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, Adv. Case No. 03-4155
Plaintiff,

VS.

James E. Iverson,

Defendant.
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, Adv. Case No. 03-4153

Plaintiff,

Vs.
Roger J. Wikner,

Defendant.

PLAINTIFFS RESPONSE TO DEFENDANTS' MOTIONS
FOR SUMMARY JUDGMENT



INTRODUCTION

Defendants Roger Wikner ("Wikner") and James Iverson ("Iverson") (collectively referred
to as "Defendants") are not entitled to prevail on their respective motions for summary judgment.'
Each Defendant has taken a historically revisionist view of the subject July 31, 1997 transactions
and each now attempts to reclassify the events as though they were originally constructed as
Defendants now creatively describe. There is no factual support for Defendants' version of the
relevant history. Further, Plaintiff Brian F. Leonard, Trustee of these jointly-administered Chapter
7 cases ("Trustee") has established that he is entitled to summary judgment on his own pending
motion.

It would have been quite simple for the Defendants to have structured a transaction which
did not subject them to scrutiny herein. For instance, MIAC Acquisition Corporation ("MIAC")

could have actually raised sufficient funding and then paid Defendants the full purchase price for

their shares and Defendants could have, then, actually repaid their substantial debts to the Debtors.>
However, Defendants permitted their self-interests to determine the transaction. Neither Defendant
gave the interest of the Debtors a modicum of thought (until this action was commenced). Each
testified that their mutual counsel negotiated the transaction. Defendants' counsel structured the
transaction in a manner which (a) allowed MIAC to use the Debtors' assets (Defendants' obligations

to the Debtors) to fund the stock purchase (to the sole harm to Debtors and their creditors), and (b)

'The Trustee is submitting the same Memorandum in each adversary file in response to Defendants' motions.
Further, the Trustee is relying, in large part, on the evidence submitted in support of his own motion for summary
judgment in defense of Defendants' motions.

’The "Debtors," as used herein, are Miller & Schroeder, Inc. ("MSI") and its affiliates and subsidiaries,
including Miller & Schroeder Financial, Inc. ("MSFI").



to allow Defendants to pay a lesser amount in income taxes. Defendants entirely ignored their duty
of stringent loyalty to the Debtors.

Each Defendant treated the sale proceeds (even the amounts not actually paid by MIAC) as
capital gains. However, there was no money for MIAC to withhold from Defendants, there was no
payment to Debtors and there were no advances.” Defendants' obligations to the Debtors were
"forgiven." If the transaction had been treated for tax purposes as debt forgiveness, Defendants
would have paid tens of thousands of dollars more in income taxes as the "forgiveness" would have
been taxed as ordinary income (as opposed to the lower capital gains rate).

Each Defendant has filed a motion for summary judgment and, in each, Defendants make
representations to the Court as to how the events of July 1997 unfolded and how MSI was
"unaffected" by the sale to MIAC. Each Defendants' characterization of the events are just that -

characterizations. Neither points to any evidence, contemporaneous or prior to the closing, which

establishes that MSI or MSFI avoided harm or how Defendants' debts to those entities were satisfied.
Instead, each attempts to alter history. Further, each makes statements which contradict their own
positions. The Trustee herein, will buttress his own motion for summary judgment by exposing the
dramatic flaws in Defendants' arguments.

Examples of statements made by Defendants that are inconsistent with their own position
include or are unsupportable by evidence include:

A. "The $ 15,000,000 purchase price was to be funded . . . with an estimated 1,500,000

of proceed [sic] from payment of notes receivable from [Defendants] . .." Iverson Memorandum

*Defendant can offer no evidence that actual funds, raised by MIAC, were withheld, that Debtors were paid or
that the same funds were then "advanced" to MIAC.



atp.2. Comment: This is a blatant statement of the problem in this case. The money should have
gone to the Debtors, not for the stock acquisition. This is an admission that Defendants knew that
the structure of the transaction breached their fiduciary duties.

B. "the private placement memorandum prepared by [MIAC] . .. states in pertinent part
the purchase of [MSI] was funded in part by 2 million dollars from the assets of [MSI]." Id., at 11;
See also, Lawver Affidavit, Exhibit C, page 3 (Executive Summary) Comment: This shows harm
to the Debtors - MSI and MSFI should have been strangers to this transaction.

C. On page 4 ofhis Memorandum, Defendant Wikner shows the balance 0f $795,992.29
and refers to the same as "representing amount repaid to [MSI and MSFI]." Wikner Memorandum
at 4. Comment: Wikner has no evidence of any actual sums of money being transferred to the
Debtors.

D. "as of July 31, 1997 the Officer Liabilities in the amount of $2,001,548 were
satisfied" and that the same were "paid." Id. at 5. Comment: Again, Defendants are relying on
accounting entries generated after closing to account for what occurred. Neither Defendant can

sincerely argue that any real economic transactions took place. In fact, they avoid that topic at

every turn.
E. "The Noncompetition Agreement was a transaction negotiated by [MIAC] for its
business reasons. . ." Id. at 14. Comment: The Debtors were satisfied with the pre-existing

agreements. They ended up paying Wikner and Iverson more money due to MIAC's needs.
F. "It was important to MIAC . . . that he not be able to compete . . ." Id. at 19.

Comment: The only evidence is that Debtors were satisfied with the pre-existing agreements.



Debtors ended up paying Wikner and Iverson more money due to MIAC's needs as opposed to their
own.

G. The funds withheld at closing were "used to satisfy Wikner's own personal Officer
Liabilities to the Debtors . . . as of the closing date." Id. at 26. Comment: No evidence of any actual
funds being withheld nor that the same were used to satisfy anything.

The Trustee believes that his original submissions, coupled with the flaws in Defendants'
motions, merit that summary judgment be entered in his favor.

ARGUMENT

I DEFENDANTS' DEBT WAS NOT PROPERLY "FORGIVEN"

The Defendants argue that they have paid their respective debts to the Debtors.* They argue
this despite the fact that MIAC did not possess sufficient funding to satisfy the Defendants' debts
and despite the fact that Defendants cannot identify a single real dollar that made its way into to the
Debtors' coffers. See, i.e., Deposition of James Dlugosh, Trustee's Notice of Hearing, Exhibit D.

The items of evidence upon which Defendants rely are the post-closing accounting records
(created by MIAC) and cancelled promissory notes. There is no evidence that a contemporaneous,
conscious and authentic effort was made to satisfy the Defendants' obligations. In fact, the evidence
establishes that this could not have happened.

As to the cancelled notes, there is absolutely no evidence that the Debtors, in fact, cancelled
the notes. The notes in evidence are simply labeled as "cancelled" and they have a date of July 31,
1997. There is no signature or other indication that the Debtors consented to the cancellation. It is

most likely that counsel structured the transaction for Defendants and MIAC labeled the promissory

*Again, neither Defendant alleged payment as an affirmative defense.
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notes as "cancelled." A corporation can act only through its agents and, like a natural person, is
bound only by acts an agent does within the scope of his authority. Budelman v. White's Exp. &
Transfer Co., 140 A. 2d 552, 556 (NJ. Sup. A.D. 1958). An unauthorized signature of an agent is
'wholly inoperative' and equal to forgery. /d., at 557. The general rule is that burden of establishing
authority of an agent is on the party contending that the act was authorized. Commercial Bank and
Trust Co. v. Dixie Sound & Communications Corp., 468 F. Supp 576, 584 (D. Ark. 1979), citing
Johnson v. Mosley, 179 F.2d 573 (8th Cir. 1952). There is no evidence that anyone of authority
cancelled the promissory notes. Defendants cannot meet their burden that the notes were properly
cancelled.

Defendants cannot identify how cancellation was authorized or why it would have been so
authorized. Any "authorization" would have been wholly premised on furthering Defendants' self-
serving transaction.” Accordingly, the Trustee submits that the promissory notes were not properly
cancelled.

I1. DEFENDANTS' DISTRIBUTION ARGUMENT MISSTATES THE FACTS
AND MINNESOTA LAW

The Defendants each now assert that they received a distribution as part of the July 31, 1997
closing. Defendants seek to recharacterize the events as a distribution in an effort to forestall the
Trustee's fraudulent transfer claims and to create a shorter statute of limitation period. This is a

clever argument and one that is flat out misplaced in this case.

SWithout proper cancellation, Defendants also remain liable on the notes.
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"Forgiveness" of the debt is not a distribution as defined by Minn. Stat. §302A.011(10).° The

end of the first sentence of §30A.11(10) requires that the distribution be "in respect of its shares."

In this case, any "distribution" to Defendants was not on account of their shares. It was on account
of their unequal debts owed to the Debtor corporations and Defendants' desire to accommodate
MIAC. If these were true distributions, they would have been in proportion to each Defendants'

equal stock ownership - they were not.

Further, distributions must be declared by the board of directors pursuant to Minn. Stat.
§302A.551. The Defendants cannot point to a single board resolution or record wherein a
distribution to facilitate this closing was discussed or voted upon. In fact, there are no board
resolutions, at all, of the Debtors which relate to the transaction. Distributions are voted upon by
directors and tied to the stock of the corporation. That did not happen here.

Also, it should be noted that Defendants argue that the Debtors were repaid. If the Debtors
received consideration for the distributions, then there was not a distribution. Defendants'
distribution arguments are inconsistent with the law and the facts presented and, therefore, they must
fail.

III. DEFENDANTS' ARGUMENTS THAT DEBTORS RECEIVED VALUE IS
INCONSISTENT WITH THE FACTS AND THEIR OWN STATEMENTS

The Trustee does not want to beat a dead horse with respect to lack of reality as to
Defendants' arguments that the Debtors were repaid as part of this transaction. There is absolutely

no evidence that on or before July 31,1997 the Defendants' obligations to the Debtors were satisfied.

That section provides: "Distribution" means a direct or indirect transfer of money or other property, other than
its own shares, with or without consideration, or an incurrence or issuance of indebtedness, by a corporation to any of
its shareholders in respect of its shares. A distribution may be in the form of a dividend or a distribution in liquidation,
or as consideration for the purchase, redemption, or other acquisition of its shares, or otherwise.

-



The only items of evidence possessed by Defendants are cancelled notes and post-closing accounting
entries.

Defendants attempt to paint a picture that the Debtors were made whole as part of the
transaction. For instance, Defendant Wikner alleges that, "Debtors received a dollar-for-dollar
payment from Wikner and Iverson at closing." Wikner Memorandum, at 28. There was not a single

dollar paid to Debtors. See, Dlugosch Deposition and Dlugosch Statement. Iverson also paints a

false picture. He states, "$808,289.79 were withheld at closing as payment to [MSI] for notes
receivable and interest, and $382,661.79 were withheld at closing for payment to [MSFI].
Iverson Memorandum at 2. He added, "[MIAC] received inter-company transfers . . ." Id. at 3.
Again, neither Defendant can propound evidence that a real economic transaction took place.
Neither can show any transaction which occurred at or prior to closing which satisfied Defendants'
debts to the Debtors. That is because MIAC did not raise funds to pay the Debtors.

In summary, Defendants really only have two arguments as to how they satisfied their debts.

These are summarized as follows:

Argument Comment
The Notes Were Cancelled: The notes are, indeed, marked as being

"cancelled." There is no indication as to who
marked them as such. There is no evidence
that the Debtors cancelled the Notes nor that
the Debtors received value.

The "Advances" Replaced the Debt: There is no evidence of an advance. In fact,
the advances could not have occurred. The
evidence establishes that MIAC used the debt

"forgiveness" as part of it purchase of

"This means that MIAC paid the Debtors and then took the money back as an advance. There is no evidence
that this occurred or could have occurred.
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Defendants' stock, and that the book entries
were "accounting treatment."

There is no evidence before this Court which supports Defendants' arguments that the
Debtors were actually repaid. Defendants walked away from the transaction without paying their
debts. Their newly-created arguments are not supported by the evidence.

IV.  DEBTORS WERE IN VICINITY OF INSOLVENCY AT TIME OF CLOSING

The Trustee addressed the topic of insolvency, vicinity of insolvency and the existence of
creditors in his own Motion for Summary Judgment and the submissions therewith. It is clear,
despite Defendants' reliance on financial statements, that the Debtors were either insolvent or within
the zone of insolvency at all times material herein. Wikner's counsel attested via affidavit that he

reviewed the claims registers and that there were no claims relevant to this action. Yet, the Trustee

has submitted claims into evidence, predating the transaction, totaling $153.412,928. Trustee's
Notice of Hearing and Motion, Exhibit I. The Trustee is submitting additional relevant claims via
affidavit herewith - including Defendant Wikner's own claim which evidences significant pre-
closing liabilities.

When viewing a director's actions, there are three general financial "tests" used to determine

the zone of insolvency. Peterson, Directors' Duties in the Zone of Insolvency: The Quandary of the

Nonprofit Corp., 23 AMBKRIJ 12 (March 2004). The tests are the "balance sheet test," the "cash

flow test" and transactional analysis. /d. The Trustee submits that only the first and last tests are

pertinent to this case.



A. Debtors Fail the Balance Sheet Test

A corporation is insolvent under the balance sheet test if its "financial condition is such that
the sum of such entity's debts is greater than all of such entity's property, at a fair valuation."
11 US.C. §101(32)(A); Minn. Stat. §513.42(a). A "debt" is any "liability on a claim."
11 U.S.C.§101(12); Minn. Stat. §513.41(5). A "claim" is the "right to payment, whether or not such
isreduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured or unsecured." 11 U.S.C. §101(5)(A).

Exhibit N to the Trustee's Verified Notice of Hearing and Motion for Summary Judgment
was a statement of financial condition "as of July 31, 1997," but created sometime after. That
statement shows that the consolidated shareholders' equity (assets less liabilities) on July 31,1997
was $10,552,344. Not included within the liabilities are either (a) the potential liabilities disclosed
in the schedules to the Stock Purchase Agreement, or (b) the potential/actual liabilities generated
by the Heritage Bond debacle. As to the former, the Trustee has submitted records with his
submission, both from the closing schedules and items attached to the Affidavit of Patrick McDavitt,
which evidence contingent liabilities, valued at their expected liability, in excess of $14,000,000.00.
This, alone, evidences insolvency on the balance sheet test.

However, when the Heritage issues are considered, these Debtors move far underwater on
the balance sheet test. Again, the Heritage-related claims belittle this entire transaction. The Trustee
has already submitted evidence that the Heritage claims "brought down" the Debtors and that four

offerings totaling over $44,000,000 had closed prior to July 31, 1997.
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Defendants cannot counter these extensive contingent liabilities. The Trustee submits that
the fact that the Heritage ultimately did destroy the Debtors is significant evidence that these
contingent liabilities are properly included in the analysis.

B. Debtors Fail the "Transactional Analysis'" Test

Even though a corporation is balance sheet solvent, it may still in the vicinity of insolvency
where there is a substantial risk that the assets would be dissipated putting the creditors at substantial
risk. In re Ben Franklin Retail Stores, Inc., 225B.R. 646, 655 n. 14 (Bankr. N.D. Ill. 1998). When
a corporation enters into a transaction that results in unreasonably small capital remaining in the
corporation, and the corporation faces an unreasonable risk of insolvency, it has entered the zone
of insolvency. See, In re Healthco Int'l Inc., 208 B.R. 288, 399 (Bankr. D. Mass. 1997).

Some commentators have stated that there is not really a test for the vicinity of insolvency.

See, 2003: A Legal Perspective, 67 TXBJ 22, 23 (Jan. 2004) (No standard has been devised for

determining when a corporation is in the "vicinity of insolvency;" rather, the determination is made
on a case-by-case basis). Another commentator has argued that the term "vicinity of insolvency"
should be limited to circumstances where "a corporation's contemplated action would cause
insolvency." Schwarcz, Rethinking a Corporation's Obligations to Creditors, 17 Cardozo L. Rev.
647, 665 (1996). Schwarcz noted that a better term for the "vicinity of insolvency" should be
"contingent insolvency." Id.

Directors have been advised to account for contingent liabilities. Another commentator has
stated that, "Even where contingent liabilities and losses appear unlikely to occur, directors must be
cognizant of the risk that these liabilities and losses ultimately may be realized and, despite the

directors' prior reasonable assessment that these contingencies were unlikely to occur, a court in the
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future nevertheless may determine the corporation was insolvent using '20-20 hindsight' . . .

Hot Topics in Chapter 11: Protecting Directors in the 'Zone of Insolvency',- 013102 ABI-CLE 109,

*4 (2002). Interestingly, as noted in the Trustee's initial submission, neither Defendant gave the
matter of this closing a bit of thought. Based on their testimony, Defendants did not consider
potential liabilities (or anything else). Defendant Wikner was even surprised that there was a
closing. They blindly entered into the transaction.

The Trustee's evidence with respect to the vicinity of insolvency includes, but is not limited
to, the $14,000,000 in liabilities disclosed in the closing schedules, the Heritage liabilities
(commenced in 1996) which total over $ 150,000,000° and the fact that the companies were losing
money. Defendants rely upon financial statements which were created after-the-fact. Further, these
statements leave open the door for additional liabilities. Each
financial statement provided by Defendants contains "Off-Balance-Sheet Risk." Those state "The
Company. . . is exposed to off-balance-sheet risk of loss. . . " See, i.e., Lawver Affidavit, Ex. D. at
p. 10. See also, Ricke Exhibit D at p. 13 (Debtors even deny Heritage liability as late as October
2000). Therefore, the balance sheets do not totally reflect the companies' liabilities.

The evidence demonstrates that the Heritage offerings commenced prior to the closing and
that they ultimately destroyed the Debtors and created a creditor pool with millions of dollars of
claims. The Heritage transaction was well under way by July 31, 1997. Thus, Defendants fail under

the transactional analysis.

¥Proofs of claim filed with Trustee's motion as Exhibit [. Generally, a creditor's proof of claim constitutes prima
facie evidence of the validity and amount of a claim. In re Brown, 82 F.3d 801, 805 (8th Cir. 1996).
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V. FRAUDULENT TRANSFER HAS BEEN ESTABLISHED

In accord with the Uniform Fraudulent Transfer Act, Minnesota law provides:

(a) A transfer made or obligation incurred by a debtor is fraudulent as to a creditor

whose claim arose before the transfer was made or the obligation was incurred if the

debtor made the transfer or incurred the obligation without receiving a reasonably

equivalent value in exchange for the transfer or obligation and the debtor was

insolvent at that time or the debtor became insolvent as a result of the transfer or
obligation.
Minn. Stat. 513.45(a). Therefore, constructive fraud requires proof of a transfer, a prior claim, no
"reasonably equivalent value," and debtor insolvency.

Defendants do not appear to be arguing that about the "transfer" issue. Instead, they focus
on the latter three elements. As to the "prior claim" issue, the Trustee submits that the proofs of
claim, together with the closing schedules and other evidence, establish that creditors were in
existence at the time of the closing.

These Debtors did not receive reasonably equivalent value. As the Trustee has noted
repetitiously throughout his submissions, there is no evidence that the Debtors received a single, real
economic item. Wikner argues that the "funds that were withheld by the buyer, MIAC, from Wikner
at closing, . . . were used to satisfy Wikner's [liabilities] . . ." Wikner Memorandum at 26. There
is not a scintilla of evidence that the money withheld was paid to the Debtors. In fact, it has been
established that this could not have occurred. See, i.e., Deposition of James Dlugosch. The Trustee

submits that replacing substantial obligors (Defendants) with the debt-ridden MIAC whose only

asset was the Debtors, did not give the Debtors value, either.’

There is no evidence that MIAC ever actually became bound to the Debtors or that any claimed accounting
treatment created an enforceable obligation.
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The Trustee has discussed the issue of the Debtors' insolvency elsewhere in this
Memorandum, as well as in his first submission. The only evidence before this Court bearing on
the Debtor's condition as of July 31, 1997 shows that the Debtors were well within the vicinity of
insolvency.

VI. THERE WAS NO RATIFICATION

As the Trustee argued in his first submission, self-dealing and waste are not ratifiable.
However, Minn. Stat. §302A.255 only stands for that certain acts are not voidable under that section.
Other items, such as waste and self-dealing, are not within the penumbra of protection offered by
§302A.255. See, Onvoy, Inc. v. SHAL, Inc., 669 NW2d 344, 356 (Minn. 2003). In this case, we
have the diversion of a corporate opportunity (the opportunity to be repaid) being forsaken for the
apparent reason of generating a tax savings for Defendants. There cannot be a ratification of such
acts or omissions.

VII. MUTUAL RELEASE IS A RED HERRING

The Settlement Agreement dated December 11, 1997 has no bearing on the issues raised in
this case. The Stock Purchase Agreement was the purchase of Defendants' stock by MIAC in July of
1997. The Settlement Agreement's purpose was to adjust the price (section 2.3 of Stock Purchase
Agreement) paid by MIAC to Wikner and Iverson (by requiring that they repay money to MIAC).
This action is between the MIAC-acquired Debtors, whose claims were preserved in the subsequent
corporate merger, against Wikner and Iverson.

Section 5 of the Settlement Agreement releases claims related to section 2.03 of the
Stock Purchase Agreement, alone. In this case, the Trustee alleges fraudulent transfer, preference,

breach of fiduciary duty, conversion and other claims. None of these claims are barred by the terms
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of the Settlement Agreement as none of them are related to it. The Debtors possessed these claims
immediately upon the closing which occurred on July 31,1997. The Settlement Agreement does not
bear on these claims. In fact, assuming for arguments sake that the Agreement did purport to bar
the Trustee's claims, then the Settlement Agreement itself would be a fraudulent transfer and a
further breach of Defendants' fiduciary duties. The bottom line is that the Defendants gave the
matters raised by the Trustee no thought in 1997 and are now attempting to rewrite history and to
assign new meanings to paper trail.

VIII. NONCOMPETITION AGREEMENTS

The Trustee has offered evidence that, (a) noncompetition agreements were already in place
for each Defendant in July 1997, (b) that MIAC offered $16.4 million for Defendants' stock with
$1.4 million being paid via consulting agreements, and,(c) that the consulting agreements morphed
into noncompetition agreements prior to closing. The Trustee contends that there is sufficient
evidence that the noncompetition agreements were really a way to pay the purchase price (from the
Debtors' assets with a deductibility) and that there was no consideration for the same. There is no
evidence that the Debtors were displeased with the noncompensatory noncompetition agreements
that they possessed with Defendants and those agreements had been in place for twelve years.

Defendant Wikner's characterization of noncompetition agreements supports the Trustee's
position. In his Memorandum, Wikner's counsel states, "The Noncompetition Agreement was a
transaction negotiated by [MIAC] for its business reasons. . ." Wikner Memorandum at p. 14.
MIAC did not negotiate with Debtors - it dealt with Defendants' counsel. Wikner's counsel also

further states, "It was important to MIAC,. . . that [Wikner] not be able to compete or solicit

-15-



employees of the Company, and a one year noncompete would not have been adequate for the
business purposes of the Debtors and MIAC." Id., at 19 (citing Dlugosch deposition at p. 28).'°

The foregoing demonstrates that the noncompetition agreements were insisted upon and were
for the benefit of MIAC - not the Debtors. Further, it appears that they were truly a vehicle to pay
a portion of MIAC's purchase price (despite Defendants' denial of the same). The Debtors had
already sufficiently "tied up" Defendants' post-employment ability to compete.

The Defendants' 1985 Employment Contracts (Trustee's Motion, Exhibit L), indefinitely
restrain Defendants from using trade secrets, information, data, or the like. Competitive
employment was barred for a year. Yet, Defendants caused the Debtors to highly compensate them
for the same restrictions.

The highly compensated noncompetition agreements were not for anyone's benefit other than
those of Defendants and MIAC.

IX. EVIDENTIARY ISSUES

During the course of this case, and without notice to the Trustee, it is believed that Defendant
Wikner served a subpoena upon KPMG, the Debtors' post-acquisition accountants, to obtain certain
records. Those records were obtained by Defendants and were, after the fact, made available for
inspection by the Trustee."" The KPMG records have now surfaced as Exhibits to the Affidavits of
Defendants' counsel as Exhibit J to Ricke Affidavit and as Exhibit B to Lawver Affidavit. Neither

provides proper foundation for those records.

"Mr. Dlugosch was the president of MIAC. The actual dialogue was: Q:But for business reasons was it
important to your acquisition group that Mr. Wikner not be able to compete or solicit employees? A: Yes. Dlugosch
Deposition at 28. Mr. Dlugosch did not state that it was important to the Debtors.

"t is believed that the error in not giving the Trustee notice of the subpoena, which was to be issued
contemporaneously with a deposition notice, was an inadvertent oversight by Wikner's counsel.
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It is fundamental that before a document may be admitted into evidence it must be
established that it is what it purports to be. Leonard v. Chubb & Son, Inc., et al. (In re M.F. Bank
& Company, Inc.), Adv. 03-4094, Order dated April 7,2004 at 21 (Dreher, J.), citing, Fed. R. Evid.
901 (a). A document is not authenticated by simply attaching it to an affidavit. /d., at 22, citing,
U.S. v. Dibble, 429 F.2d 598, 602 (9th Cir. 1970). Neither of Defendants' counsel have personal
knowledge of the KPMG records. No proper foundation has been laid for their admission in these
proceedings. In addition, the foregoing records are excludable as hearsay.

Given the significant liabilities disclosed in the closing schedules and the evidence that the
Trustee has adduced with respect to the Heritage liabilities, the KPMG records are possibly moot.
However, the Trustee believes that the records have not been properly placed in the record for
purposes at these motions and should not receive consideration:

X. PREFERENCE ISSUES AND REMAINING CLAIMS

A. Defendants Have not Established an Ordinary Course of Business
Exception

The Trustee submits that he has established all of the elements for a preference in his own
motion for summary judgement. The Defendants each claim "ordinary course of business" as their
defense to the Trustee's claim. However, neither Defendant has met their burden as to that defense.
A transferee must prove, by the preponderance of the evidence, that all three elements of §547(c)(2)
are met. In re Gateway Pacific Corp., 214 B.R. 870, 874 (8th Cir. BAP 1997). The first element
is that the "debt was incurred by the debtor in the ordinary course of business or financial affairs of
the debtor." 11 U.S.C. §547(c)(2)(A). As the Defendants arranged for the debt in furtherance of
their own self-interests and to facilitate the sale of their stock to MIAC, Defendants cannot meet this

first element. Defendants cannot establish an ordinary course of business exception.
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B. Unjust Enrichment and Conversion
The Trustee submits that he addressed these issues in his own motion for summary judgment.
Defendants offer nothing new. It is inescapable that the Defendants deprived the Debtors of assets
in July of 1997 and for many years thereafter solely to facilitate their sale of stock. The Debtors
should have been strangers to the MIAC transaction and were not. Based on these facts, Defendants
have both been unjustly enriched and have converted the Debtors' assets.

CONCLUSION

There may be times where ignorance can actually be bliss. Those in control of corporations
with millions of dollars of liability are not afforded such luxury. Defendants were undisputedly
"hands off" with respect to the construction and execution of the transaction which resulted in the
sale of their shares to MIAC. The problem with their actions was that they allowed their own self-
interests to be placed ahead of those of the Debtors to whom they owed a duty of stringent loyalty.
On July 31, 1997, as Wikner and Iverson drove away from closing, they had caused the Debtors
harm in excess of $2 million dollars. They utilized the assets of the Debtors to fund the sale of their
stock and they ignored their fiduciary duties.

Every argument now propounded by Defendants is a revisionist view of the transactions
which does not ring true as Defendants lack evidence to support their arguments. The reason that
the evidence is lacking is that their arguments are premised upon fictions and post-closing
"accounting treatment." Defendants cannot show a single transaction where money flowed to the
Debtors to satisty their debts. Defendants simply cashed out, chased a better tax rate and gave the

Debtors no thought.
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However, in addition to saddling the Debtors with nonpayment of their substantial debt,
Defendants also allowed the Debtors to be saddled with significant payment streams on
noncompetition agreements. There is no evidence that the Debtors were anything but complacent
with the protections which they already had in place with Defendants. The party who wanted more
was MIAC. Defendants granted MIAC more, by allowing the Debtors to become obligated to
themselves. While Defendants claim that this was legitimate, their position is belied by the fact that
MIAC had offered $16.4 million for their stock and had, through the negotiations, been working on
consulting agreements as opposed to noncompetition agreements. By closing, the consulting
agreements were gone, the purchase price "dropped" and the noncompetition agreements surfaced.
The Trustee submits that the evidence supports his allegation that the Debtors did not receive
consideration for the new noncompetition agreements. The parties that benefitted were MIAC and
Defendants. Further, the very structuring of this type of transaction was a breach of Defendants'
fiduciary duties.

Based on the volume of records submitted to the Court, it would appear that this matter is
quite complex and that it is difficult for one to get their arms around the same. However, when the
transaction is viewed from the "eyes" of the Debtors, it is not difficult to see how they were harmed.
As noted in the Trustee's motion, the Debtors should have been, properly, strangers to this
transaction. It was a private stock sale which did not need to involve the Debtors. Instead, ignoring
their fiduciary duties, Defendants made the Debtors the financiers of the transaction - all to
Defendants' benefit and to the harm of creditors.

The Trustee submits that there does not exist a genuine issue of material fact as to the matters

presented to the Court in the parties' respective motions. Further, the Trustee submits that he is
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entitled to summary judgment on his motion and, at the same time, that he has properly defended
the Defendants' motions. The Trustee respectfully requests that judgment be entered in his favor.

LEONARD, O’BRIEN
SPENCER, GALE & SAYRE, LTD.

/e/ Matthew R. Burton

Dated: April 28, 2004 By

Matthew R. Burton, #210018

Attorneys for Brian F. Leonard, Trustee

100 South Fifth Street

Suite 2500

Minneapolis, Minnesota 55402-1216

(612) 332-1030

C:\Documents and Settings\stephanie\Desktop\Wikner-Iverson Memo.wpd
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF MINNESOTA
Inre: 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, Adv. Case No. 03-4155
Plaintiff,

VS.
James E. Iverson,

Defendant.

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, Adv. Case No. 03-4153
Plaintiff,
Vs.

Roger J. Wikner,

Defendant.

AFFIDAVIT OF BRIAN F. LEONARD



STATE OF MINNESOTA )
COUNTY OF HENNEPIN 3 >

1. I am the Plaintiff in the above-captioned adversary proceeding.

2. This Affidavit is submitted to provide the Court with additional evidence with respect
to the Debtor Corporations' being within the vicinity of insolvency on or about July 31, 1997.

3. Submitted as exhibits to my prior affidavit were proofs of claim from the
Securities Resolution Corporation (f/k/a Miller & Schroeder Financial, Inc.) bankruptcy. Those
claims, which were attached as Exhibit I, contained a date "incurred" prior to July 31, 1997 and
those claims totaled in excess of $150,000,000.

4. Attached hereto as Exhibit A are proofs of claims from the SRC Holding Corporation
(f/k/a Miller & Schroeder, Inc.) bankruptcy case. Each of these claims, too, contain an "incurred"
date or documentary evidence for the claim predating the closing that is the subject of this action.
The claims are attached in numerical order. The claims listed in Exhibit A have a face value of
$293,242.,000.

5. I realize that some of these claims duplicate each other. However, the basis for all
claims seems to be the Hermann matter, which alleges in excess of $144,000,000 as due from the
Miller & Schroeder entities.

6. Claim number 9, in the amount of "$144,000,000.00+," filed by Defendant Iverson,
attaches the Hermann complaint. That complaint alleges that the fraudulent scheme concocted by
the Debtors with respect to the "Heritage Bonds" commenced in 1996. Specifically, the Compliant
alleges that, "Commencing in or about 1996, Defendants entered into an agreement and scheme to

defraud investors by effecting transactions in Heritage Bonds through the use of false and



defraud investors by effecting transactions in Heritage Bonds through the use of false and misleading
statements." Exhibit A, claim 9, at 11. The dates of the Heritage Bond offerings, and their amounts,
are listed on page 15 of the Complaint and evidences that at least four of the offcrings predated
July 31, 1997, [d., at 13.

FURTHER YOUR AFFIANT SAYETH NOT.

Dated: April 28, 2004 g/{”‘ ’ Q%_

Brian F. Leonard

Subscribed and sworn to before me
this 28th day of April, 2004. e

E STEPHANIE L. WOOD
‘ fég,-' Notary Public-Minnesota
JM}! Commission Expires Jan 31, 2003

'd/ WWAAMAAARMAAAAA VAAASAAAAN A

NotaryiPublic

C:Documents and Settings'stephamet Desktop'Allidavit of BFL.wpd




007360

FORM B10 (Official Form 10)(4/01)

UNITED STATES BANKRUPTCY COURT

DISTRICT OF MINNESOTA (MINNEAPOLIS)

Name of Debtor
SRC HOLDING CORPORATION

Name of Creditor (The person ot other entity to whom the debtor
owes money or propcny)
HERRMANNLEWIS G

Name and Addiess where notices should be sent:

HERRMANN LEWIS G

€ O MILLER MILOVE & KOB
THE KOLY, CENTER

501 W BROADWAY e § 6 060
SAN DIEGO CA 92101

Telephone Number; Céli) é’ ? é"‘ 5900

Case Number
02-40234

41 ST
ST

" Keceived &

0 Check hox it you ure aware that
anyone else has filed a proof of
claim relating 10 your claim, Attach
copy of statement giving particulars,

O Check bux if you have never

received any notices from the

bankruptey court in this cuse.

Check box it the address dilfers

‘from the address on the envelope

sent to you by the court.

Account or other number by which creditor identifics debtor:

TTreplaces
‘[0 amends a previously filed clain, dated

Check here if’
this claim

1. Basis for Claim. .

O Goods sold

O  Services performed

0 Money loaned

O Personal injury/wrongful death -

O Taxes - oo .
B one Securifss U iclotirs

[} chrcu benefits as defined tn FLULS.C. §1114(a)
I Wages, sataries, and comanszmon (fill out below)

Your SS #; -
Unpaid compensation for services performed
from to

(date) (date)

2. Date debtw‘smt. _,red' ;

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case luled' ~
It all or part of your.claim is secured orentitled to priority, also co

interest or-additional charges.

$

mplete ltem 5 or 6 below,

[J. Check this'box if claim includes mlercqt or other charges in addition to the principal amount of the Cldlm Attach itemized statement ol all

5, Secured Claim,
00 Check thiglbox if your Cldlm is secured by collateral
(1ncludmg a nght ‘ofsetof).
Brief Description of Collateral:
[J- Real Estate 00 Motor Vehlch.
w] Other

Valué‘of Collateral:  $

Amount of arrearage and other charges af time case filed
included in secured claim, if any: $ :

7. Credits;

6. Unsecured Priority Claim.

‘[ Check this box if you have an unsecured priority claim
Amount entitled to priority $
Specily the priority of the claim:

[J Wagcs, salaries, or commissioas. (up to $4,650),* earned within 90 days
‘before filing of the bankruptey petition or cessation of the debtor’s
business, whichever is earlier - 11'U.8,C. § 507(a)(3).

‘0 Contributions to an employee benefit plan - 11 U.S.C, §507(a)(4).
O Upito § 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).

O:Alimony, maintenance, or support owed 10 a spouse, former spousc, or
child - 11 U.S.C. § 507(a)(7).

O Taxes or penalties owed to governmiental units - 11 US.C. § 507(a)(8).

O 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 to cases commenced onor gfter the date of adjusiment.

purpose of making this proof of clalm

security. dgreements, and evidence of perfection of lien.
“DOCUMENTS. It the documents are- not available, explam
_attach a summary,
9. Date-Stamped Copy: Toreceive an acknowledgmeut of the filin
self-addressed envelope and:copy of this proof of claim.

The amoum of all’ paymcnls on this claim has been credited and deducled for the

. bupportmg Documents; Arrach caetes of supporting documents, such as prommsory notes; purchase
. orders, invoices, itemized statements oF Tunning. accounts, contracts, -court judgments, morigages.

1

SHND CLAIM TO:

U.S. BANKRUPTCY COURT
301 U.S. COURTHOUSE

300 SOUTH FOURTH STREET
MINNEAPOLIS, MN 55415

DO NOT “SEND ORIGINAL
If the documenm are voluminous, .

g of your claim, enclose a stamped,

Date

olastin

file

Sign and pnnt the name and ntle, il any, of. thc creditor or other person authorized 1o

- Sint
Penalty for presenting fraudulent claim: Fine of up to- $500 000 or imprisonment for up to 5 years, orboth. 18 U.S.C. §§ 152 and 3571.

54515007375017

EXHIBIT

A




MILLER MILOVE & KOB

ATTORNEYS ATLAW % A PROFESSIONAL CORPORATION

501 WEST BROADWAY, SUITET20 ¢ SaN IMEGO, CALIFORNIA 92101

23
24
25
26

OFFICE: (619) 696-5200 % FACSIMILE: (619)696-5393

12

10
11
12

13
14
15
16 |

17

18

19

20
21

27

28 |f
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Brian Miller - #117262

' Bradd Milove - #117221

Jeffrey S. Kob - #147971

W. Richard Sintek - #134894
Miller Milove & Kob

The Koll'Center

501 West Broadway, Suite 720

- San Diego, California 92101

(619) 696-5200

Attorneys for Plaintiff

C!V”_. BIIAFJ[:E.\DOE"I(\E 5
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Lewis G. Herrmann mdlvxdually and as Trustee of The Herrmann Family Trust

IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF SAN DIEGO

LEWIS G. HERRMANN AS TRUSTEE OF

THE HERRMANN FAMILY TRUST, onbehalf

of himself and all others sumlarly situated,

Plaintiff,

MILLER & SCHROEDER FINANCIAL INC.;
MILLER & SCHROEDER, INC.; MILLER &
SCHROEDER INVESTMENTS ~
CORPORATION; MILLER & SCHROEDER
'SMALL BUSINESS CAPITAL °
‘CORPORATION; MILLER & SCHROEDER
MORTGAGE CORPORATION POOLED

- LOAN MARKETING CORPORATION
- PLMC-L, INC; MARSHALI ‘
- SCHROEDER INC.; MM&S INVESTMENTS

MILLER &
CORPORATION MM&S FINANCIAL , INC.;

- JAMES E. IVERSON JOHN M. CLAREY
- JEROME A. TABOLICH; EDWARD J.

HENTGES; KENNETHR LARSEN; STEVEN
W. ERICKSON PAULR. EKHOLM IAMES

" F. DLUGOSCH 'MARK F, AUGUSTA;

BRUCER. TALLEY GAY M. REEVES

" formerly known as GAY DIAZ; JAMILJ.

WAGNER; DANIEL C. OSGOOD DEBORAH
L. STOKES SCOTTT. PENWARDEN
TIIVIOTHYE JONES; RONALD W,

-~ VANDERVEEN; BEREAN CAPITAL, INC
- JOELT. B.EHM SABO & GREEN, a

professional corporation; ATKINSON,
ANDELSON, LOYA, RUUD. &RC)Mn a
‘professional corporation; HERITAGE

- HOUSING DEVELOPMENT INC;

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)‘
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

TIgd a4

CLASS ACTION

COMPLAINT FOR:

1. Misrepresentations in connection
with the offer and sale of securities
in violation of section 12(2) of the
1933 Securities Act;

2.  Misrepresentations in connection
with the offer and sale of securities
in violation of section 25501 of the
California Corporations Code; -

F_faud and Deceit;
Negligent Misrepresentation;
Bfeach of Fiduciary Dﬁty;

- Avoidance of transfer, Temporary
Restraining Order, Preliminary and

Permanent Injunction, Attachment,
and Appointment of a Receiver;

S A

7. S'uccessor Liability



MILLERMILOVE & KOB

ATTORNEYS AT LAW, % A PROFESSIONAL CORPORATION

501 WEST BEOADWAY; SUITET20 % SAN DIEGO, CALIFORNIA 92101

" OFFICE: (619) 696-5200 < FACSIMILE: (619)696-5393 -
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- GERIATRIC HOUSING DEVELOPMENT

HERITAGE HEALTHCARE OF AMERICA,
INC.; HERITAGE RANCHO HEALTHCARE,
INC; HERITAGE CARE OF CHICAGO, INC.;
HERITAGE GERIATRIC HOUSING
DEVELOPMENT IX, INC.; HERITAGE CARE
OF SARASOTA, [NC HERITAGE

VII, INC.; HERITAGE GERIATRIC
HOUSING DEVELOPMENT VII, INC.;
JEROLD V. GOLDSTEIN; EMERY RUBIN;
LARRY A. RUBIN; VIRGIL LIM; ONOFRIO
'V.BERTOLINI; BERMAN AND BERTOLINI,
INC. aka BERMAN & ASSOCIATES;
HEALTH CARE HOLDINGS, LLC,;
CARECONTINUUM, LLC; IHNHEALTH
SERVICES GROUP, INC BHMC, INC.; JDDJ
HOLDINGS, L.P.; ROBERT A. KASIRER
and DOES 1 though 100,

" N Nt et Nt Net N Nai S e e Nt N Nt il et et i S N Nt

- Defendants.

Pt
o

Plgintiff; Lewis G. Herrmann as Trustee of The Herrmann Family Trust, alleges on behaif o.

himself and all others similarly situated as follows:

I
L. This is a class action complaint on behalf of'purchaSers'Of municipal bonds underwritten

offefed and sold by Defendant Miller & Schroeder Financial, Inc. (hereinafter referred to as Miller &

“Schroeder”). The municipal bonds were structured as eonduiti financing for the acquisition of distressec
: hospltal propernes to be converted mto health care and AIzhelmer care facilities. The stated issuer o

_the mummpal bonds was a quam-govemmental agency 1 that assumed no debt obhganons to bond holder:

and no prO_]CCt oversight. Instead, bond holders were dependant upon the integrity and skill of the
promoter Defendant Heritage Housing Development Inc. and its affiliates, and the manager, Defendan

Robert Ka31rer and his affiliates, to generate operatmo revenues from the proposed health care facilitie:

1| to pay debt;obhganons of principal and interest to the bond holders. Twelve related bond offerings, witl
|l aface vaIUe of over $144 million, were financed, structured, and marketed by Miller & Schroeder fron

1l its Solana Beach, Cahrorma office. All twelve bond issuances are in default and are hereinafter referre

to as the “Hentage Bonds".

PLAINTIFFS” COMPLAINT



- MILLER MILOVE & KOB

_ ATTORNEYSATLAW < A PROFESSIONAL CORPORATION
501 WEST BROADWAY, SUITE 720, % - SAN DIEGO, CALIFORNIA 92101

“OFFICE: (619) 696-5200 & FACSIMILE: (619)696-5393
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 MILLER & SCHROEDER FINANCIAL, INC,;
'MARK F. AUGUSTA; DANIEL E. DILL
VICTORP. DHOOGE JAMESE. IVERSON
'MARSHALL MILLER & SCHROEDER;
 BEREAN CAPITAL, INC THE CHAPMAN

: COMPANY

Brian Miller - #117262
Bradd Milove - #1:17221
Jeffrey S. Kob - #147971

'W. Richard Sintek - #134894

Miller Milove & Kob"

The Koll Center

501 West Broadway, Suite 720
San Diego, California 92101
(619) 696-5200

Attorneys for Claimants

Lewis G. Herrmann and Florence Herrmann
as Trustees of The Herrmann Family Trust

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

CASE NO. - 05506

LEWIS.G. HERRMANN AND FLORENCE
'HERRMANN AS TRUSTEES OF THE
"HERRMANN FAMILY TRUST
: : STATEMENT OF CLAIM FOR:
Claimants, ;
, ' - Securities Fraud;
V. Breach of Fiduciary Duty;

Constructive Fraud;
Intentional Misrepresentation;
Negligent Misrepresentation;
Elder Abuse

N e’ S N Noassr” N N S Nt Nt Nt e i Nsaur? gt “aant?

Respondmts. N

"C‘l‘;‘iimants,. ngis‘;G. Herrmann and Florence Herrmann as Trustees of The Herrmann Famil;

“Trust, allege ‘a‘s’follovWSf:

I

'The‘cla'ims stéted herein are based upon Respondents’ fraudulent underwriting, recommendatior.

’off‘cr,‘ and Salé "o‘f‘ fmﬁated ‘municipal bonds providing c,onduif,ﬁhancing for speculative privat

development. Respondents’ bonds were represented to be safe and secure when in fact they were ver

) || risky _and systematically sold utilizing written and oral nlisreprcsentations of material facts and throug’
the failure to state materialﬁfactvsyneces‘sary-to make those facts stated not misleading. Respondents

‘ ﬁ*_audulent bperations and ‘sale's‘practicesfstarget elderly persons, such as Claimants, who relied upon th
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ATTORNEYS AT LAW %
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~Washington state. At all relevant times herein, Dill was actmg as an investment banker for M&S fo

)
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safety provided by historically low levels of default in the municipal bond market and the
misrepresentations by Respondents.

1. Clainiants Lewis Herrmann and Florence Herrmann are approximately 90 years old and
reside in Southern California. At all relevant times herein, they were acting as trustees of The Herrmann
Family Trust.

2, Respondents, and each of thern, have transacted business within the county of San Diego
and throughout California The violations of law described herein occurred, among other places, within
the County of San Drego

3. Respondent Miller & Schroeder Financial, Inc.(*M&S”), is a Minnesota corporation

doing business in San Diego County, from ofﬁces in Solana Beach, as a securities firm underwriting and

selling municipal bonds. M&S was issued a broker-dealer certificate in California in 1984 authorizing
it to offer and sell securities in compliance with the law. M&S has been a member of the National
Association of Securities Dealers»(“NAS‘D”), a self~reg'ulatory' organization, since 1976, M&S has at

all timesvher'ein, held itself out to the public as a regulated entity composed of securities professionals

'specializing' in municipal ‘bonds. At all relevant times herein, Claimants maintained a securities -

brokerage account with M&S Account Number RLZ.ZQLB.QL

4. | Respondent Marshall M1ller & Schroederis a anesota corporatlon Claimants are

; informed and belleve that Marshall Miller & Schroeder is a successor corporatlon of M&S. Beginning

in 2001, M&S began dlvestmg portions of its business to employees and third parties. Claimants are

mformed and- belxeve that M&S contmues to conduct: busmess as usual from its Solana Beach offices

: 1n San Diego County, using the name of Marshall Miller & Schroeder

k 5. Respondent Mark F. Augusta has been and is a- re31dent of San Diego County. At al!
relevant times herem Respondent Augusta was acting as a First Vice President for M&S in the Solanc
Beach office in San Dlego County. Respondent Augusta acted as Claimants’ securities broker anc
advisor with respect to the investments which are the subject of this claim.

6. (’laxmants are informed and bcheve that Respondent Daniel E. Dill is a resident o
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the purpose of underwriting municipal bonds to be offered and sold by M&S.

7. Claimants are informed and believe that Respondent Victor P. Dhooge is a resident of
San Diego County. At all relevant times herein, Dhooge was acting as an investment banker for M&S
for the purpose of underwritihg municipal bonds to be offered and sold by M&S.

8. Respondent James E. Iverson has been and is a resident of San Diego County. Claimants
are informed and believe that Iverson iS and wés a control person, owner, officer and director of M&S,
working from the Solana Beach office, at all relevant times herein.

9. Responden_tBerean Capital; Inc., is a Delaware cbrporation doing business as a securities
firm underwriting and selling municipal bonds. Berean Capital Inc. has been a member of the NASD
since 1989. Berean Capital Inc.’s broker-dealer certificate was revoked in California in 1999. At all
t‘imies herein, Berean Capital Inc. has held itself out.to the public as a regulated entity composed of
se'curitieé prdfesSionals specializing‘ih municipal bonds.

10.  Respondent The ’Chapman Company is a Maryland corporation doing business in

California-as a securities firm underwriting and selling municipal bonds. The Chapman Company was

issued a broker-dealer certificate in California in 1994. The Chapman Company has been a member of

the NASD since 1987.
Il  IDER

11. | Respond'ents ‘underwrote, recommended, offered, or sold the folldwing bonds to

iClaimahts onor abdﬁtthe fovl‘lbwing dates:

A Municipal Bonds Issued Pursuant to 'Agrcements Between Redevelopment
Agencies and Heritage Housing Development, Inc. and its affiliates
~(“HERITAGE”") : o

. 1996 Danforth Health Fat:ilitics,Corp. Revcnue"Bonds: Heritage Danforth Gardens-Texas City
-$6,440,000 Series A tax-exempt; $855,000 Series B taxable;

Herrmann is solicited and buys $50,000 Series A on 12/31/96

-Herrmann is solicited and buys $15,000 Series A on 1/27/97

Herrmann is solicited and buys $15,000 Series A on 3/10/97
Herrmann is solicited and buys $25,000 Series A on 3/10/97
Herrmann is solicited and buys:$10,000 Series A on 9/8/98

-Herrmann is solicited and buys $40,000 Series A on 3/5/99

Herrmann is solicited and sells:$50,000 Series A on 7/2/99

' The Heritage Danforth Gardens - Texas City bonds are in default. The Trustee instituted judicia:

3
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10
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14
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proceedings to foreclose on any security for the bonds and to obtain appointment of a Receiver.

. 1997 Danforth Health Facilities Corp: Revenue Bonds: Heritage Sam Houston Gardens-Houston ;

$9,265,000 Series A tax-exempt; $1,105,000 Series B taxable
Herrmann is solicited and buys $5, 000 Series B on 3/13/97
Herrmann is solicited and buys $20 000 Series B on 3/13/97
Herrmann is solicited and buys $20,000 Series A on 9/28/98
Herrmann s solicited and buys $10,000 Series A on 9/4/98

The Heritage San Houston Gardens - Houston bonds are in default. The Trustee instituted judicial :

proceedings to foreclose on any security for the bonds and to obtain appointment of a Receiver.

. 1998 Danforth Health Facilities Corp. Revenue Bonds: Heritage Duval Gardens-Austin
$9,190,000 Series A tax-exempt; $1,900,000 Series B taxable

Herrmann is solicited and buys $45,000 Series A on 7/30/98

Herrmann is solicited and buys $20 000'Series A on 8/11/98

The Heritage Duval Gardens-Austm bonds are in default. The Trustee instituted judicial proceedings

to foreclose on any secunty for the bonds and to obtain appointment of a Receiver.

. 1997 Tarrant County Health Facilities Development Corp Revenue Bonds: Heritage St. Joseph-
Ft. Worth

- $11,745,000 Series A tax-exempt; $1,675,000 Series B taxable
'Herrmann is solicited and buys $50, 000 Series A on 6/10/97

Herrmann is solicited and buys $25, 1000 Series A on 6/10/97
Herrmann is solicited-and buys $10,000 Series A on 6/13/97:
Herrmann is solicited and buys $25,000 Series A on 7/10/97

“Herrmann is-solicited and buys $5, 000 Series A on 7/1/98

Herrmann is solicited and buys $50 000 Series B on 1/20/99
Herrmann is solicited and buys $30,000 Series A on 4/12/99

The Heritage St. J oseph-Ft Worth bonds are in default. The Trustee 1nst1tuted judicial proceedings to -

foreclose on. any security for the: bonds and to obtain appomtment of a Receiver.

. 1998 Tarrant County Health Facﬂmes Development Corp. Revenue Bonds: Heritage Eastwood

Gardens-Houston

'$8,775,000 Series. A tax-exempt; $2, 545 000 Series B taxable

Herrmann i is solicited and buys $25, 000 Senes A on12/3/98

' The Heritage Eastwood Gardens-Houston bonds are in default. The Trustee instituted Jud1c1al

proceedmgs to foreclose on. any secunty for the: bonds and to obtam appointment of a Receiver.

. 1998 Taxrant County Health Fac1ht1es Development Corp Revenue Bonds: Heritage Valley
. Gardens-Brownsville - ,

$9,785,000 Series A tax-exempt; S1, 950, 000 Series B taxable
‘Herrmann is solicited and buys $70, 000 Senes A on 3/31/99
Herrmann:is solicited and buys $25,000 Series A on 4/5/99

Herrmann is solicited and buys $30,000 Series A on: 4/5/99
The Heritage Valley Gardens- Brownsvﬂle bonds are in default. The Trustee instituted judicial
proceedmgs 1o foreclose on any secunty for the bonds: and to obtain- appointment of a Receiver.

. 1997 Clty of Mexico Beach Public Service Facilities Revenue Bonds: Heritage House Sarasota

$10,740,000 Series A tax-exempt; $1,565,000 Series B taxable

Hemnann is solicited and buys $25, 000 Senes A on 1/5/98
The Heritage House-Sarasota bonds are in default. ‘The Trustee instituted judicial proceedings to
foreclose on any secunty for the bonds and to obtain appomtment of a Receiver.

. 11998 City of Mexico Beach Public Service F acilities Revenue Bonds: Heritage House-Seminole
$5,820,000 Series A tax-exempt; $1,410,000 Senes B taxable
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Herrmann is solicited and buys $100,000 Series A on 12/30/98

Herrmann is solicited and buys $25,000 Series A on 1/14/99

Herrmann is solicited and buys $15,000 Series A on 2/17/99 . o

The Heritage House-Seminole bonds are in default. The Trustee instituted judicial proceedings to
foreclose on any security for the bonds and to obtain appointment of a Receiver.

o 1998 Chicago Health Facilities ReVenue Bonds: Heritage Care-Chicago

$15,750,000 Series A tax-exempt; $1,525,000 Series B taxable
Herrmann is solicited and buys $25,000 Series A on 7/31/98

- Herrmann is solicited and buys $10,000 Series A on 8/19/98

The Heritage Care-Chicago bonds are in default. The Trustee instituted judicial proceedings to foreclose
on any security for the bonds and to obtain appointment of a Receiver.

These nine bond issuances are cbllectively‘referred to as the “HERITAGE BONDS”.

B. Municipal Bonds Issued Pursuant to Agreements Between Redevelopment
Agenciesi and the Christian Methodist Episcopal Church and its affiliates (*CME
Church” '

. 1999 County of Shélby TN Health Educational and Housing Facility Board: CME-Jackson
Avenue Apartments o

'$3,470,000 Series A tax-exempt; $300,000 Series B taxable; $2,650,000 Series C tax-exempt
- Herrmann is solicited and buys $50,000 Series C on 7/6/99 :

| Herrmann is solicited and buys $100,000 Series C on 7/20/99

- Herrmann is solicited and buys $65,000 Series C on'8/6/99

‘Herrmann is solicited and buys $35,000 Series Con 8/16/99

Herrmann is solicited and buys $50,000 Series C on 9/3/99
Herrmann is solicited and buys $50,000 Series C on 9/7/99.

Herrmann is solicited and buys $210,000 Series C on 9/30/99
- The CME-Jackson Avenue bonds are in default. The Trustee instituted Judicial proceedings to foreclose
on any‘isecuri’ty'for;tyhe bonds and to obtain appointment of a Receiver.

« 1997 County of Shelby TN Health Educational ahd»’Housi'ng Facility Board: Raleigh Woods

Apartment Project

Face amount and tax status of issuance unknown to Claimant at this time.
-Herrmann is solicited and buys $25,000 Series C on 9/16/97
| The CME-Raleigh Woods bonds are in default.

. 1996 County of Shelby TN Health Educational and Housing Facility Board: CME-Harbour
Apartments Project - '

:?Fac‘:‘e;amount{a.nd tax status of issuance unknown to Claimant at this time.

Herrmann is solicited and buys $30,000 Series C on 5/17/99

Claimants are informed and believe that the CME-Harbour Apa@rtments bonds are in default.

* 1996 County of Shelby TN Health Educational and Housing Facility Board: CME.Forest &
Sherwood Apartments Project sing F

~ kFace‘a.mount and tax status of issuance unknown to ‘Claimant at'this time.

Herrmann is solicited and buys $5,000.Series D on 8/14/98

{ Herrmann is solicited and ‘buys $30,000 Series D on 4/30/99

The status of theCME-Fore’st & Sherwood bonds is unknown to Claimant at this time.

o 1996 County of Shelby TN Health Educational and Housing Facility Board: CME-Sub Corners

~ Apartment Project
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‘These: elght bond issuances are collectively referred to as the “CME CHURCH BONDS”,
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20
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22
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26
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Face amount and tax status of issuance unknown to Claimant at this time.
Herrmann is solicited and buys $25,000 Series D on 9/16/97

Herrmann is solicited and buys $50,000 Series D on 1/20/00

The status of the CME-Sub Comers bonds is unknown to Claimant at this time.

. 1999 County of J ackson Missouri Industrial Development Authority Revenue Anticipation
Bonds: CME-Stonegate Meadows Apartments Project

$10,135,000 Series A; $480,000 Series B; $1,265,000 Series C; $1,000,000 Series D

Herrmann is solicited and buys $100,000 of Series C on 6/8/99°

Herrmann is solicited and buys $60, 000 of Series C on 6/14/99

Herrmann is solicited and buys $135 000 of Series A on 9/30/99

Herrmann is solicited and buys 25, 000 of Series A on 11/1/99

Herrmann is solicited and’ buys 25, 1000 of Series A on 7/25/00

The CME-Stonegate Meadows bonds are in default. The Trustee instituted judicial proceedings to

foreclose on any secunty for the bonds and to obtain appointment of a Receiver.

. 1999 County of Jackson M1ssoun IDA Bonds: CME Santa Fe Village Apartments
$5,070,000 Series A tax-exempt; $355,000 Series B taxable; $635,000 Series C tax-exempt
Herrmann is solicited and buys $35,000 Series C on 3/4/99

Herrmann is solicited and buys $25, 000 Series C on 3/10/99

The CME-Santa Fe Village bonds are in default. The Trustee obtained appointment of a Receiver.

. 1998 Loulslana Housing Finance Agency Revenue Bonds: CME Southside Villa Apartments
$3,525,000 Series A tax- -exempt; $275,000 Series B taxable; $550,000 Senes C tax-exempt
‘Herrmann i 1is solicited and buys $100, 000 Series C on 8/28/98

Herrmann is solicited and buys $50, 000 Series C on 9/8/98
Herrmann is solicited and buys $10,000 Series C on 9/23/98

“Herrmann is solicited and buys $20, 000 Series C on 10/2/98

$5,000 redemption 1/12/01 -
The status of the CME South51de Villa'bonds is unknown to: Clalmant at this time,

cC. Mumclpal Bonds Issued Pursuant to Agreements Between Redevelopment
: Agenmes and Amencan Opportumty Foundation and its affiliates (“AQF”)

. 1997 Beech Grove Economlc Development Revenue Bonds: AOF-Diplomat South Apartments

|l $8,200,000 Series A tax-exempt; $460,000 Series B taxable; $1,000,000 Series C tax-exempt
Herrmann 1s solicited and buys $25, 000 Series C on 1/5/98

| Herrmann is solicited and buys $50,000 Series C on 1/7/98 |

‘Herrmann is solicited and buys $50 000 Series C on 2/10/98

$5,000 Series C redeemed in July of 2001

: The AOF-Dlplomat South Apartments bonds are in default

. 1998 Beech Grove Economlc Development Revenue Bonds: AOF-Beech Grove Village -
Apartments. ‘
Face amount and tax status of issuance unknown to: Claxmant at this time.

il Herrmann is:solicited and buys $20,000 Series C on 10/30/97
‘Herrmann is solicited and buys $25, 1000 Series C on 12/8/97

Herrmann is solicited and buys $10,000 Series A on 9/4/98
Herrmann is solicited and buys $40,000 Series A on 12/6/00
Herrmann sells $40,000 Series A on 12/20/00

| The AOF-Beech Grove Vlllage bonds were in default pursuant to Trustee’s Notice of Default dated

October 17 2000.
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. 1999 Illinois Development Finance Authority Mortgage Revenue Bonds: AOF-South Shore
View Apartments .
$3,975,000 Series A tax-exempt; $375,000 Series B taxable; $500,000 Series C tax-exempt

‘Herrmann is solicited and buys $20,000 Series C on 9/7/99

The AOF-South Shore View bonds were in default pursuant to Trustee’s Notice of Default dated
October 17, 2000. :

. }\998 Ilinois Development Finance Authority Mortgage Revenue Bonds: AOF-Spring Grove
partments

$4,465,000 Series A tax-exempt; $285,000 Series B taxable; $570,000 Series C tax-exempt

Herrmann is solicited and buys $60,000 Series C on 1/4/99

Herrmann is solicited and buys $25,000 Series A on 5/5/00

The AOF-Spring Grove bonds were in default pursuant to Trustee’s Notice of Default dated October 17,

12000.

. 199 6 Indianapolis Economic Development Revenue Bonds: AOF-Willowbrook Apartments

'$12,560,000 Series A tax-exempt; $370,000 taxable Series B; $1,365,000 Series C tax-exempt;
Il $2,585,000 Series D tax-exempt and not rated

Herrmann buys $15,000 Series D on 10/1/96
Herrmann buys $15,000 Series D on 10/28/96

Herrmann buys $5,000 Series D on 1/13/97

'Claimant. is informed and believes that the AOF-Willowbrook bonds are in default.

e 2000 Aurora Housihg Authority Revenue Bonds: AOF-River Falls Project

$17,100,000 Series A tax-exempt; $375,000 Series B taxable; $2,045,000 Series C tax-exempt;
$1,600,000 Series D tax-exempt and not rated ‘

Ferrmann solicited and buys $100,000 Series D on 6/22/99
|| Herrmann solicited and buys $65,000 Series D on 6/23/99
Claimant is informed and believes that the AOF-River Falls bonds are in default.

: 'These S1X bbnd iséuance,Sf are collectively referred to as “A‘OF,BONDS”.

' D.  Miscellanecus Municipal Bonds Issued Pursuant to Agreements with

Redevelopment Agencies and Private Developers :

. 1998 Oklahoma County Finance Authority Révenue ,B‘ondsiv Oklahoma City-Midwest City

‘ Apartments- R ;
$19,500,000 Series A tax-exempt; $700,000 Series B taxable; $2,850,000 Series C tax-exempt

Herrmann is solicited and buys $25,000 of Series C on 9/17/98
Herrmann is solicited and buys $25,000 of Series C on 9/23/98

Herrmann is solicited and buys $50,000 of Series C on 10/9/98

‘Herrmann is solicited and buys $95,000 of Series C on 10/20/98
Herrmann is solicited and buys-$50,000 of Series C on 12/1/98
Herrmann is solicited and buys $25,000 of Series C on 1/5/99
'Herrmann is solicited and buys $60,000 of Series C 2/1/99 " ,
Claimant is informed and believes that the Midwest City bonds are in default.

’ 1999 Savannah GA Economic Development Authority Revenue Bonds: Marshview Inn
Face amount and tax status-of issuance unknown to Claimant at this time.

Herrmann solicited and buys $100,000 Series B on 9/10/99

Herrmann solicited and buys $100,000 Series B on 9/27/99

$5,000 of Series B is redeemed on 7/3/00

Claimant is informed and believes that the Marshview Inn bonds are in default.
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. 2000 Lou1s1ana Local Government Environmental Facﬂmes and Community Development
Authority: Baton Rouge Apartments

$7,200,000 Series A tax-exempt; $375,000 Series B taxable; $900, 000 Series C tax-exempt; $1,175,000

Senes D tax-exempt

Herrmann solicited and buys $50,000 Series D on 1/31/00

Herrmann solicited and buys $100 000 Series D on 2/3/00

Claimant is informed and believes 'that the Baton Rouge bonds are in default.

‘The total amount invested by Plaintiffs in these bonds which are the subject of this claim is

approximately $3,300,000.

12. With respect to each of these: so called municipal bonds, no municipality or other
governmental agency maintained any obligation with respect to kt'hekdebt represented by the bond.
Indeed, the bondSwere each underwritten and sold by Respondents as part of a fraudulent financing
scheme for unseasoned promotérs, and projects’engaged in a pattern of self-dealing, as described below.

IV. THESCH FME TO. COM]\'IIT SECURITIFS FRAUD T QOUGH THE SALE OF

13. All of the municipal bonds which are the subject of this action were underwritten and sold

by Respondents M&S and Augusta to Clalmants Respondent Berean Capltal Inc. participated with

! iM&S as co-underwntcrs in the Heritage Care-Chicago bonds. Respondent The Chapman Company
_participatéd with M&S as;co-underwr}iters inth’e CME-J ackson Avenue bonds. All of the municipal

bonds which are the subj ect of this action are securities subj ect to the anti-fraud provisions of federal
securities lawah‘d:the California Corporate Securities Law.

14. k, 'Respondents M&S;:and -AUgu‘sta,acted as Claimants’ securities brokers in connection with

the sale ofmmiicipal.bohds and as suoh owed Claimants an ongoing fiduciary duty. This fiduciary duty

includedy pOSt-sale continuing advice concerning the stams' of the bonds held in Claimants’ securities

|l account with M&S until Ja.nuary of 2001.

15. © Claimants are mformcd and beheve and based thereon allege that all of the municipal

bonds that are the subJ ect of this. actlon were sold to- Clalmants as part of an initial public offering of the

B8 bonds

'16.  Respondents have engaged in ongoing fraudulent marketing of fraudulently issued

municipal bonds targeted at the elderly and have utilized mass media advertising designed to create the

misleading impression that the municipal bond investments being offered are safe and conservative.
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UNITED STATES BANKRUPTCY COURT DISTRICT OF MINNESOTA PROOF OF CLAIM
Name of Debtor: SRC HOLDINGCORPORATiON Case Number: 02-40284
: v el -
, - - RECEVED

NOTE: This fonn should not be used to make a claim-for admirnistrative expense arising after the commencement of the case.- A “'request - e

for payment of an administrative expensc may be filed pursuaat to 11 US.C. § 503, ’ ’ e

; . i : M SCERY,
“Namg of Creditor: (The person or entity 1o whom the 01 Check box if you are:aware that anyone VL 7 R 5 I’.' oy, .
debtor owes money or property else has filed a proof of claim relating to your. U Ry 6
claim. Attach copy of statement giving ‘e
BAKER LIVING TRUST UAD 3-5-86 particulars. : o
- [3'Check-box if you have never received
Name and address where notices should be sent: any notices from the bankruptcy-court in this '
case. :

BAKER LIVING TRUST UAD 3-5-86 = Check box if the address differs from the

C/OJOHN R STOEBNER, ESQ. R address on the envelope scnt to you by

LAPP, LIBRA, THOMSON, STOEBNER & PUSCH, CHARTERED the court, IS FOR COURT USE
120 SOUTH SIXTH STREET, SUITE 2500 ONLY
MINNEAPOLIS, MN 55402

‘Telephone nuniber: 612-338-5815

Account or other numiber by which creditor identifies debtor: Check here O .replaces o .
I : . if this claim: ~O-amends a previously filed court claim:dated:
1. .Basis for Claim: ) : O Retiree benefits as defined in 11 U.S,C. § 1114-()
.0 Goods sold . . O Wages, salaries, and compensation (Fill out below)
O Services performed Your SS# ’
O Money loaned Unpaid compensation for services performed
O Personal injury/wrongful death o from. to
O Taxes ‘ @ate) - (date)

W Other __* BOND INVESTMENTS -

2. Date debt was (ncurred: 1994 THROUGH 1999 e 3. I couirt judgment, date obtained:

4. ’l‘nfal amount of Claim at Time Cn'se‘Fkil'edy: $616,876.00 .

1f:ull or part-of your clajim is'secured or entitled to priority, also complete Item 5 or:6 below. : )
O 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 Chieck this box if your claim is secured by collateral (including a right of setoff). D Check this'box if you have an unsecured priorily claim
Brief Description of Collateral: : Amount entitled to priority claim §, . :
1 Real Estate ' - O 'Motor Vehicle Specify the priority of the ¢laim: .
1 Other - ) O . Wages; salaries; or commissions (up to:$4,300*), earned within 90 days before
o . - filing of the bankruptey:petition or cessation of the debtor’s business,
Value of Collateral: $, o . 1 whichever is‘eatlier — 11.U.S.C. § 507 (a}3)
’ . ’ s} - "Contributions to an employee benefit plan —11-U.S.C. § 507 (a)(4)
O - . Upto$1:950* of depasits toward purchase, lease, or rental of property or
o o services:for personal; family, or household use — 11 U.S.C. § 507 (2)(6)
Amount of arrearage and other charges at time case filed included in secured claim, if any: 0 - Alimony, mainfenance, or support owed to a spouse, former spouse, or child
3 ’ . C ' — 11U.S.C. §7507 (aX7) o
[u] Taxes-or-other penalties of governmental units — 11 U.S.C. § 507 (a)(8)
o Other — Specify applicable paragraph of 11 U.S.C. § 507 (a).
*Amounts are subject to-adjustment o 4/1/98 and every 3 years thereafter with respect to
cases conimenced on or after the date of adjustment.
7. Credits: The amount of ali paymients on'this ¢laim has been credited and deducted for the purpose of making this proof of claim. SEND CLAIMS TO:
8 - Supporting Documents: Attach copies of supportingdocuments, suchas promissory niotes, purchase ordérs; invoices, itemized
statenients of running accounts, contracts, court judgments, njortgages, security agreements, and evidence of perfection of lien.. DO | U.S. Bankruptcy Court
NOT SEND ORIGINAL DOCUMENTS. 'If the documents are not-available, explain, If the documents ure voluminous, attach a ~301 U.S, Courthouse
) summary. - o o e . o - - 300 South Fourth Street
9. Date-Stamped Copy: Ta receive anl acknowledgment of the filing of your claim, enclosed a stamped; self-addressed envelope and - | Minneapolis, MIN 55415
’ copy of this proof:of'claim, 7 o i . - ‘ '
Date . - Signand g ne-and title; Wlthoﬁnd to file this-claim: (attach.copy of power of dttorney, if any):
May 6,2002° . | solin R: Stoekfher,’Attomey. for Baker Living. Trust UAD 3-5-86 . .

Penalty for presenting fraudul: lair : Fine of up. to $500,000 6r imprisonment, faf up. rya' S years, or both, 18 U.S.C. $¢ 152 and 3571.

For CHAPTER 7, 116112 CASES filed onor aftér April 1,71998 -
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UNITED STAT! ES BANKRUPTCY COURT DISTRI(,T OF MINNESOTA

PROOF OF CLAIM

Name of chtor: SRC HOLDING CORPORATION

Case Number: 02-40284

for payment of an administrative expensé may.be filed pursuant to 11.U.8.C. § 503.

NOTE: This form should not be used to make a claim for administrative expense arising after the commencement of the case, A “request’ i

HECEIVED

%d

Name of Creditor; (The person or entity to-whom the
deblur OWES [BONeY OF Property

LEWIS G. HERRMANN AS TRUST EE Ol' THE HERRMANN FAMILY
'RUST, ON BEHALF OF HIMSELF AND ALL OTHERS SIMILARLY
SITUATED

. case,
Neame and addrcss wlicre notices should be sent:

LEWIS G. IIERRMANNAS TRUSTEE OF THE HERRMANN FAMILY
TRUST, ON BEHALF OF HIMSELF AND ALL OTHERS SIMILARLY
SITUATED

CIO JOHN R STOEBNER, ESQ,

LAPP, LIBRA, THOMSON, STOEBNER & PUSCH, CHARTERED

120 SOUTH SIXTH STREET, SUITE 2500

MINNEAPQLIS, MN §5402

Telephone llllll‘lbcl'l‘()l2-338-58|5

m Check box if you are aware that anyone.; -
else has filed a proof of claim relzmng lo-)ib\!r L8 &
claim, Attach copy of statement giving
particulars, » B
0 Check box if you have never received "} .
any notices from the bankruptey court in this

u Check box if"the address differs from the
address on the envelope sent to you by
the court.

A

v
R TR A

THIS SPACE IS FOR COURT USE

ONLY
/ h)

Aceoun or otlier number by which creditor identifies debtor:

Check heré
if'this claimn:

t veplaces

1 amends a previously filed court claim dated:

I, Basis fur Claim:
1 Goods sold

11 Services performed Your SS#

] Rctlrec benefits as dclmcd ELUSIC g 1114 (a)
[n} Wabcs. salaries, and compensdtlon (Kill out below)

t1 Money loancd

Ul Personal lIllllIy/Wl‘On[.,hl] death from

Unpaid compensation for-services performed

10

v Tuxes (date)

= Oller _ BOND- lNVF&TMEN S - CLASS ACTION-

(date) -

2, Dinté debt was incurred: 1994 THROUGH‘ 1999‘

i 30 court judgment, date obtained:

i 4 ’1 atal nmount of C Iulm at Time Case Filcd} 8 144,000,006."00 .

If all or part of your b|ﬂlm is sesurcdior enmled to priofity; also: wmplete Ilem 5 or 6 below.

11 “Check this box i claim ineludes interest or other-charges in addition to the principal antount of the clalm Attach 1lelmzed statement of all interest or additional charges.

. Secured Claim
l I ( leck this bo if your-claim is secur ed hy coll.lteml (uu.ludmg a nghl of setot?).
Vrief Description of’ Collateral:
L Real Esfate 12:Motor Vehicle
1 {Other :

Vafue of Collateral: $

Amount of areirage and other charges at time case filed included insecured claim, if any: -

$

6. Unsccured Prmrlty Cliim
11 Checek this box if you have an-unsecured priority claim
Ariiount. entltled 1o priority.claim §,
Specity the priority.of the claim:
n Wages, salaries, or commissions (up to $4,300%), earned within 90 days before
) filing of the bankmuptey petition or.cessation of the debtor’s business,
whichever is-earlier-~ 11 U.S.C. § 507 (a)(3)

m  Contiibutions to an employee benefit plan — 11 U.S.C. § 507 (a)(4)

2 Up'to $1,950% of deposits toward purchase, lease, or rental of property or
services for personal family, or housebiold use — 11 U.S. C. § 507 {a)(6)

0 Alimony, maintenance, or support-owed to a spouse, former spouse, or child
- ITUSC 507(a)7)

n Taxes or; oflier penalties of governmental units-- - 11.U.8.C. § 507 (a)(8)
no- o Other— Speufy ﬂppllcable p'\r'u,mph of 11 U.S.C. § 507 (a)

*Aimcunis are suliject:fo ad/mlmunl an; 4///9-‘( und every.3 years thereafier with respeet (o
caves ummwnud an-or-afier the date o/ adjusiiient,

summary.

copy of this proof of; claim.

7 G rc(hts. I"he 'unoum of all paymulls on this claim has’ boen oredned and dcductcd for the purposc ‘of making 1 this proot of clam\
8. Supporting Documents: Attach copies u/ SUpporiing docrments,; sudl s promissory noes, purchnse orders; irivoices, ifemized
: statements of running accounts; conlracts, court Jud;,mcnts. mortgages, security agreements: and evidence of perfectlon of lien; ‘DO
NOT SEND ORIU!NAI DOCUMENTS. Ifthe documents are not avzuhble expl.un IFthe documents are volummous, attach i

9. : l).\tc-'stnmpud Copy: lo receive an acl\uowledgmcm of the filing 01 your claim, enclust.d a stanped, self-addrcesed envelope and

SEND CLAIMS TO:

U.S. Bankruptcy Court
301 U.S, Courthouse

300 South Fourth Street
Minneapolis, MN 55415

Nate " Sign and print nam‘e' ud,’ itle, if any, ‘

JOHNR; STOE]

May 6, 2002 :
BEHALF OF HIM

g NER, ATT ORNEY FOR LEWIS ;. HERRMANN AS TRUSTEE OF THE HERRMANN FAMILY TRUST. ON
SELF AND ALL OTHERS SIMILARLY SITUATED ’

erson authorized to-file this claim (attach copy of power of attorney, it any):

Penadty for /J're.wmlirlg./}'(ltldlilulxl c/ufnm‘; ;I-v'inu ofup 1o $500, 000 orimprisonment for up 10 5 years, or hoth, 18.01.8.C §§152 and 3571

~For CHAPTER 7. 11 or 12 CASES filed on or after Aprl 1, 1998




ATTACHMENT

® 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.

It is possible that individual class action members may have filed separate claims.

FADOCW2\02004 Nattachment poc. J.wpd
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Brian Miller - #117262

Bradd Milove - #117221
Jeffrey S. Kob - #147971

W. Richard Sintek - #134894
Miller Milove & Kob

The Koll Center ‘
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(619) 696-5200

Attorneys for Plaintiff

Y,

o o FILED
CIVIL BUSIESS OFFicE s

20 N5Y 20 P s 23

Al T Y

- =

44
s

Lewis G. Herrmann individually and as Trustee of The Herrmann Family Trust

[N THE SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF SAN DIEGO

LEWIS G. HERRMANN AS TRUSTEE OF

THE HERRMANN FAMILY TRUST, on behalf

of himself and all others similarly situated,” ="
Plain;iff,

V.

 MILLER & SCHROEDER FINANCIAL, INC.;

MILLER & SCHROEDER, INC.; MILLER &
SCHROEDER INVESTMENTS ,
CORPORATION; MILLER & SCHROEDER

 SMALL BUSINESS CAPITAL

. CORPORATION; MILLER &'SCHZROEDER

MORTGAGE CORPORATION; POOLED

" LOAN MARKETING CORPORATION;
© PLMC-I, INC; MARSHALL MILLER &
SCHROEDER, INC.; MM&S INVESTMENTS

CORPORATION; MM&S FINANCIAL,, INC.;
I JAMES E. IVERSON; JOHN M. CLAREY;

JEROME A. TABOLICH; EDWARD J.

HENTGES; KENNETH R. LARSEN; STEVEN
W. ERICKSON; PAUL R. EKHOLM; JAMES

'F. DLUGOSCH; MARK F. AUGUSTA,
BRUCE R. TALLEY; CAY M. REEVES
formerly known as GAY DIAZ; JAMI T.

WAGNER; DANIEL C. 0SGOOD; DEBORAH

L.STOKES; SCOTTT. PENWARDEN;
TIMOTHY E. JONES; RONALD W.

VANDERVEEN; BEREAN CAPITAL, INC.;
JOEL T. BOEHM; SABO & GREEN, a
pr'cfcs_sibn'al.corpgratinn;,ATKINS ON,
ANDELSON, LOYA, RUUD & ROMO, a
got“essional‘ corporation; HERTTAGE

OUSING DEVELOPMENT, INC.;

)

)

o ;o R

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
) .
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

CASE NO.

| @ Tigddd

CLASS ACTION
- COMPLAINT FOR:

1. Misrepresentations in connection
with the offer and sale of sécurities
in violation of section 12(2) of the
1933 Securities Act;

2. Misrepresentations in connection
with the offer and sale of securities
in violation of section 25501 of the
California Corporations Code;
Fraud and Deceit;
Ncgligentl\(ﬁsrepresentation;
Breach of Fiduciary Duty;
Avoidance of transfer, Temporary
Restraining Order, Preliminary and
Permanent Injunction, Attachment,
and Appointment of a Receiver;

7.  Successor Liability



MILLER MILOVE & KOB

ATTORNEYS AT LAW ¢ A PROFESSIONAL CORPORATION
500 WEST BROADWAY, SUITE 720~ % SAN DIEGO, CALIFORNIA 92]01

10

Orrace: (619) 696:5200 % FacsimiE: (619) 696-5393

28]

11
12
13

14
15
161

17
18
19

20
21

23

24

25
26
27

HERITAGE HEALTHCARE OF AMERICA,

O 0 ~ Ot W

INC.: HERITAGE RANCHO HEALTHCARE,
INC: HERITAGE CARE OF CHICAGO, INC.;
HERITAGE GERIATRIC HOUSING |
‘DEVELOPMENT IX, INC.; HERITAGE CARE

OF SARASOTA, INC.; HERITAGE
GERIATRIC HOUSING DEVELOPMENT
VI, INC.; HERITAGE GERIATRIC
HOUSING DEVELOPMENT VII, INC,;
JEROLD V. GOLDSTEIN; EMERY RUBIN;
LARRY A.RUBIN; VIRGIL LIM; ONOFRIO
V. BERTOLINT; BERMAN AND BERTOLIN],
INC. aka BERMAN & ASSOCIATES;
HEAI TH CARE HOLDINGS, LLC;
CARECONTINUUM, LLC; THN HEALTH
SERVICES GROUP, INC.; BHMC, INC.; JDDJ
HOLDINGS, L.P.; ROBERT A. KASIRER;
and DOES 1 though 100,

et vvvvvvvvvvvvvvvvvvvv
'

__ Defendants. -

Plaintiff, Lewis:G. Herrmann as Trustee of The Herrmann Family Trust, alleges on behalf ot

himself an’d‘ all others similarly situated as follows:

L
SUMMARY.
L. This is a class action complaint on behalf:of purchasers of municipal bonds underwritten

offerqdjanyd sqld by Defendant Miller & Schroeder Financial, Inc. (hereinafter referred to as Miller &

- Schroeder”). The municipal bonds were structured as conduit financing for the acquisition of distresset

hospital -prop¢nies to be converted into health care and Alzheimer care facilities. The stated issuer o
thc’muniéip‘al bonds was aquasi—gdvemment‘al agency that assumed no kdcbkt obligations to bond holder.

and no project oversight. Instead, bdndyhOldVers WCrc‘depen'dant upon the integrity and skill of th

‘promc)ter;‘ Defendant Heritage HousingDeveIopment, Inc. and its affiliates, and the manager, Defendan

Robert Kasirer and his affiliates, to generate operating revenues from the proposed health care facilitie

to pay debt obligations of principal and interest to the bond,hoiders. Twelve related bond offerings, wit

a face value of over $144 million, were ﬁ'na‘nced, structured, and marketed by Miller & Schroeder fror

its Solana Beach, California office. All 'tyw;elve bond issuances are in default and are hereinafter referre

28 |t toasthe “Heritage Bonds™.

PLAINTIFFS’ COMPLAINT



FORM B10 (Official Form 10) (4/01)

UNITED STATES BANKRUPTCY COURT _

Name of Debtor
SRC Holdi

9 I ‘rﬂi 2R §
Name of Creditor (The person or other entity to ‘Wwhom the debtor owes
money or property): '

R iR et
Check box if you-are aware that €D S
anyoneelse has filed-a proofof @6 7’.‘)
claim'relating to your claim. Attach Racelved

O Services performed
O Money loaned
-0 Personal injury/wrongful death

"0 - Taxes = ;
 &X. Other Indemnification

Jame 'E . Iverson copy of statement giving
ames particulars. o M5 b
Name and address where notices should be sent: [0 Check box if you have never >,
- received any notices from the -
Joseph W. Lawver bankruptcy court in this case. - )
Messerli & Kramer P.A. L ' [0 Check boxif the addressdiffers || C\
150 South Flfth’ Street, Suite 1800 from;th‘g address on'the gnvc[ope
'_Fl’irhnean}l)lo %‘Gis , MN 55402 ‘ sent to you by the court.
efephone Tumber: * §1:9--672-=3600 ; : pACE 1S FOR_COURT Usk Oy
Account or other number by which creditor identifies debtor: Check here : .
s . Creplaces - .
if this claim a previously filed claim, dated:
[J amends
1. Basis for Cl?‘m' O Retiree benefits as defined in 11 U.S.C. § 1114(2)
O Goods sold 0 Wages, salaries, and compensation (fill out below)

Your SS #: _
Unpaid compensatidn for services performed

from 10

(date) (date)

2. Da"cede‘bt‘ was incurred: ]i“?yyg‘g}sifil‘ed

3. If court judgment, date obtained:

4. Total Amount of Claim at Time Case Filed:
“If all or part 6f your clairm s ‘secuted or entitled to priority; a

“of all-iiterest or additional charges.

§ 144,000,000 +

’ Iso complete Ttem 5 or 6 below.
.0 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. S ‘
[ Check this box if your claim'is sgcufed by collateral (including a

right of setoff). ,

Brief Descriptionof Collateral:

[ Real Estate - - [0 Motor Vehicle
[J Other.

“Value of. Collﬁtcral: $

secured claim, if any: §

Amount of arrearage and Oth’er charges at timecage filed includediin

6. Unsecured Priority Claim.
(I Check this box.if you have an unsecured priority claim
. Amount-entitled to priority- $
‘Specify the priority of the claim: :

1 -Wages, salaiies, or cqn_imis;ions‘ (up to $4,650),* earned within 90 days before
filing of the bankruptey petition or cessation of the debtor’s business, whichever
is earlier - 11:U,8.C. § 507()(3)-

‘Contributions to an employee benefit plan - 11 US.C. § 507(a)(4).

Up:t:o $2,100* of deposits toward purchase, lease, or rental of property or
scrviCt:sfo( pers_onal, family, or household use - 11 U.S.C. § 507(a)(6).
Alimoiiy, maintenance, or'support owed to a spouse, former spouse, or child -
11 U.S.C. § S07(a)7). :

Taxesor pc;1a1ti¢s owed to governmental units - 11 U.S.C. § 507(a)(8).

- Other - Speify applicable paragraph of 11 U.S.C. § 507(e}__)-

* Amounts are subject o adjustment on'4/1/04 and every 3 years. thereafier with

respect 10.cases commenced on or after the date of adjustment,

OO0 0o o0

accounts, contracts, court judgments,.

9. Date-Stamped Copy:

7. Credits: The amount of all payments on this claim has been credited -and.

. deducted for the purpose of making this proof of claim. i

8. Supporting Documents: - Attach copies of supporting documents, such as
promissory notes, purchase orders; invoices, itemized statements of running

d mortgages, security agreements, and evidence

of perfecti‘onvof lien. DO NOT SEND:ORIGINAL DOCUMENTS, If the. documents

are not available, explain. If the documents are voluminous, attach a summary.

To receive an acknowledgment of the filing of your: claim,

enclose a stamped, self-addressed envelope and copy of this proof of claim. -

Tiuis Space 15 For Court Use OnLY

‘Date

9 23/p) )

Sign and print{h
this claim (attak

&fs, or both, 18 U.S.C. §§ 152 and 3571

/ P%ralty fofﬁre&ehtl{ﬁqﬂd%ér}'c%im} Fine of up'to

v

$500,0000r imprisonment forup to 5
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| LOAN MARKETING CORPORATION;.
1 MILLER &

o
N

1 JAMES E. IVERSON, . ,
I~ IJEROME A. TABOLICH; EDWARDJ.
W, ERICKSON; PAUL R, EKHOLM; JAMES

| T o NTEL C. OSGOOD; DEBORAH

I V¥ ANDERVEEN; BEREAN CAPITAL, INC.;

2 9@1‘1‘7(/)

, FILED
L EIviL PN £ STFICE 5
Bdg-hﬁl%or-#;l{%ﬁz%l NN (S BN
Bradd Milove - : A

Teffrey S. Kob - #147971 700 Moy 40 P W 21
W. Richard Sintek - #134894 . ,

The Koli Centet

501 West Broadway, Suite 720

San Diego, California 92101

(619) 696-5200 ; S

Aftbmegs for Plaintiff : | | _
Lewis O, Herrmann individually and as Trustee of The Herrmann Family Trust:

?.1 3 4l ?'{BW? 11/27/01 1332
f

%JO i $196,00 =

|N THE SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF SAN DIEGQ

CASENO. 718499

CLASS ACTION
COMPLAINT FOR:

LEWIS G, HERRMANN AS TRUSTEE OF
THE HERRMANN FAMILY TRUST, on bebalf
of himself and all others similarly"situatecl_. 1

Plaintiff,

V.
1, Misropresentations in connection

with the offer and sale of securities

o violation of section 12(2) of the
1933 Securities Act;

| MILLER & SCHROEDER FINANCIAL, INC.;
 MILLER & SCHROEDER, INC; MILLER &
SCHROEDER INVESTM o
& SCHROEDER

CORPORATION; MILLER &
SMALL BUSINESS CAPITAL
CORPORATIQN;‘l\ﬁﬂLLERfJ&-SCIflRQEDER ‘

CORPOR g LER S 2.  MisrigreSentationsinconncction
: MORTGAGB;;CORPORATION;--POOLED

)
)
)
%
)
)
)
)
)
) - with the offer and sale of securities
] ) in'violation of section 25501 of the
PLMC-I, INC; MARSHALL MiLL X ) California Corporations Code;
C.; MM&S INVESTMENTS g
i
)
)
%
)
)
)
)
)
)
)
)

VIM&S FINANCIAL , INC.; 3. - Fraud and Deceit;

CORPORATION; MM&S T
 JAMES E. IVERSON; JOHN M. CLAREY;.

ARDJ. 4. Negligent Misrepresentation;
}IENTGES,KENNETHRLARSEN,STEVEN IR «
AU , 5. Breach of Fiduciary Duty;
MARK F. AUGUSTA; B
6. Avoidance of transfer, Temporary
Restraining Order, Preliminary and
Permanent Injunction, Attachment,

and Appointment of a Receiver;

_F.DLUGOSCH; MARKF. AU
BRUCE R, TALLEY; GAY M. REEVES

formerly oWn asGAYLDIAZ;JAMIJ

L. STOKES; SCOTT T. PENWARDEN;
TIMOTHY E. JONES; RONALD W. ;
1. Successor Liability

JOEL T, BOEHM; SABO & GREEN, a

 professional corporation; ATKINSON, ;
ANDELSON, LOYA, RUUD &ROMO, 3+

yrofessional corporation; HERITAGE
HOUSING DEVELOPMENT, INC.;
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* control persons.

: PLAIN'I‘IFFS' COMPLAINT

Investment bankers and other conu'ol persons at Miller & Schroeder structured each of the
6ffcrings in negotiations with Defendant Heritage Housing Development, Inc. and its effiliates and
The creation and toarketing of the chtage Bonds was centered in the Solana Beach
office of Miller & Schroeder. The Heritage Bonds were mostly offered and gold from the Solana Reach
branch office of Miller & Schroeder which acted as the underwiiter for eachfof the Heritage Bonds. =

. With respect to each of the Heritage Bonds, a primnary disclosure document known as an Official

>Stateme'm was 'prepared by Defendant Miller & Schroeder’s counsel, Defendant J vel Boehm of San

Diego. Defendants knew these Ofﬂcial Statements contained common and typical misrepresentations

of relevant facts and omitted to state other facts necessary to be disclosed so that other facts stated would

‘notbe misleadiﬁg Generally, the wisrepresentations and omissions concemed: (1) overstating the value |.

of the collatcral represented by the underlymg real estate pro;ects secunng the Heritage Bonds; (2) the
backgmund and experience of the Heritage Bond promoters and managers, (3) an undisclosed financial

rclatxonshxp between the Heritage Bond proxoters and ‘Miller &'Schrooder in the form of undisclosed

loans from Mxllcr & Schrocdcr and their repayment ftom bond proceeds; and '(4) a course of business

to conceal devclopment dclays and cost ovexruns that wcre extraordmary in hght of promised

‘constructxon cost * “guarantees” in the Official Staternents, and dcfaults in connection with prior Heritage

‘Bond offerings structured, financed, and marketed by Mtllcr & S chroeder.“

These rnisreprcscmauons and ozmssions of matenal facts were contained in written Official

|l Statements drafted by Mxller & Schroeder and dlssermnated by its Solana Beach sales staff to Plaintiffs

and other investors through the instruznentalities of interstate cornmerce: mcludmg the mails.

In addmon to common nﬁsrcprcsmtahons of matexjal facts, omlssions of matetial facts, half-

truths. and rmsleadlng statements in each of the Official Statements prcpa.md by Milter & Schroeder, oral

¢! nusrcpresentattcns and onnssxons pacroting the false and mxslcadxng written misrepresentations, were
‘made directly to lenuffs by Miller & Schroeder rcpresentanves Thc misreprescntcd and omitted

:inforrnacion caused the bonds tobe in a state of default-and the loss: of lentlft‘s mvestmant funds.

“The Solana Beach office of Miller & Schroeder Financial, Inc. conducted a boiler room sales
operatxon targetmg elderly investors because of their need and desn‘e for safety of principal and the
hlstogcally low default rate assocnated thh mumcxpal bonds. Sales were generated in part by television

3
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regulatory organization, singe 1976, Miller & Sctuerer has at all times hercin,held itself out to the

public as a'reguiéted entity composed of securities professionals sgeci alizing in municipal bonds., At

all relevant times herein, Plaintiffs maintained a securities brokerage account with Miller & Schroeder.
4, Plaintiff is informed and belicves and based thexeon alleges that Defendants Miller &

Schroeder Inc.,, Miller & Schroeder Investments Corporation, Miller & Séhroeder Small Business:

Capﬂ:al Corporatxon, Miller & Schroedcr Mortgagc Corporation, Pooled Loan Marketing Corporation,

and PLMC-I Inc. are Minnesota corporanons affiliated with Miller & Schroeder through common
ownershlp and control. These five corporatc defendants,. plus Miller & Schrocder, ate sometimes

collectively referred to hereinafter as “MILLER & SCHROEDER DEFENDANTS”.

5. Dcféndant MM&S Financial Inc ¢ rMM&S") Isa Minnesota corporation doing business

in San Diego County, from offices in Solana Bcach, as a securities firm underwriting and selling

mumcapal bonds Following the recent acquismon of assets from the MILLER & SCHROEDER
DEFENDANTS MM&S became a licensed broker-dealer in Cahfonua and a mcmber of the NASD in

October, 2001, thereby authorizing it to offer and sell sccuntxes in compliance with the law. MM&S

holds itself out to the public as a regulated entity composed of securities professionals speciahzmg in
|| municipal bonds. Plaintiffs are informed and believe that MM&S is operatmg as asuccessor corporation
: ’of Mﬂler &: Schroeder. Bcgmning in 2001, the MILLER & SCHROEDER DE.FENDANIS began
: dxvcstmg pomons of 1ts busmcss to: employees and othcrs Plamt:ffs are mt‘ormed and believe that

‘Miller & Schroeder contmues to conduct busmess as usual from its Solana Beach office, using the name

of MM&S.
6. Plainuff is mformed and bclleves and based thercon alleges that Defendants Marshall

kMﬂlcr & Schroeder Inc., and MM&S Immtments Corporation are Minnesota corporations affiliated with
| MM&S through common owncrslnp and ‘control. These two corporatc defendants, plus MM&S, are

: sometimes co]lecuvely referred to hercmafter as “MM&S DEPENDANT Y,

1. ,D‘ef’endant-l ames E. Iverson isand was at all relevant timcs herein a resident of San Diego

| County, a former Securities & Exchange Commission enforcement attorney, and an officer, director,

5

PLAINTIFES' COMPLAINT |
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krelevant times hetein, Augusta was employed as 3 stockbroki

er for Miller & Schroeder offering and

selling Heritage Bonds from the Solana Beach office.

17.  Defendant Bruce R. Talley has been and is a resident of San Diego County. At all

relevant times herein, Talley was employed as a stockbroker for Miller & Schroeder offering and selling

chtage Bonds from the Solana Beach office. &

- 18.  Defendant Gay M, Reeves, also known as Gay Diaz, Has been and is a resident of San
Diego County At all relevant times herein, Reeves was employed as a stockbroker for Miller &
Schroeder offering and sclling Heritage Bonds from the Solana Beach office.

19, Dcfcndant Jami J. Wagner has been and is a remdcnt of San Dilego County. At all

'rclévant times herein, Wagner was employed as a stockbroker for Mﬂler & Schroeder offenng and

seiling Heritage Bonds from the Solana Beach ofﬁce.

20. . Plaintiff is informed and believes that Defendant Daniel C. Osgood is a resident of San
Diego County. At all relevant times herein, Osgood was cmployed as a stockbroker for Miller &
Schroeder offcnng and selhng Heritage Bonds from the Solana Beach office.

21, Plamnff is informed and believes that Defendant Tlmothy E. Jones has been and is a

: resxdent of San Diego County. At all relevant umes herein, Jones was employed as a stockbroker for

Miller & Schrocder offering and scllmg Hentage Bonds: from the Solana Beach office.

22. Plaintiff is informed and bclieves that Defendant Scott T Penwarden has been and isa

- resident of San Diego County. At all relevant times herein, Penwarden was employed as a stockbroker

for Miller & Schroeder offering and sclling chtage Bonds from the Solana Beach office.
' 23. Plamtiff is informed and beheves that Defcndant Deborah L. Stokes has been and is 2

resident of San Diego County. Atall relevant times herein, Stokes was employed as a stockbroker for

Miller & Schroeder offeﬂng and selling Hentage Bonds from the Solana Beach office.

24,  Plaintiff i is informed and beheves that Defendant Ronald W Vanderveen has been and

is @ resident of San Diego County. At all relevant times hercln, Vandervccn was employed as a
stockbroker for Miller & Schroeder offering and selling Heritage Bonds from the Solana Beach office.
25. Defendants Auguéta, Talley, Reeves, Wagner, Osgood, Joues, Penwarden, Stokes, and

- : )
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affiliate of defendant Herftage Housing Development Ine.
34,  Defendant Heritage Geriatric Housing Development IX Inc. is a nonprofit Texas

corporauon and an affiliate of defendant Heritage Housing Devclopment Ine.

3s5. Defendant Hentage Geriatric Housxng Development VI Ing. is a nonprofit Texas

corporatxon and an afflliate of defendant Heritage Housing Development Tnc.®

36. Defendant Heritage Gedatric Housing Development VI Tne. is a nonprofit Texas

kcorporanon and an affiliate of defendant Heritage Housing Development Inc.

37 Defendant Herxtage Caxe of Sarasota Inc. is a nonprofit Florida corporatxon and an

afﬁhate of defendant Hentage Housing Development Inc
38. Defendant Jerold V. Goldstein is and at all relevant times herein was a licensed California

: “attomey acting as an officer and director for Heritage Housing Developrent, Ine. and its affiliates.

Plaintiff is infoxmed and believes that Defendant Goldstein resxdes inLos Angeles County.

39. Defendant Emery Rubin is and at all rclevant times herem was acting as an ofﬁcer and

: dxrector of Hentage Housmg Development Inc., and its affiliates. Plaintiffs is informed and believes,

that Defendant Rubin res1des inTos Angeles Caunty.

. 40§ Defendant Lany A. Rubm isand at all relcvant times herein was acting as an officer and

dlrector for Hentage Housmg Devclopment Inc and 1ts affihates Plaintiff is informed and beheves

that Defendant. Rubin. resxdcs inLos Angeles County. -

41. Dcfendant Vn'g11 Lim is-and at all relevant times herein was acting as an officer and

fduector for Hen tage: Housing Development, Inc,, and ns afﬁhates Plamtiff is informed and believes

'that Defendant Lim resxdes in Los Angeles ‘County.

42.' Defendant Onofno Bertolmi is and at all relevant txmcs herem was acting as an officer

: ‘,and director for Heritage Housing Development. Inc,, and its affiliates.. Defendant Bertolini is also a

{ principal of Defendant Betman and Bertoluu, Inc Plaintiff is informed and belicves that Defendant

_Berto]ini res:des in Los Angeles County

'43; Defendant Berman and Bertohm. Inc. alta Berman & Assocmtes, is a Cahfom;a

: corporation,engaged in construction oversight in connectmn with the Heritage Bonds

44, T—Ientage Housmg DeveloPment Inc., Hentage Healthca.re of America Inc., Heritage
9
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51.  Robert Kasirer, JDDJ, HCH, CareContimum LLC, BMHC Corp., and THN are
sometimes collectively referred to hereinafter as “KASIRER DEFENDANTS”.

52. Plaintiff does not know the names of defendants sued herein as DOES 1 - 100 who were
acting at al] tirnes herein as agents, employees, principals, partners, business assocxates co-consplrators,
aiders and abettors, successors, or alter egos of the named Defendants and who committed acts in

furtherance of the scheme to dcfraud alleged hetein.,
53. Defendants and each of them, unless otherwise stated in this Complaint, directly or

kindirectly. Singuiarly and in concert and aiding and abetting each ovther, have engaged in acts and

practices constituting violations of law complained of herein pursuant to a cominon plan and scheme

ambng all defendants.

III
. CONSPIRACY TO DEFRAUD
THROUGH THE OFFER AND SALE OF ]EIERITAGE BONDS

54. Commcncing;inor about 1996, Dcfcndants entered into an agreenoent and scheme to
defraud investors by effecting transactions in Heritage Bonds through the use of false and nisleading

statements of material facts.
35. Pursuant to the agreement and scheme to defrand, Miller & Schroeder acted as the

investrnent bankerand 1ead underwmer in all twclve Heritage Bond offcnngs Under the direction of
KEY EMPLOYEE DEFENDANTS, and others unknown to. Plaintiffs at this time, Miller & Schroeder
ralsed capxta] for purported health care facility dcvelopment by stmctunng secunues offerings utilizing

a ‘municipal ermty as the stated issuer. Mxller & Schrocdcr SALES DEFENDANTS wets responsible

 { for retail distribution of thc securities. in the form of municipal bonds refcme,d to collectively hetein as

Hentage Bonds, to investors such as the Plamtxff Class,
56. The I—Iemage Bonds, underwritten and sold by Mxller & Schroeder in furtherance of the

B agrecment and schemc to defraud, share these charactcnsncs the stated issuer was aJocal govemmenml

- agéncy or non-proﬁt corporauon created pursuant toa statutory scheme addressing health care needs; |-

the governmental issuer did not have taxing power and lacked assets to secure the bonds; the ultimate
obligors responsible for debt service payments to investors are the I—LPBITAGP DEFENDANTS and
o 11
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financing to private developers such as the HERITAGE DEFENDANTS and the KASIRER

DEFENDANTS,
© 61.  The success of each proposed health care facility finariced by the Heritage Bonds, and

thus the repayment of principal and interest to bond holders, was dependant upon the experience, skill,

- competence, efforts and integtity of the promoters and mavagers. The Hen‘(age Bonds were in effect

providing financing for private real estate development projects o’f the HERITAGE DEFENDANTS and
the KASIRER DEFENDANTS. The development projects were speculative start-up real estate ventures
financed by Miller & Schroeder’s sale of Heritage Bonds to the Plaintiff Class.

62, The MILLER & SCHROEDER DEFENDANTS agreed to loan seed money to the

‘ HERITAGE DEFENDANTS and the KAS}RER DEFENDANTS before the Hentage Bonds were

structured and marketed to the investing pubhc The puspose of the loans was to provide bridge |

financing for ptelitninary work such as property apprzusals and feasibility studjes.
63. - This Seed‘money took the ‘form of at least twoiloens, totaling approximately $700,000.

‘The loans were secured by investor proceeds derived from the an‘tioipated public sale of Heritage Bonds.

64. - The seed moneyloans from Miller & Schxoeder to the HERITAGE DEFENDANTS and

;KASIRER DEFENDANTS wete not disclosed to investors in the Heritage Bonds.

D. o ; , .
65.k In order to secure its seed money loans and to generate fees, Miller & Schroeder

'structured the Heritage Bonds inthe form of negonated conduit revenue bonds for sale to the public.

66,  Miller & Schroeder assembled a “work:mg group“ of bond professiona]s who recruited

the stated i issuers: and commenced: drafting the agreements and documents necessary to make the

| proposed Heritage Bonds marketable to mvestors

A ‘67.‘ - The KASIRER DEFENDANTS located distressed hospltals and negotiated for their

purchase with anticlpated proceeds from the proposed Salc of Hentage Bonds.
68.  The HERITAGE DEFENDANTS participated as the promoter by borrowing Heritage

‘Bond proceeds to provide funds to purchase and renovate the hospltal property

69.  The HERITAGE DEFENDANTS and the KASIRER DEFENDANTS were paid “fees”
' ' 13
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78. After Miller & Schroeder determined that sufficient “indications of interest” were
obtajned by SALES DEFENDANTS, the bond issuance was ready to close. Closing occurred when the
working group exccutcd the necessary documents, mcludmg the bond purchase agreement whereby
Miller & Schroeder purchased the entire bond offering, less its negotiated discount,

- 79.  Uponclosingeach Heritage Bond transaction, SALES DEFEléDANTS collected investor
funds in exchange for the Heritage Bonds. ‘

-80.  SALES DEFENDANT S, from thetr Solana Beach office of Miller & Schroeder, targeted
elderly investors secking safety and tax benefits hxstoncally provided by mumcxpal bonds. The
solicitations included mass media advertising on belevnslon and in newspapers, and cold calling.

B ONOL OFT: G

81. Begmnmg in 1996, the Miller & Schroeder ﬂnanccd stmctured, and marketed to Plaintiff

I Class the chta,gc Bonds as fo}]ows
1. California Commumtxes Local Public Im ogrovements Pinancmg Authority

Health Care Revenue Bonds $13,050,0 (Rancho Cucamonga Hospltal)

‘Official Statemcnt dated February 15, 199

2 Danfosth Health Facilities Corporation Revenuc Bonds $7,295,000

(Danforth Long Term Cate Facility-Texas City Texas)
-Officjal Statemcnt dated December 20, 1996 :

3. Danforth Health Facilities Corporatlon Revenue Bonds $10,370, 000

(Sam Houston Long Term Care Facility, Houston, Texas)
Official Statement datcd March 3, 1997

‘4., " Tarrant County Health Facxhnes DeveIopmcnt Co rat_ion Reirenuc Bonds $13,420,000

(St. Joseph Long Term Care Facilit: Fort Worth, ex'a’s)
Official Statsment dated May 15,1 97

5. City.of Mexico Beach; Florida Public Semces Faclhties Revcnue Bonds $12 305, OOO
Multi-Jurisdictional No- Profit Series 1997 (Hentage House of Sarasota Pro;cct)
Officml Statement dated Dcccmber 22, 1997 .

16. Danforth Health Facilities Corporation Rcvenue Bonds $11 090,000

(Heritage Duval Gardens, Austin, Texas)
Official Statcmcnt dated July 10, 1998

7. City of Chxcago, Tllinois Health Fac;!xtlcs Revenue Bonds $17, 275 ,000

‘ (chtafe Care of Chicago; Inc.)
Official Statement dated July 24, 1998

8. Desert Hot Spnngs Public Financing Authority Health Care Rcfundmg and

Improvement Cerlificates of Participation $22, 330 000 (Heritage Hospxtal Project)
Official Statement dated August 20, 1998

15

{| PLAINTIFFS’ COMPLAINT




‘NDV—29—81 THU B3 :28 .

OFFICE: {519) 696-5200 ¢ Facspais: (619)656-5393

4 - MILLER MILOVE & KOB
ATTORNEYSATULAW ‘& A PROFESSIONAL CORPORATION
501 WEST BROADWAY, SUITE 220 ¢ SAN DIEGO, CALIFORNIA 92101

O 00 N O v AW N -

R
N = 9

MO M O N NN N :
@ﬂmmaww.ﬁ%’a;:‘a;z

bt

B
w

’ faclhty

‘M. _SHARPM GIRDHNER CTL D ALC »19 231 8595 P.99

Houston™). The face value of the bonds totaled approximately $10,370,000. The HERITAGE
DEFENDANTS wers paid a fee, ‘from bond proceeds, to participate in the offering as borrower and
promoter The KASIRBR DEFENDANTS were paid to manage the facility.

85. In furtherance of the agreement and scheme to defraud Heritage Bond investors,
bcginning on or about May 15, 1997, Miller & Schroeder undetwrote, offered; and sold Tacrant County
Health Pacjlities Dcvclopment Corporation Revenue Bonds for the stated purpose of financing the
acquisition, renovation and management of a proposed Heritage facility in Fort Worth, Texas
(hereinafter referred to as "Taﬁ*ant - Ft. Worth’?); The face value of the bonds totaled $13,420,000, The
HERITAGE DEFENDANTS were paid a fee, from bond proceeds, to participate ia the offering as
borrower and promoter. The HER]TAGE DEFENDANTS used bond proceeds to acquire the propesty
from the KASIRER DEFENDANTS Thereafter the KASIRER DEFENDANTS were paid to manage

|- the facility.

' 86; In furthcrance of the agreement and scheme to defraud Hentage Bond investors,

'begmmng in or about December of 1997, M111er & Schroedcr undcrwrote, offered, and sold City of

Mexico Beach Public Service Facthucs Revenue Bonds for the stated purpose of financing the

: acqulsmon, repovation and management of a proposed Heritage facxlity In Sarasota, Florida (hereinafter
,vrcfcm:d to as "Memco Beach - Sarasota") The face value of the bonds totaled approximately

$12,305,000, The HERITAGE DEFENDANT S were paida fee, from bond proceeds, to participate in

the offcnng as borrower and promoter. The KAS]RER DEFENDANTS were paid to manage the

- 87, In furtherance of ‘the agreemont and schetne to defraud Heritage Bond' investors,

‘beginning in or about July‘of‘l998 Miller & Sohroeder underwrote, offered, and sold Danforth Health

Facilitics Corporation Revenue Bonds for the stated purposo of ﬁnancmg the. acqwsmon, rerovation and

anagement of a prOposcd Heritage facility in Austm, Tcxas (heremaﬁer referred to as “Danforth -

Ausnn P8 The face value of the bonds totaled $11,090, 000, The HERITAGE DEFENDANTS were paid

“a fee, from bond proceeds to participate in the offenng as b()n'owcr and promoter. The KASIRER

| DEFENDANTS were paid to manage th;: famlity. ,

88. In furtherance of the agreement and scheme to defraud Heritage Bond investors,

17
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borrower and promotet. The HERITAGE DEFENDANT S used bond proceeds to acquire the property |
from the KASIRER DEFENDANTS. Thereafter the KASIRER DEFENDANTS were paid to manage
the facility.

92; In furtherance of thic agreement and scheme to defraud ch'tagc Bond'inirestors,
beginning in or about December 'of 1998, Miller & Schrqeder, underwrote, dffered, and sold City of*
Meiico Beach Public Service Facilities Revenue Bonds for the stated purpose of financing the
acquxsxtmn. renovation and management of a pxoposed Hentage facilityin Serrunole, Florida (hereinafter
xefarred to ag “Mexico Beach - Semmole") The face valuc of the bonds totalcd $7.230,000. The
HBRITAGE DEFENDANTS were paid a fee, from bond proceeds, to pacticipate in the offering as
borrower and promoter The HERITAGE DEFENDANTS used bond procwds to acquire the property

“from the KASIRER DEFENDANTS. Thereafter the KASIRER DEFENDANTS were paid to manage

the facility.
93,  In furtherance of the agreement and scheme to defraud Heritage Bond jnvestors,

4 | beginnlng in or about Ma:rch 15 of 1999, Miller & Schroeder underwrote, offered, and sold Tarrant

County Health Facilities Development Corporation Revenue Bonds for the stated purpose of financing

‘the acquisition, renovatzon and management of a proposed Heritage facility in Brownsvxl!e, Texas

: ;(herema.t':er :efemed to as “Tarrant - Brownasville”).. The face value of the bonds totaled $11,735,000. |

The HERI’I‘AGE‘DEFENDANTS were paid afee, from bond proceeds, to participate in the offenng as

‘borrower: and promoter, The HERITAGE DEFENDANTS used bond proceeds to acquire the property
from the KASIRER DEFENDANTS Thereafter the KASIRER DEPENDANTS were pa:d to manage

Il the facxlity.,

94‘. | In each of the above-referenced H‘entagc Bonds Miller & Schroeder undcrwrote, offered,

‘and sold the secuntles for the stated purpose of financing the acqulsxtlon. renovatxon and management

of a proposed hospltal ot Alzhetmer facxhty The HERITAGE DEFENDANTS were paid a fee, from

bond proceeds, to substantially assxst m each offexing as the borrower and promoter The KASIRER

: DEFENDANTS were paui fees from bond proceeds to. manage the facility for the HERITAGE

DEFENDANTS
95.  Beginning with the earliest Herltage Bonds in 1996, Defendants knew that the renovation

19
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& Schroeder seuled the Jitigation in the fall of 2001 by agreeing to pay $350,000 to the county.

103, While continuing to make & market for the Heritage Bonds, the KEY EMPLOYEES
began selling offpieces of the business, In or about J anuary of 2001, Miller & Schroeder sold its asset

-management unit and 10, 000 retail securities accounts to a Minnesota-based company.

T 104 In 2001 the MILLER & SCI-IROEDER DEFENDANTS entez’éd into an Asset Purchase-

kAgr;ake,mem, with the MM&S DEFENDANTS. Under the terms of the Asset Purchase Agreement, the
"MILLER & SCHROEDER DEFENDANTS are attempting to transfef their assets to the former
‘executives of Mlller & Schrocder now doing business as the MM&S DEFENDANTS.

105, Inrecent months, the hqmdxty and value of the Herltage Bonds collapsed in the secondary

“market based. after Miller & Schxoeder ceased acting as the lead undcrwnter and pnmary market maker
for the: Hentagc Bond.s

HL FRAUDUT ENT. CONVEYANCE
:106. While Plamtiff Class is left with Heritage Bonds that are not marketable and of litle

3 value, the KEY EMPLOYEE DBFENDANTS continue. to conduct business as usual, Plaintiff is
mformcd and bchcvcs that tho MM&S DEFENDANTS cmploy approx1matcly 19 former managers and
:‘approxxmatcly 100 fonncr cmployccs of Miller & Schrocder The MM&S DEFENDANTS continue

to underwrite bonds and loan participations, including Indian gambling fi nancmg, usmg the same

locations and phene numbcrs used by the M]LLER & SCH.ROEDER DEFENDANTS to finance,

structure, and market thc chtagc Bonds. For cxamplc, MM&S Fmancxal Inc. is now dojng business

|- from: the former Mﬂler & Schroeder Solana Beach offlce

107 o Pursuant to the Asset Purchase Agreement M[LLER & SCHROEDER DEFENDANTS'

'asscts were transfen‘ed to MM&S DEFENDANTS in an effort to av01d obhgatmns relating to the

e chtage Bonds. B

108, Thc M]LLER & SCHROEDER DEFENDANT S structured the Asset Purchase

: Agreement 50 that the value of the assets transfer:ed to the MM&S DEFENDANT S exceeds the value
';reccwed by the. MILLER & SCHROEDER DEFENDANTS Value received does not include |

upperformed promises contingent upon any future success of the MM&S DEFENDANTS. The

 MILLER, & SCHP OEDPP. DEFENDANTS are in the procesq of bemg left insolvent for the intended-
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‘,Offimal Statcmcnts.

exit str’ategy‘and fraudulent conveyance, inclndlng selling his Miller & Schroeder stock in August of
1997 and then con'tinuing as a control pcrsoh 6f Miijer‘& Schroeder until the fraudulent conveyance
resulted in him presently acting as a shamholder and consultant of MIM&S, Inc.; and
i, substantially assisting the fraudulent conveyance as a “key employee”.
" 112,  Iohn Clarey agreed to participate with full knowledge of the 'Eonspxracy by: :
; &, acting as éhainnan of the credit coﬁinlittec at Miller & Schroeder with
rcspbnsibility for reviewing the pmposed Heﬁtage ‘Bon,d uxiderwriti_ngs vémd documentation including the
Offlcial Statements;
| b, approving successive Heritage Bond underwritings while accumulating
information of problems plaguing earlier Heritage Bond projects; |
| c. ac.tmg as an officer, director, and shareholder of Miller & Schroeder during the

: ﬂnancing, stmctuﬁng, and marketlng of the Hentage Bonds;

d acceptmg a promotion from Chief Operanng Officer to Exccunve Vice

1 President of Mil[ét &':Schroeder and thereafter acting as a‘key Miller & Schroeder executive officer

responsible f.dr' controlling' the Heritage Bond pj:oblems wjmf"invators and the media during

{| implementation of the exit strategy}

S e substantially assisting the fraudulent conveyance as a “key employee” and

: "knowlcdgcablc scllcr

113. 71 erome Tabohch agreed to patticipate thh full knowledge of the conspiracy by:
a actmg as a mcmbcx of the. credit comrxuttce at Miller & Schroeder with

: rcsponsibxlny for rcv1ew1ng the pxoposed Hentage Bond underwntmgs and documentation including the

b. acting. & a0 officer and. sharcholder of Miller & Schroeder during the

: ﬁnancmg, st.ructunng, and markeung of the Heﬁtagc Bonds'

c. participating in the exit stratcgy and fraudulent conveyance as the President

'of the M[LLER & SCHROEDER DEFENDANTS and contmumg theroafter as an officer and
|| shareholder of the MM&S DEFENDANT S; and

-4 substam.(ally assxsung v.he fraudulent conveyance as a “key emp}o yee” and

23
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1| fraudulent conveyanceas a “knowledgcablc seller”.

mostly elderly investors. from the Solana Beach office of Miller & Schroeder; and

 DEFENDANTS.

L

responsibility for rcviewing the proposed Heritage Bond ‘undetwrityings and documentation including the
Official Statements; _

, b. acting'as an executive officer of Miller & Schroeder during the financing,
structuring, and marketing of the Heritage Bonds;

- C. paifticipating in the exit strategy and fraudulent confreyance as a Scnior Vice:
President of the MILLER & SCHROEDER DEFENDANTS and continuing thereafter as an exccutive
officer and shareholder of the MM&S DEFENDANTS yand ‘ |

:i. substaritially assisﬁhg. the fraudulent conveyance asa “key employee”.

118. James F Dlugosch agreed to panicipatc with full knowledge of the conspiracy by:

a. écﬁng as a member of the credit committee at Miller & Schroeder with
responsibility for reviewing the proposed Hetitage Bond under\&ritings and documentation including the
Ofﬂcial Statements;

k b. actingas an officer, director, and shareholder of Miller & Schroeder during
the financing, structuring, and marketing of the Heri tage Bonds; and |
‘ c. partlcxpatmg in the exit Slrategy and fraudulent conveyance as an executive

ofﬁccr and director of the MILLER: & SCHROEDER DEFENDANTS and substantially assisting the

119. - Mark Augusta agreed to paxtmxpate with full- knowlcdgc of the conspiracy by:

a. recommendmg. offenng. and. sellmg over SIO million of chtagc Bonds to
'b.  participating as a sharcholder in the MILLER & SCHROEDER:

120. Bruce Talley ngreed to participéte with full knowledge of the conspiracy by
Iecommendlng, offenng, and selling Hentage Bonds from thc Solana Beach office of Miller &
Schroeder. -

, 121. ~ Gay ReeVss, formerly known as Gay Diaz, agreed to ’participate with full knowledge of
the conspiracy by recommending, offeﬁng; and selling Heritage Bonds from the Solana Beach office of
Millcr & Schrocder. | “
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Heritage Bonds; and
"¢ providing legal services to Miller & Schroeder, on behalf of Defendant Sabo

& Green, in connection with the 1996 Rancho Cucamonga bonds and the 1996 Danforth Texas City
ﬁonds before he was licensed to practice law in Califomia in January of 1997. '
- 130. Sabo & Green agreed to participate with full knowledge of thé conspiracy by: s
a. employing and supervising J oel Bochm as an unlicensed attorney providing
legal services in recruiting municipal conduit issuers and providing financing for the¢ HERITAGE
DEFENDANTS’ and the KASIRER DEFENDANTS' proposed health care facilities;
b employing and supervising Joel Boehm to act as the lead attorney for the firm

in its role as underwriter’s counsel for Millef & Schroeder in connection with the following Heritage

I Bonds and drafting the Ofﬁcml Statement, which included nusrcprcscntatxons and omissions of material

:fact for dxsmbution to prospectwe purchasers of the followmg Heritage Bonds: 1996 Rancho

Cucamonga, 1996 Danforth Texas Cny, 1997 Mexico Beach. Sarasota, 1997 Danforth Houston, 1997

lTarrant Fort Worth 1998 Cbicago, 1998 Desett Hot Springs, and 1998 Danforth Austin, and

c reptesenung a defendant in Platt v. Kasirer, et al., a lawsuit filed in August of

1997 in San Bernardino Superior Court by the Chief Executive Officer of the Rancho Cucamonga
Hentage,,Hospltal alleging misappropriation of bond proceeds from the 1996 Rancho Cucamonga

Hentage Bonds ,
13‘1‘. Atkinson, Andelson, Loya, Ruud & Romo agrced to pamcxpate with full knowlcdgc of

a. employmg and supemsing Joel Boehm as an attomey providing legal services

in recruiting mumc1pal condult issuers and px(w1dmg ﬁnancmg for the HERI’I‘AGE DEFENDANTS'
§and the KASIRER DEFENDANTS’ proposed health care facihties, and

b. employmg and supervising Joel Boehm to act as the lead attotney for the firm

in its role as underwnter s counsel for Miller & Schroeder in connectmn thh the following Herltage

Bonds and drafting thc Official Statement, which: included mlsrepresentauons and omissions of material
fact, for dlstnbuuon to prospectxve purchasers of the following Hentage Bonds: 1998 Tarrant Houston,
| 1998 Tammt Fort Worth, 1998 Tarrant Brownswlle, and 1998 Mexico Beach Seminole.
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ga' bonds and the 1998 Desert Hot Sptings bonds to further the private development interests
of the KASIRER DEFENDANT S;

b. unlawfully transferring proceeds from the chtage Boud offerings; and

c. failing to provide ongoing disclosure of material information and events in
confection with these Heritage Bonds after agreeing to do so. ‘ i :
, 135. Heritage Care of Chicago Inc., an affiliate of Defendant Hemage Housing Developmcnt
Inc., agreed to participate with full knowledge of the conspiracy by: ‘

a. acting as the conduit issuer borrowing proceeds from the 1998 Chicago
Heritage bonds to further the private development intcrests‘of the KASIRER DEFENDANTS;
b. unlawfully transferxing proceeds from the Heritage Bond offerings; and

"¢, failing to provide ongoing disclosure of material information and evenis in

' connection with these Heritage Bonds after agreeing to do so.

136, Heritage Geriatric Housing Development IX Inc., an affiliate of Defendant Hentage
Housing Development Inc., agrecd to participate thh full knowledge of the conspiracy by:

a, acting as the conduit issuer bogrowing proceeds from the 1997 Tarrant Fort

I Worth bonds and Lhe.1998 Tarrant Forth Worth bonds to‘fkm'ther the private development interests of the
: _KAS]RER DEFENDANTS; ‘ '

b. unlawfully transferring proceeds from the Heritage Bond offerings; and

Ch . failmg to provide ongomg disclosurc of material information and events in

‘connection with thesc Herltage Bonds after agreeing to do: 50.

137 - Heritage Gcnatric Housmg Developmcm VI[I Inc., an- affihate of Defendant Heritage

| Housmg Developmcnt Inc.. agreed to partimpatc with full knowledge of the conspiracy by:

a. acting ag the condmt issuex borrowmg proceeds from the 1997 Danforth

o Houston bonds to further the pnvate‘devcloyment intcrcsts of the KASIRER DEFENDANTS;

b. unlawfully transfernng proceeds from the Hcmage Bond offerings; and
c. faﬂmg to provide ongoing d1sclosure of matcnal information and events in
connectxon with these Heritage Bonds after agxeeing to do so.
138. Hemage Gcnarric Housmg Devclopment VII Inc., an affiliate of Defendant Hetitage
29
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acquiring vacant health care facilities, most of which wer¢ burdened with restrictive use covenants.
141, Emery Rubin agreed to participaté with full knowledge of the conspiracy by!

a. combining his status as an officer and director for the BERITAGE
DEFENDANTS with his pre-cxisting business relationship with Robert Kasirer to further the private
de.ve_lopmcnt interests of the KASIRER DEFENDANTS with knowledge %f negative information ]
regarding the background of Robert Kasirer; '

b, stxuctunng and agreeing to use the non-profit status of the HEBRITAGE
DEFENDANTS as conduit issuers in scheme to provide financing for the KASIRER DEFENDANTS'
proposed purchase, renovation, and management of distresscd health cate facilities;

¢. collecting fees pald from Heritage Bond proceeds for purported administrative
oversight setvices in connection with the acquisition and renovation of the health care facilities;

d. unlawfully duectlng the transfer of proceeds from the Herltage Bond offerings;

e. obtaming secret Joans for the HERITAGE DEFENDANTS from Miller &
Schroeder to obtain apprmsals and feasxmhty stud1es needed by Mlller & Schroeder to underwrite the

proposed Heritage Bonds; and
f, d:rcctmg Heritage Bond proceeds to assist the KASIRER DEFENDANTS in

acqmnng vacant: hcalth care facilities, most of which were burdened with restrictive use covenants.
142, Larry Rubin agreed to participate with fall knowledgc of the conspirxacy by:
- a comb:mng his status as an ofﬁcer and “director for the HERITAGE

‘ ,DEFENDANTS with his pre-existing business relanonshxp with Robert Kasjrer to further the private

development interests of the KASIRER DE.FENDAN'I‘ S with knowledge of negative information

‘ rega:dmg the background of Robcrt Kaslrer‘,

b. . structunng and agrceing to use the non—proflt status of the HBRITAGE

: DBFENDANTS as condult issuers Ina scheme to provide fmancmg for the. KASIRER DEFENDANT S

proposed purchase, renovatxon and management of dlstresscd health care facxlmes,

¢, collecting fees paid from Heritage Bond procccds for purportcd administrative

oversight services in connection with the scquisition and renovanon of the health care facllitles;
d. unlawfully directing the transfer of proceeds from the Heritage Bond offerings;
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f. directing Herltage Bond proceeds to assist the KASIRER DEFENDANTS in
acqumng vacant health care facilities, most of which were burdened with restrictive use covenants
145. Berman and Bextolini Inc, agreed to partmxpate with full knowledge of the conspiracy by:

a. using the status of owner Onofrio Bertolini to direct architecture business to

- =

the Berman and Benohm Inc. in connection with the Heritage Bonds; and
. b collectmg fees paid from Heritage Bond proceeds for purported architecture
and construction oversight services in connection with the acquisition and renovation of the health care
facilities. o |
146. ,Robe;t Kasirer agreed to participate with 'fuyll knowledge of the conspiracy by: |

a. using his pre-existing business relationships with Defendant James Iverson,
Defendant J erold Go]dstem Defendant Emery Rubm, and Defendant Larry Rubm, to obtain financing
from the Heritage Bonds to further the pnvate development mtmsts of the KASIRER DEFENDANTS;

b. vsing Heritage Bond proceeds to assist the KASIRBR DEFENDANTS in

: acqmnng vacant hospxtals most of which were burdened with restrictive use covenants, and then

resellin g the propcrty to the HERITAGE DEFENDANTS ata proflt ;
c. using funds secretly loaned by Mﬂler & Schroeder to obtain appraisal reports

and fea'sibility studies, based on‘hypo’thetxcal assumptxons and’ limiting conditions, for the proposed

” health care facxhtxes to be financed by the Heritage Bonds;

ds dlrecung fees’ denved from chtage Bond proceeds to the KASIRER

| DEFENDANI‘S purportedly acting as managers of the health care facilities;

| e unlawfully directing the transfer of proceeds from the Heritage Bonds; and
f Plamtiff allcges on mformatton and belief that Defendant Kasirer engaged in

self dealing by nrnsappropnating Heritage Bond pxoceeds for the unauthorized use of the KASIRER

I DEFENDANTS.

: 147. JDDJ; Holdmgs L.P under the direction and com:rol of Defendant Robert Kasirer, agreed

to pamc1pate wnth full knowledge of the conspn‘acy by locaung vacant health care properties for resale
1-at an undnsclosed proﬁt pmd from procceds of the Chlcago bonds, from the Tacrant Houston bonds,

‘from the Mexlco Beach Semmole bonds and from the' Ta.trant Brownsvule bonds.
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Heritage Bonds were anderwritten.  These loans provided seed- money to the HERITAGE
DEFENDANTS in preparatton for underwnting the Heritage Bonds.

154, The Offimal Statemcnts contained a secnon titled “Relationships Among The Parties”,

for the purpose of msclosing confhcts of interest and related pa;rty transacuons that stated, “[Tlhere is

o direct or ind:rcct relauonshlp between any of the officers of the Company (the HERITAGE
DEFENDANTS) and the officers and directors of the Manager (the KASIRER DEFENDANTS)."”

155.  The Official Statements ' representations in the section titled “Relationships Among The

Parties” was false and misleading because thete was 1o dxsclosure of loans from Miller & Schroeder,

no disclosure of pre-existing business relationships mvoMng Defendants Robert Kasirer, Jerold

Goldstein, Lacry Rubin, Emery Rubin and James Iverson, and no disclosure of the continuing
relationship between Miller & Schroeder and the: ‘HERITAGE: DEFENDANTS and the KASIRER

DEFENDANTS as evidenced by twelve successive ‘Heritage Bond offerings.

156. The Officiat Statements contained a section titled “Hstimated Sources and Uses of Funds”

describing the expected apphcauon of Heritage ‘Bond proce,cds. The descriptions were false and

‘ rmsleadmg becausc, among other reasons, the use of Heritage Bond proceeds to repay the loans from

Miller & Schroeder should havc been, but was Bot, disclosed in the Official Statements as 2 conflict of

interest and as a use of mvestor funds. ,
B. . COST OVERRUNS AND CONSTRUCTION DELAYS FOR EACH BROJECT

157, he Ofﬁclal Statements for the Hentage Bonds contamcd reprcsentauons regarding the

A use of mvcstor proceeds to reniovate the pmject property and operate it as a health carc facility. In

addition to the “Estxmaled Sources And Uscs of Funds“ section, the Official Statements contained a

scction titled “Construction Contract and the Contractor” which stated, “[U}pon lssuance of the

| (Heritage Bonds), the Company (thc HERITAGE DEFENDANTS) will enter into a construction contxact

N ) renovate the Exnsting Facility, pursuant to a guaranteed maximum price contract in the amount
of ,.. . In connection w1th the Renovation Project, ¢ the contractor will guaraniee completion of the

Renovatlon Project and wxll provide a pcrformance bond . The Construction Contract requires the

‘Contractor to completc the Renovation Pro;ect BY oy subject to certain limited extensions, and 10

guarantee completion of the Renovation Project.” (emphasxs added)
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and integrity of the KASIRER DEFENDANTS, including Robert Kasirer, waskmatcﬁ al to prospective

investors because revenue derived from operation of the facility by the KASIRER DEFENDANTS was

the sole source O f funds avallable for debt service payments for cach respective Heritage Bond.

Representations in the Officml Statements about thc achievements of the developer and manager were
3 i

material to Plaintiffs because without an cstabhshcd and reputable and financially strong developer and |

manager, Heritage Bond holders had little, if any, assurance that the proposcd project would be

developed and operated and valued a3 represented in the Official Statements.

164. The Official Statements prepared and used by Mﬂlex & Schroeder in connection with the

‘Heritage Bonds failed to disclose negative information regarding the KASIRER 'DEFENDANTS
including:  (a) several lawsults in the last cight years alleging wrongful acts, including fraud, against

| Robert Kasirer in various business transactions mcludmg devclopment of real. pmperty,

| (b) unpaid obligations, totaling hundreds«_ of thousands of dollars, of Robert Kasjrer

ansmg from tax Tiens and unsansfied judgments;
(c) an IRS investigation involving Robert Kasirer's pamcxpanon in the tax-exempt starus

of municipal secunnes financing real property development involving defendants Emery Rubin and

',J erold Goldstem,

(@) (for those Heritage Bonds marketed aftex August of 1997 ) a lawsuit filed August 7,
1997, in Califomla, agamst Robext Kasirer, some of the HERITAGE DEFENDANT S, Latry Rubin, and

Emery Rubm. allegmg wrongful acts such as xmsapproprianon of bond proceeds at the Rancho

' Cucamonga Heritage facxhty, or

(c) (for those Heritage Bonds marketed after I ly of 1998) 2 lawsuxt was threatened and

1 ,eventually ﬁled July 22, 1998, in Californis; against some of the KAS];RER DEFENDANTS and some

of the. HERITAGE DEFENDANT S alleging wrongful acts such as fraud in the management of the

Rancho Cucamonga Heritage facxhty
165; The Ofﬂcxal Statements prepared and uscd by Miller & Schro:der jn connection with the

‘Heritage Bonds also contalned a “Litigation” scction stating in patt, “[Tlhe Company (the HERITAGE
: DEFENDANTS) has advxsed that no httgatxon or pmceedmgs are pendmg o, to its knowledge,

Il threatened against jt or the Pacility or the transactions described herein or whlch mlght have a material
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terms such as price, fair market value, liens, restrictive covenants, aud the identity and profit of
participants to the transaction such as the KASIRER DEFENDANTS.

171. Heritage Bond holders were ‘ﬁﬁslcd by not knowing the true and complete assumptions
and hmmng conditions supportmg the appraisals, opinions of value, and feasibility reports for the real
propexty pumhased with bond holder proceeds and pledged as collateral to sectire the bonds. The present
fair market value of the pledged property was material to prospecuve investors® calculation of the value-
to-lien ratio which measures the adequacy of the collateral securing théir investment.

| V. |
(nmERANDSALEOFHEKHAGEBONDSTOPMUNTHFHERRMANN

172. Defendant Augusta solicited Plaintiff who purchased Heritage Danforth - Texas City

“bonds, from December of 1996 through March of 1999, with a face value of approxunatcly $155,000.

:173'. Defendanl: Augusta sohcitcd Plaintiff who purchased Hentage Danforth - Houston bonds,

from March of 1997 through September of 1998, with a face value ot‘ approximately $55,000.

174, Defendant Augusta sol1c1tcd Plaintiff who purchased chtage Tarrant - Ft. Worth bonds,

- from May of 199,7 through March of 1999, with a face value of approximately $195,000.

175. Defendant August solicited Plaintiff who purchased Heritagc Mexico City - Sarasota

‘yfbonds inor about January of 1998 with a face value of approximately $25,000.

Defendant August sohcued Plamuff who purchased Heri tage Danforth - Austin bonds,

176.
from J uly of 1998 lhrough August of 1998, with a facc value of approx1matc1y $65,000.
177, Defandant Augusta solicited Plajntiff who purchased I—Iemage - Chicago bonds, from July

of 1998 through August of 1998 with a face value of approximately $35,000.

178. Defendant Augusta solicited Plamtxff who purchased Desert Hot Springs bonds, in or

about Augustof 1998 with a face valuc of apprommatcly $265 000.. Plaintiffs sold these bonds in June
"of1999 _", R : :

179. Defendant Augusta solicited Plamnff who purchased Hentagc Tarrant - Houston bonds,,

llia November of 1998 ‘with a face value of appro;umat:ly $25.000.

180. Defendant Augusta solicited Plaintiff who purchascd Heritage Mexico Beach - Seminole

: bond.é, from December of 1998 through_Februa:y of 1999, with a face value of approximately $140,000.
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,commekncement of proceedings to foreclose on the project property securing the Hen’tage Bonds. At
50 time did the trustee, Miller & Schroeder, the SALES DEFENDANTS, ot Defendant Clarey advise
Plaintiff Class of.th‘e misrepresentations and ornissions alleged herein. Tnstead, Miller & Schroeder led
Plaintiffs to believe that the Heritage Bonds were in default for economic reasons other than
misrepresentations and that investors would continue to be protecied from Id%ses because principal and
interest payments wete secured by first mortgages ox trust deeds on the vanous health care facility teal
estalo projects. ,

188. Hexitoge‘Bond holders remain ignorant of the truc and complcte facts xegarding Miller
& Schroeder loans and advances to the HERITAGE DEEENDANI‘S the extent of the cost overruns and
delays, the background and role of the KASIRER DEEENDANTS, and the lack of adequate real estate

A values to secure repaymcnt of the Heritage . Bonds Plaintiffs’ counsel recently learned of this material

oy
N o O

mformatlon in late October, 2001. , ,
189. As pan of the effort to conceal’ the fraud in connccnon with the Heritage Bonds, KEY

fuy
[

EMPLOYEE DEFENDANT S have fraudulently conveyed the assets of Miller & Schroeder as alleged

o

hcrem In furtheranice of the agreement and scheme to defraud in connection with the Heritage Bonds,

L

Mxller & Schroeder has stated to bond holder ¢laimants and the1r counsel, including during the course

of arbztrauon hearings, that Defendant Miller & Schroeder is and has been insolvent, thus with no ability

Oprice: (619) 696-5200 & FACSIMILE: (619) 6965393 - -
e

N
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to pay Judgments With the exception of the one c!ass member, bond holder Lundquist, the MILLER

‘0o

& SCHROE‘DER DEFENDANTS have effectively prevented the Plamt:ff Class members from

ot
D

: dxscovenng the true naturc of thc fraud pcrpotrated by the Defendams
DEFINITION OF THE CLASS
190, P]amuff Hemnann purchased ten d1fferenr. Hentagc Bonds from Miller & Schroeder.

N R
Nr—}g

D™
e

191. Plaintiff prosccutcs ‘this action on. bcha.lf of hlmsc]f and all othcrs sxmxlarly situated. The

class xs dcf'mcd a3 follows ‘
A]l those persons who held an account with Mlller & Schrocdcr Financial, Inc. and who

[ %]
& &

purchased during thc time penod of Tanuary 1, 1996 through December 31, 2000,

Y
3

beneficial interests in any of the following Heritage Bonds:
41
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Scction 382. There is a community of interest amongst the class members who are so numerous and
geographically dispersed so that it is impracticable to bring them all before this Court. Hundreds, if not
thousands, of persons throughout the United States are members of the Plaintiff Class, most of whom
are elderly and many of whom would face physical challengés in personally prosecuting an action of this
nature. Mariy class members’ damages are not large enough to economicall;y justify litigation of thj;
nature, Heﬂtage Bonds were sold in denominations of $5,000. Common questions of law and fact
predominatebver any qucstioﬁs affccting oxily individual m‘embers of the Plaintiff Class, The common
questions of law and fact that predominate include, among others
(a) whether the Offxcxal Statements described herein contaln false and rmsleadlng
statements;
®) whcthcr the Asset PurchaSC Agreement dated as of July 26, 2001, between
MILLER & SCHROEDER DEFENDANTS as “Sellers” and MM&S
DEFENDANTS as “Buyers”, ireprese‘nts‘a fraudulent conveyance of assets to
avoid liabilities to the Plaintiff Class;
()  whethex a lien upon the vas.’f’.cts transferred and a restralning ordes or injunction
against. further trénéfer' of the assets transferred pursuant to the July 26, 2001
Asset Purchase Agreement should be 1mposed and
(d) whether the MM&S DEFBNDANT S are liable as successor corporanons and/or
alter egos. of Defendant Miller & Sch:ocdcr Financisl, Inc.

Plaintlff's claims are typical of the absem class mernbers and Plaintiff will adequately and fairly

B i)
| CAUSES OF ACTION
' : F ACTI
Untrue and mlsleading statements of material l’act ln the offer and sale of securfties
in violation of sectlons 12(a)(2) and 15 of the 1933 Securities Act

193, Plaintiffs reallege and fncorporate by reference all prewous allegations of this complaint

and prosecute thls claim for relief against Miller & Schroeder, Berean Capital Inc., the KEY
EMPLOYEE DEFENDANTS the SAL~3 DEF‘?NDANTS. the HERITAGE DEFENDANTS, and Doea
43
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196, By reason of 1ssuing, underwriting, offering, or selling municlpal securities in this state

by means of untrue statements and statements that are misleading because of the omission of material

facts as alleged herein, these defendants violated Corporations Code section 25401 and a a result,

Plaintiff and all those similarly situated have been damaged in an amount to be determined at trial
pufsﬁant to Corpor:itions Code section 25501, Defendants Millef & Schroedér, Berean t‘apital Inc., and
the SALES DEFENDANTS ae liable as sellers as alleged in this complaint. The KEY EMPLOYEE
DEFBNDANTS ate liable as control pexrsons of Miller&. Schroeder and the SALES DEFENDANTS
pursuant to Corporanons Code section 25504, with knowledge of the false and migleading staternents

alleged herein. The KEY EMPLOYEE DEFENDANTS are Hable for materdally assisting in the

- violations alleged herein pursuant to Corporations Code section 25504 1, with intent to deceive or

dcfraud The Heritage entities (Heritage Housing Dcvclopmcnt Inc., Heritage Healthcare of America
Inc., chtage Rancho Healthcare Inc., Heritage Care of Chicago Inc., Heritage Gerlatric Housmg
Development IX Tnc. Hentage Geriatric Housing Development VlII Inc., Heritage Geriatric Housing

:Dcvelopment v Inc. and Hentage Care of Sarasota) were issuers and sellers liable pursuant to

Corpoxauons Code secuon 25501. ‘The Hentage control persons (Jerold Goldstcm, Emery Rubin, Larry

'Rubm V1rgxl le, and Onofno Bcnohm) are hablc pursuant to Corporauons Code section 25504, with
: knowledgc of the false and xmsleadmg statcments alleged herein. The Heritage control persons, Berman

' and Bcrtohm Inc., Joel Bochm, Sabo & Gr,ccn._and,Adqnspn, Andelson, Loya, Ruud & Romo are lizble

for ma;éﬁally aséiéting in the violations alleged herein pursuant to Corporations Code section 25504.1,

‘with intent to deceive ox defraud.

1R 6
¥ Fraud and Deceit

197 Plamuff realleges and lncorporates by reference all previous allegations of this comp]amtk

1l and: prosecute this ¢laim for relief against all Defendants

198. Defendants engagedin a course of business to deceive investors such as Plaintiffs, ag.

: allcged herein, by undcrstatmg and madequately dxsclosmg, in each respective official statement, the true
tisks of usmg mumcxpal bond procecds to provide ﬁnancmg for Spcculanvc real estate devclopment

' pmjects by non—govemmental partlcxpants whose history and abﬂxty and ﬁnancml status is inadequately
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and prosecute this claim for relief against all Defendants and Does 1-100 for breach of fiduciary duty

: and conspiracy to breach fiduciary duty in connection with defendants duty to properly advise Plaintiffs

regarding the bonds.
208. Atall nxnes herem Defendapts M:Hcr & Schoeder and the SAJ.ES DEFENDANTS owed

Plamuff and all those similarly situated a fiducxaxy duty.
209. Dcfendants breached thelr fiduciary daty by recommending, offering, and selling

unsuitable Hentage Bonds to Plaintxffs, cffected through the use of mnsrcpresemauons and omissions

-of material information, as described hercm.

210, By reason of the breach of fiduciary duty in conncction with the sale of Heritage Bonds,

these Defendants amliablc to Plaintiffsvfor‘damages accordingito proof at trial,
21 1. Defendants, and each: of thern, did the wrongful acts alleged herein maliciously and with

the intent to defraud and oppress Plaunuffs Plaintiffs are thercforc entitled to punitive and exemplary

damages in such amount as may abide in the dlscreuon of thc trier of fact.

Avo!dance of transfer of property, attachmen t, temporary restraining order,
preliminary and permauent iIUunction, and appointment of a receiver

212, Plaintif? prosecutes this cause of action on behalf of himself and all others similarly

1 situated pursuant to the Unlfoxm Fraudu]ent Transfer Act, Califomxa le Code Section 3439 et. seq.,
§ ~.agamst the MM&S DEFBNDANT S and the MILLER & SCHROEDER DEFENDANTS Plaintiff

mcorporates by referencc all precedmg allc,gatxons of this Class Acuon Complamt.
B 213. ']he transfer of assets from the M[L.LER & SCHROEDER DEFENDANTS to the MM&S

‘ }DEFENDANTS ancl thcxr pnn01pals was: (a) not in good fmth nor fora reasonably equivalent value;
i ) with actual mtcnt 1o hmdcr‘ delay and defraud cn:d:tors, () thhOut receipt of reasonably, cquwa]cnt

value in exchangc for the transfer, (d) was a transaction mtended to tender thc MILLER &‘

SCHROEDER DEFENDANTS and the MM&S DEFENDANTS Judgment ‘proof, with an apparent

: mabxlxty to satisfy liabikities to the Plamuff Class ,

214, If this transfer of assets, including cash, is not suchct to an avoidance to the extent

‘ neCcssaty to satisfy claims of the Plaintiff and all those"smularly s;tuatcd, these Defendants will further

encumber or transfer the transferred assets fruStrating any effort by Plaintiff and all those simifatly
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| PRAYER FOR RELIEF
WHEREFORE, Plaintiffs pray for judgment as follows:
' UPON ‘ F A
L Fof rescission of Plaintiffs’ Hleritage Bond inves tments underwritten and sold by Miller

& Schroedcr Financial Inc., as described herein,
2, For damages in an amount exceedmg $144,000,000 with interest as provided by law.

3, For rescission of Plaintiffs‘ ‘Heritage Bénd investments underwritten and sold by Miller

1 & Schroeder Fmancxal Inc as dcscnbed herem

4, Forkdax‘nagcs‘ in an amount exceedmg 5144 000,000 thh interest ag provided by law.
PON THET AUSE [10
For damages in an amountexceediﬁg $144,_'OOQ,000 with interest as provided by law.

6.  For punitive and exemplary damages.

7. For damages in an amount exceeding $:1‘44,000,‘00'0 with interest as provided by law,

8. For déxm:ag’c‘s‘in an amount exceeding $’144;,QO0,000 with intetest as provided by law.

9, For punmve and exemplary damagcs

- 10. For an Orde: and Iudgment settmg aside the transferred assets as identified in the Asset

8 Purchase Agreement tothe extent fecessary to sansfy the Plaintiffs’ clmms. :

11, For mjunctwe relief in the form of a Temporary Restraining Order, Preliminary

Imuncﬂon. and Permanent Imunct:on restrammg Mxllcr & Schroeder Fmancxal Ing,, Miller & Schroeder

| Inc.s 1\/111181‘ & Schroeder Investmcnts Corpoxation, Miller & Schrocder Small Business Capxtal

Corporation, Miller & Schtoedar Mortgage Corporation, Poolcd Loan: Marketing Corporation, PLMC-1
Inc MM&S Fmancxal Inc., Marshall MJllcr & Schroeder Inc., MMZ&S Investments Corporation and

cach of thony, their attorneys, officers, employees, agent,s. and those persons acting in concert of

pamcxpauon wnththem from dxrectly or mduectly causmg the transferred assets of Miller & Schroeder
| | 49
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BID (Offcsad Form W3} (403

UNITED STATES BANKRUPTCYCC T Drsrmcr OF MINNESOTA - PROOF OF CLAIM

Name of Debtor: SRC HOLDING CORPORATION fka
MILLER & SCHROEDER, INC.

02-40284

Case Number

RECEVED

NOTE: This form should not be used to make a claim foran admmrstranve expense arising aﬂer the commencement of the case. A
“request” for payment of an administrative expense may be filed pursuantto 11 .U, S.C. § 503, T R N NP
] R A S

Name of Creditor: (The person or entity to whom the

debtor owes monev or pronertv)
MARK F. AUGUSTA

D Check box if you are aware that anyone else;
has filed a proof of claim relating to your . R T
claim. Attach copy of statement giving ’ o
particulars.

Hamﬁ agld a%lreSs where notices should be sent:

c/o ROBBINS & KEEHN APC
530 "B" Street, Suite 2400

Fanens ahber ell‘ 92324700

D Check box if you have never received any
: noncw from the bankruptcy court.in this

D Check box if the address differs from the
address on'the envelope sent to you by the
court,

THISSPACE IS FO}%URT USE ONLY
o

Account or other number by which creditor identifies debtor:

laccs L .
Check here El Tep a previously filed court claim, dated:
iFthis claim; ] 2Mends

1. Basis for Claim:
] Goods sold
[ Servicesperformed
["]'Money loaned
. [JPersonal mJury/wrongfuI death
Taxes
lZl Other Indemnification and general

damaqes for Fraud

d Retireebeneﬁts as'defined in 11 U.S.C. § 1114(a)
[ wages, salaries, and compensations (Fill out below)

Your SS# ___
Unpaid compensations for services performed
from ; o to

(date) (date)

2. Date debtwas mcurred December 1996 -
March 1999

3. Ifcourt judgmenr,'dﬁte obtained:

4. ‘Total Amount of Claim at Time Case Filed:

s 7,000,000.00

If all or part of your claim is secured-or entitled to pnorlty, also complete Ttem 5 or 6 below.
‘Check this box if claim includes interest or other charges in addition to the pnnclpal amount ofthe claim, Attach itemized statement

‘of all interest or-additional charges

5. Secured Claim
[] Check this-box if your clarm is secured by -collateral
(including a right of setoff), .
Brief Description of Collateral: -
D Real Estate D Motor Vehicle
O] Other

Value of Collateral 5

Amoum of arrearage and other. charges at time case
ﬁled included.in secured clarm, if. any: $ .

6 Unsecured Pnorlty Clarm .
E] Check this box if you have-an unsecured priority-claim,
.Amount entitled to-priority claim §:
‘Specify the priority of the claim:

Wages, salaries, orcommissions (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:S.C. § 507(a)(3) :

' Contributions to an employee benefit plan — 11 U.8.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 chrld —
11 U.8C.§507(a)(7) . -

Taxes or.other penalties of governmental units — 11 U.S.C. § 507(a)(8)
‘Other =~ Specify applicable paragraphof 11 U.S.C. § 507(a) _ _.

mnunt: are subject. to-adjustment on-4/1/04 and every 3 years thereaﬁer with

g resgect o cases commenced on.or.after the date of adgustment

'IDD r:n:r EI

“purpose of making this proof of claim.

documents are-voluminous, attach-a summary.

8. Supporting Documents: Attach copies: of supporting. documents “such ‘as promlssoryf ,
. notes, purchase orders, invoices, itemized statements of running accounts;. contracts, court | U.S. BANKRUPTCY COURT
Judgments, mortgages, security agreements, and evidence of perfection of lien.. DO NOT- | 301 U.S. COURTHOUSE
SEND ORIGINAL DOCUMENTS, If the documents are not available, explam If the | 300 SOUTH FOURTH STREET

-9, Date-Stamped Copy: To receive an acknowledgment of the ﬁlmg of your claim, enclose a
stamped self-addressed envelope and copy of this proof of claini.

7. Credits:  The amount of all payments on thrs claim has been credrted and’ deducted for the_, SEND CLAIMS TO:

MINNEAPOLIS, MN 55415

5 /20/02 (atlachcopyofpowerofa??, if ghy):

Date o Sign and print the name:and ntle, 1f any, of tlie creditor or. other person aulhonzed to file this claim

S A

Penalty forp : :m;’mudulenl cléim: Fine of u J to $500 000 or lmpnsonmem for up.to 5 years, or bolh 18:U.S.C. §§ 152 and 3571.

For CHAPTER 7, 1 71 or 12 CASES fi IAed on or after Apl‘ll 1, 20(}1 L



o (bl P 53 )

UNITED STATES BANKRUPTCY COURT DISTRICT OF MINNESOTA PROOF OF CLAIM
Name of Debtor: SRC Holding Corporation Case Number: 02-40284-NCD ‘
NOTE: This form should notbe used to-make a claim for an administrative expense arising after the ccmmencemenl of the case. A i ey ’
“request” for payment of an administrative expense may be filed-pursuant to.1'1 U.S.C, § 503, H
WAR T 3 203
-Name of Creditor: (Thc person or cntlty to whom the - Check box if you arc aware that anyone else

has filed a proof of claim relating to. your
claim. Attach copy of statement giving.
particulars.
E] Checkbox if you have never received afly
’ nonces from the bankruptcy court in this

dehtor owes monev or nronertv)
Wanda Pope Felton

‘Name and address where notices should be sent:

clo John R. Stoebner ESQ ["_'l Check box if the address differs from the

address on the envelope sent ta you by

120 South 6th Street, Ste 2500, Mpls, MN §5402 court.
Telephone number: 61 2:338-5815
Account orother numhcr by which creditor identifies debtor: : .(%h;:]ck k;ex:e D ;i‘]’gﬁf; a previously filed court claim, dated:
: if this claim:

R125192801

1. Basis for Claim: -
Goods sold
[ Services performed:

[ Retiree berefits as defined in 11 US.C. § 1114(a)
[ Wages, salaries, and compensations (Fill out below)

'] Money-loaned YOUF,SS# T )
. [[1 Personal injury/wrongful death Unpaid compensations for services performed
Taxes from to

% Other Investment Losses.

(date) (date)

2: Date debt was incurred: See attached 3. If court:judgment, date obtained:

4. Total Amount of Claim at: Tlme Case Filed: 1 325 61 3. 53 L
If all or part of your claim is secured or entitled to prlonty, also complete ltem 5.or 6 bclow

[¥] Check this box if claim’includes interest or othcr chiarges in addition to the' prmcxpal amount of the claim. Attach itemized statement
of"all mterest or addmonal charges. .

5. Secured Claim 6 Unsecured Prlonty Clalm

Chicck ‘this box' if your clalm is secured by collateral
- (including a right of setoff). - :
Brief Description of Collateral:

D Real Estate: Motor Vehicle
' D Other -

Value of Collatcrdl:: 3.

Amount of arrearage and other charges at tlme case
hled mcludcd in.secured claim, if any 3 S

EIDD 00O

Check this box.if you have:an unsecured priority c]alm
Amount entitled to priority claim $:°
Spec1fy the priority. of theiclaim:
Wages, salanes, arcommissions (up 10.$4,650% ); earned within 90 days before filing
of the bankruptcy petition of cessation of the: dehwr s business, whichever is carlier
— 1L US:IC.4507(a)(3). .
* ‘Coniributions to'an’ employee heneﬂt plan — 11 U.8.C. §507(a)(4)
Up 10.82; 100* of déposits taward purchase. lease, or rental.of property or services
for personal, famﬂy, or household'uge ~~ 11 U.S.C. §507(a)(6)
Alimony, maintenance; or'support owed to.a SDOLIHC formcr spouse, ar child —
I US.CU8507(a)(7)
Taxes'or other penaities of; govcmmcnlal Units — 1 1'U.S:C.-§ 507(a\(8)
Other:— Specify applicable patagraph of 11 U. S.C.§'507(a) _

Amounts are; subject. to adju.stmem on' 4/1/04 and every 3 yearv Ihercaﬂer with
: respucl 10.Cases don. or; after Ihe dale of adjusti

purpose of making’ this proof of claim.

documenis are voluminotis, attach a summary.

. Credlts‘ The'amount of all payments on this claim has been eredited and deducted for the -

*8.- Supporting Decuments: Aifach copies of Aupportmg documents' such as promlssory’
notes, purchase orders, invoices, 1tcmlzcd statements of running accounts, contracts court
Judg,ments mortgages, security agreements, and evidence of perfection of lien, DO NOT .

. SEND. ORIGINAL DOCUMENTS. If the documents are not- avallable, explain. If the

9. = Date-Stamped:Copy: To receive an: acknowledgment of thc filirig of your clalm enclose a
stamped, self-addressed ‘envelope and copy. of thns proof of claim.

SEND CL'AlMS TO:

U.S. BANKRUPTCY COURT
301 U.S. COURTHOUSE

300 SOUTH' FOURTH STREET
MINNEAPOLIS, MN 55415

l)nlc

/3/95

cy, i .my)

! ttnch copy of pad

Sign'und print the nuine-and title. if any, of the credltor ar other person authorized tu file this cluiim

ohn R. Stoebner,
Attorney for, Credxtor

I’cnal{v for p({'scmmg fmudulem claxm Fme of up to $500 000 or nmpnsonmcnt for up to.5 years, or holh [8 U.S.C. QQ 152 and 3571

For CHAPTER 7 11 or12 CASES f'led on or after April 1, 2001




Re: US Bankruptcy Court
Case # 02-06093JM

Creditor: Wanda Pope Felton Revocable Living Trust
Investment Losses (through Miller and Schroeder Account # RI127928 01

Loss of Principal

Issue - Cusip Quantity Cost @M Loss
| ‘ v Value
‘Beech Grove 076698CB3 = 25,000  25,004.00 11,000.00 (14,733.17)
Beech Grove 076698DG1 45000 4500000 2250.00 (43,160.00)
Bexar 088379NF5 60,000 _  60,000.00 6,000.00 (54,000.00)
EastPoint  274503AEl 40,000  41,604.00 35,173.00 (6,431.00)
GA :
Emerald : ‘ , '
Coast 29087RAA3 195,000  195,000.00 81,900.00 (114,708.75)
Emerald o ;
Coast 29087RAA3 5,000 5,000.00 2,100.00 (2,900.00)
Emerald  29087RAA3 5000  4,900.00 2,100.00 (2,800.00)
Coast '
Fontana  344630EY0 325,000  295,315.50 260,812.00 (35,003.50)
Fontana ~ 344630EN4 75,000 72,375.00 60,187.00 (12,188.00)
Fontana 344630ES3 70,000 61,258.00 56,175.00 (5,083.00)
GlobalStar  379363AKO 104,000 72.564.00. 6,760.00 (65,804.00)
GlobalStar ~ 379363ARS 25,000 18,879.00 1,625.95 (17,254.05)
Indianapolis 455369BBO . 10,000  10,189.70 1,000.00 (9,189.70)
Jackson Cmy,MO’: - , | o ' | |
. 467369BB9. 75,000 75,000.00 6,750.00* (68,250.00)*
Jackson Cnty,Mo ‘ ‘
46T369AZ7 65,000 59,278.25 42,138.59* (17,139.66)*
Mexico Beach 59283TAQ3 500,000  500,000.00 500.00- (450,000.00)
* Mexico Beach 59283TBJ8. 130,000 - 130,000.00 10,400.00 (119,600.00)
Tarrant Co. TX 87638LFY1 45,000 45,000.00 2,250.00 (42,250.00)
Tarrant Co. TX 87638LBN8 100,000 100,000.00 10,000.00 (90,000.00)
Weirtan 948804AC3 35,000 35,787.50 8,400.00 27.387.50
Total Loss of Principal (1,197,881.53)

o Jackson County, MO development was purchased by Bank of America and they gave the value listed
above for the bonds. |



Re: US Bankruptcy Court
Case #02-06093TM

Creditor; Wanda Pope Felton Revocable Living Trust

Loss of Interest Income
East Point GA: Last Interest Payment 9/01 -

$1,800.00 x 2 missed payments (3/02, 7/02) - 3,600
$2,250.00 x 3 missed payments (9/99,3/00,9/00) 6.750.00

(10,350.00)
GlobalStar Last Interest Payment 12/01/2000
$1,437.50 x 4 missed payments (6/01,12/01,6/02,12/02) 5750.00
GlobalStar Last Interest Payment 2/15/00
$5915.00 x 5 missed payments (8/00,2/01,8/01,2/02,8/02)  47,320.00
(53,070)
Jackson Cnty MO: . Last Interest. Payment 7/1/2000
$5,275'x2 mlssed payments (1/01, 7/01) (10,550.00)

Mexico Beach FL: Last Interest Payment 12/1/99 ;
$20,000x 6 missed payments (6/2000, 12/00,6/01, 12/01
6/02,12/02) 120,000
Mexico Beach FL: - Last Interest Payment 12/01/99 :
$4,875 x 6 missed payments (6/00,12/00,6/01,12/01

6102, 12/02) 29,250
o ‘ ; (149,250.00)
{Mexico Beach partial payment 6/10/02 107,855.00
Mexico Beach partial payment ~ 6/10/02 . ‘ , 23,595.00

¥ Tarrant Co. TX: Last Interest Payment 9/99
L $1744 x 6 missed payments (3/00;9/00,3/01,9/01 ,3/02,9/02) - 10,464
Tarrant Co.TX:  Last Interest Payment 11/99
$4250 x 6 mlssed payments’ (5/00 11/00,5/01,11/01
5/02, 11/02) 25.500
{35,964.00)

Total loss of interest incomé (127,734.00)

Total investment losses through 12/1/2002 (1,325,615.53)
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107 518638597425

DEC @4 2002 23:56 Fk

030 356-30169-FSX POPE FELTON TR B-3 S-7 - 9:53 12/04/02
CL A1 TAX 4 G/S C ACM M FDO16 | TMY 1,451,622

T/E 1,451,622

D PSN **TYPE 1-8** PX/DLA  FS EX  SYM/MV
228.7523 WAL-MART STORES INC 53.930 A WMT
: | 10/09/02 MV:12,336
8B:228.7523
| DR OR:1
2,628.4358 WALGREEN ¢O0 - 28.600 A HAG

11/19/02 MV:75,173
$B:2,628.4358

DR OR:1
| RI OR:2,628.4358
104,000 GLOBALSTAR L P CAP GORP - 8.500 H 5563177
SR NOTE 01/17/01 MV:6,760
DUE 02/15/2004 INT 11. wﬂm\ - SB:104,000
30,000 SAN JOSE CALIF IMP BD ACT 1915 105. 680K 3917183
IMP DIST 83-176SJ-SENTER RD od\dw\o_ MV:31,704
DUE 07/02/2004 INT 10.600% - 8B:30,000 |
Y: A/C: ka6 30169  SPAD ID: PA1-NEXT PA2-PREV

TYPE  SSCH 3 T PAGE 3
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70" 518638597425

DEC 84 2002 23:56 Fk™

N

030 356-30169-FSX POPE FELTON TR

CL A1 TAX 4 C/S G ACM M FD016 TMV 1,451,622
T/E 1,451,622
1D PSH FXTYPE {-8** PX/DLA FS EX  SYM/MV
25,000 GLOBALSTAR L P / GLOBALSTAR 6.500 H 5157683
CAP CORP SR NOTE 01/17/01 MV:1,625
DUE 06/01/2005 INT 11.500% §B:25,000
75,000 FONTANA CALIF SPL TAX CMNTY 80.250K 3277279
FACS DIST #90-3 EMPIRE 10/04/01 MV:60,187
“DUE 04/01/2011 INT 8.375% SB:75,000
35,000 WEIRTON W VA POLLUTN CTL REV  24.000K 3845041
RFDG WEIRTON STEEL PROJ 05/06/02 MV:8,400
DUE 11/01/2014 INT 8.625% '8B:35,000
70,000 - FONTANA CALIF SPL TAX CMATY 80.250K 3277280
- FACS DIST #90-3 EMPIRE ~ 10/04/01 MV:56,175
DUE 04/01/2015 INT 8.400% 8B:70 ,000
10,000 INDIANAPOLIS IND MULTI-FAM REV  10. DOOK 3501097
HSG SUNRISE APTS PJ SER C 11/29/02 MV:1,000
DUE 06/01/2019 INT 9.000% $B:10,000
:  A/C: ka6 30169  SPAD ID: PA1-NEXT PA2-PREV
TYPE SSCH | PAGE 4

B-3 8-7

9:53 12/04/02
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102 18638597425

DEC B4 2882 23:56 FR™™

030 356-30169-FSX . POPE FELTON TR. B-3 §-7 9:53 12/04/02
CL Al TAX 4 C/S G ACM M FDO16 TMV 1,451,622

T/E 1,451,622

TD PSN **TYPE {-8%* PX/DLA  FS EX  SYM/MV
325,000 FONTANA CALIF SPL TAX CMNTY  80.250K 3277281
FACS DIST #90-3 EMPIRE ~ ~ 10/04/01 MV:260,812
DUE 04/01/2021 INT 8.500% '8B:325,000 o
40,000 EAST POINT GA HSG AU MULTIFAM  87.034K - 3523322
REV SUB HSG COLONY REGENCY  03/01/02 MV:35,173
DUE 03/01/2023 INT 9.000% ~ $B:40,000
205,000 EMERALD COAST FLA :mm II Hzo 42 000K 3786009
HSG REV SER A 01/17/01 MV:86,100
DUE 07/01/2026 INT 8. mmo\ o “mm,mcm;oco o
35,000 NEWPORT XY PUB PPTVS CORP REV  95.067K 3152343
1ST MTG-PUB PRKG & PLAZA-A-1  01/17/01 MV: 33,588
| DUE 01/01/2027 INT 8.500% S$B:35,000
100,000 TARRANT CNTY TEX HEALTH FACS 10. ooox 2846913
DEV CORP REV ST JOSEPH LONG  01/17/01 MV:10. ooc
DUE 05/01/2027 INT 8.500% SB: 100,000
\: A/C: kab 30169  SPAD ID: PA1-NEXT PA2-PREY

TYPE  SSCH |  PAGE 5
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TO .2638597425

DEC P4 2802 23:56 Fk -

030 356-30169-FS8X
CL A1

D PSN
500,000

25,000
45,000

50,000

130,000

:  A/C: ka6 30169
TYPE

SSC#

POPE FELTON TR

TAX 4 C/S G ACM M FDO16

**TYPE 1-8**

MEXICO BEACH FLA PUB SVC

FACS REV HERITAGE HOUSE
DUE 12/01/2027 INT 8.000%

BEECH GROVE IND ECONOMIC DEV

REV VLG APTS PJ SR-A |
DUE 01/01/2028 INT 7.000%

‘BEECH GROVE IND ECONOMIC DEV

REV DIPLOMAT SOUTH APTS PJ

DUE 01/01/2028 INT 8.000%

BEXAR CNTY TEX HSG FIN CORP
MULTI FAMILY HSG- KINGS PL &
DUE 07/01/2028 INT 8.000%

'MEXICO BEACH FLA PUB SVC FACS

B-3 §-7

9:53 12/04/02
THV 1,451,622
T/E 1,451,622

PX/DLA
100K

FS EX  SYM/MV
3832943

01/17/01 MV:500

- SB:500,000

44 .000K 2873341

;od\_N\oé;z<néénooc

$B:25,000

5, coox
oéxgu\oi Mv:2,250

- 8B:45,000

0. ao:x
01/17/01 MV: 6,000

- §B:60,000

~ 8.000K

2059105

3481788

2969573

REV HERITAGE HOUSE SEMINOLE PJ od\éu\oa MV:10, 400

DUE dm\oA\MQNm INT 7. moo\

SPAD ID:-

PAT-NEXT PA2 -FREV

8B:130,000

PAGE 6



P.88712

T0

DEC 94 2002 23:56 FR %

13638597425

N

030 356-30169-FSX POPE FELTON TR
CL A1 TAX 4 C/S C ACM M FD016

B-3 S-7 9:53 12/04/02
TMV 1,451,622
T/E 1,451,622

TD PSN - **+TYPE {-8%* ~ PX/DLA  FS EX  SYM/MV
45,000 TARRANT CNTY TEX HEALTH FACS 5.000K 2068553
DEV CORP REV HERITAGE VLY 01/17/01 WV:2,250
DUE 03/01/2029 INT 7.750% SB:45,000 -
: A/C: kab 30169  SPAD ID: LAST PAGE PA2-PREV

TYPE SSC#

PAGE 7



IFVP

o o
nagis

B00-545-8735

fa‘mun.
NG “‘“l pRr SR T TR AT xE
I R 5 ‘s i
0096 0.1 2 | 11/04788]12701/98 A0l IR
57 i~l"C‘P(\h-\llf.:."

ANDA POPE
OPE TRS WANDA POPE FELTON Fr

FELTON F/E7A

TCORTAS

R PAATY OR SUSTOMER.

‘(‘?A\T‘Q B

.n./ _t‘.».

ANDA POPE REYV L1V TR DD 311/17/788 .
MENDED 1171885 i
330 WESTLAKE PARKER LR |
ANELAND ' FT, 33305-4553 !
‘ CLEAMTIEY CUSIE #) FiLE ¢ 5 !
TU ; | ERCH GROVE 1IN ErOﬂumzc DEV | 3
0T 35000 [ Q76628CRB3 | BEV BEECH GROVE VLG APT BRI ol ‘D
I ’ SH SER 07A_CALL 3
(NT ACRD 07.01/88 TO 12701708 ”ALLABLE ﬂ; ui,s.

Gibs

q’j R

PRICE FAMCIESL T oobiassin
- =i
i i
! !
L66 .00 L 25066.00 |
.o P o —
oy HB S&F HR FITCH NR
101708 ;AT T, AT 18
101705  CALL AT 149 &4

YIELD TO




P / s - = /7 (22
N B S 3 & /o=
14 # o , ’/ / . . .
-~ e £ty oE B~ RS
N ".—:.--‘Lj,«;',."’“ ’;f// 2 7 g 4jfj ol
. . } . . /
e ‘/ 4 / /"f"\ /I‘ . 2] P e T
Y tr// ,/;) //\’}P{’J 24 :‘/’1/ — "I_,< —’. 7 i /-J "1//_,’_-' {5 Fh &N
e ] FaE e A=, .
’;r : 7 li 5
;;C_,./—g;&éf—?é/—f("“”f’é Py A
Fd . - . B - 2 o

-
=

o 1 PO.BOX78 . . ) ' )
wd | MINFEAPGUS, MM -55440-0783 TOLL FREE: MINNESOTA .-800~""o 8128+ CALY FORNIA 1~ Roo— 42-5285

WESTVENTER

ECUTIVE SYMBOL T ACGOUNT NG, TYPETT TRANS RO, AR |- CaPr 1. Soher THADRE DATE
=X B0 I N :

AUGUSTA ' | 1380252660 1[{0O003T |O

2

¢ | 01/07-98}01/12/98 cCA0L| IE

TSOSIAL SEGIONT, ! . o GONTRAPARTY OR CUSTCMER - ) ‘ TEECML D:L"/"HY INSTRUCTIONS £ ADDITIONAL IMESIZAGATION .

ESTOR LETT_.R RhQUIRED

VE _
E FELTON F K/A WANDA CAPPLY PROCEEDS FROM SOLD BONDS

ALK i LS5 i!
’OPE TRS WANDS POPE FELTON Fr K A
V&NDA POPE REV L[V TR nmﬂ‘ll/l?/&%

WMENDED 117169 . . | o
0 BOX 90304 ; A

2‘
-
S
e
Q
l-:(
t

AKELAND : TL 33804-0304¢ .

RUARNTITY CUSIP #IFLE # SRIPTUOH

(als] , ' BEECH « T?.OVE IN ECOMCMIC Dr:.\z’ ' I
l

AT R

: I
AT

iy

8.0000" 01,0128

T 45000 | 07688 8DG1 REV DIPLOMAT SOUTH APTS PRJ

SUBCRDINATED SRS 1997¢C DATED: 12701797

iz
=i
o
;'7_31
—
()
l‘\
<
fod
* N,
R
-3

i e
WHED

00,09 45000.00 |

TCO 0171298 CALLABLE 010108 AT 102.000 - FIR3T: 087.01-9%

DY NR S&P NR FITCH MR- LUFPF MR
YIELD TO 01701705 CALL AT 100.089 7.




6
Lt BEED
m..w:nu au... rf

fai

v
2 )
R A P
Ediel
,

il

R

13
&

{
i

IN IO
VR Y A
Ela

id 2y
LA
-
i,
1Sk

¥
Tai

iy,
;.J.;

74

4‘4
111
ko
h 83

ROVE

s
z
S

v
-4
o
lRad

-

Y BT
A T2T
poand

s

EY

T3

-
.
A

2
£
Ko

R AL

S
I

et

T l”l .IJ :

=

Bita T Y




s34 el

Sy

i

ey

PR S

T

7
i
Lo

s

Be

v

i P

-

APPLY SOLD: BOND: PROCERTS

U

BTE

oy

R

F
=l
dal

Bt

) }-;i!-éi\ ‘aEg
. CALEAT

L
1h

@
>

Y.
L
¥
)

EE
s

T4
i3]

ry o,
B4
-4




: 7 . o s -
/ L) - “w’/{(’tﬂfi{ “ L st
‘I—/

N e

¥ -~

Jt!—&’A— Ié-:é- 7

I
/"';/[ 4 ‘/“t-‘ﬁ}z oz £ ‘-‘=“ .

".'-1 fom

e T3

ol 40 oGy TE

s
9 P

5 fp &
--—, &g d

2a

,.’f/(«‘.&-g‘,n_"r ~ ‘::_;' 7 %_—p o= "I’)‘ = |

R e L

Lo P e e -y . i -l ) ‘ " R
v { it o g 2 7, e Ay .
N s AN L AP A%;"; 5 ' :

SEmgee

WS

Lo

P




5 Ko 30e

DT drvyy. FTRuie

DS




-

)

L wEEem

it

B

PR EECRE I,
LA 8 74 MELTH S

4

p

(g

SETROnEH

CFICIVENNI -
(:]:74 X0 On_ ,

T

T

{

TIOL - SBL0-OkkSE HN

Sapd




) .
PEZRM .

s

ORI,

.....,ﬁ

. il - | S 82 XO8 .,‘...,n_.,n,
U iR P

QY

L



34 i e
o pr T GO
Ao

T,

RPN JCC O
-
)
LA
o AL i
AL ﬁ— LA
e,

. p o )
R Y Y. B i
LA ,C« et Fa L Gt O iy Pl s S it T

i . N . . - .
S . = . . -G e ¥
T (_.,,7' I W e P M N .

i'
"
3







o i
A ¥TEEN MY

. x.w».m‘ M




SHZA34 038, |
I SIONYHY
oM 3SvaTd. |

<y SRS TIB YN SO Som g 1 [SIANI H0A-
3LV MY 4O NI SALLOORK T 1MENLSIANS WO Ad)

oL -LSIA0IY MOJO CIINOHY 39
A LOZAy W SIUALVAL Tiva'
TTONOLIOOY 1M SACHY
S e . YO ININE LIRS
) CSAIIOZY 38. 1Sy AL i

EEREG AT INNGA s

SOILYVIH 0N, AT 1aiNGD.

(e

1shG saunivay T

0L emig

Og <IN
: o REXOR Oy

TG W wori | W)

" BBL0:Ur3S WA Fita

g u._“,wmﬁ



LTy (e 5 ’) ”, ;.~
o~ ' { o= Pe /If{f.f/ -
*.:L—v,@ﬁmpwa LT \g/a/u_

e

:2 //V//&W’be/r‘ﬂ./ \ oL /}/}z,,‘; ff_f g
/I/C’;: \?;L,/‘ﬂ 3 (;/ ;&/__//&"/C_//
(;/«,{ e AL 4 ferfop J¥ 1O 2
f-‘[ £ /}'/t,e‘f‘."q/w/lnx

J,A’ é/f/ 7 /W-ﬁ/«f/ﬁ ;ipcc:r "% 7/ é ZZ

P

' 5 ) " . oo e ’
- (e Bty o T
% .

A1

Jer o, .j . '/ ’ '3 e — o o 1
SV 197 Aeqegit 287880 (R ]
. .‘l- R '(;" : | : .- Loy

371// 191 ‘77 A{'M?ﬂ/fﬁ//ﬁ/ﬁw &:M

-

aSwer D gpllel 18 (L) 198 A <he o S n e s

p
k)
A
- S
B
;



e e o ennd

_ \: __\. bl

S _G..._D‘u TN mﬁmu._

- . - VBIE B - -
e L o’ mmaqu mo.ﬁmmPZH :
ISTIAYLS WIONYRIE HO sHALSTRen .Eustwm>z_ mgO» NI amwz«f,& - K . : . MAHM

i:.m&S LAWY c 0.,__.:5.. NI 3AILND3XE- Ems:.mm\,z_ m:O» >.=.r07 mwﬁ#& Do ¥

A MLV Eh%ﬁb OB Lonay.
25 .:,cn_ m:bau_ Trs

N0 M Du\SNOmN_ 39+ ._035 >mt._.

S _NW S0 Fng F?D

N\H. 06

15 e .u _, A0 ,.,.\.
567 mc\m cﬂ .8 um\ﬂ o\..v,c ,QMUdHM.BZH

;\?\2 mma.«m . S TN
_1 ST/ T0.%0 .S:; w ._SHE._EQ mmES,Hoé L
! o S SOANGE: XV, AVIOTAS WD ¥

AT =

L

:O:c.s_mo.?z ._<?O_:00<\_mZCﬁ04mh Z_ r..ﬂ>_ m_o TS -

i

ca__soEOu
VU 'SImRag saly

mwma,?m.m.%._ VINHOSIT¥ » 2246-

SAVINNIY, |
-BLXO8 Td

; 1 é. y@@@.@hduﬁ Mw .ﬂﬁﬂa& | Y V.\

T



m:4 QH
dt_mw?ﬁ >Z«. 0.5 .:W:S

1i38 uE 3 o._mm,mo zo

dno NI Du>IUum 38 1Y N DO\ ,Z_. .»0<mm

) .m _:.F«OUJ#—.“_O ang n.znﬂ%,_c

184 ._,Z_._OOQ<. H

296 .—, 56% .
i ﬁ.ﬁm iﬁmﬁw
182 Nwm.om,”.umam&g. :
L ST/T0/F0: [000%
[ arimmin

ST 50806 XOB O
s mm\ﬁ\:uQmazmﬁ.

i .Jmﬂm,
c_uzm._)nau:a:om a._ore\E_ 5o, :um?
‘OUf *215p230) S oL jo

- 4..amma.mvm.ommw.wm..&zmAum*A g ..mmva%... X ) HodvariNi Q
. . o ) . d ) : . 1.0 BBL XOg Qe ] ] R
B ] éﬁuﬁmmz ",@_uuaus-w ST mmmﬁm mmm

Q




w’:.ec.m %
Jﬂtu LYY Ay kO wUZ.._

Tim .:.u:.oﬁ—er_o.wz~ mbu._u_c
waw_ 1. hﬁ_x“\ num:._.\mm

uno ' 03Ai309Y ._nas AdR

wwvlﬂ_W)NmWﬁc 300 ...:D.Vxﬂxﬂuﬁ_
u,. 49619 m.

:.\L \ C,...: ! .J.wn

_<<Z_u HOS L>_k.umﬂm0
7: m_>.c.:d.mxu ZwE,—. J>Z_ IDD.» rn:.rOZ SV

:DO(.._.S..F L>0m< ‘Q3LON. @I -

v ZM_Em,.._.Eo‘mv uzo..um.mozom. Ele
:ocuim:o\.‘. N} ;o<w5..\ “LoN LV

»3:<§:£x\<,9 RERIRT VI

.MDASr .mﬂ.m O.m..bﬁm~>mm~

ANGHISIAK BAQA M) mmuzsxo_

. ..._mu:oé,zcns g30IA0Yd 34 -
SIHRLYAS TV WNSIRdGY

m\m N\m 0 Qmm,ﬁﬂu

mﬁ\ﬂo\vc

1
X
i

. s _msh«z

e e i s ..lll.‘..l

womcl«‘owmm Qm

_ mmﬁ.aomwmam
ﬂo\vb .Dﬁnﬁw an

.unz09qmm mmom¢¢mza§y

mwwﬂ¢m°,meu

se70* %m 8 ;_zmom:mupmw_,mm.n ami..Eowm !
ST - 88308 "0d,

.uﬁ @Eéﬁﬂ .mm "E? ;...aﬁ_gm = BN sx,@_ |

3aud .zo.r.. : A. ,SSaSJ N m:on_ﬁzz_i ﬁw@



NCHIVAINO - 5818 Do
8N :?m 4<52<zm Ho: mn I .
WUV ARY g6 LzEm; B

] :o,_ NI mumz% :
ALON 35VTd .

Zm:om_xzo%due%mmumA P e Ul ATLANO; HALITT YOISAANT
SALNUVAL 1Tv0 WNOILIaqy - T e R e )
IO . ‘ A AN .

Tim zo:,.isEz_ a1 4
S53ML er eny

UILOH-. 81

EJO W Dm\._mdmm 38
mu__.:r_b(.uw IO mDO FZ
§

th\g
_l S\S\E

\ A tmﬂb&a

i AENAD

rdiory :a__umai 3

Oh._ w..”:«ﬂn- Sy ZUQ\. 1O Ca_ i3

.cmmw.wvm.ccm.m. <_ZEDE|_.<.& . mwm mNn.oom. i «C,OmﬂZZ:z uumu ._._0._ S mcnc.avv..m NW 30&<wzz=a
: o : . . Sie ; mmh X0g O&
3 IaJ u ﬁﬁ: 33 X ISTTA




mZO_ 1 _QZO 2 ONY SWWAL TWPOZ 30 20;_\2

mDh(thiLZ{ZE B0 mu.)_thﬁmO pzms:.au\,:. HROA Z_ 1m.UZ(I‘u.
T3 L £4< .._G OMLLIEW NI m>_.r3r.uv3 gZhEh@ﬂ>Z., HNOA AJILON ww<u.E..

o Fradnoan) NOAR d30IAOHd 3g -
..,ozséo,.._z_ ﬂm._& 400 qak Sn.z i >§ SALALYI TWO TYNGILIaY
L isIXa jm:Em.. MO WNOUIAAY, LYHL . 3A0HY OUON' S 4

20;5@ MO0 o S
ATLA NO WALILAT YOILSTANL
g m&«a,ggﬁa?mm ¥ # 0V, ‘404 QESTATE

e E.ﬁs,is oL nqm;”

Y- XAVNTQHOVHLX. 0% IO ras
.M .qo..os S\S\g omo«. ,Eﬁ

Hm\hw\mc Qmﬂ&d JEEICR m ngz,w}@
mﬂ\ﬁc\wc . R.UHgmHQ mmHBHQmOﬁmw
: SUNoT Mﬂ& VIO

: pow

_
L

i L;z«ﬁa E

0 SHCLH, 1SN »mu\Suo .E_Vuaw

.3\2\2 16 3\2

40m¥_>m

42.5Jurm bcs.ﬁu‘,z_u :

..%«W%wé%.wirm&lﬁ .mm_w B2e+ gt SOmmzzi ‘3342 joh T eBOOBES N SITOMY AN |

S D 68LX08 o

..... A — T -~ -.mln.u).ﬂl.iﬂllr[dﬂlidsl
.ms ﬂmuq‘ wA fw_ﬂ Ty sy ~ v

, . | mn\(«r.&. .AC..W ._.Uu vn.ﬁ\.mmpm\.% &Q




._(_In.__,<.>_ AN _C L.,_L,_ES _L m)._.

T ‘NG LY

353ML

N H

.'SNIYIs IGHYNISHO

&OLZ_ u.rw _m—zOQ n._J;
X3, >

83 13

A 8/ N\mc Qm&aﬁ

g H\ I c\.‘vc

N ssarzary say

:u:.:oéo\.u uoNoE

e \’nk

v: _ I 7: a p.
méJ:_F?O ) Dz«_ Siyd) muhOz mO 29._._25. L mOh UD_ > He

A8WI1y
SHIATH 338,

Sinos Nrsonvi:
OA AdLLoN VEid

.n.EO._m_m_ IO ZO..
i ,— >o<wm4_\.»02.um

000778 __“

RE4 LSBT

Cb . 2vy

PGIE 2-a1

~Em LSmSE. mu::_.sum

111988 30 :c..m.u%@: _mca?z .

Jogulapn:

o2

‘((\JW. ..MMMWMC(.M QU.. ».ww.a

6BL \AOm O d

T e e, e C

a:.E F L. ;



ik

Skl
LT 7

[

w0378 08 -
il A, czﬂ.aﬁmom _.wma,cmimm
._Coocz Ly THEY. ,s:ms.mm. RECEIvey N ogR
.:mzﬁo\.:m.

»oaiozﬁ CALE FEATURES EXisT,
AFFECT VigLn; ¢ MP et INFORuA

T THege
TION Wy
ESTMiN; EXESUTIE W OF Ay MATERIZ,
INVES TAg !y z nﬁ«.mmom STATYS, .
, ATON OF gy o

=N

2 Q.ﬁ.m_we.a Ko’




,.mg_,zmw & 8§ nE,Ommmm ,ﬁwﬁwﬁnm& ..,, Fﬁ_
AV A WO — o 2 eaClad, Ange,
E fm _sz%o_.._i.."z_zumxo.owﬂ ._.o:, mzmm

MINNESOTA .rmomu_mwﬁm.w.. CALIFORNIA 1-800.545.5.264

R L

Tt SOCIAL SEC/IDNO,

B:1508-0521455 .

T CONTRA FARTY ORCh

LY

.mﬂoiiﬁ:ﬁ%__ﬁ@_co:ozm.;u.mﬂaz?...:mnz:.m.:oz, P —— |
WANDA - FOPE » LTON

.. r op... .. ¢ DUPLicATE

e w.w%a?aﬁ;ana&ﬁ%w“ e 3
e ANDA POPE. PELTON F/K/A waNDA B

o2 [ POPE TRE “zgﬁwcwmw‘mmgozﬂ F/R/A

|| WANDA mmﬁm.&._ﬁe.?.,Su.:\:\_mm,

PO BOX 854~ ;. -
LARE JUNALUSKA - ' o NC.28745

YOU FOR [ETTR US SERVEVOL, 1 fise o
FEADY N vans ATTTUINT, gy MUST o
. BEFUMETIIE mmﬁmm:mﬁoz.m.k R
. . T g NOTED ABDYVE THAT ADOITY
e C. .‘wm>EmmmA.§._w..>mm.mnﬂ.sm
T et . - REQUEST, VI

A

HSECURITIES i i

*EVED W OUR OFFIGE on' o

ONAL CALL FEAT(RES EXIST. THESE Aorions, cal,
LD; -COMPLETE _28325_02 YILL BE PRGVINED uros

FERASE NOTIFY YOUR ivuesis

- YOUR INVESTMENT g o

ENT EXECUTIVE NWRITY
. “SEEREVENSE SIog o

NE OF ANY MATERI GlANGES
VES-OR FINANCIAL STy
EXPLANATION O NOTES,

TEIRMS sAND CONDITIONS,



P

My [ P.O BOX 7g9 .
IS MINNEARG

Schroeder ,.Emwwﬁmm, Inc,

8, MN 55440-075g: -

TOLLFREE: MINNgSOTA 18008266155 4 CALIFORNIA 1-800:542 6035

Naliona|
38

e
L MG

SOCIAL SEC /iR ZO, P A T .002ﬁ3>u\»~.~4<03 O_._m._.OZ.mmnﬂ -
mr_._mcm‘c.m;;mm:..h ro e

T APPLY. SOLD Bowp. PROCEEDS . |

WANDA Popg . ELTON Fg s WANDA B _ THVESTOR: Lyprpg REQUIRED

POPE TRS" jyary 4 POPE. FELTON FRoh o
g OTE REV LIV, 7 U/17/8g,
AMENDED 11,16,/95 - . S e

Al WESTLAKE PpRicrn b |
WARELAND . CUTER DR

SMATURITY. g

INT ACRD 101 8 TG
SUBJECT: Tp EXTRAGRD Iy,

TR

Us Dmm_.ﬁ vipves

JLEMENT DivE. DR . . ’
< FITIS Novep ABOVE T ADDITONAL: GALL FEATUAES EXIST, ThEsE ABDITIONAL CALy
. wm.chxmm.,z,»«kmmmoﬂm g .. COMFLETE Eﬂ...?ﬁioz.s__... BE PROVIOCD UPON
. Immu_.‘mm.m ST SR R R ; 4
T PlEAsE NOTIEY vouR INVESTME
© . YOUR'INVE STMENT OBJECTIvES

"SEE REVERSE Stk ro EXPLA

% OE AMUUNT pug R SECy
- MUST 8% Receiven o QUR

NT EXECUTIVE 1y WAITING OF apry METERIAL Ciinnaeg jy
CA FINANCIAL 'STA TS

NATION OF NOTES; Tepass ur

ONDFION . |



, .,,ﬁﬁ,,.. ,..1.,. Ine, o .
wﬂ.\.@:nw@? rﬁﬁgw&ﬁ mﬁsmﬁi@r ? | - . e
| n.‘mzn%w%wm..Ez,m.mt.a.ovmw : MINNESOTA 1 .moa.mm.m.m.ﬂ.mu,, CALIFORNIA 1-800-542.6245

R e,

E%M_-MM&HN”W RERTOL e

. TOUL: ERer:
N S RN B G T Svma A o QURT A,
L nINE T e s LR TR

Naliang} >m«cn..m...om._ SHriting Reeters, Ing,
B Curliles lavestor Proteclion Comicralion

STA | . |38026254|
.,fl.mln.orﬁ.m.mn:ozo PR

2
o mmuﬁbzqm>vhdﬁ<.owoem,_.
G ,..‘”mcm”lou,mruamm S -

| 1026095 102994 _,oim
o lmﬁrﬂsp.@wﬂﬁwﬂ_mﬂﬁmmﬂz"a 7 >c@:.o§§.ﬂoz. T Iil.*

WANDA ‘PObE prp iy

PO Box 'g54

-LAKE ucz.».wcmﬁ

o | 1330 smmegxm ..m»xmmw..cw ;
T AN gc.pzd...ﬁ.«. T LA > . .

5-45 58

e MATORY T

W NR SEP NE ;Iﬁenmzw
© JYIELD T0 MATURITY:

NT DUE o mmocr:.:.u.mn
THEY MUST g RECEVED It oUR

T8  Ngrgp. ABOVE Thar Repri; B OALL reaTuREg EXIST, Tusse
ADDITIONE; raly SLATURES MAY AFFECT VIELD, COMPLETE INFORMATION wir(
* B PROVIDED UPON EQLEsy o ‘ : :
S " Pesse NoTiey YOuR _z.e.wmm,imz.n:mxmnﬁam N Wity
o - . . CHANGES Iny YOurR ;_._\mm.qzm,:,,owgmﬁzmm OREIMANCIAL
2 394 e . co ’ E 3ibE poR EXPLEANATION o NO'
AR BRI N k - .

G OF &NY RiaTEmar
STATUS.




=

0alers, Ine,
Micraling

98{01. 59 qgf -

e
Bl CA01| g \
Um_ﬂ.ﬁzpm.munggwjlw.frj

ITY 8.880%

T o

B s .,”E.Dl_'_.mm:._.:_\ .’IIJ

N

INT. ACRD.; 10
UBJECT 4,

G B i c it
- vel. - . 2. 00 f..:. A@%.MM. . N
X = T 3 T :I.'ul) S5 wltltlnliﬂd.j.ﬂ
o e souG AT 5@%%%.%%& [ §: DUE tr SECURITIEy
B2 NOT Al Rg gy o] YOUR Accopny THEY tttisT 15 RECENED iy oyt
OFNIGE GhoR BEFORE Tyn SETTLEMENT DATE, " R
s SV Funr, ADOMIONAL ay FEATURES gy THEGE
SLITGNAL GaL - : ECT Vigty, COMPLETE INFORMATION i s
- . . . m“ s ] I8} - ‘. - .
2 3ray
An :

NT B VE N WEITING 1o AN MaTEriaL
B .meLmO.:f\mﬂ OR IZ)EQE. STATYS,
OF NOTES TERMS Ang CONDITIONS.

*SEE RevEa

Copy oy






National Association of Securkies Dea
Sscurities nvestor Protection 0983

.._.gmobju? ......w Js h.r«(ﬁ . E STAS

03713757 |03sin e f,ab ;

mvm0_>~. om.'_<mm4. _zm._.mcn.:OZ.mN ADDITIONAL INFORMATION

: oo T CURRENT S Y m.ro, = 10.00%

ommow_mq_oz D RATE 1 MATURITY:
e vk ‘ mozayzh Ch. ﬂummp.}_s ;x wozoo .
: ?K.mwomja noz,,,aczh".q_«_..van_..H‘_,Hm DISTRICT 8. 50004 Q401 /21
: ’ NG wowuq._n,‘z.vaﬂ - A O DATED: Q3/27/9:

,: ,a_om@ S\m \mo S ow:w\ﬁ Q:L,»E.m.?(g\oe ﬁ SN ooo
R : ﬁfsni [ARVUREDEM - Lo
INGIPA WMSSION

g0 o :;...&;::: :.:‘..H ST METRR WLt A aean 0 43975.523
We NR. S&P-NR CFITCH NR. -~ "DUFF MNR. - A YOLCEY 8 e 1E T, APPUNT DU on S

- YIELD T0 MATURITY  "10.310496% . wﬁ_%mwmzwﬁwommmm%mp%uﬁn:_m< MUST B RECEVED v
T PPN VR . Ao m%ﬁm;bﬁmw:_mérrQ?ﬂ%,w_mwo&_a_%
iVESTOR LETTER REQUIRED. .. -~ - . BEPROVIDED UPGN REGUEST o LD o

ﬁ_.m>wm ZO.:v< YOUR: INVESTMENT ﬂxm0C4_<m i OWRITING O_u AMY MAT:
CHANGES IN YOUR INVESTMENT OBJECTIVES OR EINANCIAL STATUS. -
" *SEE AEVERSE SIDE FOR EXPLANATION @F NOTES; TEAMS AND COMUITIONS
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o - WE ARE PLEASED TO CONFIRM THE FOLLOWING TRANSACTION

WAMDA POPE FELTOM F/K/A WANDA
FDPE TRS WANDA POPE FELTOM
F/K/A WANDE POPE REY LIV TR

TRSCEONT MOMEER
PRI 27428 1 015

i

A e e

| TAX IDENTIFICATION 1 NG

OTD 11/17/88 AMENDED 11/16/95 ; ONFiLE R
1601 CARPENTERS WAY #F320 e
LAKELAND FL 33803-3972 g
760 R “}‘ T PROGERS mmfl ! SETILEWENT | [T CUSPuUNMBER | [[SECURIY NivesA | [For
BOUSHT [ j[01]13]00 || 01}31 oo || u673694z7 | | BB5286 DT L' ’

! QUANTITY- ] - DESCRIFTION ] O g FRICE ; GRESE m, . -

; 35000 |JACKSON £O MO IDA CLLTZD [ B88.7350000 31057 u.
lRey. Ry LELD 7.9 | :
|7 DUE 070129 BTD 050189 | i ;
iC 102 070104 PC 070106 | | ;
HARD SINK FND Fo 010100 |

CALLFEATURES. EXIST WHICH MAY AFFECT YiLO-ABDITIONAL INFO ON REQUEST
....... T RXACANGELS PR:V!Dua CONFIRMAT roNm®% |- | _ ! ‘
':'OT»‘-&U@UANT{T‘-" . GROSS AN VT ‘r (DR‘?SSIWW{"‘ IN'F:‘FEST STATE TAX OTRkER t o
s ! ] B R ¢ i !
= i ; !
35000 | 3108725 { 8 204 17 i ik

Hon Rated Security - sae reverse sidg
Hext Ca11 97/01/% 2 smz.aaca ’

Capact ty: Principai

R

5@ rofain tis condirmation for i taxpirposes.
2greemoant conolling this transaction enc oxplanawn

[}
28ymbois {0 't) are’ printad oit ths Teverss side. } uriLen
i

P G Box
30LARA BEAT

"ents not recaivad by the satile nant dats may be sub-

< & jale payment fos, Pleaca rolify us inmediately
is coniirmation is not corect,

CALIFURHIA OFFICE CIJSTO#ERS

Plnase wail vwr chagk to.
%-SCHRnERER
946

s C& 920(5-'0946

If recuired, checks st a= m:de peyabia tg;
K ,:nﬂer & Schroeder Finaru:ia) Inc,
“Plepsa mﬂ Mour check ©
“MILLER & SCHAOEDER FINANCML
?v BOX 7&9
MINNEAPOLIS M 55440-0739

FINANCIAL

ADD!T!ONAL'SECUR!TY DESCRIPTION:

ACKSON Co M0 {04 C

0
000 07011q OTD 050199

LLTZ
5019:
_/R/
S 07781/

Pkﬁ dS R 2
05/61/13

E ANTIC: PATIOL
20045 AT 102.00

REV
}Af'r(SGM CO MO
MAND STNK FND
JACKSON CNTY MO
“LE 07/ Gi/2e2g
+CO% I NTEREST
C"uLIRBLF ~NEXT PRICIMNG
HANDATCRY SINK UNR

L IR/
0A LLLTZD
INDL DEV AUTH

CALL
TED



'WE ARFE PLEASED TC COMFIRM THE FOLLOWING TRANSACTION
{ ASSGUNT \URBER e
WANDA POPE FELTON F/K/A WANDA ; ACCOUNT NUMBER ,
FA32 1 81
POPE TRS WiNDA POPE FELTON LRI 27328 7 01
F/K/A WANDA POPE REV LIV TR t TAX IDENTIFICATION NO.
DTD 11/17/E8 AMENDED 11/16/95 ;0N FiiE
1001 CARPENTERS WAY #F320 o o v
LAKELAND FL 33809-3972
|y T j ‘ TRADE DATE | FROCESS DATE SETTLEMENT - | | CUSP nusigen SECURITY NUMBES | F0R mTSRNAL |
| You P F X (CATE, R TSR i
| BOUGHT toyosloe [athajen 1l o1iys loo 4ET369AZT | | BBSZBG DTC| AFLNT |
i L i |l I i i i i l i
1o DTy OESCRIFTION = SRICE CROSE ANOONT ]
i 35000 |JACKSON €O KO iBA CLLTZD : g 28.7350000 31057 25 |
REY /RS YiEL]  |7.99% .
7 BUE 070125 0TD 0501599 i P
€ 102 070104 PL 070106 ] o
HAMD SINK FND FC 010100 ' i « : P
CAL| FEATURES EXIST UHICH MAY AFFECT YIGLO~ARDITIONAL iNFO ON REQUEST P
L i P
TOTAL QUANTITY GROSS AMOUNT MARI INTEREST ; STATZ TaX STHER %
: ; ; ¢ S i
; i . ; i
i ; gl
35000 31057 i25 i 811 671 P i
Non Ratad Saousity — see reverse sfde Capscity: Principal
o Haxt Caﬂ UF/01/9% @ 3$102.0000
e retajn this wrxm@tbn, fof bk purposes: .l CAL"I‘FGH!'-IIA OFFICE CUSTOMERS If required, checks must be made pRvakie xof

agreement contraliing this tranz:action and -explanation
tesymbols (1) arg printad cn the'raverse sids. .
meqts pot raceived by the safiloment dats may be sl
to alate payment ice. Pleass JWIHY us Inmadlatsly
iis corfirmation is nat corract, ‘

(
!

Please meil your chack fo:
HICLER 2 SCHROEDER FINANCTAL
P 0 Box 946

SCLANA BEaTH, TA  92075-094%

Pleaze mai]
MILLER & SC
PO BOX 789
MINNEAPQLIS

Dot bt e ]

NAL SECURITY DESCRIPTION:

Hitler & Sehr

veder Finanzial, Ine,
QUr chack to;
OEDER FINAMCIAL

MN 554400789

ADDITIO
JACKSON €O M¢ DA £LLTZD REV : : (RS
7.000 070125 BTD 050149 JACKSON CO #0 (DA CLLTZD
REV : /R7 HAND. SENK FND
RATE 07,000% MATURES 01/01/29 JACKSON CNT'/ 0 iNBL DEV AUTH
MULTI FAM HSG REV - BUE 07/01/2029
DATER 05/01/1999 7.00% INTEREST
REVENUE  ANTICTPATION CALLABLE-NEXT PRICING CALL
G7/01/2004 AT 102.50 MANDATORY S HK UNRATED




WE ARE PLEASED TO CONFIRM THE FOLLOWING TRANSACTION

WANDA POPE FELTON: F/K/A WANDA

POPE TRS WANDA PQOPE FELTON
F/K/A WANDA POPE REV LIV TR

{"ACCOUNT NUMBER mae 1

RI 27928 1 O1

§ TAX IDENTIFICATION NO.

DTD 11/17/88 AMENDED 11/16/95 | ON FILE f

1001 CARPENTERS WAY #7320 vy ;

LAKELAND FL 33809-3972 ;
Vou ‘ ﬂqué DATE . l ’ *Ff«rb‘cess DATE . sﬁvﬁ%ﬁm cusIP ’NUMBEF. SECURITY NUMBER FoTslgEEvf‘:r;lAL

BOUGHT otf o5{00 || o7} 13]oo 01131000 || k67369Az7 { | B85Z86 DTd| AFLNT
QUAN'HTY- - . ) DESCRIPTION > j PRICE GRCSS AMOUNT

35000 {JACKSON CO MO 1DA CLLTZD i 88.7350000 31057 25
REV ‘ - /RS YIELD 7.5999

7 DUE 070129 DTD 050199
C 102 070104 PC 070106

MAND SINK FND FC 010100
CALU.FEATURES EXIST.WHICH MAY AFFECT Yid
7 [*%%CANCELS PREVIOUS CONFIRMAT ] ON®sst:

LD—A?DIT)ONAL INFO ON REQUEST

TOTAIGUANTITY

35000

GROSS'/AMOUNT ..

3
3

31057 {25

- COMUAISSIONMERI™ |

INTEREST... -~

zou§17

STATE TAX

OTHER |

Non Rated Secu‘r-i‘ty ~ 56@ Eevarsa side
Next Call 07/01/04 8-$102.0000 o

Capacitys Frincipal

lease retain this confirmation for tax purposes: .
he agreament controlling this transaction and explanation
Fthe'symbols (<> 1) are printed onthe reversa side.
ayments not receivad by the settlement date. may be sub-
cito a late payment fae, Please notify us immediately.
this confinmation is net correct. ‘

CALIFCRNIA OFFICE CUSTOMERS. .

Pleasa mail" your check to:’
. MILLER & "SCHROEDER FINANCTAL
P 0 Box 946
* SOLANA -BEACH, CA ~32075~0946

T raquired, checks must be made payabie to:

Hiller & Schrosder Financial, Inc.
Pleasa mail your check ta:
MILLER & SCHROEDER

#0 BOX 789

MINNEAPOLIS:  MN 55440-0789

ADDITIONAL SECURITY DESCRIPTION:

JACKSON CO MO IDA CLLTZD
RZQOOO'°7°!39 £TD 050199

RATE 07.000%
CATED 05/01/199

: /R/
MATURES 07/01/29
MULT! FAM HSG REV

REVENUE™ ANTICTPAT!ION
07/01/2004 AT 102.00

REV S
JATKSON CO

MAND 'SINK FND
JACKSON CNTY MO INDL DEV AUTH
DUE. 07/01/2029
7.00% INTEREST ;
CALLABLE-NZXT PRICING CALL
MANDATORY SINK UNRATED

/R/
MO 1DA CLLTZD

FINANCIAL
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COPY FOR ACCOUNT OF
WANDA POPE FELTON F/K/A WANDA
POPE TRS WANDA POPE FELTON
F/K/A WANDA PQPE REV LiV TR

DTD 11/17/88 AMENDED 11/16/95

PO .BOX 854

LAKE JUNALUSKA

YOou
BOUGHT

{3 Millers Schroeder Financial lne. -

NC 28745-0854

WE ARE PLEASED TO CONFIRM THE FOLLOWING TRANSACTION

ACCOUNT NUMBER ~:z .~
Rl 27928 1 01

TAX IDENTIFICATION NO.

SYMBOL

TRADE DATE

PROCESS UATE

09} 20 {00

SETTLEMENT
 DATE
09} {22 po

CUSIP NUMBER

94BBOLAC3

SECURITY NUMBER

FOR INTERNAL
USE ONLY

09§2o§00

QUANTITY

.."DESCRIPTION |

<>

PRICE

GROSS AMOUNT

35787 50

102.2500000
5.109

WEIRTON WV PLTN CTL REV

REF WEIRTON STEEL PRJ/R/

8.625 110114 DTD 110189

CALLABLE @ 102 102000

PC 110103 FC 050180
FEATURES EXIST WHICH MAY AFFECT YIHLD-ADDITIONAL INFO ON R

DUPLICATE CONF{RMATION

‘GROSS AMOUNT COMMISSIONMARKT™

t
i

35787 (50 §

35060
Y1ELD

CALY

INTEREST
[
1

1182 34

STATE TAX OTHER 1

TOTAL QUANTITY *

b mme

35000

Capacity: Principat

If required, chacks must De made payahle to:
Milter & Schroeder Financial, Inc.
Please mail-your check to:

Sjease rathin tis confirmalion for tax purposes.

The agreement controlling this transaction and explanation
sfthe symbols (<3 1) are printed on the reverse side. ‘
Sayments notrecaived bfy’th& seftiement cate ray be sub-
ect lo a late payment fee. Please notiy us immediately
it this confirmation is not correct.

|- ‘ACCOUNT "CARR{ED :BY..CORRESPONDENT: SERVILC

CALIFORNIA OFFICE CUSTOMERS

Pluse mail your check to:
MILLER & SCHROEDER FINANCIAL
P 0 Box 946

SOLANA BEACH, CA 92075~0946

.CORPORATIONLCSE

SEC RULE SETS PA‘:’M‘NT TIME FRAME

In June 1895, the Securities and Exchange Commission (SEC) requnred that most U.S. Securities transactions be settled, or fully
paid for, by the.third business day after trade date (known as trade date plus three, or T+3 settlement). Previously, transactions had
to-be settled by the fifth business day after trade date.

It is your nesponsibility to make sure there is sufficient cash or borrowing power in your account to cover the cost of the transaction
within three business days. |f you ask us to sell securities that you hold yourself in certificate form, you will be required to deliver
the securities in time to meet the T+3 deadline. Similarly, if we hold the securities; but they are registered in your name, you will
have three days to obtain and complete the paperwork necessary to transfer ownership.. If funds and/or securities are needed and
are not already on deposit in your accaunt federal regulations require that they be deposited by the settlement date.

- COMPLYING WITH T+3

~~ comply with the three day settlement allow us to hold your securities in street name and keep enough cash in your account tc
~_~commodate your transaction needs. With an RMA. our central asset account, you can consolidate all your financial assets.

including- cash. in ene place. If you would like more information please call your investment Representative at the firm servicing
your account, ) )



February 2000 Page  tof 6

Miller & Schroeder Financial, Inc,

Account instructions
Statement copies are senl to 1 intorested party.

Value on January 31 $ 1,691,690.07 P.0. Box. 789 » Minneapolis, Minnesoia 55440.07 89
Valua or r 3 court carricd by Corcipondam Servicss Ci ron feid -
MILLER & SCHROEDER FINCL Mores fnds 020 a8 e e e
150 8. 5TH ST., SUITE 3000 : Account Number RI 27928 01 MC2t.123232
MINNEAPOLIS, MN 55402
NCZL1Z3939-% - 0200- Ri- 1 Your Investment Reprasentative
MARK AUGUSTA 800-542-6288 612-376-1500
WANDA POPE FELTON
PO BOX 854
LAKE JUNALUSKA  NC 28745~ 0854
- Aectivity highlights .
Current period . Year-to-dale ) -
Yepasits 3 ; 00§ 31,261.42 . _.._j__»__._.___._:_._._.:.:_:_:_.m:_:?—;_.._:z.__;
_ Vithdrawals - 00 £20,000.00
-ecurities transferred in {valued at time of transfer) 533210 . 533210
let change fromvactivity listed above 3 533210 16593.52
, ; B Cuplicate statement for the mnn&::n of
>ortfolio sunruary ; - -  WAHDA POPE FELTON F/IK/A WANDA
) Current perigd Year-to-date POPE TRS WANDA POPE FELTON
Ypening value § 169169007 §  1.682,216.14 FIKIA WANDA POPE REV LIV TR
let change from Activity Highlights 5,332.10 -16,593.52 TO 11/17/88-AMENDED 11/16/85
let security earnings : 724575 ©27,429.56 1001 CARPENTERS WAY #F320
‘hange in valus of investments -214,346.55 -236,317.85 LAKELAND FL-33809-3972
alue on February 29 : _§ 148992137 § 1489982137

\sset summaty
e back of page one for information on assels excluded from this summary.

- . % of portlolio . . Valua
‘orporate bonds and notes , v 520 : © . 71,817.50
foney funds o , , 51 7,643.12.
dunicipal bonds and notes 94.29 , 1,404,660.75
let invested assets s 10000 - $ 148992137

‘alue on February 28

§ 148392137

February 00/ RI 27928 01



February 2000 Account Number RI 27928 01 Page 20of 6

Your Investment Rapresentative
MARK AUGUSTA 800-542-6288
612-376-1500

Earnings summary

Zarnings below are classilied a5 taxable or non-taxable based on the tax status for the specific security on which the earnings are
eueived and does not altempt to rafiect your account's tax status or reporting requiremants. Uss only ofliclal tax raporting

focuments (e.g. 1099) for tax reporting purposes. The classification of private Investment distributions can only be determined by
2lerring tq the oflicial year-end tax reporting document. provided. by the issuar, - | . .

Current period Year-to-date
Feixable
nterest _ ; $ 5,916.39 $ 592327
fetal taxable @mn;:z:—mm;?am $ .5,916.39 $ 5,923.27
Jon-taxabie .
Jividends/interes| $ 1,064.36 § 21,587.96
55 accrued interest paid 00 -81.67
>rior month(s} adjustments ) 265.00
{otal non-taxable security earnings - $ 1.328.36 $ 2150629
‘otai current yoar security earnings $ 7,245 5 § 27,42956
tet security earnings 3 7.245.75 b 2742956

Asset portfolio ;
Thexn available, prices, income and current values may be approximale and thus galns/iosses may nol be accurately reflsctad. Detajls
ve prior month or the display of new data input at your branch ofiice. Gainsllosses arm not calculated for zero coupon investments.

-orporate bonds and notes
ric

:0Upon corporates

Miller & Schroeder Financiai, inc.

P.O. Bax 739 » Minneapolis, Minnesors $5440.0789

Account catsied by Co

on back of page one. An astarisk {*%) indicates a change in the orlgina

1 Servires Corpotation [csc] " -

NCZL1230e

! transaction datg from-

es 2re obtained from indepandent quotation bureaus that use computerized valuation formulas to calcutate current values. Actual market values may vary ang thus gains/lassas may not be accuratsly rellacled

ofal lace vatue o ) : . Est. anaual rade’ Face valye Uarealizea
t tnaturity Descriplion : Frice Current value ) income date purchased . Purchase price Ccst basis - Gainloss
104,000 GLOBALSTAR 1.P/CAPITAL . - 60.750. 63,180.00 , . 11,830 Baboo == This infurmation was unavailabis:.
SENIOR NOTES AR . STELT
RATE 11.375% MATURES 02/15/04 Fhr e B o H ,
25,000 GLOBALSTAR LP/CAPITAL  57.750 14,437.50 ; 2,875 25,000 This information was unovailabis--.
SR NTS ; 4
RATE 11.500% MATURES 06/01/05 , oo ,
129,000 . Total ) S 77,617.50 - 14,708

February 007 Rl 27928 o't
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Money funds

Jescrintocs

--..!iilf;if--.:iz,Ia.f,zli.il-i.iil,lx.tzlxghgﬁils Clo
WA CAL RONEY D

ietal

Wunlcipal bonds ang ftodes

Tees are shtalpedt from indepandent quatalion durgays that yup cuimpitor

Stwpon munieipals

it basis for tax-ayermpt 207 LMT Bk Coupon Munleipal securitiay h 228 baen gutonaticatly sdivstud for ¢ gelimatod bon

20 velve
Dnsterity —~—Lescription

25,900 WINTON CAL SAN DisT 871
TAX CHNTY DSTI00-1 1o
PRE-REFUNDED
RATE 08.500% MATURES nn1/0s
FEEREFUNDED 0a/01/00 g 13,00
SAN JOSE CALIF IMpT 8D
ACT 1515 DST 8317684 v
* RATE 10.500% MATURES 0702704
CALLABLE 07,/02/00 @ 106.00
U 75000 FONTANA CAL SPL Tax COMM
ST RAC DIST 200-3 EMPIRERY
MAND SIHK FND
RATE08.375% MATURES 04704741
CALLABLE 040101 @ 102.00
FONTANA CALIF SPL TAX
CMNTY DST #90-3 EMPIRE/RS -
MAND SRK FHD
RATE 05.400% MATURES 04/0 115
CALLABLE 04/01/01 @ 102.00
INDIANAPOLIS IND MFI{ REv
SUHSHINE SR C B/E AMTYRY
MANE SHIK PR
RATE 08.000% MATURES 08/04/19
CALLABLE 12/61/03 @ 19200

30,000

10,000

e PG Current yzlug

Account Numbay R} 27028 03]
Y (nvastingnt Reprosentative
MARK AUGUSTA, 800-542-6288
812-376-1500

I e ——

397.37
WEIF 0§

%

Pags

3 of

ng balancs
7.643.12

784012

Teed valuation formulas fo ealeuiate cuprent values,

Clasing share

Actual market values

d Eremium amortizatior lo dals.

Y

Arownicarnied B Tor,

e e e e, e e e e

Miller & Schroeder Finamcial, fne.

PO Rex7o9e Minnzmely, Minncyata 33440.0780

T T ebinanudonit it

Servies Corpmimiion feag] T e —— e e

;kw@%mﬁﬁfﬁ@.@ﬁw@!t;@ .&h%lm%l.-

202% 0120 - 02/18 28

may da nk:i..mom::w dittarant and thas geinstossus Mmay ol be anvupats,

Est. anneal

Lodrvent valy - _income ) — 1ase

103.774 25,943 50 2,125 25,000

106.406 3192180 3,130 30,000

79.000 . 59,950.00 8,251 75,000

79.000 55.300.00 5,880 70,000
P .HP.M,.\...,.\;‘\ .“.\\?.\.. o ,

70.687 708670 900 10,000

Face vatug
prrchased Purehase prics -Cost bagis

2

e e S LK

stailogr

~=~This Information 1gy unavalbiable-..

~TVhis Ioformation was snavaiighls .

=This informalion wis UnEVsiH 2l

=This informabion e vagvg

ormation ez unEvIilabig -

Fabrary 607 Rl 27928 0 4



February 2000 ] Account Number R 27928 01 Page 4of 4

Your Investment Representative y | Miller & Schr oeder Financiai, Inc,
MARK AUGUSTA 800-542-6284 P.O. Box 799 Minnespolis, Minnesora 55440-0789

Account carsicd by Cortespondent Services Corpotation {cscj

612-376-1500
NEZLIZYE

Coupon municipals - continued S
Cost basis tor tax-exempt and AMT aligibls Caupon Municipal securities has baen automatically adjusted lor estimated bond premivm amortization to date.

————

Total face value Est. anpual Trade  Face value ) Unrealized
2t maturity Description Price. Gurrent value Income date . purchased  Purchase arice Cost basis Sainlloss

325,000 T.OZ.—.'}Z),O,>:_H.m_u.P TAX 79.000 256,750.00 27,825 ' , e - 325,000 —-This Information was unavailable-.-
CMNTY FAC DIST NOS0-3/R/ , - :
MAND SINK FND
RATE 08.500% MATURES 04/04/21
CALLABLE 04/01/01 @ 102.00 ‘ o e
. 50,000 EAST POINT GA HSG AUTH 93.599 46,799.50 4,500 .. J, f 50,000 ...7hig information was unavailadle---
T M/F REV COL REG PTNR /R/ e et o : : o
MAND SINK END . s L S
RATE 09.000% MATURES 03/01/23 S L RS i Frse
CALLABLE03/01/03 @ 102.00 T /0 e
205,000 EMERALD COAST FLAHSGII - 184,473.25 - 18913 "1 205,000 -—-7his information was unavaitanis—
INCREVSERA  /R/ ,
MAND SINK END
RATE 08.250% MATURES 07/01/26
CALLABLE 07/01/07 @-103.00 - ,
100,000 TARRANT CO TEX HFDC REV 73.000 73,000.00 8,500 - e " 100,000 . --rhis information was unavailabio..
SERA IR/ -
MAND SINK FND
RATE 08.500% MATURES 05/01/27
CALLABLE 05/01/04 @ 102,00
500,000 MEXICO BEACH FLA PUB SVC
FACS REVREV - /R/
MAND SINK FND
RATE 08.000% MATURES 12/01/27
CALLABLE 12/01/02 @ 102.00 ; Y : ) : R
45000 BEECH GROVE IND ECON DEV- 93.575 42,108.75 - 3,600 ) ' 45.000 .This information was unavariable---
REV R/ ‘ : : ; ,
MAND SINK FND
RATE 08.000% MATURES 01/01/28
CALLABLE 01/0i/03 @ 102.00

3.RAFT

1/ LT
7

' 250,000.00 .. 40,000 - - , ; 800,000 - --7his information was unavailable---

ntinued on page 5 ﬂm_uwcxﬁvx 0G/ RI 27328 o1
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Coupon municipals - rontinued

Cost basis for tax-sxempt and AMT sii; Jibie Coupon Municipai securities >mo

Account Number RI 27928 01
Your Investment Represantative
MARK AUGUSTA 800-542-6288
612-376-1500

Page

been auvlomalically m&:ﬁnq Tor estimated bond premium msoxrmcoa to data,

S5of 6

Miller & Schroeder Fiaanciai, Inc.
P.O. Box 789  Minnzapolis, Minnesota $5440. 0789

Account cartisd by Corespondent Szrvices Cotporation Jesc}

HCZL1230

Teotal face valve

2l maturily

Orscriplion

Prica

Currant yalue

£st, annual
income

Face value

purchased  Purchsse price Cost bagis

Unrealized
rvm: \\om s

N

/7~ 85,000

26,000 BEECH GROVE IND ECON DLV
REV OID@97.5371 IR/
MAND SINK FND
RATE 07.000% MATURES 61/04/28
CALLABLE 01/01/03 @ 102.00
BEXAR CO TEX HFC M/FM RV

" REV IR
MAND SINK FND
RATE 08.000% MATURES 07/01/28
CALLABLE 07/01/03 @ 102.20
MEXICO BEACH FLA PUB SVC
FACS REVREV = W/
MAMD SiNK T
RATE 07.500% MATURES 12/01/28
CALLABLE 12/01/03 @ 102.00
TARRANT CO TEX HLTH FACS
SER A REV IR
MAND SINK FND
RATEN7.750% MATURES 03/01/29
CALLABLE03/01/04 @ 102.00
JACKSON CO MO IDA CLLTZD
REV IRE

60,000

130,000

45,000

) MAND SIHK FND

RATEO7.000% MATURES 07/01/29
.u>_..P>wrm«3\oio& @ 102.00
JACKSON CO MO IDA CLLTZD
~ SER C REV (R
MAND SINIKCFRD
RATE 06.000% MATURES 07/01/29
CALIABLE(7/0 :OA @ 102.00

1,835,000 Total

92.864 23.215.00

93.447
k

56,068.20

88.000

114,400.00.

1,750

4,800

9,750

LDt f T

2N

92.301

L Pz A0
Pd

69,225.75

A

$  1,404660.75

39,600.00- -
o g .

4,550

. ,
\\3

149,842

25,000

-—~This information was unavailabla---

60.000

==-This intormation was unavaoilable---

=~This Informatica was unavailabiie---

130,060

45,000

--This Ewcwi.m:.oa was unavailable—

X s
4 n

e

35,000 88.735 31,057
30,000  -rhis Sso::m__\c: was tnavailablo---

e o

TN

75,600

—This information was unsvaliable---

31,057

9388

e a

February 00/ R1 27923 ¢



February 2000 Account Number R} 27928 01 Page 6 of [
Your Investment Representative : Miller & Schroeder Financia{, Inc,
MARK AUGUSTA 800-542-6288 P.O. Box. 789 « Minncapolis, Minnesota §5440.0780 _ L
Accour) cartied by Correspondzni Scrvices Copornalion 1escj
612-376-1500
NCZL f3304e
donthly activity
-ash fiow .
ate  Achivity Description Amount Date . Activity Dnmn:.bzna Aol
1131 Balance forward . $ - 00 02/18 DIVIDEND RMA CAL MONEY FD 1.86
201 INTEREST WINTON CAL SAN DIST SPL 1,062.50 02/22 INTEREST INT. -PERIOD " RATE DAYS: 1.39
TAX CMNTY DST#90-1 /R/ 01122 -02/21 -4 1/4 18 ,
8.5 080109 DTD 072591 OFENINGCR BAL = 271
CAlLABLE CLOSING CR BAL 5915
PAID ON 25000 AVERAGECR BAL - 619
2/08 INTEREST SAN JOSE CALIF IMPT BD 265.00 Funds used for money fund transactions  § CLT2457%
ACT 1915 DST 83-176SJ 02129 Closing balance - $ it
10.6 070204 DTD 061584 ‘
CALLABLE
AS OF 01/01/00.
2/15 INTEREST GLOBALSTAR LP/CAPITAL 5,815.00
11.375% 021504 DTD021997
FCN81597 SENICR NOTES
PAID ON 104000 '
ecurity transactions
1¢ Important information on ths back of page.one 25&35@ tho Price/Nalue presented. \ca BMEQQR ueﬂi..a‘ux T . .
e Activity Description i s T s Quantity Prica ) Valge Amount
2/08 mmﬂm_<m SAN JOSE CALIF IMPT BDY >O._. Bdm DST 83« ,:mm.._ po - 5,000.000 5,332.10
10.6 070204 DTD 061584 CALLABLE s ™,
AS OF 11/08/99 ; )
Securitles transferred In or recelved . 3 §,332.10 $ 00
toney fund transaétions e
12 RMA CAL Money Fd is your primary u.SSo.m fund. o - T E - o
we  Activity Money fund. Amount b&m Aclivity Money :SQ Amgu
1431 Opening RMA CAL Money Fd -8 397.37 02/23 wOCOI._. RMA CAL §02m< FUND 1.3¢
W32 BOUGHT RMA CAL MONEY FUND 1,062.50 02/29 O_Qm_zw RMA P)rge:mv. Fd 5 7 543 1.
09 BOUGHT RMA CAL MONEY FUND 265.00 Monay funds purchased $ 7,245 7
}/16 BOUGHT RMA CAL MONEY FUND §,8156.00 ; )
/18 BOUGHT RMA CAL MONEY FUND 1.86

February 00/ RI 27928 01



UNITED STATLES BANKRUPTCY COURT

DISTRICT OF MINNESOTA
In re: Chapter 7 Case
SRC Helding Corporation, BKY Case Nos. 02-40284 to 02-40286
{7k/a Miller & Schrocder, Inc.
and 1ts subsidiaries, Jointly Administered
Debtors.

Brian F. Leonard, Trustee,
Plaintiff,

Vs,

James E. Iverson,

Defendant.

UNSWORN CERTIFICATE OF SERVICE

I, Stephanie Wood, declare under penalty of perjury that on the 28th day of April, 2004, 1
hand delivered a copy of the annexed Plaintiff's Response to Defendants' Motions for Summary
Judgment and Affidavir of Brian F. Leonard on:

Joseph W. Lawver, Esq.
Messerli & Kramer
1800 Fifth Street Towers
150 South Fifth Street
Minneapolis, MN 55402

by handing to and leaving with the receptionist, enclosed 1n an envelope.

Dated: April 28, 2004 N DAl LT f
S?'c/pharfie Wood
100 South Fifth Street, Suite 2500
Minneapolis, MN 554032
(612) 332-1030

wPFDesktop::ODMA'GRPWISE:GWDMPLS.GWPOMPLS MPISLIBI:118089.1






