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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF TEXAS 

SHERMAN DIVISION 
 
IN RE:  §  Chapter 11 
  § 
BABCOCK QUARTER HORSES, INC. §  Case No. 09-42232 
  §  Hearing Requested: 
 Debtor. §  September 30, 2010 at 9:30 a.m. 
 
  

EXPEDITED MOTION OF THE CHAPTER 11 TRUSTEE  
OF BABCOCK QUARTER HORSES, INC. TO SELL CERTAIN  

ASSETS FREE AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES  
AND OTHER ASSETS SUBJECT TO LIENS, CLAIMS AND ENCUMBRANCES 

 
 

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

 Christopher J. Moser, the Chapter 11 Trustee of Babcock Quarter Horses, Inc. (the 

“Chapter 11 Trustee”), hereby files this expedited motion requesting the entry of an order 

authorizing the sale of certain assets of BQH (the “Expedited Sale Motion”), and respectfully 

states as follows:  

I. BACKGROUND 

1. On July 13, 2009, Babcock Quarter Horses, Inc. filed a voluntary Chapter 11 

petition in bankruptcy.  Christopher Moser became the duly appointed Chapter 11 Trustee on 

September 13, 2010. 

2. The Chapter 11 Trustee files this Expedited Sale Motion requesting immediate 

authorization to sell certain assets of BQH’s bankruptcy estate to the Fellowship of Christian 

Upreach Services, Inc., an Oklahoma non-for-profit corporation (“FOCUS”) or a higher bidder 

as set forth below.  BQH’s monthly operating reports (the “MORs”) reflected no cash in its bank 

accounts and accordingly, the Chapter 11 Trustee has inherited a case with no funds.  It is thus 

essential that the Chapter 11 Trustee finalize a sale immediately because over two hundred (200) 
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horses currently live on the Gainesville Ranch and the Valley View Ranch formerly owned by 

Jim Babcock (the “Ranches”)1

3. The Trustee has been appointed for 10 days and both individually and through his 

counsel, has worked diligently to come up to speed in this matter.  It was determined quickly that 

a sale of the horses must take place on an expedited basis. 

.  These horses need immediate care, medical attention and 

feeding.  The Chapter 11 Trustee therefore requests authorization to sell the horses (subject to 

adjustment) and the equipment as described below for $325,000.00.   

4. The Trustee proposes to sell certain horses and equipment to FOCUS on an 

expedited basis pursuant to the offer letter attached as Exhibit “1.”  While the Trustee would 

direct any party-in-interest to read the terms of the offer letter carefully, the major points are as 

follows: 

 a. The horses will be purchased for $225,000.00, which amount is subject to 
a price adjustment for, inter alia, horses previously sold or any horse taken 
off the inventory list.  This case is moving rapidly.  The Trustee is 
currently gathering information to determine if any horses have liens 
and/or may not be property of the BQH estate.  In that case, the Trustee 
would endeavor to gather permission from the lienholder and/or, if the 
ownership in dispute, to transfer the horse to the new purchaser subject to 
any claims of the party claiming ownership or the recorded lien. 

 b. Because FOCUS is or will probably be the new owner of the Valley View 
Ranch, it refuses to purchase the horses without purchasing the equipment 
on the two ranches.  The Trustee and FOCUS have reached an agreement 
where FOCUS will pay $100,000.00 for the equipment described in the 
offer letter subject to any valid and existing liens on the equipment.  At 
this point, the Trustee believes that Sanger Bank may have a $200,000 lien 
on certain trailers that are part of the purchase.  Additionally, Kubota has 
an approximate $2,000 lien on a tractor.  FOCUS has agreed to pay a 20% 
deposit of $65,000 and would receive its deposit back should there be 
another winning bidder at the anticipated hearing date of September 30, 
2010 at 9:30 a.m.  FOCUS would also be requesting an administrative 
claim for any out-of-pocket expenses it has incurred in the care of the 
horses should it not be the winning bidder.  The estate cannot afford to 

                                                           
1 These properties have been foreclosed on and FOCUS is finalizing its purchase of the Valley View Ranch. 
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care for these horses.  FOCUS has offered cash and is willing to take the 
equipment subject to the liens. 

 c. The estate also possess frozen semen and while the stallions (except Smart 
Chickalena) will ultimately be transferred to FOCUS or the winning 
bidder, such winning bidder will have to wait for the ultimate delivery of 
the title on these stallions until the Trustee has disposed of the semen or 
otherwise made arrangements thereto.  Currently, the frozen semen and 
embryos are not part of this sale. 

 d. The principal of FOCUS is named James Bond and he has known Mr. 
Babcock for many years.  Over the last six years he has engaged in several 
transactions with Mr. Babcock but states he has never been a partner of 
Mr. Babcock in any deal. 

 e. Also, by this motion, the Trustee would be asking the Court for authority 
to execute any and all necessary documents to effectuate the sale with the 
purchaser and the American Quarter Horse Association. 

 f. In order to control any unauthorized dispositions of the assets by the 
debtor or its agents or representatives, the Trustee is also seeking an order 
enjoining Jim Babcock, on behalf of himself or as agent or representative 
of any entity, from executing any document required by or requested to be 
executed by the American Quarter Horse Association (“AQHA”) in 
connection with the registration, re-registration and/or transfer of 
registered ownership of any horse, or its foals or related semen or 
embryos, that are or may be part of either the bankruptcy estate of this 
Chapter 11 proceeding or Jim Babcock’s Chapter 7 bankruptcy estate.   

 g. In order to control unauthorized dispositions of the assets by third parties, 
the Trustee is also seeking an order directing the AQHA to notify the 
Trustee if it receives any document purporting to effect a transfer, 
registration or re-registration of any horse that is currently registered with 
the AQHA in the name of Jim Babcock, Babcock Quarter Horses, Inc., or 
any entity for which Jim Babcock is agent or representative, and to 
withhold processing such transaction pending written authorization by the 
Trustee.    

5. Concurrently with the filing of this motion, the Chapter 11 Trustee has filed a 

motion seeking to retain Professional Auction Services, Inc. (“PAS”) to market the horses in an 

attempt to locate a higher and better offer.     PAS has been engaging in a marketing blitzkrieg 

since September 15, 2010 to find a better and higher offer.  The Trustee is hopeful that PAS will 

entice other bidders to the hearing where the Court will entertain higher bids.  PAS has informed 
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the Trustee that in its expert opinion, the current offer is well within the range of reasonableness.  

This is because of the extreme downturn in the market for these types of horses, the large amount 

of current dispersal sales of horses set around the country and the high cost of caring for the 

horses pending a sale.  In the event FOCUS’ current bid holds, the Trustee would seek approval 

to reimburse PAS for its reasonable marketing costs.  Should PAS entice bidders to the auction, 

the Trustee would propose to pay PAS pursuant to the terms of its retention motion. 

II. JURISDICTION AND VENUE 

6. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334 and 

157.  This matter is a core proceeding pursuant to 28 U.S.C. § 157. 

7. Venue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409.    

III. PROCEDURAL AND FACTUAL BACKGROUND 

A. Bankruptcy Filings of Jim Babcock and Babcock Quarter Horses, Inc. 

8. On July 13, 2009, BQH filed a voluntary petition under chapter 11 of title 11 of 

the United States Code (the “Bankruptcy Code”).  On September 13, 2010, Christopher Moser 

became the duly appointed Chapter 11 Trustee.   

9. On August 3, 2009, Jim Babcock filed his voluntary petition for relief under 

chapter 11 of the Bankruptcy Code.  The case converted to Chapter 7 on September 13, 2010. 

B. Committee Formation in the Case of Babcock Quarter Horses, Inc. 

10. On August 27, 2009, (the “Committee Formation Date”), the United States 

Trustee appointed the Committee in the case of Babcock Quarter Horses, Inc.  No official 

committee of unsecured creditors has been appointed in Jim Babcock’s bankruptcy case.  
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C. The Assets of the Bankruptcy Estates of Jim Babcock and Babcock Quarter Horses, 
Inc. 
 

a. The Gainesville Ranch and the Valley View Ranch (Assets of Jim Babcock’s 
Bankruptcy Estate Before Secured Creditors Foreclosed on Them). 
 

11. According to his bankruptcy schedules, Mr. Babcock purportedly owns 100% of 

the stock of BQH.  Mr. Babcock also owned the ranches upon which BQH operates its business 

before the secured creditors foreclosed on the ranches on September 7, 2010: a ranch of 

approximately 73 acres used as a training facility in Gainesville, Texas (the “Gainesville 

Ranch”); and a ranch in Valley View, Texas (the “Valley View Ranch”) that presently serves as 

a breeding facility for the horses.  FOCUS is finalizing its purchase of the Valley View Ranch.  

According to his bankruptcy schedules, Sanger Bank has a second lien on some of this real estate 

and is apparently cross-collateralized by the aforementioned equipment in an amount of 

$200,000.  

b. The Mare Lease Program. 

12. BQH has entered into agreements with various persons for the lease of mares.  

Under the typical mare lease agreement, a non-debtor party (the “Lessor”) agrees to lease a mare 

to BQH for a certain period of time, generally three to four years.  The lease provides that all 

foals born prior to the termination of the lease become the property of BQH.  At the termination 

of the lease, the Lessor can either choose to have his mare returned, or he can choose to receive a 

cash payment in exchange for selling the mare to BQH.  The cash payment varies from $50,000 

to $100,000. 

13. According to the Debtor’s schedule G (schedule of executory contracts), there 

were twenty-four (24) participants in the mare lease program at the time that BQH filed this 
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schedule in October 2009.  The Trustee has concurrently filed its Expedited Motion to Reject the 

mare lease contracts. 

IV. ARGUMENT AND AUTHORITY 

14. Bankruptcy Code § 363(b)(1) provides that “[t]he [debtor in possession], after 

notice and hearing, may use, sell, or lease, other than in the ordinary course of business, property 

of the estate.”  11 U.S.C.   § 363(b)(1).   

15. Bankruptcy Code § 363(f) authorizes a sale of property free and clear of all liens, 

interests, and encumbrances:   

The trustee may sell property under subsection (b) or (c) of this section free and 

clear of any interest in such property of an entity other than the estate, only if— 

(1) applicable nonbankruptcy law permits sale of such property free and clear 
of such interest; 
(2) such entity consents; 
(3) such interest is a lien and the price at which such property is sold is greater 
than the aggregate value of all liens on such property; 
(4) such interest is in bona fide dispute; or 
(5) such entity could be compelled, in a legal or equitable proceeding, to 
accept a money satisfaction of such interest. 
 

11 U.S.C. § 363(f).  Because Bankruptcy Code  § 363(f) is drafted in the disjunctive, only one of 

the conditions set forth in that statute needs to be satisfied for a sale free and clear of liens, 

interests, and encumbrances to occur.     

16. To the Trustee’s knowledge, no entity has a lien on the horses that BQH owns and 

that the Chapter 11 Trustee intends to sell by this motion.  The equipment is being sold subject to 

liens.  To the extent that an entity does assert a lien on such assets, however, the Chapter 11 

Trustee submits that one or more of the conditions set forth in section 363(f) can be satisfied. 
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NOTICE OF THIS MOTION 

17. Under Bankruptcy Rule 2002(a) and (c), the Chapter 11 Trustee is required to 

provide twenty-one (21) day notice to BQH’s creditors of a proposed use, sale, or lease of 

property of the estate other than in the ordinary course of business, unless the Court for cause 

shown shortens the time.  The Chapter 11 Trustee respectfully requests that cause exists to 

shorten the twenty-one (21) day time period so that a hearing can be held on September 30, 

2010.  The Chapter 11 Trustee therefore requests that the Court determine that notice of this 

Expedited Sale Motion is sufficient under the circumstances.  The Chapter 11 Trustee therefore 

respectfully requests that the Court approve the foregoing notice procedures. 

WAIVER OF 14-DAY STAY 

18. Bankruptcy Rule 6004(h) provides for a fourteen (14) day stay of an order 

authorizing the use, sale, or lease of property after the entry of the order, unless the court orders 

otherwise.  See FED. R. BANKR. P. 6004(h).  Because the Chapter 11 Trustee intends to conduct 

private sales of the BQH Assets on an emergency basis, the Chapter 11 Trustee requests that the 

Court waive the 14-day stay period provided in Bankruptcy Rule 6004(h). 

PRAYER 

 The Chapter 11 Trustee requests that the Court enter an Order authorizing him to finalize 

the sales of the BQH Assets as shown above and for such other and further relief as he may show 

himself justly entitled.  

Dated: September 23, 2010    
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      Respectfully submitted, 
 
      SINGER & LEVICK, P.C. 
 
      By:   /s/Larry A. Levick   
       Larry A. Levick 
       State Bar No. 12252600 
 
      16200 Addison Road, Suite 140 
      Addison, Texas  75001 
      Tel. (972) 380-5533 
      Fax (972) 380-5748 
 
      ATTORNEYS FOR CHRISTOPHER MOSER, TRUSTEE 
 
 
 
 

CERTIFICATE OF CONFERENCE 

 I hereby certify that I was unable to confer with Bill Payne, counsel for BQH and Mr. 
Babcock, concerning the relief requested in this motion, before filing this motion.   

    /s/ Christopher J. Moser    
       Christopher J. Moser 

 

 

CERTIFICATE OF SERVICE 

I hereby certify that Notice of this document will be electronically mailed to the parties 
that are registered or otherwise entitled to receive electronic notices in this case pursuant to the 
Electronic Filing Procedures in this District and that a true and correct copy of the foregoing will 
be served upon all parties listed on the attached service list via United States mail, first class, 
postage prepaid on this 23rd day of September 2010. 
 
 
 
           /s/Larry A. Levick   
       Larry A. Levick    
  
  
    



Mark Weisbart 
12770 Coit Rd., Ste. 541 
Dallas, TX  75254 
 
Stephen Shoultz 
900 Jackson Street 
Suite 750, LB 7 
Dallas, Texas 75202 
 
John Lewis 
1412 Main Street, Suite 210  
Dallas, TX 75202 
 
Stephanie Kaiser 
Kelly Hart & Hallman LLP  
201 Main Street, Suite 2500  
Fort Worth, TX 76102 
 
Ann Crenshaw 
1920 SE 175th Street 
Summerfield, FL  34991 
 
Judy Dorenkamp 
37686 County Rd DD 
Holly, CO  81047 
 
Jim Babcock 
1346 Prairie Grove 
Valley View, TX  76272 
 
Mike Smiley  
Underwood Law Firm  
P.O. Box 9158  
Amarillo, TX 79105  
 
William Riley Nix 
Nix & Winegeart, P.C. 
717 North Crockett St. 
Sherman, TX  75090 
 



 Label Matrix for local noticing                      Todd M. Adkins                                       Alberta Greiman                              
 0540-4                                               Jennings Strouss & Salmon, PC                        35838 90th St.                               
 Case 09-42232                                        201 East Washington Street, Suite 1100               Blue Earth, MN 56013-5715                    
 Eastern District of Texas                            Phoenix, AZ 85004-2385                                                                            
 Sherman                                                                                                                                                
 Thu Sep 23 13:58:11 CDT 2010                                                                                                                           

 Alberta Greimann                                     American Medical Collection Agency                   Ann Crenshaw                                 
 35838 90th Street                                    2269 S Saw Mill River Road, Bdlg 3                   1920 SE 175th St.                            
 Blue Earth, mn 56013-5715                            Elmsford, NY 10523-3832                              Summerfield, FL 34491-6727                   
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Ann Crenshaw                                         Arrington Outdoor Advertising, LP                    Attorney General of Tex                      
 c/o Henry Simon                                      16135 Preston Rd., LB #9                             Taxation Div-Bankruptcy                      
 3815 Lisbon St.                                      Dallas, TX 75248-3599                                Box 12548, Capitol Sta                       
 Fort Worth, TX 76107-5601                                                                                 Austin, TX 78711-2548                        
                                                                                                                                                        
                                                                                                                                                        

 Babcock Quarter Horses, Inc.                         Barthold Tire Company                                Bill Morrison                                
 1346 Prairie Grove Rd.                               P O Box 757                                          Box 392                                      
 Attn:  Jim Babcock                                   Gainesville, TX 76241-0757                           Valley AB Tom 2 EO                           
 Valley View, TX 76272-4557                                                                                Canada                                       
                                                                                                                                                        
                                                                                                                                                        

 Bridle & Bit                                         G. Robert Brown                                      Bruce & Jodie Carter                         
 28248 N. Tatum Blvd.                                 c/o Todd M. Adkins                                   6800 White Bluff Trail                       
 #B-1-PMB 618                                         Jennings, Strouss & Salmon, P.L.C.                   Amarillo, TX 79118-4551                      
 Cave Creek, AZ 85331                                 One East Washington St., Ste 1900                                                                 
                                                      Phoenix, AZ 85004-2554                                                                            
                                                                                                                                                        

 CAEP                                                 Scott Charpenter                                     Chase Crawford                               
 PO Box 677                                           c/o Carole Schriefer, PC                             836 70th St.                                 
 Fergus Falls, MN 56538-0677                          Bldg. A, Suite 202                                   Sherbum, MN 56171-1206                       
                                                      420 S. Howes St.                                                                                  
                                                      Fort Collins, CO 80521-2871                                                                       
                                                                                                                                                        

 Chris Cagle                                          Jonathan S. Covin                                    Ann Crenshaw                                 
 207 Woods Lane                                       Wicks Phillips, LLP                                  Barlow Garsek & Simon LLP                    
 Ardmore, OK 73401-1157                               2100 Ross Avenue                                     c/o Henry Simon                              
                                                      Suite 950                                            3815 Lisbon St.                              
                                                      Dallas, TX 75201-6735                                Fort Worth, TX 76107-5601                    
                                                                                                                                                        

 Curtis Graves                                        Curtis Graves                                        Curtis Graves                                
 3400 CR 203                                          3400 CR 203                                          Luke, Molley, 1V                             
 Collinsville, TX 76233-2529                          Collinsville, Texas 76233-2529                       Sanders, O’Hanlon & Motley, PLLC             
                                                                                                           111 S. Travis St.                            
                                                                                                           Sherman, TX 75090-5928                       
                                                                                                                                                        

 D2 Horse Transport                                   De Lage Landen                                       De Lage Landen Financial Services            
 P O Box 899                                          P. O. Box 41601                                      1111 Old Eagle School Road                   
 Arbuckle, CA 95912-0899                              Philadelphia, PA 19101-1601                          Wayne, PA 19087-1453                         
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Deetta M. Smith                                      Dell Business Credit                                 Dell Financial Services L.L.C.               
 220 E. Mclane Dr.                                    P. O. Box 5275                                       c/o Resurgent Capital Services               
 Shelton, WA 98584-9041                               Carol Stream, IL 60197-5275                          PO Box 10390                                 
                                                                                                           Greenville, SC 29603-0390                    
                                                                                                                                                        
                                                                                                                                                        



 ERA ISD                                              England Products                                     Fedex Customer Information Service           
 c/o Laurie A. Spindler                               1300 N. Walton Walker Blvd.                          Attn:  Revenue Recovery/Bankruptcy           
 2323 Bryan St.  Suite 1600                           Dallas, TX 75211-1041                                3965 Airways Blvd., Module G, 3rd Floor      
 Dallas                                                                                                    Memphis, TX 38116-5017                       
 TX 75201-2637                                                                                                                                          
                                                                                                                                                        

 Ford Motor Credit                                    Ford Motor Credit Company LLC                        (p)FORD MOTOR CREDIT COMPANY                 
 P O Box 650575                                       Bassel and Wilcox                                    PO BOX 6275                                  
 Dallas, TX 75265-0575                                P.O. Box 11509                                       DEARBORN MI 48121-6275                       
                                                      Fort Worth, TX 76110-0509                                                                         
                                                                                                                                                        
                                                                                                                                                        

 Vance P. Freeman                                     G. Robert Brown                                      G. Robert Brown                              
 Shore Freeman Mills PC                               2079 E. La Vieve Lane                                c/o Paul G. Johnson, Esq.                    
 2020 Bill Owens Pkwy, Ste. 200                       Tempe, AZ 85284-3514                                 Jennings Strouss & Salmon, PLC               
 Longview, TX 75604-6213                                                                                   201 E. Washington, 11th Floor                
                                                                                                           Phoenix, AZ 85004-2385                       
                                                                                                                                                        

 Gainesville ISD                                      Got Cow Horse                                        HRRG                                         
 c/o Laurie Spindler Huffman                          24024 Geese Circle                                   P O Box 189053                               
 Linebarger Goggan Blair & Sampson, llp               Land O’ Lakes, FL 34639-3808                         Plantation, FL 33318-9053                    
 2323 Bryan St., Ste. 1600                                                                                                                              
 Dallas, Tx 75201-2644                                                                                                                                  
                                                                                                                                                        

 Horse Mall USA                                       Laurie Spindler Huffman                              Idea Stitch                                  
 1146 7th Ave.                                        Linebarger, Goggan, Blair & Sampson                  200 N. Hwy 377                               
 Dannebrog, NE 68831-3533                             2323 Bryan St., Suite 1600                           Whitesboro, TX 76273-7443                    
                                                      Dallas, TX 75201-2644                                                                             
                                                                                                                                                        
                                                                                                                                                        

 (p)INTERNAL REVENUE SERVICE                          Janell Warkentin                                     Janell Warkentin                             
 CENTRALIZED INSOLVENCY OPERATIONS                    89785 Green Barrel Rd.                               P. O. Box 506                                
 PO BOX 21126                                         P. O. Box 506                                        Christmas Valley, OR 97641-0506              
 PHILADELPHIA PA 19114-0326                           Christmas Valley, OR 97641-0506                                                                   
                                                                                                                                                        
                                                                                                                                                        

 Joe Landers                                          Shirley Johnson                                      Judith J. O’Neal                             
 P O Box 2891                                         37686 County Road DD                                 P.O. Box 2752                                
 Weatherford, TX 76086-6891                           Holly, CO 81047-9400                                 Estes Park, CO 80517-2752                    
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Judith Oneal                                         Kevin & Staci Nelson                                 Kevin Nelson                                 
 Judy Dorenkamp                                       9770 Orcas Ave.                                      T. Randolph Catanese Esq.                    
 P O Box 2752                                         Sunland, CA 91040-1332                               Catanese & Wells, ALC                        
 Estes Park, CO 80517-2752                                                                                 31255 Cedar Valley Drive, ste 213            
                                                                                                           Westlake Village, CA 91362-7115              
                                                                                                                                                        

 Kubota Credit Corporation                            Kubota Credit Corporation                            Lafonda Ranch/John Hagee                     
 P. O. Box 0559                                       PO Box 829009                                        18755 Stone Oak Pkwy                         
 Carol Stream, IL 60132-0001                          Dallas, TX 75382-9009                                San Antonio,  TX 78258-4129                  
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Larry A. Levick                                      Joe Lozano                                           Merial                                       
 Singer & Levick, P.C.                                Brice, Vander Linden & Wernick, PC                   P. O. Box 281348                             
 16200 Addison Rd.                                    9441 LBJ Frwy., Ste. 350                             Atlanta, GA 30348                            
 Suite 140                                            Dallas, TX 75243-4652                                                                             
 Addison, TX 75001-5376                                                                                                                                 
                                                                                                                                                        



 Michael & Kendra Hansen                              Mike Wallace                                         Christopher J Moser                          
 1338 Bishop Rd.                                      3429 Trinity Church Rd.                              2001 Bryan Street                            
 Chehalis, WA 98532-9263                              Concord, NC 28027-8473                               Suite 1800                                   
                                                                                                           Dallas, TX 75201-3070                        
                                                                                                                                                        
                                                                                                                                                        

 National Reined Cow Horse Assoc.                     National Reined Cpw Horse Assoc.                     North Texas Medical Center                   
 13181 US Hwy 177                                     13181 US Hwy 177                                     1900 Hospital Blvd                           
 Byars, OK 74831-7344                                 Byars, OK 74831-7344                                 Gainesville, TX 76240-2002                   
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Official Committee of Unsecured Creditors            Pacific Coast Journal                                Paul Clark                                   
 Shore Freeman Mills, PC                              P O Box 893640                                       P O Box 269                                  
 2020 Bill Owens Parkway                              Temecula, CA 92589-3640                              Amarillo, TX 79105-0269                      
 Suite 200                                                                                                                                              
 Longview, TX 75604-6213                                                                                                                                
                                                                                                                                                        

 Bill F. Payne                                        Anthony Petrocchi                                    Anthony A. Petrocchi                         
 100 North Main Street                                Weil & Petrocchi, PC                                 Weil & Petrocchi                             
 Paris, TX 75460-4222                                 1601 Elm St., Ste 1900                               1601 Elm Street, Suite 1900                  
                                                      Dallas, TX 75201-4711                                Dallas, TX 75201-4711                        
                                                                                                                                                        
                                                                                                                                                        

 Wick Phillips                                        Pro Management                                       Pronto Staffing -GVL                         
 David Gamble                                         13181 US Hwy 177                                     P. O. Box 1577                               
 2100 Ross Ave., Ste 950                              Bryars, OK 74831-7344                                Gainesville, TX 76241-1577                   
 Dallas, TX 75201-6735                                                                                                                                  
                                                                                                                                                        
                                                                                                                                                        

 Quarter Horse News                                   Ron Nickum                                           Ron Nickum                                   
 Joseph, Mann & Creed                                 2423 S. Hughes St.                                   P. O. Box 1889                               
 P. O. Box 22253                                      Amarillo, TX 79109-2307                              Amarillo, TX 79105-1889                      
 Beachwood, OH 44122-0253                                                                                                                               
                                                                                                                                                        
                                                                                                                                                        

 Ronnie L. Smith                                      Ronnie Smith                                         Marcus Salitore                              
 2619 Jessup Trail                                    2619 Jessup Trail                                    US Trustee Office                            
 Arlington, TX 76006-2811                             Arlington, TX 76006-2811                             110 N. College Ave., Room 300                
                                                                                                           Tyler, TX 75702-7231                         
                                                                                                                                                        
                                                                                                                                                        

 Select Breeders Southwest, Inc.                      Sherman Radiology Associates                         Shirley Johnson                              
 2982 Rock Hill Rd.                                   P O Box 340                                          37686 Conty Road DD                          
 Aubrey, TX 76227-8440                                Sherman, TX 75091-0340                               Holly, CO 81047-9400                         
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Spencer Tile and Marble                              Spurgeon G. or DeEtta M. Smith                       Staples Credit Plan                          
 84 Bois D’Arc Cr.                                    P.O. Box 1367                                        P. O. Box 689020                             
 Sherman, TX 75090-5561                               Congress, AZ 85332-1367                              Des Moines, IA 50368-9020                    
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 State Comptroller of                                 Sterling Bank                                        Sterling Bank                                
 Public Accounts                                      17370 Preston Road                                   17370 Preston Road                           
 Capitol Station                                      Dallas, TX 75252-5998                                Dallas, Texas 75252-5998                     
 Austin, TX 78774-0001                                                                                                                                  
                                                                                                                                                        
                                                                                                                                                        



 Sterling Bank                                        Steve Sjostrom                                       Takgear                                      
 c/o Anthony A. Petrocchi                             19924 County Rd. 118                                 14574 Peabody Lane                           
 Weil & Petrocchi, P.C.                               Spring Valley,  MN 55975-4633                        Adison, TX 75001-3509                        
 1601 Elm St, Suite 1900                                                                                                                                
 Dallas, Texas 75201-4711                                                                                                                               
                                                                                                                                                        

 Texas Workforce Commission                           The Working Horse                                    Total Horse Marketing.com.Inc.               
 5904 Texoma Parkway                                  P O Box 1255                                         P O Box 506                                  
 Sherman, TX 75090-2132                               Fort Dodge, IA 50501-1255                            Tecumseh, OK 74873-0506                      
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Tractor Supply Co.                                   U.S. Attorney General                                US Trustee                                   
 P. O. Box 689020                                     Department of Justice                                Office of the U.S. Trustee                   
 Des Moines, IA 50368-9020                            Main Justice Building                                110 N. College Ave.                          
                                                      10th & Constitution Ave., NW                         Suite 300                                    
                                                      Washington, DC 20530-0001                            Tyler, TX 75702-7231                         
                                                                                                                                                        

 Van Luse                                             Viagen                                               Victor Clark, CPA                            
 5860 Almond Dr.                                      12357-A Riata Trace Pkwy, Ste 100                                                                 
 Templeton, CA 93465-8457                             Austin, TX 78727-7115                                                                             
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Vlagen                                               Wayne Naplin/Jim Babcock                             Wick Phillips, LLP                           
 12357-A Riata Trace Pkwy, Ste 100                    4994 S. Sewson Rd.                                   2100 Ross Ave., Ste 950                      
 Austin, TX 78727-7115                                Deer Park,  WA  99006                                Dallas, TX 75201-6735                        
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 Stephen G. Wilcox                                                                                                                                      
 Bassel & Wilcox P.L.L.C.                                                                                                                               
 P.O. Box 11509                                                                                                                                         
 Fort Worth, TX 76110-0509                                                                                                                              
                                                                                                                                                        
                                                                                                                                                        

                                                                                                                                                        
                                                                                                                                                        
                    The preferred mailing address (p) above has been substituted for the following entity/entities as so specified                      
                    by said entity/entities in a Notice of Address filed pursuant to 11 U.S.C. 342(f) and Fed.R.Bank.P. 2002 (g)(4).                    
                                                                                                                                                        
                                                                                                                                                        

 Ford Motor Credit Company LLC                        Internal Revenue Service                                                                          
 P.O. Box 537901                                      Insolvency Section                                                                                
 Livonia, MI 48153-7901                               P. O. Box 21126                                                                                   
                                                      Philadelphia, PA 19114                                                                            
                                                                                                                                                        
                                                                                                                                                        

                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        
                  The following recipients may be/have been bypassed for notice due to an undeliverable (u) or duplicate (d) address.                   
                                                                                                                                                        
                                                                                                                                                        

 (u)Clear creek wtrshd                                (d)Dell Business Credit                              (d)England Products                          
 Linebarger Goggan Blair & Sampson, LLP               P O Box 5275                                         1300 N. Walton Walker Blvd.                  
                                                      Carol Stream, IL 60197-5275                          Dallas, TX 75211-1041                        
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        



 (d)Ford Motor Credit                                 (d)Horse Mall USA                                    (d)Kubota Credit Corporation                 
 P O Box 650575                                       1146 7th Avenue                                      P O Box 0559                                 
 Dallas, TX 75265-0575                                Dannebrog, NE 68831-3533                             Carol Stream, IL 60132-0001                  
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 (d)Kubota Credit Corporation                         (d)Merial                                            (d)North Texas Medical Center                
 PO BOX 829009                                        P O Box 281348                                       1900 Hospital Blvd.                          
 Dallas, TX 75382-9009                                Atlanta, GA 30348                                    Gainesville, TX 76240-2002                   
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 (d)Pro Management                                    (d)Pronto Staffing-GVL                               (d)Quarter Horse News                        
 13181 US Hwy 177                                     P O Box 1577                                         Joseph, Mann & Creed                         
 Bryars, OK 74831-7344                                Gainesville, TX 76241-1577                           P O Box 22253                                
                                                                                                           Beachwood, OH 44122-0253                     
                                                                                                                                                        
                                                                                                                                                        

 (d)Scott Charpenter                                  (d)Select Breeders Southwest, Inc.                   (d)Ronnie Smith                              
 c/o Carole Schriefer, PC                             2982 Rock Hill Rd.                                   2619 Jessup Trail                            
 Bldg A, Suite 202                                    Aubrey, TX 76227-8440                                Arlington, TX 76006-2811                     
 420 S. Howes Street                                                                                                                                    
 Fort Collins, CO 80521-2871                                                                                                                            
                                                                                                                                                        

 (d)Spencer Tile and Marble                           (d)Staples Credit Plan                               (u)Sterling Bank                             
 84 Bois D’ Arc Cr.                                   P O Box 689020                                                                                    
 Sherman, TX 75090-5561                               Des Moines, IA 50368-9020                                                                         
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 (d)Takgear                                           (d)Tractor Supply Co.                                (d)Wick Phillips, LLP                        
 14574 Peabody Lane                                   P O Box 689020                                       2100 Ross Avenue, Ste 950                    
 Adison, TX 75001-3509                                Des Moines, IA 50368-9020                            Dallas, TX 75201-6735                        
                                                                                                                                                        
                                                                                                                                                        
                                                                                                                                                        

 (d)Wick Phillips, LLP                                End of Label Matrix                                                                               
 David Gamble                                         Mailable recipients   105                                                                         
 2100 Ross Ave., Ste 950                              Bypassed recipients    22                                                                         
 Dallas, TX 75201-6735                                Total                 127


