
 

 

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:  
 May 1, 2018 at 11:00 a.m. (ET)  
Objection Deadline:  
 April 24, 2018 at 4:00 p.m. (ET) 

 
DEBTORS’ MOTION FOR ENTRY OF AN ORDER (I) AUTHORIZING THE  

SALE OF 171 SOPRIS MESA DRIVE, CARBONDALE, COLORADO PROPERTY  
OWNED BY THE DEBTORS 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, Steele Hill Investments, LLC (the “Seller”), located at 171 Sopris 

Mesa Drive, Carbondale, Colorado (the “Land”), together with Seller’s right, title, and interest in 

                                                 
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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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 of the Sale (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 DSTN 

Ventures LLC (together with any assignee, the “Purchaser”) pursuant to the terms and conditions 

of that certain Contract to Buy and Sell Real Estate dated as of March 3, 2018 (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 

requested herein are 105(a) and 363 of the Bankruptcy Code, Bankruptcy Rule 6004, and Local 

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

2. On December 4, 2017, 270 of the Debtors commenced voluntary cases under 

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

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

under chapter 11 of the Bankruptcy Code (collectively, the “Petition Dates”).  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 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].  

THE SALE 

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

Support of Debtors’ Motion to Sell 171 Sopris Mesa Drive, Carbondale, Colorado Property filed 

on the date hereof (the “Sharp Declaration”), the Property consists of an approximately 0.28 acre 

vacant lot.  The Seller purchased the Land in August 2015 for $125,000 and immediately listed it 

for resale.  Sharp Decl., ¶ 3.  The Debtors have determined that there would be no benefit to 

constructing a new home on the Land given the existing inventory in the River Valley Ranch 

community in which the Property is situated.  Id.  Accordingly, the Debtors have determined that 

selling the Property now as vacant lot on an “as is” basis best maximizes the value of the 

Property.  Id., ¶ 4.  The Property has been formally listed on the multiple listings service since it 
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was acquired by the Seller nearly two years and eight months ago.  Id., ¶ 4.  The Purchaser made 

an all cash offer that the Debtors believe is the highest and otherwise best offer for the Property.  

Id.  Indeed, notwithstanding the very lengthy listing period, the Purchaser’s offer is the only offer 

the Debtors have received for the Property to date.  Id.  Accordingly, the Debtors determined that 

selling the Property as a vacant lot on an “as is” basis to the Purchaser is the best way to 

maximize the value of the Property.  Id. 

5. The Debtors’ Property Sales.  The Debtors own over one hundred desirable high-

end properties, primarily in California and Colorado.2  During the pendency of the Chapter 11 

Cases, the Debtors have, to date, obtained Court orders approving the sales of four properties, 

located at 8692 Franklin Avenue, 11541 Blucher Avenue, 180 Saddleback Lane, and 24025 

Hidden Ridge Road [D.I. 574, 844, 893 & 894].   

6. The Purchase Agreement.  The Purchaser made an initial offer for the Property on 

March 3, 2018 in the amount of $165,000, and the Seller responded on March 7, 2018 with a 

counteroffer with respect to certain non-price terms, which the Purchaser accepted.  The Debtors 

believe that this purchase price provides significant value and, accordingly, countersigned the 

final Purchase Agreement on April 4, 2018.  Under the Purchase Agreement, the Purchaser 

agreed to purchase the Property for $165,000, with a $10,000 initial cash deposit, and the 

balance of $155,000 to be paid in cash at closing.  Id., ¶ 5.  The deposit is being held by 

Commonwealth Title Company of Garfield County, Inc. (the “Title Insurer”) as escrow agent. 

7. Broker’s Fees.  In connection with the Sale of the Property, the Debtors worked 

with The Property Shop, Inc., a non-affiliated third-party brokerage company.  A true and correct 

copy of the Exclusive Right-to-Sell Listing Contract in connection with the Sale (the “Broker 

                                                 
2 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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Agreement”) is attached hereto as Exhibit B.  The Broker Agreement provides for fees for the 

Seller’s broker in the amount 6% of the contractual sale price (the “Seller’s Broker Fee”), and 

authorizes the Seller’s broker to compensate cooperating brokers by contributing a share of the 

Seller’s Broker Fee in the amount of 3% of the purchase price (the “Purchaser’s Broker Fee” and 

together with the Seller’s Broker Fee, the “Broker Fees”) to such cooperating brokers.  The 

Purchaser Agreement is signed by Jennifer VanDyke, of The Property Shop, Inc., as the Seller’s 

agent and Starla J. Haynes, of Coldwell Banker Mason Morse Real Estate, as the Purchaser’s 

agent (collectively, the “Brokers”). 

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

all cash offer set forth in the Purchase Agreement is the best way to maximize value for the 

Debtors’ estates and is more favorable than continuing to hold, develop, and market the Property 

for sale and thereby risking obtaining a lower purchase price for the Property on less favorable 

terms, while incurring additional carrying costs for the Property.       

9. Other Closing Costs.  In addition to the Broker Fee, 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, prorated property taxes, city and 

county transfer taxes, and other items noted on the title report for the Property.  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.  

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

the Sale and receive sale proceeds.  If the Seller is unable to make these payments, the Purchaser 
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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.  

11. Proceeds of the Sale.  All proceeds of the Sale (net of the Broker Fees and Other 

Closing Costs) shall be paid to the Debtors into the general account of Debtor Woodbridge 

Group of Companies, LLC, and such net proceeds shall be disbursed and otherwise treated by 

the Debtors in accordance  with the Final Order on Debtors’ Motion for Entry of Interim and 

Final Orders (I) Pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364, 507, and 552 Authorizing 

Debtors to (A) Obtain Postpetition Secured Financing, (B) Use Cash Collateral, (C) Grant 

Adequate Protection to Prepetition Secured Parties; (II) Modifying the Automatic Stay; (III) 

Scheduling a Final Hearing Pursuant to Bankruptcy Rules 4001(B) and 4001(C); and (IV) 

Granting Related Relief (the “Final DIP Order”).3 

RELIEF REQUESTED 

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

entry of the Sale Order substantially in the form attached as Exhibit A hereto (i) authorizing the 

closing of the Sale pursuant to the Purchase Agreement, (ii) authorizing and approving the 

Purchase Agreement, and (iii) granting related relief. 

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

sought herein in Garfield County may be relied upon by the Title Insurer to issue title insurance 

policies on the Property. 

14. The Debtors further request authority to pay the Broker Fees in the amounts set 

forth above, which shall not exceed an aggregate amount of 6% of gross sale proceeds.  

                                                 
3  A search of the land records as reflected in a title report dated as of March 16, 2018 (attached as Exhibit C 
hereto) reveals no cognizable interest of any lienholder (whether a Debtor lienholder or otherwise). 
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BASIS FOR RELIEF REQUESTED 

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

15. 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 

believe that the Sale is within the ordinary course of their operations, the Sale should be 

approved pursuant to section 363(c)(1). 

16. 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.”). 

17. 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., 
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Titusville Country Club v. Pennbank (In re Titusville Country Club), 128 B.R. 396, 399 (Bankr. 

W.D. Pa. 1991).  

18. The proposed Sale unquestionably satisfies the foregoing test.  First, the Sale is 

supported by sound business reasons: after formally listing the Property on the multiple listings 

service for nearly two years and eight months, the Debtors have concluded that selling the 

Property now, pursuant to the Purchaser’s all cash offer is the best way to maximize value for the 

Debtors’ estates.  Sharp Decl., ¶ 4.  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.  Third, the Debtors 

believe that the Purchase Agreement and the all cash 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 $40,000, and which the Debtors have determined is a reasonable sale price 

relative to comparable properties in the market in which the Property is located.  Sharp Decl., 

¶ 4.  The Purchase Agreement reflects an all cash offer, and the Debtors were unable to obtain a 

better purchase price on better terms over the course of more than two and a half years since 

acquiring the Property.  Id.  Fourth, the Debtors submit that the Purchase Agreement was the 

product of good faith, arm’s-length negotiations between the Purchaser and the Seller.  Sharp 

Decl., ¶ 6.   

19. The Purchaser is not related to or an affiliate of the Debtors or any of their 

insiders or former insiders.  Id.  No non-debtor affiliate or current or former officer, director, 

employee, managing member or affiliate of any of the Debtors (other than Seller) is a party to, or 

broker in connection with, 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 

20. 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).  
 

21. 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.  See 

Folger Adam Sec., Inc. v. De Matteis/MacGregor, J.V., 209 F.3d 252, 257 (3d Cir. 2000) 

(section 363(f) authorizes the sale of a debtor’s assets free and clear of 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 

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). 

22. The Debtors are unaware of any liens, claims, encumbrances, or interests existing 

against the Property.  However, to the extent any of the foregoing exist, the Debtors respectfully 
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submit that they will satisfy one of the subsections of section 363(f) with respect to any such 

lien, claim, encumbrance, or interest.4 

REQUEST FOR WAIVER OF STAY 

23. Any delay in permitting the Debtors to close the Sale could jeopardize the Sale 

with the Purchaser 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 

24. 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 

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) the Brokers, 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. 

                                                 
4 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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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: April 10, 2018 /s/ Allison S. Mielke 
 Wilmington, Delaware 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- 
  
 KLEE, TUCHIN, BOGDANOFF & STERN LLP 
 Kenneth N. Klee (admitted pro hac vice) 
 Michael L. Tuchin (admitted pro hac vice) 
 David A. Fidler (admitted pro hac vice) 
 Jonathan M. Weiss (admitted pro hac vice) 
 1999 Avenue of the Stars 
 39th Floor 
 Los Angeles, California 90067 
 Tel:  (310) 407-4000 
 Fax:  (310) 407-9090 
  
 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:  
 May 1, 2018 at 11:00 a.m. (ET)  

Objection Deadline:  
 April 24, 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) THE BROKERS; 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 171 Sopris 
Mesa Drive, Carbondale, Colorado Property Owned by the Debtors 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 responses or objections to the Motion must 

be filed on or before April 24, 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 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 A HEARING ON THE MOTION BE 

HELD ON MAY 1, 2018 AT 11:00 A.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: April 10, 2018 /s/ Allison S. Mielke 
 Wilmington, Delaware 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- 
  
 KLEE, TUCHIN, BOGDANOFF & STERN LLP 
 Kenneth N. Klee (admitted pro hac vice) 
 Michael L. Tuchin (admitted pro hac vice) 
 David A. Fidler (admitted pro hac vice) 
 Jonathan M. Weiss (admitted pro hac vice) 
 1999 Avenue of the Stars 
 39th Floor 
 Los Angeles, California 90067 
 Tel:  (310) 407-4000 
 Fax:  (310) 407-9090 
  
 Counsel for the Debtors and Debtors in Possession 

Case 17-12560-KJC    Doc 939-1    Filed 04/10/18    Page 2 of 2



 

 

EXHIBIT A 

PROPOSED ORDER 

 

Case 17-12560-KJC    Doc 939-2    Filed 04/10/18    Page 1 of 31



 

 

 

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 171 SOPRIS MESA DRIVE, 

CARBONDALE, COLORADO PROPERTY OWNED BY THE DEBTORS FREE AND 
CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS; 

(II) APPROVING 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 Steele Hill Investments, LLC (the “Seller”) located at 171 Sopris Mesa Drive, 

Carbondale, Colorado (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 and clear of 

                                                 
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 Blvd #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 defined herein have the meaning assigned to such terms in the Motion.  
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any and all liens, claims, encumbrances, and other interests to DSTN Ventures LLC (together 

with any assignee, the “Purchaser”) pursuant to the terms and conditions of that certain Contract 

to Buy and Sell Real Estate dated as of March 3, 2018 (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 the record of these Chapter 11 Cases 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 Chapter 11 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 Chapter 11 Cases, and that no other or 

further notice need be given; and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. The Purchase Agreement is authorized and approved in its entirety. 

3. 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 free and clear of all liens, claims, interests, and 

encumbrances, to perform all obligations under the Purchase Agreement (including paying the 

Broker Fees and Other Closing Costs out of the proceeds of the Sale), and to take any other 

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

Case 17-12560-KJC    Doc 939-2    Filed 04/10/18    Page 3 of 31



 

 3 

 

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.  

4. 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.  

5. All persons and entities holding liens, claims, interests or encumbrances with 

respect to the Property are hereby barred from asserting such Interests against the Purchaser, its 

successors or assigns, or the Property.  

6. All proceeds of the Sale (net of the Broker Fees and Other Closing Costs) shall be 

paid to the Debtors into the general account of Debtor Woodbridge Group of Companies, LLC 

and such net proceeds shall be disbursed and otherwise treated by the Debtors in accordance with 

the Final DIP Order. 

7. The Debtors are authorized and empowered to pay the Broker Fees to the Brokers 

in an amount up to 6% of the gross sale proceeds. 

8. The Purchase Agreement is undertaken by the Debtors and Purchaser in good 

faith and that, pursuant to section 363(m) of the Bankruptcy Code, 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.  

9. Filing of a copy of this Order in the county in which the Property is situated may 

be relied upon by all title insurers in order to issue title insurance policies on the Property. 
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10. Any title insurer, escrow agent, or other intermediary participating in a closing of 

the Sale is authorized to disburse all funds at the closing of the Sale pursuant to the applicable 

settlement statement or escrow instructions provided by the parties to such Sale.  

11. The Debtors shall be authorized and empowered to take any necessary actions to 

implement and effectuate the terms of this Order.  

12. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry notwithstanding any applicability of Bankruptcy Rule 6004(h). 

13. The terms and provisions of this Order and any actions taken pursuant hereto shall 

(i) survive entry of any order converting the Debtors’ cases to chapter 7 or dismissing the 

Debtors’ cases (or any of them), and (ii) continue in this or any superseding case under the 

Bankruptcy Code of any of the Debtors. 

14. The provisions of this Order shall be binding upon the Debtors and their 

successors and assigns, including, without limitation, any trustee or other fiduciary hereafter 

appointed as legal representative of the Debtors or with respect to property of the estates of the 

Debtors, whether under chapter 11 of the Bankruptcy Code, any confirmed plan, or any 

subsequent chapter 7 case. 

15. 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). 

16. This Court shall retain jurisdiction and power with respect to all matters arising 

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

Dated: ____________________, 2018 
 Wilmington, Delaware 
 

 

 KEVIN J. CAREY 
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT B 

BROKER AGREEMENT
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Commonwealth Title Company of Garfield County, Inc.

127 E. 5th Street 
Rifle, CO  81650

Phone (970) 625-3300 / Fax (970) 625-3305

1322 Grand Avenue
Glenwood Springs, CO  81601

Phone (970) 945-4444 / Fax (970) 945-4449

Date: March 16, 2018

File No. 1803071 ANTIC 

Property Address. 171 Sopris Mesa Drive, Carbondale
Tax Information

Listing Agent Selling Agent

The Property Shop 
1117 Grand Avenue 
Glenwood Springs, CO 81601 
Attn: Jennifer VanDyke 
Email: jennifer@propertyshopinc.com; 
laura@propertyshopinc.com

Coldwell Banker Mason & Morse: 
1614 Grand Avenue 
Glenwood Springs, CO  81601 
Attn: Starla Haynes 
Email: starla@masonmorse.com 

Buyer

DSTN Ventures LLC   
Email: dshepard@guildmortgage.net

Seller Attorney

Steele Hill Investments LLC, a Delaware limited liability 
company

Balcomb & Green
PO Drawer 790
Glenwood Springs , CO  81601
Attn: Chad Lee - Britt Choate 
Email:clee@balcombgreen.com; brittc@balcombgreen.com

Closing Contacts 

Glenwood Springs office - 970-945-4444 

Linda Gabossi - linda@cwtrifle.com 
Connie Rose Robertson - connie@cwtrifle.com 

Rifle office - 970-625-3300 

Denna Conwell - denna@cwtrifle.com 
Patti Reich - patti@cwtrifle.com 

Case 17-12560-KJC    Doc 939-4    Filed 04/10/18    Page 2 of 8

https://cwt.turbotitle.com/doc/AZZ4unRbKFtYE
https://cwt.turbotitle.com/doc/AZZ4unRbKFtYE


COMMITMENT FOR TITLE INSURANCE
SCHEDULE A

File No.  1803071 ANTIC

1. Effective Date: March 9, 2018   at   7:59 AM

2. Policy or Policies to be issued:

(a) ALTA OWNER POLICY (ALTA 6-17-06) $165,000.00

Proposed Insured:

DSTN Ventures LLC

(b) ALTA LOAN POLICY (ALTA 6-17-06) 

Proposed Insured:

3. The Estate or interest in the land described or referred to in the Commitment and covered herein is Fee Simple and 
is at the effective date hereof vested in:

Steele Hill Investments LLC, a Delaware limited liability company

4.  The land referred to in this Commitment is situated in the County of Garfield, State of Colorado and       
  described as follows:

  Lot 3
  Amended Resubdivision Plat of Block Y
  River Valley Ranch Phase 6
  According to the plat thereof recorded July 28, 2003 under Reception No. 632824

TITLE CHARGES
Owner's Policy Standard Coverage $400.00 Builder
Owner's Extended Coverage 50.00
Tax Certificate 15.00

COUNTERSIGNED: ___________________Patrick P. Burwell_____________________________

Authorized Officer or Agent
 

Valid Only if Schedule B and Cover Are Attached

American Land Title Association Issuing Agent:
Schedule A Commonwealth Title Company of Garfield County, Inc.
(Rev'd 6-06) 127 East 5th Street Rifle, CO  81650
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File No.  1803071 ANTIC

SCHEDULE B - SECTION 1

The Following are the requirements to be complied with prior to the issuance of said policy or policies.  Any other instrument 
recorded subsequent to the date hereof may appear as an exception under Schedule B of the policy to be issued.  Unless otherwise 
noted, all documents must be recorded to the office of the Clerk and Recorder of the County in which said property is located.

1. Special Warranty Deed from Steele Hill Investments LLC, a Delaware limited liability company vesting fee simple title in DSTN 
Ventures LLC.

2. Approval by the Bankruptcy Court for the sale of this property and entry of a non-appealable order.

3. Note:  Per Statement of Authority recorded August 13, 2015  as Reception No. 866737  the person(s) authorized to execute 
instruments conveying, encumbering or otherwise affecting title to real property are Robert Shapiro, Manager on behalf of Steele 
Hill Investments LLC, a Delaware limited liability company

4. Release of record of Lien filed by River Valley Ranch Master Association, against Jannock, LLC  in the original amount of 
$1,421.82 recorded June 11, 2013 as Reception No. 836593.

5. Note:  Per Statement of Authority recorded September 29, 2016  as Reception No. 883114  the person(s) authorized to execute 
instruments conveying, encumbering or otherwise affecting title to real property are David W. Shepard, Jr. and/or Troy Noem on 
behalf of DSTN Ventures LLC

6. Collect Reserve Fund Contribution of $100.00, Initial Master Association account set up fee $150.00 and a master association 
statement prep fee $150.00

7. Receipt of a satisfactory Improvement Location Certificate certified to the company.

8. Payment of any outstanding homeowner association dues.

9. Execution of a Final Affidavit and Agreement indemnifying the Company against unfiled mechanic's and materialmen's liens.

NM 6
American Land Title Association Commitment
Schedule B - Section 1 - Form 1004-5
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DISCLOSURES

Colorado Division of Insurance Regulation 8-1-2, Section 5, Paragraph F provides:  "Whenever a title entity provides the closing and 
settlement service that is in conjunction with the issuance of an owner's policy of title insurance, it shall update the title 
commitment from the date of issuance to be as reasonably close to the time of closing as permitted by the real estate records. Such 
update shall include all impairments of record at the time of closing or as close thereto as permitted by the real estate records. The 
title insurance company shall be responsible to the proposed insured(s) subject to the terms and conditions of the title 
commitment, other than the effective date of the title commitment, for all undisclosed matters that appear of record prior to the 
time of closing." Provided Commonwealth Title Insurance Company of Garfield County, Inc. conducts the closing of the insured 
transaction and is responsible for recording the legal documents from the transaction, exception number 5 will not appear on the 
Owner's Title Policy and the Lenders Policy when issued.  This Notice is required by Colorado Division of Insurance Regulation 8-1-2, 
Section 5, Paragraph G.

Pursuant to Colorado Division of Insurance Regulation 8-1-2, notice is hereby given that affirmative mechanic's lien protection for 
the prospective insured owner may be available upon compliance with the following conditions:
A. The land described in Schedule A of this Commitment must be a single family residence, which includes a condominium or 
townhouse unit.  B. No labor or materials may have been furnished by mechanics or materialmen for purposes of construction on 
the land described in Schedule A of this Commitment within the past 6 months.  C. The Company must receive appropriate affidavits 
indemnifying the Company against all unfiled mechanic's and materialmen's liens.  D. Any deviation from conditions A through C 
above is subject to such additional requirements or information as the Company may deem necessary; or, at its option, the 
Company may refuse to delete the exception.  No coverage will be given under any circumstances for labor or material for which the 
insured has contracted for or agreed to pay.  Colorado Division of Insurance Regulation 8-1-2, Section 5, Paragraph M.

Pursuant to Colorado Division of Insurance Regulation 8-1-3, notice is hereby given of the availability of a Closing Protection Letter 
which may, upon request, be provided to certain parties to the transaction.

Pursuant to C.R.S. §10-11-122, notice is hereby given that:
A) The subject real property may be located in a special taxing district; B) A Certificate of Taxes Due listing each taxing jurisdiction 
may be obtained from the County Treasurer's authorized agent; C) The information regarding special districts and the boundaries of 
such districts may be obtained from the Board of County Commissioners, the County Clerk and Recorder, or the County Assessor; 
and D) The company will not issue its policy of policies of title insurance contemplated by the commitment until it has been 
provided a Certificate of Taxes due from the County Treasurer or the County Treasurer's authorized agent; or until the Proposed 
Insured has notified or instructed the company in writing to the contrary

C.R.S. §30-10-406 requires that all documents received for recording or filing in the clerk and recorder's office shall contain a top 
margin of at least one inch and a left, right, and bottom margin of at least one half of an inch. The clerk and recorder may refuse to 
record or file any document that does not conform.

Pursuant to C.R.S. §10-11-123, notice is hereby given:
This notice applies to owner's policy commitments containing a mineral severance instrument exception, or exceptions, in Schedule 
B, Section 2.
A) That there is recorded evidence that a mineral estate has been severed, leased, or otherwise conveyed from the surface estate 
and that there is a substantial likelihood that a third party holds some or all interest in oil, gas, other minerals, or geothermal energy 
in the property; and B) That such mineral estate may include the right to enter and use the property without the surface owner's 
permission. 

If the transaction includes a sale of the property and the price exceeds $100,000.00, the seller must comply with the 
disclosure/withholding provisions of C.R.S. §39-22-604.5 (Nonresident withholding). 

Pursuant to C.R.S. §38-35-125(2), no person or entity that provides closing and settlement services for a real estate transaction shall 
disburse funds as a part of such services until those funds have been received and are available for immediate withdrawal as a 
matter of right.  Colorado Division of Insurance Regulation 8-1-2, Section 5, Paragraph J.  "Good Funds Law"

C.R.S. §39-14-102 requires that a real property transfer declaration accompany any conveyance document presented for 
recordation in the State of Colorado. Said declaration shall be completed and signed by either the grantor or grantee and Section 
38-35-109 (2) of the Colorado Revised Statutes, 1973, requires that a notation of the purchasers legal address, (not necessarily the 
same as the property address) be included on the face of the deed to be recorded.
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File No.  1803071 ANTIC

SCHEDULE B - SECTION 2

Schedule B of the Policy or Policies to be issued will contain exceptions to the following matters unless the same are disposed of to the satisfaction 
of the company:

1. Rights or claims of parties in possession not shown by the Public records.
 Note:  This exception will be deleted on the final policy upon compliance with the requirements herein.

2. Easements, or claims of easements, not shown by the public records.
 Note:  This exception will be deleted on the final policy upon compliance with the requirements herein.

3. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, and any facts, which a correct survey and inspection of the 
premises would disclose, and which are not shown by the public records.

 Note:  This exception will be deleted on the final policy upon compliance with the requirements herein.

4. Any lien, or right to a lien, for services, labor or material heretofore or hereafter furnished, imposed by law and not shown by the public 
records.

 Note:  Exception No. 4 will be deleted upon receipt of Final Affidavits and Agreements indemnifying the Company against unfiled 
mechanic's and materialmen's liens.

5. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public records or attaching subsequent 
to the effective date hereof but prior to the date the proposed insured acquires of record for value the estate or interest or mortgage thereon 
covered by this commitment.

   Note:  Exception 5 will be deleted on the final policy if Commonwealth Title Company of Garfield County, Inc. closes the proposed  
   transaction and records the applicable instruments of conveyance.

6. Any and all unpaid taxes, assessments and unredeemed tax sales.
   Note:  Exception 6 will read:  "General taxes and assessments for the year 2017 and thereafter, not yet due and payable." on the   
   final policy if Commonwealth Title Company of Garfield County, Inc. closes the proposed transaction.

7. Any lien or charge on account of the inclusion of subject property in an improvement district.

8. Any and all water rights, claims, or title to water, whether or not the matters excepted are shown by the public record.

9. Right of the proprietor of a vein or lode to extract and remove his ore therefrom, should the same be found to penetrate or intersect the 
premises hereby granted and a right of way for ditches or canals as constructed by the authority of the United States, as reserved in United 
States Patent recorded June 11, 1893 in Book 12 at Page 204.

10. Reservation of an undivided one-fourth (¼) interest in all oil, gas and other minerals in instrument recorded February 28, 1949 in Book 
240 at Page 577 and any and all assignments thereof or interests therein.

11. Town of Carbondale Ordinance No. 19 Series of 1994 recorded January 16, 1995 in Book 928 at Page 862.

12. Town of Carbondale Ordinance No. 21 recorded December 8, 1982  in Book 614 at Page 356.

13. Town of Carbondale Ordinance No. 20 Series of 1994 recorded January 16, 1995 in Book 928 at Page 911.

14. Town of Carbondale Ordinance No. 6 Series of 2001 recorded June 6, 2001 in Book 1258 at Page 794.

15. Terms and conditions of agreement recorded January 15, 1995 in Book 928 at Page 865.

 Amendment recorded January 16, 1995 in Book 928 at Page 897.

16. Terms and conditions of Declaration of Restrictive Covenants and Reserved Easement Rights recorded January 16, 1995 in Book 928 at 
Page 994.

17. Terms, conditions and all matters set forth in  Ditch Ownership, Ditch Allocation, Ditch Use and Ditch Maintenance Agreement recorded 
January 16, 1995 in Book 928 at Page 983.

 (Continued)
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File No.  1803071 ANTIC

SCHEDULE B - SECTION 2
(Continued)

18. Town of Carbondale Ordinance No. 23 Series of 1996 recorded September 27, 1996 in Book 993 at Page 840.

19. Terms and conditions of Master Subdivision Improvements Agreement and Development Covenants for Phase I, River Valley Ranch 
recorded September 27, 1996 in Book 993 at Page 851.

 Supplemental Subdivision Improvements Agreement recorded August 12, 1997 in Book 1029 at Page 822.

 Amendment recorded February 9, 1998 in Book 1052 at Page 901.

 Supplemental Subdivision Improvements Agreement recorded June 5, 2001 in Book 1258 at Page 808.

 Supplemental Subdivision Improvements Agreement recorded February 11, 2003 in Book 1435 at Page 881.

 Second Amendment recorded July 28, 2003 in Book 1498 at Page 422.

20. Terms and conditions of Master Declaration of Protective Covenants for River Valley Ranch recorded September 27, 1996 in Book 994 at 
Page 24. 

 Supplemental Declaration recorded December 6, 1996 in Book 1002 at Page 458.
 First Amendment recorded January 28, 1997 in Book 1007 at Page 509.
 Second Supplemental Declaration recorded August 12, 1997 in Book 1029 at Page 843.
 Third Supplemental Declaration recorded May 28, 1998 in Book 1069 at Page 823.
 Fourth Supplemental Declaration recorded May 13, 1999 in Book 1129 at Page 702.
 Fifth Supplemental Declaration recorded September 23, 1999 in Book 1151 at Page 789.
 Sixth Supplemental Declaration recorded February 28, 2000 in Book 1174 at Page 737.
 Seventh Supplemental Declaration recorded June 5, 2001 in Book 1258 at Page 866.
 Eighth Supplemental Declaration recorded February 11, 2003 in Book 1435 at Page 896.
 Amended Block Y Reallocation Amendment recorded July 28, 2003 in Book 1498 at Page 428.
 Ninth Supplemental Declaration recorded November 12, 2003 in Book 1537 at Page 119.
 Tenth Supplemental Declaration recorded November 12, 2003 in Book 1537 at Page 126, and re-recorded January 22, 2004 in Book 1556 

at Page 471.
 Eleventh Supplemental Declaration recorded June 29, 2004 in Book 1600 at Page 677.

21. Amended and restated Water Delivery, Management and Maintenance Agreement recorded December 7, 2011 as Reception No. 811737.

22. Easements, rights of way and all matters shown on the Amended Resubdivision Plat of Block Y, River Valley Ranch recorded  July 28, 
2003 as Reception No. 632824.

NOTE: EXCEPTION(S) 1,2,3 and 4 WILL NOT APPEAR IN THE OWNERS POLICY TO BE ISSUED HEREUNDER.

The Owner's Policy of Title Insurance committed for in this Commitment, if any, shall contain, in addition to the Items set forth in Schedule B - 
Section 2, the following items:

(1) The Deed of Trust, if any, required under Schedule B - Section 1. (2) Unpatented mining claims; reservations or exceptions in patents or in 
Acts authorizing the issuance thereof. (3) any and all unpaid taxes, assessments and unredeemed tax sales.

NOTE: The policy (s) of insurance may contain a clause permitting arbitration of claims at the request of either the Insured or the Company. 
Upon request, the Company will provide a copy of this clause and the accompanying arbitration rules prior to the closing of the transaction.

American Land Title Association Commitment
Schedule B - Section 2
Form 1004-12
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COMMONWEALTH TITLE COMPANY PRIVACY POLICY
 
We Are Committed to Safeguarding Customer Information
In order to better serve your needs now and in the future, we may ask you to provide us with certain information.  We understand that 
you may be concerned about what we will do with such information -  particularly any personal or financial information.  We agree 
that you have a right to know how we will utilize the personal information you provide to us.  Therefore, we have adopted this Privacy 
Policy to govern the use and handling of your personal information.

Applicability
This Privacy Policy governs our use of the information which you provide to us.  It does not govern the manner in which we may use 
information we have obtained from any other source, such as information obtained from a public record or from another person or 
entity.

Types of Information
Depending upon which of our services you are utilizing, the types of nonpublic personal information that we may collect include:

• Information we receive from you on applications, forms and in other communications to us, whether in writing, in person, 
by telephone or any other means.

• Information about your transactions with us, our affiliated companies, or others; and

• Information we receive from a consumer reporting agency.

Use of Information
We request information from you for our own legitimate business purposes and not for the benefit of any nonaffiliated party.  
Therefore, we will not release your information to nonaffiliated parties except:  (1) as necessary for us to provide the product or 
service you have requested of us; or (2) as permitted by law.  We may, however, store such information indefinitely, including the 
period after which any customer relationship has ceased.  Such information may be used for any internal purpose, such as quality 
control efforts or customer analysis.  We may also provide all of the types of nonpublic personal information listed above to one or 
more of our affiliated companies.  Such affiliated companies include financial service providers, such as title insurers, property and 
casualty insurers, and trust and investment advisory companies, or companies involved in real estate services, such as appraisal 
companies, home warranty companies, and escrow companies.  Furthermore, we may also provide all the information we collect, as 
described above to companies that perform marketing services on our behalf, on behalf of our affiliated companies, or to other 
financial institutions with whom we or our affiliated companies have joint marketing agreements.

Former Customers
Even if you are no longer our customer, our Privacy Policy will continue to apply to you.

Confidentiality and Security
We will use our best efforts to ensure that no unauthorized parties have access to any of your information.  We restrict access to 

nonpublic personal information about you to those individuals and entities who need to know that information to provide products or 

services to you.  We will use our best efforts to train and oversee our employees and agents to ensure that your information will be 

handled responsibly and in accordance with this Privacy Policy.  We currently maintain physical, electronic and procedural safeguards 

that comply with federal regulations to guard your nonpublic personal information.
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