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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
WOODBRIDGE GROUP OF COMPANIES, LLC, 
et al.,1  
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 

(Jointly Administered)  
 
Re: Dkt. No. 1586  

 
DEBTORS’: (I) RESPONSE TO MOTION TO SHORTEN NOTICE WITH 

RESPECT TO MOTION TO QUASH OF CONTRARIAN FUNDS, LLC; AND 
(II) CROSS-MOTION FOR CONTINUANCE OF HEARING ON MOTION OF 

CONTRARIAN FUNDS, LLC FOR AUTHORITY TO ACQUIRE 
PROMISSORY NOTES AGAINST THE DEBTORS  

Woodbridge Group of Companies, LLC and its affiliated debtors and debtors in 

possession (collectively, the “Debtors”) in the above-captioned chapter 11 cases (the “Chapter 11 

Cases”) hereby: (i) respond to the Motion to Shorten Notice With Respect to Motion to Quash of 

Contrarian Funds, LLC [Docket No. 1586] (the “Motion to Shorten”), filed by Contrarian Funds, 

LLC (“Contrarian”), in respect of the Motion to Quash of Contrarian Funds, LLC [Docket No. 

1585] (the “Motion to Quash”); and (ii) cross-move for a continuance of the hearing on the 

Motion of Contrarian Funds, LLC for Authority to Acquire Promissory Notes Against the 

Debtors [Docket No. 890] (the “Note Motion”) to June 5, 2018 (the next omnibus hearing date 

after May 1, 2018).  As detailed below, the Debtors support the relief requested in the Motion to 

Shorten (that is, to have the Motion to Quash heard on May 1, 2018) if and only if the hearing on 

the Note Motion is continued from May 1, 2018 to June 5, 2018. 
                                                 
1   The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603.  
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of such information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
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INTRODUCTION 

1. Each of the nearly 9,000 prepetition notes issued by the Debtors (the “Notes”) 

contain anti-assignment provisions that are clear and conspicuous: 

 

2. In its Note Motion, Contrarian essentially asks the Court to enjoin the Debtors 

from enforcing these provisions in thousands of Notes with a categorical declaration that “[e]ach 

and any Noteholder shall be and hereby is authorized to freely assign or otherwise transfer its 

right, title and interest in the Notes and attendant claims against the Debtors free of any 

restrictions or requirements set forth in the Notes and any related agreement or document ….”  

Note Mot. Ex. A (Proposed Order) ¶ 2.  But see FED. R. BANKR. P. 7001(7) (requiring an 

adversary proceeding “to obtain an injunction or other equitable relief”). 

3. The Note Motion requests sweeping and unprecedented relief that could have 

profound effects on the Debtors and their creditors.  For example, given the contentions of 

federal and state securities regulators that the Notes are unregistered securities,2 it may well be 

the case that injunctive relief of the type Contrarian seeks will have material securities law 

consequences.  The proposed purchase and sale of securities without a registration statement or 

valid exemption that is applicable to all holders could expose the Debtors’ noteholders to 

significant risk, and Contrarian conspicuously fails to offer any indemnity or other potentially 

                                                 
2  See generally Complaint for Injunctive and Other Relief, SEC v. Shapiro, et al., No. 1:17-cv-24624 (S.D. 
Fla., filed Dec. 20, 2017) (the “SEC Complaint”) (broadly charging the Debtors with federal securities fraud in 
connection with unregistered sale of Notes); see also id. ¶ 36 (“Five states, Texas, Massachusetts, Arizona, 
Pennsylvania, and Michigan, have entered temporary or permanent cease and desist orders against one or more of 
the Corporate Defendants related to their unregistered sale of securities.”). 
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ameliorative relief with regard to such potential consequences. Contrarian is resisting even 

limited discovery into key issues such as whether its solicitations are false or misleading (as the 

Debtors have reason to believe – see infra ¶ 5) or would otherwise potentially violate securities 

laws.  It is telling that neither the Note Motion nor the Motion to Quash cites a single other 

instance in which relief of this nature – a wholesale voiding of anti-assignment restrictions in 

thousands and thousands of individual instruments (let alone instruments that federal and state 

regulators have already charged are unlawfully unregistered securities) – has even been sought, 

let alone granted, by any bankruptcy court in the country.  These are uncharted waters. 

4. Given the stakes, it is critical that the Debtors and all parties in interest have a full 

and fair opportunity to be heard – including with respect to the availability of discovery.  The 

Debtors will demonstrate in their opposition to the Motion to Quash that the Note Motion places 

Contrarian’s good faith and the terms on which Contrarian is attempting to acquire Notes 

squarely at issue by, inter alia, explicitly appealing to equitable considerations as grounds for 

voiding the anti-assignment provisions.  See Note Mot. ¶ 17 (“[A]s a matter of public policy, the 

consent provisions should not be enforced [and] the Court should, as a matter of equity, 

authorize the transfer of Notes without the Debtor’s consent in view of the policy favoring 

assignability of claims.”).  Contrarian has thus invited scrutiny of its motives, its conduct, and its 

“conscience and good faith.”  Precision Instrument Mfg. Co. v. Auto. Maint. Mach. Co., 324 U.S. 

806, 814–15 (1945) (discussing “the equitable maxim that ‘he who comes into equity must come 

with clean hands,’” which is “far more than a mere banality”:  “It is a self-imposed ordinance 

that closes the doors of a court of equity to one tainted with inequitableness or bad faith relative 

to the matter in which he seeks relief ….”). 
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5. By way of illustration only, the Debtors are aware of one particular solicitation 

made by Contrarian purporting to be an “offer of 82 cents per dollar for your Note, which must 

be recognized and allowed by the Debtor.”  See Exhibit A hereto.  On information and belief, 

the actual price Contrarian is offering is in the 20- to 25-cent range; the 82-cent “offer” in the 

solicitation is conditioned on the Debtors agreeing that the Notes are secured – a position the 

Debtors have disputed since literally the first day in these Chapter 11 Cases.  The solicitation as 

written is materially misleading, and it “has immediate and necessary relation to the equity that 

[Contrarian] seeks in respect of the matter in litigation.”  Keystone Driller Co. v. Gen. Excavator 

Co., 290 U.S. 240, 245 (1933).  It is manifestly a proper topic of discovery. 

6. Critically, the discovery at issue in the Motion to Quash is the same discovery the 

Debtors seek in order to fully respond to the Note Motion.  Thus, if Contrarian’s Motion to 

Shorten is granted but the hearing on Contrarian’s Note Motion is not continued, the Debtors’ 

response to the Note Motion will be due at the same time as the Debtors’ opposition to the 

Motion to Quash the very discovery the Debtors seek in order to respond to the Note Motion.  

Such a sequence makes no sense. 

7. The Debtors are agreeable to the Motion to Quash being heard on May 1, 2018 (as 

requested in the Motion to Shorten) if the hearing on the Notes Motion is continued to June 5, 

2018.  At the May 1 hearing, the Debtors will ask the Court to deny the Motion to Quash.  If the 

Court does so, the Court will have determined that the Debtors are entitled to take discovery in 

connection with the Note Motion – which will in turn mean that a hearing on the Note Motion 

that very same day (May 1, 2018) is premature.  And even if the Court were to grant the Motion 

to Quash on May 1, it would still be appropriate for the Debtors to have the benefit of the Court’s 

ruling in preparing their response to the Note Motion, and for the Note Motion to be heard at the 
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same June 5, 2018 hearing as the Debtors’ recently-filed Notice of Debtors’ (I) Objection to 

Proof of Claim No. 1216 Asserted by Putative Transferee Contrarian Funds, LLC Without 

Prejudice to Right of Putative Transferors Elissa and Joseph Berlinger to Assert Such Claim; 

and (II) Request for a Limited Waiver of Local Rule 3007-1(f)(iii), to the Extent Such Rule May 

Apply [Docket No. 1563] (the “Claim Objection”), which rests on the non-enforceability of 

Notes in the hands of a putative purchaser who acquired the Notes in violation of anti-

assignment provisions.  The Claim Objection is inextricably intertwined with the Note Motion, 

and the two should be heard together. 

8. For these reasons, and as more particularly set out below, the Debtors support the 

relief requested in the Motion to Shorten (that is, to have the Motion to Quash heard on May 1, 

2018) if and only if the hearing on the Note Motion is continued from May 1, 2018 to June 5, 

2018, concurrent with the Claim Objection. 

RELEVANT BACKGROUND 

A. The Bankruptcy Case 

9. On December 4, 2017, approximately 270 of the Debtors commenced voluntary 

cases under chapter 11 of the Bankruptcy Code.  Thereafter, on February 9, 2018, March 9, 

2018, March 23, 2018, and March 27, 2018, additional affiliated Debtors (27 in total) 

commenced voluntary cases under chapter 11 of the Bankruptcy Code (collectively, the “Petition 

Dates”).  Pursuant to sections 1107(a) and 1108 of the Bankruptcy Code, the Debtors are 

continuing to manage their financial affairs as debtors in possession. 

10. The Chapter 11 Cases are being jointly administered pursuant to Bankruptcy Rule 

1015(b) and Local Rule 1015-1.  As of the date hereof, no trustee has been appointed in the 

Chapter 11 Cases.  An official committee of unsecured creditors (the “Unsecured Creditors’ 
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Committee”) was appointed in the Chapter 11 Cases on December 14, 2017 [Docket No. 79].  

On January 23, 2018, the Court approved a settlement providing for the formation of an ad hoc 

noteholder group (the “Noteholder Group”) and an ad hoc unitholder group (the “Unitholder 

Group” and, collectively with the Unsecured Creditors’ Committee and the Noteholder Group, 

the “Constituencies”) [Docket No. 357]. 

B. Contrarian’s Note Motion 

11. The prepetition Notes issued by the Debtors contain restrictions on assignment.  

For example, each of the Notes appended to Contrarian’s proof of claim (which is itself 

appended as Exhibit C to the Claim Objection) provides:  “Neither this Note, the Loan 

Agreement of even date herewith between the Borrower and Lender, nor all other instruments 

executed or to be executed in connection therewith (collectively, the ‘Collateral Assignment 

Documents’) are assignable by Lender without the Borrower’s written consent and any such 

attempted assignment without such attempted consent shall be null and void.”  Note ¶ 14.  

Delaware law holds that such provisions are  valid  and  enforceable, see, e.g., Paul v. 

Chromalytics Corp., 343 A.2d 622, 625-26 (Del. Super. Ct. 1975), and Contrarian’s Uniform 

Commercial Code (“UCC”) argument to the contrary in the Motion to Quash is without merit.3 

12. On March 21, 2018, the Debtors filed the Notice Regarding Transfers of Units or 

Notes [Docket No. 799] (the “Transfer Notice”), which informed creditors of “a temporary 

moratorium on consideration of consent to any Transfer of Units or Notes for the next ninety 

(90) days” in order to, inter alia, avoid distractions and focus on exiting the chapter 11 process. 

                                                 
3  In brief, UCC § 9-408 applies only to security interests in notes, not to sales of notes.  The pertinent section 
of Article 9 is UCC § 9-406(e), which makes clear that anti-assignment provisions in promissory notes may be 
enforced to prohibit sales of notes.  See, e.g., Day v. White, No. 2013-0044, 2017 U.S. Dist. LEXIS 90135, at *18-23 
(D.V.I. June 12, 2017). 
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13. On April 3, 2018, Contrarian filed the Note Motion.  In it, Contrarian seeks what 

is in essence an injunction barring the Debtors from enforcing the anti-assignment provisions in 

the Notes.  As grounds for such extraordinary relief, Contrarian makes several assertions of fact, 

including that Noteholders are being affirmatively harmed, see Note Mot. ¶ 2 (“Preventing 

liquidity perversely causes further harm to the same defrauded creditors the Debtors claim to 

want to protect.”), id. ¶ 10 (“Restricting the transfer of the Notes only makes matters worse for 

[the Noteholders].”), and that the Debtors are acting unfairly vis-à-vis their creditors, see id. ¶ 11 

(“The Debtors have not considered each Noteholder’s liquidity needs or risk tolerance, and for 

the Debtors to impose their views on a global class of creditors is highly restrictive and patently 

unfair to the creditors that do want to sell their Notes.”).  Further, the Note Motion explicitly 

appeals to public policy and equitable considerations as grounds for voiding the anti-assignment 

provisions, see id. ¶ 17, thus bringing into play considerations of clean hands. 

14. On April 4, 2018 (the day after the Note Motion was filed), the Debtors sent a 

letter (attached hereto as Exhibit B) to Contrarian’s counsel seeking informal discovery with 

respect to the Note Motion, with a response requested by April 10, 2018.  Contrarian’s response 

(attached hereto as Exhibit C) declined to provide such discovery.  That same day, the Debtors 

served a deposition notice (Mot. to Quash Ex. A), followed the next day by the document 

requests (attached hereto as Exhibit D) that mirror the informal discovery requests.  The Debtors 

requested that Contrarian respond to the document requests by April 16, 2018, and noticed the 

deposition for April 18, 2018, in order to gather information necessary to prepare the Debtors’ 

response to the Note Motion by the April 24, 2018 deadline. 

15. On April 16, 2018, the Debtors filed the Claim Objection, objecting to Claim No. 

1216 (the “Contrarian Proof of Claim”), which is the sole claim filed to date by Contrarian in 
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these Chapter 11 Cases.  The Claim Objection is set for hearing on June 5, 2018, and it is 

inextricably intertwined with the Note Motion.  Indeed, the Claim Objection (which rests on 

Bankruptcy Code section 502(b)(1)) directly undercuts the relief requested in the proposed order 

that Contrarian seeks in the Note Motion, as that proposed order includes the following carve-

out:  “The claims under the Notes shall remain subject to all defenses, counterclaims, and 

objections of the Debtors related thereto, including the Debtors’ right to object to the claim on 

any and all grounds.”  Note Mot. Ex. A (Proposed Order) ¶ 3.  If the Claim Objection is 

sustained on June 5 (as the Debtors believe it should be), then the order that Contrarian seeks in 

connection with the Note Motion will have served no purpose. 

16. On April 18, 2018, Contrarian filed its Motion to Quash, which seeks an order 

quashing the Deposition Notice, and the associated Motion to Shorten, which seeks to have the 

Motion to Quash set for hearing on May 1, 2018 – i.e., the same day the Note Motion is set for 

hearing.4  The Motion to Quash observes that “Contrarian will serve a response and objections to 

th[e] Document Request[s] in accordance with the Bankruptcy Rules,” Mot. to Quash ¶ 15 n.3, 

which presumably means on May 10, 2018 (i.e., 30 days after the requests were served), rather 

than by the already-passed April 16, 2018 date requested by the Debtors.  If the hearing on the 

Note Motion stays set for May 1, 2018, it is not clear what good responses to written discovery 

served nine days later will be. 

RELIEF REQUESTED 

17. The Debtors are agreeable to the Motion to Quash being heard on May 1, 2018 so 

long as the hearing on the Notes Motion is continued to June 5, 2018.  Accordingly, by this 

                                                 
4  Contrarian requested, and the Debtors agreed, to give Contrarian a few extra days to file the Motion to 
Quash and to defer the deposition until that motion’s disposition to avoid needless rushed ex parte proceedings. 
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response and cross-motion, the Debtors ask the Court to: (i) enter the Order Approving Motion to 

Shorten Notice With Respect to Motion to Quash of Contrarian Funds, LLC that is appended as 

Exhibit A to Contrarian’s Motion to Shorten, such that the Motion to Quash is heard on May 1, 

2018, with objections due by April 24, 2018; and (ii) continue the hearing on Contrarian’s Note 

Motion to June 5, 2018, with a corresponding extension of the deadline to respond to the Note 

Motion such that responses are due May 29, 2018. 

BASIS FOR RELIEF 

18. The Court has broad discretion and authority with respect to scheduling matters 

for hearing, see, e.g., 11 U.S.C. § 105(a), and “to control the disposition of the causes on its 

docket with economy of time and effort for itself, for counsel, and for litigants.”  Landis v. N. 

Am. Co., 299 U.S. 248, 254 (1936).  The Debtors respectfully submit that the most efficient way 

of proceeding is to set the Motion to Quash for hearing on May 1, 2018, and to continue the 

hearing on the Note Motion to June 5, 2018.  No party will be prejudiced by such a schedule – 

least of all Contrarian, which had the option of promptly responding to the Debtors’ tailored 

discovery (first informally, then pursuant to proper notices) in an expeditious manner, which 

would have allowed the Note Motion to be heard on May 1, 2018.  Instead, Contrarian chose to 

resist all discovery by instead filing the Motion to Quash.  Contrarian is within its rights to seek 

relief by its Motion to Quash, but it will have no cause to complain if its chosen course of action 

results in the hearing on its Note Motion being continued to the next available omnibus hearing 

date of June 5, 2018. 

19. As the Debtors will demonstrate in their opposition to the Motion to Quash, the 

Note Motion makes numerous assertions that the Debtors are entitled to test through the 

discovery process, including that enforcement of the anti-assignment provisions “perversely 
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causes further harm to the same defrauded creditors the Debtors claim to want to protect,” Note 

Mot. ¶ 2, “inflict[s] a second injury upon the Noteholders,” id. ¶ 15, and is contrary to sound 

“public policy” and “equity,” id. ¶ 17.  These assertions are material to the Note Motion 

(otherwise Contrarian would not have made them), and the Debtors have reason to believe that 

there is evidence to be adduced in discovery that flatly contradicts them.  The Debtors should 

have the opportunity to make their case to the Court for discovery before being required to 

respond on the merits of the Note Motion.  That is why a continuance of the Note Motion is 

necessary and appropriate here. 

20. Finally, without delving into the merits of Contrarian’s substantive arguments 

(such as they are), several brief points are appropriate in response to the Motion to Shorten, 

which itself contains extensive merits arguments that go well beyond mere scheduling issues.  

See, e.g., Mot. to Shorten ¶ 10 (asserting that the information sought by the Debtors in discovery 

“is not relevant to the Note Motion”); id. ¶ 11 (“Bankruptcy Rule 3001(e) severely limits 

standing to challenge the transfer of claims as a broad policy in favor of the free transfer of 

claims….  As if that were not enough, state law does not authorize the moratorium the Debtors 

have sought to impose.”); id. ¶ 14 (“As discovery should not be used as a lever to restrict 

legitimate market activity that can benefit these investors, the Court should immediately quash 

the Deposition Notice.”); id. ¶ 18 (“Noteholders have the right to transfer the Notes that they 

own pursuant to the corresponding terms agreed to by Contrarian and the relevant 

Noteholders.”). 

• Federal Rule of Bankruptcy Procedure 3001(e) does not override state law and 

transform non-assignable instruments into assignable ones.  No case so holds, and 

– as the Debtors have set out in their Claim Objection – there is extensive case 
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law to the effect that a claim transferred in violation of an applicable bar to 

assignment is unenforceable in the hands of the putative transferee and thus 

objectionable under 11 U.S.C. § 502(b)(1).  See, e.g., In re Gilbreath, 409 B.R. 

84, 121 (Bankr. S.D. Tex. 2009).  In other words, the pertinent rule is not 

Bankruptcy Rule 3001 – it is Bankruptcy Code section 502(b)(1). 

• One party’s breach (even a material breach) of a contract does not render the 

contract’s anti-assignment provision unenforceable.  See, e.g., In re Diamondhead 

Casino Corp., 2016 Bankr. LEXIS 2450, at *45-46 (Bankr. D. Del. June 7, 2016).  

If it did, then no debtor could ever enforce any provision in executory contracts 

and leases if the debtor defaulted prepetition.  That is not the law. 

• The Note Motion seeks relief that is in the nature of either a mandatory injunction 

compelling the Debtors to assent to assignments notwithstanding the provisions of 

the Notes (quoted above in paragraph 1) or a declaratory judgment that the 

Debtors’ consent is unnecessary, such that the Note Motion is procedurally inapt.  

See FED. R. BANKR. P. 7001(7) & (9). 

21. The brief points adverted to above are by no means exhaustive, but they are 

indicative of the weakness of the merits arguments made in the Note Motion.  In exercising its 

broad discretion with respect to scheduling and case management, the Court may properly take 

into account all the facts and circumstances here – including the unprecedented nature of the 

relief being sought, the absence of any on-point authority supporting such relief, the potential 

impact on the Debtors and these Chapter 11 Cases of permitting unrestricted trading of what 

several regulatory authorities have asserted are securities, and the unwillingness of the moving 
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party to permit any inquiry into non-privileged matters that are directly relevant to that party’s 

asserted entitlement to relief. 

22. On April 18, 2018, counsel for the Debtors emailed Contrarian’s counsel to 

inquire whether Contrarian would consent to the Debtors’ proposed continuance of the hearing 

on the Note Motion.  See Exhibit E hereto.  Directly prior to the filing of this response, 

Contrarian’s counsel relayed that Contrarian does not consent to the Debtors’ request. 

CONCLUSION 

23. For all of the foregoing reasons, the Debtors respectfully request that the Court: 

(i) enter the Order Approving Motion to Shorten Notice With Respect to Motion to Quash of 

Contrarian Funds, LLC that is appended as Exhibit A to Contrarian’s Motion to Shorten, such 

that the Motion to Quash is heard on May 1, 2018, with objections due by April 24, 2018; 

(ii) enter an order, in the form attached hereto as Exhibit F, continuing the hearing on 

Contrarian’s Note Motion to June 5, 2018, with a corresponding extension of the deadline to 

respond to the Note Motion such that responses are due May 29, 2018; and (iii) grant such other 

or further relief as may be necessary or appropriate. 
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Dated: April 19, 2018 
Wilmington, Delaware 
 

YOUNG CONAWAY STARGATT & TAYLOR, LLP 
 
 /s/ Ian J. Bambrick      
Sean M. Beach (No. 4070) 
Edmon L. Morton (No. 3856) 
Ian J. Bambrick (No. 5455) 
Allison S. Mielke (No. 5934) 
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 
 
-and- 

KLEE, TUCHIN, BOGDANOFF & STERN LLP 
Kenneth N. Klee (pro hac vice) 
Michael L. Tuchin (pro hac vice) 
David A. Fidler (pro hac vice) 
Jonathan M. Weiss (pro hac vice) 
1999 Avenue of the Stars, 39th Floor 
Los Angeles, California 90067 
 
Counsel for the Debtors  
and Debtors in Possession 
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Exhibit B
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1999 Avenue of the Stars 
Thirty-Ninth Floor 
Los Angeles, California 90067 

voice: 310-407-4000 
fax: 310-407-9090 
www.ktbslaw.com 

  

rpfister@ktbslaw.com 
Direct Dial: 310-407-4065

April 4, 2018 

VIA ELECTRONIC MAIL 
 
Alan D. Halperin, Esq. 
(ahalperin@halperinlaw.net) 
Debra J. Cohen, Esq. 
(dcohen@halperinlaw.net) 
Halperin Battaglia Benzija, LLP 
40 Wall Street, 37th Floor 
New York, New York 10005 

David M. Klauder, Esq. 
(dklauder@bk-legal.com) 
Biellli & Klauder, LLC 
1204 North King Street 
Wilmington, Delaware 19801 

Re: Motion of Contrarian Funds, LLC for Authority to Acquire 
Promissory Notes Against the Debtors [Docket No. 890] 

 
Dear Counsel: 

We represent Woodbridge Group of Companies, LLC and its affiliated debtors and 
debtors-in-possession (collectively, the Debtors).  Yesterday you filed the above-referenced 
motion (the Motion) on behalf of Contrarian Funds, LLC (Contrarian).  The Motion states, inter 
alia, that: (i) “Contrarian has contracted to purchase Notes from several Noteholders,” Mot. ¶ 1; 
(ii) the Debtors’ moratorium on consideration of consent to transfers “causes further harm to the 
same defrauded creditors the Debtors claim to want to protect,” id. ¶ 2, “inflict[s] a second injury 
upon the Noteholders, id. ¶ 15, and is akin to them “be[ing] held hostage,” id. ¶ 16; and (iii) “as a 
matter of public policy” and “a matter of equity,” the Court should order that the consent 
provisions in the notes are not enforceable. 

The Debtors have significant concerns with respect to Contrarian’s standing to pursue the 
relief requested in the Motion and the propriety of the procedural vehicle by which such relief is 
being sought.  In addition, Contrarian’s framing of the issue in terms of public policy and equity 
raises numerous ancillary questions.  Reserving the right to undertake formal discovery 
(including a deposition or depositions) of Contrarian if necessary, but in order to deal with the 
Motion in the most expeditious possible fashion, the Debtors request that Contrarian voluntarily 
produce the following three categories of documents: 

 All offers and solicitations made by or on behalf of Contrarian for the 
acquisition of any notes or claims against the Debtors.  The documents 
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David M. Klauder, Esq. 
Alan D. Halperin, Esq. 
April 4, 2018 
Page 2 
 
 

 

should include the price(s) being offered and all terms and conditions of 
each offer. 

 All contracts, assignments, transfers, consents, receipts, bills of sale, 
remittances, and other documents of any type constituting or concerning 
the acquisition of any notes or claims against the Debtors.  The documents 
should reflect all terms of the transactions (including price), and should 
indicate what if any consideration has actually been paid by Contrarian, 
along with all documents evidencing such payment including, by way only 
of example, wire transfer advices and cancelled checks. 

 All communications between Contrarian (including any agent or person or 
entity acting for or on behalf of Contrarian) and any creditor of the 
Debtors (including any agent or person or entity acting for or on behalf of 
any creditor or group of creditors).  The documents should include any 
negotiations that have taken place and any representations or predictions 
that have been made. 

To be clear, it is essential that all the preceding be complete and unredacted.  If you have 
concerns about public disclosure of all or part of any of these documents, we are prepared to 
work with you to assure those concerns are addressed. 

We would appreciate production of the foregoing on or before Tuesday, April 10, 2018.  
If that is not possible, please at least advise by that time and state when production will occur. 

 Very truly yours, 

 
Robert J. Pfister 
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Kramer Levin 

April 10, 2018 

BY EMAIL 

Robert J. Pfister 
Klee, Tuchin, Bogdanoff & Stern LLP 
1999 Avenue of the Stars 
Los Angeles, CA 90067 

Re: Motion ot Contrarian Funds, LLC for Authority to Acquire 
Promissory Notes Against the Debtors [Docket No.8901 

Dear Mr. Pfister: 

We are co-counsel to Contrarian Funds, LLC ("Contrarian") in 

connection with its recent motion for authority to acquire promissory 

notes [Dkt. No. 890]. I have received your letter, dated April 4, 2018, 

to our co-counsel seeking certain consensual expedited discovery 

from Contrarian, which you purport to justify based on concerns 

about Contrarian's standing and the procedural basis for the motion. 

Contrarian has no desire to unnecessarily increase expense or 

inconvenience for the estate and other parties. But the discovery 

you seek is simply not appropriate. Concerns about Contrarian's 

standing do not require discovery. Contrarian has purchased the 

Debtor's notes and thus is both a creditor in this proceeding, see 

proof of claim No 1216, and a party in interest, and therefore has the 

right to appear and be heard. Similarly, your alleged procedural 

concerns about the form of the motion appear to be legal in nature 

and do not require discovery. 

As importantly, it is not clear what bearing the specifics of 

Contrarian's transactions with various noteholders have on the merits 

of Contrarian's motion. The terms of its acquisition of promissory 

notes do not impact the administration of the estates or plan 

negotiations. Nor is it clear the Debtors have any basis to question 

transactions in the market between non-debtors. Bankruptcy Rule 

P. Bradley O'Neill 

Partner 

T 212-715-7583 

F 212-715-8000 

BOneill@KRAMERLEVIN.com 

1177 Avenue of the Americas 

New York, NY 10036 

T 212.715.9100 

F 212.715.8000 

KL2 3065872.2 KRAMER LEVIN NAFTALIS & FRANKEL LLP NEW YORK | SILICON VALLEY | PARIS 
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Robert J. Pfister 

April 9, 2018 

3001 (e) governs the assignment of claims in bankruptcy and "is designed to permit free 

assignability with minimal judicial intervention. " In re Preston Trucking Co., 332 B.R. 315, 

332 (Bankr. D. Md. 2005); accord Fed. R. Bankr. P. 3001, Advisory Committee Note 

(1991) (stating that the purpose of Rule 3001 (e) is to "limit the court's role in the 

adjudication of disputes regarding transfers of claims."). Indeed, Rule 3001 (e) allows only 

the transferor -- and not the Debtor ~ to object to the transfer of a claim. See In re Lynn, 

285 B.R. 858, 862 (Bankr. S.D.N.Y. 2002) ("third parties, including the Debtor, do not have 

standing to object to a claim assignment itself"). Nor does the Debtor appear to have a 

basis under State law to object to note purchases. The UCC plainly provides that 

restrictions on transfer of a promissory note are ineffective. See UCC 9-408. 

If the Debtors have some basis for their resistance to the motion or the discovery they 

seek of which I am not aware, please let me know. I am happy to discuss the matter 

with you further. 

Sincerely, 

fa. Bradley O'Neill 

PO:ls 

cc: Alan D. Halperin, Esq. 
David M. Klauder, Esq. 

KL2 3065872.2 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
WOODBRIDGE GROUP OF COMPANIES, LLC, et 
al.,1  
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 

(Jointly Administered)  
 

 
DEBTORS’ FIRST SET OF REQUESTS FOR PRODUCTION OF DOCUMENTS 

 
PROPOUNDING PARTY: The Debtors 
 
RECEIVING PARTIES:  Contrarian Funds, LLC 
 
DOCUMENT REQUESTS:  1 through 3 

Pursuant to Rule 34 of the Federal Rules of Civil Procedure (“FRCP”), made applicable 

by Rules 7034 and 9014 of the Federal Rules of Bankruptcy Procedure, the debtors and debtors 

in possession (the “Debtors”) in the above-captioned chapter 11 bankruptcy case hereby request 

that Contrarian Funds, LLC (“Contrarian”) “produce and permit [the Debtors] to inspect [or] 

copy” the documents, electronically stored information and tangible things set out below, FRCP 

34(a)(1), by Monday, April 16, 2018 or such other deadline as the Court may specify or the 

parties may mutually agree. 

Definitions 

1. Capitalized terms used but not otherwise defined herein shall have the meanings 

ascribed to them in the Motion (as defined below). 

                                                 
1  The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603. 
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
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2. “Contrarian,” the “Debtors,” and “FRCP” have the meanings set out in the 

prefatory paragraph above. 

3. “Affiliate,” whether or not capitalized and whether in the singular or plural, has 

the meaning given to that term by Bankruptcy Code § 101(2). 

4. “Communication” means the transmittal of information (in the form of facts, 

ideas, inquiries, or otherwise) whether written or oral and, with respect to oral communications, 

includes any Document evidencing the date, participants, subject matter, and content of any such 

oral communication, including transcripts, minutes, notes, recordings, calendar entries, and the 

like. 

5. “Concerning” means relating to, referring to, describing, evidencing or 

constituting. 

6. “Document(s)” is meant as broadly as possible and includes, without limitation, 

all “documents or electronically stored information” referenced in FRCP 34(a)(1)(A).  A draft or 

non-identical copy is a separate document within the meaning of this term. 

7. “Motion” means the Motion of Contrarian Funds, LLC for Authority to Acquire 

Promissory Notes Against the Debtors [Docket No. 890], filed by Contrarian on April 3, 2018. 

8. “Person” means any natural person or any legal entity.  Reference to any “Person” 

includes any and all agents, advisors, employees, representatives, attorneys, successors-in-

interest, and all other persons or entities acting in his, her, or its behalf or under his, her or its 

control. 

9. “You” and “Your” means Contrarian. 

Instructions 

1. Unless otherwise indicated, the documents requested to be produced include all 

documents in Your possession, custody, or control or the possession, custody, or control of 
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anyone acting on Your behalf.  If any requested document was, but no longer is, in Your 

possession, custody, or control, state the disposition of each such document.  

2. Responsive documents should be produced in accordance with Local Bankruptcy 

Rule 7026-3(d)-(f) and as they are kept in the usual course of business or organized and labeled 

to correspond with the categories in the requests.  Selection of documents from the files and 

other sources and the numbering of such documents shall be performed in such a manner as to 

ensure that the source of each document may be determined, if necessary.  Electronic records and 

computerized information must be produced in their native format with all metadata preserved 

and intact. 

3. You are required to produce the original and all non-identical copies, including all 

drafts, of each document requested.  If You are not able to produce the original of any document, 

please produce the best available copy and all non-identical copies, including drafts.  A 

document with handwritten, typewritten or other recorded notes, editing marks, etc., is not and 

shall not be deemed identical to one without such modifications, additions, or deletions.   

10. “All,” “any,” and “each” shall each be construed as encompassing any and all; the 

connectives “and” and “or” shall be construed either disjunctively or conjunctively as necessary 

to bring within the scope of the discovery request all responses that might otherwise be construed 

to be outside of its scope; and the use of the singular form of any word includes the plural and 

vice versa.   

4. If any document is withheld under any claim of privilege, including without 

limitation attorney-client privilege and/or attorney work product, please provide the following 

information with respect to such document: (a) the date of the document; (b) the name and title 

of its author(s) or preparer(s); (c) the name and title of each Person who was sent or furnished 
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with, received, or has custody of the document or a copy thereof; (d) the title of the document; 

(e) the claim of privilege under which it is withheld; and (f) a description of the subject matter of 

the document in sufficient detail to support Your contention that the document is privileged. 

5. If an objection is made to any request or part thereof, state your objection and the 

ground(s) with particularity in your written response.   

6. These requests are continuing in nature.  If, after producing the requested 

documents, You obtain or become aware of any further documents responsive to this request, 

You are required to produce such additional documents within thirty (30) days after such 

documents become known to You.   

Document Requests 

REQUEST FOR PRODUCTION NO. 1:  All contracts, assignments, transfers, consents, 

receipts, bills of sale, remittances, and other Documents of any type constituting or concerning 

the acquisition of any Notes or claims against the Debtors.  The Documents should reflect all 

terms of the transactions (including price), and should indicate what, if any, consideration has 

actually been paid by You or Your Affiliates, along with all Documents evidencing such 

payment including, without limitation, wire transfer advices and cancelled checks. 

REQUEST FOR PRODUCTION NO. 2:  All Documents Concerning any offers or 

solicitations made by or on behalf of You or Your Affiliates for the acquisition of any Notes or 

claims against the Debtors.  The Documents should include the price(s) being offered and all 

terms and conditions of each offer. 

REQUEST FOR PRODUCTION NO. 3:  All Communications between You or any of Your 

Affiliates and any Noteholder or other creditor of the Debtors (including any agent or person or 

entity acting for or on behalf of any Noteholder or other creditor of the Debtors).  The 
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Documents should include, without limitation, any negotiations that have taken place and any 

representations or predictions that have been made. 

Dated: April 11, 2018 
Wilmington, Delaware 

/s/ Sean M. Beach_              . 
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Sean M. Beach (No. 4070) 
Edmon L. Morton (No. 3856) 
Ian J. Bambrick (No. 5455) 
Allison S. Mielke (No. 5934) 
Rodney Square, 1000 North King Street 
Wilmington, Delaware 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 
 

-and- 

 
KLEE, TUCHIN, BOGDANOFF & STERN LLP 
Kenneth N. Klee (pro hac vice) 
Michael L. Tuchin (pro hac vice) 
David A. Fidler (pro hac vice) 
Jonathan M. Weiss (pro hac vice) 
1999 Avenue of the Stars, 39th Floor 
Los Angeles, California 90067 
 
Counsel to the Debtors and Debtors in Possession 
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From: Robert J. Pfister
To: "O"Neill, P. Bradley"
Subject: RE: Woodbridge
Date: Wednesday, April 18, 2018 6:46:19 PM

Brad,
 
Following up on the voice message I just left on your office line with regard to Contrarian’s
Motion to Shorten, the Debtors are agreeable to having the Motion to Quash heard at the May
1 omnibus (as requested in your Motion to Shorten) so long as the Note Motion itself is
continued to the June 5 omnibus.  That way, Judge Carey can hear argument on the discovery
issue you raise in the Motion to Quash and rule on that issue, and the Debtors can then prepare
an appropriate response to the Note Motion (either incorporating our discovery if Judge Carey
allows discovery, or confining the arguments strictly to legal issues if Judge Carey does not
allow discovery).  In addition, moving the Note Motion to June 5 would have the added
benefit of allowing it to be heard at the same time as the Debtors’ objection to Contrarian’s
proof of claim, which is set for June 5 and which raises issues that are inextricably intertwined
with the Note Motion.
 
Please let me know whether Contrarian will agree to the foregoing.
 
Regards,
 
Rob
 
Robert J. Pfister           
KLEE, TUCHIN, BOGDANOFF & STERN LLP 
1999 Avenue of the Stars, 39th Floor 
Los Angeles, California 90067
Telephone: (310) 407-4000 Fax: (310) 407-9090 
Direct: (310) 407-4065
mail: RPfister@ktbslaw.com web: http://www.ktbslaw.com
 
This e-mail message is intended only for the personal use of the recipient(s) named above. This
message may be an attorney-client communication and/or include attorney work product privileged
material, and as such is privileged and confidential. If you are not an intended recipient, you may
not review, copy or distribute this message. If you have received this communication in error, please
notify us immediately by e-mail and delete the original message.
 
From: Robert J. Pfister 
Sent: Monday, April 16, 2018 10:07 AM
To: 'O'Neill, P. Bradley'
Subject: RE: Woodbridge
 
Confirmed.
 
Robert J. Pfister           
KLEE, TUCHIN, BOGDANOFF & STERN LLP 
1999 Avenue of the Stars, 39th Floor 
Los Angeles, California 90067
Telephone: (310) 407-4000 Fax: (310) 407-9090 
Direct: (310) 407-4065
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mail: RPfister@ktbslaw.com web: http://www.ktbslaw.com
 
This e-mail message is intended only for the personal use of the recipient(s) named above. This
message may be an attorney-client communication and/or include attorney work product privileged
material, and as such is privileged and confidential. If you are not an intended recipient, you may
not review, copy or distribute this message. If you have received this communication in error, please
notify us immediately by e-mail and delete the original message.
 
From: O'Neill, P. Bradley [mailto:BOneill@KRAMERLEVIN.com] 
Sent: Monday, April 16, 2018 6:34 AM
To: Robert J. Pfister
Subject: Woodbridge
 
Rob:
 
This will confirm our conversation on Friday.  Contrarian will be moving for a protective order in
respect of your discovery.  You have agreed that we may file that motion on or before Wednesday of
this week and the deposition will not go forward pending the disposition of the motion.  Thank you
for the courtesy.
 
Brad

P. Bradley O'Neill
Partner
 
Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas, New York, New York 10036
T 212.715.7583   M 646.808.7953   F 212.715.8382
boneill@kramerlevin.com
 
Bio
 
This communication (including any attachments) is intended solely for the recipient(s) named above and may contain
information that is confidential, privileged or legally protected. Any unauthorized use or dissemination of this communication
is strictly prohibited. If you have received this communication in error, please immediately notify the sender by return e-mail
message and delete all copies of the original communication. Thank you for your cooperation.
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
In re: 
 
WOODBRIDGE GROUP OF COMPANIES, LLC, 
et al.,5  
 

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 

(Jointly Administered)  
 
Re: Dkt. No. ______  

 
ORDER GRANTING DEBTORS’ CROSS-MOTION FOR CONTINUANCE  

OF HEARING ON MOTION OF CONTRARIAN FUNDS, LLC FOR AUTHORITY  
TO ACQUIRE PROMISSORY NOTES AGAINST THE DEBTORS 

Upon consideration of the Debtors’ cross-motion for the continuance of the hearing on 

the Motion of Contrarian Funds, LLC for Authority to Acquire Promissory Notes Against the 

Debtors (the “Cross-Motion”)6 filed by the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) in these chapter 11 cases (the “Chapter 11 Cases”); and upon 

consideration of the record of these Chapter 11 Cases; and it appearing that the Court has 

jurisdiction to consider the Cross-Motion pursuant to 28 U.S.C. §§ 1334 and 157, and the 

Amended Standing Order of Reference from the United States District Court for the District of 

Delaware dated February 29, 2012; and it appearing that the Cross-Motion is a core matter 

pursuant to 28 U.S.C. § 157(b)(2) and that the Court may enter a final order consistent with 

Article III of the United States Constitution; and it appearing that venue of these Chapter 11 

Cases and of the Cross-Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and it 

                                                 
5   The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603.  
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of such information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
6  Capitalized terms used but not defined herein have the meaning assigned to such terms in the Cross-
Motion.  
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appearing that due and adequate notice of the Cross-Motion has been given under the 

circumstances, and that no other or further notice need be given; and it appearing that the relief 

requested in the Cross-Motion is in the best interests of the Debtors’ estates, their creditors, and 

other parties in interest; and after due deliberation, and good and sufficient cause appearing 

therefor, it is hereby 

IT IS HEREBY ORDERED THAT: 

1. The Cross-Motion is GRANTED as set forth herein. 

2. The hearing on the Note Motion is continued to June 5, 2018, or, to the extent that 

the hearing on June 5, 2018, is rescheduled, the next regularly scheduled omnibus hearing in 

these Chapter 11 Cases. 

3. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

4. This Court shall retain jurisdiction and power with respect to all matters arising 

from or related to the interpretation and implementation of this Order.  

Dated: ____________________, 2018 
 Wilmington, Delaware 
 

 

 KEVIN J. CAREY 
UNITED STATES BANKRUPTCY JUDGE 
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