
IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MINNESOTA

UNITED STATES OF AMERICA, )
)

Plaintiff, )
v. ) Civil No. 08-5348 (ADM/JSM)

)
1. THOMAS JOSEPH PETTERS; )

PETTERS COMPANY INC., )
PCI; PETTERS GROUP WORLWIDE, LLC; )

2. DEANNA COLEMAN aka DEANNA MUNSON; )
3. ROBERT WHITE; )
4. JAMES WEHMHOFF; )
5. LARRY REYNOLDS dba )

NATIONWIDE INTERNATIONAL RESOURCES)
aka NIR; )

6. MICHAEL CATAIN dba )
ENCHANTED FAMILY BUYING COMPANY; )

7. FRANK E. VENNES JR. dba )
METRO GEM FINANCE )
METRO GEM INC., )
GRACE OFFERINGS OF FLORIDA LLC, )
METRO PROPERTY FINANCING, LLC, )
38 E. ROBINSON, LLC, )
55 E. PINE, LLC, )
ORLANDO RENTAL POOL, LLC, )
100 PINE STREET PROPERTY, LLC, )
ORANGE STREET TOWER, LLC, )
CORNERSTONE RENTAL POOL, LLC, )
2 SOUTH ORANGE AVENUE, LLC, )
HOPE COMMONS, LLC, )
METRO GOLD, INC., )

)
Defendants. )

________________________________________________________________________
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AFFIDAVIT OF RECEIVER IN SUPPORT OF MOTION TO APPROVE
SETTLEMENT AGREEMENT BY AND BETWEEN DOUGLAS A. KELLEY, AS

THE RECEIVER OF THOMAS J. PETTERS, EBP SELECT HOLDINGS, INC.
AND RTB HOLDING, LLC AND AS THE CHAPTER 11 TRUSTEE FOR

PETTERS COMPANY, INC., AND THEODORE DEIKEL

STATE OF MINNESOTA)
) ss.

COUNTY OF HENNEPIN)

I, DOUGLAS A. KELLEY, in my capacity as the Court-appointed Receiver

(“Affiant”), state and allege as follows:

1. I am the Court-appointed Receiver of the assets of the above-captioned

Defendants and their subsidiaries, including EBP Select Holdings, Inc. (“EBP”) and RTB

Holding, LLC (“RTB”) pursuant to this Court’s Order for Entry of Preliminary

Injunction, Order Appointing Receiver and Other Equitable Relief dated October 6, 2008,

as subsequently amended.

2. Fingerhut Direct Marketing, Inc., n/k/a Bluestem Brands, Inc. (“Fingerhut”

or “Bluestem”) is a privately owned Delaware corporation that is a direct marketer of

consumer products to retail customers via catalogs and the internet under the Fingerhut

and Gettington.com brand names. Bluestem’s predecessor began business as Fingerhut

in Minnesota in the 1940s. After various changes in ownership over the years, Fingerhut

was acquired in 2000 by Federated Department Stores, the parent of Macy’s and

Bloomingdale’s department stores. Fingerhut changed its name to Bluestem in 2010.

3. Prior to commencement of the Receivership, in 2002, Federated sold

Fingerhut to FAC Acquisition, LLC (“FAC”), an entity then owned equally by Petters
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and Theodore Deikel (“Deikel”), and which was funded largely by Petters Company, Inc.

(“PCI”). At that time FAC owned 100% of Fingerhut.

4. In 2004, pursuant to an agreement among Fingerhut (now Bluestem), FAC

and PCI, $27.5 million of the total FAC and PCI debt was satisfied through the issuance

of Preferred Stock in Bluestem, and in the same transaction several new private equity

investors made significant cash investments in Bluestem to also acquire shares of

Bluestem Preferred Stock (the “Bluestem Refinance”).

5. In connection with the satisfaction of FAC and PCI debt by Bluestem as

part of the Bluestem Refinance in 2004, Deikel asserts two claims. First, on July 20,

2006, PCI entered into a certain letter agreement (“Letter Agreement 1”) pursuant to

which Deikel asserts he is entitled to receive the proceeds in excess of $0.175/share

received by PCI on the sale of 6,493,966 shares of Bluestem Common Stock. A true and

correct copy of Letter Agreement 1 is attached hereto as Exhibit A. Second, on August

14, 2006, PCI entered into a certain letter agreement (“Letter Agreement 2” and together

with Letter Agreement 1, the “Letter Agreements”) pursuant to which Deikel asserts he is

entitled to receive the per share net sales proceeds received by PCI on 19 million shares

of Bluestem Preferred Stock in excess of a $0.203/share price. A true and correct copy of

Letter Agreement 2 is attached hereto as Exhibit B. Deikel, through his counsel, notified

the Receiver on January 23, 2009 of his claims arising from the Letter Agreements.

6. In 2007, Petters Group Worldwide, LLC (“PGW”) acquired from PCI the

261,630,861 shares of Preferred Stock that were issued to PCI in the 2004 debt

conversion referred to above and an additional 77,100,780 shares of Preferred Stock,
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which total the 338,731,641 shares of Bluestem Preferred Stock that PGW now owns.

Two other entities that are owned or were controlled by Petters and subject to the

Receivership Order, EBP and RTB, are also stockholders of Bluestem. I believe that—if

all shares of Preferred Stock were converted to Bluestem Common Stock—PGW would

then own about 18.5%, EBP about 2.9%, and RTB about 0.1% (collectively about 21.6%)

of the shares of Bluestem Common Stock then outstanding.

7. According to the audited financial statements for Bluestem’s fiscal year

ended January 31, 2011 that are included in Bluestem’s Registration Statement, for that

fiscal year Bluestem had revenues of $521 million, net income before loss on derivatives

in its own equity of $21 million, and adjusted earnings before depreciation, interest,

taxes, depreciation and amortization of $78 million. Thus the Bluestem stock held by

EBP, RTB and PGW clearly has substantial value, though it is difficult to quantify the

value at this time because of the absence of any public market for Bluestem stock.

8. On April 21, 2011, Bluestem filed with the U.S. Securities and Exchange

Commission (“SEC”) a Registration Statement (“Registration Statement”) under the

Securities Act of 1933, as amended, for a proposed initial public offering (“IPO”) of

Bluestem’s Common Stock. The IPO will allow for the liquidation of Bluestem Stock for

the benefit of victims of Petters’ fraudulent scheme.

9. To resolve claims resulting from the Letter Agreements (the “Disputes”),

the Parties have agreed to fully and finally resolve the Disputes on the terms and subject

to the conditions set forth in the Settlement Agreement (the “Settlement Agreement”), a

true and correct copy of which is attached hereto as Exhibit C.

CASE 0:08-cv-05348-ADM-JSM   Document 1859    Filed 05/03/11   Page 4 of 21



5

10. The Settlement Agreement provides that Deikel shall be allowed, subject to

approval of the United States Bankruptcy Court for the District of Minnesota, a claim

based solely on claims arising from the Letter Agreements and such claim shall be

allowed as a non-priority, general unsecured claim (the “Allowed Claim”) in the

bankruptcy case of Petters Company, Inc., Case No. 08-45257. The Allowed Claim shall

initially be filed in an indeterminate amount as the Allowed Claim is currently

unliquidated and is contingent on a sale of the shares of Bluestem Brands, Inc. as part of,

or subsequent to, Bluestem’s IPO. At such time as the amount of the Allowed Claim can

be determined, Deikel shall file an amended proof-of-claim in the PCI bankruptcy case.

The Trustee and Receiver reserve any and all rights, claims and defenses that the

Receiver, Trustee or the bankruptcy estates may have with respect to the amount of such

Allowed Claim

11. For the foregoing reasons, Affiant respectfully requests that the Court issue

an Order approving a Settlement Agreement by and between Douglas A. Kelley, as the

Receiver for Thomas J. Petters, EBP Select Holdings, Inc. and RTB Holding, LLC and as

the Chapter 11 Trustee for Petters Company, Inc., and Theodore Deikel.
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Dated thi, øily of April 2ol1

Subscribed and sworn to before me
thisffiday of Aprillo|t.tf-

By:
Kelley

Court-Appointed Receiver for Petters

Aircraft Leasingo LLC and Thornas Petters,
Inc.

431 S. Seventh Street, Suite 2530
Minneapolis, MN 55415

Telephone : (612) 37 1 -9090
Email : dkelley@.kelleyWolter.com

Notary Public

MELINDA R.

¡ûll

6
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iìAtl Acquisition, LI-C
lleitcrs CorripanY, .[n c.

.luly?o' 2006

certain Iìingcrhut sha¡es to be 'I'ransferrccl to Pe tters clorlpany' lrrc'

This letter agreement rnemorializes the agreetnent arnoì)g I¡Ac Acquisition' LLC ("FAC")'

Petters Company, Inc. ("PcI") and you, Ted Deiket, regarding certain shares of Fingerhut Direct

Markering, Inc. (,.FDM"). FAC ancl PCI ånticipate that a t.tal of 2B,850,862 IrDM comrnon sha'es (the

,.,l.rarLsf'erred Shares,) rvill be transferred from'IìAC tr¡ PCI in satisfaction of ccrlain amounts owed by

IîAC to PCI.

Effective aFter the 'I'ralsferrerl Sharcs are trausfei'recl by F¡\C to I'clf, PCI agrees tlrat upon PCI's

sales of the'fransferred Shares to z qs proceecls received by PCI cxccetl

$0.175 per Transferred Share' PCI ales proceeds so received try l'Cf in

excess of $0.175 per strare with rel :es (anclno otlrcrs)' For exarnple' il
the'fransferred Shares were sold b s of fi0'20 per sltare' PCI rvoulcl ¡ray

to you $162,349.15 uncler this letter agreement. Paymeul of thc amount (if any) owerl uncler this letter

agreement wili be -uá" pro*ptly after PCI's reccipiof the net sales proceecls for thc'fr¡rtlsferred Shares'

and may be pakl in the'ru*" typ" ancl ftrnn of såì" consideration rleceived by PCI rvith respect to tlre'

'lransferred Shares,

Refere¡rces to the $0.175 per share and 6,493,966 shares willbc eqr.riiably adjustecl for FDIr4 stock

splits and the like occunìng afrer the clate of this letter agreenrent. If tl're Trans f'erred sharcs are solcl by

PCI at different prices, then the net sales pro"""ds.-rt]ulibe cl"ternlined based on the average net sales

proceeds received by PCI Thís letter agrelment will apply only to the Transferred Sl'rares' ancl not any

other FDM shares that PCI owns currentty o. ,rr"y n*n'in ih" fut,re Upon tlansfer of the Transferrecl

Shares by FAC to PCI, you will ,.ro tooi". f,o"á 
"ny 

rights, directly or inrlirectly, in the Transfcrrcd

Shares, and PCI's only obligation to you iuitt be to pay to you the amounts set fodh above when due in

accordauce with the above terms.

TecìDeikel

RLì:

Dear fled,

ACIìEED

Si

P

a*s Chairman of
Inc and as the sole:

Managcr of FAC Acquisition, I-LC

Tecl Deìkel
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'l-ed Deikel
100 1 Califorltia Sticct

Nob Flill
San Francisco, CA 94108

August 14, 200(r

Mr.'fhor¡as Petters

Petters CompanY,Ittc.
4400 Baker Road
Minnetonka, Ml! 55343

Re: Call Optíons

Dear Tom:

Thís letter memorialízes the agreoment among Petters Company, Inc-, a MinnesoLa

corporation ('?Cf), Thomas J. Èetters, FAC Acquisitio¡r, LLC ('FAC") and myself' set

forth in Amendment No- I to Agreemeut regarding FDM and FAc effective as of February

ll, 2004 (the,.Agreer'ent'). itt" Agr""tent grants me three Catl Options to purchase

from pCI certain shares of 
'Fingerbut 

Direct Marketing, Inc.'s ("FDM') prefened shares,

labeled First Call Option, Secorr¿ Call Option and Third Call Opfion' AJthough I dìd not

exercise the First Call Optiou, f requestecl alr extensÍou of tirne rvithin wllich to exercise the

Second Call Optio' und tlr" tinie for exercisi'g the Third Call Option has not yet

comlnenced

Both of us are now awÂre of t¡e FDM Boarcl's olrjection to PCI transfeningattyshares to

lne pursuânt to the AgreemenÍ- Rathèr than fighting wittr the Board and putting you in an

uncåmfortable politiJrr, it is to our tnutual best interest to fi¡d an altemalc method of

providing PCI and rnyself tbe fìnancjal benefits of the Agreement without me exercisitig

ilr" C^llbptiorrs or p-Ct transfening flre actual shares to tne upon my exercise- Because I

would not beconre the ownel of ttle sharbs, the Board i.s not involved and can have no

olrjection to such an alì-alìEement'

In consideration of my givíng up all rights to purchase fronr PCi sh¿ues of FDM preferred

stock p'rsuant to t¡e 
-CÍt 

O[tion contained in the Agreemen! PCI agrees that uporr PCI's

sate of the Third Call Option sÌrares to a third party, PCI wi[ payr,.!o 1e tlr¡ per share net

sales proceeds so receiv"d by PCI ín excess of $0,203 per share'ö¡ tbe sale of the Third

Call Option shares. Payrn"ni of t¡e amount (if any) owed under tllis letter agreenrent will

be maáe promptly after PCI's rieceipt of the net sales proceeds, and may be paid in tlte

san:e q,pe aud io¡m of sale consideraiiolr receivecl by PCI wítlt respect to those shares'
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References to ttre $0.203 per share ou thc sale of tbe l9 million'l'hi¡d clall option shares

will be equitably acljusted for FDM stock sptits aud the like occurring after the date of this

tefter agrlernenr If the sþares are .solcl by PCI at dif'ferent pfices' then tire net sales

proceed-s shall be detemiued based on the average net sales procceds received liy PCI for

ihe Third Call Option shares- This letter agteenrent will apply only to tbe Third Call

Option shares aná not any ot¡er FDM sharcs that PCI *wns currently or nlay olvrt in the

firture, except fbr FDM 
"oro*on 

sharcs that rnay be received upolì collverting the Cali

Option shares-

SincerelY,

Ag'eecl

PETTERS COMP INC.

By:
Tllonras J. Petters
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Settlement Agreement

This Settlement Agreement (the "4.g99!q9!É") is made and entered effective as of the

date indicated below, by ãnd between Douglas A. Kelley, in his capacity as a Receiver and a

Trustee, defined below, and Theodore Deikel (the "Deikel") (each of the Receiver, Trustee and

Deikel is a "Party" and collectively are the "Parties")'

Recitals

WHEREAS, pursuant to an Order entered on October 6, 2008 and as amended on

December 8, 2008, the Honorable Ann Montgomery, United States District Judge for the District

of Minnesota (he "District court") appointed Douglas A. Keltey as receiver (the "Rgçgivq")

for, among oìhor,-Thonr^ J. Petters ("Petters"), Petters Company, Inc., Petters Group

Wórt¿wi¿e] LLC and any affiliates, subsidiaries, divisions, successors, or assigns owned 100%

or controlled by the forãgoing. United States v. Petters, et al., United States District Court,

District of Minnesota, Casã No. 0:08-cv-05348 Doc # 12,127 (the "Receivership Order");

WHEREAS, pursuant to the authority granted to him under the Receivership Order, the

Receiver filed petitions in the United States Bankruptcy Court for the District of Minnesota (the
,.Bg4kruplqy_iourt,) commencing the Chapter 11 cases of Petters Company, Inc. ("PÇ!" or the

"PõiE;ãt;| u"d Pétters Group Worldwide, LLC ("PGW" or the "PGW Estate") on October 11,

2008. petitiols commencing the Chapter 11 cases of PC Funding,LLC, Thousand Lakes, LLC,

SpF Fundin g,LLC,PL Ltd., Inc., Edgã One, LLC, and MGC Finance, Inc. were filed on October

15, 2008. ltt" p.iitio.r commencing the Chapter 11 case of PAL Funding LLC was filed on

Oótober 17,2008. The petition cómmencing the Chapter 11 case of Palm Be¿ch Finance

Holdings, Inc. was filed on october 19, 2008. Each of the chapter I to as

a "8a.,îrup!gy-eg¡9" and collectively will be referred to as the The

Buolo"pt"y c*"s are being jointly administered undet In re Pe t al.,

United btut"r Bankruptcy Cõurt, District of Minnesota, Case No. 08-45257 (Kishel, Judge). As

used herein, the term "Bgl{igqÞeþ" shall refer to the date of filing of the petitions for each

Bankruptcy Case described above;

WHEREAS, On February 26,2009, the Bankruptcy Court approved the appointment of
Douglas A. Kelley, Esq. (the "TzuSs"), as the Chapter 11 trustee for the Bankruptcy Cases;

WHEREAS, Deikel asserts that prior to the Petition Date, in connection with the

refmancing of FAC Acquisitior¡ LLC ("FAC"), an entity owned equally by Deikel and Petters,

pCI entered into certain letter agreement dated July 20, 2006 ("Letter Asreement 1") pursuant to

which Deikel is entitled to receiíe the proceeds in excess of $0.\75lshare received by PCI on the

sale of 6,493,966 conìmon shares of Bluestem Brands, krc. (f/lcla Fingerhut Direct Marketing

Írc) ("Blugstem" or "EDM');

WHEREAS, Deikel asserts thât prior to the Petition Date, also in connection with the

refinancing of FAC PCI entered into a certain letter agreement dated August 14, 2006 ("Letter

Aereemenã 2,, and together with Letter Agreement 1, the "L.etter Ageements") pursuant to

*hi"h D"ik-l is entitleã to receive the per share net sales proceeds received by PCI on 19 million

shares of Bluestem prefened stock in excess of a $0.203lshare price;

DOCS43430023-v3
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WHEREAS , in2007, PGW acquired all of PCI's Bluestem Series A Preferred Stock and

Brian SmittU EBP Select Holdings, Inô. i"pg¡') and RTB Hotding, LLC ("RTB") acquired all

of pCI's shares of Bluestem Common Stock. EBP and RTB are each entities subject to the

Receivership;

WHEREAS, on December 29,2010, Deikel filed a Motion for Allowance and Payment

of Administrative Claim, Dkt. No. 829 (the "Administrative Claim" and the "Administrative

Ctaim Motion'), asserting claims based on the obligations set forth in the Letter Agreements and

thut *"h 
"taims 

are utt ud-inirtrative expense claim pursuant to 11 U.S.C. $ 503(bxl)(a) that

are entitled to priority pursuant to 11 U.S.C. $ 507(a)(2);

WHEREAS, the Bankruptcy Court established December 29,2009 (the "Claims Bar

Date',) as last date by which proófs of claim were to be timely frled in the Bankruptcy Cases;

WHEREAS, Deikel had not, prior to the Claims Bar Date, fited a proof of claim based on

the Letter Agreements, but had notified the Trustee and Receiver of his claims and provided the

Trustee with-copies of the Letter Agreements on January 23, 2009, a date that was prior to the

claim bar date;

WHEREAS, the Parties wish to settle the Administrative Claim and claims arising from

the Letter Agreements and (collectively, the "Disputes");

WHEREAS, resolution of the Disputes by this Agteement is subject to the approval of

the Bankruptcy Court and the District Court;

WHEREAS, the Parties wish to settle the Disputes without the expense, delay and

uncertainty of litigation;

NOW TIIEREFORE, in consideration of the foregoing of the mutual covenants,

herein, and for good and valuable consideration, the mutual

e hereby acknowledge{ and subject to the approval ofthe
as follows:

Aqreement

The Recitals set forth above are incorporated herein by reference and agreed to as iffully set

forth herein.

1. Allowed Claim. Within 30 däys of entry of Orders approving the Trustee's and

R"""iu".k *try_--into this Agfeement resolving the Disputes, Deikel shall file a proof of claim in

the pCI Bankruptcy Case, 
-Case 

No. 08-45257, which claim shall be based solely on claims

arising from the Létter Agreements and such claim shall be allowed as a non-priority, general

unsecured claim (the "Allowed Claim");

Z. Amount of the Allowed Claim. The Allowed Claim shall initially be filed in an

indeterminat" u-ount us th" Ailow"d Claim is currently unliquidated and is contingent on a sale

by pGW of the shares of Bluestem Brands, Inc. it holds. At such time as the amount of the

Álowed Claim can be determined, Deikel shall file an amended proof-oÊclaim. A copy of the
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Allowed Claim is attached hereto and incorporated herein by reference as Exhibit 1. The Trustee

and Receiver reserve un' un¿ all rights, ciaims and defenses that the Receiver, Trustee or the

bankruptcy estates lnuy huu. with respect to the amount of such Allowed Claim;

3. Administrative Claim. Promptly upon entry of orders of the Bankruptcy Court and the

District court approving the Agreement, Deikel shall withdraw the Administrative claim

Motion, with prejudice-

4. This Agreement is subject to' and shall

beco d only upon, the approval of the District

court and the Bankruptcy court of this Agreemenl 
#e,JJ1A Titl#i}::ff*1:t'ffil:

ement shall terminate and be null and void for

s, consents and agreements contained in the

r the Trustee nor Deikel may use or rely on any

such statement, admission, consent or agreement in any public statement or litigation involving

ihe Receirrerstúp and the Éankruptcy Cases, any case or þroceeding relating to the Receivership

or the BankruptcY Cases.

5. Non-Disparasement. The Parties agree to not make any false and disparaging statements

rega.aing any rarty to this Agreement conceming this Agreement.

6. Further Assurances. The parties shall execute and deliver any document or- instrument

i"*o.ruury ."q*rt aÇ-*y of them after the date of the Agreement to effectuate the intent of

the Agreement.

7. Entire Apreement. This Agreement s the entire agreement

*¿ u"¿"rcrun¿ñg U"t*"en and among all prior agreements'

representations and understandings conceming

may not be terminated, amended or modified in

e Parties. No waiver of any provision of this

er of any other provision hereof, whether or not
'ng waiver.

g. Assierabilitv. No Party hereto may assign its rights under this Agleement without the

prior written consent of each of the other Parties hereto'

10. Successors Bound. This Agreement shall be binding upon and inure to the benefit of

"u"h 
of th" pa.ti"r and their successors and permitted assigns.

11. No Third partv Benef,rciary. The Parties do not intend to confer any benefit by or under

this Agreem"nt .rpoiãJlã*lor entity other than the Parties hereto and their respective

successors and permitted assigns.

12. Governins Law: Venue. This Agreement shall be construed under and govemed by the

laws of the State oTftntr*ta without regard to the conflicts of law principles of any

jurisdiction. any u"tøouno"grrt to enforce any provision of this Agteement shall be brought in a
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court of competent jurisdiction sitting in Minneapolis, Minnesota, and the Parties hereto hereby

consent to thejurisdiction ofsuch courts.

13. Attomeys' Fees. In the event that any action or proceeding is or shall be necessary to

"nf*"" 
th" ffiio* of this Agreement due to a breach thereof, the prevailing party shall be

entitled to rËcover, in addition to the outstanding amounts, reasonable attomeys' fees and costs

incurred in connection with such enforcement from the breaching party.

14. . The captions in this Agreement are inserted only as

a m and do not define, limit or describe the scope of this

Agreement or the scope or content of any of its provisions. Any reference in this Agreement to a

pa:ragraph is to aparagraphofthis Agreement. "Includes"and "including"arenotlimiting.

15. Counterparts: Electronic Copv of Sigriatures. This Agreement and attachments may be

executed and delivere¿ i" 
"*y "".U"t 

ofcounterparts, each ofwhich so executed and delivered

shall be deemed to be an original and all of which shall constitute one and the same document.

The parties may eviden"" th"ir execution of this Agreement by delivery to the other Parties of
scanned or faxed copies of their signatures, with the same effect as the delivery of an original

signature.

16. Notices. Any notices under this Agreement shall be in writing shall be effective when

."""i,n"d-*d -uy úe delivered only by hand, by ovemight delivery service, by fax or by

electronic transmission to:

17 . Severabilitv. By execution of this Agreement, the Parties acknowledge that if any of the

p.ouirion, of p*ugrupnr I through 4 of this Agreement shall be found to be invalid or

unenforceable ior ãny r"*on, this Agreement shall be null and void. Excepting the provisions

of paragraphs I through 4, if any other provision

unenforceable for any reason, such provision may

Agreement and the remaining provisions enforced as

Agreement.

Daryle L. Uphoff
Lindquist & Vennum
4200IDS Center
80 South Eighth Street
Mirureapolis, Tr/N 5 5 402-227 4

T: (6t2)371-3230
F: (612) 371-3207
E: duphoff@lindquist.com

If to the Trustee, c/o: If to the Receiver, c/o:

Daryle L. Uphoff
Lindquist &Vennum
4200IDS Center
80 South Eighth Street

Minneapolis, lvN 5 5 402-227 4

T: (612)371-3230
F: (612) 371-3207
E: duphoff@lindquist.com

If to Transferee, c/o:

Ronald Haskvitz
Lommen, Abdo, Cole, King&
Stageberg P.A.
2000IDS Center
80 South Eighth Street
Minneapolis, MN 55402
T: (612) 336-9340
F: (612) 339-8064
E: com
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ø4/L41zøLL LØ:46 9526974ø42 DEIKEL

IN 'trITNESS IIEREOF, the Parties hsrcto have caused this Agreement [o be executed as

of the date first written below.

Date: By:

Douglas A. Kelley
431 S. Seventlr St..
Suite 2530
Mínneapolis, MN 554L5
Telephone: (612) 37 l'9090

CH¡\PTER 11 TRUSTEE

Date: By:

Douglas A. Kelley
431 S. Seveuth St.,

Suite zsgo
Miuneapolis, MN 55415

Telephone: (612) 371-9090

COIIRT APPOINTED RECETVER

Date: By:

Theodore

PAGE ø5/ø7
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IN WITNESS HEREOF, the parties hereto have caused this Agreement to be executed as

of the date first written below.

Date

Date:

'Xf,ln7)t( By:

Douglas A. KelleY
431 S. Seventh St.,

suite 2530
Minneapolis, MN 55415
Telephone: (612) 371-9090

CHAPTER 11 TRUSTEE

A

ou",/çpllû32\\ By:

Douglas A. KelleY
431 S. Seventh St.,

Suite 2530
Minneapolis, MN 55475
Telephone : (612) 37 1 -9090

COURT APPOINTED RECEIVER

By:

Theodore Deikel

DOCS-#3430023-v3
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EXHIBIT 1
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IO Form

Date:

oninstruct¡on
B¡sis

or othsr entity to owes money or ProPertY):

Peüers CompanY, lnc.

Telephone number:

payment should be sentName abovo):

Ronald Haskvitz, Esq.
Lommen, Abdo, Cole, K¡ng & Stageberg, P.A'
80 S. Eighth St., Suite 2000
Minneapolis, MN 55402

where sent

Telephone number:

612-336-9339

#3a on reverse

debtor:

3a. Dcbtor mây have schcdulcd accoult as:

3, Last fourdiglts of any by wbich crcditor

Ifoll or part oÍyour claim is secured, complete item 4 below; however, ifall ofyour claim is unsecured, do not complete

item 4.

Ifall or part ofyour claim is entitled to Priority, comPlete item 5.

this box ifclaim inoludes interest or other charges in addition to the Principal amount ofclaim. Atlach itemized

l. Aruount âs Filcd:

of interest or charges.

a lien on propefy or 6 ríght ofsetoffand provide lhe requested

information.

N¡turc otproperty or right ofsclotf: f]neal Estato lMotorVohicle flOUrcr
Describe:

Volue of Property:S- Annual Intcrest Rale-Zc

Amoutrt ofrrre¡ragc and other chargcs rs oftimc câsc filcd included in sccurcd clalm,

4,

if any: !ß

Check the appropriate box ifyour claim is secu¡ed
Sccured on revefse

Amounl of Secured Clslm: Amounf Unsccured:

Basis for perfection:

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCTJMENTS IVÍAY BE DESTROYED AFTER

SCANNING,

Iflhe documents are not availabtg pleaso explain:

Crsdits: amount payments on for the purpose

I,JMTED STATES BÀNKRI.JPTCY COURT DISTRICT OF MINNESOTA o
71112

Siguature: The person filíng this claim must sign it. Sign a¡d print name and title, if any, oftha credítor or

õif,* p"""" 
""t¡ltrized 

to fiie this olaim a¡d state address and telephone number ifdifferent from the notice

addreis above. Attrch copy ofpowerofafrorney' ifany.

Ronald Haskvif¿, Counsel for Theodore Deikel

Case
oB-45257

PROOF OF CLAIM

Tlrisfornt to ntøke a cue. A payntent ofan,rol an
to t I U.S.C.

contmenceñent

relating to your claim. Attach copy of
statement givin g pa¡ticula¡s.

Check this box ifyou are the debtor
in this case.

this
else

box
has

ifyou
filed a

6re
proof of

aware
cl¿im

claim amends a previouslY fìled
claim.

Coul Claim Number:
(If laønl

box to

Filed

Bankruptcy Court
U.S. Courlhouse
South Fourth St.

Minneapolis, MN 55415

FOR

U-S.
oríginal to:

Speciff the priority of the claim.

Priority under I I U,S.C. S507(a). If
any portion of your claim falls iu
oue of thc following categorics,
checklhc box snd statê the
¡mount

support obligations under

$507(aXlXA) or (aXlXB).

salaries, or commissions (uP

I t,725t) eamed within 180 days

before filing ofthe bankruptry
petition or cessation ofthe debtois
business, whichever is ea¡lier- I I
U.s.c. $s07 (a)(a).

to $2,600+ ofdeposits toward

housohold use- l1 U.S.C. $507
(a)(z).

governmental units- I I U.S.C. 0507
(aXe),

Other- Speciry applicable poragraph

of I I U.S.C. $s07 (a)( ).

Amou¡t entitled fo PrioritY:

+Anounts øre subjecl to ddiustmenl on

4/l/13 and every 3 years lherealerv¡lh
,'especl lo coses contntenced on or atler
the date

3

benefit

of

an employee
gs07 (a)(s).plan u.s.c.

to

to

t l u,s.c.

or penaltios owed to

Amouut Entitled to

to or for up to 5 ycars, or l8 u.s.c. $$ ls2
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Exhibit A

l. Mr. Deikel is entitled to amend this indeterminate proof of claim to an amount that

will be calculated as follows pursuant to the terms of that certain letter agreement dated July 20,

2006 (,,Letter Agreement 1") ùpon the Trustee's sale of the 6,493,966 common sha¡es of Bluestem

Brandì,Inc. (fllJaFingerhutbiiectMarketing,Inc) ("Bluølcpe"): SalePrice (to bedeterminedupon

sale) that is ìn excess-of $0.175 per share times the number of shares, 6,493,966 = Amount of

Allowed Claim for Letter Agreement 1.

Z. Mr. Deikel is entitled to amend this indetenninate proof of claim to an amount that

will be calculated as follows pursuant to the terms of that certain letter agreemont dated August 14,

2006 (,,Letter Agreement 2") upon the Trustee's sale ofthe 19,000,000 preferred courmon shares of

Bluesìem stock). Sale price (to be determined upon sale) that is in excess of $0.203 per share times

the number of shares, 19,00ò;000 : Amount of Allowed claim for Letter Agreement 2.

3. The Total Amount of the Allowed Amended Claim shall be the Amount of Allowed

Claim for Letter Agreement 1, plus the Amount of Allowed Claim for Letter Agreement 2.
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