CLOSING STATEMENT CERTIFICATE
AND RECEIPT

Reference is hereby made to that certain Stock Purchase Agreement, dated June 20, 1997 and
effective as of June 1, 1997 (the “Purchase Agreement”), by and among MI Acquisition Corporation
(“Buyer”) and Roger J. Wikner, James E. Iverson and Steven W. Erickson (collectively, the
“Sellers”). Capltallzed terms used herein without definition shall have the respective meanings
ascribed to such terms in the Purchase Agreement and 1ncorporated herein by reference.

Buyer hereby confirms deliver to each Seller of the respective Net Closing Proceeds Amount
for such Seller in accordance with the written wire transfer instructions provided by Sellers to Buyer
pursuant to Section 2.2 of the Purchase Agreement and attached hereto as Exhibit A, and each Seller
hereby acknowledges receipt of such Net Closing Proceeds Amount from Buyer.

The Net Closing Proceeds Amount is calculated as follows:

L PURCHASE PRICE $15,000,000.00
1. ROGER J, WIKNER - CLOSING PROCEEDS $7,310,725.55
A. ADJUSTMENT TO CLOSING PROCEEDS
L MidAmerica Bank Down Payment (500,000.00)
2. Miller & Schroeder, Inc. —
a) Life Insurance (57,056.61)
b) Life Insurance (15,786.16) :
c) Life Insurance (4,139.46) K
d) Note Receivable (100,000.00)
e) Interest Receivable (10,183.89)
D Note Receivable (225,000.00)
g) Interest Receivable (11,466.00) _
Total (423,632.12)
3. Miller & Schroeder Financial, Inc.
a) Note Receivable - (54,932.00)
b) Interest Receivable (2,628.54)
c) Country Club (81,000.00)
d) Bonus Advances (175,000.00)
e) Expense Reimbursements (45,007.62)
1)) Aviation Charter Receivable - (13,792.01)
g2 Mercedes Purchase (66,743.94)
~ Total (439,104.11)
B. NET ADJUSTMENTS TO CLOSING (31,362,736.23)  ($1,362,736.23)
PROCEEDS ~
C. NET CLOSING PROCEEDS TO WIKNER $5,947,989.32
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JAMES E. IVERSON - CLOSING PROCEEDS

A. ADJUSTMENT TO CLOSING PROCEEDS
1. MidAmerica Bank Down Payment
2. The American Bank
3. Miller & Schroeder, Inc.

a) Note Receivable

b) Interest Receivable

c) Note Receivable

d) Interest Receivable
Total

3. Miller & Schroeder Financial, Inc.
a) Note Receivable

b) Interest Receivable

c) Bonus Advances

d) Expense Reimbursements
Total -

B. NET ADJUSTMENTS TO CLOSING
PROCEEDS

C. NET CLOSING PROCEEDS TO IVERSON

STEVEN W. ERICKSON - CLOSING PROCEEDS

A. ADJUSTMENT TO CLOSING PROCEEDS
1. Miller & Schroeder Financial, Inc.
a) Country Club
b) Travel Advances
Total

B. NET ADJUSTMENTS TO CLOSING
PROCEEDS

C. NET CLOSING PROCEEDS TO ERICKSON

TOTAL CLOSING AMOUNT PROCEEDS TO

- SELLERS

$7,310,725.55

(500,000.00)

(530,512.33)

(452,651.81)
(50,859.58)
(290,000.00)
(14,778.40)

(808,289.79)

(240,486.00)

(11,507.46)
(115,000.00)
(15,668.33)

(382,661.79)

($2,221,463.91)

$5,089,261.64

$378,548.90

(12,321.25)
(2,282.95)

(14,604.20)

($14,604.20)

$363,944.70

(32,221,463.91)

($14,604.20)

$11,401,195.66
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DISTRIBUTION OF CLOSING PROCEEDS

ROGER J. WIKNER

JAMES E. IVERSON

STEVEN W. ERICKSON
MIDAMERICA BANK

THE AMERICAN BANK
CHASE MANHATTAN BANK

MEY 0w >

TOTAL DISTRIBUTION OF CLOSING PROCEEDS

$5,947,989.32

$5,089,261.64

$363,944.70

$1,000,000.00

$530,512.33

66,743.94

$12,998,451.93




IN WITNESS WHEREOF, the parties hereto have executed this Closing Statement

Certificate and Cross Receipt this 31st day of July, 1997.

1562773

MI ACQUISITION CORPORATION
. ’ // /

By .. .AZ !
James F. Dlugosch
Its-President

St s

Rogeﬂ Wﬁxer

s T

James E. Iverson

’ Steven W. Erickson



IN WIINESS, WHEREOF, the parties hereto have exearted this Closing Statement
Certificate and Cross Receipt this 31st day of July, 1997.

MI ACQUISITION CORPORATION

By
James F. Diugosch
Its P_rcsideut

J. Wikner

L

Jafnes E. Iverson "

Steven W. Erickson



EXHIBIT A

Wire Transfer Instructions

FOR AMERICAN BANK PAYOFF:

Firstar

ABA #0750002-2

for further credit to American Bank of Nashwauk
acct #6511-0

for further credit to James E. Iverson

acct # Note #4135, 4489

JAMES E. IVERSON

Bank: Bank of America
City & State: Rancho Sante Fe, CA
ABA#: 121000358

Account #: 218700635

Account Name: James E. Iverson

ROGER J. WIKNER

Bank: . Norwest Bank, South Dakota

City & State: Sioux Falls Downtown
Sioux Falls, SD

ABA#: 091400046

Account #: 0830300409

Account Name:  Roger or Shirley Wikner

STEVEN W. ERICKSON

Bank: First Bank, NA
City & State; Minneapolis, MN
ABA#: 091000022
Account #: 1801-3422-1886
Account Name: Steven W. Erickson

FOR MERCEDES-BENZ PAY-OFF:

Bank: Chase Manhattan Bank
City & State: New York, NY
ABA#: 021000021

Account #: 910-2-422467

Account Name: Mercedes-Benz Credit Corp.

MIDAMERICA BANK:

Bank: MidAmerica Bank
City & State St. Paul, MN
ABA# 096014835
Account # Note #5141929

ATTN: Loan Servicing Center
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February 28, 1997

Mr. Roger Wikner

Mr. Jim Iverson

Miller & Schroeder Financial, Inc.
220 South Sixth Street
Minneapolis, MN\ 55402

Dear Roger and Jim:

: The followmg is provided in further detail of my letter of intent to purchase Miller &
.Schrocder Inc. dated February 18, 1997:

1.

2.

136/22133218  2/28/97

The purchase price will be $16,400,000.

Seller financing of $4,000,000 will be requi:cd. In addition, $1,400,000 of the
purchase price will be paid over a seven year period as compensation for
consulting services and the execution of a non-compete agreement. At closing,
the seller will receive ‘2 note in the amount of $4,000,000, repayment of which
will be subordinate to bank financing currently estimated at $5,000,000.

Interest will be paid at 1% over the Norwest Bank prime rate. The note will
be amortized over seven years and will be prepayable at any time.

An employment agreement will be negotiated between Jim Iverson and myself.
I am prepared to move quickly to a definitive purchase agreement and to close
the transaction at an early date, assuming completion of due diligence and - -

satisfactory securing of any contingent liabilities. I look" forward to your
response and to movmg forward- with this purchase.

Very truly yours, :
< /

Z&ﬁés Dlug‘{sch

EXHIBIT

B
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT, dated June 20, 1997, and effective as
of June 1, 1997, among ROGER WIKNER, JAMES IVERSON and STEVEN ERICKSON
(individually, a "Seller" and collectively, the "Sellers”), and MI ACQUISITION
CORPORATION, a Minnesota corporation ("Buyer"),

WITNESSETH:

WHEREAS, Messrs. Wikner, Iverson and Erickson are all of the shareholders of
Miller & Schroeder, Inc., a Minnesota corporation (the "Company"), owning 482,812.5,
482,812.5 and 25,000 shares of Common Stock of the Company, respectively, which represent
all of the issued and outstanding capital stock of the Company; and

WHEREAS, the parties hereto desire that Sellers sell, transfer and assign to Buyer,
and Buyer purchase from Sellers, all of the issued and outstanding capital stock of the
Company, as more specifically provided herein;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings
contained herein, and subject to and on the terms and conditions herein set forth, the parties

hereto agree as follows:

ARTICLE 1

DEFINITIONS

1.1 Specific Definitions. As used in this Agreement, the following terms shall have
the meanings set forth or as referenced below:

"Agreement" shall mean this Agreement and all Exhibits and Schedules hereto.

"Book Value" shall mean total assets less total liabilities as reflected on the Financial
Statements, determined on a consolidated basis, in accordance with GAAP, as defined
below, or the Closing Balance Sheet, as defined at Section 2.3(b) hereof, as applicable.

"Broker Call Rate" shall mean the rate charged to the Company on its primary line of credit
at Norwest Bank Minnesota, N.A.

"Business Day" shall mean any day other than a Saturday, a Sunday or a day on which banks
in Minneapolis are authorized or obligated by law or executive order to close.

- "Buyer" shall have the meaning set forth in the Preamble.

"Closing" shall have the meaning set forth in Section 2.4.
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"Closing Conditions Period" shall have the meaning set forth in Section 6.1.

"Closing Date" shall have the meaning set forth in Section 2.4.

"Closing Balance Sheet" shall have the meaning set forth in Section 2.3(b).

"Code" means the Internal Revenue Code of 1986, as amended, and Regulations thereunder.

"Encumbrance" shall mean any mortgage, lien, charge, encumbrance, security interest, claim,
pledge or option of any nature.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended,
and regulations promulgated thereunder.

"Financial Statements" shall mean the unaudited financial statements of the Company as of
January 31, 1997 which are attached hereto as Exhibit A.

"GAAP" shall mean generally accepted accounting principles.

"Material Adverse Effect” shall mean an effect that, individually or in the aggregate with
other effects, is or would reasonably be expected to be materially adverse: (i) to the
business, properties, liabilities, results of operation, prospects or financial condition of the
Company and its Subsidiaries, considered as a whole; (ii) to the ability of the Company and
its Subsidiaries to conduct their businesses, as presently conducted, following the Closing
Date; or (iii) to Sellers’ ability to perform any of their obligations under this Agreement or
to consummate the transactions contemplated hereby.

"NASD" shall mean the National Association of Securities Dealers, Inc.

"Person" shall mean a natural person, corporation or other entity, government, or political
subdivision, agency or instrumentality of a government.

- "Purchase Price" shall have the meaning set forth in Section 2.2.

"Purchase Price Adjustment" shall have the meaning set forth in Section 2.3(a).

"SBA" shall mean the Small Business Administration.
"SEC" shall mean the Securities and Exchange Commission.
"Seller” or "Sellers" shall have the meaning set forth in the Preamble.

"Subsidiaries" shall mean all of the subsidiaries of the Cgmpany listed on Schedule 1.1
hereto.
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"Tax or Taxes" shall mean any income taxes, franchise taxes, gross receipt taxes, excise taxes, -
occupation taxes, transfer taxes, value-added taxes, sales or use taxes, wage or employment
taxes, real and personal property taxes, and other taxes, fees or assessments or governmental
charges in the nature of a tax, including any interest, fines and penalties, additions to tax or
additional amounts incurred or accrued under any applicable law or assessed, charged or
imposed by any governmental authority.

1.2 Other Terms. Other terms may be defined elsewhere in the text of this
Agreement and shall have the meaning indicated throughout this Agreement.

1.3 Other Definitional Provisions.

(a) The words "hereof’, "herein", and "hereunder" and words of similar
import, when used in this Agreement, shall refer to this Agreement as a whole and
not to any particular provision of this Agreement.

(b)  The term "knowledge" or "knows" shall mean actual knowledge without
any independent investigation. The knowledge of either Iverson and Wikner shall be
deemed to be knowledge of both Iverson and Wikner. The knowledge of Erickson
shall not be attributed to Iverson or Wikner. -

(c)  The terms defined in the singular shall have a comparable meéning
~ when used in the plural, and vice versa.

ARTICLE 2

PURCHASE AND SALE OF STOCK

2.1  Purchase and Sale of Stock. Upon the terms and subject to the conditions set
forth in this Agreement, at the Closing, each Seller agrees to sell, convey, transfer, assign
and deliver to Buyer all of the shares of the Company owned by him, which with the shares
held by the other Sellers represents an aggregate of 990,625 shares of Common Stock, or
100% of the issued outstanding capital stock of the Company (the "Purchased Stock"). Upon
the terms and subject to the conditions set forth in this Agreement, Buyer agrees to
purchase from Sellers the Purchased Stock. Certificates representing the Purchased Stock
shall be duly endorsed in negotiable form acceptable to Buyer and its counsel. All necessary
documentary transfer tax stamps, if any, shall be the responsibility of Sellers.

2.2 Purchase Price. Upon the terms and subject to the conditions set forth herein,
Buyer shall pay to Sellers the aggregate purchase price of $15,000,000 (the "Purchase Price")
in consideration for the Purchased Stock, subject to adjustment pursuant to Section 2.3, and
payable as shown on a Schedule delivered by Sellers to Buyer at Closing by wire transfer or
certified check by Buyer (the instructions for which wire transfer shall be provided to Buyer
by each Seller not later than three business days prior to the Closing Date).
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2.3 Pu.chase Price Adjustment.

(a)  Adjustment. The "Purchase Price Adjustment" shall be determined by
subtracting $12,471,306 [1-31-97 Book Value] from the Book Value as of the Closing
Date as reflected in the Closing Financial Statement, as defined in paragraph (b)
below.

(b)  Calculation. To establish the amount, if any, of the Purchase Price
Adjustment, within 45 business days after the Closing Date, Buyer shall, at its
expense, cause the Company to prepare and deliver to Sellers a consolidated and
consolidating statement of financial condition as of the Closing Date (the "Closing
Financial Statement") of the Company and its Subsidiaries and other consolidated
and consolidating statements of income and expenses, of cash flows and statement
of shareholders’ equity, together with all financial documents customarily included in
the Company and its subsidiaries’ interim financial statements prepared according to
GAAP. Buyers shall provide Sellers with access to any financial documents
reasonably requested to review the Closing Financial Statement. In the preparation
of the Closing Financial Statement, Buyer shall employ generally accepted accounting
principles consistent with those employed in the preparation of the audited financial

» statements of the Company for the year ending October 31, 1996. The value of the

stock of United Market Services, Inc. shall be the same on the Closing Financial
Statement as set forth in the Financial Statements. The value of the Northern
Alternative Energy note on the Closing Financial Statement shall not be reduced to
less than $580,000, except for cash payments received and applied to said Note
between January 31, 1997 and the Closing Date.

Upon delivery by Buyer to Sellers of the Closing Financial Statement, Sellers shall
have 20 business days in which to give Buyer written notice of any objections Sellers,
acting together as a group, may have with respect to the Closing Financial Statement
or the Purchase Price Adjustment. Failure to give timely written notice to Buyer
specifically describing the basis of each such objection shall result in such objection
being forever waived. If an objection timely made is not resolved by Buyer and a

- - majority of the Sellers within 15 business days after such objection, such dispute shall

784088.14

be submitted to Deloitte & Touche LLP, or such other national accounting firm
mutually agreed upon by Buyer and a majority of the Sellers, for final resolution.
Such firm shall present its determination and resolution of any such disputes within
15 business days of the submission of such dispute to the firm, and Buyer and Sellers
hereby agree that the determination and resolution by such firm shall be binding and
conclusive among the parties. The fees of the above named accounting firm, or such
other firm as is selected, in resolving such dispute shall be borne one-half by Buyer
and one-half by Sellers. If Sellers do not object to the proposed Closing Financial
Statement and Purchase Price Adjustment pzior to the close of business on the
twentieth (20th) business day following the delivery thereof by Buyer, such proposed
Closing Financial Statement and Purchase Price Adjustment shall be deemed final



and binding and shall constitute the Purchase Price Adjustment for all purposes of
this Agreement.

()  Settlement. If the Purchase Price Adjustment is positive, Buyer shall
pay such amount to Sellers, in proportion to their percentage ownership of the
Purchased Stock. If the Purchase Price Adjustment is negative, each Seller shall pay
his proportionate share (based upon their percentage ownership of the Purchased
Stock) of such amount to Buyer. If the Purchase Price Adjustment is zero, then the
Purchase Price shall have been paid in full by the payment pursuant to Section 2.2.
Any Purchase Price Adjustment payable hereunder shall be payable within five days
following the date on which the Purchase Price Adjustment is deemed final or is
agreed to pursuant to Section 2.3(b) above. The amount payable under this Section
2.3(c) shall be paid by certified check or wire transfer to the accounts designated by
Buyer or each Seller, as the case may be, and such amount shall bear simple interest
from the Closing Date to the date of payment at the Broker Call Rate in effect as
of the date of such payment, which interest shall be paid on the same date and in the
same manner as such payment of the amount due under this Section 2.3(c).

24  Closing. The closing of the transactions contemplated by this Agreement (the
"Closing") shall take place at the offices of Briggs and Morgan, P.A., 2400 IDS Center,
Minneapolis, Minnesota as of the last business day of the calendar month following the
satisfaction or waiver of the conditions to Closing set forth in Article 6 hereof, or on such
other date or place as may be mutually agreed upon in writing by Buyer and a majority of
the Sellers (the "Closing Date"), which date shall not be later than August 29, 1997,
provided, however, in the event the NASD, the SEC or the SBA has not authorized the
transactions contemplated in this Agreement by such date and all other conditions to Closing
contained in Section 6.1 hereof have been satisfied, the Closing Date may be extended by
Buyer to not be later than September 30, 1997.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF SELLERS

Sellers jointly and severally represent and warrant to Buyer as of the date of this
Agreement and as of the Closing Date (as if made on that date) as follows:

3.1  Organization. The Company and each Subsidiary is a corporation duly
organized, validly existing and in good standing under the laws of its respective jurisdiction
of incorporation and has all requisite corporate power and authority to own, lease and
operate its properties and to carry on its business as now being conducted. To the
knowledge of Sellers the Company and each Subsidiary is duly qualified and in good standing
to do business in each jurisdiction in which the property owned, leased or operated by it or
the nature of the business conducted by it makes such qualification necessary and where the
failure to qualify would have a Material Adverse Effect. The Company has herewith
delivered to Buyer complete and accurate copies of the Articles of Incorporation and Bylaws
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of the Company and each Subsidiary, as currently in effect. Except as set forth on Schedule
3.1, the Company owns no shares of capital stock or any other equity interest or
participation in any other corporation, partnership or other entity except as reflected in the
Financial Statements and except that: (i) the Company owns all of the outstanding capital
stock of the Subsidiaries; and (ii) from time to time the Company owns shares of capital
stock or other equity interests on a short-term basis in connection with its trading operations.
Sellers have given Buyer access to: (i) the minute books of the Company and the
Subsidiaries, which contain a record of all consents and meetings of the shareholders, board
of directors and committees of the board of directors of the Company and each Subsidiary;
and (ii) the stock transfer books of the Company and the Subsidiaries.

3.2 Authorization. Sellers have full authority to execute and deliver this
Agreement and to consummate the transactions contemplated hereby and no other action
on the part of Sellers is necessary to consummate the transactions contemplated hereby.
This Agreement has been duly and validly executed and delivered by Sellers and constitutes
the valid and binding obligation of Sellers, enforceable in accordance with its terms, subject
to laws of general application relating to bankruptcy, insolvency and the relief of debtors and
rules of law governing specific performance, injunctive relief or other equitable remedies.

»3.3  Capitalization. The authorized capital stock of the Company consists. of
3,000,000 shares of Company Common Stock, $.10 per share par value, of which 990,625
shares are issued and outstanding, all of which are owned by Sellers, as follows: Mr. Wikner
owns 482,812.5 shares; Mr. Iverson owns 482,812.5 shares; and Mr. Erickson owns 25,000
shares. Except as set forth on Schedule 3.3, all issued and outstanding shares of capital
stock of each Subsidiary are owned, beneficially and of record, by the Company, free and
clear of any Encumbrances. Except as set forth on Schedule 3.3 all shares of the Purchased
Stock have been validly issued, are fully paid and nonassessable, and have not been issued
in violation of and are not currently subject to any preemptive rights or Encumbrances.
There are not any outstanding or authorized subscriptions, options, warrants, calls, rights,
convertible securities, commitments, restrictions, arrangements or any other agreements of
any character to which the Company or any Subsidiary is a party that, directly or indirectly,
(i) obligate the Company or any Subsidiary to issue any shares of capital stock or any
securities convertible into, or exercisable or exchangeable for, or evidencing the right to
. subscribe for, any shares of capital stock, (ii) call for or relate to the sale, pledge, transfer
or other disposition or encumbrance by the Company or any Subsidiary of any shares of its
capital stock, or (iii) to the knowledge of Sellers, relate to the voting or control of such
capital stock.

3.4  Absence of Certain Changes or Events. Except to the extent specifically
disclosed on Schedule 3.4, to the knowledge of Sellers, since January 31, 1997 there has not
been any (a) change or circumstance that would have a Material Adverse Effect; (b) action
by the Company or any Subsidiary that, if taken pn or after the date of this Agreement,
would require the consent or approval of Buyer; (c) damage, destruction or Losses, whether
covered by insurance or not, that would have a Material Adverse Effect; (d) change by the
Company or any Subsidiary in accounting methods or principles used for financial reporting
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purposes, except as required by a change in generally accepted accounting principles and
concurred with by the Company’s independent public accountants; or (e) agreement,
whether in writing or otherwise, to take any action described or referenced in this Section
34.

3.5  Absence of Undisclosed Liabilities. Except to the extent specifically disclosed
on Schedule 3.5, to the knowledge of Sellers, neither the Company nor any Subsidiary has,
subsequent to October 31, 1996, incurred any liabilities or obligations of any nature (whether
absolute, accrued, contingent or otherwise) except (a) liabilities or obligations that are
accrued or reserved against in the Financial Statements, and (b) liabilities or obligations
arising since October 31, 1996 in the ordinary course of business and consistent with past
practice that would not have a Material Adverse Effect.

3.6  Taxes. Sellers have furnished herewith to Buyer complete and accurate copies
of all income tax returns required by any law or regulation (whether United States, foreign,
state, local or other jurisdiction) filed by the Company for each of the last three fiscal years
and of all such returns filed separately by any Subsidiary for such fiscal years. To the
knowledge of Sellers, the Company and each Subsidiary has filed, or has obtained extensions
to file (which extensions have not expired without filing), all state, local, United States,
foreign' or other Tax reports and returns required to be filed by any of them. To the
knowledge of Sellers, the Company and each Subsidiary has duly paid, or accrued on its
books of account, all Taxes (including estimated Taxes) shown as due on such reports and
returns (or such extension requests), or assessed against it, or that it is obligated to withhold
from amounts owed by it to any person. To the knowledge of Sellers, neither the Company
nor any Subsidiary has (i) received notification of any pending or proposed examination by
either the IRS or any state, local, foreign or other taxing authority, (ii) received notification
of any pending or proposed deficiency by either the IRS or any state, local, foreign or other
taxing authority, or (iii) granted any extension of the limitations period applicable to any
claim for taxes.

3.7  Litigation. Except to the extent specifically disclosed on Schedule 3.7, to
Sellers’ knowledge, no investigation or review by any federal, state, local or foreign body or
authority (including, but not limited to, the SEC or any nongovernmental self-regulatory
agency such as the NASD) with respect to the Company or any Subsidiary is pending or
threatened, nor has any such body or authority indicated to the Company or any Subsidiary
an intention to conduct the same. Except to the extent specifically disclosed on Schedule
3.7, to the knowledge of Sellers, there are no claims, actions, suits or proceedings by any
private party that could reasonably be expected to involve individually an amount in excess
of $25,000 or collectively an aggregate amount in excess of $100,000, or by any governmental
body or authority, against or affecting the Company or any Subsidiary, pending or, to the
knowledge of Sellers, threatened at law or in equity, or before any federal, state, local,
foreign or other governmental department, commission, board, bureau, agency or
instrumentality. '
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3.8 Compliance with Law. To the knowledge of Sellers, all activities of the
Company and each Subsidiary have been, and are currently being, conducted in compliance
with all applicable laws, ordinances, regulations, interpretations, judgments, decrees,
injunctions, permits, licenses, certificates, governmental requirements, orders and other
similar items of any court, federal, state, local or foreign governmental or other authority,
including, but not limited to, the SEC, the SBA and the NASD.

3.9  Contracts. To the knowledge of Sellers, Schedule 3.9 lists, and Sellers have
heretofore furnished to Buyer, complete and accurate copies of (or, if oral, Schedule 3.9
states all material provisions of), every material contract, agreement, amendment or
understanding entered into subsequent to January 31, 1997 to which the Company or any
Subsidiary is a party or may be bound, including, but not limited to, (i) any written and oral
contract, agreement, subcontract, purchase order, commitment and arrangement involving
payments remaining to or from the Company or the Subsidiaries in excess of $25,000 and
other agreements material to their respective businesses to which they are a party or by
which they may be bound, under which full performance (including payment) has not been
rendered by any party thereto; (ii) any mortgage, security agreement, pledge agreement,
deed of trust and other agreement or arrangement whereby any of the assets or properties
of the Company or the Subsidiaries is subject to any Encumbrance; (iii) any agreement
limiting the freedom of the Company, the Subsidiaries or any employee thereof to compete
in any line of business or in any geographic area or with any person; and (iv) tolling
agreements, settlement agreements and offers of settlement. To the knowledge of Sellers
Schedule 3.9 also lists any and all any employment or consulting agreement, confidentiality
agreement, compensation, profit sharing, bonus, change of control, severance, deferred
compensation, pension, retirement, stock option, or stock purchase plan or arrangement and
other employee benefit plan arranged, entered into or adopted by the Company or any
Subsidiary which are currently in effect and which apply to employees and consultants who
during the prior fiscal year had a compensation of $50,000 or more, or in the present fiscal
year, Sellers anticipate to have annualized compensation of $50,000 or more.
Notwithstanding the foregoing, Schedule 3.9 does not include, nor have Sellers provided to
Buyers, those contracts, agreements or understandings by and between the Company or the
Subsidiaries and its clients concerning purchasing and trading of securities or loan
participations by the Company or the Subsidiaries on behalf of such clients (the "Client
Contracts"). To the knowledge of the Sellers, the Company and each Subsidiary has
performed all obligations required to be performed by it under any listed or material
contract, plan, agreement, understanding or arrangement made or obligation owed by or to
the Company or any Subsidiary, including the Client Contracts. To the knowledge of the
Sellers and except as set forth on Schedule 3.9, there has not been any event of default (or
any event or condition which with notice or the lapse of time, both or otherwise, would
constitute an event of default) thereunder on the part of the Company, any Subsidiary or
any other party to any thereof; the same are in full force and effect and valid and
enforceable by the Company or its Subsidiaries in accordance with their respective terms
subject to laws of general application relating to bankruptcy, insolvency and the relief of
debtors and rules or-law governing specific performance, injunctive relief and other equitable
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remedies; and tl.> performance of any such contracts, plans, agreements, understandings,
arrangements or obligations would not have a Material Adverse Effect.

3.10 Brokers and Finders. No act of Sellers has given or will give rise to any claim
against the Company, any Subsidiary or Buyer for a brokerage commission, finder’s fee or
other like payment in connection with the transactions contemplated herein.

3.11 Consents; No Conflict. Except for any items disclosed on Schedule 3.11, to
the knowledge of Sellers, the execution and delivery of this Agreement by Sellers, and the
consummation of the transactions contemplated hereby will not result in any violation or
breach of, or constitute (with or without due notice or lapse of time or both) a default
under, result in the loss of any benefit under, or give rise to any right of termination,
cancellation, increased payments or acceleration under, or result in the creation of any
Encumbrance on any of the properties or assets of the Company or any Subsidiary under,
any of the terms, conditions or provisions of any note, bond, mortgage, indenture, license,
franchise, permit, authorization, agreement or other instrument or obligation to which the
Company or any Subsidiary is a party, or by which it or any of its properties or assets may
be bound.

»3.12  Permits, Licenses, Etc. To the knowledge of Sellers, neither the Company nor
any Subsidiary has received any notice or claim pertaining to the failure to obtain any
permit, certificate, license, franchise, approval, registration or other authorization required
by any federal, state, local or foreign body or authority, including, but not limited to, the
SBA, the SEC and the NASD.

3.13 Benefit Plans.

(a)  Except to the extent specifically disclosed in the Company’s employee
benefits handbook or on Schedule 3.13, to the knowledge of Sellers, neither the
Company nor any Subsidiary currently maintains or contributes to any oral or written
bonus, profit-sharing, compensation (incentive or otherwise), commission, stock
option or other stock-based compensation, pension, multiemployer, retirement,
severance, change of control, vacation, sick or parental leave, dependent care,
deferred compensation, cafeteria, disability, hospitalization, medical, death, retiree,
insurance, or other benefit, welfare or similar plan, policy, agreement, trust, fund or
arrangement providing for the remuneration or benefit of all or any employees,
shareholders, consultants or other persons ("Employee Plans").

(b)  There will be no material change on or before the Closing Date in the
operation of any of the Employee Plans or documents under which any such plan is
maintained that will result in an increase in the benefit liabilities under such plan,
except as may be required by law. The IRS has issued favorable determination
letters with respect to all the Company and Subsidiary pension plans that are

_intended to be qualified under Section 401(a) of the Code.
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3.14 Insurance Policies. Schedule 3.14 lists all insurance policies maintained by the
Company or any Subsidiary, including name of insurer, type of coverage, amount of premium
and expiration of the policy. All of such policies are in full force and effect and Sellers will
use reasonable efforts to cause such policies to be so maintained through the Closing Date.

3.15 Related Transactions. Except as set forth in the Schedule 3.15 and except for
brokerage and other services in the ordinary course of business and compensation to regular
employees of the Company and any Subsidiary consistent with past practice no Seller or any
of their spouses or any entity controlled by any one or more of them, is presently or has
been since January 31, 1997 (i) a party to any transaction with the Company or any
Subsidiary (including but not limited to, any contract, agreement, commitment or other
arrangement providing for the furnishing of services by, or rental of real or personal
property from, or otherwise requiring payments to, any such Seller of the Company or any
Subsidiary or their spouses or any entity controlled by any one or more of them); (ii) entitled
to receive any fee or other payment of consideration in connection with this Agreement or
the consummation of the transactions contemplated herein except as specifically provided
for herein; or (iii) the direct or indirect owner of any interest (other than an investment in
a publicly held corporation, not exceeding one percent (1%) of the outstanding capital stock
of such corporation) in any corporation, firm, association or business organization which is
a present or potential competitor of, customer of or supplier of products or services to the
Company or any Subsidiary, nor does any such person receive income from any source other
than the Company or any Subsidiary which relates to the business of, or should properly
accrue to, the Company or any Subsidiary.

3.16 Conduct of Business of the Company. Except as set forth in Schedule 3.16,
from and after January 31, 1997 to the date of this Agreement, to the knowledge of the
Sellers, the Company and the Subsidiaries have not taken any of the actions set forth in
Section 5.1 hereof and none of the events set forth in Section 5.1 related to the Company
and the Subsidiaries has occurred. :

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Sellers as of the date of this Agreement and as of
the Closing Date (as if made on that day) as follows:

4.1 Orgamzatlon. Buyer is a corporation duly organized, validly existing and in
good standing under the laws of the State of Minnesota and has all requisite corporate
power and authority to own, lease and operate its properties and to carry on its business as
now being conducted. Buyer is a corporation recently formed solely for the purposes of
consummating the transactions contemplated by this Agreement and has not conducted any
business operations as of the date of this Agreement.
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4.2 Authorization. Buyer has full corporate power and authority to execute and
deliver this Agreement and to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement by Buyer and the consummation of the
transactions contemplated hereby have been duly and validly authorized and approved by
the Board of Directors of Buyer, and no other corporate proceedings on the part of Buyer
are necessary to authorize this Agreement or the consummation of the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered by
Buyer and constitutes the valid and binding obligation of Buyer, enforceable against each of
them in accordance with its terms, subject to laws of general application relating to
bankruptcy, insolvency and the relief of debtors and rules of law governmg specific
performance injunctive relief or other equitable remedies.

4.3  Consents and Approvals. Except for any items disclosed on Schedule 4.3, the
execution and delivery of this Agreement by Buyer, and the consummation of the
transactions contemplated hereby will not: (a) violate any provision of the Articles of
Incorporation or Bylaws of Buyer; (b) violate any statute, rule, regulation, order or decree
of any federal, state, local or foreign body or authority, including, but not limited to, the SEC
and the NASD, by which Buyer or any of its or assets may be bound; (c) require any filing
by Buyer with or permit, consent or approval for, or review of Buyer from any federal, state,
local or foreign governmental or other authority, including, but not limited to, the SEC and
the NASD; or (d) result in any violation or breach of, or constitute (with or without due
notice or lapse of time or both) a default under, result in the loss of any benefit under, or
give rise to any right of termination, cancellation, increased payments or acceleration under,
or result in the creation of any Encumbrance on any of the properties or assets of Buyer
under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture,
license, franchise, permit, authorization, agreement or other instrument or obligation to
which Buyer is a party, or by which it or any of its properties or assets may be bound.

4.4  No Finders. No act of Buyer has given or will give rise to any claim against any
of Sellers hereto for a brokerage commission, finder’s fee or other like payment in
connection with the transactions contemplated herein.

4.5  Knowledge of James F. Dlugosch. James F. Dlugosch does not know that any

_of the representations and warranties of Sellers in Section 3 or the Schedules thereto are

incorrect. Buyer shall not bring an action against Sellers based on any representation or

warranty made in this Agreement which James F. Dlugosch knows to be incorrect as of the
date of this Agreement and the Closing Date. :

ARTICLE 5

CERTAIN COVENANTS AND AGREEMENTS

5.1 Conduct of Business of the Company. Except as contemplated by this
Agreement, during the period from the date of this Agreement to the Closing Date, Sellers
will use their reasonable efforts to ensure that the Company and each Subsidiary conduct
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its respective operations according to its ordinary and usual course of business and consistent
with past practice, and Sellers will use all reasonable efforts to ensure that the Company and
each Subsidiary preserve intact its respective business organizations, to maintain its business,
to keep available the services of its respective officers and employees and to maintain
satisfactory relationships with customers and others having business relationships with it.
Notwithstanding the foregoing, Sellers shall not be obligated to increase the compensation
paid to any of the Company’s or any Subsidiary’s employees from the date of this Agreement
to the Closing Date. Sellers will promptly advise Buyer orally and in writing of any material
change in the management, business, properties, liabilities, results of operations, prospects
or financial condition of the Company or any Subsidiary. Without limiting the generality of
the foregoing, and except as otherwise expressly provided in or contemplated by this
Agreement, prior to the Closing Date, Sellers will use their reasonable efforts to ensure that
neither the Company nor any Subsidiary will, without the prior written consent of Buyer
(which consent will not be unreasonably withheld):

(a)  amend its Articles of Incorporation or Bylaws;

(b)  authorize for issuance, issue, sell, pledge or deliver (whether through

the issuance or granting of additional options, warrants, commitments, subscriptions,

. rights to purchase or otherwise) any of its stock of any class or any securities
convertible into shares of stock of any class;

(¢)  split, combine or reclassify any shares of its capital stock, declare, set
aside or pay any dividend or other distribution (whether in cash, stock or property
or any combination thereof) in respect of its capital stock; or redeem or otherwise
acquire any shares of its capital stock or other securities; or amend or alter any term
of any of its outstanding securities;

(d)  create, incur or assume any indebtedness for borrowed money, or
assume, guarantee, endorse or otherwise become liable or responsible (whether
directly, contingently or otherwise) for the obligations of any other person, other than
in the ordinary course of business and consistent with past practice; or create, incur
or assume any Encumbrance on any material asset, except as set forth in Schedule
5.1

(e)  except in the ordinary course of business and consistent with past
practice or pursuant to contractual obligations existing on the date hereof,

o (i) sell, transfer, mortgage, or otherwise dispose of or encumber any of
its real or personal property, except as set forth on Schedule 5.1,

(ii) pay, discharge or satisfy its claims, liabilities or obligations
(absolute, accrued, contingent or otherwise), or
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(iif) cancel any debts or waive any of its claims or rights, which involve
payments or commitments to make payments,

which individually exceeds $25,000 or, in the aggregate, exceed $100,000;

(f)  enter into, amend or terminate any agreements, commitments or
contracts that, individually or in the aggregate, are material to the Company or any
Subsidiary (except agreements, commitments or contracts for the purchase, sale or
lease of goods, services or properties in the ordinary course of business, consistent
with past practice), or otherwise make any material change in the conduct of the
business or operations of the Company or any Subsidiary;

(g) alter or revise its accounting principles, procedures, methods or
practices, except as required by a change in generally accepted accounting principles
and concurred with by the Company’s independent public accountants;

(h) institute, settle or compromise any claim, action, suit or proceeding
pending or threatened by or against it involving amounts in excess of $50,000, at law
or in equity or before any federal, state, local, foreign or other governmental
- department, commission, board, bureau, agency or instrumentality;

(i) distribute or otherwise circulate any notices, directives or other
communications directed to all or groups of customers, vendors, employees,
distributors or others associated with its business relating to the transactions
contemplated hereby or to the operation of business after consummation of such
transactions without consulting with Buyer, giving Buyer reasonable opportunity to
comment thereon and obtaining prior to distribution Buyer’s approval thereof, which
shall not unreasonably be withheld;

) knowingly take any action that would render any representation,
warranty, covenant or agreement of the Sellers in this Agreement inaccurate or
breached as of the Closing Date;

(k)  agree, whether in writing or otherwise, to do any of the foregoing;

M alter or revise any of the policies of insurance maintained by the
Company; or

(m) make any distributions or pay any dividends to the Sellers.

Notwithstanding the above, prior to Closing, Sellers may purchase from the Company
any country club memberships set forth on Schedule 5.1 at the prices set forth on Schedule
5.1. In addition, prior to closing, Wikner may purchase (a) any whole life insurance policies
owned by the Company on the life of Wikner at the net cash surrender value of the policy
as of the date of Closing, and (b) any term life insurance policies for an amount equal to
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that portion of iz premiums paid by the Company which corresponds to the portion of the
term remaining on the policies. Finally, the Company may purchase for Wikner for an
amount not to exceed $75,000 certain term insurance on his life.

52  Access and Information. Sellers shall afford to Buyer, and to Buyer’s
accountants, officers, directors, employees, counsel, any agents of those providing Buyer with
financing for the transactions contemplated hereby, and other representatives, reasonable
access during normal business hours, from the date hereof through the Closing Date, to all
of the properties, books, contracts, commitments and records of the Company and
Subsidiaries. During such period, Sellers shall furnish promptly to Buyer all information
concerning the Company’s and its Subsidiaries’ businesses, prospects, properties, liabilities,
results of operations, financial condition, officers, employees, registered representatives,
customers, or others having dealings with the Company and Subsidiaries as Buyer may
reasonably request and reasonable opportunity to contact and obtain information from such
persons as Buyer previously designated to Sellers. In the event the transactions
contemplated by this Agreement are not consummated, Buyer will promptly deliver to
Sellers or destroy, at Sellers’ request, all documents, materials and information provided to
Buyer by or on behalf of the Sellers pursuant hereto, all copies thereof and notes thereto,
if any. Notwithstanding the return or destruction of such documents, materials and
information, copies thereof and notes thereto, if any, Buyer agrees to not disclose the
contents thereof except upon advice of counsel or as compelled by law.

5.3  Consents. Sellers will, at Buyer’s cost and expense work with Buyer to obtain
all approvals and consents and complete all review processes of any third party, federal,
state, local or foreign governmental or other authority, including, but not limited to, the
SBA, the SEC and the NASD, which approvals, consents or reviews may be necessary on
the part of the Company or its Subsidiaries to consummate the transactions contemplated

hereby.

5.4  Further Actions. Subject to the terms and conditions herein provided and
without being required to waive any conditions herein (whether absolute, discretionary or
otherwise), each of the parties hereto agrees to use all reasonable efforts to take, or cause
to be taken, all action, and to do, or cause to be done, all things necessary, proper or
advisable to consummate and make effective the transactions contemplated by this
Agreement. In case at any time after the Closing Date any further action is necessary or
desirable to carry out the purposes of this Agreement, each party to this Agreement or
representatives thereof shall take all such necessary action.

5.5 Repayment of Amounts Owed by Sellers to the Company. Each Seller shall
at or prior to-the Closing pay the full amount of principal and interest on his outstanding
notes and advances owed to the Company or any Subsidiary.

%

5.6  Discussions with En;plovees. Sellers shall allow Buyer, in the five Business
Days following expiration of the Closing Conditions Period, to engage in discussions with key
employees of the Company concerning terms of employment with Buyer. In the event any
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key employee resigns his or her employment with the Company following such discussions
with the Buyer, such resignation shall not be deemed a Material Adverse Effect.

5.7 Resignations. Sellers shall resign as officers, directors and employees, as
applicable, of the Company or its Subsidiaries, upon the request of Buyer.

5.8  Execution of Noncompetition and Employment Agreements. Mr. Iverson shall
enter into a noncompetition agreement (the "Iverson Noncompetition Agreement) and
employment agreement (the "Iverson Employment Agreement") with the Company in the
forms of Exhibits B and C respectively. Mr. Wikner shall enter in a noncompetition
agreement (the "Wikner Noncompetition Agreement") with the Company in the form of
Exhibit D. Mr. Erickson shall enter into an employment agreement (the "Erickson
Employment Agreement") with the Company in the form of Exhibit E.

5.9  Notice of Developments. Sellers shall give prompt written notice to Buyer of
any Material Adverse Effect causing a breach of any of Sellers’ representations and
warranties contained herein, provided, however, that any such notice shall not be deemed
to prevent or cure any misrepresentation, breach of warranty or breach of covenant.

:5.10 Termination of Agreement. Unless this Agreement is terminated pursuant to
Section 8.1 hereof, in the event Buyer fails to purchase the Purchased Stock on or prior to
the Closing Date then, Buyer shall pay Sellers a fee (the "Fee") of $500,000. Such Fee will
be paid by delivery of $243,690 to each of Messrs. Wikner and Iverson and $12,620 to Mr.
Erickson by certified check by Buyer. Upon payment of such Fee, Sellers shall have no
claim or rights against Buyer or its affiliates related to the transactions evidenced by this
Agreement, except for claims made pursuant to Section 8.5 or Section 5.2 hereof. Such Fee
shall be payable from funds received by Buyer pursuant to subscription agreements entered
into by individual investors and held in escrow by Norwest Bank Minnesota, N.A. (the
"Escrow Agent") pursuant to that Proceeds Escrow Agreement dated June 4, 1997 by and
between the Buyer and the Escrow Agent.

5.11  Efforts to Satisfy Conditions at Closing. The Sellers and Buyer shall use
commercially reasonable efforts to cause each of the conditions of Closing to be satisfied on
or prior to the Closing Date.

5.12 Due Diligence. Within three (3) business days after the execution of this
Agreement, Buyer shall provide to Sellers a list of due diligence information which it
requests. Within twenty (20) days after receipt of all material and information requested on
such list, Buyer shall be entitled to make one additional requests for 1nformat10n and
material (the "Supplemental Request").

5.13 Executive Officer Formula Bonus. To the extent the Company has accrued
any executive officer formula bonuses on the financial statements of the Company prior to
the Closing, Buyer shall cause the Company to pay such bonuses to the officers for whom
they are accrued at such time as is consistent with past practices.
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ARTICLE 6

CONDITIONS TO THE PURCHASE AND SALE

6.1  Conditions to the Purchase and Sale Relating to Buyer. The obligation of

Buyer at the Closing to consummate the transactions contemplated hereby shall be subject

to the

satisfaction or waiver by Buyer at or prior to the Closing of each of the following

conditions:

784088.14

(a)  Representations and Warranties True. Each representation and
warranty of Sellers contained in this Agreement shall be true and correct as of the
date hereof and as of the Closing as though such representations and warranties were
made as of the Closing.

(b)  Performance. Sellers shall have performed and complied in all material
respects with all agreements, obligations, covenants and conditions required by this
Agreement to be performed or complied with by them on or prior to the Closing
Date and Buyer shall have received a certificate to such effect signed by each Seller.

(c)  Consents. Company or a Subsidiary shall have received all of those
consents, permits, authorizations and approvals required by the entities set forth on
Schedule 6.1 hereto, to perform their obligation under, and consummate the
transactions contemplated by, this Agreement, in form and substance satisfactory to
Buyer and Buyer shall have received evidence thereof satisfactory to it of the receipt
of such consents, permits, authorizations and approvals.

(d)  Opinion of Counsel for Sellers. Buyer shall have received an opinion
of counsel to Sellers, dated the Closing Date, in form and substance reasonably
satisfactory to Buyer, to the effect set forth in Exhibit F hereto.

(e) Noncompetition and Employment Agreements. Buyer shall have
received executed Iverson Noncompetition and Iverson Employment Agreements
from Mr. Iverson, an executed Wikner Noncompetition Agreement from Mr. Wikner
and an executed Erickson Employment Agreement from Mr. Erickson.

€3 Resignations. Buyer shall have received executed resignations as
officers, directors and employees, as applicable, from the Sellers as Buyer shall
request with no resulting liabilities or costs to the Company, any Subsidiary or Buyer.

(g) Repayment of Amounts Owed by Sellers to the Company. Each Seller
shall have repaid all amounts owing by him to the Company or any Subsidiary under
outstanding notes and.advances as described in Section 5.5 hereof.

(h)  Refinancing of Certain Debt of the Company. The Buyer shall have
obtained a commitment, on terms satisfactory to Buyer, to refinance the debt owing
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by the Company to its lenders after the purchase of stock pursuant to this
Agreement.

(i) Delivery of Stock Certificates. Sellers shall deliver the stock certificates
representing the Purchased Stock, duly endorsed for transfer to Buyer.

6)) Absence of Judicial Order. There shall not have been issued and be
in effect any order, decree or judgment of any court or tribunal of competent
jurisdiction which makes the consummation of the transactions contemplated hereby
illegal.

(k)  Receipt by Buyer of Financing. Buyer shall have received financing,
on terms and conditions acceptable to it, necessary to consummate the transactions
contemplated hereby.

) Due Diligence. Buyer shall have completed its due diligence related
to this transaction to Buyer’s satisfaction. .

(m) Discussions with Employees. Buyer shall have conducted discussions
.satisfactory to Buyer of terms of employment with key employees during the five
Business Days following expiration of the Closing Conditions Period. In the event
any key employee resigns his or her employment with the Company following such
discussions with the Buyer, such resignation shall not be deemed a Material Adverse

Effect.

(n)  Material Adverse Effect. From the date hereof to the Closing Date,
there shall be no Material Adverse Effect.

Within (i) thirty (30) days from the date hereof, or (ii) twenty (20) days from the date
the Buyer receives all due diligence materials requested from Sellers (or, if a Supplemental
Request is made, ten (10) days from the date the Buyer receives all of the supplemental due
diligence material and information pursuant to the Supplement Request), whichever is later
(the "Closing Conditions Period"), the Buyer shall be obligated to inform Seller in writing
whether the conditions set forth in Section 6.1(h), (k) and (I) have been satisfied. Within
five business days after expiration of the Closing Conditions Period, Buyer shall be obligated
to inform Seller in writing whether the condition set forth in Section 6.1(m) has been
satisfied. If no such notice is provided timely, then the conditions to Closing set forth
therein shall be deemed satisfied. If such notice is provided timely, then this Agreement
shall be deemed terminated in accordance with Section 8.1(d) hereof.

6.2  Conditions to the Purchase and Sale Relating to Sellers. The obligation of
Sellers to consummate the transactions contemplated hereby shall be subject to the
satisfaction or waiver by a majority of Sellers on or prior to the Closing Date of each of the

following conditions:
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(a) Representations and Warranties True. Each representation and
warranty of Buyer contained in this Agreement, without regard to any qualification
or reference to immateriality or material adverse effect, shall be true and correct as
of the date hereof and as of the Closing as though such representations and
warranties were made as of the Closing, except for any inaccuracies which individually
or in the aggregate have not had, and would not have, a material adverse effect, and
Sellers shall have received a certificate to such effect signed by Buyer.

(b)  Performance. Buyer shall have performed and complied in all material
respects with all agreements, obligations and conditions required by this Agreement
to be performed or complied with by it on or prior to the Closing and Sellers shall
have received a certificate to such effect signed by Buyer.

(c)  Releases of Personal Guarantees. Sellers shall have received releases
of Iverson’s and Wikner’s personal guarantees on the two Norwest Bank Minnesota,
National Association lines of credit, the Harris Trust and Savings Bank line of credit
and the two MidAmerica Bank mortgages, in forms reasonably satisfactory to the

Sellers.

; (d)  Opinion of Counsel for Buyer. Sellers shall have received an opinion
of Briggs and Morgan P.A., counsel to Buyer, dated the Closing Date, in form and
substance reasonably satisfactory to a majority of Sellers, to the effect set forth in
Exhibit G hereto.

(e)  Absence of Judicial Order. There shall not have been issued and be
in effect any order, decree or judgment of any court or tribunal of competent
jurisdiction which makes the consummation of the transactions contemplated hereby

illegal.

¢3) Noncompetition and Employment Agreements. Mr. Iverson shall have
received executed Iverson Noncompetition and Iverson Employment Agreements
from the Company, Mr. Wikner shall have received an executed Wikner
Noncompetition Agreement from the Company and Mr. Erickson shall have received
an executed Erickson Employment Agreement from the Company.

ARTICLE 7

SURVIVAL AND INDEMNIFICATION

7.1  -Survival of Representations, Warranties and Covenants. The representations
and warranties contained in this Agreement or any agreement, certificate or document
executed and delivered by, Sellers, the Company, any Subsidiary or Buyer pursuant hereto
shall survive the Closing.
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7.2 Incomnification.

(a) From and after the Closing Date, Messrs. Wikner and Iverson, jointly
and severally, agree to indemnify and hold harmless Buyer, the Company, the
Subsidiaries and their respective officers, directors, and employees and agents (each
a "Buyer Indemnified Party") against and in respect of any and all demands, claims,
actions or causes of action, assessments, losses, damages, liabilities, interest and
penalties, costs and expenses (including, but not limited to, reasonable legal fees and
disbursements incurred in connection therewith and in seeking indemnification
therefor), and any amounts or expenses required to be paid or incurred in connection
with any action, suit, proceeding, claim, appeal, demand, assessment or judgment
("Losses"), resulting or arising from or otherwise relating to (i) any breach or
nonfulfillment of Sellers’ representations, warranties, covenants or agreements set
forth in this Agreement (excluding the Employment and Noncompetition
Agreements) or any certificate executed and delivered by Sellers pursuant hereto.

(b) From and after the Closing Date, Buyer shall indemnify and hold
harmless Sellers against and in respect of any and all Losses resulting or arising from
or otherwise relating to any breach of Buyer’s representations, warranties, covenants
,or agreements set forth in this Agreement or any agreement, certificate or document
executed and delivered by Buyer pursuant hereto.

(c)  Any payments pursuant to this Article 7 shall be treated. as an
adjustment to the Purchase Price.

(d)  Buyer shall not be able to seek indemnification from Messrs. Wikner
and Iverson related to the breach of any representation which is made to the
knowledge of Sellers if Mr. Erickson is the only Seller whose knowledge resulted in
a breach of such representation.

7.3  Method of Asserting Claims, etc. All claims for indemnification by any
indemnified party pursuant to this Article 7 must be asserted prior to the first anniversary
of the Closing Date and shall be asserted and resolved as set forth in this Section 7.3. In the
event that any written claim or demand for which an indemnifying party would be liable to
any indemnified party hereunder is asserted against or sought to be collected from any
indemnified party by a third party, such indemnified party shall notify promptly the
indemnifying party of such claim or demand and the amount or the estimated amount
thereof to the extent then feasible (which estimate shall not be conclusive of the final
amount of such claim and demand) (the "Claim Notice"). The indemnifying party shall have
thirty (30) days (or such earlier time as might be required to avoid prejudicing the
indemnifying party’s position) from the personal delivery or mailing of the Claim Notice (the
"Notice Period") to notify the indemnified party (i) whether or not the indemnifying party
disputes the liability of the indemnifying party to the indemnified party hereunder with
respect to such claim or demand and (ii) whether or not it desires to defend the indemnified
party against such claim or demand. All costs and expenses incurred by the indemnifying
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party and the indemnified party in defending such claim or demand shall be a liability of,
and shall be paid by, the indemnifying party. In the event that the indemnifying party
notifies the indemnified party within the Notice Period that it desires to defend the
indemnified party against such claim or demand and except as hereinafter provided, the
indemnifying party shall have the right to defend the indemnified party by appropriate
proceedings. If any indemnified party desires to participate in, but not control, any such
defense or settlement it may do so at its sole cost and expense. The indemnified party shall
not settle a claim or demand without the consent of the indemnifying party, which consent
shall not be unreasonably withheld. The indemnifying party shall not, without the prior
written consent of the indemnified party, settle, compromise or offer to settle or compromise
any such claim or demand on a basis which would result in the imposition of a consent
order, injunction or decree which would restrict the future activity or conduct of the
indemnified party or any subsidiary or affiliate thereof. If the indemnifying party elects not
to defend the indemnified party against such claim or demand, whether by not giving the
indemnified party timely notice as provided above or otherwise, then the amount of any such
claim or demand, or, if the same be contested by the indemnified party, then that portion
thereof as to which such defense is unsuccessful (and the reasonable costs and expenses
pertaining to such defense) shall be the liability of the indemnifying party hereunder. To
the extent the indemnifying party shall control or participate in the defense or settlement
of any, third party claim or demand, the indemnified party will give during normal business
hours, the relevant business records and other documents, and shall permit them to consult
with the employees and counsel of the indemnified party. The indemnified party shall use
its best efforts in the defense of all such claims.

7.4  Limitation on Indemnification. Buyer shall not assert claims for Losses
pursuant to this Article 7 unless and until the cumulative aggregate of all such Losses
claimed incurred to date by Buyer from prior and current losses exceeds $250,000 and then
thereafter only for amounts in excess of such cumulative $250,000. In addition, Buyer shall
not be entitled to receive payments for indemnification in excess of an aggregate of
$1,500,000. '

7.5  Waiver of Subrogation. From and after the Closing, the Sellers shall not have
any rights to indemnification, contribution or subrogation from Buyer, the Company, any
Subsidiary or their successors, whether pursuant to Buyer’s, the Company’s, any Subsidiary’s
or their successors’ Articles of Incorporation, Bylaws or otherwise (except for, and only to
the extent of, the amount of any insurance proceeds received by the Company therefor),
with respect to any matter for which a Buyer Indemnified Party is entitled to indemnification

from Sellers.

ARTICLE 8

MISCELLANEOQUS

%

8.1 Right to Terminate. This Agreement may be terminated at any time prior to
the Closing Date only:
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(a) by mutual written consent of Buyer and a majority of Sellers;

(b) by either Buyer or a majority of Sellers if the Closing shall not have
occurred on or before the Closing Date; provided, however, that the terminating
party shall not have breached in any material respect its obligations under this
Agreement in any manner that shall have been the proximate cause of, or resulted
in, the failure to consummate the transactions contemplated by this Agreement by
such date;

(¢) by either Buyer or a majority of Sellers if a court of competent
jurisdiction or an administrative, governmental, or regulatory authority has issued a
final nonappealable order, decree or ruling, or taken any other action, having the
effect of permanently restraining, enjoining or otherwise prohibiting the transactions
contemplated by this Agreement;

(d) by Buyer if (i) Sellers have breached their representations, warranties,
covenants or obligations hereunder in any material respect or (ii) if any of the
conditions to Buyer’s obligation to consummate the transactions contemplated hereby
has not been waived by Buyer or met in any material respect by the Closing Date or

- such earlier time as such condition can no longer be satisfied; provided, however, that

the Buyer shall not have breached in any material respect its obligations under this
Agreement in any manner that shall have been the proximate cause of, or resulted
in, the failure to consummate the transactions contemplated by this Agreement by

such date;

(e) by a majority of Sellers if (i) Buyer has breached its representations,
warranties, covenants or obligations hereunder in any material respect or (ii) if any
of the conditions to Sellers’ obligation to consummate the transactions contemplated
hereby has not been waived by a majority of Sellers or met in any material respect
by the Closing Date or such earlier time as such condition can no longer be satisfied,
provided, however, that the Sellers shall not have breached in any material respect
their obligations under this Agreement in any manner that shall have been the
proximate cause of, or resulted in, the failure to consummate the transactions
contemplated by this Agreement by such date; or

® by either Buyer or Seller if the transactions contemplated herein have
not been consummated on or before September 30, 1997, provided, however, that the
terminating party shall not have breached in any material respect its obligations under
this Agreement in any manner that shall have been the proximate cause of, or
resulted in, the failure to consummate the transactions contemplated by this
Agreement by such date.

S

8.2  Effect of Termination. In the event of the termination of this Agreement

pursuant to Section 8.1, the obligations of the parties to consummate the transactions
contemplated by this Agreement will expire, and none of the parties will have any further
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obligations under this Agreement; provided, however, that in the event of any such
termination that is caused by a breach of a party, the party whose breach was the basis for
the termination will not be relieved from any liability for its breach or its obligations and the
other party will have no further obligations under this Agreement.

83  Amendment: Maodification; Waiver. This Agreement may only be amended
or modified in writing, signed by Buyer and a majority of Sellers, with respect to any of the
terms contained herein. Buyer or a majority of Sellers may (i) extend the time for the
performance of any of the obligations or other acts of the other parties hereto, (ii) waive any
inaccuracies in the representations and warranties of the other parties contained herein or
in any document delivered pursuant hereto, and (iii) waive compliance with any of the
agreements or conditions of the other parties contained herein. Any agreement on the part
of a party hereto to any such extension or waiver shall be valid if set forth in an instrument
in writing signed by the party granting such extension or waiver. The failure of any party
hereto to enforce at any time any of the provisions of this Agreement, including the election
of such party to proceed with the Closing despite a failure of any condition to such party’s
closing obligations to occur, shall in no way be construed to be a waiver of any such
provision, nor in any way to affect the validity of this Agreement or any party thereof or the
right of party thereafter to enforce each and every such provision. No waiver of any breach
of this, Agreement shall be held to be a waiver of any other or subsequent breach.

8.4  Public Disclosure. Each of the parties to this Agreement hereby agrees with
the other parties hereto that, except as may be required to comply with the requirements
of applicable law, no press release or similar public announcement or communication will
be made or caused to be made concerning the execution or performance of this Agreement
unless specifically approved in advance by Buyer and a majority of the Sellers; provided,
however, that Sellers and Buyer hereby agree to jointly announce the existence of an
agreement in principle among the Buyer and the Sellers to the employees of the Company
and the public following the satisfaction of the conditions to Closing at SCCthHS 6.1(h),
6.1(k), 6.1(1) and 6.1(m) of this Agreement.

8.5 Non-Solicitation. In the event the transactions contemplated by this
Agreement are not consummated, for a period of one year from the date hereof Buyer
agrees that neither it nor James F. Dlugosch will solicit for hire any employees of the
Company or any of its Subsidiaries. Notwithstanding the foregoing, Buyer and James F.
Dlugosch are not prohibited from engaging in employment recruiting activities including, but
not limited to, the placement of advertisements for employees in newspapers or trade
publications, nor are Buyer and James F. Dlugosch prohibited from hiring employees of the
Company or any of its Subsidiaries so long as such employees are not solicited by Buyer.

8.6  Assignment. Except as provided in the following sentence, this Agreement
may not be assigned, by operation of law or otherwise. Buyer may assign its rights under
this Agreement in whole or in part to a wholly-owned subsidiary of Buyer provided, however,
that in such event, Buyer will remain fully liable for the fulfillment of all such obligations.
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This Agreement shall be binding upon and inure to the benefit of successors and assigns of
the parties hereto.

8.7  Entire Agreement. Except as otherwise expressly contemplated herein, this
Agreement (a) constitutes the entire agreement, and supersedes all prior agreements and
understandings, both written and oral, among the parties, with respect to the subject matter
hereof; and (b) is not intended to confer upon any other persons any rights or remedies

hereunder.

8.8  Schedules. The inclusion of any matter in any schedule to this Agreement
shall be deemed to be an inclusion for all purposes of this Agreement, but shall expressly
not be deemed to constitute an admission by Sellers, the Company or Buyer or otherwise
imply that any such matter is material for the purposes of this Agreement.

8.9  Counterparts. This Agreement and any amendments hereto may be executed
in one or more counterparts, each of which shall be deemed to be an original, but all of
which shall be considered one and the same instrument.

810 Section Headings: Construction. The section and paragraph headings
containedsin this Agreement are for reference purposes only and shall not in any way affect

the meaning or interpretation of this Agreement. This Agreement shall be construed
without regard to any presumption or other rule requiring construction hereof against the
party causing this Agreement to be drafted.

8.11 Notices. All notices hereunder shall be deemed given if in writing and
delivered personally or sent by facsimile transmission or by registered or certified mail
(return receipt requested) or next Business Day courier to the parties at the following
addresses (or at such other addresses as shall be specified by like notice):

If to Sellers, to: James Iverson
3123 Cerros Redondos
P.O. Box 863 - _
Rancho Santa Fe, CA 92067

Roger Wikner
501 Bushaway Road
Wayzata, MN 55391

Steven Erickson A
Miller & Schroeder Financial, Inc:
Pillsbury Center
220 South Sixth Street '
Suite 300

. Minneapolis, MN 55402
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with a copy *7 Leonard, Street and Deinard,
Professional Association
150 South Fifth Street
Minneapolis, MN 55402
Attn: Morris Sherman, Esq.

If to Buyer, to: MI Acquisition Corporation
Attention: James F. Dlugosch, President
Pillsbury Center
220 South Sixth Street
Suite 300
Minneapolis, MN 55402

with a copy to: Briggs and Morgan, P.A.
2400 IDS Center
Minneapolis, MN 55402
Attn: Brian D. Wenger, Esq.

Any notice given by mail shall be effective when received. Any notice given by facsimile
transmissibn shall be effective when the appropriate facsimile transmission
acknowledgement is received.

8.12 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Minnesota without reference to the choice of
law principles thereof.

8.13 lllegality. In case any provision in this Agreement shall be invalid illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not
in any way be affected or impaired thereby.

8.14 Dispute Resolution. Except for any dispute relating to the Purchase Price
Adjustment (which dispute shall be resolved pursuant to Section 2.3), any dispute arising out
of or relating to this Agreement or the alleged breach hereof, or the making of this
Agreement, including claims of fraud in the inducement, disputes regarding claims against
the escrow described in Section 2.2 hereof or otherwise, shall be discussed between Buyer
and Sellers in a good-faith effort to arrive at a mutual settlement of any such controversy.
If, notwithstanding, such dispute cannot be resolved, such dispute shall be settled by binding
arbitration. Judgment upon the award rendered by the arbitrator may be entered in any
court having jurisdiction thereof. The arbitrator shall be (i) a retired state or federal judge,
or (ii) an attorney who is knowledgeable and familiar with buying and selling businesses or
the securities indugtry. If the parties cannot agree on an arbitrator within 20 days, any party
may request that the chief judge of the District Court for Hennepin County, Minnesota,
select an arbitrator. Arbitration will be conducted pursuant to the provisions of this
Agreement, and the commercial arbitration rules of the Center for Dispute Resolution,
unless such rules are inconsistent with the provisions of this Agreement. Limited civil
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discovery shall be permitted for the production of documents and taking of depositions.
Unresolved discovery disputes may be brought to the attention of the arbitrator who may
dispose of such dispute. The arbitrator shall have the authority to award any remedy or
relief that a court of the State of Minnesota could order or grant; provided, however, the
punitive or exemplary damages shall not be awarded. The arbitrator may award to the
prevailing party, if any, as determined by the arbitrator, all of its costs and fees, including
the arbitrator’s fees, administrative fees, travel expenses, out-of-pocket expenses and
reasonable attorneys’ fees. Unless otherwise agreed by the parties, the place of any
arbitration proceeding shall be Hennepin County, Minnesota.
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IN WITNESS WHEREUOF, this Agreement has been signed on behalf of each of the
parties hereto as of the date first above written.

Roger Wikner

James Iverson

Steven Erickson

CONSENT OF SPOUSE:

The undersigned, the spouse of James Iverson, who is a shareholder of Miller & Schroeder,
Inc. (the "Company") and a party to the foregoing Stock Purchase Agreement (the
"Agreement"), hereby appoints James Iverson as her attorney-in-fact in respect to the
exercise of any rights or discharge of any obligations under the Agreement and agrees to be
bound by the provisions of the Agreement insofar as such spouse may have any rights under
the Agreement under the laws of the State of California or other laws relating to community,
separate or marital property in effect in California or in the state of such spouse’s residence
as of the date of the Agreement. :

(Print Name)

(Signature)
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IN WITNESS WHEREOF, this Agreement has been signed on behalf of each of the
parties hereto as of the date first above written.

MI ACQUISITION CORPORATION

By

James F. Dlugosch
President

/é{ ook,
|

Rolée;" i 2{

James Iverson

Steven Erickson

CONSENT OF SPOUSE:

The undersigned, the spouse of James Iverson, who is a shareholder of Miller & Schroeder,
Inc. (the "Company") and a party to the foregoing Stock Purchase Agreement (the
"Agreement"), hereby appoints James Iverson as her attorney-in-fact in respect to the
exercise of any rights or discharge of any obligations under the Agreement and agrees to be
bound by the provisions of the Agreement insofar as such spouse may have any rights under
the Agreement under the laws of the State of California or other laws relating to community,
separate or marital property in effect in California or in the state of such spouse’s residence
as of the date of the Agreement.

(Print Name)

(Signature) .
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IN WITNESS WHEREOYF, this Agreement has been signed on behalf of each of the
parties hereto as of the date first above written.

MI ACQUISITION CORPORATION

By

James F. Dlugosch
President

Roger Wikner

Lot Do

Steven Erickson

CONSENT OF SPOUSE:

The undersigned, the spouse of James Iverson, who is a shareholder of Miller & Schroeder,
Inc. (the "Company") and a party to the foregoing Stock Purchase Agreement (the
"Agreement"), hereby appoints James Iverson as her attorney-in-fact in respect to the
exercise of any rights or discharge of any obligations under the Agreement and agrees to be
bound by the provisions of the Agreement insofar as such spouse may have any rights under
the Agreement under the laws of the State of California or other laws relating to community,
separate or marital property in effect in California or in the state of such spouse’s residence
as of the date of the Agreement.

Eﬂe.g.’/ A Tekin”
(Print Name)

s 2. @4‘4@

(SignatGre)

o
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NONCOMPETITION AGREEMENT

THIS NONCOMPETITION AGREEMENT ("Agreement") is made by and between
MILLER & SCHROEDER, INC. a Minnesota corporation ("Company"), and JAMES
IVERSON ("Iverson") and is dated July 31, 1997.

WITNESSETH:

WHEREAS, Company is a Minnesota corporation engaged in the business of financial
services;

WHEREAS, MI Acquisition Corporation ("MI") anticipates acquiring all of the issued
and outstanding shares of capital stock of Company effective as of this 31st day of July, 1997
(the "Acquisition"), pursuant to that certain stock purchase agreement dated June 20, 1997
and effective as of June 1, 1997, among Roger Wikner, James Iverson and Steven Erickson

and MI;

WHEREAS, prior to the Acquisition, Iverson owned 49% of the capital stock of
Company and Iverson possesses certain unique skills, talents, contacts, judgment and
knowledge of the Company’s business, strategies and Ob_]CCthCS

WHEREAS, both parties recognize the critical importance to the Company, its
employees and investors, of restricting Iverson’s ability to compete with the Company or any
of its affiliates, successors or assigns (the "Company Group");

WHEREAS, Iverson understands that (i) this Agreement shall be effective against
Company only upon the closing of the Acquisition (the "Closing Date") and (ii) the execution
of this Agreement is a condition of the closing of the Acquisition; and

WHEREAS, Iverson agrees that the restrictions contained in this Agreement are
reasonable.

NOW, THEREFORE, in consideration of the recitals and the mutual promises and
covenants contained in this Agreement, the parties agree as follows: '

1. Restriction on Competition. Iverson acknowledges that the Company needs
to be protected against the potential for unfair competition and impairment of the Company
Group’s goodwill by use of the Company Group’s training, assistance, confidential
information and trade secrets in direct or indirect competition with the Company Group.
Iveryrr{grees that he will not, during the Term, directly or indirectly, operate, join, control,
be employed by or participate in ownership, management, operation or control of, or be
connected in any manner as an independent contractor, consultant or otherwise, with any
person or entity which is engaged in any business in the United States or Canada in which
a member of the Company Group is engaged on the date hereof or during the remaining
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term of his employment with the Company, other than on behalf of the Company pursuant
to the terms of his employment agreement.

2. Solicitation of Customers. During the Term, Iverson shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer, or otherwise:

a. for the benefit of any person or entity engaged in a business which is
competitive with the business of any member of the Company Group during the term
of his employment with the Company, reveal the name or related information of, or
solicit any of the customers of the Company Group, whether such customers are
currently customers or become customers during the Term; or '

b. interfere with, or endeavor to entice from any member of the Company
Group, any of the customers of the Company Group, whether such customers are
currently customers or become customers during the Term.

3. Solicitation of Employees. During the Term, Iverson shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer or otherwise, solicit, hire for employment, or work with,
on a part-time, consulting, advising or any other basis, other than on behalf of the Company,
any employee, or independent contractor, of a member of the Company Group at the time
of such solicitation, hire or work or during the six months prior thereto, if such employee or
independent contractor is to directly or indirectly engage in a business which is competitive
with the business of a member of the Company Group on the date hereof or during the
remaining term of his employment with the Company.

4. Term. The term of this Agreement shall commence on the date hereof and
continue for a period of 7 years (the "Term"). :

S. Payment. As consideration for Iverson’s agreements set forth in this
Agreement, the Company shall pay to Iverson 84 equal monthly installments, in arrears, of
$1,200 commencing on August 31, 1997. If Iverson shall breach any provision contained in
this Agreement, the Company shall have no obligation to pay to Iverson any monthly
payments due after the breach; provided, however, Iverson shall continue to be obligated
to abide by the terms of this Agreement.

6. Enforcement. Company shall have the right to enforce the provisions of this
Agreement by applying for and obtaining temporary and permanent restraining orders or
injunctions from a court of competent jurisdiction without the necessity of filing a bond
therefor. In any such court action, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees and costs from the other party.

If any court of competent jurisdiction shall refuse to enforce any or all of the
provisions hereof because they are more extensive (whether as to geographical area, scope
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of business or othe.wise) than is deemed reasonable, it is expressly understood and agreed
that such provisions shall not be void, but that for the purpose of such proceedings and in
such jurisdiction, the restrictions contained herein (whether as to geographic area, scope of
business or otherwise) shall be deemed to be reduced to the extent necessary to permit
enforcement of such provisions.

790730.8

7. Miscellaneous.

A. Complete Agreement. This Agreement is the entire Agreement
between the parties concerning the subject matter hereof and supersedes and
replaces any existing arrangement between the parties hereto relating to subject

matter hereof.

B. No Waiver. No failure on the part of Company or Iverson to exercise,
and no delay in exercising any right hereunder will operate as a waiver thereof, nor
will any single or partial exercise of any right hereunder by Company or Iverson
preclude any other or further exercise thereof or the exercise of any other right.

- C Severability. It is further agreed and understood by the parties hereto
that if any part, term or provision of this Agreement should be held unenforceable
in the jurisdiction in which either party seeks enforcement of the contract, it shall be
construed as if not containing the invalid provision or provisions, and the remaining
portions or provisions shall govern the rights and obligations of the parties.

D. Governing Law.. This Agreement shall be construed and enforced in
accordance with the internal laws of the State of Minnesota, without regard to

conflicts of law provisions.

E. Assignment. This Agreement is personal in nature and cannot be
assigned by Iverson. This Agreement can be assigned by Company. The terms,
conditions and covenants herein shall be binding upon the heirs and personal
representatives of Iverson, and the successors, assigns of Company.

F. Remedies Not Exclusive. No remedy conferred hereunder is intended
to be exclusive, and each shall be cumulative and shall be in addition to every other
remedy. The election of any one or more remedies shall not constitute a waiver of

any other remedy.

G. Captions. Captions and section headings used herein are for
convenience only and are not a part of this Agreement, and shall not be used in

construing it. %



IN WITNESS WHEREOF, the parties have duly executed this Noncompetition
Agreement as of the date and year first above written.

COMPANY: _ MILLER & SCHROEDER, INC

Its emdent and
Chief Executive O

Iverson:

/@ﬁs Iverson
/
l/'
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IN WITNESS WHEREOF, the parties have duly executed this Noncompetition
Agreement as of the date and year first above written.

COMPANY: _ MILLER & SCHROEDER, INC

CHief Executive Ofﬁce;

Iverson:
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EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT ("Agreement"”) is made by and between
MILLER & SCHROEDER, INC., a Minnesota corporation ("Company"), and JAMES
IVERSON ("Iverson") and is dated July 31, 1997.

WITNESSETH:

WHEREAS, Company is a Minnesota corporation engaged in the business of financial
services;

WHEREAS, MI Acquisition Corporation ("MI") anticipates acquiring all of the issued
and outstanding shares of capital stock of Company effective as of this 21st day of July, 1997
(the "Acquisition"), pursuant to that certain stock purchase agreement dated June 20, 1997
and effective as of June 1, 1997, among Roger Wikner, James Iverson and Steven Erickson

and MI;

WHEREAS, prior to the Acquisition, Iverson owned 49% of the capital stock of
Company and Iverson possesses certain unique skills, talents, contacts, judgment and
knowledge of the Company’s business, strategies and objectives;

WHEREAS, both parties recognize the critical importance to the Company, its
employees and investors, of preserving the confidentiality of the Company’s trade secrets and
confidential information, and restricting Iverson’s ability to compete with the Company or
any of its affiliates, successors or assigns (the "Company Group");

WHEREAS, Iverson understands that this Agreement shall be effective against
Company only upon the closing of the Acquisition (the "Closing Date"); and

WHEREAS, Company desires to retain Iverson in the capacity and on the terms and
conditions hereinafter set forth, and Iverson has agreed to accept such terms and conditions.

NOW, THEREFORE, in consideration of the premises and the mutual promises
hereinafter contained, the parties hereto agree as follows:

1. Employment Relationship.

1.1 During the Term, as defined at Section 2 hereof, Company hereby
employs Iverson as an Executive Vice President, subject to the direction of the Board
of Directors of the Company.

1.2 During the Term, Iverson shall report and be responsible to the
President of the Company or such other person as he may designate. Iverson hereby
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accepts such émployment described above and agrees to devote his loyalty, skills and
full-time efforts to the conduct of the Company’s business operations.

2. Term. Iverson’s services shall commence on the Closing Date and shall
continue under the terms hereof until October 31, 2000 (the "Term").

3. Compensation and Benefits During the Term. For all services rendered by

Iverson to Company during the Term, Iverson shall be compensated by Company in
accordance with the terms and conditions set forth in this Section 3. '

3.1  Base Salary. Iverson will be paid a base salary of Two Hundred Eighty-
Six Thousand and No/100 Dollars ($286,000.00) per year for each of the three (3)
years of the Term ("Base Salary") which shall be payable in arrears on the 15th and
the last day of each month. Company’s Board of Directors shall review Iverson’s
Base Salary annually, and may, within its sole discretion, raise Iverson’s Base Salary.

3.2 Bonus. Iverson shall be entitled to an annual bonus based on a
percentage of the pre-tax profits of the following accounting centers:
' Solana Beach Underwriting
Pasadena Underwriting
Seattle Underwriting
Self-Insurance Group
Solana Beach Retail Sales
Solana Beach Trading
Solana Beach Administration

The pre-tax profits of each accounting center will be determined by the Company in
its sole discretion. The annual bonus will be paid on the basis of consolidated year-
end pre-tax profits of the aforementioned centers at the following rates:

Year-End ' : Annual Bonus
Pre-Tax Profits Percentage
$0-$500,000 5%
$500,001-$1,000,000 10%
$1,000,001-$2,500,000 15%
$2,500,001+ 10%

To illustrate, using 1996 year-end pre-tax profits of the aforementioned accounting
centers of approximately $1,870,000, the annual bonus would be calculated as follows:
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Year-End Annual Bonus Annual

Pre-Tax Profits Percentage Bonus Amount
$0-$500,000 5% $ 25,000
$500,001-$1,000,000 : 10% $ 50,000
$1,000,001-$1,870,000 15% $130,500
Total Annual Bonus $205,500

3.3  Fringe Benefits. Iverson shall be entitled to those employee benefits
as are available to all other employees of Company, and such other benefits as
determined by written action of the Board of Directors.

34  Expense Reimbursements. Iverson is authorized to incur reasonable
expenses, including travel expense, in connection with the business of the Company.
Company will reimburse Iverson for all such reasonable expenses.

3.5  Vacation. Iverson shall be entitled to six weeks of vacation during each
year of this Agreement. '

3.6 Automobile. Iverson shall be entitled to the use of a Company-owned
automobile, subject to the Company’s normal policies for the use of such
automobiles.

3.7  Club Dues. Company shall reimburse Iverson for membership dues
paid to RSF Farms Golf, Inc.

4, Termination.

4.1  Termination for Cause. Company may terminate Iverson for Cause,
effective upon notice in writing to Iverson. Company shall not have the right to
terminate Iverson without cause. "Cause," for purposes of this Agreement, is defined
as an indictment, charge or admission of a felony, fraud against Company,
misappropriation of Company’s assets, embezzlement or failure to satisfy reasonable
criteria established by the President of the Company. If Company intends to
terminate Iverson for Cause because Iverson fails to satisfy reasonable criteria
established by the Company’s President, Company shall first give Iverson notice of
his failure to satisfy such criteria and a reasonable opportunity to cure such
deficiency(ies). If the Company terminates Iverson under this Section 4.1, other than
because Iverson fails to satisfy reasonable criteria established by the Company’s
President, Iverson’s employment shall immediately terminate. In the event Iverson’s
employment is terminated pursuant to this Section 4.1, the Company shall be entitled
to pursue any and all legal and equitable remedies available to it, including, without
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limitation, recovery of any loss, damage or expense arising out of or in connection
with the events surrounding or leading up to said termination.

4.2  Resignation. Iverson may terminate his employment pursuant to this
Agreement at any time upon thirty (30) days’ written notice to Company. Iverson
shall not be paid any monies pursuant to Section 3 hereof following such termination.

4.3  Disability. Iverson’s employment pursuant to this Agreement shall be
deemed terminated upon the total and permanent disability ("Disability") of Iverson.
The determination of whether Iverson has suffered a Disability shall be the inability
of Iverson to fully perform his duties hereunder for a period of 90 days or more (with
any working periods of less than 15 business days not to be construed as interrupting
such disability period). All determinations as to whether Iverson has suffered a
Disability shall be determined by the Board of Directors of Company in its
reasonable discretion.

4.4  Death. Iverson’s employment pursuant to this Agreement shall be
deemed terminated upon the death of Iverson.
' 4.5  Expiration of Term. Iverson’s employment pursuant to this Agreement
shall terminate upon the expiration of the Term without any written renewal or
extension thereof executed by the parties.

4.6  Termination of Compensation and Benefits. Except as required by law
or as otherwise provided in this Agreement, Iverson shall not be entitled to the
continuation of the Base Salary under Section 3.1, Bonus under Section 3.2, fringe
benefits under Section 3.3, expense reimbursement (unless incurred in the ordinary
course of business prior to termination) under Section 3.4, automobile expenses
under Section 3.6 or club dues under Section 3.7, after termination of his employment
hereunder or the conclusion of the Term.

47  Severance. In the event Iverson’s employment is terminated for any
reason, Iverson shall be entitled to severance. The amount of the severance
payments shall be equal to $7,100.00 per month. The monthly payments shall
commence on the last day of the first month following the month in which Iverson’s
employment terminates and continue for that period of time from and including such
month through July, 2004. Notwithstanding the foregoing, in the event Iverson
breaches any of the provisions in Section 5, 6 or 7 of this Agreement or any provision
of the Noncompetition Agreement by and between the Company and Iverson of even
date herewith, Iverson shall not be entitled to receive and the Company shall not be
obligated to pay any severance; provided, however, Iverson shall continue to be
obligated to abide by the terms of this Agreement and the Noncompetition
Agreement.



48  Materials. Upon termination under this Section 4, Iverson shall return
to Company any materials and property owned by Company, and in the event of
Iverson’s failure to do so, Company may, in addition to any other remedy provided
by law, withhold any amounts due Iverson until full compliance with this provision.
If Company believes that Iverson has failed to return certain materials or property
to Company, Company shall give Iverson notice of such materials or property with
reasonable specificity. Upon receipt of such materials and property, or evidence
satisfactory to Company that Iverson does not have such materials or property,
Company shall promptly forward the amounts owed Iverson to Iverson.

49  Life Insurance. Upon the termination of Iverson’s employment for any
reason other than his death, the Company shall transfer the existing life insurance
policy on the life of Iverson which the Company owns to Iverson in exchange for a
cash payment equal to the lesser of the cash surrender value for such policy at the
time of the transfer or the cash surrender value on the date hereof.

5. Confidential Information.

5.1 Definition. For purposes of this Agreement, "Confidential Information”
means information or material, techniques, formulas, processes or procedures, which
are proprietary to Company Group or designated as Confidential Information by
Company Group and not generally known independently by non-Company Group
personnel, which Iverson developed or has or may obtain knowledge of or access to
through or as a result of his relationship with the Company Group (including, but not
limited to, information conceived, originated, discovered, improved or developed in
whole or in part by Iverson). In the event Iverson is uncertain whether any particular
information constitutes Confidential Information, he will seek clarification from

Company.

5.2  Confidentiality Covenant. Iverson shall not, both during and after the
Term, directly or indirectly divulge, communicate, use to the detriment of the
Company Group, or for the benefit of any other person or entity, or misuse any
Confidential Information. Confidential Information shall not be used by Iverson for
any purpose whatsoever except as required to perform the work Company requests
under the terms of this Agreement. Company reserves the right to demand the
return of any such information at any time. Upon any termination of this Agreement,
Iverson shall immediately return any such information in his possession to Company.
This paragraph shall survive the termination of this Agreement indefinitely.

6. Solicitation of Customers. During the Term, Iverson shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer, or otherwise:

a. for the benefit of any person or entity engaged in a business
which is competitive with the business of any member of the Company Group
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during the term of his employment with the Company, reveal the name or
related information of, or solicit any of the customers of the Company Group,
whether such customers are currently customers or become customers during

the Term; or

b. interfere with, or endeavor to entice from any member of the
Company Group, any of the customers of the Company Group, whether such
customers are currently customers or become customers during the Term.

Solicitation of Employees. During the Term, Iverson shall not directly or

indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer or otherwise, solicit, hire for employment, or work with,
on a part-time, consulting, advising or any other basis, other than on behalf of the Company:

a. any officer, vice president or executive employee who Is
employed by a member of the Company Group, at the time of such
solicitation, hire or work or during the six months prior thereto; or

b. any other employee, or independent contractor of a member of
the Company Group at the time of such solicitation, hire or work or during
the six months prior thereto, if such employee or independent contractor is to
directly or indirectly engage in a business which is competitive with the
business of a member of the Company Group is engaged on the date hereof
or during the remaining term of his employment with the Company.

Company shall have the right to enforce the provisions of this Section, along with

Sections 5 and 6, by applying for and obtaining temporary and permanent restraining orders
or injunctions from a court of competent jurisdiction without the necessity of filing a bond
therefor. In any such court action, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees and costs from the other party.

Notices. All notices given hereunder shall be in writing and shall be personally

served or sent by registered or certified mail, return receipt requested, addressed as follows:

782524.11

To Company: MILLER & SCHROEDER, INC.

Attn: James F. Dlugosch

Pillsbury Center

220 South Sixth Street

Suite 300

Minneapolis, MN 55402
%

To Iverson: James Iverson

3123 Cerros Redondos
P.O. Box 863
Rancho Santa Fe, CA 92067
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0. Miscellaneous.

9.1 Complete Agreement. This Agreement is the entire Agreement
between the parties concerning the subject matter hereof and supersedes and
replaces any existing arrangement between the parties hereto relating to Iverson’s
employment relationship with Company. Company and Iverson hereby acknowledge
that there are no other agreements regarding Iverson’s employment, apart from this
Agreement. :

9.2  No Waiver. No failure on the part of Company or Iverson to exercise,
and no delay in exercising any right hereunder will operate as a waiver thereof, nor
will any single or partial exercise of any right hereunder by Company or Iverson
preclude any other or further exercise thereof or the exercise of any other right.

9.3  Severability. It is further agreed and understood by the parties hereto
that if any part, term or provision of this Agreement should be held unenforceable
in the jurisdiction in which either party seeks enforcement of the contract, it shall be
construed as if not containing the invalid provision or provisions, and the remaining
portions or provisions shall govern the rights and obligations of the parties.

9.4  Governing Law. This Agreement shall be construed and enforced in
accordance with the internal laws of the State of Minnesota, without regard to

conflicts of law provisions.

9.5  Assignment. This Agreement is personal in nature and cannot be
assigned by Iverson. This Agreement can be assigned by Company. The terms,
conditions and covenants herein shall be binding upon the heirs and personal
representatives of Iverson, and the successors, assigns of Company and any subsidiary
or "affiliate" of Company. '

9.6 Remedies Not Exclusive. No remedy conferred hereunder is intended
to be exclusive, and each shall be cumulative and shall be in addition to every other
remedy. The election of any one or more remedies shall not constitute a waiver of
any other remedy.

9.7 Survival. Iverson’s obligations under Section 5 shall survive the
termination of his employment indefinitely.

9.8  Captions. Captions and section headings used herein are for
convenience only and are not a part of this Agreement, and shall not be used in

_construing it.



IN WITNESS WHEREOF, the parties have duly executed this Employment
Agreement as of the date and year first above written.

COMPANY: MILLER & SCHROEDER, INC.

Its President and
Chief Executive Officer

_— s

mes Iverson
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IN WITNESS WHEREOF, the parties have duly executed this Employment
Agreement as of the date and year first above written.

COMPANY: MILLER & SCI—RdéDER, INC..

Its President and
Chief Executive Officer

IVERSON:

/Ja/.mes Iverson
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NONCOMPETITION AGREEMENT

THIS NONCOMPETITION AGREEMENT ("Agreement") is made by and between
MILLER & SCHROEDER, INC., a Minnesota corporation ("Company"), and ROGER
WIKNER, a resident of South Dakota ("Wikner") and is dated July 31, 1997.

WITNESSETH:

WHEREAS, Company is a Minnesota corporation engaged in the business of financial
services;

WHEREAS, MI Acquisition Corporation ("MI") anticipates acquiring all of the issued
and outstanding shares of capital stock of Company effective as of this 31st day of July, 1997
(the "Acquisition"), pursuant to that certain stock purchase agreement dated June 20, 1997
and effective as of June 1, 1997, among Roger Wikner, James Iverson and Steven Erickson

and MI;

WHEREAS, prior to the Acquisition, Wikner owned 49% of the capital stock of
Company and Wikner possesses certain unique skills, talents, contacts, judgment and
knowledge of the Company’s business, strategies and objectives; i

WHEREAS, both parties recognize the critical importance to the Company, its
employees and investors, of restricting Wikner’s ability to compete with the Company or any
of its affiliates, successors or assigns (the "Company Group");

WHEREAS, Wikner understands that (i) this Agreement shall be effective against
Company only upon the closing of the Acquisition (the "Closing Date") and (ii) the execution
of this Agreement is a condition of the closing of the Acquisition; and

WHEREAS, Wikner agrees that the restrictions contained in this Agreement are
reasonable.

NOW, THEREFORE, in consideration of the recitals and the mutual promises and
covenants contained in this Agreement, the parties agree as follows:

1. Restriction on Competition. Wikner acknowledges that the Company needs
to be protected against the potential for unfair competition and impairment of the Company
Group’s goodwill by use of the Company Group’s training, assistance, confidential
information and trade secrets in direct or indirect competition with the Company Group.
Wikner agrees that he will not, during the Term, directly or indirectly, operate, join, cpntrol,
be employed by or participate in ownership, management, operation or control of, or be
connected in any manner as an independent contractor, consultant or otherwise, with any
person or entity which is engaged in any business in the United States and Canada in which
a member of the Company Group is engaged on the date hereof.

A
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2. Solicitation of Customers. During the Term, Wikner shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer, or otherwise:

a. for the benefit of any person or entity engaged in a business which is
competitive with the business of any member of the Company Group on the date
hereof, reveal the name or related information of, or-solicit any of the customers of
the Company Group, whether such customers are currently customers or become
customers during the Term; or "

b. interfere with, or endeavor to entice from any member of the Company
Group, any of the customers of the Company Group, whether such customers are
currently customers or become customers during the Term.

3. Solicitation_of Employees. During the Term, Wikner shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer or otherwise, solicit, hire for employment, or work with,
on a part-time, consulting, advising or any other basis, other than on behalf of the Company,
any employee, or independent contractor, of a member of the Company Group at the time
of such solicitation, hire or work or during the six months prior thereto, if such employee or
independent contractor is to directly or indirectly engage in a business which is competitive
with the business of a member of the Company Group on the date hereof.

4. Term. The term of this Agreement shall commence on the date hereof and
continue for a period of 4 years (the "Term"). '

S. Payment. As consideration for Wikner’s agreements set forth in this
Agreement, the Company shall pay to Wikner 48 equal monthly installments, in arrears, of
$14,585 commencing on August 31, 1997. If Wikner shall breach any provision contained
in this Agreement, the Company shall have no obligation to pay to Wikner any monthly
payments due after the breach; provided, however, Wikner shall continue to be obligated
to abide by the terms of this Agreement.

6. Enforcement. Company shall have the right to enforce the provisions of this
Agreement by applying for and obtaining temporary and permanent restraining orders or
injunctions from a court of competent jurisdiction without the necessity of filing a bond
therefor. In any such court action, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees and costs from the other party.

If any court of competent jurisdiction shall refuse to enforce any or all of the
provisions hereof because they are more extensive (whether as to geographical area, scope
of business or otherwise) than is deemed reasonable, it is expressly understood and agreed
that such provisions shall not be void, but that for the purpose of such proceedings and in
such jurisdiction, the restrictions contained herein (whether as to geographic area, scope of
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business or otherwise) shall be deemed to be reduced to the extent necessary to permit
enforcement of such provisions.

792634.3

7. Miscellaneous.

A. Complete Agreement. This Agreement is the entire Agreement
between the parties concerning the subject matter hereof and supersedes and
replaces any existing arrangement between the parties hereto relating to subject
matter hereof.

B. No Waiver. No failure on the part of Company or Wikner to exercise,
and no delay in exercising any right hereunder will operate as a waiver thereof, nor"
will any single or partial exercise of any right hereunder by Company or Wikner
preclude any other or further exercise thereof or the exercise of any other right.

C. Severability. It is further agreed and understood by the parties hereto
that if any part, term or provision of this Agreement should be held unenforceable
in the jurisdiction in which either party seeks enforcement of the contract, it shall be
construed as if not containing the invalid provision or provisions, and the remaining
portions or provisions shall govern the rights and obligations of the parties.

D. Governing Law. This Agreement shall be construed and enforced in
accordance with the internal laws of the State of Minnesota, without regard to

conflicts of law provisions.

E. Assignment. This Agreement is personal in nature and cannot be
assigned by Wikner. This Agreement can be assigned by Company. The terms,
conditions and covenants herein shall be binding upon the heirs and personal
representatives of Wikner, and the successors, assigns of Company.

F. Remedies Not Exclusive. No remedy conferred hereunder is intended
to be exclusive, and each shall be cumulative and shall be in addition to every other
remedy. The election of any one or more remedies shall not constitute a waiver of

any other remedy.

G. Captions. Captions and section headings used herein are for
convenience only and are not a part of this Agreement, and shall not be used in

construing it.
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IN WITNESS WHEREOF, the parties have duly executed this Noncompetition
Agreement as of the date and year first above written.

COMPANY:

Wikner:

MILLER & SCHROEDER, INC,

By ( ﬂﬁ// \
Its\P sident and V
Chiégf Executive Officer

%/% (et %W
Rogg/wlkn,ér




NONCOMPETITION AGREEMENT

THIS NONCOMPETITION AGREEMENT ("Agreement") is made by and between
MILLER & SCHROEDER, INC., a Minnesota corporation ("Company"), and ROGER
WIKNER, a resident of South Dakota ("Wikner") and is dated July 31, 1997.

WITNESSETH:

WHEREAS, Company is a Minnesota corporation engaged in the business of financial
Services;

WHEREAS, MI Acquisition Corporation ("MI") anticipates acquiring all of the issued
and outstanding shares of capital stock of Company effective as of this 31st day of July, 1997
(the "Acquisition"), pursuant to that certain stock purchase agreement dated June 20, 1997
and effective as of June 1, 1997, among Roger Wikner, James Iverson and Steven Erickson

and MI;

WHEREAS, prior to the Acquisition, Wikner owned 49% of the capital stock of
Company and Wikner possesses certain unique skills, talents, contacts, judgment and
knowledge of the Company’s business, strategies and objectives; '

WHEREAS, both parties recognize the critical importance to the Company, its
employees and investors, of restricting Wikner’s ability to compete with the Company or any
of its affiliates, successors or assigns (the "Company Group");

WHEREAS, Wikner understands that (i) this Agreement shall be effective against
Company only upon the closing of the Acquisition (the "Closing Date") and (ii) the execution
of this Agreement is a condition of the closing of the Acquisition; and

WHEREAS, Wikner agrees that the restrictions contained in this Agreement are
reasonable.

NOW, THEREFORE, in consideration of the recitals and the mutual promises and
covenants contained in this Agreement, the parties agree as follows:

1. Restriction on Competition. Wikner acknowledges that the Company needs
to be protected against the potential for unfair competition and impairment of the Company
Group’s goodwill by use of the Company Group’s training, assistance, confidential
information and trade secrets in direct or indirect competition with the Company Group.
Wikner agrees that he wilj not, during the Term, directly or indirectly, operate, join, control,
be employed by or participate in ownership, management, operation or control of, or be
connected in any manner as an independent contractor, consultant or otherwise, with any
person or entity which is engaged in any business in the United States and Canada in which
a member of the Company Group is engaged on the date hereof.
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2. Solicitation of Customers. During the Term, Wikner shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer, or otherwise:

a. for the benefit of any person or entity engaged in a business which 1is
competitive with the business of any member of the Company Group on the date
hereof, reveal the name or related information of, or solicit any of the customers of
the Company Group, whether such customers are currently customers or become
customers during the Term; or '

b. interfere with, or endeavor to entice from any member of the Company"
Group, any of the customers of the Company Group, whether such customers are
currently customers or become customers during the Term.

3. Solicitation of Employees. During the Term, Wikner shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer or otherwise, solicit, hire for employment, or work with,
on a part-time, consulting, advising or any other basis, other than on behalf of the Company,
any employee, or independent contractor, of a member of the Company Group at the time
of such solicitation, hire or work or during the six months prior thereto, if such employee or
independent contractor is to directly or indirectly engage in a business which is competitive
with the business of a member of the Company Group on the date hereof.

4. Term. The term of this Agreement shall commence on the date hereof and
continue for a period of 4 years (the "Term"). '

5. Payment. As consideration for Wikner's agreements set forth in this
Agreement, the Company shall pay to Wikner 48 equal monthly installments, in arrears, of
$14,585 commencing on August 31, 1997. If Wikner shall breach any provision contained
in this Agreement, the Company shall have no obligation to pay to Wikner any monthly
payments due after the breach; provided, however, Wikner shall continue to be obligated
to abide by the terms of this Agreement.

6. Enforcement. Company shall have the right to enforce the provisions of this
Agreement by applying for and obtaining temporary and permanent restraining orders or
injunctions from a court of competent jurisdiction without the necessity of filing a bond
therefor. In any such court action, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees and costs from the other party.

If any court of competent jurisdiction shall refuse to enforce any or all of the v
provisions hereof because they are more extensive (whether as to geographical area, scope
of business or otherwise) than is deemed reasonable, it is expressly understood and agreed
that such provisions shall not be void, but that for the purpose of such proceedings and in
such jurisdiction, the restrictions contained herein (whether as to geographic area, scope of

< .
<
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business or otherwise) shall be deemed to be reduced to the extent necessary to permit
enforcement of such provisions.

7926343

7. Miscellaneous.

A Complete Agreement. This Agreement is the entire Agreement
between the parties concerning the subject matter hereof and supersedes and
replaces any existing arrangement between the parties hereto relating to subject
matter hereof.

B. No Waiver. No failure on the part of Company or Wikner to exercise,
and no delay in exercising any right hereunder will operate as a waiver thereof, nor’
will any single or partial exercise of any right hereunder by Company or Wikner
preclude any other or further exercise thereof or the exercise of any other right.

C. Severability. It is further agreed and understood by the parties hereto
that if any part, term or provision of this Agreement should be held unenforceable
in the jurisdiction in which either party seeks enforcement of the contract, it shall be
construed as if not containing the invalid provision or provisions, and the remaining
portions or provisions shall govern the rights and obligations of the parties.

D. Governing Law. This Agreement shall be construed and enforced in
accordance with the internal laws of the State of Minnesota, without regard to

conflicts of law provisions.

E. Assignment. This Agreement is personal in nature and cannot be
assigned by Wikner. This Agreement can be assigned by Company. The terms,
conditions and covenants herein shall be binding upon the heirs and personal
representatives of Wikner, and the successors, assigns of Company.

F. Remedies Not Exclusive. No remedy conferred hereunder is intended
to be exclusive, and each shall be cumulative and shall be in addition to every other
remedy. The election of any one or more remedies shall not constitute a waiver of

any other remedy.

G. Captions. Captions and section headings used herein are for
convenience only and are not a part of this Agreement, and shall not be used in

construing it.
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IN WITNESS WHEREOF, the parties have duly executed this Noncompetition
Agreement as of the date and year first above written.

COMPANY:

Wikner:

MILLER & SCHROEDER, INC. /’/
S

By\ ]

Its Pfésidertadid” /7
Chiéf Executive Officer

ﬁogez//Wikn@{/




Schedule 3.3

All issued and outstanding shares of capital stock of each Subsidiary are owned by the

Company, free and clear of any Encumbrances, with the exception of PLMC-1, Inc., all
of which shares are owned by Pool Loan Marketing Corporation, a wholly-owned
Subsidiary of the Company.

The following is a list of Encumbrances on the shares of capital stock of the Company

owned by the Sellers. Such Encumbrances will terminate upon Closing:

2.
a.
b.
c.
1542443.01

Collateral Hold Assignment of James E. Iverson dated November 26, 1996
between James E. Iverson and The American Bank, under which The American
Bank holds 482,812.50 shares of the Company’s stock for the benefit of James E.
Iverson.

Voting Trust Agreement dated October 9, 1986, among Steven W. Erickson and
Dennis B. Schroeder, Roger J. Wikner and James E. Iverson, under which
Erickson appoints the other three partners to the agreement as Voting Trustees for
Erickson’s 25,000 shares of stock in the Company.

Amended and Restated Agreement As To Common Stock of Miller & Schroeder,
Inc., dated October 1996, among Miller & Schroeder, Inc. and Dennis B.
Schroeder, Roger J. Wikner, James E. Iverson and Steven W. Erickson and
USF&G Financial Services Corporation, amending the original agreement dated
July 30, 1981, and as amended on July 30, 1981, July 1, 1984, February 3, 1986,
and August 21, 1986.
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Schedule 3.4

The following is a list of items which may have a Material Adverse Effect on the Company and
its Subsidiaries or, which if occurred after the effective date of this Agreement, would require
the consent of the Buyer:

1542443.01

For the fiscal year ending October 31, 1997, the consolidated net income of the
Company and its Subsidiaries on January 31, 1997 was $228,217. For the six month
period ending April 30, 1997, the consolidated net loss for the Company and its
Subsidiaries was $(556,269). Therefore, the Company and its Subsidiaries sustained a
consolidated net loss of $(784,486) since January 31, 1997.

On or about June 9, 1997, the Company intends to refinance a mortgage loan with
USF&G Financial Services Corporation and replace it with two mortgage loans in the
amounts of Three Million Dollars ($3,000,000) and One Million Six Hundred Thousand
Dollars ($1,600,000) pursuant to an application dated May 23, 1997, between the
Company and MidAmerica Bank, on The Crossings shopping center, 1964-1970
Rahncliff Court, Eagan, MN. '

In May 1997, the Company agreed to a modification of Burger King’s lease at The
Crossings shopping center, 1964-1970 Rahncliff Court, Eagan, MN, reducing the
amount of rent payable under such lease by approximately $57,500 over the remaining
term of the lease.

On April 15, 1997, the Company or its Subsidiaries verbally renewed a $30 million
bond financing line of credit and a $4.4 million loan participation note financing line of
credit with Norwest Bank, N A.

In February 1997, Miller & Schroeder Financial, Inc. purchased a 1997 Mercedes s500v
for Wikner’s use under an installment contract in the amount of $70,872 payable over
60 months at 8.9%.

In March 1997, Miller & Schroeder Financial, Inc. purchased a Mercedes e420w for
Robin Thomas’ use under an installment contract in the amount of $31,074 payable over
36 months at 8.5%.

On May 30, 1995, the American Federal Savings Bank purchased a certain Residential
Mortgage Pool from Miller & Schroeder Investments Corporation. As a condition of
the sale, Miller & Schroeder Investments Corporation guaranteed to the purchaser a
maximum reimbursement of $31,250 for future unrecoverable principal and interest
payments of the pool. As of May 31, 1997, Miller & Schroeder Investments
Corporation has reimbursed $21,974 to the purchaser and expects to reimburse the
remaining $9,276 in June 1997.
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10.

11.

1542443.01

As of May 31, 1997, the Company or its Subsidiaries is holding unsold loan
participation notes inventory as shown on Exhibit A, attached hereto.

Effective June 1, 1997, the Company will institute a change to its Short Term Disability
Plan. After June 1, there will be a cap of $120,000 per year on short term disability
payments. Prior to June 1, the plan had no limitation on such payments.

The Company has advanced the Sellers the following funds from February 1, 1997
through May 31, 1997:

Wikner 2/3/97 $ 10,000
Wikner 4/14/97 100,000
Wikner 4/29/97 45,000
Wikner 6/6/97 5,000
Iverson 3/3/97 15,000
Iverson 4/14/97 100,000

See also Schedule 3.7, for pending or threatened litigation which may result in Losses,
as requested under 3.4(c), Schedule 5.1 for action by the Company or any Subsidiary
that, if taken on or after the effective date of this Agreement would require the consent
or approval of Buyer, as requested under 3.4(b) and Schedule 3.911(2), Exhibit C.
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Schedule 3.7
As Amended 7/31/97

Investigations or Reviews:

1.

W

Wisconsin Bank Examiners
Minnesota Department of Commerce

a)
b)

Lester Mayo customer complaint (see 3(c) below)
Lorraine Nalivako customer complaint (see 3(d) below)

Wisconsin Gaming Commission (review of license application)
Arizona Gaming Commission (initial license application investigation)
NASD (periodic compliance examination)

Claims, Actions, Suits, Proceedings:

1.

Pending Litigation:

a)

b)

City of Vista v. Frank Rowlen, et al. (Settlement Agreement and Mutual
Release of Claims entered into on February 25, 1997.)

Charles Graham. et al. v. City of Minneapolis, et al. (Plaintiff alleges that
the City of Minneapolis’ issuance of municipal bonds to finance the
purchase of a privately owned sports arena in downtown Minneapolis
violates the plaintiff’s constitutional rights by depriving them of the
opportunity to vote on the issuance.)

Century Park Pictures Corporation and Thomas K. Scallen v. Pat
Stanchfield and Miller & Schroeder Financial, Inc. (Respondent Superior
claim)

James Bradac, et al. v. Miller & Schroeder Investments Corporation. et al.
(Mechanics Lien Action as Loan Servicer.) .

Sure Safe Industries, Inc. and Torrey Pines Capital Group, Inc. v.
McGrath RentCorp et al. (Cause of Action for Unfair Competition,
International and Negligent Interference and Injurious Falsehood/Trade
Libel. The Company or its Subsidiaries is the plaintiff, through its
ownership interest in Torrey Pines.)

Turn Key Gaming, Inc. v. Oglala Sioux Tribe (Miller & Schroeder
Investments Corporation is an Intervening Party as Loan Servicer)

Pending Arbitration:

a)
b)

c)

Irving and Arlene Cannor v. Miller & Schroeder Financial, Inc. et al.
(Settlement Agreement agreed to and in the process of being executed.)
LaPointe v. Miller & Schroeder and John P. Mattox (Settlement and
Release Agreement entered into on April 25, 1997.)

Halverson v. Miller & Schroeder, Mark Augusta and Roger Wikner
(Claim of misrepresentation and inadequate due diligence regarding the
sale of municipal bonds in the secondary market ($100,000 claim).)
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3.

Threatened Litigation/Arbitration:

a)

. b)

d)

g)

Washington County HRA

1) Scandia Oakhill Cottages Project (Washington County HRA
signed a closing agreement with the IRS for $200,000. The HRA
has proposed a $40,000 settlement offer to the Company or its

Subsidiaries.)

it) Woodland Park Project, Cottage Grove, Minnesota

(a) Tolling Agreement (The Company or its Subsidiaries
entered into a Tolling Agreement with Washington County
Housing and Redevelopment Authority dated April 26,
1996, as amended on July 15, 1996 extending the tolling
period until July 26, 2001.)

(b) ~ Washington HRA has brought a $5 million lawsuit against
Holmes and Graven, for legal malpractice in connection
with the Woodland Park Project. The trial begins on June
16, 1997. Depending on the outcome of the trial, either
HRA or Holmes and Graven may seek damages from the
Company or its Subsidiaries.

Northern Natural Power
(1) Collection matter on a $500,000 personal guaranty with guarantor
threatening an action for lender liability against the Company or its

Subsidiaries if Company or its Subsidiaries tries to collect

guaranty.

Lester Mavo

(1) Customer complaint regarding securities investments. Company
or its Subsidiaries estimates that exposure will not exceed
$100,000.

Lorraine Nalivako )

(1) Customer complaint regarding securities investments. Company
or its Subsidiaries estimates that exposure will not exceed
$100,000.

United Market Services

(1) Certain investors in the transaction (approximately a $6 million

investment) have indicated the possibility of litigation against the
Company or its Subsidiaries.

-Saint Paul Port Authority

(1) The Company or its Subsidiaries sold a substantial amount of Port
Authority bonds and certain purchasers of such bonds have
indicated the possibility of bringing an action against the Company
or its Subsidiaries.

sSouth Central Multi-Counties

(1) The Company or its Subsidiaries was the underwriter for the South
Central Multi-County bond issuance of approximately $20 million
which are now the subject of current litigation. The Company or
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its Subsidiaries has not presently been named as a party to such

litigation.
h) Northwest Multi-Counties
(1) The Company or its Subsidiaries was the underwriter for the

Northwest Multi-Counties bond issuance of approximately $12.5
million. There is no current litigation, but certain investors have
expressed concern on the performance of the bonds.
1) David, Gordon, Doner & Chandler, P.A.
() The Company or its Subsidiaries received a letter from a Florida
law firm representing numerous customers of the Company or its
Subsidiaries with respect to limited partnership investments. The
initial demand is $700,478.
) Southeast Texas bond issue
(1) The Company or its Subsidiaries sold through a secondary offering
approximately $1,250,000 worth of bonds, which are currently
subject to litigation. The Company or its Subsidiaries has not yet
been named as a party to such lawsuit. However, Halverson (see
2(c), above) is a customer of the Company’s or Subsidiaries’ who
purchased these bonds and is suing the Company or its
Subsidiaries directly on such purchase.
k) Jessica Neal matter
(i) Sexual harassment claim theatened. Initial request $200,000.
D Becky Carlson Anderson matter
(1) The Company or its Subsidiaries and Becky Carlson negotiated a
severence and release agreement for $5,000. The Company or its
Subsidiaries is waiting for approval of such agreement from a
workers’ compensation judge.

Additional Claims, Actions, Suits and Proceedings Disclosure:

1.

Thomas A. Hoadley, P.A. - letter dated June 26, 1997, from Thomas Hoadley to
investors in AFG Investment Trust “D,” a partnership interest sold by a number
of brokerage firms, including Miller & Schroeder Financial, soliciting potential
clients.

Pallet Recycling Association of North America, Inc. - Certain investors in the
transaction (approximately a $2 million aggregate investment) have indicated the
possibility of litigation against the Company or its Subsidiaries.

See also complaint log provided under file III.C. pursuant to the due diligence
request for additional complaints received by the Company or its Subsidiaries.

Jessica Neal Matter Update - On July 31, 1997, the Company was advised by
counsel representing the Company or its Subsidiaries that Jessica Neal has filed a
claim with the EEOC.
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Schedule 3.9
L As Amended 7/31/97

The following is a list of every material contract, agreement, amendment or understanding
entered into subsequent to January 31, 1997, to which the Company or any Subsidiary is bound.

L

Material Contracts and Commitments:

A

On or about June 9, 1997, the Company intends to refinance a mortgage loan with
USF&G Financial Services Corporation and replace it with two mortgage loans in
the amounts of Three Million Dollars (33,000,000) and One Million Six Hundred
Thousand Dollars ($1,600,000) pursuant to an application dated May 23, 1997,
between the Company and MidAmerica Bank, on The Crossings shopping center,
1964-1970 Rahncliff Court, Eagan, MN.

On April 15, 1997, the Company or its Subsidiaries verbally renewed a $30
million bond financing line of credit and a $4.4 million loan participation note
financing line of credit with Norwest Bank, N.A.

- In May 1997, the Company agreed to a modification of Burger King’s lease at

The Crossings shopping center, 1964-1970 Rahncliff Court, Eagan, MN, reducing
the amount of rent payable under such lease by approximately $57,500 over the
remaining term of the lease.

The Company or its Subsidiaries have entered into the following underwriting
agreements to act as exclusive investment bankers for proposed financing for
certain projects:

I. Letter Agreement dated April 14, 1997, between Miller & Schroeder
Financial, Inc. and the University of St. Thomas.

2. Letter Agreement dated May 27, 1997, between Miller & Schroeder
Financial. Inc. and South Suburban Medical Center.

On May 23, 1997, the Company or its Subsidiaries entered into a written loan
commitment to underwrite up to a $945 000 loan for Arcadia Capital Company
LLC.

The Company is a party to a Stock Purchase Agreement dated March 24, 1994
among the Company, Marshall Financial Group, Inc. and Twin City Carpenters
Pension Fund and Bank of America FSB and United Mortgage Holding
Cempany, pursuant to which the Company, together with the other selling parties
agreed to jointly and severally indemnify Buyer against any losses (subject to
certain limits on the amount of Company’s and other selling parties’ liability)
incurred or sustained arising out of certain events as set forth in the agreement.
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The Company and its Subsidiaries are bound by a noncompete pursuant to the
agreement. '

In May 1997, the Company or its Subsidiaries renewed an agreement with Kraus-
Anderson Realty Company, dated April 27, 1993, to manage The Crossings Plus
Bakers’ Square property located in Eagan, MN.

The Company or its Subsidiaries is negotiating and intends to enter into a lease
extension for a term not to exceed S5 years and for a lease payment rate not
significantly in excess of the rate under the current lease in connection with the
Village and Country property, its Solana Beach office.

In March 1997, the Company subleased 2,283 square feet of its office space on
the 8th floor of the Pilisbury Center, Minneapolis, Minnesota, to Dorsey &
Whitney LLP. The term of the sublease is from March 1997 through November
1999.

From February 1, 1997 through June 9, 1997, the Company or its Subsidiaries
hired the following employees:

ANNUAL

EMP# NAME HIRE DATE SALARY
2732 Ordner, Diane M. 02/01/97 $30,000
0518 Danford, James A. 02/13/97 75,000
3547 Taylor, Victoria J. 03/03/97 29,120
1869 Kosloski, Rochelle M. 03/24/97 28,000
3744 Winikoff, Michael R. 03/31/97 27,300
2934 Rac, Chad M. 04/22/97 50,000
0797 Faupl, Anton J. 05/01/97 75,000
1962 Larson, Brian R. 05/13/97 60,000
Madigan, Eileen 06/10/97 35,000
Eull, Derek 06/10/97 25,000

From February 1, 1997 through June 9, 1997, the Company or its Subsidiaries
increased the compensation of certain of its employees by more than $25,000
annually, including:

INCREASE
EMP# NAME DATE FROM TO
1590 Iverson, James E. 03/01/97 300,000 420,000
3700 Wikner, Roger J. 03/01/97 300,000 420,800
3437 Stanchfield, Nancy 05/01/97 6,000 42,000
0445 Connolly, Rhonda M. 06/01/97 60,000 90,000
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L. The Company or its Subsidiaries entered into the following consulting contracts,
lobbying agreements and other commitments subsequent to January 31, 1997:

NAME

DESCRIPTION

Helen Dixon

William Drew

Patrick McCue

Phil McMullen

Steven Oxberry

Leonard Street and
Deinard Professional
Association

Consulting Agreement expired February
28, 1997. Verbal Agreement to renew on a
month-to-month basis at current term of
$5,000 per month, plus a transaction-based
fee.

Current Consulting Agreement expired
March 31, 1997. Agreement renewed on a
month-to-month basis at $2,000 per month.

Consulting Agreement dated February 1997
through June 1997 at $5,000 a month.

Consulting Agreement dated February 1997
through January 1998 at $2,000 a month.

Current Consulting Agreement expires June
30, 1997. The Company expects to renew
such Agreement on a month-to-month basis
at current terms, approximately $8,700 per
month.

Minnesota lobbying for January 1997
through June 1997 in the amount of
$40,000 (no written agreement).

M. The Company or its Subsidiaries has made commitments to sell securities which
the Company or its Subsidiaries has not yet purchased (inventory short position)
worth $514,672 as of the date of this Agreement.

N. The Company or its Subsidiaries has purchased securities under agreements to
resell (reverse repurchase agreements) or has sold securities under agreements to
repurchase (repurchase agreements) as set forth on Exhibit A attached hereto.

0. The Company or its Subsidiaries holds a Promissory Note for $400,000 on behalf
3 of Cashman Holdings. The Note matured March 3 1, 1997, and a new Note was
signed which matures August 31, 1997,
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The Company or its Subsidiaries signed new 24-month contracts on March 27,
1997 and April 7, 1997 with Bloomberg Financial News to provide market data
service for the Company or its Subsidiaries’ institutional and trading departments.

In February 1997, Miller & Schroeder Financial, Inc. purchased a 1997 Mercedes
$500v for Wikner’s use under an installment contract in the amount of $70,872
payable over 60 months at 8.9%.

In March 1997, Miller & Schroeder Financial, Inc. purchased a Mercedes e420w
for Robin Thomas’ use under an installment contract in the amount of $31,074
payable over 36 months at 8.5%.

The Company or its Subsidiaries has taken preliminary steps to install a front-
office computer system (using Sungard’s Broker Select) including PCs for all
sales and trading personnel through Minneapolis Equipment. No significant

purchase orders or commitments have been signed. Total estimated cost of

project is $163,550.

The Company or its Subsidiaries has entered into a commitment to rent the
University of Minnesota’s Williams Arena Barn Loft (20% share) for a 10-year
term. The Company’s total commitment is $144,500.

The Company or its Subsidiaries has entered into both written and verbal
commitments for various golf outings with customers, for an estimated total cost
of $46,000.

The Company or its Subsidiaries has a verbal arrangement with Orick Harrington
Law Firm to perform legal work on California Insurance Forward Purchase
Contracts at an hourly rate, for an estimated total cost of $25,000.

In connection with a lawsuit filed by the City of Vista, CA of which Miller &
Schroeder Financial, Inc. was a party, the parties entered into a settlement
agreement whereby Miller & Schroeder agreed to pay $600,000 to repurchase
stock of United Market Services. The first $300,000 is scheduled to be paid June
25, 1997, with the remaining balance payable on a quarterly basis ($75 000 each
payment) over a one year period.

The Company or its Subsidiaries committed to advance to an issuer, Southeastern
Minnesota Multi-County Housing and Redevelopment Authority, pursuant to a
Promissory Note, dated June 3, 1997, the sum of $160,000. ghe funds are
expected to be repaid on June 26, 1997.

See also Schedule 3.7, regarding tolling agreements and settlement agreements.

19A



IL.

Z.

The Company or its Subsidiaries is a general partner in the Gaming Ventures
Limited Partnership. Gaming Ventures Limited Partnership is a party to a

$1,000,000 Revolving Line of Credit with Bank Windsor.

Additional Disclosure:

The Company or its Subsidiaries is offering on a “best efforts” basis the financing of a
mortgage in the amount of Thirty-Two Million Dollars ($32,000,000) with 910 South
Michigan Avenue Limited Partnership, an Illinois limited partnership, in connection with
the conversion and refurbishment of 910 South Michigan Avenue Condominiums in
Chicago, Illinois. As of the date of this Agreement, the Company or its Subsidiaries has
no binding obligation to such Partnership to finance such mortgage.

In addition, the Company or its Subsidiaries have entered into the following two Letters
of Commitment: (1) Letter of Commitment dated May 16, 1997, with the Association of
Bay Area Governors, Oakland, CA; and (2) Letter of Commitment dated May 19, 1997
with California Statewide Communities Development Authority. Both Letters of
Commitment involve the purchase by the Company or its Subsidiaries of tax exempt
bonds subject to certain contingencies which, as of the date of this Agreement, have not
been, met.

Emplovment and Consulting Contracts:

A

See attached Exhibit B for a list of all written Employment Contracts or oral
agreements between the Company or its Subsidiaries and those Employees who
make $50,000 or more per year.

See attached Exhibit C for a list of all written or oral Consulting Agreements in

-excess of $50,000 per year.

Miller & Schroeder Financial, Inc. is granted warrants as part of its underwriting
compensation. Miller & Schroeder Financial, Inc. has considered, but not
formally adopted, a policy for allocating such warrants to the Sales and Corporate
Capital department for compensation. In addition, the Corporate Capital Group
has considered, but not formally adopted, a policy for allocating its share of such
warrants among members of that department. As of the current date, Miller &
Schroeder Financial, Inc. has not allocated any of the warrants it has received.

Other than Miller & Schroeder Financial Inc.’s Fidelity Retirement Trust 401K
Plan, the Company has no other Deferred Compensation, Pension, Retirement,
Stock Option or Stock Purchase Plans.

See Schedule 3.131, which sets out the Company’s or its Subsidiaries’ pension,
retirement and other employee benefit plans.
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II1. Defaults:

s
>

A. The Compaﬁy may be in covenant violation for the quarter recently ended under
its Mortgage Loan with USF&G Financial Services Corporation. However, the
Company is diligently pursuing replacement financing for such Mortgage Loan
through MidAmerica Bank.
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MILLER & SCHROEDER FINANCIAL INC SCHEDULE 3.9
APLOYMENT AND COMPENSATION EXHIBIT B
AS OF MAY 31, 1897

PER CONTRACT
CURRENT CONTRACT CURRENT CONFIDENTIALITY/
NAME CONTRACT COMMISSION BONUS BONUS  SEVERANCE NONCOMPETE
ALIZADEH, ALl NO 8 No / No
ANDERSON, CAROL NO 2 No/No
ANDERSON, RAY NO 5.1/59 No / No
ARTON, JOE YES 0 5.1/5.9 Yes/ Yes
ARVOLD, JOHN ' YES 1 3/4 Yes/Yes
AUGUSTA, MARK YES GRID-SA Yes/Yes
AUGUSTA, STEVEN NO GRID-NEW No/No
BALYEAT, DENNIS YES 1 5.9 Yes Yes/ Yes
BOLIN, GREGORY NO 7 No/No
BOTTGER, REGINALD NO ' 5.1/5.9 No/No
BRENDEN, MARY JO NO 2 No/No
BUTORAC, ANTHONY NO 11.2 No/No
CALHOON, BARRY NO 2 No/No
CARDARELLE, ELIZABETH NO 3 No/No
CAVANAUGH, MICHAEL NO 5.9 No / No
CLAREY, JOHN . YES } 0 9 No/No
CLARK, MARLENE YES F No/No
"ONNOLLY, RHONDA NO 5.1/59 No/No
SJINNINGHAM, WILLIAM YES GRID No / No
DAHLE, JOHN NO 2 No/No
DANFORD, JAMES . YES 5.3 5.3/59. Yes/Yes
DEMARS, LOU NO G 5.9 No / No
DENNIS, NICHOLAS YES 4 3/4 Yes/ Yes
DHOOGE, VICTOR NO 51/589 ' No / No
DIAZ, GAY NO A No/No
DILL, DANIEL YES 1 5.8/5.9 Yes/ Yes
DIPERNA, MICHAEL YES 1 51/5.10 Yes/Yes
DHOOGE, VICTOR YES 1 51/5.9 Yes/Yes
DOWNIE, MATTHEW NO 5.1/5.10 No / No
EKHOLM, LAURA YES 1 5.1/5.9 Yes/ Yes
EKHOLM, PAUL : YES 4 4/59 Yes/Yes
ERICKSON, STEVE YES 4 3/4 : Yes/ Yes
FAUPL, ANTON YES 5.5 5.5/5.9 Yes/Yes
FAWCETT, BETH YES 1 2 Yes/ Yes
FINSTUEN, JAMES YES 1 9 No/No
FLYNN, PAT YES B Yes / No
FRANCIS, CHRISTOPHER * NO GRID No /No
FRANK, MICHAEL YES GRID-SA Yes/ Yes
FREDERICHS, PATTY NO 3 No/No
GLASRUD, TED NO ' 9 No/No
~RACE, RICHARD NO GRID-NEW No /No
REENE, RON YES GRID Yes/ Yes
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*1 | ER & SCHROEDER FINANCIAL INC SCHEDULE 3.9
PLOYMENT AND COMPENSATION EXHIBITB
AS OF MAY 31, 1997

PER CONTRACT
_ CURRENT CONTRACT CURRENT CONFIDENTIALITY/
NAME CONTRACT COMMISSION BONUS BONUS  SEVERANCE NONCOMPETE
HAGER, KEN NO 3/4 No / No
HART, DONALD NO 5.6/5.10 No/No’
HATTER, JAMES NO 5.1/5.9 : No / No
HENDRICKSON, TODD YES GRID-SA Yes/Yes
HENTGES, ED YES 0 2 Yes/ Yes
HERMAN, TIM YES GRID-JT Yes/ Yes
HILL, JEFF NO H No/No
HOVDE, HERB NO GRID No / No
IVERSON, JAMES YES , 4 3/4 Yes/ Yes
JASPER, DENICE NO 3 No/No
JENSEN, JAY YES 5.2 52/5.9 YES No / No
JONES, TIM NO c No/No
KAHN, SETH ) YES GRID-JT,SA No/ No
KIRKHOFER, MAURICE NO 5.1/5.9 No /No
KLUENDER, TIM YES GRID No / No
LAIRD, TOM : YES 5.1 3/5.1/5.9 No / No
LAMPPA, GARY NO 5.9 No / No
NDRY, DOISEY YES GRID Yes / No
LARSON, BRIAN YES 11.1 11.1 Yes / Yes
LEE, VICTOR NO 5.1/5.9 No / No
LIND, DENNIS ' YES GRID No/ No
LINDEMANN, JOHN YES 5.7 5.7/5.9 Yes/ Yes
LONG, TIM YES 8 5.1/5.10 Yes / Yes
LUNDE, ERIC YES 5.11/5.9 ‘ No / No
MARKS, ANDREW NO I No / No
MACADAM, ROBERT : NO 10.2 No / No
MCKEAND, JUDITH NO 2 No / No
MCMAHON, GEORGE YES 5.4 54/59 Yes/ Yes
MCMILLIN, KERMIT NO 5.1/5.9 No / No
MATHISON, LARRY NO 3 No / No
MEHLHAFF, BRADLEY NO 2 No / No
MELDON, NANCY ' NO 3 No/No
MILLER, GREGORY YES 11 7 No / No
MILLS, JOHN NO 3 No / No
MURPHY, NANCY NO 2 No / No
NELSON, GARY NO 317 No / No
NIELSON, STEVEN YES 5.4 54/589 o/ No
NINNEMANN, KATHY ~ NO 3 No/ No
NORWICH, KENNETH YES GRID 0 Yes / Yes
NULL, THOMAS ~ NO 5.8/5.9 No / No
“'DONNEL, BRIAN NO 3 ‘ No / No
. LEARY, PATRICK NO 51/5.9 No / No
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*1I LER & SCHROEDER FINANCIAL INC SCHEDULE 3.9
APLOYMENT AND COMPENSATION EXHIBIT B
AS OF MAY 31, 1987

PER CONTRACT
CURRENT CONTRACT CURRENT CONFIDENTIALITY/
NAME CONTRACT COMMISSION BONUS BONUS  SEVERANCE NONCOMPETE

O'NEIL, TIMOTHY YES GRID-JT 0 Yes/ Yes
PATRAN, SARAH NO 13 No / No
PAULSEN, BENJAMIN NO 13 No / No
PAULSEN, BRIAN YES 10 13 No/Yes
PENWARDEN, SCOTT YES GRID Yes / No
PLUMSTEAD, TUCKER YES 10.1 No / No
PUMAR, GIL YES D ' No / No
RACH, CHAD YES 5.5 5.5/5.9 Yes/ Yes
RAYL, STEVEN YES 7 . Yes/ Yes
RUBAL, MICHAEL NO 5.9 No / No
SCHWARTZ, JENNY NO 51159 No/No
SIMMONS, RICHARD YES GRID-JT No / No
SORENSON, BRUCE YES 5.4 5.4/5.9 No / No
SORLEY, NED ' YES GRID Yes/Yes
SORLEY, ROB YES GRID-JT No / No
SPICOLA, THOMAS YES GRID Yes/Yes
STANCHFIELD, NANCY YES K No /No

"ANCHFIELD, PATRICK NO 11.2 . No/No
STOKES, DEBORAH NO GRID No / No
TABOLICH, JEROME YES 7 Yes/ Yes
TALLEY, BRUCE YES GRID-SA Yes / No
THOMAS, ROBIN NO 5.1/5.9 No /No
VAN DERVEEN, RON NO E , No / No
WAGNER, RICHARD * YES 51/5.9 No / No
WEBB, PEGG YES GRID-JT Yes/ Yes
WEGNER, FAYE NO 59/86 No/No
WHIPPLE, MICHAEL NO 51159 No/No
WIKNER, ROGER YES 4 3/4 Yes/ Yes
WILLIAMS, KATHLEEN NO 13- No / No
ZIBLEY, SCOTT YES 1 9 No/ No

*Employment ends 7/1/87; converts to independent contractor
L)
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MILLER & SCHROEDER FINANCIAL INC
INCENTIVE COMPENSATION ARRANGEMENTS
AS OF MAY 31, 1997

0 Incentive compensation per contract has expired or is no longer used.
. . , \
1 Incentive compensation per contract based on employee's performance or
production and is determined by management's discretion or in accordance with
current incentive plan in effect.

2 Discretionary bonus.

3  Discretionary bonus typically determined by a review of the individual or particular
department's revenues or profits,-or overall firm profitability.

4  Executive officer formula bonuses
MSF pretax profit before executive officer formula bonuses

x 33.33%
Equals: Bonus base

Payout Roger Wikner , 15.00% Contractual
' James lverson 15.00% Contractual
Steven Erickson 6.67% Contractual
Nicholas Dennis 6.67% Contractual
Paul Ekholm 6.67% Contractual
John Arvold 6.67%
Kenneth Hager 4.00%

5 PUBLIC FINANCE UNDERWRITING BONUSES

§.1 Structured Bonus {calculated for each individual underwriter)-

Net underwriting profit-
Actual gross spread to firm (difference between buy and sell price)
Add: Fees received
Less: Account settlements or fees paid out
Less: Retail gross commissions :
Less: Institutional gross commission at $2.50 per bond (1.00 per bond over 10MM)
Less: Trading gross commission at $2.50 per bond
Less: Retail management charge of $1.00 per bond for retail sales
Less: Unreimbursed deal expenses (legal, rating fees, t&e)

Add: 25% of retail gross commission

Equals: Net underwriting profit {bonus base)



Schedule 3.15

The following is a list of transactions between the Company or its Subsidiaries and the Sellers,
subsequent to January 31, 1997:

1542443.01

The Company or its Subsidiaries paid $168,666 to Aviation Charter, an air
charter company owned by Wikner and his spouse, for services rendered between
February 1, 1997 and April 30, 1997. The Company or its Subsidiaries is
anticipating that the charge for May 1997 services will be in excess of $20,000.

The Company or its Subsidiaries has reimbursed Wikner and his spouse for the
use of the Wikner’s boat through the 1996 season. The Company or its
Subsidiaries has not yet reimbursed the Wikners for boat use in the 1997 season.

The Company or its Subsidiaries has advanced the Sellers the following funds
from February 1, 1997 through June 6, 1997:

Wikner 2/3/97 $ 10,000
Wikner 4/14/97 100,000
Wikner 4/29/97 45,000
Wikner 6/6/97 5,000
Iverson 3/3/97 15,000
Iverson 4/14/97 100,000

The Sellers are reimbursed on a monthly basis for expenses incurred to conduct
the business of the Company or its Subsidiaries, including, but not limited to,
dues, memberships, meals, travel and entertainment. Charges to the Company’s
or its Subsidiaries’ credit card are coded as advances to the Sellers until the
proper breakdown between business and personal use is documented and
reviewed. The amount of these expenses are listed on Exhibit A.

The Company or its Subsidiaries provides Wikner and Iverson with automobiles.
In February 1997, Miller & Schroeder Financial, Inc. purchased a 1997 Mercedes
s500v for Wikner’s use under an installment contract in the amount of $70,872
payable over 60 months at 8.9%. If a portion of the company cars are used for
personal use, the Sellers report such use as compensation, for tax purposes.

The daughter of Iverson, Jennifer Schwartz, is employed as an underwriter in
New Jersey. '

The Company or its Subsidiaries gives free remarketing services to Crown Pointe
Development-Corona. Iverson holds a 20% ownership interest in such general
partnership.
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8.

1542443.01

The Company or its Subsidiaries occasionally reimburses Wikner for the business
use of his vacation homes. No reimbursements have been made since January 31,

1997.
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SCHEDULE 3-15
MILLER & SCHROEDER FINANCIAL, INC.

Related Party Advances
B I 'l II !
Preliminary
Aprl 30, 1997 May 31, 1997

Roger Wikner

Expense Advance $ 47,373 $ 54,166
James Iverson

Expense Advance 15,173 17,957
Steven Erickson

Expense Advance 13,424 10,065

Club Advance 9,500 9,500
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Schedule 5.1

1. On or about June 9, 1997, the Company intends to refinance a mortgage loan with
USF&G Financial Services Corporation and replace it with two mortgage loans in the
amounts of Three Million Dollars ($3,000,000) and One Million Six Hundred Thousand
Dollars ($1,600,000) pursuant to an application dated May 23, 1997, between the
Company and MidAmerica Bank, on The Crossings shopping center, 1964-1970
Rahncliff Court, Eagan, MN.

2. The Company or its Subsidiaries has negotiated an informal agreement with Brentwood
Commercial Real Estate, Inc. under which Brentwood may market The Crossings
shopping center, 1964-1070 Rahncliff Court, Eagan, MN, and if Brentwood finds a buyer
for The Crossings, Brentwood will receive a 3% commission on the sale.

3. The Company or its Subsidiaries is negotiating and intends to enter into a lease extension
for a term not to exceed five years and for a lease payment rate not significantly in excess
of the rate under the current lease in connection with its Solana Beach office.

4. The Company or its Subsidiaries has taken preliminary steps to install a front-office
computer system (using Sungard’s Broker Select) including PCs for all sales and trading
personnel through Minneapolis Equipment. No significant purchase orders or
commitments have been signed. Total estimated cost of project is $163,550.

5. In May 1997, the Company or its Subsidiaries renewed an agreement with Kraus-
Anderson Realty Company, dated April 27, 1995, to manage The Crossings Plus Bakers’
Square property located in Eagan, MN.

6. Prior to closing, the Sellers may purchase from the Company the following country
club memberships and insurance policies:

a. Club memberships:
Wikner Wayzata Country Club $ 1,000
Wikner The Boulders Golf Club 80,000
Iverson RSF Farms Golf, Inc. 42,500
Erickson Interlachen Country Club 2,800

1542443.01
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b. Insurance Policies:

Insured Face
1) Whole life:
Wikner $500,000
Wikner $125,000
2) Term Life:
Wikner $999,000
3)_Term Life Applied For,

Not Yet Issued:
Wikner $4,000,000

1542443.01

Cash Value

$191,470
$ 31,894

10/31/96
Policy Loans

($138,170)
( 18,410)

$6,000/annual
premium

Estimated

annual premium

not to exceed
$75,000.

Net Value

$53,300
13,484
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HAROLD O. FIELD, JR.
ALLEN |, SAEKS
THOMAS 0. FEINBERG
MORRIS M. SHERMAN
GEQORGE REILLY
CHARLES K. DAYTON
STEPHEN R. PFLAUM
CHARLES A, MAYS
LOWELL J. NOTEBOOM
GEORGE F. MCGUNNIGLE
JOHN E. REGAN
RICHARD G. PEPIN, JR.
BYRON E. STARNS
STEVEN M. RUBIN
JOHN H, HERMAN
STEVEN D. DtRUYTER
JAMES R. DORSEY
STEPHEN J. DAVIDSON
STEPHEN R. LITMAN
EDWARD M. MOERSFELDER
ROBERT LEWIS BARROWS
RICHARD J. WEGENER
DANIEL J. MCINERNEY, JR.
HUGH M, MAYNARD
FREDERICK W. MORRIS
JOHN C. KUEHKN
BRADLEY J, GILLAN
MICHAEL A, NEKICH
MARTHA C, BRAND
DAVIO N, HAYNES
RICHARD H. MARTIN
ROBYN HANSEN
ROBERT L. DEMAY
ANGELA M, BOHMANN
TIMOTHY J. PABST
ROBERT P. THAVIS
JAMES G. BULLARD
JOSEPH M. FINLEY
LAWRENCE J. FIELD
DAVID W. KELLEY

MARK S, WEITZ

LAW OFFICES

LEONARD, STREET AND DEINARD

ROBERT J. HUBER
DAVIO KANTOR

JOHN M, SHERAN
BARBARA L. PORTWOOD
ANGELA M. CHRISTY
MARK A, LINODGREN
MARIANA R. SHULSTAD
LOWELL V. STORTZ
DOUGLAS 8. GREENSWAG
ELLEN G. SAMPSON
JOHN T. ROSERTS
ROSANNE NATHANSON
MICHAEL G. TAYLOR
JOHN W. GETSINGER
THOMAS P. SANDERS
ROBERT ZEGLOVITCH
TIMOTHY WELCH
GREGG J. CAVANAGH
SUSAN M. ROBINER
BRADLEY J. GUNN
BLAKE SHEPARD, JR.
NANCY A. WILTGEN
WILLIAM L. GREENE
STEVEN L. BELTON
MARC D, SIMPSON
SHAUR C. MCELHATTON
JAMES J, BERTRAND
OAVID R. MELLOH
CAROLYN V, WOLSK¢
STEVEN R. LINDEMANN
WILLIAM H. KOCH
RONALD J. SCHULTZ
ELLEN G. LUGER
JERRY S. PODKOPACZ
WILLIAM H, GOTLIEB
JAMA M, KRIZ

WENDY C. SKJERVEN
ROBERT H. TORGERSON
JAMES F. VOEGELI
TIMOTHY A, JOKNSON

i

Lori J. Ketola

Briggs and Morgan
2400 IDS Center

80 South Eighth Street

Minneapolis, Minnesota 55402

Re:

Dear Lori:

PROFESSIONAL ASSOCIATION

SUITE 2300

ISO SOUTH FIFTH STREET

MINNEAPOLIS, MINNESOTA 55402

TELEPHONE (612) 335-1500
FACSIMILE (612) 335-1657

SUITE 2270
MINNESOTA WORLD TRADE CENTER
30 EAST SEVENTH STREET
ST. PAUL, MINNESOTA 5510l

TELEPHONE (6i2) 222-7455
FACSIMILE (612) 222-7644

July 28, 1997

Response to Supplemental Due Diligence Request

DEBRA G. STREMLOW
THOMAS J. CONLEY
JOSHUA J, KANASSATEGA
JANN M. EICHLERSMITH
ANDREW P, LEE

I. DANIEL COLTON
NICOLE A. ENGISCH
TAMMIE S. PTACEK
MICHAEL J. WURZER
JEFFREY E. GRELL
BARBARA POOLUCKY BERENS
KEITH 5. MOHEBAN

ALAN W. VAN DELLEN
JANE F, GOOFREY

ERIC H. GALATZ
ROSANNE JAaCUZ22]
DANIEL L. PALMQUIST
CATHERINE A. MCENROE
JORN E. KING

DANIEL OBERDORFER
JEFFREY A, EYRES

SUSAN S, FAUVER

HANS . E. BJORNSON
KATHLEEN L. KUEHL
STEVEN P. ZABEL

DAVID R. CROSBY
JEANNE M. COCHRAN
MICHAEL A.G. KORENGOLD
THAD J. COLLINS
ELIZABETH A, CUMMING

TOOD A. NOTEBOOM
DAVID H. SAMPSELL
BRIAN S, FELTON
GREGORY R. FITZHARR!IS
PAUL A. VANDER VORT
ROBERT L. STRIKER
TIMOTHY P. GLYNN
VALERIE G. BLATNIK-5IGEL
SUSAN M., HUMISTON
SUSAN THOMPSON
RACHEL E. JOHNSON

JILL HUTCHINSON BOLLETTIER!
ROBERT M. HOGG

JAMES L. HEINE

THOMAS C. SNOOK

GEORGE B, LEONARD (1872-19568)
ARTHUR L.H. STREET t1877.1961)
BENEDICT DEINARD (1899-1969)
AMOS S. DEINARD (1898-128%)

SIDNEY LORBER

SIDNEY BARROWS

DAVID G. BARATTI

BARRY McGRATH

LARRY D. STARNS
or CouNsEL

WRITER'S DIRECT DIAL NUMBER

(612) 335-1444

VIA MESSENGER

In response to your Supplemental Due Diligence Request, enclosed is a copy of the club
membership application for the Boulders Country Club. Other than the application, there is no
other agreement pertaining to the club memberships. In addition, we received a copy of the IR
determination letter today, and it is enclosed. Also enclosed is a copy of page 4 of the D&O
Insurance application form which you faxed to us, which includes our response. We will provide
you with a list of claims responsive to question #15 on the D&O Insurance application tomorrow
morning. In addition, we will also provide you with the final financial information requested by

Peat Marwick during the financial due diligence meeting held on Friday, July 25, 1997.

You also requested the opportunity to review Pallet Recyclers, and also Water World
subscription agreements to determine accredited status. Subscription agreen;”ents for those two
files have been pulled, and will be available in a conference room tomorrow morning at Miller &
Schroeder. As we discussed by phone, please call Ken Hager to set up a meeting to review those
documents.

1562100




Loria J. Ketola ‘.
July 28, 1997
Page 2 '

Also enclosed are several documents pertaining to the contract between the Depository
Trust Company (“DTC”) and Miller & Schroeder Financial, Inc., whereby Miller & Schroeder
Financial, Inc. becomes a participant in the Depository Trust. It has come to our attention that
such agreement, dated February 28, 1996, also included a side letter, dated December 1, 1995,
wherein Miller & Schroeder Financial agreed to notify DTC whenever the Company’s excess net
capital would be less than $2 million. See Miller & Schroeder Financial’s response to DTC
dated July 11, 1997 regarding this matter. This letter, dated December 1, 1995, was just
responded to on July 11, 1997, and was only brought to the attention of John Arvold today. We
anticipate amending Schedule 3.11 to reflect this requirement.

Finally, an update on Miller & Schroeder Financial’s good standing in the State of
Arkansas. A Franchise Tax Report which should have been filed in June of 1997 has been filed
by Federal Express as of today’s date. We should receive from the State a copy of the good
standing certificate prior to the closing on Thursday, July 31, 1997.

Lori, if you have any questions on the above matters, please feel free to call me. The
remaining documents will be delivered to you sometime tomorrow morning.

Very truly yours,
LEONARD, STREET AND DEINARD

Rachel E. Johns

REJ/crs

Enclosures

cc: Brian Wenger
John Arvold
Ken Hager
Morris Sherman

1562100
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_NAME:
last WIKNER First &« Middle ROGER J.

Spouse  SHIRLEY

Occupation Scll INVESTMENT BANKING Spousc  AVIATION

ADDRESS:

The Boulders Cammunity
Street Address 7470 EAST WHITETHORN CIRCLE

City SCOTTSDALE State” AZ Zip 85262

Out of The Boulders Community
Strect Address 501 BUSHAWAY ROAD

City wAYZATA State  MN Zip_5539]
TELEPHONE NUMBERS:

At The Boulders  ( 602) 595-8753

Home (6192 ) 475.3957 Office (a12 )376-1406

BIRTH INFORMATION:

Self Date 10/18/41 City MINNEAPOLIS State MN
Spouse Date 11/17/46 City MINNEAPOLIS State MN
ANNIVERSARY:

Datc 6/17/75

EDUCATION:
Self UNIVERSITY OF MINNESOTA

Spouse

CAREER/ACADEMIC AWARDS, HONORS, ACTIVITIES:
Self PILOT

Spouse PTLOT

CURRENT PROFESSIONAL MEMBERSHIPS:

Self SECURITIES PNDUSTRY ASSOCIATION, NATIONAL ASSOCIATION OF SECURITIES
DEALERS

Spouse

PAST PROFESSIONAL MEMBERSHIPS:
Self

Spouse




Y,

COUNTRY CLUBS. TO WHICH YOU BELONG OR HAVE BELONGED:

Dates CURRENTLY BELONG

Club Name  WAYZATA COUNTRY CLUB
Address 'WAYZATA, MINNESOTA

ClubName  LAFAYETTE COUNTRY CLUB

Dates CURRENTLY BELONG

Address MINNETONKA, MINNESOTA

1 4
WHO INTRODUCED YOU TO THE BOULDERS?
[ Friend [0 Boulders Homeowner X3 Realtor

3 Other

WHAT MOST INFLUENCED YOU TO PURCHASE PROPERTY AT THE BOULDERS?

GOLF

DID YOU STAY AT THE RESORT PRIOR TO YOUR REAL ESTATE PURCHASE?

XK Yes O No * Number of Visits

CHILDREN:
Name gERIK OTTESON

Birth Date 3/2/66

Noleworthy Information

Name KIRK OTTESON

Birth Date 10/20/68

Noteworthy Information

Name DAVID WIKNER

Birth Date 12/2/76

Noteworthy Information

. PLEASE LIST BELOW CLUB MEMBERS TO WHOM YOU ARE PERSONALLY KNOWN:

Name wow Time Known
Name . Time Known
Name Time Known

TYPE OF MEMBERSHIP APPLYING FOR:

Golf Clubhouse Social
X family [ family O family
O individual ] individual O individual

Not Applying
At This Time
O
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Golf Membership

I hereby apply for membership in The Boulders
Club, an organization operated by Westcor

Resorts.

In submitting my application for membership in
The Boulders Club,  understand and agrec that
this application may be accepted or denied at
the sole discretion of The Boulders Club.

I understand that a golf membership in The
Boulders Club is:

() non-proprictary and non-assessable;

(II) not transferable to purchaser of my home
or lot in The Boulders;

(I subject to termination without refund of any4
portion of the membership initiation fee for
violation of rules and regulations of The
Boulders Club upon finding of such by the
Board of Directors of The Boulders Club.

Membership includes the following privileges:

(a) use of the championship goll course(s)
owned by The Boulders Club;

{b) 7-day reservation privilege for available tce
times;

{c) use of The Boulders Club Restaurant, tennis
facilitics, fitness center and swimming pool;

{d) use of shower and dressing lacilities in The

Boulders Clubhaouse;

credit privileges for the use of all of the

facilities and services at The Boulders Club

and The Boulders Resort;

{1y applicable discounts for merchandise and
services as determined from time to time by
the Board of Directors of The Boulders Cluby;

(g) affiliation with, and all of the privileges of,
the United States Goll Association and the
Arizona Golf Association; and

(¢

(h} men’s and women's organizations including
maintenance of asanctioned handicap system.

All such privileges are subject to restrictions,
limitations, rules and regulations as may be
established from time to time by the Board of
Dircctors of The Boulders Club. From time to
time any or all of such privileges may be
suspended for limited periods far special events
sanctioned hy the Board of Directors of The
Boulders Cluby; the time and duration of any such
suspension shall be pravided in advance to the
members by notice posted at The Boulders
Clubhouse.

If accepted as a member of The Boulders Cluh,
| agree to pay an applicable initiation fee of

, to abide hy all restrictians,
fimitations, rules and regulations as may be
established from time 10 time by the Board of
Directors of The Boulders Club, and to pay as
billed all dues, food and beverage charges and
other charges of membership and all fees and
charges incurred by me, my familyor guests for
services or use of the facilities of !?hc Boulders

%ZO&({J uly
AZ%')«,M Wi
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Social Membership

! hereby apply for membership in The Boulders
“lub, an organization operated by Westcor
esorts.

In submitting my application for membership in
Thé Boulders Club, | understand and agree that
this application may be accepted or denied at
the sole discretion of The Boulders Club.

! understand that a social membership in The
Boulders Club is;

(I) non-proprietary and non-assessable;

(1) not transferable to purchaser of my home
or lot in The Boulders;

(1) subject to termination without refund of any
portion of the membership initiation fee for
violation of rules and regulations of The
Boulders Club upon finding of such by the
Board of Directors of The Boulders Club.

Mecmbership includes the following privileges:

(a) use of the championship golf course(s)
owned by The Boulders Club;

(b) l?ay reseryation privilege for available tee
times;

(c) use of The Boulders Club Restaurant, tennis
facilities, fitness center and swimming pool;

(d) use of shower and dressing facilities in The

. Boulders Clubhouse;

(‘e) “credit privileges for the use of all of the
facilities and services at The Boulders Club

‘and The Boulders Resort;

(f) applicable discounts for merchandise and
" services as determined from time to time by

the Board of Directors of The Boulders Club.

All such privileges are subject to restrictions,
limitations, rules and regulations as may be
established from time to time by the Board of
Directors of The Boulders Club. From time to
time any or all of such privileges may be
suspended for limited periods for special events
sanctioned by the Board of Directors of The
Boulders Club; the time and duration of any such
suspension shall be provided in advance to the
members by notice posted at The Boulders
Clubhouse.

Il accepted as a member of The Boulders Club,
| agrec to pay an applicable initiation fee of

, to abide by all restrictions,
limitations, rules and regulations as may be
established from time to time by the Board of
Directors of The Boulders Club, and to pay as
billed all dues, food and beverage charges and
other charges of membership and all fees and
charges incurred by me, my family 6r guests for
services or use of the facilities of The Boulders

Club.

Signature of Applicant(s)

Date

Clubhouse Membership

I hereby apply for membership in The Boulders
Club, an organization operated by Westcor
Resorts.

In submitting my application for membership in
The Boulders Club, | understand and agrec that
this application may be accepted or denied at
the sole discretion of The Boulders Club.

| understand that a clubhouse membership in

The Boulders Club is:
(1) non-proprictary and non-assessable;

(1N not transferable to purchaser of my home
or lot in The Boulders;

(1) subject to termination without refund of any
portion of the membership initiation fee lor
violation of rules and regulations of The
Boulders Club upon finding of such by the
Board of Directors of The Boulders Club.

Membership includes the following privileges:

(a) use of The Boulders Club Restaurant, tennis
facilitics, fitness center and swimming pool;

(b) usc of shower and dressing facilitics in The
Boulders Clubhouse;

(¢} credit privileges for the use of all of the
facilities and services at The Boulders Club
and The Boulders Resort;

(d) applicable discounts for merchandise and
scrvices as determined from time to time by
the Board of Directors of The Boulders Club.

All such privileges are subject to restrictions,
limitations, rules and regulations as may bhe
established from time to time by the Board of
Directors of The Boulders Club. From time to
time any or all of such privileges may be
suspended for limited periads for special events
sanctioned by the Board of Directors of The
Boulders Club; the time and duration of any such
suspension shall be provided in advance to the
members by natice posted at The Boulders
Clubhouse.

If accepted as a member of The Boulders Club,
| agree to pay an applicable initiation lee of

, to abide by all restrictions,
limitations, rules and regulations as may be
established from time to time by the Board of
Directors ol The Boulders Club, and to pay as
bhilled all ducs, food and beverage charges and
other charges of membership and all fees and
charges incurred by me, my lamily or guests lor
services or use of the facilities of The Boulders
Club.

Signature of Applicant(s)

Date
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THE BOULDERS
CLUB

At The Boulders Club, the pleasures are Vlrtually endless, with a variety of amenities
to suit everyone.

lmagme starting your day with a round of golf on one of the two spectacular
18-hole championship courses designed by Jay Morrish. You'll also find clinics,
mixers and tournaments to challenge players of every level, as well as professional
instruction from the full- time teachmg staff

The Senoran Spa offers fitness classes, personal training and the latest technology in
exercise equipment by Life Fitness. Recreational opportunities include guided hikes,
bike tours and outdoor adventures. Relax with a massage, facial or body treatment
given by the profess1onal Spa staff, then enjoy the heated lap pool, whirlpool and
full-service men's and ladies’ locker rooms.

The exclusive Tennis Carden offers six plexi-cushioned courts, a pro shop and a
talented professional staff who oversee the weekly clinics, personal instruction and
tennis socials.

The Boulders features a vanety of soc:al activities which allow members to become
acquainted with one another while enjoying the club's outstanding food, atmosphere
and service. And it's always a pleasure to invite friends for a festive lunch or dinner
at The Boulders Club restaurant, or a casual meal or cocktails at Bogey's. If you'd like
to host a special event, The Boulders Club also offers meeting rooms and catered
private parties as well as holiday and monthly member socials.

To enhance the pleasures of club membership, members are assured of preferred
access and special rates for all the dellghtful amemtxes of the world renowned
Boulders Resort.




Memberships

All memberships include the following privileges:

* Use of the Club swimming pool and Sonoran Spa.

* Use of all clubhouse facilities including those designated as “Members Only" areas,
and use of all Club food and beverage facilities including private function rooms.

* A 15% discount on merchandise purchased in the golf pro shop, tennis pro shop,
Boulders Signature shop and hotel gift shop when charged to a member's account.
Plus, a special price of cost plus 10% on all clothing and accessories designated
especially for members only. )

* Credit privileges for use of facilities and services at The Boulders Club and Resort.

* Access to both dining facilities at the resort on a priority basis, with a 10% discount.

* A 15% discount on rooms at other Carefree Resorts. &4
*A 50% discount on rooms at The Boulders on a space available basis. . P
: o /197
COLF MEMBERSHIP
InitiationFee ... ........... e e e $W 90) &oo
Monthly Dues/Individual .................... ... ... ... ... ... T 247
Family ............. e TR 330

. Privileges include: )

* Use of both The Boulders' championship golf courses.

* Reserving tee times up to 7 days in advance for members and guests on the designated course
reserved exclusively for Boulders Club members. . )

* Golf privileges for up to 3 accompanied guests per day paying the Member Accompanied rate.
Privileges are based upon rules governing guest play, which may have restrictions.

* Access to the Men's and Ladies’ Colf Associations, which sponsor the Club tournaments,

* Use of the tennis courts, with court times reserved 48 hours in advance,

SOCIAL MEMBERSHIP, . ° - : '
Initiation Fee ... ........ e, e R $W 4 Sj OO0
Monthly Dues /Individual ........... e 105

Family ... ... [ 155

Privileges include: - . .

* Use of both The Boulders' championship golf courses, paying the Member Guest greens fee.

*Reserving tee times and tennis court times up to 24 hours in advance.

* Colf privileges for up to 3 accompanied guests per day paying the Resort Guest rate.
Privileges are based upon rules governing guest play, which may have restrictions.

CLUBHOUSE MEMBERSHIP ' —
InitiationFee ... ......... ... .. ... .. ... .. e m//’m
Monthly Dues Andividual ........ .. .. e e 80

[Family e .10

Privileges include:
* Use of the Club tennis facilities, with court times reserved 24 hours in advance.

% - ' . . The Boulders is a non-smoking club.

All rates and guest privileges subject to change at any time. Personal lockers may not be available for Social & Clubhouse memberships.
Initiation fees lis‘(cd herein are valid as of 11/1/95. Dues are cffective 1/1/96. -




Rates

COLF RATES

Cart fees for Colf Members: ~ $16 per person for 18 holes, $10 per person for 9 holes
Annual private cart fee: $900 per family, $600 per individual

Golf lessons: $60 per half-hour (Teaching Professionals)

$40 per half-hour (Assistant Professionals)
$50 per half-hour (Director of Galf)

Green fees fonl' Social Members & Golf Member Accompanied Guests:
18 holes 9 holes

.Nov. 1, 1995-May 31, 1996 $76 $41
June 1-June 30, 1996 . %65 $35
July 1-Aug. 29, 1996 $40 $25
Green fees for Colf Member Unaccompanied Guests:
18 holes 9 holes
Nov. 1, 1995-May 31, 1996 .$150 $75
June 1-June 30, 1996 $130 $65
July 1-Aug. 29, 1996 $75 $40

Green fees for Social Member Accompanied Cucst;:
]

Now. 1, 1995-May 31, 1996 $134 . $70
June 1-June 30, 1996 $107 $s8
July 1-Aug. 29, 1996 $75 $40

(Sponsored guests have 2 48-hour advance reservation privilege. Family memberships are
limited to 4 players per day, and lnd’widual memberships are limited to 2 players per day.)

Miscellaneous: Shoe Service  $3 per pair or $40 for 20 pairs
© Club Storage  $135 peryear
Club Lockers  $135 per year

TENNIS RATES -

Members: No Charge g .

Member Guests: $6 per person per day (Members may have 3 guests per day)
Tennis Lessons: $40 per hour, $25 per half-hour

Ball Machine: $15 per hour for Cuests, $8 per hour for Members
SONORAN SPA RATES

Member Wﬂ_&ﬂ@m Resort Guest
FITNESS '
Daily Classes $8 $10 $10
Monthly Classes $35 . $50 —
Personal Training $45 $55 $65
SPA TREATMENTS
(Massage, Facial, Body Treatments)
Mon-Thurs 8:30am—7pm : $64° . %80 $80
Fri~Sun 8:30am-7pm $80 $80 $80
In Private Homes $100 $100 $100

(A 12% gratuity will be added to all Spa treatments)

RECREATION
Weekly Hikes $35 $40 $40
Cuided Bike Tours $20 ) $25 $25

Bike Rental Available
i

All rates and guest privileges subject to change at any time.




Rental Guest Program

Benefits for members' rental guests are valid only in the absence of the member and must be
registered in the Club Administrative Office. There is a $20 processing fee to set up the rental guest’s
account, which will be billed to the rental guest's account.

GOLF PRIVILEGES
Colf Members' rental guests have a 24-hour advanced reservation privilege with a limit of 4 players

per day. Other guests may play on a space available basis at the Member Sponsored rate. Social
Members' rental guests may use the facilities on a space available basis with a limit of 4 players per day.

Nov. 1, 1995-May 31, 1996 $135 $70

June 1-June 30, 1996 $118 $64

July 1-Aug. 29, 1996 $75 $40

. TENNIS PRIVILEGES

Members' rental guests may use the tennis facilities on a space available basis, with a limit of
4 players per day. :

Rates " $10 per person per day

Ball Machine $15 per hour or $8 per half-hour

Tennis Lessons $60 per hour or $35 per half-hour :
Racket Rentals $6 per day

I

SONORAN SPA PRIVILECES
Members' rental guests may use the Sonoran Spa workout room at a special daily or monthly rate.
Classes, hikes, personal training and Spa treatments are available at the Member Cuest rate.

Clubhouse Members' rental guests may use the'ténnis, pool and Spa facilities on a space available
basis for the posted fees.

)

¢ All rates and guest privileges subject to change at any time.
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MILLER & SCHROEDER, INC.

DIRECTOR/OFFICER LISTING
JULY 28, 1997
Organization Directors Officer. Position
(if applicable)
Mitler & Schroeder, Inc R. Wikner R. Wikuer - President
J. Iverson J. verson - Chairman of the Board
. S. Erickzson S. Erickson - Vice President
Miller & Schroeder Financial, Inc, R. Wikner - R. Wikner - Presidept
J. Iverson J. Iverson - Executive Vice President
S. Erickson - Senior Vice President
Miller & Schroeder Investments E. Hentges E. Hentges - President
Miller & Schroeder Small Business Capital R. Wikner R. Wikner - President .
Corporation J. Iverson J. Arvold - Senfor Vice Presfdent
S. Erickson. - Senior Vice President
Miller & Schroeder Capital Corporation R. Wikner R. Wikner - President
d J. Iverson ; ;

J. Arvold - Vice President
S. Erickson - Vice President

Miller & Schroeder Mortgage R. Wikner R. Wikner - President
J. Iverson J. Arvold - Vice President
S. Erickson - Vice President
E. Hentges - Vice President

Pooled Loan Marketing R. Wikner R. Wikner - President
: J. Ierson J. Iverson - Executive Vice President
E. Hentges - Vice President
PLMC-1, Inc J. Arvold 1. Arvold - President

E. Hentges - Vice President

796740.1



July 31, 1997

Miller & Schroeder, Inc.
Pillstury Center

220 South Sixth Street

Suite 300

Minneapolis, Minnesota 55402

Dear Sirs:

I bereby submit my resignation as a director of Pooled Loan Marketing Corporation,
Miller & Schroeder Mortgage Corporation, Miller & Schrocder Capital Corporatiom, Miller
& Schroeder Small Business Capital Corporation, Miller & Schroeder Financial, Inc., and
Miller & Schroeder, Inc, effective immediately, I also hereby submit my resignation as an
officer of Miller & Schroeder, Inc. and any of its subsidiaries effective immediately.

I bereby acknowledge that as of the date hereof, except for expense reimbursements
and payments pursuant to thst certain Employment Agreement of even date herewith
entered into by me and Miller & Schroeder, Inc. and that certain Noncompetition
Agreement of even dats herewith entered into by me and Miller & Schroeder, Inc., I am not
due, nor will be dus, any additional amounts or obligations from Miller & Schroeder, Inc.
or any of its subsidiarics pursvant t0 any agreement, understanding or otherwiss including,
but not limited 10, services performed on behalf of Miller & Schrocder, Inc, or any of its
subsidiarics. I further eckmowledge that that certain empployment agresment dated
November 1, 1985 entered into by nie and Miller & Schroeder Financial, Inc. is terminated
effective as of this 31st day of July, 1997, and waive any requirements of notice of
tormination. '

¢ d 826009094 'ON/GS:L0 'L8/95:L0 L6,1€ L0 (NHL) YIQIO0YHOS § YATTIN WOYd
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July 31, 1997

Miller & Schroeder, Inc.
Pillsbury Center

220 South Sixth Street

Suite 300

Minneapolis, Minnesota 55402

Dear Sirs:

I hereby submit my resignation as a director of Pooled Loan Marketing Corporation,
Miller & Schroeder Mortgage Corporation, Miller & Schroeder Capital Corporation, Miller
& Schroeder Small Business Capital Corporation, Miller & Schroeder Financial, Inc., and
Miller & Schroeder, Inc., effective immediately. I also hereby submit my resignation as an
officer of Miller & Schroeder, Inc. and any of its subsidiaries effective immediately.

I hereby acknowledge that as of the date hereof, except for expense reimbursements
and payments pursuant to that certain Noncompetition Agreement of even date herewith
entered into by me and Miller & Schroeder, Inc, I am not due, nor will be due, any
additional amounts or obligations from Miller & Schroeder, Inc. or any of its subsidiaries
pursuant to any agreement, understanding or otherwise including, but not limited to, services
performed on behalf of Miller & Schroeder, Inc. or any of its subsidiaries. I further
acknowledge that that certain employment agreement dated November 1, 1985 entered into
by me and Miller & Schroeder Financial, Inc. is terminated effective as of this 31st day of
July, 1997, and waive any requirements of notice of such termination.

Sincerely,

A

kner

796731.1



PROMISSORY NOTE

$225,000.00 Octbber 31 1996

ikger, promlse % L R &
220 South treet, Suite 300,

Minneapolis, MN 55402, the pxincipalsujh not to exceed Two Hundred Twenty Five
Thousand and 00/100 Dollars (3225,0D0F or so much as may from time to time be
disbursed hereon together w1th interesthereon from October 31, 1996, at an interest rate '
of 6.72% per annum. The entire u;‘ipaxd principal amount together with interest accrued
thereon shall become due and payable on October 31, 2001. :

FOR VALUE RECEIVED,
SCHROEDER, INC., a Migneyota

If default is made in the payment when due of any part of installment of interest, the entire
amount of principal and interest shall become immediately due and payable at the option
of the holder of this Note, without notice. In the event of any default thereunder, the
undersigned agrees to pay the cost of the collection, including reasonable attorney’s fees.

This Note shall be governed as to validity, interpretation, construction, effect and in all
other respects by the laws of the State of Minnesota.

IN WITNESS WHEREOF, the undersigned has executed thig note.

! 2, A } va 5
Wi gl bty

i{oge&/ J. lec[her




PROMISSORY NOTE

$54,932.00 October 31, 1995

FOR VALUE RECEIVED, Roger J. Wikner, prormse to, pay MILLER &

Nine Hundred Thirty Two and 00/1 OO Dollars ($54,932) or so mu om time’to
time be disbursed hereon together with interest thergon Ctoper 31, 1995, ‘at an
interest rate of 6.31% per annum. The entire unpaid p "mp ount together with
interest accrued thereon shall become due and pl:able n Ogtober 31 1998

If default is made in the payment when due of ary parf ofinstallment of interest, the entire
amount of principal and interest shall become 1 diately due and payable at the option
of the holder of this Note, without notice. Ian;/event of any default thereunder, the
undersigned agrees to pay the cost of th\c:ieztlon mcludmg reasonable attorney’s fees.

i L

This Note shall be governed as to}v§lid ' terpretatlon construction, effect and in all
other respects by the laws of the State of nnesota e e

IN WITNESS WHEREOF, under51gne has cuted th.lS note.

/ ////i/ 7//(//,’

(\ "/ /\\% et o




PROMISSORY NOTE

$452,65T.81 October 31, 1994

SCHROEDER, INC., a Minnesota corporation, at 220 Sowh Sixth Street, Suite 300,
Minneapolis, MN 55402, the principal sum not tp exceed Xou : Hundred Fifty Two
Thousand Six Hundred Fifty One and 81/100 Dollags ($452,651:]1) or so much as may
from time to time be disbursed hereon together with intefdst|thefeds, from October 31,
1994, at an interest rate of 6.34% per annum. e eptire-npaid principal amount
together with interest accrued thereon shall bec‘:-%]ne du :

¥payable on October 31, 1997.

If default is made in the payment when due of an qrt or installment of i interest, then the
entire amount of principal and interest shill bec xmmed1ately due and payable at the
option of the holder of this Note, wit ut ot1 &. In the event of any default thereunder,
the undersigned agrees to pay the co CO]’\CU g%ldmg reasonable attorney's

fees. * !

This Note shall be gove

other respects bj Ee laws|ofNhe State /c@\
IN WITNESS WE OF\t le underglgn%d as execu@ note.

d as %o vahdxt 1‘11): et on construction, effect and in all

\

. J ames E Jverson
7 (v

n
/
S

\’\M



PROMISSORY NOTE

$290,000.00 October 31, 1996

Sixth Street, Suite 300,

Minneapolis, MN 55402, the principal sum not to gxceed Two,Hundred Ninety Thousand
and 00/ 1OO Dollars ($290,000) or so much as may from time~tgjtime be disbursed hereon

amount of principal and interest\shall\bec d payable at the option
of the holder of this N withaut noficg. In the eve f any default thereunder, the
the colle th nclu n reajonable attorney’s fees.

undersigned ai s to pa :L{_C/
This Note shalkbe ¥overned as to yalid ty, inferpr tat1 n, construction, effect and in all

other respects b;}\ttL,aws of the State of Vl neséta.

IN WITNESS WHEREOQOF, the undersigned has executed this not}

( | é ( /
//imes E Iverson




/

'$100,000.00 {\ )
iR
L

Oqf%(
FOR VALUE RECEIV'£, Rog er, promises t ER &

r
SCHROEDER, INC,, a Minnesoi\a orpo{}i’, at 220 South Sixth Street, Suite 300,
Minneapolis, MN 55402, the principal sunf not to exceed One Hundred Thousand and

00/100 Dollars ($100,000) or so ‘g:ﬁras may from time to time be disbursed hereon
together with interest thereon fro pril 20, 1995, at an interest rate of 7.34% per

annum. The entire unpaid principal amount together with interest accrued thereon shall

become due and payable on October 31, 1998.

If default is made in the payment when due of any part of installment of interest, the entire
amount of principal and interest shall become immediately due and payable at the option
of the holder of this Note, without notice. In the event of any default thereunder, the
undersigned agrees to pay the cost of the collection, including reasonable attorney’s fees.

This Note shall be governed as to validity, interpretation, construction, effect and in all
other respects by the laws of the State of Minnesota.

IN WITNESS WHEREOF, the undersigned has executed this note. / ’

/ /Z”/Z/f/ //////‘/////ff/
R ogcf//J- Wﬁer

/
/

/
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PROMISSORY NOTE

$240,486.00 October 31, 1995

FOR VALUE RECEIVED, James E. Iverson pro’pjse \lg' pay. MILLER &
SCHROEDER, INC,, 2 Minnesota Corporation, ét 220 Soyth §i \Street, Suite 300,
Minneapolis, MN 55402, the principal sum not to’exceed T SHundred orty Thousand
Four Hundred Eight Six and 00/100 Dollars (324(5@\486)_ sg/Tiuch as may from time to P
time be disbursed hereon together with interest tRereo _from October 31, 1995, at an ye
interest rate of 6.31% per annum. The enfre paid “‘principal amount together with”
interest accrued thereon shall become dddand payabls on October 3], 1998, i

If default is rnade in the payment vhen dye of any part bf ipstalpfient{of interest, the entire
amount of pringfpal and injkrest Sha become immediately die and payable at the option
~ of the holder of this Note, Withdut notice. %n eht o any default thereunder, the
undersigned agrees th pay the .»d'fth/.sylle ton/indluding reasonable attorney's fees.

This Note shall be governed as to validit interpretation, construction, effect and in ail

other respects by tlie lawd of the State of‘]\«{'nnqsota.

IN WITNESS REOF, the undersigned has executed this note.

\ ,/ ) :
James E. Iverson

;-
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EXHIBIT A
‘ ‘Wire Traosfer Instructions
ilgf#msoooz-z 75 _530/ SIa.3 3

for further credit to American Bank of Nashwauk

eect #6511-0
for further credit to James E. Iverson
acct #: Note #4135, 4489 ,

Bank: Bank of America
* City & State: Rancho Sante Fe, CA

ABA#: 121000358

Account # . 218700635

Account Name: James E. Iverson

Bank: v Norwest Bank, South Dakota

City & State: Sioux Falls Downtown
Sioux Falls, SD

ABA¥: 091400046

Account #: 0830300409

Account Name: Roger or Shirley Wikner

STEVEN W. ERICKSON

Bank: First Bank, NA

City & State: Minneapolis. MN

ABA#: 091000022

Account #: 1801-3422-1886

Account Name: Steven W, Ericksan

EO-&QIERCED.E_&B.ENZEAY_QEE._

Bank: Chase Manhattan Bank

City & State: New York, NY

ABA#: 021 000021

Account # 910-2-422467

Account Name: Mercedes-Benz Credit Carp.

MIDAMERICA BANK:

Bank: MidAmerica Bank 4

City & State St. Paul, MN

ABA# 096014835

Account # Note #5141929

ATIN: Loan Servicing Center

1562713
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=2 CERTIFICATE OF SELLERS

The undersigned, Roger J. Wikner, James E. Iverson and Steven W. Erickson
(collectively, the "Sellers"), hereby certify to MI Acquisition Corporation, a Minnesota
corporation ("Buyer") as follows:

(a) . Each representation and warranty of the Sellers contained in the Stock
Purchase Agreement dated June 20, 1997 and effective as of June 1,
1997 among the Sellers and the Buyer (the "Agreement") is true and
correct as of the Closing as though such representations and warranties

were made as of the Closing.

(b) The Company has performed and complied in all material respects
with all agreements, obligations and conditions required by the
Agreement to be performed or complied with by it prior to the

Closing.

All of the capitalized terms not otherwise defined in this Certificate shall have the
same definitions as set forth in the Agreement.

IN WITNESS WHEREOF, the undersigned persons have executed this Certificate

as of the 31st day of July, 1997.
S Qs Ly,
74. Wildfer

Roge

James E. Iverson

 FeLfa
<~ Steven W. Erickson

797115.1



. CERTIFICATE OF SELLERS

The undersigned, Roger J. Wikner, James E. Iverson and Steven W. Erickson
(collectively, the "Sellers”), hereby certify to MI Acquisition Corporation, a Minnesota
corporation ("Buyer”) as follows:

(8)  Each representation and warranty of the Sellers contained in the Stock
Purchase Agreement dated June 20, 1997 and effective as of June 1,
1997 among the Sellers and the Buyer (the "Agreement”) is true and
correct as of the Closing as though such representations and warranties
were made as of the Closing.

(b) The Company bas performed and complied in all material respects
with all agreements, obligations and conditions required by the
Agreement to be performed or complied with by it prior to the
Closing.

All of the capitalized terms not otherwise defined in this Certificate shall have the
same definitions as set forth in the Agreement.

IN WITNESS WHEREOF, the undersigned persons have executed this Certificate
as of the 31st day of July, 1997,

Steven W. Erickson
%

797115.1



CLOSING STATEMENT CERTIFICATE

AND RECEIPT

Reference is hereby made to that certain Stock Purchase Agreement, dated June 20, 1997 and
effective as of June 1, 1997 (the “Purchase Agreement”), by and among MI Acquisition Corporation
(“Buyer”) and Roger J. Wikner, James E. Iverson and Steven W. Erickson (collectively, the
“Sellers”). Capitalized terms used herein without definition shall have the respective meanings

ascribed to such terms in the Purchase Agreement and incorporated herein by reference.

Buyer hereby confirms deliver to each Seller of the respective Net Closing Proceeds Amount
for such Seller in accordance with the written wire transfer instructions provided by Sellers to Buyer
pursuant to Section 2.2 of the Purchase Agreement and attached hereto as Exhibit A, and each Seller
hereby acknowledges receipt of such Net Closing Proceeds Amount from Buyer.

The Net Closing Proceeds Amount is calculated as follows:

L PURCHASE PRICE

IL ROGER J. WIKNER - CLOSING PROCEEDS

A ADJUSTMENT TO CLOSING PROCEEDS

1. MidAmerica Bank Down Payment
2. Miller & Schroeder, Inc.

a) Life Insurance
b) Life Insurance
c) Life Insurance
d) Note Receivable
e) Interest Receivable
) Note Receivable
g) Interest Receivable
Total
3. Miller & Schroeder Financial, Inc.
a) Note Receivable
b) Interest Receivable
c) Country Club
d) Bonus Advances
e) Expense Reimbursements
f) Aviation Charter Receivable
g) Mercedes Purchase

)

Total

B. NET ADJUSTMENTS TO CLOSING

PROCEEDS

C. NET CLOSING PROCEEDS TO WIKNER

1562773

$7,310,725.55

(500,000.00)

(57,056.61)
(15,786.16)
(4,139.46)
(100,000.00)
(10,183.89)
(225,000.00)
(11,466.00)

(423,632.12)

(54,932.00)
(2,628.54)
(81,000.00)
(175,000.00)
(45,007.62)
(13,792.01)
(66,743.94)

(439,104.11)

(31,362,736.23)

$5,947,989.32

$15,000,000.00

($1,362,736.23)



IIIL

1562773

JAMES E. IVERSON - CLOSING PROCEEDS

A

C.

 ADJUSTMENT TO CLOSING PROCEEDS

1. MidAmerica Bank Down Payment
2. The American Bank
3. Miller & Schroeder, Inc.

a) Note Receivable

b) Interest Receivable

c) Note Receivable

d) Interest Receivable

Total
3. Miller & Schroeder Financial, Inc.
a) Note Receivable
b) Interest Receivable
c) Bonus Advances
d) Expense Reimbursements
Total

NET ADJUSTMENTS TO CLOSING
PROCEEDS

NET CLOSING PROCEEDS TO IVERSON

STEVEN W. ERICKSON - CLOSING PROCEEDS

A

C.

ADJUSTMENT TO CLOSING PROCEEDS

1. Miller & Schroeder Financial, Inc.
a) Country Club
b) Travel Advances
Total

- NET ADJUSTMENTS TO CLOSING

PROCEEDS

NET CLOSING PROCEEDS TO ERICKSON

TOTAL CLOSING AMOUNT PROCEEDS TO

SELLERS

$7,310,725.55

(500,000.00)

(530,512.33)

(452,651.81)
(50,859.58)
(290,000.00)
(14,778.40)

(808,289.79)

(240,486.00)

(11,507.46)
(115,000.00)
 (15,668.33)

(382,661.79)

($2,221,463.91)

$5,089,261.64

$378,548.90

(12,321.25)
(2,282.95)

(14,604.20)

($14,604.20)

$363,944.70

)

($2,221,463.91)

($14,604.20)

$11,401,195.66



1562773

DISTRIBUTION OF CLOSING PROCEEDS

ROGER J. WIKNER

JAMES E. IVERSON

STEVEN W. ERICKSON
MIDAMERICA BANK

THE AMERICAN BANK
CHASE MANHATTAN BANK

HEY oW >

TOTAL DISTRIBUTION OF CLOSING PROCEEDS

$5,947,989.32

$5,089,261 .64

$363,944.70

$1,000,000.00

$530,512.33

66,743.94

$12,998,451.93




IN WITNESS WHEREOF, the parties hereto have executed this Closing Statement
Certificate and Cross Receipt this 31st day of July, 1997.

MI ACQUISITION CORPORATION
By . .7 " LA /

James F. D ugoschV
ItsPresident

%%W%M%/

Roge

James E. Iverson

" Steven W. Erickson

1562773



IN WITNESS, WHEREOF, the parties hereto have executed this Closing Staternent
Certificate and Cross Reczipt this 3 1st day of July, 1997,

MI ACQUISITION CORPORATION

By
James F. Dlugosch
Its President

J. Wikner

LS

Jafnes E. Iverson

Steven W. Erickson



EXHIBIT A

Wire Transfer Instructions

FOR AMERICAN BANK PAYOFF:

Firstar

ABA #0750002-2

for further credit to American Bank of Nashwauk
acct#6511-0

for further credit to James E. Iverson

acct #; Note #4135, 4489

JAMES E. IVERSON

Bank: Bank of America
City & State: Rancho Sante Fe, CA
ABA#: 121000358

Account #: 218700635

Account Name: James E. Iverson

ROGER J. WIKNER

Bank: | Norwest Bank, South Dakota
City & State: Sioux Falls Downtown
Sioux Falls, SD
ABA#: 091400046
Account #: 0830300409

Account Name: Roger or Shirley Wikner

STEVEN W. ERICKSON

Bank: First Bank, NA
City & State: Minneapolis, MN
ABA#: 091000022
Account #: 1801-3422-1886
Account Name: Steven W. Erickson

FOR MERCEDES-BENZ PAY-OFF:

Bank: Chase Manhattan Bank
City & State: New York, NY
ABA#: 021000021

Account #: 910-2-422467

Account N#me: Mercedes-Benz Credit Corp.

MIDAMERICA BANK: -

Bank: MidAmerica Bank
City & State St. Paul, MN
ABA# 096014835
Account # Note #5141929

ATTN: Loan Servicing Center

1562773

$530,512.33

$5,089,261.64

$5,947,989.32

-$363,944.70 -

$66,743.94

$1,000,000.00
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF MINNESOTA

In re:

SRC Holding Corporation,

f/k/a Miller & Schroeder Financial, Inc.,
and its subsidiaries,

Debtor.

Brian F. Leonard, Trustee,

Plaintiff,
vs. ‘ File No.

James E. Iverson,

Defendant.

In re:

SRC Holding Corporation,
Debtor,

Brian F. Leonard, Trustee,
Plaintiff,

vs.

Roger J. Wikner,

Defendant.

DEPOSITION OF
JAMES F. DLUGOSCH
10 February 2004

1:00 p.m.

KINSELLA, HARTIGAN, KELZER

EXHIBIT

D
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or your acguisition group?

A. Yes.

0. Ultimately Mr. Iverson éntered into an
employment and a noncompete agreement with the
company, is that right?

A. Yes.

Q. And Mr. Wikner only a noncompete, is
that right?

A. That's correct.

Q. Do you recall why -- do you recall why
Mr. Wikner did not remain an employee of the
company?

A Tt was Mr. Wikner's desire to not be
in the brokerage business any longer.

Q. Okay. But for business reasons was it
important to your acquisition group that
Mr. Wikner not be able to either compete or
solicit employees?

A. Yes.

Q. And had Mr. Wikne: been subject to,
say, a one year noncompete would that have been
adequate?

A %NO.

Q. Subsequent to the closing of this

transaction in, on like July 31, 1997 Mr. Wikner

KINSELLA, HARTIGAN, KELZER
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EXAMINATION
BY MR. BURTON:

Q. Mr. Dlugosch, I'm Matt Burton. You
and I have met once before and we have
corresponded a bit over time. I'm representing
Brian Leonard who is the trustee of the Miller &
Schroeder -- well, I guess it's SRC Holding
bankruptcy'estates and he's the plaintiff in each
of these adversary proceedings.

A little earlier we walked through
some of the finaﬁcial records of Miller &
Schroeder and MI Acquisition both before and after
the purchase of the stock. The exhibits that

Mr. Lawver gave you, do you recall going through

those?
A, Yes.
Q. I've been looking at those a little

bit and I don't see much reference in there or any
reference it doesn't seem to Heritage Bond type
issues and I know that is guite a lérge story and
I just have a couple of guestions for you about
that. Didn't the Heritage Bond start being
offered in 19967 '

A. I don't recall whether it was '95 or

'96.

KINSELLA, HARTIGAN, KELZER
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Q. OCkay. But by '96 they were being
offeréd?
A. Yes.
Q. And is it your recollection that there
were about 12 different Heritage Bond offerings?
A. Yes.
MR. BURTON: Can I have this marked?
(Whereupon, Deposition Exhibit No. 9
was marked for identification.) |
BY MR. BURTON:
0. Mr. Dlugosch, I've handed you Exhibit
No. 9. It's a Complaint and a pending adversary
proceeding in United States bankruptcy court and

the reason that I'm giving it to you is to make

sure that I understand the facts of the Heritage

Bond matter as it relates to the company's
financials.

In there in paragraph seven it's
alleged that Miller & Schroeder Financial started
offering these bonds from December of F96 through
March of 1999. Do you see that?

A. Yes.
Q. And the q%estion that I just asked you
you .thought it might have been 1995 and again i'm

not trying to pin you down on a date but it could

KINSELLA, HARTIGAN, KELZER
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respect to the Heritage Bonds at the time that you

closed your acquisition of the Wikner and Iverson

stock?
A. No, there were not.
Q. Did the Heritage Bond issue ultimately

regult in liabilities which exceeded the assets of
Miller & Schroeder, the post merger?

A. The .1liabilities were potential
liabilities because no, none of the litigation or
arbitration cases had resulted in any awafds that
depleted the corporate assets but it was clear
that the direction that was being'taken would have
depleted the assets.

Q. So is it fair to say potential
liabilities from the Heritage Bond issue exceeded
the company's assets?

MR. RICKE: Objection, foundation.
Objection, you don't specify a time sd the
gquestion is vague.
MR. LAWVER: Calls for speculation.
MR. RICKE: Calls for speculation and
ig irrelevant. |
BY MR. BURTON:
Q. Let;s go to the year 2000. éy that

time the Heritage Bond issues had generated quite

KINSELLA, HARTIGAN, KELZER
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a number of arbitrations and litigation matters,

correct?

A. At what time in 20007
Q. Let's go to the end of 2000.
A. I believe you'll have to check with

the NASD to find out when the filings actually
occurred, but I don't believe that the actual
filings at that point were -- at the end of 2000
were voluminous.

Q. The total potential liability for the
Heritage Boﬁd cases wag at least $140 million
dollars, correct?

A, I think more accurately the amount
being claimed exceeded $140 million. Whether they
represent potential liabilities is a different
question.

Q. - Did post merger Miller & Schroeder and
its subsidiaries ever have that much in the way of
assets that it owned?

A. No, no.

Q. You discussed a little bit earlier
about how the purchase price was determined in
this matter and I think it'® stated anyway that it

was ultimately $15 million. Is that right?

A. That's correct.

KINSELLA, HARTIGAN,. KELZER
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receipt. Do you see that?
A. Yes.
Q. If ybu go to the very last of the

three pages of that document it shows $12.9 plus

million being distributed at closing. Do you see
that?

A, Yes.

Q. That is in fact money that came from

MI Acqguisition Corporatibn, correct?

A, I believe that's correct but I -- I'm
not -- I mean, I'm not recalling all of the
details of that. Yes, that Iooks to be correct.

Q. Right above where it shows the $12.9
million in section six it shows how that money was
disbursed, correct?

A. That's correct.

Q. And there is no entry there for any
money going to the acquifed company or'its
subsidiaries, is that correct?

A. That's correct.

Q. And in fact wouldn't it probably be
surprising to you 1f there was any more monéy
distributed because that's.an -- already exéeeds
what you thought you had raised to do the

transaction?

KINSELLA, HARTIGAN, KELZER
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A. That's correct.
Q. Do you remember me sending you a

statement to0 that I asked you to sign in this

matter?
A. Yes.
Q. And you and I had some dialogue about

putting that statement together?

A, Yes.

Q. And I regret that my secretary 1is
absent and I cannot find the one that you signed.
I'm going to give you -- can I have this marked
please.

(Whereupon, Deposition Exhibit No. 11
was marked for identification.)
BY MR. BURTON:

Q. Giving you what has been marked as
Exhibit No. 11, is this a true and accurate copy
of the statement that you signed for me?

A. I believe it 1is.

Q. Okay. And the Exhibit A that is not
attached to the one that you have was the Closing
statement certificate and receipt that we have
been looking at today which is part of your%
Deposgition Exhibit No. 1. Is that right?

A. Yes.

KINSELLA, HARTIGAN, KELZER
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Q. Paragraph four of the statement you
stated that MIAC did not settle the Iverson and
Wikner debts to MSI. Do you see that?

A. Yes.

Q. | And based on the conversation that we
just had it seemns like it's likely that MIAC did
not pay any money to the acquired company or its
subsidiaries because the money didn't exist at the
time of closing.

A. I don't -- 1 juét don't recall.

Q. But at any rate this is the statement
that you signed for me, correct?

A. Yes, it is.

Q. Now, suppose that the transaction
closed and the monies had not been paid to the
acquired company or its subsidiaries to satisfy
the Wikner and Iverson obligations. They were
still in that company's -- those companies' books
and records at that time, wouldn't they be?

A. I don't know.

Q. Do YOu remember discussing the issue

with your accountants after the closing?

A. No, I don't.
Q. Earlier Mr. Lawver asked you about the
Focus Reportsg. Do you recall that?

KINSELLA, HARTIGAN, KELZER
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Q. That you didn't sit at home and type
it up yourself?
A. That's correct.
MR. RICKE: I don't have any other

questions.

EXAMINATION
BY MR. BURTON:

Q. I have one or two guick questions.
Mr. Lawver was asking you about the advances of MI
Acquisition to subsidiaries and back again. Are
you aware of any documentation other than what is
in the accounting records as to these advances?

A. No, I'm not.

Q. And is it‘your understanding that
these advances are solely just accounting
treatment of the transactions?

A, Yes.

MR. BURTON: I have no further
guestions.

THE WITNESS: Okay, thank you.

MR. LAWVER: Thank you. You're
entitled to read and sign if you wish or you can
waive the reading and signing.

THE WITNESS: I waive.

KINSELLA, HARTIGAN, KELZER



UNITED STATES BANKRUPTCY COURT

DISTRICT OF MINNESOTA
In re: Chapter 7 Case
SRC Holding Corporation, BKY Case Nos. 02-40284 to 02-40286
f/k/a Miller & Schroeder, Inc.
and its subsidiaries,
Jointly Administered

Debtors.
Brian F. Leonard, Trustee, ADYV Case No.03-4153

Plaintiff,
Vvs. UNSWORN DECLARATION OF JAMES DLUGOSCH
Roger Wikner,

Defendant.

I, James DIugosch, hereby state as follows:

1. I was formerly the President of MI Acquisition Corporation ("MIAC") and served
in that role with respect to MIAC’s acquisition of shares of James Iverson, Roger Wikner and
Steve Erickson in Miller & Schroeder, Inc. ("MSI") in 1997.

2. I am familiar with the Closing Statement Certificate and Receipt dated July 31, 1997
which was used in furtherance of and as a summarization of, the aforementioned stock acquisition.
That document is attached hereto as Exhibit A and accurately summarizes the parties’ closing.

3. MIAC was aware in 1997 that Iverson and Wikner were indebted to MSI in accord
with sums stated in Exhibit A hereto. The debts related primarily to personal loans, advances,
vehicles and club memberships. MIAC, Iverson and Wikner agreed to reduce the purchase price to
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be paid to Iverson and Wikner for their stock by the sums stated in Exhibit A as MSI was valued that
much less if the sums were not repaid. In other words, the debts owed by Wikner and Iverson to MSI
reduced the value of the company.

4, MIAC did not settle the Iverson and Wikner debts to MSI. Instead, as stated above,
since those debts were in existence, the purchase price of the shareholders' stock was reduced.

5. MSI did not pursue collecting the debts owed by Wikner and Iverson as it was

presumed that the price reduction to MIAC resolved those issues.

James Dlugosch

VERIFICATION

James Dlugosch, the Defendant in the above-referenced adversary case, declares under
penalty of perjury that the foregoing is true and correct to the best of his knowledge, information and

belief.

Dated: , 2003

James Dlugosch
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SETTLEMENT AGREEMENT

THIS AGREEMENT (the "Agreement"), entered into this 11th day of December,
1997 (the "Effective Date"), by and between Roger Wikner, James Iverson and Steven
Erickson (hereinafter collectively referred to as the "Sellers"), MI Acquisition Corporation,

a Minnesota corporation (the "Company”) and the Company’s subsidiary, Miller &
Schroeder, Inc¢., a2 Minnesota corporation ("M&S"). -

RECITALS

WHEREAS, the Sellers and the Company entered into a Stock Purchase Agreement
dated June 20, 1997 and effective as of June 1, 1997 (the "Stock Purchase Agreement") for
the purchase and sale of al] of the issued and outstanding stock of M&S; and

WHEREAS, Section 2.3 of the Stock Purchase Agreement provides that the Purchase
Price, as defined in the Stock Purchase Agreement, shall be adjusted for the difference in
Book Value, as defined in the Stock Purchase Agreement, from January 31, 1997 to J uly 31,
1997 (the "Purchase Price Adjustment”); and '

WHEREAS, the parties hereto have agreed upon the Purchase Price Adjustment and

.certain terms and condjtions related thereto as more specifically provided herein;

' NOW, THEREFORE, in consideration of the mutual covenants and undertakings
contained hcrein, and subject to and on the terms and conditions herein set forth, the parties
hereto agree as follows:

1. - Purchase Price Adjustment Payment. The Sellers shall pay to the Company

‘the sum of One Million Two Hundred Seventy-Four Thousand Eight Hundred Seventy-Four

Dollars and 10/100 Cents (51,274,874.10) (the "Purchase Price Adjustment Payment"), which
is the sum of (2) the principal amount of One Million Two Hundred Forty-Two Thousand
Nine Hundred Seventy-One Dollars and 10/100 Cents (S 1,242,971.10) plus (b) simple interest -
from July 31, 1997 through the Effective Date at the rate of 7.0%, which is the rate currently.

* charged to M&S on its primary line of credit at Norwest Bank Minnesota, N.A. The

[ Amiun

Purchase Price Adjustment Payment shall be made in an aggregate sum on the Effective
Date by wire transfer pursuant to the Company’s instructions. In the event the Purchase
Price Adjustment Payment is not pajd on the Effective Date, Sellers, in addition to the
Purchase Price Adjustment Payment, shall also make a per diem payment to the Company
of Two Hundred Forty-One Dollars and 69/100 Cents ($241.69) for each day following the

Effective Date through and including the day of payment of the Purchase Price Adjustment
Payment.

2. Purchase and Sale of Underwater World Bonds and Debentures. The Sellers
shall purchase from the Company and the Company shall sell to the Sellers (i) the

808532.3
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Underwater World_ 13.75% Senior Revenue Bonds Due March 1, 2002 in the principal
amount of 5468,115.66 and (ii) the Underwater World 15.4% Subordinated Debentures Due
April 1, 2005 in the principal amount of $185,000.00, all for the sum of One Hundred
Eighteen Thousand Five Hundred Thirty Dollars -and 83/100 Cents ($118,530.83). (the
"Underwater World Payment"), which is the sum of (2) the principal amount of One
Hundred Seventeen Thousand Twenty-Eight Dollars and 92/100 Cents (5117,028.92) plus
(b) one-half of the simple interest from July 31, 1597 through the Effective Date at the rate
of 7.0%, which is the rate currently charged to M&S on its primary line of credit at Norwest

‘Bank Minnesota, N.A. The Underwater World Payment shall be made in an aggregate sum

~e
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on the Effective Date by wire transfer pursuant to the Company’s instructions. Upon receipt
of the Underwater World Payment, the Company shall deliver to Sellers the certificates
representing the Underwater World 13.75% Senior Revenue Bonds Due March 1, 2002 in
the principal amount of $468,115.66 and shall provide such documents and certificates as
may be reasonably required by Sellers to evidence the transfer of the Underwater World
15.4% Subordinated Debentures Due April 1, 2005 in the principal amount of.§185,000.00,
which are held in book-entry form. In the event the Underwater World Payment is not paid
on the Effective Date, Sellers, in addition to the Underwater World Payment, shall also
make a per diem payment to the Company of Eleven Dollars and 38/100 Cents (511.38) for
each day following the Effective Date through and including the day of payment of the
Underwater World Payment. '

3. Assignment of Rideau Note. M&S hereby assigns and transfers to Sellers all
of the rights, title and interests of M&S ir, to and under that certain promissory note dated
March 14, 1995 in the amount of $140,000.00 jssued to M&S by Rideau Lyons & Co., Inc.,
as modified and extended on March 14, 1996 and March 14, 1997 (the "Rideaun Note").

Sellers hereby accept to such assignment and transfer of the rights, title and interests of

M&S in, to and under the Rideau Note. M&S shall provide an endorsement to the Rideau

Note in a form satisfactory to the Sellers upon receipt of payment of the Purchase Price

Adjustment Payment and the Underwater World Payment. _ :

4, Indemnification. Roger Wikner and James Iverson, jointly and severally,
hereby agree to indemnify and hold harmless Company, its subsidiaries and the respective
officers, directors, employees and agents of Company and its subsidiaries against and in
respect of any and all demands, claims, actions or causes of action, assessments, losses,
damages, liabilities, interest and penalties, costs and expenses (including, but not limited to,
reasonable legal fees and disbursements), and any amounts or expenses required to be paid
or incurred in connection with any settlement, action, suit, proceeding, claim, appeal,

demand, assessment or judgment ("Losses"), resulting or arising from or otherwise related

to the following:

a.: the retention or non-djsbursement of the 1994 aﬁd 1995 tax refunds received
‘ by M&S for the real property located at 1964-1970 Rahncliff Court, Eagan,
Minnesota and referred to as The Crossings; and :
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5.

Section 12 of that certain employment agreement dated February 1, 1994 by
and between Miller & Schroeder Financial, Inc. ("M&S Financial”) and
Timothy Long (the "Employment Agreement"), provided, however, that
Messrs. Wikner and Iverson shall be required to indemnify the Company for
only one-half of any Losses arising under this Section 4, paragraph b.
Notwithstanding the foregoing, in the event the Company incurs Losses
pursuant to this Section 4, paragraph b. and recéives payment from McDonald
& Company ("McDonald") for the hiring of Timothy Long, a former employee
of M&S Financial, by M¢Donald, the Company shall pay Messrs. Wikner and
Iverson one-half of any such payment received by the Company from
McDonald, provided, however, that such payment by the Company to Messrs.
Wikner and Iverson shall in no event exceed the amount of Losses for which
Messrs. Wikner and Iverson indemnified the Company pursuant to this Section
4, paragraph b. Sellers hereby acknowledge and agree that they will not
communicate, in any method or manner, or cause or direct any person or
entity to communicate on their behalf, with McDonald, or the employees,
directors, officers, sharehclders or agents thereof, and further acknowledge
and agree that the Company and M&S Financial shall, in their sole discretion,
direct all communications and negotiations with McDonald related ta the
termination of employment of Timothy Long and other employees of M&S
Financial formerly Jocated in Ohio and the hiring of such employees by
McDonald. '

Mutual Release. The parties hereto agree to the mutual release and discharge

of any and all claims, demands, obligatians, actions, causes of action, damages, costs, debts,
liabilities, or expenses arising under or related to Section 2.3 of the Stock Purchase
Agreement. The release contained herein shall not apply to and shall not affect the parties’
rights to eniorce (i) the remaining terms of the Stock Purchase Agreement, (ii) any ancillary
agreement 10 the Stock Purchase Agreement, including, but not limited to, any employment

-agreement-or-noncompetition agreement, or (iii) the terms of this Agreement. '

6.

Confidentiality. The parties hereto agree to keep the terms and conditions of

this ‘Agreement confidential and not disclose them - to any person other than taxing
authorities, attoIneys, Or accountants as niecessary or as required by law, or as, to Sellers, the.
immediate families thereof. :

7.

a.

808532.3

Misceilaneous.

Entire Agreement. This Agreement constitutes the entire agreement and
supersedes all prior agreements and understandings, both written and oral,
among the parties, with respcct to the subject matter hereof.

Counterparts. This Agreement and any amendment hereto may be executed
In one or more counterparts, each of which shall be deemed to be an original,
but all of which shall be considered one and the same instrument.
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Section Headings; Copstruction. The sectxon and patagraph hcadmgs
contained in this Agreement are for reference purposes only and shall not in
any way affect the meaning or interpretation of this Agreement. This
A.gre:carnen‘r shall be construed without regard to any presumption or other rule
requiring cornstruction hereof agamst the party causing this Agreement to be
drafted

Governing Taw. This Agreement shall be governed by and construed in
accordance with the Jaws of the State of Minnesota without reference to the

~ chojce of law principles thereof.
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IN WITNESS WHEREOF, this Agreement has been signed on behalf of each of the
parties hereto as of the date first above written.

MILLERS
' /” es B-Dlugo
Its President

a

Roger Wikner

James Iverson

Steven Erickson
CONSENT OF SPQUSE:

The undersigned, the spouse of James Iverson, hereby appoints James Iverson as her
~attormey-in-fact in respect to the exercise of any rights or discharge of obligations under this
Agreement and agrees to be bound by the provisions of this Agreement insofar as such
spouse may have any rights under the Agreement or the Stock Purchase Agreement under
the laws of the State of California or other laws relating to community, separate or marital
property in effect in California or in the state of such spouse’s residence as of the date of
~ the Agreement. - .

(Print Name)

(Signature)
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TROM LZONARD, STREET & DEI..O

N WITNESS WHEREOF, this Agreement has been s'gned an behalf of each of the
parties hereto as of the date first above writen.

MI ACQUISITION CORPORATION

By

James F. Dlugosch
Its President and CEO

MILLER & SCHROEDER, INC,
By

James F. Dlugosch
Its President and CEO

Jarnes Iverson

Steven Etickson
CONSENT OF SPOUSE:

The undersigned, the spouse of James Iverson, hereby appoints Jarnes Iverson as her
attorney-in-fact in respact {0 the exercise of any cights or discharge af obligations under this

- Agreement and agrecs to be bound by the provisions of this Agreement insofar as such

speuse may have any xights under the Agroement or the Stock Purchase Agreement under
the laws of the State of California or other laws relating to community, separate or marital
properiy in-effect in California or in the state of such spouse’s residence as of the date of

the Agreerment.

~ (Print Name)

(Signature)
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IN WITNESS WHEREOF, this Agreernent has been signed on behalf of cach of the
partes hereto as of the dare first above writien.

| MI ACQUISITION CORPORATION |

By

James F. Dlugoseh
Its President and CEO

MILLER & SCHROEDER, INC.

~ By,

James F. Dlugosch
Its President and CEO

: i Tames Iv_cfson/' : '

Steven Enckson -

_ CONSENT OF SPOUSE:

The undersigned, the spouse of James Tverson, hercby appomits James Iverson as her
attorney-in4act in respect 1 the exercise of any rights or discharge of obligations under this
Agreement and agrees (o be bound by the provisions of this Agreement insofar as such
spousc way have any rights under the Agreement or the Stock Purchase Agreement under
the laws of the State of Califorpia or other laws relating to commupity, separate or. i

property in effect in California o ix the state of such spouse’s residence as of the date of

the Agreement ‘ P .
- (A7Rue m L LRSSV
(Pdat Name)
_/_/47 7 Lo 'zA (%/KQ\_
(Signature) :
8085322 5
DEC 12 'S7 12:3%&
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IN WITNESS WHEREOQF, this Agreement has been signed on behalf of each of the
partes hereto as of the date first above writren.

Ml ACQUISITION CORPORATION

By

James F. Dlugosch
Its President and CEO

MILLER & SCHROEDER, INC,
By

James F. Dlugesch
Its President and CEO

Roger Wikner

James [verson &A—v\

Steven Erickson

CONSENT OF SPQUSE:

The undersigned, the spouse of James Iverson, hereby appoints James lverson as her
attormey-in-fact in respect to the exercis¢ of any rights or discharge of obligations under this
Agreement and agrees to be bound by the provisions of this Agreement insofar as such
spouse may have any rights under the Agreement or the Stock Purchase Agreement under
the laws of the State of California or other laws relating 1o community, separate or marital
property in effect in California or in the state of such spouse’s residence as of the date of.
the Agreement. ‘

(Print Namc)

(Signatui‘e)

208532.2 5
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ARTICLES OF MERGER
OF
MILLER & SCHROEDER, INC.
INTO
MI ACQUISITION CORPORATION

The undersigned officer of MI Acquisition Corporation ("MI"), a Minnesota
‘):orporation, files these Articles of Merger pursuant to Section 302A.621 of Minnesota
Statutes and hereby certifies as follows:

‘ 1. The plan of merger attached as Exhibit A provides for the merger of Miller &
Schroeder, Inc. ("MSI"), a Minnesota corporation, into MI.

2. MSIisawholly owned subsidiary of MI and has ﬁq [y shares of common
stock issued and outstanding, all of which are owned by ML :

3 The plan of merger has been a'pp_roved by MI pursuant to Section 302A.621
(Merger of Subsidiary) of Minnesota Statutes.

4, The merger will become effective upon the filing of these Articles of Merger.

IN WITNESS WHEREOF, the undersigned, being duly authorized on behalf of MI
Acquisition Corporation, has executed this document.

Dated: ﬂa;j - &,2000

MI ACQUISITION CORPORATION

g

e A" V.
‘ %s . Dlugosc // President

EXHIBIT

F
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EXHIBIT A

Plan of Merger
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PLAN OF MERGER

The undersigned officer of MI Acquisition Corporation ("MI"), a Minnesota
corporation, hereby certifies the following Plan of Merger (the "Plan") between Miller &
Schroeder, Inc. ("MSI"), a Minnesota corporation, and MI (said corporations being
hereinafter sometimes collectively referred to as the "Constituent Corporations") was
_approved pursuant to Section 302A.621 of Minnesota Statutes:

WHEREAS, the authorized capital stock of MSI consists of 3,000,000 shares of
common stock, of which 4990,,4S shares are issued and outstanding, and 100,000 shares of
Series A Preferred stock, of which no shares are issued and outstanding ("MSI Stock");

WHEREAS, MI is the owner of all of the issued and outstanding MSI Stock; and
WHEREAS, the merger of MSI with and into MI was approved pu‘rsuant to Section

. 302A.621 of the Minnesota Business Corporation Act (the "Act") by resolution adopted by
the Board of Directors of MI on behalf of MI effective _ ~lau 4~ ,2000;

NOW, THEREFORE, the Plan of Merger is as follows:
ARTICLE I

In accordance with the provisions of the laws of the State of Minnesota, MSI will be
merged with and into MI (the "Merger"). MI will be, and is herein sometimes referred to as,
the "Surviving Corporation.”

-ARTICLE II

The Merger will be effective in the State of Minnesota at the time the Articles of
Merger are filed with the Secretary of State of the State of Minnesota. The date on which
the Merger becomes effective is hereinafter referred to as the "Effective Date." The time on
such date at which the Merger becomes effective is hereinafter called the "Effective Time."

ARTICLE III
! The Articles of Incorporation and Bylaws of MI will be the Articles of Incorporation
and Bylaws of the Surviving Corporation, until further amended in accordance with
applicable law, and the officers and directors of MI will serve as the officers and directors
of the Surviving Corporation until their successors are duly elected and qualified, or until
their earlier death, resignation or removal. Upon the effective time of the merger, the
Surviving Corporation's name shall change to: Miller & Schroeder, Inc.

1152608.2



ARTICLE IV

. Inview ofthe fact that MSI is a wholly owned subsidiary of M1, at the Effective Time
each share of MST Stock issued and outstanding immediately prior to the Effective Time of
the Merger will be canceled and will cease to be outstanding.

ARTICLE Y

Except as herein specifically set forth, the identity, existence, purposes, powers,
objects. franchises, privileges, rights and immunities of MI will continue unaffected and
unimpaired by the Merger, and the corporate franchises, existence and rights of MSI will be
merged with and into MI and MI will, as the Surviving Corporation, be fully vested
therewith. At the Effective Time, the separate existence of MSI will cease and, i
accordance with the terms of this Plan, the Surviving Corporation will possess all the rights,
privileges, powers and franchises of a public as well as a private nature, and be subjecttoall-
the restrictions, disabilities and duties of each of the Constituent Corporations, and all the
rights, privileges, powers and franchises of each of the Constituent Corporations, and all
property, real, personal and mixed and all debts due to either of the Constituent Corporations
on whateveraccount, including stock subscriptions, and all other things inactionand alland
every other interest of or belonging'to or due to each of such corporations will be taken and
deemed to be transferred to and vested in the Surviving Corporation without further act or
deed; and all property, rights, privileges, powers and franchises, and all and every other
[interest will be thereafter as effectively the property of the Surviving Corporation as they
were of the respective Constituent Corporations, and the title to any real estate or interest
therein, vested by deed or otherwise in either of such corporations, will not revert or be in
-any way impaired by reason of the Merger. The Surviving Corporation will thenceforth be
responsible and liable for all the liabilities and obligations of the Constituent Corporations,
and any claim existing or action or proceeding pending by or against either of the Constituent
Corporations may be prosecuted as if the Merger had not taken place, or the Surviving
Corporation may be substituted in its place. Neither the rights of creditors nor any liens upon
the property of eitherof the Constituent Corporations will be impaired by the Merger, and
all debts, liabilities and duties of each of said Constituent Corporations will thenceforth
attach to the Surviving Corporation, and may be enforced against it to the same extent as if
said debts, liabilities and duties had been incurred or contracted by it.

If,upon or after the effectiveness ofthe Merger, the Surviving Corporation determines
that any returns or reports, or any filings of any kind, are required to be made by MSI to the
Internal Revenue Service or to any other state or federal administrative or regulatory agency,
orifany assignments, deeds or assurances are necessary or desirable to vest in the Surviving
Corporation any property of MSI, the Chairman of the Board of the Surviving Corporation,
or such other officers thereof as may be designated by the Board of Directors thereof, will

1132608.2



be empowered to make and execute on behalf of MSI all necessary returns, reports or filings
of any kind, and all proper assignments, deeds or assurances, and to do all other things
necessary and proper to effectuaté the Merger and to vest title to all of the property of MSI
in the Surviving Corporation.

ARTICLE VI

This Plan and the Merger may be terminated and abandoned upon resolution of the
‘Board of Directors of MI at any time prior to the Effective Date. In the event of the
termination and abandonment of this Plan and the Merger pursuant to the foregoing
provisions of this Article VI, this Plan will be void and have no effect, and no liability will
be incurred hereunder on the part of either MI or MSI or the shareholders, directors, or
officers thereof.

IN WITNESS WHEREOPF, the undersigned, being duly wthonzed on behalfofMI
Acquisition Corporation, has executed this document

Dated: W, g 2000

MI ACQUISITION CORFORATION

(T

Ja ?é?P IDJ%sch/lsremdent

| a STATE OF MINNESOT
, LD MINNESOTA

MAY 08 2000

Secretary of Stata

1152608.2
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Debtor:

UNITED STATES DEPARTMENT OF JUSTICE
OFFICE OF UNITED STATES TRUSTEE
DISTRICTS OF MINNESOTA, IOWA,
NORTH DAKOTA AND SOUTH DAKOTA

Debtor:
SRC Holding Corporation
150 §. Fifth St., Ste. 2900

Minneapolis, MN 55402

United States Bankruptcy Court
District of Minnesota

Case No. 02-40284

Chapter 7

SRC Investments Corporation
150 8. Fifth St., Ste. 2900
Minneapolis, MN 55402

United States Bankruptcy Court
District of Minnesota

Case No. 02-40285
Chapter 7 A

Debtor:

Securities Resolution Corporation

EXHIBIT )

150 S§. Fifth St., Ste. 2900
Minneapolis, MN 55402

United States Bankruptcy Court
District of Minnesota
Case No. 02-40285
Chapter 7
SECTION 341 (a) MEETING OF‘CREDITORS
TAKEN ON 2/22/02

" SECTION 341(a) MEETING OF CREDITORS,% taken

‘pursuant to Notice on the 22nd day of February, 2002,

at the U.S. Courthouse, Room 1017, 300 So. Fourth St.,
Minneapolis, MN, before Dale R. Neumann, Professional
Freelance Reporter and Ramsey County Notary Public,
and commencing at 1:30 p.m.

NEUMANN REPORTING AGENCY * (651) 645-7629
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SECTION 341 (a) MEETING OF CREDITORS - 2/22/02

what did the companies pay, what did
’t:he}cor.ﬁpanies'I insurance coﬁpanies pay?

MR. REINHART: The total settlement
was $350,000. I believe that we paid
67 or 70 thousand dollars of that.

MR. LEONARD: And the balance of
that settlement was paid by the
companies' insurance company?

MR. REINHART: That is correct.

MR. LEONARD: Is that Chubb
Insurance Company?

MR. REINHART: That is correct.

MR. LEONARD: Was that paid under
the directors and offiqers insurance
policy?

MR. REINHART: I believe so.

MR. LEONARD: Okay. All right.
Let's go on to the secohd event you
were just about to launch into.

MR. REINHART: Thé second event is
the -- what we call -- refer to as
Heritage. 1It's a family of bond issues
that were underwritten by Miller &
Schroeder beginning, I understand, in

19 -- late '96 or '97 all the way

NEUMANN REPORTING AGENCY * (651) 645—7629
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SECTION 341 (a) MEETING OF CREDITORS - 2/22/02

through 1999, 135 or so million dollars
principal amount of debt represented by
ten or eleven separate bond issues.

These were first mortgage boﬁds,
and these were assisted_living
facilities in California, Texas, a
couple in Chicago, which defaulted and
which essentially destroyed Miller &
Schroeder's retail securities business.
And, as a result, that business was
later sold to Miller Johnson Steichen
.and Kinnard, what was left of it.

MR. LEONARD: When were those
defaults on these bonds~becomiag
apparent to Mi;ler & Schroeder?

MR. REINHART: I think they became
apparént in Juhe of 2000.

MR. LEONARD: Now, was the entire‘
aggregate issue of $135,000,000 already
issued and out the door by that time?

MR . REINHART: Yes.

MR. LEONARD: And how much of those
ten or eleven separate issues went into
default or were in defaulﬁ by Juna of

20007
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SECTION 341 (a) MEETING OF CREDITORS - 2/22/02

MR. REINHART: I think they were
all in default.

MR. LEONARD: So what impact, other
than media attention, did that have on
Miller & Schroeder?

MR. REINHART: Well, two things.
First, as I said, it destroyed their
retail securities business. Customers
would not buy any more bonds or

“gsecurities so long as this remained
unresolved, and so that impact was’
huge.
' The dther impact was that it was
the genesis of what is now an
accumulated approximately 30 or 31
separate claims that are currently in
arbitration in the NASD arbitration
forum brought by former customers of
the firm who purchased those securities
and who are alleging damages against
the firm. The result of those
arbitration actions is that the company
obviously hag spent many, many
thousands of dollars on attorneys' fees

in those cases, but also they represent

NEUMANN REPORTING AGENCY * (651) 645-7629
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SECTION 341 (a) MEETING OF CREDITORS - 2/22/02

a huge contingent liability.

‘MR. LEONARD: ‘As a result of all
that, then Securities Resolution
Corporation made a decision to divest
its operations?

MR. REINHART: I think it became
apparent --

MR. PARIZEK: Its retail
operations.

'MR. REINHART: Oh, which, the --

MR. LEONARD: Well; let's talk
about -- when did Securities Resolution
Corporation,‘which I think is the
entity involved in these bond
situations with Heritage, when did it
make a decision to divest 1its
operafiohé? |

MR. REINHART: I'm guessing
December of 2000, because that's about
the time that those assets -- or that
was transferred.

MR. PARiZEK: Coming back to your.
-- there's $12,000,000 in%*capital on
the balance sheet at 10/31/00. And,

again, having not studied the balance

NEUMANN REPORTING AGENCY * (651) 645-7629




~ HORM® Bm(om'" { Form 10)(4/0|) v
: TES BANKRUPTCY COURT

I)IQTRICT OP MINNPSOTA (MINNP APOLIS)

Name 01 Dubmr S
Sl*(,URlTlE*S RESOL UTION C()RPORAT[()N

_owes money or property):
CFLESHMAN YKENNETH

Namc and Addu. S where nollces should be sent

‘ lL} ISHMAN I KE P\V]"l H.o -
COALANNARIAV. R
MESCH CLARK & R(YI’H?(,HH D Pe
259 N MEYER-AVE: :

n lU(‘S()\l Al 857()1

:Tt.lephom. Num, f f g :

N‘lme.nl Cu.dluu (Th person or other :.nmy to whom the,debtor

“Case; Number

' 02-40286
ORI
£ ed
F ae"'e\\‘ew
) 2 0
" anyone: elsu has ?v%

--elaim mlalmg to your aim. _'Atmch

copy of slatemenlvg ‘par nculdrs

[* Check:box'if. you avemnever AT

T received any notices lrom the
. bankruplcy. court i this cuse.

H Chieck box if the address-ditfer

. “from the address on the envclo ¢

e sent 1o you by the court...

B prc\ ..sly fllt.‘d claim, dated

i Durplaceq
D amenids

1. Busls for Clalm
=0 Goods sold
L Services pcrtm med.
B Money loaned - -
2B Personal: ngmy/wrongtul dealh

gl Taxes'. AR
‘O~ Othier:” _Eravp/ NC&LAGA_Q(L

D Re(i'n'e'e benefits as deﬁned in TTUS.C. §1114(a)
D Wages, saldnes, and compensauon (ﬁl] out below)

- Your:SSi#:
© Unpaid, compensduon for serv1ces porformed

_from ERARR )

(datc)

I 2 Dated bt was mcurred- i

(mcludmg aright: ot setoff). -
Brief Description of Colla

00 . Real Estate [ Mot

¢ @ Other_

youn claimis secun:d by: ollateral

posus' (o
s famlly, or| ousehold use - ll . 9 C. § 507(4)(6)

purpose 01 makmg this pm‘o of clalm

o orders, mvmces, itemized statements of runnin

~ssecurity ' agreements; - and -evidence “of perfe

'.l)O(,UMl*NTS It the documems are not al
attach @ summary..© . -

. ;’9 Date-Stamped Copy:’ To recexve an

'8. .Supportmg Documents: Attach’ copies’. of supporring documems, such as: promlsso> k

_self- dddreaeed envelope and copy of | this-proof of claim.

SI-'ND CLAIM TO:

~U.S. BANKRUPTCY COURT

: ,301 U.S. COURTHOUSE
300 SOUTH FOURTH STREKT
MINNEAPOLIS, MN 53415

003254

N S1gn and pnnt the name and mle, if any, ot the credltor or other person authorxzed to
/ - file this:claim (anach copy of power of attorney, if any)i... " i
2({’ f /€Svh md n-

’/1)/0} %447 T, Kenne

: Ddtc

Penalty for presed(mg fraudulem claim ch of up to $500 000 or 1mpns "nment for up 105 years or both 18 U S.C.8§152 and 3571,

‘EXHIBIT

e

E - '; 5‘329090’0326150‘1 ’1 S




FORM B10 (Official Form'10)(4/01)

UNITEI")‘STATESBANKRUP.’I‘CY cojU.RT"" ~ DISTRICT OF _Mu__(Mlnneapolls) © | PROOFOF CLAIM

NameofDebmr S 1t1es [ERR CNNMMU%IZLIS%§E

' esolut:Lon Co_r_‘pgratlon

NOTE: This form should: not be used to makc a axm for an admlm expcnse ansmg after t.he commcncemcnt of the case
A “request” for payment of an- admlmstratlvc expense may be ﬁlcd pursuant to 11 US.C. §503 o

Chcckbox lfyouamawarethatanyoncclsehasfleda
.- proof of claim relating:to your. claim: Attach copy. of
... statement giving parficulars.

Name of Crcdxtor ('I'he petson or othcr ermty o whom : D
thc dcbtor owcs moncy or pmperty) :

Dr . Ted: Sl]_ver S o . ‘Check box if you have never réceﬁ/ed any notices fmm 5
— . the bankruptey-court in this case: = i
Name and addrcss whcre nonces should be scm C «‘iD . .. Check box if the address differs om | the addxess on thc X

lssa L Grelpp envekope scnt to you by the ¢o

g;gh §uBESS,. Hovel & Leltner

s. c., 825 N. Jefferson,

(écl %l)( qx‘%ZAJr n!anQy whlch crcd1 ‘id‘emiﬁcs co Check her: 1f this clairn
debtor R - B =S xeplaots S
LAime e amendsa prcvxously ﬁledclalv
Lo f“BaslsforClaim S ‘
“.@ Y Goods sold K o R Retlreebeneﬁtsasdcﬁnedm 11 USC §1ll4(a)
o . ;'riSemccs pcrformed Lo Wages, salanes and compensatlon (ﬁll out below)
.. Moriey. loancd : ! ‘Your SS#: :
a .
g

gh&lng of D 3 Sllv S nvestment . Claim for return

L ,ValueofCoIlatemlS ; L

- loyc' enchit pla :
f dep its toward: pumhnsc {ease, or rental of | propeny or
Ousk jld use=11U.8.C §507(a)(6)

" " Arount of arreamge'and other chargae at ﬁme ﬂl@d,inc;ludgd in secumd

. clalm, lf any:

I'-'l Taxcs or-pel : ) govermnemal units< ll UsS.cC. §507(a)(8)
er- Speclfy appllcable paragraph:of. ll (98 S.C.. §507(a)< ). -

ontracts; cou Jui ongagcs, securi agre T
; OCUMENTS f the docunwntsmnot ava ble. D

" explain,..If the documents are:volu
ped Co

18.US.C. §§-152 and 3571,




FORM B 10 (()tﬁcxal Form:1 0)(4/01)

UNITH) STATPS BANKRUPTCY Co

DISTRICT OF MINNP SOT A ( MINNEAPOLIS)

: Namcoth,blol S :
i %(,URITIFS RESOLUTION C()RPORAT[ON

: fowes mom.y or propexty)
DENNING GARY & SHEIL. A ‘
“Name:and Addu,ss where notlces should be sent

DENNING GARY & SHELA
/6300 N WINWOOD DRIVE -~ -
JOHNSTON 1A 50131

Téiephone Number i

_Case Number B
] 02- 40286

recelved dny nouces ‘from the:
bankruptcy court 1n thls case

¢laim reldilng to: your claxrri Attach
; ,copy of statemenl glvmg parnculdrs

A1, Basns for Clmm

K Goodsisold+

1 Seryices perfoxmed

0+ Money loaned . :
3 Personal 1n_|ury/wmngtu] dealh
') Taxes. - '

. [1 :Other

= Your SS#;

ol Wages, wlarles dnd (()mpensdtlon (ﬁ]l oul helow)

Unpald compensatmn for serv1ces

performed

U 6 ‘

o Check thxs box 1f your clalm is secured by oollaleral

(mcludmg aright of semﬁ) ,,,,,,

. Brieéf Description of (,ollalerdl :
" O Real Estate . ;E| Motor Vehlclc i

o ,'yali:]eqfcel’:la’t‘

' mcluded in secured clalm,

Amount ot an-earage and other charges at tlme case hled

% oo' SOUTH FOURTH STREET

MINNFAPOLIS MN 55415

oo 13926010810018




810 (Official Form 10)4/01)

UNITED STATES BANKRUPTCY COURT DISTRICT OF MINNESOTA

PROOF OF CLAIM

Name of Debtor: Miller & Schroeder Financial, Inc.

Case Number: 02-40286-NCD

NOTE: This form should not be used to make a claim for administralive expenses arising after the commencement of
the case. A “request {or payment of an administrative expense may be filed pursuant to 11 US.C. § 503.

Name of Creditor: (the person or entity to whom the
debtor owes money or property) Grace English

Name and address where notices should be sent: Her
attorney:

Crystal Grace Rutherford, Badgley-Mullins Law

Check box if you are aware that anyone
else has filed a proof of claim relating to
your claim. Attach copy of statement
giving particulars,

Check box if you have never received
any notices from the bankruptcy court
in this case,

Check box if the address differs from

Group, 1201 3™ Avenue, #5100, Seattle, WA 98101 the address in the envelope sentto you | Tryys SpACE IS FOR COURT
by the court USE ONLY
Telephone number: 206-621-6566
Account or other number by which creditor identifies debtor: Check here repﬁ;:g: a previously filed court claim, dated:
am

If this claim:

1, Basis for Claim:
Goods sold
Services performed
Money loaned
Personal injury/wrongful death
Taxes
x Other: Fraudulent Financial Services

Retiree benefits as defined in 112 U.S.C. § 1114(a)
Wages, salaries, and compensations (fill out below)

Your SS#
Unpaid compensations for services performed
from ) to

(date) (date)

2. Date debt was incurred: 1996 — 1999

3. If court judgement, date obtained:

4. Total Amount of Claim at Time Case Filed:

$370,565.

If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.
Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attached
itemized statement of all interest or additional charges.

5. Secured Claim

Check this box if your claim is secured by
collateral (including a right of setoff).
Brief Description of Collateral:

Real Estate

Motor Vehicle

Other

Value of Collateral: $

included in secured claim, if any; $

Amount of arrearage and other charges at time case filed

6. Unsecured Priority Claim
Check this box if you have an unsecured priority claim.
Amount entitled to priority claim $
Specify the priority of the claim:
Wages, salaries, or commissions (up to $4,650%), earned within 90 days before
filing of the bankruptey petition or cessation of the debtor’s business, whichever
is eatlicr --11 U.S.C. § 507(a)(3)
Contributions to an employee benefit plan -11 U.S.C, §507(a)4
Up to $2,100* of deposits toward purchase, lease, or rental of property or
services for personal, family or household use - 11 U.S.C. §507(a)6
Alimony, maintenance, or support owed to a spouse, former spouse, or child - 11
U.8.C. § 507(a)(7)
‘Taxes or other penalties or governmental units - 11 U.8.C. §507(a)(8)
Other — Specify applicable paragraph of 11 U.S.C. § 507(a) 0
* dmounts are subject to adjustinent on 4/4/04 and every 3 years thereafter with
respect to cases commenced on or after the date of adjustment.

purpose of making this proof of claim.

attach a summary.

7. Credits: The amount of all payments on this claim has been credited and deducted for the

8. Supporting Documents: Attach copies of supporting documents, such as promissory notes,
purchase orders, invoices, itemized statements of running accounts, contracts, court judgments,
mortgages, security agreements, and evidence of perfection of lien. DO SEND ORIGINAL
DOCUMENTS. If the documents are not available, explain. If the documents are voluminous,

9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, enclgse a
stamped, self-addressed envelope and copy of this proof of claim.

SEND CLAIMS TO:

U.S. BANKRUPTCY COURT
301 U.S. COURTHOUSE

300 SOUTH FOURTH
STREET

MINNEAPOLIS MN 55415

Date : 3-6-02

Sign and print the name and title, if any, of the creditor op.athet
this claim (attach copy of power of attorney, if any): J

Crystal Grace Rutherford {(attorney for claimant)

Penalty for presenting fraudulent claim: Fine up to $500,000 or in(w‘ga{)(nent for up to 5 yearsfor both, 18 U.S.C. §§ 152 and 3571.

For CHAPTER 7, 11 or 12 CASES flled on or after April 1, 2001
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FORM B10 (Official Form 10)(4/01) . . .

UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA (MINNEAPOLIS)

Name of Debtor Case Number ‘ TR
SECURITIES RESOLUTION CORPORATION 02-40286 o BT
}o”,ﬁﬁel\"@d
NR1SEE
0 g e N G e e i _(‘f'

Name of Creditor (The pers whom the debtor | [@ Check box if you are awarc that o 7. ~ G
owes money or property): anyone else has filed a proof of UpTOR
MCCAULEY GEORGE E ET AL claim telating to your claim. Attach T

Name and Address where notices shounld be sent: .., copy of statement giving particulars.

" Check box if you have never

MCCAULEY GEORGE E ET AL / . .

C O JEFF DENNIS FERENTZ recived any notices from the

GREENBAUM & FERENTZ LLP bankruptcy court in Lhis case.

500 C NEWPORT CENTER DR 100 3 Check box if the address differs

NEWPORT BEACH CA 9 ; from the address on the envelope

7 4 42~/46 7 sent to you by the court.
Telephone Number: /57 Z 7éo —54 bl
: ceor identi Check here if Llreplaces

Account or other number by whx{h creditor identifies debtor: this elaira [l amends o previeusly fled claim, dated

1. Basis for Claim [0 Retiree benefits as defined in 11 U.S8.C, §1114(a)

O Goods sold [0 Wages, salaries, and compensation (fill out below)

[0 Services performed Your SS #:

0 Money loaned Unpaid compensation for services performed

0 Personal injury/wrongful death from to

[, Taxes (date) (date)

X omer __Zalissrments é'égs,ﬁ'ﬁ‘

3. If court judgment, date obtained:

A Total Amount of Clait at Time Case Filed: m-yx 20
If all or part of your claim is secured or entitled to priority, also complete Item 3 or 6 below,

I3 Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized statement of all
interest or additional charges.

5, Secured Claim. 6. Unsecured Priority Claim,
O Check this box if your claim is secured by collateral 3 Check this box if you have an unsecured priority claim
(including a right of setoff), Amount entitled to priority $
Brief Description of Collateral: Specify the priority of the claim:
O Real Estate £1 Motor Vehicle 1 Wages, salaries, or commissions (up to $4,650),* earned within 90 days
0 Other before filing of the bankruptcy petition or cessation of the debtor’s
husiness, whichever is earlier - 11 U.8,C, § 507(a)(3).
Value of Collateral:  $ {3 Contributions to an employee benefil plan - 11 US.C. §507(a)4).

01 Up to $ 2,100* of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use - [1 U.8.C. § 507(a)(6).

O Alimony, maintenance, or support owed to a spouse, former spouse, or
child - 11 U.S.C. § 507(a)7).

Amount of arrearage and other charges at time case filed [ Taxes or penaliies owed to governmental units - 11 U.8.C, § 507(a)(8).
included in secured claim, if any: $ O Other - Specify applicable paragraph of 11 US.C. § 507(a)(_).

*Amounts are subject 1o adjustment on 4/1/04 and every 3 years thereafter
with respect to cases commienced on or after the dase of adjustinent.

7. Credits: The amount of all payments on this claim has been credited and deducted for the i

purpose of making this proof of claim. SEND CLAIM TO:

8. Supporting Documents: Ariach copies of supporting documents, such as promissory notes, purchase U.S. BANKRUPTCY COURT
orders, invoices, itemized statements of running accounts, contracts, court judgments, mortgages, 3(31'U S. COURTHOUSE

security agreements, and evidence of perfecion of len. DO NOT SEND ORIGINAL 300 SOUTH FOURTH STREET

DOCUMENTS. If the documents are not available, explain. If the documents are voluminous, MINNEAPOI 1S. MN 55415-‘ )

attach a summary. ) e R

9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, enclose a stamped,

self-addressed envelope and copy of this proof of claim.

Date Sign and psint the name and (ifle, if any, of the creditor or other person authorized to

5 file this (attach copy of power of attorney, if any):
- f-O2 éj% a ‘Z
- ' / g 74

Penalty for presenting fraudulent faim: Fine of up to $500,000 or imprisonmeht for up to 5 years, or both, 18 U.S.C. §8 152 and 3571,

004402 53909004411013




B10 (Official Form 10) (4/98)F:\DOC\02102004110240286 proof of claim form.wpd

UNTTED STATES BANKRUPTCY COURT DISTRICT OF MINNESOTA PROOF OF CLATM
Name of Debtor: SECURITIES RESOLUTION CORPORATION Case Number: 02-40286
oECENVED

NOTE: This form should not be used to make a claim for administrative expense arising after the commencement of the case. A “request™
for puyment of an administrative expense may be filed pursuant to 11 U.S.C, § 503.

# Check box if you are aware that anyone .
else has filed a proof of claim relating 10 yous
claim. Attach copy of statement giving
particulars. )
L: Check box if you have never received LI
any notices from the bankruptey coutt in this
case.
® Check box if the address differs from the
address on the envelope sent to you by
the court.

=T

Nane ol Creditor; (The person or entity to whom the
debtor owes money or property

LEWIS G, HERRMANN AS TRUSTEE OF THE HERRMANN FAMILY
TRUST, ON BEHALF OF HIMSELF AND ALL OTHERS SIMILARLY
SITUATED

Name and address where notices should be sent:

TRHIS SPACE IS FOR COURT USE

/\‘\\ ONLY

LEWIS G. HERRMANN AS TRUSTEE OF THE HERRMANN FAMILY
TRUST, ON BEHALF OF HIMSELF AND ALL OTHERS SIMILARLY
SITUATED

C/0 JOHN R STOEBNER, ESQ.

LAPP, LIBRA, THOMSON, STOEBNER & PUSCH, CHARTERED

120 SOUTH SIXTH STREET, SUITE 2500

MINNEAFPOLIS, MN 55402

Telephone number: 612-338-5813

Check here
if this elaim:

D replaces
D amends

Account or other number by which creditor identifies debtar:
a previously filed court claim dated:

1 Retiree benefits as defined in 11 U.S.C. § 1114 (a)
0 Wages, salaries, and compensation (Fill out below)

1, Basis for Claim;
O Gowds sold

01 Services performed Yaur §8#

5 Money loaned Unpaid compensation for services performed

O Personal injury/wrongful death from to

O Taxes (date) (date)

u Other ___ BOND INVESTMENTS - CLASS ACTION

2. Date debt was incurred: 1994 THROUGH (999 3. If court judgment, date obtained:

4. Total amount of Claim at Time Case Filed:  $_144,000,000.00 :

If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.
£ Check this box if claim includes interest or nther charges in addition to the principal amount of the claim. Attach jtemized statement of all interest or additional charges.

6. Unsecured Priority Claim
O Check this box if you have an unsecured priority claim
Amount entitled to priority claim §
Spemfy the priority of the claim:
Wages, salaries, or commissions (up to $4,300%), earned within 90 days before
filing of the bankruptcy petition or cessation of the debtor’s business,
whichever is earlier — 11 U.S.C. § 507 (a)(3)
o] Contributions to an employee benefit plan — 11 U.S.C. § 507 (=)(4)
u Up to $1,950* of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use — 11 U.8.C. § 507 (a)(6)

5. Secured Claim

1 Check this box if your claim is secured by collateral (including a right of setoff).
Brief Description of Collateral:

O Real Estate O Motor Vehicle

1 Other

Value of Collateral: §

Amount of arrearage and other charges at time case filed included in secured claim, if any: o Alimony, maintenance, or support owed to a spouse, former spouse, or child
3 — 11 U.8.C. §507 (a)(7)
o Taxes or other penalties of governmental units — 11 U.S.C. § 507 (a)(8)

a Other — Specify applicable paragraph of 11 U.S.C. § 507 (a)

*Amounts are subject to adiustment on #/1/98 and every 3 years theveafier with respect 1o
cases commnenced on or after the date of adjusiment,

7. Credits: The amount of all payments on this claim has been credited and deducted for the purpose of making this proof of claim. SEND CLAIMS 10:

8. Supporting Documents; Attach copies of supporting documents, such as promissory notes, purchase orders, invoices, itemized

statements of running accounts, contracts, court judgments, mortgages, security agreements, and evidence of perfection of lien. DO
NOT SEND ORIGINAL DOCUMENTS. If the documents are not available, explain. If the documents are voluminous, attach a
summary,

9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, enclosed a stamped, self-addressed envelope and
copy of this proof of claini.

U.S. Bankruptcy Court
301 1J.8. Courthouse
300 South Fourth Street
Minneapolis, MIN 55415

Date Sign and print the n; d title, if any, of fhgferedito;

JOHN R. STOEBNER,
BEHALF OF HIMSEJAAND ALL OTHERS SIMILARLY SITUATED

May 6, 2002

rson authotized ta file this claim (attuch copy of power of attorney, if any):

ORNEY FOR LEWIS G. HERRMANN AS TRUSTEE OF THE HERRMANN FAMILY TRUST, ON

Penalty for presenting fr

t Fine of up to $500,000 or imprisonment for up to S years, or both. 18 U.S.C.

$§ 152 and 3571.

For CHAPTER 7, 11 or 12 CASES filed on or after April 1, {998




BI0 {Ofiical Farn 10) (4101)

UNITED STATES BANKRUPTCY C«.T DISTRICT OF MINNESOTA

PROOF OF CLAIM

~ome ot Debror: SECORITIES RESOLUTION
: MILIEFR
SCHROEDER FINNBLRE. T, Tka &

02-40286

Case Number:

&

‘request” for payment of an administrative expense may be filed pursuant fo 11 T

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A

J.S.C. § 503,

Name of Creditor: {The person or entity to whom the

dehtor owes monev ot nrovertv)
MARK F. AUGUSTA

[T] Check box if you are aware that anyone else
has filed & proof of claim relating to your
claim. Attach copy of statement giving

Name and address where notices should be sent:

particulars.
D Check box if you have never received any
notices from the bankruptcy court in this

) [':: N[ ;
!“i CAT l\\/ ED

L pY an
LVGL e g

e
iy

case.
Mark F. Augusta [[] Check box if the address differs from the
c é o ROBBINS & KEEHN, APC address on the envelope sent to you by the
530 B Street 2§8%£e 2400 cout.

le i 5y R
’?e?elﬁhon SS9 4. §18-9559700 Trhg SPACE Is FORCOURT USE ONLY
Account or other number by which creditor identifies debtor: Check here D ?ﬁpg%is a previously filed court claim, dated:

if this claim: |1

1. Basis for Claim:
] Goods sold
[} Services performed
'] Money loaned
[] Personal injury/wrongful death
Taxes
& Other

damages for Fraud

Indemnification and general

] Retiree benefits as defined in 11 U.S.C. § 1114(a)
[] Wages, salaries, and compensations (Fill out below)

Your S8#

Unpaid compensations for services performed

from

to

(date)

(date)

2. Date debt was incurred: December 1996 -
March 1999

3. If court judgment, date obtained:

4, Total Amount of Claim at Time Case Filed:

of all interest or additional charges.

< 7,000,000.00

If all or part of your claim is secured or entitled to priority, also complete Item 5 or 6 below.
Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized statement

5. Secured Claim
] Check this box if your claim is secured by collateral
(including a right of setoff).
Brief Description of Collateral:
D Real Estate D Motor Vehicle

[C] other

Value of Collateral: §

Amount of arrearage and other charges at time case .
filed included in secured claim, if any: §

6. Unsecured Priority Claim

[] Check this box if you have an unsecured priority claim.

oo

O
.
]
L]

Amount entitled to priority claim §
Specify the priority of the claim:

Wages, salaries, or commissions (up to $4,650*), earned within 90 days before filing
of the bankruptcy petition or cessation of the debtor’s business, whichever is earlier
— 11 U.8.C. § 507(a)(3)

Contributions to an esmployee benefit plan — 11 U.S.C. §507(a)(4)

Up to $2,100* of deposits toward purchase, lease, or rental of property or services

for personal, family, or household use — 11 U.8.C. §507(a)(6)

Alimony, maintenance, or support owed to a spouse, former spouse, or child —

11 U.8.C. §507(a)(7)

Taxes or other penalties of governmental units ~— 11 U.8.C. § 507(a)(8}

Other — Specify applicable paragraph of 11 U.S.C. § 507(a)

*Amounts are subject to adjustment on.4/1/04 and every 3 years thereafter with
respect lo cases commenced on or after the daie of adjustment.

7. Credits: The amount of all payments on this claim has been credited and deducted for the

purpose of making this proof of claim.
8.

documents are voluminous, aftach a summary. :

9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, enclose &

Supporting Documents: Attach copies of supporting documents, such as promissory
notes, purchase orders, invoices, itemized statements of running accounts, contracts, court
judgments, mortgages, security agreements, and evidence of perfection of lien. DO NOT
SEND ORIGINAL DOCUMENTS. If the documents are not available, explain. If the

SEND CLAIMS TO:

U.S. BANKRUPTCY COURT
301 U.S. COURTHOUSE

300 SOUTH FOURTH STREET
MINNEAPOLIS, MN 55415

stamped, self-addressed envelope and copy of this proof of claim.

itopAt other person authorized to file this claim

Date 5/20 2 Sign and prifk the nape and fitle, if any, of the
. / / 0 (attach copy/of poy/gr of aftorney, 4t any):
/ /
" f M

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to § years, or both, 18

For CHAPTER 7, 11 or 12 CASES filed on or after April 1, g

&

Y F




B0 {Dmaal Furm 10) W)

/47‘7%!6”[?- SUMMARY 5'/7‘557‘4719’%'5)

omae WS B M, CHACE

UNITED STATES BANKRUPTCY COURT DISTRICT OF MINNESOTA PROOEQE CLAIM... ..
HolLoiviey
Name of Debtor: : . Case Number: “7 «
DL R e GeHROEDERTFINICIAL INC 240286 Q3FER 18 110 10
NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A
“request” for payment of an administrative expense may be filed pursuant to 11 U.S.C. § 503. XL
US. EANRLEICY COURT
Name of Creditor: (The person or entity to whom the [[] Check box if you are aware that anyone else MINNEAFCLES, IN

Name and address where notices should be sent;

has filed a proof of claim relating to your
claim, Attach copy of statement giving
particulars,

Check box if you have never received any
notices from the bankruptey court in this

/9 SKI HPRBOR Cheok box i the address differs from th
eck box if the address differs from the
#ZIUT//UG-T&A/ FEMCH. CRL G246 a z.gg:ss on the envelope sent 10 you by the
-GG~/ ABO(~ASS - O/ S :
74:1fphoz numbe7r: i~ 307 <& 7?-2 q 3 9 THIS SPACE IS FOR COURT USE ONLY
Account or other number by which creditor identifies debtor: %l:;r_:k I;e;c %:g;?: a previously filed court claim, dated:
if this claim:

1. Basis for Claim:

Goods sold

Services performed

Money loaned

Personal injury/wrongful death
Taxes

|
O
|
Ll

2, Date debt was incurred:

ZRESF

[ Retiree benefits as defined in 11 U.S.C. § 1114(a)

[ Wages, salaries, and compensations (Fill out below)
Yoursst# . ML A ;
Unpaid compcnsatiy{s for services performed

to

(date) (date)

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed:

of all interest or additional charges.

Z

If all or part of your claim is secured or entitled to priority, also complete Item S or 6 below.
[ Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized statement

 FRG 000,00 + | NTEREST +TEES

]

5. Secured Claim A/

[ Check this box if your claird i y collateral
(including a right of setoff).
Brief Description of Collateral:

El Real Es Motor Vehicle

Value of Collatg
e

Ammount of arrearage and other charges at time case

6. Unsecured Priority Claim W
] Check this box if you have af ung ‘priority claim.

Amount entitled to priority clain{ §
Specify the priority of the claim:
Wages, ies, or issions (up 0 $4,6 50" ed within 90 days before filing
of the bankruptcy petition & i ebtor's business, whichever is carlier
— 11 US.C. § 507(a)(3)

ibuti — 11 U.S.C. §507(a)(4)

Contributions to an employe:
Up to §2,100* of deposil , o rental of property or services
'3:C. §507(2X6)

for personal, family,

Alimony, mainte) , or support owed to & spouse, former spouse, or child —
11 US.C. §307aX7)

Taxes or other penalties of governmental units — 11 U.S.C. § 507(a)8)
Qther — Specify applicable paragraph of 11 U.S.C. § 507(a) -
Amounts are subject 1o adfustment on 4/1/04 and every 3 years therecfier with

Ooooo U

filed included in secured ciaim, if any: $

respect fo cases commenced on or afier the date of adjustment.

NOTE!

7.
purpose of making this proof of claim.

8. Supporting Documents: A#tach copies of supporting

/

documents are voluminous, attach a summary.

Credits: The amount of all payments on this claim has been credited and deducted for the

notes, purchase orders, invoices, itemized statements of running accounts, contracts, court
judgments, mortgages, security agreements, and evidence of perfection of lien. DO NOT
SEND ORIGINAL DOCUMENTS, If the documents are not available, explain. If the

SEND CLAIMS TO:

documents, such as promissory
U.S. BANKRUPTCY COURT

301 U.S. COURTHOUSE
300 SOUTH FOURTH STREET
MINNEAFOLIS, MN 55415

__5, 9, Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, gnglose a
stamped, self-addressed envelope and copy of this proof of claim.,
Da Sign and print the name and title, if any, of the creditor or other person authorized to file this claim

(attach copy of power of attorney, if any):

THomBS U.CHACE ¢JENELL MCHRCE JTEY

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to § years, or both. 18 U.S.C. §§ 152 and 3571,
For CHAPTER 7, 11 or 12 CASES filed on or after April 1, 2001

/; FEB 03




SUMMARY SHEET

THOMAS U. AND LENELL M. CHACE

9212 SKI HARBOR CIRCLE

HUNTINGTON BEACH, CA 92646

PHONE: 714 968 7614 OR 801 255 0716 OR 307 679 3939

THE FOLLOWING TABLE SHOWS THE DEFAULT DATES FOR THE BONDS
PURCHASED FROM MILLER AND SCHROEDER FINANCIAL, INC. FOR THE
DETERMINATION OF LOST INTEREST AS CLAIMED ON THE AMMENDED
PROOF OF CLAIM.. THE LOSS OF INTEREST IS ACCUMULATING AT $2,578.64
PER MONTH AS THIS POINT. THIS AMMENDEMENT ALSO ASKS FOR
UNSPECIFIED ATTORNEY FEES.

BONDS PURCHASED FROM MILLER AND SCHROEDER
Defaulted N iDate of Ist
Date ‘Ngme of Bond Bonds  Status .migsed
' ‘Amount | .payment
2/1/96Shelby Co. i 20,000:default Jan-02
6/1/96;Shelby Co. ___10,000{default Jul-02|
12/17/96 Danforth | 25,000|default [ Jun-00]
3/20/97 Danforth 10,000 default o Sep-00
~ 5/22/97|Tarrant Co. 25,000;default L May-00
"10/21/97 |Fontana 25,000:default but still pays some:
- 10/25/97|Beech Grove 25,000;default S Jul02]
12/17/97 | Beech Grove 25,000!default o
~ 4/10/98 |Bexar Texas 15,000|default b Juk02
__7/30/98 | Danforth 50,000]default T Juk00
_9/21/98Oklahoma City 20,000|defauit i Jan-00
11/25/98 . Tarrant Co. ! 50,000 default o Jul-00
3/15/99 Tarrant Co. | 20,000 default Sep-00
6/15/99|Fontana . 35,000:default-stili paying some |
8/15/99|Shelby Co. |~ 30,000idefault T Aug-00
— TOTAL | $385,000 _interest per mo.| $2,578.64




al Form m) (4/01)

FORM v,10 (Olf'

o DISTRIC‘ OF:MINNESOTA

a Case Number

UNITED STATES BANKRUPTCY COURT

-[Name of Debtor - o B
. Securltles Re solutil' T Cor rat on

. ) - ol
Name:of Credl or.(The: person or other entlty to: whom th debtor owes; 8 ! [
money or property) 3 C B ;
: ERRI s ;,clalm_relatmg to your clanm Attach !
Ju- S TrU‘St Company Of ‘Texas, N A e B B copyofstatement giving pamculars., .

' Check box if: you have never ; LT \
Hlll  received any nolices from'the . | I A !
Attn Steven W B‘ - _bankruptcy court in. lhls case : : ’ { L\/\ o

- Check Hox if the address differs : : \ :

m th ddressontheenvelope. S \’//

senl to you by the court; .
THIS:SPACE IS FOR COURT USE ONLY

e replaces -

Account or olher number by Wthh credltor |dennres debtor o e 'chegg:hefe»- .

i this claim. . a'r'ﬂ?nds Sa prevlously fled clalm, dated:

?as‘lz Zz; fslgllg‘l e e ,";’; '_ Returee:penerts as def'ned in 11 u 8. C.§ 1114 (a)
 -Services performed
“=Money loaned: : ,
‘ Persona 'mjury/wrongful death k‘f

4. Total;Amoun of Clalm at Tin ! '
: imis: secured or entltled to prlonty, also complete ltem' ’ )

Bnef Descrlptlcn of.Ct lI ‘t ral

Real Estate Motof.vemee? e A

‘ ; Other .

: j Value of Collater

nits 41 U, S.C. § 507(a)(8)

' Other'- Specify applicable pa 15.C.§ 507(a) ( )
djustment.on.4/1/04 and’ every-3 years thereafter wrlh

rafter the date of ad‘uslmen( .
HlS SPACE 1S FOR' ‘COURT U'SE‘ONLY a

Amountofa arageand olhe, harg s tlmetcaseﬁle_ nc

secured claim, if ai

 court judgments, mortgage:
. 'DO NOT SEND OR|G|NA DOCUMENTS.

B10



- _Statement ‘In Su: ', ort of Pr ’

T his: statement is’ submltted by U. S ,Trust Company of ‘Tcxas N A ("U S Trust Texas")
~in support of its proof of clain gﬁiﬁled«, n'the bankruptcy:case of SCCUI'IthS Resolutlon

- Corporatlon (the "Debtor") (Case nu '02 40286)

Durmg the penod from December 1996 through Mareh 1999 U.S. Trust Texas, a

wholly—owned sub51d1ary of U S Trust Corporatlon accep d appomtment as indenture trustee
: ' ‘onds") 1ssued pursuant to

ne purpose of
1tal located inone

xas has :been, nar_ned’ as a defendant,
it of those defaults, including the

' :g Howard Preston et al on behalf of t m lves and all others szmzlarly sztuatea’
s Distri ‘t’Co "rtf for the Central

u.s, TrustTexa
Trust Texas is held liable in thest



" costs and attorneys fees Of«

' mmtlar to those made in: these 1awsu1ts then as’ betweenfDebtor and U S Trust Texas
N 5respons1b111ty for the damages claimed by plamtlff nd/or the putat1ve plamtlff class(es) in these
~lawsuits, and 'e‘spon51b1hty for damages similarly clalm d by others, rests ‘with Debtor under
pr1nc1p1es of indemnity and/or contributior 'ebtor iso gated ""md :mmfy U. S. Trust Texas:
(a) for any ¢ and all sums that U. S ‘Trust Texas may elect ‘pay in settlement of the lawsuits; (b)
* for any and all sums that U | 'Trust Texas may be comp 1o pay as a result of any judgment
" or other-award in favor of plamtlffs, and (c) for all sums: .::Trust Texas in the defense
~ of the lawsuits: above—noted onac unt of costs and reasonable attorneys fees. U. S. Trust Texas
submits its proof of claim and th1"‘ upportmg statement asa clalm for all of these sums.
("Indemmﬁcanon Clalm") : T S

W1th resp“ tto 1ts 11t1gat10n costs and atto,;; ys‘ kee: ".neurred to date in the lawsuits
1 1 contmgent hquldated clalm agamst the Debtor ;

bthe total amount of U S Trust Tekas Indemnlﬁcatlo Cl m 1s an unknown amount as of this
Cdate. SAE R R R

At such tlme as the total amount £ U nS Trust Texas Indemmﬁcatlon Clalm is known,




' 81050 official Form 10) (4/98)
‘ “UNITED STATES BANKRUPTCY‘- OURT DlSTRl\ F MlNNESOTA : PROOF oF. CLAlM
Name of Debtor:’ SECURlTl ES RESOLUTION CORPORAT[ ' o CaseNuhj ¢~oz4ozs§ R e E{[: [

“NOTE: Tlus form. should uot be used to make a clalm fo‘ dmmlstrauve expense ansmg aﬁer the commencemcnt of lhe case. A “request
for payment ofan udnumstrauve expense ‘may:be filed: p uant 1o 11 U:S.C:§ 503. . . . .

— r ,\ W
',(.“UL- S Pr G '(’:::.'x‘
l:| Check box lf you are aware th anyone | e

¢ has filed 2 proof of clalm rclaung to: your
I f .

Name of (,reduor (The persou or. enmy to- wl:om the
debtor owes money or propeny R ;

BAKER LIVlNG TRUST UAD. 3-5-86

; ‘BAKER LIVING TRUST UAD 3-5-86 ,
|C/O.JOHN R STOEBNER, ESQ.
“LAPP, LIBRA, THOMSON, STOEBNER & PUSCH, CHARTERED

,:‘MINNEAPOLIS MN 55402

T L,lcphonc uumber 612-338-5815 o

: Accpunt or 9tl\ér uumber'hy which créditor utiﬁesf dehtor: T B

: :: aprevmusly ﬁl_e(l‘i;lpul‘t cl;im dated:

i.: Basis for Claim:

0.Goods sold "
‘O °Services performied:
-0 Money loaned .- Lt
0 Personal injury/wrongful death: -

O Taxes - o nE :
_m Other_ BONDINVESTMENTS:

omplete Item 5.0r.6below. .. .
dition to the: nncnpal amount of the c]alm Anach itemized:statement of all mteres( or addluonal charges.

Mg Checkithis box: lfyour cl nyis secured by collaleral (mclu
Brief’ Descnpuon of Collateral:: :
.0 Real Estate:”. "0 Molor Velucle

l:| Other

: Value of, Cullateral

nase; lease or rental of property or
orihousehold use —11:U.S.C. '§'507 (a)(6)
swed 10a spouse, former spouse. or child

‘governmiental units — 11 US.C: § 507 )8
ible paragraph }of ll Ui S C § 507 (a)

he amoum ot‘ all paymems 1i this claim has SENDI,CIJKIMS TO:- -

N Credlts.
: i g documents, such

U:S:-Bankruptey Court . -
301:U.S. Courthouse
."300.South Fourth Street
Minneapolis, MN 55415

Date

“May 62002

Penally for presentmg frnudulem clzums Fine: nf up't

152.and 3571.

For CHAPTER 71 l or l2 CASES ﬁled on or aﬂer Apnl 1,998




810 (Official Form 10Xd4/01)

"UNITED STATES BANKRUPTCY

&URT DISTRICT OF MINNESOTA

Name of Debtor: Miller & Schroeder Financial, Inc.

Case Number: 02-40286-NCD

NOTE: This form should not be used to make a claim for administrative

the case. A “request for payment of an administrative expense may be filed pursuant to 11 U.S.C. § 503.

expenses arising after the commencement of

a
\

Name of Creditor; (the person or entity to whom the
debtor owes money or property) Ellis Lewellen

Name and address where notices should be sent: His
attorney:

Crystal Grace Rutherford, Badgley-Mullins Law

Check box if you are aware that anyone
else has filed a proof of claim relating to
your claim, Attach copy of statement
giving particulars.

Check box if you have never received
any notices from the bankruptcy court
in this case.

Check box if the address diifers from

Group, 1201 3 Avenue, #5100, Seattle, WA 98101 the address in the envelope sentto you | ‘Typs Space Is FOR COURT
by the court Usg ONLY
Telephone number: 206-621-6566
Account or other number by which creditor identifies debtor; Check here :ﬂ:}c;: a previously filed court claim, dated;
If this claim:

1. Basis for Claim:
Goods sold
Services performed
Money Joaned
Personal injury/wrongful death
Taxes
x Other: Fraudulent Financial Services

Retiree benefits as defined in 112 U.S.C. § 1114(a)
Wages, salaries, and compensations (fill out below)
Your S8#
Unpaid compensations for services performed
from to
(date)

(date)

2. Date debt was incurred: 1996 — 1999

3. If court judgement, date obtained:

4. Total Amount of Claim at Time Case Filed:

$81,291.

If all or part of your claim is secured or entitled to priority, also complete Ttem 5 or 6 below.
Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attached

itemized statement of all interest or additional charges.

5. Secured Claim
Check this box if your claim is secured by
collateral (including a right of setoff).
Brief Description of Collateral:
Real Estate Motor Vehicle
Other

Value of Collateral: $

Amount of arrearage and other charges at time case filed
included in secured claim, if any: §

\

6. Unsecured Priority Claim
Check this box if you have an unseciired priority claim.
Amount entitled to priority claim $
Specify the priority of the claim:
Wages, salaries, or commissions (up to $4,650%), eamed within 90 days before
filing of the bankruptey petition or cessation of the debtor’s business, whichever
is earlier --11 U.S.C. § 507(a)(3)
Contributions to an employee benefit plan -11 U.S.C. §507(a)4
Up to $2,100* of deposits toward purchase, lcase, or rental of property or
services for personal, family or household use — 11 U.8.C. §507(a)6
Alimony, maintenance, or support owed to a spouse, former spouse, or child ~ 11
U.S.C. § 507(2)(7}
Taxes or other penalties or governmental units — 11 U.S.C. §507(a)(8)
Other - Specify applicable paragraph of 11 U.S.C. § 507(2) 0
* Amounts are subject to adjusiment on 4/4/04 and every 3 years thereqfter with
respect to cases commenced on or afler the date of adjustment.

7. Credits: The amount of all payments on this claim has been credited and deducted for the SEND CLAIMS TO:
purpose of making this proof of claim.

8. Supporting Documents: Attach copies of supporting documents, such as promissory notes, U.S. BANKRUPTCY COURT
purchase orders, invoices, itemized statements of running accounts, contracts, court judgments, 361.U.S. COURTHOUSE
mortgages, security agreements, and evidence of perfection of lien. DO SEND ORIGINAL 300 SOUTH FOURTH
DOC}}JMENTS. If the documents are not available, explain. If the documents are voluminous, STREET
attach a summary.

9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim, enclose a MINNEAPOLIS MN 55415

stamped, self-addressed envelope and copy of this proof of

claim. 7

Date : 3-6-02

Sign and print the name and title, if any, of the creditor or o
this claim (attach copy of power of attorney, if any);

Crystat Grace Rutherford (attorney for claimant)

Penally for presenting fraudulent claim: Fine up to $500,000 or i;(pri;(;éncnt forupto 5 yArs, or both, 18 U.S.C. §§ 152 and 3571.
T L

For CHAPTER 7, 11 or 12

GAS!S filed on or after April 1, 2001




810 (Oﬂ'cml l‘onn 10)(4/01)

o PR_OOFOF CLAIM

Name of Debtor M 1ller&<Schroeder Fmancnal Inc Case Number 02 40286-NCD

~N0 I"E Tlus torm shuuld not be used to nlake a clzum tor admmlstratlve expenses aknsmg aﬁer the cummencement or
the case. A “requcsl for paymem of an ddmlmstranve expense may be filed pursuant to 1] U S C § 503

[ Credi ri (the person or e tlty to. whom the v j Cl ',x it you are aware. (h‘ét any(‘)n‘e A
debtor owes mon‘ey or.propeity) Gaye Gree /e as - the A ¢lsc has filed a proofofchum relating to |
'personal representatlve of the estate of Betty Jo Morse " your-claim, Attach’ opy orstau.mem

; S e e . giving paruculars ' :

: f"f*Chcck box if you havu never I'CCEIVL(J

: :Name and address where notlces should be sent Her :
. : RSP oy nouccs trom the bankruptcy coun

: fattomey

‘QCrystal Grace Rutherfor Badgley-Mullms Law )
. fGroup, 1201 31 Avenue #5]00 Seattle WA 9810] 2

= -Telephone number 206-621 6566

Account,or otlu.r numbcr by wluch credltor 1dentmes 'debtor

1 Bas1s for Clalm
“Goods sold: .
Services performed‘ :
S Money. loaned

Personall Jury/wrongful "death

- (date)

ns:(lip to $4 650*).5an<.d wulun 90 days
ition or oessatlon of the dc.blor s business,
07(a)(3)
fit-plan=1 [ U. s ok @507(‘1)4
lease; orrental of property or
duse=11"US.C. §507(a)6
spousc former- spouse or thld

S purpose 0 -mdklhg this proot ot o
8. _'-S“Pp°r¢'“g D°°“me“t? v | US. BANKRUPTCY COURT
| 301US.COURTHOUSE
| 300 SOUTH FOURTH
| STREET
| MINNEAPOLIS MN 55415

T mortgages; sz.curlty ﬂgreements and eVIdence of p‘erfectl
- -DOCUMENTS. fthe documents are not avallable ‘ex
- 'mach a summary




[V TN -~ T B« N V, B~ L B L

— b et b ke b e
OO\!G\U'I-PUJNP—‘S

19

2

e ;‘@ ”\
5

Py

(Bar No.
{Bar -No.
(Bar No.

Robert J. Feldhake, Esq.
Daniel M. Harkins, Esqg.
Lisa A. Roquemore, Esg.
Joshua M. Wolff, Esg. (Bar No.
FELDHAKE, AUGUST & ROQUEMORE LLP

19900 MacArthur Blvd., Suite 850
Irvine, CA 92612

Telephone No. (949) 553-5000
Facsimile No. (949) 553-5098

107380) \
117671)
140523)
134426)

Attorneys for Plaintiffs Russel and Virginia

Betker,
Betker Partners One,
and Lori and Michael O’Shea

as Trustees of the Betker Family Trust; .
LP; Betker Partners Three, LP;

UNITED STATES DISTRICT COURT

CENTRAL DISTRICT, CALIFORNIA - WESTERN DIVISION

IN RE HERITAGE BOND LITIGATION

RUSSEL and VIRGINIA BEKTER, as

Trustees of the BETKER FAMILY
TRUST; BETKER PARTNERS ONE, LP;
BETKER PARTNERS THREE, LP; LORI
0’SHEA:; and MICHAEL O'SHEA,
Plaintiffs,
vSs.
U.s. TRUST CORPORATION, N.A.;
U.S. TRUST COMPANY OF TEXAS,
N.A.; BANK OF NEW YORK, INC.;

HERITAGE HEALTHCARE OF AMERICA,

INC.; HERITAGE GERIATRIC HOUSING
DEVELOPMENT VII, INC.; HERITAGE
GERIATRIC HOUSING DEVELOPMENT
VITIi, TINC.; HERITAGE GERIATRIC
HOUSING DEVELOPMENT IX, INC.;
HYERITAGE CARE OF CHICAGO, INC.;
HE®RTTAGT CARE OF SARASOTA, INC.;
AZEITAGE HOUSING DEVZLOPMENT,
INC .. HEEALTH CARRT HCLDINGS, LT
CAR TINUCX i HIRITAGZE

MDL Caée No. 1475

Case No. CV 01-5752 DT (RCx)

Consoclidated with Cases:

Cv 02-382 DT (RCx); Cv 02-
993 DT (RCx); CV 02-2745 DT
(AJWx); CV 02-6484 DT (RCx);

Ccy 02-6841 DT (RCx)
Companion Cases:
CV 02-6512 DT (AJWx)

CONSOLIDATED FOURTH AMENDED
COMPLAINT

This Document Relates to:

cv 01-5752 DT {RCx) and CV
02-6841 DT (RCx), Betker

1. Violation Of Rule 10b-5
And Sectionn 10(Db) Of The
Securities Exchange ACT £
1G3¢

z “Ceonzrol

)

Consoiidated Fourt

Amended Complaint

= 4



i |ACCEPTANCE CORPORATION;
AFFILIATED METROPOLITAN
2 ||conTRACTORS,  INC.J VALUATION
3 COUNSELORS GrROUP, INC.; ROBERT
KASIRER; © JEROLD GOLDSTEIN;
4 ||onOFRIO V- BERTOLINI; BRUCE R.
TALLEY; DEBRA KASIRER,
5 individually and as Trustee of
¢ ||ehe DEBRA KASIRER TRUST; CANON
REALTY CORPORATION; HERITAGE
7 {|HOUSING V. INC.; BHMC CORP. ;
JpDJ HOLDINGS: ;,.p.; JAMES E.
8 || rvERSON; VICTOR p. DHOOGE; JOHN
o |[M- CLAREY; JAMES F. DLUGOSH;
EDWARD J HENTGES; KENNETE R.
10 ||LARSEN; JEROME E. TABOLICH;
STEVEN W. ERICKSON;  PAUL R.
11 ||gxmorM; JOEL T- BOEHM; SRBO &
12 GREEN; CODDINGTON APPRAISAL
SERVICES; CAPITAL VALUATION
13 ||GROUP; HEALTHCARE FINANCIAL
SOLUTIONS Group. Inc.:; and
14 ||ZELENKOFSKE, AXELROD & CO., LTD-.

Defendants.

Consolidated Fourth

Liability Under Section AW
of The Securities nExchange
Act ‘
3. violations 0f Section
12 () (2) of The Securities
act Of 1933

4. scontrol person’
Liability under gection 15
of The gecurities act Of
1933

5. violations of califormia
Corporations Code Sections
25401 And 25501

6. Ccontrol person Liability
under california
Corporations Code Section
25504

7. Joint and Several
Liability Under california
Corporations Code Section
25504.1

8. Joint and Several
Liability Under california
corporations Code Section
25504.2

9. Negligent
Misrepresentation- T

10. Breach of Fiduciary Duty
1i. Negligence

12. greach Of Contract

13 . Trustee Negligence

1l Rreach 0f Trastee’s
oiguciary PutY

amended Complaint
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15. Fraudulent Concealment

16. . Intentional

Misrepresentation

17. Negligent
Misrepresentation

18. Bad Faith Breach O0f
Implied Covenant ©Of Good
Faith And Fair Dealing

19. Avoidance Of Fraudulent
Transfers

20. Civil Conspiracy To
Commit Fraud

21. Avoidance Of Fraudulent
Transfers To Debra Kasirer

[DEMAND FOR JURY TRIAL]

o

onsolidated Fourth amended Complaint
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claims based upon the results of their continuing investigation

of this matter.

V. THE HERITAGE ORGANIZATION

A. SUMMARY OF SCHEEME TO DEFRAUD

65. Kasirer, Goldstein, Bertolini, and other presently
unknown Heritage Principals planned to enrich themselves through
a scheme based on a series of bond offerings. First, public
entities would be enlisted to issue the bonds (previously
referenced as the Heritage Bonds), which would be sold to ah
underwriter and resold to investors. ‘Although the bonds would
be unrated, the Heritage Prinéipals and the underwriter would
market the bonds as “municipally approved” and fulfilling an
important “charitable” purpose. The “charitable” purpose would
be the establishment and maintenance of geriatric Alzheimer’s
healthcare facilities. Aging ‘“baby boomers,” and donors to
Alzheimer’'s disease research and other geriatric causes would be
specifically targeted among potential investors. Second, *“non-
profit” corporations (previously referenced. és"the Heritage
Entities) controlled by the Heritage Principals would borrow the
bond prcceeds and puréhase, renovate, and run the faciliities.

Third, the Heritage Principals would receive salaries and

lucrative management fees and other £financial benefits to be

3 ~

4 Zfrom the bond proceeds and £rom operatinc revenue, i

'a
m
h

o ~
ez Q

j¢1]

C

[{}]

Q
m
o

Consoiifaced Fourth Amended Complaint
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66. The “beauty” " of . the plan was its underlying
simplicity. All of the offerings would be underwritten by the
same investment banker (Miller & Schroeder). Each project would
be overseen by the same trustee (U.S. Trust) pursuant to a
vmaster” Indenture (or substantially similar indentures). The
Official Statements and other offering and promotional documents
would also be similar. In addition, each project would be
managed by a company controlled by Kasirer (HCH, Carecohtinuum,

or IHN). The same architect (Bertolini) would provide

from the same corporate counsel (Goldstein) and the same
underwriter’s counsel (Boehm of Sabo & Green). Each Heritagé
Eﬁtity would have substantially the same officers (Bertolini or
Goldstein). The appraisals and market feasibility studies would
be pre-formatted. Except for the legal description of the
prbperty and the name of the municipality, the offerings would
be ‘“cookie cutter,” allowing the Heritage Principals. to

duplicate the offerings one after another.

67. The plan began with Kasirer, a Beverly Hills attorney
turned developer, purchasing, directly or through.C5mbanies he
controlled, distressed properties of HCA/Columbia Healthcare
Corporation _(“HCA/Columbia”), a large public company that had
acquired a bnumber of hospitals throughout various statesl
Kasirer reportedly purchased the properties at discouﬁts and

resold =hem, as is, within a short period of time, ac

At
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Entities used proceeds from their respective bond offerings to
pay Kasirer for the properties, and then to pay Kasirer again[
through one of his management companies, to wmanage the

renovation and operation of the facilities.

68. Kasirer, Goldstein and Bertolini formed a ‘“master”
corporation, previously referenced as HHD, and, at various times
from inception in 1996 through 1999, Goldstein and Bertolini
served as its President and Chairman. Goldstein also served as
HHD'’s Corporate Counsel. Through HHD, Goldstein and Bertolini
incorporated the Heritage Entities as purported non-profit
companies in which HHD was the only mémber. Bertolini theﬁ
served as President and Chairman of each Heritage Entity.from
inception in 1996 throﬁgh 1998. Goldstein served as Corporate

Counsel for all the Heritage Entities and as President after

1998.

69. With cqntiﬁued access to the financial markets through
the underwriter and successive bond offerings, the Heritage
projects did ‘ﬁot need to be “self—standing,”i as the proceeds
from one offering were used to pay obligations on othér
projects, including the salaries and management fees of the

As lorg as the bond offerings continued,

in

Eeritage Principal
payment of salaries and fees would continue as well. Since the
bonds were not general obligations of the public issuers, the
Heritage Entities would be solely obligated on the bonds, with

zs the only ccllateral. 2 o
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collapsed, the Heritage Principals intended to simply ‘“walk

away . ”
B. THE HERITAGE BONDS

70. To fund each Heritage Entity’s property acquisition
and renovation, HHD retained Miller & Schroeder to serve as the
investment banker and sole senior underwriter of the Heritage
Offerings. With the help of the Heritage Principals and others,
Miller & Schroeder solicited local municipalities to serve as

public issuers of the Heritage Bonds.

71. Each public *“Issuer” (as defined in the 0Official
Statements) was authorized by applicable state law or local
ordinance to issue the bonds and to loan the proceeds of the
bonds to third parties for the purpose of acquiring,
constructing, providing, improving, financing and refinancing

facilities that the Issuer found to be in the public interest.

72. In all cases, the bonds were limited obligations of
the respective Issuer, payable solely from the revenues derived’

by the Issuer pursuant to the loan agreement(s) with the

respective Heritage Entity or from other amounts available under
the Indenture(s) (as previously defined).

73. tUnder each loan agreement, the Heritage Entity was

lisclely obligated =0 repay a-i Dprincipal, Interest and any
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premium on the bonds, and such loan agreement was a general
obligation of each Heritage Entity. Each Issuer assigned to the
Trustee (without recourse) substantially all of its‘rights and
obligations, including its right to receive payments and
obligation to apply those payments under each loan agreement.
Accordingly, the public issuers, Danforth Health Facilities
Corporation, the City of Mexicb Beach, Florida, the Tarrant
County Health Facilities Development Corporation, the City of

Chicago, Illinois and the Desert Hot Springs Public Financing

Authority (collectively the “Issuers”), are not named a&s
Defendants.
74. Except for the Rancho Cucamonga Indenture, each

Indenture provides that the money deposited to such Project Fund
shall be held in trust and, except in connection with an event
of default, disbursed only upon receipt of a reguisition

certificate substantially in the form attached to such

Indenture.

75. On information and Dbelief, the Rancho Cucamonga
Indenture providés that the Trustee i1s to hold the Project Fund
created for the Rancho Cucamonga Certificates in trust. Pending
arn epplication for disbursement of proceeds from the Project
Fund as provided in the ZIndenture, the funds are subject tec a
lien and charge irn favof of the holders. of all outstanding

Rancho Cucamonga Certificates. .

o
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Cc. PROMOTION OF THE HERITAGE BONDS

76. According to recently obtained Miller & Schroeder
documents, the Heritage Principals (Kasirer, Goldstein and
Bertolini) worked closely with Miller & Schroeder Principals,
particularly Dhooge and Iverson, and Miller & Schroeder’s
counsel, the Attorney Defendants (Boehm and Sabo & Green) ;p
strﬁcturing, strategizing - and promoting the Heritage Bonds.

Documents demonstrating their participation include, but are not

limited to, the following:

(a) A May 31, 1996 letter from underwriter’s counsel;
Boehm of Sabo & Green, to counsel for a potential
municipal issuer) states: “This letter is a brief
summary of what Emery Rubin, Robert Kasirer and I
ére trying to accomplish in the state of
Florida.” The letter further states: “Heritage,
along with the various attorneys and consultants
working on each project, will assure that £full
and complete disclosure 1s made to potential
investors with respect to each project in

accordance with applicable legal standards.”

(b) A September 6, 1996 memorandum from Boehm to
Dhooge of Miller & Schroeder, states: "Pursuant
ro our conversation and tc give your saliespeople

some idea oFf timing, Rober: Kasirer anc I proj

m

~—
-
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the following for Marketing (assuming the IRS and

4

various issuers cooperate)...

Dhooge’s handwritten notes show that he had
numerous conferences Dbeginning in 1996 with
Kasirer about how to promote the Heritage Bonds,

even before Miller & Schroeder was retained as

the underwriter.

A September 13, 1996 memorandum from Dhooge,
copied to Iverson, shows HHD requested a $500,000
loan from Miller & Schroeder to fund “soft costs”
in conjunction with the Heritage Bonds. The loan
was to be guaranteed by Iatros, a company of
which Kasirer was the Managing Director and ran
its . IHN subsidiary. Dhooge'’s memorandum

indicates that Boehm prepared the loan agreement.

Correspondence from bond counsel, Fulbright &
Jaworski, requested Kasirer and Goldstein review
and approve draft agreements related to the
Heritage Bonds, as evidenced by bond counsel’s

letters of December 11, 23, and 26, 1996, among

others.

An August 131, 1937 memorandum ZIrom Kasirer to

ﬁill%; & Schroeder, wizth copies to Goldstelrn,
3
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Boehm, and Dhooge among others, states: “In an

effort to gain name recognition between the.

projects, effective immediately the word
‘Heritage’ will precede all project names
This change is effective immediately. Please be

sure to update all marketing materials.”

A December 12, 1997 memorandum from Kasirer (on
HCH letterhead) 'to bond counsel,.with copies to
Goldstein, Boehm, Dhooge, and others, requests
“expedited input from you on comments on this and
all future correspondence and documents that yoﬁ

receéive.”

A January 1, 1998 facsimile from Leo Dierckman
(*Dierckman), who worked under Kasirer at HCH, to
Healthcare Financial requests that reference to a
“zoning attorney (feel” in the “éources and Uses
of Funds” section of the market feasibility

repoft be changed to “zoning consultant fee.”

Kasirer's ' own notes, as well as memoranda from
HCH, including an HCH memorandum of April 20,
1998, show that Kasirer, Goldstein and Bertolini
were not only present at “road shows” promoting

the Heritage Ronds but were also key speakers at

ot
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these events and assisted in preparing brochures

and slide shows.

A September 17, 1998 memorandum ffonl Dhooge to
Kasirer, copied to Goldstein and Dierckman of
HCH, stating: “Would you be available for a
conference call ... to discuss [St. Joseph
Offering #2, scheduled for October 1998] with our
Minneapolis and Solana Beach sales forces. Leo
[Dierckman] and Jerry [Goldstein] have indicated

their availability.”

A February 23, 1999 memorandum from Dhooge to
Kasirer, Dierékman, and Boehm, regarding
wTelephonic Sales Presentation/Heritage Valley
Gardens” [Brownsville OQffering], states: “After
introductions, I would 1like to defer to Robert
[Kasirer] and have him give a-status report of
Heritage's pervious . and proposed projects.
Perhaps Robert should also talk about changes in
the healthcare industry and how Heritage 1is

poised to take advantage of these changes.”

Distribution lists from Roehm show that Kasirer,

received preliminary and

(¥

Goldstein and Bertolin

T

icial Statements for their

th

ih

£inal drafts of the Of
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review, comment, and approval prior to

publication.

(m) Bertolini signed each Official Statements for all
of the Heritage Offerings, except the last three,

which Goldstein signed.

77. Miller & Schroeder Principals distributed the Official
Statements to Miller & Schroeder's brokers for their use in
soliciting purchases of the Heritage Bonds. In addition, Dhooge
solicited lists of prospective investors for Miller &
Schroeder’'s sales force to cold call. For example, Dhooge wrote
a letter dated March 21, 1007 to a San Diego local Alzheimer's

Association, stating:

To assist in this worthwhile effort Miller &
Schroeder would 1like to acquire the donor
list from the Alzheimer’'s Association. The
donors would only be solicited on the
upcoming tax-exempt issue that will finance
the St. Joseph Long Term Care Facility in

Fort Worth, Texas.

78. Miller & Schroeder Principals encouraged Miller &

Schroeder brokers to aggressively market thé Heritage .Bonds.
The aggressive marketing included telephonic solicitations of

exis-ing clients, cold «calls, newspaper advertisements, anc

Unipg Lot

B L.
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information and belief is an August 31, 1899 letter by Timothy
J. Sabo (“Sabo”) of Sabo & Green to Boehm at Atkinson, Andelson.
The letter refers to Platt’s allegations that bond proceeds were
misused at Heritage Rancho. Sabo states: “it appeared to us to
be simply the claim of a disgruntled ex-employee. Had we known
of the discussions between you and Jim Iverson, we might have

taken a different view of that case.” a

3. Heritage Defendants and Miller & Schroeder

Deliberately Omitted Material Information About Prior

Misappropriations

115. The Heritage Defendants knew that bond funds had been
and were Dbeing misappropriéted because they were direct
participants in those misappropriations. Miller & Schroeder
also knew from the Platt litigatién that bond funds had been
misappropriated. The Heritage Defendants and Miller & Schroeder
further knew that failing to disclose information about past
misappropriations rendered Official Statement representations
about funds use false and misleading. Yet none of the Official

tatements for any of the offerings disclosed any information

about the misuse of funds.

116. After Plat:t discovered and reported to his superiors
“he misappropriation of $1,900,000 (which inured to the benefit

of Xasirer's wife, Debra), the Heritage Defendants and Miller &

ot
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Schroeder engaged in eleven (1l) separate bond offerings, not

one of which mentions anything about the misappropriation:

the Danforth Offering (Heritage Geriatric VII) in

December 1996;

the Sam Houston Offering (Heritage Geriatric VIII) in

March 1997;

the St. Joseph Offering #1 (Heritage Geriatric IX) in

May 1997;

the Sarasota Offering (Heritage Sarasota) in December

1997;

the Duval Gardens (Heritage America) offering in July

1998;
the Chicago Offering (Heritage Chicago) in July 1998;

the Desert Hot Springs Offering (Heritage Rancho) in

August 1998;

the St. Joseph Offering #2 (Heritage Geriatric IX)in

October 1998;

- £
o]

(99
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(i) the Eastwood Gardens Offering (Heritage America) in

November '1998;

(j) the Seminole Offering (Heritage America) in December

1998; and

(k) the Brownsville Offering (Heritage America) in March

1989.

117. Heritage Defendants misappropriated nearly $300,000 of
bond funds in December 1997, as described above. A reasonably
prudent investor would want the facts of fhis misappropriatioﬁ
disclosed. Yet none of the Official Statements in the seven
subsequent offerings (from Duval Gardens in July 1998 through
Brownsville in March 1999) disclosed the pfior misappropriaﬁion
of funds. The failure to disclose these material facts could

only have been delibefate.

118. Heritage Defendants misappropriated an additional
51{383,640 of bond funds were in 1997, as described above. A
reaéonably prudent investor would want the facts of this
misappropriation disclosed. Yet none of the Cfficial Statements
inn the seven or more subsequent offerings disclosed the prior

isappropriation of funds. The failure to disclose these facts

was also deliberate.

o
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119. Heritage Defendants misappropriated naarly $4,300,000
of additional bond funds were in 19398, as described above. A
reasonably prudent investor would want the facts of this
misappropriation disclosed. Yet none of the Official Statements

in the one or more subseguent offerings disclosed the prior

misappropriation of funds. The failure to disclose these facts

was also deliberate.

120. As outlined and detailed in the Twenty-First Cause of
Action, Heritage Defendants misappropriated $770(OOO in January
of 1999, where such funds are completely traceable to a Debra
Kasirer account. In an obvious attempt to camouflage the
ultimately destination - of the $770,000, the funds were
transferred from various Heritage Entities to HHD, who then
transferred the funds to Heritage Housing V, who then
transferred the funds to JDDJ Funding, who then transferred the
funds to Debra. Kasirer. A reasonably prudent investor would
want the facts of this misappropriation disclosed. Yet, the
last Official Statement did not disclose this misappropriation

of funds. The failure to disclose these £facts were also

deliberate.

121 . wWithout the disclosure of the prior misappropriations,
investors such as the Plaintiffs were led to believe that prior
Hericage projects were self-sufficient and operating within the

parameters set further ir the Official Statements. Such

rerizaliy impacted the

I(J

1

otertial risk associated
%
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with investments in new projects. Furthermore, the failure. to
disclose prior misappropriations left investors such as
Plaintiffs with no reason to suspect monies that they were

investing would also be misappropriated.

4. Bond Counsel Expressly Warned Heriltage Defendants,

Millexr & Schroeder And U.S. . Trust Agalnst

Misappropriating Funds

122. In a letter dated March 6, 1997 to Boehm, with copies

to Kasirer, Goldstein, Dhooge of Miller & Schroeder, and William

Barber 6f U.S. Trust, among others, bond counsel John D. Bray of

Fulbright & Jaworski advised that bond proceeds from one project
may not be used to pay obligations on another project, stating:
“As we are sure you are aware, the Sam Houston bond proceeds may

not be used to repay the Heritage V Note.” (Emphasis in

original.)

123. Bond counsel’s March 1997 letter removed any question
that the Heritage Defendants’ prior diversion of funds was
improper and should have been disclosed to investors. Following
bond counsel’s letter, the Heritage Defendants engaged in nine
(9) additional bond offerings. However, nore of the Official
Statements published in connection with those offerings makeé

any disclosure about the prior misappropriations. The failure

to disclosure the prior misappropriations gave the Heritage

-66-
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Defendants the ‘“green light” to continue diverting and

misappropriating funds, as described below.

5. Heritage Defendants Intended To Divert Funds Without
Disgclosure
124. Bond counsel’s admonishment against diverting funds

from bne project to another should have come as no surprise.
After all, the Official Statements. detailed all permitted uses
of the bond funds, and inter-company floans” are not one of the
permitted uses. Nonetheless, a September 10, 1998 letter from
Goldstein to Dhooge of Miller & Schroeder attempts to
characterize the diversion of bond proceeds as “inter-company
loans,” stating: "This 1is to'advise you that surplus funds of
the above facility [Heritage Chicago], in accordance with the
Bond Documents, may be transferred to Heritage Housing
Development, Inc. for, .among other things, intercompany loans

for use in other facilities of the Heritage Group to alleviate

shortfalls which may arise;”

125. Goldstéin wrote Dhooge another letter onASeptember‘lS,
111998, with a copy to Boehm, stating in even broader terms: "“This
is to advise vyou that surplus funds of each of the Heritage
Group'Facilities, in accordance with the Bond Documents, may be
transferred to Heritage Housing Development, Inc. for, among

other things, intercompany loans for wuse in wvarious of the

ot
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facilities of the Heritage Group to alleviate shortfalls which

may arise.”

126. Goldstein’s reference to ‘“surplus funds” was &
deliberate misstatement of the fact the Heritage Entities had no
surplus funds. The only “funds” to which Goldstein could have
been referring were specially designated ‘“reserve funds.”
According to the Official Stagéments, each Heritage Entity was
to maintain a Debt Service Reserve Fund, an Indigency Fund, and
an Operating Reserve Fund. Using these funds for anything other
than their stated purpose was not permitted. Goldstein’s
letters made it clear to Miller & Schroeaer and Boehm that the
Heritage Defendants had  been invading the Heritage Entities’
reserve funds, and that they intended to continue to do so in

the future.

127. Goldstein’s characterization of the diversion of bond
proceeds as “intercompany loans” also made clear and put Miller
& Schroeder aﬁd Boehm on actual notice that the Heritage
Defendants had rejected bond counsel’s earlier admonishment,
disregarded the Officiai Statements’ specified funds use, and
fully intended to continue diverting funds from one project to
another. As set forth in the Misappropriaticn of Bond Proceeds
section of the Complaint, the misappropriation of funds
continued following bond counsel’s March 6, 1997 letter, 1in

lldeliberate and reckiess disregard of counsel’s advice, and the

I'h

e the Official Statements.

n
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128. Given their intent to disregard bond counsel’s
admonishment and continue diverting funds, the Heritage
Defendants should have disclosed their intention to investors.
Yet none of the Official Statements, not even the four (4)
Official Statements published after Goldstein’s letters, mention
anything about the prior diversion of funds or the present

intention to continue diverting funds £from one project to

another.

129. The Heritage Defendants knew that disclosing the
diversion of funds would £frighten reasonable investors and doom
further bond offerings. Such an outcome was something the
Heritage Organization could not afford, since the projects were
not self-sustaining and depenaed upon continued access to new
money through additional bond offerings. This point was made
clear in a letter dated May 24, 1999 to Iverson of Miller &
Schroeder from Kasirer, who signed the letter as Chairman and
CEC of HCH. The letter responds to Iverson’'s statement to
Kasirer that Iverson was “not sure if Miller & Schroeder could
continue providing underwriting services for Heritage's future
transactions.” Kasirer repliéd, "Not underwriting these future
transactions would be a blow to Heritage's growth and conversion
into an operating entity, which would be disappointing in view

of how hard we have all worked and could undermine the wviability

of Heritage as an ongoing entity.” (Emphasis adcded.)




130. Investors purchased bonds for a designated project
based upon Official Statement representations about how bond

proceeds would be used on that project. As shown by Kasirer’s

letter to Iverson, however, the Heritage Defendants did not

respect or intend to honor the represented “separateness” of
each project. To them, the organization was one “ongoing
entity.” This created an undisclosed conflict of interest that
expressed itself every time the Heritage Defendants raided the

reserve funds of one project to pay themselves or to cover

cbligations on another supposedly separate and self-sustaining

project.

131. Kasirer's letter to Iverson also explains the
Defendants desperate need for-new bond offerings, as there was
no other way to sustain the “viability of Heritage as an ongoing
entity.” In light of the desperate need for continuous bond
offerings, the failure of Heritage Defendants and Miller &
Schroeder to disclose information about prior fund
misappropriations was not inadvertent or accidental - the

failure to disclose was and could only have been deliberate.

6. Failure To Disclose Prior Misappropriations Damaged

Plaintiffs

132. Had the Heritage Defendants and Miller & Schroeder
disclosed the prior misuse. of funds, as they should have done,

Slaintifis as well as others, would nave kncwn that :the

then y-=ics ,

~
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EXHIBIT K

Roger Wikner (49%) James Iverson (49%)

’95 k]
’992.39 ™~ Miller & Schroeder, Inc. re Sg\,\go
oW
4 A
; .
1 |
LE . £ a
L2 )
$5,947,989.30 ,E - $5,089,261.64
¥ (34 1
| !
: ]

$15,000,000 Purchase Price
(Later adjusted to $13,725,126.00)

MI Acquisition Corporation

$5,047,989.32  to Wikner
$5,089.261.64  to Iverson

$ 363,944.70  to Erickson

$ 66,743.94 Chase Manhatten Bank*
$1,000,000.00  MidAmerica Bank*

$ 530,512.33 The American Bank*

$12,998 451.93** Total cash outlay by MIAC

*  Mutual debt with corporation
** This is all the money that MIAC possessed.
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EMPLOYMENT CONTRACT

THIS EMPLOYMENT CONTRACT ("Agreement") is made and

entered into as of the gsfidayof Novembe Sqa@y and between

MILLER & SCHROEDER FINANCIAL, INC.,' a Minnesota corporation

(hereinafter referred to as the "Company'), and _JAMES E.

IVERSON ‘ of Solana Beach p California

(nereinafter referred to as the "Employee').
WITNESSET H 3

WHEREAS, the Company has for many years been engaged in
the securiﬁies industry, conductiﬁg business as a broker-dealer
and otherwise engaging in such industry and rendering such ser-
vices as are incidental to the conduct of business in such indus-

try, including but not limited to dealing with tax-exempt finan-

- cings and the rendering of services as a financ¢ial consultant and

-advisor;

WHEREAS, the Company, during the course of the conduct

=

of its business, has developed significant goodwill among its
individual, corporate, partnership, governmental and private cus-
tomers and clients and has sponsored unique methods of financing,

underwriting, advising and consulting with respect to the private

and governmental entities for whom Company has acted;

EXHIBIT

-
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WHEREAS, Employee has been employed by the Company <for
a number of years, during which period he has held positions of
responsibility in the business of the Company and ﬁas, through
the dedication- of his endeavors to the well-being of the Company,
made a material contribution to the growth ana success of the
business conducted by, and the significant nationwide reputation
of, the Company;

WHEREAS, the positions of responsibility heretofore
held in the Company by Employee have given him, and Employee may
hereafter be permitted further, access tb and familiérity with
customer and glient lists and relationships, coanfidential infor-
mation and unique'business methods of the Company, and irrepara-
ble damage'to the Company, its goodwill and its overallAvalue
would be suffered by the Company and its shareholders if Employee
were to utiiize for his own pufposes or were to disclose to other
securities industry participants any'of such confidential infor-
mation concefning the Company's business practices and methods or
customer énd'client relationships;

WHEREAS, "the Company desires to induce Employee to
remain in the service of the Company; and

| 'WHEREAS, the Company and .the Employee Have reachedv
agreement with respect to an ongoing relaﬁionship between them on

%

the terms and conditions hereinafter set forth,
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NOW, THEREFORE, in consideration of the fofegoing prem-
ises, which the parties agree ' to be true and correct, and the
mutual covenants and agreements of the parties hereinafter pro-
vided, which each of the parties hereby agree té kéep and per-
form, it is agreed as follows:

1. Engagement of Emplovee. Company hereby hires and

engages Employee, and Employee herewith éccepts employment with
Company, to serve in an exécutive capacity, as from time  to time
determined by the Board of Directors of Company, during a two-
yearfpériod to commence on the date first hereinabove in this
Agreement appearing; provided, however, that the within Agreement
and the relationship provided herein shali be extended for annual
successive periods.of one year each, subsequent to thg expiration
of the aforementioned two-year term and each subsequent annual
extension, unless either the Company or Employee shall give wiit—
ten notice toAthe other of expiration of the within Aéreement on
the 315t‘day of October next following by not less than ninety
{90) aays receipt by the party to whom such written notice of
expiration 1is addressed; provided further, however, that this

Agreement and the employment relationship established pursuant

~hereto shall be terminated prior to any expiration date upon the

death, disability or retirement of Employee or may be so termi-
nated by action of the Company for cause. ‘Solely for the purpose

of -this ‘Agreement, and for no other purpose and as to no other
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employee of} Company, a termination "for cause" by Company 1is
herewith acknowledged and agreed to be défined to mean a termina-
tion by the Company by reason of Employee's (i) fraud, (ii) dis-
honesty, (iii) breach of rules of'the National" Association of
Security Dealers, 1Inc. ("NAsSD"), of the Municipal Securities
Rulemaking Board ("MSRB") or of any other Self Regulatory Organi-
zation (”SRO”) from time to time hereafter having the authority
to regulate the conduct of business by the Company, (iv) viola-
tion of regulationsApromulgated by the NASD, MSRB, SRO, any state
regulatory agency, or the Securities and Exchange Commission,
(v) refusal to comply with directives issued to Employee by his
supervising officer(s), or (vi) other act(s), individually or in
the aggregate materially harmful to the reputation of Company,
all as determined in the sole and unfettered discretion of the
Board of Directors of Company, whose determination in all such
matters shall be final, binding aﬁd conclusive on the Company and
the Employeé. Except only as otherwise specifically- consented to
by the Company, -acting by and through its Board of Directors,
during the continuance of the within Agreement Employee agrees to
devote substantially his full business time, effort, skill and
attention soLely and exclusively to the affairs of and for the
benefit of the Company. |

2. Compensation of Employéé. The Company agrees to

pay to Employee, and Employee agrees to accept, as compensétion
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for the performance of services by Employee pursuant to the with-
in Agreement, sums determined from time to time in accordance
with the further provisions of this Section 2.

| 2.1. The Company agrees to pay fixed gross monthly
compensation ('Salary'") to Employee in such amount (bﬁf appor-
tioned to any period of less than a month) as may be determined,
from time to time during the continuance of the within Agreement,
by or in the manner provided by the Board of Directors of the
Company but in no event (unless consented to by Employee) less
than one-twelfth (1/12th) of an aﬁnual amount in the sum of

$550,000 . Company shall use its best efforts to cause Salary

to be paid to Employee, in such portions thereof at such times
during the month, as is in accordénce with the customary compen--
satory payment practices from time to time utilized by the Com-
pany, or in such other manner and at such other times as may be
agreeable to thé Company and the Employee.

2.2. The Company agrees to furnish or otherwise make
available to the Employee, with such participation in the cost
thereof by Employee as is customarily required by the Company
from time to time of other employees of comparable rank to' that,
from time to time, held by Employee, all such employmént benefits
andA perquisites ‘as are generally made available to other em-
ployees holding positiqns of equal rank in the Company,- including

but not - limited +to, participation in insurance, vacation and
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retirement plans maintained by the Company for such comparably

ranked employees.

2.3. The Company further agrees to pay to Emp'loyee,
with respect to éach-fﬁll fiscal year of Company \during the con-
tinuance of the within Agreement, an amount equal to fifteen
percent (15%) ("Contingency Participation") of the amount of a
bonus pool to be determined in respect of each fiscal year of the
Company during the continuance of this Agreement ('Bonus Pool").
The Bonus Pool in respect of a fiscal year shall be an amount
equal to Thirty-Three and One-Third percent (33 1/3%) of the
pre-tax profit of tne Company earned during such fiscal yéar;

provided, however, that in the event of the termination of the

.within Agreement during a fiscal year, other than and except for

(1) a termination by action of the Company for cause, or (ii) a
termination by resignation of Emp‘loye‘e' from the sefvice of the
Company, the Bonus Pool as to'Employee shall be determined with
respect to the period cbmmencing on the first day of such fiscal
year and 'ending on the last day of the calendar month next
preceding the date of the termination of this Agreement. In the
event of (1) a ter_mination of .this Agreement by action of the
Compahy for cause, or (ii) a termina'tion of this Agreement by
resignation of Emploi/ee from the se;rvice ‘ofA thé Company, no Con-

k)

tingency Participation shall be payable or become due to vEmployee
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in respect of the fiscal. year during which either such termina—
tion occurs, nor with respect to the prior fiscal year if
Employee has been terminated for cause by the Company and if
payment of Contingency Participation for such prior fiscal year
hnd not been madé to Employee as of the date of Company's notice
to Employee of such termination for cause. Solely for the pur-
pose of calculating a Bonus Pool, and for no other purpose,
"ore-tax profit of the Company'" is herewith defined and agreed to
mean the profit of the Company after deduction of all charges,
expenses and reserves,' whether or not allowable for federal
income tax purposes, including specificélly but not Llimited . to
all compensation and discretionary bonuses paid to employees and
contributions made by the Company to all employee benefit and
perquisite programs maintained by the Company (or reserved for
such payment), but before any deductfon.for federal, state or
local income taxes and this or any comparable identified employee
Contingency Participation provided for.in any Employnent Contract
substantially comparable to the within Agreement, all as deter-
mined by the regularly retained auditors for the Company. Not-
withstanding the foregoing specification of the percentage of

Contingency Participation payable to Employee, when in the judg-

:ment of the Board of Directors of the Company (because of out-

standing performance by the Employee or inadequate pre-tax profit
of the Company in respect of the entire or appropriate portion of

the fiscal 'year) the amount of Contingency Participation payable
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to Employee, calculated in accordance with applicétion of the
foregoing percentage to the Bonus Pool,‘ is determined by the
Board of Directors of the Company to provide Employee with remu-
neration inadequate properly to compensate Employee, the Board of
Directors may increase the amount awarded by way of Contingency
Participation in respect of such fiscal year by a flat amount or

by an award of an increased amount equal to an increased per-

" centage of the Bonus Pool in respect of such fiscal year or such

shorter fiscal period. Any such increased amount shall be paid
out of and charged against the Sixty-Six and Two-Thirds percent
(66 2/3%) of the pre-tax profit of the Company earned during the
fiscal year (or such shorter period as may be applicable).not
dedicated to and éomprising tﬁe Bonus'Pool.

2.4.» Subject to the further provisions-of this Agree-
ment, éontingency Participation with respect to a fiscal year of

the Company shall be determined and paid to Emplofee not more

than thirty (30) days'following.receipt by Company of the audited

financial statements of'Company for such fiscal year, or if pay-
able with respect to a shorter fiscal period, not more than
thirﬁy (30) days following. completion by the Company of the prep-
aration of its unaudited monthly financial statements for the
period ended on the last‘day of the calendar month next preceding

the month in which terminationﬁ%f<the within-Agréement occurs.

In the eventAthat, from time to time, the federal income tax laWs
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or regulations shall prescribe that payment of sums- to employees
must be made within a specified period following the close of the
fiscal year of a corporation, shorter in duration than that here-
inbefore provided, in order to be and constitute a deductible
expense to the corporation with respect to such fiscal year, Com-
pany reserves the right>and privilege of making payment to Em-
ployee of the estimated amount'of the Contingency Participation
within such required time . period, and Company and Employee shall
thereafter, within the time period hereinabove first specified,
account to each other with respect to the net difference between
the amount so paid as the estimated amount of Contingency Partic-
ipation and the actual amount of Contingency Participation due to
Employee as determined in the manner hereinbefore provided.
Employee agrees that if the estimated amount of Contrngency Par-
ticipation paid to Employee shall exceed the amount of Contin-
gency Participation as finally computed, Employee will reimburse

Company, upon its demand, the excess amount so.paid to Employee.

‘3. Cqﬁi;_; , and Nops@empebition. Employee

228 | %WM - i
agrees that, so long as he continues in the service of the Com-
pany, whether or not pursuant to this Agreement, he will not
(except in the performance of his duties) at any time or in any
manner make or cause to be made any copies, duplicates, extracts,

facsimiles or other reproduction or recording of, or any sig-

nificant memoranda or notes with respect to, any manuals, methods
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of doing business, distribution lists, customer lists or other
written, printé@ or otherwise recorded materials of any kind
whatsoever, developed by or for, utilized by or for or otherwise
belonging to or .in _the possession of the Company, all of which
are agreed to be, and to be entitled to the status of, trade
secrets. Eﬁployee shall have no right, title or interest in any
such material (even if developed by him or contributed to by him
while employed by Company) . and Employee agrees that, except in
the performance of his duties, he will not, without the prior
written consent of Company, remove anyAsuch material from the
éremises of the Company, and further, that he will surrender all
such material to the Company immediately upon the termination of
his employment, or at any time prior thereto upon thé request of
the Company. |

3.1. Without the prior written consent of the Company,
Employee will not at any time, whether during or subseqdent to
his employment by the Compény, use for his own benefit or pur-
poses, or for the benefit or purposes of any other person, firm,
partnership, association, corporation, trgst or other business
organization, entity or enterprise, and without regard to .whether
Employee is an owner, partner, officer, director,,shéreholder-or
has any other direct or indirect interest therein, the trade

%
secrets, information, data, know-how or knowledge (including, but

‘not limited to, sales techniques, marketing programs, financing

-10-
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methods, customer lists or solicitation devices) utilized or
developed by or relating to the conduct of business by the Com-
pany. | |

| 3.2. In the event of the disability, tretirement, res-
ignation or other termination of Employee from the service of the
Company, Employee agrees with Company that Employee will not
engage in any facet of the securities business directly com-
petitive with any of the activities of Company within a radius of
£ifty (50) miles of the location of any office then regularly
maintained by the Company for a period of one (1) year following
termination of the employment of Employee by Company, whether
pursuant to the terms of the within Agreement or any substitute
or alternativé agreement which may, hereafter, from time to time
exist bétween Company'and Employee. The phrase "directly compe-
titive with the bﬁsiness of the Company" as used in this Para-
graph 3.2 shall be conclusively deemed to be and is agreed to
mean (i) any regular busiqess‘actiVitf engaged in by the Company,
during the twelve (12).calendaf months immediately preceding the
month in whiéh -the _employment relationship is terminated, and
(ii) resulted in:the development to the Company of either ten
percent (10%) of -thé gross revenues received by ‘the Company
during said period or ten percent (10%) of-fhe pre-tax profit of
the Company during said'period. To the extent that Employee

determines to seek to .engage in’' any business activity in the

-11-
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restricted area which may be or be deemed to be prohibited pur-
suant to the foregoing provisions of this Paragraph 3.2, Employee
may set forth in writing a specific statement of the act;vities
in which Employee seeks to engage and may request- that the Board
of Directors of the Company determine whether such activity will
be deemed by the Company to be or constitute activity that is
directly competitive with the business of the Company, within the
meaning of the foregoing prohibition. The determination by the
Board of Directors shall.be final, binding and conclusive upon
the parties and the right of Employee to engage in the activities
specified in the writtén request in the restriCted’area during
the one-year period following termination éf the employment rela-
tionship between the Empioyee and the Company. |

3.3. Employeé acknowledges and'agrees that the Company's

remedy at law for any breach of any of thé obligations and agree—

ments undertaken by Employee pursuant to the provisions of this

Section 3 wbuld be inadequate and, by reason thereof, herewith
agrees and consents that _temporary and permanent injunctive
relief may be granted in any proceeding which may be brought to
enforce any provision of this Section 3 without the necessity of
proof of actual damages sustained by the Company; prbvidéd, how-
ever, that Employee agrees that récourse to temporary and per-
manent injpnctiQe relief p?ovided for hereinbefore shall not be

and. constitute the exclusive remedy that shall be available to

S -12-
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Company, and the Company may undertake to obtain any other remedy
or relief provided by law or in equity.

4, Ssurvival of Agreement. The provisions of this

Agreement (and particularly of Parag;aphs 2.3 and 2.4 and Sec-
tion 3) shall survive expiration or earlier termination of the
within Agreement and the termination of employment relationship
herein established, as well as termination of any subsegquent
continuation of the employment relationship .aside from that pro-
vided herein, to the extent necessary to permit enforcement by
Company or Employee of any rights, duties, liabilities or obliga-

tions herein undertaken by them or either of them.

5. Eﬁtire Agreement. This Agreemept_sets'forth the
entire agreement and understanding of the partiég concerning the
subject matter hereof, and supersedes any and all prior agree-
ments, arrangements and understandings, whether oral or written,
between the Company and the Employee. This Agreement may nofnbe
amended or modified except by written instrument executed by the
parties hereto.

6. General. The terms and provisions of this Agree-
ment shall be binding upon and inure to the benefit of the Com-
pany, the Employee, his Personal Representative(sf, and their
fespedtive heirs, successors and assigns; The Employee may not
assign, pledge or encumber in any way all or any part of this

Agreement or his interest under this Agreement without the prior

=13~
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written consent of the Company. Failure of the Company at any
time or from time to time to require performance by Employee of
any of the obligations undertaken in this Agreement by Employee
shall in no manner affect the rCompany's right 'to enforce any
provision of this Agreement at a subsequent time. Waiver by the
Company of any right agising out of any Section or -Paragraph of
this Agreement shall not be construed as a waiver of any right
arising out of any éubsequent breach of the same or of any other
provision of this Agreement.

7. Minnesota Contract. This Agreement shall be con-

strued pursuant to the laws of the State of Minnesota.

IN WITNESS WHEREOF, the Company has caused this agree-
ment to be executed by its duly authorized officer, and Employvee
has executed this Agreemént, both as of the day and yéar first

above written.

MILLER & SCHRQEDER FINANCIAL, INC.

7
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EMPLOYMENT CONTRACT

THIS EMPLOYMENT CON‘I;RACT ("agreement") is made and
entered into as of the 1st day of November, 1985, by and between
MILLER & SCHROEDER FINANCIAL, INC.,' a Minnesota corporation

(hereinafter referred to as the "Company"), and ROGER J.

WIKNER of Minneapolis ' Minnesota

(nereinafter referred to as the "Employee").
WITNESSETH

WHEREAS, the Compény has for many years been engaged in
the securities .industry; conducting business as a broker-dealer
and otherwise engaging in such industry and rendering such ser-
vices as are incidental to the conduct of business in such indus-
try, including but not limited to dealing with tax-exempt finan-
cings and the rendefing of services as a financial consultan£ and
advisor}

WHEREAS, the Company, during the course of the conduct
of its business, has aeveloped significant goodwill among its
individual, corporate, partnerShip, governmental and private cus-
tomers and clients and has sponsored unique methods of financing,
underwriting, advising and consulting with respect to the private

and governmental entities for whom Company has acted;
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' WHEREAS, Employee has Been employed by the Company for
a number of years, during which period he has held positions of
responsibility in the business of the Company and has;_through
the dedication of his endeavors to the well-being of the Company,
made a material contribution to the growth and success of the
business conducted by, and the significant nationwide reputation
of, the Company;

WHEREAS, the positions of responsibility heretofore
held in the Company by Employee have given him, and Employee may
hereafter be permitted further, access to and familiarity with
customer and client lists and relationships, confidential infor-
mation and unique business methods of the Company, and irrepara-
ble damage to the Company, its goodwill and its overall value
would be suffered by the Company and its shareholders if Employee
were to utilize for his own purposes or were to disclose to other
securities industry participants any of such confidential infor-
mation concerning the Company's business practices and methods or
customef and client relationships;

WHEREAS, the Company desires to induce Employee to
remain in the service of the Company; and

WHEREAS, the Company and the Employee ﬁave reached
agreement with respeét to an ongoing relationship between them on

the terms and conditions hereinafter set forth,
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NOW, THEREFORE, in consideration of the foregoing prem-
ises, which the parties agree to be true and correct, and the
mutual covenants and agreements of the parties hereinafter pro-

vided, which each of the parties hereby agree té keep and per-

form, it is agreed as follows:

1. Engagement of Employee. Company hereby hires and

éngages Employee, and Employee herewith accepts employment with
Company, to serve in an executive capacity, as from time to time
determined by the Board of Directors of Company, during a two-
year period to commence on the date first hereinabo;e in this
Agreement appearing; provided, however, that the within Agreement
and the relationship provided herein shall be extended for annual
successive periods of one year each, subsequent to the expiration
of the aforementioned two-year term and each subsequent annual
extension, unless either the Company or Employee shall give writ-
ten notice to the other of expiration of the within Agreement on
the 31st day of October next following by not leéss than ninety
(90) days receipﬁ by the party to whom such written notice of
expiration is addressed; provided further, however, that this
Agreement and the employment relationship established pursuant
hereto shall be terminated prior to any expiration date upon the
death, disability or retirement of Employee or may be so termi-
nated by action of the Company for cause. Solely for the purpose

of . this Agreement, and for no other purpose and as to no other
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employee of Company, a termination "for cause'" by Company 1is
herewith acknowledged and agreed to be defined to mean a termina-
tion by the Company by reason of Employee's (i) fraud, (ii) dis-
honesty, (iii) breach of rules of the National -Association of
Security Dealers, Inc. ("NASD"), of the Municipal Securities
Rulemaking Board ("MSRB'") or of any other Self Regulatory Organi-
zation ("SRO") from time to time hereafter having the authority
to regulate the conduct of business by the Company, (iv) viola-
tion of regulations promulgated by the NASD, MSRB, SRO, any state
requlatory agency, or the Securities and Exchange Commission,
(v) refusal to comply with directives issued to Employee by his
supervising officer(s), or (vi) other act(s), individually or in
the aggregate materially harmful to the reputation of Company,
all as determined in the sole and unfettered discretion of the
Board of Directors of Company, whose determination in all such
matters shall be final, binding and conclusive on the Company énd
the Employee. Except odly as otherwise specifically consented to
by the Company, acting by and through its Board of Directors,
during the continuance of the within Agreement Employee agrees to
devote substantially his full business time, effort, skill and
attention solely and exclusively to the affairs of and for the
benefit of the Company.

2. Compensation of Employee; The Company agrees to

pay to Employee, and Employee agrees to accept, as compensation



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

for the performance of services by Employee pursuant to the with-
in Agreement, sums determined from time to time in accordance
with the further provisibns of this Section 2.

2.1. The Company agrees to pay fixed gross monthly
compensation ("Salary") to Employee in such amount (but appor-
tioned to any period of less than a month) as may be determined,
from time to time during the contiﬁuance of the within Agreement,
by or in the manner provided by the Board of Directors of'the
Company but in no event (unless consented to by Employee) less
than one-twelfth (1/12th) of an annual amount in the sum of

$.550,000 . Company shall use its best efforts to cause Salary

to be paid to Employee, in such portions thereof at such times
during the month, as is in accordance with the customary compen-
satory payment practices from time to time utilized by the Com-
pany, or in such other manner and at such other times as may be
agreeable to the Company and the Employee.

2.2. The Company agrees to furnish or otherwise make
available to the Employee, with such participation in the cost
thereof by Employee as is customarily required by the Company
from time to time of other employees of comparable rank to that,
from time to time, held by Employee, all such employhent benefits
and perquisites as are generally made available to other .em—
ployees holding positions of equal rank in the Company, including

but not limited to, participation in insurance, vacation and
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retirement plans maintained by the Company for such comparably
ranked employees.

2.3. The Company further agrees to pay to Employee,
with respect to each full fiscal year of Company auring the con-
tinuance of the within Agreement, an amount equal to fifteen
percent (15%) ("Contingency Participation") of the amount of a
bonus pool to be determined in respect of each fiscal year of the
Company during the continuance of this Agreement ("Bonus Pool").
The Bonus Pool in respect of a fiscal yeafishall be an amount
equal to Thirty-Three and One-Third percent (33 1/3%) of the
pre-tax profit of the Company earned during such fiscal year;
provided, however, that in the event of the termination of the
within Agreement during a fiscal year, other than and except for
(i) a termination by action of the Company for cause, or (ii) a
termination by resignation of Employee from the service of the
Company, the Bonus Pool as to Employee shall be determined with
respect to the period commencing on the first day of such fiscal
year and ending on the last day of the calendar month next
preceding the date of the termination of this Agreement. In the
event of (i) a termination of this Agreement by action of the
Company fqr cause, or (ii) a termination of this Agreement by
resignation of Employee from the seryice of the Company, no Con-

e

tingency Participation shall be payable or become due to Employee
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in respect of the fiscal year during which either such termina-
tion occurs, nor with respect to the prior fiscal year if
Employee has been terminated for cause by the Company and if
payment Qf Coqtipgepqy Part%cipation for such prior fiscal year
had not been made to Employee as of the date of Company's notice
to Employee of such termination for cause. Solely for the pur-
pose of calculating a Bonus Pool, and for no other purpose,
"pre-tax profit of the Company" is herewith defined and agreed to
mean the profit of the Company after deduction of all charges,
expenses and reserves, whether or not allowable for federal
income tax purposes, including specifically but not limited to

all compensation and discretionary bonuses paid to employees and
contributions made by the Company to all employee benefit and
perquisite programs maintained by the Company (or"reserved for
such payment), but before any deduction for federal, state or
local income taxes and this or any comparable identified employee
Contingency Participation provided for in any Employment Contract
substaﬁtially comparable to the within Agreement, all as deter-
mined by the regularly retained auditors for the Company. Not-
withstanding the foregoing specification of the percentage of
Contingency Participation payable to Employee, when in the judg-
ment of the Board of Directors of the Company (because of out-
standing performance by the Employee or inadequate pre-tax profit
of the Company in respect of the entire or appropriate portion of

the fiscal year) the amount of Contingency Participation payable
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tb Employee, calculated in accordance with application of the
foregoing percentage to the Bonus Pool, 1is determined by the
Board of Directors of the Company to provide Employee with remu-
neration_inaaequate_p;operlymto compensate Employee, the Board of
Directors may increase the amount awarded by way of Contingency
Participation in respect of such fiscal year by a flat amount or
by an award of an increased amount equal to an increased per-
centage of the Bonus Pool in respect of such fiscal year or such
shorter fiscal period. Any such increased amount shall be paid
out of and charged against the Sixty-Six and Two-Thirds percent
(66 2/3%) of the pre-tax profit of the Company earned during the
fiscal year (or such shorter period as may be applicable) not
dedicated to and comprising the Bonus Pool.

2.4. Subject to the furfher provisions .of this Agree—
ment, éontingency Participation with respect to a fiscal year of
the Company shall be determined and paid to Employeelnot more
than thirty (30) days following receipt by’Company of the auditgd
financial statements of.Company for such fiscal year, or 1if pay-.
able with respect to a shorter fiscal period, not more than
thifty (30) days following completion by the Company of the prep-
aration of its unaudited monthly financial statements for the
period ended on the last day of the calendar month next preceding
the month in which termination gf the within Agreement occurs.

In the event that, from time to time, the federal income tax laws
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or regulations shall prescribe that payment of sums to employees
must be made within a specified period following the close of the
fiscal year of a corporation, shorter in duration than that here-
inbefore  provided, in order to be and constitute a deductible
expense to the corporation with respect to such fiscal year, Com-
pany reserves the right and privilege of making payment to Em-
ployee of the estimated amount of the Contingency Participétion
within such required timé period, and Company and Employee shall
thereafter, within the time pericd hereinabove first specified,
account to each other with respect to tﬁe net difference between
the amount so paid as the estimated amount of Contingency Partic-
ipation and the actual amount of Contingency Participation due to
Employee as determined in the manner hereinbefore provided.
Employee agrees thaﬁ if the estimated amount of Contingency Par-
ticipation paid to Employee shall exceed the_amount of Contin-
gency Participation.as finally computed, Employee will reimbufse
Company, upon its demand, the excess amount so paid to Employee.

3. Confidentiality And Non-Competition. Employee

agrees that, so long as he continues in the service of the Com-
pany, whether or not pursuant to this Agreement, he will not
(except in the performance'of his duties) at any time or in any
manner make or cause to be made any copies, duplicates, extracts,
facsimiles or other reproduction or recording of, or any sig-

nificant memoranda or notes with respect to, any manuals, methods
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of doing business, distribution lists, customer lists or other
written, printed or otherwise recorded materials of any kind
whatsoever, developed by or for, utilized by or for or otherwise
belonging to or .in .the possession of the Company, all of which
are agreed to be, and to be entitled to the status of, trade
secrets. Employee shall have no right, title or interest in any
such material (even ifideveIOped by him or contributed to by him
while employed by Company) and Employee agrees that, except in
the performance of his duties, he will not, without the prior
written consent of Company, remove any such material from the
premises_of the Company, and further, that hefﬁill surrender all
such maﬁerial to the Company immediately upon the termination of
his employment, or at any time prior thereto upon the request of
the Company.
3.1. Without the prior written consent of the Company,

Employee will not af any time, whether during or subsequent to
his employment by the Company, use for his own benefit or pur-

poses, or for the benefit or purposes of any other person, firm,

partnership, association, corporation, trust or other business

organization, entity or enterprise, and without regard to whether
Employee is an owner, partner, officer, director, shéreholder or

has any other direct or indirect interest therein, the trade

secrets, information, data, kggw—how or knowledge (including, but

not limited to, sales techniques, marketing programs, financing

-10-
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methods, customer 1lists or solicitation devices)  utilized or
developed by or relating to the conduct of business by the Com-
pany.

3.2. In the event of the disability, retirement, res-
ignation or other termination of Employee from the service of the
Company, Employee agrees with Company that Employee will hot
engage in any facet of the securities business directly com-
petitive with any of the activities of Company within a radius of
fifty (50) miles of the location of any office then regularly
méintained by the Company for a period of one (1) year following
termination of the employment of Employee by Company, whether
pursuant to the terms of the within Agreement or any substitute
or alternative agreement which may, hereafter, from time to time
exist between Company and Employee. The phrase "directly compe-
titive with the business of the Company" as used in this Para-
graph 3.2 shall be conclusively. deemed to be and is agreed to
mean (i) any.regular business activity engaged in by the Company,
during the twelve (12).calendar months immediately preceding the
month in which the employment relationship is terminated, and
(ii) resulted in the development to the Company of either ten
percent (10%) of the gross revenues received by the Company
during said period or ten percent (10%) of the pre-tax profit of
the Company during said period. To the extent that Employee

determines to seek to engage in any business activity in the
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restricted area which may be or be deemed to be prohibited pur-
suant to the foregoing provisions of this Paragraph 3.2, Employee
may set forth in writing a specific statement of the activities
in which_Employee.segks to engage and may request that thé Board
of Directors of the Company determine whether such activity will
be deemed by the Company to be or constitute activity that is
directly competitive with the business of the Company, within the
meaning of the foregoing prohibition. The determination by the
Board of Directors shall be final, binding and conclusive upon
the parties and the right of Employee to engage in the activities
specified in tﬁe written request in the restricted area during
the one-year period following termination of the employment rela-
tionship between the Employee and the Company.

3.3. Emplqyee acknowledges and agrees that the Company's
remedy at law‘for any breach of any of the obligations. and agree-
ments undertaken by Employee pursuant to the provisions of this
Section 3‘would be inadequate and, by reason thereof, herewith
agrees and consents that temporary ~and permanent injunctive
relief may be granted in any proceeding which may be brought to
enforce any provision of this Section 3 without the necessity of
proof of actual damages sustained by the Company; provided, how-
ever, that Employee-agrees that recourse to temporary and per-
manent injunctive relief pfbvided for hereinbefore shall not be

and constitute the exclusive remedy that shall be available to
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Company, and the Company may undertake to obtain any other remedy
or relief provided by law or in equity.

4. Survival of Agreement. The provisions of this

Agreement (and particularly of Paragraphs 2.3 and 2.4 and Sec-

‘tion 3) shall survive expiration or earlier termination of the

within Agreement and the terminaﬁion of employment relationship
herein established, as well as termination of any subsequent
continuation of the employment relationship aside from that pro-
vided herein, to the extent necessary to permit enforcement Dby
Company or Employee of any rights, duties, liabilities or obliga-
tions herein undertaken by them or either of them.

5. Entire Agreement. This Agreement sets forth the

entire agreement and understanding of the parties concerning the
subject matter hereof, and supersedes ény and all prior agree-
ments, arrangements and understandings, whether oral or written,
between the Company and the Employee. This Agreement may not be
amended or modified except by written instrument executed by the
parties hereto.

6. General. The terms and provisions of this Agree-
ment shall be binding upon and inure to the benefit of the Com-
pany, the Employee, his Personal Representative(s)) and their
respective heirs, successors and assigns. The Employee may not
assign, pledge or encumber in any way all or any part of this

Agreement or his interest under this Agreement without the prior
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written consent of the Company. Failure of the Cbmpany at any
time or from time to time to require performance by Employee of
any of the obligétions undertaken in this Agreement by Employee
shall in no manner affect the Company's right"to enforce any
provision of this Agreement at a subsequent time. Waiver by the
Company of any right afising out of any Section or Paragraph of
this Agreement shall not be construed as a waiver of any right
arising out of any subsequent breach of the same or of any other
provision of this Agreement.

7. Minnesota Contract. This Agreement shall be con-

strued pursuant to the laws of the State of Minnesota.

. IN WITNESS WHEREQF, the Company has caused this agree-
ment to be executed by its duly authorized officer, and Employee
has executed this Agreement, both as of the day and year first

above written.

MILLER & SCHROEDER FINANCIAL, INC.

By V// g
Its /f€%Zé?§i

om Quibon,
/ /4

o
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CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT is made and entered into this day of
, 1997, by and between MILLER & SCHROEDER, INC., a Minnesota
corporation (the "Company"), and ROGER J. WIKNER ("Wikner").

WITNESSETH:

WHEREAS, Company is a Minnesota corporation engaged in the business of financial
services;

WHEREAS, on or about , 1997, MI Acquisition Corporation ("MI")
anticipates acquiring all of the issued and outstanding shares of capital stock of Company);

WHEREAS, Wikner currently owns 49% of the capital stock of Company and Wikner
possesses certain unique skills, talents, contacts, judgment and knowledge of the Company’s
business, strategies and objectives;

WHEREAS, both parties recognize the critical importance to the Company, its
employees and investors, of preserving the confidentiality of the Company’s trade secretsand
confidential information and restrict Wikner’s ability to compete with the Company or any
of its affiliates, successors or assigns (the "Company Group");

WHEREAS, Wikner understands that this Agreement shall be effective against the
Company only upon the closing of the transactions by which MI will acquire all of the issued
and outstanding shares of capital stock of the Company (the "Closing Date"); and

WHEREAS, Company desires to engage Wikner as an independent contractor to
perform certain consulting and related services for the Company upon the terms and

conditions contained in this Agreement.

WHEREAS, Wikner desires to accept such engagement and perform such services,
upon the terms and conditions of this Agreement. ‘

NOW, THEREFORE, in consideration of the recitals and the mutual promises and
covenants contained in this Agreement, the parties agree as follows:

1. Term. The term of this Agreement shall commence on the Closing Date and
shall continue for a period of four (4) years (the "Term"). This Agreement may be extended
if mutually agreed upon in writing by Company and Wikner prior to the expiration of this
Agreement.

EXHIBIT
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2.

"Consulting Services"), and Wikner agrees to provide the [Consulting Services. The /1,4‘ o

Consulting Services are to be performed as needed at mutually agreeable times. Wikner _
shall report and be responsible to the President of the Company and shall devote such time o o
skills and efforts to the conduct of the Consulting Services as jare reasonably necessary to fL

discharge his duties hereunder. In the event, at any time during the Term, James F.
Dlugosch is no longer the President of the Company, the Cons lting Services to be provided (0' a 0@(/’
by Wikner thereafter will be consistent with the Consulting S¢rvices provided while James d‘f’
F. Dlugosch was Pres1dent of the Company. Tn the event ltse-Consulting Servdces—are ﬁv (
€ Company shall hecobligated-to continue :D 4 :ﬁ

pay the consultmg fees set forth in Secti strtt-be-entitled-to-pursue_any and ot

quitable remedies available to it, mcludmg, without limitation, recovery of any
loss, damage or expense (including reasonable attorneys’ fees) arising out of or in connection . t"}/
with the breach or enforcement of this Section 2. @ 0’,,)

3. Compensation; Payment.

3.1  Consulting Fees. In consideration of the Consulting Services, Company
will pay Wikner One Hundred Fifty Thousand and No/100 Dollars ($§150,000.00) per \
year, payable in equal monthly installments and prorated in the event such payments
are to be terminated during any year prior to the end of the Term. />{\

3.2  Noncompetition Fees. As consideration for the Consultant’s.
agreements set forth in Sections 7, 8, 9 and 10, the Company shall pay to Consultan
the amount of Twenty-Five Thousand and No/100 Dollars ($25,000.00) per year, \ ¥~
payable in equal monthly installments and prorated in the event such payments are ; Knd.
to be terminated during any year prior to the end of the Term. =

3.3  Withholdings; Taxes. Compensation payments made under this

Agreement shall not be subject to withholding for federal, state or local income or

employment taxes, including withholding for FUTA and/or FICA contributions.

. Wikner shall be solely responsible for any and all federal, state and local income

taxes, FUTA and/or FICA payments and other required deductions, payments or
contributions.

| / 3.4  Termination for Cause. Jf the Company terminates Wikner for Cause, |
4 € Comipany shall have no obligation to pay Wikner any of the consulting or
C:wapetition fees-which are due_under this Section 3 after a termination for

Cause. 5

4, Expenses. All reasonable and necessary expenses incurred by Wikner in
connection with the performance of his obligations under this Agreement shall be
reimbursed by the Company; provided, however, that the Company shall not be required to
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reimburse Wikner for any expenditures over $100 incurred by Wikner which are not
approved in advance by the Company.

5. Relationship. The Company and Wikner each agree and acknowledge that
Wikner is an independent contractor and he shall not be deemed, for any purpose, an
‘employee or agent of Company. Wikner shall set his own hours for performing the
_Consulting Services, use his own equipment while performing the Consulting Services and
shall have the discretion to perform the Consulting Services as he deems appropriate, subject
only to Company’s objectives.

6. Termination.

6.1  Termination for Cause. Company may terminate Wikner for Cause,
effective upon notice in writing to Wikner. Company shall not have the right to
terminate Wikner without Cause. "Cause," for purposes of this Agreement, is defined
as a breach of the provisions contained in Sections 7, 8, 9 or 10 hereof.

6.2  Termination by Wikner. Wikner may terminate his obligations to
provide Consulting Services pursuant to this Agreement at any time upon thirty (30)
days’ written notice to Company. Wikner shall not be paid any consulting fees for
the period after such termination.

6.3  Disability. Wikner’s obligation to provide Consulting Services pursuant
to this Agreement shall be deemed terminated upon the total and permanent
disability ("Disability") of Wikner. The determination of whether Wikner has suffered
a "Disability" shall be the inability of Wikner to fully perform his duties hereunder for
a period of 90 days or more (with any working periods of less than 15 business days
not to be construed as interrupting such disability period). All determinations as to
whether Wikner has suffered a Disability shall be determined by the Board of
Directors of Company in its reasonable discretion.

6.4  Continuation of Compensation Payments. In the event Wikner dies,

or his obligation to provide Consulting Services pursuant to this Agreement is
terminated pursuant to Section 6.3 hereof, Wikner, or in the event of his death,
Wikner’s estate, shall be entitled to continue to receive consulting and
noncompetition fees in the amount and in the manner specified in Section 3 hereof

for the duration of the Term.

6.5  Materials. Upon termination under this Section 6, Wikner shall return
to Company any materials and property owned by Company, and in the event of
Wikner’s failure to do so, Company may, in addition to any other remedy provided
by law, withhold any amounts due Wikner until full compliance with this provision.
If Company believes that Wikner has failed to return certain materials or property
to Company, Company shall give Wikner notice of such materials or property with
reasonable specificity. Upon receipt of such materials and property, or evidence
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satisfactory to Company that Wikner does not have such materials or property,
Company shall promptly forward the amounts owed Wikner to Wikner.

7.‘ Confidential Information.

7.1  Definition. For purposes of this Agreement, "Confidential Information"
means information or material, techniques, formulas, processes or procedures, which
are proprietary to Company Group or designated as Confidential Information by the
Company Group and not generally known independently by non-Company Group
personnel, which Wikner developed or has or may obtain knowledge of or access to
through or as a result of his relationship with Company (including, but not limited to,
information conceived, originated, discovered, improved or developed in whole or in
part by Wikner). In the event Wikner is uncertain whether any particular
information constitutes Confidential Information, he will seek clarification from

Company.

7.2 Confidentiality Covenant. Wikner shall not, both during and after the
Term, directly or indirectly divulge, communicate, use to the detriment of the
Company Group, or for the benefit of any other person or entity, or misuse any
Confidential Information. Confidential Information shall not be used by Wikner for
any purpose whatsoever except as required to perform the work Company requests
under the terms of this Agreement. Company reserves the right to demand the
return of any such information at any time. Upon any termination of this Agreement,
Wikner shall immediately return any such information in his possession to Company.
This paragraph shall survive the termination of this Agreement indefinitely.

8. Solicitation of Customers. During the Term, Wikner shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer, or otherwise,

a. for the benefit of any person or entity’ engaged in a business which is
competitive with the business of any member of the Company Group during the
Term, reveal the name or related information of, or solicit any of the customers of
the Company Group, whether such customers are currently customers or become
customers during the Term; or

b. interfere with, or endeavor to entice from any member of the Company
Group, any of the customers of the Company Group, whether such customers are
currently customers or become customers during the Term.

[Jim, is customers the right word?] .

9. Solicitation of Employees. During the Term, Wikner shall not direcﬂy or
indirectly, through an existing or to be existing corporation, unincorporated business,
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affiliated party, successor employer or otherwise, solicit, hire for employment, or work with,
on a part-time, consulting, advising or any other basis, other than on behalf of the Company,

a. any officer, vice president or executive employee who is employed by a
member of the Company Group, at the time of such solicitation, hire or work or
during the six months prior thereto; or

b. any other employee, or independent contractor, of a member of the Company
Group at the time of such solicitation, hire or work or-during the six months prior
thereto, if such employee or independent contractor is to directly or indirectly engage
in a business which is competitive with the business of a member of the Company

Group during the Term.

10.  Restriction on Competition. Wikner acknowledges that the Company needs
to be protected against the potential for unfair competition and impairment of the Company
Group’s goodwill by use of the Company Group’s training, assistance, confidential
information and trade secrets in direct or indirect competition with the Company Group.

Wikner agrees that he will not, during the Term, directly or indirectly, operate, join, control, ... ..

be employed by or participate in ownership, management, operation or control of, or be
connected in any manner as an independent contractor, consultant or otherwise, with any
person or entity which is engaged in any business in which a member of the Company Group
is engaged during the Term in the United States and Canada, other than on behalf of the
Company pursuant to the terms of this Agreement.

Company shall have the right to enforce the provisions of this Section, along with
Sections 7, 8 and 9, by applying for and obtaining temporary and permanent restraining
orders or injunctions from a court of competent jurisdiction without the necessity of filing
a bond therefor. In any such court action, the prevailing party shall be entitled to recover
its reasonable attorneys’ fees and costs from the other party.

11.  Notices. All notices given hereunder shall be in writing and shall be personally
served or sent by registered or certified mail, return receipt requested, addressed as follows:

To Company: ' MILLER & SCHROEDER, INC.
Attn:

To Wikner: Roger J. Wikner
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12. Miscellaneous.

12.1 Complete Agreement. This Agreement is the entire Agreement
between the parties concerning the subject matter hereof and supersedes and
replaces any existing arrangement between the parties hereto relating to Wikner’s
relationship with Company. Company and Wikner hereby acknowledge that there
are no other agreements regarding Wikner’s employment, apart from this Agreement.

12.2  No Waiver. No failure on the part of Company or Wikner to exercise,
and no delay in exercising any right hereunder will operate as a waiver thereof, nor
will any single or partial exercise of any right hereunder by Company or Wikner
preclude any other or further exercise thereof or the exercise of any other right.

12.3  Severability. It is further agreed and understood by the parties hereto
that if any part, term or provision of this Agreement should be held unenforceable
in the jurisdiction in which either party seeks enforcement of the contract, it shall be
construed as if not containing the invalid provision or provisions, and the remaining
portions or provisions shall govern the rights and obligations of the parties.

12.4 Governing Law. This Agreement shall be construed and enforced in
accordance with the internal laws of the State of Minnesota, without regard to

conflicts of law provisions.

12.5 Assignment. This Agreement is personal in nature and cannot be
assigned by Wikner. This Agreement can be assigned by Company. The terms,
conditions and covenants herein shall be binding upon the heirs and personal
representatives of Wikner, and the successors, assigns of Company and any subsidiary
or "affiliate” of Company.

12.6 Remedies not Exclusive. No remedy conferred hereunder is intended
to be exclusive, and each shall be cumulative and shall be in addition to every other
remedy. The election of any one or more remedies shall not constitute a waiver of
any other remedy.

12.7 Survival. Wikner’s oblfgations under Section 7 shall survive the
termination of this Agreement indefinitely.

12.8 Captions. Captions and section headings used herein are for
convenience only and are not a part of this Agreement, and shall not be used in

construing it.

ot



IN WITNESS WHEREOF, the parties have duly executed this Consulting Agreement
as of the date and year first above written.

COMPANY: MILLER & SCHROEDER, INC.

By

Its President and
Chief Executive Officer

WIKNER:

Roger Wikner
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CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT is made and entered into this day of
, 1997, by and between MILLER & SCHROEDER, INC., a Minnesota

corporation (the "Company"), and JAMES IVERSON ("Iverson").

WITNESSETH:

WHEREAS, Company is a Minnesota corporation engaged in the business of financial
services; '

WHEREAS, on or about , 1997, MI Acquisition Corporation ("MI")
anticipates acquiring all of the issued and outstanding shares of capital stock of Company;

WHEREAS, Iverson currently owns 49% of the capital stock of Company and Iverson
possesses certain unique skills, talents, contacts, judgment and knowledge of the Company’s
business, strategies and objectives;

WHEREAS, both parties recognize the critical importance to the Company, its
employees and investors, of preserving the confidentiality of the Company’s trade secrets and

confidential information;

WHEREAS, Iverson understands that this Agreement shall be effective against
Company only upon the closing of the transactions by which MI acquires all of the issued
and outstanding shares of capital stock of the Company (the "Closing Date"); and

WHEREAS, Company and Iverson entered into that certain employment agreement
of even date herewith ("Employment Agreement").

WHEREAS, Company desires to engage Iverson as an independent contractor to
perform certain consulting and related services for the Company upon the termination of
the Employment Agreement and upon the terms and conditions contained in this

Agreement.

WHEREAS, Iverson desires to accept such engagement and perform such services,
upon the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the recitals and the mutual promises and
covenants contained in this Agreement, the parties agree as follows:

, 1. Term. The term of this Agreement shall commence on the Closing Date and
shall continue for a period of seven (7) years (the "Term"), unless earlier terminated as
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provided herein. This Agreement may be extended if mutually agreed upon in writing by
Company and Iverson prior to the expiration of this Agreement.

2. Consulting Services. The Company desires to retain Iverson to provide
consulting services, advice and assistance to the Company including, but not limited to,
(the "Consulting Services"), and Iverson agrees to provide the
Consulting Services. The Consulting Services are to be performed as needed at mutually
agreeable times. Iverson shall report and be responsible to the President of the Company
and shall devote such time, skills and efforts to the conduct of the Consulting Services and
such efforts as are reasonably necessary to discharge Iverson’s duties hereunder.

3. Compensation; Payment.

3.1  Consulting Fees. In consideration of the Consulting Services, Company
will pay Iverson One Hundred Thousand and No/100 Dollars ($100,000.00) per year,
payable in equal monthly installments and prorated in the event this Agreement
terminates during any year prior to the end of its Term. :

3.2  Withholdings; Taxes. Compensation payments made under this
Agreement shall not be subject to withholding for federal, state or local income or
employment taxes, including withholding for FUTA and/or FICA contributions.
Iverson shall be solely responsible for any and all federal, state and local income
taxes, FUTA and/or FICA payments and other required deductions, payments or

contributions.
4. Expenses. All reasonable and necessary expenses incurred by Iverson in

connection with the performance of his obligations under this Agreement shall be
imbursed by the Company; provided, however, that the Company shall not be required to
reimburse Iverson for any expenditures over $100 incurred by Iverson which are not

approved>in-writing-in advance by the Company.

5. Relationship. The Company and Iverson ea ge and acknowledge /
Iverson is an independent contractor and he shall be deemed, for any purpose, an
employee or agent of Company. Iverson shall st his own hours for performi
Consulting Services, use his own equipment while pSrforming-tie onsulting Services and
shall have the discretion to perform the Consulting Services as he deems appropriate, subject
only to Company’s objectives. ' .

6. Termination. Iverson’s retention by Company pursuant to this Agreement
shall continue for the period set forth in Section 1 hereof, subject to the following:

%

6.1  Termination for Cause. Company may terminate this Agreement for
Cause, effective upon notice in writing to Iverson. "Cause," for purposes of this
Agreement, is defined as an indictment, charge or admission of a felony, fraud against
Company, misappropriation of Company’s assets or embezzlement. If the Company
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terminates Iverson under this Section 6.1, this Agreement shall immediately
terminate.

6.2  Termination by Iverson. Iverson may terminate this Agreement at any
time upon thirty (30) days’ written notice to Company. ‘

6.3  Disability. This Agreement shall be deemed terminated upon the total
and permanent disability ("Disability”) of Iverson. The determination of whether
Iverson has suffered a Disability shall be the inability of Iverson to fully perform his
duties hereunder for a period of 90 days or more (with any working periods of less
than 15 business days not to be construed as interrupting such disability period). All
determinations as to whether Iverson has suffered a Disability shall be determined
by the Board of Directors of Company in its reasonable discretion.

6.4  Death. This Agreement shall be deemed terminated upon the death
of Iverson.

6.5  Continuation of Compensation Payments. In the event this Agreement
is terminated pursuant to Section 6.3 or 6.4 hereof, and so long as Iverson has not
breached this Agreement in any manner, Iverson or, in the event this Agreement is
terminated pursuant to Section 6.4 hereof, Iverson’s estate, shall be entitled to
continue to receive consulting fees in the amount and in the manner specified in
Section 3 hereof for the duration of the Term.

6.6  Materials. Upon termination under this Section 6, Iverson shall return
to Company any materials and property owned by Company, and in the event of
Iverson’s failure to do so, Company may, in addition to any other remedy provided
by law, withhold any amounts due Iverson until full compliance with this provision.
If Company believes that Iverson has failed to return certain materials or property
to Company, Company shall give Iverson notice of such materials or property with
reasonable specificity. Upon receipt of such materials and property, or evidence
satisfactory to Company that Iverson does not have such materials or property,
Company shall promptly forward the amounts owed Iverson to Iverson. '

7. Confidential Information.

7.1 Definition. For purposes of this Agreement, "Confidential Information"
means information or material, techniques, formulas, processes or procedures, which
are proprietary to Company or designated as Confidential Information by Company
and not generally known independently by non-Company personnel, which Iverson
developed or has or may obtain knowledge of or access to through or as a result of
his relationship with Company (including, but not limited to, information conceived,
originated, discovered, improved or developed in whole or in part by Iverson). In the
event Iverson is uncertain whether any particular information constitutes Confidential
Information, he will seek clarification from Company.
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7.2  Confidentiality Covenant.  Iverson shall not, both during and after the
Term, directly or indirectly divulge, communicate, use to the detriment of Company,
or any of its affiliates, successors or assigns, or for the benefit of any other person or
entity, or misuse any Confidential Information. Confidential Information shall not be
used by Iverson for any purpose whatsoever except as required to perform the work
Company requests under the terms of this Agreement. Company reserves the right
to demand the return of any such information at any time. Upon any termination of
this Agreement, Iverson shall immediately return any such information in his
possession to Company. This paragraph shall survive the termination of this
Agreement indefinitely.

8. Solicitation of Customers. During the Term, Iverson shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer, or otherwise, reveal the name or related information of,
solicit or interfere with, or endeavor to entice from the Company, or an affiliate of
Company, any of its customers.

9. Solicitation of Employees. During the Term, Iverson shall not directly or
indirectly, through an existing or to be existing corporation, unincorporated business,
affiliated party, successor employer or otherwise, solicit, hire for employment, or work with,
on a part-time, consulting, advising or any other basis, any employee or independent
contractor of Company, or any of its affiliates, successors and assigns.

10.  Restriction on Competition. Iverson acknowledges that the Company needs
to be protected against the potential for unfair competition and impairment of the
Company’s goodwill by use of the Company’s training, assistance, confidential information
and trade secrets in direct or indirect competition with the Company. Iverson agrees that
he will not, during the Term, directly or indirectly, operate, join, control, be employed by or
participate in ownership, management, operation or control of, or be connected in any
manner as an independent contractor, consultant or otherwise, with any person or entity
which is engaged in any business in which the Company is engaged during the term of this
Agreement in the United States and Canada.

Company shall have the right to enforce the provisions of this Section, along with
Section 8 and 9, by applying for and obtaining temporary and permanent restraining orders
or injunctions from a court of competent jurisdiction without the necessity of filing a bond
therefor. In any such court action, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees and costs from the other party.

11.  Notices. All notices given hereunder shall be in writing and shall be personally
served or sent by registered or certified mail, return receipt rgquested, addressed as follows:
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To Company: | MILLER & SCHROEDER, INC.
Attn:

To Iverson: James Iverson

12. Miscellaneous.

12.1 Complete Agreement. This Agreement is the entire Agreement

~ between the parties concerning the subject matter hereof and supersedes and

replaces any existing arrangement between the parties hereto relating to Iverson’s
relationship with Company. Company and Iverson hereby acknowledge that there
are no other agreements regarding Iverson’s employment, apart from this Agreement.

12.2  No Waiver. No failure on the part of Company or Iverson to exercise,
and no delay in exercising any right hereunder will operate as a waiver thereof, nor
will any single or partial exercise of any right hereunder by Company or Iverson
preclude any other or further exercise thereof or the exercise of any other right.

12.3  Severability. It is further agreed and understood by the parties hereto
that if any part, term or provision of this Agreement should be held unenforceable
in the jurisdiction in which either party seeks enforcement of the contract, it shall be
construed as if not containing the invalid provision or provisions, and the remaining
portions or provisions shall govern the rights and obligations of the parties.

124 Governing Law. This Agreement shall be construed and enforced in
accordance with the internal laws of the State of Minnesota, without regard to
conflicts of law provisions.

12.5 Assignment. This Agreement is personal in nature and cannot be
assigned by Iverson. This Agreement can be assigned by Company. The terms,
conditions and covenants herein shall be binding upon the heirs and personal
representatives of Iverson, and the successors, assigns of Company and any subsidiary
or "affiliate" of Company. ‘ '

12.6 Remedies not Exclusive. No remedy conferred hereunder is intended
to be exclusive, and each shall be cumulative and shall be in addition to every other
remedy. The election of any one or more remedies shall not constitute a waiver of

any other remedy.
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. 12,7 Survival. In the event of the termination of this Agreement under
Section 6.1 or 6.2 hereof, all obligations of Company to Iverson under this Agreement
shall terminate. Iverson’s obligations under Section 7 shall survive the termination
of this Agreement indefinitely. Iverson’s obligations under Sections 8, 9 and 10 shall
survive for the duration of the Term, provided, however, that if this Agreement is
terminated pursuant to Section 6.2 or 6.3 hereof, Iverson’s obligations under Sections
8, 9 and 10 hereof shall terminate upon termination of this Agreement.

12.8 Captions. Captions and section headings used herein are for
convenience only and are not a part of this Agreement, and shall not be used in

construing it.

IN WITNESS WHEREOF, the parties have duly executed this Consulting Agreemeht
as of the date and year first above written.

COMPANY: MILLER & SCHROEDER, INC.

By

Its President and
Chief Executive Officer

IVERSON:

James Iverson

o
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A
MILLER & SCHROEDER, NC. & SUBS
STATEMENT QF FINANCIAL CONDITION
AS OF JUL 31,7997 (8M1/97)

ASSETS

CASH-UNRESTRICYED
CASH-RESTRICTED RESERVE
TOTAL CASH

RECEINABLES
CUSTOMERS
B-0'S CLEARING ORG
OFFCERS & EMPLOYEES
OTHER
TOTAL RECEIVABLES

SEZ PURCH UNDER AGMT T RESELL
TRADING SECURITIES

ADNVANCES TO MIACQUISITION CORP
ADVANCES TO RELATED COMPANY
NOTES REC HELD FOR SALE

NOTES RECEWVABLE

RENTAL PROPERTY

EQUIPMENT & LEASEHOLD INF
OTHER ASSETS

INVESTMENT IN SURSIGIARIES

TOTAL ASSETS

LIABILITIES

SHORT-TERM NOTES PAYABLE
SEC SOLD UNDER REPURCHASE AGR
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In re:

UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

Chapter 7 Case

SRC Holding Corporation BKY Case Nos. 02-40284 to
f/k/a Miller & Schroeder, Inc. 02-40286
and its subsidiaries, '

F.

J.

Debtors. Jointly Administered

Leonard, Trustee,

Plaintiff, ADV Case No.03-4153

Wikner,

Defendant.

DEPOSITION OF

ROGER JAMES WIKNER

Taken December 10th, 2003

Commencing at 9:20 a.m.

REPORTED BY: Kay Lynn Hinsch, RPR
PARADIGM REPORTING & CAPTIONING INC.
1400 RAND TOWER
527 MARQUETTE AVENUE SOUTH
MINNEAPOLIS, MINNESOTA 55402
(612) 339-0545
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Deposition of ROGER JAMES WIKNER, taken on

the 10th day of December, 2003, commencing at 9:20
a.m., at Leonard, O'Brien, Spencer, Gale & Sayre,
100 South Fifth Street, Suite 1200, Minneapolis,
Minnesota, before Kay Lynn Hinsch, Registered
Professional Reporter and Notary Public of and for
the State of Minnesota.
LR K I K O
APPEARANCES
On Behalf of the Plaintiff:
Matthew R. Burton, Esquire
Leonard, O'Brien, Spencer, Gale & Sayre
100 South Fifth Street
Suite 1200
Minneapolis, Minnesota 55402
On Behalf of the Defendant:
Larry B. Ricke, Esquire
Leonard, Street and Deinard
150 South Fifth Street

Suite 2300 .
Minneapolis, Minnesota 55402

NOTE: The original transcript will be
delivered to Matthew R. Burton, Esquire, pursuant to

the applicable Rules of Civil Procedure.

PARADIGM REPORTING & CAPTIONING, INC.
(612) 339-0545
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Brian F. Leonard v. Roger J. Wikner

(24)
"\ (25)
)

resident?
A. No, I'm a Minnesota resident.

(24)
(25)

BSA Deposition of Roger James Wikner-12-10-03 XMAX(2/2)
} Page 5 Page 7
" PROCEEDINGS (1) Q. Do you still own a home or property in
(2) {Whereupon, the deposition of ROGER JAMES (2)  South Dakota?
(3)  WIKNER was commenced at 9:20 a.m. as follows:) (3) A. No.
(4) (Whereupon, Wikner Deposition Exhibit Nos. 1 (4) Q. Okay. Do you have other addresses that you
(s) thru 31 were marked for identification.) (5)  use besides the Medina address?
(6) (Witness sworn.) (6) A. No, not really, No, I don't.
(7 ROGER JAMES WIKNER, (7 Q. Okay. Do you own property in Grand Rapids?
(8) called as a witness, being first duly (8) A. ldo.
(9) sworn, was examined and testified as (9 Q. Okay. What is your date of birtn?
(10) follows: (10) A. 10-18-41,
(11) THE WITNESS: [ do. (1) Q. Are you married?
(12) EXAMINATION (12) A. Yes.
(13) BY MR. BURTON: (13) Q. And your wife's name?
(19 Q. Good morning, Mr. Wikner. My name is (14) A. Shirley.
(15)  Matthew Burtaon, and | represent Brian Leonard, who's (15) Q. And how many kids do you have?

" 6)  the Trustee of the SRC bankruptcy, as you know, (16) A. Well, we have one. Shirley had two when we
an  formerly known as Miller & Schroeder, and he is the (11 got married, but she and | have one together.
(18)  plaintiff in this matter, and I'm his attorney. (18) = Q. Okay. With respect to the deposition
(19)  Before we get going, | just wanted to ask you, have (12)  today, how did you prepare for this?

(200 you ever had your deposition taken before? (20) A. | didn't. .

(21) A. [ have. (21) Q. Okay. Did you meet with anybody besides
(22) Q. Even though you're probably familiar with (22)  Mr. Ricke?

23)  the rules, | guess 'l just quickly run through (23) A. No.

(24)  them. We have to be careful not to speak over each (24) Q. Did you review any documents?

(25)  other, because the reporter can only take down one (25) A. No.

-') Page 6 Page 8

(1) of us talking at a time. You can't answer with (1) Q. Did you speak to anyone else ahead of time.

(2 uh-huh or huh-uh or nod your head, because she can't (2)  about this case?

3y take that down. (3) A. No.

(2) And I'd also ask that if you don't (4) Q. And that includes conversations with

(5)  understand what I'm asking you, that you ask me to (5)  Mr, Jim Dlugosch?

t6) clarify it so that we make sure that your answers (6) A. No.

(1 are actually responsive to my questions. And if you (7 Q. How about Mr. Iverson?

(8)  guys need a break, just give me a little bit of (8) A. No.

(99 notice, and then at a good opportunity we'll take a (9) Q. Are you familiar with the claims made in
(20 break for as long as you need. And can you please (10)  this lawsuit, | mean, are you familiar with the
(11)  state your name, please, for the record? (11)  Complaint?

(12) A. Roger James Wikner. (12) A. Yes.

(13) Q. Mr. Wikner, where do you reside? (13) Q. Have you ever been in any litigation

(14) A. 1545 Hunter Drive. (1¢)  regarding your role as a shareholder of a

(15) Q. And where is that? (15)  corporation, just because you're a shareholider,
(16) A. Medina. (16)  that's what I'm asking about?

(17) Q. And I've seen a number of addresses for (7 A. No, [ don't think so.

18)  you, as | go through the documents, and | saw there (18) Q. How about litigation regarding your role as
19)  was an address on Bushaway Road in Wayzata. You (19)  a director of a corporation?

(20  said you drove from Wayzata this morning. Are there (20) A. Well, yes, | think | am.

(21)  other residences out there? (21) Q. Okay. What do you think that might be?
(22) A. No. : (22) A. What do | think it might be? .
{23) Q. For tax purposes, are you a South Dakota (23) Q. Yeah. What do you think the litigation

was?
A. | was on a board of a company, Virtual

' Page 5 to Page 8
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BSA Deposition of Roger James Wikner-12-10-03 XMAX(3/3)
Page 9 Page 11
(1) Funds, and we fired the Chairman -- the president of (1) A. At the time that | did it, it was pretty
(2 the company, and | guess | don't know if he was (2) easyto do. '
(3)  president or just Chairman, and he sued the Board of (3) Q. Okay. Have you ever had any educational
() Directors for our actions. (4)  courses on corporate governance?
(s Q. Was one of the claims against the directors (s) A. No.
(6)  that they breached their fiduciary duties in that (6) Q. Starting after 1959, can you describe your
7y case? (n  employment history? ' o
(8) A. | don't remember. (8) A. Naegele Outdoor Advertising, '59, '60 to
(9) Q. Okay. Where was that case? (9)  '62 or three, somewhere in there, And then | worked
(10) A. It never went to court, it was settled. (100  part time, while | was going to the University, for
(11) Q. Okay. What was the name of the plaintiff? (11)  a parking lot operation in downtown Minneapolis
(12) A. Mel Masters. (12)  called Smith Brothers.
(13) Q. And what time period was this lawsuit? (13) Q. And how about after Naegele?
(14) A. Oh, two years ago, roughly. (14) A. That's what I did. | left Naegele to go to
(15) Q. Are you still a director of Virtual Funds? (15)  work for Smith Brothers.
(16) A. I'm not. (16) Q. How long were you with Smith Brothers?
(17) Q. Okay. Have you ever been in litigation (17 A. Three years.
(18)  regarding your role as an officer of a company? (18) Q. Then what? _
(19) A. | don't believe so. (19) A. Miller & Schroeder.
(20) Q. Okay. What is your current occupation? (20) Q. And what year did you join
(21) A. I'm retired. {21y Miller & Schroeder?
(22) Q. Okay. And I'd like to go over your (22) A. The year they started. You probably know
(23)  educational background, starting with high school. (23)  that better than | do.
(24) A. Edina. : (24) Q. Does 1967 sound right, around there?
(25) Q. What year? (25) A. Yeah. I think it's earlier than that,
Page 10 Page 12
(1) A. '59. (1) but--
(2) Q. And what did you do with respect to your (2 Q. What did you do for Naegele Outdoor?
(3)  education after that? (3) A. Oh, 1 ran their print shop.
(4) A. University of Minnesota. (4) Q. And | presume that the parking lot job, you
(5 Q. And did you graduate from the U? (5)  were involved in running a parking lot?
(6) A. 1 did not. (6) A. Parking cars at Charlie's Cafe for tips.
(n Q. Okay. Was there a particular area that you (n Q. When you started at Miller & Schroeder,
(8)  studied? (8)  what was your position?
(9) A. Journalism and business, | guess. (9 A. Oh, clerical, | guess.
(10) Q. Did you have any other schooling after (10) Q. And what -
(an  that? (11) A. |just made the coffee and opened the
(12) A. No. (12)  office, kept the books. Kind of anything there was
(13) Q. What time period was that, that you went to (13)  todo.
(14)  the U? (14) Q. How many peaple were at Miller & Schroeder
(15) A. Oh, '59 to about '65. (15)  atthattime?
(16) Q. How about other studies in which you may (16) A. Three.
@11y get licensure or management training and that type (17) Q. Was it you and Miller and Schroeder?
(18)  of things, have you done that? (18) A, That's it. ]
(19) A. No. (19) Q. And how long did you wark in a clerical
(20) Q. So if | remember -- well, you were in the (20)  role? . %
t21)  brokerage industry. Did you have to get licensure (21) A. Littie over a year, probably.
(22)  for that? (22) Q. And then what changed?
(23) A. ldid. (23) A. | got licensed and started selling
(24) 'Q. Did you have to study to pass whatever (24)  municipal bonds to banks.

(25)

exams they had?

(25)

Q. And what was your job title at that time?

PARADIGM REPORTING & CAPTIONING, INC.
" (612) 339-0545
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BSA Deposition of Roger James Wikner-12-10-03 XMAX(4/4)
) Page 13 Page 15
(1) A. Salesman, | suppose. (1) THE WITNESS: So right now we're talking
(2) Q. And we're talking in the late '60s here? {2)  about the mid-'70s?
(3) A. Yeah, '68, '69, somewhere in there. (3) MR. BURTON: [ think.
(4) Q. And how long was your role limited to (4) THE WITNESS: Mid-70s. Again, we began
(s) sales? (5)  underwriting more municipal bonds, more industrial
() A. God, 1 don't know. | don't know. | mean, (6)  bonds; hospitals, nursing homes. And my role
(7 until the day | left | was seliing things to people. (1) expanded probably from sales to underwriting. By
(8) Do you know what I'm saying? (8) the late '70s, | was probably doing more
(9 Q. Did you take on more responsibilities, (9)  underwriting than selling. By the early '80s, we
10y after you became a salesman in the late '60s? (10)  were doing -- | don't know. We were doing a little
(11) A. Yeah. Probably early '70s, '71, '72, with (11)  mortgage banking, doing a lot of consuiting. We had
(12) some expansion underway. (12)  become kind of a specialty operation of sort of
{13) Q. How did your job change at that time? (13)  hybrid municipai bonds. We did a Iot of refinancing
(14) A. Well, we began underwriting municipal (14}  programs for cities and counties and whatever.
(1s)  bonds. (15) And we opened an office in California in
(16) Q. What was your title at that time? (16)  the early '70s, | guess that's when Iverson joined
(17) A. Vice president. (17 us, and | began working with him and with their
(18) Q. And how had the company grown at that time, (18)  contacts that they had in California a lot, probably
(19)  interms of employees? (19)  for the next ten years. By the '90s --
(20) A. 1don't know. | mean, there may have been (z0) BY MR. BURTON:
21)  three or four salesmen, five salesmen, something (21) Q. 1 was going to say, that gets you to about
22)  like that. (22)  the '90s?
(23) Q. When you started doing the expansion in the (23) A. Yeah. We did a lot of -- we did a lot of
(24)  early '70s, did you have an ownership interest in (24)  real estate programs. We raised a lot of equity
(25 the company? (25)  money. That all changed with the tax bill in '87.
Page 14 Page 16
(1) A. Yeah. | think in the late "60s | think | (1) '87, alot of housmg projects. Still were doing a
(2> ended up buying a percentage of the company. (2)  lot of tax exempt stuff, up until about '87 or '88,
(3) Q. Okay. You said you were a vice president. (3)  then we had to become something more of a -- not an
4y  Was it a vice president of something or just vice {4)  investment bank, but a mortgage banker, which we
(s)  president? (5) did. We always had a nice relationship with Country
(6) A. |think just vice president. (s  Banks, and we just expanded on that.
(7 Q. Okay. And how did your -- I'm trying to (7 Starting in the early '90s, we started
(8)  track your job titles and your duties, how they (8)  doing indian gaming financing. And a large portion
(%) changed over time. So what would be next? (9)  of our business, right up until the time | left,
(10) A. God, | mean, it doesn't -- if | can (10) was, we were involved with gaming finance, both
{11)  remember all that | should -- whatever. [ don't (11)  indian and non-indian. There was still the
(12)  know. {(12)  municipal bonds business, there was still the
-(13) MR. RICKE: I'm going to object to the (13)  mortgage banking business, but I think the gaming
(19)  form of the question. What time period are you -- (1¢)  was probably where we were focusing.
(1s)  it's vague. What time period are we talking about (15) Q. Do you recall when it was that you'were
(16)  now? (16)  physically asked to execute a Noncompete Agreement?
(17) MR. BURTON: Well, I'm just trying to (17) A. For what, this?
18y track how things have changed over time for (18) Q. For the business of Miller & Schroeder.
(199 Mr. Wikner at Miller & Schroeder. He's told me (19) . A. No,ldon't.
1200 sometime in the early#70s.he was a vice president (20) Q. It's my understanding that you have been
21y and engaged in underwriting, and there was some (21)  either a whole owner or a partial owner of
(22)  expansion. I'm just trying to track -- (22)  businesses over the years. And aside from Miller &
(23) MR. RICKE: Okay. (23)  Schroeder, | was curious if you could identify some
(24) MR. BURTON: - time penods where things (24)  of the businesses in which you have an ownership
} (25)  changed. (25)  interest?
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A. Now?

Q. Let's just say from 1980 on.

A. Which | - that's what I'm asking. Dol
have an interest now?

Q. From 1980 onward, that you had a business
ownership interest in at any time. I'm not talking
about stocks in your accounts.

A. God. | mean, the only one | still have an
interest in is Executive Aviation out of Fiying
Cloud. | don't think | own anything, any other
businesses or any parts of businesses. My wife and
| own the business. She owns 51,1 own 49. '

Q. That's Executive Aviation?

A. Yeah. There's two aviation companies;
Executive Aviation and Aviation Charter. And we
have another company called NAVAIR, N-A-V-A-I-R,
that's a freight company that | think -- | think |
own all of that myself.

Q. Since 1980, have you been a member of a
Board of Directors of a company, aside from
Miller -- the Miller & Schroeder entities and the
three ones that you just mentioned? And | also am
aware that you were on the board of, you just
mentioned it a minute ago, Virtual Funds?

A. Yeah.

(1)
(2)
(3)
(4)
(5)
(6)
(7
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)

Page 19

Q. When did you first become a director of
that company?

A. Boy, | don't know, middle '70s, | think.

Not right away, but maybe the middle '70s.

Q. And it sounds to me as though you became an
officer in the '70s also when you became a vice
president; is that right?

A. Yeah. | think when | bought stock, I think
they gave me a vice president, so it's prcbabiy
early '70s, somewhere in there.

Q. Do you recali the circumstances as to how
you went from 10 to 25 percent ownership, what was
going on with the company at that time?

A. No. I mean, [ just --

Q. Did somebody sell their stock to you?

A. Well, Miller and Schroeder did.

Q. They just sold more stock to raise you up
to 25 percent?

A. Yeah. |think they actually -- well, 1
shouldn't say. | don't know what they did, or
remember what they did. They went down and | went
up, and | bought some. Iverson bought some stock at
the same time.

Q. And how about with respect to the 49, going
to 49 percent, do you recall what the circumstances

(1)
(2)
(3)
(4)
(s)
(6)
(7)
(8)
(9)

. (10)

(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)
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Q. Are there any others?

A. ldon't think so. Yeah, | don't think so.

Q. As to the Miller & Schroeder entity, you
stated that you believe you first became a
shareholder in the '60s; is that correct?

A. Yeah, late '60s, as | recall.

Q. Do you recall the circumstances of that?

A. Well, they offered me some stock and |
bought it.

Q. And over time, did you add to your
ownership interest?

A. ldid.

Q. Can you describe for me those events where
you added stock?

A. Well, | went from 10 to 25 to 49. When |
did that, 1 don't remember.

Q. So your initial ownership in the '60s was
about 10 percent?

A. About 10 percent, yeah.

Q. And that's in Miller & Schroeder, Inc.;
correct?

A. God, | mean, that name changed so many
times, and there was so many -- whatever it was
called in those days, and that's all there was, was
the one company, so it was in that company.

(1) .

(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)
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were then?
A. Yeah, Schroeder retired and Iverson and |
bought him out.

Q. Do you recall about when that was?

A. Yeah, it was probably in the early '90s.

Q. Generally, with respect to compensation at
Miller & Schroeder, were you always paid a salary of
some sort? I'm not going to ask you about the
numbers, I'm just curious, was it always a salary
component?

A. No. I mean, initially there was a very
small salary, but that changed to a commission for a
period of time, and then | think after that there
was a salary and a bonus, typically.

Q. Do you recall when you first executed any
Employment Agreement or Noncompetition Agreement
with the company?

A. No.

Q. Can you take a look at what’s been marked

- as Exhibit 1, if you can take a minute to lgok at

that?

A. (Witness complies.) -

Q. And the question to you will be, do you
recognize this as an Employment Agreement that you
executed with the company?

PARADIGM REPORTING & CAPTIONING, INC.
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A. Well, can | look for my signature, is that
what | do? Yeah. Yes, | would answer that.

Q. Okay. And this is dated November 1 of
1985. And my question is, do you recall how it came
to be that you were presented with this?

A. Yeah. | think this is at the time when
USF&G was becoming an investor in our company, and
this was something they wanted.

Q. if you would look at page 97

A. (Witness complies.) Okay.

Q. It has a section, Confidentiality And

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8}
(3)
(10)
(11)

®

Page 23
bought them out of the company, we retired their
stock, '91, 2, 3, somewhere in there, and they were
gone.
Q. Are you referring to USF&G?
A. Uh-huh.
MS. REPORTER: Would that be yes?
THE WITNESS: Yes.

BY MR. BURTON:

Q. Do you recall if this was a standard
agreement that the company used?
A. | don't.

(12)  Non-Competition. Do you see that? (12) Q. | just want to be clear, you don't recall

(13) A. Yes, 1do. (13)  whether it was standard or not?
(14) Q. And when you signed this, you were aware (14) A. l do not.

as)  that this agreement would limit your ability to use (15) MR. RICKE: Object to the question as
(16)  trade secrets and proprietary information after your (16)  vague. Are you talking -- when you refer to the
(t7)  employment? (17)  “"company," are you referring to Miller & Schroeder
(18) MR. RICKE: If you want to take a look at (18)  orare you referring to USF&G?
(19)  Section 3 you can, but -- (19} MR. BURTON: Two things. I'mreferring to
(20) A. You know what, this was given to us about (200 Miller & Schroeder. | want to be careful. When't
21) 30 seconds before we closed, and it was a big (21)  refer to Miller & Schroeder, I'm also referring to
(22)  surprise, you know, nobody knew this was coming. I | (220 the financial -- financial and investment, because
(23)  don't think at the time [ ever read this. (23)  this is all an agreement with Miller & Schroeder
{(24) BY MR. BURTON: (24)  Financial.
(25) Q. Okay. (25) MR, RICKE: Is the question if this was a

]
4 Page 22 Page 24

(1 A. 1don't know why I'd want to read it today, {1y standard form of Miller & Schroeder?

(2>  to be honest. (2) MR. BURTON: And its subsidiary.

(3) Q. But this is a true and accurate copy of the (3) MR. RICKE: And its subsidiary. If you

(¢ Employment Agreement that you signed, Employment (¢)  know.

(s)  Contract | should say? () THE WITNESS: | don't know that.

(6) A. Yeah. (6) BY MR.BURTON:

(7 Q. Did you say yeah? (7N Q. When you signed this, did you believe that

(8) A. | don't know that | can - (8) it was an enforceable agreement?

(9) MR. RICKE: Il object to the form of the (9) A. ldon't know. I'mnota --

{10)  question. If you know. (10) MR. RICKE: Object, calls for a legal

(11) THE WITNESS: | don't know that. How (11)  conclusion. If you know.

(12)  would | know that? (12) BY MR. BURTON:

(13) BY MR. BURTON: (13) Q. I'masking -- yeah --

(14) Q. Well -- (14) A. 1 don't -- | don't know that, no.

(15) A. [ mean, this is something you pulled from a (15) Q. !'d like to focus on the beginning of 1997,
(16)  file somewhere. (16)  and the months before the Miller, excuse me, the M&
(17) Q. This was in your employment file. Itwas - (117 Acquisition transaction. What percent of Miller &
18)  also in the due diligence files for the transaction 18)  Schroeder did you own on January 1 of '87?

13y with M&! Acguisition. Do you have any reason to (19) A. Should have been 49.

(200 believe that this is not the Employment Contract (20) Q. it's roughly 49; correct?

(21)  that you signed? ‘ (21) A. Yeah.

(22) A. No, l don't. (22) Q. We've already discussed how you acquired
(23) Q. Do you know how long this agreement (23)  those shares. Can you take a look at Exhibit 27
{24)  remained in place? (24) A. (Witness complies.) - '

A. I would have thought until the time we (25)

\ (258)

Q. Is that -- this may or may not be a
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(1) document that you recall ever seeing. Do you recall (1) in Miller & Schroeder come about?
(2)  ever seeing this document? (2) A. When?
(3 A. idon't. (3) MR. RICKE: Object to the guestion as
(¢) Q. Okay. If you'd look at page 37 (s)  vague. Are you talking about the transaction that
(5) A. (Witness complies.) Okay. (s)  ultimately occurred in July of 19977
(6) Q. The paragraph at the top that starts with () MR. BURTON: Yes.
(m  a). ltstates that there were 3,000,000 shares of (7 MR. RICKE: So --
(8)  common stock of which 990,625 shares are issued, and () BY MR.BURTON:
sy  then it states that you owned 482,812.5 shares? (s) Q. | want to - just so we're clear, | wantto
(10) A. Okay. (100 back up. [f you were looking at avenues to sell
(11) Q. Does that seem right to you? (11)  your shares earlier than that, | want to explore
(12) A. | don't know. [ mean, | -- that's nota (x2)  that, but | -- I'm interested in how this whole
(13)  number | ever focused on. (13)  transaction with M&I Acquisition came to be.
(14) Q. Okay. It states that the other (14) MR. RICKE: Okay. So --
(15)  shareholders were Mr. Erickson. Is that Steve (15) MR. BURTON: But we can go off the record
(16)  Erickson? (1)  for a second.
(17) A. Yes. (17) (Discussion held off the record.)
(18) Q. And the other is Mr. Iverson. Does that (18) MR. BURTON: We can go back on.
(19)  seem correct to you, that you three were the (199 BY MR. BURTON:
(200 shareholders? (20) Q. How did it come about that you came to sell
(21) A. We were. (21)  your shares to M&l Acqunsmoh’7
(22) Q. Were there some limitations placed on . (22) A. Well, very S|mply,a;hey paid for them. |
(23)  Mr. Erickson's rights as a shareholder? (23)  mean, we attended a closmg, and they wrote a check,
(24) A. | don't believe so. (2)  and | sold my shares. It started with Jim Dlugosch,
(25) Q. Can you look at the next document? (25)  actually, back in January of that year, when he [eft
Page 26 Page 28
(1) A. Three? (1y  Miller & Schroeder, he told me, at that time, that
(2) Q. Yes. It's a Voting Trust Agreement. And (2)  he was going to buy or start a securities firm, and
(3)  are you familiar with this document? (3)  approached me again maybe a month later wanting to
(4) MR. RICKE: Do you want to take a minute (#),  know if Miller & Schroeder would be for sale. And |
(s) tolookatit? (s)  told him at that time, no, and I didn't have any
(6) THE WITNESS: | mean, again, whatever. (6) intention of selling. | was happy with what | did
(7 MR. RICKE: The question -- yeah, the (1 and loved the work.
(8) question is - ' (8) He then approached Iverson out in
(9) THE WITNESS: Am | familiar. (9)  California, and worked out some kind of transaction
(10) MR. RICKE: -- whether you're familiar (10)  with him, whereby he would maybe buy all of
(11)  withit. (11)  |verson's stock, or some part of his stock. And
(12) A. No. (12)  when lverson told me that, | said, I'm not
(13) BY MR. BURTON: (13)  interested in being a partner with this guy, | mean,
(14) Q. Is that your signature on page 137 {14 I'm not, so he has to buy us out. And | honestly
(15) A. Well, let's see, 40, 50. I'm in the next - (15)  didn't think he would ever do that. | didn't think
(16) document, sorry about that. Thirteen, yes. (16)  he could raise the money from anywhere to be able to
(17 Q. Do you have any recollection about the (177 do the transaction.
(18)  circumstances relating to this Voting Trust (18) But to keep Iverson happy, and to kind of
(19)  Agreement? (19)  flush this out and have it go away once and for all
(20) A. No, not really. (200 and not linger and -- you know, this went on from |
(21) Q. Do you have any recollection of ever (21)  suppose April, maybe even earlier, March, April, in
122y meeting to discuss the voting of shares belonging to (22)  there, with employees -- 1 mean, employees knowing
(23)  Mr. Erickson? (23)  that someone was trying to buy the company, and it

(24)
(25)

A. No.
Q. How did the concept of selling your shares

(24)
(25}

was very disruptive. Nonetheless, business was v¢
good, and we were happy. | went to the closing. -
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(1) did not realize that it was going to take place. (1) A. No, no, that was not -- | wasn't going to
(2) Q. The closing of the sale to the Dlugosch {2)  stay there. That was never a question.
(3)  group? (3) Q. Did you envision yourself having any role
(4) A. Yeah, the Dlugosch group. (4)  with the company after the closing?
(5) Q. So-- (s) A. Not really.
(6) A. 1never intended to sell. [ wasn't looking (6) Q. Can you take a look at what's been marked
(1 for anybody to buy the company. [ didn't plan to (77 as Exhibit 47
(8)  sell. That wasn't what [ wanted to do at all. Our (8) A. (Witness complies.)
(o) business was great. We had a very bright future. (9 Q. And tell me if you recognize that letter?
(10)  What we were doing was very productive and very (10) A. | don't recognize it. | mean, | -
(11)  profitable. You know, | was making a million (11) MR. RICKE: Just a, you know, a yes or no.
(12 dollars a year out of this business. It was pretty (12) THE WITNESS: No, [ don't recognize it.
(13)  hard to part with, if you know what | was saying. | (13) BY MR. BURTON:
114)  had always been in charge. | was in charge. Why (24) Q. Can you take a look at it and read it for
(15)  would | want my life to change? (15)  me because | want to ask you some questions.
(16) Q. Right. ' ] (16) A. (Witness complies.) Okay. ['ve got the
a7 A. | wasn't looking for new partners either. (17)  sense of it.
(18)  So --well, | had a lot of respect for Dlugosch, and (18) Q. Does it seem to match your recollection,
(1) alot of things he had done with us in other places. (19)  that Mr. Diugosch was making an offer in February of
. (200 ltwas just hard to see myself working with him, if (200 19977
(21)  you know what I'm saying. (21) A. | thought it was later than February. But
(22) Q. Right. With respect to the negotiations (22)  as | say, it bounced around. 1 mean, he kind of
(23)  for the stock purchase, how involved were you in {23)  made some verbal offers. I'm surprised it was this
(24)  those? (24)  early. This letter isn't signed either, is it?
(25) A. With who? (25) Q. lbelieveitis.
)
‘ Page 30 Page 32
(v Q. The other side, the Dlugosch side. (1 A. My copy isn't.
(2) A. Almost not at all. We had a purchase (2) MR. RICKE: Our copies - it's not signed.
(3)  price, and Iif they met it, we'd seli them the (3) THE WITNESS: l[t's not signed by anybody.
(4 company. We got to the point where after delays and {2 BY MR.BURTON:
{5)  after nothing seeming to happen, | just said, (s) Q. Are you looking at No. 47
5y July 31st is it. If we don't close, we're going to (6) A. Yeah. One, two, three, four,
(77 go on with life. And Iverson had agreed with me. (17 February 18th, 1997.
(8) [If we couldn't do it at that time, he wouldn't sell (8) Q. Okay.
{9  his portion to him. So July 31st was the date. (9) A. Your's is sighed?
(10) Q. How was the purchase price derived? (10) Q. | may have a different letter.
() A. God, you know, | don't remember that. (11) A. Aren't we looking at 4? This is it right
(12) Q. Do you recall what the purchase price was (12)  here,
(13)  for all the shares? (13) Q. There's a 4A, I'm sorry.
(14) A. Roughly 15,000,000, | think. (14) A. Oh, okay. This isn't -- :
(15) Q. Did you consult with anybody about the (15) MR. BURTON: Do you have it, Larry?
(16)  pricing of the stock, the set price? (16) THE WITNESS: You're at --
(17) A. The sale price? ‘ (17) MR. RICKE: Yeah, let's take a look.
(18) Q. Did you consuit with anybody about what you (18) MR. BURTON: I'm sorry.
(t9y  should sell your stock for, what price you should (19) 'MR. RICKE: Maybe you want to reask that
(200 sell your stock for? 20y  previous question with respect to this letter, now
(21) A. No. (21)  that we're looking at the same one.
(22) Q. As you were negotiating the transaction, (22) MR. BURTON: Yeah.
123)  and ! think you may have already answered this (23) - BY MR. BURTON: .
(24)  question, was it contemplated that you would (24) Q. Allright. 1'd like the record to reflect
i (25)  actually remain e‘mp!oyed by the company? (25) that | was referring to what | have marked as
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(1) Exhibit 4, and the witness and his attorney were (1) early part of 1997 about how a Consulting Agreement

(2> looking at what | have marked as 4A, | believe, so (2)  or noncompete would factor into the purchase?

3y ['mgoing to restart my questioning on Exhibit 4 and (3) A. No, | don't. :

() ask Mr. Wikner if he recognizes that letter? (4) Q. Can you take a look at Exhibit 57

(5) A. Idon't. ~ (5) A. (Witness complies.) Okay.

(6 Q. Okay. And have you had a chance to review (6) Q. Do you recall receiving this letter from

(7y  that letter now? (77 Mr. Diugosch? '

(8) A. | have. (8 A. No, | don't.

(9 Q. Does it mateh your recoliection that _ (s) Q. Okay. The second paragraph of this letter
(20)  Mr. Dlugosch was making an offer in February of '98, (10)  states that "The new agreement addresses the issues
(11)  excuse me, '977 (11)  raised in your earlier rejection of the terms of the
(12) A. Again, | don't recall that he made an offer (12)  previous proposal." Does that refresh your
(13)  in February of '97. It's much later than that, it (13)  recollection as to any dialogue that you may have
(14) seems to me, but -- . {(14)  been having with Mr. Dlugosch about the sale of the
(15) MR. RICKE: I'm going to object, in that (1s)  stock?

(16) it calls for speculation on the part of the witness. (16) A. No.
(77 And, | mean, if after you review this letter your (17 Q. And attached to the letter was a draft of a
(18)  recollection is refreshed that he made that and you (18)  Stock Purchase Agreement. Do you recall that
(19 recall that an offer was made in '97, that's fine. (19)  document at all?
(20) THE WITNESS: An offer was made in '977 (20) A. No, ! don't.
(21) MR. RICKE: In February of '97. (21) Q. If you'd take a look at page 13 of that
- (22) THE WITNESS: Could have been. (22)  proposed Stock Purchase Agreement?
(23) MR. RICKE: If you recall that, but you (23) A. Okay. (Witness complies.)
(24)  don't have to speculate. (24) Q. The Section 5.6 there states that it was --
(25) THE WITNESS: Okay. (25)  prior to closing that the seller would pay notes and
Page 34 Page 36
{1) BY MR. BURTON: ' (1) advances owed to the company or any subsidiary.
(2) Q. Do you recall Mr. Diugosch making an offer (2)  Does that refresh your recollection at all about
"(3)  to buy the company for $16,400,0007? ' (3)  discussions you may have been having with

(4 A. No. (4 Mr. Diugosch?

(5) Q. Do you recall -- well, strike that. In (5) A. No, not really.

(6) this letter, which you don't recall receiving, (6) Q. Do you remember having any discussions with

(m  Mr. Dlugosch is talking about there being an element (m  himin February or so of 1997 about the repayment of

(&) of seller financing in the transaction. That did (8)  obligations to the company?

(9)  not ultimately occur, did it? (9 A. No.

(10) A. 1t did not. (10) Q. Can you take a look at Exhibit 67
(11) Q. Do you recall whether a consulting (11) A. (Witness complies.)
(12)  agreement was going to be part of the purchase price (12) Q. This is a document that was produced by
(13)y  of the stock? (13)  your attorney, from your attorney's file for the
(14) A. Idon't. (1¢)  transaction. Are you familiar with the notes that
(15) Q. You don't recall? (1s)  are on that page at all?
(16) A. A consulting agreement for me? (16) A. No.
(17 Q. Yes. : (an Q. Do you recall the word sham ever being used
(18) A. I don't believe so. (18)  to describe the noncompete or other
(19) Q. Can you take a look at 4A? (19 employment-related agreements?
(20) A. Okay. (Witness complies.) (20) A. No, | do not. Where dc;you see that?
(21) Q. And | believe you already testified that (21) Q. It says lverson at the top there, to the
(22)  you don't recall seeing this document; is that - (22)  right of that.
(23 correct? (23) A. No, | don't know. I've :-|'ve never seen
(24) A. ldon't. : (24)  that.

y (28) Q. Do you recall any discussions during the- (25) Q. Isn't it true that the noncompete and other
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(4)
{s)
(6)
(7)
(8)
(9)

Page 37

employment-related agreements were included in the
transaction as a way to get more of the purchase
price of the stock to you?

A. To get more to me?

Q. Tofinance the stock.

A. Well, no, | don't think so. They always
had wanted a noncompete.

MR. RICKE: You've answered the question.

He asked a yes or no.

(1)
(2)
(3)
(4)
(5)
(8)
(7)
(8)
(3)

Page 39

or around May of '97 that the discussion was for a
Consuilting Agreement?

A. No, it doesn't reflect my whatever, no.

Q. Thank you. Can you take a ook at the next
document, which is Exhibit 8?

A. (Witness complies.) Okay. I'm on 10,
sorry. ‘

Q. Do you recall ever seeing this letter?

A. No, | don't.

(10) THE WITNESS: Okay. {10} Q. And this again is a letter to your attorney
(11) BY MR. BURTON: (11)  at Leonard, Street & Deinard, purports to be that?
(12) Q. What were your intentions after this (12) A. Yes.
113)  closed, what were you going to do? (13) Q. And this is dated June 12th of 1997. And
(14) A. 1didn't know. Again, | didn't plan on it (14)  inthat letter it discusses a Consulting Agreement
s) closing. | left the closing and got in my car and (15)  for you. Does that refresh your recoliection at all
116)  drove home and never went back. (16)  about the discussions as to a Consulting Agreement
(17) Q. Can you take a Jook at the next exhibit, 1 a7n  versus a Noncompetition Agreement?
(x8)  which is marked as Exhibit 77 (18) A. No.
(19) A. Okay. (Witness complies.) (19) Q. Can you take a look at Exhibit 107
(20) Q. This is a document which | believe was (20) A. (Witness complies.)
21y produced by your attorney from your attorney's files (21) Q. Do you recall ever seeing this letter?
(22)  and not related to this transaction. (22) A. No.
(23) A. This is also unsigned. (23) Q. And this Ietter is dated June 19th of 1997
(20) Q. Right. | believe this is a draft. My (24)  and references now a Noncompetition Agreement for
(25)  question to you is, do you recall ever seeing (25)  you. Does that refresh your recollection, sorry,
k
g Page 38 Page 40
(1) anything fike this Consuiting Agreement being (1) refresh your recoilection at all as to discussions
(2) floated around as you were negotiating the stock {2y in June of 19977
(3)  purchase? (3 A. No.
(4) A. No, | don't. (@) MR. BURTON: Do you guys mind if we take
(5) Q. Ultimately you received a Noncompete {s)  about a five-minute break?
(6)  Agreement and not a Consulting Agreement though; is (6) MR. RICKE: No.
(1) that correct? (7) THE WITNESS: That would be good. |
(8) A. 1think that's correct, yeah. (8)  wouldn"t mind doing that.
(9) Q. Can you take a look at Exhibit 87 (9)  tie:1s) (Recess taken from 10:10 a.m. to
(10) A. (Witness complies.) (100 a.m.)
(11) Q. Do you recall ever seeing this letter? (11) MR. BURTON: Are you guys ready?
(12) A. No. (12) THE WITNESS: Yes.
(13) Q. You said no? (13) MR. RICKE: Sure.
(14) A. No, | did not. 1do not. (1) BY MR. BURTON:
(15) Q. Morris Sherman was your attorney? (15) Q. Mr. Wikner, can you take -- can you looK at
(16) A. He was. ' (16)  what has been marked as Exhibit 11, please?
(7 Q. And did he usually send you copies of (17) A. (Witness complies.) Okay. Yes.
(18)  correspondence? (18) Q. Okay. My question to you is, if you know,
(19) - MR. RICKE: Objection, calls for (190  does it appear to be the final Stock Purchase
(20  spectiation. | mean, if you know, Roger. (200  Agreement and a portion of some of the schedules
(21), “THE WITNESS: | don't know. 21y that were part of that transaction?
(22 BY MR.BURTON: (22) A. Appears to be.
(23) Q. This letter references Consultlng (23) Q. Now, on the front page, the Agreement is
(24) Agreements for you and Mr. lverson. Does that (24)  dated June 20, 1997, effective June 1, 1967. Do you
'\l (2s)  refresh your recollection that in and around -- in (25)  see that? '
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(1) A. Yes, | do. (1) A. That's correct.
(2) Q. This was actually signed at the end of July (2) Q. And Section 2.2 sets forth the basic
(3)  of '97; correct? (3 purchase price of $15,000,000. Do you see that?
(4) A. Well, let's look. (4) A. | do.
(5) Q. | don't know that the signature pages (5) Q. Does that match your recollection?
(6) have-- (6) A. Yes.
(n A. They don't. (M Q. But if you turn the page there, there were
(8) Q. -- dates. (8)  going to be adjustments to that purchase price. And
(9) MR. RICKE: if you recall, Roger. (9} I'mnot going to walk through that section. But
(10) THE WITNESS: | don't recall. (10)  does that match your recollection that there was
(11) BY MR. BURTON: (11)  going to be a benchmark date and a later date maybe
(12) Q. If you'd look right after those signature (12)  if there could be a purchase?
(13)  pages, there's a Noncompetition Agreement, it's (13) A. It wasn't based on company performance.
14y  dated July 31st of '97. Do you see that? (10 Q. What was it based on?
(15) A. 1think | have it, yes. (15) A. The value of the assets.
(16) Q. Does that refresh your recollection at ail (16) Q. Okay. But essentially there were going to
(17)  as to when the Stock Purchase Agreement was signed? (177 be a couple of dates, and they'd compare the value
(18) A. No. Whatever. No. | mean, | remember the (z8)  of the assets then, on those dates, and there could
(13)  agreement was signed on the 31st, | think. (19)  be an adjustment to’the purchase price?
(20) MR. RICKE: Which agreement, the (20) A. That's true.
(21)  Noncompetition Agreement or -- (21) Q. Can you take a look at page 117
(22) THE WITNESS: | don't know. Let's look (22) A. (Witness complies.)
(233 and see. There's no dates on that either. This -- (23) Q. I'mlooking at Article 5, and it appears to
(22) BY MR. BURTON: (24)  me that the sellers of this stock agree to some
(25) Q. When do you think the Stock Purchase (z5)  restrictions on the conduct of the business of
: Page 42 Page 44
(1) Agreement was actually signed? (1) Miller & Schroeder and its subsidiary. Does that
{2) A. | think the 31st. (2> match your recoliection of Section 5 to you?
(3) Q. Of July? (3) MR. RICKE: Object to the question. The
(4) A. July, yeah, at the closing. (4)  document speaks for itself, but --
(5) Q. Okay. I'd like to go to after the Table of (s) THE WITNESS: That's right.
.(6) Contents, there's a -- it says Stock Purchase . (8) MR. RICKE: Roger, if you recall.
(7)  Agreement at the top of the page. Do you see that? (N A. I don't recall.
(8) A. After -- okay. First page after the Table (8) BY MR.BURTON:
(9)  of Contents. Okay. Gotit. (9) Q. Okay. If you'd look at the next page.
(10) Q. And the first paragraph after WITNESSETH it {10) A. (Witness complies.)
1) states the names of the sellers, including you, and (1) Q. There's a number of things that are listed
(12)  the respective shares owned. Do you see that? (12)  alphabetically from (a) to (m) onto the next page,
(13) A. Yes, | do. (13)  and it's prefaced that seller -- that the sellers
(14} Q. And do you believe that those share numbers (12)  will ensure that neither the company nor any
(15)  are correct? (15)  subsidiary will, without the prior written consent
(16) A. lguess so. ldon't - that isn’t a number (16)  of buyer, do these things. Do you recall agreeing
17y thatwas in my head, if you know what I'm saying. (17) o these restrictions on the company?
(1) We'll assume it's correct, | guess. (18) A. No, 1 don't.
(19) Q. Okay. !f you could turn to page 3 of the (19) Q. At the bottom of page 13 there's a
(20)  agreement. (20 paragraph that starts, n@wﬁhstandmg, discussing
(21) A. Okay. (Witness complies.) (z1)  that the company may -- ‘that the sellers may
(22) Q. And I'm looking at Section 2.1. I just (22)  purchase country club memberships. Do you recall
(23)  want to make sure that I'm clear on this. This (23)  that being discussed?
(24)  stock sale was of all of the stock of the company (24) A. No.

(25)

being purchased by M&! Acquisition?

(25)

Q. Did you -- well, we'll getinto that a
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(1)
(2)
(3)

Page 45
little bit later. And it also discusses that you
could purchase certain insurance policies. Do you
recall any discussions relating to that?

(1)
(2)
(3)

' Page 47
the company. And again, as you stated, it was your
belief that this was done, but you don't recall the
details?

(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
{13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
) (25)

that you owed to the company?

A. | believe | did.

Q. Would that be before the closing or at the
closing?

A. | don't know that. 1don't know that.

Q. When you say you believe that you did, what
are you basing that belief upon?

A. Well, nobody's come after me for anything
owed to the company. i

Q. Section 5.6 addresses discussions with
employees. Do you recall discussions about giving
the buyers access --

A. No, ldon't.

Q. We're talking over each other. Do you
recall discussions about giving the buyers access to
the employees?

% A. No.

Q. Can you take a look at page 167

A. (Witness complies.)

Q. The condition -- these are Conditions to
the Purchase and Sale of the stock. ltem (g) is the
repayment, again, of the amounts owed by sellers to

(4)

(5)

(6)

(7

(8)

(9
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17}
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)

(4) A. No. (4) A. That's correct.
(5) Q. Atthe top of page 14 there's a mention (s) Q. Section 6.2 addresses the Conditions to the
(6)  that the company may purchase for Wikner, for an (6)  Purchase and Sale Relating to Seliers. And on the
(1) amount not to exceed $75,000, certain term life (7Y next page, which is page 18, there's some discussion
(8) insurance. I'm sorry, term insurance on his life. (8)  of releases of personal guarantees. One of the
(s Do you recali any discussions relating to that? (9 items mentioned in there are MidAmerica Bank
(10) A. No. (100  mortgages. And I've seen a number of references to
(11) Q. Do you know if the company did in fact buy (11)  MidAmerica Bank in the closing documents.
(12)  that insurance for you? (12) And in fact, I'lt represent to you that in
(13) A. [ do not. (13)  the closing certificate there was a negative 500,000
(14) Q. Section 5.2 addresses giving the buyers (1¢)  in your column relating to MidAmerica Bank, but |
(1s)  access to information. Do you recall discussing (15)  have not been able to determine what the
{16)  about allowing them to access the company's (16)  circumstances of that'transaction are. And I'm
17y information? 117y wondering if you can help me at all with MidAmerica
(18) A. No. | mean, | don't recall a meeting where (18)  Bank?
(199 we talked -- no. No, [ don't. (19) A. No, I don't recall that.
(20) Q. In Section 5.5 it addresses the repayment (20) Q. And | may have asked you this already, but
21 of amounts owed by the sellers to the company. Do 21y just to make sure | have it on the record, this is a
(22)  you see that? (z2)  true and accurate copy of this Stock Purchase
(23) A. ldo. (23)  Agreement?
(24) Q. It says, "Each Seller shall at or prior to (24) A. 1 don't know that.
25)  the Closing pay the full amount of principal and (25) Q. Do you have any reason to doubt that it is?
) Page 46 , Page 48
(1) intereston his outstanding notes and advances owed (&3] A. ldonot.
(2)  to the Company or any Subsidiary." My question is, (2) Q. That's your signature?
(3)  at or prior to closing, did you repay the amount (3) A. Yes.

Q. The document following the Stock Purchase
Agreement is a Noncompetition Agreement for
Mr. Iverson. Do you see that?

A. Is this 11?

Q. It's still in 11, but it's right after the
signature pages.

A. Okay. Okay. | --solgotsignatures -~

MR. RICKE: Right after the --

THE WITNESS: Noncompetition. I think
that's it.

MR. RICKE: That's yours.

THE WITNESS: Oh.

MR. BURTON: There's one for [verson.
It's the very first one.

MR. RICKE: Keep going.

THE WITNESS: Okay.

BY MR. BURTON:

Q. Okay. You're looking at the Noncompetition
Agreement with Mr. lverson? '

A. Yes,

Q. Do you recall seeing this document as part
of the closing?

Page 45to Page 48 .
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(1) A. No, I don't. (1) period of time was up?
(2) Q. Okay. Can you turn to the next document, (2) A. ldid not.
(3 which, | believe, should be an Employment Agreement (3) Q. Can you move ahead? | think your
(4)  for Mr. Iverson? (4) agreement's in there twice, but a few pages up there
(5) A. (Witness complies.) (5)  there's a Schedule 3.15 from the closing book?
(6) Q. Do you recall anything about that document (6) A. Okay. Yeah, | do see that. It says page
(70 as part of the closing? (7) 75 at the bottom?
(8) A. No. (8) Q. Seventy three.
(9) Q. Okay. The next documentis a (%) A. Seventy three. Okay. 3.15. Aliright.
(z0)  Noncompetition Agreement with you. Why don't you (10) Q. !l represent to you that this was a
(11)  take a second and take a look at that and let me (11)  document produced to me by your attorneys. It was
12y know if you recall receiving that document? (12)  part of the closing book from the transaction. [It's
(13) A. (Witness complies.) No, | don't - no. (13)  a schedule referred to in the Stock Purchase
(14) Q. Do you recognize your signature? (14)  Agreement. The first item on here discusses an
(15) A. ldo. (15)  obligation to Aviation Charter. Do you recali the
(186) Q. On page 2 of that agreement, on paragraph (16)  circumstances of that --
(17) 5, it tatks about you being paid 48 equal monthly (17 A. No, I don't.
18)  installments of $14,585 commencing on August 31st of (18) Q. -- item? ltem 3 relates to advances to you
(19)  1997. Do you recall receiving those payments? (190  and Mr. Iverson by the companies in 1997. Do you
(20) A. ldo. (20)  see that?
(21) Q. And you received all those payments? (21) A. ldo.
(22) A. Yes. (22) Q. Do you dispute in any way that these
(23) Q. Now, if | do the math, | come up with that (23)  amounts were due to the company at the time of the
{24)  equaling roughly $700,000. If you would add that to (24)  closing? _
(2s)  Mr. Iverson, you're 1.4 million, which leads me to (25) A. I'm not sure how to answer that. 1 don't
Page 50 Page 52
(1) believe that the purchase price was 16.4 million, (1) know that this is the correct amount, in the first
(2)  and that part of it was paid for by these agreements (2)  place. 1don't know. It could be and it couldn't
(3)  thatyou each received. Does that jive with your (3)  be. I'd have to do some research to figure that
(4)  recollection? (4)  out.
(5) MR. RICKE: Object to the question as (s) Q. Section 4 of the page on 73 that we're
(&) vague. Which lverson payments are you referring to? (6) looking at, relates to charges on credit cards, and
{17 Can you clarify the question? (1) on page 75 there are some numbers listed. Do those
(s BY MR. BURTON: . (8)  appear to be amounts that were due and owing to the
(9) Q. Mr. lverson also received payments under () company by you far expense advances?
(100  his employment or noncompete agreements? (10) A. Okay. 1don't know how to answer that.
(11) MR. RICKE: Well, I'l object as calling (11) MR. RICKE: Well, if you -- it calls for a
(12)  for facts not in evidence. But if -- | mean, if you (12)  yesorno.
(13)  wantto put it to him as a hypothetical I -- (13) THE WITNESS: Okay.
(14) A. 1 had no knowledge of what his transaction (14) MR. RICKE: If you recall.
(15)  was. {15) THE WITNESS: | do notrecall. The answer
(16) BY MR. BURTON: (16) s no.
(17) Q. Were these payments to you in paragraph 5 (177 BY MR.BURTON:
(18)  made as part of the purchase price of the stock? (18) Q. Did the company buy you a 1997 Mercedes
(19) A. | don't believe so. : (19)  s500v?
(20) Q. And why do you not believe so, because it's (20) A. I believe that's true.
{21 a noncompete? (21) Q. And after the transaction or the saie of

(22)
(23)
(24)
(25)

A. For that 48 months | - | didn't compete
with them. [ didn't talk to anybody else. As soon
as itwas up, | talked to some people about a job.
Q. Did you go back into the industry once that

(22)
(23)
(24)
(25)

the stock, did you own that vehicle?

. A. 1 think | bought it from the company when |
left. .

Q. And how did you pay for that?
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(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
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(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)
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A. Through the settiement, | guess. 1don't
know if -- | remember that | paid for it, and got
the title to the car, that's all | know.

Q. Can you look a few pages up, there's a page
that states Closing Statement Certificate and
Receipt? | believe that page was also attached to
the Complaint. Can you find that?

A. Is that it, closing proceeds?

MR. RICKE: Right there (indicating).
THE WITNESS: Okay.
BY MR. BURTON:

Q. Would it be fair to say that that document
represents how the purchase price was paid at the
closing? )

A. Yes, | guess is the answer.

Q. And that is your signature at the back of
the document?

A. Yes, itis.

Q. I'd like to move through the document and
ask you some questions about these items. Section |
shows the purchase price of 15,000,000, and Section
Il shows that you would receive 7.3, essentially,
million, which is roughly 49 percent of the 15; is
that correct? The reason number !l is the number it
is, 'cause that's roughly your -- equal to your

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)

w

1 2n

(24)
(25)
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and you recall, Roger --

A. No,1don't -- | don‘t know.

BY MR. BURTON:

Q. Okay.

A. It's 4,600,000, and we paid them a million,
that's kind of --

Q. If you go to the -- towards the back of
Exhibit 12, the last document there is a Guaranty
Agreement. Do you see that?

A. Let's see, on 12 now you're on?

Q. Yes.

A. Okay.

Q. The last -~

MR. RICKE: It's divided into six
sections, 12 sub 6.
THE WITNESS: Twelve sub 6. Okay. All
right.
BY MR. BURTON:

Q. It appears to be a Guaranty Agreement by
you and Mr. Iverson of the MidAmerica Bank
obligation?

A. Is it signed?

Q. | do not see your signature on the one | am
looking at. Do you recall?

A. Then it's just paper.

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
{13)
(14)
(15)
(16)
(17)
(18)
(19)
%20)
(21)
(22)
(23)
(24)
" (25)
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ownership interest; correct?

A. Iwould say roughly correct, yes.

Q. ltem 1 is the MidAmerica Bank down payment
that | was asking about earlier. Do you have any
recollection as to what that is?

A. No, [ don't.

Q. It's shown as a negative, though, to the
amounts that are paid to you; correct?

A. Looks that way.

Q. Can you take a look at Exhibit 127

A. Okay. (Witness complies.)

Q. This is a document that | am not very
familiar with, but it references a loan from
MidAmerica Bank in June of 1997.

A. Okay.

Q. And I'm wondering if this helps refresh
your recollection at all as to what that entry may
be?

A. Well, | do remember The Crossings now.
That was a shopping center.

Q. Okay. Do you think that the $500,000
listed in the closing statement relates to this
Crossings transaction? '

MR. RICKE: Objection, calls for
speculation. But if it refreshes your recollection

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8}
(9)
(10)
(11)
{12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)
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Q. Pardon?

A. Then it's just paper, isn't it?

Q. Do you recall signing a Guaranty similar to
this, though?

- A. | do not.

Q. Was there a payment to MidAmerica Bank of a
million dollars made in conjunction with the
closing, to allow you and Mr. Iverson out of
guaranties to MidAmerica Bank?

A. That's a couple questions, isn't it? Was
there a payment made of a million dollars? | have
to assume there was. | don't know what it was for.

Q. I'mjumping ahead. If you look at the
third page of the Closing Statement Certificate?

A. Where are we with that? What's the tab on
that? .

Q. It's the back portion of Exhibit 11. You
might want to keep your finger there.

A. I'm sorry, what are we looking for?

Q. The Closing Statement Certificate and
Receipt.

A. Is it about halfway up the deal? Let's
just look at yours.

Q. Can you go to the third page of that?

A. (Witness complies.)

. Page 53 to Page 56
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(1) Q. It shows a miillion dollars being paid to (1) that came out of the due diligence files of the
(2)  MidAmerica Bank; correct? (2)  closing. And do you recognize this document?
(3) A. Yes, | guess, yes. (3) A. No.
(4) Q. Okay. My question is, was that million (4) Q. Does it appear as though it could be a
(s dollars paid to MidAmerica Bank to have you and (5)  document from the files and records of Miller &
(6)  Mr. lverson released from guaranties to that bank? (6)  Schroeder, [nc.?
(7 A. | don't recall that. | don't know why the (7 A. 1don't know that. [ don't even know what
{8)  money was paid to them. (8) itis. There's no heading.
(9) Q. Under Section il of the Closing Statement (s Q. Do you see on the left side of the page --
(10)  Certificate - (10)  actually, Il skip my questions on that one.
(11) A. ls that here? (11) A. Okay.
(12) Q. -- it shows a number of entries for life (12) Q. The next item on the Closing Statement
(13)  insurance and has values for those which are (13)  Certificate is a note receivable for $100,000?
(1) deducted from your purchase price. Do you see that? (14) A. So we're back to 11 again?
(15) A ldo. (15) Q. Yes.
(16) Q. Were these insurance policies that were (16) A. Okay.
(17)  assigned to you as part of the closing and that was (17 Q. Do you notice that there are three note
(18)  the value of those policies at the time? (18)  receivables listed for you in fotal under the two
(19) A. | don't know if this is the value or how (19)  companies?
(20)  that was arrived at. There were some life insurance (20 A. | only see two.
(21 policies that! purchased. (21) Q. You have to drop down to Miller & Schroeder
(22) Q. Do you have any reason to believe that (22)  Financial.
{23y these were not the policies? (23) A. Okay. Three, yes.
(24) A. No, | don't. (24) Q. Was that money that you had borrowed from
(25) Q. Can you keep your hand or save the Closing (25)  the respective corporations?
Page 58 Page 60
(1) Statement Certificate and turn to page 13, excuse (1) A. | mean, | don't know if it was borrowed or
(2)  me, Exhibit 13? (2)  if it was advances or what. If they were notes, it
(3) A. (Witness complies.) Okay. (3) was probably a borrowing.
(4) Q. Do you recognize Exhibit 137 (4) Q. Okay. When you borrowed money from the
(s) A. No. (s)  company, was there typically a note that was
(6) Q. If | represent to you that this came from (6)  executed?
() the closing documents, does that help refresh your (7" A. Yes.
(8)  recollection? (8) Q. Okay. If you'd look at exhibit -- save
(9) A. No. sy your Closing Statement page again but go to page 15,
(10) Q. Whose signature is that on there? [s that (10)  Exhibit 157
(11)  Jim Dlugosch or do you recognize that signature? (11) A. (Witness complies.)
(12) A. ldo not. (12) Q. Can you take a look at these and tell me if
(13) Q. Do you dispute in any event that these (13)  these are notes that you executed in furtherance of
(1e)  policies were in fact assigned to you? (14)  borrowing money from the corporation? And | should
(15) A. No. As | say, | got -- 1 bought some life (15)  say, the respective corporations, because I think
(16)  insurance policies. | don't remember the amounts or | (16)  two are to Miller & Schroeder, Inc. and one is to
(177 the whatever, but these may very well be those. (17)  Miller & Schroeder Financial, Inc.
(18) Q. And these policies had been an asset of the (18) A. There's only one.
{19)  company? (19} Q. There should be --
(20) A. | believe that might be true. (20) A. Yeah, there is. That is my signature. And
(21) Q. Can you look at - now, again, saving your (21) it appears that that's what they were for. |
22y Closing Statement page, but look at the next exhibit (22)  borrowed money from the company.
(23)  which is Exhibit 147 (23) Q. And these are the notes that are referenced
(24) A. (Witness complies.) Okay. (24)  then.in the Closing Statement but under Exhibit 117
(25) Q. I'l represent to you that this is an item {25) A. Do the amounts match? Do they match? it's
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225. 54,000, Is that it? That's -- that's
correct.

Q. Isnt it true that the respective companies
never were repaid on these loans?

A. No, that's not true. Well, | don't know.

1 paid the loans. If the companies didn't get the
money -

Q. And how did you pay?

A. At the closing, it was deducted from the
proceeds, according to what you're showing us here
anyway.

Q. It's deducted from the amounts that were
paid to you?

A. | think that's correct, yes.

Q. Okay. And then how would the company be
paid?

A. 1don't know that.

Q. Okay. And the notes that we just looked at
are marked cancelled. That was done as part of the
closing? That's Exhibit 15, if you need to look at
them again.

A. (Witness complies.) | don't know. I don't
know. It says cancelled. Nobody's ever asked me
for the money, so | assume they got cancelled.

Q. Their cancellation is dated the date of the

(1)
(2)
(3)
(4)
(s)
(6)
(7)
(8)
(9)
(10}
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
{21)
(22)
{23)
(24)

(25)
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A. 1 don't know that.

Q. Doesn't it at all match your recollection
as to how the company does it -- excuse me,
maintained its books and records?

A. No, | don't know that.

Q. Okay. Did you, during your time at Miller
& Schroeder, review items such as trial balances of
the company?

A. No.

Q. Okay. And under the -- on the first page
of that document, under officer receivables it
shows -~

A. Now, this is 17? Okay. Yeah.

Q. Yes.

A. All right.

Q. It shows entries that begin with RJW under
officer receivables. Do you see that?

A. Yes, | do.

Q. Would you presume that RJW refers to you?

A. Yes, | would think so.

Q. And underneath that is JEI. Would you
presume that that relates to Mr. lverson?

A. 1'would presume that.

Q. And the $100,000 note and the $225,000 note
appear to be reflected on this printout, correct, if

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
{10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18}
(19)
(20)

(21)

(22)
(23)
(24)
3 (25)

|

J
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closing; correct?

A. That's true.

Q. Going back to Exhibit 11. It shows
interest receivable from due to -- excuse me, Miller
& Schroeder, Inc. of 10,183 and also 11,466. Do you
see that?

A. ldo.

Q. Was this interest that you owed that
corporation?

A. | have to assume it was.

Q. Okay. And would you assume aiso that it
probably refated to those notes?

A. 1 would think so.

Q. And in terms of repayment of that interest,
would your answers be the same as they were for the
notes?

A. Yes,

Q. Okay. Can you take a look at, save your
Exhibit 11 Closing Statement Page and take a look at
Exhibit 177

A. (Witness complies.) .

Q. Do you recognize that document?

A No.

Q. Does it appear to you to be a document
generated by Miller & Schroeder, Ine.?

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)
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you go straight across?

A. Those amounts are there, yes.

Q. Yeah. And it also shows -- purporis to
show, at any rate, interest due to the company by
you; correct?

A. 1 would assume that, yeah.

Q. And that if you ook at the next one,

Exhibit 187

A. (Witness complies.)

Q. Again, keep your place on the Closing
Statement.

A. Okay.

Q. If you look at the bottom of the second
page --

A. (Witness complies.) The very bottom?

Q. Yes.

A. Okay.

Q. Now, unfortunately, in my book it looks
like the hole got punched right in the middle of the
initials. But if you push the page a bit, you can
read it. Do you see your initials at the bottom of
that page?

A. 1 do on a couple of them, but you're right,
the hole is there.

Q. Those entries then would most likely relate
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(1) to you; correct? (1) A. (Witness complies.) Okay.
(2) A. Well, you're asking me to speculate about (2) Q. This is a letter to Lori Ketola at Briggs
(3)  the hole? (3)  and Morgan, by your attorneys, in the end of July of
(4) Q. No. I'm asking if your initials are - (¢ '97. Do you recall ever seeing this document?
(5} A. RUJw? (5) A. No.
(6) Q. Right. One could presume that those (6) Q. [f you look at the page following the
(77 entries relate to you? (7v  letter, they had enclosed membership information
(8) A. Probably true. (8) relating to The Boulders?
(9 Q. If you'll look at, again, stilt on 18. (33 A. Okay.
(10) A. Okay. (10) Q. Was that a club that you had joined?
(11) Q. Do you see an entry there for $175,000 (11) A. Yes.
(12)  under bonus advance, after your initials? (12) Q. And did the company pay for that club
(13) MR. RICKE: What page are we on, Matt? (13)  membership?
(14) BY MR. BURTON: (14) A. | don't remember if they did or not.
(15) Q. It's Exhibit 18, on the second page, the (15) Q. If you go back to the Closing Statement in
(16)  bottom, where his initials are. There's an entry, (16)  Exhibit 11 --
(17 it says, RJW advance-bonus, and if you go across it (17) A. Okay.
(18) says 1757 (18) Q. -- under the Miller & Schroeder Financia!
(19) A. Right, | do see that. (19)  portion, it lists a deduction for a country club for
(20) MR. RICKE: Yeah. And again -- (20)  $81,000. Is that The Boulders?
(21) BY MR. BURTON: (21) A.. Well, one's 80, the other is 81.
(22) Q. Assuming that RJW is next to that where the (22) Q. There were two country club memberships;
(23)  holeis? (23)  correct?
(24) A. Right. (24) A. | don't know that.
(28) MR. RICKE: | mean -- (25) Q. You also had a --
Page 66 Page 68
(1) BY MR. BURTON: (1) A. Where do you see that?
(2) Q. Do you see that? (2) Q. |just recall from my own review of the
(3) A. Yes. . (3) file. Maybe it's something we're going to come
(4). Q. And if you go back now to Exhibit 11 in the ()  across, but it seems to me you had an 80,000
(5 Closing Statement, that appears to match under the (5)  obligation relating to The Boulders, and | believe
(6)  Miller & Schroeder Financial part, the bonus 6)  there was a $1,000 obligation related to the Wayzata
()  advances lists 175; correct? (7 Country Club, but | -- does that seem true to you?
(8) A. Appears to match, yes. (8) A. 1 mean, | belong to both clubs, but they‘re
(9) Q. Do you recall receiving a bonus advance () my memberships. | don't know.
(100 fromMiller & Schroeder Financial? (10) Q. Under the Miller & Schroeder Financial
(119 A. I do not. ' 11y portion of the Closing Statement --
(12) Q. Based on the Closing Statement and (12) A. Okay.
(13)  Certificate, would you surmise that at the time of (13) Q. - there are expense reimbursements listed
(1) the closing that you owed the company $175,000 as a (14)  of roughly $45,000. Do you see that number?
(1) bonus advance? (15) A. ldo.
(16) A. [ don't know that. (18) Q. Do you recall having an obligation to the
(1n Q. Okay. If you did, it would be your (17 company for that amount?
(18)  position, | believe, that you repaid that as part of (18) A. No, ldon't.
(19)  the closing? (19) Q. Further back in Exhibit 11, in the closing
(20 A. I don't know that either. But! think | (200 documeqts -
(210 must have. That's the way those numbers come (21) A. Okay.

(22)

(23)

(24)
(25)

together, isn't it? It's 800.

Q. Okay. Now, again, keep the Closing
Statement page so you can find it. Can you take a
look at Exhibit 197

(22)
(23)
(24)
(25)

Q. -- as you may recall, some of the pages
were numbered, there was a page 757

A. Yes. ‘

Q. My question is, on the Closing Statement
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Page 69 Page 71
(1) and Certificate, it lists, on the date of closing, (1) Aviation Charter?
(2)  there being $45,000 being owed to the company or at (2) A. Wait a minute now, that's in 11?
(3)  least deducted from your payment? (3) Q. Yes.
(4) A. Okay. Right. (4) THE WITNESS: Do you see that there?
(s) Q. And on page 75 of the schedules, it shows (5) MR. RICKE: Yes.
(6) that on May 31st there was $54,000, roughly, in - (6) THE WITNESS: Okay.
77 due from you in expense advances. My question is, (77 BY MR. BURTON:
8  do you think that Schedule 3.15 is the number that (8) Q. Does that entry at the top of the page of
() correlates to the Closing Statement and that it may sy  Schedule 3.15, reflect your recollection at all as
(100 have been reduced by the time of closing, from May {10)  to whether there was some 13,000 due to the company
(11)  to the time of closing at the end of July? And that (11)  at the time of closing by Aviation Charter?
(12)  was a convoluted question. Do you think that these (12) - A. No.
13y are the same numbers? | don't mean -- (13) Q. Okay.
(14) A. They're not the same number. (14) A. Yeah, | don't know.
(15) Q. Okay. | knew that | was going to get that. (15) MR. RICKE: | mean, Schedule 3.15 seems to
(16) A. Yeah. (16)  suggest that there was a -- that the company, Miller
an Q. Exhibit, excuse me, Schedule 3.15 purports (17)  and Schroeder, owed Aviation Charter money as
(18) o show that that was due from you, $54,000 expense (18)  opposed to the other way around.
(19)  advances at the end of May? (19) THE WITNESS: The other way around. They
(20) A. Uh-huh. (200 spent 160,000 for charter trips.
(21) Q. It says preliminary. At the actual (21)  BY MR. BURTON:
22y closing, it shows that there was $45,000 deducted (22) Q. Do you recall that at the time of the
(23)  from expense reimbursements. My question is, do you (23)  closing Miller & Schroeder, Inc. was owed money by
24y think that those numbers are related, and that maybe (24)  Aviation Charter?
25y the $54,000 was reduced at the time of the closing (25) A. No, | don't.
3\
/
’ Page 70 Page 72
(1y  to 457 (1) Q. Do you have any -- I'll wait for you to
(2) A. Yeah. | don't know. | wouldn‘t have had (2)  come back.
3)  anything to do with that calculation. (3) A. Okay.
(4) MR. RICKE: | think Counsel's probably (4) Q. Can you think of any reason why there would
5) asking - are we talking about -- if you know. Are (s)  be an Aviation Charter receivable deducted from the
(6)  we talking about the same category? Does it appear (6) amounts paid to you under the stock purchase?
(7 that-- (7) A. No. The relationship was the other way
(8) THE WITNESS: It maybe appears to be. (&)  around; Miller & Schroeder owed Aviation Charter for
(9) MR. RICKE: -- expense reimbursements -- (9)  services.
(10) THE WITNESS: Why it went down, | don't (10) Q. The next entry under Miller & Schroeder
(11)  know. (1) Financial is a Mercedes purchase deducted from your
(z2) BY MR. BURTON: (x2)  payment, and the deduction was $66,743.84. Do you
(13) Q. But it appears as though the two documents (13)  see that?
(14)  we just discussed are addressing the same category (1) A. 1do.
(15)  of the expense reimbursements? (15) Q. And we discussed this a little earlier.
(16) A. 1would guess that's true. t6)  Does it match your recoflection that the company had
(17 Q. I guess my next question is, on the Closing 17y purchased your Mercedes for you to use?
(18)  Statement, there's an entry for Aviation Charter. (18) A. They had, yes.
(199  And is that money that had been owed to the (19) Q. And after the closing you still had a
(200 companies by Aviation Charter? (200 Mercedes?
(21) A. | don't know. (21) A. Yes.
(22) Q. Ifyou go back to, again, to the same page (22) Q. And does it seem to you that the balance
(230 we were just on, 73, of the schedules? (23)  that was due on the vehicle at the closing would
(24) A. Okay. (24)  have been that $66,000 number?
'} (25) Q. Atthe top there, was that related to (25) A. | don't have a clue.
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(1) Q. Okay. Please save your place again on the (1) the Mercedes.
(2)  Closing Statement Certificate, and if you would go (2) A. Oh, God, okay. This document is what, this
3y to Exhibit 207 (3)  is adisclosure document?
(4) A. (Witness complies.) (4) Q. Yes. )
(5) Q. I'll represent to you that that is from the (s} A. That would help me, if you told me what it
te)  closing book. It's one of the schedules for the (6)  was, sol don't have to read the whole damn thing.
(1) closing. Item 5 there references the Mercedes. (N Q. If you would like, | can go back and find
(8 Does that help refresh your recoilection at all? (8) it. Inthe Stock Purchase Agreement, you're
(33 A. Well, | agree that we had the car and they (s)  required to make certain representations and
(10)  gaveitto me. (100 warranties, and these are the schedules from the
(11) Q. Okay. (11)  closing book which match up to --
(12) A. [ bought it af the closing. (12) A. Okay.
(13) Q. Would you presume that the $66,000 was the (13) Q. --the closing. | mean, excuse me, the
(1¢)  balance due at the time of closing? (14)  Stock Purchase Agreement. For instance, in this
(15) A. Yeah. | don't know how that number was (15)  Stock Purchase Agreement, on page 6, item 3.4, it
{x6)  arrived at. (16)  says, "Except to the extent specifically disclosed
(17) Q. Okay. And that's why I'm asking if -- (170 on Schedule 3.4, to the knowledge of Sellers,” and
(18) A. ldidn't arrive at it. | didn't negotiate (18) it goes on.
(19) it. (19) A. Okay.
(20) Q. But these schedules are from your (20) Q. What we're looking at is what was attached
(21)  transaction. . (21 to Section 3.4. And you signed the Stock Purchase
(22) A. | understand that. (22)  Agreement stating that these were all true and
(23) Q. Okay. And my question is, does this (23)  correct.
(24)  Schedule 3.4 help refresh your recollection that (24) A. Okay.
{25y that could actually be the purchase price remaining (25) Q. So--
Page 74 Page 76
(1) on the vehicle? (1) A. This schedule is not signed in any way.
(2) A. Well, again -- (20 This is just a schedule.
(3) MR. RICKE: If you recall. (3) Q. It was just attached by probably the
(a) THE WITNESS: This is in February when (¢)  attorneys at the time of the closing --
(5)  they purchased the car and this is now July. The (5) A. All right.
(6)  car, when originally purchased, was -- was $70,872 () Q. -- based on information that you and
(7). payable over 60 months at 8.9 percent. | mean, | (7 Mr. lverson gave them.
(8)  don't know. (8 A. Okay. So where are we going now? [ltem
(s) BY MR. BURTON: (9)  number Q? Okay. Well, it's the same thing as the
(10) Q. Okay. (100 other entry, so --
(11) A. You know, there was a number, and [ paid (11) Q. Right. Let's try it this way. At the
(12)  it, and | got the car, title to the car and the {12y closing, there was $66,000 deducted from the amounts
(13)  whole works. They didn't give it to me, though, 1 (13)  paid to you, | should say roughly $66,000, relating
(14)  had to buy it. How we got to that number, | don't (14)  to the Mercedes?
(15)  have a clue. (15) A. | believe that to be correct.
(16) Q. Can you take a look at the next exhibit, (16) Q. Oh, we have another schedule. Can you go
17y which is Exhibit 217 (17)  to Exhibit 11A? This is where | got my numbers

(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)

A. (Witness complies.) Okay.

Q. Again, I'd represent that this is a
schedule from the closing, and it's numbered from
the closing book. :

A. Okay.

Q. If you look at page 19A item Q7

A. (Witness complies.) 19Aitem Q.

Q. It's the same statement, | believe, about

(18}
(19)
(20)
(21)
(22)

(23)

(24)
(25)

before. :
A. (Witness complies.) 11A, okay. 11A now,
okay.
Q. ! represent to you that this is Schedule
5.1 from the closing --
A. All right.
Q. -- taken out of the closing books. Item 6
on that page --
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Page 77

A. Okay.

Q. -- refers to club memberships for you. Do
you see that?

A. I do.

Q. Does that refresh your recollection at all
as to how the $81,000 was derived for the closing
statement?

A. This would appear to be that.

Q. Okay. Essentially there was a thousand
dollars related to Wayzata?

A. Right.

Q. And 80 for The Boulders; corract?

A. That would appear to be correct.

Q. Okay. Atthe top of the page it references
again MidAmerica Bank. And again, I'll ask, does
this exhibit help refresh your recollection at all
as to what that $500,000 deduction was all about?

A. 1 mean, this relates to the shopping
center, but ! don't know why we would have been
paying MidAmerica Bank a half a million bucks.

Q. Okay. Prior to the closing, do you have
any recollection of conducting a shareholder meeting
of Miller & Schroeder, Inc. related to any aspects

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)

N
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THE WITNESS: [ don't.
BY MR. BURTON:

Q. Do you recall, either as a shareholder or
director, meeting with the other shareholders or
directors to discuss the company's involvement in
this sale?

A. No, | don't.

Q. Is it fair to say that your belief is that
these items in the Closing Statement Certificate and
Receipt were deducted from the amounts paid to you
and that you believe that those amounts were being
paid to the company by the buyer?

MR. RICKE: [l object to the question as
vague, with respect to certain items. | think the
exhibits reflect that wire fransfers were made for
some of them. | mean, that direct wire transfers
were made in payment. So if you could rephrase your
question to differentiate between the items under
that Section Il that were the subject of a wire
transfer, | think he could probably answer the
guestion.

BY MR. BURTON:
Q. Okay. Let's check something.

(2¢)  of this transaction? (24) MR. RICKE: Pardon?
(25) A. No. Do | have a specific reference to such (2s) BY MR. BURTON:
Page 78 Page 80
(1)  ameeting? No, I don't. (1) Q. Under your section of the Closing
(2) Q. Do you have any recollection as to any (2)  Statement, it appears to me that the only item which
(3)  Board of Directors meeting related to this (3)  was the subject of a wire transfer was the --
(4)  transaction? (4) A. Where are we looking now?
(5) A. Specifically, no. {5} Q. The Closing Statement Cettificate and
(6) Q. Okay. Was it the company's practice to ()  Receipt. It's at the back of Section 11. Here's a
(1 keep detailed corporate record books? (1) Post It, if you guys want to put this on the page,
(8) A. | believe that to be true, yes. (8) it might make it easier next time.
(9 Q. And if there had been a shareholder meeting (9) A. Exhibit A?
(100 or a meeting of the board, would it be typical that (10) Q. No.
{11)  there would be minutes placed in the corporate (11) MR. RICKE: Okay. Which page are you
(12)  record book related to that? (12)  referring to, Matt?
(13) A. 1didn't do that, but I'd have to assume (13) MR. BURTON: I'mlooking at the Closing
(12)  that there would be, yes. (14)  Statement Certificate and Receipt.
(15) Q. And you testified earlier that you were (15) THE WITNESS: We're back on that. Okay.
(16)  actually surprised that you were closing -- (16) BY MR. BURTON: )
(17) A. That's true. (a7) Q. Okay. It appears to me that the only item
(18) Q. --at the end of July? Would it be true (18)  listed under your name, which was the subject of a
(19)  then that it might not have even crossed your mind. (19)  wire transfer, other than the actual payment to you,
(200 to conduct any shareholder or board meetings because (20) . was MidAmerica Bank. So I'm going to exclude that
(21) it was such a surprise that it was coming so (21) - item from my question. If you look at the other
{22)  quickly? (22)  jtems under your name, was it your belief -- am |
(23) MR. RICKE: !l object as asked and (23)  accurately stating this, that these items were
(24)  answered and calling for the witness to speculate. (24)  deducted from the amounts paid to you and that you
If you recall. (25)  believed that the seller would then be paying those

; (25)

i

¢
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(1) amounts to the company? (1) that provided that certain obligations, officer
(2) MR. RICKE: I'm going to object to the (2)  obligations would be repaid. And so I think, you
3y  form of the question again, because it appears, from (3)  know, subject to -- subject to the provisions of the
(4)  my review of the Closing Statement and the 4} Purchase Agreement -- well, subject, you know -
(s)  attachments fo it, specifically Exhibit A, that a (s) '~ MR. BURTON: That's fine. | understand
(6)  wire transfer was also made to Mercedes-Benz for the 6)  what you're saying. It's part of the agreement.
(1) Mercedes-Benz, a payoff to Chase Manhattan Bank, and (77 BY MR. BURTON: :
(8)  I'mreferring to Exhibit A, Wire Transfer (8) Q. What actions did you take as a shareholder
(o) Instructions. But with that qualification, that the (99 of the companies to ensure that they wouid be repaid
{10y only two items appear to be the MidAmerica Bank (100 pursuant to the Stock Purchase Agreement?
(11)  payoff and the Mercedes-Benz payoff -- . (11) A. Hired a bunch of accountants and lawyers to
(12) BY MR. BURTON: (12)  get that repaid.
(13) Q. Okay. (13) Q. What actions did you take as a director of
(14) A. Those were the only monies that were (14)  those companies to ensure that they would be repaid
(t5)  transferred ouf, | mean, by wire transfer. 15y the amounts stated in the Stock Purchase Agreement?
(16) Q. Well, there are other monies that were wire (16) A. I mean, I don't -~ | don't know. [ don't
(17)  transferred, but I'm just -- we're looking at the (17)  remember what I did.
(18)  ones under your name. (18) MR. RICKE: Let's take like a five-minute
(19) A. Uh-huh. ‘ (19)  break.
(20) Q. And your counsel is correct, that there was (20) (230 (Recess taken from 11:25 a.m. to
(21 a wire transfer for Mercedes-Benz. (21)  a.m.)
(22) MR. RICKE: So -- (22)  BY MR. BURTON:
(23) BY MR. BURTON: (23) Q. Are you guys ready?
(24) Q. You should exclude those two things now. (24) A. Yes.
(2s) My question is, was it your belief that while you (25) Q. Mr. Wikner, can you take a look at Exhibit
Page 82 Page 84
(1) were not being paid for these -- excuse me. Well, (v 227
() the purchase price 0 you included deductions for (2) A. (Witness complies.) Are we still keeping
(3)  the other items that the seller would be then paying (3)  ourfingeron 11?
(¢)  the company that money or the respective companies (4) Q. ! think you can let 11 go.
(s)  that money? (s) A. Okay. Good for you.
(6) A. You know, | don't know. This was -- again, (6) Q. All right. Do you recall this document?
(70 we had an army of accountants and lawyers all (7) A. Specifically, no.
(8)  figuring this out. (8 Q. Do you recognize your signature on the
(9) Q. Let's assume that prior to the closing you (9)  signature pages?
(100 owed the company money, just -- would it be your (10) A. ldo.
(11)  understanding that the company wouid have to be (11) Q. Do you recall earlier we talked about there
(12)  repaid money that you owed the company? (12)  being a price adjustment to the stock purchase price
(13) A. While | was still an owner? (13)  based on the valuation of assets?
(14) Q. Yes. (14) A. Yes.
(15) A. Not necessarily. (15) Q. Does this appear to you to be the agreement
(16) Q. How would it be that you wouldn't have to (16)  that made that adjustment?
(17)  repay money that was owed fo the company? (17) A. Well, appears that way.
(18) A. The company could declare a bonus. . (18) Q. Do you have any reason to dispute that this
(19) Q. [f you'll consider the date of the closing, (19) is a true and accurate copy of that agreement?
(z0)  which | believe is July 31st, 1997, If on that day 200 5 A. No, | don't think so.
(213 you owed the company money, wouldn't the company (21) Q. Were you required to repay some money to
(22)  have the right to be repaid that money? (22)  the company?
(23) MR. RICKE: Il object as calling for a (23) A. Yes.
(2¢)  legal conclusion. [ think you already indicated (24) Q. And you did do that; correct?
{25)  that there is a provision in the Purchase Agreement {zs) A, ldid.
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(1 Q. And in your Answer in this case you allege (1y  wondering if you recall any specific documents
(z)  the defense of release. And my question is, is that (2)  relating to the presentation of the stock sale to
(3)  based on paragraph 5 of this agreement? (3)  the actual company of Miller & Schroeder, Inc. |
(4) MR. RICKE: I'm going to object as calling (4)  don't recall ever seeing anything like that in the
(s)  for a legal conclusion. (sy  documents that were produced to me.
(6) MR. BURTON: Are you instructing him not (6) MR, RICKE: Just by way of clarification,
{7y to answer? {77 when you're talking about presentation, do you
(8) MR. RICKE: No. (8)  mean -- do you mean any records relating to either
(9) A. imean, i don't know. (99 Mr. Wikner or Mr. iverson going before the
{10) MR. RICKE: Subject to that - {10)  corporation and presenting the terms of the stock
(1) BY MR.BURTON: (11)  sale to the corporation?
(12) Q. I'msorry? (12) MR. BURTON: Right. I'm looking at this
(13) A. Again, | don't know. I'm not sure | even 13)  as though, in my belief, that the company was
(1)  know what you're asking now. (14)  involved with and effected by the stock sale.
(15) Q. Okay. Why don't you take a look at -- give (15) BY MR. BURTON:
(16) me a second. Let's strike that. (16) Q. And my question goes toward, were there
an A. Okay. (17)  ever -- was the company ever formally presented with
(18) Q. I'mjust going to ask you to take a look at (18)  the issues relating to the stock sale by way of
(19  Exhibit 23, and let me know if you are familiar with (19)  approaching the board or the shareholders? And I'm
(200 that document at all? (20)  looking -- and | was asking for the facts and
{21 A. (Witness complies.) No, I'm not. (21)  records. | think you already testified that you -
(22) Q. Can you take a lock at Exhibit 4, excuse (22)  don't recall anything along these lines? '
(23)  me, 24? (23) A. In a formal presentation?
(24) A. Twenty-four. Okay. (Witness complies.) (2¢) Q. Yes.
(25) Q. This is a summary of checks, which we were (25) A. ldon't believe so. | don't remember, is
) Page 86 Page 88
(1) able to identify from the debtor's check register, (1) the better answer. We may have done so. |l don't
(2)  being made payable to you, and | believe this was (2)  know. | don't recall that we did anything formally.
(3) also attached to our Complaint. Do you believe that (3) Q. Okay. Interrogatory No. 11. In your
&) you received the monies that are identified on these (4)  response, you stated that the Noncompetition
(s)  checks? (s)  Agreement was requested by M&! and agreed to by you.
(6) A. | think that's true, yes. (6) My question is this, did they initiaily start off by
(7 Q. And that would have been in furtherance of (1) asking for a Consulting Agreement and then over time
(8)  the Noncompete Agreement that was part of the {8) it changed to a Noncompete?
{9)  purchase of the stock? (9) A. | don't think so.
(10) A. | believe that's true. (20) Q. In interrogatory No. 14, this may be sort
(11} Q. Okay. Exhibit 25 is your response to our (11)  of a legalese question, but it's asking for all
(12)  Interrogatories, our initial interrogatories? (12)  consideration received by the debtors for the
(13) A. Okay. 113)  released obligations. And that one referred to
(14) Q. | want to take a look at No. 8. {14)  paragraph 12 of the Complaint. And that is the --
{15) A. (Witness complies.) Okay. (1s)  are the items that were listed in that Certificate?
(16) Q. Inthat | asked for you to detail any facts (16) A. 1 believe that's true, yes.
(17 relating to your presentation of the stock sale to (7 Q. My gquestion is this, it said that you will
(18)  Miller & Schroeder, Inc. and to identify any and all (18)  produce all documents refating to the stock sale
(19)  corporate records, and your counsel stated that (19)  transaction for inspection and copying by us, and |
(2z0)  those would be produced. (200 agree that you have produced documents. | have not
(21) A. They have been, have they not? (21 seen anything that shows that the companies received
(22) Q. Everything that you've -- | think I've got (22)  consideration or repayment. And except for perhaps
(23)  everything ybu've produced. I'm just wondering -- (z3)  the wire transfers, which I'm not making an
(24)  what my guestion goes towards, | don't see any (24)  admission, I'm just carving those two out of the
) (25)  records related to this interrogatory. I'm (25)  question. Are you aware of any evidence that the
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(1) company got something for releasing the items in (1) the calculation of payments, to Exhibit 24.
(2)  that Certificate? (2) MR. RICKE: Just hold on a minute. Okay.
(3) MR. RICKE: [l object to the form of the (3)  What's the question?
(4  question, because, | mean, the term "release,” | () BY MR. BURTON:
(5) mean, has a specific legal meaning, and | think (s) Q. On June 20th of 19 -- of 2001, excuse me,
6y that--and | think it mischaracterizes the (6)  you were an unsecured creditor of this debtor?
(77 witness's testimony. 1think the witness has (7 MR. RICKE: [l object as calling for a
(8) testified that those items were paid, which connotes ()  legal conclusion, but you can -- you can answer the
(9  adifferent meaning than release. They were in fact (s)  qguestion.
(10)  satisfied. (10) A. 1don't know.
(11) BY MR. BURTON: (11) BY MR. BURTON:
(12) Q. Okay. (12) Q. Were you owed money on June 20th of 20017
(13) A. My understanding is, they were satisfied. (13) A. Well, again, from this chart, it appears
(14) Q. And | believe that Interrogatory 14 is (14)  that [ was.
(15)  asking for you to identify that, how they were (15) Q. Okay. And you did not have a security
(16)  satisfied. And your answer was that you'd give me (16)  interest?
@17y records. | can't find anywhere in the records where an A. I don't believe so. | don't know, but |
(18)  those were satisfied. : (z8) don't believe so.
(19) MR. RICKE: Any records that Mr. Wikner (19) Q. The next admission, | don't know if you
(20)  has, with respect to that, have been produced. So (200 guys are being overly cautious, but there's some
(21)  to the extent, you know, the records have been {21 misstatement in here that I'm not catching.
(22)  produced, that's all that there is. (22) A. On No, 3, the date's wrong.
(23) BY MR. BURTON: (23) Q. I'masking --
(24) Q. Okay. (24) A. So we deny it, right.
(25) A. Those are the records. (25) Q. No. 4, | asked you to admit that from
Page 90 Page 92
(1) Q. Can you identify, without records, how the (1) November 24th of 1999 to June 28th of 2002 that you
(2)  company received repayment or other consideration? {2)  received at least $277,115 on account of an
(3) A. 1 don't think so. (3)  antecedent debt?
(4 Q. You had the Noncompete Agreement and you (4) MR. RICKE: [l object to the question as
(s)  were going to get payments for four years under that (s) calling for a legal conclusion. ['d be happy to
(6  agreement; correct? (6)  discuss with you, either on or off the record,
(n A. Yes. (1 why - | mean, why it was denied, because it was
(8) Q. Was your right to receive payment under (8) denied, because we did deny that it was on account
t9) that agreement protected by the filing of a security (9 of an antecedent debt.
(10)  interest? (10) BY MR. BURTON:
(11) A. | don't believe so. (11) Q. Okay. Mr. Wikner, the payments that were
(12) Q. if you'd look at Exhibit 26, which is one (12)  made to you, that are on Exhibit 24, those were made
(13 of your Responses to Requests for Admissions? (13)  to you for the sole reason that there was the
(14) A. Okay. (14)  Noncompete Agreement; correct?
(15) Q. I'm looking at item 3. And I'm going to (15) A. | believe that to be true.
(16)  ask you, as of June 20th of '97, were you an (16) Q. If | deleted the part of Request for
17y unsecured creditor with respect to this debtor's (17)  Admission No. 4, after the 277 number, so we struck
(18)  asset, and you denied it? (18)  the to you or for the benefit on account of an
(19) A. Well, the date's wrong, isn't it? (19)  antecedent debt, would your answer then be that
(20) MR. RICKE: Let him ask his question. ., (200 you'd admit that? | guess ! have to say to you at
(21) THE WITNESS: Okay. (21)  the end, but -~ :
(22) BY MR. BURTON: (22) MR. RICKE: You know, | --
(23) Q. You're right. On June 20th of 2001, were (23) A. | don't know.
(24)  you an unsecured creditor of this debtor? And I'd (24) MR. RICKE: Asked and answered. | think
(25)  refer you, if you want to, if you're wondering about (25)  he has already testified that with respect to the
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(1) chart of payments, that you paid the 277, that to (1) an address of Flying Cloud Drive in Eden Prairie.
2)  the best of my knowledge that he received those (2)  That's the address of your aviation companies?
(3)  payments. (3) A. Yes.
(4) THE WITNESS: Yeah. (4) Q. How did expense reimbursements work while
(5) MR. RICKE: Yes. () you were at the company? Did you -- am [ correct,
(6) BY MR.BURTON: ’ (6 that it seems to me that you got paid a {ump sum of
(7 Q. If you look at Exhibit 277 (77 money in advance for expense reimbursements and then
(8) A. (Witness complies.) (8)  you drew that down, or as you accrued expenses did
{9) Q. These are Admission Responses, which might sy you submit them for reimbursements?
(10)  be the ones | just got. Yeah, these are presented (10) A. 1think it was both, depending on what the
(1) to me here as unsigned. But my understanding is (11)  expense was.
(12)  that your attorney has signed them and presented (12) Q. All right.
(13) - them to me this morning. But the first question (13) A. I'm not sure | remember how that worked.
(1) asks you to admit essentially that the items under (1)  We had some company credit cards. | don't know. |
(15)  your name under that Closing Statement were debts (15)  didn't -- | had a person that did all my expense
(16)  owed by you to the company or one of ifs (16)  work and --
(17)  subsidiaries, and you denied it. And my question (17) Q. Okay.
(18) s, why do you deny that? (18) A. And | don't know. | think it was both.
(19) MR. RICKE: Again, I'll object as calling (19) Q. Sorry I'm taking so long, but I'm trying to
(20)  for a legal conclusion. But the -- and again, I'll (z0)  not ask things I've already gone over. | want to
(21)  discuss with you, either on or off the record, but (21)  briefly touch on your tax returns, which is Exhibit
(22) it was denied because of the -- because the word (22) 29,
(23)  "debt" has a certain connotation. And in fact, (23) A. Okay.
(24)  certain of the monies that were withheld under (24) Q. It appears to me as though you took a gain
(25)  Section Il of the Closing Statement were on account (25)  onthe sale of your stock to M&l Acquisition, from
Page 94 Page 96
(1) of the purchase of assets which occurred (1) this return; is that correct?
{2)  contemporaneously with the closing and not on (2) A. | believe that to be true.
(32)  account of a payment of debt to the company; (3) Q. And if you look at the page that's
(&)  specifically the insurance policies, the Mercedes. ()  captioned Capital Gains and Losses for 1997, I'd say
() BY MR. BURTON: (sy it's probably like 15 pages in.
(6) Q. Under item 4, I'm looking at the portlon of (6) A. (Witness complies.) Capital Gains and
(17 your answer that says -- this is talking about the (1) Losses, I've got it.
&) amount deducted from you, your payment at closing. (8) Q. Do you see in the middle of that page,
(9) A. Uh-huh. (9) rdughly below the middle that shows a sale price of
(10) Q. "The purpose of such deduction was to (10)  $6,704,9317
(11)  withhold sufficient funds from amounts to be paid to (11) A. ldo.
(12)  defendant pursuant to the purchase agreement to (12) Q. That is the price you're listing for the
(13)  enable those items set forth in Section 2 of the (13)  sale to M&l Acquisition Corporation; correct?
(14)  Closing Statement to be satisfied; to the best of (14) A. Yeah, | believe that's true.
(1s)  defendant's knowledge, information and belief, such” (15) . Q. Okay. So the entries on that line, and
(16)  terms were -- excuse me, "such items were satisfied (16)  apparently on this page, generally -- let me just -
(17} from the amounts withheld." My question is, but you (17 I just strike that. The entries on that line
(18)  can't identify records that show how that occurred? (18)  relate to the M&I Acquisition sale; correct?
{19) A. 1don't think I can. (19) A. It would seem to be true, yes.
{20} Q. Okay. (20) Q. Okay.
(21) A. | mean, you have everything we have. (21) A. Yeah, we looked at -- yeah.
(22) Q. If you look at Exhibit 287 (22) Q. I'mnot a tax guy, but my question to you
(23) A. (Witness complies.) (23) s, do you know whether you reported any income in
(24) Q. ltrefers in the Interrogatory Answers to (2¢)  that year for the forgiveness of debt?
} (25)  you being the person providing information and with (25) A. No, there wasn't any. We didn't report
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(1)  any. (1) Closing Statement?
(2) Q. Okay. After the stock sale closing, did (2) A. Uh-huh.
3)  you have any involvement with Miller & Schroeder, (3) Q. As you previously testified, it reflects a
(¢)  Inc. or M&I Acquisition? (4)  purchase price for 100 percent of the stock of
(5) A. No. (s)  $15,000,0007
(6) Q. | think you stated that after the closing (6) A. Right.
(1) you got in your car and drove away and never came (7 Q. And your share of that, from the -- on the
(8)  back? (8)  Closing Statement is $7,310,725.557
(9) A. That's true. (3) A. Okay.
(10) Q. You never went back at all, huh? (10) Q. Right?
(1) A. (Witness nods head.) (11) A. Yes.
(12) Q. And what have you done for employment since (12) Q. And then there are certain adjustments
(13)  thattime? . ' (13)  listed to the closing proceeds that counsel went
(19) A. I've not been employed. (14)  through; is that correct? .
(15) Q. Okay. Are you employed by your aviation (15) A. That's correct.
(16)  companies? (186) Q. And the total of those adjustments is
(17) A. No, I'm not. (a7 $1,362,736.237
(18) Q. Okay. Are you active in their management? (18) A. Okay. Yes.
(19) A. On a limited basis, yeah. (19} Q. Right. Now, when you filled out your tax
(20) Q. Il take a stab at this one. [ think | (z0)  returns for 1997, you in fact claimed, as income,
{21)  know the answer to this one. Can you take a look (21)  the gross purchase price and not the net; is that
(22)  at -- let me just see - {22)  correct? You paid tax on the entire purchase price?
(23) A. Where are we? (23) A. That's true. That's true. Yes, not the
(29) Q. I'm going to tell you in a second. I've (24)  net number.
(25)  just got to find my reference. Exhibit 16. (25) Q. After the closing, you didn't have any
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(€8 A. (Witness complies.) (1) involvement with the business?
(2) Q. These were in the élosing book, and they (2) A. No.
(3)  relate to Mr. Iverson. And I'm pretty sure | know (3) Q. Mr. Diugosch's group was in control?
(4)  the answer to this already, but I'll ask, do you (4) A. Yes.
(s)  recognize those documents at all? () Q. With respect to the obligations set forth
(6) A. ldo not. (6) in Section Il of the Closing Statement, a couple of
(1) Q. If  wanted to dig deeper into the aviation (1 those obligations were in fact paid at the closing;
(8)  charter issue, is it your belief that Aviation (8)  right?
(9  Charter might have records from 1997 related to this (9) A. Yes, that's my understanding, yes.
(10)  issue? (10) Q. And did you have an assumption or an
(11) A. I don't think so. (11)  understanding as to what happened to the rest of the
(12) Q. What causes you to think that they would (12)  proceeds that were withheld from you?
(13)  not? (13) A. They were going to pay those off.
(14) A. We keep records for about three years back. (14) Q. And you don't -- you didn't -- after the
{15) MR. BURTON: We can go off the record for (15)  closing, did you have any reason to believe that
(16)  asecond. (16)  that did not occur?
(17) (Off the record.) (17) A. No, | did not.
(18) (Back on the record.) (18) Q. But you never had any further discussions
(19) MR. BURTON: I'm done. Do you have (19)  with Dlugosch or his group?
(20 anything? % (20) A. No.
(21) MR. RICKE: You know | just want to ask (21) . MR. RICKE: 1don't have anything further.
(22)  like two clarifying questions, | guess. (22) FURTHER EXAMINATION
(23) EXAMINATION (23) BY MR. BURTON:
(22) BY MR. RICKE: (24) Q. On the same exhibit, the Closing Statement,
(25) Q. Roger, we went -- if we can go back to the (25)

'm sorry, you just closed the page, that amount at
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“ {1y the bottom of the page, the 5.9 million doltar
(2)  number, that's the amount that you actually ended up
(3)  receiving at the closing; correct?
(4) A. Right there, yes.
() Q. And that was wired to you in accordance
(6)  with the wire instructions to complete this
(1) transaction?

(8) A. Yes.
(9) MR. BURTON: |don’t have any further
(x0)  questions.
(11) MR. RICKE: | think we'd like to read and
(12)  sign.
(13) (Whereupon, the deposition of ROGER JAMES

(14)  WIKNER was concluded at 12:10 p.m.)
(15) -

(16)
(17)
(18)
{19)
(20)
(21)
(22)
(23)
(24)
(25)

—
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(1) NOTARY & REPORTER'S CERTIFICATE
(2) BE IT KNOWN that |, Kay Lynn Hinsch, took the
(3) foregoing deposition of ROGER JAMES WIKNER,;
(4) That the witness, before testifying, was by me
(s) first duly sworn to testify the whole truth and
(6) nothing but the truth relative to said cause;

(7 That the foregoing deposition is a true record of
{8) the testimony given hy said witness to the best of
(9)  my ability,

(10) That the reading and signing of the foregoing
{(11) deposition by the said witness was not waived by the
(12) witness and respective counsel;

(13) That | am not related to any of the parties

(14) hereto, nor an employee of them, nor interested in
(15) the outcome of the action;

(16) That the cost of the original has been charged to
(17 the party who noticed the deposition, and that all

(18) parties who ordered copies have been charged at the
(19) same rate for such copies; :
(20) WITNESS MY HAND AIQ!D SEAL this 29th d

(213 December, 200 /
(22) ‘1(7\ i
(23) Kay Lynn mg!:h P

HAY L. HiH.SCH
NOTARY PUBLIC
COMMSSION EXPIRES 101+

(24) Notary Public AR AR A IAA
} (25)
Page 101 to Page 102 ' PARADIGM REPORTING & CAPTIONING, INC.

(612) 339-0545



Brian F. Leonard v. Roger J. Wikner
Deposition of Roger James Wikner-12-10-03

) $81,000 2

BSA XMAX(1/27)
Concordance Report 67:20; 77:6 175 [2] 92:1 —
Unique Words: 1,246 . * AR 65:18; 66:7 25 [4] 5
Total Occurrences: 5,299 1 18 14] ;%115: 19:12, 18; 86:11 5 7]
. 47:7,64:8;65:9, 15 1
Tota) Words In Flle: 1161 1 8th6[1] o2 90.1[2] 35:4; 43:23; 44:2; 49:17;
" L 5:4; 20:20; 21:3; 24:18; 307 27' 1 50:17; 73:7; 85:3
Single File Concordance 40:24; 54:3 19 [2] 93:7 5.1 [1]
Case Insensitive 1;221] 66:25; 91:5 277 [2] ;6:22?]
Cover Pages-;-4 1d 61 ;‘1929 [1] 3281[:i 93:1 43214
icr)]clurjes ALL Text 13;15, 18, 19;19:12;39:6, |4gg7 (1] 94:22 2;32([)1]
ccurrences 114:2 2 1 .
10,183 [1] : Seh (1 5.6 [2]
Dates ON 625 1980 (3] 92:1 d 4613
Includes Pure Numbers | 10-18-41 [1 72,5, 19 29 1) 591
ncludes ur_e_ _um er . ‘ [1] 1985 [1] 95:22 . .[ 1
Possessive Forms ON :18 21:4 29th [1] 101:1
934 1 1997 [19] 102:20 221[;]
* % @ * K g 24:15; 27:5; 31:20; 32:7; ’
5 18:910 [ 35:1; 36:7; 39:13, 23; 402, it Bl 3‘73(1);’000 [1]
$1,000 1] : 24; 49:19; 51:19; 52:18; :
68:6 110171 54:14; 82:20; 96:4; 98:9; 31l 51 1]
$1,362,736.23 [1] 40:16; 43:21,; 487, 8; 99:20 21:19; 23:2; 25:4; 42:19; 17:12 .
09:17 56:17; 59:14; 60:24; 62:3, |1ggg M1 51:18; 90:15; 91:22 54,000 [1]
$100,000 [2] 19; 66:4; 67:16; 68:19; 92:1 3,000,000 [1] 61:1
59:13; 63:24 71:2; 80:6; 84:3, 4; 88:3 19a 2] 257 59 [3]
$14,585 [1] 11,466 [1] 7423, 24 3.15 6] 10:1, 15; 11:8
62:5 51:5, 9; 69:8, 17; 71:9, 15
49:18 ; 19th [1] 1 v ! k@ kKE
$15,000,000 [2] 11:25 [1] 39:23 3.4 [4] 6
) 433, 99:5 83:20 73:24; 75:15, 17, 21 6 5
* * * 0N .
$16,400,000 1] ;g.?ﬁ]g 2 21.2[1] 36:10; 55:15, 16; 75:15;
34:3 o ' 76:24°
$175,000 [2] 12 5] 2 4] 31 1] 6.2 11
65:11: 66:14 54:10; 55:8, 10, 15; 88:14 | 23:2; 24:23; 49:16; 94:13 |55 4;'5[ }
$225,000 [1] 12:10 [1] 2.1 1] 31st [8] 60‘ .
63:24 101:14 42:22 30:6, 9; 41:14, 19; 42:2; 12
$277.115 [1] 12th 1] 2.2 [1] 49:18; 69:6; 82:20 11:8, 74:7
; _ . 60s [6]
02:2 39:13 432 — s
88:14: 69:2. 22 26:14; 35:21; 44:19; 58:1, | 40:24; 73:3 o
:14; 69:2, 4 [10] 11:9
$500,000 [2] 2,4 2001 [3]
’ . 53 04+ 31:7; 32:5, 11; 33:1, 3; 65 [1]
54210 7747 13,000 {1] 90:23; 91:5, 12
et e 7410 - 2002 [1] 52:5; 85:22; 91:25; 92:17; 10:15
$54,000 [3] 140 o 94:6 68 [1]
69:6, 18, 25 : ;
$6.704.931 [1] 45:5; 58:23; 88:10; 89:14 12003 [1] 4,600,000 [1] 13:3
610 15 (5] 102:21 e 69 1
$66,000 4] 53:23; 60:9, 10; 61:20; 965 | 20th [4] 26'1[5] 13:3
$66,743.94 [1] 30:14; 53:21 2111 | 70'1[]
79:49 1545 [1] 74:47 48 2] a0
$7,310,725.55 [1] %4[21 53'1[11 49:17; 50:22 ?7:31?1]
99:8 : .
$70.872 [1] 46:21; 97:25 225 [1] ‘2"2";'812-5 4 5399
7456 16.4 1] 611 49 7] 70s [11]
$700,000 [1] i’%& 000 11 253‘1[;] (721815, 19224, 25; | 1311, 24 14:20:152, 4,8,
P 120 24 13 24119, 20; 53:23 i 219]'3' 4,6,10
1 : . .
. 25.7’ i 17 121 85:23; 91:1; 92:12 ‘3‘;1[3? 132 34110 $3:11
) eg 62:20; 63:13 24th 1) 113; 33:2; 34: 72 1

(612) 339-0545

From $1,000 to 72



Brian F. Leonard v. Roger J. Wikner

BSA Deposition of Roger James Wikner-12-10-03 XMAX(2/28)
‘)13:11 61:10 43:24; 73:9; 88:20 96:16 attorney [7]
7312 account [5] agreed [2] appear [10] 5:18; 33:1; 36:13; 37:21;
52:5;70:23 92:2, 8, 18; 93:25; 94:3 30:7; 88:5 40:19; 52:8; 59:4; 62:24; 38:15; 39:10; 93:12
75 41 accountants [2] agreeing [1] 63:25; 70:6; 77:8, 13; attorney's [2]
51:7; 52:7; 68:23; 639:5 82:7; 83:11 44:16 81:10; 84:15 36:13; 37:21
T o -accounts [1] agreement [66] appears [14] attorneys [3]
8 17.7 16:18; 20:16, 24; 21:15; 40:22; 43:23; 55:19; 60:21; |51:11;67:3;76:4
accrued [1] 00:4, 23 23:10, 23; 24:8;  |66:5, 8; 70:8, 13; 80:2, 17; |august [1]
LA 95:8 26:2, 19; 34:12, 16;35:1,  |81:3; 84:17;91:13; 95:24  |49:18
28.99.r4816.14 accurate [3] 10, 18, 22; 38:1, 6; 39:2, approached [2] avenues [1]
ot 22:3; 47:22; 84:19 14, 16, 17, 24; 40:20,23; |28:3,8 27:40
;‘:’)‘7[2] accurately [1] 41:13, 17,19, 20, 21; 42:1, |approaching [1] aviation [18]

@ 80:23 7.20: 47:23; 48:5, 22; 49:3, |87:19 17:9, 13, 14, 15; 51:15;
23286(7)7{11]2 acquired [1] 10, 16; 51:14; 55:9, 19;  |april [2] 70:18, 20: 71:4, 11, 17, 24;
o) 2422 75:8 14, 15,22; 82:25;  |28:21 72:5, 8: 95:2; 97:15; 98:7, 8

' acquisition [9] 83:4, 6, 10, 15; 84:15, 19; |area [1] aware [3]

800 [1] 22:19; 24:17; 27:43,21; | 85:3; 86:8; 88:5, 7; 90:4, 6, |10:7 17:23; 21:14: 88:25
66:22 42:25, 95:25: 96:13, 18; | 9; 92:14; 94:12 aren't [1]
80s [1] 97:4 agreement’s [1] 32:11 il = R
18:9 action [1] 51:4 army [1]
8111 102:15 agreements (5] 82:7 background (1]
67:21 actions [3] 36:19; 37:1; 38:24: 50:2, 10 |arrive (1] 9:23
87 3] 9:4: 83:8, 13 allege {1] 73:18 balance [2]
15:25; 16:1, 2 active [1] 85:1 arrived [2] 72:22;73:14
88 [1] 97:18 allow [1] 57:20: 73:16 balances [1]
16:2 actual [3] 56:8 article [1] 63:7
P 69:21; 80:19; 87:3 allowing [1] 43:23 bank 18]
| add [2] 1516 aside 2] 16:4; 47:9, 11, 14, 18; 54:3,
9 2] 18:10; 49:24 alphabetically [1] 16:22; 17:20 14; 85:20; 56:6, 9; 57:2, 5,
21:9; 395 added [1] 44:12 asking [15] 6; 77:15, 20; 80:20; 817,
90s 4] 18:14 amount [g] 6:5; 8:16; 17:3; 24:13; 54:4; | 10
15:19, 22: 16:7; 2055 address [4] 45:7 25: 46.3; 52:1; 68:-47; |65:2, 4; 705, 73:47; 85:14; | PANKer [1]
91 [1] 6:19: 7:5; 95:1, 2 94:8; 100:25; 101:2 87:20; 88:7, 11; 89:15; 16:4
23:0 addresses [7] amounts [18] 91:23 banking [2]
97 [11] , 6:17; 7:4; 35:10; 45:14, 20; |45:21; 46:25; 51:23;52:8; | asks [1] 15:11; 16:13
24:48: 33:11, 13, 19,20,  |46:13,47:5 54:8; 58:16; 60:25; 61:12;  |93:14 bankruptcy [1]
24: 39:1; 41:3, 14: 67:4; addressing [1] 64:2; 72:6; 76:12; 79:10, aspects [1] 5:16
90:16 70:14 11; 80:24; 81:1; 83:15; 77:23 bénks [_2]
98 [1] adjustment [3] 94:11, 17 asset [2] 12:24; 16:6
3310 43:19; 84:12, 16 answer [16] 58:18; 90:18 based [6]
990,625 [1] adjustments [3] 6:1; 21:2: 51:25; 52:10, 15; |assets [4] ::3:12 ;;3;35?12? 76:6;
25:8 43:8;99:12, 16 53:15; 79:20; 85:1, 7; 88:1; |43:15, 18; 84:13; 94:1 I BV
9:20 {1] admission [4] 80:16: 91:8: 92:19; 94:7;  |assigned [2] E:Z'c (1
5:3 88:24; 91:19; 92:17;93:9  |97:21;98:4 57:17;58:14 .
admissions [1] answered [4] assume (8] ' basing [1]
* kP KK 90:13 30:23: 37:8: 78:24: 92:24  |42:18; 56112; 61:24; 62:10, | 46110
admit [3] answers [3] 11; 64:6; 78:13; 82:9 basis [1]
a.m. (5] 91:25; 92:20; 93:14 6:6; 62:15; 94:24 assuming [1] 97:19
5:3; 40:9, 10; 83:20, 21 advance [4] antecedent (3] 65:22 becoming [1]
ability (2] 65:12; 66:9, 15; 95:7 92:3, 9, 19 assumption [1] 21:7
21:15;102:9 advance-bonus [1] anybody [6] 100:10 belief (8]
able [3] 65:17 7:24: 29:7; 30:15, 18; 32:3; |attached (5] 46:10; 47:2; 79:8; 80:22;
28:16; 47:15; 86:1 advances [8] 50:23 35:17: 53:6; 75:20; 76:3; | 0125 87:13; 94:15; 98:8
access [4] 36:1; 46:1; 51:18; 52:9;  |anyway [1] 86:3 believe [42]
45:15, 16; 46:15, 18 60:2; 66:7; 69:7, 19 61:11 attachments [1] 9:19; 18:4; 22:20; 24:7;
accordance [1] advertising [1] anywhere [2] 81:5 25:24; 31:25; 33:2; 34:18,
| 10135 11:8 28:16; 89:17 attended [1] 21;37:20, 24; 42:14; 46:5,
) according [1] agree [3] apparently [1] 27:23 9; 49:3; 5011, 19, 20; 52:20;

From 73 to believe

(612) 339-0545



)

RN

)

Brian F. Leonard v. Roger J. Wikner

82:18

book [8]

51:5, 12; 64:18; 73:6;
74:21;75:11;78:12; 98:2
books [4]

12:12; 63:4; 76:24; 78:7
borrowed [4]

59:24, 60:1, 4, 22
borrowing [2]

60:3, 14

bought [¢]

18:9; 19:8, 22; 20:3; 23:1;
52:23; 58:15;73:12
boulders [4]

67:8, 20; 68:5; 77:12
bounced [1]

31:22

boy [1]

19:3

breached [1]

9:6

break [4]

6:8, 10; 40:5; 83:19
brian [1]

5:15

briefly [1]

10:9; 16:9, 12, 13, 18; 17:5,

12; 28:24; 29:9, 12; 43:25;
100:1

businesses [4]

16:22, 24; 17:11

buy [¢]

28:2, 10, 14, 23; 29:7; 34:3;

45:11; 52:18; 74:14
buyer [2]

44:16; 79:12
buyers [3]

45:14; 46:15, 18
buying [1]

14:2

**C**

cafe [1]

12:6

calculation 2]

70:3; 91:1

california [3]

15:15, 18; 28:9

calling [7]

50:11; 78:24; 82:23; 85:4;
91:7; 92:5; 93:19

certificate [16)

47:13; 53:5; 56:14, 20;
57:10; 58:1; 59:13; 66:13;
69:1; 73:2; 79:9; 80:5, 14,
88:15; 89:2; 102:1
chairman [2]

9:11,3

chance [1]

33:6

change [2]

13:13; 29:15

changed [8]

12:22; 14:9, 18, 25; 15:25;
18:22; 20:12; 88:8
charge [2]

29:14

charged [2]

102:16, 18

charges [1]

52:6

charlie's [1]

12:6

chart [2]

91:13; 93:1

charter [13]

17:15; 51:15; 70:18, 20;

46:3,6, 7; 47:11, 13; 48:25;
49:7; 51:5, 12, 24; 53:5, 8,
14; 54:22; 56:8, 14, 20;
57:9, 17, 25; 587, 22; 59:2,
12; 60:9, 24; 61:9, 20; 62:1,
19; 64:10; 66:5, 12, 14, 19,
23;67:15; 68:11, 19, 25;
69:1, 9, 10, 11, 22, 25;
70:17; 71:11, 23; 72:19, 23;
73:2,6,7, 12, 14; 74:20,
21;75:11, 13, 76:4, 12, 22,
24;77:6, 21; 78:16; 79:9;
80:1, 5, 13; 81:4; 82:9, 19;
93:15, 25; 94:2, 8, 14; 97:2,
6; 98:2; 99:1, 8, 13, 25;
100:6, 7, 15, 24; 101:3
cloud [2]

17:10; 95:1

club [7]

44:22:67:10,12, 19, 22;
68:7;77:2

clubs [1]

68:8

clue [2]

72:25; 74:15

coffee [1]

BSA Deposition of Roger James Wikner-12-10-03 XMAX(3/29)
53:6; 57:22; 58:20; 66:18; 95:21 calls [5] 71:1, 11,17, 20, 24; 72:5, 12:11

68:5; 74:25; 76:15; 78:8; briggs [1] 24:10; 33:16; 38:19; 52:11; |8;98:8, 9 column [1]

79:11; 82:20; 86:2, 3, 10;  {67:2 54:24 chase [1] 47:14

87:25; 88:16; 89:14; 90:11; |bright [1] cancellation [1] 81:7 coming [2]

91:17, 18; 92:15; 86:2, 14; {29:9 61:25 check [3] 21:22;78:21

100:15 brokerage [1] cancelled [3] 27:23; 79:23; 86:1 commenced [1]
believed [1] 10:21 61:19, 23, 24 checks [2] 5:3

80:25 brothers [3] capital [2] 85:25; 86:5 commencing [1]
belong [1] 11:12, 15, 16 96:4, 6 circumstances (6] 49:18

68:8 bucks [1] captioned [1] 18:7; 19:11, 25; 26:18; commission [1]
belonging [1] 77:20 96:4 47:16; 51:16 20:12

26:22 bunch [1] car [8] - {cities [1] common [1]
benchmark [1] 83:11 37:15;53:3; 73:9; 74:5,6, |15:14 25:8

43:11 burton [75] 12; 977 claimed [1] companies [12]
benefit [1] 5:13, 15; 14:17, 24; 15:3, cards [2] 99:20 17:14; 51:19; 59:19; 61:3,
92:18 20; 21:24; 22:13; 23:8, 19; | 52:6; 95:14 claims [2) 6; 70:20; 82:4; 83:9, 14;
besides [2] 24:2,6,12: 26:13; 27:6, 8, |careful [2] 8:9;9:5 88:21; 85:2; 97:16

7:5, 21 15, 18, 19; 31:13; 32:4, 15, |[5:24; 23:20 clarification [1] company [77]

bill {1} 18, 22, 23; 34:1; 37:11; cars [1] 87:6 8:25; 9:2, 18; 13:18, 25;
15:25 38:22; 40:4, 11, 14; 41:11, 126 clarify [2] 14:2; 17:16, 17, 20; 18:25;
birth [1] 24; 44:8; 48:16, 20; 50:8, carving [1] 6:6; 50:7 19:2, 13; 20:17, 25; 21.7;
7:9 16; 52:17; 53:11; 55:3, 18; |88:24 clarifying [1] 23:1, 10, 17; 28:23; 29:7;
bit [3] 65:14, 21; 66:1; 70:12; case [4] 98:22 30:4, 25; 31:4; 34:3; 36:1,
6:8; 45:1; 64:20 717, 21;74:9; 79:2, 22, 8:2:9:7,9; 851 clear [3] 8; 42:24; 43:13; 44:14, 17,
board [8] 25; 80:13, 16; 81:12, 23; catching [1] 23:12; 27:9; 42:23 21;45:6, 11, 21; 46:2, 4,
8:25:9:3; 17:20, 23; 78:3, |83:5,7, 22; 85:6, 11; 87:12, |91:21 glerical [2] 12; 47:1; 51:23; 52:9, 18,
10, 20; 87:19 15; 89:11, 23; 90:22; 91:4, |category [2] 12:9, 19 23; 58:19; 60:5, 22; 61:15;
bonds [6] 11; 92:10; 93:6; 94:5; 70:6, 14 closed [3] 63:3, 8;64:4;66:14; 67:12;
12:24; 13:15;15:5, 6, 13;  |98:15, 19; 100:23; 101:9 cautious {1] 21:21; 37:13; 100:25 68:17; 69:2; 71:10, 16;
16:12 bushaway [1] 91:20 closing [100] 72:16; 79:12; 81:1; 82:4,
bonus [8] 6:19 center (2] 27:23; 28:25; 29:2; 31:4; 10, 11,12, 17,18, 21;
20:14; 65:12; 66:6, 9, 15; business [12] 54:20;77:19 35:25; 37:15,; 42:4, 45:25;  |84:22; 87:3, 13, 17, 89:1;

90:2; 93:16; 94:3; 95:5, 14
company's [3]

45:16; 78:6; 79:5
compare [1]

43:17

compensation [1]
206

compete [1]°

50:22

complaint [4]

8:11; 53:7; 86:3; 88:14
complete [1]

101:6

complies [43]

20:22; 21:10; 24:24; 25:5;
31:8, 16; 34:20; 35:5, 23;
36:11; 37:19; 38:10; 39:6,
20; 40:17; 42:21; 43:22;
44:10; 46:22; 49:5, 13;
54:11; 56:25; 58:3, 24,
60:11; 61:22; 62:21; 64:9,
15; 67:1; 73:4; 74:18, 24;
76:19; 84:2; 85:21, 24;
86:15; 93:8; 94:23; 96:6;
98:1

component [1]

(612) 339-0545

From believed to component



BSA

Brian F. Leonard v. Roger J. Wikner
Deposition of Roger James Wikner-12-10-03

XMAX(4/30)

B

}*concept 1

. 26:25
concluded [1]
101:14
conclusion [6]
24:11; 82:24; 85:5; 91:8;
92:5; 93:20
condition [1]
46:23
conditions [2]
46:23; 47:5
conduct [2]
43:25; 78:20
conducting [1]
77:22
confidentiality [1]
2111
conjunction [1]
567
connotation [1]
93:23
connotes [1]
89:8
consent [1]
44:15
consider [1]
82:19
consideration (3]

"y 88:12, 22; 90:2
“,_.}consult [2]

30:15, 18
consulting [11]
15:11; 34:11, 16; 35:1;
38:1, 6, 23; 39:2, 14, 16;
887
contacts [1]
15:18
contemplated [1]
30:24
contemporaneously
(1]
94.:2
contents [2]
42:6,9
contract [2]
22:5, 20
control [1]
100:3
conversations [1}
8:4
convoluted [1]
69:12
copies [4]
32:2; 38:17; 102:18, 19
copy [4]
22:3: 32:1; 47:22; 84:19
, copying (1]
£88:19

corporate [4]

11:4; 78:7, 11; 86:19
corporation [7]
8:15, 19; 60:14; 62:9;
87:10, 11; 96:13
corporations [2]
58:25; 60:15
correlates [1]

69:9
correspondence [1]
38:18

cost [1]

102:16

counsel [4]

81:20; 86:19; 99:13; 102:12
counsel's [1]

70:4

counties [1]

15:14

country [5]

16:5; 44:22; 67:19, 22; 68:7
couple [4]

43:17; 56:10; 64:23; 100:6
courses [1]

11:4

court [1]

9:10

credit 2]

52:6; 95:14

creditor [3]

90:17, 24; 916
crossed [1]

78:19

crossings [2]

54:19, 23

curious [2]

16:23; 20:9

current [1]

9:20

**D**

dakota [2]

6:23;7:2

damn [1]

756

date [7]

7:9: 30:9; 43:11; 61:25;
69:1; 82:19

date's [2]

90:19; 91:22

dated [6]

121:3; 39:13, 23; 40:24;

41:14; 61:25
dates [4]

44.8, 23; 43:17, 18
day 3]

13:7; 82:20; 102:20

days [1]

18:24

deal [1]

56:22

debt [6]

92:3, 9, 19; 93:23; 94:3;
96:24

debtor [2]
90:24;91:6
debtor's [2]

86:1; 8G:17

debtors [1]

88:12

debts [1]

93:15

december [1]
102:21

declare [1]

82:18

deducted [11]
57:14; 61:9, 12; 69:3, 22;
72:5, 11; 76:12; 79:10;
80:24; 94:8
deduction [4]
67:19; 72:12; 77:17; 94:10
deductions [1]
82:2

deeper [1]

98:7

defendant [1]
94:12

defendant’s [1]
94:15

defense [1]

85:2

deinard [1]

39:11

delays [1]

30:4

deleted [1]

92:16

denied [5]

90:18; 92:7, 8; 93:17, 22
deny 3]

91:24; 92:8; 93:18
depending [1]
95:10

deposition [9]

5:2, 4,20;7:18; 101:13;
102:3,7, 11, 17
derived [2]

30:10; 776
describe [3]

11:6; 18:13; 36:18
detail [1]

86:16

detailed [1]

78:7

details [1]
47:3
determine [1]
47:15
dialogue [1]
35:13 .

_|differentiate {1]

79:18
dig [1]
98:7
diligenc
22:18; 59:
direct [1]

79:16

director [5]

8:19; 9:15; 19:1; 79:4;
83:13

directors [5]

9:4, 5;17:20; 78:3; 79:5
disclosed [1]

75:16

disclosure [1]

75:3

discuss [4]

26:22; 79:5; 92:6; 93:21
discussed [4]
24:22;44:23;70:14; 72:15
discusses [3]

39:14; 45:1; 51:14
discussing [2]

44:20; 45:15
discussion 3]

27:17; 39:1; 477
discussions [11]
34:25; 36:3, 6; 39:16; 40:1;
45:3, 9; 46:13, 14, 18;
100:18

dispute [3]

51:22; 58:13; 84:18
disruptive [1]

28:24

divided [1]

55:14

dlugosch [15]

8:5; 27:24; 29:2, 4, 18;
30:1; 31:19; 33:10; 34:2, 7,
35:7, 14; 36:4; 58:11;
100:19

dlugosch's [1]

100:3

document [33]

25:1, 2, 25; 26:3, 16; 34:22;
35:19; 36:12; 37:20; 39:5;
44:4; 48:4, 24, 49:2, 6, 9,
12: 51:11; 53:12, 17, 19;
54:12; 55:8; 59:2, 5; 62:22,
24:63:11; 67:4;75:2, 3;
84:6; 85:20

e 2]
1

documents [11]
6:18; 7:24; 47:11; 58:7;
68:20; 70:13; 87:1, 5;
88:18, 20; 98:5
doesn't [3]

14:10; 39:3; 63:2
dollar [1]

101:1

dollars [6]

29:12; 56:7, 11; 571, 5;
7710

doubt [1]

47:25

downtown [1]
11:11

draft [2]

35:17; 37:24

drew [1]

95:8

drive [2]

6:14; 95:1

drop [1]

59:21

drove [3]

6:20; 37:16; 977

due [11]

22:18; 51:23; 52:8; 59:1;
62:4; 64:4;69:7, 18; 71:10;
72:23;73:14

duly [2]

5:8;,102:5

duties [2]

9:6; 14:8

**E*‘k

early [10]

13:11, 24; 14:20; 15:9, 16;
16:7; 19:10; 20:5; 31:24;
35:1

easier [1]

80:8

easy [1]

11:2

eden [1]

95:1

edina [1]

9:24

education [1]
10:3
educational [2]
9:23; 11:3
effected [1]
87:14

effective [1]
40:24

element [1]
47

R

* From concept to element

(612) 330-0545



)

Brian F. Leonard v. Roger J. Wikner

BSA Deposition of Roger James Wikner-12-10-03 XMAX(5/31)
employed [3] evidence [2] 45:11; 47:12; 58:14; 89:9; - {38:2 15:21

30:25; 97:14, 15 50:12; 88:25 93:23; 99:20; 100:7 flush [1] give [4]
employee [1] examination [3] factor [1] 28:19 6:8; 74:13; 85:15; 89:16
102:14 5:12; 98:23; 100:22 35:2 flying [2] given [2]
employees [5] examined [1] facts [3] 17:9; 95:1 21:20; 102:8
13:19; 28:22; 46:14, 19 5:9 50:12; 86:16; 87:20 focus [1] giving [3]
employment [11] exams [1] fair [2] 24:15 45:14; 46:14, 18
11:7; 20:16, 24; 21:17; 10:25 53:12;79:8 focused [1] god [6]

22:4, 17, 20; 49:3; 50:10; exceed [1] familiar 9] 25:13 13:6; 14:10; 17:8; 18:22;
97:12 ) 457 5:22; 8:9, 10; 26:3, 9, 10; focusing [1] 30:11; 75:2
empioyment-reiated |except [2] 36:14; 54:13; 85:19 16:14 goes [3]

2] 75:16; 88:22 february (8] following [2] 75:18; 86:24; 87:16
36:19; 37:1 exclude [2] 31:19, 21; 32:7; 33:10, 13, |48:4,67:6 governance [1]
enable [1] 80:20; 81:24 21; 36:7; 74:4 follows [2] 11:4

94:13 excuse [11] fiduciary 1] 5:3,10 graduate [1]
enclosed [1] 24:16; 33:11; 58:1; 62:4; 9:6 foregoing [3] 10:5

67:7 63:3; 69:17; 75:13; 82:1; figure [1] 102:3,7,10 grand [1]

end (6] 85:22; 91:5; 94:16 52:3 forgiveness [1] 7:7

41:2; 67:3; 69:11, 19; execute [1] figuring [1] 96:24 great [1]

78:18; 92:21 16:16 82:8 form [5] 29:9

ended [2] executed [4] file [4] 14:14; 22:9; 24:1; 81:3; gross [1]
14:2;101:2 20:15, 25; 60:6, 13 22:16, 17; 36:13; 68:3 89:3 99:21
enforceable [1] executive [3] files {4 formal [1] group [4]

24:8 17:9, 13,15 22:18; 37:21;59:1, 5 87:23 29:3, 4; 100:3, 19
engaged [1] exempt [1] filing [1] formally [2] grown [1]

14:21 16:2 - 90:9 87:17,; 88:2 13:18

ensure [3] exhibit [55] filled [1] formerly 1] guarantees [1]
44:14, 83:9, 14 5:4; 20:20; 24:23; 3117, 99:19 5:17 47:8 i
entities [1] 33:1, 3; 35:4; 36:10; 37:17, |final [1] forth [3] guaranties [2]
17:21 18; 38:9; 39:5, 19; 40:16; 40:19 43:2; 94:13; 100:5 56:9; 57:6

entity [1] 54:10; 55:8; 56:17; 58:2, 4, |finance [2] four [3] guaranty [3]
18:3 22,23; 60:8, 10, 24;61:20; |16:10; 37:5 13:21; 32:6; 90:5 55:8, 19; 56:3
entries [6] 62:3, 19, 20: 64:8; 65:15;  |financial [10] freight [1] guess [14]

57:12; 63:16; 64:25; 657,
96:15, 17

entry [7]

54:17; 65:11, 16; 70:18;
71:8;72:10; 76:10
envision [1]

31:3

equal [2]

49:17; 53:25
equaling [1]

49:24

equity [1]

15:24

erickson {3]

25:15, 16; 26:23
erickson's [1]

25:23

essentially [4]
43:16; 53:22; 77:9; 93:14
estate [1]

15:24

event [1]

58:13

events [1]

18:13

66:4, 25; 67:16; 68:19;
69:17; 73:3; 74:16, 17,
76:17; 77:16; 80:9; 81:5, 8;
83:25; 85:19, 22; 86:11;
90:12; 91:1; 92:12; 93.7;
94:22; 95:21; 97:25; 100:24
exhibits [1]

79:15

expanded [2]

15.7; 16:6

expansion [3]

13:12, 23; 14:22
expense [11]

52:9; 68:13; 697, 18, 23;
70:9, 15;95:4,7, 11,15
expenses [1]
95:8
explore [1]
2711

extent [2]
75:16; 89:21

o

**F**

fact [7]

23:22, 24; 59:22; 60:17;
66:6, 10; 67:18; 68:10;
72:11

financing [2]

16:8; 34:8

find [5]

53:7; 66:24; 75:7; 89:17;
97:25

fine [2]

33:19; 83:5

finger [2]

56:18; 84:3

fired [1]

9:1

firm 1]

28:2

first [12]

5:8; 18:4; 19:1; 20:15; 42:8,
10; 48:17; 51:14,; 52:1;
63:10; 93:13; 102:5
five [1]

13:21

five-minute [2]
40:5; 83:18

1floated [1]

17:17

front [1]

40:23

full (1]

45:25

funds [4]

9:1, 15; 17:24; 94:11
furtherance [2]
60:13; 86:7
future [1]

29:9

**G**

gain [1]

95:24

gains [2]
96:4, 6
gaming (3]
16:8, 10, 13
gave [3]

19:9; 73:10; 76:7
generated [1]
62:25

gets [1]

5:23; 9:2; 10:9; 12:9; 15:16;
42:16, 18; 53:1, 15; 57:3;
70:16, 17; 92:20; 98:22
guy [2]

28:13; 96:22

guys [6]

6:8; 40:4, 11; 80:7; 83:23;
91:20

**H**

half [1]

77:20

halfway [1]
56:22

hand [2]
57:25; 102:20
happy [4]
28:6, 18, 25; 92:5
hard [2]
29:13, 20

he's [1]

14:19

head (3]
6:2;42:17; 97111

- (612) 339-0545

From employed to head



BSA

Brian F. Leonard v. Roger J. Wikner
Deposition of Roger James Wikner-12-10-03

XMAX(6/32)

) heading [1]
4 59:8

held [1]

2717

help [6]

47:17;58:7,73:8, 24; 75:5;

77:16

helps [1]

54:16

here's [1]

80:6

hereto [1]

102:14

high [1]

9:23

hinsch [2]

102:2, 23

hired [1]

83:11

history [1]

117

hold [1]

91:2

hole [4]

64:19, 24; 65:3, 23

home [2]

7:1;37:16

homes [1]
‘)15:6

honest [1]
22:2
honestly [1]
28:14
hospitals [1]
15:6
housing [1]
16:1
huh [1]
97:10
huh-uh [1]
8:2
hunter [1]
6:14
hybrid [1]
15:13
hypothetical [1]
50:13

7

**I**

i'd [13].
6:4; 9:22; 22:1; 24:15;
32:24; 42:5; 52:3; 53:19;
74:19; 78:13; 90:24; 92:5;
96:4
i've [10]
. 6:17; 31:16; 36:23; 47:10;
\ 86:22; 95:20; 96:7; 97:14,

/

24

identification [1]
55

identified [1]

86:4

identify [6]

16:23; 86:1, 18; 89:15;
90:1; 94:18

ii [6]

53:22, 24; 57:9; 79:18;
93:25; 100:6

inc [11]

18:20; 59:6; 60:16, 17;
62:5, 25; 71:23; 77:23;
86:18; 87:3; 97:4
included [2]

37:1; 82:2

includes [1]

8:4

income [2]

96:23; 99:20

indian 2]

16:8, 11

indicated [1]

82:24

indicating [1]

53:9

industrial [1]

15:5

industry [2]

10:21; 50:25
information (7]
24:16; 45:15, 17, 67:7;
76:6; 94:15, 26
initial [2]

18:17; 86:12
initially [2]

20:11, 88:6

initials [5]

684:20, 21; 65:4, 12, 16
inspection [1]
88:19

installments [1]
49:18

instance [1]

75:14

instructing [1]
85:6

{instructions [2]

81:9; 101:6

insurance [9]
45:2,8,12; 57:13, 16, 20;
58:16; 94:4

intended [1]

29:6

intention [1]

28:6

intentions 1]

37:12

interest [14]

13:24; 16:25: 17:4,6, 9;
18:11; 46:1; 54:1; 62:4, 8,
14: 64:4; 90:10; 91:16
interested [3]

27:12; 28:13; 102:14
interrogatories (2]
86:12

interrogatory [5]
86:25; 88:3, 10; 89:14;
94:24

investment [2]

16:4; 23:22

investor [1]

217

involved [4]

12:5: 16:10; 29:23; 87:14
involvement [3]
79:5; 97:3; 100:1
issue [2]

98:8, 10

issued {1]

25:8

issues (2]

'135:10; 87:18

item [18]

46:24; 51:14, 18; 54:3;
58:25; 59:12; 73:7; 74:23,
24; 75:15; 76:8, 24, 80:2,
17, 21,90:15; 94:6
items. [16]

47:9; 53:20; 63:7; 79:9, 14,
18; 80:22, 23; 81:10; 82:3;
88:15; 89:1, 8; 93:14;
94:13, 16

iverson [26] -

8:7; 15:16; 19:22; 20:2;
25:18; 28:8, 12, 18; 30:7;
36:21; 38:24; 48:6, 16, 22;
49:4, 25; 50:6, 9; 51:19;
55:20; 56:8; 57:6; 63:22;
76:7; 87:9; 98:3
iverson's [1]

28:11

**J.**

james [5]

5:2,7;6:12; 101:13; 102:3
january [2]
24:18;27:25

jei [1]

63:21

jim (3]

8:5; 27:24; 58:11

jive [1]

50:3

job 5]

12:4, 25; 13:13; 14:8; 50:24
join [1]

11:20

joined [2]

15:16; 67:10
journalism [1]’

10:8

july (121

27:5; 306, 9; 41:2, 14;
42:3, 4; 67:3; 89:11, 74:5;
78:18; 82:20

jumping [1]

56:13

june [11]

39:13, 23; 40:2, 24; 54:14;
90:186, 23; 91:5, 12; 92:1

**K**

kay [2]

102:2, 23

keep 8]

28:18; 48:18; 56:18; 57:25;
64:10; 66:23; 78:7; 98:14
keeping [1]

84:2

kept [1]

12112

ketola [1]

67:2

kids [1]

7:15

knowing [1]

28:22

knowledge [4]

50:14; 75:17; 93:2; 94:15

**L**

large [1]

16:8

larry [1]

32:15

last [2]

55:8,13

late [5]

13:2, 10; 14:1; 15:8; 18:6
lawsuit [2]

8:10; 9:13

lawyers [2]

82:7; 83:11

leads [1]

49:25

legal [7]

24:10; 82:24; 85:5; 89:5;
91:8; 92:5; 93:20
legalese [1]

88:11

leonard [2]

5:15; 39:11

let's [12]

17:2; 26:15; 32:17; 41:4,
22; 55:10; 56:22; 76:11;
79:23; 82:9; 83:18; 85:16
letter [20]

31:9, 24; 32:10, 20; 334, 7,
17; 34:6; 35:6, 9, 17; 38:11,
23; 39:8, 10, 14, 21, 23;
67:2,7

licensed [1]

12:23

licensure [2]

10:17, 21

life 7]

29:15; 30:7; 45:7, 8; 57:12,
20; 58:15

limit [1]

21:15

limitations [1]

25:22

limited [2]

13:4; 97:19

line [2]

96:15, 17

lines [1]

87:22

linger [1]

28:20

listed [8]

44:11; 52:7; 54:22; 59:18;
68:13; 80:18; 88:15; 99:13
listing 1]

96:12

lists [3]

66:7; 67:19; 69:1
litigation (4]

8:13, 18, 23; 9:17

loan [1]

54:13

loans [2]

61:4,6

looks (2]

54:9; 64:18

lori [1]

67:2

losses [2]

96:4,7

|lot [13]

11:11; 12:4, 5; 15:11, 13, -
18, 23, 24; 16:1, 2; 28:18,
19

loved [1]

28:7 .

lump [1]

95:6

lynn [2]

’ From heading to lynn

(612) 339-0545

ot



I

Brian F. Leonard v. Roger J. Wikner

BSA Deposition of Roger James Wikner-12-10-03 XMAX(7/33)
y o 102:2,23 memberships [4] monthly [1] 17:16 44:20
Pe— 44:22; 67:22; 68:9; 77:2 49:17 naegele [4] november [2]
M mention [1] months [3] 11:8, 13, 14; 12:2 21:3; 92:1
. 4555 24:16; 50:22; 74:7 name [9] number [19]
maintained [1] mentioned [3] morgan [1] §:14; 6:11; 7:13; 9:11; 6:17; 25:13; 42:16; 44:11;
63:4 17:22, 24; 47:9 67:3 18:22; 80:18, 22; 81:18;  |47:10; 53:24; 57:12; 68:14;
management [2] mercedes [8] morning (3] 93:15 69:8, 14; 72:24; 73:15;
10:47; 97:18 52:18; 72:11, 17,20;73:7;  |5:14; 6:20; 93:13 names [1] 74:11, 14; 76:9; 92:17;
manhattan [1] 75:1; 76:14; 94:4 morris [1] 42:11 99:24; 101:2
21'7” mercedes-benz [4] 38:15 navair [1] numbered [2]
maren [1] 81:6, 7, 11, 21 mortgage [3] 17116 68:23; 74:20
28:21 mid (2] 15:11; 16:4, 13 negative [2] numbers [7]
marked [8] 15:2, 4 mortgages [1] 47:13;547 20:9; 42:14; 52:7; 66:21;
5:5; 20:19; 31:6; 32:25; midamerica [15] 47:10 negotiate [1] 69:13, 24; 76:17
33:2;37:18;40:16;61:19  147.9 11, 14, 17;54:3,14; |move [2] 73:18 nursing [1]
married [2] 55:20: 56:6, 9; 57:2, 5; 51:3; 53:19 negotiating [2] 15:6
711,17 77:15, 20; 80:20; 81:10 mr [185] 30:22; 38:2
masters [1] middle [5] 5:13, 14; 6:13; 7:22; 8:5, 7; | negotiations [1] **O**
9:12 19:3, 4; 64:19; 96:8, 9 14:13, 17, 19, 23, 24; 15:3, |29:22 )
match [12] miller (45] 20;21:18, 24; 22:9, 13; | net [2] object [18]
31:18; 33:9;43:5, 10, 44:2] | 547, 11119, 21;12:7, 14,  |23:8, 15, 19, 25; 24:2, 3,6, [99:21,24 14:13; 22:9; 23:15; 24:10;
60:25; 63:2; 66:5, 8; 72:16; | 7. 44:19: 16:18, 22; 17:21; |10, 12; 25:15, 18, 23; 26:4, | nice [1] 27:3; 33:15; 44:3; 50:5, 11;
75:11 18:3, 20; 19:16; 20:7; 7,10, 13, 23, 27:3,6,7,8, |16:5 78:23; 79:13; 81:2; 82:23;
math [1] 23:17, 20, 21, 23; 2411, 16, |14,15,18,19;31:11,13, | nobody [1] 85:4; 89:3; 91:7; 92:4;
49:23 17,27:0;28:1, 4; 44:1; | 19;32:2,4,15,17, 18,19, |21:22 93:19
matt (2] 59:5, 21: 60:16, 17 62:4, |22, 23;33:4,10, 15,21,  |nobody's [2] objection [2]
65:13; 80:12 25: 63:6: 66:6, 10; 67:18; | 23;34:1, 2, 7; 357, 14; 46:11;61:23 38:19; 54:24
matter [1] 68:10; 71116, 23; 72:8, 10; |36:4;37:8, 11; 38:19,22,  |nod [1] obligation [5]
) 5:18tth 1 7723, 86148, 67:3,97:3  |24:404,6, 11,13, 14,15; |62 51;:‘5; 5t5_:21; 68:5, 6, 16
J matthew [1] million [11] 41:9, 11, 20, 24; 44:3, 6, 8; |nods [1] obligations [6]
5115 09:11; 49:25; 50:1; 53:23;  |48:6, 11, 14, 16, 18,20,  |97:14 36:8; 83:1, 2; 88:13; 100:3,
mean {39] 22: 49:4, 25: 50:5, 8,9, 11, |non-competition [1] |/

8:10; 13:6, 20; 14:10; 17:8;
18:22; 19:14; 20:11; 22:15;
25:12; 26:6; 27:23; 28:13,

22; 31:10, 22; 33:17; 38:20;

41:18; 45:18; 50:12; 60:1;
65:25; 68:8; 69:13; 71:15;
74.7;75:13; 77:18; 79:16;
81:15; 83:16; 85:9; 87:8;
89:4, 5; 92:7; 94:21
meaning [2]
89:5,9
medina [2]
6:16;7:5
meet [1]
7:21
meeting (8]
26:22; 45:18,77:22; 78:1,
3,9,10;79:4
meetings [1]
78:20
mel [1]
9:12
member [1]
17:19
~ membership [2]
677,13

55:5; 56:7, 11; 57:1, 4,
77:20; 101:1

mind [3]

40:4, 8; 78:19
minneapolis [1]
1111

minnesota [2]

6:25; 10:4

minute [5]

17:24; 20:20; 26:4; 71:2;
91:2

minutes [1]

78:11
mischaracterizes [1]
89:6

misstatement [1]
91:21

money [22]

15:25; 28:16; 57:8; 59:24,
60:4, 14, 22; 617, 24,
70:19; 71:17, 23%82:4, 5,
10, 12, 17, 21, 22; 84:21,
91:12; 95:7

monies [4]

81:14, 16; 86:4; 93:24

“|month [1]

28:3

16; 51:19; 52:11, 14, 17,
53:9, 11; 54:24, 55:3, 14,
18, 20; 56:8; 57:6; 63:22;
65:13, 14, 20, 21, 25; 66:1;
70:4,9,12; 71:5, 7, 15, 21;
74:3,9; 76:7; 78:23; 79:2,
13, 22, 24, 25; 80:11, 13,
16; 81:2, 12, 22, 23; 82:23;
83:5,7, 18, 22, 25; 854, 6,
8,10, 11; 87:6, 9, 12, 15;
89:3, 11, 19, 23; 90:20, 22;
91:2,4,7,11; 92:4, 10, 11,
22,24, 93:5, 6, 19; 94.5;
98:3, 15, 19, 21, 24; 100:3,
21, 23; 101:9, 11

ms [1]

23:6

municipal [5]

12:24; 13:14; 15:5, 13;
16:12

myself [2]

17:18; 29:20

**N**

n-a-v-a-i-r (1]

21:12

non-indian [1]

16:11

noncompete [12]
16:16; 35:2; 36:18, 25;
37:7; 38:5; 50:10, 21; 86:8;
88:8; 90:4; 92:14
noncompetition [10]
20:16; 39:17, 24, 41:13, 21;
48:5, 12, 21; 49:10; 88:4
nonetheless [1]
28:24

nos [1]

5:4 -

notary 2]

102:1, 24

note [5]

59:13, 17, 60:5; 63.24
notes [9]

35:25; 36:14; 46:1; 60:2,
13, 23; 61:18; 62:12, 16
notice [2]

6:9; 59:17

noticed [1]

102:17

notwithstanding [1]

occupation [1]

9:20

occur [2]

34:9; 100:16
occurred [3]

27.5; 94:1, 18

offer [6]

31:19; 33:10, 12, 19, 20;
34:2
offered [1]
18:8

offers [1]
31:23
office [2]
12:12; 15:15
officer [5]
9:18; 19:6; 63:11, 17; 83:1
oh [8]

9:14; 10:15; 12:3, 9; 32:14;
48:15; 75:2; 76:16

okay [143]

7:4,7,9, 18, 21; 8:21; 9:9,
11, 17, 20, 22; 10:7; 11:3;
14:3, 7, 23; 21:3, 10, 25;
25:4, 5, 10, 14,; 27:14;
31:16; 32:8, 14; 33:6, 25;

~

(612) 339-0545

From maintained to okay



BSA

Brian F. Leonard v. Roger J. Wikner
Deposition of Roger James Wikner-12-10-03

XMAX(8/34)

'} 34:20; 35:5, 9, 23; 37:10,

-~ 19; 39:6; 40:17, 18; 42:5, 8,
9, 19, 21; 43:16; 44:9;
48:10, 19, 21; 49:2, 9; 51:6,
9; 52:10, 13; 53:10; 54:11,
15, 21; 55:4, 12, 16; 57:4;
58:3, 24; 59:11, 16, 23;
60:4, 8;61:15, 18; 62:11,
18; 63:8, 10, 13; 64:12, 17;
65:10; 66:17, 23;67:1, 9,
17:68:12, 21; 69:4, 15;
70:24:71:6, 13;72:3; 73:1,
11, 17, 23; 74:10, 18, 22;
75:2, 12,19, 24,768, 9,
19, 20; 77:1, 9, 14, 21;
78:6; 79:23; 80:11, 15, 17;
81:13; 84:5; 85:15, 17, 24;
86:11, 13, 15; 88:3; 89:12,
24: 90:14, 21; 91:2, 15;
92:11; 94:20; 95:17, 23;
96:15, 20; 97:2, 15, 18;
99:9, 18

one's [1]

67:21

ones [3]

17:22; 81:18; 93:10
onward [1]

17:5

opened [2]

12:11; 15:15

operation (2]

14:11; 15:12
opportunity [1]

6:9

opposed [1]

71:18

ordered [1]

102:18

original [1]

102:16

originally {1]

748

outcome [1]

102:15

outdoor [2]

11:8; 12:2

outstanding [1]

46:1

overly [1]

91:20

owed [19]

36:1: 45:21; 4611, 4, 12, 25,
62:8; 66:14; 69:2; 70:19;
71:17, 23; 72:8; 82:10, 12,
17, 21; 91:12; 93:16
owing [1]

v 52:8

} owned [2]

. -

25:9;42:12

owner [3]

16:21; 82:13
ownership {7

13:24; 16:24; 17:6; 18:11,
17; 19:12; 541

owns [1]

17:12

**P**

p.m. {1]

101:14

page [55]

21:9; 25:4; 26:14; 35:21;
36:15; 40:23; 42:7, 8, 19;
43:7,21; 44:9, 12, 19; 45:5;
46:21; 47:7; 49:16; 51:6;
52:5, 7; 53:4, 6; 56:14, 24;
58:1, 22; 59:9; 60:9; 62:19;
63:10; 64:14, 20, 22; 65:13,
15; 66:24; 67:6; 68:23;
69:5: 70:22; 71:8; 74:23;
75:15; 76:25; 77:14; 80:7,
11; 96:3, 8, 16; 100:25;
101:1

pages [8]

41:5, 13; 48:9; 51:4; 53:4;
68:22; 84:9; 96:5

paid {27}

20:7; 27:22; 49:17; 50:2;
53:2, 13; 54:8; 55:5; 57:1,
5,8:61:6, 13, 16; 72:6;
74:11; 76:13; 79:10, 12;
80:24; 82:1; 89:8; 93:1;
94:11; 95:6; 99:22; 100:7
paper (2]

55:25; 56:2

paragraph [g]

25:6; 35:9; 42:10; 44:20;
49:16; 50:17; 85:3; 88:14
pardon [2]

56:1; 79:24

parking [4]

11:11; 12:4,5,6

part {19]

11:10; 28:11; 29:13; 33:16;
34:12; 35:1; 40:21; 48:24;
49:7;50:2, 18; 51:12;
57:17;61:19; 66:6, 18;
83:6; 86:8; 92:16

partial {1]

16:21

parties [2]

102:13,18

partner [1]

28:13

|partners [1]

29:17

parts [1]

17:11

party [1]

102:17

pass [1]

10:24

pay [6]

35:25; 45:25; 52:25; 61:8;
67:12; 100:13
payabie (2]
74:7;86:2

paying [3]

77:20; 80:25; 82:3
payment [10]

54:3: 56:6, 11; 69:3; 72:12;
79:17; 80:189; 90:8; 94:3, 8
payments {10]
49:19, 21; 50:6, 9, 17, 90:5;
91:1; 92:11; 93:1, 3
payoff [3]

81:7, 11

people [3]

12:14; 13.7; 50:24
percent [9]

18:18, 19; 19:12, 18, 25;
24:17; 53:23; 74.7; 99:4
percentage [1]

14:2 .
performance [1]
43:13

period [6]

9:13: 10:13; 14:14, 15;
20:13; 51:1

periods [1]

14:24

person [2]

94:25; 95:15
personal [1]

47:8

physically [1]

16:16

place (5] -

22:24; 29:1; 52:2; 64:10;
73:1

placed [2]

25:22; 78:11

places (1]

29:19

plaintiff [2]

5:18; 9:11

plan [2]

29:7; 37:14

please [4]

6:10, 11; 40:16; 73:1
point [1]

30:4

policies {9]

45:2; 57:16, 18, 21, 23;
58:14, 16, 18; 94:4
portion [7]

16:8; 30:9; 40:20; 56:17;
67:19; 68:11; 94:6
position [2]

12:8; 66:18

post [1]

80:7

practice [1]

78:8

prairie [1]

95:1

prefaced [1]

44:13

preliminary [1]
69:21 :
prepare [1]

7:19

presentation [4]
86:17;87:2,7,23
presented [4]

21:5; 87:17; 93:10, 12
presenting [1]

87:10

president [10]
9:1,3;13:17;, 14:3, 4, 5, 6,
20;19:7,9

presume [6]

12:4; 63:19, 22, 23; 65:6;
73:13

pretty [3]

11:1; 29:12; 98:3
previous [2]

32:20; 35:12
previously [1]

99:3

price (25]

30:3, 10,12, 16,17, 19;
34:12; 37:3; 43:3, 8, 19;
50:1, 18; 53:13, 21; 57:14;
73:25; 82:2; 84:12; 96:9,
12;99:4, 21, 22
pricing [1]

30:16

principat [1]

45:25

print [1]

12:3

printout [1]

63:25

prior [6]

35:25; 44:15; 45:24; 46:3;
77:21; 82:9

proceeds {4]

53:8; 61:10; 99:13; 100:12 -

produce [1]
88:18

produced [9]

36:12; 37:21; 51:11; 86:20,
23; 87:5; 88:20; 89:20, 22
productive [1]

29:10

profitable [1]

29:11

programs [2]

15:14, 24

projects [1]

16:1

property [2]

71,7

proposal [1]

35:12

proposed [1]

35:22

proprietary [1]

21:16

protected (1]

90:9

provided [1}

83:1

providing [1]

94:25

provision [1]

82:25

provisions [1]

83:3

public (1]

102:24

pulled [1]

22:15

punched [1]

64:19

purchase [50]

29:23; 30:2, 10, 12; 34:12;
35:2, 18, 22; 37:2; 38:3;
40:19; 41:17, 25; 42:6;
43:3, 8, 12, 19; 44:22; 45:2,
6: 46:24; 47:6, 22; 4834,
50:1, 18; 51:13; 53:13, 21;
57:14; 72:6, 11; 73:25;
75:8, 14, 15, 21; 82:2, 25;
83:4, 10, 15; 84:12; 86:9;
94:1,12; 99:4, 21, 22
purchased (5}

42:25; 57:21;72:17; 74:5,6
purports [3]

39:11; 64:3; 69:17
purpose [1]

94:10

purposes [1]

6:23

pursuant {2]

83:10; 94:12

push [1]

64:20

From one's to push

(612) 339-0545



1

I

BSA

Brian F. Leonard v. Roger J. Wikner
Deposition of Roger James Wikner-12-10-03

XMAX(9/35)

**Q**

qualification [1]

81:9

question 48]

14:14; 20:23; 21:4,; 22:10;
23:15, 25; 267, 8; 27:3;
30:24; 31:2; 32:20; 37:8,
25; 40:18; 44:3; 46:2; 50:5,
7:57:4; 68:25; 69:7,12, 23,
70:17; 73:23;79:13, 18, 21;
80:21; 81:3, 25; 85:2;
86:24; 87:16; 88:6, 11, 17,
25; 89:4; 90:20; 91:3, 9;
92:4; 93:13, 17; 94:17;
96:22

questioning [1]

33:3

questions [7]

6:7; 31:15; 53:20; 56:10;
59:10; 98:22; 101:10
quickly [2]

5:23;78:22

**R**

raise [2]

19:17; 28:16

raised [2]

15:24; 35:11

ran 1]

12:3

rapids [1]

77

rate [2]

64:4; 102:19

read [6]

21:23; 22:1; 31:14; 64:21;
75:8; 101:11

reading [1]

102:10

real [1]

15:24

realize [1]

29:1

reask [1]

32:19

reason [8]

22:19; 47:25; 53:24, 57:22;
72:4; 84:18; 92:13; 100:15
recall [70]

16:15; 18:6, 7; 19:11, 25;
20:4, 15; 21:4; 23:9, 12;
25:1; 30:12; 33:12, 19, 23;
34:2, 5,8, 11, 15, 22, 25;
35:6, 18; 36:17; 37:25;
38:11; 39:8, 21; 41:9, 10;
44:6, 7,16, 22; 45:3, 9, 15,

18; 46:14, 18; 47:2, 19;
48:24: 49:6, 12, 19; 51:15;
52:14, 15; 55:1, 24; 56:3;
57:7; 66:9; 67:4; 68:2, 16,
22: 71:22; 74:3; 78:25;
79:3; 84:6, 11; 87:1, 4, 22;
88:2 '

receipt [5]

53:6; 56:21; 79:10; 80:6, 14
receivable [3]

59:13; 62:4; 72:5
receivables [3]

59:18; 63:11, 17

receive [2]

53:22; 90:8

received [10]

38:5; 49:21; 50:3, 9; 86:4;
88:12, 21; 90:2; 92:2; 93:2
receiving [6]

34:6; 35:6; 49:12, 19; 66:9;
101:3

recess [2]

40:9; 83:20

recognize [11]

20:24; 31:9, 10, 12; 49:14;
58:4, 11; 59:2; 62:22; 84:8,
98:5

recognizes [1]

334

recollection [29]

26:17, 21; 31:18; 33:9, 18;
35:13; 36:2; 38:25; 39:15,
25; 40:1; 41:16; 43:5, 10;
44:2; 50:4; 54.5, 17, 25;
58:8; 63:2; 71:9; 72:16;
73:8, 24, 77:5, 16, 22; 78:2
record [13]

6:11; 27:15, 17; 32:24,
47:21; 787, 12; 92:6;
93:21; 98:15, 17, 18; 102:7
records [15]

59:5; 63:4; 86:19, 25; 87:8,
21; 89:17, 19, 21, 25; 90:1;
94:18; 98:9, 14

reduced [2]

69:10, 25

refer (3]

23:16, 21; 90:25
reference {2}
77:25;97:25

referenced [1]

60:23 %

references [6]

38:23; 39:24; 47:10; 54:13;
73:7,77:14

referred [2]

51:13; 88:13

referring [9]

23:4,17, 18, 19, 21; 32:25;
50:6; 80:12; 81:8
refers [3]

63:19; 77:2; 94:24
refinancing [1]
15:13

reflect [4]

32:24; 39:3; 71:9; 79:15
reflected [1]

63:25

refiects [1]

99:3

refresh [13]

35:12; 36:2; 38:25; 39:15,
25: 40:1; 41:16; 54:16;
58:7;73:8, 24, 77:5, 16
refreshed [1]

33:18

refreshes [1]

54:25

regarding (3

8:14, 18; 9:18

register [1]

86:1
reimbursements [7]
68:13; 69:23; 70:9, 15;
95:4,7,9

rejection [1]

35:11

relate [4]

64:25; 65:7; 96:18; 98:3
related [12]

37:22; 62:12; 68:6; 69:24,
70:25; 77:10, 23; 78:3, 12;
86:25; 98:9; 102:13
relates (5]

51:18; 52:6; 54:22; 63:22;
77:18

relating [13]

26:18; 45:3, 9; 47:6, 14;
67:8; 68:5; 76:13; 86:17,;
87:2, 8, 18; 88:18
relationship [2]
16:5; 72:7

relative [1]

102:6

release [3]
85:2;89:4,9

released [2]

57:6; 88:13

releases [1]

47:8

releasing [1]

89:1

remain [1]

30:25

remained [1]

22:24

remaining [1]

73:25

remember [15]

9:8; 10:20; 14:11; 18:16;
19:21; 30:11; 36:6; 41:18;
53:2; 54:19; 58:16; 67:14;
83:17; 87:25; 95:13
repaid [8]
61:4;66:18; 82:12, 22;
83:2,9,12, 14

repay i3]

46:3; 82:17; 84:21
repayment [6]

36:7; 45:20; 46:25; 62:14,
88:22; 90:2

rephrase [1]

79:17

report [1]

96:25

reported [1]

96:23

reporter [2]

5:25; 23:6

reporter's [1]

102:1

represent [8]

5:15; 47:12; 51:10; 58:86,
25; 73:5; 74:19; 76:21
representations [1]
75:9

represents [1]

53:13

request [1]

92:16

requested [1]

88:5

requests [1]

90:13

required [2]

75:9; 84:21

research {1]

52:3

reside [1]

6:13

residences [1]

6:21

resident [2]

6:24, 25

respect [12]

7:18; 10:2; 19:24; 20:6;
29:18, 22; 32:20; 79:14;
89:20; 90:17; 92:25; 100:5
respective [6]

42:12; 59:25; 60:15; 61:3;
82:4; 102:12
response [2]

86:11; 88:4

responses [2]

90:13; 93:9
responsibilities 1]
13:9

responsive [1]

6:7

rest [1]

100:11

restart [1}

33:3

restrictions [2]

43:25; 44:17

retired [3]

9:21; 20:2; 23:1

return [1]

96:1

returns [2]

95:21; 99:20

review [6]

7:24; 33:6, 17; 63:7; 68:2;
81:4

ricke [74]

7:22; 14:13, 23; 21:18;
22:9; 23:15, 25; 24:3, 10;
26:4,7,10; 27:3,7, 14;
31:11; 32:2, 17, 19; 33:15,
21, 23; 37:8; 38:19; 40:6,
13; 41:9, 20; 44:3, 6; 48:11,
14, 18; 50:5, 11; 52:11, 14;
53:9; 54:24; 55:14; 65:13,
20, 25;70:4, 9; 71:5, 15;
74:3; 78:23; 79:13, 24;
80:11; 81:2, 22; 82:23;
83:18; 85:4, 8, 10; 87:6;
89:3, 19; 90:20; 91:2, 7;
92:4, 22, 24; 93:5, 19;
08:21, 24; 100:21; 101:11
right [42]

11:24; 15:1; 16:9; 194, 7;
25:11; 29:16, 22; 32:11, 24,
36:22; 37:24; 41:12; 44:5;
48:8, 11; 51:9; 53:9; 55:17;
63:15; 64:19, 23;65:6, 19,
24; 69:4; 76:5, 11, 23;
77:11; 82:22; 84:6; 87:12;
90:8, 23; 91:24; 95:12;
99:6, 10, 19; 100:8; 101:4
rights 1]

25:23

rjw [5]

63:16, 19; 65:5, 17, 22
road 1]

6:19

roger [10]

5:2,7;6:12; 38:20; 41:9;
44:6; 55:1; 98:25; 101:13;
102:3

role [7]

8:14, 18; 9:18; 12:20; 13:4;

(612) 339-0545

From qualification to role



Brian F. Leonard v. Roger J. Wikner

BSA Deposition of Roger James Wikner-12-10-03 XMAX(10/36)
")15:6; 31:3 637, 66:8, 10; 67:18; 8:14, 15; 18:5; 25:23; 100:25 stating [2]
‘roughly [11] 9:14; 68:10; 71:17, 23; 72:8, 10; |77:22; 78:9, 20; 79:3; 83:8 |sort [3] 75:22; 80:23
24:20; 30:14: 49:24; 53:23, |77:23; 86:18; 87:3; 97:3 shareholders [4] 15:12; 20:8; 88:10 stay [1]
25; 54.:2; 68:14; 69:6; seal [1] 25:15, 20; 79:4; 87:19 sound [1] 31:2
76:13; 96:9 102:20 shares [11] 11:24 steve [1]
rpr [1] second [8] 24:23; 25:7, 8, 9; 26:22, 25; |sounds [1] 25:15
102:23 27:16; 35:9; 49:11; 64:13; | 27:11, 21, 24; 30:13; 42:12 [ 19:5 stock [52]
rules [1] 65:15; 85:16; 97:24; 98:16 |sherman [1] south [2] 18:8, 14; 19:8, 15, 17, 22;
5:23 seconds [1] 38:15 6:23;7:2 23:2; 25:8; 28:11; 29:23;
run [1} 21:21 shirley {2] speak [2] 30:16, 19, 20; 34:13; 35:15,
5:23 secrets [1] 7:14, 16 5:24, 81 18, 22; 37:3, 5; 38:2; 40:18;
running [1] 21:16 shop [1] speaks [1] 41:17, 25; 42:6, 24; 43:24;
12:5 section [22] 12:3 44:4 46:24; 47:22; 48:4; 50:18;
p— 21:11, 19; 35:24; 42:22; shopping [2] specialty [1] 51:13; 52:22; 72:6; 75:8,
S 43:2, 9 44:2; 45:14,20;  |54:20;77:18 15112 14,15, 21; 83:10, 15;
46:13; 47:5; 52:5; 53:20,  |show [3] specific [3] 84:12; 86:9, 17; 87:2, 10,
$500v [1] 21; 57:9; 75:21; 79:19; 64:4; 69:18; 94118 77:25; 87:1; 89:5 14, 18; 88:18; 95:25; 97:2;
52:19 80:1, 6; 93:25; 94:13; showing [1] specifically [5] 99:4
salary [4] 100:6 61:10 75:16; 78:5; 81:5; 84.7; stocks [1]
20:7.9, 12, 14 sections [1] shows [12] 94:4 177
sale [20] 55:15 53:21, 22; 57:1, 12;62:3;  |speculate [3] straight [1]
28:4; 2912, 30:17; 35114, | sacyrities [1] 63:12, 16; 64:3; 69:5,22;  |33:24; 65:2; 78:24 641
42:24; 46:24; 476, 52:21; | yg.9 88:21; 96:9 speculation [3] street [1]
79:6; 86:17; 87:2, 11, 14, security [2] sign [1] 33:16; 38:20; 54:25 39:11
18; 88:18; 95:25;96:9, 13, | g0.9; 91:15 101:12 spent [1] strike (3]
18; 97:2 seeming [1] signature [14] 71:20 34:5; 85:16; 96:17
sales [2] 30:5 21:1; 26:14; 41:5, 12; 48:2, |src [1] struck [1]
13:5; 16:7 sell [9] 9: 49:14; 53:16; 55:23; 516 . 92:17
-, salesman [2] 19:15; 27:10, 20: 29:6, 8;  |58:10, 11;60:20;84:8,9  |stab [1] studied [1]
Ji 10 30:3, 8, 19, 20 signatures [1] 97:20 10:8
* salesmen [2] seiler [6] 48:10 standard [3] studies [1]
1321 34:8; 35:25; 44:13; 45:24; | signed [16] 23:9, 13; 24:1 10:16
satisfied (6] 80:25; 82:3 21:14; 22:4, 21; 24:7; start [2] study [1]
89:10, 13, 16, 18, 94:14, 18 | selers [g] 31:24;32:2, 3, 9; 41:2, 17, |28:2; 886 10:24
save [4] 42:11: 43:24; 44:13,21; | 19; 42:1; 55:22; 75:21; started [6] stuff [1]
§7:25;60:8;62:18 781 4501, 46:25; 47:6; 75:17 | 76:1; 9312 11:22; 127, 23; 13:23; 16:2
saving [1] selling [5] signing [2] 16.7; 27:24 sub {2
58:21 12:23: 13:7: 15:9; 26:25;  |56:3; 102:10 starting [3] 55:15, 16
saying [5] 28:6 six [1] 9:23; 11:6; 16:7 subject [7]
13:8;29:13, 21, 42:17; 8358 | gang [4] 55:14 starts (2] 79:19; 80:3, 18; 83:3, 4;
schedule [13] 38:17 skip [1] 25:6; 44:20 85:10
51:5, 13, 69:8, 17; 71:9, 15; {sanse 1] 59:10 state [1] submit [1]
73:24; 74:20, 75117, 781, |34.47 smith [3] 6:11 95:9
2,16, 21 services [1] 11:12, 15, 16 stated [6] subsidiaries [1]
schedules [6] 72:9 sold [2] 18:4; 47:1; 83:15; 86:19; 9317
40:20;69:5;70:23; 7358, | gets [1] 19:47; 27:24 88:4; 97:6 subsidiary [6]
20; 75:10 43:2 sole [1] statement [35] 24:2, 3; 36:1; 44:1, 15; 46:2
school [1] settled [1] 92:13 53:5; 54:22; 56:14, 20; sued [1]
9:23 . 9:10 somebody [1] 57:9; 58:1, 22; 59:12; 60:9, |9:3
schooling [1] settlement [1] 19:15 24;62:19; 64:11; 66:5, 12, |sufficient [1]
10:10 53:1 someone [1] 24: 67:15; 68:11, 25; 69:9; |94:11
schroeder [44] seventy [2] 28:23 70:18; 73:2; 74:25;77:7;  |suggest [1] 5
5:17;11:19,21,12.7, 14, 54,8 g somewhere [5] 79:9; 80:2, 5, 14;81:4; 71:16 ’
17; 14:19; 16:18, 23, 17:21; {1 gham 1] 11:9; 13:3; 10:10; 22:16; | 93:15, 25; 94:14;99:1,8;  |sum [1]
18:3, 20; 19:16;20:2, 7; 36:17 232 100:8, 24 95:6
23:17,20,21,23; 244, 18 |ghare (2] sorry [10] states [7] summary [1]
\2731?2831,4: 441598, 1 4044; 99:7 26:16: 32:13, 18: 39:7, 25; |25:7,9, 14;35:10,24;  |85:25
21;60:16, 17; 62:5, 25; shareholder [9] 45:8; 56:19; 85:12; 95:19;  |42:11; 53:5 suppose [2]

}

" From roughiy o suppose

(612) 339-0545



)

)

Brian F. Leonard v. Roger J. Wikner

BSA Deposition of Roger James Wikner-12-10-03 XMAX(11/37)

13:1; 28:21 thirteen [1] 5:16 31:23 wired [1]

surmise [1] 26:16 truth [2] versus [1] 101:5

66:13 thousand [1] 102:5, 6 39:17 withheld [3]

surprise [2] 77:9 twelve [1] vice [8] 93:24; 94:17; 100:12

21:22; 78:21 three [13] 55116 13:17; 14:3, 4, 6, 20; 19:6, |{withhold [1]

surprised 2 11:9, 17; 12:16; 13:21; twenty-four [1] 9 94:11

31:23; 78:16 17:22; 25:19; 26:1; 32:8; | 85:24 virtual [3] witness [93]

sworn (3] 51:8, 9; 59:17, 23; 98:14 twice [1] 8:25; 9:15; 17:24 5:6, 8, 11; 15:1, 4; 20:22;

5:6,9; 102:5 thru [1] 514 voting [3] 21:10; 22:11; 23:7; 24:5,
— 5:5 type [1] 26:2, 18,22 24; 25:5; 26:6, 9; 31:8, 12,
*ET times [1] 10:17 16; 32:3, 16; 33:1, 16, 20,

. 18:23 typical [1] FEWFF 22, 25, 34:20; 35:5, 23;

ab [1] tips [1] 78:10 " 36:11: 37:10, 19; 38:10, 21;

f;;fe 2 12:6 typically [2] ‘7"232' 7[211 39:6, 20; 40:7, 12, 17;

title [4] 20:14; 60:5 e 41:10, 22; 42:21; 43:22,

42:5,8 12:25; 13:16; 53:3; 74:12 waived [1] 44:5, 10; 46:22; 48:12, 15,

tatk [1] titles [1] EEUFH* 102:11 19; 49:5, 13; 52:13, 15;

50:23 14:8 walk [1] 53:10; 54:11; 55:16; 56:25;

talked [3]. total [2] uh-huh [6] 43:9 58:3, 24; 60:11; 61:22;

45:1?; 50:24; 84:11 59:18; 99:16 6:2; 23:5; 69:20; 81:19; wanted [5] 62:21: 64:9, 15: 67:1: 70:8,

talking [13] touch [1] 94:?; 99:2 5:19;‘2_1:8; 29:8; 37:7; 98:7 10: 71:4, 6, 19; 73:4; T4:4,

6:1; 13:2; 14:15; 15:1; 176; | 9504 ultimately [3] wanting [1] 18, 24; 76:19; 78:24; 79:1;

23:16; 27:4; 347, 46117, |tqwards [2] 27:5; 34:9; 38:5 28:3 . 80:15; 84:2; 85:21, 24;

70:5,8; 87:7; 947 55:7: 86:24 underneath [1] warranties [1] 86:15; 89:7; 90:21; 93:4, 8;

talks [1] track [3] 63:21 75:10 94:23; 96:6; 97:11; 98:1;

49:17 14:8 18, 22 understand [3] wayzata [4] 102:4. 8 11. 12, 20

tax (7] trade [’1] 6:5; 73:22; 83:5 6:19, 20; 68:6; 77:10 witness's. [1]’

6:23; 15:25; 16:2; 95:21; 21:16 understanding [6] we'd [2] 897

96:22; 99:19, 22 P 16:20; 82:11; 89:13; 93:11; [30:3; 101:11 .

ten [1] :';a::;"ng R 100:9, 11 we'll [3] szmesseth 3

15:19 transaction [22] underway [1] 6:9; 42:18; 44:25 wondering [

term (3] 22:18; 24:17; 27:4, 13; 1812 we're [12] 47:17; 54:16; 86:23; 8711

45:7,8; 89:4 28:9, 17; 30:22; 34:8; underwriting (5] 132 1913 27°9; 3975 90:25

terms [5] 36:14; 37:2, 22: 40:21; 13:14; 14:21; 15:5,7, 9 32:21;46:17;52:5,59:14; |y ord 2l

13:19; 35:11;62:14; 8710, | 47ual e0'ss: 51.40: 50:21; |Unfortunately [1] 68:3;75:20; 801158117 | 35.17. 93.29

94:16 54:23: 73:21; 77:24; 784, |OF18 weve [1] work {5}

testified [7] 88:19; 1017 university [2] 2422 11:15; 12:19; 28.7; 95:4, 16

5:9;34:21; 7815, 8721, |grancser [7] 10:4; 11:10 what's [4] worked [3]

89:8; 92:25; 99:3
testify [1]

79:20; 80:3, 19; 81:6, 8, 15,
21

unsecured [3]
90:17, 24, 916

20:19; 31:6; 56:15; 91:3
whereby {1]

11:9; 28:9; 95:13
working [2]

1025 transferred [2] unsigned [2] 28:10° 15:17; 29:20
testifying [1] . 37:23; 93:11 whereupon [3]
) 81:15, 17 P 52 4: 101:13 works [1]
202;? transfers [3] ;‘15_7_[2]3_4 ” o 111 74:13
estimony 2] 79:15, 16; 88:23 7284, whos wouldn't [5]
23'7' :(023 trial 1] PRy e 30:8; 40:8; 70:2; 82:16, 21
39_‘1" i 637 17‘_ - [ written [1]
) trips [1] vague [5] . 44:15
there's [17 wife's [1
17:44: 32,{13}41.13 0y |11:20 14:15; 23:16; 27:4; 50:6;  |7.44 g wrong [2]
g 1o an5. vy, |rue (281 79:14 ikner (6 90:19; 91:22
42:6; 44:11,19, 455 4770|555, 36,95, 43:20; 47222, |valuation [1] . e E 4_]6_1 . wrote [1]
48:16; 51:5; 53:4; 89:8; {5920, 58:20; 61:3, 5;62:2; |g4:13 T s |27
?ﬁ.w"des"le, rorte St 65%8; 68:7; 70:16; 75:22; value [4] 83:25: 87:9: 89:19j 9 ?' ; * kN kK
ey'd [1] 78:8, 17, 18; 84:19; 8618,  |43:15, 17; 57:18, 19 125, 87:9; 89:19; 92:11; Y
43:17 . RRAR Q9 A5 OB PSR 101:14; 102:3
S 10; 88:16; 92:15; 96:2, 14, |values [1] A "
they're [2] 19; 97:9; 99:23; 102:7 5713 wire [12] yeah [44]
68:8; 69:14 trust [2] .h' le I3 79:15, 16, 19; 80:3, 19; 8:23; 11:25; 13:3, 11; 14:1;
third 2] 262,18 23152‘2‘:7(;2[23} " 81:6,8, 15, 16, 21, 88:23; | 15:23; 17:14, 25; 18:2,6,
: < el e T 101:6 19; 19:8, 19; 20:2, 5; 21:2,
56:14, 24 trustee [1] varbal [1 9:8, 19; 202, 5; 21:2

(612) 339-0545

From surmise to yeah



BSA

N,

Brian F. Leonard v. Roger J. Wikner
Deposition of Roger James Wikner-12-10-03

XMAX(12/38)

xs; 22:6,7; 24:13, 21; 26:7;

-

29:4; 32:6, 17, 22; 38:8;
42:4; 51:6; 60:20;63:13;
64:3, 6; 65:20; 69:16; 70:2;
71:14; 73:15; 93:4, 10;
96:14, 21; 97:19

year [7]

9:25; 11:20, 22; 12:21;
27:25; 29:12; 96:24
years [6]

9:14; 11:17; 15:19; 16:22;
90:5; 98:14

you'd [8]

25:4; 35:21; 41:12; 44.9;
60:8; 89:16; 90:12; 92:20
you'li [2]

65:9; 82:19

you've [3]

37:8; 86:22, 23

your's [1]

32:9

yours [2]

48:14; 56:23

yourself [1]

313

)

/

ot

From year to yourself

(612) 339-0545



: : James E. Iverson, January 23, 2004 :

BRIAN F. LEONARD , Vvs. ' JAMES E. IVERSON, et al.
UNITED STATES BANKRUPTCY COURT g

DISTRICT OF MINNESOTA g

|

Brian F. Leonard, Trustee, {
Plaintiff, BKY Case Nos.

02-40284 to 02-40286

vs.

James E. Iverson,

Defendants.

|
.
%

DEPOSITION OF JAMES E. IVERSON

R AT A R R

January 23, 2004

. Reported by: Peggy C. Siino, CSR No. 6263

o R PR SR s ey

EXHIBIT

e S S R SR e e A SR s -

B T T R R P e e e e e e SE

KRAMM & ASSOCIATES, INC. .
(619) 239-0206 800-939-0080 1 P




James E. Iverson, January 23, 2004

BRIAN F. LEONARD Vvs. JAMES E. IVERSON, et al.
1 Deposition of James E. Iverson, taken at 1 EXHIBITS' )
2 8954 Rio San Diego, Suite 602, San Diego, California, 2 NUMBER DESCRIPTION PAGE
3 on Friday, Jamary 23, 2004, at 10:25 a.m., before 39 ﬁretfg]f] dated J‘m;h% }9}917’ o
4 Peggy C. Siino, Certified Shorthand Reporter, in and 4 M W::;:rn and Ms. Jonnson 3Zm .
5 for the State of California. 5 10 Letter dated June 19, 1997, to
6 : * Mr. Sherman and Ms. Johnson from
7 APPEARANCES: 6 Mr. Wenger 35
8  PLAINTIFF: ) 7 11 Stock Purchase Agreement among
9 LEONARD, O'BRIEN, SPENCER, GALE & SAYRE Roger Wikner, James Iverson and
BY: MATTHEW R. BURTON 8 Steven Epckzon gxyd Ml %cqglsmon
10 100 South Fifth Street, #1200 Corporation dated June 30,1997, 6
Mimeapolis, MN 55402 o cliectiveasoljunel, 3
apols, d 10 12 Promissory Notes 45
1 (612) 332-1030 11 13 Settlement Agreement dated
12 _ December 11, 1997 47
DEFENDANT: 12 .
13 ' 14  Addendum to Employment Agreement
MESSERLI & KRAMER, P.A. 13 dated September 28, 2000 49
14 BY: JOSEPH W. LAWVER 4 15 CI\/I]HG; &ka:hl;ﬁeder Invt:sh;lents
150 S. Fifth-Street, Suite 1800 15 Srasa00 MO
1.5 . Minneapolis, MN 55402 16 16 Miller & Schroeder, Inc., check
y (612) 672-3698 in the amount of $1,200 52
17 : .
17 17  Letter dated July 28, 1997, to
18 18 J. Arvold/N. Murphy from
19 R.J. Farris 52
19
20
20
21 21
23 23
24 24
25 25
Page 2 Page 4
1 INDEX 1 San Diego, Califomié.i January 23, 2004; 10;25 am.
3 DEPOSITION OF: JamesE.I 2 Jemes E. Iverson
: . Tver: o
4 ames erson ) : 3 being first duly sworn, testified as follows:
5 EXAMINED BY PAGE 4
g ﬁr fuﬂon 2 ¢ 5. EXAMINATION
g e : 6 BYMR. BURTON:
9 EXHIBITS 7 Q. Can you please state your full name for the
10  NUMBER DESCRIPTION PAGE 8 record. )
1 .1?32 ﬁ%geit I%%I;trac': dated 15 9 A James Edward Iverson, I-v-e-r-s-o-n.
2 _ - 10 Q. Mr. Iverson, my name is Matthew Burton. I _
3 2 L?\t/t;«r gfllféd Ju:})’fﬂ, 11\92197,8 . 7 11 represent Brian Leonard, whe is the plaintiff in this
to Mr. Dlugosch from Mr. Sherman L ey . : .
14 3 Voting Trust Agreement dated . 12 action. He's the trustee of the Miller & Schroeder §
October 1986 17 13 bankruptcy cases. ]
15 ’ ) 14 Have you ever had your deposition taken before? %
4  Letter dated February 28, 1997, 15 A Yes .
116 to Mssrs. Wikner and Iverson from ’ ) i
. Mr. Dlugosch 25 16 ' Q. I'm guessing you're familiar with the rules of
17 17 adeposition. I'll quickly run through them again
4A  Fax dated April 15, 1997, to 18 anyway. - :
18 Mr. Dlugosch from Laurie Shaw 27 yway. o , i
19 5 Letter dated April 2, 1997, to 19 When we speak, make sure we don't speak over .
) Mssrs. Wikner and Iverson from 20 each other, because she's taking down what we say. I'll g
20 Mr. Dlugosch 30 2 that o bal ! -
21 6 (ntentionally not marked) 1 ?.Sk ha ?:ou B:ve verk a" resyonses and.also don't say §
22 7  Consulting Agreement 33 22 "uh-huh'" or "huh-uh,” which I sometimes forget, because E
23 8 Letter dated May 6, 1997, to 23 thatlooks the same on paper. And I want to make sure -
o Mr. Sherman from Mr. Wenger . 33 24  that you understand the questions that I'm asking you. I
25 25 So if you don't understand what I'm asking, please let
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BRIAN F. LEONARD

James E. Iverson, January 23, 2004

JAMES E. IVERSON, et al.

Vs,
1 me know and I'll try to restate the question. 1 '64, and then I was a -- I worked for -- at the time §
2 1 don't think this will be a terribly long 2 the name of the firm was Caldwell, Trimble & Mitchell, é
3 deposition. But if you do need a minute or two, just 13 and they're a municipal law firm, until August of é
4 let me know and we'll take a break. 4 1968. }
5 Is that okay? ’ 5 Q. And did you receive any other degrees other |
6 A. Yep. | 6 than the ones that you mentioned? zé
7 Q. What is your address? 7 A. No. E
8 A. 31300 -- residence? Is that what you're -- 8 Q. 1presume that at some peint in time you were V E
9 Q. Yes. 9 licensed in the security business. 5
110 A. 31300 Lobo Canyon Road, Agoura, California, 10 A. Yes. %
11 91301. 11. Q. Didyou have to maintain some type of education g
12 Q. M. Iverson, how did you prepare for your 12 to maintain licensure? %
13 deposition today? 13 A. No. I was grandfathered. -
14 A. Conversations with Mr. Lawver. 14 Q. " Did you take continuing education after your §
15 Q. Did you meet with anyone besides Mr. Lawver? 15 law school for your profession? §
16 A. No. ’ ’ 16 A. No. ~
17 Q. Did you review any documents? 17 Q. Have you ever had any training in corporate :é;
18 A. Yes. . : 18 governance in terms of running a corporation or being a g
19 Q. What did you review? 19 director or officer or shareholder or any of those type
20 A, A financial record of I believe it's 20. of things? :
| 21 Miller & Schroeder, the closing statement on the sale 21 A. No. ‘ g
22 with respect to the sale of the stock of 22 Q. I'll jump back to when you said, I think, you .
23 Miller & Schroeder in June of '97 ' 23 worked until '68 as an attorney.
24 Q. Were those records that you possessed from'97,. |24 A. Yes. s
25 or were those things you subsequently obtained through |25 Q. What did you do after that?
Page 6 Page 8 §
1 your attorney because of this litigation? 1 A. I went into the securities business. Went to )
2 A. I obtained them through my attorney because of 2 work for Goodbody & Company, who was a broker/dealer in |
3 this litigation. ' - ' 3 New York. A :
4 Q. Did you speak with anyone else besides 4 Q. What was your position there?
5 Mr. Lawver about this depesition? ' 5 A. Iwas in the Public Finance Department.
6 A. No. ' 6 Q. How long did you work for them? ‘
7 Q. And so you didn't have any conversations, for 7 A. Until April of '69.
8 instance, with Mr. Dlugosch or Mr. Wikner? 8 Q. And then what did you do?
9 A No. 9 A1 went to work for Barcus Kindred, who was a’
10 Q. Andare _ydu currently occupied? Do you have a 10 municipal broker/dealer in Chicago, Illinois.
11 job? ‘ ' 11 Q. And what was your role with that company?
12 A No. ) 12 A. Public Finance Underwriter. -
13 Q. Can you give me your educational background 13 Q. . Were you an officer of that company?
14 starting after high school. 14 A No. ‘
15 A, Iwentto--Iwasa graduate of Columbia 15 Q. Andhow long did you remain with that
16 College. 1havea BA degree in New.York and an LLB from | 16 company? ’ k -
17 New York University Law School. Graduatedin'59--no. |17  A. Until about March 1 of 1970.
18 Yeah,'s9. Is that right? No. '60 —- when did T 18 Q. Okay. And then what did you do? -
19 graduate? '62 I graduated from law school. 19 A, Imoved to California. § '
20 Q. And did you ever practice law? 20 Q. And then what did you do as a profession? ‘
21 A. Yes. ' ‘ _ 21 A. Iworked in the bond business as an individual, 55
22 Q. Just out of curiosity, when did you praciice? 22 and1 worked for a brokerage firm here in San Diego by z
23 A. '62to about August of '68. ‘ 23 the name of Robert Scott for -- and that was a very %
124 Q. What area of law-did you practice? 24 briefperiod. 1would say it was about, oh, maybe six,
25 A. 1 worked for the SEC for two years, from '62 to 25 . nine months. §
;3

3 (Pages 6 to 9)
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JAMES E. IVERSON, et al.
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BRIAN F. LEONARD vs.
1 Q. Okay. And then what did you do? 1 A. 25 percent. §
2 A. 1 went to work for Miller & Schroeder in April 2 Q. Did that number change over tlme9 ﬁ
3 of 1971 3 A Yes. - !
4 Q. When you first joined Miller & Schroeder, what 4 Q. And can you describe how that happened. %
5 was your pesiticn? .5 - A. Joe Miller, the founder of the firm, ieft the
6 A Well, I was the only individual in Cahforma 6 firm. We bought his share out in, I think, 1977. And
7 working for Miller & Schroeder. I had a small office up 7 somy share would have increased to approxunately 30
8 inLa Jolla, California, it was just myself and my 8 percent. X
- 9 secretary, dealing with public finance matters. ° 9 Q. Okay. And how about after that?
10 Q. When you first joined Miller & Schroeder, were 10 A. And then Denny Schroeder of Miller & Schroeder
11. you an owner of the company? 11 left the firm, I think sometime in the late '80s, and we
12 A. No. 12 bought his share. And I wound up with 49 percent, 1
13 Q. How about an officer? 13 believe.
14 A, Iwas-1hadatitle. WhetherI was an 14 Q. Over the course of the years, have you ever
15 officer, I don't know. I was a vice-president. 15 been sued by any party in your capacity as a director or §
16 - Q. And how did your position progress in terms of 16 an officer? ' |
17 your employment duties? 17 A. HaveIbeen sued? Yes. fj
18 A. In 19731 became a shareholder. My title 18 Q. I'mjust asking — f
19 didn't change for 30 years. ’ 19 A. Asadirector, no. ?
20 Q. What were the circumstances at the time that 20 Q. Or an officer. ) §
21 allowed you to become a shareholder? What happened? |21 ‘What I'm asking, were claims ever asserted 5
22 A. Well, the California office became very 22 against you just because of your role as a director or E
23 successful, and I think it was just a reward. The offer 23 an officer of the company? i
24  was made to become an owner. 24 A. No. ' :
25 Q Okay. And did you become a member of the board | 25 Q. Have you ever been a party in litigation ;{E
Page 10 k Page 12 E
, , .
1 of directors at that time? 1 alleging breach of ﬁdﬁciary duty in terms of governing é
2 A. Yes. : 2 the corporatjon before? :
3 Q. And through the end of your time with 3 A. Interms of governing the corporation, no.
4  Miller & Schroeder then you were a shareholdéranda | 4 Q. During the time that you were employed by
5 director? ) A 5. Miller & Schroeder -- and when I say that, I mean endihg
6 - A. Yes. 6 in 1997 — how was your compensation typically
7 Q. And how about — 7- structured? I'm not asking for exact numbers. But how
8’ MR. LAWVER: Excuse me. Maybe you better give | 8 was it done? .
9 it a time frame there. You said, "through the end of 9  A. Well, we all had a salary, and then we would .
10 * your time with Miller & Schroeder." ' 10  get bonuses, yearly bonuses, depending on how the ﬁrm
11 BYMR.BURTON: 11 did.
12 Q. When did you cease employment with 12 Q. So there was a]ways a salary and then a bonus
13 Miller & Schroeder? 13 component?
14 A. Well, with the sale of my stock in June.of '97, 14  A. If we made money. There were years where we
15 Iwas no longer an officer or a board member. I 15 didn't make money and we didn't get bonuses.
16 remained employed by I believe it was -- it might have 16 Q. How about other benefits of employment? Did
| 17 been MI Acquisition. I think it was MI Acquisition. I 17 you receive benefits? :
18 was an employee of MI Acquisition, which owned 18 A. Ihadhealth care, dental care.
19 ‘Miller & Schroeder Financial, but I was not an officer. . 19 Q. Club memberships?
20 Thad atitle. I was a Vice-president. ButI was not 20 A. Yeah. Until the IRS disallowed those, yes.
21 onthe board or a senior. I mean I didn't have access 21 Q. Okay. In terms of reimbursements for expenses
22 to any of the numbers or any of the information. I was 22 that you incurred, I'm curious how that was handled. It
23 out here in Solana Beach. 23 appeared to me when I spoke to Mr, Wikner that perhaps
24 Q. Do you recall what percent of the company that |24 you were advanced some money against which your expenses
25 you acquired in 19737 . ' 25 were deducted over time and you might owe the company

4 (Pages 10 to 13)
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James E. Iverson, January 23, 2004

JAMES E. IVERSON, et al.

BRIAN F. LEONARD Vs.
1" that money back except for the fact that you incurred 1 for a second. §
2 expenses. 2 (Discussion held off the record.) .
3 Is that how it worked? 3 BY MR.BURTON: §
4 A, Well, we would take advances -- if we knew we 4 Q. Okay. I want to focus on the beginning of 1997 j
5 were doing very well, we would take advances against 5 and the months before the M1 Acquisition transaction. §
6 future bonuses. When the bonuses were paid, they would 6 At that time you owned roughly 49 percent of %
7 deduct the amount of the advances. Then they would 7 the company? g
8 reimburse business expenses. You know, you're supposed 8 A. Yes. .
9 to file them on a monthly basis. 9 Q. And you already discussed how you acqulred 3
110 Q. Butwould you-- . 10 those shares. _
11 A, Andyou would get reimbursed for business 11, _Can you take a look at — it's the first
12 expenses as you turned them in. 12 Exhibit 2 in the book.
13 Q. So it wasn't that maybe you would get -- I'm 13 Do you recognize that letter?
14 just making numbers up here - that maybe you would get | 14 A, "1 don't recognize it. %
15 $20 000 to be used for busmess expenses -~ 15 Q. It's okay if you don't. i
16 A. No. 16 A. Yeah. I don't recognize it. %
17 Q. And then you -- okay. 17 Q. The Leonard, Street law firm is the purported §
18 Do you recall when you first executed an_ 18 author of this letter. %
19 employment agreement or a noncompete agreement with 19 Do you see that? ;i
20 Miller & Schroeder? 20. A, Yes. - g
21 You have to answer out loud. - 21 Q. With respect to the MI Acquisition transaction, §
2 A. No. 22 they were your counsel, correct? .
23 Q. I'm opening to Iverson Exhibit 1, which I'll 23 A Yes. %
24 try to open for you here. Just so we're clear for the 24 Q. If you look on the third page of this exhibit, §
25 record, I have a book of exhibits I put together. The 25 it lists at that first paragraph (a), it says, %
Page 14 Page 16 % k
1 first set of numbers are exhibits which were used in 1 "Mr. Iverson owns of record 482,812.5 shares." g
2 Mr. Wikner's deposition. The second set of numbersare | 2 Do you see that? ;§
3 separate exhibits which were not used in his deposmon 3 A. Uh-huh. - 3;;
4 and which I put in here for yours. 4 Q. Do you believe that is the accurate amount of |2
5 (Exhibit 1 was marked for 1denti_ﬁcétion.) -5 stock that you owned? ' é
6 BY MR. BURTON: 6 A Ibelieveitis. i
-7 Q. The first No. 1 is labeled "Empleyment 7. MR. BURTON: I'd like to have that marked as .
8 Contract." _ 8  Exhibit 2. .
9 My question is: Do you recognize that 9 _ (Exhibit 2 'was marked for identification) %
10 document? { 10 BY MR. BURTON:
11 A. Idonot. 11 Q. And does it seem accurate to you that the other E
12 Q. Do you recognize that as being your signature 12 shareholders at that time were Mr. Wikner and :
13 on the last page? I think it's the last page. 13 Mr. Erickson? %
14 . A. I'lllook. Thiswas 20 years ago. 14 A, Yes. %
15 That's my signature. ‘ 15 Q. Were there some limitations placed on .
16 Q. Okay. But you don't have any recollection of 16 Mr. Erickson's rights as a shareho]der that you .
17 the circumstances of this agreement" 17 recall? %
18 A No. 18 A. 1think that his shares were 1n a votmo trust, %
19 Q. And, therefore, you would not recall how long 19 butI-- yeah. %
20 this agreement remained in place; is that fair? 20 Q. The next item is Item 3. Maybe we can mark §
21 A. Idon'trecall, no. ' 21 thatas3. |
22 Q. Do you recall whether this was a Standard. form 22 A. Yes.
23 -at the company? 23 (Exhibit 3 was marked for 1dent1ﬁcatxon)
|24 A: 1don't know. 24 BY MR. BURTON:
25 Q. I'would like to focus:a bit -- off the record 25. Q. The document that's been marked as Exhibit 3, |

5 (Pages 14 to 17)
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James E. Iverson, January 23, 2004
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BRIAN F. LEONARD vs. JAMES E. IVERSON, et al.
‘1 do you believe that this might be that voting trust? 1 Isaid 1'd be interested. 2
2 A. Yes. 2 -Q. Anddo you recall how thmgs progressed from ;é
3 Q. Does it appear to you to be a true and accurate 3 there? §
4 copy of that agreement?‘ : 4 A. Yeah. Ibelieve he either orally or throngh a é
5 ‘A. Tdon'trecall. * 5~ writfen offer offered us $15 mullion for the firm. And |
6 Q. Does it appear to be your sngnature on page 6 I think our unanimous decmon was, "Okay." And it was
7 13‘7 7 tobe cash.

8 A. Yes. . 8 Q. And do you recall how the agreement 1tse1f was
9 Q. And do you recognize that those are probably 9 negotiated? And I'm curious as to your involvement in
10 the signatures of the other. people that are purported to | 10 - that process.
11. sign there? 11 A. The agreement was negotiated between Dlugosch
12 A, Yes. : 12 and Mo Sherman's firm. Dlugosch actually did -- one of
13 Q. Do you recall what the purpose of this was? 13 the conditions was that I would have to stay with an
14 - A. Ithink -- well, I would be guessing. 14 employment contract and a noncompete contract.
15 MR. LAWVER: Don't guess. If you don't know -- 15 He flew .out to Solana Beach, and that was about
16 THE WITNESS: I don't know. 16 the only involvement that I had in the actual meetings
17 BY MR. BURTON: 17  that were taking place between the lawyers and whatnot.
18 Q. Does the time that it was entered into in 18 They would -- again, this is seven years ago. But
19 October of '86, does that help your recollection at 19 Mo Sherman's office and John Arvold in the Minneapolis |
20 ali? 20 office were handling all of the details. .I didn't sit %
21 A. No. . 21 in on any document discussions or any of that. §
22 Q. Isityour recollection, though, that the trust 22 Q. You said a minute ago that one of the
23 essentially gave you and Mr. Wikner the power to vote | 23 conditions would be that you stay.
24 M. Erickson's shares? - 24 Was that a condition of yours for the sale or a
25 A Well, it's Denny Schroeder, Roger Wlkner and 25 condition of the buyers? -
Page 18 ' Page 20 §
1 James E. Iverson, I would guess. That's what the 1 A. It was a condition of the buyers. ‘i
2 agreement says. : 2 Q. With respect to the negotiation, is it fair to - i
3 Q. So those three people who were the votmg 3 say that you and Mr. Wikner — you were both represented
4 trustees had the right to vote Mr. Erickson's shares? 4 by Mr. Sherman, correct?
5 A. Yes, I believe that was the purpose. : 5. A, Ub-huh. .
6 - Q. I'dlike to have a little bit of discussion 6 Q And, as far as you know, did he handle the
7 about how the concept of the sale of your shares to 7 whole ~
8 ' MI Acquisition came about. And maybe you can just give | 8 A. As far as I know. I don't know who handled it.
9 me a little bit of a narrative as to how the subject of 9 Mo Sherman was my contact. Tused to get telephone
10 ' a sale ever even came up and how it progressed. 10  calls from Mr. Shéerman saying - '
11 A. The -- on two occasions, Smith Barney was 11 MR. LAWVER: I don't want you to say what he
12 interested in buying Miller & Schroeder. One was in the ' 12 told you, because that's attorney-client privilege.
13 early '80s and one was, oh, maybe around '96 sometime, 13 THE WITNESS: Oh, okay.
14 95,1 think it was. It would have been '95, because I 14 BY MR. BURTON: -
15 developed a heart problem in '95. 15 Q. Okay. Butin terms of the negotiation and -
16 And Dlugosch had indicated -- my memory is 16 completing the transaction with MI Acquisition, .
| 17 Dlugosch never called me, but he was working for 17 Mr. Sherman garried the ball on your behalf and é
18 Miller & Schroeder in Minneapolis and had Roger call me 18 Mr. Wikner's behalf; is that fair? .
19 and said, "Dlugosch had indicated that if you're ever 19 A Yes. . ' g i
20 interested in selling that he would have an investment 20 Q. And when I deposed Mr. Wikner, he had very f
21 group that would be interested." And I don't recall the 21  little recollection of being involved in any of the %;
22 exact time, but basically what it was was Dlugosch made 22 negotiations and how the transaction was worked out. é
23  an offer to Roger, who called me and said, you know, 23 And from what you're telling me, it sounds like your i
24 '"Dlugosch wants to buy the firm." 24 response is essentially the samé, that —
25 I was 62 years old { had a heart problem, and 25 A. Tt was pretty straightforward. g
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BRIAN F. LEONARD VS.
1" Q. Mr. Wikner stated, and I'm paraphrasing, that 1 They offered investments to our leading %
2 he was really surprised that the transaction had closed 2 salesmen and to some of the bankers. We had a couple of .
3 and that he actually really hadn't intended to sell. He 3 bankers that invested $25,000, and we had a couple of %
4 thought, in essence, that Mr. Dlugosch couldn't put it 4  salesmen, I believe, that invested $25,000.
5. together and he never really took-the whoie thing too 5 “But it was 6oked upon simply as, "We would ;;
6 rseriousl'y and hé was sort of stunned when it closed, and | 6 like employee participation." And he actually asked me, %
7 he told me he just got in his car and drove away and 7 you know, "Could you do it as a favor?" §
8 never came back from the closing. 8 - And [ said, "Sure." -
9 But it sounds like your perspective was a bit 9 Q. Now, when they made the offer, the 15 nu]hon, 5;
10 different, that you were hoping that it would close, 10 was it just a number that you felt was a comfortable and ‘
11 that you were ready fo step out at that time. 11 . fair number, or did you perform some other analysis on %
12 A. Yeah. ) 12 your own to make sure that was a number that made sense |
13 Q. And youmust have been okay with stayingonin | 13 in terms of a fair price? ,g
14 the role that they wanted you to stay on; is that 14 A. AsIsay, we had talked about sales to other - §
15 . fanr" 15 peoplé, and that was our number. ;;
16 A. Yeah. 16 Q. So at the time — %
17 Q. Do you have any recollection as to how the 7 A. [t was a question of, "What.would you take?" §
18 purchase price was derived? 18 Q. So at the time when Dlugosch made his offer, %
19 A. Tdonot. Ithink Dlugosch had been with the 19 you did not go and consult with business consultants or :
20 firm for six or seven years in virtual CEO capacity and, 20. evaluators?
21 as such, knew everything there was-about the firm. 1 21 ‘ A. No. §
22 mean he had access to all the numbers. He knew more 22 Q. Were tax issues a consideration for you in .
23 - about the firm than I did because he was in Minneapolis 23 determining the price? .
24 and I was not in Minneapolis. I mean there's a lot of 24 A, No. '
25 people that I didn't even know in Minneapolis. 25 MR. LAWVER: Off the record.
Page 22 Page 24
1 ‘And so the proposal to me was very simple: 1 (Brief recess taken;)
2 We'll give you cash. I was to stay for three years and 2 BY MR. BURTON:
3 1 wasnot to compete for seven years, I think it was. 3 Can you take a look at what's No. 4 here in the
4 And my attitude was, "I'm trying to get out and 4  front.- And I'll make that our Exhibit4. There'sa4
5 slow down; I want to see everything be successful.” .5 and 2 4A, and 1 think he is on 4A actually.
6 Immediately a lot of our personnel out here in 6 MR. LAWVER: Let's back up.
7 California were being contacted by the competition, and 7. MR. BURTON: Put the tab on the -- thank you.
8 they wanted me to stay to hold it all together, which I 8 (Exhibit 4 was marked for identification.)
9 said I'd be happy to do, you know, because I would like.- | 9 BYMR. BURTON: '
10 to see it be a success. : 110 Q. Canyou take a Jook at what's going to be
11 So a lot of the responsibilities that I had 11 marked as Exhibit 4 and let me know if you recognize
12 prior to the sale were going to be taken away from me. 12 that letter. :
13 . Somebody was going to take over trading. Somebody was | 13 A.. Yes. Ibelieve I rernember getting it, yes.
14 . going to take over sales. They were actually looking 14 Q. Do you recall that Mr. Dlugosch was talkmg
15 for someone to replace me, and they had a guy by the 15 about an offer of 16.4 million?
16 name of Mike Janzen, who was an original investor in 16 A. No, I'did not recall.
17 MI Acquisition, who was put in charge. And he came out | 17 Q. Okay. In the Paragraph 2, he discusses that
18 to meet me and the folks that worked in the public 18 1.4 million of the purchase price will be paid as .55
19 finance side and whatnot. 19 compensation for consulting and noncompetes. '
20 And that was the story. 20 My question is: Is it your understanding that .
21 Q. I may be wrong, but I seem to recall that |21 that's what ultimately occurred, that those consulting .
22 perhaps you were also an investorin Ml Acquxsxtlon 22 and noncompete agreements were part of the purchase. E
23~ A. Yes. Dlugosch asked me to be an investor. I 23 price? é
} 24 was a $50,000 investor. And the reason for that, they 24 MR. LAWVER: Objection, Counsel: That's not .
25 were trying to get everybody to invest of the employees. 25 . stating the facts. You have a purchase agreement that %
Page 25 %
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BRIAN F. LEONARD VS. . JAMES E.IVERSON, et al.
1 was entered into. When you say, "purchase price," maybe 1 Leonard, Street. And the only-item that I can think of g
2 youneed to define that. 2 that would be controversial is an exhibit that we have %
3 BYMR. BURTON: 3 not got to yet, But if you want to redact the notes i«;
4 Q. Do you see the second sentence of that 4  that are on 4A, I don't have a problem with that. ;
5 Paragraph2? And he's using the term "purchase price” 5 1 thirk the only one that's there is "Offer to - 2 '
6 in that sentence. 6 Purchase." .
7 Is it your understandmg that the total amount 17 I think the one you're concerned about we can %
8 that was paid to you and Mr. Wikner and Mr. Erickson for 8 talk about at the time. But if you want to redact the E .
9 your stock was as the second sentence says? 9 handwriting on this one, that's fine. §
10 A. Idon'trecall. L 10 MR.LAWVER: If you're going to pull this and :
11 "In addition, 1.4 million of the purchase price - 11 have it as part of Mr. Iverson's deposition, then I j
12 will be paid over a seven-year period as compensation 12 would like to have these written notations redacted, and %
13 for consulting services and the execution of a © {13 thenIdon't have a problem with that exhibit being .
14 noncompete agreement." 14 there. §
15 I don't know if it was done that way or if it 15 MR. BURTON: That's fine. j
16 was done. ' ' 16 MR.LAWVER: And I'l have the same problem |
17 Q. Okay. . 17  with a number of the other documents. We're going to i
18 A. Thisis dated February 28, 19977 : 18 get to them and we will address them at that time. But %
19 Q. Yes. ' 19 this was not a document that was produced by our -
20 A. Okay. . 20 office.
21 Q. He discusses in there, in that same section, 21 MR.BURTON: Butitwasa document produced by
22 seller financing. But that ultimately did not occur; is 22 the law firm that represented Mr. Iverson.
23 that correct?. It just ended up being cash at closing. 23" MR.LAWVER: He's saying this document was
24 A. Yeah. There was no seller financing. It just 24  produced by Leonard, Street & Deinard in the document
25 ended up being cash at the closing. . : 25 request in Mr. Wikner's litigation.
Page 26 ' . . ] Page 28 |

1 Q. And the third item on here, he discusses an 1 And my point is that I was not a party to that

2 employment agreement to be negotiated betWeen youand | 2 document request and the production of thosebdocum.cnts

3 Mr. Dlugosch, 3 and was not present when -- and have not reviewed with

4 Was that the trip that he took to California? 4 counsel, you know, where these notations came from. And |:

5 A. 1believe so, yes. 5 sothat's going to occur in a number of these things, '

6 Q. Can you taKe the next item, 4A, which is a 6 because it may be n’iy position that these would not be

7 letter dated about 10 days earlier. And I'll have that 7- produced and I would provide a log that they are not

| 8 marked as your Exhibit 4A. 8 admissible into evidence nor are they subject to

9 (Exhibit 4A was marked for identification.) 9 discovery.

10 ° - MR. LAWVER: Counsel, at this point I'll make 10 MR. BURTON: Let's go back to 4A.

11 some objectiohs. You have one document, but the 11 BY MR. BURTON:

12 document also has some notes on it. And I note that'a 12 Q. Do you recall seeing the letter that's been -

13 number of the exhibits in the book that you brought here 13 marked as Exhibit 4A? o

14 have notations on the documents. . 14 A. 1don'trecall .

15 It's my understanding that there has been some 15 Q. Okay. On the second page of that letter, it é

16 dispute as to the production of these documents with 16 says, "Access to Information." And it's propoesing that -
17 notes and that there may be reason to ‘believe that there - 17  these buyers be given access.in a comprehensive review §

18 are attorney recollections, work product or perhaps 18 of inforniation concerning Miller & Schroeder. g

19 attorney-client privileges. 19 Do you see that? ’ §

20 - Imean if you want to lock at a document - 20 -A. Yes. |

21 unless Mr. Iverson is going to testify that that's his 21 Q. Isityour understandmg that the buying group {é

22  handwriting on there, I would _]ust as soon redact these - 22 was actually given that access as this process played *%

23  written notations. 23 out? b

24 MR. BURTON: I don' t know whose notes those 24 A. Idon't know. :

25 are. These records were produced, I believe, by 25 Q. Can you take a look at Exhibit 5.

Page 27 ) ‘ Page 29 |
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1 And can we have that page marked. 1 You can ask him about the June 2nd letter, if
2 (Exhibit 5 was marked for 1dent1ﬁcat10n ) 2 he has any recollection of that letter.
3 BY MR. BURTON: 3 MR. BURTON: Let's go to Exhibit 7.
4 Q Can you tell me if you are familiar with that 4 Let's make this 6. We don't have a No 6
5 lotter RS T e ~| 5 right? - I
6 A. Tdont remember the letter. 6 MR. LAWVER: It's not going to be part --
7 Q. In the second paragraph of that letter it says, 7 MR. BURTON: We're skipping that. So it's not
8 "The new agreement addresses the issues raised in your | 8 going to be an exhibit to this deposition. ‘
9 earlier rejection of the terms of the previous 9 MR. LAWVER: When you said, "make this No 6,"
110 proposal.” 10 7 is what you mean?
11 My question to you is: Do you recall what the 11. MR. BURTON: 7 will be No. 6.
12 earlier issues were? 12 Are you following?
13 A. No. 13 MR. LAWVER: Again, I'm looking at Wikner
14 MR. LAWVER: Is it just the letter dated 14 Exhibit No. 7, which you're asking to be identified as
15 April 2nd, 1997, that is Exh1b1t 5? Thave attached to 15 Iverson No. 6. On the top of that document is some
16 it-- 16 handwriting. Throughout this doctiment there is some
17 MR. BURTON: This was attached to the letter, 17 handwriting.
18 this proposed agreement.. 18 MR. BURTON: Would it be easier for us if we
19 BY MR. BURTON: 19  just had no 6 and just stuck with the matching numbers?
20 Q. Mr. Iverson, do you recall reviewing this 20. So this would be 7 and 77 o
21 proposal, the agreement that's part of Exhibit 57 21 MR.LAWVER: Sure. So we mtentlona]ly omit
22 A. Idon'trecall” : 22 Exhibit No. 6.
23 Q. I'Mlgoto 6 then. 23 MR. BURTON: So let's change this then to
24 MR. LAWVER: Allright. I might as well put on 24 Bxhibit 7 and there is no Exhibit 6.
25 the record, Counsel, it's my understanding you want to 25 MR. LAWVER: AndI ask, are you going to redact
Page 30 Page 32
1 ask my client questions with regard to a June 2nd, 1997, | 1 the notes if this was something that was pulted out of
2 letter that was produced in a separate litigation. - 2 the files of Leonard, Street & Deinard?
3 Attached to that appears to be a copy of some other 3 MR. BURTON: I don't have any problem with
4 document. . o 4 redacting the notes on this one. I'll save that one for
5 - It is my understanding that counsel for 5 another day.
6 Mr. Wikner has objected to that document. ' Any written 6 Just give me one second to get my bearings
7 notes from the Leonard, Street law ﬁnh, any 7 here.
8 communications between the client, I object to being 8 (Exhibit 7 was marked for 1dent1ﬁcatxon )
9 produced as either work product or recollections of 9 BY MR. BURTON:
10 counsel or attornéy—client privilege and ask that those 10 Q. Mr. Iverson, are you familiar with the document
11 -be pulled. We can make a log of them if you think those [ 11 that's in front of you which is marked as Exhibit 7?
12 are admissible into evidence. That's fine. ButIwould” [ 12 A. No. c
13 object to you attaching this exhibit in its condition to 13 Q. Do you recall ever havmg a consulting
14 anything in M. Iverson's deposition before you ask him | 14 agreement of a similar form presented to you?
15 any questions about that unless those documents are 15 A No. ' B
16 pulled. 16 Q. In this transaction ybu received an employment
17 MR. BURTON: I understand your objectlon And | 17 agreement and a noncompete agreement; is that correct?
18 1T would like to reserve that issue for the Court. I 18 A, Tbelieve so, yes.
19 would just like to ask a simple question about the word |19 Q. Can you take alook at the next document, which
20 "sham" in there. 20 was Wikner No. 8, which we will also make Iverson No. 8.
21 MR. LAWVER: 1 w111 not let him testify at all 21 MR. LAWVER: This is a May 6 -
22 to that. I don't think you caa ask him those questions. 22 - MR. BURTON: Yes.
23 - As far as I'm concerned, you should not have this 23 (Exhibit 8 was marked for 1dent1f cation. )
|24 document. I'm certainly not going to waive any 24 BY MR.BURTON: . E
25 privileges here. 25 . Q. Mr. Iverson, are you familiar with that
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Q. Can we go to 1. This was Mr. Wikner's 11,'and

it will be your 11.
(Exhibit 11 was marked for identification. )

BY MR. BURTON: : .

Q. Can you take a minute io look at that and let
me know if this appears to be the final Stock Purchase
Agreement with MI Acquisition Group. And I guess I'm
referring to the main agreement itself. 1 think that
the exhibits that are attached are your schedules. I

“don't believe that every schedule is here. I think it

would be a lot thicker exhibit if they were all here.
But the main agreement, which ends on page 26,

my question is: Do you recognize that as your --

A. Irecognize my signatures, yes. Whether it's
the final, I don't know.

Q. Do you have'any reason to believe that this is
not the final agreement? -

A. 1have no reason to believe that it is not the
final.

Q. This transaction, it states on the first page,
is dated June 20 and effective June 1. The actual

closing, I believe, was at the very end of July.
Does that match your recollection?
A. No. Idon't recall.
Q. Do you recall whether Mr. Erickson had any
Page 36

T e,

A AR S R

BRIAN F. LEONARD vSs.
1 letter? 1
2 A. No. ) 2
3 Q. In that letter — well, let me strike that. 3
4 " The addressee of the letter is Mr. Morris 4
5 Sherman. - .5
6 Do you seethat? 6
7 A. Yes. 7
8 Q. And he was your attorney, correct? 8
9 A. Yes. 9
10 Q. And the letter purports to transmit a 10
11 . consulting agreement for you. 11
12 Do you see that? 12
13 A. Yes. 13
14 - Q. Do you recall ever having seen a consulting 14
15 agreement for you? 15
16 - A. No. ’ 16
17 Q. Can you turn to the next exhibit, which is 17
18 Exhibit No. 9 from the Wikner deposition, and we'll make | 18
119  this your Exhibit No. 9. ‘ 19
20 MR. LAWVER: 9 will be where? 20
21 MR. BURTON: 9is9. 21
22 MR. LAWVER: 10is 10? 22
23 (Exhibit 9 was marked for identification.) 23
24 BYMR.BURTON: . 24
25 Q. M. Iverson, do you recognize what's been. 25
Page 34 '
1 marked as your deposition Exhibit No. 9? 1
2 A. No. 2
3 Q. I ask you a question about this. 3
4 In this letter, it states that there is an 4
5 emp]oyment agreement for you and a noncompete agreement 5-
6 for you. 6
7 A. Yes. 7
8 Q. The prior letter had mentioned consulting. 8
9 Do you have any recollection as to what changed 9
10 or do you know why things changed" ' 10
11 A. No. 11
12 MR. LAWVER: Excuse me, Counsel. Did the prior 12
13 letter also mention an employment agreement? . 13
14 MR. BURTON: Yes. I'm really focusing on the 14
15 consulting versus noncompete. 15
16 BY MR. BURTON: ] 16
17 Q. Were you ever part of any discussions related 17
18 to that? ) 18
19 °~ A. Idon'trecall. 19
20 Q. Allright, Let's go-to 10, which was Wlkner 20
21 10, It should be Iverson 10. ) ) 21
22 (Exhibit 10 was marked for identiﬁcation.) . 22
23 BY MR. BURTON: - 23
24 Q.. Can you tell me if you récognize that letter? 24
25 A No. 25

involvement in the negotlatxon of this agreement"

A. Idonot.

Q. At the time here at the beginning of June 1997,
who were the members of the board, if you recall?

MR. LAWVER: The board of which company?
MR. BURTON: Miller & Schroeder.
" THE WITNESS: Roger Wikner, Jim Iverson and
Steven Erickson. '
BY MR. BURTON: )

Q. Doyou recall whether you had an official board
meetlng to consnder the transactions which were taking
place?

A. Idonotrecall.

Q. Your corporation kept minutes of your board
meetings, though, correct? .

A. Yes.

Q. Soif there were - excuse me -- if there was a
board méeting, there should be minutes in your
corporation record book?

‘A. There should be.-

Q. On page 4 it talks about a purchase price
adjustment. And I don't want to get into that in any
great detail, but I want to paraphrase how the
transaction occurred and seé if you agree with this.

Essentially they were paying $15 million for

JAMES E. IVERSON, et al.
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1 the stock of you, Mr. Wikner and Mr. Erickson. And this | 1 Q. Okay.

2 paragraph 2.3 discusses that there might be an 2 A. But that's all the details I remember.

3 adjustment to the price at a later date depending on the 3 And I don't even recall seeing any

4 condition of the company. 4 documentation with respect to that transactxon I

5 1Is that a fair; paraphrasmg of wn‘u - T 5 just--it's too iong ago. ’

6 A. Correct. 6 And by the way, I don't have any of these

7 Q. Canyou go to page 14 of the agreement. 7 records. Ireceived them, but when I moved to

8 Paragraph 5.2 discusses giﬁng MI Acquisition 8 Los Angeles -- I don't bave them.

9 access about the company. And I think we touched on 9 Q. Okay. After page 26, which is where the main
10 this earlier, but do you recall whether they were given 10 agreement ends, there is a noncompetition agreement.
11 the access that they required? 11 . ‘Can you see if you can locate that.

12 A. Idon'tknow. ) 12 A. After 267 What do you mean?
13 Q. On section 5.5 on that same page, it discusses 13 MR. LAWVER: It looks like there are several
14 the sellers repaying outstanding notes and advances owed | 14 ' page 26s.
15 to the company. 15~ MR.BURTON: Because it's multiple signature
16 Do ybu see that? 16 pages.
17 A Yes. 17 MR.LAWVER: Okay. So I think he's refemng
18 Q. Do you know if that occurred? 18 to right here.
19 A, Yes. 19 'BY MR. BURTON:
20 Q. And how did that occur? 20- Q. Can you just take a ook at that noncompetition
21 A. Tt was done at the closing, 21 agreement and let me know if that —
22 Q. And how was that done? 22 A. That's my signature.
23 A. Tbelieve they netted it out. 23 Q. Do you believe that this is the noncompetition
24 Q. When you say — 24 agreement that you received as part of the
25 A, Butl don't recall because I wasn't at the .25 transaction?
Page 38 Page 40

1 closing, 1 A. Well, let me read it.

2 Q. On the next page, section 5.11, it states that, 2 Yeah. I don't remember this, but this is

3 "The Sellers and Buyers shall use commercially 3 probably it. Tremember that the 84 equal monthly

4 reasonable efforts to cause each of the conditions of 4 payments were something that they wanted. They wanted

5 Closing to be satisfied on or prior to the Closing ' 5" itin that form. '

6" Date.” "6 Q. And this agreement looks like it has four pages

7 My question is: What was your involvementin | 7 and there are two number 4s here. I don't know why

8 making sure-that the conditions of closing occurred? | 8 there are two number 4s. '

9 A. Iwasn'tinvolved. 19 ~ But the next agreement is an emp]oyment
10 Q. Page 18, é'littl_e ways down, there isa (c) 10 agreement.

11 -with "Releases of Personal Guarantees." It mehtions 11 A. Yes.

12 MidAmerica Bank. 1z . Q. Same.question. Do you recognize that as being
13 My question is: Can you give me some ldea of |13 the employment agreement that you recelved"

14 what the MidAmerica Bank transaction was? 14  A. It's my signature.

15 A. Ibelieve there was a real estate project that 15 Do I recognize the agreement? No.

16 was in the middle of closing, and they wanted -- they 16 Q. Do you have any reason to believe that this is
17 . didn't want to include that in the closing on the 17 not the agreement that you received?

18 purchase of the stock, and they wanted Roger and I to 18 A. Idonot.

19 take it out. And I believe -- I think MidAmerica Bank 19 Q. Now, I'd like to jump ahead a little bit, and
20 is owned by Chuck Gesme, and think our stock was 20 this is going to get a little tricky. There's a page
21 collateral for that loan. And to get the release of the 21 that's got a 73 at the bottom and it's labeled,

22 stock, we were -- I belfeve Roger called me and said, 22 "Schedule 3.15."

23 -"We're going to have to guarantee" -- you know, "put up | 23 MR. LAWVER: Just show me the page.

|24  aguarantee until the deal closes.” And it closed very 24  Schedule 3.15. Still on --
25 shortly thereafter. And that's what it related to. 25 MR. BURTON: It's still in Exhlblt 11.

R
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1 MR. LAWVER: 3.15. 1 A. Yes.
2 MR. BURTON: Is there a 73 at the bottom? 2 .Q. Okay. And is it fair to say that this is the
3 “MR.LAWVER: Okay. 3 Closing Statement Certificate and Receipt for the
4 BY MR. BURTON: 4 MI Acquisition transactlon" '
5 Q. Mr. Iverson, this is, again, part of the 1.5 ‘A, Yes.”
6 closing book, and it's a schedule from the transaction. 6 Q. Do you believe that this receipt accurately
7 Onitem 3 there, it lists advances to you from the 7 states how the closing was ¢onducted?
8 company or its subsidiaries. 8 A. Yes. :
9 Do you see that? 9 Q. On the second page, under IIL, it has your name
10 A. Uh-huh. 10 -there.
11. Q. You have to say "yes." 11 Do you see that?
12 A Yes. 12 A. Yes.
13 Q. Sorry. 13 Q. Ifyou exclude the MidAmerica Bank item and the
14 Do you have any reason to dispute that those 14 American Bank item and consider just the items that are,
15 numbers were amounts that were owed at the time of this | 15 ¥ guess, under IlI there, do you agree that those were
16 transaction? ’ : 16 obligations that you owed Miller & Schroeder, Inc., and
17 A. No. 17 Miller & Schroeder Financial, Inc.? .
18 Q. If you turn a few more pages, at the bottom of 18 A. Yes.
19 the page thereis a 75, and there's an entry for you 19 Q. Now, I'd like to back up a little bit.
20 there. ) 20 We discussed the MidAmerica Bank a little
21 Do you see that? 21 earlier, and that's the same item, correct?
2 A Yes 22 A Comect. g
23 . Q. Do you have any recollection as to what that 23 Q. Can you tell me what you recall about The
24  would be? ) ' 24  American Bank?
25 A. No. 25 A. No.
Page 42 | Page 44 |
1 Q. Now, I'd like to turn a little bit further 1 Q. Youdon't recall anythmg"
2 ahead to the Closing Statement Certificate and Receipt. | 2 A. No. .
3 And maybe your attdrney can help you find that. And 3 Q. I'dlike to jump ahead to what's been marked as
4 once we do locate that page, you might want to put 4 16, and now I'm lost as to numbers. Are we at 12,1
5 another Post-it or something on there, because we're - 5 believe? :
6 going to be coming back to that a tlme or two, and it 6 ~ (Exhibit 12 was marked for identification, )
7 could be hard to find. 7 " MR.LAWVER: Exhibit 12.
8 MR. LAWVER: What time is it? 8 MR. BURTON: It's your 16 would be No. 12,1
9 MR. BURTON: It's 11:30. 9 believe. You're at the right place, I believe.
10 - MR.LAWVER: How farare you? 10 MR.LAWVER: Weren't those also exhibits to
11 MR. BURTON: I'd say another -- we can go off 11 the -- we did not get a complete —
12 the record. o 12 MR. BURTON 1 said earlier that the book would
13 (Discussion held off the record.) 13 be enormous.
14 (Brief recess taken.) ' 14 MR.LAWVER: Okay. He's looking at the
15 BY MR. BURTON: 15 Promissory Note. Okay.
16 Q. You're on Exhibit 11 and we're looking at the 16 BY MR.BURTON: °
17 page entitled, ""Closing Statement Certificate and 17~ Q. Mr.Iverson, have you had a second to look at
18 Receipt." . R 18 Exhibit 16?
19 Mr. Iverson, that document has got about four 19 A. Yes. )
20 or five pages to it and then there's a lot of signature 20 . -Q. Do you recognize those promissory notes
21 pages there. 21 there?
22 Do you recognize this Closing Statement 22 A. It's my signature.
23 Certificate and Receipt? 23 MR. BURTON: I'msorry. !said 16. It's your
24 A. That's my signature. 24 12. 1think I said 16, because it's Mr. Iverson's 16.
25 Q. Do you recognize the document? 25 - MR.LAWVER: No. This is Iverson 12.
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1 MR. BURTON: Correct. It was pointed out to me 1 A. No..
2 thatIsaid 16, so I was adjusting my statement 2 Q. Do you recognize the signatures of you'and I
3 BY MR. BURTON: 3 believe your wife on the signature pages?
4 Q. Do you believe these are true and accurate 4 MR.LAWVER: Page 5.
-5 copies of the promissory notes that you'had with the 5 THE WITNESS: Yes. -
6 entities stated therein? 6 BYMR.BURTON:
7 A. Thave no reason to doubt it. . 7 Q. And do you think those are —
8 Q. ‘And is it your recollection that these notes 8 A. Yep.
9 were labeled as "Cancelled" as part of the transaction 9 Q. -- accurate signatures?
110 with MI Acquisition? 10 A. Yep.
11 A. Ithinkso. 11. Q. We talked earlier about, in the purchase '
12 Q. How were the Miller & Schroeder entities 12 agreéement, that there would be a price adjustment at a -
13 compensated under these notes as part of the 13 later date. .
14 transaction? . 14" A. Yep. :
15 MR. LAWVER: Are you asking how the notes were 15 Q. Do you believe that this Settlement Agreement
16 paid? 16 is that price adjustment?
17 MR. BURTON: Yes. 17 A. Ttlooks like it.
18 MR. LAWVER: Okay. _ 18 Q. And do you have any reason to believe that this
19 THE WITNESS: I think they wired the money. I 19 is not a true and accurate copy of that agreement?
20 don't recall. I mean I don't know. 20-  A. Ido nothave areason to believe that it is-
21 BY MR. BURTON: 21 not.
22 Q. Okay. Isit fair to say it's your 22 MR. LAWVER: Triple negative.
23 understanding that your obligations to the company were |23 BY MR.BURTON:
24  satisfied? 24 Q. Itold your counsel that I would try to move
25 A. Yes. |25 things here, and I'm going to do that.
Page 46 Page 48 |
i Q. At the closing, right? 1 In the second part of this book where the
2 A. Right. 2 npumbers start again, there is a number 5 in that part.
3 Q. Isit also fair to say that the mechanics as to 3 A. Uh-huh,
4 how that actually occurred, you don't know? ' ' 4 Q. :And this will become our Exhibit No. 14.
5 A. Right. ' 5 (Exhibit 14 was marked for identification.)
6. Q. And, for instance, Just thinking back to the 6 BY MR.BURTON:
-7 closmg receipt, there's items such as where it says you 7 Q. After you've had a second to look that over,
8 hadanoteora bonus, just as an example, and there was 8 can you just let me know if you recogmze that ltem
9 " money owed to the company, these were real transactions | 9 A. No.
10  where you — for ihstance, these notes, you really 10 It's my signaturé
11 received money from the company and these notes were 11 Q. Butyoudon't recogmze this?
12° real obligations of yours; is that fair? 12 A. No. :
13 A. Correct. 13 Q It seems to me that this may be when you
14 Q. And ifit says there was a bonus advance that 14 stopped working for Miller & Schroeder in 2000
15 you had an obligation to the company, that was real and | 15 Does that seem right to you?
16 you really did owe money to the company under those 16  A. Letssee : -
17 items? 17 Yeah. I think it's when my -- the original %
18 A. Yes. 18 employment agreement ended and they wanted an agreement. |
19 Q. Okay. Can you jump ahead to what's in the book | 19 I believe Dlugosch came out to Solana Beach and this is
20 as Exhibit 22, which will now be our Exhibit 13. 20 what he wanted, 1 assurme.
21 (Exhlblt 13 was marked for identiﬁcation.) 21 Q. When did you stop working for the company?
22 BY MR. BURTON: 22 A. When the -- I think it's when they filed
23 Q. And after you've had a second to look that 23 bankruptcy. They fired me, I think.
124 over, can you let me know if you recognize that 24 Q. So you made it all the way to January of
25 document. 25 .2002?
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1 A. 1think so. But I don't -- I'm not exactly 1 A. Never.
2 sure. . . 2 (Exhibit 16 was marked for identification.)
3 ~ When did Danny Mathison buy Miller & Schroeder? | 3 BY MR. BURTON:
4 Q. Ibelieve that closed in August of 2002, so 4 Q. Ifyou go to the next exhibit, which is the 7
5 - that would be a more likely date. . .5 in your book, which wiil'Géconie our No. 16, 1'11
6  A. Ithink it was at or about the time, but I 6 represent to you that in going through the records of .
7 don't remember. { 7 Miller & Schroeder, we located some checks to you. And .
8 Q. Can you look at what's been marked as the next 8 it appears to me these are the payments that were made
- 9 exhibit, which is 6, which will become your Exhibit 15. 9 to you under your noncompete agreement.
10 (Exhibit 15 was marked for ldentlficatlon ) 10 A, Yes.
11. BY MR. BURTON: 11 Q. And did you receive all of your payments under
12 Q. In going through the records of the company, we | 12 that agreement?
13 came across the record here, which is your Exhibit 15, | 13 A. Ibelieve I have. _
14 and it appears as though you were part of the company |14  .Q. Andthisis how you would typically receive
15 getting some San Diego Charger season football tickets. | 15  them, by a check as identified here —
16 Do you remember this? 16 A Yes.
17 A. No. . 17 Q. —in Exhibit 16?
18 MR. LAWVER: Do you remember - I'm sorry. The {18 A. Yes.
19  question was do you remember this particular document or | 19 Q. Can you take a look at the next exhibit, which
20 do you remember getting the tickets? 20 would become your Iverson Exhibit 17.
21 MR. BURTON: The ticket transaction. 21 (Exhibit 17 was marked for Jdentrﬂcation.)
22 BY MR. BURTON: : 122 BYMR. BURTON:
23 Q. -Doyou remember just getting the tickets? 23 Q. There's aletter from The American Bank. I
24 A. Yes. 24 would like to ask you to take a second to look through
25 Q Looking at Exhibit 16, were you part of the -- 25 the documents there and then let me know if that
Page 50 4 Page 52 ;:
1 excuse me. Were you part of acquiring San Dxego Charger 1 refreshes your recollection at all about The American
2 tickets in June of 2001" 2 Bank transaction.- : ’
3 A. Yes. 3 A. Ttdoesn't. Butl see they were holding the
4 Q. And who received those tickets? 4 shares as collateral.
5 A Miller & Schroeder did. 5. Q. Okay.
6 Thgé story behind that is Dean Spanos, 1 know 6 A. Which jibes with my vague memory. But that'
7 him personally, offered the opportunity to buy season 7- what it related to.
8 ~ Charger tickets, very nice seats. Our sales and trading 8 Q. Are you familiar with these records at all?
9 departrent and bankers take clients all the time. But 9 A. No. ' ]
10 " he wouldn't sell them to Miller & Schroeder. He would 10 Q. Was Ameiican Bank an entity with which you did.
11 sell them to me. SoIwrote a check to buy them. And 11 business, that you recall? ’ '
12 T've never been to a game. ) 12 A. Idonotrecall. -
13 So the —- my administrative assistant used to 13 All my shares were in Minneapolis.
14 have a drawing once a week for so many of the tickets, 14 This letter-is to John Arvold, isn't it?
15 andif anybody wanted to go, stand in line or put your 15 Q. I'm not alleging that you actually received it.
16 name in the hat, and she would dole them out, and the 16 It appears to me to be a transaction in which your
| 17 employees would take customers or their families to the 17 shares or which you personally had something to do with,
18 football game. N 18 but1don't know the details. And I'm not sure that it
19 I've never been there. [ don't know even 19  will ultimately - '
20 know where the seats are. 20 -A. Idon'teither.
21 Q. Is it fair to say you facilitated acquiring thé 21 1 believe that it relates to business the firm
22 tickets but the tickets belonged to the company? ' 22 was doing in M&S Investments, and Rog and I would ®
23 A. Yes. ) 23 accommodate or facilitate closings and transfers by
24 Q. And, as you stated, you didn't use the 24 putting up our stock or our guarantees. Idon't-
25 tickets? 25 recall.
Page 51 Page 53
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Iy MR. LAWVER: If you don't know, just say you 1 . EXAMINATION
2 don't know. 2 BYMR. LAWVER:
3 THE WITNESS: I don't know. 3 Q. Mr. Iverson, I just have a couple of questions.
4 BY MR. BURTON: 4 On Exhibit 12, the promissory notes that are —
5 Q. I believe your counsel is working with me to |5 copies of the promissory notes thaf Were cancelled, were
6 get those records, so we'll eventually figure that out. 6 you provided the original promissory notes back?
7 A. Tdon'tknow. 7 A. Idon'trecall. '
8 MR. LAWVER: This has to do with the stuff we 8 Q. Did you direct anyone at Miller & Schroeder,
9 sent out to Grand Rapids. As soon as we get those 9 Inc.,in 1997 to cancel these notes? -
10 banking records, we'll share them with counsel, and it 10 A No. _
11  will explain exactly what happened. 11 Q. And in the Purchase Agreement, the Closing ,
12 THE WITNESS: I don't know what it relates 12 Statement, Item III-A-3 — it's interesting. There's
13 to. 13 two 3s there. Okay.
14 MR. LAWVER: Looks like it's a payoff of two 14 'Maki‘ng reference to the Miller & Schroeder, E
15 personal notes. 15 Inc., promissory notes and interest and the
16  THE WITNESS: nght 16 Miller & Schroeder Financial, Inc., promissory notes and g
17 MR.LAWVER: And they were holding the 17 interest that you said that you did not dispute these g
18 collateral. 18 amounts as being owed, is it your understanding that %
19 BYMR. BURTON 19 these amounts at closing were paid to these entities? §
20 Q. Are you still a shareholder of 20. A Yes. ’ |
21 Miller & Schroeder? 21 Q. Do you have any reason to believe that they E
22 A. No. 22 weren't? -
23 Oh, am I a shareholder of Miller & Schroeder? 23 A. No.
24 Yes. . |24 Q. At any time had anyone told you or advised you
25 Q. And it's through that initial investment you ~ |25 that that these debts were just going to be forgiven?
Page 54 Page 56
1 made with MI Acquisition? 1 A No
2 A. Yes. 2 Q. In fact, the total proceeds you received was,
3 Q. TIthink I'm just about done. I'm just thinking 3 you take your original closing proceeds of $7.3 million,
4  back to when the transaction with MI was being. 4 and everything else was deducted before, and you got a
5 contemplated. ' .5 et number. '
6. What do you recall in the nature of discussions 6 A. Right.
-7 that you may have had with Mr. Wikner about the 7. MR. LAWVER: I don't have any further
8 transaction and things that might need to be done? 8 questions. -
9 A. My recollection is pretty vague. I mean T know 9 - MR.BURTON: Thaveno other qusstions.
10 we had conversations. But what we were talking about,I { 10 MR. LAWVER: You have the right to see the
11 don'tremember. ' 11 transcript and read it for accuracy. In this case I
12 This transaction was fairly simple. You know, 12 would ask that. I think'you should get a transcript so
13 . some of the details that were mentioned in there, like 13 you can review it, make sure it's accurate. Notto -
14 the transfer of the Rideau note that we had to buy, 14 change your testimony, only to make sure that the court
15 which was a note that was probably going to be ' | 15 reporter properly recorded your testimony.
16 uncollectable; that's why they adjusted. 16 THE WITNESS: I'm sure she did. -
17 I'm sure I had some conversations about that, 17 MR. LAWVER: We would like to have him see a
18 because I would have known whether it was collectable or | 18 copy.
19 not. Butbeyond thatI don't remember what the 19 THE WITNESS:. Thank you:’
20 conversations were. 120 MR. LAWVER: How quickly will you have this
21 MR. BURTON: Letme have justone secondhere |21 done? ‘ .
22 to mak&sure I'm not skipping too much, 22 THE REPORTER: .Two weeks. _ §
23 I'm done. 23 (The deposition was concluded at 12 07 p.m.) ;2
124 24 kK |
25 i 25 . §
Page 55 Page 57 %
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I hereby declare under penalty of perjury that
the foregoing is my deposition under oath; that these
are the questions asked of me and my answers thereto;
that I have read my deposition and have made the
necessary corrections, additions or changes to my
answers that I deem necessary.

In witness thereof, I hereby subscribe my name,
this ._dayof 2004.

James E. Iverson
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. 602, in the City of San Diego, County of San Diego,

_above and foregoing pages, numbered from 5 to 57,

|16
17

STATE OF CALIFORNIA )
: §S.
COUNTY OF SANDIEGO ) -

1, Peggy C. Siino, CSR NO. 6263, hereby certify
that I reported in shorthand the above proceedings on
Friday, January 23, 2004, at 8954 Rio San Diego, Suite

State of California; and I do further certify that the

inclusive, contain a true and correct transcript of all
of said proceedings. .
And I further certify that I am a disinterested
person and am in no way interested in the outcome of
said action, or connected with or related to any of the
parties in said action, or to their respective counsel.
The dismantling, unsealing or unbinding of the '
original transcript will render the reporter's
certificate null and void.
Dated: February 6, 2004.

Peggy C. Siino_
'CSR No. 6263
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