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Entered on Docket P Y 4/
3 August 24, 2006
Hon. Linda B. Riegle
4 United States Bankruptcy Judge
5
& (| Annetie W. Jarvis, Utah Bar No. 1649
RAY QUINNEY & NEBEKER P.C.
7 [ 36 South State Street, Suite 1400
P.O. Box 45185
8 Salt Lake City, Utah 84145-0385
Telephone; (801) 532-1500
9 Facsimile: (801} 532-7543
Ematl: sjarvis@ran.com
and
10 Lenard E. Schwarizer
11 Nevada Bar No. 0399
Schwartzer & McPherson Law Firm
12 2850 Seuth Jones Boulevard, Suite 1
o Las Vegas, Nevada 89146-5308
& I Telephone: {702} 228-75%0
2 13|l Facsimile: (702)892-0122
= E-Mail: bkfiingsi@s-mlaw com
% 14 Attorneys for Debtors snd Deblors-in-Possession
R L UNITED STATES BANKRUPTCY COURT
2 DISTRICT OF NEVADA
&
d 16 In re: Case No. BK-58-06-10725 LBR
g 17 USA COMMERCIAL MORTGAGE COMPANY, Case No. BK-8-06-10726 L.BR
a4 Debior, | Case No. BK-8-06-10727 LBR
Fg [ e Case No. BK-5-06-10728 LBR
TSA CAPITAL REALTY ADVISORS, LLC, Case No. BK-8-06-10729 LBR
19 Debtor. | Chapter 11
Inre: Jointty Administered Under
20 USA CAPITAL DIVERSIFIED TRUST DEED FUND, LLC, | Case No. BK-8-06-10725 LBR
Bebior.
21 In re: ORDER (A) GRANTING (i) DEBTORS?
USA CAPITAL FIRST TRUST DEED FUND, LLC, MOTION TO DISTRIBUTE FUNDS; (ii)
22 Debior. | DEBTORS® HOLD FUNDS MOTION
In re: AND (iii) THE COMPEL MOTION, AND
23 || USA SECURITIES, LLC, Sebior, | (B) DENYING () THE LIFT STAY
" | MOTION AND (ii) MCKNIGHT
24 || Affeats: MOTION (AFFECTS USA
1 AH Debtors COMMERCIAL MORTGAGE, USA
25 || ® USA Commercial Mortgage Company CAPITAL DIVERSIFIED TRUST DEED
2% g Egﬁ gap#a{ g§alty _;}ti;i;ers; %i;Cd Pund. LLC FUND, AND USA CAPITAL FIRST
apita versiiig s €. Fund,
EISA Capital First Trust Deed Fund, LLC TRUST DEED FUND)
27 [J USA Securities, LLC Date: August 4, 2006
28 Time: 9:30 a.m.
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The Debtors® Motion to Distribute Funds and to Grant Ordinary-Course Releases and
Distribute Proceeds (the “Distribution Motion™} (Docket No. 847}, the Debtor’s Motion to
Temporarily Hold Funds Pending a Determination of the Proper Recipients (the “Hold Funds
Motion”) (Docket No. 173)," the Motion for Relief from Stay (the “Lift Stay Motion™) (Docket
No. 208) filed by Janet I.. Chubb, Esq., the Motion to Compel Debtor to Continue to Forward
Lender Payments to Direct Lenders {the “Compel Motion™) (Docket No. 215) filed by Janet L.
Chubb, Esq., and the Motion Directing Payments to Direct Lenders (the “McKnight Motion™)
(Docket No. 3363, filed by David Mincin, Esq., having come before the Court; the Court having
reviewed the briefs on file and the arguments of counsel; the Court finding that a dis¢ribution can
be made while preserving all rights and legal positions of all parties; the Court specifically nol
making a determination concerning the legal rights of the various creditors, investors, and lenders;
the Court having made its findings of fact and conclusions of law on the record pursuant to
Bankruptey Rule 7052, and finding good cause, it is ORDERED:

I The Distribution Motion is hereby granted solely to the extent set forth below.

2. To the extent applicable, USA Commercial Mortgage Company (“USACM”) is
authorized to make an interim distribution (“Interim Distribution™) from (i) the post-petition
collections deposited in the Collection Account for the period through June 30, 2006 and (ii)
$6,070,445.14 of the pre-petition amounts that were in the Collection Account on the Petition
Date--as approved by each of the official committees appointed in these cases, to each of USA
Capital Diversified Trust Deed Fund, LLC (“Diversified”), USA Capital First Trust Deed Fund,
LLC (the “FTD Fund”) and each of the other Direct Lenders (collectively, “Lenders” and each a
“Lender”) as calculated by the Debtors in connection with the Direct Lender Statements prepared
as of June 30, 2006 and recently mailed to Direct Lenders less the amounts set forth below:

{a)  USACM'’s servicing fees (i.c., the 1% servicing fee that the Debtor’s
requested in the Distribution Motion) and other fees and costs it is entitled to charge;

(b}  an additional 2% of principal on all lvans that were fully paid off post
petition {as listed in 13 of the Declaration of Thomas J. Allison {Docket No. 1090)), such that the

! Terms not otherwise defined herein shall have the same meanings ascribed to them in the Distribution Motion.
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servicing fee charged on such loans is 3%, pending the Court's review of the proper amount of
servicing fees to be charged (the "Payoff Holdback™); and

(c) the amounts that each Lender received pre-petition from USACM on non-
performing loans (the “Offsets”), as reflected by the sum of the amounts shown on Line [2 of the
Lender Statement(s) for each Lender by account number.

3. All amounts that are not distributed by USACM, including the Payoff Holdback
and Offsets, shall be held and segregated in the Collection Account, with the rights and legal
positions of all parties, inchuding the Debtors, reserved in such funds and shall not be further
disbursed absent an applicable order of the Court. Such funds held and segregated in the
Collection Account shall be deemed to be not commingled.

4. Upon the FTD Fund receiving its share of the Interim Distribution, the FTD Fund is
hereby authorized, after establishing a reserve of 81,011,198.45, to distribute remaining available
funds to Fund Members of the FTD Fund (the "FTDF Distribution"), in accordance with the terms
of the Second Amended and Restated Operating Agrecment of USA Capital First Trust Deed
Fund, LLC; provided, however, that any such distribution is without prejudice to the right of any
party in interest to claim and assort an interest in such distributed funds,

5. The Interim Distribution and FTDF Distribution are made without waiving the
rights or claims of any party in interest, including the rights or claims of any Creditor, Debtor or
any Direct Lender, in connection with (i) USACM’s calculation of the amounts distributed, (ii)
USACM's right to collect servicing fees and other fees provided under the Servicing Agreements
and other applicable agreements, (iii) USACM's nght to net all amounts that may be owed to and
from a Direct Lender, and (iv) all other rights and arguments, specifically including, without
limiting the foregoing, the right or claims discussed by Diversified in its limited opposition
(Docket No, 987), any rights USACM may have to recover from any Direct Lender to the extent
the Direct Lender receives a distribution under the Interim Distribution that is ultimately

determined to be greater than such Direct Lender had a right to receive and the right of any Direet

? For example, if a particular Lender invested in five different loans under a single vesting name, the amounts
{which may be positive or negative) shown on Line 12 of each of the five Lender Statements for that vesting
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ORDER (A) GRANTING (i) DEBTORS’ MOTION TO DISTRIBUTE FUNDS; (i)

DEBTORS’ HOLD FUNDS MOTION AND (iii) THE COMPEL MOTION, AND (B)
DENYING (i) THE LIFT STAY MOTION AND (if) MCKNIGHT MOTION (AFFECTS
USA COMMERCIAL MORTGAGE, USA CAPITAL DIVERSIFIED TRUST DEED
FUND, AND USA CAPITAL FIRST TRUST BELED FUND)

Approv isapproved by:

FEEWIS AND ROCA, LLP

By:

SUSAN M. FREEMAN, ESQ.

ROB CHARLES, ESQ.

Counsel for the Official Commitiee of
Unsecured Creditors of USA Commercial

Mortgage Company

Approved/Disapproved by:
ORRICK, HERRINGTON & SUTCLIFFE LLp
and BECKLEY SINGLETON, CHTD.

By:

MARC A. LEVINSON, ESQ.

LYNN TRINKA ERNCE, ESQ.
BRETT A. AXELROD, ESQ.

ANNE M. LORADITCH, ESQ.
Counsel for the Official Committee of
Equity Security Holders of USA Capital
Diversified Trust Deed Fund, LLC

Approved/Disapproved by:
JONES VARGAS

By:

JANET L. CHUBB, ESQ.

Approved/Digapproved by:
LAW OFFICES OF RICHARD McKNIGHT,
P.C.

By:
DAVID MINCIN, ESQ.
THOMAS J. GILLOON, ESQ.
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Approved/Disapproved by:
GORDON & SILVER, LTD.

By:

GERALD M. GORDON, ESQ.
GREGORY E. GARMAN, ESQ.
Counsel for the Official Committee of
Holders of Executory Contract Rights of
USA Commercial Mortgage Company

Approved/Disapproved by:
STUTMAN TREISTER & GLATT, P.C. and
SHEA & CARLYON, LTD.

By:

FRANK A. MEROLA, ESQ.
EVE KARASIK, ESQ.
CHRISTINE PAJAK, ESQ.
CANDACE C. CARLYON, ESQ.
Counsel for the Official Committee of
Equity Security Holders of USA Capital
First Trust Deed Fund LLC
Approved/Disapproved by:
RAWLINGS, OLSON, CANNON,
GORMLEY & DESRUISSEAX

By:

CICI CUNNINGHAM, ESQ.

Approved/Disapproved by:
PARSONS, BEHLE & LATIMER and
ROBERT C. LePOME, Esq.

By:
NANCY L. ALLF, ESQ.
ROBERT C. LePOME, ESQ.
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ORDER (A} GRANTING () DERTORS® MOTION TO DISTRIBUTE FUNDS; @
DERTORS' HOLD FUNDS MOTION AND () THE COMPEL MOTION, AND (B)

i by:
ORRICK, HERRINGTON & SUTCLIFFE Lie

snd BECKLEY SINGLETON, CHTD.

By: /s/ Mare A. Levinson

MARC A. LEVINSON, ESQ.

LYNN TRINKA ERNCE, ESQ.
BRETT A. AXELROD, ESQ.

ANNE M. LORADITCH, BSQ,
Counsel for the Official Committee of

Equity Security Holders of USA Capital

a— .
JONES VARGAS

"JANET L. CHUBB, ESQ.

w

Appoved/Disapproved by:
LAW QFFICES OF RICHARD McKNIGHT,

BC.

"DAVID MINCIN, ESQ,
* THOMAS J. GILLOON, ESQ.
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| DENYING () THE LIFT STAY MOTION AND (i) MCKNIGHT MOTION (AFFECTS
§ USA COMMERCIAL MORTGAGE, USA CAPITAL DIVERSIFIED TRUSTDEED
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GERALD M. GORDON, BSQ.
GREGORY E. GARMAN, ESQ.
Counsel for the Official Committes of
Holders of Executory Contract Rights of -
USA Commercial Mortguge CW'
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SHEA & CARLYON LTD.

FRANK A. MERCLA, ESQ. |
EVE KARASIK, BE5Q.
CHRISTINE PAJAK, BRQ. .
CANDACE €. CARLYON, BSQ.
Conmsel for the Official Commitice of
Equity Securily Holders of USA Capital -
First Trust Deed Fund LLC

Approved/Disapproved by
RAWLINGS, OLSON, cammr .
GORMLEY & DESRUISSEAX

B €1C1 CUNNINGHAM, ESQ,

PARSONS, BEHLE & LATIMER and

ROBERT C. LePOME, Baq.

By:,
NANCY L. ALLF, ESQ.
ROBBRTC LePOME, ESQ.
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ORDER {A) GRANTING (i) DEBTORS” MOTION TO DISTRIBUTE FUNDS; (i)
DEBTORS’ HOLD FUNDS MOTION AND (jii) THE COMFPEL MOTION, AND (B)
DENYING (i} THE LIFT STAY MOTION AND (i MCKNIGHT MOTION (AFFECTS
USA COMMERCIAL MORTGAGE, USA CAPITAL DIVERSIFIED TRUST DEED
FUND, AND USA CAPITAL FIRST TRUST DEED FUND)

Approved/Disapproved by:
LEWIS AND ROCA, LLP Approved/Disapproved by:
GORDON & SILVER, LTD.
By: .
SUSAN M. FREEMAN, ESQ. ' By: _ o
ROB CHARLES, ESQ. GERALD M. GORDON, ESQ.

GREGQORY E. GARMAN, ESQ.

Counsel for the Official Commities of
Cournsel for the Official Commitiee of

Unsecured Creditors aof USA Cormnercial

Morigage Compony Holders of Execiwtary Contract Righis of
t/SA Commercial Morigage Comparny
Approved/Disapproved by: Approved/Disapproved by:

ORRICK, HERRINGTON & SUTCLIFFELLp  STUTMAN TREISTER & GLATT, £.C. and
and BECKLEY SINGLETON, CHTD. SHEA & CARLYON, LTD.

By: By:

MARC A.LEVINSON, ESQ. FRANK &. MEROLA, ESQ.
LYNN TRINKA ERNCE, ESQ. EVE KARASIK, ESQ.

BRETT A. AXELROD, ESQ.. CHRISTINE PAJAK, ESQ.
ANNE M. LORADITCH, ESQ. CANDACE C. CARLYON, ESQ.

Counsel for the Qfficial Commitice of
Equity Security Holders of USA Capital
First Trust Deed Fund LLC

Counsel for the Qfficial Committe¢ of
Equity Security Holders of USd Capital
Diversified Trust Deed Fund, LLC

dilisapproved by:
JONES VARGAS

By: /s/ Janet L. Chubb

JANET L., CHUBB, ESQ.
Approved/Disapproved by: _ Approvedfi)mappwvad by:
LAW OFFICES OF RICHARD McKNIGHT,  PARSONS, BEHLE & LATIMER and
pC. ROBERT C. LePOME, Esq.
By: _ By
DAVID MINCIN, ESQ. NANCY L.ALLF, ESQ.

THOMAS J. GILLOON, ESQ. ROBERT C. LePOME, ESQ.
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Approved/Disapproved by:
LEWIS AND ROCA, LLP

By:
SUSAN M. FREEMAN, ESQ.

ROB CHARLES, ESQ.

Counsel for the Qfficial Committee of
Unsecured Creditors of USA Commercial
Morigage Company

Approved/Disapproved by:
ORRICK, HERRINGTON & SUTCLIFFE LLP
and BECKLEY SINGLETON, CHTD.

By:

MARC A. LEVINSON, ESQ.

LYNN TRINKA ERNCE, ESQ.
BRETT A. AXELROD, ESQ.

ANNE M. LORAIDITCH, ESQ.
Counsel for the Official Committee of
Equity Security Holders of USA Cuapital
Diversified Trust Deed Fund, LLC

Approved/Disapproved by:
JONES VARGAS

By:

JANET L. CHUBB, ESQ.

m ¥Disapproved by:

LAW OFFICES OF RICHARD McKNIGHT,

PC. 7
’.

AVID MINCIN, ESQ.
THOMAS ¥ GILLOON, ESQ.

Qrdor v Moton 10 Dislribute DB2Z08 v3. 5

Recoived Time Aug.23. 4:47PM

TO: 89280150 Fias2

ORDER (A) GRANTING (i) DEBTORS’ MOTION TO DISTRIBUTE FUNDS: (if)
DEBTORS’ HOLD FUNDS MOTION AND (iii) THE COMPEL MOTION, AND (B)
DENYING (i) THE LIFT STAY MOTION AND (ii) MCKNIGHY MOTION (AFFECTS
LSA COMMERCIAL MORTGAGE, USA CAPITAL DIVERSIFIED TRUST DEED
FUND, AND USA CAPITAL FIRST TRUST DEED FUND)

Approved/Disapproved by:
GORDON & SILVER, LTD.

By:

GERALD M. GORDON, E8Q.
GREGORY E. GARMAN, ESQ.
Counsel for the Official Committee of
Holders of Executory Contract Rights of
USA Commercial Mortgage Company

Approved/Disapproved by:
STUTMAN TREISTER & GLATT, P.C and
SHEA & CARLYON, LTD.

By:

FRANK A. MEROLA, ESQ.

EVE KARASIK, ESQ.

CHRISTINE PAJAK, ESQ

CANDACE C. CARLYON, ESQ.
Counsel for the Offtcial Commiztee of
Equity Security Holders of USA Capital
First Trust Deed Fund LLC

Approved/Disapproved by:
RAWLINGS, OLSON, CANNON,
GORMLEY & DESRUISSEAX

By:

" CICI CUNNINGHAM, ESQ.

Approved/Disapproved by:
PARSONS, BEHLE & LATIMER and
ROBERT C. LePOME, Esq.

By:
NANCY L. ALLF, ESQ.
ROBERT C. LePOME, ESQ.
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Robert C. LePome,

SCHWARTZER & MCPHERSOM

702.385.3417

P. 5/8

No.4i72.

ORDER (A) GRANTING (I} DEBTORS’ MOTION TO PISTRIBUTE FUNDS; ()
DEBTORS’ HOLD FUNDS MOTION AND {ili) THE COMPEL MOYION, AND (B)

DENYING (&) THE LIFT STAY MOTION AND (i) MCKNIGHT MOTION (AFFECTS
USA COMMERCIAL MORTGAGE, USA CAPITAL DIVERSIFIED TRUST DEED
FUND, AND USA CAPITAL FIRST TRUST DEXED FUND)
Approved/Disapproved by.
LEWIS AND ROCA, LLP Approved/Disapproved by:

GORDON & SILVER, LTD,
By: )

SUSAN M. FREEMAN, ESQ, By:

ROB CHARLES, ESQ. GERALD M. GORDON, BSQ.
Comnsel for the Qfficial Committee of GREGORY E. OARMAN, ESQ.
Unsecured Creditors of USA Conunercial Counsel for the Official Commitiee of
Mortgage Company Holders of Executory Cortract Rights of

USA Commercial Morigage Company
Approved/Disapproved by: Approved/Disapproved by:

f ORRICK, HERRINGTON & SUTCLIFFE LL?

#nd BECKLEY SINGLETON, CHTD.

By:
MARC A. LEVINSON, ESQ.
LYNN TRINKA ERNCE, ESQ.
BRETT A. AXELROD, ESQ.
ANNE M. LORADITCHR, ESQ.
Cowunsel for the Official Commitiee of
Egquity Secvrity Holders of USA Caplial
Diversified Trust Deed Fund, LLC

Approved/Disapproved by:
JONES VARGAS

JANET L. CHUBB, ESQ.

Approvad/Disapproved by

STUTMAN TREISTER & GLATT, P.C. and
SHEA & CARLYON, LTD,

By:

FRANK A. MEROLA, ESQ.
EVE KARASIK, ¥5Q.
CRRISTINE PAJAK, ESQ.
CANDACE C. CARLYON, ESQ.
Counsel for the Official Convnittze of
Equity Securtty Holders of 1/5A Capiral
First Trust Deed Fund LLC

Approved/Disapproved by:
RAWLINGS, OLSON, CANNON,
GORMLEY & DESRUISSEAX

By:

CICT CUNNINGHAM, BSQ.

Appmved!Dmpp:md by:

‘DAVID MINCIN, ESQ.
THOMAS J, GILLOON, B5Q.
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NANCY L. ALLF ESQ.
ROBERT C. LePOME, ESQ
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ORDER (A) GRANTING (i) DEBTORS’ MOTION TO DISTRIBUTE FUNDS; (if)
DEBTORS’ HOLD FUNDS MOTION AND (ili) THE COMPEL MOTION, AND (B)
DENYING (i) THE LIFT STAY MOTION AND (i) MCKNIGHT MOTION (AFFECTS
USA COMMERCIAL MORTGAGE, USA CAPITAL DIVERSIFIED TRUST DEED
FUND, AND USA CAPITAL FIRST TRUST DEED FUND)

P——

roV isapproved by:
LIONEL SAWYER & COLLINS

ol e

ER5W

Approved/Disapproved by:
SNELL & WILMER and SUGAR
FRIEDBERG & FELSENTHAL LLP

By:

ROBERT KINAS, ESQ.
MARK KONRAD, ESQ.
ANDREW §. ABRAMS, ESQ.

RONEOCS 587771 2-OrderA-Gramting_B-Denying 082306_v5
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ApprovediDisapproved by:
McGuireWoods LLP and KRAVITZ
SCHNITZER SLOAN

By: /s/ Michael M. Schmahl

MICHAEL M. SCHMAHL, ESQ.
JEFFREY G. SLOANE, ESQ.

Approved/Disapproved by:
BOLICK & BOYER

By:

ERVEN T. NELSON, EBQ.
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ORDER (A) GRANTING (i) DEBTORS’ MOTION TO DISTRIBUTE FUNDS; (ii)
DEBTORS’ HOLD FUNDS MOTION AND (iii) THE COMPEL MOTION, AND (B)
DENYING (i) THE LIFT STAY MOTION AND (ii) MCKNIGHT MOTION (AFFECTS

Approved/Disapproved by:
LIONEL SAWYER & COLLINS

By:

LAUREL E. DAVIS, ESQ.

Approved/Disapproved by:
SNELL & WILMER and SUGAR
FRIEDBERG & FELSENTHAL LLP

By: /s/ Rob Kinas

ROBERT KINAS, ESQ.
MARK KONRAD, ESQ.
ANDREW J. ABRAMS, ESQ.
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USA COMMERCIAL MORTGAGE, USA CAPITAL IMVERSIFIED TRUST DEED
FUND, AND USA CAPITAL FIRST TRUST DEED FUND)

Approved/Disapproved by:
MeGuireWoods LLP and KRAVITZ
SCHNITZER SLOAN

By:

MICHAEL M. SCHMAHL, ESQ.
JEFFREY G. SLOANE, ESQ.

Approved/Disapproved by:
BOL & BOYER

. Gl T Adben,

ERVEN T. NELSON, ESQ.




