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Consolidated debtor, LeFever Mattson, as debtor and debtor in possession (the

“Consolidated Debtor”)! in the above captioned chapter 11 case (the “Chapter 11 Case”), and the

Official Committee of Unsecured Creditors (the “Committee” and, together with the Consolidated
Debtor, the “Movants” or “Estate Parties”) hereby move (the “Motion”), pursuant to sections

105(a) and 363(b) of Title 11 of the United States Code (the “Bankruptcy Code”) and Rules

4001(a), 6004, and 9019 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”),

for the entry of an order, substantially in the form attached hereto as Exhibit A (the “Proposed
Order”), approving the Settlement Agreement, dated as of March 9, 2026 (the “Settlement

Agreement” or “Settlement’), by and among the Estate Parties, on the one hand, and the investors

(each an “Investor”) of the Tillman Investor Group? (and together with the Estate Parties, the
“Parties’), on the other hand. A true and correct copy of the Settlement Agreement is attached to
the Proposed Order as Exhibit 1.

In support of the Motion, the Movants submit the declarations of Robbin L. Itkin (the “Itkin

Declaration™), Bradley D. Sharp (the “Sharp Declaration”), and Kevin Katari (the “Katari

Declaration”). In further support of this Motion, the Movants respectfully state the following:

I. PRELIMINARY STATEMENT

At this critical juncture of the Chapter 11 Case, the Estate Parties are endeavoring to resolve

objections to the proposed chapter 11 plan and investors’ claims against the estate as efficiently,

' On March 6, 2026, the Court entered the Order Substantively Consolidating Debtors and KSMP Investment
Entities and Granting Related Relief [Docket No. 3914] (the “Substantive Consolidation Order”), which
substantively consolidated the estates of LeFever Mattson, a California corporation and its affiliated debtors (the
“LFM Debtors”), KS Mattson Partners, LP (“KSMP” and, together with the LFM Debtors, the “Debtors”) and
three-KSMP affiliated entities (Perris Freeway Plaza, LP, Specialty Properties Partners, LP and Treehouse
Investments, LP) (the “KSMP Investment Entities”).

The term “Tillman Investor Group” refers to the following Investors: Corey Anderson and Ute Anderson, as
Trustees of the Corey and Ute Anderson Living Trust; Daniel Dowell; Daniel Wallen and Maria Wallen, as
Trustees of the Wallen Family Trust; David Ciappara and Irene Ciappara, individually and as Trustees of the
David and Irene Ciappara Living Trust; Dolores Rhoads, individually and as Trustee of the Dolores Irene Rhoads
Living Trust; Kimberlie Hicks , as Trustee of the Hicks Living Trust, and Donald Hicks, individually and as
Trustee of the Hicks Living Trust; Elaine Lockwood; Gregory Poulios; Joseph Knoll; Kay Poulios; Nancy Sloan,
as Trustee of the Nancy M. Sloan Revocable Trust; Randall Roth, individually and as Trustee of the Randall D.
Roth and Diane L. Roth Revocable Living Trust; Robert Dean Rhoads, individually and as Trustee of the Robert
Donald Rhoads Living Trust; Ruth Tillman; Sylvia Vreeland; Vitas Alekna and Dalia Alekna, as Trustees of the
Vitas Alekna and Dalia Alekna 2002 Revocable Trust; and Ward Pitman and Anne Pitman, individually and as
Trustees of the Ward and Anne Pitman Trust.
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fairly, and cost-effectively as possible under all of the circumstances, thereby maximizing and
expediting recoveries for investors and other creditors overall. The Settlement with the Tillman
Investor Group is a substantial step forward towards resolution of these bankruptcy cases and
another piece of the Estate Parties’ claims administration and reconciliation process.

Collectively, the Investors of the Tillman Investor Group have filed more than 120 proofs
of interest and proofs of claims against the Debtors asserting claims of more than $150 million
against the Debtors, plus unliquidated amounts. The Investors assert, among other things, equity
ownership interests in the Debtors and claims for breach of contract, breach of fiduciary duty,
violations of the Racketeer Influenced and Corrupt Organizations Act, intentional
misrepresentation, negligent misrepresentation, civil theft, violations of Unfair Competition Law
(Cal. Bus. & Prof. Code § 17200), and conversion. Certain Investors asserted claims related to the
ownership of real property presently or formerly owned by the Debtors. And, one Investor asserted
a claim based upon an unsecured loan made to the Debtors. Moreover, several of the Investors
assert that their damages are subject to multipliers under California law relating to theft and elder
abuse.

The Tillman Investor Group has also filed an objection (the “TIG Objection’) — the sole
evidentiary objection — to confirmation of the Third Amended Joint Chapter 11 Plan of Liquidation
[Docket No. 3108] (the “Plan”). Since December, the Parties have conducted extensive discovery
in connection with confirmation of the Plan to address the core issues of the TIG Objection — the
proposed Ponzi scheme finding and the alleged uniqueness of the Investors’ claims. The Estate
Parties have produced all of the documents that the Tillman Investor Group has requested in
discovery, and the Parties have exchanged affirmative expert reports.

On the cusp of more extensive Plan-related litigation, the Estate Parties and the Investors
engaged in arm’s-length negotiations regarding the resolution of the Investor Claims (defined
below), the TIG Objection, and the Estate Parties’ potential claims and causes of action against
the Investors. Through reconciling the claims asserted by the Investors in a manner consistent with

the claims reconciliation process used with other investors in this chapter 11 case, the Parties have

24-10545 Doc# 3931 Filed: 03/10/26 Entered: 03/10/26 14:24:35 Page 4 of
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reached a global resolution of all outstanding issues among the Parties, as memorialized in the
Settlement Agreement.

The Settlement will deliver concrete benefits to the estate, including (i) the resolution of
more than 120 claims and interests against the Debtors; (i1) support for the Plan by the Investors,
who will withdraw their objection to the Plan with prejudice and whose prior cast ballots rejecting
the Plan will be deemed to be votes accepting the Plan; (iii) avoid millions of dollars in anticipated
legal fees litigating confirmation of the Plan; and (iv) mutual releases of liability between the
Estate Parties and the Investors. Based on the difficult circumstances of this matter, the Estate
Parties believe there is substantial basis and cause for approval of the Settlement.

II. BACKGROUND

A. The Chapter 11 Cases

As described in the Declaration of Bradley D. Sharp in Support of Chapter 11 Petitions
and First Day Motions [Docket No. 5], the chapter 11 cases of the LFM Debtors were necessitated
by, among other things, Kenneth W. Mattson’s purported sales of equity interests in many of the
LFM Debtors to hundreds of investors through transactions that were not recorded in the books
and records of LeFever Mattson or the appropriate LFM Debtor. LFM Debtor Windscape
Apartments, LLC, filed its chapter 11 petition on August 6, 2024. Fifty-eight LFM Debtors,
including LeFever Mattson, filed their chapter 11 petitions on September 12, 2024. LFM Debtors
Pinewood Condominiums, LP, and Ponderosa Pines, LP, filed their chapter 11 petitions on October
2,2024.

On November 22, 2024, LFM Debtors LeFever Mattson and Windtree, LP filed an
involuntary chapter 11 petition against KSMP. Six months later, after an agreement between
KSMP and LeFever Mattson, the Court entered the Stipulated Order for Relief in an Involuntary
Case on June 9, 2025 [Case No. 24-10715, Docket No. 131]. KSMP is now a chapter 11 debtor in
possession, and its case was, until March 6, 2026, jointly administered, for procedural purposes
only, with those of the LFM Debtors. Effective as of June 16, 2025, Ms. Robbin L. Itkin is the

responsible individual of KSMP and Mr. Mattson is no longer directing or operating KSMP.
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The United States Trustee appointed the Committee in the chapter 11 cases of the LFM
Debtors on October 9, 2024. The United States Trustee amended the appointment on August 26,
2025 [Docket No. 2104] to expand the appointment of the Committee to include the chapter 11
case of KSMP.

On December 10, 2025, the Court entered its Order (1) Approving the Plan Summary and
Approving Disclosure Statement; (I1) Scheduling Status Conference on Confirmation of Plan and
Approving the Form and Manner of Service of the Confirmation Notice; (III) Establishing
Procedures for the Solicitation and Tabulation of Votes on Plan, (IV) Estimating Investor Claims
and Interests Solely for Voting Purposes, and (V) Approving Related Matters [Docket No. 3105]

(the “Solicitation Procedures Order™).

Pursuant to the Solicitation Procedures Order, the Court approved the Third Amended
Disclosure Statement in Support of Third Amended Joint Chapter 11 Plan of Liquidation [Docket
No. 3109] and authorized the Plan Proponents to solicit votes on the Third Amended Joint Chapter
11 Plan of Liquidation [Docket No. 3108] (the “Plan”).

On March 6, 2026, the Court entered the Substantive Consolidation Order, which
substantively consolidated the assets and liabilities of the Debtors and the KSMP Investment
Entities into a single pool of assets and liabilities, with LeFever Mattson as the Consolidated
Debtor.

The Consolidated Debtor continues to operate and manage its properties as debtor in
possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.

B. Background Relating to the Tillman Investor Group and the Settlement

1. The Class 5 Claims

On November 15,2024, the LFM Debtors filed an Omnibus List of Equity Security Holders

[Docket No. 353] (the “Omnibus Equity Security Holders List”) to identify the investors that were

recorded in the LFM Debtors’ books and records as limited partners in the applicable LFM Debtor.
The Omnibus Equity Security Holders List identified the following Investors as holding a limited

partnership interest in certain LFM Debtors (collectively, the “Scheduled Interests”):
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Investor Debtor Interest
Dolores I. Rhoads Heacock Park Apartments, LP 1.1440%
Robert Dean Rhoads Heacock Park Apartments, LP 2.2880%
Dolores I. Rhoads Pinewood Condominiums, LP 4.3188%
The Dolores Irene Rhoades Living Trust Windscape Apartments I, LP 5.0090%
Donald L or Kimberlie Hicks Chestnut Oak, LP 13.2486%
Sloan Revocable Trust, dated November 16, 2005 Buck Avenue Apartments, LP 2.8384%
Sloan Revocable Trust, dated November 16, 2005 Sequoia Investment Properties, LP 1.0910%
Roth Revocable Living Trust Scotch Pine, LP 9.2830%
Ruth Tillman Heacock Park Apartments, LP 2.2880%
Alekna 2002 Revocable Trust Heacock Park Apartments, LP 4.7550%
Ward M & Anne C Pitman Trust dated January 11, 2006 | Country Oaks I, LP 4.6760%

Collectively, the Investors filed 96 proofs of interest and proofs of claims against the LFM

Debtors, and filed 21 proofs of claim against KSMP (collectively, the Filed Investor Claims” and

with the Scheduled Interests, the “Class 5 Claims”).> By the Filed Investor Claims, the Investors

asserted, among other things, equity ownership interests in the Debtors and claims for breach of
contract, breach of fiduciary duty, violations of the Racketeer Influenced and Corrupt
Organizations Act, intentional misrepresentation, negligent misrepresentation, civil theft,
violations of Unfair Competition Law (Cal. Bus. & Prof. Code § 17200), and conversion.
Moreover, several of the Investors assert that their damages are subject to multipliers under
California law relating to theft and elder abuse.

On account of their Class 5 Claims, the Investors received Investor Claim Settlement Offer
Letters calculating their proposed Tranche 1 Claim and Tranche 2 Claim in their Solicitation
Packages (as defined in the Solicitation Procedures Order).

2. The Corey and Ute Anderson Living Trust Claims
Investors Corey and Ute Anderson, Individually and as Trustees of the Corey and Ute

Anderson Living Trust (the “Anderson Investors™), filed a proof of claim against LFM (the

“Anderson LFM Claim”) in the amount of $784,721.82, and a proof of claim against KSMP (the

“Anderson KSMP Claim” and with the Anderson LFM Claim, the “Anderson Proofs of Claim”)

in the amount of $2,540,994.47.4

3 A list of all Filed Investor Claims is attached to the Settlement Agreement as Schedule 3.

4 The Anderson LFM Claim was assigned claim no. LFM-1225. The Anderson KSMP Claim was assigned claim
no. KSMP-521.
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Pursuant to their proofs of claim, the Anderson Investors assert, among other things, that
they were defrauded by the Debtors and Mr. Mattson, and that they have (i) a 20% ownership
interest in the real property located at 414 W. Napa Street, Sonoma, California (the “West Napa
Property”), and (i1) a 60% ownership interest in real property located at 5234 Gateway Plaza Drive,

Benicia, California (the “Gateway Plaza Property’). The Anderson Proofs of Claim include signed

unrecorded grant deeds as evidence of their asserted ownership interests in the West Napa Property
and Gateway Plaza Property.

Unbeknownst to the Anderson Investors, the West Napa Property was encumbered by a
loan (the “Socotra Loan) with Socotra Capital, Inc., and certain of its affiliates (collectively,
“Socotra”). Pursuant to the Settlement Agreement between the Estate Parties and Socotra (the

“Socotra Settlement Agreement”), the automatic stay imposed under section 362(a) of the

Bankruptcy Code was terminated as to the Debtors’ and their estates’ interests with respect to the
West Napa Property, because the Estate Parties understood that the fair market value of the West
Napa Property was less than the balance of the Socotra Loan. Socotra foreclosed on the West Napa
Property on or about January 7, 2026.
Regarding the Gateway Plaza Property, title records show KSMP as the 100% owner of
the Gateway Plaza Property.
3. The Knoll Claim
On February 8, 2025, Investor Joseph Knoll filed a proof of claim against LFM (the “Knoll
Proof of Claim”)’ in the amount of $300,071.29, on account of an unsecured loan Mr. Knoll made
to KSMP (the “Knoll Loan”). The Knoll Loan is documented with a fully executed promissory
note, which is attached to the Knoll Proof of Claim.
4. The Poulios Claim
On October 2, 2025, Investor Greg Poulios filed a proof of claim against KSMP (the
“Poulios Proof of Claim”)¢ in the amount of $4,587,556.44. By the Poulios Proof of Claim, Mr.

5 Assigned claim no. LFM-633.

®  Assigned claim no. KSMP-669.
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Poulios asserts, among other things, (i) an investment of $100,000 with KSMP to acquire a 5.00%
ownership interest in a piece of real property located on Fulton Avenue in Sacramento, CA or in
an entity called Fulton Village Partners and (i1) a 25% ownership interest in a piece of real property

located at 1817-1819 Coast Boulevard, Del Mar, California (the “Del Mar Property™). Specifically,

Mr. Poulios asserts that Mattson and KSMP misrepresented to Mr. Poulios that he was a 25%

owner of the Del Mar Property, and as a result of this misrepresentation, Mr. Poulios is entitled to

more than $1.3 million in damages commensurate with his promised ownership interest and the

proceeds of KSMP’s eventual sale of the Del Mar Property in March 2024. Mr. Poulios attached

a signed unrecorded grant deed, along with other related documents, to the Poulios Proof of Claim
as evidence of his asserted ownership interest in the Del Mar Property.
5. The Tillman Investor Group Plan Objection

Following the entry of the Solicitation Procedures Order, the Investors received class 5

(Investor Claim) ballots (collectively, the “Investor Ballots”) on account of the Investor Class 5

Claims, Anderson Proofs of Claim, Knoll Proof of Claim, and Poulios Proof of Claim (collectively,

the “Investor Claims™). The Investors voted to reject the Plan.

On January 20, 2026, the Tillman Investor Group filed its Objection to the Third Amended
Joint Chapter 11 Plan of Liquidation [Docket No. 3409] (the “TIG Objection”). Through the TIG
Objection, the Tillman Investor Group, inter alia, objected to the proposed Ponzi scheme finding
under the Plan. The Tillman Investor Group also argued that the Plan impermissibly placed
materially dissimilar claims in the same class and that the Plan plainly and unfairly discriminates
against certain potential classes of claims.

As a result of the TIG Objection, the Parties proceeded to conduct discovery pursuant to
the Solicitation Procedures Order and Order Scheduling (1) Further Status Conference, (1) Pre-
Trial Conference Hearing, and (I1l) Evidentiary Hearing on Confirmation of Plan [Docket No.
3627]. Absent approval of the Settlement Agreement, the Estate Parties understand that the

Tillman Investor Group will oppose and continue to litigate confirmation of the Plan.
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6. Settlement Negotiations and Considerations

The Estate Parties and Investors engaged in arm’s-length negotiations regarding the
resolution of the Investor Claims, the TIG Objection, and the Estate Parties’ potential claims and
causes of action against the Investors. Specifically, the Tillman Investor Group and the Estate
Parties, including their respective professionals, conducted a reconciliation of the Investor Claims
—in the same manner that has been offered to any investor who has received an Investor Claim
Settlement Offer Letter —to resolve any discrepancies in the Class 5 Claims and provide additional
pieces of information for the Investor Claims. As a result of these discussions, the Parties reached
a global resolution of all outstanding issues among the Parties, as memorialized in the Settlement
Agreement.

With respect to the Anderson Proofs of Claim, the Poulios Proof of Claim, and the Knoll
Proof of Claim, the allegations, facts, and circumstances of each of these matters are unique and
demonstrably different than Class 5 Claims (Investor Claims) (as defined in the Plan). The Knoll
Loan, which is the basis for the Knoll Proof of Claim, is not an “Investment” as defined under the
Plan,” and is documented with a fully executed promissory note (not an agreement to purchase a
partnership interest).

Regarding the Poulios Proof of Claim, the professionals for the Estate Parties reviewed
available title documents, the documents attached to the Poulios Proof of Claim, and the
documents available to the Estate Parties from third parties and conducted their own legal analysis
of the issues. The Estate Parties conducted a similar analysis of the Anderson Proof of Claim.
Together, the (i) purported improper actions by Mattson and others relating to the Del Mar
Property, Gateway Plaza Property, and West Napa Property (including the Socotra Loan), (ii)
incomplete state of KSMP’s records, and (iii) risks, delays, costs and uncertainties of potential

litigation over this matter present challenges to the Estate Parties.

The Plan defines “Investment” as: “any investment or investment product offered by any Debtor (whether directly
or through an agent), including, without limitation, any investments, interests, or other rights with respect to any
Debtor that were styled, marketed, or sold as, among others, partnership interests in limited partnerships, TIC
Interests, or other interests in any real property (including the purchase or sale of a real property).” Plan, Ex. A.,
IP73.
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Based on the realities and practicalities of this case, the Estate Parties do not believe that
litigation with respect to the Anderson Proofs of Claim, Knoll Proof of Claim, or Poulios Proof of
Claim to classify such claims as class 5 claims under the Plan would yield a material net benefit
for the estate, and would instead unduly deplete the estate and waste judicial resources. Further,
delay in resolving these claims would likely affect the timing and/or amounts of distributions to
other investors under the Plan (if confirmed). The Estate Parties understand that the Tillman
Investor Group will continue litigating the Plan should the Estate Parties seek to classify these
claims as class 5 claims. As a result, the Parties have reached a global resolution of all outstanding
issues among the Parties, as set forth in the Settlement Agreement.

C. Summary of the Settlement Agreement

As set forth in detail in the Settlement Agreement, the key terms of the Settlement include:®

Effectiveness: Settlement effective upon entry of Rule 9019 order (Sec. 1).

Allowance of Investor Class 5 Claims: The Investor Class 5 Claims listed on
Schedule 4 to the Settlement Agreement will be allowed as Class 5 Investor Claims
in the amount set forth on Schedule 4 (Sec. 2).

Ownership Interest in Gateway Plaza Property: The Anderson Proofs of Claim
will be resolved by: (i) KSMP executing a grant deed transferring 60% of its
ownership interest in the Gateway Plaza Property to an entity designated by the
Anderson Investors and (ii) the Andersons will receive a Class 5 Claim in the amount
listed for the Anderson Investors on Schedule 4 to the Settlement Agreement (Sec.
3).

Allowance of Knoll Proof of Claim: The Knoll Proof of Claim will be allowed as a
Class 4 Claim in the amount of $300,678.27 (Sec. 4).

Allowance of Poulios Proof of Claim: The Poulios Proof of Claim will be allowed
as (1) a Class 4 Claim in the amount of $250,000 and (2) a Class 5 Claim in the
amounts listed for Mr. Poulios on Schedule 4 to the Settlement Agreement (Sec. 5).

Disallowance of Remaining Claims: Except for the Allowed Claims (pursuant to
sections 2 through 5 of the Settlement Agreement), any other claims and interests of

8 The summary herein of the Settlement Agreement is not intended to be exhaustive, and is qualified entirely by

the terms of the Settlement Agreement. A capitalized term used but not defined herein shall have the meaning
ascribed to it in the Settlement Agreement.
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the Investors will be deemed disallowed.

Covenant to Vote for and Withdraw Objection to the Conforming Plan: Upon
the Effective Date, (i) the Investor Ballots will be deemed to ballots for Class 4 (Trade
Claims) or Class 5 (Investor Claim), as applicable, that voted to accept the Plan and
opt-in as to the Contributed Claims, (ii) the TIG Objection will be withdrawn with
prejudice, and (iii) the Tillman Investor Group shall not directly or indirectly, seek,
solicit, support, propose, or assist any other party to object, to any chapter 11 plan
proposed by the Estate Parties (Sec. 7).

Mutual Releases: Mutual releases of liability between the Debtor Releasing Parties
and the Investor Releasing Parties will be exchanged on entry of a bankruptcy court
order approving the Settlement (Sec. 9). The mutual releases exclude: (i) claims to
enforce the terms of this Settlement Agreement, (ii) claims against Kenneth W.
Mattson, Socotra Capital, Inc. (or its affiliates), Timothy J. LeFever, or any other
individuals or entities other than the Debtor Released Parties, and (iii) claims between
the Debtor Releasing Parties and the Anderson Investors related to the co-ownership
of the Gateway Plaza Property.

The Settlement represents the successful conclusion of arm’s-length negotiations among
the Parties. In the sound exercise of their business judgment, the Movants concluded that the
benefits of the Settlement Agreement outweigh any costs or foregone litigation opportunities. In
short, the Settlement will enable the Estate Parties to (i) resolve over 120 claims and interests
against the Debtors, (ii) resolve the only evidentiary objection to the Plan, (iii) ensure that the
Investors vote for and support the Plan, (iv) avoid substantial fees and expenses in litigation against
the Investors and confirmation of the Plan, and (v) avoid unnecessary delay in distributions to the
estate’s creditors and Investors.

III. JURISDICTION AND VENUE

This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157 and 1334,

the Order Referring Bankruptcy Cases and Proceedings to Bankruptcy Judges, General Order 24

(N.D. Cal.), and Rule 5011-1(a) of the Bankruptcy Local Rules. This is a core proceeding pursuant

to 28 U.S.C. § 157(b). Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.
IV. RELIEF REQUESTED

The Movants request, pursuant to sections 105(a) and 363(b) of the Bankruptcy Code and
Bankruptcy Rules 4001(a), 6004, and 9019, that the Court enter the Proposed Order: (1) approving

the Settlement Agreement; (2) authorizing the Estate Parties to take any and all actions necessary
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to effectuate the Settlement; and (3) granting such other and further relief as the Court deems just
and proper under the circumstances.

V. AUTHORITY FOR RELIEF REQUESTED

A. The Settlement Agreement is in the Best Interests of the Estate

Pursuant to Bankruptcy Rule 9019(a), “[o]n motion by the [debtor in possession] and after
notice and a hearing, the court may approve a compromise or settlement” Fed. R. Bankr. P.
9019(a). The statutory basis for Rule 9019 is section 363(b)(1) of the Bankruptcy Code, which
allows debtors, inter alia, to use property of their estates outside the ordinary course of business,
following notice and a hearing. 11 U.S.C. § 363(b)(1); See In re Claar Cellars LLC, Nos. 20-
00044-WLH11, 20-00045-WLH11, 2020 Bankr. LEXIS 682, at *11 n.24 (Bankr. E.D. Wash. Mar.
13, 2020) (“The statutory basis to settle lies in section 363(b)(1) - a debtor either "uses" a chose of
action by releasing it in a settlement or "sells" that property to the settlement counterparty.”) (citing
Adeli v. Barclay (In re Berkeley Del. Court, LLC), 834 F.3d 1036, 1039-40 (9th Cir. 2016)); see
also In re Artesian Future Technology, LLC, Case No. 22-40396 (CN) (Bankr. N.D. Cal. Dec. 5,
2022), Docket No. 213 at 10-11 (“a bankruptcy court is obliged to consider . . . whether any
property of the estate that would be disposed of in connection with the settlement might draw a
higher price through a competitive process and be the proper subject of a section 363 sale.”) (citing
In re Mickey Thompson Entm't Grp., Inc., 292 B.R. 415, 421-22 (BAP 9th Cir. 2003)).

As “[t]he law favors compromise and not litigation for its own sake,” it is unsurprising that
the settlement process “has preserved or created value for hundreds of thousands of bankruptcy
estates.” Martinv. Kane (Inre A & C Props.), 784 F.2d 1377, 1380—81 (9th Cir. 1986), cert. denied
sub nom., Martin v. Robinson, 479 U.S. 854 (1986); Foster v. First Interstate Bank (In re Shoot
the Moon, LLC), 635 B.R. 568, 575 (Bankr. D. Mont. 2022). In the settlement process, the
bankruptcy court possesses “great latitude” in approving agreements under Rule 9019 so long as
they are fair and equitable. See Woodson v. Fireman’s Fund Ins. Co. (In re Woodson), 839 F.2d
610, 620 (9th Cir. 1988); In re A & C Props., 784 F.2d at 1380-81. Still, a court should not
substitute its own judgment for the judgment of the debtor in possession. See Matter of Carla

Leather, Inc., 44 B.R. 457, 465 (Bankr. S.D.N.Y. 1984). The court need not conduct an exhaustive
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investigation of the claims sought to be compromised. See e.g., In re Walsh Constr., Inc., 669 F.2d
1325, 1328 (9th Cir. 1982). And, a “mini-trial” on the merits of the underlying cause of action is
also not required. Burton v. Ulrich (In re Schmitt), 215 B.R. 417, 423 (B.A.P. 9th Cir. 1997).
Instead, it is sufficient that a court “only canvass[es] the issues” (In re Schmitt, 215 B.R. at 423)
and determines that a settlement was negotiated in good faith and is reasonable, fair, and equitable.
Inre A & C Props., 784 F.2d at 1380-81.

The Ninth Circuit has identified four factors that should be considered in determining
whether a proposed settlement agreement is reasonable, fair, and equitable: (1) the probability of
success in litigation; (i) the difficulties, if any, to be encountered in the matter of collection; (iii)
the complexity of litigation involved, and the expense, inconvenience, and delay in necessarily
attending to it; and (iv) the paramount interests of creditors. See In re A & C Props., 784 F.2d at
1381 (citing In re Flight Transp. Corp. Sec. Litig., 730 F.2d 1128, 1135 (8th Cir. 1984), cert.
denied, 469 U.S. 1207 (1985)). “Each factor need not be treated in a vacuum,; rather, the factors
should be considered as a whole to determine whether the settlement compares favorably with the
expected rewards of litigation.” Grief & Co. v. Shapiro (In re W. Funding Inc.), 550 B.R. 841, 851
(9th Cir. BAP 2016), aff’d 705 F. App’x 600 (9th Cir. 2017).

As set forth below, after applying the A&C Properties factors, the Court should determine
that the Settlement is reasonable, fair and equitable, and is in the best interests of the Estate and
creditors.

1. The Probability of Success in Litigation

This factor weighs in favor of approval of the Settlement Agreement. The economic terms
of the Settlement Agreement reflect the litigation risks and uncertainties of the Parties. Absent the
Settlement, the Investors assert they are owed more than $150 million plus unliquidated amounts,
with potential multipliers under California law relating to theft and elder abuse (which the Estate
Parties maintain are subordinated penalties under section 726(a) of the Bankruptcy Code). The
Tillman Investor Group has also filed the TIG Objection — the sole evidentiary objection to
confirmation of the Plan — which disputes the proposed Ponzi scheme finding under the Plan.

While the Estate Parties believe that they will be successful in confirming the Plan (whether or not
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an evidentiary objection is pending), the Estate Parties do not believe any lengthy, costly litigation
would result in any net recoveries for the Estate.

Moreover, the circumstances of the Anderson Proof of Claims, Poulios Proof of Claim,
and Knoll Proof of Claim are challenging for the Estate Parties in terms of being able to
successfully classify and treat such claims as class 5 claims. The Knoll Loan, which is the basis
for the Knoll Proof of Claim, is not an “Investment” as defined under the Plan. Rather, it is an
unsecured loan that is documented through a fully executed promissory note.

For the Anderson Proof of Claims, there is a risk that the Anderson Investors can establish
a valid co-ownership interest in the Gateway Plaza Property notwithstanding the absence of record
title. The Anderson Proofs of Claim included signed unrecorded grant deeds. Under California
law, an unrecorded conveyance or ownership interest is valid and enforceable as between the
parties and against third parties who are not bona fide purchasers for value without notice. See Cal.
Civ. Code § 1217; see also In re Weisman, 5 F.3d 417, 420 (9th Cir. 1993) (holding that, under
California law, “an unrecorded instrument is valid as between the parties thereto and those who
have notice of it.”); In re Van Ness Assocs., Ltd., 173 B.R. 661, 670 (Bankr. N.D. Cal. 1994)
(“Under California law, every conveyance of real property must be recorded to be valid against a
subsequent purchaser of the property, but an unrecorded conveyance is still valid as between the
parties thereto and to those who have notice of it.”). Recording serves primarily to protect
subsequent purchasers, not to determine the validity of the underlying interest. Thus, the Anderson
Investors’ failure to record their co-ownership interest in the Gateway Plaza Property may not
defeat their rights as against KSMP.

With respect to the Poulios Proof of Claim, there is a risk that Mr. Poulios could establish
a constructive trust over the proceeds from the sale of the Del Mar Property. See Cal. Civ. Code
§ 2224; see also Reliant Life Shares, LLC v. Cooper, 90 Cal. App. 5th 14, 56 (Cal. Ct. App. 2023)
(“Three conditions must be satisfied to impose a constructive trust: (1) the existence of a res
(property or some interest in property); (2) the right of a complaining party to that res; and (3)
some wrongful acquisition or detention of the res by another party who is not entitled to it.”)

(internal citations omitted). Here, Mr. Poulios attached a signed unrecorded grant deed for the Del
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Mar Property — arguably establishing an interest in the Del Mar Property — and alleges that the
proceeds from the sale of the Del Mar Property were paid to KSMP in March 2024.° Moreover,
Mr. Poulios purchased his purported interest in the Del Mar Property in 1999 — more than 25 years
ago and prior to any asserted Ponzi start date (although the facts and circumstances surrounding
the Poulios Proof of Claim suggest a Ponzi start date as early as 1999).

By contrast, the Settlement Agreement provides an expedient, more cost-effective, certain,
and final resolution to the issues between the Parties in these Chapter 11 Cases.

2. The Difficulties, if any, to be Encountered in the Matter of Collection

This factor does not weight in favor of or against approval of the Settlement. Traditional
collection concerns are not significant here, because the Investors are asserting claims against the
Debtors.

3. The Complexity of the Litigation Involved

The substantial expense, inconvenience, and delay that would ensue should the Court reject
the Settlement Agreement is also a significant factor supporting approval. Should the Settlement
Agreement not be approved, the Estate Parties understand that the Tillman Investor Group will
resume litigating the Plan and contesting confirmation of the Plan. Such litigation would include,
at least, the depositions of over five fact witnesses, the preparation of rebuttal expert reports, and
the depositions of expert witnesses. The time, costs, and resources required to litigate the Parties’
disputes, including attempts to uncover or develop evidence regarding the facts and circumstances
of each of the Investor Claims, would be unduly substantial.

By considering the costs related to litigation of the Parties’ disputes and the likelihood of
success on these issues, the Settlement Agreement comes to a fair, beneficial, and expedited
resolution for the Estate and the Investors.

4. The Paramount Interest of Creditors
The Settlement Agreement is in the best interest of investors and creditors. The Settlement

will deliver concrete benefits to the Estate including (i) the resolution of more than 120 claims and

®  The proceeds from the sale of the Del Mar Property were no longer in KSMP’s possession at the time Ms. Itkin
was appointed as the responsible individual.
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interests against the Debtors; (i1) support for the Plan by the Investors, who will withdraw the TIG
Objection with prejudice and whose prior cast ballots rejecting the Plan will be deemed to be votes
accepting the Plan; (iii) avoiding millions of dollars in anticipated legal fees litigating confirmation
of the Plan; and (iv) mutual releases of liability between the Estate Parties and the Investors.

B. The Settlement Agreement is a Sound Exercise of Business Judgment

Section 363(b) of the Bankruptcy Code states that “after notice and a hearing,” a debtor in
possession “may use, sell, or lease, other than in the ordinary course of business, property of the
estate.” 11 U.S.C. § 363(b). See, e.g., Walter v. Sunwest Bank (In re Walter), 83 B.R. 14,17 (B.A.P.
9th Cir. 1988) (“The bankruptcy court has considerable discretion in deciding whether to approve
or disapprove the use of estate property by a debtor in possession, in the light of sound business
justification.”); In re 240 North Brand Partners, 200 B.R. 653, 659 (B.A.P. 9th Cir. 1996) (citing
In re Lionel Corp., 722 F.2d 1063, 1070 (2d Cir. 1983)).

Additionally, section 105(a) of the Bankruptcy Code, which codifies a bankruptcy court’s
inherent equitable powers to “issue any order, process, or judgment that is necessary or appropriate
to carry out the provisions in this title,” provides this Court with the power to grant the relief
requested herein. See also United States v. Energy Resources Co., 495 U.S. 545, 549 (1990);
Rosson v. Fitzgerald (In re Rosson), 545 F.3d 764 (9th Cir. 2008); Martin v. United States (In re
Martin), 150 B.R. 43, 47 (Bankr. S.D. Cal. 1993) (noting the Court’s “broad” powers under Section
105).

The Settlement Agreement reflects an exercise of the Estate Parties’ sound business
judgment. As discussed above in detail, the Settlement Agreement resolves the Investor Claims
and the TIG Objection — thereby resolving the one evidentiary objection to confirmation of the
Plan — and provides other benefits for the Estate, which will help to maximize the Estate for the
benefit of all of its creditors, most of whom are victims of Kennth Mattson’s fraud. As explained
by other courts within this Circuit, business judgment “is a deferential standard.” In re Claar
Cellars LLC, 2020 Bankr. LEXIS 682, at *9 (quotations omitted); see also In re Mickey Thompson

Entm't Grp., Inc., 292 B.R. at 420 (“a court generally gives deference to a trustee's business
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judgment in deciding whether to settle a matter...”). Based on the foregoing, the Settlement
Agreement passes this deferential standard.

The Movants have carefully considered every aspect of the Settlement Agreement with the
assistance of seasoned professionals. In their consideration, it is evident to the Movants that the
benefits of the Settlement Agreement far outweigh any costs. Accordingly, the Movants
respectfully request that the Court authorize the Movants’ entry into, and performance under, the
Settlement Agreement.

C. Bankruptcy Rules 4001 and 6004 Should Be Waived

With respect to any relief from the automatic stay under section 362(d) that may required
or implicated by the Settlement Agreement, if and to the extent applicable, the Movants seek a
waiver of the fourteen-day stay under Bankruptcy Rule 4001(a)(4). With respect to any aspect of
the relief sought herein that constitutes a use of property under section 363(b) of the Bankruptcy
Code, the Movants seek a waiver of the fourteen-day stay under Bankruptcy Rule 6004(h). As
described above, the relief that the Movants seek is immediately necessary for the Movants to
administer the Chapter 11 Case and maximize the value of the estate. The Movants thus submit
that the requested waiver of the fourteen-day stay imposed by Bankruptcy Rules 4001(a) and
6004(h) is appropriate, as the exigent nature of the relief sought herein justifies immediate
unstayed relief.

VI. RESERVATION OF RIGHTS

Nothing contained herein is intended to be or shall be construed as (i) an admission as to
the validity of any claim against the Debtors or any collateral, (ii) a waiver of the Movants’ or any
appropriate party in interest’s rights to dispute any claim or any collateral, or (iii) an approval or
assumption of any agreement, contract, program, policy, or lease under section 365 of the
Bankruptcy Code.

VII. NOTICE

Notice of this Motion shall be given to (i) the United States Trustee, (ii) counsel for the

Tillman Investor Group, (iii) all creditors and investors of the Debtors, and (iv) those persons who

have formally appeared in the Chapter 11 Case and requested service pursuant to Bankruptcy Rule
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2002 (the “Notice Parties”). Based on the circumstances surrounding this Motion and the nature

of the relief requested herein, the Movants respectfully submit that no further notice is required.

WHEREFORE, the Movants respectfully request that the Court enter an order,

substantially in the form attached hereto as Exhibit A, granting the relief requested herein.

Dated: March 10, 2026

KELLER BENVENUTTI KIM LLP

By:  /s/Thomas B. Rupp
Thomas B. Rupp

Counsel to the LM Debtors

HOGAN LOVELLS US LLP

By:  /s/Edward J. McNeilly
Edward J. McNeilly

Counsel to Debtor KS Mattson Partners, LP

PACHULSKI STANG ZIEHL & JONES LLP

By:  /s/Jason H. Rosell
Jason H. Rosell

Counsel to the Committee
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Tobias S. Keller (CA Bar No. 151445)

David A. Taylor (CA Bar No. 247433)

Thomas B. Rupp (CA Bar No. 278041)

KELLER BENVENUTTI KIM LLP

101 Montgomery Street, Suite 1950

San Francisco, CA 94104

Telephone: (415) 496-6723

E-mail: tkeller@kbkllp.com
dtaylor@kbkllp.com
trupp@kbkllp.com

Counsel to LeFever Mattson and Its
Affiliated Debtors and Debtors in Possession

Richard L. Wynne (CA Bar No. 120349)

Erin N. Brady (CA Bar No. 215038)

Edward J. McNeilly (CA Bar No. 314588)

HOGAN LOVELLS US LLP

1999 Avenue of the Stars, Suite 1400

Los Angeles, California 90067

Telephone: (310) 785-4600

Email: richard.wynne@hoganlovells.com
erin.brady@hoganlovells.com
edward.mcneilly@hoganlovells.com

Counsel to KS Mattson Partners, LP

Debra I. Grassgreen (CA Bar No. 169978)

John D. Fiero (CA Bar No. 136557)

Jason H. Rosell (CA Bar No. 269126)

PACHULSKI STANG ZIEHL & JONES LLP

One Sansome Street, Suite 3430

San Francisco, CA 94104

Telephone: (415) 263-7000

E-mail: dgrassgreen@pszjlaw.com
jfiero@pszjlaw.com
jrosell@pszjlaw.com

Counsel to the Official Committee
of Unsecured Creditors

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
SANTA ROSA DIVISION

In re:
LEFEVER MATTSON,

Consolidated Debtor.

Case No. 24-10545 (CN)

(Substantively Consolidated)
Chapter 11

ORDER AUTHORIZING JOINT
MOTION OF THE CONSOLIDATED
DEBTOR LEFEVER MATTSON AND
THE COMMITTEE TO APPROVE
ENTRY INTO AND PERFORMANCE
UNDER THE SETTLEMENT
AGREEMENT WITH THE
INVESTORS OF THE TILLMAN
INVESTOR GROUP
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Upon consideration of the Joint Motion of the Consolidated Debtor LeFever Mattson and
the Committee to Approve Entry Into and Performance Under the Settlement Agreement with the

Investors of the Tillman Investor Group [Docket No. ] (the “Motion”);? and the Court having

reviewed the Motion, the declarations filed in support thereof, 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; (i1) venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409;
(1i1) 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 Consolidated
Debtor, its estate, and its creditors; and good and sufficient cause having been shown;

IT IS HEREBY ORDERED THAT:

1. The Motion is granted.

2. The Settlement Agreement attached hereto as Exhibit 1 and the terms therein are
hereby approved.

3. The Parties are authorized to enter into and perform under the Settlement

Agreement, and may take any steps necessary to enter into and perform under the Settlement
Agreement.

4. The Settlement Agreement is approved in its entirety and, once effective, shall be
binding and enforceable on the parties thereto in accordance with its terms.

5. The Investor Ballots are hereby deemed to be ballots for Class 4 (Trade Claims)
and Class 5 (Investor Claims), as applicable and in accordance with the Settlement Agreement,

that voted to accept the Plan and opt-in as to Contributed Claims.

2 A capitalized term used but not defined herein shall have the meaning ascribed to it in the Motion.
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6. Notwithstanding any provisions in the Bankruptcy Code, the Bankruptcy Rules, or
the Local Rules to the contrary, this order shall be immediately effective and enforceable upon its
entry.

7. The stay imposed pursuant to Bankruptcy Rules 4001(a) and 6004(h) is waived.

8. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this order in accordance with the Motion.

0. This Court shall retain jurisdiction and power to hear and determine all matters
arising from or related to the implementation of this order.

** END OF ORDER **
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EXECUTION COPY

SETTLEMENT AGREEMENT

This Settlement Agreement, dated March 9, 2026 (the “Settlement Agreement”), is entered
into by and among (a) the Debtors' and the Official Committee of Unsecured Creditors (the
“Committee” and together with the Debtors, the “Estate Parties”) appointed in the chapter 11 cases
jointly administered as Case No. 24-10545 (the “Chapter 11 Cases”), on the one hand, and (b) the
investors (each an “Investor”) of the Tillman Investor Group,? on the other hand.?

RECITALS

A. Commencement of the Chapter 11 Cases

A. On August 6, 2024,* Windscape Apartments, LLC filed a voluntary petition for
relief under chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) in the United
States Bankruptcy Court for the Northern District of California (the “Bankruptcy Court™).

B. On September 12, 2024, LeFever Mattson, a California corporation (“LFM”), and
57 related entities (collectively with LFM, the “LFM Debtors”) filed voluntary petitions for relief
under chapter 11 of the Bankruptcy Code.

C. On October 2, 2024, Pinewood Condominiums, LP, and Ponderosa Pines, LP, filed
voluntary petitions for relief under chapter 11 of the Bankruptcy Code.

D. On November 22, 2024, LFM and Windtree, LP filed an involuntary chapter 11
petition against KS Mattson Partners, LP (“KSMP”), commencing Case No. 24-10715 (the
“KSMP Case”) in the Bankruptcy Court. On June 9, 2025, the Bankruptcy Court entered an order
for relief in the KSMP Case.

E. On November 22, 2024, LFM filed an involuntary chapter 11 petition against
Kenneth W. Mattson (“Mattson’), commencing Case No. 24-10714 (the “Mattson Case”) in the
Bankruptcy Court. On September 5, 2025, the Bankruptcy Court entered an order for relief in the
Mattson Case. On September 22, 2025, the Bankruptcy Court entered an order converting the
Mattson Case to a case under chapter 7 of the Bankruptcy Code.

B. Scheduled Interests and Claims

F. On November 15, 2024, the LFM Debtors filed an Omnibus List of Equity Security
Holders [Docket No. 353] (the “Omnibus Equity Security Holders List”) to identify the investors
that were recorded in the LFM Debtors’ books and records as limited partners in the applicable
LFM Debtor. The Omnibus Equity Security Holders List identified the following Investors as

The term “Debtors” refers to the debtors and debtors in possession identified on Schedule 1 annexed hereto.

The term “Tillman Investor Group” refers to the Investors identified on Schedule 2 annexed hereto.

Each of the Estate Parties and Investors is a “Party” and are collectively referred to herein as the “Parties.”

4  Not all of the Debtors filed simultanecously. However, September 12, 2024 is deemed the “Petition Date™ for
purposes of this Settlement Agreement.

4902-6089-7427.6 52011.00002
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holding a limited partnership interest in certain LFM Debtors (collectively, the “Scheduled
Interests”):

Investor Debtor Interest
Dolores I. Rhoads Heacock Park Apartments, LP 1.1440%
Robert Dean Rhoads Heacock Park Apartments, LP 2.2880%
Dolores 1. Rhoads Pinewood Condominiums, LP 4.3188%
The Dolores Irene Rhoades Living Trust Windscape Apartments I, LP 5.0090%
Donald L or Kimberlie Hicks Chestnut Oak, LP 13.2486%
Sloan Revocable Trust, dated November 16, 2005 Buck Avenue Apartments, LP 2.8384%
Sloan Revocable Trust, dated November 16, 2005 Sequoia Investment Properties, LP 1.0910%
Roth Revocable Living Trust Scotch Pine, LP 9.2830%
Ruth Tillman Heacock Park Apartments, LP 2.2880%
Alekna 2002 Revocable Trust Heacock Park Apartments, LP 4.7550%
Ward M & Anne C Pitman Trust dated January 11, 2006 | Country Oaks I, LP 4.6760%

G. The LFM Debtors scheduled the following claim in the Chapter 11 Cases (the
“Scheduled Claim”) on account of an Investor’s claim against the LFM Debtors:

Schedule No. Investor Debtor Amount
1097376 Ruth Tillman Home Tax Service of America, Inc. $4,060.43
C. Bar Dates and Investor Class 5 Claims

H. On December 14, 2024, the Bankruptcy Court entered an order [Docket No. 459]
(the “LFM Bar Date Order”) establishing February 14, 2025 as the last day for (i) investors to file
proofs of interest in the LFM Debtors and (ii) creditors to file proofs of claim against the LFM
Debtors.

L On August 28, 2025, the Bankruptcy Court entered an order [Docket No. 2184] (the
“KSMP Bar Date Order”) establishing October 3, 2025 as the last day for creditors to file proofs
of claim against KSMP.

J. As set forth in more detail below, the Investors filed the proofs of interest against
the LFM Debtors and proofs of claim against the Debtors listed on Schedule 3, attached hereto
(collectively, the “Filed Investor Claims” and with the Scheduled Interests, the “Investor Class 5
Claims”). By the Filed Investor Claims, the Investors assert, among other things, equity ownership
interests in the Debtors and claims for breach of contract, breach of fiduciary duty, violations of
the Racketeer Influenced and Corrupt Organizations Act, intentional misrepresentation, negligent
misrepresentation, civil theft, violations of Unfair Competition Law (Cal. Bus. & Prof. Code §
17200), and conversion. Moreover, several of the Investors assert that their damages are subject to
multipliers under California law relating to theft and elder abuse.

D. The Corey and Ute Anderson Living Trust Claims

K. On February 12, 2025, Investors Corey and Ute Anderson, Individually and as
Trustees of the Corey and Ute Anderson Living Trust (the “Anderson Investors”) filed a proof of
claim against LFM in the amount of $784,721.82, which was assigned claim number LFM-1225

2
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(the “Anderson LFM Claim”). On September 30, 2025, the Anderson Investors filed a proof of
claim against KSMP in the amount of $2,540,994.47, which was assigned claim number KSMP-
521 (the “Anderson KSMP Claim” and with the Anderson LFM Claim, the “Anderson Proofs of
Claim”).

L. Pursuant to the Anderson Proofs of Claim, the Anderson Investors assert, among
other things, that they were defrauded by the Debtors and Mr. Mattson, and that they have (i) a
20% ownership interest in the real property located at 414 W. Napa Street, Sonoma, California
(the “West Napa Property”), and (ii) a 60% ownership interest in real property located at 5234
Gateway Plaza Drive, Benicia, California (the “Gateway Plaza Property”). The Anderson Investors
attached signed unrecorded grant deeds as evidence of their asserted ownership interests in the
West Napa Property and Gateway Plaza Property.

M. Unbeknownst to the Anderson Investors, the West Napa Property was encumbered
by a loan (the “Socotra Loan’) with Socotra Capital, Inc., and certain of its affiliates (collectively,
“Socotra”). The Estate Parties understood that the fair market value of the West Napa Property
was less than the balance of the Socotra Loan. Pursuant to the Settlement Agreement between the
Estate Parties and Socotra (the “Socotra Settlement Agreement”), the automatic stay imposed
under section 362(a) of the Bankruptcy Code was terminated as to the Debtors’ and their estates’
interests with respect to the West Napa Property. Socotra foreclosed on the West Napa Property
on or about January 7, 2026.

N. Title records show KSMP as the 100% owner of the Gateway Plaza Property.

E. The Knoll Claim

0. On February 8, 2025, Investor Joseph Knoll filed a proof of claim against LFM,
which was assigned claim number LFM-633 (the “Knoll Proof of Claim™), and which included,
among other distinct claims, a claim in the amount of $300,071.29 on account of an unsecured
loan Mr. Knoll made to KSMP (the “Knoll Loan”). The Knoll Loan is documented with a fully
executed promissory note.

F. The Poulios Claim

P. On October 2, 2025, Investor Greg Poulios filed a proof of claim against KSMP in
the amount of $4,587,556.44, which was assigned claim number KSMP-669 (the “Poulios Proof
of Claim”). By the Poulios Proof of Claim, Mr. Poulios asserts, among other things, (i) an
investment of $100,000 with KSMP to acquire a 5.00% ownership interest in a piece of real
property located on Fulton Avenue in Sacramento, CA or in an entity called Fulton Village Partners
and (i1) a 25% ownership interest in a piece of real property located at 1817-1819 Coast Boulevard,
Del Mar, California (the “Del Mar Property”). Specifically, Mr. Poulios asserts that Mattson and
KSMP misrepresented to Mr. Poulios that he was a 25% owner of the Del Mar Property, and as a
result of this misrepresentation, Mr. Poulios is entitled to more than $1.3 million in damages
commensurate with his promised ownership interest and the proceeds of KSMP’s eventual sale of
the Del Mar Property in March 2024. Mr. Poulios attached a signed unrecorded grant deed, along
with other related documents, to the Poulios Proof of Claim as evidence of his asserted ownership
interest in the Del Mar Property.

3

Case: 24-10545 Doc# 3931 Filed: 03/10/26 Entered: 03/10/26 14:24:35 Page 27
of 45



Docusign Envelope ID: 0C9CBB51-7ECD-43BC-B4FF-0B77F5C81C28

G. The Chapter 11 Plan

Q. On December 11, 2025, the Estate Parties filed the Third Amended Joint Chapter
11 Plan of Liquidation [Docket No. 3108] (the “Plan”) and Third Amended Disclosure Statement
in Support of Third Amended Joint Chapter 11 Plan of Liquidation [Docket No. 3109] (the
“Disclosure Statement”).

R. On December 10, 2025, the Bankruptcy Court entered an order [Docket No. 3105]
(the “Solicitation Procedures Order”) approving solicitation of the Plan and establishing January
21, 2026 as the deadline to vote on the Plan.

S. In accordance with the Solicitation Procedures Order, the Investors received class
5 (Investor Claim) ballots (collectively, the “Investor Ballots) on account of the Investor Class 5
Claims, Anderson Proofs of Claim, Knoll Proof of Claim, and Poulios Proof of Claim (collectively,
the “Investor Claims™).

T. The Investors voted to reject the Plan.

U. On January 20, 2026, the Tillman Investor Group filed an Objection to the Third
Amended Joint Chapter 11 Plan of Liquidation [Docket No. 3409] (the “TIG Objection”). Through
the TIG Objection, the Tillman Investor Group, inter alia, objected to the proposed Ponzi scheme
finding under the Plan. The Tillman Investor Group also argued that the Plan impermissibly placed
materially dissimilar claims in the same class and that the Plan plainly and unfairly discriminates
against certain potential classes of claims.

V. The Estate Parties and Tillman Investor Group have engaged in arm’s-length
negotiations regarding the resolution of the Investor Claims, the TIG Objection, and the Estate
Parties’ claims and causes of action against the Investors. As a result of these negotiations, the
Parties have reached a global resolution of all outstanding issues among the Parties, as
memorialized in this Settlement Agreement.

W. The Tillman Investor Group acknowledges and agrees that, in reaching the
Settlement Agreement, the Estates Parties, including their respective professionals, conducted a
fair and transparent reconciliation of the claims asserted by the Tillman Investor Group and that
such claims are being resolved and treated in a manner consistent with the claims reconciliation
process established in these Chapter 11 Cases.

X. For the avoidance of doubt, by entering into this Settlement Agreement, neither the
Estate Parties nor Investors admit, concede, or acknowledge any allegations, claims, or liabilities
asserted by any other Party and each expressly denies and disputes any such allegations or
liabilities. This Settlement Agreement is entered into solely for the purpose of resolving the
disputes between the Parties and shall not be construed as an admission of fault, liability, or
wrongdoing by any Party.

AGREEMENT

NOW, THEREFORE, in consideration of the agreement to perform the following
covenants, promises, and agreements set forth below, including the releases set forth below, as

4
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well as other good and valuable consideration, the adequacy and sufficiency of which is hereby
acknowledged, the Parties agree as follows:

1. Effective Date. This Settlement Agreement shall be effective and enforceable (the
“Effective Date”) upon entry of an order of the Bankruptcy Court (the “Settlement Order”),
approving the Settlement Agreement under Federal Rule of Bankruptcy Procedure 9019.

2. Allowance of Investor Class 5 Claims. Upon the Effective Date, the Investor
Class 5 Claims listed on Schedule 4 attached hereto shall be deemed undisputed, noncontingent,
liquidated, and allowed as Class 5 Claims in the amounts listed therein (the “Allowed Class 5
Claims™).’

3. Ownership Interest in Gateway Plaza Property. Upon the Effective Date, the
Anderson Proofs of Claim shall be resolved as follows:

a. Within seven (7) calendar days after the Effective Date, KSMP shall execute a grant
deed transferring 60% of its ownership interest in the Gateway Plaza Property to an
entity designated by the Anderson Investors; and

b. Pursuant to Section 2 of this Settlement Agreement, the Anderson Proofs of Claim
shall be deemed undisputed, noncontingent, liquidated and allowed as a Class 5
Claim in the amount listed for the Anderson Investors on Schedule 4 attached
hereto.

4. Allowance of Knoll Proof of Claim. Upon the Effective Date, the Knoll Proof of
Claim shall be deemed undisputed, noncontingent, liquidated, and allowed as a Class 4 Claim in
the amount of $300,678.27 (the “Allowed Knoll Class 4 Claim”).

5. Allowance of Poulios Proof of Claim. Upon the Effective Date, the Poulios Proof
of Claim shall be deemed undisputed, noncontingent, liquidated, and allowed as (1) a Class 4
Claim in the amount of $250,000 (the “Allowed Poulios Class 4 Claim” and together with the
Allowed Class 5 Claims and the Allowed Knoll Class 4 Claim, the “Allowed Claims”) and (2) as
an Allowed Class 5 Claim in the amount listed for Mr. Poulios on Schedule 4 attached hereto,
pursuant to Section 2 of this Settlement Agreement.

6. Disallowance of Remaining Claims. Upon the Effective Date, except for the
Allowed Claims, any other claims and interests of the Investors shall be deemed disallowed in
their entirety and expunged.

7. Covenant to Vote For and Withdraw Objection to the Conforming Plan. Upon
the Effective Date, (i) the Investor Ballots shall be deemed to be ballots for Class 4 (Trade Claims)
or Class 5 (Investor Claim), as applicable and in accordance with this Settlement Agreement, that
voted to accept the Plan and opt-in as to Contributed Claims (with respect to the Class 5 ballots);
(i1) the TIG Objection shall be deemed withdrawn with prejudice; and (ii1) the Tillman Investor

5 The Allowed Class 5 Claims shall be composed of the Allowed Investor Tranche 1 Claims and Allowed
Investor Tranche 2 Claims as set forth in Schedule 4.
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Group shall not directly or indirectly, seek, solicit, support, encourage, propose, or assist any other
person or entity to object to the Plan.

8. Bankruptcy Court Approval. Within three (3) calendar days of the Parties’
execution of this Settlement Agreement, the Estate Parties shall file a motion with the Bankruptcy
Court pursuant to Federal Rule of Bankruptcy Procedure 9019 seeking entry of a Settlement Order
approving this Settlement Agreement, which Settlement Order shall be binding on all successors
and assignees of the Parties, including the Plan Recovery Trustee as the successor in interest to the
Debtors. If the Bankruptcy Court does not approve of the entry into this Settlement Agreement,
this Settlement Agreement shall be null and void and without further force or effect, and the Parties
shall retain all rights and remedies they have against each other under applicable law.

9. Mutual Releases.

a. Upon the Effective Date, the Debtors, their estates, the Committee, and their
successors, including, without limitation, the Plan Recovery Trust (as defined in the Plan) as
successor to the Debtors (collectively, the “Debtor Releasing Parties”) hereby release and
discharge, to the fullest extent permitted by applicable law, the Tillman Investor Group and each
Investor, and each of their current attorneys, from any and all claims, demands, proceedings,
causes of action, rights to surcharge under the Bankruptcy Code, orders, judgments, obligations,
contracts, agreements, costs, expenses (including attorneys’ fees), debts and liabilities whatsoever,
whether known or unknown, suspected or unsuspected, both at law and in equity, which any of the
Debtor Releasing Parties now has, has ever had, or may hereafter have with respect to the Investors
arising on or prior to the Effective Date. This release shall not include a release of claims to enforce
the terms of this Settlement Agreement.

b. Upon the Effective Date, the Investors, on behalf of themselves and any
other person or entity claiming by or through them (collectively, the “Investor Releasing Parties”),
hereby release and discharge to the fullest extent permitted by applicable law, the Debtors, their
estates, and the Committee, and each of their current attorneys, financial advisors, officers,
directors, members, and managers (in each case solely in their capacity as current attorneys,
financial advisors, officers, directors, members, or managers), and all persons acting by, through,
under or in concert with any of them or that might be claimed to be jointly or severally liable with
them, including the Bankruptcy Court-appointed Responsible Individual for KSMP by order dated
June 24, 2025 (hereinafter collectively referred to as the “Debtor Released Parties’) from any and
all claims, demands, proceedings, causes of action, rights to surcharge under the Bankruptcy Code,
orders, judgments, obligations, contracts, agreements, costs, expenses (including attorneys’ fees),
debts and liabilities whatsoever, whether known or unknown, suspected or unsuspected, both at
law and in equity, which any of the Investor Releasing Parties now has, has ever had, or may
hereafter have against the Debtor Released Parties arising on or prior to the Effective Date. This
release shall not include a release of (i) claims to enforce the terms of this Settlement Agreement
or (ii) claims against Kenneth W. Mattson, Socotra Capital, Inc. (or its affiliates), Timothy J.
LeFever, or any other individuals or entities other than the Debtor Released Parties.

c. Notwithstanding the releases set forth in this section, the Debtor Releasing
Parties and the Anderson Investors hereby expressly reserve any and all claims, rights, and causes
of action against each other with respect to any claims arising from the co-ownership of the

6

Case: 24-10545 Doc# 3931 Filed: 03/10/26 Entered: 03/10/26 14:24:35 Page 30
of 45



Docusign Envelope ID: 0C9CBB51-7ECD-43BC-B4FF-0B77F5C81C28

Gateway Plaza Property. Each Debtor Releasing Party and Anderson Investor retains the right to
pursue any legal or equitable remedies available to it under the law for any claims related to the
co-ownership of the Gateway Plaza Property.

d. Each Party acknowledges that it has carefully read and fully understands the
provisions of this section. Each Party further acknowledges that it agrees to this general release
knowingly and voluntarily and without duress, coercion, or undue influence. Each Party agrees
that should it file a lawsuit in court or commence any similar legal proceeding that is found to be
barred in whole or part by this general release, or take any position or assert any claim that is
inconsistent with this general release, it will pay the reasonable legal fees and costs incurred by or
on behalf of the applicable released Party in defending those claims found to be barred or
responding to any such inconsistent position or claim.

e. In connection with the releases contained in this section, each Party waives
all rights it has or may have under any applicable state law, statute or ordinance, as well as under
any other common law principles of similar effect, which prohibits the waiver of unknown claims,
including California Civil Code Section 1542, which provides as follows:

A general release does not extend to claims that the 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.

f. Each Party acknowledges that it has had the opportunity to be advised by
its legal counsel with respect to, and is familiar with, the provisions of California Civil Code
Section 1542.

10. Attorneys’ Fees. The Parties shall bear their own respective attorneys’ fees and
expenses incurred with respect to this Settlement Agreement and any prior legal matters between
them (except as otherwise provided herein). In the event, however, that legal action is filed to
enforce the provisions of this Settlement Agreement, the prevailing party shall be entitled to an
award of attorneys’ fees and expenses reasonably incurred in such action. For this purpose,
“attorneys’ fees and expenses” includes, without limitation, the reasonable fees and expenses of
attorneys, paralegals, or legal assistants and experts and consultants for the prevailing party and
all other reasonable fees and expenses that counsel for the prevailing party incurs in the course of
representation of the prevailing party in anticipation of and/or during the course of the action,
whether or not otherwise recoverable as “attorneys’ fees,” “expenses,” or “costs’” under applicable
law.

11. Remedies and Enforcement. In the event of a breach or threatened breach by any
Party hereto of any of the provisions of this Settlement Agreement, the other Parties hereto shall
be entitled to seek, in addition to other available remedies, a temporary or permanent injunction or
other equitable relief against such breach or threatened breach from the Bankruptcy Court prior to
the entry of a final decree in the Chapter 11 Cases, or thereafter, in any court of competent
jurisdiction, without the necessity of showing any actual damages or that money damages would
not afford an adequate remedy, and without the necessity of posting any bond or other security.
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Any equitable relief shall be in addition to, not in lieu of, legal remedies, monetary damages, or
other available relief. The Parties mutually agree that this Settlement Agreement may be
specifically enforced in any court of competent jurisdiction and may be cited as evidence in legal
proceedings alleging breach of this Settlement Agreement.

12. Notices. Any notice or communication required or permitted to be given hereunder
will be in writing (via email) and addressed to counsel of record of the Party, or to such other
address as the Party may designate in writing.

13.  Further Assurances. Each of the Parties to this Settlement Agreement, without
further consideration, except to the extent a Party receiving the request incurs out of pocket
expenses (in which case the requesting Party shall cover such reasonable expenses to the extent
the delivery of such other documents or the taking of such action set forth in the remainder of this
sentence are not explicitly provided for in this Settlement Agreement), shall execute and deliver
such other documents and take such other action as may be reasonably requested by the other Party
hereto to effect the terms of this Settlement Agreement.

14. No Assignment. The Parties hereby represent and warrant that they have full
authority to enter into this Settlement Agreement, and that they have not assigned or transferred to
any other person any debt, claim, right, demand, obligation, cost, expense, or cause of action, in
law or in equity, that any of them may have against the other that is the subject of this Settlement
Agreement.

15. Binding Agreement. This Settlement Agreement and all rights and obligations
arising hereunder shall be binding upon and inure to the benefit of the successors and assigns of
each Party hereto, including, without limitation, any Plan Recovery Trust as successor to the
Debtors but no other rights or obligations hereunder shall be assignable by any Party hereto without
the prior written consent of the other Parties hereto.

16. Entire Agreement. This Settlement Agreement constitutes the entire agreement
between and among the Parties concerning the subject matter of this Settlement Agreement and
supersedes all prior negotiations and agreements concerning the subject matter of this Settlement
Agreement, whether written or oral. This Settlement Agreement may not be altered or amended
except by an instrument in writing executed by all Parties.

17.  Applicable Law; Jurisdiction and Venue. This Settlement Agreement shall in all
respects be governed by and construed in accordance with the laws of the State of California,
without giving effect to any choice of law or conflicts of law provision. The Parties consent to the
exclusive jurisdiction of, and venue in, the United States Bankruptcy Court for the Northern
District of California with respect to resolution of any dispute arising out of this Settlement
Agreement; provided, however, if the Bankruptcy Court does not have jurisdiction or refuses to
exercise jurisdiction over any dispute arising out of the Settlement Agreement, then venue is proper
in any other court having jurisdiction over the Parties.
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Dated: March 9, 2026

DEBTOR LEFEVER MATTSON, A CALIFORNIA
CORPORATION, AND THE OTHER DEBTORS LISTED ON
SCHEDULE 1 (EXCEPT KS MATTSON PARTNERS, LP)

e

nnnnnnnnnnnnn

Bradley D. Shérp
Chief Restructuring Officer

DEBTOR KS MATTSON PARTNERS, LP

[Signed by:
By: :1')I’\I’\CO:OI\EE/1:O_“

Robbin L. Itkin
Responsible Individual

THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS

DocuSigned by:

W D

By- QESEAL1C840704CC.

Kevin Katari
Chairperson

[Signatures continued]
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Dated: March 9, 2026

Corrq Am)erm — U’i’&ﬁnd@r’son

Corey Anderson and Ute Anderson as
Trustees of the Corey and Ute Anderson

Living Trust

DuVd LW,

Daniel Wal len and Maria Wallen as Trustees
of the Wallen Family Trust

W

Dolores Rhoads (Mar 9. 2026 16 27 54 POT)

Dolorcs Rhoads individually and as Trustee
of the Dolores Irene Rhoads Living Trust

Elame Laakw«oad ‘

e Lockw

E]ame Lockwood

Joseph Knol!

L

Randall

Randall Roth, individually and as Trustee of the
Randall D. Roth and Diane L. Roth Revocable

Living Trust

Alecrs Afewna (Mar 0. 2025 16 45 58 POT

Alexis Alekna, as Power of Attorney to Vitas
Alekna and Dalia Alekna, Trustees of the Vitas
Alekna and Dalia Alekna 2002 Revocable Trust

—

g

-

Ruth Tillman

Q,AQA

Daninl Dowell (Mar G 2025 16 04 13 F

Damel Dowell

Case: 24-10545 Doc# 3931 Filed:

INVESTORS OF THE TILLMAN INVESTOR GROUP

WPW

ward Prh’nan —

Ward P]tman and Anne Pltman mdmdual]y
and as Trustees of the Ward and Anne Pitman

Trust

Dand Siappara (Mar 3, 2026 1917 52 POT) Irene Ciappara (Mar 5 2006 16 16 56 POT

David Ciappara and Irene Cisppara, as Trustees
of the David and Irene Ciappara Living Trust

Krmb&rho anks

31 18 POT)

S ATFD

Donald Hicks (Mar 5. 2026 16

Donald Hicks, 1ndw1dually, and Donald Hicks
and Kimberlie Hicks, as Trustees of the Hicks

Living Trust

Gregory Poubos (Mar 3, 2626 20.28 41 FDT)

Gregory Poulios

Kab: #ulmi ==

Kay Poullos

Nancy Slnan, as Trustee of the Nancy M.
Sloan Revocable Trust

Raberf* DM leaﬂrf —

Robert Dean Rhoads individually and as
Trustee of the Robert Donald Rhoads Living

Trust

a Vreeland ||

Sylwa Vreeland
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ACKNOWLEDGED AND AGREED TO BY COUNSEL

Dated: March 9, 2026 PACHULSKI STANG ZIEHL & JONES LLP

By: _/s/Jason H. Rosell

Debra Grassgreen
John D. Fiero
Jason H. Rosell

Attorneys for the Olfficial Committee of Unsecured Creditors

KELLER BENVENUTTI KIM LLP

By: _/s/ Thomas B. Rupp
Tobias S. Keller
David A. Taylor
Thomas B. Rupp

Attorneys for the LFM Debtors

HOGAN LOVELLS US LLP

By: _/s/ Erin N. Brady

Richard L. Wynne
Erin N. Brady
Edward J. McNeilly

Attorneys for Debtor KS Mattson Partners, LP

PERRY JOHNSON ANDERSON MILLER & MOSKOWITZ LLP

By: _/s/Isaac M. Gradman

Isaac M. Gradman
Michael E. Tracht
Alexander A. Wiegel

Attorneys for the Tillman Investor Group
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EXECUTION COPY
Schedule 1
List of Debtors
Debtor Name geutios Tax ID Case No.
Date

Apan Partners LLC 9/12/2024 N/A 24-10487
Autumn Wood I, LP 9/12/2024 | 20-0164208 | 24-10488
Bay Tree, LP 9/12/2024 | 82-1071378 | 24-10489
Beach Pine, LP 9/12/2024 | 83-2643272 | 24-10490
Bishop Pine, LP 9/12/2024 | 83-2643038 | 24-10491
Black Walnut, LP 9/12/2024 | 47-2451858 | 24-10492
Buck Avenue Apartments, LP 9/12/2024 | 54-2090323 | 24-10493
Buckeye Tree, LP 9/12/2024 | 88-2980108 | 24-10494
Bur Oak, LP 9/12/2024 | 87-4699497 | 24-10495
Butcher Road Partners, LLC 9/12/2024 | 45-5159521 | 24-10496
California Investment Properties 9/12/2024 | 30-0289474 | 24-10543
Cambria Pine, LP 9/12/2024 | 83-2644771 | 24-10497
Chestnut Oak, LP 9/12/2024 | 87-4702239 | 24-10498
Country Oaks I, LP 9/12/2024 | 26-0860694 | 24-10499
Divi Divi Tree, L.P. 9/12/2024 | 71-0926806 | 24-10500
Douglas Fir Investments, LP 9/12/2024 | 47-4674444 | 24-10501
Firetree I, LP 9/12/2024 | 82-3519393 | 24-10502
Firetree II, LP 9/12/2024 | 82-3519554 | 24-10503
Firetree III, LP 9/12/2024 | 82-3919655 | 24-10504
Foxtail Pine, LP 9/12/2024 | 83-2643197 | 24-10505
Ginko Tree, LP 9/12/2024 | 88-2960976 | 24-10506
Golden Tree, LP 9/12/2024 | 82-1060045 | 24-10507
Hagar Properties, LP 9/12/2024 | 04-3598044 | 24-10508
Heacock Park Apartments, LP 9/12/2024 | 46-3737509 | 24-10509
Home Tax Service of America, Inc. 9/12/2024 | 68-0262554 | 24-10544
KS Mattson Partners, LP 11/22/2024 | 94-3335060 | 24-10715
LeFever Mattson I, LLC 9/12/2024 | 47-4960075 | 24-10510
LeFever Mattson, a California corporation 9/12/2024 | 68-0197537 | 24-10545
Live Oak Investments, LP 9/12/2024 | 47-3786181 | 24-10511
Monterey Pine, LP 9/12/2024 | 83-2644824 | 24-10512
Napa Elm, LP 9/12/2024 | 54-2090332 | 24-10513
Nut Pine, LP 9/12/2024 | 83-2661795 | 24-10514
Pinecone, LP 9/12/2024 | 84-2395880 | 24-10515

4902-6089-7427.6 52011.00002
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Debtor Name Petition Tax ID Case No.
Date

Pinewood Condominiums, LP 10/2/2024 | 54-2090329 | 24-10598
Ponderosa Pines, LP 10/2/2024 N/A 24-10599
Red Cedar Tree, LP 9/12/2024 | 88-3572519 | 24-10517
Red Mulberry Tree, LP 9/12/2024 | 88-3572594 | 24-10518
Red Oak Tree, LP 9/12/2024 | 92-1008382 | 24-10520
Red Oak, LP 9/12/2024 | 61-2022650 | 24-10519
Red Spruce Tree, LP 9/12/2024 | 92-0780568 | 24-10521
Redbud Tree, LP 9/12/2024 | 88-2961999 | 24-10516
River Birch, LP 9/12/2024 | 86-3020630 | 24-10522
River Tree Partners, LP 9/12/2024 | 81-3671554 | 24-10523
River View Shopping Center 1, LLC 9/12/2024 | 47-4186147 | 24-10524
River View Shopping Center 2, LLC 9/12/2024 | 47-4186476 | 24-10525
RT Capitol Mall, LP 9/12/2024 | 81-3775896 | 24-10526
RT Golden Hills, LP 9/12/2024 | 81-3708073 | 24-10527
Scotch Pine, LP 9/12/2024 | 86-3043628 | 24-10528
Sequoia Investment Properties, LP 9/12/2024 | 32-0136044 | 24-10529
Sienna Pointe, LLC 9/12/2024 | 47-4712579 | 24-10530
Spruce Pine, LP 9/12/2024 | 84-2396399 | 24-10532
Tradewinds Apartments, LP 9/12/2024 | 54-2090326 | 24-10533
Vaca Villa Apartments, LP 9/12/2024 | 54-2090327 | 24-10534
Valley Oak Investments, LP 9/12/2024 | 47-3383417 | 24-10535
Watertree [, LP 9/12/2024 | 82-3519819 | 24-10536
Willow Oak, LP 9/12/2024 | 87-4700495 | 24-10537
Windscape Apartments I, LP 9/12/2024 | 26-0860477 | 24-10538
Windscape Apartments II, LP 9/12/2024 | 26-0860509 | 24-10539
Windscape Apartments, LLC 8/6/2024 | 83-1597353 | 24-10417
Windscape Holdings, LLC 9/12/2024 | 83-1608759 | 24-10540
Windtree, LP 9/12/2024 | 82-4974654 | 24-10541
Yellow Poplar, LP 9/12/2024 | 86-3043392 | 24-10542

Case: 24-10545 Doc# 3931 Filed: 03/10/26 Entered: 03/10/26 14:24:35 Page 37

2

of 45




Docusign Envelope ID: 0C9CBB51-7ECD-43BC-B4FF-0B77F5C81C28

10.

11.

12.

13.

14.

15.

16.

17.

Schedule 2
List of Investors of the Tillman Investor Group
Corey Anderson and Ute Anderson, as Trustees of the Corey and Ute Anderson Living
Trust
Daniel Dowell, individually

Daniel Wallen and Maria Wallen, as Trustees of the Wallen Family Trust

David Ciappara and Irene Ciappara, as Trustees of the David and Irene Ciappara Living
Trust

Dolores Rhoads, individually and as Trustee of the Dolores Irene Rhoads Living Trust

Kimberlie Hicks, as Trustee of the Hicks Living Trust, and Donald Hicks, individually
and as Trustee of the Hicks Living Trust

Elaine Lockwood

Gregory Poulios

Joseph Knoll

Kay Poulios

Nancy Sloan, as Trustee of the Nancy M. Sloan Revocable Trust

Randall Roth, individually and as Trustee of the Randall D. Roth and Diane L. Roth
Revocable Living Trust

Robert Dean Rhoads, individually and as Trustee of the Robert Donald Rhoads Living
Trust

Ruth Tillman
Sylvia Vreeland

Vitas Alekna and Dalia Alekna, as Trustees of the Vitas Alekna and Dalia Alekna 2002
Revocable Trust

Ward Pitman and Anne Pitman, individually and as Trustees of the Ward and Anne
Pitman Trust
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Schedule 3

Investor Class 5 Claims

Investor Claim No. Debtor Amount
LeFever Mattson, a California
Daniel Dowell LFM - 1694 | Corporation $250,000.00
Daniel Dowell LFM - 1698 | Valley Oak Investments, LP $250,000.00
Daniel Dowell LFM - 1716 | Valley Oak Investments, LP Unliquidated
Daniel Dowell KSMP - 545 | KS Mattson Partners, LP $1,363,906.76
Ponderosa Pines, LP
Daniel and Maria Wallen, Indlly. and as Hagar Properties, LP
Trustees of Wallen Fam. Trust LFM - 1720 | River Tree Partners, LP Unliquidated
Daniel and Maria Wallen, Indlly. and as
Trustees of Wallen Fam. Trust LFM - 1769 | Ponderosa Pines, LP $250,000.00
Daniel and Maria Wallen, Indlly. and as
Trustees of Wallen Fam. Trust LFM - 1771 | River Tree Partners, LP $250,000.00
Daniel and Maria Wallen, Indlly. and as LeFever Mattson, a California
Trustees of Wallen Fam. Trust LFM - 1773 | Corporation $250,000.00
Daniel and Maria Wallen, Indlly. and as
Trustees of Wallen Fam. Trust LFM - 1774 | Hagar Properties, LP $250,000.00
The Wallen Family Trust, dated September 30,
2019 KSMP - 512 | KS Mattson Partners, LP $1,740,842.14
Bay Tree, LP
Ponderosa Pines, LP
Firetree I, LP
Autumn Wood I, LP
David and Irene Ciappara LFM - 1727 | Hagar Properties, LP Unliquidated
David and Irene Ciappara, Indlly and as
Trustees of Ciappara Living Trust LFM - 1718 | Autumn Wood I, LP $750,000.00
David and Irene Ciappara, Indlly and as
Trustees of Ciappara Living Trust LFM - 1719 | Bay Tree, LP $750,000.00
David and Irene Ciappara, Indlly and as
Trustees of Ciappara Living Trust LFM - 1721 | Firetree I, LP $750,000.00
David and Irene Ciappara, Indlly and as
Trustees of Ciappara Living Trust LFM - 1725 | Hagar Properties, LP $750,000.00
David and Irene Ciappara, Indlly and as LeFever Mattson, a California
Trustees of Ciappara Living Trust LFM - 1729 | Corporation $750,000.00
David and Irene Ciappara, Indlly and as
Trustees of Ciappara Living Trust LFM - 1753 | Ponderosa Pines, LP $750,000.00
The David and Irene Ciappara Living Trust dtd
September 23, 2015 KSMP - 516 | KS Mattson Partners, LP $4,665,068.40
4
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Investor Claim No. Debtor Amount
River Tree Partners, LP
Autumn Wood I, LP
Windscape Apartments, LLC
Windscape Holdings, LLC
Dolores Irene Rhoads, Individually and as Windscape Apartments I, LP
Trustee LFM - 1733 | Windscape Apartments II, LP Unliquidated
Dolores Irene Rhoads, Individually and as
Trustee of Dolores Irene Rhoads Living Trust LFM - 1761 | Heacock Park Apartments, LP $900,000.00
Dolores Irene Rhoads, Individually and as
Trustee of Dolores Irene Rhoads Living Trust LFM - 1764 | Autumn Wood I, LP $900,000.00
Dolores Irene Rhoads, Individually and as LeFever Mattson, a California
Trustee of Dolores Irene Rhoads Living Trust LFM - 1767 | corporation $900,000.00
Dolores Irene Rhoads, Individually and as
Trustee of Dolores Irene Rhoads Living Trust LFM - 1770 | Pinewood Condominiums, LP $900,000.00
Dolores Irene Rhoads, Individually and as
Trustee of Dolores Irene Rhoads Living Trust LFM - 1772 | River Tree Partners, LP $900,000.00
Dolores Irene Rhoads, Individually and as
Trustee of Dolores Irene Rhoads Living Trust LFM - 1776 | Windscape Apartments, LLC $900,000.00
Dolores Irene Rhoads, Individually and as
Trustee of Dolores Irene Rhoads Living Trust LFM - 1777 | Windscape Apartments I, LP $900,000.00
Dolores Irene Rhoads, Individually and as
Trustee of Dolores Irene Rhoads Living Trust LFM - 1779 | Windscape Apartments II, LP $900,000.00
Dolores Irene Rhoads, Individually and as
Trustee of Dolores Irene Rhoads Living Trust LFM - 1780 | Windscape Holdings, LLC $900,000.00
The Dolores Irene Rhoads Living Trust, Dated
April 4, 2019 KSMP - 769 | KS Mattson Partners, LP $6,276,635.42
Bay Tree, LP
Valley Oak Investments, LP
River Tree Partners, LP
Hagar Properties, LP
Divi Divi Tree, LP
Donald and Kimberlie Hicks LFM - 1710 | Watertree I, LP Unliquidated
Donald and Kimberlie Hicks, Indlly and as
Trustees of Hicks Living Trust LFM - 1708 | Divi Divi Tree, L.P. $1,760,480.00
Donald and Kimberlie Hicks, Indlly and as
Trustees of Hicks Living Trust LFM - 1723 | Bay Tree, LP $1,760,480.00
Donald and Kimberlie Hicks, Indlly and as
Trustees of Hicks Living Trust LFM - 1726 | Hagar Properties, LP $1,760,480.00
Donald and Kimberlie Hicks, Indlly and as
Trustees of Hicks Living Trust LFM - 1754 | River Tree Partners, LP $1,760,480.00
5
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Investor Claim No. Debtor Amount

Donald and Kimberlie Hicks, Indlly and as
Trustees of Hicks Living Trust LFM - 1781 | Valley Oak Investments, LP $1,760,480.00
Donald and Kimberlie Hicks, Indlly and as
Trustees of Hicks Living Trust LFM - 1782 | Watertree I, LP $1,760,480.00
Donald and Kimberlie Hicks, Indlly and as LeFever Mattson, a California
Trustees of Hicks Living Trust LFM - 1783 | corporation $1,760,480.00
Donald Hicks IRA KSMP - 680 | KS Mattson Partners, LP $2,841,312.36
The Hicks Living Trust Dated July 24, 2014 KSMP - 763 | KS Mattson Partners, LP $6,981,650.63
Elaine Lockwood LFM - 1643 | Windscape Apartments, LLC $535,000.00

LeFever Mattson, a California
Elaine Lockwood LFM - 1645 | corporation $535,000.00
Elaine Lockwood LFM - 1646 | Windscape Holdings, LLC $535,000.00
Elaine Lockwood LFM - 1649 | Butcher Road Partners, LLC $535,000.00
Elaine Lockwood LFM - 1650 | Windscape Apartments I, LP $535,000.00
Elaine Lockwood LFM - 1651 | Windscape Apartments II, LP $535,000.00

Butcher Road Partners, LLC

Windscape Apartments, LLC

Windscape Holdings, LLC

Windscape Apartments [, LP
Elaine Lockwood LFM - 1705 | Windscape Apartments II, LP Unliquidated
Elaine D. Lockwood IRA KSMP - 598 | KS Mattson Partners, LP $129,275.65
Elaine Lockwood KSMP - 570 | KS Mattson Partners, LP $12,596,027.08

Windscape Apartments II, LP

Greenhaven Shopping

Firetree I, LP

Heacock Park Apartments, LP

Divi Divi Tree, LP
Joseph Knoll LFM - 816 Perris Freeway Plaza LP Unliquidated
Joseph Knoll KSMP - 409 | KS Mattson Partners, LP $1,212,422.63
Kay Poulios LFM - 1639 | Golden Tree, LP $350,000.00

LeFever Mattson, a California
Kay Poulios LFM - 1655 | corporation $350,000.00
Kay Poulios LFM - 1657 | Windscape Apartments I, LP $350,000.00
Kay Poulios LFM - 1659 | Windscape Apartments II, LP $350,000.00
Kay Poulios LFM - 1660 | Windscape Apartments, LLC $350,000.00
Kay Poulios LFM - 1661 | Windscape Holdings, LLC $350,000.00

Golden Tree, LP

Windscape Apartments, LLC

Windscape Holdings, LLC

Windscape Apartments I, LP
Kay Poulios LFM - 1713 | Windscape Apartments II, LP Unliquidated
Kay Poulios KSMP - 655 | KS Mattson Partners, LP $1,081,709.47
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Investor Claim No. Debtor Amount
Nancy M. Sloan, Individually and as Trustee of
Sloan Rev. Trust LFM - 1785 | Buck Avenue Apartments, LP $500,000.00
Nancy M. Sloan, Individually and as Trustee of LeFever Mattson, a California
Sloan Rev. Trust LFM - 1787 | corporation $500,000.00
Nancy M. Sloan, Individually and as Trustee of
Sloan Rev. Trust LFM - 1788 | River Tree Partners, LP $500,000.00
Nancy M. Sloan, Individually and as Trustee of
Sloan Rev. Trust LFM - 1789 | Sequoia Investment Properties, LP | $500,000.00
Nancy M. Sloan, Individually and as Trustee of
Sloan Rev. Trust LFM - 1790 | Valley Oak Investments, LP $500,000.00
Nancy M. Sloan, Individually and as Trustee of Valley Oak Investments, LP
Sloan Rev. Trust LFM - 1841 | River Tree Partners, LP Unliquidated
The Sloan Revocable Trust, Dated November
16, 2005 KSMP - 612 | KS Mattson Partners, LP $3,462,717.54
Randall D. and Diane Roth, Individually and as
Trustee of Randall D. Roth and Diane L. Roth LeFever Mattson, a California
Rev. Liv. Trust LFM - 1691 | corporation
Randall D. and Diane Roth, Individually and as
Trustee of Randall D. Roth and Diane L. Roth
Rev. Liv. Trust LFM - 1693 | Golden Tree, LP $730,000.00
Randall D. and Diane Roth, Individually and as
Trustee of Randall D. Roth and Diane L. Roth
Rev. Liv. Trust LFM - 1709 | Divi Divi Tree, L.P. $730,000.00
Randall D. and Diane Roth, Individually and as
Trustee of Randall D. Roth and Diane L. Roth
Rev. Liv. Trust LFM - 1711 | Windscape Apartments, LLC $730,000.00
Randall D. and Diane Roth, Individually and as
Trustee of Randall D. Roth and Diane L. Roth
Rev. Liv. Trust LFM - 1712 | Windscape Apartments I, LP $730,000.00
Randall D. and Diane Roth, Individually and as
Trustee of Randall D. Roth and Diane L. Roth
Rev. Liv. Trust LFM - 1714 | Windscape Holdings, LLC $730,000.00
Randall D. and Diane Roth, Individually and as
Trustee of Randall D. Roth and Diane L. Roth
Rev. Liv. Trust LFM - 1717 | Windscape Apartments II, LP $730,000.00
Golden Tree, LP
Windscape Apartments, LLC
Windscape Holdings, LLC
Windscape Apartments I, LP
Windscape Apartments II, LP
Randall D. Roth LFM - 1715 | Divi Divi Tree, LP Unliquidated
Randall D. Roth IRA KSMP - 685 | KS Mattson Partners, LP $1,614,333.42
The Randall D. Roth and Diane L. Roth
Revocable Living Trust, Dated July 12, 2002, KSMP - 777 | KS Mattson Partners, LP $546,053.54
Watertree I, LP
Windscape Apartments II, LP
Robert Dean Rhoads, Trustee LFM - 1730 | Firetree I, LP Unliquidated
7
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Investor Claim No. Debtor Amount
Robert Dean Rhoads, Trustee of Robert Donald
Rhoads Living Trust LFM - 1700 | Windscape Apartments II, LP $825,000.00
Robert Dean Rhoads, Trustee of Robert Donald LeFever Mattson, a California
Rhoads Living Trust LFM - 1703 | corporation $825,000.00
Robert Dean Rhoads, Trustee of Robert Donald
Rhoads Living Trust LFM - 1706 | Firetree I, LP $825,000.00
Robert Dean Rhoads, Trustee of Robert Donald
Rhoads Living Trust LFM - 1707 | Watertree I, LP $825,000.00
Robert Rhoads IRA KSMP - 621 | KS Mattson Partners, LP $316,392.48
The Robert Rhoads Living Trust dtd March 11,
2011 KSMP - 771 | KS Mattson Partners, LP $4,033,887.70
LeFever Mattson, a California
Sylvia J. Vreeland LFM - 1662 | corporation $156,500.00
Butcher Road Partners, LLC
Windscape Apartments, LLC
Windscape Holdings, LLC
Windscape Apartments [, LP
Sylvia J. Vreeland LFM - 1688 | Windscape Apartments II, LP Unliquidated
Sylvia J. Vreeland LFM - 1695 | Windscape Apartments I, LP $156,500.00
Sylvia J. Vreeland LFM - 1697 | Windscape Apartments II, LP $156,500.00
Sylvia J. Vreeland LFM - 1699 | Windscape Apartments, LLC $156,500.00
Sylvia J. Vreeland LFM - 1701 | Windscape Holdings, LLC $156,500.00
Sylvia J. Vreeland LFM - 1881 | Windscape Apartments II, LP $156,500.00
Sylvia J. Vreeland LFM - 1882 | Windscape Apartments I, LP $156,500.00
Sylvia J. Vreeland LFM - 1883 | Windscape Apartments, LLC $156,500.00
Sylvia J. Vreeland LFM - 1884 | Windscape Holdings, LLC $156,500.00
Sylvia J. Vreeland Traditional IRA KSMP - 606 | KS Mattson Partners, LP $405,717.54
Sylvia Vreeland Inherited IRA KSMP - 607 | KS Mattson Partners, LP $294,495.76
Alexis Alekna, Individually and as Trustee of V. LeFever Mattson, a California
Alekna and D. Alekna Rev. Trust dtd 7/30/2002 | LFM - 1648 | corporation $602,500.00
Alexis Alekna, Individually and as Trustee of V.
Alekna and D. Alekna Rev. Trust dtd 7/30/2002 | LFM - 1652 | Red Spruce Tree, LP $602,500.00
Alexis Alekna, Individually and as Trustee of V.
Alekna and D. Alekna Rev. Trust dtd 7/30/2002 | LFM - 1653 | Heacock Park Apartments, LP $602,500.00
The Vitas Alekna and Dalia Alekna 2002
Revocable Trust, Dated July 30, 2002 KSMP - 770 | KS Mattson Partners, LP $2,690,889.92
8
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Investor Claim No. Debtor Amount

River Tree Partners, LP

River Birch, LP

Golden Tree, LP

Windscape Apartments, LLC

Windscape Holdings, LLC

Windscape Apartments I, LP

Windscape Apartments II, LP

Bay Tree, LP

Ponderosa Pines, LP

Windtree, LP
Ward M. and Anne C. Pitman, Individually and Specialty Partners, LP
as Trustees LFM - 1734 | Divi Divi Tree, LP Unliquidated
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1784 | Divi Divi Tree, L.P. $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1791 | Country Oaks I, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1792 | Firetree I, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1793 | Firetree III, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1794 | Firetree II, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1795 | Golden Tree, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and LeFever Mattson, a California
as Trustees LFM - 1796 | corporation $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1797 | Ponderosa Pines, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1798 | River Birch, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1799 | Windscape Apartments II, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1800 | River Tree Partners, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1801 | Windscape Apartments I, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1802 | Windscape Apartments, LLC $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1803 | Windscape Holdings, LLC $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1804 | Windtree, LP $1,743,047.00
Ward M. and Anne C. Pitman, Individually and
as Trustees LFM - 1805 | Yellow Poplar, LP $1,743,047.00
Anne Pitman IRA KSMP - 404 | KS Mattson Partners, LP $806,139.34
Ward M. and Anne C. Pitman Trust dtd
1/11/2006 KSMP - 514 | KS Mattson Partners, LP $15,560,324.06
Ward Pitman IRA KSMP - 401 | KS Mattson Partners, LP $98,917.87
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EXECUTION COPY
Schedule 4
Allowed Class 5 Claims
Tranche 1 Tranche 2 Total Class 5
Investor Claim No. Claim Claim Claim
Alexis Alekna, Individually and as Trustee of
V. Alekna and D. Alekna Rev. Trust dtd
7/30/2002 LFM - 1653 $577,162.00 $241,613.00 $818,775.00
Anne Pitman - IRA KSMP - 404 $185,000.00 $6,000.00 $191,000.00
Corey and Ute Anderson, as Trustees of the C.
and U. Anderson Living Trust LFM - 1225 $446,358 $13,642 $460,000.00
Daniel and Maria Wallen, as Trustees of
Wallen Fam. Trust LFM - 1720 $227,213 $47,788 $275,000.00
Daniel Dowell LFM - 1716 $250,000 $0 $250,000.00
David and Irene Ciappara, as Trustees of
Ciappara Living Trust LFM - 1727 $490,715 $259,285 $750,000.00
Dolores Irene Rhoads, Individually and as
Trustee of Dolores Irene Rhoads Living Trust LFM - 1733 $800,711 $428,165 | $1,228,876.00
Donald and Kimberlie Hicks, as Trustees of the
Hicks Living Trust LFM - 1710 $795,113 $314,887 | $1,110,000.00
Donald Hicks - IRA KSMP - 630 $665,925 $1,075 $667,000.00
Elaine Lockwood LFM - 1705 $385,732.00 $149,268.00 $535,000.00
Elaine Lockwood - IRA KSMP - 598 $37,500.00 $0.00 $37,500.00
Greg Poulios KSMP - 669 $70,300 $29,700 $100,000.00
Joseph Knoll LFM - 816 $683,672 $206,328 $890,000.00
Kay Poulios LFM - 1713 $160,225 $164,775 $325,000.00
Nancy M. Sloan, as Trustee of Sloan Rev. Trust | LFM - 1785 $662,577 $152,423 $815,000.00
Randall D. Roth, as Trustee of Randall D.
Roth and Diane L. Roth Rev. Liv. Trust LFM - 1717 $183,416 $115,850 | $299,266.00
Randall D. Roth - IRA KSMP - 685 $279,175 $150,325 $429,500.00
Robert Donald Rhoads - IRA KSMP - 621 $91,955.00 $6,500.00 $98,455.00
Robert Dean Rhoads, Individually and as
Trustee of Robert Donald Rhoads Living Trust | LFM - 1730 $628,810.00 $271,990.00 $900,800.00
LFM Docket
Ruth Tillman 353-223 $50,560 $29.,440 $80,000.00
Sylvia J. Vreeland - IRA LFM - 1688 $140,500 $16,000 $156,500.00
Ward M. and Anne C. Pitman, as Trustees of
the Ward and Anne Pitman Trust LFM - 1734 $1,179,367.00 $662,081.00 | $1,841,448.00
Ward Pitman - IRA KSMP - 401 $29,000.00 $0.00 $29,000.00
4902-6089-7427.6 52011.00002 _
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