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Exhibit #38
Exhibit #589

The Trial Court's Written Findings of Fact and Conclu-
sions of Law re: Liability

The Trial Court's Oral Findings of Fact
Citations to the Record

R. 1744
R. 1782-83
R. 1794
R. 1808-11
R. 1840
R. 1843-47
R. 1849
R. 1851-52
R. 1854-55
R. 1857
R. 1864-65
R. 1869
R. 1875-77
R. 1932
R. 1946
R. 1948
R. 1977-78
R. 2004
R. 2006-07
R. 2010-12
R. 2015-16
R. 2018-19
R. 2025
R. 2028-41
R. 2043-49
R. 2052-53
R. 2058-63
R. 2070
R. 2078-85
R. 2095
R. 2148
R. 2222
R. 2290
R. 2313-14
R. 2339
R. 2358
R. 2361-65
R. 2380-82
R. 2386-87
R. 2394



R. 2408

R. 2410-11
R. 2464
R. 2467-70
R. 2639
R. 2768
R. 2970
R. 3002

Motion for Leave to Amend Answer to Assert Counter-
claim;

Defendant's Memorandum in Support of Motion for Leave
to Amend Answer to Assert Counterclaim;

Amended Motion for Leave to Amend Answer and to Assert
Counterclaim;

Plaintiff's Memorandum in Opposition to Defendants'
Motion for Leave to Amend Answer to Assert Counter-
claim;

Defendants' Reply Memorandum in Support of Motion for
Leave to Amend Answer and to Assert Counterclaim;

Minute Entry; and
Order Denying Defendants' Motion for Leave to Amend

Answer and to Assert Counterclaim and Amended Motion
for Leave to Amend Answer and to Assert Counterclaim.
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EMPLOYMENT AGREEMENT

THIS AGREEMENT is made and entered into as of the day of May,
1990, by and between Heritage Imports, a Utah corporation doing business as Heritage

Honda, hereinafter referred to as "Company,” and William Anthony Kraatz, hereinafter
referred to as "Employee.”

RECITALS

WHEREAS, Company is a Honda automobile dealership selling new and
used vehicles, providing service and parts sales;

WHEREAS, Company's business requires significant interpersonal contact

between Company employees and customers, manufacturer’s representatives, finance
personnel;

WHEREAS, Employee has skills, personality traits and management skills,
which are conducive to development and maintenance of such interpersonal relations,
management of personnel, financing and sales and operating an automobile dealership; and

WHEREAS, Company desires to retain the services of Employee, and

Employee desires to render services to Company on the terms and conditions set forth
herein; and

WHEREAS, as an inducement to get Employee to become employed and

be the general manager of Company, Company agrees to contract with Employee as
hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements hereinafter set forth and other good and valuable consideration, the receipt
of which is hereby acknowledged, the parties agree as follows:

ARTICLE I
EMPLOYMENT

1.1 EMPLOYMENT. Company hereby hires Employee and Employee
hereby accepts employment with the Company.

maux‘+ﬂf' %gwms (‘IIII’
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1.2 SERVICES TO BE PERFORMED. Employee shall be employed as
General Manager of Heritage Honda, a division of the Company and shall perform the
following services: (hereinafter referred to as "Services")

(a) Employee shall be employed as General Manager of the Salt
Lake Heritage Honda dealership (hereinafter referred to as "Dealership") and shall
provide day-to-day management over the operations of the Dealership, including
managing the new and used car sales departments, service department, parts
department and financing and insurance departments. Employee shall have
responsibility and authority over all aspects of the daily operations and shall be
consulted on all items of long range planning relating to the Dealership.

(b)  The duties and responsibilities of Employee shall include, but
not be limited to, the responsibility to provide management training to persons
selected by Company to enable said persons to become qualified dealers or
managers acceptable to American Honda, Incorporated; provided, however, that
said responsibility shall not limit Employee’s authority, as General Manager, to

make and, carry out management decisions relating to the operation of the’
Dealership.

(c)  Employee shall contribute his best professional skill to perform
the Services at all times for the business and benefit of Company. Employee agrees
to devote his full and exclusive time to perform the Services; provided, however,
that Company acknowledges that, as of the date of this agreement, Employee has
an interest in Anthony Wade, Inc., and that, while Employee will attempt to
terminate that relationship as soon as possible, Employee will be entitled to fulfill
his responsibilities relating thereto as long as those responsibilities do not materially
interfere with Employee’s duties under this agreement.

(d) Employee, in consideration of being offered this employment
contract and in reliance upon the promises contained herein, shall relocate from St.

George, Utah to the Salt Lake City, Utah area for the purpose of engaging in this
employment contract.

ARTICLE II
TERM OF CONTRACT

21 TERM. The term of Employee’s employment pursuant to this
Agreement shall commence on or before June 15, 1990, and shall continue thereafter on
the terms and conditions provided herein for a term of five years and thereafter shall
continue on a year to year basis, until terminated upon sixty (60) days advance written
notice by either party. Employee’s employment may not be terminated except for cause
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as defined herein. For purposes of this paragraph, cause shall be deemed to include the
following:

A. Fraud;

B. Dishonesty;

C. Refusal by Employee to fulfill his employment responsibilities
described in Article I of this Agreement; or

D. Employee becomes disabled to the extent he is unable to perform his
duties hereunder as specified in Article I of this Agreement and such

- disability continues for a period of time longer than six (6) consecutive
months.

ARTICLE III
COMPENSATION

3.1 COMPENSATION. Commencing upon the effective date of the term
hereof and continuing as long as Employee’s employment pursuant to this Agreement
shall remain in force, Employee shall be compensated by Company for the Services
rendered hereunder as set forth on the attached Schedule "A." Company’s obligation to

pay said compensation shall continue throughout the term of this Agreement unless the
employment of Employee is terminated for cause.

3.2 ADDITIONAL COMPENSATION. Employee may receive additional
compensation within the discretion of Company for other services rengered or other duties
as assigned by the Company and agreed to by Employee.

3.3 INDUCEMENTS. As additional inducements to Employee to accept

employment with Company, Company agrees to the terms and conditions set forth on
Schedule "B" attached hereto.

3.4 RELOCATION. As an additional inducement to Employee to

relocate to the Salt Lake City area, Company agrees to the terms and conditions set forth
on Schedule "C" attached hereto.



ARTICLE IV
FRINGE BENEFITS

41 VACATION. Employee shall be entitled to such vacation period,
study and/or leave time as approved from time to time by Company, but in no event less
than three (3) weeks per year.

42 SICK LEAVE AND DISABILITY. Employee shall be entitled to
such sick leave and other disability benefits as adopted by Company.

43  WORKING FACILITIES. Company shall furnish to Employee
adequate working space and facilities to perform the services.

ARTICLE V
MISCELLANEOUS PROVISIONS

5.1 ENTIRE AGREEMENT. This Agreement constitutes the entire
agreement between the parties and supersedes any prior written or oral agreements
concerning the subject matter contained herein.

5.2 AMENDMENT. This Agreement may be amended only by the
written consent of the parties.

5.3  WAIVER. No waiver of any breach or default of this Agreement by
either party hereto shall be considered to be a waiver of any other breach or default of
this Agreement.

5.4 NOTICES. Any notices pertaining to this Agreement shall be in
writing and shall be transmitted by personal hand delivery to an officer or director of
Company or to Employee, or through the facilities of the United States post office,
certified mail, return receipt requested. The addresses set forth below for the respective

parties shall be the places where notices shall be sent, unless written notice of a change
of address is given.

COMPANY: v EMPLOYEE:

Heritage Imports, William Anthony

a Utah corporation Kraatz

4646 South State Street 481 Churchill Drive
Murray, Utah 84107 St. George, Utah 84770



Notices given by mail shall be deemed to be delivered on the day such notice is deposited
in the United States mail, postage prepaid.

5.5 RECORDS. All books, files, documents, and records, generated by
Employee during his employment hereunder, are and shall remain the property of
Company.

5.6 COST OF DEFAULT. In addition to any other rights contained
herein, in the event either party defaults in the performance of any term or condition
hereunder, the defaulting party shall pay all expenses and costs incurred by the other party
in enforcing the terms hereof, including but not limited to, costs, reasonable attorney’s
fees, expert witness fees, and/or deposition costs whether incurred through legal action or
otherwise and whether incurred before or after judgment.

57 GOVERNING LAW. This Agreement shall be governed by and
construed under the law of the State of Utah.

5.8, UTAH JURISDICTION. The parties acknowledge that the Third
Judicial District Court in and for the State of Utah shall have jurisdiction, but not
exclusive jurisdiction, over the enforcement and interpretation of this Agreement.

59 VERBAL STATEMENTS DISAVOWED. The parties hereto
acknowledge that they have not made any verbal representations which have not been

included in this Agreement, or if such representations were made, they are hereby
disavowed.

5.10 ASSIGNMENT. The rights and duties pursuaﬁt to this agreement are
not assignable without the express written agreement of both parties.

5.11 COST OF AGREEMENT. Company shall be responsible for all legal

costs and expenses incurred by Employee in preparation of this Employment Agreement,
not to exceed One Thousand Dollars (31,000.00).

5.12 DUPLICATE ORIGINALS. The parties hereto acknowledge that this
Agreement is being executed in duplicate originals and such duplicate originals, although
one of such Agreements may be a photostatic copy, shall have the force and effect of an
original document for all purposes including evidentiary rulings.



IN WITNESS WHEREQOF, the parties hereto have executed this Agreement
as of the day and year first above written.

COMPANY:

Heritage Imports,
dba Heritage Honda

. )
By J AL )P ) K/'/r/u) 6L .

Its:‘.(Eresidery

EMPLOYEE:

William Anthony Kraatz

WLP97.12



SCHEDULE "A"
COMPENSATION

As compensation for the Services to be performed by Employee, Company
shall provide to Employee:.

(a)
(b)

(c)

(d)

(e)

®

A Base Salary of $8,000.00 per month.

A yearly bonus equal to $4,000.00 plus ten percent (10%) of the
Dealership Net Profits in excess of $280,000.00 determined in
accordance with accounting practices acceptable to and used by
Company in reporting to American Honda, Incorporated, or such

other accounting method as is mutually acceptable to both Company
and Employee.

Two demonstrator automobiles at all times. In connection with the
automobiles: (a) Company will furnish insurance and maintenance, (b)
gasoline will be furnished by Company, (c) the automobiles shall be
available for Employee’s use at all times, (d) all traffic violations are
to be paid for by Employee, (¢) model selection of automobiles will
be approved by Employee, (f) automobiles will be replaced at
discretion of Employee, and (g) automobiles shall be maintained in
first-class salable condition at all times by Employee.

Use of a Salt Lake Sports Mall family membership during the term
of this Agreement. Said membership shall be owned by Company,
and Company shall pay the membership fees, monthly dues and
monthly charges relating to business use of the membership by

Employee. -Employee shall be responsible for all charges relating to
non-business use: of the membership.

Use of an equity membership in Hidden Valley Country Club,
commencing June 1, 1992, and continuing throughout the term of this
Agreement. Said membership shall be owned by Company, and
Company shall pay the membership fees, monthly dues and monthly
charges relating to business use of the membership by Employee.

Employee shall be responsible for all charges relating to non-business
use of the membership.

Health, Accident, Hospital and Medical Care Insurance for Employee
and his family. Company shall also pay non-covered health care costs
reasonably and necessarily incurred by Employee or his family, not to
exceed Five Thousand Dollars ($5,000.00) per year.



SCHEDULE "B"

STOCK APPRECIATION RIGHTS

1.

Company hereby grants to Employee an employee benefit, subject to -

the vesting schedule set forth in this paragraph, in the form of stock appreciation rights
based upon any increase in the value of Company during the term of this Agreement.
Those stock appreciation rights shall be subject to the following:

(a)

(b)

©

Employee is hereby granted an empioyee benefit equal to fifteen
percent (15%) (subject to the vesting schedule contained in
subparagraph (b) below) of any increase in the value of Company’s
stock (hereinafter referred to as "Stock Appreciation") during the term
of this Agreement.

Employee’s stock appreciation rights shall vest at 100% if more than
50% of the stock of Company, or more than 25% of the assets of
Company are sold (other than in the ordinary course of business),
or if Employee’s employment is terminated by Company without
cause as defined in this Agreement. If Employee terminates his
employment, or if his employment is terminated for cause, his stock
appreciation rights shall vest pursuant to the following formula:

Amount

Time Vested

Prior to June 1, 1991 20%
6-2-91 to 6-1-92 40%
6-2-92 to 6-1-93 60%
6-2-93 to 6-1-94 80%
after 6-1-94 100%

For purposes of this paragraph, Stock Apprcciati’on shall be
determined as follows:

(1) Company and Employee hereby agree that the fair market
value of Company’s stock, as of the date of this Agreement,
is Two Million Five Hundred Thousand Dollars ($2,500,000.00).
Said value is hereinafter referred to as the "Initial Value".

(2)  On the "Trigger Event" (as defined in paragraph 2 below), the
fair market value of Company’s stock shall be determined by
mutual agreement of Company and Employee; provided,
however, that if Company and Employee are unable so to
agree, Employee shall select (and pay the fees and expenses



of) one qualified business appraiser, Company shall select (and
pay the fees and expenses of) a second qualified business
appraiser, and said two appraisers shall select a third qualified
business appraiser (the fees and expenses of which shall be
shared equally by Company and Employee), and the fair market
value of Company’s stock agreed to by two of said three
appraisers shall control. For purposes of this provision, a
"qualified business appraiser" shall be an individual or firm
having experience and expertise in appraising businesses similar
to the Dealership. The value so determined by mutual

agreement or appraisal is hereinafter referred to as the
"Terminal Value".

Stock Appreciation shall be the amount, if any, by which the
Terminal Value exceeds the Initial Value.

2. Upon the occurrence of any of the following events (referred to herein
as a "Trigger Event"), Company agrees to pay to Employee (or his estate) an amount
equal to fifteen percent (15%) (or such lower percentage as may be determined in
accordance with the vesting schedule in subparagraph 1(b) above) of the Stock
Appreciation:

(a)  Expiration of the term of the Agreement, as provided in Section 2.1
of the Agreement;

(b) Termination of this Agreement by reason of the disability of Employee
as provided in Section 2.1 of this Agreement;

(¢)  Death of Employee;
(d) The sale of more than 50% of the stock of Company or the sale of

more than 25% of the assets of Company (other than in the ordinary
course of business); or '

(¢) Termination without cause of the employment of Employee by
Company.

After the payment to Employee pursuant to this paragraph 2, Employee’s Stock
Appreciation Rights shall terminate.

3. The Stock Appreciation Rights granted to Employee shall terminate
and be null and void if the employment of Employee by Company is terminated for cause
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(other than the disability of Employee). The Stock Appreciation Rights granted to
Employee shall not be transferable by Employee.

ADDITIONAL DEALERSHIPS

4, If, during the term of this Agreement, Company determines that it is
in the best interests of Company to purchase an additional Honda Automobile Dealership
and that said purchase can be profitable to Company, Employee shall have the right and
option, within two years after said purchase (if Employee is still employed by Company),
to purchase up to fifty percent (50%) of the new dealership by paying to Company the
fair market value of the interest purchased by Employee. If Employee chooses to exercise
this purchase option, Employee shall have the right to declare a Trigger Event with
respect to his Stock Appreciation Rights, and to cause the amount payable to him
pursuant to paragraph 2 above to be contributed on his behalf to the capital of the new
dealership in return for a distribution to him of fifty percent (50%) ownership interest in
the new dealership notwithstanding the amount of capital contributed by others to the new
dealership. If the other owners of the new dealership have been required to co-sign or
guarantee any deBt with respect to the acquisition or operation of the new dealership,
or if the acquisition of the new dealership necessitates that debt be incurred by the
owners, Employee’s option may be exercised only if Employee executes an agreement to
be liable for fifty percent (50%) of that debt. Upon the exercise of said option,
Employee’s Stock Appreciation Rights shall terminate.



SCHEDULE "C"

Company shall reimburse Employee for all reasonable expenses paid or
incurred for the following:

(1)

@)

)

4)

©®)

(6)

Moving the personal effects and household goods of Employee and
Employee’s family to Employee’s new residence, including automobile
shipping charges, not to exceed the sum of Three Thousand Dollars
($3,000.00).

Traveling by Employee and Employee’s family from Employee’s
former residence to Employee’s new residence, including costs of
transportation, meals, and lodging in transit, not to exceed the sum
of Five Hundred Dollars ($500.00).

Traveling by Employee and Employee’s family to and from the general
location of the new principal place of work, including costs of
transportation, meals, and lodging in transit, for the principal purpose
of searching for and locating a new residence, not to exceed the sum
of Five Hundred Dollars ($500.00).

Reasonable expenses, not to exceed Five Hundred Dollars ($500.00)
reduced by amounts under subparagraph (3) immediately above,
incident to:

(a) Sale or exchange of Employee’s former residence, including
expenses for work performed on it to assist in its sale, but
excluding sales commissions.

(b) Purchase of Employee’s new residence, including the cost of
a loan but not including any payments or prepayments of
interest, but excluding sales commissions.

Monthly lease payments of up to Nine Hundred Dollars ($900.00) per
month incurred by Employee for temporary housing while a new
residence is being constructed for Employee; provided, that Company’s
obligation to reimburse Employee for those lease payments shall
terminate at the earlier to occur of (a) the expiration of five (5)
months from the date of this Agreement, or (b) the date on which
the new residence is available for occupancy.

Commencing on the date on which the new residence being
constructed for Employee is available for occupancy, and continuing
thereafter for a period of not to exceed six (6) months, duplicate
housing expenses incurred by Employee prior to the sale of



Employee’s residence in St. George, Utah. During said period,
Company shall reimburse Employee for the lesser of (a) Employee’s
house payment on the residence in St. George or (b) Employee’s
house payment on the new residence in the Salt Lake area.
Employee shall be required to use all reasonable efforts to effect the
sale of Employee’s St. George residence. House payment is defined
as the payment of monthly loan principal and interest and reserves
for taxes and insurance for an Employee owned residence. Company’s
obligation to reimburse Employee for those duplicate housing expenses
shall terminate at the earlier to occur of (a) the expiration of said six
month period, or (b) the sale of Employee’s residence in St. George.
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LAW OFFICZES

JARDINE. LINEBAUCH. BROWN & DunN
A PROFESSICNAL CTRPORATION

370 EAST SQUTH TEMPLE. SUITE 400
SALT LAKE CITY, UTAH 84l11-i290
TELEPHONE (8Q1) 532-7700

July 1, 13994

TELECCPIER
(80N 355-772S

ICOLORADO

Jennifer L. Falk

WINDER & HASLAM

175 West 200 South, #4000

P.0. Box 2668

Salt Lake City, Utah 84110-2668

Re: Kraatz v. Heritage Imports, et al.

Dear Jennifer:

Enclosed please find copies of documents relating to the
drafting of the Employment Agreement between Tony Kraatz anq 0.
Bryan Wilkinson and/or Heritage Honda from Lee McCullough'’s f%le.
As we discussed on the telephone, Mr. Kraatz is entitled to similar
documents which we believe are in the possession of Bill Prater but
were not produced in accordance with Mr. Kraatz’s request gor
production of documents served January 21, 1993. Please check with
Mr. Prater to determine whether he has produced all documents
relating to the drafting of the Employment Agreement to Mr. Kraatz.

Also enclosed is Mr. Kraatz’s privilege log in the above-
entitled matter relating to the production of documents from Lee
McCullough’s file.

| Finally, in response to your letter dated May 24, 199@,
Mr. Kraatz believes that he has produced all of the documents in
response to your document requests that he could locate but will
look again for the documents listed in your letter. We have a copy
of Mr. Kraatz’s large daytimer for June 1, 1991, but no notes are
found on those particular pages. Please advise as to whether this
is the document that "did not copy well." Mr. Kraatz will attempt

to locate the pages, if any, of his small daytimer for June 1,
1991.




Page 2
If you have any questions, please feel free to call.

Very truly yours,
JARDINE, LINEBAOGH, BROWN & DUNN
A Professional Corporation
Jegﬁzgy J. Devashrayee

JID\L\ck\326

Enclosures

cc: Kant B Linebaugh
Michael N. Zundal



Date

5/7/90

unknown

5/30/90

|
JID\D\022

Kraatz v. Heritage Imports, et al.

Document

Notes taken by Lee
McCullough in preparation
for drafting Employment
Agreement for Tony Kraatz

Draft of Employment
Agreement containing
notes of Lee McCullough

Draft of Employment
Agreement containing
notes of Lee McCullough

PRIVILEGE LOG OF DOCUMENTS PRODUCED
FROM FILE OF LEE MC CULLOUGH

Reason for
Withholdin

Privilege

Privilege

Privilege



EMPLOYMENT AGREEMENT

THIS AGREEMENT is made and entered into as of the ___ day
of __, 1390, by and between Heritage Imports, a Utah
corporation doing business as Heritage Honda, hereinafter
referred to as “Company,”™ O. Brian Wilkinson, hereinafter
referred to as "Wilkinson,"” and William Anthony Kraatz,
hereinafter referred to as "Employee."

RECITALS:

WHEREAS, Company is a Honda automobile dealership selling
new and used vehicles, providing service and parts sales;

WHEREAS, Company's business requires significant
interpersonal contact between Company employees and customers,
manufacturer's representatives, finance personnel;

WHEREAS, Employes has skills, personality traits and
management skills, which are conducive to development and
maintenance of such interpersonal relations, management of
personnel, financing and sales and operating an automobile
dealership; and

WHEREAS, Company desites to retain the services of
Employee, and Employee desires to render services to the
Company on the terms and conditions set forth herein; and

WEEREAS, as an inducement to get Employee to become
employed and be the general manager of Company, Company agrees
to contract with Employee as hereinzfter set forth.

NOW, THEREFORE, in consideration of the mutual covenants
and agreements hereinafter set forth and other good and
valuable consideration, the receipt of which is hereby
acknowledged, the parties agree as follows:

ARTICLE I
EMPLOYMENT

1.1 EMPLOYMENT. Company hereby hires Employee and
Employee hereby accepts employment with the Company.

1.2 SERVICES TO BE PERFORMED. Employee shall be employed
as General Manager of Heritage Honda, a division of the Company
and shall perform the following §Efzisgs§?(hereinafter referred

to as "Services"%éqf””f
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(a) Employee shall be employed as General Manager of the
Salt Lake Heritage Honda dealership (hereinafter referred to as
Dealershiﬁg and shall provide day-to-day management over the
operations of the Dealership, including managing the new and
used car sales departments, service and parts departments.
Employee shall have responsibility and authority over all
aspects of the daily operations and shall be consulted on all
items of long range planning relating to the Dealership.

(b) Employee shall contribute his best professional skill
to perform the Services at all times for the business and
benefit of Company. Employee agrees to devote such time and
energy as may be necessary to perform the Services.

(c) Employee, in consideration of being offered this
employment contract and in reliance upon the promises contained
herein, shall relocate from St. George, Utah to the Salt Lake
City, Utah area for the purpose of engaging in this employment
contract.

ARTICLE II
TERM OF CONTRACT

2.1 TERM. The term of Employee's employment pursuant to
this Agreement shall commence as of the date of this ;gkeement
and shall continue thereafter on the terms and conditions
provided herein for a term of five years and thereafter shall
continue on a year to year basis, until terminated upon sixty
(6Q) days advance written notice by either party. Employee's
employment may not be terminated except for cause as defined
herein. For purposes of this paragraph, cause shall be deemed
to include the following:

A. Fraud;
B. Dishonesty;

C. Deliberate disregard for the safety and integrity of
other-persons or property;

D. ‘Accepting other employment that makes it impossible

for Employee to render the Services in behalf of
Company;
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E. Employee becomes disabled to the extent he is unable
to perform his duties hereunder as specified in
Article I of this Agreement and such disability
continues for a period of time longer than twelve (12)

month%ZD

ARTICLE III
COMPENSATION

3.1 COMPENSATION. Commencing upon execution hereof and
continuing as long as Employee's employment pursuant to this
Agreement shall remain in force, Employee shall be compensated
by Company for the Services rendered hereunder as set forth on
the attached Schedule ~*a."

3.2 ADDITIONAL COMPENSATION. Employee may receive
additional compensation within the discretion of the Company
for other services rendered or other duties as assigned by the
Company and agreed to by Employee.

3.3 INDUCEMENTS. As additional inducements to Employee to
accept employment with the Company, the Company and Wilkinson
agree to the terms and conditions set forth on Schedule' B'!
attached hereto. :

3.4 RELOCATION. As an additional inducement to Employee
to relocate to the Salt Lake City area, the Company agrees to
the terms and conditions set forth on Schedule “C" attached
hereto.

ARTICLE IV
FRINGE BENEFITS

4.1 VACATION. Employee shall be entitled to such wvacation
pericd, study and/or leave time as approved from time to time
by the Company, but in no event less than three (3) weeks per
year.

4.2 SICK LEAVE AND DISABILITY. Employee shall be entitled
to such sick leave and other disability benefits as adopted by
the Company.
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4.3 WORKING FACILITIES. Company shall furnish to. Employee 5
adequate working space and facilities to perform thg:;ervices.

ARTICLE V
GUARANTY - PERFORMANCE OF CONTRACT

In consideration of Employee entering into this Agreement,
Wilkinson guarantees faithful and complete performance of the
within contract by the Company within the time set forth
therein. Wilkinson also guarantees payment of all damages,
costs and expenses for which the Company may become liable with
respect to the contract. Wilkinson waives all right to notice
of nonperformance of or demand on the Company.

ARTICLE VI
MISCELLANEOUS PROVISIONS

6.1 ENTIRE AGREEMENT. This Agreement constitutes the
entire agreement between the parties and supersedes any prior
written or oral agreements concerning the subject matter
contained herein.

6.2 AMENDMENT. This Agreement may be amended only by the
written consent of the parties.

6.3 WAIVER. No waiver of any breach cr default of this
Agreement by either party hereto shall be considered to be a
waiver of any other breach or default of this Agreement.

6.4 NOTICES. Any notices pertaining to this Agreement
shall be in writing and shall be transmitted by personal hand
delivery to an officer or director of Company or to Employee,
or through the facilities of the United States post office,
certified mail, return receipt requested. The addresses set
forth below for the respective parties shall be the places
where notices shall be sent, unless written notice of a change
of address is given. : ’
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COMPANY: EMPLOYEE: WILKINSON:

Heritage Imports, William Anthony 0. Brian
a Utah corporation Kraatz Wilkinson

Notices given by mail shall be deemed to be delivered on
the day such notice is deposited in the United States mail,
postage prepaid.

6.5 RECORDS. All books, files, documents, and records,
generated by Employee during his employment hereunder, are and
shall remain the property of the Company.

6.6 COST OF DEFAULT. In addition to any other rights
contained herein, in the event either party defaults in the
performance of any term or condition hereunder, the defaulting
party shall pay all expenses and costs incurred by the other
party in enforcing the terms herecf, including but not limited
to, costs, reasonable attorney's fees, expert witness fees,
and/or deposition costs whether incurred through legal action
or otherwise and whether incurred before or after judgment.

6.7 GOVERNING LAW. This Agreement shall be governed by
and construed under the law of the State of Utah.

6.8 UTAH ISDICTION. The parties acknowledge that the
Third Judicizl District Court in and for the State of Utah
shall have jurisdiction, but nct exzclusive jurisdiction, over
the enforcement and interpretation of this Agrsement.

6.9 VERBAL STATEMENTS DISAVOWED. The parties hereto
acknowledge that they have not made any verbal representations
which have not been included in this Agreement, or if such
representations were made, they are hereby disavowed.

6.10 ASSIGNMENT. The rights and duties pursuant to this
/QQreement are not assignable without the express written
agreement of all parties. _

6.11 COST OF AGREEZMENT. Company shall be feSQOnsible for
all legal costs and expenses incurred in preparation of this
Employment Agreement.

6.12 TRIPLICATE ORIGINALS. The parties hereto acknowledge

" that this Agreement is being executed in triplicates originals
and such triplicate originals, although one ¢f such Agreements
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may be a photostatic copy, shall have the force and effect of

an original document for all purposes including evidentiary
rulings.

IN WITNESS WHEREOF, the parties hereto have executed this
Agreement as of the day and year first above written.

COMPANY:
Heritage Imports

dba Heritage Honda

By

Its: President

WILKINSON:

O. Brian Wilkinson

EMPLOYEE:

4 William Anthony Kraatz
CDN41689V
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SCHEDULE "“A"
COMPENSATION

As compensation for the Services to be performed by
Employee, the Company shall provide to Employee:

(a) A Base of $6,000.00 per month

(b) A yearly bonus equal to the greater of (i) ten percent
(10%) of the Dealership Net Profits determined in
accordance with generally accepted accounting
principals (GAAP), or (ii) $28,000.00

(c) Two demonstrator automobiles at all times. 1In
connection with the automobile: (a) employer will
furnish insurance and maintenance, (b) gasoline will
be furnished by employer, (c) the automobiles shall be
available foréémployee's use at all times, (d) all
traffic violations are to be paid for by’é&mloyee,
ié?) mecdel selection of automobile will be approved by

mployee, (f) automobiles will be replaced at
discretion of &&mployee, and (g) automobiles shall be
maintained in first-class salable condition at all
times by ®mmployee.

(d) A family membership at the Salt Lake Sports Mall

including membership fees, monthly dues and all month
charges except clcthing a2néd egquipment.

(e) Commencing June 1, 1392, Company shall purchase for
Employee and shall register in Employee's name a
family membership at the Hidden Valley Golf Club.
Company shall pay the membership fees. Company shall
pay during the term of the contract all monthly dues.

(£) Health, ;Aecident, \Hospital and Medical £are Insurance
for Employee and his family. Company shall also pay
all non-covered heakh care costs reasonably and /Xf
necessarily incurred by Employee or his family.
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SCHEDULE "B~

1. The Company agrees to give and provide Employee with
Stock of the Company which after the transfer to Employee shall
equal a fifteep percent (15%) Stock ownership interest in the
Company. Said%§tock shall pbe given to Employee simultanecusly
with the execution of thisfqgreement. The Stock shall be ><:
Subject to the following provisions: >C

(a) If more than 50% of the Stock of the Company or more
than 25% of the assets of the Company are sold, then
the Company shall purchase from Employee, at
Employee's option, all, part or none of Employee's
stock at its Fair Market Value determined by the
mutual agreement of the parties or, if they cannot
agree, by the average of three competent appraisals
with Employee andé the Company each choosing one
appraiser and the two appraisers choosing the third
appraiser.

(b) Upon termination of Employee's employment for any
reason, whether by the Company or Employee, Company
shall, at Employee's option, purchase Employee's
Vested Stock at the Fair Market Value of the Stock
determined by the mutual agreement of the parties or,
if they cannot agree, by three competent appraisals
with Employee and the Company each choosing cne
appraiser and the two agovraisers choosing the third
appraiser.

(c) Employee's ownership of the Stock shall vest at 100%
if more than 50% of the stock of the Company, or more
than 25% of the assets of the Company are sold, or if
Employee's employment is terminated by the Company
without cause as defined in this Agreement. If
Employee terminates his employment, or if his
employment is terminated for cause, his ownership in
the Stock shall vest pursuant to the following formula:

Amount
Time Vested
Prior to June 1, 1991 20%
6-2-91 to 6-1-92 40%
6-2-92 to 6-1-93 60%
6-2-93 to 6-1-94 80%
after 6-1-94 100%
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(d)

2.

Company shall pay the portion of Employee's State and
Federal income tax obligation which is attributable to
the grant of the Stock. The parties agree to evaluate
the feasibility of making an election pursuant to
I.R.C. § 83(b) to avoid adverse tax consequences and
the execution such election if appropriate.

OPTION UPON TRANSFER

(a) E;O ic £ Transfer. 1If Wilkinson intends to transfer

(b)

(c)

(d)

ock of the Company of which he is owner to any
person other than Employee, he shall give 60 days
written notice to Employee of his intention to
transfer. The notice, in addition to stating the fact
of the intention to transfer Shares, shall state (i)
the number of Shares to be transferred, (ii) the name,
business and residence address of the proposed
transferee, (iii) whether or not the transfer is for a
valuable consideration, and if so, the amount of the
consideration and the other terms of the sale.

Ootion to Purchase. Within 60 days of Employee's
receipt of the notice, Employee may exercise an option
to purchase all of the Shares proposed to be
transferred for the price and upon the other terms
hereinafter provided.

Ootion Uoon Involuntary Transfer. If Wilkinson's
Shares are transferred by operation of law to any
person (such as but not limited to Wilkinson's trustee
in bankruptcy, a purchaser at any creditor's or court
sale or Wilkinson's guardian or conservator if he
becomes incompetent or his Personal Representative in
the event of Wilkinson's death), Employee, within 60
days of Employee's receipt of actual notice of the
transfer may exercise an option to purchase all but
not less than all of the Shares so transferred in the
same manner and upon the same terms as provided in
this paragraph 2, with respect to Shares proposed to
be transferred.

Exercise of Ootion. Employee, if he exercises the
option granted herein, shall do so by delivering
written notice of his exercise of the option within
the times provided to Wilkinson's Personal
Representatives, if deceased, or to the proposed
transferor, or to the transferee.
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(e)

(£)

(9)

(h)

Failure to Exercise Options. If the purchase options
are forfeited, then in the case of a proposed transfer
under paragraph 2.1, the Shares may be transferred
within ten days after the expiration of the 60-day
option period to the transferee named in the notice
required by paragraph 2.1, and upon the terms therein
stated, free of the terms of this Agreement; and in
the case of Shares owned by Wilkinson's estate, or a
transfer of Shares under paragraph 2.3, the Shares,
after the expiration of the 60-day option period,
shall in the hands of the estate or transferee, be
free of the terms of this Agreement. If in the case
of a paragraph 2.1 transfer, the transfer is not upon
the terms or is not to the transferee stated in the
notice required by paragraph 2.1, or is not within the
aforesaid ten-day period, or Wilkinson, after the
transfer, reacquires all or any portion of the
transferred Shares, the Shares transferred shall
remain subject to this Agreement as if no transfer had
been made.

Purchase Price. The purchase price shall be the Fair
Market Value of the Shares determined by the mutual
agreement of the parties or, if they cannot agree, the
average of three competent appraisals with Wilkinson
and Employee each choosing one appraiser and the two
appraisers choosing the third appraiser.

Liens or Encumbrances. Wilkinson shall not encumber
or use any of his Shares as security for any loan,
except upon the written consent of Employee.

Payment of Purchase Price. The purchase price for
Shares shall be paid in cash except that at the option
of Employee, 90% of the purchase price may be deferred
and 10% paid at the closing. The deferred portion of
the price shall be evidenced by a promissory note of
Employee made payable to the order of the selling
party. The note shall be for term of 10 years at the
Apolicable Federal Rate as published by the Internal
Revenue Service determined at the date of the making
of the note. The ncocte shall be sescured by the
Employee's pledge, to the payee of the note, of the
Shares purchased.

- 10 -

LM000015



(i) Closing. Unless otherwise agreed by the parties, the
closing of the sale and purchase of Shares shall take
place at the general offices of the Company. 1In the
case of a purchase of Shares if Wilkinson is deceased,
the closing shall take place ten days after the
appointment of a Personal Representative for
Wilkinson. 1In the case of a purchase of Shares under
paragraph 2.1 or 2.3, the closing of the sale and
purchase shall take place ten days after the delivery
to the selling shareholder of written notice by
Employee. Upon the closing of the sale and purchase,
the selling and purchasing parties shall execute and
deliver to each other the wvarious documents which
shall be required to carry out their undertakings
hereunder including the payment of cash, the execution
and delivery of notes and assignment and delivery of
stock certificates. Upon the closing the selling
shareholder shall deliver to the Company his
resignation and that of his nominees, if any, as
officers and directors cf the Company and any of its
subsidiaries.

3. At any time, but no later than May 31, 1995, the
Company shall purchase a Honda Automobile Dealership awarded by
American Honda, Inc. in the state of Utah, Nevada, New Mexico,
or Arizona (or such other place as agrsed upon by the
parties). Employee shall have, for a two (2) year period
beginning on the date the new dealership is acgquired by the
Company, the right to exchange the stock he owns in the Company
for at least a 51% interest in the new Honda dealership. If
the Company defaults in this provision, Employee shall have, 1in
addition to all other remedies, the right to require the
Company sell to Employee sufficient stock of the Company SO
that after the purchase Employee owns a 51% interest in the
Company. The purchase price shall be payable pursuant to the
terms contained in Section 2(h) of this Schedule "B" The
purchase price shall be the Fair Market Value of the gtock as
determined by the mutual agreement of the parties or, if the
parties fail to agree, the average of three competent
appralsals with the Company and Employee each choosing one
appraiser and the two appraisers choosing the third appraiser.

- 11 -
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SCHEDULE *"C"

Company shall reimburse Employee for all reasonable
expenses paid or incurred for the following:

(1) ving the personal effects and household goods of
loyee and /employee’'s family to loyee's new
residence, including automobile shipping charges.
(2) aveling by%‘.}ployee and gmpl vee's family from >(
mployee's former residence to ployee's new

residence, including costs of transportation, meals,
and lodging in transit.

(3) TravE:;;%g byzggéloyee and éﬁployee's family to and

from e general location of the new principal place
of work, including costs of transportation, meals, and
lodging in transit, for the principal purpose of
searching for and locating a new residence, not to
exceed the sum of Dollars ($ ).
(4) Meals and lodging while occupying temporary quarters
in the general location of the new principal place of

work during any period of ( )
consecutive days, not to exceed Dollars
($ ) reduced by amounts reimbursed under

subparagraph (3) immediately above.

(5) Reasonable expenses, not to exceed

Dollars ($____ ) reduced by amounts under
subparagraphs (3) and (4) immediately above, incident
to: —

(a) Sale or exchange of(&gployee s former residence, >(
not 1nclud1ng expenses for work performed on it
to assist in £E§ sale.

(b) Purchase ofé;;doyee's new rasidence, including
the cost of a loan but not including any payments
or prepayments of interest. —

(c) Se ement of an unexpired lease held by éﬁployee
on ployee's former residence.

(d) Acquisition of a lease on/€mployee's new
residence, not including any payments or
prepayments of rent.

- 12 -
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(6)

CDN4163V

Duplicate housing expenses incurred prior to the sale
of Employee's residence in St. George, Utah. Company
shall reimburse Employee for the lesser of the
Employee's house payment on the residence in St.
George or Employee's house payment on an acquired
residence in the Salt Lake area until such time as the
sale of the St. George home is closed. Employee shall
be required to use all reasonable efforts to effect
the sale of Employee's St. George residence. House
payment is defined as the payment of monthly loan
principal and interest and reserves for taxes and
insurance for an Employee owned residence, or monthly
lease payments for an Employee leased residence.

- 13 -
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‘MAY 31 'S@ 11

WicLiam L. PraTzR

: @7 FROr “UITTER HAXLAND

SUITTER AXLAND ARMSTRONG & HANSON

A YPAMm AL LMD CONRBIBATICN
SEVENTH FLOCA
CLARK LEAMING SFFICE CENTER
78 SOQUTH WEST TEMPLE
SaALT LAKE CITY, UTArH 84i1C1-1480
TELZPCONE (8Q1) s32-7300

IELECOPY COVER LETTER

PLEASE DELIVER THE FOLLOWING PAGES TO:

NAME: " Lee S. ﬁcCullcugh, Esg.

LOCATION: FAX #: (801) 364-9127

FRCM: William L. Prater, Esqg.

LOCATION:

TOTAL NUMBER OF PAGES INCLUDING THIS COVER LETTER:

175 South West Temple, Suite 700
Salt Lake City, Utah 84101-1430

DATE: May 31, 1990

TIME: 11:00 a.m.

SUITTER AXLAND ARMSTRONG & HANSON

CAGLE ADTHESS: SAxtaw
TELEX: 433137
TCLECTSAMERI (801) S22-73ss

PARK CITY, UTAM
(8Q1) G48-40Q0

5

IF YOU DO NOT RECEIVE ALL THE PAGES, PLEASE CALL BACK AS SOON AS

POSSIBLE. IF YOU HAVE PROBLEMS, PLEASE CALL (801) 532-7300, EXT.
250 (Shawna).

NOTE:

Enclosed are revised pages for the Agreement between
Heritage and Kraatz, marked to show changes. Bry
Wilkinson spoke with Tony this morning and subseguently
advised me that no further changes were needed with re-
spect to the use of after-tax dollars regarding the
ocption. Pursuant to Bry‘s request, we are expressing
signature copies of the Agreement to Tony this afternoon.
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as defined hersin. For purposes of this paragraph, cause shall be desmed to include the
following:

A. Fraud;
B. Dishonesty;
C. fusal by Employes to fulfill his employment responsibilities

escribed in Article I of this Agreement; or

D.  Employes becomes disabled to the exteat he is unabie to pecform his
dutles hereunder as specified in Article T of this Agreement and such
disability continues for a pesiod of time longer than six (6) consecutive

months.
ARTICLE II
COMPENSATION
3.1 COMPENSATION, Commencing upon the effectve date of the term

hereof and continuing as long as Employes's employment pursuant to this Agreement
shall remain in force, Employee shall be compensated by Company for the Servicss
rendered hereunder as set forth on the attached Schedule "A." Company’s obligation to

pay said compensation shall continue throughout the term of this Agresment unless the
employmeat of Employes is terminated for cause.

3.2 ADDITION EN. . Employee may receive additional
compensation within the discretion of Company for other services rendered or other dudes
as assigned by the Company and agresed to by Employes.

3.3 INDUCEMENTS, As additional inducemeats to Employee to accept

employment with Company, Company agress to the terms and conditions set forth on
Schedule “B" attached hereto.

3.4 RELOCATION, As an additional inducement to Employee to

relocate to the Salt Lake City area, Company agress to the tarms and conditions set forth
on Schedule “C"attached hersto.
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(other than the disability of Employes). The Stock Appreciaton Rights granted two
Employee shall not be transferable by Employee.
|

D ALERSHIP

\ 4. If, during the term of this Agresmeat, Company determines that it is
in the best interests of Company to purchase an additional Honda Automcbile Dealership
and that said purchase can be profitable to Company, Employes shall have the right and
option, within two years after said purchase (if Employes is still employed by Company),
to purchase up to fifty percent (50%) of the new dealership by paying to Company the
fair market value of the interest purchased by Employes. If Employee chooses to exercise
this purchase opton, Employee shall have the right to declare a Trgger Event with
respect to his Stock Appreciation Rights, and to cause the amount payable to him
pursuant to paragraph 2 above to be contributed on his behalf to the capital of the new
dealership in remrn for a distribution to him of fifty percent (S0%) ownership interest in
the new dealership notwithstanding the amount of capital contributed by others to the new
dealership. If the other owners of the new dealership have been required to co-sign or
guarantee any debt with respect to the acquisiion or operation of the new dealership,
or if the acquisition of the new dealership necessitates that debt be incurred by the
owners, Employes’s option may be exercised only if Employee executss an agreement to
be liable for filty percent (S0%) of that debt. Upon the exercise of said opdon,
Employee's Stock Appreciation Rights shall terminate.

B-3
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SCHEDULE "C°

) Company shall reimburse Employee for all reasonsble expenses paid or
incurred for the following:

M

@

&)

)

&)

Moving the personal effects and household goods of Employes and
Employee's family to Employes's new residencs, including automobile
shipping charges, not to exceed the sum of Thres Thousand Dollars
($3,000.00).

Traveling by Employee and Employes’s family from Employee's
former residence to Employes’s new residence, including costs of
transportation, meals, and lodging in transit, not to exceed the sum
of Five Hundred Dollars ($500.00).

Traveling by Employes and Employes’s family to and from the general
location of the new principal place of work, including costis of
transportation, meals, and ledging in transit, for the principal purpose
of searching for and locating a new residence, not to excead the sum
of Five Hundred Dollars (3500.00).

Reasonable expenses, not to exceed Five Hundred Dollars ($300.0Q)

reduced by amounts under subparagraph (3) immediatzly above,
incident to:

(@) Sale or exchange of Employes’s former residence, including

expeases for work performed on it to assist in its sale, but
excluding sales commissions.

(b) Purchase of Employee’s new residence, including the cost of
a loan but not including any payments or prepaymeats of
interest, but excluding sales commissions.

Monthly lease payments of up 1o Nine Hundred Dollars (§500.00) per

©

month incwrred by Employes for temporary housing while 2 new
residence is being constructed for Employes; provided, that Company’s
obligaton to reimburse Employes for those lease payments shall
terminate at the earlier to occur of (a) the expiration of five (5)
months from the date of this Agresment, or (b) the date on which
the new residence is available for occupancy.

pCommencing on the date on which the new residence being
constructed for Employee is available for occupancy, and continuing
thereafler for a pedod of not to exceed six (6) months, duplicate
housing expenses incurted by Emploves pror to the sale of
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Employee’s residence in St. George, Utah. During said period,
Company shall reimburse Employee for the lesser of (2) Employee’s
house payment on the residence in St. Gearge or (b) Employee's
house payment on the new residence in the Salt Lake ar

Employee shall be required to use all reasonable efforts to effect the
sale of Employee’s St. George resideace. House payment is defined
as the payment of monthly loan principal and interest and reserves
for taxes and insurance for an Employes owned residencg, Company’s
gbligation to reimburse Employee for those duplicate housing expenses
shall terminate at the earlier t© occur of (a) the expiration of said six
month period, or (b) the sale of Employes’s residence in St. George.
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Donald J. Winder (#3519)
Jennifer L. Falk (#4568)

WINDER & HASILAM, P.C.

Attorneys for Defendants

175 West 200 South, Suite 4000
Post Office Box 2668

Salt Lake City, Utah 84110-2668
Telephone: (801) 322-2222

IN THE THIRD JUDICIAL DISTRICT COURT IN AND FOR

SALT LAKE COUNTY, STATE OF UTAH

WILLTAM ANTHONY KRAATZ,

FINDINGS OF FACT AND
CONCLUSIONS OF LAW
RE: LIABILITY

Plaintiff,
vs.

HERITAGE IMPORTS, a Utah
corporation dba Heritage
Honda, O. BRYAN WILKINSON,
and JEFF J. WILKINSON,

Civil No. 930900312CN

Judge J. Dennis Frederick

N N N s N s P P ws? P P P

Defendants.
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The trial in this matter commenced without a jury on Tuesday,
August 27, 1996, at the hour of 10:00 a.m. Michael N. Zundel, Esq.

and Jeffrey J. Devashrayee, Esq. appeared for the Plaintiff, and

Plaintiff Anthony Kraatz ("Kraatz") was personally present for the
trial. Donald J. Winder, Esq. and Jennifer L. Falk, Esq. appeared

for the defendant Heritage Imports, Inc. dba Heritage Honda, dba
\

\
O. Bryan Wilkinson ("B. Wilkinson") and Jeff J. Wilkinson ("J.

Larry H. Miller Honda (the "Dealership") and individual defendants

Wilkinson") were personally present. (The Dealership and the
individual defendants are sometimes collectively referred to as
"Heritage".) The Court, having heard the arguments of counsel, the
testimony of the witnesses, having received and reviewed the
exhibits admitted into evidence, and being otherwise fully advised
in the premises, and for good cause appearing, now makes and enters

its Findings of Fact.

WRITTEN FINDINGS OF FACT

A. History of the Case

1. Heritage Honda is a family owned corporation whose
main asset was an automobile dealership located in Murray, Utah.
At all relevant times, B. Wilkinson was the majority shareholder of
the Corporation (Dealership) until April of 1993, when he sold his
stock to Larry H. Miller. (Joint Pretrial Order, q III.C., p. 8.)

2. J. Wilkinson is the second son of B. Wilkinson and,
at all relevant times, was an officer, director and minority

shareholder of the Dealership. (Id., § III.F.)
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3. Lynlee Wilkinson, Wendy Gorringe and Matt Wilkinson
are also B. Wilkinson's children, and at all relevant times were
officers, directors and minority shareholders in the Dealership.

4. On or about January 15, 1993, Plaintiff filed his
Complaint, alleging damages against Defendants in the amount of
$3,507,980.00, together with interest, and punitive damages against
J. Wilkinson and B. Wilkinson.

5. The Complaint alleges seven Causes of Action against
Heritage:

a. Breach of employment agreement against the
Dealership (First Cause of Action, 9§ 20-22);

b. Breach of implied covenant of good faith and
fair dealing against the Dealership (Second Cause of Action,
99 23-26);

c. Alter ego 1liability of B. Wilkinson (Third
Cause of Action, qY 27-31);

d. Tortious interference with contractual and pfo-
spective economic relations by B. Wilkinson (Fourth and Fifth
Causes of Action, 99 32-49); and

e. Tortious interference for contractual and pro-
spective relations by J. Wilkinson (Sixth and Seventh Causes
of Action, 94 50-66).

6. Attached as Exhibit "A" to the Complaint is a copy

of the written Employment Agreement ("Agreement") entered into
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between the Dealership and Plaintiff on May 31, 1990, which was
introduced as Exhibit 38.

7. On or about March 22, 1993, Defendants filed their
Answer denying all of Plaintiff's allegations.

8. During discovery, Plaintiff took 27 volumes of
‘depositions and innumerable documents were produced by the
JDealership and third parties to Plaintiff.

B. Contract Negotiations

1. In spring of 1990, B. Wilkinson inquired of
Plaintiff whether he would be interested in becoming the Dealer-
ship's g<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>