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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  
 
ORDER APPROVING ASSET SALE 
OF THE PROPERTY LOCATED AT 
1045 BART ROAD, SONOMA, CA 
95476 
 
 

 
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. 

________________________________________ 
Charles Novack 
U.S. Bankruptcy Judge

The following constitutes the order of the Court. 
Signed: November 20, 2025

Entered on Docket 
November 20, 2025
EDWARD J. EMMONS, CLERK 
U.S. BANKRUPTCY COURT 
NORTHERN DISTRICT OF CALIFORNIA
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Upon submission of the Certificate of No Objection regarding the proposed sale (the 

“Sale”) of the property located at 1045 Bart Road, Sonoma, California 95476 (the “Subject 

Property”) as contemplated by the Socotra Sale Procedures approved by the Order Establishing 

Omnibus Procedures for Real Property Sales (Socotra Collateral) [Dkt. No. 1381] (the “Socotra 

Sale Procedures Order”),2 filed by the above-captioned debtors and debtors in possession (the 

“Debtors”); the Court having reviewed the Notice of Sale of Subject Property Located at 1045 Bart 

Road, Sonoma, CA 95476 dated October 23, 2025 [Dkt. No. 2666] (the “Sale Notice”); 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 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 1045 Bart Road, Sonoma, 

California 95476, APN 127-051-059-000, owned by Debtor Windscape Apartments, LLC, to 

Michael Kirwan (the “Buyer”), pursuant to the terms of the purchase agreement 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 has 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, claims and encumbrances to the extent provided under the 

 
2  Capitalized terms not otherwise defined herein shall have the meanings given to them in 
the Socotra Sale Procedures Order. 
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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.   

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

property taxes applicable to the Debtors, and any other uncontested liens, if any, senior in priority 

to that of Socotra’s lien.  

6. At the close of the sale of the Subject Property (the “Closing” and the date on which 

it is Closed, the “Closing Date“), the proceeds shall be distributed according to the terms of the 

Socotra Settlement Agreement. 

7. 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. 

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 Brokers and FTI’s advisory and transaction fee, subject to paragraph 11 of the 

Order Authorizing Employment of FTI Consulting, Inc. as Real Estate Advisors, Effective as of 

November 12, 2024 [ECF No. 641], costs of sale, and escrow costs and (ii) any outstanding 

property taxes.  

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 

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 

Case: 24-10545    Doc# 2888    Filed: 11/20/25    Entered: 11/20/25 14:45:08    Page 3 of
5



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

VE
N

U
T

T
I K

IM
 L

LP
 

10
1 

M
O

N
TG

O
M

E
R

Y
 S

TR
E

E
T,

 S
U

IT
E

 1
95

0 
SA

N
 F

R
A

N
C

IS
C

O
, C

A
LI

FO
R

N
IA

 9
41

04
 

  

 

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 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. 

13. 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 A 

(Purchase Agreement) 
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__________     __________
Buyer Initial 1 Seller Initial

SINGLE UNIT RESIDENTIAL [SOCOTRA] 

ADDENDUM ONE TO PURCHASE AGREEMENT
, California

This Addendum One to P Addendum California Residential 
Purchase Agreement and Joint Escrow Instructions Purchase Agreement , dated ,
and executed by and between Buyer , and 

( Seller involving the real property 
and improvements thereon located at ,
California, APN: Property Buyer and Seller may be referred to herein individually 

Party Parties Unless otherwise defined, capitalized terms in this Addendum shall 
have the same meanings as set forth in the Purchase Agreement. This Addendum and the Purchase Agreement shall 

Agreement

1. BANKRUPTCY SALE ORDER CONTINGENCY:

a. Bankruptcy Case. On or about , Seller and certain affiliates of Seller
Debtors filed voluntary petitions for bankruptcy relief under Chapter 11 of the

Bankruptcy Code, jointly administered under Case No. 24-10545 Bankruptcy Case
United States Bankruptcy Court for the Northern District of California, Santa Rosa Division (the
Bankruptcy Court

b. Sale Procedures. On May 1, 2025, the Bankruptcy Court entered the Order Establishing Omnibus
Procedures for Real Property Sales (Socotra Collateral) [Dkt. No. 1381] Sale Procedures
Order is attached hereto as Exhibit A, pursuant to which it approved expedited

Order controls the procedure for obtaining Bankruptcy Court approval of this sale pursuant to a
sale order substantially in the form attached to the Sale Procedures Order as Exhibit 1 to Exhibit B

Sale Order Small

c. Sale Order Contingency. Notwithstanding anything to the contrary contained in the Purchase
Agreement, the Close of Escrow under the Agreement shall be subject the Sale Procedures Order,
including, without limitation, following the Buyer Investigations and waiver of the
contingencies in paragraph 3L on or before the Outside Contingency Removal Deadline (as
defined in Section 2.e below), the entry by the Bankruptcy Court, on or before the Outside Closing
Date (set out in paragraph 2B), of the Sale Order Sale Order Contingency . The Sale
Order Contingency shall be a condition to the Close of Escrow benefiting both Seller and Buyer.
In addition, notwithstanding anything to the contrary in the Agreement, neither Seller nor Buyer
may waive the Sale Order Contingency. In the event of a failure of the Sale Order Contingency,
the Agreement shall terminate, neither Seller nor Buyer shall have any liability thereunder except
for those obligations under the Agreement which expressly survive the termination of the same and
Buyer shall be entitled to the return of the Deposit.

d. Buyer Cooperation. Seller and Buyer acknowledge that (i) to obtain the Sale Order, Seller must
demonstrate that it has taken reasonable steps to obtain the highest or otherwise best offer possible
for the Property, including giving notice of the sale under the Agreement to interested persons as
set forth in Section 1.e below, and such other steps and procedures as required by the Sale
Procedures Order, and (ii) Buyer shall provide such information and assurance as may be required
pursuant to the Sale Procedures Order
of obligations under paragraph 8H of the Purchase Agreement, and (notwithstanding anything to
the contrary in paragraph 17 of the Purchase Agreement
amounts Buyer has Otherwise Agreed to pay to cure any defaults of Seller or otherwise in respect

Cure Costs .

e. Sale Notice. Promptly following the Outside Contingency Removal Date, Seller shall file with
Sale Notice Parties
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of the Agreement substantially in the form attached to the Sale Procedures Order as Exhibit B (the 
Sale Notice the proposed Sale Order and (ii) the Agreement; and setting 

the deadline to object to the Sale Notice which shall be no less than twenty-one (21) days following 
Sale Notice Objection 

Deadline
assurance needed to complete the Sale Notice in a timely manner, including, without limitation, as 

paragraph 8H of the Purchase 
Agreement and any Cure Costs.

f. Recording of Sale Order. At Close of Escrow, if required by Title Company to issue the title policy
contemplated in paragraph 13G insuring fee simple title in the name of Buyer, the Sale Order
shall be recorded in the real property records of the county where the Property is located,
immediately prior to the recording of the grant deed.

2. MODIFICATIONS TO PURCHASE AGREEMENT TERMS.  The terms of the Purchase Agreement
are further modified as follows:

Paragraphs 3B and 25A - Date of Acceptance Acceptance paragraphs 3B
and 25A the Purchase Agreement shall be the date the last of Buyer and Seller have mutually
executed and delivered to the other Party to the Purchase Agreement and this Addendum.

Paragraph 3B - Close of Escrow. The Close of Escrow under paragraph 3B of the Purchase
Agreement shall occur on the date that is  the earlier of (i) 5  10 days after the entry of 
a Sale Order by the Bankruptcy Court, or (ii) if an objection is filed to the Sale in accordance 
with the Sale Procedures Order, twenty (20) days after the entry of a Sale Order by the 
Bankruptcy Court, but in no event (in the case of either subclause (i) or (ii)) later than 120 
days following the Date of Acceptance (the Outside Closing Date ; provided further that
Seller shall be entitled to an extension of the Outside Closing Date (not to exceed thirty (30) 
days in the aggregate) for the purpose of satisfying the Sale Order Contingency.

Paragraphs 3G(3) and 18 Brokers and Agents. Neither Party has had any contact or dealings
regarding the Property, or any communication in connection with the subject matter of the
transaction Transaction , through any licensed real
estate broker or other person who can claim a right to a commission or finder's fee as a procuring
cause of the sale contemplated herein, except for (i)

paragraph 3G(3) of the Purchase Agreement, and (ii)                  
whose commission, if any is due, shall be the 

responsibility of Seller pursuant to a separate agreement. If any other broker or finder 
perfects a claim for a commission or finder's fee based upon any such contract, dealings or 
communication, the party through whom the broker or finder makes its claim shall be 
responsible for said commission or fee and all costs and expenses (including reasonable 
attorneys' fees) incurred by the other party in defending against such claim. The provisions of this 
Section 2.c shall control over any contrary provisions in paragraphs G(3) and 18 of the
Purchase Agreement, and shall survive the Close of Escrow.

Paragraphs 3K and 23 Buyer Assignment. Notwithstanding anything to the contrary contained in
paragraphs 3K and 23 of
Agreement under paragraph 23 thereof shall be exercised, if at all, prior to the Outside
Contingency Removal Date.

Paragraph 3L - Outside Contingency Removal Deadline. Notwithstanding anything to the contrary
contained in the Purchase Agreement (including without limitation, paragraphs 3L, 8, 12 and 14),

paragraphs 3L, 8 or elsewhere in the Purchase Agreement
shall be approved of waived by Buyer on the earlier of (1) the date of the last Contingency Date
under paragraph 3L of the Purchase Agreement or (2) twenty-one (21) Days after Acceptance

Outside Contingency Removal Deadline ; provided further that, for avoidance of doubt, 
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neither Seller nor Buyer may waive the Sale Order Contingency as provided in Section 1.c above,
and the same shall not be subject to the Outside Contingency Removal Deadline.

f. Paragraphs 3N(1), 9B(6), 9B(7), 11O and 14 Exempt Seller. Notwithstanding anything to the
contrary contained in paragraphs 3N(1), 9B(6), 9B(7), 11O and 14 of the Purchase Agreement,

shall be subject to the full protections for Seller of any exemption under California Law (including,
without limitation under California Civil Code Section 1102.2 as a result of the Bankruptcy Case),
and as described in the Exempt Seller Disclosure (C.A.R. form ESD).

g. Paragraphs 3N(5), 25N, 32 and 34A Seller Authority
(including without limitation as referred to in paragraphs 3N(5), 25N, 32 and 34A of the Purchase
Agreement) shall at all times be subject to any required approvals under the Sale Procedures Order
and Sale Order.

h. Paragraphs 3Q(1), (2), (3) and (5), 10A and 11A Natural Hazards Disclosure (NHD) and Other
Inspections, Reports, Tests and Certificates. Notwithstanding anything to the contrary contained in
the Purchase Agreement (including, without limitation, paragraphs 3Q(1), (2), (3) and (5), 10A
and 11A), Buyer shall pay the cost of the Natural Hazards Disclosure and other inspections, reports,
tests and certificates referred to in paragraphs 3Q(1), (2), (3) and (5), and perform and pay for any
inspections or work recommended or identified therein.

i. Paragraphs 8H, 9B(6), 9B(7) and 17 Leased or Liened Items.

Bankruptcy Court approval under the Sale Order and may include Cure Costs that Buyer has
Otherwise Agreed to pay (notwithstanding anything to the contrary in paragraph 17 of the Purchase
Agreement).

j. Paragraph 7B AS-IS.  Buyer has been advised to investigate the condition and suitability of all

use or purposes during the applicable time periods for the ontingencies under the
Agreement. Buyer acknowledges that Seller has never resided in the Property and the Property has
been used strictly as an investment property by Seller. Except as required by Law, neither Seller,
nor its members, employees, or agents makes or has made any representations or warranties of any
kind, express or implied, written or oral, pertaining to, without limitation, the physical condition of
the Property, the uses of the Property (or any limitations thereon), the costs of operation,
compliance with applicable Laws, and/or any requirements for alterations or improvements to
comply with applicable Laws (including, without limitation, any representations or warranty
pertaining to zoning, on environmental, or other Laws, regulations, or governmental requirements);
the condition of the soils or groundwater of the Property; the presence or absence of
electromagnetic fields, toxic materials, or hazardous (as that term may be defined under any
applicable local, state, or federal Law) materials on or under the Property; or any other matter
bearing on the use, value, or condition of the Property.  Except as required by Law, Seller makes
and has made no representations or warranties with respect to the condition of title to the Property,
and Buyer shall rely solely on the policy of title insurance obtained pursuant to the Purchase

discovered by Seller during the contingency periods to which Buyer does not
approve, shall be to terminate the Agreement within the contingency period and
Buyer shall have no further right to terminate the Agreement outside of the applicable contingency
period except as specifically set forth in the Agreement.  In addition, subject to the disclosures
made and/or required by Seller pursuant to the Purchase Agreement, Buyer assumes the risk that

and agrees that Seller shall have no obligation to repair, correct, or compensate Buyer for any
condition of the Property whatsoever, including, without limitation, compliance with zoning Laws
or building codes, which may be discovered after the expiration of the applicable contingency
period.  To the extent allowed by Law, Buyer waives, releases, acquits, and forever discharges
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Parties (as defined below) to the maximum extent permitted by Law, of and 
from any and all claims, actions, causes of action, demands, rights, liabilities, damages, losses, 
costs, expenses, or compensation whatsoever, direct or indirect, known or unknown, foreseen or 
unforeseen, that it now has or that may arise in the future because of or in any way growing out of 
or connected with the Purchase Agreement and the Property  (including, without limitation, the 
condition of the Property). TO THE EXTENT PERMITTED BY LAW, BUYER EXPRESSLY 
WAIVES ITS RIGHTS GRANTED UNDER CALIFORNIA CIVIL CODE SECTION 1542 AND 
ANY OTHER PROVISION OF LAW THAT PROVIDES A GENERAL RELEASE DOES NOT 
EXTEND TO CLAIMS THAT BUYER DOES NOT KNOW OR SUSPECT TO EXIST IN ITS 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY IT 
WOULD HAVE MATERIALLY AFFECTED ITS AGREEMENT TO RELEASE SELLER.

IT IS SO AGREED:

Seller  _______________ Buyer: ________________

As used in the shall mean and include, collectively, (1) Seller, 
(2)
for the Property or the Seller, (4) any direct or indirect owner of any beneficial interest in Seller,
(5) an

of Seller approved by the Bankruptcy Court.

k. Paragraph 10B(3) Reinspection Fees. Buyer understands and acknowledges that any and all
Reinspection Fees shall be the responsibility of Buyer should they arise.

l. Paragraphs 11A(1), 11O, 13D and 25D - Known Material Facts. When a statement is made under
the Agreement as to any information or defects known to Seller, or knowledge
(or other similar phrase), including without limitation under paragraphs 11A(1), 11O, 13D and
25D of the Purchase Agreement
below) has any actual knowledge (without further investigation) of any facts indicating that such
statement is not true.

ng

investigate the matters to which such knowledge, or the absence thereof, pertains, including, but
not limited to, the contents of the materials delivered or made available to Buyer or its
r e. In no

e
Agreement.
individual: Bradley D. Sharp, CRO.

m. Paragraph 13 Title the Purchase Agreement, including without
limitation paragraph 13, regarding removal of lien and other title matters shall be subject to the
timing, scope and limitations regarding the same pursuant to the Sale Procedures Order and Sale
Order.

n. Paragraph 17 Prorations. The Sale Order controls with respect to the payment of any Cure Costs
or any other items of proration between Buyer and Seller set forth therein, notwithstanding anything
to the contrary in paragraph 17 of the Purchase Agreement.

3. DELETED PROVISIONS: The following paragraphs of the Purchase Agreement are hereby deleted:

a. Paragraph 22 [Attorney Fees and Costs]; paragraph 27 [Mediation]; and paragraph 28
[Arbitration].
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Buyer Initial 5 Seller Initial

SINGLE UNIT RESIDENTIAL [SOCOTRA] 

4. CHOICE OF LAW; VENUE. Notwithstanding anything to the contrary contained in the Purchase
Agreement, the Agreement is to be governed by and construed in accordance with federal bankruptcy Law, to the
extent applicable, and where state Law is implicated, the Laws of the State of California shall govern (without
regard to conflicts of law). The Bankruptcy Court shall retain exclusive jurisdiction to enforce the provisions of the
Agreement. Each of the parties hereby accepts and consents to, generally and unconditionally, the jurisdiction of
the Bankruptcy Court.  Each of the Parties hereby irrevocably waives any objection which it may now or hereafter
have to the laying of venue of any of the aforesaid actions or proceedings arising out of or in connection with the
Agreement brought in the Bankruptcy Court and hereby further irrevocably waives and agrees not to plead or claim
in such court that any such action or proceeding brought in such court has been brought in an inconvenient forum.
In the event that the Bankruptcy Court declines to exercise jurisdiction over the Agreement, venue shall be in the
Superior Court of California, in the County where the Property is located.  TO THE EXTENT NOT
PROHIBITED BY APPLICABLE LAWS, SELLER AND BUYER HEREBY WAIVE THEIR
RESPECTIVE RIGHTS TO TRIAL BY JURY IN THE EVENT OF ANY PROCEEDINGS.

5. CONFLICTS. In the event of a conflict between the terms of the Purchase Agreement and this Addendum,
the terms of this Addendum shall control.

6. MISCELLANEOUS: The Agreement may be executed in multiple counterparts, each of which is to be
deemed original for all purposes, but all of which together shall constitute one and the same instrument. The
Agreement may be executed and delivered by electronic transmission, the Parties intending that electronically
transmitted signatures constitute original signatures and that an electronically transmitted or manually executed
counterpart of the Agreement containing signatures (manually executed or electronically transmitted) of a Party
shall be binding upon that Party. The Agreement contains the entire agreement with respect to the Transaction, and
there are no other terms, conditions, promises, understandings, statements or representations, express or implied,
concerning the same. In the event any provision or any part of any provision of the Agreement shall be held to be
invalid and unenforceable, the remaining enforceable provisions and remaining enforceable parts of any provision
shall be valid and binding upon the Parties to the maximum extent permitted by Law. One or more waivers by either
Party of any provisions, term, condition, or covenant shall not be construed by the other Party as a waiver of a
subsequent breach of the same by the other Party. The Agreement shall not be construed more strictly against one
Party than the other merely by virtue of the fact that it has been prepared initially by counsel for one of the Parties,
it being recognized that both Parties and their respective counsel have had a full and fair opportunity to negotiate
and review the terms and provisions of the Agreement and to contribute to its substance and form.  Subject to
applicable principles of fraudulent conveyance, in no event shall Buyer seek satisfaction for any obligation from
any Seller Parties, nor shall any such person or entity have any personal liability for any such obligations of Seller.

[signature page follows.]

Case: 24-10545    Doc# 2888-1    Filed: 11/20/25    Entered: 11/20/25 14:45:08    Page 33
of 38



     
       6   

IN WITNESS WHEREOF, the Parties have executed this Addendum as of the date(s) written below next 
to their respective signatures. 
 
BUYER: 
 
 
 
 
       
 
 
 
 

 
 
 
Date:     
 

SELLER: 
 
 
 
       
 
 
 
 
 
 

 
 
 
 
Date:     
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EXHIBIT A 

Sale Procedures Order 
 
 
 

[See attached] 
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[Exhibit A, Order Establishing Omnibus Procedures for Real Property Sales (Socotra 
Collateral) [Dkt. No. 1381], omitted.  Copy available upon request.] 
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