
1 

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 

Richard L. Wynne (Bar No. 120349)
richard.wynne@hoganlovells.com 
Erin N. Brady (Bar No. 215038) 
erin.brady@hoganlovells.com  
Edward J. McNeilly (Bar No. 314588) 
edward.mcneilly@hoganlovells.com 
HOGAN LOVELLS US LLP 
1999 Avenue of the Stars, Suite 1400 
Los Angeles, California 90067 
Telephone: (310) 785-4600 
Facsimile: (310) 785-4601 

Attorneys for Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SANTA ROSA DIVISION 

In re 

LEFEVER MATTSON, a California 
corporation, et al. 

Debtors.1

______________________________________

In re  

KS MATTSON PARTNERS, LP, 

Debtor. 

Case No. 24-10545 CN (Lead Case) 

(Jointly Administered) 

Chapter 11 

NOTICE OF SALE OF SUBJECT 
PROPERTY LOCATED AT 62 
FARRAGUT AVENUE #B, PIEDMONT, 
CA 94610 

(RESIDENTIAL SALE) 

LIEN HOLDER: Serene Investment 
Management LLC (DIP Lender) (No 
recording number) 

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 95621. 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 Granting Motion of Debtor 
KSMP to Establish Procedures for Real Property Sales [Dkt. No. 2694] (the “Sale Procedures 
Order”)1  entered on October 24, 2025, KS Mattson Partners, a California limited partnership 
(“KSMP”) in the above-captioned chapter 11 cases, proposes to sell certain of its real property in 
accordance with the approved Sale Procedures Order. The proposed sale has the following terms:

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

62 FARRAGUT AVENUE #B 
PIEDMONT, CA 94610-1256 

APN: 051-4786-008-00 

2. The sale price is $1,335,000. 

3. Title holder of the Subject Property: K S MATTSON PARTNERS, LP, a 
California limited partnership. 

4. Existing Liens and Other Interests: Serene Investment Management, LLC (the 
“DIP Lender”) holds a post-petition lien against the Subject Property for all amounts 
owing under the certain Debtor-in-Possession Loan and Security Agreement
dated as of September 22, 2025, by and among KSMP and the DIP Lender, which 
was approved by the Court pursuant to its Order dated September 25, 2025 (the 
“DIP Facility”). 

The current amount outstanding under the DIP Facility is $1,242,000. 

In addition, the United States of America (the “United States”) has recorded a 
Notice of Lis Pendens against Subject Property (May 23, 2025; Instrument No. 
2025067539) (the “Lis Pendens”). The Lis Pendens is premised on forfeiture 
allegations in the indictment filed May 13, 2025 in the case captioned United 
States of America v. Kenneth W. Mattson, Case No. 3:25-cr-00126-CRB (N.D. 
Cal.) (the “Indictment”). The Indictment asserts counts of wire fraud, money 
laundering and obstruction of justice against Mr. Mattson, and alleges that the 
Subject Property is subject to forfeiture as constituting, or derived from, 
proceeds Mr. Mattson obtained directly and indirectly as a result of the alleged 
wire fraud and money laundering violations. Mr. Mattson asserts his innocence. 

Sale of the Subject Property free and clear of the DIP Lender’s lien is proper 
pursuant to section 363(f)(5) because the DIP Lender could be compelled to accept 
a money satisfaction of its interest. 

Sale of the Subject Property free and clear of the claims underlying the Lis 
Pendens is proper under section 363(f)(4) because the claims the United States 
brings in the Indictment, which form the basis of the Lis Pendens, are subject to 
a bona fide dispute in that Mr. Mattson asserts his innocence.2 Section 363(f)(4) 

1 Capitalized terms not otherwise defined herein shall have the meanings given to them in the Order. 
2 KSMP is certainly not adopting the position that Mr. Mattson is innocent of the charges in the Indictment. 
Rather, it is a matter of record that Mr. Mattson is contesting the charges.  
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permits a sale free and clear where there is an objective basis for concluding 
that there is a factual or legal dispute as to the validity, priority, or extent of the 
asserted interest. Courts may authorize sales free and clear of the claims to 
which a lis pendens gives notice where the underlying claims are contested or  
unresolved. See In re Mundy Ranch, Inc., 484 B.R. 416, 424-25 (Bankr. D.N.M. 
2012) (holding that lis pendens was not an interest in property but that debtor 
could sell free and clear of the claims of which the lis pendens gave notice). 

KSMP proposes to sell the Subject Property free and clear of the DIP Lender’s 
lien and the Lis Pendens, with any rights or interests asserted by the DIP Lender 
or the United States continuing against the sale proceeds with the same validity, 
priority, extent and status as they may have against the Subject Property.  KSMP 
further proposes that the sale proceeds, net of closing costs and payment of 
property taxes, be held in a segregated account pending further order of the 
Court.3

5. The Subject Property was marketed as follows: Since listing the Subject Property 
on September 18, 2025, Premiere Estates International Real Estate (“Premiere 
Estates”) has undertaken a broad marketing effort, including publication on the 
MLS, Zillow, Realtor.com, and the Premiere Estates company website. The listings 
have generated approximately 186 online views, and Premiere Estates has 
supplemented the online marketing with approximately 110,000 e-mails to its 
database of buyers, investors, lenders, and agents. Because the Subject Property is 
not staked or surveyed land, satellite imagery was used for marketing materials. The 
Subject Property generated 6 offers, ranging from the list price of $650,000 to the 
highest offer of $1,335,000.  

Given the results of the marketing process, totality of circumstances, and the fact 
that the buyer’s offer—which was substantially above the $650,000 asking price—
the Responsible Individual reasonably concluded that accepting the offer was in the 
best interests of KSMP’s bankruptcy estate and, in the sound exercise of her 
reasonable business judgment, did so on October 10, 2025.  

6. Proposed Buyer: DIMA TSENTER & CHARGE PARTNERS, LLC (and/or 
ASSIGNEE)

7. Known connections to KSMP: None known.

8. Broker: PREMIERE ESTATES INTERNATIONAL REAL ESTATE

a. Known connections to KSMP: None known to KSMP. 

b. Compensation: 2.50% of Sale Price ($33,375)  

c. Date and Docket Number of Employment Order: 9/8/2025; Docket No.
2241 

3 KSMP is in discussion with the United States about establishing this escrow account.  
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9. The following unexpired leases or executory contracts (the “Leases”) are 
associated with the Subject Property: None 

10. Adequate assurance information: Not applicable, as there are no executory 
contracts or unexpired leases associated with the Subject Property. 

11. Title and escrow company: Commonwealth Land Title, National Commercial 
Services 

a. Escrow number: 972500278 

b. Closing payments and treatment of liens:  

Property Tax   $30,397.80   

Seller Broker Fees   $33,375 

Buyer Broker Fees   $26,700  

Est. Other Closing Costs   $26,700 

Total Disbursements   $117,172.80 

Estimated Net Proceeds of Sale: $1,217,827.20; this amount will be placed in a segregated 
account pending further order of the Court. 

PLEASE TAKE FURTHER NOTICE THAT this Sale Notice shall be served by email 
where available and by mail for those who have not consented to email service upon (i) the United 
States Trustee (the “U.S. Trustee”); (ii) counsel to the Committee; (iii) any known holders of 
interests in the Subject Property, including any Known Co-owners, (iv) counterparties to the 
Leases; (v) counsel to the LeFever Mattson Debtors; (vi) the DIP Lender, (vi) the United States; 
and (vii) those persons who have formally appeared in this chapter 11 case and requested service 
pursuant to Bankruptcy Rule 2002 (collectively, the “Notice Parties”). 

PLEASE TAKE FURTHER NOTICE THAT any objection to the proposed sale or the 
assumption and assignment of the Leases or request for hearing (the “Objection”) must be served 
upon counsel for KSMP 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 there shall be no overbids.

PLEASE TAKE FURTHER NOTICE THAT there shall be no stalking horse procedures 
for this proposed transaction.

PLEASE TAKE FURTHER NOTICE THAT if the Objection Deadline passes without 
the filing of an Objection or credit bid, or any Objection is withdrawn, KSMP shall file a declaration 
attesting that no Objection was filed or served on KSMP and shall submit a proposed order 
substantially in the form attached hereto as Exhibit 1 (the “Sale Order”). The Debtor may proceed 
with closing the sale of the Subject Property upon entry of the Sale Order.

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

PLEASE TAKE FURTHER NOTICE THAT while KSMP knows of no existing Leases, 
to the extent that any counterparty to a Lease who receives this notice fails to timely object to the 
proposed sale of the Subject Property or the assumption and assignment of its Lease to the Buyer, 
such counterparty will be deemed to have consented to the assignment of its Lease to the Buyer.

Dated: December 4, 2025   /s/ Erin N. Brady   
Richard L. Wynne (Bar No. 120349) 
richard.wynne@hoganlovells.com 
Erin N. Brady (Bar No. 215038) 
erin.brady@hoganlovells.com  
Edward J. McNeilly (Bar No. 314588) 
edward.mcneilly@hoganlovells.com 
HOGAN LOVELLS US LLP 
1999 Avenue of the Stars, Suite 1400 
Los Angeles, California 90067 
Telephone: (310) 785-4600 
Facsimile: (310) 785-4601 

Attorneys for Debtor and Debtor in 
Possession  
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EXHIBIT 1 

(Proposed Sale Order) 
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Richard L. Wynne (Bar No. 120349)
richard.wynne@hoganlovells.com 
Erin N. Brady (Bar No. 215038) 
erin.brady@hoganlovells.com  
Edward J. McNeilly (Bar No. 314588) 
edward.mcneilly@hoganlovells.com 
HOGAN LOVELLS US LLP 
1999 Avenue of the Stars, Suite 1400 
Los Angeles, California 90067 
Telephone: (310) 785-4600 
Facsimile: (310) 785-4601 

Attorneys for Debtor and Debtor in Possession

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SANTA ROSA DIVISION 

In re 

LEFEVER MATTSON, a California corporation, 
et al. 

Debtors.1

______________________________________ 

In re  

KS MATTSON PARTNERS, LP, 

Debtor.

Case No. 24-10545 CN (Lead Case) 

(Jointly Administered) 

Chapter 11 

[PROPOSED] ORDER APPROVING ASSET 
SALE OF THE PROPERTY LOCATED AT 62 
FARRAGUT AVENUE #B, PIEDMONT, CA 
94610 

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 63591 Auburn Blvd., Suite B, Citrus Heights, CA 95621. 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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Upon submission of the Certificate of No Objection regarding the proposed sale (the 

“Sale”) of the property located at 62 Farragut Avenue #B, Piedmont, CA 94610 (the “Subject 

Property”) as contemplated by the Sales Procedures approved by the Order Granting Motion of 

Debtor KSMP to Establish Procedures for Real Property Sales [Dkt. No. 2694] (the “Sale 

Procedures Order”),2 filed by the above-captioned debtor and debtor in possession (“KSMP”); the 

Court having reviewed the Notice of Sale of Subject Property Located at 62 Farragut Avenue #B, 

Piedmont, CA 94610 dated [____, 2025] [Dkt. No. __] (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); and (iv) the Sale Notice was sufficient under the circumstances; and after due 

deliberation the Court having determined that the relief requested in the Sale Notice is in the best 

interests of  KSMP, its estate, and its creditors; and good and sufficient cause having been shown; 

IT IS HEREBY ORDERED THAT: 

1. The proposed Sale of the Subject Property located at 62 Farragut Avenue #B, 

Piedmont, CA 94610 to Dima Tsenter & Charge Partners, LLC (and/or Assignee) pursuant to the 

terms of the purchase agreement attached hereto as Exhibit A, is approved. 

2. 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 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.  

Case: 24-10545    Doc# 3035    Filed: 12/04/25    Entered: 12/04/25 17:47:11    Page 8 of
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3. KSMP is 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. 

4. KSMP, and any escrow agent upon KSMP’s written instruction, are authorized to 

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

commission of the Broker(s) in the indicated amount(s), costs of sale, and escrow costs and (ii) 

any outstanding property taxes. After payment of the foregoing amounts, the remaining proceeds 

shall be placed in a segregated account pending further order of the Court.1

5. 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. KSMP is not subject to any stay in the implementation, enforcement or 

realization of the relief granted in this Order, and may, in its discretion and without further delay, 

take any action and perform any act authorized under this Order. 

6. 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 KSMP; (ii) a waiver of KSMP’s 

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

against KSMP; (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 KSMP and any third 

party under section 365 of the Bankruptcy Code. Any amounts paid to a secured lender at closing 

1 KSMP is in discussion with the United States about establishing this escrow account.  
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shall not be construed as an allowance of such secured lender’s claim, and all amounts paid remain 

subject to disgorgement and claw back. 

7. KSMP is hereby authorized to take such actions and to execute such documents as 

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

8. KSMP is 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 its distribution. 

9. 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 **

Case: 24-10545    Doc# 3035    Filed: 12/04/25    Entered: 12/04/25 17:47:11    Page 10
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Exhibit A 

(Purchase Agreement) 
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Commonwealth Land Title, National Commercial Services 972500278
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1 
 

ADDENDUM No. 1 TO PURCHASE AGREEMENT 

This Addendum No. 1 to Purchase Agreement (“Addendum”) is incorporated into that certain California 
Residential Income Purchase Agreement and Joint Escrow Instructions (the “Purchase Agreement”), dated 
October 3, 2025 , and executed by and between   Dima Tsenter & Charge Partners, LLC      (“Buyer”), and K 
S Mattson Partners, LP (“Seller”), involving the real property and improvements thereon located at                       
__62 Farragut Ave Lot B, Piedmont, CA 94611, APN:    051-4786-008        (the “Property”). Buyer and Seller 
may be referred to herein individually as a “Party” and collectively as “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 be collectively referred to as the “Agreement.” 

1. BANKRUPTCY SALE ORDER CONTINGENCY:  

a. Bankruptcy Case. On or about November 22, 2024, an involuntary petition for relief under 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) was filed against 
Seller (the “Debtor”) under Case No. 24-10715 (the “Bankruptcy Case”) in the United States 
Bankruptcy Court for the Northern District of California, Santa Rosa Division (the 
“Bankruptcy Court”). On June 9, 2025, an order for relief was entered with respect to the 
Debtor in the Bankruptcy Case. The Bankruptcy Case is being jointly administered with the 
bankruptcy cases of LeFever Mattson and certain of its affiliates under Case No. 24-10545.  

b. Sale Order. The purchase and sale of the Property as provided for and contemplated by this 
Agreement shall be subject to Bankruptcy Court approval, upon the submission of a formal 
motion by the Debtor to obtain Bankruptcy Court approval of the same pursuant to a sale order 
substantially in the form attached hereto (the “Sale Order”). 

c. Sale Order Contingency. Notwithstanding anything to the contrary contained in the Purchase 
Agreement, the Close of Escrow under the Agreement shall be contingent on, following the Buyer 
Investigations and Buyer’s 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 of the Sale Order (the “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. If Seller at any time determines that there is a failure of the Sale Order Contingency 
due to an objection filed to the Sale Order or otherwise or if following issuance of the Sale Order 
the Bankruptcy Court approves a stay of the Sale Order pending appeal, Seller may terminate the 
Agreement. Upon such a termination, 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 (ii) Buyer shall provide such information and assurance as 
may be required, including, without limitation, as to the Buyer’s assumption of obligations under 
paragraph 8H of the Purchase Agreement, and (notwithstanding anything to the contrary in 
paragraph 17 of the Purchase Agreement) Buyer’s payment of any outstanding amounts Buyer 
has Otherwise Agreed to pay to cure any defaults of Seller or otherwise in respect of such 
obligations (“Cure Costs”). 
 

e. Sale Filing. Promptly following the Outside Contingency Removal Deadline, Seller shall file 
with Bankruptcy Court and serve on the parties designed therein appropriate papers seeking 
approval of the Agreement (“Sale Filing”) attaching copies of (i) the proposed Sale Order and 
(ii) the Agreement; and setting the deadline to object to the Sale Filing which shall be no less 
than twenty-one (21) days following filing and service thereof as set out in the Sale Order. 
Buyer shall cooperate with Seller by providing all necessary information and assurance needed 
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to complete the Sale Filing in a timely manner, including, without limitation, as to the Buyer’s 
proposed assumption of obligations under 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: 

a. Paragraphs 3B and 25A - Date of Acceptance. The date of “Acceptance” under 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. 

b. 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) five (5) days after the 
entry of a Sale Order by the Bankruptcy Court, or (ii) if an objection is filed to the Sale Filing, 
fifteen (15) days after the entry of a Sale Order by the Bankruptcy Court. 
 

c. 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 described in the Purchase Agreement (the “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) Anthony Fitzgerald (“Buyer’s 
Broker”), whose commission, if any, shall be paid in accordance with paragraph 3G(3) of 
the Purchase Agreement, and (ii)  Todd Wohl (“Seller’s Broker”) 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. 

d. Paragraphs 3K and 23 – Buyer Assignment. Notwithstanding anything to the contrary 
contained in paragraphs 3K and 23 of the Purchase Agreement, Buyer’s right to assign 
Buyer’s interest in the Agreement under paragraph 23 thereof shall be exercised, if at all, 
prior to the Outside Contingency Removal Deadline. 

e. 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), all of Buyer’s contingencies set out in paragraphs 3L, 8 or elsewhere in the 
Purchase Agreement shall be approved or 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 (the “Outside Contingency Removal Deadline”); provided further that, 
for avoidance of doubt, 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.  Without limiting the foregoing, for the avoidance of doubt, any loan 
contingency or appraisal contingency for the acquisition of the Property shall expire on the 
date seventeen (17) days after Acceptance. 

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, 
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Seller’s obligations regarding Delivery of Reports and other Seller Documents, and any 
disclosures, 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). 
Notwithstanding anything to the contrary in the Purchase Agreement and without limiting the 
disclaimers of Seller in Section 2.k below, except as required by Law, Seller makes no 
representations to Buyer regarding any matters concerning the Property or the Seller Documents 
Delivered under the Agreement. 

g. Paragraphs 3N(5), 25N, 32 and 34A – Seller Authority. Seller’s authority under the Agreement 
(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 
Order. 

h. Paragraph 3P(1) – Personal Property.  Seller does not represent or warrant that any of the items 
identified in the Agreement as included in the sale are part of the Property and/or located at the 
Property.  Seller has no obligation to remove any personal property from the Property prior to 
the Closing. 

i. 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), Seller shall pay the cost of the Natural Hazards Disclosure referred 
to in paragraphs 3Q(1), and Buyer shall pay for the other inspections, reports, tests and 
certificates referred to in paragraphs 3Q(2), (3) and (5) and perform and pay for any 
inspections or work recommended or identified therein.  Buyer and Seller acknowledge that 
Seller is required to disclose if any of the Real Property lies within the following natural hazard 
areas or zones:  (i) a special flood hazard area designated by the Federal Emergency 
Management Agency; (ii) an area of potential flooding; (iii) a very high fire hazard severity 
zone; (iv) a wild land area that may contain substantial forest fire risks and hazards; (v) an 
earthquake fault or special studies zone; or (vi) a seismic hazard zone.  Buyer acknowledges 
that Seller will employ the services of JPC-LGS (“Natural Hazard Expert”) to examine the 
maps and other information specifically made available to the public by government agencies 
and to report the results of its examination to Buyer in writing.  The written report prepared 
by the Natural Hazard Expert regarding the results of its examination fully and completely 
discharges Seller from its disclosure obligations referred to herein, and, for the purposes of 
this Agreement, the provisions of Civil Code Section 1103.4 regarding the non-liability of 
Seller for errors and/or omissions not within its personal knowledge shall be deemed to apply, 
and the Natural Hazard Expert shall be deemed to be an expert dealing with matters within the 
scope of its expertise with respect to the examination and written report regarding the natural 
hazards referred to above. 

j. Paragraphs 8H, 9B(6), 9B(7) and 17 – Leased or Liened Items. Seller’s right to assign and 
Buyer’s right to assume Seller’s obligations with respect to leased or liened items shall be 
subject to 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). 

k. Paragraph 7B – As Is Sale; Disclaimer of Representations and Warranties by Seller.  

(1)  AS-IS. Buyer has been advised to investigate the condition and suitability of all aspects 
of the Property and all matters affecting the value or desirability of the Property for Buyer’s use 
or purposes during the applicable time periods for the Buyer’s contingencies 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.  Further, Seller is a debtor and debtor 
in possession in proceedings under chapter 11 of title 11 of the United States Code (the 

Case: 24-10545    Doc# 3035    Filed: 12/04/25    Entered: 12/04/25 17:47:11    Page 34
of 41



4 
 

“Bankruptcy Code”) in the United States Bankruptcy Court for the Northern District of 
California (the “Bankruptcy Court”), which is being administered as In re KS Mattson Partners, 
LP, Case No. 24-10715 (CN), and the court-appointed Responsible Individual, Robbin Itkin, 
having been appointed only as of June 16, 2025, has limited knowledge of the Property.   Except 
as required by Law and notwithstanding anything to the contrary contained in the Purchase 
Agreement (including, without limitation, paragraphs 9B(6), 9B(7), 11O, and 13D), 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, 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 and notwithstanding anything to the contrary in the Purchase Agreement (including, 
without limitation, paragraph 13D), 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 Agreement for any claims related 
thereto. Buyer’s sole remedy related to any aspect of the Property discovered by Seller during 
the Buyer’s applicable contingency periods to which Buyer does not approve, shall be to 
terminate the Agreement within the Buyer’s applicable 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 an adverse 
condition of the Property may not have been revealed by Buyer’s own due diligence 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 
Seller, and Seller’s 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 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

IT IS SO AGREED: 

Seller  _______________ Buyer:_______________ 

As used in the Agreement, “Seller’s Parties” shall mean and include, collectively, (A) Seller, 
(B) Seller’s property manager for the Property, (C) ordinary course vendors who provide 
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services for the Property or the Seller, (D) any direct or indirect owner of any beneficial interest 
in Seller, (E) any officer, director, employee, or agent of Seller (including Seller’s broker for 
the Property), and (F) Seller’s legal counsel, Seller’s accountants and any other third party 
professional advisors of Seller approved by the Bankruptcy Court. 

(2)  Limitation on Seller Liability. Notwithstanding anything to the contrary contained in the 
Agreement or the documents delivered by Seller at the Close of Escrow, and subject to any 
limitations on Seller’s liability contained elsewhere in the Agreement, if the Close of Escrow 
occurs, (i) the maximum aggregate liability of Seller arising under the Agreement and such 
documents (including, without limitation, pursuant to or in connection with the representations, 
warranties, indemnifications, covenants or other obligations, whether expressed or implied, of 
Seller under the Agreement or any document executed and delivered by Seller in connection 
herewith) and the maximum aggregate amount that may be awarded to and collected by Buyer in 
connection with the sale of the Property under the Agreement and/or the Property, under the 
Agreement, and/or under all documents delivered by Seller at the Close of Escrow, and any claims 
in connection with any of the foregoing (including, without limitation, in connection with the 
breach of any of Seller’s representations or warranties for which a claim is timely made by Buyer) 
shall not exceed one percent (1%) of the purchase price in paragraph 3A (“Liability 
Limitation”), and (ii) no claim by Buyer alleging a breach by Seller of any representation, 
warranty, indemnification, covenant or other obligation of Seller contained herein or in any 
documents delivered by Seller at the Close of Escrow (including, without limitation, in connection 
with the breach of any of Seller’s representations and warranties for which a claim is timely made 
by Buyer) may be made, and Seller shall not be liable for any judgment in any action based upon 
any such claim, unless and until such claim, either alone or together with any other claim by Buyer 
for any such breach by Seller, is for an aggregate amount that is reasonably anticipated to be in 
excess of one half of one percent (0.5%) of the purchase price in paragraph 3A (“Floor 
Amount”) in which event Seller’s liability for any final judgment concerning such claim or claims 
shall be for the entire amount thereof, subject to the Liability Limitation; provided, however, that 
if any such final judgment is for an amount that is less than or equal to the Floor Amount, then 
Seller shall have no liability with respect thereto. In no event shall Seller or Buyer be liable to the 
other party for any consequential or punitive damages based upon any breach of the Agreement, 
including breaches of any representation or warranty. In addition to the Liability Limitation, Buyer 
agrees that recourse for any liability of Seller under the Agreement or any document or instrument 
executed and delivered simultaneously or in connection with or pursuant to the Agreement shall 
be limited solely to the Property and, following the Close of Escrow, to the extent of the purchase 
price in paragraph 3A (subject to the Liability Limitation). 
 
(3) Buyer’s Indemnity. Buyer shall hold harmless, indemnify and defend each of the Seller 
Parties from and against any and all third party claims related to the Property or the ownership, 
use or maintenance thereof to the extent such claims arise out of acts or events occurring on or 
after the Closing Date. 

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

m. Paragraphs 11B(1)(A), 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 Seller’s “actual 
knowledge” (or other similar phrase), including without limitation under paragraphs 
11B(1)(A), 11O, 13D and 25D of the Purchase Agreement, it shall mean that Seller’s 
Designated Representative (as defined below) has any actual knowledge (without further 
investigation) of any facts indicating that such statement is not true. Nothing set forth herein 
shall be construed to impose upon Seller’s Designated Representative any duty to 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 
representatives or the contents of files maintained by Seller’s Designated Representative. In 
no event shall Seller’s Designated Representatives have any personal liability under the 
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Agreement. As used herein, “Seller’s Designated Representative” is limited to the following 
individual: Robbin L. Itkin, Responsible Individual. 

n. Paragraph 13 – Title. Seller’s obligations under 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 Order. 

o. Paragraph 14D –Buyer’s Remedies for Seller Default. Notwithstanding anything to the 
contrary contained in the Purchase Agreement (including without limitation paragraph 14D), 
if the Close of Escrow fails to occur solely as a result of a default by Seller in the performance 
of its material obligations under the Agreement and Seller fails to cure such material default 
within five (5) days after written notice thereof from Buyer (which written notice shall detail 
such default), then, upon notice by Buyer to Seller and Escrow Holder to that effect, Buyer 
shall elect, in Buyer’s sole discretion and as Buyer’s sole and exclusive remedy, either to (i) 
terminate the Agreement and recover the Deposit, or (ii) seek specific performance of Seller's 
obligations hereunder, provided that no such action for specific performance shall seek to 
require Seller to do any of the following: (A) change the condition of the Property or restore 
the same after any casualty; (B) expend money or post a bond to remove a title encumbrance 
or defect (except for the deeds of trust and financing statements referenced in the Preliminary 
Title Report) or correct any matter shown on a survey of the Property; (C) secure any permit, 
approval or consent with respect to the Property or Seller’s conveyance of the Property, or (D) 
waive the Sale Order Contingency. Any conveyance of the Property pursuant to any such 
action for specific performance (or any consummation of the acquisition pursuant to the 
Agreement) shall be deemed a waiver by Buyer of any breach by Seller of its representations, 
warranties, or covenants under the Agreement of which Buyer has actual knowledge before 
commencing such action (and of which Buyer has actual knowledge before any consummation 
of the acquisition in accordance with the Agreement). Buyer shall be deemed to have elected 
to terminate the Agreement if Buyer fails to deliver to Seller written notice of its intent to 
assert a cause of action for specific performance within thirty (30) days following the then-
scheduled date for the Close of Escrow or, having given such notice, fails to file a lawsuit 
asserting such cause of action in the proper court within sixty (60) days following the then-
scheduled date for the Close of Escrow. 

p. 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. 

q. Title Company.  The Title Company for the transaction contemplated in the Agreement shall 
be Commonwealth Land Title Insurance Company. 

r. Time for Performance. As used in the Agreement, "business day" means a day which is other 
than a Saturday or Sunday or a day which is a holiday recognized under federal law or the 
laws of the State of California.  If the time for performance of any undertaking or obligation, 
the exercise of any right or the giving of any notice under the Agreement falls on a day which 
is not a business day, then the date for such performance, exercise or notice, as applicable, 
shall automatically extend to the business day next following. 

s. Grant Deed.  The grant deed pursuant to which the Property will be conveyed to Buyer upon 
the Close of Escrow is attached hereto as Exhibit A. 

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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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’s Parties, nor shall any such person or entity have any personal liability for any 
such obligations of Seller. 

[signature page follows.]  
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IN WITNESS WHEREOF, the Parties have executed this Addendum as of the date(s) written below next to 
their respective signatures. 

BUYER:   

 

______________________ 
- Dima Tsenter   - 

DATE:_____________________ 

_____________________ 
-  Charge Partners, LLC    - 

 

DATE:_____________________ 

 

 

 

SELLER: 

K S Mattson Partners, LP 
a California limited partnership 

 

By:  ________________________________ 
Robbin Itkin, solely in her capacity as the  
court appointed Responsible Individual 

 

DATE:________________________ 
 
 
 
  

10/8/2025

10/8/2025
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EXHIBIT A 

FORM OF GRANT DEED 

 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

  

MAIL TAX STATEMENTS TO: 

  
 
 

 
APN: ___________________    (Space above this line is for recorder's use) 

GRANT DEED 

 
 
The undersigned Grantor declares: 
Documentary transfer tax is $______________   CITY TAX: $_________ 
(X) computed on full value of property conveyed, or 
(   ) computed on full value, less value of liens and encumbrances remaining at time of sale, 
(   ) Unincorporated area  (X) City of ________________ 

 

FOR VALUE RECEIVED, K S Mattson Partners, LP ("Grantor"), hereby grants to 
_________________________________, a ________________________ ("Grantee"), that certain 
real property (the "Property") situated in the City of ___________, County of _____________, 
State of _____________, described in Exhibit A attached hereto and incorporated by reference. 

Subject to:  

1.   Nondelinquent taxes and assessments; 

2.  All other covenants, conditions, and restrictions, reservations, rights, rights of way, 
easements, encumbrances, liens, and title matters of record or visible from an inspection of the 
property or which an accurate survey of the property would disclose.  

 

[SIGNATURE ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the undersigned Grantor has executed this Grant Deed as of 
________________________, 20___. 
 

K S Mattson Partners, LP 
a California limited partnership 

 

By:  ________________________________ 
Robbin Itkin, solely in her capacity as the  
court appointed Responsible Individual 
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