IN THE UNI TED STATES COURT OF APPEALS
FOR THE FI FTH Cl RCU T

No. 99-51190
Summary Cal endar

In the Matter O : ROUNDVI LLE PARTNERS L L C

Debt or
ROUNDVI LLE PARTNERS L L C,
Appel | ant,
ver sus
STEPHEN M JONES; FRANKI E SUE
JONES,
Appel | ees.

Appeal fromthe United States District Court
for the Western District of Texas
(A-99-CV-617)

May 29, 2000
Bef ore H G3 NBOTHAM DeMOSS, and STEWART, Circuit Judges.
PER CURI AM *

Roundvill e appeals the district court’s affirmance of the
bankruptcy court’s denial of relief under 11 U.S.C. 8 548(a)(1)(B)
This suit arose out of a contract gone sour in which the Joneses
were to sell five lots of property to Roundville. Initially, the
parties planned to conduct the sale through a single contract.
Later, the Joneses requested that the contract be executed in two

stages for tax purposes, selling sone property first and the rest

Pursuant to 5THCR R 47.5, the court has determ ned that
this opinion should not be published and is not precedent except
under the limted circunstances set forth in 5THCQR R 47.5. 4.



of the lots in a second contract. Because of zoning requirenents,
the two stages ended up with | opsided val ue: Roundville was to pay
more for the first-stage contract than that property was worth and
| ess under the second-stage contract than that property was worth.
The total price, however, was equi val ent to the anount specified in
the original contract.

When the Joneses refused to execute the second stage,
Roundvill e was | eft having paid nore for the first stage property
than it was worth considered onits own. Roundville took two steps
in response. It filed a state court action seeking specific
performance of the second-stage contract. After filing Chapter 11
proceedings, it also filed an adversary proceedi ng for fraudul ent
transfer in the bankruptcy court under 11 U S.C. 8§ 548(a)(1)(B)

The bankruptcy court held that Roundville either was not nade
i nsol vent by or had received equival ent value for the Contract 2
cl osi ng because it becane the beneficial owner of Contract 3. The
court reasoned that Contract 3 had value despite the Joneses
refusal to close because of Roundville's state court cause of
action. The district court affirnmed, and Roundville appeal ed.

Havi ng revi ewed the pl eadi ngs and bankruptcy court’s opinion
inthis matter, we are persuaded that there was no clear error in
the bankruptcy court’s determ nation. In Iight of the value of
Contract 3, Roundville cannot satisfy the requirenents of 8§ 548.

AFFI RVED.



