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IN THE UNITED STATES BANKRUPTCY COURT  

FOR THE DISTRICT OF DELAWARE 
 

In re: 

 

WOODBRIDGE GROUP OF COMPANIES,  

LLC, et. al., 

 

Remaining Debtors. 

----------------------------------------------------------- 

 

MICHAEL GOLDBERG, as Liquidating Trustee of 

the Woodbridge Liquidation Trust, successor in 

interest to the estates of WOODBRIDGE GROUP 

OF COMPANIES, LLC, et. al., 

 

Plaintiff, 

 

v.  

 

DENISE LEVESQUE, 

 

Defendant. 

 

    Chapter 11 

 

Case No. 17-12560 (BLS) 

 

(Jointly Administered) 

 

 

 

 

Adv. Pro. No. 19-50333-BLS 
 

   

ANSWER AND AFFIRMATIVE DEFENSES WITH COUNTERCLAIM  

TO COMPLAINT FOR AVOIDANCE AND RECOVERY OF  

PREFERENTIAL AND FRAUDULENT  

TRANSFERS PURSUANT TO 11 U.S.C. §§ 544, 547, 548 & 550  

Denise Levesque (the “Defendant”), by and through undersigned counsel, submits this 

Answer and Affirmative Defenses with Counterclaim to Complaint for Avoidance and Recovery 

of Preferential and Fraudulent Transfers Pursuant to 11 U.S.C. §§ 544, 547, 548 & 550 of 

Michael Goldberg, as Liquidating Trustee of the Woodbridge Liquidation Trust, successor in 

interest to the estates of WOODBRIDGE GROUP OF COMPANIES, LLC, et al., (the 

"Plaintiff") filed on August 27, 2019 (the “Complaint”), and states and alleges as follows: 

Case 19-50333-BLS    Doc 5    Filed 10/18/19    Page 1 of 23



 

2 

 

Nature of the Action  

1. The Plaintiff brings this action against the Defendant to avoid and recover certain  

preferential and/or fraudulent transfers that occurred prior to commencement of the Debtors’ 

bankruptcy cases. 

 ANSWER: Paragraph 1 of the Complaint contains statements and legal conclusions 

to which no response is required. To the extent that a response is required, the Defendant 

denies that the Plaintiff is entitled to the relief requested. 

The Parties  

2. Plaintiff is the duly appointed trustee of the Woodbridge Liquidation Trust (the  

“Trust”), successor in interest to the Debtors. Pursuant to Paragraph 5.4 of the Plan, the 

Confirmation Findings (defined below) at paragraphs 13-15, and Article IV of the Liquidating 

Trust Agreement, the Trustee has the sole authority to pursue claims transferred to the Trust by 

the Debtors through the Plan and to seek any and all related relief. 

 ANSWER:  The Defendant is informed and believes that the status of the case is as 

reflected in the Court records, but, except as so admitted, denies each and every allegation 

of Paragraph 2 of the Complaint. 

3. Upon information and belief, the Defendant is an individual, residing in the 

State of California, and a former investor with the Debtors. 

ANSWER:  Admitted. 

 

Jurisdiction and Venue 

4. The United States Bankruptcy Court for the District of Delaware (the  

“Bankruptcy Court”) has jurisdiction over this adversary proceeding under the Bankruptcy Code 

pursuant to 28 U.S.C. §§ 157(a) and 1334(a). 

 ANSWER:  In response to paragraph 4 of the Complaint, the Defendant admits 

that the Court has subject-matter jurisdiction over Count I, II and IV of the Plaintiff's. 
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The Defendant denies that the Court has subject-matter jurisdiction over Count III of the 

Complaint. 

5. This proceeding is a core proceeding within the meaning of 28 U.S.C. § 157(b)  

and the Bankruptcy Court may enter final orders for the matters contained herein. 

 ANSWER:  In response to paragraph 5 of the Complaint, the Defendant, in 

compliance with Bankruptcy Rule 7012, admits that this is a core proceeding under 11 

U.S.C. §157(b)(H). However, pursuant to the case of Stern v. Marshall, 131 S. Ct. 2594, 180 

L. Ed. 2d 475 (2011) reh'g denied, 132 S. Ct. 56, 180 L. Ed. 2d 924 (U.S. 2011), this Court 

has no jurisdiction to enter final orders or judgments over this adversary proceeding. 

6. Pursuant to Local Bankruptcy Rule 7008-1, the Plaintiff affirms his consent to the  

entry of final orders or judgments by the Court if it is determined that the Court, absent consent of 

the parties, cannot enter final orders or judgments consistent with Article III of the United States 

Constitution. 

 ANSWER: Paragraph 6 of the Complaint contains statements and legal 

conclusions to which no response is required. To the extent that a response is required, the 

Defendant denies that the Court has jurisdiction to enter final orders or judgments over 

this adversary proceeding and does not consent thereto. 

7. Venue in this District is proper pursuant to 28 U.S.C. §§ 1408 and 1409(a). 

 ANSWER:  Admitted. 

8. This adversary proceeding is commenced pursuant to Rule 7001(1) of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and sections 544, 547, 548 

and 550 of the Bankruptcy Code. 

 ANSWER: Paragraph 8 of the Complaint contains statements and legal conclusions 

to which no response is required. To the extent that a response is required, the Defendant 

denies that the Plaintiff is entitled to the relief requested. 
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Case Background  

9. Commencing with the first filings on December 4, 2017, and continuing with 

other filings through March 27, 2018, Debtors Woodbridge Group of Companies, LLC, et al., 

each commenced a case by filing a voluntary petition for relief under chapter 11 of the 

Bankruptcy Code (the “Chapter 11 Cases”). The Chapter 11 Cases are jointly administered under 

Case No. 17-12560 (BLS). 

 ANSWER:  The Defendant is informed and believes that the status of the case is as 

reflected in the Court records, but, except as so admitted, denies each and every allegation 

of Paragraph 9 of the Complaint.   

10. The Plan was confirmed on October 26, 2018, and became effective on February 

19, 2019. 

 ANSWER:  The Defendant is informed and believes that the status of the case is as 

reflected in the Court records, but, except as so admitted, denies each and every allegation 

of Paragraph 10 of the Complaint.   

Facts  

11. Prior to the commencement of the Chapter 11 Cases, fraudulent investment 

“Ponzi Scheme.”  In its 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, entered on October 26, 2018 (the “Confirmation  Findings”), at paragraph 

NN, the Bankruptcy Court found as follows: 

NN. Conduct of a Ponzi Scheme. The evidence demonstrates, and the 

Bankruptcy Court hereby finds, that (i) beginning no later than July 2012 through 

December l, 2017, Robert H. Shapiro used his web of more than 275 limited 

liability companies, including the Debtors, to conduct a massive Ponzi scheme 

raising more than $1.22 billion from over 8,400 unsuspecting investors 

nationwide; (ii) the Ponzi scheme involved the payment of purported returns to 

existing investors from funds contributed by new investors; and (iii) the Ponzi 

scheme was discovered no later than December 2017. 
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 ANSWER:  The Defendant is informed and believes that the status of the case is as 

reflected in the Court records, but, except as so admitted, denies each and every allegation 

of Paragraph 11 of the Complaint.   

12. Through this fraudulent scheme, the Debtors raised over one billion dollars from 

approximately 10,000 investors as either Noteholders or Unitholders (collectively, “Investors”).  

Those Investors often placed a substantial percentage of their net worth (including savings and 

retirement accounts) with the Debtors and now stand to lose a significant portion of their 

investments and to be delayed in the return of the remaining portion. The quality of the 

Investors’ lives will likely be substantially and adversely affected by the fraud perpetrated by 

the Debtors. 

ANSWER:  The Defendant is without knowledge or information sufficient to form 

a belief as to the truth of the allegation in paragraph 12 of the Complaint.  To the extent a 

response is required, Defendant denies that the Plaintiff is entitled to the relief sought in 

the Complaint. 

13. Investors were often told that they were investing money to be loaned with 

respect to particular properties owned by third parties, that those properties were worth 

substantially more than the loans against the properties, and that they would have the benefit of a 

stream of payments from these third parties for high-interest loans, protected by security interests 

and/or mortgages against such properties. In reality, these statements were lies. Investors’ money 

was almost never used to make high-interest loans to unrelated, third-party borrowers, there was 

no stream of payments, Investors’ money was commingled and used for an assortment of 

expenses, including maintaining a lavish lifestyle for Shapiro and his family, brokers’ 

commissions, overhead (largely for selling even more notes and units to investors), and payment 

of principal and interest to existing investors. The money that was used to acquire property 

(almost always owned by a disguised affiliate) cannot be traced to any specific Investor. These 

are typical characteristics of Ponzi schemes. 
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 ANSWER:  The Defendant is without knowledge or information sufficient to form a 

belief as to the truth of the allegation in paragraph 13 of the Complaint.  To the extent a 

response is required, Defendant denies that the Plaintiff is entitled to the relief sought in the 

Complaint.  By way of further response, Defendant refers to Defendant’s Counterclaim, 

which seems to be admitted by Paragraph 13 of the Complaint.  Defendant loaned 

$75,000.00, at a modest 5% interest rate, to Debtor Woodbridge Mortgage Investment 

Fund 2, LLC “to fund, in part, a loan to a third party buyer;” Debtors provided to 

Defendant a security interest in certain collateral and Debtor made representations and 

warranties to Defendant (See Loan Documents attached as “Exhibit 1”), thus inducing the 

loan.  To the extent that “these statements” in Paragraph 13 of the Complaint “were lies” 

and/or the representations and warranties in the Loan Documents were inaccurate or 

misleading, such “lies” and representations did fraudulently induced Defendant to make 

the loan, and Defendant is entitled to set-off against the claims brought by Plaintiff and an 

award of attorney’s fees. 

14. Because the Debtors operated as a Ponzi scheme, obtaining new money from 

Investors into the Ponzi scheme conferred no net benefit on the Debtors; on the contrary, each 

new investment was a net negative. Money was siphoned off to pay the expenses described 

above, so that the Debtors actually received only a fraction of the investment dollars. New 

money also perpetuated the Ponzi scheme, enabling the Debtors to return fictitious profits to 

early Investors; in the absence of new investment, the house of cards would fall (as it eventually 

did). At the same time, each investment created an obligation to return to the defrauded Investor 

100% of the investment, such that each new investment increased the Debtors’ liabilities and 

ultimately left them unable to satisfy their aggregate liabilities. 
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ANSWER:  The Defendant is without knowledge or information sufficient to form a 

belief as to the truth of the allegation in paragraph 14 of the Complaint.  To the extent a 

response is required, Defendant denies that the Plaintiff is entitled to the relief sought in the 

Complaint.   

15. Defendant invested with the Debtors through the purchase of notes and/or units 

and received principal and interest payments from the Debtors with respect to the investment. 

Defendant invested in notes and/or units with the Debtors and was paid in full for all investments 

prior to the Petition Date, including interest, and is thus a “Net Winner.” 

 ANSWER:  The Defendant denies paragraph 15 as written.  Defendant loaned 

$75,000.00, at a modest 5% interest rate, to Debtor Woodbridge Mortgage Investment 

Fund 2, LLC “to fund, in part, a loan to a third party buyer” (See Loan Documents 

attached as “Exhibit 1”);  pursuant to the Loan Documents, Defendant was partially paid 

contractually required interest payments and received repayment of principle. 

16. During the ninety days prior to the Petition Date, the Debtors made payments to 

or for the benefit of the Defendant, including those identified on Exhibit A attached hereto 

(collectively, the “Ninety Day Transfers”). Exhibit A sets forth the details of each of the 

Transfers, including the identity of the transferor Debtor, check or payment number, payment 

date, clear date, and payment amount. The aggregate amount of the Ninety Day Transfers is not 

less than $75,177.08. 

 ANSWER:  Defendant admits that a document described in Paragraph 16 of the 

Complaint is attached as “Exhibit A” thereto and Defendant admits that it received 

payments aggregating $75,177.08 during the ninety days prior to the Petition Date, with 

one interest payment in the amount $177.08 included on both “Exhibit A’ and “Exhibit B” 

to the Complaint.  Paragraph 16 of the Complaint is denied in all other respects. 
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17. Although it is possible that some of the Ninety Day Transfers might be subject 

in whole or in part to defenses under 11 U.S.C. § 547(c), Defendant bears the burden of proof 

pursuant to 11 U.S.C. § 547(g) to establish any defense(s) under 11 U.S.C. § 547(c). 

 ANSWER: Paragraph 17 of the Complaint contains statements and conclusions of 

law to which no response is required. To the extent that a response is required, the 

Defendant denies that the Plaintiff is entitled to the relief requested. 

18. During the four years prior to the Petition Date, the Debtors made transfers to 

Defendant for interest on Defendant’s investments with the Debtors in an amount not less than 

$4,104.16 (the “Net Winnings” or “Fraudulent Transfers”). A list identifying the Fraudulent 

Transfers is attached hereto as Exhibit B and is incorporated herein by reference. 

 ANSWER:  Defendant admits that a document described in Paragraph 18 of the 

Complaint is attached as “Exhibit B” thereto and Defendant admits that it received 

interest payments aggregating $4,104.16, with one interest payment in the amount 

$177.08 included on both “Exhibit A’ and “Exhibit B” to the Complaint.  Paragraph 18 

of the Complaint is denied in all other respects 

19. Plaintiff is informed and believes that at least one creditor holding an unsecured 

claim that is allowable under Section 502 of the Bankruptcy Code or that is not allowable under 

Section 502(e) of the Bankruptcy Code exists who can avoid the Fraudulent Transfers and/or 

obligations referred to in this Complaint. The Plaintiff may assert the rights of such creditors 

pursuant to Section 544(b) of the Bankruptcy Code. 

 ANSWER:  The Defendant is without knowledge or information sufficient to form a 

belief as to the truth of the allegation in paragraph 19 of the Complaint.  Paragraph 19 of 

the Complaint also contains statements and conclusions of law to which no response is 
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required.  To the extent a response is required, Defendant denies that the Plaintiff is 

entitled to the relief sought in the Complaint. 

FIRST CLAIM FOR RELIEF  

(Avoidance of Preferential Transfers—11 U.S.C. § 547) 

20. Plaintiff realleges and incorporates by reference each and every allegation in the 

above paragraphs, as though fully set forth at length. 

 ANSWER:  Defendant restates and incorporates by reference its answers set forth 

in paragraphs 1 through 19 above. 

21. Within the ninety days prior to the Petition Date, the identified Debtor made the 

Ninety Day Transfers to Defendant in the total amount of $75,177.08, as more specifically 

described in Exhibit A. 

 ANSWER:  In response to Paragraph 21 of the Complaint, the Defendant admits 

to loaning $75,000 to Debtor Woodbridge Mortgage Investment Fund 2, LLC, secured by 

certain collateral as set forth in a Loan Agreement dated July 7, 2016 (attached hereto as 

“Exhibit 1”), and that pursuant to that Loan Agreement, Debtor was required to make 

interest payments.  By way of further response, Defendant admits that a document 

described in Paragraph 21 of the Complaint is attached as Exhibit "A" and Defendant 

admits that it received payments aggregating $75,177.08 during the Preference Period 

defined by Plaintiff in the Complaint.  Paragraph 21 of the Complaint is denied in all 

other respects.   

22. Each of the Ninety Day Transfers to the Defendant was a transfer of property of 

the identified Debtor. 
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 ANSWER:  The Defendant is without knowledge or information sufficient to form 

a belief as to the truth of the allegation in paragraph 22 of the Complaint. To the extent a 

response is required, Defendant denies. 

23. Each of the Ninety Day Transfers to the Defendant was made to or for the 

benefit of the Defendant. 

 ANSWER:  The Defendant is without knowledge or information sufficient to form 

a belief as to the truth of the allegation in paragraph 23 of the Complaint. To the extent a 

response is required, Defendant denies. 

24. The Defendant was a creditor of the identified Debtor (within the meaning of 11 

U.S.C. § 110(10)) at the time that each of the Ninety Day Transfers was made or, alternately, 

received each of the Ninety Day Transfers for the benefit of a creditor or creditors of the 

identified Debtor. 

 ANSWER:  Paragraph 24 of the Complaint is a legal conclusion to which no 

response is required. To the extent that a response is required, the Defendant denies 

25. Each of the Ninety Day Transfers to the Defendant was made on account of an 

antecedent debt owed by the identified Debtor to the Defendant before the transfer was made. 

 ANSWER:  Paragraph 25 of the Complaint is a legal conclusion to which no 

response is required. To the extent that a response is required, the Defendant denies. 

26. Each of the Ninety Day Transfers was made while the identified Debtor was 

insolvent. The identified Debtor is presumed to be insolvent during the 90 days preceding the 

Petition Date pursuant to 11 U.S.C. § 547(f). 

 ANSWER:  The Defendant is without knowledge or information sufficient to form 

a belief as to the truth of the allegation in the first sentence of paragraph 26 of the 
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Complaint.  The remainder of Paragraph 26 of the Complaint states a legal conclusion to 

which no response is required. To the extent that a response is required, the Defendant 

denies. 

27. Each of the Ninety Day Transfers enabled the Defendant to receive more than 

the Defendant would have received if (i) the transfers and/or payments had not been made, and 

(ii) the Defendant received payment on account of the debt paid by each of the Transfers to the 

extent provided by the Bankruptcy Code. 

 ANSWER:  Denied.  By way of further response, on information and belief, the 

alleged Ninety Day Transfers were made pursuant to a Loan Agreement (See Exhibit 1), 

that provided a security interest to Defendant.  

28. As of the date hereof, the Defendant has not returned any of the Ninety Day 

Transfers to the Plaintiff. 

 ANSWER:  In response to paragraph 28, the Defendant admits to the extent that 

she has not paid the amount of the alleged Avoidable Transfers because she has no 

obligation to do so.  Paragraph 28 is denied in all other respects 

29. Plaintiff is entitled to an order and judgment under 11 U.S.C. § 547 that the 

Ninety Day Transfers are avoided.  

 ANSWER:  Denied. 

SECOND CLAIM FOR RELIEF  

(Recovery of Property—11 U.S.C. § 550) 

30. Plaintiff realleges and incorporates by reference each and every allegation in the 

above paragraphs, as though fully set forth at length. 

 ANSWER:  Defendant restates and incorporates by reference its answers set forth 

in paragraphs 1 through 29 above. 
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31. Pursuant to 11 U.S.C. § 550(a), to the extent that a transfer is avoided under 11 

U.S.C. § 547, Plaintiff may recover for the benefit of the estate the property transferred or the 

value of such property from (a) the initial transferee of such transfer or the entity for whose 

such transfer was made or (b) any immediate or mediate transferee of such initial transferee. 

 ANSWER:  Paragraph 31 of the Complaint contains statements and conclusions of 

law to which no response is required. To the extent that a response is required, the 

Defendant denies that the Plaintiff is entitled to the relief requested.   

32. Defendant is either the (a) initial transferee of the Transfers, the entity for whose 

benefit the Ninety Day Transfers were made, or (b) an immediate or mediate transferee of the 

initial transferee. 

 ANSWER:  Paragraph 32 of the Complaint contains statements and conclusions of 

law to which no response is required. To the extent that a response is required, the 

Defendant denies that the Plaintiff is entitled to the relief requested.   

33. Subject to the Defendant’s potential defenses, Plaintiff is entitled to recover the  

value of the Transfers pursuant to 11 U.S.C. § 550(a).  

 ANSWER:  Denied. 

 

THIRD CLAIM FOR RELIEF 

(To Avoid Intentionally Fraudulent Transfers under 

11 U.S.C. §§ 544(b) and 548(a)(1)(A), and Cal. Civ. Code § 3439, et seq.) 

34. Plaintiff realleges and incorporates by reference each and every allegation in the  

above paragraphs, as though fully set forth herein. 

 ANSWER: Defendant restates and incorporates by reference its answers set forth 

in paragraphs 1 through 33 above. 

35. As the Debtors operated a Ponzi Scheme, applicable law provides that the  

Fraudulent Transfers were made to Defendant with an actual intent to hinder, delay, or defraud 

creditors of the Debtors. 
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 ANSWER: In response to Paragraph 35, Defendant denies. On information and 

belief, the alleged Fraudulent Transfers were in satisfaction of a secured debt by which 

Defendant in good faith provided value to the debtors in exchange for the transfer and 

thus, to or for the benefit of the Debtors. 

36. Of the Fraudulent Transfers identified in Exhibit B, those made within two years  

prior to the Petition Date are avoidable pursuant to 11 U.S.C. §548(a)(1)(A) and Cal. Civ. Code 

§ 3439, et seq, and the Transfers made within four years prior to the Petition Date are avoidable 

under 11 U.S.C. §544(b) and Cal. Civ. Code § 3439, et seq. Plaintiff is entitled to an order and 

judgment that each of the Fraudulent Transfers that constitutes Net Winnings is avoided. 

 ANSWER:  Paragraph 36 of the Complaint contains statements and conclusions 

of law to which no response is required. To the extent that a response is required, the 

Defendant denies that the Plaintiff is entitled to the relief requested. 

FOURTH CLAIM FOR RELIEF  
(Recovery of Property – 11 U.S.C. §§ 544(b) and 550  

and Cal. Civ. Code § 3439, et seq.) 

37. Plaintiff realleges and incorporates by reference each and every allegation in the  

above paragraphs, as though set forth fully herein. 

 ANSWER:  Defendant restates and incorporates by reference its answers set 

forth in paragraphs 1 through 36 above. 

38. Defendant is the initial transferee of the Fraudulent Transfers, or the immediate 

or mediate transferee of such initial transferee. 

 ANSWER:  Paragraph 38 of the Complaint contains statements and conclusions 

of law to which no response is required. To the extent that a response is required, the 

Defendant denies. 
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39. Plaintiff is entitled to avoid the Net Winnings of the Fraudulent Transfers under 

Sections 544 and 548 of the Bankruptcy Code, and Cal. Civ. Code § 3439, et seq. As Defendant 

is the initial, immediate, or mediate transferee of Fraudulent Transfers, Plaintiff is entitled to 

recover for the estate the proceeds or value of the respective Net Winnings pursuant to under 11 

U.S.C. §550 and/or Cal. Civ. Code § 3439, et seq. 

 ANSWER:  Paragraph 39 of the Complaint contains statements and conclusions 

of law to which no response is required. To the extent that a response is required, the 

Defendant denies that the Plaintiff is entitled to the relief requested. 

PRAYER FOR RELIEF 

WHEREFORE, based upon the foregoing, the alleged Ninety Day Transfers and 

Fraudulent Transfers are not avoidable and recoverable by the Plaintiff. The Defendant requests 

that the Court deny the Plaintiff’s requests for relief and award the Defendant such other and 

further relief as the Court may deem just and proper, including attorneys’ fees incurred in the 

defense of this action.  

 

AFFIRMATIVE DEFENSES 

Without conceding that the Defendant has the burden of proof on any of the issues below, 

the Defendant asserts the following affirmative defenses: 

FIRST AFFIRMATIVE DEFENSE 

1. Plaintiff’s claims fail, in whole or in part, to state a claim upon which relief can be 

granted. 

SECOND AFFIRMATIVE DEFENSE 

2. The Plaintiff fails to state a cause of action. 
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THIRD AFFIRMATIVE DEFENSE 

3. The Plaintiff seeks to avoid and recover alleged avoidable transfers pursuant 11 

USC 547 (the "Avoidable Transfers") which the Plaintiff is barred from recovering to the extent 

that the Avoidable Transfers were: 

(A) in payment of a debt or debts incurred by Green Field Energy Services, 

Inc. et. al. (the "Debtors") in the ordinary course of business or financial 

affairs of the Debtors and the Defendant; 

(B) made in the ordinary course of business or financial affairs of the Debtors 

and the Defendant, or 

(C) made according to ordinary business terms. 

4. Pursuant to 11 U.S.C. 547(c)(2) such Avoidable Transfers are not avoidable by 

the Plaintiff. 

FOURTH AFFIRMATIVE DEFENSE 

5. Plaintiff's  claims  are  barred  to the extent that Defendant did not receive more as 

a result of the alleged transfers than it would have otherwise received if the alleged transfers had 

been made, or the Debtors’ case(s) were case(s) under Chapter 7 of the Bankruptcy Code.     

FIFTH AFFIRMATIVE DEFENSE 

6. The Plaintiff seeks to avoid and recover the alleged Avoidable Transfers and 

alleged fraudulent transfers pursuant to 11 USC 548 (the "Fraudulent Transfers"; and collectively 

with the Avoidable Transfers shall be referred to as the "Transfers") which the Plaintiff is barred 

from recovering because at all times relevant to the matters complained of the Debtors and all 

subsidiaries were solvent. Consequently, the Defendant’s claims may not be disallowed. 
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SIXTH AFFIRMATIVE DEFENSE 

7. The Plaintiff seeks to avoid and recover the alleged Avoidable Transfers and 

alleged Fraudulent Transfers which the Plaintiff is barred from recovering, in whole or in part, by 

the doctrines of waiver and estoppel. 

SEVENTH AFFIRMATIVE DEFENSE 

8. The Plaintiff seeks to avoid and recover the alleged Avoidable Transfers and 

alleged Fraudulent Transfers which he is barred from recovering by the doctrine of laches and, 

consequently, the Defendant’s claims may not be disallowed. 

EIGHTH AFFIRMATIVE DEFENSE 

9. The Plaintiff lacks standing to bring this action. 

NINTH AFFIRMATIVE DEFENSE 

10. Plaintiff's  claims  are  barred  by  all  applicable  state  and  federal  statutes of 

limitations. 

TENTH AFFIRMATIVE DEFENSE 

11. The claims of the Plaintiff are barred, in whole or in part, pursuant to 11 U.S.C. § 

550 (b) by reason that Defendant, to the extent it took any Transfers, took the alleged transfers 

for value, in good faith and without knowledge of the avoidability of the alleged transfers. 

ELEVENTH AFFIRMATIVE DEFENSE 

12. The claims of the Plaintiff are barred by reason that, at all relevant times, the 

Debtors were solvent and were not rendered insolvent or left with unreasonably small capital as a 

result of any transactions with the Defendant.  

TWELFTH AFFIRMATIVE DEFENSE 
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13. The claims of the Plaintiff are barred, in whole or in part, by reason that, to the 

extent that it received any Fraudulent Transfers, Defendant was at all times a good faith 

transferee for reasonably equivalent value pursuant to 11 U.S.C § 548(c). 

THIRTEENTH AFFIRMATIVE DEFENSE 

14. The Plaintiff seeks to avoid and recover the alleged Fraudulent Transfers which 

the Plaintiff is barred from recovering to the extent that the transferee or obligee of such a 

transfer or obligation that takes for value and in good faith has a lien on or may retain any 

interest transferred or may enforce any obligation incurred, as the case may be, to the extent that 

such transferee or obligee gave value to the Debtors in exchange for such transfer or obligation. 

15. Pursuant to 11 U.S.C. 548(c) such Potentially Fraudulent Transfers are not 

avoidable by the Plaintiff and, consequently, the Defendant’s claims may not be disallowed. 

FOURTEENTH AFFIRMATIVE DEFENSE 

16. The claims of the Plaintiff are barred, in whole or in part, by reason that 

Defendant lacked actual knowledge of fraud, misappropriation or any other misconduct on the 

part of the Debtors and/or anyone acting by, through, for or against it. 

FIFTEENTH AFFIRMATIVE DEFENSE 

17. The claims of the Plaintiff are barred, in whole or in part, by reason that Plaintiff 

has failed to plead fraud on the part of Defendant with particularity as required by Fed. R. Civ. P. 

9(b) and Fed. R. Bankr. P. 7009(b). 

SIXTEENTH AFFIRMATIVE DEFENSE 

18. The Plaintiff's Complaint contains claims which, pursuant to Stern v. Marshall, 

131 S. Ct. 2594, 180 L. Ed. 2d 475 (2011) reh'g denied, 132 S. Ct. 56, 180 L. Ed. 2d 924 (U.S. 

2011), are claims which implicate only private rights. Consequently, the Bankruptcy Court has 
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no authority to issue final judgments over those private rights claims without the consent of the 

Defendant. 

19. The Defendant reserves its right to a jury trial before the District Court, does not 

consent to a jury trial before the Bankruptcy Court and does not consent to the entry of final 

orders by the Bankruptcy Court. 

SEVENTEENTH AFFIRMATIVE DEFENSE 

20. The Transfers cannot be recovered to the extent that the Defendant is a secured 

creditor under applicable state and/or federal law. 

EIGHTEENTH AFFIRMATIVE DEFENSE 

21. The Defendant hereby gives notice that it intends to rely upon such other and 

further defenses as may become available or apparent during the discovery process in this action, 

and hereby reserves the right to amend their answer to assert any such defenses. The assertion of 

the above defenses by Defendant is not intended and should not be deemed or construed to alter 

or shift any burden of proof Plaintiffs may have in connection with the claims asserted in the 

Complaint. 

 

 

COUNTERCLAIM 

 

Having answered the Complaint for Avoidance and Recovery of Preferential and 

Fraudulent Transfers Pursuant to 11 U.S.C. §§ 544, 547, 548 & 550 of Michael Goldberg, as 

Liquidating Trustee of the Woodbridge Liquidation Trust, successor in interest to the estates of 

WOODBRIDGE GROUP OF COMPANIES, LLC, et al., Defendant / Counterclaimant Denise 

Levesque hereby counterclaims against Plaintiff pursuant to Rule 7013 of the Federal Rules of 

Bankruptcy Procedure, and states as follows: 
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1. Defendant/ Counterclaimant loaned $75,000.00 (‘the “Loan”) to Debtor 

Woodbridge Mortgage Investment Fund 2, LLC “to fund, in part, a loan to a third party buyer.”  

See attached Exhibit 1 (collectively the “Loan Documents”). 

2. The alleged Ninety Day Transfers and alleged Fraudulent Transfers that form the 

basis of this adversary proceeding were made in repayment of the Loan and contractual interest 

thereon, per the Loan Documents. 

3. The alleged Fraudulent Transfers, as listed on Exhibit B to the Complaint relate to 

modest 5% interest, were paid to Defendant/ Counterclaimant per the Loan Documents.  See 

“Exhibit 1.” 

4. As part of the Loan transaction described above and evidenced in the Loan 

Documents attached as “Exhibit” 1 hereto, Debtors provided to Defendant/ Counterclaimant a 

security interest in all of Debtor’s present and future right, title and interest in certain collateral: 

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

(a) That certain loan in the principal amount of Three Million Seven 
Hundred Ten Thousand and 00/100 Dollars ($3,710,000.00) (the 
"Pledged Loan') extended or to be extended to Chestnut Investments, 
LLC (the "Borrower") secured by a first priority lien on the real 
property located at 10733 Stradella Court, Los Angeles, California 
90077 (the "Premises"): 

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

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

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

(e) Upon the consummation of the Pledged Loan, Woodbridge will execute 
and deliver to Lender collateral assignment documents substantially in the form 
attached hereto as Exhibits B and C. 
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See Exhibit 1, Loan Agreement at 1-2. 

 

5. Upon information and belief, as evidenced by Exhibit 1, the Loan was protected 

by the Security Interest set forth in the Loan Agreement.  Therefore, pursuant to 11 U.S.C. § 547 

(b)(5) the alleged Ninety Day Transfers are not avoidable because they did not enable Defendant/ 

Counterclaimant to receive more than she would receive in a hypothetical Chapter 7 case. 

6. Plaintiff made certain representations and warranties to Defendant in connection 

with this loan, as set forth in the Loan Documents (See Exhibit 1), including: 

3. Representations and Warranties. 

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

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

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

See Exhibit 1, Loan Agreement at 2. 

7. But for the Security Interest and Representations and Warranties, Defendant/ 

Counterclaimant would not have entered into the loan transaction with Debtors.  

8. Thus, if any of the representations contained in the Loan Agreement were untrue 

or even misleading, Debtors are guilty of having committed fraud in inducing Defendant/ 

Counterclaimant to loan $75,000.00 to Debtors. 

9. In Paragraph No. 11 of its Complaint, Plaintiff alleges that the Debtors operated a 

fraudulent investment “Ponzi Scheme,” beginning no later than July 2012 through December 1, 

2017. 

Case 19-50333-BLS    Doc 5    Filed 10/18/19    Page 20 of 23



 

21 

 

10. Should (1) Plaintiff deny that Defendant/ Counterclaimant to has a complete 

defense to this action based on 11 U.S.C. § 547(b)(5) and/or (2) the Court rule in favor of 

Plaintiff allowing avoidance of the alleged Ninety Day Transfers and/or the alleged Fraudulent 

Transfers, then Defendant’s liability, if any, stems from fraudulent misrepresentations made by 

the Debtors, as evidenced in Exhibit 1. 

11. In Paragraph No. 13 of the Complaint, Plaintiff alleges that Debtors engaged in 

fraud leading to the Fraudulent Transfer.  But Plaintiff also essentially admits the elements of 

fraud that make up this Counterclaim.  Indeed, this Counterclaim only exists to the extent that 

portions of Paragraph No. 13 of the Complaint are accurate.  

12. Paragraph No. 13 of the Complaint states:  

Investors were often told that they were investing money to be loaned with respect 

to particular properties owned by third parties, that those properties were worth 

substantially more than the loans against the properties, and that they would have 

the benefit of a stream of payments from these third parties for high-interest loans, 

protected by security interests and/or mortgages against such properties. In reality, 

these statements were lies. Investors’ money was almost never used to make high-

interest loans to unrelated, third-party borrowers, there was no stream of 

payments, Investors’ money was commingled and used for an assortment of 

expenses, including maintaining a lavish lifestyle for Shapiro and his family, 

brokers’ commissions, overhead (largely for selling even more notes and units to 

investors), and payment of principal and interest to existing investors. The money 

that was used to acquire property (almost always owned by a disguised affiliate) 

cannot be traced to any specific Investor. These are typical characteristics of Ponzi 

schemes. 

 

13. If the allegations in Paragraph No. 13 of the Complaint are true, Debtors made 

multiple false representations of fact to Defendant/Counterclaimant regarding the purpose for the 

Loan and the Security Interest. 

14. If the allegations in Paragraph No. 13 of the Complaint are true, Debtors had 

knowledge that the representations were false; indeed, they were intentionally false; 
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15. If the allegations in Paragraph No. 13 of the Complaint are true, Debtors had the 

intention of inducing Defendant/Counterclaimant to provide money to Debtors through the Loan; 

16. If the allegations in Paragraph No. 13 of the Complaint are true, Defendant/ 

Counterclaimant acted in justifiable reliance on the alleged misrepresentation.  As a result of 

such reliance, Defendant/Counterclaimant has already suffered damages by having to face this 

Complaint and pay legal fees to defend this avoidance action, and  

17. If the allegations in Paragraph No. 13 of the Complaint are true, Defendant/ 

Counterclaimant will suffer additional damages if the Ninety Day Transfers and Fraudulent 

Transfers are avoided and recovered. 

18. Consequently, if the allegations in Paragraph No. 13 of the Complaint are true, 

then Debtors are liable to Defendant/ Counterclaimant for fraudulently inducing her to make the 

Loan, and Defendant/ Counterclaimant is entitled to set-off and/or damages, including interest, 

costs and attorney’s fees. 

19. Pursuant to Local Bankruptcy Rule 7008-1, Defendant does not consent to the 

entry of final orders or judgments by the Court if it is determined that the Court, absent consent 

of the parties, cannot enter final orders or judgments consistent with Article III of the United 

States Constitution. 

PRAYER FOR RELIEF 

WHEREFORE, based upon the foregoing, Defendant/Counterclaimant prays for 

judgment as follows: 

 (1) finding Debtor Woodbridge Mortgage Investment Fund 2, LLC committed fraud by 

inducing Defendant/Counterclaimant to give Debtors $75,000.00 as a purported secured loan; 

and 
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(2) finding the alleged Ninety Day Transfers and Fraudulent Transfers are not avoidable 

and recoverable by the Plaintiff and denying the Plaintiff’s requests for relief; or  

(3) in the alternative, granting Defendant/Counterclaimant’s claims for fraudulent 

inducement; offsetting $75,000.00 that was fraudulently induced, plus interest, against any 

amount found avoidable and recoverable in this adversary proceeding; and  

(4) awarding Defendant/Counterclaimant her costs and attorney’s fees; and 

(5) awarding Defendant such other and further relief as the Court may deem just and 

proper. 

 

JURY TRIAL IS DEMANDED AS TO ALL ALLEGATIONS,  AFFIRMATIVE 

DEFENSES AND COUNTERCLAIMS, IF ANY. 

 

 

Dated: October 18, 2019 

 

Respectfully submitted,  

 

By: /s/ James Tobia  

James Tobia (DE Bar No. 3798) 

The Law Office of James Tobia, LLC  

1716 Wawaset Street  

Wilmington, DE 19806  

Tel. (302) 655-5303  

Fax (302) 656-8053  

Email: jtobia@tobialaw.com 
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IN THE UNITED STATES BANKRUPTCY COURT  

FOR THE DISTRICT OF DELAWARE 
 

In re: 

 

WOODBRIDGE GROUP OF COMPANIES,  

LLC, et. al., 

 

Remaining Debtors. 

----------------------------------------------------------- 

 

MICHAEL GOLDBERG, as Liquidating Trustee 

of the Woodbridge Liquidation Trust, successor 

in interest to the estates of WOODBRIDGE 

GROUP OF COMPANIES, LLC, et. al., 

 

Plaintiff, 

 

v.  

 

DENISE LEVESQUE, 

 

Defendant. 

 

    Chapter 11 

 

Case No. 17-12560 (BLS) 

 

(Jointly Administered) 

 

 

 

 

Adv. Pro. No. 19-50333-BLS 

 

  

 

CERTIFICATE OF SERVICE  
 

I, James Tobia, hereby certify that on October 18, 2019, I caused the foregoing Answer and 

Affirmative Defenses with Counterclaim to Complaint for Avoidance and Recovery of Preferential and 

Fraudulent Transfers Pursuant to 11 U.S.C. §§ 544, 547, 548 & 550 to be served by First Class Mail 

upon the following: 
 

Colin R. Robinson, Esq.  
Pachulski Stang Ziehl & Jones LLP  

919 North Market Street  

17th Floor  

Wilmington, DE 19801 

 

Dated:  October 18, 2019 

THE LAW OFFICE OF JAMES TOBIA, LLC  

 

By: James Tobia 

James Tobia, Esq. (#3798) 

1716 Wawaset Street  

Wilmington, DE 19806  

Tel. (302) 655-5303  

Fax (302) 656-8053  

Email: jtobia@tobialaw.com 

Attorney for Defendant / Counterclaimant                                                                                 

Case 19-50333-BLS    Doc 5-2    Filed 10/18/19    Page 1 of 1

mailto:jtobia@tobialaw.com


 

EXHIBIT 1 
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