Case 17-12560-KJC Doc 2084 Filed 07/03/18 Page 1 of 3

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
WOODBRIDGE GROUP OF COMPANIES, Case No. 17-12560 (KJC)
LLC, etal.,

(Jointly Administered)
Debtors.

RE: D.I. 2010

LIMITED OBJECTION AND RESERVATION OF RIGHTS OF
VINCENT AND PATRICK ENRIQUEZ TO DEBTORS’ MOTION TO SELL
800 STRADELLA ROAD, LOS ANGELES, CALIFORNIA PROPERTY

Vincent A. Enriquez, in his individual capacity and as executor of the estate of Mercedes

Enriquez, and Patrick Enriquez (collectively, the “Enriquez Family”) by and through their

undersigned counsel, hereby file this limited objection and reservation of rights (the “Limited
Objection”) with respect to the Debtors’ Motion for Entry of an Order (1) Authorizing the Sale of
800 Stradella Road, Los Angeles, California Property Owned by the Debtors Free and Clear of
Liens, Claims, Encumbrances, and Other Interests; (Il) Approving the Related Purchase
Agreement; and (I11) Granting Related Relief (D.1. 2010) (the “Sale Motion™). In support of this
Limited Objection, the Enriquez Family avers as follows:

GENERAL BACKGROUND

1. The Enriquez Family are the holders of a note with Debtor Woodbridge

Investment Fund 3A, LLC (“Woodbridge Fund 3A”) in the principal amount of $145,000, as

evidenced by a promissory note dated June 29, 2017 (the “Note”).
2. On or about May 19, 2018, the Enriquez Family filed proof of claim no. 4362

(“Claim No. 4362”) in Woodbridge Fund 3A’s bankruptcy case. A true and correct copy of

Claim No. 4362 is attached hereto as Exhibit A. A true and correct copy of the Note is part of

Claim No. 4362.
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3. Among other things, Claim No. 4362 asserts that the Enriquez Family are secured
creditors of Woodbridge Fund 3A’s bankruptcy estate by virtue of the Note and loan agreement’
between the Enriquez Family and Woodbridge Fund 3A, which relate to the real property located
at 800 Stradella Road, Los Angeles, California (the “Property”). Id.

4. On June 19, 2018, the Debtors filed the Sale Motion. Among other things, the
Sale Motion seeks to sell the property for $44,000,000, net of broker fees and other closing costs.
See Sale Motion at 99 5-9.

5. The Motion further seeks to pay all proceeds of the sale, net of the broker fees and
closing costs (the “Net Proceeds”), into the general account of Debtor Woodbridge Group of
Companies, LLC and to disburse such proceeds in accordance with the Final DIP Order.”

RESPONSE AND RESERVATION OF RIGHTS

6. The Enriquez Family does not object to the proposed sale itself. Rather, the
Enriquez Family objects only to the treatment of the sale proceeds of the Property as if secured
parties such as the Enriquez Family do not exist. By this Limited Objection, the Enriquez
Family reserves its rights with respect to its asserted secured status and objects to the proposed
distribution of the Net Proceeds.

7. The Enriquez Family has filed a valid proof of claim asserting a secured status in
the Property and in any proceeds from the sale of the Property. The Enriquez Family also
understands that the Debtors may be contesting the secured status of the Enriquez Family and
other noteholders with respect to the Property and other properties owned and sold by the
Debtors. Those disputes are subject to pending (and potentially future) litigation and will be

determined at a later date.

" A true and correct copy of the loan agreement is also attached to Claim No. 4362.
2 All capitalized terms not defined herein shall have the same meaning as set forth in the Motion.
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8. At this time, the Enriquez Family is merely requesting that the Debtors segregate
sufficient Net Proceeds to satisfy the potential secured claims of noteholders (including interest)
until the issue of noteholders’ secured status is resolved, similar to what was done with the sale
proceeds of the 11541 Blucher Ave., Granada Hills, California Property. See D.I. 844, at q 6
(requiring 80% of net proceeds of sale be used by the Debtors to retire third-party secured debt
on the property).

CONCLUSION

WHEREFORE, the Enriquez Family respectfully requests the order granting the Sale
Motion include appropriate language segregating sufficient Net Proceeds to satisfy the Debtors’
obligations to third-party secured creditors of the proceeds of the Property such as the Enriquez
Family.

Respectfully submitted,

Dated: July 3, 2018 ELLIOTT GREENLEAF, P.C.
Wilmington, Delaware

By: /s/ Jonathan M. Stemerman

Rafael X. Zahralddin (DE No. 4166)
Jonathan M. Stemerman (DE No. 4510)
1105 N. Market Street, Suite 1700
Wilmington, DE 19801

Telephone: (302) 384-9400

Facsimile: (302) 384-9399

Email: rxza@elliottgreenleaf.com
Email: jms@elliottgreenleaf.com

Counsel to the Enriquez Family
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EXHIBIT A
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Woodbridge Mortgage Investment Fund 3A, LLC

Please consult the Bar Date Notice for details regarding
who is and is not required to file a proof of claim. If you
assert an ownership interest, rather than a claim, in a
Debtor, please do not use this form. Please instead use the

form available at http://cases.gardencitygroup.com/wgc.

Official Form 410*
Read the instructions before filling out this form. Do not use this form to make a request for payment of an administrative expense except for pursuant
to Bankruptcy Code section 503(b)(9). Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any documents that
support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security
agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

This chapter 11 case was commenced in the United States Bankruptcy Court for the District of of Delaware, on December 4, 2017 (the “Petition Date.”)
Fill in all the information for the claim as of the Petition Date.

Identify the Claim

1. Who is the current
creditor? VINCENT, MERCEDES & PATRICK ENRIQUEZ

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been 4 No
acquired from
someone else? QYes. From whom?

3. Where should notices =~ Where should notices to the creditor be sent? Where should payments to the creditor be sent?
and payments to the (if different)

creditor be sent?

VINCENT, MERCEDES & PATRICK ENRIQUE

Federal Rule of
Bankruptcy Procedure Name Name
(FRBP) 2002(g) 655 8TH STREET
Number Street Number Street
BOHEMIA, NY 11716
City State ZIP Code City State ZIP Code
Contact phone (631) 766-2311 Contact phone
Contact email NYGIANT@AOL.COM Contact email

4. Does this claim amend @ No

one already filed? Filed on

O Yes. Claim number on court claims registry (if known) MM/DDIYYYY

5. Do you know if anyone @ No
else has filed a proof
of claim for this claim? Q Yes. Who made the earlier filing?

*Modified Official Form 410 (GCG 5/16) page 1
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number No
you use to identify the
debtor? Q Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:
- - - - >
7. Hoyv much is the N 145,725.00 Does this amount include interest or other charges?
claim? O No
Yes. Attach statement itemizing interest, fees, expenses, or
other charges required by Bankruptcy Rule 3001(c)(2)(A).
8. What is the basis of the Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
laim? . . . .
claim Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).
Limit disclosing information that is entitled to privacy, such as health care information.
(See attached Note.)
9. Is all or part of the claim O No
secured? @ Yes. The claim is secured by a lien on property.
Nature of property:
Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.
O Motor vehicle
O Other. Describe:
Basis for perfection:
Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)
Value of property: $ 36,000,000.00
Amount of the claim that is secured: ~ $ 14572500
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)
Amount necessary to cure any default as of the date of the petition: $
Annual Interest Rate (when case was filed) 6.00 o
Fixed
Q Variable
10. Is this claim basedon @ No
alease?
4 Yes. Amount necessary to cure any default as of the date of the petition. $
11. Is this claim subjectto @ No
a right of setoff?
O Yes. Identify the property:
12. Is all or part of the claim @ No
entitled to priority under Amount entitled to priority
11 U.S.C. § 507(a)? O Yes. Check all that apply:
A claim may be partly . L . . . . $
priority and partly 0 Domestic support obligations (including alimony and child support)
nonpriority. For example, under 11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).
in some categories, the Q Up to $2,850* of deposits toward purchase, lease, or rental of property $
law limits the amount . .
. L or services for personal, family, or household use. 11 U.S.C. § 507(a)(7).
entitled to priority.
Q Wages, salaries, or commissions (up to $12,850*) earned within 180 $
days before the bankruptcy petition is filed or the debtor’s business
ends, whichever is earlier. 11 U.S.C. § 507(a)(4).
QO Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
O Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
O Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $
Total $
* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

*Modified Official Form 410 (GCG 5/16)

page 2
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13. s all or part of the a No
claim entitled to
administrative Q Yes. Indicate the amount of your claim arising from the value of any goods received by the Debtor within 20 days before the
priority pursuant to date of commencement of the above case, in which the goods have been sold to the Debtor in the ordinary course of such
11 U.S.C. § 503(b)(9)? Debtor’s business. Attach documentation supporting such claim. $

14. Has the claimant 4 No

asserted any Debtor-
related claims against
any third party?

Q Yes. Provide the details of where you asserted any Debtor-related claims against a third party.

Sign Below
The person completing Check the appropriate box:
this proof of claim must
sign and date it. | am the creditor.
FRBP 9011(b).

O | am the creditor’s attorney or authorized agent.
If you file this claim

electronically, FRBP QO | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

5005(a)(2) authorizes courts

to establish local rules Q | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

specifying what a signature

is. | understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the

amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.
A person who files a
fraudulent claim could be | have examined the information in this Proof of Claim and have a reasonable belief that the information is true

fined up to $500,000, and correct.

imprisoned for up to 5

years, or both. | declare under penalty of perjury that the foregoing is true and correct.
18 U.S.C. §§ 152, 157, and

3571. Executed on date 05/19/2018

MM /DD/YYYY

Patrick Enriquez
Signature

Print the name of the person who is completing and signing this claim:

Name Patrick Enriquez

First name Middle name Last name
Title
Company

Identify the corporate servicer as the company if the authorized agent is a servicer.

Address 655 8th Street

Number Street

Bohemia, NY 11716

City State ZIP Code
Contact phone _(631) 766-2311 Email NYGIANT@aol.com

IF SUBMITTING A HARD COPY OF A PROOF OF CLAIM FORM, PLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM FORM AS FOLLOWS:
IF BY MAIL: WOODBRIDGE GROUP OF COMPANIES, LLC, ETAL. P.O. BOX 10545, DUBLIN, OHIO 43017-0208. IF BY HAND OR OVERNIGHT COURIER:
WOODBRIDGE GROUP OF COMPANIES, LLC, ET AL., C/O GCG, 5151 BLAZER PARKWAY, SUITE A, DUBLIN, OH 43017. ANY PROOF OF CLAIM
SUBMITTED BY FACSIMILE OR EMAIL WILL NOT BE ACCEPTED.

THE GENERAL BAR DATE IN THESE CHAPTER 11 CASES IS JUNE 19, 2018 at 5:00 P.M. (PREVAILING EASTERN TIME)
THE GOVERNMENT BAR DATE IS EITHER JUNE 4, 2018, AUGUST 8, 2018, SEPTEMBER 5, 2018 SEPTEMBER 19, 2018, OR SEPTEMBER 24, 2018,
DEPENDING ON WHICH DEBTOR YOUR CLAIM IS AGAINST, AS SET FORTH ON EXHIBIT | TO THE BAR DATE ORDER, AVAILABLE AT

http://cases.gardencitygroup.com/wgc/
*Modified Official Form 410 (GCG 5/16) page 3
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Instructions for Proof of Claim

United States Bankruptcy Court

The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily

by the Debtor, exceptions to these general rules may apply. The attorneys for the Debtors and their court-appointed claims agent, Garden City Group,
LLC (“GCG”), are not authorized and are not providing you with any legal advice.

A person who files a fraudulent claim could be fined up to $500,000,
imprisoned for up to 5 years, or both.
18 U.S.C. §§ 152, 157 and 3571.

How to fill out this form
. Fill in all the information for the claim as of the Petition Date.

o If the claim has been acquired from someone else, then state the
identity of the last party who owned the claim or was the holder of the
claim and who transferred it to you before the initial claim was filed.

. Attach any supporting documents to this form.
Attach redacted copies of any documents that show that the debt exists,
a lien secures the debt, or both. (See the definition of Redaction of
information in the section below.)

Also attach redacted copies of any documents that show perfection of any
security interest or any assignments or transfers of the debt. In addition to
the documents, a summary may be added. Federal Rule of Bankruptcy
Procedure (called “Bankruptcy Rule”) 3001(c) and (d).

. Do not attach original documents because attachments may be
destroyed after scanning.

. If the claim is based on delivering health care goods or services,
do not disclose confidential health care information. Leave out or
redact confidential information both in the claim and in the attached
documents.

. A Proof of Claim form and any attached documents must show
only the last 4 digits of any social security number, individual’s tax
identification number, or financial account number, and only the
year of any person’s date of birth. See Bankruptcy Rule 9037.

. For a minor child, fill in only the child’s initials and the full name and
address of the child’s parent or guardian. For example, write A.B., a
minor child (John Doe, parent, 123 Main St., City, State). See Bankruptcy
Rule 9037.

Confirmation that the claim has been filed

To receive confirmation that the claim has been filed, enclose a stamped
self-addressed envelope and a copy of this form. You will also receive an
acknowledgment letter from GCG after your proof of claim form has been
processed. You will also be able to view the details of your claim and your
Proof of Claim form, including supporting documentation, on the claims register
hosted on the case administration website, http://cases.gardencitygroup.com/
wgc/.

Understand the terms used in this form

Administrative expense: Generally, an expense that arises after a bankruptcy
case is filed in connection with operating, liquidating, or distributing the
bankruptcy estate. 11 U.S.C. § 503.

Claim: A creditor’s right to receive payment for a debt that the debtor owed on
the date the debtor filed for bankruptcy. 11 U.S.C. §101 (5). A claim may be
secured or unsecured.

Creditor: A person, corporation, or other entity to whom a debtor owes a debt
that was incurred on or before the date the debtor filed for bankruptcy. 11
U.S.C. §101 (10).

Debtor: A person, corporation, or other entity who is in bankruptcy. Use the
debtor's name and case number as shown in the bankruptcy notice you
received. 11 U.S.C. § 101 (13).

Evidence of perfection: Evidence of perfection of a security interest may
include documents showing that a security interest has been filed or recorded,
such as a mortgage, lien, certificate of title, or financing statement.

Information that is entitled to privacy: A Proof of Claim form and any attached
documents must show only the last 4 digits of any social security number, an
individual’s tax identification number, or a financial account number, only the
initials of a minor’s name, and only the year of any person’s date of birth. If a
claim is based on delivering health care goods or services, limit the disclosure
of the goods or services to avoid embarrassment or disclosure of confidential
health care information. You may later be required to give more information if
the trustee or someone else in interest objects to the claim.

Priority claim: A claim within a category of unsecured claims that is entitled
to priority under 11 U.S.C. §507(a). These claims are paid from the available
money or property in a bankruptcy case before other unsecured

claims are paid. Common priority unsecured claims include alimony, child
support, taxes, and certain unpaid wages.

Proof of claim: A form used by the creditor to indicate the amount of the debt
owed by the Debtor on the date of the bankruptcy filing. The creditor must file
the form with GCG as described in the instructions above and in the Bar Date
Notice.

Redaction of information: Masking, editing out, or deleting certain information
to protect privacy. Filers must redact or leave out information entitled to privacy
on the Proof of Claim form and any attached documents.

Secured claim under 11 U.S.C. §506(a): A claim backed by a lien on particular
property of the debtor. A claim is secured to the extent that a creditor has the
right to be paid from the property before other creditors are paid. The amount
of a secured claim usually cannot be more than the value of the particular
property on which the creditor has a lien. Any amount owed to a creditor that is
more than the value of the property normally may be an unsecured claim. But
exceptions exist; for example, see 11 U.S.C. § 1322(b) and the final sentence
of 1325(a).

Examples of liens on property include a mortgage on real estate or a security
interest in a car. A lien may be voluntarily granted by a debtor or may be
obtained through a court proceeding. In some states, a court judgment may
be a lien.

Setoff: Occurs when a creditor pays itself with money belonging to the debtor
that it is holding, or by canceling a debt it owes to the debtor.

Uniform claim identifier: An optional 24-character identifier that some
creditors use to facilitate electronic payment.

Unsecured claim: A claim that does not meet the requirements of a secured
claim. A claim may be unsecured in part to the extent that the amount of the
claim is more than the value of the property on which a creditor has a lien.

Display of Proof of Claim on Case Administration Website: As the official
claims agent, and in accordance with Federal Bankruptcy Rule 9037(g), GCG
will display your proof of claim form, including supporting documentation, on
the case administration website. Please be aware that any personal information
not otherwise redacted on your proof of claim form will be displayed over the
internet.

Offers to purchase a claim

Certain entities purchase claims for an amount that is less than the face
value of the claims. These entities may contact creditors offering to purchase
their claims. Some written communications from these entities may easily be
confused with official court documentation or communications from the debtor.
These entities do not represent the bankruptcy court, the bankruptcy trustee,
or the debtor. A creditor has no obligation to sell its claim. However, if a creditor
decides to sell its claim, any transfer of that claim is subject to Bankruptcy Rule
3001(e), any provisions of the Bankruptcy Code (11 U.S.C. § 101 et seq.) that
apply, and any orders of the bankruptcy court that apply.

Do not file these instructions with your form.

*Modified Official Form 410 (GCG 5/16)
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WOODBRIDGE WEALTH

July 26, 2017

Mr. Vincent Enriquez
Ms. Mercedes Enriquez
Mr. Patrick Enriquez
655 8™ Street

Bohemia, NY 11716

RE: Senior Interest Package — Stradella Five A — Los Angeles, CA

Dear Mr. & Ms. Enriquez,

Congratulations on your new loan.
Enclosed please find a copy of the executed documents for your records.

Beginning on the first of every month, you will receive an interest check. If you purchased your
senior interest in the middle of the month, you will receive a pro-rated amount for your first
month.

This is an exciting business which is expanding quickly and I’m sure you’ll enjoy being a part of
it.

If you have any questions, please contact myself or Lianna Iranossian.

Very Truly Yours,

)

Robert Shapiro
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PROMISSORY NOTE

June 29, 2017
$145,000.00 Sherman Oaks, California

FOR VALUE RECEIVED, the undersigned, WOODBRIDGE MORTGAGE INVESTMENT FUND
3A, LLC, a Delaware limited liability company having an office and a mailing address at 14225
Ventura Boulevard, Suite 100, Sherman Oaks, California 91423 (hereinafter referred to as the
"Borrower") does hereby promise to pay to the order of VINCENT ENRIQUEZ, MERCEDES
ENRIQUEZ AND PATRICK ENRIQUEZ, as joint tenants and to the survivor of them, individuals
having an address of 655 8th Street, Bohemia, New York 11716 (hereinafter together referred to as
"Lender"), at such place as the Lender may designate by written notice to Borrower, the principal sum
of One Hundred Forty-Five Thousand and 00/100 Dollars ($145,000.00), together with interest on all
unpaid balances beginning as of the date hereof, at the fixed rate per annum as set forth in Section 1
hereof.

1. Interest Rate. The unpaid balance of the principal sum of One Hundred Forty-Five Thousand
and 00/100 Dollars ($145,000.00) shall bear interest from the date hereof through August 1, 2018, at
a fixed rate of interest equal to six and 00/100 percent (6.00%) per annum. After August 1, 2018, the
unpaid balance of this Note shall bear interest at a fixed rate equal to nine and 00/100 percent (9.00%)
per annum. The rate of interest charged hereunder shall never exceed the maximum amount, if any,
allowable by law. Interest shall be charged on the principal balance from time to time outstanding on
the basis of the actual number of days elapsed computed on the basis of a 360 day year.

2. Default Interest Rate. During the continuance of any Event of Default (as more particularly
defined in Paragraph 6 below) under this Note by acceleration or otherwise, interest shall accrue from
and after such Event of Default at four (4) percentage points above the interest rate then in effect
hereunder (the "Default Interest Rate").

3. Repayment. Borrower promises to pay the interest and principal on this Note, as set forth
below:

Monthly payments of interest shall be made commencing on August 1, 2017 and continuing
on the same day of each and every month to occur thereafter, both before and after maturity
by acceleration or otherwise.

The entire principal balance plus accrued and unpaid interest thereon, and all other sums and
charges due to the Lender hereunder, unless sooner paid, shall be due and payable on
November 1, 2018 (the “Maturity Date”). Upon and after the eighth (8™) day following
Borrower’s receipt of written notice from Lender of Borrower’s failure to pay the entire principal
balance plus accrued and unpaid interest on the Maturity Date as required, any outstanding
amounts due under this Note shall bear interest at a fixed rate of twenty-four and 00/100
percent (24.00%) per annum.

4. Application of Payments. All payments pursuant to this Note shall be made in legal tender
of the United States of America and shall be applied first to the payment of delinquency or late
charges, if any; second, to the payment of accrued and unpaid interest on this Note; and third, the
balance on account of the principal of this Note.

5. Cure Period and Notice of Default. Failure of Borrower to pay by its due date any installment
of the principal or of interest within thirty (30) days from the date the same becomes due and payable,
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shall constitute a “Payment Default” under this Note. Borrower shall have a cure period of not less
than thirty (30) days after receipt of written notice (“Notice of Default”) of any alleged breach or
Payment Default under the terms of this Note to cure the same.

6. Event of Default. Any alleged breach or Payment Default under this Note that is not fully
cured following the expiration of the applicable cure period specified in a given Notice of Default shall
constitute an event of default ("Event of Default") under this Note.

7. Waiver of Rights.

a. BORROWER HEREBY WAIVES TRIAL BY JURY IN ANY COURT AND IN ANY SUIT
ACTION OR PROCEEDING OR ANY MATTER ARISING IN CONNECTION WITH OR IN
ANY WAY RELATED TO THE FINANCING TRANSACTIONS OF WHICH THIS NOTE OR
THE COLLATERAL ASSIGNMENT DOCUMENTS (AS DEFINED BELOW) ARE A PART
AND/OR THE ENFORCEMENT OF ANY OF LENDER'S RIGHTS AND REMEDIES.
BORROWER ACKNOWLEDGES THAT IT MAKES THIS WAIVER KNOWINGLY,
VOLUNTARILY AND ONLY AFTER EXTENSIVE CONSIDERATION OF THE
RAMIFICATIONS OF THIS WAIVER.

b. Borrower hereby waives diligence, demand, presentment for payment, protest and notice
of protest, and notice of any renewals or extensions of this Note, and agrees that the time for
payment of this Note may be changed and extended at Lender's sole discretion, without
impairing its liability thereon, and further consents to the release of any party liable for this
obligation, or the release of all or any part of the collateral given as security for the payment
of this Note, without affecting its liability with respect hereto.

8. Lender’s Rights. Lender's rights hereunder shall be cumulative and not exclusive and may
be exercised at the sole discretion of Lender with respect to priority, order and type of collateral or
security realized upon or applied toward the indebtedness evidenced hereby until this Note and all
accrued and unpaid interest and other sums and charges due hereunder shall have been paid in full.
Further, no failure on the part of Lender to exercise any right or remedy hereunder, whether before or
after the occurrence of an Event of Default hereunder, shall constitute a waiver thereof, and no waiver
of any past default shall constitute waiver of any future default or of any other default.

9. Prepayment. The Borrower shall have the right to prepay this Note in whole or in part at any
time without penalty.

10. Binding Effect. This Note shall bind the successors and assigns of Borrower and shall inure
to the benefit of the Lender, its successors and assigns.

11. Captions and Section Headings. The captions and section headings used in this Note are
for convenience only and shall not be used to interpret, modify or affect in any way the covenants and
agreements herein contained.

12. Severability. In the event that any one or more of the provisions of this Note shall for any
reason be held to be invalid, illegal or unenforceable, in whole or in part, or in any respect, or in the
event that any one or more of the provisions of this Note shall operate or would prospectively operate,
to invalidate this Note, then the remaining provisions of this Note shall remain operative and in full
force and effect, shall be valid, legal and enforceable and shall in no way be affected, prejudiced or
disturbed thereby.
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13. Governing Law. This Note shall be governed by and construed in accordance with the laws
of the State of Delaware.

14. No Assignment. Neither this Note, the Loan Agreement of even date herewith between
Borrower and Lender, nor all other instruments executed or to be executed in connection therewith
(collectively, the “Collateral Assignment Documents”) are assignable by Lender without the Borrower’s
written consent and any such attempted assignment without such consent shall be null and void.

15. Commercial Transaction. Lender and Borrower each acknowledge and stipulate that the
Loan is a commercial transaction.

16. Security. This Note will be secured inter alia by the Collateral Assignment Documents upon
execution thereof.

WOODBRIDGE MORTGAGE

By:

Its Authorized Representative

Accepted and Agreed to by Lender:

i

VINCENFENLEIQUEZ oAl )
PATRICK [ZNRIQUEZ PO.A_ Fok \IIMCP_MI ENnRIQUIER

MERCEDE@ ENﬁlQUEz

P? g{/}r\) RIQUEL
. s

PATRICK ENRIQUEZ

P.O.A.iFe ME R CENES FRRIQUEL
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LOAN AGREEMENT

THIS LOAN AGREEMENT (this “Agreement”) made on this June 29, 2017, by and between
VINCENT ENRIQUEZ, MERCEDES ENRIQUEZ AND PATRICK ENRIQUEZ, as joint tenants and to the
survivor of them, individuals having an address of 655 8th Street, Bohemia, New York 11716 (hereinafter
together referred to as the “Lender’) and WOODBRIDGE MORTGAGE INVESTMENT FUND 3A, LLC, a
Delaware limited liability company, having an office at 14225 Ventura Boulevard, Suite 100, Sherman Oaks,
California 91423 (“Woodbridge”).

WITNESSETH:

WHEREAS, Lender wishes to make a loan (the “Loan”) to Woodbridge to fund, in part, a loan to a
third-party borrower, as more fully defined below (the “Pledged Loan”); and

WHEREAS, Lender advanced to Woodbridge a portion of the funds that, with other funds from
Woodbridge, will be used to make the Pledged Loan; and

WHEREAS, Lender acknowledges that Woodbridge has executed or intends to execute other notes
and loan agreements to fund the Pledged Loan on a pari passu basis with other lenders; and

WHEREAS, Woodbridge and Lender have agreed to the foregoing transaction on the terms and
conditions and in reliance upon the representations and warranties of Woodbridge and Lender hereinafter set
forth:

NOW, THEREFORE, in consideration of the foregoing and in further consideration of the mutual
covenants herein contained, the parties hereto agree as follows:

1. Lender has agreed to lend Woodbridge the sum of One Hundred Forty-Five Thousand and 00/100
Dollars ($145,000.00). The foregoing obligation shall be evidenced by Woodbridge’'s promissory note to
Lender, in the original principal amount of One Hundred Forty-Five Thousand and 00/100 Dollars
($145,000.00), in the form of Exhibit A hereto and made a part hereof (as the same may be amended or
modified from time to time, the “Note”), with appropriate insertion of dates.

The Note shall bear interest at a rate equal to six and 00/100 percent (6.00%) per annum, subject to
such default rates as may be set forth in the Note; provided, however, that the rate of interest charged
thereunder shall never exceed the maximum amount, if any, allowable by law. Interest shall be payable as
provided in the Note and shall be charged on the daily outstanding principal balance on the basis of the actual
days elapsed and on a three hundred sixty (360) day year.

Interest shall be payable as provided in the Note. The entire outstanding principal balance of the Note
shall be due and payable in full on November 1, 2018 unless sooner prepaid. Woodbridge may prepay the
Note without penalty at any time.

2. Security Interest. Woodbridge hereby grants to the Lender a security interest in all of the
Woodbridge’s present and future right, title and interest in and to any and all of the following (the “Collateral”):

(a) That certain loan in the principal amount of Twenty-Eight Million and 00/100 Dollars
($28,000,000.00) (the “Pledged Loan”) extended or to be extended to Grand Midway Investments,
LLC (the “Borrower”) secured by a first priority lien on the real property located at 800 Stradella
Road, Los Angeles, California 90077 (the “Premises”);

(b) The promissory note evidencing the Pledged Loan (the “Underlying Note”);




P o Lt D et

Case 17-12560-KJC  Doc 2084-1 Filed 07/03/18 Page 11 of 14

Property ID : Stradella Five A - Los Angeles, CA
Principal : $145,000.00
Int. Rate : 6.00%

(c) The mortgage or deed of trust securing the Pledged Loan with an interest in the Premises (the
“Underlying Mortgage”); and

(d) Title insurance policies and such other instruments or documentation as may be executed and
delivered to Woodbridge in conjunction with the Pledged Loan (said Underlying Note, Underlying
Mortgage and other associated loan documents collectively hereafter referred to as the “Loan
Documents”).

(e) Upon the consummation of the Pledged Loan, Woodbridge will execute and deliver to Lender
collateral assignment documents substantially in the form attached hereto as Exhibits B and C.

(f) Lender acknowledges that they are only providing the financing for a portion of the Pledged Loan
and, therefore, Woodbridge retains the right to execute other notes, loan agreements,
assignments, and collateral assignments in favor of other lenders as may be necessary to fund
the Pledged Loan secured by the Collateral on a pari passu basis with such other lenders. Lender
further agrees that it, and any such other lenders, shall execute an Intercreditor Agreement
substantially in the form attached hereto as Exhibit D in order to confirm that their interests in the
Collateral are of equal priority.

3. Representations and Warranties.

(a) Woodbridge represents and warrants to Lender that Woodbridge has or will have good and
marketable title to the Pledged Loan and the Collateral free from any adverse liens, security interests or
encumbrances on record as of the date of the Pledged Loan.

(b) The execution and delivery of the Note, this Agreement, and every other agreement, instrument
or document executed and delivered to Lender by Woodbridge pursuant to the terms hereof, are valid, legal
and binding upon it and enforceable in accordance with their respective terms.

(c) All information furnished or to be furnished by Woodbridge pursuant to the terms hereof will not,
at the time the same is furnished, contain any untrue statement of a material fact and will not omit to state a
material fact necessary to make the information so furnished, in the light of the circumstances under which
such information is furnished, not misleading.

(d) Lender represents and warrants to Woodbridge that: (i) the Loan Documents and the Pledged
Loan they evidence constitute a commercial loan transaction and are not for investment purposes; and (ii)
Lender has reviewed the Loan Documents and the associated other information on the Borrower of the
Pledged Loan, and has had the opportunity to review said documents and information with its own legal
counsel, and has had sufficient access to all of said documents and information to allow it to make its own
credit decision with respect to the Pledged Loan, and has, in fact, made its own credit decision in making the
Loan.

4. General Provisions.

(a) This Agreement is an integrated document and all terms and provisions are embodied herein and
shall not be varied by parol;

(b) This Agreement is made, executed and delivered in the State of Delaware and it is the specific
desire and intention of the parties that it shall in all respects be construed under the laws of the State of
Delaware;

(c) The captions for the paragraphs contained in this Agreement have been inserted for convenience
only and form no part of this Agreement and shall not be deemed to affect the meaning or construction of any
of the covenants, agreements, conditions or terms hereof;
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(d) This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns, provided, however, that Lender shall not assign, voluntarily, by operation
of law or otherwise, any of its rights hereunder without the prior written consent of Woodbridge and any such
attempted assignment without such consent shall be null and void;

(e) No delay or failure of Lender in exercising any right, power or privilege hereunder shall affect such
right, power or privilege, nor shall any single or partial exercise preclude any further exercise thereof or the
exercise of any other rights, powers or privileges; and

(f) This Agreement, the security interest hereby granted to Lender by Woodbridge and every
representation, warranty, covenant, promise and other then herein contained shall survive until the Note has
been paid in full.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK, SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals, the day and year first
above written.

Signed, Sealed, and Delivered
in the Presence of:

'(W{ﬁ:{/ 70400
- V-

: VINCENT ENRIQUEZ 2
thess DA;TQ\(LK EI\\QIQuél ?.O‘f\.

Fo VinceNT ENRIQUEZ
M !
(Witness) PZ
%\ -

MERCEDES ENRIQJEZ
WA [715( TRICK CRRIQUEL ? (3 34 T
%/// ~oR mr’lt—!ztcbk S ENRIQUER
thess p
/%_\ Lo
PATRICK ENRIQUEZ
(Witnas) ——"
WOODBRIDGE MORTGAGE

%o ; 5 g Z é INVESTMENT FUND 3A, LLC
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Calculation based on 6% interest per annum as provided in the attached Note.
$145,000.00 @ 6% = $8700.00/year = $725.00/month.

Payments were made on the 1% of every month. The last interest payment was received
on November 1, 2017.

Although the petition date was December 4, 2017, there was no payment made on
December 1.

N.B. Post-petition interest continues to accrue.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

WOODBRIDGE GROUP OF COMPANIES,

LLC, etal.,

Debtors.

Chapter 11
Case No. 17-12560 (KJC)

(Jointly Administered)

CERTIFICATE OF SERVICE

I, Jonathan M. Stemerman, Esquire, hereby certify that a copy of the Limited Objection
and Reservation of Rights of Vincent and Patrick Enriquez to Debtors’ Motion to Sell 800
Stradella Road, Los Angeles, California Property was caused to be served on the attached

service list via U.S. First Class Mail.

Dated: July 3, 2018
Wilmington, Delaware

ELLIOTT GREENLEAF, P.C.

[s/ Jonathan M. Stemerman

Rafael X. Zahralddin (DE No. 4166)
Jonathan M. Stemerman (DE No. 4510)
1105 N. Market Street, Suite 1700
Wilmington, DE 19801

Telephone: (302) 384-9400

Facsimile: (302) 384-9399

Email: rxza@elliottgreenleaf.com
Email: jms@elliottgreenleaf.com

Counsel to the Enriquez Family
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James I. Stang

Richard M. Pachulski

Jeffrey N. Pomerantz
Pachulski Stang Ziehl & Jones

10100 Santa Monica Boulevard, 13th Floor

Los Angeles, CA 90067

Attn Eugene Rubinstein, Assoc. Counsel
Woodbridge Group Of Companies, Llc
14140 Ventura Blvd #302

Sherman Oaks, CA 91423

Attn Jeffrey W Shields

Attn Paul R Smith

Jones Waldo Holbrook & Mcdonough Pc
170 S Main St, Ste 1500

Salt Lake City, UT 84101

Jonathan M. Weiss

David A. Fidler

Michael L. Tuchin

Kenneth N. Klee

Klee, Tuchin, Bogdanoff & Stern Llp
1999 Ave Of The Stars, 39th Fl

Los Angeles, CA 90067

Steven K Kortanek, Esq
Patrick A Jackson, Esq
Joseph N Argentina, Jr, Esq
Drinker Biddle & Reath Llp
222 Delaware Ave, Ste 1410
Wilmington, DE 19801

Attn James H Millar, Esq

Michael P. Pompeo, Esq.

Drinker Biddle & Reath Llp

1177 Avenue Of The Americas, 41st FI
New York, NY 10036

Paul Steven Singerman, Esq
Issac M Marcushamer, Esq
Berger Singerman Llp

1450 Brickell Ave

Ste 1900

Miami, FL 33131

Attn Timothy R Casey Esq
Drinker Biddle & Reath Llp
191 N Wacker Dr

Ste 3700

Chicago, IL 60606

Matthew P. Porcelli J. Eric Wise Matthew K. Kelsey
Gibson, Dunn, & Crutcher, Llp

200 Park Ave

New York, NY 10166

Mark Desgrosseilliers

Ericka Johnson

Womble Bond Dickinson (Us) Llp
222 Delaware Ave, Ste 1501
Wilmington, DE 19801
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Oscar Garza

Daniel B. Denny

Samuel A. Newman

Gibson, Dunn, & Crutcher, Llp
333 S Grand Ave

Los Angeles, CA 90071

Attn Ryan C. Reinert, Esq.

Shutts & Bowen Llp

4301 W. Boy Scout Blvd, Suite 300
Tampa, FL 33607

Attn Jane M. Leamy

Office Of The United States Trustee
844 King Street, Suite 2207
Lockbox 35

Wilmington, DE 19801

Ian J. Bambrick
Sean M. Beach
Allison S. Mielke
Edmon L. Morton

Young, Conaway, Stargatt, & Taylor, LLP

Rodney Square
1000 N King St
Wilmington, DE 19801

Charles H Lichtman, Esq
Gavin C Gaukroger, Esq
Berger Singerman Llp

350 E Las Olas Blvd, 10th F1
Fort Lauderdale, FL 33301

Bradford J Sandler

Colin R. Robinson

Pachulski Stang Ziehl & Jones Llp
919 N. Market Street

17th Floor

Wilmington, DE 19801

Attn Timothy J. Fox, Jr

Office Of The United States Trustee
844 King Street, Suite 2207
Lockbox 35

Wilmington, DE 19801



