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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 

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

 Chapter 11 
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered) 
 
Hearing Date: March 28, 2018, at 9:00 a.m. (ET) 
Obj. Deadline: March 14, 2018, at 4:00 p.m. (ET)

DEBTORS’ MOTION FOR ENTRY OF AN ORDER, PURSUANT TO  
SECTION 365(a) OF THE BANKRUPTCY CODE, AUTHORIZING  

REJECTION OF TRANSITION SERVICES AGREEMENT  
NUNC PRO TUNC TO THE REJECTION DATE 

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

possession in the above-captioned cases (collectively, the “Debtors”), hereby move the Court (this 

“Motion”) for the entry of an order, substantially in the form attached hereto as Exhibit A, 

pursuant to section 365(a) of title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the 

“Bankruptcy Code”) and Rule 6006 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”), authorizing Debtor Woodbridge Group of Companies, LLC (“WGC”) to 

reject, effective as of February 28, 2018 (the “Rejection Date”) that certain Transition Services 

Agreement (the “TSA”), dated as of December 1, 2017, by and between WGC and WFS Holding 

Co LLC (“Consultant”) (an entity controlled by Robert Shapiro), which the Debtors have 

determined in their business judgment should be rejected.  In support of this Motion, the Debtors 

respectfully represent as follows: 

 

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

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

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

District of Delaware dated as of February 29, 2012.  This is a core proceeding pursuant to 28 

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

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

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

Motion to the extent that it is later determined that the Court, absent consent of the parties, 

cannot enter final orders or judgments in connection herewith consistent with Article III of the 

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

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

Bankruptcy Code and Bankruptcy Rule 6006. 

GENERAL BACKGROUND 

2. On December 4, 2017 (the “December 4 Petition Date”), with respect to all but 

fourteen of the Debtors, and on February 9, 2018, with respect to the fourteen additional Debtors, 

the Debtors commenced their voluntary cases under chapter 11 of the Bankruptcy Code (the 

“Chapter 11 Cases”).  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 Court has entered orders [Docket Nos. 45 & 570] authorizing the joint 

administration of the Chapter 11 Cases pursuant to Bankruptcy Rule 1015(b) and Local Rule 

1015-1. 

4. On December 14, 2017, the Office of the United States Trustee for the District of 

Delaware (the “U.S. Trustee”) appointed the official committee of unsecured creditors (the 

“Creditors’ Committee”) [Docket No. 79].  On January 23, 2018, the Court approved a 
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settlement providing for the formation of an ad hoc noteholder group (the “Noteholder Group”) 

and an ad hoc unitholder group (the “Unitholder Group”) [Docket No. 357]. 

5. In addition, the settlement provided that the Debtors would replace their Board of 

Managers with three new members (the “New Board”).  The New Board subsequently selected a 

new Chief Executive Officer and Chief Restructuring Officer. 

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

structure and primary secured indebtedness, and the events leading to the commencement of the 

Chapter 11 Cases can be found in the Declaration of Lawrence R. Perkins in Support of Chapter 

11 Petitions and Requests for First Day Relief (the “First Day Declaration”) [Docket No. 12], 

filed on December 4, 2017. 

THE TRANSITION SERVICES AGREEMENT2 

7. In light of concerns expressed by federal and state securities regulators regarding 

alleged securities law violations by Mr. Shapiro and the Woodbridge Group Enterprise (as 

defined in the First Day Declaration), an independent management team took control of certain 

of the Woodbridge Group Enterprise’s assets and operations on December 1, 2017.  See First 

Day. Decl. ¶ 25.  In connection with this transfer of control, Mr. Shapiro (through his controlled 

entity, Consultant) entered into the TSA with WGC.  Id.  The TSA was executed three days 

prior to the December 4 Petition Date.  A true and correct copy of the TSA is attached as Exhibit 

B to the First Day Declaration. 

8. The TSA purports to provide for certain consulting services to be provided by 

Mr. Shapiro, “as an agent of Consultant.”  See TSA § 1.  The TSA provides for WGC to pay Mr. 

Shapiro (through Consultant) a consulting fee of $175,000 per month.  See id.  The initial term 

                                                 
2 The summary of the TSA provided herein is for convenience only.  In the event of any inconsistency between this 
summary of the TSA and the actual terms of the TSA, the TSA shall control.   
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of the TSA is twelve months, subject to automatic renewal for successive twelve month periods, 

in each case unless amended or terminated in accordance with the terms of the TSA.  See id. 

9. Following the appointment of the New Board, the Debtors conducted a review of 

their operations and determined in their business judgment that Mr. Shapiro’s consulting 

services are not necessary, beneficial, or appropriate and that rejecting the TSA is in the best 

interests of their estates.  Accordingly, WGC seeks to reject the TSA. 

RELIEF REQUESTED 

10. By this Motion, the Debtors request the entry of an order, pursuant to section 

365(a) of the Bankruptcy Code, authorizing WGC to reject the TSA nunc pro tunc to the 

Rejection Date. 

11. For the avoidance of doubt, neither this Motion nor any order authorizing 

rejection of the TSA shall waive any claims, defenses, or causes of action that the Debtors or 

their estates may have against Mr. Shapiro, Consultant, or any of their affiliates, including, 

without limitation, claims for fraud, breach of fiduciary duty, breach of contract, setoff, 

recoupment, equitable subordination, and avoidance claims arising under chapter 5 of the 

Bankruptcy Code, whether or not arising under or related to the TSA, all of which rights the 

Debtors expressly reserve. 

BASIS FOR RELIEF 

12. Section 365(a) of the Bankruptcy Code provides that a trustee or debtor in 

possession, “subject to the court’s approval may . . . reject any executory contract or unexpired 

lease of the debtor.” 11 U.S.C. § 365(a); see also In re Univ. Med. Ctr., 973 F.2d 1065, 1075 (3d 

Cir. 1992).  “This provision allows a trustee to relieve the bankruptcy estate of burdensome 

agreements which have not been completely performed.”  Stewart Title Guar. Co. v. Old 
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Republic Nat’l Title Ins. Co., 83 F.3d 735, 741 (5th Cir. 1996) (quoting Phoenix Expl., Inc. v. 

Yaquinto (In re Murexco Petroleum, Inc.), 15 F.3d 60, 62 (5th Cir. 1994)). 

13. The decision to assume or reject an executory contract or unexpired lease is a 

matter within the “business judgment” of the debtor in possession.  See NLRB v. Bildisco & 

Bildisco (In re Bildisco), 682 F.2d 72, 79 (3d Cir. 1982) (“The usual test for rejection of an 

executory contract is simply whether rejection would benefit the estate, the ‘business judgment’ 

test.”); Delightful Music Ltd. V. Taylor (In re Taylor), 913 F.2d 102, 107 (3d Cir. 1990); see also 

Computer Sales Int’l, Inc. v. Fed. Mogul (In re Fed. Mogul Global, Inc.), 293 B.R. 124, 126 (D. 

Del. 2003); In re HQ Global Holdings, 290 B.R. 507, 511 (Bankr. D. Del. 2003).  The business 

judgment standard mandates that a court approve a debtor’s business decision unless the decision 

is the product of bad faith, whim, or caprice.  See NLRB v. Bildisco & Bildisco, 465 U.S. 513, 

523 (1984); In re Fed. Mogul Global, Inc., 293 B.R. at 126 (court should approve a debtor’s 

decision to reject a contract unless the decision is the product of bad faith or a gross abuse of 

discretion); In re Trans World Airlines, Inc., 261 B.R. 103, 121 (Bankr. D. Del. 2001); Summit 

Land Co. v. Allen (In re Summit Land Co.), 13 B.R. 310, 315 (Bankr. D. Utah 1981) (“[C]ourt 

approval under Section 365(a), if required, except in extraordinary situations, should be granted 

as a matter of course.”). 

14. Rejection of an executory contract or unexpired lease is appropriate where 

rejection of the contract or lease would benefit the estate.  See Sharon Steel Corp. v. Nat’l Fuel 

Gas Distribution Corp., 872 F.2d 36, 39 (3d Cir. 1989).  The standard for rejection is satisfied 

when a trustee or debtor has made a business determination that rejection will benefit the estate.  

See Commercial Fin., Ltd. V. Hawaii Dimensions, Inc. (In re Hawaii Dimensions, Inc.), 47 B.R. 

425, 427 (D. Haw. 1985) (“Under the business judgment test, a court should approve a debtor’s 
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proposed rejection if such rejection will benefit the estate.”).  Thus, if the debtor’s business 

judgment has been reasonably exercised, a court should approve the assumption or rejection of 

an executory contract or an unexpired lease.  See, e.g., Bildisco & Bildisco, 465 U.S. at 523; In re 

Fed. Mogul Global, Inc., 293 B.R. at 126. 

15. Here, WGC seeks to reject the TSA to avoid the potential incurrence of any 

expenses related to the TSA.3  It has determined that Mr. Shapiro’s consulting services are 

unnecessary and of no value to the Debtors’ estates.  Indeed, the New Board understands that Mr. 

Shapiro has not actually provided any consulting services under the TSA and in any case the 

Debtors have received absolutely no benefit from the TSA.  The Debtors, under their New Board 

and in consultation with their professionals, are fully capable of managing the Debtors’ assets 

and operating the Debtors’ business during the pendency of the Chapter 11 Cases without the 

provision of any consulting services from Mr. Shapiro or Consultant.  Accordingly, the Debtors 

have concluded, in the exercise of their sound business judgment, that there is no benefit to be 

realized from the TSA. 

16. Furthermore, in order to avoid the potential incurrence of any expenses related to 

the TSA, the Debtors seek to reject the TSA nunc pro tunc to the Rejection Date.  Generally, 

courts have permitted retroactive rejection of executory contracts and unexpired leases when the 

non-debtor party to the agreement was given definite notice of the intention to reject, see, e.g., In 

re FLYi, Inc., Case No. 05-20011 (MFW) (Bankr. D. Del. Aug. 21, 2006), and the Court has 

routinely authorized a debtor’s retroactive rejection of executory contracts and unexpired leases.  

See In re Chi-Chi’s, Inc., 305 B.R. 396, 399 (Bankr. D. Del. 2004); see also In re Fleming Cos., 

Inc., 304 B.R. 85, 96 (Bankr. D. Del. 2003). 

                                                 
3  As indicated above, the Debtors reserve, among other things, all rights with respect to any claims that 
Consultant or Mr. Shapiro may assert. 
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17. The facts in these Cases and the balance of the equities favor the Debtors’ 

rejection of the TSA nunc pro tunc to the Rejection Date.  Without a retroactive date of rejection, 

the Debtors may incur unnecessary administrative charges for an agreement that is unnecessary 

and of no value to the Debtors’ estates.  Moreover, Consultant will not be unduly prejudiced if 

the TSA is rejected nunc pro tunc to the Rejection Date because the Debtors have served this 

Motion on Consultant and/or its agents or representatives by electronic mail and/or facsimile, on 

the date hereof, and by overnight mail stating that the Debtors intend to reject the Rejected 

Contracts and Leases effective as of the Rejection Date. 

18. In light of the foregoing, the Debtors respectfully submit that WGC’s rejection of 

the TSA, nunc pro tunc to the Rejection Date, under section 365(a) of the Bankruptcy Code is a 

sound exercise of the Debtors’ business judgment and is necessary, prudent, and in the best 

interests of the Debtors, their estates, and their creditors. 

RESERVATION OF RIGHTS 

19. The Debtors expressly reserve all claims, defenses, or causes of action that the 

Debtors or their estates may have against Mr. Shapiro, Consultant, or any of their affiliates, 

including, without limitation, claims for fraud, breach of fiduciary duty, breach of contract, 

setoff, recoupment, equitable subordination, and avoidance claims arising under chapter 5 of the 

Bankruptcy Code, whether or not arising under or related to the TSA. 

20. The Debtors are diligently reviewing and evaluating their remaining executory 

contracts and unexpired leases of real property.  This Motion shall not be construed as a 

determination that any contracts or leases other than the TSA are executory contracts or are to be 

assumed or rejected.  While the analysis continues, no action is being taken by the Debtors at this 

time with respect to the Forbearance Agreement, the SNDAs, and the Contribution Agreement 

(each as defined in the First Day Declaration).  Such agreements are separate and distinct from 
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the TSA.  See TSA § 11.2 (“This Agreement contains the entire agreement and understanding 

between the parties hereto, as well as Robert Shapiro, and supersedes any prior or 

contemporaneous written or oral agreements between them respecting the subject matter 

hereof.”).  The Debtors reserve all rights with respect to the Forbearance Agreements, SNDAs, 

and the Contribution Agreement. 

NOTICE 

21. The Debtors have provided notice of this Motion to:  (i) the U.S. Trustee; 

(ii) counsel for the DIP Lender (as defined in the First Day Declaration); (iii) counsel for the 

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

Group; (vi) Consultant; and (vii) all parties who have requested notice in the Chapter 11 Cases 

pursuant to Bankruptcy Rule 2002.  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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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 28, 2018 /s/ Ian J. Bambrick 
 Wilmington, Delaware YOUNG CONAWAY STARGATT & TAYLOR, LLP 
 Sean M. Beach (No. 4070) 
 Edmon L. Morton (No. 3856) 
 Ian J. Bambrick (No. 5455) 
 Betsy L. Feldman (No. 6410) 
 Rodney Square 
 1000 North King Street 
 Wilmington, Delaware 19801 
 Tel:  (302) 571-6600 
 Fax:  (302) 571-1253 
  
 Counsel for the Debtors and Debtors in Possession 
  
 -and- 
  
 KLEE, TUCHIN, BOGDANOFF & STERN LLP 
 Kenneth N. Klee (pro hac vice) 
 Michael L. Tuchin (pro hac vice) 
 David A. Fidler (pro hac vice) 
 Jonathan M. Weiss (pro hac vice) 
 1999 Avenue of the Stars 
 39th Floor 
 Los Angeles, California 90067 
 Tel:  (310) 407-4000 
 Fax:  (310) 407-9090 
  
 Proposed Counsel for the Debtors and  

Debtors in Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 

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

 Chapter 11  
 
Case No. 17-12560 (KJC) 
 
(Jointly Administered) 
 
Hearing Date: March 28, 2018, at 9:00 a.m. (ET) 
Obj. Deadline: March 14, 2018, at 4:00 p.m. (ET)

NOTICE OF MOTION 

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession 
(collectively, the “Debtors”) have filed the attached Debtors’ Motion for Entry of an Order, 
Pursuant to Section 365(a) of the Bankruptcy Code, Authorizing Rejection of Transition Services 
Agreement Nunc Pro Tunc to the Rejection Date (the “Motion”). 

PLEASE TAKE FURTHER NOTICE that any responses or objections to the Motion 
must be filed on or before March 14, 2018, at 4:00 p.m. (ET) (the “Objection Deadline”) with 
the United States Bankruptcy Court for the District of Delaware, 3rd Floor, 824 Market Street, 
Wilmington, Delaware 19801.  At the same time, you must serve a copy of any objection upon the 
undersigned counsel to the Debtors so as to be received on or before the Objection Deadline. 

PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE MOTION WILL 
BE HELD ON MARCH 28, 2018, AT 9:00 A.M. (ET) BEFORE THE HONORABLE KEVIN 
J. CAREY IN THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF 
DELAWARE, 824 N. MARKET STREET, 5th FLOOR, COURTROOM NO. 5, WILMINGTON, 
DELAWARE 19801. 

 

[Remainder of Page Intentionally Left Blank] 
  

                                                 
1 The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603.  
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
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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 28, 2018 /s/ Ian J. Bambrick 
 Wilmington, Delaware YOUNG CONAWAY STARGATT & TAYLOR, LLP 
 Sean M. Beach (No. 4070) 
 Edmon L. Morton (No. 3856) 
 Ian J. Bambrick (No. 5455) 
 Betsy L. Feldman (No. 6410) 
 Rodney Square 
 1000 North King Street 
 Wilmington, Delaware 19801 
 Tel:  (302) 571-6600 
 Fax:  (302) 571-1253 
  
 Counsel for the Debtors and Debtors in Possession 
  
 -and- 
  
 KLEE, TUCHIN, BOGDANOFF & STERN LLP 
 Kenneth N. Klee (pro hac vice) 
 Michael L. Tuchin (pro hac vice) 
 David A. Fidler (pro hac vice) 
 Jonathan M. Weiss (pro hac vice) 
 1999 Avenue of the Stars 
 39th Floor 
 Los Angeles, California 90067 
 Tel:  (310) 407-4000 
 Fax:  (310) 407-9090 
  
 Proposed Counsel for 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. 
 

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

ORDER, PURSUANT TO SECTION 365(a) OF THE BANKRUPTCY CODE, 
AUTHORIZING REJECTION OF TRANSITION SERVICES AGREEMENT  

NUNC PRO TUNC TO THE REJECTION DATE 
 

Upon the Debtors’ Motion for Entry of an Order, Pursuant to Section 365(a) of the 

Bankruptcy Code, Authorizing Rejection of Transition Services Agreement Nunc Pro Tunc to the 

Rejection Date (the “Motion”)2 filed by the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”); and this Court having found that it has jurisdiction to consider the 

Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended 

Standing Order of Reference from the United States District Court for the District of Delaware, 

dated February 29, 2012; and this Court having found that venue of these cases and the Motion in 

this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that 

this matter is a core proceeding pursuant to 28 U.S.C. § 157(b); and this Court having determined 

that it may enter a final order consistent with Article III of the United States Constitution; and it 

appearing that notice of the Motion has been given as set forth in the Motion and that such notice 

                                                 
1 The last four digits of Woodbridge Group of Companies, LLC’s federal tax identification number are 3603.  
The mailing address for Woodbridge Group of Companies, LLC is 14140 Ventura Boulevard #302, Sherman Oaks, 
California 91423.  Due to the large number of debtors in these cases, which are being jointly administered for 
procedural purposes only, a complete list of the Debtors, the last four digits of their federal tax identification 
numbers, and their addresses are not provided herein.  A complete list of this information may be obtained on the 
website of the Debtors’ noticing and claims agent at www.gardencitygroup.com/cases/WGC, or by contacting the 
undersigned counsel for the Debtors. 
2  Capitalized terms used, but not otherwise defined herein, have the meaning given to them in the Motion. 
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is adequate and no other or further notice need be given; and this Court having found and 

determined that the relief sought in the Motion is in the best interest of the Debtors, their estates, 

their creditors and all other parties in interest; and that the legal and factual bases set forth in the 

Motion establish just cause for the relief granted herein; and after due deliberation and sufficient 

cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. Debtor Woodbridge Group of Companies, LLC (“WGC”) is hereby authorized to 

reject that certain Transition Services Agreement (the “TSA”), dated as of December 1, 2017, by 

and between WGC and WFS Holding Co LLC (“Consultant”), and the TSA is hereby rejected 

nunc pro tunc to the Rejection Date. 

3. Any claims, defenses, or causes of action that the Debtors or their estates may 

have against Mr. Shapiro, Consultant, or any of their affiliates, including, without limitation, 

claims for fraud, breach of fiduciary duty, breach of contract, setoff, recoupment, equitable 

subordination, and avoidance claims arising under chapter 5 of the Bankruptcy Code, whether or 

not arising under or related to the TSA, are not waived and are expressly and fully preserved. 

4. Nothing in the Motion or this Order shall be deemed or construed as an approval 

of an assumption or rejection of any contract or lease other than the TSA, or an admission that 

any such contract or lease is or is not an executory contract or an unexpired lease, including, 

without limitation, the Forbearance Agreement, the SNDAs, and the Contribution Agreement, 

and the Debtors’ rights are expressly and fully preserved with respect to all such contracts and 

leases. 
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5. The Debtors are authorized to take all actions necessary to effectuate the relief 

granted pursuant to this Order. 

6. The Court shall retain jurisdiction over any and all matters arising from or related 

to the interpretation or implementation of this Order. 

Dated: _______________________, 2018 
 Wilmington, Delaware 

 
 
KEVIN J. CAREY 
UNITED STATES BANKRUPTCY JUDGE 
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