
 

 

01:22699904.1 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

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

)
)
)
)
)
)
)

 
Chapter 11 
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered) 

 )  
 
WOODBRIDGE GROUP OF COMPANIES, 
LLC, et al.,2 
 
                   Plaintiffs, 
 vs. 
 
SECURITIES AND EXCHANGE 
COMMISSION, 
 
                   Defendant. 
 

)
)
)
)
)
)
)
)
)
)

 
 
 
 
Adversary Proceeding 
No. 17-[_____] (KJC) 

 
DEBTORS’ VERIFIED COMPLAINT FOR DECLARATORY RELIEF UNDER 

SECTION 362(A) OF THE BANKRUPTCY CODE, INJUNCTIVE RELIEF 
UNDER SECTIONS 105(A) AND 362(A) OF THE BANKRUPTCY CODE, AND A 
PRELIMINARY INJUNCTION UNDER RULE 7065 OF THE FEDERAL RULES 

OF BANKRUPTCY PROCEDURE 

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

in possession in the above-captioned chapter 11 cases (collectively, the “Plaintiffs,” “Debtors” or 

“Woodbridge”), by and through their undersigned attorneys, for their Verified Complaint for 

Declaratory and Injunctive Relief against defendant, Securities and Exchange Commission 

                                                 
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 14225 Ventura Boulevard #100, Sherman Oaks, 
California 91423. Due to the large number of debtors in these cases, 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’ proposed noticing and claims agent at 
www.gardencitygroup.com/cases/WGC, or by contacting the proposed undersigned counsel for the Debtors. 

2 A complete list of Plaintiffs is provided in the attached Appendix A. 
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(“Defendant” or “SEC”), pursuant to Rules 7001 and 7065 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”) and sections 105(a) and 362(a) of title 11 of the United 

States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), state and allege as follows:  

SUMMARY OF THE ACTION 

 Plaintiffs seek entry of a judgment (1) declaring that the automatic stay enjoins that 

certain lawsuit filed by the SEC currently pending in the United States District Court for the 

Southern District of Florida (the “Florida Securities Action”) to the extent it seeks the 

appointment of a receiver over the Debtors3 and their assets and the related emergency motion 

for the appointment of a receiver (the “Receiver Motion”) filed postpetition (December 20, 2017 

and unsealed immediately after the Debtor’s second interim hearing heard on December 21, 

2017) and (2) enjoining or restraining Defendant from continuing its prosecution of the SEC 

Complaint and Receiver Motion in the federal district court in Florida. Plaintiffs will, concurrent 

with the filing of this Complaint, bring a Motion seeking a temporary restraining order for 

immediate relief. 

After over a year of inaction by the SEC, during which time Woodbridge raised over 

$364 million in investor dollars,4 the SEC belatedly seeks to take control of Woodbridge assets 

that have already been placed under court supervision. Doing so would place hundreds of 

millions of dollars of real estate projects at risk—imperiling investors’ only chance at a 

meaningful recovery. Plaintiffs seek to stay or enjoin the continued prosecution of the SEC 

                                                 
3 The Debtors are comprised of 279 limited liability companies that filed chapter 11 petitions on December 
4, 2017. However, the SEC Complaint does not name 17 of the Debtors as Defendants, but it appears the SEC 
Complaint is directed at all Woodbridge affiliated companies that commenced bankruptcy on December 4. 

4 The Debtors under independent management currently estimate the 13-month net investor inflow of funds 
based on the Debtors’ books and records, but its sources and uses are subject to the Debtors’ ongoing investigation 
and verification. 
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Complaint and Receiver Motion to prevent Defendant’s improper efforts to commence appoint a 

receiver with respect to estate assets currently under court supervision.5 Permitting the Florida 

Securities Action to proceed risks severe and irreparable depletion of estate assets, including, 

without limitation, causing the default and automatic acceleration of the Debtors’ $100 million 

debtor in possession financing following the appointment of a receiver, which would subject 

approximately $215 million of the Debtors’ most valuable properties to foreclosure and 

liquidation at fire-sale prices. 

Enjoining the Florida Securities Action also prevents the distraction or dislocation of 

independent management and key officers from the critical task of administering the Debtors’ 

estates to a reorganization or orderly liquidation. These Chapter 11 Cases provide the SEC 

meaningful opportunity for input and orderly intervention if necessary with respect to the 

Debtors and their actions. Absent enforcement of the stay, or an order otherwise enjoining the 

prosecution of the Florida Securities Action, the Debtors, their estates, and their creditors will 

suffer immediate, irreparable, and substantial harm. 

JURISDICTION AND VENUE 

1. On December 4, 2017, the Debtors filed voluntary petitions for relief under 

chapter 11 of the Bankruptcy Code. The Debtors are authorized to continue to operate their 

businesses and manage their properties as debtors in possession pursuant to sections 1107(a) and 

1108 of the Bankruptcy Code. 

2. This Court has jurisdiction over the claims raised in this adversary proceeding 

pursuant to 28 U.S.C. §§ 1334 and 157 and the Amended Standing Order of Reference dated as 

of February 29, 2012 from the United States District Court for the District of Delaware. 
                                                 
5 The Debtors do not seek to stay or enjoin the SEC’s request to appoint a receiver over non-Debtor entities 
such as the RS Protection Trust and Robert Shapiro. 
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3. This is a core proceeding pursuant to 28 U.S.C. § 157(b) such that the Court may 

enter a final order consistent with Article III of the United States Constitution. Pursuant to Rule 

7012-1 of the Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy 

Court for the District of Delaware, the Debtors consent to the entry of a final order by the Court 

in connection with this Complaint to the extent that it is later determined that the Court, absent 

consent of the parties, cannot enter final orders or judgments in connection herewith consistent 

with Article III of the United States Constitution.  

4. Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  

5. This is an adversary proceeding brought pursuant to Rule 7001 of the Bankruptcy 

Rules.  

6. There exists a substantial controversy between Plaintiffs and Defendant of 

sufficient immediacy and reality to warrant the relief requested.  

THE PARTIES 

A. Plaintiffs/Debtors and Current Management Thereof 

7. Woodbridge Group of Companies, LLC, a debtor and debtor in possession in the 

above-captioned chapter 11 cases (collectively, the “Chapter 11 Cases”), is a Delaware 

corporation having its principal place of business at 14225 Ventura Blvd., Ste. 100, Sherman 

Oaks, California 91423. 

8. Since December 1, 2017, the Debtors have been (and currently are) managed by 

WGC Independent Manager LLC (“WGC Independent Manager”), whose sole manager is 

Beilinson Advisory Group LLC (“Beilinson Advisory Group”) and sole officer is Mr. Lawrence 

Perkins (founder and CEO of SierraConstellation Partners, LLC (“SCP”)), who acts as the Chief 

Restructuring Officer. Each of Beilinson Advisory Group, Mr. Perkins, and SCP is independent 
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of Mr. Shapiro and the RS Protection Trust (“RS Trust”). The ability to remove Beilinson 

Advisory Group and Mr. Perkins as independent manager and chief restructuring officer, 

respectively, of WGC Independent Manager by Mr. Shapiro or entities he controls (including, 

without limitation, RS Trust) is limited solely to entry of an order of the Bankruptcy Court 

finding grounds for “cause” as that term is defined in section 1112(b)(4) of the Bankruptcy 

Code—the stringent standard for dismissing a chapter 11 petition or converting a chapter 11 case 

to a chapter 7 liquidation case. 

9. The principal business of the Debtors and their affiliates and subsidiaries 

(collectively, the “Woodbridge Group”) is purchasing, developing, and selling high-end luxury 

real estate properties. In the ordinary course of their business, the Debtors both (a) purchase and 

improve existing homes and (b) purchase undeveloped land and build new homes thereon.  

B. Defendant 

10. The named defendant in this action is the United States Securities and Exchange 

Commission (hereinafter the “SEC” or “Defendant”), a federal agency headquartered in 

Washington, D.C. Since at least 2016, the Debtors were under investigation by the SEC in 

connection with possible securities law violations, including the alleged offer and sale of 

unregistered securities, the sale of securities by unregistered brokers, and the commission of 

fraud in connection with the offer, purchase, and sale of securities. During the course of this 

investigation, the SEC obtained over three million pages of documents from Woodbridge, 

conducted site visits of four Woodbridge-owned properties in the Los Angeles area, interviewed 

multiple investors, deposed several employees, and met with Woodbridge’s legal counsel to 

discuss concerns regarding possible securities law violations. As of December 1, 2017, the SEC 

had not brought an enforcement action, issued a Wells Notice (a notification that it intends to 
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recommend enforcement proceedings against the recipient), or taken any action to halt 

Woodbridge’s investment solicitation. 

11. By contrast, immediately upon the appointment of WGC Independent Manager on 

December 1, 2017, the Debtors completely ceased all fundraising efforts that were the subject of 

the SEC’s investigation—an action protecting the public good that the SEC did not seek to 

obtain. 

12. WGC Independent Manager also immediately commenced these Chapter 11 

Cases for all of the Debtors under its control and thus brought the assets of the company and the 

interests of the investors under court supervision.  

13. Further, WGC Independent Manager has carefully constructed a process to 

protect the value of the company’s assets, evaluate the company’s obligations to its creditors and 

resolve their claims promptly making use of the broad powers of the Bankruptcy Code to ensure 

a fair and equitable distribution. The Debtors intend to implement a strategy through the Chapter 

11 Cases that maximizes the value of the Debtors’ properties for the benefit of investors. To this 

end, the Debtors have obtained up to $100 million in debtor in possession financing (the “DIP 

Financing”) to operate the Debtors’ real estate business and have engaged professionals with real 

estate expertise to evaluate and re-assess the Debtors’ business plan and prepare to execute on 

that plan. 

14. The SEC is the plaintiff in a lawsuit, filed postpetition on December 20, 2017, in 

the United States District Court for the Southern District of Florida (the “Florida Court”), 

captioned Securities and Exchange Commission v. Robert Shapiro et al., Case No. 17-cv-24624-

MGC (the Florida Securities Action). The Florida Securities Action was commenced by the 

filing of the SEC Complaint under seal by SEC attorneys located in the SEC’s Miami branch 
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office. The SEC Complaint was unsealed and made public at the SEC’s request on December 21, 

2017 (during the Debtors’ second interim hearing before this Court on that same date). 

FACTUAL BACKGROUND 

A. The Debtors’ Business, Structure, and Assets  

15. The Woodbridge Group’s business has been a comprehensive real estate finance 

and development company, principally focused on buying, improving, and selling high-end 

luxury homes. The Debtors’ ultimate parent is RS Trust. WMF Management, LLC (“WMF 

Management”) is a wholly owned subsidiary of RS Trust. WMF Management directly owns 

seven investment funds that historically raised funds for the Debtors’ operations (collectively, 

the “Woodbridge Funds”). Other non-Debtor entities within the Woodbridge Group operate full-

service real estate brokerages, a private investment company, and real estate lending operations. 

16. The Debtors’ operations have been funded by lenders to, and investors in, the 

Woodbridge Funds. Specifically, the Debtors historically raised funds for their operations (i) by 

borrowing funds in connection with promissory notes (“Notes”) from individual investors 

(“Noteholders”), and (ii) pursuant to subscription agreements under which the investors 

(“Unitholders”) purchased units (“Units”) in individual Woodbridge Funds. In turn, the 

Woodbridge Funds loaned these funds to other Debtor entities which used the proceeds advanced 

to fund purchases or construction of, or improvements upon, individual real properties. As of the 

Petition Date, the Funds had issued Units with an estimated aggregate outstanding face amount 

of approximately $226 million held by an estimated 1,583 Unitholders, and had issued 

approximately 9,000 Notes with an estimated aggregate outstanding face amount of 

approximately $750 million to an estimated 7,000 Noteholders. 
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17. The Debtors conduct their operations through a network of affiliated companies 

that own the various assets comprising its businesses. These companies are all directly or 

indirectly owned (though not controlled) by RS Trust, an irrevocable trust settled under Nevada 

law of which Robert Shapiro is the trustee, or Mr. Shapiro or members of his family. Members of 

Mr. Shapiro’s family are the sole beneficiaries of RS Trust. 

18. The Debtors include a network of special purpose vehicle entities (“SPVs”) that 

separately hold each of the Debtors’ real properties. Specifically, as of the Petition Date the 

Debtors included 140 active SPVs (referred to herein as “PropCos”), nearly all of which hold a 

single real property asset. Most of the PropCos are, in turn, wholly owned by related SPVs 

(referred to herein as “MezzCos”), the sole assets of which are the equity of the PropCos. As of 

the Petition Date, there were 127 MezzCos that were Debtors.  

19. The PropCos hold the Debtors’ principal assets: a portfolio of approximately 138 

properties ranging in estimated value from approximately $50,000 to $150,000,000. These 

properties are in various stages of development or renovation. The Debtors currently estimate 

that their assets have a combined aggregate as-is value of approximately $650,000,000 to 

$750,000,000. 

B. The SEC Investigation Prior to the Chapter 11 Cases and Florida Securities 
Action 

20. Prior to the Petition Date, the Debtors received a variety of inquiries from federal 

and state regulators in connection with their fundraising efforts. As of the Petition Date, certain 

of the Debtors had received information requests from state securities regulators in 

approximately 25 states.  

21. The concerns raised by state regulators generally focused on the alleged offer and 

sale of unregistered securities, including by allegedly unregistered agents. Three of these 
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inquiries were resolved through settlements, which included the entry of consent orders. As of 

the Petition Date, the Debtors had resolved actions in Massachusetts, Pennsylvania and Texas, all 

without admission of fault or wrongdoing. In each proceeding against certain Debtors pending in 

Arizona, Colorado, Idaho, Michigan, Oregon and South Carolina, the Debtors’ prepetition 

management was engaged in advanced settlement discussions with the applicable regulators 

prior to the commencement of the Chapter 11 Cases. The independent management team has 

continued to negotiate further settlements of the pending investigations. 

22. In addition as stated above, since September 2016, the Debtors have been under 

investigation by the SEC in connection with possible securities law violations. In connection 

with this investigation, the SEC has brought two applications to enforce administrative 

subpoenas that it issued against certain Woodbridge Group entities (among other entities). 

Specifically, on September 27, 2016, the SEC issued a formal order directing an investigation of 

Debtor Woodbridge Mortgage Investment Fund 3, LLC. On July 17, 2017, the SEC filed an 

application in the District Court for the Southern District of Florida (the “Florida Court”) seeking 

enforcement of an administrative subpoena that it issued on January 31, 2017 (the “Woodbridge 

Group Subpoena”). See SEC v. Woodbridge Grp. of Cos., 17-cv-22665 (CMA) (S.D. Fla. Jul. 17, 

2017), Dkt. No. 1. The court issued an order granting the SEC’s request on September 20, 2017. 

Id., Dkt. No. 25. On October 13, 2017, the SEC filed a motion for contempt of court, alleging 

that Woodbridge had failed to provide certain company-related emails from the AOL.com 

accounts of Robert Shapiro and Nina Pedersen. Id., Dkt. No. 29. This motion was still pending as 

of the Petition Date. As discussed in more detail below, the Debtors, through independent 

management, demanded those same company-related emails from Mr. Shapiro and Ms. Pederson 

contending they constituted property of the estate and would seek this Court’s intervention for 
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the turnover of such emails if they did not voluntarily cooperate with producing them is response 

to the SEC’s document requests. A copy of each demand letter (redacted of certain personal 

information) is attached hereto as Exhibit A (Letter of December 8, 2017 re: Robert Shapiro’s 

Possession of Estate Property) and Exhibit B (Letter of December 8, 2017 re: Nina Pederson’s 

Possession of Estate Property). Mr. Shapiro and Ms. Pederson are currently each cooperating 

with the Debtors’ demands. The Florida Court entered orders on December 19 and 20, 2017, on 

joint motions approving production protocols for Mr. Shapiro and Ms. Pederson. A copy of each 

order is attached hereto as Exhibit C (Order Approving Production Protocols for Pederson 

Emails) and Exhibit D (Order Approving Production Protocols for Shapiro Emails). 

23. Separately, on October 31, 2017, the SEC filed a second application in the Florida 

Court (the “LLC Application”) seeking an order to show cause enforcing subpoenas that it issued 

on August 16 and 17, 2017 (the “LLC Subpoenas”) to 235 limited liability companies allegedly 

owned and controlled by Robert Shapiro to explain why they had not fully complied with the 

LLC Subpoenas. See SEC v. 235 Ltd. Liab. Cos., No. 17-mc-23986 (PCH) (S.D. Fla. Nov. 14, 

2017), Dkt. No. 1.  

24. While the Debtors were in the process of seeking to resolve the discovery disputes 

over these subpoenas, the Debtors to date have provided over 3 million pages of documents 

including loan documentation, real property information, attorney trust account records, sales 

and marketing materials, company emails, accounting records and recorded telephone calls. The 

Debtors have also made available and facilitated interviews of several employees throughout the 

course of the SEC’s investigation. 

25. As of the date WGC Independent Manager assumed management control of the 

Debtors, and further as of the Petition Date, no enforcement action had been commenced and no 

Case 17-51891-KJC    Doc 1    Filed 12/28/17    Page 10 of 37



 
 

11 
 
 

 01:22699904.1 

Wells Notice had been issued.  In fact, the SEC stated in a press release dated September 21, 

2017,6 a year after commencing its investigation, that despite its investigation of possible 

securities laws violations involving “Woodbridge’s receipt of more than $1 billion of investor 

funds from thousands of investors nationwide,” the SEC obtained a court order that required 

Woodbridge to produce certain documents beginning October 2, 2017 and reiterated: 

The SEC is continuing its fact-finding investigation and to date has not concluded 
that any individual or entity has violated the federal securities laws.  

A copy of the September 21 press release is attached hereto as Exhibit E (emphasis added). 

26. After a year’s investigation of a $1 billion fundraising enterprise—during which 

time over $364 million was raised, the SEC took no action to stop Woodbridge from engaging in 

its prepetition solicitation and fundraising practices. 

C. The Appointment of an Independent Management Team for the Plaintiffs 

27. Mr. Shapiro is the Trustee of RS Trust, which is, directly or indirectly, the sole 

member of most of the entities in the Woodbridge Group (including the Debtors). Until 

December 1, 2017, he managed and controlled, directly or indirectly, each of the entities within 

the Woodbridge Group, and was also the sole Manager of most entities within the Woodbridge 

Group. 

28. Due to the concerns expressed by federal and state securities regulators regarding 

the Woodbridge Group’s fundraising activities, on October 5, 2017, the Debtors retained the law 

firm of Gibson, Dunn & Crutcher LLP to conduct an analysis of alternatives to restructure its 

business. Gibson Dunn and the Debtors interviewed financial advisors, including SCP, and 

                                                 
6 Press release available at https://www.sec.gov/litigation/litreleases/2017/lr23939.htm and attached hereto as 
Exhibit D. 
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ultimately retained SCP to assist in that analysis on October 23, 2017. SCP had no prior 

involvement with Mr. Shapiro or the Debtors’ business.7 

29. After retaining its advisors, the Debtors considered a number of alternatives 

related to their business, including that the Debtors be placed under independent management, 

that an institutional source of liquidity be obtained to allow the Debtors to preserve the value of 

its real estate portfolio, and that the Debtors commence chapter 11 cases to obtain the breathing 

space necessary to implement a restructuring. To address the requirements of the office of the 

United States Trustee known as the Jay Alix Protocols, several potential independent managers 

were identified to serve as independent manager of the Debtors during the chapter 11 cases, and 

ultimately Marc Beilinson was selected for the appointment. Mr. Beilinson had no prior contact 

or involvement with Mr. Shapiro or the Debtors. The Debtors proceeded to implement the 

termination of fundraising activities and change of management as described below. 

30. To effect the transfer of authority to the Beilinson Advisory Group, RS Trust 

created a new subsidiary, WGC Independent Manager. Mr. Shapiro, acting as trustee of RS 

Trust, exercised RS Trust’s ownership rights over certain of the Debtors to execute a written 

consent removing himself and his affiliates as manager of certain of such Debtors and appointing 

WGC Independent Manager as replacement manager. Beilinson Advisory Group was appointed 

the manager of WGC Independent Manager. Following the transition of authority and control to 

WGC Independent Manager, Beilinson Advisory Group immediately took action to appoint 

Lawrence R. Perkins as Chief Restructuring Officer of WGC Independent Manager and remove 

Mr. Shapiro from his capacity as an officer of each entity controlled by WGC Independent 

Manager. 
                                                 
7 SCP was first contacted by Mr. Shapiro in August 2017, but was not engaged until October 23, 2017 under 
its terms with Gibson Dunn. 
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31. Furthermore, upon its appointment WGC Independent Manager took immediate 

action to stop all retail fundraising efforts under the SEC’s investigation—no Note or Unit has 

been issued from and after December 1, 2017. Mr. Beilinson and Mr. Perkins also took 

immediate steps to stabilize the real estate business by obtaining a commitment of $100 million 

debtor in possession financing and authorizing the Debtors to commence chapter 11 bankruptcy 

on December 4, 2017. This financing commitment was facilitated by Mr. Shapiro executing a 

contribution agreement whereby RS Trust contributed its membership interests in certain 

PropCos and MezzCos and WMF Management to Woodbridge Group of Companies, LLC.  

Also, WGC Independent Manager agreed to retain Mr. Shapiro as a consultant (via WFS 

Holding Company, LLC) to provide advisory-level services such as locate and provide historical 

data concerning the Woodbridge Group’s real property holdings and development plans.8 

32. Through these steps, Mr. Beilinson and Mr. Perkins were empowered to oversee 

and manage all legal, financial, operational and transactional aspects of the Debtors’ business for 

the duration of the Chapter 11 Cases. 

33. On December 8, 2017, WGC Independent Manager demanded, and RS Trust 

agreed, to limit the right of the RS Trust to remove Beilinson Advisory Group as independent 

manager of WGC Independent Manager only upon a finding of the Court that among other 

things, “cause” as defined in section 1112(b)(4) of the Bankruptcy Code (or cases interpreting 

that section) exists to remove Beilinson Advisory Group as the sole manager of WGC 

Independent Manager.  

                                                 
8 In connection with the appointment of the independent management team, the Debtors entered into a 
several arrangements with Mr. Shapiro as described in the First Day Declaration designed to clarify Mr. Shapiro’s 
rights in and involvement with the Debtors and provide for an efficient transition to new management. In connection 
with these arrangements, the independent management team made clear to Mr. Shapiro and his counsel, DLA Piper, 
that these arrangements would constitute pre-petition arrangements that were subject to review and challenge 
through the bankruptcy process. 
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34. The new independent management team had no involvement with the Debtors’ 

past fundraising operations and alleged securities law violations. The Debtors are in the process 

of investigating the involvement of any employees or contractors in prior fundraising, and will 

act appropriately to ensure that all of the Debtors’ employees are complying and cooperating 

with all regulatory requirements and inquiries. The Debtors are actively conducting a forensic 

investigation of prepetition activity including the retention of an independent e-discovery firm to 

image hard drives and collect electronic data across the Woodbridge storage platforms. 

35. In the course of this investigation, the Debtors may place certain employees or 

contractors on administrative leave or take other appropriate actions pending a further 

investigation of their involvement in this activity. As plainly demonstrated through the Debtors’ 

actions since the Petition Date, this applies with equal force to Mr. Shapiro in his capacity as a 

consultant for the Debtors. 

D. The Commencement of the Debtors’ Chapter 11 Cases 

36. The Debtors’ independent manager, WGC Independent Manager, has taken steps 

to preserve the value of the Estate’s portfolio of real estate, which the Debtors currently estimate 

to be worth hundreds of millions of dollars, which is at various stages of development and 

marketing—from vacant lots, tear-down construction, remodeling and extensive marketing to a 

select buyer pool. To this end, having ceased all fundraising efforts related to the Notes and 

Units, the Debtors have entered into an agreement with Hankey Capital, LLC (the “DIP Lender”) 

for the necessary capital to develop and sell the Debtors’ real estate portfolio pursuant to which 

the DIP Lender will provide the Debtors with up to $100 million in DIP Financing that will be 

secured by first priority priming liens on a portfolio of 28 properties each owned individually by 

27 of the Debtors. The Debtors believe that the DIP Financing will provide the necessary 
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liquidity to maintain appropriate operations and preserve the value of the Debtors’ real estate 

portfolio for the benefit of their various investor constituencies. Without this liquidity, the 

Debtors could be forced to hastily liquidate its real estate holdings at fire-sale prices, destroying 

the profit opportunity with many properties under renovation and construction. 

37. The DIP Financing includes several events of default, including an event of 

default for the “the appointment of a receiver, trustee, liquidator, administrator, conservator or 

other custodian for such Person or any part of its Property” that is not timely contested or 

dismissed. (Section 11.1(i) and definition of “Insolvency Proceeding” of that certain Senior 

Secured Debtor in Possession Loan and Security Agreement dated as of December 7, 2017 (“DIP 

Financing Agreement”).)  Furthermore, pursuant to Section 11.2 of the DIP Financing 

Agreement, “if an Event of Default described in Section 11.1(i) occurs with respect to any 

Borrower, then to the extent permitted by Applicable Law, all Obligations shall become 

automatically due and payable and all Commitments shall terminate, without any action by 

Agent or notice of any kind.” 

38. The Debtors’ goals for the Chapter 11 Cases are to maximize the value of their 

business and assets for the benefit of their creditors and stakeholders, restructure their substantial 

debt load, and provide the maximum recovery possible to the Debtors’ creditors and investors. 

To that end, the Debtors seek to operate in the ordinary course of business to continue to 

develop, market, and sell their properties in order to maximize recoveries for all of their 

stakeholders, conduct a prompt review and re-evaluation of the Debtors’ business plan, and 

modify the business plan as appropriate to maximize value.  

39. The Debtors also intend to address the substance of all pending investigations, 

complaints, or litigation related to the Woodbridge Group’s past fundraising practices (as further 

Case 17-51891-KJC    Doc 1    Filed 12/28/17    Page 15 of 37



 
 

16 
 
 

 01:22699904.1 

described below) and to negotiate and settle disputes with any investors or regulators, including 

the SEC, with respect to the Woodbridge Group’s past conduct.   

E. The Debtors’ Cooperation with the SEC 

40. As set forth in the Declaration of Lawrence R. Perkins in Support of the Debtors’ 

Chapter 11 Petitions and Requests for First Day Relief (the “First Day Declaration”), a copy of 

which is annexed hereto as Exhibit F and incorporated herein in its entirety by reference, the 

Debtors stated that they intend to cooperate fully with the SEC and the state securities regulators’ 

investigations. Further, the Debtors believed that (a) their complete shutdown of their retail 

fundraising efforts and empowerment of independent management to replace Mr. Shapiro and 

the RS Trust addressed the concerns raised by regulators up to that point, and (b) their intention 

to use the process provided for by chapter 11 of the Bankruptcy Code would provide the surest 

and fastest way to maximize recoveries for all of their stakeholders, including the Noteholders 

and Unitholders whose interests the SEC is charged to protect.   

41. In addition to ensuring that all the Debtors’ fundraising activities ceased and 

placing virtually all of the Woodbridge Group’s property under the supervision of this Court as 

described above, since the commencement of the Chapter 11 Cases, the Debtors have taken 

many significant steps to deliver on their promise to cooperate with the SEC’s investigation.  

42. On the Petition Date, immediately following the commencement of the Chapter 

11 Cases, the Debtors’ counsel called the SEC to inform them of the filing and to request a 

meeting at the SEC’s earliest convenience to discuss the bankruptcy filing in detail and to 

address the SEC’s concerns. Counsel for the SEC responded that he doubted that there would be 

a meeting that week. 
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43. On December 5, 2017, at the initial hearing before this Court in the Chapter 11 

Cases (the “First Day Hearing”), the SEC objected to certain of the Debtors’ requests for first-

day relief. In particular, the SEC expressed concerns regarding Mr. Shapiro’s ongoing role with 

the Debtors, and his apparent ability under the WGC Independent Manager operating agreement 

to reverse the appointment of an independent manager on 10 days’ notice without cause. The 

Court reassured the SEC that whatever contractual rights Mr. Shapiro might appear to have, 

removing the Independent Manager precipitously might not be desirable: 

[MR. BADDLEY (counsel for the SEC):] …. But in the operating 
agreement that is attached to the first-day affidavit, there is a section in 
that operating agreement, on Page 121 of ECF 12, that provides Mr. 
Shapiro’s ability to do that. Granted, while this bankruptcy case is 
pending, his ability to do so requires some sort of form and notice. 

THE COURT: His wisdom of doing so also requires further consideration. 

MR. BADDLEY: Okay. Fair. That’s -- yeah, as far as the -- I’m not sure 
what the Bankruptcy Court standard would be, but just looking at the 
document, it does appear to give him the ability to do it for no cause, but it 
is – 

THE COURT: My point – 

MR. BADDLEY: -- encouraging to hear that. 

THE COURT: My point is the consequences in a proceeding like this 
might not be so good for him, if he were to exercise that option. But again, 
as you say, it’s an issue for another day. 

(First Day Hearing Transcript, at p 32-33.) A true and correct copy of the First Day Hearing 

Transcript is annexed hereto as Exhibit G.  

44. Indeed, to alleviate concerns expressed by the SEC at the First Day Hearing 

regarding how the Debtors operated their business prepetition, the Court made the following 

observation to counsel for the SEC: 
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THE COURT: …. I mean, the other good news for you, Mr. Baddley 
[counsel for the SEC], is that this is a forum that generally works on 
transparency, so it actually may end up being better for the SEC. 

 
(Id. at p 36.) 
 

45. Following the First Day Hearing, the SEC agreed to meet with the Debtors’ 

counsel on Thursday, December 7, 2017. At that meeting, two of the Debtors’ attorneys made a 

presentation to seven of the SEC’s attorneys and discussed the SEC’s concerns. Among the 

concerns raised by the SEC was the apparent revocability of the independent manager structure 

(raised by the SEC’s counsel at the First Day Hearing) and the SEC’s inability to obtain emails 

from the AOL.com accounts of Mr. Shapiro and Nina Pedersen, which the SEC claimed had 

been used in connection with the Debtors’ prepetition business. Furthermore, at the December 7 

meeting the Debtors (i) attempted to ameliorate the SEC’s concerns by showing the 

independence of the independent manager and CRO, (ii) offered to answer any questions the 

SEC may have, and (iii) offered to answer and clarify any questions arising from the presentation 

provided to the SEC or any filing made by the Debtors in the Chapter 11 Cases. Immediately 

following the December 7 meeting, the Debtors took steps to address the SEC’s concerns. 

46. To that end, on Friday, December 8, 2017, the Debtors’ counsel took the 

following steps: 

• Sent demand letters to Robert Shapiro and Nina Pedersen asserting that their 
emails used to conduct Woodbridge Group were property of the Debtors’ 
estates, demanding that they turn over such emails by no later than Tuesday, 
December 12, and informing them that if they did not comply, the Debtors 
would request an order from the Bankruptcy Court requiring turnover of the 
information.  See attached Exhibits A and B (Demand Letters); 

• Provided the terms of engagement for Beilinson Advisory Group, LLC and 
SierraConstellation Partners, LLP; 
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• Provided a spreadsheet with detailed information on each of the non-Debtor 
Woodbridge Group PropCos and MezzCos known to the Debtors that 
remained under Mr. Shapiro’s control (the “Non-Debtor Assets”); and 

• Executed an amendment to the WGC Independent Manager LLC operating 
agreement (the “LLC Agreement Amendment”) that eliminated Mr. Shapiro’s 
ability to remove the Independent Manager without cause, and provided that 
such removal could only be effected upon a Bankruptcy Court finding that 
cause exists to remove the Independent Manager as defined under section 
1112(b)(4) of the Bankruptcy Code. The LLC Agreement Amendment is 
discussed in ¶ 33, supra. 

The Debtors informed the SEC by letter of the LLC Agreement Amendment on Monday, 

December 11, 2017.  

47. Furthermore, on December 12, 2017, at the request of the SEC, Mr. Perkins 

scheduled and participated in a detailed discussion of the Debtors’ business plan and cash needs. 

During the course of this call, the Debtors answered detailed questions regarding the DIP 

Financing and the need for liquidity over the initial phase of the case.   

48. Also, the Debtors took immediate action to bring the Non-Debtor Assets under 

the control of WGC Independent Manager for the purpose of adding these companies to the 

Court-supervised Chapter 11 Cases. On December 11, 2017, Mr. Shapiro consented to the 

demand of WGC Independent Manager to turn over control of 10 entities identified as Non-

Debtor Assets. Through the course of further investigation and negotiation, Mr. Shapiro 

consented to turn over control of 13 entities, one of which owns an apartment building valued at 

approximately $20 million. On December 20, 2017, counsel for the Debtors and Mr. Shapiro met 

in person to prepare and execute the necessary documentation for the transfer of control of 13 

entities directly or indirectly owning 10 properties worth approximately $30 million.  Counsel 
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for the Debtors also prepared chapter 11 petitions for the 14 entities9 associated with these 10 

properties. 

49. Meanwhile, on December 8, 2017, the Florida Court scheduled an evidentiary 

hearing for the Contempt Motion on December 21, 2017 (the “December 21 Hearing”). On 

December 13, 2017 the Debtors filed a response to the SEC’s supplement to the Contempt 

Motion, apprising the Florida Court of the above-described developments and the Debtors’ 

ongoing efforts to comply with the related discovery order to the best of its ability. On the same 

day, the SEC requested a telephonic follow-up meeting with the Debtors’ counsel. During and 

after that meeting, the Debtors’ counsel worked diligently to resolve the Contempt Motion and 

obtain the emails that the SEC sought from Mr. Shapiro and Ms. Pedersen. A resolution was 

reached on December 20, 2017, and the Florida Court entered an order cancelling the December 

21 Hearing. Further, the Florida Court entered orders on joint motion approving the production 

protocols for the Shapiro and Pederson Emails. See attached Exhibits C and D (Orders for 

Production). 

50. On December 20, 2017, within hours of the entry of the order cancelling the 

December 21 Hearing, the SEC forwarded a sealed temporary restraining order to the Debtors, 

which, among other relief, froze the assets of Robert Shapiro, RS Trust, and each of the non-

Debtor Woodbridge Group entities for which the independent management team of the Debtors 

had provided information to the SEC (the “TRO Asset Freeze Order”). Certain of those non-

Debtor Woodbridge Group entities—the 13 entities referred to above—were transferred to the 

control of WGC Independent Manager earlier on December 20, 2017 and bankruptcy petitions 

                                                 
9 Through the course of the investigation, one entity, a MezzCo, had been included in the December 1 
transfer-of-control entities to WGC Independent Manager, but was listed as an inactive entity and was not part of the 
December 4 bankruptcy filing.  Subsequently, this MezzCo was identified as the indirect owner of the apartment 
building referred to above. 
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were prepared to be filed that same day. As a result of the TRO Asset Freeze Order, WGC 

Independent Manager determined not to immediately commence bankruptcy cases for those 

additional entities. Accordingly, the ex parte request for the asset freeze, taken without 

consultation with or notice to the Debtors, has delayed bringing the Non-Debtor Assets under the 

supervision of this Court, leaving nearly $30 million of assets that should be protected for 

investors outside of this Court’s oversight. 

51. On December 21, 2017, at the hearing before this Court seeking approval of 

additional DIP Financing on an interim basis (the “Second Interim Hearing”), the SEC appeared 

through counsel and informed the Court and the Debtors’ counsel that it was seeking the 

appointment of a receiver over the Debtors and their property. This was after the SEC failed to 

file any objections to the Debtors’ attempt to obtain additional liquidity to operate their business 

in the Chapter 11 Cases, and the SEC declined, despite the Court’s invitation, to cross-examine 

the Debtors’ Chief Restructuring Officer and expert witness in respect of, among other things, 

the exercise of the Debtors’ business judgment in connection with obtaining senior priming 

indebtedness to continue to maintain the value of their real estate portfolio. A true and correct 

copy of the Second Interim Hearing Transcript is annexed hereto as Exhibit H.  

52. Currently, the Florida Court has a hearing scheduled on December 29, 2017 to 

consider whether to enter a preliminary injunction in respect of the TRO Asset Freeze Order. The 

Debtors’ SEC counsel in the Florida Securities Action has agreed with the other defendants in 

the Florida Securities Action and the SEC to continue the December 29 Hearing to a later date. 

53. In addition, the Debtors and the SEC have filed a joint motion with the Florida 

Court to set a briefing schedule for the Receiver Motion requiring the Debtors to file its response 

by January 5, 2017 and the SEC’s reply by January 9th. The joint motion also requests that the 

Case 17-51891-KJC    Doc 1    Filed 12/28/17    Page 21 of 37



 
 

22 
 
 

 01:22699904.1 

Florida Court schedule a hearing on the matter the week of January 15th or some date soon 

thereafter. The joint motion remains pending. 

54. Thus, despite the Debtors’ full cooperation and transparency from the outset of 

the independent management team’s appointment less than 4 weeks ago, through which they 

have made every effort to address the SEC’s concerns as quickly as possible, the SEC filed its 

Receiver Motion under seal, without informing this Court or the Debtors’ counsel—who had 

been continuously cooperating with them and sending them the very information that they then 

used to file the SEC Complaint and Receiver Motion. A true and correct copy of the Receiver 

Motion is annexed hereto as Exhibit I. 

F. The Florida Securities Action 

55. Despite the filing of the Chapter 11 Cases and Debtors’ offer to answer or clarify 

any remaining concerns the SEC might have, the SEC filed its Complaint on December 20, 2017. 

The SEC Complaint seeks, among other things, to (1) appoint a receiver over the Debtors, (2) 

disgorge certain proceeds from investors received by the Debtors, and (3) have the Debtors pay 

certain civil monetary penalties. In addition, the SEC Complaint seeks, and the TRO Asset 

Freeze Order temporarily effectuates, an asset freeze over the assets of Mr. Shapiro, RS Trust, 

and certain of the non-Debtor entities owned and/or controlled by Mr. Shapiro, his family 

members or the RS Trust. Finally, the SEC Complaint seeks to enjoin, among others, certain of 

the Debtors from engaging in violations of certain provisions of the Securities Act of 1933 

(“Securities Act”) and the Securities Exchange Act of 1934 (“Exchange Act”). A true and correct 

copy of the SEC Complaint is annexed hereto as Exhibit J.  

56. The specific allegations forming the basis of the Complaint all occurred prior to 

the Petition Date and, most significantly, prior to December 1, 2017, which was the date of 
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(a) the creation of WGC Independent Manager, (b) the ceding of control of the Debtors by Mr. 

Shapiro and the RS Trust to WGC Independent Manager, (c) the appointment of Beilinson 

Advisory Group as the sole and independent manager of WGC Independent Manager, and (d) the 

appointment by Beilinson Advisory Group of Mr. Perkins to act as Chief Restructuring Officer 

of WGC Independent Manager. Furthermore, each count against one or more Debtors specifies 

violations of the Securities Act or Exchange Act that solely relate to the improper offer or sale of 

securities under prior management: 

• Count I: Violations of Sections 5(a) and 5(c) of the Securities Act 
• Count II: Violations of Section 17(a)(1) of the Securities Act 
• Count III: Violations of Section 17(a)(2) of the Securities Act 
• Count IV: Violations of Section 17(a)(3) of the Securities Act 
• Count V: Violations of Section 10(b) and Rule 10b-5 of the Exchange Act 
• Count VI: Violations of Section 10(b) and Rule 10b-5 of the Exchange Act 
• Count VII: Violations of Section 10(b) and Rule 10b-5 of the Exchange Act 
• Count VIII: Violations of Section 20(a) of the Exchange Act – Control Person  

  Liability 
• Count IX: Violations of Section 15(a) of the Exchange Act 

57. On the date hereof, the Florida Court entered an order to show cause (“the 

“Florida Court Order to Show Cause”) directing the parties to the Florida Securities Action to 

show cause why the Florida Securities Action “should not be stayed in its entirety pending the 

termination of the bankruptcy proceedings in In re Woodbridge Group of Companies, LLC, et 

al., Case No. 17-12560 (KJC) (Bankr. D. Del.).” Written responses to the Florida Court Order to 

Show Cause are due on January 18, 2018, and a hearing has been scheduled for January 25, 

2018. A true and correct copy of the Florida Court Order to Show Cause is attached hereto as 

Exhibit K. 

58. In sum, the conduct of the Debtors that the SEC seeks to enjoin—the alleged 

marketing and selling of unregistered securities to investors, and alleged misrepresentations in 
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connection therewith—ceased entirely at the direction of WGC Independent Manager on its first 

day in control of the Debtors. 

59. Furthermore, the SEC’s action to appoint a receiver fails to recognize the superior 

benefits of the bankruptcy process for investors’ rights and recovery, and the inferior alternative 

of a receivership.  The federal bankruptcy process uniquely provides for (1) an automatic stay, 

which prevents chaos among Noteholders and Unitholders to rush to protect their interests to the 

detriment of others, (2) priming financing without which there would be a fire-sale of assets 

detrimental to investor recoveries, (3) avoidance powers to recover assets such as preferential 

transfers, (4) transparency of information by regular reporting to the Court and a forum for 

investors and creditors to participate or object in the Debtors actions, (5) oversight of the U.S. 

Department of Justice’s U.S. Trustee Program, (6) a process to sell assets free and clear of liens 

to expedite an orderly liquidation of assets, (7) the ability to assume or reject executory 

contracts, and (8) a plan process involving robust disclosures and a solicitation of votes from 

affected stakeholders—all under the supervision of a Court experienced with distressed 

situations and competing stakeholder interests. In contrast, a court-appointed receiver is ill-

equipped with statutory power to maintain a going-concern business, marshal assets, process 

claims and prioritize distributions among various stakeholders. 

COUNT I:  

DECLARING THE AUTOMATIC STAY OF 11 U.S.C. § 362(A) ENJOINS 
THE FLORIDA SECURITIES ACTION AS TO THE DEBTOR DEFENDANTS 

(Declaratory Relief) 
 

60. Debtors repeat and re-allege the allegations contained in Paragraphs 1 through 59 

above as though fully set forth herein.  
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61. Section 362(a) of the Bankruptcy Code prohibits the commencement or 

continuation of any actions against a debtor that were or could have been commenced prior to the 

bankruptcy filing, or which seek to recover for any claim that arose prior to the commencement 

of the bankruptcy case, except in those cases specifically enumerated in section 362(b) of the 

Bankruptcy Code. The SEC did not seek relief from the automatic stay prior to initiating the 

Florida Securities Action two weeks after the Petition Date. As indicated in the Receiver Motion, 

the SEC believes that the “police power” exception to the automatic stay contained in section 

362(b)(4) of the Bankruptcy Code is applicable. 

62. Section 362(b)(4) of the Bankruptcy Code provides, in pertinent part, that the 

automatic stay does not apply to bar “the commencement or continuation of an action or 

proceeding by a governmental unit . . . to enforce such governmental unit’s or organization’s 

police and regulatory power, including the enforcement of a judgment other than a money 

judgment . . . .” 11 U.S.C. § 362(b)(4). 

63. Here, the police power exception in section 362(b)(4) is not applicable. The 

SEC’s mission is to both protect investors and maintain fair, orderly and efficient markets. The 

Florida Action achieves neither of these goals. Investors have been protected by the independent 

management team’s cessation of fundraising activities related to the Notes and Units, and the 

commencement of the Chapter 11 Cases to provide transparency to existing Noteholders and 

Unitholders and a forum to protect their rights and be heard. In addition, there is no threat to 

investor recovery because virtually all of the Woodbridge Group’s assets have been placed, or 

upon lifting of the TRO Asset Freeze Order will be placed under the supervision of this Court.  

Accordingly, there is no regulatory activity that the appointment of a receiver would assist in 

further with respect to the Debtor or the Non-Debtor Assets. 
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64. Rather, the appointment of a receiver is solely an attempt by the SEC to pursue 

and secure monetary damages (namely, the counts in the SEC Complaint as they relate to the 

disgorgement of funds by the Debtors to its prepetition investors and the payment of civil fines 

and penalties)—and such an appointment could devastate investor interests by cutting off DIP 

Financing through a default of Debtors obligations under the DIP Loan. As described in detail in 

the concurrently filed Memorandum of Law in support of Debtors’ Motion for Temporary 

Restraining Order and Preliminary Injunction Enforcing the Automatic Stay Pursuant to 

Sections 105(a) and 362(a) of the Bankruptcy Code, both the Bankruptcy Code and case law 

interpreting the so-called “police power exception” to the automatic stay extant under section 

362(d)(4) recognize an exception to the police power exception, namely, that governmental 

agencies are restrained by the automatic stay from pursuing monetary damages from a chapter 11 

debtor, including the Debtors, notwithstanding the “police power exception.” 

65. In addition, to the extent that the SEC’s allegations regarding prepetition activities 

are valid, which the Debtors are currently in no position to admit or deny, the Florida Securities 

Action is largely, if not wholly, a matter seeking enforcement of money damages or other 

monetary relief. The remaining SEC claims seek civil penalties and restitution on behalf of 

private parties. Claims for civil penalties do not fall within the police power exception unless the 

potential for harmful activity is ongoing and the penalty is designed to punish and protect against 

future violations. Again, the Debtors ceased all retail fundraising efforts and offerings prior to 

the Petition Date and are now under the supervision of the Bankruptcy Court and accountable to 

the U.S. Trustee Program of the U.S. Department of Justice. There simply is no threat of future 

harm and, therefore, the only aim of the Florida Securities Action is to circumvent the 
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protections of the automatic stay to give the SEC an economic advantage over other potential 

creditors in relation to the Debtors’ estates.  

66. Thus, the Florida Securities Action relates primarily to protect the SEC’s 

pecuniary interest in the Debtors’ assets and not to matters of promoting public policy. As a 

result, the Florida Securities Action as it relates to the Debtor Defendants is subject to the 

automatic stay under section 362(a) of the Bankruptcy Code. If the automatic stay is not enforced 

to stay the Florida Securities Action as against the Debtor Defendants, or if the Florida Securities 

Action is not otherwise enjoined, the Debtors and their respective estates will be irreparably 

harmed and the purposes and policies of the Bankruptcy Code will be frustrated because, among 

other reasons, (i) the continued prosecution of the Florida Securities Action would violate section 

362(a) of the Bankruptcy Code by depleting the Debtors’ insurance coverage, thus causing 

irreparable adverse impact on the Debtors’ estates to the detriment of other creditors; (ii) the 

Debtors would be compelled to litigate the action, including engaging in extensive discovery, 

resulting in substantial costs to the Debtors’ estates and irreparable harm to the effective 

administration of the Debtors’ chapter 11 cases by distracting key personnel who are needed to 

administer the Debtor’s chapter 11 cases and effectuate the liquidation process; and (iii) the 

appointment of a receiver would cause a default and extinguish all commitments of the DIP 

Lender to further fund under the DIP Financing Agreement, cutting off the lifeline of liquidity 

needed to maintain the Debtors’ real estate portfolio business operations for the benefit of their 

creditors and investors and place assets worth more than $215 million at risk of foreclosure or 

fire-sale liquidation. 

67. Allowing the SEC to cause the dissipation of assets of the Debtors’ estates, or to 

recover property of the estates outside of a court-supervised reorganization or liquidation, would 
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eviscerate the fundamental Bankruptcy Code policy of requiring similarly situated creditors to be 

treated equally through a court-supervised process. For all the foregoing reasons, the Florida 

Securities Action is barred by the automatic stay and should be stayed or otherwise enjoined as it 

relates to the Debtor Defendants pursuant to sections 105(a) and 362 of the Bankruptcy Code. 

68. There exists a substantial controversy between the Plaintiffs and the SEC of 

sufficient immediacy and reality to warrant the issuance of a declaratory judgment under 28 

U.S.C. § 2201. A prompt judicial determination of the respective rights and duties of the parties 

in these respects is necessary and appropriate.  

COUNT II: 

ENJOINING THE FLORIDA SECURITIES ACTION PURSUANT TO 11 U.S.C.  
§ 105(A) OR, ALTERNATIVELY, RULE 7065 OF THE BANKRUPTCY RULES 

(Injunctive Relief) 
 

69. Debtors repeat and re-allege Paragraphs 1 through 68 above. 

70. Even if the Court determines that the Florida Securities Action falls within the 

police power exception to the automatic stay, the Court has the power to the stay the action under 

section 105(a) of the Bankruptcy Code. Section 105(a) provides, in relevant part, that the Court 

may “issue any order, process, or judgment that is necessary or appropriate to carry out the 

provisions of this title.” 11 U.S.C. § 105(a). The authority granted by section 105(a) of the 

Bankruptcy Code “includes the power to issue injunctions staying litigation in other courts.” 

71. Section 105 injunctions are governed by the well-known four-factor inquiry 

governing the entry of an injunction under Rule 65 of the Federal Rules of Civil Procedure made 

applicable herein by Rule 7065 of the Bankruptcy Rules: 

(1) the likelihood of the plaintiffs success on the merits; 
(2) whether plaintiff will suffer irreparable injury without the 

injunction; 
(3) the harm to others which will occur if the injunction is granted; and 
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(4) whether the injunction would serve the public interest. 
 
In the bankruptcy setting, however, “the four considerations applicable to preliminary 

injunctions are factors to be balanced and not prerequisites that must be satisfied.” 

72. The facts overwhelmingly support entry of a preliminary injunction. First, the 

Debtors believe that the best way to maximize the value of the their assets is the continued 

administration of them through the Chapter 11 Cases under the supervision of the Bankruptcy 

Court. The appointment of a receiver would be extremely detrimental to the Noteholders and 

Unitholders—the very constituency that the SEC is charged to protect. Given this fact, the 

Debtors believe it is unlikely that the Florida Court would appoint a receiver to manage the 

property of the Debtors given the substantial harm that could be suffered by the Noteholders and 

the Unitholders. Additionally, the SEC has argued that the appointment of a receiver does not 

violate the automatic stay. Plaintiffs believe that the Bankruptcy Court will likely and rightly 

hold that, under these circumstances, the automatic stay enjoins appointment of a receiver of the 

Debtors assets. For these reasons, the Debtors believe that there is a likelihood of their success in 

the Bankruptcy Court as well as in the Florida Securities Action.  

73. Second, the Debtors would be irreparably harmed by the appointment of a 

receiver. The appointment of a receiver would result in significant dislocation of the operation of 

the Debtors’ business, which will result in contractors walking off the job and the erosion of 

substantial value of the Debtors’ real estate portfolio, all to the harm of the Noteholders and the 

Unitholders (who represent the vast majority of the stakeholders in these Chapter 11 Cases). 

Additionally, unlike in these Chapter 11 Cases, which is supervised by the Court, stakeholder 

constituencies have a right to be heard (either via appointment of committees, motion practice, 

and voting on a chapter 11 plan), and regular and comprehensive public reporting is filed, there 
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is no similar advocacy rights or transparency in favor of the stakeholders in the receivership 

process. Given the independence of WGC Independent Manager, there is no need for additional 

independent oversight (and its attendant costs and dislocation).  

74. Third, and by contrast, restraining the appointment of a receiver would not harm 

Defendant nor the various stakeholders in these Chapter 11 Cases, including the Noteholders and 

the Unitholders. Defendant is a regulatory entity charged with, among other things, protecting 

the interests of the Noteholders and Unitholders who were allegedly harmed by the conduct of 

Mr. Shapiro, the RS Trust, and the way it operated the fundraising business of the Debtors prior 

to December 1, 2017. As indicated, WGC Independent Manager immediately ceased all 

fundraising operations when it obtained control of the Debtors and has commenced the Chapter 

11 Cases for the sole benefit of the Debtors’ various stakeholders. Restraining the SEC’s ability 

to appoint a receiver to manage the Debtors’ assets will not only not harm the SEC, it will 

provide a discernible benefit to the very parties the SEC is charged to protect. Indeed, the 

Debtors are seeking to obtain additional liquidity in the form of DIP Financing to preserve the 

value of the Debtors’ real estate portfolio and to ensure that that value is transferred to the 

Debtors’ stakeholders in accordance with the priorities of the Bankruptcy Code. Moreover, the 

SEC practically concedes that the Chapter 11 Cases will not harm them, as they keep open the 

possibility that a receiver appointed for the Debtors may well decide that the Debtors’ asserts 

should, in fact, be administered under chapter 11 of the Bankruptcy Code.  

75. Fourth, an injunction would further the public interest. At this point in time, it is 

critical to stabilize the Debtors’ operations to preserve the value of its real estate portfolio. If this 

happens, the Debtors would be poised to deliver the value of that portfolio to the Debtors’ 

stakeholders in accordance with the priority scheme established by the Bankruptcy Code. In 
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addition, the Debtors’ reorganization efforts in the Chapter 11 Cases will also include the 

preservation of litigation claims it may have against certain parties, including Mr. Shapiro and 

the RS Trust, and provide a mechanism through a chapter 11 plan to liquidate those claims and 

deliver whatever value they have to the Debtors’ stakeholders. The Debtors’ continued 

management of their assets under the oversight of the Court and their stakeholders provides 

unique transparency for stakeholders to understand the Debtors’ assets and business prospects 

and to meaningfully participate in the disposition of those assets, all of which promote the goals 

of Congress when enacting the Bankruptcy Code.  

76. Accordingly, to the extent that the Receiver Motion is not enjoined by operation 

of the automatic stay, the Debtors request that the court enter an injunction pursuant to section 

105(a).  

PRAYER FOR RELIEF  

WHEREFORE, Plaintiffs respectfully pray for judgment as follows: 

 (a) for a declaration that the Florida Securities Action (insofar as it seeks the 

appointment of a receiver) and Receiver Motion should be and is stayed pursuant to section 

362(a) of the Bankruptcy Code as that action relates to the Plaintiffs; 

 (b) for an injunction pursuant to sections 105(a) and 362(a) of the Bankruptcy Code 

barring the continued prosecution of the Florida Securities Action, or the commencement of any 

action or proceeding of any nature whatsoever by the SEC (and its agents) based on the 

allegations set forth in the SEC Complaint, as against the Plaintiffs; 

 (c) for a temporary restraining order and preliminary injunction pursuant to 

Bankruptcy Rule 7065 barring the continued prosecution of the Florida Securities Action and 

Receiver Motion, or the commencement of any action or proceeding of any nature whatsoever by 
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the SEC (and its agents) based on the allegations set forth in the SEC Complaint, as against the 

Plaintiffs; and 

 (d) for such other and further legal and equitable relief as this Court deems just and 

proper. 

 
Dated: December 28, 2017 
 Wilmington, Delaware 

  
GIBSON, DUNN & CRUTCHER LLP 
Samuel A. Newman (CA No. 217042) 
Oscar Garza (CA No. 149790) 
Daniel B. Denny (CA No. 238175) 
333 S. Grand Avenue 
Los Angeles, California 90071 
Telephone: (213) 229-7000 
Facsimile: (213) 229-7520 
 
- and - 
 
Matthew K. Kelsey (NY No. 4250296) 
Matthew P. Porcelli (NY No. 5218979) 
200 Park Avenue 
New York, New York 10166 
Telephone: (212) 351-4000 
Facsimile: (212) 351-4035 
 
- and -  
 
YOUNG CONAWAY STARGATT & 
TAYLOR, LLP 
 
/s/ Edmon L. Morton    
Sean M. Beach (No. 4070) 
Edmon L. Morton (No. 3856) 
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
Telephone: (302) 571-6600 
Facsimile: (302) 571-1253 
 
Proposed Counsel for the Plaintiffs, Debtors 
and Debtors in Possession  
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APPENDIX A 
 

Woodbridge Group Of Companies, LLC Broadsands Investments, LLC 

215 North 12th Street, LLC M29 Brynderwen Holding Company, LLC

H31 Addison Park Holding Company, LLC Brynderwen Investments, LLC 

Addison Park Investments, LLC M13 Cablestay Holding Company, LLC 

M11 Anchorpoint Holding Company, LLC Cablestay Investments, LLC 

Anchorpoint Investments, LLC M31 Cannington Holding Company, LLC 

H32 Arborvitae Holding Company, LLC Cannington Investments, LLC 

Arborvitae Investments, LLC Carbondale Doocy, LLC

M26 Archivolt Holding Company, LLC Carbondale Glen Lot A-5, LLC 

Archivolt Investments, LLC Carbondale Glen Lot D-22, LLC 

H2 Arlington Ridge Holding Company, LLC Carbondale Glen Lot E-24, LLC 

Arlington Ridge Investments, LLC Carbondale Glen Lot GV-13, LLC 

M19 Arrowpoint Holding Company, LLC Carbondale Glen Lot SD-23, LLC 

Arrowpoint Investments, LLC Carbondale Glen Lot SD-14, LLC 

H58 Baleroy Holding Company, LLC Carbondale Glen Mesa Lot 19, LLC 

Baleroy Investments, LLC Carbondale Glen River Mesa, LLC 

Basswood Holding, LLC Carbondale Glen Sundance Ponds, LLC 

H13 Bay Village Holding Company, LLC Carbondale Glen Sweetgrass Vista, LLC 

Bay Village Investments, LLC Carbondale Spruce 101, LLC 

H15 Bear Brook Holding Company, LLC Carbondale Sundance Lot 15, LLC 

Bear Brook Investments, LLC Carbondale Sundance Lot 16, LLC 

H46 Beech Creek Holding Company, LLC M53 Castle Pines Holding Company, LLC

Beech Creek Investments, LLC Castle Pines Investments, LLC 

H70 Bishop White Holding Company, LLC M25 Centershot Holding Company, LLC 

Bishop White Investments, LLC Centershot Investments, LLC 

H53 Black Bass Holding Company, LLC M76 Chaplin Holding Company, LLC 

Black Bass Investments, LLC Chaplin Investments, LLC

H28 Black Locust Holding Company, LLC ) M79 Chestnut Company, LLC 

Black Locust Investments, LLC Chestnut Investments, LLC

H20 Bluff Point Holding Company, LLC H5 Chestnut Ridge Holding Company, LLC

Bluff Point Investments, LLC Chestnut Ridge Investments, LLC 

H49 Bowman Holding Company, LLC M45 Clover Basin Holding Company, LLC

Bowman Investments, LLC Clover Basin Investments, LLC 

M27 Brise Soleil Holding Company, LLC M51 Coffee Creek Holding Company, LLC

Brise Soleil Investments, LLC Coffee Creek Investments, LLC 

H40 Bramley Holding Company, LLC H56 Craven Holding Company, LLC 

Bramley Investments, LLC Craven Investments, LLC

M28 Broadsands Holding Company, LLC M14 Crossbeam Holding Company, LLC 
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Crossbeam Investments, LLC M68 Goosebrook Holding Company, LLC

M63 Crowfield Holding Company, LLC Goosebrook Investments, LLC 

Crowfield Investments, LLC H68 Graeme Park Holding Company, LLC

Crystal Valley Holdings, LLC Graeme Park Investments, LLC 

M92 Crystal Woods Holding Company, LLC H61 Grand Midway Holding Company, LLC

Crystal Woods Investments, LLC Grand Midway Investments, LLC 

Cuco Settlement, LLC H26 Gravenstein Holding Company, LLC 

M72 Daleville Holding Company, LLC Gravenstein Investments, LLC 

Daleville Investments, LLC H44 Green Gables Holding Company, LLC

M39 Derbyshire Holding Company, LLC Green Gables Investments, LLC 

Derbyshire Investments, LLC H27 Grenadier Holding Company, LLC 

H76 Diamond Cove Holding Company, LLC Grenadier Investments, LLC 

Diamond Cove Investments, LLC H41 Grumblethorpe Holding Company, LLC

H14 Dixville Notch Holding Company, LLC Grumblethorpe Investments, LLC 

Dixville Notch Investments, LLC M87 Hackmatack Hills Holding Company, LLC

H7 Dogwood Valley Holding Company, LLC Hackmatack Investments, LLC 

Dogwood Valley Investments, LLC M56 Haffenburg Holding Company, LLC 

M32 Dollis Brook Holding Company, LLC Haffenburg Investments, LLC 

Dollis Brook Investments, LLC H39 Haralson Holding Company, LLC 

M9 Donnington Holding Company, LLC Haralson Investments, LLC

Donnington Investments, LLC M33 Harringworth Holding Company, LLC

M15 Doubleleaf Holding Company, LLC Harringworth Investments, LLC 

Doubleleaf Investments, LLC M80 Hazelpoint Holding Company, LLC 

M22 Drawspan Holding Company, LLC Hazelpoint Investments, LLC 

Drawspan Investments, LLC H66 Heilbron Manor Holding Company, LLC

M71 Eldredge Holding Company, LLC Heilbron Manor Investments, LLC 

Eldredge Investment, LLC Hollyline Holdings, LLC

H25 Elstar Holding Company, LLC Hollyline Owners, LLC

Elstar Investments, LLC H35 Hornbeam Holding Company, LLC 

H19 Emerald Lake Holding Company, LLC Hornbeam Investments, LLC 

Emerald Lake Investments, LLC H37 Idared Holding Company, LLC 

M24 Fieldpoint Holding Company, LLC Idared Investments, LLC

Fieldpoint Investments, LLC H74 Imperial Aly Holding Company, LLC

M88 Franconia Notch Holding Company, LLC Imperial Aly Investments, LLC 

Franconia Notch Investments, LLC M99 Ironsides Holding Company, LLC 

M10 Gateshead Holding Company, LLC Ironsides Investments, LLC

Gateshead Investments, LLC H43 Lenni Heights Holding Company, LLC

M85 Glenn Rich Holding Company, LLC Lenni Heights Investments, LLC 

Glenn Rich Investments, LLC H6 Lilac Meadow Holding Company, LLC

M93 Goose Rocks Holding Company, LLC Lilac Meadow Investments, LLC 

Goose Rocks Investments, LLC M17 Lincolnshire Holding Company, LLC
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Lincolnshire Investments, LLC M70 Pinney Holding Company, LLC 

M54 Lonetree Holding Company, LLC Pinney Investments, LLC

Lonetree Investments, LLC H23 Pinova Holding Company, LLC 

M40 Longbourn Holding Company, LLC Pinova Investments, LLC

Longbourn Investments, LLC M34 Quarterpost Holding Company, LLC 

M73 Mason Run Holding Company, LLC Quarterpost Investments, LLC 

Mason Run Investments, LLC M57 Ridgecrest Holding Company, LLC 

H8 Melody Lane Holding Company, LLC Ridgecrest Investments, LLC 

Melody Lane Investments, LLC M97 Red Woods Holding Company, LLC 

M90 Merrimack Valley Holding Company, LLC Red Woods Investments, LLC 

Merrimack Valley Investments, LLC M75 Riley Creek Holding Company, LLC

M61 Mineola Holding Company, LLC Riley Creek Investments, LLC 

Mineola Investments, LLC H59 Rising Sun Holding Company, LLC 

H16 Monadnock Holding Company, LLC Rising Sun Investments, LLC 

Monadnock Investments, LLC M62 Sagebrook Holding Company, LLC 

H60 Moravian Holding Company LLC Sagebrook Investments, LLC 

Moravian Investments, LLC H54 Seven Stars Holding Company, LLC 

M67 Mountain Spring Holding Company, LLC Seven Stars Investments, LLC 

Mountain Spring Investments, LLC H11 Silk City Holding Company, LLC 

M83 Mt. Holly Holding Company, LLC Silk City Investments, LLC

Mt. Holly Investments, LLC H30 Silver Maple Holding Company, LLC

H38 Mutsu Holding Company, LLC Silver Maple Investments, LLC 

Mutsu Investments, LLC Silverleaf Funding, LLC

M91 Newville Holding Company, LLC M41 Silverthorne Holding Company, LLC

Newville Investments, LLC Silverthorne Investments, LLC 

H51 Old Carbon Holding Company, LLC M36 Springline Holding Company, LLC 

Old Carbon Investments, LLC Springline Investments, LLC 

H55 Old Maitland Holding Company, LLC M49 Squaretop Holding Company, LLC 

Old Maitland Investments, LLC Squaretop Investments, LLC 

M46 Owl Ridge Holding Company, LLC H24 Stayman Holding Company, LLC 

Owl Ridge Investments, LLC Stayman Investments, LLC

H22 Papirovka Holding Company, LLC M86 Steele Hill Holding Company, LLC 

Papirovka Investments, LLC Steele Hill Investments, LLC 

H4 Pawtuckaway Holding Company, LLC M5 Stepstone Holding Company, LLC 

Pawtuckaway Investments, LLC Stepstone Investments, LLC 

M38 Pemberley Holding Company, LLC H9 Strawberry Fields Holding Company, LLC

Pemberley Investments, LLC Strawberry Fields Investments, LLC 

H17 Pemigewasset Holding Company, LLC H36 Sturmer Pippin Holding Company, LLC

Pemigewasset Investments, LLC Sturmer Pippin Investments, LLC 

M95 Pepperwood Holding Company, LLC H21 Summerfree Holding Company, LLC 

Pepperwood Investments, LLC Summerfree Investments, LLC 
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H47 Summit Cut Holding Company, LLC Wildernest Investments, LLC 

Summit Cut Investments, LLC H52 Willow Grove Holding Company, LLC

H65 Thornbury Farm Holding Company, LLC Willow Grove Investments, LLC 

Thornbury Farm Investments, LLC M94 Winding Road Holding Company, LLC

M60 Thunder Basin Holding Company, LLC Winding Road Investments, LLC 

Thunder Basin Investments, LLC WMF Management, LLC

M37 Topchord Holding Company, LLC Woodbridge Capital Investments, LLC 

Topchord Investments, LLC Woodbridge Mortgage Commercial Bridge Loan Fund 1, 

M48 Vallecito Holding Company, LLC Woodbridge Mortgage Commercial Bridge Loan Fund 2, 

Vallecito Investments, LLC Woodbridge Investments, LLC 

M74 Varga Holding Company, LLC Woodbridge Mezzanine Fund 1, LLC 

Varga Investments, LLC Woodbridge Mortgage Investment Fund 1, LLC

M50 Wetterhorn Holding Company, LLC Woodbridge Mortgage Investment Fund 2, LLC

Wetterhorn Investments, LLC Woodbridge Mortgage Investment Fund 3, LLC

H12 White Birch Holding Company, LLC Woodbridge Mortgage Investment Fund 3A, LLC

White Birch Investments, LLC Woodbridge Mortgage Investment Fund 4, LLC

M43 White Dome Holding Company, LLC Woodbridge Structured Funding, LLC 

White Dome Investments, LLC H29 Zestar Holding Company, LLC 

Whiteacre Funding, LLC Zestar Investments, LLC

M44 Wildernest Holding Company, LLC  
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EXHIBIT A

Demand Letter to R. Shapiro re Estate Property 12.08.2017
(Redacted)













































































































































EXHIBIT B

Demand Letter to N. Pederson re Estate Property 12.08.2017
(Redacted)













































































































































EXHIBIT C

Order Approving Production Protocols for N. Pederson Emails





UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

MIAMI DIVISION

CASE NO. 17-22665-MC-ALTONAGA/GOODMAN

SECURITIES AND EXCHANGE
COMMISSION,

Applicant,

v.

WOODBRIDGE GROUP OF COMPANIES, LLC,

Respondent.
__________________________________________/

ORDER APPROVING PRODUCTION PROTOCOLS FOR PEDERSEN EMAILS1

The parties have jointly moved the Court to approve a production protocol by

Woodbridge Group of Companies, LLC to the Securities and Exchange Commission of

work emails related to Nina Pedersen (who is a Woodbridge employee) that she

maintains in her America Online email account. Accordingly, the Court orders as

follows:

1. Emails, with the exception of personal emails, that Nina Pedersen sent and

received using her individual, personal America Online email account, including but

not limited to, documents responsive to the SEC’s January 31, 2017 Subpoena (the

1 The Undersigned has modified the parties’ proposed order; specifically, many of
the parties’ submitted deadlines included the wrong year (January 2017, as opposed to
January 2018), and the Undersigned added the second sentence in paragraph 7.





2

“Subpoena”), at “Woodbridge,” as defined in the Subpoena (the “Pedersen Woodbridge

Emails”) are property of Woodbridge and its chapter 11 bankruptcy estate. See 11 U.S.C.

§ 542(a).

2. Nina Pedersen shall return the Pedersen Woodbridge Emails to

Woodbridge within 48 hours of the entry of this Order.

3. Delivery of the Pedersen Woodbridge Emails to Woodbridge shall in no

way constitute a waiver of the individual Fifth Amendment Rights against self-

incrimination of Ms. Pedersen.

4. Upon receipt of the Pedersen Woodbridge Emails, Woodbridge shall

conduct a search of the 53 search terms listed in Exhibits A and B to Judge Altonaga’s

September 20, 2017 Order. [ECF No. 25]. Woodbridge will then filter the resulting

emails (the “Email Hits”) using privilege-related keywords (the “Privilege Keywords”).

Woodbridge shall produce to the SEC on or before January 5, 2018 the Email Hits from

the Pedersen Woodbridge Emails that do not include any of the Privilege Keywords.

5. On or before January 5, 2018, Woodbridge shall produce to the SEC a log

providing the email header information, that is, the date, sender, recipients, and subject

line of all Email Hits withheld from production because they contain Privilege

Keywords.

6. Woodbridge shall produce to the SEC a complete privilege log identifying

the Email Hits that were withheld because they contained one or more of the Privileged
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Keywords on or before January 19, 2018. To the extent any emails were withheld on the

basis of privilege, but later determined to not be privileged, these documents will be

produced to the SEC on or before January 19, 2018.

7. Ms. Pedersen’s attendance at the evidentiary hearing scheduled for

Thursday, December 21, 2017, is excused. This Order, however, does not excuse Robert

Shapiro’s attendance at the hearing.

8. The Undersigned retains jurisdiction to enforce this Order and the Court’s

September 20, 2017 Order. [ECF No. 25].

DONE AND ORDERED in Chambers, in Miami, Florida, December 19, 2017.

Copies furnished to:
The Honorable Cecilia M. Altonaga
All counsel of record





EXHIBIT D

Order Approving Production Protocols for R. Shapiro Emails
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

MIAMI DIVISION

CASE NO. 17-22665-MC-ALTONAGA/GOODMAN

SECURITIES AND EXCHANGE
COMMISSION,

Applicant,

v.

WOODBRIDGE GROUP OF COMPANIES, LLC,

Respondent.
__________________________________________/

ORDER APPROVING PRODUCTION PROTOCOLS FOR SHAPIRO EMAILS

The parties have jointly moved to approve a production protocol by Woodbridge

Group of Companies, LLC to the Securities and Exchange Commission of work emails

related to Robert Shapiro (who is the former President and Manager of Woodbridge)

that he maintains in his America Online email account. [ECF No. 50]. Accordingly, the

Court orders as follows:

1. Emails, with the exception of personal emails, that Robert Shapiro sent or

received using his individual, personal America Online email account, including but

not limited to, documents responsive to the SEC’s January 31, 2017 Subpoena (the

“Subpoena”), within the scope of his employment at “Woodbridge,” as defined in the

Subpoena (the “Shapiro Woodbridge Emails”) are property of Woodbridge and its





2

chapter 11 bankruptcy estate. See 11 U.S.C. § 542(a).

2. Robert Shapiro is in the process of delivering the Shapiro Woodbridge

Emails to Woodbridge in a manner that will permit Woodbridge sufficient time to meet

the production deadlines outlined in this Order.

3. Delivery of the Shapiro Woodbridge Emails to Woodbridge shall in no

way constitute a waiver of the individual Fifth Amendment Rights against self-

incrimination of Mr. Shapiro.

4. Upon receipt of the Shapiro Woodbridge Emails, Woodbridge shall

conduct a search of the 53 search terms listed in Exhibits A and B to Judge Altonaga’s

September 20, 2017 Order. [ECF No. 25]. Woodbridge will then filter the resulting

emails (the “Email Hits”) using privilege-related keywords (the “Privilege Keywords”).

5. On or before January 5, 2018, Woodbridge shall produce to the SEC: (1)

the Email Hits from the Shapiro Woodbridge Emails that were sent to, sent from, or

received by Dayne Roseman and Nina Pederson that do not include any of the Privilege

Keywords and (2) a log providing email header information, that is, the date, sender,

recipients, and subject line of all Email Hits referenced in this paragraph withheld from

production because they contain Privilege Keywords.

6. On or before January 19, 2018, Woodbridge shall produce to the SEC: (1)

the Email Hits from the Shapiro Woodbridge Emails that were sent to, sent from, or

received by Diana Balayan, Rick Salvato, Matthew Schwartz, Scott Schwartz, Joe
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Hughis, David Goldman, Donovan Knowles, Brook Church-Koegel, Ronald Diez, and

Alan Shvarts that do not include any of the Privilege Keywords and (2) a log providing

email header information, that is, the date, sender recipients, and subject line of all

Email Hits referenced in this paragraph withheld from production because they contain

Privilege Keywords.

7. On or before January 29, 2018, Woodbridge shall produce to the SEC: (1)

any remaining Email Hits responsive to the Subpoena from the Shapiro Woodbridge

Emails that do not include any of the Privilege Keywords and (2) a log providing email

header information, that is, the date, sender, recipients, and subject line of all Email Hits

referenced in this paragraph withheld from production because they contain Privilege

Keywords.

8. Woodbridge shall make a best effort to produce to the SEC a complete

privilege log identifying the Email Hits that were withheld because they contained one

or more of the Privileged Keywords by February 2, 2018. To the extent any email was

withheld on the basis of privilege, but later determined not to be privileged, these

documents will be produced to the SEC on or before February 2, 2018. If, due to

volume, Woodbridge requires additional time to produce a complete privilege log, then

it must advise the Court in writing by no later than January 30, 2018, and indicate in

that notice the initial volume of the Email Hits that include Privilege Keywords, the

number or potentially privileged documents reviewed and logged to date, and the date
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by which the privilege log will be complete.

9. The evidentiary hearing scheduled for Thursday, December 21, 2017 is

cancelled.

10. The Undersigned retains jurisdiction to enforce this Order and the Court’s

September 20, 2017 Order. [ECF No. 25].

DONE AND ORDERED in Chambers, in Miami, Florida, on December 20, 2017.

Copies furnished to:
The Honorable Cecilia M. Altonaga
All counsel of record
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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-____ (____) 

(Joint Administration Requested) 

 
 

DECLARATION OF LAWRENCE R. PERKINS IN SUPPORT OF THE DEBTORS’ 
CHAPTER 11 PETITIONS AND REQUESTS FOR FIRST DAY RELIEF 

I, Lawrence R. Perkins, hereby declare under penalty of perjury, pursuant to section 1746 

of title 28 of the United States Code, as follows:   

1. I am CEO and Founder of SierraConstellation Partners, LLC (“SCP”), 

headquartered at 400 South Hope Street, Suite 1050, Los Angeles, California, 90071. 

2. Effective December 1, 2017, I was appointed the Chief Restructuring Officer of 

WGC Independent Manager LLC, a Delaware limited liability company (“WGC Independent 

Manager”), which is the sole manager of Woodbridge Group of Companies, LLC, a Delaware 

limited liability company and an affiliate of each of the above-captioned debtors and debtors in 

possession (each, a “Debtor” and collectively, the “Debtors”).2  The sole manager of WGC 

Independent Manager is Beilinson Advisory Group, LLC, a Delaware limited liability company 

(the “Independent Manager”). 

                                                 
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 14225 Ventura Boulevard #100, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, for which the Debtors have requested joint 
administration, 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’ proposed noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
proposed undersigned counsel for the Debtors. 
2   WGC Independent Manager is also the sole independent manager of 27 other Debtors, which Debtors 
indirectly own the Core Assets (as defined below) that are pledged in connection with the DIP Facility (as defined 
below). 
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3. Concurrently with my appointment, SCP was retained by Woodbridge Group of 

Companies, LLC to provide support personnel to myself, in my role as the Chief Restructuring 

Officer, and the Debtors and certain of their non-debtor affiliates and subsidiaries (collectively, 

the “Woodbridge Group Enterprise”).3 

4. Prior to my appointment, commencing on or about October 23, 2017, SCP was 

retained by Gibson, Dunn & Crutcher LLP (“Gibson Dunn”) to assist Gibson Dunn in 

discharging its duties as counsel to certain entities within the Woodbridge Group Enterprise and 

to provide such entities with advisory services with respect to their business operations and 

potential restructuring. 

5. Prior to my involvement with the Woodbridge Group Enterprise, I served as a 

chief executive officer, chief restructuring officer, chief financial officer, board member, 

principal investor, turnaround advisor, and strategic consultant to numerous companies across 

various industries, including asset management, real estate development, technology, 

automotive, consumer products, financial services, healthcare, retail, and telecommunications.  

In particular, I have served as chief restructuring officer for Katy Industries, Inc., Fuller Brush 

Company, Liberty Asset Management, Bethel Healthcare Inc., and Corinthian Healthcare, Inc.  

6. On the date hereof (the “Petition Date”), pursuant to the authority of WGC 

Independent Manager, each of the Debtors filed a voluntary petition for relief (the “Petitions”) 

under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy 

Code”) with the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy 

Court”). 

                                                 
3   The Woodbridge Group Enterprise includes certain entities that have not filed a chapter 11 petition as of 
the Petition Date (such entities, the “Non-Filing Entities”), as illustrated by the Organization Chart (as defined 
below).  
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7. I submit this declaration (this “First Day Declaration”), pursuant to Rule 1007 of 

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to provide an overview of 

the Debtors’ business and these chapter 11 cases (the “Chapter 11 Cases”) and to support the 

Debtors’ applications and motions for “first day” relief (collectively, the “First Day Pleadings”).  

Except as otherwise indicated herein, all facts set forth in this First Day Declaration are based 

upon my personal knowledge of the Debtors’ operations and finances, information learned from 

my review of relevant documents, information supplied to me by other members of the Debtors’ 

management, consultation with the Independent Manager, and the Debtors’ professional 

advisors, or my opinion based on my experience, knowledge, and information concerning the 

Debtors’ operations and financial condition.  I have obtained this information in the course of my 

short tenure working with the Debtors and Gibson Dunn, and our investigation of the Debtors’ 

operations and circumstances is ongoing.  To the extent that any information provided herein is 

materially inaccurate, we will act promptly to notify the Court and other parties; however, I 

believe all information herein to be true to the best of my knowledge.  I am authorized to submit 

this First Day Declaration on behalf of the Debtors and, if called upon to testify, I could and 

would testify competently to the facts set forth herein. 

 Overview of the Chapter 11 Cases I.

8. To familiarize the Court with the Debtors, the Chapter 11 Cases and the relief 

sought in the First Day Pleadings, this First Day Declaration provides a summary overview of 

the Debtors and the Chapter 11 Cases, and is organized as follows.  Part I provides an overview 

of the Chapter 11 Cases.  Part II describes the Debtors’ business operations, corporate structure, 

key liabilities, and estate assets.  Part III describes the events leading up to the commencement of 

the Chapter 11 Cases.  Part IV summarizes the overall restructuring goals the Debtors hope to 
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achieve by commencing these Chapter 11 Cases.  Part V sets forth my basis for testifying to the 

facts underlying and described in each of the First Day Pleadings. 

9. The Debtors continue to operate their businesses and manage their property as 

debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  No request 

for the appointment of a trustee or examiner has been made in these Chapter 11 Cases, and no 

committees have been appointed or designated.  As set forth in Part V, concurrently herewith, the 

Debtors have filed a motion seeking joint administration of the Chapter 11 Cases pursuant to 

Bankruptcy Rule 1015(b). 

10. The Debtors intend to file a chapter 11 plan that implements the Debtors’ 

proposed restructuring and that transitions the Debtors’ real estate investment business to 

institutional financing sources.  To this end, the Debtors have entered into an agreement with 

Hankey Capital, LLC (the “DIP Lender”) pursuant to which it will provide the Debtors with up 

to $100 million in debtor in possession financing (the “DIP Financing”) that will be secured by 

first priority priming liens on 28 properties (the “Core Assets”) each owned individually by 27 of 

the Debtors.  The DIP Lender has agreed to consider allowing the DIP Financing to be converted 

into exit financing, assuming certain conditions are satisfied (including confirmation that loan-to-

value ratios and market conditions are in line with those existing at the closing of the DIP 

Facility); alternatively, the Debtors may pursue other financing sources to secure exit financing.  

The Debtors believe that the DIP Financing, combined with the ability to convert it into (or 

otherwise obtain) exit financing, will provide the necessary flexibility to restructure their 

business operations, as well as to engage in an appropriate dialogue with their creditor 

constituencies.   
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11. The Debtors’ proposed restructuring plan is designed to maximize the value of 

their business and assets, while restructuring their substantial debt load, to provide the maximum 

recovery possible to the Debtors’ creditors.  With a deleveraged balance sheet, independent 

management empowering an organizational restructuring, and a committed lender that supports 

the Debtors’ turnaround efforts, the Debtors will be poised to successfully emerge as a profitable 

real estate investment enterprise.  The Debtors seek to propose confirmation of a plan of 

reorganization before the end of 2018.  

 The Debtors’ Business, Corporate and Capital Structure, and Assets  II.

 The Woodbridge Group Enterprise A.

12. The Woodbridge Group Enterprise is a comprehensive real estate finance and 

development company.  Its principal business is buying, improving, and selling high-end luxury 

homes.  The Woodbridge Group Enterprise also owns and operates full-service real estate 

brokerages, a private investment company, and real estate lending operations.   

13. The Woodbridge Group Enterprise and its management team have been in the 

business of providing a variety of financial products for over 35 years, and have been primarily 

focused on the luxury home business for the past five years.  Since its inception, the Woodbridge 

Group Enterprise team has completed over $1 billion in financial transactions.  These 

transactions involve real estate, note buying and selling, hard money lending, and alternative 

financial transactions involving thousands of investors.  In total, the Woodbridge Group 

Enterprise has executed hundreds of significant transactions.   

(i) Corporate Structure  

14. The Woodbridge Group Enterprise conducts its operations through a network of 

affiliated companies that own the various assets comprising its businesses.  These companies are 
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all directly or indirectly owned by RS Protection Trust, an irrevocable trust settled under Nevada 

law, of which Robert Shapiro is the trustee, or Mr. Shapiro or members of his family.  Members 

of Mr. Shapiro’s family are the sole beneficiaries of RS Protection Trust.  A copy of the 

organization chart for the Woodbridge Group Enterprise (the “Organization Chart”) is attached 

as Exhibit A.4   

15. The principal operations of the Woodbridge Group Enterprise are contained in 

three silos.  First is Woodbridge Group of Companies, LLC, the principal operating company of 

the homebuilding enterprise.  This entity has traditionally held the primary distributing bank 

account for the Woodbridge Group Enterprise and has managed contractual relationships with 

the architects, contractors, and construction companies engaged in the development of the 

Woodbridge Group Enterprise’s properties.   

16. Second is the retail fundraising operation.  This is managed by WMF 

Management, LLC (“WMF Management”), which directly owns seven fund entities (the 

“Funds”).5  The Funds were historically controlled by RS Protection Trust.  Prior to the Petition 

Date, to facilitate the DIP Financing and administration of the Chapter 11 Cases, Mr. Shapiro, 

acting as Trustee of RS Protection Trust, contributed RS Protection Trust’s undivided 

membership interests in WMF Management to Woodbridge Group of Companies, LLC, such 

that WGC Independent Manager now controls WMF Management (and, by extension, the 

                                                 
4    Please note that the version of the Organization Chart included with the Consolidated Corporate 
Ownership Statement filed with the Petitions incorrectly indicated that the entities on Schedule C are managed by 
WGC Independent Management, LLC, which is not the case.  The Organization Chart attached hereto has been 
corrected to address this and effectively replaces the version of the Organization Chart included with the Petitions.  
5   Another fund, Woodbridge Mortgage Investment Fund 5, LLC, was formed in October 2017, but is a Non-
Filing Entity at this time since we are not currently aware of any operations in connection with that entity.   
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Funds).  The Funds have raised money from thousands of retail investors by selling investments 

referred to as units (the “Units”) and notes (the “Notes”).6 

17. Units are non-voting equity interests in the Funds that entitle holders 

(“Unitholders”) to distributions of available proceeds from the Funds (if any) consisting of a 

preferred return, return of capital, and profit participation.  The terms of the Units of each Fund 

are generally similar, except with respect to distribution priorities.7  In general, distributions to 

Unitholders (with, depending on the Fund, certain intervening distributions to the member of the 

Fund) are made as follows: (i) first, as pro rata distributions to each Unitholder until the 

Unitholder has received distributions equal to a certain percentage of its capital contribution per 

annum (from six to ten percent, depending on the Fund), (ii) second, as a potential redemption of 

the Unit (either at the request of the Unitholder or at the discretion of the relevant Fund 

manager), (iii) third, from five years after the investment date, as pro rata distributions to each 

then non-redeemed Unitholder until the Unitholder has received distributions equal to a certain 

“incentive” percentage of its capital contribution per annum (either one or two percent, 

depending on the Fund), and (iv) fourth, in certain Funds, from five years after the investment 

date, as pro rata distributions to each Unitholder of fifty percent of the cumulative profits of the 

relevant Fund that are earmarked for all Unitholders of the particular Fund.  None of the Units 

has any voting rights (except to the extent specifically required by the Delaware LLC Act).  The 

                                                 
6    Two of the Funds, Woodbridge Commercial Bridge Loan Fund 1, LLC and Woodbridge Commercial 
Bridge Loan Fund 2, LLC (collectively, the “Bridge Loan Funds”), have raised money only through Units and have 
not issued any Notes. 
7   The Units of each Fund are governed by individual subscription agreements for each Fund.  Each of the 
Funds is different, and the operation of the distribution priority “waterfall” is highly specific to each of the 
individual subscription agreements for each of the Funds.  However, to give the court a general overview the 
Unitholders’ rights, we have attempted to summarize them in the general case.  The description of the Unitholders’ 
rights herein is qualified in its entirety by reference to the applicable Fund documents, including the subscription 
agreements. 
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Funds have issued Units with an estimated aggregate outstanding face amount as of the Petition 

Date of approximately $226 million held by an estimated 1,583 Unitholders.8   

18. Notes are short-term notes issued by the Funds (generally maturing within 12-20 

months of issuance), which are secured by a pledge of certain promissory notes and related loan 

and security agreements, deeds of trust, or mortgages (described in more detail in the DIP 

Motion (as defined below)) owned by the Funds.9  Holders of Notes (each, a “Noteholder”) are 

entitled to a fixed rate of interest generally ranging between 4.5 and 13 percent, payable on a 

monthly basis, and repayment of principal upon maturity.10  The Funds have issued Notes with 

an estimated aggregate outstanding face amount as of the Petition Date of approximately $750 

million to an estimated 8,998 Noteholders.11 

19. Third, the Woodbridge Group Enterprise includes a network of special purpose 

vehicle entities (“SPVs”) that hold real properties.  Specifically, the Woodbridge Group 

Enterprise includes over 200 separate active limited liability company SPVs (referred to herein 

                                                 
8   These numbers are drawn from a November 24, 2017 internal report, and as of the Petition Date, a more 
current estimate was not available.  The Debtors anticipate receiving updated numbers shortly after the Petition 
Date.  
 
9   It appears that few, if any, Noteholders have taken proper steps to perfect their interest in the Notes 
pursuant to either of sections 9-312(a) or 9-313(a) of the Uniform Commercial Code (“UCC”), which provide that a 
security interest in promissory notes (such as the collateral securing the Notes) must be perfected by taking 
possession of the underlying notes or by the filing of a UCC-1 financing statement describing the underlying notes, 
respectively.  The Debtors have confirmed that no Noteholder is in possession of any of the collateral securing the 
Notes.  Further, on information and belief and based on an investigation, no Noteholder has filed a UCC-1 financing 
statement with respect to any of the collateral securing the Notes in Delaware, the jurisdiction of the Funds.  It 
therefore appears that any security interests held by the Noteholders is avoidable, such that the Noteholders’ claims 
will ultimately be treated as unsecured claims in these Chapter 11 Cases.  The Debtors intend to commence 
adversary proceedings seeking the avoidance of these security interests. 
 
10   Our description of the Noteholders’ loan documents and rights therein is based on descriptions provided by 
management and a review of a sample of the relevant loan documents for each type of Lender Note.  While we 
believe these statements to be true in all cases, our diligence review of the documentation is ongoing. 
 
11   As with the estimates of outstanding Units, these numbers are drawn from a November 24, 2017 report, and 
as of the Petition Date, a more current estimate was not available.  The Debtors anticipate receiving updated 
numbers shortly after the Petition Date.  
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as “PropCos”), 140 of which are Debtors, nearly all of which hold an individual real property 

asset.  Most of the PropCos are, in turn, wholly owned by related SPVs (referred to herein as 

“MezzCos” or “HoldCos”), the sole assets of which are the equity of the PropCos; a total of 127 

MezzCos are Debtors.  Amounts required for the acquisition and development of the properties 

were advanced to the PropCos and MezzCos by the Funds or on behalf of the Funds by 

Woodbridge Group of Companies, LLC.12  Each of the PropCos and MezzCos issued secured 

notes to the Funds.  The notes issued by each PropCo are secured by pledges of the real property 

held by that PropCo.  The notes issued by each MezzCo are secured by a pledge of the MezzCo’s 

ownership interest in its PropCo subsidiary.  

20. Prior to December 1, 2017, each MezzCo and PropCo was managed by Mr. 

Shapiro and wholly-owned (either directly or indirectly) by RS Protection Trust.  To facilitate 

the DIP Financing and administration of the Chapter 11 Cases, prior to the Petition Date, Mr. 

Shapiro, acting as Trustee of RS Protection Trust, contributed RS Protection Trust’s membership 

interests in 27 MezzCo Debtors to Woodbridge Group of Companies, LLC, which intends to 

pledge the assets of these subsidiaries (and of their subsidiary PropCos) to the lender providing 

the DIP Financing.  The remaining MezzCos continue to be owned by RS Protection Trust, 

although they are now controlled, together with all the other MezzCos and PropCos, by the 

Independent Manager through WGC Independent Manager.  A list of the MezzCo Debtors (and 

the corresponding PropCo Debtors that they own) is included as Schedules A-1 and A-2 of the 

Organization Chart. 
                                                 
12   The Debtors owe secured indebtedness to three third-party lenders in connection with three of their 
properties.  Specifically, three of the PropCos—Bishop White Investments, LLC, Craven Investments, LLC, and 
Grand Midway Investments, LLC (the “Third-Party Funding PropCos”)—are funded by third-party notes issued by 
805 Nimes Place, LLC, Ashley Land, LLC, and Tintarella, LLC, respectively (collectively, the “Third-Party 
Funders”) rather than by Noteholders. The properties held by the Third-Party Funding PropCos are not part of the 
DIP Collateral, and any liens held by the Third-Party Funders in connection with these financing arrangements are 
not being primed or otherwise impacted by the DIP Motion (as defined below) or the relief sought therein. 
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21. In addition, the Woodbridge Group Enterprise includes three Non-Filing Entities 

that operate residential real estate and mortgage brokerage businesses: Mercer Vine, Inc., 

Riverdale Funding, LLC (“Riverdale Funding”), and Woodbridge Realty of Colorado, LLC 

(collectively, the “Brokerage Companies”).  Riverdale Funding, located in Tennessee, is also 

engaged in the business of lending to third-party clients and servicing such loans.   Certain 

brokers employed by the Brokerage Companies own minority interests in their respective 

brokerages.  The Debtors anticipate entering into a shared services and discounted commission 

arrangement with these brokerage companies so that the Debtors can continue to benefit from 

their close relationship with the Brokerage Companies. 

22. A number of additional affiliated entities identified on the Organization Chart are 

owned directly or indirectly by RS Protection Trust.  Debtor Carbondale Doocy, LLC is the 

100% owner of Woodbridge Group of Companies, LLC and has no material operations.  Debtors 

Whiteacre Funding, LLC (“Whiteacre”) and Silverleaf Funding, LLC (“Silverleaf”) manage 

foreclosure proceedings with respect to real estate owned (“REO”) properties of the Debtors.13  

Debtor Woodbridge Structured Funding LLC and its subsidiary, Cuco Settlement, LLC, are 

structured settlement providers that purchase annuities and other future payment streams on the 

secondary market.  Debtors Woodbridge Capital Investments, LLC and Woodbridge 

Investments, LLC are lessees under certain office leases used by employees of the Woodbridge 

Group Enterprise.  

                                                 
13   Specifically, Silverleaf administers REO properties located in the state of Illinois, and Whiteacre 
administers REO properties located in states other than Illinois.  In general, when foreclosure proceedings are 
commenced with respect to properties of the Woodbridge Group Enterprise, the related loans are assigned to either 
Whiteacre or Silverleaf, which then administer the properties in connection with the foreclosure proceedings.   
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23. The Non-Filing Entities holding material property include at least 13 MezzCos 

and 14 PropCos.  Bellflower Funding, LLC holds a portion of REO properties formerly held by 

other entities within the Woodbridge Group Enterprise that have not been assigned to the control 

of WGC Independent Manager.  Another 139 of the Non-Filing Entities are inactive PropCos 

and MezzCos with no assets or insubstantial assets.  We are continuing to conduct diligence on 

the remaining Non-Filing Entities.14 

(ii) Management 

a) Prior Management   

24. Mr. Shapiro is the Trustee of RS Protection Trust, which is, directly or indirectly, 

the sole member of most of the entities in the Woodbridge Group Enterprise.  Mr. Shapiro has 

been active in the real estate business since 1978.  He has managed the purchase, renovation, and 

sale of hundreds of properties during that time.  Until December 1, 2017, he managed and 

controlled, directly or indirectly, each of the entities within the Woodbridge Group Enterprise, 

and was also the sole Manager of most entities within the Woodbridge Group Enterprise.   

25. Due to the concerns expressed by federal and state securities regulators regarding 

the Woodbridge Group Enterprise’s fundraising activities, Mr. Shapiro has agreed to empower 

an independent management team to take control of the Woodbridge Group Enterprise’s assets 

and operations during the pendency of the Chapter 11 Cases to give regulators and Woodbridge 

Group Enterprise investors comfort that the business is being operated for the benefit of its 

creditors and stakeholders.  To accomplish this, prior to the Petition Date, Mr. Shapiro, acting as 

trustee of RS Protection Trust, which is or controls the member of each of the Debtors, removed 

himself (and his affiliates) as manager of all of the Debtors and appointed the Independent 

                                                 
14   The Debtors continue to investigate all intercompany claims with respect to these entities and reserve all 
rights. 
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Manager (through WGC Independent Manager) as further described below.  Following this 

transfer of authority, Mr. Shapiro was also removed as an officer of the each of the Debtors for 

which he previously served in such capacity.  

26. Mr. Shapiro has unique experience essential to the continued operation of the 

Debtors’ business.  He has personally overseen and managed the selection, acquisition, and 

development of the entire unique portfolio of real estate assets held by the Woodbridge Group 

Enterprise.  The Independent Manager and I believe that Mr. Shapiro’s extensive familiarity with 

the Debtors and their assets is essential to maximizing the value of the Debtors’ estates for the 

benefit of all stakeholders—especially on the contemplated expedited path to propose plan 

confirmation during 2018.  Further, because Mr. Shapiro has significant rights with respect to the 

Debtors (in part in his capacity as trustee of RS Protection Trust), including the control rights 

that he agreed to turn over to the Independent Manager, reaching an accommodation with him is 

critical to avoid involving the Debtors in protracted, expensive, and complex litigation while the 

Debtors seek to stabilize their business and maximize asset value.15  Accordingly, the 

Independent Manager and I have agreed to three negotiated accommodations with Mr. Shapiro to 

ensure his cooperation in connection with the Debtors’ restructuring efforts.   

27. First, at the request of the Independent Manager and me, Mr. Shapiro has agreed 

to continue to provide consulting services through his controlled entity WFS Holding Co. LLC 

(“WFS Holding”) pursuant to a Transition Services Agreement entered into with Woodbridge 

Group of Companies, LLC with the consent of the Independent Manager (through WGC 

Independent Manager).  A true and correct copy of the Transition Services Agreement is 

annexed hereto as Exhibit B.  Under the Transition Services Agreement, WFS Holding will 

                                                 
15   All claims have been reserved and will be evaluated and/or pursued through the bankruptcy process.   
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receive a consulting fee of $175,000 per month in connection with Mr. Shapiro’s services.  

Based on an analysis conducted after discussions with compensation consultants for senior 

executives in the real estate industry, I believe this to be a fair-market consulting fee. 

28. Second, two PropCo Debtors own properties located in California and Colorado, 

respectively, which are currently used as Mr. Shapiro’s personal residences.  With the consent of 

the Independent Manager (through WGC Independent Manager), these entities and certain of the 

Funds entered into that certain forbearance agreement dated as of December 1, 2017 (the 

“Forbearance Agreement”) and those two certain subordination, non-disturbance, and attornment 

agreements (the “SNDAs”) permitting Mr. Shapiro to continue to occupy these properties 

without fear of foreclosure during the pendency of the Chapter 11 Cases as long as the existing 

leases for such properties remain in effect.  Pursuant to existing leases with certain of the 

Debtors, rent is paid on these properties, and Mr. Shapiro intends to ensure that this continues.  

To the extent that he does not, remedies can be pursued under the leases notwithstanding the 

Forbearance Agreement and the SNDAs, and if the leases are terminated, the forbearance under 

the Forbearance Agreement and the non-disturbance under the SNDAs are also terminated.16  A 

true and correct copy of the Forbearance Agreement is attached hereto as Exhibit C.  True and 

correct copies of the SNDAs are attached hereto as Exhibits D and E. 

29. Third, with respect to two properties held by Non-Debtor Entities within the 

Woodbridge Group Enterprise currently under contract to be sold (the “Contracted Properties”),  

RS Protection Trust is the sole equity holder of the equity in these assets.  RS Protection Trust 

has not authorized WGC Independent Manager to assume authority over these entities and these 

entities have not filed bankruptcy petitions.  We understand that Mr. Shapiro intended that these 

                                                 
16   Based on an analysis, I have confirmed that the lease on the Colorado property reflects market rent, while 
the California lease is below market.  
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properties were to be sold under the pending contracts and that Mr. Shapiro intended to avoid 

disruption of those closings resulting from the bankruptcy cases.   

30. We further understand that Mr. Shapiro intended to conduct the sale of the 

Contracted Properties in accordance with the Distribution Arrangement set forth in the 

Contribution Agreement, as further described in Paragraph 36, infra.  These homes are being 

sold to third-party buyers for fair market value.  We expect that the Notes relating to these 

properties will be repaid and substantially all the equity raised by the sale of the Contracted 

Properties will be remitted to the estates or reserved.  Assuming that Mr. Shapiro performs 

according to his stated intentions, this arrangement will provide the Debtors with needed 

liquidity while segregating excess proceeds of the sale for future resolution.  The Debtors have 

reserved all rights with respect to the Contracted Properties.  

31. One of the Contracted Properties was sold on November 30, 2017, when certain 

Woodbridge Group Enterprise entities closed the sale of the property located at 4540 Hazeltine, 

Sherman Oaks, California, which was held by non-Debtor entity Frog Rock Investments, LLC 

(the “Frog Rock PropCo”).  Frog Rock Investments, LLC is owned by non-Debtor entity M77 

Frog Rock Holding Company, LLC (the “Frog Rock MezzCo”).  Out of an abundance of 

caution, the Debtors are holding the proceeds of this sale in a segregated account, subject to the 

liens of the Noteholders of the Frog Rock PropCo and Frog Rock MezzCo, if any.  Following the 

satisfaction of any such liens, the remaining proceeds will be distributed in accordance with the 

terms of the Proceeds Arrangement.  The other Contracted Property, located at 1001 Hanover 

Drive, Beverly Hills, California, is held by non-Debtor entity Deerfield Park Investments, LLC, 

which is owned by non-Debtor entity H10 Deerfield Holding Company, LLC.  I understand that 

the sale of this property is scheduled to close during the week ending on January 5, 2018. 
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b) Current Independent Management of the Debtors 

32. It is paramount to the interests of the Debtors’ creditors that it continue 

development of its portfolio of real estate assets, and that the rights, interests, and expectations of 

investors be permanently resolved through the contemplated restructuring to be implemented in 

the Chapter 11 Cases.  The continuing financial distress of the business, coupled with allegations 

of non-compliance with securities laws, has posed substantial hurdles to the Debtors’ operations.  

To implement a resolution of these issues, Mr. Shapiro has appointed independent management 

to operate the Debtors’ business during the pendency of the Chapter 11 Cases.   

33. An important step in the restructuring process was ceding control of the business 

to a well-regarded, independent restructuring professional, who lends independence and 

professional leadership to the Debtors during this critical time.  The Debtors have turned to 

Beilinson Advisory Group LLC (“Beilinson Advisory Group”) to serve as the Independent 

Manager.  Beilinson Advisory Group, a financial restructuring and hospitality advisory group 

that specializes in assisting distressed companies, is wholly-owned and controlled by its 

managing partner, Marc Beilinson.  Since founding Beilinson Advisory Group, Mr. Beilinson 

has served as chief restructuring officer and a director of distressed companies including 

Westinghouse, Caesar’s Acquisition Corp., Fisker Automotive, Eagle Hospitality, Innkeepers 

USA, and MF Global Assurance Company.  Throughout his career, Mr. Beilinson has been 

active in the restructuring of complex commercial and retail real estate portfolios throughout the 

United States and has also specialized in restructuring retail chains. 

34. To effect the transfer of authority to the Independent Manager, RS Protection 

Trust created a new subsidiary, WGC Independent Manager.  RS Protection Trust, the sole 

member of WGC Independent Manager, appointed the Independent Manager as sole manager of 
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WGC Independent Manager.  Thus, Mr. Shapiro, acting as trustee of RS Protection Trust, 

exercised RS Protection Trust’s ownership rights over certain of the Debtors to execute a written 

consent (the “Management Consent”) removing himself and his affiliates as manager of certain 

of such Debtors and appointing WGC Independent Manager as replacement manager.  WGC 

Independent Manager is managed by the Independent Manager.  A true and correct copy of the 

Management Consent is attached hereto as Exhibit F.  Following execution of the Management 

Consent, a second consent (the “Removal Consent”) was executed removing Mr. Shapiro from 

his capacity as an officer of each entity controlled by WGC Independent Manager.  A true and 

correct copy of the Removal Consent is attached hereto as Exhibit G. 

35. To further provide management support, following its appointment as sole 

manager of WGC Independent Manager, Beilinson Advisory Group acted to appoint me to serve 

as Chief Restructuring Officer of WGC Independent Manager.  In this capacity, I have become 

further familiar with the Debtors’ day-to-day operations, business affairs, and books and records. 

36. Through these steps, Marc Beilinson and I have been empowered to oversee and 

manage all legal, financial, operational and transactional aspects of the Debtors’ business for the 

duration of the Chapter 11 Cases. 

37. In addition to ensuring that the Debtors would be operated by experienced and 

independent managers, Mr. Shapiro also took steps to ensure that the Debtors could obtain 

additional liquidity sufficient to fund its operations during the pendency of the Chapter 11 Cases 

so that a comprehensive restructuring could be achieved.  Specifically, Mr. Shapiro executed that 

certain contribution agreement dated as of December 1, 2017 (the “Contribution Agreement”) in 

his capacity as trustee of the RS Protection Trust.  A true and correct copy of the Contribution 

Agreement is annexed hereto as Exhibit H.  Pursuant to the Contribution Agreement, RS 
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Protection Trust contributed its membership interests in the MezzCo Debtors and WMF 

Management, LLC to Woodbridge Group of Companies, LLC.  Further, the Contribution 

Agreement implements the following arrangement (the “Distribution Arrangement”) with respect 

to the proceeds of sales of properties held by the PropCo Debtors.  After all Notes issued by the 

PropCos holding the Contracted Properties and the MezzCos holding such PropCos have been 

satisfied in full, (i) 50% of any remaining proceeds up to a cap of $500,000 will be promptly paid 

to RS Protection Trust as an advance on any distributions to which it may be entitled as the 

member of the MezzCos, and (ii) any remaining proceeds will be retained by the PropCo.  This 

arrangement will provide the Debtors with needed liquidity while segregating excess proceeds of 

the sale for future resolution.17 

38. In short, although RS Protection Trust retains its economic interests in the 

Debtors, it has relinquished its control rights over them to independent third parties.   

 The Debtors’ Capitalization B.

(i) Assets 

39. The Debtors’ principal assets consist of a portfolio of 138 properties ranging in 

estimated value from approximately $50,000 to $150,000,000.  These properties are in various 

stages of development or renovation.  For completed properties or near-completed properties, 

valuation estimates are based on an analysis of comparable property sales, consultation with the 

Debtors’ management, and consultation with third-party brokers and employees of the Brokerage 

Entities.  For not-yet-completed homes and “raw land” properties, valuation was based on an 

                                                 
17   Due to the need to repay the DIP Loan from the proceeds of any near-term sales, it is not anticipated that 
any cash will be distributed to Mr. Shapiro from sales of these collateral properties in the near term.  All rights have 
been reserved with respect to the estates’ interests in these properties. 
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estimate of “as-is” value: i.e., an estimate of the price that could be obtained if the property were 

to be sold in its current condition, without further investment or development.  “As is” values are 

estimated through consultation with the Debtors’ management, third-party brokers, and the 

employees of the Brokerage Entities. In the aggregate the Debtors’ assets have an estimated 

value of $650 million to $750 million.18  This estimate is based on the foregoing analysis of 

property values with respect to the Debtors’ real estate assets, and an analysis of the Debtors’ 

books and records, including their most recent internal quarterly balance sheet report dated as of 

September 30, 2017. 

40. The Debtors’ assets include cash on hand as of the Petition Date of approximately 

$12 million held in the Debtors’ primary operating account held by Woodbridge Group of 

Companies, LLC (the “General Proceeds Account”).  This cash was obtained in the ordinary 

course of the Debtors’ business as excess proceeds of the sales of properties owned by certain 

PropCos, from certain third-party borrowers, through investments made by the Noteholders and 

Unitholders, and through other operations of the Debtors and the Non-Filing Entities, including 

the Brokerage Companies, Whiteacre, and Silverleaf.19  The funds in the General Proceeds 

Account from each of these sources, including any funds arising out of past property sales, have 

been combined.  

                                                 
18   Our valuation of the Debtors’ assets is ongoing, and accordingly this estimated range is subject to 
continuing analysis and review.  
 
19   According to the Debtors’ books and records, to the extent that any sales proceeds were delivered in 
connection with the sale of properties held by any PropCos, the Noteholders with interests in those properties 
through their loans to the applicable Funds were repaid in full or released their interests in connection with the 
closing of the sale.  Accordingly, no party has a security interest in any of the funds held in the general proceeds 
account. 
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41. In addition, the Debtors own a portfolio of REO properties in various 

jurisdictions, with an estimated book value of approximately $10 million to $20 million.  Aside 

from the foregoing, the Debtors do not own any other material assets.  

(ii) Liabilities. 

42. The Debtors have no funded debt with the exception of three properties that have 

seller financing.  As of the Petition Date, the Funds owe approximately $750 million to the 

Noteholders.  As of September 30, 2017, the MezzCos and PropCos owed approximately $865 

million to the Funds.  In addition, the MezzCos and SPVs have limited funded debt obligations 

to third parties.   

43. In addition to the liabilities described in the prior paragraph, there appear to be 

substantial intercompany claims that are in the process of being reconciled.  There is also 

approximately $6 million in trade debt owed to vendors and contractors.  Finally, there are also 

substantial obligations owed to third parties by the various entities making up the Debtors under 

executory contracts and leases. 

 Events Leading to the Chapter 11 Case III.

 Securities Investigations and Liquidity Concerns A.

44. Since 2012, the Woodbridge Group Enterprise has operated a steadily growing 

real estate acquisition and development business.  This is a capital-intensive enterprise in which 

large projects are undertaken, adding substantial value through major construction projects and 

generating strong profits.  Mr. Shapiro has sought to continue to develop and grow this business 

in spite of the ongoing securities investigations and the negative secondary effects arising 

therefrom.  
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45. The costs of acquisition, renovation, and maintenance of the business have been 

met through the private fundraising operation described above.  As the size and scope of the 

business has grown, the operating and development costs, together with the costs of regulatory 

compliance have left the Debtors unable to continue to meet their obligations as they come due 

without a re-capitalization. 

46. Following a variety of inquiries from state and federal regulators, the Debtors 

have suffered increased compliance costs, unexpected litigation, and unfavorable press reports.  

These factors have made it difficult to complete the process of modifying and institutionalizing 

its access to capital.   

47. In particular, since September of 2016, the Debtors have been under investigation 

by the United States Securities and Exchange Commission (“SEC”).  The SEC has been 

investigating certain Woodbridge Group Enterprise entities (including certain of the Debtors) in 

connection with possible securities law violations, including the alleged offer and sale of 

unregistered securities, the sale of securities by unregistered brokers, and the commission of 

fraud in connection with the offer, purchase, and sale of securities.  While certain discovery-

related disputes regarding administrative subpoenas issued by the SEC are currently proceeding 

before the District Court for the Southern District of Florida, as of the Petition Date, the SEC has 

not asserted any claims against any Woodbridge Group Enterprise entities.  The investigation 

and the subpoenas do not mean that the SEC has concluded that any Woodbridge Group 

Enterprise entities or any affiliated persons have violated any laws.  

48. Aside from the SEC, certain of the Debtors have received information requests 

from state securities regulators in approximately 25 states.  These Debtors have produced 

responsive documents in connection with these inquiries, and a substantial majority of cases have 

Case 17-51891-KJC    Doc 1-5    Filed 12/28/17    Page 21 of 158



  

21 

01:22617332.3 

not progressed past the investigation and discovery stage.  The concerns raised by state 

regulators have generally focused on the alleged offer and sale of unregistered securities, 

including by allegedly unregistered agents.  Three of these inquiries were resolved through 

settlements, which included the entry of consent orders.  Proceedings against certain Debtors are 

currently pending in Arizona, Colorado, Idaho, and Michigan; in each case, the Debtors’ pre-

petition management was engaged in advanced settlement discussions with the applicable 

regulators prior to the commencement of the Chapter 11 Cases.  In the settled cases, the 

Woodbridge Group Enterprise entities agreed to provide regulators with the identities of all 

referral agents compensated by such entities in connection with the sales of private placement 

loans, and to offer rescission to Noteholders for a period of thirty to sixty days.  By information 

and belief, the applicable Woodbridge Group Enterprise entities have complied with all the 

conditions of the settlement agreements.  

49. The Debtors intend to fully cooperate with the SEC and state securities regulators’ 

investigations, and believe that the concerns relative to the management of the Debtors have 

been adequately addressed by the Debtors’ prepetition internal restructuring of the Debtors’ 

management in connection with the commencement of the Chapter 11 Cases, including through 

the appointment of the Chief Restructuring Officer and the shifting of authority to the 

Independent Manager.  Further, the Debtors believe that their plan to reorganize under chapter 11 

of the Bankruptcy Code will maximize recoveries for all of their stakeholders. 

50. To implement its transition and restructuring process, the Debtors have identified 

an institutional source of capital and independent management team.  The Debtors intend to 

obtain financing through the Chapter 11 Cases and restructure their obligations to its existing 
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investors in order to emerge with a solid financial platform to permit the Debtors to continue 

their successful operations and maximize recoveries to their creditors.  

 Efforts to Secure Financing B.

51. One of the critical elements to the Debtors’ restructuring efforts is the availability 

of financing to fund the Debtors’ anticipated cash shortfalls during the bankruptcy case, as well 

as the need for financing upon emergence from chapter 11.  With the assistance of their advisors, 

beginning on November 7, 2017, the Debtors contacted fourteen potential lenders to inquire into 

their willingness to provide financing during the Chapter 11 Cases.  Of the potential lenders, the 

Debtors executed non-disclosure agreements with eleven institutions and received formal term 

sheet proposals from five.  

52. Based on the responses received from potential lenders, the Debtors faced two 

primary hurdles in obtaining financing from traditional sources.  First, the Debtors’ pre-petition 

capital structure is complex, consisting of over 250 entities and with the Debtors’ primary 

assets—their real estate holdings—held by separate PropCos and subject to claims from separate 

Funds and their respective Noteholders.  While the Debtors believe that the Noteholders’ liens on 

the Third-Party Collateral are not properly perfected20 and are thus subject to avoidance, out of 

an abundance of caution, at this stage in the proceedings the Debtors are making available 

conditional adequate protection to the Noteholders providing that the Noteholders will receive 

liens and claims on other Debtor assets to the extent of any diminution on any valid, unavoidable 

interests the Noteholders may have in such assets as of the Petition Date.  Second, since 

September 2016, the Debtors have been under investigation by certain securities regulators, 

including the SEC. 

                                                 
20   See note 8, above.  
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53. The Debtors were able to negotiate a DIP Facility with Hankey, which will 

provide the Debtors with up to $100 million in postpetition financing (with $25 million to be 

available on an interim basis) through the DIP Lender to fund the Debtors’ costs and expenses 

during the Chapter 11 Cases.  While the Debtors received and considered proposals from four 

other potential lenders, in the Debtors’ business judgment the proposal from Hankey was the best 

offer based on its superior economics, favorable terms, Hankey’s strong background in the high-

end residential real estate market and familiarity with the Core Assets, and Hankey’s willingness 

to consider providing exit financing.  In fact, there were no other financing proposals available to 

the Debtors with superior economic terms.   

54. In addition, the proposed DIP Facility overcomes all of the hurdles that the 

Debtors faced in identifying a potential financing source.  First, Hankey agreed to provide the 

DIP Facility secured only by priming liens on a set of 28 of the Debtors’ properties (the Core 

Assets); by lending solely against specified assets rather than insisting on a traditional grant of a 

security interest in substantially all the assets of all the Debtors, the DIP Lender has provided the 

Debtors with the flexibility necessary to fund its continuing operations and the ability to provide 

conditional adequate protection to the Noteholders in the form of replacement liens on certain of 

the Debtors’ properties other than the Core Assets.  Thus, the DIP Lender has agreed to structure 

the DIP Facility in a manner that will allow for the Debtors’ turnaround efforts to be fully 

realized.  Further, subject to satisfaction of several conditions (including confirmation that loan-

to-value ratios and market conditions are in line with those existing at the closing of the DIP 

Facility), the DIP Lender has indicated its willingness to consider providing the Debtors with an 

option to convert any principal and interest owing under the DIP Facility into exit financing upon 

confirmation of an acceptable chapter 11 plan and the Debtors’ successful emergence from 
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chapter 11.  Such exit financing would provide the reorganized Debtors with additional operating 

liquidity that would create an opportunity for the Debtors to successfully complete their 

turnaround and fund the chapter 11 plan.  In other words, Hankey could represent both an 

immediate and longer-term solution to the Debtors’ current liquidity needs.21 

55. Accordingly, the Debtors are seeking an order through the DIP Motion (as 

defined below) authorizing the (a) incurrence of postpetition indebtedness through the DIP 

Facility, (b) granting of interests and superpriority administrative expenses, and (c) use of cash 

collateral.  The Debtors have conducted diligence on the DIP Collateral, including by reviewing 

all lien and title reports with respect thereto, and have confirmed that none of the DIP Collateral 

(as defined in the DIP Motion) is subject to pre-existing security interests (other than the 

potential interests of the Noteholders, as described above in Section II-A-(i)).  I have reviewed 

the DIP Motion and the factual statements therein are true and correct.  Attached hereto as 

Exhibit I is a an initial thirteen-week cash flow budget (the “Cash Flow Projections”), which sets 

forth on a line-item basis the Debtors’ anticipated cumulative cash receipts and expenditures and 

all necessary and required cumulative expenses which the Debtors expect to incur.  I supervised 

the preparation of the Budget. 

56. The DIP Facility gives the Debtors appropriate flexibility during the Chapter 11 

Cases.  The Debtors need the cash available under the DIP Facility to fund ongoing operating 

expenses as well as the necessary administrative expenses of bankruptcy.  The Debtors 

considered whether they could operate using only the cash generated from postpetition 

operations, and determined that they could only do so for a very limited period of time.  Without 

the DIP Facility, the Debtors would not be able to fund ongoing operating expenses, including 

                                                 
21   For the avoidance of doubt, the Debtors are not seeking approval of any exit financing at this time.  

Case 17-51891-KJC    Doc 1-5    Filed 12/28/17    Page 25 of 158



  

25 

01:22617332.3 

payroll, on an ongoing basis, and bankruptcy-related expenses during these cases.  The 

Company’s ability to remain a viable operating entity depends on obtaining the interim and final 

relief requested in the DIP Motion. 

57. The DIP Lender has indicated that the DIP Facility and the DIP Documents set 

forth the only terms under which they would agree to provide the Debtors’ financing.   

58. The Debtors negotiated the terms of the DIP Facility at arms’ length and in good 

faith, with all relevant parties represented by counsel.  I believe that the negotiated terms are the 

best available under the circumstances. 

 Administrative Staffing Review C.

59. Due to the transition from retail to institutional funding and concerns raised by 

regulators, including the SEC, the Debtors ceased all fundraising efforts following the transfer of 

authority to the Independent Manager.  The Debtors are aware of the issues that the SEC and 

state regulators have raised with respect to past fundraising efforts.   

60. The new, independent management team has had no involvement with the 

Debtors’ past fundraising operations.  The Debtors are taking steps to review the involvement of 

any employees or contractors in prior fundraising, and will act appropriately to ensure that all of 

the Debtors’ employees are complying and cooperating with all regulatory requirements and 

inquiries.  In the course of this review, the Debtors may place certain employees or contractors 

on administrative leave or take other appropriate actions pending an investigation of their 

involvement in this activity.  
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 Expectations for Chapter 11 Case  IV.

 Financing the Chapter 11 Cases A.

61. The first step in transitioning the Debtors from retail funding to an institutional 

capital source is the DIP Financing being obtained from the DIP Lender. 

62. A description of the Debtors’ efforts to secure the DIP Financing is set forth 

above in Section III-B.  The DIP Financing will provide the Debtors with up to $100 million in 

postpetition financing (with $25 million to be available on an interim basis) through the DIP 

Lender to fund the Debtors’ costs and expenses during the Chapter 11 Cases.  The DIP Financing 

will be secured solely by the Core Assets and any other assets of the 27 PropCo Debtors owning 

the Core Assets. 

63. With respect to adequate protection, a subset of the Debtors hold properties with 

substantial equity value.  Specifically, the Debtors propose to provide replacement liens on the 

Owlwood Estate property located in Los Angeles, California (the “Adequate Protection 

Property”), which, based on a valuation analysis using the methodology described in Section II-

B-(i), supra, I believe to have a total equity value well in excess of the $25 million dollar initial 

balance of the DIP Facility to be available on an interim basis, and substantially exceeding any 

potential diminution in the value of the Noteholders’ interests, if any, in the properties.  The 

Adequate Protection Property is set forth as Annex A of the Interim DIP Order (as defined 

below).  In addition, the Debtors are reserving funds sufficient to pay interest on any notes that 

are found to have valid, unavoidable interests with sufficient security to require payment of 

interest.  These Debtors will be authorizing replacement liens and claims as conditional adequate 

protections to the Noteholders to the extent that such investors are found to have properly 

perfected liens securing their claims. 
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64. Further, while the DIP Facility will prime liens held by the Funds, the Funds have 

consented to being primed.  The Funds have so consented based on their recognition that the 

provision of the facility in and of itself provides adequate protection to the Funds, because only 

through priming can the Funds gain access to the substantial liquidity necessary to preserve and 

enhance the value of the properties that serve as collateral for the Funds’ primary assets.   

 Proposed Restructuring Efforts B.

65. Through these Chapter 11 Cases, the Debtors plan to operate in the ordinary 

course of their business, subject to the oversight of the Independent Manager and the Chief 

Restructuring Officer (each through WGC Independent Manager).  Following its pre-petition 

internal restructuring, concurrent with its operation in bankruptcy the Debtors will further 

restructure their corporate organization so that the rights of the investors to benefit from the 

development of the properties that are owned and developed by the Debtors will be as reflected 

in the company’s business plan disclosures.  Through this process, the Debtors intend to address 

the substance of any pending investigations, complaints or litigation related to the Woodbridge 

Group Enterprise’s past fundraising practices and to negotiate and settle disputes with any 

investors or regulators, including the SEC, with respect to the Woodbridge Group Enterprise’s 

past conduct.   

66. The Debtors intend that within a year of the Petition Date, they will be able to 

confirm a plan of reorganization that ensures that its future capital structure, fundraising and 

other conduct will be in strict compliance with all of its commitments and regulatory obligations, 

and that the Debtors will maximize recoveries for their many constituents.   

 Proposed Postpetition Financing and Cash Flow Projections C.
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67. The Cash Flow Projections were prepared at my direction and represent a 

reasonable estimate of the Debtors’ projected cash flow needs over the next thirteen weeks.  As 

shown in the Cash Flow Projections, without the immediate ability to use all available cash 

collateral and immediate access to debtor-in-possession financing, the Debtors will not have 

sufficient funds to, among other things, pay suppliers and employees and fund other operational 

costs. 

68. The Debtors seek bankruptcy protection to obtain breathing space in order to 

continue to assess the value of their real estate portfolio, liquidate their creditors’ claims and 

propose a plan of reorganization that will maintain the Debtors’ business as a going concern and 

seek to maximize recoveries for all of the Debtors’ stakeholders. 

 FIRST DAY PLEADINGS V.

69. To enable the Debtors to operate effectively and minimize potential adverse 

effects from the commencement of the Chapter 11 Cases, the Debtors have requested certain 

relief through the First Day Pleadings filed with the Bankruptcy Court concurrently herewith.  

The Debtors respectfully request that this Court enter the proposed orders granting the relief 

requested in such First Day Pleadings.  I believe that the relief sought in each of the First Day 

Pleadings (a) is vital to the Debtors’ transition to, and operation in, chapter 11 with minimal 

interruption or disruption to their businesses or loss of productivity or value, and (b) is necessary 

to avoid immediate and irreparable harm to the Debtors businesses.  

70. The First Day Pleadings that are sought to be heard at the First Day hearing in 

these Chapter 11 Cases are:  

1. Debtors’ Motion for Entry of an Order Directing the Joint Administration 
of the Debtors’ Chapter 11 Cases; 
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2. Debtors’ Application for an Order Appointing Garden City Group, LLC 
as Claims and Noticing Agent for the Debtors Pursuant to 28 U.S.C. 
§ 156(c), 11 U.S.C. § 105(a), and Local Rule 2002-1(f) Nunc Pro Tunc to 
the Petition Date;  

3. Debtors’ Motion for Interim and Final Orders (A) Prohibiting Utility 
Providers from Altering, Refusing, or Discontinuing Service; 
(B) Approving the Debtors’ Proposed Adequate Assurance of Payment for 
Postpetition Services; and (C) Establishing Procedures for Resolving 
Requests for Additional Adequate Assurance of Payment; 

4. Debtors’ Motion for Order (A) Authorizing Continuation of, and Payment 
of Prepetition Obligations Incurred in the Ordinary Course of Business in 
Connection with, Various Insurance Policies, and (B) Authorizing Banks 
to Honor and Process Checks and Electronic Transfer Requests Related 
Thereto; 

5. Debtors’ Motion for Entry of an Order (I) Authorizing, But Not Directing, 
the Debtors to Pay Certain Prepetition Taxes and Fees and (II) Granting 
Related Relief; 

6. Debtors’ Motion for Entry of an Order (A) Authorizing Payment of 
Certain Prepetition Workforce Claims, Including Wages, Salaries, and 
Other Compensation; (B) Authorizing Payment of Certain Employee 
Benefits and Confirming Right to Continue Employee Benefits on 
Postpetition Basis; (C) Authorizing Reimbursement to Employees for 
Expenses Incurred Prepetition; (D) Authorizing Payment of Withholding 
and Payroll-Related Taxes; (E) Authorizing Payment of Workers’ 
Compensation Obligations; and (F) Authorizing Payment of Prepetition 
Claims Owing to Administrators and Third Party Providers; 

7. Debtors’ Motion for Entry of an Order, Pursuant to Sections 105(a), 
363(b), 503(b)(9), 1107(a), and 1108 of the Bankruptcy Code, Authorizing 
the Debtors to Pay Prepetition Claims of Critical Vendors and 
Authorizing Banks to Honor and Process Checks and Electronic Transfer 
Requests Related to the Foregoing; 

8. Debtors’ Motion for an Order (A) Authorizing the Debtors to Pay, in the 
Ordinary Course of Business, Claims for Goods Ordered Prepetition and 
Delivered Postpetition; (B) Authorizing the Debtors to Pay Certain 
Prepetition Claims of Shippers, Warehousemen, 
Mechanic’s/Materialman’s Lien Claimants, and Joint Check 
Beneficiaries; and (C) Authorizing Financial Institutions to Honor and 
Process Related Checks and Transfers; 

Case 17-51891-KJC    Doc 1-5    Filed 12/28/17    Page 30 of 158



  

30 

01:22617332.3 

9. Debtors’ Motion For Interim and Final Orders Authorizing Payment of 
their Obligations to Homeowner Associations, Condominium 
Associations, and Other Community Organizations; 

10. Debtors’ Motion for an Order Authorizing (A) the Maintenance of Cash 
Management System; (B) Maintenance of the Existing Bank Accounts; 
(C) Continued Use of Existing Business Forms; and (D) Continued 
Performance of Intercompany Transactions in the Ordinary Course of 
Business and Grant of Administrative Expense Status for Postpetition 
Intercompany Claims; and 

11. Debtors’ Motion for Interim and Final Orders (I) Pursuant to 11 U.S.C. 
§§ 105, 361, 362, 363, 364, 507, and 552 Authorizing Debtors to 
(A) Obtain Postpetition Secured Financing, (B) Use Cash Collateral, 
(C) Grant Adequate Protection to Prepetition Secured Parties; 
(II) Modifying the Automatic Stay; (III) Scheduling a Final Hearing 
Pursuant to Bankruptcy Rules 4001(b) and 4001(c); and (IV) Granting 
Related Relief (the “DIP Motion”) 

71. I have reviewed each of the First Day Pleadings (including the exhibits and 

schedules attached thereto) listed above, and, to the best of my knowledge, I believe that the 

facts set forth in the First Day Pleadings are true and correct.  If I were called upon to testify, I 

could and would, based on the foregoing, testify competently to the facts set forth in each of the 

First Day Pleadings. 

72. Furthermore, as a result of my personal knowledge, information supplied to me by 

other members of Debtors’ management (including the Independent Manager) and from my 

colleagues that perform services for the Debtors, from my review of relevant documents, or upon 

my opinion based upon my experience, discussions with the Debtors’ advisors and knowledge of 

the Debtors’ operations and financial condition, I believe the relief sought in the First Day 

Pleadings is necessary for the Debtors to effectuate a smooth transition into chapter 11 

bankruptcy, to avoid immediate and irreparable harm to their businesses and estates, and is in the 

best interests of the Debtors’ creditors, estates and other stakeholders.    
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In conclusion, for the reasons stated herein and in each First Day Pleading, I respectfully 

request that each First Day Pleading be granted in its entirety, together with such other and 

further relief as the Court deems just and proper.  Pursuant to 28 U.S.C. § 1746, I declare under 

penalty of perjury that the foregoing is true and correct to the best of my knowledge, information, 

and belief. 

Dated: December 4, 2017 /s/ Lawrence R. Perkins 
 Lawrence R. Perkins 

CEO & Founder 
SierraConstellation Partners LLC 
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A-1 Collateral Filers 

# PropCo HoldCo
1 Addison Park Investments, LLC H31 Addison Park Holding Company, LLC
2 Bluff Point Investments, LLC H20 Bluff Point Holding Company, LLC
3 Summit Cut Investments, LLC H47 Summit Cut Holding Company, LLC
4 Lilac Meadow Investments, LLC H6 Lilac Meadow Holding Company, LLC
5 Diamond Cove Investments, LLC H76 Diamond Cove Holding Company, LLC
6 Heilbron Manor Investments, LLC H66 Heilbron Manor Holding Company, LLC
7 Thornbury Farm Investments, LLC H65 Thornbury Farm Holding Company, LLC
8 Sagebrook Investments, LLC M62 Sagebrook Holding Company, LLC
9 Imperial Aly Investments, LLC H74 Imperial Aly Holding Company, LLC
10 Gravenstein Investments, LLC H26 Gravenstein Holding Company, LLC
11 Silver Maple Investments, LLC H30 Silver Maple Holding Company, LLC
12 Goosebrook Investments, LLC M68 Goosebrook Holding Company, LLC
13 Elstar Investments, LLC H25 Elstar Holding Company, LLC
14 Hornbeam Investments, LLC H35 Hornbeam Holding Company, LLC
15 Silk City Investments, LLC H11 Silk City Holding Company, LLC
16 Hollyline Owners, LLC Hollyline Holdings, LLC
17 Crowfield Investments, LLC M63 Crowfield Holding Company, LLC
18 Centershot Investments, LLC M25 Centershot Holding Company, LLC
19 Graeme Park Investments, LLC H68 Graeme Park Holding Company, LLC
20 Mason Run Investments, LLC M73 Mason Run Holding Company, LLC
21 Pinney Investments, LLC M70 Pinney Holding Company, LLC
22 Drawspan Investments, LLC M22 Drawspan Holding Company, LLC
23 Doubleleaf Investments, LLC M15 Doubleleaf Holding Company, LLC
24 White Birch Investments, LLC H12 White Birch Holding Company, LLC
25 Lincolnshire Investments, LLC M17 Lincolnshire Holding Company, LLC
26 Arlington Ridge Investments, LLC H2 Arlington Ridge Holding Company, LLC
27 Bay Village Investments, LLC H13 Bay Village Holding Company, LLC

Schedule A-1: Collateral First Day Filers
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A-2 Non Coll Filers

# PropCo HoldCo

1 Sturmer Pippin Investments, LLC H36 Sturmer Pippin Holding Company, LLC

2 Grand Midway Investments, LLC H61 Grand Midway Holding Company, LLC

3 Bishop White Investments, LLC H70 Bishop White Holding Company, LLC

4 Goose Rocks Investments, LLC M93 Goose Rocks Holding Company, LLC

5 Pawtuckaway Investments, LLC H4 Pawtuckaway Holding Company, LLC

6 Varga Investments, LLC M74 Varga Holding Company, LLC

7 Winding Road Investments, LLC M94 Winding Road Holding Company, LLC

8 Cablestay Investments, LLC M13 Cablestay Holding Company, LLC

9 Squaretop Investments, LLC M49 Squaretop Holding Company, LLC

10 Eldredge Investments, LLC M71 Eldredge Holding Company, LLC

11 Green Gables Investments, LLC H44 Green Gables Holding Company, LLC

12 Riley Creek Investments, LLC M75 Riley Creek Holding Company, LLC

13 Craven Investments, LLC H56 Craven Holding Company, LLC

14 Chestnut Investments, LLC M79 Chestnut Company, LLC

15 Chestnut Ridge Investments, LLC H5 Chestnut Ridge Holding Company, LLC

16 Longbourn Investments, LLC M40 Longbourn Holding Company, LLC

17 Rising Sun Investments, LLC H59 Rising Sun Holding Company, LLC

18 Willow Grove Investments, LLC H52 Willow Grove Holding Company, LLC

19 Cannington Investments, LLC M31 Cannington Holding Company, LLC

20 Emerald Lake Investments, LLC H19 Emerald Lake Holding Company, LLC

21 Pemberley Investments, LLC M38 Pemberley Holding Company, LLC

22 Carbondale Glen River Mesa, LLC Crystal Valley Holdings, LLC 

23 Old Maitland Investments, LLC H55 Old Maitland Holding Company, LLC

24 Donnington Investments, LLC M9 Donnington Holding Company, LLC

25 Mountain Spring Investments, LLC M67 Mountain Spring Holding Company, LLC

26 Clover Basin Investments, LLC M45 Clover Basin Holding Company, LLC

Schedule A-2: Non Collateral First Day Filers
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A-2 Non Coll Filers

# PropCo HoldCo

Schedule A-2: Non Collateral First Day Filers

27 Summerfree Investments, LLC H21 Summerfree Holding Company, LLC

28 Pepperwood Investments, LLC M95 Pepperwood Holding Company, LLC

29 Zestar Investments, LLC H29 Zestar Holding Company, LLC

30 Gateshead Investments, LLC M10 Gateshead Holding Company, LLC

31 Beech Creek Investments, LLC H46 Beech Creek Holding Company, LLC

32 Baleroy Investments, LLC H58 Baleroy Holding Company, LLC

33 Moravian Investments, LLC H60 Moravian Holding Company, LLC

34 Quarterpost Investments, LLC M34 Quarterpost Holding Company, LLC

35 Topchord Investments, LLC M37 Topchord Holding Company, LLC

36 Silverthorne Investments, LLC M41 Silverthorne Holding Company, LLC

37 Springline Investments, LLC M36 Springline Holding Company, LLC

38 Derbyshire Investments, LLC M39 Derbyshire Holding Company, LLC

39 215 North 12th Street, LLC

40 Dollis Brook Investments, LLC M32 Dollis Brook Holding Company, LLC

41 Archivolt Investments, LLC M26 Archivolt Holding Company, LLC

42 Carbondale Glen Sundance Ponds, LLC

43 Fieldpoint Investments, LLC M24 Fieldpoint Holding Company, LLC

44 Anchorpoint Investments, LLC M11 Anchorpoint Holding Company, LLC

45 White Dome Investments, LLC M43 White Dome Holding Company, LLC

46 Carbondale Spruce 101, LLC

47 Carbondale Glen Lot A-5, LLC

48 Arrowpoint Investments, LLC M19 Arrowpoint Holding Company, LLC

49 Hackmatack Investments, LLC M87 Hackmatack Hills Holding Company, LLC

50 Bramley Investments, LLC H40 Bramley Holding Company, LLC

51 Hazelpoint Investments, LLC M80 Hazelpoint Holding Company, LLC

52 Broadsands Investments, LLC M28 Broadsands Holding Company, LLC
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# PropCo HoldCo

Schedule A-2: Non Collateral First Day Filers

53 Pinova Investments, LLC H23 Pinova Holding Company, LLC

54 Seven Stars Investments, LLC H54 Seven Stars Holding Company, LLC

55 Thunder Basin Investments, LLC M60 Thunder Basin Holding Company, LLC

56 Papirovka Investments, LLC H22 Papirovka Holding Company, LLC

57 Lenni Heights Investments, LLC H43 Lenni Heights Holding Company, LLC

58 Haralson Investments, LLC H39 Haralson Holding Company, LLC

59 Monadnock Investments, LLC H16 Monadnock Holding Company, LLC

60 Dixville Notch Investments, LLC H14 Dixville Notch Holding Company, LLC

61 Pemigewasset Investments, LLC H17 Pemigewasset Holding Company, LLC

62 Mutsu Investments, LLC H38 Mutsu Holding Company, LLC

63 Newville Investments, LLC M91 Newville Holding Company, LLC

64 Lonetree Investments, LLC M54 Lonetree Holding Company, LLC

65 Black Locust Investments, LLC H28 Black Locust Holding Company, LLC

66 Crystal Woods Investments, LLC M92 Crystal Woods Holding Company, LLC

67 Mt. Holly Investments, LLC M83 Mt. Holly Holding Company, LLC

68 Steele Hill Investments, LLC M86 Steele Hill Holding Company, LLC

69 Strawberry Fields Investments, LLC H9 Strawberry Fields Holding Company, LLC

70 Grumblethorpe Investments, LLC H41 Grumblethorpe Holding Company, LLC

71 Mineola Investments, LLC M61 Mineola Holding Company, LLC

72 Glenn Rich Investments, LLC M85 Glenn Rich Holding Company, LLC

73 Merrimack Valley Investments, LLC M90 Merrimack Valley Holding Company, LLC

74 Idared Investments, LLC H37 Idared Holding Company, LLC

75 Carbondale Glen Lot SD-23, LLC

76 Black Bass Investments, LLC H53 Black Bass Holding Company, LLC

77 Dogwood Valley Investments, LLC H7 Dogwood Valley Holding Company, LLC

78 Old Carbon Investments, LLC H51 Old Carbon Holding Company, LLC
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# PropCo HoldCo

Schedule A-2: Non Collateral First Day Filers

79 Stepstone Investments, LLC M5 Stepstone Holding Company, LLC

80 Carbondale Glen Lot SD-14, LLC

81 Carbondale Glen Mesa Lot 19, LLC

82 Carbondale Glen Sweetgrass Vista, LLC

83 Vallecito Investments, LLC M48 Vallecito Holding Company, LLC

84 Castle Pines Investments, LLC M53 Castle Pines Holding Company, LLC

85 Chaplin Investments, LLC M76 Chaplin Holding Company, LLC

86 Franconia Notch Investments, LLC M88 Franconia Notch Holding Company, LLC

87 Grenadier Investments, LLC H27 Grenadier Holding Company, LLC

88 Melody Lane Investments, LLC H8 Melody Lane Holding Company, LLC

89 Ridgecrest Investments, LLC M57 Ridgecrest Holding Company, LLC

90 Wildernest Investments, LLC M44 Wildernest Holding Company, LLC

91 Arborvitae Investments, LLC H32 Arborvitae Holding Company, LLC

92 Carbondale Glen Lot GV-13, LLC

93 Owl Ridge Investments, LLC M46 Owl Ridge Holding Company, LLC

94 Wetterhorn Investments, LLC M50 Wetterhorn Holding Company, LLC

95 Daleville Investments, LLC M72 Daleville Holding Company, LLC

96 Bear Brook Investments, LLC H15 Bear Brook Holding Company, LLC

97 Bowman Investments, LLC H49 Bowman Holding Company, LLC

98 Carbondale Glen Lot E-24, LLC

99 Coffee Creek Investments, LLC M51 Coffee Creek Holding Company, LLC

100 Stayman Investments, LLC H24 Stayman Holding Company, LLC

101 Brise Soleil Investments, LLC M27 Brise Soleil Holding Company, LLC

102 Brynderwen Investments, LLC M29 Brynderwen Holding Company, LLC

103 Crossbeam Investments, LLC M14 Crossbeam Holding Company, LLC
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# PropCo HoldCo

Schedule A-2: Non Collateral First Day Filers

104 Haffenburg Investments, LLC M56 Haffenburg Holding Company, LLC

105 Ironsides Investments, LLC M99 Ironsides Holding Company, LLC

106 Red Woods Investments, LLC M97 Red Woods Holding Company, LLC

107 Harringworth Investments, LLC M33 Harringworth Holding Company, LLC
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B Filers (Other Trust Subs)

# Entity Name

1 Woodbridge Investments, LLC
2 Woodbridge Capital Investments, LLC
3 Carbondale Sundance Lot 15, LLC

4 Carbondale Sundance Lot 16, LLC

Schedule B: Other First Day Filers
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C Non-Filers (Non Trust)

# Entity Name

1 WFS Holding Company, LLC

Schedule C: Other Non First Day Filers
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D Brokerage Non Filers

# Entity Name
1 Riverdale Funding, LLC 

2 Woodbridge Realty of Colorado, LLC

3 Mercer Vine,  Inc.

Schedule D: Brokerage Non Filers
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E Inactive Non Filers

# PropCo / Direct Sub HoldCo
1 1336, LLC

2 14068 Davana Holding Company, LLC

3 14068 Davana Terrace, LLC

4 15672 Castlewoods Drive, LLC

5 15672 Castlewoods Owners, LLC

6 15714 Castlewoods Drive, LLC

7 15714 Castlewoods Owners, LLC

8 Woodbridge Lending Fund 1, LLC 81 A Plus Holdings, LLC 

9 Archstone Investments, LLC 82 M1 Archstone Holding Company, LLC

10 Ashburton Way Investments, LLC 83 H88 Ashburton Way Holding Company, LLC

11 Atalaya Circle Investments, LLC 84 H79 Atalaya Circle Holding Company, LLC

12 Bearingside Investments, LLC 85 M12 Bearingside Holding Company, LLC

13 Bellmire Investments, LLC 86 M47 Bellmire Holding Company, LLC

14 Birchwood Manor Investments, LLC 87 H85 Birchwood Manor Holding Company, LLC

15 Boiling Spring Investments, LLC 88 M81 Boilling Spring Holding Company, LLC

16 Bonifacio Hill Investments, LLC 89 H86 Bonifacio Hill Holding Company, LLC

17 Bowstring Investments, LLC 90 M20 Bowstring Holding Company, LLC

18 Breckenridge Investments, LLC 91 M7 Breckenridge Holding Company, LLC

19 Breckenridge, LLC

20 Caisson Investments, LLC 92 M2 Caisson Holding Company, LLC

21 Calder Grove Investments, LLC 93 M30 Calder Grove Holding Company, LLC

22 Calendonia Circle Investments, LLC

23 California Commercial Lenders, LLC 94 H71 Calendonia Circle Holding Company, LLC

24 Cantilever Investments, LLC 95 M3 Cantilever Holding Company, LLC

25 Carbondale Glen Lot E-15, LLC

26 Carbondale Glen Lot E-38, LLC

27 Carbondale Glen Lot E-8, LLC

Schedule E: Inactive Non Filers
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E Inactive Non Filers

# PropCo / Direct Sub HoldCo

28 Carbondale Glen Lot GV-6, LLC

29 Carbondale Glen Lot IS - 11, LLC

30 Casper Falls Investments, LLC 96 M59 Casper Falls Holding Company, LLC

31 Clementina Park Investments, LLC 97 H72 Clementina Park Holding Company, LLC

32 Cliff Park Investments, LLC 98 H57 Cliff Park Holding Company, LLC

33 Conneaut Lake Investments, LLC 99 H69 Conneaut Lake Holding Company, LLC

34 Copper Sands Investments, LLC 100 H87 Copper Sands Holding Company, LLC

35 Crestmark Investments, LLC 101 M21 Crestmark Holding Company, LLC

36 Crosskeys Investments, LLC 102 M8 Crosskeys Holding Company, LLC

37 Dixmont State Investments, LLC 103 H63 Dixmont State Holding Company, LLC

38 DVDO Design, LLC

39 DVDO Holding Company, LLC

40 Elm City Investments, LLC 104 M98 Elm City Holding Company, LLC

41 Evergreen Way Investments, LLC 105 H3 Evergreen Way Holding Company, LLC

42 Foxridge Investments, LLC 106 M69 Foxridge Holding Company, LLC

43 Fulton Underwood, LLC

44 Glenhaven Heights Investments, LLC 107 H73 Glenhaven Heights Holding Company, LLC

45 Golden Gate Investments, LLC 108 H81 Golden Gate Holding Company, LLC

46 Graywater Investments, LLC 109 M78 Graywater Holding Company, LLC

47 Great Sand Investments, LLC 110 M55 Great Sand Holding Company, LLC

48 Harbor Point Investments, LLC 111 H90 Harbor Point Holding Company, LLC

49 Hays Investments, LLC 112 M64 Hays Holding Company, LLC

50 Hillview Investments, LLC 113 H42 Hillview Holding Company, LLC

51 Holly Park Investments, LLC 114 H84 Holly Park Holding Company, LLC

52 Holmesburg Investments, LLC 115 H62 Holmesburg Holding Company, LLC

53 Ingleside Path Investments, LLC 116 H78 Ingleside Path Holding Company, LLC

54 Irondale Inn Investments, LLC 117 H48 Irondale Inn Holding Company, LLC

55 Ivy Circle, LLC

56 Junipero Serra Investments, LLC 118 H80 Junipero Serra Holding Company, LLC
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E Inactive Non Filers

# PropCo / Direct Sub HoldCo

57 Lockwood Investments, LLC 119 M52 Lockwood Holding Company, LLC

58 New Montgomery Investments, LLC 120 H77 New Montgomery Holding Company, LLC

59 Orchard Mesa Investments, LLC 121 M42 Orchard Mesa Holding Company, LLC

60 Pacific Heights Investments, LLC 122 H75 Pacific Heights Holding Company, LLC

61 Pearmain Investments, LLC 123 H34 Pearman Holding Company, LLC

62 Pembroke Academy Investments, LLC 124 M84 Pembroke Academy Holding Company, LLC

63 Phillipsburg Investments, LLC 125 M65 Phillipsburg Holding Company, LLC

64 Powel House Investments, LLC 126 H67 Powel House Holding Company, LLC

65 RHS Capital, LLC

66 SAC Holding Company of Aspen, LLC

67 SAC Management, LLC

68 Saddlemount Investments, LLC 127 M35 Saddlemount Holding Company, LLC

69 Seacliff Run Holding Company, LLC 128 H83 Seacliff Run Holding Company, LLC

70 Sidespar Investments, LLC 129 M4 Sidespar Holding Company, LLC

71 Sightline Investments, LLC 130 M23 Sightline Holding Company, LLC

72 Silverbaron Investments, LLC 131 H1 Silverbaron Holding Company, LLC

73 Texas Co-Lenders 01, LLC

74 Trestlewood Investments, LLC 132 M6 Trestlewood Holding Company, LLC

75 Twin Pier Investments, LLC 133 M18 Twin Pier Holding Company, LLC

76 U Street Holdings, LLC 134 H82 Van Ness Holding Company, LLC

77 Van Ness Investments, LLC 135 H89 Vista Verde Holding Company, LLC

78 Vista Verde Investments, LLC

79 Winnisquam Investments, LLC 136 M82 Winnisquam Holding Company, LLC

80 Woodbridge Luxury Homes, LLC 137 L1 Luxury Holdings, LLC

138 H45 Harmony Inn Holding Company, LLC

139 H64 Pennhurst Holding Company, LLC
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F Filers (WGC Subs)

# HoldCo Subsidiary of HoldCo

1 Woodbridge Structured Funding, LLC Cuco Settlement, LLC

2 Basswood Holding, LLC

Schedule F: Filers Under Woodbridge Group of Companies
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G-1 Filers (WMF Subs)

# Entity Name

1 Woodbridge Mezzanine Fund 1, LLC

Schedule G-1: Filers Under WMF Management, LLC
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G -2 Non Filers (WMF Subs)

# Entity Name

1 Woodbridge Guarantee, LLC
2 Woodbridge Guarantee Holding, LLC

Schedule G-2: Other Subsidiaries of WMF Management LLC
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H-1 Filers (Fund 1 subs)

# HoldCo

1 Carbondale Glen Lot D-22, LLC
2 Whiteacre Funding, LLC
3 Silverleaf Funding, LLC

Schedule H-1: Other Subsidiaries of WMF Management, LLC
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H-2 Non-Filers (Fund 1 Subs)

# Entity Name

1 Alpine Rose, LLC

Schedule H-2: Non Filers 
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I Non Filers (Fund 4 Subs)

# Entity Name

1 Foothill CL Nominee,  LLC

Schedule I: Subsidiaries of Woodbridge Investment Fund 4
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TRANSITION SERVICES AGREEMENT. 

This TRANSITION SERVICES AGREEMENT (this "Agreement"), is entered 
into by and between Woodbridge Group of Companies, LLC, a Delaware limited liability 
company (the "Company"), on the one hand, and WFS Holding Co LLC, a Delaware limited 
liability company ("Consultant"), on the other hand, as of December 1, 201 7. 

RECITALS 

A. Consultant has significant experience and knowledge with respect to the 
business and operations ofthe Company and its affiliates. 

B. The Company anticipates filing a voluntary petition for relief under the 
provisions of chapter 11 of title 11 of the United States Code (the "Bankruptcy Petition") and 
desires to secure the services of Consultant in order to ensure the continuous smooth and orderly 
conduct of the Company's business. 

C. The Company and Consultant desire to enter into this Agreement setting 
forth the terms and conditions of Consultant's service with the Company. 

D. In consideration of the mutual covenants and agreements hereinafter set 
forth, the Company and Consultant agree as· set forth herein: 

AGREEMENT 

1. AGREEMENT FOR SERVICES. This Agreement shall be in effect for a 
period commencing on December 1, 2017 (the "Effective Date"), and continuing in full force 
and effect until the one-year anniversary of the Effective Date, unless amended or terminated 
earlier pursuant to the terms hereof (the "Initial Term"). After expiration ofthe Initial Term, this 
Agreement will automatically renew for successive twelve (12) month periods, unless amended 
or terminated earlier pursuant to the terms hereof (a "Consecutive Term" and together with the 
Initial Term, the "Term"). During the Term, Consultant agrees to serve as a consultant to the 
Company and to assist the Company in providing the services set forth on Appendix A hereto 
(the "Services"). Consultant agrees that the Services shall be performed by Robert Shapiro as an 
agent ofConsultant, unless the Company consents (which consent may be withheld in the 
Company's sole discretion) in writing in advance to another individual performing the Services 
hereunder on behalf of Consultant (any such person, including Robert Shapiro, an "Approved 
Agent"). 

2. COMPENSATION. During the Term, the Company agrees to pay Consultant 
for the Services a monthly consulting fee of $175,000, for. the provision of services, payable 
monthly in advance (the "Fee"), with the first such monthly payment due concurrently with the 
execution hereof. In addition to the Fee, during the Term, Consultant shall have the right to 
participate, at no expense to the Consultant, in all medical insurance plans maintained by the 
Company from time to time to the extent that Consultant is eligible to participate in such plans in 
accordance with the terms of such plans. In addition, the Company will provide Consultant with 
those resources appropriate, necessary and desirable to the carrying out of the Services, including 
but not limited to, office space, staff assistance and support, and office equipment and 
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electronics. Consultant shall be permitted to use such resources for matters unrelated to the 
Services; provided that Consultant shall compensate the Company for such usage at a market rate 
reasonably agreed between Consultant and the Company (which compensation the Company 
may offset against any amounts otherwise payable to Consultant). Consultant understands and 
acknowledges that the remuneration described in this Section 2 of this Agreement shall be in lieu 
of any and all other compensation, benefits and plans for the Services. 

3. EXPENSES. Upon submission of itemized expense statements in the manner 
specified by the Company, Consultant shall be entitled to reimbursement for reasonable travel 
and other reasonable business expenses duly incurred by Consultant in the performance of his 
duties under this Agreement, subject to the terms and conditions of the Company's expense 
reimbursement policy as in effect from time to time. 

4. INDEPENDENT CONTRACTOR. Consultant shall perform the Servicesas an 
independent contractor and shall not be deemed an employee of the Company or any of its 
affiliates. Accordingly, the Company will not withhold federal or state income, social security, 
or other taxes from the Fee paid under the terms of this Agreement, unless otherwise required by 
law. Consultant agrees that Consultant will be fully and solely responsible for any income or 
other tax liability imposed on Consultant in its capacity as an "independent contractor." 

5. CONSULT ANT'S BUSINESS ACTIVITIES. The parties agree and 
understand that the services performed by Consultant under this .Agreement will require 
Cons.ultant to engage in full-time efforts for the Company. 

6. TERMINATION OF SERVICE. The Tenn and Services shall only be 
terminable by the Company (i) at the termination of the Initial Term or a Consecutive Term, with 
thirty (30) days' prior written notice thereof, or (ii) at any time for "Cause". The Term and 
Services may be terminated by Consultant at any time, with thirty (30) days' prior written notice 
thereof. In the event of any termination of the Term and this Agreement, the obligations of the 
Company and the rights of Consultant under this Agreement shall terminate, except that the 
Company shall pay to Consultant the Fee and amounts otherwise due and payable under this 
Agreement on or before such termination. For purposes of this Agreement, "Cause" means: (A) 
a breach of this Agreement by Consultant and such breach, if curable, has not been cured within 
ten (10) business days following Consultant's receipt of written notice thereof from the 
Company specifying in reasonable detail the nature and terms of such breach; (B) action by the 
Consultant, including any Approved Agent, constituting gross negligence, willful misconduct, 
bad faith, reckless disregard of its duties in connection with the performance of any Services, as 
determined by the Company in its good faith discretion; or (C) the engagement by the Consultant 
(as determined in the good faith discretion of the Company), including any Approved Agent, in 
any fraudulent, dishonest or other acts of moral turpitude with respect to the Company in 
connection with the performance of any Services. For the avoidance of doubt, no action or state 
of facts that occurred or existed prior to the date hereof, nor Consultant (or any Approved Agent) 
exercising any rights protected under the United States Constitution after the date hereof, shall 
constitute "Cause." The parties acknowledge that, in the event the Company were to terminate 
this Agreement or the Term and Services hereunder prior to the expiration of the Initial Term or 
then-applicable Consecutive Term for any reason other than for "Cause," the actual damages of 
Consultant would be difficult to accurately determine, and accordingly, the parties agree that, in 
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such event, Consultant shall be entitled to liquidated damages equal to the aggregate amount of 
the Fee that would be payable for six months of Services hereunder, which the parties 
acknowledge and agree constitute a reasonable estimate of the damages Consultant would suffer 
as a result of such termination. 

7. ASSIGNMENT AND TRANSFER. Consultant's rights and obligations under 
this Agreement shall not be transferable by assignment or otherwise, and any purported 
assignment, transfer or delegation thereof shall be void. This Agreement shall inure to the 
benefit of, and be enforceable by, any purchaser of substantially all of the Company's assets, any 
corporate successor to the Company or any assignee thereof. 

8. NO INCONSISTENT OBLIGATIONS. Consultant is aware of no obligations, 
legal or otherwise, inconsistent with the terms of this Agreement or with his undertaking service 
with the Company. Consultant will not disclose to the Company, or use, or induce the Company 
to use, any proprietary information or trade secrets of others. 

9. NEGOTIATION. The Company acknowledges that the terms of this Agreement 
are the result of an arms' -length negotiation between the Company, which is managed and 
controlled solely by WGC Independent Manager LLC (the "Independent Manager"), and 
Consultant, and in connection with such negotiation, the Independent Manager reviewed relevant 
information regarding the market for the Services, which informed the Independent Manager's 
business judgment that the terms of this Agreement are fair and consistent with such market. 

10. BANKRUPTCY PROCEEDINGS. In the event that any action is brought in 
connection with the Bankruptcy Petition to avoid,. reject or otherwise terminate or amend the 
rights and obligations of the parties pursuant to this Agreement, the Company agrees that it shall 
use all commercially reasonable efforts to take, or cause to be taken, at the Company's cost and 
expense, all appropriate action to do, or cause to be done, all things necessary, proper or 
advisable to defend the enforceability of this Agreement and to prevent any such avoidance, 
rejection, termination or amendment. Consultant shall reasonably cooperate and assist the 
Company in defending and resolving such action. 

11. MISCELLANEOUS. 

11.1 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of California. 

11.2 Entire Agreement. This Agreement contains the entire agreement and 
understanding between the parties hereto, as well as Robert Shapiro, and supersedes any prior or 
contemporaneous written or oral agreements between them respecting the subject matter hereof. 

11.3 Amendment. This Agreement may be amended only by a writing signed 
by Consultant and by a duly authorized representative of the Company. 

11.4 Severability. If any term, provision, covenant or condition of this 
Agreement, or the application thereof to any person, place or circumstance, shall be held to be 
invalid, unenforceable or void, the remainder of this Agreement and such term, provision, 
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covenant or condition as applied to other persons, places and circumstances shall remain in full 
force and effect. 

11.5 Construction. The headings and captions of this Agreement are provided 
for convenience only and are intended to have no effect in construing or interpreting this 
Agreement. The language in all parts of this Agreement shall be in all cases construed according 
to its fair meaning and not strictly for oragainst the Company or Consultant. 

11.6 Rights Cumulative. The rights and remedies provided by this Agreement 
are cumulative, and the exercise of any right or remedy by either party hereto (or by its 
successor), whether pursuant to this Agreement, to any other agreement, or to law, shall not 
preclude or waive its right to exercise any or all other rights and remedies. 

11.7 Nonwaiver. No failure or neglect of either party hereto in any instance to 
exercise any right, power or privilege hereunder or under law shall constitute a waiver of any 
other right, power or privilege or of the same right, power or privilege inany other instance. All 
waivers by either party hereto must be contained in a written instrument signed by the party to be 
charged and, in the case of the Company, by an officer of the Company (other than Consultant) 
or other person duly authorized by the Company. 

11.8 Notices. Any notice, request, consent or approval required or permitted to 
be given under this Agreement or pursuant to law shall be sufficient if in writing, and if and 
when sent by certified or registered mail, with postage prepaid, to Consultant's residence (as 
noted in the Company's records), or to the Company's principal office, as the case may be. 

[Signature Page Follows] 

4 

Case 17-51891-KJC    Doc 1-5    Filed 12/28/17    Page 57 of 158



IN WITNESS WHEREOF, the parties hereto have duly executed this 
Agreement as ofthe.first date set forth above. 

THE COMPANY: 

Woodbridge Group of Companies, LLC 

By: WGC Independent Manager LLC 
Its: Manager 

/:~?:~-:> - -
~·/// 

By:-~ 
Name: Lawrence Perkins 
Title: ChiefRestructuring Officer 

CONSULTANT: 

WFS Holding Co 

By: ________ ~--------~--
Name: Robert Shapiro 
Title: Manager 
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APPENDIX A 

Services 

1. Advice on the development of the estate properties as it relates to construction, 
design, marketing and purchase and selling strategy, including: 

a. Monitoring and advising with respect to brokers; 
b. Monitoring and advising with respect to the project managers developing 

properties; 
c. Visiting properties in California and Colorado to monitor construction 

progress; 
d. Monitoring contractors and architects; 
e. Monitoring and negotiating renovation contracts; 
f. Monitoring litigation and foreclosures; 
g. Overseeing and managing relationship with Mercer Vine, Inc. and 

Riverdale Funding, LLC. 
2. Advice on the investments and capitalization of the Company and its funds, 

including: 
a. Monitoring litigation and foreclosure actions related to the debt owned by 

the funds; 
b. Identifying new real estate projects in which to invest; 
c. Identifying new loan opportunities; 
d. Meeting with investment bankers and lenders to assist in raising capital for 

the Company's business. 
3. Support related to Company employees and outside consultants, including 

·monitoring and advising with respect to the management thereof. 
4. Support in research related to the Company's historical business practices, 

including: 
a. Investigating and evaluating lender's claims against the Company; 
b. Assisting the Manager of the Company in understanding the past operation 

of the Company. · 
5. Support and advice related to potential buyers of Company assets, either under 

way or that have previously expressed interest, including: 
a. Identifying and negotiating with potential buyers; 
b. Monitoring brokers. 

6. Meeting regularly with the Manager and Chief Restructuring Officer of WGC 
Independent Manager LLC with respect to the operation of the Company's 
business. 
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Exhibit C 
 

Forbearance Agreement 
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Exhibit D 

First Subordination, Non-Disturbance, and Attornment Agreement  
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Exhibit E 
 

Second Subordination, Non-Disturbance, and Attornment Agreement  
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ACTION BY WRITTEN CONSENT 
OF THE 

SOLE MEMBER OF 
WOODBRIDGE GROUP OF COMPANIES, LLC 

AND CERTAIN AFFILIATES 

and 

AMENDMENT OF LLC AGREEMENTS 

December 1, 2017 

Each of the undersigned, being either the sole member(the "Member") of one or more of 
the limited liability companies whose names are set forth on Schedule 1 attached hereto (each, a 
"Company" and collectively, the "Companies") or a Company, in each case in accordance with 
each Company's LLC Agreement (as hereinafter defined) and with the applicable limited 
liability company laws of the jurisdiction of formation of each Company (the "LLC Laws"), 
hereby consents to and approves the adoption of the following resolutions and each and every 
action effected thereby or pursuant thereto by written consent as if such actions had been taken at 
a meeting of the sole member of each such Company. 

APPOINTMENT OF INDEPENDENT MANAGER OF THE COMPANIES 

\VHEREAS, such Member has reviewed and considered materials presented by legal and 
financial advisors of the Companies regarding the potential liabilities of the Companies, the 
strategic alternatives available to it, and the impact of the foregoing on the business of the 
Companies; 

WHEREAS, pursuant to the limited liability company agreement, operating agreement, 
or other governing agreement (each an "LLC Agreement"), as applicable, of each Company, 
such Company shall be managed by one Manager (as defined in the applicable LLC Agreement), 
the Member of such Company may remove the Manager of such Company, and the Member of 
such Company may unilaterally appoint a successor Manager for such Company; 

WHEREAS, the Member of each of the Companies has determined it to be in the best 
interests of each such Company, its creditors, members and other stakeholders to appoint a 
Manager that is disinterested and independent to consider, review, negotiate and approve any 
strategic alternatives available to such Company, and the impact of the foregoing on the business 
and stakeholders of such Company; 

WHEREAS, each such Member has determined that Beilinson Advisory Group LLC 
("Beilinson") is disinterested and independent; 

WHEREAS, WGC Independent Manager LLC, a Delaware limited liability company 
("Independent Manager"), has been created with Beilinson as its sole manager with the full, 
exclusive and complete power to manage and control the business and affairs of Independent 
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Manager pursuant to the Limited Liability Company Agreement of Independent Manager, dated 
as of December 1, 201 7, attached hereto as Exhibit A; 

WHEREAS, the Member of Woodbridge Group of Companies, LLC ("Woodbridge") 
has reviewed the proposed engagement letter by and between Beilinson and Woodbridge in the 
form attached hereto as Exhibit B (the "Beilinson Engagement Letter") and has determined it to 
be in the best interests of Woodbridge and its stakeholders for Woodbridge to enter into the 
Beilinson Engagement Lett,er and to consummate the transactions contemplated thereby; and 

WHEREAS, the Member of each of the Companies has determined it to be in the best 
interests of each such Company, its creditors,. members and other stakeholders to remove the 
existing Manager of such Company and to appoint Independent Manager as the Manager of such 
Company. 

NOW, THEREFORE, BE IT RESOLVED, that the form, terms and -provisions of the 
Beilinson Engagement Letter be, and they hereby are, approved, and that the existing Manager of 
Woodbridge be, and hereby is, authorized and directed to execute and deliver the Beilinson 
Engagement Letter in the name and on behalf of Woodbridge. 

RESOLVED FURTHER, that, immediately following the execution and delivery of the 
Beilinson Engagement Letter, the existing Manager of each Company be, and hereby is, removed 
from its positions as Manager of such Company; and 

RESOLVED FURTHER, that Independent Manager be, and hereby is, appointed as the 
Manager of each Company, and shall have all rights and powers afforded to the Manager under 
the organizational documents of such Company and the LLC Laws, until its successor shall be 
duly appointed by the Member. 

AMENDMENT OF OPERATING AGREEMENTS OF THE COMPANIES 

WHEREAS, pursuant to the respective LLC Agreements of each Company, the LLC 
Agreement of such Company may be amended by a written instrument adopted and executed by 
the Member of such Company and the Company; and 

WHEREAS, the Member of each Company and each such Company desire to amend the 
LLC Agreement of such Company as set forth herein. 

NOW, THEREFORE, BE IT RESOLVED, that prior to the appointment of the 
Independent Manager as the Manager of each Company as set forth above, each Company and 
the Member of such Company hereby amend the LLC Agreement of such Company to provide 
that, notwithstanding any provision of the LLC Agreement of such Company to the contrary, no 
member of such Company shall cease to be a member of such Company upon the happening of 
any of the events set forth in Section 18-304(1) of the LLC Laws of the State of Delaware (or 
any similar provision of the applicable LLC Laws of any State other than Delaware with respect 
to any Company that is existing under the LLC Laws of a State other than the State of 
Delaware); 
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RESOLVED FURTHER, that each Company and the Member of such Company hereby 
amend the LLC Agreement of such Company to provide that, notwithstanding any provision of 
the LLC Agreement of such Company to the contrary, there shall be no restrictions on the ability 
of any member of such Company to transfer or assign its membership interest in the Company or 
its rights and obligations under the LLC Agreement of such Company; 

RESOLVED FURTHER, that each Company and the Member of such Company hereby 
amend the LLC Agreement of such Company to provide that, notwithstanding any provision of 
the LLC Agreement of such Company to the contrary, such Company may put into effect and 
carry out any decrees and orders of a court or judge having jurisdiction over a proceeding 
pursuant to the United States Bankruptcy Code, 11 U.S.C. § 101 etseq., or any successor statute, 
in which proceeding an order for relief has been entered with respect to such Company, and may 
take any action provided or directed by such decrees and orders, in each case without a vote or 
other consent or approval by such Conwany' s managers or members; 

RESOLVED FURTHER, that each Company and the Member of such Company hereby 
amend the LLC Agreement of such Company to provide that, notwithstanding any provision of 
the LLC Agreement of such Company to the contrary, from the filing by such Company of a 
voluntary petition for relief under the provisions of chapter 11 of title 11 of the United States 
Code (the "Bankruptcy Code") until (i) the confirmation of a chapter 11. plan involving such 
Company, (ii) appointment of a chapter 11 trustee or a receiver for such Company, (iii) 
conversion of the bankruptcy case of such Company to a case under chapter 7 of the Bankruptcy 
Code, (iv) dismissal of the bankruptcy case of such Company, or (v) a settlement or dismissal of 
all enforcement actions commenced by the United States Securities and E~change Commission 
against Robert Shapiro, following the appointment of WGC Independent Manager LLC as the 
Manager of the Company, (x) the Manager of such Company may not be removed by the 
Member of such Company and (y) the Member shall not amend, alter, change or repeal such 
operating agreement or any other document governing the formation, management or operation 
of such Company, unless the Manager consents in writing; 

RESOLVED FURTHER, that each Company and the Member of such Company hereby 
amend the LLC Agreement of such Company to provide that, notwithstanding any provision of 
the LLC Agreement of such Company to the contrary, the Manager of such Company shall be an 
intended third-party beneficiary of any provision of such LLC Agreement related to the rights 
and obligations of the Manager; 

RESOLVED FURTHER, that each Company and the Member of such Company hereby 
amend the LLC Agreement of such Company to provide that, n~twithstariding any provision of 
the LLC Agreement of such Company to the contrary, the business and affairs of the Company 
shall be managed by or under the direction of one Manager who shall have the full, exclusive and 
complete power to manager and control the business and affairs of such Company and shall have 
the power to do any and all acts necessary, convenient or incidental to or for the furtherance of 
the purposes of such Company without the consent or approval of the Member of such Company, 
including the power to sell or dispose of any assets of such Company or to file a petition for 
relief under the Bankruptcy Code, and except as otherwise required by law, the Member of such 
Company shall not have any power to manage or control the business and affairs of such 
Company; and 
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RESOLVED, FURTHER, that each Company and the Member of such Company, by 
execution of this Action by Written Consent and Amendment of LLC Agreements, intends that 
this Action by Written Consent and Amendment of LLC Agreements be a written instrument to 
amend the LLC Agreement of each of the respective Companies. 

GENERAL AUTHORITY 

RESOLVED, that any specific resolutions that may be required to have been adopted by 
any Member or any Company in connection with the actions and transactions contemplated by 
the foregoing resolutions be, and they hereby are, adopted, and the proper officers and managers 
be, and each of them actingalone hereby is, authorized to certify as to the adoption of any and all 
such resolutions; 

RESOLVED FURTHER, that all actions heretofore or hereafter taken by any officer or 
manager of any Company in connection with or otherwise in contemplation of the matters 
contemplated by any of the foregoing resolutions be, and they hereby are, approved, ratified and 
affirmed in all respects; and 

RESOLVED FURTHER, that the officers and manager of each Company be, and each 
of them hereby is, authorized, empowered and directed, in the name and on behalf of such 
Company, to take or cause to be taken all actions (including, without limitation, the engagement 
of any third-party and the payment of all fees and expenses) and to execute and deliver all such 
agreements, instruments, certificates, filings and other documents which any officer or manager 
approves as necessary or desirable in connection with the foregoing resolutions, such approval to 
be conclusively evidenced by the taking of any such action or the execution and delivery of any 
such agreement, instrument, certificate or other document by such officer or manager. 

[Remainder of Page Left Intentionally Blank] 
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IN WITNESS WHEREOF, the each of the undersigned has executed this Action by Written 
Consent to be effective as of the date first written above. 

1336, LLC 
14068 DAVANA HOLDING COMPANY, LLC 
14068 DA V ANA TERRACE, LLC 
15672 CASTLEWOODS DRIVE, LLC 
15672 CASTLEWOODS OWNERS, LLC 
15714 CASTLEWOODS DRIVE, LLC 
15714 CASTLEWOODS OWNERS, LLC 
215 NORTH 12TH STREET, LLC 
A PLUS HOLDINGS, LLC 
ADDISON PARK INVESTMENTS, LLC 
ALPINE ROSE, LLC 
ANCHORPOINT INVESTMENTS, LLC 
ARBORVITAE INVESTMENTS, LLC 
ARCHIVOLT INVESTMENTS, LLC 
ARCHSTONE INVESTMENTS, LLC 
ARLINGTON RIDGE INVESTMENTS, LLC 
ARROWPOINT INVESTMENTS, LLC 
ASHBURTON WAY INVESTMENTS, LLC 
ATALAYA CIRCLE INVESTMENTS, LLC 
BALEROY INVESTMENTS, LLC 
BASSWOOD HOLDING, LLC 
BAY VILLAGE INVESTMENTS, LLC 
BEAR BROOK INVESTMENTS, LLC 
BEARINGSIDE INVESTMENTS, LLC 
BEECH CREEK INVESTMENTS, LLC 
BELLMIRE INVESTMENTS, LLC 
BIRCHWOOD MANOR INVESTMENTS, LLC 
BISHOP WHITE INVESTMENTS, LLC 
BLACK BASS INVESTMENTS, LLC 
BLACK LOCUST INVESTMENTS, LLC 
BLUFF POINT INVESTMENTS, LLC 
BOILING SPRING INVESTMENTS, LLC 
BONIFACIO HILL INVESTMENTS, LLC 
BOWMAN INVESTMENTS, LLC 
BOWSTRING INVESTMENTS, LLC 
BRAMLEY INVESTMENTS, LLC 
BRECKENRIDGE INVESTMENTS, LLC 
BRECKENRIDGE, LLC 
BRISE SOLEIL INVESTMENTS, LLC 
BROADSANDS INVESTMENTS, LLC 
BRYNDERWEN INVESTMENTS, LLC 
CABLEST A Y INVESTMENTS, LLC 
CAISSON INVESTMENTS, LLC 
CALDER GROVE INVESTMENTS, LLC 
CALENDONIA CIRCLE INVESTMENTS, LLC 
CALIFORNIA COMMERCIAL LENDERS, LLC 
CANNINGTON INVESTMENTS, LLC 
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CANTILEVER INVESTMENTS, LLC 
CARBONDALE DOOCY, LLC 
CARBONDALE GLEN LOT A-5, LLC 
CARBONDALE GLEN LOT D-22, LLC 
CARBONDALE GLEN LOT E-15, LLC 
CARBONDALE GLEN LOT E-24, LLC 
CARBONDALE GLEN LOT E-38, LLC 
CARBONDALE GLEN LOT E-8, LLC 
CARBONDALE GLEN LOT GV-13, LLC 
CARBONDALE GLEN LOT GV-6, LLC 
CARBONDALE GLEN LOT IS-11, LLC 
CARBONDALE GLEN LOT SD-14, LLC 
CARBONDALE GLEN LOT SD-23, LLC 
CARBONDALE GLEN MESA LOT 19, LLC 
CARBONDALE GLEN RIVER MESA, LLC 
CARBONDALE GLEN SUNDANCE PONDS, LLC 
CARBONDALE GLEN SWEETGRASS VISTA, LLC 
CARBONDALE SPRUCE 101, LLC 
CARBONDALE SUNDANCE LOT 15, LLC 
CARBONDALE SUNDANCE LOT 16, LLC 
CASPER FALLS INVESTMENTS, LLC 
CASTLE PINES INVESTMENTS, LLC 
CENTERSHOT INVESTMENTS, LLC 
CHAPLIN INVESTMENTS, LLC 
CHESTNUT INVESTMENTS, LLC 
CHESTNUT RIDGE INVESTMENTS, LLC 
CLEMENTINA PARK INVESTMENTS, LLC 
CLIFF PARK INVESTMENTS, LLC 
CLOVER BASIN INVESTMENTS, LLC 
COFFEE CREEK INVESTMENTS, LLC 
CONNEAUT LAKE INVESTMENTS, LLC 
COPPER SANDS INVESTMENTS, LLC 
CRAVEN INVESTMENTS, LLC 
CROSSBEAM INVESTMENTS, LLC 
CROSSKEYS INVESTMENTS, LLC 
CROWFIELD INVESTMENTS, LLC 
CRYSTAL VALLEY HOLDINGS, LLC 
CRYSTAL WOODS INVESTMENTS, LLC 
CUCO SETTLEMENT, LLC 
DALEVILLE INVESTMENTS, LLC 
DERBYSHIRE INVESTMENTS, LLC 
DIAMOND COVE INVESTMENTS, LLC 
DIXMONT STATE INVESTMENTS, LLC 
DIXVILLE NOTCH INVESTMENTS, LLC 
DOGWOOD VALLEY INVESTMENTS, LLC 
DOLLIS BROOK INVESTMENTS, LLC 
DONNINGTON INVESTMENTS, LLC 
DOUBLELEAF INVESTMENTS, LLC 
DRA WSPAN INVESTMENTS, LLC 
DVDO DESIGN, LLC 
DVDO HOLDING COMPANY, LLC 
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ELDREDGE INVESTMENTS, LLC 
ELM CITY INVESTMENTS, LLC 
ELSTAR INVESTMENTS, LLC 
EMERALD LAKE INVESTMENTS, LLC 
EVERGREEN WAY INVESTMENTS, LLC 
FIELDPOINT INVESTMENTS, LLC 
FOOTHILL CL NOMINEE, LLC 
FOXRIDGE INVESTMENTS, LLC 
FRANCONIA NOTCH INVESTMENTS, LLC 
FULTON UNDERWOOD, LLC 
GATESHEAD 'INVESTMENTS, LLC 
GLENHAVEN HEIGHTS INVESTMENTS, LLC 
GLENN RICH INVESTMENTS, LLC 
GOLDEN GATE INVESTMENTS, LLC 
GOOSE ROCKS INVESTMENTS, LLC 
GOOSEBROOK INVESTMENTS, LLC 
GRAEME PARK INVESTMENTS, LLC 
GRAND MIDWAY INVESTMENTS, LLC 
GRA VENSTEIN INVESTMENTS, LLC 
GRA YW ATER INVESTMENTS, LLC 
GREAT SAND INVESTMENTS, LLC 
GREEN GABLES INVESTMENTS, LLC 
GRENADIER INVESTMENTS, LLC 
GRUMBLETHORPE !~VESTMENTS, LLC 
Hl SILVERBARON HOLDING COMPANY, LLC 
Hll SILK CITY HOLDING COMPANY, LLC 
H12 WHITE BIRCH HOLDING COMPANY, LLC 
H13 BAY VILLAGE HOLDING COMPANY, LLC 
H14 DIXVILLE NOTCH HOLDING COMPANY, LLC 
H15 BEAR BROOK HOLDING COMPANY, LLC 
H16 MONADNOCK HOLDING COMPANY, LLC 
H17 PEMIGEW ASSET HOLDING COMPANY, LLC 
H19 EMERALD LAKE HOLDING COMPANY, LLC 
H2 ARLINGTON RIDGE HOLDING COMPANY, LLC 
H20 BLUFF POINT HOLDING COMPANY, LLC 
H21 SUMMERFREE HOLDING COMPANY, LLC 
H22 PAPIROVKA HOLDING COMPANY, LLC 
H23 PIN OVA' HOLDING COMPANY, LLC 
H24 STAYMAN HOLDING COMPANY, LLC 
H25 ELSTAR HOLDING COMPANY, LLC 
H26 GRA VENSTEIN HOLDING COMPANY, LLC 
H27 GRENADIER HOLDING COMPANY, LLC 
H28 BLACK LOCUST HOLDING COMPANY, LLC 
H29 ZESTARHOLDING COMPANY, LLC 
H3 EVERGREEN WAY HOLDING COMPANY, LLC 
H30 SILVER MAPLE HOLDING COMPANY, LLC 
H31 ADDISON PARK HOLDING COMPANY, LLC 
H32 ARBORVITAE HOLDING COMPANY; LLC 
H33 HAWTHORN HOLDING COMPANY, LLC 
H34 PEARMAN HOLDING COMPANY, LLC 
H35 HORNBEAM HOLDING COMPANY, LLC 
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H36 STURMER PIPPIN HOLDING COMPANY, LLC 
H37 IDARED HOLDING COMPANY, LLC 
H38 MUTSU HOLDING COMPANY, LLC 
H39 HARALSON HOLDING COMPANY, LLC 
H4 PAWTUCKAWAY HOLDING COMPANY,LLC 
H40 BRAMLEY HOLDING COMPANY, LLC 
H41 GRUMBLETHORPE HOLDING COMPANY, LLC 
H42 HILLVIEW HOLDING COMPANY, LLC 
H43 LENNI HEIGHTS HOLDING COMPANY, LLC 
H44 GREEN GABLES HOLDING COMPANY, LLC 
H45 HARMONY INN HOLDING COMPANY, LLC 
H46 BEECH CREEK HOLDING COMPANY, LLC 
H47 SUMMIT CUT HOLDING COMPANY, LLC 
H48 IRONDALE INN HOLDING COMPANY, LLC 
H49 BOWMAN HOLDING CO~ ANY, LLC 
HS CHESTNUT RIDGE HOLDING COMPANY, LLC 
H51 OLD CARBON HOLDING COMPANY, LLC 
H52 WILLOW GROVE HOLDING COMPANY, LLC 
H53 BLACK BASS HOLDING COMPANY, LLC 
H54 SEVEN STARS HOLDING COMPANY, LLC 
H55 OLD MAITLAND HOLDING COMPANY, LLC 
H56 CRAVEN HOLDING COMPANY, LLC 
H57 CLIFF PARK HOLDING COMPANY, LLC 
H58 BALEROY HOLDING COMPANY; LLC 
H59 RISING SUN HOLDING COMPANY, LLC 
H6 LILAC MEADOW HOLDING COMPANY, LLC 
H60 MORAVIAN HOLDING COMPANY LLC 
H61 GRAND MIDWAY HOLDING COMPANY,LLC 
H62 HOLMESBURG HOLDING COMPANY, LLC 
H63 DIXMONT STATE HOLDING COMPANY, LLC 
H64 PENNHURST HOLDING COMPANY, LLC 
H65 THORNBURY FARM HOLDING COMPANY, LLC 
H66 HEILBRON MANOR HOLDING COMPANY, LLC 
H67 POWEL HOUSE HOLDING COMPANY, LLC 
H68 GRAEME PARK HOLDING COMPANY, LLC 
H69 CONNEAUT LAKE HOLDING COMPANY, LLC 
H7 DOGWOOD VALLEY HOLDING COMPANY, LLC 
H70 BISHOP WHITE HOLDING COMPANY, LLC 
H71 CALENDONIA CIRCLE HOLDING COMPANY, LLC 
H72 CLEMENTINA PARK HOLDING COMPANY, LLC 
H73 GLENHAVEN HEIGHTS HOLDING COMPANY, LLC 
H74 IMPERIAL ALY HOLDING COMPANY, LLC 
H75 PACIFIC HEIGHTS HOLDING COMPANY, LLC 
H76 DIAMOND COVE HOLDING COMPANY, LLC 
H77 NEW MONTGOMERY HOLDING COMPANY, LLC 
H78 INGLESIDE PATH HOLDING COMPANY, LLC 
H79 ATALAYA CIRCLE HOLDING COMPANY, LLC 
H8 MELODY LANE HOLDJNG COMPANY, LLC 
H80 JUNIPERO SERRA HOLDING COMPANY, LLC 
H81 GOLDEN GATE HOLDING COMPANY, LLC 
H82 VAN NESS HOLDING COMPANY, LLC 
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H83 SEA CLIFF RUN HOLDING COMPANY, LLC 
H84 HOLLY PARK HOLDING COMPANY, LLC 
H85 BIRCHWOOD MANOR HOLDING COMPANY, LLC 
H86 BONIFACIO HILL HOLDING COMPANY, LLC 
H87 COPPER SANDS HOLDING COMPANY, LLC 
H88 ASHBURTON WAY HOLI)l,NG COMPANY, LLC 
H89 VISTA VERDE HOLDING COMPANY, LLC 
H9 STRAWBERRY FIELDS HOLDING COMPANY, LLC 
H90 HARBOR POINT HOLDING COMPANY, LLC 
HACKMATACK INVESTMENTS, LLC 
HAFFENBURG INVESTMENTS, LLC 
HARALSON INVESTMENTS, LLC . 
HARBOR POINT INVESTMENTS, LLC 
HARMONY INN INVESTMENTS, LLC 
HARRINGWORTH INVESTMENTS, LLC 
HAWTHORN INVESTMENTS, LLC 
HAYS INVESTMENTS, LLC 
HAZELPOINT INVESTMENTS, LLC 
HEILBRON MANOR INVESTMENTS, LLC 
HILLVIEW INVESTMENTS, LLC 
HOLLY PARK INVESTMENTS, LLC 
HOLLYLINE HOLDINGS, LLC 
HOLMESBURG INVESTMENTS, LLC 
HORNBEAM INVESTMENTS, LLC 
IDARED INVESTMENTS, LLC 
IMPERIAL ALY INVESTMENTS, LLC 
INGLESIDE PATH INVESTMENTS, LLC 
IRONDALE INN INVESTMENTS, LLC 
IRONSIDES INVESTMENTS, LLC 
IVY CIRCLE, LLC 
JUNIPERO SERRA INVESTMENTS, LLC 
Ll LUXURY HOLDINGS, LLC 
LENNI HEIGHTS INVESTMENTS, LLC 
LILAC CIRCLE, LLC 
LILAC MEADOW INVESTMENTS, LLC 
LINCOLNSHIRE INVESTMENTS, LLC 
LOCKWOOD INVESTMENTS, LLC 
LONETREE INVESTMENTS, LLC 
LONGBOURN INVESTMENTS, LLC 
Ml ARCHSTONE HOLDING COMPANY, LLC 
MlO GATESHEAD HOLDING COMPANY, LLC 
Mll ANCHORPOINT HOLDING COMPANY, LLC 
M12 BEARINGSIDE HOLDING COMPANY, LLC 
M13 CABLESTAY HOLDING COMPANY, LLC 
M14 CROSSBEAM HOLDING COMPANY, LLC 
M15 DOUBLELEAF HOLDING COMPANY, LLC 
M17 LINCOLNSHIRE HOLDING COMPANY, LLC 
M18 TWIN PIER HOLDING COMPANY, LLC 
M19 ARROWPOINT HOLDING COMPANY, LLC 
M2 CAISSON HOLDING COMPANY, LLC 
M20 BOWSTRING HOLDING COMPANY, LLC 
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M21 CRESTMARK HOLDING COMPANY, LLC 
M22 DRA WSPAN HOLDING COMPANY, LLC 
M23 SIGHTLINE HOLDING COMPANY, LLC 
M24 FIELD POINT HOLDING COMPANY, LLC 
M24 ANCHORPOINT HOLDING COMPANY, LLC 
M25 CENTERSHOT HOLDING COMPANY, LLC 
M26 ARCHIVOLT HOLDING COMPANY, LLC 
M27 BRISE SOLEIL HOLDING COMPANY, LLC 
M28 BROADSANDS HOLDING COMPANY, LLC 
M29 BRYNDERWEN HOLDING COMPANY, LLC 
M3 CANTILEVER HOLDING COMPANY, LLC 
M30 CALDER GROVE HOLDING COMPANY, LLC 
M31 CANNING TON HOLDING COMPANY, LLC 
M32 DOLLIS BROOK HOLDING COMPANY, LLC 
M33 HARRINGWORTH HOLDING COMPANY, LLC 
M34 QUARTERPOST HOLDING COMPANY, LLC 
M35 SADDLEMOUNT HOLDING COMPANY, LLC 
M36 SPRINGLINE HOLDING CO~ANY; LLC 
M37 TOPCHORD HOLDING COMPANY, LLC 
M38 PEMBERLEY HOLDING COMPANY, LLC 
M39 DERBYSHIRE HOLDING COMPANY, LLC 
M4 SIDESPAR HOLDING COMPANY, LLC 
M40 LONGBOURN HOLDING COMPANY, LLC 
M41 SILVERTHORNE HOLDING COMPANY, LLC 
M42 ORCHARD MESA HOLDING COMPANY, LLC 
M43 WHITE DOME HOLDING COMPANY, LLC 
M44 WILD ERNEST HOLDING COMPANY, LLC 
M45 CLOVER BASIN HOLDING COMPANY, LLC 
M46 OWL RIDGE HOLDING COMPANY, LLC 
M47 BELLMIRE HOLDING COMPANY, LLC 
M48 VALLECITO HOLDING COMPANY, LLC 
M49 SQUARETOP HOLDING COMPANY, LLC 
M5 STEPSTONE HOLDING COMPANY, LLC 
M50 WETTERHORN HOLDING COMPANY, LLC 
M51 COFFEE CREEK HOLDING COMPANY, LLC 
M52 LOCKW'OOD HOLDING COMPANY, LLC 
M53 CASTLE PINES HOLDING COMPANY, LLC 
M54 LONETREE HOLDING COMPANY, LLC 
M55 GREAT SAND HOLDING COMPANY, LLC 
M56 HAFFENBURG HOLDING COMPANY, LLC 
M57 RIDGECREST HOLDING COMPANY, LLC 
M59 CASPER FALLS HOLDING COMPANY, LLC 
M6 TRESTLEWOOD HOLDING COMPANY, LLC 
M60 THUNDER BASIN HOLDING COMPANY, LLC 
M61 MINEOLA HOLDING COMPANY, LLC 
M62 SAGEBROOK HOLDING COMPANY, LLC 
M63 CROWFIELD HOLDING COMPANY, LLC 
M64 HAYS HOLDING COMPANY, LLC 
M65 PHILLIPSBURG HOLDING COMPANY, LLC 
M66 WONDERVIEW HOLDING COMPANY, LLC 
M67 MOUNTAIN SPRING HOLDING COMPANY, LLC 

SIGNATURE PAGE TO ACTION BY WRITTEN CONSENT 

Case 17-51891-KJC    Doc 1-5    Filed 12/28/17    Page 102 of 158



M68 GOOSEBROOK HOLDING COMPANY, LLC 
M69 FOXRIDGE HOLDING COMPANY, LLC 
M7 BRECKENRIDGE HOLDING COMPANY, LLC 
M70 PINNEY HOLDING COMPANY, LLC 
M71 ELDREDGE HOLDING COMPANY, LLC 
M72 DALEVILLE HOLDING COMPANY, LLC 
M73 MASON RUN HOLDING COMPANY, LLC 
M74 VARGA HOLDING COMPANY, LLC 
M75 RILEY CREEKHOLDING COMPANY, LLC 
M76 CHAPLIN HOLDING COMPANY, LLC 
M78 GRA YWATER HOLDING COMPANY, LLC 
M79 CHESTNUT COMPANY, LLC 
M8 CROSSKEYS HOLDING COMPANY, LLC 
M80 HAZELPOINT HOLDING COMPANY, LLC 
M81 BOILLING SPRING HOLDING COMPANY, LLC 
M83 MT. HOLLY HOLDING COMPANY, LLC 
M84 PEMBROKE ACADEMY HOLDING COMPANY, LLC 
M85 GLENN RICH HOLDING COMPANY, LLC 
M86 STEELE HILL HOLDING COMPANY, LLC 
M87 HACKMATACK HILLS HOLDING COMPANY, LLC 
M88 FRANCONIA NOTCH HOLDING COMPANY, LLC 
M9 DONNINGTON HOLDING COMPANY, LLC 
M90 MERRIMACK VALLEY HOLDING COMPANY, LLC 
M91 NEWVILLE HOLDING COMPANY, LLC 
M92 CRYSTAL WOODS HOLDING COMPANY, LLC 
M93 GOOSE ROCKS HOLDING COMPANY, LLC 
M94 WINDING ROAD HOLDING COMPANY, LLC 
M95 PEPPERWOOD HOLDING COMPANY, LLC 
M97 RED WOODS HOLDING COMPANY, LLC 
M98 ELM CITY HOLDING COMPANY, LLC 
M99 IRONSIDES HOLDING COMPANY, LLC 
MANDEVILLA CIRCLE, LLC 
MASON RUN INVESTMENTS, LLC 
MELODY LANE INVESTMENTS, LLC 
MERRIMACK VALLEY INVESTMENTS, LLC 
MINEOLA INVESTMENTS, LLC 
MONADNOCK INVESTMENTS, LLC 
MORAVIAN INVESTMENTS, LLC 
MOUNTAIN SPRING INVESTMENTS, LLC 
MT. HOLLY INVESTMENTS, LLC 
MUTSU INVESTMENTS, LLC 
NEW MONTGOMERY INVESTMENTS, LLC 
NEWVILLE INVESTMENTS, LLC 
OLD CARBON INVESTMENTS, LLC 
OLD MAITLAND INVESTMENTS, LLC 
ORCHARD MESA INVESTMENTS, LLC 
OWL RIDGE INVESTMENTS, LLC 
PACIFIC HEIGHTS INVESTMENTS, LLC 
P APIROVKA INVESTMENTS, LLC 
PAWTUCKAWAY INVESTMENTS, LLC 
PEARMAIN INVESTMENTS, LLC 
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PEMBERLEY INVESTMENTS, LLC 
PEMBROKE ACADEMY INVESTMENTS, LLC 
PEMIGEW ASSET INVESTMENTS, LLC 
PEPPERWOOD INVESTMENTS, LLC 
PHILLIPSBURG INVESTMENTS, LLC 
PINNEYINVESTMENTS, LLC 
PINOV A INVESTMENTS, LLC 
POPPY CIRCLE, LLC 
POWEL HOUSE INVESTMENTS, LLC 
QUARTERPOST INVESTMENTS, LLC 
RED WOODS INVESTMENTS, LLC 
RHS CAPITAL, LLC 
RIDGECREST INVESTMENTS, LLC 
RILEY CREEK INVESTMENTS, LLC 
RISING SUN INVESTMENTS, LLC 
RS PROTECTON TRUST . 
SAC HOLDING COMPANY OF ASPEN, LLC 
SAC MANAGEMENT, LLC 
SADDLEMOUNT INVESTMENTS, LLC 
SAGEBROOK INVESTMENTS, LLC 
SEACLIFF RUN HOLDING COMPANY, LLC 
SEVEN STARS INVESTMENTS, LLC 
SIDESPAR INVESTMENTS, LLC 
SIGHTLINE INVESTMENTS, LLC 
SILK CITY INVESTMENTS, LLC 
SILVER MAPLE INVESTMENTS, LLC 
SILVERBARON INVEST~ENTS, LLC 
SILVERLEAF FUNDING, LLC 
SILVERTHORNE INVESTMENTS, LLC 
SPRINGLINE INVESTMENTS, LLC 
SQUARETOP INVESTMENTS, LLC 
STAYMAN INVESTMENTS, LLC 
STEELE HILL INVESTMENTS, LLC 
STEPSTONE INVESTMENTS, LLC 
STRAWBERRY FIELDS INVESTMENTS, LLC 
STURMER PIPPIN INVESTMENTS, LLC 
SUMMERFREE INVESTMENTS, LLC 
SUMMIT CUT INVESTMENTS, LLC 
THORNBURY FARM INVESTMENTS, LLC 
THUNDER BASIN INVESTMENTS, LLC 
TOPCHORD INVESTMENTS, LLC 
TRESTLEWOOD INVESTMENTS, LLC 
TWEEDIA SQUARE FUNDING, LLC 
TWIN PIER INVESTMENTS, LLC 
tr STREET HOLDINGS, LLC 
VALLECITO INVESTMENTS, LLC 
VAN NESS INVESTMENTS, LLC 
VARGA INVESTMENTS, LLC 
VISTA VERDE INVESTMENTS, LLC 
WETTERHORN INVESTMENTS, LLC 
WFS HOLDING COMPANY, LLC 
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WHITE BIRCH INVESTMENTS, LLC 
WHITE DOME INVESTMENTS, LLC 
WHITEACRE FUNDING, LLC 
WILDERNEST INVESTMENTS, LLC 
WILLOW GROVE INVESTMENTS, LLC 
WINDING ROAD INVESTMENTS, LLC 
WINNISQUAM INVESTMENTS, LLC 
WMF MANAGEMENT, LLC 
WOND~RVIEW INVJ!:STMENTS, LLC 
WOODBRIDGE BARIC PRE-SETTLEMENT 
INVESTMENTS, LLC 
WOODBRIDGE CAPITAL INVESTMENTS, LLC 
WOODBRIDGE GROUP OF COMPANIES, LLC 
WOODBRIDGE GUARANTEE HOLDING, LLC 
WOODBRIDGE GUARANTEE, LLC 
WOODBRIDGE INVESTMENTS, LLC 
WOODBRIDGE LENDING FUND 1, LLC 
WOODBRIDGE LUXURY HOMES, LLC 
WOODBRIDG~ MEZZ~N FUND 1, LLC 
WOODBRIDG~ STRUC ~ D FUNDING, ~C 
ZESTARINVEl7ITME S, LC 

By: ______ ·~~------------------------
Name: Robert Shapiro 
Title: Manager 

HOLLYLINE OWNERS, LLC 

By: Hollyline Holdings, LLC 
Its: Manager ( 

. I 

,/· 
/ 

/ 
/ 

---,/ 
By: ____________ ~~------~ V ________ __ 

Name: Robert Sha 'ro 
Title: Manager 
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CRESTMARK INVESTMENTS, LLC 

By: M21 Crestrnark Holding C 
Its: Manager 

By: _____ +--+--1----:::=--+----
Narne: Robert 
Title: Manag 

WOODBRIDGE COMMERCIAL BRIDGE LOAN FUND 1, 
LLC 
WOODBRIDGE COMMERCIAL BRIDGE LOAN FUND 2, 
LLC 
WOODBRIDGE MORTGAGE INVESTMENT FUND 1, LLC 
WOODBRIDGE MORTGAGE INVESTMENT FUND2, LLC 
WOODBRIDGE MORTGAGE INVESTMENT FUND 3, LLC 
WOODBRIDGE MORTGAGE INVESTMENT FUND 3A, LLC 
WOODBRIDGE MORTGAGE INVESTMENT FUND 4, LLC 

By: WMF Mal}agernent 
Its: Manager 1 . 

I 

By: ___ -+~---~~-------
Narne: 
Title: 

By: Woodbrid k 
Its: Manager 

/ 

// 
// 

/ 
' 

rtgage Inv7'frnent Fund 4, LLC 

By:_~---------------~
Narne: Robert Shapiro 
Title: Manager 
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ACKNOWLEDGED:/ 

j ;' 
1'/1 {J 

By:~-----17-/ --'-------J-7"----
Name: 
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SCHEDULE 1 

The Companies 

Company · .. ·· 

1336, LLC 

14068 Davana Holding Company, LLC 
14068 Davana Terrace, LLC 
15672 Castlewoods Drive, LLC 

15672 Castlewoods Owners, LLC 
15714 Castlewoods Drive, LLC 

15714 Castlewoods Owners, LLC 
215 North 12th Street, LLC 
A Plus Holdings, LLC 

Addison Park Investments, LLC 
Alpine Rose, LLC 
Anchorpoint Investments, LLC 
Arborvitae Investments, LLC 
Archivolt Investments, LLC 

Archstone Investments, LLC 
Arlington Ridge Investments, LLC 
Arrowpoint Investments, LLC 
Ashburton Way Investments, LLC 
Atalaya Circle Investments, LLC 
Baleroy Investments, LLC. 
Basswood Holding, LLC 
Bay Village Investments, LLC 
Bear Brook Investments, LLC 
Bearingside Investments, LLC 
Beech Creek Investments, LLC 
Bellmire Investments, LLC 
Birchwood Manor Investments, LLC 
Bishop White Investments, LLC 
Black Bass Investments, LLC 

Black Locust Investments, LLC 

Bluff Point Investments, LLC 

Boiling Spring Investments, LLC 

Bonifacio Hill Investments, LLC 
Bowman Investments, LLC 
Bowstring Investments, LLC 
Bramley Investments, LLC 
Breckenridge Investments, LLC 
Breckenridge, LLC 

Case 17-51891-KJC    Doc 1-5    Filed 12/28/17    Page 108 of 158



Brise Soleil Investments, LLC 
Broadsands Investments, LLC 
·Brynderwen Investments, LLC 

Cablestay Investments, LLC 
Caisson Investments, LLC 

Calder Grove Investments, LLC 
Calendonia Circle Investments, LLC 
California Commerical Lenders, LLC 

Cannington Investments, LLC 
Cantilever Investments, LLC 
Carbondale Doocy, LLC 

Carbondale Glen Lot A-5, LLC 
Carbondale Glen Lot D-22, LLC 
Carbondale Glen Lot E-15, LLC 
Carbondale Glen Lot E-24, LLC 

Carbondale Glen Lot E-38, LLC 
Carbondale 0 len Lot E-8, LLC 
Carbondale Glen Lot GV-13, LLC 
Carbondale Glen Lot GV-6, LLC 

Carbondale Glen LotiS-1 I, LLC 

Carbondale Glen Lot SD-14, LLC 

Carbondale Glen Lot SD-23, LLC 

Carbondale Glen Mesa Lot 19, LLC 
Carbondale Glen River Mesa, LLC 
Carbondale Glen Sundance Ponds, LLC 
Carbondale Glen Sweetgrass Vista, LLC 
Carbondale Spruce 101, LLC 
Carbondale Sundance Lot 15, LLC 
Carbondale Sundance Lot I 6, LLC 
Casper Fallsinvestments, LLC 
Castle Pines Investments, LLC 
Centershot Investments, LLC 
Chaplin Investments, LLC 

Chestnut Investments, LLC 
Chestnut Ridge Investments, LLC 
Clementina Park Investments, LLC 
Cliff Park Investments, LLC 
Clover Basin Investments, LLC 
Coffee Creek Investments, LLC 
Conneaut Lake Investments, LLC 
Copper Sands Investments, LLC 
Craven Investments, LLC 
Crestmark Investments, LLC 
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Crossbeam Investments, LLC 
Crosskeys Investments, LLC 
Crowfield Investments, LLC 
Crystal Valley Holdings, LLC 

Crystal Woods Investments, LLC 
Cuco Settlement, LLC 
Daleville Investments, LLC 
Derbyshire Investments, LLC 
Diamond Cove Investments, LLC 

Dixmont State Investments, LLC 
Dixville Notch Investments, LLC 
Dogwood Valley Investments, LLC 

Dollis Brook Investments, LLC 
Donnington Investments, LLC 
Doubleleaf Investments, LLC 
Drawspan Investments, LLC 
DVDO Design, LLC 
DVDO Holding Company, LLC 
Eldredge Investments, LLC 
Elm City Investments, LLC 
Elstar Investments, LLC 
Emerald Lake Investments, LLC 
Evergreen Way Investments, LLC 
Fieldpoint Investments, LLC 
Foothill CL Nominee, LLC 
Foxridge Investments, LLC 
Franconia Notch Investments, LLC 
Fulton Underwood, LLC 
Gateshead Investments, LLC 
Glenhaven Heights Investments, LLC 
Glenn Rich Investments, LLC 
Golden Gate Investments, LLC 
Goose Rocks Investments, LLC 
Goosebrook Investments, LLC 
Graeme Park Investments, LLC 
Grand Midway Investments, LLC 
Gravenstein Investments, LLC 
Graywater Investments, LLC 
Great Sand Investments, LLC 
Green Gables Investments, LLC 
Grenadier Investments, LLC 
Grumblethorpe Investments, LLC 
Hl Silverbaron Holding Company, LLC 
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Hll Silk City Holding Company, LLC 
H12 White Birch Holding Company, LLC 
H13 Bay Village Holding Company, LLC '\ 

H14 Dixville Notch Holding Company, LLC 
H 15 Bear Brook Holding Company, LLC 
H16 Monadnock Holding Company, LLC 
H17 Pemigewasset Holding Company, LLC 
H19 Emerald Lake Holding Company, LLC 
H2 Arlington Ridge Holding Company, LLC 

H20 Bluff Point Holding Company, LLC 
H21 Summerfree Holding Company, LLC 
H22 Papirovka Holding Company, LLC 
H23 Pinova Holding Company, LLC 
H24 Stayman Holding Company, LLC 
H25 Elstar Holding Company, LLC 
H26 Gravenstein Holding Company, LLC 
H27 Grenadier Holding Company, LLC 
H28 Black Locust Holding Company, LLC 
H29 Zestar Holding Company, LLC 
H3 Evergreen Way Holding Company, LLC 
H30 Silver Maple Holding Company, LLC 
H31 Addison Park Holding Company, LLC 
H32 Arborvitae Holding Company, LLC 
H34 Pearman Holding Company, LLC 
H35 Hornbeam Holding Company, LLC 
H36 Sturmer Pippin Holding Company, LLC 
H37 Idared Holding Company, LLC 

H38 Mutsu Holding Company, LLC 
H39 Haralson Holding Company, LLC 
H4 Pawtuckaway Holding Company, LLC 
H40 Bramley Holding Company, LLC 
H41 Grumblethorpe Holding Company, LLC 
H42 Hillview Holding Company, LLC 
H43 Lenni Heights Holding Company, LLC 
H44 Green Gables Holding Company, LLC 
H45 Harmony Inn Holding Company, LLC 
H46 Beech Creek Holding Company, LLC 
H47 Summit Cut Holding Company, LLC 
H48 Irondale Inn Holding Company, LLC 
H49 Bowman Holding Company, LLC 

HS Chestnut Ridge Holding Company, LLC 

H51 Old Carbon Holding Company, LLC 
H52 Willow Grove Holding Company, LLC 
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H53 Black Bass Holding Company, LLC 
H54 Seven Stars Holding Company, LLC 
H55 Old Maitland Holding Company, LLC 
H56 Craven Holding Company, LLC 
H57 Cliff Park Holding Company, LLC 

H58 Baleroy Holding Company, LLC 
H59 Rising Sun Holding Company, LLC 
H6 Lilac Meadow Holding Company, LLC 
H60 Moravian Holding Company LLC 
H61 Grand Midway Holding Company, LLC 
H62 Holmesburg Holding Company, LLC 
H63 Dixmont State Holding Company, LLC 
H64 Pennhurst Holding Company, LLC 
H65 Thornbury Farm Holding Company, LLC 
H66 Heilbron Manor Holding Company, LLC 

H67 Powel House Holding Company, LLC 
H68 Graeme Park Holding Company, LLC 

/ 

H69 Conneaut Lake .Holding Company, LLC 
H7 Dogwood Valley Holding Company, LLC 
H70 Bishop White Holding Company, LLC 
H71 Calendonia Circle Holding Company, LLC 

H72 Clementina Park Holding Company, LLC 
H73 Glenhaven Heights Holding Company, LLC 
H74 Imperial Aly Holding Company, LLC 

H75 Pacific Heights Holding Company, LLC 
H76 Diamond Cove Holding Company, LLC 
H77 New Montgomery Holding Company, LLC 
H78 Ingleside Path Holding Company, LLC 
H79 Atalaya Circle Holding Company, LLC 
H8 Melody Lane Holding Company, LLC 
H80 Junipero Serra Holding Company, LLC 
H81 Golden Gate Holding Company, LLC 
H82 Van Ness Holding Company, LLC 
H83 SeacliffRun Holding Company, LLC 
H84 Holly Park Holding Company, LLC 
H85 Birchwood Manor Holding Company, LLC 
H86 Bonifacio Hill Holding Company, LLC 
H87 Copper Sands Holding Company, LLC 
H88 Ashburton Way Holding Company, LLC 

H89 Vista Verde Holding Company, LLC 
H9 Strawberry Fields Holding Company, LLC 
H90 Harbor Point Holding Company, LLC 
Hackmatack Investments, LLC 
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Haffenburg Investments, LLC 

Haralson Investments, LLC 
Harbor Point Investments, LLC 

Harringworth Investments, LLC 
Hawthorn Investments, LLC 
Hays Investments, LLC 
Hazelpoint Investments, LLC 
Heilbron Manor Investments, LLC 
Hillview Investments, LLC 

Holly Park Investments, LLC 
Hollyline. Holdings, LLC 
Hollyline Owners, LLC 
Holmesburg Investments, LLC 
Hornbeam Investments, LLC 
!dared Investments, LLC 

Imperial Aly Investments, LLC 
Ingleside Path Investments, LLC 
Irondale Inn Investments, LLC 
Ironsides Investments, LLC 
Ivy Circle; LLC 
Junipero Serra Investments, LLC 
L I Luxury Holdings, LLC 
Lenni Heights Investments, LLC 
Lilac Circle, LLC 
Lilac Meadow Investments, LLC 
Lincolnshire Investments, LLC 
Lockwood Investments, LLC 
Lonetree Investments, LLC 
Longbourn Investments, LLC 
Ml Archstone Holding Company, LLC 
MlO Gateshead Holding Company, LLC 
Mll Anchorpoint Holding Company, LLC 
Ml2 Bearingside Holding Company, LLC 
M13 Cablestay Holding Company, LLC 
M 14 Cross beam Holding Company, LLC 
MIS DoubleleafHolding Company, LLC 
Ml7 Lincolnshire Holding Company, LLC 
MIS Twin Pier Holding Company, LLC 
M19 Arrowpoint Holding Company, LLC 
M2 Caisson Holding Company, LLC 
M20 Bowstring Holding Company, LLC 
M21 Crestmark Holding Company, LLC 
M22 Drawspan Holding Company, LLC 
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M23 Sightline Holding Company, LLC 
M24 Fieldpoint Holding Company, LLC 
M25 Centershot Holding Company, LLC 
M26 Archivolt Holding Company, LLC 
M27 Brise Solei! Holding Company, LLC 
M28 Broadsands Holding Company, LLC 
M29 Brynderwen Holding Company, LLC 
M3 Cantilever Holding Company, LLC 

M30 Calder Grove Holding Company, LLC 

M3l Cannington Holding Company, LLC 

M32 Dollis Brook Holding Company, LLC 

M33 Harringworth Holding Company, LLC 

M34 Quarterpost Holding Company, LLC 

M35 Saddlemount Holding Company, LLC 
M36 Springline Holding Company, LLC 
M37 Topchord Holding Company, LLC 
M38 Pemberley Holding Company, LLC 

M39 Derbyshire Holding Company, LLC 

M4 Sidespar Holding Company, LLC 
M40 Longboum Holding Company, LLC 
M41 Silverthorne Holding Company, LLC 
M42 Orchard Mesa Holding Company, LLC 
M43 White Dome Holding Company, LLC 
M44 Wildemest Holding Company, LLC 

M45 Clover Basin Holding Company, LLC 

M46 Owl Ridge Holding Company, LLC 
M47 Bellmire Holding Company, LLC 

M48 Vallecito Holding Company, LLC 
M49 Squaretop Holding Company, LLC 
M5 Stepstone Holding Company, LLC 
M50 Wetterhorn Holding Company, LLC 
M51 Coffee Creek Holding Company, LLC 

M52 Lockwood Holding Company, LLC 

M53 Castle Pines Holding Company, LLC 

M54 Lonetree Holding Company, LLC 

M55 Great Sand Holding Company, LLC 

M56 Haffenburg Holding Company, LLC 

M57 Ridgecrest Holding Company, LLC 
M59 Casper Falls Holding Company, LLC 

M6 Trestlewood Holding Company, LLC 

M60 Thunder Basin Holding Company, LLC 
M61 Mineola Holding Company, LLC 

Case 17-51891-KJC    Doc 1-5    Filed 12/28/17    Page 114 of 158



M62 Sagebrook Holding Company, LLC 
M63 Crowfield HoldingCompany, LLC 
M64 Hays Holding Company, LLC 
M65 Phillipsburg Holding Company, LLC 
M66 Wonderview Holding Company, LLC 

M67 Mountain Spring Holding Company, LLC 
M68 Goosebrook Holding Company, LLC 

M69 Foxridge Holding Company, LLC 
M7 Breckenridge Holding Company, LLC 
M70 Pinney Holding Company, LLC 

M71 EJdredge Holding Company, LLC 
M72 Daleville Holding Company, LLC 
M73 Mason Run Holding Company, LLC 
M74 Varga Holding Company, LLC 
M75 Riley Creekholding Company, LLC 

M76 Chaplin Holding Company, LLC 
M78 Graywater Holding Company, LLC 
M79 Chestnut Company, LLC 
M8 Crosskeys Holding Company, LLC 
M80 Hazelpoint Holding Company, LLC 
M81 Boilling Spring Holding Company, LLC 

M82 Winnisquam Holding Company, LLC 
M83 Mt. Holly Holding Company, LLC 
M84 Pembroke Academy Holding Company, LLC 
M85 Glenn Rich Holding Company, LLC 
M86 Steele Hill Holding Company, LLC 
M87 Hackmatack Hills Holding Company, LLC 
M88 Franconia Notch Holding Company, LLC 
M9 Donnington Holding Company, LLC 
M90 Merrimack Valley Holding Company, LLC 
M91 Newville Holding Company, LLC 
M92 Crystal Woods Holding Company, LLC 
M93 Goose Rocks Holding Company, LLC 
M94 Winding Road Holding Company, LLC 
M95 Pepperwood Holding Company, LLC 
M97 Red Woods Holding Company, LLC 
M98 Elm City Holding Company, LLC 
M99 Ironsides Holding Company, LLC 
Mandevilla Circle, LLC 
Mason Run Investments, LLC 
Melody Lane Investments, LLC 
Merrimack Valley Investments, LLC 
Mineola Investments, LLC 
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Monadnock Investments, LLC 
Moravian Investments, LLC 
Mountain Spring Investments, LLC 
Mt. Holly Investments, LLC 
Mutsu Investments, LLC 
New Montgomery Investments, LLC 
Newville Investments, LLC 
Old Carbon Investments, LLC 
Old Maitland Investments, LLC 

Orchard·Mesa Investments, LLC 
Owl Ridge Investments, LLC 
Pacific Heights Investments, LLC 
Papirovka Investments, LLC 
Pawtuckaway Investments, LLC 
Pearmain Investments, LLC 

Pemberley Investments, LLC 
Pembroke Academy Investments, LLC 
Pemigewasset Investments, LLC 
Pepperwood Investments, LLC 
Phillipsburg Investments, LLC 
Pinney Investments, LLC 

Pinova Investments, LLC 
Poppy Circle, LLC 
Powel House Investments, LLC 
Quarterpost Investments, LLC 
Red Woods Investments, LLC 

--=-=-=-=· RHS Capital, LLC 

Ridgecrest Investments, LLC 
Riley Creek Investments, LLC 
Rising Sun Investments, LLC 
SAC Holding Company of Aspen, LLC 

SAC Management, LLC 
Saddlemount Investments, LLC 
Sagebrook Investments, LLC 
Seacliff Run Holding Company, LLC 
Seven Stars Investments, LLC 
Sidespar Investments, LLC 
Sightline Investments, LLC 
Silk City Investments, LLC 
Silver Maple Investments, LLC 
Silverbaron Investments, LLC 
SilverleafFunding, LLC 

Silverthorne Investments, LLC 

Case 17-51891-KJC    Doc 1-5    Filed 12/28/17    Page 116 of 158



Springline Investments, LLC 
Squaretop Investments, LLC 
Stayman Investments, LLC 

Steele Hill Investments, LLC 
Stepstone Investments, LLC 
Strawberry Fields Investments, LLC 
Sturmer Pippin Investments, LLC 
Summerfree Investments, LLC 
Summit Cut Investmepts, LLC 

Texas Co-Lenders 01, LLC 
Thornbury Farm Investments, LLC 
Thunder Basin Investments, LLC 
Topchord Investments, LLC 
Trestlewood Investments, LLC 
Tweedia Square Funding, LLC 
Twin Pier Investments, LLC 
U Street Holdings, LLC 
Vallecito Investments, LLC 
Van Ness Investments; LLC 
Varga Investments,·LLC 
Vista Verde Investments, LLC 
Wetterhom Investments, LLC 
WFS Holding Company, LLC 
White Birch Investments, LLC 
White Dome Investments, LLC 
Whiteacre Funding, LLC 

Wildernest Investments, LLC 
Willow Grove Investments, LLC 

Winding Road Investments, LLC 
Winnisquam Investments, LLC 
WMF Management, LLC 
Wonderview Investments, 'LLC 

Woodbridge Capital Investments, LLC 
Woodbridge Commercial Bridge Loan Fund 1, LLC 

Woodbridge Commercial Bridge Loan Fund 2, LLC 

Woodbridge Group of Companies, LLC 

Woodbridge Guarantee Holding, LLC 
Woodbridge Guarantee, LLC 
Woodbridge Investments, LLC 
Woodbridge·Lending Fund I, LLC 
Woodbridge Luxury Homes, LLC 
Woodbridge Mezzanine Fund 1, LLC 
Woodbridge Mortgage Investment Fund 1, LLC 
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Woodbridge Mortgage Investment Fund 2, LLC 

Woodbridge Mortgage Investment Fund 3, LLC 

Woodbridge Mortgage Investment Fund 3A, LLC. 

Woodbridge Mortgage Investment Fund 4, LLC 

Woodbridge Structured Funding, LLC 

Zestar Investments, LLC 
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EXHIBIT A 

Organizational Documents of Independent Manager 

[attached] 
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LIMITED LIABILITY COMPANY AGREEMENT 

OF 

WGC INDEPENDENT MANAGER LLC 

This Limited Liability Company Agreement (this "Agreement") ofWGC Independent 
Manager LLC (the "Company") is entered into by RS Protection Trust, as the sole member (the 
"Member") . 

. The Member, by execution of this Agreement, hereby forms a limited liability company 
pursuant to and in accordance with the Delaware Limited Liability Company Act ( 6 Del. C. 
§ 18-101, et seq.), as amended from time to time (the "Act"), and hereby agrees as follows: 

1. Name. The name of the limited liability company formed hereby is WGC 
Independent Manager LLC. 

2. Filing of Certificates. Eric Yang, is hereby designated an "authorized person" 
within the meaning of the Act, and has executed, delivered and filed the Certificate ofFmmation 

·of the Company with the Secretary of State ofthe State of Delaware. Upon the filing ofthe 
Certificate of Formation with the Secretary of State ofthe State of Delaware, his powers as an 
"authorized person" shall cease, and the Manager (as defined below) shall thereupon become a 
designated "authorized person" within the meaning of the Act. 

3. Purposes. The Company is formed for the object and purpose of, and the nature 
of the business to be conducted and promoted by the Company is, engaging in any lawful act or 
activity for which limited liability companies may be formed under the Act, including serving as 
the manager of certain affiliates of the Member (the "Managed Affiliates"). 

4. Powers. In furtherance of its purposes, but subject to all of the provisions of this 
Agreement, the Company shall have and may exercise all the powers now or hereafter conferred 
by Delaware law on limited liability companies formed under the Act and all powers necessary, 
convenient or incidental to accomplish its purposes as set forth in Section 3. 

5. Principal Business Office. The principal business office of the Company shall be 
located at such location as may hereafter be determined by the Manager. 

6. Registered Office. The address of the registered office ofthe Company in the 
State of Delaware is as stated in the Certificate of Formation, or as hereafter determined by the 
Manager. 

WRITTEN CONSENT RE INDEPENDENT MANAGER- EX A- LLC AGREEMENT OF WGC INDEPENDENT MANAGER, LLC 
(EXECUTION VERSION).DOCX 
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7. Registered Agent. The name and address of the registered agent of the Company 
for service of process on the Company in the State of Delaware is as stated in the Certificate of 
Formation, or as hereafter determined by the Manager. 

8. Member. The name and the mailing address of the Member are as follows: 

RS Protection Trust 

Address 

14225 Ventura Blvd., Suite 100 

Sherman Oaks, CA 91423 

9. Limited Liability. Except as otherwise provided by the Act, the debts, obligations 
and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the 
debts, obligations and liabilities of the Company, and neither the Member nor the Manager shall 
be obligated personally for any such debt, obligation or liability of the Company solely by reason 
of being a member or acting as manager of the Company. 

10. Capital Contributions. The Member is deemed admitted as a member ofthe 
Company upon its execution and delivery of this Agreement. The Member has contributed the 
amount in cash set forth on Schedule I hereto, and no other property, to the Company. 

11. Additional Contributions. The Member is not required to make any additional 
capital contribution to the Company. However, the Member may voluntarily make additional · 
capital contributions to the Company at any time with the written consent of the Manager. To 
the extent that the Member makes an additional capital contribution to the Company, Schedule I 
hereto shall be revised accordingly. 

12. Maintenance of Separate Existence. The Company shall do all things necessary 
to maintain its limited liability company existence separate and apart from the Member and any 
affiliate of the Member, including maintaining its books and records on a current basis separate 
from that of any affiliate of the Company or any other person or entity, and shall not commingle 
the Company's assets with those of any affiliate of the Company or any other person or entity. 
In· furtherance, and not in limitation, of the foregoing, the Company shall not: 

(a) fail to (i) maintain or cause to be maintained by an agent under the 
Company's control physical possession of the records required to be kept under the Act, (ii) 
account for and manage all of its liabilities separately from those of any other person or entity, 
including payment by it of administrative expenses and taxes, other than income taxes, from its 
own assets or (iii) identify or cause to be identified separately all of its assets from those of any 
other person or entity; 

(b) commingle, or permit the commingling of, its funds with the funds of the 
Member or any affiliate of the Member or use its funds for uses other than the Company's uses; 
or 

(c) maintain, or permit the maintenance of, joint bank accounts or other 
depository accounts to which the Member would have independent access. 

2 
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13. Allocation of Profits and Losses. For so long as the Member is the sole member \ 
of the Company, the Company's profits and losses shall be allocated solely to the Member. 

14. Distributions. Distributions shall be made to the Member at the times and in the 
aggregate amounts determined by the Manager. Notwithstanding any provision to the contrary 
contained in this Agreement, the Company shall not make a distribution to the Member on 
account of its interest in the Company if such distribution would violate the Act or other 
applicable law. 

15. Management. 

(a) The business and affairs of the Company shall be managed by or under the 
direction of one manager (the "Manager"), who shall serve as Manager until removed by the 
Member, with or without cause and at any time, and any such vacancy caused by any such 
removal may be filled by the Member. The initial Manager shall be Beilinson Advisory Group 
LLC. The Manager shall have the full, exclusive and complete power to manage and control the 
business and affairs of the Company and shall have the power to do any and all acts necessary, 
convenient or incidental to or for the furtherance of the purposes of the Company described 
herein, including all powers, statutory or otherwise, possessed by managers of a limited liability 
company under the laws of the State of Delaware. The Manager is hereby designated a 
"manager" of the Company within the meaning of the Act. Except as otherwise required by law, 
approval of any action by the Manager in accordance with this Agreement shall constitute 
approval of such action by the Company. To the extent of his or her powers set forth in this 
Agreement the Manager is an agent of the Company for the purpose of the Company's business, 
and the actions of the Manager taken in accordance with such powers set forth in this Agreement 
shall bind the· Company. Except as otherwise required by law or as provided in this Agreement, 
the Member shall not have any power to manage or control the business and affairs of the 
Company and shall not have the authority to execute and deliver any document on behalf of the 
Company or to otherwise bind the Company. 

(b) Notwithstanding anything to the contrary herein, from the filing of a 
voluntary petition for relief under the provisions of chapter 11 of title 11 of the United States 
Code (the "Bankruptcy Code") by any of the Managed Affiliates until a Termination Event (the 
"Restricted Period"), the Manager may be removed by the Member for Cause or without Cause, 
and no removal of the Manager for Cause shall be effective without at least three (3) business 
days' prior written notice from the Member to the United States Bankruptcy Court, and no 
removal of the Manger without Cause or resignation of the Manager shall be effective without at 
least ten (1 0) business days' prior written notice from the Member to the United States 
'Bankruptcy Court. "Cause" means (i) acts or omissions by the Manager that constitute 
systematic and persistent or willful disregard of the Manager's duties, (ii) the Manager has been 
indicted or convicted for any crime or crimes of moral turpitude or dishonesty, or (iii) any other 
reason for which the prior written consent of the United States Bankruptcy Court shall have been 
obtained. "Termination Event" means (i) the confirmation of a chapter 11 plan involving such 
Managed Affiliates, (ii) appointment of a chapter 11 trustee or a receiver for such Managed 
Affiliates, (iii) conversion of the bankruptcy cases of such Managed Affiliates to a case under 
chapter 7 of the Bankruptcy Code, (iv) dismissal of the bankruptcy cases of such Managed 
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Affiliates, or (v) a settlement or dismissal of all enforcement actions commenced by the United 
States Securities and Exchange Commission against Robert Shapiro. 

16. Officers. The officers of the Company (each, an "Officer") shall be chosen by the 
Manager as it shall deem necessary or advisable, and the Manager shall have the power to 
appoint and prescribe the duties of any Officer. Each Officer shall be appointed for such term as 
shall be determined from time to time by the Manager. Each Officer shall hold office until a 
successor shall have been duly chosen and qualified or until such Officer's earlier death, 
disqualification, resignation or removal. Any Officer may be removed, with or without cause, at 
any time by the Manager. Any Officer may resign at any time by giving written notice of his or 
her resignation to the Manager. Any such resignation shall take effect at the time specified 
therein, or, if the time is not specified, upon receipt thereof by the Manager. Unless otherwise 
specified therein, the acceptance of such resignation shall not be necessary to make it effective. 
A vacancy in any office for any reason shall be filled by the Manager for the unexpired portion 
of the term thereof and until a successor shall have been duly chosen and qualified, or until such 
Officer's earlier death, disqualification, resignation or removal. The Officers, to the extent of 
their powers vested in them by action of the Manager, are agents of the Company for the purpose 
of the Company's business, and the actions of the Officers taken in accordance with such powers 
shall bind the Company. 

17. Exculpation and Indemnification. 

(a) No current or former Member, Manager, Officer, employee or agent of the 
Company and no affiliate, stockholder, officer, director, employee or agent of the Member 
(collectively, the "Covered Persons") shall be liable to the Company, the Member, any Manager 
or any other person or entity who is a party to or is otherwise bound by this Agreement for any 
loss, damage or claim incurred by reason of any act or omission performed or omitted by such 
Covered Person, unless there has been a final and non-appealable judgment entered by a court of 
competent jurisdiction determining that, in respect of the matter in question, the Covered Person 
engaged in any act or omission that constituting a bad faith violation of the implied contractual 
covenant of good faith and fair dealing. 

(b) To the fullest extent permitted by applicable law, a Covered Person shall 
be entitled to indemnification from the Company for (and the Company shall maintain insurance 
for the benefit of the Company and such Covered Persons with respect to) any loss, damage or 
claim incurred by such Covered Person by reason of any act or omission performed or omitted 
by such Covered Person in good faith on behalf of the Company and in a manner reasonably 
believed to be within the scope of the authority conferred on such Covered Person by this 
Agreement, except that no Covered Person shall be entitled to be indemnified in respect of any 
loss, damage or claim incurred by such Covered Person by reason of such Covered Person's act 
or omission that constituting a bad faith violation of the implied contractual covenant of good 
faith and fair dealing; provided, however, that any indemnity under this Section shall be provided 
out of and to the extent of Company assets only, and the Member shall have no personal liability 
on account thereof. 

(c) To the fullest extent permitted by applicable law, expenses (including 
reasonable legal fees) incurred by a Covered Person in defending any claim, demand, action, suit 
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or proceeding shall, from time to time, be adyanced by the Company prior to the final disposition 
of such claim, demand, action, suit or proce~ding upon receipt by the Company of an 
undertaking by or on behalf of the Covered Person to repay such amount if it shall be determined 
that the Covered Person is 'not entitled to be indemnified as authorized in this Section. 

(d) A Covered Person shall be fully protected in relying in good faith upon the 
records of the Company and upon such information, opinions, reports or statements presented to 
the Company by the person or entity as to matters the Covered Person reasonably believes are 
within such other person or entity's professional or expert competence and who has been 
selected with reasonable care by or on behalf of the Company, including information, opinions, 
reports or statements as to the value and amount of the assets, liabilities, or any otherfacts 
pertinent to the existence and amount of assets from which distributions to the Member might 
properly be paid. 

(e) 
this Agreement. 

The foregoing provisions of this Section shall survive any termination of 

18. Assignments. The Member may at any time assign in whole or in part its limited 
liability company interest in the Company. If the Member transfers any of its interest in the 
Company pursuant to this Section, the transferee shall be admitted to the Company, subject to 
Section 19, upon its execution of an instrument signifying its agreement to be bound by the terms 
and conditions of this Agreement, which instrument may be a counterpart signature page to this 
Agreement. If the Member transfers all of its interest in the Company pursuant to this Section, 
such admission shall be deemed effective immediately prior to the transfer, and, immediately 
following such admission, the transferor Member shall cease to be a member of the Company. 

19. Admission of Additional Members. One or more additional members of the 
Company may be admitted to the Company with the written consent of the Member and upon 
such terms (including with respect to participation in the management, profits, losses and 
distributions of the Company) as may be determined by the Member and the additional persons 
or entities to be admitted. 

20. Creditors of Members. To the fullest extent permitted by law, no creditor of the 
Member (including, without limitation, any judgment creditor who obtains a charging order with 
respect to such member's interest under Section18-703 ofthe Act) shall, without the prior 
written consent of the Member, be entitled to share in any profits or losses, receive any 
distribution or distributions, receive any allocation of income, gain, loss, deduction or credit or 
similar item or acquire, possess or exercise any right to participate in the management of the 
business and affairs of the Company to which the M~mber was, is, or will be entitled under the 
Act, this Agreement of otherwise. No creditor who obtains any interest in or rights with respect 
to all or any portion ofthe interest of a Member shall be admitted as member ofthe Company, or 
have or acquire any rights of a member (including, without limitation, any right to participate in 
the management of the business and affairs of the Company). 

21. Tax Elections. The Manager shall have the power to cause the Company to make 
all elections required or permitted to be made for income tax purposes. Unless otherwise elected 
by the Manager, during such time as there is only one member of the Company (1) the Company 
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shall not be treated as an association or corporation for income tax purposes; (2) the Company 
shall be disregarded for federal and state income tax purposes; and (3) the income, gain, loss, and 
deductions of the Company shall be treated as the income, gain, loss, and deduction of the 
Member as provided in Treas. Reg.§ 301.7701-2(c)(2). 

22. Dissolution. 

(a) The Company shall dissolve and its affairs shall be wound up upon the 
first to occur of: (i) the written consent of the Member, (ii) any time there are no members of the 
Company, unless the Company is continued in accordance with the Act, or (iii) the entry of a 
decree of judicial dissolution of the Company under Section 18-802 of the Act. 

(b) In the event of dissolution, the Company shall conduct only such activities 
. as are necessary to wind up its affairs (including the sale of the assets of the Company in an 
orderly manner), and the assets or proceeds from the sale of the assets of the Company shall be 
applied in the manner, and in the order of priority, set forth in Section 18-804 ofthe Act. 

23. Benefits of Agreement; No Third-Party Rights. Except for the Manager with 
respect to Section 15 of this Agreement, the provisions of this Agreement are intended solely to 
benefit the Member and Covered Persons and, to the fullest extent permitted by applicable law, 
shall not be construed as conferring any benefit upon any creditor (other than Covered Persons) 
ofthe Company, any Managed Affiliate or the Member (and no such creditor shall be a third
party beneficiary of this Agreement), and the Member shall have no duty or obligation to any 
creditor of the Company to make any contributions or payments to the Company. 

24. Severability of Provisions. Each provision ofthis Agreement shall be considered 
severable and if for any reason any provision or provisions herein are determined to be invalid, 
unenforceable or illegal under any existing or future law, such invalidity, unenforceability or 
illegality shall not impair the operation of or affect those portions of this Agreement which are 
valid, enforceable and legal. 

25. Entire Agreement. This Agreement constitutes the entire agreement of the 
Member with respect to the subject matter hereof. 

26. Governing Law. This Agreement shall be governed by, and construed under, the 
laws of the State of Delaware (without regard to conflict oflaws principles), all rights and 
remedies being governed by said laws. 

27. Amendments. This Agreement may not be amended, modified or supplemented 
in any manner, whether by course of conduct or otherwise, except by an instrument in writing 
specifically designated as an amendment hereto, executed and delivered by the Member. 
Notwithstanding the foregoing, during the Restricted Period, the Member shall not amend, alter, 
change or repeal Section 15 or 23 ofthis Agreement (the "Restrictive Provisions"), or any other 
provision of this or any other provision of this or any other document governing the formation, 
management or operation of the Company in a manner that is inconsistent with the Restrictive 
Provisions, unless the Manager consents in writing. In the event of any conflict between the 
Restrictive Provisions and any other provision of this or any other document governing the 
formation, management or operation of the Company, the Restrictive Provisions shall control. 
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The undersigned duly authorized representative of the Company has execute 
of the date first set forth above. / 

By: ___ ---=----.......:......~-+-/--
Name: Robert Shapiro 
Title: Manager 

Accepted and agreed: 

Beilinson Advisory Group LLC 

By:/VJ~~ 
Name: Marc Beilinson 
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Name 

RS Protection Trust 

Schedule I 

SCHEDULE I 

Capital Contribution 

$0 
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EXHIBITB 

Beilinson Engagement Letter 

[attached] 
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Beilinson Advisory Group, LLC 
Attention: Marc Beilinson 

Dear Mr. Beilinson: 

December 1, 2017 

This letter (this "Agreement") will serve as an agreement between Woodbridge Group of 
Companies, LLC (the "Company") and its affiliates set forth on scheduleA (the "Managed 
Affiliates") and BeilinsonAdvisory Group LLC (the "Independent Director") relating to the 
appointment and designation of the Independent Director as described herein. 

1. Background. Capitalized terms used herein and not otherwise defined shall have 
the meaning ascribed to such terms in the Independent Manager Entity's operating agreement 
dated as of December 1, 2017 (the "Operating Agreement"). The Company represents and 
warrants to the Independent Director as follows: (a) on December 1, 2017, the managers ofthe 
Company and each of the Managed Affiliates was removed by their respective sole members, (b) 
on December 1, 2017, WGC Independent Manager LLC (the "Independent Manager Entity") 
was appointed manager of the Company and each of the Managed Affiliates, (c) the Operating 
Agreement is in full force and effect, without amendment or modification, (d) the Operating 
Agreement provides that the business and affairs of the Independent Manager shall be managed 
by the Manager, who shall have full and complete authority, power and discretion to manage and 
control the business, affairs and properties of the Independent Manager Entity to make llll 
decisions regarding those matters and to perform any and all acts or activities customary or 
incident to the management of the Independent Manager Entity's business; (d) on or about 
December 4, 2017, the Company together with certain of the Managed Affiliates are expected to 
file for protection under Chapter 11 of the United States Bankruptcy Code (the "Bankruptcy 
Cases") in the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy 
Court") and (e) the Company desires to appoint the Independent Director as the Manager of the 
Independent Manager Entity. 

2. Appointment as Independent Managing Member. The Independent Director was 
appointed the Manager of the Independent Manager Entity pursuant to the Operating Agreement. 
The Company and the Independent Director recognize that the services of the Independent 
Director are to be rendered to the Independent Manager Entity on a non-exclusive basis by Marc 
Beilinson. As the Company is or will be under chapter 11 of the United States Code (the 
"Bankruptcy Code"), the Company shall provide notice to the United States Bankruptcy Court 
(the "Bankruptcy Court") of the Independent Director's appointment. 

3. Compensation. As compensation for the services to be provided, the·company 
shall pay the Independent Director an initial monthly fee equal to $40,000 (the "Fee"). Upon the 
conclusion of the first six months, the compensation can be adjusted upward or downward in the 
event the commitment is higher or less than the expectation of the parties upon execution of this 
agreement. The Fee shall be payable in advance on the fifteenth day of each month, with the 
first month's Fee to be paid upon execution of this Agreement by the Company. The Company 
agrees to pay the Fee to the Independent Director for an initial twelve-month period regardless of 
whether the Company uses the services of the Independent Director during the entire period, 
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such that in no event shall the total compensation payable to the Independent Director be less 
than $480,000 for the one year period ending December 1, 2018 (the "Guaranteed Fee"). In the 
event of (a) the closing of a transaction that results in (i) a sale of all or substantially all of the 
assets of the Company and the Managed Affiliates; (ii) a sale of more than a majority of the 
Company's equity, (iii) a merger or consolidation ofthe Company or (iv) similar transaction, or 
(b) the confirmation of a Chapter 11 plan, any unpaid portion of the Guaranteed Fee shall be due 
and payable simultaneously with the closing of such transaction or entry of an order confirming 
such plan. In addition to the compensation described in this Section, the Independent Director 
shall be entitled to be reimbursed for its reasonable out of pocket expenses incurred in 
connection with the performance ofits duties hereunder. The fees, costs, and indemnification 
claims ofthe Independent Director shall be administrative expenses under section 503(b) ofthe 
Bankruptcy Code. In addition to the above fees, the Company and the Independent Director 
agree that the Independent Director may, in the future, request a success fee upon the 
confirmation of a plan of reorganization or upon the occurrence of a significant milestone to be 
later defined and determined in the Bankruptcy Cases and approved and agreed to by the 
Company and the Independent Director, subject to approval by the Bankruptcy Court. 

4. Term. The initial term ofthis Agreement shall be for a one-year period from the 
execution and delivery hereof and shall extend automatically for successive one:.. month periods 
thereafter (the "Term"); provided, however, (a) that this Agreement shall be temlinable at will at 
any time and for any reason or no reason by the Independent Director immediately upon written 
notice thereof to the Company and (b) that this Agreement may be terminated by the Company 
during the initial Term only for cause and during successive terms with or without cause, in all 

· cases subject to the obligations of the parties hereto that survive termination hereof. Each of the 
provisions in Sections 3, 5, 6, 7, 8 and 9 shall survive the termination hereof; provided, however, 
that if the Independent Director terminates this Agreement pursuant to Section 4(a) hereof, then 
the Independent Director shall not be entitled to receive any additional ,Fee payments or the 
remainder of any unpaid portion of the Guaranteed Fee. 

5. D&O Insurance. The Company agrees to use its·commercially reasonable efforts 
to obtain a "claims made" directors' and officers' insurance policy for the Independent Manager 
Entity in form, substance and amount reasonably acceptable to the Independent Director (the 
"D&O Policy") within fifteen (15) days of this Agreement. TheCompany understands and 
agrees that the Company obtaining the D&O Policy is a material inducement to the Independent 
Director entering into this Agreement. 

6. Indemnification. The Company hereby acknowledges and agrees that the 
Independent Director shall receive the benefit of Section 18 (Exculpation and Indemnification) 
of the Operating Agreement as the Manager. In addition to and not in limitation of any rights of 
indemnification under applicable law and the Operating Agreement, the Company agrees to 
indemnify and hold harmless the Independent Director from any and all loss, claim, damage or 
cause of action, including reasonable attorneys' fees related thereto ("Claims") incurred by the 
Independent Director in the performance of the Independent Director's duties and obligations 
under this Agreement or otherwise in respect of the Independent Director serving as the 
Manager; provided, however, that the Independent Director shall not be so indemnified for 
Claims if they arise from the Independent Director's bad faith, gross negligence or willful 
misconduct. The benefits of this Section shall survive the termination of this Agreement. 
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Claims if they arise from the Independent Director's bad faith, gross negligence or willful 
misconduct. The benefits of this Section shall survive the termination of this Agreement. 

7. Representations. The Company hereby represents and warrants to the Independent 
Director (a) that the Company has duly authorized the execution and delivery of this Agreement, 
and (b) that the Agreement has been duly executed by the Company and constitutes the legal, 
valid and binding obligation of the Company enforceable in accordance with its terms . 

. 8. Governing Law; Disputes. This Agreement shall be governed by the internal laws 
ofthe State of Delaware. Any legal action, claim, action, suit, arbitration, hearing, inquiry, 
proceeding (administrative or otherwise) or investigation by or before any governmental 
authority (an "Action") arising out of or relating to this Agreement shall be heard and determined 
exclusively in the Bankruptcy Court, if jurisdiction is available, and otherwise in any state or 
federal court in the State of Delaware. In any Action brought to enforce any provision of this 
Agreement, or where any provision hereof or thereof is validly asserted as a defense, the 
successful party shall be entitled to recover reasonable attorneys' fees, including forany appeals, 
in addition to any other available remedy. 

9. Miscellaneous. This Agreement and the Indemnification Agreement constitute 
the entire agreement between the parties with respect to the subject matter hereof and can be 
amended, supplemented or changed, and any provision hereof can be waived, only by a written 
instrument making specific reference to this Agreement or the Indemnification Agreement and . 
duly executed by the parties thereto. This Agreement supersedes all prior agreements and 
understandings between the parties with respect to the matters set forth herein. Neither party 
shall assign its rights or obligations hereunder without the prior written consent of the other party 
and any attempt to do so shall be of no force or effect. This Agreemeqt shall be binding upon 
and inure to the benefit of each party hereto and their respective permitted successors and 
assigns. If any provision of this Agreement or in any document referred to herein shall.be 
determined to be illegal, void or unenforceable, all other provisions of this Agreement or in any 
other document referred to herein shall not be affected and shall remain in full force and effect. 
This Agreement may be executed in any number of counterparts, including by facsimile, PDF 
scan or other electronic transmission, each of which shall be deemed to be an original, and all of 
which together shall constitute one and the same instrument. 

If you are in agreement, please indicate as such by executing a counterpart signature page hereto. 

[signature page follows] 
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The undersigned duly authorized representative ofthe Company has executed this Agreement
1

as 
of the date first set forth above. 

Woodbridge Group of Companies, LLC 

By: __ _.;_ _______ _ 
Name: Robert Shapiro 
Title: Manager 

Accepted and agreed: 

Beilinson Advisory Group LLC 

By: __________ _ 

Name: Marc Beilinson 
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1 
 

ACTION BY WRITTEN CONSENT 
OF THE 

MANAGER OF 
WOODBRIDGE GROUP OF COMPANIES, LLC 

AND CERTAIN AFFILIATES 
 

December 1, 2017 

The undersigned, being the Manager of each of the limited liability companies whose 
names are set forth on Schedule 1 attached hereto (each, a “Company” and collectively, the 
“Companies”), in each case in accordance with each Company’s LLC Agreement (as hereinafter 
defined) and with the applicable limited liability company laws of the jurisdiction of formation 
of each Company, hereby consents to and approves the adoption of the following resolutions and 
each and every action effected thereby or pursuant thereto by written consent as if such actions 
had been taken at a meeting of the Manager of each such Company.   

REMOVAL OF OFFICER 

 WHEREAS, pursuant to the limited liability company agreement, operating agreement, 
or other governing agreement (each an “LLC Agreement”), as applicable, of each Company, the 
Manager of such Company may remove any officer of such Company; and 

 WHEREAS, the Manager of each of the Companies has determined it to be in the best 
interests of each such Company, its creditors, members and other stakeholders to remove Robert 
Shapiro from any officer position that he may hold at such Company. 

 NOW, THEREFORE, BE IT RESOLVED, that Robert Shapiro be, and hereby is, 
removed from any officer position of such Company that he may hold at such Company. 

GENERAL AUTHORITY 

RESOLVED, that any specific resolutions that may be required to have been adopted by 
the Manager of any of the Companies in connection with the actions and transactions 
contemplated by the foregoing resolutions be, and they hereby are, adopted, and any officer of 
Manager be, and each of them acting alone hereby is, authorized to certify as to the adoption of 
any and all such resolutions;  

RESOLVED FURTHER, that all actions heretofore or hereafter taken by any officer or 
manager of the Companies in connection with or otherwise in contemplation of the matters 
contemplated by any of the foregoing resolutions be, and they hereby are, approved, ratified and 
affirmed in all respects; and  

RESOLVED FURTHER, that the officers of the Companies and Manager be, and each 
of them hereby is, authorized, empowered and directed, in the name and on behalf of each of the 
Companies or the Manager, as applicable, to take or cause to be taken all actions (including, 
without limitation, the engagement of any third-party and the payment of all fees and expenses) 
and to execute and deliver all such agreements, instruments, certificates, filings  and other 
documents which any such officer approves as necessary or desirable in connection with the 
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 2 

foregoing resolutions, such approval to be conclusively evidenced by the taking of any such 
action or the execution and delivery of any such agreement, instrument, certificate or other 
document by any such officer of the Companies or Manager. 

 

[Remainder of Page Left Intentionally Blank]
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SIGNATURE PAGE TO ACTION BY WRITTEN CONSENT 

IN WITNESS WHEREOF, the undersigned has executed this Action by Written Consent to be 
effective as of the date first written above. 

 
 
 

WGC INDEPENDENT MANAGER LLC 

 
 
By:  

                                                                        Name:  Lawrence Perkins 
                                                                        Title:    Chief Restructuring Officer 
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SCHEDULE 1 
 

The Companies 
 

Company 
1336, LLC 
14068 Davana Holding Company, LLC 
14068 Davana Terrace, LLC 
15672 Castlewoods Drive, LLC 
15672 Castlewoods Owners, LLC 
15714 Castlewoods Drive, LLC 
15714 Castlewoods Owners, LLC 
215 North 12th Street, LLC 
A Plus Holdings, LLC 
Addison Park Investments, LLC 
Alpine Rose, LLC 
Anchorpoint Investments, LLC 
Arborvitae Investments, LLC 
Archivolt Investments, LLC 
Archstone Investments, LLC 
Arlington Ridge Investments, LLC 
Arrowpoint Investments, LLC 
Ashburton Way Investments, LLC 
Atalaya Circle Investments, LLC 
Baleroy Investments, LLC 
Basswood Holding, LLC 
Bay Village Investments, LLC 
Bear Brook Investments, LLC 
Bearingside Investments, LLC 
Beech Creek Investments, LLC 
Bellmire Investments, LLC 
Birchwood Manor Investments, LLC 
Bishop White Investments, LLC 
Black Bass Investments, LLC 
Black Locust Investments, LLC 
Bluff Point Investments, LLC 
Boiling Spring Investments, LLC 
Bonifacio Hill Investments, LLC 
Bowman Investments, LLC 
Bowstring Investments, LLC 
Bramley Investments, LLC 
Breckenridge Investments, LLC 
Breckenridge, LLC 
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Brise Soleil Investments, LLC 
Broadsands Investments, LLC 
Brynderwen Investments, LLC 
Cablestay Investments, LLC 
Caisson Investments, LLC 
Calder Grove Investments, LLC 
Calendonia Circle Investments, LLC 
California Commerical Lenders, LLC 
Cannington Investments, LLC 
Cantilever Investments, LLC 
Carbondale Doocy, LLC 
Carbondale Glen Lot A-5, LLC 
Carbondale Glen Lot D-22, LLC 
Carbondale Glen Lot E-15, LLC 
Carbondale Glen Lot E-24, LLC 
Carbondale Glen Lot E-38, LLC 
Carbondale Glen Lot E-8, LLC 
Carbondale Glen Lot GV-13, LLC 
Carbondale Glen Lot GV-6, LLC 
Carbondale Glen Lot IS-11, LLC 
Carbondale Glen Lot SD-14, LLC 
Carbondale Glen Lot SD-23, LLC 
Carbondale Glen Mesa Lot 19, LLC 
Carbondale Glen River Mesa, LLC 
Carbondale Glen Sundance Ponds, LLC 
Carbondale Glen Sweetgrass Vista, LLC 
Carbondale Spruce 101, LLC 
Carbondale Sundance Lot 15, LLC 
Carbondale Sundance Lot 16, LLC 
Casper Falls Investments, LLC 
Castle Pines Investments, LLC 
Centershot Investments, LLC 
Chaplin Investments, LLC 
Chestnut Investments, LLC 
Chestnut Ridge Investments, LLC 
Clementina Park Investments, LLC 
Cliff Park Investments, LLC 
Clover Basin Investments, LLC 
Coffee Creek Investments, LLC 
Conneaut Lake Investments, LLC 
Copper Sands Investments, LLC 
Craven Investments, LLC 
Crestmark Investments, LLC 

Case 17-51891-KJC    Doc 1-5    Filed 12/28/17    Page 139 of 158



 

Crossbeam Investments, LLC 
Crosskeys Investments, LLC 
Crowfield Investments, LLC 
Crystal Valley Holdings, LLC 
Crystal Woods Investments, LLC 
Cuco Settlement, LLC 
Daleville Investments, LLC 
Derbyshire Investments, LLC 
Diamond Cove Investments, LLC 
Dixmont State Investments, LLC 
Dixville Notch Investments, LLC 
Dogwood Valley Investments, LLC 
Dollis Brook Investments, LLC 
Donnington Investments, LLC 
Doubleleaf Investments, LLC 
Drawspan Investments, LLC 
DVDO Design, LLC 
DVDO Holding Company, LLC 
Eldredge Investments, LLC 
Elm City Investments, LLC 
Elstar Investments, LLC 
Emerald Lake Investments, LLC 
Evergreen Way Investments, LLC 
Fieldpoint Investments, LLC 
Foothill CL Nominee, LLC 
Foxridge Investments, LLC 
Franconia Notch Investments, LLC 
Fulton Underwood, LLC 
Gateshead Investments, LLC 
Glenhaven Heights Investments, LLC 
Glenn Rich Investments, LLC 
Golden Gate Investments, LLC 
Goose Rocks Investments, LLC 
Goosebrook Investments, LLC 
Graeme Park Investments, LLC 
Grand Midway Investments, LLC 
Gravenstein Investments, LLC 
Graywater Investments, LLC 
Great Sand Investments, LLC 
Green Gables Investments, LLC 
Grenadier Investments, LLC 
Grumblethorpe Investments, LLC 
H1 Silverbaron Holding Company, LLC 
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H11 Silk City Holding Company, LLC 
H12 White Birch Holding Company, LLC 
H13 Bay Village Holding Company, LLC 
H14 Dixville Notch Holding Company, LLC 
H15 Bear Brook Holding Company, LLC 
H16 Monadnock Holding Company, LLC 
H17 Pemigewasset Holding Company, LLC 
H19 Emerald Lake Holding Company, LLC 
H2 Arlington Ridge Holding Company, LLC 
H20 Bluff Point Holding Company, LLC 
H21 Summerfree Holding Company, LLC 
H22 Papirovka Holding Company, LLC 
H23 Pinova Holding Company, LLC 
H24 Stayman Holding Company, LLC 
H25 Elstar Holding Company, LLC 
H26 Gravenstein Holding Company, LLC 
H27 Grenadier Holding Company, LLC 
H28 Black Locust Holding Company, LLC 
H29 Zestar Holding Company, LLC 
H3 Evergreen Way Holding Company, LLC 
H30 Silver Maple Holding Company, LLC 
H31 Addison Park Holding Company, LLC 
H32 Arborvitae Holding Company, LLC 
H34 Pearman Holding Company, LLC 
H35 Hornbeam Holding Company, LLC 
H36 Sturmer Pippin Holding Company, LLC 
H37 Idared Holding Company, LLC 
H38 Mutsu Holding Company, LLC 
H39 Haralson Holding Company, LLC 
H4 Pawtuckaway Holding Company, LLC 
H40 Bramley Holding Company, LLC 
H41 Grumblethorpe Holding Company, LLC 
H42 Hillview Holding Company, LLC 
H43 Lenni Heights Holding Company, LLC 
H44 Green Gables Holding Company, LLC 
H45 Harmony Inn Holding Company, LLC 
H46 Beech Creek Holding Company, LLC 
H47 Summit Cut Holding Company, LLC 
H48 Irondale Inn Holding Company, LLC 
H49 Bowman Holding Company, LLC 
H5 Chestnut Ridge Holding Company, LLC 
H51 Old Carbon Holding Company, LLC 
H52 Willow Grove Holding Company, LLC 
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H53 Black Bass Holding Company, LLC 
H54 Seven Stars Holding Company, LLC 
H55 Old Maitland Holding Company, LLC 
H56 Craven Holding Company, LLC 
H57 Cliff Park Holding Company, LLC 
H58 Baleroy Holding Company, LLC 
H59 Rising Sun Holding Company, LLC 
H6 Lilac Meadow Holding Company, LLC 
H60 Moravian Holding Company LLC 
H61 Grand Midway Holding Company, LLC 
H62 Holmesburg Holding Company, LLC 
H63 Dixmont State Holding Company, LLC 
H64 Pennhurst Holding Company, LLC 
H65 Thornbury Farm Holding Company, LLC 
H66 Heilbron Manor Holding Company, LLC 
H67 Powel House Holding Company, LLC 
H68 Graeme Park Holding Company, LLC 
H69 Conneaut Lake Holding Company, LLC 
H7 Dogwood Valley Holding Company, LLC 
H70 Bishop White Holding Company, LLC 
H71 Calendonia Circle Holding Company, LLC 
H72 Clementina Park Holding Company, LLC 
H73 Glenhaven Heights Holding Company, LLC 
H74 Imperial Aly Holding Company, LLC 
H75 Pacific Heights Holding Company, LLC 
H76 Diamond Cove Holding Company, LLC 
H77 New Montgomery Holding Company, LLC 
H78 Ingleside Path Holding Company, LLC 
H79 Atalaya Circle Holding Company, LLC  
H8 Melody Lane Holding Company, LLC 
H80 Junipero Serra Holding Company, LLC 
H81 Golden Gate Holding Company, LLC 
H82 Van Ness Holding Company, LLC 
H83 Seacliff Run Holding Company, LLC 
H84 Holly Park Holding Company, LLC 
H85 Birchwood Manor Holding Company, LLC 
H86 Bonifacio Hill Holding Company, LLC 
H87 Copper Sands Holding Company, LLC 
H88 Ashburton Way Holding Company, LLC 
H89 Vista Verde Holding Company, LLC 
H9 Strawberry Fields Holding Company, LLC 
H90 Harbor Point Holding Company, LLC 
Hackmatack Investments, LLC 
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Haffenburg Investments, LLC 
Haralson Investments, LLC 
Harbor Point Investments, LLC 
Harringworth Investments, LLC 
Hawthorn Investments, LLC 
Hays Investments, LLC 
Hazelpoint Investments, LLC 
Heilbron Manor Investments, LLC 
Hillview Investments, LLC 
Holly Park Investments, LLC 
Hollyline Holdings, LLC 
Hollyline Owners, LLC 
Holmesburg Investments, LLC 
Hornbeam Investments, LLC 
Idared Investments, LLC 
Imperial Aly Investments, LLC 
Ingleside Path Investments, LLC 
Irondale Inn Investments, LLC 
Ironsides Investments, LLC 
Ivy Circle, LLC 
Junipero Serra Investments, LLC 
L1 Luxury Holdings, LLC 
Lenni Heights Investments, LLC 
Lilac Circle, LLC 
Lilac Meadow Investments, LLC 
Lincolnshire Investments, LLC 
Lockwood Investments, LLC 
Lonetree Investments, LLC 
Longbourn Investments, LLC 
M1 Archstone Holding Company, LLC 
M10 Gateshead Holding Company, LLC 
M11 Anchorpoint Holding Company, LLC 
M12 Bearingside Holding Company, LLC 
M13 Cablestay Holding Company, LLC 
M14 Crossbeam Holding Company, LLC 
M15 Doubleleaf Holding Company, LLC 
M17 Lincolnshire Holding Company, LLC 
M18 Twin Pier Holding Company, LLC 
M19 Arrowpoint Holding Company, LLC 
M2 Caisson Holding Company, LLC 
M20 Bowstring Holding Company, LLC 
M21 Crestmark Holding Company, LLC 
M22 Drawspan Holding Company, LLC 
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M23 Sightline Holding Company, LLC 
M24 Fieldpoint Holding Company, LLC 
M25 Centershot Holding Company, LLC 
M26 Archivolt Holding Company, LLC 
M27 Brise Soleil Holding Company, LLC 
M28 Broadsands Holding Company, LLC 
M29 Brynderwen Holding Company, LLC 
M3 Cantilever Holding Company, LLC 
M30 Calder Grove Holding Company, LLC 
M31 Cannington Holding Company, LLC 
M32 Dollis Brook Holding Company, LLC 
M33 Harringworth Holding Company, LLC 
M34 Quarterpost Holding Company, LLC 
M35 Saddlemount Holding Company, LLC 
M36 Springline Holding Company, LLC 
M37 Topchord Holding Company, LLC 
M38 Pemberley Holding Company, LLC 
M39 Derbyshire Holding Company, LLC 
M4 Sidespar Holding Company, LLC 
M40 Longbourn Holding Company, LLC 
M41 Silverthorne Holding Company, LLC 
M42 Orchard Mesa Holding Company, LLC 
M43 White Dome Holding Company, LLC 
M44 Wildernest Holding Company, LLC 
M45 Clover Basin Holding Company, LLC 
M46 Owl Ridge Holding Company, LLC 
M47 Bellmire Holding Company, LLC 
M48 Vallecito Holding Company, LLC 
M49 Squaretop Holding Company, LLC 
M5 Stepstone Holding Company, LLC 
M50 Wetterhorn Holding Company, LLC 
M51 Coffee Creek Holding Company, LLC 
M52 Lockwood Holding Company, LLC 
M53 Castle Pines Holding Company, LLC 
M54 Lonetree Holding Company, LLC 
M55 Great Sand Holding Company, LLC 
M56 Haffenburg Holding Company, LLC 
M57 Ridgecrest Holding Company, LLC 
M59 Casper Falls Holding Company, LLC 
M6 Trestlewood Holding Company, LLC 
M60 Thunder Basin Holding Company, LLC 
M61 Mineola Holding Company, LLC 
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M62 Sagebrook Holding Company, LLC 
M63 Crowfield Holding Company, LLC 
M64 Hays Holding Company, LLC 
M65 Phillipsburg Holding Company, LLC 
M66 Wonderview Holding Company, LLC 
M67 Mountain Spring Holding Company, LLC 
M68 Goosebrook Holding Company, LLC 
M69 Foxridge Holding Company, LLC 
M7 Breckenridge Holding Company, LLC 
M70 Pinney Holding Company, LLC 
M71 Eldredge Holding Company, LLC 
M72 Daleville Holding Company, LLC 
M73 Mason Run Holding Company, LLC 
M74 Varga Holding Company, LLC 
M75 Riley Creekholding Company, LLC 
M76 Chaplin Holding Company, LLC 
M78 Graywater Holding Company, LLC 
M79 Chestnut Company, LLC 
M8 Crosskeys Holding Company, LLC 
M80 Hazelpoint Holding Company, LLC 
M81 Boilling Spring Holding Company, LLC 
M82 Winnisquam Holding Company, LLC 
M83 Mt. Holly Holding Company, LLC 
M84 Pembroke Academy Holding Company, LLC 
M85 Glenn Rich Holding Company, LLC 
M86 Steele Hill Holding Company, LLC 
M87 Hackmatack Hills Holding Company, LLC 
M88 Franconia Notch Holding Company, LLC 
M9 Donnington Holding Company, LLC 
M90 Merrimack Valley Holding Company, LLC 
M91 Newville Holding Company, LLC 
M92 Crystal Woods Holding Company, LLC 
M93 Goose Rocks Holding Company, LLC 
M94 Winding Road Holding Company, LLC 
M95 Pepperwood Holding Company, LLC 
M97 Red Woods Holding Company, LLC 
M98 Elm City Holding Company, LLC 
M99 Ironsides Holding Company, LLC 
Mandevilla Circle, LLC 
Mason Run Investments, LLC 
Melody Lane Investments, LLC 
Merrimack Valley Investments, LLC 
Mineola Investments, LLC 
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Monadnock Investments, LLC 
Moravian Investments, LLC 
Mountain Spring Investments, LLC 
Mt. Holly Investments, LLC 
Mutsu Investments, LLC 
New Montgomery Investments, LLC 
Newville Investments, LLC 
Old Carbon Investments, LLC 
Old Maitland Investments, LLC 
Orchard Mesa Investments, LLC 
Owl Ridge Investments, LLC 
Pacific Heights Investments, LLC 
Papirovka Investments, LLC 
Pawtuckaway Investments, LLC 
Pearmain Investments, LLC 
Pemberley Investments, LLC  
Pembroke Academy Investments, LLC 
Pemigewasset Investments, LLC 
Pepperwood Investments, LLC 
Phillipsburg Investments, LLC 
Pinney Investments, LLC 
Pinova Investments, LLC 
Poppy Circle, LLC 
Powel House Investments, LLC 
Quarterpost Investments, LLC 
Red Woods Investments, LLC 
RHS Capital, LLC 
Ridgecrest Investments, LLC 
Riley Creek Investments, LLC 
Rising Sun Investments, LLC 
SAC Holding Company of Aspen, LLC 
SAC Management, LLC 
Saddlemount Investments, LLC 
Sagebrook Investments, LLC 
Seacliff Run Holding Company, LLC 
Seven Stars Investments, LLC 
Sidespar Investments, LLC 
Sightline Investments, LLC 
Silk City Investments, LLC 
Silver Maple Investments, LLC 
Silverbaron Investments, LLC 
Silverleaf Funding, LLC 
Silverthorne Investments, LLC 
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Springline Investments, LLC 
Squaretop Investments, LLC 
Stayman Investments, LLC 
Steele Hill Investments, LLC 
Stepstone Investments, LLC 
Strawberry Fields Investments, LLC 
Sturmer Pippin Investments, LLC 
Summerfree Investments, LLC 
Summit Cut Investments, LLC 
Texas Co-Lenders 01, LLC 
Thornbury Farm Investments, LLC 
Thunder Basin Investments, LLC 
Topchord Investments, LLC 
Trestlewood Investments, LLC 
Tweedia Square Funding, LLC 
Twin Pier Investments, LLC 
U Street Holdings, LLC 
Vallecito Investments, LLC 
Van Ness Investments, LLC 
Varga Investments, LLC 
Vista Verde Investments, LLC 
Wetterhorn Investments, LLC 
WFS Holding Company, LLC 
White Birch Investments, LLC 
White Dome Investments, LLC 
Whiteacre Funding, LLC 
Wildernest Investments, LLC 
Willow Grove Investments, LLC 
Winding Road Investments, LLC 
Winnisquam Investments, LLC 
WMF Management, LLC 
Wonderview Investments, LLC 
Woodbridge Capital Investments, LLC 
Woodbridge Commercial Bridge Loan Fund 1, LLC 
Woodbridge Commercial Bridge Loan Fund 2, LLC 
Woodbridge Group of Companies, LLC 
Woodbridge Guarantee Holding, LLC 
Woodbridge Guarantee, LLC 
Woodbridge Investments, LLC 
Woodbridge Lending Fund 1, LLC 
Woodbridge Luxury Homes, LLC 
Woodbridge Mezzanine Fund 1, LLC 
Woodbridge Mortgage Investment Fund 1, LLC 
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Woodbridge Mortgage Investment Fund 2, LLC 
Woodbridge Mortgage Investment Fund 3, LLC 
Woodbridge Mortgage Investment Fund 3A, LLC 
Woodbridge Mortgage Investment Fund 4, LLC 
Woodbridge Structured Funding, LLC 
Zestar Investments, LLC 
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Exhibit H 
 

Contribution Agreement 
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MEMBERSHIP INTEREST CONTRIBUTION AGREEMENT 

This MEMBERSHIP INTEREST CONTRIBUTION AGREEMENT, dated as of 
December 1, 2017 (this "Agreement"), is by and among RS Protection Trust, a trust organized 
under Nevada law (the "Trust"), Woodbridge Group of Companies, LLC, a Delaware limited 
liability company ("Woodbridge"), and Carbondale Doocy, LLC, a Delaware limited liability 
company ("Carbondale"). 

RECITALS 

A. The Trust owns 100% ofthe membership interests (the "Membership Interests") 
of each of the limited liability companies listed in the column under the "Contributed Company" 
heading on Schedule A hereto (the "Contributed Companies"). 

B. The Trust owns 100% ofthe membership interests in Carbondale, which in turn 
owns 100% ofthe membership interests in Woodbridge. 

C. Each of the Trust and Carbondale wish to contribute the Membership Interests of 
each Contributed Company as a capital contribution to Carbondale and Woodbridge,. 
respectively, and each of Carbondale and Woodbridge wishes to accept the Membership Interests 
of such Contributed Company as a capital contribution from the Trust and Carbondale, 
respectively. 

AGREEMENT 

In consideration of the foregoing and the mutual covenants and agreements herein 
contained, and intending to be legally bound hereby, the parties agree as follows: 

ARTICLE I 
CONTRIBUTION 

Section 1.1 Contribution ofthe Membership Interests. Upon the terms and subject to 
the conditions of this Agreement, the Trust (a) hereby contributes, conveys, assigns, transfers 
and delivers all right, title and'interest in, to and under the Membership Interests of each 
Contributed Company, free and clear of all Encumbrances (as defined below), to Carbondale; 
and (b) to the extent required, consents to admission of Carbondale as a member of each 
Contributed Company and withdraws as a member of each Contributed Company (the 
"Carbondale Contribution"). Immediately following the Carbondale Contribution, Carbondale 
(a) hereby contributes, conveys, assigns, transfers and delivers all right, title and interest in, to 
and under the Membership Interests of each Contributed Company, free and clear of all 
Encumbrances, to Woodbridge; and (b) to the extent required, consents to admission of the 
Woodbridge as a member of each Contributed Company and withdraws as a member of each 
Contributed Company. Woodbridge hereby accepts the Membership Interests of each 
Contributed Company and assumes all past, present and future obligations, duties and liabilities 
ofthe Trust under, and joins as the sole member, the operating agreement of each Contributed 
Company. 
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Section 1.2 Further Assurances. The Trust hereby covenants that, from time to time, 
the Trust will do, execute, acknowledge and deliver, or will cause to be done, executed, 
acknowledged and delivered such further acts, conveyances, transfers, assignments, powers of 
attorney and assurances necessary to convey, transfer to and vest in Woodbridge, and to put the 
Woodbridge in possession of, all of the Membership Interests of each Contributed Company, 
free and clear of all Encumbrances. 

ARTICLE II 
REPRESENTATIONS AND WARRANTIES OF THE TRUST 

The Trust hereby represents and warrants to Woodbridge as follows as of the date hereof: 

Section 2.1 Organization and Qualification. To the knowledge ofthe Trustee, the 
Trust has heretofore furnished Woodbridge a complete and correct copy of the organizational 
documents, each as amended to date, of each Contributed Company and its subsidiaries. To the 
knowledge of the Trustee, such organizational documents are in full force and effect, and no 
Contributed Company nor any of its subsidiaries is in violation of any of the provisions of such 
organizational documents. 

· Section 2.2 Authority. This Agreement has been duly executed and delivered by the 
trustee of the Trust (the "Trustee") on behalf of the Trust. 

Section 2.3 Membership Interests. The Trust is the owner of the Membership Interests 
of each Contributed Company, free and clear of any charge, limitation, condition, mortgage, lien, 
security interest, adverse claim, encumbrance or restriction of any kind (collectively, 
"Encumbrances"). The Trust has the right, authority and power to sell, convey, assign, transfer 
and deliver the Membership Interests of each Contributed Company to Woodbridge. As of the 
date. hereof, Woodbridge shall acquire good, valid and marketable title to the Membership 
Interests of each Contributed Company, free and clear of any Encumbrance. 

Section 2.4 Capitalization. Each Contributed Company owns 1 00% of the 
membership interests of any direct subsidiary of such Contributed Company listed on Schedule 
B hereto (the "Subsidiary Interests"). Except for such subsidiaries listed on Schedule B hereto, 
such Contributed Company does not own any equity, partnership, membership or similar interest 
in, or any interest convertible into, exercisable for the purchase of or exchangeable for any such 
equity, partnership, membership or similar interest in, any person. Except for the Membership 
Interests of each Contributed Company and such Subsidiary Interests, or as provided in the 
operating agreement, limited liability company agreement, or other governing agreement, as 
applicable, of each such Contributed Company or its subsidiaries, neither such Contributed 
Company nor its subsidiaries has issued or agreed to issue any (a) equity, ownership or voting 
interests; (b) securities or instruments convertible into oi' exchangeable for equity, ownership or 
voting interests; or(c) equity equivalents, earnings, profits or revenue-based or equity-based 
rights. There are no outstanding obligations of any Contributed Company or its subsidiary to 
issue, sell, transfer, repurchase or redeem any equity, ownership or voting interests of such 
Contributed Company or such subsidiary, or any securities or instruments convertible into or 
exchangeable for or that otherwise give rights with respect to equity, ownership or voting 
interests of such Contributed Company or such subsidiary, or that relate to the holding, voting or 
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disposition thereof, other than as disclosed in the documentation provided by the Trustee to 
Woodbridge. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF WOODBRIDGE 

Woodbridge hereby represents and warrants to the Trust as follows as of the date hereof: 

Section 3.1 Organization . and Qualification. Woodbridge is duly organized and 
validly existing under the laws of the state of Delaware. 

Section 3.2 Authority. This Agreement has been duly executed and delivered by 
Woodbridge. 

ARTICLE IV 
OTHER AGREEMENTS ( 

Section 4.1 Sale Proceeds. Woodbridge hereby agrees that, unless prohibited by a 
court order, Woodbridge shall distribute to the Trust an amount equal to fifty percent (50%) of 
the net proceeds of such sale, up to a maximum amount of $500,000 of the net proceeds from 
each such sale, within ten ( 1 0) business days of receipt of such proceeds. The agreement in this 
Section is intended to be an advance on distributions to which the Trust is entitled pursuant to the 
organizational documents of Woodbridge, and nothing herein shall alter or affect the right of the 
Trust or any other person to receive distributions pursuant to the organizational documents of 
Woodbridge or any Contributed Company. 

Section 4.2 Survival of Representations and Warranties; Indemnification. The 
representations and warranties of the Trust and Woodbridge contained in this Agreement shall be 
continuing and survive the consummation of the transactions contemplated hereby. Each party 
shall save, defend, indemnify and hold harmless the other party and its successors and assigns 
from and against any and all losses, damages, liabilities, deficiencies, claims, diminution of 
value, interest, awards, judgments, penalties, costs and expenses (including attorneys' fees, costs 
and other out-of-pocket expenses incurred in investigating, preparing or defending the 
foregoing), asserted against, incurred, sustained or suffered by any of the foregoing as a result of, 
arising out of or relating to (a) any breach of any representation or warranty made such party 
contained in this Agreement or any other document delivered pursuant hereto or in connection 
with the transactions contemplated hereby; and (b) anybreach of any'covenant or agreement by 
such party contained in this Agreement. Payment of amounts due under this indemnity shall be 
made promptly upon demand by the indemnified party as and when incurred by wire transfer of 
immediately available funds to an account designated in writing by the indemnified party to the 
indemnifying party. 

Section 4.3 Fees and Expenses. All fees and expenses incurred in connection with or 
related to this Agreement and the transactions contemplated hereby shall be paid by the party 
incurring such fees or expenses. 

Section 4.4 Amendment and Modification. To the extent the terms of this Agreement 
are inconsistent with the terms of the operating agreements of the Contributed Companies this 
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Agreement shall control and the operating agreements of the Contributed Companies are hereby 
so amended. This Agreement may not be amended, modified or supplemented in any manner, 
whether by course of conduct or otherwise, except by an instrument in writing specifically 
designated as an amendment hereto, signed on behalf of each party. 

Section 4.5 Waiver. No failure or delay of either party in exercising any right or 
remedy hereunder shall operate as a waiver thereof. Any such waiver by a party shall be valid 
only if set forth in writing by such party. 

Section 4.6 Governing Law. This Agreement and all disputes or controversies arising 
out of or relating to this Agreement or the transactions contemplated hereby shall be governed 
by, and construed in accordance with, the internal laws of the State of Delaware, without regard 
to the laws of any other jurisdiction that might be applied because of the conflict of laws 
principles of the State of Delaware. 

Section 4.7 Entire Agreement. This Agreement constitutes the entire agreement, and 
supersedes all prior written agreements, arrangements and understandings and all prior and 
contemporaneous oral agreements, arrangements and understandings between the parties with 
respect to the subject matter of this Agreement. 

Section 4.8 No Third-Party Beneficiaries. Nothing in this Agreement shall confer 
upon any person other than the parties and their respective successors and permitted assigns any 
right of any nature. 

Section 4.9 Assigfl!llent; Successors. This Agreement may not be assigned by any 
party without the prior written consent of the other parties hereto. Subject to the preceding 
sentence, this Agreement will be binding upon the parties and their respective successors and 
permitted assigns. 

Section 4.10 Severability. If any provision or portion of any provision of this 
Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable 
Law, such invalidity, illegality or unenforceability shall not affect any other provision hereof. 

Section 4.11 Counterparts. This Agreement may be executed in counterparts (including 
facsimile and electronic transmission counterparts), all of which shall be considered one and the 
same instrument and shall become ~ffective when one or more counterparts have been signed by 
each ofthe parties and delivered to the other party. 

[The remainder ofthis page is intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreementto be executed 
as of the date first written above by their respective officers thereunto duly authorized .. 

TRUST: { 

RS PROTECTIO 
,f 

Name: Robert Shapiro 
Title: Trustee 

WOODBRIDGE: 

WOODBRIDGE GROUP OF COMPANIES, 
LLC 

By: WGC Independent Manager LLC 
Its: Manager 

. ///2~~~--~--
By:_c::// ~~/:2 

Name: La.Jrence Perkins 
Title: Chief Restructuring Officer 

CARBONDALE: 

CARBONDALE DOOCY, LLC 

By: WGC Independent Manager LLC 
Its: Manager 

.~~· 
/ 

-~··-·v~·"',/,...,. - ~····~"7;;;;y·-·"'·/·-"-~-J··· .. ~··--
By~--·· "'.;:e.;~······ // 

Name: Lawrence Perkins 
Title: Chief Restructuring Officer 

SIGNATURE PAGE TO MEMBERSHIP INTEREST CONTRIBUTION AGREEMENT 
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SCHEDULE A 

Contributed Company 
WMF Management, LLC 
H31 Addison Park Holding Company, LLC 
H20 Bluff Point Holding Company, LLC 
H47 Summit Cut Holding Company,LLC 
H6 Lilac Meadow Holding Company, LLC 
H76 Diamond Cove Holding Company, LLC 
H66 Heilbron Manor Holding Company, LLC 
H65 Thornbury Farm Holding Company, LLC 
M62 Sagebrook Holding Company, LLC 
H74 Imperial Aly Holding Company, LLC 
H26 Gravenstein Holding Company, LLC 
H30 Silver Maple Holding Company, LLC 
M68 Goosebrook Holding Company, LLC 
H25 Elstar Holding Company, LLC 
H35 Hornbeam Holding Company, LLC 
H 11 Silk City Holding Company, LLC 
Hollyline Holdings, LLC 
M63 Crowfield Holding Company, LLC 
M25 Centershot Holding Company, LLC 
H68 Graeme Park Holding Company, LLC 
M73 Mason Run Holding Company, LLC 
M70 Pinney Holding Company, LLC 
M22 Drawspan Holding Company, LLC 
M15 DoubleleafHolding Company, LLC 
H12 White Birch Holding Company, LLC 
Ml7 Lincolnshire Holding Company, LLC 
H2 Arlington Ridge Holding Company, LLC 
Hl3 Bay Village Holding Company, LLC 

SCHEDULE A 
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SCHEDULEB 

Contributed Company Subsidiaries 
Woodbridge Mortgage Investment Fund 1, LLC 
Woodbridge Mortgage Investment Fund 2, LLC 
Woodbridge Mortgage Investment Fund 3, LLC 

WMF Management, LLC Woodbridge Mortgage Investment Fund 3A, LLC 
Woodbridge Mortgage Investment Fund 4, LLC 
Woodbridge Commercial Bridge Loan Fund I, LLC 
Woodbridge Commercial Bridge Loan Fund 2, LLC 

H31 Addison Park Holding Company, LLC Addison Park Investments, LLC 
H20 Bluffpoint Holding Company, LLC Bluff Point Investments, LLC 
H47 Summit,Cut Holding Company, LLC Summit Cut Investments, LLC 
H6 Lilac Meadow Holding Company, LLC Lilac Meadow Investments, LLC 
H76 Diamond Cove Holding Company, LLC Diamond Cove Investments, LLC 
H66 Heilbron Manor Holding Company, LLC Heilbron Manor Investments, LLC 
M65 Thornbury Farm Holding Company, LLC Thornbury Farm Investments, LLC 
M62 Sagebrook Holding Company, LLC Sagebrook Investments, LLC 
H74 Imperial Aly Holding Company, LLC Imperial Aly Investments, LLC 
H26 Gravenstein Holding Company, LLC Gravenstein Investments, LLC 
H30 Silver Maple Holding Company, LLC Silver Maple Investments, LLC 
M68 Goosebrook Holding Company, LLC Goosebrook Investments, LLC 
H25 Elstar Holding Company, LLC Elstar Investments, LLC 
H35 Hornbeam Holding Company, LLC Hornbeam Investments, LLC 
HI! Silk City Holding Company, LLC Silk City Investments, LLC 
Hollyline Holdings, LLC Hollyline Owners, LLC 
M63 Crowfield Holding Company, LLC Crowfield Investments, LLC 
M25 Centershot Holding Company, LLC Centershot Investments, LLC 
H68 Graeme Park Holding Company, LLC Graeme Park Investments, LLC 
M73 Mason Run Holding Company, LLC Mason Run Investments, LLC 
M70 Pinney Holding Company, LLC Pinney Investments, LLC 
M22 Drawspan Holding Company, LLC Drawspan Investments, LLC 
Ml5 DoubleleafHolding Company, LLC Double Leaf Investments LLC 
Hl2 White Birch Holding Company, LLC White Birch Investments, LLC 
M 17 Lincolnshire Holding Company, LLC Lincolnshire Investments, LLC 
H2 Arlington Ridge Holding Company, LLC Arlington Ridge Investments, LLC 
H13 Bay Village Holding Company, LLC Bay Village Investments, LLC 

SCHEDULES 
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EXHIBIT I 
 

Cash Flow Projections 
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Woodbridge Companies
Consolidated Weekly Cash Forecast 1 2 3 4 5 6 7 8 9 10 11 12 13 13 Week
($ in thousands) F F F F F F F F F F F F F F

W.E. W.E. W.E. W.E. W.E. W.E. W.E. W.E. W.E. W.E. W.E. W.E. W.E. W.E.
12/8 12/15 12/22 12/29 1/5 1/12 1/19 1/26 2/2 2/9 2/16 2/23 3/2 2/2

OPERATING CASH - Beginning Book Balance 12,500          30,717          28,728          25,512          25,000          25,000          73,978          86,259          79,331          111,497         108,333        105,939        100,753        12,500            

Total Net Property Sales - Non Collateral -                   2,351            -                   -                   8,265            2,272            15,635          -                   41,335          -                   933               -                   -                   70,793            
Total Net Property Sales - Collateral -                   -                   -                   -                   -                   -                   -                   -                   5,985            -                   26,790          -                   13,300          46,075            
Total Net Fundraising -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                     

Total Inflows -                  2,351            -                  -                  8,265           2,272           15,635          -                  47,320          -                  27,723          -                  13,300          116,868           

Disbursements
Total Funds Redemptions -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                     
Total Property Purchases -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                     
Total Soft Costs - Design 145               145               83                83                83                83                83                83                83                83                83                77                77                1,190              
Total General Contractor Costs 2,969            2,969            2,039            2,039            2,039            2,039            2,039            2,039            2,039            2,039            2,039            1,934            1,934            28,154            
Total Plus Development Costs 65                65                65                65                65                65                65                65                65                65                65                65                65                845                 
Total Maintenance Costs 23                23                23                23                23                23                23                23                23                23                23                23                23                299                 
Total Marketing Costs 25                246               246               246               246               246               246               246               246               246               246               230               230               2,940              
Total Property Management Costs 3                  3                  3                  3                  3                  3                  3                  3                  3                  3                  3                  3                  3                  33                   
Total HOA Dues 5                  5                  5                  5                  5                  5                  5                  5                  5                  5                  5                  5                  5                  65                   
Total Appraisals 4                  4                  4                  4                  4                  4                  4                  4                  4                  4                  4                  4                  4                  52                   
Total Property Taxes 1,500            -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   1,500              
Total Property Mortgages -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   -                     
Total Funds Interest Payments -                   -                   -                   -                   5,926            -                   -                   -                   5,926            -                   -                   -                   5,926            17,777            
Total Operating Overhead 434               597               461               434               509               522               509               1,766            429               354               517               381               429               7,342              
Contingency 200               200               200               200               200               200               200               200               200               200               200               200               200               2,600              

Total Operating Disbursements 5,373            4,256            3,127            3,100            9,101            3,188            3,175            4,432            9,021            3,020            3,183            2,921            8,895            62,796            

Net Cash Flow from Operations (5,373)           (1,905)           (3,127)           (3,100)           (836)              (916)              12,460          (4,432)           38,299          (3,020)           24,540          (2,921)           4,405            54,072            

Legal and Professional Fees

Total Legal and Professional Fees -                   25                30                -                   -                   -                   25                2,341            -                   -                   25                2,171            -                   4,617              

Net Cash Flow Before Line of Credit (5,373)           (1,930)           (3,157)           (3,100)           (836)              (916)              12,435          (6,773)           38,299          (3,020)           24,515          (5,092)           4,405            49,455            

Payments to / (Advances from Loan) (25,000)         -                   -                   (2,649)           (900)              (50,000)         -                   -                   5,985            -                   26,790          -                   13,300          (32,475)           
Loan Interest and Fees 1,410            59                59                61                64                106               154               154               149               143               119               93                81                2,653              

Net Cash Flow from All Activities 18,217          (1,989)          (3,216)          (512)             -                  48,978          12,281          (6,928)          32,166          (3,163)          (2,394)          (5,186)          (8,976)          79,276            

OPERATING CASH - Ending Book Balance 30,717          28,728          25,512          25,000          25,000          73,978          86,259          79,331          111,497         108,333        105,939        100,753        91,777          91,777            

Ending DIP Balance 25,000          25,000          25,000          27,649          28,550          78,550          78,550          78,550          72,565          72,565          45,775          45,775          32,475          32,475            

Loan Calculations

Beginning Collateral Base -                   200,000         200,000         200,000         200,000         200,000         200,000         200,000         200,000         193,700         193,700         165,500         165,500         -                     
New Contributed Properties 200,000         200,000           
Property Sales -                   -                   -                   -                   -                   -                   -                   -                   (6,300)           -                   (28,200)         -                   (14,000)         (6,300)             
Ending Collateral Base 200,000         200,000         200,000         200,000         200,000         200,000         200,000         200,000         193,700         193,700         165,500         165,500         151,500         193,700           

Advance Rate (50%) 50.0% 50.0% 50.0% 50.0% 50.0% 50.0% 50.0% 50.0% 50.0% 50.0% 50.0% 50.0% 50.0% 50.0%
Max Availability 100,000         100,000         100,000         100,000         100,000         100,000         100,000         100,000         96,850          96,850          82,750          82,750          75,750          96,850            

Beginning Loan Balance -                   25,000          25,000          25,000          27,649          28,550          78,550          78,550          78,550          72,565          72,565          45,775          45,775          -                     
Payments to Loan from Sale of Collateral Properties -                   -                   -                   -                   -                   -                   -                   -                   (5,985)           -                   (26,790)         -                   (13,300)         (5,985)             
Advances / (Payments) from (to) Loan 25,000          -                   -                   2,649            900               50,000          -                   -                   -                   -                   -                   -                   -                   78,550            
Ending Loan Balance 25,000          25,000          25,000          27,649          28,550          78,550          78,550          78,550          72,565          72,565          45,775          45,775          32,475          72,565            

Availability 75,000          75,000          75,000          72,351          71,450          21,450          21,450          21,450          24,285          24,285          36,975          36,975          43,275          

Printed on 12/3/2017 Private and Confidential DRAFT
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EXHIBIT G

First Day Hearing Transcript
(December 5, 2017)
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(Proceedings commence at 3:10 p.m.)
THE COURT OFFICER:  Be seated, please.

THE COURT:  Good afternoon, everyone.
COUNSEL:  Good afternoon, Your Honor.  Good

afternoon, Your Honor.  Good afternoon.
MR. BEACH:  Good afternoon, Your Honor.  May it

please the Court, Sean Beach from Young, Conaway, Stargatt &
Taylor, on behalf of the Woodbridge Group of Companies and
278 of their affiliated entities, who are debtors in these
bankruptcy cases.

Your Honor, first of all, we thank you, both for
giving us some additional time, we think it was useful to
complete our conversations with the Office of the U.S.
Trustee; and we also appreciate you hearing us on an
expedited basis in these matters.

Your Honor, I also would like to take a moment and
thank the Clerk of the Court, who was very accommodating, in
terms of the logistics of filing these cases, who was a huge
help to us, and we really appreciate it.

And in addition, Your Honor, Ms. Leamy and Mr. Fox
were very accommodating in working through the many first-day
pleadings we had and trying to negotiate appropriate
resolutions for the pleadings.  I am pleased to say that I
believe we have, other than some representations on the
record, and walking through some modified orders, I believe
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we have a resolution on all of the first-day relief with the
Office of the United States Trustee.

Your Honor, in terms of just some initial
introductions, and then I'll turn it over, and we'll give a
presentation to give Your Honor a better sense of the
company's operations, and then run through the first-day
relief.

But Your Honor, Marc Beilinson is the independent
manager that's been appointed in these companies.  He works
through his independent manager LLC entity.  I believe he is
on the phone, at least he was trying to get a CourtCall set
up.  So I did want to introduce him.

Also, in the courtroom with us today is Lawrence
Perkins, who is the Chief Restructuring Officer of the
debtors in the first row there, Your Honor.  And Mr. Perkins
is the CEO and founder of SierraConstellation Partners, who
has been working on the operational side of the company over
the last couple of weeks.

Then, Your Honor, I'd like to introduce the -- at
least a portion of the Gibson Dunn team, who has played a
leading role in getting these companies prepared for these
Chapter 11 filings.  Your Honor, to my right is Mr. Sam
Newman, who has been kind of leading the team at Gibson Dunn;
his colleague Eric Wise, Jen Cohen, Matt Porcelli, Daniel
Denny.
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And then there are, I think, several on the phone,
including Matthew Kelsey, who was a big part of the team.  He
is at home, so if you hear crying babies, it's because he had
triplets within the last couple of days, so he's --

THE COURT:  He should be crying.
MR. BEACH: -- as you might imagine --

(Laughter)
MR. BEACH:  And with that, Your Honor, unless you

have any preliminary questions for me, I would cede the
podium to Sam Newman.

THE COURT:  I do not.
MR. BEACH:  Thank you.
MR. NEWMAN:  Thank you, Your Honor.  I also want

to personally extend my thanks to Ms. Abuela (phonetic) in
the Clerk's Office.  I understand she rose before the
daylight hours to help us get these 200 plus debtors on file.

THE COURT:  Well, the rules -- the bankruptcy
rules have always provided that the Clerk's Office is always
open.  But since electronic filing, it's never really had to
be open at night.

(Laughter)
MR. NEWMAN:  Well, she was able to pivot back into

the stone age on this one, at an amazing rate of speed.
And I also want to thank Sean Beach, Ed Morton,

and their team at Young Conaway, who have shouldered amazing
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loads, in trying to get this case prepared, so my thanks to
them, as well.

I also think Oscar Garza and Dennis Arnold, from
my office, are appearing by phone.

So, Your Honor, as you can see from the slide show
-- and I hope it's okay, Your Honor.  We've loaded a
presentation to kind of help walk you through a couple of
things that I think will be helpful to see in color.  This is
a bit of a complicated case, but there are some fundamental
truths about that we want to help make sure that you and our
investment community, in particular, understand:

One is there are giant, valuable pieces of real
estate in this company, pieces of real estate that will
realize millions and millions and millions of dollars that
will go to support, not only the constituents, the employees,
but also the investors, who have entrusted their hard-earned
savings with this company.

We're going to walk through, I think, if it's
helpful to you -- and please feel free to interrupt at any
time, or to tell me that I'm wasting your time.  But we want
to walk through the background of, you know, what this
company does, who it is, how we got here.  Then I'll turn it
back over to Mr. Beach and his team for the first-day orders
on an administrative basis, and then Mr. Wise will carry the
debtor-in-possession financing proposal.
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THE COURT:  Very well.
MR. NEWMAN:  And as I think Mr. Beach indicated,

thanks to the weekend and yeoman's work of Ms. Leamy and Mr.
Fox, we have, I think, ironed out most of the issues, and are
proceeding today on an acceptable proposal.

THE COURT:  Shocking.  Government employees
working on the weekend.  How about that?

(Laughter)
MR. NEWMAN:  I got to tell you, they were up

before me and after me, from what I can tell from the email
trains, so my hat is off to them.

So, today, the intention is that the Woodbridge
Group of Companies is going to take a major step forward
towards placing itself on a sound financial footing that we
facilitate a recapitalization of its capital structure and
ensure its transition to an institutional financial basis.

For 35 years, the Woodbridge Group of Companies
has been involved in real estate lending, development, and a
variety of real estate finance activities, including real
estate brokerage, a financing business, structured financing,
and the like.

However, at the core of this business has been a
retail fund-raising operation that, over the last 5 years,
has raised a significant amount of money -- and I think the
current estimate is in the seven-hundred-and-fifty-million-
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to-eight-hundred-and-fifty-million-dollar range -- from
retail investors.  And these are, you know, individuals,
noninstitutional investors, that have raised -- that have
given money, including retirement accounts and savings
accounts, to be invested in these property, asset, and the
related business.

Over the last year and a half, this financing
operation has drawn increased scrutiny from the SEC and 25
state regulatory agencies, as well as many, many others who
have asked questions about whether appropriate
representations were made. We're not here today to delve
into those issues, although I think those issues will be
raised and have to be addressed in the course of this case.

We are here today to deal with the fact that this
gathering storm of regulatory and litigation costs and
publicity has made it impossible for the business to continue
with the retail fund-raising operation that it has,
heretofore, relied on, in order to feed the lifeblood of this
business, which is building and developing these homes that
we'll show you some pictures of, but that you can imagine are
extremely expensive.

And in order to continue to finish those
properties, deliver those properties to market, and realize
on the investment that both the company and its investors
have made, it's essential that there continue to be an
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ability to raise money, and to spend the money, and to
operate the construction projects that we have.

The solution that we have proposed, in order to
shelter the communities from this storm, include an
operational overhaul and management over haul that has placed
independent management at the help of this operation; a
debtor-in-possession financing proposal that will be the
first step in providing institutional money in order to
finance the continued construction of these projects; and at
least a nascent plan of how we'll proceed through this case,
in order to ensure that the value of these completed and
delivered properties is distributed appropriately to the
investor community, according to their rights under the
various documents and agreements they've made with the
company.  So, if that's okay, I would like to start just by
flipping through a little bit about the business of
Woodbridge.

Woodbridge takes properties, many of which it
builds, either under construction or as vacant lots, proceeds
to take them through an intensive architectural and
structural redesign process, using the best architects and
contractors that can be found, and produce finished homes
that are sold in all the -- in the highest-end markets in the
country: Beverly Hills, Bel Air, Aspen, and throughout the
country.  These are luxury homes, they are expensive to
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build, they are expensive to buy.  And they require an
ongoing infusion of cash, in order to be able to deliver
them.

I'll just flip through a couple examples of some
of the finished homes.  You've got One Electric Court in Los
Angeles.  You've got 9212 Nightingale Drive in Los Angeles.
You've got Trousedale Place in Beverly Hills.  These are some
of the finished homes that will go for, in some cases, tens
of millions of dollars.

You also have some outdated and demolished homes
like Loma Vista Drive in Beverly Hills, also worth many
millions of dollars, that is going to be renovated and
constructed.  And you've got empty lots like Hidden Ridge
Road in Hidden Ridge [sic], California.

And I show you these slides, Your Honor, both for
yourself and for the investor community because you will hear
things in the coming days that may cast the company in an
unfavorable light.  But the independent management team and
myself want you and the investor community to be aware and to
be comforted that these investments and the large amounts of
money that we're looking at as being owed by this company are
backed by real assets that have been placed under the control
of the independent management team, and that we intend to
develop and deliver in order to realize the maximum amount
possible for the investors.
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The intention of this Chapter 11 case is to stop
the expense and distraction for the litigation, to maximize
the value of these assets, and to reorganize the company, so
that it can continue to develop and deliver these properties,
without relying on the noninstitutional fund raising that has
been problematic to date.

If you don't mind, I'm going to turn you to the
next side.  The first step of this process is to reorganize
and restructure the institutional corporate organization, in
order to place Mr. Beilinson and Mr. Perkins solidly in
control of the valuable assets, and in a position to oversee
the continued development, the cash flow, and the delivery of
these homes.

The organization of the Woodbridge Group of
Companies basically falls into three principal silos.
There's a lot of boxes here, but I'll tell you it's three
principal silos:

To the extreme left, you have a tier of Carbondale
Doocy, Woodbridge Group of Companies, and some other
affiliate subsidiaries.  That's, effectively, what one would
think about as the, quote, "OpCo" in this business.  It's
where the bank accounts are, it's where the employees are,
it's where a number of the relationships exist that allow for
the development.

You then have a second silo, which is really where
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the value is.  The next two boxes which you see, collateral
filers and non-collateral filers in a mezz and HoldCo --
PropCo/MezzCo structure.  Those four boxes basically
represent the engine of this business.  These are the --
these are the -- these real properties I've shown you before
and hundreds of others.

And the way this structure is developed, there's a
third -- there's a third bucket, which is topped by WF
Management, Inc., which, as you can see, flows down to these
entities called Woodbridge Mortgage Investment Fund I through
IV, and Woodbridge Commercial Bridge Loan Fund.  If the
PropCo and MezzCo is the engine, this is the fuel.  This is
where the retail fund-raising operation comes in.

And the way this process is funded -- the yellow
boxes exist, but are non-filers.  And as we've disclosed in
our first-day declaration, to the extent we are aware they
contain material assets, we've disclosed it.  And to the
extent that we are unaware of any additional material assets
in those boxes, we are in the process of investigating, to
make sure that all assets related to this business, we have
accounted for and know where they know, and what value can be
realized for creditors from those assets.

So, going back to the retail fund-raising
operation, each property that is purchased is funded by one
or more loans from one of the seven Woodbridge Funds.
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Roughly speaking -- and it's a large enough structure that I
can't ever say "every" or "all" in any circumstances.  But
basically, the way to think about it is, when a property is
purchased by an entity that's entitled "PropCo" on this
chart, a mortgage is originated in favor of the Fund.  So the
Fund gives the cash out of the cash that's been raised from
the retail investors to buy the property, and the PropCo
makes a promise to repay that cash and pledges a deed of
trust in California, or a mortgage note in other
jurisdictions, to secure that promise.

Then there is, generally speaking, a second lien
note placed on the property, which is intended to fund
construction costs of the property.  And so, again, more
money is spent by the Fund, and a deed of trust and note is
given to secure repayment of that money.  And then, in many
cases, what we call a "mezz loan," or a loan issued by the
MezzCo, the parent of the PropCo, is made, also in order to
fund additional costs.

Typically, about 80 percent of the value of the
purchase is secured by the first deed of trust, running from
the PropCo to the Fund.  The construction costs are some
percentage, depending on the state of the building when
purchased.  And 20 percent of the acquisition cost gets
funded by the MezzCo to the Fund.

Where did the money come from, one might ask.
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Well, the money came from the retail fund-raising operation,
which, basically, has resulted in the funds having two
principal sets of interest holders.  We'll call them, in the
papers "noteholders" and "unit holders."

The noteholders have lent money to the Fund, and
those -- that money is represented by a note issued by the
Fund to the noteholder.  And the Fund, in most cases, pledges
its interest in the note that it received from the PropCo to
secure repayment of that investor's "investor note," I tend
to call it.  Most of the properties in the PropCo structure
have been financed in this way, and those noteholders have
been tracked relating to the properties.  And in many
instances, a recording has been made in the real property
records relating to that transaction.

The next tier of Woodbridge Mortgage Investment
Fund interest holders is the unit holders.  And they are
represented by language in the operating agreements of each
of the seven funds that says that, upon repayment of
available proceeds, the unit holder will receive a cash
distribution of an interest rate, sort of a four and a half
to thirteen percent interest rate; return of its capital in
most cases, although the documentation is not entirely
consistent; and a fifty percent profit participation in the
profits of the Fund.

At this point, we have kind of the principal
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players laid out.  And the question is:  Once that retail
money stops -- which it has, in part because of the bad
publicity over the company's fund-raising practices, and
then, once the independent management team took over because
they weren't prepared to participate in that activity
anymore.  The mortgages stand, as they are they today, owed
from the PropCos to the MezzCos, and money is owed out to the
retail investor community.

So, in order to restructure -- I'm sorry, I should
note on the next slide, before we restructure, Mr. Shapiro
was the manager of all of these entities, and exercised
control throughout the structure.  Pardon me, Your Honor.

There were some -- if you look at the next slide,
there were some transactions Mr. Shapiro engaged in prior to
the restructuring, prior to giving over control of the assets
to the independent manager.  These transactions are disclosed
at some length in the first-day declaration.  And it will be
an urgent matter of discussion with the committee, to make
sure they understand them, and have enough opportunity to
weigh in on whether any actions should be taken with respect
to those transactions.

I will say, on behalf of the independent
management team, that two things are true:  One is, in the
aggregate, it was the independent management team's view that
the best interest of creditors was served by causing this
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organization to come under independent control.  We think
that will avoid ongoing litigation costs and disruption
caused by the regulatory investigations.  We think it removes
a cloud over the business and provides shelter for the
assets, and gives the company breathing space, in order to
continue to develop these properties.  It's also probably the
only way that the institutional financing that is allowing
this process to continue could be obtained.

We also think that the process of running this
case will be better if there are -- there's less litigation
and more cooperative work to maximize the value of the
assets, and an opportunity for consensual negotiation over
what the relative values are.  That said, you know, the only
bad part of boxing is the other guy's punches, and we don't
know, until we get further on and have other parties have
notice, whether this will proceed in a consensual or non-
consensual matter.

In the world of a consensual deal, we think, by
and large, Mr. Shapiro has made a great concession to the
investors by setting up this structure and allowing
independent management to take over.  And he insisted on
certain compensation from the company in that regard.  Any
individual accommodation, obviously, one could look at and
question.  But in the aggregate, we think it's the best deal
available to the interested parties in this business.
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Going to step two, which is more technical.  But
basically, at that point, RS Protection Trust, which is Mr.
Shapiro's trust, and of which he's the trustee, took action
to create a new subsidiary, which is all the way on the
right, in the little yellow box, WGC Independent Management
Co., which is owned -- which is managed by the Beilinson
Advisory Group, which is owned by Mr. Marc Beilinson.  That
entity then becomes, if you look at the next slide, the
control party for all of the other entities, both debtor and
non-debtor, that are identified and reflected in the first-
day affidavit.

This structure allows Mr. Beilinson, and with the
assistance of Mr. Perkins, who he has appointed as Chief
Restructuring Officer, the sole officer of WGC Independent
Management, LLC, and SierraConstellation Partners, which has
been appointed as financial advisor to each of the entities
on -- the debtor entities in the org chart, to exercise
operational control, to the exclusion of Mr. Shapiro.  He has
no longer a management role with the business for the time
being.  And he has agreed to provide certain consulting
services to Mr. Shapiro [sic] and Mr. Beilinson because they
believe that that is the best way to capture his
institutional knowledge about the properties and the
development of the properties.

Obviously, as I indicated, that's one of the many
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topics for conversation with the committee, once formed, with
Your Honor, and with the United States Trustee, as this case
develops.

Once he has appointed WGS as the operator, he has
then -- the independent manager adopted certain limited
liability company resolutions, in order to organize the
business, eliminate limitations on the transferability of the
interests, and to basically give effect to the intent of
filing bankruptcy, including by authorizing the filing for
the entities that are indicated in the graph.

I will note that although WGC Independent
Management continues to be the sole manager of all of these
entities, we have not changed the economics at this point.
The RS Protection Trust is ultimately, entitled to the
residual benefits of equity in these properties, if and when
any is available.  But until that time, he has ceded
management control to the independent management team.

And if you look at Slide 5, resulting in the
appointment of the restructuring officer and retention of the
other folks, entering into certain of the transition services
and other arrangements with Mr. Shapiro that were entered by
the independent management team.

I'll note there are sort of two tranches of
transactions with the company involving Mr. Shapiro.  One
occurred before the independent management team took over,
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those are noted on the previous slide, and a couple were
actually approved by the independent management team,
including the transition services agreement and forbearance
right.

And now you get to step six, which is where we are
now.  Step six is the blue slides indicate the entities that
are going to be borrowers on and pledge their collateral in
the case of the Prop and MezzCos to secure the debtor-in-
possession loan.  You'll notice that Mr. Shapiro, through his
trust, has contributed the equity in the management entity
under the Woodbridge Group of Companies.  This is so that we
can all feel comfortable that, if and when funds from the DIP
are spent, preserving the properties that are owned by the
trust, but that secure the mortgages to the funds, that there
is a benefit running in favor of Woodbridge Group of
Companies, which is the entity that will be borrowing the
money and spending the money on maintaining the operations.

So the idea here is to just make sure that, as the
money is spent, improving the value of the fund assets, which
are the mortgages, because they are maintaining the
collateral for those mortgages, that the benefit of spending
that money is going back to Woodbridge Group of Companies.
And the intention is that, as the money is spent, there will
be complicated -- to my mind, easy to Mr. Perkins, I take it
-- intercompany accounting done, so that, at any point, he
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could allocate the values that are owed from one company to
the other post-petition.  I can't guarantee that that knot
can be unsorted as easily pre-petition, but we are at least
going to make things no more complicated going forward.

So that brings us to the debtor-in-possession
financing, unless Your Honor has any questions about the
structure.

THE COURT:  I don't.  I did read the declaration.
MR. NEWMAN:  Thank you, Your Honor.  And if I'm

going into too much detail, please feel free to move me
along.

Mr. Wise will make a more detailed presentation of
debtor-in-possession financing, but I just want to make a
couple of points clear.  This financing is necessary, in
order to be able to continue to operate and deliver the
properties that we showed you at the beginning of the
participation.  The issue that we have is, having gone out to
the market and looked for funding, people were unwilling to
participate in the structure without a bankruptcy filing, due
to the issues involving the retail fund-raising operation,
and they were unwilling to provide junior financing; they
only would lend in the bankruptcy under a prime debtor-in-
possession financing.

That leads us to an issue that we will be raising,
and I'm sure hearing more about in this case, which is that
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we selected 28 properties -- they are listed for you there --
worth about $215 million, that's an as-is value, based on Mr.
Shapiro -- I'm sorry -- Mr. Perkins' analysis.  And you know,
as with any value, we expect that, as we develop and finish
the properties, they will improve.  But for now, that's what
we think the aggregate value is.  We have noteholders at each
fund level with interest in the mortgage notes that have been
issued by the PropCos.

Now we can get in, and we will get in, I'm sure,
in the future, into a relatively complicated UCC argument
that we believe, at the end of the day, the right analysis
is, that those notes are unperfected, with respect to the
mortgages because they're just -- the mortgage notes because
of the unit holders not taking possession of the notes and/or
filing financing statements.

However, the point to understand today is that we
have provided anybody who actually, in fact, does have an
interest in the property with replacement liens on a separate
pool of collateral, not these 28 properties, but a separate
pool of collateral with, I think, $45 million worth of equity
value the we discussed in the debtor-in-possession financing.
I believe that, if you look, for example, at one of the
collateral properties is the Owl Wood Estate (phonetic).
That property alone has equity value in tens of millions of
dollars.  I think the total package is $45 million.
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And so the effort has been to borrow the minimum
amount of money we can to get through this initial period; to
protect any rights that the investor community may have, if
and when it's determined that they have rights, through the
granting of direct liens on the real estate, as a collateral
enhancement to any collateral they already have; and to then
revisit this Court in a couple of weeks with a further
presentation on the asset values and the adequate protection.

We believe, in discussion with the United States
Trustee, that's the best way to proceed, in order to get the
money the company currently needs urgently, in order to
continue to operate, and to give the constituents comfort
that they will be able to continue to operate, while still
protecting the interests of the investor community as this
process unfolds, with the goal of, hopefully, eventually,
being able to make a maximum possible return, and if
possible, full return to the investor community.

With that said, again, I want to thank Your Honor
for hearing us on an emergency basis.  I'm certainly happy to
answer any questions Your Honor has regarding the case, the
assets, the structure, or the proposed path forward.

THE COURT:  Not at the moment.  Thank you.
MR. NEWMAN:  Thank you, Your Honor. With that,

I'll turn it back over to Mr. Beach to discuss the first-day
arrangements.
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THE COURT:  Very well.
MR. BEACH:  For the record, Your Honor, Sean Beach

from Young Conaway, on behalf of the debtors.
Your Honor, if you would indulge us, we have a

number of people that would like to present the first-day
pleadings today.  So, from my office, Allison Mielke will be
presenting a few of the motions; Ian Bambrick, a few
additional motions; Matt Porcelli from Gibson Dunn, and
Daniel Denny from Gibson Dunn, as well as myself, and then
Mr. Wise for the DIP.  With that, Your Honor, I would cede
the podium to Allison Mielke.

THE COURT:  Very well.
MS. MIELKE:  Good afternoon, Your Honor.

(Pause in proceedings)
MS. MIELKE:  Your Honor, first, I don't want to

belabor the point, but we would like to thank the U.S.
Trustee's Office, again, for reviewing our pleadings ahead of
time.  Hopefully, that will make this process run as smoothly
as possible.

Before we get started with the motions, we have a
few housekeeping matters to take care of.  First, if I may
approach, we have clean copies of the orders for the Court,
and a few black-lines that we may be referencing going
forward.

THE COURT:  Very well.
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(Pause in proceedings)
THE COURT:  Thank you.
MS. MIELKE:  Second, Your Honor, as Mr. Beach

indicated earlier, the Chief Restructuring Officer is in the
courtroom today.  He is the declarant with respect to the
first-day declaration.  We will be relying on the first-day
declaration as the factual basis for our motions, and he will
be available in the courtroom for cross-examination as we go
through each respective motion.  So, respectfully, we would
request to move that into evidence at this time.  It is
currently identified as Docket Number 12, and I have a copy
for Your Honor if you need it.

THE COURT:  I have a copy.
Does anyone have any objection to the admission of

the Perkins declaration?
(No verbal response)

THE COURT:  I hear no response.  It's admitted
without objection.

(Perkins Declaration received in evidence)
MS. MIELKE:  Thank you.
With that, Your Honor I will present the debtors'

joint administration motion, which is Number 3 on the agenda.
This motion seeks authority under Local Rule 1015-

1 to jointly administer the debtors' cases.  Should Your
Honor grant the motion, the lead debtor in this case would be
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Woodbridge Group of Companies, LLC.  Joint administration is
warranted in this case for two reasons:

First, as the thickness of the order itself will
illustrate, the sheer number of entities in this case, 279,
requires measures to be taken to promote administrative
efficiency.  Second, the debtors' operations share many of
the same creditors and other parties-in-interest.  Given
those relationships, joint administration is appropriate,
without harming the substantive rights of any party-in-
interest.  Accordingly, unless the Court has any questions,
the debtors request that the Court enter the order to jointly
administer the cases.

THE COURT:  I don't.
Does anyone else wish to be heard in connection

with joint administration?
(No verbal response)

THE COURT:  I hear no response.
MS. MIELKE:  Next up, Your Honor, is -- Your

Honor, is Agenda Number 4.  This is an application for an
order appointment Garden City Group.  This motion seeks
authority, under 28 U.S.C. 156(c) and Local Rule 2002-1, to
appoint Garden City as the claims and noticing agent in this
case.

Before selecting GCG, the debtors reviewed and
compared engagement proposals from three other claims and
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noticing agents.  The debtors submit that, based on the
review of those proposals, that GCG's rates are both
competitive and reasonable.

The number of filing entities makes it impractical
for the debtors and/or the Clerk's Office in this case to
serve the required notices and pleadings.  And we
respectfully request that the Court order -- excuse me --
enter the order appointing Garden City.

We did, Your Honor, receive a few limited comments
from the UST with respect to language in the engagement
letter that related to bank accounts.  We have worked with
the UST this morning, and we have resolved those issues; that
black-line has been given to Your Honor.

THE COURT:  I see it.
Does anyone else wish to be heard in connection

with the claims agent application?
(No verbal response)

THE COURT:  I hear no response.  I don't have any
questions.

MS. MIELKE:  This, Your Honor, is Agenda Number 5.
It's a motion for entry of an order authorizing, but not
directing the debtors to pay taxes and fees.

With respect to this motion, the debtors operate
in several jurisdictions where they are required by taxing
authorities to pay real and personal property taxes.  They
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typically pay these in the ordinary course of business,
either on a monthly, quarterly, or annual basis.  The debtors
estimate that, as of the petition date, they will owe
approximately $1,035,000 in pre-petition property taxes, and
those will accrue either before or on December 10th.

Similarly, the debtors also pay fees in several
jurisdictions.  That's with respect to building permits and
land fees.  These are related to appraisals, inspections, and
permitting.  The debtors estimate that there is no more than
$825,000 in fees outstanding.

Your Honor, payment of these fees is necessary in
this case.  The potential for damages to the debtors'
relationships with these taxing authorities could be
problematic in the reorganization process, particularly
because the debtors' core business is in the building and
development of these properties.  Should we not pay any of
these taxes or fees, it could result in liens on the
properties, liability against the debtors; it could be
costly, and it could cause delay.  So, for those reasons, we
would ask the Court to enter the order.

We did have a few comments, I believe, from the
UST with respect to this motion, but those were resolved
prior to filing.

THE COURT:  All right.  Thank you.
Would anyone else like to be heard in connection
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with the tax motion?
MR. BADDLEY:  (Via telephone) Yes, Your Honor.

This is David Baddley appearing on behalf of the United
States Securities and Exchange Commission.  May I be heard?

THE COURT:  Yes.
MR. BADDLEY:  Thank you.
So I think we're starting to get into the meat of

the agenda a little bit, where the orders are contemplating
payment authorizations.  And my comments are likely to apply
to many of these orders, and I will also have some other
concerns with respect to the interim motion.  And if it would
please the Court, I would like to give a little bit of
background on the SEC's interest in this case, to help put
our concerns into context.

THE COURT:  Go ahead.
MR. BADDLEY:  Okay.  So, as the Court is aware,

and as debtors' counsel has mentioned, there is an ongoing
SEC investigation.  I will talk about now, largely, what has
been disclosed publicly in filings made by the SEC in Florida
District Courts.

The SEC's investigation is into certain debtors,
as well as non-debtors, and it began a little over a year
ago.  It was, initially, an informal investigation and
converted into a formal investigation, and it is still active
and ongoing.
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The investigation relates to the debtors' receipt
of over $1 billion in investor funds, and whether the company
is operating a fraud on those investors.  Specifically, the
SEC is investigating the offer and sale of unregistered
securities; the sales of securities by unregistered brokers;
as well as the commission of fraud in connection with the
offer, purchase, and sale of securities.

The debtors who are under investigation -- who are
under investigation have not been cooperating with the SEC's
investigation.  After several months of back-and-forth and
accommodations made by the SEC, the limit and target request,
the SEC was forced to file two separate subpoena enforcement
actions in Federal Court.  One of those actions now has a
pending motion for contempt.  Yesterday, the debtors filed
suggestions of bankruptcy in both of those District Court
actions, without any reference to the applicability of the
police and regulatory stay exception, which may delay rulings
on matters that are currently before the judges in those
cases.  So that's kind of where the investigation is in the
proceedings.

You know, we are not here today to litigate
whether these debtors have operated as a massive fraud, and
we're not here to feud over whether the business description
that was just stated to the Court is correct or is consistent
with what investors were told.  But there will likely be a
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day, at some point, where that will be brought out, you know,
in more detail.

One overall comment I would like to make about the
concept of the independent management.  We -- it -- I think
the debtors did appear to structure, at least on paper, an
independent manager that was -- it looks like it was an
entity that was formed shortly before the bankruptcy.

One concern we have with this structure is that
Mr. Shapiro, who owned and controlled the debtors before the
bankruptcy, still has the authority to remove the independent
manager for cause or for no cause.  I didn't really see that
spelled out in the motion.  But in the operating agreement
that is attached to the first-day affidavit, there is a
section in that operating agreement, on Page 121 of ECF 12,
that provides Mr. Shapiro's ability to do that.  Granted,
while this bankruptcy case is pending, his ability to do so
requires some sort of form and notice.

THE COURT:  His wisdom of doing so also requires
further consideration.

MR. BADDLEY:  Okay.  Fair.  That's -- yeah, as far
as the -- I'm not sure what the Bankruptcy Court standard
would be, but just looking at the document, it does appear to
give him the ability to do it for no cause, but it is --

THE COURT:  My point --
MR. BADDLEY: -- encouraging to hear that.
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THE COURT:  My point is the consequences in a
proceeding like this might not be so good for him, if he were
to exercise that option.  But again, as you say, it's an
issue for another day.

MR. BADDLEY:  Okay.  We're also -- you know, Mr.
Shapiro is still not completely out of the picture.  There
was some sort of disclosure about him getting paid $175,000 a
month for transition services, which amounts to more than $2
million a year.  And it does appear that his intention is to
resume control of these debtors as soon as the cases are
over.  And who knows what the status of the investors will
be?

One other thing I would like to point out is that
Mr. Shapiro has refused to turn over documents, and his --
has involved his Fifth Amendment right against criminal
prosecution and is refusing to comply with the investigation,
both testimony and documents, including emails.  And several
other key employees at the debtors have, likewise, invoked
their Fifth Amendment as part of the SEC investigation.  So
that's a little bit of a background on where we are from that
standpoint.

I guess my overall view on this is, you know, I
understand the bankruptcy realities of wanting to preserve
assets and -- but the reality is, is that this is not a
typical Chapter 11 Debtor.  There are no real revenues.
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According to the budget, the only inflows into these debtors
over the next 13 weeks is from asset sales; there's no
income.  And it seems, you know, that the truth is that they
-- the debtors have just been purchasing properties to show
off as collateral, to entice more investors, who are told
that they will get first liens on the property.

Another point I would like to make is that the
debtors' website, as of today, is still advertising these
investments.  It makes no mention of the bankruptcy.  And it
is still representing that the investments are first-position
commercial mortgages, even though the debtors have now taken
the position in court that those investments may, in fact,
become unsecured.

So I think what we would like to happen here is,
frankly, as little as needs to happen here today.  The only
thing that we would like to get approved is whatever payments
are absolutely critical to preserve the value of the assets.
We completely understand that we cannot ask the Court to hold
these cases in that position forever, and we will need to
make some decisions rather quickly on how we want to proceed
with our investigation.

We have been talking with the U.S. Trustee's
Office.  But you know, we are extremely concerned about this
bankruptcy.  I have serious questions on whether or not it
will be in the best interests of the investors.  And in
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essence, what we're looking for, again, is just the bare
minimum to happen, perhaps for two weeks, to where we could
come back on maybe further interim hearings, you know, if the
Court is not yet in a position to be able to hold final
hearings on any of these matters.

So, short of the DIP financing motion, I guess
what we would be looking for is something that scales it down
and limits the payments only to those that are deemed
necessary and critical to preserve the value of assets, with
some sort of disclosure in filing of what payments were
actually made, with an explanation of necessity.

THE COURT:  All right.  Well, as you articulated,
that's actually, usually, the general goal at first-day
hearings, and I'm sure the debtor would agree with that.

The other thing I'm sure you're aware of is, once
the first-days are through, there's a lot of, well, activity,
which will ensue, including, presumably, appointment of a
creditors' committee.

Is there a formation date set, by the way?  I'll
ask the U.S. Trustee.

MR. FOX:  Good afternoon, Your Honor.  Tim Fox on
behalf of the United States Trustee.

Yes, we've settled on December the 14th, at 10
a.m., at the Double Tree Hotel here in Wilmington for the
formation meeting.  And we have a number of questionnaires
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already out via email and posted to our website.
THE COURT:  Okay.  Thank you.
I mean, the other good news for you, Mr. Baddley,

is that this is a forum that generally works on transparency,
so it actually may end up being better for the SEC.

MR. BADDLEY:  Yes.  There is some -- you know, I
think the debtors are a little bit more limited in what can
happen.  So, at least for the time being, this is not
necessarily a bad place for things to be right.  I -- like I
said, we still have serious concerns about the long-term
plans here.

And insofar as the payments that are contemplated,
things like the property taxes and whatnot I imagine are, as
the Court mentioned, limited to critical under the -- you
know, the critical vendor rules and doctrine of necessity.

I think there are some questions on items such as
the employee wages.  You know, they are -- apparently, there
are still about 150 employees.  And you know, most -- our
understanding is most of them were salespeople and
administrative staff for salespeople.  So, while not
pertinent to Agenda Item 5, which is currently before the
Court, there may be some of the future items that might
benefit from some sort of fine tuning in the order to maybe
limit the scope of it.

THE COURT:  All right.  Well, let me ask you to do
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this.  As individual motions are offered, you are welcome to
make comment on each of them.

Okay.  So this was on the tax motion.  Let me ask
if anyone else wishes to be heard in connection with the tax
motion.

(No verbal response)
THE COURT:  I hear no further response.
So, Mr. Baddley, at least at this stage, I take it

there's no objection to the -- the SEC has no objection to
the entry of the order on the tax motion.

MR. BADDLEY:  Subject to these being taxes that I
guess are necessary to preserve the value of the assets, no
objection.

THE COURT:  All right.  I have no questions and
will grant the relief that's been requested.

MS. MIELKE:  Thank you, Your Honor.
At this time, Your Honor, I'll cede the podium to

co-counsel Daniel Denny with Gibbs Dunn.  He'll be presenting
Matter Number 6 on the agenda, the critical vendors motion.

THE COURT:  Very well.
MR. DENNY:  Good afternoon, Your Honor.  Daniel

Denny with Gibson, Dunn & Crutcher, LLP, proposed counsel for
the debtors.

This motion, which is Item Number 6 on the agenda,
seeks authority to pay trade creditors that are essential to
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the operations of the debtors' business, and necessary to the
preservation of value for the estates.  Our request for
relief is made pursuant to Bankruptcy Code Sections 105(a),
363(b), 503(b)(9), 1107(a), and 1108.

In order to -- the basis for this motion is that,
in order to prevent the commencement of these case from
causing unexpected or inopportune interruption in the
business operations, the debtors are thinking -- seeking
authority to pay, but not direction to pay critical vendors
claims in the aggregate amount of $1,500,000.  That would be
on a final basis.  As we are here today, we are seeking
authority to pay up to $500,000 on an interim basis, pending
a final hearing.

These critical vendors are parties that provide
building supplies and services relating to property
development, including landscaping, construction, design, and
architecture.  As you saw from the opening remarks and
pictures, properties are at various stages of development,
various stages of renovation, from empty lots to, you know,
putting on spec homes for showing.  And these are high-end,
luxury residential properties, for the most part.  And so
having vendors with relationships that may be unique, that
may be difficult to replace, is critical for this business to
continue, and to maximize values for the estate.

So, if the delivery of products or provision of
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services from these critical vendors is stopped or delayed
unnecessarily, the debtors do -- could not continue to
maintain the construction and development schedules necessary
to preserve values.

So we are not talking about everyone, of course.
We've narrowed critical vendors to who we truly think are
significant and, in fact, necessary to make payments to them,
in order to continue to provide services or supplies.  And so
the criteria that we have set forth in the motion as a basis
for the order are threefold:

One is that critical vendors that are identified
would -- they supply quality specifications for customer
expectations that would prevent the debtors from maintaining
their schedule and performance, and so would need to -- would
need to be paid for that purpose.

And also -- and these threefold are combined, by
the way.  Also, they would be difficult to replace.  If they
are not a single-source provider, at the very least, the
disruption in replacing them would be so significant as to
create a material delay or disruption to the business.

And number three, as a concession to this request
for relief, we would require vendors, who would enter into --
who would agree to accepting payments in order to continue
providing services or supplies, to agree, on a go forward
basis, to enter into terms that are commercially reasonable
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on -- that are consistent with the prior practice and in the
field; and that, if necessary, they would enter into a
written agreement, to the extent they haven't already or the
terms have changed.

So I would also like to note, in conclusion, in
filing this motion, we have received comments from the U.S.
Trustee, and also in conformance with practice with the U.S.
Trustee's Office, that we would provide monthly reporting of
any critical vendor payments that are made.  And we also have
agreed that the debtors' authority to use these funds is
intended only for emergencies, as I've described, and truly
are essential for the operations and necessary to preserve
value.

So, for these reasons, Your Honor, we respectfully
request that you enter the relief requested.

THE COURT:  Thank you.
Would anyone else like to be heard in connection

with the critical vendor motion?
(No verbal response)

THE COURT:  I hear no response.
I note that the details of the debtors' critical

vendor analysis appears in Paragraphs 5 and 6 of the motion,
but supported by the declaration that's been admitted into
evidence.  The request for interim relief is modest, so I'm
prepared to grant the relief that's been requested.
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MR. DENNY:  Thank you, Your Honor.
I now, with Your Honor's permission, would like to

cede the podium to my colleague Matthew Porcelli, who will
discuss the next motion on the agenda.

THE COURT:  All right.  Let me just -- okay.  I
have it here.  Thank you.  Go ahead.  I'll note that the
final order -- the final hearing on this motion will be set
for January 10th at ten o'clock.  Objections are due by
January 3rd, at 4 in the afternoon.  And for all of the
interim relief orders, that's what the final hearing date
will be, just for the record.

MR. PORCELLI:  Good afternoon, Your Honor.
Matthew Porcelli from Gibson, Dunn & Crutcher, proposed
counsel for the debtors and debtors in possession.

Your Honor, I'm presenting Item 7 on the agenda,
which is our utilities motion.  Our motion is seeking
authority, pursuant to Sections 105(a) and 366 of the
Bankruptcy Code to prohibit utility providers from altering,
refusing, or discontinuing services to the debtors.  The
motion also seeks approval to provide adequate assurance of
payment for pre-petition services of utility providers.

The debtors receive traditional utility services
for, among other things, electricity, water, gas, and other
similar services.  The debtors paid an average of
approximately $77,000 per month on account of all utility
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services during the current calendar year.  We understand the
debtors are current on their utilities payments.

In order to maintain these utility services
uninterrupted, the debtors are requesting authority to
deposit, within 20 days of the petition date, an amount equal
to the estimated cost for two weeks of utility services, or
approximately $38,000, into a segregated bank account
designated for the adequate assurance deposit.  This amount
is based on a historical analysis over the past year.

Your Honor, any discontinuation of the debtors'
utilities at this point would disrupt the debtors'
operations, including their ability to maintain and develop
their properties.  Because the debtors' receipt of
uninterrupted utility services is vital to the continued
business operations, and consequently, to the success of
these Chapter 11 cases, the relief requested in the utility
motion is necessary and in the best interest of the debtors,
their estates, and creditors.

Your Honor, with respect to scheduling, we have
asked that the request for entry of the final order be set
for the hearing scheduled for January 10th, 2018.  We
recognize that that's outside the thirty-day period set in
the statute, but we believe that the utilities' interests are
adequately protected by the procedures that we set forth in
the motion.  So, unless the Court has any questions, for
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these reasons, we'd ask that the Court enter the proposed
interim order.

THE COURT:  I do not.
I'll ask if anyone else wishes to be heard in

connection with the utility motion?
(No verbal response)

THE COURT:  I hear no response.  And I will grant
that relief.  That order has been signed.

MR. PORCELLI:  Thank you, Your Honor.
I will now cede the podium to my colleague Ian

Bambrick.
THE COURT:  Very well.
MR. BAMBRICK:  Good morning, Your Honor.  Ian

Bambrick from Young, Conaway, Stargatt & Taylor, representing
the debtors and debtors in possession.

Your Honor, I have the pleasure of presenting to
you two motions:  The insurance motion and the homeowners
association fees motion, very exciting motions.

THE COURT:  Well, wait until we're done before you
tell me what a pleasure it is.

(Laughter)
MR. BAMBRICK:  Your Honor, for the insurance

motion, the first of the two, pursuant to Sections 365(b) and
105(a), the debtors seek authority to pay pre-petition
amounts due under insurance policies, and to continue such
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policies after the petition date.  Excuse me.
The debtors incur approximately $2.4 million in

the aggregate in annual premiums and other obligations,
including brokers' fees, related to the insurance policies.
The insurance policies are included on the exhibit to the
motion, and include property, commercial, building
renovation, and personal liability coverage.

Your Honor, the good news as to the insurance is
that the debtors do not believe that, as of the filing date,
there were any amounts outstanding.  What we were concerned
with in this motion is amounts that may have been paid, but
for example, checks had not been cashed.  So it's a
relatively small universe that we're concerned about here.
In light of that, given the importance of the debtors'
insurance coverage, the debtors seek approval to pay any such
pre-petition obligations out of an abundance of caution.

In addition, the debtors are effectively required
to maintain insurance pursuant to Section eleven eleven two -
- sorry -- 1112(b)(4)(C), as failure to maintain adequate
insurance is cause for conversion to Chapter 7, as well as by
the guidelines established by the Office of the United States
Trustee.

Further, the relief requested is proper, given
that insurance coverage is essential for preserving the value
of the debtors' assets, and in many instances required by
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various regulations, laws, and contracts, that govern the
debtors' business operations.

Your Honor, as with the other motions, prior to
filing the motion, the U.S. Trustee's Office requested
certain additional information, which we provided and, it is
my understanding, resolved the U.S. Trustee's concerns.  As
such, unless the Court has any questions, the debtors request
that the Court enter the order authorizing the debtors to pay
any pre-petition amounts due under the insurance policies.

THE COURT:  All right.  Thank you.
Does anyone else wish to be heard in connection

with the insurance motion?
(No verbal response)

questions.
MR. BAMBRICK:  Thank you, Your Honor.
Turning to the homeowners associations fees

motion, Your Honor, pursuant to Section 363(b), the necessity
of payment doctrine, and Section 105(a) of the Bankruptcy
Code, the debtors seek authority to pay pre-petition
obligations owed on residential properties owned by the
debtors to homeowners associations, condominium associations,
and other similar community organizations.

As part of the debtors' business, as you heard,
the debtors typically incorporate nonprofit homeowners or
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condominium associations, in conjunction with certain of
their residential developments.  These associations are
managed pursuant to recorded governing documents that meet
the requirements of applicable local laws.  And until the
debtors sell the residential properties in question, they are
required to fund any deficit in the association's operation
budget, as well as pay association obligations for the unsold
units the debtors own and hold in their inventory.

If the debtors fail to pay association
obligations, the associations are able to assert liens on
those properties.  Any such liens would prevent the debtors
from conveying clean title to the properties in question,
which would be to the detriment of the debtors' business and
the reorganizational [sic] efforts.

As of the petition date, the debtors believe that
there is no more than 107,000 of pre-petition association
obligations outstanding.  Prior to filing, as with the other
motion, the U.S. Trustee's Office had some questions
regarding the relief of this motion, which we we've addressed
and I believe we've resolved.

Given the importance of satisfying these
obligations to the debtors' business and reorganizational
efforts, unless the Court has any questions, again, we would
request the Court enter this order.
Mary THE COURT: Does anyone wish to be heard in
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connection with this motion?
(No verbal response)

questions.
MR. BAMBRICK:  Thank you very much, Your Honor.

r to my colleague, Sean Beach.
MR. BEACH:  Your Honor, for the record, again,

Sean Beach from Young Conaway Stargatt & Taylor on behalf of
the debtors.
#10 Your Honor, the next pleading on the agenda is the

seen in the pleading, there are approximately 200-thousand in

aware of any amounts that are over the $12,850-dollar cap.
No commissions will be paid in an amount above that.

As of the petition date, there are also contract

to those contract workers; again, under the cap amount, as
well as to the payroll administrator. There are a number of
contracts the company has, approximately twenty-seven, and
they are important workers to the company, so we do want to
make sure that those amounts are satisfied as well in
addition to a 135 full-time employees.

Your Honor, out of the total number approximately
160 employees, there are approximately 30 employees that were
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employed in connection with the retail investing arm.  As
counsel indicated earlier that arm has been shut down, but

for a number of reasons, not least of

severing at prepetition, as well as we thought it was
important to have discussions with those employees and to
understand that business arm better.

So, to address the SE question in that regard,
it certainly is not the vast majority of the employees.  It
is a subset of them.   And, you know, the company is
considering those issues as the case unfolds.

employees for reasonable expenses that were incurred in
connection with their work with the business and we believe
those obligations in an amount less than $25,000 dollars.  In

to the extent that those obligations come due.
One good thing, I will note, that has changed

based on certain inquiries from the office of the United
States Trustee given the number of entities with the company
and then two entities or two brokerage entities that were
determined not to, at least at this time, be debtors in the
Chapter 11 case.  We learned that the four employees that we
sought to pay severance up to $10,000 dollars in connection
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with this motion are employees are -- well, I think both of
those non-debtor brokerage entities, I think, some are in one
entity and some are in the other.  So, we removed the request
and made a note in the revised form of order that we are not
requesting payment for those non-debtor employees.

And just as a general comment, and I think this
was another agreement that we have with the U.S. Trustee that
we would make clear to Your Honor, the debtors are not
seeking to make any payments to non-debtor employees.  Those
will be the responsibilities of those debtor entities.

Now, there are certain situations in terms of the
employee benefits and how the payroll works where the debtors
will need to seek payment up front and then will make a
payment in connection with an overall benefits plan premium
or in connection with funding payroll, but will not pay any
of those funds unless the company is first reimbursed from
that non-debtor entity.

So, there will be no monies that leave the estate
without first receiving prepayment from those non-debtor
entities.
Your Honor. We do intend to enter into or to negotiate a
shared services agreement with those non-debtor entities and
then bring that before the court for court approval.

funding any money for non-debtor entities unless that payment
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is prepaid to the debtors.
And with that, Your Honor, one other thing I would

note for the court is that we are asking for this to be a
final motion in connection with the employee wages motion.

nature of this case that the employees have the comfort that
they will receive their payments and benefits.

And with that, Your Honor, I would ask if you have
any questions for me?

gate amount
to be paid out under the authorization sought by this motion?

MR. BEACH: Your Honor, I would have to add it up,
but the paid time off is the biggest slug in there which is
$450,000 dollar, but as Your Honor knows, we do not believe
that those amounts would accrue.  Only some portion of those
amounts would accrue at the time.

If I may just confer with Mr. Perkins for a
moment, I might be able to get a better aggregate number than
trying to do math on the podium.

THE COURT:  You may.
MR. BEACH: Your Honor, as I indicated the paid

time off is about $450,000, so we are asking to be able to

them will need to be paid. And we believe the outstanding
amount is unpaid accrued and unpaid wages is approximately
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$200,000.  And then additional amounts are the $25,000 for
the reimbursable expenses $6,000 for the payroll
administrator.

category.
Your Honor, it looks like the aggregate amount

would be approximately $750,000 with the $200, the $450 paid

administrator and the expense deduction -- the employee
expenses.

THE COURT:  Thank you.  Does anyone else wish to
be heard in connection with the wage motion?

MR. BADDLEY:  Your Honor, this is David Baddley,
again, with the SEC.

No one wants to be the one to oppose employees
getting paid.  My concern, you know, pretty early out of the
gate here is the continued employment of sales people.  The
thirteen-week budget shows that the debtors will have zero

But there certainly is questions about the
continued need for a sale staff, as well as the
administration of the sales people.  I understand counsel
stated that there was some, perhaps, early need for it, but
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it is a concern not knowing how these cases are going to end
up and what money is going to be available for potentially
what will be shown to be victims of a fraud that that money
is going out the door.

It sounds based on the estimates that, and if I
could just get confirmation that there will not be any
outstanding commissions paid.  I know on the top thirty list
of creditors, about a third of those creditors, some in

assuming based on the 681 that they are not included.
We also would like confirmation --

just not being able to read all these documents clearly, this
probably is not contemplated, but I would just want
confirmation that nothing in this motion or order authorizes
the payment under the transition services agreement to Mr.

And regarding the paid time off, I would request
is there a way that that aspect could be pushed, at least, to
a final hearing?

THE COURT:  Debtor wish to respond?
MR. BEACH:  Yes, Your Honor.
First of all, there is no authorization in this

motion to approve any of the payments under the transition
services agreement.

Your Honor, in terms of the release sought in this
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motion, we do believe that this is critical relief that will
help avoid immediate and irreparable harm for the company.
We do think that the magnitude of the request, which is a
maximum amount of approximately $700,000 dollars is a
relatively small amount in connection with the assets of this
company and the overall credit of this company.

So, Your Honor, we would ask that we be able to
satisfy these obligations to the employees and make sure that
we get these cases off to a solid footing at the beginning of
the case.
Ruling 10 THE COURT:  All right, let me just say this.  The
request is, indeed, a modest one as things go.  So that

the nature of this relief is for
permission to pay prepetition obligations or obligations
which were incurred prepetition.  So, it does not authorize
in and of itself the ongoing employment of anybody.

It does limit any recoveries to what under
prioritie
exceeded. So,

With respect to the paid time off that, as I
funds which

would be expended for things like paid vacation or other
rights for paid leave, which would only be paid in the

-
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up, is it Mr. Beach?

THE COURT:  Okay. So, with that understanding,

MR. BEACH:  Thank you, Your Honor.
#11 Which brings us to the cash management motion,
Your Honor.  The company had a number of bank accounts that
Comerica Bank prior to the bankruptcy case.  Upon the
replacement of Mr. Shapiro with the independent manager and
the CRO, new bank accounts were opened on that very same day.

There were four bank accounts opened in the
Woodbridge Group of companies.  The four bank accounts are an
operating account; a payroll account where payroll will be
funded into and/ adequate assurance account, which as Mr.
Porcelli indicated earlier is where the security deposit for
the utilities will be held; and an alternative account, Your
Honor, which is currently contemplated to hold interest
payments for noteholders in that segregated account or other
adequate protection amounts that need to be held in that
account in connection with the financing.

So, Your Honor, there may be additional accounts
that are opened up.  These accounts are in United Bank, which

be any issues with United bank and those accounts.  To the
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extent that any

We are in the process of closing all of the other
accounts.  The funds have been all transferred to these bank
accounts upon the replacement of management.  I believe that
the majority of the funds were transferred on that day and
there were some lagging funds that were transferred, I
believe, on Monday to the United Bank accounts.

These accounts are set up in a system that the CRO
believes will be easily trackable and will allow for the CRO
to track various intercompany claims and payments.  There are
certain intercompany payments that are made.  These are often
times advanced payments that are for construction projects
that result in secured claims and increased in the mortgage
amount for the payment advancement for construction projects.

If there are not secured claims or in that status,
we are asking that the intercompany claims, and these are all

with non-
administrative expense status under 503(b).

And with that, Your Honor, I think there was one
representation that I needed to make.  That, Your Honor, is
just simply that we had closed the Comerica accounts. Last,
I heard, Your Honor, there was a problem closing the final
set of accounts at Comerica because there was an overdraft of
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about $8,000 dollars.  So, we are in the process of getting
that bank account closed.  To the extent we need additional
reli
But we are in the process of making that happen.

So, Your Honor, we would ask that you approve the

with these four accounts.  I should note, we do have or will
establish a DIP account for the sole purposes when the DIP is
drawn the funds would go into that account prior to moving to
one of these other accounts at United Bank.

And with that, Your Honor, we would ask that you
approve t
motion, but I would ask if you have any further questions
from me on these.

THE COURT:  Does Mr. Shapiro retain any signature
other authority over estate assets at this point?

MR. BEACH:  No, certainly not with respect to
these accounts, Your Honor.  And if I may just check on that.

Your Honor, he may have signature authority on the
Comerica accounts, which are in the process of being closed
and have no funds in them. All of those funds have been
transferred.

THE COURT:  All right.  Thank you.
Does anyone else wish to be heard in connection

with this motion?
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(No verbal response)
RULE 11
questions.  That order has been signed.

MR. BEACH:  Thank you, Your Honor.
Your Honor, I believe that brings us to final

request for relief today which is the debtor in possession
financing.  I would yield the podium to Eric Wise from Gibson
Dunn to address that motion.

THE COURT:  Very well.
12 MR. WISE: Good afternoon, Your Honor, Eric Wise,
Gibson Dunn & Crutcher for the debtors and debtors in
possession.

for interim and final orders pursuant to Sections 105, 361,
362, 362, 364, 507 and 552 authorizing the debtors to obtain
post-petition secured financing, use cash collateral, grant
adequate protection to prepetition secured parties, modifying
the automatic stay and scheduling a final and an interim
hearing pursuant to Bankruptcy Rules 4001(b) and 4001(c) and
granting related relief.

a DIP financing initially in the amount of six million
dollars for an interim period to last fourteen days, upon
which there would be second interim hearing before there
would be any further drawing under the debtor-in-possession
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facility.
And then the additional authorization at that

second interim hearing would be through the final hearing

deliver the DIP credit agreement, authorization as well to
grant the security interest -- the priming security interest
for the lien on certain possible noteholder interest and a
priming lien on mortgage notes that have security in the real
property, a junior lien in other existing prior liens, and
the superpriority administrative expense claim.

use of cash collateral and modifying the automatic stay for
relief with respect to the DIP financing and certain
circumstances and scheduling the hearings as mentioned.

Your Honor, this DIP process was an extensive one.
It was led by our financial advisors, SierraConstellation
LLC.  In that process, we solicited fourteen potential
sources of financing.  We received in that process eleven
expressions of interest.  Five of those expressions of
interest were ultimately reduced to either a term sheet or a
specific proposal for our consideration.

In connection with those five proposals, we
prepared a composite counterbid term sheet, which we
presented to all of the potential DIP lenders, all of whom
had proposed priming financing.  None of them proposed
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unsecured financing or junior lien financing.
From that process, we selected Hankey Capital as

our lender based on several factors.  One was the superiority
of their terms, both in interest rate and the fees that would
be charged in connection with the facility and also because
Hankey Capital was familiar with these types of real estates
assets and these particular assets, as well.  And, so, having
an advantage with respect to those assets in consideration of
the DIP financing.

And we also chose Hankey Capital because Hankey
had expressed some interest in potentially providing exit
financing.  And, as was mentioned in the opening remarks that
the purpose of the case is to move towards a more permanent
institutionally capital structure, Hankey is part of the step

talk a little bit about the terms of the DIP.
The DIP aggregate amount is for $100-million-

dollars.  We are seeking authority as mentioned to borrow six
million dollars under it now on a 14-day basis to a second
interim hearing where some of the issues presented may be
considered at that hearing as well.  And the proceeds of that
would be used for the necessary expenses in connection with
the administration of the estates.

MR. FOX:  Good afternoon, Your Honor, Tim Fox on
behalf of the United States Trustee again.  I rise briefly
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just to indicate that the initial ask by the debtors on the
interim DIP financing was $25-million.  In consultation with
our office and after extensive negotiations, we agreed not to
object to the relief today based on the debtors taking only a
six-million draw and setting a second interim hearing.

Counsel was outlining that we just wanted to make
it clear that that was an improvement from the terms that
were originally proffered with the motion.  In addition, I
believe the debtors will make some additional representations
on the record in recognition of the resolution we reached on
this motion.  But we just wanted to --

blackline?
MR. FOX:  Yes, I --
MR. WISE:  When I was done, I was going to hand up

a hand-marked order that will reflect the reduction from $25-

a second interim hearing and final hearing.

that and go through the revised order.
THE COURT:  I would
MR. WISE

approach the bench?
THE COURT:  Yes.
MR. FOX:  Your Honor, Tim Fox on behalf of the
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United States Trustee again.  We were concerned about
preserving the status quo and felt that another interim
hearing after a committee has a chance to be appointed would
be more fruitful then the initial January 10th final hearing
for the DIP.

-- this
is not a criticism --
about that once we get through the suggested changes.

MR. WISE:  Yes.
THE COURT:  So you want to walk me through the

order?
MR. WISE: Sure.  You have in front of you a

blackline from what was filed.  And the first change appears
on page 2 which is merely striking a reference to Chapter 11

--
THE COURT:  Material change is all we need to

focus on.
MR. WISE:  Okay.  Sure.
So, if you move to page 4 in paragraph six, while

elaboration of what we were already saying which identified
the collateral as in 28 specific core properties.

THE COURT:  I see that.
MR. WISE:  In seven with respect to the priming
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language with respect to investors and noteholders.  And
noteholders because of the way the term was used was
redefined to make clear that those are noteholders that
assert a lien.

With respect to the issues of adequate protection
and priming.  If you turn the page from there to Section 1.2

-marked the reduction from the maximum
amount that had been reduced at one point reflecting interim
negotiations $15-million to six million for the period
commencing on the petition date through the date of the
hearing set forth in paragraph 6.8, which would be the new
interim period, which is the shorter date, whichever would be
there.  And then provided that the court would consider on
that date the ability to draw the full $25-million dollars at
such hearing.

With respect to the change on page 7, that simply
a clarification that the creditor asked for with respect to
against whom the loan documents constitute binding evidence.

to the objections to fees.
THE COURT:  Let me ask you to pause there for a

moment.
MR. WISE:  Sure.
THE COURT:  With respect to Section 1.3.
MR. WISE:  Yes.
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THE COURT:  I will require that any material
modification be court approved, even in the absence of
objection.

MR. WISE: Okay.

ready.
MR. WISE:  We will make an adjustment to that.

language with respect to challenges to the lenders, invoices
submitted by the lenders.

And then on page 9, we have further clarified the
28 parcels by specifying them as indicated in the schedule in
the loan agreement.

Page 10 are immaterial changes.
Page 11 is also an immaterial change.  The change

on page 11 at the bottom to 3.1.2.3 that limits the claims of
the 507(b) claims to the claims against the obligors.

being included here is the distinction between the fund liens
which are the funds, hold the mortgage notes, which were then
pledged as
clarification intended there.

respect to control of deposit accounts in that paragraph
continuing on page 13.  Again, the changes to the
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superpriority claim and the carve-out are simply conforming
defined terms, again through the balance of that carve-out
discussion.

And flipping ahead, I think the next material
change is the further interim hearing on the final page,
which is going to be the new paragraph 6.8, which describes a
further interim hearing and a date to be determined by this
court.  And it says,

consider the relief granted in this interim order on
December blank, 2017 at a time unspecified in the
blank.  Any objections to the interim order will
be filed on or before December 2017 at 4:00 p.m.
Eastern time.  And the debtors should provide

date. Committee presumably will be formed on the 14th.  I
like to give them at least a week, if we can.

anyway.

MR. BADDLEY:  Your Honor, may I be heard on the
timing?

THE COURT:  Yes.
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MR. BADDLEY:  Thank you.  Again, this is Dave
Baddley for the SEC.

We certainly appreciate the reduction in the
interim financing and the effort to sort of bifurcate the
interim process.  You know, the concern here, you know

the next two weeks that there should be a need for any
financing.  The budget shows roughly $14.8 million dollars in
cash to pay about $9.5 million in projected disbursements.

So, in considering that even a relatively small
amount of interim financing is at issue here.  The bottom-
line is that
noteholders who are individuals who did not receive notice of
the motion, who did not receive notice of the hearing today,
and there may be concerns over the value of the adequate
protection package.

And what would be ideal from our standpoint if the
debtors can survive one week, ten days just with cash on hand
and put the next interim hearing up to a point to where they
project they will need to start to tap into the financing.
And then the final hearing can be after the committee
appointment.  That would be, I think what would be the most
fair, considering the circumstances.

There are a lot of questions about this priming
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these investors have received any notice of this.  Even if

able to be heard before potentially what they were told time
and time again was going to be a secured investment is now
either going to be treated as unsecured or offered a suspect

today.
So, if there is any way that this next interim

hearing could be moved to a point without any interim
approval of financing today, and if it means it has to be
next week or whenever, but, again, based on the budget it
does seem that we have, at least, two weeks with quite a
variance in the projected disbursements.  That would be our
preference.

Also to the extent there is going to be any sort
of

-million-
dollar closing fee and a $1.25-million-dollar exit fee making
sure that those are not triggered from a small interim
financing being approved.

One other point is there are, I guess, some
concerns, and this is a broader question on the budget is
that if only 27 debtors are pledging collateral, it looks
from the budget that about $28-million-dollars of the budget
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how much of the projected disbursements over the next
thirteen-weeks benefit only the debtors that are pledging
collateral versus the entire bucket of debtor entities.

So, the point being I think that there is still a

seeing the urgency why any amount needs to be authorized in
the next ten days.  And if we could do a second interim
hearing that would then allow the opportunity for there to be
an initial necessary draw, if needed, before a subsequent
final approval after a committee is formed.  We think that
would be best in addition to deal with the notice concerns.

THE COURT:  All right.  Thank you.
Does anyone else wish to be heard in connection

with financing?

--
THE COURT:  I just want to hear that first.
Do you have a separate copy of the budget you can

hand up?  All right, thank you.
All right, counsel, you may continue.
MR. WISE:  So I wanted to address the question of

adequate protection.  One of the things that we wanted to do
in this package is the -- there were two or several elements
of the adequate protection package.

The first was the replacement lien on the 28
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properties that are the specific real property collateral

The second is a cash reserve of interest to be set
aside and segregated and to be available to the note holders
that are being primed to pay their interest, should it be
determined that they have a valid enforceable and avoidable
lien.

And then the third piece of it is a replacement
lien on additional property.  Initially, the thought had been
that that would be one additional property.  The Owlwood
property which you saw on the slides, which is that historic
property which has a very high value.

that to have six total properties, so five additional
properties so that the total value of the adequate protection
from the additional properties that are not part of the
collateral pool. So,
additional properties that are separate and apart from this
group of debtors that is borrowing and the collateral is
being primed to make that available.  The approximate value
of that is about $45-million-dollars.

We think at the least valuation, I have a proffer
of testimony for Mr. Perkins, which
support of that
cross-examined on that proffer.
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THE COURT:  Go ahead.
Lauren MR. WISE:  Mr. Perkins, who is here in the
courtroom today, is the chief restructuring officer of WGC,
independent manager, the sole manager of debtor Woodbridge
Group Companies, LLC and an affiliate of each of the debtors
and the debtor-in-possession in these Chapter 11 cases.

If Mr. Perkins were called to testify he would
testify that the debtors, following extensive negotiations
with the DIP lender, agreed to provide a conditional adequate
protection for the interest of the noteholders in the DIP
collateral and that the proposed debtor-in-possession
financing, for which the debtors today seek authorization,
constitutes the result of these negotiations.

The adequate protection property includes the
Owlwood Estate Historic Mansion located in Holmby Hills, Los
Angeles, California.  The Owlwood Estate is one of

properties designed by the world-renowned architect Robert D.
Farquhar.  The estate includes an Italian renaissance villa
along with modern details added over the years by many
notable former owners.

The debtors purchased the Owlwood Estate for
approximately $90 million dollars in November of 2016 and
have invested approximately an additional 22 million in
maintaining the property and preparing the property for
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further development.  I believe that these investments should
add to the value of the property because, among other things,
the property is being divided into parcels; five parcels for
sale.

The debtors obtained an appraisal of the property
which was valued at approximately 125 million and this
valuation on the pre-improvement property does not take
account of the for-mentioned expenses incurred in connection
with the sub-division.

Mr. Perkins has spoken with the brokers
responsible for marketing the property.  The brokers have
reported significant interest in the property which has been
listed for sale at $180 million dollars since July of 2017.
There have been over twenty-five showings of the property to
various individuals at the price of $180 million dollars with
three individuals having made multiple visits to the
property.  Two of the three potential purchasers are cash
buyers that would not need to raise financing to acquire the
property.  The third would likely need to raise financing.

While the potential purchasers have not yet
submitted formal offers on the property, according to the
broker, they have discussed offers in the $150 million to
$160 million-dollar range.  The brokers continue to show the
property at approximately two times per week to the qualified
buyers.  This value is subject to existing prepetition liens





71

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

of approximately 112 million resulting in an approximate
value net of as much as 48 million and not less than 25
million.

In addition to the Owlwood property six properties
would be included as adequate protection.  Based on the
methodologies customarily used by W
values the total value aggregate of these five additional
properties if 24.9 million.  And so that the aggregate amount
exceeds 45 million for the value of the Owlwood and the other
five properties.

In light of these facts and circumstances Mr.
Perkins would testify that he believes the proposed adequate
protections significantly exceeds the total balance of the
interim amount drawn under the DIP facility and that it is
more than sufficient to cover any potential diminution in
value and the noteholders interest in the DIP collateral.

In conclusion Mr. Perkins would testify that the
adequate protection associated with the proposed DIP facility
provides appropriate protection for the noteholders,
potential interest in the collateral and that the court

court.

Perkins to come and be sworn in.





72

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

LAWRENCE RUSSELL PERKINS, WITNESS, SWORN
THE CLERK:  Please be seated.  State your full

name for the record and spell your last.
THE WITNESS:  Lawrence Russell Perkins, P-E-R-K-I-

N-S,
THE CLERK:  Thank you, sir.
THE COURT:  Thank you.

our
direct testimony.

I do have one question for you.  The SEC says

use of $6 million dollars, at least, between now and two
weeks from now.  What is the -- please explain to me why you
think, obviously, to the contrary?

THE WITNESS:  Most specifically the budget
contemplates the sale of a certain asset over the next couple
of weeks that contributes to the overall balance.  If you
actually look at the cash flow -- and actually if I could
have a copy brought in front of me.

THE COURT:  Yes, you may.
THE WITNESS:  I apologize in advance for trying to

walk you through a spreadsheet without being able to point
numbers out, but I would direct yourself to column number
three, week ended 12/22 which is two weeks from now.

THE COURT:  I see it.
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THE WITNESS:  Okay.  If I look at the line called
operating cash ending book balance at the bottom it

obviously, this budget was contemplated with a $25 million
dollar drop at the outset.  If you look at the 25 million and
reduce that number from the 25.5 that would contemplate that
there would be $512,000 dollars of operating cash at that
point.  That in and of itself, you know, $512,000 dollars is

Then I would go to column two and the second line
from the top, the one that says total net property sales non-
collateral 2.351 million.

THE COURT:  I see it.
THE WITNESS:  That contemplates the sale of two

actual properties that are for sale right now.  We think
-- we think that they will close because

nervous about purchasing an asset out of bankruptcy. So,

If you take that 2.351 million away from my
512,000 that would, obviously, be less than zero. So, we
need something.  The question relates to whether we need the
exact
else.
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to say that there is a lot of clean-up to do with the company
in a number of different fronts including the accounts
payable department and how checks are managed and other
things. So, we are continuing to uncover that there are
payables and other things outstanding.

My goal over this overall case is to make sure
that we, you know, continue improving these properties.  The
last thing I want to have happen is to have a $20 million-
dollar house, have the workers walk off-site and not be able

was started.  And for our investor
want to make sure that we continue that process.

So,

everything that will come up.  And given the size and scale
of the development budget that we have I feel like $2 million
dollars on that is relatively low.

THE COURT:  All right.  Thank you.
Mr. Baddley, I do not permit examination by

cross-examine Mr. Perkins at thi

I find that process to be unwieldy, but I will ask for anyone
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in the courtroom -- does anyone else wish to cross-examine
Mr. Perkins?

(No verbal response)
THE COURT: I hear no response.
Would you like to conduct any redirect as a result

of the questions that I had asked?

THE COURT:  All right.  Thank you, sir.  You may
step down.

(Witness excused)
THE COURT:  Does the debtor have anything further

in support of its request for financing?
MR. WISE:  No.  I think that concludes what I

intended to say in support of the motion.
THE COURT:  All right.  Thank you.

the U.S. Trustee.
Mr. Baddley, I will give you another opportunity

to comment, but let me go through the folks in the courtroom
first.  Okay.

MR. FOX:  Good evening, Your Honor.  Tim Fox on
behalf of the United States Trustee.

Apologies, again, for interrupting earlier.  I
just wanted to kind of get to the punchline so we could have
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this discussion now.
My office had some serious concerns about the DIP

financing as originally proposed.  And our concern going
forward has been maintaining the status quo for the parties
in interest in this case as best as we can while also
allowing the debtors to preserve value for the estate.

We feel that the compromise that the debtors have
put forward and with an additional hearing on a further
interim draw best preserves that status quo and we also
understand from the debtors that no payments will be made to
Mr. Shapiro as part of the transition services agreement
during that further interim period, also preserving the
status quo and
that issue.

wishing to comment.
THE COURT:  All right.  Does anyone else wish to

be heard?
(No verbal response)

THE COURT:  I hear no further response from the
courtroom.

Mr. Baddley.
MR. BADDLEY:  Yes, Your Honor.  I appreciate the

examining witnesses over the phone.
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I would just like to point out though on the issue
of the budget that while Mr. Perkins did elude that there may
not be the revenue coming in from the collateral sale of 2.3
million I think that some of the expenses that were pointed
out would also not be happening; in particular the loan
interest and fees of $1.4 million dollars this week or, at

the question that I had regarding the -- you know, with the
reduced amount whether or not those fees would be payable up
front.

Again, you know, maybe we were going out too far
going into the third week.  I mean, you know, even sending
something over to next Friday at the end of week two that
would be ten days from today.  That would give -- you know, I

out of money at that point based on even taking away the sale
and it would give an opportunity for, perhaps, some of these
noteholders who are -- who may not have even learned of this

perhaps an opportunity to appear and have their rights heard,
and be in a better position to present some of the evidence
that might bring some of these items and give the court a
better -- you know, to be in a better position to make these
determinations.

Again, I understand we cannot ask Your Honor to
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just, kind of, hold things off and go on this basis.  The SEC
will move as quickly as possible to do what we need to do to
make our investigation proceed in the right way so that we
can do what we think is best to preserve our enforcement
interest as well as to protect investors.

THE COURT:  Thank you.
Does anyone else wish to be heard?

(No verbal response)
THE COURT:  All right.  Look, to the extent the

SEC is raising an objection to the revised proposal I will
overrule it and I will tell you why.

Frankly, next Friday would be too soon for the
investors that expressed -- the SEC expresses concern about
as does the debtor.  To get a hold it certainly would not be
sufficient time for the committee.  And I would expect the
committee will want to weigh-in on this and many other issues

important to the court that it have full input from the
committee.

step here for the benefit of the SEC and say I have had
experience in matters in which besides the committee there
may be governmental regulatory or enforcement agencies also
involved in, well not to put too fine a point on it, chasing
the debtor for alleged wrongdoing of one kind or another.
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And if the estate if forced to, say, address things in a
piecemeal fashion that, frankly, will end up eroding whatever
value that everyone, I think, hopes will be preserved for the
investors and all the stakeholders.

So, a two-week delay is

appropriate to give the committee time.  I also think that
under the circumstances, as Mr. Perkins has explained
credibly, that the debtor be given a cushion.  In the grand
scheme of things while I acknowledge and have always believed
that every dollar counts the request here is a relatively
modest one under the circumstances and given the business
realities here. So,

Now, I will also add, again, to the extent the SEC

on experience, that the committee and the SEC may have
somewhat different goals and they have somewhat different
ways of accomplishing those goals.  And I understand that
there may be times when there may be a departure, but to --
my encouragement is that whatever cooperation can be fostered
will actually be more economical for everyone and will
preserve whatever value there is to be preserved.
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So,
up a final copy of the

MR. WISE:  Yes.  Thank you.

mark-ups give the opportunity for everyone here to examine
the mark-ups and also,
remain on the phone to be satisfied that he understands each
of the mark-ups that will be made to the final form of order.
Okay.

MR. BADDLEY:  Yes.  I would appreciate that, Your
Honor.  And if anything can be emailed I also have access to

THE COURT:  Well, given the time of day probably

docketed today.
MR. WISE:  Thank you, Your Hono

quickly.
MR. MORTON:  Your Honor, if I may, just briefly.

Ed Morton from Young Conaway.
We have given everybody a chance to look at the

mark-
Baddley.
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The one small thing we would need to get from you
beforehand so the mark-up is full and done is we have

THE COURT:  I was thinking the 20th at noon.
MR. MORTON:  20th at noon?

and binders are d
much time as possible and others who might be interested to
be able to respond.

MR. MORTON:  Certainly, Your Honor.  Thank you.
THE COURT:  Notice how I read your mind.

(Laughter)
MR. MORTON:  I have a simpl

take a lot of effort.
THE COURT:  Is there anything else we need to talk

about before I recess?

Honor.

reason to bring me back on the
marked-up order.

Thank you all very much.  That concludes this
hearing.  Court will stand adjourned.

ALL:  Thank you, Your Honor.
(Proceedings concluded at 5:02 p.m.)
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(Proceedings commence at 9:00 a.m.)
(Call to order of the Court)

THE COURT OFFICER:  You may be seated.
THE COURT:  Good morning, everyone.
COUNSEL: Good morning.  Good morning, Your Honor.

Good morning, Your Honor.
MR. BEACH:  Good morning, Your Honor.  May it

please the Court, Sean Beach from Young, Conaway, Stargatt &
Taylor, on behalf of the debtors.

Your Honor, just a few quick housekeeping matters.
We did file a revised version of the thirteen-week cash flow
budget last night.  It was sent over to your chambers this
morning, but given the hour, I just want to make sure it got
to you, and if not, I can hand up a copy of that document.

THE COURT:  I have it, and I've read it.
MR. BEACH:  Thank you, Your Honor.
In addition, I know you're -- you asked us to

submit some names for fee examiners.  We did that late last
night, as well.  So, if there's any follow-up, in terms of an
order, I just wanted to ask Your Honor what procedure you
wanted to follow and --

THE COURT:  I saw the email today.  I haven't made
my decision of who yet.

MR. BEACH:  Okay.  Thank you, Your Honor.
With that, Your Honor, I'll cede the podium to Sam
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Newman.
THE COURT:  I have a couple of housekeeping things

before we get started.  First of all, the -- whatever we hear
on January 10th will be at one o'clock, not at ten o'clock in
the morning.

MR. BEACH:  Okay, Your Honor.
THE COURT:  I have a schedule change that required

that change.
The other thing I wanted to note was I did receive

a communication from counsel saying we understand there were
some letters sent to chambers, a couple -- one by Mr. Shaw
(phonetic), one by Mr. Carli -- two by Mr. Carli, and I
didn't have them docketed on purpose.  Because there are so
many individual investors here, what I wanted to say up front
is I don't want to receive letters.  So, if there's anyone
who wants the Court to take an action, a motion must be filed
with the Clerk's Office, according to the proper procedure
and rules.  And I wanted to discourage a letter-writing
campaign as early in the case as I could.  I understand
people may wish to be heard, people may want the Court to do
things, but it's not going to be through letters to chambers,
so I wanted to pass that along.  And with that, my
housekeeping matters are finished.

MR. BEACH:  Thank you, Your Honor.  Just one
clarification on that point. If counsel, debtors' counsel,
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gets letters similar to the ones your chambers received,
would those be letters that you would want us to identify on
agendas, or not include those in agendas?

THE COURT:  I think the thing to do, at least
initially with those, is to advise the letter-writer, if the
letter-writer is asking for some kind of relief from the
Court, is to tell them what I just told you.  If it's a
request for information from you or the company, you'll
address them accordingly and appropriately, I presume.

MR. BEACH:  Thank you, Your Honor.
THE COURT:  All right.
MR. KORTANEK:  Your Honor?  Briefly, Your Honor.

Steve Kortanek with Drinker Biddle.  Just a suggestion on
that.  Since we're -- on behalf of the Ad Hoc Committee of
Noteholders.

We're seeing that a lot of people are actually
looking at the docket via the Clerk's Office -- or excuse me
-- the claims and noticing agent's website.  So we'd be happy
to submit an order and work with the debtors, just a
procedural order that lays out what Your Honor just said.

THE COURT:  That might be helpful, Mr. Kortanek.
Thank you.

MR. KORTANEK:  Thank you, Your Honor.
MR. NEWMAN:  Good morning, Your Honor.  Thank you

for your time.  Sam Newman of Gibson, Dunn & Crutcher, on
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behalf of the debtors.
I want to note for Your Honor a couple of things.

First, I want to thank Mr. Fox of the U.S. Trustee's Office,
who has worked with us to resolve, I think, the open items
from their objection.  Obviously, they'll speak for
themselves, but we appreciate his time and attention to this.

I want to note for Your Honor that, both Larry
Perkins, the CRO of the debtor, and Mr. Marc Beilinson, the
independent manager of the debtors, are in the courtroom
today, as well as Fred Chin with Province, Inc., who will be
available to testify with respect to valuation issues on the
adequate protection issue with respect to the debtor-in-
possession financing motion, which will take up, I think, the
majority of the time today.

Before we do, I'd just like to give the Court a
brief update on matters that have occurred since we were here
two -- about two weeks ago.  As Your Honor will recall, we
appeared before you and outlined the intense challenges
facing Woodbridge, the threats facing the valuable assets in
Woodbridge's care and custody, and the steps being taken by
the newly appointed independent management team to safeguard
the investors' interests in the company and its assets.  And
while we still face enormous challenges, we're pleased to
report that we've been making substantial progress over the
last two weeks, and continue to work towards making progress
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to preserve and protect the value of those assets.
In consultation with the real estate professionals

that have been retained by the estate, the independent
management team is continuing to take the necessary steps to
protect the estate and maximize the value of the assets, and
to create a business plan that the various constituents can
have confidence in that will maximize the value of the assets
for all concerned.

As you recall, about December 4th, these cases
were filed, immediately following the appointment of an
independent management team, appointed to protect the
interests of investors, and with broad authority to manage
these estates in the best interest of the investors and the
creditors.  Mr. Beilinson and Mr. Perkins, who have
experience in independent management roles, have been getting
up to speed, and have been meeting with constituents to
continue to develop the world-class assets that Woodbridge
maintains for the benefits of its investors.

As you know, we've negotiated with Hankey Capital
a hundred-million-dollar debtor-in-possession financing
facility, to ensure that the company has adequate liquidity
to be able to fund necessary construction in furtherance of
that business plan.  And we're here today to follow up on our
interim request for a twenty-five-million-dollar
availability.  And we have worked closely with the Securities
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and Exchange Commission and the United States Trustee's
Office to advise them of the sources and uses of those funds,
as well as the committee, and have been in communication with
the Ad Hoc Committee.  We've tried to maintain an open,
transparent process, so that all interested constituents are
aware of the needs this estate has, and how we intend to
address them.

Our first order of business has been to secure the
assets to continue production, and to avoid the disruption
that would be caused by a liquidity shock to the system.  We
have a 138 properties, primarily in Southern California and
Colorado, that are in various stages of development, as well
as other assets and properties throughout the United States.

We are moving to work with contractors, to keep
them working, keep them on the job, satisfy pre-petition
obligations to them, either through the use of critical
vendors funds approved by this Court, or through the
assumption of the agreements with them, which, in the
debtors' business judgment may be necessary to continue that
production process.  And a motion has already been filed with
three of our most critical vendors to assure them that they
will have access to the debtors.  And these projects will
continue at least for so long as the debtors believe that
they are necessary.

Our ongoing review of the business plan is a top
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priority, and we are working with the committee and the Ad
Hoc Committee, and intend to continue to communicate with
them regarding our intentions for developing these assets and
the use of estate funds.

Our goal is to evaluate our business plan with an
eye towards maximizing the return to investors.  And to this
end, we have met with contractors, vendors, constituents, and
are moving also before Your Honor to retain a nationally
recognized investment bank with experience in similar
situations, to help us evaluate the assets and the business
plan.  Moelis is the proposed investment banker, and Your
Honor has, I think, received an application, or if not, will
shortly.

We have, with our advisors, visited the sites,
reviewed projections, construction costs, and expect to
provide for the parties to review in the near future a
revised business plan and forecast that will allow all
parties to have visibility in the transparency of this
process towards maximizing the value of these properties that
are currently in Woodbridge's care.

We continue to value other proposals for
maintaining liquidity.  We have had some conversations with
other constituents and parties that have other ideas about
how to maintain the liquidity in this case.  Obviously, one
of the big challenges we've talked about is the fact that
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much of the value of the assets must be reserved as adequate
protection for the time being, to protect the interests of
noteholders and investors, while we assess what those
interests are, and what the best interest of the estates
provide with respect to them.

And that's one of the reasons you'll hear we need
to have the continued access to the debtor-in-possession
financing, to provide unencumbered liquidity, to allow us to
maintain the construction process, and avoid shutdowns of
construction activity, and the extensive and extreme re-
mobilization costs that would be entailed if contractors
started walking off the jobs, and that's been a primary
focus.

Meanwhile, though, we're not solely working on the
first phase of the case, which is this stabilization effort.
We are also starting to look towards the second and third
phases of the case:  The second phase of developing and
implementing a business plan, which I've described; and the
third phase, which will be assessing the intercompany and
inter-party claims that need to be resolved, in order to come
up with a fair and balanced plan of reorganization, pursue or
preserve litigation rights, and ultimately, resolve the
various claims that are going to exist amongst the players in
this case.

To that end, we have met with the Securities and
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Exchange Commission, both in person and by telephone, since
the filing of this case on December 4th.  And in connection
with that, we have received demands from them regarding
noncompliance by Robert Shapiro, the principal of the
business prior to the appointment of the independent
management team, and the sole equity owner of the vast
majority of the debtors' businesses, and also regarding other
assets, which were disclosed in detail in the first-day
motion, but that had not been filed, and were retained under
the custody of Mr. Shapiro.

We have worked both with the Securities and
Exchange Commission and with Mr. Shapiro to resolve those
issues.  We have made demand upon Mr. Shapiro and other
employees that all information in their possession which
constitutes property of the estate, including certain private
emails, be turned over and made available to the Securities
and Exchange Commission.  And I believe an order is being
entered today at a hearing in Florida, which is putting in
place a protocol to provide for the turnover of that
information in the near future.  And we continue to monitor
that situation and take seriously the estate's obligation to
cooperate with the Securities and Exchange Commission, in
their ongoing investigation.

We believe that we have made substantial progress
in furthering the cooperation of that investigation in the
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past two weeks, and continue to be willing -- ready, willing,
and able to assist the SEC in their investigation, as they
make additional demands on us.

We also provided promptly to the SEC, at their
request, a list of properties that were identified in the
first-day declaration as not under the estate control, but of
which we were aware.  Since that time, we have negotiated
with Mr. Shapiro and were poised to take custody of those
assets, and in fact, are still poised, or let's just say
willing to take custody of those assets.

However, last night, the Securities and Exchange
Commission apparently, it appears to us, based in part on the
information that we provided them, and I'm sure their own
investigation, took custody through an asset freeze of 23
property-related entities, including the RS Protection Trust
and a variety of entities holding properties of substantial
value, which had been identified to them by us, and which we
intend to discuss with them the appropriate administration
of.  And any way in which we can help them in that
administration, we're happy to do.  And those conversation,
we expect, will occur today, and we look forward to them.

We also, through our ongoing investigation, have
identified one additional property, which we were poised to
take control of last night.  The asset freeze, we believe,
restricts our ability to do that, and we look forward to
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talking to the SEC about how we can either transfer ownership
of that, ownership and control of that asset to them, or
provide for its administration in the bankruptcy case.

We feel like, after the year-long investigation
that the SEC has been incurring, that it is encouraging that
that investigation and our ability to cooperate with it is
bearing fruit, in the ability of both the SEC and the estate
and the independent management team to secure the various
assets in the Woodbridge Group for the benefit of investors.
And we look forward to cooperating with them and the other
constituents in that regard.

But meanwhile, we also prepare for the ultimate
litigation that we expect will ensue if there's not a more
rapidly developed settlement.  And so we are -- we have asked
one of my partners, who is a former Assistant U.S. Attorney
for the Central District of Florida, and a Deputy Chief in
the Major Fraud Division in that office, to take a leadership
role in structuring an investigation in intercompany claims
and claims against insiders and others, and that
investigation is moving forward.  We are coordinating with,
both Boies Schiller, the estate's -- I'm sorry -- the
estate's securities litigation counsel, who has been handling
the lead on document retention and preservation analysis, as
well as FTI, who's been retained by the committee to provide
financial advice to them, to create a document preservation
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regime, and move towards a fundamental, top-down review of
the estate's documents and records, in order to assess,
prepare, and as needed, pursue claims in favor of the estate
against third parties, for the benefit of its investors.

As Your Honor, I'm sure, knows, that, since the
last time we were here, an Official Committee of Unsecured
Creditors has been appointed.  Three members were chosen.
Your Honor has seen, I think, in the pleadings there is some
controversy over how that occurred, and whether or not that
group is appropriately representative of the creditor
constituency; in particular, the noteholder constituency.

We are extremely concerned and focused to make
sure that the creditor constituency, which is the larger
creditor constituency in this case, is appropriately
represented.  We've read the pleadings.  We appreciate Your
Honor's decision to give the parties a couple of weeks to
think about an appropriate path to move forward.  And we
intend to continue to engage with the constituents, in order
to find the best path forward, to ensure that, both the small
community of trade creditors and unsecured creditor are
appropriately represented, and that the large community of
noteholders are also represented.  And obviously, the various
issues, which Your Honor has seen briefing on, regarding the
potential claims and avoidability of certain of the claims of
the noteholders will weigh into that.
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THE COURT:  Yeah.  I'll just comment that the
situation is unique, really.  It's not that there aren't
cases that come with many divergent stakeholder interests,
and this is certainly one of those.  But to the adequate
representation point, the only comment I'll make is probably
something that's obviously to all concerned here, and that
is, to the extent that there is a credible, organized voice
for the many investors -- and not to exclude other
stakeholders -- it will actually end up, as tough as
negotiations or litigation might be, being better for
everybody.  And I'll just leave it at that.  And that's not
to be considered, in any way, a prejudgment on what will be
up for the 10th.

MR. NEWMAN:  Your Honor, I appreciate that
comment, we think it's helpful and constructive.  And
honestly, it's very consistent with the way the debtors had
been looking at the situation.  And so we will take that to
heart, and we'll continue to work with the parties to try to
find an appropriate balance between the costs to be incurred
for that representation, but -- and also, the serious
benefits that that representation will provide to the estate,
in terms of the efficiency of this process.  So thank you.

We note that neither committee is entirely happy
with everything that the debtors have done, but that's to be
expected.  And I think Your Honor will hear from us today
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that, at least with respect to the debtor-in-possession
financing, we think this is the best way to move forward.
And we think that Mr. Wise and my partner Ms. Conn will be
able to provide evidence, particularly from Mr. Chin and Mr.
Perkins, in order to comfort Your Honor and the Court and
creditors that appropriate steps are being taken to preserve
the interests of the noteholders while we proceed through
this case and work with the constituents to come up with a
plan that we can execute in order to get them the most value
as quickly as possible.

THE COURT:  Yeah, I'll just comment on that, and
it's -- this is generally not a place where people come to be
happy.

(Laughter)
THE COURT:  But it is a place, hopefully, where

people can come to resolve disputes amicably, hopefully, for
the most part. If not, I'll make whatever decisions are
required.

MR. NEWMAN:  And we will work hard to try and
bring as few things in front of Your Honor as we can.  But we
do appreciate the extreme willingness Your Honor and the
other members of your staff have taken to be accommodating,
when those decisions are needed.

With that, I think there -- you know, you will see
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today, but I know, just because people will call me if they
aren't happy, before they come call you -- which I appreciate
-- you know, the committee and the Ad Hoc Committee has
concerns about what the appropriate structure and governance.
There has been suggestions about whether a trustee would be a
better governance solution.  We think not.

We think that the shock to the system that would
come, were a trustee appointed, or a receiver appointed, and
the loss of the liquidity afforded by the debtor-in-
possession financing would be an extreme problem for the
value of these assets.  But we obviously will continue to do
our part to preserve and protect the value of the assets,
assuming that parties will be able to resolve their disputes
amicably.

THE COURT:  Well, I assume, without knowing -- and
you needn't respond -- that the reorganization, I'll say, of
governance, which occurred prior to the filing, might have
been primarily designed to avoid having to face such a
motion.  And I'm sure that, as the debtor proceeds, it knows
that that cloud is still looming over its head.

MR. NEWMAN: We do, Your Honor.  And in fact, you
know, a point to make on that topic is Your Honor, I think,
expressed concern with respect to, for example, the ability
of Mr. Shapiro to exercise control and/or dismiss the
independent management team.  And in response to that, we
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demanded and received, as I think you've seen on the docket,
a change in the governance documentation, providing that,
other than for cause and the cause standard commensurate with
the cause for appointment of a trustee, the independent
management team cannot be removed by Mr. Shapiro, going
forward.  And we feel like that's a significant item of
progress that should comfort the constituents, that the
management team is, in fact, independent, and is not being
controlled by Mr. Shapiro, in any way.

And it's also true that we will continue to work
to provide transparency in the process, and the decision-
making process to the constituents.  However, you know, the
debtors' independent management team are fiduciaries for this
estate as a whole, and cannot accede to the control or
demands of every individual creditor.  And we will continue
to exercise our best business judgment and, as Your Honor
indicated, when necessary, bring matters before the Court.

With that said, there are also a number of
business items that will be coming up at the next hearing,
including assumption of certain contracts that I understand
will raise some controversy, and otherwise investigate [sic].
And the best we can do is make our determinations the best we
can, and move forward.

The last item -- and I apologize, Your Honor, I
think I am not repeating myself -- is that there was a
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significant development last night with respect to the SEC's
action in taking an action to freeze assets involving Mr.
Shapiro, his trust, and the -- certain of the property
entities.

One thing that that has made clear to us -- and we
have not seen the complaint upon which this order was based,
and look forward to reviewing it carefully, to make sure we
understand the state of affairs, as they see it and set it
forth in court papers.  But one thing that it has made clear
to us is that, at this point, we need to reserve on any
payments to Mr. Shapiro, including the transition services
payment that's been discussed previously.

And so the management team has decided and
communicated to the U.S. Trustee and others that, for the
time being, we don't intend to make that payment.  And that
resolves, I think, the primary objection the United States
Trustee had.  We will revisit the issue, as appropriate, once
the facts are known, after the court hearing in the asset
freeze case, which I believe was scheduled for December 29th.
I will, of course, inform the Court, prior to taking any
further action in that regard.

THE COURT:  So has any payment been made to Mr.
Shapiro under the transition services agreement?

MR. NEWMAN:  Yes, Your Honor.  Pre-petition, one
payment was made.
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THE COURT:  All right.
MR. NEWMAN:  No payment has been made post-

petition.  And we committed to Your Honor and to the U.S.
Trustee that no payment will be made out of DIP funds, at
least until the further hearing today, and now we are further
committing that no payment will be made, at least until the
final hearing.  And we will inform the Court if there is any
further information brought to our attention, once we've had
a chance to review the pleadings.

THE COURT:  Thank you.
MR. NEWMAN:  If there are no other questions, I'll

turn the podium over to my partner Eric Wise, who will
present the facts and argument with respect to the debtor-in-
possession financing.

THE COURT:  Very well.
MR. NEWMAN:  Thank you, Your Honor.
MR. WISE:  Good morning, Your Honor.  Eric Wise,

Gibson, Dunn & Crutcher, for the debtor.
When we were last here on December 5, the Court

approved $6 million of borrowing under the debtors' DIP
credit agreement.  And today, in furtherance of the DIP --
the debtors' motion to obtain post-petition financing and use
cash collateral and grant adequate protection in connection
therewith, and granting related relief, we're asking the
Court for approval of a second interim order to --





22

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

authorizing the debtors to borrow an additional $19 million
of DIP credit, to support the operations of the company and
the administrative costs of the case through the final
hearing, to be held on January 10.

I propose that, in terms of the order of the DIP
matters, that we proceed with a brief summary of where we are
on the DIP matters, then an examination of witnesses as
evidentiary support for some of the issues raised by the DIP
and the adequate protection, and then a discussion of the
objections that have been raised and how they've been
resolved, or what our reply is to those objections, followed
by a discussion of the changes to the order, which are
relatively limited from what was filed, and to proceed in
that order, if that's --

THE COURT:  I would like to know, before the
witness examination, in any event, what are the open
remaining objections.  You needn't fully discuss every
objection, but I want to know, before I hear the testimony,
what the open issues still are.

MR. WISE:  So, right now, I believe that the U.S.
Trustee is concerned with the cash needs with respect to the
25 million, between now and the final hearing.  I think the
principal focus of that is with respect to the amount that's
being escrowed as adequate protection for cash interest
payments to the notes.  I think I've characterized that
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correctly.
And there's a reservation of rights by the

homeowners association, which we think we can adequately
address their concern about the payment of fees and a
difference in what they believe they're owed, and what the
debtors believe they're owed.  There's a reservation of
rights with the unsecured creditors' committee.  We proposed
language to resolve that.  I believe the unsecured creditors'
committee has accepted that language.

And then with respect to the Ad Hoc Committee of
Noteholders, there are -- as a matter of things that are
open, there are questions about -- in the order, the way the
adequate protection lien, in respect of the 28 core
properties, is subordinated, and the subordination language
there.  And there's a -- some questions with respect to
providing adequate protection to the noteholders in the form
of interest reserve payments.

And I'm just trying to make sure I'm raising the
ones that are still ... and a question with respect to the
notice provided to the noteholders, a large group.

There are two other -- or maybe three other pieces
of paper, I've seen at least two of them.  Based on your
comments earlier, the question is:  Do you want me to address
those letters?  I am prepared to address what's raised, to
the extent that I'm able to, in the various letters that were
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submitted --
THE COURT:  Afterward.  Afterward, if you please.
MR. WISE:  Okay.  I think that's it.
THE COURT:  I have read them.
MR. WISE:  So, with that, I'll proceed.
On December 5, we discussed the process by which

the debtor solicited the DIP financing, and we summarized
some of the key terms into the record before the Court, and
we discussed some of the adequate protection.  Today, we'll
be putting on evidence to support, and to further support, to
the extent already supported in the proffer and the testimony
provided on December 5, additional evidentiary information.

There are new parties in the room and on the
phone.  Would you like me to go through the same description
of the DIP that I did on December 5, or would you rather move
on directly into the evidentiary support?

THE COURT:  Let's hear the evidence, first.
MR. WISE:  Okay.  One thing that I -- before we do

that, I want to make -- point out is that, in the order,
we've added additional adequate protection properties to the
order.  So, from 6 that were included in the order, there are
now 12.  And what we intend to show is that the adequate
protection value on those 6 -- I'm sorry -- 12 adequate
protection properties that are serving with a junior
replacement lien, supporting the diminution in value of any
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noteholder who -- or any party that might be primed by the
DIP, we intend to show that that's not less than
approximately $80 million in value.  And we propose to
present an additional factual foundational, establishing that
the process of obtaining the DIP was thorough and appropriate
and met the standards, and that the DIP is fair and
reasonable under the circumstances.

To make that showing, we propose to call Fred Chin
of Province, Inc., who has conducted an appraisal of the 12
properties, which are serving as adequate protection
properties, which are separate from the 28 core properties
that are the actual properties that are primed by the DIP.

We also intend to call Larry Perkins, the Chief
Restructuring Officer of Woodbridge Group Properties.  And he
will provide testimony in support of the residual equity
value of those 12 adequate protection properties, after
giving effect to mortgage financing against those properties,
because Fred Chin is going to speak to the value of those
properties.  And so Larry will provide the information as to
the residual value after the mortgage of debt financing.  And
then Larry will also -- Mr. Perkins will also speak to the
process utilized to obtain the DIP financing, in furtherance
of obtaining the best financing terms and the liquidity needs
of the debtor through the final hearing.

With that, I will turn over the dias to my partner
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Jennifer Conn.
THE COURT:  Thank you.
This is Judge Carey.  I hear sounds coming from

the telephone line.  Everyone's phone should be on mute.
MS. CONN:  Good morning, Your Honor.  Jennifer

Conn from Gibson, Dunn & Crutcher, on behalf of the debtors.
On behalf of the debtors, we would like to call to

the stand Mr. Frederick Chin.
THE COURT:  All right.

(Witness summoned)
THE COURT OFFICER:  Please remain standing.  Raise

your right hand, and place your left hand on the Bible.
FREDERICK CHIN, WITNESS FOR THE DEBTORS, SWORN.

THE COURT OFFICER:  Please be stated.
THE WITNESS:  Thank you.
THE COURT OFFICER:  State your full name for the

record, and spell your last name.
THE WITNESS:  Frederick Elliot Chin, C-h-i-n.
THE COURT OFFICER:  Thank you, sir.
THE WITNESS:  Thank you

DIRECT EXAMINATION
BY MS. CONN:
Q    Good morning, Mr. Chin.  Thank you for being here with
us today.  I'll let you take a sip of your water before we
begin.
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A    Good morning.
Q    Mr. Chin, where are you currently employed?
A    I'm employed by Province, Inc.
Q    And what's the business of Province, Inc.?
A    Province is a national firm that deals with creditor
advisory, general consulting, and trustee fiduciary services.
Q    Where is Province's offices located?
A    Province's offices are in Las Vegas, Nevada; Los
Angeles, California; Miami, Florida; and New York, New York.
Q    And does Province focus its business operations on any
particular geographic areas in the United States?
A    We cover public and private companies all across the
country, involved in a variety of industries, as well as in
real estate.
Q    And what is your position with Province?
A    I am a senior director.
Q    And what are your responsibilities as a Senior Director
of Province?
A    I am the real estate specialist in the group.  There's a
number of other parties that are also real estate experts in
the company.  But I generally deal with any sort of real
estate type of disputes or valuations, anything involving
feasibility, mergers or acquisitions, or also turnaround
management.
Q    Do you have any other professional responsibilities at
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Province?
A    Basically, just the general I support our other teams on
creditor advisory.  If there's -- we've had a lot of retail
bankruptcies where we've been committee counsel.  They deal
with real estate, they deal with leases.  I've been called to
evaluate and critique and also provide opinions with respect
to those leases.
Q    Where were you employed before you were employed with
Province?
A    Before this, I was -- had my own firm called "CPG
Advisors."  That was based in Las Vegas, as well as in Los
Angeles.
Q    And how long were you employed -- have you been employed
by Province?
A    About a year.
Q    Okay.  And so, before that, you said you were at CPG
Advisors.
A    Correct.
Q    And can you tell us the business of CPG Advisors?
A    CPG was a turnaround management and also a general real
estate consulting firm, providing services to lawyers
involved in potential litigation, or just general clients
that are requiring some sort of strategic planning or
business advice or valuation advice.
Q    Do you have any specific experience with respect to
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residential homebuilding?
A    I do.
Q    And what is that experience?
A    I was the COO, and then later the CEO of a private
homebuilding company based in Las Vegas.  We had holdings in
Arizona, Nevada, and New Mexico.  Basically, we were a land
developer, as well as a homebuilder.  We were building,
during my tenure, approximately a thousand homes.  They were
mostly tract homes, generally priced between 200,000 to a
little over a million, in that particular -- in those
particular markets.  And I oversaw all the aspects of
homebuilding and ran the company, raised financing for the
company, and created business plans, created strategic plans
for the direction of the company.
Q    You also stated a few minutes ago that, at Province, you
do work on real estate valuation.  Can you describe what kind
of work you do on real estate valuations?
A    Certainly.  Some of the engagements involve damage
estimates or valuations at various points in time, relating
to certain type of litigation matters.  There has been
various disputes, contractual disputes or breach of fiduciary
duty issues that deal with valuation, deal with damages.  And
I'm the valuation expert for those types of cases.

In other cases, we are on the creditors' committee.
And there have been instances where there's been
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environmentally tainted properties.  I have -- basically,
have provided the real estate expertise, and also the
consultation to our team regarding the real estate and
environmental contamination, and how it may affect the
overall plan of reorganization.
Q    Do you have any experience with respect to valuations of
residential properties in Southern California?
A    I do.
Q    And what is that experience?
A    Specific to this particular group, as we get into it,
both in Los Angeles -- in the Los Angeles area, recently, I
was the valuation expert and also designed alternative
business plans for an owner of property, which is
approximately 157 acres just north of the Beverly Hills area.
It is the largest vacant developable piece that has a Beverly
Hills Post Office, called "The Vineyards."  It was designed
for six luxury, single-family homes, approximately 50,000
square feet each.  And there was a dispute, and there is an
ongoing dispute.  It's the former Herbalife heir, Mark
Hughes, and he had owned the property.

But in any event, there were plans for the property,
there was litigation, there was a bankruptcy filing, and
there was valuation expertise necessary, as well as I was
assisting the family evaluate their ownership alternatives as
to the liquidity of that particular piece of property.
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Q    And in the manner you just described, are you acting as
an expert witness in a dispute?
A    Yes.
Q    Okay.  Do you have any other experience in valuations of
residential properties in Southern California?
A    I do.
Q    What is that experience.
A    I'm sorry.
Q    That's okay.  Go ahead.
A    There's another property, which is very proximate to an
area that's part of the 12 properties, called "Hidden Hills."
Adjacent to it is a three-thousand-acre parcel of land, a
pretty valuable part, called the Ahmanson Ranch, a long-time
family that had owned it in Los Angeles.  It was planned for
approximately 3,000 homes, rolling hillsides.  It's directly
adjacent to Hidden Hills.  I was the valuation specialist,
reporting directly to the board of directors of, at that
time, Washington Mutual Bank.  They were the owners of the
property, had contemplated the development of it.  And I was
involved in the feasability, the positioning of the project,
the pricing, the valuation of that entire development.  That
property, because of a lot of environmental and regulatory
issues, ended up being purchased by a conservancy group and
not developed.
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without getting into the details, do you have other
experiences, aside from what you described, valuating -- I'm
sorry -- valuing residential properties in Southern
California?
A    I do.
Q    Okay.
A    Over my career, I had -- was responsible for overseeing
-- we were the pension fund consultant to CalPERS, the
largest pension fund in the country.  I was the -- one of the
consultant team members.  We were responsible, and I was
responsible for reviewing the valuations of all their real
estate holdings, which are done on a quarterly basis.  Their
-- CalPERS basically looks at their valuations every quarter,
to establish their returns, and to evaluate their advisors
that are advising them on their real estate ownership.  I did
that continuously for, I believe, three years.

And we were also, as part of that, calculating the
incentive compensation for the advisors that were managing
various assets.  A number of those assets were all sorts of
properties, residential, industrial, office.  They were
investing and -- through -- all through the property-type
spectrum.  And basically, I think they were probably a low of
$10 million to over a billion dollars of asset size.  And I
did that on a quarterly basis for that three-year period.
Q    Thank you.





33

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Have you, personally, ever owned property in
California?
A    Yes.
Q    What property do you own in California?
A    I currently own a residence in Malibu, California.
Q    And have you ever lived in California --
A    Yes, I have.
Q -- full time?
A    Yes.
Q    And when was that?
A I started -- I moved to California in 1988, so
continuously from 2008 to -- I'm sorry -- 1988 to 2004, I was
full time in Los Angeles.  Then I was running companies in
Las Vegas, up until 2010.

And then, in 2010, I was part of the executive
management team that took over a public office REIT.  It was
a four-billion-dollar office REIT.  I was in the CRO,
initially, and then, eventually, the COO.  And it was a
problem company, it was on the verge of filing bankruptcy.
And over the next three-year period, I was in Los Angeles
full time.

We, basically, reorganized the company.  We averted a
Chapter 11 filing.  We de-leveraged the balance sheet.  And
we, ultimately, did a merger a Brookfield, I think it was
like a two-and-a-half-billion-dollar merger with them, after
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the activities that we had done to basically help improve the
balance sheet.
Q    So, just to go back to the time line, you no longer live
in California full time.  Is that right?
A    Correct.
Q    Okay.  But you have a -- you still maintain a property
in Malibu.
A    I do.
Q    And when is the last time you lived in California, at
least on a full-time basis?
A    Last year.
Q    Okay.  Thank you.

What educational degrees do you hold?
A    I have a bachelor -- I believe a Bachelor of Arts Degree
-- it's been so long ago -- in Real Estate and Finance, at
the University of Arizona.
Q    Okay.  And do you hold any professional certifications?
A    I do.
Q    What are those certifications?
A    I am an MAI, a Member of the Appraisal Institute, since
1987.  I hold a CIRA designation, Certified Insolvency
Restructuring Advisor title.  And also, I am a CRE, which is
a member of the Counselors of Real Estate.
Q    What is the "Appraisal Institute"?
A    Is the professional body that basically --
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THE COURT:  You needn't cover that for me.
MS. CONN:  Okay.  Do we need to cover the

Counselors of Real Estate or --
THE COURT:  No.
MS. CONN:  Okay.  Thank you, Your Honor.
THE WITNESS:  Thank you, Your Honor.

BY MS. CONN:
Q    And you still hold those designations that you just
described.
A    I do.
Q    Okay.  And do you perform continuing education
requirements or other requirements to maintain those
designations today?
A    Yes, I do.
Q    You mentioned earlier that you had at least one
experience as an expert witness.  Do you have other
experience as an expert witness?
A    I have.  I have testified in many cases over my career,
across the country, including those in California.
Q    Approximately how many times do you think you've acted
as an expert witness in disputes?
A    Over 50.
Q    Okay.  On what topics have you opined, in the past, as
an expert witness?
A    A number of instances have been on valuation, others
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have been related to bankruptcy and plan feasibility, and
others have been in contractual disputes and damages related
to real estate ownership, and lastly, condemnation, inverse
condemnation actions.
Q    Has there ever been an occasion when you provided an
expert opinion in a matter, and that opinion was not accepted
by the Court in that matter?
A    No.
Q    Now the debtors here have engaged you to perform
appraisal services.  How much are you being paid for those
services?
A    I -- we are billed out on our hourly rates.  There is a
sliding scale, depending on the individual involved. My rate
is $550 per hour.  My teammates are, basically, I think,
around 395 to 450 per hour.
Q    Okay.  And is your compensation, or your colleagues'
compensation, affected in any way by the outcome of your
analysis?
A    No, it's not.

MS. CONN:  Okay.  Your Honor, we ask that the
Court qualify Mr. Chin as an expert in real estate valuation
appraisal.

THE COURT:  Is there any objection?
UNIDENTIFIED:  No objection, Your Honor.  Thank

you.
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THE COURT:  Then you may proceed accordingly.
MS. CONN: Thank you, Your Honor.

BY MS. CONN:
Q    Mr. Chin, what work were you retained to perform in this
case?
A    I was asked to prepare market value estimates for 12
properties that are generally located in the Los Angeles
area.
Q    And have you memorialized your opinions in a written
report?
A    I have.
Q    Okay.  I am going to hand you a document which also
appears --

MS. CONN:  And Your Honor, if I may approach, and
give you, also, a hard copy of the document.

THE COURT:  Yes.  Do you have a copy for my law
clerk, as well?

MS. CONN:  There are additional copies.
(Participants confer)

MS. CONN:  And we have additional copies.
THE COURT:  Thank you.

BY MS. CONN:
Q    So, Mr. Chin, if you could take a moment and just take a
look at the document I've just handed to you.  Is that the
written report you just referred to?





38

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

A    Yes, it is.
Q    Okay.  And did you prepare this document?
A    I did.
Q    And this report sets forth your opinions and conclusions
in this case?
A    That's correct.

MS. CONN:  Your Honor, we'd like to move this
report into evidence as Debtors' Exhibit 1.

THE COURT:  Is there any objection?
MR. KORTANEK:  Your Honor, we object to -- Your

Honor, Steve Kortanek from Drinker Biddle, on behalf of the
Ad Hoc Committee.

We received a copy of the report last night, which
we appreciate the debtors sending it to us ahead of time.
This is, essentially, a second first-day hearing.
Ordinarily, we would expect an opportunity to review the
report with advisors that the committee has been consulting,
and have some independent feedback, other than sort of going
on the fly.  I do intend to ask cross questions of Mr. Chin,
and Your Honor would say that may be my recourse today.

We would oppose having it admitted for all
purposes in the cases because, ordinarily, we would have
those opportunities to have some discovery of Mr. Chin, who,
obviously, is highly credentialed, and we appreciate the
opening questions.  But for today's purposes, Your Honor, we
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would either have it limited for today, and ask for it to be
limited in that manner, so the committee has a fulsome
opportunity to investigate and consult with our own experts.
We think, frankly, it should be considered as sort of what a
declarant would do at a first-day hearing, and nothing more
than that.

THE COURT:  Does anyone else wish to be heard?
(No verbal response)

THE COURT:  All right.  I hear no further
response.

I'll admit the appraisal, which I've marked as D-
1, for purposes of today's hearing.

MS. CONN:  Thank you, Your Honor.
(Debtors' Exhibit 1 received in evidence)

BY MS. CONN:
Q    Mr. Chin, did anyone assist you in the preparation of
the report you have before you?
A    Yes, two members of the Province Company had assisted me
in the preparation of this report.
Q And who are they?
A    One is Mark Kemper, and the other is Jin Dong, J-i-n and
D-o-n-g.
Q    And was that work that they performed done at your
direction?
A    Correct.
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Q    Okay.  Approximately how much time did you spend doing
the analysis that's reflected in this report?
A    We have approximately 300 hours in this -- in -- for
preparation of this report and all the analyses that have
gone on.  My time has been approximately 90 hours, up to this
morning.
Q    Okay.  And that includes, you said, the preparation of
the report, as well.
A    Correct.
Q    Okay.  And does this report, along with the testimony
you're giving today, constitute your appraisal of these 12
properties?
A    It does.
Q    Okay.  I'm going to ask to turn to slide -- we covered
what's on Slide 2, which is your background.  If you'll turn
to Slide 3, please.  And we're not going to read through the
report, but this slide discusses the purpose and scope of
your engagement.  Can you tell the Court what the scope of
your engagement by the debtors was?
A    My scope was to estimate the market value of these 12
properties on a fee simple basis, using the market value
definition standard.
Q    Okay.  You said the "market value," using the
definition.  What's your -- I see there's a definition in
this report.  Can you tell the Court what your definition of
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"market value" is, for purposes of this report?
A    Certainly.  Willing buyer, willing seller, each acting
knowledgeably, without duress.  Basically, their interests
are independently aligned and -- or independent of each
other, and they come together to formulate the price of the
property.  And it also presumes a reasonable exposure time in
the marketplace; again, no duress, in terms of the valuation.
Q    You also stated that you evaluated based on a "fee
simple" interest.  What did you mean by that?
A    Basically, without any leasehold or leased fee interest,
or partial interest in the real estate.  It's the full bundle
and rights of the property.
Q    It states in this third slide of your presentation that
the date of the valuation is December 18th, 2017.  Did you,
aside from preparing the report, do any work on the valuation
of these properties after that date?
A    Yes, I did.  I was inspecting the properties at the time
of December 18th, and then was formulating my analyses and
valuation conclusions subsequent to that date.
Q    Okay.  But when you say -- what do you mean when you say
the "date of valuation" is December 18?
A    The as of date, if you will.  It's the date that the
valuations are prepared for.
Q    Okay.  I turn your attention to the next page of your
presentation, Page 4.  And you state in your report that the
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properties have been categorized into two groups.  Can you
describe those two groups?
A    The 12 properties have been grouped into two buckets, if
you will:

Group 1 encompasses real estate -- residential real
estate that is currently under construction, that will be
completed in the near term.  And I categorize those three
properties as "Group 1."

Group 2 includes properties that construction
activities are almost complete, and the properties in this
particular case are ready for sale; or properties that are
being contemplated for certain site of -- type of development
activities, yet no construction has occurred.
Q    Okay.  Did you select the 12 properties that you valued?
A    No.  I was provided the 12 properties.
Q    What about the two groups?  Were you asked to divide the
12 properties into the groups, as you've divided them, as
described in Page 4 of your report?
A    I set up general groupings, but I was not asked to,
basically, divide them into the two groups.
Q    Okay.  I want to talk about the information that you
considered in preparing your valuation.  Further down on Page
4, you state that you gathered, reviewed, and analyzed a
number of different pieces of information relating to the
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through all of them, but just highlight a few, if you can
describe them for the Court.

You indicate that you considered previous appraisals.
What did you mean by that?
A    For a number of the properties -- actually, I'm thinking
for almost all the properties, and there were 12, there had
been prior appraisals that had been done, usually during the
acquisition process.  In some cases, there may have been a
current appraisal, but those were current properties.  But
there had been appraisals on most of the properties.
Q    Okay.  You also state that you considered offers.  What
did you mean by "offers"?
A    In some cases, there were offers regarding the original
acquisition; or, in other cases, there were some offers for -
- to purchase the property at a subsequent time, after the
ownership acquired the property.
Q    You also state you considered purchase agreements.  Were
those the purchase agreements where the debtors purchased
these properties?
A    That's correct.
Q    Okay.  Any other purchase agreements?
A    Not that I can recall.
Q    Okay.  You also state you considered project management
reports.  What does that refer to?
A    For those properties that are under construction, and
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undergoing construction activities, there was a project
construction manager called "Plus Development" that was
overseeing and -- overseeing the general contractor
activities, and basically tracking what their activities
were, and also ensuring that certain time lines and deadlines
were being made.  They were also the one, I believe, that
were responsible for approving the sign-offs and the invoices
that were prepared by the subcontractors of the general
contractors, for payment for services for certain properties.
Q    Okay.  The next bullet, you say you interviewed project
management team members, including a listing broker and
project manager.  Who were those individuals that you
interviewed?
A    At project -- the project manager was the Plus
Development, I believe -- I'm sorry, I don't remember last
names.  One was Tyrone and one was Neil, one was Chris.  They
were involved in the project oversight and construction
management of the properties.  And then there was -- again,
I'm sorry, I don't remember last names --
Q    It's okay.
A -- but Adam and Kyle at Mercer Vine, which was the
listing broker for the properties.
Q    Okay.  And what did you discuss with the individuals
from Plus during those interviews?
A    I wanted to understand the background of the properties,
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as well as their process for managing the construction
project, keeping subcontractors and general contractors on
time; also, the way that the invoicing and the processing of
payments worked, and how they were processing permits for
development and redevelopment of the properties.  I wanted to
understand what activities they employ when certain
properties are going through the construction process.
Q    You also stated that you spoke to individuals from the
brokerage Mercer Vine.  What did you discuss with those
individuals?
A    We discussed the general site selection criteria, when
they had acquired certain properties; their handling of the
properties; their working with Plus Development to understand
how -- if it's a renovation and an addition, versus a new
construction, where it would be optimally placed, in terms of
marketability for resale.

They provided, also, information regarding activities
that were in the area.  There's been lots of information and
sales, and also rumors of -- of possible sales that had
happened in a number of these areas; namely, in the Holmby
Hills and Bel Air areas. But they were providing the
information to me regarding market activity, what's going on
with the properties, the marketing process, if you will, and
then, basically, their knowledge of the marketplace.
Q    You also state in your report that you collected certain
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types of market data relevant to the property.  Can you
describe the market data that you collected and considered?
A    Certainly.  I like to understand, generally, what's
going on in the marketplace, besides soliciting opinions of
various people.  There are a number of market studies, our
market source of vendors that exist, some are the brokerage
firms.  The Agency Report is one, which is a brokerage firm
that basically provides data on various submarkets within he
Los Angeles area.  They talk about price trends, price
volumes, changes that are occurring in the marketplace; they
do that for the entire Los Angeles area.

There is also other services and other providers of
data, either brokerage firms or otherwise, that provide
overviews, in terms of what activities are going on.  That
sort of information does inform me, in terms of what,
basically, is going on in the marketplace, and I can take
that in consideration with other market data.
Q    You also state that you conducted onsite inspections of
the properties.  Is that right?
A    I did.
Q    Did you, physically, visit all 12 properties?
A    I did.
Q    And what did you do when you went to visit each
property?
A    Well, as I'm approaching the property, I'm looking at
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the neighborhood and seeing what sorts of other types of
properties are there.  When I arrive at the property, I'm
looking at the conformity and the adjacencies of other
properties to the property that's in question or the property
being appraised.

As I'm walking on the property, I'm looking at the
topography of the site.  I'm looking at its layout, its
general shape, where the house is positioned.  I'm also
cognizant, and looking, in this particular instance, of the
type of parades that exist, in terms of site slopes or
hillsides, that might affect some of these properties.  A
number of these properties are located in more hilly areas
that offer views of Los Angeles, and there's an additional
type of site work that's required.

I'm paying attention to the views, if there are any,
that might exist for the properties.  A number of these
properties have -- which is exception for the Los Angeles
area.  It rises above a general level of Los Angeles.  They
have views of the ocean, the city, sometimes the downtown
area, sometimes of adjacent hillsides, and sometimes all of
it.  Those are premiums for the Los Angeles area because, by
and large, it's somewhat of a basin.  And above, basically,
Sunset Boulevard, is an area where the mountains basically
start to form, and it creates hillside and views of the
entire city.
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Then I -- I walk the property.  I look at ths
substructure.  I look at the stage of construction.  I look
at the construction quality.  I look at what sort of -- what
sort of stage of construction they're in.  And looking at the
-- assessing, kind of qualitatively, the overall quality and
feel of the house, relative to what my knowledge is.
Q    Did you consider any macroeconomic factors in your
analysis?
A    It's -- yes, I do.
Q    What factors?
A    The general performance of what's happening in Los
Angeles, what's happening in the marketplace, what are some
of the drivers there.  I mean, we've got a pretty stable
economy in Los Angeles, driven by entertainment, finance.
Now it's becoming the Silicon Beach area, so it's taking some
of the Silicon and the high tech that's been in the Silicon
Valley, and it's coming down to Los Angeles.  I look at those
as key economic drivers that help generally drive a lot of
the growth in the Los Angeles area.  And as well as we have a
huge population base, I think it's over 14 million people,
where the normal services are there.

I'm also aware of the challenges the city has, which is
ground transportation, some of the new initiatives that are
going on, which may affect the overall demand for real
estate, over time.
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Q    Did you take into account the impact of the tax bill
that just passed Congress in your analysis?
A    I'm aware of it.  I -- I'm not sure how to evaluate the
full impact.

THE COURT:  I'm not sure anybody is.
(Laughter)

MS. CONN:  I was just asking for personal, yeah.
THE WITNESS: Yeah, I -- I would be speculating if

I did.  But it certainly affects -- it could affect home
buyers.  But I would say, for this grouping of 12 properties,
this is a unique -- in many regards, very unique properties.
They are at the high end, they're unique type of buyers.
They're not the typical home buyer that may be affected by
some of the tax impacts; they may be benefitted.  But these
are individuals who own multiple houses around the world,
very high-net, high-worth people that may own corporations,
they own all sorts of businesses, they're celebrities,
they're actors.

It's -- I would say we -- this category, when we
go through the locations, are very unique properties, with
unique buyers.  So, to the effect, I'm not sure what -- the
Tax Reform Ac
BY MS. CONN:
Q    Okay.  So that wasn't a consideration in your analysis.
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it.
Q    Okay.  Did you consider -- and this may be answered
because, in your report, you say you considered geological
soil and topographic surveys.  But just to clarify, did you
consider whether any of the properties were close to an
earthquake fault line, considering it's California?
A    Yes.  So each of the properties have, basically, a
natural hazards report, and that addresses locations in fire
zone areas or flood zone areas, or what's called in Los
Angeles (indiscernible) areas, which are basically identified
fault lines in the Los Angeles basin, and areas adjacent to
fault lines. And as I looked through all the 12 properties,
they are not located in an identified area of earthquake
faults.

MS. CONN:  Okay.  Can you move to the next slide?
Sorry.  I just scratched that one.  Okay.  Do you know how to
do that?  My apologies.  I did that.

(Participants confer)
BY MS. CONN:
Q    On the next slide, you discuss different ways to value
properties, and you list three different types.  Can you walk
those through with us?  The first is a cost approach.  What
is that approach to value?
A It's one of the three --

THE COURT:  You need not explain this to me.
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MS. CONN:  Okay.
THE WITNESS:  Okay.
MS. CONN:  Great.

BY MS. CONN:
Q    Can you at least tell the Court what approach you used
for valuation of the properties?
A    I relied on the market sales, or sales comparison
approach, as well as consideration of the cost approach for
those properties that are under construction.
Q    Let's turn to the next slide, Slide 6.  In this slide,
did you pick the location of the 12 properties? And you have
a number of pieces of information, including the purchase
price.  Can you tell us what the "purchase price" in this
slide refers to?
A    This refers to the acquisition, the original acquisition
price of the properties and the date those properties were
acquired.
Q    When you say the "acquisition price," you mean the
acquisition price the debtors paid for these properties.
A    Correct.
Q    Okay.  And then you also have a valuation group at the
far end, in the last column, Group 1 and 2.  Do those refer
to the groupings that you discussed a few moments ago,
dividing the properties by state of completion?
A    Yes.  Group 1 are those ones that are currently under
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construction.  Group 2 are pretty much ready to sell, or no
construction activities.
Q    Okay.  I'm going to move this along.  If we turn to the
next slide -- we can probably skip this slide and go to Slide
8.  Mr. Chin, all of the properties are depicted on this map,
the location of properties?
A    Yes.  These are in the center part of Los Angeles.  And
basically, a majority of them are around the ULCA area, and a
bit north and to the east.  The Hidden Hills properties are
located further to the northwest of this location, in an area
called, generally, "North of Calabasas."  So it's somewhat
over the hill, in kind of the San Fernando Valley, but also
in its own little suburb there, called "Hidden Hills."
Q    Okay.  Let's move to the next slide, 9.  Here, you've
indicated the physical status of each project.  You've
previously testified that you had discussions with Plus
Development.  Did Plus Development provide the information in
this slide, with respect to the development time frame?
A    Correct.  The information did come from Plus, and this
is based upon their status of construction of each project.
They do a weekly evaluation report as to status of each
property.
Q    Okay.  So the information in the development time frame,
anticipated completion, and project status and permit issued,
that all came from Plus Development?
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A    That's correct.
Q    Okay.  But you -- as you stated, you physically
inspected the properties, as well.  Is that right?
A    I did.
Q    Okay.  Turning to the next slide, 10.  The next few
slides, which we can go through quickly, are the various
areas where the properties are located.  What were you trying
to depict in these slides?
A    Essentially, a majority of the properties are located in
this -- they call it the "Platinum Triangle," which is,
generally, around Bel Air, Beverly Hills, and an area called
"Holmby Hills."  This is the most prestigious area in Los
Angeles.  They're, in some regards, in the Holmby Hills area,
estate type of properties, larger lots, generally two acres
or so, mansions on those, houses.  Some of the highest-priced
homes in Los Angeles, and in the world, are located in this
area.

North of that area is Bel Air.  That's a very exclusive
area, as well.  Very many homes that are priced over $25
million in this area.  These are at a higher elevation.
These are the ones I had spoken about that some have views of
the Los Angeles area, the city lights, the ocean, downtown.
And again, another area of some higher-priced homes there.

Further, as you go to the right side of the map, if you
will, that's West Hollywood, and portions of Beverly Hills





54

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

adjacent.  That's where some of the properties are located.
Again, as you're looking north of the Sunset Strip, if you
see on the map there, you generally have view properties.
The Properties Number 9 and Number 7 and Number 3 are
generally located in flatter areas, and those are part of the
12 properties.
Q    Okay.  We can flip through the next slide.  Anything you
want to add about the Hidden Hills area and what's depicted
on this slide?
A    The Hidden Hills area is unique.  It's a suburb, if you
will, of Los Angeles.  It has been predominantly actor- and
celebrity-owned.  These are more equestrian type of lots that
generally have homes that are 10,000 square feet or more.
And it's a very private area, there's a guard gate.  I think
the celebrities like it because there's no paparazzi that can
get in there.  But you have -- I'm not a celebrity person,
but the Kardashians are there, the -- I think the Jenners,
sports figures, and music artist are all kind of collected in
this area, and it's a very unique area for Los Angeles.
Besides, you can have horses there, too.
Q    Okay.  And then the next slide is the Platinum Triangle
and adjacent.  Anything unique about this area of Los
Angeles?
A    Well, as I was mentioning about the higher-priced homes
that are in this particular area, this particular graphic on
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Page 12 basically will provide you kind of an idea of the
volume of transactions that are over $15 million.  This goes,
generally, between 15 million to over $100 million in
transactions.  And there's quite a volume of this -- these
type of homes.

These are very affluent individuals purchasing these
homes.  It's very common to have a twenty-, thirty-million-
dollar home sell in this region.  In particular, in the
Holmby Hills area and Beverly Hills area, you're seeing home
prices up to, as I mentioned, $100 million.

So what I wanted to do on this particular graphic is
give a characterization of the type of price homes that are
in this particular area.  And it's -- you know, it's pretty
exceptional because we're talking some pretty high-dollar-
value homes.
Q    Okay.  We'll turn to the next slide, where you've
presented some comparable sales data and analysis, and you've
listed, by general location, various data points.  Where did
you get the sales data that's depicted on Slide 13?
A    The sales came from a number of different sources.  So
the multiple listing service provides information.  There are
title companies that basically handle transactions that are
not through sales of multiple listing.  They give you
indications and valuations -- or not valuations, but recorded
sales date and prices.  There's other, Redfin and Zillow,





56

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

that may give leads and data that might be helpful, that's
not included in MLS or the title companies.  And basically, I
took all those data sources, combined them together to create
a database that I thought was representative and as
comprehensive as possible for the properties being appraised.
Q    Okay.  And from the table on Slide 13, it shows ranges
of price per square foot, and then ranges of square feet and
lot size.  Did any of the properties at issue here fall
outside of those ranges that are depicted on Page 13?
A    Yes.  So, first, this basically characterizes the
approximate pricing of homes and the type of houses and the
type of sized lots that those are located on.  So, for the
different areas, you look at Holmby Hills, it has the highest
prices per square foot, larger lot sizes, if you look at that
lot size area.  And you can characterize different areas in
these general price ranges.

However, the one property which is exceptional is the
Owlwood property, it's known as "Owlwood."  It is on ten
acres, it's in Holmby Hills.  It is the largest private
landholding in Holmby Hills.  It's adjacent to Los Angeles
Golf Course -- Country Club Golf Course.  So it has great
open space.  It's unique for those type of mansions.  Most of
the homes that have sold in that area are on two acres,
generally ten to 20,000 square feet; whereas, Owlwood is a
little smaller home, but it's located on ten acres.
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To give you a frame of reference, the Playboy Mansion
just sold, it was located in Holmby Hills.  It sold for $100
million.  It was on a two -- I think two-and-a-half-acre
site.  Our site is four times as large, doesn't necessarily
have the same celebrity ownership, although Sonny and Cher
did own it, and Tony Curtis was there, as well, on the
Owlwood property.  But just as a frame of reference, that
Playboy Mansion is a recent sale in that exact area, just
around the corner from Owlwood.
Q    Okay.  And were sales like the Playboy Mansion sales
that you considered in your appraisal?
A    It is.
Q    Okay.  And then you say, under the table, that the sales
data that's depicted was compared to each property, and
adjustments were made for various differences.  What kind of
adjustments did you make?
A    So, as we look at any particular area, there are some
homes -- like in the Beverly Hills Flats areas, there are
homes that are basically existing structures that were built
from the '20s and the '50s.  Some have been slightly
renovated; others have been fully renovated and modernized;
others have been demolished and razed and then rebuilt.
There are different prices for those type of structures.
Obviously, unrenovated would have a lower end of the range.
A fully renovated and completed property would be at the
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higher end of the range in the Beverly Hills Flats.
In the particular areas in Bel Air, you'll see some

land, properties that have what are called "promontories."
They're basically on points set at elevated levels, which
basically offers that particular site tremendous views of the
Los Angeles area.  Those type of locations are of higher
value than, let's say, a flat property, or a property that
may only have a slight view of a hillside or of a downtown
area.

So those are all little refinements and adjustments,
dependent onsite location, site topography, number of acres,
whether the house has been renovated or not.  Those are all
drivers of where valuations lie.
Q    Okay. And then you also indicate information about what
you consider to be the typical buyer for some of these homes.
Where did that information come from?
A    Just through interview, and then looking at some of the
ownerships, that I understand who owns what.  I'm not
familiar with most of these people, they're out of my ZIP
code, but they are pretty wealthy folks.
Q    Okay.  And then the last paragraph of Page 13, you
indicate that, for the Group 1 properties under construction,
you did an analysis based on estimates less construction
costs.  Can you describe how you went about valuing those
under constructions projects?
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A    Those -- for those properties under construction, I
estimated the value as if it were complete, and then I
deducted the cost of construction, as well as considered the
time to basically finish the construction, as well as the
time to market the properties, and then to come up with its
current as-is value.
Q    Okay.  Did you use any assumptions in your analysis?
Were you asked -- let me ask a different question.

Were you asked by the debtors or counsel to make any
assumptions when doing your analysis?
A    I was asked to, basically, estimate the market value of
each individual property, and then aggregate the value.
Q    Okay.  And we can turn to the last slide on Page 14.
And you provide an aggregate value of the properties.  Why
did you provide the value on an aggregate basis?
A    Well, I was asked to.
Q    Okay.  And how did you determine the aggregate value?
This may be an obvious question.
A    The individual property values, I estimated the
individual property values, and then summed them.
Q    Okay.  And your conclusion is that the total value is as
depicted on Slide 14?
A    Correct.  $242,650,000.

MS. CONN:  Okay.  Your Honor, I have no further
questions for Mr. Chin, subject to any redirect based on
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cross-examination.
THE COURT:  All right.  We'll take a ten-minute

break, reconvene at 10:30 --
MS. CONN:  Thank you, Your Honor.
THE COURT: -- and we'll begin with cross-

examination then.  Stand in recess.
UNIDENTIFIED:  Thank you, Your Honor.

(Recess taken at 10:20 a.m.)
(Proceedings resumed at 10:31 a.m.)
(Call to order of the court)

Josh THE COURT:  Everybody take your seats, please.
Thank you.

I was advised during the break that somebody's
taking photographs in the courtroom.  You might have noticed
when you got off the elevators, there were signs indicating
that photography in the courtroom is not allowed.  So,
standing there is a court security officer, who, if I see or
hear of any such thing again, will confiscate either a phone
or a camera, whatever's being used to take photographs.

Now, if there's anyone in the courtroom who
doesn't understand that instruction, please let me know now.

(No verbal response)
THE COURT:  All right.  Thank you.
Mr. Kortanek?
MR. KORTANEK:  Thank you, Your Honor.
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Do you want to address the Court?
MR. SANDLER:  I get the floor right now.
Your Honor, very briefly, I think I'll be shorter

than Mr. Kortanek, so ...
THE COURT:  Probably for the rest of your life.

(Laughter)
MR. SANDLER:  You're -- at least vertically, Your

Honor.
(Laughter)

MR. SANDLER:  For the record, Your Honor, Brad
Sandler, Pachulski Stang Ziehl & Jones, on behalf of the
official committee of unsecured creditors.

CROSS-EXAMINATION
BY MR. SANDLER:
Q Mr. Chin, you had mentioned that to determine values of
the properties you spoke with, I think it was Plus
Development, as well as Mercer Vine; is that correct?
A Yes, it is.
Q And Mercer Vine is the listing agent for the
properties; is that right?
A Yes.
Q And listing agents typically get paid as properties are
sold?
A Generally, yes.
Q Generally speaking.  And do you know if Mercer Vine is
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the debtors' only listing agent?
A I don't know that for a fact.
Q Okay.  Do you know how many homes that Mercer Vine does
list for the debtors?
A I don't.
Q Were they the listing agents for the properties that
you appraised?
A I believe they were, yes.
Q Okay.  And do you know that -- let me rephrase that --
you are aware that Mr. Shapiro is the majority owner of
Mercer Vine, correct?
A I am aware of that, yes.
Q Great.  Thank you.

MR. SANDLER:  That's all I have, Your Honor.
THE COURT:  All right.  Thank you.
MR. KORTANEK:  Your Honor, Steve Kortanek from

Drinker Biddle, on behalf of the ad hoc committee.
CROSS-EXAMINATION

BY MR. KORTANEK:
Q Good morning, Mr. Chin.
A Good morning.
Q How are you?
A Very well.

How are you?
Q Good.  Thank you.
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A Good.
Q I'm well.  Thanks.

I wanted to address what I'll call "the bridge" in your
report going from the comp set to your valuation.  First off,
though, let me ask you a few questions about confidentiality
and concerns that -- is there a confidentiality concern in
terms of disclosing property-by-property values in a public
way in this case?

MR. NEWMAN:  I object, or maybe that's too strong
a word, but the appraisal is not involving these
confidentiality concerns; these are the debtors' concerns.
So, I'd be happy to discuss ways in which we could discuss
that information in private.  I don't think it's an
appropriate question for the witness, although, obviously --

MR. KORTANEK:  And that's fine, Your Honor.  Your
Honor, I essentially wanted to raise the issue because, of
course, we want to be sensitive to it, as well.  I think all
parties and stakeholders in the case are.  So, that's fine,
Your Honor.  I intend to address questions that bear in mind
what I believe to be some confidentiality concerns on the
part of the companies.

THE COURT:  Very well.
BY MR. KORTANEK:
Q So, are you familiar with the term of a bridge getting
from a comp set to your actual valuations?
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A Yes.
Q And did you perform a bridge analysis here to get from
your comp set to your valuation?
A Yeah, I didn't call it a "bridge analysis" but, yes.
Q Okay.  And just describe, briefly, sort of how you did
that, doing from your comp set.  I know you testified about a
number of different factors -- subjective, property by
property, a number of factors -- but can you give us a little
more flavor of how you did that bridge from your comp set to
your valuations.
A Certainly.  I had a database of approximately, I think
it was over 300 sales that were collected basically between
2015 and 2017.  I looked at those sales.  I categorized them
and basically segregated them into various locations; namely,
the Holmby Hills, Bel Air, Beverly Hills, Beverly Crest,
Beverly Glen, Hollywood Hills areas.  I then looked at those
sales and then determined which ones were essentially most
comparable to the properties I was appraising, either in
terms of time of sale proximate to the date of my valuation,
also, whether they had been renovated or not.

And I have looked at those comp set, looked at them,
and then tried to compare them to my subject properties and
then estimated the value for each property.
Q Did you come up with a -- is your testimony that you
did a separate bridge or comp to actual valuation for each of
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the individual 12 properties, here?
A Yes, sir.
Q Okay.  Is it true, to some extent, sir, that the
macrofactors you testified about, such as trends in the local
and national market, might already be priced into some of
your comp set?
A I think that's a fair assessment.  I mean there's
always -- because they're timely relative to the date of
appraisal, they would consider the economic environment that
it's in.
Q Do you have any -- can you provide us any sort of
estimate of the extent to which what I'll call the
"macrofactors" were additive to numbers you derived from your
comp set?
A I'm not sure how to address that.  I mean it's integral
as a part of the whole value equation, supply and demand, and
economic drivers and specific locations.  It's certainly an
element of all properties being in at the Los Angeles region.
Q Let me ask you a set of questions about, are you
familiar with the term of a "sensitivity analysis"?
A Yes.
Q Did you do a sensitivity analysis in terms of how you
bridge from comps to your valuations?
A Sure.  I would call it a sensitivity analysis, but I
was looking at certain ranges of per-square-foot values that
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would be applicable to the property and then ended up with a
most probable price or per-square-foot value or price for
that prospect, which equated back to a certain per-square-
foot price.
Q So, if I'm understanding correctly, you don't end up
with a high/low for a property.  You try to pick a single,
most probable price per square foot?
A My financial conclusion is the most probable price
based upon, essentially, in this case, for certain
properties, I would look at a price per square foot and I
select two that it would be falling in that range and then
from that, it would be indicated values and then I would
select that value and then it could be converted back into a
price per square foot.
Q Mr. Chin, if you were engaged by the debtors and the
mandate were to convince a new-money DIP lender that there
was sufficient collateral in these 12 properties to use as
collateral for a new-money DIP, your valuation and
methodology and conclusions wouldn't be any different, would
they?
A I would -- well, I don't know the nature of my
valuations.  I am looking at it as free and clear,
unencumbered, irrespective of -- or regardless of whatever
financing structure is being contemplated.
Q Okay.  So, in other words, if -- you're familiar here
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with the idea that Hankey is a proposed new-money DIP lender
looking for collateral; do you have that general
understanding?
A I have that general understanding.
Q And so if, for example, hypothetical, if your mandate
was to try to convince Hankey or any other DIP lender that
there was sufficient value in the 12 subject properties to be
collateral for new-money financing, your valuation would be
the same as we have today, right?
A My valuation is whatever use it's going to be for, it's
my opinion of value for these particular properties.
Q Okay.

MR. KORTANEK:  No further questions.  Thank you,
Your Honor.

THE COURT:  Thank you.  Does the U.S. Trustee have
any questions?

MR. FOX:  Not for this witness, Your Honor.  Thank
you.

THE COURT:  Okay.  Now, ordinarily I would limit
the ability to cross-examine to those who've actually filed
responses to motions, but in this case, because of the
importance of this governmental entity in this case, I'll ask
the SEC if it wishes to cross-examine this witness.

MR. JACOBSON:  Your Honor, Neal Jacobson, on
behalf of the SEC.  No, Your Honor. I appreciate your
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invitation.
THE COURT:  All right.  Is there anyone else who

wishes to cross-examine this witness?
(No verbal response)

THE COURT:  I hear no further response.
Is there any redirect?
MS. CONN:  No, Your Honor.  Thank you.
THE COURT:  Thank you, sir.  You may step down.
THE WITNESS:  Thank you, Your Honor.

(Witness excused)
MS. CONN:  Your Honor, the debtors would like to

call as their next witness, Mr. Larry Perkins.
THE COURT:  All right.  Thank you.
And while Mr. Perkins is coming forward, I just

wanted to add something about the photographing.  I order and
direct that those photos taken not be shared either
electronically or on any social media and -- well, I'll let
it state that -- or in any other form or way with others.

Go ahead, Al.
THE CLERK:  Raise your right hand and place your

left hand on the bible.
LAWRENCE RUSSELL PERKINS, WITNESS FOR THE DEBTORS, SWORN.

THE CLERK:  State your full name for the record,
spell your last.

THE WITNESS:  Lawrence Russell Perkins, P-E-R-K-I-
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N-S.
THE COURT:  I'll just add one note before you

begin your examination.  I have an internal meeting here at
around noon and another hearing scheduled for 1:30.  If we do
not conclude our hearing by then, we'll recess at about noon
and reconvene at 2:00.

MS. CONN:  Thank you, Your Honor.  And we'll be
brief with this witness.

THE COURT:  Okay.
MS. CONN:  And in light of that, Your Honor, what

I was going to propose is we already filed a declaration by
Mr. Perkins on December 4th and Mr. Perkins previously
testified on December 5th.  I was going to propose that in
lieu of direct testimony on his background and position at
the debtors, that we offer that as a proofer in lieu of
direct testimony.  I'm happy to hand up another copy if the
Court does not have a copy of his declaration in hand.

THE COURT:  Is there any objection to proceeding
in that fashion?

UNIDENTIFIED:  No objection.
UNIDENTIFIED:  No objection.
THE COURT:  All right.  That's fine.

DIRECT EXAMINATION
BY MS. CONN:
Q Good morning, Mr. Perkins.
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A Good morning.
Q Can you just remind the Court what your position is
with respect to the debtors.
A I'm the chief restructuring officer of the debtor.
Q Thank you.  You heard a few minutes ago that Mr. Chin
testified about his opinion on the appraised values of 12
properties which are being offered in form of replacement
liens, as adequate protection to noteholders?
A Yes.
Q Okay.  Did you have an opportunity to review his report
and his conclusions?
A I did.
Q Okay.  And you considered his conclusion with respect
to the aggregate value of those properties?
A I do.
Q Okay.  And do you recall the aggregate value of the
properties?
A Two hundred and forty-two million, I think, six
hundred-and-fifty-thousand dollars.
Q Very good.  Can you tell us what the debt is associated
with those 12 properties on aggregate basis?
A One hundred and sixty-nine million, three hundred-and-
thirty-five-thousand dollars.
Q Okay.  And not to challenge you with any math without a
calculator in front of you, can you also tell us what the net
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equity would be on those 12 properties subtracting the debt?
A Eighty million and one hundred and fifty-four dollars -
- $80,154,000.
Q And I don't have a collateral in front of me.  I wanted
to address a few other topics with you today and one of them
is new cash flow projections that you have prepared.

MS. CONN:  Your Honor, Mr. Beach mentioned this
morning that we just filed revised cash forecasts.  I have
another copy if Your Honor would like me to hand that up and
I'd like to hand one to the witness.

THE COURT:  Very good.  Is it your intention to
introduce it into evidence?

MS. CONN:  It's already been filed, but I can
introduce it into evidence if Your Honor would prefer.

THE COURT:  I'm just asking because if you want to
do that, give me a clean copy.

MS. CONN:  Okay.  I was not planning to do that
since it's already in the record.

THE COURT:  Very well.  Thank you.
BY MS. CONN:
Q Mr. Perkins, take a moment and take a look at that
document I just placed before you.  Have you seen that
document before?
A I have.
Q Okay.  And I'm referring to the attachment, not the
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notice that's attached to it.
What is that document?

A That is our forecast of cash flow for the next 13 weeks
--
Q Okay.
A -- for the Woodbridge Group of Companies.
Q Did you prepare this document?
A I and my team did, yes.
Q Okay.  I'd just like to walk through some of the
elements of this document.

MS. CONN:  And we have extra copies if people need
us to pass them around.
BY MS. CONN:
Q Starting with the top of the document, you start with
an operating cash beginning book balance.  And just for
purposes of this discussion, I'd like to direct you to Week
2, ending in 12/29 so that we're looking at the same
information.

How do you derive that operating cash beginning book
balance?
A That is effectively -- at the beginning of Week 2, that
is our estimated total cash in the bank across the debtor
bank accounts.
Q And does that amount assume that you receive the $19
million that you're seeking today?
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A It does not.
Q Then underneath that line I see a total net property
sales non-collateral, what does that refer to?
A So, there are currently a certain number of assets that
are pledged as collateral for the debtor in possession loan
and then there are other assets that are not pledged as
collateral for the debtor in possession loan.  So, the line
titled "total net property sales, non-collateral" reflects
the anticipated sales of properties that are not pledged as
collateral for the debtor in possession loan.
Q Okay.  And what happens if those sales close, what
happens to the proceeds of those property sales?
A When the sales of those properties happens, they get
deposited into a segregated debtor account that is being held
for the -- until a later date; basically, being set aside and
not being used for cash for operations.
Q Okay.  And across that line, now looking beyond Week 2,
I see several entries on the property sales line.  Are those
all properties that are in contract for sale?
A No.
Q So the amounts that you've included in here, those are
just estimates, assuming that there will be a closed sale?
A Yes.
Q Okay.  And you made a distinction between the
collateral and non-collateral property sales.  What happens
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with the proceeds of any sale of collateral properties?
A When a sale of the collateral property is completed,
the balance of the transaction or the dollars that come in
from that sale are applied against the debtor in possession
loan to pay down the loan and then there would be an
additional availability, based on the formula in the debtor
in possession loan, after that is applied.
Q And then you have a line for total inflows; that's just
the total of the property sales?
A Yes.
Q And then if there were other inflows, I see that would
be included as well?
A Yep.
Q After that, you have a section on disbursements.
Generally, can you describe the kinds of disbursements that
you've been making on behalf of the debtors?
A Yes, by and large, the disbursements are in the
continuance of the development of these properties.  The
largest line item there is the general contractor costs,
which are the people who are actively working on the
properties on a day-to-day basis.  There's other costs in
here that -- the total Plus Development costs, that's our
project management firm that we use.  The maintenance cost is
the maintenance of the properties along the way -- mowing the
lawns, security services, things like that.  The marketing
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costs are the costs of marketing these assets, the actual
brochures and other things required to market these assets.
And those are the primary things that we've been spending our
money on.
Q Okay.  What are the soft cost and design?
A Soft cost and design would be construction-related
costs that don't involve physical work.  It is the work
associated with design, engineering, entitlement, the
construction costs before construction happens.
Q Okay.  With respect to the construction costs and the
costs associated with developing the properties, have you or
your team done an independent assessment of those costs and a
value of those expenditures?
A We are in the process of completing a fulsome analysis
on each one of the properties.  We have a third-party project
management firm that we have relied on to date to advise us
on the work that needs to be done on these property.  They
have proven to be very accurate so far and we continue to use
them until the analysis is complete.
Q And who is that third --
A Plus Development.
Q And so the numbers that are indicated here, just taking
as an example, Week 2, of general contractor costs of
$2,039,000 is that something that you're in the process of
assessing?
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A Yes, so the way that two million thirty-nine is derived
is taking the total contract value on a line-by-line basis
and then dividing it by the duration left on that contract.
So it's an estimate of what we are required, under our
contractual obligations.

We're currently undergoing a more complete and more
specific analysis of the timing of those payment along the
way so we can get some more precision around that, but to
date, this has been a fairly accurate way to gauge it.
Q Okay.  But in addition to considering whether or not
the amounts are accurate, are you doing any assessment of
whether it's appropriate to make these expenditures in light
of the debtors' status?
A Yes, absolutely.  So, we are evaluating the properties
that these are going to and in the meantime -- and as we're
doing that, we want to ensure that we're maximizing value to
the estate by completing these properties and that is
certainly the top consideration before any expenditures are
made.
Q Okay.  Thank you.

So, looking further down this list of disbursements,
there is a line item for total funds interest payments.  What
does that refer to?
A That reflects payments that are anticipated to be made
to the noteholders.  The number itself is reflective of the





77

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

last time the noteholder payments were paid, which is the
November payment, and we have included in the cash flow, as a
set aside until there's a decision as to whether or not we
can pay those things.
Q Okay.  So, if I'm reading this correctly, there are no
payments expected until Week 3; is that right?
A Yes, they're typically due on the 1st of the month.
Q Okay.  Then going further down, some of this is self-
explanatory, and I don't want to burden the Court with all of
these obvious questions, but getting down to the last third
of this document, we see an entry for payments to advances
from loan of a negative seventeen five seventy-five million
dollars; do you see that?
A I do.
Q And what does that refer to?
A That reflects -- it's two numbers, really, combined --
but that reflects a draw of $19 million under the debtor-in-
possession loan offset by a sale of $1,425,000, which is an
anticipated closing of the collateral property.  So the best
way I think about it is, if we get $19 million on Monday and
then you sell one property for $1.4 million on Friday, the
sum -- the net of those two numbers is the seventeen million
dollars five seventy-five that is shown there.
Q Okay.  So, that assumes you receive the 19 million
after today and also that this property closes, as reflected
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at the top of the chart?
A Yes.
Q Okay.  And then you have net cash flow underneath that
-- actually, before we get to that, I see there's a line for
loan interest and there's nothing that appears until Week 3.
Can you tell me what that represents.
A Loan interest is calculated and paid on a monthly
basis, so it reflects the balance outstanding at any given
time to be paid.  So of the $87,000 -- $87,000 reflected in
Week 3 would be based on the $6 million that has been drawn,
plus the 19 million for the appropriate period of time.
Q Okay.  So, again, that assumes that you draw another 19
million after today?
A Correct.
Q Okay.  And then there's nothing entered for any of the
weeks for loan fees.  What does that represent?
A The origination -- the original -- the origination fee
due on the loan was off -- was paid out of the original six-
million-dollar draw, so those fees have already been incurred
so they're not in the forecast.
Q Okay.  So if you receive additional financing, there
won't be an additional fee; is that right?
A Correct.
Q And then you have a net cash flow from all activities
of eighteen million two seventy-six.  How do you get to that
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number?
A That is the -- the net cash flow from all activities is
the sum of the -- is the inflows, less the disbursements,
plus any financing.  So in this particular case, it would be
inflows of $3.7 less outflows of $700,000 -- $701,000, plus
net advances from loan of $17.6 million.
Q Okay.  And then I see you have an ending book balance
of thirty-six million two ninety-six?
A Yes.
Q And what does that account?
A That reflects the book balance of cash that's available
or anticipated to be available at the end of next week, plus
the draw of the net $17.5 million.
Q Okay.  And then underneath that you have total proceeds
from property sales of sixteen seven thirty-three.  Does that
include both collateral and non-collateral properties?
A No, that just includes the non-collateral properties.
Q Okay.  And I think you just testified the amounts --
any amount that you receive on the non-collateral properties
will be placed in a segregated account so that's not
available operating cash; is that right?
A Correct.
Q Okay.  And then I see you have listed an ending balance
-- again, I'm still on Week 2 -- of twenty-three million five
seventy-five.  And how do you arrive at that number?
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A Six million plus 19 million, less 1.4 million.
Q Assume that property sale you just discussed?
A Yes.
Q So if you don't receive the 19 million that the debtors
are seeking today, what would be your net operating cash
ending book balance by the end of Week 2, which ends in
12/29?
A Negative -- approximately negative $2.5 million.
Q Okay.  What's your best estimate, based on your
analysis of the forecasts and disbursements and the operating
cash as to how much longer the debtors can operate without
any additional financing?
A Without any additional financing we're going to be
negative cash next week.
Q Okay.  I wanted to turn to one other topic briefly.  In
your first day declaration that we filed on December 4th you
stated that Hankey, LLC has agreed to provide debtor-in-
possession financing; is that right?
A Yes.
Q Okay.  What efforts were made to obtain that financing?
A We selected -- we had talked to the various internal
constituents, including our counsel and our independent
manager, or what is now our independent manager, and we
contacted 14 different firms that were targeted to be
specific around this asset class.  Of those 14 firms, 11
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signed nondisclosure agreements.  We did it on a no-name
basis at first, of course.

Eleven signed nondisclosure agreements.  We provided
them a package of information that highlighted the
opportunity for the debtor in possession loan.  Of those 11,
we got termsheets from five different firms.  Of those five
different firms, we, what I would call "cherry-picked" the
best terms out of the various different termsheets and tried
to conform them -- or not tried to -- but did conform them to
a uniform termsheet and told the various parties to bid
against that termsheet with, effectively, not to exceed
terms.

Of the five that were given the form termsheet, four
responded to the termsheet; one dropped out and ultimately,
Hankey was the best termsheet we received.
Q Okay.  Let me take a step back.  You mentioned that you
initially contacted 14 potential lenders.  How were those
lenders selected?
A It's a unique loan.  We needed people with deep real
estate experience.  We had a bias towards people that were
familiar with the geography, because it is unique, but that
did not limit us as far as where we went.  We went that way
and then expanded from there.

And then we had people that could move quickly that
were experienced with doing debtor-in-possession financing
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and, frankly, had the capital available to do a loan of this
size.
Q Okay.  And were you personally involved in the process?
A Yes.
Q Who else was involved in the process?
A Members of my team providing data and, otherwise, but I
was the primary person.
Q Okay.  Were there any hurdles you experienced in
obtaining interest from lenders to provide the financing?
A Yes.
Q What were those hurdles?
A Given the nature of the asset being single-family
homes, there's not a lot of people that typically loan
against things like this; that was probably the primary one.
Also, the speed that we were moving at to get to a close was
another hurdle, but the asset class underlying it and the
specific liquidity of that asset class was probably the
biggest limiting factor.
Q Okay.  Any other conversations that were expressed to
you by potential lenders in their decision to make a bid or
not?
A Certainly, the environment around this company between
the investigations and other things complicated things
substantially, as well as the underlying asset class.
Q Okay.  Can you describe in general terms the financing
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that you were able to obtain from Hankey?
A Sure.  The loan is a prime plus five loan, so,
effectively, think of it as a 9.5 percent loan.  There are --
there's an all-in 3 percent fee; 1 and a half is earned at
origination and the other is at the end, at the exit.  There
are very nominal covenants associated with it.  There is no
unused line fee associated with it and those are the primary
terms.
Q Okay.  And why was Hankey selected over other lenders?
A Ultimately, it came down to cost.  They were the
lowest-priced lender that was out there.  I think the
secondary factor, because at the end when we had the three
termsheets that were really close, there was a factor
associated with our vendor base or our contractor base has a
familiarity with Hankey as they also have a home building
division in Southern California, so it gave them some
credibility beyond another person, but ultimately it came
down to cost.
Q Okay.  And does Hankey does also agree to consider
providing exit financing to the debtors?
A Yes, absolutely.  They've expressed that and it was in
their original termsheet, but when we did the conformed
termsheet, we removed that as part of the process, but they
have certainly expressed interest in doing that.
Q Okay.  And what's the security for the Hankey
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financing?
A Twenty-eight individual debtor-in-possession
properties.
Q Okay.  Based on the efforts that you and your team
undertook to obtain financing, do you believe the selection
of Hankey was in the best interests of the estate?
A Yes.
Q Okay.  Thank you.

MS. CONN:  Your Honor, subject to any redirect, I
don't have any further questions for Mr. Perkins at this
time.  Thank you.

THE COURT:  Thank you.  Does the unsecured
creditors' committee have any questions?

MR. SANDLER:  Briefly, Your Honor.  For the
record, Your Honor, Brad Sandler with Pachulski Stang Ziehl &
Jones, on behalf of official committee of unsecured
creditors.

CROSS-EXAMINATION
BY MR. SANDLER:
Q Sir, is there anything in this loan that would prevent
the debtor from paying it off at or before the final DIP
hearing, which is scheduled for January 10th of 2018?
A I'm not sure I understand your question.  Are you
saying is there anything that prevents us from paying the
loan off?
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Q Correct.
A Not that I'm aware of.
Q And if somebody were to come along, a lender were to
come along on better terms than the current loan, the debtor
would be interested in talking to that person, correct?
A Absolutely, yes.
Q And the other terms might be a lower rate, correct?
A That would be one, yes.
Q Lower fees?
A Yes.
Q All right.  Non-priming?
A Certainly.
Q Would you be surprised that the committee was contacted
by three separate parties that were interested in providing
financing in this case?
A No.
Q Okay.

MR. SANDLER:  That's all I have.  Thank you, Your
Honor.

THE COURT:  Okay.  Ad hoc committee?
MR. KORTANEK:  Thank you, Your Honor.

CROSS-EXAMINATION
BY MR. KORTANEK:
Q Good morning, Mr. Perkins.
A Good morning.
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Q I'd like to talk a little bit about the DIP process.
You've testified a little bit about the shopping process that
you undertook or oversaw.  Is it a fair characterization,
sir, that that was a very brief process that you had to
actually shop the DIP here?
A I'm not sure what "brief" means.
Q Do you recall when you started the process?
A At approximately the beginning of November.
Q Do you recall the day or date range?
A No -- first week.
Q What sort of timing constraints were there to your
understanding and why, in terms of the period that you had to
shop a DIP?
A Ultimately, liquidity was driving the decision-making.
Q Do you recall when the Hankey proposal came in?
A No.
Q If I represent to you based on the termsheet the
debtors produced to us, that it was November 17th, would that
--
A Yeah, I think there was two -- the reason I can't
recall is there were actually two. There was one that was
relatively early that we subsequently conformed into the form
termsheet and then there was another series of termsheets
that came in around the 17th or the 19th, right around there.
Q Okay.  Great.  Thank you.
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You mentioned a package that went out initially, sort
of a teaser, I guess you'd say or an information memorandum;
is that right?
A Yes.
Q Was there also a data room set up for potential
lenders?
A Yes.
Q Okay.  And how would you characterize the contents of
that data room and how complete it was an how thorough in
your view?
A It was -- again, I can't quite describe completeness,
but there was a lot of information that was provided to them
based on the requests from every different lender.  We
provided the same data to every single lender.
Q Okay.  And, just generally, can you describe what was
in the data room?
A Cash flow information, property information, any
reports we had around the property, title report, things like
that.
Q Okay.  Did Mr. Shapiro see any of the DIP proposals, to
your knowledge?
A I don't believe he saw any of the DIP proposals, no.
Q How about anyone advising Mr. Shapiro or working with
him or representatives?
A They were shared with his counsel.
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Q Okay.  And did feedback come from Mr. Shapiro or his
counsel?

MR. NEWMAN:  Objection, Your Honor.  I'm going to
instruct the witness not to answer to the extent that it
would implicate any privileged communication with yourself or
Mr. Shapiro, which you're aware of.

THE COURT:  No, that question isn't the
objectionable one, it's the next one.  So, if you're able,
you may answer that question yes or no.

THE WITNESS:  Can you repeat the question?
BY MR. KORTANEK:
Q Sure.  Did Mr. Shapiro or anyone advising or working
with Mr. Shapiro provide any comments back to you or to the
company with respect to DIP proposals?
A No.
Q How many of the original 11 prospective lenders with
whom the debtor entered confidentiality agreements indicated
an interest in a plan exit to these cases?
A I can't recall the of the original 11, but of the --
so, I can't recall the original 11.
Q Do you have any sense?  Was it more than just Hankey?
A Yeah, I know of the five, virtually all of them had an
interest in the plan exit.
Q Okay.  Now, let's turn for a minute to the process of
sizing this DIP and how you went about calculating that.
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It's true, is it not, that a key part of your sizing is
looking at 13-week revenues, right, sort of the top line
item?

THE COURT:  You need to answer aloud.
THE WITNESS:  Yes.  I'm sorry, Your Honor, I

didn't hear the question.
BY MR. KORTANEK:
Q When you first came to the Woodbridge situation on or
about October 23, as you testified in your first day
declaration, is it true that part of the debtors' cash inflow
were the sales of notes to individuals?
A Yes.
Q Okay.  And would it surprise you to know that notes may
have been sold to individuals as late as November 22?
A Was the question, would it surprise me?
Q Yes.
A No.
Q Do you have any knowledge of whether notes were sold as
late as November 22?
A Nothing, really.
Q Okay.  So, as you went about the process of analyzing
the debtors' cash flow and formulating projections for the
DIP, what steps did you take as far as looking at the note-
sale part of the debtors' historical revenue?
A I'm not sure I understand the question.





90

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Q Did you make any assumptions that there would be any
continued note sales or any other fundraising?
A No.
Q Okay.  I guess, generally, then to get to the
projections that underline this deal, what steps were taken
to, since October 23, to change that revenue stream, as far
as note sales versus just collateral sales?
A Well, ultimately, the revenue stream is really the sale
of the homes and the other assets that are part of the
company, so that's the only revenue stream outstanding.
There's no additional note sales or unit sales or anything
else.
Q Right.  And I understand that's in the DIP, the 13-week
model, but what steps or assumptions were taken as you were
formulating that model, as far as changing from that
historical note-sale platform that you just testified to, to
one that we have now where there's no note sales; what steps
were taken to make those changes?
A I'm sorry, I'm still not understanding the question.
What steps, as it relates to from a business standpoint or
from a modeling standpoint?
Q Well, you can answer as to each one.  So, from a
business standpoint, when you got to the company October
23rd, there were still note sales going on, right?
A Yes, when -- yes.





91

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Q Okay.  So, to change the debtors' cash flow from the
actual that you encountered when you first came to the
companies to what's happening now or what's in your
projections, what steps did you undertake or the company
undertake to change that revenue stream?
A They curtailed the sale of notes.
Q Okay.  And how -- part of that, what's your
understanding of how the company undertook that?
A I wasn't involved in that part.  I came in really --
that was not part of my engagement, so I was -- I came in
after the note sales were terminated.
Q Okay.  By the way, I should ask, did you receive any
projections that the company had after October 23 that did
include estimated or projected note sales going forward?
A Is the question, did we receive any projections from
the company?
Q Yes.
A No.
Q Okay.  Do you have your first day declaration with you
on the -- in your binder?
A Yes.
Q All right.  So the top of the ECF header that reads
"Page 7 of 157" -- I don't recall the document number, but
I'm getting to the end of Paragraph 16, do you have that?
A I do.
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Q All right.  Would you read that last sentence of
Paragraph 16, please, starting with "The funds ...," so it's
the top of Page 7 of 157.
A Sure.  You're asking me to read it?  So, okay.

The funds were historically controlled by -- that one?
Q The funds have raised money ...
A Okay.  Thank you.
Q This is Docket Number 12.
A Yeah, I got it here:

"The funds that raised money from thousands of retail
investors by selling investments referred to as units (the
units) and notes (the notes)."
Q Okay.  Thank you.

And that's still your testimony today, correct?
A Yes.
Q Okay.  Let's turn then to the question of priming.  In
any of the efforts on your part to secure DIP financing,
evaluating proposals you looked at, did you or the company
make any attempt to obtain financing on a non-priming basis
for the --
A Yes.
Q Okay.  And can you describe those efforts, as
summarized as for the Court.
A We asked if they would do the -- do a loan on a
subordinated basis and they said no.
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Q Does that make sense to you from a market standpoint
and potential DIP lender standpoint, given Mr. Chin's expert
testimony?

MS. CONN:  Objection.
MR. NEWMAN:  Objection.
MS. CONN:  The witness is not an expert and may

not understand the basis of that question.
THE COURT:  Any response, Mr. Kortanek?
MR. KORTANEK:  Well, I'm not asking for an expert

opinion.  I'm asking for Mr. Perkins' view as the CRO
attempting to obtain DIP financing.

THE COURT: Sustained.
BY MR. KORTANEK:
Q So Mr. Chin's expert testimony provides that there's an
equity cushion of approximately how much for the 12 property?
A Eighty million.
Q Okay.  And have you looked at the equity cushion, if
any, on the remainder of the properties that are -- that the
DIP is seeking liens in?
A I have not.
Q Okay.  Is there -- do you know if the company has done
any analysis of equity cushion in those properties?
A We have along the way.  I don't recall it right now.
Q So, if you're unsure about any equity cushion beyond
the 80 million -- let me strike that.
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Do you believe there's any equity cushion in any of the
other PropCos other than the 80 million for these 12
properties?
A Yes.
Q Okay.  Do you have an idea or an understanding of what
that other equity cushion might be in the aggregate?
A No.
Q Any idea of a range?
A Not -- I'm not ready to do that.  We're working on that
analysis.  That's a key part of it.
Q Do you have any view whether that equity cushion, the
combined equity cushion, the 80 million on the 12 properties
that Mr. Chin testified about and the rest of the PropCos
would be -- should be sufficient to support a DIP that's non-
priming?

MS. CONN:  Objection.
MR. NEWMAN:  Objection, Your Honor.  That calls

for expert testimony.
THE COURT:  All right.  Counsel, you've got to

decide.  Who wants to stand up here for the debtors and if
you need a minute to talk about it outside of my presence,
I'll give you that time.

MR. NEWMAN:  Thank you.  My apologies, Your Honor.
THE COURT:  Any response to either objection, Mr.

Kortanek?
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(Laughter)
MR. NEWMAN:  Just for the record, Your Honor, if I

may state the objection, it calls for expert testimony which
this witness is not qualified and there's no foundation for
it.

THE COURT:  Any response?
MR. KORTANEK:  Well, Your Honor, Mr. Perkins, to

my understanding, is in the business of turnarounds and
shopping DIPs, so this is his daily bread.

THE COURT:  Overruled.
MR. KORTANEK:  Thank you, Your Honor.

BY MR. KORTANEK:
Q Do you need me to repeat the question?
A Yes, please.
Q I will try my best and we'll see how many objections we
get.

All right.  So taking the entirety of the equity
cushion that Mr. Chin's $80 million for the 12 properties and
what you believe the equity cushion is for the remaining
properties, do you believe that's sufficient to go to the
market and obtain DIP financing on a non-priming basis?
A Since I cannot articulate how much equity cushion is
there, I don't think the rest of the market could articulate
how much equity cushion is there, so the market clearly spoke
and said no.
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Q Thank you.  Have you raised with any of the prospective
lenders or with Hankey, the idea of making priming subject to
the final hearing in these cases; in other words, non-priming
for the interim in a much lesser amount than priming reserved
for the final hearing?
A We raised the issue of priming and it was a nonstarter.
Q But you didn't raise it on an interim final basis, as I
asked, did you?
A I have not, personally, no.
Q Do you know if anyone else has on behalf be of the
company?
A Not aware of it.
Q Okay.  Would you be willing to make that request?
A Sure.
Q Can you describe for the Court the process, if any,
since you became involved in Woodbridge, of analyzing the
liens granted to noteholders in these cases?
A That's -- the point on that has been by our legal
counsel.  The majority of the work on that has been run by
our legal counsel.
Q Understood.  From a financial and CRO standpoint, have
you done any analysis of one might call a "waterfall
analysis" for noteholders on a fund-by-fund basis?
A It's underway, but we haven't completed that yet.
Q Okay.  And what evaluation, if any, has been done on
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the adverse effect on noteholders of priming?
A I can't speak to any evaluation that's been done on
that.
Q Okay.  So you can't testify today whether noteholders
would be impaired by priming or not?
A Well, what I can testify to is that without liquidity
to complete the properties, then the noteholders will be
impacted more than what I believe the value of the -- that
would be added by completing the properties.
Q But you're not a real estate expert today, though, are
you?
A I'm not.
Q Okay.  Isn't it possible, sir, that selling an
uncompleted property in Holmby Hills with a (indiscernible)
as Mr. Chin testified to, could yield a -- strike that.

MS. CONN:  Objection.  We've established that he's
not a real estate expert.

THE COURT:  He's withdrawn the question.
MR. KORTANEK:  (Indiscernible).  I figured I'd

have a couple objections, so I thought I'd withdraw it.
UNIDENTIFIED:  (Indiscernible) like that, sir.

(Laughter)
BY MR. KORTANEK:
Q I want to talk about process on the adequate protection
front.  Mr. Perkins, have you considered or thought through
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what exactly happens if adequate protection is -- needs to be
called upon under this DIP, an adequate protection package?
Have you done any modeling, for example, of how the adequate
protection mechanism in this DIP would be actually carried
out if there's a DIP defaults and there's a sequence of
events that require the adequate protection payments to be
invoked?
A We've contemplated it.
Q And describe what that process would involve, vis-a-
vis, the noteholders who are in that adequate protection
bucket.
A We would -- so, vis-a-vis, the noteholders in the
adequate protection bucket.  So, we would seek to monetize
the assets to a third-party buyer to liquidate them and turn
them into cash that we could use for adequate protection.
Q So, where do the noteholders sit?  How do you allocate
noteholders in particular adequate protection buckets, is it
just a complete aggregation of all noteholders across the
board and you throw them into the 12 properties and it's just
a big mix or how's that actually done?
A We're still working on that.  We don't -- I don't have
clarity on that right now.
Q Okay.  So, isn't it true that there's actually no real
design to how that, of this very adequate protection
mechanism that the debtors are proposing, would actually get
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carried out and done in a feasible way; is that right?
A I don't believe that to be the case.
Q Well, I don't want to put words in your mouth any more
than I should on cross, but what exactly is the mechanism by
which approximately 6,900 noteholders can be accounted for,
all of which are in different funds, as against 12 properties
that you are proposing be the adequate protection bucket, how
does that work?
A We would convert the property into cash and we can go
through the books and records of the company, identify how to
pay off the noteholders and the adequate protection bucket.
Q Noteholders -- your understanding, sir, is that the
noteholders have liens sitting here today; is that right?
A That's --

MS. CONN:  Objection; to the extent you're calling
for his opinion.

THE COURT:  Sustained.  Sustained.
MR. KORTANEK:  I'm sorry.  I asked his

understanding, Your Honor, but that's okay.
THE COURT:  It's still sustained.
MR. KORTANEK:  Thank you.

BY MR. KORTANEK:
Q Now, sir, do you understand that part of the contention
in the debtors' DIP motion does relate to the debtors'
expressed effort to avoid -- to seek to avoid the noteholder
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lien claims?
A Yes.
Q So, in your view, that somehow factor into the case or
the argument that the company is making for priming and
adequate protection?

MS. CONN:  Objection.  I'm just going to caution
the witness not to divulge any communications with your
counsel on this issue.

THE COURT:  So, let me remind debtors' counsel
that the only instructions to the witness that matters in
this courtroom is mine.

MS. CONN:  Sorry, Your Honor.
THE COURT:  So, if you have a request, make it to

the Court, please.
You may proceed, Mr. Kortanek.
Do you remember the question?
THE WITNESS:  No.
MR. KORTANEK:  I'll try to rephrase better with a

second chance.  Thank you, Your Honor.
BY MR. KORTANEK:
Q All right.  Bear with me for one second.

So, with respect to the debtors' adequate protection
and priming arguments, is it your understanding, sir, that
that factors into the argument the company's making in
support of priming the noteholders?
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MS. CONN:  Objection, Your Honor.
THE COURT:  Sustained.
MR. KORTANEK:  I strike that.  Bear with me for

one second.
BY MR. KORTANEK:
Q Sir, if the -- have you given any consideration to who
stands to benefit in the waterfall analysis or otherwise if
liens are avoided -- noteholders' liens are avoided?
A I'm not sure I entirely understand your question.  Is
the question -- can you rephrase it somehow?
Q Sure.  Let me unpack that.

The debtors have contended, have they not, that they
intend to seek to avoid liens of all 6,900 noteholders'
notes; is that correct?
A I don't think that's clear yet.
Q Okay.  To the extent the debtors are considering
seeking to void the noteholders' liens, has the debtor -- has
the debtors or have you given any consideration to who
benefits from such avoidance and why the avoidance would be
undertaken?

MS. CONN:  (Indiscernible) objects to the extent
it calls for privileged information.

THE COURT:  It's -- I'll sustain the objection,
but for the reason that this line is not very helpful to me.
I understand the point you're trying to make, Mr. Kortanek.
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MR. KORTANEK:  Thank you, Your Honor.
BY MR. KORTANEK:
Q Mr. Perkins, you oversaw the preparation of both
budgets that the Court has seen; the original budget with the
initial DIP as well as the one that was just testified to?
A Yes.
Q Now, there was no variance analysis provided, though,
as between the first day budget and today's budget, correct?
A Correct.
Q But, yet, there have been some pretty substantial
changes; isn't that right?
A Yeah.
Q So, in fact, one of those changes is that just in two
weeks these cases have been pending, your revenue item
projected in the 13-week budget has dropped about 30 percent
from 116.9 million to 81.8; isn't that correct?
A I'd have to look at the variance between the two, but
it doesn't contemplate a couple inflows of cash that already
have happened, so I don't think it's that broad of a change.
It's a different time period, so it's apples and pears.
Q Okay.  Now, is it true, sir, that you've also increased
the professional line item in the revised budget?
A Yes.
Q And that's gone up from approximately 4.6 million to
5.4, about a 20 percent increase?
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A Yes.
Q Okay.  But that change wasn't disclosed in your
testimony or the budget today, right?
A It's in the budget, so I think that's wrong.  Yeah, we
-- it's in the budget.
Q Sure.  I'm sorry.

But what I meant was there's been no variance or a
showing of the changes from the prior budget?
A Again, it's a different period, so it's apples and
donkeys.
Q Sir, as part of your DIP sizing model here, assuming
that the debtors need $50 million of cash on hand at any
given time --
A Yeah, at the outset of doing the DIP-sizing model, it
was really at the beginning of trying to understand what all
was there and what all wasn't.  So, it wasn't necessarily
sized to have 50 million of cash on hand at any time, but it
was certainly sized for the unknowns that were very apparent
at the beginning of the case for all of the things we didn't
know.

Also, it was originally predicated on us being able to
use the asset sales as part of the cash, which has
subsequently been changed.  So there's a number of different
factor that went from the original sizing to where we are
right now.
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Q Okay.  Now, what sort of cash on hand minimum are you
targeting at this point?
A A company of this size, I would typically like to have
at least two to three weeks of operating cash on hand based
on disbursements.
Q And approximately --
A So, on (indiscernible), depending on the week and
depending on payroll, that would be between six and $10
million.
Q Now, you testified on your direct that there's no
unused line fee for this facility; did I hear that correctly?
A Correct.
Q So, why is it that the company is borrowing to be able
to escrow money for a noteholder interest at a higher rate
than the actual noteholder interest; in other words, why
don't -- why doesn't the company just have a block for
potential obligations to noteholders, rather than borrow the
money and pay the higher interest in escrow?
A It's a particular question that I think when we
originally set this forth, we wanted to pay the money to the
noteholders in that period.
Q Okay.  Has there been any analysis done to date on
liquidating real properties on an as-is basis; in other
words, ones that are in process selling as-is, without
completion?





105

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

A Some analysis has been done, but the majority of the
analysis has yet to be completed.

MR. KORTANEK:  Your Honor, may I consult?
THE COURT:  Certainly.

(Pause)
MR. KORTANEK:  No further questions, Your Honor.

Thank you.
THE COURT:  Thank you.  Does the U.S. Trustee wish

to cross-examine this witness?
MR. FOX:  Just briefly, Your Honor.
THE COURT:  All right.

CROSS-EXAMINATION
BY MR. FOX:
Q Good morning, Mr. Perkins.
A Good morning.
Q Tim Fox, on behalf of the United States Trustee.  I
have one general question and then some specific questions
about the disbursements block of the updated budget, if
that's all right?
A Sure.
Q First, counsel has already represented on the record
that the consulting fee payment to Mr. Shapiro will not be
paid prior to the January 10th hearing.  In the revised
budget that was presented for the Court today, where would
that line item fall?
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A It falls in the legal and consulting fees line item and
just light in the timing of everything yesterday, it was
included when this was prepared, but it's subsequently been
removed.
Q So that thirty number would drop down by $175,000?
A Which thirty number?
Q In legal and consulting fees for period of Week 1,
12/22?
A Yes.
Q Okay.
A (Indiscernible) Week 3, excuse me.
Q It would be in Week 3?
A Yeah.  So, there's an accrual line item there -- it's
called total accrued admin costs -- and it's included in that
line.  So, three six four seven in the week of Week 3; it's
included in that number.  So the net operating cash would
have -- would be higher by $175,000.
Q Okay.  I was looking at the wrong line item.  I
appreciate that clarity.
A Okay.
Q And then with respect to disbursements, going up to
Week 4, if you take a look at the various line items, the
only line item that appears to change from week-to-week is
the total operating overhead line.  Could you explain why
that line changes from week-to-week versus the other items
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being a fixed amount?
A Sure.  The total operating overhead reflects day-to-day
payments that are required in the company.  So, certain bills
come due at certain different points in the month.

Was the other part of the question why the other ones
are the same at the top?
Q Yes, please.
A Okay.  So the way that the general contractor costs and
Plus Development costs and maintenance costs were derived for
purposes of forecasting, was to take the outstanding costs on
a monthly basis and divide them by the number of weeks in the
month.  So you'll see that they change slightly in other
weeks, depending on what is due.

We've done that on a line-by-line basis, based on each
asset that we have out there.  Our team is currently working
on an analysis to identify what the more specific and
accurate timelines of these costs would be; for example, if
they're pouring concrete one day and doing windows the next
day, there would be a different amount of cost that we're
working on more precision on, but that would be in the next
rollout or case subsequent rollout of the cash flow forecast.
Q With respect to the line item for contingency, that is
an item that is affixed 175 throughout the entire period of
the budget.  Can you explain the underlying detail of that
line item?
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A Yeah, there's not a lot of underlying detail to it.
What we identified when we got to the company is that the
books and records were not typically of a standard of a
company of this size.  So this is to represent the things
that we don't know about that seem to come up from time to
time.  This could be the security.  This could be other
services that are required that we don't know about, some
fees that come up in the ordinary course of business, one-
time things that come up on property.  So it's just a
catchall for everything else that we don't know.
Q In terms of the other numbers that are listed in the
disbursements for these first four weeks, would any of them
include amounts that provide additional cushion to the
debtors' expenses for this four-week period or does that
contingency period provide all potential overestimates or
unexpected expenses?
A The contingency is the only cushion built into this.

MR. FOX:  I think that's all I have, Your Honor.
Thank you.

THE COURT:  Thank you.  Does the SEC have any
questions for this witness?

MR. JACOBSON:  Your Honor, Neal Jacobson, on
behalf of the SEC.  We have no questions for the witness;
however, we do have an update that we believe we should
provide to the Court and to the parties regarding recent
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events.
Unfortunately, it involves non-public information,

so we would request if the Court would -- so, would like if
we would be able to provide this information in camera with
counsel to the parties.  It could be now or after redirect,
if the debtor wants to redirect with this witness.

But we think it's information that's probably
relevant to this proceeding that the parties should know.

THE COURT:  Okay.  And I assume you took -- the
Court should know before I make a ruling; is that the point?

MR. JACOBSON:  Correct.
THE COURT:  All right.  Let's finish the

examination of this witness first and then we'll go from
there, but thank you.

MR. JACOBSON:  Thank you, Your Honor.
THE COURT:  All right.  Does anyone else wish to

cross-examine this witness?
(No verbal response)

THE COURT:  Is there any redirect?
MS. CONN:  No, Your Honor.  Thank you.
THE COURT:  Thank you, sir.  You may step down.

(Witness excused)
THE COURT:  Does the debtor have any further

evidence in support of the relief that it's requested?
MS. CONN:  No further evidence, Your Honor.
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THE COURT:  All right. Do any of the parties who
have responded to the motion have any evidence they wish to
present to the Court?

MR. KORTANEK:  No, Your Honor.
THE COURT:  Okay.  Unfortunately, the room to

which we would normally repair is being prepared for our
monthly judges' meeting, so I can't send you there.  So what
I think we'll do is we'll break now.  I'll have you come back
-- counsel to come back into chambers and we'll just have to
stand.

All right.  We'll stand in recess.
(Recess taken at 11:41 a.m.)
(Proceedings resumed at 12:22 p.m.)
(Call to order of the Court)

THE COURT:  Please be seated.
All right.  Let me just state for the record the

SEC had requested an in-camera conference to discuss certain
confidential matters which will remain, at least, for the
time being confidential concerning the asset freeze and
related matters.  Beyond that I will say nothing more.

As I understand, the evidentiary record now has
been concluded.  I will hear brief argument with respect to

MR. WISE:  Eric Wise, counsel for the debtors,
Gibson, Dunn & Crutcher.
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Would you like me to go through -- I prepared a
grid of the various objections and to go through the points
on those as part of closing.  Would you like me to do that?

ooking at.
THE COURT:  That would be helpful.  Yes.  Thank

you.
Do you have another copy for my law clerk?
MR. WISE:  So going through the objections, Your

Honor, at docket number 87 we have the objection of the U.S.
Trustee which objected to payments to Robert Shapiro and the
necessity of interim DIP amounts.  In response to that there
are no payments that are going to be made to Mr. Shapiro
prior to the final hearing and I believe that my colleague,
Sam Newman, addressed that initially.

And with respect to the necessity of the interim
DIP amount I think the issue of contention is the segregation
of funds for adequate protection to create an interest
reserve.  So part of the adequate protection package is,

available should

avoidable or avoided; that cash interest would be there as

that.

Association of Aspen Glen has made a reservation of rights
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with respect to budgeted amounts for payments of their

budgeted.  I think not an

obviously, the debtors will seek to resolve any dispute with

Docket 109 is a reservation of rights for the
official committee of unsecured creditors.  They asked for a
modification of the order to include language with respect to
the reservation of rights.  We have included, in the order,
language to effect that that they agreed to last night.  I
can read that to you or I can bring that up.

THE COURT:  Bring it up at the conclusion of the
argument.

MR. WISE:  Sure.

think that resolves their concerns.
At docket 113, the objection of the ad hoc

committee of noteholders of the Woodbridge funds.  They
objected to the payments to Mr. Shapiro which I addressed
earlier.  They also objected to the necessity of the amount

addressed earlier with response to the U.S. Truste
objection.
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They have objected to the failure to take into
account the good faith argument that the noteholders have

issue for today.  What we
have tried to do is provide adequate protection to the extent
that the parties were to have an interest in collateral and
it were not avoided.  The purpose of all that adequate
protection is conditional so that there if that issue
were resolved later, but not before the court today.

ailure to provide
adequate notice to approximately 2,000 noteholders.  Your
Honor, we think the issue there that they were raising has to
do with the fact that there are holders of multiple notes and
so they only received one notice so that the disparity of the
number of notices and the number of notes is reconciled
there.  And we also have the affidavit of Garden City Group
which was filed with the court with respect to the provision
of notice.

The noteholders also objected to the complexity of
the DIP financing proposal and the priming arrangement.  I
think what was done here is we had the 28 properties and you
heard testimony from Mr. Perkins about the extent of the
solicitation around these 28 properties, etc., for DIP
financing.  So the arrangement that came out of that
solicitation was the priming lien on the 28 properties and
then providing adequate protection so that to the extent
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there were any diminution in value of a noteholder that
noteholder would have sufficient value in the adequate
protection from the adequate protection properties, also from
the interest reserve and also from a junior replacement lien
on the 28 properties that were really focused on the value in
those 12 adequate protection properties which well exceeds
the amount of financi

So if there were a diminution in value resulting
from that to any particular noteholder it could be identified
and allocated to that noteholder and the value there would
support them so that that diminution, should they be found to
have an interest that was not avoided, be protected by that
adequate protection.  And we think the evidence has shown
that there is a large amount of value in those 12 adequate
protection properties to provide that without even taking
into account the cash interest reserve and the replacement
lien on the 28 properties.

Next, they objected to providing the adequate
protection payment to the noteholders in the form of the
reserved interest payments.  I mentioned that earlier.  We

portant part of the package, the reason why
segregated and drawn, even if there is some element of

some negative arbitrage to that that cash will be there.  If
they are found to have an interest in collateral that is not
avoided that money being segregated will be an important
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protection for them, we think.
They also made the objection in their objection to

certain terms in the order.  In one case they objected to the
characterization of the priming as including the priming of
claims, interests, liens and rights.  In the blackline that I

not to be entirely consistent with the concept of priming and
the DIP lenders have agreed to that.

The second objection was that with respect to the
adequ
articulation of the terms of subordination which essentially
says that that lien would be silent and that they would have
the right to receive the residual value in those DIP
properties, in terms of that adequate protection lien on the
28 properties.  That was a requirement of the DIP lender.

differently.  Sometimes you see it articulated as subordinate
in all respects.  Looking at it I see the specificity as
actually a clarification on the point for the future because
I see -- when I read all respects I think that to mean all as

subordination.  When you see an order that says we provided a
junior adequat
respects.

So I think the specificity is not problematic in
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the sense that the ad hoc committee has raised.  And
also a requirement of our DIP lender.  We discussed it with

em.  Again, I just want to
clarify that that particular provision is with respect to the
28 DIP properties which are the collateral for the DIP lender
and language with respect to that.

And then the final argument is a lack of a record
of evidence to support the second DIP order.  And, obviously,
we put on evidence today, substantial evidence, from Mr. Chin
and Mr. Perkins; and we believe the evidence shows that the
DIP is supported, that its fair and reasonable, that the
debtors made the appropriate effort to solicit and get the
terms, and that the adequate protection is sufficient to
cover any diminution in value for the additional 19 million
or the aggregate of 25 million that is to be borrowed through
the final hearing date.

Now at the bottom of the chart there are two
informal, we can call them, objections or inquiries from

address.
One is from a Dana Stoddard (phonetic) and she

objected to the DIP receiving money before the noteholders. I
think to form that question, I think what its saying is that
it objects, basically, to the priming character --
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MR. WISE: -- which is addressed by the adequate
protection.

Then, finally, I have the objection of Richard
Carli who raised the issue of notice which I mentioned
earlier and, I think, is addressed by the affidavit of Garden
City and our belief that the notice issues that were raised
were related to holders of multiple notes.

In addition, there was a questio

think the debtor is advising any noteholders not to file a
proof of claim.  I think at a later date there will be a
motion to set a bar date and appropriate procedures, and
those will outline that.  Everybody will have the opportunity
to understand those procedures and they will be thought
through at that time.

Let me just see if there were any other issues
that I should address in his letter.

Mr. Carli raised the issue of whether there were a
complete set of the DIP documents in the filings.  So the
credit agreement was attached to the DIP motion and I think
it contains all the material terms of the DIP in addition to

e are
a handful of other ancillary documents, as there always are

anything.
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If the court would like us to file those as well
we have no problem with filing them.  We just -- pardon me --
in accordance with customary practice we filed that because
we think the most user-friendly thing is to look at the DIP
credit agreement which provides, together with the order, all
the terms of the DIP, but we would file other papers if

THE COURT:  You know, -- my response is
really based on, I think, a dynamic that needs to apply in
this case and that is there has to be as much available
information and transparency as there can be especially when
there is so many individual investors here who will have an

go ahead and file them.

with respect to setting up a website either through the
can access for public

parties stand with that at the moment.

podium to my partner, Sam Newman, because he probably knows
that issue better then I.

MR. NEWMAN: If
be brief and certainly happy to answer questions.  The debtor
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aware, which
has set up a typical docket, access website on its site.  We
have also retained a PR firm on an ordinary course basis
called prosect (phonetic) and they have established a

make sure that it has accurate information, deactivated
certain portions of it that had to do with the fundraising.

number where someone can reach a live human being to ask

questions, excuse me, in correspondence directed towards the
most often asked questions by both investors and customers.
And those are updated from time to time with new information.
That has all been done in coordination with both the
independent management team and counsel to ensure that the
information is accurate and, you know, technically correct in
both instances.

Obviously, as with respect to this letter, in some

follow-up.  We keep a detailed -- prosect keeps a detailed
call log so they know which calls have been received and
information has been raised so we can respond to things.

THE COURT:  Thank you.
MR. NEWMAN:  Thank you.
MR. SANDLER:  Your Honor, just on that one point -
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- for the record Brad Sandler, Pachulski Stang Ziehl & Jones,
on behalf of the committee.

We are receiving a lot of calls as well, as you
might imagine.  We to are looking at how to handle all the
calls that are coming in and whether we should have some type
of internal website -- obviously, free of charge -- for the

coordinate with the debtors on that.
MR. JACKSON:  And, Your Honor, not to add to the

mix too much -- Patrick Jackson, Drinker Biddle, on behalf of
the ad hoc committee.

inbounds as well.  We also did have a concern, which we

the informational page that the debtors are maintaining that
have questions such as I have a note, do I have a secured

I think there is some problematic information.  We
definitely appreciate collaborating with everybody on what
exactly the content of the message is going to be as well.
So I would invite, you know, the parties all to put their
heads together on that because that is a problem.

THE COURT:  The point would be to eliminate
confusion rather than to create it.
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All right.  Does the debtor have anything further
in support of the relief requested?

designed here, in terms of the 25 million, we believe is --
and the evidence shows that its protected by non-speculative
value in the 12 adequate protection properties as well as the
other adequate protection.  We believe that the process was
fair and reasonable, and the evidence shows that and we ask
the court to approve the second interim order.

THE COURT:  Thank you.
Does the unsecured creditors committee wish to be

heard?
MR. SANDLER:  For the record Brad Sandler,

Pachulski Stang Ziehl & Jones, on behalf of the official
committee of unsecured creditors, Your Honor.

The committee -- the official committee was formed
less than a week ago today and there have been a lot of
concerns that the committee has had in this case.  Those
concerns are continuing.  The committee is attempting to be
as thoughtful as possible.

perspe
perspective is a fragile case.  There are issues with the SEC
that we heard about earlier today.  There are management and
governance issues.  We have approached the debtors with some
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solutions, but generally our view is that Mr. Shapiro has to
go.  Whether, you know, he intentionally or unintentionally
caused this debacle we have no clue at this point.  I will

perspective he has got to go.  And that is another area that
needs a lot of addressing in this case.

We heard Mr. Newman and, actually, Mr. Perkins
testify about the business plan.  There is no business plan
at this point.  Inertia is not the way to proceed.  And to
some degree it seems like the debtors are using inertia, just
continuing down this path.

One of the things that they did, without any
notice to us, was they filed a motion to assume a bunch of
contracts that potentially could burden the estate with tens
of millions.  It could be up to a hundred million dollars of
admin claims rather then, for example, creating a robust
critical vendor program.  All of these things need to be
thought out carefully.  And, you know, in the absence of
going down a very careful path that we all agree is going to

desk.
On that one motion, on the motion to assume, we

should be filed very shortly in that regard.
It seems to me that this case, as many fragile
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cases, can go down, really, one of two paths; the path of
cooperation where the case constituents work cooperatively
together to maximize value or it can go down a suicidal path
and that, in all likelihood, would lead to a trustee motion.

All of that said, Your Honor, we think that the
DIP is -- the interim DIP is required for the next few weeks
to continue construction, to maximize value.  We do think
that the noteholders have adequate protection.  We support
the DIP for this interim time period.  You may have gathered,
from the questions I asked Mr. Perkins, the committee has
been approached by no less than three parties.  We will be
exploring those other financing opportunities with the
debtor, which will, hopefully, provide even more value to the
estates.

At this point, Your Honor, the committee supports
the entry of the interim DIP order.

THE COURT:  Thank you. Ad Hoc committee.
MR. KORTANEK:  Thank you, Your Honor, Steven

Kortanek, Drinker Biddle, on behalf of the Ad Hoc committee.
Your Honor, no one in our client group or, we

believe, our constituency supports the DIP as currently
structured.

THE COURT:  How many parties do you represent, Mr.
Kortanek?

MR. KORTANEK:  We filed an amended 2019 this
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amended again, but it has twenty-
four individuals as noteholders.  As of this morning, 9.9
million in total Promissory note face value.

These were all, to our understanding, original
individuals who purchased these notes and calls are come in
every day.

And, Your Honor, in the little time we have -- I
understand Your Honor has time constraints -- we want to

especially between now and t
oath sort of objection, Your Honor.  First, do no harm.

We all know -- I think everybody in this room

at best, and, in all likelihood, defrauded in a very material
way.  And now what we have is a situation where -- this is
not a commercial bankruptcy case in that sense and Your Honor
showed a lot of sensitivity toward that in comments the
courts already made.

thin

that seems, to me, to be well in the range of providing
adequate protection to your twenty-four clients and whoever
else might hop on board the boat.
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the final hearing where you may run a risk.  And I understand
why you filed your objection.

adequate protecti
MR. KORTANEK:  Right, right.  Understood, Your

Honor.
This is a -- you can see it both ways, because the

being sufficient for a market DIP can, of course, as Your
Honor said, also be argued to be sufficient for the

mechanics of it and is it adequate when one works through
what actually happens if the adequate protection regime is
called upon.

You know, we deal with these things all the time

meltdown in these cases, how does that get administered.  And

thought through.
THE COURT:

order
MR. KORTANEK:  Right, understood, Your Honor.  I

thank you for that.
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So, again, we just think the records been made for
the nee

We think on a notice basis --
interim; notice based on our client group was only physically
received last week by the noteholders with who

-- I realize this is a second
interim

actually made the effort, like any effort, to seek if the DIP
lender would lend on an interim basis, taking the interim on
the other side of the coin, without priming.

THE COURT:  Mr. Kortanek, I would tend to think
that such a request would violate the ruckus laughter rule

us
laughter.  I think that would be it.

MR. KORTANEK:  All right.
Well, Your Honor, again, we think the case has

unique circumstances.  These individuals essentially for them
to -- but for the formation of the ad hoc committee, frankly,
these individua
these issues.

THE COURT:  And I share that concern.
MR. KORTANEK:  Your Honor, otherwise, you know,
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THE COURT:  All right, thank you.
MR. KORTANEK:  Thank you, Your Honor.
THE COURT:  U.S. Trustee.
MR. FOX:  Good afternoon, Your Honor, may I please

the court, Tim Fox on behalf of the United States Trustee.
I rise to indicate that although the first prong

very concerned with the compensation and other benefits that
were disclosed to go to Mr. Shapira in a first day
declaration and would have a continuing objection to those
amounts in these cases unless they are approved by a separate
motion to this court.

THE COURT:  I tend, without getting into a long

position on that point.
MR. FOX:  Thank you, Your Honor.
So, making th

the issue that is still pending, which is the right size of
the DIP financing for this second interim draw in these
cases.

While we appreciate the additional clarity that
ony today, we

still believe that
of new liens that will encumber certain property of the
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estate will be superior to the interest of other parties in
interest, many of which may be viewed in some large fashion
as vi

And our concern is that those victims and
creditors of the various estates are not prejudiced by
anything that occurs in this interim period.  We leave the
debtors to their burden and request that there be no monies
extended in excess of those amounts necessary to preserve the
status quo.  And that is essentially our position.

may be reduced.  The testimony that Mr. Perkins responded
with to my questions indicated that there is potentially
$700,000 dollars-worth of cushion in these four weeks.  We
understand the need for some cushion, but in addition to the

but that is our issue is making sure that
outlay that is greater than necessary.

We understand the concept of potentially escrowing
some funds away for line items down the road, but also, on

need to disperse those funds until after January 10th, so
those could be some additional funds that can be carved out

But that is the substance of our remaining
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happy to answer those now.
THE COURT:  I do not.  Thank you.
MR. FOX:  Thank you.
THE COURT:  Does the SEC wish to be heard?
MR. JACOBSON: Your Honor, Neil Jacobson on behalf

of the SEC.
Not on this motion, however, I would like to

update the court that the SEC been unsealed in
the Southern District of Florida and the action is SEC the
Shapira et al.  The case number is 17-24624 in the Southern
District of Florida.  Thank you.

THE COURT:  Okay.  Thank you.
Glen wish

to be heard?
(No verbal response)

THE COURT:  I hear no response.  Does Dana
Stoddard wish to be heard?

(No verbal response)
THE COURT:  I hear no response.
Does Mr. Carli wish to be heard?
MR. CARLI: Your Honor, you mentioned my name at

the beginning of the hearing.  It was not my intention to not
use an attorney or to -- I intended fully to respond and
object to the interim motion.
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your
submission was ill-motivated.

MR. CARLI:  Thank you, Your Honor.
I do wish to make a couple of comments, if I can.
THE COURT:  Yes, briefly.
MR. CARLI:  Yes.  I do question whether or not the

interim motion or the final motion should (indiscernible -

intended time frame for paying existing noteholders.
My reading of the document showed that there was

no commentary at all regarding their intent to or the
intended time frame to pay existing noteholders.

I also heard testimony today that notes were
accepted right up until the filing of the declaration of
bankruptcy.  I personally loaned Woodbridge $75,000 dollars
and received promissory note on agreement on November 20th,
just two weeks before the declaration of bankruptcy.  And it
seems questionable to accept funds when bankruptcy was

THE COURT:  All right thank you.

thos

why.
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Mr. Perkins testified about the process that
debtor went through in determining and obtaining a DIP

judgment soundly in the way it conducted the process and in
the way it ended up, not to say there might not be more
competition with respect to further DIP arrangements.

I am convinced that financing was not then
available and today is not available on more favorable terms.

Mr. Perkins, I think, offered sufficient support
for the budget.  And that in combination with the testimony

convinced that the adequate protection package is sufficient,
at least for the interim period, with respect to the
protection of the interest that are entitled to adequate
protection arguably.

Mr. Chin was clearly qualified to give the opinion

particularly.  His testimony was very credible and his
opinion was based upon well accepted methodologies.  And, at
least, again, fo

the value of the cushion, so-
adequate protection.

And to the further point, certainly, at least, at
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this point I saw and heard no evidence that someone would be
willing to make a loan on a non-

the case.

ackline.
MR. WISE:  Thank you, Your Honor.  Let me just. .

.let me make sure these are both correct, so. . .
So, I have two here that are against what was

filed and also the cumulative, would you like both or just
what was against what was filed?

THE COURT:  Give me a cumulative.
MR. WISE:  Okay.
THE COURT:  We only need to focus on material

changes.  All right, thank you.
MR. WISE:  Okay.  Looking at the blackline, I

page or the second page.  Simply on the second page
identifying the substantive change that the committee has
been appointed.

On the
corrected order.

The balance of the changes on the sixth page are
all immaterial other than the identification that the
approved amount is $25 million for the balance of the interim
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period.
Then on page 10 in Section 3.1.1 regarding liens,

as I mentioned earlier we struck, towards the top of the
page, the word rights in the definition of funds liens.

Thank you.
MR. WISE:  So the top of page 10, the word rights

concern.
THE COURT:  I see that.
MR. WISE:  And the next substantive change appears

on page 20, towards the bottom of the page in 6.7, which is a
reservation of rights.

THE COURT:  I see that.  You also need to, at
least, handwrite a change for the time of the final hearing

oon.
MR. WISE:  Yes, you mentioned that, Your Honor.

THE COURT:  Okay.
MR. WISE:  And then the final substantive change

is Exhibit D, now includes twelve properties, so six new
addresses.  So, we ordered them in the same way that they
were ordered in the initial order and then added the six
properties, Your Honor.
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you have a clean copy for me?

add with respect to the notice issue that I will encourage
the debtors quickly as its able as Mr. Newman did indicate
earlier that it worked through the issues of complete notice
to all of the noteholders and to sit through the overlap

it.

and thank you.
MR. MORTON:  And, Your Honor, for the record,

Edmon Morton from Young Conaway.

And you brought up a notice provision, which is important in
two respects.  One, and obviously Your Honor is not ruling on
this today, we have filed a motion that we hope will address
some of the more omnibus notice issues in this case and help
streamline that a little bit.  It will be set for a hearing
on the 10th, but we wanted to make sure Your Honor knew those
concerns were important to us.

The second is this order still has the requirement
to serve out
appropriate.  We want to make sure over-noticing at this
stage of the case is appropriate.  However, the one thing we
wanted to do was to make sure we set expectations, and
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certainly if the court has a different view, take that in.
The entirety of the documents were served out in

the initial service.  The cost was upwards of $70,000 dollars
to the parties.  And, certainly, as Your Honor has pointed

intention and the order is drafted to indicate that simply
notice of the entry of this order with a reference to the

materials will -- and, obviously, a link to the website for
the claims agent so they can still access them again.

That was our intent to save on the cost.  And we
wanted to make sure everyone was aware of that before we just
simply executed on it.

MR. MORTON:  Fair point, Your Honor.
If I may approach?
THE COURT:  You may.
That order has been signed.
Is there anything else we need to talk about

today?
MR. BEACH:  No, Your Honor, thank you.
THE COURT:  Thank you all very much.  That

concludes this hearing.  Court will stand in recess.
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ALL:  Thank you, Your Honor.
(Proceedings conclude at 12:22 p.m.)
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EXHIBIT J

SEC Complaint
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Exhibit K

Florida Court Order to Show Cause
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