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In re: 

IN THE UNITED STATES BANKRUPTCY COURT 
WESTERN DISTRICT OF KENTUCKY 

OWENSBORO DIVISION 

CASE NO. 11-41S99-ACS 
3D Resorts-B1negrass, LLC, 

§ 
§ 
§ 
§ 
§ 
§ 

CHAPTER 11 

Debtor 

CHAPTER 11 TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE 
AND SETTLEMENT PURSUANT TO BANKRUPTCY RULE 9019 

Thomas M. Duddy ("Trustee"), Chapter 11 Trustee for 3D Resorts-Bluegrass, LLC 

("Debtor") hereby files this Motion for Approval of Compromise and Settlement Pursuant to 

Bankruptcy Rule 9019 (the "Motion"). In support ofthis Motion, the Trustee states as follows: 

I. 
JURISDICTION AND VENUE 

l. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334. This matter concerns the administration of the bankruptcy estate; accordingly, it is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue in this District is proper pursuant to 28 

U.S.C. §§ 1408 and 1409. The predicates for the relief requested herein are II U.S.C. §§ 105(a) 

and Bankruptcy Rules 6004(h) and 9019 (the "Bankrnptcy Rnles"). 

II. 
BACKGROUND 

2. On November 16, 20 II (the "Petition Date"), the Debtor filed a voluntary 

petition for relief under Chapter 7 ofthe Bankruptcy Code in the United States Bankruptcy Court 

for the Western District of Texas, San Antonio Division. On December 8, 2011, the Debtor's 

case was subsequently transferred to this Court. See Docket No. I. 

3. This Court entered an order on January II, 2012 granting the United States 

Trustee's application to appoint Thomas Duddy as the Chapter II Trustee. See Docket No. 43. 
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4. On May II, 2012, the Trustee filed the Motion to Approve Agreed Order (i) 

Authorizing Trustee to Obtain Post petition Financing Pursuant to 11 U.S.c. §§ 363 and 364; (ii) 

Granting Liens and Supelpriority Claims to Plains Pursuant to 11 u.S.C. § 364; (iii) 

Authorizing Use of Cash Collateral Pursuant to 11 u.s. C. § 363; and (iv) Providing Adequate 

Protection to Plains Pursuant to 11 u.s.c. §§ 361, 362, 363 and 364 [Docket No. 72] (the 

"Financing Motion"). The Financing Motion sought Court approval of, inter alia, the Debtor's 

use of Plains Capital Bank's ("PCB") cash collateral up to, and through, July 31, 2012. 

5. On July 27, 2012, this Court entered the Agreed Order Remanding Hearings, 

Authorizing Appointment of Mediator, and Extending Agreed Order for U.~e of Cash Collateral 

(the "Agreed Cash Collateral Order"). See Docket Nos. 158 and 162. The Agreed Cash 

Collateral Order extended the Trustee's authorization to use PCB's cash collateral up to and 

through August 31, 2012. 

6. Pursuant to the Agreed Cash Collateral Order, PCB received replacement security 

interests and liens in all of the Debtor's assets (excluding chapter 5 causes of action). See 

Docket No. 158 at p.6. PCB was also granted superpriority claims against the Debtor's estate 

pursuant to section 507(b) of the Bankruptcy Code. 

7. On June 14, 2013, the Consumer Financial Protection Bureau (the "CFPB") 

commenced an administrative proceeding against the Debtor by filing a Notice of Charges 

Seeking Rescission, Restitution, Civil Money Penalties, and Other Legal and Equitable Relief 

(the "Administrative Proceeding"). 

8. On June 17,2013, the Trustee and PCB filed their Joint Motion for Approval of 

Agreement Pursuant to Bankruptcy Rule 4001 (d) [Docket No. 266] (the "4001(d) Motion"). 

CHAPTER 11 TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE AND SETTLEMENT 
PURSUANT TO BANKRUPTCY RULE 9019 -Page 2 
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Through the 4001(d) Motion, the Trustee and PCB agreed to grant PCB relieffi'om the automatic 

stay of the Bankruptcy Code to foreclose on the Debtor's interest in certain promissory notes and 

related mortgages (the "3D Mortgages"). 

9. Also on June 17, 2013, the Trustee filed his Motion for Order Pursuant to 11 

u.s.c. §§ 105 and 363 and Bankruptcy Rules 2002 and 6004 Approving Sale of Certain Assets 

of the Debtor [Docket No. 262] (the "363 Motion"). Through the 363 Motion, the Trustee seeks 

to sell the Debtor's interest in the Assets (as defined in the 363 Motion) to PCB. On August 30, 

20 I 3, this Court received competing orders on the 363 Motion and on September 4, 20 I 3, this 

Court took the 363 Motion (and the competing orders) under advisement. 

10. Through the relief requested in the 363 Motion, PCB will provide a fund for 

distribution to unsecured creditors - including the distributions contemplated in the Agreement 

(defined below) to the Attorney General for the Commonwealth of Kentucky (the "KYOAG") 

and the CFPB. 

II. On July 17, 2013, the 400 I (d) Motion was approved by the Bankruptcy Court and 

PCB was granted relief from the automatic stay in the Bankruptcy Case to take all necessary 

actions and enforce its rights against the 3D Mortgages held by PCB as collateral. The CFPB 

has appealed the order approving the 4001(d) Motion asserting that Judge Stout abused his 

discretion in granting relief (the "CFPB Appeal"). 

12. On July 18, 2013, PCB conducted a Uniform COlllmercial Code foreclosure sale 

of the 3D Mortgages and related notes. As a result of that sale, PCB-ARC, Inc. ("ARC") owns 

the 3D Mortgages and notes. 

CHAPTER II TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE AND SETTLEMENT 
PURSUANT TO BANKRUPTCY RULE 9019 - Page 3 
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13. The Administrative Proceeding is currently set to go to trial on October 28, 2013 

before an administrative law judge (the "ALJ"). 

III. 
SUMMARY OF TERMS OF THE PROPOSED SETTLEMENT AND COMPROMISE 

14. As a result of good-faith, arms-length negotiations, and to avoid the expense, 

inconvenience, delay, and expedite the closure of the Debtor's case, the Trustee, PCB, ARC, the 

KYOAG, and the CFPB (collectively, the "Parties") have reached terms to release all claims 

against each other in furtherance of completing administration afthe Debtor's estate. 

15. The major terms of the settlement agreement (the "Agreement") include:! 

• The Parties provide various broad-form releases among the 
respective Parties; 

• PCB will release all claims against the Debtor, including its 
superpriority administrative claim; 

• The CFPB will dismiss the Administrative Proceeding and the 
KYOAG will dismiss the Grayson County state-coUit lawsuit 
as to the Debtor; 

• The KYOAG and the CFPB shall each have an allowed 
unsecurcd claim in the amount of $500,000.00, and will 
receive distributions pursuant to the Bankruptcy Code and 
Bankruptcy Rules until such time as $50,000.00 of 
distributions have been made on account of each such claim, 
at which point no more distributions will be made; 

• The Trustee will pay the KYOAG and the CFPB each 
$50,000.00 in cash, using funds provided by PCB; 

• The KYOAG will retain all funds currently held in escrow 
from the 2008 settlement entered into with the Debtor i.e. 
$29,521.12; 

I The following is only intended to summarize the terms of the Agreement. If any discrepancy exists between this 
summary and the Agreement, the terms in the Agreement, a copy of which is attached as Exhibit A, shall control. 

CHAPTER 11 TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE AND SETTLEMENT 
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• ARC and PCB will offer certain settlement agreements to Lot 
Owners (as defined in the Agreement) and pursuant to the 
terms set forth in the Agreement; 

• The Trustee will withdraw his objection to the CFPB's proof 
of claim, styled Chapter 11 Trustee's Objection to Clailll of 
the Consumer Financial Protection Bureau [Docket 233]; and 

• The CFPB will dismiss the CFPB Appeal, and the KYOAG 
and the CFPB will withdraw their objections to the 363 
Motion. 

16. Given the claims of various Lot Owners in this case, the outstanding litigation 

maintained by the KYOAG, and the Administrative Proceeding going to trial in several weeks, 

the Agreement represents a resolution to substantially all ofthe major issues in the Debtor's case. 

17. Additionally, under the Agreement coupled with the relief requested in the 363 

Motion, unsecured creditors, including the CFPB and the KYOAG, will receive a distribution. 

Thus, the Agreement constitutes an exercise of reasonable business judgment on behalf of the 

Trustee. 

IV. 
BASIS FOR RELIEF REQUESTED 

18. Pursuant to this Motion and in accordance with Bankruptcy Rule 9019(a), the 

Trustee respectfully requests that the Court enter an order (a) approving the proposed 

compromise and settlement between the Parties (the "Proposed Settlement"), (b) authorizing 

the Trustee to take any and all actions necessary to effectuate the Agreement, and (c) waiving 

any stay imposed by Bankruptcy Rule 6004(h). 

19. This Court has the right and the power to approve the Agreement. See 11 U.S.C. 

§ 105; FED. R. BANKR. P. 9019. Bankruptcy Rule 9019(a) provides, in pertinent pati, "On 

motion by the trustee and after notice and a hearing, the court may approve a compromise or 

CHAPTER 11 TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE AND SETTLEMENT 
PURSUANT TO BANKRUPTCY RULE 9019 - Page 5 
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settlement." FED. R. BANKR. P. 90 I 9(a). Section 105(a) of the Bankruptcy Code further 

provides: 

The court may issue any order, process, or judgment that is 
necessary or appropriate to carry out the provisions of this title. 
No provision of this title providing for the raising of an issue by a 
party in interest shall be construed to preclude the court from, sua 
sponte, taking any action or making any determination necessary 
or appropriate to enforce or implement court orders or rules, or to 
prevent an abuse of process. 

11 U.S.c. § 105. 

20. The Trustee believes the Proposed Settlement is in the best interests of the 

Debtor's estate and its creditors and therefore should be approved. Specifically, if the Proposed 

Settlement is approved and the 363 Motion is granted, then unsecured creditors of the Debtor 

(including Lot Owners) may be able to receive a distribution otherwise unattainable in this case. 

Under the Agreement, Lot Owners will also have the option to resolve issues they may have with 

their respective lots. 

21. Settlements and compromises are a "normal part of the process of 

reorganization." Case v. Los Angeles Lumber Prods. Co., 308 U.S. 106, 130 (1939). The 

Supreme Court of the United States has further said: "In administering [Bankruptcy] 

Proceedings in an economical and practical manner, it will often be wise to arrange the 

settlement of claims as to which there are substantially and reasonable doubts." Protective 

Comm. of Stockholders of TMT Trailer Fen)', Inc. v. Anderson (In re TMT Trailer Ferry, Inc.), 

390 U.S. 414, 424 (1968), on remand, TMT Trailer Feny, Inc. v. Kirkland, 471 F.2d 10 (5th Cil'. 

1972). Settlements are "desirable and wise methods of bringing to a close proceedings otherwise 

CHAPTER 11 TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE AND SETTLEMENT 
PURSUANT TO BANKRUPTCY RULE 9019 - Page 6 
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lengthy, complicated and costly." Maller of Jackson Brewing Co., 624 F.2d 599, 602 (5th Cir. 

1980). 

22. Under Bankruptcy Rule 90 I 9(a), this Court may approve a compromise or 

settlement "on motion by the trustee and after a hearing on notice to creditors, the debtor and 

indenture trustee .... " Protective COIllIII. For Indep. Stockholders of TMT Ferry, Inc. v. 

Anderson, 390 U.S. 414, 424 (1968). "When determining whether to approve a proposed 

settlement ... 'the bankruptcy court is charged with an affirmative obligation to apprise itself of 

the underlying facts and to make an independent judgment as to whether the compromise is fair 

and equitable.'" In re MQVP, Inc., 2012 WL 1233019, at *3 (citing Reynolds v. C.I.R., 861 F.2d 

469,473 (6th Cir. 1988». To determine whether a settlement should be approved under 9019, 

the Court shou Id: 

form an educated estimate of the complexity, expense, and likely 
duration of such litigation, the possible difficulties of collecting on 
any judgment which might be obtained, and all other factors 
relevant to a full and fair assessment of the wisdom of the 
proposed compromise. Basic to this process in every instance, of 
course, is the need to compare the terms of the compromise with 
the likely rewards of the litigation. 

TMT Ferry, Inc. v. Anderson, 390 U.S. at 424-25. 

23. A reviewing comt will uphold the approval ofa settlement ifit is the result of "an 

adequate and intelligent consideration of the merits of the claims, the difficulties of pursuing 

them, the potential harm to the debtor's estate caused by delay, and the fairness of the terms of 

the settlement." TMT Trailer Fen)), Inc., 390 U.S. at 434. 

24. Under Sixth Circuit precedent, a bankruptcy court should consider four (4) factors 

when considering a motion to compromise: 

CHAPTER 11 TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE AND SETTLEMENT 
PURSUANT TO BANKRUPTCY RULE 9019 - Page 7 
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• Probability of success in the litigation; 

• The difficulties, if any, to be encountered in the matter of 
collection; 

• The complexity of the litigation involved, and the expense 
inconvenience and delay necessarily attending it; and 

• The paramount interest of the creditor and a proper deference 
to their reasonable views in the premises. 

In re Bard, 49 F. App'x 528, 530 (6th Cir. 2002) (quoting Drexel v. Loomis, 35 F.2d 800, 806 

(8th Cir. 1929)). See also In re AIQVP, Inc., 2012 WL 1233019, at *3; Lyndon Prop. Ins. Co. V. 

Katz, 196 F. App'x 383, 387 (6th Cir. 2006). 

25. Under the Proposed Settlement, the four-part test is satisfied. The Proposed 

Settlement will resolve outstanding litigation claims against the Debtor's estate by the CFPB and 

the KYOAG, which could potentially result in multi-million dollar claims against the Debtor's 

estate. It is unclear whether the Trustee would be successful in litigation against the KYOAG 

and the CFPB in the Administrative Proceeding, thus the probability of success in defending 

those claims is uncertain. Additionally, it is unlikely that the Debtor's estate has any claims 

against PCB or ARC and so any probability of success against those pmties is unlikely. 

26. Even if the Debtor's estate had claims against PCB or if the Trustee would be 

successful in defending the litigation against the KYOAG and the CFPB, such litigation would 

take a significant amount of time and resources - both of which the estate does not have. 

27. Finally, the interests of creditors are served by the Proposed Settlement. In this 

case, if the 363 Motion and this Motion are approved, then the CFPB and the KYOAG will have 

capped, unsecured claims against the estate while leaving cash in the estate for the Trustee to 

CHAPTER 11 TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE AND SETTLEMENT 
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distribute to the Debtor's unsecured creditors. Thus, the Proposed Settlement is in the best 

interest of creditors. 

28. The Trustee requests that any order approving this Motion be effective 

immediately, thereby waiving the 14-day stay period imposed by Bankruptcy Rule 6004(h). This 

waiver of the 14-day stay period is necessary for the Agreement to be executed and implemented as 

expeditiously as possible and within the time frames contemplated by the Trustee and PCB. 

Accordingly, the Trustee hereby requests that the Court eliminate the 14-day stay periods imposed 

by Bankruptcy Rule 6004(h). 

WHEREFORE, thc Trustee respectfully requests that this Court enter an order (i) 

granting this Motion; (ii) approving the Proposed Settlement; (iii) granting the Trustee the 

authority to engage in any and all acts to consummate the Agreement; (iv) waiving the 14-day 

stay period imposed by Bankruptcy Rule 6004(h); and (v) awarding the Trustee any such other 

and further relief that this Court deems just and proper. 

Dated: October 4,2013 

Respectfully submitted, 

/s/ Michael A. Fiorella 
Michael A. Fiorella 
SULLIVAN, MOUNTJOY, 
STAINBACK & MILLER, P.S.C. 
100 St. Ann Street 
Owensboro, KY 42303-0727 
Telephone: (270) 926-4000 
mfiorella@smsmlaw.com 

COllnsel jor Tholl/as M. Duddy, Trustee 

CHAPTER II TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE AND SETTLEMENT 
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CERTIFICATE OF CONFERENCE 

I hereby certify that I have conferred with counsel for PCB, counsel for ARC, counsel for 
the CFPB, and counsel for the KYOAG, and none of those parties are opposed to the relief 
requested herein. 

lsi Michael A. Fiorella 
Michael A. Fiorella 

CHAPTER II TRUSTEE'S MOTION FOR APPROVAL OF COMPROMISE AND SETTLEMENT 
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SE'l"fLEMENT AGREEMENT AND RELEASE 

This Settlement Agreement and Release (hereinafter referred to as the "Agreement") is 
made and entered into as of the _~ day of October, 2013, by and between PlainsCapital Bank 
("PCB") and PCB-ARC, Inc. ("ARC"), Thomas M. Duddy, as Chapter 11 Trustee (the 
"Trustee") for 3D Resorts-Bluegrass, LLC (the "Debtor"), the Consumer Financial Protection 
Bureau (the "CFPB"), and the Office of the Attorney General fOI' the Commonwealth of 
Kentucky (the "KYOAG," collectively with PCB, ARC, the Debtor, the Trustee, and the CFPB, 
referred to as the "Porties," or individually each os a "Porty"), and the Parties represent as 
follows: 

I, 
DEFINITIONS 

I. "363 Motion" slmllmean the MOliOllfor Order PlIrSlIallllo 11 U.S.C. §§ 105 and 
363 and Bankruptcy Rules 2002 and 6004 Approving Sale of Certalll Assels oj Ihe Debtor 
[Docket No. 262], filed in the Bankruptcy Court in Case No. 11-41599. 

2. "3D Mortgage" shall mean any mortgage on which the Debtor was the 
mortgagee as of June 30, 2013 together with an>' related promissory note. 

3. "4001(d) Motion" shall mean the Joint Motion JOI' Approval oj Agreement 
Pursuant 10 Bankruptcy Rule 4001 ((0 [Docket No. 266] jointly filed by PCB and the Trustee. 

4. "Admlnislrative Proceeding" shall mean the administrative proceeding before 
the Consumer Financial Pl'Otection Bmeau commenced on June 14,2013 by the CFPB against 
the Debtor thl'Ough its Nottce of Charges Seeking Rescissioll, Restitution, Civil Money Penalties, 
and Otiler Legal and Equitable Relief and styled as In tlie A·faller of 3D Resorts-Bluegrass, LLC, 
File No. 2013·CFPB-0002. 

5. "Adminlsfl'olive Proceeding Consent Order" shall mean the form of document 
attached hereto as Exhibit A. 

6. "Agreement" shall mean this Settlement Agreement and Release. 

7. "ALJ" shall mean the administrative law judge presiding oyer the Administrative 
Proceeding. 

8. "ARC" shall mean PCB-ARC, Inc., a Texas corporation. 

9. "Banlmlplcy Cnse" shall mean the bankruptcy case commenced by the Debtor 
on the Petition Date when it filed a Yoluntal'Y petition for relief under Chapter 7 of the 
Bankruptcy Code in the United States Bankruptcy Coul'! fOI' the Western District of Texas, San 
Antonio Division. 

10. "Bonlmlpley Court" shall mean the United States Bankruptcy Comt for the 
Western District of Kentueky, Owensboro Division. 

SETTLE~!ENT AGREEMENT AND RELEASE I'nge1 

Gardelcll J ~ 6357646v.7 

Exhibit A 
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II. "Cash Collateral Orders" shall mean the Interim Agreed Order (i) Authorizing 
Truslee to Obtain Post petition Financing PUl'sllantto II U.S.C. §§ 363 (IIld 364; (ii) Granting 
Liens and Supelpriority Claillls to Plains Pursuant 10 II U.S.C. § 364; (iii) Authorizing Use of 
Cash Collateral Pursuant to II U.S.C. § 363; and (il') Providing Adequate Protection to Plains 
Pursuant to 11 U.S.C. §§ 361,362,363, and 364 [Docket No. 158] entcred by the Bankl'\lptcy 
Court on July 26, 2012 together with the Agreed Order Remanding Hearings, Allthorizing 
Appoillimellf oj MedialGl; and Extending Agreed OrderJol' Use aJCash Collaleral [Docket No. 
162] entered by the Bankruptcy Court on July 27, 2012. 

12. "CFPD" shall mean the Consumer Financial Protection Bureau. 

13. "CFPB Appeal" shall Illean the CFPB's appeal of the Bankruptcy COUlt order 
granting the 400 led) Motion that was commenced by tile filing of the Notice of Appeal [Docket 
No. 318]. 

14. "Claims" shall mean any and all claims, demands, causes of action, obligations, 
charges, debts, agreements, promises, damages and liabilities of any natlll'e whatsoever and of 
whatever kind of character, whether arising in contract, tort 01' otherwise whether or not known, 
suspected or claimed, existing as of the Effective Date that any Party may have or assert, 01' 

hereafter may have 01' assert, arising directly 01' indirectly out of or related to the Debtor, the 
Debtor's estate, the Green Farm Resort (including, WithOllt limitation, the development, 
financing, operation, maintenance, marketing or sales related thereto), the Bankruptcy Case, the 
foreclosme conducted pmsuant to the 4001(d) Motion, the KYOAG Lawsuit, the Administrative 
Proceeding, and Lot Owners; provided, however, that Claims shall not include: (a) any 
obligation owed by any Party pmsuant to this Agreement; or (b) any events of any kind 
occmring after the Effective Date. 

15. "Consent Judgment" shall mean the form document attached hereto as 
Exhibit G to be executed and entered in the KYOAG Lawsuit. 

16. "Debtor" shall mean 3D Resorts-Bluegrass, LLC, a Kentucky limited liability 
corporation. 

17. "Effective Date" shall mean the date upon which the order approving this 
Agreement becomes a final order of the Bankruptcy Com! that Is no longer subject to appeal. 

18. "Financing Motion" shall mean the Motion to Approve Agreed Order (i) 
Authorizing Trustee to Obtain Postpef/(/on Fliwncing PlIrsualltto 11 U.S.C. §§ 363 alld 364; (Ii) 
Grantillg Lims and Supelpriority Claillls to Plains Pursuant 10 11 u.s. C. § 364; (iii) 
Authorizing Use oj Cash Collateral Pursuanl to 11 U.S.C. § 363; and (il~ Providing Adequate 
Protection to Plains Pursuontto II U.S.C. §§ 361, 362. 363 and 364 [Docket No. 72] filed by 
the Trustee May II, 2012 in the Bankruptcy Com!. 

19. "Green Farm Resort" shall mean a resort located in Breckinridge and Grayson 
Counties, Kentucky which includes an 18-hole championship golf CO\ll'se, a bed & breakfast, 
cabins, residential lots, and undeveloped acreage. 

SETTLEfilENT AGREEMENT AND RELEASE Png.2 

Garder~'Ol ·6357646y.7 
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20. "KYOAG" shall mean the Office of the Attorney General for the Commonwealth 
of Kentucky. 

21. "KYOAG Lawsuit" shall mean the lawsuit styled as COlI/lJlonwealth o/Kenlllcky 
v. 3D Resorts Commllnilies, LLG~ 01 al., Civ. Action ll-CI-212 and pending in the Grayson 
County Circuit Comt. 

22. "La Ice Lots" shall mean the lots identified on Exhibit B. 

23. "Lake Lot Owners" shall mean those Individuals ot' entities who are Lot Owners 
of one 01' more Lake Lots. 

24. "Lot Owner" shall mean any owner of a lot(s) who (i) is a Lake Lot Owner, 
Section 4 Owner, or a Non-Lake Lot Owner and (U) pllI'chased such lot(s) from 3D Resorts -
Bluegrass LLC directly or through transactions arranged by National Res01ts Marketing 
Corporation or Double Diamond, and (Ui) remained an owner of such lot(s) as of June 30,2013, 
and who has not entered into a settlement agreement with PCB prior to the Effective Date. 

25. "Lot Owner Settlement Agreement" shall mean each of the form settlement 
agreements attached hereto as Exhibit C, Exhibit D, and Exllibit E. 

26. "Non-Current Lot Owners" shall mean all Lot Owners who were not clll'rcnt on 
their 3D Mortgagc and related promissory note as of June 30, 2013. 

27. "Non Lake Lot Owners" shall mean those individuals or entities who are a Lot 
Owner of one or more lots In Section 2 01' 3 of Green Farm Resort, other than Luke Lots. 

28. "Offer Tel'mination Date" shall mean the date that is fort)' (40) days afrer the 
Effective Date unless the Initial offer to the Lot Owner is returned by the U.S. Postal Service as 
undeliverable in which case ARC shall 110tity the CFPB and KYOAG who shall have five (5) 
business days thereafter to provide an alternative address to ARC. If no address is provided 
within such time, the offer shall be deemed revoked. If an alternative address is provided within 
the required time period, ARC shall reissue the offer utilizing the new address and for such Lot 
Owner an additional twenty (20) days, afrel' mailing of the reissued offel', shall be provided to 
accept the offer and execute the (\oc\lluents pursuant to Section IlI2(t), below. 

29. "Pal'tle.~" shall mean, collectively, the KYOAG, the CFPB, the Debtor, PCB, 
ARC, and the Trustee. 

30. "Petition Date" shall mean November 16, 20 II. 

31. "Plains" shall mean PCB, ARC, and their affiliates and their respective agents, 
attorneys, representatives, officers, and directors. 

32. "Plains Administrative Claim" shall mean PCB's entitlement to distributions on 
its priol'ity administrative-expense claim p\ll'suant to the Cash Collateral Orders 01' any other 
administrative claims It may have against the Debtor's estate. 

SII.T1·LEMRNT AGREE~n;NT AND RELEASE Pnge3 

GardcreOl - 63576<16v.7 
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33. "POA" shall mean the Green Farm Propelty Owners' Association. 

34. "PCB" shallmcan PlainsCapital Bank, a Texas stnte bank. 

35. "Pre-Petition Indebtedness" shall mean PCB's pre-Petition Date claim against 
the Debtol"s estate in the amount of $21,997,579.27, exclusivc of attol'llcys' fees, costs, and 
other allowable charges llllder the loan documents executed by the Debtor. 

36. "Section 4 Owners" shall mean those individuals or entities who are a Lot Owner 
of one 01' more lots in Section 4 of the Green Farm Resort. 

37. "Stipulation" shall mean Exhibit F to be executed and submitted by the Debtor, 
by and through the Trustee to the CFPB. 

38. "Taxes" shall mean the ad valorem taxes paid by the Debtor or Plains on any lot 
for the benefit of a Lot Owner and any ad valorem taxes, interest and fees due for tax year 2012. 

39. "Trustee" shall mean Thomas M. Duddy, as Chaptel' 11 Trustee for the Dehtor. 

II. 
RECITALS 

WHEREAS on June 17, 2011 the KYOAG filed the KYOAG Lawsuit against, among 
others, the Debtor; and 

WHEREAS, on the Petition Date, the Debtor commenced the Bankruptcy Case. On 
December 8, 2011, the Bankl'lIptcy Case was converted to a case under Chapter 11 and 
transfcrred to the Bankruptcy Court; and 

WHEREAS, on the Petition Date, PCB held a claim against the Debtor's estate in, at 
least, the amount of the Pre-Petition Indebtedness; and 

WHEREAS, the Bankruptcy Court entered an order on January II, 2012 granting the 
United States Trustee's application to appoint Thomas M. Dudd)' as the Trustee; and 

WHEREAS, on May 11,2012, the Trustee filed the Financing Motion. The Financing 
Motion sought Bankruptcy Court approval of, iI/fer alIa, the Debtor's use of PCB's cash 
coliateral lIP to, and through, July 3 1,2012; and 

WHEREAS, as of July 20, 2012, over one hundred Lot Owners, KYOAG, CFPB and 
certain other creditors had filed proofs of claim against the Debtor's estate in the Bankruptcy 
Case, 

WHEREAS, 011 July 26, 2012, the Bankruptcy Court entered the Cash Coliateral Orders. 
The Cash Collateral Orders extended the Trustee's authorization to use PCB's cash collateral up 
to and throllgh Allgllst 31, 20 I 2; and 
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WHEREAS, pursunut to the Cnsh Collnteral Orders, PCB received replacement security 
interests and liens in all of the DebtOl"s assets (excillding causes of action pursuant to 11 U.S.C. 
§§ 544-562). PCB was also granted the Plains Administrative Claim in the form of superjlriority 
claims against the Debtor's estate pIII'suant to section 507(b) of the Bankruptcy Code: and 

'rVHEREAS, on June 14,2013, the CFPB commenced the Administrative Proceeding 
against the Debtor by filing a Notice of Charges Seeking Rescissioll, Reslillliioll. Civil Malley 
Penalties, alld OIlier Lega/ and Equitable Relief; and 

WHEREAS, the Trustee filed the 363 Motion on June 17,2013. The 363 Motion seeks 
to sell certain assets of the Debtor to PCB in consideration of, inler alia, (i) cash: (il) PCB's 
credit·bid on its Pre·Petition Indebtedness: and (iii) waiver of distribution on PCB's remaining 
Pre·Petition Indebtedness; and 

WHEREAS, also on June 17,2013, the Trustee and PCB filed the 400 I (d) Motion. The 
400 I (d) Motion requested relief fi'om the Ulltomatic stay of the Bankruptcy Code to permit PCB 
to foreclose on the 3D Mortgages: and 

WHEREAS on July 17, 2013, the 4001(d) Motion was approved by the Bankruptcy 
Court and PCB was granted relief from the automatic stay in the Bankruptcy Case to take all 
necessal'y actions and enforce its rights against the 3D Mortgages held b)' PCB as collateral; and 

WHEREAS, on July 18,2013, PCB conducted a Uniform Commercial Code foreclosme 
sale of the 3D Mortgages. As a result of that sale, ARC owns the 3D Mortgages; and 

WHEREAS, on July 18, 2013, the CFPB filed its CFPB Appeal in the Bankruptcy Case 
seeking reversal of the order granting the 4001(d) Motion: and 

WHEREAS, on July 31, 2013, the KYOAG's Motion for Relief from Stay was granted 
by the Bankruptcy Court: and 

WHEREAS, the Parties have agreed to enter into this Agreement pursuant to which the 
Parties compromise claims and causes of action. 

NOW, THEREFORE, the Parties hereby agree as follows: 

UT. 
AGREEMENTS 

1. Considemtion. In consideration for the releases and promises set forth in this 
Agrcement, the Parties agree to the following trcatments and obligations of each 
respective Party: 
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n. The KYOAG shall: 

i. receive fi'om the Debtorfl'rustee (A), an allowed unsecured claim in the 
amount of$500,000.001 and (B) cash in the amount of $50,000.00 and, in 
consideration of its allowed claim and such cash payment, provide 
complete broad-form releases as Identified In Sections m 3(1) - (h) below. 

Ii. within three (3) business days after the execution of the Consent 
Judgment, tender said Consent Judgment to the Grayson Circuit Court for 
entry which shall, inter alia, dismiss, with prejudice, the Debtor from the 
KYOAG Lawsuit, but shall reserve all claims against any other individual 
or entity, including but not limited to the other defendants In the KYOAG 
Lawsuit. 

iii. retain all funds currently held in escrow fi'om the 2008 settlement entered 
into with the Debtor i.e. $29,521.12, which funds may be utilized in the 
sole discretion ofKYOAG. 

iv. within tltree (3) business days after the entry of the Consent Judgment, 
withdraw its lis pendens flIed against the Debtor's Interests in the Green 
Farm Resort. 

v. within three (3) business days after the Effective Date, amend its proof of 
claim in the Bankruptcy Case to reflect the amount stated In 
Section III 1 (a)(i)(A) above. 

i. receive f!'Om the Debtol'ffrustee (A) an allowed unsecured claim in the 
amOl1l1t of $500,000.00, $499,999.00 of which shall be towards 
satisfaction of the j\l(lgment against the Debtor for equitable monctary 
relief as set forth in the Administrative Proceeding Consent Order, and $1 
of which shall be towards satisfaction of the judgment against the Debtor 
for a civil money penalty as set forth in the Administrative Proceeding 
Consent OI'der;2 and (E) cash in the amount of $50,000.00 and, in 
consideration of its allowed claim and sllch cash payment, provide 
complete broad-form releases as identified In Sections III 3(e), 3(d), and 
3(e) below. The cash in the amount of $50,000.00 shall be paid as 
equitable monetary relief fol' Affected Purchasers as defined in the 
Administrative Pl'oceeding Consent Ol'del'. The CFPB shall deposit those 

I Such claim will receive distributions pursmmt to the Bnnknlptc), Code and Bankmptcy Rules until such (imc as 
$50)000.00 of distributions have been mode on account of such claim at which point no morc distributions , .... i11 be 
made. 

2 Such claim will receive distributions pursuant to the Bankl1lptcy Code find Bankruptcy Rules until such time as 
$50,000,00 of dislribtltiolls have bem made all account of such ciftim at which point no more distributions will be 
made. 
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funds into a fund 01' funds administered by the CFPB 01' its agent in 
accordance with applicablc statutes and rcglliations to be used for redress 
for Affected Purchasers as defined in the Administrative Proceeding 
Consent Order, and for any attendant expenses for the administration of 
such redress. Tfthe CFPB determines, In its sole discretion, that providing 
redress to consumers is wholly 01' partially impracticable OJ' otherwise 
inappropriate 01' if funds remain after the administration of redress is 
completed, the CFPB shall deposit remaining ulI1ds in the U.s. Treasury 
as disgorgement. Neithel' the Debtor nor any othel' Party shall have the 
right to challenge the CFPB' s choice of remedies lInder this Section, and 
shall have 110 right to contest the mannel' of distribution chosen by the 
CFPB. This redress shall not limit consumers' rights in any way except to 
the extent set forth in any settlement agreement with such Lot Owner. 
Any request by a consumcr to participate in the equitable monetary relief 
flmd created by this section shall be reported In writing to the Trustee 
within twenty (20) business days of such request. 

ii. within three (3) business days after the Effective Date, move to dismiss 01' 
withdraw the CFPB Appeal with prejudice, provided that PCB and the 
Trustee shall join in such motion to dismiss. 

iiI. within three (3) business days after the Effective Date, file the 
Administrative Proceeding Consent Order for approval by the Director of 
the CFPB, which will conclude the Administrative Proceeding. If the 
Dircctor doesn't approve the Administrative Proceeding Consent Order in 
the same forlll approved by the BankJ'lJptcy Comt, then this Agreement 
shall be null and void. 

iv. within three (3) business days aftel' the Effective Date, amend its proof of 
claim ill the Bankruptcy Case to reflect the amount stated in 
Section III l(b)(i)(A) above. 

v. Upon the Effective Date, the CFPB withdraw its objection to (but will not 
join) the 363 Motion. 

c. PCB/ARC shall: 

I. comply with the obligations and agreements set fOlth in Scction][[ 2 of 
this Agrcement as it pertains to the Lot Owners. 

ii. within seven (7) days of the Effective Date, pay to the Trustee/Debtor the 
amounts required under SectionlIll(a)(i)(B), Section III I (b)(i)(B), and 
make available the fimds necessary to honor the obligations set f01th in 
Section III (2) ofthis Agreement. 

iii. timely issue any forms 01' docllments reqllired under the Internal Revenue 
Code fOI' any of the transactions with the Lot Owners contemplated herein. 
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iv, comply with its obligations under the order approving the 363 Motion, if 
sllch ordel' is entered, 

v, refrain from reporting, 01' causing any third party to report, to any credit 
reporting bmeau, office, 01' agency, any adverse credit information relating 
to any mortgage obligations of any Lot OlVnel~ until the earlier of a Lot 
Owner's refusal to execute a Settlement Agreement as provided in 
Section III (2) below 01' the Offer Termination Date, 

vi. provide to the Debtor, CFPB and KYOAG, within foul' (4) business days 
after the Effective Date, a list of Lot Owners including their name(s), 
address, lot number(s) and the balance of any 3D Mortgage as of June 30, 
2013 and the date of mailing to each Lot Owner of thc offer referred to in 
Section III 2, below, in Excel format. Commencing on the 30 day 
anniversary of the Effective Date and every 30 days thereafter, PCB shall 
provide copies of execllted Lot Owner settlement agreements to the CFPB 
and KYOAG, 

vii. not object to the entry of the Administrative Proceeding Consent Order, 
attached hereto as Exhibit A, 

viiI. not object to the entry of the Consent Judgment, attached hereto as 
Exhibit G, by the Grayson Circuit Comt, 

d, The Trustee shall: 

i. upon the Effective date, withdraw its objection to the CFPB's proof of 
claim, styled Chapter 11 Trllstee's Objectioll to Claim of the COnSlIllle}' 
Fillancial Protection Bureau [Docket 233], and shall not object to an 
amended proof of claim filed by CFPB in accordance with the provisions 
of this Agreement, 

Ii. not object to an amended proof of claim filed by KYOAG in accordance 
with the provisions of this Agreement. 

iii. upon the Effective Date, execute and submit to the CFPB the Stipulation 
attached hereto as Exhibit F and the Consent Order attached hereto as 
Exhibit A. 

iv, Ilpon the Effective Date, execute and submit to the KYOAG the Consent 
Judgmcnt attached hercto as Exhibit G, and not object to the entry of the 
Consent Judgment by the Grayson Circul! Comt. 

1', refrain Ii'mn reporting, 01' causing any third party to report, to any credit 
reporting bmeau, office, 01' agency, any advel'se credit informatioll relating 
to any consumer's mortgage obligations relating to any Lot Ownel', 
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vi. make payment to the KYOAG IJIlder Section III l(a)(i)(B) in the form ofa 
wire transfer to the KYOAG 01' to such agent as KYOAG may direct, and 
in accordance with wiring instmctions to be provided by counsel for 
KYOAG. 

vii. make payment to the CFPB under Section III l(b)(I)(B) in the forlll of a 
wire transfel' to the CFPB 01' to such agent as the CFPB may direct, and in 
accordance with wiring instructions to be provided by counsel for the 
CFPB. 

2. Lot Owners. ARC shall, within 3 days after the Effective Date, make offers to all Lot 
Owners in accordance with the notice provisions set forth above and the terllls set forth 
below. 

a. Non-Current Lot Owners. PCB shall offel' all Non-Current Lot Owners, for 
each lot owned, a deed-in-lieu of foreclosure in full satisfaction of their 3D Mortgage 
note, pursuant to the form attached as Exhibit C. 

b. Lake Lot Owners. PCB shall offer all Lake Lot Owners, for each lot owned, at 
their election: (I) a credit of $4,000.00 to be applied first against Taxes, second, to the 
outstanding balance of their respective 3D Mortgage as of June 30, 2013, third, to any 
outstanding POA dues, and then any excess shall be remitted to the Lake Lot Owner at 
his/her last-known address, pmslmnt to the form attached as Exhibit E, 01' (iI) a deed-in­
lieu of foreclosure in filii satisfaction of their 3D Mortgage note outstanding on such 
lot(s) pursuant to the form attached as Exhibit C. An)' monies credited against Taxes 01' 

POA dues shall be retained b)' Plains. 

c. Section 4 Owners. PCB shall offer all Section 4 Owners, for each lot owned, at 
their election: (I) a credit of $4,000.00 to be applied first against Taxes, second, to the 
outstanding balance of theil' respective 3D Mortgage as of hJlle 30, 2013, third, to any 
outstanding POA ducs, and then any excess shall be remitted to the Section 4 Owner at 
his/her last-known address, pmsuant to the forlll attached as Exhlblt E, 01' (Ii) a deed-in­
lieu of foreclosme in full satisfaction of their 3D Mortgage note outstanding on sllch 
lot(s) pursuant to the forlll attached as Exhibit C. Any monies credited against Taxes 01' 

POA dues shall be retained by Plains. 

d. Non Lnl{e Lot Owners. PCB shall offel' all Non Lake Lot Owners, for each lot 
owned, at theh' election: (I) a credit of$I,OOO.OO to be applicd first against Taxes, second, 
to the outstanding balance of their respective 3D Mortgage as of Jlllie 30, 2013, third, to 
any outstanding POA dues, and then any excess shall be remitted to the Non Lake Lot 
Owner at his/her last-known address, pursuant to the forlll attached as Exhibit D, 01' (iI) a 
deed-in-lieu of foreclosure In full satisfaction of their 3D Mortgage note jllll'suant to the 
forlll attached as Exhibit C. Any monies credited against Taxes 01' POA dues shall be 
retained by Plains. 
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e. Limitation. The offers identified in Sections III 2(b)(i), III 2(c)(i), and III 2(d)(i) 
above shall not be available to Non-Current Lot Owners. 

f. Any Lot Owner who accepts an offer pursnRnt to this Section III 2 shall: 

i. Execute the applicable Lot Owner Settlement Agreement; 

ii. Withdraw his/her proof of claim (if applicable) filed in the Bankruptcy 
Case and his/her objection to the 363 Motion; and 

iii. If applicable, execute and deliver a deed to ARC in the form attached as 
Exhibit C. 

g. Any offel' to a Lot Owner pursuant to Section III 2 of this Agreement that is not 
accepted by the Offer Termination Date shall be deemed revoked. In order to accept the 
offer, a Lot Owner shall comply with Section III 2(f)(I-ill) above. 

h. Any monies credited against Taxes or POA dues shall be retained by Plains. 
Plains shall bear all costs in administering the Lot Owner Settlement Agreements, and no 
Lot Owner shall be required to provide payment or other administrative costs in 
executing, or incidental to, his or her deed in lieu of foreclosure. 

l. Any Lot Owner choosing to retain ownership of his or her lot(s), regardless of 
whether consideration is paid to that Lot Owner, shall also retaiu all rights and pt'ivileges, 
if any, he or she possesses with regard to the use or enjoyment of his or her lot and any 
clll'rently existing Common Areas and Recreational Facilities, consistent with the terms 
and provisions of the Declaration of Reservations, Covenants, Restl'ictiollS and 
Conditions for the Green Farm Resort, filed of record at Deed Book 314, Page 70 in the 
Office of the Grayson County Clerk's Office, as modified by amendment, bylaw 
provision or contract between the Lot Owner and the Debtor. 

3. Releases: 

a. RelcRse by Plains of the Debtor and the Trustee. In consideration for the 
releases and consideration set forth herein, Plains, on the Effective Date, RELEASES, 
ACQUITS and FOREVER DISCHARGES the Debtor and the Trllstee und their 
respective agents, representatives, attol'llcys, successors and assigns of and f]'Om any and 
all Claims, 

b. Release by the TrlIstee and the Debtor of Plains. In consideration for the 
releases and consideration set forth herein, the Trustee and the Debtor, on the Effective 
Date, RELEASES, ACQUITS and FOREVER DISCHARGES Plains and their respective 
agents, representatives, attol'lleys, successors and assigns of and from any and all Claims. 

c. Release by the CFPB of Plains, In consideration for the releases and 
consideration set forth herein, the CFPB, on the Effective Date, RELEASES, ACQUITS 
and FOREVER DISCHARGES Plains and their respective agents, representatives, 
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attorneys, successors and assigns of and fi'om any and all Claims. It is acknowledged by 
the Parties that neither National Resorts Marketing Corporation nor Double Diamond, 
Inc. are Qt' have ever been agents of Plains. 

d. Release by the CFPB of the Trustee. In consideration for the releases and 
considcration set forth herein, the CFPB, on the Effective Date, RELEASES, ACQUITS 
and FOREVER DISCHARGES the Trustce and his rcspective agents, representatives, 
attorneys, Sllccessors and assigns of and fl'Om any and all Claims. It is acknowledged by 
the Parties that neither National Resorts Marketing Corporation nOr Double Diamond, 
Tnc. are 01' have evel' been agents of the Trllstee. 

e. Release by the CFPB of the Debtol·. In consideration for the releases and 
consideration set forth herein, the CFPB, on the Effective Date, RELEASES, ACQUITS, 
and FOREVER DTSCHARGES the Debtor of and fl'Om any and all Claims. This release 
shall not be effective as to any agent of the Debtor. It is acknowledged by the Parties that 
Plains is not and has never been an agent of the Debtol·. Fl1I'ther, the Trustee is not an 
agent of the Debtor for pl1l'poses of this release. 

f. Release by the KYOAG of Plains. In consideration for the releases and 
consideration set forth herein, the KYOAG, on the Effective Date, RELEASES, 
ACQUITS and FOREVER DTSCHARGES Plains and their respective agents, 
representatives, attol'lleys, Sllccessors and assigns of and fi'om any and all Claims. It Is 
acknowledged by the Parties that neither National Resorts Marketing Corporation nor 
Double Diamond, Inc. are 01' have ever been agents of Plains. 

g. Release by the KYOAG of the Trustee. In consideration [01' the releases and 
consideration set forth herein, the KYOAG, on the Effective Date, RELEASES, 
ACQUITS and FOREVER DTSCHAROES the Trustee and his respective agents, 
representatives, attorneys, Sllccessors and assigns of and Il'om any and all Claims. It is 
acknowledged by the Parties that neither National Resorts Marketing Corporation nOlO 
Double Dia1110nd, Inc. are 01' have ever been agents of the Trustee. 

h. Release by the KYOAG of the Debtor. In consideration for the releases and 
considemtion set forth herein, the KYOAG, 011 the Effective Date, RELEASES, 
ACQUITS, and FOREVER DTSCHAROES the Debtor of and from any and all Claims. 
This release shall not be effective as to any agent of the Debtor. It is acknowledged by 
the Parties that Plains is not and has never been an agent of the Debtor. Fmther, the 
Trustee is not an agent of the Debtor for p\JJ'poses of this release. 

i. Release by Plains of the CFPB. In consideration for the releases and 
consideration set forth herein, Plains, on the Effective Date, RELEASES, ACQUITS and 
FOREVER DISCHARGES the CFPB and Its respective agents, representatives, heirs, 
attorneys, successors and assigns of and from any and all Claims. 

J. Release by Plains of KYOAG. In consideration for the releases and 
considemtion sct fOlth herein, Plains, on the Effective Date, RELEASES, ACQUITS and 
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FOREVER DISCHARGES the KYOAG and theil' respective agents, representatives, 
attOl'1leys, Sl.ccessors and assigns of and fi'om any and all Claims. 

II. Release by the Trustee and the Debtor of the CFPS. In consideration for the 
releases and consideration set forth herein, the Trustee, on behalf of himself, his agents, 
representatives, heirs, attorneys, successors and assigns, and on behalf of the Debtor, on 
the Effective Date, RELEASES, ACQUITS and FOREVER DISCHARGES the CFPB 
and its respective agents, representatives, attol'lleys, successors and assigns of and froll! 
any and all Claims. 

I. Release by the Trnstee and the Debtol' of KYOAG. In consideration for the 
releases and consideration set forth herein, the Trustee, on behalf of himself, his agents, 
representatives, heirs, attol'lleys, successors and assigns, and on behalf of the Debtor, on 
the Effective Date, RELEASES, ACQUITS and FOREVER DISCHARGES the KYOAG 
and its respective agents, representatives, attol'lleys, successors and assigns of and from 
any and all Claims. 

4. Matters Not Released: 

a. Matters Not Released. Notwithstanding any other provIsIOn herein to the 
contrary, the releases recited in this Agrcement do not apply to the Pre-Petition 
Indebtedness. 

b. Treatment of the Pre-Petition Indebtedness. The Pre-Petition Indebtedness 
shail be treated and enforced as provided in the final orders granting the relief requested 
in the order granting the 400 I (d) Motion and the order granting the 363 Motion, if each 
slloh order is entered by the Bankruptcy Court. 

5. No Effect UllOn Interstate Land Sales Registration. Nothing in this Agreement shall 
affect 01' impair the suspension of the Statement of Record filed pursuant to the Interstate 
Land Sales Full Disclosure Act, 15 U.S,c. § 1701 01 seq. ("TLSA") and its implementing 
regulations related to the Green Farm Resort, Rnd nothing hcrein shall make the 
Statement of Record filed pursuant to ILSA and its implementing regulations related to 
the Green Farm Resort effective. 

6. No Effect Upon Required Compliance with the Kentucky Recreation and 
Retirement Use Land Sales Act. Nothing in this Agreement shall obviate, affect 01' 

impair any duty of any individual 01' entity to comply, after the Effective Date, with ali 
applicable Kentucky law, including the Consumer Protection Act and the Recreation and 
Retirement Usc Land Sales Act. 

7. Assertion of Claims: 

a. The Trustee hereby represents and warrants that he has not assigned, transferred, 
01' purpolied to havc assigned or transferred to any person or entity any claim, 
demand, right, damage, liability, debt, account, action, cause of action, 01' matter 
herein released. 
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b, The CFPB hereby represents and wat'rallts that It has not assigned, transferred, 01' 

purported to have assigned 01' transferred to any person, firm, federal, state, 01' 

local governmental agency 01' authority (01' quasi-governmental agency 01' 

authority) 01' corporation, any claim, demand, right, damage, liabilit)', debt, 
accOllllt, action, cmlse of action, 01' matter herein released, 

c, The KYOAG hereby represents and warrants that it has not assigned, transferred, 
01' pUl'ported to have assigned 01' transfened to any person, firm, [edeml, state 01' 

local governmental agency 01' authority (01' quasi-governmental agency ai' 

authority) 01' corporation, any claim, demand, right, damage, liability, debt, 
account, action, cause of action, 01' matter herein released, 

d, Plains hereby represents and wal'mnts that it has not assigned, transferred, 01' 

purported to have assigned 01' tmnsfened to any person, 01' entity, any claim, 
demand, right, damage, liability, debt, account, action, cause of action, 01' matter, 
whether herein released, 01' that is 01' could be attributable to its proof of claim in 
the Debtor's case, the Plains Administrative Claim, and/or the Pre-Petition 
Indebtedness, 

8, Voluntary Agreement, This Agreement is vollllltal'i1y entered into and is not bascd on 
any representations 01' statements of any kind by any Party to this Agreement 01' theil' 
representatlYes as to the merits, legal liability, 01' vahle of any claim 01' Claims by the 
Pm'lies, This Agreement is fully and voluntarily entered into after each Party Ims had the 
opportlillity to seek advice of counsel and that they have read this Agreement, understand 
its terms, and execute it voluntarily with full knowledge of its legal significance, 

9, Complete Agreement. This Agreement represents the entire agreement among the 
Parties and supersedes any prior agreements ai' understandings among them, 

10, Anthol'lty ofPal'tie,~ to Execute AgI'cement, The Parties represent and warrant to one 
another that they have the necessary authority to settle this matter fully on behalf of 
themselves (and the pmties whose Interests they pmport to release) in accordance with 
the terms of this Agreement and that the individuals who execute this Agreement on their 
behalf are fully authorized to execute the Agreement and to bind their rcspectiye Party, 

11, Costs, Each Party shall be responsible for any costs it incurred in connection with this 
Agreement, If an order granting the 363 Motion is not entered, nothing herein wiII affect 
the KYOAG and crPB from receiving the cash payments set forth in Section III l(a)(i) 
01' Section III 1 (b)(i), respectively, 

12, No Admission of Liability, The Parties hereby agree that neither the giving of allY 
consideration hereunder nor its acceptancc shall operate as 01' be evidence of any 
admission of liability fOl' any claim hcrcby released, Any contl'ibntlons or consideration 
made by Plains pmsnant to this Agreement is not an acknowledgement a" admission of 
any wrongdoing and shall not be construed or characterized as a payment of any fine, 
monetfll'Y relief, equitable monetary relief, disgorgement, assessment, censure, or ciyil 
money penal tics as to Plains, 
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13. Amendments. Any modification offhis Agreement or additional obligation assumed by 
any of the Parties in connection with this Agreement shall be binding only if evidenced in 
writing signed by each Party 01' an authorized representative of each Party, Additionally, 
this Agreement cannot be changed or terminated OI'ally, but may be changed only through 
written addendum execllted by all Parties hereto, 

1.4. Counterparts. This Agreement may be executed in multiple counterpal1s and all such 
counterparts shall together be deemed to constitute one final agreement, as if one 
document had been signed by all of the undersigned Parties; and each such cOllllterpart 
shall be deemed to be an original, binding the Party subscribed thereto, and multiple 
signature pages affixed fo a single copy of this Agreement shall be deemed to be a fully 
executed original agreement. Executed counterparts may be exchanged by facsimile or 
electronic transmission, 

15. Scyel·ability. Tn the event any non-material provision of this Agreement is determined 
by a comt or arbitrator to be legally invalid 01' unenforceable, that such non-material 
provision shall be deemed inoperative and stricken from the Agreement, and the 
remainder of the Agreement shall remain in effect and binding on the Parties, 

16. Exercise of Rights. Any failme 01' forbearance by any of the undersigned Parties to 
exercise any right or remedy with respect to enforcement of this Agreement 01' any 
instrument executed in conncction herewith shall not be construed liS II waiver of any of 
such Party's rights 01' remedies, 1101' shall such failme or forbearance operate to modify 
this Agreement 01' such instruments in the absence of II writing as provided above. 

17. No Waivcl·. No waiveI' of any of the terms of this Agreement shall be valid unless in 
wl'iting and signed by all Parties. The waiver by any Party of any provision of this 
Agreement shall not operate or be construed as a waiver of any subsequent bl'each by any 
of the Parties. 1101' shall any waiver operate 01' be construed as a rescission of this 
Agreement. 

18. Choice of Law and Venuc. This Agreement shall be governed by the laws of the 
Commonwealth of Kentucky, and any challenge to any of the terms 01' provisions of this 
Agreement shall be made before and heard by the Bankruptcy Court. The Administrative 
Proceeding Consent Ordcr shall be enforceable by the CFPB against the Debtor only in 
the Bankruptcy Comt for so long as the Bankruptcy Case is open, and thereafter in nny 
nppropriate fOl'um, 

19. Agl'eement Subject to Bankl'llptey COUl't ApPl'oval. This Agrecment and the 
obligations of the Parties hereunder shall be subject to the pl'lor approval of the 
Bankruptcy Court, after notice and an opportunity for hearing, by a final order which 
shall contain a waiver of the requirements contained in Fed. R. Bankr. P. 6004 and be in 
the form attached hereto as Exhibit H. 

[REMAINDER OF PAGE LEFT BLANK JNTENTIONALLY) 

SETTLEMENT AGRgE~IENT AND RELEASE PRgel4 

GilrdereOl ·6357646Y.1 
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Date: _________ _ 

Datc: _________ _ 

Date: _________ _ 

Date: _________ _ 

AGREED: 

3D Resol'ts-Bluegl'ass, LLC 

By: _____________ _ 
Tholl/lis M. Duddy, 1)'IIstee of 3D Resorts­
Bluegrass, LLC 

PlainsCnpital Bank 

By:---:--::c:--------___ _ 
Printed Name: ___________ _ 
Title: _____________ _ 

PCB-ARC, Inc. 

By:---:-:-:-__________ _ 
Printed Name: ___________ _ 
Titlc: ____________ _ 

ConsumeI' Financial Pl'otection BUl'eau 

By:----, ____________ ~ 
Printed Name: ___________ _ 
Titlc: ______________ ~ 

Office of the Attol'lley Genel'al fol' the 
Commonwealth ofKcntnclty 

Datc: By:---:-:-:-_________ . 
Printed Name: ___________ _ 
Titlc: ______________ _ 

SE1TLEMENT AGREEMENT AND RELEASE rage 15 

Gardc(tOI ·63516-16v.7 
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EXHIBlTA 

UNITED STATES OF AMERICA 
Before the 

CONSUMER IIINANCIAL PROTECTION BUREAU 

ADMINISTRATIVE PROCEEDING 
File No. 2013·CFPB-0002 

In the Motter of: 

3D Resorts .Bluegrnss, LLC CONSENT ORDER 

The Consumer Financial Protection Bureau (the "Bureau" or "CFPB") filed a Notice of 

Chargcs against 3D Resorts-Bluegrass, LLC (the "Respondent" 01' "3D Resorts-Blucgrass") on 

June 14,2013, for violations of the Interstate Land Sales Full Disclosure Act ("ILSA"), 15 

U.S,C, §§ 1701-1720, and its implementing regulations, 

The Respondent, by and through Thomas M, Duddy, the Chapter 11 Trustee for the 

bankrllptcy estate of 3D Resorts-Bluegrass, LLC, has executed a "Stipulation and Consent to the 

Issuance of a Consent Ordcr," dated M, 2013 (the "Stipulation"), which is incorporated by 

reference and is accepted by the Bureau, By this Stipulation, Respondent has consented to the 

issllance of this Consent Order ("Consent Order") by the Bureau undel' sections 1053 and 1055 

of the Consumer Financial Protection Act 0[2010 ("CFPA"), 12 U,S,C, §§ 5563, 5565, 

Respondent admits the Bureau's jurisdiction over Respondent and the subject matter of this 

Consent Order. 

The CFPB hereby issues, pursuant to 12 U,S,C, §§ 5563 and 5565, this Consent Order, 
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I. CFPB CHARGES 

The CFPB filed its Notice of Charges in this proceeding asserting the following; 

1. The CFPB has jurisdiction over this matter pursuant to Sections 1053 and 1055 of 

the CPPA, 12 U.S.C. §§ 5563, 5565. 

2. The Respondent is a limited-liability company organized under the laws of 

Kentucky. 

3. Respondent is the owner and operator of property located in the Commonwealth 

of Kentucky commonly known as the Green Farm Resort 01' Thc Falls Resort & Golf Club (the 

"Resort Property"), a golf and recreation facility with hundreds of individual lots spread over 

several di fferent development phases. 

4. The Respondent is, and at all times relevant to this proceeding has been, a 

"developer," as that term is defined under ILSA, 15 U.S.C. § 1701(5), became it directly or 

indirectly sold, offered to sell, or advertised for sale lots on the Resort Property. 

5. The ResOlt Property is, and nt all times relevant to this proceeding has been, a 

"subdivision," as that term is defined underILSA, 15 U.S.C. § 1701(3). 

6. Each lot sold and offered for sale on the Resort Property constituted a "lot" within 

the meaning of the regulations implementing ILSA, 12 C.P.R. § 1010.1 (b), and was not excmpt 

undcr 15 U.S.C. § 1702 or any subsection there\1lldel'. 

7. On November 16, 2011, the Respondent filed a Chapter 7 bankruptcy petition in 

thc United States Bankruptcy COUlt for the Western District of Texas. 

8. On December 8, 2011, the United States Bankruptcy Court for the Western 

District of Texas entered an order converting the case to a Chapter 11 bankruptcy, and 

2 
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transferring the case to the United States Bankruptcy Comt for the \Vestel'll District of Kentucky. 

Oil January 11, 2012, Thomas M. Duddy was appointed to be the Chapter 11 Trustee for the 

bankruptcy estate of the Respondent, and continues to serve as the trustee of the Respondent's 

bankruptcy estate. 

9. The Respondent is the debtor in a bankruptcy c\lI'rently pending in the United 

States Bankruptcy COUlt in the Westel'll District of Kentucky (the "Bankruptcy Comt"), 11/ I'e 3D 

Reso/,/s-Blliegmss, LLC, Case Number 11-41599. 

10. Since late 2008, 3D Resorts-Bluegrass has been engaged in the development of 

the Resort Property, and by February 2009, 3D Resorts-Bluegrass was murketing and selling lots 

on the Resort Property. 

11. There were foul' sections in which lots were available for pllrchase, identified as 

Sections 1,2, 3, and 4. Lots were marketed as properties on which purchasers could build 

"vacation homes" and enjoy the golf course and other amenities of the Resort Prope11y. 

12. 3D Rcsorts-Bluegrass, directly and through its agcnts, also engaged in the 

origination of 1ll0ltgages by providing financing for the sales of lots on the Resort Property and 

serviced such mortgages. Additionally, 3D Resorts-Bluegrass collected debts on the notes, 

including allegedly delinquent notes. 

13. 3D Resorts-Bluegrass, directly and through its agents, advertiscd and marketed 

the sale ofJots on Resort Property through the mail, newspaper advertisements, the internet, and 

trade shows, and hosted promotional dinners or other events, made phone call solicitations, and 

llsed other instruments oftranspol1ation and communication in interstate commerce and the 

mails. 

3 
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14. 3D Resorts-Bhlegrass, directly 01' indirectly, used the mail, newspaper 

advertisements, and the internet; participated in trade shows; hosted promotional dinners 01' other 

events; made phone call solicitations; and used other instruments of transportation and 

comlllunication in interstate commerce and the mails with respect to the sale of lots and offers to 

sell lots on the Resort Property, and such activity constitutes "usc of any means 01' instruments of 

transportation or communication in interstate commerce, 01' of the mails" under 15 U.S.C. 

§ 1703(a). 

15. On 01' abollt October 29,2010, 3D Resorts-Bluegrass entered into a Management 

Agreement with National Resort Marketing Corp. ("NRMC") purSllant to which NRMC, as an 

agent oOD Resorts-Bluegrass, became involved in the marketing and sale of lots on the Resort 

Property, as well as the operation and development of the Resort Property. 

16. In marketing the Resort Property, 3D Resorts-Bluegrass, directly and through its 

agents, made material misrepresentations and material omissions in the Property Reports 

distributed to purchasers and prospective purchasers. 

17. On 01' about January 29,2009, 3D Resorts-Bluegrass filed with the United States 

Department of Housing and Urban Development ("HOD"), as part of its Statement of Record, a 

Property Report dated February 26, 2009 ("February 26, 2009 Pl'Operty Report"). 3D Resorts-

Bluegrass distribllted the February 26, 2009 Property Report to purchasers and prospective 

purchasers. The Febl'Uary 26, 2009 Property Report contains numerous untrue statements of 

material fact 01' omits material facts, which are set f011h in the Notice of Charges. 

18. In or about January 2010, 3D ResOlts-Bluegrass filed with HUD, as part of its 

consolidated and amended Statement of Record, a Propert)' Report dated January 13,2010 

("JUJHlary 13,2010 Property Report"). 3D ResOlts-Bluegrass distl'ibuted the January 13,2010 

4 
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P)'opeliY Report to purchascrs and prospective pu),chasers, The Janua)'y 13,2010 P)'operty Repo)'t 

also contains l1ntrue statements of material fact 01' omits material facts, which are set f01ih in the 

Noticc of Charges, 

19, On or befo),e March 22,2010, 3D Resorts-Bluegrass made several mate),ial 

changes to the January 13, 2010 Prope)'ty Repo)'t, but this Prope)'ty Report retained the January 

13,2010 date on its covel' (the "March 22,2010 Property Report"), 3D Resorts-Bluegrass did not 

file this Property Repo)'t with HUD, but did distribute it to purchasers and prospective purchasers 

from on 0)' about March 22, 2010 forward as the effective property report fo), the Resort 

Property, The March 22, 2010 Pl'Operty Report contains lmtrue statements of material fact or 

omitted material facts, which are set forth in the Notice ofCha)'ges, 

20, Further, the March 22, 20 I 0 P)'operty Report was p)'ovided to purchasers and 

prospective pmchasers with the false implication that it was the official Property Report that had 

been filed with HUD and was effective, despite 3D Resorts-Bluegrass never filing this document 

with HUD, 

21, 3D Resorts-Bluegrass sold lots on the Reso)'t Property after providing the 

FebnJary 26,2009 Property Report, the Janua)'y 13,2010 P)'opeliy Repo)'t, and the March 22, 

2010 Prope)'ty Report, which contained untrue statements of material fact 0)' omitted material 

facts reql1ired to be stated therein pursuant (0 IS U,S,C, §§ 1704-1707 0)' the regulations 

implementing ILSA, 3D Resorts-Bluegrass, therefore, violated IS U,S,C, § 1703(a)(I)(C), Those 

violations were knowing and material. 

22, The March 22, 20 [0 Property Report was pl'Ovided to purchasers and prospective 

purchasers with the false implication that it was the official Propeliy Report that had been filed 

with HUD and was effective, despite 3D Resorts-Bluegrass never filing this document with 

5 
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HUD. 3D Resorts-Bhlegrass, therefore, violated 15 U.S.C. §§ 1703(a)(1)(B) and 1707(b). Those 

violations were knowing and material. 

23. 3D Resorts-Bluegrass, directly and indirectly through its agents, made material 

misrepresentations to purchasers and potential pm-chasers in advertisements, marketing 

materials, sales pitches, oral communications, demonstratives, and other promotionulmuterials 

pertaining to the infrastructure and amenities available to the lot or on the Resort Property to 

induce consumers to purchase lots on the Resort Property. These matCl'ialmisrepresentations are 

set forth in the Notice of Charges. 

24. Inmuking these misrepresentations, 3D Resorts-Blucgrass and its agents 

employed devices, schemes, or artifices to defraud, and obtained money by means of untrue 

statements of material fact, and by means of omissions of material facts necessary to make the 

statements not misleading. Additionally, in making these representations and omissions, 3D 

Resorts-Bluegrass engaged in a transaction, practice, or course of bllsiness which would operate 

as a fraud or deceit upon purchasers. These misrepresentations were material and had a natmal 

tendency to influence, and were capable of influencing, the decisions of plU'chasers and 

prospective purchasers, 3D Resorts-Bluegrass, therefore, violated 15 U.S.C. § 1703(a)(2)(A), 

(B), and (C). Those violations were knowing and material. 

25. On 01' about April 19, 2011, HUD served a suspension notice (the "Suspension 

Notice") on 3D Resorts-Bluegrass and its agents, pursuant to 15 U.S.C, § 1706(b) and its 

implementing regulations. The Suspension Notice advised that HUD had conducted a review of 

3D Resorts-Bluegrass' consolidatioll and amendment to the filed Statement of Record, including 

the January 13, 2010 Property Report, and found it deficient in certain material respects. 

6 

2013-CFPB-0002    Document 32-01    Filed 10/04/2013    Page 31 of 40 



Case 11-41599-acs Doc 423-1 Filed 10/04/13 Entered 10/04/13 12:20:07 Page 22 
of 41 

26. Based upon these deficiencies and the denial of the consolidation and amendment 

to the Statement of Record, the Suspension Notice provided that the Statement of Record for the 

Resort Property was considered stlspended until such time that HUD granted 3D Resorts-

Bluegrass all effective date for the Statement of Record, and that the sale oflots on the Resort 

Property, unless exempt, would violate ILSA and potentially subject 3D Resorts-Bluegrass and 

others to penalties. 

27. The Suspension Notice prohibited 3D Resorts-Bluegrass and its agents from 

selling 01' leasing any lot until the Statement of Record was amended and the Suspension Notice 

was lifted. Neither 3D Resorls-Bluegrass nor others have taken the appropriate corrective actions 

with respect to the deficiencies cited in the Suspension Notice, which remains in effect. 

28. As a result of the Suspension Notice, there was no longer an effective Statement 

of Record for the Resort Property, and under such circumstances, ILSA prohibits the sale of any 

lot on the Resort Property pursuant to 15 U.S.C. § 1703(a)(1)(A). 

29. From approximately April 22, 2011 through approximately August 1,2011, 

notwithstanding the Suspension Notice and the statutoI')' prohibition, 3D Resorts-Bluegrass and 

its agents conducted twenty-eight tours ofthe Resort Properly (and scheduled an additional fifty-

five such toms); marketed the Resort Property and the lots to prospective pmchasers through 

interstate mailers; engaged in the same marketing and solicitation activities as it had prior to the 

suspension date; and sold two lots on the Resort Property. In selling and offering to sell such 

lots, 3D Resorts-Bluegrass falsely claimed that the subdivision was registered with HUD, und 

failed to disclose that its effcctivc date and registration in fact had been suspended as of April 19, 

20 II. 3D ResOlts-Blnegrass, thercfore, violated 15 U.S.C. § 1703(a)(2)(A), (B), and (C). Those 

violations were knowing and material. 

7 
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30. After service of the Suspension Notice, 3D Resorts-Bluegrass, tlU'ough its agents, 

directly 01' indirectly, sold Lot Number 955 and Lot Number 970, and each sale was a violation 

of 15 U.S.C. § 1703(a)([)(A). Those violations were knowing and material. 

31. 3D Resorts-Bluegrass and its agents also failed to comply with several 

registration and filing requirements mandated by ILSA and its implementing regulations. 

32. Pursuant to 24 C.F.R. § [7[0.310 (now 12 C.F.R. § 1010.310), 3D Resorts-

Bhlegrass is req\lired to file the a1ll1UalrepOlts of activity on any initial 01' consolidated Statement 

of Record that is not under' suspension within thirty days of the annual atll1iversary of the 

effective date of the initial Statement of Record. The effective date for the initial Statement of 

Record was February 26,2009. 3D Resorts-Bluegrass failed to timely file the annual reports of 

activity and pay thc corresponding filing fee that was due in March 2010 and March 20 II. 

Beginning on 01' about March 28, 2010, and continuing until April 19, 2011, 3D Resorts-

Bluegrass violated 24 C.F.R. § 1710.310 (now codified at 12 C.F.R. § 1010.310). These 

violations were knowing and material. 

33. Each year' after the initial effective date, 3D Resorts-Bluegrass must submit a 

copy of its latest financial statements, and to date, it has failed to timely file alul\JaI financial 

statements, in violation of 24 C.F.R. § 1710.212 (now codified at 12 C.F.R. § 1010.212). 3D 

Resorts-Bluegrass failed to submit a copy of its financial statements for fiscal years 2010, 2011, 

and 2012, which remain outstanding and overdue. 3D Resorts-Bluegrass, therefore, violated 24 

C.F.R. § 1710.212 (now codified at 12 C.F.R. § 1010.212). These violations were knowing and 

material. 

34. 3D Resorts-Bluegrass and its agents failed to timely file amendments disclosing 

changes to material facts req\lircd to be in the Statement ofRecol'd. The Management Agreement 

8 

2013-CFPB-0002    Document 32-01    Filed 10/04/2013    Page 33 of 40 



Case 11-41599-acs Doc 423-1 Filed 10/04/13 Entered 10/04/13 12:20:07 Page 24 
of 41 

dated October 29, 2010, by and between 3D Resorts and NRMC is a material change requircd to 

be disclosed no later than 15 days aftcr the contract was executed. Further, on FebnlalY 6, 2010, 

the General Store located on the Resort Property was destroyed in a fire. The destruction of the 

General Store constituted a matorial change reqllired to be disclosed no later than 15 days after 

the Gencral Store was destroyed. In both instances, 3D Resol1s-Bhlegrass failed to file a timely 

amendment to the Statement of Record, and violated 24 C.F.R. § 1710.23 (now codified at 12 

C.F .R. § 10 I 0.23), These violations were knowing and material. 

35. The CFPB alleges, by and through the conduct set forth above, 3D Resorts-

Bluegrass harmed purchaser.~ of lots on the Resort Property. Purchasers affected by the conduct 

of 3D Resorts-B1ucgrass and its agents are any individuals or entities-and their successors who 

acquired a lot by inheritance, divorce, alUUllment, succession, or trust transfcr-that purchased 

one or more lots on the Resol'( Property from 3D Resorts-Bluegrass or its agents, inchlding but 

not limited to NRMC and Double Diamond, Inc. ("Affected Purchasers"). 

36. The CFPB further alleges, the harlll incurred by any such Affected Pmchaser 

includes amounts that the Affectcd Purchaser, or someone on the Affected Pmchaset's behalf, 

paid to 3D Resorts-BhlCgrass or its agents towards the purchase of a lot or othel' charges imposed 

by the rcal estate sales contract, and amounts that the Affected Purchaser has paid or is obligated 

to pay towards any loan that 3D Resorts-Bluegrass or its agents provided the Affected Purchaser 

to finance the purchase of a lot, minus the value of the lot. These amolmts include: (I) the 

purchase price of the lot, including down payments and principal mortgage payments that the 

Affected Purchaser has paid, as well as remaining principal Illortgage balances that the Affected 

Purchaser is obligatcd to pay; (2) mortgage interest paid .mder any loan originated by 3D 

Resorts-Bluegrass or its agents; (3) utility or infrastruct\ll'e connection fees required by the real 

9 
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estate sales contract; and (4) any other payments 01' fees paid to 3D Resorts-BhlCgrass 01' its 

agents required by the real estate sales contract. (Collectively, such harm shall be referred to as 

"Affected Purchaser Harm.") 

II, ORDER TO CEASE AND DESIST, PAY CIVIL MONEY PENALTIES, AND TO 
TAKE OTHER AFFIRMATIVE ACTION 

IT IS ORDERED, pursuant to scctions 1053 and 1055 of the CFPA, [2 U.S.C. §§ 5563 

and 5565, that: 

37. 3D Resorts-Bluegrass shall permanently cease and desist from engaging in 

interstate land sales and any other activity governed by ILSA. 

38. Ajudgmcnt for equitable monetary relief is hereby entered in favor of the Bureau 

and against 3D Resorts-Bluegrass, and 3D Resorts-Bluegrass is ordered to fully compensate 

Affected Purchasers for the Affected Purchaser Hm'lll identified in pamgraph 36 of this Consent 

Order; provided, however, that in considemtion of 3D Resorts-Bluegrass' demonstrated inability 

to pay and its status as a debtor in bankruptcy, full payment of this judgment for equitable 

monetary relief shall be suspended upon satisfaction of the obligations set forth in paragraph 40 

of this Consent Order and paragraphs m.1.d.i·- III, 1.d,vii of the Settlcment Agreement and 

Release entered into by and between the Bureau, the Respondent, P1ainsCapitai Bank, PCB-

ARC, Inc., and the Office orthe Attorney General for the Commonwealth of Kentucky (the 

"Settlemcnt Agrccment"). 

39. Pursllantto sectioul055(c) oflhe CFPA, 12 U.S ,C. § 5565(c), by reason of tile 

violations of law alleged in the Noticc of Charges, and taking into account the factors set forth in 

12 U.S.C. § 5565(c)(3), including 3D ResOlis-B!uegrass' demonstrated inability to pay a highcr 

amount, 3D ReSOlis-Bluegrass shall also pay $1 in civil moncy penalties. The ciYilmoney 

10 
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penalty paid pursuant to this Consent Order shall be deposited in the Civil Pcnalty Fund of tile 

Bureau in accordance with 12 U.S.C. § 5497(d). 

40. Within three (3) days of the Effective Date, 3D Resorts-Bluegmss shall withdraw 

its objection to the CFPB's proof of claim in Il1l'e Resorts-Bluegrass, LLC, Bankr. No. 11-41599 

(Bankr. W.D. Ky. filed Nov. 16,2011), and shall allow an unsecured claim in the amount of 

$500,000, subject to the pro rata basis distribution made in accordance with the Bankruptcy 

Code, to be paid towards satisf)'ing the judgment for equitable monetary relief imposed in 

paragraph 38 and the judgment for a civil money penalty imposed in paragraph 39, provided that 

such claim will receive distributions pmsuant to the Bankruptcy Code and Bankruptcy Rules 

until such time as $50,000 of distributions havc been made on account of such claim, at which 

point no more distrib\\tions will be made. 

41. Any funds, aside from $1 paid in satisfaction of the judgment for civil money 

penalties, received by the Bureau in satisfaction of the proof of claim described in paragraph 39 

of this Consent Order shall be deposited into a fund 01' funds administered by tile Bureau or its 

agent in accordance with applicable statutes and regulations to provide the redress described in 

paragraph 38 of this Consent Order, and for any attendant expenses for the administration of any 

s\\ch redress. 

42. If the CFPB determines, in its sole discretion, that providing redress to consm\lers 

is wholly 01' partially impracticable 01' otherwise inappropriate, 01' if funds remain ufter the 

udministration of redress is completed, the CFPB 111ay apply any remaining funds for such other 

cquitable relief (including consumer information remedies) as determined to be reasonably 

rclated to the violations described in Section I of this Consent Order. Any funds not \lsed for 

s\lch equitable relief shall be dcposited in the U.S. Treasury as disgorgement. Respondent shall 

11 
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have no right to challengc the CFPB's choice of remedies under this Section, and shall have no 

right to contcst the maImer of distribution chosen by the CFPB. 

43. Redress provided under this Consent Order shall not limit Affected P\ll'ehasers' 

rights in any way. 

44. With regard to the equitable monetary relief and civil money penalty paid by 3D 

Resorts-Bluegrass, 3D Resorts-Bluegrass may neither seek nor receive, directly 01' indirectly, any 

reimbursement or indemnincation from any insurance policy, and shall treat such payments for 

such equitable monetary relief in the ordinar)' course for tax purposes and may claim lawful 

deductions but shall not seek any extraordinary tax credit 01' other treatment. 

45. 3D Resorts-Bhlegrass shall relinquish all dominion, control, and title to the funds 

paid to the fullest extent permitted by law, and no part of the funds shall be retul'l1ed to the 

Respondent. 

III. COOPERATION 

IT IS FURTHER ORDERED that: 

46. Within 30 days after the entry of this Consent Order, 3D Resorts-Bluegrass shall 

provide to the CFPB information in its 01' its agents' possession, custody, or control regarding the 

identity and location of, and the amount of inj\ll'y sustained by, each Affected Plll'chaser. 

IV. ADMINISTRATIVE I'ROVISIONS 

47. In accordance with 31 U.S.C. § 7701, Respondent, unless it already has done so, 

shall fut'\lish to the CFPB its taxpayer identifying numbers, which shall be \lsed for purposes of 

collecting and reporting on any delinquent amount arising out of this Consent Order. 

48. Unless otherwise directed in writing by a CFPB representative, all submissions, 

requests, conHmltlications, consents 01' other documents relating to this Order shall be in writing 

12 
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and shall be sent by overnight courier (not the U.S. Postal Service), as follows: 

Enforcement Director 

COnStllner Financial Protection Bureau 

ATIENTION: Officc ofEnforccment 

1700 G Street, N.W. 

Washington, D.C. 20552 

Provided, however, that Respondent Illay send such repo1ts or notifications by first-class mail, 

but only if Respondent contemporaneously sends an electronic version of such repOlt or 

notification to Enforcement_ Compliance@cfjJb.gov. 

49. This Consent Order is intended to be, and shall be constwed to be, a final order 

issued p\lrStlant to 12 U.S.C. § 5563(b). 

50. This Consent Order shall be effective on the date of issuance (the "Effective 

Date"). 

51. The provisions of this Consent Order shall be binding upon 3D Resorts-Bluegrass, 

und, until their discharge by the Bankl1lptcy Court, \lPOn the Chapter 11 Trustee or any 

subsequent Chapter 7 trustee that may be appointed in the Respondent's bunkl'llptcy case. This 

Consent Order shall remain in full forcc and effect notwithstanding any dismissal or c011version 

of the Respondent's bankruptcy case. 

52. Calculation of timc limitations shall be based on calcndar days, \lll!ess otherwise 

noted. 

53. The provisions of this Consent Order shllil be enforcellble by the Bureau. Any 

violation of this Consent Order lllay result in the imposition by the Bureau of the muxinnnll 
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amount of civil money penalties allowed under section 1055(c) of the CFPA, 12 U.S.C. 

§ 5565(c). 

54. This Consent Or(\er and the accompanying Stiplliation and the Settlemcnt 

Agreement contain the complete agreement between the Bureau and 3D Resorts-Bluegrass. No 

promises, representations, 01' warranties other than those set forth in this Consent Order and the 

accompanying Stipulation havc been made by and between the Bureau and 3D Resorts-

Bluegrass. This Conscnt Order and the accompanying Stipulation and the Settlement Agreement 

supersede all prior communications, discussions, 01' understandings, if any, of the Bureau and 3D 

Resorts-Bhlegmss, whether oral or in writing. 

55. Nothing in this Consent Order 01' the accompanying StiPlllation shall be construed 

as allowing the Respondent, officers, 01' employees to violate any law, rule, or regulation. 

IT IS SO ORDERED, this ~ __ day of 

Richard Cordray 
Director 

,2013. 

Consumer Financial Protection Bureau 
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Exhibit B 
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