)

e UNOFEIGIALGORY, w
AR

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter i1
WOODBRIDGE GROUP OF COMPANIES, | CaseNo. 17-12560 (KIC) % o
LLC, et al. Sk

’ ’ (Jointly Administered) & o E

o
Debtors. Re: Dockef Nos. 2397 and 2398 , FE '
A . e

. \ u m
o
FINDINGS O FACT, CONCLUSIONS OF LAW, AND ORDER CONFIRM]NG“[HE
FIRST AMENDFD YOINT CHAPTER 11 PLAN OF LIQUIDATION OF WOODBRIDGE
GROUY LY COMPANIES, LLC AND ITS AFFILIATED DEBTORS

Upon consideration of the First Amended Joint Chapter 11 Plan of Liquidation of
Woadbridge Group of Companies, LLC and Iis Affiliated Debtors [Docket No. 2397] (annexed

hereto as Exhibit A and including all exipiGits thereto, and as amended, supplemented, or -

modified from fime fo time pursuant to the terme tiereof, the “Plan’?) proposed by Woodbridge

Group of Companies, LLC and its affiliated debtors 2 debtors in possessibn (collectively, the

“Debtors™) in the above-captioned jomtly administered chupter 11 cases (the “Cases™); and the

Liquidation of Woodbridge Group of Companies, LLC and Its Affiliated Zebiors [Docket
No. 2398] (the “Disclosure Statement™); and this Bankruptcy Court having apvioved the

Disclosure Staternent as containing adequate infonnation by order dated August 22, 201%

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 numnber of debtors in these cases, a complete list of the Debtors, the last four
digits of their federal tax identification nombers, and their addresses is attached to the Plan as Exhibit 1.

Capitalized tetins used but not otherwise defined in this Confirmation Order have the meanings ascribed to
those Defined Terms in the Plan. Any fermn used in this Confirmation Order that is not defined in the Plan or in
this Confirmation Order. but that is defined in title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the

“ Code™) or the Federal Rules of Bankruptcy Pracedure (the “Bankruptey Rules™), shall have the
meaning ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules, as applicable. The rules of
interpretation and construction set forth in Article I of the Plan shall apply to this Confirmation Order. Among

other things, those rules of interpretation and construction provide that the word “including” shall be deemed to
mean “including, witliout initation,”.
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[Docket No. 2396] (the “Disclosure Statement Order™); and the Debtors having filed ihe Plan

Supplement on September 24, 2018 [Docket No. 2657]; and upon the affidavits of service and
publication filed reflecting compliance with the notice and solicitation requirements of the
Disclosure Statement Order [Docket Nos, 2553, 2575, 2651, 2669, 2671, 2689, 2718 & 2740]

(the “Notice Affidavits™); and upon the Notice of (I) Approval of Disclosure Statement,

(11} Establiskivent of Voting Record Date, (I1[) Hearing on Confirmation of Plan and Procedures
and Deadline for Objecting to Confirmation of Plan, and (IV} Procedures and Deadline for

Voting on Plan [Docier Mo. 2399] (the “Confirmation Hearing Notice™); and upon the

Declaration of Emily Younyg of Fpiq Certifying the Methodology for the Tabulation of Votes on
and Results of Voting With Respect 15 the First Amended Joint Chapter 11 Plan of Liquidation of
Woodbridge Group of Companies, LLC-ard\fts Affiliated Debtors [Docket No. 2836], filed with

the Bankruptcy Court on October 19, 2018 (the “Voting Certification™); and upon the

Declaration of Bradley D. Sharp in Support of Conjirmation of the First Amended Joint Chapter
11 Plan of Liquidation of Woodbridge Group of Companies. LLC and Its Affiliated Debtors
[Docket No. 2829], the Declaration of Frederick Chin in Suppori of Confirmation of the First
Amended Joint Chapter 11 Plan of Liquidation of Woodbridge Group of Companies, LLC and lts
Affiliated Debtors [Docket No. 2832), and the Declaration of Soneet R Kapiia [Dacket No.
2834] each filed with the Bankruptcy Court on October 19, 2018 (together, the “Coiitiznration
_ Declarations™); and upon the Debtors’ Memorandum of Law (1) in Support of Confirmatioa cf
the First Amended Joint Chapter 11 Plan of Liguidation of Woodbridge Group of Companies,
LLC and Its Affiliated Debtors; and (Il) in Response to Filed Confirmation Objections [Docket
No. 2828], filed with the Bankruptcy Court on Octobel: 19, 2018 (the “Confirmation
Memorandum™); and upon the Debtors* Motion for Approval of Certain Compromises and

Settlements, Partial Substantive Consolidation, and Related Relief with Respeci to the Plan
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[Docket No. 2721], filed with the Bankruptcy Court on October 3, 2018 (the “Plan Settlements

Motion™); and any objections to the Plan having been resolved or overruled by the Bankruptcy
Court pursuant to this Confirmation Order; and a hearing having been held on October 24, 2018

(the “Confirmation Hearing”); and upon the evidence adduced and proffered and the arguments

of counsel made at the Confirmation Hearing; and the Bankruptcy Court having reviewed all
documents 31 connection with Cénﬁrmation and having heard all parties desiring to be heard;
and upon the comnlete record of these Cases; and afier due deliberation and consideration of all
of the foregoing; and sufficient cause appearing therefor; and for the reasons set forth in the
accompanying Opinion o1 Confirmation, the Bankruptcy Court hereby makes the following:

FINDINGS OF FACT ANE CONCLUSIONS OF LAW:

A, Findings of Fact and Copcivsions of Law. The findings and conclusions set
forth herein, together with the findings of fact and canclusions of law set forth in the record of
the Confirmation Hearing and the Opinion on Confiriration,” constitute this Bankruptcy Court’s
findings of fact and conclusions of law pursuant to Federal Rule of Civil Procedure 52, made
applicable to these proceedings pursuant to Bankruptcy Rules 7032 and 9014. To the extent that
any of the folloﬁing findings of fact constitute conclusions of law, they ar* adopted as such. To
the extent that any of the following conclusions of law constitute findings of fact ey are
adopted as such.

B. Jurisdiction and Venue. The Bankruptcy Court has jurisdiction over the
Debtors’ Cases pursuant to 28 U.S.C. §§ 157(a) and 1334. Venue of these proceedings and the

Cases is proper in this district and in this Bankruptcy Court pursuant to 28 U.S.C. §§ 1408 and

3 The findings of fact and conclusions of law set forth herein and announced on the record during the
Confirmation Hearing shall be construed in a manner consistent with each other so as to effect the purpose of
cach; provided, however, that if there is any direct conflict that cannot be reconciled, then, solely to the extent
of such conflict, any findings of fact or conclusions of law announced on the record at the Confirmation
Hearing or in the Opinion on Confirmation shall govern and shall control and take precedence over the
provisions of this Confirmation Order.

01:23612598.8
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1409. Coanfirmation of the Plan, approval of the compromises and settlements incorporated into
the Plan, and authorization of the acts necessary or appropriate to implement the Plan are each
core bankruptcy proceedings pursuant to 28 U.S.C. § 157(b)(2). The Bankruptcy Court has
exclusive jurisdiction to determine whether the Plan complies with the applicable provisions of
the Bankruptcy Code and should be confirmed, and the Bankruptcy Court has the constitutional
power and avthority to enter a final order with respéct thereto,

C. Caapter 11 Petitions. On December 4, 2017, 279 of the Debtors commenced
voluntary cases under chapter 11 of the Bankruptcy Code, aud on February 9, 2018, March 9,
2018, March 23, 2018, and Nar:h-27 2018, additional affiliated Debtors (27 in total) commenced
voluntary cases under chapter 11 o’ the Baukmptcy Code. Tﬁe Debtors are proper debtors under
Bankruptcy Code section 109 and are prépacgroponents of the Plan under Bankruptcy Code
section 1121(a). The Debtors continue to opera'e their business and manage their property as
debtors in possession pursuant to Bankruptcy Code sextisrs 1107(a) and 1108. No trustee or
exawminer has been appointed in these Cases.

D.  Judicial Notice. The Bankruptcy Court takes judicialontice of the docket in
these Cases maintained by the clerk of the Bankruptcy Court or its duly apycirted agent,
mcluding all pleadings, notices, and other documents filed, all orders entered, and 4ii 2vidence
and arguments made, proffered, submitted, or adduced at the hearings held before the
Bankruptey Court during these Cases, including the hearing to consider the adequacy of the
Disclosure Statement and the Confirmation Hearing,

E. Plan Supplement. The Plan Supplement complies with the terms of the Plan,
and the filing and notice of the Plan Supplement was appropriate and complied with the

requirements of the Disclosure Statement Order, the Bankruptcy Code, and the Bankruptcy

01:23612598.8
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Rules, and no other or further notice is or shall be required. The Debtors are authorized to
modify the Plan Supplement documents following entry of this Confirnation Order in a manner
consistent with the Plan, this Coufirmation Order, or applicable law.

F. Notice of Transmittal, Mailing, and Publication of Materials. As is evidenced
by the Voting Certification and the Notice Affidavits, the transmittal and service of the Plan, the
Disclosure Sra2tement, Ballots, Confinnation Hearing Notice, and Notice of Non-Voting Status
(as defined in th D'sclosure Statement Order) were adequate and sufficient under the
circumstances, and all pzives required to be given notice of the Confirmation Hearing (including
the deadline for filing and servirg abjections to Confirmation of the Plan) were given due,
proper, timely, and adequate notice in accordance with the Disclosure Statement Order and in
conipliance with the Bankruptey Code, the I3zakruptcy Rules, the Local Rules, and applicable
nonbankruptcy law, and such parties each had alt opportunity to appear and be heard with respect
thereto. No other or further notice is required. The publication of the Confirmation Hearing
Notice as set forth in the Notice Affidavits complied with the )isclosure Statement Order.

G.  Voting. The procedures by which the Ballots for aczegtance or rejection of the
Plan and for making related elections were distributed and tabulated were %:ir, properly
conducted, and complied with the Bankruptcy Code, the Bankruptcy Rules, the Locai Rules,
applicable nonbankruptcy law, the Plan, and the Disclosure Statemnent Order.

H. Bankraptcy Rule 3016. In accordance with Bankraptcy Rule 3016(a), the Flau
is dated and identifies the Debtors as the plan proponents. The filing of the Disclosure Statement
with the clerk of the Bankruptcy Court satisfied Bankruptey Rule 3016(b). The Plan and

Disclosure Statement describe in specific and conspicuous langnage all acts and actions fo be
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enjoined and identify the Persons that would be subject to injunctions, Bankruptcy Rule 3016(c)
is therefore satisfied. |

L Plan Compliance with the Bankruptcy Code (11 U.S.C. § 1129(a)(1)). As set
forth below, the Plan complies with all of the applicable provisions of the Bankruptey Code,
thereby satisfying Bﬁlﬂmmtcy Code section 1129(a)(1).

J. Proper Classification (11 U.S.C. §§ 1122, 1123(a)(1)). The classification of
Clauns and Equ?'y )aterests under the Plan is proper under the Bankruptcy Code. In addition to
Admimistrative Claims, Piofessional Fee Claims, Priority Tax Claims, and DIP Claims, which
need not be classified, the Plzn c.evignates eight (8) different Classes of Claims and Equity
Interests. The Claims or Equity Intaress placed in each Class are subslantially similar to other
Claims or Equity Interests, as the case mxy b, i each such Class. Valid business, factual, and
legal reasons exist for separafely classifying the vanous Classes of Claims and Equity Interests
created under the Plan, and such Classes do not unfair’y discriminate between Holders of Clains
and Equity Interests. Thus, the Plan satisfies Bankruptey Code sections 1122 and 1123(a)(1).

K Specification of Unimpaired Classes (11 U.S.C. §1123(a)(2)). Article ITI of the
Plan specifies that Class | (Other Secured Claims) and Class 2 (Prionty Cli:ine) are Unimpaired
under the Plan. Thus, the requirement of Bankruptey Code section 1123(a)(2) 1s ssiisfied.

L. Specification of Treatment of Impaired Classes (11 U.S.C. § 1123(a){3)).
Article TTI of the Plan designates Class 3 (Standard Note Claiins), Class 4 (General Unsecurad
Claums), Class § (Unit Claims), Class 6 (Non-Debtor Loan Note Claims), Class 7 (Subordinated
Claims), and Class 8 (Equity Interests) as Impaired and specifies the treatment of Claims and
Equity Interests in such Classes. Thus, the requirement of Bankruptcy Code section 1123(a)(3)

1s satisfied.
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M. No Discrimina.ﬁon (11 U.S.C. § 1123(a)(4)). The Plan provides for the same
[reatment for each Claim or Equity Interest in each respective Class unless the Holder of a
particular Claim or Equuty Interest has agreed to a less favorable treatment of such Claim or
Equty hiterest. Thus, the requirement of Bankruptey Code section 1123(a)(4) is satisfied.

N.  Implementation of the Plan (11 U.S.C. § 1123(a)(5)). The Plan and the
additional documents included in the Plan Supplement provide adequate and proper means for
the Plan’s imple:aeritation. Thus, the requirements of Bankruptey Code section 1123(a)(5) are
satisfied.

0. Non-Voting Eavity Securities (11 U.S.C. § 1123(a)(6)). The Plan does not
provide for the issuance of any non-votmg equity securities of any corporation, and each of the
Debtors will eventually be dissolved underit¢ Plan. Therefore, the requirement of Bankruptey
Code section 1123(a)(6) 1s satisfied.

P. Selection of Officers and Directors (11 US.C. § liZS(a)('f)). Section 5.3 of the
Plan provides for the creation of the Wind-Down Entity and f>:he appointment of the Wind-
Down CEO and the Wind-Down Board to serve with respect to the Wind-Down Entity,
including with the authority defailed in Section 5.3 4 of the Plan and in the Wind-Down
Governance Agreement. The initial Wind-Down CEQ was selected by consensus 01 ihe three
Comumnittees with his compensation terms disclosed in the Plan Supplement, and any suceéssor
Wimnd-Down CEO will be appointed pursuant to Section 5.3.7 of the Plan. Section 5.4 of the
Plan provides for the creation of the Liquidation Trust and for the appointinent of the Liquidation
Trustee and the Liquidation Trust Supervisory Board to serve with respect to the Liquidation
Trust, meluding with the authority detailed in Section 5.4.5 of the'Plan and in the Liguidation

Trust Agreement. The initial Liquidation Trustee was selected by conseusus of the three

01:73612593.8
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Committees with his compensation terms set forth in Section 5.4.1(a) of the Plan, and any
successor Liquidation Trustee will be appointed pursuant to the Liquidation Trust Agreement.
All these selection, disclosure, and replacement mechanisms are consistent with the interests of
the Creditors and Holders of Equity Interests and with public policy. Therefore, Bankruptey
Code section 1123(a)(7) is satisfied.

Q. Additional Plan Provisions (11 U.S.C. § 1123(b)). The Plan’s other provisions
are appropriate, *a thie best interests of the Debtors and their Estates, and consistent with the
applicable provisions of e Bankrupley Code, Bankruptcy Rules, and Local Rules:

L Executory Contracts and Unexpired Leases (11 U.S.C. § 1123(b)(2)).
The Debtors have exercised reasonable business judgment in determining to assume and assign
or to reject, as the case may be, certain execytory contracts and unexpired leases under the tenns
of the Plan and this Confinnation Order, and such assumptions and assignments, or such
rejections, as applicable, are justified and appropriate in *inse Cases.

1. Compromises and Settlements Under <iid in Connection with the Plan
(11 U.S.C. § 1123(b)(3) & (b)(6)). All of the settlements and comgioomses pursuant to and in
connection with the Plan comply with the requirements of Bankruptcy Codc sestion 1123(b) and
Bankruptey Rule 9019.* In particular, the Bankruptcy Court finds that the Plan’s comprehensive
comprommses and seftlements are (i) in the best interest of the Debtors, the Estates, and (sir
tespective property and stakeholders; and (i) fair, equitable, and reasonable. Such findings
support granting the Plan Settlements Motion.

iil.  Releases, Exculpations, and Injunctions (11 U.S.C. § 1123(b)). The

releases, exculpations, and injunctions provided in the Plan are (i) within the jurisdiction and

* For the avoidance of doubt, all references to Bankruptey Rule 9019 contained in the Plan or this Confirmatien
Order refer only to the settlements and compromises embodied in the Plan,
01:23612598.8
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power of the Bankruptey Court under 28 U.S.C. § 1334; (ii) infegral elements of the transactions
-Incorporated into the Plan and inextricably bound with the other provisions of the Plan; (iii) in
exchange for good and valuable consideration provided by the Released Parties (including
performance of the terms of the Plan}, and a good-faith settlement and compromise of the
released claims; (iv) in the best interests of the Debtors and the Estates; (v) fair, equitable, and
reasonable; (v1) given and made after due notice and opportunity for hearing; (vii) a bar to any of
the Releasing Paties asserting any released claim against any of the Released Parties; and
(viir) otherwise consisterit with sections 105, 524, 1123, 1129, 1141, and other applicable
provisions of the Bankruptey Cr.c-and other applicable law.

R. Debtors’ Compliance with the Bankruptcy Code (11 U.S.C. § 1129(a)(2)).
Pursuant to Bankruptey Code section 11294a%2), the Debtors have complied with the applicable
provisions of the Bankruptcy Code, including Bankraptey Code sections 1122, 1123, 1124,
1125, and 1126, the Bankruptcy Rules, the Local Rules ard the Disclosure Statement Order
governing 119tice, disclosure, and solicitation in connectior w't% the Plan, the Disclosure
Statement, the Plan Supplement, and all other matters considered vy e Bankruptey Court in
connection with the Cases.

S. Plan Proposed in Good Faith and Not by Means Forbidden by Lav:

(11 U.S.C. § 1129(a)(3)). The Debtors have proposed the Plap in good faith and not by pav
means {orbidden by law, thereby satisfying Bankruptcy Code section 1129(a)(3). In determiniag
that the Plan has been proposed in good faith, the Bankruptey Court has examined the totality of
the circunstances surrounding the filing of the Cases, the Plan itself, and the process leading to
its formulation. The Plan is the result of extensive, good faith, arms’ length negotiations among

the Debtors and key stakeholders, including all three of the official Committees, and is supported

01:23612598 8
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by the Creditors and other parties in interest in the Cases. The Plan promotes the objectives and
purposes of the Bankruptcy Code by orderly administering the property of the Debtors and the
Estates, resolving myriad disputed intercompany and intercreditor Claims, Liens, and Causes of
Action that otherwise could take years to resolve—which would delay and undoubtedly reduce
the Distributions that ultimately would be available for all Creditors—and otherwise enabling
equality of distnibution and the speedy yet efficient disposition of assets.

T. Payraents for Services or Costs and Expenses (11 U.S.C. § 1129(a)(4)). The
procedures set forth ini the Plan for the Bankruptcy Court’s approval of the fees, costs, and
expenses to be paid in connectics with the Cases, or in connection with the Plan and incident to
the Cases, satisfy the objectives of, and are in compliance with, Bankruptcy Code section
1129(2)(4).

U. Directors, Officers, and Insiders (11 U.S.C. § 1129(a)(5)). Section 5.2.1 of the
Plan provides that, on the Effective Date, each of the Diebiors’ existing directors, officers, and
managers shall be terminated antomatically. The initial Wind-Down CEQ, Wind-Down Board,
Liquidation Trustee, and Liquidation Trust Supervisory Board were s<fected by representatives
of the key affected stakeholders, and their identities and compensation terrsare set forth in the
Plan or the Plan Supplement; the appointment to such offices of such individuals is cunsistent
with the interests of the Debtors’ creditors and interest holders and with public policy. 1%us, the
Plan satisfies Bankrupicy Code section 1129(a)(5).

V. No Rate Changes (11 U.S.C. § 1129(a){(6)). The Plan does ntot provide for any
rate change that requires regulatory approval. Bankruptey Code section 1129(a)(6) is thus not

applicable.
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