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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

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

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered)  
 
Hearing Date:  
 January 22, 2019, at 10:00 a.m. (ET)  

Objection Deadline:  
 January 11, 2018, at 4:00 p.m. (ET) 

 
DEBTORS’ MOTION FOR ENTRY OF AN ORDER  

AUTHORIZING THE DEBTORS TO ASSUME AN UNEXPIRED LEASE OF NON-
RESIDENTIAL REAL PROPERTY FOR THE DEBTORS’ CORPORATE 

HEADQUARTERS LOCATED IN SHERMAN OAKS, CALIFORNIA 
 

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

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

hereby move the Court (this “Motion”) for the entry of an order, substantially in the form 

attached hereto as Exhibit A (the “Proposed Order”), pursuant to sections 105(a) and 365 of title 

11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”) and the Court’s 

Findings of Fact, Conclusions of Law, and Order Confirming the First Amended Joint Chapter 

11 Plan of Liquidation of Woodbridge Group of Companies, LLC and Its Affiliated Debtors 

[Docket No. 2903] (the “Confirmation Order”), authorizing the Debtors to assume the unexpired 

lease of suite 302 (the “Suite 302 Lease”) of that certain non-residential real property located at 

14140 Ventura Boulevard, Sherman Oaks, California (“Suite 302”), including, without 

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

respectfully represent as follows:  

JURISDICTION AND VENUE 
 

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334(b) and 

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

District of Delaware dated as of February 29, 2012.  This is a core proceeding pursuant to 

28 U.S.C. § 157(b), and pursuant to Rule 9013-1(f) of the Local Rules of Bankruptcy Practice 

and Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local 

Rules”), the Debtors consent to the entry of a final order by the Court in connection with this 

Motion 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.  Venue is proper before the Court pursuant to 28 U.S.C. §§ 1408 and 

1409.  The statutory and legal predicates for the relief sought herein are sections 105(a) and 365 

of the Bankruptcy Code, the Confirmation Order, and Rules 6004 and 6006 of the Federal Rules 

of Bankruptcy Procedure (the “Bankruptcy Rules”). 

BACKGROUND 

A.  General 

2. On December 4, 2017, 279 of the Debtors commenced voluntary cases under 

chapter 11 of the Bankruptcy Code.  Thereafter on February 9, 2018, March 9, 2018, March 23, 

2018, and March 27, 2018, additional affiliated Debtors (27 in total) commenced voluntary cases 

under chapter 11 of the Bankruptcy Code. Pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code, the Debtors are continuing to manage their financial affairs as debtors in 

possession. 
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3. The Debtors’ chapter 11 cases (collectively, the “Chapter 11 Cases”) are being 

jointly administered pursuant to Bankruptcy Rule 1015(b) and Local Rule 1015-1.  No trustee or 

examiner has been appointed in the Chapter 11 Cases.  An official committee of unsecured 

creditors (the “Committee”) was appointed in the Chapter 11 Cases on December 14, 2017 

[Docket No. 79].  On January 23, 2018, the Court approved a settlement providing for the 

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

group (the “Unitholder Group”) [Docket No. 357].   

4. Through the Court’s entry of the Confirmation Order, the Court confirmed the 

First Amended Joint Chapter 11 Plan of Liquidation of Woodbridge Group of Companies, LLC 

and Its Affiliated Debtors [Docket No. 2397] (the “Plan”).2   

B. The Suite 302 Lease 

(i) Current Deadline to Assume the Suite 302 Lease 

5. On March 27, 2018, the Court entered an order [Docket No. 831] extending the 

initial deadline to assume or reject, among others, the Suite 302 Lease through and including 

July 2, 2018 (the “Assumption Deadline”).   

6. On May 15, 2018, 14140 Investments, LTD, the lessor of Suite 302 (the 

“Landlord”), executed a written consent by which the Landlord agreed to a further extension of 

the Assumption Deadline for the Suite 302 Lease to November 30, 2018 [Docket No 1819-Ex. 

1(A)] (the “First Written Consent”).  In light of the First Written Consent, on May 18, 2018, the 

Court entered an order further extending the Assumption Deadline for the Suite 302 Lease 

through and including November 30, 2018 [Docket No. 1828].   

                                                 
2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in 
the Plan. 
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7. On November 14, 2018, the Landlord executed an additional written consent 

whereby the Landlord agreed to a further extension of the Assumption Deadline for the Suite 302 

Lease to January 31, 2019 [Docket No 2993-Ex. 1(A)] (the “Second Written Consent”).  In light 

of the Second Written Consent, on November 16, 2018, the Court entered an order further 

extending the Assumption Deadline for the Suite 302 Lease through and including January 31, 

2019 (the “Current Assumption Deadline”) [Docket No. 3007]. 

(ii) Assumption of the Suite 302 Lease under the Plan 

8. On September 24, 2018, in accordance with Section 1.121 of the Plan, the 

Debtors filed Plan Supplement [Docket No. 2657], which included the Schedule of Assumed 

Agreements, as well as the Notice of (I) Assumption and Assignment of Contracts and Leases, 

(II) Fixing of Cure Amounts, and (III) Deadline to Object Thereto [Docket No. 2659] (the “Cure 

Notice”), which provided parties with notice of the Debtors’ planned assumption of the contracts 

and leases listed on the Schedule of Assumed Agreements, the Debtors’ proposed cure amounts, 

and the deadline to object thereto as well as to the provision of adequate assurance of future 

performance by the Wind-Down Entity.  The Cure Notice explicitly stated: 

[I]f you fail to file and serve an objection by the Objection 
Deadline, you shall be deemed to have waived any and all 
objections to, and shall be deemed to have consented to, the 
proposed assumption and assignment (including with respect to the 
proposed Cure Payment and the provision of adequate assurance of 
future performance by the Wind-Down Entity) of your contract(s) 
or lease(s). 

Cure Notice p. 3. 

9. The Suite 302 Lease was listed on the Schedule of Assumed Agreements with a 

cure amount of zero (the “Cure Amount”).  The Debtors received no objection from the Landlord 

to either the Cure Amount or the provision of adequate assurance of future performance by the 

Wind-Down Entity. 
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10. Pursuant to Section 6.1.1 of the Plan, “[o]n the Effective Date, the Debtors shall 

assume all executory contracts and unexpired leases that are listed on the Schedule of Assumed 

Agreements and shall assign such contracts and leases to the Wind-Down Entity.”  As such, in 

light of the inclusion of the Suite 302 Lease in the Schedule of Assumed Agreements and the 

lack of any objection by the Landlord to the Cure Amount or adequate assurance of future 

performance, the Suite 302 Lease will be automatically assumed upon the Effective Date.   

RELIEF REQUESTED 

11. Although the Debtors presently anticipate that the Plan will become effective 

prior to the Current Assumption Deadline (January 31, 2019), out of an abundance of caution, 

the Debtors have filed this Motion to assume the Suite 302 Lease due to the possibility that the 

Plan does not become effective by the Current Assumption Deadline.3  In light of this, by this 

Motion, the Debtors request that the Court enter the Proposed Order authorizing the Debtors to 

assume the Suite 302 Lease. 

BASIS FOR RELIEF 

A. The Debtors’ Assumption of the Suite 302 Lease Represents a Sound Exercise of the 
Debtors’ Business Judgment 
 
12. Section 105(a) of the Bankruptcy Code provides that “the court may issue any 

order, process, or judgment that is necessary or appropriate to carry out the provisions of [the 

Bankruptcy Code].”  11 U.S.C. § 105(a).  In addition, section 365(a) of the Bankruptcy Code 

permits a debtor-in-possession, “subject to the court’s approval, [to] assume or reject any 

executory contract or unexpired lease of the debtor.”  11 U.S.C. § 365(a).  By enacting section 

365(a) of the Bankruptcy Code, Congress intended to allow a debtor to assume those contracts 

that benefit the estate, and to reject those that are of no value to, or that are burdensome to, the 

                                                 
3  If the Effective Date of the Plan occurs prior to the hearing on this Motion, the Debtors anticipate withdrawing 
this Motion as moot.  
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estate.  See, e.g., In re Whitcomb & Keller Mortg. Co., 715 F.2d 375, 379 (7th Cir. 1983);  In re 

Sandman Assocs., L.L.C., 251 B.R. 473, 480 (W.D. Va. 2000) (“The authority granted by section 

365 allows the trustee or debtor in possession to pick and choose among contracts, assuming 

those that are favorable and rejecting those that are not.”).  

13. It is well-established in the Third Circuit, as well as in other jurisdictions, that 

decisions to assume or reject executory contracts or unexpired leases are matters within the 

“business judgment” of the debtor.  Sharon Steel Corp. v. Nat’l Fuel Gas Dist. Corp., 872 F.2d 

36, 40 (3d Cir. 1989);  NLRB v. Bildisco & Bildisco, 465 U.S. 513, 523 (1984); In re Fed. Mogul 

Glob., Inc., 293 B.R. 124, 126 (D. Del. 2003) (“The business judgment test dictates that a court 

should approve a debtor’s decision to reject a contract unless that decision is the product of bad 

faith or gross abuse of discretion.”); In re Orion Pictures Corp., 4 F.3d 1095, 1099 (2d Cir. 

1993), cert. dismissed, 511 U.S. 1026 (1994).  Accordingly, courts approve the assumption of an 

unexpired lease unless evidence is presented that the debtor’s decision to assume or reject “was 

so manifestly unreasonable that it could not be based on sound business judgment, but only on 

bad faith, or whim or caprice.”  In re Richmond Metal Finishers, Inc., 756 F.2d 1043, 1047 (4th 

Cir. 1985), cert. denied, 475 U.S. 1057 (1986).  

14. As an initial matter, the assumption of the Suite 302 Lease has already been 

approved by the Court as part of confirmation of the Plan.  That assumption was pursuant to 

section 1123(b)(2) of the Bankruptcy Code, which is itself subject to section 365 of the 

Bankruptcy Code.  As such, the Court has already determined that the assumption of the Suite 

302 Lease in the context of the Plan is a sound exercise of the Debtors’ business judgment.  

Specifically, in paragraph Q(i) of the Confirmation Order, the Court found that, in accordance 

with section 1123(b)(2) of the Bankruptcy Code, the Debtors exercised reasonable business 
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judgment in determining to assume and assign or to reject, as the case may be, certain executory 

contracts and unexpired leases under the terms of the Plan, including the Suite 302 Lease.    

15. Moreover, if the Suite 302 Lease is not assumed on or prior to January 31, 2019, 

the Debtors will lose the benefit of such lease.  This is significant because Suite 302 serves as the 

Debtors’ corporate headquarters.  If the Debtors lost the Suite 302 Lease, they would 

immediately be forced to find new corporate headquarters at the same time that they are trying to 

accomplish all of the tasks necessary for the Plan to become effective.  In addition, given the 

expedited timeframe, the Debtors would have a much more difficult time finding a new 

corporate headquarters on terms as beneficial as the terms of the Suite 302 Lease.  This would 

have a negative impact on the Debtors at a critical juncture in these Cases. 

16. Also, as noted, no party objected to the Debtors’ assumption of the Suite 302 

Lease as part of the Plan.  

17. Given the Court’s approval of the assumption of the Suite 302 Lease as part of the 

Plan, the fact that the issue here is merely one of timing, and the Debtors’ valid business reasons 

for assuming the Suite 302 Lease, the Court should approve the Debtors’ assumption of the Suite 

302 Lease. 

B. The Cure Amount Complies with the Requirements of Section 365(b)(1)  
of the Bankruptcy Code and the Debtors Have Provided Adequate  
Assurance of Future Performance 
 
18. Pursuant to section 365(b)(1) of the Bankruptcy Code, the debtor may not assume 

an executory contract or unexpired lease unless, at the time of assumption, the debtor (1) cures or 

provides adequate assurance that it will promptly cure any defaults under such contract or lease; 

and (2) compensates or provides adequate assurance of prompt future compensation for actual 

pecuniary losses resulting from such defaults.  11 U.S.C. § 365(b)(1)(A)-(B).   
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19. As set forth above, the Landlord did not object to the Cure Amount or the 

adequate assurance of future performance.  In light of this, the Confirmation Order held that “this 

Confirmation Order shall constitute a conclusive determination regarding the amount of any cure 

and compensation due under the applicable executory contract or unexpired lease, as well as a 

conclusive finding that the Wind-Down Entity has demonstrated adequate assurance of future 

performance with respect to such executory contract or unexpired lease, to the extent required.”  

Confirmation Order ¶ 29.  In addition, because the Landlord failed to object, it was “deemed to 

have assented to such assumption or Cure Payment.”  Confirmation Order ¶ 29.   

20. The deadline to object to the Confirmation Order was November 9th.  Bankruptcy 

Rule 8002(a)(1).  As such, the Landlord can no longer challenge the Confirmation Order or, by 

extension, the Cure Amount or adequate assurance of future performance.   

WAIVER OF STAY UNDER BANKRUPTCY RULE 6004(h) 

21. Bankruptcy Rule 6004(h) provides that “[a]n order authorizing the use, sale, or 

lease of property other than cash collateral is stayed until the expiration of 14 days after entry of 

the order, unless the court orders otherwise.”  Fed. R. Bankr. P. 6004(h).  The Debtors submit 

that there is sufficient justification here for a waiver of the 14-day stay, as it will allow the 

Debtors to assume the Suite 302 Lease in a timely and efficient manner and, more importantly, 

ensure that the Debtors are able to do so in accordance with the applicable deadline under section 

365(d)(4) of the Bankruptcy Code.  Therefore, the 14-day stay set forth in Bankruptcy Rule 

6004(h) should be waived.  Such a waiver will benefit the Debtors, their estates and creditors, 

and no party in interest, including the Landlord, will be prejudiced thereby. 
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NOTICE 

22. The Debtors have provided notice of this Motion to: (i) the Office of the United 

States Trustee for the District of Delaware; (ii) the DIP Lender and counsel thereto; (iii) counsel 

for the Committee; (iv) counsel for the Noteholder Group; (v) counsel for the Unitholder Group; 

(vi) the Landlord; and (vii) all parties that have requested notice in these Chapter 11 Cases 

pursuant to Local Rule 2002-1.  In light of the nature of the relief requested herein, the Debtors 

submit that no other or further notice is necessary. 

 

[Remainder of Page Intentionally Left Blank] 
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CONCLUSION 

WHEREFORE, for the reasons set forth herein, the Debtors respectfully request the 

Court enter the Proposed Order authorizing the Debtors to assume the Suite 302 Lease as set 

forth therein and granting such other and further relief to the Debtors as is just and proper. 

Dated: December 28, 2018 
Wilmington, Delaware 

/s/ Betsy L. Feldman  
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Sean M. Beach (No. 4070) 
Edmon L. Morton (No. 3856) 
Ian J. Bambrick (No. 5455) 
Betsy L. Feldman (No. 6410) 
Rodney Square, 1000 North King Street 
Wilmington, Delaware 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 
 

-and- 

 
KLEE, TUCHIN, BOGDANOFF & STERN LLP 
Kenneth N. Klee (pro hac vice) 
Michael L. Tuchin (pro hac vice) 
David A. Fidler (pro hac vice) 
Jonathan M. Weiss (pro hac vice) 
1999 Avenue of the Stars, 39th Floor 
Los Angeles, California 90067 
 
Counsel to the Debtors and Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

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

Debtors. 
 

Chapter 11 
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered)  
 
Hearing Date:  
 January 22, 2019, at 10:00 a.m. (ET)  

Objection Deadline:  
 January 11, 2018, at 4:00 p.m. (ET) 

 
NOTICE OF MOTION 

 
TO: (I) THE OFFICE OF THE UNITED STATES TRUSTEE FOR THE DISTRICT OF 

DELAWARE; (II) COUNSEL FOR THE DIP LENDER; (III) COUNSEL FOR THE 
COMMITTEE; (IV) COUNSEL FOR THE NOTEHOLDER GROUP; (V) COUNSEL 
FOR THE UNITHOLDER GROUP; (VI) THE LANDLORD; AND (VII) ALL 
PARTIES WHO HAVE REQUESTED NOTICE IN THE CHAPTER 11 CASES 
PURSUANT TO BANKRUPTCY RULE 2002 

 
PLEASE TAKE NOTICE that Woodbridge Group of Companies, LLC and its affiliated 

debtors and debtors in possession in the above-captioned cases (collectively, the “Debtors”) have 
filed the attached Debtors’ Motion for Entry of an Order Authorizing the Debtors to Assume 
an Unexpired Lease of Non-Residential Real Property for the Debtors’ Corporate 
Headquarters Located in Sherman Oaks, California (the “Motion”).2 

PLEASE TAKE FURTHER NOTICE that any objections to the relief requested in the 
Motion must be filed on or before January 11, 2019, at 4:00 p.m. (ET) (the “Objection 
Deadline”) with the United States Bankruptcy Court for the District of Delaware, 3rd Floor, 824 
N. Market Street, Wilmington, Delaware 19801.  At the same time, you must serve a copy of any 
objection upon the undersigned counsel to the Debtors so as to be received on or before the 
Objection Deadline. 

PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE MOTION BE 
HELD ON JANUARY 22, 2019, AT 10:00 A.M. (ET) BEFORE THE HONORABLE KEVIN 
                                                 
1  The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603. 
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
2   Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in 
the Motion. 
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J. CAREY, IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF 
DELAWARE, 824 N. MARKET STREET, 5TH FLOOR, COURTROOM NO. 5, 
WILMINGTON, DELAWARE 19801. 

PLEASE TAKE FURTHER NOTICE THAT, IF NO OBJECTIONS TO THE 
MOTION ARE TIMELY FILED, SERVED, AND RECEIVED IN ACCORDANCE WITH 
THIS NOTICE, THEN THE COURT MAY GRANT THE RELIEF REQUESTED IN 
THE MOTION WITHOUT FURTHER NOTICE OR A HEARING. 

 
Dated: December 28, 2018 

Wilmington, Delaware 
/s/ Betsy L. Feldman  
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Sean M. Beach (No. 4070) 
Edmon L. Morton (No. 3856) 
Ian J. Bambrick (No. 5455) 
Betsy L. Feldman (No. 6410) 
Rodney Square, 1000 North King Street 
Wilmington, Delaware 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 
 

-and- 

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

 

Case 17-12560-KJC    Doc 3246-1    Filed 12/28/18    Page 2 of 2



 
  
 

  

01:23843676.6 

EXHIBIT A 

Proposed Order 

 

Case 17-12560-KJC    Doc 3246-2    Filed 12/28/18    Page 1 of 5



 
  
 

  

01:23843676.6 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

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

Debtors. 
 

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

 
ORDER AUTHORIZING THE DEBTORS TO ASSUME AN UNEXPIRED  

LEASE OF NON-RESIDENTIAL REAL PROPERTY FOR THE DEBTORS’ 
CORPORATE HEADQUARTERS LOCATED IN SHERMAN OAKS, CALIFORNIA  

 
Upon consideration of the motion (the “Motion”)2 of the above-captioned debtors and 

debtors in possession (collectively, the “Debtors”) for the entry of an order, pursuant to sections 

105(a) and 365 of the Bankruptcy Code and the Confirmation Order, authorizing the Debtors to 

assume the Suite 302 Lease; and due and proper notice of the Motion having been given under 

the circumstances; and it appearing that no other or further notice of the Motion is required; and 

it appearing that the Court has jurisdiction to consider the Motion in accordance with 28 U.S.C. 

§§ 157 and 1334 and the Amended Standing Order of Reference from the United States District 

Court for the District of Delaware dated as of February 29, 2012; and it appearing that this is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2); and the Debtors having consented pursuant to 

Local Rule 9013-1(f) to entry of a final order by the Court; it appearing that venue of this 

proceeding and the Motion is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing 

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

that the relief requested in the Motion and provided for herein is in the best interest of the 

Debtors, their estates, and creditors and is an appropriate exercise of the Debtors’ business 

judgment; and after due deliberation and sufficient cause appearing therefor, IT IS HEREBY 

ORDERED THAT: 

1. The Motion is GRANTED as set forth herein.  

2. The Debtors’ assumption of the Suite 302 Lease is hereby approved as of the date 

of entry of this Order.  

3. Assumption of the Suite 302 Lease shall result in the full release and satisfaction 

of any claims or defaults, whether monetary or nonmonetary, including defaults of provisions 

restricting the change in control or ownership interest composition or other bankruptcy-related 

defaults, arising under the Suite 302 Lease at any time before the date of the entry of this Order.  

The Landlord shall be deemed to have consented to the Cure Amount and shall be forever 

enjoined and barred from seeking any additional amount(s) on account of the Debtors’ cure 

obligations under section 365 of the Bankruptcy Code or otherwise from the Debtors, their 

estates, or the Reorganized Debtors.  The Debtors shall enjoy all of the rights and benefits under 

the Suite 302 Lease without the necessity of obtaining any party’s written consent to the Debtors’ 

assumption of the Suite 302 Lease, and the Landlord shall be deemed to have waived any right to 

object, consent, condition, or otherwise restrict the Debtors’ assumption of the Suite 302 Lease.  

Any proofs of claim filed in these chapter 11 cases with respect to the Suite 302 Lease, if any, 

shall be deemed disallowed and expunged, without further notice to or action, order, or approval 

of this Court. 
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4.  The Debtors have demonstrated adequate assurance of future performance 

under the Suite 302 Lease and have satisfied the requirements set forth in section 365(b)(1)(C) of 

the Bankruptcy Code. 

5.  Nothing included in or omitted from the Motion or this Order, nor as a 

result of any payment made pursuant to this Order, shall impair, prejudice, waive or otherwise 

affect the rights of the Debtors and their estates, subject to appropriate notice and a hearing and 

this Court’s approval unless otherwise agreed to by the Landlord, to assign the Suite 302 Lease 

pursuant to, and in accordance with, the requirements of section 365 of the Bankruptcy Code. 

6.  Except as specifically set forth herein, nothing included in or omitted from 

the Motion or this Order, nor as a result of any payment made pursuant to this Order, shall be 

deemed or construed as an admission as to the validity or priority of any claim against the 

Debtors, an approval or assumption of any agreement, contract or lease pursuant to section 365 

of the Bankruptcy Code, or a waiver of the rights of the Debtors and the estates, or shall impair 

the ability of the Debtors and their estates, to contest the validity and amount of any payment 

made pursuant to this Order. 

7.  Any and all rights, claims and defenses of the Debtors and their estates 

with respect to the Suite 302 Lease shall be reserved, and nothing included in or omitted from the 

Motion or this Order shall impair, prejudice, waive or otherwise affect any such rights, claims 

and defenses. 

8.  The Debtors are authorized to take all actions necessary to effectuate the 

relief granted pursuant to this Order.   

9.  This Order is immediately effective and enforceable, notwithstanding the 

possible applicability of Bankruptcy Rule 6004(h) or otherwise.  
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10.  The Court shall retain jurisdiction over any and all matters arising from or 

related to the interpretation or implementation of this Order.  

Dated: _____________________, 2019 
 Wilmington, Delaware 

 
 
KEVIN J. CAREY 
UNITED STATES BANKRUPTCY JUDGE 
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