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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF TEXAS
SHERMAN DIVISION
In re
CFO MANAGEMENT HOLDINGS, LLC, 1
Debtor.

§
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§

Chapter 11
Case No. 19-40426

Findings of Fact, Conclusions of Law, and Order Confirming the
Chapter 11 Trustee’s Second Amended Plan of Liquidation
for Debtor CFO Management Holdings, LLC
(with Technical Modifications and Certain Settlement Language)
In considering confirmation of the Chapter 11 Trustee’s Second Amended Plan of
Liquidation for Debtor CFO Management Holdings, LLC [Docket No. 444], filed with this Court
on May 27, 2020 (including all exhibits and schedules thereto, as amended or modified from
time to time in accordance with its terms, including the revised version filed prior to entry of
this Confirmation Order [Docket No. 659], the “Plan”), 2 this Court, after due notice and a
hearing, entered an order dated July 22, 2020: (1) approving the accompanying disclosure
statement [as amended, Docket No. 512] (the “Disclosure Statement”); (2) scheduling a
hearing to consider confirmation of the Plan; (3) establishing voting and objection deadlines;
and (4) approving balloting, solicitation, notice, and voting procedures [Docket No. 508] (the

The following entities’ bankruptcy cases and estates have been substantively consolidated with that
of Debtor CFO Management Holdings, LLC (EIN# XX-XXX6987) for all purposes (see Docket No. 248): Carter
Family Office, LLC (Case No. 19-40432); Christian Custom Homes, LLC (Case No. 19-40431); Double Droptine
Ranch, LLC (Case No 19-40429); Frisco Wade Crossing Development Partners, LLC (Case No. 19-40427);
Kingswood Development Partners, LLC (Case No. 19-40434); McKinney Executive Suites at Crescent Parc
Development Partners, LLC (Case No. 19-40428); North-Forty Development LLC (Case No. 19-40430); and
West Main Station Development, LLC (Case No. 19-40433). The following mailing address can be used for the
consolidated Debtor with respect to these cases: c/o David Wallace, Chapter 11 Trustee, 4131 North Central
Expressway, Suite 775, Dallas, Texas 75204.
1

2

Capitalized terms not defined herein shall have the meanings ascribed to such terms in the Plan.
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“Solicitation Procedures Order”). The Disclosure Statement, the Plan, and the Solicitation
Procedures Order having been distributed or made available to Holders of Claims against or
Interests in the Debtor and other parties in interest as provided in the Solicitation Procedures
Order; and the Plan Supplement to the Plan having been filed with the Court on November 9,
2020 [Docket No. 613-1] (as has and may be further amended or modified, the “Plan
Supplement”); and the Court having held a hearing on January 5, 2021 to consider
confirmation of the Plan (the “Confirmation Hearing”); and due notice of the Plan and the
Confirmation Hearing having been provided to holders of Claims against or Interests in the
Debtor and other parties in interest in accordance with the Solicitation Procedures Order, title
11 of the United States Code (the “Bankruptcy Code”), the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules”), the Local Bankruptcy Rules for the United States
Bankruptcy Court for the Eastern District of Texas (the “Local Rules”), as established by the
certificates of service and mailing filed with this Court, 3 and such notice being adequate and
sufficient under the circumstances with no further notice being required; and after full
consideration of (i) the Plan, (ii) the Disclosure Statement, (iii) the Plan Supplement; (iv) the
Declaration of Jeffrey R. Miller with respect to the Tabulation of Votes on the Plan
[Docket No. 610 and, as amended, Docket No 648] (the “Voting Declaration”); (v) the
testimony of David Wallace, as Chapter 11 Trustee (the “Trustee”) for Debtor CFO
Management Holdings, LLC (the “Debtor”) contained in the Declaration of David Wallace in
Support of Motions Scheduled for January 5, 2021 Hearing [Docket No. 650]; (vi) the declaration
of David B. Miller in support of the Plan and the supplement thereto [Docket Nos. 649 and

3

Such certificates of service have been filed at Docket Nos. 519, 551, 607, 609, 623, 638, and 647.
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654]; and (vii) any filed objections to confirmation of the Plan, the evidence presented,
arguments of counsel; and having considered the technical and settlement-related proposed
Plan modifications submitted with the Notice of Filing of Proposed Plan Modifications [Docket
No. 645]; and having taken judicial notice of the pleadings and evidence presented in this
Chapter 11 Case and upon consideration of the record before it, the Court finds and concludes
that, as reflected by this Court’s rulings made herein and at the Confirmation Hearing (which
rulings by this Court at the Confirmation Hearing are incorporated herein for all purposes),
good and sufficient cause exists to confirm the Plan. The Court enters the following additional
findings and conclusions:
A.

Findings and Conclusions Under Bankruptcy Rules 7052 and 9014
1.

The findings and conclusions set forth herein and in the record of the

Confirmation Hearing constitute this Court’s findings of fact and conclusions of law under
Bankruptcy Rule 7052, made applicable to this proceeding by Bankruptcy Rule 9014. To the
extent any of the following findings of fact constitute conclusions of law, they are adopted
as such. To the extent any of the following conclusions of law constitute findings of fact,
they are adopted as such.
B.

Exclusive Jurisdiction, Venue, Core Proceeding (28 U.S.C. §§ 157(b)(2), 1334(a))
2.

This Court has jurisdiction over the Chapter 11 Case under 28 U.S.C. § 1334.

Confirmation of the Plan is a core proceeding under 28 U.S.C. § 157(b)(2)(L), and this Court
has jurisdiction to enter a final order with respect thereto. The Debtor is an eligible debtor
under Bankruptcy Code § 109. Venue is proper before this Court under 28 U.S.C. §§ 1408 and
1409.

CFO Management Holdings, LLC Confirmation Order
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Commencement of the Case
3.

Petition Date. On February 17, 2019 (the “Petition Date”), the Debtor CFO

Management Holdings, LLC and its subsidiaries (as listed in Footnote 1 in this Order, the
“Subsidiary Debtors”) filed a voluntary petition under Chapter 11 of the Bankruptcy Code
initiating Case No. 19-40426 in this Court.
4.

Committee. On February 28, 2019, the Office of the United States Trustee

formed an Official Unsecured Creditors’ Committee (the “Committee”), appointing five
members to serve. See Docket No. 58.
5.

Trustee Appointment. On April 4, 2019, the Court entered an order requiring

that a chapter 11 trustee be appointed in the Bankruptcy Cases. See Docket No. 140. On April
10, 2019, the United States Trustee for the Bankruptcy Cases filed a notice of the appointment
of David Wallace as Chapter 11 Trustee for the Debtor and Subsidiary Debtors’ estates. See
Docket No. 143. On April 24, 2019, the Court entered its order granting the United States
Trustee’s application to approve the appointment of David Wallace as Chapter 11 Trustee. See
Docket No. 153.
6.

Substantive Consolidation. On August 15, 2019, the Court entered an order

substantively consolidating the Debtor and Subsidiary Debtors and their estates for all
purposes under the name and case of the Debtor, CFO Management Holdings, LLC. See Docket
No. 248.
7.

Judicial Notice. This Court takes judicial notice of the record of this Chapter 11

Case, including without limitation: (i) as appropriate, proofs of claims filed in the case, and
(ii) the docket of the case maintained by the Clerk of this Court and pleadings reflected therein,
including, without limitation, all pleadings and other documents filed, all orders entered, and

CFO Management Holdings, LLC Confirmation Order
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all evidence and arguments made, proffered, or adduced at the hearings held before this Court
during the pendency of the case.
D.

Solicitation and Notice
8.

Solicitation and Notice. On July 22, 2020, this Court entered the Solicitation

Procedures Order, which, among other things, established procedures for the Debtor’s
solicitation of votes on the Plan. See Docket No. 508. The Solicitation Packages (as defined in
the Solicitation Procedures Order) were served in compliance with the Bankruptcy Rules and
the Solicitation Procedures Order. The service of the Solicitation Packages was adequate and
sufficient under the circumstances of the case, and adequate and sufficient notice of the
Confirmation Hearing and other requirements, deadlines, hearings, and matters described
in the Solicitation Procedures Order was timely provided in compliance with the Bankruptcy
Rules and the Solicitation Procedures Order.
9.

The Disclosure Statement. The Disclosure Statement included in the

Solicitation Packages contained “adequate information” within the meaning of 11 U.S.C. § 1125.
10.

Voting. Votes on the Plan were solicited after disclosure to Holders of Claims

against or Interests in the Debtor of “adequate information” as defined in Bankruptcy Code
§ 1125. As evidenced by the Voting Declaration, votes to accept or reject the Plan have been
solicited and tabulated fairly, in good faith, and in a manner consistent with the Solicitation
Procedures Order, the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.
E.

Compliance with Bankruptcy Code § 1129 Requirements
11.

Burden of Proof. The Trustee has met his burden of proving the elements of

Bankruptcy Code § 1129 by a preponderance of the evidence.

CFO Management Holdings, LLC Confirmation Order
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Bankruptcy Rule 3016(a). The Plan is dated and identifies the Trustee as the

Plan proponent, thereby satisfying Bankruptcy Rule 3016(a).
13.

Plan Compliance with the Bankruptcy Code (11 U.S.C. § 1129(a)(1)). The

Plan complies with the applicable provisions of the Bankruptcy Code, thereby satisfying
Bankruptcy Code § 1129(a)(1):
a)

Proper Classification (11 U.S.C. §§ 1122, 1123(a)(1)). As required by
Bankruptcy Code § 1123(a)(1), in addition to Administrative Claims, and Priority
Tax Claims, which need not be classified, Plan Article 3 designates 13 Classes of
Claims against and Interests in the Debtor. As required by Bankruptcy Code
§ 1122(a), the Claims (to the extent treated as a Class) placed in each Class are
substantially similar to other Claims in each such Class. Valid business, factual,
and legal reasons exist for separately classifying the various Classes of Claims
created under the Plan. Thus, the Plan satisfies Bankruptcy Code §§ 1122 and
1123(a)(1).

b)

Specified Unimpaired Classes (11 U.S.C. § 1123(a)(2)). The Plan does not
specify any unimpaired Classes, so Bankruptcy Code § 1123(a)(2) is inapplicable.

c)

Specified Treatment of Impaired Classes (11 U.S.C. § 1123(a)(3)). Plan Article
3 designates Classes 1–13 as impaired, and Plan Article 3.3 sets forth the treatment
of such impaired Classes, thereby satisfying Bankruptcy Code § 1123(a)(3).

d)

No Discrimination (11 U.S.C. § 1123(a)(4)). Plan Article 3 provides for the same
treatment by the Debtor for each Claim in each respective Class, unless the
holder of a particular Claim has agreed to a less favorable treatment in respect
of such Claim, thereby satisfying Bankruptcy Code § 1123(a)(4).

e)

Implementation of the Plan (11 U.S.C. § 1123(a)(5)). As required by
Bankruptcy Code § 1123(a)(5), Plan Article 4 provides for adequate means for
implementation of the Plan, including without limitation, (a) the substantive
consolidation of Texas Cash Cow (or the deemed consolidation of such entity)
with the Debtor; (b) the vesting of assets in the Liquidation Trust; (c) the
cancellation of notes, instruments, and other documents; (d) exemption from
certain transfer taxes under Bankruptcy Code § 1146; (e) preservation of Causes
of Action; and (f) effectuating of documents and further transactions by the
Liquidation Trust.

f)

Non-Voting Equity Securities (11 U.S.C. § 1123(a)(6)). No Securities will be
issued under the Plan, thereby satisfying Bankruptcy Code § 1123(a)(6).

g)

Designation of Managers, Directors and Officers of the Debtors
(11 U.S.C. § 1123(a)(7)). In accordance with Bankruptcy Code § 1123(a)(7), Plan
Article 4 provides for the Liquidation Trustee to assume all rights, authority,
power, and duties of the Trustee with respect to the Estate, as transferred to the
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Liquidation Trust and in accordance with the terms of the Liquidation Trust
Agreement.
h)

Additional Plan Provisions (11 U.S.C. § 1123(b)). The additional provisions of
the Plan are appropriate and consistent with the applicable provisions of the
Bankruptcy Code, thereby satisfying Bankruptcy Code § 1123(b).

i)

Impairment/Unimpairment of Any Class of Claims or Interests (11 U.S.C.
§ 1123(b)(1)). Under the Plan, all Classes are impaired, as permitted by
Bankruptcy Code § 1123(b)(1).

j)

Assumption and Rejection of Executory Contracts (11 U.S.C. § 1123(b)(2)).
Plan Article 5 provides that, except as otherwise provided in the Plan, all
Executory Contracts of the Debtor (that have not been previously assumed or
rejected by order of the Bankruptcy Court) will be rejected as of the
Confirmation Date in accordance with §§ 365 and 1123 of the Bankruptcy Code,
other than the Specified Contracts that the Trustee elects to assume under the
Plan. This Confirmation Order constitutes an order of this Court under
Bankruptcy Code § 365 approving the assumption, rejection, or assignment of
such Executory Contracts as of the applicable dates and in accordance with the
Executory Contract provision provided in the Plan or herein, as applicable.

k)

Settlement and Retention of Claims (11 U.S.C. § 1123(b)(3). In accordance
with Bankruptcy Code § 1123(b)(3), Plan Article 3.4 provides for the settlement
of the Class-Action Adversary and the Trustee/CPIF Adversary in accordance
with the Adversary Settlement Agreement. Plan Article 9.7 provides for releases
in connection with the settlement set forth in the Adversary Settlement
Agreement. Plan Article 9.8 provides for releases in connection with the
settlement with SMS Financial. The Plan also provides for the creation of a
Liquidation Trust for the resolution of retained claims.

l)

Modification of Rights (11 U.S.C. § 1123(b)(5)). In accordance with Bankruptcy
Code § 1123(b)(5), Plan Article 9.2 provides that, except as otherwise provided in
the Plan as it relates to Secured Claims, or in any contract, instrument, release,
or other agreement or document entered into or delivered in connection with
the Plan, on the Effective Date, all mortgages, deeds of trust, Liens, pledges or
other security interests against any property of the Estates will be fully released
and discharged, and all of the rights, title, and interest of any holder of such
mortgages, deeds of trust, Liens, pledges, or other security interests will vest in
the Liquidation Trust.

m)

Other Appropriate Provisions (11 U.S.C. § 1123(b)(6)). The Plan’s other
provisions are appropriate and consistent with the applicable provisions of the
Bankruptcy Code, including, without limitation, provisions for (a) distributions
to Holders of Claims or Interests, (b) allowance and disallowance of certain
Claims, (c) the release of certain Liens, (d) release by the Debtor of the Released
Parties and (e) exculpations of the Exculpated Parties.

n)

Cure of Defaults (11 U.S.C. § 1123(d)). The Plan, including the Plan Supplement,
provides for the cure of certain defaults in accordance with the underlying
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agreement and applicable nonbankruptcy law. Accordingly, the Plan complies
with Bankruptcy Code § 1123(d).
14.

The Trustee’s Compliance with the Bankruptcy Code (11 U.S.C.

§ 1129(a)(2)). The Trustee, as the Plan proponent, has complied with the applicable provisions
of the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules generally with respect to
the Plan and in transmitting the Plan, the Disclosure Statement, the Ballots, and related
documents and notices and in soliciting and tabulating the votes on the Plan.
15.

Plan Proposed in Good Faith (11 U.S.C. § 1129(a)(3)). The Trustee has

proposed the Plan (including the Plan Supplement, and all other documents necessary to
effectuate the Plan) in good faith and not by any means forbidden by law, thereby satisfying
Bankruptcy Code § 1129(a)(3). The Trustee’s good faith is evident from the facts and record of
the Chapter 11 Case, the Disclosure Statement, and the record of the Confirmation Hearing and
other proceedings held in the Case. The Plan was proposed with the legitimate and honest
purpose of maximizing the value of the Debtor’s assets and expeditiously distributing that value
to creditors. The Plan was negotiated at arms’ length among the Trustee and claimants and
parties in interest. Further, the Plan’s classification, exculpation, and release provisions have
been negotiated in good faith, at arms’ length, and are consistent with Bankruptcy Code §§ 1122,
1123(b)(6), 1129, and 1142, and are each necessary for the Estate’s successful maximization of
value for claimants. Such provisions were not included in the Plan for any improper purpose.
16.

Payment for Services or Costs and Expenses (11 U.S.C. § 1129(a)(4)). Any

payment made or to be made by the Trustee, the Estate, or by a person issuing securities or
acquiring property under the Plan, for services or for costs and expenses in connection with
the Chapter 11 Case, or in connection with the Plan and incident to the case before confirmation
of the Plan, has been approved by, or is subject to the approval of, this Court as reasonable,
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thereby satisfying Bankruptcy Code § 1129(a)(4). The Class-Action Resolution Claim provided
for in Plan Article 3.4 is reasonable and may be satisfied in accordance with the Plan without
further Court approval.
17.

Managers, Directors, and Officers (11 U.S.C. § 1129(a)(5)). The Trustee has

complied with Bankruptcy Code § 1129(a)(5). On the Effective Date, the Liquidation Trustee
will assume all rights, authority, power, and duties of the Trustee with respect to the Estate, as
transferred to the Liquidation Trust and in accordance with the terms of the Liquidation Trust
Agreement.
18.

No Rate Changes (11 U.S.C. § 1129(a)(6)). Bankruptcy Code § 1129(a)(6) is

satisfied because the Plan does not provide for any rate changes over which a governmental
regulatory commission has jurisdiction.
19.

Best Interests of Creditors (11 U.S.C. § 1129(a)(7)). Especially in consideration

of the Court-approved compromises incorporated under the Plan, all classes of Impaired
Claims have either accepted the Plan or the “best-interests” test is satisfied with respect to such
Class of Impaired Claims. As demonstrated by the evidence proffered or adduced at the
Confirmation Hearing each Holder of an Impaired Claim against the Estate either has accepted
the Plan or will receive or retain under the Plan, on account of such Claim, property of a value,
as of the Effective Date, that is not less than the amount that such Holder would receive or
retain if the Debtor were liquidated under Chapter 7 of the Bankruptcy Code on such date.
Accordingly, the Plan satisfies Bankruptcy Code § 1129(a)(7).
20.

Acceptance by Certain Classes (11 U.S.C. § 1129(a)(8)). Holders of Claims in

Classes 1-10 (together, the “Impaired Accepting Classes”) are impaired by the Plan and
entitled to vote, and have either voted to accept the Plan, in accordance with Bankruptcy Code

CFO Management Holdings, LLC Confirmation Order
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§ 1126(b) and (c), or, in the case of Class 2 – CPIF Lending Secured Claim, have subsequently
accepted the Plan and Claim treatment in accordance with the approved Adversary Settlement
Agreement. Classes 11-13 are deemed to have rejected the Plan.
21.

Treatment of Administrative Expense Claims, and Priority Tax Claims

(11 U.S.C. § 1129(a)(9)). The treatment of Administrative Claims and Priority Tax Claims under
Plan Article 2 satisfies the requirements of Bankruptcy Code § 1129(a)(9) by providing for
payment in full of such Administrative Claims and Priority Tax Claims in accordance with the
terms of the Plan. Any Holder of an Administrative Claim may agree to less favorable treatment
than that described in Plan Article 2.
22.

Acceptance by Impaired Class of Claims (11 U.S.C. § 1129(a)(10)). All Classes,

except for Class 11-13, are impaired under the Plan and entitled to vote. With respect to all
Classes entitled to vote on the Plan, one or more Holders voted in each of the following Classes:
1, 2, 3, 4, 6, 9, and 10. Of each voting Class, all voted to accept the Plan by the requisite majorities
(or, with respect to Class 2, accepted the Plan under the terms of the Adversary Settlement
Agreement), or, if no votes were received for a Class (as was the case for Classes 5, 7, and 8),
are deemed to have accepted the Plan, determined without including any acceptance of the
Plan by any insider, if any. Therefore, the Plan satisfies Bankruptcy Code § 1129(a)(10).
23.

Feasibility (11 U.S.C. § 1129(a)(11)). The information in the Disclosure

Statement and evidence proffered or adduced at the Confirmation Hearing (i) is persuasive and
credible, (ii) has not been controverted by other evidence, and (iii) establishes that
Confirmation of the Plan is not likely to be followed by the liquidation or the need for further
financial reorganization of the Debtor. Therefore, the Plan satisfies Bankruptcy Code
§ 1129(a)(11).
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Payment of Fees (11 U.S.C. § 1129(a)(12)). All fees due and payable under § 1930

of chapter 123 of title 28, United States Code, as determined by the Bankruptcy Code, have been
or will be paid on or before the Effective Date under Plan Article 2.5, thereby satisfying the
requirements of Bankruptcy Code § 1129(a)(12).
25.

Continuation of Retiree Benefits (11 U.S.C. § 1129(a)(13)). The Debtor is not

obligated to pay postpetition health, welfare, or retirement benefits, and accordingly, the
requirements of Bankruptcy Code § 1129(a)(13) are inapplicable in the Case.
26.

No Domestic Support Obligations (11 U.S.C. § 1129(a)(14)). The Debtor is not

required by a judicial or administrative order, or by statute, to pay a domestic support
obligation; accordingly, Bankruptcy Code § 1129(a)(14) is inapplicable in the Case.
27.

Debtors are Not Individuals (11 U.S.C. § 1129(a)(15)). The Debtor is not an

individual; accordingly, Bankruptcy Code § 1129(a)(15) is inapplicable in the Case.
28.

No

Applicable

Nonbankruptcy

Law

Regarding

Transfers

(11 U.S.C. § 1129(a)(16)). Bankruptcy Code § 1129(a)(16) is inapplicable as it only applies to the
“transfer of property by a corporation or trust that is not a moneyed, business, or commercial
corporation, or trust[,]” and the Debtor is a moneyed business or commercial corporation.
29.

No Unfair Discrimination; Fair and Equitable (11 U.S.C. § 1129(b)). Since

every voting Class has voted in favor of the Plan (initially or through subsequent acceptance of
the Plan), there is no Bankruptcy Code requirement that the Plan not unfairly discriminate or
be fair and equitable. Nevertheless, even if Bankruptcy Coe § 1129(b) were applicable, the Plan
does not unfairly discriminate and is fair and equitable.
30.

Only One Plan (11 U.S.C. § 1129(c)). The Plan is the only Chapter 11 plan that

has been filed in the Case. Accordingly, Bankruptcy Code § 1129(c) is inapplicable in this Case.
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Principal Purpose of the Plan (11 U.S.C. § 1129(d)). The principal purpose of

the Plan is not the avoidance of taxes or the avoidance of the application of § 5 of the Securities
Act of 1933, thereby satisfying Bankruptcy Code § 1129(d).
32.

Not Small Business Case (11 U.S.C. § 1129(e)). This is not a small business case,

and accordingly, Bankruptcy Code § 1129(e) is not applicable.
F.

Compliance with Bankruptcy Code § 1125 Requirements
33.

Good-Faith Solicitation (11 U.S.C. § 1125(e)). Based on the record before the

Court, the Trustee and his respective Professionals are deemed to have solicited acceptances
of the Plan in good faith and in compliance with the applicable provisions of the Bankruptcy
Code, including, without limitation, Bankruptcy Code § 1125(a) and (e), and any applicable
non-bankruptcy law, rule, or regulation governing the adequacy of disclosure in connection
with such solicitation and therefore will not, on account of such solicitation, be liable at
any time for any violation of any applicable law, rule, or regulation governing the
solicitation of acceptances or rejections of the Plan and are entitled to the protections afforded
by Bankruptcy Code § 1125(e) and the exculpation provisions set forth in Plan Article 9.3.
G.

Compliance with Bankruptcy Code § 1126
34.

Acceptance of Plan (11 U.S.C. § 1126). Under Bankruptcy Code § 1126, the Plan

has been accepted by all of the impaired Classes other than those deemed to have rejected the
Plan.
H.

Compliance with Bankruptcy Rule 3019
35.

Plan Modifications. Only certain technical and limited settlement-related

modifications to the Plan have been made since acceptance. Such modifications have been
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made at the request and acceptance of the holders of certain Claims whose treatment would be
affected by the modifications. Therefore, the requirements of Rule 3019 have been met.
I.

Executory Contracts
36.

Trustee’s Sound Business Judgment. The Trustee has exercised sound

business judgment in determining to reject all Executory Contracts for which cure and
assumption has not been provided for, in accordance with Plan Article 5. Each rejection of an
Executory Contract as provided in Plan Article 5, if any, will be legal, valid, and binding on the
Debtor and all non-debtor counterparties to such Executory Contracts, all to the same extent
as if such assumption or rejection has been effectuated under an appropriate authorizing order
of this Court before the Effective Date under Bankruptcy Code § 365. Each rejection of an
Executory Contract as provided in Plan Article 5 will include all exhibits, schedules, riders,
modifications, declarations, amendments, supplements, attachments, restatements, or other
agreements made directly or indirectly by any agreement, instrument, or other document that
in any manner affects such Executory Contract. Assumption of any Executory Contract, under
the Plan or otherwise, will result in the full release and satisfaction of any Claims or defaults,
whether monetary or nonmonetary, and the deemed waiver of any termination right or
remedial provision arising under any such Executory Contract at any time before the date of its
assumption. On the Confirmation Date, each Executory Contract assumed under Plan Article 5
or any order of the Bankruptcy Court, if any, will vest in and be fully enforceable by the Debtor
in accordance with its terms, except as such terms are modified by the provisions of the Plan or
any order of the Bankruptcy Court.
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Exculpations and Releases
37.

This Court has jurisdiction under §§ 1334(a) and (b) of title 28 of the United

States Code to approve the exculpations and releases set forth in Plan Article 9. The Bankruptcy
Code permits approval of the releases and exculpations set forth in Plan Article 9. Such
provisions are fair and reasonable and are in the best interests of the Debtor, the Estate, and
parties-in-interest. Further, the exculpation provisions in Plan Article 9.3 do not relieve any
party of liability for an act or omission to the extent such act or omission is determined by a
Final Order to have constituted willful misconduct, fraud, or gross negligence. Based on the
record of the Chapter 11 Case and the evidence proffered, adduced, or presented at the
Confirmation Hearing, this Court finds that the exculpations and releases set forth in Plan
Article 9 are consistent with the Bankruptcy Code and applicable law and essential, negotiated
components of the Plan.
K.

Other Findings
38.

Bankruptcy Code § 1129 Is Satisfied. Based on the foregoing, the Plan satisfies

the requirements for confirmation set forth in Bankruptcy Code § 1129.
ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT:
39.

Confirmation. The Plan and each of its provisions is confirmed under

Bankruptcy Code § 1129.
40.

Objections. The formal objections filed to the Plan or made at the confirmation

hearing and any such reservations of rights filed by parties-in-interest, to the extent they are
objections to the Plan, have been resolved or withdrawn or, to the extent still outstanding, are
hereby overruled.
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Binding Effect. Subject to the occurrence of the Effective Date, on and after

that Effective Date, the provisions of the Plan will bind the Debtor and any current or former
Holder of a Claim against, or Interest in, the Debtor and such Holder’s respective successors
and assigns, whether or not the Claim or Interest of such Holder is Impaired under the Plan,
whether or not such Holder accepted the Plan, and whether or not such Holder is entitled to
any distribution under the Plan.
42.

Plan Classification Controlling. The classification of Claims and Interests for

purposes of the distributions to be made under the Plan will be governed solely by the terms
of the Plan. The classification set forth on the Ballots tendered or returned by creditors in
connection with voting on the Plan: (a) were set forth on the Ballots solely for purposes of
voting to accept or reject the Plan; (b) do not necessarily represent, and in no event will be
deemed to modify or otherwise affect, the actual classification of such Claims and Interests
under the Plan for distribution purposes; and (c) will not be binding on the Trustee or the
Debtor for purposes other than voting on the Plan.
43.

Distributions Under the Plan. All distributions under the Plan will be made

in accordance with Plan Article 6.
44.

Vesting of Assets (11 U.S.C. § 1141(b) and (c)). On the Confirmation Date, all

property of the Debtor’s Estate and any property acquired by the Debtor under the Plan will
vest in the Liquidation Trust.
45.

General Authorization. The Debtor or the Liquidation Trustee, as the case may

be, is authorized to execute, deliver, file, or record such documents, contracts, instruments,
releases, and other agreements and to take such other actions as may be necessary to effectuate
and further evidence the terms and conditions of the Plan and Adversary Settlement
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Agreement. As of the Confirmation Date, the Trustee and his respective directors, officers,
members, agents, attorneys, financial advisors, and investment bankers are authorized and
empowered, under Bankruptcy Code § 1142(b), and other applicable state laws: (a) to execute
or deliver, or to join in the execution or delivery of any instrument required to effect a transfer
of property dealt with by the Plan; (b) to perform any other act that is appropriate for the
consummation of the Plan in accordance with its terms; and (c) to take or cause to be taken all
corporate or limited-liability-company actions necessary or appropriate to implement all
provisions of, and to consummate, the Plan before, on, and after the Effective Date, and all such
actions appropriately taken or caused to be taken will be deemed to have been authorized and
approved by this Court without further approval, act, or action under any applicable law, order,
rule, or regulation. The approvals and authorizations specifically set forth in this Confirmation
Order are nonexclusive and are not intended to limit the authority of the Debtor, the Trustee,
the Liquidation Trustee, or any member, manager, or officer thereof to take any and all actions
appropriate to implement, effectuate, and consummate any and all documents or transactions
contemplated by the Plan or this Confirmation Order in accordance with Bankruptcy Code
§ 1142(b). Under Bankruptcy Code § 1142, to the extent that, under applicable non-bankruptcy
law, any of the foregoing actions otherwise would require the consent or approval of the
members, managers, shareholders, or board of directors or board of managers of the Debtor,
this Confirmation Order will constitute such consent or approval, and such actions are deemed
to have been taken by unanimous action of the decision-making entity or individual of the
Debtor. Any documents contemplated herein will be accepted by each of the respective state
filing offices and recorded, if required, in accordance with applicable state law and will become
effective in accordance with their terms and the provisions of state law.
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Payment of Statutory Fees. All fees due and payable under § 1930 of title 28 of

the United States Code, as determined by this Court, will be paid on the Effective Date without
the need to file any applications with this Court. The Trustee will (a) continue to pay all fees
due and payable under § 1930 of title 28 of the United States Code until the closing, conversion,
or dismissal of the Case and (b) provide the required post-confirmation reporting to the U.S.
Trustee until the Case is closed. The Trustee and Liquidation Trustee, as applicable, will retain
all rights to contest any such fees, including but not limited to the amount, extent, or
applicability of such fees.
47.

Governmental Approvals Not Required. This Confirmation Order will

constitute all approvals and consents required, if any, by the laws, rules, and regulations of any
state or any other governmental authority with respect to the implementation or
consummation of the Plan and any documents, instruments, or agreements, and any
amendments or modifications thereto.
48.

Filing and Recording. This Confirmation Order: (a) is and will be effective as a

determination that, on the Effective Date, all Claims and Interests existing prior to such date
have been unconditionally released, discharged, and terminated, except as otherwise provided
in the Plan, and (b) is and will be binding on and will govern the acts of all entities including,
without limitation, all filing agents, filing officers, title agents, title companies, recorders of
mortgages, recorders of deeds, registrars of deeds, administrative agencies, governmental
departments, secretaries of state, federal, state, and local officials, and all other persons and
entities who may be required, by operation of law, the duties of their office, or contract, to
accept, file, register, or otherwise record or release any document or instrument. Each federal,
state, and local government agency is hereby directed to accept any documents or instruments
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necessary, useful, or appropriate (including Uniform Commercial Code financing statements)
to effectuate, implement, or consummate the transactions contemplated by the Plan and this
Confirmation Order (including, without limitation, any sale free and clear of Liens
contemplated by the Adversary Settlement Agreement) without payment of any recording tax,
stamp tax, transfer tax, or similar tax imposed by state or local law.
49.

Exemption from Transfer Taxes. In accordance with Bankruptcy Code

§ 1146(c), the issuance, transfer, or exchange of assets under the Plan by the Debtor, the
creation of any mortgage, deed of trust, or other security interest, the making or assignment of
any lease or sublease, or the making or delivery of any deed or instrument of transfer under, in
furtherance of, or in connection with the Plan, will not be subject to any stamp, real estate
transfer, mortgage recording, or other similar tax.
50.

Discharge of the Debtor. Under Bankruptcy Code § 1141(d)(3), Confirmation

will not discharge the Claims against the Debtor; provided, however, that no Holder of a Claim
or Interest may, on account of such Claim or Interest, seek or receive any payment or other
distribution from, or seek recourse against, the Debtor, the Trustee, or the Liquidation Trustee
or their respective successors, assigns or property, except as expressly provided in the Plan, and
the automatic stay under § 362(a) of the Bankruptcy Code shall remain in effect until the
Debtor’s estate has been fully administered through the Liquidation Trust and the Chapter 11
Case is closed.
51.

Release of Liens. Except as otherwise provided in the Plan, on the Effective

Date, all mortgages, deeds of trust, Liens, pledges or other security interests against any
property of the Estate will be fully released and discharged, and all of the rights, title, and
interest of any Holder of such mortgages, deeds of trust, Liens, pledges, or other security
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interests will revert to the Debtor and be transferred to the Liquidation Trust in accordance
with the terms of the Plan.
52.

Exculpation. Except as otherwise specifically provided in the Plan, the

Exculpated Parties will neither have nor incur any liability to any Entity for any BankruptcyRelated Action; provided that nothing in the foregoing will exculpate any Exculpated Party
from any liability resulting from any act or omission that is determined by Final Order to have
constituted fraud, willful misconduct, gross negligence, or criminal conduct.
53.

Notwithstanding anything herein to the contrary, as of the Confirmation Date

and under § 1125(e) of the Bankruptcy Code, the Exculpated Parties will be deemed to have
solicited acceptance of the Plan in good faith and in compliance with the applicable provisions
of the Bankruptcy Code, and to have participated in good faith and in compliance with the
applicable provisions of the Bankruptcy Code, in the offer, issuance, sale, or purchase of a
security, offered or sold under the Plan, and will not be liable to any Entity on account of such
solicitation or participation.
54.

In addition to the protections afforded in Plan Article 9.3 to the Exculpated

Parties, and not in any way reducing or limiting the application of such protections, the
Bankruptcy Court retains exclusive jurisdiction over any and all causes of action asserted
against any Exculpated Party for any Bankruptcy-Related Action that are not otherwise
exculpated or enjoined by this Plan.
55.

Releases Related to the Adversary Settlement Agreement. The Adversary

Settlement Agreement provides for certain releases between and among the Adversary
Settlement Parties, which are to be effective as of the entry of the Confirmation Order and such
order becoming a Final Order. The specific language providing such releases is in the Adversary
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Settlement Agreement, contained in the Plan Supplement, as amended, and is incorporated
herein by reference.
56.

Releases Related Specifically to SMS Financial. By agreement and in

consideration of the payment of the SMS Financial Agreed Amount in accordance with the
terms provided in Plan Article 3 or in accordance with a separate order of the Court, upon
receipt by SMS Financial of the SMS Financial Agreed Amount, SMS (as defined in Plan
Article 9.8, incorporated herein by reference) releases, acquits, satisfies, and forever discharges
all Debtor Parties (as defined in Plan Article 9.8, incorporated herein by reference) of and from
all manner of action and actions, cause and causes of action, suits, appeals, debts, sums of
money, complaints, claims, covenants, contracts, controversies, agreements, promises,
damages, losses, judgments, executions, claims, and demands whatsoever, in law or in equity
or otherwise, known or unknown, foreseen or unforeseen, disclosed or undisclosed, matured
or unmatured, concerning any dispute between SMS Financial and the Trustee and/or Estate,
including those at issue in the adversary proceeding between those parties (Adv. Case No. 1904097).
57.

By agreement and in accordance with the terms provided in Plan Article 3 or in

accordance with a separate order of the Court, upon such payment of the SMS Financial Agreed
Amount, the Debtor Parties release, acquit, satisfy, and forever discharge SMS of and from all
manner of action and actions, cause and causes of action, objections, suits, appeals, debts, sums
of money, complaints, claims covenants, contracts, controversies, agreements, promises,
damages, losses, judgments, executions, claims, and demands whatsoever in law or in equity
or otherwise, known or unknown, foreseen or unforeseen, disclosed or undisclosed, matured
or unmatured, concerning any dispute between SMS Financial and the Trustee and/or Estate,
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including those at issue in the adversary proceeding between those parties (Adv. Case No. 1904097). Accordingly, following such release, the Liquidation Trustee will promptly, with SMS’s
cooperation, submit to the Bankruptcy Court either an agreed form of final judgment based
upon the approved settlement or an agreed order dismissing such adversary proceeding.
58.

Notwithstanding the above, should no SMS Financial Claim against the Estate

be outstanding as of the Effective Date and should the releases between SMS and the Debtor
Parties provided in Plan Article 9.8 already be in place in accordance with a separate agreement
approved by the Bankruptcy Court, the Trustee acknowledges that the releases provided in
Plan Article 9.8 will be of no additional effect (being duplicative of releases already in place as
of such date).
59.

Compromise and Settlement. In accordance with §§ 105(a), 363, and 1123 of

the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration for the Distributions and
other benefits provided under the Plan, the provisions of the Plan and the Adversary Settlement
Agreement constitute a good faith compromise of all Claims, Interests, and controversies
relating to the contractual, legal, and subordination rights that a Holder may have with respect
to any Allowed Claim or any Distribution to be made on account of such Allowed Claim.
60.

Specifically with respect to Investor Principal Claims, the Plan implements the

compromise and settlement of certain Investor Claims, and the Plan constitutes a motion for
approval of, and this Confirmation Order constitutes Bankruptcy Court approval of, such
compromise and settlement and its implementation under the Plan. On the Effective Date,
each Holder of an Investor Principal Claim, that is not a Disputing Investor Claimant, will be
deemed to compromise and settle such Holder’s Claim as set forth in the Investor Claim
Schedule, in the then most recently revised version of such schedule filed with the Plan
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Supplement, and in full and final satisfaction, settlement, and compromise of such Investor
Claim, such Claim will be an Allowed Investor Principal Claim as set forth in the Investor Claim
Schedule. Notwithstanding the settlement of the specific claims listed on the Investor Claim
Schedule, the Trustee or Liquidation Trustee, as applicable, retains all rights of the Estate to
pursue any avoidance or other actions with respect to other amounts received by the listed
Investors and any other Investors or other Entities who received amounts from the Debtor
(including any of the entities substantively consolidated with the Debtor) prior to the Petition
Date. In the event that the Trustee or Liquidation Trustee pursues such an action, any
additional resulting claim against the Estate may be addressed in connection with such action.
61.

Consistent with the Trustee’s position that while Investor Principal Claims are

tied to certain promissory notes issued in the names of various entities (in many instances Bob
Guess-related entities purporting to be Subsidiary Debtors) those notes are evidence of but not
the ultimate foundation for such Claims, the Trustee has issued the attached valuation letter
to provide Investors often-requested valuation information for IRA and tax-related purposes.
Such letter, attached as Exhibit B to this Confirmation Order, is hereby incorporated into the
Plan Supplement for use by Investors.
62.

The entry of this Confirmation Order constitutes the Court’s approval of each of

the compromises and settlements embodied in the Plan (including, without limitation, the
Adversary Settlement Agreement), and the Court’s findings constitute its determination that
such compromises and settlements are in the best interests of the Debtor, its Estate, creditors,
and other parties-in-interest, and are fair, equitable, and within the range of reasonableness.
The provisions of the Plan, including, without limitation, its release, injunction, exculpation,
and compromise provisions, are mutually dependent and non-severable.
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Preservation of Insurance. The exculpations and releases provided in the Plan

will not diminish or impair the enforceability of any insurance policy that may provide coverage
for Claims against the Debtor or any other Entity.
64.

Preservation of Rights of Action. Unless any Causes of Action against an

Entity are expressly waived, relinquished, exculpated, released, compromised, or settled in the
Plan, the Adversary Settlement Agreement, or by a Final Order, in accordance with Bankruptcy
Code § 1123(b), the Trustee and Debtor (for the benefit of and to be transferred to the
Liquidation Trust) retains and may enforce all rights to commence and pursue, as appropriate,
any and all Causes of Action, whether arising before or after the Petition Date, including any
actions specifically enumerated in the Plan Supplement, as set forth in the Plan. The Trustee
and Debtor’s rights to commence, prosecute, or settle such Causes of Action will be preserved
notwithstanding the occurrence of the Effective Date and, on the Effective Date, will vest
exclusively in the Liquidation Trust. For the avoidance of doubt, the Trustee’s failure to list
any Causes of Action in the Disclosure Statement, the Plan, the Plan Supplement, or otherwise
in no way limits the rights of the Debtor and Liquidation Trust as set forth above. No Entity
may rely on the absence of a specific reference in the Plan, the Plan Supplement, or the
Disclosure Statement to any Cause of Action against it as indication that the Debtor or
Liquidation Trust, as applicable, will not pursue any and all available Causes of Action against
it. The Debtor or Liquidation Trust, as applicable, expressly reserves all rights to prosecute any
Causes of Action against any Entity, except as otherwise expressly provided in the Plan or this
Confirmation Order.
65.

Plan Modifications and Amendments. All modifications and amendments to

the Plan following solicitation of the Plan are approved under Bankruptcy Code § 1127(a) and
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do not require additional disclosure or resolicitation under Bankruptcy Rule 3019. Subject to
the limitations contained in the Plan, the Trustee or Liquidation Trustee, as applicable, without
the need to resolicit votes on such modified Plan, may modify the Plan to provide for
(i) Distributions to be made to Holders of Allowed Class 11 Claims if Allowed Claims in Classes
9 and 10 have been paid in full, (ii) Distributions to be made to Holders of Allowed Class 12
Claims if Allowed Claims in Class 11 have been paid in full, or (iii) a bar order in connection
with the compromise or settlement of a Cause of Action.
66.

Effect of Confirmation on Modification. Entry of the Confirmation Order will

automatically effectuate approval of all modifications and amendments to the Plan following
solicitation of the Plan under Bankruptcy Code § 1127(a), and no additional disclosure or resolicitation under Bankruptcy Rule 3019 will be required.
67.

Administrative Claims Bar Date. Unless otherwise provided by the Plan, this

Confirmation Order, any other applicable order of the Court, or agreed to by the Holder of an
Allowed Administrative Claim and the Debtor, all requests for payment of Administrative
Claims must be filed and served on the Trustee or Liquidation Trustee, as applicable, no later
than the Administrative Claims Bar Date; provided, however, that no request for payment (other
than, for Professional Claims, a fee application) is required to be filed and served with respect
to any: (a) Administrative Claim that is Allowed as of the Administrative Claims Bar Date,
including the Class-Action Resolution Claim Allowed under the terms of the Plan and the
Adversary Settlement Agreement; (b) Ordinary Course General Administrative Claim;
(c) Claim of a Governmental Unit not required to be filed under § 503(b)(1)(D) of the
Bankruptcy Code; (d) Professional Claim; or (e) Claim for U.S. Trustee Fees. Holders of
Administrative Claims that are required to file and serve a request for payment of such
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Administrative Claims that do not file and serve such a request by the Administrative Claims
Bar Date will be forever barred, estopped, and enjoined from asserting such Administrative
Claims against the Debtor or the Liquidation Trust, or their respective trustee’s or property,
and such Administrative Claims will be deemed discharged as of the Effective Date.
68.

Notice of Entry of Confirmation Order. In accordance with Bankruptcy Rules

2002(f)(7), 2002(k), and 3020(c), the Trustee must file and serve notice of entry of this
Confirmation Order in substantially the form annexed hereto as Exhibit A (the “Notice of
Confirmation Order”) on all parties entitled to receive notice in the Chapter 11 Case, by
causing the Notice of Confirmation Order to be delivered to such parties by first-class mail,
postage prepaid, within 14 days after entry of this Confirmation Order; provided, however, that
the Confirmation Notice need not be served on any person or entity to whom the Trustee has
mailed other notices during the Chapter 11 Case that have been returned as undelivered, unless
the Trustee has been informed in writing by such person or entity of that person or entity’s
new address. Such notice is adequate and sufficient under the particular circumstances and no
other or further notice is necessary. The form of Notice of Confirmation Order is approved.
69.

Retention of Jurisdiction. This Court will retain jurisdiction over all matters

arising out of, and related to, the Case and the Plan to the fullest extent permitted by law,
including, without limitation, the matters described in Plan Article XI, as permitted by
Bankruptcy Code §§ 105(a) and 1142.
70.

Appeal of Confirmation Order. Except as otherwise provided in this

Confirmation Order, if any of the provisions of this Confirmation Order are hereafter reversed,
modified, vacated, or stayed by subsequent order of this Court, or any other court, such
reversal, stay, modification, or vacatur will not affect the validity or enforceability of any act,
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obligation, indebtedness, liability, priority, or Lien incurred or undertaken by the Debtor, the
Trustee, or the Liquidation Trustee, as applicable, before the effective date of such reversal,
stay, modification, or vacatur. Notwithstanding any such reversal, stay, modification, or vacatur
of this Confirmation Order, any such act or obligation incurred or undertaken in accordance
with, or in reliance on, this Confirmation Order before the effective date of such reversal, stay,
modification, or vacatur will be governed in all respects by the provisions of this Confirmation
Order and the Plan or any amendments or modifications thereto and will remain binding on
the Debtor, the Trustee, and the Liquidation Trustee, as applicable.
71.

Immediate Binding Effect. Notwithstanding Bankruptcy Rules 3020(e),

6004(g), or 7062 or otherwise, upon Confirmation, the terms of the Plan and the Plan
Supplement will be immediately effective and deemed binding upon the Debtor, the Trustee,
the Liquidation Trustee, and any Holders of Claims and Interests (irrespective of whether
Holders of such Claims or Interests are deemed to have accepted or rejected the Plan), all
Entities that are parties to or are subject to the settlements, compromises, releases, discharges,
or injunctions described in the Plan, each Entity acquiring property under the Plan, and any
non-Debtor parties to Executory Contracts with the Debtor as set forth herein, in the Plan, and
in the Plan Supplement.
72.

Continued Effect of Stays and Injunctions. Unless otherwise provided in the

Plan or this Confirmation Order, all injunctions or stays in effect in the Chapter 11 Case under
Bankruptcy Code §§ 105 or 362 or any order of the Court that is in existence on the
Confirmation Date will remain in full force and effect until the Effective Date. All injunctions
or stays contained in the Plan or this Confirmation Order will remain in full force and effect in
accordance with their terms.
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Substantial Consummation. On the Effective Date, the Plan will be deemed

to be substantially consummated under Bankruptcy Code §§ 1101 and 1127.
74.

Conflicts Between Confirmation Order and Plan. The failure to specifically

include any particular provision of the Plan in this Confirmation Order or any further order of
this Court contemplated by this Confirmation Order will not diminish the effectiveness of such
provision, it being the intent of this Court that the Plan is confirmed in its entirety and
incorporated herein by this reference. The provisions of the Plan, this Confirmation Order, and
any further order of this Court contemplated by this Confirmation Order will be construed in
a manner consistent with each other so as to effect the purposes of each; provided, however,
that if there is any otherwise irreconcilable inconsistency between the provisions of the Plan
and this Confirmation Order, the terms and conditions contained in the Confirmation Order
will govern, control, and take precedence. The provisions of this Confirmation Order are
integrated with each other and are non-severable and mutually dependent unless expressly
stated by further order of this Court.
75.

References to and Omissions of Plan Provisions. References to articles,

sections, and provisions of the Plan are inserted for convenience of reference only and are not
intended to be a part of or to affect the interpretation of the Plan. The failure to specifically
include or to refer to any particular article, section, or provision of the Plan in this Confirmation
Order will not diminish or impair the effectiveness of such article, section, or provision, it being
the intent of the Court that the Plan be confirmed in its entirety, except as expressly modified
herein, and incorporated herein by this reference.
76.

Headings. Headings utilized herein are for convenience and reference only, and

do not constitute a part of the Plan or this Confirmation Order for any other purpose.
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Final Order. This Confirmation Order is a final order and the period in which

an appeal must be filed will commence upon the entry hereof.
78.

Stay of Confirmation Order. The requirements under Bankruptcy Rule 3020(e)

that an order confirming a plan is stayed until the expiration of 14 days after entry of the order
are hereby waived. This Confirmation Order will take effect immediately upon entry on the
Case docket and will not be stayed under Bankruptcy Rules 3020(e), 6004(g), 6006(d), 7062, or
otherwise.
79.

Post-Confirmation-Date Service. After the Confirmation Date and subject to

the terms of the Plan, the Trustee or the Liquidation Trustee, as applicable, is authorized to
limit the list of Entities receiving documents under Bankruptcy Rule 2002 to those Entities that
have filed renewed requests for service.
80.

Closing of the Case. The Liquidation Trustee, promptly after the full

administration of the Chapter 11 Case (notwithstanding the existence of continuing adversary
proceedings or the possibility of future distributions to holders of beneficial interests in the
Liquidation Trust), will file with the Bankruptcy Court all documents required by Bankruptcy
Rule 3022 and any applicable order of the Bankruptcy Court to close the Chapter 11 Case.
81.

Dissolution of the Committee. On the Effective Date, the Committee will

dissolve and the members of the Committee will be released and discharged from all authority,
duties, responsibilities, and obligations related to and arising from and in connection with
these Chapter 11 Cases. Neither the Debtor nor the Liquidation Trust nor any other party will
be responsible for fees and expenses incurred by the Committee after the Effective Date.
82.

Notices. To be effective, all notices, requests, pleadings, and demands to or

upon the Trustee or Liquidation Trustee must be in writing and, unless otherwise expressly
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provided herein, will be deemed to have been duly given or made when actually delivered. For
Trustee and Liquidation Trustee David Wallace, such documents must be addressed as follows:
David Wallace
c/o Trigild, Inc.
4131 North Central Expressway, Suite 775
Dallas, Texas 75204
With a copy to:
Judith W. Ross
Ross & Smith, PC
700 N. Pearl Street, Suite 1610
Dallas, Texas 75201

Signed on 1/13/2021
SR
HONORABLE BRENDA T. RHOADES,
UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF TEXAS
SHERMAN DIVISION
In re
CFO MANAGEMENT HOLDINGS, LLC 1
Debtor.

§
§
§
§
§
§
§

Chapter 11
Case No. 19-40426

NOTICE OF ENTRY OF CONFIRMATION ORDER
PLEASE TAKE NOTICE that, on January [--], 2021, the Court entered its Findings of Fact,
Conclusions of Law and Order Confirming Chapter 11 Trustee’s Second Amended Plan of
Liquidation for Debtor CFO Management Holdings, LLC (with Technical Modifications and Certain
Settlement Language) [Docket No. 659] (the “Confirmation Order”), confirming the plan of
liquidation proposed by David Wallace in his capacity as Chapter 11 trustee (the “Trustee”) for
debtor CFO Management Holdings, LLC.
PLEASE TAKE FURTHER NOTICE that the Confirmation Order and supporting
papers, including the Chapter 11 Trustee’s Second Amended Plan of Liquidation for Debtor CFO
Management Holdings, LLC (with Technical Modifications and Certain Settlement Language)
[Docket No. ---] (the “Plan”) are available at no cost on the website for this bankruptcy case:
http://www.kccllc.net/cfomanagementholdings. Hard copies may also be requested from the
Trustee’s claims, noticing, and balloting agent, Kurtzman Carson Consultants LLC, through the
following means: by telephone: (877) 709-4748 (U.S./Canada) or (424) 236-7229 (International) or
by email at CFOMgmtInfo@kccllc.com.
PLEASE TAKE FURTHER NOTICE that in accordance with Article 2.1 of the Plan, any
request for payment of an Administrative Claim, 2 other than requests pertaining to certain Claims
explicitly excepted from this requirement in Article 2.1 of the Plan, 3 must be filed with the Bankruptcy
Court and served on the Trustee through his counsel at the address provided in the signature block
below on or before February [--], 2021 (which is the first Business Day following 30 days after the
Confirmation Date). Such request must (i) be in writing; (ii) state the amount of the Administrative
Claim; (iii) set forth the date(s) when such Administrative Claim arose or accrued; (iv) provide a

1 The following entities’ bankruptcy cases and estates have been substantively consolidated with that of Debtor CFO
Management Holdings, LLC (EIN# XX-XXX6987) for all purposes (see Docket No. 248): Carter Family Office, LLC (Case
No. 19-40432); Christian Custom Homes, LLC (Case No. 19-40431); Double Droptine Ranch, LLC (Case No 19-40429);
Frisco Wade Crossing Development Partners, LLC (Case No. 19-40427); Kingswood Development Partners, LLC (Case No.
19-40434); McKinney Executive Suites at Crescent Parc Development Partners, LLC (Case No. 19-40428); North-Forty
Development LLC (Case No. 19-40430); and West Main Station Development, LLC (Case No. 19-40433). The following
mailing address can be used for the consolidated Debtor with respect to these cases: c/o David Wallace, Chapter 11 Trustee,
4131 North Central Expressway, Suite 775, Dallas, Texas 75204.
2
Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Plan.
3
Such Claims include the following (a) Administrative Claims that are Allowed as of the Administrative Claims Bar Date;
(b) Ordinary Course General Administrative Claims; (c) Claims of a Governmental Unit not required to be filed pursuant to
§ 503(b)(1)(D) of the Bankruptcy Code; (d) Professional Claims; or (e) Claims for U.S. Trustee Fees.

NOTICE OF ENTRY OF CONFIRMATION ORDER

Page 1 of 2

Case 19-40426

Doc 663

Filed 01/13/21 Entered 01/13/21 12:01:59
Document
Page 32 of 34

Desc Main

detailed statement of the legal and factual basis for the Administrative Claim; and (v) attach
documentary evidence providing a basis for, or otherwise supporting, the Administrative Claim.
PLEASE TAKE FURTHER NOTICE that in accordance with Article 2.1 of the Plan, any
Holder of an Administrative Claim who is required to, but does not, file and serve a request
for payment of such Administrative Claim on or before the above deadline and in
accordance with these procedures shall be forever barred, estopped, and enjoined from
asserting such Administrative Claim against the Debtor, the Estate, the Liquidation Trust,
or their respective property, and such Administrative Claim shall be deemed discharged as
of the Effective Date.
PLEASE TAKE FURTHER NOTICE that in accordance with Article 5.2 of the Plan, any Claim
arising from or relating to the rejection of an Executory Contract must also be filed with the
Bankruptcy Court no later than February [--], 2021. Any Claim arising from or relating to the
rejection of an Executory Contract that is not filed with the Bankruptcy Court within such
time shall be automatically disallowed, forever barred from assertion and shall not be
enforceable against the Debtor, the Estate, the Liquidation Trust, or their respective
property.
PLEASE TAKE FURTHER NOTICE that, in accordance with Article 6.1 of the Plan, except as
provided otherwise in the Plan, distributions will be made by mail to each creditor entitled to receive
distributions under the Plan at either the address set forth in the respective creditor’s proof of claim
(or the Debtor’s schedules if no proof of claim has been filed) or the address set forth in any
subsequent written notice from the creditor to the Trustee or Liquidation Trustee, as applicable, of
an address change or transfer of the claim. If your address has changed since the filing of your
proof of claim or if you otherwise need to provide a new address to the Trustee for payment
of distributions under the Plan, please notify Trustee’s counsel at the address below in
writing (which may be by email) as soon as possible to prevent distributions being sent to
the previously listed address. Note that, notwithstanding the above, distributions on account of
Investor Claims based on payments made through an IRA will be made to the applicable IRA
custodian for the benefit of the Investor if such a custodian is indicated on the Investor Claim
Schedule or if an Investor notifies the Trustee or Liquidation Trustee, as appliable, in writing that
distributions should be made through such a custodian. Investors should consult their individual
tax advisors regarding the consequences of taking such distributions directly or through an IRA.
PLEASE TAKE FURTHER NOTICE that, attached as Exhibit B to the Confirmation Order, is
a letter from the Trustee regarding the valuation of certain Investor-related promissory notes.
Investor creditors in this case are encouraged to review the letter and consult their individual counsel
or tax advisors regarding the use of such valuation letter in connection with IRA or related tax
matters that may be impacted by the value of the promissory notes at issue.
DATED: January

, 2021

/s/
Judith W. Ross, State Bar No. 21010670
Jessica Lewis, State Bar No. 24060956
Ross & Smith, PC
700 N. Pearl Street, Suite 1610, Dallas, Texas 75201
Telephone: 214-377-7879
Email: judith.ross@judithwross.com
jessica.lewis@judithwross.com
COUNSEL FOR CHAPTER 11 TRUSTEE

NOTICE OF ENTRY OF CONFIRMATION ORDER

Page 2 of 2

Case 19-40426

Doc 663

Filed 01/13/21 Entered 01/13/21 12:01:59
Document
Page 33 of 34

EXHIBIT B
PROMISSORY NOTE VALUATION LETTER

Desc Main

Case 19-40426

Doc 663

Filed 01/13/21 Entered 01/13/21 12:01:59
Document
Page 34 of 34

Desc Main

Trigild, Inc.
4131 North Central Expressway, Suite 775
Dallas, TX 75204
(858) 242-1222
January 8, 2021

RE: In re CFO Management Holdings, LLC, Case No. 19-40426 before the U.S. Bankruptcy Court for
the Eastern District of Texas: Promissory Note Valuation

To Whom it May Concern,
I issue this letter in my capacity as Chapter 11 Trustee (the “Trustee”) for the above-captioned
bankruptcy case (the “Case”) of CFO Management Holdings, LLC and certain substantively consolidated
affiliates (as consolidated, the “Debtor”) 1 in response to several requests for the valuation of certain
promissory notes related to the Case and frequently referenced in connection with claims asserted against
the Debtor’s estate.
As background, the promissory notes in question (as described herein, the “Promissory Notes”)
were issued primarily during the years of 2015 through 2017 and relate to investment payments made to
the business enterprise of Phillip Carter and his affiliates. Nearly every Promissory Note was issued not in
the name of any Debtor Entity but instead in the names of similarly named “shell” entities created by an
individual named Bob Eugene Guess, who has since been convicted for his role in defrauding investors. In
issuing the Promissory Notes, Mr. Guess used the names of entities sounding similar to the names of Debtor
Entities (such as unrelated Delaware entities “Texas Cash Cow, LLC” and “North Forty Development,
LLC”) in order to defraud investors. Over 200 claimants have submitted claims against the Debtor’s estate
on account of amounts paid to Mr. Guess, Mr. Carter, and/or their associates during that timeframe, in most
cases referencing such a note.
Based on my extensive review of the facts and legal issues involved in this Case generally and with
respect to the Promissory Notes, it is my position that the Promissory Notes are of no independent value
and provide no contractual right to payment on which satisfaction of such claims in the Case can be based.
While holders of such notes may and in most cases do have valid claims based on amounts paid into the
Carter enterprise and related promises made, the apparently fraudulently issued Promissory Notes are, and
have been at least as of the commencement of the Case on February 17, 2019, unenforceable and of no
value.
Sincerely,

David Wallace, Chapter 11 Trustee
1

For reference, the entities that have been substantively consolidated with the Debtor (and, therefore, may be
considered as being included in the meaning of “Debtor” for the purposes of this letter) are as follows: Carter Family
Office, LLC; Christian Custom Homes, LLC; Double Droptine Ranch, LLC; Frisco Wade Crossing Development
Partners, LLC; Kingswood Development Partners, LLC; McKinney Executive Suites at Crescent Parc Development
Partners, LLC; North-Forty Development LLC; Prosper Flex Development Partners, LLC, Texas Cash Cow
Investments, Inc., and West Main Station Development, LLC (collectively, the “Debtor Entities”).

