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KELLER BENVENUTTI KIM LLP 
TOBIAS S. KELLER (Cal. Bar No. 151445) 
(tkeller@kbkllp.com)  
DAVID A. TAYLOR (Cal. Bar No. 247433) 
(dtaylor@kbkllp.com) 
THOMAS B. RUPP (Cal. Bar No. 278041) 
(trupp@kbkllp.com) 
101 Montgomery Street, Suite 1950 
San Francisco, California 94105 
Telephone: (415) 496-6723 
Facsimile: (650) 636-9251 

Attorneys for the Debtors and  
Debtors in Possession 
 
 

UNITED STATES BANKRUPTCY COURT 
 

NORTHERN DISTRICT OF CALIFORNIA 
 

SANTA ROSA DIVISION 
 
 

 
In re:  

LEFEVER MATTSON, a California 
corporation, et al.,1 

    Debtors. 

 

Lead Case No. 24-10545 (CN)  
 
(Jointly Administered) 
 
Chapter 11  
 
NOTICE OF SALE OF SUBJECT 
PROPERTY 4950, 4960, AND 4970 
ALLISON PARKWAY, VACAVILLE, 
CA 95688 
 
(LARGE ASSET SALE) 
 
LIEN HOLDER: CITIZENS 
BUSINESS BANK (AS SUCCESSOR-
IN-INTEREST TO SUNCREST BANK) 
 
 

 
In re 
 
KS MATTSON PARTNERS, LP, 

 
    Debtor. 

  

 
1  The last four digits of LeFever Mattson’s tax identification number are 7537.  The last four 
digits of the tax identification number for KS Mattson Partners, LP (“KSMP”) are 5060.  KSMP’s 
address for service is c/o Stapleton Group, 514 Via de la Valle, Solana Beach, CA 92075.  The 
address for service on LeFever Mattson and all other Debtors is 6359 Auburn Blvd., Suite B, Citrus 
Heights, CA 9562.  Due to the large number of debtor entities in these Chapter 11 Cases, a 
complete list of the Debtors and the last four digits of their federal tax identification numbers is 
not provided herein.  A complete list of such information may be obtained on the website of the 
Debtors’ claims and noticing agent at https://veritaglobal.net/LM. 
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PLEASE TAKE NOTICE THAT pursuant to the Order Establishing Procedures for 

Real Property Sales [Dkt. No. 971] (the “Sale Procedures Order”)2 entered on March 5, 2025, 
LeFever Mattson, a California corporation, and certain of its affiliates that are debtors and debtors 
in possession (the “Debtors”)3 in the above-captioned chapter 11 cases propose to sell certain of 
their real property in accordance with the approved Sale Procedures.  The proposed sale has the 
following terms: 

The address of the property proposed to be sold (the “Subject Property”):  

4950, 4960, and 4970 Allison Parkway 
Vacaville, CA 95688  

APN: 0133-330-040, 0133-330-030, and 0133-330-020 

The sale price is $7,300,000.   

Title holder of the Subject Property:  Windscape Apartments, LLC 

Citizens Business Bank (as successor-in-interest to Suncrest Bank) (the “Secured Lender”) 
holds a lien against the Subject Property in the amount of $3,616,326.804 including an interest rate 
of $493.82 per diem until the date of payment is received by the Secured Lender. Upon closing of 
the sale, the Secured Lender’s lien will be paid in full from sale proceeds through escrow by the 
title company.  The Secured Lender’s lien is undisputed.  The sale free and clear of the lien is 
proper pursuant to section 363(f)(3) of the Bankruptcy Code because the net proceeds of the sale 
are greater than the aggregate amount of claims secured by the Subject Property and the Secured 
Lender will be paid in full.  Moreover, the sale is proper pursuant to section 363(f)(5) because the 
Secured Lender could be compelled to accept a money satisfaction of its interest. 

The Subject Property was marketed as follows:  Since May 12, 2025, the Subject Property 
has been listed with Marcus & Millichap Real Estate Investment Services, Inc.  It was listed on 
CoStar, LoopNet, and the broker’s website.  The listing recorded 6,408 views across CoStar and 
LoopNet.  Property tours were held on May 15, May 19, and June 2, 2025.  As a result, 28 non-
disclosure agreements were executed, and seven offers were received.  The Buyer’s offer was 
determined to be the highest and best and was subsequently accepted. 

Proposed Buyer:  Allison Parkway Partners LLC, a California limited liability company 
(the “Buyer”) 

Known connections to the Debtors:  None known. 

Pursuant to section 363(f) of the Bankruptcy Code, the Debtors may sell the Subject 
Property free and clear of all liens for the following reason(s):  The holder of the lien will be paid 

 
2  Capitalized terms not otherwise defined herein shall have the meaning given to them in the 
Sale Procedures Order.  
3  Unless otherwise indicated, “Debtors” as used herein excludes KSMP. 
4  The Subject Property is cross-collateralized with the property located at 103 and 105 
Commerce Court, Fairfield, California, also owned by the Debtors. 
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in full satisfaction of the lien from the proceeds of the sale of the Subject Property. 

 
Broker:  Marcus & Millichap Real Estate Investment Services, Inc. 

Known connections to the Debtors:  None known. 

Compensation: 2.25% of Sale Price ($164,250) 

Date and Docket Number of Employment Order: February 15, 2025 [Dkt. No. 846]; 
April 17, 2025 [Dkt. No. 1342]; May 8, 2025 [Dkt. No. 1405]; August 11, 2025 [Dkt. No. 1985]; 
August 21, 2025 [Dkt. No. 2073] 

The following unexpired leases or executory contracts (the “Leases”) are associated with 
the Subject Property:  
 

Counter Party Title Treatment Cure Amount  
(if any)5 

Home Tax Service of America, 
Inc. (dba LeFever Mattson 
Property Management) 

Management Agreement Reject N/A 

4950 Allison Parkway 
Suite A – John Cotta and Alex 
Hernandez 

Lease Expires July 31, 
2029 

Assume None 

Suites B and C – Cal.net Lease Expires March 15, 
2027 

Assume None 

Suite D – Cennox Project and 
Security Solutions, LLC 

Lease Expires 
February 28, 2027 

Assume None 

4960 Allison Parkway 
Suites A/L, B/K, and E/H – J3C 
Group, LLC and Steven Brown 

Lease Expires April 14, 
2026 

Assume None 

Suites C and J – Tiger Tile and 
Stone, Inc and Moises Gomez 

Lease Expires 
December 31, 2025 

Assume None 

4970 Allison Parkway 
Suite A – Calson Management, 
LLC 

Lease Expires 
September 31, 2025 

Assume None 

Suite B – Armando Hernandez 
Engineering 

Lease Expires 
November 30, 2027 

Assume None 

Suite C – IES Communications, 
LLC 

Lease Expires May 31, 
2028 

Assume None 

Suite F – JL Tile (John Long) Lease Expires January 31, 
2026 

Assume None 

 
Adequate assurance information: See Declaration of William C. Marks in Support of 

Adequate Assurance of Future Performance by Allison Parkway Partners LLC, a California 
 

5  Cure amount, if any, will be prorated based on the date escrow closes once the closing date 
is known. 
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Limited Liability Company, with Respect to the Assumption and Assignment of Executory Leases 
and/or Unexpired Contracts in Connection with the Sale of 4950, 4960, and 4970 Allison Parkway, 
Vacaville, CA 95688, filed concurrently herewith. 

Title and escrow company: Commonwealth Land Title 

Escrow number: 972500107 

Closing payments and treatment of liens:  

Secured Debt/Interest6 $3,660,757  
Property Tax $161,706  
Seller Broker Fees $164,250  
FTI Fees $109,500  
Est. Other Closing Costs $20,000  
Disbursements $4,116,213  

Estimated Net Proceeds of Sale: $3,183,787 

Auction Procedures:  If a qualified overbid is received prior to the Objection Deadline (as 
defined below), the Debtors shall conduct an auction (the “Auction”) according to the procedures 
(the “Auction Procedures”) attached hereto as Exhibit 2.  

PLEASE TAKE FURTHER NOTICE THAT this Sale Notice shall be served by mail 
upon (i) the United State Trustee (the “U.S. Trustee”); (ii) counsel to the Committee; (iii) any 
holders of interests in the Subject Property, including interest holders in the applicable Debtor; 
(iv) counter-parties to the Leases; and (v) those persons who have formally appeared in these 
Chapter 11 Cases and requested service pursuant to Bankruptcy Rule 2002 (collectively, the 
“Notice Parties”). 

PLEASE TAKE FURTHER NOTICE THAT any objection to the proposed sale, the 
Auction Procedures, or the assumption of the Leases or request for hearing (the “Objection”) must 
be served upon counsel for the Debtors and filed with the Court not more than twenty-one (21) 
calendar days after service of the Sale Notice unless the Sale Notice specifies a longer period or a 
shorter period is ordered by the Court (the “Objection Deadline”). 

PLEASE TAKE FURTHER NOTICE THAT parties wishing to submit to an overbid 
for the Subject Property must do so in writing on or before the Objection Deadline by emailing it 
to Greg Gotthardt at greg.gotthardt@fticonsulting.com and Larissa Gotguelf at 
larissa.gotguelf@fticonsulting.com.  Overbids must be accompanied by a good faith deposit of 
10% of the proposed sale price.  Overbids must be for at least $146,000 over the sale price. 

PLEASE TAKE FURTHER NOTICE THAT if a qualified overbid is received prior to 
the Objection Deadline, the Debtors shall provide notice of the Auction to all overbidders, any 

 
6  This is the payoff amount as of September 15, 2025.  The amount of the secured obligation 
will be updated once the Sale is approved and the closing date is set. 
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parties filing objections prior to the Objection Deadline, and the Notice Parties not less than seven 
(7) days prior to the scheduled Auction. 

PLEASE TAKE FURTHER NOTICE THAT if the Objection Deadline passes without 
the filing of an Objection or submission of a qualified overbid or any such response is withdrawn, 
the Debtors shall file a Certificate of No Objection and the Debtors shall submit a proposed order 
substantially in the form attached to the Sale Notice as Exhibit 1 (the “Large Asset Sale Order”).  
The Debtors may proceed with closing the Sale of the Subject Property upon entry of the Large 
Asset Sale Order. 

PLEASE TAKE FURTHER NOTICE THAT if an Objection is filed or  a qualified 
overbid is submitted prior to the Objection Deadline and not withdrawn, the Debtors will set a Sale 
Hearing giving no less than seven (7) days’ notice to (i) the Buyer; (ii) any party that filed an 
Objection or submitted a qualified overbid; (iii) and the Notice Parties.   

PLEASE TAKE FURTHER NOTICE THAT to the extent that any counterparty to a 
Lease fails to timely object to the Sale of the Subject Property or the assumption and assignment 
of its Lease to the Buyer, such counterparty is deemed to have consented to the assignment of its 
Lease to the Buyer. 

PLEASE TAKE FURTHER NOTICE THAT the Sale pursuant to these Sale 
Procedures shall be free and clear of liens and encumbrances to the extent provided under the 
Bankruptcy Code, with any such liens or encumbrances of any kind or nature to attach to the net 
proceeds of the sale in the order of their priority, with the same validity, force and effect which 
they had immediately prior to Sale as against the Subject Property. 

 
Dated: September 17, 2025    KELLER BENVENUTTI KIM LLP 

By: /s/ Gabrielle L. Albert  
  Gabrielle L. Albert 

Attorneys for the Debtors and Debtors in 
Possession 
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Exhibit 1 

(Proposed Sale Order)
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KELLER BENVENUTTI KIM LLP 
TOBIAS S. KELLER (Cal. Bar No. 151445) 
(tkeller@kbkllp.com)  
DAVID A. TAYLOR (Cal. Bar No. 247433) 
(dtaylor@kbkllp.com) 
THOMAS B. RUPP (Cal. Bar No. 278041) 
(trupp@kbkllp.com) 
101 Montgomery Street, Suite 1950 
San Francisco, California 94104 
Telephone: (415) 496-6723 
Facsimile: (650) 636-9251 

Attorneys for the Debtors and  
Debtors in Possession 
 
 

UNITED STATES BANKRUPTCY COURT 
 

NORTHERN DISTRICT OF CALIFORNIA 
 

SANTA ROSA DIVISION 
 
 

 
In re:  

LEFEVER MATTSON, a California 
corporation, et al.,1 

Debtors. 

 

Lead Case No. 24-10545 (CN)  
 
(Jointly Administered) 
 
Chapter 11  
 
[PROPOSED] ORDER APPROVING 
ASSET SALE OF THE PROPERTY 
LOCATED AT 4950, 4960, AND 4970 
ALLISON PARKWAY, VACAVILLE, 
CA 95688 
 
 

 
In re 
 
KS MATTSON PARTNERS, LP, 

 
    Debtor. 

 

  

 
1  The last four digits of LeFever Mattson’s tax identification number are 7537.  Due to the 
large number of debtor entities in these Chapter 11 Cases, a complete list of the Debtors and the 
last four digits of their federal tax identification numbers is not provided herein.  A complete list 
of such information may be obtained on the website of the Debtors’ claims and noticing agent at 
https://veritaglobal.net/LM.  The address for service on the Debtors is 6359 Auburn Blvd., Suite B, 
Citrus Heights, CA 95621. 
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Upon submission of the Certificate of No Objection regarding the proposed sale (the 

“Sale”) of the property located at 4950, 4960, and 4970 Allison Parkway, Vacaville, California 

95688 (the “Subject Property”) as contemplated by the Sale Procedures approved by the Order 

Establishing Omnibus Procedures for Real Property Sales [Dkt. No. 971] (the “Sale Procedures 

Order”),2 filed by the above-captioned debtors and debtors in possession (the “Debtors”)3; the 

Court having reviewed the Notice of Sale of Subject Property Located at 4950, 4960, and 4970 

Allison Parkway, Vacaville, CA 95688 dated September 17, 2025 [Dkt. No. • ] (the “Sale Notice”) 

and Declaration of William C. Marks in Support of Adequate Assurance of Future Performance 

by Allison Parkway Partners LLC, a California Limited Liability Company, with Respect to the 

Assumption and Assignment of Executory Leases and/or Unexpired Contracts in Connection with 

the Sale of 4950, 4960, and 4970 Allison Parkway, Vacaville, CA 95688 [Dkt. No. • ] (the “Buyer’s 

Declaration”); and the Court having found that (i) the Court has jurisdiction to consider the 

proposed sale pursuant to 28 U.S.C. §§ 157 and 1334, and the Order Referring Bankruptcy Cases 

and Proceedings to Bankruptcy Judges, General Order 24 and Rule 5011-1(a) of the Bankruptcy 

Local Rules for the United States District Court for the Northern District of California (the 

“Bankruptcy Local Rules”); (ii) venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 

1409; (iii) this is a core proceeding pursuant to 28 U.S.C. § 157(b); (iv) the Sale Notice was 

sufficient under the circumstances; and (v) all Notice Parties have been served with the Sale 

Notice; and after due deliberation the Court having determined that the relief requested in the Sale 

Notice is in the best interests of the Debtors, their estates, and their creditors; and good and 

sufficient cause having been shown; 

IT IS HEREBY ORDERED THAT: 

1. The proposed Sale of the Subject Property located at 4950, 4960, and 4970 Allison 

Parkway, Vacaville, California 95688, APNs 0133-330-040, 0133-330-030, and 0133-330-020, 

owned by Debtor Windscape Apartments, LLC, to Allison Parkway Partners LLC, a California 

 
2  Capitalized terms not otherwise defined herein shall have the meanings given to them in 
the Sale Procedures Order. 
3  Unless otherwise indicated, “Debtors” as used herein excludes KSMP. 
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limited liability company (the “Buyer”), pursuant to the terms of the purchase agreement and 

assignment attached hereto as Exhibit A, is approved. 

2. The Buyer’s offer was the highest and otherwise best offer for the Subject Property. 

3. The Sale Notice and Buyer’s Declaration have been served on all Notice Parties. 

4. Pursuant to the Sale Notice and section 363(f) of the Bankruptcy Code, the Sale 

shall be free and clear of liens and encumbrances to the extent provided under the Bankruptcy 

Code, with any such liens or encumbrances of any kind or nature, to the extent not paid pursuant 

to paragraph 8 below, to attach to the net proceeds of the sale in the order of their priority, with 

the same validity, force and effect which they had immediately prior to Sale as against the Subject 

Property. 

5. The Debtors are authorized to fully assume, perform under, consummate and 

implement the sale agreement and all additional instruments and documents that may be 

reasonably necessary or desirable to implement the Sale, including the purchase and sale 

agreement and escrow instructions. 

6. Pursuant to Bankruptcy Code section 365(a), the Debtors are authorized to assume 

the Leases identified in the Sale Notice. 

7. Pursuant to Bankruptcy Code section 365(f), the Debtors are authorized to assign 

the Leases to the Buyer and, pursuant to Bankruptcy Code section 365(k), the Debtors shall be 

relieved from any liability for any breach of the lease after such assignment, both effective upon 

the closing of the Sale.  

8. The Debtors, and any escrow agent upon the Debtors’ written instruction, shall pay 

directly from escrow upon closing (i) all Closing Costs, including but not limited to, the real estate 

commission of the Broker and FTI’s advisory and transaction fee in the indicated amounts, costs 

of sale, and escrow costs, (ii) any outstanding property taxes, and (iii) any liens of any secured 

creditor for which there are no objections pending at the time of closing.  

9. This Order shall be effective immediately upon entry, and any stay of orders 

provided for in Bankruptcy Rules 6004 or 6006 or any other provision of the Bankruptcy Code or 

Bankruptcy Rules is expressly lifted.  The Debtors are not subject to any stay in the 

Case: 24-10545    Doc# 2370-1    Filed: 09/17/25    Entered: 09/17/25 16:54:58    Page 4
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implementation, enforcement or realization of the relief granted in this Order, and may, in their 

discretion and without further delay, take any action and perform any act authorized under this 

Order. 

10. Nothing contained in the Sale Notice or this Order is intended to be or shall be 

construed as (i) an admission as to the validity of any claim against the Debtors; (ii) a waiver of 

the Debtors’ or any appropriate party in interest’s rights to dispute the amount of, basis for, or 

validity of any claim against the Debtors; (iii) a waiver of any claims or causes of action that may 

exist against any creditor or interest holder; or (iv) an approval, assumption, adoption, or rejection 

of any agreement, contract, lease, program, or policy, other than those identified in the Sale Notice, 

between the Debtors and any third party under section 365 of the Bankruptcy Code.   

11. The Debtors are hereby authorized to take such actions and to execute such 

documents as may be necessary to implement the relief granted by this Order. 

12. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

** END OF ORDER ** 
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July 22

Kiley Demaree
Sr. Escrow Officer
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Seller's Initials Buyer’s Initials   1 
4918-3707-4274, v. 4 

FIRST AMENDMENT  
TO PURCHASE AND SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS 

 THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT AND JOINT 
ESCROW INSTRUCTIONS (this “Amendment”) is dated as of _____________ (the “First Amendment 
Effective Date”) by and between WINDSCAPE APARTMENTS, LLC, a Delaware limited liability company 
(“Seller”), and TURO PARTNERS, LLC, a California limited liability company (“Buyer”). Capitalized terms 
used herein without further definition shall have the definition given them in the Agreement (as defined below).  
Capitalized terms used herein without further definition shall have the definition given them in the Agreement 
(as defined below). 

RECITALS 

A. Buyer and Seller entered into that certain Purchase and Sale Agreement dated as of July 21, 
2025 (the “Agreement”) with respect to certain real property and improvements located at 4950, 4960, 4970 
Allison Parkway, Vacaville, California (as more particularly described in the Agreement, the “Property”).  All 
capitalized and undefined terms used in this Amendment shall have the meanings given to them in the 
Agreement. 

B. The Agreement remains in full force and effect and Buyer has fully approved the Property as 
required by the Agreement, subject to the terms of this First Amendment. 

C. Buyer and Seller have mutually agreed to modify the Agreement, all as more particularly set 
forth herein. 

AGREEMENT 

NOW THEREFORE, in consideration of the foregoing, and of the conditions, terms, covenants, and 
agreements set forth herein and of other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereby agree that the Agreement is amended as follows: 

1. Purchase Price Reduction.  Seller agrees to reduce the Purchase Price by One Hundred 
Twenty-Five Thousand Dollars ($125,000) to Seven Million Three Hundred Thousand Dollars ($7,300,000).  

2. Irrevocable and Unconditional Approval of Property.  Buyer hereby irrevocably and 
unconditionally waives any and all contingencies or conditions to Buyer’s obligation to close Buyer’s purchase 
of the Property as set forth in the Agreement based upon the legal, physical, title, financial or other condition of 
the Property or Buyer’s objection thereto.  Such physical, title, financial or other condition includes, but is not 
limited to, all matters or conditions pertaining to the physical, structural, electrical, mechanical, soil, drainage, 
environmental, economic, tenancy, title, zoning, land use and other governmental compliance matters and any 
other conditions whatsoever respecting the Property (the “Property Condition”).   

In connection with the above, Buyer agrees that, with respect to the Property Condition, subject only to the 
express terms of the Agreement (a) Buyer has independently sought all information, counsel, and advice that 
Buyer requires in connection with the title condition of the Property and Buyer’s ability to secure the Title 
Policy in the form desired, and (b) Seller has delivered Due Diligence Items as required by the Agreement to 
Buyer without representation or warranty whatsoever or any obligation of Seller to have previously reviewed, 
corrected, refined or updated such Due Diligence Items, it being Buyer’s sole obligation to do all such things 
and independently and fully verify and develop Buyer’s own evaluation to reach an informed decision regarding 
the Property Condition and Buyer’s approval of same. 

Docusign Envelope ID: F9140191-7232-446B-9870-23ADD92401CF
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In addition, Buyer attaches the Designated Contract Chart as ATTACHMENT 1, hereto, to indicate which 
Contracts Buyer will assume, as required by the Agreement.    

3. Deposit.  The parties hereby agree that the Deposit is, as of the First Amendment Effective 
Date, fully nonrefundable to Buyer except as otherwise expressly provided in the Agreement. Buyer shall also 
deposit an additional deposit equal to Seven Hundred Thousand Dollars ($700,000) (the “Additional Deposit”) 
no later than one (1) day after the First Amendment Effective Date, and the Additional Deposit, together with 
any interest accrued thereon while in escrow, shall be included in the definition of the “Deposit” as provided in 
the Agreement, and such Deposit thereafter shall be fully non-refundable, subject only to the terms and 
conditions of the Agreement.  Notwithstanding any provision in the Agreement to the contrary, if Buyer fails to 
timely make the Additional Deposit as provided herein, Seller may elect to terminate the Agreement, in which 
event the initial Deposit shall remain non-refundable to Buyer and, thereafter, the parties shall have no further 
rights or obligations hereunder except for obligations which expressly survive the termination of the Agreement.  

4. Closing Date.  The language in Section 6(b) of the Agreement is hereby modified as shown in 
the following: 

 

5. Full Force and Effect.  Except as modified by this Amendment, the terms and provisions of the 
Agreement are hereby ratified and confirmed and are and shall remain in full force and effect.  Should any 
inconsistency arise between this Amendment and the Agreement as to the specific matters which are the subject 
of this Amendment, the terms and conditions of this Amendment shall control.  This Amendment shall be 
construed to be a part of the Agreement and shall be deemed incorporated in the Agreement by this reference.   

6. Counterparts; Electronic Copy.  This Amendment may be executed in two (2) or more 
counterparts, each of which shall be an original, and all of which shall constitute one original of this 
Amendment.  Signatures to this Amendment transmitted by email shall be valid and effective to bind the party 
so signing.  Each party agrees to promptly deliver an execution original to this Amendment with its actual 
signature to the other party, but a failure to do so shall not affect the enforceability of this Amendment, it being 
expressly agreed that each party to this Amendment shall be bound by its own emailed signature and shall 
accept the emailed signature of the other party to this Amendment. 

7. Entire Agreement.  The Agreement, as amended by this Amendment, constitutes the full and 
complete agreement and understanding between the parties hereto and shall supercede all prior communications, 
representations, understandings or agreements, if any, whether oral or written, concerning the subject matter 
contained in the Agreement, as so amended, and no provision of the Agreement, as so amended, may be 
modified, amended, waived or discharged, in whole or in party, except by a written instrument executed by all 
of the parties hereto.  

8. Governing Law.  This Amendment shall be governed by the laws of the State set forth in the 
Agreement. 

9. Authority.  Each signatory of this Amendment represents hereby that he or she has the 
authority to execute and deliver the same on behalf of the party hereto for which such signatory is acting.   

Docusign Envelope ID: F9140191-7232-446B-9870-23ADD92401CF
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first above written.  

SELLER: 

WINDSCAPE APARTMENTS, LLC, 
a Delaware limited liability company 
 
 
By:   
Name: Bradley D. Sharp 
Title: Chief Restructuring Officer 

BUYER: 

TURO PARTNERS, LLC, 
a California limited liability company 
 
 
By:   
Name:   
Title:   

 

William C. Marks
Principal

Docusign Envelope ID: F9140191-7232-446B-9870-23ADD92401CF
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ATTACHMENT 1 

DESIGNATED CONTRACT CHART 

Designated Contract / Description / Unit Expiration Date Contracted Counterparty Contracted Counterparty Address
4950 Allison Parkway Suite A 7/31/2029 John Cotta and Alex Hernandez 6361 W. Acampo Rd., Sacramento, CA  95831

4950 Allison Parkway Suite B/C 3/15/2027 Cal.net 4101 Wild Chaparral, Silver Springs, CA  95682

4950 Allison Parkway Suite D 2/28/2027 Cennox Project and Security Solutions, LLC 1015 Windward Ridge Pkwy, Alpharetta, GA  30005

4960 Allison Parkway Suite A, L, B, K, E,  H 4/14/2026 J3C Group, LLC and Steven Brown 4960 Allison Parkway Suite B & K, Vacaville CA  95688

4960 Allison Parkway Suite C, J 12/31/2026 Tiger Tile and Stone, Inc and Moises Gomez 831 Finch Way, Fairfield, CA  94533

4970 Allison Parkway Suite A 9/30/2025 Calson Management, LLC 355 Main Street, Vacaville, CA  95688

4970 Allison Parkway Suite B 11/30/2027 Armando Hernandez Engineering 972 Mimosa Dr., Vacaville, CA  95687

4970 Allison Parkway Suite C 5/31/2028 IES Communications, LLC 2801 S. Fair Lane, Tempe, AZ  85282

4970 Allison Parkway Suite F 1/31/2026 JL Tile (John Long) 4970 Allison Parkway Suite F, Vacaville CA  95688  

 
Note: Unless otherwise noted, it is assumed that there are no landlord-associated cure costs with the 
assumption of these contracts. 
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OVERBID AND AUCTION PROCEDURES 
 
Pursuant to the Order Establishing Procedures for Real Property Sales [Dkt. No. 971] (the “Sale 
Procedures Order” approving the “Sale Procedures”)1 entered on March 5, 2025, Seller Windscape 
Apartments, LLC and Allison Parkway Partners, LLC (the “Proposed Buyer”) entered that certain 
Purchase and Sale Agreement and Joint Escrow Instructions dated July 21, 2025 (the “Purchase 
and Sale Agreement”) to sell 4950, 4960, and 4970 Allison Parkway, Vacaville, CA 95688 (the 
“Property”).  A copy of the Purchase and Sale Agreement is attached to the Sale Notice (as defined 
in the Sales Procedures Order and to which these Auction Procedures are attached as Exhibit 2) as 
Exhibit 1 to the Proposed Order. 
 
On or about September 12, 2024, Seller and certain affiliates of Seller (collectively, the “Debtors”) 
filed voluntary petitions for bankruptcy relief under Chapter 11 of the Bankruptcy Code, jointly 
administered under Case No. 24-10545 (the “Bankruptcy Case”) in the United States Bankruptcy 
Court for the Northern District of California, Santa Rosa Division (the “Bankruptcy Court”). 
 
In accordance with the approved Sale Procedures, the following bid procedures shall apply to the 
auction to be conducted in the event that the Debtors receive any Qualified Bids (as defined below): 

a. Provisions Governing Qualifications of Bidders.  Unless otherwise ordered by the Court, 
in order to participate in the bidding process for the Property, prior to the Bid Deadline (as 
defined below), each entity who wishes to participate in the bidding process for the 
Property (a “Potential Bidder”) must do so in writing and deliver the following, by 
electronic mail, to Greg Gotthardt, FTI Consulting (“FTI”) at 
greg.gotthardt@fticonsulting.com and Larissa Gotguelf at 
larissa.gotguelf@fticonsulting.com: 

(i) an executed confidentiality agreement (to be delivered prior to the distribution of 
any confidential information by the Debtors to a Potential Bidder) in the form 
attached hereto as Exhibit B; 

(ii) sufficient information, as determined by the Debtors (in consultation with the 
Official Committee of Unsecured Creditors appointed in these chapter 11 cases 
(the “Committee”)) to demonstrate proof of financial wherewithal, including: 

(A) Disclosure of Identity.  Fully disclose the identity of each Potential Bidder, 
including any principal or representative that will be bidding for the 
Property on behalf of the Potential Bidder or otherwise participating in 
connection with such bid, and the complete terms of any such participation, 
as well as any of Debtors’ creditors or Insiders (as defined under 11 U.S.C. 
§ 101) associated with the Potential Bidder; 

(B) Proof of Financial Wherewithal. Demonstration (to the reasonable 
satisfaction of the Debtors, in consultation with the Committee) of sufficient 
financial wherewithal to be able to close on a purchase of the Property, 
which may include: 

(1) current audited financial statements and latest unaudited financial 
statements of the potential bidder, or, if the potential bidder is an entity 
formed for the purpose of acquiring the Property, current audited 

 
1  Capitalized terms not otherwise defined herein shall have the meaning given to them in the Sale Procedures 
Order, a copy of which is attached hereto as Exhibit A.  
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financial statements and latest unaudited financial statements of the 
equity holders of the potential bidder who will guarantee the 
obligations of the potential bidder; 

(2) current financial bank statements, screenshot(s) of bank account 
balance(s), a letter from the bank of the potential bidder indicating the 
availability of the funds, including the immediate availability of the 
10% deposit; 

(3) written evidence of a firm, irrevocable commitment for financing; 
and/or 

(4) such other form of financial disclosure and credit-quality support or 
enhancement that will allow the Debtors and their financial advisors 
to make a reasonable determination as to the Potential Bidder’s 
financial and other capabilities to consummate the Sale; and 

(iii) if the Potential Bidder is represented by a broker, the broker’s retention 
agreement. 

A Potential Bidder that has executed a confidentiality agreement and has otherwise 
complied with the requirements described above, and that the Debtors determine in 
their reasonable business judgment, after consultation with their counsel, financial and 
other advisors, and the Committee, is likely (based on availability of financing, 
experience and other considerations) to be able to consummate the sale of the Property 
(the “Sale”), will be deemed a “Qualified Bidder.”  The Debtors shall notify a Potential 
Bidder if it qualifies as a Qualified Bidder prior to the Auction, as defined below. 

For the sake of clarity, the fact that a bidder has been deemed a “Qualified Bidder” 
does not, by itself, entitle such bidder to participate at the Auction.  In order to 
participate in the Auction or any other overbidding process pursuant to these Bid 
Procedures, a Qualified Bidder must also submit, by the Bid Deadline, a Bid that is 
determined to be a Qualified Bid, as defined in, and in accordance with, these Bid 
Procedures.   

b. Bid Deadline.  A Qualified Bidder that desires to make a Bid (as defined below) will deliver 
written copies of its Bid by electronic mail to the Debtors’ representative at the address 
set forth in (a) above, so as to be received not later than October 8, 2025, at 4:00 p.m. 
(PT) (as may be extended as set forth herein, the “Bid Deadline”).  As soon as practicable 
after receipt of a Bid, but in no event more than 24 hours after receipt of a Bid, FTI shall 
provide copies of the Bid and all related documents to counsel for the Debtors and the 
Committee.  The Debtors, in consultation with the Committee, may extend the Bid 
Deadline to address any inadequacies in an otherwise sufficient Bid submitted by the Bid 
Deadline. 

c. Provisions Governing Qualified Bids.  An offer, solicitation, or proposal (each, a “Bid”) 
that is submitted in writing by a Qualified Bidder and satisfies each of the following 
requirements, as determined by the Debtors, in their reasonable business judgment and in 
consultation with the Committee, shall constitute a “Qualified Bid”: 

(i) Property.  Each Bid must state that the applicable Qualified Bidder offers to 
purchase the Property, upon the terms and conditions substantially as set forth in 
the form of the Purchase and Sale Agreement, and any addenda thereto, including 
without limitation, with respect to certainty and timing of closing, or pursuant to 
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an alternative structure, or upon alternative terms and conditions that the Debtors, 
in consultation with the Committee, reasonably determine are no less favorable 
than the terms and conditions of the Purchase and Sale Agreement.  Each Bid 
must specifically identify the particular property or properties to which it relates. 

(ii) Purchase Price.  Each Bid must clearly set forth the purchase price to be paid 
(the “Bid Price”) which shall include: (a) cash in an amount not less than any 
minimum bid amount previously identified by the Debtors for the Property or 
relevant portion thereof (the “Cash Consideration”); (b) all amounts that are 
necessary to cure any defaults owed under any contract or unexpired lease that 
the Qualified Bidder identifies in the Bid for assumption and assignment (the 
“Cure Amounts”); and (c) all other estimated prorations and other expenses to be 
paid by Buyer at closing.  

(iii) Minimum Bid.  Overbids must be accompanied by a good faith deposit of 10% of 
the Bid Price sent to Commonwealth Land Title to the escrow identified on the 
Sale Notice.   

(iv) Planned Closing Date.  Each Bid must require that the Sale close on the date 
assigned in the Purchase and Sale Agreement, but in no event later than the 
“Scheduled Closing Date” in the Purchase and Sale Agreement (the “Planned 
Closing Date”). 

(v) Binding and Irrevocable.  Each Bid must be unconditional and irrevocable, 
subject only to Bankruptcy Court approval, and include a letter, signed by an 
authorized representative of the Qualified Bidder who has authority to bind the 
Qualified Bidder, stating that the Qualified Bidder’s Bid is irrevocable until the 
Court approves the selection of the Successful Bidder (as defined below) and the 
Back-Up Bidder (as defined below), provided that if such Qualified Bidder is 
selected as the Successful Bidder or the Back-Up Bidder, its offer shall remain 
irrevocable until the earlier of (i) closing of the Sale to the Successful Bidder, and 
(ii) (x) with respect to the Successful Bidder only, the Planned Closing Date, 
subject to further extensions as may be agreed to pursuant to the applicable 
purchase agreement, and (y) with respect to the Back-Up Bidder only, 45 days 
following the Planned Closing Date (collectively, the “Bid Lifetime”).  Failure to 
close during the Bid Lifetime will result in forfeiture of the applicable bidder’s 
deposit. 

(vi) Marked Agreement.  Each Bid must include a duly authorized and executed 
Purchase and Sale Agreement, and any addenda thereto, which agreement shall 
include, among other things, the Bid Price for the Property expressed in U.S. 
Dollars, which must be accompanied by all exhibits and schedules thereto, as well 
as such additional ancillary agreements as may be required by the Qualified 
Bidder, with all exhibits and schedules thereto (or term sheets that describe the 
material terms and provisions of such agreements), as well as copies of such 
materials marked to show those amendments and modifications to the Purchase 
and Sale Agreement (collectively, a “Marked Agreement”), and the proposed 
order for approval of the Sale by the Court proposed by the Qualified Bidder 
substantially in the form attached as Exhibit 1 to the Sale Notice.  To be deemed 
a Qualified Bid, a Bid may not contain additional termination rights, covenants, 
financing or due diligence contingencies, shareholder, board of director or other 
internal approval contingencies, or closing conditions, other than as are included 
in the Purchase and Sale Agreement (it being agreed and understood that such 
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Bid shall modify the Purchase and Sale Agreement as needed to comply in all 
respects with the Sale Procedures Order). 

(vii) As-Is, Where-Is.  Each Bid must include an acknowledgement and representation 
that the Qualified Bidder:  (a) has had an opportunity to conduct any and all 
required due diligence regarding the Property prior to making its offer; (b) has 
relied solely upon its own independent review, investigation and/or inspection of 
any documents and/or the Property in making its bid; (c) did not rely upon any 
written or oral statements, representations, promises, warranties or guaranties 
whatsoever, whether express or implied (by operation of law or otherwise), 
regarding the Property or the completeness of any information provided in 
connection therewith or the Auction (as defined below), except as expressly 
stated in the Marked Agreement; and (d) is not entitled to any expense 
reimbursement or break-up fee in connection with its bid unless expressly agreed 
in writing to the contrary by the Debtors, in consultation with the Committee, 
prior to the Bid Deadline. 

(viii) Affirmative Statement.  Each Bid shall be accompanied by an affirmative 
statement that: (i) the Qualified Bidder submitting such Bid has and will continue 
to comply with the Sale Procedures Order; and (ii)  the Qualified Bidder 
submitting such Bid waives any substantial contribution (administrative expense) 
claims under section 503(b) of the Bankruptcy Code related to the bidding for the 
Debtors’ assets or otherwise participating in the Auction, except as expressly 
agreed to the contrary by the Debtors, in consultation with the Committee, prior 
to the Bid Deadline. 

(ix) Authorization.  Each Bid must include evidence, in form and substance 
reasonably satisfactory to the Debtors, of authorization and approval from the 
Qualified Bidder’s board of directors (or comparable governing body) with 
respect to the submission, execution, delivery, and closing of the transactions 
contemplated by the Marked Agreement and the Sale.  The Bid must also 
designate at least one individual who will authorized to act on behalf of the 
Qualified Bidder at the Auction. 

(x) Deposit.  Each Bid must be accompanied by a cash deposit in the form of a wire 
transfer (to a bank account specified by the Debtors), certified check, or such 
other form acceptable to the Debtors, payable to the order of the Debtors (or such 
other party as the Debtors may determine) in an amount equal to ten percent 
(10%) of the Bid Price, which shall be held by Commonwealth Land Title, to be 
dealt with as provided for under “Deposits” herein. 

(xi) Executory Contracts.  Each Bid must identify with particularity which executory 
contracts or unexpired leases the Qualified Bidder wishes to assume, include an 
acknowledgment and representation that the Qualified Bidder will assume the 
Debtors’ obligations under such executory contracts and unexpired leases, 
including all Cure Amounts, and identify with particularity any executory 
contract or unexpired lease the assumption and assignment of which is a condition 
to closing. It is expected that the Qualified Bidder will assume at least as many 
of the executory contracts and unexpired leases as designated in the Purchase and 
Sale Agreement.  

(xii) Adequate Assurance.  Each Bid must include evidence of the Qualified Bidder’s 
ability to comply with section 365 of the Bankruptcy Code (to the extent 
applicable), including providing adequate assurance of such Qualified Bidder’s 
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ability to perform in the future under the contracts and leases proposed in its Bid 
to be assumed by the Debtors and assigned to the Qualified Bidder, in a form that 
will permit the immediate dissemination of such evidence to the counterparties to 
such contracts and leases. 

(xiii) Consent to Jurisdiction. Each Bid must state that the Qualified Bidder consents 
to the jurisdiction of the Bankruptcy Court. 

(xiv) Additional Information.  Each Bid must contain any other information reasonably 
requested by the Debtors. 

(xv) Bid Deadline.  Each Bid must be received by the Bid Deadline. 

The Debtors will determine, in their reasonable business judgment, and in consultation 
with the Committee, whether to entertain Bids for the Property that do not conform to 
one or more of the requirements specified herein and deem such bids to be Qualified 
Bids.  The Debtors reserve the right, in consultation with the Committee, to continue 
to negotiate the terms of any Qualified Bid with the applicable Qualified Bidder after 
the Bid Deadline and prior to the Auction. 

d. [Intentionally Left Blank] 

e. Evaluation of Competing Bids.  A Qualified Bid, and the determination of the highest or 
otherwise best Qualified Bid(s), will be valued based upon several factors including, 
without limitation, items such as the Purchase Price and the net value (including assumed 
liabilities and the other obligations to be performed or assumed by the Qualified Bidder) 
provided by such Bid, the claims likely to be created by such Bid in relation to other Bids, 
the counterparties to the transactions, the proposed revisions to the relevant transaction 
documents, other factors affecting the speed, certainty, and value of the transactions 
(including any regulatory approvals, if any, required to close the transactions), the 
transition services required from the Debtors post-closing and any related restructuring 
costs, and the likelihood and timing of consummating such transactions, each as 
determined by the Debtors, in consultation with the Committee. 

f. No/Insufficient Qualified Bids.  If the Debtors do not receive any Qualified Bids, the 
Auction shall be cancelled.  The Debtors shall report the same to the Court and request the 
immediate entry of the Sale Order approving the Purchase and Sale Agreement with the 
Proposed Buyer.  

g. Auction Process.  If the Debtors receive any Qualified Bids, the Debtors will file and serve 
notice (the “Auction Notice”) of the time and date of the auction (the “Auction”)  on, all 
overbidders, any parties filing objections prior to the Objection Deadline, and the Notice 
Parties (as defined in the Sale Procedures Order). The Auction shall be transcribed or 
recorded on video and shall be conducted  by virtual meeting which Auction may be 
cancelled or adjourned by the Debtors, in consultation with the Committee.  The Auction 
shall run in accordance with the following procedures: 

(i) The Debtors, the Proposed Buyer, the Committee, and any Qualified Bidder that 
has timely submitted a Qualified Bid, and each of their respective advisors, shall 
be permitted to attend the Auction, in person or by virtual meeting, whichever is 
appropriate at that time. 

(ii) Only the Proposed Buyer and the Qualified Bidders who timely submitted 
Qualified Bids will be entitled to make any subsequent Bids at the Auction.   
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(iii) If the Qualified Bid of a Qualified Bidder relates only to a portion of the Property, 
the Debtors will have discretion, in consultation with the Committee, to consider 
whether to permit such Qualified Bidder to make subsequent Bids at the Auction 
for other or more portions of the Property than those that were in the Qualified 
Bidder’s original Qualified Bid.  

(iv) The Debtors reserve the right, in consultation with the Committee, to conduct one 
or more Auctions for the Property. 

(v) Each Qualified Bidder shall be required to confirm that it has not engaged in any 
collusion with respect to the bidding or the Sale transactions. 

(vi) At least two (2) days prior to the Auction, each Qualified Bidder who has timely 
submitted a Qualified Bid must inform the Debtors whether it intends to 
participate in the Auction; provided that in the event a Qualified Bidder elects not 
to participate in the Auction, such Qualified Bidder’s Qualified Bid shall 
nevertheless remain fully enforceable against such Qualified Bidder for the Bid 
Lifetime.  At least one (1) day prior to the Auction, the Debtors will provide to 
all Qualified Bidders who have timely submitted a Qualified Bid and timely 
informed the Debtors that they intend to participate in the Auction a copy of the 
Qualified Bid or combination of Qualified Bids that the Debtors believe, in their 
reasonable business judgment, in consultation with their counsel, financial 
advisors, and other advisors, and the Committee, is the highest or otherwise best 
offer (the “Starting Bid”), along with the starting minimum bid increments for 
each lot to be offered for sale at Auction (the “Starting Bid Notice”).  The starting 
and subsequent minimum bid increments shall be $146,000.  

(vii) All Qualified Bidders who have timely submitted Qualified Bids will be entitled 
to be present for all Subsequent Bids (as defined below) at the Auction with the 
understanding that the true identity of each Qualified Bidder at the Auction will 
be fully disclosed to all other Qualified Bidders at the Auction, and that all 
material terms of each Subsequent Bid will be fully disclosed to all other bidders 
throughout the entire Auction; provided that all Qualified Bidders wishing to 
participate in the Auction must have at least one individual representative with 
authority to bind such Qualified Bidder attending the Auction in person. 

(viii) The Debtors, after consultation with the Committee and each of their respective 
advisors, may employ and announce at the Auction additional procedural rules 
that are reasonable under the circumstances (e.g., the amount of time allotted to 
make Subsequent Bids or requiring that Subsequent Bids be the Qualified 
Bidders’ final and best bids) for conducting the Auction, provided that such rules 
are (i) not inconsistent with these Bid Procedures, the Sale Procedures Order, the 
Bankruptcy Local Rules for the United States District Court for the Northern 
District of California (the “Bankruptcy Local Rules”), the Bankruptcy Code, or 
any order of the Court entered in connection herewith, and (ii) disclosed to each 
participating Qualified Bidder at the Auction. 

(ix) Bidding at the Auction will begin with the Starting Bid and continue, in one or 
more rounds of bidding, so long as during each round at least one subsequent bid 
is submitted by a Qualified Bidder that (i) improves upon such Qualified Bidder’s 
immediately prior Qualified Bid (a “Subsequent Bid”), and (ii) the Debtors 
determine, in consultation with their advisors and the Committee, that such 
Subsequent Bid is (A) for the first round, a higher or otherwise better offer than 
the Starting Bid, and (B) for subsequent rounds, a higher or otherwise better offer 
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than the Leading Bid (as defined below).  Each incremental bid at the Auction 
shall provide net value to the estates over the Starting Bid or the Leading Bid, as 
the case may be, of at least the bid increment(s) for the lot(s) bid on as set forth 
in the Starting Bid Notice,  provided that the Debtors shall retain the right, in 
consultation with their counsel, financial advisors, and other advisors, and the 
Committee, to modify the increment requirements at any time at or prior to the 
Auction after informing each participating Qualified Bidder.  After the first round 
of bidding and between each subsequent round of bidding, the Debtors and the 
Committee shall announce the bid or combination of bids (and the value of such 
bid(s)) that they believe, in consultation with each of their respective advisors to 
be the highest or otherwise better offer (the “Leading Bid”).  A round of bidding 
will conclude after each participating Qualified Bidder has had the opportunity to 
submit a Subsequent Bid with full knowledge of the Leading Bid. 

(x) Each Bid made at the Auction shall be irrevocable until the Court approves the 
selection of the Successful Bidder (as defined below) and the Back-Up Bidder (as 
defined below), provided that if a Bid is selected as the Successful Bid or the 
Back-Up Bid (as defined below), it shall remain irrevocable for the Bid Lifetime. 
Failure to close during the Bid Lifetime will result in forfeiture of the applicable 
bidder’s deposit. 

h. Reservation of Rights.  Except as otherwise provided in the Bid Procedures or the Sale 
Procedures Order, the Debtors, after consultation with their advisors and the Committee:  
(i) may determine after each round of bidding at the Auction which Qualified Bid, if any, 
is the highest or otherwise best offer and the value thereof; (ii) may reject, at any time, any 
Bid that the Debtors determine, in consultation with the Committee, is (a) inadequate or 
insufficient, (b) not in conformity with the requirements of the Bankruptcy Code, the Bid 
Procedures, or the terms and conditions of the Sale, or (c) contrary to the best interests of 
the Debtors, their estates, and stakeholders; (iii) except as otherwise specifically set forth 
herein, may modify the Bid Procedures or impose, at or prior to the Auction, additional 
customary terms and conditions on the Sale of the Property; (iv) may extend the deadlines 
set forth herein, including, without limitation, the Bid Deadline; and (v) may continue or 
cancel the Auction without further notice. 

i. Selection of Successful Bid.  Prior to the conclusion of the Auction, the Debtors, in 
consultation with the Committee and their respective advisors, will (i) review each 
Qualified Bid and evaluate each Qualified Bid as set forth in the section titled “Evaluation 
of Competing Bids” herein, (ii) identify the highest or otherwise best offer or offers for the 
Property or portions thereof received at the Auction (one or more such Bids, collectively 
the “Successful Bid” and the bidder(s) making such Bid, collectively, the “Successful 
Bidder”), and (iii) communicate to the Qualified Bidders the identity of the Successful 
Bidder, the Back-Up Bidder, if any, and the details of the Successful Bid and Back-Up Bid, 
if any.  Within three (3) business day of the conclusion of the Auction, the Debtors will 
serve written notice of the results of the Auction to all Qualified Bidders, the Committee, 
the holders of secured claims against the Property, if any, and all other parties who have 
timely elected to receive notices related to the sale process.  The determination of the 
Successful Bid and Back-Up Bid by the Debtors, in consultation with the Committee, at 
the conclusion of the Auction, shall be final, subject to approval by the Court.  The Debtors’ 
selection of and presentation to the Court of the Successful Bid and, if applicable, the Back-
Up Bid will not constitute the Debtors’ acceptance of either of such Bids, which acceptance 
will only occur upon the approval of such bids by the Court at the Sale Hearing. 

j. Sale Hearing.  The Debtors will file a Notice of Completed Auction and seek a Sale Hearing 
at the earliest date and time convenient to the Court, the Debtors and the Successful Bidder 
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to, among other things, approve and authorize the sale transaction to the Successful Bidder 
on terms and conditions determined in accordance with the Bid Procedures.  The Debtors 
reserve the right, in consultation with the Committee, to seek to continue or reschedule the 
Sale Hearing to a later date. 

(i) If the Debtors receive one or more additional Qualified Bid(s), then, at the Sale 
Hearing, the Debtors will seek approval of the Successful Bid, and, at the 
Debtors’ election, the next highest or otherwise best Qualified Bid (the “Back-
Up Bid” and, such bidder, the “Back-Up Bidder”).    

(ii) The Debtors will sell the Property  to the applicable Successful Bidder pursuant 
to the terms of the Successful Bid (or, under certain circumstances described 
herein, the Back-Up Bidder) upon the approval of such Successful Bid (or Back-
Up Bid if applicable) by the Court at the Sale Hearing.  

(iii) The Debtors may, after consultation with the Committee, seek authorization to 
pay the broker(s) of the Successful Bidder(s) (the “Successful Bidder’s Broker”), 
if the Successful Bidder is not the Proposed Buyer, a commission (the 
“Commission”) upon the closing of the Sale to the Successful Bidder(s).  The 
Debtors will pay the Commission from the proceeds of the Sale.  Any proposed 
Commission must be disclosed by a Qualified Bidder in its Qualified Bid prior to 
the Bid Deadline. 

k. Closing with Back-Up Bidders.  Following Court approval of the Sale to the Successful 
Bidder, if the Successful Bidder fails to consummate the Sale for any reason, then the Back-
Up Bid will be deemed to be the Successful Bid and the Debtors will be authorized, but 
not directed, to effectuate a Sale to the Back-Up Bidder subject to the terms of the Back-
Up Bid of such Back-Up Bidder without further order of the Court.  The Back-Up Bid shall 
remain open until the earlier of (i) 45 days following the Planned Closing Date or (ii) the 
consummation of the Sale to the Successful Bidder (the “Back-Up Bid Expiration Date”).  
Any provision in the Back-Up Bid conditioning such bid on a closing prior to the Back-Up 
Bid Expiration Date shall be void.  All the Qualified Bids other than the Successful Bid 
and the Back-Up Bid shall be deemed rejected by the Debtors on and as of the date of 
approval of the Successful Bid and the Back-Up Bid by the Court.  The Debtor, at its sole 
discretion, may elect to extend the Planned Closing Date and Back-Up Bid Expiration Date 
with the consent of the Successful Bidder and the Back-Up Bidder, as applicable. 

l. Failure to Close.  If the Successful Bidder or Back-Up Bidder, as applicable, fails to 
consummate the transaction in accordance with the terms of the applicable agreement 
executed by the Successful Bidder or Back-Up Bidder, except for the Debtor’s default or 
inability to close, during the Bid Lifetime, the Debtors shall:  (i) solely to the extent 
provided for in the applicable purchase agreement, retain the Successful Bidder’s or Back-
Up Bidder’s Deposit; (ii) solely to the extent provided for in the applicable purchase 
agreement, maintain the right to pursue all available remedies, whether legal or equitable; 
and (iii) if applicable, be free to consummate the proposed transaction with the Back-Up 
Bidder at the Back-Up Bid, without the need for an additional hearing or Order of the 
Court. 

m. Deposits.  The Deposit of any Back-Up Bidder shall be retained by the Debtors until the 
Back-Up Bid Expiration Date and returned to the Back-Up Bidder within five (5) Business 
Days thereafter or, if the Back-Up Bid becomes the Successful Bid, shall be applied to the 
Purchase Price to be paid by the Back-Up Bidder in accordance with the terms of the 
Back-Up Bid.  The Deposits of Qualified Bidders not selected as either the Successful 
Bidder or Back-Up Bidder shall be returned to such bidders within five (5) Business Days 

Case: 24-10545    Doc# 2370-2    Filed: 09/17/25    Entered: 09/17/25 16:54:58    Page 9
of 32



 

of the date of the selection of the Successful Bidder and the Back-Up Bidder.  The Deposit 
of the Successful Bidder will be dealt with in accordance with the terms of the Successful 
Bid.   
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Exhibit A 

(Sale Procedures Order)

22 
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KELLER BENVENUTTI KIM LLP 
TOBIAS S. KELLER (Cal. Bar No. 151445) 
(tkeller@kbkllp.com)  
DAVID A. TAYLOR (Cal. Bar No. 247433) 
(dtaylor@kbkllp.com) 
THOMAS B. RUPP (Cal. Bar No. 278041) 
(trupp@kbkllp.com) 
425 Market Street, 26th Floor 
San Francisco, California 94105 
Telephone:  (415) 496-6723 
Facsimile:  (650) 636-9251 

Attorneys for the Debtors and 
Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SANTA ROSA DIVISION 

In re: 

LEFEVER MATTSON, a California 
corporation, et al.,1 

Debtors. 

Lead Case No. 24-10545 (CN) 

(Jointly Administered) 

Chapter 11  

ORDER ESTABLISHING OMNIBUS 
PROCEDURES FOR REAL 
PROPERTY SALES  

1 The last four digits of LeFever Mattson’s tax identification number are 7537.  Due to the 
large number of debtor entities in these Chapter 11 Cases, a complete list of the Debtors and the 
last four digits of their federal tax identification numbers is not provided herein.  A complete list 
of such information may be obtained on the website of the Debtors’ claims and noticing agent at 
https://veritaglobal.net/LM.  The address for service on the Debtors is 6359 Auburn Blvd., Suite B, 
Citrus Heights, CA 95621. 

________________________________________ 
Charles Novack 
U.S. Bankruptcy Judge

The following constitutes the order of the Court. 
Signed: March 5, 2025

Entered on Docket 
March 5, 2025
EDWARD J. EMMONS, CLERK 
U.S. BANKRUPTCY COURT 
NORTHERN DISTRICT OF CALIFORNIA

Case: 24-10545    Doc# 971    Filed: 03/05/25    Entered: 03/05/25 14:39:22    Page 1 of
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Upon consideration of the Motion of Debtors to Establish Omnibus Procedures for Real 

Property Sales [Dkt. No. 689] (the “Motion”),2 filed by the above-captioned debtors and debtors 

in possession (the “Debtors”); the Court having reviewed the Motion and the Sharp Declaration; 

and having considered the statements of counsel and the evidence adduced with respect to the 

Motion at a hearing before the Court (the “Hearing”); and the Court having found that (i) the Court 

has jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C. 

§§ 157 and 1334, and the Order Referring Bankruptcy Cases and Proceedings to Bankruptcy 

Judges, General Order 24 and Rule 5011-1(a) of the Bankruptcy Local Rules for the United States 

District Court for the Northern District of California (the “Bankruptcy Local Rules”); (ii) venue is 

proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409; (iii) this is a core proceeding 

pursuant to 28 U.S.C. § 157(b); and (iv) notice of the Motion and the Hearing was sufficient under 

the circumstances; and after due deliberation the Court having determined that the relief requested 

in the Motion is in the best interests of the Debtors, their estates, and their creditors; and good and 

sufficient cause having been shown; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is granted as set forth below. 

2. The Sale Procedures are approved, and the Debtors are authorized, but not directed, 

to take any and all actions reasonably necessary or appropriate to implement those procedures.  

The Sale Procedures shall be limited to those Properties listed on the schedule attached hereto as 

Exhibit A.3  The Debtors may file, in their business judgement, a motion to approve the sale of 

any individual Property which they deem necessary and appropriate.  

                                                 
2  Capitalized terms not otherwise defined herein shall have the meanings given to them in 
the Motion. 
3  The schedule of Properties attached to the Motion included those that are collateral (the 
“Socotra Properties”) for Socotra Capital, Inc.’s (“Socotra”) loans.  Pursuant to an agreement 
between the Debtors and Socotra to resolve Socotra’s objections to the Motion by excluding the 
Socotra Properties from the Motion and this Order, and preliminarily address the Socotra 
Properties in an agreed upon cash collateral order, the Socotra Properties have been removed 
from the attached Exhibit A and this Order does not apply to any of the Socotra Properties.  
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3. These Sale Procedures do not apply to sales where the estimated net sale 

proceeds (purchase price minus Closing Costs) are less than the aggregate amount of claims 

secured by such property unless the Debtors first obtain in writing the permission of the applicable 

secured lender(s).   

4. “Small Asset Sales” shall be defined as those sales with a sale price less than $5 

million.  

5. “Large Asset Sales” shall be defined as those sales with a sale price equal to or 

greater than $5 million. 

6. The Small Asset Sale Procedures shall be as follows:  

a. Contents of Sale Notice:  Prior to any sale of a Property for which the 
Debtors, in consultation with the Committee, elect to seek approval through 
these Sale Procedures, the Debtors shall file with the Court a notice (the 
“Sale Notice”) that sets forth: 

i. The address and tax identification number of the Property 
proposed to be sold (the “Subject Property”); 

ii. The sale price;  

iii. The name(s) of the title holder of the Subject Property; 

iv. The name(s) of the holder of any and all liens or other interests 
in the Subject Property with the recording date and instrument 
number of such liens or interests, if any, listed immediately 
below the caption of the Sale Notice in compliance with 
Bankruptcy Local Rule 6004-1(a); 

v. The amount and nature of any known liens or other interests 
in the Subject Property, their proposed treatment, and the basis 
for any dispute thereof or any other ground asserted for selling 
free and clear thereof;  

vi. A brief summary of the marketing of the Subject Property that 
would support the Debtors’ representation that it was done in 
a fully commercially reasonable manner and the Debtors’ 
conclusion that the price and terms are reasonable and in the 
best interests of the Debtors’ bankruptcy estates according to 
their business judgment;  

vii. The name(s) proposed buyer(s) (the “Buyer”) and any known 
relationship to the Debtors;4 

                                                 
4  These Sale Procedures shall not apply if the proposed purchaser is an insider of the 
Debtors.   
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viii. The provision(s) of section 363(f) that the Debtors submit 
authorize the sale free and clear of liens, a summary of the 
Debtors’ evidence supporting such assertion, and each lien 
creditor(s)’ name, recording date and instrument number for 
which the sale will be free and clear; 

ix. The name of the Broker(s), the date of entry and docket 
number of the order approving the Broker’s employment, any 
known connection to the Debtors, and their proposed 
compensation; 

x. A schedule of any unexpired leases or executory contracts 
(collectively, the “Leases”) associated with the Subject 
Property and their proposed treatment in the Sale including 
any cure amounts;  

xi. A summary of the Buyer’s evidence that it can provide 
adequate assurance of future performance and assumption of 
the Leases, if any; 

xii. A summary of any other proposed closing payments, including 
but not limited to payment of the Broker’s commission, FTI’s 
advisory and transaction fee, transfer taxes, closing and 
escrow costs, recording costs and the Title Company’s fees 
(collectively, the “Closing Costs”);  

xiii. The estimated net proceeds available to the estate upon 
conclusion of the Sale, after the satisfaction of any liens, and 
payment of the Closing Costs; and 

xiv. The Objection Procedures (as described below). 

b. Filing and Service of Sale Notice:  The Sale Notice shall be filed and served 
by email where available and by mail for those who have not consented to 
email service upon (i) the United State Trustee (the “U.S. Trustee”); 
(ii) counsel to the Committee; (iii) any and all holders of interests in the 
Subject Property, including interest holders in the applicable Debtor; (iv) 
counter-parties to the Leases; and (v) those persons who have formally 
appeared in these Chapter 11 Cases and requested service pursuant to 
Bankruptcy Rule 2002 (collectively, the “Notice Parties”).   

c. Objection Procedures:  Any objection to the proposed sale or the 
assumption of the Leases or request for hearing (the “Objection”) must be 
served upon counsel for the Debtors and filed with the Court not more than 
twenty-one (21) calendar days after service of the Sale Notice unless the 
Sale Notice specifies a longer period or a shorter period is ordered by the 
Court (the “Objection Deadline”). 

d. Overbids: There shall be no overbids.  The commercially reasonable 
practice for properties of this price range is to contact all interested parties 
once an offer is received, notifying them of the offer and requesting 
overbids.  Therefore, any agreed purchase price will already include any 
overbids.   

e. No Stalking Horse Procedures: There shall be no stalking horse procedures; 
however, the Debtors reserve the right to request such procedures should 
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they, in their sole discretion determine that a stalking horse procedure would 
benefit the estates. 

f. If No Objection:  If the Objection Deadline passes without the filing of an 
Objection or any such response is withdrawn, the Debtors shall file a 
declaration attesting that no Objection was filed or served on the Debtors 
(the “Certificate of No Objection”) and the Debtors shall submit a proposed 
order substantially in the form attached to the Sale Notice as Exhibit 1 (the 
“Small Asset Sale Order”).  The Debtors may proceed with closing the Sale 
of the Subject Property upon entry of the Small Asset Sale Order.   

g. Sale Hearing:  If an Objection is filed prior to the Objection Deadline and 
not withdrawn, the Debtors will set a hearing (the “Sale Hearing”) giving 
no less than seven (7) days’ notice to (i) the Buyer; (ii) any party that filed 
an Objection; (iii) and the Notice Parties.     

7. The Large Asset Sale Procedures shall be as follows: 

a. Contents of Sale Notice:  Prior to any sale of a Property for which the 
Debtors elect to seek approval through these Sale Procedures, the Debtors 
shall file with the Court a notice (the “Sale Notice”) that sets forth: 

i. The address of the Property proposed to be sold (the “Subject 
Property”); 

ii. The sale price;  

iii. The name(s) of the title holder of the Subject Property; 

iv. The name(s) of the holder of any liens or other interests in the 
Subject Property, if any, listed immediately below the caption 
of the Sale Notice in compliance with Bankruptcy Local Rule 
6004-1(a); 

v. The amount and nature of any known liens or other interests 
in the Subject Property, their proposed treatment, and the basis 
for any dispute thereof or any other ground asserted for selling 
free and clear thereof;  

vi. A brief summary of the marketing of the Subject Property that 
would support the Debtors’ representation that it was done in 
a commercially reasonable manner and the Debtors’ 
conclusion that the price and terms are reasonable and in the 
best interests of the Debtors’ bankruptcy estates according to 
their business judgment;  

vii. The name(s) of the proposed buyer(s) (the “Buyer”) and any 
known relationship to the Debtors;5  

                                                 
5  These Sale Procedures shall not apply if the proposed purchaser is an insider of the 
Debtors.   
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viii. The provision(s) of section 363(f) that the Debtors submit 
authorize the sale free and clear of liens and a summary of the 
Debtors’ evidence supporting such assertion; 

ix. The name of the Broker(s), the date of entry and docket 
number of the order approving the Broker’s employment, any 
known connection to the Debtors, and their proposed 
compensation; 

x. A schedule of any unexpired leases or executory contracts 
(collectively, the “Leases”) associated with the Subject 
Property and their proposed treatment in the Sale including 
any cure amounts;  

xi. A summary of the Buyer’s evidence that it can provide 
adequate assurance of future performance of the Leases, if 
any; 

xii. A summary of any other proposed closing payments, including 
but not limited to payment of the Closing Costs; 

xiii. The estimated net proceeds available to the estate upon 
conclusion of the Sale, after the satisfaction of any liens, and 
payment of the Closing Costs; and 

xiv. The Objection Procedures (as described below). 

xv. The procedures for an auction (the “Auction”) should qualified 
overbids be received prior to the Objection Deadline. 

b. Filing and Service of Sale Notice:  The Sale Notice shall be filed and served 
by email where available and by mail for those who have not consented to 
email service upon (i) the United State Trustee (the “U.S. Trustee”); 
(ii) counsel to the Committee; (iii) any holders of interests in the Subject 
Property; (iv) counter-parties to the Leases; and (v) those persons who have 
formally appeared in these Chapter 11 Cases and requested service pursuant 
to Bankruptcy Rule 2002 (collectively, the “Notice Parties”).   

c. Objection Procedures:  Any objection to the proposed sale, the Auction 
procedures, or the assumption and assignment of the Leases or request for 
hearing (the “Objection”) must be served upon counsel for the Debtors and 
filed with the Court not more than twenty-one (21) calendar days after 
service of the Sale Notice unless the Sale Notice specifies a longer period 
or a shorter period is ordered by the Court (the “Objection Deadline”). 

d. Overbids: The Sale Notice shall include solicitation for overbids which 
must be submitted in writing to FTI on or before the Objection Deadline.  
Overbids must be accompanied by a good faith deposit of 10% of the 
proposed sale price.  Overbids must be for 2% on sales up to $10,000,000 
and for 1% for sales over $10,000,000 plus Bid Protections (if any).    

e. Stalking Horse Procedures: The Debtors may, in consultation with the 
Committee:  

i. designate a bidder per Subject Property as a stalking horse bidder 
(the “Stalking Horse Bidder”), whose bid shall serve as the 
stalking horse bid (the “Stalking Horse Bid”), and  
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ii. execute, subject to higher or otherwise better offers, a purchase 
agreement memorializing the proposed transaction set forth in the 
Stalking Horse Bid (a “Stalking Horse Agreement”), which may 
include:  

1. a break-up fee of no more than 3% of the total cash 
consideration payable under such Stalking Horse Agreement 
(the “Break-Up Fee”) plus  

2. an expense reimbursement for the Stalking Horse Bidder’s 
actual out-of-pocket costs of up to $100,000 (the “Expense 
Reimbursement” and, together with the Break-Up Fee, the 
“Bid Protections”); provided, however, that the aggregate 
Bid Protections with respect to any Stalking Horse Bid shall 
not exceed 5% of the total cash consideration offered in such 
Stalking Horse Bid.  

To the extent the Debtors designate more than one Stalking Horse Bidder 
pursuant to these Bid Procedures, no two Stalking Horse Bidders will be 
designated with respect to the same Subject Property. The Bid Protections 
shall only be payable upon consummation of an alternative transaction. The 
Debtors shall not pay a Break-Up Fee to any Stalking Horse Bidder on 
account of the portion of the purchase price of such bid that is a credit bid, 
assumption of liabilities, or other non-cash (or cash-equivalent) 
consideration, nor provide any Bid Protections to an insider or affiliate of 
the Debtors. 
 
To the extent the Debtors, in consultation with the Committee, determine to 
offer Bid Protections to any Stalking Horse Bidder, the Debtors shall 
disclose such Bid Protections in a corresponding notice designating such 
Stalking Horse Bidder (the “Stalking Horse Notice”) to be filed and served 
seven (7) calendar days prior to the filing of the corresponding Sale Notice.  
A Stalking Horse Notice, if filed, shall also include:  

i. a copy of the Stalking Horse Agreement;  
 

ii. an appropriate declaration in support of the proposed Bid 
Protections (the “Bid Protections Declaration”); and 
 

iii. a proposed form of order approving the Bid Protections (the 
“Stalking Horse Order”).  
 

Any objection to (i) the Bid Protections set forth in the Stalking Horse 
Notice, or (ii) the form of Stalking Horse Order (a “Stalking Horse 
Objection”), shall be filed no later than ten (10) calendar days after the 
filing of the Stalking Horse Notice; provided, however, any such 
Stalking Horse Objection shall be limited to whether the Stalking Horse 
Notice and Stalking Horse Order are consistent with the Bid Protections 
provided for herein. If a timely Stalking Horse Objection is filed, the 
Debtors are authorized to file a notice seeking an expedited hearing with 
respect to the Stalking Horse Objection on not less than three (3) 
calendar days’ notice.  Absent any timely Stalking Horse Objection, the 
Court may enter the Stalking Horse Order without further hearing. 

f. Auction: If a qualified overbid is received prior to the Objection Deadline, 
the Debtors shall file and serve notice of the Auction to the Stalking Horse 
Bidder, all overbidders, any parties filing objections by the Objection 
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Deadline, and the Notice Parties not less than seven (7) days prior to the 
date scheduled for the Auction.  

g. If No Objection:  If the Objection Deadline passes without the filing of an 
Objection or submission of an overbid or any such response is withdrawn, 
the Debtors shall file a Certificate of No Objection and the Debtors shall 
submit a proposed order substantially in the form attached to the Sale Notice 
as Exhibit 1 (the “Large Asset Sale Order”).  The Debtors may proceed with 
closing the Sale of the Subject Property upon entry of the Large Asset Sale 
Order.  

h. Sale Hearing:  If an Objection is filed or an overbid is submitted prior to the 
Objection Deadline and not withdrawn, the Debtors will set a Sale Hearing 
giving no less than seven (7) days’ notice to (i) the Buyer; (ii) any party that 
filed an Objection or submitted an overbid; (iii) and the Notice Parties.   

8. The forms of Sale Notices attached hereto as Exhibits B and C are approved.   

9. The forms of Small Asset Sale Order and Large Asset Sale Order, each attached as 

Exhibit 1 to the respective form of Sale Notices, are approved.  

10. The form of the Stalking Horse Notice attached hereto as Exhibit D is approved.  

11. The form of the Stalking Horse Order attached as Exhibit 1 to the Stalking Horse 

Notice is approved.  

12. To the extent that any counterparty to a Lease fails to timely object to the Sale of a 

Subject Property or the assumption and assignment of its Lease to the Buyer, such counterparty is 

deemed to have consented to the assignment of its Lease to the Buyer. 

13. The Debtors shall pay directly from escrow the Closing Costs, any outstanding 

property taxes and any secured claims for which there are no objections pending at the time of 

closing.  

14. These Sale Procedures shall not apply to sales of Property to “insiders” of the 

Debtors as that term is defined in section 101(31) of the Bankruptcy Code.   

15. All parties’ rights under the Bankruptcy Code to object to a Sale Notice, their 

treatment thereunder and/or to an interest in the Properties, including the right to seek relief from 

the automatic stay from the Bankruptcy Court, are preserved.  Secured creditors’ rights to credit 

bid pursuant to section 363(k) of the Bankruptcy Code are preserved and shall not be required to 

pay Closing Costs or Bid Protections unless there is a prior written agreement or order of the Court.  

Case: 24-10545    Doc# 971    Filed: 03/05/25    Entered: 03/05/25 14:39:22    Page 8 of
10

Case: 24-10545    Doc# 2370-2    Filed: 09/17/25    Entered: 09/17/25 16:54:58    Page 19
of 32



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

K
E

LL
E

R
 B

E
N

V
E

N
U

T
T

I 
K

IM
 L

LP
 

42
5 

M
A

R
K

E
T 

ST
RE

E
T,

 2
6T

H
 F

LO
O

R
 

SA
N

 F
RA

N
C

IS
C

O
, C

A
LI

FO
RN

IA
 9

41
05

 

 
 

16. Federal Home Loan Mortgage Corporation reserves its right to object to any sales 

procedures that it has not explicitly approved in advance. 

17. This Order shall be effective immediately upon entry, and any stay of orders 

provided for in Bankruptcy Rules 6004 or 6006 or any other provision of the Bankruptcy Code or 

Bankruptcy Rules is expressly lifted.  The Debtors are not subject to any stay in the 

implementation, enforcement or realization of the relief granted in this Order, and may, in their 

discretion and without further delay, take any action and perform any act authorized under this 

Order. 

18. Nothing contained in the Motion, the Sale Notice, or this Order is intended to be or 

shall be construed as (i) an admission as to the validity of any claim against the Debtors; (ii) a 

waiver of the Debtors’ or any appropriate party in interest’s rights to dispute the amount of, basis 

for, or validity of any claim against the Debtors; (iii) a waiver of any claims or causes of action 

that may exist against any creditor or interest holder; or (iv) an approval, assumption, adoption, or 

rejection of any agreement, contract, lease, program, or policy, other than those identified in the 

Sale Notice, between the Debtors and any third party under section 365 of the Bankruptcy Code.   

19. The Debtors are hereby authorized to take such actions and to execute such 

documents as may be necessary to implement the relief granted by this Order. 

20. The Debtors are authorized to make non-substantive changes to the documents 

referenced herein without further order of the Court, including, without limitation, changes to 

correct typographical and grammatical errors and to make conforming changes among the 

aforementioned documents prior to their distribution. 

21. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order. 

** END OF ORDER ** 
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Court Service List 

All ECF Participants
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Exhibit B 

(Confidentiality Agreement)
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 CONFIDENTIALITY AGREEMENT 
   
 

This Confidentiality Agreement (the “Agreement”) is dated  ________________, 2025, 
and is made by and between LeFever Mattson, a California corporation, and 60 of its affiliates 
(collectively, the “Debtors”) that have each filed a voluntary petition for relief under chapter 11 of 
the United States Bankruptcy Code (the “Chapter 11 Cases”) in the United States Bankruptcy 
Court for the Northern District of California (the “Bankruptcy Court”), on the one hand, and 
_________________ (the “Receiving Party”), on the other hand.   

RECITALS 

A. The Debtors and the Receiving Party are contemplating a business transaction (a 
“Transaction”) and intend to prevent the unauthorized disclosure of Confidential Information (as 
defined below). 

B. Any such Transaction will be approved by the Bankruptcy Court prior to final 
consummation.  

 AGREEMENT  

The parties, intending to be legally bound, agree as follows: 

1. CONFIDENTIAL INFORMATION 

(a) “Confidential Information” means all non-public information of the Debtors, their 
equity holders, owners, or affiliates disclosed or made available to the Receiving Party or any of 
its directors, officers, employees, agents, consultants, advisors, legal counsel or accountants 
(collectively, “Representatives”), regardless of the form or manner of disclosure, including: 

(i) all information relating to the Debtors’ trade secrets (including all 
information that applicable law defines as “trade secrets”); 

(ii) all information concerning services, equipment, products, product 
specifications, data, formulae, compositions, designs, sketches, photographs, graphs, 
drawings, samples, inventions, discoveries, ideas, know-how, past, current, and planned 
research and development, current and planned methods and processes, client and customer 
lists and files, current and anticipated client and customer requirements, vendor and 
supplier lists and files, price lists, market studies, business plans and business 
opportunities; 

(iii) all information concerning computer hardware, software (including object 
and source codes), databases, algorithms, technologies, systems, structures and 
architectures; 
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  2 

(iv) all information concerning the Debtors’ business and affairs, historical and 
current financial statements, financial projections and budgets, historical, current and 
projected sales, capital spending budgets, forecasts, strategic plans, marketing and 
advertising plans, publications, agreements, the names and backgrounds of key personnel, 
and personnel training techniques and materials; 

(v) all offering memoranda, documents, data, financial statements, reports, 
forecasts, projections, surveys, diagrams, rent rolls, records, engineering reports, and other 
documents concerning property owned by Debtors disclosed to Receiving Party or its 
Representatives in connection with a potential Transaction. 

(vi) all third-party confidential information lawfully in the possession of the 
Debtors; and 

(vii) all notes, analyses, compilations, studies, summaries, interpretations and 
other material prepared by the Receiving Party or its Representatives to the extent they 
contain, are based on or refer to any information described in (i) through (v) above 
(collectively, “Notes”). 

(b) The term “Confidential Information” does not include any portions of such 
information: 

(i) that become generally available to the public, other than as a result of 
disclosure by the Receiving Party or any of its Representatives; or 

(ii) that were, are or become available to the Receiving Party on a non-
confidential basis prior to being made available by the Debtors, but only if the source of 
such information is not bound by a duty of confidentiality; or 

(iii) that is independently developed by the Receiving Party or the Receiving 
Party’s Representatives without reliance upon any Confidential Information or otherwise 
in breach of this Agreement. 

(c) Any trade secrets of the Debtors will also be entitled to all of the protections and 
benefits under applicable trade secret law and any other applicable law.  If any information that 
the Debtors deem to be a trade secret is found by a court of competent jurisdiction not to be a trade 
secret for purposes of this Agreement, the information nonetheless will be considered Confidential 
Information for purposes of this Agreement. 

(d) By signing this Agreement, Receiving Party acknowledges and agrees it has 
reviewed and accepts in all respects the Disclaimer Regarding Information attached hereto as 
Exhibit A.  Without limiting the generality of Exhibit A hereto, no representation is made by 
Debtors as to the accuracy or completeness of the Confidential Information.  Accordingly, the 
Debtors expressly disclaim any and all liability for representations, expressed or implied, 
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contained in, or for omissions from, the Confidential Information and any other written or oral 
communication transmitted in connection herewith. 

2. RESTRICTED USE AND NONDISCLOSURE 

The Receiving Party agrees that the Receiving Party and its Representatives (a) will keep 
the Confidential Information confidential; (b) will not use the Confidential Information for any 
purpose other than in connection with the Receiving Party’s evaluation and consideration of a 
Transaction; and (c) without limiting (a) or (b), will not disclose the Confidential Information to 
any person except with the specific prior written consent of the Debtors or except as expressly 
otherwise permitted by the terms of this Agreement.  It is understood that the Receiving Party may 
disclose Confidential Information to only those of the Receiving Party’s Representatives who 
require such material for the purpose of evaluating and/or pursuing a Transaction, who are 
informed by the Receiving Party of the confidential nature of the Confidential Information and the 
obligations of this Agreement, and who are directed by the Receiving Party to maintain the 
confidentiality of the Confidential Information in accordance with the terms hereof.  The 
Receiving Party will enforce the terms of this Agreement as to its Representatives and will take 
such action, legal or otherwise, necessary to cause them to comply with this Agreement and 
thereby prevent their disclosure of the Confidential Information (including all action the Receiving 
Party would take to protect its own trade secrets and confidential information), except as permitted 
by this Agreement. The Receiving Party shall be liable to the Debtors for any breach of this 
Agreement by any of its Representatives.  

3. LEGAL COMPULSION TO DISCLOSE CONFIDENTIAL INFORMATION 

If the Receiving Party or any of its Representatives become legally compelled (including 
pursuant to any rule or regulation promulgated by any securities regulation authority or any 
securities exchange) to make any disclosure that is prohibited or otherwise constrained by this 
Agreement, then the Receiving Party or such Representative, as the case may be, will give the 
Debtors prompt written notice (to the extent legally permissible) of such requirement so that 
Debtors may seek a protective order or other appropriate relief, or waive compliance with the 
nondisclosure provisions of this Agreement.  Subject to the foregoing, the Receiving Party or such 
Representative may make only such disclosure that, upon the advice of counsel, it is legally 
compelled or otherwise required to make to avoid standing liable for contempt or suffering other 
material censure or penalty; provided, however, that the Receiving Party and its Representatives 
must use reasonable efforts to obtain reliable assurance that confidential treatment will be accorded 
any Confidential Information so disclosed. Without limiting the generality of the foregoing, notice 
to the Debtors shall also be required in connection with any disclosure of Confidential Information 
in the course of a routine regulatory audit, inspection or examination. 

4. DEBTOR CONTACT 

The Debtors will determine, in their sole discretion, what information, properties and 
personnel they wish to make available to the Receiving Party.   
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5. EMPLOYEES AND INDEPENDENT CONTRACTORS 

For a period of two years after the date of this Agreement, neither the Receiving Party nor 
its Representatives will (a) induce or attempt to induce any employee to leave the employ of the 
Debtors, or their affiliates, or induce or attempt to induce any independent contractor to terminate 
its retention by the Debtors or any of their affiliates, (b) hire, retain or attempt to hire or retain any 
employee or independent contractor of the Debtors or their affiliates, or (c) in any way interfere 
with the relationship between the Debtors or their affiliates, on the one hand, and any of their 
employees or independent contractors, on the other hand.  Notwithstanding the foregoing, this 
Section will not prohibit the Receiving Party from making general employment or independent 
contracting solicitations not specifically directed at the employees and independent contractors of 
the Debtors or their affiliates, or hiring or retaining them as a result of such solicitations.  

6. RETURN OF CONFIDENTIAL INFORMATION 

Upon request by the Debtors, the Receiving Party will within five business days of such 
request (i) deliver to the Debtors all documents and other materials constituting Confidential 
Information, other than Notes, in the possession or under the control of the Receiving Party or the 
Receiving Party’s Representatives, and (ii) destroy all Notes, without retaining a copy of any such 
material.  Alternatively, at the Receiving Party’s option, the Receiving Party will destroy all 
documents and other materials constituting Confidential Information in the possession or under 
the control of the Receiving Party or the Receiving Party’s Representatives, including all copies 
that are stored in an electronic or other medium and are retrievable in perceivable form. An 
appropriate officer of the Receiving Party must certify any such destruction to the Debtors in 
writing, and a list of the destroyed documents and materials must accompany the certification.  
Notwithstanding the foregoing, the Receiving Party and its Representatives may retain such copies 
of Confidential Information as are required to satisfy the requirements of any law or in compliance 
with their respective policies relating to auditing, regulatory issues, or internal records retention, 
provided that any such retained Confidential Information shall remain subject to the terms of this 
Agreement.  Such obligation by the Receiving Party and its Representatives to maintain the 
confidentliaty of any such retained Confidential Information pursuant to this Section 6 shall 
survive the expiration or earlier termination of this Agreement.   

7. ATTORNEY WORK PRODUCT AND ATTORNEY-CLIENT PRIVILEGE 

The Receiving Party acknowledges that the Debtors may be entitled to the protections of 
the attorney work-product doctrine, attorney-client privilege or similar protections or privileges 
with respect to certain of the Confidential Information.  The Debtors are not waiving, and will not 
be deemed to have waived or diminished, any of their attorney work-product protections, attorney-
client privileges or similar protections or privileges as a result of the disclosure of such 
Confidential Information to the Receiving Party in connection with this Agreement.  The parties 
(a) share a common legal and commercial interest in such Confidential Information, (b) are or may 
become joint defendants in proceedings to which such Confidential Information relates, and (c) 
intend that such protections and privileges remain intact should either party become subject to any 
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actual or threatened proceeding to which such Confidential Information relates.  In furtherance of 
the foregoing, the Receiving Party will not claim or contend, in proceedings involving either party, 
that the Debtors waived the protections of the attorney work-product doctrine, attorney-client 
privilege or similar protections or privileges as a result of the disclosure of Confidential 
Information to the Receiving Party in connection with this Agreement. 

8. REMEDIES 

The Receiving Party acknowledges that the Debtors would be damaged irreparably if any 
of the provisions of this Agreement are not performed in accordance with the specific terms, that 
the Debtors would encounter extreme difficulty in attempting to prove the actual amount of 
damages suffered by them as a result of the Receiving Party’s breach and that any breach of this 
Agreement by the Receiving Party would not be adequately compensated by monetary damages 
alone.  Accordingly, the Receiving Party agrees that, in addition to any other right or remedy to 
which the Debtors may be entitled at law or in equity (including, without limitation, consequential 
and punitive damages, as to which the rights of the Debtors are expressly reserved), the Debtors 
will be entitled to enforce any provision of this Agreement by a decree of specific performance 
and to temporary, preliminary and permanent injunctive relief to prevent any breach or threatened 
breach of this Agreement, without posting any bond or other security and without the necessity of 
proving the amount of any actual damage to the Debtors resulting therefrom.  In addition, the 
Receiving Party will indemnify, defend and hold the Debtors harmless from any damages, loss, 
cost or liability (including reasonable legal fees and the cost of enforcing this indemnity) arising 
out of or resulting from the Receiving Party’s or its Representatives’ breach of this Agreement.  
The rights and remedies of the parties to this Agreement are cumulative and not alternative. 

9. NO OBLIGATION TO NEGOTIATE DEFINITIVE AGREEMENT 

The Debtors reserve the right, in their sole discretion, to reject any and all proposals made 
by the Receiving Party or the Receiving Party’s Representatives to terminate discussions and 
negotiations with the Receiving Party and the Receiving Party’s Representatives at any time. No 
contract providing for a Transaction will be deemed to exist unless and until a definitive agreement, 
if any, with respect to a Transaction (a “Definitive Agreement”) has been executed and delivered, 
and the parties waive any claims (including breach of contract claims, but excluding all claims 
directly or indirectly based on this Agreement) in connection with a Transaction unless and until 
they enter into a Definitive Agreement.  Neither party nor their respective Representatives or will 
have any legal obligation of any kind with respect to a Transaction by virtue of this Agreement, 
except to the extent explicitly set forth herein. 

10. NOTICE 

All notices, consents, waivers and other communications under this Agreement must be in 
writing and will be deemed given to a party when (a) delivered to the appropriate address by hand 
or by a nationally recognized overnight courier service (cost prepaid), or (b) received or rejected 
by the addressee, if sent by certified mail, return receipt requested, in each case to the following 
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addresses and marked to the attention of the individual (by name or title) designated below (or to 
such other address or individual as a party may designate by notice to the other parties): 

If to the Debtors, to: 

Bradley D. Sharp 
Chief Restructuring Officer 
LeFever Mattson, a California Corporation  
333 South Grand Avenue, Suite 4100 
Los Angeles, CA 90071 
bsharp@dsiconsulting.com 

 
  with a copy to: 

Keller Benvenutti Kim LLP 
425 Market Street, 26th Floor 
San Francisco, CA 94105 
Attention:  David A. Taylor, Esq.  
Email: dtaylor@kbkllp.com  

   

  If to the Receiving Party, to: 

[Fill in] 

11. ENTIRE AGREEMENT 

This Agreement supersedes all prior agreements between the parties with respect to its 
subject matter and constitutes a complete and exclusive statement of the terms of the agreement 
between the parties with respect to its subject matter.  This Agreement may not be amended, 
supplemented or otherwise modified except by a written agreement executed by the party to be 
charged with the modification. 

12. TERMINATION DATE 

This Agreement shall terminate, and the Receiving Party and their Representatives’ 
obligations of confidentiality and other obligations hereunder shall cease (subject to Section 6 
above), two (2) years following the date the first written above. 
 
13. SEVERABILITY 

If any court of competent jurisdiction holds any provision of this Agreement invalid or 
unenforceable, the other provisions of this Agreement will remain in full force and effect.  Any 
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provision of this Agreement held invalid or unenforceable only in part or degree will remain in 
full force and effect to the extent not held invalid or unenforceable. 

14. ASSIGNMENT 

The Debtors may assign all of their rights under this Agreement, including the right to 
enforce all of its terms, to a successor-in-interest or transferee or assignee of their business or 
operations. The Receiving Party may not assign this Agreement, or any interest therein, to any 
third party. 

15. WAIVER 

Neither any failure nor any delay by any party in exercising any right, power, or privilege 
under this Agreement will operate as a waiver of such right, power, or privilege, and no single or 
partial exercise of any such right, power, or privilege will preclude any other or further exercise of 
such right, power, or privilege or the exercise of any other right, power or privilege. 

16. GOVERNING LAW; JURISDICTION 

(a) This Agreement will be governed by and construed under the laws of California 
without regard to conflicts of law principles that would require application of any other law. 

(b) Any action or proceeding arising out of or relating to this Agreement must be 
brought in the Bankruptcy Court and each of the parties irrevocably submits to the exclusive 
jurisdiction of such court in any such action or proceeding and waives any objection it may now 
or hereafter have to venue or convenience of forum.  If the Bankruptcy Court declines or is unable 
to assert jurisdiction over such action or proceeding, it shall be brought before the United States 
District Court for the Northern District of California.  Process in any action or proceeding referred 
to in the preceding sentence may be served on any party anywhere in the world. 

17. SIGNATURES; BINDING AGREEMENT 

(a) This Agreement may be executed in one or more counterparts, each of which shall 
be deemed an original, and all of which shall constitute but one and the same instrument.  To 
facilitate execution of this Agreement, the parties may execute and exchange counterparts of this 
Agreement via attachment to electronic mail (*.pdf or similar file types).  The parties further agree 
that counterparts of this Agreement may be signed electronically via Adobe Sign, DocuSign 
protocol or other electronic platform.  All such signatures may be used in the place of original "wet 
ink" signatures to this Agreement and shall have the same legal effect as the physical delivery of 
an original signature. 

(b) Delivery of Confidential Information to the Receiving Party shall constitute the 
Debtors’ agreement to the terms and conditions contained herein. 
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The Receiving Party has executed and delivered this Agreement as of the date indicated in 
the first sentence.   

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  

 
[RECEIVING PARTY] 
 
By: ____________________ 
Print Name:  
Title:  
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BROKER JOINDER TO NON-DISCLOSURE AGREEMENT 
 The undersigned broker (“Receiving Party's Broker”) acknowledges and agrees that it is 
acting as a Representative of Receiving Party in connection with the Transaction and shall keep 
all discussions relating to the Transaction, and all Confidential Information that Receiving Party's 
Broker or its representatives receive in connection therewith, confidential in accordance with the 
terms and conditions of this Agreement. 

 
______________________________ 

 
By: ________________________ 

Name: ______________________ 
Title: _______________________ 
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EXHIBIT A 
DISCLAIMER REGARDING INFORMATION 

All information provided by or on behalf of the Debtors in connection with the 
Confidentiality Agreement to which this Exhibit A is attached (collectively, the “Information”) 
has been prepared or provided solely as a courtesy so that the Receiving Party will have general 
information and other material facts relating to a Transaction. 

The Information provided was obtained from various sources and prepared by various 
consultants and third parties engaged by the Debtors.  Although certain materials were prepared 
based on the available books and records relating to such Transaction, the Debtors have not made 
and will not make any representations or warranties of any kind or nature with respect to any of 
the Information, and the Debtors expressly disclaim any and all liability based, in whole or in part, 
on any representations or warranties, express or implied, relating to or contained in any of the 
Information provided.  

The Information does not purport to contain all of the information that may be required to 
evaluate the factors that are relevant to the Receiving Party in its evaluation of any particular 
Transaction.  The Receiving Party will be allowed, if and when authorized by the Debtors, to 
conduct a comprehensive due diligence review of the business and historical operating results of 
the real property that is subject to such Transaction. The Receiving Party will be required to rely 
only upon its own due diligence review in making any decision regarding such Transaction and 
not on any statement or information provided by or on behalf of the Debtors, or their respective 
affiliates, constituents, officers, members, partners, employees, agents or contractors (each, a 
“Debtor Party” and, collectively, “Debtor Parties”).       

The Information may include certain projections and forward-looking statements. Such 
projections and forward-looking statements reflect various assumptions concerning the future 
performance of the businesses and the real property that are subject to such Transaction, which 
assumptions may prove to be incorrect. Actual results may vary from the anticipated results, and 
such variations may be material. No representations or warranties of any kind or nature are made 
by any of the Debtor Parties, including, but not limited to, with respect to the accuracy or 
reasonableness of such assumptions or the projections or forward-looking statements based 
thereon. 

By proceeding to execute the Agreement to which this Exhibit A is attached, the Receiving 
Party, for itself and for its successors and assigns, hereby acknowledges, agrees to and confirms 
all of the foregoing, and agrees that the Debtor Parties are under no duty to make any current or 
future representations, warranties, affirmative disclosures or inquiry regarding any matter which 
may or may not be known to any Debtor Parties, and hereby expressly waives and releases each 
Debtor Party from any such duty that otherwise might exist. 
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