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I, Bradley D. Sharp, hereby declare pursuant to 28 U.S.C. § 1746:

1. I am the President and Chief Executive Officer of Development Specialists, Inc., a
leading provider of management consulting and financial advisory services, including turnaround
consulting, fiduciary roles, and financial restructuring services, with numerous offices throughout
the country.

2. I am the Chief Restructuring Officer of the LFM Debtors in this Chapter 11 Case.
Except as otherwise indicated, all facts set forth in this declaration are based upon my personal
knowledge; information supplied to me by other members of the LFM Debtors’ management,
employees, and professionals; information learned from my review of relevant documents; or my
opinion given my experience and my knowledge of the LFM Debtors’ operations and financial
condition. If called upon to testify, I could and would testify competently to the facts set forth
herein. I am authorized by the LFM Debtors to submit this declaration.

3. I submit this declaration in support of the Joint Motion of Consolidated Debtor
LeFever Mattson and the Committee to Approve Entry Into and Performance Under the Duggan’s
Settlement Agreement (the “Motion”).!

4. Duggan’s Mission Chapel (“Duggan’s” or “Lender”) is a significant secured lender

in these cases with an asserted first-priority secured claim in a principal amount of approximately
$5 million.

5. In September 2022, Duggan’s sold 525 W. Napa Street and 520, 530, and 532
Studley Street (collectively, the “Property’) to KSMP, which subsequently transferred it to debtor
Windscape Apartments, LLC, for $6,500,000, composed of a $1,625,000 cash down payment and
$4.875 million promissory note (the “Note”) secured by a first deed of trust (the “Secured Loan”).

6. The Note bears interest at the rate of five percent (5%) per year with interest-only
payments due monthly and principal payable in three annual installments of $1,625,000 due in

each of October 2023, October 2024, and October 2025.

' A capitalized term used but not defined herein shall have the meaning ascribed to it in the Motion.
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7. Windscape and KSMP failed to pay the initial principal payment that was due on
the Note in October 2023 and failed to make the monthly interest payments due for the months of
February 2024 through August 2024. By reason of such defaults, Duggan’s commenced
foreclosure on the Property. A non-judicial foreclosure sale was scheduled for August 7, 2024, but
was stayed by the filing of Windscape’s chapter 11 case on August 6, 2024.

8. As of the Petition Date, outstanding balance due on the Duggan’s Note was
$5,072,250.50, composed of the principal balance of $4,875,000, foreclosure trustee fees and
expenses of $50,000, unpaid interest of $142,250.50, and late fees of $5,000. Duggan’s asserts that
interest continues to accrue at the rate of $20,312.50 per month

0. On account of the Secured Loan, Windscape Apartments, LLC scheduled the

following claim in its chapter 11 case (the “Scheduled Claim”):

Schedule ID Creditor Name Claim Amount Debtor Name
314664 Duggan’s Mission Chapel $4,875,000.00 Windscape Apartments, LLC

10. The LFM Debtors’ claims register reflects that Duggan filed a proof of claim
against Windscape Apartments, LLC, identified on the claims register as claim number LFM-383,
in the amount of $5,089,289.54.

11. On October 29, 2024, Windscape filed a Stipulation for Use of Cash Collateral

(Duggans Mission Chapel) [Docket No. 233] (the “Cash Collateral Stipulation) evidencing its

agreement with Duggan's regarding the expenditure of cash collateral generated by the Property.
On November 18, 2024, the Court entered its Order Approving Cash Collateral Stipulations
[Docket No. 355] (the “Cash Collateral Order”).

12. On March 5, 2025, the Bankruptcy Court entered that certain Order Establishing

Omnibus Procedures for Real Property Sales [Docket No. 971] (the “Sale Procedures Order”),

pursuant to which the LFM Debtors are authorized to market and sell real properties provided
certain conditions are met. The LFM Debtors engaged a real estate broker to market the Property,
but have been unable to find a buyer for the Property at a purchase price that is in excess of the
asserted secured debt. Based on these marketing efforts, the LFM Debtors, in consultation with

the Committee, concluded the fair market value of the Property is less than the asserted secured

4937-2900-0342.2 52011.00002 3

24-10545 Doc# 3942 Filed: 03/10/26 Entered: 03/10/26 18:12:08 Page 3 of
7




Docusign Envelope ID: 14BB4906-AC95-4016-A641-6648BD667FB1

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Case;

claims. Accordingly, on February 5, 2026, the LFM Debtors filed a motion [Docket No. 3619] to
abandon the Property, which motion remains pending, but will be moot upon approval of the
Settlement Agreement.

13. On March 9, 2026, the Parties participated in a Zoom mediation of the disputes
among them before the Honorable Lee Bogdanoff (Ret.).

14. I have reviewed the Settlement Agreement attached to the Proposed Order as
Exhibit 1. That document represents the successful conclusion of arm’s-length negotiations among
the Parties. In the sound exercise of my business judgment, after substantial diligence efforts led
by the Committee, and factual and legal review and analysis done by the Estate Parties, I have
concluded that the benefits of the Settlement Agreement amply outweigh any costs or foregone
litigation opportunities. In short, the Settlement will enable the Consolidated Debtor to (i) resolve
secured claims against the estate, (ii) allow for the Consolidated Debtor to share in the proceeds
of the sale of the Property, (iii) ensure Duggan’s support for the Plan, who will withdraw the Plan
Objection with prejudice and whose prior cast ballot rejecting the Plan will be deemed to be an
affirmative vote in favor of the Plan, (iv) avoid substantial fees and expenses in heavily contested
litigation against Duggan’s, and (v) avoid unnecessary delay in distributions to the estate’s
creditors.

15.  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. (Section 1).

Continuation of Monthly Adequate Protection Payments. The Cash Collateral
Stipulation and Cash Collateral Order shall remain in full force and effect until
the sale of the Property contemplated below. Accordingly, the substantively
consolidated Debtors or their successors under the Plan shall continue to timely
make the adequate protection payments required by Section 3 of the Cash
Collateral Stipulation. (Section 2).

Debtors to Seek Buyer for the Property. Unless otherwise agreed by the Parties,
the Sales Procedures Order shall apply to the Property. Unless otherwise agreed
by the Parties, in all instances after the Effective Date, the Estate Parties shall seek
a purchaser for the Property and present any proposed sale to the Bankruptcy
Court consistent with the requirements of the Sales Procedures Order. (Section 3).

4937-2900-0342.2 52011.00002 4

24-10545 Doc# 3942 Filed: 03/10/26 Entered: 03/10/26 18:12:08 Page 4 of
7




Docusign Envelope ID: 14BB4906-AC95-4016-A641-6648BD667FB1

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Case;

Payment of Proceeds of Sale. Upon the closing of a sale of the Property, after
payment of (i) property taxes, (ii) uncontested liens, if any, senior in priority to
that of Duggan’s lien, (iii) seller broker commissions, (iv) buyer broker
commissions, (v) FTI Consulting’s 1.5% Advisory and Transaction Fee, and (vi)
other closing costs, directly from escrow, then the remaining available funds (“Net
Proceeds™) shall be divided between Duggan's (85%) and the substantively
consolidated Debtors (15%). In the event that Duggan’s 85% share of the Net
Proceeds pays Duggan's full principal and contract rate interest (but not attorneys’
fees) due under the Loan Documents, then the sharing percentages for any excess
shall invert, with 85% of the excess going to the substantively consolidated
Debtors and 15% going to Duggan's. The amount paid to Duggan's hereunder shall
be referred to as the “Payoff Amount.” (Section 4).

Allowance of Proof of claim LFM-383. Upon Duggan’s receipt of its share of
the Net Proceeds, Claim number LFM-383 shall be deemed satisfied in full.
(Section 6).

Disallowance of Proofs of Claim and Scheduled Claims. Upon the Effective
Date, claim number KSMP-225 and the Scheduled Claims will be deemed
disallowed (Sections 6 and 7).

Waiver of Attorneys’ Fees. Notwithstanding anything to the contrary contained
in the Settlement Agreement, Duggan’s waives any right to assert a claim against
the Debtors for attorneys’ fees (Section 9).

Waiver of Deficiency Claims. Notwithstanding anything to the contrary
contained in the Settlement Agreement, Duggan’s waives all deficiency claims
against the Debtors arising from, connected with or related to the Note or the
Property (Section 10).

Covenant to Withdraw Plan Objection. Upon the Effective Date, (i) the Plan
Objection with respect to Duggan's shall be deemed withdrawn with prejudice,
(i1) the Class 3-L ballot shall be deemed to have voted to accept the Plan, and (i1)
Duggan's shall neither object, nor, directly or indirectly, seek, solicit, support,
encourage, propose, or assist any other person or entity to object, to any chapter
11 plan proposed by the Estate Parties in the Chapter 11 Cases, including the Plan
(Section 11).

Mutual Releases: Mutual releases of liability between the Estate Parties and the
Lender will be exchanged on entry of a bankruptcy court order approving the
Settlement. (Section 13).

16. Based on my work on this matter and discussions with the LFM Debtors’
professionals, I am informed and believe that the Secured Loan exceeds the fair market value of
the Property and that the Estate Parties have investigated potential estate claims against Duggan’s
including fraudulent transfer claims arising out of the 2022 Sale and declaratory relief claims

taking the position that Duggan’s is only entitled to restitution claims, to which principles of
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netting would apply. Duggan’s has vigorously denied any culpability on legal and/or factual
grounds. Given the complexity of the potential claims, the investigation conducted to date, and the
anticipated resulting litigation, the Estate Parties believe that litigation with Duggan’s could take
years to conclude and could cost millions of dollars to pursue through trial. Because the disputed
issues are complex, an appeal would be likely, which would exacerbate costs and further delay any
distribution of proceeds to creditors and Investors.

17.  Moreover, fraudulent conveyance litigation against Duggan’s is potentially
challenging. While the Estate Parties believe Mattson caused KSMP and Windscape to engage in
both actual and constructive fraudulent conveyances by overpaying for the Property, Duggan’s
would argue that any losses the estate may suffer on sale of the Property are due to the Debtors’
management of the Property. Such litigation would be fact-intensive, costly and with an uncertain
outcome.

18.  Additionally, the Consolidated Debtor is at a critical juncture in the Chapter 11
Cases. The Estate Parties filed the Plan, obtained Court approval to solicit votes on the Plan, and
anticipate proceeding with a confirmation hearing in mid-April.

19. By contrast, the Settlement Agreement provides an expedient, more cost-effective,
certain and final resolution to the issues between Duggan’s and the estate in this Chapter 11 Case
in a way that minimizes Duggan’s claims in the estate’s favor. Pursuant to the Settlement, rather
than abandon the Property and potentially incur deficiency claims, the Consolidated Debtor will
market and sell the Property, the Consolidated Debtor will receive 15% of the net sale proceeds,
Duggan’s will receive 85% of the net sale proceeds, and Duggan’s will waive its claims against
the estate and withdraw its objection to the Plan. The Estate Parties estimate that the Settlement
will generate meaningful cash for the estate potentially in the mid-six figures.

20. Critically, the Settlement removes a hurdle to Plan confirmation. In addition to
withdrawing the Plan Objection with prejudice, Duggan’s will change its vote to an affirmative
vote in favor of the Plan. This materially improves the path to confirmation and avoids costly and

disruptive Plan-related litigation.
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21. Therefore, for the reasons stated above and in the Motion, I believe that the terms
of this Settlement are in the best interest of creditors and the Consolidated Debtor’s estate, and the
Settlement provides a meaningful recovery on a piece of real property that was otherwise over
encumbered.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed on March 10, 2026.

Signed by:
| ﬁmﬂu? Sharp
FEDFF3D4B66A46C. .

Bradley D. Sharp
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