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Ex Parte 
Hearing Date: April 10, 2018 

Time of Hearing: 1:30 p.m. 

IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON 

FOR THE COUNTY OF KING 

 
WELLS FARGO BANK, NATIONAL 
ASSOCIATION, a national banking 
association, 
 

Petitioner, 
 

vs. 
 
ONLINESHOES.COM INC., a Washington 
corporation; SHOES.COM, INC., a Delaware 
corporation, 
 

Respondents. 

  
 
No. 17-2-02462-7 SEA 
 
 
DECLARATION OF JOHN L. 
DAVIDSON  
 

 
 

 The undersigned makes the following Declaration under penalty of perjury as 

permitted under RCW 9A.72.085. 

 

1. I am the managing member and authorized representative of Oswego Group 

LLC, doing business as Inverness Group (“Receiver”).  Unless otherwise stated herein, I 

have personal knowledge of the facts set forth herein and am competent to testify hereto.  I 

make this declaration of my own personal knowledge and in support of the Receiver’s 

Omnibus Motion to (1) Approve Final Report, (2) Authorize Distribution of Remaining 

Estate Property, (3) Authorize Abandonment of Records, (4) Disallow and Re-Characterize 
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Certain Claims Filed as Secured Claims, (5) Exonerate the Receiver’s Bond, (6) Discharge 

Receiver and Terminate Receivership, and (7) for Related Relief (the “Motion”).1  

2. Attached as Exhibit 1 is the Receiver’s Final Report, submitted pursuant to 

RCW 7.60.290 and paragraph 27 of the Stipulated Order Appointing General Receiver 

entered herein on February 2, 2017 (the “Receivership Order”). 

3. On information and belief, on or about January 27, 2017, the senior 

management of Onlineshoes.com Inc., and Shoes.com, Inc. (together, “Debtors”), announced 

the immediate suspension of business activities and terminated all of their employees.  All 

employees were instructed to leave the Debtors’ offices, final payroll checks were issued, 

and there was reportedly little or no notice of the decision and the terminations provided by 

management to the Debtors’ lenders, vendors, customers or other stakeholders. 

4. On information and belief, the decision to suspend operations and terminate 

staff reflected a severe liquidity problem and followed Debtors’ inability to obtain new or 

additional financing to support ongoing operations.  At that time, per their records, Debtors, 

as co-borrowers, owed approximately $25 million to their secured lenders, and owed 

approximately $72 million to their unsecured creditors, which included their product 

suppliers.  

5. On information and belief, prior to the commencement of this receivership 

case the Debtors operated online and two fixed location retail sales businesses that were 

generally focused on the sale of men’s and women’s quality dress, casual and athletic 

footwear into the United States market.  The larger of the two, OLS, is reportedly the oldest 

                                                 
1 Capitalized terms not otherwise defined in this Declaration have the meanings 

ascribed to them in the Motion. 
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online footwear retailer in the United States. 

6. On information and belief, despite two to three years of significant sales 

growth, and despite significant investment and debt funding to support their rapid expansion, 

Debtors were unable to achieve profitability.  Consequently, Debtors announced the 

immediate shutdown of operations on January 27, 2017. 

7. Following discussions between representatives of Debtors’ boards and their 

first priority secured lender, Petitioner Wells Fargo Bank, National Association (“Wells 

Fargo”), on February 2, 2017, Wells Fargo filed its Petition for Appointment of General 

Receiver and (jointly with Debtors) the Joint Motion for Entry of Stipulated Order 

Appointing General Receiver.  Pursuant to the Receivership Order, Inverness Group was 

appointed general receiver on February 2, 2017 (the “Appointment Date”). 

8. The Receiver filed with the Court a Receiver’s Bond dated effective as of 

February 7, 2017, in the amount of $10,000.00, through Western Surety Company, as surety 

(Bond No. 63069169) (the “Bond”).   

9. On February 23, 2017, the Receiver, through its counsel, served a Notice of 

Receivership and Proof of Claim form on Debtors’ creditors, owners, and other stakeholders.  

Pursuant to the Notice of Receivership and Proof of Claim form, the deadline for creditors 

other than state agencies to submit their claims to the Receiver was March 28, 2017.  The 

Notice of Receivership also referred creditors and other stakeholders in the receivership case 

to a website, established by the Receiver, where significant events and orders of this Court 

were regularly posted by the Receiver. 

10. At the outset of the receivership, the Receiver reviewed a number of factors 
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that are key to decisions and timing to provide the best opportunity to maximize recovery for 

the Receivership Estate’s stakeholders.  These included: (a) the circumstances at OLS and 

Shoes.com following management’s and the Board’s decision to suspend operations and to 

terminate all staff six days prior to entry of the Receivership Order, (b) the significant and 

unsustainable financial and operating losses of Debtors for fiscal years 2015 and 2016, (c) 

the status of customer channels, supplier conditions, and prospects for obtaining necessary 

financing to purchase product, return qualified staff, and restart operations, and (d) the 

inability of management and Debtors’ equity owners to source necessary funding to continue 

operations prior to the shutdown. 

11. As a result of this review, the Receiver determined that a restart of the 

Debtors’ businesses within the receivership was not feasible, and that a well-solicited, open 

and competitive sale process offered the potential for best value to creditors and other 

stakeholders.  The Receiver retained certain former employees of Debtors to assist with, 

among other things, records retrieval, background, and technical and marketing support and 

analysis to support the Receiver’s sale steps and to generate interest among qualified buyers 

for substantially all of Debtors’ business assets (“Assets”). 

12. To assure that the Assets realized the highest value, the Receiver requested 

that the Court first enter an order approving certain bid and auction procedures (the “Bid 

Procedures”) so that the Assets would be subject to a competitive bid and auction process.  

To that end, on February 28, 2017, the Receiver filed the Receiver’s Motion for Orders: (1) 

Approving the Sale of Assets Free and Clear of Liens, Claims, Encumbrances and Interests; 

(2) Approving Bid and Auction Procedures; (3) Scheduling Hearing to Approve Sale of 
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Assets; and (4) Approving Assumption and Assignment of Executory Contracts (the “Sale 

Motion”). 

13. On March 8, 2017, the Court entered the Order (1) Scheduling a Sale 

Approval Hearing, (2) Approving Bid and Auction Procedures, and (3) Granting Related 

Relief (the “Bid Procedures Order”).  Pursuant to the Bid Procedures Order, the Court 

approved the Bid Procedures for the Receiver’s sale of the Assets. 

14. On March 28, 2017, pursuant to the Court-approved Bid Procedures and the 

Sale Motion, the Receiver sold substantially all of the assets of the Receivership Estate at 

public auction, subject to approval of the Court. 

15. On April 3, 2017, the Court granted the Sale Motion and entered the Order (1) 

Approving Sale of Assets Free and Clear of Liens, Claims, Encumbrances and Interests, (2) 

Approving Assumption and Assignment of Executory Contracts, and (3) Granting Related 

Relief (the “Sale Approval Order”).2 

16. Pursuant to both (a) the Sale Approval Order and, (b) the April 3, 2017, Asset 

Purchase and Sale Agreement attached thereto (“Agreement”), on April 21, 2017, the sale of 

the Assets closed (the “Sale”).  Pursuant to the terms of the Agreement, the Receiver 

received $6,590,720 (net of certain costs paid at closing), subject to a final inventory count 

and reconciliation.  On February 21, 2018, the Receiver received an additional $154,633.30 

in Sale proceeds, as the final adjustment to the purchase price following a final inventory 

reconciliation. 

17. On June 12, 2017, the Court entered the Agreed Order (1) Allowing Claim of 

                                                 
2 Capitalized terms not otherwise defined in this declaration have the meanings 

ascribed to them in the Motion. 
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Wells Fargo, and (2) Authorizing Payment of Wells Fargo’s Secured Claim.  Pursuant to that 

order, the Receiver paid Wells Fargo $4,222,092, inclusive of accrued interest and attorneys’ 

fees, in full satisfaction of Wells Fargo’s secured claim.  The Receivership Estate 

subsequently received $249,237.65 from Wells Fargo, refunding that portion of the payment 

to Wells Fargo representing an unfunded standby letter of credit balance. 

18. On September 29, 2017, the Court entered the Agreed Order on Motion of 

GEODIS Logistics, LLC for Order Directing Payment of its Secured Claim.  Pursuant to that 

order, the Receiver paid GEODIS Logistics $237,500.00, and the balance of GEODIS 

Logistics’ claim was disallowed. 

19. On January 16, 2018, the Court entered the Stipulated Order (1) Allowing 

Claims of Daniel Gerler and Caleres Investment Company, Inc., and (2) Authorizing 

Distribution of Estate Property to Daniel Gerler and Caleres Investment Company, Inc. (the 

“January Distribution Order”).  Pursuant to that order, on January 18, the Receiver (a) paid 

Gerler $1,600,000 and transferred the Litigation Claim (as that term is defined in the January 

Distribution Order), as an interim distribution on the Gerler Secured Claim (defined below), 

and (b) paid Caleres Investment Company, Inc. (“Caleres”), $235,000 as a final distribution 

on its secured claim.  A true copy of the January 18, 2018, Assignment of Claims, pursuant 

to which OLS assigned the Litigation Claim to Gerler, is attached and incorporated as 

Exhibit 2. 

20. Gerler has the first priority security interest in the remaining assets of the 

Receivership Estate, including the proceeds of Sale, because the claims of other secured 

creditors have either been paid, disallowed, waived, or withdrawn.  Specifically, (a) Wells 
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Fargo’s claim has been paid in full, (b) the unpaid balance of GEODIS Logistics’ claim has 

been disallowed by order of this Court, (c) Deans Knight Capital Management Ltd. has 

withdrawn its secured claim, and (d) pursuant to an agreement between Gerler and Caleres, 

Caleres has waived any remaining claims against the Receivership Estate.3 

21. After application of the January 18, 2018, interim distribution to Gerler, the 

unpaid balance of Gerler’s secured claim is the principal amount of $1,547,124.93, plus 

interest accruing thereafter at the rate of 5.50% per annum ($233.13 per diem), until paid (the 

“Gerler Secured Claim”). The Gerler Secured Claim will also include attorneys’ fees and 

costs to the extent, if any, that such fees and costs are allowed by court order entered in the 

Receivership Case.  (Exhibit 2, at ¶ 3). 

22. On July 8, 2014, OLS executed a Security Agreement, pursuant to which it 

granted a security interest to Gerler in substantially all of OLS’s assets, including but not 

limited to its inventory, accounts receivable, general intangibles, and proceeds therefrom (the 

“OLS Collateral”).  

23. On July 8, 2014, Gerler perfected his security interest in the OLS Collateral 

by filing a Financing Statement with the Washington Department of Licensing, at document 

number 2014-189-7473-4. 

24. As a result of the Sale of substantially all of the Debtor’s assets, and the 

Receiver’s prior, Court-approved payments to Wells Fargo, GEODIS Logistics, Caleres, and 

Gerler, the Receivership Estate currently holds the following assets: (a) approximately 

$270,000 in cash, comprised of proceeds from the Sale, and collection of accounts 

                                                 
3 In addition to those four creditors, pursuant to the Motion the Receiver seeks 

disallowance of or, alternatively, subordination of certain allegedly secured claims.  
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receivable, (b) certain accounts receivable and payment intangibles (together, the “Accounts 

Receivable”), and (c) documents, books, records and other data of the Debtors, which are 

stored electronically (the “Records”).  A schedule of Debtors’ Accounts Receivable is 

attached as Exhibit 3. 

25. Three creditors, J/Slides, Portland Product Werks, LLC, and City Saver 

Guide, Inc. (together, the “Alleged Secured Claimants”), submitted claims on an allegedly 

secured basis.  However, the Proofs of Claim that they submitted to the Receiver do not 

identify either (a) any agreement, statute, or other law that would grant them a lien or 

security interest to secure their claims, or (b) any specific assets of the Debtors that would be 

collateral for their alleged security interests or other liens  (together, the “Alleged Secured 

Claims”).  True copies of the Alleged Secured Claims are attached as Exhibits 4 - 6. 

26.  Outlet Mall Properties, L.C. (“Outlet Mall”), OLS’s former commercial 

landlord for a retail store in Virginia Beach, Virginia (the “Premises”), submitted two 

allegedly secured Proofs of Claim.  Outlet Mall’s Proof of Claim dated March 6, 2017, is for 

$4,036.90 in rent that accrued prior to the February 2, 2017 Appointment Date (including 

$1,000 of attorneys’ fees), which it claims is secured by a landlord’s lien under Virginia law 

(“Outlet’s First Claim”).  A true copy of Outlet’s First Claim, with exhibits omitted, is 

attached as Exhibit 7.  OLS’s books and records, however, show that OLS was current on its 

lease obligations to Outlet Mall as of January 31, 2017, and that Outlet Mall held a security 

deposit of $2,100.  Accordingly, there were no amounts due to Outlet Mall, net of the 

security deposit, as of the Appointment Date.   

27. Outlet Mall timely submitted a lease rejection claim (“Outlet’s Second 
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Claim”) which asserts, among other things, a secured claim for both (a) rent accrued from the 

Appointment Date through May 15, 2017 ($7,777), and (b) additional secured amounts 

arising from rejection of the lease ($6,157.65).  A true copy of Outlet’s Second Claim, with 

exhibits omitted, is attached as Exhibit 8.  No particular collateral, value of any collateral, or 

priority of the alleged lien is identified in Outlet’s Second Claim.  Outlet Mall’s secured 

claims are based solely on Virginia’s landlord’s lien statute.  (Exhibit 7, at p. 3; Exhibit 8, at 

p. 3).  

28. To the best of the Receiver’s knowledge, substantially all of the inventory and 

other OLS Collateral located at the Premises were brought to the Premises after July 8, 2014, 

the date on which Gerler was granted, and perfected, his security interests in the OLS 

Collateral.  

29. As of the Appointment Date, the Accounts Receivable on the Debtors’ books 

and records totaled $1,633,569.  The Receiver has sought to reconcile the accounts based on 

returns and chargebacks which occurred after the shutdown of the Debtors’ operations on 

January 27, 2017, and collect on the net balances of the fully reconciled Accounts 

Receivable, all of which are subject to the first priority security interest held by Gerler.  

30. As of the time of filing the Motion, the Receiver had collected $329,769, and 

determined that not less than $841,337 of the balance was likely uncollectible owing to setoff 

and/or other defenses to collection, as reflected in the monthly operating reports filed by the 

Receiver.  The obligors on the Accounts Receivable are parties that either served as conduits 

for orders from OLS’s consumers or provided payment processing services.  To the extent 

that they have responded to the Receiver’s claims, the major obligors on Accounts 
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Receivable have asserted offset defenses which exceed their individual Accounts Receivable 

balances, and are based, in large part, on consumers’ returns of shoes, for which they have 

not been reimbursed by Debtors.  

31. The Receiver has determined that expending additional time and Receivership 

Estate resources to try to collect the Accounts Receivable is not likely to provide a cost 

effective means of generating a significant net return to the Receivership Estate and, in any 

event, will not generate sufficient funds to pay any dividend to unsecured creditors.  

32. As reflected in the Final Report and further detailed below, the remaining 

proceeds of the asset Sale, plus collections on the Accounts Receivable and Litigation Claim 

(if any), are unlikely to exceed the unpaid balance of the Gerler Secured Claim and the 

administrative expenses to wind-up this receivership case. 

33. On January 18, 2018, pursuant to the January Distribution Order, the Receiver 

distributed $1.6 million and the Litigation Claim to Gerler, leaving a balance owing on the 

Gerler Secured Claim of approximately $1,550,000.  The Receiver anticipates that Gerler 

will receive approximately $185,000 as a final cash distribution from the Receivership 

Estate, in addition to the Accounts Receivable and Litigation Claim.  In the Receiver’s 

opinion, the Accounts Receivable and Litigation Claim are very unlikely to result in full 

satisfaction of the Gerler Secured Claim.  If, however, Gerler does not foreclose on the 

Accounts Receivable and/or the Litigation Claim, or take those assets in partial satisfaction 

of his claim, then he is responsible to account to the Receiver, for the benefit of the 

Receivership Estate and its creditors, for any proceeds that he recovers in excess of the 

Gerler Secured Claim.  (Exhibit 2, at ¶ 3, and Exhibit 9, at ¶ 3). 
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34. The remaining assets in the estate are (a) approximately $270,000 in cash, 

consisting of proceeds from the Sale, and collection of Accounts Receivable, (b) the 

Accounts Receivable, and (c) the Records.  

35. As reflected in the Final Report and OLS’s records, the Accounts Receivable 

balances owing to OLS total $579,607.  Based on the Receiver’s review of the Accounts 

Receivable and prior collection efforts, in the Receiver’s opinion the net realizable value of 

the Accounts Receivable, excluding the Amazon account receivable, is $0.   

36. The Receiver has received, but not yet analyzed, extensive data from Amazon 

(the “Amazon Data”) with respect to the balance owing from Amazon, if any, to OLS.  As 

reflected in the Final Report, the maximum recovery on the Amazon account, before 

reduction for setoffs or other defenses, is $536,469.   In light of the approximately 

$1,550,000 balance owing on the Gerler Secured Claim and the estimated final cash 

distribution of $185,000 against that claim, the Receiver has determined, in the exercise of 

my reasonable business judgment, that a comprehensive analysis of the Amazon Data is 

unlikely to result in any recovery for the Receivership Estate in excess of the Gerler Secured 

Claim.  In short, even if there is some value to the Amazon account, that value will accrue to 

the benefit of Gerler, and it is not in the best interests of the Receivership Estate or its 

creditors for the Receiver to expend further resources analyzing the Amazon data. 

37. In addition, in the Receiver’s opinion, the Records are of inconsequential 

value or benefit to the Receivership Estate and its creditors.   

38. Expenses of the receivership estate have been accruing since the Appointment 

Date.  The Final Report itemizes the receipts and disbursements associated with liquidating 
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and managing the estate property.  The Receiver and the Receiver’s counsel will continue 

accruing fees and costs until this receivership is terminated by the Court and its affairs are 

wound-up.  Unpaid fees and costs incurred by the receivership estate through the closing of 

this matter total an estimated $85,000, including but not limited to an estimated $32,500 for 

the Receiver’s fees and costs from January 1, 2018, an estimated $50,000 in fees and costs 

for Receiver’s counsel from January 13, 2018, and an estimated $2,500 for third party 

certified destruction of personal information stored on equipment abandoned by the Asset 

buyers, and other final costs to close the receivership estate (together, the “Administrative 

Expenses”).  

39. All unpaid fees, costs and expenses to date, plus estimated additional fees, 

costs and expenses will be paid from funds held by the Receiver.  Pursuant to the 

Receivership Order, the Receiver and its counsel have a first position surcharging lien on 

assets of the estate for the administrative expenses of the Receivership Estate, including the 

estimated Administrative Expenses described above. 

40. The Receiver requests authorization to (a) distribute any available funds, after 

payment in full of the Administrative Expenses, and (b) distribute and assign the Accounts 

Receivable, to Gerler in partial satisfaction of the Gerler Secured Claim.  Transfer of the 

Accounts Receivable will be made pursuant to an assignment instrument in substantially the 

form attached as Exhibit 9. 

/ / / 

/ / / 

/ / / 
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41. Because the remaining assets in the Receivership Estate will not generate 

sufficient proceeds to pay the Gerler Secured Claim in full, there will be no distribution to 

any other creditors of the Receivership Estate. 

42. Pursuant to RCW 7.60.150, the Receiver requests authorization to abandon 

the Records in place. 

43. The Receiver has carried out its duties with due care and in substantial 

compliance with the Receivership Order and RCW 7.60 et seq. 

44. To the extent that any excess funds remain after paying the Administrative 

Expenses if full, such funds shall be remitted by the Receiver to Gerler.  

45. The Receiver estimates additional fees, costs and expenses of $85,000 to 

complete the closing of the receivership case and post-receivership fees, costs and expenses.  

These amounts are based on the anticipated receivership expenses, including expenses for the 

Receiver and its counsel to wind-up the estate, and costs to destroy personal and confidential 

information from abandoned equipment housing this data.  All unpaid administrative fees, 

costs and expenses to date, plus estimated additional fees, costs and expenses will be paid 

from funds held by the Receiver.  

Executed at ________________, Oregon, this _____ day of March, 2018, by John L. 

Davidson. 

   
John L. Davidson 
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 CERTIFICATE OF SERVICE - 1 
 

SCHWABE, WILLIAMSON & WYATT, P.C. 
Attorneys at Law 
U.S. Bank Centre 

1420 5th Avenue, Suite 3400 
Seattle, WA 98101-4010 
Telephone 206-622-1711 

PDX\119661\221130\AP\22432226.2 

CERTIFICATE OF SERVICE 

The undersigned declares under penalty of perjury, under the laws of the State of 

Washington, that the following is true and correct: 

That on the 5th day of March, 2018, I arranged for service of the foregoing 

DECLARATION OF JOHN L. DAVIDSON to the parties to this action as follows: 

Bruce W. Leaverton, Esq., WSBA #15329 
leavertonb@lanepowell.com 
Greg Fox, Esq., WSBA #30559 
foxg@lanepowell.com  
Lane Powell, P.C. 
1420 Fifth Avenue, Suite 4100 
Seattle, WA 98101-2338 
Telephone: 206.223.7000 
Facsimile: 206.223.7107 
Counsel for Wells Fargo Bank National 
Association 
Via email and U.S. Mail 

John R. Rizzardi, Esq., WSBA #9388 
jrizzardi@cairncross.com  
Cairncross & Hempelmann P.S. 
524 Second Avenue, Suite 500 
Seattle, WA 98104-2323 
Telephone: 206.587.0700 
Facsimile: 206.587.2308 
Counsel for Onlineshoes.com, Inc. and 
Shoes.com, Inc. 
Via email and U.S. Mail 

George S. Treperinas, Esq., WSBA #15434 
gtreperinas@karrtuttle.com  
Karr Tuttle Campbell 
701 Fifth Avenue, Suite 3300 
Seattle, WA  98104 
Telephone:   206.223.1313 
Facsimile: 206.682.7100 
Counsel for Caleres Investments Co., 
An interested party 
Via email and U.S. Mail 
 

Lorne W. Segal, Esq. 
lorne.segal@gowlingwlg.com  
Gowling WLG (Canada) LLP 
160 Elgin Street, Suite 2600 
Ottawa, ON  K1P 1C3  
CANADA 
Telephone: 613.233.1781 
Facsimile: 613.563.9869 
Counsel for Caleres Investments Co.,  
An interested party 
Via email and U.S. Mail 

Bradley R. Duncan, Esq., WSBA #36436 
brad.duncan@hcmp.com  
Amit D. Ranade, Esq., WSBA #34878 
amit.ranade@hcmp.com  
Hillis Clark Martin & Peterson, P.S. 
999 Third Avenue, Suite 4600 
Seattle, WA  98104 
Telephone: 206.623.1745 
Facsimile: 206.623.7789 
Counsel for Secured Creditor Daniel Gerler            
Via email and U.S. Mail 

Katherine A. Seabright, Esq., WSBA #48330 
kseabright@riddellwilliams.com  
Riddell Williams, P.S. 
1001 Fourth Avenue, Suite 4500 
Seattle, WA  98154-1192 
Telephone: 206.624.3600 
Facsimile: 206.389.1708                                   
Counsel for Creditor Microsoft Corporation and 
Microsoft Licensing GP 
Via email and U.S. Mail 
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 CERTIFICATE OF SERVICE - 2 
 

SCHWABE, WILLIAMSON & WYATT, P.C. 
Attorneys at Law 
U.S. Bank Centre 

1420 5th Avenue, Suite 3400 
Seattle, WA 98101-4010 
Telephone 206-622-1711 

PDX\119661\221130\AP\22432226.2 

Paul Jennings, Esq. 
pjennings@bassberry.com  
Bass, Berry & Sims, PLC 
150 Third Avenue South, Suite 2800 
Nashville, TN  37201 
Telephone: 615.742.6200 
Facsimile: 615.742.6293 
Counsel for Creditor GEODIS 
Via email and U.S. Mail 

Alan J. Wenokur, Esq., WSBA #13679                        

alan@wrlawgroup.com                                      

Wenokur Riordan PLLC                                          

600 Stewart Street, Suite 1300                               

Seattle, WA  98101                                          

Telephone: 206.682.6224                                                                                   

Counsel for Creditor GEODIS                                           

Via email and U.S. Mail 

Robert G. Hanseman, Esq. 
rhanseman@ssdlaw.com  
Sebaly Shillito + Dyer 
1900 Kettering Tower 
40 N. Main Street 
Dayton, OH  45423-1013 
Telephone: 937.222.2500  
Facsimile:  
Counsel for Crown Credit Corp. 
Via email and U.S. Mail 

Tevia Jeffries, Esq. 
Tevia.jeffries@dentons.com  
Dentons Canada LLP 
250 Howe Street, 20th Floor 
Vancouver, BC  V6C3R8  CANADA 
Telephone: 604.691.6427 
Counsel for Deans Knight Capital Mgmt.                    
Via email and U.S. Mail 

Mark J. Kalla, Esq. 
mkalla@lapplibra.com  
Lapp, Libra, Thomson, Stoebner & Pusch, 
Chartered 
120 South 6th Street, Suite 2500 
Minneapolis, MN  55402 
Direct:  612.343.4964 
Facsimile: 612.338.6651 
Counsel for Red Wing Brands of America, Inc.  
Via email and U.S. Mail 
 

Todd M. Martin, Esq. 
tmartin@alvarezandmarsal.com  
Tom Powell, Esq. 
tpowell@alvarezandmarsal.com  
Alvarez & Marsal Canada Inc. 
Commerce Place 
400 Burrard Street, Suite 1680 
Vancouver, BC V6C 3A6 
Telephone: 604.638.7440 
Facsimile: 604.638.7441 
Canadian Receiver 
Via email and U.S. Mail 

Magnus C. Verbrugge, Esq. 
mverbrugge@blg.com 
Bordon Ladner Gervais LLP 
1200 Waterfront Centre 
200 Burrard Street 
P. O. Box 48600 
Vancouver, BC  CANADA V7X 1T2 
Telephone: 604.640.4198 
Facsimile: 604.622.5898 
Counsel for the Canadian Receiver 
Via email and U.S. Mail 

Katriana L. Samiljan, Esq., WSBA #28672 
ksamiljan@bskd.com  
Bush Kornfeld, LLP 
601 Union Street, Suite 5000 
Seattle, WA  98101-2373 
Telephone: 206.292.2110 
Facsimile: 206.292.2104 
Counsel for Wolverine Outdoors, Inc. and Tiger 
Capital Group, LLC 
Via email and U.S. Mail 
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SCHWABE, WILLIAMSON & WYATT, P.C. 
Attorneys at Law 
U.S. Bank Centre 

1420 5th Avenue, Suite 3400 
Seattle, WA 98101-4010 
Telephone 206-622-1711 

PDX\119661\221130\AP\22432226.2 

Kara C. Herschkowitz, Esq., WSBA #40569 
Nordstrom, Inc. 
1700 7th Avenue, Suite 700 
Seattle, WA  98101-4404 
Telephone: 206.303.2546 
Counsel for Nordstrom, Inc. 
Via U.S. Mail only 
 
 
 

ROBERT W. FERGUSON 
Attorney General 
Dina L. Yunker Frank, WSBA #16889 
dinay@atg.wa.gov 
Assistant Attorney General  
Bankruptcy & Collections Unit 
800 Fifth Avenue, Suite 2000 
Seattle, WA  98104-3188 
Telephone: 206.389.2187 
Facsimile:   206.587.5150 
Counsel for State of Washington, Departments of  
Revenue and Labor & Industries 
Via email and U.S. Mail 

Mark D. Northrup, Esq., WSBA #16947 
mark.northrup@millernash.com 
Miller Nash Graham & Dunn 
2801 Alaskan Way, Suite 300 
Seattle, WA 98121 
Telephone:  206.777.7536 
Counsel for Wal-Mart Stores, Inc. 
Via email and U.S. Mail 

Attention: Anthony DiTirro 

Rosenthal & Rosenthal, Inc 

1370 Broadway 

New York, NY 10018 

PH#: 212-366-1464 

Email: TDiTirro@rosenthalnc.com 
Via email and U.S. Mail 

Karen Ruby 
karen.ruby@nordstrom.com  
Via email only 

Michael M. Eiedelman 
Vedder Price P.C. 
222 N. LaSalle Street 
Chicago, IL 60601 
Email: meidelman@vedderprice.com 
Counsel for Shoes Joint Venture LLC 
Via email and U.S. Mail 

Michael E. Barney 
Outlet Mall Properties, L.C. 
1080 Laskin Rd., #103 
Virginia Beach, VA 23451 
Email: mebarney@kaufcan.com 
Via email and U.S. Mail 
 

Michael E. Barney 
Kaufman & Canoles, P.C. 
2101 Parks Avenue 
Suite 700 
Virginia Beach, VA 23451 
email: mebarney@kaufcan.com 
Tel.: 757.491.4040 
Fax: 800.360.9092 
Counsel for Outlet Mall Properties, L.C. 
Via email and U.S. Mail 
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SCHWABE, WILLIAMSON & WYATT, P.C. 
Attorneys at Law 
U.S. Bank Centre 

1420 5th Avenue, Suite 3400 
Seattle, WA 98101-4010 
Telephone 206-622-1711 

PDX\119661\221130\AP\22432226.2 

City Saver Guide, Inc. 
104 S. First Colonial Rd., #115 
Virginia Beach, VA 23454 
Attention: Ron Brooks, President 
Email: ron@citysaverguide.com 
Tel.: 757.454.2400 
Via email and U.S. Mail 

Portland Product Werks, LLC 
1200 NW Naito Parkway, #490 
Portland, OR 97209 
Attention: Wendy Spence 
Email: sean@portlandproductwerks.com 
Tel: 503.481.2280 
Via email and U.S. Mail 

J/Slides 
55 Lumber Rd. 
Roslyn , NY 11576 
Email: info@jslidesfootwear.com 
Email: winnie@jslidesfootwear.com 
Tel.: 212.989.0842 
Via email and U.S. Mail 

Tonjia Miller 
3015 S. Tyler Street, Apt. 10 
Tacoma, WA 98405 
Via U.S. Mail 

 

/s/ Farron Curry  

Farron Curry, WSBA #40559 
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B. Significant Events during the Receivership

Oswego Group LLC, d/b/a Inverness Group, was appointed by the Court per the Stipulated Order Appointing General 
Receiver - Order entered 2/2/17 (the “Order”), following the shutdown ofOnlineshoes.com Inc. and Shoes.com, Inc. 
(together, “Debtors”) by ownership and management on 1/27/17. During the course of the receivership, the Receiver:

1. Took possession of all assets of the estate, and established sale procedures approved by the Court 
covering the orderly disposition of the assets

2. Provided notice of the receivership to all creditors of record, filed timely schedules, and established a web 
page (,

updates, and notices in the case to creditors

3. Established a claims procedure in the case per orders, and reviewed/reconciled claims filed

4. Filed timely monthly reports per RCW 7.60.100

5. Scheduled and negotiated exits from leased facilities, allowing for orderly disposition of inventories and 
other assets

6. Reviewed asset disposition alternatives, established bid and auction procedures approved by the Court, 
and conducted the orderly sale of assets pursuant to the Court’s orders.

7. Completed the sales within the cost budget established in the case, and exceeded budgeted gross cash 
proceeds by $2.4mm or 54%

8. Maintained receivership accounting, bank accounts, and managed receivership receipts and 
disbursements

9. Completed interim distributions to secured creditors per the Courts orders

10. Completed all required duties in the receivership case, and filed the Receiver’s Omnibus Motion to 
Approve the Final Report, Authorize Distribution of Remaining Estate Property, and Terminate the 
Receivership
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O 1. The pre-receivership operations of the receivership Debtors were suspended, and aii employees were 

terminated, by Debtors’ management on 1/27/17, prior to the Order. Based on the analysis by the Receiver, 
the determination was made not to restart operations of the Debtors, but to initiate the immediate sale of the 
Debtor’s businesses and/or assets under a competitive process to ensure best value to estate creditors.

z X
O 00

The Receiver was appointed by the Court per the Stipulated Order Appointing General Receiver - Order 
entered 2/2/17 (the “Order”), following the shutdown of the Debtors by ownership and management on 
1/27/17. The Receiver directed the preparations for the sale of the Assets (substantially all assets of 
Shoes.com, Inc. and Onlineshoes.com Inc. (collectively, the “Debtors”), excluding accounts receivable) and 
completed the competitive sale process per the Court’s Order approving sale procedures, entered on 3/8/17. 
The sale was completed, and the net result ($7,050,000, subject to a maximum potential downward 
adjustment of $419,503 or approx. 6%) was approved by the Court on 4/3/17, and closed and funded on 
4/21/17. Following the Final Inventory Count, the potential adjustment was modified, resulting in an 
additional cash recovery of $154,633, or 2.2% to the estate.

The Receiver timely filed Schedules in the case, and prepared and developed its initial budget providing for 
estimated costs of the sale process and other administrative requirements through 5/5/17. Through the 
course of the budget, net (pre-add’i value of the inventory adjustment) sale proceeds and favorable cost 
variance in the case exceeded the net cash recovery estimate per the budget by approximately $2.4mm, 
after adjustment to 7/31/17, and before recovery of merchant services CC A/R, as adjusted for refunds and 
returns against vendor reserves.

A claims procedure was established in the case, and the Orders, Proof of Claim instructions, and other 
information materials were posted to the Receiver’s Creditor Information Page

(http://inverness.us/receivership-shoes-com-onlineshoes-com) for access by creditors and other parties. The 
claims bar deadline for state agencies was 8/25/17 and for all other creditors, it was 3/28/17.
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Per the Court’s 6/12/17 Order, the Receiver made a distribution against the Wells Fargo first priority secured claim 
in the amount of $4,222,092.09, subject to adjustment and recovery of unfunded standby L/C obligation. The 
Receiver collected $249,237.65 from Wells Fargo in July, following the final reconciliation of standby L/C liability 
and legal fees. As a result of the net distribution, the Wells Fargo secured claim was fully satisfied.

On 9/29/17, the Court ordered payment in the amount of $237,500 in full satisfaction of the secured claim by 
GEODIS Logistics, LLC, disallowing the remaining claim balance of $590,037. The approved claim was paid and 
fully satisfied on October 2, 2017.

On 1/16/18, the Order Authorizing the Daniel Gerler and Caleres Investment Company secured claims and the 
Distribution against those claims was entered. Per the 1/16/18 Order, the Receiver funded distributions against the 
secured claims of $1.600,000 (partial satisfaction) to Daniel Gerler, and $235,000 (full satisfaction of settlement) to 
Caleres on 1/18/18.

5.O CO

6.

7.

The Receiver has completed the reconciliation of Accounts Receivable and the collection of balances due from 
account debtors with the exception of an open Amazon A/R balance of $536,469 (subject to reconciliation and 
review of documentation provided by Amazon in February, 2018). The Receiver acknowledges that there may be 
significant offsets (up to 100%) to the open A/R balance of record (per the Companies’ books), and has included the 
remaining Accounts Receivable in the proposed final distribution to the remaining secured creditor, Daniel Gerler, to 
avoid unnecessary or duplicative costs in the final reconciliation of the accounts.

In late February, the Receiver was notified by ADP, the Companies’ payroll service provider, that it was holding 
$4,296.40 in funds claimed by a former employee who has submitted what ADP has deemed to be a fraudulent 
claim for the funds. The funds are enroute to the Receiver, who will make a final determination of the claim’s 
validity and distribute the funds either to the claimant, or Daniel Gerler per the proposed order to close this case.

The Receiver has completed all required duties in the receivership case, and filed the Receiver’s Omnibus Motion 
to Approve the Final Report, Authorize Distribution of Remaining Estate Property, and Terminate the Receivership
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RCW 7.60.290 Receiver’s Final Reporto
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With regard to the Receiver’s Final Report, RCW 7.60.290 provides the following in support of the 
termination of receivership;

(2) The receiver's final report and accounting setting forth all receipts and disbursements of the estate shall 
be annexed to the petition for discharge and filed with the court.

Accordingly, this report references information provided in each of the preceding Receiver’s Monthly 
Reports, and updates the reporting through February 27, 2018.

In addition, the following pages provide;

Summary of all receipts and disbursements during the case (Fig 1)1.

Breakdown of disbursements by category (Fig 2)2.

Recap / Actuals to Budget through 5/5/17 and Final (Fig 3a and 3b)3.
< c
m o
CO O)

Asset Sale Summary (Fig 4)4.

Distributions to creditors per the Court’s orders in the case (Fig 5)5.
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JfJ:Figure 1

Summary of Cash Receipts 
and Disbursements 

2/2/17 through 2/27/18 Final 
(See Exhibit 1 - Detail by 

Quarter)

uM
Cash Receipts

Refunds 
A/R Collections

Asset Sale Proceeds per Order 
ln\entories / Equipment

Less ln\entory Reserve and Closing Adj at 4/21/17 
Add: Final Inventory Adjustment Feb 2018 
intellectual Property 
Total Sale Proceeds 
Other Cash Receipts 

Total Cash Receipts

34,308
334,725

5,195,000
(459,280)
154,633

1,855,000
6,745,353

1,185
7,115,571

Cash Disbursements
Operations

Admin

Reimburse Former Employee P/R Withholds Not Funded to 
Benefits Programs

Interim Distributions against Secured Claims per Orders

Total Cash Disbursements to 2/27/18

159,333
694,958
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21,770

6,054,869

6,930,930
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184,641Net Cash Balance at 2/27/18
o Proposed Final Distribution to D Gerler, 

Secured Creditor per Proposed Motion
184,6410) Q) 
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Disbursements by Categoryo
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Z Figure 2
Cash Disbursements by Category 

(Excludes Interim Distributions 
against Secured Claims per 

Orders - See Figure 5)

O

Operations

Contractor Services (Canadian Receiver / Shared - US 
Rec Portion (est - subject to Invoice)

Computer Services - Digital Fortress Co-Lo / Shared / 
Storage - US Rec Portion

41,92741,927

11,29011,290

637 70 7,2234,177 2,339Bank Service Charges 
Facilities Leases

Utilities / Records Storage (Final - estimated Abandonmet_ 
Other - GEODIS Sale / inventory Related Exp

Subtotal - Operations

72,062 72,062
2,500 18,81914,617 733 970

171 8,0122,400 5,441
1,141 2,570 159,3336,577 147,676 1,369

21,7701,491 20,280Return Employee Unfunded 401k and Other Withholds
< c: 
LU O 
C/5 0>

d? cc

Receivership Admin Exp 
51100 ■ Rec - Fees per Fee Notice 
51200 ■ Rec - Expenses per Fee Notice 
51100- Rec - Fees / Est. Final per Motion 
51300 ■ Receivers Bond 
51400 ■ Rec - Legal Fees/Exp per Fee Notice 
51400 ■ Rec - Legal Fees.'Exp Est Final per Motion 
51600 ■ Rec - Litigation Counsel - NY Litigation Fees/Exp

177,350 60,113 40,088 26,775 329,32525,000
9,6868,310 1,358 18

19,356 19,356■sj-CM 100 200100o ,
170,354 31,957 36,527 33,151 292,80620,818

32,471 32,471
O 11,1135,000 6,113

O ir
Z -2
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361,013 98,182 77,973 111,872 694,95845,918Total Receivership Admin Expense
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Figure 3(a)
Variance to Budget (through 

5/5/17)
Asset Sales per Orders and Other 

Dispositions

: c'
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4,526,604 5,010,223Inventories and Equipment
Inventory Adjustment Reserve

Recovery at Final ln\^ntory Adjustment Feb 2018

(419,503)

154,633

4,526,604 4,745,353 218,749Total Inventory & Equipment (subj to Adj)

Accounts Receivable (IncI ASE / Amazon 
Inv Sales A/R)

334,725

< SUJ 2 
CO CO 5,080,0794,526,604 553,475Total Inventory and A/R Proceeds

1,855,000Intellectual Property Assets 1,855,000
CM 35,492 35,492Other Cash Receiptso I

c\i

^ o
d t

4,526,604 6,970,571
154.0%

2,443,967
54.0%

Total Cash Recoveries

o

0) <u
W Q. 
ro 3 
O CO

Receiver's Report per RCW 7.60.100 - Order dtd. 2/2/17 

Final - February 28, 2018

Inverness Group, as Receiver
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Recap / Actuals to Budget (2)oo
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Figure 3(b)
Variance to Budget (through 5/5/17) 
Liquidation Costs and Net Recovery

Liquidation Costs:
'9M

i'llm HI§ mi
WS '-iim MMM

Operations
per Budget to 5/5/17 
Actual 5/5/18 to 2/22/18 (Final)

154,231 
..5,102

353,524 (199,292)

353,524 159,333SubTotal Operating Disburaements

Administrative
305,775 301,611 (4,164)per Budget to 5/5/17 

Actual 5/5/18 to 2/2in8 (Final) 393,346
305,775 694,953SubTotal - Administrative Disbursements

21,770Return Employee Unfunded 401k and Other Withholds

< SLU O 
CO O)

^ - 
CD TO

659,299 455,843 (203,456)Total Disb to 5/5/17 (Budget)
% of Asset Recoveries 15% 7%

3,867,305 6,514,728 2,647,423Net Cash Recovery per Budget to 5/5/17)
CM
O . 
CM td

i
168.5% 68.5%Net Recovery Compared to Budget (5./5/17)

O
o >-o
CD <U 
CO Q. 
CO D 
O CO

Receiver's Report per RCW 7.60.100 - Order dtd. 2/2/17 

Final - February 28, 2018

Inverness Group, as Receiver
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Asset Sale Summary
o
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00 ■

Ln) LU

Z :
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O LTj Figure 4
Asset Sale Summary per Orders and Sale 

Closing Documentation
1

IMw ■ssik&ixismsim.SsSM MIMM

Bids per 3/8/17 Order Approving Bid and Auction Procedures

3,439,773Bids Received

(1,877,773) (857,000)Bids Returned

(705,000)Bids Applied

(1,562,000)1,562,000Net Bids

Sale Approval per 4/3/17 Order

Sale Price

5,165,000Inventories and Equipment

1,885,000Intellectual Property< SLU o 
CO O)

S
7,050,000Gross Sale Price

(39,777)Less: Closing Adj per Statement

CNJ
(419,503)9 '

<N td 

^ O
6 Lr

Less: Inventory Adustment Reserve

Add: Recovery of Reserve following Final 
Inventory Count per Agreement

154,633

6,745,353o Net Sale Proceeds Received
(D <3> 
(/) Q.
ro 3 
O CO

Receiver's Report per RCW 7.60.100 - Order dtd. 2/2/17 

Final - February 28, 2018
Inverness Group, as Receiver
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Distributions to Secured Creditors
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Figure 5
Interim Distributions by Secured Creditor 

and Order Date

MMiMiiStM

mt**iimm f(
laiiiif5* IS

Distributions to Secured Creditors

Wells Fargo - Sweeps / Applied to Secured Debt 9.514 9,514

4,222,092 (249,238) 3,972,854Weils Fargo - Per 6/12/17 Order

237,500 237,500GEODIS Secured - Per 9/29/17 Order

235,000 235,000Caleres Secured - Per 1/16/18 Order

1,600,000 1,600,000D Getler Secured - Per 1/16/18 Order

< 5LU O 
CD O)

(249,238) 237,500 1,835,000 6,054,869Total - Distributions to Secured Creditors 9,514 4,222,092

184,641 6,239,510D Gerler Secured - Final (Est. - Proposed)

'd-
CM
O , 
CNl -C

O

Zg
(D 0) 
t/5 Q. 
CO 3

O CO

Receiver's Report per RCW 7.60.100 - Order dtd. 2/2/17 

Final - February 28, 2018

Inverness Group, as Receiver
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RCW 7.60.100 Report ItemsX to :
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o
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Schedules provided per RCW 7,60.100 (Receiver's Reports) are attached and include the following:

Balance sheetSch B(a)

Statement of income and expenses;

Estimated Recovery Variance Recap - Actuals to Budget

Sch B(b)

Statement of cash receipts and disbursementsSch B(c)

Supplemental Schedule - Pre-Receivership A/RSch B(d-1)

Statement of Accrued Accounts Receivable of the 
Receiver (2/2/17 Forward)

Sch B(d)

Statement of accounts payable of the Receiver, 
including professional fees. The statement shall 
list the name of each creditor and the amounts 
owing and remaining unpaid over thirty days

Sch B(e)

< SLU 2 
CO cn
^ -
S2

A tax disclosure statement, which shall list 
post filing taxes due or tax deposits required

Sch B(f)(N
o
CM tl

^ o
O i:: 
Z .2
(U 0 
W CL
ro 3 
O CO

Receiver's Report per RCW 7.60.100 - Order dtd. 2/2/17 

Final - February 28, 2018
Inverness Group, as Receiver
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by Quarter (2/2/17-2/28/18) 
Final

Cash Receipts / DisbursementsExhibit 1
■Hi ws§ liil \W'WtrnSm a)iR gifi ■.isfiiMsi^aaSUx W&

Opening Cash Balances - All Accounts (Wells) 
Receipts 

Refunds 
AIR Collections 

From ASE Inventory (Amazon)

Less: Post-Sale Payments to Buyers 
Other A/R Collections

5,000 19,071 10,218 19 34,308

116,000 36,000 55,659 207,659
(47,817) (47,817)

78,113 1,771 95,000 174,884
102,841 334,725SubTotal - A/R Collections (Net)

4/20/17 Asset Sales per Order
Inventories and Equipment 

Less: Inventory Adjustment Reserve 
Less: Closing Adj - Amazon Inv

Net Inventories and Equipment
IP Sale

Final Inventory Adjustment Proceeds (Feb 2018

SubTotal - Sale Proceeds per PSA / Order
Interest and Other 

Total Receipts
Cumulative Cash Receipts

194,113 37,771

5,195,0005,195,000
(419,503) (419,503)

(39,777)(39,777)
4,735,720
1,855,000

4,735,720
1,855,000

154,633 154,633
154,633 6,745,353

1,185
6,590,720

363 165 3979 539
10,382 154,691 7,115,571199,191 6,629,030 122,276

6,950,497 6,960,880 7,115,571199,191 6,828,222

Disbursements (See Exhibit 2 Detail by Category)
Operations

Return Employee Unfunded 401k and Other Withhc 
Receivership Admin

SubTotal

1,369 1,141 2,570 159,3336,577 147,676
21,7701,491 20,280

694,95898,182 77,973 111,87245,918 361,013
99,393 114,442 876,06152,496 508,690 101,041

(249,238) 237,500 1,835,000 6,054,869Distributions to Secured Creditors per Orders (Ex 9,514 4,222,092

(148,196) 336,893 1,949,442 6,930,93062,010 4,730,782Total Disbursements

2,305,902 1,979,392 184,641 184,641Net Cash (Excl Bid Deposits) 137,181 2,035,430

Sale Bid Recap - Mar/April 2017 
Sale Bid Deposits per Order 

Sale Bid Deposits Received 
Return of Sale Bid Deposits 
Application of Buyers' Bid Deposits - Sale

Net Bid Deposits

3,439,7733,439,773
(2,734,773)(1,877,773) (857,000)

(705,000) (705,000)

1,562,000 (1,562,000)

Exhibit 1
Cash Receipts / Disbursements 

by Quarter

SHOES - FEB 28 2018 FINAL 
FINAL REPT RECAPS



Shoes.com, inc. / Onlineshoes.com Inc.

No, 17-2-02462-7 SEA
Per Companies' Records 
Not Adjusted to Estimated Value

Balance Sheet 
at February 28, 2018 (Final)

Shoes.com, Inc. / Onlineshoes.c 
2/28/18-Final

m Inc.

Book Value at 
8/31/17

Book Value at 
9/30/17

Book Value at 
10/31/17

Book Value 
11/30/17

Book Value 
12/31/17

Adjustments -1/1/18 
to 2/28/18

Book Value at 
2/28/18

Estimated Value at 
2/28/18

Book Values at 
2/28/17

Book Value at 
3/31/17/17

Book Value at 
4/30/17

Book Value at 
5/31/17

Book Value 
6/30/17

Book Value at 
7/31/17

Category (Book Value Used 
where noted by *) IJescfiption / Location

Assets

Cash and Bank accounts:

103.005 36.155 57.519 24,039 53.736 27.925 90,271 11S.195 113.196Receiver Disb Acct USB 7060 
"ReMiTeVMMATaVe AccTuSB

10 213,632 (4.849) 39,340 44,121

1.951,334 1,951.466 55,445 66,4456,590,903 6,341,175 1.989,201 2.233.529 2,238.624 2.233,716 2,001.301 (1.S85.021)1.357,069

OLS Master Dep Acct - Wells 
5678 (In Transit to USB 7060 1.584 1.3S8 1.252 1.252 0 0 0 052,873 870 870 1.536 1,584

10/31/17)

OLS Master Oper Acct -V/eils

5686
6.456 122,552 36,000 305 55.659

OLS Manual P/R - Wells 5557

. Inc. Oper

Wells 5592

Other Cash/Accounts

2,026.642 2.005,120 1,979.392 (1,794,750)6,332,101 2,035.210 2,393,777 2,325.177 2,307,487 154,64169,339 1,699,181 6.622.923Total Cash Balance

Groveport, OH 
Warehouse

11,062.346 11,062.346Inventory: Note 1

Amazon Locations
417,150 347,806Inventory: Note

(Multiple)

Red Wing Stores - 2 595.929 595,929Inventory: Note 1
(Virginia)

Amazon i ASE Account Balance - 
Rec Interest (net of Esi Fees) Note 29,662 54.71928,662

Note 22_

Amazon Post 3/23 Rec Adj per 
Sale Closing

(34,219) (34,219) (44.961) (47,817)

1.402.360 702,437 702,437 (141.4-3) 561.0231,402.360 1,402,350 1,402.3601,426.255 1,309,081 1,308,499 1,468.439 1.497.360Accounts Receivable Notes 3 & 4
5154,633 Rec'd

2/22/13
Sale - Closing Reserve (subject to
inventory Adjustment) Note 1 ....

Equipment (Net of Accumulated

Depreciation)____________ _____

Goodwill / Other Intangibles I?
Prepaid Insurance and Other 
Expenses, ' Note 5

419.503 419.503 (419,503)419,503 419.503 419,503419.503 419,503 419,503 419,503Note 1

1,202,7821.202,782

^00,000 200,000

insurance / Other 
Prepaids

4,296 4,296 t.2S683,000 76,033

45.835 45,835 (45.335)45,835 45.835 45.835 45,83551,596 48,171 53,17- 53,171Deposits •

4,218,657 4,193,875 4,175,185 3,894,340 3,172.894 3,147,1 ( (2,397,205) 749,961 188,93315,108,397 16,541,379 8,393,539 3.317,657 4,015,002Total Assets

Schedule B(a)
SHOES-FEB 28 2018 FINAL 
Sch B(a) 3al Sheet-Feb 28 Balance Sheet at 2/23/18 (Final)



trre. / Onlineshoes.c

Wo. 17-2-02462-7 SEA

Shoes.c Inc.Per Compsnies' Records 
Not Adjusted to Estimated Value

Balance Sheet 
at February 28, 2018 (Final)

Shoes.com, ir\c. / Onlineshoes.c 
2/28/18-Final

Inc.

Book Value 
8/31/17

eock Va/ue at 
9/30/17

Book Value at 
10/31/17

Book Value at 
11/30/17

Book Value at 
12/31/17

Adjustments -1/1/18 
to 2/28/18

Book Value at 
2/28/18

Estimated Value at 
2/28/18

Book Values 
2/28/17

Book Value at 
3/31/17/17

Book Value at 
4/30/17

Book Value 
5/31/17

Book Value 
6/30/17

Bcxik Value 
7/31/17

Category (Book Value Used 
where noted by '} Description / Location

Liabilities

Accounts Payable 
A/P - Pre-Receivership 
(Unsecured)

Subject to Clair 
Reconciliation

16,198,921 16,198,921 16,198.921 16.198,921 16,198,921 16.198.92116,198,921 16,198,921 16,198.92^ 16.198,921 16,198.921 16,198,921

100A/P - Post-2/2/17 (Admin)

Pre-Receivership Unfunded 401k 
and Other Withholds (Paid 
10/23/17)___________________

Pre-Receivership Wages and 
Employee-Related Payables

20.2S019.360 19.360 19.360 13,360 19.360 19,360 13,360

172,698 172,693 172,693 172,598 172,698 4,296 176,995 4,296172,698 172,698 172,698 172,698 172.698 172,653

Subject to Claims

Reconciliation
2,289,701 2,289,701 2,289,701 2.289,701 2,289,701 2,289,701 2.289,7012,289,701 2,289,701 2,289,701 2,289,701Pre-Receivership Taxes Payable

Accrued Receiver Admin 
Expense * Deposits

Accrued Receiver Pees /
Expense to 1/27/18 per Notice 
Accrued Receiver Fees / 
Expense - Estimated

47.749 55,861 70,834 58,964 28.913 21.563

Final

Accrued Receiver Counsel Fees 
/ Expense to 2/5/18 Per Notice

7,43720,818 77,094 1,356 15.521

Accrued Receiver Counsel Fees 
J Expense - Per Nonce

- Opening Deposit USB 
7060 (Rec Disb Acet)__________

Accrued Rec Litigation Counsel -
W'^Ungation________________

Accrued if / Storage - Server 
Access (Digital Fortress) / 
Records Disposition___________

Accrued Contractor Fees /

Adv 10 10 10 (10)10 10 10 1010 10 10

5,113

9,176 849

1.474 19,474 24,050
Expense - Per Canada Rec

Accrued Admin Exp - Facility 40,835 40,835 40.835 40,335 (40,835)40.835 40,335 40,83593,000 112.897 40,835

Accrued Admin Exp - Utilities / 
Cther

(4)4 48,000 13.118

1,512,000Sale: Bid Deposits Payable

SubTotal-Accrued Receivership 
Admin

69,849 40,849 40,849 (40,849} 4.296

Subject to Claims

Reconciliation

85,717 1,749,425 298,852 166,069 91.395 40,849

Other Unsecured Claims per 
Schedules

52,762,844 52.762,844 52,752,844 52,762,844 52,752,844 52,762,84452,762,344 52,762,844 52,762,844 52.762.544 52,762,84452,762,844

Schedule B(a)
SHOES - FEB 28 2018 FINAL 
Sch B(a) Bal Sheet-Feb 28 Balance Sheet at 2/28/18 (Final)



Shoes.c 1. inc. / Onlineshoe5.com Inc. 
No. 77-2-02462-7 SEA

Per Companies' Records 
Not Adjusted to Estimated Value

Balance Sheet 
at February 28, 2018 (Final)

Shoes.com, Inc. / Onlineshoes.cc 
2/28/1 e-Final

Inc.

Book Values 
2/28/17

Book Value at 
3/31/17/17

Book Value at 
4/30/17

Book Value at 
5/31/17

Book Value at 
6/30/17

Book Value at 
7/31/17

Book Value at 
8/31/17

Book Value at 
9/30/17

Book Value at 
10/31/17

Book Value 
11/30/17

Book Value at 
12/31/17

Adjustments -1/1/18 
to 2/28/18

Book Value at 
2/28/18

Estimated Value at 
2/28/18

Category (Book Value Used 
where noted by *) Description / Location

Secured Liabilities 
Wells Fargo Bank 4,150.000 4,195.7714,157,118 4,222.092

Wells Fargo Bank (Adjustment of 
standby iiability and legal fees - 
received in July) (24S,32S) 0 0 0 0 0 0 0

Subject to Claims

Reconcriiation__
Individual (NoteDan Gerler,

3,000.000 3,000,000 3,000.000 3.000.000 3,000,000 (1,600,000) 1.400,0003,000.000 3,000,000 3.000.000 3,000.000 3,000,000 3,000,000
S)

F’aid from Shoes.c 
Tech (Car^adiari 

Receivership) Estate

Deans Knight Capital 
Management Ltd.

7.500.000 7,500,000 7,5X.OOO 7.500,000 7,500.000 7,500,000 7.500,000

Subject to Claims

Reconciliation
Caleres investment Company, 
Inc, (Note 6!

7,500,000 7,500,000 7,500,000 (7.500,000)7.500,000 7.500,000 7.500.000 7,500,000 7,500.000 7.500,000 7,500,000 7,500,000

Book Sal Paid 10/2/17 
per S/28/17 Order

Geodis (formerly Ozbum-Hessey 
Logistics, LLC)

237,500700.000 700,000 700,000 827,537 827,537 827,537 827.537

Other
18 827,537 10,737,500 10.500.000 10.500.000 10,500,000 (9,100,000) 1,400,00022,850,000 22.895.77- 23,049.629 18,578,209 18,827,537SubTotal - Secured Liabilitiues

81,965,013 81.965,013 81,965,013 (9,136,553) 72,828,45194,379,341 96,050,063 94,638,147 94,659,222 90.113.12S 90,340,910 90,311,910 ,793 4,255Total Liabilities

(72,Q78,5Q0)j'
(78,070.673) (78,792,119) (78,817,847) 6,739.347(86,244.508) (86,341,564) (86.098,126) (86,122,253) (86.118.035) (78,047.608) 184.641(79.270.S44) (79,508,688)Equity Note 7

(2,397,205)8.393.539 4,015.002 4.218.657 4,193,875 4,175,185 3,894,340 3,172.894 3,147,166 749.961 188,93815,108,397 16.541,379 8,317.657Total Liabilities & Equity

-received 2/21/18 
Buyer) - Final transfer 8/3/17 - Payment of post-

- Completed 2/15/18 - Final Adjustment amount $154,633.30 in favor of 1Note 1: Inventory Adjustment per PSA, subject 
Note 2. ASE account balance, offeet by Amazon payments for post-sale inventor)-liquidations (post-3/28 paj-ments due 
3/28 Amazon receipts to Buyer per Order

Note 3. Subject to final reconciliation of charges and returns, a reserve balance of $100,OCO 
entered
provided by the Order, preserving the claim, assigned to secured creditor per Order dtd 1/16/13, by allowing 
prosecute

Note 4: Book balance of merchant

0; In addition. $4,296 has been held by ADP. the Companies' former payroll processor, and is enroute

final

held by Wells Fargo Merchant Services 
6/8/17 providing for the discontinuance of the litigation without prejudice and v/ithout costs to any party. Tolling through 3/30/18 is al

holder of the Plaintiff's (Onlineshoes.com, Inc.) claims to
of 6/30/17; Order V

the previous

the original a!!ega!ions. In duly, the Receiver recovered $95,000 of tne reserves balance held at 6/30/1/.tion based

/ices and seller reserves before adjustment for returns. . Subject to final reconciliation (pending re, Amazon) - estimated value -
the Receiver.

Note 5 In early February. 2018, AD? (Debtors'former payroll processor) has notified the Receiver that a refund of $4,296.40 will made to the estate by 2/23/18, the funds 
arise from ADP's withhold of funds from a former employee (claim from 2015), citing suspicious activity with regard to the former employee's claim against the funds. The 
Receiver has included refund (asset) and the former employee's claim (liability) on the balance sheet, pending a review/ and final determination of the disposition of Che 
funds, either to the claimant, or as a part of the final distribution to the secured creditor

Note 6: Order Authorizing Distribution dtd. 1/16/18 - $1,500,000 distributed against Gerier secured claim on 1/18/18; Distribution against Caleres secured claim - $235,000 
1/18/19

Note 7 "Equity at 2/28/18 reflects net funds held by the Receiver, to be distributed (final) to Dan Gerler (secured creditor) per the proposed Order

Schedule B(a)SHOES - FEB 28 2018 FINAL 
Sch B(a) Bal Sheet-Feb 28 Balance Sheet at 2'2&'18 (Final)



Shoes.com, Inc. / Onlineshoe5.<

No. 17-2-02462-7 SEA

Inc.
Income Statement 

February 28, 2018 (Final)

Shoes.com, Inc. / Onlineshoes.com Inc. 
2/28/18-Final

February 2, 2017 
(Order Date) to 

February 28. 2017

Sep 1 -30, Oct 1 -31, 
2017

Nov 1 - 30, 
2017

Dec 1 - 31, 
2017

Jan 1 - Feb 28, 
2018 (Final)

Total - to Feb 28, 
2018 (Final)

March 1-31, April 1 -30, 
2017

May 1 - 31 
2017

June 1 - 30, 
2017

Julyl -31, 
2017

Aug 1 -31, 
20172017 2017

95 85 83Revenues / Invoicing (Incl. interest Inc) 69 272 153 91 92 82 49 1,185114
Subject to Reconciliation of Amazon Location inv Sales

Expenses

Expense (Cash / Accrued)

50000 • Expenses

Contractor Services (Canadian 
Receiver / Shared - US Rec 

(est - sui

17,877 24.050 41

:t to Invoice)Port:

Computer Services - Digital 
Fortress Co-Lo / Shared / 
Storage - US Rec Portion

4.629'S

51000 - Receivership Admin Exp 
51100 - Rec - Fees per Fee Notice 2S.S12.50 21,552.50 10.35; 15,162.50 12,375.0-0 ■j.oo 329.325.0046.350.00 33.112.50 68,437.50 54,450,00 s.

318 1,037 18 9,586.311.3SS 4,51451200 • R-ec- Expenses per Fee sN'cdce 2.

19,35351100 • Rec - Fees / Est. Final per Motion

100 200

2S2.8C6

10051300 • Receivers Bond

S.9SS S.SS2 14,736 11,799 33.15120,813 51,904 77,094 41.356 15,521 7,4375140Q • Rec - Legal Fee: ;xp per Fee Notice

32,471 32.47151400 - K9C - Legal Fees/Exp per Fee Notice

5.000 11 113lation Counsel - NY Litigation Fees/Exp (Final, net of Retainer App) 6.11351600 • Kec-

30,902 25,811 116,87285,017
1.082

100,321
1,168

50,546 28,999 18,636 21,260 694,958Total 51000 • Receivership Admin Exp
Bank Service Charges 
Facilities Leases

Utilities / Records Storage (Fuisl - estimated Abandon.ment Exp} 
Other - GEODiS Sale / Inventory Related Exp

58,667 147,928
3 095 1,133 30s

112,89?93.000 19,887

220333 750 2,500

2.400 3,0125,441

19,182 21,260 31,822 26,031 119,442 895,12677,438 181,493 196,906 141.140 50,583 29,637 186Total 50000 - Expenses

(50,4301 (29,547) (91) (19,090) (21,175) (31,740) (25,948) (119,392) (893,941)(77,438) (181,430) (196,792) (140,868)Total Pre-Tax Income (Expense)

Schedule B(b)
Income Statement 2/28/18 (Final)SHOES - FEB 28 2018 FINAL 

Sch B(b) Inc Stmt-Feb 28



Shoes.com, Inc. / Onlineshoes.com Inc.

No. 17-2-02462-7 SEA
Cash Receipts & Disbursements 

Jan 1 - Feb 28, 2018 (Final)

Shoes.com, Inc. / Onllneshoes.com Inc. 
Jan 1 - Feb 28, 2018 Final

Date Number BalanceName Memo Amount

Wells Fargo - OLS Master Deposit Acct 5678*
Opening Balance

* Account Closed 9/30/17; Closing balance in transit to Receiver's Acct USB 7060 
Transfer Bal by CC 
to USB 7060

Wells Fargo - OLS Master Oper Acct 5686* 
Opening Balance

* Account Closed 8/3/17

Receiver Disbursement-USB 7060 
Opening Balance 27,925.19

Deposits 2-Jan FedEx Refund - Duplicate Charge 18.98

Transfer from USB 888', Transfer to USB 7060 50,000.001-Feb

Incoming W/T from 
Bush Strout / Inventory 
Adj Escrow

Final Inventory Adjustment per 
Agreement

21-Feb 154,633.30

204,652.28

Debits
(100.00)

(13,630.95)
19-Jan 11077 CAN Surety 

Oswego Group LLC

Schwabe, Williamson 
& Wyatt, PC 
Schwabe, Williamson 
& Wyatt, PC 
Oswego Group LLC 
Various / Records 
Dispositions 
Schwabe, Williamson 
& Wyatt, PC 
Oswego Group LLC

Oswego Group LLC

63069169 ■ Rec Elond Renewal

!nv 044 - 043 Nov 26 - Dec 30 2017 Fee

Notice 1/19/18
31-Jan 11132

(16,622.10)31-Jan 11133 inv #1605518 Fes Notice 1/19,.'18

(17,528.59)

(13,162.50)

(2,500.00)

27-Feb 11133 
27-Feb 11133

12th r-oe Notice 2/20/18

12ih Fee Notice 2/20/18

27-Feb 11133 Fieal - Estimate to Case Close

(32,471.41)

(19,355.95)

(10.00)

27-Feb 11133 r-inai - Estincate to Case Close

27-Feb 11133 Filial ~ Estimate to Case Close 
Refund Opening Deposit - USB 7060 
2./27/17

27-Feb 11133
(114,381.50)

118,195.97Balance

Receiver Sale MMA-USB 8887 
Opening Balance 1,951,466.37

Deposits
49.01US Bank Interest per Stmt31-Jan
49.01

(235,000.00)

(1,600,000.00)

Caleres 
Daniel Gerler

Distribution per 1/16/18 Order 
Secured Debt Payment per Order

W/T Fee - D Gerler Payment per 
Order

W/T Fee - Caleres Payment per 
Order

Transfer to USB 7060 Transfer to Reo General Acct 7060

Debits 18-Jan

18-Jan

(35,00)18-Jan US Bank

(35.00)18-Jan US Bank

(50,000.00)1-Feb

(1,885,070.00)

66,445.38Balance

184,641.35Total Cash Balance at 2/28/18

Schedule B(c)
Cash Receipts & Disbursements 

Jam - Feb 28, 2018 (Final)
SHOES - FEB 28 2018 FINAL 
Sch B(c) Cash Rec & Disb-Feb 28



Shoes.com. Inc. / Onlineshoes.com Inc.

No. 17-2-02462-7 SEA 
Subject to Reconciliation

Accounts Receivable 
at February 28, 2018 (Final)

Shoes.com. Inc. / Onlineshoes.com Inc. 
2/28/18 Final

Credits per 
Reconciliation 1/1 

- 2/28/18

Est Uncollectible - 
subj to

Reconciliation

Credits per 
Reconciliation 
11/1 - 11/30/17

Credits per 
Reconciliation 
12/1 -12/31/17

Collections Collections Collections Collections Collections Collections Collections Collections Collections 
2/2 - 2/28/17 3/1 - 3/31/17 4/1 - 4/30/17 5/1 - 5/31/17 6/1 - 6/30/17 7/1 - 7/31/17 8/1 - 8/31/17 9/1 - 9/30/17 10/1 - 10/31/17

Book Balance 
(Est) at 2/28/18A/R at 2/2/17Customer Name

(Note 1) 
(Note 1)

Sorderfree - Amex - 07-1057 1.604 (25.161)1

Borderfree-MC-21-1057 (3.184) (19.064)2

Recon from OLS 
Accts

Paypal - 08-1057 / 20-1057 (Note 5) 141,413 (141.413)3

16.409 16.40916,4094 Ebay - 09-1057

(420,383)5 Klarna-OLS-08-1057 420,383

(279,540)279,540Klarna - Shoes.t -20-1057
Recon Docs Rec'd 

2/12/18, Under 
Review

7 Amazon - OLS - 05-1057 (Note 4) Recon Docs 
requested

536.4S9 536,469(9,292)545,761
Amazon - Shoes.com - 22-1057 (Note 4)

11,002 11,002Bluefly-20-1057 27,689 (16.687)9

1,448 1,448Rakuten (buy.com) - 08-1057 1,670 (222)10

9,0571.05710,708 (1,650)Jet.com - 10-105711

222 2222,187 (1,080) (385)Sears- 03-105712

Balance / Reserve - Wells Fargo Merchant 
Services Credit Card Processing - Note 2 5,000 5,000(95,000)100,000

(Note 3)(116,000) (36.000) (7,841)Affiliate - Amazon location inventories (est) 89,389

(582) (305)Other A/R Coiiectioris (to be Reconciled)

Total (subj to Reconciliation and 
Demand) at 2/28/18

579.607 579.607(7,841) (699,923) (141,413)1.633,569 (73,157) (116,000) (36,582) (885) (305) (95,000)

Preliminary - Subject to Reconciliation

Note 1: Credit balances (collections exceed book A/R) were eliminated at 6/30/17

Note 2: Subject to final reconciliation of charges and returns, a reserve balance of SI 00.000 was held by Wells Frago Merchant Services as of 6/30/17; an Order 
3/30/18 is also provided by the Order, preserving the claim by allowing the holder of the Plaintiffs (Onlineshoes.

entered in the previous case on 6/8/17 providing for the discontinuance of the litigation without prejudice and witnout costs to any party. Tolling through 
the original allegations. In July, the Receiver recovered S95.000 of the reserves balance held at 6/30/17.. Inc.) claims to prosecute a new action based

Note 3: Final ASE / Amazon inventory recoveries were received in August; Amount reflects gross receipts net of payment to Buyer for post-3/28 Amazon receipts per Sale Order

to -0- at 11/30/17 / Amazon Rec Docs :'d 2/12/18-Under reviewNote 4: Demand Letters / Reconciliation sent Oct 2017; Update 
Note 5; Reconciliation completed - -0- Balance due / Rec to OLS accts

Klarna

Schedule B(d-1)
Supplemental Schedule 

A/R at 2/28/18-Final

SHOES-FEB 28 2018 FINAL 
Sch B(d-1) ARatFeb 28 Subject to Final Reconciliation



Shoes.com, Inc. / Onlineshoes.com Inc.

No. 17-2-02462-7 SEA
Schedules B(d-f)

AIR, A/P, Tax Liabilities 
Post-Filing at 2/28/18 (Final)

Shoes.com, Inc. / Onlineshoes.com Inc. 
February 28, 2018 (Final)

OMLIrtSli

Schedule B(d)
Statement of Accrued Accounts Receivable of the Receiver (2/2/17 FonA/ard)

Estimated Uncollectible 
Amount

Name Amount

None N/A N/A

* Pre-filing A/R per Supplemental Schedule B(d-1) 
Subject to Adjustments / Final Reconciliation

** Inventory Adjustment Reserve 
- Sale Closing

Final Inventory Adjustment Completed - 
receipt of $154,633.30 from Escrow on
2/21/18 Per Agreements

Schedule B(e)
Statement of Accounts Payable and Accrued Liabilities of the Receiver (from 2/2/17 
Forward), including professional fees

Name Amount Aged > 30 Days

A/P - Trade 
A/P - Other

None

None

None

None

Accrued (Billed) Receiver Admin (subject to Fee Ap)

Receiver Fees and Expenses

per Fee Notice through 1/27/18_________________

Receiver Fees and Expenses

through Final__ ___________________________

Receiver Legal Fees and 
Expenses per Fee Notice

through 2/9/18_______________________________

Receiver Legal Fees and

Expenses through Final

/VP - Advance - Opening deposit

(USB 7060)_________________________________

Court Bonds (Rec Bond

_Prem|um per Order)_____________  __________

Accrued Rec Litigation Counsel -
NY Litigation Note 1___________________ _______

Accrued it / Storage - Server

Access (Digital Fortress) and

Records Disposition (estimated)________________

Accrued Contractor Fees /
Expense - Per Canada Rec

Accrued Lease Exp - Groveport

10

Accrued Utilities - Other

Total Admin Expense Due 
2/28/18 10

Note 1: Est. Balance -0- after application of Retainer against 7/1/17 through 
2/28/18 Fees / Expenses

Note 2: Excludes ADP Refund Claim - $4,296 per Balance Sheet Notes

Schedule B(f)
Tax disclosure statement - list of postfiling taxes due or tax deposits

Amount Due Date DueName of Taxing Agency

N/ANone None

Pre-Receivership Property taxes / Sales taxes - est. per Schedules & POC / 
reconciliations

Schedule B(d-f)
other Post-Filing Liabilities 

at 2/28/18 (Final)SHOES-FEB 28 2018 FINAL 
Sch B(d-f) Other Schs Feb 28



EXHIBIT 2



ASSIGNMENT OF CLAIMS

1, Pursuant to that certain Stipulated Order (1) Allowing Claims of Daniel Gerler and 

Caleres, Investment Company, Inc., and (2) Authorizing Distribution of Estate Property to Daniel 

Gerler and Caleres Investment Company, Inc., entered on or about .Tanuary 16, 2018, in the case 

of Wells Fargo Bank, National Association v. Onlineshoes.com Inc., and Shoes.com, Inc. (King 

County, Washington Superior Court Case No. 17-02-02462-7SEA) (the “Reeeivership Case”), 

Oswego Group LLC, in its capacity as the eourt-appointed general receiver for Onlineshoes.com 

Inc. in the Receivership Case P‘Assignor”), hereby unconditionally and irrevocably assigns to 

Daniel Gerler (“Assignee”) and its successors, any and all claims, demands, and cause or causes 

of action that were or could have been asserted in the case styled Onlineshoes.com Inc. v. Wells 

Fargo Merchant Services, LLC and. Wells Largo Bank N.A. (Supreme Court of the State of New 

York, County of Suffolk, Index No. 613642/2015) (the “Assigned Claims”). The Assigned Claims 

shall be assigned to Assignee hereunder subject to, and without modification of or prejudice to any 

rights arising from, the lien securing the Gerler Secured Claim (as defined below).

The Assignee may in its own name, at its own expense, and for its own benefit 

prosecute the Assigned Claims and collect, settle, compromise and grant releases on the Assigned 

Claims, each in the Assignee’s sole and absolute discretion. Nothing about this Assignment, 

including without limitation the obligation to account to the Receiver for amounts recovered, if 

of the amount of the Gerler Secured Claim described below, shall impose upon

2.

any, m excess

Assignee any obligation to investigate, prosecute or take any action of any kind whatsoever with 

respect to the Assigned Claims, Except as provided in the following paragraph, Assignee shall be 

entitled to all judgments, awards and payments thereon in connection with the Assigned Claims.

ASSIGNMENT OF CLAIMS - pg. 1



Notwithstanding the preceding sentence, and subject to the following paragraph 4, 

Gerler shall promptly account for and turn over to the Receiver any proceeds of the Assigned 

Claims and other collateral for the Gerler Secured Claim (defined below) that Gerler recovers in 

excess of the balance owing on the Gerler Secured Claim, As o:l .January 18, 2018, the balance 

owing on the Gerler Secured Clam is the principal amount of $ 1,546,993.13, plus interest accruing 

thereafter at the rate of 5.50% per annum ($233,11 per diem), together with such of the attorneys’ 

fees and expenses incurred by Assignee as may be allowed as a claim pursuant to Court oidei 

entered in the Receivership Case (the “Gerler Secured Claim”).

In the.event the Assignee at any time (a) takes such steps as are appropriate to 

consummate a foreclosure of the lien against the Assigned Claims securing the Gerler Secured 

Claim under applicable law, or (b) elects to reduce the amount of the Gerler Secured Claim by 

$1,000.00 and provides notice sufficient for purposes of RCW 62A-620 through -622 to which no 

authorized objections are received, the obligation to account described in the preceding paiagiaph 

shall not bind the Assignee, and the Assignee may retain for its own account proceeds in excess

of the amount of the Gerler Secured Claim.

The Assignor warrants it has full right and authority to assign the Assigned 

Claims on the terms described herein. Except as provided in the preceding sentence. Assignor 

makes no other representation or warranty of any kind. I'he Assigned Claims are being assigned 

and the entire risk as to the quality and value of the Assigned Claims is with the 

Assignee. Assignor hereby disclaims all warranties, express or implied, including all implied 

warranties of merchantability and fitness for a particular purpose with respect to the Assigned

■ 3.

4.

5.

■AS-IS”,

Claims.

ASSIGNMENT OF CLAIMS - pg. 2



This assignment shall (a) be binding upon and inure to the benefit of the parties, 

their successors, assigns and personal representatives, and (b) survive the close of the Receivership 

Case and the discharge of the Receiver therein.

This assignment may be signed in counterparts. A fax or electronic transmission 

of a signature page will be considered an original signature page.

Dated effective .1 anuary 18,2018.

6.

7.

ASSIGNEE:ASSIGNOR:

ONLINESIIOES.COM INC.,
a Washington corporation

By: OSWEGO GROUP LLC, an 
Oregon limited liability company

Its: General Receiver
Daniel Gerler

By:
.lohn L. Davidson 

Its: Managing Member

Contact Information for Notice to the Receiver:

Oswego Group LLC 
PO Box 861
Lake Oswego, OR 97034 
Attention: .lohn L. Davidson 
Ph: 503.922.1220 
email: jdavidson@inverne.ss.iis

With a copy to:

Schwabe Williamson & Wyatt
.1211 SW Fifth Avenue, Suite 1600-1900
Portland, OR 97204
Attention: Alex Poust
Ph: 503.222.9981
email: apoust@.schwabe.com

ASSIGNMENT OF CLAIMS - pg. 3
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This assignment shail (a) be binding upon and inure to the benefit of the parties, 

their successors, assigns and personai representatives, and (b) survive the close of the Receivership 

Case and the discharge of the Receiver therein.

This assignment may be signed in counterparts, A fax or electronic transmission 

of a signature page will be considered an original signature page.

Dated effective January 18, 2018.

6.

7.

ASSIGNEE:ASSIGNOR:

ONLINESIIOES.COM INC.,
a Washington corporation

By; OSWEGO GROUP LLC, an 
Oregon limited liability company

Its: General Receiver
Daniel Gerler

By:
■lohn L. Davidson 

Its: Managing Member

Contact Information for Notice to the Receiver:

Oswego Group LLC 
PO Box 861
Lake Oswego, OR 97034 
Attention: John L. Davidson 
Ph: 503.922.1220 
email: jdavidson@inverness.us

With a copy to:

Schwabe Williamson & Wyatt
1211 SW Fifth Avenue, Suite 1600-1900
Portland, OR 97204
Attention; Alex Poust
Ph: 503.222.9981
email: apous1;@,schwabe,com

ASSIGNMENT OF CLAIMS - pg. 3

mailto:jdavidson@inverness.us
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Accounts Receivabl§''°“"™’ 
at February 28, 2018 (Final)

Book Balance at 
2/2/17 per 

Companies' 
Records

Est Uncollectible - 
subj to

Reconciliation

Book Balance 
(Est) at 2/28/18A/R Debtor Name

16,40916,40916,409Ebay- 09-1057 

Amazon - OLS - 05-1057

1
2 536,469536,469545,761

Amazon - Shoes.com - 22-10573
11,002

1,448
11,00227,689

1,670
Bluefly-20-1057 

Rakuten (buy.com) - 08-1057 

Jet.com -10-1057

4
1,448
9,057

5
9,05710,708

2,187
6

222222Sears - 08-10577

Balance / Reserve - Wells Fargo Merchant 
Services Credit Card Processing

5,0005,000100,0008

Total (subj to Reconciliation and 
Demand) at 2/28/18

579,607579,6071,633,569



EXHIBIT 4



2

3

4

5

6

7 IN THE SUPERIOR. COURT 0,F THE STATE OF WASHINGTON

8 FOR THE COUNTY OF .KING

9 WELLS FARGO BANK, NAITONAL 
ASSOCIATION, a national banking 
association,10 No, 17-2-02462-7SEA

1 Petitioner.
P.ROOF OF CLAIM12

A'S.
[Deadline for non-governmental 
creditors: .Kdarch. 28, 2017;
Deadline for state agencies: August 25, 
2017.]

13 ONLINESHOES.COM INC., a Washington 
corporation; SHOES.COM, INC,, a Delaware 
corporation.14

15 s
16 THIS PROOF OF CLAIM FORM IS TO BE USED FOR CLAIMS ARISING PRIOR TO 

THE DATE OF THE APPOINTMENT OF THE RECEIVER: FEBRUARY 2, 2017, 
ALLOWANCE OR PAY.M..ENT OF UNPAID, ACTUAL, NECESSARY COSTS AND 
EXPENSES INCURRED DURING THE ADMINISTRATION OF THIS PROCEEDING 
MUST BE OUGHT BY SEPARATE APPLICATION TO THE COURT AND NOT BY 
PROOF OF CLAIM.

17

18

19

20 Names of Debtors; Onlineshoes.com Inc., and Shoes,com, Inc.
21

Name of .Receiver: Oswego Group LLC, doing business as Inverness Group
22

CREDITOR INFORMATION
23

\ / -Creditor’s Name and Address:
24 /-

11.11/V125

26 Check, box if the above address differs from, the address on tire envelope sent
SCHVVABE. WiLLiAMSON & WYATT, V C, 

Attorneys at Law 
1211 vSWSlh Avc! , SuiiG 1900 

Portland, 012 9/204 
Telephor'.e; 503,222,9901

PROOUO.F CLAIM - 1

pr.)X\i i966i\22n:H.)\Ar>\2000'ii:?2,i



to you.

2 Telephone Number (ojitioiial):

3 Email address (optiona.1): ■ I
4 ■ 1

Consent to paperle.ss notifications: To help conserve costs to the receivership estate, 1 agree
to accept all I'utvire correspondence and service of 
pleadings and doouinents via email. 1 agree to provide 
at least two (2) business days’ notice to the Receiver i:l 
1 wish to withdraw :l:ro!ri this electronic service 
agreement.

4

3

6

7

8 Yes
N'o9

Cl'ieck box i f tire above addi-ess differs the address on the eirvelope sent 
to you.

10

11
H’

12
BASIS FOR CLAIM:
I...j Wages, Salaries and Commissions (lull out below)

Your Social Security No. (last four digits).......
Unpaid services perfonned from............................
Nati.ire of services (describe briefly) ..................
Personal injury/Wrong'ful death/Property damage
Other (describe briefly)...... .................................
Rent 
Goods
Ser\dces perfiarmed 
Monies loaned

13

14
to

15

16

17

18

19
THIS DATE(S) THE DEB'I' TO YOU WAS INCURRED:

20
If you have a j uclgmenl, please either (A) include a copy to the judgment with this 
Proof of Claim, or (B) indicate 1:hc date of emti'y o:f tire judgment, the court in which, 
tl'ie judgment was obtained, and the case number.

IDENTITY 01‘ DEB'l'OR.:
Identify which Debtor is obligated to you on tins claim;

Shoes.com, Inc.

Onlincslroes.com Inc.

21

22

23

24

2,5

26

BE, Vv'll.iJAMSON & WYATT, P C 
Atloincys al Law 

O ' ,SVVb!hAvo , Suite 190(1 
Poiiland, OR 97204 

TolophopiO; 503 222 9981

vSetPROOF OF CLAIM ^ 2
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1 AMOUNT CLAIMED WHICH IS STII.L OWING TO YOU BY THE DEBTOR ON 
ACCOUNT OF ANY TRANSACTION AS OF FEBRUARY 1, 2017.

IV.

2
Unsecured

Amount
Amount secured by Security 

Interest or Iden3

4
$.Principal

5
$$Accrued interest as of

6
$$Other (describe):

7
(b) $(a)$Subtotals

8
$I'OTAL OF (a) + (b)

9

10
Briefly state the basis upon which you claim a security interest or lien (if any):11

12

13

per day subsequent to February 2, 2017 is claimed.

Unsecured Priority Claims. Only certain types of unsecured claims have statutory 
priority. If you assert statutory priority for your claim under RCW 7,60,230, indicate 
the basis for asserting priority by checking the applicable box. Otherwise, leave this 
section blank. Any claim or portion of an allowable unsecured claim for which 
priority is not asserted or allowable will be treated as a general unsecured claim.

I I Employee Claims
Date included:
Amount:

1 Deposit Claims
Amount;

I Support Debt Claims
Amount:

J Governmental Tax Claims
Amount;

14 Interest of $

15 V.

16

17

18
RCW 7.60.230(l)(d) (up to $10,950.00)

to19

20
RCW 7.60.230(l)(e) (up to $2,425.00)
$21

RCW 7.60,230(1 )(1022
$

23
RCW 7,60.230(1 )(g)
$24

25
You must attach copies of documents in support of this daim, such as purchase 
orders, invoices, account statements, contracts, court judgments, and evidence of any26

SCHWABE, WILLIAM^SON & WYATT. P C 
Altorneys at Law 

1211 SW5th Avg , Suite 1900 
Portland, OR 97204 

TelDphona: 503 222 9901

PROOF OF CLAIM - 3
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securit)' interests or liens, and of any agreement as to th.e interest to be paid to you. If 
the dociimenls are not available, explain. If the documents su'e voliiniinou.s, attach a 
summary. I'This form should not be used to make a claim for expenses incurred aftei' 
the filing of the Stipulated Order Appointing General Receiver on February 2, 2017]

2

3

Setoffs: I lave any sums owed by you to tlie Idebtoi: been offset against sums owed as 
of February 2, 2017, by the Debtor (o you in calculating your claim?
If so, what amounts have you o:tTsei?
Briefly describe the nature of the oflsetting debt(s):

4
Yes ^No

0

6

7 Proof of Claim Deadlines:
8

All Proo;fs of Claim shall be delivered to the Receiver's attorney at the 
address provided in paragraph, 7 below,

A,
9

Except for the claims described in subsection VIIl.C and VIU.D below, you 
must deliver your .Proof of Claim by no! later tliaii Marcli 28. 201 7.

10 B.

11
State agencies and taxing authorities niusl deliver their Pi-oof of Claim by nritC.

12 later titan ,Atu:>usl 2,s, 201 7.

13 Creditors who.se claims arise ;from the reyeclio.n of an executory contract or 
unexpired lease must deliver their Proof of (.dairn by not later than iltirly (30) d:iys following 
tile dale of entry of an()rdcr of the (Jpurt ajgiroving the rejectionof sucli contract or lease.

D,
14

15
Send your completed and signed Proof of Claim, via email, mail, or liand delivery,

16 to:

17 Alex Poust
Schwabe, Williamson & Wyatt, PC 
1211 SW Fifth Avenue, Suite 1500 
Portland, OR 97204 
email: apousttfllschwabe.cora

18

19

20
I?

'X.t i'
21 If you want to .I'eceive an acknowledgment of tire receipt of your claim, you .must 

enclose a stain [.red, seff-addre.ssed envelope and a, copy of your claim.
22

H'

23

I'he undersigned certifies under penalty of perjury that the Debtoi: named above is 
indebted to the claimant in the amount shown, that there is i:io security for the debt other than 
that stated, above or in an attachment to tlvis fo.rm, tfiat no interest other than suclr as liad 
accrued as of .February 2, 201.7, has been included, that all in formation supplied lierein is true 
and correct, and tlrat the undersigned is authorized to make this claim. [N(.’)T.E: There may

24

25

26

SCi-iWAOE, WilTJAMSON Va/YAI I', P C 
AUortioys at l.ay.'

1211 SW5!ii Avo . SuilG 1900 
Poftland, OR 97204 

I elapl-sono; 503 222 9981

PROOI' OF CLAIM - 4
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1 be criminal penalties for presenting a fraudulent claim,]

Sign and print the name and title, if any, of the creditor or other person authorized to file this 
claim.

2

/ L3 I

Date4
Signalui'e

5 tp,. ■I I\ '\;'
6 Print name and title, if any

7

8

9

10

11

12

13

:i4

15

16

17

18

19

20

21

22

23

24

25

26
SCHWABE, WILLIAMSON S WYATT, P C. 

Altoino'/;; at Law 
1211 SWSinAve., Suite 1900 

Poflland, OR 97204 
Telephono; 503.222,9981

PROOF OF CLAIM ~ 5
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StyleLine Studios LLC 
55 Lumber Rd, #6 Roslyn, NY 11576 
Phone: 516-625-3600

INVOICE
STYLEI.INE STODIO LLCDivision:Fax: 516-200-5601

Page:

PLEASE SEND PAYMENT TO:
H.ILLD0N FACTORS 
225 W 35 STREET 
il.OTH FLOOR 
NES YORK, NY iLOOOl

SHOES.COM 
400-1500 
VAMCOl

Sl'REETWEST GEORGilA
r- o S6ER, V onr"

H Invoice Number
507833

Invoice Date 
08/11/2016

O Cl lADA

i:
2250 SIIIECOCL DRIVE Customer No.

SH02Z6
Store No. Order Number

9106
CO
X A DOOR 54 

GROVEPORT, OH 43125 
USA

T)

o

Weight
Rep

Sates # CartonsShip Via BOL #Pick Ticket#Customer P.O. # Dept # Terms
13 3769584DC 1ROUND100044180 NET 30

TotalBreakdown PriceSizeColor/Styie DescriptionStyle

1, 440.002 4 60,00THEPAG 4 il.TlIf bk:i:,t j:,1:
.Glojr'

720.0012 60,00BLACK/WHITPA BWLT
PAOP-;

936,0024 39.00I'TOBTiCADDIR I'ABP
AIJ

720.0060. 0012GREY LEATHBRASilRR LTHR LT i

ASHER 
BTrK B,bACK 

AZTEC
1,440.0060.002 49AZI'IhC LT

1,440.0060.002424'1( SUED]AZTEC SUED BK!
AZTEC 

U 720.001 2 60.00■ UBDEAZTEC il.’i;

936.0039.002SRICARJAWA FM BLACKBK F 
ARTANA

8,332.00TOl'ALS : o

201.81PING I HANDLING:Special Instructions:

This invoice and all the merchandise It represents, has been legally assigned and checks are only payable to: 
HILLDUN CORPORATION 225 W. 35TH ST, lOth FL. NEW YORK, NY 10001. Who must be notified immediately of 
any objection to this invoice or the merchandise thereof. Payment rendered to any other entity will not fulfil! your legal 
payment obligation. No returns accepted or claims aiiowed after 5 days from receipt of shipment, No returns accepted 
unless our authorized return label is affixed to the package. Goods shipped at consignee's risk. Our responsibility- 
ceases upon receipt by the transportation contpanles. No anticipation allowed, interest is charged ext ail past due 
invoices.

8,553.81TOTAL(USD)
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2

3

4

5

6

7 IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON

8 FOR THE COUNTY OF KING

9 WELIN FARGO BANK, NATIONAI. 
ASSOCIATION, a national banking 
association,10 No. 17-2-()2462-7SEA

11 Petitioner,
PROOF OF CLAIM12 vs.
[Deadline for non-governmental 
creditors: March 28, 2017;
Deadline for state agencies: August 2.5, 
2017,]

13 0NL1NESH0ES.COM: INC., a Washington 
corporation; SHOES.COM, INC,, a Delaware 
corporation,14

15 Pespoiidcnls.
16 THIS PROOF OF CLAIM FORM IS TO BE USED FOR CLAIMS ARISING PRIOR TO 

THE DATE OF THE APPOINTMENT OF THE RECEIVER: FEBRUARY 2, 2017. 
ALLOWANCE OR PAYMENT OF UNPAID, ACTUAL, NECESSARY COS'IS AND 
EXPENSES INCURRED DURING I'HE ADMINISTRATION OF THIS PROCEEDING 
MUST BE OUGHT BY SEPARAl'E APPUCA'riON TO THE COURT AND NOT BY 
PROOF OF CLAIM.

17

18

19

20 Names of Debtors: Onlineshoes.com Inc., and Shoes.corn, Inc.
21

Name of .Receiver; Oswego Group :LLC, doing business as Inverness Group
22

CR,E.i)rrO.R INFORMATION
23 r"--"

4A
"C\\- CC) Wo- rY.L..O-s.A...

Creditor’s Name and Addres.s: ■A
24 \ z..o::3 INO'C

f22A,..CS.:
25 lYoxxi,.,.. .a.::i.wjcyw9
26 Check box if the above address differs from the address on the envelope sent

SCHWABE, WilXiAMSON & WYATT, P C 
AUorneys al Law 

1211 SW5lh Ave , Suite 1900 
Portland. OR 97204 

Telephone: 503 222 9981

PROOF OF CLAIM - 1

PDX\ 11966 ] \221) ;50\AP\20004132,1



to you

2 N11 111 l> e r (opti0 n al):
“■>

eiephorie

3 Email address (optional): >1.-'

' ^ C O V

(ionsei'it to paperless notifications: 'I’o help consei've costs to the receivership estate, 1 agree
to accept all future corrcsponcience and service of 
pleadings and documents via email. I agree to provide 
at least tivo (2) business (.lays’ notice to the .Receiver if 
.1 wisli to withdi'aw from this electronic service 
agreement.

4

5

6

7

8 Yes
No9

Check box if the above address diffem ffoni the address on the envelope sent 
to you.

10

1.1

12
13ASIS FOR Cl.AIM:

Wages, Salaries and Commissions (Fill out below)
Your Social Security No. (last four digits)
Unpaid services performed from
Nature of services (describe brierfly)......................
Personal injury/Wrongftil death/Property damage
Otlier (describe briefly) ...........................................
Rent 
Goods
S ervi ces performed 

, .M().nies loaned

TUB DATE(S) 'fllB DEBT TO YOU WAS INCURREi:); ii| W...

If you have a judgment, please cither (A) include a copy to tire judgment with this 
Proof of Claim, or (B) indicate the date of entry of tire judgment, the court in which 
the judgment was obtained, and tire case number,

13

14 U.)

15

16

17

18
I19

20

21

22
IDEN'l’ITY OF DEBTOR:23
lde.nti,fy which Debtor is obligated to you on this claim: 

W] Shoes.co:rn, Inc.

O n 1 i ties ho es. com .Inc.

24

25

26

SCI IVVABE, VViU.IAMSON & WYAIT, P C 
AUornoy.s al Law 

1211 SV9 bih Ava , Suite 1900 
Portland, OR 97204 

Teleplione: 503 222 9981

PROOF OF CL.AIM - 2

l'.D.X\.l 19661\22m()\AP\:a)004i:.52 1



1 REQUEST FOR SPECIAL NOTICE. Pursuant to RCW 7.60.190(2), any4.

2 person or business interested in the receivership as a party or creditor may serve upon the 

Receiver’s attorney and file with the clerk of the King County Superior Court a written 

notice of appearance stating that he/she/it desires special notice of any and all proceedings in 

the administration of the receivership. If you fail to enter an appearance, you will not receive

3

4

5

6
notice of routine matters in the receivership.7

8 ADDITIONAL INFORM ATION. Copies of the Receivership Order, the 

Proof of Claim form, and certain additional information regarding the above-captioned 

receivership proceeding may be obtained at the following website: 

]ittp://inverness.iis/receivership-shoes-com-onlineshoes-com.

Dated this 23rd day of February, 2017.

5.
9

10

11

12

13
OSWEGO GROUP LL,C, d/b/a Inverness 
Group
General Receiver Ibr Onlineshoes.com Inc., and 
Shoes,com, Inc,

14

15

6

As/ John L. Davidson _______ _
John Davidson, Managing Member

By:17

18
Address:
PO Box 861
Lnke Oswego, OR 97034

19

Attorney :for Receiver:20

Alex I. Poust, WSB #22660
Schwabe, Williamson & Wyatt, PC
1211 SW Fifth Avenue, Suite 1500
Portland, OR 97204
Phone: 503.222,9981
Fax: 503,796.2098
Email: apoust((^.schwabe.com

21
'-y

22

23

24

25

26

E, V71LUAMSON & WYATT, P C 
AUoi!-!oy!:t 2d L;tv/

SWbth Ave , Suilo 1900 
PoiHiSfid 012 97204 

503 222 9901

SCOW/NOTICE OF RECEIVERSHIP - 3
i2n

Toi-^phcrii

PDX\] ]966!\221130\AP\i9987760,1



1 AMOUN'i: CLAIMED WHICH IS S'T'ILL OWING I'O YOU BY THE DEBTOR ON 
ACCOUNT OF ANY TRANSACTION AS OF FEBRUARY 1, 2017.

IV.

2
Amount secured by Security 

Interest or Lien
Unsecured

Amount3

4
Q\C> $Principal

5
Accrued interest as of TA.\ .i.1.. $

6
$Other (describe):

7
(a) SAW (b)$Subtotals

8 oTOTAL OF (a) + (b) t
9

10
Briefly state the basis upon which you claim a security interest or lien (if any);11

12

13

per day subsequent to February 2, 2017 is claimed.

Usnsecured Priority Claims. Only certain types of unsecured claims have statutory 
priority. If you assert statutory priority for your claim under ROW 7,60.230, indicate 
the basis for asserting priority by checking the applicable box. Otherwise, leave this 
section blank. Any claim or portion of an allowable unsecured claim for which 
priority is not asserted or allowable will be treated as a, general unsecured claim,

J Employee Claims 
Date included:
Amount:

14 Interest of $

15 V.

16

17

18
ROW 7,60,230(l)(d) (up to $10,950,00)

to19
$

20
ROW 7,6t).230(l)(e) (up to $2,425,00)Deposit Claims 

Amount: $21

RCW 7,60,230(1)(1)Support Debt Claims 
Amount:

22
$

23
RCW 7.60,230(l)(g)Governmental Tax Claims 

Amount: $24

25
You must attach copies of document.s in support of this claim, such as purchase 
orders, invoices, account statements, contracts, court judgments, and evidence of any

VI.
26

SCHWAOE, WILLIAMSON & WYATT, P C 
Alloineys at Lsw 

1211 SWSth Ave , Suilo 1900 
Pofdand, OR 97204 

Telephone: 503 222 99B1

PROOF OF CLAIM - 3

PDXM I9661\22l i:«)\AP\2()0()4l32.)



security interests or liens, and ol'any agreement as to the interest to be paid to you. If 
the documents are not available, explain. If tlic dociirnents are voluminous, attach a 
summary, j'l'his form should not be used to make a clairn Ibr expenses incurred after 
the filing of lire Stipulated Order Appointing General Receiver on February 2, 2017]

■)

Setoffs: Have, any sums owed by you to the Debtor been offset against sums owed as 
of Februaiy 2, 2017, by the Debtor to you in calculating your claim?
If so, what ajiioimts have you offset?
Briefly describe the nature of the offsetting debt(s); _______

4
Yes [Q-No

0

6

7
OF

K
All Proofs of Claim shall be delive:red to the Receiver’s attorney at the 

address provided in paragrapli 7 below.
A,

<)

Except for the claims described in subsection Vlll.C and VriLD below, you 
it your Proof of Claim by iiui la(ei‘ ihan Kiarch 2H

B,10
must deli -'1 Old.

FI
aid taxing authorities must deliver their Proof of Claim, by notState agencie 

later than August 2.5, 2017.
C. ,;s c

12

Creditors wliose claim.s arise from tlie rejectioji of an executory contract or 
3 must deliver tlieir Proof of Claim by noi lalei' ihan ihiiiy (50) days Ibllowing 

I lie dale ol' entry of an Order of the Court apiiroving the rejec'lion of such conlracl or lease.

I).
unexpire14

s
Send your coiiipletecl and signed .Proof of Claim, via email, mail, or hand delivery,

16 to:

17 Alex Poust
Schwabe, Willianison & Wyatt, PC 
1211 SW Fifth Avenue, Suite 1500 
Portland, OR 97204 
email: apoiisthhschwabe.com

18

19

■0

If you want to recei ve an acknowledgment of the receipt of your claim, you .must 
enclose a stamped, self-addressed enwilope and a copy of your claim.

A'5

2>
‘Phe undersigned certifies under penalty of perjury that the Debtor named above is 

indebted to the claimant in tlie amount sliown, that there is no security for the debt other than 
that stateti above or in an attachment to this .form, that no interest other lliaii such as liad 
accrued as of February 2, 2017, has been included, that all information siipjalied herein is true 
and coixect, and that the undersigned is autliorized to make tliis claim. [NOTE: There may

24
A C

- 4

2(1

SCHV7ABE, V7ii.LIAMSON a WYATT, P 0 
AtlcanoYtt yl L-.v.v 

SVOhli’, Avf?„ Builn 1900 
Pnrilnnd, OR 97204 
'opnon;

]^2()()F C).!'^' CI..AIM 4
1211

503 222 t81

PDX\I 1966i\2:>] i3()\AP\20004j32 1



1 be criminal penalties for presenting a fraudulent claim.]

Sign and print the name and title, if any, of the creditor or other ^person 
claim. '.......

2 rized to file this.1

3 ■/f
i:Date ..L4 SignatureZt-'"

5 c
................................................................... ....

Print ruinly and title, if a/iy6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26
SCI iVVABf, WiLUAMvSON & VVYATT, P,C. 

AUornevs al l.ci.v 
1211 SWh!!w\ve., Si.itli--1900 

Pofliand, OR 97204 
Telephone: 503 222

PROOF OF CLAIM - 5
<81

PD.X\l 19661,\221 i 30\AP\20004 132.1



EXHIBIT 6



1

2
O
!! S i

3

Mar o
/■J 017u

4
Scl]iiWfltst}

i l/i?:5 i'S'Farf

6

7 IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON

8 FOR THE COUNTY OF KING

9 WELLS FARGO BANK, NATIONAL 
ASSOCIATION, a national banking 
association.10 No. 17-2-02462-7SEA

11 Petitioner,
PROOF OF CLAIM12 vs.
[Deadline for non-governmental 
creditors: March 28, 2017;
Deadline for state agencies: August 25, 
2017.]

13 ONLlNESHOES.COM INC., a Washington 
corporation; SHOES.COM, INC., a Delaware 
corporation,14

15 Respondents.
16 THIS PROOF OF CLAIM FORM IS TO BE USED FOR CLAIMS ARISING PRIOR TO 

'PHE DATE OF THE APPOINTMENT OF THE RECEIVER: FEBRUARY 2, 2017. 
ALLOWANCE OR PAYMENT OF UNPAID, ACTUAL, NECESSARY COSTS AND 
EXPENSES INCURRED DURING THE ADMINISTRATION OF THIS PROCEEDING 
MUST BE OUGHT BY SEPARATE APPLICATION TO THE COURT AND NOT BY 
PROOF OF CLAIM.

17

19

20 Names of Debtors: Onlineshoes.com Inc., and Shoes.com, Inc.
21

Name of Reeeiver: Oswego Group LLC, doing business as Inverness Group
22

CREDITOR INFORMATION
23

\ O S T^\ Cs-s O rs '.d-A
Nj . r A, A ^ JA

V A C.Creditor’s Name and Address: v,x
X '7^ 1 ^I

24

25

26 Check box if the above address differs from the address on the envelope sent
SCHWABE, WILLIAMSON & WYATT, P.C. 

AtlorneyvS a( Law 
1211 SW51h Avo.. SuitG 1900 

Portland, OR 97204 
Telephone: 503.222.9901

PROOF OF CLAIM - 1

PDX\1 1966i\221130\AP\20004I32,1



1 to you.

nSl - a MOO2 Telephone Number (optional):
3 r bn 0... cEmail address (optional);

Consent to paperless notifications: To help conserve costs to the receivership estate, I agree
to accept all future correspondence and service of 
pleadings and documents via email. I agree to provide 
at least two (2) business days’ notice to the Receiver if 
I wish to withdraw from this electronic service 
agreement.

4

5

6

7

8 Yes
No9

Check box if the above address differs from the address on the envelope sent 
to you.

10

11
CLAIM INFORMATION

12
BASIS FOR CLAIM:

Wages, Salaries and Commissions (Fill out below)
Your Social Security No. (last four digits)______
Unpaid services performed from__________
Nature of services (describe briefly)___________
Personal injury/Wrongful death/Property damage
Other (describe briefly) _____________________
Rent 
Goods
Services performed 
Monies loaned

I.
13

14
to

15

16

17

K18

19
TOE DATE(S) THE DEBT TO YOU WAS INCURRED:II.

20
If you have a judgment, please either (A) include a copy to the judgment with this 
Proof of Claim, or (B) indicate the date of entry of the judgment, the court in which 
the judgment was obtained, and the case number.

IDENTITY OF DEBTOR;
Identify which Debtor is obligated to you on this claim:

Shoes.com, Inc.

Onlineshoes.com Inc.

21

22
III.23

24

25

26

SCHWABE. WILLIAMSON & WYATT, P.C. 
Attorneys at Law 

1211 SWSth Ave., Suite 1900 
Portland, OR 97204 

Telephone; 503.222.9981

PROOF OF CLAIM - 2

PDX\1 19661\221 130\AP\20004132.1



AMOUNT CLAIMED WHK'U IS STILL OWING TO YOU BY HIE DEBT’OR ON 
AOOOUNT OF ANY TRANSACTION AS OF FEBRUARY 1, 2017.

IV.
n

\ Jnseciired 
Amount

Amount secured by Sccui'ily 
Interest or IJcn0

C>-<$ c
y) d-V')s ■\ \ H'D:> $$Accrued interest as of

6 A'”' O-
$c <. $Other (describe):

7 (a)$i.no:]-x lb) SSubtotals
8 C.s:I'OTAL OF (a) -i (b
9

10

Bridly slate the basis upon vvhieh you elaini a security interest or lien (if any):
11

13

01.0% L , 2017 is claimed.per day subsec|uent to f ebruary, DIntei'cst of $14 o

Unsecured .Priority Claims, Only certain types of unsecured claims have statutory 
If you assert .statutory priority .for your claim tinder ROW 7.60.230, indicate

15 V.
priority.
the basis for asserting priority by checking the applicable box. Otherwise, leave this 

Any claim or portion of an allowable unsecured claim for which
general unsecured claim.

16

section blank.
(iriority is not asserted or allowable will be treated as a

17

18
RCW 7,60.230(1 )(d) (up to $10,950.00)Employee (.'laims 

Date included: 
Amount:

to19
$

20
RCW 7.60.230( 1 )(e) (up to $2,425,00)Deposit Claims 

.Amount: $21

RCW 7.60,230(l)(:f)Support Debt (flaims 
Amount:

90
$

23
R( AV 7.60.230( 1 )(g)(jovernmental Tax (dainis 

Amount: $

25
You must attach copies of documents in support of this claim, such as purchase 
orders, invoices, account statements, contracts, court Judgments, and evidence of any

VI.
26

i-'Cl-IVVABE, WI[.LIAMSf)N N VVYATI) P C. 
Alloiiir-.'s ol L.iv.v 

12 1 1 FW ''Oil A'.. . Suite 1200 
f-'orlf inn, CjR

'LNepLcaV:- Si ' "

PROOF Of' OLAIM. - 3
‘OR1

l■'l.)X\l 1 I ’..'21 1 .i0\,.\P\.200(.)‘l 132,1



security interests or liens, and of any agreement as to the interest to be paid to you. If 
the documents are not available, explain. If the documents are voluminous, attach a 
summary. [This form should not be used to make a claim for expenses incurred after 
the filing of the Stipulated Order Appointing General Receiver on February 2, 2017]

Setoffs: Have any sums owed by you to the Debtor been offset against sums owe^as 
of February 2, 2017, by the Debtor to you in calculating your claim? O Yes^^^No
If so, what amounts have you offset? ___ _________________________________
Briefly describe the nature of the o;ffsetting debt(s):_________________________

2

3

VII.4

5

6

7 vin. Proof of Claim Deadlines:
8

All Proofs of Claim shall be delivered to the Receiver’s attorney at the 
address provided in paragraph 7 below.

Except for the claims described in subsection VIII.C and VIII.D below, you 
must deliver your Proof of Claim by not later than March 28, 2017.

A.
9

10 B.

11
C. State agencies and taxing authorities must deliver their Proof of Claim by not

12 later than August 25, 2017.
13 Creditors whose claims arise from the rejection of an executory contract or 

unexpired lease must deliver their Proof of Claim by not later than thirty (30j days following 
the date of entry of an Order of the Court approving the rejection of such contract or lease.

Send your completed and signed Proof of Claim, via email, mail, or hand delivery.

D.
14

15
IX.

16 to:

17 Alex Poust
Schwabe, Williamson & Wyatt, PC 
1211 SW Fifth Avenue, Suite 1500 
Portland, OR 97204 
em ail: apoust@schwabe. com

18

19

20
YOU DO NOT NEED TO FILE THIS CLAIM WITH THE COURT.
If you want to receive an acknowledgment of the receipt of your claim, you must 
enclose a stamped, self-addressed envelope and a copy of your claim.

21

22
CERTIFICATION23

The undersigned certifies under penalty of perjury that the Debtor named above is 
indebted to the claimant in the amount shown, that there is no security for the debt other than 
that stated above or in an attachment to this form, that no interest other than such as had 
accrued as of February 2, 2017, has been included, that all information supplied herein is true 
and correct, and that the undersigned is authorized to make this claim. [NOTE: There may

24

25

26

SCHWABE, WILLIAMSON & WYATT. P.C. 
Attorneys at Law 

1211 SW5th Avg.. Suite1900 
Portland, OF^ 97204 

Telephone: 503.222.9981

PROOF OF CLAIM - 4

PDX\11966l\2211.30\AP\200041.32.1



be criminal penalties for presenting a fraudulent claim.]

Sign and print the name and title, if any, of the creditor or other person authorized to file this 
claim.

1

2

3
■ 11- (1-t.Date:4 Signature

c
5

Print name and title, if any
3\ r :>L

6

7

8

9

lO

II

12

13

14

15

6

17

18

19

20

21

22

23

24

25

26
SCHWABE, WILLIAMSON 8. WYATT, P.C, 

Allorneys at Law 
1211 SWSlhAvG.. Suite 1900 

Portland, OR 97204 
Telephone: 503.222.9981

PROOF OF CLAIM - 5

PDX\i 19660221130\AP\2()004I32.1



EXHIBIT 7



2

3

4

5

6

7 IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON

8 FOR. THE COUNTY OF KING

9 WELLS FARGO BANK, NATIONAL 
ASSOCIATION, a na.tio.nal banking 
association,10 No, 17-2-02462-7S.EA

II Petitioner,
PROOF OF CLAIM12 vs.
[Deadline for non-governmental 
creditors; March 28, 2017;
Deadline for state agencies: August 25, 
2017.]

13 ONLINESHOES.COM INC., a Washington 
corporation; SHOES.COM, INC., a Delaware 
corporation.14

15

16 THIS PROOF OF CLAIM FORM IS TO BE USED FOR CLAIMS ARISING PRIOR TO 
THE DATE OF T'HE APPOINTMENT OF 'PHE RECEIVER: FEBRUARY 2, 2017. 
ALLOWANCE OR PAYMENT OF UNPAID, ACTUAL, NECESSARY COSTS AND 
EXPENSES INCURRED DURING THE ADMINISTRATION OF THIS PROCEEDING 
MUST BE OUGHT BY SEPARA'PE APPLICATION TO 'PHE COURT AND NOT BY 
PROOF OF CLAIM.

17

8

19

20 Names of I3ebtors: Onlineshoes.com Inc., and Shoes.com, Inc.
21

Name of Receiver; Oswego Group LLC, doing business as Inverness Group
22

CREDITO.R INFORMATl ON
23

IM /€C.reditor’s Name and Address:
24 i0SJCi hj............

£Y:lCd:-,i... ........ ............ 5./25 i . l /}u £L •/:
26 7' Check box if the abo ve address di ffers :from the address on the envelope sent

SCHWA8E, WILLIAMSON & V'/YATT, P C 
Allorneys pjI Law 

1211 SVVblh Avo , Suilo 1900 
Portland, OR 97204 

Tolcpltonci; 503 222 9981

PROOF OF CIMIM - 1

Pl)X\l 19661\221 i;)0\AP\20004l:^2.l



1 AMOUNT CLAIMED WHICH IS STILL OWING TO YOU BY 'FHE DEBTOR. ON 
ACCOUNT OF ANY TRANSACTION AS OF .F:e:B.RIJARY 1, 2017.

IV.

2
Amount secured by Security 

Interest or Lien
Unsecured

Amount3

4
$Principal t

5
$$Accrued interest as of

6
$$Other (describe):

7
0(a) % (b)$Subtotals

TOTAL OF (a) H (b)
9

frXM/BlT /I10
Briefly state the basis upon which you claim a security interest or lien (if any);

.........

11
// £a/ ..Up 'Td...4...moki12

. .5s::z±!.T13

per day subsequent to February 2, 2017 is claimed.

Unsecured Priority Claims. Only certain types of unsecured claims have statutory 
priority. If you assert statutory priority for your claim under RCW 7.60.230, indicate 
the basis for asserting priority by checking the applicable box. Otherwise, leave this 
section blank. Any claim or portion of an allowable unsecured claim for which 
priority is not asserted or allowable will be treated as a general unsecured claim.

J Eimployee Claims 
Date included:
Amount:

14 Interest of $

15 V.

16

17

18
RCW 7.60.230(l)(d) (up to $10,950.00)

to19

20
RCW 7.60.230(1 )(e) (up to $2,425.00)Deposit Claims 

Amount: $21

RCW 7.60.230(1)(1)Support Debt Claims 
Amount:

22
$

23
Governmental Tax Claims 
Amount:

RCW 7,60.230(l)(g)
$24

25
You must attach copies of documents in support of thi,s claim, such as purchase 
orders, i.nvoices, account statements, contracts, court judgments, and evidence of any

VI.
26

SCliVVADE, WILLIAMSON 8 Wb'ATT, P.C 
Altofneys at Law 

1211 SWSlh Ave , Suite 1900 
Pofitai'.d, OR 97204 

Telephone: 503 222 9981

PROOF OF CLAIM - 3

Pi:)X\l 19661\22113()\AP\20004i;r2,l



1 be crimina] penalties for presenting a fraudulent claim.J

Sign and print the name and title, if any, of the creditor or other ix-rsoiyrnnhorized to file this 
claim,

2

3
C: e , 2 e; . i7 iDate:4 '\-h

Signature
5

6 Print name and title, if any ^

7

8
X. DI £9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26
SCI IWABE. WILLtAMSON & V7YAT7'. P C 

Attorneys at Law 
1211 SW5th Ave , Suite 1900 

Portland, OR 97204 
Tolophone: 503 222 9981

PROOF OF CIAIM - 5

PDX\n966)\221 i:50\AP\20()(M 1.32,1



EXHIBIT 8



3

4

6

7 IN TUT' SUPERIOR COUR4' OF TRIE STATE OF WASHINGTON

8 FOR THE COUNTY OF KING

9 WHFES FARGO BANK. NATIONAL ' 
ASSOCTATTON. a naiioiial banking 
association,10 No. 17-2-02462-7SEA

KIM I F{U&crfo^Peti Lionel',
PROOF OF CL.

12 vs.
ine lAi' nyji-jii)vei‘nmenlal 

creditors; StiaM 
Deadline tor state auencies: August 25, 
2017.1

2017;ONFINESIKTES.COM INC., a W'ashington 
coi'poralion; SHOES.COM. INC'., a Delaware 
coi'poration.14

Respontlents,
16 THIS PROOF' OF CLAIM FORM IS 'FO BE l iSED FOR C'FAIMS ARISING PRIOR T'O 

THE DATE OF d'llE APIATrN'FMENI' OF 'T'HE RECEIVER: IHFBRUARY 2, 2017. 
ATEOWANCE OR PAYMENT OF UNPAID, AC'TUAT, NEC’ESSARY COSTS AND 
EXPENSES INCURRED DURING THE ADMINISTRATION OF 'FFIIS PROCEEDING 
MUS'F BE OliGirr BY SEPARATE APPTICA'FION 'PO THE C'OURT AND NO'F BY 
PROOF OF C'EAIM.

17

18

19

20 Names of Delrlors: Onlineshoe.s.com Inc., and Shoes.com, Inc.
21

Name of Receiver: Oswego Group ITX', doing business as Inverness Group
O 1

CHEDITOR INFORM AT'ION
nsj

C>iArL£T rrULL Or p'f"
Credilor’s Name and Address:

24 , t;;o3__
.25

26 Check box if the above address dilTei's from the address on the envelope sent
SlCHVVABF VVILI.IAMSON WYAI T, P C. 

AlF.irnoys at l..a'.v 
1.;'11 SVV ‘.'4h Ave , Si.iile 1900 

|U.irt:a!Vj, ON '

'Ft'lopLurio

PROOF OF Cl.AlM -
:04

901

i''l)X\! !9(-)Olc221 130G\I'^oA)004 132.I



to you

•--/ o H o/'■

0 'Feleplione Nuinbei' (optional);

Eniuil address (optional):

C'oiisciU to paperless tiotineations: To help conserve costs to the receivership estate, I agree
to accept all future cori'cspondence and service of 
pleadings and dociuncnts via email, I agree to provide 
at least two (2) business days’ notice to the Receiver if 
1 wish to withdraw from this electronic service 
agreement.

4

5

6

7

8 Yes
No9

Check box if the above address differs from the address on the envelope sent 
to you.

10

11
CLAIM INFOI^MATION

BASIS fOR CL.AIM:
Wages. Salaries and C’ommissions (Fill out below)
Youi- Social Security No, (last foui' digits)_____
Unpaid sercaces performed I'l'om_______
Nature of services (describe brielly)
Personal injury.AVi'ongful death.'Pi'operty damage 
Othei' (describe brielly)
Rent 
Goods
Sei-vices pciformed 
Monies loaned

1.
13

14 to
s

16
Ml17

18

19 D S - 2 o ! ifTHE DAd H(S) 'Tl Hr DEB T I'O YCdU WAS INC’LRRED: Ol11.
20

If you have a judgment, please either ( A) include a copy to the Judgment with this 
Proof of C’laim, or (B) indicate the date of entry of the judgment, the court in which 
tlie judgment was obtained, and the case number.

21

on

IDENdd l'Y GF DEB'fOR;III.23
Identily which Debtor is obligated to you on this claim:

24
Shoes.com, Inc

25
Onlineshoes.com Inc,

■25

Cl IVvABtF VVII.LIAMSON F. WYATT, P.C 
APorfioys. a[ Law 

SWEihAve '■
P..ytii-md OR h7:'M4

Tekjgho/io: ( ij
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AMOUNT C1:.A1M1':D which is still owing to you by the debtor on
ACCOUNT OF ANY TRANSAC'I'ION AS-04'' FEBRUARY 1,2017.

Amount secured by Security 
Interest or lien

IV.

2
Unsecured

Amount3

jl-l-n5'U5‘-n
Accrued interest as of _________

4 o$Principal
5

$

(a)$imV44

6 $2Li_5/ia35
(b) $ 510

Other (describe):
7

Subtotals
8

'I'Od'AL. OF (a) + (b)
9

10
Briefly state the basis upon which you claim a security interest or lien (if any):

//LA^pe^ Zr^y/f/zA d.l^ht
12

13

per day subsequent to February 2, 2017 is claimed.

Unsecured Priority Claims, Only certain types of unsecured claims have statutory 
priority. If you assert statutory priority for your claim under RCW 7,60.230, indicate 
the basis for asserting priority by checking the applicable box. Otherwise, leave this 
section blank,' Any claim or portion of an allowable unsecured claim for which 
priority is not asserted or allowable will be treated as a general unsecured claim,

RCW 7.60.230(1 )(d) (up to $10,950.00)

14 Interest of $

15 V.

16

17

18
Employee Claims 
Date included: 
Amount:

to19
$

20
RCW 7,60,230(1 )(e) (up to $2,425.00)Deposit Claims 

Amount:

RCW 7.60,230(1)(1)Support Debt Claims 
Amount:

99

$
23

RCW 7,60,230(l)(g)Governmental Tax Claims 
Amount: $24

25
You must attach copies of documents in support of this claim, such as purchase 
orders, invoices, account statements, contracts, court judgments, and evidence of any

VI
26

SCHWABE, WILLIAMSON a WYATT, P.C. 
AtlorriGys al Law 

1211 SW 5th Ave., Suite 1900 
PofUand, OR 97204 

Telephone: 503.222.9981
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security interests or liens, and of any agreement as to the intei'est to be paid to you. If 
the documents are not available, explain. If the documents are voluminous, attach a 

I'fhis form should not be used to make a claim for expenses incurred after 
the filinji of the Stipulated Order Appointinu General Receiver on February 2, 2017]

' AS A,Af|M3rT.B.
SctolTs: 1 lave any sums owed by you to the Debtor been offset against sums owed as 
of February 2. 2017, by the Debtor to you in calculating your claim?
If so, what amounts have you offset? __
Briefly describe the nature of the offsetting debt(s):

2 summarv.
,)

VII.
'I iSo

OAS

6

7 Proof of Claim Deadlines:

411 Proofs of C'laim shall be delivered to the Receivei-’s attoi'ney at the 
address provided in paragraph 7 below.

lixcepl for the claims described in subsection VlIl.C and VUI.D below, you 
must delivei' your Proof of Claim by not later than Kfa-feh~2fh~2FFI7.

VII1.
8 A.
9

B.lU

1 1
State agencies and taxing authorities must deliver tfieir Proof of Claim by notC.

0

later than Aumist 25, 201 7.
13 Creditors whose claims aiise from the rejection of an executoi'y contract or 

unexpired lease must deliver their Proof of Claim by not later than thirty ( 301 days following 
tlie date of entry of an Order (vf the Cotui approviim the rejection of such contract or lease.

Send your completed and signed Proof of Claim, via email, mail, or hand delivery.

D.

0

IX.
16 to:

17 Alex Poust
Schwabe, Williamson & Wyatt. PC? 
1 2 11 SW' Fifth Avenue, Suite 1,300 
Poi-tland, OR 07204 
email: apouslafsclnvabe.com

18

19

20
\'Oll DO NO r NEED TO EIRE THIS CLAIM WWll 1 HE COlJk f.
If you want to recei\'e an acknowledgment of the receipt of your claim, you must 
enclose a stamped, sel f-addressed envelope and a copy of your claim.

A

OA

GERriFlCAriON23
'fhe undersigned certifies under penalty of perjury that the Debtor named above is 

indebted to the claimant in the amount shown, that there is no security for the debt other than 
that slated above or in an attachment to this form, that no interest other than such as had 
accrued as of February 2, 201 7. has been included, that all information supplied herein is true 
and correct, and that the undersigned is authorized to make this claim. [NOTE: 'fhere may

A ,

25

26

SCI IVVA!:!!-, VVll.l lAMSON A WYAT F. P C, 
Atlornoys al Law 

1211 SW 6!ii Avd 
Portijjnd, OK 

Toiofdiono 503,
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be criminal penalties for presenting a traudulent claim.]

Sign and print the name and title, if any, of the creditor or other person authorized to file this 
claim. h /- /\3 iA

\ vv
4 c Signature
s

Print name and title, if any6

7

8

9

o

IS

15

16

17

18

19

20

2l

O'?

23

24

23

2(?

.'..rUVVABE, VVll.UAMS'jN « WYATT, P C, 
Allan loys nl l..cV.v 

12 i l h>VV ^iKi Ave., Stale- 1900 
i-’c.nlanti (.4^ 97204 

To;G)jhonG. ;..u3.2
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EXHIBIT 9



ASSIGNMENT OF ACCOUNTS RECEIVABLE

Pursuant to that certain Order: (1) Approving Final Report, (2) Authorizing1.

Distribution of Remaining Estate Property, (3) Authorizing Abandonment of Records, (4)

Disallowing and Re-characterizing Certain Claims, (5) Exonerating the Receiver’s Bond, (6)

Discharging the Receiver and Terminating the Receivership, and Granting Related Relief entered

, 2018, in the case of Wells Fargo Bank, National Association v.on or about April

Onlineshoes.com Inc., and Shoes.com, Inc. (King County, Washington Superior Court Case No.

17-02-02462-7SEA) (the “Receivership Case”), Oswego Group EEC, in its capacity as the court-

appointed general receiver for Onlineshoes.com Inc. in the Receivership Case (“Assignor”),

hereby unconditionally and irrevocably assigns to Daniel Gerler (“Assignee”) and his successors, 

all of Assignor’s right, title and interest in the accounts receivable and payment intangibles 

described on the attached Schedule 1 (the “Assigned Accounts”). This assignment of the Assigned

Accounts is absolute, and is not intended for security purposes. The Assigned Accounts are

assigned to Assignee hereunder subject to, and without modification of or prejudice to any rights

arising from, the lien securing the Gerler Secured Claim (as defined below).

The Assignee may in its own name, at its own expense, and for its own benefit 

collect, settle, compromise and grant releases on the Assigned Accounts, each in the Assignee’s

2.

sole and absolute discretion. Nothing about this Assignment, including without limitation the

obligation to account to the Receiver for amounts recovered, if any, in excess of the amount of the 

Gerler Secured Claim described below, shall impose upon Assignee any obligation to investigate.

prosecute or take any action of any kind whatsoever with respect to the Assigned Accounts. Except 

as provided in the following paragraph. Assignee shall be entitled to all judgments, awards and

payments thereon in connection with the Assigned Accounts.

ASSIGNMENT OF ACCOUNTS RECEIVABEE - pg. 1



Notwithstanding the preceding sentence, and subject to the following paragraph 4,3.

Gerler shall promptly account for and turn over to the Receiver any proceeds of the Assigned

Accounts and other collateral for the Gerler Secured Claim (defined below) that Gerler recovers

in e?tcess of the balance owing on the Gerler Secured Claim. As of January 18, 2018, the balance

owing on the Gerler Secured Clam is the principal amount of $1,546,993.13, plus interest accruing

thereafter at the rate of 5.50% per annum ($233.11 per diem), together with such of the attorneys’

fees and expenses incurred by Assignee as may be allowed as a claim pursuant to Court order

entered in the Receivership Case (the “Gerler Secured Claim”).

In the event the Assignee at any time (a) takes such steps as are appropriate to4.

consummate a foreclosure of the lien against the Assigned Accounts securing the Gerler Secured

Claim under applicable law, or (b) elects to reduce the amount of the Gerler Secured Claim by

$1,000.00 and provides notice sufficient for purposes of RCW 62A-620 through -622 to which no

authorized objections are received, the obligation to account described in the preceding paragraph

shall not bind the Assignee, and the Assignee may retain for its own account proceeds in excess

of the amount of the Gerler Secured Claim.

The Assignor warrants it has full right and authority to assign the Assigned5.

Accounts on the terms described herein. Except as provided in the preceding sentence. Assignor

makes no other representation or warranty of any kind. The Assigned Accounts are being 

assigned “AS-IS”, and the entire risk as to the quality and value of the Assigned Accounts is with 

the Assignee. Assignor hereby disclaims all warranties, express or implied, including all implied

warranties of merchantability and fitness for a particular purpose with respect to the Assigned

Accounts.

ASSIGNMENT OF ACCOUNTS RECEIVABLE - pg. 2



This assignment shall (a) be binding upon and inure to the benefit of the parties,6.

their successors, assigns and personal representatives, and (b) survive the close of the Receivership

Case and the discharge of the Receiver therein.

This assignment may be signed in counterparts. A fax or electronic transmission7.

of a signature page will be considered an original signature page.

Dated effective April , 2018.

ASSIGNEE:ASSIGNOR:

ONLINESHOES.COM INC.,
a Washington corporation

By: OSWEGO GROUP LLC, an 
Oregon limited liability company

Its: General Receiver
Daniel Gerler

By:
John L. Davidson 

Its: Managing Member

Contact Information for Notice to the Receiver:

Oswego Group LLC 
PO Box 861
Lake Oswego, OR 97034 
Attention: John L. Davidson 
Ph: 503.922.1220 
email: jdavidson@inverness.iis

With a copy to:

Schwabe Williamson & Wyatt
1211 SW Fifth Avenue, Suite 1600-1900
Portland, OR 97204
Attention: Alex Poust
Ph: 503.222.9981
email: apoust@schwabe.com
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SCHEDULE 1

(Assigned Accounts)



Accounts Receivabl4''“"“'"’ 'N°"'i"X''o2462^"'sEA

at February 28, 2018 (Final)

Book Balance at 
2/2/17 per 

Companies' 
Records

Est Uncollectible - 
subj to

Reconciliation

Book Balance 
(Est) at 2/28/18AIR Debtor Name

16,409 16,40916,4091 Ebay-09-1057 

Amazon - OLS - 05-10572
536,469545,761 536,469

3 Amazon - Shoes,com - 22-1057

11,002

1,448

9,057

27,689

1,670

11,002

1,448

9,057

4 Bluefly-20-1057 

Rakuten (buy,com) - 08-1057 

Jet,com - 10-1057

5

10,7086

2222222,1877 Sears - 08-1057

Balance / Reserve - Wells Fargo Merchant 
Services Credit Card Processing

5,000100,000 5,0008

Total (subj to Reconciliation and 
Demand) at 2/28/18

579,6071,633,569 579,607




