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Adversary Proceeding No. 22-03084-SGJ 

 

 

BRIEF IN SUPPORT OF DEFENDANT JMLP MANAGEMENT, LLC’S RULE 12(B)(6) 

MOTION TO DISMISS 

Defendant JMLP Management, LLC f/k/a Centurion Management, LLC (“JMLP” or 

“Defendant”) files this Brief in Support of its Rule 12(b)(6) Motion to Dismiss (“Motion”). 

I.  INTRODUCTION 

1. Rather than advancing a factual narrative that puts JMLP on notice of the claims 

against it, Plaintiff Daniel J. Sherman, the chapter 7 Trustee for JupiterMLP, LLC (“Trustee”) filed 

Case 22-03084-sgj    Doc 8    Filed 09/27/22    Entered 09/27/22 16:48:48    Desc Main
Document      Page 1 of 11



 

BRIEF IN SUPPORT OF JMLP MANAGEMENT, LLC’S 

RULE 12(B)(6) MOTION TO DISMISS        PAGE 2 

a complaint filled with conclusory, unsupported allegations that failed to distinguish between 

parties and causes of action.  The Court has previously dismissed similar complaints that were 

bereft of factual support, and it should do the same here. 

II.  BACKGROUND 

2. JupiterMLP, LLC’s (“Debtor”) creditors filed an involuntary petition against it 

under Chapter 7 of the United States Bankruptcy Code on August 30, 2019. See Chapter 7 Petition, 

ECF No. 1, Case No. 19-32800.  Over three years later, Daniel J. Sherman, Debtor’s appointed 

Trustee (“Trustee”), initiated this adversary proceeding against Defendant. See Trustee’s 

Complaint, ECF No. 1, Case No. 22-03084.1  Trustee sued Defendant under state and federal law 

to avoid and recover alleged transfers of an interest in property and to “disallow any proofs of 

claim filed by the Defendant.” Trustee’s Complaint ¶ 6, ECF No. 1.   

3. Trustee does not explain or provide any evidence to support his baseless allegations 

as to his intention to avoid all transfers that occurred between Debtor and JMLP. See Id. ¶ 9.  In 

fact, all Trustee says is that he “has been able to identify substantial transfers made to the 

Defendant” and that the records are “spotty and incomplete [but] indicate that the Debtor’s 

principals or managers used the Debtor as a means for paying the bills, expenses, and obligations 

of third-party entities that were presumably controlled by the Debtor’s principals and/or 

management.” Id. ¶¶  7-8.  Trustee then cites Exhibit A—a list of transfers that do not identify 

what the transfers were for, who the transfers were from, where this information came from, or 

any identifying account information or reference. Id. at Ex. A.  No explanation or support is 

provided in the entire complaint for any of these assumptions.  No records of the alleged transfers 

                                                 
1 All future docket citations refer to Case No. 22-03084 unless otherwise stated. 
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from Debtor to Defendant were identified, listed or attached to the complaint.  On just one sentence 

stating that transfers were identified, and one barebones chart without any supporting statements 

or facts, Trustee brings four claims against Defendant, wherein he seeks, among other things, the 

avoidance and recovery of all transfers—constructively fraudulent or preferential—under state and 

federal law. Id. ¶¶ 10–38.  Based on the lack of facts, evidence, and support in the complaint, 

Plaintiff is guessing at random in an attempt to involve JMLP as a party to this suit where it does 

not belong.   

III.  LEGAL STANDARD 

4. It is well-settled that a complaint must contain “a short and plain statement of the 

claim showing that the pleader is entitled to relief.” FED. R. CIV. P. 8(a)(2). “[A] formulaic 

recitation of a cause of action’s elements will not do.” Bell Atl. Corp. v. Twombly, 550 U.S. 544, 

555, (2007); see also Ashcroft v. Iqbal, 556 U.S. 662, 678 (2009) (same). In other words, “[a] 

plaintiff must allege enough facts to state a claim for relief that is ‘plausible’ on its face.” In re 

Superior Air Parts, Inc. (“Superior”), 486 B.R. 728, 736 (Bankr. N.D. Tex. 2012), aff’d sub nom. 

Lycoming Engines v. Superior Air Parts, Inc., No. 3:13-CV-1162-L, 2014 WL 1976757 (N.D. Tex. 

May 15, 2014) (quoting Twombly, 550 U.S. at 570). 

5. “A claim has facial plausibility when the plaintiff pleads factual content that allows 

the court to draw the reasonable inference that the defendant is liable for the misconduct alleged.” 

Superior, 486 B.R. at 737 (quoting Iqbal, 556 U.S. at 663).  While a court must accept well-pleaded 

facts as true, it “is not to strain to find inferences favorable to the plaintiff and is not to accept 

conclusory allegations, unwarranted deductions, or legal conclusions.” Id. (internal citations 

omitted). 
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6. A motion to dismiss for failure to state a claim is therefore reviewed under a two- 

pronged test. Id. “First, the reviewing court may identify those statements in a complaint that are 

actually conclusions, even if presented as factual allegations.” Id. (citations omitted). Such 

conclusions  are not  entitled  to  the  presumption of  truth.  Id. In keeping with this principle, 

“[c]onclusory allegations made upon information and belief are [also] not entitled to a presumption 

of truth, and allegations stated upon information and belief that do not contain any factual support 

fail to meet the Twombly standard.” Id. at 741 (internal citations omitted). After striking conclusory 

allegations, “the reviewing court presumes the truth of any remaining ‘well-pled factual 

allegations,’ and determines whether these factual allegations and their reasonable inferences 

plausibly support a claim for relief.” Id. at 737 (citation omitted).  If they do not, the complaint 

must be dismissed. See McCall v. Sw. Airlines Co., 661 F. Supp. 2d 647, 653 (N.D. Tex. 2009). 

IV.  ARGUMENT 

7. Trustee’s complaint against Defendant falls woefully short of the well-established 

pleading standard.  Specifically, Trustee’s complaint against Defendant is limited to one sentence, 

and a barebones chart, both of which are nothing more than conclusory and unsupported 

allegations that are not entitled to the presumption of truth.  And even if the Court finds that there 

are some factual allegations in Trustee’s pleading, those allegations still fail to support a claim for 

relief under any of Trustee’s causes of action. 

A. Trustee’s complaint against Defendant should be dismissed because it is based 

entirely in unsupported conclusions. 

8. Trustee’s complaint is completely comprised of unsupported conclusions, which 

are not entitled to any presumption of truth. See Superior, 486 B.R. at 737.  A plain reading of the 

complaint evidences this deficiency, and the propriety of dismissing the claims against Defendant. 
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i. Trustee’s complaint against Defendant contains one sentence and a 

barebones chart. 

9. Trustee’s factual allegations against Defendant are nonexistent.  The majority of 

his complaint, even under the most liberal reading, simply provides procedural and party 

information, Trustee’s Complaint ¶¶ 1–6, and legal conclusions, id. ¶¶ 7–38.  However, a closer 

review of the three “Factual Background” paragraphs shows that they are devoid of any facts 

supporting his claims against JMLP.  In those three paragraphs, Trustee simply: (1) provides 

Defendant with notice that he will attempt to avoid all transfers; (2) states that he has found some 

transfers from Debtor’s accounts; and (3) states that he did not find any documents supporting 

defenses for the transfers. 

10. In fact, the only mention of Defendant is to state that “the Trustee has identified the 

Transfers . . . as having been made to the Defendant.” Id. ¶ 9.  But this passing reference falls short 

of Rule 8’s pleading standard.  Trustee then attaches Exhibit A, which purports to provide some 

support for his claims against Defendant.  But that chart lacks any supporting documentation, 

references, or citations.  Indeed, there is not a shred of information concerning what bank accounts 

these supposed transfers came from and went to, who authorized the transfers, or where Trustee 

got this information from.  There is not an ounce of support in Trustee’s complaint for his 

allegation that these Transfers were fraudulent.  

11. This is the entirety of the allegations levied against JMLP. What is more, these 

allegations are premised on unsubstantiated guesses and a conclusory claim that Trustee identified 

“substantial Transfers” from his review of what he described as “spotty and incomplete” records. 

Id. ¶¶ 7-8.  One sentence and an unsupported chart certainly cannot support one cause of action, 

let alone four causes of action, against Defendant. See Superior, 486 B.R. at 741 (finding that even 
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the insertion of “upon information and belief” did not entitle a bald allegation to the presumption 

of truth). 

ii. Trustee alleges no facts in support of the sole allegation made against 

Defendant. 

12. The single allegation against JMLP is not only unsupported and conclusory, but it 

is the very type of “allegation” that the Court previously dismissed under Rule 12(b)(6) in 

Superior. 486 B.R. at 744. In that case, debtor Superior Air Parts filed a motion to dismiss plaintiffs 

Lycoming, Avco, and Textron’s complaint against it. Among the other claims that plaintiffs 

brought, plaintiffs asserted that Superior Air Parts: 

wrongfully and without authorization converted certain of Plaintiffs’ proprietary 

and trade secret data related to the 1999 Licensed Parts to their own use post- 

bankruptcy confirmation, by incorporating data into their own materials and by 

assuming exercise of dominion and control over the original data of Plaintiffs, to 

the exclusion of, and inconsistent with the superior rights of Plaintiffs. 

Id.  The Court found that plaintiffs’ conversion allegation was conclusory, emphasizing that there 

were “no facts alleged in support of this allegation.” Id.  For instance, the Court reasoned that 

plaintiffs did not “describe what the trade secret data is, how Superior put the data to its own use 

by incorporating it into Superior’s materials, when the conduct occurred, which part numbers were 

affected, or what materials of Superior incorporated the Plaintiffs’ trade secret data.” Id.  Thus, the 

Court dismissed the conversion claim against the debtor as insufficiently pleaded. 

13. The Court should similarly dismiss the claims against Defendant here. Like in 

Superior, Trustee alleged no facts to support the claim that Debtor’s transfers to Defendant were 

improper, let alone that they even occurred.  Indeed, the same misgivings the Court shared in 

Superior apply here.  Trustee has not provided any facts.  Trustee did not provide any information 

concerning the bank accounts used to facilitate the alleged transfers, state whether there was an 

agreement between Debtor and Defendant enabling the alleged transfers, or identify who 
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authorized the alleged transfers, or the like.  On the contrary, just like plaintiffs in Superior, Trustee 

pointed to some transfers and, without more, claimed wrongdoing. Id.  Just as the Court dismissed 

the vague, conclusory claims in Superior, so, too, should it dismiss them here. 

B. Even if the Court construes the Complaint to contain some factual allegations 

against Defendant, the allegations still fail to support a claim for relief. 

14. Even if the Court finds that there are some factual allegations against Defendant,2 

none of Trustee’s allegations against them support any of his claims for relief. 

i. Trustee’s Count One must be dismissed. 

15. In Count One, Trustee “seeks to recover all transfers to the Defendant” under the 

Texas Uniform Fraudulent Transfer Act §§ 24.001, et seq. Trustee’s Complaint ¶ 11. Trustee fails 

to clarify which subsection of the TUFTA he brings his claim under. Trustee’s only guidance as 

to what specific subsection he is relying on is a mere citation to TUFTA § 24.006(a). Trustee’s 

Complaint ¶ 12.  Section 24.006(a) “provides that a debtor’s transfer is fraudulent as to a creditor 

whose claim arose before the transfer if the debtor did not receive a reasonably equivalent value 

in exchange for the transfer and the debtor was insolvent at that time or became insolvent as a 

result of the transfer.” See In re All Texas Electrical Contractors, Inc. v. NSPS Metals LLC (“ All 

Texas”), No. 21-3287, 2022 WL 162786, *10 (Bankr. S.D. Tex. 2022). 

16. In All Texas, the court held that plaintiff failed to state a claim under Section 

24.006(a) because plaintiff did not plead that “Defendant was a creditor of Plaintiff, and did not 

break down the transfers sufficiently so as to show that it did not receive reasonably equivalent 

value for each transfer.” Id.  Similarly, here, Trustee did not state that JMLP was a creditor, and 

did not break down any transfers made between the Debtor and Defendants.  Trustee’s chart in 

                                                 
2 The arguments contained herein, and throughout the entirety of this brief, are in no way an admission of liability or 

a concession that any remedy that Trustee seeks would be appropriate against JMLP.  
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Exhibit A does not even identify the transfers, let alone explain the value for each.  Thus, Trustee 

fails to state a claim under Section 24.006(a). 

ii. Trustee’s Count Two must be dismissed. 

17. For Trustee’s Count Two, to state a claim for fraudulent transfer under 11 U.S.C. 

§ 548(a)(1)(B), Trustee must demonstrate that: 

(1) a transfer was made of the Debtor’s property; 

(2) the transfer was made within two years of the Petition Date; 

(3) the Debtor received less than reasonably equivalent value in exchange for such 

transfer; and 

(4) the Debtor was insolvent at the time of such transfer, or became insolvent as a 

result of such transfer or obligation. 

Id. at *6.  For the first element, “the trustee is charged with demonstrating that each individual 

payment meets the elements of the avoidance action.” Id.  In All Texas, the Court held that a list 

and pleading of each individual piece of equipment and material that was transferred from the 

debtor to the creditor was sufficient to meet the burden of the first element. Id.  Here, no such 

demonstration exists as to the alleged transfers.  In fact, Trustee attaches Exhibit A to his complaint 

with a list of transfers without identifying what was transferred from the debtor to JMLP. See 

Trustee’s Complaint, Ex. A.  Thus, Trustee fails to plead the first element. 

18. To adequately plead the second element, Trustee “needs to recite sufficient factual 

information, including the date of the transfer, the amount of the transfer, the name of the 

transferor, and the name of the transferee.” All Texas, No. 21-3287, 2022 WL 162786 at *6. 

(internal citation omitted). As stated above, Trustee fails to identify the name of the transferor and 

the name of the transferee. See Trustee’s Complaint, Ex. A.   

19. For the third element, “[a] complaint . . . must do more than just summarily state 

there was ‘less than a reasonably equivalent value in exchange.” All Texas, No. 21-3287, 2022 WL 
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162786 at *6. But Trustee does just that, stating: “Jupiter received less than a reasonably equivalent 

value in exchange for the Transfers.” Trustee’s Complaint ¶ 19.  

20. And for the fourth element, pleading insolvency at the time of or as a result of the 

transfer, Trustee cannot simply repeat the elements without any factual support for these assertions. 

All Texas, No. 21-3287, 2022 WL 162786 at *8 (“Plaintiff was required to plead and provide 

factual context for each individual transfer it sought to avoid.”).  In his complaint, Trustee non-

committedly states that “[a]t the time the transfers were made, Jupiter was insolvent or became 

insolvent as a result of the Transfers.” Trustee’s Complaint ¶ 19.  Such a bald assertion certainly 

fails to adequately meet the fourth All Texas element.  Thus, for the reasons above, Trustee fails 

to meet his burden of pleading its Count Two. 

iii. Trustee’s Count Three must be dismissed. 

21. For his third claim, Trustee alleges a preferential transfer under 11 U.S.C. §§ 544 

and 550 and TUFTA § 24.006(b). Under Section 24.006(b) of the TUFTA, “a transfer made by a 

debtor is fraudulent as to a creditor whose claim arose before the transfer was made if the transfer 

was made to an insider…”  Id. at *10. In his complaint, Trustee does not demonstrate that JMLP 

is an insider or a creditor as required under Section 24.006(b) of the TUFTA.  Thus, Trustee has 

not stated a claim under Section 24.006(b) and Trustee’s Count Three must be dismissed. Id. 

iv. Trustee’s Count Four must be dismissed. 

22. As to Trustee’s preferential transfer claims under the Bankruptcy Code, in addition 

to establishing that an interest of the debtor was transferred, Trustee must establish that a transfer: 

(5) benefitted a creditor; 

(6) was made on account of an antecedent debt; 

(7) was made while the debtor was insolvent; 

(8) was made within 90 days before bankruptcy or within one year before bankruptcy 

if the creditor was an insider at the time of the transfer; and 

(9) enabled the creditor to receive a larger share of the estate than if the transfer had 
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not been made. 

In re Essential Financial Education, Inc. (“Essential”), 629 B.R. 401, 444 (Bankr. N.D. Tex. 

2021) (citation omitted).  Once again, Trustee merely repeats the elements. Trustee pleaded no 

facts supporting the existence of any antecedent debt, nor did he provide any reason to believe that 

Defendant knew that Debtor was purportedly insolvent. See Essential, 629 B.R. at 444; 

§ 24.006(b). 

23. The allegations in Trustee’s complaint, if accepted as true, do not support the 

material elements of any of these claims. See Iqbal, 556 U.S. at 678; Superior, 486 B.R. at 737. 

These shortcomings are yet another reason to dismiss Trustee’s complaint against Defendant. 

V.  PRAYER 

Defendant JMLP respectfully requests that the Court grant its Rule 12(b)(6) Motion to 

Dismiss and dismiss Trustee’s complaint against it. 

Respectfully submitted, 

JACKSON WALKER LLP 

By: /s/ Christopher R. Bankler                               

Christopher R. Bankler 

State Bar No. 24066754 

 John M. Stull 

State Bar No. 24070697 

 Meredith S. Tavallaee 

State Bar No. 24113504 

 Hailey T. Oestreich 

State Bar No. 24116627 

 Michael J. Murtha 

State Bar No. 24116801 
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Dallas, Texas 75201 

(214) 953-6000 

(214) 953-5822 - Fax 

Email:  cbankler@jw.com 
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Email: mtavallaee@jw.com 

Email: mmurtha@jw.com 

Email: hoestreich@jw.com  

 

ATTORNEYS FOR DEFENDANT JMLP 

MANAGEMENT, LLC 

CERTIFICATE OF SERVICE 

This is to certify that a true and correct copy of the above and foregoing has been served 

on all counsel of record via the Court’s ECF system on this 27th day of September 2022. 

 

 

/s/ Christopher R. Bankler                                    

Christopher R. Bankler 
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