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AKERMAN LLP 
David W. Parham, SBN: 15459500 
John E. Mitchell, SBN: 00797095 
Scott D. Lawrence, SBN: 24087896 
2001 Ross Avenue, Suite 3600 
Dallas, TX 75201 
Telephone:  (214) 720-4300 
Facsimile:   (214) 981-9339 
david.parham@akerman.com 
john.mitchell@akerman.com 
scott.lawrence@akerman.com 

-and- 
Esther A. McKean (Admitted Pro Hac Vice) 
Florida Bar No. 28124 
Post Office Box 231 
Orlando, FL 32802-0231 
Phone: (407) 423-4000 
Fax: (407) 843-6610 
esther.mckean@akerman.com 

COUNSEL FOR DEBTORS AND  
DEBTORS-IN-POSSESSION 

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

DALLAS DIVISION 

In re: 

WILLIAMS FINANCIAL  
GROUP, INC., et al. 1

Debtors. 

§
§
§
§
§
§

Chapter 11 

Case No. 17-33578-HDH 

(Jointly Administered) 

DEBTORS' MOTION FOR ENTRY OF AN ORDER (A) AUTHORIZING THE SALE OF 
THE DEBTORS' INTERESTS IN ITS CLIENT ACCOUNTS FREE AND CLEAR OF 

LIENS, CLAIMS, ENCUMBRANCES AND OTHER INTERESTS, (B) GRANTING THE 
PURCHASER THE PROTECTIONS AFFORDED TO A GOOD FAITH PURCHASER, 

AND (C) GRANTING RELATED RELIEF 

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

1 The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification number, are: 
Williams Financial Group, Inc. (8972); WFG Management Services, Inc. (7450); WFG Investments, Inc. (7860) and 
WFG Advisors, LP (9863). The address for all the Debtors is 2711 N. Haskell Ave., Suite 2900, Dallas, TX 75204. 
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Williams Financial Group, Inc. ("WFG") and the affiliated debtors and debtors-in-

possession listed above (the "Debtors") in the above-captioned Chapter 11 cases (the "Cases"), 

by and through their undersigned counsel, hereby move the Court (the "Motion") for entry of an 

order in the form attached hereto as Exhibit A (the "Sale Order") (i) approving the Debtors' 

proposed letter to affected customers whose accounts will be transferred to the buyer pursuant to 

the sale, (ii) authorizing the sale of the client accounts to Kestra Financial, Inc. ("Kestra") in 

accordance with the Asset Purchase Agreement (the "APA") attached hereto as Exhibit B2 and 

pursuant to section 363 of the Bankruptcy Code free and clear of all liens, claims, encumbrances, 

and other interests and Federal Rule of Bankruptcy Procedure 6004, and (iii) granting Kestra the 

protections afforded to a good faith purchaser.  

I. JURISDICTION 

1. The United States Bankruptcy Court for the Norther District of Texas (the 

"Court") has jurisdiction over the Motion pursuant to 28 U.S.C. §§ 157 and 1334. This matter is 

a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). 

2. Venue in the Court is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

II. BACKGROUND 

3. On September 24, 2017, (the "Petition Date"), the Debtors filed voluntary 

petitions for relief under Chapter 11 of the Bankruptcy Code. The Debtors continue to operate 

their businesses and manage their property as debtors and debtors-in-possession pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code. The Debtors are in the process of winding 

2 Exhibit 1 to the APA is not being filed due to privacy concerns since it contains information regarding over 2,900 
accounts.  A party-in-interest may contact Debtors’ counsel for a copy and as a condition of receipt shall execute a 
Confidentiality Agreement. 
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down their operations and have filed a chapter 11 plan to make distributions of property of the 

estate to their creditors. 

4. Williams Financial Group, Inc. ("WFG"), a Texas corporation, is a holding 

company, and is the direct or indirect parent of each of the other Debtors. 

5. WFG Management Services, Inc. ("Management") provided management services 

to the Debtors. 

6. WFG Advisors, LP, ("WFGA"), is an SEC Registered Investment Advisor that 

previously provided fee-based wealth advisory and retirement services that included: wrap 

accounts, advisor directed or third party-managed accounts, asset allocation and portfolio 

reporting, tax trust and estate and financial planning services. WFGA was not a custodian and 

never held any client assets. WFGA started winding up its affairs in August of 2017 and its 

current sole source of revenue is pre-petition earned advisory fees. 

7. WFG Investments, Inc., ("WFGI") is a broker-dealer that previously engaged in 

the business of facilitating transactions in securities, but has ceased operations and is currently 

engaged in the windup and liquidation of its business. WFGI operated primarily on an 

independent registered representative model.  Prior to commencing the windup of its operations, 

the Debtor had approximately 225 registered representatives, all of whom were independent 

contractors who owned and ran their own businesses, while being licensed through and 

supervised by the Debtors.   

III. PROPOSED SALE 

8. As part of the wind down of the Debtors' operations, the Debtors have an 

opportunity to generate additional income for the estate in the form of proceeds from the sale of 

all of the WFGI's right, title and interest in, to and under the client accounts to Kestra.  
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9. Kestra is an investment firm regulated by the Financial Industry Regulatory 

Authority ("FINRA"), is compliant with SEC regulations, and is not an insider of the Debtors.  

10. Pursuant to the APA the Debtor seeks authority to sell the following assets to 

Kestra for $405,000: 

(1) All remaining client accounts managed by WFGI on the Petition Date (the 

"Client Accounts").   

(2) All books, records and files related to the Client Accounts.  

(3) All rights under any agreements related to the Client Accounts, including 

but not limited to agreements pursuant to which the Seller is entitled to 

receive any form of remuneration with respect to the Client Accounts (the 

"Assumed Contracts" which together with the "Client Accounts," and all 

books, records, and files related to the Client Accounts, shall be referred to 

as the "Assets").  

11. WFGI was in the business of managing Client Accounts as a broker-dealer and 

acquired the Client Accounts, over many years, throughout its normal business operations. 

WFGI, in exchange for its services, received agreed upon fees pursuant to the Assumed 

Contracts for managing these Client Accounts. The Client Accounts, which are comprised of 

annual annuity accounts, variable life insurance policy investment accounts, IRA's, mutual fund 

accounts, and other investment accounts, themselves are unencumbered and belong to the 

underlying investors (samples of blank Assumed Contracts are attached as Composite Exhibit 

C).  

12. Through this sale, the Debtors are assigning their right, title, and interest to 

manage these accounts, pursuant to the Assumed Contracts, to Kestra, with the expectation that 
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Kestra will receive remuneration for their future services in managing the Client Accounts 

pursuant to the terms in the Assumed Contracts.  

13. The APA does not provide for the sale to Kestra of the Debtors' cash in hand, 

receivables, office equipment and furniture, the Debtors' or the estates' causes of action, or any 

other assets other than the Client Accounts, the Assumed Contracts, and the related documents. 

All other assets not sold through the APA shall remain assets of the Debtors.  

14. The APA contains representations and warranties of the Debtors and Kestra that 

are customary for transactions of the type proposed, including authority and capacity, and 

obtaining of necessary consents and approvals. The APA requires the prior approval of this 

Court to consummate the sale.  

IV. RELIEF REQUESTED 

15. The Debtors seek court approval and authority to sell the Debtors' interest in the 

Client Accounts pursuant to the APA to Kestra for $405,000 as described above. Specifically, 

the Debtors seek, pursuant to Bankruptcy Code Sections 105 and 363, and Bankruptcy Rules 

2002, 4001, 6004 and 9006, entry of (A) the Sale Order which (i) authorizes the transfer of the 

Assets to Kestra, free and clear of all liens, claims and encumbrances, and (ii) approves the terms 

and conditions of the APA and authorizes the Debtors to consummate the agreement, and (iii) 

establishes the form and manner of notice to interested parties and investors who, as the actual 

owners of the Client Accounts, will have the option to transfer their particular Client Account to 

a different broker-dealer that is not Kestra.  

Case 17-33578-hdh11 Doc 287 Filed 12/29/17    Entered 12/29/17 14:16:14    Page 5 of 15



6 of 15
43691971;1 

V. COMPLIANCE WITH SECTION 363(b) 

16. Pursuant to section 363(b) of the Bankruptcy Code "if the debtor in connection 

with offering a product or a service discloses to an individual a policy prohibiting the transfer of 

personally identifiable information about individuals to persons that are not affiliated with the 

debtor and if such policy is in effect on the date of the commencement of the case, then the 

trustee may not sell or lease personally identifiable information to any person unless ... such sale 

or such lease is consistent with such policy...." 11 U.S.C. §363(b)(1)(A). In compliance with 

Federal Law, the Debtors have a policy in place wherein the Debtors are prohibited from 

transferring personally identifiable information of the owners of the Client Accounts to non-

affiliates without first obtaining the consent of such owners.  

17. As set forth in this Motion, although the Debtors intend to assign the management 

investment rights pursuant to the Assumed Contracts for the Client Accounts to Kestra, such 

accounts, and any personally identifiable information associated with such accounts, will only be 

assigned and transferred to Kestra if the Client Account holders do not opt-out of this sale.   

18. The Debtors, in order to comply with section 363(b), will send a letter to all 

customers affected by this sale substantially in the form of the sample letter attached to this 

Motion as Exhibit D (the "Opt-Out Letter"). The Opt-Out Letter informs customers who have 

Client Accounts with WFGI of the proposed transfer of their Client Account to Kestra as their 

new broker-dealer.  

19. For those customers who have applicable account custodians who will not permit 

the broker-dealer of record to be changed without written consent, the Debtors will contact those 

customers and request that they sign a broker-dealer change authorization form if they want 

Kestra as their new broker-dealer.   
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20. The Opt-Out Letters provide customers with the option to opt-out of having the 

Client Accounts transferred to Kestra. Customers who want to opt-out must contact WFGI at      

1-800-225-3650 or by mail at 2711 N Haskell, Suite 2900, Dallas, TX  75204 within thirty (30) 

days of receipt of the Opt-Out Letter. The Debtors will send Opt-Out Letters to all affected 

Client Account holders within three (3) days of the Court's entry of the Sale Order, which, 

among other things, approves the form of the Opt-Out Letter.  

21. The Debtors believe that with these procedures in place, the requirements of 

section 363(b) of the Bankruptcy Code are satisfied.  

VI. APPROVAL OF THE PURCHASE AGREEMENT 

22. The relief requested by this Motion is appropriate under the Court's authority to 

approve non-ordinary course transactions under § 363(b). Section 363(b)(1) provides that "[t]he 

trustee, after notice and a 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); Cajun Elec. Power Coop., Inc. v.

Official Comm. of Unsecured Creditors (In re Cajun Elec. Power Coop., Inc.), 119 F.3d 349, 

354 (5th Cir. 1997). A debtor must demonstrate sound business judgment for a sale of assets 

outside of the ordinary course of business. See, e.g., Institutional Creditors of Cont'l Airlines,

Inc. v. Cont'l Air Lines, Inc. (In re Cont'l Air Lines, Inc.), 780 F.2d 1223, 1226 (5th Cir. 1986).  

23. A debtor should be authorized to sell assets out of the ordinary course of business 

pursuant to Bankruptcy Code § 363 and prior to obtaining a confirmed plan or reorganization if it 

demonstrates a sound business purpose for doing so. In re Gulf Coast Oil Corp., 404 B.R. 407, 

428 (Bankr. S.D.Tex. 2009).  

24. Although section 363 of the Bankruptcy Code does not specify a standard for 

determining when it is appropriate for a court to authorize the use, sale or lease of property of the 
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estate, a sale of the Debtor's assets should be authorized if a sound business reason exists for 

doing so. See, e.g., Meyers v. Martin (In re Martin), 91 F.3d 289, 295 (3d Cir. 1996), citing 

Fulton State Bank v. Schipper (In re Schipper), 933 F.2d 513, 515 (7th Cir. 1990); In re Abbotts 

Dairies of Pennsylvania, Inc., 788 P.2d 143 (2d Cir. 1986); In re Titusville Country Club, 128 

BR. 396 (W.D. Pa. 1991); In re Delaware & Hudson Railway Co., 124 BR. 169, 176 D. Del. 

1991); see also Official Committee of Unsecured Creditors v. The LTV Corp. (In re Chateaugay 

Corp.), 973 P.2d 141, 143 (2d Cir, 1992); Committee of Equity Sec. Holders v. Lionel Corp. (In 

re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir, 1983); Committee of Asbestos-Related Litigants 

and/or Creditors v. Johns-Manville Corp. (In re Johns-Manville Corp.), 60 B.R. 612, 616 Bankr. 

S.D.N.Y. 1986). The Delaware & Hudson Railway court rejected the pre-Code "emergency" or 

"compelling circumstances" standard, finding the "sound business purpose" standard applicable 

and, discussing the requirements of that test under McClung and Lionel, observed that: 

[a] non-exhaustive list of factors to be considered in determining if there is a sound 
business purpose for the sale include: the proportionate value of the asset to the estate as 
a whole; the amount of elapsed time since the filing; the likelihood that a plan of 
reorganization will be proposed and confirmed in the near future; the effect of the 
proposed disposition of the future plan of reorganization; the amount of proceeds to be 
obtained from the sale versus appraised values of the property; and whether the asset is 
decreasing or increasing in value. 

Delaware & Hudson Railway, 124 B.R. at 176. 

25. The business judgment rule shields a debtor's management from judicial second-

guessing. Johns-Manville Corp., 60 B.R. at 615-16 ("a presumption of reasonableness attaches to 

a debtor's management decisions"). Once a debtor articulates a valid business justification, "[t]he 

business judgment rule 'is a presumption that in making a business decision the directors of a 

corporation acted on an informed basis, in good faith and in the honest belief that the action was 

in the best interests of the company." Official Comm. of Subordinated Bondholders v. Integrated 
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Resources, Inc. (In re Integrated Resources, Inc.), 147 B.R. 650, 656 (S.D.N.Y. 1992) (quoting 

Smith v. Van Gorkom, 488 A.2d 858, 872 (Del. 1985)). Thus, if a debtor's actions satisfy the 

business judgment rule, then the transaction in question should be approved under section 

363(b)(1). Indeed, when applying the "business judgment" standard, courts show great deference 

to a debtor's business decisions. See Pitt v. First Wellington Canyon Assocs. (In re First 

Wellington Canyon Assocs.), 1989 WL 106838, at *3 (N.D. III. 1989) ("Under this test, the 

debtor's business judgment ... must be accorded deference unless shown that the bankrupt's 

decision was taken in bad faith or in gross abuse of the bankrupt's retained discretion."). 

26. The Debtors believe the APA provides the best mechanism to carry out an 

expedited sale of the Assets. The sale of the Assets is the best way to maximize their value. A 

quick sale will permit the Assets to be transferred to a Kestra preventing a rapid run off of the 

Client Accounts to third party broker-dealers, and preserving the maximum value for creditors 

and stakeholders. Further, because the Debtors are no longer operating, it is also in the best 

interest of WFGI's customers to have their accounts transferred to Kestra, a reputable broker-

dealer, since WFGI cannot continue to provide broker-dealer services to its clients anymore.  For 

those customers who do not want Kestra as their new broker-dealer, this process also triggers the 

move of their investments to a different broker-dealer that is not WFGI, since WFGI is no longer 

operating and can no longer service the Client Accounts.  

27. While many § 363 sales are conducted under competitive bidding procedures, 

there is no requirement in § 363 of the Bankruptcy Code to do so. In fact, Bankruptcy Rule 

6004(f) specifically contemplates private sales with the statement that "[a]ll sales not in the 

ordinary course of business may be by private sale or by public auction." Courts have noted that 

private sales are appropriate under § 363 in certain circumstances. See In re Bakalis, 220 B.R. 
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525, 531 (Bankr. E.D.N.Y. 1998) ("[u]nlike judicial sales under the Bankruptcy Act, the sale of 

estate property under the Bankruptcy Code is conducted by a trustee, who 'has ample discretion 

to conduct public or private sales of estate property'") (internal citation omitted); In re 

Woodscape Ltd. P'ship, 134 B.R. 165, 174 (Bankr. D. Md. 1991) (with regards to § 363 sales, 

noting that "[t]here is no prohibition against a private sale ... and there is no requirement that the 

sale be by public auction"). 

28. Given the (i) thorough marketing of the Assets since the Petition Date (ii) the 

offers received by the Debtors, of which the offer from Kestra was the highest, and (iii) the 

restricted nature of the Asset, which requires a buyer that is a broker-dealer, in compliance with 

Federal law, SEC regulations, and FINRA, an auction is unlikely to generate a better offer for the 

Assets, especially considering the costs associated with proceeding with a competitive auction. 

29. Finally the Debtors and Kestra are proceeding in good faith. Kestra is not and 

insider of any of the Debtors and the transaction was negotiated in good faith and at arms' length. 

VII. THE ASSUMPTION AND ASSIGNMENT OF THE ASSUMED CONTRACTS   

30. Section 365(a) of the Bankruptcy Code provides a debtor-in-possession "subject 

to the court's approval may assume or reject any executory contracts or unexpired leases of the 

debtor." 11 U.S.C. § 365(a). Upon finding that debtors have exercised their sound business 

judgment in determining to assume an executory contract or unexpired lease, courts will approve 

the assumption under section 365(a) of the Bankruptcy Code. See Nostas Assocs. v. Costich (In 

re Klein Sleep Prods., Inc.), 78 F.3d 18, 25 (2d Cir. 1996); Orion Pictures Corp. v. Showtime 

Networks, Inc. (In re Orion Pictures Corp.), 4 F.3d 1095, 1099 (2d Cir. 1993). 

31. Pursuant to section 365(f)(2) of the Bankruptcy Code, a debtor-in-possession may 

assign an executory contract or unexpired lease of nonresidential real property if "the trustee 
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assumes such contract or lease in accordance with the provisions of this section; and adequate 

assurance of future performance by the assignee of such contract or lease is provided, whether or 

not there has been a default in such contract or lease." 

32. The meaning of "adequate assurance of future performance" depends on the facts 

and circumstances of each case, but should be given "practical, pragmatic construction." See 

Carlisle Homes, Inc. v. Arrari (In re Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr. D.N.J. 

1989); see also In re Natco Indus., Inc., 54 B.R. 436, 440 (Bankr. S.D.N.Y. 1985) (adequate 

assurance of future performance does not mean absolute assurance that debtor will thrive and pay 

rent); In re Bon Ton Rest. & Pastry Shop, Inc., 53 B.R. 789, 803 (Bankr. N.D. Ill. 1985) 

("Although no single solution will satisfy every case, the required assurance will fall 

considerably short of an absolute guarantee of performance."). 

33. As set forth above the primary asset to be sold by the Debtors to Kestra is WFGI's 

right to manage the Client Accounts. In connection with the sale, it will be necessary for the 

Debtors to assume and assign the individual Assumed Contracts that exist with respect to each of 

the Client Accounts managed by WFGI. In accordance with SEC regulations, the Debtors will 

notify owners of Client Accounts that the Debtors intend to transfer their Client Accounts to 

Kestra if the owners do not opt-out. As the managing of the Client Accounts is the only 

obligation owed to the owners of the Client Accounts, there can be no cure amounts due and 

owing with respect to the Assumed Contracts.  

VIII. APPROVAL OF THE SALE FREE AND CLEAR OF ALL LIENS 

34.  While the Debtors believe that the Assets are unencumbered, out of an abundance 

of caution, the Debtors are seeking a § 363(f) finding. Under Bankruptcy Code § 363(f), a 
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debtor-in-possession may sell property free and clear of any interest in such property of an entity 

other than the estate only if, among other things: 

(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 to be 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).  

35. Because Bankruptcy Code § 363(f) is drafted in the disjunctive, satisfaction of 

anyone of its five requirements will suffice to approve the sale of the Assets "free and clear" of 

liens, claims, encumbrances and interests (collectively, the "Encumbrances"). See 11 U.S.C. § 

363(f); Mich. Employment Sec. Comm'n v. Wolverine Radio Co. (In re Wolverine Radio Co.), 

930 F.2d 1132, 1147 n.24 (6th Cir. 1991) (recognizing that Bankruptcy Code § 363(f) is written 

in disjunctive, and holding that court may approve sale "free and clear" provided that at least one 

subsection of § 363(f) is met), cert. dismissed, 503 U.S. 978 (1992); Citicom Homeowners 

Servs., Inc. v. Elliot (In re Elliot), 94 B.R. 343, 345 (E.D. Pa. 1988) (same). 

36. To the extent anyone asserts a lien on the Assets, the Debtors are confident that 

they will obtain any necessary consent on or before the hearing on this Motion, thereby 

satisfying Bankruptcy Code § 363(f)(2). Additionally, the Debtors are confident that the 
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proceeds from the sale of the Assets will exceed the value of any lien on the Property, thereby 

satisfying  § 363(f)(3). 

IX. THE COURT SHOULD WAIVE OR REDUCE THE PERIODS REQUIRED BY 
RULES 6004(H) AND 6006(D) OF THE FEDERAL RULES OF BANKRUPTCY 

PROCEDURE 

37. Pursuant to Rule 6004(h) all orders authorizing the sale of property pursuant to 

Section 363 of the Bankruptcy Code are automatically stayed for 14 days after entry of the order, 

unless the court orders otherwise. Fed. R. Bankr. P. 6004(h). Similarly, Bankruptcy Rule 6006(d) 

provides that "[a]n order authorizing the trustee to assign an executory contract or unexpired 

lease under § 365(f) is stayed until the expiration of 14 days after entry of the order, unless the 

court orders otherwise." The purpose of Bankruptcy Rules 6004(h) and 6006(d) is to provide 

sufficient time for an objecting party to appeal before the order is implemented. See Advisory 

Committee Notes to Fed. R. Bankr. P. 6004(h) and 6006(d). 

38. Although Bankruptcy Rules 6004(h) and 6006(d) and the Advisory Committee 

Notes are silent as to when a court should "order otherwise" and eliminate or reduce the 14-day 

stay period, a leading treatise suggests that the 14-day stay period should be eliminated to allow 

a sale or other transaction to close immediately if there is a showing of a sufficient need to close 

the sale within the 14-day period. 10 Collier on Bankruptcy § 6004.10 (16th ed. 2009). 

39. In light of the Debtors' liquidity restraints and to limit the costs of administering 

the Debtors' estates, it is critical that the Debtor close the sale of the Assets as soon as possible, 

otherwise this potential sale of an asset that, by its nature, only few buyers can actually purchase, 

could evaporate. Further the clients of WFGI also deserve to have an active broker-dealer 

managing their investments. Any delays would also be to the detriment of the customers affected 

by this sale.  
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40. Accordingly, the Debtors hereby request that the Court waive the 14-day stay 

periods under Bankruptcy Rules 6004(h) and 6006(d). 

X. NOTICE 

41. Notice of this Motion has been given to (a) the Office of the United States 

Trustee, (b) all parties known to be asserting a lien in the Debtor's assets, (c) the limited service 

list authorized by the Court in these Cases and (d) various federal and state tax authorities, 

including the Internal Revenue Service.  

42. All customers who have Client Accounts with WFGI and whose Client Accounts 

the Debtors are proposing to transfer pursuant to the APA to Kestra will be provided notice via 

the Opt-Out Letter as described earlier in the Motion.  

43. Based on the exigent circumstances described above, the Debtors' respectfully 

submit that such notice is sufficient and request that this Court find that no further notice of the 

relief requested herein is required.  

44. In light of the nature of the relief requested herein, the Debtor' submit that no 

other or further notice is required.  

WHEREFORE, Williams Financial Group, Inc., et al., as debtors and debtors-in-

possession, respectfully request the Court enter a Sale Notice Order in the form attached hereto 

as Exhibit A  (i) approving the Debtors' proposed letter to affected customers whose accounts 

will be transferred to the buyer pursuant to the sale, (ii) authorizing the sale of the Client 

Accounts to Kestra in accordance with the APA attached hereto as Exhibit B and pursuant to 

section 363 of the Bankruptcy Code free and clear of all liens, claims, encumbrances, and other 

interests and Federal Rule of Bankruptcy Procedure 6004, and (iii) granting Kestra the 

protections afforded to a good faith purchaser. 
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Dated: December 29, 2017  Respectfully submitted, 

AKERMAN LLP 

/s/ David W. Parham  
David W. Parham, SBN: 15459500 
John E. Mitchell, SBN: 00797095 
Scott D. Lawrence, SBN: 24087896 
2001 Ross Avenue, Suite 3600 
Dallas, TX 75201 
Telephone:  (214) 720-4300 
Facsimile:   (214) 981-9339 
david.parham@akerman.com 
john.mitchell@akerman.com 
scott.lawrence@akerman.com 

and 

Esther A. McKean (Admitted Pro Hac Vice) 
Florida Bar No. 28124 
Post Office Box 231 
Orlando, FL 32802-0231 
Phone: (407) 423-4000 
Fax: (407) 843-6610 
esther.mckean@akerman.com 

COUNSEL FOR DEBTORS AND 
DEBTORS-IN-POSSESSION
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