITS:

This class consists of the general rmsecured portion of the allowed claims owed to
governmental units by the corporate Debtor. The corporation did not list any general unsecured
creditor. Thereafter, proofs of claim have been filed in the corporate case by several govemmental
units which have an unsecured portion. These are as follows:

3 Properties A, B, C are properties of the Corporate Debtor. Property D is property of the Individuals. Property D is
the result of properties that were grouped, i.e., property number 331 1 and property 1 1,421. This Property D should be
referred to as one property of 806.3021 square ‘meters formed by the grouping of the aforesaid properties.
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a. Department of Treasury filed claim #2 in the total amount of $5,151.92 with a
general unsecured component of $1 ,l84.65.

b. Department ofTreasury filed claim #3 in the total amotmt of $31,021.12 with a
general unsecured claim of $9,026.92.

c. CRIM filed claim #4 in the total amount of$14,l 85.65 with a general urmecured
claim of $645.68 which was disallowed by the Court.

The Individual Debtors do notrhave anygeneral unsecured claims of govemmental entities.
These governmental unsecured claims are distinct in nature from the other general unsecured
claims. They were also classified separately also because the individuals do not have any
goverrunental tmsecured claims.

The Debtors submit that they have the ability to classify separately claims and creditors
which are dissimilar in nature. The Bankruptcy Code does not impede such classification and
much less does this constitute the alleged gerrymandering claimed by PRLP. Section l122(a) of
the Bankruptcy Code precisely prohibits classification of dissimilar claims or interests in the same
class. In re: Save Our Springs Allianee,Ine., 632 F. 3d 168 (5th Cir. 2011) Furthennore, Section
1122 does not prohibit that separate classes be created for similar claims or interests. In this ease
there is a legitimate business justification in order for Debtor to classify the governmental
unsecured claims from the other general unsecured claims. These are corporate debts owed to
governmental entities on account of its taxing liability. They are not claims owed to trade creditors
or financial institutions.

Furthermore, due to the fact that the individuals are not liable on account of these claims,
Debtors submit that their separate classification is proper.

CLASS 6 GENERAL UNSECURED CREDITORS:

A. Manuel Mediavilla, lnc.:

This class shall consist of all other general unsecured creditors of the corporate Debtor.
The same includes the unsecured deficiency claim of PRLP that pursuant to allowed Claim No. 1,
as amended, is $591,810.56. Nevertheless, the Settlement Agreement provides that PRLP‘s
unsecured deficiency claim is entitled to vote in the amount of $566,842.48.

B. Manuel Mediavilla and Maydin Melendez:

This class shall consist of all other general unsecured creditors of the individual Debtors
including those obligations inetnred by Mr. Mediavilla and Ms. Melendez in order to remodel the
corporate real estate. This class includes the general Lmsecured creditors listed in the Schedules,
those who filed a proof of claim, as well as the unsecured deficiency claim of PRLP. After
reconciling these amounts and claims, the total liability under this class is $2,396,432.50. This
amount includes the deficiency claimed by PRLP that pursuant to Claim No. 9, as amended, is
$2,301,810.56. Nevertheless, the Settlement Agreement provides that PRLP’s unsecured
deficiency claim is entitled to vote in the amomrt of $566,842.48.
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CLASS 7 EQUITY SECURITY HOLDERS ANDlOR OTHER INTEREST HOLDERS:

This class solely includes all equity secrnity and interest holders which are the owners of
the stock of Manuel Mediavilla, Inc.

B. TREATMENT TO CLASSES

CLASS 1 ALLOWED ADMINISTRATIVE EXPENSES

This class shall consist of Allowed Administrative Expense Claims, as provided under
Section 503 of the Code, including, but not limited to, fees to the United States Trustee, fees and
expenses of the Debtors’ counsel, accountant a.nd any other professionals retained by the Debtors,
as may be allowed by the Bankruptcy Court upon application therefore and after notice and hearing
in accordance with the Bankruptcy Code and Rules, any unpaid taxes or fees accrued since petition
date and court costs accrued since the petition date. The total debt under this class for both Debtors
is estimated at least $32,325.00.

This class will be paid on the Effective Date or as per agreement between the parties. This
class is not impaired.

CLASS 2: DORAL:

This class shall consist of the allowed secured claim of Doral Bank in the individuals’ case.
This claim is only asserted in the individuals’ case. The Debtors (individuals) listed Doral as a
secured creditor in their Schedules holding a first mortgage over their residence located at Urb.
Garden Hills Estate, Guaynabo. Doral Bank thereafter filed secured claim #8 in the amount of
$339,819.78.

The individual Debtors will continue to pay this class pursuant to the original tenns and
conditions of the loan. This class is not impaired.

CLASS 3: CRIM:

A. Manuel Mediavilla, lnc.:

This class shall consist of CRIM’s allowed secured claim. Manuel Mediavilla, Inc. listed
CRIM as secured creditor in Schedule D in the unliquidated and disputed amount of $14,654.22.
Thereafter CRIM filed a secured claim #4 in the amount of $14,185.65 claiming a secured portion
of$13,539.92.

The Debtor will pay in full any amounts owed on accormt of CRlM’s allowed secured
claims. Payment of the secured claim over Property A shall be made on or before the transfer of
Property A to PRLP from the rent proceeds for the month of October 2012. Payment of any
allowed secured claim over Property B and C shall be made in 36 equal monthly installments
including interest at the prime rate. This class is impaired.
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B. Manuel Mediavilla and Maydin Melendez:

This class shall consist of CRlM’s allowed secured claim. The individual Debtors did not
include CRIM as a secured creditor in their Schedules. CRIM filed secured claim #11 rn the
individuals’ case in the amount of $245.52.

The Debtors will pay in full any amounts owed on account of CRlM’s allowed secured
claims in 36 equal monthly installments including interest at the prime rate. This class is impaired.

CLASS 4 PRLP:

A. This class shall consist of PRLP’s allowed Claim No. 1 in the secured amount of
$2,110,000.00 as to Manuel Mediavilla, Inc.

PRLP filed Claims No. 1, as amended, in the Corporate Case in the total amount of
$2,201,810.56 with a secured portion of $2,110,000.00. Pursuant to the Settlement Agreement
entered into between Debtors and PRLP, PRLP’s Claim No. 1, as amended, is allowed.

PRLP’s Claim No. 1 is secured by the following real estate properties:

A. Property No. 12,694 located in Humacao, Puerto Rico (“Property A”),
B. Property No. 11,421 located in Humacao, Puerto Rico (“Property B”), and
C. Property No. 5,531 located in l—Iumacao, Puerto Rico (“Property C”)

The allowed Claim No. 1, as amended, is being treated pursuant to the tenns and conditions
of the Settlement Agreement attached hereto as Exhibits 1 and 2. Debtors note that as of the filing
ofthis Plan, PRLP’ s Claim No. 1 has been reduced through adequate protection payments received
from Debtors and the current total balance of the claim is approximately $1,815,251.43. The
Settlement Agreement provides, in summary, the following:

Subject to the terms and conditions of the Settlement Agreement, Property A shall be
transferred in to PRLP, or its designee, free and clear of the liens, claims, interests and
encumbrances detailed in the Motionfor Transfer ofProperty pursuant to Sections lid6(a), lldl,
ll23(a)(5) and 363 (19 of the Bankruptcy Code and Request to Reduce Objection Period under
FRBP 9006(c) (the “Transfer Motion”), and pursuant to Sections 363, 1123, 1141, and 1 146 of the
Bankruptcy Code. Property A will be transferred to PRLP, or its designee, for a value of
$1,600,000.00. The transfer of Property A shall constitute full payment of Claim No. 1 and Claim
No. 9, including any unsecured portion, subject to the terms and conditions of the Settlement
Agreement.

Properties B, C and D shall be retained by the Debtors. Pursuant to the terms of the
Settlement Agreement, on the 91” day after the Transfer of Property A, PRLP, or its designee,
shall unconditionally deliver to Debtors the mortgage notes encumbering Properties B, C and D as
detailed in Exhibit 5 to the Agreement dated December 28, 2015, duly endorsed for cancellation
purposes only, pursuant to the tenns of the Settlement Agreement, without recourse,
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representations or warranties of any kind. At that time the Debtors shall be able to cancel the liens
enctunbering Properties B, C and D.

As of this date, the Debtors continue making monthly payments tmder the Confrnned Plan
and have reduced the total amounts owed to PRLP for Claims No. l and Claim No. 9 to
$1,815,251.43 approx. Agreement at Page 2 of 18, fill.

The Debtors, upon the entry of final order approving The Settlement Agreement, will make
adequate protection payments to PRLP corresponding to the months of August, September,
October, November, 2017" and forward until the Transfer Date, from the insurance proceeds, as
follows:

l..rJ[\.J|-—~

. $15,000.00 corresponding to the month of August 201?

. $15,000.00 corresponding to the month of September 201?

. $6,225.00 corresponding to the month of October 2017, less any ether eapense
incurred and net covered by the insurance claim subject to the approval of
PRLP.

4. $16,622.00 corresponding to the month ofNovember 201? and until the transfer
date.3 The payment to the U.S. Trustee will be deducted only on quarterly basis.

Any and all insurance payments corresponding to claims for the period previous to the
transfer date of Property A, will be property of the Debtors. These funds will first be used to pay
PRLP any amounts owed related to the adequate assurance payments fer August, September,
October, November and forward. If the insurance proceeds are insufficient to make the foregoing
adequate protection payments, the balance will be paid by the Debtors. Other net amounts from
the insurance claim proceeds, if any, will be retained by Debtors.

Pursuant to The Agreement dated December 23, 2015, under unsecured Class 6, PRLP will
retain its claims for voting purposes only to guarantee approval and continuation of the Third
Amended Joint Plan of Reorganization, with no right to payment for its unsecured claims under
Class 6, since all PRLP"s claims will be considered fully paid with the transfer of the Property A
to PRLP under secured Class 4. PRLP’s claims in Classes 6A and 6B shall be treated pursuant to
the terms of the Settlement Agreement and shall be established for voting purposes in the following
amounts: (i) as to the Corporate Debtor, $566,842.48, and (ii) as to the Individual Debtors,
$566,842.43. PRLP, or its designee, will cast a favorable vote as an unsecured claimant under the
corresponding classes, upon the filing of the Third Amended Joint Plan of Reorganization.

PRLP accepts that the tenns of the Settlement Transaction shall constitute fair and
equitable treatment of Claim No. l and Claim No. 9, as well as any unsecured portion, subject to
the terms and conditions of the Settlement Agreement. Debtors and PRLP agree that for a period
of 91 days after the Transfer of Property A, (i) the Debtors shall not file any bankruptcy petition
or move to convert the Bankruptcy Cases to Chapter T; (ii) all of PRLP"s, or its designee’s, liens
over Properties B, C and D will he maintained and preserved, (iii) Debtors shall not execute or file
deeds to cancel liens over Properties B, C and D; and (iv) the Corporate Debtor shall not receive a
discharge of PRLP’s Allowed Claims. The patties further agree that the Individual Debtors shall

3 The parties have previously agreed that the Debtor will discount the amount of $ l J53 .00 for regular operating
eittpenses and the amount of $1,625.00 for the payment of the US Trustee fees on a quarterly basis.
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receive a discharge pursuant to Section 114l(d)(5) of the Bankruptcy Code, subject to
confirmation of the Plan. All terms and conditions of the Settlement Agreement included as
Exhibits 1 and 2 of the Plan are herein incorporated as if literally transcribed. This class is
impaired.

B. Manuel Mediavilla and Maydin Melendez

This class shall consist of PRLP’s allowed Claim No. 9 in the secured amotmt of
$400,000.00 as to the Individual Debtors.

PRLP filed Claim No. 9, as amended, in the Individuals Case in the total amount of
$2,201,810.56 with a secured portion of $400,000.00. Pursuant to the Settlement Agreement
entered into between Debtors and PRLP, PRLP"s Claim No. 9, as amended, is allowed. PRLP has
received adequate protection payments from Debtor that have been applied to principal and,
therefore, the amount owed as of this date is approximately $1,815,251.43.

PRLP’s Claim No. 9 is secured by Property No. 3,311 located in Humacao, Puerto Rico
(“Property D”).4

The allowed Claim No. 9, as amended, is being treated pursuant to the tenns and conditions
of the Settlement Agreement attached hereto as Exhibits l and 2. Property A will be transferred to
PRLP, or its designee, for a value of $1,600,000.00. As stated above, the transfer of Property A
shall constitute full payment of Claim No. 1 and Claim No. 9, including any unsecured portion,
subject to the terms and conditions of the Settlement Agreement.

Properties B, C and D shall be retained by the Debtors. Pursuant to the terms of the
Settlement Agreement, PRLP, shall on the 91“ day after the Transfer of Property A, deliver to
Debtors the mortgage notes encumbering Properties B, C and D as detailed in Exhibit 5 to the
Agreement dated December 28, 2015, duly endorsed for cancellation purposes only, without
recourse, representations or warranties of any kind. At that time the Debtors shall be able to cancel
the liens encumbering Properties B, C and D. All terms and conditions of the Settlement
Agreement as provided in Exhibits 1 and 2 are herein incorporated as if literally transcribed. This
class is impaired.

CLASS S UNSECURED CLAIMS GOVERNMENTAL UNITS

This class consists of the general unsecured portion of the allowed claims owed to
goventmental units by the corporate Debtor. The corporation did not list any general tmsecured
creditor. Thereafter, proofofclaims have been filed in the corporate case by several govemmental
units which have an unsecured portion. These are as follows:

a. Department of Treasury filed claim #2 in the total amount of $5,151.97 with a
general unsecured component of $1,134.65, later amended to zero ($0.00).

A Properties A, B, C are properties of the Corporate Debtor. Property D is property of the Individuals. Property D is
the result of properties that were grouped, i.e., property number 3311 and property 1 1,421. This Property D should be
referred to as one property of 806.3021 square ‘meters formed by the grouping of the aforesaid properties.

12
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b. Department of Treasury filed claim #3 in the total amount of $3 1,021 . 12 with a
general unsecured claim of $9,026.97.

c. CRIM filed claim #4 in the total amount of $14,185.65 with a general unsecured
claim of $645.68. The same was disallowed.

The Debtors submit that they have the ability to classify separately claims and creditors
which are dissimilar in nature. The Bankruptcy Code does not impede such classification and
much less does this constitute the alleged genymandering claimed by PRLP. Section l122(a) of
the Bankruptcy Code precisely prohibits classification of dissimilar claims or interests in the same
class. In re: Save Our Springs Alliance, lnc., 632 F. 3d 168 (Sill Cir. 2011) Furthermore, Section
1122 does not prohibit that separate classes be created for similar claims or interests. In this case
there is a legitimate business justification in order for Debtor to classify the governmental
unsecured claims from the other general unsecured claims. These are corporate debts owed to
governmental entities on account of its taxing liability. They are not claims owed to trade creditors
or financial institutions.

Furthermore, due to the fact that the individuals are not liable on account of these claims,
Debtors submit that their separate classification is proper

The Debtors will pay 5% of all allowed general unsecured claims under this class in 60
months from the effective date. This class is impaired.

CLASS 6 GENERAL UNSECURED CREDITORS:

A. Manuel Mediavilla, Inc.:

This class shall consist of all other general unsecured creditors of the corporate Debtor.
This class includes the allowed unsecured claim of PRLP. As provided for in Classes 4A and 4B,
even when PRLP is agreeing that pursuant to the Settlement Agreement it shall receive the Transfer
Payment in full satisfaction of its Allowed Claims, PRLP, or its designee, shall continue to hold
an unsecured claim in Class 6A in the amount in the amount of $566,842.48 for voting purposes.

Pursuant to the Settlement Agreement executed by the Debtor and PRLP, PRLP as Class
6A clairnholder shall retain its right to vote under the Plan, but will not receive any distribution
under this Class in addition to the benefits arising from the Settlement Agreement This class is
impaired.

B. Manuel Mediavilla and ll/laydin Melendez:

This class shall consist of all general unsecured creditors of the individual Debtors
including those obligations incurred by Mr. Mediavilla and Ms. Meléndez in order to update and
maintain the collateral of the secured creditor PRLP. This class includes the general unsecured
creditors listed in the Schedules, those who filed a proof of claim, as well as the unsecured
deficiency claim of PRLP. After reconciling these amounts and claims, and accounting for post-
petition adequate protection payments received in both cases by PRLP as a secured creditor, the
total liability tmder this class is $2,396,432.50.

13
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This class includes the allowed tmsecured claim of PRLP in the antotmt of $2,301,810.56.
As provided for in Classes 4A and 4B, even when PRLP is agreeing that pursuant to the Settlement
Agreement it shall receive the Transfer Payment in full satisfaction of its Allowed Claims, PRLP,
or its designee, shall continue to hold an unsecured. claim in Class 6B in the amotmt in the amount
of $566,842.48 for voting purposes. This amount was agreed upon by the parties in the Settlement
Agreement.

Pursuant to the Settlement Agreement executed by the Debtor and PRLP, PRLP as Class
6B claimholder shall retain its right to vote under the Plan and will cast a favorable vote. PRLP
will not receive any distribution under this Class in addition to the benefits arising from the
Settlement Agreement.

The Debtor will pay 5% of all allowed general unsecured claims, other than PRLP, under
this Class in 60 months from the Effective Date. This class is impaired.

CLASS 7 EQUITY SECURITY HOLDERS ANDIOR OTHER INTEREST
HOLDERS

This class solely includes all equity security and interest holders which are the owners of
the stock of Manuel Mediavilla, Inc. This class will not receive payments under the plan and is not
entitled to vote.

ALL CREDITORS ARE TO REVIEW THE PAYMENT SCHEDULE UNDER THE
PLAN INCLUDED AS EXHIBIT 3.

ARTICLE III
IMPAIRMENT OF EXISTING CLAIMS AND INTERESTS

As provided by ll U.S.C. §1l24, a class of claims or interests is impaired under a plan unless,
with respect to each claim or interest of such a class, the Plan:

(1) leaves unaltered the legal, equitable, and contractual rights to which such claim or interest
entitles the holder of such claim or interest, or

(2) Notwithstanding any contractual provision or applicable law that entitles the holder of such
claim or interest to demand or receive accelerated payment of such claim or interest after the
occurrence of a default.

(A) cures any such default that occurred before or after the commencement of
the case under this title, other than a default of a kind specified in section
365(b)(2) of this title,

(B) reinstates the maturity of such claim or interest as such matmity existed
before such default;
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(C) compensates the holder of such claim or interest for any damages incuned
as a result of any reasonable reliance by such holder on such contractual
provision or such applicable law; and

(D) does not otherwise alter the legal, equitable, or contractual rights to which
such claim or interest entitles the holder of such claim or interest.

ARTICLE IV
PAYMENT TO PRIORITIES UNDER SECTION 507 (a)(8) OF THE CODE

The Debtors did not include unsecured priority claims in its Schedules. After the petition
was filed the following priority claims were filed in the Corporate Case:

a. Department ofTreasury filed claim #2 in the total amount of $5,151.97‘ with
a priority of $3,967.32 and a general unsecured component of $1,184.65,
later amended to zero ($0.00).

b. Department of Treasury filed claim #3 in the total amount of $31,071.12
with a priority portion of $22,044.15 and a general unsecured claim of
$9,026.97.

All unsecured priority govermnental claims pursuant to Section 507(a)(8) of the Code, as the
same are allowed, approved and ordered to be paid by the Court, will receive in full payment of
their Allowed Claim andfor an agreed amount pursuant to Section 507(a)(8) ofthe Code. Payments
will 60 monthly installments from the effective date. Funds to pay will be obtained from the
income of the individual Debtors and the proceeds of the sale of any unencumbered assets not
necessary for the reorganization, including but not limited to the adjacent lot of land. The
unsecured priority govermnental creditors will receive the amount listed on Exhibit 1, subject to
the outcome of the objection to any of the claims filed. Payment will cormnence on the Effective
Date. See Payment Plan, Exhibit 3.

ARTICLE V
LEASES AND EXECUTORY CONTRACT

Debtors, as of petition date had several unexpired leases for the tenants to the commercial
properties as listed in Schedule G. The Debtors herein assume all of these leases. Furthermore,
the leases subject to Property A and detailed in Exhibit 2 to the Agreement dated December 28,
2015 (Exhibit 1 hereto), which is to be transferred to PRLP, or its designee, pursuant to the terms
and conditions of the Settlement Agreement and the confirmation of this Plan, shall be assimred to
PLRP, or its designee, concurrently with the transfer of Property A as set forth in the Settlement
Agreement. The assignment of the leases to PRLP, or its designee, is subject to the terms and
conditions of the Settlement Agreement attached hereto as Exhibits 1 and 2.

The Debtors represent that the extension of the Lease Agreement with CRIM has already
been signed. Nevertheless, in order for CRIM to change the name of the Landlord, the Parties will
continue to be obligated to register the Lease Agreement at the corresponding Registry ofProperty.
Agreement dated December 28, 2015 at Page 4 of 18, fi15(g)
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Assmnption ofDesignated Executory Contracts and Unexpired leases. Pursuant to Sections
ll23(b)(2) and 365(a) of the Bankruptcy Code, the entry of the Confirmation Order by the
Bankruptcy Court shall constitute approval of the assumption and 014 4551804190? 9f E-9-Ph
executory contract or unexpired lease to which the Debtor is a party including but not limited to
those for which a motion to assume is pending at the time of the Confirmation Date.

Unless otherwise provided in a pending motion to assume, on or before the Transfer
Payment is completed pursuant to the Settlement Agreement with respect to Property A, and with
respect to all other properties retained by the Debtors, as of the Effective Date or as promptly as
possible thereafter the Debtors shall cure any defaults under such assumed executory contracts or
unexpired leases to the extent required by Section 365 of the Bankruptcy Code. In addition, to the
extent the Debtors have rights of setoff against any of the parties to these leases and contracts, the
Debtors reserve the right to cure any defaults under such leases and contracts by exercising this
right of setoff.

ARTICLE VI
PROOF OF CLAIMS NOT FILED

The Plan provides that where a proof of claim has not been filed, the Allowed Claim shall be
in the amount appearing in the Schedules filed by the Debtors, provided however, that the
scheduled amount is not shown as un-liquidated, contingent or disputed, in which case no amount
will be allowed unless the Debtors have notified such creditors and such creditor has filed a timely
proof of claim. To the extent no debt was listed by a debtor in its Schedules, no amount will be
provided for claimants who have not filed a proof of claim.

ARTICLE VII
OBJECTIONS TO CLAIMS

The Debtors, at the option of the Debtors or upon order of the Bankruptcy Court, if requested,
may file an objection to any claim as to its validity or amount within 30 days prior or after the
Confirmation Hearing. Ifan objection is made, payment to such claimants will be made only after
the entry of a final order by the Court allowing such claim and in accordance with the provisions
of the Plan goveming such class to which such claims belongs.

ARTICLE VIII
CONDITIONS PRECEDENT TO CONSUMIVLATION

Before consumtnation of the Plan takes place, the Confirmation Order shall have become a
final order. In the event the conditions stated in the Plan are not satisfied, this Plan shall be null
a.nd void and the rights of all holders of claims and interests, and of the Debtors, shall be restored
as of the date immediately preceding the Confinnation Date.

ARTICLE IX
NON ACCEPTANCE OF THE PLAN

(Cramdown)
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If all applicable requirements of ll U.S.C. § ll29(a), other than subsection (a)(8), are met with
respect of to the Plan, the Debtors hereby request that the Court confirm this Plan notwithstanding
the requirements of said section, if it does not discriminate unfairly and is fair and equitable with
respect to each class of claims or interests that is impaired under and has not accepted this Plan.

ARTICLE X
MEANS OF EXECUTION OF THE PLAN

and
MANAGEMENT OF DEBTOR

On the Effective Date of the Plan, the distribution, administration and management of
corporationis affairs, collection of moneys, sale or transfer of properties and distribution to
creditors, unless otherwise provided herein, will be under the control and supervision of the current
officers, who will assume the same roles they have assumed throughout this reorganization process
under the confirmed plan. Mr. Manuel Mediavilla and Ms. Maydin Melendez will receive the
income from the rents of all of the commercial properties, except Property A (which shall be
transferred to PRLP, or its designee, as provided in the Settlement Agreement), the allowance of
the use of the Lexus 1999 vehicle property of the corporation, plus gas and vehicle expenses. As
stated above, Property A is to be transferred to PRLP, or its designee, and the leases subject of
such property shall be assigned upon the entry of the order on confirmation of the Plan. With the
rental income from Properties B, C, D and the Social Security benefits received by Mr. Mediavilla,
the Debtors will pay their living expenses, including the payment of their residential mortgage to
Doral under Class 2. Also the Debtors will use any and all proceeds to be received from the
insurance claims made on account of the damages suffered after Hurricane Maria to make the
adequate protection payments specified above and make payments to any other creditors under the
plan. The Mediavillas will cut additional expenses as necessary to fund the plan.

Payment in full of PRLP"s Claims No. l and 9 will be made in accordance to the terms and
conditions of the Settlement Agreement (Exhibit 1 hereto). Other means of ftmding the plan will
be from the proceeds from the sale of a lot of land currently unencumbered (Lot of land with an
area of 454.50 square meters located at Lot #22, Urb. El Recreo, Tejas Ward, Humacao). The sale
of this lot is expected to occm' on or before 60 months from the Effective Date. In the event the
lot is sold prior to the 60 month period, the Debtors will accelerate payment to the unsecured and
priority creditors.

Please refer to the assumptions and projections that are included in Exhibit 3 of the Plan.

ARTICLE X1
PROVISIONS FOR THE MODIFICATION OF THE PLAN

The Debtors may propose amendments or modifications of the Plan at any time prior to its
confirmation, upon notice to creditors and parties in interests. After confirmation of the Plan, the
Debtors may, with the approval of the Court and as long as it does not adversely affect the interests
of the creditors, remedy any defect or omission, in such manners as may be necessary to carry out
the purposes and effects of the same.

1'?
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ARTICLE XII
CLOSING OF THE CASE

At such time as the case has been substantially consummated, this case shall be closed. In order
for the case to be closed, the Debtors shall file an application for final decree showing that the case
has been fully administered and the Plan has been substantially consummated. The Court shall
conduct a hearing upon application thereon and after notice to all creditors and parties in interests.
Thereafter an order approving the Debtors’ report and closing the case, shall be entered.

ARTICLE XIII
RELEASE AND DISCHARGE OF CLAIMS

Discharge.

Except as otherwise expressly provided in Section 1141 of the Code or the Plan, the
distributions made pursuant to and in accordance with the applicable terms and conditions of the
Plan are in full and final satisfaction, settlement, release and discharge as against the corporation
of any that arose before the Effective Date, and any debt of the corporation of a kind specified in
Section 502(g), 502(h), or 502(i) of the Code, and all Claims against the corporation or its Estate
ofany nature, including, without limitation, any interest accmed thereon from and after the Petition
Date, whether or not (i) a proof of claim based on such debt, obligation or equity interest is filed
or deemed filed under Section 501 of the Code, (ii) such Claim is Allowed under Section 502 of
the Code, or (iii) the holder of such Claim has accepted the Plan. With respect to the discharge of
PRLP’s claim, the corporate Debtor will receive such discharge 91 days after the Transfer Payment
has been made to PRLP in accordance with the Settlement Agreement.

With respect to the individual Debtors, unless, after notice and hearing the court orders
otherwise, for cause or for any reason under ll USC 114l(d)(5)(B), confinnation of this Plan ma
E discharge any debt provided for in the plan until the Court grants a discharge on the completion
of all payments under the Plan. Thereafter, the distributions made pursuant to and in accordance
with the applicable terms and conditions of the Plan are in full and final satisfaction, settlement,
release and discharge as against the individuals ofany debt of the individuals that arose before the
Effective Date, and any debt of the individuals of a kind specified in Section 502(g), 502(h), or
502(i) of the Code, and all Claims against the individuals or its Estate of any nature, including,
without limitation, any interest accrued thereon from and after the Petition Date, whether or not (i)
a proof of claim based on such debt, obligation or equity interest is filed or deemed filed under
Section 501 of the Code, (ii) such Claim is Allowed under Section 502 of the Code, or (iii) the
holder of such Claim has accepted the Plan. No non-dischargable debts will be discharged under
the plan, specifically those rmder 11 USC 523.

Injrmction Relatingto the Plan.

As of the Effective Date, all Persons are hereby permanently enjoined from commencing
or continuing, in any mamrer or in any place, any action or other proceeding, whether directly,
indirectly, derivatively or otherwise against any of the Debtors andfor their Estates, on account of.
or respecting any Claims, debts, rights, Causes of Action or liabilities discharged pursuant to the
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Plan, except to the extent expressly pemritted under the Plan or under any specific order entered
by the Bankruptcy Court.

Setoffs.

Except as otherwise provided in this Plan, nothing contained in this Plan shall constitute a
waiver or release by any of the Estates of any rights of setoff they may have against any Person.

ARTICLE XIV
OTHER PROVISIONS

Confirmation of the Plan and the Confirmation Order will vest title of all property of the Estate
in Debtors or PRLP, or its designee, as specifically detailed herein and the Settlement Agreement,
and will constitute final settlement of payment to all creditors.

All injunctions or stays provided for in the bankruptcy case at bar under Sections 105 or 362 of
the Bankruptcy Code (11 U.S.C.), or otherwise, and in existence on the Confinnation Date, shall
remain in full force and effect until the Effective Date.

All claims against Debtors of whatever nature, including any claim arising from the rejection
of any executory contract, or any other action, shall be bormd by the provisions of this Plan.

Any holder of a claim or interest who fails to file an objection in writing to the provisions of
the Plan, which is filed with the Court and served upon counsel for the Debtors, not later than
September 28, 2017', shall be deemed to have accepted its classification and to be bound by the
proposed Plan.

All actions taken by the Debtors with respect to any person shall not be construed to release,
waive, discharge, compromise or in any other way satisfy any claim, except those subject to any
agreement between the parties.

Upon completion of the requirements of the Plan and the order of confirmation, the Debtors
and for the claimant shall execute all corresponding documents and cooperate fully to reflect,
release and r’ or reaffinn all the obligations herein provided.

The Plan shall become effective upon the Effective Date of the Plan, which is 30 days after the
confirmation order becomes a final order and shall be the date on which there shall be made all
initial cash payments under the plan to all creditors except PRLP, whose payment will be made in
accordance with the Settlement Agreement once the same is approved by the Court.

All transfers of property under the tenns and conditions of the Plan shall be free and clear of
any and all registered liens over the properties and as requested in the Transfer Motion and
Settlement Agreement between Debtors and PRLP, or its designee. Pursuant to the provisions of
ll U.S.C. § 1146, the transfer of any property (real property or personal property, and cancellation
of liens) that is to be made under the instant bankruptcy proceeding, including but not limited to
properties that will be sold or sunendered, segregated, aggregated or encumbered to implement
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the Plan of Reorganization, may not be taxed under any law imposing a starnp-tax or any other
tax, pursuant to the provisions of 11 U.S.C. §1l46.

To the extent that any term of the Disclosure Statement varies from the terms of the Plan, the
tenns of the Plan shall govern.

ARTICLE XV
RETENTION OF JURISDICTION

The Bankruptcy Court shall retain jurisdiction over this case as is conferred upon it by law, rule
or statute, or by the Plan, to enable the Debtors to substantially consummate any and all
proceedings, including compliance with the tenns and conditions of the Settlement Agreement
between the Debtors and PRLP, or its designee, included as Exhibits 1 and 2, which may be
brought before or after the entry of the Confirmation Order to carry out or implement the provisions
of the Plan and any related matter.

RESPECTFULLY SUBMITTED.

In San Juan, Puerto Rico, this 14m day of November 201?.

s.fMonael_Mediovit'la
Manuel Mediavilla, Inc.
Debtor‘s President

s./‘Manuel’ Medioyillo s/Moydin G. Melendez
Manuel Mediavilla Maydin G. Melendez

NOTICE TO ALL CREDITORS AND PARTIES IN INTEREST

If within seven (7) days after service as evidenced by this certification, and an addition
three (3) days if you were served by mail pursuant to F.R.B.P. 9006(f), any party against whom
this paper has been served, or any other party to the action who objects to the relief sought herein,
must serve and file an objection or the appropriate response to this paper with the Clerk’s office
of the U.S. Bankruptcy Court for the District of Puerto Rico. If no objection or other response is
filed within the time allowed herein, this document will be deemed unopposed and may be granted
without further notice or hearing unless: (I) the requested relief is forbidden by law, (II) the
requested relief is against public policy, (III) in the opinion of the Court the interests of justice
requires otherwise.

I HEREBY CERTIFY that on this date, I electronically filed the foregoing with the Clerk of
the Court using the CMIECF System, which will send notification of such filing to the parties
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appearing in said system including the US Trustee and by United States Postal Service to all
creditors and parties in interest as per the Master Address List.

C. CONDE 8: ASSOC.
S/Luisa S. Veils Castro
Luisa S. Valle Castro, Esq.
USDC No. 215611
254 San Iose Street, 591 Floor
Old San Iuan, Puerto Rico 00901
Telephone: 787-729-2900
Facsimile: 787-729-2203
E-Mail: ls.v,jrlle@en_ndelavr.com
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LIase:13-02802-MCF1l Doc#:452-1 Filed:12l3ll15 Entered:12t31l'1512:-44:48 Desc
Exhibit A Page 1 of 18

list. J
SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEl'lrIEN'I‘ (the “ ") is made this 28th day of
December, 2015 by and among Manuel Mediavilla, Inc. (the “Corporate Debtor“), a Puerto Rico
corporation, Manuel Mediavilla, his wife Maydin Melendez, and the conjugal partnership
(Soeisdad Lego} sis Guam-rotates) constituted by them (collectively, the “Individual Debtors“)
(the Corporate Debtor and the Individual Debtors are collectively referred to hereinafter as the
“Debtors“) and PRLP 2011 I-IOLDINGS, LLC, a Limited Liability Company created under the
laws of the Commonwealth of Puerto Rico (“PRLP“).

RECITALS:

WI-IEREAS, on April 13, 2013 (the “Petition Date“), Debtors filed their respective
voluntary petitions for relief under the provisions of ll U.S.C. Chapter 11, and as of that date
have been managing its affairs and operating its business as debtor-in-possession pursuant to 11
U.S.C. §§ 110? and 1108 (the “Bankruptcy Cases“) in the U.S. Bankruptcy Court, District of
Puerto Rico (the “Court“ or the “Bankruptcy Court“).

WHEREAS, Debtors and Banco Popular de Puerto Rico (“BPPR“) entered into a Loan
Agreement and various agreements complementary thereto, for financing in the approximate sum
of $2,700,000 in 2006 (the “Loan“). PRLP purchased BPPR’s rights (including, but not limited
to, security and guarantees for the Loan) in 2011.

WHEREAS, PRLP filed foreclosure proceedings in September 19, 2012, and obtained an
order for attachment of property and receivership in 2013 (prior to the Petition Date) in the case
captioned PRLP 20!} Holdings, LLC v. Manuel Mediavilla, Inca er‘ ml, Civil No. HSCI 2012-
001150 (206), Puerto Rico Court of First Instance, I-Iumacao Section (the “State Court Case“).

WHEREAS, during the Bankruptcy Cases the parties have conducted extensive litigation,
including, but not limited to, a contested confirmation hearing upon the Debtors’ Joint Amended
Plan of Reorganisation (the “Plan“). On June 16, 2015, the Barrkruptcy Court entered an Opinion
and Order adjudicating certain controversies related to the confirmation of the Plan and allowing
the Debtors to further amend their Plan. The Bankruptcy Court has pending motions for
reconsideration of the Opinion and Order and further adjudication of Plan issues prior to the
entry of any confirmation order.

WHEREAS, after various conversations for the possibility of reaching an agreement as to
all pending controversies, including in the Bankruptcy Cases and the State Court Case, the
parties have agreed to enter into this Agreement, in total and full satisfaction of any and all
01Et1I1‘1S between the patties, in accordance with the terms and conditions set forth below (the
“Settlement Transaction“).

aosircsrs,-, 1 -I -



Case:13-02800-MCF11   Doc#:571   Filed:11/14/17   Entered:11/14/17 14:22:36    Desc: Main
 Document     Page 23 of 55
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ExhibitA Page2ef 18

AGREEMENT
IN CONSIDERATION ef the mutual agreements herein eentained and the benefits te be

derived by the parties therefrem and ether geed and valuable censideratien, the receipt and
sufiiciency ef which are hereby aclrnewledged, the parties agree as fellews:

1. Allewance ef Claim. PRLP filed the fellewing preefs cf claim: (i) Claim Ne. 1,
as amended, in Case Ne. 13-02800 (“Claim Ne. 1"), and (ii) Claim Ne. 9, as amended, in
Case Ne. 13-02802 (“Claim Ne. 9”). The afercmentiened claims shall be deemed ailewed in
fitll (as per the Opinien tic Order entered en June 16, 2015, Bankruptcy Cases Decket
Numbers 400 and 417), and shall be referred te herein as the “Allewed Claims."

2. P,eal Estate Cellateral: The Lean is guaranteed and cellateraliaed by, ameng
ether things, mertgages ever the fellewing real estate preperties ewned by Debters and
described in mere detail in Exhibit 1 herete:

a. Preperty Ne. 17,694 lecated in I-Iumacae, Puerte Rice (“Preperty A”),
b. Preperty Ne. 11,471 iecated in Humacae, Puerte Rice (“Preperty B”),
c. Prepetty Ne. 5,531 lecated in Humacae, Puerte Rice (""Preperty C“),

and
d. Preperty Ne. 3,311 lecated in Humacae, Puerte Rice (“Preperty D").'

3. Adguate Pretectien Payments. Debters agree te pay PRLP, er its designee,
menthiy installments in the ameunt ef twenty theusand deiiars ($20,000.00) (the “Adequate
Pretectien Payrnent”) en the lflih day ef each menth starting the calendar menth ef this
Agreement tuttil the Transfer Payment (as defined belew) is cernpleted. On the date ef the
eempletien ef the Transfer Payment (as defined belew) the adequate pretectien payments
will cease subject te the preuisiens ef Seetien 5(g) belew.

4. Transfer_-P_a_y'ment, Assignment ef Leases and Q@.__I10Bii8IiUI1_Q_f Liens, Upen the
entry ef (i) the erder and writ regarding the Transfer Metien as defined in paragraph Ne. 8
belew, (ii) the erder appretring the Stipulation, and (iii) the erder en eefinnatien ef the
amended plan incerperating this Agreement, Preperty A shall be trallsferred te PRLP, er its
designee, pursuant te Sectiens 363, 1141, and 1146 ef the Bankruptcy Cede (the “Cede”),
free and clear ef liens, claims, interests and encumbrances as requested by PRLP er its
designee, including, but net limited te, any real estate preperty taxes ewed as ef the date ef
the transfer. Debters shall further assign te PRLP, er its designee, all leases related te
Preperty A described in mere detail in Exhibit 2 herete. The transfer ef Preperty A and the
assignment ef the leases shall be referred te the “Trmfer Payment.” Preperty A will be
transferred te PRLP, er its designee, fer a value ef $1,600,000.00. The Transfer Payment
shall eensutute full payment ef Claim Ne. 1 and Claim Ne. 9, including any unsecured
pertien, subject te the terms and cenditiens ef this Agreement.

- --IL - ll

' Preperty B and Preperry D were greuped pursuant te Deed Number 66 eneeuted en August 29, 2002 befere Netary
Public Luis E. Leper. Cerrea, tiled fer reeerdatien at Entry I32 ef the Beck ef Daily E'.ntries 306 ef the Registry ef
the Preperty efP,ue1te Rice, Seetien ef Htnuaeae. The geuped parcel has an area ef 316.3021 square meters and is
described in mere detail in Exhibit 1 herete.
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The Debters further agree te, cencurrently vvith the Transfer Payment, execute
any and all decuments (public er private) that may be necessary te- censtitute a perpetual
right-ef-vvay easement (“servidumbre de pase perpetual’) in faveref Preperty A ever the
pertien cf land that cerrespends te the access read fer the parking let lecated behind Preperty
A, as depicted in Exhibit 3 herete, tvhich ferms part ef the greuped preperty (meaning the
result ef the meuping cf Preperty B and Preperty D). This perpetual right~ef-vray easement
shall be recerded in the eerrespending sectien ef the Registry ef the Preperty ef Puerte Rice.

. Ninety-ene (91) days afier the cempletien ef the Transfer Payment PRLP, er its
designee, shall deliver te the Debters the mertgage netes encumbering Preperties B, C and D,
identified in Exhibit 5 herete, duly endersed fer cancellatien purpeses enly, vvitheut
receurse, representatiens er vvarranties cf any kind. The executien, delivery and filing ef any
dccument er instrument required fer the cancellatien and release ef the liens encumbering
Preperties B, C and D shall be peifermed by the Debters at their evvn cest and expense, if net
exempted by Sectien 1146 cf the Cede, as agreed herein.

The Transfer Payment and cancellatiens ef liens, claims, interests and
encumbrances ever Preperty A shall be cempleted by vvay ef an erder and vvrit issued by the
Bankruptcy Ceurt under the previsiens cf Sectien 363, 1141 and 1146 cf the Cede and in
furtherance cf the Plan. The erder and vvrit shall be issued by the Bankruptcy Ccurt
immediately upen appreval cf the Stipulatien (as defined belew), the Transfer Metien (as
defined beievv) and cenfirmaticn ef the Secend Amended Jeint Plan (as defined belevv),
pursuant te vvhich the Transfer Payment shall be ccmpletcd.

5. In additien te the Transfer Payment the fellevving terms and cenditiens must be
satisfied pursuant te the terms cf this Agreement in erder fer PRLP er its designee te be able
te accept the Transfer Payment as ihll satisfactien cf the ameunts evved by the Debters te
PRLP, er its designee. The parties agree that the ebligatiens cf Debters te PRLP, er its
designee, vvill net be deemed te be fully satisfied until all ef the cenditiens cf this
Agreement, including, but net limited, te the enes listed belevv me fully satisiled:

Q1 The Debters agree that upen the e:-recutien ef this Agreement, they will request the
_ cerrespending plans and permits te segregate frem Preperty B (er the result cf the

greuping cf Prcperty B and D) the pertien ef land that cerrespends te the access read
fer the parking let lecated behind Preperty A, as depicted in Exhibit 3 herete. It vvill
be the respensibility ef the Debters te ebtain the cerrespending permits fer such
segregatien. Any delay in the gevemmental units in issuing the final permits shall
net delay the delivery cf the mertgage netes encumbering Preperties B, C and D
purmtant te the terms ef this Agreement.

' (b) The Debters further agree that upen the eaecutien ef this Agreement, the Debters vrill
request the cerrespending plans and permits te segregate frern Preperty A the pertien
ef land that cerrespends te the access ramp and stuns cerrespending te the building
lecated in Preperty B (er the result ef the greuping ef Preperty B and Preperty D) as
depicted in Exhibit 3 herete. lt vvill be the respensibility ef the Debters te file any
dectment that may be needed and required by PRLP te ebtain the cerrespending
permits fer such segregaticn.

eesicars; 1 -3-
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The Debtors shall execute the necessary documents (public and/or private) related to
the aforementionedsegregations and aggregate the portion of land segregated from
Properly B (or the result of the grouping of Property B and Property D) to Property A
and the portion of land segregated from Property A to Property B (or the result of the
grouping of Property B and Property D). Upon the execution of such docurnents. the
same will be filed by Debtor or PRLP, or its desigiee. for reoordation at the
corresponding section of the Registry of the Property. The timing‘ of the issuance of
permits or the filing and registration of the aforementioned segregations or
aggregations shall not delay the delivery of the mortgage notes encumbering
Properties B, C and D pursuant to the tenns of this Agreement.

Simultaneous with the signature of the documents for the segregations
and aggregations described in Section S(c), PRLP, or its designee,, agrees to
constitute: (i) a perpetual right-of-way easement (“ser"vidu.mhre do paso perpetua“) in
favor of Property B (or the result of the mouping of Property B and Property D) over
the portion of land of Property A wherein the access road to the parking lot is located
as more particularly described in Exhibit 4 hereto; and (ii) a non-exclusive easement
in favor of Property B (or the result of the grouping of Property B and Property D)
for the use of fifteen (15) parl-.-Ling spaces located in Property A (directly behind
Property B) as described in more detail in Exhibit 4 and__a perpetual right-of-way
easement (“servidumbre de peso pcrpetua"} in favor of Property B through the hack
entrance located in Property A through the area specifically depicted in Exhibit 4.
These perpetual rights of way shall be recorded in the corresponding Registry of
Property siniultaneously with the segregations and aggregations described ahove.

PRLP. or its designee. will hear ail of the fees. costs and expenses. if not exempted
under Section 1l46 of the Code. related to the aforementioned segregations and
aggregations and shall choose the Notary if any. Debtors shall hear all fees, costs and
expenses. if not exempted under Section 1146 of the Code. related to the release of
the liens encumbering Properties B, C and D and shall choose the Notary if any.

The Debtors agree to appear in all docurnents necessary to record the right-of-way
easement in favor of Property A referenced above. If for any reason the Debtors do
not appear in the corresponding deed within five {ii} business days of being notified
by PRLP, or its desipee, the Bankruptcy Court will have the authority to appoint a
person. including but not limited to a U.S. Marshal or Special Ivlaster, to appear on
behalf of Debtors in said docurnents. The Transfer Payment shall he performed
without need to ohtain additional consent of the Debtors, aside from the consent
provided under the terms and conditions of this agreement.

The Debtors represent that they procured the extension of the lease agreement with
Ciiiivl. which otherwise will expire on March 31, 2916. The Debtors agree to assist
PRLP, or its designee.. in the negotiations with CRl'rvt' ‘tier the renewal andfor
extension of this lease agreement and execute whichever documents may be required
to complete said renewal andfor extension. Upon completion of the Transfer

-4-
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Payment, PRLP or its desimee will, if necessary, conduct negotiations with CRIM
and the other lessees.

Q) The Debtors agree that any and all liabilities or claims related to Property A regarding
matters before the completion of the Transfer Payment shall remain the responsibility
of the Debtors and therefore, Debtors hereby release and agree to indemnify PRLP, or
its designee, of any liability related thereto. All tenants of Properties A shall receive
notice of the Stipulation, the Transfer Motion, the Second Amended Joint Plan and
the Order of the Court approving the transaction and related documents. The parties
further agree that any rent payments which are received after completion of the
Transfer Payment shall be retained by PRLP, or its designee, except for the CRIM
payment for rent due on December 2015, which payment shall be delivered to
Debtors exclusively for the purpose of satisfying CRIM claims still unpaid as of the
date of this Agreement and secured by Property A. Debtors shall provide PRLP or its
desigaee evidence of the payment to CRIM.

6. Lfnsecured,,C_1_ain1e. In the Baiiltruptcy Cases, even when PRLP is agreeing to
the Settlement Transaction pursuant to which it shall receive payment pursuant to the terms
of this Agreement, it shall further hold unsecured claims net of the Transfer Payment in the
following amounts: (i) as to the Corporate Debtor, $566,842.48, and (ii) as to the Individual
Debtors, $566,842.43, for voting purposes only. ‘PRLP, or its desigee, shall receive no
distribution for its unsecured claims but shall be entitled to vote for the amended plan. PRLP,
or its designee, will cast a favorable vote as an unsecured claimant under each of the
corresponding classes, on the date that Debtors file their Second Amended loint Plan with
the Court consistent with this Agreement.

T. Qbiectiqn Period. Debtors and PRLP, or its designee, shall file a stipulation
describing this agreement and jointly requesting the Courtis approval thereof (the
“Stipulationitl. The Stipulation shall request a shortened objection period of seven (T) days.

8. Transfer Motion. Simultaneously with the filing of the Stipulation, Debtors shall
file a motion for the transfer to PRLP, or its designee, of Property A pursuant to Sections 363
and 1146 of the Bani-oruptcy Code, free and clear of liens, claims, interests and encumbrance
and the assignment of leases described in the motion and Exhibit 2 hereto (the “Transfer
Motion"). The Transfer Motion shall request a shortened objection period of seven (7) days,
shall be consistent with the terms of this Agreement, mid shall be reviewed and approved by
PRLP before fling.

9. R.o_organ_i_eation Plan. Debtors‘ Joint Chapter ll Plan of Reorganisation
shall be further amended to incorporate the tenns of this Agreement {the “Second Amended
loint PldI1H:r. The Second Amended Joint Plan, the Transfer lvlotion and the Stipulation will
be riled simultaneously. The objection periods required by Bawuptcy Rules, including but
not limited that of 3020{b)(l) and 301 9(a), shall be reduced to seven {T} days. Subject to the
review and approval of the Second Amended Joint Plan before it is filed in order to confirm
that the same is consistent with this Agreement, PRLP accepts that the terms of this
Settlement Transaction shall constitute fair and equitable treatment of -Claim No. l and Claim

sonnets; 1 -5-
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No. 9, as well as any unsecured portion. The jurisdiction of the Banloruptcy Court shall be
retained in order to enforce the provisions of this Agreement.

10. Debtors and PRLP further agree that for a period of ninety~one (91) days afier the
completion of the Transfer Payment, (i) the Debtors shall not rile any bankruptcy petition or
move to convert the Bankruptcy Cases to Chapter 7'; (ii) all of PRLP"‘s, or its designeeis, liens
over Properties B, C and D will be maintained and preserved, (iii) Debtors shall not execute
or file deeds to cancel liens over Properties B, C and D; and (iv) the Corporate Debtor shall
not receive a discharge of PRLP’s allowed Claims. The parties filrther agree that the
individual Debtors shall receive a discharge pursuant to Section ll41(d)(5) of the
Bankruptcy Code, subject to confirmation of the Plan.

ll. Failure to_Cornply with the§onfl@ed _lf’_1_an and the Stipulation. In the event that
the Debtors fail to comply with any of the terms of the Stipulation, this Agreement or the
confirmed Plan, the claims of PRLP or its designee will be restored to their original pre-
petition state and PRLP or its designee shall be entitled to collect the full amount of its
Allowed Claims against the Debtors and foreclose on its collateral. if the failure is incurred
by PRLP, then the Debtors’ rights and claims or its designee will he restored to their original
pre-petition state.

12. ,Cor@_rate_ Statgs. The Corporate Debtor and PRLP are entities which are duly
organized and validly existing under the laws of the Commonwealth of Puerto Rico and the
persons executing this Agreement on behalf of the parties {including the Individual Debtors)
are fully authorized to execute, deliver and perform the terms of this Agreement on behalf of
the respective Debtors and PRLP.

iii. Ba.n"m;ugtc_y Court _{liuthorization. The execution of this Agreement by the Debtor
and its perfcrrnance of its obligations hereunder, are subject to the approval the Bankruptcy
Court. This Agreement is conditioned on the Court approving the Stipulation, the Transfer
lvlotion and the Second Amended Joint Plan.

id. Fraud. No parties to this transaction, i.e., Debtors, PRLP, any shareholder or
oficer of the Corporate Debtor, or the Individual Debtors, intends in consummating the
transactions contemplated hereunder, to hinder, delay or defraud either present or future
creditors of any entity.

15. Representations, and lhiarraiities. The Parties represent and warrant that: (a) the
execution and delivery of this agreement, the performance of the obligations hereunder and
the consummation of the transactions contemplated hereby, have been duly approved by all
necessary corporate action and no regulatory or other approvals from any Govemmentai
Authority except as expressly disclosed herein, is necessmy to consuirimate the transactions
contemplated herein, or if so required have been duly obtained by the Parties, and (bl the
claims held by PRLP, or its designee, are legally and beneficially co.-ned by PRLP, or its
designee, along with the liens and security interests securing the same as set forth in the
amended claims.

ctliraais; i -6-
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16. l?a.yrnet1t of Espensns. Except as otherwise provided for in this Agreement, the
Debtors and PRLP shall individually pay for all of their respective reasonable costs and
expenses incurred by them in connection with the negotiation and preparation of this
Agreement, as well as in connection with the discussions and negotiations related to this
Agreement, including, without limitation, the reasonable attorneys’ fees and eitpenses of their
respective counsel.

17. Gener_a_.1 Release. in consideration of, among ether things, the accommodations
provided for herein, and upon receipt and completion of the Transfer Payment the Debtors
hereby forever waive, release and discharge any and all claims (inciuding without limitation,
cross-claims, counterclaims, rights of setofi" and recoupment), defenses, causes of action,
demands, suits, costs, expenses and damages that they now have or hereafter. may have, of
whatsoever nature and ldnd, whether known or unknown, whether new existing or hereafter
arising, whether arising at law or in equity, including but not limited to those which were
asserted or could have been asserted in the Banlonptcy Cases and the State Court Case,
against PRLP, its subsidiaries and affiiiates, successors, assigns, ofiicers, directors,
employees, agents, attorneys and other representatives, based in whole or in part on facts,
whether or not lrnown, existing or occurring on or prior to the date of this Agreement, and in
any way directly or indirectly arising out of or in any way connected to the Allowed Claims.
PRLP agrees that Debtors wili receive a discharge pursuant to the Bankruptcy Code and the
terms of this Agreement, and all claims and liens will be further released pursuant to the
terms of this Agreement. Nothing contained in this Section shail affect the rights and
remedies afforded to the Debtors under Section 11 above.

18. Terrgipnatigp of State Courtgglase. On the date that is 91 days after the completion
of the Transfer Payment, the Debtors and PRLP, or its designee, shall immediately file in the
State Court Case a joint request for dismissal with prejudice of such action, including ail
counterelaims filed by Debtors, without the impositions of costs or attorneys’ fees .to any
party. The automatic stay (if any) of the Banlosuptcy Cases shall be modified to permit the
dismissal with prejudice of the State Court Case.

1.9. Settlement Negotiations. The parties aclcnowledge that they have negotiated at
length and in good faith to reach the arrangements set forth in this Agreement. The parties
acknowledge that they are represented by legal ccunsel oi‘ their choice, are iinliy aware of the
terms contained in this Agreement and have voluntarily and without coercion or duress of
any lond entered into this Agreement and the documents esecuted in connection with this
Agreement.

iii}. .i~/iisnellancons. lt is further agreed as follows:

2:11 Time. Time is of the essence of each provision cf this Agreement. 'i‘i'.e
parties agree to request the Banioruptcy Court to approve the Stipulation, the
Transfer lviotion, the Settlement Agreement, and confirmation of the Second
Amended Joint Plan, upon notice to creditors and parties in interest reduced to
seven (T) days under the provisions ofFed. B. R. Banlo; P. 9006.

DUEEUETS; l _'?_
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20,2 Netiees. i’—'L_u}»' netice, payment, demand er eraritnnriieatien requireti er
permitted te be mven bv anv previsien ef this Agreement will be in writing and
will be deemed te‘ have been given when delivered persenallv te the party
designated te receive such netice, er en the date fellewing the day sent by a
natienally rece gniaed evernight eeurier er en the third (3rd) business day after
the same sent er certified mail, pestage rntd charges prepaid, directed te the
t"e11ewi_ng addresses er te such ether er adtirtiertal addresses as any pmty might
designate be written netice te the ether party:

Te Debter er the Individual Guaranters:
C. Sends tic Asses.
254 San Jese Street
Sth Fleer
San Juan, Puerte Rice 00901-1522
Teiephenet (‘F87’) T29-2900
Facsimiie: U87) T29-2203
Email: _cendecar1nen@,cendeiaw.eem

Te PRLP:

0‘Neil1 &; Berges LLC
Atterneys fer PRLP 2011 I-Ieldings, LLC
250 Mufiez Rivera Avenue, Suite 800
San Juan, Puerte Rice 00918-1803
Teiephenez (T8?) 764-8181
Facsimile: (787) 753-3944
Email: ubaltie.femandez@nei1iberges_,cem

21. _E_ntire_Agt-eement. This Agreement censtitutes the entire and final agreement
between the parties and there are ne agreentents, understandings, warranties er
representatiens between the parties except as set ferth herein. This Agreement supersedes, in
all respects, all ether pner written er crai agreements between the parties relating te the
Sttbj eet matter ef this Agreement and there are ne agreements, understandings, warranties er
representattens between PRLP, er its desimtee, and the Debters ertcept as set ferth in this
Agreement, and these (if any) signed by each ef the parties afier the date ei" this Agreement.

22. Default. The patties te this agreement, ineitt-ding PRLP and the Debters shall be
deemed in default under the terms cf this Agreement ifQ5 representatien, warranty er ether
written statement made by PRLP, the Debters er by an autherirsed representative ef Debters
te PRLP with regards te the initiatien, negetiatien, discussien, andfer ebtainrnent ef this
Agreement preves te have been false er misleading in any material respect when made, er if
any ef the parties breach'a;n}* cevenant er ebiigatien centained in this Agreement er Debters
fail te eemply with er faii te perferm any ef the terms, eenditiens er cevenants er its
ebligatiens set ferth in this Agreement. Upen the eeeurrenee ei a defauit under this
Agreement, all ef the Debters’ ebiigatiens te PRLP under the eilewed Claims (meluding but
net limited te lean decurnents and eeliaterai deeunterttsfi revert te their eriginai, pre-

et:-srssrs; 1 -8“
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petition state, and the Debtors’ indebtedness shall become immediately due and payable
without fitrther notice.

23. Binding Effect. This Agreement, upon approval by the Bankruptcy Court with a
final order, will inure to the benefit of and bind the respective successors and permitted
assigns of the patties.

24. l\iegat_'1gn of Partnership. Nothing contained in this Agreement will be deemed to
create a partnership or joint venture between the Debtors and PRLP, or its designee, or
between PMP, or its designee, and arty other'party, or to cause PRLP, or its designee, to be
liable or responsible in any way for the actions, liabilities, debts or obligations of the
Debters. No person not a party to this Agreement, shall have any “third-party beneficiary” or
other right herettnder.

25. Severabijy. If any clause or provision of this Agreement is determined to be
iiiegai, invalid or unenforceable under any present or future law by the final judgment of a
court of competent jurisdiction, the remainder of this Agreement will not be affected thereby.
it is the intention of the parties that if any such provision is held to be illegal, invalid or
unenforceable, there will be added in lieu thereof a provision as similar in terms to such
provision as is possible and be legal, valid and enforceable.

26. Headings. Paragraphs or other headings contained in this Agreement are
intended for ease in reference and are not intended to affect the meaning or interpretation of
this Agreement.

2?. Ceunterpartpfixecution. This Agreement may be executed in counterparts, each
of which wiil be deemed an original document, but all of which will constitute a single
document. This document will not be binding on or constitute evidence of a contract
between the patties until such time as a counterpart of this document has been executed by
each party and a copy thereof delivered to the other party to this Agreement.

28. Governing Lgw. This Agreement will be interpreted and construed under the
internal laws of the Commonwealth ofPuerto Rico and the Banlnttptcy Code.

29. Survival. All representations and warranties of the parties contained in this
Agreement and the documents to be executed herewith will survive the conversion or
dismissal of the Bankruptcy Cases and any other case under the U.S. Barri-cruptcy Code tiled
by or against any of the Debtors.

30. . Neither this Ageement nor any of the provisions hereof can be
changed, waived, discharged or terminated, except by an instturnent in writing signed by the
party against whom enforcement of the change, waiver, discharge or terrnination is sought.

3l.£34r_:1nfidcntiality. No member of the Debtors or PRLP shall issue arty press release
or otherwise make public statements with respect to the transactions contemplated by the
Agreement without the approval of each other. Each of the parties will hold, and cause

censors; 1 -9-
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respeetive affiliates end, ee epptieeble, their direetere, effieere, etnpleyeee, agents, eeneultante
and edvieetse to held, in etriet eenfidenee, urleee, and te the extent, eempeiled te dieeleee by
the Benkmptey Ceurt fer the epprevet ef the trrmefer ef the Preperty, the Settlement end the
Seeend Atnended Jeint Plen,j1IfiieiaI er edntittiettetive preeeee er by ether reqnirernent r:-flew
er the epplieeble requirements ef e113: 1‘Bgll1£i’££I1‘§y' egeney, the eeenernie eeeetenee ef the
neneeetiene eenternpieterl Iteree5e ieefiectively, “‘tfienfitterrtigljhrtergrretriet,"}, anti eneept ee
etilertriee pettnitted aheve, ne nlerrfeer, es.-»teee.i"lve, er eenerifnettt efthe D-eerere er eiteil
releeee er iiieeleee etten iielrfirtentiel Merrnetien te any -:=tJ1er pereen er etrfitgt, e:-:eep': their
reepeetitre euditers, etterrteye, fnet1eie1erE*t»'ieere, ether eenenltenaie and eri"-risers, p;'e'-tieeeti1et
the dieeleeilrg nereetl ittetmets eueh fl1§.1.'{1 przlfiee ef the eenfitiet1tie1r1'.3iEt'e -C:-ftine Centirlentiel
Zn;-’e;",,'t:.etien ere the reeeiring pertiee egree "fie enelr eentiderrtietity.

en the deter: l'..eree'fter specified, effeetiee ee ef the eiete first eeeee written.

‘W;
iri;t':t'eeI Ittiet‘.in*r'.£;e, In-.e,

M A ;"-/\/‘\,
5”“ ___ _ __

Name:
.I"“H ."‘;

T‘ f-'-'
-J-|-I'M-L\J||

Dete E:-teeutefi: Deeen1berQ__g, 21315

Manuel Medievifla

B5’ /U/K A/K’/IQ.
11/fennel Iviediaville

Meydin Melendez
_ I

BY
Meydin elendez

Date Executed: Deeenlbeeqg, 2915

5'"-W139: 1 eunueas; .1 -1 t}.
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PRLP 2011 Heldinga, LLC
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Property A appears recorded at page 45 of volume 399 of Hurnaeao, property nurnbor 17,694,
Regstry of the Property of Puerto Rico, Section of Humaoao {the “Registry”? is deserrhed as
foilovvsr

ED310455; 1

Exhibit A Page 12 et 18

EXHIBIT 1

DESCRIPTION OF PROPERTY A

URBANA: Predio do terreno radicado en e1 Bat-ie Tejas del ternnino municipal de
I-Iunaaoao, Puerto Rico, contpuesto de 6,397.17G3 rnetros cnadrados, eqnivalentes
a 1.62% euerdaa y que eoiinda: per el NURTE, con la Avenida Font iviartele
(antes Calle Font Marteie); per oi SUR, con Ia Calle C do la Urhanizacion E1
Reereo; per ei ESTE, con terrenes do Manuel Mediavilia Negro-n, Sucesion
Francisco Maldonado, U.S. Post Office Departament-General Service
Administration y dei Municipio do Harnacao (Hey Asoeiaeion do Condorninos
dei Centre Conrereial do Humacao, h1o.); y per el £1-ESTE, eon ia Caile Isidro
Ortiz (antes Caiie D do la Urbanizacion E1 Reereo} 3* eon ten-enos dc Julio
Carrasquilio, Ramon Arroyo, Carmen Fernandez, v"iu-Zia do Martinez, Modesto
Gonzalez, Libardo Pena, Elias Cruz, Autoridad de Aeueduoto v Aioantarillados v
Felipe Silva. Enolava oasa.
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DESCRIPTION OF PROPERTY B

Property B appears recorded at page 116 of volume 290 of Humacao, property number 11,4?1,
Registry of the Property of Puerto Rico, Section of Huniacao (the “Reg-istry") 15 described as
foilovvs:

URBANA: Solar radicado en la Calie Font Martelo del termino municipal do
Hm-na.c-ac, Puerto Rico, con una cabida superficial do 4-81.6421 rnstros cuadrados,
en lindes per cl NURTE, en distancia do 18.480 tnetros, con la Calls Font
Martelo; por cl SUR jv OESTE, en distancia de 22.670 metros y on 23.496
rnetros, respectivarnente, con la fines principal dc la cuai so segrega; y per el
ESTE, en distancia de 23.871 rnetros, con terrenos do la Sucesion Francisco
Maldonado. Enclave casa con valor dc $55,000.00.

1,?DESCRIPTION 0F PROPERT .. C

Property C appears recorded at page 99 of volume 184 of i-iomacae, property number 5,531,
Registry of the Property of Puerto Rico, Section of i-lurnacao (the “Registry”) is described as
follows:

RUSTICA: Parcels radicado en el Barrio Tejas do Humacao, Puerto Rico, con una
cabida superficial do i,6E9.23 I1'lBT.1'0S cnadrados, y en iindes per el Siiiilt 31
t')ES'1"‘i1, en disiancia do 26.90 metros 32 en 51.51 noetros respectivamcnte, con la
parcels B segegada do la fines principal; per cl NORTE, en distancia do 35.40
metros, con la Carretcra Nfimero 915 y per el en distancia do S186
rnetros, con Daniel Garcia.

Erlciava oasa.

Es el rernanente de esta finca loege do is segreg-scion do 2.24-1.01 metros
cnadrados.

oascnrrrron or rnprsrzgr p_
Property D appears recorded page 221 oi‘ volume 414 of L-iernacao, property number 3,311,
Region}: or" the Property oi“ Puerto Rico, Section of Hurnacao (the “litegistry”) is described as
follows:

URBANA: Solar radicado en el Barrio Tej as rlel termino municipal do Humacao,
P"nerto Rico, junto a esta pohlacion, con una eabida superficial do 334.66 nietros
ouadrados, qne rnide por so frente a is Calls ntirnero 1 do la Urbanizaoion on one
enclava, antes finca principal do que fueron segegados, 24.04 metros, siendo esta
colindancia la do lado ESTE, per su fondo Inide 27.7? metros 31 colinda en toda
so extension per este punto que e1 OESTE, con la iinca antes do Adolfo Basso,
hey do Serafin Mojica; per el NORTE, mide 13.00 metros y coiinda con la
Cairetera Insular que do Hurnacao conduce a Las Piedras; per ei SUP-t, mide 13.00
rnetros y oolinda con solar segregado do la iinca principal perteneciente despnea a

seasons; 1 ‘i
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Mariana Castro.

Enclave casa do 2 plantas, la plants baja dedicada a establecimiento comercial, la
pianta alts a vivicnda.

ossonrrrrou or GROUPED gags; r__r;»n_,t/ran BY
PROPERTY s awn PROPERTY n--___________________

Property E and Property D were grouped pursuant to Deed Number 66 executed on August 29,
2002 before Notary Public Luis E. Lopez Correa, filed for recordarion at Entry 132 of the Book
of Daily Entries 806 of the Regi.s'try of the Property of Puerto Price, Section of Humacao, and is
described as follows:

iJ_iT§‘_E.4ri*l.a: Predio dc terreno radicado en ei Barrie 'i"ejas del terminc rnunicipai
do i-1urnacao, Puerto Rico, con una cabida do 816.3021 metros cuadradcs, en
lindes: per el NORTE, con is Caile Font it/laiteio; '__:.or oi SEE 3,4 -QESTE, con
terrenos dc Manuel Mediavilla, 1nc.; 31 per e1ESTE, con la Calls ntunero I (19 do
la Urbanizacion El Recreo). Enclave. edificacion dedicado al Comercio, con valor
la agrupacion dc $500,000.00.

00310458; I ill.
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EXHIBIT 2

PROPERTY A LEASES SUBJECT TO ASSIGNIPHENT
TO PRLP OR ITS DESIGNEEE

a. Lease Agreement with Faciiidades lviedicas Asociadas del Este Corp. for the

premises located at Font Martelo Avenue, Humacao, PR.

b. Lease Agreement with Tabernaculo do Restauracion Ciudad do Refugio, Inc. for

the promises located at Font lviartelo Avenue, Humacao, PR.

c. Lease Agreement with Eastern Consulting Group, Inc. for the premises located at

Font lviartelo Avenue, Humacao, PR.

d. Lease Agreement with CRIM for the premises located at Font Martelo Avenue,

Humacao, PR.

e. Lease Agreement with GTP Towers Ill, LLC for the premises located at Font

Martclo Avc., Humacao, PR.

00320-I153; 1
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EXHIBIT 5

MORTGAGE NUTES

Mertgage Nete dated Octeber 6, 1999, in fB.“U'01‘ cf Bance Pepular dc Puerte Rice, er te
its erder, in the ameunt ef $225,000.00, secured by a reertgage censtituted pursuant te
Deed Number 250 executed befere Netary Public Carlee L. Darila Ceca en the same
date, recerded at page 100 cf velume 134 cf I-Iumacae, prepcrty number 5,531, Registry
cf the Preperty cf I-Iumacae.

irieitgage Nete dated August 16, 2006, in farer ef Bance Pepular de Puerte Rice, er re
its erder, in the arneunt cf $240,000.00, secured by a rnertgage censtitutcd pursuant te
Deed l\Tu1'nber 49 executed befere Netary Public Gustave J. Urnpierre Penten en the
sarnc date, filed at Entry 471 cf the Beck cf Daily Entries S80 ef the Registry cf the
Preperty cf Hun-lacae

Erieitgage Nets dated December 26, 1901, in fairer‘ bearer, er te its erder, in the areeunt
cf $200,000.00, seemed by a rnertgage cer1sti"tuted pursuarrt te Deed Number Zil
eaecttted befere Netary Public Julie Cesar Rivera ea the same date, recerded. at page
212.2 cf velume 414 ef Hurnacac, preperty number 3,311, Registry cf the Preperty cf
Hurnacae.

Eviertgage Nets dated July i9, 1995, in faver bearer, er te its erder, in the arneunt cf
151 50,000.00, secured by a rcertgage censrituted pursuant te Deed ciuniber Tti eseeuted
‘eeiere 1“~Ietary Public Julie Eesar Rivera en the sarne date, reccrdeti at page 222 -ererleaf
cf reiurne 414 cf Hurnacae, prfipfiftjf number 3,311, Registry cf the Preperty ef
rtunracae.

lricrrgagc Nets dated Neveinber 21, ii-3'96, in fairer Reig Cernniercial Bank, er te its
erder,‘ an tee arneuat cf $150,000.00, secured by a rncngage ccnstiturcd pursuant re
1..-eee i\.u.ir1ber 21 .=' e:-recured eefere iaetary rubric Jcse W. {Jar'tagena en the sarne date,
recerded at page 11'? cf velurne 290 cf Hurnacae, prepe1'ty l1,4?i, Registry cf the
Prcperty cf I-Iurnacae.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF PUERTO RICO

IN RE: CASE NO.: I3-02300 (MCF)

MANUEL DIEDIAYTILLA, INC.

I Debter CHAPTER 11

I‘ IN RE: ’ CASE NO..: 13-02802 {ll/ICF)

MANUEL MEDIAVILLA
MAYDIN G. MELENDEZ

Debters CHAPTER 11

MOTION SUBMITTING STIPULATION FOR THE TREATMENT OF PRLP 2011
HOLDINGS, LLC UNDER DEBTORS’ THIRD PLAN OF REORGANIZATION

1. On April 13, 2013, the Debters filed their respective Chapter ll Bankruptcy

Petitiens and have eperated as Debters in Pessessien since that date.

2. After extensive litigatien, the Debters and PRLP reached an agreement fer the

treatment cf PRLP’s claims under Debters Secend Plan cf Recrganizatien. Even theugh such

agreement was signed en December 28, 2015 (The Agreement dated December 23, 2015), the

same was net submitted fer appreval cf the Ceurt due te certain incensistencies between the

parties. Therefere, the Debter meved ferward fer the appreval ef Debters Secend Amended Jeint

Plan cf Reerganizatien filed en January 29, 2016.

3. Debters’ Secend Amended Jeint Plan ef Reerganizatien was appreved and

cenfirrned en September 23, 2016. Es Decket Ne. 50?.

4. On Octeber 2', 2016, PRLP appealed the centirmatien efthe Secend Amended Jeint

Plan ef Reerganizatien te the Banlqnptcy Appellate Panel (“BAP”).
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5. On June 16, 2017, the BAP vacated the cenfirmatien erder and feund that the

Agreement dated December 23, 2015, was a valid agreement ameng the parties Lmder Puerte Rice

law, and [...] under federal cemrnen law, but net enferceable until appreval ef the Bankruptcy

Ceurt. The BAP further remanded the case te the Bankruptcy Ceurt fer further preceedings

censistent with the Opinien and Order, and the Judgement. The Debters decided te abide by the

Order ef the BAP due te the high litigatien cests and need fer these Debters te cenclude these

preceedings. Therefere, the Debters are herein submitting the Agreement dated December 2015

fer the appreval ef the Bankruptcy Ceurt under the previsiens cf Fed. R. Bank. P. 9019, with

certain clarificatiens as detailed belew.

6. The Agreement dated December 2015, attached herein as Exhibit 1, prcvides the

treatment te PRLP"'s claims Nes. 1 and 9, under Secured Class 4 and Unsecured Class 6 efDebters‘

Plan ef Reerganixatien, which will be identified as Debters’ Third Amended Plan ef

Reerganixatien.

1-’. Under the Agreement dated December 23, 2015, the treatment te PRLP under

Secured Class 4 will be basically the transfer ef Debter Manuel Mediavilla Inc."s Preperty Ne.

12,694 lecated in Humacae, Puerte Rice (“Preperty A”) free and clear ef liens and in full payment

ef any and all debt and Debter Manuel Mediavilla and Maydin Melendez will retain Preperty Ne.

11,421 lecated in Humacae, Puerte Rice (“Preperty B"), Preperty Ne. 5,531 lecated in Humacae,

Puerte Rice (“Preperty C”), Preperty Ne. 3,311 lecated in Humace, Puerte Rice (“Preperty D”)

free and clear efany and all liens, including these frem PRLP]. The Debters herein include Exhibit

2 with the detail ef the Debters‘ preperties, subject te the Agreement dated December 23, 2015.

' Preperty E and D were greuped pursuant te Deed Number 66 executed en August 29, 2002, befere Netary Public
Luis E. Lepex Cerrea, filed fer recerdatien at Entry 132 efthe Beck cf Daily Entries 306 efthe Registry efthe
Preperty ef Puerte Rice, Sectien ef Humacae. The Greuped parcel has an area cf 316.3021 square meters.

2
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3. Pursuant te The Agreement dated December 23, 2015, under unsectued Class 6,

PRLP will retain its claims fer veting purpeses enly te guarantee appreval and centirmatien ef the

Third Amended Jeint Plan cf Reerganizatien, with ne right te payment fer its unsecured claims

under Class 6, since all PRLP’s claims will be censidered fully paid with the transfer ef the

Preperty Ate PRLP under secured Class 4.

9. Censidering that The Agreement dated December 23, 2015, was signed en

December 2015, the fellewing inferrnatien is included te update and clarify the agreement as

fellews and will be identified hereinafter as “The Settlement Agreement":

a. As cf this date, the Debters centinue making menthly payments under the

Cenfirmed Plan and have reduced the tetal ameunts ewed te PRLP: fer Claims Ne. 1 and

Claim Ne. 9 te $1,315,251.43 apprex. Agreement dated December 23, 2015 at Page 2 ef

13, 111.

b. The Debter, upen the entry ef final erder appreving The Settlement

Agreement, will make adequate pretectien payments te PRLP cerrespending te the menths

ef August, September, Octeber, Nevember, 2017 and ferward until the transfer date, frem

the insurance preceeds, as fellews:

i. $15,000.00 cerrespending te the menth cf August 201?

ii. $15,000.00 cerrespending te the menth ef September 201'?

iii. $6,225.00 cerrespending te the menth ef Octeber 201?, less

any ether expense incurred and net cevered by the insurance

claim subject te the appreval ef PRLP.

3
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iv. $16,622.00 cerrespending te the menth ef Nevember 2017

and until the transfer dated The payment te the U.S. Trustee

will be deducted enly en quarterly basis.

e. Any and all insurance payments cerrespending te claims fer the peried

previeus te the transfer date ef Preperty A, will be preperty ef the Debters. These funds

will first be used te pay PRLP any ameunts ewed related te the adequate assurance

payments fer August, September, Octeber, Nevember and ferward. If the insurance

preceeds are insufficient te make the feregeing adequate pretectien payments, the balance

will be paid by the Debters. Other net ameunts frem the insurance claim preceeds, if any,

will be retained by Debters.

d. The Henerable Ceurt has already reduced the peried te submit any

ebjectiens te the submissiens related te this transactien te seven (7) days.

e. All references te the Secend Amended Jeint Plan, shall be renamed as te

the Third Amended Jeint Plan.

f. Simultaneeusly with the signature ef the transfer deed fer Preperty A, all

ether deeds referred te in the Agreement dated December 23, 2015 at Page 4 ef 13, 1l5(d)

will be signed including the deeds fer twe perpetual rights cf way in faver ef Preperty B

and D, fer the access threugh the frent and back ef Preperty A te the 15 parking spaces in

Preperty A, te be used by Preperty B and D. If by the transfer date, the cerrespending

permits have net been issued, such ether related deeds shall be signed as seen as the permits

are ebtained.

3 The parties have previeusly agreed that the Debter will disceunt the ameunt cf 31,253.00 fer regular eperating
expenses and the ameunt ef$ 1,625.00 fer the payment ef the US Trustee fees en a quarterly basis.

4
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g. The Debters represent that the extensien ef the Lease Agreement with

CRIM has already been signed. Nevertheless, in erder fer CRIM te change the name ef

the Landlerd, the Patties will centinue te be ebligated te register the Lease Agreement at

the cerrespending Registry ef Preperty. Agreement at Page 4 ef 13, 1l5(g)

h. The Debters will pay CRlM*s claim fer preperty taxes relating te Preperty

A frem the preceeds ef the rent fer the menth ef Octeber 2017. See 1l9(b)(iii) abeve and

The Agreement dated December 23, 2015 at Page 5 ef 13, 1l5(h).

10. The Transfer ef Preperty A shall take place immediately after the appreval, entry

and finality ef: the Order appreving this stipulaticn, the appreval cf the Transfer Metien, the

issuance ef the Order and Writ ef Transfer Metien and the erder cenfirming the Third Amended

Plan cf Reergartizatien. (“The Transfer Date“)

1 l. On the 915‘ day after the Transfer ef Preperty A, PRLP will uncenditienally release

all Mortgage Netes ever the preperties te he retained by the Debters Manuel Mediavilla, lnc.,

Manuel Mediavilla and Maydin Melendez. i.e., Preperty Ne. 11,421 lecated in Humacae, Puerte

Rice (“Preperty B”), Preperty Ne. 5,531 lecated in Humacae, Puerte Rice (“Preperty C”),

Preperty Ne. 3,311 lecated in Humace, Puerte Rice (“Preperty D“) as per the Agreement at Page

3 ef 13,112 and Exhibit 5 te The Agreement dated December 23, 2015.

12. The Debter is herein submitting as Exhibit 3 a Prepesed Order.

NOTICE TO ALL CREDITORS AND PARTIES IN INTEREST

If within seven (T) days after service as evidenced by this certificatien, and an additien
three (3) days if yen were served by mail pursuant te F.R.B.P. 9006(f), any party against whem
this paper has been served, er any ether party te the actien whe ebj ects te the relief seught herein,
must serve and file an ebjectien er the apprepriate respense te this paper with the Clerk’s effice
ef the U.S. Bankruptcy Ceurt fer the District ef Puerte Rice. If ne ebjectien er ether respense is
tiled within the time allewed herein, this decument will be deemed uneppesed and may be granted
witheut further netice er hearing unless: (I) the requested relief is ferbidden by law, (II) the

5
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requested relief is against public pelicy, (Ill) in the epinien ef the Ceurt the interests ef justice
requires etherwise.

RESPECTFULLY SUBMITTED.

In San Juan, Puerte Rice this 14*“ day ef Nevember 2017.

I HEREBY CERTIFY that en this date, 1 electrenically tiled the feregeing with the Clerk

ef the Ceurt using the CMFECF System, which will send netificatien ef such filing te the parties

appearing in said system including the US Trustee and by United States Pestal Service te all

crediters and parties in interest as per the Master Address List.

C. CONDE & ASSOC.
Ceunsel fer the Debters

254 San Jese Street, 5*“ Fleer
Old San Juan, Puerte Rice 00901
Telephenez 73?-2'29-2900
Facsimile: 237-729-2203
E-Mail: ls._valle@cendelaw.cem

S/Carmen D. Cende Terres
Carmen D. Cende Terres, Esq.
USDC Ne. 202312

.51/Ltrisn S. Vellepfnsrre
Luisa S. Valle Castre, Esq.
USDC Ne. 215611

6
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MANUEL MEDIAVILLA, INC.
DIP 13-02800 MCF

AND

MANUEL MEDIAVILLA E MAYDIN G MELENDEZ
DIP 13-02302 MCF

the

UPDATED JOINT SCHEDULE OF PAYMENTS UNDER THE THIRD
AMENDED JOINT PLAN OF REORGANIZATION

(REVISED AS OF SEPTEMBER 13, 2017}
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EXHIBIT

MANUEL MEDIAVILLA, INC.
DIP 13-02800 MCF

AND

MANUEL MEDIAVILLA 5. MAYDIN G MELENDEZ
DIP 13-02802 MCF

UPDATED REORGANIZATION PLAN CASH FLOW FORECAST
YEARS 1 TO 5 OF PLAN

(REVISED AS OF SEPTEMBER 13, 2017)

This Schedule is an integral part of Debtor's Disclosure Statement and Plan of
Reerganizatien.
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MANUEL MEDIAVILLA, INC.
DIP 13-02300 MCF

AND
MANUEL MEDIAVILLA 8; MAYDIN G MELENDEZ

DIP 13-02302 llllCF

JOINT REORGANIZATIDN PLAN CASH FLOW FORECAST
YEARS 1 T0 5 OF PLAN

ASSUMTIONS AND BASIS FOR DEVELOPING THE REORGANIZA‘HON
PLAN CASH FLOW FORECAST

GENERAL

The reorganization plan has been proposed considering Debtor present rental
income structure. At confirmation date, Debtors will generate combined rentals at
an average of approximately $12,800 per month which is consistent with present
rent roll. A five (5) year plan is considered necessary and reasonable for Debtor
to comply with paying all creditors based on matters set forth in the disclosure
statement.

The accompanying combined schedule of operating cash inflows and outflows
present, to the best of Debtors knowledge and believe, the expected results of
activities during forecast-ed periods assuming the plan is confinned under chapter
11 of the U.S. Bankruptcy Code. Accordingly, these projections reflect Debtor's
judgment as of this date, of the expected conditions and their expected course of
action and results as is the plan is approved.

Debtor understands that forecasted rent roll, as detailed in this Plan, fairly presents
the economic yield of future revenue and effectively serve as a basis to develop
the forecast.

The plan payment information was determined based on the scheduled payments
plan information pursuant the claims class classification as set forth in the
payments under the Plan. Substantially all rental income eamed by debtors are
committed to the plan payments as detailed in the accompanying schedule.
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Revenues during reorganization period:

RENTAL: Rental revenue was forecasted based on forecasted rent roll for each
case as disclosed . Rentals on Personal Property amounts to $9,700 per month
and $3,100 on the corporate case. Annualized rentals amount to $116,400 and
$37,200 on personal and corporate cases respectively. Present lease terms, in
most of the cases will mature during 201?. ltis assumed that any lease that
matures before the end of the reorganization period will be renewed substantially
under the same terms and conditions.

SOCIAL SECUITY BENEFITS: Forecasted at $2,166 per month based on present
benefit. No increase is expected.

EXPENSES DURING REORGANIZATION PERIOD:

The basis for expenses was established considering the actual experience and
history of Debtors as sustained by evaluating the monthly operating reports filed
on case during the last twelve (12) months adjusted for the effect of the property
surrendered upon the Settlement Agreement reached with Secured Creditor
PRLP. A 3% annual increase was provided to account for inflationary trends and
increase in consumer price index. A reasonable provision for patents and property
taxes has been provided based on statutory rates and present structure of debtor.
Also, a reasonable provision for personal income and self-employment taxes has
been provided. Income taxes have been provided on the corporate case
considering available net operating losses carry fonvards during reorganization
penod.
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