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IN THE DISTRICT COURT OF

TRAVIS COUNTY, TEXAS

53rd JUDICIAL DISTRICT

SPECIAL DEPUTY RECEIVER’S APPLICATION TO ENFORCE PERMANENT
INJUNCTION AND FOR ISSUANCE OF TEMPORARY RESTRAINING ORDER AND
FOR WRITS OF TEMPORARY AND PERMANENT INJUNCTION

TO THE HONORABLE JUDGE OF THIS COURT:
CANTILO & BENNETT, L.L.P., Special Deputy Receiver of Millennium Closing Services,
L.L.C. d/b/a Millennium Title (the “SDR” and “Millennium Title,” respectively), files this
Application to Enforce Permanent Injunction and for Issuance of Temporary Restraining Order
and For Writs of Temporary and Permanent Injunction (the “Application”).
I. INTRODUCTION
1.1

On January 25, 2016, this court entered its Agreed Order Appointing Liquidator

and Permanent Injunction (the “Permanent Injunction” is attached as Exhibit 1) putting
Millennium Title into permanent receivership and, inter alia, freezing all of its bank accounts.
The individuals who controlled Millennium Title, Nancy Jackson Carroll, Shelby Carroll, and
their affiliates including, but not limited to, NJC Carroll Law, PLLC, were specifically named in
the order. Exhibit 1 at 7 ¶ 4. These parties, including the affiliates specifically identified below,
are referred to collectively as the “Carroll Respondents” in this Application.
1.2

The SDR has now determined that, prior to receivership, title escrow funds from

Millennium Title were improperly transferred to certain bank accounts owned or controlled by

Nancy Carroll and her affiliates. The SDR has also determined that Ms. Carroll and her affiliates
commingled assets belonging to Millennium Title. Accordingly, the SDR requests that the Court
freeze the accounts in order to preserve assets of the estate. The SDR also requests that the
financial institutions holding the accounts (the “Bank Respondents”) be enjoined to freeze the
accounts but the SDR seeks no other relief from the institutions in this Application.
1.3

Specifically, this Application, along with its supporting evidence, establishes that

receivership estate assets, trust funds under the control of and belonging to Millennium Title,
were deposited into the accounts identified below. The receivership estate and its creditors,
including the Texas Title Insurance Guaranty Association (“TTIGA”), are damaged by the
transfers of estate assets, which fraudulently prefer certain insiders. As more fully described
below, the damages are irreparable by any award of money, and injunctive relief is required.
1.4

The SDR requests an issuance of a temporary restraining order, without prior

notice, because it is feared that the missing money could be moved before it is frozen and could
be dissipated or otherwise put beyond the reach of the SDR and the Receivership Court.
II. STATUTORY AUTHORITY
2.1

On January 25, 2016, this Court issued its Permanent Injunction pursuant to TEX.

INS. CODE Chapter 443 (the “Insurer Receivership Act”). The Permanent Injunction, which is a
final judgment under TEX. INS. CODE §443.055, placed Millennium Title into liquidation and
appointed the Commissioner of Insurance as Liquidator. Pursuant to TEX. INS. CODE § 443.154
(a), the SDR has all of the powers granted to the Liquidator. The SDR is authorized to file this
action under TEX. INS. CODE § 443.008 and the Permanent Injunction.
III. JURISDICTION AND VENUE
3.1

This Court has jurisdiction to enter the relief sought pursuant to the provisions of
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the Insurer Receivership Act, including but not limited to Sections 443.005 and 443.008.
3.2

This Court has exclusive jurisdiction over the subject matter of this Application

pursuant to TEX. INS. CODE § 443.005, as it concerns: (1) the disposition of Millennium Title’s
property, and (2) a request to enforce a stay and injunctions under TEX. INS. CODE § 443.008.
TEX. INS. CODE § 443.005 (c) provides that this Court has exclusive jurisdiction over all property
of Millennium Title, wherever located, including property located outside the territorial limits of
the State of Texas. Under TEX. INS. CODE § 443.005 (b), this Court is solely authorized to
exercise jurisdiction over a request for a stay, injunction or other relief related to this proceeding.
The authority to make such a request is contained in TEX. INS. CODE § 443.008, which states in
pertinent part:
INJUNCTIONS AND ORDERS. (a) The receivership court may issue
any order, process, or judgment, including stays, injunctions, or other
orders, as necessary or appropriate to carry out the provisions of this
chapter or an approved rehabilitation plan.
Further, this Court’s Permanent Injunction issued on January 25, 2016, states the
following:
[6.1]

3.3

This Order Appointing Liquidator and Permanent Injunction shall
issue and become effective immediately, and shall constitute a
final judgment pursuant to TEX. INS. CODE § 443.055(b), provided
that this Court shall retain jurisdiction to issue further orders
pursuant to the Insurer Receivership Act.

This Court has jurisdiction over the Respondents herein pursuant to TEX. INS.

CODE § 443.005. Specifically, this Court has personal jurisdiction over the Respondents for the
following reasons:


This is a civil proceeding arising under and related to this delinquency proceeding
under Chapter 443 of the Texas Insurance Code.
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The transactions and occurrences which form the basis for this Application
occurred, in whole or in part, in this state.



The Respondents reside and/or conduct business in this state that is directly
related to the subject matter of this Application.



The Respondents fall under the Court’s statutory personal jurisdiction set out in
TEX. INS. CODE § 443.005(d) and Texas Civil Practice & Remedies Code Chapter
17.



The exercise of jurisdiction over any non-resident defendant comports to
customary standards of fair play and substantial justice and complies with the
protections of the Constitutions of the United States of America and the State of
Texas.

3.4

Exclusive and mandatory venue for this proceeding is in Travis County, Texas

pursuant to TEX. INS. CODE § 443.005(g). An Order of Reference To Master has not been
entered in this proceeding.
IV. THE PARTIES
4.1

The SDR is the duly appointed Special Deputy Receiver appointed by the

Commissioner of Insurance in his capacity as Receiver.
4.2

Nancy B. Carroll a/k/a Nancy Jackson Carroll, a/k/a Nancy Carroll (“Carroll”) is

an individual who resides at 1805 Queensbridge, Keller TX 76262 with an office at 771 E.
Southlake Boulevard, Southlake, Texas, 76092.
4.3

NJC Carroll Law, PLLC d/b/a Integrity Title d/b/a Texas Title is a Texas

domestic limited liability company whose registered agent for service is CT Corporation
System, 1999 Bryan Street, Suite 900, Dallas, Texas 75201-3140 with an office at 771 E.
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Southlake Boulevard, Southlake, Texas, 76092.
4.4

Millennium 1031 Exchange Services, LLC a/k/a Millennium Title 1031

Millennium 1031 Exchange Services, LLC is a Texas domestic limited liability company whose
registered agent for service is CT Corporation System, 1999 Bryan Street, Suite 900, Dallas,
Texas 75201-3140.
4.5

MT&PS, LLC is a limited liability company that is currently managed by Shelby

Carroll. Service may be had upon Mr. Carroll.
4.6

ZAPP TRUST is, upon information and belief, an unregistered entity and/or a

d/b/a for Nancy B. Carroll. Service may be had upon Ms. Carroll.
4.7

Southwest Bank Acquisitions, LP is, upon information and belief, an unregistered

entity and/or a d/b/a for Nancy Carroll and service may be had upon Ms. Carroll. The entity is
NOT the financial institution Southwest Bank, N.A. or any of its predessessors or successors.
4.8

SWBANKACQ, LLC., is, upon information and belief, an unregistered entity

and/or a d/b/a for Nancy Carroll and service may be had upon Ms. Carroll.
4.9

PSS Title is, upon information and belief, an unregistered entity and/or a d/b/a for

Nancy Carroll.
The following financial institutions are stakeholders and are named solely because they
hold the bank accounts that are the subject of this Application.

The SDR does not seek

affirmative relief against these parties:.
4.10

Capital One, National Association is a financial institution that conducts business

in the State of Texas and whose registered agent for service is Corporation Service Company
d/b/a CSC – Lawyers Incorporating Service Company, 211 E. 7th Street, Suite 620, Austin, Texas
78701-3218..

SDR APPLICATION TO ENFORCE PI – MILLENNIUM

Page 5

4.11

Prosperity Bank is a Texas state financial institution whose registered agent for

service is Charlotte Rasche, 80 Sugar Creek Center Blvd., Sugarland, Texas 77478..
4.12

Independent Bank f/k/a Grand Bank is a Texas State financial institution whose

registered agent for service is Julie Crump, 1600 Redbud Boulevard, Suite 400, McKinney,
Texas 75069.
4.13

Wells Fargo Bank, N.A is a foreign corporate fiduciary that conducts business in

the State of Texas and whose registered agent for service is Corporation Service Company d/b/a
CSC – Lawyers Incorporating Service Company, 211 E. 7th Street, Suite 620, Austin, Texas
78701-3218.
V. FACTUAL BACKGROUND
5.1

On January 25, 2016, this Court entered its Permanent Injunction, which provides,

in part, as follows:
[2.4]

The Liquidator shall be vested by operation of law with title to all of
Defendant’s property as defined in TEX. INS. CODE § 443.004(a)(20).
Such property shall include property of any kind or nature, whether real,
personal, or mixed, including but not limited to money, funds, cash, stock,
bonds, account deposits, statutory deposits, special deposits, contents of
safe deposit boxes, funds held in shared, escrow or trust accounts,
retainages and retainers, letters of credit, real estate, fixtures, furniture,
equipment, books, records, documents and insurance policies, intellectual
property, computer software and systems, information technology, internet
domain names, patents and intangible assets, whether owned individually,
jointly, or severally, wherever located, and all rights, claims or causes of
action belonging to Defendant, and all licenses held by Defendant
(collectively, “Defendant’s Property”). The Liquidator’s title shall extend
to Defendant’s Property regardless of where such items are located.
...

[3.2]

Pursuant to TEX. INS. CODE § 443.151(a), title to all of Defendants’
Property, including but not limited to, all the assets and rights described in
this Order Appointing Liquidator and Permanent Injunction, is vested in
the Liquidator.
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...
[3.10] . . . . The Liquidator is authorized to file, prosecute, defend, or settle
any action as he deems necessary, including any action to enforce the
provisions of this Order Appointing Liquidator and Permanent
Injunction.
5.2

The Carroll Respondents are expressly enjoined in the Permanent Injunction (pp.

7-8), as follows:
Defendant and its agents, including but not limited to:
Defendant, its owners (including, but not limited to, Nancy Jackson Carroll and
Shelby Carroll), affiliates (including, but not limited to, NJC Carroll Law, PLLC),
current and former officers, trustees and directors, underwriters, managers,
employees, agents, servants, representatives, attorneys, adjusters and other
persons or entities acting on behalf of Defendant;
EACH OF YOU ARE HEREBY RESTRAINED and ENJOINED from taking
any and all of the following actions:
[4.3]

Wasting, disposing of, converting, dissipating, using, releasing,
transferring,
selling,
assigning,
canceling,
hypothecating,
withdrawing, allowing to be withdrawn, offsetting, concealing, in any
manner, or removing from this Court’s jurisdiction or from
Defendant’s place of business, any of Defendant’s Property, or any
other items purchased by Defendant, or any items into which such
property has been transferred, deposited or placed, or any other items
owned by Defendant’s, wherever located, except through the
authority of the Liquidator or his designees;

...
[4.5]

Doing anything, directly or indirectly, to prevent the Liquidator or his
designees from gaining access to, acquiring, examining, or investigating
any of Defendant’s Property or any other property, books, documents,
records, or other materials concerning Defendant’s business, wherever
located.

5.3

The evidence submitted by the SDR establishes the following facts:

A.

Millennium Title is licensed as a title insurance agent as defined in TEX. INS.
CODE § 2501.003. It was controlled and operated by Nancy B. Carroll a/k/a
Nancy Jackson a/k/a Nancy Jackson Carroll. Its corporate offices are located at
771 E. Southlake Boulevard, Southlake, Texas 76092.
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B.

The Texas Department of Insurance discovered a series of transactions by which
money was improperly converted from Millennium Title escrow accounts to other
accounts owned or controlled by Nancy Carroll or an entity owned or controlled
by Ms. Carroll. Funds held in escrow are trust funds until properly paid out. In
summary, it is estimated that a total of $2,875,338.68 is missing from the title
company escrow accounts. When the conversions from the escrow accounts were
originally discovered, it appeared that some of the money was subsequently
reimbursed to Millennium Title from the IOLTA Account maintained by Ms.
Carroll’s law firm – NJC Carroll Law PLLC, d/b/a Integrity Title d/b/a Texas
Title. However, in November 2015, it was learned that Ms. Carroll had
transferred $1,212,339.86 of Millennium Title escrow funds to the IOLTA
account on August 17, 2015. Ms. Carroll purported to repay some of the
converted funds with converted money.

C.

Escrow funds belonging to Millennium Title were improperly deposited into an
operating account at Prosperity Bank styled as NJC Carroll Law PLLC d/b/a
Integrity Title d/b/a Texas Title (the “Operating Account”) bearing account
number 8246821.

D.

Escrow funds belonging to Millennium Title were improperly deposited into an
operating account at Wells Fargo Bank styled as the NJC Carroll PLLC IOLTA
account (the “IOLTA Account bearing account number 8733462439. Millennium
Title’s Escrow Account Check #10735 written to NJC Carroll IOLTA for
$1,212,339.86 on August 17, 2015.

E.

Affiant R. Wayne Norton observed that Ms. Carroll operated and managed the
business up until the time she disappeared. All emails relating to the operation of
the business were sent to Ms. Carroll. He looked to her for decisions on business
issues. She was paid $675,000 per year in salary from Millennium Title. Counsel
for Millennium Title, Kergin B. Bedell, addressed correspondence to her and her
ex-husband, Shelby Carroll, “as the individuals that own and control Millennium
Title’s parent company, MT&PS, L.L.C.”

F.

Ms. Carroll has not appeared at the Millennium Title office since January 12,
2016. She has not answered any of Mr. Norton’s e-mails or phone calls from
January 19, 2016. In an e-mail he received from her on January 15, 2016 she
referred “[a]ll issues regarding Millennium 1031, NJC Carroll or myself or
other unexplained losses please direct the parties to Michael McCue, see below.
Any file error losses not involving Millennium Closing Services and escrow
officer or staff error please refer to Kergin or counsel for the underwriter
involved.” (emphasis added) Mr. McCue was her criminal defense attorney. Mr.
Norton overheard and answered many phone calls and received many e-mails
from various people trying to communicate with Ms. Carroll.

G.

Mr. Norton observed numerous instances of Ms. Carroll’s involvement in
improper transactions between the escrow accounts at Millennium Title and her
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law firm. For example, she exchanged e-mails with Millennium Title’s counsel
concerning missing funds. Counsel wrote to Ms. Carroll: “TDI is telling me that
because the closing statement lists Millennium Title they view this as a
Millennium Title issue. However, as you have told us the money is being held
in your law firm IOLTA account and Millennium Title has no access to those
funds.” (emphasis added) She responded: “Have we not beat this dead horse to
death? They have the file and they’ve investigated it for over 2 months. Let’s
visit it once again and take the attention off the pending sale. This is the 3rd file in
less then 3 days that has previously been delivered to the department that they
keep going back to. We’ve been at this since August over 5 1/2 months ago. ….”
H.

During his tenure at Millennium Title, Mr. Norton learned that $71,750 that
should have been deposited into the Millennium Title escrow account was
actually deposited into an account described as the “Millennium Title 1031”
account. The numbers “1031” were added to the check after it had been scanned
into the Millennium Title computer system. The forged check was then deposited
the check into account number 5156385071 at Wells Fargo Bank on November
12, 2015. The legal owner of the Millennium Title 1031 account is unknown but
it is known that Ms. Carroll operates a business holding “1031” funds. There is
no record that Millennium Title, the entity that is now in receivership, owns that
account.

I.

The term “1031” in the real estate business refers to IRS Code section 1031 that
provides that proceeds from the sale of some real estate is not subject to capital
gains tax if reinvested within a certain period of time.

J.

In an effort to conceal the diversion of the funds, Ms. Carroll attempted to convert
money from a Millennium Title escrow account on January 6, 2016. She logged
into the computer system that issues checks for the company and caused it reflect
a deposit of $73,000 that did not happen. She then caused the system to issue a
check payable to “Fidelity” for $73,000. The funds described above should
ultimately have been paid to Fidelity Title. The false deposit and the check
issuance were then deleted from the computer system. She then delivered the
check to Fidelity Title which deposited the check into an account at Southwest
Bank. Fortunately, the check was not honored because all checks now have to be
approved by Millennium Title staff before the bank will fund them. Phillip
Smith, the accountant for Millennium Title, noted that he did not have any record
of the 1031 account.

K.

On January 18, 2016 a $91,000 Millennium Title check from the escrow account
was issued by someone using a consultant’s password to access the company’s
check writing system. The signatures on the check are forged. The check was
payable to Texas Title, a d/b/a for Nancy Carroll and deposited into a Prosperity
bank account for that entity. It was discovered early on the morning of January
21, 2016 and the bank refused to honor it when informed of the forged signatures.
The same person who discovered the forged check noted that Nancy Carroll owed
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$60,000 by January 22, 2016. The e-mail notes “I know Nancy had a $60K
shortage in her escrow account at TT and it was due by Friday or they were
turning her into the State.”
L.

Susan E. Salch, the Primary Responsible Party for the SDR reviewed a document
found in estate records entitled “3 Month Balloon Promissory Note Renew and
Combine” (“the Balloon Note”) that purports to show Millennium Title as a
borrower of $124,985.16. There is no record of any such obligation in the books
and records of Millennium Title. The Balloon Note reflects that the Borrower is
identified as “Southwest Bank Acquisitions, LP/Millennium Title/ PSS Title” and
is executed by Nancy Carroll “as Trustee for ZAPP TRUST the member of its
general partner SWBANKACQ, LLC.” She also reviewed a wire transfer form,
attached to another promissory note, identifying a transfer made “[f]or credit to:
NJC Carroll Law IOLTA, PLLC dba Millennium Title.”

M.

The documents and information Ms. Salch reviewed establish that Millennium
Title escrow funds have been transferred to the NJC Carroll PLLC operating
account, the NJC Carroll PLLC IOLTA account, and an account identified as the
“Millennium Trust 1031” account. Escrow funds are trust funds and Millennium
Title had the legal duty to protect those funds.

N.

The SDR was appointed on January 25, 2016. Ms. Salch traveled to the main
office of Millennium Title, located at 771 E. Southlake Boulevard, Southlake,
Texas, on January 27, 2016. The law offices of Nancy Carroll are also located in
the building. She observed a large sign for the “Carroll PC Attorneys” with a
large number of file boxes with labels indicating that they contain law firm files.
At no time has she been contacted by Ms. Carroll or anyone acting on her behalf
regarding the receivership, her law offices and files or her other businesses.

O.

It is Ms. Salch’s opinion, based on her education, professional experience and
knowledge about this receivership, that assets of the receivership estate have been
transferred outside the control of the SDR and have been deposited into the NJC
Carroll PLLC operating account, the NJC Carroll PLLC IOLTA account, and an
account identified as the “Millennium Trust 1031” account. It is further her
opinion that these assets of the estate are at risk because the SDR has no control
over the accounts, it was improper for them to have been deposited into the
accounts and the individual or entity controlling the accounts cannot be located.
It is further her opinion that assets of the estate have been commingled with the
business affairs of various entities owned, controlled and/or operated by Nancy
Carroll, including but not limited to NJC Carroll PLLC NJC Carroll PLLC
IOLTA, Millennium Trust 1031, Southwest Bank Trust and ZAPP TRUST the
member of its general partner SWBANKACQ, LLC, and the entity identified in
the Balloon Note as “Southwest Bank Acquisitions, LP/Millennium Title/ PSS
Title.”
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In summary, the evidence submitted by the SDR establishes that property of the estate was
improperly transferred prior to receivership into accounts owned, controlled and/or operated by
the Carroll Respondents and held by the Bank Respondents. It further establishes that the funds
are at risk of loss because they are beyond the control of the SDR, are subject to transfer,
concealment or dissipation. The actual and potential loss is irreparable because the money in
question is trust funds.
VI. INJUNCTIVE RELIEF
6.1

This Court may grant injunctive relief as necessary or appropriate to carry out the

provisions of the Insurer Receivership Act pursuant to TEX. INS. CODE § 443.008(a). The SDR
requests that this Court enter a temporary restraining order as set forth herein pursuant to TEX.
INS. CODE § 443.008(a) to prevent immediate and irreparable injury, loss and damage to the
receivership estate and its creditors. The SDR further requests that the Court, after final hearing,
order the turnover of all Millennium Title assets held in the Carroll Respondent Accounts or
wherever else located.
6.2

The SDR would show that, unless restrained by this Court, the Carroll

Respondents may seek to move the assets of the estate in their possession and/or under their
control.

The SDR therefore requests that this Court enter an order enjoining the Carroll

Respondents, their owners (including, but not limited to, Nancy Jackson Carroll and Shelby
Carroll), affiliates (including, but not limited to, NJC Carroll Law, PLLC d/b/a Integrity Title
d/b/a Texas Title; Millennium 1031 Exchange Services, LLC a/k/a Millennium Title 1031;
MT&PS, LLC; ZAPP TRUST; Southwest Bank Acquisitions, LP; SWBANKACQ, LLC.; and
PSS Title), local recording agents, managing general agents, agents, third party administrators,
representatives, associates, servants, adjusters, attorneys and accountants (including, but not
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limited to, those acting in concert with them) from wasting, transferring, selling, assigning,
canceling, concealing, claiming, hypothecating or disposing of, in any manner, any property.

6.3

The SDR would further show that the Bank Respondents, which are all financial

institutions and depositories and any other parties that receive actual notice should be restrained
from taking unauthorized actions in connection with the Carroll Respondent’s accounts. The
SDR therefore requests that this Court issue an order pursuant to TEX. INS. CODE § 443.008(a)
enjoining the Bank Respondents from releasing, transferring, concealing, withdrawing, allowing
to be withdrawn, or affecting, in any manner, any property held for or on behalf of the Carroll
Respondents on deposit with them or in their possession, except as authorized by the SDR, and
that such, after final hearing, be ordered to produce and deliver to the SDR such assets, money,
deposits, or other items they have in their custody.
VII. CONDITIONS PRECEDENT
7.1

All conditions precedent to jurisdiction have occurred or been complied with;

alternatively, conditions precedent have been waived.
VIII. RESPONDEAT SUPERIOR AND RATIFICATION
8.1

Whenever the Application alleges that Ms. Carroll did any act or thing, it means:

(1) Ms. Carroll, her agents, servants, employees or representatives did such act; (2) at that time
such act was done, it was done with the full authorization or ratification of Ms. Carroll; and/or (3)
it was done in the normal and routine course and scope of employment of Ms. Carroll’s agents,
servants, employees, or representatives.
IX. NO BOND REQUIRED
9.1

TEX. INS. CODE § 443.008(m) provides that notwithstanding any other provision

of law, bond may not be required of the commissioner or receiver in relation to any stay or

SDR APPLICATION TO ENFORCE PI – MILLENNIUM

Page 12

injunction under this section. The SDR requests that it not be required to file a bond.

X. OFFER OF PROOF AND VERIFICATION
10.1

This Application is verified by the affidavit and certifications pursuant to TEX.

INS. CODE § 443.017(b) of Susan E. Salch, the designated representative of CANTILO & BENNETT,
L.L.P., Special Deputy Receiver of Millennium Closing Services, L.L.C. d/b/a Millennium Title;
the affidavit of Robert York, the Manager of Title Examinations at the Texas Department of
Insurance; and the affidavit of R. Wayne Norton and the documents attached to their affidavits.
XI. NOTICE
11.1

The SDR has not provided notice of filing this Application prior to presenting it to

the Receivership Court. As described herein and in the evidence presented, there exists the
danger that the missing assets could be dissipated or otherwise put beyond the reach of the SDR
and the Receivership Court if prior notice was provided.
PRAYER
WHEREFORE, PREMISES CONSIDERED, CANTILO & BENNETT, L.L.P., solely in its
capacity as Special Deputy Receiver of Millennium Closing Services, L.L.C. d/b/a Millennium
Title, respectfully requests that the Court:
1.

Enter a temporary restraining order enjoining the Carroll Respondents from 1)
wasting, disposing of, converting, dissipating, using, releasing, transferring,
selling, assigning, canceling, hypothecating, withdrawing, allowing to be
withdrawn, offsetting, concealing, in any manner, or removing from this Court’s
jurisdiction any property; and 2) doing anything, directly or indirectly, to prevent
the SDR from gaining access to, acquiring, examining, or investigating any
property, books, documents, records, or other materials concerning the Carroll
Respondent’s business, wherever located;

2.

Enter a temporary restraining order enjoining the Bank Respondents from
wasting, disposing of, converting, dissipating, using, releasing, transferring,
selling, assigning, canceling, hypothecating, withdrawing, allowing to be
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withdrawn, offsetting, concealing, in any manner, or removing from this Court’s
jurisdiction any property held for or on behalf of the Carroll Respondents;
3.

After hearing, grant the Application and enter writs of temporary and permanent
injunction as set forth herein;

4.

Award the SDR its reasonable and necessary attorney’s fees, cost of court and all
other costs of litigation solely against the Carroll Respondents; and

5.

Grant the SDR such other and further relief to which it may be justly entitled.

Respectfully submitted,
FULLER LAW GROUP
By:

/s/Christopher Fuller
Christopher Fuller
State Bar No. 07515500
4612 Ridge Oak Drive
Austin, Texas 78731
Telephone: (512) 470-9544
Email: cfuller@fullerlaw.org

Attorney for Cantilo & Bennett, L.L.P.,
Special Deputy Receiver of
Millennium Closing Services, L.L.C. d/b/a
Millennium Title
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CERTIFICATE OF SERVICE
I certify that on February 2, 2016, the foregoing Application served pursuant to the Texas
Rules of Civil Procedure and TEX. INS. CODE CHAPTER 443 on the following by electronic mail,
except as specifically noted:
Via Email:
specialmasterclerk@tdi.texas.gov
Special Master’s Clerk
TEXAS DEPARTMENT OF INSURANCE
582 – Rehabilitation & Liquidation Oversight
PO Box 149104
Austin, Texas 78714-9104

Via Email:
James.Kennedy@tdi.texas.gov
James Kennedy
TEXAS DEPARTMENT OF INSURANCE
872 – Legal Services\Liquidation Allocated
110-1A
PO Box 149104
Austin, Texas 78714-9104

Via Email:
Kimberly.Hammer@tdi.texas.gov
Kimberley Hammer
TEXAS DEPARTMENT OF INSURANCE
PO Box 149104
Austin TX 78714-9104

Via Email:
Cynthia.Morales@texasattorneygeneral.gov
Cynthia Morales
Assistant Attorney General
Financial, Litigation, Tax, & Charitable
Trusts
OFFICE OF THE TEXAS ATTORNEY GENERAL
P.O. Box 12548
Austin, Texas 78711-2548

Via Email: Vincente.Aguillon@tdi.texas.gov
Vincente Aguillon
TEXAS DEPARTMENT OF INSURANCE
Rehabilitation & Liquidation Oversight
PO Box 149104
Austin, Texas 78714-9104

Via Email: Kergin@burtonhyde.com
Kergin B. Bedell
BURTON & HYDE, PLLC
311 West 5th Street, Suite 100
Austin, Texas 78701

Via First Class Mail
INTERNAL REVENUE SERVICE
Special Procedures Branch
P.O. Box 250
300 East 8th Street, Suite 352
Mail Stop 5022AUS
Austin, Texas 78701

Via First Class Mail
INTERNAL REVENUE SERVICE
Centralized Insolvency Operation
P.O. Box 7346
Philadelphia, PA 19101-7346
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Via Email: kyelkin@gardere.com
Kimberly A. Yelkin
GARDERE WYNNE SEWELL LLP
3000 One American Center
600 Congress Avenue
Austin, Texas 78701

Via Email: kyelkin@gardere.com
Marisol M. Saenz
GARDERE WYNNE SEWELL LLP
3000 One American Center
600 Congress Avenue
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THE STATE OF TEXAS,
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§

Plaintiff

v.

MILLENNIUM CLOSING SERVlCES, LLC
d/b/a MILLENNIUM TITLE
Defendant

§
§

§

,
Velva L Price, District Cler:
IN THE DISTRJCT COURT OF

TRAVIS COUNTY, TEXAS

53

rd...
JUDICIAL DISTRICT

AGREED ORDER APPOINTING LIQUIDATOR
AND PERMANENT INJUNCTION
On this· day, the Court heard the Application for Order Appointing Liquidator and

Request for Injunctive, Relief ("Application") filed by the State of Texas, at the request of the
Commissioner of Insurance for the State of Texas ("Commissioner''). The Application requests
~

order placing Millennium Closing Services, LLC dba Millennium Title ("Defendant"), into

liquidation pursuant to TEX. INS. CODE Chapter 443 (the "Insurer Receivership Act''), and
appointing the Commissioner as Liquidator of Defendant ("Liq~idator"). The Application also
requests a Permanent Injunction pursuant to TEX. INS. CODE § 443.008, restraining Defendant
and its agents from conducting Defendant's business, and restraining other parties from taking

any actions against Defendant or its property in violation of the Insurance Receivership Act.
Defendant agrees to the entry of this order and the appointment of a liquidator.
The State of Texas appeared by and through the Office of the Attorney General. Having
considered the Plaintiff's verified petition, the evidence presented and the arguments of counsel,
the Court issues this Order granting the Application.

IT IS, TIIEREFORE, ORDERED, ADJUDGED AND DECREED as follows:

Exhibit
1

I. FINDINGS OF FACT
1.1.

Defendant is a title insurance agent as defined in TEX. INS. CODE§ 2501.003(13), and is a
"covered person" as is defined in TEX. INS. CODE § 443.003(4). Defendant is subject to
the provisions of Tex. Ins. Code Chapter 443 under Tex. Ins. Code§ 2601.001.

1.2

Defendant does not have assets at least equal to all of its liabilities.

1.3

Defendant has waived citation and service of process, and has consented to the entry of
this order.
II. CONCLUSIONS OF LAW

2.1

This Court has jurisdiction over the parties and the subject matter of this action under
TEX. INS. CODE§ 443.00S(c) . .

2.2

Grounds have been established to place Defendant into liquidation under TEX. INS.
CODE§ 443.057. Defendant is insolvent as that term is defined in TEX. INS. CODE§
443 .004(a)(l 3).

2.3

In accordance with TEX. INS. CODE § 443.058, Plaintiff is entitled to an order of

liquidation, and the Commissioner must be appointed as Liquidator of Defendant
pursuant to TEX. INS. CODE§ 443.151.
2.4

The Liquidator ·shall be vested by operation of law with title to all of Defendant's
property as defined in TEX. INS. CODE § 443.004(a)(20). Such property shall include
property of any kind or nature, whether real, personal, or mixed, including but not limited
to money, funds, cash, stock, bonds, account deposits, statutory deposits, special deposits,
contents of safe deposit boxes, furtds held in shared, escrow or trust accounts, retainages
and retainers, letters of credit, real estate, fixtures, furniture, equipment, books, records,

information technology, internet domain names, patents and intangible assets, whether
owned individually, jointly, or severally, wherever located, and all rights, claims or
causes of action belonging to Defendant, and all licenses held by Defendant (collectively,
''Defendant's Property''). The Liquidator's title shall extend to Defendant's Property
regardless of where such items are located.
2.5

Pursuant to TEX. INS. CODE § 443.lSl(a), the Liquidator shall be directed to take
possession and control of Defendant's Property, and of trust or escrow funds and related
accounts and records held by Defendant. Trust or escrow funds held for the benefit of
others are not general assets of Defendant as defined in TEx. INS. CODE§ 443.004(a)(9).

2.6

Upon the designation of Defendant as an "impaired agent'' as defined in TEX. INS.
CODE § 2602.003, the Texas Title Insurance Guaranty Association ("Guaranty
Association") shall become responsible for paying "covered claims" of Defendant
resulting from a shortage of funds in an escrow account as provided in TEX. INS. CODE
Chapter 2602. The Guaranty Association shall be entitled to any records necessary to
fulfill these duties.

2.7

The Liquidator may take action as he deems

necess~

or appropriate to perform his

duties pursuant to TEX. INS. CODE § 443.151. The Liquidator shall have all the powers of
Defendant's directors, o~cers and managers, and the authority of such persons is
suspended except as specifically permitted by the Liquidator or his designees.
2.8

Defendant and Defendant's agents shall be required to cooperate with the Liquidator and
his designees pursuant to TEX. INS. CODE§ 443.010.

2.9

It is necessary for this Court to issue a permanent injunction pursuant to TEX. INS.
CODE §443.008(a) to carry out the provisions of TEX. INS. CODE Chapter 443, and
prevent irreparable injury, loss and damage to the general public and Defendant's

creditors.

A necessity exists to enjoin Defendant and Defendant's agents from

conducting Defendant's business, except as specifically permitted by the Liquidator or his
designees; to enjoin financial institutions or depositories from taking any actions in
connection with Defendant's property, except as authorized by the Liquidator or his
designees; and to enjoin all claimants or creditors from asserting claims or causes of
action against Defendant, except as permitted by the Insurer Receivership Act.
2.11

Pursuant to TEX. INS. CODE§ 443.00S(a). this Court may issue any stay or injunction as
necessary or appropriate to carry out the provisions of the Insurer Receivership Act In
order to prevent irreparable injury, loss and damage to Defendant's escrow claimants, a
necessity exists to stay and enjoin any actions against escrow claimants resulting from
Defendant's failure to disburse escrow funds, unless and until all remedies under the
Insurer Receivership Act and TEX. INS. CODE Chapter 2602 have been fully exhausted.

2.12

TEX. INS. CODE § 443.00l(b) provides that the Insurer Receivership Act may not be
interpreted to limit the powers granted to the Commissioner under other provisions of
law. Accordingly, this Order Appointing Liquidator and Permanent Injunction shall not
be construed as a limitation of the Commissioner's powers granted under such provisions.
ID. APPOINTMENT OF LIQUIDATOR
The Commissioner is appointed as Liquidator of Defendant, and granted the following

duties and.powers:
3.1

Tue Liquidator is granted and given all powers and authority under TEX. !Ns. CODE
§ 443.151 et seq, and any and all other powers and authority under applicable statutes and
the common law of this State.

3.2

Pursuant to TEX. INS. CODE § 443.ISI(a), title to all of Defendant's Property,
including, but not limited to, all the assets and rights described in this Order Appointing

Liquidator and Permanent Injunction, is vested in the Liquidator.
3.3

Pursuant to TEX. INS. CODE § 443.15l(a), the Liquidator is directed to take control and
possession of Defendant's Property, wherever located, and remove all such property from
Defendant's premises. The Liquidator is authorized to withdraw Defendant's Property
from any banks, financial institutions and other depositories, agencies of any state or the
federal government, and any other entities, or continue the operation of any accounts of
Defendant, at his discretion. The Liquidato.r is vested by operation of law with the rights
of Defendant as the customer of any financial institution.

3.4

The Liquidator shall have possession and control of any trust or escrow funds and related
accounts and records held by Defendant. The Liquidator is authorized to disburse or
transfer such trust or escrow funds and related accounts and records, at his discretion,
as he deems necessary to: (a) fulfill Defendant's obligations under escrow agreements;
(b) implement Defendant's responsibilities under rules adopted under 28 TEx. ADMIN.
CODE §9.1; (c) facilitate the duties of the Guaranty Association under TEX. INs. CODE
Chapter 2602; or (d) effectuate the Liquidator's duties under any other law.

3.5

Upon entry of impainnent order by the commissioner, the Guaranty Association is
entitled to any records of Defendant necessary to fulfill its obligations including the
records in the possession of any financial institutions or storage facility.

3.6

The Liquidator is authorized to conduct Defendant's business, administer Defendant's
operations, and enter into any contracts necessary to perform the Liquidator' s duties, at
his discretion pursuant to TEx. L"l'S . CODE§ 443.154.

3. 7

The Liquidator is authorized to supervise,

suspen~

tenninate, or dismiss any or all of the

agents, employees, officers, and/or directors of Defendant's or retain such persons at his
discretion, and compensate them as he deems necessary from Defendant's funds.
3.8

The Liquidator is authorized to exclude any person from any property owned, leased or
occupied by Defendant, at his discretion.

3.9

The Liquidator is authorized to asswne or reject contracts with Defendant at his
discretion pursuant to TEX. INS. CODE§ 443.013.

3.10

The Liquidator shall be vested with all legal remedies available to.Defendant pursuant to

TEX. INS. CODE§ 443.154(w). The Liquidator is authorized to file, prosecute, defend,
or settle any action as he deems necessary, including any action to enforce the provisions
of this Order Appointing Liquidator and Permanent Injunction.
3.11

The Liquidator is authorized to receive, collect, control, open and review all mail
addressed to or intended for Defendant, or arri".ing at Defendant's address.

3.12

The Liquidator is authorized to appoint a special deputy and retain any other professional,
administrative, and clerical services as he deems necessary pursuant to TEX. INS. CODE
§ 443.154(a).

The Liquidator is further authorized to set the compensation of such

persons, and pay for such services from Defendant's funds pursuant to TEX. INS. CODE

§ 443.015(e). The Liquidator's designees and any Special Deputy appointed under TEX.
INS. CODE § 443. l 54(a) shall have all the rights and powers of the Liquidator, subject to
any limitations imposed by the Liquidator.
3.13

Pursuant to TEX. INS. CODE§ 443.008(m), no bond is required by the Commissioner.

3.14

~the

event a successor is appointed to be the Commissioner, the successor shall become

the Liquidator upon his appointment as Commissioner, and the former Commissioner
shall be discharged as Liquidator as a matter of law.
IV. PERMANENT INJUNCTION
The Clerk ohhis Court shall issue a Pennanent Injunction against the persons and entities
named below, with the following force and effect:
TO:

Defendant and its agents. including but not limited to:
Defendant, its owners (including, but not limited to, Nancy Jackson Carroll and Shelby
Carroll), affiliates (including, but not limited to, NJC Carroll Law, PLLC), current and
fonner officers, trustees and directors, underwriters, managers, employees, agents,
servants, representatives, attorneys, adjusters and other persons or entities acting on
behalf of Defendant;
Financial institutions. including but not limited to:
any and all banks, savings and loan associations; trust companies; credit unions; welfare
trusts; or any other financial or depository institutions in the possession of any of
Defendant's property (including, but not limited to, Independent Bank, fonnerly known
as Grand Bank, and Prosperity Bank); and
All other parties, including but not limited to:
creditors, claimants, insurers, intennediaries, attorneys and all other persons, associations,
corporations, or any other legal e~tities asserting claims or causes of action against
Defendant, or in possession of any of Defendant's Property, and the United States
Postmaster.
EACH OF YOU ARE HEREBY RESTRAINED and ENJOINED from taking any and all

of the fo!Iowing actions:
4.1

Doing, operating, or conducting Defendant's business under any charter, certificate of
authority, license, permit, power or privilege belonging to or issued to Defendant, or
exercising any direction, control, or influence over Defendant's business, except through
the authority of the Liquidator or his designees;

4.2

Transacting any business of Defendant's in any manner except through the authority of
the Liquidator or his designees;

4.3

Wasting. disposing of, converting, dissipating, using, releasing, transferring, selling,
assigning, canceling, hypothecating, withdrawing, allowing to be withdrawn, offsetting,
concealing, in any manner, or removing from this Court's jurisdiction or from
Defendant's place of business, any of Defendant's Property, or any other items purchased
by Defendant, or any items into which such property has been transferred, deposited or
placed, or any other items owned by Defendant's, wherever located, except through the
authority of the Liquidator or his designees;

4.4

Releasing, transferring, selling, assigning or asserting ownership of, in any manner, any
claims, accounts receivable, or causes of action belonging to Defendant, whether asserted
or not, except through the authority of the Liquidator or his designees;

4.5

Doing anything, directly or indirectly, to prevent the Liquidator or his designees from
gaining access to, acquiring, examining, or investigating any of Defendant's Property or
any other property, books, documents, records, or other materials concerning Defendant's
business, wherever located;

4.6

Interfering with these proceedings or with the lawful acts of the Liquidator or his
designees in any way;

4.7

Intervening in this proceeding for the purpose of obtaining a payment from the
receivership estate of Defendant as prohibited by TEX. INS. CODE § 443.00S(i);

4.8

Making any claim, charge or offset, or commencing or prosecuting any action, appeal, or
arbitration, including administrative proceedings, or obtaining any preference, judgment,
attachment, garnishment, or other lien, or making any levy against Defendant,
Defendant's Property or any part thereof, or against the Liquidator, except as permitted by
the Insurer Receivership Act and TEX. INS. CODE Chapter 2602.

4.9

Taking any action against an escrow claimant resulting from Defendant's failure to
disburse escrow funds, including, but not limited to, making any claim, charge or offset,
commencing or prosecuting any action, foreclosure, appeal, or arbitration, including
administrative proceedings, or obtaining any judgment, attachment, garnishment, or other
lien, or making any levy, unless and until all remedies under the Insurer Receivership Act
and TEX. INS. ·CODE Chapter 2602 have been fully exhausted.
EACH OF YOU ARE FURTHER SPECIFICALLY ORDERED to make available and

disclose to the Liquidator or his designees the nature, amount, and location of Defendant's
Property, and immediately surrender all such property to the Liquidator or his designees.

V. AUTOMATIC STAY

5.1

An automatic stay is in effect with respect to actions against Defendant or its property as

provided· by TEX. INS. CODE § 443.00S(c). In accordance with TEX. INS. CODE
§ 443.008(f), such stay of actions against Defendant is in effect for the duration of this

proceeding, and the stay of actions against Defendant's property is in effect for as long as
the property belongs to the receivership estate. The stays in effect pursuant to TEX. INS .
CODE § 443.008 shall be applicable to any actions described therein commenced either
before or after the entry of this Order Appointing Liquidator and Permanent Injunction.
5.2

Pursuant to TEX. INS. CODE § 443.008(a), a stay is in .effect with respect to any actions
against escrow claimants resulting from Defendant' s failure to disburse escrow funds.
Such stay shall remain in effect unless and until all remedies under the Insurer
Receivership Act and TEX. INS. CODE Chapter 2602 have been fully exhausted.
<·,

5.3

In accordance with TEX. INS. C9DE § 443.00l(b), stays under the Insurer Receivership
Act do not limit the Commissioner's powers granted under other provisions of law.

VI. OTHER ORDERS
6.1

This Order Appointing Liquidator and Permanent Inj1D1ction shall issue and become
effective immediately, and shall constitute a final judgment pursuant to TEX. INS. CODE
§ 443.055(b), provided that this Court shall retain jurisdiction to issue further orders

pursuant to the Insurer Receivership Act
6.2

This Order Appointing Liquidator and Permanent Injunction shall continue in full force
and effect until the entry of an order by this Court terminating liquidation under TEX. INS.
CODE§ 443.352.

6.3

The State of Texas and the Attorney General of Texas shall have a claim for reasonable
attorneys' fees and court costs pursuant to TEX. CIV. PRAC. & REM. CODE §§ 64.051 and
66.003 and TEX. Gov'T CODE § 402.006, and the amount and payment of such claim are
'

subject to the provisions of TEX. INS. CODE Chapter 443.
6.4

This Order Appointing Liquidator and Permanent lnjun.ction shall not be construed to
limit the rights of the Commissioner or the Texas Department of Insurance to take any
administrative action or issue any administrative order pursuant to TEX. INS. CODE.

6.5

Notice of the Plaintiff's petition and this Order Appointing Liquidator and Permanent

Injunction shall be provided to the insurance Commissioners and insurance guaranty
associations in the states in which Defendants did business by first class mail or
electronic communication pursuant to TEX. INS. CODE§ 443.052(b).
6.6

Upon the entry of an impairment order of the Guaranty Association shall be entitled to
any records or escrow accounts necessary to fulfill its duties specifically including any
records in the possession of any financial institution or storage facility.

6. 7

Anyone over the age of 18 whom is not a party to nor interested in the outcome of this
suit may serve all citations, writs and notices in this cause.

6.8

All of the foregoing is subject to further orders of this Court.
SIGNED
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AGREED AS TO FORM AND SUBSTANCE:

BURTON & HYDE, PLLC

KEN PAXTON
Attorney General of Texas

CHARLES E. ROY
First Assistant Attorney General
rgin B. Bedell
State Bar No. 24055158
BURTON & HYDE, PLLC
311 West 5th Street, Suite 100
Austin, Texas 78701
Tel: (512) 800-5594
Counsel representing Millennium Title

JAivIBS E. DAVIS
Deputy Attorney General for Civil Litigation

LESLI G. GINN
Division Chief
Financial Litigation and Charitable Trusts Division

Isl Cynthia A. Morale;

CYNTI-IIA A. MORALES

CA-v:--

LEAD ATIORNEY
Assistant Attorney General
StateBarNo. 14417420
Tel: (512) 475-4470
Cynthia.morales@texasattomeygeneral.gov

KYLE WOLFE
Assistant Attorney General
State Bar No. 24070872
Tel: (512) 475-1369
Kyle. wolfe@texasattorneygeneral.gov
Financial Litigation and Charitable Trusts Division
P.O. Box 12548
Austin, Texas 78711-2548
Counsel for P/aintif!State ofTexas

