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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)  
 
Requested Hearing Date:  
 Feb. 13, 2018 at 1:00 p.m. (ET)  
Requested Objection Deadline:  

Feb. 8, 2018 at 4:00 p.m. (ET)  
 
DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) AUTHORIZING THE SALE OF 
8692 FRANKLIN AVENUE, LOS ANGELES, CALIFORNIA PROPERTY OWNED BY 

THE DEBTORS IN FEE SIMPLE FREE AND CLEAR OF LIENS, CLAIMS, 
ENCUMBRANCES, AND OTHER INTERESTS; (II) APPROVING THE RELATED  

PURCHASE AGREEMENT; AND (III) GRANTING RELATED RELIEF  
 

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

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

Cases”) hereby move the court (this “Motion”) for entry of an order (the “Sale Order”), 

substantially in the form attached hereto as Exhibit A, pursuant to sections 105(a) and 363 of title 

11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), Rule 6004 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 6004-1 of the Local 

Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the 

District of Delaware (the “Local Rules”) (i) authorizing the sale (the “Sale”) of certain real 

property owned by the Debtor Centershot Investments, LLC (the “Seller”) in fee simple located 

at 8692 Franklin Avenue, Los Angeles, California (the “Land”), together with Seller’s right, title, 

                                                 
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, 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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and interest in and to the buildings located thereon and any other improvements and fixtures 

located thereon (collectively, the “Improvements” and together with the Land, the “Real 

Property”), and any and all of the Seller’s right, title, and interest in and to the tangible personal 

property and equipment remaining on the Real Property as of the date of the Closing 

(collectively, the “Personal Property” and, together with the Real Property, the “Property”) on an 

“as is, where is” basis, free and clear of any and all liens, claims, encumbrances, and other 

interests to Cross Country Holdings Partnership (the “Purchaser”) pursuant to the terms and 

conditions of that certain Residential Purchase Agreement and Joint Escrow Instructions dated as 

of November 27, 2017 (as may be amended, supplemented, or otherwise modified from time to 

time, the “Purchase Agreement”) by and between the Seller and the Purchaser, a copy of which 

is attached as Exhibit 1 to the Sale Order; (ii) authorizing and approving the terms of the 

Purchase Agreement, and (iii) granting certain related relief. In support of the 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 Local Rule 9013-1(f), 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 
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requested herein are 105(a) and 363 of the Bankruptcy Code, Bankruptcy Rule 6004, and Local 

Rules 2002-1, 4001-2, and 6004-1. 

CASE BACKGROUND 

2. On December 4, 2017 (the “Petition Date”), each of the Debtors commenced a 

voluntary case 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. 

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

1015(b) and Local Rule 1015-1. As of the date hereof, no trustee 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 [D.I. 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”) [D.I. 357].  

4. Information regarding the Debtors’ history and business operations, capital 

structure, and the events leading up to the commencement of the Chapter 11 Cases can be found 

in the Declaration of Lawrence R. Perkins in Support of the Debtors’ Chapter 11 Petitions and 

Requests First Day Relief (the “First Day Declaration”) [D.I. 12].2 

THE SALE 

5. The Property. As further detailed in the Declaration of Bradley D. Sharp in 

Support of Debtor’s Motion to Sell 8692 Franklin Avenue, Los Angeles, California Property 

filed on the date hereof (the “Sharp Declaration”), the Seller purchased the Property in 2014 with 

the intention of improving the Land through excavating the Land, constructing a new high-end 

                                                 
2 Capitalized terms used but not defined herein have the meanings assigned to such terms in the First Day 
Declaration.  
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residential home thereon, and selling the Property as a fully-developed residential real property. 

Following the purchase, however, initial analyses by the Debtors’ architects indicated that the 

costs of developing and improving the Property would likely significantly exceed initial 

estimates. The Debtors thus determined that selling the Property on an “as is” basis, rather than 

investing in its improvement, best maximized the value of the Property; the Debtors’ current 

management concurs with this conclusion. See Sharp Declaration, ¶ 4. Discussions with potential 

purchasers through the Debtors’ marketing efforts further supported this conclusion. Of the 

offers that the Seller received for the Property, the Purchaser’s offer under the Purchase 

Agreement was the highest and otherwise best. Accordingly, the Debtors determined that selling 

the property on an “as is” basis to the Purchaser is the best way to maximize value of the 

Property. 

6. The Debtors’ Business. The Debtors’ principal business is purchasing, 

developing, improving, and selling high-end luxury homes. 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. Specifically, through their principal operating 

company, Woodbridge Group of Companies, LLC, the Debtors manage their relationships with a 

network of architects, contractors, and construction companies to develop hundreds of desirable 

high-end properties, primarily in California and Colorado.3 Over the past six months, prior to the 

Petition Date, the Debtors closed nine sales generating total revenues of approximately $47 

million, with an average sale price of approximately $5.2 million. Both before and after the 

Petition Date, the Debtors have pursued potential sales of the Property in the ordinary course of 

their business. 

                                                 
3 Approximately (a) 63% of the Debtors’ properties are located in Colorado, (b) 36% in California, and 
(c) 1% in New York. 
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7. Sale Contracts. In the vast majority of their property sales, the Debtors enter into a 

standard form of home sale contract, modified on a case-by-case basis, in part, to comply with 

jurisdictional requirements. Each such contract typically contains terms including, but not 

limited to, the payment of a deposit, the purchase price, design options for a home, procedures 

for paying closing costs, and inspection rights. As of the date of this Motion, none of the Debtors 

is a party to any sale contract other than the Purchase Agreement. 

8. The Debtors believe that they are authorized to honor the Purchase Agreement 

and to close the Sale in the ordinary course of business without the need for an order of the 

Court. Nevertheless, the title insurance company for the Property, Fidelity National Title 

Insurance Company (the “Title Insurer”), has informed the Debtors that it requires a court order 

to proceed with the closing of the Sale. Thus, out of an abundance of caution, and to provide 

assurances to the Title Insurer to allow the Sale to close in manner satisfactory to the Purchaser, 

the Debtors seek authority to close the Sale once conditions for closing are satisfied.  

9. The Purchase Agreement. On November 21, 2017, the Purchaser signed the 

Purchase Agreement with an initial offer of $1,450,000. On November 29, 2017, the Seller 

countersigned the Purchase Agreement subject to a counteroffer, which the Purchaser made on 

November 30, 2017 in the amount of $1,500,000. The Debtors believe that this purchase price 

provides significant value and, accordingly, accepted the counteroffer on December 3, 2017. 

Following the Petition Date, because the Sale had not been closed prior to the original closing 

date of December 22, 2017, the Purchaser and Seller agreed to extend the term of the Purchase 

Agreement to March 15, 2018. Under the Purchase Agreement, the Purchaser agreed to purchase 

the Property for $1,500,000, with a $50,000 initial cash deposit, a $200,000 down payment and 
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the balance of $1,250,000 provided through private financing. The deposit is being held by 

Portfolio Escrow, Inc. as escrow agent.4 

10. Broker’s Fees. In connection with marketing the Property, the Debtors worked 

with Mercer Vine, Inc. (“Mercer Vine”), a non-Debtor affiliated brokerage company pursuant to 

a pre-petition contractual arrangement.5 On July 13, 2017, the Seller entered into that certain 

Vacant Land Listing Arrangement agreement (the “Broker Agreement”) with Mercer Vine. A 

true and correct copy of the Broker Agreement is attached hereto as Exhibit B. The Broker 

Agreement provided Mercer Vine with the exclusive and irrevocable right to market the Property 

for a fee in an amount of up to 5% of the contractual sale price (the “Seller’s Broker Fee”), while 

authorizing Mercer Vine to compensate a cooperating purchaser’s broker participating through 

the multiple listing service by contributing a share of the Seller’s Broker Fee in an amount equal 

to up to 2.5% of the purchase price (the “Purchaser’s Broker Fee” and, collectively with the 

Seller’s Broker Fee, the “Broker Fees”) to the purchaser’s broker. The Broker Agreement, which 

expired on October 13, 2017, was extended by the Seller on November 5, 2017 through February 

13, 2018 pursuant to an extension agreement (the “Extension Agreement”). A true and correct 

copy of the Extension Agreement is attached hereto as Exhibit C. The Purchase Agreement is 

                                                 
4 The Debtors are seeking to have this Motion heard on an expedited basis because the Title Insurer informed 
the Debtors that it would be unable to release escrow until 14 days after the entry of an order.  
 
5 Prior to the Petition Date, the Debtors primarily relied on two non-Debtor affiliates for brokerage services: 
Mercer Vine and Woodbridge Realty of Colorado, LLC (collectively, the “Affiliated Brokerage Entities”). The 
Affiliated Brokerage Entities are majority-owned and controlled by Robert Shapiro, and are subject to an asset 
freeze order (the “Asset Freeze”) obtained by the United States Securities and Exchange Commission from the 
District Court for the Southern District of Florida. SEC v. Shapiro et al., No. 17-cv-24625 (MGC), Dkt. No. 13 (S.D. 
Fla. Dec. 20, 2017) (the “SEC Action”). Accordingly, the Debtors have transitioned away from working with the 
Affiliated Brokerage Entities in favor of exclusive reliance on non-affiliated third-party brokers.  
 
While the Debtors were under contract with Mercer Vine with respect to listings for six properties at the time the 
SEC Action was commenced, the Debtors have ceased working with the Affiliated Brokerage Entities, will not work 
with them on a go-forward basis, and are not seeking authority to make any payments to the Affiliated Brokerage 
Entities hereunder. For the avoidance of doubt, none of the Debtors are seeking authority to make any payments 
inconsistent with the terms of the Asset Freeze. Mercer Vine will be provided with notice of the Sale, and the 
Seller’s Broker Fee (as defined below) will be held in escrow pending a further order of this Court. 
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signed by Mercer Vine as listing firm and Sergio Ramirez as cooperating broker (the 

“Purchaser’s Broker”).  

11. In the Debtors’ business judgment, closing the Sale with Purchaser pursuant to the 

Purchase Agreement is the best way to maximize value for the Debtors’ estates and is more 

favorable than engaging in costly litigation to reject the Purchase Agreement or Broker 

Agreement. Thus, in light of the exclusive terms of the Broker Agreement and the delay and 

expense that would result from seeking early termination or rejection of the Broker Agreement, 

the Debtors seek authority to pay the Broker Fees by setting aside the appropriate portion of 

proceeds of the Sale in the Proceeds Account (as defined below), paying the Purchaser’s Broker 

Fee out of such proceeds, and holding the Seller’s Broker Fee pending the resolution of the Asset 

Freeze or further order of this Court.  

12. Other Closing Costs. In addition to the Broker Fees, the Seller must also satisfy 

certain required costs associated with the sale and transfer of title of the Property to comply with 

the Purchase Agreement (the “Other Closing Costs”). The Other Closing Costs include, but are 

not limited to, recording fees, title insurance policy costs, and property taxes. The Debtors also 

rely on outside vendors for escrow and title services in connection with property sales. In 

general, vendors are mutually agreed on by the applicable Debtors and a purchaser prior to the 

acceptance of an offer.  

13.  Absent authority to pay Other Closing Costs, the Seller will be unable to close 

the Sale and receive sale proceeds for the Seller’s estate. If the Seller is unable to make these 

payments, the Purchaser may be entitled to rescind the Purchase Agreement or assert other 

remedies that could lead to additional and unnecessary claims. Accordingly, the Debtors seek the 

ability to pay Other Closing Costs in connection with the Sale in the ordinary course of business.  
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14. The Proceeds Account. All net proceeds of the Sale and the Broker Fees shall be 

held in a segregated escrow account held by Woodbridge Group of Companies, LLC, which shall 

be designated by the Debtors’ officers in advance of the closing of the Sale (the “Proceeds 

Account”). Such proceeds shall be held in the Proceeds Account pending further order of the 

Court, except that the Purchaser’s Broker Fee shall be paid out of the Proceeds Account in 

connection with the closing of the Sale.6 

15. The Fund Liens. The Property is subject to certain liens for the benefit of 

Woodbridge Mortgage Investment Fund 2, LLC (the “Fund”, and such liens, the “Fund Liens”), 

which secure indebtedness of the Seller to the Fund in connection with the purchase and 

improvement of the Property. Through the Debtors’ current management, the Fund has 

consented to the sale of the Property free and clear of the Fund Liens.  

16. Operational Liens. As part of their operations, the Debtors rely upon, routinely 

contract with, and are obligated to a number of third parties (collectively, the “Operational Lien 

Claimants”) that may be able to assert liens against or otherwise encumber the Debtors’ property 

to secure payment for certain goods and services delivered or provided to the Debtors, or for 

other claims (collectively, the “Operational Lien Claims”). Certain of the Operational Lien 

Claimants may have a right or interest, whether or not such right or interest has been exercised, 

under applicable law to assert and/or to perfect construction, materialmen’s, mechanics’, or other 

statutory or common law liens (the “Operational Liens”). 

                                                 
6 As further detailed in the DIP Motion, the noteholders of certain of the Debtors (the “Noteholders”) are 
secured by a pledge of the underlying loan documents for mortgage loans extended from such Debtors to the Debtor 
entities that individually own the Debtors’ properties. While the Debtors believe that such Noteholders have not 
taken proper steps to perfect their interests in such underlying loan documents, the Debtors shall hold the proceeds 
of the Sale in the Proceeds Account pending a future resolution of the Noteholders’ rights.  
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17. Based on diligence conducted prior to and after the Petition Date, the Debtors do 

not believe that the Property is subject to any Operational Liens or Operational Lien Claims. 

Nonetheless, to the extent that any entity purports to hold a valid and enforceable Operational 

Lien or Operational Lien Claim with respect to the Property, such entity may send notice (an 

“Operational Lien Notice”) of such claim to the Debtors, the Debtors’ counsel, counsel to the 

Committee, the Noteholder Group, and the Unitholder Group.7 Any such Demand must be 

received by the foregoing parties no later than fourteen (14) days from the entry of the Sale 

Order. Such Demand must (i) state the amount of the asserted claim, (ii) describe, with 

particularity, the basis for any valid and enforceable Operational Lien or Operational Lien Claim 

against the Property, and (iii) attach documentation (e.g., invoices or purchase orders) or other 

information sufficient to demonstrate that a valid and enforceable Operational Lien Claim exists 

or could otherwise be asserted and perfected. The Debtors, in consultation with the Committee, 

the Noteholder Group, and the Unitholder Group, will promptly review any Operational Lien 

Notices and, if determined to be appropriate in the Debtors’ business judgment, the Debtors will 

pay such claims with the proceeds of the Sale held in the Proceeds Account.  

RELIEF REQUESTED 

18. Pursuant to sections 105(a) and 363 of the Bankruptcy Code, the Debtors request 

entry of the Sale Order substantially in the of Exhibit A hereto (i) authorizing the closing of the 

                                                 
7 Specifically, any Operational Lien Notices should be sent to (i) the Debtors, Woodbridge Group of 
Companies, LLC, 14225 Ventura Boulevard #100, Sherman Oaks, California 91423 (Attn: Lawrence R. Perkins); 
(ii) counsel to the Debtors, (a) Gibson, Dunn & Crutcher LLP, 333 South Grand Avenue, Los Angeles, California 
90071 (Attn: Samuel A. Newman, Esq. and Daniel B. Denny, Esq.) and (b) Young, Conaway, Stargatt & Taylor, 
LLP, 1000 North King Street, Rodney Square, Wilmington, DE 19801 (Attn: Sean M. Beach, Esq., Edmon L. 
Morton, Esq., and Ian J. Bambrick, Esq.); (iii) counsel to the Committee, Pachulski Stang Ziehl & Jones, 10100 
Santa Monica Boulevard, Los Angeles, California 90067 (Attn: Richard M. Pachulski, Esq. and Jeffrey N. 
Pomerantz, Esq.); (iv) counsel to the Noteholder Group, Drinker Biddle & Reath LLP, 222 Delaware Ave., Ste. 
1410, Wilmington, Delaware 19801 (Attn: Steven K. Kortanek); and (vi) counsel to the Unitholder Group, Venable, 
LLP, 1270 Avenue of the Americas, 24th Floor, New York, NY 10020 (Attn: Jeffrey S. Sabin). 
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Sale pursuant to the Purchase Agreement, (ii) authorizing and approving the Purchase 

Agreement, and (iii) granting related relief. 

19. The Debtors further request that filing of a copy of an order granting the relief 

sought herein in Los Angeles County may be relied upon by the Title Insurer to issue title 

insurance policies on the Property. 

20. The Debtors further request authority to pay the Broker Fees in an amount not to 

exceed an aggregate amount of 5% of gross sale proceeds by setting the applicable amount of 

proceeds of the Sale into the Proceeds Account, paying the Purchaser’s Broker Fee out of such 

account, and holding the Seller’s Broker Fee in such account pending resolution of the Asset 

Freeze or upon order of the Court.  

BASIS FOR RELIEF REQUESTED 

I. Section 363 of the Bankruptcy Code Authorizes the Proposed Sale 

21. The Debtors believe that they are authorized to continue to sell properties, 

including the Property, postpetition in the ordinary course of business. Nevertheless, the Debtors 

are seeking the relief requested herein to provide assurances to the Title Insurer and the 

Purchaser.8 

22. Section 363(c)(1) of the Bankruptcy Code provides that where, as here, the 

Debtors are authorized to operate their business under section 1108 of the Bankruptcy Code, the 

Debtors may enter into transactions, including the sale of property of the estate, in the ordinary 

course of business, without notice or a hearing. 11 U.S.C. § 363(c)(1). Because the Debtors 

                                                 
8 Though the original Purchase Agreement was a pre-petition agreement, following the Petition Date the 
Purchase Agreement was extended to include a new closing date of March 15, 2018. Accordingly, the Debtors 
believe that the Purchase Agreement is a post-petition agreement and is not subject to section 365 of the Bankruptcy 
Code. However, even if section 365 of the Bankruptcy Code were to apply, as the Debtors demonstrate below, 
honoring the Purchase Agreement is a reasonable exercise of the Debtors’ business judgment, such that the standard 
for assumption of a pre-petition executory contract would be satisfied.  
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believe that the Sale is within the ordinary course of their business of selling residential real 

estate properties, the Sale should be approved pursuant to section 363(c)(1).9 

23. For the same reason, the Debtors do not believe that section 363(b)(1), which 

authorizes the sale of property of the estate other than in the ordinary course of business, applies 

to the Sale. Even if section 363(b)(1) did apply, however, authorization of the Sale would be 

appropriate because the Debtors have a sound business justification for the Sale. See, e.g., Myers 

v. Martin (In re Martin), 91 F.3d 389, 395 (3d Cir. 1996) (noting that under normal 

circumstances, courts defer to a trustee’s judgment concerning use of property under section 

363(b) when there is a legitimate business justification); In re Lionel Corp., 722 F.2d 1063, 1069 

(2d Cir. 1983) (“Section 363(b) of the Code seems on its face to confer upon the bankruptcy 

judge virtually unfettered discretion to authorize the use, sale or lease, other than in the ordinary 

course of business, of property of the estate). 

24. In determining whether a sale satisfies the business judgment standard, courts in 

the Third Circuit require: (i) that there be sound business reasons for the sale; (ii) that accurate 

and reasonable notice of the sale be given; (iii) that the sale yield an adequate price, i.e., one that 

is fair and reasonable; and (iv) that the parties to the sale have acted in good faith. See, e.g., 

Titusville Country Club v. Pennbank (In re Titusville Country Club), 128 B.R. 396, 399 (Bankr. 

W.D. Pa. 1991).  

25. Even if section 363(b) applied, the proposed sale would be justified thereunder 

because it unquestionably satisfies all of the factors under the “sound business purpose test.” 

First, the sale is supported by sound business reasons: following extensive marketing efforts, the 

Debtors have concluded that given the significant costs associated with further improvement of 

                                                 
9 As discussed above, the Debtors are seeking a court order approving the Sale notwithstanding their belief 
that the Sale is within the ordinary course of their business because the Title Insurer has informed the Debtors that it 
cannot proceed with closing without an authorizing court order.  
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the Property, selling the Property on an “as is” basis better maximizes recoveries for the Debtors’ 

estates. Moreover, the costs and delay attendant to rejecting the Purchase Agreement and Broker 

Agreement substantially outweigh the benefits thereof. Second, the Debtors have provided 

reasonable and adequate notice of the sale to interested parties by serving notice of this Motion 

in accordance with Local Rule 9013-1(m), and submit that no other or further notice is 

necessary. Indeed, prior to filing this Motion, the Debtors have consulted with FTI Consulting, 

who is not only the Committee’s financial advisor, but is also expected to provide certain 

analytical assistance to the Noteholder Group and Unitholder Group, and the Debtors believe that 

FTI Consulting agrees with the Debtors’ assessment that the Sale is in the best interests of the 

estates. Third, the Debtors believe that the Purchase Agreement and purchase price reflected 

therein represent a fair and reasonable offer for the Property, which the Seller is selling for a 

price exceeding its purchase price by $100,000 (i.e., approximately 7%), and which the Debtors 

have determined is a reasonable sale price relative to comparable properties in the market in 

which the Property is located. The Debtors were unable to obtain a better purchase price after 

showing the property to interested parties approximately 55 times. Fourth, the Debtors submit 

that the Purchase Agreement was the product of good faith, arms’-length negotiations between 

the Purchaser and the Seller. The Purchaser is not related to or an affiliate of the Debtors or any 

of their insiders or former insiders. Aside from Mercer Vine, Adam Rosenfeld, and Kyle Giese, 

no non-debtor affiliate or current or former officer, director, employee, managing member or 

affiliate of any of the Debtors was involved in the Sale. Accordingly, the Debtors believe that the 

Purchaser should be entitled to the protections of section 363(m) of the Bankruptcy Code.  
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II. The Debtors Should Be Permitted to Sell the Property Free and Clear 

26. Pursuant to section 363(f) of the Bankruptcy Code, a debtor may sell property free 

and clear of liens, claims, encumbrances, and other interests if any one of the following 

conditions is satisfied: 

(1) applicable nonbankruptcy law permits the sale of such property free and clear of 
such interest; 
 
(2) the [lienholder or claimholder] consents; 
 
(3) such interest is a lien and the price at which such property is to be sold is greater 
than the aggregate value of all liens on such property; 
 
(4) such interest is in bona fide dispute; or 
 
(5) [the lienholder or claimholder] could be compelled, in a legal or equitable 
proceeding, to accept a money satisfaction of such interest. 

 
11 U.S.C. § 363(f).  
 

27. Because section 363(f) is stated in the disjunctive, satisfaction of any one of its 

five requirements will suffice to warrant approval of the proposed Sale of the Property.10 See 

Folger Adam Sec. Inc. v. De Matties/McGregor JV, 209 F.3d 252, 257 (3d Cir. 2000) (discussing 

how section 363(f) authorizes the sale of a debtor’s assets free and clear if all liens, claims, and 

interests if “any one of [the] five prescribed conditions” is satisfied); In re Kellstrom Indus., Inc., 

282 B.R. 787, 793 (Bankr. D. Del. 2002) (property may be sold “free and clear” if at least one of 

                                                 
10 Moreover, if a holder of a lien, claim, encumbrance, or other interest receives the requisite notice of this 
Motion and does not object within the prescribed time period, such holder will be deemed to have consented to the 
proposed Sale, and the Property may then be sold free and clear of such holder’s liens, claims, encumbrances, and 
other interests pursuant to the terms proposed herein. See, e.g., Veltman v. Whetzel, 93 F.3d 517, 521 (8th Cir. 1996) 
(failure to object to notice of sale or attend hearing deemed consent to sale for purposes of section 363 of the 
Bankruptcy Code); In re Enron Corp., No. 01-16034 (AJG), 2004 WL 5361245, at *2 (Bankr. S.D.N.Y. Feb. 5, 
2004) (same); Hargrave v. Pemberton (In re Tabore, Inc.), 175 B.R. 855, 858 (Bankr. D.N.J. 1994) (same); In re 
Christ Hosp., 502 B.R. 158, 174 (Bankr. D.N.J. 2013), aff’d, No. CIV.A. 14-472 ES, 2014 WL 4613316 (D.N.J. 
Sept. 12, 2014) (“Given adequate notice, failure to object to a § 363 sale has been found to constitute consent per § 
363(f)(2) to a “free and clear” sale of the non-objector’s interests in property being sold.”) (citations omitted). 
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the subsections of section 363(f) is met); In re DVI, Inc., 306 B.R. 496, 504 (Bankr. D. Del. 

2004) (upholding sale of debtors’ property free and clear where there was a bona fide dispute). 

28. In connection with the Sale, at least one of the five conditions set forth in section 

363(f) of the Bankruptcy Code is satisfied with respect to each lien, claim, encumbrance, or other 

interest in the Property. First, the Debtors will satisfy section 363(f)(2) with respect to the Fund 

Liens. The Fund will consent to the Sale free and clear of all liens, because the Sale provides the 

most effective, efficient, and timely approach to maximizing value with respect to the Property. 

Moreover, the Funds’ liens in the Property will attach to the proceeds of the Sale, which will be 

held in the Proceeds Account. 

29. Second, to the extent that any Operational Lien Claimants assert claims, such 

claimants may be required to accept money damages in exchange for their interests such that 

section 363(f)(5) of the Bankruptcy Code will be satisfied. See In re Trans World Airlines, 322 

F.3d 283, 290-91 (3d Cir. 2003) (property sold free and clear of interests when claims were 

subject to monetary valuation and satisfaction). This is especially true with respect to any 

Operational Liens, which exist solely to secure a monetary debt owed and are usually 

dischargeable upon payment of such debt. See Statsky v. U.S., 993 F. Supp. 1027, 1029 (S.D. 

Tex. 1998) (statutory lien is charge on property for payment of a monetary debt).11 

30. Further, section 363(f)(4) may apply to the extent the Debtors dispute the validity 

and/or enforceability of any alleged Operational Lien, or any other claim regarding the Property. 

                                                 
11 Indeed, the Property will be sold for an amount that the Debtors, in the exercise of their business judgment, 
believe approximates at least its fair market value, and the holders of any liens thereon therefore could be compelled 
to accept money in satisfaction of their liens. See In re WPRV-TV, Inc., 143 B.R. 315, 321 (D.P.R. 1991), vacated 
on other grounds, 165 B.R. 1 (D.P.R. 1992), aff’d in part, rev’d in part on other grounds, 983 F.2d 336 (1st Cir. 
1993) (where “properties … sold for the best price obtainable under the circumstances, and the liens will attach to 
the sale proceeds, the proposed sale [satisfies section 363(f)(5)] and may be approved”). 
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31. Accordingly, the Debtors submit that at least one (if not more) of the subsections 

of section 363(f) of the Bankruptcy Code will be satisfied here such that the Court should 

approve the sale of the Property free and clear of liens, claims, encumbrances, and other interests 

as requested herein. Further, because the proceeds of the Sale shall be held in the Proceeds 

Account pending further order of the Court, neither the Operational Lien Claimants nor any other 

entities will be prejudiced by the closing of the Sale. 

32. Absent the relief sought herein, the Purchaser and Title Insurers may not proceed 

with the closing of the Sale. 

III. The Debtors Should Be Permitted to Escrow the Broker Fees and Pay the 
Purchaser’s Broker Fee 

33. Section 105(a) of the Bankruptcy Code empowers a court to issue “any order, 

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

Bankruptcy Code.” The purpose of section 105(a) of the Bankruptcy Code is to ensure a 

bankruptcy court’s power to take whatever action “is appropriate or necessary in aid of the 

exercise of [its] jurisdiction.” 2 Collier on Bankruptcy 105.01 (15th rev. ed. 1997); see also In re 

Casse, 198 F.3d 327, 336 (2d Cir. 1999) (same). Further, under the “necessity of payment rule” 

or the “doctrine of necessity,”12 courts often allow the immediate payment of prepetition claims. 

See, e.g., In re Just for Feet, Inc., 242 B.R. 821, 824, 826 (Bankr. D. Del. 1999) (allowing 

payment of pre-petition vendor claims because such claims were “essential to the survival of the 

debtor during the chapter 11 reorganization”); In re Columbia Gas Sys., Inc., 171 B.R. 189, 191-

92 (Bankr. D. Del. 1994) (applying the necessity of payment doctrine in evaluating payment of 

prepetition obligations). Indeed, courts in this District and elsewhere have invoked the equitable 

                                                 
12 This doctrine, first articulated by the United States Supreme Court in Miltenberger v. Logansport, C&S W. 
R. Co., 106 U.S. 286, 311-12 (1882), recognizes the existence of judicial power to authorize a debtor to pay pre-
petition claims in certain situations. 
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powers available under section 105(a) and the doctrine of necessity to authorize the postpetition 

payment of prepetition claims where payment is necessary to preserve the going concern value of 

a debtor’s business.  

34. The Debtors submit that escrowing of the ordinary course Broker Fees in the 

Proceeds Account and payment of the Purchaser’s Broker Fee is essential to the Debtors’ efforts 

to maximize value with respect to the Property. Without the ability to close the Sale in short 

order, the Debtors would likely lose the Purchaser, would potentially face claims under the 

Purchase Agreement, and would be forced to begin a search for a replacement purchaser. 

Further, the Debtors are constrained through February 12, 2018 by the terms of the exclusive 

Broker Agreement, and have determined in their business judgment that the cost of pursuing 

rejection of the Broker Agreement and Purchase Agreement is outweighed by the value of 

closing the Purchase Agreement in the near-term.  

REQUEST FOR WAIVER OF STAY 

35. For the reasons set forth above, any delay in implementing the relief sought herein 

would disrupt the Debtors’ normal business operations and therefore would be detrimental to the 

Debtors, their creditors, and their estates. Accordingly and to successfully implement the 

foregoing, the Debtors seek a waiver of the notice requirements under Bankruptcy Rule 6004(a) 

and the 14-day stay of any order authorizing the use, sale, or lease of property under Bankruptcy 

Rule 6004(h). 

NOTICE 

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

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

Committee; (iii) counsel for the Noteholder Group, (iv) counsel for the Unitholder Group, (v) all 
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Noteholders known by the Debtors to have interests in any loan documents associated with the 

Property; (vi) all contractors and contract counterparties known by the Debtors to have been 

associated with the Property; (vii) the Title Insurer, (viii) Mercer Vine, and (ix) 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, the Debtors respectfully request that the Court enter an order 

substantially in the form filed herewith, granting the relief requested herein and such other and 

further relief as may be just and proper under the circumstances.  

Dated: February 1, 2018 
Wilmington, Delaware 

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

-and- 

 
GIBSON, DUNN & CRUTCHER LLP 
Samuel A. Newman (CA No. 217042) 
Oscar Garza (CA No. 149790) 
Daniel B. Denny (CA No. 238175) 
333 South Grand Avenue 
Los Angeles, California 90071 
 

-and- 

 
J. Eric Wise (NY No. 3000957) 
Matthew K. Kelsey (NY No. 4250296) 
Matthew P. Porcelli (NY No. 5218979) 
200 Park Avenue 
New York, New York 10166 
Tel:   (212) 351-4000 
Fax:   (212) 351-4035 
 
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)  
 
Requested Hearing Date:  
 Feb. 13, 2018 at 1:00 p.m. (ET) 
Requested Objection Deadline:  
 Feb. 8, 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 TO THE DIP LENDER; (III) COUNSEL FOR THE 
COMMITTEE; (III) COUNSEL FOR THE NOTEHOLDER GROUP, (IV) COUNSEL 
FOR THE UNITHOLDER GROUP, (V) ALL NOTEHOLDERS KNOWN BY THE 
DEBTORS TO HAVE INTERESTS IN ANY LOAN DOCUMENTS ASSOCIATED 
WITH THE PROPERTY; (VI) ALL CONTRACTORS AND CONTRACT 
COUNTERPARTIES KNOWN BY THE DEBTORS TO HAVE BEEN ASSOCIATED 
WITH THE PROPERTY; (VII) THE TITLE INSURER, (VIII) MERCER VINE, AND 
(ix) ALL PARTIES THAT HAVE REQUESTED NOTICE IN THESE CHAPTER 11 
CASES PURSUANT TO LOCAL RULE 2002-1. 

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 (I) Authorizing the Sale of 8692 
Franklin Avenue, Los Angeles, California Property Owned by the Debtors in Fee Simple Free 
and Clear of Liens, Claims, Encumbrances, and Other Interests; (II) Approving the Related 
Purchase Agreement; and (III) Granting Related Relief (the “Motion”). 

PLEASE TAKE FURTHER NOTICE that the Debtors have requested that responses 
or objections to the Motion be filed on or before February 8, 2018 at 4:00 p.m. (ET) (the 
“Objection Deadline”) with the United States Bankruptcy Court for the District of Delaware, 3rd 
Floor, 824 North Market Street, Wilmington, Delaware 19801.  At the same time, you must serve 
a copy of any response or objection upon the undersigned counsel to the Debtors so as to be 
received on or before the Objection Deadline. 

                                                 
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, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of such information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
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PLEASE TAKE FURTHER NOTICE THAT THE DEBTORS HAVE REQUESTED 
A HEARING ON THE MOTION BE HELD ON FEBRUARY 13, 2018 AT 1:00 P.M. (ET) 
BEFORE THE HONORABLE KEVIN J. CAREY IN THE UNITED STATES BANKRUPTCY 
COURT FOR THE DISTRICT OF DELAWARE, 824 NORTH 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: February 1, 2018 
Wilmington, Delaware 

 
/s/ Ian J. Bambrick 

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

  -and- 
   

GIBSON, DUNN & CRUTCHER LLP 
Samuel A. Newman (CA No. 217042) 
Oscar Garza (CA No. 149790) 
Daniel B. Denny (CA No. 238175) 
333 South Grand Avenue 
Los Angeles, California 90071 

  Tel:   (213) 229-7000 
Fax:   (213) 229-7520 

   
-and- 
 

  J. Eric Wise (NY No. 3000957) 
Matthew K. Kelsey (NY No. 4250296) 
Matthew P. Porcelli (NY No. 5218979) 
200 Park Avenue 
New York, New York 10166 
Tel:   (212) 351-4000 
Fax:   (212) 351-4035 

   
  Counsel to the Debtors and Debtors in Possession 
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EXHIBIT A 

PROPOSED ORDER 
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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. 
 

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

 
ORDER (I) AUTHORIZING THE SALE OF 8692 FRANKLIN 

 AVENUE, LOS ANGELES, CALIFORNIA PROPERTY OWNED BY  
THE DEBTORS IN FEE SIMPLE FREE AND CLEAR OF LIENS, CLAIMS, 

ENCUMBRANCES, AND OTHER INTERESTS; (II) APPROVING THE RELATED  
PURCHASE AGREEMENT; AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 filed by the above-captioned debtors and 

debtors in possession (collectively, the “Debtors”) in these chapter 11 cases (the “Chapter 11 

Cases”) for entry of an order (i) authorizing the sale (the “Sale”) of certain real property owned 

by the Debtor Centershot Investments, LLC (the “Seller”) in fee simple located at 8692 Franklin 

Avenue, Los Angeles, California (the “Land”), together with Seller’s right, title, and interest in 

and to the buildings located thereon and any other improvements and fixtures located thereon 

(collectively, the “Improvements” and together with the Land, the “Real Property”), and any and 

all of the Seller’s right, title, and interest in and to the tangible personal property and equipment 

remaining on the Real Property as of the date of the Closing (collectively, the “Personal 

Property” and, together with the Real Property, the “Property”) on an “as is, where is” basis, free 

                                                 
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, 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 defined herein have the meaning assigned to such terms in the Motion.  
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and clear of any and all liens, claims, encumbrances, and other interests to Cross Country 

Holdings Partnership (the “Purchaser”) pursuant to the terms and conditions of that certain 

Residential Purchase Agreement and Joint Escrow Instructions dated as of November 27, 2017 

(as may be amended, supplemented, or otherwise modified from time to time, the “Purchase 

Agreement”) by and between the Seller and the Purchaser, a copy of which is attached as Exhibit 

1 hereto; (ii) authorizing and approving the terms of the Purchase Agreement, and (iii) granting 

certain related relief; and the Court having jurisdiction to consider the Motion and the relief 

requested therein in accordance with 28 U.S.C. §§ 157 and 1334; and the Court having found 

that good and sufficient cause exists for granting the Motion; and upon consideration of the 

Declaration of Lawrence R. Perkins in Support of the Debtors’ Chapter 11 Petitions and 

Requests for First-Day Relief and Declaration of Bradley D. Sharp in Support of Debtor’s 

Motion to Sell 8692 Franklin Avenue, Los Angeles, California Property; and upon the record of 

these Chapter 11 cases and a hearing (the “Hearing”) having been held on February 13, 2018, to 

consider the Motion; and upon the record of the Hearing and all of the proceedings had before 

the Court; and it appearing that the relief requested in the Motion is appropriate in the context of 

these cases and in the best interests of the Debtors and their respective estates, their creditors, 

and all other parties-in-interest; and it appearing that notice of the Motion was adequate and 

proper under the circumstances of these cases, and that no other or further notice need be given; 

it is hereby 

ORDERED that the Motion is granted as set forth herein; and it is further 

ORDERED that the Purchase Agreement is authorized and approved in its 

entirety, and it is further 
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ORDERED that pursuant to sections 105 and 363 of the Bankruptcy Code, the 

Debtors are authorized, in their discretion and in the exercise of their business judgment, to sell 

the Property pursuant to the Purchase Agreement, to perform all obligations under the Purchase 

Agreement (including payment of the Other Closing Costs), and to take any other reasonable 

actions that may be necessary in the Debtors’ good faith business judgment to effectuate closing 

of the Sale, and that any actions taken by the Debtors necessary or desirable to consummate such 

transactions prior to the entry of this Order are hereby ratified; and it is further  

ORDERED that the Debtors and any intermediary financial institution, title 

company, and closing attorney participating in the closings of the Sale are authorized to transfer 

title and deed property, and take any other actions as may be necessary to transfer ownership of 

the Property to the Purchaser; and it is further  

ORDERED that, pursuant to Bankruptcy Code § 363(f), the Sale shall be free and 

clear of all liens, claims, interests, and encumbrances, including, without limitation, any 

Operational Liens, the Fund Liens, and the interests of any Noteholders (including without 

limitation any claims in connection with collateral assignments), whether asserted or unasserted, 

known or unknown (collectively, “Interests”); and it is further  

ORDERED that all persons and entities holding Interests with respect to the 

Property are hereby barred from asserting such Interests against the Purchaser, its successors or 

assigns, or the Property; and it is further  

ORDERED that the Debtors are authorized and empowered to hold the proceeds 

of the Scheduled Sales in the Proceeds Account (which shall be designated by the Debtors in 

advance of the closing of the Sale) pending further order of this Court, and any intermediary 
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financial institution or transfer agency participating in the closing of a sale of a home pursuant to 

this Order is authorized to transfer such proceeds to the Debtors; and it is further  

ORDERED that the Debtors are authorized and empowered to pay the Broker 

Fees by holding such amounts in the Proceeds Account and paying the Purchaser’s Broker Fee 

therefrom; and it is further 

ORDERED that to the extent that Mercer Vine asserts any claims against the 

Debtors in connection with the Sale or the Property, the disputed proceeds shall be held in 

escrow pending the resolution of the dispute; and it is further 

ORDERED that any Operational Lien Claimants, to the extent they purport to 

hold a valid and enforceable Operational Lien or Operational Lien Claim with respect to the 

Property, such entity may send notice (an “Operational Lien Notice”) of such claim to the 

Debtors, the Debtors’ counsel, counsel to the Committee, the Noteholder Group, and the 

Unitholder Group at the addresses set forth in paragraph 16 of the Motion, provided that any 

Operational Lien Notice must be received by the foregoing parties no later than fourteen (14) 

days from the entry of the Sale Order and must (i) state the amount of the asserted claim, 

(ii) describe, with particularity, the basis for any valid and enforceable Operational Lien or 

Operational Lien Claim against the Property, and (iii) attach documentation (e.g., invoices or 

purchase orders) or other information sufficient to demonstrate that a valid and enforceable 

Operational Lien Claim exists or could otherwise be asserted and perfected, and it is further  

ORDERED that the Debtors, in consultation with the Committee, Noteholder 

Group, and Unitholder Group, shall promptly review any Operational Lien Notices and, if 

determined to be appropriate in the Debtors’ business judgment, the Debtors may pay such 

claims with the proceeds of the Sale held in the Proceeds Account; and it is further  
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ORDERED that the Debtors shall use reasonable efforts to pay outstanding 

property taxes at the closing of sale of each property; provided that to the extent such payment is 

not made, valid and unavoidable property tax liens having priority over the Fund Liens shall be 

paid in full from the applicable sale proceeds, from any other funds of the Debtors to the extent 

permitted by any post-petition financing or cash collateral orders, or from the proceeds of any 

sale or other disposition of property of the estate outside the ordinary course of business within 

60 days after the Debtors receive post-closing notice of such valid and unavoidable property tax 

liens having priority over the Fund Liens; and it is further  

ORDERED that the Sale and Purchase Agreement are undertaken by the Debtors 

and Purchaser in good faith and that, pursuant to Bankruptcy Code § 363(m), the reversal or 

modification on appeal of any sale consummated pursuant to the terms of this Order shall not 

affect the validity of such sale unless such sale was stayed pending appeal; and it is further  

ORDERED that filing of a copy of this Order in each county where the Debtors 

are selling residential units subject to this Order may be relied upon by all Title Insurers in order 

to issue title insurance policies (with the mechanic’s lien exception removed) on properties 

located within each such county; and it is further  

ORDERED that any Title Insurer, escrow agent, or other intermediary 

participating in a closing of a sale of property after the Petition Date is authorized to disburse all 

funds at the closing of such sales pursuant to the applicable settlement statement or escrow 

instructions provided by the parties to such sale; and it is further  

ORDERED that the Debtors shall be authorized and empowered to take any 

necessary actions to implement and effectuate the terms of this Order; and it is further  
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ORDERED that the terms and conditions of this Order shall be immediately 

effective and enforceable upon its entry notwithstanding any applicability of Bankruptcy Rule 

6004(h); and it is further 

ORDERED that notice of the Motion as provided therein shall be deemed good 

and sufficient notice of such motion and to have satisfied Bankruptcy Rule 6004(a); and it is 

further 

ORDERED that this Court shall retain jurisdiction with respect to all matters 

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

 

Dated: ____________________, 2018 
 Wilmington, DE 
 

 

 Kevin J. Carey 
United States Bankruptcy Judge 
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VACANT LAND LISTING AGREEMENT
(C.A.R. Form VLL, Revised 6/17)

Date Prepared:
                                                          
1. EXCLUSIVE AUTHORIZATION:  ("Owner")

hereby employs and grants  ("Broker") beginning
(date)  and ending at 11:59 P.M. on (date)  ("Listing Period") the
exclusive and irrevocable right to:  SELL,  LEASE,  EXCHANGE,  OPTION, or  OTHER
the real property in the City of  , County of  , California, Assessor's
Parcel No.:  , described as:  ("Property").

2. ITEMS EXCLUDED AND INCLUDED: Unless otherwise specified in an agreement between Owner and transferee, all fixtures and
fittings that are attached to the Property are included, and personal property items are excluded from the price.
ADDITIONAL ITEMS EXCLUDED:  .
ADDITIONAL ITEMS INCLUDED:  .
Owner intends that the above items be excluded or included in listing the Property, but understands that: (i) the Agreement
between owner and transferee supersedes any intention expressed above and will ultimately determine which items are excluded
and included in the transaction; and (ii) Broker is not responsible for and does not guarantee that the above exclusions and/or
inclusions will be in the Agreement between Owner and transferee.

3. LISTING PRICE AND TERMS:
A. The listing price shall be

 Dollars ($  ).
B. Additional Terms:

 .
4. COMPENSATION TO BROKER:

Notice: The amount or rate of real estate commissions is not fixed by law. They are set by each Broker individually and may
be negotiable between Owner and Broker (real estate commissions include all compensation and fees to Broker).
A. Owner agrees to pay to Broker as compensation for services irrespective of agency relationship(s):  percent of the
listing price (or if an agreement is entered into, of the contract price),  $  ,OR  in accordance
with Broker's attached schedule of compensation; as follows:

(1) If during the Listing Period, or any extension, Broker, cooperating broker, Owner or any other person procures a ready,
willing, and able buyer(s) whose offer to purchase the Property on any price and terms is accepted by Seller, provided the
Buyer completes the transaction or is prevented from doing so by Seller. (Broker is entitled to compensation whether any
escrow resulting from such offer closes during or after the expiration of the Listing Period, or any extension.)

(2) If within  calendar days after the end of the Listing Period or any extension, Owner enters into a contract to sell,
lease, exchange, option, convey or otherwise transfer the Property to anyone (“Prospective Transferee”) or that person's
related entity: (i) who physically entered and was shown the Property during the Listing Period, or any extension by Broker or
a cooperating broker; or (ii) for whom Broker or any cooperating broker submitted to Owner a signed, written offer to acquire,
lease, exchange or obtain an option on the Property. Owner, however, shall have no obligation to Broker under this
paragraph 4A(2) unless, not later than the end of the Listing Period or any extension or cancellation, Broker has given Owner
a written notice of the names of such Prospective Transferees.

(3) If, without Broker's prior written consent, the Property is withdrawn from sale, lease, exchange, option or other, as specified
in paragraph 1, or is sold, conveyed, leased, rented, exchanged, optioned or otherwise transferred, or made unmarketable
by a voluntary act of Owner during the Listing Period, or any extension thereof.

B. If completion of the transaction is prevented by a party to the transaction other than Owner, then compensation due under
paragraph 4A shall be payable only if and when Owner collects damages by suit, arbitration, settlement, or otherwise, and then
in an amount equal to the lesser of one-half of the damages recovered or the above compensation, after first deducting title and
escrow expenses and the expenses of collection, if any.

C. In addition, Owner agrees to pay Broker:

D. (1) Broker is authorized to cooperate and compensate brokers participating through the multiple listing service(s) (“MLS”): (i) by
offering MLS brokers either:  percent of the purchase price, or  $  ;OR (ii)
(if checked)  as per Broker's policy.

(2) Broker is authorized to cooperate and compensate brokers operating outside the MLS as per Broker's policy.
E. Owner hereby irrevocably assigns to Broker the above compensation from Owner's funds and proceeds in escrow. Broker may

submit this Listing Agreement, as instructions to compensate Broker pursuant to paragraph 4A, to any escrow regarding the
Property involving Owner and a buyer, transferee or Prospective Transferee.

F. (1) Owner represents that Owner has not previously entered into a listing agreement with another broker regarding the
Property, unless specified as follows:  .

(2) Owner warrants that Owner has no obligation to pay compensation to any other broker regarding the Property unless the
Property is transferred to any of the following Prospective Transferees:

(3) If the Property is transferred to anyone listed above during the time Owner is obligated to compensate another broker: (i) Broker is
not entitled to compensation under this Listing Agreement; and (ii) Broker is not obligated to represent Owner in such transaction.
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Property Address:  Date:
5. MULTIPLE LISTING SERVICE:

A. Broker is a participant/subscriber to  Multiple Listing Service (MLS) and possibly others.
Unless otherwise instructed in writing the Property will be listed with the MLS(s) specified above. That MLS is (or if checked
is not) the primary MLS for the geographic area of the Property. All terms of the transaction, including sales price and financing,
if applicable, (i) will be provided to the MLS in which the property is listed for publication, dissemination and use by persons and
entities on terms approved by the MLS and (ii) may be provided to the MLS even if the Property is not listed with the MLS.

BENEFITS OF USING THE MLS; IMPACT OF OPTING OUT OF THE MLS; PRESENTING ALL OFFERS
WHAT IS AN MLS? The MLS is a database of properties for sale that is available and disseminated to and accessible by all other
real estate agents who are participants or subscribers to the MLS. Property information submitted to the MLS describes the price,
terms and conditions under which the Owner's property is offered for sale (including but not limited to the listing broker's offer of
compensation to other brokers). It is likely that a significant number of real estate practitioners in any given area are participants or
subscribers to the MLS. The MLS may also be part of a reciprocal agreement to which other multiple listing services belong. Real
estate agents belonging to other multiple listing services that have reciprocal agreements with the MLS also have access to the
information submitted to the MLS. The MLS may further transmit the MLS database to Internet sites that post property listings
online.
EXPOSURE TO BUYERS THROUGH MLS: Listing property with an MLS exposes a seller's property to all real estate agents and
brokers (and their potential buyer clients) who are participants or subscribers to the MLS or a reciprocating MLS.
CLOSED/PRIVATE LISTING CLUBS OR GROUPS: Closed or private listing clubs or groups are not the same as the MLS. The
MLS referred to above is accessible to all eligible real estate licensees and provides broad exposure for a listed property. Private or
closed listing clubs or groups of licensees may have been formed outside the MLS. Private or closed listing clubs or groups are
accessible to a more limited number of licensees and generally offer less exposure for listed property. Whether listing property
through a closed, private network - and excluding it from the MLS - is advantageous or disadvantageous to an seller, and why,
should be discussed with the agent taking the Seller's listing.
NOT LISTING PROPERTY IN A LOCAL MLS: If the Property is listed in an MLS which does not cover the geographic area where
the Property is located then real estate agents and brokers working that territory, and Buyers they represent looking for property in
the neighborhood, may not be aware the Property is for sale.
OPTING OUT OF MLS: If Owner elects to exclude the Property from the MLS, Seller understands and acknowledges that: (a) real
estate agents and brokers from other real estate offices, and their buyer clients, who have access to that MLS may not be aware
that Owner's Property is offered for sale; (b) Information about Owner's Property will not be transmitted to various real estate
Internet sites that are used by the public to search for property listings; (c) real estate agents, brokers and members of the public
may be unaware of the terms and conditions under which Owner is marketing the Property.
REDUCTION IN EXPOSURE: Any reduction in exposure of the Property may lower the number of offers and negatively impact the
sales price.
PRESENTING ALL OFFERS: Owner understands that Broker must present all offers received for Seller's Property unless Seller
gives Broker written instructions to the contrary.

Seller's Initials  / Broker's/Agent's Initials  /

B. MLS rules generally provide that residential real property and vacant lot listings be submitted to the MLS within 2 days or some
other period of time after all necessary signatures have been obtained on the listing agreement. Broker will not have to submit
this listing to the MLS if, within that time, Broker submits to the MLS a form signed by Owner (C.A.R. Form SELM or the local
equivalent form).

C. MLS rules allow MLS data to be made available by the MLS to additional Internet sites unless Broker gives the MLS instructions
to the contrary. Seller acknowledges that for any of the below opt-out instructions to be effective, Seller must make them on a
separate instruction to Broker signed by Seller. Specific information that can be excluded from the Internet as permitted by (or in
accordance with) the MLS is as follows:
(1) Property Availability On The MLS; Address On the MLS: Seller can instruct Broker to have the MLS not display the
Property or the Property address on the Internet. Seller understands that either of these opt-outs would mean consumers
searching for listings on the Internet may not see the Property or Property's address in response to their search.
(2) Feature Opt-Outs: Seller can instruct Broker to advise the MLS that Seller does not want visitors to MLS Participant or
Subscriber Websites or Electronic Displays that display the Property listing to have the features below. Seller understands (i)
that these opt-outs apply only to Websites or Electronic Displays of MLS Participants and Subscribers who are real estate broker
and agent members of the MLS; (ii) that other Internet sites may or may not have the features set forth herein; and (iii) that
neither Broker nor the MLS may have the ability to control or block such features on other Internet sites.
(a) Comments And Reviews: The ability to write comments or reviews about the Property on those sites; or the ability to link to
another site containing such comments or reviews if the link is in immediate conjunction with the Property display.
(b) Automated Estimate Of Value: The ability to create an automated estimate of value or to link to another site containing
such an estimate of value if the link is in immediate conjunction with the Property display.  Seller elects to opt out of certain
Internet features as provided by C.A.R. Form SELI or the local equivalent form.
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Property Address:  Date:
6. OWNER REPRESENTATIONS: Owner represents that, unless otherwise specified in writing, Owner is unaware of: (i) any Notice of

Default recorded against the Property; (ii) any delinquent amounts due under any loan secured by, or other obligation affecting, the
Property; (iii) any bankruptcy, insolvency or similar proceeding affecting the Property; (iv) any litigation, arbitration, administrative
action, government investigation, or other pending or threatened action that affects or may affect the Property or Owner's ability to
transfer it; and (v) any current, pending or proposed special assessments affecting the Property. Owner shall promptly notify Broker
in writing if Owner becomes aware of any of these items during the Listing Period or any extension thereof.

7. BROKER'S AND OWNER'S DUTIES: Broker agrees to exercise reasonable effort and due diligence to achieve the purposes of this
Listing Agreement. Unless Owner gives Broker written instructions to the contrary, Broker is authorized to order reports and disclosures
as appropriate or necessary, and advertise and market the Property in any method and medium, including the Internet, selected by
Broker, and, to the extent permitted by these media, including MLS, control the dissemination of the information submitted to any
medium. Owner agrees to consider offers presented by Broker, and to act in good faith toward accomplishing the transfer of the
Property by, among other things, making the Property available for showing at reasonable times and referring to Broker all inquiries of
any party interested in the Property. Owner agrees to provide Broker and transferee(s) all written disclosures, as required by law.
Owner further agrees to immediately disclose in writing any condition known to Owner that affects the Property, including, but not
limited to, any past or current generation, storage, release, threatened release, disposal, and presence and location of asbestos, PCB
transformers, petroleum products, flammable explosives, underground storage tanks and other hazardous, toxic or contaminated
substances or conditions in, on, or about the Property. Owner shall maintain public liability and property damage insurance on the
Property during the Listing Period or any extension. Owner waives all subrogation rights under any insurance against Broker,
cooperating brokers or employees. Owner is responsible for determining at what price to list and transfer the Property. Owner further
agrees to indemnify, defend and hold Broker harmless from all claims, disputes, litigation, judgments attorney fees and costs
arising from any incorrect or incomplete information supplied by Owner, or from any material facts that Owner knows but
fails to disclose including dangerous or hidden conditions on the Property.

 (If checked) The attached property disclosure is part of this Listing Agreement and may be provided to Prospective
Transferees.

8. DEPOSIT: Broker is authorized to accept and hold on Owner's behalf any deposits to be applied toward the contract price.
9. AGENCY RELATIONSHIPS:

A. Disclosure: Owner acknowledges receipt of a “Disclosure Regarding Real Estate Agency Relationship” (C.A.R. Form AD) form
which is required to be provided to Owner prior to entering into this Listing Agreement.

B. Owner Representation: Broker shall represent Owner in any resulting transaction, except as specified in paragraph 4F.
C. Possible Dual Agency With Buyer: Depending upon the circumstances, it may be necessary or appropriate for Broker to act

as an agent for both Owner and buyer, exchange party, or one or more additional parties (“Buyer”). Broker shall, as soon as
practicable, disclose to Owner any election to act as a dual agent representing both Owner and Buyer. If a Buyer is procured
directly by Broker or an associate licensee in Broker's firm, Owner hereby consents to Broker acting as a dual agent for Owner
and such Buyer. In the event of an exchange, Owner hereby consents to Broker collecting compensation from additional parties
for services rendered, provided there is disclosure to all parties of such agency and compensation. Owner understands and
agrees that: (i) Broker, without the prior written consent of Owner, will not disclose to Buyer that Owner is willing to transfer the
Property at a price less than the listing price; (ii) Broker, without the prior written consent of Buyer, will not disclose to Owner
that Buyer is willing to pay a price greater than the offered price; and (iii) except for (i) and (ii) above, a dual agent is obligated
to disclose known facts materially affecting the value or desirability of the Property to both parties.

D. Other Owners: Owner understands that Broker may have or obtain listings on other properties, and that potential buyers may
consider, make offers on, or acquire through Broker, property the same as or similar to Owner's Property. Owner consents to
Broker's representation of owners and buyers of other properties before, during, and after the end of this Listing Agreement.

E. Confirmation: Broker shall confirm the agency relationship described above, or as modified, in writing, prior to or concurrent
with Owner's execution of an agreement to sell.

10. SECURITY, INSURANCE, SHOWINGS, AUDIO AND VIDEO: Broker is not responsible for loss of or damage to personal or real property,
or person, whether attributable to use of a keysafe/lockbox, a showing of the Property, or otherwise. Third parties, including, but not limited
to, appraisers, inspectors, brokers and prospective buyers, may have access to, and take videos and photographs of, the Property. Owner
agrees: (i) to take reasonable precautions to safeguard and protect valuables that might be accessible during showings of the Property; (ii) to
obtain insurance to protect against these risks. Broker does not maintain insurance to protect Owner. Persons visiting the Property may not
be aware that they could be recorded by audio or visual devices installed by Owner (such as hidden security cameras) and may claim an
invasion of privacy. Owner is advised to post notices disclosing the existence of security devices.
(i) to take reasonable precautions to safeguard and protect valuables that might be accessible during showings of the Property; and
(ii) to obtain insurance to protect against these risks. Broker does not maintain insurance to protect Owner.

11. KEYSAFE/LOCKBOX: A keysafe/lockbox is designed to hold a key to the Property to permit access to the Property by Broker,
cooperating brokers, MLS participants, their authorized licensees and representatives, authorized inspectors and accompanying
prospective buyers. Broker, cooperating brokers, MLS and Associations/Boards of REALTORS® are not insurers against injury,
theft, loss, vandalism, or damage attributed to the use of a keysafe/lockbox. Owner does (or if checked  does not) authorize
Broker to install a keysafe/lockbox. If Owner does not occupy the Property, Owner shall be responsible for obtaining occupant(s)'
written permission for use of a keysafe/lockbox.

12. SIGN: Owner authorizes Broker to install a FOR SALE/SOLD/LEASE sign on the Property unless otherwise indicated in writing.
13. EQUAL HOUSING OPPORTUNITY: The Property is offered in compliance with federal, state and local anti-discrimination laws.
14. ATTORNEY'S FEES: In any action, proceeding, or arbitration between Owner and Broker to enforce the compensation provisions

of this Agreement, the prevailing Owner or Broker shall be entitled to reasonable attorney's fees and costs, except as provided in
paragraph 18A.
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Property Address:  Date:

15. ADDITIONAL TERMS:  REOL  SSIA

16. MANAGEMENT APPROVAL: If an associate-licensee in Broker's office (salesperson or broker-associate) enters into this Listing
Agreement on Broker's behalf, and Broker or Manager does not approve of its terms, Broker or Manager has the right to cancel this
Listing Agreement, in writing, within 5 days after its execution.
17. SUCCESSORS AND ASSIGNS: This Listing Agreement shall be binding upon Owner and Owner's successors and assigns.
18. DISPUTE RESOLUTION:

A. MEDIATION: Owner and Broker agree to mediate any dispute or claim arising between them regarding the obligation to pay
compensation under this Agreement, before resorting to arbitration or court action. Mediation fees, if any, shall be divided
equally among the parties involved. If, for any dispute or claim to which this paragraph applies, any party (i) commences an
action without first attempting to resolve the matter through mediation, or (ii) before commencement of an action, refuses to
mediate after a request has been made, then that party shall not be entitled to recover attorney fees, even if they would
otherwise be available to that party in any such action. Exclusions from this mediation agreement are specified in
paragraph 18B.

B. ADDITIONAL MEDIATION AND ARBITRATION TERMS: The following matters shall be excluded from mediation and
arbitration: (i) a judicial or non-judicial foreclosure or other action or proceeding to enforce a deed of trust, mortgage
or installment land sale contract as defined in Civil Code §2985; (ii) an unlawful detainer action; (iii) the filing or
enforcement of a mechanic's lien; and (iv) any matter that is within the jurisdiction of a probate, small claims or
bankruptcy court. The filing of a court action to enable the recording of a notice of pending action, for order of
attachment, receivership, injunction, or other provisional remedies, shall not constitute a waiver or violation of the
mediation and arbitration provisions.

C. ADVISORY: If Owner and Broker desire to resolve disputes arising between them through arbitration rather than court, they can
document their agreement by attaching and signing an Arbitration Agreement (C.A.R. Form ARB).

19. ENTIRE CONTRACT: All prior discussions, negotiations, and agreements between the parties concerning the subject matter of
this Listing Agreement are superseded by this Listing Agreement, which constitutes the entire contract and a complete and
exclusive expression of their agreement, and may not be contradicted by evidence of any prior agreement or contemporaneous
oral agreement. If any provision of this Agreement is held to be ineffective or invalid, the remaining provisions will nevertheless be
given full force and effect. This Listing Agreement and any supplement, addendum, or modification, including any photocopy or
facsimile, may be executed in counterparts.

20. OWNERSHIP, TITLE AND AUTHORITY: Owner warrants that: (i) Owner is the owner of the Property; (ii) no other persons or
entities have title to the Property, and (iii) Owner has the authority to both execute this Listing Agreement and transfer the Property.
Exceptions to ownership, title and authority are as follows:

REPRESENTATIVE CAPACITY:  This Listing Agreement is being signed for Owner by an individual acting in a Representative
Capacity as specified in the attached Representative Capacity Signature Disclosure (C.A.R. Form RCSD-S).  Wherever the signature or
initials of the representative identified in the RCSD appear on this Agreement or any related documents, it shall be deemed to be in a
representative capacity for the entity described and not in an individual capacity, unless otherwise indicated. Owner (i) represents that
the entity for which the individual is signing  already exists and (ii) shall Deliver to Broker, within 3 Days After Execution of this
Agreement, evidence of authority to act (such as but not limited to: applicable trust document, or portion thereof, letters testamentary,
court order, power of attorney, corporate resolution, or formation documents of the business entity).

By signing below, Owner acknowledges that Owner has read, understands, received a copy of and agrees to the terms of this
Listing Agreement and any attached schedule of compensation.

Owner  Date
Address  City  State  Zip
Telephone  Fax  Email

Owner  Date
Address  City  State  Zip
Telephone  Fax  Email

Owner  Date
Address  City  State  Zip
Telephone  Fax  Email
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Property Address:  Date:

 Additional Signature Addendum attached (C.A.R. Form ASA)

Real Estate Broker (Firm)  Cal BRE Lic. #
Address  City  State  Zip

By ___________________________ Tel.  E-mail  CalBRE Lic#  Date
     
By ___________________________ Tel.  E-mail  CalBRE Lic#  Date
     

 Two Brokers with different companies are co-listing the Property. Co-listing Broker information is on the attached Additional Broker
Acknowledgement (C.A.R. Form ABA).
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MODIFICATION OF TERMS / ADDENDUM TO
AUTHORIZATION AND RIGHT TO SELL,

ACQUIRE OR RENT, OR
OTHER AGREEMENT BETWEEN PRINCIPAL AND BROKER

(C.A.R. Form MT, Revised 4/13)

The  Listing Agreement  Buyer Representation Agreement, (or, if checked,)  Other  dated
 , between  ("Broker")

and  ("Principal"), regarding the real
property, manufactured home or business described as

is modified as follows:

PRICE: The listing price, price range, lease or rental amount shall be changed to:

 Dollars ($  )

EXPIRATION DATE: The expiration date is changed to:  .

OTHER:

All other terms of the Listing Agreement, Buyer Representation Agreement, or other agreement as applicable, remain in full force and
effect, except as modified herein.

I acknowledge that I have read, understand and have received a copy of this Modification of Terms.

Date at  , California

Principal Principal

Broker BRE Lic #  Date
(Firm)

By BRE Lic #  Date
     (Agent)
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