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8 SUPERIOR COURT OF WASHINGTON FOR CLARK COUNTY

2 inre:
, Case No. 19-2-01458-06
10 AMERICAN EAGLE MORTGAGE 100,

~ LLC; AMERICAN EAGLE MORTGAGE RECEIVER’S MOTION (1) TO MAINTAIN
Il 200, LLC: AMERICAN EAGLE AND RESTORE MIMO CLAIMS OF
MORTGAGE 300, LLC; AMERICAN CERTAIN INVESTORS AND ALLOW
12 EAGLE MORTGAGE 400, LLC; BOOK VALUE CLAIMS, (2) FOR
. AMERICAN EAGLE MORTGAGE 500, AUTHORIZATION TO MAKE A THIRD
13 LLC; AMERICAN EAGLE MORTGAGE INTERIM DISTRIBUTION ON ALLOWED
600, LLC; AMERICAN EAGLE INVESTOR CLAIMS AND THE BABECKOS
14 MORTGAGE MEXICO 100, LLC; CLAIM, AND (3) FOR AUTHORIZATION
AMERICAN EAGLE MORTGAGE TO MAKE ADDITIONAL INTERIM

15 MEXICO 200, LLC; AMERICAN EAGLE DISTRIBUTIONS FROM TIME TO TIME
MORTGAGE MEXICO 300, LLC;

16 AMERICAN EAGLE MORTGAGE DATE: August 18, 2023
MEXICO 400, LLC; AMERICAN EAGLE TIME:  9:00 a.m.
17 MORTGAGE MEXICO 500, LLC; JUDGE: David E. Gregerson

AMERICAN EAGLE MORTGAGE PLACE: Department No. 2
I8 MEXICO 600, LLC: AMERICAN EAGLE

MORTGAGE I, LLC: AMERICAN EAGLE
19 MORTGAGE 11, LLC; and AMERICAN

EAGLE MORTGAGE SHORT TERM, LLC.

20

21

22

23 : RELIEF REQUESTED

24 Clyde A. Hamstreet & Associates, LLC, the duly appointed general receiver herein (the

25 “Receiver”), moves for an order, contingent on the Court’s granting the Receiver’s Motion to

26 Approve Settlement Agreements with Pacific Premier Bank and Grant Related Relief and the
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' Receiver’s receipt of the $19 million in payment contemplated thereby, (a) maintaining the

i

previously allowed MIMO claims of certain investors, restoring the previously reduced MIMO
3 claims of other investors, and allowing book value claims above the MIMO claims under RCW

4 7.60.060(1)(2) and (j) and (3), 7.60.190(6)(a), 7.60.210(1)~(2), and 7.60.220(1), in the amounts

Ly

proposed by the Receiver herein; (b) authorizing the Receiver to make a third interim distribution

in the aggregate amount of $17 million on the Investor Claims and the Babeckos Claim, first in

- bt

satisfaction of the balance of MIMO claims that remains after crediting the prior two
8  distributions and then pro rata on the allowed book value claims under RCW 7.60.060(1)(g) and
ENN | j) and (3), 7.60.190{6)(b), and 7.60.230(1)(h); and (3) authorizing the Receiver to make
10 additional pro rata interim distributions on allowed book value claims from time to time in such
Il amounts as the Receiver determines can be made consistent with proper management of the

12 Estate, in each case, without further application to or order of this Court.

13 1. STATEMENT OF FACTS
14 Al Procedural History and Consolidation of Estates
15

On May 10, 2019, the Receiver was appointed as the general receiver for the 15 entities
16 listed in the caption (each, an “Assignor” and collectively, the “Assignors”) pursuant to the

17 Court’s Order Appointing General Receiver (the “Receivership Order”).

I8 The Receivership Order provides that the Receiver has all powers afforded a receiver

?  under the laws of the State of Washington including the power and authority:

20 To seek and obtain instructions from the Court with respect to any

21 course of action as to which the Receiver is uncertain or wishes

= specific direction in the exercise of the Receiver's powers, or the

5 discharge of the Receij@er’s duties, and tha‘sa instructions will be full

== and complete authorization and protection regarding any action

23 taken or suffered by the Receiver in accordance with those

- mnstructions|. |

24 (Receivership Order ¥ 6.g, at 4-6.)

25 On May 22, 2019, the Receiver mailed the Notice of Receivership and Claims Bar Date

26 (the “Receivership Notice”), along with a proof of claim form, to all parties on the master
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' mailing list. (See Certificate of Service re Notice of Receivership and Claims Bar Date, Proof of

2 (Claim Form, and Invitation to Introductory Receivership Meeting dated May 22, 2019.) The
3 Receivership Notice advised that the deadline to file proofs of claim was June 21, 2019.

4 On various dates between June 3, 2019, and August 22, 2019, the Receiver caused the
P

Receivership Notice to be published in the counties where the Assignors owned real property.
6 (See Notice of Filing of Affidavits of Publication of Notice of Receivership and Claims Bar Date
7 dated March 5, 2021.)
8 On November 22, 2019, the Court entered the Order Consolidating Receivership Estates
9 (the “Consolidation Order”). Under the Consolidation Order, the Estates of all Assignors were
10 consolidated into a single Estate for the purposes of administering and distributing the property
L1 of the Estates in this receivership proceeding, effective as of the entry of the Receivership Order.
12 (See Consolidation Order ¥ 1, at 2.) In the Consolidation Order, the Court found, among other

- .
13 things, thar

14 (a) although organized as discrete legal entities, the above-
15 captioned Assignors have historically operated their affairs and
utilized their cash and other assets in a significantly commingled
6 manner without regard to the proper legal rights of purportedly
separate entities, (b) as a result of these business practices, investors

17 and other creditors of the respective Assignors were routinely paid
from funds that should have been limited for the use and benefit of

8 investors and creditors of other Assignors, (c) to regard the
Assignors’ Estates as separate would aid the commission of a fraud

19 or wrong upon others, (d) the Assignors’ operations prior to the
il commencement of this receivership proceeding constituted an abuse
20 of the entity form, involving fraud, misrepresentation, or
- manipulation, that resulted in harm to the Assignors and their
21 investors, (e) intentional conduct was the cause of the harm that
= disregard of the separateness of the Assignors will avoid. and (f)
59 consolidating the Estates of all Assignors into a single Estate for the
- purposes of administering and distributing the property of the
73 Estates in this receivership proceeding is the most fair and equitable

remedy .. ..
24 (Consolidation Order at 1-2.)
15 Also on November 22, 2019, the Court entered the Administrative Order Authorizing

26 Alternative Service of Motions and Other Papers (the “Service Order™). The Service Order
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provides that “motions involving the allowance or disallowance of any claim or claims shall, in

2 each case, be served by mail on the particular creditor whose claims are the subject of such
3 motion.” (Service Order 9 1, at 2.) “Service effected in accordance with this Order shall be
4 deemed proper and sufficient under the circumstances of this case.” (/d. 4 3, at 2.)
3 B. Investor Claims Allowed Pursuant to Receiver’s “MIMO Approach”
0 On May 28, 2021, the Receiver filed the Receiver’s Motion (1) to Fix Allowed Amounts
7 of Investor Claims and (2) for Authorization to Make Interim Distribution on Allowed Investor
8 Claims (the “Investor Claims Motion™). In the Investor Claims Motion, the Receiver sought to
9" fix the allowed amounts of investor claims using the “MIMO approach.”
10 On July 2, 2021, the Court entered the Order Granting Receiver’s Motion (1) to Fix
I Allowed Amounts of Investor Claims and (2) for Authorization to make Interim Distribution on
12 Allowed Claims (the “Investor Claims Order”). The Investor Claims Order adopted the MIMO
13 approach and authorized the Receiver to make a pro rata distribution of at least $3 million 10
14 holders of allowed Investor Claims (as defined in the Investor Claims Motion).
15 The Investor Claims Order further provides:
16 Investor Claims authonzed under this Order are subject to adjustment from time to
17 time for recoveries realized by the holders of such claims from third-party sources
after May 10, 2019. The allowed amounts of Tnvestor Claims shall be reduced by
18 the amounts of such recoveries, and future distributions made by the Receiver on
such claims shall be adjusted, in each case, to take into account all amounts
19 previously distributed on account of such claim and the reduced claim amount. The
. holders of Investor Claims shall, from time to time promptly following receipt of
10 such third-party recoveries, report and certify their recoveries to the Receiver.
" (Investor Claims Order § 2, at 2-3.)
s On September 21, 2021, the Court entered the Ex Parte Order (1) Increasing Allowed
53 Amount of Investor Claim for Patricia M. Schafer and (2) Authorizing Interim Distribution on
o4 Additional Portion of Allowed Investor Claim (the “Schafer Claim Order™). The Schafer Claim
9e Order increased the amount of Patricia M. Schafer’s Investor Claim as allowed under the
26 Investor Claims Order from $708,031.59 to $711,619.59 and authorized an interim distribution
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to Ms. Schafer at the 17.6297% rate set forth in the Investor Claims Order on the additional

2 portion of her allowed Investor Claim.
3 C. The Allowed Babeckos Claim
4 On October 8, 2021, the Court entered the Order (1) Fixing Allowed Amounts of
5 Administrative Expense and General Unsecured Claims of Babeckos Portland Moorage and (2)
0 Authorizing Interim or Final Distributions on Allowed Claims (the “Babeckos Claim Order”).
7 The Babeckos Claim Order does not an address an investor claim, but does address an unsecured
8  (laim of Babeckos Portland Moorage (“Babeckos™). Under the Babeckos Claim Order, among
9 other things, the Court fixed the allowed amount of Babeckos’s unsecured claim at $4,225.00
10 (the “Babeckos Claim”) and authorized an interim distribution to be made on the Babeckos
I Claim at the same 17.6297% rate as for Investor Claims. “Further distributions to Babeckos on
12" the Unsecured Claim shall be made from cash from the Estate in such amount as the Receiver
13 Jetermines can be made consistent with proper management of the Estate, pro rata with the
14 Investor Claims.” (Babeckos Claim Order §2,at2)
15 D. Adjustment of Allowed Claims for Estimated Recoveries to Certain Investors
16 from DWT
17 With the Court’s approval, the Receiver entered into a Class Action Settlement
I8 Agreement (the “Class Settlement Agreement”) with the plaintiffs and Davis Wright Tremaine
19 LLP (“DWT") in the putative class action by those plaintiffs against DWT and others in the civil
20 action entitled Diane Anderson et ai. v. Davis Wright Tremaine LLP et al., which is pending in
21 the United States District Court for the District of Oregon as Case No.: 3:20-cv-01194-AR (the
22 “Class Action™).' Under the Class Settlement Agreement, DWT will pay $3,677,000, which will
23 be distributed to the Class (as defined in the Class Settlement Agreement). The Receiver
24
25
2% ! The ffiass S&ti§eﬂzeni kAg:efamem 1}3& not yet been approved by the court in which the Class Action is pending and
therelore hus not yet become effective
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estimated that the aggregate amount that the members of the Class who are holders of Investor

2 (Claims will ultimately receive under the Class Settlement Agreement is $1,603,800.00.
3 DWT has also entered into a Settlement Agreement dated as of September 8, 2022 (the
4 “Beattie Settlement Agreement”), with certain plaintiffs (the “Beattie Plaintiffs™) in the civil
3 action entitled Sherry Beattie, et al. v. Davis Wright Tremaine LLP et al., which is pending in the
6 Circuit Court for the State of Oregon, Multnomah County, as Case No. 20CV09419 (the “Beattie
7 Action™). Under the Beattie Settlement Agreement, DWT will pay $823,000 to be shared among
8  the Beattie Plaintiffs. The Receiver estimated that the aggregate amount that the Beattie Plaintuffs
9 who are holders of Investor Claims will ultimately receive under the Beattie Settlement
10 Agreement is $575,800.00.
l The Receiver identified which members of the Class and which of the Beatue Plaintifis
12 were holders of allowed Investor Claims under the Investor Claims Order and estimated the
13 amount by which those Investor Claims should be reduced in order to account for the projected
14 distributions the holders will receive from DWT in the Class Action or in the Beattie Action, as
15 the case may be. The Receiver wished to make a second interim distribution before the end of
16 2022, and sought to reduce the allowed claims of the members of the Class and of the Beattie
17 Plaintiffs in estimated amounts for the purposes of that distribution, because the Receiver
I8 understood it would likely take several months before the DWT payments are made in the Class
19 Action and in the Beattie Action.? Accordingly, on October 28, 2022, the Receiver filed its
20 Motion {1) to Reduce Allowed Amounts of Certain Investor Claims to Account for Davis Wright
21 Tremaine LLP Recoveries, (2) for Authorization to Make a Second Interim Distribution on
22 Allowed Investor Claims and the Babeckos Claim, and (3) for Authorization to Make Additional
23 Distributions from Time to Time.
24
25
26 The DWT payments have stll nor been made 1o the Class or the Beattie Plaintiffs,
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! E. Order Reducing Allowed Claims and Second Interim Distribution

ok

On December 2, 2022, the Court entered the Order (1) Reducing Allowed Amounts of

3 Certain Investor Claims to Account for Davis Wright Tremaine LLP Recoveries, (2) Authorizing
4 Second Interim Distribution on Allowed Investor Claims and the Babeckos Claim, and (3)

3 Authorizing Additional Interim Distributions from Time to Time (the “Reduced Claims Order™).

0 The Receiver then made a distribution of $1.2 million pursuant to the Reduced Claims Order.

7 F. Settlements with Pacific Premier Bank and Riverview Bank
8 Contemporaneously with the filing of this motion, the Receiver has filed the Motion to

9 Approve Settlement Agreements with Pacific Premier Bank and Riverview Bank and Grant
10 Related Relief (the “Bank Settlement Motion™). If the Bank Settlement Motion is granted and
T the settlements become effective, the Estate will receive $19 million.
12 G. Maintenance and Restoration of MIMO Claims, Allowance of Book Value
13 Claims, and Authorization for Third Interim Distribution
14 The amount of proceeds from the settlements, if approved by the Court and performed by
Pacific Premier Bank and Riverview Bank, would be sufficient to pay MIMO claims and
16 Babeckos in full. Accordingly, the Receiver seeks authorization from the Court to maintain the
17 MIMO claims and the Babeckos Claim as previcusly allowed, and restore the allowed amount of
I8 the MIMO claims that were reduced by the Reduced Claims Order to the Investors in the Class
and the Beattie Plaintiffs. In addition, the Receiver believes that it would be appropriate to allow
20 the incremental amount of the Investor Claims above the MIMO claims, on the basis of which
the Receiver may make a pro rata distribution. The Receiver proposes to make a distribution of
<= $17 million on such allowed claims, if the Bank Settlement Motion is granted and the payments
23 gare ultimately received from Pacific Premier Bank and Riverview Bank.
24 H. Notice
25 The Receiver is mailing a copy of this motion, a proposed order, the citation for the

26 hearing, and the Schmidt Decl. to all parties on the master mailing list, including the creditors
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I

whose claims are to be allowed under this motion and Babeckos and otherwise giving notice in

2 accordance with the Service Order, with 30 days to file an opposition or other response.
3 L. EVIDENCE RELIED UPON
4 The Receiver relies on the Schmidt Decl. and the files and records herein.
3 IV. LEGAL ISSUES
6 Whether the court should enter an order (1) maintaining previously allowed MIMO
7 claims, restoring the MIMO claims that had been reduced under the Reduced Claims Order, and
8  allowing the incremental amount of the claims between their book value and the MIMO claims,
9 pursuant to RCW 7.60.060(1)(g) and (j) and (3}, 7.60.190(6)(a), and 7.60.220(1); (2) authorizing
10 the Receiver to make a third interim distribution in the aggregate amount of $17 million first in
Il gatisfaction of the MIMO claims and the Babeckos Claim and then pro rata on the incremental
12 amount between book value and MIMO under RCW 7.60.060(1)(g) and (j) and (3),
13 7.60.190(6)(b), and 7.60.230(1)(h); and (3) authorizing the Receiver to make additional interim
14 pro rata distributions on allowed book value claims from time to time in such amounts as the
15 Receiver determines can be made consistent with proper management of the Estate, in each case,
16 without further application to or order of this Court.
17 V.  AUTHORITY AND ARGUMENT
18 The Receiver proposes to maintain the amounts of MIMO claims previously allowed,
19 restore the amount of MIMO claims that had been reduced pursuant to the Reduced Claims
20 Order. allow the incremental amount of claims between book value and MIMO, and make a third
21 interim distribution in satisfaction of the MIMO claims and the Babeckos Claim and pro rata on
22 the incremental amount of book value claims above the MIMO claims. Exhibit A to the Schmidt
23 Decl. details these amounts and the distributions to be made.
24 The Receiver has “[t]he power to seek and obtain advice or instruction from the court
25 with respect to any course of action with respect to which the receiver is uncertain in the exercise
26 ofthe receiver’s powers or the discharge of the receiver’s duties,” RCW 7.60.060(1)(g), and
RECEIVER’S MOTION (1) TO RESTORE MIMO CLAIMS OF Mf%iigﬁ?ﬁwiw
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“[o]ther powers as may be conferred upon the receiver by the court or otherwise by statute or

2 rule,” RCW 7.60.060(1)(j).
3 Under the Investor Claims Order, the Schater Claim Order, and the Babeckos Claim
4 Order, the Court has already determined which investors and other creditors are entitled to
> receive distributions.
6 The Receiver is authorized to move for allowance of claims—also referred to as filing an
7 objection to claims—pursuant to the receivership statute:
8 At any time prior to the entry of an order approving the general
5 recetver’s final report, the general receiver or any party in mterest
may file with the court an objection to claim, which objection must
10 be in writing and must set forth the grounds for the objection. A
copy of the objection, together with notice of hearing, must be
i mailed to the creditor at least thirty days prior to the hearing.
B RCW 7.60.220(1). No final report has been filed, and objections to claims are appropriate at this
13 time so that the Receiver can have the Court determine the amounts and priority in which they
d
14 should be allowed in this receivership proceeding.
5 The Receiver may distribute funds from the Estate in proportion to their allowed
16 amounts. “Claims properly served upon the general receiver and not disallowed by the court are
)
1 entitled to share in distributions from the estate in accordance with the priorities provided for by
18 this chapter or otherwise by law.” RCW 7.60.220(1). The Receiver has been collecting and
(5 liquidating the assets of the Assignors for over four years now, and has already made a first
5 interim distribution to the holders of allowed Investor Claims and the Babeckos Claim under the
2] Investor Claims Order and a second distribution of $1.2 million under the Reduced Claims
Order.
22
o Upon restoration of the amounts of MIMO claims that were reduced under the Reduced
ot
24 Claims Order, the remaining balance of MIMO claims (plus the Babeckos Claim) will be
PR 12,477,862.05. The Receiver will satisfy these claims first in full out of the $17 million
2% proposed for distribution.
RECEIVER'S MOTION (1) TO RESTORE MIMO CLAIMS OF MILLER NASH LLP
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The amount of incremental claims between book value and MIMO will be

2 $47,028,184.55. The Receiver will make a pro rata distribution from the remaining

3 $4,522,137.95 at the rate of approximately 9.6%%. Further distributions to holders of allowed

4 book value claims may be made pro rata based on the allowed amounts as determined in the

5 Receiver’s discretion, “Allowed claims in a general receivership shall receive distribution under

0 this chapter in the order of priority under (a) through (h) of this subsection and, with the

7 exception of (a) and (c¢) of this subsection, on a pro rata basis.” RCW 7.60.230(1). The claims to

8 e paid are within the class of “[o]ther unsecured claims™ under RCW 7.60.230(1)(h).

9 The Receiver may seek allowance of claims and distribution of funds from the Estate on
10 thirty days’ written notice. “Persons on the master mailing list are entitled to not less than thirty
Il days’ written notice of the hearing on any motion or other proceeding involving any proposed:
2 (a) Allowance or disallowance of any claim or claims; [and] (b) . . . . distribution of estate
13 property . .. ." RCW 7.60.190(6)(a)-(b).

14 WHEREFORE, the Receiver respectfully requests that the Court enter an order
IS substantially in the form of that attached hereto as Exhibit 1 and grant such other relief as is just
16 and proper. The Receiver reserves the right to submit a revised proposed order and to modify
17 Exhibit A to the Schmidt Decl. to account for any additional information which the Receiver
I8 might obtain before the hearing on this motion respecting amounts of the claims or to address
19 rulings of this Court relating to this motion.
2 Ny
20 DATED this 30" day of June, 2023.
3 ; ;
A MILLER NASH LLP
22 _
== /s/ John R. Knapp, Jr.
73 John R. Knapp, Jr., P.C., WSB No. 29343
= David A. Foraker, OSB No. 812280
24 (admitted pro hac vice)
B Joseph Vance, P.C., WSB No. 25531
95 Attorneys for Receiver ;
- Clyde A. Hamstreet & Associates, LLC
26
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EXHIBIT 1
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H

ORDER (1 MAINTAINING AND RESTORING MIMO CLAIMS OF
CERTAIN INVESTORS AND ALLOWING BOOK VALUE CLAIMS
(2) AUTHORIZING THIRD INTERIM DISTRIBUTION .. . - |

SUPERIOR COURT OF WASHINGTON FOR CLARK COUNTY

In re:

AMERICAN EAGLE MORTGAGE 100,
LLC; AMERICAN EAGLE MORTGAGE
200, LLC: AMERICAN EAGLE
MORTGAGE 300, LLC; AMERICAN
EAGLE MORTGAGE 400, LLC;
AMERICAN EAGLE MORTGAGE 500,
LLC; AMERICAN EAGLE MORTGAGE
600. LLC; AMERICAN EAGLE
MORTGAGE MEXICO 100, LLC:
AMERICAN EAGLE MORTGAGE
MEXICO 200, LLC; AMERICAN EAGLE
MORTGAGE MEXICO 300, LLC:
AMERICAN EAGLE MORTGAGE
MEXICO 400, LLC: AMERICAN EAGLE
MORTGAGE MEXICO 500, LLC:
AMERICAN EAGLE MORTGAGE
MEXICO 600, LLC: AMERICAN EAGLE
MORTGAGE I, LLC; AMERICAN EAGLE
MORTGAGE 11, LLC; and AMERICAN

EAGLE MORTGAGE SHORT TERM, LLC.

Case No. 19-2-01458-06

ORDER (1) MAINTAINING AND
RESTORING MIMO CLAIMS OF CERTAIN
INVESTORS AND ALLOWING BOOK
VALUE CLAIMS, (2) AUTHORIZING
THIRD INTERIM DISTRIBUTION ON
ALLOWED INVESTOR CLAIMS AND THE
BABECKOS CLAIM, AND (3)
AUTHORIZING ADDITIONAL INTERIM
DISTRIBUTIONS FROM TIME TO TIME

THIS MATTER having come before the Court on August 18, 2023, to consider the

Motion (1) to Restore MIMO Claims of Certain Investors and Allow Book Value Claims, (2) for

Authorization to Make a Third Interim Distribution on Allowed Investor Claims and the

Babeckos Claim, and (3) for Authorization to Make Additional Interim Distributions from Time

to Time (the “Motion”) filed by Clyde A. Hamstreet & Associates, LLC, the duly appointed

4863-5048-1516.2
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I general receiver herein (the "Receiver"); the Court having considered the Motion, the declaration

2 of Hannah Schmidt in support of the Motion, the citation, the argument of counsel, the

3 declarations of mailing, and the files and records herein; the Court finding and determining that
4 good and sufficient grounds exist in the circumstances of this case, contingent upon approval the
5 Receiver’s receipt of payment of $9.5 million from each of Pacific Premier Bank and Riverview
6  Bank pursuant to settlement agreements approved by separate order of this Court, for the

7 amounts of the claims in the “Investor Book Value” column and the “Allowed Claim Amount
8 (MIMO)” column in rows | through 245 of Exhibit A hereto (the “Investor Claims™) to be fixed
9 in the manner proposed by the Receiver in the Motion under RCW 7.60.060(1)(g) and (j) and
10 (3), 7.60.210(1)-(2), and 7.60.220( 1), and thus restored to the extent reduced in the Order
11 Reducing Claims, and the amount of the claim in the “Allowed Claim Amount (MIMO)” column
12 inrtow 246 of Exhibit A hereto (the “Babeckos Claim™) to remain fixed in the $4,225.00 amount
13 set forth in paragraph 2 of the Order (1) Fixing Allowed Amounts of Administrative Expense
14 and General Unsecured Claims of Babeckos Portland Moorage and (2) Authorizing Interim or
15 Final Distributions on Allowed Claims (the “Babeckos Order™), and for the Receiver to make a
16 third interim distribution in the aggregate amount of $17 million first to satisfy in full the
17 amounts in the “Remaining MIMO” column and pro rata on the amounts in the “Book Value
18 Less MIMO” column on Exhibit A under RCW 7.60.060(1)(g) and (j) and (3) and
19 7.60.230(1)(h); and the Court further finding that the form and manner of the notice of the
20 hearing on the Motion were proper and sufficient under the circumstances of this case under
21 RCW 7.60.190(6)(a) and (b), it is hereby
22 ORDERED:
23 1. The Investor Claims are allowed in the amounts set forth in Rows 1 through 245
24 of'the “Allowed Claim Amount (MIMO)” and “Investor Book Value” columns on Exhibit A

25 hereto. For the avoidance of doubt, where there is no amount in the “Allowed Claim Amount

26
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[

LA

(MIMO)” or “Investor Book Value” column or a claim of an investor is not listed on Exhibit A,
such Investor Claims are disallowed.

2. The Unsecured Claim as defined in the Motion to (1) Fix Allowed Amounts of
Administrative Expense and General Unsecured Claims of Babeckos Portland Moorage and (2)
for Authorization to Make Interim or Final Distributions on Allowed Claims remains allowed in
the amount of $4,225.00 as shown in row 246 the “Allowed Claim Amount (MIMO)” column of
Exhibit A hereto.

3 The Receiver is authorized to make a third interim distribution in the amount of
$17 million of cash from the Estate, first in full satisfaction of the amounts in the “Remaining
MIMO™ column and then pro rata on the amounts in the “Book Value Less MIMO” column on
Exhibit A, in the amounts specified in the “MIMO Completion™ and “Pro Rata Share” columns
on Exhibit A. Following the third interim distribution pursuant to the immediately preceding
sentence, the Receiver may make such additional pro rata interim distributions on allowed “Book
Value Less MIMO” claims at such times and in such amounts as the Receiver, in its reasonable
discretion, determines can be made consistent with proper management of the Estate. Disallowed
Investor Claims are not entitled to and shall not receive any distribution from the Estate.

4. This Order supersedes and replaces the Investor Claims Order, the Schafer Claim
Order, paragraph 2 of the Babeckos Claim Order, and the Reduced Claims Order (the “Prior
Orders™); provided, however, the amounts paid on the Investor Claims and the Babeckos Claim
pursuant to the Prior Orders as set forth in the “Ist Distribution” and “2nd Distribution™ columns
of Exhibit A hereto shall be credited toward the amounts in the “Allowed Claim Amount
(MIMO)” column on Exhibit A hereto, leaving only the amounts in the “Remaining MIMO”
column of Exhibit A hereto to be paid in satisfaction of the amounts in the “Allowed Claim

Amount (MIMO)” column of Exhibit A.

25 5. The holders of disallowed Investor Claims that do not have an amount in either
26 the “Allowed Claim Amount (MIMO)” or the “Investor Book Value” column or are not listed on
o , MILLER NASH LLP
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I Exhibit A shall be removed from the master mailing list and not entitled to further notice, and the
2 Receiver shall not be required to give further notice to such holders, in this proceeding.
3 6. The Receiver is authorized to take all actions that are reasonably necessary or
4 desirable to implement the provisions of this Order.
5 7. The Court retains jurisdiction over all matters relating to the interpretation and
6 implementation of this Order, including any and all controversies that may arise with regard to
7 such matters.
& 8. This Order is effective immediately; provided, however, paragraphs 1 through 6
Y of this Order are contingent upon the Receiver’s receipt of the total amount of $19 million (i.e. a
10 $9.5 million payment from each of Pacific Premier Bank and Riverview Bank) under the
Il settlement agreements approved by separate order of the Court.
12 DATED this 18th day of August, 2023.
13
14
5 The Honorable David E. Gregerson
16
17  Presented by:
18 MILLER NASH LLP
19
20 : :
John R. Knapp, Jr., P.C., WSB No. 29343
21 David A. Foraker, OSB No. 812280
(admitted pro hac vice)
. Attorneys for Receiver
23 Clyde A. Hamstreet & Associates, LLC
24
25
26
ORDER (1) MAINTAINING AND RESTORING MIMO CLAIMS OF B eyt
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