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REQUEST FOR PROPOSAL 
by the 

STATE OF OHIO 
OHIO BUREAU OF WORKERS' COMPENSATION 

for 
EMERGING 

INVESTMENT FUND MANAGERS 

December 8, 1997 

1.0 BACKGROUND AND NATURE OF PROJECT 

1.1 Purpose of the Request for Proposals 

BWC is interested in acquiring the services of Emerging Investment Fund Managers to exercise full 
investment discretion and to manage a portion of the assets of the funds under its control. 

1.2 BWC Background 

The Ohio workers' compensation system is the largest exclusive state fund system in the United 
States, with assets of $18.6 billion and annual insurance premiums and assessments of $2.3 billion. 
BWC exercises fiduciary authority with respect to the Ohio State Insurance Fund (OSIF). This fund is 
held for the benefit of the injured workers and employers of Ohio. It is from this fund that all claims for 
both medical and compensation for disability benefits are paid with the exception of self-insuring 
claims. Self-insuring employers have been granted the status of self-insurance by demonstrating the 
ability to meet certain obligations set forth in Ohio Revised Code §4123.35. Self-insuring employers 
administer their own workers' compensation claims and are monitored by BWC. Presently, BWC 
processes claims, pays compensation and medical benefits to injured workers and medical providers, 
and underwrites workers' compensation coverage for employers doing business in Ohio. BWC also 
offers safety training and accident prevention programs to employers and helps injured employees 
return to work through rehabilitation programs. 

BWC Year End 1995 Statistics 

BWC Assets 

Benefits Paid 
Compensation Paid 
Medical Paid 

Total 

Investments 

Total 

Investment Income 
Gains and Losses on Sale of 
Investments 

Premium & Assessment Income 
Premium Income 
Assessment Income 

Total 

$18.6 billion• 

$1.1 billion 
$611 million 
$1.71 billion 

$729 million 

$306 million 
$1.03 billion 

$1.90 billion 
$397 million 
$2.30 billion 

• Assets as of year end 1995 restated from original 1995 audited financial statements 
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1.3 BWC Investments Program Background 

In accordance with the Ohio Revised Code Section 4123.44, the Administrator seeks to retain the 
services of Emerging Investment Fund Managers to manage the investment of the surplus and reserve 
belonging to the Ohio State Insurance Fund. In addition to the Ohio State Insurance Fund, there are 
five other funds which are managed internally by BWC, namely the Black Lung Fund, the Disabled 
Workers' Relief Fund, the Marine Industry Fund, the Public Workers' Relief Fund, and the Self-Insured 
Guaranty Fund. 

BWC is changing its investment structure. In order to fully understand the changes anticipated, 
vendors must read Appendix A: Statement of Investment Policy and Guidelines. 

1.4 Scope Of Services 

Proposals are hereby solicited for Emerging Investment Fund Managers in multiple disciplines. 
Emerging Investment Fund Managers will have no more than $500 million in total assets. The 
Emerging Investment Fund Manager will have been a going business concern for at least two years. If 
the firm itself has not been in operation for at least two years, the principals of the firm and the 
professionals managing the assets will have been managing assets using a similar investment style for 
a reasonably material period of time. 

Those Emerging Investment Fund Managers that best fit BWC investment objectives, have competitive 
performance records, and best demonstrate the capacity, strategy, and activity mix shall be 
recommended to be placed on a list of Approved Emerging Investment Fund Managers. Depending 
on the amount of funds available for investment in individual asset sectors, and each Approved 
Investment Fund Manager's capacity as measured by its current asset base for a particular discipline, 
contracts may be awarded to several vendors. Consideration will also be given to Ohio vendors. The 
highest-scoring vendors that are not initially selected for a contract shall remain on the list of Approved 
Emerging Investment Fund Managers. If the performance of any selected Emerging Investment Fund 
Manager falls below expectations (see Sections VI and VII of Appendix A: Statement of Investment 
Policy and Guidelines), or other considerations support termination of a contract, a replacement 
Emerging Investment Fund Manager will be selected from the list of Approved Emerging Investment 
Fund Managers. When the list becomes depleted or when it no longer supports adequate selection 
options for one or more asset sectors, a Request For Proposals shall be issued for Emerging 
Investment Fund Managers for the particular sectors needed. 

BWC reserves the right to negotiate a fee with selected vendors. In no event shall the negotiated fee 
exceed the amount stated in the proposal. 

The Emerging Investment Fund Managers' duties, criteria, and objectives are identified in Section II 
(C) and Sections IV, V, VI, VII and VIII of Appendix A: Statement of Investment Policy and Guidelines. 

2.0 CALENDAR OF EVENTS AND RFP COMMUNICATIONS 

2.1 Calendar of Events 

The following timeframes have been established for completing this proposal process: 

RFP Issued: December 8, 1997 
Proposals Due/Opening: 2:00 PM, January 6, 1998 
Submission of Questions via Fax until Close of Business, December 19, 1997 
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2.2 Proposal Submissions; Changes and Costs Not Reimbursable 

It is essential that vendors carefully review all elements in their final proposals. Once opened, 
proposals cannot be altered. BWC shall not be liable for any costs incurred in responding to this RFP, 
including the costs of proposal preparation and any travel relating to this RFP. 

2.3 Communications Prior to RFP Opening 

BWC will accept questions regarding the RFP through 4:45 p.m. on Friday, December 19, 1997. 
Questions received after this date and time will not be answered. Questions that arise during proposal 
development must be sent by fax. Please call (614) 752-8058 and leave your name, your company 
name and telephone number and the time when you faxed your question. 

• FAX: (614) 466-0818 -Attn.: Robert Cowman 

All questions received will be answered through a voicemail system. Vendors will have the opportunity 
to access answers to their questions, as well as those asked by other vendors. To hear answers to 
submitted questions, vendors shall dial (614) 466-5310. The voicemail line is accessible 24 hours/day. 
To the best of BWC's ability, all inquiries will receive a response on this voicemail line within two 
working days. Depending on the extent of voicemail use and volume of questions/answers on the 
system, old BWC responses may be deleted from the system every Friday at 12:00 p.m. in order to 
maintain sufficient room on the system for newer questions/answers. 

No response by BWC officially modifies the RFP in any way except by written addendum issued 
byBWC. 

2.4 Communication Restrictions 

From the release of the RFP until vendors are selected and contracts are executed, vendors shall not 
communicate with any BWC staff or staff of BWC's agents (e.g., contractors, etc.) or the BWC 
Oversight Commission concerning the RFP, except by using the methods described in Section 2.3. 
Vendors that attempt any unauthorized communications will be disqualified. 

BWC reserves the right to contact vendors after receipt of proposals for clarification of any items within 
the proposal. Nothing in this section shall prohibit BWC from requesting presentations in accordance 
with Section 6.2 of this RFP. 

2.5 Changes To The Request For Proposals By BWC 

BWC may amend specific sections of this RFP at any time prior to the opening date as stated in 
section 2.3. If the BWC alters the requirements of the RFP, the BWC will furnish all amendments to all 
vendors who have requested an RFP. Should BWC issue an addendum to this RFP, the submission 
deadline may be extended for all prospective vendors, if appropriate, to accommodate changes in 
proposal content. 

2.6 Proposal Submission 

Four complete and signed copies (See Section 5.0) of each proposal shall be submitted for evaluation. 
A proposal is comprised of all items listed in Section 5.0. Vendor submissions shall be clearly marked 
on the outside of the package with the following two items: 

1) "BWC EMERGING INVESTMENT FUND MANAGERS RFP--BID # 898010" 
a listing of which asset sector(s) the proposal covers, i.e., A: Fixed Income, B: Common Stock C: 
Alternative Investment 
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Proposals must be received by 2:00 PM on January 6, 1998. Proposals delivered after the deadline 
will not be accepted. Proposals will be opened at 2:00 PM on January 6, 1998, at 30 West Spring 
Street, Columbus, Ohio 43215, Level 3, Training room E. 

Vendors mailing proposals shall allow for normal mailing time to ensure timely receipt of their 
materials. Submit complete copies of the proposal to the following address: 

Ohio Bureau of Workers' Compensation 
Purchasing Department 

30 West Spring Street L27 
Columbus OH 43215-2256 

3.0 GENERAL REQUIREMENTS 

3.1 Contract 

The contract consists of this RFP and any written addenda issued by BWC, the response, and the 
executed agreement for services. 

3.2 Headings 

The headings used in this RFP are for convenience only and shall not affect the interpretation of any of 
the terms and conditions hereof. 

3.3 Related Contracts 

After award of the contract, the vendor shall not hire or use subcontractors without prior written 
approval from BWC. All work subcontracted shall be at the expense of the vendor. 

3.4 Conflicts of Interest 

No personnel of the vendor, who exercises any functions or responsibilities in connection with the 
review or approval of the undertaking or carrying out of any work under this RFP and any resulting 
contract, shall prior to the completion of said work, voluntarily acquire any personal interest, direct or 
indirect, which is incompatible, or in conflict with the discharge and fulfillment of such person's 
functions and responsibilities with respect to the work under this RFP and any resulting contract. 

Any such person who acquires an incompatible or conflicting personal interest, prior to, on or after the 
effective date of any resulting contract, or who involuntarily acquires any such incompatible or 
conflicting personal interest, shall immediately disclose his or her interest to BWC in writing. 
Thereafter, such person shall not participate in any action affecting the work under this contract, unless 
BWC shall determine that in the light of the personal interest disclosed, such person's participation in 
any such action would not be contrary to the public interest. 

3.5 Time Of Performance 

The contract shall be binding upon both parties upon receipt by the vendor of a copy of a fully executed 
agreement and compliance with any and all conditions precedent. 

3.6 The Resulting Contract 

By submitting a response, the vendor acknowledges that it has read this RFP, understands it, and 
agrees to be bound by its requirements, terms, and conditions, and further agrees that the contract, as 
defined herein, is the complete and exclusive statement of the contract between the parties and 
supersedes all responses, oral or written, and all other communications between the parties relating to 
the subject matter of the contract. The contract, unless otherwise provided herein, can only be 
modified in writing signed by the vendor and BWC. BWC reserves the right to disqualify any 
responses which take exception to or limit the rights of BWC under the RFP, and the resulting contract. 
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4.0 TERMS AND CONDITIONS 

4.1 Procedures for Securities Transfer. 

Once a contract is awarded to the successful vendor procedures for the transfer of securities and cash 
to and from the designated Investment Account shall be set forth in a directive letter from the BWC 
prior to any transfer. The successful Emerging Investment Manager agrees to follow these 
procedures. 

4.2 Allocation of Brokerage. 

Trading directions shall be submitted by the approved Emerging Investment Fund Managers to the 
Administrator and Chief Investment Officer who shall supervise and control the execution of all trading 
by Approved Brokers, provided however, if necessary to accomplish cost effective trading, the 
Administrator shall have the discretion to permit an approved Emerging Investment Fund Manager to 
cause the execution of the purchase or sale provided such purchase or sale is executed by an 
Approved Broker that is not affiliated with such approved Emerging Investment Fund Manager. 

4.3 Proxies. 

The BWC will vote all proxies for the successful Investment Managers unless the Emerging Investment 
Fund Manager is permitted by the Administrator to vote proxies. 

4.4 Reports. 

The successful Investment Manager will be required to submit to the BWC monthly and quarterly 
reports concerning the status of the Investment Account and all other reports as may be customary or 
reasonably requested by the BWC. 

4.5 Fees for Investment Management Services. 

The compensation of the successful Emerging Fund Investment Manager for its services are to be 
calculated and paid quarterly in arrears by the BWC. 

4.6 Confidentiality 

By submitting a proposal the vendor acknowledges the proprietary and confidential nature of BWC 
data. The selected vendor shall be required to protect the confidentiality of all BWC data and source 
code and shall not reproduce, disclose or make use of any BWC data or source code without the 
express permission of BWC. The vendor and its employees shall also be required to honor copyright 
requirements for software products licensed to BWC. 

4.7 Vendor's Liability 

The selected vendor's entire liability and BWC's remedies for claims it may have related to or arising 
out of the contract for any cause and regardless of the form of action, whether in contract or in tort, 
shall be as set forth in the contract, including all legal and equitable remedies. In addition to the 
selected vendor's liability and BWC's remedies established in the contract, BWC shall retain such other 
and further rights and remedies as are available to it at law or in equity. Furthermore, the selected 
vendor acknowledges the technical requirements set forth in section 4.0 of this RFP and hereby agrees 
to indemnify BWC for any and all damages sustained as a result of either the damage to or loss, 
disclosure or unauthorized use of BWC data or source code or copyrighted materials by the selected 
vendor. 
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4.8 Governing Law • Severabillty 

The validity, construction and performance of the contract and the legal relations among the parties to 
the contract, shall be governed by and construed in accordance with the laws of the State of Ohio. If 
any provision of the contract or the application of any such provision shall be held by a court of 
competent jurisdiction to be contrary to law, the remaining provisions of the contract shall remain in full 
force and effect. The parties agree to submit irrevocably to the jurisdiction of Ohio courts. 

4.9 Default By The Vendor 

BWC declares and the vendor acknowledges that a default shall occur in the event the vendor does 
not perform in accordance with the performance measures identified in the Statement of Investment 
Policy and Guidelines, or under-performs when compared to comparable managers in the particular 
sector and BWC may terminate the contract. BWC declares and the vendor acknowledges that a 
default shall occur in the event there is a change in the firm structure, including a change in the 
investment focus or a material change in personnel, and BWC may terminate the contract. BWC 
declares and the vendor acknowledges that a default shall occur in the event the vendor becomes 
subject to regulatory or legal proceedings which BWC judges to be injurious to BWC or to its fiduciary 
duties, and BWC may terminate the contract. 

4.1 O No Additional Waiver Implied 

If the vendor fails to perform an obligation or obligations under the contract or otherwise is in default 
and thereafter such failure or default is waived by BWC, such waiver shall be limited to the particular 
failure or default so waived and shall not be deemed to waive other failure or default hereunder. 
Waiver by BWC shall not be effective unless it is in writing. 

4.11 Publicity 

Any use or reference to this RFP by the vendor to promote, solicit, or disseminate information 
regarding the scope of the contract is prohibited, unless otherwise agreed to in writing by BWC. BWC 
agrees to be used as a reference by the vendor in other State of Ohio competitive bidding situations. 

4.12 Conditions Precedent 

It is expressly understood by the parties any resulting contract is not binding on BWC until such time as 
all necessary funds are made available and forthcoming from the appropriate state agencies, and 
when required, such expenditure of funds is approved by BWC. 

4.13 Equal Employment Opportunity 

In carrying out the contract, the successful vendor shall not discriminate against any employee or 
applicant for employment because of race, religion, national origin, color, sex, sexual orientation, age, 
handicap, Vietnam-era veteran status, or disability. The vendor shall ensure that applicants are hired, 
and that employees are treated during employment without regard to their race, religion, national origin, 
color, sex, sexual orientation, age, handicap, Vietnam-era veteran status, or disability. Such action 
shall include, but not be limited to the following: Employment, Upgrading, Demotion, or Transfer; 
Recruitment or Recruitment Advertising; Layoff or Termination; Rates of Pay or other forms of 
Compensation; and Selection for Training including Apprenticeship. 

The successful vendor agrees to post in conspicuous places, available to employees and applicants 
for employment, notices stating that the vendor complies with all applicable federal and state non
discrimination laws. The vendor shall, in all solicitations or advertisements for employees placed by or 
on behalf of the vendor, state that all qualified applicants shall receive consideration for employment 
without regard to race, religion, color, sex, national origin, sexual orientation, Vietnam-era veteran 
status, handicap, age, or disability. The vendor shall incorporate the foregoing requirements of this 
paragraph in all of its contracts for any of the work prescribed herein (other than subcontracts for 
standard commercial supplies or raw materials), and shall require all of its subcontractors for any part 
of such work to incorporate such requirements in all subcontracts for such work. 
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4.14 Compliance With The Law 

The vendor agrees to comply with all applicable federal, state, and local laws in the conduct of the work 
hereunder. The vendor accepts full responsibility for payment of all taxes and insurance including 
workers' compensation insurance premiums, unemployment compensation insurance premiums, all 
income tax deductions, social security deductions, and any and all other taxes or payroll deductions 
required for all employees engaged by the vendor in the performance of the work authorized by this 
contract. BWC does not agree to pay any taxes. 

4.15 Assignment 

Neither the contract nor any rights, duties, or obligations described therein shall be assigned by either 
party hereto without the prior, express, written consent of the other party. 

4.16 Cancellation of Contract 

Either party may cancel the contract upon written notice delivered to the other party thirty (30) days 
prior to the effective time of termination. 

4.17 Drug-Free Workplace 

The vendor agrees to comply with all applicable state and federal laws regarding a drug-free 
workplace. The vendor shall make a good faith effort to ensure that all of the vendor's employees, if 
working on state property, will not purchase, use or possess illegal drugs or alcohol or abuse 
prescription drugs in any way. 

4.18 Public Records 

All materials submitted to and accepted by BWC in response to this RFP shall become the property of 
BWC and will be retained by BWC in accordance with Ohio law, including the provisions of the Public 
Records Act, the Ohio Records Retention Act and state purchasing provisions. BWC shall have sole 
discretion in determining whether any part of vendors' proposals contain information which is excepted 
from Ohio Public Records law. 

4.19 Termination 

If tor any reason the selected vendor should fail to fulfill its obligations under the contract in a timely 
and professional manner, or if the selected vendor should violate any of the covenants, agreements, or 
stipulations of the contract or applicable Ohio statutes, BWC shall have the right to terminate the 
contract by giving thirty (30) days written notice to the selected vendor of such termination by Certified 
U.S. Mail; except that failure to maintain professional liability coverage, comprehensive general liability 
coverage, or Ohio workers' compensation coverage will allow BWC to immediately terminate any 
agreement made pursuant to this RFP. If BWC's representative observes any infraction(s), such shall 
be documented and conveyed to the selected vendor tor immediate correction. If the selected vendor 
fails to rectify the problem(s), the Division of Investments shall notify BWC's Purchasing/Accounts 
Payable and Law Departments to help resolve the incident(s). Continued failure on the selected 
vendor's part to comply with the terms and conditions of the ensuing contract may result in the 
immediate removal of the selected vendor from the contract by BWC, or result in the accrual of 
liquidated damages. In the event that BWC executes its right to terminate the contract, the selected 
vendor shall not be relieved of any liability for damages sustained by BWC by virtue of any breach by 
the selected vendor, and BWC may withhold any payment due to the selected vendor, whether the 
payment is due to the selected vendor under the contract or otherwise, for the purpose of set off until 
such time as damages to BWC are determined. 

11 by reason of force majeure BWC is unable in whole or in part to act in accordance with the Contract, 
BWC shall not be deemed in default during the continuance of such inability. The term "force majeure" 
as used in the Agreement awarded to the successful Emerging Manager shall mean without limitation: 
acts of God, strikes, lockout, or other industrial disturbances, acts of public enemies, insurrection, riots, 
epidemics, lightning, earthquakes, lire, storms, floods, washouts, droughts, arrests, restraint of 
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government and people, civil disturbances, and explosions. BWC shall, however, remedy with all 
reasonable dispatch such cause preventing it from carrying out its obligation(s) contained herein. 

Unless terminating because of an unremedied breach by BWC, the vendor may terminate without 
cause with 90 days notice. 

4.20 Food and Beverage 

Investment Manager will be responsible for providing necessary food and beverages at or associated 
with training or information sessions provided or conducted by the Investment Manager with the 
Oversight Commission or staff held outside of Columbus, Ohio. 

4.21 Year 2000 Compliance 

The successful Emerging Investment Fund Managers will be required to guarantee that all services 
provided under this Agreement will be "year 2000 complianf' meaning that all services are designed to 
operate without regard to the turning of the century and that any process involved in these services 
which involves dates will operate in a manner that takes into account dates occurring before and after 
the turning of the century and that any process involved in these services creates, processes and 
stores dates in a format that accurately reflects whether the date is before or after the year 2000. 

When chosen, the successful Emerging Investment Fund Managers will be required to show proof of 
compliance. Proof of compliance shall be sent to the BWC in writing and shall indicate the date of 
implementation and describe in detail the upgraded software used in managing the funds and any 
necessary upgrades to the firewalls and operating systems. 

5.0 PROPOSAL FORMAT 

These instructions describe the required format for vendors' proposals. The proposal submitted shall 
follow the same format as described below. All pages shall be sequentially numbered. 

All materials submitted in response to this RFP shall become the property of BWC and may be 
returned only at BWC's option. In the event that confidential or proprietary information is sent as part 
of a proposal, please enclose in a separately marked envelope. Vendors shall submit four (4) identical 
copies of their proposal to the address identified in Section 2.6 of this RFP. 

Each copy shall contain the following documents: 
Cover Letter/Executive Summary which includes firm size 
Appendix B Request for Information 
Proof of License 
Proof of Insurance 
Affirmative Action Policy and Profile 
Written Non-Discrimination Policy 
Personnel Profile/Resumes 

5.1 Cover Letter/Executive Summary 

The cover letter/executive summary shall be in the form of standard business letter and shall be signed 
by an individual authorized to legally bind the vendor. The cover letter/executive summary shall 
provide the name and telephone number of a contact person with authority to answer questions 
regarding the proposal. The letter shall also include the name and telephone number of a contact to 
be notified regarding contractual issues. The vendor shall state that the Statement of Investment 
Policy and Guidelines (Appendix A) has been read. The vendor shall clearly indicate understanding of 
BWC objectives and the scope of services under this RFP. 

The cover letter/executive summary shall state the proposer's fee. It is expected that the fee will be 
paid quarterly in arrears upon submission of an invoice and review by BWC. Any expenses which may 
be incurred by BWC not included in this fee shall also be disclosed. BWC reserves the right to 
negotiate a fee that is lower than the proposer's stated fee. 
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5.2 Appendix B Request for Information 

Parts I, II and/or Ill of Appendix B must be completed in its entirety and submitted. 

5.3 Proof of License/References 

The proposal shall include proof that the vendor is a bank, an insurance company, an investment 
management company or an investment adviser as defined by the Investment Advisers Act ol 1940. In 
the event that a vendor submitting a proposal is not a bank, insurance company, investment 
management company or investment adviser as defined by the Investment Advisers Act ol 1940, the 
bid will not automatically be deemed nonresponsive or nonresponsible but rather will be weighted 
equally against all proposals and on its individual merits. Three (3) references are requested in lieu of 
proof of licensure. References should consist of the submitting vendor's three largest clients. Client 
names, addresses, phone numbers and contact persons must be submitted as part of the references 
in addition to a brief summary of the work performed for each client. 

5.4 Proof of Insurance 

The vendor shall provide proof (a copy of a current certificate) that the vendor is covered by workers' 
compensation insurance. The vendor shall also provide proof of employer's liability and/or vendor's 
insurance. 

5.5 Affirmative Action Policy and Profile 

The vendor shall submit information detailing its Affirmative Action Policy. This information should 
include the total number of employees and: (1) the percentage of the total who are women, and (2) the 
percentage of the total who are Black, Hispanic, Oriental, or American Indian. Information submitted 
should also include the number of employees located in Ohio offices and: (1) the percentage of the 
total who are women, and (2) the percentage of the total who are Black, Hispanic, Oriental, or 
American Indian. 

5.6 Non-Discrimination Polley 

The vendor shall submit with its response a copy of its written non-discrimination policy, including 
compliance with the Americans with Disabilities Act. 

5.7 Personnel Profile for Investment Management Team 

The vendor shall furnish information regarding the composition of the management team which will 
administer BWC assets, ii it is chosen as a successful vendor. Resumes of the individual members of 
the management team will be reviewed for experience. Additional information submitted MUST 
include the individual member's credentials, current position within the organization, and respective 
position in the investment management team ii chosen as a successful vendor. 

6.0 EVALUATION OF RESPONSES 

BWC will evaluate each response on the above items in phases as described below. Any deviation or 
omission from preceding instructions shall be grounds for rejection of the response. BWC reserves 
the right to reject any and all responses received in response to this Request for Proposal. BWC may 
waive minor defects which are not material when no prejudice will result to the rights of other vendors, 
the public, or BWC. BWC shall not pay for information or services solicited or provided prior to 
entering into a contract with a selected vendor. 

6.1 Responsive and Responsible 

A vendor's proposal shall be responsive when a vendor's response fulfills a particular requirement of 
the RFP in all material respects and contains no irregularities or deviations from the requirement. A 
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vendor shall be non-responsive when a vendor's response fails to fulfill a particular requirement of the 
RFP in any material respect or contains an irregularity or deviation from the requirement. 

A vendor shall be responsible when a vendor's response demonstrates the vendor's ability to 
successfully carry out the requirements of the RFP. The factors that BWC may consider in 
determining whether a vendor is responsible include the experience of the vendor, its financial 
condition, its conduct and performance on previous contracts, its facilities, its management skills, and 
its ability to execute the contract properly. 

6.2 Evaluation Phases 

This process will proceed in two phases. Phase One will entail the review and confirmation of the 
mandatory technical, format, and content requirements of the RFP. If a vendor is non-responsive to 
any of the requirements in Phase One, that vendor's proposal shall be rejected. All responsive 
proposals shall be considered during Phase Two. 

Phase Two will consist of evaluating the proposals using the following methodology. First, the 
proposed products (as well as their sponsoring firms) will be ranked quantitatively using the following 
criteria: 

PERFORMANCE: 
The products' relative and risk-adjusted performance will be scored, as well as any risk measures that 
may be relevant to the given discipline. 

ORGANIZATIONAL STRENGTH: 
This scoring will be based on the strength of the individual members of the firm's management team. 
All submitting vendors should furnish resumes and the mandatory additional information concerning 
credentials, current position within the organization and the respective position for each member of the 
management team if chosen as a successful vendor, as stated in section 5.7. Additionally, as 
mentioned in section 1.4, Scope of Service, the size of the firm will also be examined to ensure that a 
submitting vendor has the investment capability of handling the size and type of accounts required by 
this RFP and does not exceed the maximum assets under management as permitted in this RFP, 
section 1.4. In the event that the investment firm is not a bank, insurance company, an investment 
management company or an investment advisor as defined by the Investment Advisers Act of 1940, as 
noted in section 5.3, please submit three (3) references for existing clients and summaries of the work 
performed by each individual who will be responsible for managing assets for the Bureau. 

FEES: 
Fees will be scored on a relative basis. 

Once the scoring has been run, the candidates will be evaluated for closeness of fit with BWC's 
objectives by factors including, but not limited to the following: 
• Investment Process 
• Organizational Stability 
• Professional Turnover 
• Public Fund Experience 
• Designation as an Ohio-qualified firm by BWC's criteria 
• Personnel Profile/Resume 

The highest scoring qualified vendors in each of the investment categories will be recommended for 
inclusion on the Emerging Investment Fund Manager Approved List for approval by the BWC 
Oversight Commission. From the list accepted by the BWC Oversight Commission, some Emerging 
Investment Fund Managers may be invited to make a personal presentation to BWC staff and/or 
investment consultant. Several Emerging Investment Fund Managers may be offered contracts. The 
selections shall conform to procedures delineated in the BWC's Statement of Investment Policy and 
Guidelines. Nothing herein shall restrict BWC or its Oversight Commission from revising its 
Investment Policy and Guidelines in accordance with the prudent exercise of its fiduciary duty to the 
beneficiaries of the funds so administered. 
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APPENDIX A 
(INSERT INVESTMENT POLICY w/ Statute) 

APPENDIX B 
(INSERT REQUEST FOR INFORMATION) 
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WORKERS' COMPENSATION OVERSIGHT COMMISSION 

Members Present: 

Member Absent: 

ROLL CALL 

MINUTES OF THE MEETING 
MONDAY, MARCH 23, 1998 

lO:OOA.M. 
CINCINNATI CONVENTION CENTER 

FIFTH AND ELM STREETS 
CINCINNATI, OHIO 45202 

Neal Schultz, Chaiiman 
George Forbes 
Thomas Bainbridge, Jr. 
William Burga 
Senator Gary Suhadolnik 
Representative David Hartley 

Rachel Longaberger 
Senator Alan Zaleski 
Representative Richard Hodges 

Mr. Schultz called the meeting to order and the roll call was taken. 

MINUTES OF FEBRUARY 11, 1998 

Mr. Burga moved that the minutes of the meeting of February 11, 1998, be adopted. Mr. 
Bainbridge seconded and the motion was approved by unanimous voice vote. 

CHAIRMAN'S COMMENTS 

Mr. Schultz stated that he was pleased to be in Cincinnati for the All Ohio Safety 
Congress and Exhibit. Members of the Oversight Commission introduced themselves to those in 
attendance. 

ADMINISTRATOR'S COMMENTS 

James Conrad, BWC Administrator, thanked those attending for traveling to Cincinnati 
and attending the 68th Annual Safety Congress. He stated that he was impressed with the number 
of exhibitors present and the demand for safety classes. 
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This meeting also marks the first anniversary of managed care in Ohio under the Health 
Partnership Program (HPP) and the Quality Health Plan (QHP). In January, the Managed Care 
Organizations (MCOs) met in Dayton to suggest changes they want to see in the system. A select 
number ofBWC employees met during the week of March 16 to review these ideas. Stakeholders 
will meet later in March to provide their recommendations. This week, there will be regional 
meetings at hospitals to discuss billing problems. Other providers will meet in late May. 

Open enrollment for HPP will occur during April and May. An additional tool for 
regulating compliance will be placing an MCO "at capacity'' when it is not meeting the 
standards. This means, the MCO can no longer enroll new employers until it corrects its 
deficiencies. Employers are also prohibited from choosing an MCO. The MCO selection guide 
being distributed today to the Oversight Commission and to the public contains a report card to 
the public. It is also being mailed today to members of the General Assembly and employers. 

Mr. Burga asked when would the stakeholders be meeting. John Romig, Assistant to the 
Administrator, announced that the stakeholders would meet on April 23 and 24. Mr. Burga asked 
was the survey of 12,000 injured workers made at random? Mr. Conrad replied that-the survey 
was done at random and the statistical validity was verified by an outside consulting firm. The 
survey includes both lost time claims and those with medical only claims. Mr. Bainbridge asked 
ifthe survey applied to old and new injuries. Mr. Conrad replied that it applied only to those on 
or after March I, 1997. 

RULES FOR INTRODUCTION: INVESTMENTS 

Robe1i Cowman, Chief Investment Officer, brought proposals concerning investments of 
the State Insurance Fund. The emerging managers firms are the last of those to be approved by 
the Oversight Commission. Emerging firms are those which are less established and have less 
than $500 million in assets. BWC uses the same method in evaluating these applicants as it did 
for other managers, except that selection was done by BWC staff because no consultants had the 
necessary expertise to review the applications. The Requests for Proposal (RFP) responses were 
received in January. Forty-one firms were interviewed and those selected for final approval are 
contained on the list provided today to the Oversight Commission. Eleven firms are Ohio-based; 
ten are owned by women; and ten are minority-owned. 

Mr. Bainbridge asked how many applicants were there. Mr. Cowman replied that there 
were 104 responses to the RFP. Mr. Bainbridge also asked if BWC had given approval to all 
forty-one interviewees. Mr. Cowman replied that the Administrator would select between twenty 
and twenty-five finalists. Mr. Conrad added that the distributed list has a recommended dollar 
allocation per firm. 

Mr. Schultz asked if there were any particular problems in selection of finns. Mr. 
Cowman replied that there were three applicants which were Ohio firms with more than $500 
million in assets and were not considered "emergent" because they were long-established. 
Neve1iheless, they met other guidelines. 
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Mr. Forbes moved that the Oversight Commission adopt Resolution 98-03. The 
Commission consents to adding these three management firms to the list of the emerging 
managers to be considered today for approval by the Oversight Commission. Mr. Burga seconded 
and the resolution was adopted by unanimous roll call vote. 

Mr. Bainbridge moved the Oversight Commission adopt Resolution 98-04 on the 
investment policy. The resolution consents to the approved list of emerging investment managers 
as amended by earlier Resolution 98-03. Mr. Forbes seconded and the resolution was approved 
by unanimous roll call vote. 

Mr. Cowman continued with the repo1t concerning the approved brokers. BWC 
investment policy had originally prescribed that 60% of brokers be Ohio films and 10% be 
minority firms. Thirty percent of the transactions could be conducted by brokers chosen at the 
discretion of the managers. However, it has proven too cumbersome to use an approved list for 
manager-chosen brokers because the managers are allowed wide latitude. 

Mr. Forbes stated that this problem was the subject of much discussion in drafting the 
investment policy. All manager applicants were aware of the rules from the time of application 
and should not be pe1mitted to revise those rules to use brokers from their "old-boy network." 
Mr. Cowman replied that BWC was not proposing a change in the percentage with which 
managers must comply. Mr. Comad added that since these brokers could be out-of- state, BWC 
would not know and would have no concern about who made up the managers' 30%. However, 
monitoring those brokers would add more burdens to the BWC hwestments Department than it 
should unde1take. 

Mr. Schultz stated that this issue had been very extensively discussed with BWC 
management. The Oversight Commission and BWC intend to make an example of any manager 
who deviates from the standards of the investment policy. 

Mr. Bainbridge asked how hard would it be to enforce these standards. Mr. Cowman 
replied that all transactions involving the State Insurance Fund are reviewed daily by BWC staff 

Mr. Burga stated that approval of today's resolutions should also require further revision 
of the investment policy. John Annarino, Chief Legal Officer, replied that no fmther amendment 
of the policy is necessary. 

Mr. Burga moved that the Oversight Commission adopt Resolution 98-05. The Oversight 
Commission hereby amends the investment policy so it need only approve the list of Ohio and 
minority brokers, but not manager-chosen brokers. Mr. Forbes seconded and the motion was 
approved by unanimous roll call vote. 

Mr. Cowman continued with the report concerning revisions to the approved broker list. 
The info1mation here adds four brokers to the approved list of Ohio brokers. Five firms are also 
added to the minority list. Another firm is removed from the minority list because two principals 
of the firm have left and the remaining owner is not a minority. There has also been elimination 
of a non-Ohio minority. Mr. Bainbridge asked what was the total amount for Ohio managers. Mr. 
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Cowman replied that it had increased from about twenty-five to thirty. Minority firms had been 
increased from about twenty to twenty-five. Managers may choose any broker to meet the 
60%/10% goals. 

Mr. Forbes moved that the Oversight Commission approve Resolution 98-06. The 
resolution approves the revised brokers list presented today to the Oversight Commission. Mr. 
Schultz seconded and the resolution was approved by unanimous roll call vote. 

RULES FOR SECOND CONSIDERATION: RULE REVIEW PROJECT 

Tom Sico, BWC Attorney, provided a report on Administrative Code rule revisions. 
House Bill 473 requires agencies to review their rules every five years. Forty-eight of BWC's 
Safety and Hygiene rules were submitted unchanged to the Joint Committee on Agency Rule 
Review (JCARR) and they were approved at its February meeting. Of the remaining rules, BWC 
has amended four of them to eliminate references to the Industrial Commission. Twenty-three of 
the other rules have been amended to eliminate conflicts with the Occupational Safety and Health 
Administration (OSHA) requirements. 

The rules were filed in December and there was a hearing held at BWC in January. Two 
or three individuals testified at the hearing and requested more time for review. However, none 
of those testifying have provided any response on their concerns. Accordingly, the rules are 
submitted today for consent by the Oversight Commission and will proceed to JCARR for 
approval at its May meeting. Mr. Burga stated Tom Bell, AFL-CIO counsel, is retiring and would 
not be responding. He recommended that the Oversight Commission proceed with consideration. 

Senator Gaiy Suhadolnik asked if this legislation was not similar to the executive order 
from Governor George Voinovich to reduce agency rules by 5 %. Mr. Sico stated that the 
legislation and the executive order have the same concept: they require agencies to review the 
rules with the purpose of reducing their amount and updating their provisions. 

Mr. Bainbridge moved that Resolution 98-07 in which the Oversight Collllnission 
consents to submitting the twenty-seven amended Administrative Code rules to JCARR for 
approval. Mr. Burga seconded and the resolution was adopted by unanimous roll call vote. 

NEW BUSINESS: SERVICE OFFICE CUSTOMER IMPACT 

Steve Dyer, Bill Bailey, and Steve Witterstaeter, Cincinnati Area Service Office 
Managers, provided a report on changes in customer service at their offices. Mr. Dyer, manager 
of the Fairfield Office, first reported on four programs he conducts. There is a monthly exchange 
of information between BWC and the MCOs. The Fairfield Office conducts metropolitan 
leadership meetings whereby BWC supervisors and managers of the three offices meet to ensure 
consistency in policies. Coordination is also obtained by meetings between BWC and the 
Industrial Commission. Finally, meetings are held with the claimants bar. Other internal 
initiatives include the Claims Board, made up of hearing officers, Law Section attorneys, and 
managers from Safety and Hygiene and Rehabilitation. This supplements the daily meetings of 
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the service office teams. Fairfield also conducts training institutes on such issues as subrogation 
and lump-sum settlements. Finally, Fairfield is a site for the pilot imaging project. 

With respect to employers, initiatives include visits to the employer's places of business 
and counseling on programs such as Drug-Free Workplace. There are seminars conducted for 
injured workers and new managers of service companies. 

Senator Suhadolnik asked what kinds of employers are identified for site visits. Mr. Dyer 
replied that these are based upon the consensus of BWC teams and are need-determined. The 
employers with a high number of claims and with claims appropriate for settlement meet these 
criteria. Mr. Forbes asked if any of these initiatives are conducted by other BWC service offices. 
Mr. Conrad replied that they are, generally, if the office is in a metropolitan area such as 
Cincinnati or Cleveland. 

Mr. Bainbridge asked how does an injured worker get invited to a seminar. Mr. Dyer 
replied that these are open to individuals with new claims and newly granted temporary total 
disability benefits. The seminars focus upon rehabilitation. Injured workers are contacted by 
phone and letter, with about ten individuals attending per month. The responsibility for the 
seminar rotates between claims teams. 

Mr. Conrad added that Cincinnati leads the state among regions in providing these 
services. Columbus region stopped injured worker seminars because of low attendance. 
However, the appointment of John Fish as overall supervisor of the service offices should give 
impetus to more widespread utilization. 

Mr. Bailey continued with a report on his service office at Governor's Hill. In addition to 
the initiatives and programs provided in the Fairfield Office, Governor's Hill includes a preferred 
rehabilitation network. This brings together rehabilitation providers from Springfield, Fairfield, 
Dayton, and Cincinnati. Another program surveys employers on the effectiveness of MCO 
service and training of MCOs on coverage. Governor's Hill is one of the first service offices to 
use an index system. This attempts to match Ohio claims with similar claims in other states by 
social security account number, name, address, etc. This initiative assists in the detection of fraud 
and identification of claims for subrogation. 

Mr. Witterstaeter continued the report, with some further details on the Cincinnati 
Service Office. In addition to serving several Ohio counties, it serves injured workers living in 
Northern Kentucky. Other programs not previously discussed include the injured worker job 
search assistance. This provides help in writing resumes and looking for work. Another program 
is the nurse liaison program, whereby nurses provide training and assistance to MCOs. 

Mr. Witterstaeter reported that he began working for BWC in 1971 as a field auditor for 
the Risk Department. At the time, he was chiefly concerned with auditing payroll and getting 
approp1iate payment of premiums. Today, he evaluates a wide spectrum of employer problems to 
enhance safety and management. On the claims side, BWC merely paid bills in 1971. It now 
utilizes managed care. In a recent visit to about five employer sites, he was surprised to find that 
all were positive about how well the system was working. 
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Mr. Forbes asked if a Kentucky resident would be eligible for Ohio workers' 
compensation. Mr. Witterstaeter replied that this sometimes occurs, and each injury must be 
evaluated on a case-by-case basis for eligibility. 

Mr. Schultz asked how widely available was injured worker job assistance. Mr. 
Witterstaeter replied that it is available at all service offices. 

Mr. Bainbridge asked if fraud investigation was conducted against only injured workers 
or also employers, also. Mr. Witterstaeter replied that all types of fraud investigation are 
conducted by the fraud specialists. 

NEW BUSINESS: PUBLIC EMPLOYER RATE MODIFICATION 

Terry Gasper, Chief Investment Officer, introduced William Darlage, Actuarial Director, 
and James Inkrott, Mercer and Associates. They provided a report on state agency rate changes. 
Upon advice of the Law Section, there is no need for Oversight Commission approval on these 
changes. Nevertheless, BWC will be coming before the Oversight Commission at the April 
meeting to get approval on percentage of increase or decrease of premiums to be made effective 
July 1, 1998. 

Mr. Darlage reported that the first change would be the lowering of the minimum 
premium rate from $0.15 cents per $100 to $0.05 per $100. The change is because of the overall 
decline in expense in recent years. Individual agencies will be able to enjoy even greater savings 
than they have before. Also, BWC will be trending losses on individual agencies, rather than on 
all agencies. This is a more accurate method of setting rates and enables agencies to experience 
immediate incentives for good claims management. 

The third change is that universities and university hospitals will have lump-sum 
settlement awards excluded from rates if they pay them directly. This provides an incentive to 
participate in the settlement process and reduces administrative costs. BWC plans to make this 
effective for other agencies beginning July 1, 1999. If rates go up for an agency as a result of the 
changes being implemented at this time, the agency will cap its workers' compensation 
premiums at the previous years' payments. 

Mr. Burga asked if these changes affected only state agencies. Mr. Darlage replied yes 
and that local government rates already use this method. Mr. Burga asked if the rates are set too 
low what would be the effect on other employers. Mr. Darlage replied that there is no effect on 
other groups of employers, because separation of rate-setting is required by law at the present 
time. 

Mr. Comad stated that he had discussed these changes with Governor Voinovich. 
Currently all agencies are lumped together in the rate-making process. Governor Voinovich has 
urged that Ohio departments pay greater attention to accidental injury. For example, Jerry 
Manual, Director of the Department of Mental Retardation and Developmental Disabilities has 
implemented an aggressive program resulting in a decline in claims. This has led to a decrease in 
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costs. This incentive is needed by other departments as well and information will be available in 
the budget making process for this year. 

OLD BUSINESS: HPP OPEN ENROLLMENT 

Sandy Blunt, Chief of Customer Service, provided a report on the open enrollment period 
for HPP of April 1 to May 29. The emphasis of this for employers is "the choice is yours." Ads 
are being run in Ohio business journals. There will be editorial visits to the chambers of 
commerce and third-party administrators. The open enrollment guide with its forms offer three 
ways by which MCO selection may be made. Employers may also contact the MCO direct. 

When an employer reaches "at capacity'' the 1-800 number used for selection will roll the 
employer over to a customer representative for assistance. The prohibition against enrollment 
because of "at capacity'' is then explained and employers are assisted in choosing another MCO. 
Automated selection by telephone will be available to employers from 6:00 a.m. to 12:00 
midnight each day. After the end of the open enrollment period, providers will be given notice of 
any changes. 

OLD BUSINESS: OHIO SAFETY CONGRESS 

Kevin Kenney, Superintendent of Safety and Hygiene, welcomed the members of the 
Oversight Commission and the public to the 68th Annual Ohio Safety Congress. Mr. Kenney 
distributed badges for admission to the Congress. Mr. Kenney thanked Larry Whalen and the 
Safety and Hygiene staff for their assistance in putting together the Congress. The Congress 
opens on March 24 at 10:00 a.m. and will run through Thursday. 

Mr. Kenney introduced regional managers of the Safety and Hygiene Division. Mr. 
Kenney stated that in his years of work in the private sector and the National Aeronautics and 
Space Administration, this is the best group of managers and safety experts with whom he has 
ever worked. 

Concerning the Congress, all 230 of the exhibition spaces have been sold out. All 
sessions concerning the premium discount program were sold out. It is hoped that there will be 
more than 6,000 people attending the Congress. 

ADJOURNMENT 

Mr. Forbes moved that the meeting be adjourned. Mr. Burga seconded and the meeting 
was adjourned by unanimous voice vote. 

PREPARED BY: 

LR/lm31798 
April 7, 1998 

Larry Rhodebeck, BWC Attorney 

7 

Exhibit 3
Page 7 of 7



1917 
THE OHIO BUREAU OF WORKERS' COMPENSATION 

Statement of Investment Policy and Guidelines 

I. INTRODUCTION 

Purpose 

This document establishes the investment policy (the 
11 Investment Policy") for the Ohio Bure51u of Workers' 
Compensation {"OBWC 11

) State Insurance Fund (the 11 Fund"). 
Its purpose is to assist the Oversight Commission, the 
Administrator, the Chief Financial Officer, the Chief 
Investment Officer and the OBWC staff in effectively 
supervising, monitoring and evaluating the investment of the 
surplus and reserves of the Fund. 

From and after March 7, 1997, all investment activities 
undertaken by, or on behalf of, the OBWC, including any 
investment activities performed by outside professional fund 
managers and brokers, will strictly adhere to the terms of 
this Investment Policy, the restrictions of the Ohio Revised 
Code Section 4123.44, as amended Am. Sub. S.B. No. 82, and 
any other applicable statutory or regulatory provisions. A 
copy of Ohio Revised Code Section 4123.44, as amended, is 
attached to this Investment Policy and all aspects of this 
Investment Policy shall be construed and interpreted in a 
manner consistent with Section 4123.44. 

Prior to March 7, 1997, all investment activities undertaken 
by, or on behalf of, the OBWC, including any investment 
activities performed by outside professional fund managers 
and brokers, will strictly adhere to the terms of this 
Investment Policy, the restrictions of the Ohio Revised Code 
Section 4123.44, as in effect prior to the effective date of 
Arn. Sub. S.B. No. 82, and any other applicable statutory or 
regulatory provisions. 

Objectives 

The objectives of this Investment Policy have been 
established in conjunction -with a comprehensive review of 
the current and projected financial requirements of the 
OBWC. These objectives are: 

• To safeguard the assets of the Fund. 

• To maximize returns within acceptable risk parameters. 

• To maintain the purchasing power of the current assets 
and all future contributions by producing positive real 
rates of return on Fund assets. 
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• To preserve the ability of OBWC to pay-aJ.-1 disability 
benefits and expense obligations when due. 

e To achieve a total annualized average rate of return 
during each rolling five year period which equals or 
exceeds the average discount rate used by the OBWC's 
actuarial consultant to compute reserves for 
compensation for each such rolling five year period. 

• To achieve an aggregate rate of return during each 
rolling five year period that exceeds generally 
accepted and broadly recognized conventional indicators 
of the overall rate of inflation, e.g., the GDP 
deflater, for such period. 

e To minimize the costs of administering the Fund and 
managing the investments. 

All aspects of this Investment Policy should be interpreted 
in a manner consistent with the Fund's objectives and 
Section 4123.44 of the Ohio Revised Code. The Oversight 
Commission shall adopt in regular or special meetings, 
policies, objectives or criteria for the operation of the 
investment program at least annually. The oversight 
Commission shall review, prospectively, any investment 
activity proposed to be undertaken pursuant to this 
Investment Policy and shall prohibit any such investment 
activity that the Oversight Commission finds to be contrary 
to this Investment Policy. 

II. DEFINITION OF RESPONSIBILITIES 

A. Oversight Commission 

The Oversight Commission shall: 

• Establish the strategic investment policy for the Fund 
and periodically review such policy in light of any 
changes in actuarial variables, market conditions, or 
other evolving facts or situations relevant to the 
appropriate character of that policy. 

• Monitor and review the investment performance of the 
Fund to determine achievement of goals and compliance 
with this Investment Policy. 

• Approve the selection of all Investment Consultants. 

• Approve, based upon the criteria and procedures 
established pursuant to this Investment Policy, the 
list of qualified fund managers selected by, and the 
list of qualified outside broke.rs prepared by the 
Administrator and Chief Investment Officer. The list 
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of qualified brokers shall be.reviewed and updated by 
the Administrator and Chief Investment Officer at least 
annually. The list of fund managers selected by the 
Administrator and Chief Investment Officer and approved 
by the Oversight Commission are referred to herein as 
the Approved Fund Managers and a fund manager included 
on the list shall be referred to herein as an Approved 
Manager. The list of outside brokers prepared by the 
Administrator and the Chief Investment Officer shall be 
referred to herein as the Approved Brokers and a broker 
included on the list shall be referred to herein as an 
Approved Broker. 

• Approve the scope of investment activities that may be 
undertaken by each Approved Fund Manager. The 
investment activities undertaken by an Approved Fund 
Manager may not vary from the scope of activities 
previously approved by the Oversight Commission without 
the prior approval of the oversight Commission. 

• Approve the criteria and procedures developed by the 
Administrator and Chief Investment Officer, with the 
assistance of the Investment Consultants, to select the 
Approved Fund Managers and Approved Brokers. The 
criteria and procedures developed by the Administrator 
and Chief Investment Officer, and approved by the 
Oversight Commission, shall be incorporated into, and 
shall be treated for all purposes as part of, this 
Investment Policy. 

• Prohibit on a prospective basis any investment activity 
that the Oversight Commission finds to be contrary to 
this Investment Policy. In the event that the 
Oversight Commission determines that any activity 
undertaken or proposed to be undertaken pursuant to 
this Investment Policy is contrary to this Investment 
Policy, the Administrator shall take any corrective 
action that the Oversight Commission determines, after 
consultation with the Administrator, is necessary to 
prohibit such activity. 

B. OBWC Staff Responsibilities 

The Chief Investment Officer shall be employed by the 
Administrator, after consultation with the Oversight 
Commission, and shall be a senior member of the OBWC Staff 
with the primary responsibility to implement and supervise 
this Investment Policy. Subject to the supervision and 
control of the Administrator, the Chief Investment Officer 
and OBWC Staff shall: 
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• Supervise the management of all the ·Fund assets in 
accordance with this Investment Policy and the 
objectives and guidelines set forth herein. 

• Develop the criteria and procedures to be utilized to 
select the Approved Fund Managers and the Approved 
Brokers. 

• Select, subject to the approval of the Oversight 
Commission described above, qualified investment 
consultants. Select from the list of Approved Managers 
investment fund managers to provide advice with respect 
to, and manage, the investment of the Fund's assets. 

• Monitor all managed assets to insure compliance with 
the guidelines get forth in this Investment Policy. 

• Promptly vote all proxies and related actions in a 
manner consistent with the long term interests and 
objectives of the Fund set forth herein. Maintain 
detailed records of said voting of proxies and related 
actions and comply with all regulatory obligations 
related thereto. 

• Report to the Oversight Commission on at least a 
quarterly basis regarding the status of the portfolio 
and its performance for various time periods. 

• Consult with the Approved Fund Managers on at least a 
quarterly basis to discuss account progress and other 
material information. 

• Subject to any exceptions expressly set forth herein, 
cause the execution of all trades dictated by the 
Approved Fund Managers through the services of outside 
brokers selected by the Administrator and the Chief 
Investment Officer from the list of Approved Brokers. 

• Provide the Oversight Commission with a report on at 
least a quarterly basis on the trading activities of 
the Fund, including the volume of trades, and related 
commissions, executed by each Approved Broker. 

c. Investment Managers' Responsibilities 

• The investment of all Fund assets, shall be managed by 
Approved Fund Managers; provided however, short-term 
cash management investments may be made by OBWC staff 
members selected by the Administrator. 

Each professional fund manager shall: 

-4 -

 

Exhibit 4
Page 4 of 18



• Manage the plan assets under its care, custndy and/or 
control in accordance with this Investment Policy 
objectives and guidelines set forth herein and in 
compliance with applicable Ohio statutory requirements. 

• Exercise full investment discretion over the assets in 
their care within the guidelines set forth herein; 
provided however, subject to any exceptions expressly 
set forth herein, all trades shall be executed under 
the supervision and control of the Administrator and 
the Chief Investment Officer by brokers selected by the 
Administrator and Chief Investment Officer from the 
list of Approved Brokers. 

• Promptly inform the Administrator, Chief Investment 
Officer and Investment Consultant in writing of all 
changes of a material nature pertaining to the firm's 
organization and professional staff. 

• If directed by the Administrator and Chief Investment 
Officer, shall promptly vote all proxies and related 
actions in a manner consistent with the long term 
interests and objectives of the Fund. Each manager 
designated to vote shall keep detailed records of said 
voting of proxies and related action and will comply 
with all regulatory obligations related thereto. 

• Report to the Administrator and the Chief Investment 
Officer on at least a quarterly basis on the status of 
the portfolio and its performance for various time 
periods and meet with the staff at least semi-annually 
to report on the economic outlook and compliance with 
goals and objectives. 

• Shall acknowledge and agree in writing to their 
fiduciary responsibility to fully comply with the 
entire Investment Policy. 

D. Investment Consultants' Responsibilities 

The Investment Consultants shall: 

• Provide independent and unbiased information to the 
Oversight Commission and the OBWC Staff. 

• Assist in the development and amendment of this 
Investment Policy. 

• Assist in the development of strategic asset allocation 
targets. 

• Assist in development of performance measurement 
standards. 
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• Monitor and evaluate fund manager performance on an 
ongoing basis. 

• Conduct due diligence when a manager fails to meet a 
standard. 

• Establish a procedural due diligence search process. 

• Assist in the development of criteria and procedures to 
be utilized for the selection of all fund managers. 

• Provide any other advice or services that the Oversight 
Commission or the Administrator and Chief Investment 
Officer determine from time to time is necessary, 
useful or appropriate to fulfill the objectives of this 
Investment Policy. 

In selecting qualified consultants, consideration shall be 
given to consultants that are based in Ohio or having 
significant operations in the State of Ohio. In addition, 
consideration shall be given to the engagement of qualified 
minority-owned firms. 

E. Brokerage Services. 

e Subject to any exceptions expressly set forth herein, 
all trades shall be executed under the supervision and 
control of the Administrator and the Chief Investment 
Officer by brokers selected by the Administrator and 
Chief Investment Officer from the list of Approved 
Brokers. 

III. INVESTMENT POLICY GUIDELINES 

A. Asset Allocation Guidelines 

It is the Oversight Commission's responsibility to determine 
the allocation of assets among distinct capital markets in 
accordance with allowable legal limits. The procedure for 
determining the allocation will consider the relevant 
characteristics of the liabilities and potential assets of 
the Fund. 

The liability considerations shall include, but not be 
limited to, current and expected future values of the 
benefits, premiums and total assets. These factors are 
important for identifying the investment horizon of the Fund 
and its cash flow requirements. 

Based on an asset and liability study dated July 1, 1996, 
which analyzed the expected returns of various asset 
classes, projected liabilities and the risks associated with 
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alternative asset mix·strategies, the Oversight Commission 
has established the following asset allocation: 

Asset Class Target Range 

Equity Securities 

Large Capitalization Domestic Equities 25%-
Small/Mid Capitalization Equities 6%-
International Equity Securities 9% 

Total Equity Securities 

Fixed Income Securities 

Domestic Fixed Income Securities 
International Fixed Income Securities 

Total Fixed Income Securities 

Cash Equivalents 

Total 

40% 

59% 
1% 

60% 

0% 

{30-50%-} 

{45-65%} 

{0-5%-} 

The asset allocation represents a long term strategy. Short 
term market shifts may cause the asset mix to drift from the 
allocation targets. Should the target percentage fall out 
of the indicated range for a particular asset class, the 
Administrator and Chief Investment Officer will cause the 
the Approved Fund Managers to make any adjusts in the Fund's 
the investment portfolio necessary to satisfy the asset 
allocation guidelines established by this Investment Policy. 

B. Securities Guidelines 

Each Approved Fund Manager must adhere to the following 
guidelines as well as any currently applicable Ohio 
statutory requirements as the same may be amended from time 
to time. 

Domestic Equity Securities 

It has been determined that diversification of the equity 
asset base into large capitalized companies (over $8 billion 
in market capitalization) and small to mid-size companies 
(under $8 billion) will offer the opportunity for enhanced 
returns, while lessening overall risk due to the broader 
diversification benefits of additional asset classes. 
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Large Capitalization Equity Securities .. 

All equity securities held by the Fund shall meet the 
requirements of Ohio Revised Code Section 4123.44. 

The principal focus of the Fund's investment activities 
in equity securities will be companies with market 
capitalizations in excess of $8 billion. 

No single holding shall account for more than 5% of the 
entire portfolio at market, or 9.9% of the outstanding 
equity securities of any one corporation. 

Trading directions shall be submitted by the Approved 
Fund Managers to the Administrator and Chief Investment 
Officer who shall supervise and control the execution 
of all trades by Approved Brokers. 

An Approved Fund Manager shall have the discretion to 
invest, a portion of the assets in cash reserves when 
it deems appropriate. However, each Approved Fund 
Manager will be evaluated on the overall return earned 
on the aggregate amount of all funds under its direct 
management. 

Small/Mid Capitalization Equity Securities 

The guidelines applicable to the Approved Managers 
investing in large capitalization equity securities 
shall also apply to Approved Managers investing in 
small/mid capitalization securities except that: 

• The investment activity in this category will be 
limited to companies with market capitalization's in 
the range of $100 million to $8 billion. 

Trading directions shall be submitted by the Approved 
Fund Managers to the Administrator and Chief Investment 
Officer who shall supervise and control the execution 
of all trades by Approved Brokers, provided however, if 
necessary to accomplish cost effective trading, the 
Administrator shall have the discretion to permit an 
Approved Fund Manager to cause the execution of the 
purchase or sale of small and middle capitalization 
equity securities recommended by that Approved Fund 
Manager provided that such purchase or sale is executed 
by an Approved Broker that is not affiliated with such 
Approved Fund Manager. 

International Equity Securities 

The Fund may allocate a portion of its investment portfolio 
to international equity securities subject to all applicable 
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legal requirements and the lirnits set: forth in this 
Investment Policy. The purpose of investing in 
international equity securities is to enhance the overall 
investment returns of the Fund while reducing risk through 
increased diversification. All of the guidelines applicable 
to the investments in large capitalization equity securities 
shall apply to investments in international equity 
securities except that: 

• Equity holdings of the equity securities of any one 
international company shall not exceed 10% of the total 
value of the all investments in international equity 
securities. 

• Equity holdings of international equity securities of 
any one industry category shall not exceed 25% of the 
total value of all investments in international equity 
securities. 

• Country by country allocations shall be based upon the 
allocations made a peer group of international equity 
managers that employ a broadly diversified investment 
strategy; provided however, no more than 40% of the 
total value of all investments in international equity 
securities shall be invested in· any one country. 

• An Approved Fund Manager may enter into foreign 
currency exchange contracts for the sole purpose of 
hedging the exposure to foreign currency risk inherent 
in the investment portfolio maintain for the Fund by 
such Approved Fund Manager. Direct or indirect 
speculation in foreign currency, and any investment 
activity related to speculation. in foreign currency, 
shall be prohibited. 

• Trading directions shall be submitted by the Approved 
Fund Managers to the Administrator and Chief Investment 
Officer who shall supervise and control the execution 
of all trades by Approved Brokers, provided however, if 
necessary to accomplish cost effective trading, the 
Administrator shall have the discretion to permit an 
Approved Fund Manager to cause the execution of the 
purchase or sale of international equity securities 
recommended by that Approved Fund Manager provided that 
such purchase or sale is executed by an Approved Broker 
that is not affiliated with such Approved Fund Manager. 

Domestic Fixed Income Investments 

The domestic fixed income investment component of the Fund 
shall be diversified as to investment management style and 
asset types, in order to minimize risk through added 
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diversification and.provide_ the opportunity for enhanced 
returns. · · ·· · 

The following guidelines shall apply to this asset class: 

All fixed income securities held by the Fund shall meet 
the requirements of Ohio Revised Code Section 4123.44. 

Each fixed income portfolio shall be invested with 
duration characteristics that are within a range from a 
maximum duration of the OBWC Custom Benchmark* to a 
minimum duration equal to the Lehman Bros. Government 
and Corporate Intermediate Index. 

The average credit quality shall not be lower than 
single A rating. 

No portfolio shall have more than 5% of its assets (by 
market value) invested in securities guaranteed by a 
single non-government creditor. 

The fixed income securities investment component of the ' 
Fund shall be diversified to minimize the risk of 
losses. 

Trading directions for all fixed income securities 
shall be submitted by the Approved Fund Managers to the 
Administrator and the Chief Investment Officer who 
shall supervise and control the execution of all trades 
by Approved Brokers; provided however, if necessary to 
accomplish cost effective trades, the Administrator 
shall have the discretion to permit an Approved Fund 
Manager to cause the execution of the purchase or sale 
of fixed income securities recommended by that Approved 
Fund Manager provided that such purchase or sale is 
executed by an Approved Broker that is not affiliated 
with such Approved Fund Manager. 

International Fixed Income Securities 

The Fund may allocate a portion of its investment portfolio 
to international fixed income securities subject to all 
applicable legal requirements and the limits set forth in 
this Investment Policy. The purpose of investing in 
international fixed income securities is to enhance the 
overall investment returns of the Fund while reducing risk 
through increased diversification. All of the guidelines 
applicable to the investments in domestic fixed income 
securities shall apply to investments in international fixed 
income securities except that: 

All international fixed income securities shall be 
investment grade; provided however, not more than 10% 
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of the total value of a11· investments in interna.ti·ana.l 
fixed income securities may consist of emerging market 
debt securities. 

• Holdings of the fixed income securities issued by any 
one international issuer shall not exceed 5% of the 
total value of the all investments in international 
fixed income securities. 

• Holdings of international fixed income securities 
issued by any one industry category shall not exceed 
25% of the total value of all investments in 
international fixed income securities. 

• An Approved Fund Manager may enter into foreign 
currency exchange contracts for the sole purpose of 
hedging the exposure to foreign currency risk inherent 
in the investment portfolio maintain for the Fund by 
such Approved Fund Manager. Direct or indirect 
speculation foreign currency, and any investment 
activity related to speculation in foreign currency, 
shall be prohibited. 

e Trading directions shall be submitted by the Approved 
Fund Managers to the Administrator and Chief Investment 
Officer who shall supervise and control the execution 
of all trades by Approved Brokers, provided however, if 
necessary to accomplish cost effective trading, the 
Administrator shall have the discretion to permit an 
Approved Fund Manager to cause the execution of the 
purchase or sale of international fixed income 
securities recommended by that Approved Fund Manager 
provided that such purchase or sale is executed by an 
Approved Broker that is not affiliated with such 
Approved Fund Manager. 

* The OBWC Custom Benchmark will have the same modified duration (2 
measure of price sensitivity to interest rate changes) utilized by 
OBW'C' s actuarial consultant to compute the amount of OBWC' s future 
liability for claims and expenses. 

Real Estate 

e Investments may be in securities or real property, 
although such investments are not presently 
anticipated. 

Cash Equivalents 

• The maximum maturity shall not exceed 360 days. 

IV. MANAGER SELECTION PROCEDURE 
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The-Administrator and the Chief Investment Officer, with t::he 
assistance of the Investment Consultants, will select from 
the list of Approved Fund Managers the appropriate money 
managers to manage all Fund assets. The nature of the 
investment activities in which each such fund manager will 
engage must be approved by the Oversight Commission. 
Approved Fund Managers must meet the following minimum 
criteria: 

• A manager must be a bank, insurance company, investment 
management company, or investment advisor as defined by 
the Registered Investment Advisors Act of 1940. 

• A manager must demonstrate that it has achieved 
historical quarterly performance numbers calculated on 
a time-weighted basis, based on a composite of all 
fully discretionary accounts of similar investment 
style, and reported net and gross of fees that are at 
least comparable to other investment managers with 
similar investment strategies and objectives. 

• A manager must provide performance evaluation reports 
prepared by an objective third party that illustrate 
the risk/return profile of the manager relative to 
other managers with similar investment strategies and 
objectives. · 

• A manager must provide detailed information on the 
history of the firm, key personnel, key clients, fee 
schedule, and support personnel. 

• A manager must clearly articulate the investment 
strategies and activities that would be followed and 
demonstrate that the manager ha.s successfully employed 
these strategies and activities over time. If 
selected, a manager must submit to the Administrator 
and the Chief Investment Officer a complete description 
of any changes the manager proposes to make with 
respect to its investment strategies and activities. 
These proposed changes must be submitted to the 
Oversight Commission for its approval and finding that 
the proposed investment activity is not contrary to 
this Investment Policy prior to implementation on 
behalf of OBWC. 

• A manager shall not have any outstanding legal 
judgments or past judgments which may, in the opinion 
of the Administrator, Chief Investment Officer and the 
Oversight Commission, reflect negatively upon the 
manager. 
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• Specific consideration shall be given to.investment 
management firms based in Ohio or having significant 
investment operations in the State of Ohio. 

• As a goal, but not as a minimum standard, fund managers 
managing at least 50% of the total OBWC funds under 
management should satisfy at least one of the following 
characteristics: 

Have its Corporate Headquarters located in Ohio; 

Have at least three separate significant operating 
locations in Ohio; 

Employ at least five individuals in Ohio; or 

Have other contacts to, or operations within, this 
State, including the presence of agents and other 
representatives, that the Oversight Commission and 
the Administrator determine are significant. 

• As a goal, but not as a minimum standard, at least 10% 
of all OBWC funds under management should be managed by 
minority-owned firms. 

• A manager must satisfy all other criteria developed by 
the Administrator and the Chief Investment Officer and 
approved by the Oversight Commission. 

The Oversight Commission believes that the long-term 
performance of the investment activities of the OBWC would 
be enhanced by the participation of fund managers that have 
demonstrated the ability to successfully manage smaller 
investment portfolios. Therefore, as a goal, but not as a 
minimum standard, the OBWC should create a Emerging Manager 
Portfolio in the amount of $200,000,000. The purpose of 
this fund is to provide opportunities to small firms that 
have successful historic record of fund management, but do 
not have the size or resources to manage a large portfolio. 
Fund managers that otherwise satisfy the criteria for 
selection outlined above, but in the ordinary course of 
business do not manage large portfolios shall be selected to 
manage these funds in accordance with this Investment 
Policy. It is expected that no one fund manager would be 
allocated less than $5,000,000 or more than $50,000,000 of 
the Emerging Manager Portfolio. The Emerging Manager 
Portfolio be subject to all of the provisions of this 
Investment Policy and shall be taken into account in 
applying the Asset Allocation Guidelines set forth in 
Section III above. 

V. SELECTION OF BROKERS. 
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a All Approved"'Brokers must be properly licensed ahd 
should be selected based upon their demonstrated 
professional and administrative ability; however, one 
of the goals of this Investment Policy is to control 
and minimize the aggregate cost and expense of 
executing trades. 

a All Approved Brokers must provide detailed information 
on the history of the firm, key personnel, key clients, 
fee schedule, and support personnel. 

a An Approved Broker shall have no outstanding legal 
judgments or past judgments which may, in the opinion 
of the Administrator, Chief Investment Officer and the 
Oversight Commission, reflect negatively upon the 
Approved Broker. 

a As a goal, but not as a minimum standard, at least 60% 
of all transactions, measured by the dollar volume of 
commissions paid, should be executed by Approved 
Brokers that satisfy at least one of the following 
characteristics: 

Have its Corporate Headquarters located in Ohio; 

Have at least three separate significant operating 
locations in Ohio; 

Employ at least five individuals in Ohio; or 

Have other contacts to, or operations within, this 
State, including the presence of agents or other 
representatives, that the Oversight Commission and 
the Administrator determine are significant. 

• As a goal, but not as a minimum standard, at least 60% 
of all transactions, measured by the dollar volume of 
commissions paid, should be executed by individual 
agents that are Ohio residents or are otherwise subject 
to Ohio income taxation. 

a As a goal, but not as a minimum standard, at least 10% 
of all transactions, measured by the dollar volume of 
commissions paid, should be executed by minority-owned 
firms. 

• Each Approved Broker must satisfy any other criteria 
developed by the Administrator and the Chief Investment 
Officer and approved by the Oversight Commission. 

VI. PERFORMANCE OBJECTIVES 
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The 1rerformance objectives of the total ·Fund investment 
assets are to: 

• Achieve a total annualized average rate of return 
during each rolling five year period which equals or 
exceeds the average discount rate used by the OBWC's 
actuarial consultant to compute reserves for 
compensation for each such rolling five year period. 

• Achieve an aggregate rate of return during each rolling
five year period that exceeds a generally accepted and 
broadly recognized conventional indicators of the 
overall rate of inflation, e.g., the GDP deflator, for 
such period. 

Quarterly performance will be evaluated to test progress 
toward the attainment of longer term targets. It is 
understood that there are likely to be short term periods 
during which performance deviates from market indices and 
longer term absolute and relative targets. During such 
times, greater emphasis shall be placed on peer performance 
comparisons with managers employing similar styles. 

on a timely basis, but not less than four times a year, the 
Administrator and Chief Investment Officer, will meet with 
the Investment Consultants to: 

• Evaluate the performance of each Approved Fund Manager; 

• Review each Approved Fund Managers' adherence to this 
Investment Policy. 

• Analyze any material changes in the Approved Fund 
Manager's organization, investment strategies or 
personnel. 

• Review each Approved Fund Manager's performance 
relative to appropriate indices and peer groups. 

VII. INVESTMENT MONITORING 

Each Approved Fund Manager's performance shall be evaluated 
relative to an appropriate market index and a relevant peer 
group of managers as indicated below. They are expected to 
(1) rank above median versus their respective peer groups 
over each rolling three-year and five-year periods and (2) 
earn investment returns that equal or exceed their 
respective market index over each rolling three-year and 
five year periods. 
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Investment Manager 

Large Cap Equity 

Small/Mid-Cap 
Equity 

International 
Equity 

Domestic Fixed 
Income Style 

International 
Fixed Income 

Real Estate 

Cash Equivalents 

Benchmark Comparisons 

Index 

S&P 500 or BWC Legal 
List 

Blend (Russell 2000 & 
S&P 400 Mid-Cap} 

EAFE 

To be determined for 
each fixed income 
manager by written 
agreement 

Salomon World Bond 

NCREIF 

90 day T. Bills 

Consultant Comparative 
Peer Group 

Growth Style 
Value Style 

Small/Mid-Capitalization 
Growth 

Small/Mid-Capitalization 
Value 

International Equity 
Managers 

Varying by investment style 

International Fixed 
Income Mangers 

Real Estate Managers 

STIF 

The performance of each Approved Fund Managers will be 
monitored on an ongoing basis and the Administrator and the 
Chief Investment Officer shall take any appropriate 
corrective action, including, subject to prior Oversight 
Commission approval, the replacement of an Approved Fund 
Manager. Performance factors which may lead to terminating 
a manager relationship include: 

• Performance below the median (SOth percentile) of their 
peer group over rolling three year periods. 

• Performance below the median (50th percentile) of their 
peer group over a five year period. 

• Realization of negative incremental value added to 
portfolio returns for three and/or five year periods. 
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• Maj or organizat·ional changes that could ·warrant a 
review of the Approved Fund Manager's relationship with 
the OBWC, including: 

VIII. COMMUNICATIONS 

Change in professionaJ.s 
Significant account losses 
Significant growth of new business 
Change in ownership 

• Each Approved Fund Manager will provide written reports 
at least quarterly, including asset inventories, market 
commentary or anything else deemed significant at the 
time of reporting. 

• Each Approved Fund Manager is expected to meet with the 
Administrator and the Chief Investment Officer at least 
annually at OBWC offices. 

• Frequent and regular communication with the OBWC by all , 
Approved Fund Managers is encouraged. 

IX. REVIEW PROCEDURES 

The Oversight Commission in conjunct.ion with the 
Administrator, Chief Investment Officer and Investment 
Consultants will review this policy statement at least once 
a year, to determine if revisions are warranted. 

It is not expected that investment policy will change 
frequently; in particular short term changes in the 
financial markets should generally not require an adjustment 
in this Investment Policy. 

Dtite / I 
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Investment Manager Certification 

On behalf of , I hereby certify that 
has been provided a copy of the Investment 

Policy of the Ohio Bureau of Workers' Compensation. 
agrees that it will comply with that 

Investment Policy in all respects during the performance of any 
investment activities engaged in on behalf of the Ohio Bureau of 
Workers' Compensation. 
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Confidential Memorandum 

CAPITAL COIN FUND LIMITED 

(a Limited Liability Company to be organized 

under the laws of Ohio) 

$20,000,000 

PLACEMENT OF 200 Units 

$100,000 PER UNIT 

M1Nil\1UM PURCHASE - 1 UNIT 

THESESECURITIESARESPECULATIVE 
AND INVOLVE A HIGH DEGREE OF RISK 

MANAGERS 

Vintage Coins and Cards 
3509 Briarfield Blvd. 
Maumee, OH 43537 
(419) 865-2646 
(800) 295-2646 

Delaware Valley Rare Coin Co., Inc. 
2835 West Chester Pike 
Brootnall,P.A 19008 
(610) 356-3555 
(800) 345-8188 

The Date of this Confidential Memorandum is March 25, 1997 

(This Cover Page is Continued) 
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CAPITAL COIN FUND LIMITED 

(A Limited Liability Company Organized 
Under The Laws Of Ohio) 

PLACEMENT OF 200 Units 

$100,000 PER UNIT 
(MINIMUMPURCHASEOFlUNIT) 

THB UNITS OFFERED HEREBY HA VE NOT BEEN REGISIERED WITH NOR 
APPROVED OR DISAPPROVED BY THE UNITED STA1ES SECURITIES AND 
EXCHANGE COMMISSION OR ANY STATE SECURITIES AGENCY, NOR HAS THE 
COMMISSION OR ANY STATE AGENCY PASSED UPON THE ACCURACY OR 
ADEQUACY OF THIS ME~ORANDUM. ANY REPRESENTATION TO THE CONTRARY 
IS A CRIMINAL OFFENSE. 

THE SECURITIES ("UNITS" OR "SECURITIES") OFFERED HEREIN ARE 
SUITABLE ONLY FOR PERSONS WHO HAVE NO NEED FOR LIQUIDITY IN THEIR 
INVESTMENTS. THESE SECURITIBS JNVOL VE SUBSTANTIAL RISKS AS SET FORTH 
HEREIN (SEE "RISK FACTORS") AND THE OPERATION OF Tiffi COMPANY 
INVOLVES TRANSACTIONS WITH THE MANAGERS OF THE COMPANY AND THEIR 
AFFILIATES WlilCH INVOLVE CONFLICTS OF INTEREST (SEE "CONFLICTS OF 
INTEREST") AND WlfiCH WILL RESULT IN SUBSTANTIAL FEES AND PROFITS TO 
THE MANAGERS AND THEIR AFFILIATES. 

THE UNITS HA VE NOT BEEN REGISTERED WITH THE SECURITIES AND 
EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933 ("ACT"), AS 
AMENDED, IN RELIANCE UPON EXEMPTIONS UNDER THE ACT. THE UNITS WILL 
BE SOLD ONLY TO "ACCREDITED INVESTORS!' SEE "SUITABil..ITY STANDARDS." 

UNTIL THE SALE OF A MINIMUM OF TWENTY (20) UNITS, ALL PROCEEDS OF 
TIDS OFFERING WILL BE HELD BY THE MANAGERS IN TRUST FOR THE BENEFIT 
OF PURCHASERS OF THE UNITS. AFfER THE SALE OF THE FIRST IWENTY (20) 
UNITS, PROCEEDS WILL BE PAID DIRECI'LY TO THE COMPANY. THE PROCEEDS 
WILL BE USED ONLY FOR TIIE PURPOSES SET FORTH IN THE SECTION OF THIS 
CONFIDENTIAL MEMORANDUM ENTITLED ''SOURCE AND USE OF FUNDS.'' 
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Capital Coin Fund Limited (the "Company") is an Ohio Limited Liability Company in 
organization, the managers of which will be Vintage Coins and Cards, a Division of Thomas 
Noe, Inc., and Delaware Valley Rare Coin Co., Inc. The Company intends to acquire a 
diversified portfolio of rare coins and related material principally, but not limited to, those 
certified and graded by the Professional Coin Grading Service ("PCGS") and Numismatic 
Guaranty Corporation of America ("NOC"), and to use the expertise, knowledge and abilities of 
officers of the Managers to capitalize on the eventual resale of the coins to dealers in the 
wholesale market and to the general public in the retail market. The Company will distribute all 
its assets not previously distributed and liquidate within eleven (11) years of formation. 

Selling Proceeds 
Offering Price Commission(2) To Company(3) 

Per Unit $ 100,000 (1) $ -0- (2) $ 100,000 (3) 

Total Minimum 2,000,000 (1) -0- (2) 2,000,000 (3) 

Total Maximum 20,000,000 (1) -0- (2) 20.000.000 (3) 

Notes: 

1. The miniµmm total number of Units in the Company will be twenty (20) and the 
maximum will be tWo hundred (200). 

2. The Units will be sold directly by the Managers without commission. 

3. Certain additional expenses, estimated at $25,000 will be payable by the Company from 
the proceeds of the Offering. These figures for additional expenses are estimates and 
may be higher or lower. These additional expenses will include, among others, 
organizational, offering and legal and accounting fees, printing costs and filing fees with 
federal and/or state securities authorities. See "SOURCE AND APPLICATION OF 
CAPITAL CONTRIBUTIONS." 
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INVESTOR NOTICES 

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO 
MAKE ANY REPRESENTATIONS OTHER 1HAN TIIOSE CONTAINED IN THIS 
CONFIDENTIAL MEMORANDUM AND, IF GIVEN OR MADE, SU,CH INFORMATION 
OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN 
AUTIIORIZED BY THE COMPANY OR THE MANAGERS. 

THIS CONFIDENTIAL MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO 
SELL OR A SOLICITATION OF AN OFFER TO BUY BY ANYONE IN ANY STATE OR TO 
ANY PERSON TO WHOM IT IS. UNLAWFUL TO MAKE SUCH AN OFFER OR 
SOLICITATION, OR TO ANY PERSON OTHER THAN THE PROSPECTIVE INVESTOR 
NAMED ON THE COVER HEREOF. 

THE STATE.MENTS IN nns CONFIDENTIAL MEMORANDUM ARE MADE AS 
OF THE DATE HEREOF, UNLESS ANOTHER TIME IS SPECIFIED, AND NEITHER THE 
DELIVERY OF nns MEMORANDUM NOR ANY SALE HEREUNDER SHALL CREATE, 
UNDER ANY CIRCUMSTANCE, AN IMPLICATION THAT THERE HAS BEEN NO 
CHANGE IN THE FACTS HEREIN SET FORTH SINCE THE DA TE HEREOF. .. 

THERE ARE AND WILL CONTINUE TO BE RESTRICTIONS ON THE TRANSFER 
OF THE UNITS AND THERE WILL BE NO PUBLIC MARKET FOR THE UNITS. THE 
UNITS MUST BE HELD INDEFINl1ELY UNLESS SUBSEQUENTLY REGISTERED 
UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS OR AN EXEMPTION 
FROM REGISTRATION IS DETERMINED BY COUNSEL FOR THE COMPANY TO BE 
AV AJLABLE. SUCH RESTRICTIONS WILL APPLY TO ALL SALES OF THESE 
SECURITIES, INCLUDING ROUTINE SALES. THE COMPANY IS UNDER NO 
OBLIGATION, AND HAS NO INTENTION, TO SO REGISTER THESE SECURITIES AND 
IS UNDER NO OBLIGATION TO ATIEMPT TO SECURE AN EXEMPTION FOR ANY 
SUBSEQUENT SALE. THE OPERATING AGREEMENT ALSO CONTAINS SIGNIFICANI' 
RESTRICTIONS ONTRANSFER. 

NO REPRESENTATIONS OR WARRANTIES OF ANY KIND ARE INTENDED OR 
SHOULD BE INFERRED IN RESPECT OF THE ECONOMIC RETURN OR TIIB TAX 
ADVANTAGES WIDCH MAY ACCRUE TO THB MEMBERS OF TI:lE COMPANY. NO 
ASSURANCE CAN BE GIVEN 1HA T EXISTING TAX LAWS WILL NOT BE CHANGED 
OR INTERPRETED ADVERSELY, EITIIER OF WIIlCH MAY DENY THE INVESTOR ALL 
OR A PORTION OF TIIB TAX BENEFITS CONSIDERED HEREIN. 

iv 
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PROSPECTIVE INVESTORS ARE WARNED NOT TO CONSTRUE THE 
CONfENTS OF nns CONFIDENTIAL MEMORANDUM OR ANY COMMUNICATIONS 
FROM THE COMPANY OR ITS MANAGERS OR TIIEIR RESPECTIVE OFFICERS OR 
EMPLOYEES AS LEGAL OR TAX ADVICE. EACH INVESTOR SHOULD CONSULT IDS 
OWN COUNSEL AND ACCOUNTANT AS TO TAX MATTERS AND RELATED 
MATIERS CONCERNING ms JNVESTMENT. EACH INVESTOR SHOULD BE AW ARE 
THAT THERE HAS BEEN NO INDEPENDENT REVIBW OF THE TERMS OF nns 
OFFERING AND THE STRUCTURE OF rim PROGRAM. EACH INVESTOR AND ms 
ADVISORS SHOULD REVIEW nns CONFIDENTIAL MEMORANDUM ON THAT 
BASIS. 

NOTICE TO PENNSYLVANIA INVESTORS 

UNDER THE PROVISIONS OF THE PENNSYLVANIA SECURITIES ACT OF 1972, 
A PENNSYLVANIA RESIDENT MAY TERMINATE A SUBSCRIPTION TO UNITS, 
WITHOUT LIABilJTY TO THE COMPANY OR ANYONE ELSE, WITHIN TWO (2) 
BUSINESS DAYS AFl'ER HE EN1ERS INTO A BINDING CONTRACT OF PURCHASE, 
OR MAKES ANY PAYMENT FOR THE SECURITIES BEING OFFERED OR THE 
EXEMPTION BECOMES EFFECTIVE, WlllCHEVER IS LATER. PAYMENTS FOR 
TERMINA'IED SUBSCRIPTIONS WILL BE PROMPTLY REFUNDED, WITHOUT 
INTEREST. THE UNITS OFFERED HEREIN HAVE NOT BEEN REGISTERED UNDER 
THE PENNSYLVANIA SECURITIBS ACT AND MAY NOT BE SOLD OR TRANSFERRED 
UNLESS THEY ARE SO REGISTERED OR AN EXEMPTION FROM THE REGISTRATION 
STAIBMENT REQUIREMENT OF THE ACT BECOMES AV All.ABLE. 

TO ACCO:MPLISH.TIIE FOREGOING, THE SUBSCRIBER NEED ONLY SEND A 
LETTER OR TELEGRAM TO THE COMPANY INDICATING HIS INTENTION TO 
WITHDRAW. 1HB LETIER OR TELEGRAM SHOULD BE SENT AND POSTMARKED 
PRIOR TO THE END OF TIIE AFOREMENTIONED SECOND BUSJNESS DAY. IF THE 
SUBSCRIBER SENDS A LE1TER, IT IS PRUDENT TO SEND IT BY CERTIFIED MAIL, 
RETURN RECEIPT REQUESTED, TO ENSURE THAT IT IS RECEIVED AND ALSO TO 
EVIDENCE THE TIME WHEN IT WAS MAILED. 

BY EXECUTION OF A SUBSCRlPITON AGREEMENT, A PENNSYLVANIA 
SUBSCRIBER AGREES THAT HE SHALL NOT SELL OR OTHERWISE TRANSFER THE 
SHARES PURCHASED PURSUANT TO THIS OFFERING FOR A PERIOD OF AT LEAST 
TWELVE (12) MONTIIS FROM THE DATE HEREOF. 

v 

 

Exhibit 5
Page 5 of 69



By accepting delivery of this Confidential Memorandum, an offeree agrees to return this 
Confidential Memorandum and all enclosed documents to the Company, if the offeree does not 
undertake to purchase any of the Units offered hereby. Any reproduction or distribution of this 
Confidential Memorandum, in whole or in part, or the dissemination or diVlllgence of any of its 
contents, except by or through an authorized representative of the Company, is prohibited. 

This Offering is being made by the Managers on behalf of the Company on a "best 
efforts" basis. Subscription payments from purchasers of the Units will be held in a special trust 
account established by the Company with Fifth Third Bank of Northwestern Ohio, N.A., or 
another federally insured banking institution in the Toledo, Ohio metropolitan area, prior to 
receipt of subscriptions for at least Twenty (20) Units. After that time, subscription payments 
will be made directly to the Company. Such funds will not be released to the Company until the 
sale of at least twenty (20) Units. If subscriptions for at least twenty (20) Units have not been 
received by June 1, 1997 (subject to the right of the Company to extend the Offering until not 
later than September 30, 1997), the Offering will terminate and the Company will return to the 
subscribers such funds as were paid by them and all documents executed and delivered by the 
subscribers. Whether or not this offering is consummated, interest earned, if any, on the amounts 
contributed by the subscribers to tlie first twenty (20) Units will be paid to such subscribers 
within thirty (30) days after the earlier to occur of the Offering Termination Date or the breaking of the escrow account. . 

FURTllER INFORMATION 

Any person receiving this Confidential Memorandum, or his representative, is hereby 
invited to question the Managers as representatives of the Company concerning the terms and 
conditions of this Offering at any time during normal business hours by telephone, or personal 
appearance at the offices of Vintage Coins and Cards, 3509 Briarfield, Maumee, Ohio 43537 
(419/865-2646) or Delaware Valley Rare Coin Co., Inc., 2835 West Chester Pike, Broomall, 
Pennsylvania 19008 (610/356-3555). Moreover, the Company will provide additional 
information and documents concerning the Company, if available to it, upon request. 

The date of this Confidential Memorandum is March 25, 1997. 

vi 
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Draft 3/19/97@ 2:11 p.DL 

DEFINITIONS 

Whenever used in this Confidential Memorandum, the following terms will have 
meanings described below: 

Act. Securities Act of 1933, as amended. 

Affiliate. An Affiliate of another Person means: (a) any Person directly or indirectly 
owning, controlling, or holding with power to vote ten percent (10%) or more of the outstanding 
voting securities of such other Person; (b) any Person ten percent (10%) or more of whose 
outstanding voting securities are directly or indirectly owned, controlled, or held with power to 
vote, by such other Person; (c) any Person directly controlling, controlled by, or under common 
control with such other Person; (d) any officer, director or partner of such other Person; and (e) if 
such other Person is an officer, director or partner, any company or partnership for which such 
Person acts in any such capacity. 

Agreement The Operating Agreement of Capital Coin Fund Limited in the form 
attached hereto as Exhibit A. 

ANACS. American Numismatic Association Certification Service, based in Dublin, 
Ohio, which is a certifier of rare coins. 

Bankruptcy. Admission in writing of the Person's inability to pay its debts generally as 
they become due; an order for relief entered in any case commenced by or against a Person under 
the federal bankruptcy laws, as now or hereafter in effect; commencement of a proceeding under 
any other federal or state bankruptcy, insolvency, reorganization or other similar law, or having 
such a proceeding commenced against the Person and either an order of insolvency or 
reorganization entered against the Person or the proceeding remaining undismissed and unstayed 
for sixty (60) days; an assignment for the benefit of creditors; or appointment of a receiver or 
trustee for the Person or for the whole or any substantial part of its property. 

Capital Contribution. The amount of cash paid by a Member (either Manager or 
Investor) for his Unit(s). 

Cause. Material breach of the Agreement which is not cured within thirty (30) days after 
notice of such breach or Bankruptcy. 

Code. Internal Revenue Code of 1986, as amended, and corresponding provisions of 
subsequent revenue laws. 

Company. Capital Coin Fund Limited, the Ohio limited liability company in which the 
Investor is investing. 

Counsel. Legal counsel to the Company for this Offering, Werner & Blank, Co., L.P.A., 
7205 West Cen1 Avenue, Toledo, Ohio 43617. 
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Delaware Valley. Delaware Valley Rare Coin Co., Inc., a Pennsylvania corporation, 
which will be one of the Managers of the Company. 

BRISA. Employee Retirement Income Security Act of 1974, and the regulations 
promulgated thereunder, as amended. 

Fiscal Year. The Fiscal Year of the Company which shall be the calendar year. 

General and Administrative Expenses. Expenses incurred in the operation of the 
Company including, but not limited to, certification, marketing, insurance, postage, accounting 
and legal fees. 

Investor. A Purchaser of Unit(s). 

JRS.. Internal Revenue Service. 

Managers. The Managers of the Limited Liability Company: Vintage Coins and Cards, a 
Division of Thomas Noe. Inc .• an Ohio corporation, and Delaware Valley Rare Coin Co., Inc., a 
Pennsylvania corporation. 

Memorandum. This Confidential Memorandum. 

NGC. Numismatic Guaranty Corporation of America, based in Parsippany, New Jersey, 
which is a certifier of rare coins. 

Numismatic. By formal definition, it is the study and collection of rare coins and medals. 
By informal definition, the term has come to mean "of or related to" old coins in general, but 
particularly, rare coins. 

Offering. Sale of Units pursuant to this Memorandum in a maximum amount of two 
hundred (200) Units and in a minimum amount of twenty (20) Units. 

Offering Tennination Date. June 1, 1997 (subject to extension by the Company until not 
later than September 30, 1997), unless all of the Units of the Offering are sold prior to such date 
in which event the Offering shall terminate as of the sale of the last such Unit. 

Ohio Act The Ohio Limited Liability Company Statute, Chapter 1705 of the Ohio 
Revised Code, as amended. 

PCGS. Professional Coin Grading Service, based in Newport Beach, California, which is 
a certifier of rare coins. 

Person . .AJJ.y individual, coxporatioo, partnership, trust or other entity. 

2 
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Profit and Loss. The net income or net loss of the Company for Federal income tax 
purposes de~ermined from its items of income, gain, loss and deduction for each Fiscal Year, or 

I 

part thereof.j 
I 

Regillations. Regulations, as may be amended from time to time, promulgated under the 
Code. ! 

Relat~d Materials. Material such as, but not limited to, bullion, tokens, medals, 
numismatic literature, and other collectible items that are related to the numismatic field. 

I 

Return. The Profits (or Losses) for each fiscal year divided by the Net Capital 
Contributio~ as of the close of such fiscal year. For this purpose, Net Capital Contributions 
means the re~ult of the following calculation determined as of the last day of each fiscal year; the 
total Capital Contributions from Investors, plus Profits (and minus Losses) allocable to Investors 
for all prior fiscal years and less all Distributions made to Investors in the current and all prior 
fiscal years. : 

I 

I 

SEC. '.fhe United States Securities and Exchange Commission. 

Subscription Agreement Agreement executed by each Investor agreeing to purchase a 
Unit(s) and manng representations as to the suitability of the Investor as a purchaser of a Unit. 

I 

Unit(s)l Unit of Interest in the Limited Liability Company. Also referred to generally as 
a Unit or Interest. 

I 

I 

VintagJ. Vintage Coins and Cards, a Division of Thomas Noe, Inc., an Ohio corporation, 
which will be dne of the Managers of the Company. 

SUIT ABILITY STANDARDS 

An inveStment in the Company involves a high degree of risk and is suitable only for 
persons and entjties of substantial financial means who have no need for liquidity in respect of 
their investment:,. The Company has determined that the Units will be sold only to Persons who 
are ''accredited ihvestors" as that tennis defined in Rule 501(a) of Regulation D, promulgated by 
the SEC, which definition includes, but is not limited to: 

(a) 

(b) 

a !natural person who by himself or together with his spouse has a net worth in 
e~cess of $1,000,000 at the time of purchase; 

I 
I 

a natural person who has had individual income in excess of $200,000 in each of 
the two most recent years or joint income with his spouse in excess of $300,000 in 
ea9h of those years and expects to reach the same income level in. the CWTent year; 

l 
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(c) any organization described in Section 50l(c)(3) of the Code, corporation, 
Massachusetts or similar business trust or partnership not formed for the specific 
purpose of acquiring the Units, with total assets of greater than $5,000,000; 

(d) an entity in which all of the equity owners are accredited investors; 

(e) any plan established and maintained by a State, its political subdivisions or any 
agency or instrumentality of a State or its political subdivisions, for the benefit of 
its employees, if such plan has total assets in excess of $5,000,000; or 

(f) any trust (exclusive of any "trust" under BRISA), with total assets in excess of 
$5,000,000, not formed for the specific purpose of acquiring the Units, whose 
purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) of 
Regulation D. 

The fact that a prospective Investor is an "accredited investor" does not necessarily mean 
that the Units are a suitable investment for such Investor. 

H any Units are purchased by a Person in a fiduciary capacity for any other Person who 
(or for an entity in which such Person) is deemed to be a "purchaser" of the subject Units under 
standards as promulgated by the SEC, such other Person must be an "accredited investor." 

The representations set forth above will be reviewed by the Company to deterinine the 
suitability of the prospective Investors. The Company has the right to refuse a subscription for 
Units if, in its sole discretion, it believes that the prospective Investor does not meet the 
~pplicable suitability requirements or that the Units are an otherwise unsuitable investment for 
the prospective Investor. It is anticipated that comparable suitability standards will be imposed 
by the Company in connection with any resale of the Units. Any such resale is subject to various 
restrictions and may result in substantial adverse tax consequences. 

The Company will rely upon the veracity of the representations of the Investor in the 
Subscription Agreement to the effect that such Investor is an accredited investor. The 
Agreement contains an indemnification of the Company and its Members concerning such 
representations. Meeting the suitability standards and acceptance by the Company is not 
conclusive of whether an investment in the Company is suitable for the Investor. Suitability can 
only be determined by the Investor himself and then only after substantial and thorough 
discussion with the Investor's tax, legal and investment advisors. 

ACCESS TO INFORMATION 

Each prospective Investor may inquire about any aspect of this Offering. The Company 
through the Managers or any person acting on its behalf will answer all inquiries concerning the 
Company, the Offering and the sale of the Units and the organization and operation of the 
Company. Prospective Investors will be afforded the opportunity to obtain additional 
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information, to the extent the Company possess such information, or can acquire it without 
unreasonable effort and expense. Prospective Investors having questions or desiring additional 
information should contact Thomas W. Noe, President. Vintage Coins and Cards, 3509 Briarfield 
Blvd., Maumee, Ohio 43537 (419/865-2646) or Frank Greenberg, President of Delaware Valley 
Rare Coin Co., Inc., 2835 West Chester Pike, Broomall, Pennsylvania 19008 (610/356-3555). 

SUMMARY OF TIIE OFFERING 

The following is a very brief summary of certain information contained in this 
Memorandum and is intended only as a guide and a reference. It is not complete nor should it be 

, relied upon to disclose accurately all aspects of the transaction described in this Memorandum. 
This summary is qualified in its entirety by reference to the complete text of this Memorandum 
and its Exhibits which should be read thoroughly by prospective Investors. 

OFFERING: 

Number of Units: 

Price Per Unit: 

Minimum Subscription: 

Total Offering: 

Termination: 

COMPANY: 

Managers: 

Termination Date: 

Maximum: two hundred (200); Minimum: twenty (20). 

$100,000 payable in cash upon execution of a Subscription 
Agreement 

One (1) Unit; however, the Company in its sole discretion 
may sell one-half (112) Unit. 

Maximum of $20,000,000 (200 Units) and minimum of 
$2,000,000 (20 Units). 

The Offering will tenninate on June I, 1997, subject to 
extension by the Company until not later than September 30, 
1997. The Escrow Account to be established will be 
"broken" upon receipt of subscriptions for twenty (20) Units. 
In the event that the maximum of two hundred (200) Units is 
subscribed for prior to such date, the Offering will terminate 
upon the sale of the last Unit. 

The Managers of the Company will be Vintage Coins and 
Cards, and Delaware Valley Rare Coin Co., Inc. 

June 30, 2008 or earlier upon the happening of certain 
events. 

s 
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Member Investors: 

Contributions: 

Additional Assessment: 

Reserve: 

Purpose and Operation: 

In no event shall Units be sold to any Person who is not an 
"accredited investor. n as that tenn is defined under the Act 
and no sales will be made to plans subject to ERISA. 

The Manager Members each will contribute $5,000 for 
which they each will receive one (1) Manager's Unit. Such 
units will entitle the Managers, in the aggregate, to twenty 
percent (20%) of the first 10% Return to the Members in 
each Fiscal Year; and twenty-five percent (25%) of any 
Return to the Members in excess of ten percent (10%) in 
each Fiscal Year. 

Non-Manager Members (Investors), in the aggregate, will 
contribute $20,000,000 for two hundred (200) Units and 
eighty percent (80%) of the Profit of the Company on the 
first ten percent (10%) Return in each Fiscal Year; and 
seventy-five percent (75%) of the Return in excess of ten 
percent (10%) in any Fiscal Year. 

None. 

The Company anticipates retaining a significant portion of 
the monies derived from operations of Company for the 
purchase of additional coins. The amount to be retained or 
distributed shall be at the sole discretion of the Managers. 
There is no assurance that any cash will be available for 
distribution. 

The Company will be formed primarily to acquire rare coins 
and Related Material. A significant portion of the rare coins 
will be certified and graded by PCGS and NOC. The 
Company will in tum sell the coins to wholesalers in the coin 
marketplace; to retailers of coins; and/or to the general 
public. The Company may also buy and/or sell coins, via 
public auction. The Company will use the expertise, 
knowledge, and abilities of the Managers in the buying and 
selling of coins. The coins purchased, and the decision as to 
the point in time for resale of such coins, will be in the sole 
discretion of the Managers. It is anticipated that Thomas W. 
Noe and Timothy H. LaPointe, President and Executive Vice 
President, respectively, of Vintage and Frank Greenberg and 
Carol Tailby, President and Vice President, respectively, of 
Delaware Valley, will be the principal decision makers as to 
the purchase and resale of such coins. 
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INTERF.STS AND FEES: 

Managers: 

Company Allocations: 

The Managers shall receive no fees for serving as the 
Managers other than their respective Interest in the Company 
specified below and reimbursement of General and 
Administrative Expenses incurred by them. 

Profit and Loss will be allocated, subject to certain exceptions detailed in the Agreement, 
in accordance with the following percentages:· 

Investors Managers 

On First 10% Return in Fiscal Year 

Profit 80% 20% 

On Return Greater than 10% in Fiscal Year 

Profit 75% 25% 

In the event of any Loss in a Fiscal Year, such Loss would be shared 80% by the 
Investors and 20% by the Managers. 

For example, in the event that the Company were capitalized at $2,000,000 and the 
Profits for the first Fiscal Year of the Company are $500,000, the Profits would be divided 
among the Managers and Investors as follows: 

Profits Percentage Total 

Managers $200,000 20% = $40,000 
(in the aggregate) $300.000 25% = $75,000 

Total $500,000 $115,000 

Investors $200,000 80% = $160,000 
(in the aggregate) $300.000 75% = $225,000 

Total $500,000 $385,000 

Note that even though the above infonnation sets forth the applicable division of Profits, 
there is no requirement that all or any portion of such Profits be distributed in any Fiscal Year. 
In such event, a Member's taX liability may exceed distribution of Profits. 
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The Company will dissolve, making a final liquidating distribution to Investors. no later 
than June 30, 2008. The Managers anticipate beginning to liquidate the Company's holdings 
sometime in advance of such date, in order to attempt to dispose of the Company's coins on the 
best available terms. Although the Managers may, in their sole discretion. liquidate such 
portfolio and dissolve the Company substantially prior to such period. they would anticipate 
doing so only in the event that they predict a substantial decline in the value of the Company. 
Consequently, Investors should consider the Company as a long-term investment 

POTENTIAL ADVANTAGES 

Investing in Coins. Over the past decade, the coin market has changed dramatically. 
Many of these changes have resulted in greater ease in investing in coins. With sufficient funds, 
substantial capital appreciation can be realized by those with expert knowledge of market cycles. 
In addition, historically, an investment in coins has offered asset protection during inflationary 
cycles. 

Investment Diversification. An investment in the Company will represent a 
diversification into an area of economic activity which is generally not represented in a typical 
portfolio. Further, because the Company will have a minimum capitalization of $2,000,000, it 
will be able to gather a diversified base of rare coins. 

Timing. The prices for most coins have declined di-amatically, during _the last several 
years. While it is virtually impossible to purchase coins at the exact bottom of a market cycle, 
prices now (vs. their historical highs), are generally quite favorable for long-term growth and 
capital appreciation. 

Ability to Purchase at Wholesale. Individual Investors generally would not have access 
to the wholesale coin prices which will be available to the Company through the Managers. 

Comprehensive Knowledge and Flexibility of the Managers. It is quite unusual for two 
coin companies to combine their strengths and act as ·managers in a rare coin fund. The 
combined talents of the Managers in the Company increase the chances of capital appreciation 
for the Company. 

Guaranteed Authenticity and Grading. Prior to the last decade, some of the primary risks 
of dealing in coins were that there was no standardization of grading amongst the dealers and 
little protection from a coin proving to be counterfeit or altered. Such risks have decreased 
substantially due to the grading and authenticity guarantees of PCGS and NGC. Certified coins 
have gained wide acceptance in the rare coin marketplace. A large portion of the Company's 
coins will be certified by PCGS or NGC (see "THE AMERICAN RARE COIN MARKET," 
below). 

Insurance Against Loss: Loss Control Policies. The Company intends to obtain 
comprehensive insurance coverage against theft, destruction, loss or damage of its coins. Such 
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INVESTMENT OBJECTIVES 

Capital Coin Fund Limited is a Limited Liability Company to be organized under the 
Ohio Limited Liability Company Statute by Vintage Coins and Cards, a Division of Thomas 
Noe, Inc., and Delaware Valley Rare Coin Co., Inc., which will act as the Managers of the 
Company. As of the date of this Confidential Memorandum, the Company has not commenced 
operations and it will not do so prior to the sale of the minim~m Offering of the Units. 

The Company will seek to generate capital appreciation through buying, accumulating, 
investing, trading, and selling rare coins and Related Material. The Managers will direct the 
Company's operations. 

The Company intends to participate in a wide range of different activities relating to the 
coin market. The Company's proposed strategies will include, among others: (i) purchasing 
coins that have been certified and graded by PCGS, NGC, or ANACS at prices and price levels 
that the Managers believe will be advantageous to the Company; (ii) accessing and purchasing 
uncertified coins and Related Materials based on the Managers' comprehensive knowledge of 
uncertified coins and Related Materials; when appropriate, the Company will engage in "grading 
arbitrage" and will pay for official grading and· certification of coins in order to capitalize on 
what the Managers believe will be the desirability of particular coins being certified; (iii) 
purchasing and accumulating "positions" and/or a portfolio(s) of coins and/or Related Materials 
with the intention of holding such coins for either a relatively short period of time or a significant 
period of time prior to sale; (iv) acting as a wholesale "trader" - i.e., actively buying and selling a 
wide range of coins, thereby attempting to generate an ongoing stream of income to defray 
expenses and for reinvestment in coins while also attempting to establish the Company's position 
in the certified coin market; and (v) aggressively seeking retail outlets for coins purchased by the 
Company in order to broaden and strength the scope of interest in rare coins, generate greater 
profits for the Company, and to correct and/or deplete any temporary oversupply of material in 
the marketplace. 

Although a principal aspect of the Company's strategy involves acting as a wholesale 
market maker for buying and selling of coins, there is no clear-cut distinction between the coins 
which the Company will use in trading and those which it will hold as part of a short or long
tenn portfolio or use in "grading arbitrage." Coins purchased with the intention of being used in 
one aspect of the Company's operations may frequently be put to other uses, as changing market 
conditions create what the Managers perceive to be desirable profit opportunities. · 

While the different aspects of the Company's overall strategy are conceptually distinct, in 
practice they may be interconnected. Furthermore, the different aspects of the Company's 
operations can serve to promote one another. For example, the Company's market making 
activities are likely to give it infonnation concerning and access to coins which might be 
desirable as a part of its short or long-term portfolio. The Company will attempt to maximize 
both its available capital and the Managers' expertise, while attempting to recognize an ongoing 
stream of current income available to defray expenses and for reinvestment. 
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insurance provides generally for the payment of the fair market value of coins lost, destroyed. 
damaged or stolen, subject to the conditions of the deductible under the policy. Such fair market 
value is determined as of the date that any such loss, destruction, damage or theft is discovered, 
not the date of the occurrence. As an extra measure of protection, whenever possible, the 
Company's coins will be held in safekeeping at a major bank depository. The Company is 
obligated to use its best efforts to obtain and maintain such insurance. If it is unable to obtain 
adequate insurance (as determined by the Managers), the Company will be liquidated as 
promptly as practicable and appropriate distributions of the Company's assets made (all coins 
having been reduced to cash). · 

Administrative Convenience. The Company is structured so as to eliminate for Members 
the administrative burden involved in trading, shipping, insuring and storing coins. The 
Company will have a state-of-the-art custom designed inventory and business management 
computer system which it will use to maintain all transactional records relating to the Company. 
The Company will prepare and distribute annual financial reports and all tax information relating 
to the Company necessary for Members to complete their income tax returns. 

THE AMERICAN RARE COIN MARKET 

Mintages. The term "mintage" refers to the number of coins of any particular 
denomination that were produced at any given mint during any given year. By definition, the 
supply of these coins is finite and can not be replenished. While most of the coins purchased by 
the Company will have relatively high original mintages, some of the coins purchased by the 
Company will have relatively low original mintages, especially in the case of older coins, and 
choice examples of these coins are generally considered to be scarce. 

Methods of Manufacture. Most coins are minted with the intention of circulating. These 
coins are sometimes referred to in the trade as "business strikes." The term "uncirculated" refers 
to a coin which, while produced for use as currency, has never, in fact, seen circulation. Such a 
coin has little evidence of wear or markings. Uncirculated normal production coins are struck on 
high speed presse~, stored in bags and run through counting machines. As a result, uncirculated 
coins usually have bag marks and evidence of coin-to-coin contact. 

Coins are also minted in "proof' condition. These are struck exclusively for presentation 
or for collector purposes. A proof coin is made from specially prepared dies that are inspected . 
for perfection and are highly polished and cleaned. The coinage blanks from which proof coins 
are made are also polished and cleaned to assure high quality when struck. The blanks are then 
hand-fed into a coinage press one at a time, each blank receiving two blows from the dies. The 
entire operation is conducted at slow speeds utilizing extra pressure. Finished proofs are 
individually inspected and are handled with gloves and tongs. These perfect coins display a 
mirror-like surface, sharp detail, high wire rims and high relief details. 

Supply. As stated, the supply of coins is finite. The number of coins that exists in high 
quality states of preservation also has an influence on what is generally perceived to be the 
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supply. Very few coins ever remain in their original "newly minted" state, and perfect or near
perfect uncirculated coins, particularly older coins, are usually extremely rare. 

Although the Company may from time to time acquire "great rarities," in general it will 
deal in coins that offer greater versatility in terms of supply. "Great rarities" are sometimes less 
susceptible than more common coins to declining in value during market downturns (due to the 
fact that the supply is so limited that the demand is ordinarily sufficient to ensure against price 
drops). The Company's coins will generally not be of a rarity sufficient to withstand market 
downturns. By the same token, however, such coins will be far more liquid than "great rarities" 
and will give the Managers more scope to make use of their trading skills. 

Demand. Demand is created when insufficient supplies of desirable material are 
available in the market or when the prices of coins are perceived as favorable. These two factors 
are usually interrelated. In recent years, the shift from collecting to investing (or a blend of the 
two) has served to increase demand. With the introduction of PCGS and NGC, many formerly 
hesitant individual investors as well as several institutions have taken a stronger interest in rare 
coins as an investment vehicle. 

Certain Aspects of Coin Values. The value of coins, in addition to being affected by the 
usual forces of supply and demand, is determined in large measure by physical condition. 
Historically, coins of high quality have appreciated in value at a rate much faster than have 
pieces of lower quality. Small diff~rences in the grade of a coin can materially affect its value. 

In the past. other factors which have had a significant effect on the value of coins has 
been the prevailing rate of inflation (or expectations concerning what such rate will be in the near 
future) and the commodity value of the precious metals from which coins are minted 
(particularly in the case of relatively common gold coins). While factors such as inflation and 
metal prices have been an influence in the past, there is no guarantee that they will be an 
influence in the future. 

Grading. The importance of the condition of coins to their value has led to the 
development of a standardized system for evaluating the state of preservation of a coin. Coins 
are generally graded on a 70 point scale with the top 10 points being the uncirculated or proof 
grades. 

Certified Grading & Encapsulation. Since the value of a coin is determined to a large 
extent by the condition or "grade" of a coin, the growing need for "third-party" grading and 
certification became evident in the late 1980's. The difference in value between a coin being 
graded MS 64 and MS 65, for instance, can sometimes be substantial. While finns such as 
PCGS and NGC have not been able to solve all of the difficulties associated with the grading of 
coins, they have made substantial inroads in the standardization of coin grading. Finns such as 
PCGS and NGC grade and certify the authenticity of coins based upon a uniform set of grading 
standards. They then sonically seal each coin and its certification tag in plastic, effectively 
creating a coin "capsule." In addition to providing certification information about the coin, this 
plastic capsule helps to provide protection from damage and enables relatively safe, long..:tenn . 
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coins for the Company which are readily salable at a profit or are expected to appreciate over the 
life of the Company. 

Trading in Uncertified Coins. While the Company anticipates that a substantial 
percentage of its coin holdings will consist of certified and readily marketable coins, there is also 
a substantial market in uncertified coins. Trading in uncertified coins offers "grading arbitrage" 
profit opportunities i.e., purchasing a coin which is selling at beneath its realizable market value 
due to mistaken evaluation of its grade. Furthermore, although detennining the value of 
uncertified coins is a subjective process, the Managers believe that the experience of its principal 
officers will pennit them to assign estimated values to the Company's uncertified coins with 
sufficient accuracy that these coins may return significant profit to the Company. The risks in 
"grading arbitrage" are, however, substantial. 

In most cases, when the Company purchases uncertified coins, it will submit such coins 
for grading and certification to PCGS, NGC or any other certification service selected by the 
Managers. However, the Managers may choose to sell such purchases without having them 
certified if the Managers believe it would be of benefit to that Company to do so. 

Auctions. Prior to the creation of electronic trading networks, the primacy means of 
selling_ coins publicly was at auction, and auctions remain a principal focus of activity in the coin 
market. Many coins sold at auction are ungraded. Certified coins are sold at auction sometimes 
for purposes of liquidity and sometimes in order to attain a higher price realized at auction. The 
Managers believe that in some cases the prices received for coins when auctioned may exceed 
the price which would have been received for the same items in a negotiated, private transaction 
or on a trading network. The principal officers of the Managers have many years of experience 
in participating in coin auctions and in assessing when it would be advantageous to buy or sell 
particular coins at auction. 

When coins are to be sold at auction, they must be consigned to the auction house for 
some length of time (often as much as two or three months) in advance. The Company will have 
no control over any of its coins when so consigned and could not, for example, decide to sell any 
of such coins to a third-party during the interim. Despite the Company's lack of access to coins 
after consignment to action, the Managers will continue to value such coins for pwposes of 
determining net asset value. However, prospective investors must recognize that. due in part to 
factors such as those referred to above, the actual value recognized at auction may differ 
substantially from such estimates. 

Dynamics. The evolution of certified grading services such as PCGS and NGC and the 
use of certified trading networks where "bids" and "asks" are posted for some certified coins has 
resulted in periods of extreme volatility in the marketplace. It is important to note that the rare 
coin induslly is still evolving. For instance, it is too early to tell what impact the Internet will 
have on the rare coin industry. However, entities such as the grading serviees and the trading 
networks have now been a factor in the marketplace long enough for some measure of stability to 
have emerged. While the Managers are very cognizant of the fact that the rare coin market 
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storage for the coins. Overall consumer confidence has increased as a result of "third party" 
grading, certification and encapsulation. 

Both PCGS and NGC offer Guarantees of Grade and Authenticity. The Company intends 
to submit coins for grading and authentication to both PCGS and NGC and to such other grading 
services as the Managers may deem appropriate. 

Population Reports. Both PCGS and NGC publish monthly "population" reports in 
which they publish a complete census of the number of coins certified by their service at a given 
grade for each date, denomination, mint mark, and variety. These reports provide useful 
information when the information is interpreted by parties, such as the Managers, with advanced 
knowledge of the field. 

Electronic Trading Network. There are two electronic trading networks for coins. The 
dominant one is called The Certified Quote System (otherwise known as "CQS") and its 
administrative arm, the Certified Coin Exchange (otherwise known as "CCE"). The two 
networks allow subscribing dealers to trade certified coins such as PCGS and NGC via a 
computerized trading network that is linked to a satellite. Both networks allow subscribing 
dealers to post "sight seenn bids and asks and "sight unseen" bids and asks on PCGS, NGC, and 
AN ACS certified coins. To purchase or sell a coin "sight unseen" means that both parties in the 
transaction agree to accept the coin offered in trade without right of refusal. To purchase or sell 
a coin on a ''sight seen" basis means that both parties in the transaction agree to allow the party 
purchasing the coin the right to view the coin prior to purchase to determine if the ooin is 
appropriate for their needs. The Company will, at times, participate on these two networks or on 
any other trading network which may exist in the future, for the pwposes of buying and selling 
coins and obtaining information about current prices. 

In addition to the electronic trading networks, there are numerous other price reference 
materials which the Company will use to obtain further information about current price levels 
and historical price levels in order to make the most informed decisions possible. The Company 
has designed a computer program which integrates key price reference information and it will 
use this system to its advantage in the course of buying and selling coins. 

The Dealer Network. Unlike securities, in which numerous stock exchange transactions 
are effected by brokers on an agency basis for a commission, all transactions in the coin market 
are effected on a principal basis, with a network of dealers buying and selling coins for their own 
account and charging "bid"-"ask" spreads rather than a commission. The Company's cost in 
acquiring coins for its holdings will often times reflect such spreads, but the Managers will 
attempt to ensure that the purchase prices paid for the Company's coins are, in all cases, fully 
competitive. Because the Company intends to act as a wholesale supplier of coins, the continued 
success of the dealer network is important for the success of the Company. In addition to others, 
it is anticipated that the Managers, in their individual retail capacity will purchase from and, in 
more limited situations, sell coins to, the Company. It is the objective of the Managers that the 
Company achieve profitability through the "spread" in the cost paid for coins and the price 
charged to wholesale or retail brokers upon resale. In addition, the Managers inten~ to purchase 
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involves risk, they believe that the dynamic nature of the coin market er~ opportunities for 
financial rewards for the Company. 

RISK FACTORS 

Investment in the Units involves certain significant risks, many of which are beyond the 
control of the Company and the Managers and represent contingencies that cannot be reliably 
estimated. Investment in the Units is suitably only for Persons of substantial financial means 
who have no need for liquidity in their investments and who can afford the loss of their entire 
investment. This summary is qualified in its entirety by the Agreement and the contents of this 
Memorandum. Among other aspects of this Offering, potential Investors should consider 
carefully the following factors which discussion is meant to be a brief summary of some, but not 
all, of the risk factors involved in a purchase of Units. 

Dependence on the Services of Messrs. Noe. Greenbem. LaPointe and Ms. Tailby. The 
Company's success is critically dependent upon the services of Messrs. Noe, Greenberg, 
LaPointe and Ms. Tailby, the executive officers of the Managers. Were these persons to become 
unable to manage the Company's assets, the effect on the Company would be material and 
adverse. 

Possible Delay in Becoming Fully Invested. The Managers have not identified any 
specific coins which they intend to purchase for the Company. Prevailing market conditions 
and/or a desire to purchase coins and Related Material at favorable prices, may cause the 
Managers to exercise caution in purchasing coins for the Company. Therefore, it is possible that 
it will require a cons~derable period of time before the.Company has invested a material portion 
of its assets in coins. Until invested in coins or Related Material, fund$ of the Company likely 
will be held in short tenn, liquid investments such as money market or bank savings or checking 
accounts. 

Possible Unavailability of Insurance. The . Company expects to obtain an insurance 
policy which generally covers the fair market value of coins destroyed, lost, stolen or damaged. 
There can, however, be no assurance that the Company will be able to obtain or renew such 
policy. If the Company is unable to obtain adequate insurance coverage, the Company may be 
required to curtail its operations and liquidate. 

Possible Market Value Volatility. The coin market is subject to substantial .fluctuations, 
and the value of the coins acquired by the Company could experience significant declines in 
value. Unlike many forms of investment, there is no assured return on an investment in the 
Company in the fonn of dividends or interest. 

Unregulated Nature of the Coin Market. The coin market is presently subject to no 
material regulation. Consequently, the investor protection benefits of the often extensive 
governmental and self-regulation applicable to other fonns of investment will not be available to 
Investors. Conversely, there can be no assurance that, in the future, regulations which might 
materially and adversely affect the coin market will not be imposed. 
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Thinness of Market and Possible Lack of Liguidity. The coin industcy is very small in 
comparison to other investment vehicles such as the stock market The degree of liquidity of 
coins will vary according to general market conditions and according to the particular coin 
involved. For some coins there may be no active market at all at certain points of times. Thus, 
the market is, and will remain, significantly less liquid than more traditional forms of investment 
such as stocks and bonds. Trading networks such as CCE do not provide any more liquidity than 
the wholesale marketplace in general. Market illiquidity could make it difficult for the Company 
to execute trades which the Managers consider advisable or to dispose of coins at what they 
consider to be fair value. However, the Managers believe that it is possible that the thinness of 
the market and/or the lack of liquidity could, at times, be of some benefit when the Company is 
attempting to buy coins at favorable price levels. 

Competition. The buying and selling of coins is a highly competitive business. In doing 
so, the Company will be in direct competition with other experts, some of which have 
significantly greater :financial resources. Competition in coin trading develops not only from 
dealers in coins, but also from collectors and investors who acquire coins. 

Relationship of Coin Prices to Gold Prices. Historically, the value of some U.S. gold 
coins has been influenced to a certain degree by the value of gold. In the past, gold prices have 
been known to be highly volatile. 

Hoards. Many hoards of coins and Related Materials still exist in private holdings. It is 
possible that one or more substantially large hoards exist as well. In the past, hoards of one 
particular coin or a group of related coins have been known to drive the price of that coin(s) 
down. H~a hoard of sufficient financial magnitude should come on the marlc:et, it could have a 
negative impact on overall prices. 

However, there are many opportunities to make money by purchasing hoards that have 
been off the market for many years. As one of their strategies. the Managers hope to acquire 
hoards of coins and/or Related Materials for the Company because the profit potential of such 
material sometimes can be substantial. 

Limited Operating History of Coin Certification Services and Trading Networks. NGC, 
PCGS, ANACS and the resultant trading networks such as CCE have each been formed 
relatively recently and have limited operating histories. Investor should understand that 
certification does not guarantee protection against the nonnal risks associated with potentially 
volatile markets. There can be no assurance as to continued viability or future operations for 
these entities. Were these organizations to substantially change their method of operations or 
curtail operations entirely, it could become difficult for the Company to achieve its profit 
objectives. 

Subjectivity of Grading. While the certification services have made substantial progress 
in the standardization of coin grading, it is generally accepted that the "art" of coin grading is 
still subjective. For example, if a coin is submitted to the same grading more than once, it is 
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possible that it could be certified at different grade levels. Bearing in mind that the value of the 
coin is heavy influenced by the specific grade of the coin, the owner of such a coin could be in a 
profit or loss si~uation depending upon what grade the coin received. 

Grading and Authenticity of Uncertified Coins. The Managers believe that their expertise 
will create substantial profit opportunities for the Company in purchasing uncertified coins, and 
some uncertified coins which the Company purchases may be certified after acquisition. 
However, there are risks involved in the Company dealing in coins which it intends to have 
certified and/or coins which it intends to sell in an uncertified state. It should be noted again that 
even small differences in grading can have a significant impact on their value. Although the 
Managers are generally adept at determining a coin's authenticity, if a coin's authenticity 
becomes subject to doubt, it may lose all or substantially all of its value since it is illegal to 
knowingly sell a counterfeit coin. · 

Yalue Differences Between Grading Services. Coins graded by one grading service may 
not conform to the grading standards as interpreted by another grading service or by the dealers 
in the industry and the buying public. This can have an impact on the value of a coin. 

Lack of Regulation of Trading Network. In their present form, the trading networks have 
little or no self-regulation with respect to monitoring the legitimacy of bids and asks on the 
system. This is particularly true of the "sight-seen" bids. The Managers intend to use their years 
of experience and their expertise in evaluating any and all bids and/or asks on the trading 
networks in order to judge their viability in the marketplace. 

CCE and other trading networks that now exist are primarily useful as a means for the 
dealers to exchange buy and sell information. A subscriber's trading limit can be quite small. 
Although the marketplace currently trades coins in relation to the bids and asks as posted on 
trading networks such as the CCE system, very few trades are actually executed via the network. 

Possible Disadvantageous Market Conditions When the Company's Holdings are 
Liquidated. The Managers will have considerable flexibility in selecting the times at which to 
liquidate portions of the Company's holdings. Nevertheless, the Company must liquidate the last 
of its holdings prior to June 30, 2008. In the event that there is a sustained depression in the coin 
market during the last few years of the life of the Company, the Company could be forced to 
dispose of its holdings under adverse market conditions and for inadequate prices. 

The Managers. The Managers have engaged in the buying and selling of coins since 
1994 (Vintage) and 1977 (Delaware Valley). However, neither Vintage nor Delaware Valley has 
acted as the general partner of a partnership or manager of a limited liability company. The 
proposed distribution of Profits and Losses has been determined by the Managers as the initial 
organizers of the Company. Further, the Managers engage in the buying and selling of coins as 
retail brokers as a regular and customary part of their business and will continue to do so in the 
future. Specifically, there is no prohibition against the Managers buying coins from and selling 
coins to the Company. Such transactions will occur at what is deemed to be fair market value, 
but such relationship creates an inherent conflict of interest. 
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No Ruling from the IRS Regarding Status as a Partnership. The Company has not sought 
a ruling from the IRS regarding the treatment of the Company as a Partnership for federal income 
taX. purposes. If it is ultimately determined that the Company sb,ould be classified as an 
association taxable as a corporation, the Company and Members will be adversely affected in 
that, among other things, (a) Company income would be taxed to the Company at corporate 
income tax rates, rather than there being no tax on income at the Company level; (b) Company 
losses (i.e., deductible expenses in excess of taxable income), deductions and other tax benefits 
would not be passed through to the Members for possible use by the Members in reducing their 
taxable income from pennitted sources other than the Company; and (c) Company distributions 
to Members would be treated as corporate dividends, resulting effectively in a double tax on the 
Company's earnings. 

Members Will Be Taxed on Profits Whether or Not Distributed. The Company is not 
required to distribute Profits. If the Company has taxable income for a Fiscal Year, such income 
will be taxable to Members in accordance with their percentage interest in the Company's Profits, 
whether or not such Profits have been distributed to them. The tax liability of Members for any 
Profits of the Company may exceed any distributions received from the Company. 

"Passive" Income and Losses. It is likely that a significant portion of the Profits and 
Losses of the Company will be deemed profits and losses from passive activities, thus limiting 
the deductibility of any such Losses. Each Member must consult his own tax adviser regarding 
this issue. In addition, it is likely that a significant portion of the Profits and Losses of the 
Company will not be profits or losses from a passive activity. Thus, it is possible that the 
Company may produce Losses from a passive activity which may not be used to offset oth~r 
Profits of the Company because such Profits are deemed not to be from a passive activity. 

Possibility of Tax Audit of Both the Company and Members. There can be no assurance 
that the Company's tax returns will not be audited by the ms or that adjustments to such returns 
will not be made as a result of such an audit If an audit results in an adjustment, Members may 
be required to file amended returns (which may themselves also be audited) and to pay additional 
taxes, plus interest. The IRS currently is authorized to impose an . interest penalty on tax 
deficiencies based upon prevailing rates. 

BRISA Accounts. Because of the significant and restrictive nature of the regulations of 
ERISA as implemented by the Department of Labor, BRISA plans will at no time be allowed to 
invest in the Interests of the Company. 

State and Local Taxes. In addition to the effects of the tax reform legislation on an 
investment in the Company, state and local taxes may result in an increase in the amount of such 
taxes applicable to the Company and its Members. 
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BECAUSE OF THE SIGNIFICANT DIFFERENCES AMONG POTENTIAL 
INVESTORS, NO ATI'EMPf HAS BEEN MADE HEREIN TO SUMMARIZE IN ANY 
SIGNIFICANT WAY THE TAX MATTERS APPUCABLE TO AN INVEST1\1ENT IN 
THE COMPANY. PROSPECTIVE INVESTORS IN THE COMPANY ARE URGED TO 
CONSULT THEIR OWN TAX ADVISERS WITH SPECIFIC REFERENCE TO THEIR 
OWN TAX SITUATION UNDER FEDERAL LAW AND THE PROVISIONS OF 
APPLICABLE STATE AND LOCAL LAWS BEFORE SUBSCRIBING FOR UNITS. 

No Public Market for Units. No public market will exist for the Units. A Member may 
not be able to realize cash upon his investment prior to dissolution of the Company because: (a) 
the sale of his Unit will be subject to restrictions imposed by the federal securities laws and 
regulations promulgated by the SEC and applicable state securities laws; (b) Units cannot be 
assigned without the prior written consent of the Managers and the delivery of certain documents 
and satisfaction of other requirements as provided in the Agreement; (c) Members have no right 
to withdraw any part of their investment in the Company; and ( d) it may not be possible to find a 
buyer for his Unit If, as a result of some change in circumstances arising from an event not 
presently contemplated, a Member wishes to transfer his Unit, or any portion thereof, he may 
find no market for such Unit due to market conditions or the general illiquidity of such Unit. 

Non-Registration of Units. The Offering has not been registered under the Act in reliance 
upon the "private offering" exemption of Section 4(2) of the Act and Rule 506 of Regulation D 
promulgated thereunder. It is anticipated that reliance also will be made upon apparently 
available exemptions from securities registration under . applicable state securities laws. 
However, there can be no assurance that the Offering presently qualifies or will continue to 
qualify under such exemptions due to, among other things, the adequacy of disclosure and the 
manner of distribution of the Offering, the existence of similar offerings conducted by the 
Managers or their Affiliates in the future, or the retroactive change of any securities law or 
regulation. H, and to the extent, suits for rescission are brought and successfully concluded for 
failure to register the Offering or other offerings under the Act or for acts or omissions 
constituting offenses under the Securities Exchange Act of 1934 or under state securities laws, 
both the capital and assets of the Company could be affected adversely, thus jeopardizing the 
ability of the Company to operate successfully. 

The Company does not intend at any time in the future to register the Units in the 
Company with the SEC or, except as may be required in connection with this Offering, with any 
state securities commission. For this reason, Investors do not and will not enjoy the benefits or 
security, if any, that may be derived from such a registration and corresponding review by 
regulatory officials. For that reason, Investors must make their own decision as to a subscription 
to the Company with the knowledge that federal officials have not pass~d on the adequacy of the 
disclosures contained in this Memorandum and that state officials have not passed on the fairness 
of this Offering. 

Indemnification. The Agreement provides that the Managers shall not be liable to the 
Company or to any Member for actions taken in good faith and reasonably believed to be in the 
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best interest of the Company, or for errors of judgment, neglect or omission unless a Manager is 
adjudged to have been liable for fraud, willful misconduct, gross negligence, material breach of 
its obligations under the Agreement or material breach of its representations, warranties and 
covenants in the Agreement. Moreover, the Agreement provides for the indemnification of the 
Managers in connection with the foregoing. 

TERMS OF THE OFFERING 

The escrow account est.ablished in connection with the Offering will be broken upon 
receipt of subscriptions for twenty (20) Units, an aggregate minimum consideration of 
$2,000,000 at which time the funds will be released to the Company. The maximum number of 
Units which will be sold in the Offering is two hundred (200) Units for an aggregate maximum 
consideration of $20,000,000. 

Offers will be made only to accredited investors (See "SUITABILITY STANDARDS"). 
The Offering of the Units has not been registered with the SEC. The Units are being offered 
pursuant to an exemption from registration under Section 4(2) of the Act and under Rule 506 of 
Regulation D promulgated thereunder and other available exemptions. Depending upon in which 
states the Units are offered, the Units may or may not be offered pursuant to exemptions from 

. registration provided in various st.ate securities laws. 

Each Investor must subscribe for a minimum of one (1) Unit. However, the Company, in 
its sole discretion, may sell one-half (112) of a Unit. This Offering will terminate upon the earlier 
to occur of: (1) June I, 1997 (subject to extension by the Company in its sole discretion until not 
later than September 30, 1997); or (2) the sale of all of the Units offered hereunder. 

The Managers reserve the right to purchase. Units so as to cause the minimum offering 
standard to bC? met. In no event shall the ManageI'S purchase more than two (2) Units in the 
aggregate ($200,000) and they are under no obligation to purchase any Units. 

Purchasers of the Units are required to execute the Subscription Agreement and Signature 
Page attached hereto as Exhibits A and B, respectively, and such other documents as reasonably 
may be required by the Company. Purchasers are required to pay in full for subscribed Units 
upon executing the Subscription Agreement. Checks are to be made payable to "Capital Coin 
Fund Limited." 

The Company has the exclusive right to refuse to accept, for any reason, all or part of the 
Units which a potential Investor offers to purchase pursuant to his Subscription. In the event that 
the Company rejects a part but not all of the Units to which any potential Investor subscribed, the 
potential Investor shall be obligated to purchase the balance of the Units which were accepted by 
the Company, and the Company will be required to return, or cause to be returned, the excess 
funds. No interest will be paid on subscription funds returned as a result of the Company's 
refusal to accept all or a portion of any subscription. 
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All of the proceeds of this Offering will be deposited in a trust account established and 
controlled by the Company with Fifth Third Banlc of Northwestern Ohio, N.A. or another 
federally insured banking institution in the Toledo, Ohio metropolitan area, and ·held for the 
Investors until such time as subscriptions for twenty (20) Units have been received and thereafter 
such funds, together with additional funds received pursuant to subscriptions, shall be made 
available to the Company. In the event that the minimum of twenty (20) Units shall not have 
been sold prior to the Offering Termination Date, this Offering shall terminate and all funds held 
in trust shall be returned to the respective subscribers. Whether or not this Offering is 
consummated, interest earned, if any, on the capital contributions of the subscribers, to the first 
twenty (20) units will be paid to such subscribers within thirty (30) days after the earlier to occur 
of Offering Tennination Date or the breaking of escrow . 

. SOURCE AND APPLICATION OF 
CAPITAL CONTRIBUTIONS 

In the event this Offering is not completed, then all subscription payments will be 
refunded to all Investors with interest earned, if any, and without deduction. The proceeds to the 
Company from the sale of the Units will be utilized for the purposes set forth herein. The 
Company expects that the total amount of funding will be provided and allocated as follows: 

SOURCE OF FUNDS: MINIMUM MAXIMUM 

Initial Contributions A.mount % Amount % 

Investors $2,000,000 99.5% $20,000,000 99.95% 

Managers 10,000 0.5% 10,000 0.05% 

TOTAL SOURCE OF FUNDS $2,010,000 100.0% $20,010,000 100.0% 

USE OF FUNDS: 

Organization Expenses: (1) $20,000 1.0% $20,000 0.1% 
Legal, Accounting, etc. 

Operating Expenses: (1) 5,000 0.25% 5,000 0.025% 
Printing, filing fees 
and miscellaneous 
expenses 

Working Capital: 1,985,000 98.75% 19,985,000 99.9% 
For Coin Acquisition 

TOTAL USE OF FUNDS: $2,010,000 100.0% $20,010,000 100.0% 
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I 

---------------7---
(1) qrganizational and Operating expenses are estimates and may be higher or lower. 

These expen5es will include, among others, organizational, offering and legal and accounting 
fees, printing costs and filing fees with federal and/or state securities authorities. 

i 

COMPENSATION AND FEES 

Other [ than the reimbursement of any necessary General and Administrative Expenses 
incurred by I the Managers on behalf of the Company, the Managers shall receive no 
compensation in connection with the sale of the Units nor will they receive any fees for services 
rendered in ~gard to the operation of the Company. The Managers will, however, have an 
Interest in the

1 
Company which will entitle them to a percentage of the Profits and Losses of the 

Company as specified in the following section entitled "PARTICIPATION IN PROFITS AND 
LOSSES." It \should be noted that the percentage interest to which the Managers are entitled is 
not based on a pro rata cash contribution to the Company. 

i 

PARTICIPATION IN PROFIT AND LOSS 

The Mchiagers will determine which coins to buy and sell and the tenns and conditions 
for such trans~ction. The terms of those transactions will have a fundamental effect on the 
Profits and Lo$ses that will be allocated to the Company and, pursuant to the Agreement, to the 
Investors. ! -

Profit ru;id Loss allocated to the Company will be allocated, subject to certain exceptions 
detailed in the 4greement, between the Investors and the Managers as follows: 

I 

Investors Managers 

On First 10% Return in Fiscal Year 

Profit 80% 20% 

On Return Greater than I 0% in Fiscal Year 

Profit 15% 25% 

In the ev~nt of any Loss in a Fiscal Year, such Loss would be shared 80% by the 
Investors and 20~ by the Managers. 

i 
For example, in the event that the Company were capitalized at $2,000,000 and the 

Profits for the firs~ Fiscal Year of the Company are $500,000, the Profits would be divided 
among the Manag~rs and Investors as follows: 

i 
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Profits Percentage Total 

Managers $200,000 20% = $40,000 
(in the aggregate) $300.000 25% = $75,000 

Total $500,000 $115,000 

Investors $200,000 80% = $160,000 
(in the aggregate) $300,000 75% = $225,000 

Total $500,900 $385,000 

Note that even though the above information sets forth the applicable division of Profit, 
there is no requirement that all or any portion of such Profit be distributed in any Fiscal Year. In 
such event a Member's tax liability may exceed distribution of Profit (See "Summary of Certain 
Federal Income Tax Aspects"). 

Subject to certain qualifications, net proceeds upon termination (after payment of 
Company obligations), including those from the sale of all or substantially all of the assets of the 
Company, will be distributed first to the Members to the extent of their capital account balances 
(determined after allocation of Profit or Loss on the sale of the assets). The Agreement provides 
that a Member will not be allocated any Loss (or item thereof) for tax purposes if the allocation 
of such item to the Member would result in a deficit in his capital account which he is not 
obligated to restore. 

The Managers in their sole discretion may cause the Company to retain otherwise 
distributable Profits, the monies from which would be used to purchase additional coins. There 
can be no assurance that the Company will have cash to distribute notwithstanding a Profit or a 
Loss to the Company. This could cause the Members to be obligated to pay taxes in respect of 
Profits for which they do not receive corresponding cash distributions. 

The Agreement provides that distributions, if any, will be made to Investors holding 
Units of record on each distribution date, whereas Company Profit and Loss will be eamed 
ratably over the period of the Fiscal Year of the Company. Accordingly, Investors are advised 
that if Units are transferred, the transferor and the transferee may not receive distributions in the 
same ratios that the Profit and Loss giving rise to such distributions have been allocated. 

MANAGEMENT 

The Company's financial success will be primarily dependent upon the management and 
operation of the Company which shall be the responsibility of the Managers. The Managers will 
be Vintage Coins and Cards, a Division of Thomas Noe, Inc., an Ohio corporation, and Delaware 
Valley Rare Coin Co., Inc., a Pennsylvania corporation. Delaware Valley was incorporated in 
1977 and Vintage was organi:zed in 1994. Thomas Noe, Inc. was fonned in 1979. Since their 
respective dates of organization, the corporations have engaged in the purchase and sale of rare 
coins and Related Materials. The corporations regularly provide advice to customers in 
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I 
i 

connection Wiith the purchase and sale of such coins. As with most coin dealers, the success of 
Vintage and Delaware Valley has been tied directly to the talents of their principal officers. The 
principal offirrs of Vintage and Delaware Valley and a brief biography of each of them follows: 

Vintage 1 

I 

Thom~ W. Noe. Thomas Noe is the founder and President of Vintage Coins and Cards, 
located in Maumee, Ohio. He is a native of Bowling Green, Ohio and attended Bowling 
Green I State University. Mr. Noe has been a full-time coin dealer since 1973 during 
which !time he has worked in Greenville, South Carolina; New York; Boston; Miami; and 
since 11981, Toledo. Mr. Noe has been a member of the American Numismatic 
Assodation since 1971. In 1979, Mr. Noe became a member of the Professional 
Numistnatists Guild ("PNG") and served on their Board of Directors from 1991 until 
1993. Mr. Noe is a Charter Member of the Professional Coin Grading Service ("PCGS") 
and th~ Numismatic Guaranty Corporation (''NGC"). He is past chairman of the Industry 
CouncN for Tangible Assets and is an approved probate appraiser in Lucas County, Ohio. 

I 

Mr. NJe is also active in civics and the community. He has served on the Board of 
Regent.$ of the Catholic University of America, Washington, D.C. and the Board of 
Trus~ of Bowling Green State University. He has also served on the Board of 
Directob of the Central City Ministry of Toledo and the St Vincent Medical Center 
Foundaµon. He is past Chairman of the Board of Trustees of Lourdes College. 
Curren~y, he is serving on the Ohio Board of Regents and the Board of Directors of 
Capital rank, N.A.; and the Executive Committee of the Bishops Education Council. 

TimothJ H. LaPointe. Mr. LaPointe is the Executive Vice President of Vintage Coins 
and Cartts. Mr. LaPointe is a native of Chicago, Illinois and grew up in the San Fernando 
Valley fu. California. He and his family moved to Japan in 1960 where Mr. LaPointe 
gradua~ from Yamato High School in 1965. Mr. LaPointe returned to the United States 
in 1965 jand in the mid to late 1960's, served in the military and attended Los Angeles 
Pierce <College in Los Angeles, California. Mr. LaPointe began his career as a 
professi6nal numismatist in 1974. He brings a wealth of knowledge and experience to his 
position I as Executive Vice President of Vintage since he has served as Director of 
Wholes~e and/or Reta.ii Sales for some of the largest coin companies in the United 
States. Mr. LaPointe is currently responsible for the management of several hundred 
client p~rtfolios at Vintage. Mr. LaPointe is a member of the Florida United 
NumisnJdsts, the Central States Numismatic Society, as well as being a life member of 
the Ameilcan Numismatic Association. Mr. LaPointe is a registered PNG Numismatist. 

! 
Delaware Valley\ 

I 
I 

Frank Greenberg. Frank Greenberg is the founder and President of Delaware Valley. 
Delaware! Valley has been in business since 1969, relocating from Springfield, 
Pennsylvania to its current location in Broomall, Pennsylvania in September, 1991. Mr. 
Greenber~ is a graduate of Upper Darby High School and attended Drexel Institute of 

I 
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Technology (now Drexel University) where he studied economics and finance. Mr. 
Greenberg became a full-time professional numismatist in 1969. Mr. Greenberg is a life 
member of numerous numismatic organizations, including the American Numismatic 
Association. Mr. Greenberg became a member of the Professional Numismatists Guild in 
I 980 and he served as an Arbitrator for PNG on several occasions. He is a Charter 
Member of the Numismatic Guaranty Corporation. In addition to Mr. Greenberg's 
activity dealing in the Numismatic marketplace, he has been retained by various banks, 
law firms and governmental agencies to provide appraisal of various types of numismatic 
material as well as expert testimony in regard to such matters. 

Carol Tailby. Carol Tailby is the Vice President of Delaware Valley. She graduated 
from Wellesley fµgh School in Wellesley, Massachusetts and graduated from the 
University of Massachusetts, Cum Laude, in 1970 with a Bachelors of Science Degree. 
Ms. Tailby commenced her numismatic career in Boston, Massachusetts in 1976 as the 
Administrative Manager of the Auction Department of New England's largest rare coin 

.company. In 1979, she moved to Los Angeles where she was employed by a rare coin 
company that was a subsidiary of General Mills, Inc. Ms. Tailby joined Delaware Valley 
in 1984 as Director of Sales and became Vice President in 1990. Ms. Tailby was 
instrumental in the design of the state-of -the-art inventory and business management 
computer system used by Delaware Valley today. In addition to administrative 
responsibilities for Delaware Valley, Ms. Tailby travels throughout the country assisting 
in the buying and selling of rare coins for Delaware Valley. Ms. Tailby is a member of 
the American Numismatic Association and is a registered PNG Numismatist. 

The Managers will direct the business of the Company, including supervision of 
operations and administration of the Company's affairs and other Company activities. All 
decisions as to the day to day operations of the Company will be made by the Managers. The 
Managers have exclusive authority in the exercise of such management and supervisory 
activities. 

The Managers are indemnified in the Agreement by the Company against certain 
liabilities and expenses as a result of their actions as a Manager taken on behalf of the Company. 
The Managers will devote such time and shall employ and contract with such administrative, 
accounting, clerical and legal personnel as may be required properly to conduct the business 
affairs of the Company. In connection with services to be performed by the Managers regarding 
the operation of the Company, the Managers shall not receive a specified fee other than their 
respective percentage Interest in the Profits and Losses of the Company. However, the 
Agreement provides that the Company shall reimburse the Managers for any General and 
Administrative Expenses incurred in connection with the Company. 
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i 
I 
i 
I 

CONFLICTS OF INTEREST 

In \considering the risks and merits of an investment in the Company. prospective 
Investors s~ould carefully consider the conflicts of interest hereinafter described. 

I 
I 

Th9 Company is subject to various conflicts of interest arising out of its relationship with 
the Managprs and their respective affiliates. Conflicts include, but are not limited to, the 
following: 1 

I 
I 
I 

1. IThe Managers are engaged. as a regular and customary part of their respective 
businesses. \in the buying and selling of coins. It is anticipated that the Managers will purchase 
from and sell to the Company, a significant number of coins and Related Materials. 
Notwithstarlding the fact that the Managers would engage in any such transactions based only 
upon fair mlirket values including such fees and expenses customarily charged to its unaffiliated 
clients, a cohflict of interest in this regard does exist and the Managers potentially could realize a 
personal be~efit in regard to such transaetions. The terms and conditions in connection with 
such sales fill not be subject to review by any independent third party and it will not be 
negotiated at arm's length, but will be detennined solely by the Managers. 

I 
2. 11te Managers and their Affiliates may engage in other activities in connection with 

coins for their own account or the accounts of others. They also may engage in activities as part 
of a joint v~nture, partnership or limited partnership. The Managers may serve as general 
partner, man~ger or member of other ventures. in addition to Numismatic Investors Limited 
Partnership, including other rare coin investment limited partnerships. Any such additional 
entity may h~ve substantially similar roles to that of the Company and conflicts could arise 
between the Company. the Managers and any such other entity. 

I 

3. Thb Managers are authorized to designate the Company's "tax matters partner" who 
will have the 'uthority to take certain actions on behalf of the Company. The possession of such 
authority by tJie Managers may involve a conflict of interest to the extent that the Managers' 
interests diffefi from the interest of the other Members. 

I 
4. Th9 Investors, as a group, have not been represented by counsel. The Company and 

the Managers !are not represented by separate counsel. The attomeys, accountants and other 
experts who ~11 perform services for the Company all perform services for the Managers and 
their Affiliates land it is anticipated that such dual representation will continue in the future. 

I 

LEGAL 
i 

Certain 1egal matters in connection with the Units will be passed upon by Werner & 
Blank Co., L.P.A.., 1205 West Central Avenue, Toledo, Ohio 43617, as counsel to the Company 
for this Offerin~. 

25 

 

Exhibit 5
Page 32 of 69



REPORTS 

On or before ninety (90) days after the end of each Fiscal Year, the Company will mail to 
each Member. 

1. Such information as is necessruy for the preparation by each Member of his 
Federal income tax return; and 

2. Financial Statements prepared by the Company or the Accountants for the 
Company. 

CONDmONS PRECEDENT TO CLOSING 
OF THE OFFERING 

The following are conditions precedent to the closing of this Offering: 

1. Receipt of at least $2,000,000 from the sale of Units. 

2. Receipt by the Company of fully executed Subscription Agreements from each 
Member. 

3. Receipt by the Company of fully executed signature pages to the Agreement from 
each Member and execution of the Acceptance on each by the Managers on behalf 
of the Company. 

4. Receipt by the Company of the Capital Contribution of the Managers. 
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CAPITAL COIN FUND LIMITED 

(A Limited Liability Company) 

OPERATING AGREEMENT 

TIIlS OPERATING AGREEMENT is made and entered into as of this __ day of 
__ _. 1997 by and among VINTAGE COINS AND CARDS, A DIVISION OF 1HOMAS 
NOE, INC., an Ohio corporation, and DELAWARE VALLEY RARE COIN CO., INC., a 
Pennsylvania corporation, as the Manager/Members, and those persons whose names are listed 
on Schedule A attached hereto as Investor/Members. 

WITNESSETH THAT: 

Intending to be legally bound hereby, the parties hereto agree to operate a limited liability 
company under the laws of the State of Ohio, upon the following terms and conditions: 

ARTICLE I 
ORGANIZATION AND DEFINITIONS 

Section 1.1 Formation. The Managers are in the process of forming a limited liability 
company under the name and style of Capital Coin Fund Limited, pursuant to the provisions of 
Title 1705 of the Ohio Revised Code (hereinafter referred to as the "Company"). 

Section 1.2 Articles of Organization. The Managers will file the Articles of Organization 
of the Company in the offices of the Ohio Secretary of State, in accordance with the Ohio Act. 
The Company will file under any other applicable provisions of any state statutes of states in 
which the Company is doing business. The Managers shall also register the Company under all 
applicable fictitious name statutes or similar laws. 

Section 1.3 Definitions. The following tentlS used in this Agreement shall (unless 
otherwise expressly provided herein or unless the context otherwise requires) have the following 
respective meanings: 

Accountant. The independent certified public accountant engaged from time to time by 
the Managers. 

A£t. Securities Act of 1933. as amended. 

Affiliate. An Affiliate of another Person means (a) any Person directly or indirectly 
owning, controlling, or holding with power to vote ten percent (10%) or more of the outstanding 
voting securities of such other Person; (b) any Person ten percent (10%) or more of whose 
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outstanding voting securities are directly or indirectly owned, controlled, or held with power to 
vote, by such other Person; (c) any Person directly controlling. controlled by, or under common 
control with such other Person; (d) any officer, director or Member of such other Person; and (e) 
if such other Person is an officer, director or Member, any Co. or Company for which such 
Person acts in any such capacity. 

Agreement ·This Operating Agreement of Capital Coin Fund Limited. 

Banbuptcy. Admission in writing of the Person's inability to pay its debts generally as 
they become due; an order for relief entered in any case commenced by or against a Person under 
the federal bankruptcy laws, as now or hereafter in effect; commencement of a proceeding under 
any other federal or state bankruptcy, insolvency, reorganization or other similar law, or having 
such a proceeding commenced against the Person and either an order of insolvency or 
reorganization entered against the Person or the proceeding remaining undismissed and unstayed 
for sixty (60) days; an assignment for the benefit of creditors; or appointment of a receiver or 
trustee for the Person or for the whole or any substantial part of its property. 

Capital Account. The account established for each Member pursuant to Section 4.2 of 
this Agreement. 

Cimital Contribution. The total amount a Member agrees to contribute to the Company 
which amounts are set forth on Exhibit "A" hereto. 

Cause. Material breach of the Agreement which is not cured within thirty (30) days after 
notice of such breach or Bankruptcy. 

Code. Internal Revenue Code of 1986. as amended, and corresponding provisions of 
subsequent revenue laws. 

Compan)!. Capital Coin Fund Limited, the Ohio limited liability company in which the 
Investor is investing. 

Counsel. Legal counsel to the Company for this Offering - Werner & Blank, Co .• L.P.A, 
7205 West Central Avenue, Toledo, Ohio 43617. 

Delaware Yalley. Delaware Valley Rare Coin Co., Inc., a Pennsylvania corporation 
which is one of the Managers of the Company. 

BRISA. Employee Retirement Income Security Act of 1974, and the regulations 
promulgated thereunder, as amended. 

Fiscal Year. The Fiscal Year of the Company which shall be the calendar year. 
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General and Administrative Expenses. Expenses incurred in the operation of the 
Company including, but not limited to, certification, marketing, insurance, computer software 
design and support, postage, and accounting and legal fees. 

Interest. The percentage of ownership interest of a Member in the Company at any 
particular time, including all benefits to which such Member may be entitled as provided in this 
Agreement and in the Ohio Act, together with the obligations of such Member to comply with all 
the terms and provisions of this Agreement and of the Ohio Act, which percentage Interest for 
voting and certain other purposes of this Agreement initially shall be as set forth on Exhibit "A" 
attached hereto, absent documentary proof to the contrary. 

Investor. Purchaser of Units in the Company, other than a manager. Upon execution of 
the Agreement, sometimes herein also referred to as an Investor Member. 

IRS. Internal Revenue Service. 

Managers. The Managers of the Company: Vintage Coins and Cards, a Division of 
Thomas Noe, Inc., which is an Ohio corporation, and Delaware Valley Rare Coin Co., Inc., 
which is a Pennsylvania corporation, both of which shall ·be Members of the Company. 

Members. The Members who are parties to the Agreement and any other Persons who 
are admitted to the Company as additional or substituted Members. Reference to a "Member" 
shall refer to any one of them. Unless the context otherwise requires, this definition also shall 
include the Managers which are also "Members" of the Company. 

Memorandum. The Confidential Memorandum dated March 21, 1997 (to which a copy 
of this Agreement is an Exhibit) providing for the purchase of Units. 

NGC. Numismatic Guaranty Corporation of America. based in Parsippany, New Jersey, 
which is a grader of rare coins. 

Offering. Sale of Units pursuant to the Memorandum in a maximum amount of two 
hundred (200) Units and in a minimum amount of twenty (20) Units. 

Offering Tennination Date. June l, 1997 (subject to extension until not later than 
September 30, 1997, in the sole discretion of the Company), unless all of the Units of the 
Offering are sold prior to such date in which event the Offering shall terminate as of the sale of 
the last such Unit. 

Ohio Act. The Ohio Limited Liability Company Act, Chapter 1705 of the Ohio Revised 
Code, as amended. 

PCGS. Professional Coin Grading Service, based in Newport Beach, California. which is 
a certifier of rare coins. 
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Person. Any individual, corporation, Company, trust or other entity. 

Profit and Loss. The net income or net loss of the Company for Federal income tax 
purposes determined from its items of income, gain, loss and deduction for each Fiscal Year, or 
part thereof. 

Regulations. Regulations, as may be amended from time to time, promulgated under the 
Code. 

Related Materials. Material such as, but not limited to, bullion, tokens, medals 
numismatic literature, and other collectible items that are related to the numismatic field. 

Return. The Pro.fits (or Losses) for each fiscal year divided by the Net Capital 
Contributions as of the close of such fiscal year. For this purpose, Net Capital Contributions 
means the result of the following calculation determined as of the last day of each fiscal year; the 
total Capital Contributions from Investors, plus Profits (and minus Losses) allocable to Investors 
for all prior fiscal years and less all Distributions made to Investors in the cwrent and all prior 
fiscal years. 

SEC. The United States Securities and Exchange Commission. 

Subscription Agreement. Agreement executed by each Investor agreeing to purchase 
Units and making representations as to the suitability of the Investor as a purchaser of a Unit· 

Unit(sl. Unit of Interest as a Member in the Company. Referred to generally as a Unit or 
Interests. 

Vintage. Vintage Coins and Cards, a Division of Thomas Noe, Inc. which will be one of 
the Managers of the Company. 

ARTICLE II 
NAME, CHARACTER, PLACE OF BUSINESS, 

AGENT AND TERM OF COMPANY 

Section 2.1 Name. The Company shall be conducted under the finn name of Capital 
Coin Fund Limited. 

Section 2.2 Pwposes. The purposes of the Company are to buy, sell and otherwise 
manage rare United States coins and Related Materials and to take all such actions which may be 
incidental thereto as detennined by the Managers. The Company shall not engage in any other 
business or activity. 

Section 2.3 Place Of Business/Agent. The principal office of the Company shall be 
located c/o Vintage Coins and Cards at 3509 Briarfield Blvd., Maumee, Ohio 43537, or at such 
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other place as the Managers may from time to time determine. The registered agent of the 
Company at such address shall be Thomas Noe. 

Section 2.4 Tenn. The Company as herein constituted shall continue until June 30, 
2008, or until dissolved or terminated pursuant to the Act or any other provision of this 
Agreement. 

ARTICLE ill 
CAPITAL CONTRIBUTIONS/ADDITIONAL ME:MBERS 

Section 3.1 Contribution Of Managers. The Manager/Members each shall contribute 
Five Thousand Dollars ($5,000) and shall receive one (1) Manager/Member Unit therefor. The 
Managers have not agreed and have no obligation to contribute or loan additional funds to the 
Company. The amount of the Capital Contribution by the Managers and the Units represented 
by such contribution are as set forth in Schedule A attached hereto. 

Section 3.2 Contribution Of Investors. The Investor/Members each shall contribute to 
the capit.al of the Company an amount of cash equal to One Hundred Thousand Dollars 
($100,000) per Unit with a minimum purchase of one (1) Unit; provided, however, that the 
Company has "the sole discretion to issue one-half (112) Units. The amount of the Capital 
Contribution by each Investor/Member and the Units represented by such contribution are as set 
forth on Schedule A attached hereto. 

Section 3.3 Interest. No interest shall be paid on the Capital Contributions of any 
Member. 

Section 3.4 Acceptance Of Subscription Agreements. Each person desiring to become a 
Member shall submit a Subscription Agreement and such other documents deemed appropriate 
by the Managers. Acceptance of the Subscription Agreements to the Company shall be within 
the sole discretion of the Managers, who may reject any Subscription Agreement for any reason. 
A Member's subscription to the Company and acceptance thereof shall be evidenced by the 
execution of a counterpart of the Subscription Agreement by such proposed Member and by one 
of the Managers. 

Section 3.5 · Minimum Capital Contributions. This Company shall not commence 
business unless at least twenty (20) Units have been purchased on or before June I, 1997, subject 
to extension at the sole discretion of the Company until not later than September 30, 1997. 

Section 3.6 Admission to Membership. From the date of the formation of the Company 
and until September 30, 1997, any Person acceptable to all of the Managers may become a 
Member in this Company by the issuance by the Company of Interests for consideration equal to 
that paid for the original Units. After that date, a Person may become a Member upon the 
approval of all of the Managers and a majority of the Members, for such consideration as agreed 
upon by all such parties, subject to the terms and conditions of this Agreement. 
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No new Members shall be entitled to any retroactive allocation of losses, income, or 
expense deductions incurred by the Company. The Managers may, at their option, at the time a 
Member is admitted, close the Company books (as though the Company's tax year had ended) or 
make pro rata allocations of loss, income, and expenses deductions to a new Member for that 
portion of the Company's tax year in which a Member was admitted in accordance with the 
provisions of JRC § 706(d) and the Treasury Regulations promulgated thereunder. 

ARTICLE IV 
PROFIT, LOSS AND ACCOUNTS 

Section 4.1 Allocation Of Profit And Loss. Subject to the other provisions of this 
Article, all Profit and Loss of the Company will be allocated to and borne by the Members as 
follows: 

(a) The Shares of the Member Classes; The shares of the Members in the 
Company, other than to the ext.ent otherwise specified in ~s Article 4, shall.be as follows: 

(i) Profits. 

(A) Up to and including Company Profits equal to a ten percent 
(10%) Return: 
Managers - 20%; Investor Members as a class - 80%. 

(B) Company Profits in excess of a ten percent (10%) Return: 
Managers - 25%; Investor Members as a class - 75%. 

(ii) Losses: Managers - 20%; Investor Members as a class - 80%. 

(iii) Limitation on Losses: Notwithstanding the foregoing, Losses shall 
not be allocat.ed to reduce a Member's Capital A,ccount below zero if at 
least one other Member has a positive Capital Account; in such a case, the 
Losses which, but for this Section 4. l(a)(iii), would have been allocated to 
the Member(s) without a positive Capital Account shall be allocated to the 
Members which have positive Capital Accounts in proportion to the 
positive balances in their Capital Accounts. If no Member has a positive. 
Capital Account, Losses shall be allocated as set forth in Section 4.l(a)(ii). 

(b) The Share of Each Investor Member in Relation to the Class. Except as 
otherwise provided in this Article 4, at any particular time, the share of each Member in the 
allocations of profit, income, gain, loss, expense, deduction and credit made to the class of which 
he is a member, shall be determined by dividing (i) the Units held by such Member, by (ii) the 
total amount of Units held by the Members of that class. · 
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Section 4.2 Capital Accounts. A separate Capital Account shall be maintained by the 
Company for each Member (both Investors and Managers). The amount initially credited to the 
Capital Account of each Member shall be an amount equal to his cash contribution as set forth on 
Schedule A attached hereto. The Capital Account of each Member shall be: (a) credited by any 
additional Capital Contribution made by such Member; (b) credited by such Member's share of 
the Company's Profit for each Fiscal Year; (c) debited by such Member's share of the Company's 
Loss for each Fiscal Year; (d) debited by the amount of cash and the fair market value of 
property distributions made by the Company to such Member from time to time; and (e) 
otherwise adjusted in accordance with Section 704(b) and (c) of the Code and Section 1.704-
l(b)(2)(iv) of the Regulations. 

Section 4.3 Limitation on Loss Allocation. Notwithstanding any provision hereof to the 
contrary, no allocation of deduction or loss may cause any Member to have a deficit capital 
account balance in excess of the Member's share of the "minimum gain" (determined in 
accordance with applicable Treasure Regulations at the end of the Company Fiscal Year to which 
the allocation relates) and the amount of such deficit which the Member is oth~rwise required to 
restore. Any loss allocation limited by this Section shall be reallocated to the Managers. For this 
purpose, "minimum gain" is the excess of the outstanding principal balance of non-recourse 
indebtedness of the Company over the adjusted tax basis of the Company assets subject to that 
indebtedness. 

Section 4.4 Qualified Income Offset. H at the end of any Company taxable year any 
Member has a deficit balance in his capital account and such deficit is caused or increased by an 
unexpected adjustment, allocation or distribution described in Treasury Regulation § 1. 704-
1 (b)(2)(ii)(d)(4), (5) or (6), then, notwithstanding the provisions of Sections 4.1 and 4.2, items of 
Company income and gain shall be allocated to those Members in the amount and proportion 
necessary to eliminate such deficit balances as quickly as possible. The amount of Company 
income or gain allocated pursuant to this Paragraph in any taxable year shall not be taken into 
account in calculating Profits or Losses under Section 4.1 for that taxable year which is 
otherwise allocable. 

Section 4.5 Curative Allocations. The allocations set forth in Section 4.3 and 4.4 hereof 
(the "Regulatory Allocations") are intended to comply with certain requirements of the Treasury 
Regulations. It is in the in~nt of the Members that, to the extent possible, all Regulatory 
Allocations shall be offset either with other Regulatory Allocations or with special allocations of 
other items of Company income, gain, loss or deduction pursuant to this Section 4.5. Therefore, 
notwithstanding any other provision hereof (other than the Regulatory Allocations), the Manager 
Members shall make such offsetting special allocations of Company income, gain, loss or 
deduction in whatever manner they detemtlne appropriate so that, after such offsetting 
allocations are made, each Member's Capital Account balance is, to the extent possible, equal to 
the Capital Account balance such Member would have had if the Regulatory Allocations were 
not part of the Agreement and all Company items were allocated pursuant to Sections 4.1. In 
exercising their discretion under this Section 4.5, the Manager Members may take into account 
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future Regulatory Allocations under Sections 4.3 and 4.4 that, although not yet made, are likely 
to offset other Regulatory Allocations previously made under Sections 4.3 and 4.4. 

Section 4.6 Authority Of Managers To Vary Allocations. 

(a) It is the intent of the Members that each Member's distributive share of Profit, 
Loss or credit (or item thereof) shall be determined and allocated in accordance 
with this Agreement to the fullest extent permitted by Section 704(b) of the Code. 
In order to preserve and protect the determinations and allocations provided for in 
this Agreement, the Managers are authorized and directed to allocate Profit, Loss 
or credit (or item thereof) arising in any Fiscal Year differently than otheiwise 
provided for in this Agreement to the extent that allocating Profit, Loss or credit 
(or item thereof) in the manner provided for in this Agreement would cause the 
determinations and allocations of each Member's distributive share of Profit, Loss 
or credit (or item thereo.t) not to be permitted under section 704(b) of the Code 
and the Regulations promulgated thereunder. Any allocation made pursuant to 
this section shall be deemed to be a complete substitute for any allocation 
otherwise provided for in this Agreement and no amendment of this Agreement or 
approval of any Member shall be required. 

(b) In making any allocation under the foregoing paragraph ("new allocation"), the 
Managers are authorized to act only after having been advised by Counsel and/or 
the Accountant that under Section 704(b) of the Code and the Regulations 
thereunder: (i) the new allocation is necessary; and (ii) the new allocation is the 
minimum modification of the allocations otherwise provided for in Article IV 
necessary in order to assure that, either in the then cwrent Fiscal Year or in any 
preceding Fiscal Year, each Member's distributive share of Pro.fit, Loss or credit 
(or item thereof) is determined and allocated in accordance with this Article IV to 
the fullest extent permitted by Section 704(b) of the Code. 

(c) If the Managers are required by paragraph (a) of this Section to make any new 
allocation in a manner less favorable to the Investors than is otherwise provided 
for in this Article N. the Managers are authorized and directed, insofar as it is 
advised by Counsel and/or the Accountant that they are permitted by Section 
704(b) of the Code, to allocate Profit, Loss or credit (or item thereof) arising in 
later years in a manner so as to bring the allocations of Profit, Loss or credit (or 
item thereof) to the Investors as nearly as possible to the allocations thereof 
otherwise contemplated by this Article IV. 

(d) New allocations made by the Managers under paragraph (a) of this Section in 
reliance upon the advice of Counsel and/or the Accountant shall be deemed to 
have been made in the best interest of the Investors and no such allocation shall 
give rise to any claim or cause of action by any Investor. 
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Section 4. 7 Accounting. The Managers shall cause to be kept full and accurate records 
of all transactions of the Company. The records and books of account shall be prepared by the 
Accountant as of the end of each Fiscal Year of the Company. The records shall be maintained in 
accordance with generally accepted accounting principles. The Company books shall be kept on 
the cash basis method of accounting unless the Managers, upon the advice of the Accountants, 
determine that the accrual method of accounting should be used. 

Section 4.8 Determination Of Profit Or Loss. Profit and Loss shall be considered to have 
been earned ratably over the period of the Fiscal Year of the Company. 

Section 4.9 Minimum Interest Of Managers. Notwithstanding any provision in this 
Agreement to the contrary, the Interest of the Managers, in the aggregate, in each material item 
of income, gain, loss, deduction or credit shall be equal to at least one percent (1 % ) of each such 
item at all times. 

Section 4.10 Tax Election. In the event of a transfer of all or part of a Unit, the 
Company may, but shall not be obligated to, elect pursuant to Section 754 of the Code to adjust 
the basis of the Company's assets. The determination to make such election shall be within the 
absolute discretion of the Managers in consultation with Counsel and/or the Accountant. 

ARTICLEV 
POWERS, DUTIES, LIABILrriEs 

AND COMPENSATION OF MANAGERS 

Section 5.1 Powers. Subject to the limitations imposed by the Ohio Act and this 
Agreement, the Managers, in their full and exclusive discretion, shall manage and control and 
make all decisions affecting the business and assets of the Company, including, without 
limitation, the power to: 

(a) Acquire, invest in, maintain, finance, refinance, own, encumber, sell, exchange 
and otherwise manage the coins and any other assets of the Company and to enter 
into other business arrangements with respect to Company assets deemed prudent 
by the Managers in order to achieve successful operation for the Company. 

(b) Borrow money and to make and issue notes, obligations and evidences of 
indebtedness of all kinds, whether or not secured and to secure the same by 
necessary action, including, without limitation, the execution of notes and security 
agreements in order to secure a loan(s). make, enter into, perform and carry out 
any arrangements, contracts and/or agreements of every kind for any lawful 
purpose, without limit as to amount or otheiwise, with any party; authorize or 
approve all actions with respect to distributions from the Company and generally 
to make and perform agreements and contracts of every kind and description and 
do any and all things necessary or incidental to the foregoing for the protection 
and enhancement of the assets of the Company. 
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(c) Subject to the transfer restrictions set forth in Article Vill hereof, admit Members 
(other than a Manager) to the Company and admit Members (other than a 
Manager) in substitution of Members disposing of their Units as set forth in this 
Agreement 

(d) Enter into agreements and contracts with such parties as the Managers deem 
advisable; 

(e) The Managers in their discretion may cause the Company to create a reserve 
account whether from Capital Contributions, interest. thereon or Profits of the 
Company, the monies from which may be used to purchase additional coins and 
for other Company activities. The Managers shall not be required to distribute 
any Profit in any Fiscal Year; 

(t) Except as provided herein or by law, the Managers may delegate all or any of 
their duties hereunder and may employ such persons, firms or corporations for the 
conduct of the business of the Company, including, without limitation, 
accountants, attorneys, and other consultants on such terms and for such 
reasonable compensation as it shall detennine, notwithstanding the fact that the 
Managers or any other Member may have a fuiancial interest in such finns or 
corporations; provided that such compensation shall be no greater than that 
charged for comparable services by other nonaffiliated firms or persons in that 
area in which such finns are employed; 

{g} Subject to the provisions of this Agreement, deposit and invest the monies of the 
Company in savings accounts, certificates of deposits, in any security issued or 
guaranteed as to principal or interest by the United States or by a person 
controlled or supervised by and acting as an instrumentality of the government of 
the United States pursuant to authority granted by the Congress of the United 
s~. in a special bank account established by the Managers solely for the funds 
of the Company, or in a money market fund or other comparable fund; and to 
make withdrawals from such accounts upon such signature(s) as the Managers 
may designate. 

· Section 5.2 Duties And Restrictions. 

(a) The Managers shall manage the affairs of the Company in a prudent and 
businesslike manner and shall devote such part of their time to the Company 
affairs as is reasonably necessary for the conduct of such affairs. Subject to the 
terms of this Agreement, any Member may engage in or possess an interest in 
other businesses of every nature and description, independently or with others, 
regardless of whether such businesses compete with the Company. Neither the 
Company nor any other Member shall have any right by virtue of this Agreement 
in and to such businesses or to the income or profits derived therefrom. 
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(b) In carrying out its obligations, the Managers shall: 

(i) Furnish, within ninety (90) days after the end of each Fiscal Year, financial 
statements prepared by the Accountant or the Managers and signed by at least one 
of the Managers as being accurate to the best of its knowledge; 

(ii) Obtain and maintain such property and other insurance as may be available to 
the extent it deems necessary or appropriate; 

(iii) Deposit all funds of the Company as described in Section 5.l(g) hereof; 

(iv) Maintain complete and accurate records of all assets owned by the Company 
and complete and accurate books of accounts (containing such infonnation as 
shall be necessary to record allocations and distributions), and make such records 
and books of account and all Company tax returns available for inspection and 
audit by any Member or his duly authorized representative (at the expense of such 
Member) during regular business hours at the principal office of the Company; 

(v) Cause to be filed such certificates and do such other acts as may be 
required by law to qualify and maintain the Company as a limited liability 
company in Ohio and all other states in which the Company transacts any 
business; and 

(c) Without limiting the generality of any provisions in.this Agreement, except as 
otherwise expressly provided in this Agreement, the Managers shall not have the 
authority to: 

(i) Do any act in contravention of this Agreement; 

(ii) Do any act which would make it impossible to carry on the ordinary 
business of the Company; 

(iii) Possess Company property or assign the rights of the Company in specific 
Company property for other than a Company purpose; 

(iv) Admit a Person as a Manager; 

(v) Knowingly perform any act, other than an act required by this Agreement, 
that would, at the time such act occurred, subject an Investor to personal liability 
in any jurisdiction; 

(vi) To employ or pennit employment of the funds or assets of the Company in 
any manner except for the benefit of the Company in furtherance of its business's 
pUl'poses; or 
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(vii) Change the Company's purposes from those set forth in this Agreement. 

Section 5.3 Reliance On Act Of Managers. No financial institution or any other person, 
finn or corporation dealing with the Managers or either one of them shall be required to ascertain 
whether it is acting in accordance with this Agreement, but such financial institution or such 
other person, firm or corporation shall be protected in relying solely upon the deed, transfer or 
assurance of and the execution of such instrument(s) by either one of the Managers. 

Section 5.4 Compensation. The Managers shall not receive any fees or other 
compensation for acting as the Managers of the Company except for their respective Member's 
Interest in the Profits and Losses of the Company as set forth herein and reimbursement of all 
expenses reasonably incurred by it on behalf of the Company. 

Section 5.5 Return Of Capital Contributions. The Managers shall not be personally 
liable for the return of all or any part of the Capital Contributions of the Members to the 
Company. Any such return shall be made solely from the assets of the Cqmpany. 

Section 5.6 Liability Of Managers. In carrying out their duties hereunder, the Managers 
shall not be liable to the Company or to any other Member for any actions taken in good faith 
and reasonably bel,ieved to be in the best interests of the Company, or for errors of judgment, 
neglect or omission, unless any such Manager is adjudged to have been liable for fraud, willful 
misconduct, gross negligence, material breach of its obligations under- this Agreement or material 
breach of its representations, warranties and covenants in the Agreement. · 

Section 5.7 Indemnification Of The Managers. The Company shall indemnify and hold 
the Managers harmless to the fullest extent provided under Section 1705.32 of Ohio Revised 
Code, as follows: 

(a) In any threatened, pending or completed action, suit or proceeding to which either 
or both of the Managers was or is a party or is threatened to be made a party by 
reason of the fact that it is or was a Member of the Company (other than an action 
by or in the right of the performance of activities relating to management of the 
Company), the Company shall indemnify such Manager against expenses, 
including attorneys' fees, judgments and amounts paid in settlement, actually and 
reasonably incurred by such Manager in connection with such action, suit or 
proceeding if such Manager acted in good faith and in a manner it reasonably 
believed to be in, or not opposed to, the best interests of the Company and 
provided that such Manager's conduct does not constitute an act or failure to act 
for which Section 5.6 imposes liability upon a Manager. The termination of any 
action, suit or proceeding by judgment, order or settlement shall not of itself 
create a presumption that the manager did not act in good faith and in a manner 
which it reasonably believed to be in the best interests of the Company. 
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(b) In any threatened, pending or completed action, suit or proceeding by or in the 
right of the Company, to which either or both of the Managers was or is a party or 
is threatened to be made a party, involving an alleged cause of action by one or 
more Member for damages arising from the activities of such Manager in 
performance of the management of the internal affairs of the Company as 
prescribed by this Agreement or the law of the State of Ohio, or both, the 
Company shall indemnify such Manager against expenses, including attomeys1 

fees, actually and reasonably incurred by such Manager in connection with the 
defense or settlement of such action, suit or proceeding if such Manager acted in 
good faith and in a manner it reasonably believed to be in the best interests of, or 
not opposed to the best interests of, the Company, except that no indemnification 
may be made in respect of any claim, issue or matter as to which any such 
Manager shall have been adjudged to be liable for an act or failure to the extent 
that the court in which such action, suit or proceeding was brought shall 
determine, upon application, that despite the adjudication of liability, but in view 
of all circumstances of the case, such Manager is fairly and reasonably entitled to 
indemnify for such expenses as such court shall deem proper. Notwithstanding 
the foregoing, the court shall not authorize indemnification in respect of any 
claim, issue or matter as to which a Manager shall have been adjudged liable for 
an act or failure to act for which Section 5.6 imposes liability upon the Managers. 

(c) To the extent that a Manager has been successful on the merits or otherwise in 
defe~ of any claim, issue or matter therein, the Company shall indemnify such 
Manager against the expenses, including attorneys' fees, actually and reasonably 
incurred by it in connection therewith. · 

(d) The indemnification rights set forth in this Section shall be cumulative and in 
addition to any and all other rights, remedies and resources to which a Manager 
shall otherwise be entitled, either pursuant to any other provision of this 
Agreement, at law or in equity. 

Section 5.8 Withdrawal of a Manager. A Manager may not withdraw from the Company 
without the consent of all remaining Members. If all remaining Members consent to such 
withdrawal, the Company shall be tenninated and dissolved unless the remaining Members agree 
to reconstitute and continue the existence of the Company. In such case, the withdrawing 
Manager's Membership Interest shall be automatically converted into that of an Investor 
Membership Interest. Notwithstanding the foregoing, a Manager may not withdraw from the 
Company unless there shall be a remaining Manager or, if none, a successor Manager who would 
acquire the withdrawing Manager's Membership Interest. In addition, such withdrawal shall not 
be allowed until such Manager has restored any deficit in his capital account as required pursuant 
to Section 9.3(b) hereof. A successor Manager shall be selected by all of the Members. If the 
business of the Company is continued after the withdrawal of a Manag~r. the withdrawing 
Manager or its legal representative shall remain liable for all obligations and liabilities incurred 
by it while a Manager and for which it was liable as a Manager, but shall be free of any 
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obligation or liability incurred on account of or arising from the activities of the Company from 
and after the ti.me the withdrawal of such Manager has become effective. 

Section 5.9 Maintenance Of And Access To Company Documents. The Managers shall 
maintain at the Company's principal office the following documents: (a) a current list of the full 
name and last known address of each Member set forth in alphabetical order, (b) a copy of the 
Articles of Organization and all amendments thereto, together with executed copies of any 
powers of attorney pursuant to which the Articles of Organization or any amendment thereto ~as 
been executed; (c) copies of the Company's federal, state and local income tax returns and 
reports and Financial StatementS of the Company, if any, for the three (3) most recent years; and 
(d) copies of this Agreement as then in effect Such documents are subject to inspection and 
copying at the reasonable request and at the expense of any Member during ordinary business 
hours. In addition, the ·company will furnish a list of the names and addresses of all Members, 
together with their respective Capital Contributions, to any Member who makes a written request 
therefor to the Company, provided such Member shall pay the cost of reproducing and delivering 
such list Except to the extent requested by any Member, the Managers shall have no obligation 
to deliver or mail a copy of the Company's Articles of Organization or any amendment thereto to 
the Members. 

ARTICLE VI 
RIGHTS, PROHIBIDONS AND 
LIABILITIES OF MEMBERS 

Section 6.1 Member Liability. Subject to the Ohio Act, and except as specifically set 
forth in this Agreement, the personal liability of each of the Members arising out of or in any 
manner relating to the Company shall be limited to and shall not exceed the amount of the initial 
(and subsequent. if any) Capital Contributions of such Member to the Company. 

Section 6.2 Members' Voting Rights. The Members shall· have the rights enumerated in 
the following provisions of this Section 6.2, subject to the following conditions precedent to their 
existence and exercise: (a) that such rights exist and may be exercised: (b) that the existence and 
exercise of such rights do not subject the Members to unlimited liability ·pursuant to state law 
and/or subject the Company to being treated as an association taxable as a corporation for 
Federal income tax pwposes; and (c) if requested by one or both of the Managers, prior to the 
exercise thereof, counsel for the Members (other than Counsel for the Managers and as selected 
by a majority in Interest of the Members) shall have delivered an opinion that neither the grant 
nor the exercise thereof will so subject the Members or the Company. Such opinion shall be in 
form and substance satisfactoiy to a majority in Interest of the Members. 

(a) At a meeting called for the purpose, Members who own at least seventy-five 
percent (75%) of the Units (exclusive of those owned by the Managers) may 
remove one or both of the Managers for Cause. Upon such removal, each and 
every Member must approve the selection of a substitute Manager(s). The 
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election of the new Manager(s) shall be effective only if and when the following 
conditions have been satisfied: 

(i) The substitute Manager(s) shall have agreed to accept the responsibilities of 
the Managers and shall have agreed to assume liability on any Company 
obligations or guarantees arising from and after the date of substitution; 

(ii) The Manager shall remain liable for any Company obligations or guarantees 
which arose before such date; 

(iii) This Agreement and the Articles of Organization (to the extent required) 
shall have been amended to name the substitute(s) as a new Manager; and 

(iv) All the rights and interests of the Manager in respect of any Units it may 
hold as an Investor shall continue. 

A substituted Manager, immediately upon his or its admission as a Manager, shall 
become the owner of the Manager Units of the replaced Manager(s). The 
substitute Manager(s) shall immediately pay to the replaced Manager(s), as the 
purchase price for his or its Units, the fair market value of such Interest as agreed 
to by the replaced Manager(s) and the substituted Manager(s), or, if no such 
agreement can be reached within ninety (90) days thereafter, as determined by an 
independent appraiser to be selected by Members who own at least seventy-five 
percent (75%) of the aggregate units owned by Members other than the Managers. 

(b) At a meeting called for that purpose, all of the Members may approve the 
assignment of a Manager's Units pursuant to Section 8.1 or all of the Members 
may approve a successor Manager(s) in the event a Manager elects to withdraw 
from the Company, as provided in Section 5.8. 

(c) At a meeting called for that pwpose, Members owning at least seventy-five 
percent (75%) of the Units owned by Members (exclusive of the Managers) may 
dissolve the Company pursuant to Section 9.l(b), or all of the Members may elect 
to reconstitute and continue the Company in accordance with Section 9. l(a). 

(d) At a meeting called for that purpose, the Investors owning seventy-five percent 
(75%) of the Units owned by Investors may amend this Agreement pursuant to 
Section 10.l(e) hereof. 

(e) Meetings of the Members shall not be held on a regular or annual basis but may 
be called by the Managers or by Investors holding not less than twenty-five 
percent (25%) of the Units owned by all Investors. Within fifteen (15) days of 
receipt by the Managers of a written call for a meeting from such Investors, the 
Managers shall mail a notice of the meeting to each Member, which meeting shall 
be held on a date not less than thirty (30) nor more than sixty (60) days after the 
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transmittal of such notice, at a reasonable time and place. Members may vote 
either in person or by proxy at any special meeting. 

(f) In connection with any merger or consolidation involving the Company, the 
Managers shall be deemed the "comparable representatives" as used in §1701.781 
of the Ohio Revised Code. 

Section 6.3 Other Rights. 

(a) Members shall not in any way be prohibited or restricted from engaging in or 
owning an interest in any other business venture of any nature including any 
venture which might be competitive with the business of the Company. The 
Company may engage Members or persons or finns associated with them for 
specific pwposes and may otherwise deal with such Members on such terms and 
for compensation to be agreed upon by any such Member and the Company. 

(b) Each Member shall be entitled to have the Company books kept at the principal 
place of business of the Company, and at all times, during reasonable business 
hours, inspect and, at such Member's expense, copy any of them and have on 
demand true and full information of all things affecting the Company. Names and 
addresses of Members shall be available to Members upon request. 

Section 6.4 Prohibitions. the Members shall not have the right: 

(a) To take part in the control of the Company business or to sign for or to bind the 
Company, such power being vested solely in the Managers; 

(b) To have their Capital Contribution repaid except to the extent provided in this 
Agreement; 

(c) To sell or assign their Units or to constitute the purchaser or assignee thereunder a 
substituted Member, except as provided in Article VIII hereof; 

(d) To withdraw from the Company; or 

(e) To require partition of Company property or to compel any sale or appraisal of 
Company assets or sale of a deceased Member's interests therein, notwithstanding 
any provisions of the law to the contrary. 

ARTICLE VII 
DISTRIBUTIONS TO MEMBERS 

Section 7.1 Distribution Of Profits. The Company's Profits shall be distributed to the 
Members on an annual basis, or more frequently, in the sole discretion of the Managers. Pro.fits 
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shall be distributed to the Members in proportion to their Units according to the allocation 
provisions· of Article IV; provided, however, that no distribution shall be made to a Member if 
such distribution would reduce such Member's Capital Account to less than zero. A Member 
who .knowingly receives a distribution which is in violation of either the Agreement or the Ohio 
Act is liable to the Company for a return of such distributions for a period of two years after such 
distribution is made. 

Section 7.2 Withdrawal. No Member shall be entitled to make withdrawals from his 
individual capital account except to the extent of distributions made under this Article VII. 
Distributions of Profits will be distributed to those Members who are the owners of record of 
such Units on each distribution date. 

Section 7.3 Reserve. The Managers in their sole discretion may cause the Company to 
create a reserve account, the monies from which would be used to purchase additional coins. 
The monies for the reserve account may be drawn in whole or m part from the Capital 
Contributions to the Company or from Profits. 

ARTICLE VIII 
TRANSFERS OF UNITS 

Section 8.1 Managers. Without the prior written consent of all of the Members, the Unit 
of a Manager shall not be transferable, and any attempted assignment shall be ineffective to 
transfer such Units. In the event of the Bankruptcy of the Manager or if the Manager shall die, 
dissolve, or be adjudicated insane or incompetent, and if the remaining Members determine to 
continue the Company pursuant to Section 9.l(a) hereof, the transferee, or legal fiduciary or 
representative, as the case may be, of such Manager shall become the assignee of its Unit(s) and 
subject to the provisions of Section 8.2 hereof with respect to the requirements for admission of a 
substituted Member, shall become a substituted Member in the Company as of the date of such 
event and shall receive the rights and benefits it would have been entitled to for its Unit(s) as a 
Manager consistent with its status as a substituted Member. 

Section 8.2 Investors. 

(a) An Investor may only sell, assign, pledge or otherwise transfer (collectively, 
"transfer") his Interest under the terms and conditions set forth in this Section 8.2. 
Any transfer not expressly pennitted herein shall be null and void. Each Investor 
may assign his interest in the Company to any person, but such assignee shall not 
be admitted as a substitute Member except as expressly provided in Section 
8.2{b), below. 

(b) No assignee of a Member's Units or Interest may become a substitute Member 
unless and until: 
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(i) the Manager Members have approved the form and substance of the 
written instrument evidencing such assignment; 

(ii) the Manger Members, if they so elect in their sole discretion, shall 
receive an opinion of counsel to the effect that the transfer of such Unit(s), or 
portion thereof, is in compliance with all applicable federal and state securities 
laws; 

(iii) the assignee has agreed to be bound by the terms of the Articles of 
Organization of the Company and this Agreement; 

(iv) The assignee or assignor has committed to pay the reasonable expense 
of the Company incurred in connection with the assignee's admission to the 
Company as a substitute Member; and 

(v) all Manger Members have consented to the admission of such 
proposed assignee as a substitute Member, which consent either or both Manager 
Members may unreasonably withhold in their complete and total discretion. 

(c) A Person who is an assignee 'of one or more Units but who is not admitted as a 
substituted Member pursuant to Section 8.2(b) hereof s~all be entitled only to 
allocations and distributions with respect to such Units in· accordance with this 
Agreement and Section 1705.18 of the Act. and shall have no right to any 
information or accounting of the affairs of the Company, shall not be entitled to 
inspect the books or records of the Company, and shall not have any of the rights 
of a Member or Manager under the Act or this Agreement. 

(d) A Member may not withdraw from the Company except as provided in this 
Article Vll. In the event of the Bankruptcy of a Members or if a Member shall 
die, dissolve, be adjudicated inSane or incompe~nt, the Company shall not 
terminate but the Member's transferee, or legal fiduciary or representative, shall 
become an assignee of the Unit(s) of such Member and may, with the written 
consent of all of the Manager Members, which consent may be unreasonably 
withheld, become a substituted Member in the Company. 

Section 8.3 Transferees. Units transferred pursuant to this Article VIII shall remain 
subject to all of the provisions of this Agreement. This Company shall be deemed to continue 
with the remaining Members on the same terms (except as the Members' percentage may thereby 
be affected) as set forth in this Agreement. 

Section 8.4 Absolute Restriction. Notwithstanding any provision of this Agreement to 
the contnuy, the sale or exchange of a Unit will not be permitted if the Unit sought to be sold or 
exchanged, when added to the total of all other Units sold or exchanged within the period of 
twelve (12) consecutive months ending with the proposed date of the sale or exchange, would 
result in the termination of the Company under Section 708 of the Code. 
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ARTICLE IX 
TERMINATION OF THE COMPANY 

Section 9.1 Termination. The Company shall be dissolved and terminated upon the 
occurrence of any of the following events: 

(a) Upon the death, removal or expulsion, withdrawal or retirement, d:-- ' ·· 
bankruptcy, insanity of a Manager Member or the occwrence of such other events 
set forth in Section 1705.15 of the Ohio Revised Code with respect to a Manager 
Member, unless at least two Members remain and within ninety (90) days 
thereafter, both (i) the remaining Manager Members (if any) holding a majority of 
Units held by such remaining Manager Members and (ii) Investors owning a 
majority of the Units held by all Investors determine to reconstitute and continue 
the Company, and if necessary or desired at such time, to elect one or more 
Members as Manager Members; 

(b) By the consent of the Managers and by the approval of Members owning a 
majority of the Units (exclusive of those owned by Mangers); 

(c) Upo~ the sale of all or substantially all of the assets of the Company; or 

(d) Upon the expiration of the term of the Company as set forth in Section 2.4 hereof. 

Upon dissolution of the Company, the Managers will proceed with the winding up of the 
Company and the Company's assets shall be applied and distributed as herein provided. 

Section 9.2 Payment Of Debts. The assets shall first be applied to the payment of the 
liabilities of the Company (whether to third party creditors or a Member or its Affiliates) and the 
expenses of liquidation. · 

Section 9 .3 Distribution Upon Termination. 

(a) Upon a distribution of the property of the Company in liquidation of the 
Company, the net proceeds, or remaining property (after the payment of all debts 
and obligations of the Company), or the property distributed to a Member in 
liquidation of the Member's Interest, shall be distributed to the Members in 
accordance with their positive Capital Account balances (determined after 
allocation of any Profit or Loss on the sale, or other disposition or foreclosure as 
well as the Profit or Loss from other Company operations and the hypothetical 
sale of the Company's remaining property (described below)) by no later than the 
end of the Fiscal Year in which such liquidation of the Company or of the 
Member's Interest occurs (or, if later, within ninety (90) days after the date of 
such liquidation); provided, however, if property of the Company (other than 
cash) is distributed in kind, in determining the foregoing distributions, the Capital 
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Accounts of the Members shall be increased or decreased, to the extent supported 
by a revaluation of the Company's property based upon its then fair market value, 
and other appropriate adjustments which may be made as required or permitted by 
Section l.702-l(b)(2)(iv)(f) of the Regulations so that the Capital Accounts of 
each Member will be allocated an amount of hypothetical gain or loss which such 
Member would have been allocated if the Company's property had been sold for 
cash at its fair market value, and the proceeds distributed; the Capital Account of 
the Member receiving property shall be debited with the values so determined. 
For purposes of this paragraph, the Company also shall be deemed liquidated 
when it ceases to be a going concern and such other events more fully described 
in Section l.704-l(b)(2)(ii)(g) of the Regulations. 

(b) No Member shall be obligated to restore any deficit balance in its capital account. 

(c) Notwithstanding any provision herein to the contrary, any provision in the 
Agreement relating to the liquidation of the Company or of a Member's Interest 
are intended to comply with Sections l.704-l(b)(2) and (3) of the Regulations and 
shall be interpreted and applied in a manner consistent with such Regulations, as 
amended from time to time. Any final determinations made by the Managers with 
respect to these items which are consistent with a reasonable interpretation of 
such Regulations shall be conclusive and binding on all Members. 

Section 9.4 Reserve. Notwithstanding the provisions of Sections 9.2 and 9.3, the 
Managers may retain such amounts as they deem reasonably necessary as a reserve for i:tnY 
contingent liabilities or obligations of the Company, which amount, after the passage of a 
reasonable period of time, shall be distributed in accordance with the provisions of this Article 
IX. 

Section 9.5 Final Accounting. Each of the Members shall be furnished with a statement 
provided by the Accountant, which shall set forth the assets and liabilities of the Company as of 
the date of the complete liquidatioQ. Upon compliance by the Managers with the foregoing 
distribution plan, the Members shall cease to be such, and the Managers shall execute and cause 
to be filed a Certificate of Dissolution of the Company and any and all other documents 
necessary with respect to tennination and cancellation. 

ARTICLEX 
AMENO:MENTS AND CONSENTS 

Section 10.1 Authority. 

(a) This Agreement may be amended by the Managers without the approval of the 
other Members if in the reasonable judgment of the Managers, such amendment is 
solely for the purpose of clarification and does not change the substance hereof. 
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Any amendment made pursuant to this paragraph may be effective as of the date 
of this Agreement. 

(b) Except as otherwise specifically provided herein. this Agreement may be 
amended by the Managers without the approval of the other Members if such 
amendment is for the purpose of admitting or substituting Members or evidencing 
assignment or transfer of a Unit in accordance with the terms and conditions of 
this Agreement. 

(c) This Agreement may be amended by the Managers without the approval of the 
other Members if such amendment is, in the reasonable judgment of the 
Managers. necessary or appropriate to satisfy requirements of the Code with 
respect to limited liability companies/partnerships or of any Federal or state 
securities laws or regulations. Any amendment made pursuant to this paragraph 
may be made effective as of the date of this Agreement. 

(d) Notwithstanding provisions of this Agreement to the contrary, subject to Article 
IV and Section 10.l(c), any amendment to this Agreement which would adversely 
affect the Federal income tax treatment to be afforded Members or any other act 
which would adversely affect the Federal income tax treatment to be afforded by 
the Members, adversely affect the liabilities of Members, change the method of 
allocation of Profit and Loss as provided in Article N hereof. change the 
distribution provisions of this Agreement or seek to impose personal liability on 
the Members, shall require the approval of all the Members. 

(e) This Agreement may be amended with the approval of Members owning greater 
than fifty percent (50%) of the Units owned by Investors, with the prior written 
consent of the Managers. 

Section 10.2 Notice. The Managers shall have the right to propose amendments to this 
agreement and the Members owning twenty-five percent {25%) or more of the Units owned by 
Investors shall have the right to propose amendments to this Agreement A copy of any 
amendment to be approved by the Members pursuant to Sections 10.l(d) and 10.l(e) shall be 
mailed in advance by the Managers to the other Members. ·Members shall be notified as to the 
substance of any amendment pursuant to Section IO.I, and upon request shall be furnished a 
copy thereof. 

Section 10.3 Method Of Consent Or Approval. Any consent or approval required by this 
Agreement may be given as follows: 

(a) By a written consent given by the consenting Member and received by the 
Managers at or prior to the doing of the act or thing for which the consent is 
solicited, provided that such consent shall not have been nullified by notice to the 
Managers of such nullification by the consenting Member prior to the doing of 
any act or thing, the doing of which is not subject to approval at a meeting called 
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pursuant to this Agreement; by notice to the Managers of such nullification by the 
consenting Member prior to the time of any such meeting called to consider the 
doing of such act or thing; or by the negative vote by such consenting Member at 
any such meeting called to consider the doing of such act or thing; or 

(b) By the affinnative vote by the consenting Member to the doing of the act or thing 
for which the consent is solicited at any meeting called pursuant to this 
Agreement to consider the doing of such act or thing. 

Unless otherwise provided in this Agreement, all consents and approvals described in this 
Agreement shall be given either in writing or given pursuant to a vote as provided for in this 
Agreement 

ARTICLE XI 
DOCUMENTS AND ACKNOWLEDGMENTS 

Section 11.1 Acknowledgments. 

(a) Each of the Members signatory hereto acknowledges that prior to the date of 
execution of a counterpart of this Agreement, he bas received and reviewed this 
Agreement, the Memorandum and all other documents relating to this transaction 
and that all documents relating to this transaction have been and are available for 
inspection at the office of the Company. 

(b) Each of the parties hereto and each of the substituted Members signatory hereto 
acknowledges that he has been advised of and hereby approves of the application 
of the Company funds, as set forth in the Memorandum, to pay all expenses 
incurred in connection with the organization of the Company and the sale of the 
Units. 

ARTICLEXIl 
POWER OF ATTORNEY 

Section 12.1 Power. Each of the Members irrevocably constitutes and appoints Vintage 
Coins and Cards, a Division of Thomas Noe, Inc. and/or Delaware Valley Rare Coin Co., Inc. 
and their respective officers his true and lawful attorney-in-fact, in his name, place and stead to 
make, execute, swear to, acknowledge, deliver and file: 

(a) Any certificates or other instruments which may be required to be filed by the 
Company under the laws of the State of Ohio, or of any other state or jurisdiction 
in which the Managers shall deem it advisable to Itle; 

(b) Any documents, certificates or other instruments, including without limiting the 
generality of the foregoing, any and all amendments and modifications of this 
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Agreement or of the instruments described in Section 12.l(a) which may be· 
required or deemed desirable by the Managers to effectuate the provisions of any 
part of this Agreement, and, by way of extension and not in limitation, to do all 
such other things as shall be necessary to continue and to carry on the business of 
the Company; or 

(c) All documents, certificates or other instruments which may be required to 
effectuate the dissolution and termination of the Company, to the extent such 
dissolution and termination is authorized hereby. 

The power of attorney granted hereby shall not constitute a waiver of, or be used to avoid, the 
rights of the Members to approve certain amendments to this Agreement pursuant to Sections 
10.l(d) and 10.l(e) or be used in any other manner inconsistent with the status of the Company 
as a limited liability company. 

Section 12.2 Survival Of Power. It is expressly intended by each of the Members that 
the foregoing power of attorney is coupled with an interest, is irrevocable and shall survive the 
death, incompetence or adjudication of insanity of each such Members. The foregoing power of 
attorney shall survive the delivery of an assignment of any of the Members of his Unit, except 
that where an assignee of such Unit has become a substituted Member, then the foregoing power 
of attorney of the assignor Member shall survive the delivery of such assignment for the sole 
pmpose of enabling the Manager to execute, acknowledge and file any and all instruments 
necessary to effectuate such sQbstitution. 

ARTICLEXIll 
REGISTRATION 

Section 13.1 Private Offering. The Members acknowledge that the Interests of the 
Company have not been registered under the Act or any state securities laws in reliance upon the 
exemption of Section 4(2) of the Act and Rule 506 of Regulation D under the Act and 
exemptions from state registration. Each Member hereby covenants that he is acquiring his 
Interests solely for investment purposes and not with a view to the distribution or resale thereof 
and that his purchase of his Interests is expressly subject to the conditions and limitations on 
transferability set forth in the Subscription Agreement and this Agreement. 

Section 13.2 Transfers And Securities Statutes. Notwithstanding the statements 
contained in other Articles in this Agreement, no Unit may be offered or sold and no transfer of . 
any Unit will be made either by the Company or the Members unless the transfer complies with 
the Act and any applicable state securities laws. 

Section 13.3 Indemnity. Each Member shall indemnify, hold and save hamtless and 
defend the Managers, the other Members and the Company from and against any and all actions, 
causes of actions, claims, demands. liabilities, loss, damage, cost or expense (including 
reasonable attorney's fees) which the Managers, any Member or the Company may sustain or 
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incur as a result of or in connection with the Subscription Agreement containing any untrue 
statement of a material fact or omitting to state any material fact necessary to make the 
statements made therein not misleading. 

ARTICLE XIV 
TAX MATTERS PARTNER AND DESIGNATED PERSON 

Section 14.1 Designation Of Tax Matters Partner. The Managers shall designate one of 
the Managers as "Tax Matters Partner" of the Company, as provided in Regulations pursuant to 
Section 6231 of the Code, and the "Designated Person" for purposes of maintaining an investor 
list as required by the Code. Each Member, by the execution of this Agreement, consents to such 
designation of the Tax Matters Partner and agrees to execute, certify, ackno~ledge, deliver, 
swear to, file and record at the appropriate public offices such documents as may be necessary or 
appropriate to evidence such consent 

Section 14.2 Duties Of Tax Matters Partner. 

(a) To the extent and in the manner provided by applicable law and regulations, the 
Tax Matters Partner shall furnish the name, address, profits interest and taxpayer 
identification number of each Member, including any successor or additional 
Member, to the IRS. 

(b) To the extent and in the manner provided by applicable law and regulations, the 
Tax Matters Partner shall keep each Member informed of the administrative and 
judicial proceedings for the adjustment at the Company level of any item required 
to be taken into account by a Member for income tax purposes (such 
administrative proceedings referred to hereinafter as a "tax audit" and such 
judicial proceeding referred to hereinafter as "judicial review"). 

(c) If the Tax Matters Partner, on behalf of the Company, receives a notice with 
respect to a Company tax audit from the ms, the Tax Matters Partner shall, within 
thirty (30) days of receiving such notice, forward a copy of such notice to the 
Members who hold or held an Interest (through their Interest in the Company) in 
the Profits or Losses of the Company for the Fiscal Year to which the notice 
relates. 

Section 14.3 Authority Of Tax Matters Partner. The Tax Matters Partner is hereby 
authorized, but not required: 

(a) To enter into any settlement with IRS with respect to any tax audit or judicial 
review, in which agreement the Tax Matters Partner may expressly state that such 
agreement shall bind the other Members, except that such agreement shall not 
bind any Member who, within the time period prescribed by the Code and 
Regulations, files a statement with the IRS stating that the Tax Matters Partner 
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does not have the authority to enter into a settlement agreement on behalf of the 
Member; 

(b) In the event that a notice of a final administrative adjustment at the Company 
level of any item required to be taken into account by a Member for tax purposes 
(a "final adjustment") is mailed to the Tax Matters Partner, to seek judicial review 
of such final adjustment, including the filing of a petition for readjustment with 
the United States Tax Court, the District Court of the United States for the district 
in which the Company's principal place of business is located, or the United States 
Claims Court; 

(c) To intervene in any action brought by any other Member for judicial review of a 
final adjustment; 

(d) To file a request for an administrative adjustment with the IRS at any time and, if 
any part of such request is not allowed by the IRS, to file a petition for judicial 
review with respect to such request; 

(e) To enter into an agreement with IRS to extend the period for assessing any tax 
which is attributable to any item required to be taken into account by a Member 
for tax purposes, or an item affected by such item; and 

(f) To take any other action on behalf of the Members or the Company in connection 
with any administrative or judicial tax proceeding to the extent permitted by 
applicable law or regulations. 

Section 14.4 Expenses Of Tax Matters Partner. The Company shall indemnify and 
reimburse the Tax Matters Partner for all expenses, in~luding legal and accounting fees, claims, 
liabilities, losses and damages incurred in connection with any administrative or judicial 
proceeding with respect to the tax liability of the Members. The payment of all such expenses 
shall be made before any distributions are made by the Managers. Neither the Managers, nor any 
other per8on, shall have any obligation to provide funds for such purpose. The talcing of any 
action and the incurring of any expense by the Tax Matters Partner in connection with any such 
proceeding, shall be subject to the indemnification provisions set forth in this Agreement. 

ARTICLE XV 
REPRESENTATIONS, WARRANTIES AND 

COVENANTS OF MANAGERS 

Section 15.1 Representations And Warranties. The Managers, jointly and severally 
represent and warrant, which representations and warranties shall survive the execution of this 
Agreement, as follows: 
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(a) The Memorandum, as of its date, did not include any untrue statement of a 
material fact or omit to state any material fact necessary to make the statements 
made therein, in light of the circumstances under which they were made, not 
misleading. H the Memorandum is amended or supplemented, at the t4ne of each 
supplement or amendment thereto the Memorandum as amended or supplemented 
will not, as of such date or dates, include any untrue statement made therein, in 
the light of the circumstances under which they were made, not misleading. 

(b) The Managers have full legal right, power and authority to enter into this 
Agreement and to perform its obligations under and as contemplated in this 
Agreement and the Memorandum. 

(c) The Managers are both corporations, duly organized and validly existing under 
the laws of the States of Ohio and Pennsylvania, respectively. 

Section 15.2 Covenants. The Managers covenant, which covenants shall survive the 
execution of this agreement, as follows: 

(a) The Managers will not undertake or knowingly consent to any course of action 
that would or foreseeably could result in the Members' owning, directly or 
indirectly (under the attribution rules of Section 318 of the Code), individually or 
in the aggregate more than twenty percent (20%) of any class of stock of either of 
the Managers or any of their. "affiliates" (as such term is defined in Section 1504 
of the Code) during the term of the Company, unless prior to undertaking or 
knowingly consenting to such course of action, it obtains an opinion from 
Counsel to the effect that neither such action nor the percentage of such 
outstanding stock ownership by Members foreseeably resulting therefrom will 
result in the classification of the Company as an association taxable as a 
corporation under the Code. 

(b) The Managers will cause the Company to take such steps as may be required from 
time to time by the IRS to cause the Company to be classified as a partnership 
subject to Subchapter K of the Code and not as an association taxable as a 
corporation for Federal income tax purposes. 

Section 15.3 Beneficiaries Of Representations. Warranties And Covenants. The 
representations, warranties and covenants made in this Article are for the benefit of the Company 
and all of its Members. 

ARTICLE XVI 
MISCELLANEOUS 

Section 16.1 Governing Law. The Company and this Agreement shall be governed by 
and construed in accordance with the laws of the State of Ohio. 
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Section I 6.2 Agreement For Further Execution. At any time or ti.mes upon the request of 
the Managers, the Members agree to sign, swear to, and acknowledge such further documents as 
the Managers shall request for the purpose of canying on the business of the Company as a 
limited liability company under the laws of the State of Ohio or the laws of other states where· the 
Company does or proposes to do business. 

Section 16.3 Entire Agreement This Agreement contains the entire understanding 
among the Members, and supersedes any prior understanding and agreement between them 
respecting the within subject matter. There are no representations, agreements, arrangements or 
understandings, oral or written, between or among the Members hereto relating to the subject 
matter of this Agreement which are not fully expressed herein. 

Section 16.4 Severability. This Agreement is intended to be performed in accordance 
with, and only to the extent pennitted by, all applicable laws, ordinances, rules and regulations of 
the jurisdictions in which the Company does business. If any provision of this Agreement or the 
application thereof to any person or circumstance, shall, for any reason and to any extent, be 
invalid or unenforceable, the remainder of this Agreement and the application of such provision 
to other persons or circumstances shall not be affected thereby, but rather shall be enforced to the 
greatest extent permitted by law. 

Section 16.5 Notices. Notices to Members or to the Company shall be deemed to have 
been given when hand delivered, mailed, by prepaid U.S. mail, or Federal Express or other 
overnight mail courier guaranteeing next day delivery, addressed as se~ forth in this Agreement, 
or as set forth in any notice of change of address previously given in writing by the addressee to 
the addressor. 

Section 16.6 Counterparts. 1bis Agreement may be executed in one or more 
counterparts and each such counterpart shall, for all purposes, be deemed to be an original, but 
all of such counterparts shall constitute one and the same instrument. Each Member hereby 
agrees that one original of this Agreement, or set of original counterparts, shall be held in the 
office of the Company and that there shall be distributed to each Member a conformed copy of 
this Agreement. 

Section 16.7 Titles And Captions. All titles and captions are for convenience only, do 
not form a substantive part of this Agreement, and shall not restrict or enlarge any substantive 
provisions of this Agreement. 
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Section 16.8 Pronouns And Numbers. All pronouns and any variations thereof shall be 
deemed to refer to the masculine, feminine, neuter, singular or plural, as the identity of the 
person(s) may require. 

IN WITNESS WHEREOF, the parties have hereunto set their hands as of the day and 
year above written. 

MANAGER/MEMBERS: 

VINTAGE COINS AND CARDS, A 
DIVISION OF THOMAS NOE, INC., an 
Ohio corporation 

By: _________ _ 

Thomas W. Noe, President 

DELAWARE VALLEY RARE COIN CO. 
INC., a Pennsylvania Corporation 

By: _________ _ 

Frank Greenberg, President 
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INVESTOR MEMBERS SIGNATURE PAGE 

The undersigned, desiring to become a Member of Capital Coin Fund Limited, a limited 
liability company organized under the laws of the State of Ohio (the "Company"), hereby agrees 
to all of the terms of the Operating Agreement of the Company (the "Agreement") and agrees to 
be bound by the t.enns and provisions thereof. 

Executed, acknowledged and sworn to by the undersigned as a Member of the Company. 

29 

MEMBER: 

(Signature of Member) 

(Name of Member -
Please Print) 

(Street Address) 

(City - State - Zip Code) 

(Taxpayer Identification or 
Social Security Number) 
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Vintage Coins and Cards 
3509 Briarfield Blvd. 
Maumee, Ohio 43537 

Delaware Valley Rare 
Coin Co., Inc. 

2835 West Chester Pike 
Broomall, PA 19008 

Name and Address 

Operating Agreement 
of 

Capital Coin Fund Limited 

1 

1 

SCHEDULE "A" 

Manager/Members 

Initial 
Interest (%) 

of Profit/Loss 

10% 

10% 

Inyestor Members 

Interest(%) 

30 

Capital 
Contributions 

$5,000 

$5,000 

Capital 
Contributions 
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EXHIBITB 

MEMBERS SIGNATURE PAGE 

The undersigned, desiring to become a Member of Capital Coin Fund Limited, a limited 
liability company organized under the laws of the State of Ohio (the "Company"), hereby agrees 
to all of the terms of the Operating Agreement of the Company (the "Agreement") and agrees to 
be bound by the tenns and provisions thereof. 

Executed, acknowledged and sworn to by the undersigned as a Member of the Company . 

. ME:MBER: 

(Signature of Member) 

(Name of Member -
Please Print) 

(Street Address) 

(City - State - Zip Code) 

(Taxpayer Identification or 
Social Security Number) 
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OHlO BUREAU OF 
WORKERS1 COMPENSATION 

JUST THE 

Number of pages (including this header page) 

I Date j L 1 . 

/Vjl-317/ 

THiS iS BEiNG SENT AS: 

TO: 
Name of person 

·~·.· 
Name of company: 

I / ,,j--v: ,ri/~ !/fe1 ~ 
Copy to: 

Message: 

Location 

BWC-1612 (10/16/95 (Formerly FP-11) 

DP-12 

/ 
~NORMAL 

Copy to: 

D PRIORITY 
r---i 

lJ CONFIDENTIAL 

Voice# FAX# 

cL/,1> JZ5--f't f 
Subject: 

Copy to: 

Voice# jj; FAX# 

/y15;y%rf P~d ( ) 

' Ill  
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December 22, 1999 

Dear Keith, 

With regard to your fax of 12/2/99, we will have the following documents ready for your 
reVIew: 

• Copies of Table of Organization, insurance policies and engagement memorandum 
between company and the external CPA. 

• The yearend coin inventory and the agreements between the company and other 
partnerships will be available for you to review, but copies will not be available. This 
is confidential infmmation which, if it became public, might compromise the fund's 
investments. 

• The bank statements, reconciliations, trial balances, etc. will be available in the 
CP A's worksheets for your review. 

• Related party transactions are permitted in the Agreement and were executed during 
the year. We can disc.uss this when you visit us. 

• There are no loans outstancJ.!ng in t~e Fund and so there are no loan agreements. 
• There is no conflict of interest policy other than what is found in the Agreement. 

Hopefully this will give you all the information you need. I look f mward to seeing you 
on -------

Very Truly Yours, 

Thomas Noe 

vmtage 
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December 24, 1999 

Keith Elliott 
The Ohio Bureau of Workers' Compensation 
30 West Spring Street 
Columbus, OH 43215-2256 

l"'ear Keith: 

With regard to your fax of 12/2/99, we will have the followini:; documents ready for your review: 

• 

• 

• 

• 

.. 
• 

Copies of Table of Organization, insurance policies and engagement memorandum between 
company and the external CPA. 
The year end coin inventory and the agreements between the company and other partnerships 
will be available for you to review, but copies will not be available. This is confidential 
information which, ifit became public, might compromise the Fund's investments. 
The bank statements, reconciliations, etc. will be available in the CPA' s worksheet~ for your 
review. . . 
Related party transactions are permitted in the Agreement and were executed during the year . 
We can discuss this when you visit us. 
There are no loans outstanding in the Fund and so there are no loan agreements . 
There is no conflict of interest policy other than what is found in the Agreement. 

Hopefully this will give you all the information you need. I look forward to seeing you on 
January 26, 2000. Happy New Year. 

Sincerely, 

Thomas W. Noe 
Managing Member 

3509 Briarfield Blvd. 
Maumee, Oli 43537 
800.295.COIN (2646) 
419.865.COIN (2646) 
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Case: 3:05-cr-00796-DAK  Doc #: 1  Filed:  10/27/05  1 of 8.  PageID #: 5

Fll_i=:D 
2005 OCT 2 7 AM 11: 2 0 
LLEi~i __ , , ·:-,;JC l C:'JURT 
NORTHEl\N CtSTR\C r Of OHIO 

TOLEDO 

UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF OHIO 

WESTERN DIVISION 

JUDGE DAVID A. KA\Z 
UNITED STATES OF AMERICA, 

Plaintiff, 

v. 

THOMAS W. NOE, 

Defendant. 

The Grand Jury charges: 

Cr.~; 05CR796 

INDICTMENT 

COUNT ONE: Conspiracy 
(18 u.s.c. § 371) 

18 u.s.c. § 371 
2 u.s.c. § 437g 
2 u.s.c. § 441f 
18 u.s.c. § 2 
18 u.s.c. § 1001 

At all times relevant to this indictment: 

Background 

1. President George W. Bush was a candidate in the 2004 federal election for the Presidency 

of the United States. 

2. ''Bush-Cheney '04, Inc." was the principal campaign committee of President Bush's re-

election campaign, and it solicited and accepted contributions on his behalf. 
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Case: 3:05-cr-00796-DAK  Doc #: 1  Filed:  10/27/05  2 of 8.  PageID #: 6

3. On or about August 12, 2003, the defendant THOMAS W. NOE-and his spouse each 

contributed $2,000 to Bush-Cheney '04, Inc. 

4. On or 'about October 30, 2003, Bush-Cheney '04, Inc. hosted a campaign fundraiser (''the 

fundraiser") at the Hyatt Regency hotel in Columbus, Ohio; the admission fee to the event was a 

$2,000 contribution-the maximum individual amount-to Bush-Cheney '04, Inc. 

The Federal Election Commission and Reeulation of Federal Elections 

5. The Federal Election Commission (FEC) was an agency of the executive branch of the 

government of the United States that administered and enforced the Federal Election Campaign Act 

(FECA). 

6. Specific FECA provisions governed the making and reporting of campaign contributions, 

including: 

(a) The maximum individual contribution allowed by law to any federal candidate or bis 

authorized political committees was $2,000 per election; 

(b) It was unlawful to make contributions in the name of another person or knowingly 

permit one's name to be used to effect such contributions; 

(c) Bush-Cheney '04, Inc. was required to filequarterlyreports with theFEC identifying 

each person who made a contribution during the reporting period whose contribution 

or contributions for that calendar year aggregated over $200; and 

( d) The FEC was responsible for providing accurate information to the public about the 

amounts and sources of campaign contributions, and it used these quarterly reports 

to administer and enforce the FECA. 

2 
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The Conspiracy and Its Obiects 

7. From in or about October 2003 through in or about January 2004, in the Northern District 

of Ohio, Western Division, and elsewhere, the defendant, THOMAS W. NOE, and others knowingly 

combined, conspired, confederated, and agreed together and with each other: 

(a) to commit an offense against the United States: that is, to knowingly and willfully 

violate the PECA by making contributions aggregating $25,000 or more during the 

2003 calendar year to Bush-Cheney '04, Inc., an authorized campaign committee of 

President George W. Bush, a federal candidate, in the names of other persons, in 

violation of2 U.S.C. § 441f and 2 U.S.C. § 437g(d)(l)(A)(i); and 

(b) to defraud the United States by impairing, impeding, obstructing, and defeating the 

lawful functions and duties of the Federal Election Commission. 

The Purpose of the Conspiracy 

8. The purpose of the conspiracy was for defendant THOMAS W. NOE to make prohibited 

campaign contributions totaling $45,400 to Bush-Cheney '04, Inc. without being detected by the 

FEC or the public. 

The Manner and Means of the Conspiracy 

9. It was apartoftheconspiracythatdefendantTHOMAS W. NOE, in order to fulfill a written 

pledge to raise $50,000 for the campaign at the fundraiser, used $45,400 of his funds to make 

campaign contributions over and above the legal limits and concealed the true source of the 

contributions by making the contributions in the names of other individuals, known as "oonduits." 

10. It was a part of the conspiracy that NOE requested that each conduit contribute money to 

Bush-Cheney '04, Inc. in his or her own name and attend the fundraiser. 

3 
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11. It was a part of the conspiracy that NOE would recruit other individuals, referred to herein 

as "super-conduits," who would not only act as conduits but would also recruit additional conduits 

and pass funds from NOE to those additional conduits. 

12. It was a part of the conspiracy that before and after the fundraising event, NOE provided 

funds from his National City Bank account for 24 conduits and super-conduits as an advance on or 

reimbursement for their contributions; all but one of the conduits and super-conduits contributed the 

maximum permissible amount, with some adding small amounts of their own money to NO E's. 

13. It was a part of the conspiracy that NOE took steps to conceal the existence, purpose, and acts 

done in furtherance of the conspiracy by making payments to several conduits in amounts slightly 

below the amount of the conduits' contributions, and by instructing several conduits that, if asked 

in the future about the payments, they should lie and say the payments were a loan from NOE. 

Overt Acts in Furtherance of the Conspiracy 

In furtherance of the conspiracy, and to effectuate the objects thereof, defendant THOMAS 

W. NOE and his co-conspirators committed, among other acts, the following overt acts in the 

Northern District of Ohio, W estem Division, and elsewhere: 

14. Between on or about October 22, 2003, and on or about November 3, 2003, NOE provided 

nine checks from his National City Bank account to the conduits listed in Table A below as an 

advance on or reimbursement for their contributions to Bush-Cheney '04, Inc., and the conduits 

deposited these checks into bank accounts they owned or controlled. 

4 
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TABLE A 

CONDUIT DATE OF AMOUNT OF DATE OF AMOUNT OF 
CHECK CHECK DONATION DONATION 
FROM NOE FROM NOE 

1 10/22/03 $1,750 10/22/03 $2,000 

2 10/23/03 $1,950 10/23/03 $2,000 

3,4 10/23/03 $4,000 10/24/03 $4,000 

5 10/23/03 $1,950 10/24/03 $2,000 

6, 7 10/23/03 $3,900 10/24/03 $4,000 

8, 9 10/23/03 $3,750 10/31/03 $3,900 

10 10/24/03 $2,000 10/24/03 $2,000 

11, 12 10/27/03 $3,900 10/26/03 $4,000 

13 10/30/03 $1,900 11/3/03 $2,000 

15. On or about the dates listed in Table B below, NOE provided two checks to two super-

conduits ( # 14 and # 17) who accepted the money and contributed a portion of the funds to Bush-

Cheney '04, Inc. in their own names, and also acted as super-conduits by writing checks themselves 

to five additional conduits listed in Table B as an advance on or reimbursement for contributions 

those conduits made to Bush-Cheney, '04, Inc., and the conduits and super-conduits deposited these 

checks into accounts they owned or controlled. 

s 
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TABLED 

CONDUIT or DATE OF AMOUNT DATE OF AMOUNT OF 
SUPER- CHECK OF CHECK DONATION DONATION 
CONDUIT 

14 (super- 10/23/03 $6,000 11/3/03 $2,000 
conduit) (from 

NOE) 

15 10/23/03 $2,000 10/23/03 $2,000 
(from #14) 

16 10/24/03 $2,000 10/23/03 $2,000 
(from #14) 

17 (super- 10/23/03 $14,300 10/24/03 $4,000 
conduit), 18 (from 

NOE) 

19,20 11/5/03 $3,750 10/24/03 $4,000 
(from #17) 

21, 22 10/27/03 $3,500 10/14/03 $4,000 
(from #17) 

23,24 10/27/03 $3,900 10/31/03 $4,000 
(from #17) 

16. Between on or about October 22, 2003 and on or about November 3, 2003, NOE caused each 

of the conduits to contribute money in their own names to Bush-Cheney '04, Inc.; the contributions, 

with one exception, were made in increments of either $2,000 (if attending alone) or $4,000 (if 

attending with a spouse). 

17. From on or about October 22, 2003 until on or about October 30, 2003, NOE caused conduits 

and super-conduits to fill out donor cards and other contributor forms for the fundraiser stating that 

they were making the contributions themselves with their personal funds when, in fact, they used 

NOE's funds to make contributions. 

6 
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18. On or about January 29, 2004, NOE and the conspirators caused Bush-Cheney, '04, Inc. to 

file with the FEC a report for the fourth quarter of 2003 that, unknown to Bush-Cheney, '04, Inc., 

incorrectly identified the 24 conduits and super-conduits as the sources of the $45,400 in 

contributions to Bush-Cheney, '04, Inc. 

19. On or about October 30, 2003, NOE and all but one of the conduits and super-conduits 

attended the Bush-Cheney '04, Inc. fundraiser. 

All in violation of Title 18, United States Code, Section 371. 

COUNT TWO: Conduit Contribution Violations 
(2 U.S.C. § 441f, 2 U.S.C. § 437g(d)(l)(A)(i)) 

20. All allegations made in paragraphs one through six and nine through 19 are re-alleged and 

incorporated herein. 

21. From in or about October 22, 2003 until in or about November 3, 2003, the defendant 

THOMAS W. NOE knowingly and willfully violated the FECA by making contributions in the 

names of others that aggregated $25,000 or more during the 2003 calendar year, that is, NOE 

knowingly and willfully caused other persons to contribute to Bush-Cheney '04, Inc. and advanced 

to those persons or reimbursed those persons a total of$45,400 for their contributions. 

All in violation of Title 2, United States Code, Sections 441f and 437g(d)(l)(A)(i). 

COUNT THREE: FALSE STATEMENT 
(18 u.s.c. § 2(b), 18 u.s.c. § 1001) 

22. All allegations made in paragraphs one through six and nine through 19 are re-alleged and 

incorporated herein. 

23. From on or about October 23, 2003 until on or aboutJanuary 29, 2004, defendant THOMAS 

W. NOE, in a matter within the jurisdiction of the executive branch of the government of the United 

7 
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States, knowingly and wilfully caused to be made a materially false, fictitious, and fraudulent 

statement and representation, in that he caused the responsible official of Bush-Cheney '04, Inc. to 

file with the FEC a quarterly report that falsely listed the conduits and super-conduits as contributors 

to the committee, when in fact, as NOE knew, he was the actual contributor of $45,400 of those 

funds. 

All in violation of Title 18, United States Code, Sections 2(b) and 1001. 

A True Bill. 

Foreperson 

8 
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AO 2458 Rev. 6/05 Sheet 1 - Jud ment in a Criminal Case 

United States District Court 
2006 SEP I J 

Northern District of Ohio CL Ni 12: 39 

UNITED STATES OF AMERICA 

£RI( US 
NORTHERN of lf RICT COURT 

JUDGMENT IN A CRIMINAL crAMEW1 OF OHIO 
v. 

Thomas W . Noe Case Number: 3:05cr796-01 

USM Number: 26157-018 

Jon D. Richardson 
Defendant's Attorney 

THE DEFENDANT: 

[V'] pleaded guilty to count(s): 1,2 & 3 of the Indictment. 
[] pleaded nolo contendere to counts(s) _which was accepted by the court. 
[] was found guilty on count(s) _after a plea of not guilty. 

The defendant is adjudicated guilty of these offense(s): 

Title & Section Nature of Offense 
18 USC 371 Conspiracy 
2 USC 441f and 437g(d)(1)(A)(I) Illegal Campaign Contributions 
18 USC 1001 False Statement 

Offense Ended 
January 2004 
11/3/03 
1/29/04 

Count 
1 
2 
3 

The defendant is sentenced as provided in pages 2 through _§_ of this judgment. The sentence is imposed 
pursuant to the Sentencing Reform Act of 1984. 

[) The defendant has been found not guilty on counts(s) _. 

[ ) Count(s) _ (is)( are) dismissed on the motion of the United States. 

IT IS ORDERED that the defendant shall notify the United States Attorney for this district within 30 days of any 
change of name, residence, or mailing address until all fines, restitution, costs, and special assessments imposed by this 
judgment are fully paid. If ordered to pay restitution, the defencant must notify the court and the United States Attorney of 
material changes in the defendant's economic circumstances. 

Name & Title of Judicial Officer 

f/;Pfi{:; 
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AO 2458 {Rev. 6/05) Sheet 2 - Imprisonment 

CASE NUMBER: 3:05cr796-01 Judgment - Page 2 of 6 

DEFENDANT: Thomas W. Noe 

IMPRISONMENT 

The defendant is hereby committed to the custody of the United States Bureau of Prisons to be imprisoned for a 
total term of 27 months on each count. to be served concurrently . 

[v] The court makes the following recommendations to the Bureau of Prisons: 
The defendant be designated to an FCI as close to his residence in Florida as possible. 
The defendant not be designated until the conclusion of his state court case. 

[] The defendant is remanded to the custody of the United States Marshal. 

[] The defendant shall surrender to the United States Marshal for this district. 
[] at_on_. 
[ ] as notified by the United States Marshal. 

[V') The defendant shall surrender for service of sentence at the institution designated by the Bureau of Prisons: 
[] before 2:00 p.m. on_. 
[V'] as notified by the United States Marshal. 
[ ] as notified by the Probation or Pretrial Services Office. 

RETURN 
I have executed this judgment as follows: 

Defendant delivered on. __________ to ---------------

at------------- , with a certified copy of this judgment. 

UNITED STATES MARSHAL 

By 
Deputy U.S. Marshal 
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AO 2458 (Rev. 6/05) Sheet 3 - Supervised Release 

CASE NUMBER: 3:05cr796-01 .ludgrnent - Page 3 of 6 
DEFENDANT: Thomas W. Noe 

SUPERVISED RELEASE 
Upon release from imprisonment, the defendant shall be on supervised release for a term of 2 years on each of Counts 1-3, 

to run concurrently. 

The defendant must report to the probation office in the district to which the defendant is released within 72 hours of release from the 
custody of the Bureau of Prisons. 

The defendant shall not commit another federal, state, or local crime. 

The defendant shall not unlawfully possess a controlled substance. The defendant shall refrain from any unlawful use of a controlled 
substance. The defendant shall submit to one drug test within 15 days of release from imprisonment and at least two periodic drug 
tests thereafter, as determined by the Court. 

[v] The above drug testing condition is suspended, based on the court's determination that the defendant poses a low risk of 
future substance abuse. (Check, if applicable.) 

[v] The defendant shall not possess a firearm, ammunition, destructive device, or any other dangerous weapon. (Check, if 

applicable.) 

[v] The defendant shall cooperate in the collection of DNA as directed by the probation officer. (Check, if applicable.) 

[] The defendant shall register with the state sex offender registration agency in the state where the defendant resides, works, 
or is a student, as directed by the probation officer. (Check, if applicable.) 

[] The defendant shall participate in an approved program for domestic violence. (Check, if applicable.) 

If this judgment imposes a fine or restitution, it is a condition of supervised release that the defendant pay in accordance with the 
Schedule of Payments sheet of this judgment. 

The defendant must comply with the standard conditions that have been adopted by this court as well as with any additional conditions 
on the attached page. 

STANDARD CONDITIONS OF SUPERVISION 
1) the defendant shall not leave the judicial district without permission of the court or probation officer; 
2) the defendant shall report to the probation officer and shall submit a truthful and complete written report within the first five days 

of each month; 
3) the defendant shall answer truthfully all inquiries by the probation officer and follow the instructions of the probation officer; 
4) the defendant shall support his or her dependants and meet other family responsibilities; 
5) the defendant shall work regularly at a lawful occupation, unless excused by the probation officer for schooling, training or other 

acceptable reasons; 
6) the defendant shall notify the probation officer at least ten days prior to any change in residence or employment; 
7) the defendant shall refrain from excessive use of alcohol and shall not purchase, possess, use, distribute, or administer any 

controlled substance or any paraphernalia related to any controlled substances, except as prescribed by a physician; 
8) the defendant shall not frequent places where controlled substances are illegally sold, used, distributed, or administered; 
9) the defendant shall not associate with any persons engaged in criminal activity, and shall not associate with any person convicted 

of a felony unless granted permission to do so by the probation officer; 
10) the defendant shall permit a probation officer to visit him or her at any time at home or elsewhere and shall permit confiscation of 

any contraband observed in plain view of the probation officer; 
11) the defendant shall notify the probation officer within seventy-two hours of being arrested or questioned by a law enforcement 

officer; 
12) the defendant shall not enter into any agreement to act as an informer or a special agent of a law enforcement agency without 

the permission of the court; 
13) as directed by the probation officer, the defendant shall notify third parties of risks that may be occasioned by the defendant's 

criminal record or personal history or characteristics, and shall permit the probation officer to make such notifications and to 
confirm the defendant's compliance with such notification requirement. 
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AO 2458 (Rev. 6/05) Sheet 3 - Supervised Release 

CASE NUMBER: 3:05cr796-01 Judgment - Page 4 of 6 
DEFENDANT: Thomas W. Noe 

SPECIAL CONDITIONS OF SUPERVISED RELEASE 

The defendant shall perform 200 hours of community service at the direction of the probation officer. 

The defendant shall provide the probation officer access to all requested financial information. 

The defendant shall pay a fine in full immediately in the amount of $136,200.00 through the Clerk of the U.S. 
District Court. Should the defendant be unable to pay in full immediately, the balance shall be paid at the 
minimum rate of 10% of the defendant's gross monthly income. If a custody term is imposed, the defendant is 
to make payment through participation in the Bureau of Prisons' Inmate Financial Responsibility Program. 
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AO 2458 (Rev. 6/05) Sheet 5 - Criminal Monetary Penalties 

CASE NUMBER: 3:05cr796-01 Judgment - Page 5 of 6 
DEFENDANT: Thomas W. Noe 

CRIMINAL MONETARY PENAL TIES 

The defendant must pay the total criminal monetary penalties under the Schedule of Payments on Sheet 6. 

Totals: 
Assessment 
s 300.00 

Fine 
$ 136,200.00 

Restitution 
$ 

[] The determination of restitution is deferred until_. An amended Judgment in a Criminal Case (AO 245C) will be 
entered after such determination. 

[] The defendant must make restitution (including community restitution) to the following payees in the amounts listed 
below. 

If the defendant makes a partial payment, each payee shall receive an approximately proportioned payment unless 
specified otherwise in the priority order of percentage payment column below. However, pursuant to 18 U.S.C. § 
3664(i), all nonfederal victims must be paid before the United States is paid. 

Name of Payee 

TOTALS: 

*Total 
Loss 

s 

Restitution Ordered Priority or Percentage 

$_ 

[] Restitution amount ordered pursuant to plea agreement $ __ 

[] The defendant must pay interest on restitution and a fine of more than $2500, unless the restitution or fine is paid in full 
before the fifteenth day after the date of judgment, pursuant to 18 U.S.C. §3612(f). All of the payment options on Sheet 
6 may be subject to penalties for delinquency and defaul~ pursuant to 18 U.S.C. §3612(g). 

[] The court determined that the defendant does not have the ability to pay interest and it is ordered that: 

[ ] The interest requirement is waived for the [] fine [] restitution. 

[ ] The interest requirement for the [] fine [] restitution is modified as follows: 

• Findings for the total amount of losses are required under Chapters 109A, 110, 11 OA, and 113A of Title 18 for offenses committed on or after 
September 13, 1994 but before April 23, 1996. 
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AO 2458 (Rev. 6/05) Sheet 6 - Criminal Monetary Penalties 

CASE NUMBER: 3:05cr796-01 Judgment - Page 6 of 6 

DEFENDANT: Thomas W. Noe 

SCHEDULE OF PAYMENTS 

Having assessed the defendant's ability to pay, payment of the total criminal monetary penalties are due as follows: 

A [] Lump sum payment of$ due immediately, balance due 

[ ] not later than or 
[ ] in accordance with [ ] C, [ ] D, [ ] E, or [ ] F below; or 

B [] Payment to begin immediately (may be combined with [] C [] D, or [] F below); or 

C [ ] Payment in equal installments of$ over a period of , to commence days after the date of this judgment; or 

D [] Payment in equal installments of$ over a period of, to commence days after release from imprisonment to a 
term of supervision; or 

E [] Payment during the term of supervised release will commence within (e.g., 30 or 60 days) after release from 
imprisonment. The Court will set the payment plan based on an assessment of the defendant's ability to pay at 
that time; or 

F [ti'] Special instructions regarding the payment of criminal monetary penalties: 

[v] A special assessment of $300.00 is due in full immediately as to count(s) 1, 2 & 3. 
PAYMENT IS TO BE MADE PAYABLE AND SENT TO THE CLERK, U.S. DISTRICT COURT 

[ ] After the defendant is release from imprisonment, and within 30 days of the commencement of the term of 
supervised release, the probation officer shall recommend a revised payment schedule to the Court to satisfy 
any unpaid balance of the restitution. The Court will enter an order establishing a schedule of payments. 

Unless the court has expressly ordered otherwise, if this judgment imposes imprisonment, payment of criminal monetary 
penalties is due during imprisonment. All criminal penalties, except those payments made through the Federal Bureau of 
Prisons' Inmate Financial Responsibility Program, are made to the Clerk of the Court. 

The defendant shall receive credit for all payments previously made toward any criminal monetary penalties imposed. 

[] Joint and Several (Defendant name, Case Number, Total Amount, Joint and Several Amount and corresponding 
payee): 

[ ] The defendant shall pay the cost of prosecution. 
[] The defendant shall pay the following court cost(s): 

[] The defendant shall forfeit the defendant's interest in the following property to the United States: 

Payments shall be applied in the following order: (1) assessment; (2) restitution principal; (3) restitution interest; (4) fine principal; (5) 
fine interest; (6) community restitution; (7) penalties; and (8) costs, including cost of prosecution and court costs. 
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STATE OF omo, 
Plaintiff, 

vs. 

THOMAS W. NOE, 
Defendant. 

* 

* 

* 

* 

* 

* 

* 

CASE NO. CR06-1348 

Judge Thomas J. Osowik 

BlLL OF PARTICULARS 

John J. Weglian (#0020674) 
Assistant Prosecuting Attorney 
Lucas County Courthouse 
Toledo, Ohio 43624 
Phone: (419) 213-4700 
Fax: (419) 213-4595 

The undersigned, assistant prosecuting attorney, pursuant to Rule 7 (E) of the Ohio Rules 

of Criminal Procedure, hereby provides the following Bill of Particulars with respect to the 

above-captioned cause. 

COUNT! 

During the period from March 31, 1998, through May 26, 2005, the defendant, in concert 
with , engaged in a pattern of conduct involving the theft offenses, forgeries, 
tampering with records, and money la1mdering charges which are set forth in Counts 2-53 below. 

With respect to Counts 2-31, the following portions of the definitions of "deprive" set 

forth in § 2913.01 (C) are applicable to each count: 
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(1) to withhold property of another permanently, or for a period that appropriates 
a substantial portion of its value or use; and/or 

(2) to dispose of property so as to make it unlikely that the owner will recover it; 
and/or 

(3) to accept, use, or appropriate money or property with purpose not to give 
proper consideration in return for the money or property and without reasonable 
justification or excuse for not giving proper consideration. 

COUNT2 

On or about April 1, 1998, the defendant issued Check No. 3388 in the amount of 
$25,000.00, Check No. 3394 in the amount of $20,000.00, and Check No. 3395 in the amount of 
$25,000.00 to Paul Vesoulis from the Vintage Coins & Cards checking account at National City 
Bank, Account No. w.131.!lj,IM, using funds which were forwarded by the Ohio Bureau of 
Workers' Compensation to Capital Coin Fund solely for the purpose of investing in numismatic 
items for the benefit of the Capital Coin Fund. Without any consideration, the defendant 
transferred $1,375,000.00 from the Capital Coin Fund account on March 31, 1998, to the Vintage 
Coins & Cards checking account and knowingly used $95,000.00 of the Capital Coin Fund 
money to repay Paul Vesoulis $95,000.00 that Vesoulis had provided to the defendant in 1995 or 
1996 for the purpose of investing in coins. The defendant fraudulently represented this 
transaction as a "coin purchase," but no coins were purchased from Mr. Vesoulis in regard to this 
transaction. The defendant knowingly obtained and exerted control over these funds beyond the 
scope of the express or implied consent of the owner or person authorized to give consent with 
purpose to deprive the owner of said property. 

COUNT3 

On or about April 1, 1998, the defendant transferred $95,000.00 to Paul Vesoulis knowing 
that the money had been obtained as a result of the commission of a theft offense with the 
purpose of committing or furthering the commission of corrupt activity and with the purpose to 
promote, manage, establish, carry on, or facilitate the promotion, management, establishment, or 
carrying on of corrupt activity. The facts are set forth in Count 2 above, 

COUNT4 

On or about April 3, 1998, the defendant issued Check No. 3020 in the amount of 
$5,000.00, Check No. 3022 in the amount of$5,SOO.OO to Jim Bremer, and Check No. 3021 in the 
amount of $5,000.00 and Check No. 3023 in the amount of $5,500.00 to John Bremer from the 
Vintage Coins & Cards checking account at National City Bank, Account No. •·!!3. l!r!M, using 
funds which were forwarded by the Ohio Bureau of Workers' Compensation to Capital Coin Fund 
solely for the purpose of investing in numismatic items for the benefit of the Capital Coin Fund. 
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Without any consideration, the defendant transferred $1,375,000.00 from the Capital Coin Fund 
account on March 31, 1998, to the Vintage Coins & Cards checking account and knowingly used 
$21,000.00 of the Capital Coin Fund money to repay James Bremer and John Bremer $21,000.00 
that they had provided to the defendant prior to that time as a cash loan. The defendant 
fraudulently represented this transaction as a "coin purchase," but no coins were purchased from 
either James or John Bremer in regard to this transaction. The defendant knowingly obtained and 
exerted control over these funds beyond the scope of the express or implied consent of the owner 
or person authorized to give consent with purpose to deprive the owner of said property. 

COUNTS 
On or about April 3, 1998, the defendant transferred $21,000.00 to James Bremer and 

John Bremer knowing that the money had been obtained as a result of the commission of a theft 
offense with the purpose of committing or furthering the commission of corrupt activity and with 
the purpose to promote, manage, establish, carry on, or facilitate the promotion, management, 
establishn1ent, or carrying on of corrupt activity. The facts are set forth in Count 4 above. 

COUNT6 

On or about March 31, 1998, the defendant transferred $396,470.66 from the Vintage 
Coins & Cards checking account at National City Bank to National City Bank to make a payment 
on the line of credit on the pre-existing indebtedness of Vintage Coins and Cards which the 
defendant's company had at National City Bank, using funds which were forwarded by the Ohio 
Bureau of Workers' Compensation to Capital Coin Fund solely for the purpose of investing in 
munismatic items for the benefit of the Capital Coin Fund. Without any consideration, the 
defendant transferred $1,375,000.00 from the Capital Coin Fund account on March 31, 1998, to 
the Vintage Coins & Cards checking account and knowingly used $396,470.66 of the Capital 
Coin Fund money to pay the line of credit which his company owed to National City Bank for 
pre-existing debts. The defendant fraudulently represented this transaction as a "coin purchase," 
but no coins were purchased from National City Bank in regard to this transaction. The defendant 
knowingly obtained and exerted control over these funds beyond the scope of the express or 
implied consent of the owner or person authorized to give consent with purpose to deprive the 
owner of said property. 
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COUNT? 

On or about March 31, 1998, the defendant transferred $396,470.66 to National City Bank 
in payment of his company's line of credit owed to National City Bank knowing that the money 
had been obtained as a result of the commission of a theft offense with the purpose of committing 
or furthering the commission of corrupt activity and with the purpose to promote, manage, 
establish, carry on, or facilitate the promotion, management, establishment, or carrying on of 
corrupt activity. The facts are set forth in Count 6 above. 

COUNTS 

On or about April 4, 1998, the defendant transferred $50,000.00 from the Vintage Coins & 
Cards checking account at National City Bank to National City Bank to make a payment on the 
line of credit on the pre-existing indebtedness of Vintage Cpins and Cards which the defendant's 
company had at National City Bank, using funds which were forwarded by the Ohio Bureau of 
Workers' Compensation to Capital Coin Fund solely for the purpose of investing in numismatic 
items for the benefit of the Capital Coin Fund. Without any consideration, the defendant 
transferred $1,375,000.00 from the Capital Coin Fund account on March 31, 1998, to the Vintage 
Coins & Cards checking account and knowingly used $50,000.00 of the Capital Coin Fund 
money to pay the line of credit which his company owed to National City Bank for pre-existing 
debts. The defendant fraudulently represented this transaction as a "coin purchase," but no coins 
were purchased from National City Bank in regard to this transaction. The defendant knowingly 
obtained and exerted control over these funds beyond the scope of the express or implied consent 
of the owner or person authorized to give consent with purpose to deprive the owner of said 
property. 

COUNT9 

On or about April 4, 1998, the defendant transferred $50,000.00 to National City Bank in 
payment of his company's line of credit owed to National City Bank knowing that the money had 
been obtained as a result of the commission of a theft offense with the purpose of committing or 
furthering the commission of corrupt activity and with the purpose to promote, manage, establish, 
carry on, or facilitate the promotion, management, establishment, or carrying on of corrupt 
activity. The facts are set forth in Count 8 above. 
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COUNTlO 

On or about March 31, 1998, the defendant issued Check No. 3387 in the amount of 
$135,000.00, from the Vintage Coins & Cards checking account at National City Bank, Account 
No. •·ii+ lh'M, to himself using funds which were forwarded by the Ohio Bureau of Workers' 
Compensation to Capital Coin Fund solely for the purpose of investing in numismatic items for 
the benefit of the Capital Coin Fund. Without any consideration, the defendant transferred 
$1,375,000.00 from the Capital Coin Fund account on March 31, 1998, to the Vintage Coins & 
Cards checking account and knowingly used $135,000.00 of the Capital Coin Fund money to pay 
himself money which he was not entitled to for any reason. The defendant fraudulently 
represented this transaction as a "coin purchase," but no coins were purchased from the defendant 
in regard to this transaction. The defendant knowingly obtained and exerted control over these 
funds beyond the scope of the express or implied consent of the owner or person authorized to 
give consent with purpose to deprive the owner of said property. 

COUNT 11 

On or about March 31, 1998, the defendant transferred $135,000.00 to himself without 
any valuable consideration therefore knowing that the money had been obtained as a result of the 
commission of a theft offense with the purpose of committing or furthering the commission of 
corrupt activity and with the purpose to promote, manage, establish, carry on, or facilitate the 
promotion, management, establishment, or carrying on of corrupt activity. The facts are set forth 
in Count 10 above. 

COUNT12 

During the period from March 31, 1998, through September 15, 2003, the defendant 
transferred to himself or his company, Vintage Coins and Cards and later Vintage Coins and 
Collectibles for alleged inventory purchases an amount in excess of$100,000.00 without 
providing any valuable consideration. The funds used by the defendant were forwarded by the 
Ohio Bureau of Workers' Compensation to Capital Coin Fund and Capital Coin Fund II solely for 
the purpose of investing in numismatic items for the benefit of the Capital Coin Fund. Without 
any consideration, the defendant transferred more than $100,000.00 out of the Capital Coin Fund 
account from March 31, 1998, through September 15, 2003, to the Vintage Coins & Cards 
checking account and/or himself and knowingly used more than $I 00,000.00 of the Capital Coin 
Fund money to pay himself or his company money which neither he nor his company was entitled 
to for any reason. The defendant fraudulently represented these transactions as a "coin 
purchases," but no coins were purchased from the defendant or his company in regard to these 
transactions. The defendant knowingly obtained and exerted control over these funds beyond the 
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scope of the express or implied consent of the owner or person authorized to give consent with 
purpose to deprive the owner of said property. 

COUNT 13 

From March 31, 1998, through September 15, 2003, the defendant transferred more than 
$100,000.00 to himself or his company without any valuable consideration therefore knowing 
that the money had been obtained as a result of the commission of a theft offense with the 
purpose of committing or furthering the commission of corrupt activity and with the purpose to 
promote, manage, establish, carry on, or facilitate the promotion, management, establishment, or 
carrying on of corrupt activity. The facts are set forth in Count 12 above. 

COUNT 14 

On or about August 1, 2001, the defendant transferred $2,000,000.00 of the $25,000,000.00 
capital contribution which was forwarded by the Ohio Bureau of Workers' Compensation to 
Capital Coin Fund II to the Vintage Coins & Collectibles checking account at National City 
Bank, Account No. •·!!•· 11.1w without any valuable consideration. The defendant then issued 
Check No. 8651 in the amount of$10,000.00 from the Vintage Coins & Cards checking account 
at National City Bank, Account No. w.133,111.1w, to Capital Coin Fund II using $10,000.00 of the 
$2,000,000.00 he had transferred from Capital Coin Fund II and represented that check as the 
capital contribution to Capital Coin Fund II that he was required to make under the te1ms of the 
contract with the Ohlo Bureau of Worker's Compensation and the Operating Agreement for 
Capital Coin Fund II, That $2,000,000.00 had been transferred to Vintage Coins and Cards 
solely for the purpose of investing in numismatic items for the benefit of the Capital Coin Fund 
II, not for the defendant's capital contribution. Neither the defendant nor his company was 
entitled to the $10,000.00 for any reason. The defendant fraudulently represented this transaction 
as a "coin purchase," but no coins were purchased from the defendant or hls company in regard to 
this transaction. The defendant knowingly obtained and exerted control over these funds beyond 
the scope of the express or implied consent of the owner or person authorized to give consent 
with purpose to deprive the owner of said property. 

COUNT15 

On or about August 1, 2001, the defendant transferred $10,000.00 of the $25,000,000.00 
contributed to Capital Coin Fund II by the Ohio Bureau of Workers' Compensation for the 
purpose of paying the $10,000.00 capital contribution which the defendant's company, Vintage 
Coins & Collectibles, owed to Capital Coin Fund II as a result of the Operating Agreement 
between the Ohio Bureau of Workers' Compensation and Vintage Coins & Collectibles knowing 
that the money had been obtained as a result of the commission of a theft offense with the 
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purpose of committing or furthering the commission of corrupt activity and with the purpose to 
promote, manage, establish, carry on, or facilitate the promotion, management, establishment, or 
carrying on of corrupt activity. The facts are set forth in Count 14 above. 

COUNT 16 
On or about August 1, 2001, the defendant transferred $393,000.00 from the Vintage 

Coins & Collectibles checking account at National City Bank to National City Bank to make a 
payment on the line of credit on the pre-existing indebtedness of Vintage Coins and Collectibles 
which the defendant's company had at National City Bank, using funds which were forwarded by 
the Ohio Bureau of Workers' Compensation to Capital Coin Fund II for the purpose of investing 
in numismatic items and other alternative investments for the benefit of the Capital Coin Fund II. 
Without any consideration, the defendant transferred $2,000,000.00 from the Capital Coin Fund 
II account on August 1, 2001, to the Vintage Coins & Collectibles checking account and 
knowingly used $393,000.00 of the Capital Coin Fund money to pay the line of credit which his 
company owed to National City Bank for pre-existing debts. The defendant fraudulently 
represented this transaction as a "coin purchase," but no coins were purchased from National City 
Bank in regard to this transaction. The defendant knowingly obtained and exerted control over 
these funds beyond the scope of the express or implied consent of the owner or person authorized 
to give consent with purpose to deprive the owner of said property 

COUNT!? 

On or about August 1, 2001, in Lucas County, Ohio, the defendant transferred 
$393,000.00 to National City Bank in payment of his company's line of credit owed to National 
City Bank knowing that the money had been obtained as a result of the commission of a theft 
offense with the purpose of committing or furthering the commission of corrupt activity and with 
the purpose to promote, manage, establish, carry on, or facilitate the promotion, management, 
establishment, or carrying on of corrupt activity. The facts are set forth in Count 16 above. 

COUNT 18 

On or about August 1, 2001, the defendant transferred $2,000,000.00 of the $25,000,000.00 
capital contribution which was forwarded by the Ohio Bureau of Workers' Compensation to 
Capital Coin Fund II to the Vintage Coins & Collectibles checking account at National City 
Bank, Account No. *N· 11.!M without any valuable consideration. The defendant then issued 
Check No. 8569 in the amount of$17,000.00 from the Vintage Coins & Collectibles checking 
account at National City Bank, Account No. w.1 ... 11.1w, to 2003 US Senior Open using 
$17,000.00 of the $2,000,000.00 he had transferred from Capital Coin Fund II, and he used those 
funds for the purpose of paying expenses on behalf of himself and/or his business for the 2003 
Senior Open held at the Inverness Club in Toledo, Ohio, that year. That $2,000,000.00 had been 
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transferred to Vintage Coins and Collectibles for the purpose of investing in numismatic items 
and other alternative investments for the benefit of the Capital Coin Fund II, not for the 
defendant's sponsorship of the senior US Open. Neither the defendant nor his company was 
entitled to the $17,000.00 for any reason. The defendant fraudulently represented this transaction 
as a "coin purchase," but no coins were purchased from the defendant or his company in regard to 
this transaction. The defendant knowingly obtained and exerted control over these funds beyond 
the scope of the express or implied consent of the owner or person authorized to give consent 
with purpose to deprive the owner of said property. 

COUNT19 
On or about August 1, 2001, the defendant transferred $17,000.00 to the 2003 US Senior 

Open in payment for expenses relating to his sponsorship of the 2003 US Senior Open knowing 
that the money had been obtained as a result of the commission of a theft offense with the 
purpose of committing or furthering the commission of corrupt activity and with the purpose to 
promote, manage, establish, carry on, or facilitate the promotion, management, establishment, or 
carrying on of corrupt activity. The facts are set forth in Count 18 above. 

COUNT20 

On or about August 1, 2001, the defendant transferred $2,000,000.00 of the 
$25,000,000.00 capital contribution which was forwarded by the Ohio Bureau of Workers' 
Compensation to Capital Coin Fund II to the Vintage Coins & Collectibles checking account at 
National City Bank, Account No. w.iu.11,;w without any valuable consideration. Thereafter, on 
or about August 22, 2001, the defendant transferred approximately $786,000.00 of that money 
that was to be used for Capital Coin Fund II to the Ohio Bureau of Workers' Compensation and 
represented that sum to be profits earned by and paid out of the original Capital Coin Fund, which 
hereafter will he referred to as Capital Coin Fund I. The defendant made this fraudulent transfer 
knowing that the money had been obtained as a result of the commission of a theft offense with 
the purpose of committing or furthering the commission of corrupt activity and with the purpose 
to promote, manage, establish, carry on, or facilitate the promotion, management, establishment, 
or carrying on of corrupt activity. 

COUNT21 

On or about March 15, 2005, the defendant represented that Rare Coin Enterprises, a 
wholly owned subsidiary of Capital Coin Fund I, which was being managed by the defendant 
purchased a 1910 $20 Matte gold coin by trade for the benefit of the Capital Coin Fund I for the 
price of$610,000.00 from Brian Hendelson as reflected in Rare Coin Enterprises Purchase ID: 
VTP0000485. The coin was graded by NGC as a PR 66 and had the Serial Number of 
1721100004, and had the coin identification number ofVT54991577 from Vintage Coins and 

 

Exhibit 9
Page 8 of 19



Collectibles. The coin was listed in the Rare Coin Enterprises inventory for 2005 that was 
prepared for the Bureau of Workers' Compensation on or about May 24, 2005, but the coin was 
not at Vintage Coins and Collectibles on May 26, 2005, at the time a search warrant was executed 
at Vintage Coins and Collectibles' place of business. 

COUNT22 

On or about May 24 of2005,  in concert with and/or acting at the 
directions of the defendant prepared an inventory of coins belonging to Capital Coin Fund I, 
Capital Coin Fund II, and Rare Coin Enterprises which, at the directions of the defendant's 
counsel, was supposed to include only those coins which physically existed at defendant's place 
of business at Vintage Coins and Collectibles. That inventory included the coin described in 
Count 21 as an item owned by Rare Coin Enterprises. That inventory was prepared on 
approximately May 24, 2005, but the coin more fully described in Count 21 was not among the 
coins which were confiscated as a result of the execution of a search warrant on May 26, 2005. 
Sometime between the preparation of the inventory on or about May 24, 2005, that coin was 
removed from the Vintage Coins and Collectibles facility by the defendant, and the inventory 
presented to representatives of the Ohio Bureau of Workers' Compensation on May 26, 2005, 
falsely included that coin, and the defendant knew that that coin had been removed from the 
inventory prior to providing that inventory to the representatives of the Ohio Bureau of Workers' 
Compensation with purpose to defraud by falsifying a writing that belonged to the State of Ohio. 

COUNT23 

On or about May of2005,  in concert with and/or acting at the 
directions of the defendant prepared an inventory of coins belonging to Capital Coin Fund I, 
Capital Coin Fund II, and Rare Coin Enterprises which, at the directions of the defendant's 
counsel, was supposed to include only those coins which physically existed at defendant's place 
of business at Vintage Coins and Collectibles. That inventory included the coin described in 
Count 21 as an item owned by Rare Coin Enterprises. That inventory was prepared on 
approximately May 24, 2005, but the coin more fully described in Count 21 was not among the 
coins which were confiscated as a result of the execution of a search warrant on May 26, 2005. 
Sometime between the preparation of the inventory on or about May 24, 2005, that coin was 
removed from the Vintage Coins and Collectibles facility by the defendant, and the inventory 
presented to representatives of the Ohio Bureau of Workers' Compensation on May 26, 2005, 
falsely included that coin, and the defendant knew that that coin had been removed from the 
inventory prior to providing that inventory to the representatives of the Ohio Bureau of Workers' 
Compensation with purpose to defraud by falsifying that document, and the value of the items 
contained in that writing was more than $100,000.00. 
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COUNT24 

On or about June of2002,  in concert with and/or acting at the 
directions of the defendant, prepared an inventory of coins purportedly belonging to Capital Coin 
Fund I, Capital Coin Fund TI, and Rare Coin Enterprises and which purported to include all the 
coins which were owned by Capital Coin Fund I, Capitol Coin Fund TI, and Rare Coin Enterprises 
at the location of Vintage Coins and Collectibles in Lucas County, Ohio. That inventory included 
coins which did not belong to either Capital Coin Fund I, Capital Coin Fund TI, or Rare Coin 
Enterprises that were obtained by the defendant and/or  acting at the direction 
of the defendant for the purpose of deceiving the Ohio Bureau of Workers' Compensation as to 
the value and the assets held by the defendant on behalf of the Ohio Bureau of Workers' 
Compensation. That inventory was a document belonging to the State of Ohio, and the 
defendant, in concert with  with purpose to defraud, provided that document to 
the Ohio Bureau of Workers' Compensation to deceive it as to the amount and value of the assets 
of Capital Coin Fund I, Capital Coin Fund TI, and Rare Coin Enterprises. 

COUNT25 

On or about June of2003,  in concert with and/or acting at the 
directions of the defendant, prepared an inventory of coins purportedly belonging to Capital Coin 
Fund I, Capital Coin Fund TI, and Rare Coin Enterprises and which purported to include all the 
coins which were owned by Capital Coin Fund I, Capitol Coin Fund TI, and Rare Coin Enterprises 
at the location of Vintage Coins and Collectibles in Lucas County, Ohio. That inventory included 
coins which did not belong to either Capital Coin Fund I, Capital Coin Fund TI, or Rare Coin 
Enterprises that were obtained by the defendant and/or  acting at the direction 
of the defendant for the purpose of deceiving the Ohio Bureau of Workers' Compensation as to 
the value and the assets held by the defendant on behalf of the Ohio Bureau of Workers' 
Compensation. That inventory was a document belonging to the State of Ohio, and the 
defendant, in concert with  with purpose to defraud, provided that document to 
the Ohio Bureau of Workers' Compensation to deceive it as to the amount and value of the assets 
of Capital Coin Fund I, Capital Coin Fund TI, and Rare Coin Enterprises. 

COUNT26 

On or about June of 2004,  in concert with and/or acting at the 
directions of the defendant, prepared an inventory of coins purportedly belonging to Capital Coin 
Fund I, Capital Coin Fund TI, and Rare Coin Enterprises and which purported to include all the 
coins which were owned by Capital Coin Fund I, Capitol Coin Fund TI, and Rare Coin Enterprises 
at the location of Vintage Coins and Collectibles in Lucas County, Ohio. That inventory included 
coins which did not belong to either Capital Coin Fund I, Capital Coin Fund TI, or Rare Coin 

 

Exhibit 9
Page 10 of 19



Enterprises that were obtained by the defendant and/or  acting at the direction 
of the defendant for the purpose of deceiving the Ohio Bureau of Workers' Compensation as to 
the value and the assets held by the defendant on behalf of the Ohio Bureau of Workers' 
Compensation. That inventory was a document belonging to the State of Ohio, and the 
defendant, in concert with  with purpose to defraud, provided that document to 
the Ohio Bureau of Workers' Compensation to deceive it as to the amount and value of the assets 
of Capital Coin Fund I, Capital Coin Fund II, and Rare Coin Enterprises. 

COUNT27 

On or about June of2002,  in concert with and/or acting at the 
directions of the defendant, prepared an inventory of coins purportedly belonging to Capital Coin 
Fund I, Capital Coin Fund II, and Rare Coin Enterprises and which purported to include all the 
coins which were owned by Capital Coin Fund I, Capitol Coin Fund II, and Rare Coin Enterprises 
at the location of Vintage Coins and Collectibles in Lucas County, Ohio. That inventmy included 
coins which did not belong to either Capital Coin Fund I, Capital Coin Fund II, or Rare Coin 
Enterprises that were obtained by the defendant and/or  acting at the direction 
of the defendant for the purpose of deceiving the Ohio Bureau of Workers' Compensation as to 
the value and the assets held by the defendant on behalf of the Ohio Bureau of Workers' 
Compensation. That document listed items with a value in excess of$100,000.00, and the 
defendant, in concert with  with purpose to defraud, provided that document to 
the Ohio Bureau of Workers' Compensation to deceive it as to the amo1mt and value of the assets 
of Capital Coin Fund I, Capital Coin Fund II, and Rare Coin Enterprises. 

COUNT28 

On or about June of 2003, Timothy La Pointe, in concert with and/or acting at the 
directions of the defendant, prepared an inventory of coins purportedly belonging to Capital Coin 
Fund I, Capital Coin Fund II, and Rare Coin Enterprises and which purported to include all the 
coins which were owned by Capital Coin Fund I, Capitol Coin Fund II, and Rare Coin Enterprises 
at the location of Vintage Coins and Collectibles in Lucas County, Ohio. That inventory included 
coins which did not belong to either Capital Coin Fund I, Capital Coin Fund II, or Rare Coin 
Enterprises that were obtained by the defendant and/or  acting at the direction 
of the defendant for the purpose of deceiving the Ohio Bureau of Workers' Compensation as to 
the value and the assets held by the defendant on behalf of the Ohio Bureau of Workers' 
Compensation. That document listed items with a value in excess of$100,000.00, and the 
defendant, in concert with  with purpose to defraud, provided that document to 
the Ohio Bureau of Workers' Compensation to deceive it as to the amount and value of the assets 
of Capital Coin Fund I, Capital Coin Fund II, and Rare Coin Enterprises. 
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COUNT29 

On or about June of 2004,  in concert with and/or acting at the 
directions of the defendant, prepared an inventory of coins purportedly belonging to Capital Coin 
Fund I, Capital Coin Fund II, and Rare Coin Enterprises and which purported to include all the 
coins which were owned by Capital Coin Fund I, Capitol Coin Fund II, and Rare Coin Enterprises 
at the location of Vintage Coins and Collectibles in Lucas County, Ohio. That inventory included 
coins which did not belong to either Capital Coin Fund I, Capital Coin Fund II, or Rare Coin 
Enterprises that were obtained by the defendant and/or  acting at the direction 
of the defendant for the purpose of deceiving the Ohio Bureau of Workers' Compensation as to 
the value and the assets held by the defendant on behalf of the Ohio Bureau of Workers' 
Compensation. That document listed items with a value in excess of$100,000.00, and the 
defendant, in concert with  with purpose to defraud, provided that document to 
the Ohio Bureau of Workers' Compensation to deceive it as to the amount and value of the assets 
of Capital Coin Fund I, Capital Coin Fund II, and Rare Coin Enterprises. 

COUNT30 

During the period from September 16, 2003 through May 26, 2005, the defendant 
transferred to himself or his company, Vintage Coins and Collectibles, for alleged inventory 
purchases an amount in excess of $1,000,000.00 without providing any valuable consideration. 
The funds used by the defendant were forwarded by the Ohio Bureau of Workers' Compensation 
to Capital Coin Fund and Capital Coin Fund II solely for the purpose of investing in numismatic 
items for the benefit of the Capital Coin Fund. Without any consideration, the defendant 
transferred more than $1,000,000.00 out of the Capital Coin Fund I and Capital Coin Fund II 
accounts from September 16, 2003 through May 26, 2005, to the Vintage Coins & Collectibles 
checking account and/or himself and knowingly used more than $1,000,000.00 of the Capital 
Coin Fund money to pay himself or his company money which neither he nor his company was 
entitled to for any reason. The defendant fraudulently represented these transactions as a "coin 
purchases," but no coins were purchased from the defendant or his company in regard to these 
transactions. The defendant knowingly obtained and exerted control over these funds beyond the 
scope of the express or implied consent of the owner or person authorized to give consent with 
purpose to deprive the owner of said property. 

COUNT31 

From September 16, 2003 through May 26, 2005, the defendant transferred more than 
$1,000,000.00 to himself or his company without any valuable consideration therefore knowing 
that the money had been obtained as a result of the commission of a theft offense with the 
purpose of committing or furthering the commission of corrupt activity and with the purpose to 
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promote, manage, establish, carry on, or facilitate the promotion, management, establishment, or 
carrying on of corrupt activity. The facts are set forth in Count 30 above. 

COUNT32 

On or about February 4, 1999, the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 4451 drawn upon the account of Vintage 
Coins and Cards at National City Bank, Account No. *·!!!.11.!M, in the amount of$9,000.00 
payable to Don Miller. The check was coded and included on financial statements as a business 
expense by the defendant for Vintage Coins & Cards, but, in fact, the signature of Don Miller was 
forged by the defendant as the endorsement on the check and the check was deposited by the 
defendant into his personal account. Mr. Miller did not authorize the defendant or any other 
person to sign his name as the endorser of the instrument. 

COUNT33 

On or about April 28, 1999, the defendant, with purpose to defraud the State of Ohio and 
the United States of America, issued Check No. 4880 drawn upon the account of Vintage Coins 
and Cards at National City Bank, Account No. •·•i!.1!,IM, in the amount of $6,000.00 payable 
to Doug Donnell. The check was coded and included on financial statements as a business 
expense by the defendant for Vintage Coins & Cards, but, in fact, the signature of Doug Donnell 
was forged by the defendant as the endorsement on the check and the check was deposited by the 
defendant into his personal account. Mr. Donnell did not authorize the defendant or any other 
person to sign his name as the endorser of the instrument. 

COUNT34 

On or about May 11, 1999, the defendant, with purpose to defraud the State of Ohio and 
the United States of America, issued Check No. 4940 drawn upon the account of Vintage Coins 
and Cards at National City Bank, Account No. w.;;;. 11.iw, in the amount of $8,500.00 payable 
to Jim Bremer. The check was coded and included on financial statements as a business expense 
by the defendant for Vintage Coins & Cards, but, in fact, the signature of Jim Bremer was forged 
by the defendant as the endorsement on the check and the check was deposited by the defendant 
into his personal account. Mr. Bremer did not authorize the defendant or any other person to 
sign his name as the endorser of the instrument. 

COUNT35 

On or about April 7, 2000, the defendant, with purpose to defraud the State of Ohio and 
the United States of America, issued Check No. 6481 drawn upon the account of Vintage Coins 
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and Collectibles at National City Bank, Account No. M!l!.1!.!M, in the amount of$5,000.00 
payable to Jim Bremer. The check was coded and included on financial statements as an expense 
for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the signature of 
Jim Bremer was forged by the defendant as the endorsement on the check and the check was 
deposited by the defendant into his personal account. Mr. Bremer did not authorize the 
defendant or any other person to sign his name as the endorser of the instrument. 

COUNT36 

On or about May 7, 2000, the defendant, with purpose to defraud the State of Ohio and the 
United States of America, issued Check No. 6769 drawn upon the account of Vintage Coins and 
Collectibles at National City Bank, Account No. w.131.l!!,!M, in the amount of $7 ,250.00 payable 
to Doug Donnell. The check was coded and included on financial statements as an expense for 
coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the signature of 
Doug Donnell was forged by the defendant as the endorsement on the check and the check was 
deposited by the defendant into his personal account. Mr. Donnell did not authorize the 
defendant or any other person to sign his name as the endorser of the instrument. 

COUNT37 

On or about July 28, 2000, the defendant, with purpose to defraud the State of Ohio and 
the United States of America, issued Check No. 7007 drawn upon the account of Vintage Coins 
and Collectibles at National City Bank, Account No. •·!U·'!ii!M, in the amount of $11,000.00 
payable to Doug Donnell. The check was coded and included on financial statements as an 
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Doug Donnell was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Donnell did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 

COUNT38 

On or about August 29, 2000, the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 7144 drawn upon the account of Vintage 
Coins and Collectibles at National City Bank, Account No. w.1;;.11!.IM, in the amount of 
$4,500.00 payable to John Bremer. The check was coded and included on financial statements as 
an expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of John Bremer was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Bremer did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 
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COUNT39 

On or about September 22, 2000, the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 7249 drawn upon the account of Vintage 
Coins and Collectibles at National City Bank, Account No. w.11° iiii+, in the amount of $3,500 
payable to Doug Donnell. The check was coded and included on financial statements as an 
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Doug Donnell was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Donnell did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 

COUNT40 

On or about September 22, 2000, the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 7316 drawn upon the account of Vintage 
Coins and Collectibles at National City Bank, Account No. w-133.i11.1w, in the amount of 
$7,500.00 payable to Doug Donnell. The check was coded and included on financial statements 
as an expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, 
the signature of Doug Donnell was forged by the defendant as the endorsement on the check and 
the check was deposited by the defendant into his personal account. Mr. Donnell did not 
authorize the defendant or any other person to sign his name as the endorser of the instrument. 

COUNT41 

. On or about October 17, 2000, the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 7371 drawn upon the account of Vintage 
Coins and Collectibles at National City Bank, Account No. *.\!!• lh!M, in the amount of 
$20,000.00 payable to Don Miller. The check was coded and included on financial statements as 
an expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Don Miller was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Miller did not authorize the 
defendant or any other person to sign his name as the endorser of the instrument. 

COUNT42 

On or about November 24, 2000, the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 7548 drawn upon the account of Vintage 
Coins and Cards at National City Bank, Account No. M·ifrili.!M, in the amount of $12,000.00 
payable to Doug Donnell. The check was coded and included on financial statements as an 
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expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Doug Donnell was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Donnell did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 

COUNT43 

On or about November 19, 2001, the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 8977 drawn upon the account of Vintage 
Coins and Cards at National City Bank, Account No. •·133. "''",in the amount of $12,000.00 
payable to Don Miller. The check was coded and included on financial statements as an expense 
for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the signature of 
Don Miller was forged by the defendant as the endorsement on the check and the check was 
deposited by the defendant into his personal account. Mr. Miller did not authorize the defendant 
or any other person to sign his name as the endorser of the instrument. 

COUNT44 

On or about November 30, 2001, the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 9034 drawn upon the account of Vintage 
Coins and Cards at National City Bank, Account No. •iiii·""'", in the amount of$25,000.00 
payable to Betty Gordon. The check was coded and included on financial statements as an 
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Betty Gordon was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mrs. Gordon did not authorize 
the defendant or any other person to sign her name as the endorser of the instrument. 

COUNT45 

On or about February 12, 2002 the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 9316 drawn upon the account of Vintage 
Coins and Cards at National City Bank, Account No. •·!ii.!lh'M, in the amount of$15,000.00 
payable to Doug Donnell. The check was coded and included on financial statements as an 
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Doug Donnell was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Donnell did not authorize 
the defendant or any other person to sign her name as the endorser of the instrument. 
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COUNT46 

On or about March 25, 2002 the defendant, with purpose to defraud the State of Ohio and 
the United States of America, issued Check No. 9490 drawn upon the account of Vintage Coins 
and Cards at National City Bank, Account No. •·iii· 'h!M, in the amount of $48,000.00 payable 
to Betty Gordon. The check was coded and included on financial statements as an expense for 
coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the signature of 
Betty Gordon was forged by the defendant as the endorsement on the check and the check was 
deposited by the defendant into his personal account. Mrs. Gordon did not authorize the 
defendant or any other person to sign her name as the endorser of the instrument. 

COUNT47 
On or about April 30, 2002 the defendant, with purpose to defraud the State of Ohio and 

the United States of America, issued Check No. 9626 drawn upon the account of Vintage Coins 
and Collectibles at National City Bank, Account No. M.\33.l'h!M, in the amount of $110,000.00 
payable to Gerry Gordon. The check was coded and included on financial statements as an 
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Gerry Gordon was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Gordon did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 

COUNT48 

On or about June 11, 2002 the defendant, with purpose to defraud the State of Ohio and 
the United States of America, issued Check No. 9797drawn upon the account of Vintage Coins 
and Cpllectibles at National City Bank, Account No. w.133. 1!.IM, in the amount of $8,500.00 
payable to Jim Bremer. The check was coded and included on financial statements as an expense 
for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the signature of 
Jim Bremer was forged by the defendant as the endorsement on the check and the check was 
deposited by the defendant into his personal account. Mr. Bremer did not authorize the 
defendant or any other person to sign his name as the endorser of the instrument. 

COUNT49 

On or about July 3, 2002 the defendant, with purpose to defraud the State of Ohio and the 
United States of America, issued Check No. 9878 drawn upon the account of Vintage Coins and 
Collectibles at National City Bank, Account No. M·iii.!!h'•, in the amount of$27,250.00 
payable to Doug Donnell. The check was coded and included on financial statements as an 
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Doug Donnell was forged by the defendant as the endorsement on the check and the 
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check was deposited by the defendant into his personal account. Mr. Donnell did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 

COUNT50 

On or about March 7, 2003 the defendant, with purpose to defraud the State of Ohio and 
the United States of America, issued Check No. 10973 drawn upon the account of Vintage Coins 
and Collectibles at National City Bank, Account No. e133.i11.1w, in the amount of$1 l,200.00 
payable to Gerry Gordon. The check was coded and included on financial statements as an 
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Gerry Gordon was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Gordon did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 

COUNT 51 

On or about August 13, 2003 the defendant, with purpose to defraud the State of Ohio and 
the United States of America, issued Check No. 11671 drawn upon the account of Vintage Coins 
and Collectibles at National City Bank, Account No. w.11+111,1w, in the amount of $14,000.00 
payable to Gerry Gordon. The check was coded and included on financial statements as an 
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Gerry Gordon was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Gordon did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 

COUNT52 

On or about February 10, 2004, the defendant, with purpose to defraud the State of Ohio 
and the United States of America, issued Check No. 12533 drawn upon the account of Vintage 
Coins and Collectibles at National City Bank, Account No. •·ii•·'""M, in the amount of 
$52,500.00 payable to Jim Gideon. The check was coded and included on financial statements as 
an expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Jim Gideon was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Gideon did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 

COUNT53 

On or about July 9, 2004, the defendant, with purpose to defraud the State of Ohio and the 
United States of America, issued Check No. 13303 drawn upon the account of Vintage Coins and 
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Collectibles at National City Bank, Account No. •·1+11,1w, in the amonnt of$22,500.00 
payable to Jerry Gordon. The check was coded and included on financial statements as an 
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the 
signature of Jerry Gordon was forged by the defendant as the endorsement on the check and the 
check was deposited by the defendant into his personal account. Mr. Gordon did not authorize 
the defendant or any other person to sign his name as the endorser of the instrument. 

Additionally, with respect to Counts 1 through 53, the offense, or an element thereof, was 
committed in Lucas County, Ohio. 

PROOF OF SERVICE 

A copy of the foregoing Bill of Particulars was sent to John R. Mitchell, Attorney for 

Defendant, Thompson Hine, 390~enter, 127 Publ~c ~q_w ~-w·eveland, Ohio 44114-1291 

by ordinary U.S. Mail on this the ~day of A ril, 20 6. 
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FILED 
; " 't S COL'~' . . ; '. l.1 !,1, l \.. J1 ~ 1 y 

IN THE COMMON PLEAS COURT, LUCAS COUNTY, OHIO 

STATE OF OHIO 
Plaintiff. 

v. 

THOMAS WNOE 
Defendant. 

* CASE NO: 

* G-480l-CR-020060134$-000 

* 
* JUDGMENT ENTRY 

* 
* 
* JUDGE THOMAS J. OSO(\\'IK 

* ! 

* 
* * * * * * * 

1. 

On November 20, 2006 defendant's sentencing hearing was held pursuant to R.C. 2929.19. 
Court reporter LYNETTE SHINDORF, defense attorney JOHN MITCHEL and WILLIAM 
WILKINSON and the State's attorney JEFF LINGO and JOHN WEGLIAN w re present as was 
the defendant who was afforded all rights pursuant to Crim.R. 32. The Court h s considered the 
record, oral statements, any victim impact statement and presentence report prepa ed, as well as the 
principles and purposes of sentencing under R.C. 2929.11, and has balanced th seriousness and 
recidivism factors under R.C. 2929.12. 

The Court finds that defendant has been convicted by jury of Ct. 1, Engag!ng in a Pattern of 
Corrupt Activity, a violation ofR.C. 2923.32(A)(l), a felony of the 1st degree. {:t. 2, Aggravated 
Theft, a violation of R.C. 2913.02(A)(2)(B)(l )&(B)(2), a felony of the 3rd !degree. Ct. 30, 
Aggravated Theft, a violation ofR.C. 2913.02(A)(2)(B)(l)&(B)(2), a felony of th~ 1st degree. Cts. 
7, 13, 17 & 20, each Money Laundering, each in violation ofR.C. 1315.55(A)(l) ahdlor (A)(3) each 
a felony of the 3rd degree. Cts. 22,24,25 & 26 each lesser included offenses of Tampering with 
Records each in violation ofR.C. 2913.42(A)(l),(2)&(B)(4) and/or 2913.42(A)(l),(2)&(B)(3)(d) 
eachamisdemeanorofthe lstdegree. Cts. 32,33,34,35,36,37,38,39,40,41,42,43,14,45,46,48,49,52 
each Forgery, each in violation ofR.C. 2913.3 l(A)(l) and/or(A)(3) each a felony pf the 5th degree. 

E-JOURNALIZED 
G-4801-CR-0200601348-000-THOMAS W NOE-November 20, 2(XJ6-777 -02056- Page I NOV 2 7 2006 
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Jury found defendant not guilty as to Counts 3,5,9,l l,15,19,23,27,28,29\and 31. Further, 
as to Counts 4,6,8,10,12,14,16,18,21,47,50 and 53 were not for determination ~y the jury and or 
were nolled from previous rulings by the Court. ! 

It is ORDERED that defendant serve a term of 10 years in prison as ~o Count 1. Said 
sentence is a mandatory term pursuant to R.C. 2929.13(F), 2929.14(D)(3) or 29 5. 

Defendant is ordered to serve 4 years in prison as to Count 2, to be serve consecutively to 
count 1 but concurrently with all remaining counts. , 

Defendant is ordered to serve 8 years in prison as to Count 30. Said sentbnce is ordered to 
be served consecutively to the sentence imposed in Count 1. 

1 

Further, defendant is ordered to serve 6 months in prison as to counts 22, ~4, 25 & 26. Each 
count is ordered to be served concurrently to each other, but consecutive to cou~t 1. 

Further, defendant is ordered to serve 4 years in prison as to counts 7, 1$,17, & 20. Each 
count is ordered to be served concurrently to each other, but consecutive to comit 1. 

Further, defendant is ordered to serve 11 months in prison\ as to counts 
32,33,34,35,36,37,38,39,40,41,42,43,44,45,46,48,49 & 52. All counts to be sef'ed concurrently 
with each other, but consecutive to Count 1. 

Defendant's total amount of incarceration at state level is 18 years. ! Said state level 
incarceration shall be served consecutively to the sentence imposed by Judge Kat~ from The United 
States District Court for the Northern District of Ohio, Western Division. 

Court further finds that defendant shall pay a fine of $20,000.00 as to fiunt 1; a fine of 
$10,000.00 as to count 2; a fine of $20,000.00 as to count 30; a fine of $10,000.0 as to each count 
of7,13,17 and 20; a fine of$1,000.00 as to each count of 22,24,25 and 26 and a me of$2,500.00 
as to each count of 32,33,34,35,36,37,38,39,40,41,42,43,44,45,46,48,49 and 52. • 

Defendant given notice of appellate rights under R.C. 2953 .08 and post rele~se control notice 
under R.C. 2929. l 9(B)(3) and R.C. 2967 .28. Defendant does not wish this Court tp appoint counsel 
for purposes of appeal. Defendant will retain private counsel. ' 

I 

Defendant found ineligible for shock incarceration under R.C. 5120.~)3 l or intensive 
program prison under R.C. 5120.032. 

Defendant is therefore ORDERED conveyed to the custody of the jS. Marshals for 
transport to the appropriate federal prison. Upon completion of defendant's feder prison sentence, 
defendant is ordered conveyed to the Ohio Department of Rehabilitation. Cr dit for 1 day is 
granted as of this date along with future custody days while defendant awaits tra*sportation to the 
appropriate state institution. 

i 

Defendant found to have, or reasonably may be expected to have, the means to pay all or part 
of the applicable costs of supervision, confinement, and prosecution as au~horized by law. 
Defendant ordered to reimburse the State of Ohio and Lucas County for such co~ts. This order of 
reimbursement is a judgment enforceable pursuant to law by the parties in whose fuvor it is entered. 

I 

Defendant further ordered to pay the cost assessed pursuant to R.C. 9.92(C), 2929.118 and 2951.021. 

G-4801-CR-0200601348-000-THOMAS W NOE-November 20, 2006-777 -02056- Page 2 
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Defendant ordered remanded into custody of Lucas County Sherittf for immediate 
transportation to appropriate federal institution. 

Matter scheduled for restitution hearing on November 27, 2006 at I 0:30 afm. At request of 
counsel and without objection from the State of Ohio, defendant's resence i~ waived as said 
hearing. 

-4801-CR-0200601348-000-THOMAS W NOE-November 20, 2006-777 -02056- Page 3 
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.1.nr,n:hf in _citount~ Jllt1!irrpaf C!Iaurt 
· ;Uv.,tu HvG"" 

..,...., fl hi: JI I I, Clerk of Court 375 S. HIGH ST., COLUMBUS, OHIO 432.15 

· County of Franklin Brian Hicks 

05 .Jl/L 28 PH 6: r ,• 
<State of Ohio) } 

City of Columbus V: 
DEFENOMIT 

ff?<\Nl~Ll.'1 COUNTY 
p;q;;:r,1i111l cO!JRT 

i'>llf';, •, .·: "P~ .. - "' .. H 
1/l,!ESTtif.1p f,., ,_, '~ 

OTHER JURISDICTION 

COMPLAlN'.I' 
Complainant, being duly sworn, states that the above named defendant, at Franklin County/ Columbus, 
Ohio, on or about the 15. day oL .. . ~p.r~l. . ...... , 20~4 .. t'IM:. ~~1,;18 ... ~. Pli~~~~ .. ~r.r.1.cial.~ .. .. 

to wit: Chief of Staff for Ohio Governor Bob Taft, and having voluntarily filed an annual 
· · £ 1,;;,:,;~1;,:1 · X:i.8~1~;;;;~;;· ·;; t:a:i:'~;;.;~:;,i: · p~~:~~~;;i:'· t~ · 6F.c · ~e~t:i:~;; ··io2: 62 (A.)·; ··ai<l .. k';;·~~;1;;~1y· ·£ 11~··; · ···· ·· · ·· ·· 
··£a1se···;·t·a·t·e~~~t·;··t~·-~.;1t·:···d·1·d--£~11··t~--<li~-~i~-~-~--Th~~~;-·N~-~---~-~--~--~~~~~~--~-£-·g·i-ft~--~;ith·-~-~----· .. ···---·· 
.. aggr ega:i:·~·. ;;.·~i;; ~ .. ~f .. ~V:~r. '$' 7'5': ii ii . whi ~h. ;,;~·~:~ . ~:~~ ~i ;;~a. a:~;:i;;g·. 0th~ .. 2 ii iii:.: ioi:i3 . ·;;~i~~d~;: .. ;~;;:~ ; ......... .. 
·· i:a · i~i·i:·; · '<l:i.<l .. i;;;;;~· ·i,;;~ · ·;;~·;:· ·ieas·· tha;,; · · i ;;1;:·;;,,;.~ka;:··;;;;1,;;; ··~·r··'N·~·~·;·~ ·· j;;:;p~;:i:;; · ·~·t.· i26. ·;.;;;;;:i: ...... ······· · · ···· 
· · c0~ t.·~·~·;;,;. ; · · 1;; ia.;~;: a:aa: ;· · ii-.:i-rid.a; · · ~; b.i;;b. · ;;~;;~ i~ ·t~ · · ~ i · · ;;;;;;~;;,;;;~-ci~;: 1~;;~ · · £ ;~· · ·5· · -~-:i.~ht~ · ·1~ · ·:;i;~·;i.· · '2'60 2 · · · · · 
· anic·r·ni.ght~ :t;;··}iar~t··2003 · ................... · ................................................................................................ . 

'NPtarg Sea( & 'Lrpimtioit 'Date 

0 ARREST WARRANT 
To any Jaw enforcement oH!cer of tho State of Oh!o: 

· vl' d·~ r/1v.-L 
Clerk of the Franklin County 1\tuuicJpal Court 

You are hereby commanded to arrest lhe above named dofondant and bring h!m/her berore the 

[~~~kl~nA~~~~g}~t~lc]~a~g~~~\'~!n'.j~~u~~~~ll~:?;;~!~~~ :~~f~~VJ~~M~~~~~;~~~ Slate # __ ................ __ .. _. _. ___ ..... Conlro1 # ......... __ ............ . 
ISSUED BEFORE THE DEFENDANT HAS APPEARED AND THt= BAIL PROVISION CFllMINAL 
RULE 46 SHALL APPLY. ARRAIGNMENT COURT IS HELD IN COURTROOM 4C Al' 9:00 AM., By······ .. ·············•················•···· 

DEPlJTY DATE; MONDAY THROUGH FRIDAY. 

Cornplul.nt Number 

Issuing ~rlge 

1o7 3 B 5 ~~cE"''c'·~o 'f(J» J<i-'f:z(f .. · ":m:;:~·"·,;;;~"" 
Case No. u:J .. \~'-~~ .... .. U.~ .. :-: . ., . .. :l MlSOE1..'.EAMORCITA1\0M 

Charge: t3trrcs. ~~15.00V~ .:-J · · ······ · · ................ . 
-~~~1~;~ ••••.• LQJt.®J-~;K;c:~~---·-~~~~~~~-H--l.1.~ . .1.a.-t: .. ]~;.5.~_Nlk ·---~~ 
~;~~)~:ry B..~t ~?.\:l/qJtlf{v ........ ~::~:~~ ............ . 
Name .. :}:'.'.\\CKS. ................... J3eJ/tN ......................... k'.1 ........... . 

!.Mi ..eiAST t~lODLE 

Street \.N.'.'Jif' T1ZA£1V/r1&.. . fL. ...................................... . 
City ':' fl::\. Zip L.JWJl1L ... . 
SEK .. .qr .. b~HAI  .. R h: .. . 
oon ... l:Z. .P.Q .l~lr,t su.----.DLll.D-' ............................ . 

. SUMMONS: Road Notlco #1 on reverse s!da. 

You M~T oppear in courtroom 4G V{or 15C Don tho date and time 
lndi~9 i}Jll'i'>9":'11Y s~rv.o ef~J\!!i>J1?""11!>Y _of this S11mjTIOns 
on --/J ~ Signatu 9. _ ,/%z"1_,Yc...: . .£.LZ.}V'c..Lls,..,«~e<:.....=~-

T~~ of SUMM NS Service Roquosled: 
~Personal U Certified Mail 

0 CITATION: Read Notlco Jt2 on 1everse s!de. 
Court appearanco Ts OPTIONAL You may contest thls ci!atlon by 
&ppearlng in COURTROOM 4C 0 COURTROOM i5C Don the date 
and lime Indicated. 

<} (lCOURT DATE & TlME 

ITT I µ1 I t.£bS' \ \ \ : 
~·-01m1 

x i-v,o4'1ti@'f.b.:~ ................................. . 
This b~at an admission olguiU. An AARE:SI V'JARRANT will 
be issued if you do not properly respond lo this chargo. 

omG;)J:\l!COUFlT COPY 
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\ 

~ranklil\,aml1¥AW~ Jil{u"cipnl filourt' 
, Clerk of Court 375 S. HIGH ST., COLUMBUS, OHIO 43215 

State of Ohio 
County of Franklin 
City of Columbus } V: H. Douglas Talbott 

DEFENDANT 

COMPLAINT 

Z006 FEB I 0 PM 2: 53 .~ 
\ 

F,9AN~\:._.;\i ::> .. ;G1'1TY 
MUNIC!f'fil. COURT 

LORI M. nL'E'.W~ 

Complainant, being duly sworn, states that the above named defendant, at Franklin County I Columbus, 

Ohio, on or about the ... ..25.t.h ... day of .... Ju~L .......... , 20.9~ .. l!M .... 9J<l .. k.I.1ow;i.w;l)'. conceaLor.. .. 

. --~~-~-~~?.~-~-~~~ ~-. -~~:1: ~.i:.~~~1. ~-~~~~-. ~~ Y.~-~-. ~? ... f7~~?-~.~s~1 .. <7?~1!1!1.~-~ .~ ~- ~.s>.'... ~.9 .. w~ ~-L. ~~~-. ro~l<:~ .. ~?.inp_q).gD ................ . 
. ~?.1.1.~ -~~~-L!-~~?.1:.~ .. ~:1:. ~~? ... '?~~ .. 1:.~~~. from his Hu i;s t .G~Y~.~~~~.1.1.~ .. ~~-i:i.~µ~,t.+ng .. b.~nk. -~-c;~o.u.D.t .. in. . 

. J'r.a.nJ<~i.n .. ~()un.tY. '· .. 011 . t.9 ... th.e .. c.<:trnra,ig11s . .9.f.. ()M.oa!W .. f ~ff. ,JJ.g; t:!.ce. O '. Donuel 1 .. (check. no ... l 708 ........... . 
$1,000.00); Lanzinger for Justice Campaign (check no. 1709 -- $1,000.00); and Committee to 

Re-elect Chief .Justice Noyer (check no. 1710 -- $1,000.00) at a fundraising event hosted 
················· .......................................... . 

---~!'.'-.!~.'?~?;~ __ !'.1?~---~~?':".~.i:~ -~-l~-~~--~-~-e contributions made were funded ~Y. Thomas ~?-~.-~7:~. ~~:1:7.i:i. at 

Noe's direction 

in viola~i~~o~~e·c~;on . ~- '"' ·. :35.i"f.1~\c~~.~~, a ~Mi~~f~:~~~ o~~~~ 0.hd~~,j:i;~ .. degree. 

Complainant~.0.:'.&~ .. .... TAkAA 7:> .. 80iAf?.{a..S:.. . ............ .. .. 
SIGNATURE PAINT FULL NAME BADOE NUMBER 

.............. t.P.J:l.;Jc TN:5rc;..."=tJeek,;~.~ ,4#,.:;., ... 112,.;.u;:> .... 
ADDRfSS OR AGENCY & ASSIGNMENT CITY STATE ZIP CODE 

S
1

vp[[n to and subscribed before me, this 

/IJ..'dayof~, 200b 
Clerk o~t anklin ~~nty 11unic.pal Court 

By ..... ~JI~ ........... ······ 
CLERK I EPUTY CLE NOTARY PUBLIC PEACE OFFICER '}{_otary Sea{ & '£:rpiratiou 'Date 

0 ARRESTWARRANT 
To artY law enforcement officer of the State of Ohio: 
'tbu arc hereby commanded to arrest the cihava named defendant and bring hlmlher before the Clerk of the Franklin County Municipal Court 
Franklin Goonty MunicipaJ Court without unnecessary delay, to answer to Iha complain1 horcon. Slate # 
WHEN APPLICABLE, IN ACCORDANCE TO CRIMINAL RULE #4, THE WARRANT HAS BEEN 

....... Control II . 

ISSUED BEFORE THE DEFENDANT HAS APPEARED AND THE BAIL PROVISION CRIMINAL 
RULE 46 St-W.1..APPLY. ARRAIGNMENT COURT JS HELD IN COURTROOM 4C AT 9:00 AM., By ... 
MONDAY THROUGH FRIDAY. 

CompWnt Number 

1145303 ~ Hild go 
Number 

Case No ..... 9.\P..f3~3J;·J ... o MISOEM~;;.~:~l~T~:MONS 
Charge: .... ~llf~. J?®.iltif11~ 
;;.;; .... o~J} ;13 (fu) ~.f.'.{!tt ~; .. J/25/04 .. }1~';'~ N/A ...... ~ 
Qnen$& 8 East Long St., 10th Floor 
~~-·· 

Susp<ret 
Crulsar Oisl.. 

H. .. 1?.9~8J..?.9 ... 

i'tfr Chaucer Court 
Street ~- .. 

. Wo
City .......  . 

FlRST MIOOlF. 

... State. OH ..... Zip . 43085 

IR .. Jl!\ ...  .. i .. 
• OL/ l.D.# .. 

............. . .......... . 
DEPUTY DATE 

ID SUMMONS: Road Notlco 11 on rovorso sido. 

You MUST appearincourtroom4C or 15CDon the date and time 

:1:Z,'fs\Ws~~:~ e~d~ '~of this Summons 

Type of SUMMON Service Requested: 
Cl Persona! O Certified Mail 

0 CITATION: Read Notice #2 on reverse side. 
Court appearance is OPTIONAL. You may conlest this citation by 
appearing in COURTROOM 4C 0 COURTROOM 15COon the dale 
and time indicated . 

. -CO~TDATE&TIME 

Q';tl (j lL-lf\e I ~~ 
X ............... . 
This is not an admission of guilt. An ARREST WARRANTwiH 
bo issued if you do not properly respond to this charge . 

ORIGINALJCOURT COPY 
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7lt'ranklin filounin .I®' u~cipal C!lourt liC!dlillllllillllilll~dJLORI TYACJ8 i::!'-11~ 
• erk of Court 375 S. ffiGH ST., COLUMBUS, OHIO 43215 

State or Ohio 
County of Franklin 
City or Columbus } V: H. Douglas Talbott 

DEFENDANT 

COMPLAINT 

• 06 FEB I 0 PM 2: 53 ;!'( 
FPi/\\·r·.' .. :-J ,~-.•. 1l..li'·J"TY 
MUNICIPAL COURT 

LORI M. TYACK 
TIME STAMP 

Complainant, being duly sworn, states that the above named defendant, at Franklin County I Columbus, 

Ohio, on or about the .. ..1~t.h ... .day of. ... April ..... , 20 .9.? ... lll<I: ... J>.e;i11g .a .P.u.l?Uc. q£f.i.c;lal 

.lo/~t.hiJ1.the .juri~d.ic t~o.n .. ()f ... tll~ .. o.hio .. E.t!li.c.s .~o.mmiss.i.ori, . t(). yit '·· .c.°rnmois.sj,~11. ~le.TI1b.e.r .. o.f. .. the. .. ()}1io. 

_ -~?. ~-~.:-~?-~--~-~?:. -~-~~~~-. ::~? .. ~~~~1:-~. _ ~ ~-~-~~. -~-1:1 .. ~~.1:1~~~. f inane ial .~~~.i.::.t.C?~.~1.~-~ .. ~ t.~.t;~~~-t\t:. -~-~-. ~~q9J~!'!.t;l .. RY. ... 
. ~.· ~'..c •.. se.c~i.o.n .. l.02:~2(B) .' .. d.i~ .k.n(),;in.i?lY. .. £.ile .. a . ~'11.s.e .. sta~em.e11 ~! .. t() yi.t.: ... '.'.h.i~e_. a:v!!r.ri11s .. t.o. 

__ l:1~Y~---~~~--~~~'."'.1:1 .. ~~~-~-~~?.:--s, did fail to disclose -~·~~.l'.1!~~--~-?-~ .. ?.~.'?~~--~~-€'.~ .. C:.~.-~.J:l.~ source of a 

2002 J()a.n ... fo.r . .,$3.9.~.o~o.:.0~ .. t.h.a~. was still 01;ed durin.i? . ~lle ... 2()0.4. ~a.l.e11da.r. xe.a.r.'. ... A.d~i.t.i.o!1'111Y.• . 

. t·!i:: .. _T~~b·o·t~ .. d.i~Ja.i~ .. t.~ .. ~i.sdose Thomas Noe as the source of .gi.f.t~ .. w.f.th a11 11gg_r~gate.y~l\j~ 

1st .. degree. 

BADGE: NUMBER 

( :::;;-

0 ARRESTWARRANT 
To filf'J law coforccmenl olfJCCf of UMJ Staie ol Oh!o: Clerk of the Ir~rnnklin County Aiunicipal Court 
)\:)lJ nrc hcreb)t commanded to arrcsl the above named derondant and bring him/her.before the 
Franklin County Munkipal Court without unmicessary delay, lo answer to 1he complrunl hereon. 
WHEN APPLICABLE, IN ACCORDANCE TO CHIM IN Al RULE #4, THE WARRANT HAS BEEN 
ISSUED BEFORETIIE DEr:ENDAN"f HAS APPEARED AND THE BAIL PROVISION CRIMINAL 
RULE 40 SHAU APPLY. ARRAIGNMENT COURT IS HELD IN COURTROOM 4C AT 9:00 AM., 
MONDAY ntROUGH FRIDAY. 

Slate# .. . ............. Control# 

Compbinl Number 

1145299 .;::,": ...... ············ Bad~e 
Numkr 

By 

Case No ... \Oki,[ ~3.\o.3l .:':. 7.. ..... . 
Cf SUMMONS 

0 WARRAtff 
... 0 MISDEMEANOR CITATION 

Charge: ·-~-~f.i~~.~ .. .":'. P.t.~_C:J.:9.~_q:t;~ .. 
Section a s:;,.ty Code Offense Offenio 
....,,.,.. .1.()2.,.oni;i). . ...... ~.o~.c ... ·°"'·· .4/1.5./05 ... 11!1'• .... N/A . 

°""':"_ .. 8. East .LOJ1!l .. S.t:.! .. 1.0.tll . .f.l()o.r .. SUSpilct 
.... Cni'.s.erDlst. .• 

JI: .......... Dou!l1.a.s . 
LAST RAST MIDDLE 

Street ... !5.1. .. C.lrnuc.ex .. Co.uxt ....... . 

. . . State . Q!l ... Z!p ... 43.0.85 

SEX .. ~~/.AACE ...•.•.. HGT .. ~.'-~ .... HAIR .. BR . EYES .. GR 
DOB .. ~---~.~!~~ ......... S.S.I~ . .... OlfLO.# .. 

AM 
.... f'.1?1 

DEPUTY DATE 

~ SUMMONS: Read Notice #1 on revcrso slde. 

You MUST appear in courtroom 4C 
ind~llP.!"1'!/nally seived 
on A.fJU µr.µ Signature 4'4-/£Jl&..L.2"'=~---

Type of SUMMONS Service Aequested: 
0 PersonaJ 0 Certified Mail 

0 CITATION; Read Notice 12 on reverse side. 

Court appearance is OPTIONAL You may contest this citation by 
appearing in COURTROOM 4C D COURTROOM 15C Don the date 
and time indicated. 

rf\_ _COURT DATE & TIME 

~I d1-l I ~JOO(p I 
AM 
PM 

x 
This is not an admission of guilt. An ARREST WARRANT will 
be issued if you do not properly respcnd to this charge. 

"'" ORIGINAlJCOURT COPY 
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71!' ntnklin filountn .ll1ll u~tipal filourt c!'J LORI TYACK ~ C.lll 
lilllliiiiiiifiliiii Clerk of Court 375 S. IDGII ST., COLUMBUS, OHIO 43215 

State of Ohio } 
County of Franklin 
City of Colwnbus V: H. Douglas Talbott 

DEFENDANT 

OTlfER JURISOICTlOH 

COMPLAINT 

• 2!106 FEB I 0 PM 2: 53 

FRJ\Ni\c. i'i (X .. ui'HY 
MUNICIPJiL COURT 

LORI M. T~Q&,, 

Complainant, being duly sworn, states that the above named defendant, at Franklin County I Columbus, 

Ohio, on or about the. _12~h ..... day of. .... AP':~l . .. , 20.0.4 .. '1M: .... b.e:l11g '1. PVAH9 .. !='Ui.c;l,;i) ...... 

:~~~.~.~~-·~-h~_)_~.~~~diction of the Ohio Ethics .~.'?.f'.1~~~-~-~~?~ ... ~~ .. ''.'.~.~-= ... ~.~~~~.!?.~~?.1! .. ~~~1!1:1?.~:r: .. ?.~ the 

O~i_o_ ~osme~o_logy Bo~r_d .. ~l1d having filed an annual financial ~~s.c_los_u_re _st_a~~m.e{lt _as .i:eqv:lred . 

. ~".. 0 ·~: C'.. -~e.ct~(ln_ 1?2.:_0~ (B) '. -~i_d_~n.ow~!1gl!' .. f_ile a. f '1~se_ s t.a.t<>TI1e.n_t, .. to ·"it_: .. whi,1., .. a.v")'.ring_ ..... . 

to ~~~~-- -~-~~--~~~~v:.1 .. -~~~-~-~ ~~~-~-~ .. ?.~_d_. ~~-~-~'° ~-o disclose Thomas Noe . ~1'.l.<?.~~-. ~?!':~. -~-!? .. ~.1.1-~ .. ~?.\!.~~~-- .9.~ . . ?: .. 

2002 Loan for $39_'.??D.:?O. that was still 01-1~d .. dl!~i_n&. th_e _20_03 _c_aleI1d.a_r_ yea.i:_. .. Ad~:Lt_i!!l1a.l.lx, .. 

Hr. Talbott di~ .. f.a_i~. to __ d_i_s_c~o.s_e Thomas Noe as the source of !\if ts _w_i_tll .. a!l .. ;lgg:r;~gat~ ya_ll1~ ... 

of over $75 .00 that were received during the 2003 calendar year, to wit: "Noe Sup_per ~)-.t!R~' . ................................................................................................................................................ ····-

dinners at Morton's in Columbus~ -~~--~~ June, September, and December. Rf. ?.QR~---~.: ... _ ............... . ······ ····-- ··-·· ·-····· · ·· ·· · · ··· ··· ·· ··· · ·· · · ·ci ·c1tYc~-~ · · · ·· · ··· riJ. ·M;~~·m·eanor·· · · · ··· · · · 
in violation of section~·;:: J0.f l~~-D .. .. . . .. Kl O.R.C. , a o Felony of the ... 

_./?..r> V~· .!}i.,. ,tH,,~/(-7' f,--Y.~':'>g,.,,,.a= 
Complainan~ . . ~1./-on..i. :? .. RC...,. .e,&;>: ... 

(1~' JI} , Y'~l.. PA!NTfZULLNAMI; ...... ... &~~~~:~~L ~,~f;.. ~"- ~8°.:lr<\" 

1st· ....... degree. 

BAOGE NUMBER 

0 ARRESTWARRANT 
To any law enforcement offieerof tho Stale of Ohio: 
You are hereby commanded to arrost the abovo named defendant and bring him/her.before the 
Franklin County Municipal Court without unnecessary delay, to answer to \he complaint hereon. 
WHEN APPLICABLE, IN ACCORDANCE TO CRIMINAL RULE 14, THE WARRANT HAS BEEN 
ISSUED BEFORE THE DEFENDANT HAS APPEARED AND THE BAIL PAOVtS!ON CRIMINAL 
RULE 46 SH/\ll APPLY. ARRAIGNMENT COURT IS HELD IN COURTROOM 4C AT 9;00 AM., 
MONDAY THROUGH FRIDAY. 

Compbint Numkr 

1145316 ~~;' H11dg" 
Number 

.··:{~i>iii"l's;::·-. LARA. I'. B'vER ,/0 "'/;··._ 1 M 

/ _,, \ ATTORNEY AT LAW 
\ ) Notaiy Public, State of Ohio 
\ /My Commission Has No Exp1ra\lan Date 
"{~:,c OF'?. .. /" Section 147.03 ORC 

........... 9{ptary Sea[ & 'Ex;piration 'Date 

ORI TYACK 

Slate# .. 

Clerk of the Frunklin County Municipal Court. 

. .... Control # 

By 
DEPUTY DATE 

@ SUMMONS: Read Notice 1 on rovor;;e side. 

Case No. Q\.o I ,3\Ji3J :3 
· · · r~tsu;~~~-~s 

You MUST appear in courtroom 4C or 15C Don lhe date and time 
indi:q!e-flm!§O~ly served a copy ol this Summons 
on ..£....f1Llµ.L'f81gnature 

Charge:_ Ethics - Disclosure 

0 WARRANT 
............ Q MISDEMEANOR CITATION 

== 102.02(D) ...... ~$'~";.' .... ~- 4/12/04 Olfenso N/A 
.... :nn:i~---········ 

8 East Long St,, 10th Floor Suspect 
•.•..... Cruiser Dist. •.. 

Name ..... Talbott ...... .a ..... . ... D.ouglas ... 
LAST FIRST MIDDLE 

Street 151 Cll'1uc_ei::. C_ol11'.t.. . 

City Worthington ... State OH . Zip .. 43085 

M 5'7'' 210 BR GR 
SEX •. 4/rrt64 .... HGT ••••• ·-·;····· HAIR .. 
DOB. ·•»·$.$.I.. --·····. DL/1.D.I .. 

... EYES . 

AM 
.• F'.¥ 

Type of SUMMONS Sel\4ce Requested: 
O Personal o Certified Mail 

0 CITATION: Read Notice 12 on mverso side . 

Court appearance is OPTIONAL. You may contest this citation by 
appearing in COURTROOM 4C 0 COURTROOM 15C 0 on the date 
and time indicated . 

'~ j COURT DATE & TIME 

(fl_ I t->-t I 2'CDltl :: 
1IOlfT>< °"'' TlloE 

x 
This is not an admission of gum. An ARREST WA ARANT wm 
be issued ii JULI do not property respond to this charge. 

BIOi 
ORIGINALJCOURT COPY 
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STATE OF OHIO, 

IN'I'H!l F''KLIN COUNTY MUNICIPAL com<T, COL.US, OHIO 

CITY OF COLUMBUS/ ______ _ 

Plaintiff, 

fJOfJC.?4-f 'f!fr_lo r7 
·---

Defendant. 

a./'- 363f 
CASE N0._-1~~-....,...~~-~--
DISMISS--:-__ f __ .'_ .. __ ;_. ~'.)~--

('-
) Court RcPorter Present 

SENTENCE EN'fR\' ) Jury waiver executed 
(Ii\'"DlRECT) _ ( ) Defcrlsc .counsel present 

Defendant entered a plea of Jf_ ..... CI to the charge of in violation of/S~ction 
( ) B::iscd upon ST fZ there were sufficient f:icts to find the defendant guilty. ------c-----
( ) Court ficc-epts dcfendnnt's guilty plen. 

Defendant is a offender \Vilhin ___ yciirs. . 
Having considered the principles of sentencing outlined in R.C. 2929.2 i and the face ors set forth in R.C. 2929.22, the rollowing sentence is in1posed: 
FINE· 
s zq I~ Pinc and court costs. Suspend$ of the fine/costs for~--------
$ Fine including costs. Suspend $ of the fine/costs for 
IN ACCORDANCE WITH ll.C, 2947.14, THE COURT MAKES THE FOLLOWING FINDINGS: 
( ) Per defendant's own stntemcnt, he/she is able to pay the fine/costs imposed by ___ __g~' () / 

If costs not paid, refer to City Attorney pursuant to R.C. 2947 .23. / C> 
) Time payn1cnts authorized 

( ) Pursuant to R.C. 2947.14, the court finds defendant unable to pay.( ) Pursuant to R.C. 2929.28 defc1 nt shall perfonn hours community service 
In accordnnce with R.C. 2929.28(D). judgment is hereby rendered against defendant and in var of th ·op1iate political subdivision or le.gal entity for the 
financ!nl sanctions in1posed herein. 
HESl'lTUT!ON: 
Pnrsuant to R.C. 2929.28(0), an order is rendered against defendant and in favor of+-------+------for restitution in the a1nount of 
$ _______ _ 

( )Restitution payn1ents sh<ill be made directly to the victiln. 
( )Restitution payments shall be made to the above named party through the estitution office of the d 
( )Restitution ordered by agreen1ent of the pai ties. ( )Installment p yn1ents authorized. 

artn1cnt of probation services. 
ee separate Restitution Entry. 

_____ To!ul days in FCCC. Suspend _____ days. Credit ___ _,, __ days for time served. 

Length of ccnfinement ____ days in. ______ _ Enforcement date.+--------

COi'\'Ii\fUNITY CONTROL: ( ) The Con rt hereby imposes a period of cOJnmunit control for years. The dcfe idant shall be under the general control 
and supervision of the Department of Probation Services of the Franklin County }..h nicipal Court for purposes of reporting. y violn1ions of the sanciions i1nposed 
herein. Jn addition, ns a further condition of the conununity control sanction(s) ii posed herein: 

Defendant shall comply with "Conditions of Supervision" adopted by t Franklin County 1'.1unicipal Court. Defc dant is not to violate any law and not 
he engaged in an offensive course of conduct. Defendant may not lea e Franklin County, Ohio without permissi n fron1 his/her probation officer. 
Defendant must abide by all additional orders or instructions by this co tor the probmion officer, report promptly (v. ·thin one \veek), and correctly report 
any change of address and telephone nLilnbcr to the probation officer 

ISRP (work release) Enforcen1ent Date(s) __ +----------
Hon1c Incarceration days. Enforcc1nent Dnte lectronic W1onitoring Rcquircd ______ -+-
Specia[ Enforcement Instructions: _______________ +-------------------,..--cc--t-
( ) No funher acts of violence ( ) ( ) Attend 3 day DIP and folio up. 
( ) Community service ___ hours ( ) ( ) Attend Chenlica\ Dependen y Assessment 
( ) Attend Defensive Driving Course (X) Pay fines and sts. ( ) Strict con1pliance 
( ) Non-Reporting Probation, supervised ns Provided No Convictio ls ( ) Any and an connseling requ1 ·ed by the Probation officer. 
( ) No odor/consumption of alcohol and/or dnigs of abuse/no refu ~ls ( ) Submit to nlcoholfdrug screct s) 
( ) Stay away fro1n__ ( ) Compliance with a!l vehicle sa 1ctions ordered 
( ) Pay restitution to: in the an1ount of ( ) Take .-ill Doctor prescribed n1e ·cation 
( ) Successfully complete Don1cstic Violence, Anger i\·1u11agc1ne1 t andlor mental hcalih counseling as detennined by the Pro ation Department. 
( ) Successfully complete alcohol/chemicnl dependency counser lg and NA/AA as deemed appropriate.by the Probation Dcp. rtment 

.__ ]..._ ti!. <:c-'i> r i.? // t2 (l{) p:..;.. G 3 A( c, I 71 // 

~10t!O frfC, 

Further 

DIUVING PRlVILEGES/SUSI'ENS[ON: 
Beginning date Class Length _____ _ 

( ) Occupacional/Linlited driving privileges authorized per separate entry. Effective date ______ _ 

IT IS SO OltDERED 

1' 2 c;,0£' 
---!f,7,,"'\'-r~E---., . ~,: .... -

( ) Proof of Financial Responsibility provided to officer/to the court. ( ) Proof of Financinl Responsibility not provi.~5L Clerk to notify B/\1V. 
VE!llCLE SANCTIONS: ( ) Vehicle ordered in,nobilized days per separate entry. (1l!P. f'tJ/Z1fit//((/,6 

0 ~~~ ?~106'6 . ! 0 /l 
. /j.-tf" ti /j JI; 1 0 //<--<- ,f/ ( (_ 

'. I'\/ lQ , /ff (-- /2tJ W JUDGE SCOTT D. VANDERKARR -----
F. c. c, C.7, 00 C{ o o 1 ooo 'f L 
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Feb. 27. 2014 3: 13PM 

STATE OF OHIO/CITY OF TOLEDO 
vs. 

Name Donna·M. Owens 

Address 6026 Tetheiwood Drive 

OTMC ~ORCRB. No. 

Code No. 102.02D 

Charge: FILE FINANCIAL DISCLOSURE WITH 
ETHICS COMMISSION;FILE FALSE 
STATEMENT 

Classification: Ml 

No. 2140 P. 3 
CRB-06-12995 

I 11!111 HU !I Ill llll llllllllllll lml 1m111111 

THE TOLEDO MUNICIPAL COURT \ \ 0\.p 
TOLEDO, LUCAS COUNTY, OHIO ,\z,\OVJ IJ'~ \ 

---------<----~--- -

Hal BRO Eye BRO DOB 08124/36 

Soc • Pkt 

RID 

BCI FBI 

Alias 

Complainant being duly swam states that Donna M. Owens defendant 
-~~~-~~--------~ 

at Toledo, Lucas County, Ohio on or about _0~4~/1~4~-------------- 20 _Qi__ 
did violate 0 TMC or ~ ORC # 102.02D constituting a charge of: 

FILE FINA-NCIAL DISCLOSURE WITH ETHICS COMMISSION; Fl LE FALSE STATEMENT; being a public official required 
to file a financial disclosure statement with the Ohio Ethics commission pursuant to R.C. Section 102.02(8) to wit: as a 
Commissioner of the Ohio Industrial Commission, did knowingly file a false statement, by submitting a financial disclosure 
statement that failed to disclose the source of a gift in excess of $75, being a luncheon on October 30, 2003, in violation of 
SecUon 102.02(0) of the Ohio Revised Code, a misdemeanor of the first degree_ 

Signature 

complainant's Name, address and phon·e number Lynn Grimshaw 8055 Hayport Rd. Wheelersburg, Ohio 45694 (740) 
574-4311 

Emergency Contact Name, address and phone number 

The Toledo Municipal Court 
~!UtY'' dert 

ORIGINAL COPY cRa-06-12995-0101 . 

1111111 iln ~11111111 RllUll n~ mll llllll llll Im mil ill Ill 
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IN THE TOLEDO MUNICIPAL COURT, LUCAS COUNTY, omo 

State of Ohio 

Plaintiff No.CRB-06-12995 

vs. JUDGMENT ENTRY 
Donna M. Owens 

Defendant 

This matter came on for hearing on June 28> 2006. Present in court were special prosecutor Lynn 
Grimshaw, and the defendant's attorney, Richard Hollenbaugh. The defendant entered a plea of 
No Contest/G-uilty to one count of knowingly filing a false :financial disclosure statement in 
violation of Ohio Revised Code Section 102.02(D) a misdemeanor of the first degree. The court 
adviseq the defendant of her Constitutional rights including her trial rights. The defendant 
indicated that she understood her rights and was willing to waive those rights and allow the court 
to accept he~ plea. The court finding the plea was knowlngly, voluntarily, and intelligently given 
accepted the defendant's plea and made a finding of guilty. The special prosecutor made 
sentencing recommendations. Defense counsel and the defendant were given an opportunity to 
provide mitigating info1ma1ion to the court. 

ORDEREl>: The defendant is found guilty. The defendant shall be fined $1,000.00, the court 
costs ~nd her proportionate share of the cost of the investigation and prosecution of this matter. 

Clerk of Court; File this judgment entry, serve copies to the parties, and attorneys of record, 
and prove your service. 

. · Mark B. Reddin> Assigned Judge 

Joumalized & ;Jt I~~ . 
---

Served on I I 

Exhibit 16
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IN THE TOLEDO MUNICIPAL COURT) LUCAS COUNTY, omo 

State of Ohio 

Plaintiff No.CRB-06-12995 

Vs. mDGMENT ENTRY 

Donna M. Owens 

Defendant 

At the sentencing on June 28, 2006 defendant with three other defendants was ordered to pay the 
cost of the investigation and prosecution in this matter. Special Prosecutor Lynn CMmshaw has 
now forwarded to the court the Ohio Ethics Commission's Statement of costs incurred. The total 
costs conservatively calculated and incurred in the investigation and prosecution of the four 
defendants was $16,498.77, Accordingly this defendant is responsible for $4,125.00. 

ORDERED: The defendant shall submit $4,125.00 to the Clerk of Courts within 30 days for 
disbursement to the Ohio Ethics Conunission. 

"Clerk of Court: File this judgment entry, serve copies to the parties, and attomeys of record. 

Journalized {0 1051 o~ 
Served on_/_/_ 

Mark B. Reddin, Visiting Judge 

Exhibit 16
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Feb. 27. 2014 3: 15PM 

Case No. --~----

STATE OF OHIO/CITY OF TOLEDO 
vs. 

Name Sally A. Perz 

Address 3245 River Road 

City Toledo Zip 43614 

OTMC [8J ORC R.B. No. 

Code No. 102.020 

C~B-06-12996 

111m1111111m11m1111111111~111m111n1111111 

THE TOLEDO MUNICIPAL COURT 
TOLEDO, LUCAS COUNTY, OHIO 

SDMMONS 

COMPLAINT 
(Crim. R. 3 and 4) 

No. 2140 P. 7 

Hai BRO Eye BLU DOB 02/11/42 

Soc Pkt 

Charge: FILE FINANCIAL DISCLOSURE WITH RID 

ETHICS COMMISSION;FILE FALSE BCI FBI 
STATEMENT 

Classification: Ml Alias 

Complainant being duly sworn states that Sally A. Perz defendant 

at Toleclo, Lucas County, Ohio on or about 05/28 20 04 

did violate D TMC or ~ ORC # 102.020 constituting a charge of 

FILE FINANCIAL DISCLOSURE WITH ETHICS COMMISSION;FILE FALSE STATEMENT; being a public official required 
to file a financial disclosure statement with the Ohio Ethics commission pursuant to R.C. Section 102.02(8) to wit as a 
Board Member of the Ohio Board of Examiners of Nursing Home Administrators and/or the Transportation Review Advisory 
Council, did knowingly file a false statement, by submitting a financial disclosure statement that failed to disclose the source 
of a gift in excess of $75. being a luncheon on October 30, 2003, in violation of Section 102.02(D) of the Ohio Revised 
Code, a misdemeanor of the first degree. 

Signature 

Complainanfs Name, address and phone number Lynn Grimshaw 8055 Hayport Rd. Wheelersburg, Ohio 45694 (740) 
574-4311 

Sworn to and su~rbed before me by: i: 
On 2$ 20~ 

~yClerk 
The Toledo Municipal Court 

ORIGINAL COPY 

 

Exhibit 17
Page 1 of 1



IN THE TOLEDO MUNlCIP AL COURT~ LUCAS COUNTY, omo 

State of Ohio 

Plaintiff No.CRB-06-12996 

vs. JUDGMENT ENTRY 

Sally A. Perz 

Defendant 

This matter caine on for hearing on June 28, 2006. Present in court were special prosecutor Lynn 
Grimshaw, and the defendant's attorney, Bany-Savage. The defendant entei:ed a plea of No 
Contest/Guilty to one count of knowingly filing a false financial disclosure statement in violation 
of Ohio Revised Code Section 102.02(D)> a misdemeanor of the first degree. The court advised 
the defendant of her Constitutional rights including her trial rights. The defendant indicated that 
she understood her rights and was willing to waive those rights and allow the court to accept her 
plea. The court finding the plea was knowingly, voluntarily, and intelligently given accepted the 
defendant's plea and made a finding of guilty. The special prosecutor made sentencing 
recommendations. Defense counsel and the defendant were given an opportunity to provide 
mitigating information to the court. 

ORDERED: The defendant is found guilty. The defendant shall be fined $1,000.00, the court 
costs and her p.roportionate share of the cost of the investigation and prosecution of this matter. 

Clerk of Court: File this judgment entry, serve copies to the parties, and attorneys of record, 
and prove your service. 

Joumalized0c:lf /~ h 
Served on I I ---

~~-· 
Mark B. Reddin, Visiting Judge 

 

Exhibit 18
Page 1 of 2



IN THE TOLEDO MUNICIPAL COURT, LUCAS COUNTY, OHIO 

State of Ohio 

Plaintiff No.CRB-06-12996 

Vs.· JUDGMENT ENTRY 

Sally Perz 

Defendant 

At the sentencing on June 28, 2006 defendant with three other defendants was ordered to pay the 
cost of the investigation and prosecution in' this matter. Special Prosecutor Lynn Grimshaw has 
now folWarded to the court theOhio Ethics Com.mission's Statement of costs incurred. The total 
costs conservatively calculated and incuITed in the investigation and prosecution of the four 
defendants was $16,498.17. Accordingly this defendant is responsible for $4,125.00. 

ORDERED: The defendant shall submit $4,125.00 to the Clerk of Courts within 30 days for 
disbursement to the Ohio Ethics Commission. 

Clerk of Court; File this judgment entzy, serve copies to the parties, and attorneys of record. 

.Journalized IO JQ!jjob 
Served on_/_/_ 

~~··-
Mark B. Reddin, Visiting Judge 

Deputy Clerk of Court 

4 , 
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IN THE TOLEDO MUNICIPAL COURT, LUCAS COUNTY, omo 

·state of Ohio 

Plaintiff No.CRB-06-12999 

vs. JUDGMENT ENTRY 

Mru:garet Thurber 

Defendant 

This matter ca.me on for hearing on June 28, 2006. Present in comt were special prosecutor Lynn 
Grimshaw, and the defendant's attorney> Richard Hollenbaugh. The defendant entered a plea of 
No Contest/Quilty to one count oflmowingly filing a false financial disclosure statement in 
violation of Ohio Revised Code Section 102.02(D), a misdemeanor of the first degree. The court 
advised the defendant of her Constitutional l'lghts including her trial rights. The defendant 
indicated that she understood her rights and was willing to waive those rights and allow the court 
to accept her plea. The court finding the plea was knowingly, voluntarily, and intelligently given 
accepted the defendant's plea and made a finding of guilty. The special prosecutor made 
sentencing recommendations. Defense counsel and the defendant were given an opportunity to 
provide mitigating information to the court .. 

ORDERED: The defendant is guilty. The defendant shall be fined $1,000.00, the comt costs and 
her proportionate share of the cost of the investigation and prosecution of this matter. 

Clerk of Court: File this judgment entry, serve copies to the parties, and attorneys ofrecord, 
and prove your service. 

Jourrw.lized fp__;J-f; tJ'ft 
Served on_/~/~ 

Mark B. Reddin, Visiting Judge 
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IN THE TOLEDO MUNICIPAL COURT, LUCAS COUNTY, omo 

State of Ohio 

Plaintiff No.CRB-06-12999 

Vs. JUDGMENT ENTRY 

Margaret Thurber 

Defendant 

At the sentencing on June 28, 2006 defendant with three other defendants was ordered to pay the 
cost of the investigation and prosecution in this matter. Special Prosecutor Lynn Grimshaw has 
now forwarded to t.4e court the Ohio Ethics Commission's Statement of costs incurred. The total 
costs conservatively calculated and incurred in the investigation and prosecution of the four 
defendants was $16,498.77. Accordingly this defendant is responsible for $4,125.00. 

ORDERED: The defendant shall submit $4,125.00 to the Clerk of Courts within 30 days for 
disbursement to the Ohio Ethics Cotn.tnission. 

Clerk of Court: File this judgment entry, ·serve copies to the parties, and attorneys ofrecord. 

Journalized_/_/_ 
Served on_/_/_ 

Mark B. Reddin, Visiting Judge 

. Deputy Clerk of Court 
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Feb. 27. 2014 3: 17PM 

Case No

STAT  
vs. 

Name Betty K Schultz 

Address 5121 Eairnre_en Drive 

City Toledo Zip 43613 State Oh --
0 TMC igJ O

Cl>Jl-06-12996 No. 2140 P. 10 

11m111m11rn 111 001n111m11111m11m1oo111 

THE TOLEDO MUNICIPAL COU

TOLEDO, LUCAS COUNTY, OH

SUMMONS ~~\~ \\ -z.,\ 

COMPLAINT 
(Crim. R. 3 and 4) 

Rae w Sex _F __ ~gt "'-50=3 __ 

Hai GRY Eye HAZ '-i'-'=--- DOB 02127 /30 

soc Code No. 102.020 
-'-=~~--------'"-~ 

Pkt ___ _ 

Charge ; FILE FINANCIAL DISCLOSURE WITH 
ETHICS COMMISSION;FILE FALSE 
STATEMENT 

GlassificaHon: Ml 

RID 

BCI 

Alias 

FBI ------

complainant being duly sworn states that _B=ce::.:tt,,_y-'-K,,_. =Sc=h=u=ltz=------------ defendant 
at Toledo, Lucas County, Ohio on or about ~01=/2~7 _______________ 20 _Q.£_ 
did violate D TMC or l:8l ORC # 102.020 constituting a charge of: 

F'll-E FINANCIAL DISCLOSURE WITH ETHICS COMMISSION;FILE FALSE STATEMENT; being a public official required 
to file a financial disclosure statement with the Ohio Ethics commission pursuant to R.C. Section 102.02(A) to wit: as a 
Toledo city Council member, did knowingly file a false statement, by submitting a financial disclosure statement that failed to 
dis¢1ose the source of a gift in excess of $75, being a luncheon on October 30, 2003, in violation of Section 102.02(D) of the 
Ohio Revised Code, a misdemeanor of the first degree. 

Signature 

Complainant's ame, address and phone number Lynn Grimshaw 8055 Hayport Rd. Wheelersburg, Ohio 45694 (7 40) 
574-4311 

Emergency Contact Name, address and phone number ---------1fH""'c.--"r;"·1C-"''"°'·,_,:,e,-~ .. ··~" '+-·".,.;"~·''-+''"'"'' ·o,.• -----~ 
IV! 1j 1ha~ cDdify irlt. 15 l VU. oilp) 

Mild ·1n f1W 1l)le<lo MOOIOIP81 OiUft 
Sworn to and su~syribed before me by· ----,-----------l:lll·.._,,.~. ToiDOO, Qhlt 

on lo~2s 2o·oE. Q)nviw) £:O:~l~./'1Cic ~ 

ORIGINAL COPY 

J~IG!erk/Deputy Clerk 
The Toledo Municipal Court 
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IN THE TOLEDO MUNICIPAL COURT, LUCAS COUNTY, omo 

State of Ohio 

Plaintiff No.CRB-06-12998 

vs. JUDGMENT ENTRY 

Betty K. Shultz 

Defendant 

This matter came on for hearing on June 28, 2006. Present in court were special prosecutor Lynn 
Grimshaw, and the defendant's attorney, Richa:rd Hollenbaugh. The defendant entered a plea of 
No Contest/Guilty to one count of knowingly filing a false financial disclosure statement in 
violation of Ohio Revised Code Section 102.02(D), a misdemeanor of the first degree. The court 
advised the defendant of her Constitutional rights including her trial rights. The defendant 
indicated that she understood her rights and was willing to waive those rights and allow the court 
to accept her plea. The court finding the plea was knowingly, voluntarily, and intelligently given 
accepted the defendant's plea and made a finding of guilty. The special prosecutor made 
sentencing recommendations. Defense counsel and the defendant were given an opportunity to 
provide mitigating information to the court .. 

ORDERED: The defendant is guilty. The defendant shall be fined $(000.00, the court costs and 
her proportionate share of the cost of the investigation and prosecution of this matter. 

Clerk of Court: File this judgment entry, serve copies to the parties, and attorneys ofrecord, 
and prove your service .. 

Journalized (p JJ RI d (p 
Served on I I -

--
Mark B. Reddin, Visiting Judge 
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IN THE TOLEDO MUNICIPAL COURT, LUCAS COUNTY, OHIO 

State of Ohio 

Plaintiff No.CRB-06-12998 

Vs. JUDGMENT ENTRY 

Betty Shultz 

Defendant 

At the sentencing on June 28, 2006 defendant with three other defendants was ordered to pay the 
cost of the investigation and prosecution in this matter. Special Prosecutor Lynn Grimshaw has 
now forwarded to the court the Ohio Ethics Commission's Statement of costs incurred. The total 
costs conservatively calculated and incurred in the investigation and prosecution of the four 
defendants was $16,498.77. Accordingly this defendant is responsible for $4, 125.00. 

ORDERED: The defendant shall submit $4,125.00 to the Clerk of Courts within 30 days for 
disbursement to the Ohio Ethics Commission. 

Clerk of Court: File this judgment entry, serve copies to the parties, and atto1neys ofrecord. 

Jom:nalized _/_/_ 
Served on_/_/_ 

Mark B. Reddin, Visiting Judge 

Deputy Clerk of Court 

.. , ' 

....!·;·:.1: 
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OHIO ELECTIONS COMMISSION 

CASE SUMMARY 
 
 
 
      CASE NO. 2006G-002 
       

 
 
COMPLAINANT: OHIO INSPECTOR GENERAL TASK FORCE 
 ARNIE J. SCHROPP, JR. 
 FIRST ASSISTANT INSPECTOR GENERAL 
 RHODES STATE OFFICE TOWER 
 30 E. BROAD ST., STE. 1820 
 COLUMBUS, OH  43215-3414 
 (614) 644-9110 
                       FAX: (614) 644-9504 
 

  
RESPONDENTS: H. DOUGLAS TALBOTT, II  COUNSEL: ROGER 
SYNENBERG 
   .     55 PUBLIC 
SQUARE 
      CLEVELAND, OH 
44113 
          (216) 622-2727 
         FAX: (216) 622-2707 
 
ALLEGATIONS: 3517.13(G)(1)(MISREPRESENTATION OF CONTRIBUTIONS) 
 
 
OFFICE:   
 
 
ELECTION:   
 
 
PRIORS: 
 
DISPOSITION: 2/9/06 THE COMMISSION FOUND A VIOLATION OF R.C. 
§3517.13(G)(1)  
   AND REFERRED THE MATTER TO THE FRANKLIN COUNTY  
    PROSECUTOR’S OFFICE. 
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OHIO ELECTIONS COMMISSION     

 

CASE SUMMARY 

 
      

CASE NO. 2006G-041 

 
 

COMPLAINANT: MARC DANN 

  

COUNSEL: DONALD J. MCTIGUE 

 
   

4531 BELMONT AVE., STE. C 

  

550 E. WALNUT ST. 

   

YOUNGSTOWN, OH  45505 

  

COLUMBUS, OH 43215 

          

(614) 263-7000 

         

Fax: (614) 263-7078 

 

RESPONDENT: THOMAS NOE 

  

COUNSEL: William C. Wilkinson 

 

   

 

   

 Thompson Hine, LLP 

   

 

   

 10 W. Broad St., Ste. 700 

          

 Columbus, OH  43215 

 

   

SUSAN METZGER AKA   SUSAN BAHN 

   
                   

        

   

        

 

   

MONTGOMERY CAMPAIGN COMMITTEE COUNSEL: MARK LANDES 

   

211 S. FIFTH ST. ISAAC, BRANDT, LEDMAN & 

   

COLUMBUS, OH  43215 

   

TEETOR 

          

250 E. BROAD ST 
COLUMBUS, OH 43215 
(614) 221-2121 

          

FAX:  365-9516 
 

ALLEGATIONS: 3517.13(G)(1) AND (2)(a)(CONCEALMENT AND/OR MISREPRESENTATION 

 
   

OF CONTRIBUTIONS) 
 

OFFICE: 

    
 

ELECTION: 

  
 

PRIORS: 

 

98G-061 
 

DISPOSITION: 5/31/07 THE COMMISSION DISMISSED THE MONTGOMERY CAMPAIGN 
COMMITTEE FROM THE COMPLAINT.  THE COMMISSION FOUND A 
VIOLATION OF R.C. §3517.13(G)(1) AGAINST THOMAS NOE AND DETERMINED 
TO REFER THE MATTER FOR PROSECUTION TO THE APPROPRIATE 
PROSECUTOR’S JURISDICTION.  AS TO RESPONDENT, SUSAN METZGER, A 
HEARING WILL BE SET AT A LATER DATE. 

 

10/18/07 THE COMMISSION FOUND A VIOLATION OF R.C. §3517.13(G)(1) AND 
(2) AGAINST RESPONDENT SUSAN METZGER AND IMPOSED A FINE OF 
$250.00.  
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06C R 06- 4149 
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-, "~--------·-~ 
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.... ··...... - sr. a ... 41.ro2 .. ··o·l ... ·c R -o 6 - 41 4 CJ 
. St.A.'f~Q~OHIO · . · Case N(). . Q . \ 

·. ~lKLlNCOUNTY, ss: 
• r ' ' ~ - ',-, ", : -' 

;.,., 'lb .. 
a:-..,,;,,:- - .--*"-'.''_.- c: !!.~~. . -~ ::::=- .. ,, 
o~ . a .. ·:;;·. 

INFORMAT10N FOR: Money L~undering (1315.55) {F-
3)(0ne count and Ethics Violation (I 02.02) (M-1) (Total 
Two} 

,.,~:~ '~;. 5 . 
'~;;~\ _ In.~e Court of ComiuonPieas, Franklin County, Ohio, of the tenn of May 12th in the 

. i. .. , ... ···'• .. ' .· Q . : . . . . . . . 

. :. ·~~>~r6ul'tom two thousand six . 
. :i:::"'. ·. . • :'.±f . ·. :.;;"- ! RdifO'Brien. the dulyelected and qualified Pmsecnting Attorney of Franklin County, 

Ohio, in the name of arid by .the authority of the State of Ohio, says that prior to this infonnation, 

Terrence \V, Gasper was dulyadvised by the Court oft11e nature of the charge against him and of 

his rights .•mder the Constitutio1i, and he state<l th"t h~ understood the nature of said charge 

against him and his constitutioiml, statutory, and procedural rights. and that he had full\· 

discussed all aspects of his case with his attorneys, James D. Gilbert #0007624 and Terrence A. 

Grady #0020845, and he was completely s~tisfied with the legal representation and advice and 

waived in writing and in open Court prosecution ofthe offense by indictmclll, 

By way of infomiation, Terrence \V. Gasper late of said County. on or about and between 

!he 3!'' day of March, 2001 and the 1311
' day of July, 2001, within the County of Frm1klin 

aforesaid, after he w:L~ :tppointed, qmllifi~·d, and employed as the Chief Financial Officer t(,, the 

Ohio Bureau of Worker's Compensation (OHWC), a public Stcrva.nt under the definition 

contaill<.--d in Section 292!.0l(B) Ohio ReYbeo Code, di<l conduct or attempt o c.induct a 

transzction !IS defined in Sectio11 1315.5 l(L), O.R.C., •vhich includes among other things .m 

inveSttiler· , . .,, 1ing that the property involved in the tr.insaction is the pn>eeed~ of sonic fonn 

ofillilawful a.:t1vity with the inti;nt to conceal or di.'''t.isc th1J naiuro. loc~tion, source, own~rship 

or C?ntr(>l of the property. to wit: T errcncc \V. Gasper facilitated:c«>ndon«d;-.,pproved!<\uthori1e<l 

Of sanctioned the payment of $25,000 by r c>lll Nc'C as 3!1 investment m 
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·./·'.:.. . . . . . • . .·~ff 84:7403 • ..• . . 

{'~i;.~p~rtcdly on the behalf of, ~t}d inthe name~f,Betsy Ratcliff, when in fact Terrence W. 

. . G~ was the true owner aiid intended benefici;µ:yofthc investment, and Terrence W. Gasper 

kn~ that the property inv~lvcd .in the transactionwa.s the proceeds of unlawful activity in the 

fonn of bribery and/or {l(>}iciting or receiving improper compensation with the intent to conceal 

ot disguise the true nature, soun;e, ownership or control of the property involved in the 

transaction, in violation of Section 1315.55 0.R.C. {F-3), 

Count Two 

· on or about and between th~ 15'" day of April, 1999 and the ts•• day of April, 2005, 

Terrence W. Gasper, being a public oftlcial who was required to file a.1 arumal financial 

disclosure statement with the Ohio Ethics Commission, did knowmg!y file a faisc statement with 

the Ohio Ethics Commission in connection with those Ohio Eihics Financial Disclosure fonns, in 

which he was required to disclose sources of income, and gins, !lave!, meals. cntcrtaimnent or 

gratuities, and the said Terrence W. Gasper knowingly failed to fully identify and disclose such 

mattl)ts, and falsely stated in writing that full disclosure had been mad<! in violation of Section 

102.02(0), Ohio Revised Code (M-1), and all of the above contr.uy to the statutes made and 

provided and against the peace and dignity of the State of Ohio. 

. . 

"fSAAENCE W. GASPER 
529
W
M/

· SSN
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., . .. 
· ·i :::r.:' .. i:· rn:c 1 t",: .;.;-:, 

•:i :vcL:11w 

IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF OHIO 

EASTERN DNISION 

UNITED STATES OF AMERICA, ) I NF ORMATION 
) JUDGE DOWD Plaintiff, ) JUDGE 
) 

CASEN1. :06CR0269 v. ) 
) 

TERRENCE W. GASPER, ) Title 18, United States Code, 
) Sections 1962(c), 1951(a), 1341, 
) 1343 and 1346 

Defendant. ) 

MAG. JUDGE GALLAS 
The United States Attorney charges: 

General Allegations 

1. Beginning in or about 1912, the Ohio Bureau of Workers' Compensation 

("OBWC") began assisting Ohio-based employers and employees to cover expenses related to 

workplace injuries by providing medical and compensation benefits for work-related injuries, 

diseases and deaths. Although its main office is located in Columbus, Ohio, the OBWC has 16 

customer service offices located across the state of Ohio, including in the Northern District of 

Case: 1:06-cr-00269-DDD  Doc #: 1  Filed:  06/01/06  1 of 8.  PageID #: 2
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Ohio. At all times relevant to the offenses charged in the Information, the OBWC had assets 

which averaged 19 billion dollars and was one of the largest exclusive state-fund workers' 

compensation bureaus in the United States. The assets of the OBWC were under the 

management and control of the Chief Financial Officer and the employees of the Investment 

Department. The overall operation of the OBWC involved and affected interstate commerce as 

did the management and execution of matters regarding its financial investments. 

2. The defendant, TERRENCE GASPER ("defendant" or "GASPER"), was at all 

times relevant to the allegations in this Infonnation a public official who held the position of 

Chief Financial Officer ("CFO") of the OBWC. In his official capacity, GASPER was in a 

position to exert both formal and informal influence over decisions regarding all financial 

matters related to the OBWC, including but not limited to, those regarding the selection, 

retention and funding of investments and investment or money managers and advisors as well as 

the brokerage firms which administered OBWC's investment portfolio. TERRENCE W. 

GASPER owed a duty of honest services and fair dealing to the OBWC and the citizens of the 

State of Ohio. 

3. As CFO of the OBWC, TERRENCE W. GASPER oversaw a staffof210 

employees in accounting, actuarial, investment, facilities management and risk insurance 

departments within the Finance Division of the OBWC. 

4. At all times relevant to the offenses charged in this Information, Broker #1 was a 

licensed broker or security salesperson licensed by the State of Ohio's Department of Commerce, 

Division of Securities. 

-2-
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5. At all times relevant to the offenses charged in this Information, Broker #2 was a 

licensed broker or security salesperson licensed by the State of Ohio's Department of Commerce, 

Division of Securities. 

6. At all times relevant to the offenses charged in this Information, Broker #1 and 

Broker #2 were employed by the same brokerage or securities finns. 

7. At all times relevant to the offenses charged in this Information, Dealer #1 was a 

coin dealer who specialized in the purchase and sale of rare coins and related numismatic 

materials. 

8. At all times relevant to the offenses charged in this Information, Marketer #1 was 

a marketer or salesperson of securities associated with various businesses with which the OBWC 

invested state funds. 

9. At aJJ times relevant to the offenses charged in this Information, Realtor #1 was a 

real estate agent conducting business in the state of Florida. 

The United States Attorney further charges: 

COUNT 1 
(RICO: 18 U.S.C. § 1962(c)) 

I. THE ENTERPRISE 

1. The allegations contained in paragraphs 1-9 of the General Allegations of this 

Information are realleged and incorporated by reference in this Count. 

2. The OBWC constituted an enterprise as defined in Title 18, United States Code, 

Section 1961 (4). This enterprise was engaged in, and its activities affected, interstate and 

foreign commerce. From in or about September 1995, the exact date being unknown to the 

-3-
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United States Attorney, through on or about October 6, 2004, TERRENCE W. GASPER, 

defendant herein, was employed by and associated with the OBWC. During that period of time, 

defendant TERRENCE W. GASPER was Chief Financial Officer of the OBWC and supervised 

and worked with other employees of the OBWC. 

II. THE RACKETEERING VIOLATION 

3. From in or about September 1995, the exact date being unknown to the United 

States Attorney, through on or about October 6, 2004, in the Northern District of Ohio and 

elsewhere, TERRENCE W. GASPER defendant herein, being employed by and associated with 

the OBWC, which enterprise was engaged in, and the activities of which affected, interstate and 

foreign commerce, did knowingly and unlawfully conduct and participate, directly and indirectly, 

in the conduct of the affairs of the OBWC through the following pattern of racketeering activity 

within the meaning of Title 18, United States Code, Sections 1961(1) and 1961(5). 

ID. THE PATTER.i~ OF RACKETEERING ACTIVITY 

Racketeering Act 1 
ffiobbs Act Conspiracy: 18 U.S.C. § 1951 (a)) 

4. From in or around November 1998 through in or about October 2004, the exact 

dates being unknown to the United States Attorney, in the Northern District of Ohio and 

elsewhere, defendant TERRENCE W. GASPER, and others known to the United States 

Attorney, conspired, combined, confederated and agreed to obstruct, delay and affect commerce 

and the movement of an article and commodity in commerce through extortion, by obtaining, 

under color of official right, the property of another with his consent, to wit: by agreeing that 

Broker # l and Broker #2 would jointly provide property, including a condominium located in 

-4-
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Islamorada, Florida, to which TERRENCE W. GASPER was given full and complete access for 

his personal use and enjoyment as well as the personal use and enjoyment of others close to 

TERRENCE W. GASPER and other things of value while TERRENCE W. GASPER was CFO 

of the OBWC in return for official acts designed to assist Broker # 1 and Broker #2 in retaining 

and obtaining investment business involving the OBWC, in violation of Title 18, United States 

Code, Section 195l(a). 

Racketeering Act 2 
(Hobbs Act Conspiracy: 18 U.S.C. § 195 l(a)) 

5. From in or about April 2002 through in or about October 2004, the exact dates 

being unknown, in the Northern District of Ohio and elsewhere, defendant TERRENCE W. 

GASPER, and others known to the United States Attorney, conspired, combined, confederated 

and agreed to obstruct, delay and affect commerce and the movement of an article and commodity 

in commerce through extortion, by obtaining, under color of official right, the property of another 

with his consent, to wit: by agreeing that Marketer #1 would provide property including money 

and other things of value to TERRENCE W. GASPER while he was CFO of the OBWC in return 

for official acts designed to assist Marketer #1 in retaining and obtaining investment business 

involving the OBWC, in violation of Title 18, United States Code, Section 195 l(a). 

Racketeering Act 3 
(Hobbs Act Conspiracy: 18 U.S.C. § 1951(a)) 

6. From on or about March 31, 2001 through on or about July 30, 2001, the exact 

dates being unknown, in the Northern District of Ohio and elsewhere, defendant TERRENCE W. 

GASPER, and others known to the United States Attorney conspired, combined, confederated and 

agreed to obstruct, delay and affect commerce and the movement of an article and commodity in 

-5-
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commerce through extortion, by obtaining, under color of official right, the property of another 

with his consent, to wit: by agreeing that Dealer #1 would provide property including money and 

other things of value for the benefit of TERRENCE W. GASPER while he was CFO of the 

OBWC in return for official acts designed to assist Dealer #1 in retaining and obtaining 

investment business involving the OBWC, in violation of Title 18, United States Code, Section 

195l(a). 

Racketeering Act 4 
(Honest Services Mail and Wire Fraud. 18 U.S.C. §§ 1341. 1343 and 1346) 

7. From in or about November 1998 through in or about October 2004, TERRENCE 

W. GASPER, defendant herein, having devised and intended to devise a scheme and artifice to 

defraud the public, the OBWC and the citizens of the State of Ohio of their intangible right to the 

honest services of their public servants, free from fraud, dishonesty, bias and conflicts of interest, 

knowingly caused the mailing, in any post office and authorized depository for mail matter, of 

matters and things to be sent and delivered by the U.S. Postal Service and commercial interstate 

carrier and caused writings, signals and sounds to be transmitted by wire in interstate commerce, 

for the purpose of executing and attempting to execute such scheme and artifice as set forth in the 

paragraphs below. 

i. Objects of the Scheme 

8. It was part of the purpose and object of the scheme that TERRENCE W. GASPER, 

Broker #1 and Broker #2 agreed that TERRENCE W. GASPER would use his official position 

and influence at the OBWC to assist Broker #1 and Broker #2 in jointly obtaining and retaining 

OBWC investment business. 

-6-
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9. It was part of the purpose and object of the scheme that TERRENCE W. 

GASPER, Broker #1 and Broker #2 would cause documents and information to be delivered to 

Florida from the Northern District of Ohio in order to purchase a condominium, Unit E-21, Coral 

Harbor, Islamorado, Florida, for the personal use and enjoyment of TERRENCE W. GASPER and 

his guests. 

10. It was part of the purpose and object of the scheme for TERRENCE W. GASPER, 

Broker #1 and Broker #2 to conceal the true nature and extent of their relationship. 

ii. Mailing and Wire Communications 

11. On or about the dates set forth below, TERRENCE W. GASPER, Broker #1 and 

Broker #2 executed and attempted to execute the scheme and artifice set forth in the Racketeering 

Acts below by causing the following matters and things to be mailed via the U.S. Postal Service 

and delivered by commercial interstate carrier as set forth below, in violation of Title 18, United 

States Code, Sections 1341 and 1346: 

RACKETEERING ITEM/THING MAILED DATE ADDRESS 
ACT AND DELIVERED 

4a. Broker #1 's Check No. 2492 April9,2003 Atlantic Coral Harbor 
made payable to Atlantic Condominium Association, 
Coral Harbor for $1,525 .97 Inc., 88181 Old Highway, 
for "E.21" Islamorada, FL 33036 

4b. Broker #1 's Check No. 3464 October 10, 2004 Atlantic Coral Harbor 
made payable to Coral Condominium Association, 
Harbor for "Maintenance Inc., 88181 Old Highway, 
etc E.21" Islamorada, FL 33036 

-7-
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4c. Letter from Florida Title of January 4, 1999 2538 Dodd Road, 
the Keys, Inc. To Broker #1 Willoughby Hills, OH 
and Broker #2 transmitting, 44094 
among other things, "a set 
of Keys to unit" E-21 

12. On or.about the dates set forth below, TERRENCE W. GASPER, Broker #1 and 

Broker #2 executed and attempted to execute the scheme and artifice set forth in the Racketeering 

Acts below by causing writings, signals and sounds to be transmitted by wire in interstate and 

foreign commerce as set forth below, in violation of Title 18, United States Code, Sections 1343 

and 1346: 

RACKETEERING INTERSTATE WIRE COMMUNICATION DATE(ON OR 
ACT (INCLUDING PARTIAL DESCRIPTION) ABOUT) 

4d. Facsimile from TERRENCE W. GASPER to Realtor #I November 9, 1998 
"extend[ing] the acceptance of the bid contract submitted 
by [him] on November 7, 1998 regarding unit E-21 at Coral 
Harbour, Islamorada, Florida". 

4e. Facsimile from TERRENCE W. GASPER to Realtor #1 November 10, 1998 
regarding "E-21 Property/Bid Contract". 

4f. Telephone call from Broker # 1 in the Northern District of November 12, 1998 
Ohio to Office of Realtor #1 in Florida leaving a message 
that he was GASPER's partner and was coming down on 
Monday. 

All in violation of Title 18, United States Code, Section 1962(c). 

-8-
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From:Law Off ices Hi l lman & Wolery 1 614 766 6418 05/31/2006 16: 11 #258 p .002/002 

AO 4SS (Rev. 5185) Waiver oflndictm:nt 

UNITED STATES OF AMERICA 

v. 

TERRENCE W. GASPER 

I, TERRENCE W. GASPER. . the abOv~ named dcfmd.ant, who is 1.ccm;cd ofTitle l &, United States Code. 

Section 196.2( c) being ~vi&ca ot the nature: of the charge(s), tbe proposed infi:mnatioa, and of my rights., h=by 

waive in open court an _ _____ _ _ ___ prosccut:ion by indicttncnt and col1Sal1 that the 

Dare 
procc:cding ~be by inf.arma.tion n1ht:t than by indi.ctm.em. 

Before 

MAY 31 2006 17:58 1 614 766 6418 PAGE.02 
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Case: 1:06-cr-00291-DDD Doc#: 1 Filed: 06/15/06 1of10. PagelD #:4 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF OHIO 

EASTERN DNISION 

UNITED STATES OF AMERICA, 

Plaintiff, 

v. 

MICHAEL W. LEWIS, 
DANIELP. O'NEIL 

Defendants. 

The Grand Jury charges: 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

INDICTMENT 

Ctl6CR2911 
JUDGE BOYKO 

Title 18, United States Code, 
Sections 1951(a), 371 and 1001(a)(2} 

GENERAL ALLEGATIONS 

1. Beginning in or about 1955, the Ohio Bureau of Workers' Compensation 

("OBWC") began assisting Ohio-based employers and employees to cover expenses related to 

·workplace injuries by providing medical and compensation benefits for work-related injuries, . . 

diseases and deaths. Although its main office is located in Columbus, Ohio, the OBWC has 16 

customer service offices located across the state of Ohio, including in the Northern District of 

Ohio. At all times relevant to the offenses charged in the Indictment, the OBWC had assets 
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which averaged approximately 19 billion dollars and was one of the largest exclusive state-fund 

workers' compensation bureaus in the United States. The assets of the OBWC were under the 

management and control of the Chief Financial Officer and the employees of the Investment 

Department. The overall operation of the OBWC involved and affected interstate commerce as 

did the management and execution of matters regarding its financial investments. 

2. At all times relevant to the offenses charged in this.Indictment, MICHAEL W. 

LEWIS was a licensed broker and security salesperson licensed by the State of Ohio's 

Department ofConunerce, Division of Securities. 

3. At all times relevant to the offenses charged in this Indictment, DANIEL P, 

O'NEIL was a licensed broker and security salesperson licensed by the State of Ohio's 

Department of Conunerce, Division of Securities. 

4. At all times relevant to the allegations in this Indictment, Terrence W. Gasper was 

a public official who held the position of Chief Financial Officer of the OBWC. In his official 

capacity, Terrence W. Gasper was in a position to exert both formal and informal influence over 

decisions regarding all financial matters related to the OBWC, including but not limited to, those 

regarding the selection, retention and funding of investments and investment or money managers 

and advisors as well as the brokerage firms which administered OBWC's investment portfolio. 

5. In or about 1998, MICHAEL W. LEWIS, DANIEL P. O'NEIL and Terrence W. 

Gasper agri:ed that MICHAEL W. LEWIS and DANIEL P. O'NEIL wquld provide Terrence W. 

Gasper with a condominium, Unit E-21, Coral Harbor, and deeded boat slip #63, both located in 

the Coral Harbor Condominium Complex, Islamorada, Florida, in return for favorable 

2 
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consideration from Terrence W. Gasper with respect to obtaining OBWC investment business 

and maintaining existing investment OBWC business which affected interstate and foreign 

commerce. 

6. From on or about November 5, 1998 through November 9, 1998, Terrence W. 

Gasper visited Islamorada, Florida where he and his then girlfriend met with a real estate agent, 

viewed condominiums available for purchase and entered into a binding and assignable contract 

to purchase Unit E-21 and boat slip #63 at the Coral Harbor Club Condominium complex in 

Islamorada, Florida for $345,000, 

7. Terrence W. Gasper gave the real estate agent a $500 personal check as a good 

faith down payment on Unit E-21 and boat slip #63. Terrence W. Gasper, however, never had 

any intention of actually purchasing Unit E-21 and boat slip #63 with his own money. 

8. On or about November 9, 1998, Terrence W. Gasper sent a letter by facsimile 

from his office at the OBWC in Columbus, Ohio to the real estate agent in Islamorada, Florida . 

extending his acceptance of the bid to purchase Unit E-21 and boat slip #63. 

9: On or about November 12, 1998, MICHAEL W. LEWIS contacted the real estate 

agent representing Terrence W. Gasper and informed that person that he was Terrence W. 

Gasper's partner. 

10. On or about November 16, 1998, Terrence W. Gasper's contract .to purchase Unit 

E-21 and boat slip #63 was assigned to MICHAEL W. LEWIS and DANIEL P. O'NEIL, who 

thereafter jointly entered into a contract to purchase Unit E-21 and boat slip #63 for the same 

price, $345,000, negotiated by Terrence W. Gasper. 

3 
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11. MICHAEL W. LEWIS and DANIEL P. O'NEIL each placed a $35 ,000 good 

faith down payment on Unit E-21 and the boatslip, for a total of$70,000. 

12. In order to complete the purchase of Unit E-21 and boat slip #63, Terrence W. 

Gasper, MICHAEL W. LEWIS and DANIEL P. O'NEIL used and caused to be used boih the 

mail and interstate wire services. 

13. On or about January4, 1999, MICHAEL W. LEWIS andDANIELP. O'NEIL 

closed on the purchase of Unit E-21 and boat slip #63 and became the rightful owners for a total 

purchase price of$345,000. 

14. With the pennission of MICHAEL W. LEWIS and DANIEL P. O'NEIL, 

beginning as early as February 11, 1999 and continuing throughout his employment with the 

OBWC which ended in October, 2004, Terrence W. Gasper stayed at the condominium and 

treated it as if it were his own. Additionally, Terrence W. Gasper permitted others, including his 

girlfriend, her family members and her veterinarian to use the condominium free of charge. 

15. Occasionally, Terrence W. Gasper would make a token rental payment to 

MICHAEL W. LEWIS in order to make it appear that his stays at Unit E-21 were legitimate. 

16. On or about June 1999 to September 2004, MICHAEL W. LEWIS and DANIEL 

P. O'NEIL jointly paid the mortgage and all Coral Harbor Club Condominium complex fees 

related to Unit E-21 and boat slip #63 . 

17. At all times relevant to the charges in the Indictment, MICHAEL W. LEWIS 

wrote checks payable to those close to Terrence W. Gasper, including a July 10, 2001 $2,000 

check to Terrence W. Gasper's then girlfriend with "Consulting" written in the memo line. 

4 
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18. Terrence W. Gasper did not report his stays at Unit E-21 on his mandatory annual 

Ohio Ethical Disclosure fonns filed for the years 1999 through 2004. 

The Grand Jury further charges: 

COUNT 1 

<Hobbs Act Conspiracy: 18 U.S.C. § 1951(a)) 

1. The General Allegations contained in paragraphs 1- 18 of this Indictment are 

realleged and incorporated by reference in this Count. 

2. From in or about November 1998 through in or about October 2004, the exact 

dates being unknown to the Grand Jury, in the Northern District of Ohio and elsewhere, 

MICHAEL W. LEWIS and DANIEL P. O'NEIL, defendants herein, and others known to the 

Grand Jury, conspired, combined, confederated and agreed to obstruct, delay and affect 

commerce and the movement of an article and commodity in commerce through extortion, by 

Terrence W.·Gasper ("Gasper") obtaining, under color of official right, the property of another 

with his consent, to wit: that MICHAEL W. LEWIS and DANIEL P. O'NEIL jointly provided 

property to Gasper, including a condominium located in Islarnorad.a, Florida, to which Gasper 

was given full and complete access for his personal use and enjoyment as well as the personal 

use and enjoyment of others close to Gasper, and other things of value, while Gasper was Chief 

Financial Officer of the OBWC in return for official acts to assist MICHAEL W. LEWIS and 

DANIEL P. O'NEIL in retaining and obtaining investment business involving the OBWC. 

All in violation of Title 18, United States Cope, Section 1951(a). 

The Grand Jury further charges: 

5 
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COUNT2 

(Conspiracy to Commit Honest Services Mail and Wire Fraud: 18 U.S.C. § 371) 

1. The General Allegations contained in paragraphs 1- 18 of this Indictment 

are realleged and incorporated by reference in this Count. 

2. From in or about November 1998 through in or about October 2004, the 

exact dates being unknown to the Grand Jury, MICHAEL W. LEWIS and DANIELP. 

O'NEIL, defendan\s herein, and Terrence W. Gasper ("Gasper"), conspired, combined, 

confederated and agreed (1) to devise a scheme and artifice to defraud the public, the 

OBWC and the citizens of the State of Ohio of their intangible right to the honest services 

of their public servant, Terrence W. Gasper, free from fraud, dishonesty, bias and 

conflicts of interest, (2) to knowingly cause the mailing, in any post office and authorized 

depository for mail matter, of any matter and thing to be sent and delivered by the U.S. 

Postal Service and commercial interstate carrier, for the purpose of executing and 

attempting to execute such scheme and artifice, and (3) to kno\vingly cause writings, 

signals and sounds to be transmitted by wire in interstate commerce, for the purpose of 

executing and attempting to execute such scheme and artifice, as set forth in the 

paragraphs below, in violation of Title 18, Uni.led States Code, Sections 1341, 1343 and 

1346. 

A. Object of the Conspiracy 

3. It was part of the purpose and object.ofthe conspiracy that Gasper, 

MICHAEL W. LEWIS and DANIELP. O'NEIL agreed that Gasper would use his 

6 
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official position and influence at the OBWC to assist MICHAEL W. LEWIS and 

DANIEL P. O'NEIL in obtaining and maintaining OBWC investment business in return 

for receiving use of a condominium located in Islamorada, Florida and other valuable 

consideration. 

R Manner and Means of the Conspiracy 

4, The manner and means by which the conspiracy was carried out included, 

among others, the following: 

5. Gasper, MICHAEL W. LEWIS and DANIEL P. O'NEIL would cause 

documents and information to be delivered to Florida from the Northern District of Ohio 

in order to purchase a condominium, Unit E-21, Coral Harbor Club Condominium 

complex, Islamorada, Florida, for the personal use and enjoyment of Gasper arid his 

guests. 

6. Gasper, MICHAEL W. LEWIS and DANIEL P. O'NEIL concealed the 

true nature and extent of their relationship, which was that MICHAEL W. LEWIS arid 

DANIEL P. O'NEIL provided the condominium in Islamorada, Florida and other 

valuable consideration to Gasper in return for official acts performed by Gasper as Chief 

Financial Officer of the OBWC. 

C. Overt Acts 

7. In furtherance of the conspiracy, and to achieve its object, one or more of 

the co-conspirators committed and caused to l)e committed in the Northern District of 

Ohio, Eastern Division, and elsewhere, including but not limited to the following overt 

acts: 

7 
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8. On or about the dates set forth below, Terrence W. Gasper, MICHAEL W. 

LEWIS and DANIEL P. O'NEIL executed and attempted to execute the scheme and. 

artifice set forth above by causing the following matters and things to be mailed via the 

U.S. Postal Service and delivered by commercial interstate carrier as set forth below: 

OVERT TEM/THING MAILED AND DATE ADDRESS 
ACTS )ELIVERED 

2 c-EWIS' Check No. 2492 made l\.pril 9, 2003 l\.tlantic Coral Harbor 
Dayable to Atlantic Coral Harbor Condominium Association, Inc., 
or $1,525.97 for "E.21" 8181 Old Highway, Islamorada, 

0L33036 

3 ,EWIS' Check No. 3464 made )ctober 10, 2004 l\.tlantic Coral Harbor 
Dayable to Coral Harbor for Condominium Association, Inc., 
1684.65 for "Maintenance etc 8181 Old Highway, Islamorada, 

3.21" <'L 33036 

4 ,etter from Florida Title of the anuary 4, 1999 538 Dodd Road, Willoughby 
Ceys, Inc. To MICHAEL W. '!ills, OH 44094 . 
LEWIS and DANIEL P. O'NEIL 
:ransmitting, among other things, 
'a set of Keys to unit" E-21 

5 )'NEIL's Check No. 8152 made l\.pril 28, 2004 0 .0. Box 79041, Baltimore, MD 
~ayable to Suntrust for $10,600 1279-0041 
or "Principal" on "Loan# 
001096858" 

9. On or about the dates set forth below, Gasper, MICHAEL W. LEWIS and 

DANIEL P. O'NEIL executed and attempted to execute the scheme and artifice set forth 

8 
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above by causing writings, signals and sounds to be transmitted by wire in interstate and 

foreign commerce as set forth below: 

OVERT INTERSTATE WIRE COMMUNICATION DATE 
ACTS 

6 nelephone call from LEWIS in the Northern District November 12, 1998 
of Ohio to Office of Realtor # 1 in Florida leaving a 
message that he was Terrence Gasper's partner and 
11as coming down on Monday. 

All in violation of Title 18, United States Code, Section 371. 

The Grand Jury further charges: 

COUNT3 

1. The General Allegations contained in paragraphs 1- 18 of this Indictment are 

realleged and incorporated by reference in this Count. 

2. On or about March 4, 2006, in the Northern District of Ohio, East.em 

Division, in a matter within the jurisdiction of the United States Department of Justice, 

Federal Bureau of Investigation, MICHAEL W. LEWIS, defendant herein, knowingly and 

willfully made a false material statement, in that MICHAEL W. LEWIS falsely 

represented that Terrence W. Gasper (at the time of the statement, a former Chief Financial 

Officer of the OBWC) had no involvement in MICHAEL W. LEWIS' purchase of a 

condominium and a deeded boat slip located in Islamorada, Florida when in truth and in 

fact, as MICHAEL W. LEWIS then well knew, Gasper had indeed been involved in 

9 
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MICHAEL W. LEWIS' purchase of the condominium and a deeded boat slip, located in· 

Islamorada, Florida. 

All in violation of title 18, United States Code, Section 1001(a)(2). 

The Grand Jury further charges: 

COUNI4 

1. The General Allegations contained in paragraphs 1-18 of this Indictment are 

realleged and incorporated by reference in this Count. 

2. On or about March 7, 2006, in the Northern District of Ohio, Eastern 

Division, in a matter within the jurisdiction of the United States Department of Justice, 

Federal Bureau of Investigation, DANIEL P. O'NEIL, defendant herein, knowingly and 

willfully made a false material statement, in that DANIEL P. O'NEIL falsely represented 

that Terrence W. Gasper (at the time of the statement, a former Chief Financial Officer of 

the OBWC) had not provided any input into DANIEL P. O'NEIL's purchase of a 

condominium in Islamorada, Florida, when in truth and in fact, as DANIEL P. O'NEIL then 

\Veil knew, Gasper had indeed provided input into the purchase of the condominium and a 

deeded boat slip, located in Islamorada, Florida that DANIEL P. O'NEIL purchased. 

All in violation of Title 18, United States Code, Section 1001(a)(2). 

A TRUE BILL 

Original document -Signatures on file with. the Clerk of Courts, pursuant to the 

E-Govemment Act of2002. 

10 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF OHIO 

EASTERN DIVISION 

~ES OF AMERICA, 

Plaintiff, 

v. 

rERRENCE W. GASPER, 

Defendant. 

INTRODUCTION 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. 

JUDGE 

1 :06CR000269-001 

DOWD 

PLEA AGREEMENT 

A. Pursuant to Rule 1 l(c)(l)(B) of the Federal Rules of Criminal Procedure and in 

:onsideration of the mutual promises set forth below, the following agreement, which is 

:ontained in its entirety in this document, is entered into between the United States Attorney's 

Jffice for the Northern District of Ohio and TERRENCE W. GASPER. No other agreement, 

mderstanding, promise, or condition between the Government and TERRENCE W. GASPER 

~xists; nor will such agreement, understanding, promise or condition exist unless it is committed 

:o writing in an amendment attached to this document and signed by the defendant TERRENCE 

FILED 

07 MAY 10 8:45 AM 

Clerk U.S. District Court 
Northern District of Ohio 

Akron 
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W. GASPER, an attorney for the defendant and an Assistant United States Attorneys for the 

Northern and Southern Districts of Ohio. 

B. This plea agreement is binding upon the United States Attorney's Offices for the 

Northern and Southern Districts of Ohio. It does not bind any United States Attorney outside the 

Northern and Southern Districts of Ohio; nor does it bind any state or local prosecutor or any 

administrative or regulatory authorities. 

II. THE DEFENDANT'S RIGHTS AND OBLIGATIONS 

A. TERRENCE W. GASPER, having been advised of his constitutional rights, including 

the right to have the felony charges against him presented to a federal grand jury to consider 

returning an indictment on such charges, the right to a trial by a jury or by the Court, the right to 

confront and cross-examine witnesses against him, the right to call witnesses on his behalf, the 

right to be represented by an attorney at every stage of the proceedings against him (including the 

right to appointed counsel at no cost ifhe cannot afford an attorney), the privilege against self

incrimination, and the right to additional disclosure from the United States, knowingly, 

intelligently, and voluntarily waives these rights and privileges and agrees to enter a plea of 

guilty to the sole count in the Information filed against him and admits that he is, in fact, guilty of 

violating Title 18, United States Code, Section 1962 {c) (RICO) by interfering with commerce 

through extortion (i.e. being bribed as a public official in violation of Title 18, United States 

Code, Section 1951) and honest services mail and wire fraud (i.e. obtaining things of value by 

means of false and fraudulent pretenses, promises and representations furthered by use of the 

mail and interstate wire communications, in violation of Title 18, United States Code, Sections 

1341, 1343 and 1346) as charged in the Information. 

2 Defe11da11t 's Initials~ 
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B. TERRENCE W. GASPER agrees to abide by the sentencing and cooperation 

provisions set forth in this plea agreement as applicable to him. 

III. OBLIGATIONS OF THE UNITED ST ATES ATTORNEY 

A. If defendant fulfills his obligations as set forth in this Plea Agreement, the United 

States Attorneys for the Northern and Southern Districts of Ohio shall agree: (a) to bring no 

additional criminal charges against TERRENCE W. GASPER for offenses known to the United 

States at the time of this agreement and (b) to abide by the sentencing and cooperation provisions 

set forth in this plea agreement as applicable to it. 

B. Nothing in this plea agreement, however, shall preclude the United States from 

prosecuting the Defendant for murder, attempted murder or any crime of violence. Nor shall 

anything in this plea agreement affect the prerogatives of the Department of Justice or the 

Department of Homeland Security or other governmental agency to enforce the federal 

immigration laws. 

C. Defendant hereby waives all defenses based on the speedy trial clause of the 

Constitution and the Speedy Trial Act with respect to such charges, which may be tried in 

accordance with this Agreement. 

IV. SENTENCING 

A. TERRENCE W. GASPER understands and agrees that the maximum penalty for 

violating Title 18, United States Code, Section 1962(c) is twenty years imprisonment, a $250,000 

fine and not more than three years of supervised release. The defendant understands that if he 

violates the terms of his supervised release he may be sentenced to an additional term of 

3 Defendant's Initials~ 
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imprisonment, including a term resulting in a total term that may exceed the statutory maximum 

for the offense set forth above. 

B. TERRENCE W. GASPER understands and agrees that he shall be required to pay a 

special assessment of$100, pursuant to Title 18, United States Code, Section 3013, which is due 

at the time of sentencing. 

C. The parties agree to recommend that the Court impose a sentence within the range 

determined pursuant to the advisory United States Sentencing Guidelines in accordance with the 

computations and stipulations set forth below. The government will not request a sentence 

higher than the advisory Sentencing Guidelines range and Defendant will not request a sentence 

lower than the advisory Sentencing Guidelines range. TERRENCE W. GASPER understands the 

obligation of the United States to provide information regarding Defendant, including charged 

and uncharged criminal offenses, to the United States Probation Office. Defendant also states 

that he has had ample opportunity and has in fact discussed the impact of the Sentencing 

Guidelines and the statutory maximums with his attorney and is satisfied with his attorney's 

advice in this case. 

D. TERRENCE W. GASPER understands and agrees that the government reserves, at 

the time of sentencing, the right of allocution, that is the right to describe fully, both orally and in 

writing, to the court the nature, seriousness and impact of the defendant's misconduct related to 

the charges against him or to any factor lawfully pertinent to the sentence in this case. Defendant 

further understands and agrees that in exercising this right, the government may solicit and make 

known the views of the law enforcement agencies which investigated this matter. 

4 Defendant's Initials~ 
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E. TERRENCE W. GASPER and the United States Attorney's Offices for the Northern 

and Southern Districts of Ohio, agree that the following United States Sentencing Guidelines 

apply based upon the facts of this case: 

1. The parties agree that the 2003 Sentencing Guidelines Manual ("U.S.S.G.") 

governs the guideline calculations in this case. All references in this agreement to the U.S.S.G. 

refer to that manual. 

2. The parties agree that the base offense level for the defendant's offense conduct 

is determined under U.S.S.G. § 2Cl.~ and is 10. 

3. Because the offense involved more than one bribe or extortion, the parties agree 

that it is appropriate to adjust the offense level upward by 2 levels pursuant to U.S.S.G. § 

2Cl.l(b)(l). 

4. Pursuant to§ 2Cl.l(b)(2)(A}, because the benefit received exceeded $5,000 

the offense level is increased by the number of levels from the table in U.S.S.G. § 2B 1.1 

corresponding to that amount. The value of the benefit received was in excess of twenty million 

dollars resulting in an increase of 22 levels. For sentencing purposes, the parties agree that the 

"loss" amount associated with TERRENCE W. GASPER's relevant conduct is greater than 20 

million, U.S.S.G. § 2Bl.1 (L}, and does not exceed 50 million dollars, U.S.S.G. § 2Bl.1 (M}, as 

described in the factual basis below. 

5. For the purpose of determining whether or not the defendant is entitled to a 

three level reduction in his offense level for acceptance of responsibility under§ 3El.l, the 

government agrees to advise the Court, at the time of sentencing, that the defendant timely 

notified the government of his intent to plead guilty and that, in its view, the three point 
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adjustment should apply (unless after the date of this agreement the defendant breaches the 

agreement in any manner, commits another criminal offense, or engages in perjury or obstruction 

of justice). However, the defendant understands that the decision regarding acceptance of 

responsibility rests with the discretion of the Court and will be determined by the Court 

following an investigation by the U.S. Probation Office and in accordance with all applicable 

guideline provisions set forth in the U.S.S.G. 

6. TERRENCE W. GASPER understands that his Criminal History Category will 

be determined by the Court after the completion of a Pre-Sentence Investigation by the U.S. 

Probation Office. The defendant acknowledges that the government has not promised or agreed 

that the defendant will or will not fall within any particular criminal history category or will or 

will not be a career offender, and that such determinations could affect his guideline range and/or 

offense level as well as his final sentence. 

H. TERRENCE W. GASPER and the Government agree that neither party will seek or 

advocate for or suggest in any way an adjustment to or a departure from the sentencing guidelines 

other than those explicitly set forth in this agreement or for a sentence outside of the range 

determined to be applicable under the advisory Sentencing Guidelines, provided that those 

guidelines are calculated as set forth above. 

I. TERRENCE W. GASPER understands that all final determinations regarding 

sentencing, including but not limited to the offense level at which he is sentenced, will be made 

by the Court with the aid of the Probation Department and that if those determinations are 

different than any of those set forth in this plea agreement, his guilty plea will remain in effect 

and he may not withdraw it. 
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J. TERRENCE W. GASPER understands that the Court, within its discretion, may order 

him to pay a fine and to pay the costs of incarceration and supervised release, if any. The costs of 

incarceration and supervised release and any orders of restitution will be determined by the Court 

following an investigation by the United States Probation Department. The United States 

reserves the right to request revocation of probation or supervised release if Defendant fails to 

pay any restitution ordered. 

K. In addition, TERRENCE W. GASPER understands and agrees that he shall make 

restitution in this case as ordered by the Court as a condition of the sentence, probation, and/or 

supervised release. Defendant agrees not to seek the discharge of any restitution obligation, in 

whole or in part, in any pending or future bankruptcy proceeding or conceal or transfer any asset 

to avoid any obligation under this plea agreement. The parties agree that each side may make full 

arguments regarding the amount of restitution, if any, to be imposed by the Court. 

L. Notwithstanding the above, defendant understands that the final determination 

regarding all aspects of the appropriate sentence will be made by the Court. Defendant 

understands that the sentencing recommendations contained herein are not binding on the Court, 

and the Court may impose any sentence provided for by law up to and including the statutory 

maximum sentences as set forth above, and if the Court disagrees with the parties' sentencing 

guidelines recommendations, the guilty plea shall remain in effect and the defendant will not be 

permitted to withdraw it. 

M. The parties agree that there are no other applicable upward adjustments based upon 

TERRENCE W. GASPER's role in the offenses known to the government at this time. 
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V. COOPERATION 

A. Defendant agrees to fully cooperate in this and any other case or investigation with 

attorneys for the United States of America, the State of Ohio, the Internal Revenue Service, other 

federal, state, and local investigative agencies and federal and state grand juries by providing 

truthful and complete information, evidence and testimony, ifrequired, concerning any unlawful 

or potentially unlawful activities of which he is aware. 

B. The defendant understands that in the event he, during any criminal proceedings, 

commits perjury, suborns perjury, or obstructs justice, nothing in this agreement precludes the 

United States of America or any other law enforcement authority from prosecuting him fully for 

those crimes or any other crimes of which he may be guilty and from using any of his sworn or 

unsworn statements against him. The defendant understands that this plea agreement is explicitly 

dependent upon his providing completely truthful testimony in any trial or other proceeding, 

whether called as a witness by the government, the defense or the Court. 

C. The defendant understands that, in the event this plea agreement is withdrawn or 

otherwise vacated, the government may use the information from his sworn or unsworn 

statements against him and to impeach him or any witness on his behalf. 

D. In consideration of his forgoing promises, the government agrees, except as mi~t 

otherwise be provided in this agreement, that it will not seek or otherwise pursue additional 

criminal charges against the defendant known to the United States as of the date of this 

agreement and for which the defendant could be prosecuted in the Northern or Southern Districts 

of Ohio, nor will the government use any statement offered by the defendant under this 

agreement to increase his sentence under the U.S.S.G. 
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E. The defendant further acknowledges that the decision to make a motion under Section 

5Kl.l under this agreement rests solely and exclusively within the discretion of the United States 

Attorneys for the Northern and Southern Districts of Ohio. 

F. In the event that the defendant fully cooperates with the government, as set forth 

herein, the government, in consideration for such substantial assistance, will move the Court 

pursuant to U.S.S.G. Section 5Kl.1 for a downward departure of up to 4 levels for his 

substantial assistance. The defendant agrees that should the United States make a motion under 

5Kl.l, that he will not seek or suggest in any way that the Court should apply a downward 

departure greater than 4 levels. The parties understand and agree that the final decision as to 

whether to grant any government motion for a downward departure under Section 5K 1.1 and the 

extent of any such a departure rests with the Court. 

G. The defendant understands that in the event he does not fully cooperate or otherwise 

acts in a fashion inconsistent with the acceptance of responsibility for his criminal conduct, 

and/or engages in or commits any other criminal or obstructive act during the period of his 

cooperation, the government is released from all its obligations under this agreement, including 

making a motion under U.S.S.G. Section 5Kl. l, and the defendant has no right to withdraw his 

guilty plea. 

H. The defendant agrees to make himself available at all meetings with the government 

and to respond truthfully and completely to any and all questions put to him, whether in 

interviews, before a grand jury, or at any trial or other proceedings. 
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I. The defendant agrees not to reveal any information derived from his cooperation to any 

third party before any such third party is charged with a criminal offense without prior consent of 

the government, and to instruct his attorneys to do the same. 

J. The defendant agrees to inform the government of any attempt by any third party, prior 

to the filing of criminal charges against any such third party, to interview, depose, or 

communicate in any way with him regarding this case or his cooperation. 

K. The defendant agrees that with respect to all charges contained in the Information, (1) 

that he is not a "prevailing party,, within the meaning of the Hyde Amendment, Section 617, PL 

105-119 (Nov. 26, 1997), (2) acknowledges that the government's position in the instant 

prosecution was not vexatious, frivolous, or in bad faith, and (3) agrees not to file any claim 

under the "Hyde Amendment". 

L. The defendant agrees not to accept remuneration or compensation of any sort, directly 

or indirectly, for the dissemination through books, articles, speeches, interviews, or any other 

means, of information regarding his work at the Ohio Bureau of Workers' Compensation, the 

transactions alleged in the above-captioned Information, or the investigation or prosecution of 

any civil or criminal cases against him. 

M. The defendant agrees not to oppose any request of the United States that his 

sentencing be postponed until the defendant's cooperation is completed. Defendant knowingly 

waives any rights he may have under the Speedy Trial Act, 18 U.S.C. § 3161 et seg., occasioned 

by such delay. Defendant further understands that, in the event he is sentenced prior to the 

completion of his cooperation, he agrees that his continued compliance with the condition of 

cooperation survives the imposition of sentence and that any failure to cooperate is a violation of 
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this agreement which will entitle the government to seek any remedy allowed under this 

agreement and pursue any charges dismissed or not filed as a result of this agreement as set forth 

above. 

VI. BREACH AND WAIVER OF THE APPLICABLE STATUTE OF LIMITATIONS 

A. Defendant understands that if Defendant breaches any promise in this agreement 

or if Defendant's guilty plea or conviction in this case are at any time rejected, withdrawn, 

vacated, or set aside, the Government will be released from all of its obligations under this 

agreement and may institute or maintain any charges and make any recommendations with 

respect to sentencing that would otherwise be prohibited under the terms of the agreement. 

Defendant understands, however, that a breach of the agreement by Defendant will not entitle 

Defendant to withdraw, vacate, or set aside Defendant's guilty plea or conviction. The parties 

agree that any determination as to whether the defendant has breached the terms of this 

agreement shall be made by a federal judge based upon a preponderance of the evidence at a 

proceeding at which all the testimony, statements and information provided by the defendant 

shall be admissible. 

B. The parties agree that if: (1) Defendant violates this agreement or fails to plead 

guilty or the Court refuses to accept a guilty plea by Defendant pursuant to this agreement, or (2) 

the Court permits Defendant to withdraw a guilty plea entered pursuant to this agreement or 

otherwise vacates such a guilty plea, or (3) the conviction following Defendant's guilty plea 

pursuant to this agreement is vacated, overturned, or abrogated for any reason, then any 

prosecution that is not time-barred by the applicable statute of limitations on the date of 

Defendant's signing of this agreement may be commenced or reinstated against Defendant, 
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notwithstanding the expiration of the statute oflimitations between Defendant's signing of the 

agreement and the commencement or reinstatement of such prosecution. It is the intent of this 

agreement for Defendant to waive all defenses based on the statute of limitations or Speedy Trial 

Act with respect to any prosecution that is not time-barred on the date of Defendant's signing of 

this agreement. Defendant understands the waiver of the statute of limitations is effective 

immediately upon Defendant's signing of this agreement and is not conditioned upon the 

approval of this agreement by the Court. 

VII. FACTUAL BASIS FOR PLEA 

1. The parties hereby further agree and stipulate that the following facts would have 

been established beyond a reasonable doubt at a trial in this matter. The parties also agree that 

these are not the only facts that would have been established at a trial: 

2. Beginning in or about 1912, the Ohio Bureau of Workers' Compensation 

("OBWC") began assisting Ohio-based employers and employees to cover expenses related to 

workplace injuries by providing medical and compensation benefits for work-related injuries, 

diseases and deaths. Although its main office is located in Columbus, Ohio, the OBWC has 16 

customer service offices located across the state of Ohio. At all times relevant to the offenses 

charged in the Information, the OBWC had assets which averaged 19 billion dollars and was one 

of the largest state-fund workers' compensation bureaus in the United States. The assets were 

under the management and control of the Chief Financial Officer and the employees of the 

Investment Department. The overall operation of the OBWC involved and affected interstate 

and foreign commerce as did the management and execution of matters regarding its financial 

investments. 
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3. The defendant, TERRENCE W. GASPER ("defendant" or "GASPER"), was at all 

times relevant to the allegations in the Information a public official who held the position of 

Chief Financial Officer ("CFO") of the OBWC for the state of Ohio. In his official capacity, 

TERRENCE W. GASPER was in a position to exert both formal and informal influence over 

decisions regarding all financial matters related to the OBWC, including but not limited to, those 

regarding the selection, retention and funding of investments, investment or money managers and 

advisors as well as brokerage firms which administered OBWC s investment portfolio. 

TERRENCE W. GASPER owed a duty of honest services and fair dealing to the Ohio Bureau of 

Workers, Compensation and the citizens of the State of Ohio. 

4. During his tenure as CFO of the OBWC, TERRENCE W. GASPER oversaw a 

maximum staff of 210 employees in accounting, actuarial, investment, facilities management and 

risk insurance departments within the Finance Division of the OBWC. 

5. At all times relevant to the offenses charged in the Information, Broker #1 was a 

licensed broker or security salesperson licensed by the State of Ohio's Department of Commerce, 

Division of Securities. 

6. At all times relevant to the offenses charged in the Information, Broker #2 was a 

licensed broker or security salesperson licensed by the State of Ohio's Department of Commerce, 

Division of Securities. 

7. At all times relevant to the offenses charged, Broker #1 and Broker #2 were 

employed by the same brokerage security firms. 
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8. At all times relevant to the offenses charged in the Information, Dealer #1 was a 

coin dealer who specialized in the purchase and sale of rare coins and related numismatic 

materials. 

9. At all times relevant to the offenses charged in the Information, Marketer #1 was a 

marketer or salesperson of securities associated with various business in which the OBWC 

invested in excess of one million dollars in state funds. 

10. Beginning in or about 1998 and continuing up until October 6, 2004, TERRENCE 

W. GASPER, the Chief Financial Officer of the OBWC, willfully participated with others 

associated with OBWC money managers, investment advisors, brokers, dealers and other 

contractors or vendors doing and seeking to do business with the OBWC, including, but not 

limited to, Broker # 1, Broker #2, Dealer # 1 and Marketer # l, in conducting the affairs of the 

OBWC through a pattern of racketeering activity. 

Condominium Scheme 

11. In or about 1998, Broker# 1, Broker #2 and TERRENCE W. GASPER agreed that 

Broker #1 and Broker #2 would provide TERRENCE W. GASPER with a condominium, Unit E-

21, Coral Harbor, and deeded boat slip #63, located in Islamorada, Florida, in large part, in return 

for favorable consideration from TERRENCE W. GASPER with respect to OBWC investment 

business and to maintain existing investment OBWC business which affected interstate and 

foreign commerce. 

12. In or about November 5, 1998 through November 9, 1998, TERRENCE W. 

GASPER visited Islamorada, Florida where he and his then girlfriend met with a real estate agent 

referred to him by Dealer #1, viewed condominiums available for purchase and entered into a 
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binding and assignable contract to purchase Unit E-21 and boat slip #63 at the Coral Harbor Club 

Condominium complex in lslamorada, Florida for $345,000. 

13. TERRENCE W. GASPER gave the real estate agent a $500 personal check as a 

good faith down payment on Unit E-21 and boat slip #63. TERRENCE W. GASPER, however, 

never had any intention of actually purchasing Unit E-21 and boat slip #63 with his own money. 

14. On or about November 9, 1998, TERRENCE W; GASPER sent a letter by 

facsimile from his office at the OBWC in Columbus, Ohio to the real estate agent in lslamorada, 

Florida extending his acceptance of the bid to purchase Unit E-21 and boat slip #63. 

15. On or about November 12, 1998, Broker #1 contacted the real estate agent 

representing TERRENCE W. GASPER and informed that person that he was TERRENCE W. 

GASPER's partner. 

16. On or about November 16, 1998, TERRENCE W. GASPER's contract to 

purchase Unit E-21 and boat slip #63 was assigned to Broker #1 and Broker #2, who thereafter 

jointly entered into a contract to purchase Unit E-21 and boat slip #63 for the same price, 

$345,000, negotiated by TERRENCE W. GASPER. 

17. Broker #1 and Broker #2 each placed a $35,000 good faith down payment on 

Unit E-21, for a total of $70,000. 

18. In order to complete the purchase of Unit E-21 and boat slip #63, TERRENCE W. 

GASPER, Broker # 1 and Broker #2 used and caused to be used both the mail and interstate wire 

services. 
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19. On or about January 4, 1999, Broker #1 and Broker #2 closed on the purchase of 

Unit E-21 and boat slip #63 and became the rightful owners for a total purchase price of 

$345,000. 

20. With the permission of Broker #1 and Broker #2, beginning as early as February 

11, 1999 and continuing throughout his employment with the OBWC which ended in October, 

2004, TERRENCE W. GASPER stayed at the condominium and treated it as ifit were his own. 

Additionally, TERRENCE W. GASPER permitted others, including his girlfriend, her family 

members and her veterinarian to use the condominium free of charge. 

21. Occasionally, TERRENCE W. GASPER would make a token rental payment to 

Broker #1 in order to make it appear that his stays at Unit E-21 were legitimate. 

22. TERRENCE W. GASPER did not report his stays at Unit E-21 on his mandatory 

annual Ohio Ethical Disclosure forms filed for the years 1999 through 2004. 

23. At all times relevant to the charges in the Information, Broker #1 paid the 

mortgage and all condominium association fees related to Unit E-21 and boat slip #63 jointly on 

behalf of himself and Broker #2. 

24. At all times relevant to the charges in the Information, Broker #1 wrote checks 

payable to those close to TERRENCE W. GASPER, including a July 10, 2001 check to 

TERRENCE W. GASPER's then girlfriend with "Consulting" written in the memo line. 

25. The parties agree that the benefit to Brokers #1 and #2, which was reasonably 

foreseeable to TERRENCE W. GASPER based upon his participation in the Islamorado 

Condominium scheme, was in excess of 2.5 million dollars and not more than 7 million dollars. 

Check Payment Scheme 
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26. In or about October 2001, TERRENCE W. GASPER and Marketer #1 agreed that 

Marketer #1 would either directly or indirectly provide things of value to TERRENCE W. 

GASPER in return for favorable consideration from TERRENCE W. GASPER with respect to 

obtaining and maintaining OBWC investment business, which affected interstate and foreign 

commerce. 

27. From in or about April 2002 through in or about September 2004, the exact dates 

being unknown and while TERRENCE W. GASPER was employed as Chief Financial Officer of 

the OBWC and in a position to exert control over investment decisions, Marketer #1 issued 

checks for the benefit of TERRENCE W. GASPER, to TERRENCE W. GASPER and those 

personally close to him, including his girlfriend, and children of TERRENCE W. GASPER and 

his girlfriend, for a total of $23,405. Included among the checks written by Marketer #1 to or for 

the benefit of TERRENCE W. GASPER was one for $9,005 for "Fall '04 Tuition" made payable 

to the college that TERRENCE W. GASPER's son was attending. 

28. Although these checks were written to others, TERRENCE W. GASPER would 

sometimes deposit the checks into his own bank account. Other times, the person to whom the 

check was written would deposit the check into his or her own account and make the funds 

available to TERRENCE W. GASPER. At all times, the checks were intended to and did 

provide funds to TERRENCE W. GASPER in return for official acts he performed while CFO. 

In exchange for the checks and other things of value, TERRENCE W. GASPER permitted 

businesses represented by Marketer #1 to retain and obtain OBWC investment business in 

exchange for the payments by check, meals and entertainment for TERRENCE W. GASPER and 

those personally close to TERRENCE W. GASPER. 
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29. TERRENCE W. GASPER did not report any of the things of value provided to 

him either directly or indirectly by Marketer # 1 on his mandatory annual Ohio Ethical Disclosure 

forms filed for the years 1999 through 2004. 

30. The parties agree that the benefit to Marketer #1, which was reasonably 

foreseeable to TERRENCE W. GASPER based upon his participation in the above-described 

scheme, was in excess of 7 million dollars and not more than 20 million dollars. 

Coin Scheme 

31. At all times relevant to the offenses charged in the Inform~tion, Dealer # 1 was a 

coin dealer who specialized in the purchase and sale of rare coins and related numismatic 

materials. 

32. On or about March 23, 1998, the OBWC approved Dealer #1 as an investment 

fund or money manager for an award of25 million dollars. 

33. On or about March 31, 1998, Dealer # 1 received 25 million dollars from OBWC 

which the dealer invested in a fund called Capital Coin I. 

34. On or about March 31, 2001, TERRENCE W. GASPER, his then girlfriend and 

Dealer #1 met in a Columbus, Ohio area restaurant where Dealer #1 had TERRENCE W. 

GASPER's girlfriend execute documents making it appear that she was making a $25,000 

investment in an entity known to the U.S. Attorney. 

35. Prior to the meeting on March 31, 2001 described above, Dealer #1 and 

TERRENCE W. GASPER agreed that TERRENCE W. GASPER's girlfriend would execute 

investment documents in her name although Dealer #1 and TERRENCE W. GASPER knew full 

well that the $25,000 investment was intended to benefit TERRENCE W. GASPER and that 
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neither TERRENCE W. GASPER nor his girlfriend were expected to produce the required 

$25,000 because Dealer #1 would and did make the investment on behalf and for the benefit of 

TERRENCE W. GASPER in exchange for his official influence. 

36. On or about April 26, 2001, Dealer #1 submitted a proposal to the OBWC for a 

second additional 25 million dollar investment in a coin fund later known as Capital Coin II. 

37. During the course of the scheme, TERRENCE W. GASPER caused, along with 

others, the OBWC to approve two 25 million dollar investments in Capital Coin funds in 

exchange for the $25,000 investment made in the name of TERRENCE W. GASPER's 

girlfriend along with other things of value provided to TERRENCE W. GASPER directly and 

indirectly. 

38. On or about July 30, 2001, the OBWC authorized the transfer of the second 25 

million to Capital Coin II. 

39. TERRENCE W. GASPER did not report the $25,000 investment made in his then 

girlfriend's name or any of the other things of value provided to him either directly or indirectly 

by Dealer #1 on his mandatory annual Ohio Ethical Discl~sure forms filed for the years 1999 

through 2004. 

40. The parties agree that the benefit to Dealer #1 as a result of the Capital Coin fund 

investments on behalf of the OBWC , which was reasonably foreseeable to TERRENCE W. 

GASPER based upon his participation in the above-described scheme, was approximately 13 

million dollars plus additional profits of approximately 2.5 million dollars. 
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vm. w ANER OF APPELLATE RIGHTS 

A. Defendant acknowledges that counsel has advised him of his rights, in limited 

circumstances, to appeal the conviction or sentence, including the appeal right conferred by 18 

U.S.C. § 3742, and to challenge the conviction or sentence collaterally through a post-conviction 

proceeding, including a proceeding under 28 U.S.C. § 2255. Defendant expressly waives those 

rights, except as reserved below, including but not limited to waiving the appeal of any 

sentencing guideline detennination by the sentencing judge in this case. 

B. The parties reserve the right to appeal: (a) any sentence imposed in excess of the b 
of'V V 'f-IV~ 

statutory maximum and (b) any sentence imposed to the extent it constitutes a departure from the 
l 

Sentencing Guideline range deemed most applicable by the Court (other than a departure based 

on a government motion pursuant to U.S.S.G. 5Kl .1 as provided for in this agreement). Nothing 

in this section shall act as a bar to the defendant perfecting any legal remedies he may otherwise 

have on appeal or collateral attack respecting claims of ineffective assistance of counsel or 

prosecutorial misconduct. 

IX. EFFECT OF WANER OF A TRIAL AND GUILTY PLEA 

A. TERRENCE W. GASPER also understands that by pleading guilty he will waive 

his constitutional and legal rights, including his rights: (1) to be tried by a jury, (2) to confront 

and cross-examine witnesses against him, (3) not to be compelled to incriminate himself, (4) to 

subpoena witnesses on his behalf, and (5) to require the government to prove his guilt beyond a 

reasonable doubt. 

B. Although they are not part of the criminal justice sentence, TERRENCE W. 

GASPER understands that a guilty plea may subject him to other civil and/or administrative 
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consequences, including but not limited to a prohibition on possessing firearms, and the loss of 

rights to vote, hold public office and serve on a jury. 

X. SIGNATURES OF THE PARTIES 

As attorney for the Defendant, TERRENCE W. GASPER, I have discussed this case and 

the plea agreement with my client in detail and have advised him of all matters within the scope 

of Federal Rule of Criminal Procedure 11, the constitutional and other rights of an accused, the 

factual basis for and the nature of the offenses to which the guilty plea will be entered, possible 

defenses, the consequences of the guilty plea and the provisions of the United States Sentencing 

Guidelines which may apply. I have had ample opportunity to meet with my client and discuss 

this matter with him. To my knowledge, my client's decision to plead guilty in this case is a 

knowing and voluntary one, and I concur with my client's decision to plead guilty as provided in 

this agreement. 

Dated: r;;;@ift; 
es D. Gilbert (0007624) 

25 Metro Place North, Suite 460 
Dublin, OH 43017 
614-766-5423 
614-766-6148 
JamesDGilbert@sbcglobal.net 
Attorney f; RRENCE W. GASPER 

Terrence A. Grady (00220845 
I 00 East Broad Street, Suite 2310 
Columbus, OH 43215 
614-849-03 78 
614-849-03 79 
tgrady@tgradylaw.com 
Attorney for TERRENCE W. GASPER 
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I have fully discussed with my attorneys all of my constitutional trial and appeal rights 

and my right to be indicted by a grand jury, the nature of the charges, the elements of the offenses 

the United States would have to prove at trial, the evidence the United States would present at 

such trial, the Sentencing Guidelines and the potential consequences of pleading guilty in this 

.case. I have had sufficient time and opportunity to discuss all aspects of the case in detail with 

my attorney and have told my attorney everything I know about the charges, any defense that I 

may have to those charges, and all personal and financial circumstances in possible mitigation of 

sentence. 

My attorney has done everything I have asked my attorney to do and been accessible to 

me, and I am satisfied with the legal services and advice provided to me by my attorney and 

believe that my attorney has given me competent and effective representation. 

Dated:~ 
Defendant 

On behalf of Gregory A. White, United States Attorney, I accept and agree to this plea 

agreement between the United States and TERRENCE W. GASP 

~ r~-i_ l 
Dated: Jf O ~ 

NITA Y. PEARSON (0065709) 
Assistant United States Attorney 
801 West Superior Avenue, Suite 400 
Cleveland, Ohio 44113-1852 
(216) 622-3919 
(216) 522-7358 (fax) 
E-mail: benita.pearson@usdoj.gov 
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Dated: I) I~ I ( 6lti 

Dated: 4S/3 f ( O (, 

APPROVED: 

Date 

~'GW- ~. C°"-rs. ~ 
ROBERT F. CORTS (0041432) b'( f 
Assistant United States Attorney 
801 West Superior Avenue, Suite 400 
Cleveland, Ohio 44113-1852 
(216) 622-3957 
(216) 522-7358 (fax) 
E-mail: robert.corts usdo ·. ov 

~_,,. .... (0041411) 
Assistant United States Attorney 
303 Marconi Blvd, Suite 200 
Columbus, Ohio 43215 
(614) 255-1588 
(614) 469-5653 (fax) 
E-mail: brenda.shoemaker@usdoj.gov 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE NORTHERN DISTRICT OF OHIO 

EASTERN DIVISION 

UNITED STATES OF AMERICA, ) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

INFORMATION 

Plaintiff, 

v. 

PATRICK WHITE, 

Defendant. 

The United States Attorney charges: 

cAsE}o: 12 :CR lJ 8 71 
JUDGE JUD~3E BOYKO 
Title 18, United States Code, Section 
666(a)(2) 

General Allegations 

At times material to this Information: 

I. The Ohio Bureau of Workers' Compensation ("OBWC") was a government 

agency, as that term is defined in Title 18, United States Code, Section 666(d)(2), that received 

benefits in excess of $10,000 during every calendar year material to this Information under a 

Federal program involving a grant, contract, subsidy, loan, guarantee, insurance or other form of 

Federal assistance. 
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2. The OBWC assisted Ohio-based employers and employees in covering expenses 

related to workplace injuries by providing medical and compensation benefits for work-related 

injuries, diseases and deaths. Although its main office is located in Columbus, Ohio, the OBWC 

has service offices located throughout the State of Ohio, including in the Northern District of 

Ohio. 

3. Terrence Gasper ("Gasper") was a public official who held the position of Chief 

Financial Officer of the OBWC and was an agent of the OBWC, as defined in Title 18, Section 

666(d)(l), United States Code. In his official capacity, Gasper was in a position to exert both 

formal and informal influence over decisions regarding all financial matters related to the OBWC 

including, but not limited to, those regarding the selection, retention and funding of investments, 

investment managers and advisors, and brokerage firms which administered OBWC's investment 

portfolio. 

4. Defendant PATRICK WHITE was a marketer or salesperson of securities 

associated with various businesses with which the OBWC invested funds, including Great Lakes 

Capital Partners which the defendant founded in 2002. 

The United States Attorney further charges: 

COUNT 1 
(Bribery in Federally Funded Programs) 

5. The General Allegations contained in paragraphs 1 through 4 of this Information 

are incorporated by reference as though fully set forth herein. 

6. From in or about 1999, through in or about 2004, in the Northern District of Ohio, 

Eastern Division, and elsewhere, the Defendant, PA TRICK WHITE, did corruptly give, offer, 

and agree to give a thing of value; that is, cash payments to Gasper, intending to influence and 
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reward Gasper in connection with any business, transaction, and series of transactions ofOBWC 

involving anything of value of$5,000 or more. 

All in violation of Title 18, United States Code, Section 666(a)(2). 

Unit Chief, National Security, 
Human Rights & Organized Crime 
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AO 455 (Rev. 5/85) Waiver of lndiclmenl 

United states District cc~urt 
___ _...,N,,,O..,RT.!.!HL!JE.,,RN>!.:!... ______ DISTRICT OF __ __,O"'H..,,l"'O"-. ,.EA""S._T.,.E..,RN...,,,.D"'l-"V""IS..,10..,N_,_ ___ _ 

UNITED STATES OF AMERICA 

v. 
WAIVER OF INDlCTMENT 

PATRICK WHITE 

CASE NUMBER: 

I, _ __,P'-'a..,trceic""k._\!l'/./.!.!h,,.ite"-----• the above named defendant, who is accused of one count of bribery concerning 

programs receiving federal funds, in violation of Title 18, United States Code, Section 666(a)(2), being advised of 

the nature of the charge(s), the proposed information, and of my rights, hereby waive in open court 

on --'-~--e--={.:...~--==:;~lw?,"',"'""'"'_,_r>-___ prosecution by indictment and consent that the proceeding may be by 
Dari?' 1 

information rather than by indictment. 

Before 
Judicial Officer 

'"''" w~~ ij""--'~t,'--------
Defendant 

/'iJ/?'~ c. :;{.; .___ 
~on 

Counsel for Defendant 

.-

-----
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---------------------------~-------~-~~ 
JOHN O'QRADY 

cu;RK OF THE FRANKLIN COUNTY COMMON PLEAS cov1n, COLV~l13U5, OHIO <;:)215 
CRIMINAL DIVISION 

THE STATE OF OH!Q, 

PLt\lNT IFF' 

CLARKE T BL 1; lARD, 

DEFENDANT 

**** SUMMONS ON INFORMATION - INDICTMENT rnvLES 4 g, '1) *"""'* 
AN ( ) {NFORMF;noN ( ) INDICTMENT, A COPY OF 'ciH!Ch IS ATTACHED, '•AF 
IIEEN F!LED IN H!IS CO<JRT CHARGING YOV WITH THE OFFENSES lNDiCATEil DEc.0;.i 

TO CLARKE T BLIZZARD 
4105 FALLON COURT 
!!RANDC'l-1' FL 33511-0000 

1313 5: F3 MCJNE'f LAl~~DER J f-lG 

YGi) .ARE }{E.t\EO'f S';)f-5:~01'-.!ED At'iD ORDERED TO APFEA_R l"T C 1 ()() C1--Ci_OC 1' ~~M 
lH-i ~ED!-~_ESC.i\Y 2'5 DAY ~JF AP~t;,__ , -;_2007 , IH \:0-\;rt>ttC'(J{", 1'5 [~Ii ~r-•E ~~;y 

fLi:)Jt(.., or TH.E F"_R_AJ~Litl cnv:rrY f4J_,,;~1.:rPAL COORf OUlL..Clt~~:; J~j- s lt;,~ :_~·;~fE-
--CDL~J\i1BU5 .. CHfO lF ~(00 FAIL TO •\PP-EAR AT 'rHE TIKE (v~(o ('tj\(E : fA1fD 
rao~..-t:.; YCV .tfAY f.l_E AAft€STE_fi f<'LE.A'~£ BE PREf*ARfi} ro DtPC1S i "!' jj- -~=.-\.::i_ ,,,~ 
fEE 1-i';.jE_~;; ?C-Sli.~~·;. 3CtiD lf 'iDU HA-\'£ A ftUE5T1t.Zt HEG; . .Hf:lf--.::; \t.,\...·~f D-";...1 !'1 

ro .ftPP,E:A}{~ C'.ALL \ 61-4) ·4:62~'.36~0 

\'.'LEftK, COt,,,'f~'f G•~ ,"."\'.}M-'4(~-i- P-,.F.~1-\ 

f'RA~l~.L !H '.~:Qc,)H-r-\. +•::;:J 

l!,'•.' 

' ' 
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h,:."-~ 

Case No. 

State of Ohio, 
Franklin County, ss 

07CR 

Jl!DlCTME!ff' fQR: MoXley La1u1d<>~ 
{1315.55 'R.C.) !F-3) fl Count\; (Total; l 
CoUDt) 

0::: 't.: 
t~=-~ ~ !~he Court of Common Pleas, Franklin County. Ohm. of tht Grnnd Jury 
•• ,. ~ ...l 
8"1.er~ btjjinumg Jam:ary "''dfth, m the year of our U)rd, Two Thousand Seven 

CounL!_ 

The: Jurors oi the Gra:'ld Jury of the Siar~ d Ohm, duh ~"kn~d. 

impane!e(~, .s..v,,~orn1 anf.i cl1argciJ tt> inquire of crtr11cs and off~r:s-e5 :~·urnr:1t!.tcd 

w1th1n th~ body Qf Franklin County, m the S1rnc d Ohio. upon (he r ,_,;ct, da 

find and pre~nt that ClarJss T ~hyars! lat<'. of •>Jid Coumy, from ._,., ·Ji "' '"'" 

April 1 ! , 2GQ2 through &pt_ember l l. 2004 v.nhin the Counn uf f'r;,Di .,._ 

11foreS<L1d, m >'tolatmn of s;;- t ion 1315 55 of !h<' Oh•o Re Vised Coile. n J :,:, :di_;c i 

3 trans .. a.ct:-c~n o:- tranS<.'lct:ons, to V.'lt made mt1ir1ple pa)'1r.ents. tn·.~·1bng ~n 

c-xccss of S:!0,000 00 lo others mdudmg l'k1sy !'{;rn:-liff and 1h,,- u,,...-~c>HY o! 

the Ar-i:s, "''t~en .. in fact.- Terrence Ga.spcr! Cl1H:f f ... .rniir\c-11U C)fficcr u~· tbt" SLJ.~c -:::i 

{).hi.o Burt1.*U of \\'orkers C0Tnf)ensat101\, "-"':as. th¢- lflt~ntie<i rf'-.;_-:t_:.;t"n;_ ,·1:-

b~ncfi, ... --tttr)~ of the pay1n~nl5 •. kno\\•t_ng tha~ :t~t" prc·~~tty ~r1'.-·Ji\-~.._1 ~;·, ~e 

tr:a_r;5-rt,::t:Un:> -""'9.'$ tl1c prG<c<:dt;; tt)f som('!- ff?[T), of ·un1a.wfui .i1ct.;'..1r-~· tt-:> \ .. t 

andlvr 
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Case: 1:07-cr-00059-DDD Doc#: 1 Filed: 02/05/07 1of5. PagelD #: 2 

5 Pl' \: 'l,9 2on1 FEB - d -

IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF OHIO 

EASTERN DIVISION 

'• 

JUDGE ADl\~JIS 
UNITED STATES 01'. AMERICA, 

Plaintiff, 

v. 

CLARKE T. BLIZZARD, 

Defendant. 

The United States Attorney charges: 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

INFORMATION 

CASlNO. 07·-('""'\•.· o .• ,. n ,/ 
0 .• ""ii'4. 

Title 18, United States Code, 
Section 371 

Oe,·9· 

MAG. JUDGE GALLAS 

General Allegations 

1. Beginning in or about 1912, the Ohio Bureau of Workers' Compensation 

("OBWC") began assisting Ohio-based employers and employees to cover expenses related to 

workplace injuries by providing medical and compensation benefits for work-related injuries, 

diseases and deaths. Although its main office is located in Columbus, Ohio, the OBWC has 

approximately 16 customer service offices located across the state of Ohio, including in the 

Northern District of Ohio. At all times relevant to the offense charged in the Information, the 

Exhibit 31
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OBWC had assets which averaged 19 billion dollars and was one of the largest exclusive state

fund workers' compensation bureaus in the United States. The assets of the OBWC were under 

the management and control of the Chief Financial Officer and the employees of the Investment 

Department. The overall operation of the OBWC involved and affected interstate commerce as 

did the management and execution of matters regarding its financial investments. 

2. At all times relevant to the offense charged in this Information, Terrence W. 

Gasper was a public official who held the position of Chief Financial Officer ("CFO") of the 

OBWC. In his official capacity, Gasper was in a position to exert both formal and informal 

influence over decisions regarding all financial matters related to the OBWC, including but not 

limited to, those regarding the selection, retention and funding of investments and investment or 

money managers and advisors as well as the brokerage firms that administered OBWC's 

investment portfolio. 

3. As CFO of the OBWC, Gasper oversaw a staff of210 employees in accounting, 

actuarial, investment, facilities management and risk insurance departments within the Finance 

Division of the OBWC. 

4. At all times relevant to the offense charged in this Information, the Defendant, CLARKE 

T. BLIZZARD was a marketer or salesperson who was associated with, employed by or a representative 

of businesses which managed or benefitted from the management of OBWC investment dollars. The 

OBWC paid these businesses over $2.5 million in fees and commissions. 

5. In or about January 1998, Gasper, CLARKE T. BLIZZARD, and others known to the 

United States Attorney agreed that CLARKE T. BLIZZARD would either directly or indirectly provide 

things of value to Gasper in exchange for favorable consideration from Gasper with respect to businesses, 

2 
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with which CLARKE T. BLIZZARD was associated, employed by or represented, that managed or 

benefitted from the management ofOBWC investment business and that obtained and maintained OBWC 

investment business, which affected interstate and foreign commerce. 

The United States Attorney further charges: 

COUNT! 
(Conspiracy to Violate 18 U.S.C. §1951, the Hobbs Act: 18 U.S.C. § 371) 

!. The General Allegations contained in paragraphs 1- 5 of this Infonnation are realleged and 

incorporated by reference in this Count. 

2. From in or about November 1998 through in or about October 2004, the exact dates being 

unknown to the United States Attorney, CLARKE T. BLIZZARD, defendant herein, Terrence W. Gasper 

("Gasper"), and others known to the United States Attorney conspired, combined, confederated and 

agreed to commit an offense against the United States, that is, to obstruct, delay, and affect commerce and 

the movement of an article and commodity in commerce through extortion in violation of Title 18, United 

States Code, Section 195 I. 

A. Object of the Conspiracy 

3. It was part of the purpose and object of the conspiracy that Gasper, CLARKE T. 

BLIZZARD and others known to the United States Attorney agreed that Gasper would use his official 

position and influence at the OBWC to assist businesses with which CLARKE T. BLIZZARD was 

associated, employed by or represented, that managed or benefitted from the management of OBWC 

investment business and that obtained and maintained OBWC investment business in return for cash 

payments in the fonn of checks from CLARKE T. BLIZZARD provided directly and indirectly for the 

benefit of Gasper. 

3 
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B. Manner and Means of the Conspiracy 

4. The manner and means by which the conspiracy was carried out included, among others, 

the following: 

5. From in or about November 1998 through in or about October 2004, the exact dates being 

unknown to the United States Attorney, in the Northern District of Ohio and elsewhere, CLARKE T. 

BLIZZARD, defendant herein, and others known to the United States Attorney, conspired, combined, 

confederated and agreed to obstruct, delay and affect commerce and the movement of an article and 

commodity in commerce through extortion, by Gasper obtaining, under color of official right, the 

property of another with his consent, to wit: that CLARKE T. BLIZZARD indirectly and directly 

provided property, in the form of checks, to Gasper, while Gasper was CFO of the OBWC in return for 

Gasper's official acts to assist CLARKE T. BLIZZARD in retaining and obtaining investment business 

involving the OBWC, on behalf of the businesses with which CLARKE T. BLIZZARD was associated, 

employed by or represented that managed or benefitted from the management of OBWC investment 

business. 

C. Overt Acts 

7. In furtherance of the conspiracy, and to achieve its object, one or more of the co-

conspirators committed and caused to be committed overt acts in the Northern District of Ohio, Eastern 

Division, and elsewhere, including but not limited to the following: 

8. On or about July 26, 2004, CLARKE T. BLIZZARD caused a $9,005 check to be provided 

to the college that Gasper's son was attending for the payment of the son's "Fall '04 Tuition" while 

Gasper was CFO of the OBWC, in exchange for Gasper's exercise of his official influence, regarding 

OBWC investment dollars managed by certain corporate entities, including corporate entities which, 

4 
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during all relevant times, CLARKE T. BLIZZARD was associated with, employed by or represented that 

managed or benefitted from the management of OBWC investment business. 

9. On or about April 11, 2002, CLARKE T. BLIZZARD issued a check for $2,300 toihe 

then girlfriend of Terry Gasper while Gasper was CFO of the OBWC which was intended to and did 

benefit Terry Gasper in that the check was deposited into Gasper's bank account, in exchange for 

Gasper's exercise of his official influence, regarding OBWC investment dollars managed by certain 

corporate entities, including corporate entities which, during all relevant times, either employed 

CLARKE T. BLIZZARD or owned a majority share of the entity which employed CLARKE T. 

BLIZZARD. 

All in violation of Title 18, United States Code, Section 371. 

5 
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Cl i:c..:., LA 5 P1S-t-L> •c.'f cci... £!T 
...... oert4Ce N l> •~.~·o o P.,.,.,"10 
n A~ Q..s:>N . . ~ 

517-523-4350 

~\l[_I') 
\ 
\ 

2007 FEB 28 

JN T~-!E UNITED S'fAI'ES DISTRICT COURT 
FOR THE ~ORTHERN DISTIUCT OF OHIO 

EASTERN DtVlSION 

trt..TfED STATES OF A.~C~ 

\' 

CLARKE T. BUZZA-W, 

D:{endant. 

rtfl'RODljCJlO~ 

) 
) 
) 
) 
) 
) 
} 
) 
) 
) 

CASE NO. 

JL'DGE DA YJD D. DOWD 

PLEA AGREEMEm' 

p.4 

A. Pursuant to Rule 1 l(cXl)(B) of the Federal Rules ofCri:ninal Procedwe and in 

consideration of1he mutuai promises set fort!\ below, the following agreement. >Yhicb is 

contained m its entirety in thls document, is entttcd u1to between the United Staies Attorney's 

Offke fort~ Nort.hem a:id Sowhmi Districts of Ohio and CLA.RX.6 T. BLIZ7....ARO. No othcrr 

.£greement. undcrstmding, promise, or CODd1tion betWeru r.he Govc..~mt:m mid CLARKE T. 

BLIZZARD exists; r.or will ~ucll agreement, ~entmdi.'l& promise or c\lndjtion e-.dst unles.; it 

is ecmmitted to writing in ar. :unendment attached to this document and signt:d by the Defe:ldant 

Exhibit 32
Page 1 of 19
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S17-523-4300 

Cl,ARJCE T. BU7...ZARD. an attomey for the Defendant and an Assistant United States Atlom~y 

for the Northern and Southem Districts of Ohio. 

B. This plea agreeme:nt is binding up0r1 the United Slates Attorney's Offices for :he 

Northern and Soutb:em Districts cf Ohio. Jt does not bind any United St.ates Attorney c'.USide L'le 

Northern and Southern Districts of Obio; nor does it bind any sr:ite or 1-0cal prosecutor or any 

ac.:niruscrative or regulatory aulhuritics. 

fl. THE_ DAfE:J!lPA.'ff' ~ pJGHTS AND QBLIGaJlONS 

A. CLARKE ·r. BI...IZZ.c\RD, ha.vi:Jg beat advisee! of his eottstituticna: rights, includiag 

tile rii91t tt> ha11e th.e felony cnarges against him pteiented ro a federal grand jury to C•)Mider 

n:turning ar. ind.let.men!. 011 such c:barges, the right tc a -:nal by a jury or by the Cowt. rhe right to 

:::\Jr.front atad cross-examine witoesses agilnSt him, tbe right to call wimesses on~ behalf, the 

rigbt to be represented by an anorney at every stage of the pcocetdings agait.st hilT. (including the 

rig.'1t to appointed counsel at no C05t if lie c!\Mot afford Ul attorney), t."1.c privilege against self· 

i~timinatioo, and the ri~ to additior.al disclosure from the United States, knowingly, 

L'lte.Wgently, and "ohmtari.ly W'di'lles these rights and pn Yileg~ and agreas to enter a plea of 

guilty to lh3 sole COUilt in !he lnfomuticn fi!ed agaiJ\.CJt him and admits tb.al' he is. in fact. guilty of 

Holating T;tle 18, 't;nited States Code, Section 3il as charged in the Ioform:.iti\.111. 

B. Ct.AR.KE T. aL!ZZARD agrees to abide by the senten~ing and coop~tion 

provisions set forth m lhir. plea agreement as apphcable to h!m. 

2 
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pJ) 

m. QSi,.lOAJ1QN.S. QE nm L'J\JIBD SIAJ'ES t\ITORljf~ 

A. If Defendant .fhlfiJs bis obligatiom as set fonh i.u this Plea Apement, the United 

5ratc:s Attorneys for the Sorthem and Southern DistriclS cf Ohio shaJl agree: (a) to bnng no 

additional criminal charges against CLARKE T. BLIZZARD for ofi'cmcs known to the Uni.teti 

States a1 ihc: ume oftbis agr«llle::tlt 8lld (t') ro abide by tM sentencing and cooperatim:. provisions 

~et fonh i11 this plea agreement as apphcabhs to it. 

B. Sot.hing in this plea agr.eemernt, boweve~. ~ba.\1 preclude the United States from 

proseeutin{5 the Oo.tendant for murder. attempted mi.u-der or zny crime of violence. Nor shall 

a.."lyth.ing in t:-US pll"a agreement affect the ptctC>f!jl~Ves of !he Department ofJ1.1.,;tice or the 

Department of Homeland Security or other Govmrunental a.gel'...cy to enforce the federal 

untnigratiou laws. 

C. Defetldanc hereby waiv:s .all defC?Ues ba.cied oaf.he speedy trial clause cf the 

Cocstif'Jtion md tbc Speedy Trial A.ct with respect to sue~ charges, which may be tried in 

accordance wnh thh Agreement 

1 V. S..ENI~.NCIN,Y: 

A C!.ARKE T. BllZZARD understands and agrees rhat the maximum per1al1y for 

viola.u.ag Titltt l8~ Llnited States Code, Section 371 is five years imprisonment, a $250.000 Ji£.e 

and m;t wore tbaD three yeirs of supCT'l-iscd release. The Defendant understands that if he 

·•1olates the tenns of bis i;upervised relcas~ he may be s::ntenced to an additional term of 

unp!"isor.mem, ir.cluding a term reslllting in a total teml that may e"ceed the Gt3r.aory maximum 

for au: uffensc set forth above. 

Dejendant S lnmal~ 
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C CLAR.KET. BUZZARD undcrstanrls and agrees tl13t he shall be reqw.red to pay a 

special assessm~t o!SlOO, PW"llli.lll to Title 18, United States Code. Section 3013, wh•ch is due 

at the rime of senk"Tlemg. 

D. The parties agrcr. ro rc:r:ommend 'bat thi: Court impose a sentence wit"un the range 

deteJ'Jllbed pursuant to the ad.viscry Un~ted States Senaer.cing GuideHncs in accordi>nce wilh the 

oompillarions :u10 stipWaaioo~ set forth beJow. The Government will not request a senu:ace 

hi.eher rhan the adviso1y Seottncing Guidelines range and Defr..udant will not l'\'.q'!;~St a sentence 

lower thar1 the advisory Sentencing Guidelineuange. Nothing in dt.is agreemect precludes or in 

any way lim.!ts d:.e right. of the Det"enda."lt or dw Govemment to a..""gUe that the facl.Ors set 01.:.t in 

Titie 18, L'nited St::.ites Code, Section JS53(a) merit a Jower sentence or a higher sentence wi!hin 

the stip'.Llated ad.visory guidelines range a~ed to by barh parties S2ld set fonh tt. thls Ag:-eement. 

T \l that c:nd, tlle pa.~~s ~to rdCOm.mmd t.'te low-end of the U SS .G. range calculate(:! in 

SBt'.tion F below. CLARKE 1'. BLIZZARD Wld<'rstands the obligation of the United Stares to 

p:ovidc iafurmatico reptdi.Dg Defer,d.::4!, including charged and 1!."1Chargee ::.r..minal offenses, to 

the t:nited States Probation Office. Dt-fenda.nt &~o states that he has had ample O?POrt.mity and 

has :n fact dl&custierJ tbe impact ofrhe advisory Ser.fencing Guidelines and the stat.uory 

maximums with lus attorney and is satisfied with his attorney's ad\lice in L'Us case, 

4 Defendam '.s Jnilia~ ~ 
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p.8 
C.tnhe & Yo'oornb, PC 

E. CLA.RKE T. BLIZZARD understmids and agrees th.at the Govemmeatreserves, at the 

time of sentencing. the right of allocution, that is the rigbt to describe fully, both oraUy and in 

writir.g, to the colllt c.be mmue. serioUSneS$ ant ilnl>aet of tht Dd"e:idant,s misconduct rel~ to 

the c~g~ asainst him or to any factor JawfW.ly pertinent to the sente:-..ce in this case. Defendant 

funher underrta:nds and agrees thal ;n exercising tlus right. the Government n:ay solicit and make 

known che views of the law cnfor~emen1 agenc1es which investigated this matter. 

F. CLARKE T. BLIZZARD and the United States Attorney':; Offices for fue Northern 

ru:d Southern Diwicts of Ohle, agree that the following United States Senten~mg Guid~!ines 

apply based 11pc:.n the fliers ohhis CIUIC'. 

l. The parties agree tha( although the 2006 Sentencing G\iidelines Manual is in 

effect, the 2003 Sentencing Gwde:iu.es Manual c-·u.s.s.o. ") govem.'i the guideline calculations 

:."l this cue ~..cause the ilSe of lbc: most current or 2006 Sentencing Guidelines Me.n~J wowd 

violate t.ht: ~ ruw :W:ta clause of the United States Cormirution. Therefore, all refenmcea m this 

agreem~nt to th~ U.S.S.G. refato ~he 2003 .:nanual. <See t;.S.S.G §!Bl.1 l(oXl).) 

'L TtlC parues agree that the base offense level fur the Defendant's offense conduct 

as detennined under u.s.S.G §2Xl. ! which refer.; to §2C l. l IS l 0. 

3. Because the offense involv~d more than one bribe or ex.toroon. :be pn.'"ties agree 

that 1C is appropti~te to adjllst tbe o.ffcme level upward hy 2 levels pursuant co U.S.S.G. 

92c l.l(b )( t ). 

4. Pursuant to§ 2Ct. l(b)(2)(A), because the benef:t received exceeded $5,000 

the offer.s~ level is increased by the number CJf Jeve:s f1om the tabl? ir: U.S.S.G. 9 2B l. l 

corn:spo:idine to that amount. 

S Defer.daot'1 l•ilio~ 
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S. The parnes agree that the: value of the benefit intended to ar.d actually 1ecPJivcd 

~ rerurn for the bribes paid to influence Terry Gasper while he was ChiefF'..nancial Officer of the 

Oluo Bure-au c: Workers• Compemation awl others koowD co t.ie Grand JUl)I w~ more than 2.S 

:mllion Jollani il!ld., for the purposes llf'~h.is Agreement and ientcncin; only, not rnore than 7 

million drillan. Specifically, for the: purposca ofthis Agreement a.'1<1 senteacbg, the parties alsu 

agree f.hat the vast majcrityoftbe fiuanoal benefit did ru>L and was not :nlended w go to 

illlZ"LAm penonally, but rather went to and wu inteadcd t11 go 'tO [be corpora~ entity which, 

duri.og all relev:t.M nmes, either employed BUZZARD orClwncd a majorit~l share of the entity 

wruct employed BLIZZARD. The offense leve~ should, accordingly. be increased by 18 lcvels, 

?~l tc U.S S .G. § 2B l. l {J), reswtbg i.n mi adjusted base offense level of 30. 

6. For the puipo~e of determining whether or not the Defcnd!Dt is entitled to a 

three: lc=vc::l reduction itl bis offense level for acceptance ofre5p0nsibi!icy under§ 3E1. l, the 

Guvc.'1\J:f.cont agre.e3 tn advise tbe Court, at the time of seuteneing, r.hat the De!cnda.n~ timely 

notified the Government of his intent :o plead guiJty and th&l, in its view, the three point 

~dius:.ment should apply (unless after the date ofim~ agreement the Defendant breaches the 

agreeneot in a.~y !nanni;r, commits anotber criJninal offense, or engages in pe:j1.'t)' or obstruction 

'Jf justice). Houvever, tht: Detendant understands eat the decision regarding accsptance of 

~"ponsibiiitJ re~ts with the- discretion of the Cow1 and "Aili be determine<l by the Court 

follouring an l.11vt!Stigati1J11 by ilie U.S. Probat\)n Oftice aod in accorciancc with all appJicable 

!fUi<icline pro"'ir.101U" s~l tOrth in the U.S.S.G. 

7. CLARKE T. BUZZARD Wldcrsta.nds tbt his Criminal Histul)· Category wi.U 

be detenni.nt:d by the Court after the comp!etion of a Pre-Sentence bvestig-cltio:t by the U.S 

6 .Defendant's lnitial/J'1:,fJ 

Exhibit 32
Page 6 of 19



Case: 1:07-cr-00059-DDD  Doc #: 17  Filed:  05/03/07  7 of 19.  PageID #: 59

Probttrion Office. The Defendant ackT.ow!edges thaL the Govemment has not prorniSt:d or agreed 

tiu.r the Defeod:mt wili or will n:.>t fall w1thi.ri .uny parncular criminal hiStory category or wiU or 

7-i!l .oc< be a cm:er ofiixldcr, and that such cetcrminaucns could affect his guideline range and/or 

offcnM: levtl as wen as his final sentence. 

G. CLARKE T. SLJZZAR.O al)d the c~vernment agree that neither party will ~eek or 

ad\·~a.te for er suggest m any way an adJUSflnent to or a departuze from th.:? ser:ne.ncir.g guidelm.cs 

or.her ti-..an those explicitly set forth in thJs agroee:nen.c or for a sentence OiJtside of the rnngc 

dttermu~cd 1.0 be applicable undct the advisory Sentencmg Guidel.illes, provided that -:hose 

g-.Udebtes are c:lilculatecl as set forth above. AB stated above, t.'le parties agree r.o recommei:1d the 

.ow-em! of the U.S.S.G. ~ge caJC\llated herein. 

H. CL'\RKF. T. BJ.JZZARD understand~ that all f.naJ de"~rmioations regarding 

~c:itcnc!r..g, iDcJudi.ng bt.t not limited tu the offense icvel at wlllch he i~ sentenced., \'till be made 

by the CctJrt with the aid of !he Probatioo Ot.-partment and that if ti1o::e determmaticns an: 

dltfelenl th.L'l 211/ of those set .forth iu this plea agree:nenL. his g-ililty pica will remein ir. eli~t 

an.:J he may nor wifadr3W it. 

l. CLARKE T. BUZZARD ur.dersrands thar the Court, "-'itrun jts dlscr::io.c, may order 

hw• to pa:t a fine and t.o pa;.t the :*s o! incarceration and supe:vi.serl release, if any. Tr.e costs of 

mca:cer:rt1on and supcrv1sc:d relea.~c and htl)' orders ofrestinition will b~ detominc<i. by the Court 

following ar: investigaticin by the U.-lited Statf>..s Probatioo Departtru::nt. Tbc Ur.ited States 

rts::r'>"~ the iigh• to requ~1 l1!Y:JCation or p:-obation OJ' SU,?ef\'lSed release if DefeDC;mt fails to 

pay Wly rc:.tirutfon ordered. 
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J. l!i 2rl.dinon, CLARICE 'f. BLIZZARD understands and agrees tha.I he sh:4: make 

resmu.tion in th.is case as ord.aced by the Court as a condition of the sentence, probaticc, and/or 

supe.-v1sed release. wefendant agrees not to seek the d!schacge of any J'C$brutlon obligation. in 

whcle or in pan, in aray penJing or funue bankruptcy proceeding or conceal or transfer any asset 

to avoid any obligation under lhis plea a~--meat. Give11 that the partiea have agreed that, for the 

purposes oft.'IU~ ~ent aud sen~ndng o.nly, the value of the benefi1 .i..Dtended to be received 

w ren:.n: for tbe ;,rib-ss paid to influence Terry Gasper while be was Chief Financial Officer and 

others k:Down 10 the grand jury did not and was not intended to go to BLIZZARD personally, bur 

rather to h:i$ the corporate eutity which, during all relevant times, citiler employed BLIZZARD or 

.:>wned a majorit)' ~of rh: entity which rn:ploye<i B:JZZAR.D, the parties also agree that 

rhere are no c1rcUill5umc<..'S requiring the imposition of N-'iititur.ion relative to this defendant 

£\.. No1withstancing the above, Def end.mt llllderstaDds that the fini.l detennination 

regarding all aspects of the ap,Ptopriat~ sentenct will be made oy \he Co~rt. Defendant 

Wldcntands that the sentencing recol?UUendalions contair.ed he.rein arc net bmdiog on &he Uiu.."t, 

and the Court may impase illl)' sentence pro\lided for by law up to and including the statutory 

JnMUnWU scnter.~~ as set forth above, and lfthe Coun ms.agrees with the panics' sentencing 

guidelines racommecdations, ti.~ guilty plea shall remain in -:!feet and the Defendmlt will not b:t 

pennilted to witbdta"· it. 

L The p2..rties agRC that t.'lere are no other apphcable upward adjw.tmc:nts based upon 

CLAR.KE f. BL!ZZAR.D's role in the ot"ft.1lses known to the Govr:mmem at this time . 

• \i. The p.mies agree thar a 2 level downwaa! adj~tmcnt should be made to the 

guidelines calculation to rctlcct CLAR.KET. BLlZZARD's roJe a.s a mmor pa.i1icipain, in 

S Def6Jtdant't l'titiatf2. :1 ~ ... 
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a.ecor:.!mce vnth § 3B l .2tb) i:>f the advisory United States Sentencing Guidelines calculation. 

The parties agr~e that !he.re are no other applable downward adjustments hued upon CI..ARKf 

T. Bl.lZZAR.D's role ia the uifem;es known to the Gover.unent at this time. 

V. COQPERATlON 

A. Defendant agrees to fuUy cooperate in ch.is and any ~tber case or investigation with 

anorney-; fort.he Uruted Scates cf America, \he State of Ohio, the Internal Revenue Service, the 

feile:al Bureou of IDv~tigacon, other. federal. s+.a1e, &i•d loL:aJ invE".Stigarive agencies and federal 

"1\d state gr-.uid juries by p.rovid.ing truthful and "omplctc infonnat:o11. evidence and testimony, i!. 

required. co!'lt~mi.ng any unlawful or potentially unlawful 2.e!iYities of which he is awure. 

a. The Defendm:.t un.dc:ri!:mds that in~ event ::i.e. duri.ag any criminal pro~ings, 

c.ornm.its pe.rju..ry, ~ubo~ perjury, or obstrw:ts justice, norhing i.o '.:b.is agreement prcclude.s the 

Un.it~d Sta!.~ of A.'Ilerit:a .:Jr any ether Jav.• enforcement authority :ram prosecL1t111grozn fully for 

tbo~e crimes or auy otbf;f crimes ofwhic.h be iuay be guilty and from using any of his sworn or 

<:.".S'llrom sratem=nts agai!lst '!:l!.n!. Tbc Detendrun understands that this plea agreement is 

expbcitb depemier.t upon his providing :omplet~ly truthful testimony in any trial er other 

;:noce~. whether ~ed as a. witness by the Government.. the defense or the C()urt. 

C. r11: Dd'er.11:h:n1 11Uder~1andll tbat, in the event ttis plea agreement is \'iithd:ra\\ll or 

o-..mr-Ni:ic: v&.e;a:~d. t~e G:>"emmcnt may use 1he inforrr.ation from his swom or tmswom 

statements againSt ltim and co ill:.peacb bun or any w)tne$! ()U his bmalf. 

D. In consideration oflti.s foregoing pron-..ises. the Go .... -emment agrees, except a.s m.tght 

clhc:l·w1se be piorided in this agmmlcnt that it will not seek o.r othtJI'Wise pucs·i.Je addidooal 

criminal charges against the D~fendaot known tt> the United States as of the date of this 

9 Defl!lldant·s In£1iaJ;Q_ ~ ~ 
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3gieement an:i for w~ch the Defendanr could be pro$CCUled in the Northern er Southern Districts 

of Ohic, nor will Che Govcmme:u Wie any stat.anent offered by the Deiendaot under this 

agreement to 1.ncrcase his st:ntence under the t;.S.S.G. 

E. Tl!e Defendant further a.cknowtedg~ that tht decisio.n to make a motion under Section 

5K!.l Ut)dcr t'tis 1~eot restssolely and exclusr.vt:ly within the ctiscrctton of the Umted States 

Attorneys for the: North~..i and Sowhcm Districts of Ohio. 

F .ID the ovt:at that the Defeodant fu.11~' e;oopen.tes with the Gcvemme11L, as set forth 

bwcin, the Government, i.n ctinsideratioo for such sub::.tantial assistance, will mo,•e tbe Court 

pursuant to t;.S.S.G. Section SKl.1 for a dowr.ward departure of up to 4 levels for his si..ibslalltial 

a~ist.a.nce. 'flte Defendant ape-cs that should the: United State& oake a rr.otioo under SK.!. l, that 

he 'h'l.il not s~e:..:. or sugg~t in any way that the co .. lrt ahould apply a downward departw·e greater 

than 4 levcls. 1lJ.t par..ics w:iders-:a.nd and agree tbar tha 1bal decisioc as ro wbet!ter to grant u,y 

Covern:nr.nt motion for a do""nward depaiture under Section 5Kl .1 and the extent of 2Xly such a 

d~arture re:>ts with the C.ourt. 

G. The Defer.d.ant unden:an.ds that in I.be evenr he does not fuJly cooperate or otherwise 

acts io a fashion \nconsisten~ \>/"ith the ltceptaz:.ce e>f Rspousibili~ for bi;. criminal conduct, 

and or engages in or ccnun1ts an}' other criminal er obstructive act during thf.1 perioa onus 

cooperation, t.'1e Cr0veillan~l is released front al1 it.<; oh:igatitlns under this agyeemer.t, irwlu.ding 

~uWD.@a muticn 11:1t!t:r U.S.S.G. Section SKl.l, ao<i the Defendant has no right to wit:.idraw his 

f Llllty plea. 

10 DeftPldant'.r lnuie/df:; 
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H. Th~ Defendant agrees to make himself available at all m~s with the Gcvemmei~t 

and :o r:spond 1n1thf.a11)' and completely to any and all questions put to him, whether in 

1n1erviews, befote a grand jur.)·, or at any trial or or.her pcixeedings. 

I. The Defendant agrees not to reveal any info.nr.atioo derived from hi! c:x>peration to 

any third car.y before 1111)' suet third party is charged with a crimin&1 offer...se with out prior 

car.sens of the Gc,vt.."r'Ill:neut, ~to Uiocn..ct his attorneys to do lhe S1Jlle. 

J. The Defendant agr~ ta inform the Gcwemmc:nt of any attempt by any third party. 

;>nor to the fling of criminal cba.r,gcs 1tgainsr my such third rany. to interview, depose, or 

conunwtlc.atr: in a:iy way v.~tlt him reprdinf.l fuis C:l5e or his coopc:raLion. 

K Th~ Defcu.dt..z:t agrees th.aI with respect to aJl c:iargcs contained lo the lnfomution, ( l) 

mat he is aot e ·~evaH.ing par:yn within the meaning of1he Hyde Amendmenr, Section 617, PL 

l OS-ll 9 (Nc1v. 26, 1997), (2) acknowledges that the Go\'emmeot's position in the instant 

prosecwfon was net vexatious, fhvolous. or in hd {aii...~ and (3) agrees not to file any claim 

u11\'.ler th-: "Hyde Amendment". 

L. The Defendanl agrees not to accept remunenttion or compensation of any sort, direc:tiy 

or i.lld.irectly. for Uie disse:mnatfon through books, 2.JticJes, speeches, intervi:!ws, or any ether 

it tans, C\f iufon1ution rega.rdmg bis relationship with w Ohio BUJ"eau of Workers' 

Compensation, tne transactions alleged in the ab¢ve-caprionecJ L~fonnation, or tl:.e investigatio:l 

ot proseumon of any ci v;..l gr >.:rim.inal cases agajzt him. 

M The ~.t~ndant agrees not to Ol'pose any re:qt:.llSt of tho United State£ ;bat bis 

sc:utenc~ be postponed :.:.ntiJ. the Defendant' 8 cooperation is completed. Defendant bmw.ngly 

w.tlv:=s 3.':)' tigh~ he may have under :he Speedy Tria! Ace, ~8 U.S.C. ~ 3 J6t et sc_a., occas1ondi 

l l Df!femiant 's Initials C j7 ~ 
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by such dei:.£y. Ddimdan1 funbc:r u:1dcrstands that, in the event he is sentenced prior to the 

compktion of bi:. cooperation, he agrees that bis e-0ntit:;ied cot:'lpliunce wj1h the cond!tion of 

cooperation swvives :.he 1mposir:ion of sentence a.'lCI that .a.'ly failure tc cooper2te is a violation of 

this agie:emcnt which W:!J entitle the Goven:u::iec.t lo sec:k any remedy allowed under this 

agrecmcvt .lll.d. p·.er~lle auy .::hnrgcs dismissed or t.ot filed as a reswt oftbis agreement as set forth 

abov:'. 

BLE STAT E OF !.JMJIA1l01'S 

A. Defendant undemar.ds t'lat if D~fandan: breaches. awy promise: in this agrecmen1 

..:.r if Oefent!ant 's guilt-/ pJea llr conviction in thi& case are at any time l"f'Jected. withdnwu, 

v~ted, or sci ~i.de, rhe Goverumeot wiil be reieased ftcrn '111 of its obligations under thn 

agree:.uent m-id mny in.stitu1e or maintain any chargei ant ma)ce any reoom.cnondations with 

resp~t Ill seo!encing that wol.Jd othet\\-ise be prow hired under th~ t~rms of ~he agreement. 

!)efendclftr unrlersrands, Jwwevcr, that a ~h cftae agrcc.ment by Defendant wiU no: entitle 

!.>ekndnnt ro w1?hdraw. Vio!Cate, or set aside Detenda:lt'! guilty plea or co:iviction. The parties 

agree lhat any detemiinidioo 45 to whelier t.1'1e :>efetdant has !:lreached the tmns of this 

agrc:ement shall be made by a fadeial judge based upon a preponderance of the evi dente at a 

J)tlJ:tetli~g at wii.ich all the testimony, statemer.ts and intormation provided by the Defenda."lt 

B The panicj agree tbal if: (l) Defe:u:lant 'liolatea chis agrcetr.ent or Cai.ls to pl~ 

~.uitt)' or tb~ Court tcfuses lo accq:Jt a guilty plea by Defendant pursuant to this a8;eeme&!, or (2} 

the Court perrruu Defendant lO withdraw a guilty plea entered ;>ursuant ~o thio; agreement or 

.;:tbi::ru.ise \'acare:J ~u.:h a !:s,'llil•.-y plea, or (3} tht OOn'\iction following Oefend.ant's guiity plea 

12 Defenda.·lt s htitial.r ~nl?. 
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p:JrSWlltt to this agrcemenc is vacated, overturne~ or abrogated for any reason. then any 

prosG.-c1Jtio.n that is not time-burred by the applicable statute oflimitations o.n the date of 

Defendant's signing of this agreement may be commeuced or reillstated agaimt Defencant,, 

notwithstn:r.dtng lhe expiratioo of the S1at'Jte of limitations between Defendant's signing of the 

agreem~( a.'ld the C:.'.>mr:lencement or ra-~n!:taternmt o! such prosecution. lt is the iruent of tms 

a.grc:e:nent for Defendant t:> waive all defenses based on the statute of limitations or S.peedy 7I'W 

Ac~ with respe:: to any prosecution thA! is not time·ba.-red on tho date of Defendant's signing of 

t?us agn:eme:or. Dcfe.nda!lt understands the w,·m·er of the statute oflitr.itllloas is effective 

unmc-dialely upon Derenaant's signing of this agrcemer.t at1d is not conditicr.cd upon the 

appro\·al of this agr::er.talt by the Court. 

V 11. F ACW AL fiASIS FOR .flM 

A The part1eos he:e~y further agree and stipulate: th.at the following facts would ha"c 

bce.'l ~tab.lish.ed beyoc.d a rea~onablc doubt at a trial in this matter. The parties also agree that 

th~ a.re nfJt the only facts that would have b~n establishQ'.l. ~! a trial: 

B. .Be~n~ in or about 1912. the Oluc Bureau of Workers' Compensation. 

("'OBWC') began assisung Ohio-based employers a'ld e!'.!lployces ta C(]Ver expenses related to 

workplace injuri~ by providing medical and compensation ben~.firs tor work-related injuries, 

diseases and de~t.f..s. Althoug.b. its main office js 1ocated in Colwubus, Ohio, the OBWC has !o 

customer servic~ offic~ located a~ro!l.s tb.e sratt: of Ol1Jo. lu all tiD:!es relevant to the offenses 

c~arged in r.he l.niormatio.a, tb.e OBWC hac! ass::s whieb averaged 19 billion dollars and was one 

:>f-:.he ldrgest st4te-f.llld "'"l1rkers~ compensatioz:. bt!I"eaus ;,n the -United S~t~ .. The assm were 

und~ the managemem ao.d ~orurol of the Ch.ief Fiuancial Officer and the el'T.ployees of lh:: 

13 Deferidant 's l11iliafs<:2._~1 J5 ~ 
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fnvest."llt.'Ot Dq.>iutment. The overall operation of the OBWC involved and a1fecied intersiate 

a.'ld furcign. commerce as did the management and execution ofmattt:TS r111guding in financial 

invesaneats. 

C. At all tlme.!l relevant to the allegations in the Io.fomiation, tl::e Defendant, 

CLA.Riu. T. BL!ZZARD, was a marketer or salesperson who was emplo)":d byor:repr~ented 

busin~cs which ll'UUliged OBWC mvesunent funds. 

D. At Jtl. tunes relevant to tbc allegatiom in the Information, Terrence W. Gasper 

was a public offici;J. who htld tl:e position of Chief Financial Officer ("CFO") of the OBWC (or 

the Stare of Oh~o. .It? hls official capacity, Gasper was in a position to exert bo1.lt formal and 

ioform"t i:lftu~ncc over decisions regarding aU finanC'jal matter.s relatce to th~ OBWC, including 

but nut limiled to, those regardin6 r!ie selection, rele:ntion and fWlding uf invewnents. invcstmenr 

or mone-y managers iU'ld advisori as well as brokerage fmns which. administered OBWC"s 

i.nvaitmc:o.t portfolio. 

E hi or abuut January 1998, Gaspc=r aad CLARKE T. BUZZARD agreed tha1 

CLARKE !. BLIZZARD would either directly or indirectly provide things cf value to Gasper 

and o~m ir. ren:m for favorable cooside.'"lltion from GaJJper with respect to obt&ming or 

maimaining OBWC investr.u::u budness, on behalf of or-..e oftht: businesses CLARKE T. 

BLIZZARD was a:iwciated w-llh or employed by, which a.fi'e.:ted interstate and foreign 

}' 1-·ram in or about April 2002 through jn or abour September 2004, the exact dates 

being unknown and while GasJ""...r was employed as CFO oft'le OBWC and fn a position to eKert 

control over investment decisions, CLARKE 1'. BLIZZARD issuf!d checks for rhe benefit (Jf 

14 Defendants lnitulL'I C :t6. 
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Gasper. to Gasper and rbosc personall)' close to him. including .b.is girlfriend, a."'..d dlikirm of 

Ga!:per acd his gir:mend, for i total of $20,405. I:ncluaed among the checks writre.r. by 

CLARKE T. BLIZZARD to or fOr the benefit c.f Gaspw- was Qnt: for $9,00S for .. Fall '04 

Tuition" mzde pa}'"Rble ~o the college that Gasper's son was attending. 

mai.:. 

H. Although tbeie checks were sometimes \\'rit1cn ro others, Gasper would deposit 

the c..:ha:ks into his own bank account Other ti"D.es, the person to whom the check was 'illl'itten 

;ivo11ld df:posit Lhe ch.eek into rus er her own atcounr ar.d make the funds available to Gasper. A1 

all times, die checks"'"*':! intended to and did provide funds to G-.uper in renun fur official acts 

he pe.Ifi:m:ned. whih.7 CFO. In exctiange for the checks iind other thinSS of value pro\idcd to eitbi:r 

Ga.i;p.-r \)i those p~:sonally d11~e to Guper. Gasper pennitteci businesses reptt'sented by 

CLAR.KET. OLlZZARD !i.> r=tam and cibtain OBWC investment busine!is. 

I. Tue puties agiu that the benefit derived from the illegal conduct described 

herein,. which wa.~ reasonabJy for~seeabl<: to CLARKE T. B'.::.IZZARD b~ed upon his 

panic:ipation in the above--desciibtd scheme, was more th:an 2.5 millfon dollars and, for th:= 

pw-poses of tllis Agreement acd sc:nteru::ing only, :-Jot more titan 7 million dolh?Is. As staled ill 

Scction TV (SonenCl!tg) above, foe the pu:poses of llus Agreement L"ld st"Jlten<:ing only. !he 

paniei; agree t.lia.t the va,.i,1 majority cf Ebe financiai. btlicfh did .not. and was not intez1ded to go lo 

al...i7.2.AJ11) personally, but rather went 10 and u.·as ir.ttended to go to the ~orporate entity whlch. 

Defendmt:, Inirl~ 
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during ail relcvanl times. eitt::er employed BUZZA.RD or owned a majoricy shac.: of t!1e entity 

wbH:h employed BLIZZA.lW. 

vm. w AJVER OF APPELLATE RIGHT$ 

A. Deft"lldant acknowledges that counsel hcu; advised him of his rights, Jl limited 

circ.umstances, ro appeal the conviction or sentence. i.uclwling the appeal right con!cacd b~ l8 

V.S.C. 9 3"/42, and t(,) cba114=Uge the conviction ur se:ucnce roUaterally through a post-<:ocvicc'°u 

proceedtng. indudiag a proceeding under 28 U.S.C. § 2255. Defendan; c:xprcssly waives tho&e 

rights, except as rosef"\.·c:d hr.low, including h\.tr not J.imjted to waivmg the appeal of any 

~entcn:ing guideline;: dc:tcnui.ealion by1he s~.rntnc~ngjudge in this case. 

B. The partlcs reserve the right to appeal. (a) any sentence imposed in excess of the 

~tatutory maximum and (b) any sentence imposed to the extent i: constitutes adej)arture from the 

Seotcr;eiI.g Guide!ir.e range dt"aned JOQ.rt applicable by tbe Court (other thaJ:J a. departure based 

or. a Government :notton pursua.'lt to U.SS.G. SK.1.1 as provided for in thi~ agreement). 

Nothmg in this section shall sci as a bar ~ lhe Defendant psrfeeting any lcga.i remedies he ruy 

o1her.\ise have on appeil or collareral attack res_;,~ctin~ claims of ineffective assistaace of 

counsel 1>r pro~urorial mi$conduct. 

IX nff'ECT OF WAJYER Qf.AJRIAL_Aml QUILTY PJJiA 

A. Cl.ARKE T. BLIZZARD also widerslMl.ds that by pleading guilty be will waive 

his constitutional a.nd legal rights, including his rights: (1) to be tried by a jury, (2) to confrOJ'4t 

ar.d cross-c:xa.inille witnesses against him, (3) not to be ~mpe11ed to incriminate h.imself. (4) to 

;ubpocr.a wicn~s on his bebn!f, and {S) to reGuire the Government to prove ti;s gu.tlt beyond a 

r~?~onable doubl. 

lf Defendant '.s IJJitiaLl) 1 'f-L ~ 
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B. Although they are not part of the criminal justice searence, Cl..ARKE T. 

BLlZ?..ARD und.emands that a gllilty plea may subject him to other civil and/or administtath·e 

ronscquc~. includbg but not limited to a prohibition on possessing fireanns. and the loss of 

:""tghts to vote, hold public office and serve on a ju:y. 

A5 attorney for the Defendant, CLARKE T. BUZZARD, I have discussed this case and 

the plea aagrcec:.ent with my tliCJOf in detail and bavc adVlsed ~im r>f all matters withm ~scope 

of Federal Rule of Criminal Proced:.ue 11, 11e con.stimtional and other rights of an accused, the 

i.lctUaJ basis for and the .aaJUIC of the om."11Se$ to which the guilty plea will be entered, possible 

defenses~ che consc~wmces of tbe gWlty plea aud the provisio:is of the United Slates Sentencing 

Guideimt:s wbkh may apply. l have hc:d ample opportun:t'j le meet wi~ my clier.t and discuss 

t.i..ls mauer with him. To my knowledge, my client's decision £Cl plead guilty ir. lh!S ca~ is"-

knowing and voluntary one, anci ! concur with my client's decisiD:l lO plead guHty a.s provided il1 

-~'J·~ Heleiis:t~~°l? 
One ~. Suite 500 
Bostoa, MA 02109-3507 
617-523-4300 
617-523-4350 
Holcomb@cunhaHok:o!eomb.com Attozz:LIUARD 
John H. Cunha. Jr. 
Onc~r, Suire 500 
Boston, MA 02109-3507 A" {h 

17 Defcndlvlt ·s lnillals (}f_\ --~. 
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617-523-4300 
6 l 7-523-4350 
t"'unha@Cunb.a.Huicolcorub.com 
Attorney for CLARKE i BL!ZZA.R!) 

q.21 

l have fully discussed with. wy anomeys all ofnjy ellnstitutional tria: and ;sppeal rights 

and my right to bl" indicted ay a gracdjury, the natl.Ile of the clt.arges, the clements of the offmses 

the U!lilct.'i State9 WC>uld ha\le to prove at trial, the evidence the United Swe.s would present at 

mch tr:a.J, the Sentencing Guidelines. and the potential co%1sequence.s of pleading !,'Uilty in this 

•;....,..,e. J have had sufficumt time and opportw:tlty to discxss a.ll espects of the case m detail \\ith 

my aro:me}' and have told my attorney everyth.:..ng I know abour the charges., any defense that l 

may have to ti:lcse charges, and all personal a.r.d financia: cin:umsumccs in possible zr..itigation uf 

sent=n::e. 

My a.rtcmey na"c: doI!e l!Verythi.n.f. I bav.e asked my attomeys ro do and have been 

accessible to Ille, and l aw satilill=d with the legal services and advice provided to me by my 

atromey rand believe that m.y a."tOmeys hav~ given me competent al\d effective representation. 

Dated· 

Defendant's ftmiah; 

Exhibit 32
Page 18 of 19



Case: 1:07-cr-00059-DDD  Doc #: 17  Filed:  05/03/07  19 of 19.  PageID #: 71

3 ~ 7 -523-4360 p.22 

On behalf o:· Gregor)' A. White, United States Attom~y. (accept m::d agree to this plea 

agreemer11 between the United States and CLARKE T. BUZZARD • 

Daied. Z. /z/w:Pr ~ ~<a ~ 

DMed: z,/ l-LZDo r 
II 

Dated: _iii luY 

-~2-
Date 

Benita Y. Pc.arson (0065709) 
Assistant Urjted States Attorney 
801 West Superior Avenue, S~ite 400 
Cleve!a.'"l.d, Ohio 44113-1852 
(216) 622-391 g 
(116) 522-7358 (fax) 
E-mail· hgic1JJ..ll ta~_,gc.~..m~~k§{l~gro: 

Antom ~ . Bacon : 74596) 
As:sistant United State& Anomey 
801 West Superior Avenue. Suite 400 
Cleveland, Ohio 44113-18S2 
(216) 622·3966 
(216) 522-7:358 (fax) 
E-mail: An!oindte. T .Bacon(a)HAdoj.gov 

~7u,.,J~ ~""--~( 
Brenda Shoemaker (004141 l) i1el=> 
Assistant United Stales Ar..orney V 
303 Marconi Blvd. Suite 200 
Columbus, Ohio 4321 S 
(614) 255-1588 
(614) 469-5653 (fax) 
E-mail: ,Prenda.shomnalcer@u~aj .g?v 

19 Defendant '.s Jnu!als ~ • 1' t). 
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AO 245B (Rev. 6/05)  Sheet 1 - Judgment in a Criminal Case

United States District Court
Northern District of Ohio

UNITED STATES OF AMERICA
v.

Terrence W. Gasper

JUDGMENT IN A CRIMINAL CASE

Case Number: 1:06CR00269-001

USM Number: 55264-060

James D. Gilbert and Terrence A. Grady
Defendant’s Attorney

THE DEFENDANT:

[U] pleaded guilty to count(s): I of the Information .

The defendant is adjudicated guilty of these offense(s):

Title & Section Nature of Offense Offense Ended Count
18 USC Section1962(c) Racketeer Influenced and Corrupt October 6, 2004 I

Organizations Act (RICO), a Class C felony

The defendant is sentenced as provided in pages 2 through  6  of this judgment. The sentence is imposed
pursuant to the Sentencing Reform Act of 1984.

IT IS ORDERED that the defendant shall notify the United States Attorney for this district within 30 days of any
change of name, residence, or mailing address until all fines, restitution, costs, and special assessments imposed by this
judgment are fully paid. If ordered to pay restitution, the defendant must notify the court and the United States Attorney of
material changes in the defendant’s economic circumstances.

May 9, 2007
Date of Imposition of Judgment

s/David D. Dowd, Jr.
Signature of Judicial Officer

DAVID D. DOWD, JR., United States Senior District Judge
Name & Title of Judicial Officer

May 10, 2007
Date

Case: 1:06-cr-00269-DDD  Doc #: 21  Filed:  05/10/07  1 of 6.  PageID #: 177
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AO 245B (Rev. 6/05)  Sheet 2 - Imprisonment 

CASE NUMBER: 1:06CR00269-001 Judgment - Page 2  of  6    
DEFENDANT: Terrence W. Gasper

IMPRISONMENT
The defendant is hereby committed to the custody of the United States Bureau of Prisons to be imprisoned for a

total term of      64      Months .

[U] The court makes the following recommendations to the Bureau of Prisons:

The Court recommends commitment at Morgantown FCI and that defendant participate in the Residential Drug
Treatment Program.

[U] The defendant shall surrender for service of sentence at the institution designated by the Bureau of Prisons:
[U] before 2:00 p.m. on     6/11/ 2007  .
[ ] as notified by the United States Marshal.
[ ] as notified by the Probation or Pretrial Services Office.

RETURN
I have executed this judgment as follows:

Defendant delivered on   to

at  , with a certified copy of this judgment.

UNITED STATES MARSHAL          

By
Deputy U.S.  Marshal

Case: 1:06-cr-00269-DDD  Doc #: 21  Filed:  05/10/07  2 of 6.  PageID #: 178
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AO 245B (Rev. 6/05)  Sheet 3 - Supervised Release

CASE NUMBER: 1:06CR00269-001 Judgment - Page 3  of  6 
DEFENDANT: Terrence W. Gasper

SUPERVISED RELEASE
Upon release from imprisonment, the defendant shall be on supervised release for a term of    three (3)  Years .

The defendant must report to the probation office in the district to which the defendant is released within 72 hours of release from the
custody of the Bureau of Prisons.

The defendant shall not commit another federal, state, or local crime.

The defendant shall not unlawfully possess a controlled substance. The defendant shall refrain from any unlawful use of a controlled
substance.  The defendant shall submit to one drug test within 15 days of release from imprisonment and at least two periodic drug
tests thereafter, as determined by the Court.

[ ] The above drug testing condition is suspended, based on the court's determination that the defendant poses a low risk of
future substance abuse. (Check, if applicable.)

[U] The defendant shall not possess a firearm, ammunition, destructive device, or any other dangerous weapon. (Check, if

applicable.)

[U] The defendant shall cooperate in the collection of DNA as directed by the probation officer. (Check, if applicable.)

[ ] The defendant shall register with the state sex offender registration agency in the state where the defendant resides, works, or
is a student, as directed by the probation officer. (Check, if applicable.)

[ ] The defendant shall participate in an approved program for domestic violence. (Check, if applicable.)

If this judgment imposes a fine or restitution, it is a condition of supervised release that the defendant pay in accordance with the
Schedule of Payments sheet of this judgment.

The defendant must comply with the standard conditions that have been adopted by this court as well as with any additional conditions
on the attached page.

STANDARD CONDITIONS OF SUPERVISION
1) the defendant shall not leave the judicial district without permission of the court or probation officer;
2) the defendant shall report to the probation officer and shall submit a truthful and complete written report within the first five days of

each month;
3) the defendant shall answer truthfully all inquiries by the probation officer and follow the instructions of the probation officer;
4) the defendant shall support his or her dependants and meet other family responsibilities;
5) the defendant shall work regularly at a lawful occupation, unless excused by the probation officer for schooling, training or other

acceptable reasons;
6) the defendant shall notify the probation officer at least ten days prior to any change in residence or employment;
7) the defendant shall refrain from excessive use of alcohol and shall not purchase, possess, use, distribute, or administer any

controlled substance or any paraphernalia related to any controlled substances, except as prescribed by a physician;
8) the defendant shall not frequent places where controlled substances are illegally sold, used, distributed, or administered;
9) the defendant shall not associate with any persons engaged in criminal activity, and shall not associate with any person convicted

of a felony unless granted permission to do so by the probation officer;
10) the defendant shall permit a probation officer to visit him or her at any time at home or elsewhere and shall permit confiscation of

any contraband observed in plain view of the probation officer;
11) the defendant shall notify the probation officer within seventy-two hours of being arrested or questioned by a law enforcement

officer;
12) the defendant shall not enter into any agreement to act as an informer or a special agent of a law enforcement agency without the

permission of the court;
13) as directed by the probation officer, the defendant shall notify third parties of risks that may be occasioned by the defendant's

criminal record or personal history or characteristics, and shall permit the probation officer to make such notifications and to
confirm the defendant's compliance with such notification requirement.

Case: 1:06-cr-00269-DDD  Doc #: 21  Filed:  05/10/07  3 of 6.  PageID #: 179 
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AO 245B (Rev. 6/05)  Sheet 3 - Supervised Release

CASE NUMBER: 1:06CR00269-001 Judgment - Page 4  of  6 
DEFENDANT: Terrence W. Gasper

SPECIAL CONDITIONS OF SUPERVISED RELEASE

The defendant shall provide the probation officer with access to all requested financial information.

The defendant shall not incur new credit charges or open additional lines of credit without the approval of the 
probation officer.

The defendant shall participate in an outpatient program approved by the U.S. Probation Office for the treatment of 
drug and/or alcohol abuse, which will include testing to determine if the defendant has reverted to substance abuse.

The defendant shall participate in an outpatient mental health treatment program as directed by the probation officer.

The defendant to pay a fine in the amount of $60,405.00.

Case: 1:06-cr-00269-DDD  Doc #: 21  Filed:  05/10/07  4 of 6.  PageID #: 180
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AO 245B (Rev.  6/05)  Sheet 5 - Criminal Monetary Penalties

CASE NUMBER: 1:06CR00269-001 Judgment - Page 5  of  6 
 DEFENDANT: Terrence W. Gasper

CRIMINAL MONETARY PENALTIES
     The defendant must pay the total criminal monetary penalties under the Schedule of Payments on Sheet 6.

Assessment Fine Restitution
Totals: $ 100.00 $60,405.00 $ 

[ ] The determination of restitution is deferred until   .  An amended Judgment in a Criminal Case (AO 245C) will be
entered after such determination.

[ ] The defendant must make restitution (including community restitution) to the following payees in the amounts listed
below.

If the defendant makes a partial payment, each payee shall receive an approximately proportioned payment unless
specified otherwise in the priority order of percentage payment column below. However, pursuant to 18 U.S.C. §
3664(I), all nonfederal victims must be paid before the United States is paid.

*Total
Name of Payee Loss Restitution Ordered Priority or Percentage

TOTALS: $        $       

[ ] Restitution amount ordered pursuant to plea agreement  $        

[] The defendant must pay interest on restitution and a fine of more than $2500, unless the restitution or fine is paid in
full before the fifteenth day after the date of judgment, pursuant to 18 U.S.C. §3612(f).  All of the payment options on
Sheet 6 may be subject to penalties for delinquency and default, pursuant to 18 U.S.C. §3612(g).

[ ]   The court determined that the defendant does not have the ability to pay interest and it is ordered that:

[ ]   The interest requirement is waived for the     []   fine      []   restitution.

[ ]   The interest requirement for the     []   fine      []   restitution is modified as follows:

* Findings for the total amount of losses are required under Chapters 109A, 110, 110A, and 113A of Title 18 for offenses committed on or after
September 13, 1994 but before April 23, 1996.

Case: 1:06-cr-00269-DDD  Doc #: 21  Filed:  05/10/07  5 of 6.  PageID #: 181 
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AO 245B (Rev. 6/05)  Sheet 6 - Criminal Monetary Penalties

CASE NUMBER: 1:06CR00269-001 Judgment - Page 6  of  6 
 DEFENDANT: Terrence W. Gasper

SCHEDULE OF PAYMENTS
Having assessed the defendant’s ability to pay, payment of the total criminal monetary penalties are due as follows:

A [ ] Lump sum payment of $  due immediately, balance due

[ ] not later than   or
[ ] in accordance with     [ ]   C,     [ ]   D,   [ ] E, or     [ ] F below; or

B [ ] Payment to begin immediately (may be combined with     [ ]   C     [ ]   D, or     [ ]   F below); or

C [ ] Payment in equal  installments of $  over a period of , to commence  days after the date of this judgment; or

D [ ] Payment in equal  installments of $  over a period of , to commence  days after release from imprisonment to a
term of supervision; or

E [ ] Payment during the term of supervised release will commence within   (e.g., 30 or 60 days) after release from
imprisonment. The Court will set the payment plan based on an assessment of the defendant's ability to pay at
that time; or

F [U] Special instructions regarding the payment of criminal monetary penalties:

[U] A special assessment of $ 100.00  is due in full immediately as to count I. 
PAYMENT IS TO BE MADE PAYABLE AND SENT TO THE CLERK, U.S. DISTRICT COURT

[U] The defendant shall pay 25% of defendant’s earnings the defendant may receive while engaged in employment, 
if any, while incarcerated from Prison Industries or any other source and  through the Federal 
Bureau of Prisons’ Inmate Financial Responsibility Program towards payment of the fine.

[U ] After the defendant is released from imprisonment, and within 30 days of the commencement of the term of
supervised release, defendant to pay not less than  25% of any amounts received by way of earnings, possible
inheritances, pension payments from the Social Security and the Ohio Public Employment Retirement System
toward his fine obligations until the obligations are discharged.  After the defendant completes his period of
supervised release his obligation to make payment towards his fine shall continue.

Unless the court has expressly ordered otherwise, if this judgment imposes imprisonment, payment of criminal monetary
penalties is due during imprisonment. All criminal penalties, except those payments made through the Federal Bureau of
Prisons' Inmate Financial Responsibility Program, are made to the Clerk of the Court.

The defendant shall receive credit for all payments previously made toward any criminal monetary penalties imposed.

[ ] Joint and Several (Defendant name, Case Number, Total Amount, Joint and Several Amount and corresponding
payee):

[ ] The defendant shall pay the cost of prosecution.
[ ] The defendant shall pay the following court cost(s):

[ ] The defendant shall forfeit the defendant's interest in the following property to the United States:

Payments shall be applied in the following order: (1) assessment; (2) restitution principal; (3) restitution interest; (4) fine principal; (5)
fine interest; (6) community restitution; (7) penalties; and (8) costs, including cost of prosecution and court costs.

Case: 1:06-cr-00269-DDD  Doc #: 21  Filed:  05/10/07  6 of 6.  PageID #: 182
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IN THE COURT OF COMMON PLEAS, FRANKLIN COUNTY, OHIO 
CRIMINAL DIVISION 

State of Ohio, TERMINATION NO 12 BY QQ 

Plainliff, 

vs 

Terrence W Gasper, 

Defendant 

Case No 06CR-04149 

Judge Reece 

JUDGMENT ENTRY 
{Prison Imposed) 

On June 7, 2006, the State of OhlO was represented by Prosecuting Attorney Ron 
O'Brien and the Defendant was represented by Attorney James Gilbert and Attorney Terry 
Grady The Defendant, after being advised of hts nghts pursuant to Crim R 11, entered a 
plea of guilty to Count One of the Bill of Information, lo wit MONEY LAUNDERING, in 
v1olat1on of R C 1315 55, a Felony of the Third Degree, and Count Two of the 8111 of 
Information, to wit ETHICS VIOLATION, m violation of RC 102 02, a Misdemeanor of 
the First Degree 

The Court found lhe Defendant guilty of the charges to which the pleas were 
entered 

The Court ordered and received a pre-sentence 1nvest1gat1on 

On May 9, 2007 a sentencing hearing was held pursuant to RC 292919 The 
State of Ohio was represented by Prosecuting Attorney Ron O'Bnen and Defendant was 
represented by Attorneys James Gilbert and Terrence Grady The Prosecuting Attorney 
and the Defendant's Attorney did iomtly recommend a sentence of Five (5) years on Count 
One, and Six (6) months on Count Two 

The Court afforded counsel an opportunity to speak on behalf of the Defendant and 
addressed the Defendant personally affording him an opportunity to make a statement on 
his own behalf 1n the form of rrnhgat1on 

The Court has considered the purposes and pnnc1ples of sentencing set forth m 
R C 2929 11 and the factors set forth in R C 2929 12 and the dec1s1on of the Oht0 
Supreme Court 1n Stele v Foster, 109 Ohio St 3d 1, 2006-0hio-856 The Court further 
finds that a pnson term 1s not mandatory pursuant to R C 2929 13(F) 

The Court hereby imposes the following sentence The Defendant shall serve Five 
(5) years on Count One and Six (6) months on Count Two, at the OHIO DEPARTMENT 
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OF REHABILITATIO.N AND CORRECTIONS Counts One and Two are to be Se,IYed 
concurrently with each other and concurrently with the sentence 1n Federal Casa)~,Q 
1-06-CR-0269 The sentence 1s to be served 1n Federal prison Defendant 1s to report tO' 6 8 J 0 serve hrs sentence pursuant to Federal rnstruct1ons Defendant 1s to pay the agreed t. 
upon restitution as a forfeiture of $1,000 00 to State of Ohio, c/o Administrator, Ohio 
Bureau of Workers' Compensation, 30 West Spnng Street, Columbus, Ohio 43215 

Furthermore, the Court DISAPPROVES of the offender's placement in a Shock 
lncarcerat1on Program, or an lntenswe Prison Program 

The Court has considered the Defendant's present and future ab1hty to pay a fine 
and financial sanction and does, pursuant to RC 2929 18, hereby render judgment for the 
following frne and/or financial sanctions The Defendant's court costs suspended herein 

After the 1mpos1hon of sentence, the Court not1f1ed the Defendant. orally and 1n 
writing, that the applicable period of post-release control pursuant to R C 
2929 19(B}(3)(c), (d) and (e) 1s up to Three years - Optional 

The Court finds that the Defendant has zero (0) days of 1a1I credrt and hereby 
certifies the time to the Ohio Department of Corrections The Defendant 1s to rece1~11e~u!----
time credrt for all addrtronal 1a1I trme served while awaiting transportation to s 1tut1on 
from the date of the 1mpos1t1on of this sentence 

cc 

Ron O'Brien 
Prosecuting Attorney 
Da111d M Buchman 
Assistant Prosecuting Attorney 

James Grlbert 
Terry Grady 
Defendant's Attorney 

OSCR-0-4149 2 
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JUDGMENT IN A CRIMINAL CASE
v.

�����	������

����	������

THE DEFENDANT:
�������������� ���!

G "#������$�%#�!�� �& ���'��

G "#������� # �& ���������� �& ���'��
(�%&��(����&&�"�����!�����& ���)

G(���� ����$�%#�!� ��& ���'��
��������"#��� ��� ��$�%#�!)

��������������%����*��%&�����$�%#�!� �������� ��������

Title & Section Nature of Offense Offense Ended Count

��������������%��������&������"� +%����%��"�$��� � ��� �$�  ����%��*��$����) The sentence is imp ����"���������o the
������&%�$���� ����&�� ���,-.)

G������������������������ ����� ��$�%#�!� ��& ���'��

G� ���'�� G %� G ����dismi����� ������� �% �� ��������%����������)


��%�� �������������������������������� �%�!�������%�������������� ���!�� ����%���%���%&��(%��%��/0���!�� ����!�&���$�� ����me1����%���&�1
 ����%#%�$������������%#��##��%���1�����%���% �1�& ���1������"�&%�#�������������%�" �����!���%��*��$�����������##!�"�%�)  If � �������� �"�!�����%���% �1
�������������������� �%�!�����& ����������%�������������� ���!� �������%�#�&���$���%���& � �%&�&%�&������&��)

���� ��
�" �%�% �� ��2��$����

	���� ��2��$��������������������������������������������������������������%�#�� ��2��$�

���

See additional count(s) on page 2

AO 245B (Rev. 09/11) Judgment in a Criminal Case

NORTHERN DISTRICT OF OHIO

PATRICK WHITE 1:12CR87-01

57837-060

Mark Stanton

✔ 1 of the Information.

18 U.S.C. § 666(a)(2) Bribes concerning programs receiving Federal funds 12/2004 1

2

June 13, 2012

s/ Christopher A. Boyko
Signature of Judge

CHRISTOPHER A. BOYKO, United States District Judge

June 18, 2012

5
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PROBATION

��������������%�������!�������&���� �"� ���% ��� ��������� ���

�����������������##�� ��& ��%���� �����������#1������� ��# &�#�&�%��)

�����������������##�� ����#�(��##!�" ��������& ��� ##����������&�)�The defendant shall refrain from an!���#�(��#����� ����& ��� ##��
�������&�)��The defendant shall submit to  ������$������(%��%���7���!�� ��"#�&������ ��"� ���% ���������#������( �"��% �%&����$������
����������1����������%�����!�����& ���)

G ������ +�����$�����%�$�& ��%�% ��%�����"�����1������� ������& ������������%���% ���������������������" ������# (��%�8� ��
���������������&�������)��(Check, if applicable.)

G �����������������##�� ��" ���������%�����1������%�% �1�������&�%+����+%&�1� ����!� ��������$�� ���(��" �)��(Check, if applicable.)

G �����������������##�&  "������%������& ##�&�% �� ��	������%��&�����!�����"� ���% �� ��%&��)��(Check, if applicable.)

G �����������������##�& �"#!�(%���������9�%�������� ��������:������������$%�����% ������	 �%�%&��% ���&��'.;��)�)�)�<��=,0�1�et seq)�
����%��&�����!�����"� ���% �� ��%&��1�����6������ ��5�%� ��1� ����!���������:� ����������$%�����% ���$��&!�%��(�%&����� ���������%���1
( �8�1�%�����������1� ��(���& �+%&���� ����9��#%�!%�$� ������)���(Check, if applicable.)

G �����������������##�"���%&%"����%������""� +���"� $����� ��� ����%&�+% #��&�)��(Check, if applicable.)


����%��*��$�����%�" �������%��� ������%���% �1�%��%����& ��%�% �� ��"� ���% ���������������������"�!�%���&& ����&��(%��������&����#�� �
5�!������������ ����%��*��$����)

� �������������������& �"#!�(%����������������& ��%�% ����������  +��������� "�����!����%��& �������(�##����(%�����!����%�% ��# �& ��%�% ��
 ����������&����"�$�)

STANDARD CONDITIONS OF SUPERVISION
�� �����������������##�� ��#��+������*��%&%�#��%���%&��(%�� �������"���%��% �� ������& ���� ��"� ���% �� ��%&��>

;� �����������������##���" ���� �����"� ���% �� ��%&���%������������������9���&!��%��&�����!�����& ���� �����
"� ���% �� ��%&��>

/� �����������������##����(����������##!��##�%�9�%�%����!�����"� ���% �� ��%&�������� ## (�����%�����&�% ��� ������"� ���% �� ��%&��>

.� �����������������##���"" ����%�� ��������"����������������� ��������%#!����" ��%�%#%�%��>

7� ������������� shall comply with the Northern District of Ohio Offender Employment Policy which may include participation in
training, education, counseling and/or daily job search as directed by the pretrial services and probation officer. If not in compliance

                      with the condition of supervision requiring full-time employment at a lawful occupation, the defendant may be directed to perform up
                      to 20 hours of community service per week until employed, as approved or directed by the pretrial services and probation officer. 

              =� �����������������##�� �%�!�����"� ���% �� ��%&������#�����������!��"�% ��� ���!�&���$��%�����%���&�� ����"# !����>

              G� �����������������##������%���� ���:&���%+������ ���#& � #��������##�� ��"��&����1�" �����1����1��%���%����1� �����%�%�������!�& ��� ##��
                      �������&�� ����!�"���"�����#%����#������ ���!�& ��� ##����������&��1��:&�"�����"���&�%�����!���"�!�%&%��>

             -� �����������������##�� �����9�����"#�&���(�����& ��� ##����������&�������%##�$�##!�� #�1�����1��%���%�����1� �����%�%������>

              ,� �����������������##�� ����� &%����(%�����!�"��� �����$�$���%��&�%�%��#��&�%+%�!��������##�� ����� &%����(%�����!�"��� ��& �+%&���� ���
                     ��# �!1���#����$�������"���%��% ��� �� �� ��!�����"� ���% �� ��%&��>

             �0� �����������������##�"���%����"� ���% �� ��%&���� �+%�%���%�� �����������!��%������� ��� ���#��(������������##�"���%��& ��%�&��% �� ����!
                      & ��������� ����+���%��"#�%��+%�(� ������"� ���% �� ��%&��>

              ��� �����������������##�� �%�!�����"� ���% � � ��%&���(%��%����+���!H�( �� ���� ����%�$���������� ��9����% �����!���#�(���� �&�� ���� ��%&��>

         �;� �����������������##�� ��������%�� ���!��$����e���� ��&�������� %�� ����� �����"�&%�#��$���� ����#�(���� �&�������$��&!�(%�� � �����
                     "���%��% �� ������& ���>����

             �/� ����%��&�����!�����"� ���% �� ��%&��1������������������##�� �%� !���%���"���%��� ���%�8���������!���� &&��% �����!�����������������&�%�%��#
              ��& ��� ��"��� ��#��%�� �!� ��&����&���%��%&���������##�"���i������"� ���% �� ��%&����  m�8����&��� �%�%&��% �������� �& ��%�� ���
                     ������������& �"#%��&��(%�����&��� �%�%&��% ����9�%������)
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Two (2) years.

✔

✔

✔

"Upon finding of a violation of probation or supervised release, I understand that the court may (1) revoke supervision, (2) extend the term of supervision,
and/or (3) modify the conditions of supervision. These conditions have been read to me. I fully understand the conditions and have been provided a copy
of them."
Dated:_____________________ ________________________________________ ________________________________________

Defendant U.S. Probation Officer
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SPECIAL CONDITIONS OF SUPERVISION

AO 245B (Rev. 09/11) Judgment in a Criminal Case

PATRICK WHITE
1:12CR87-01

The defendant shall participate in the Location Monitoring Program for a period of four (4) months, to commence no later
than 30 calendar days from sentencing. The defendant shall be required to remain in his residence unless given
permission in advance by the probation officer to be elsewhere. The defendant may leave his residence to work and
receive medical treatment and to attend religious services. The defendant shall consent to be monitored by the form of
location monitoring indicated below and shall abide by all of the requirements established by the pretrial services and
probation office related to the use of this location monitoring technology; and submit to random drug/alcohol tests as
specified by the pretrial services and probation officer. The defendant may participate in the Discretionary Leave under
terms set by the pretrial services and probation officer. The participant shall pay the costs of participation in the location
monitoring program, based on their ability to pay as directed by the pretrial services and probation officer.

� Location monitoring technology at the discretion of the officer

The defendant shall provide the probation officer with access to any requested financial information.
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CRIMINAL MONETARY PENALTIES

�������������������"�!������ ��#�&�%�%��#�� �����!�"���#�%��������������&����#�� ��"�!������ ��������=)

Assessment Fine Restitution
TOTALS $ $

G�������������%���% �� ������%���% ��%��������������%#�����������������������)�������Amended Judgement in a Criminal Case (AO 245C) (%##�����������
��������&��������%���% �)

G ���������������������8������%���% ��'%�&#��%�$�& ����%�!�����%���% ���� ������ ## (%�$�"�!����%�������� ����#%�������# ()


������������������8�����"���%�#�"�!����1���&��"�!������##���&�%+������""� :%����#!�"� " ��% ����"�!����1���#�����"�&%�%��� ����(%���%�
����"�% �%�!� ����� ��"��&����$��"�!�����& #������# ()��J (�+��1�"��������� ��-��)�)�)�<�/==.'%�1��##�� �������#�+%&�%�s���������"�%�
��� ���������%�����������%��"�%�)

Name of Payee Total Loss* Restitution Ordered Priority or Percentage

TOTALS

G ����%���% ���� ���� �������"��������� �"#����$����������K

G �������������������"�!�%�������� ������%���% ���������%��� ��� ��������K;17001���#������������%���% �� ���%���%��"�%��%����##���� ������
�%����������!���������������� ������*��$����1�"��������� ��-��)�)�)�<�/=�;'��)���##� ������"�!����� "�% ��� ��������=���!�������*�&�
� �"���#�%���� ����#%�9���&!����������#�1�"��������� ��-��)�)�)�<�/=�;'$�)

G ����& ����������%������������������������ ���� ����+��������%#%�!�� �"�!�%������������%��%�� ������������

G ����%����������9�%�������%��(�%+���� ����� G �%�� G ����%���% �)

G ����%����������9�%�������� ������ G �%�� G ����%���% ��%��� �%�%������� ## (��

L��%��%�$��� ������� ��#��� ���� ��# �����������9�%�������������" ������0,�1���01���0�1�������/�� ���%�#���-�� r   � ��������& ��%����� �� �������
��"��������/1��,,.1�������� ����"�%#�;/1��,,=)

$

 

AO 245B (Rev. 09/11) Judgment in a Criminal Case
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100.00 0.00 0.00

$0.00 $0.00

See page 5A for additional criminal monetary conditions.
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SCHEDULE OF PAYMENTS

J�+%�$����������������������������%#%�!�� �"�!1�"�!����� ������� ��#�&�%�%��#�� �����!�"���#�%���%���������� ## (��

A G M��"�����"�!����� ��K�� ����%����%���#!1���#��&�����

G � ��#��������� 1� �
G %���&& ����&� G �1 G 1 G �1� � G ����# (>� �

B G 5�!������ ���$%��%����%���#!�'��!����& ��%����(%��� G �1 G 1� � G ����# (�>� �

C G 5�!�����%���9��# (e.g., weekly, monthly, quarterly) %����##������ ���  +�����"��% �� �
(e.g., months or years)1�� �& ����&� �(e.g., 30 or 60 days)���������������� ����%��*��$����>� �

D G 5�!�����%���9��# (e.g., weekly, monthly, quarterly)�%����##������ ���  +�����"��% �� �
(e.g., months or years)1�� �& ����&� �(e.g., 30 or 60 days)���������#������� ��%�"�%� ������� ��

����� ����"��+%�% �>� �

E G 5�!��������%�$���������� ����"��+%������#�����(%##�& ����&��(%��%�� �(e.g., 30 or 60 days)���������#������� ��
%�"�%� �����)�� ����"#��������� ���������������� ��������������������%#%�!�� �"�!����������%��>� �

F G �"�&%�#�%�����&�% �����$���%�$�����"�!����� ��&�%�%��#�� �����!�"���#�%���

��#��������& ���������:"����#!� ������� ����(%��1�%����%��*udgme���%�" ����%�"�%� �����1�"�!����� ��&�%�%��#�� �����!�"���#�%���%���������%�$
%�"�%� �����)��  �����!�"���#�%��1��:&�p�� �� ��� "�!�������������� �$������������#�6������ ��5�%� ����
��a����%���& %�#
���" ��%�%#%�!�5� $���1����������� �����&#��8� ������& ���)

�����������������##���&�%+��&���%��� ���##�"�!������"��+% ��#!������� (������!�&�%�%��#�� �����!�"���#�%���%�" ���)

G 2 %���������+���#

�������������� H���������	��������������	�������(including defendant number)1�� ��#��� ���1�2 %���������+���#��� ���1
����& ����" ��%�$�"�!��1�%���""� "�%���)

G �����������������##�"�!�����& ��� ��"� ��&��% �)

G �����������������##�"�!������ ## (%�$�& ����& ��'���

G �����������������##�� ���%������������������%��������%������� ## (%�$�"� "���!�� �������%������������

5�!���������##�����""#%���%������� ## (%�$� ������'�������������1�';������%���% ��"�%�&%"�#1�'/������%���% ��%�������1�'.���%���"�%�&%"�#1
'7���%���%�������1�'=��& ����%�!�����%���% �1�'G��"���#�%��1�����'-��& ���1�%�&#��%�$�& ��� ��"� ��&��% ������& ����& ���)

K

K

����& ����(%##���������"�!�

�##�&�%���#��

AO 245B (Rev. 09/11) Judgment in a Criminal Case

PATRICK WHITE
1:12CR87-01

✔
[ ] A special assessment of $ ____________ is due in full immediately as to count(s) _________________________________.

 PAYMENT IS TO BE MADE PAYABLE AND SENT TO THE CLERK, U.S. DISTRICT COURT.

[ ] After the defendant is released from imprisonment, and within 30 days of the commencement of the term of supervised release, the probation
officer shall recommend a revised payment schedule to the Court to satisfy any unpaid balance of the restitution. The Court will enter an order
establishing a schedule of payments.

✔ 100.00 1 of the Information
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AO 245B (Rev. 6/05)  Sheet 1 - Judgment in a Criminal Case

United States District Court
Northern District of Ohio

UNITED STATES OF AMERICA
v.

Clarke T. Blizzard

JUDGMENT IN A CRIMINAL CASE

Case Number: 1:07CR00059-001

USM Number: Unassigned

Helen Holcomb and John H. Cunha, Jr.
Defendant’s Attorney

THE DEFENDANT:

[ ] pleaded guilty to count(s): I of the Information .

The defendant is adjudicated guilty of these offense(s):

Title & Section Nature of Offense Offense Ended Count
18:371 Conspiracy to Commit Offense or Defraud

United States, a Class D felony October 2004 I

The defendant is sentenced as provided in pages 2 through  6  of this judgment. The sentence is imposed
pursuant to the Sentencing Reform Act of 1984.

IT IS ORDERED that the defendant shall notify the United States Attorney for this district within 30 days of any
change of name, residence, or mailing address until all fines, restitution, costs, and special assessments imposed by this
judgment are fully paid. If ordered to pay restitution, the defendant must notify the court and the United States Attorney of
material changes in the defendant’s economic circumstances.

May 3, 2007
Date of Imposition of Judgment

s/David D. Dowd, Jr.
Signature of Judicial Officer

DAVID D. DOWD, JR., United States Senior District Judge
Name & Title of Judicial Officer

May 3, 2007
Date
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AO 245B (Rev. 6/05)  Sheet 2 - Imprisonment 

CASE NUMBER: 1:07CR00059-001 Judgment - Page 2  of  6    
DEFENDANT: Clarke T. Blizzard

IMPRISONMENT
The defendant is hereby committed to the custody of the United States Bureau of Prisons to be imprisoned for a

total term of        37     months .

[ ] The court makes the following recommendations to the Bureau of Prisons:
The Court recommends that the defendant be place in a Federal Prison in Florida or as close to as possible and
the Court recommends the Intensive Drug Treatment Program.  The Court alerts the Bureau of Prisons to the
extensive nature of the defendant’s health problems, i.e. including Gout (Hyperuricemia) first MTP initially, onset
overnight, Alcoholism, Hyponatremia, Cervical Degenerative Disc Disease and Diabetes with Peripheral
Neuropathy.  Additionally the defendant has been diagnosed as bipolar. The defendant has previously been
diagnosed with Alcohol Dependence with Physiological Dependence.   The Court suggests that the defendant’s
place of incarceration should have an ample medical facility because of the foregoing.

[ ] The defendant shall surrender for service of sentence at the institution designated by the Bureau of Prisons:
[ ] before 12:00 p.m. on         6/11/2007 .
[ ] as notified by the United States Marshal.
[ ] as notified by the Probation or Pretrial Services Office.

RETURN
I have executed this judgment as follows:

Defendant delivered on   to

at  , with a certified copy of this judgment.

UNITED STATES MARSHAL          

By                                                                      
Deputy U.S.  Marshal               
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AO 245B (Rev. 6/05)  Sheet 3 - Supervised Release

CASE NUMBER: 1:07CR00059-001 Judgment - Page 3  of  6 
DEFENDANT: Clarke T. Blizzard

SUPERVISED RELEASE
Upon release from imprisonment, the defendant shall be on supervised release for a term of two (2) years .

The defendant must report to the probation office in the district to which the defendant is released within 72 hours of release from the
custody of the Bureau of Prisons.

The defendant shall not commit another federal, state, or local crime.

The defendant shall not unlawfully possess a controlled substance. The defendant shall refrain from any unlawful use of a controlled
substance.  The defendant shall submit to one drug test within 15 days of release from imprisonment and at least two periodic drug
tests thereafter, as determined by the Court.

[ ] The above drug testing condition is suspended, based on the court's determination that the defendant poses a low risk of
future substance abuse. (Check, if applicable.)

[ ] The defendant shall not possess a firearm, ammunition, destructive device, or any other dangerous weapon. (Check, if

applicable.)

[ ] The defendant shall cooperate in the collection of DNA as directed by the probation officer. (Check, if applicable.)

[ ] The defendant shall register with the state sex offender registration agency in the state where the defendant resides, works, or
is a student, as directed by the probation officer. (Check, if applicable.)

[ ] The defendant shall participate in an approved program for domestic violence. (Check, if applicable.)

If this judgment imposes a fine or restitution, it is a condition of supervised release that the defendant pay in accordance with the
Schedule of Payments sheet of this judgment.

The defendant must comply with the standard conditions that have been adopted by this court as well as with any additional conditions
on the attached page.

STANDARD CONDITIONS OF SUPERVISION
1) the defendant shall not leave the judicial district without permission of the court or probation officer;
2) the defendant shall report to the probation officer and shall submit a truthful and complete written report within the first five days of

each month;
3) the defendant shall answer truthfully all inquiries by the probation officer and follow the instructions of the probation officer;
4) the defendant shall support his or her dependants and meet other family responsibilities;
5) the defendant shall work regularly at a lawful occupation, unless excused by the probation officer for schooling, training or other

acceptable reasons;
6) the defendant shall notify the probation officer at least ten days prior to any change in residence or employment;
7) the defendant shall refrain from excessive use of alcohol and shall not purchase, possess, use, distribute, or administer any

controlled substance or any paraphernalia related to any controlled substances, except as prescribed by a physician;
8) the defendant shall not frequent places where controlled substances are illegally sold, used, distributed, or administered;
9) the defendant shall not associate with any persons engaged in criminal activity, and shall not associate with any person convicted

of a felony unless granted permission to do so by the probation officer;
10) the defendant shall permit a probation officer to visit him or her at any time at home or elsewhere and shall permit confiscation of

any contraband observed in plain view of the probation officer;
11) the defendant shall notify the probation officer within seventy-two hours of being arrested or questioned by a law enforcement

officer;
12) the defendant shall not enter into any agreement to act as an informer or a special agent of a law enforcement agency without the

permission of the court;
13) as directed by the probation officer, the defendant shall notify third parties of risks that may be occasioned by the defendant's

criminal record or personal history or characteristics, and shall permit the probation officer to make such notifications and to
confirm the defendant's compliance with such notification requirement.
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AO 245B (Rev. 6/05)  Sheet 3 - Supervised Release

CASE NUMBER: 1:07CR00059-001 Judgment - Page 4  of  6 
DEFENDANT: Clarke T. Blizzard

SPECIAL CONDITIONS OF SUPERVISED RELEASE

The defendant shall participate in a substance abuse treatment program, either inpatient or outpatient, at the
direction of the probation officer, which may include testing to determine if the defendant has reverted to
substance abuse.

The defendant shall participate in a mental health treatment program at the direction of the probation officer.

The defendant shall provide the probation officer access to all requested financial information.
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AO 245B (Rev.  6/05)  Sheet 5 - Criminal Monetary Penalties

CASE NUMBER: 1:07CR00059-001 Judgment - Page 5  of  6 
DEFENDANT: Clarke T. Blizzard

CRIMINAL MONETARY PENALTIES
     The defendant must pay the total criminal monetary penalties under the Schedule of Payments on Sheet 6.

Assessment Fine Restitution
Totals: $ 100.00 $ 0 $ 0

[ ] The determination of restitution is deferred until   .  An amended Judgment in a Criminal Case (AO 245C) will be
entered after such determination.

[ ] The defendant must make restitution (including community restitution) to the following payees in the amounts listed
below.

If the defendant makes a partial payment, each payee shall receive an approximately proportioned payment unless
specified otherwise in the priority order of percentage payment column below. However, pursuant to 18 U.S.C. §
3664(i), all nonfederal victims must be paid before the United States is paid.

*Total
Name of Payee Loss Restitution Ordered Priority or Percentage

TOTALS: $ $

[ ] Restitution amount ordered pursuant to plea agreement  $

[] The defendant must pay interest on restitution and a fine of more than $2500, unless the restitution or fine is paid in
full before the fifteenth day after the date of judgment, pursuant to 18 U.S.C. §3612(f).  All of the payment options on
Sheet 6 may be subject to penalties for delinquency and default, pursuant to 18 U.S.C. §3612(g).

[ ]   The court determined that the defendant does not have the ability to pay interest and it is ordered that:

[ ]   The interest requirement is waived for the     []   fine      []   restitution.

[ ]   The interest requirement for the     []   fine      []   restitution is modified as follows:

* Findings for the total amount of losses are required under Chapters 109A, 110, 110A, and 113A of Title 18 for offenses committed on or after
September 13, 1994 but before April 23, 1996.
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AO 245B (Rev. 6/05)  Sheet 6 - Criminal Monetary Penalties

CASE NUMBER: 1:07CR00059-001 Judgment - Page 6  of  6 
DEFENDANT: Clarke T. Blizzard

SCHEDULE OF PAYMENTS
Having assessed the defendant’s ability to pay, payment of the total criminal monetary penalties are due as follows:

A [ ] Lump sum payment of $  due immediately, balance due

[ ] not later than   or
[ ] in accordance with     [ ]   C,     [ ]   D,   [ ] E, or     [ ] F below; or

B [ ] Payment to begin immediately (may be combined with     [ ]   C     [ ]   D, or     [ ]   F below); or

C [ ] Payment in equal  installments of $  over a period of , to commence  days after the date of this judgment; or

D [ ] Payment in equal  installments of $  over a period of , to commence  days after release from imprisonment to a
term of supervision; or

E [ ] Payment during the term of supervised release will commence within   (e.g., 30 or 60 days) after release from
imprisonment. The Court will set the payment plan based on an assessment of the defendant's ability to pay at
that time; or

F [ ] Special instructions regarding the payment of criminal monetary penalties:

[ ] A special assessment of $100.00   is due in full immediately as to count(s) I  . 
PAYMENT IS TO BE MADE PAYABLE AND SENT TO THE CLERK, U.S. DISTRICT COURT

[ ] After the defendant is release from imprisonment, and within 30 days of the commencement of the term of
supervised release, the probation officer shall recommend a revised payment schedule to the Court to satisfy
any unpaid balance of the restitution. The Court will enter an order establishing a schedule of payments.

Unless the court has expressly ordered otherwise, if this judgment imposes imprisonment, payment of criminal monetary
penalties is due during imprisonment. All criminal penalties, except those payments made through the Federal Bureau of
Prisons' Inmate Financial Responsibility Program, are made to the Clerk of the Court.

The defendant shall receive credit for all payments previously made toward any criminal monetary penalties imposed.

[ ] Joint and Several (Defendant name, Case Number, Total Amount, Joint and Several Amount and corresponding
payee):

[ ] The defendant shall pay the cost of prosecution.
[ ] The defendant shall pay the following court cost(s):

[ ] The defendant shall forfeit the defendant's interest in the following property to the United States:

Payments shall be applied in the following order: (1) assessment; (2) restitution principal; (3) restitution interest; (4) fine principal; (5)
fine interest; (6) community restitution; (7) penalties; and (8) costs, including cost of prosecution and court costs.

Case: 1:07-cr-00059-DDD  Doc #: 18  Filed:  05/03/07  6 of 6.  PageID #: 77 
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iN THE COUFn OF COMMON PLEAS, FRANKLIN COUNTY, OHIO 
CRIMINAL DIVISION 

STATE OF OHIO, TERMINATION NO ·12 _BY J)L 

Plair.tiff, 

VS 

CLARKE T BLl.ZlJ~RD, 
' 

Defendant 

Ca;;e No 07CR-04-2609 

JUDGE HORTON 

JUOOM~T ENTRY 
(Prison lmpm1ad) 

(l 
F' 

"' ;I:J 

"" 0 
~ 

" 0 
c: 
"" ~ 
{}l 

~· .?.3 
•">J 

::x ,.. -I co ..,, 
-:ii: 

'1'] 
N 
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On May 3, 200l, the State of Ohio was represented by Assistant Prosecuting 

Attorney Dave Buchman and the Defendant was represented by attorneys John Cunha 
and Helen Halcon •.b The Defendant. after bemg aclv1sed of his nghts pursuant to Cnm R 
! 1, entered a plea o' gwlty to Count One of !he lnd1ctment, to wit MONF.Y 
l.AUNDE.~ING, m v1olat1on of Section 1315 55, a Felony of the Third 0$gree 

The Court fount.i the Defendant g u1Jty of the charge tc which th1> plea was 
ent";ed and proceeded 11nrned1ately to sentenc111g The assistant prn;;ecutu,g attorney 
and the Defendant's attorneys did iomtly recommend a sentence of three (:1) years to be 
serve<.. concurrently 'lillh federal prison tune 111 a federal fac1llty, pursuant to the plea 
agreen1'1nt The State further states 1t w1il not oppose, and will act•vely support, 1ud1c1al 
release, f necessary or helpful to fac1hlate part:rnpat1011 m federal pnson rehab1fltat1ve 
programs, mcl11dmg a halfway house 

On M,iy 3, 2007, a sentencing hearmg was he!<! pursuant to R C 2S2EI 19 The 
State of Ohio aas represented by Assistant Proseculmg Attorney Dave BuehJT,an and tl1e 
Defendant wa& rnpresented by attorneys John Cunha and Helen Hokomb 

The Coun ,,fforded counsel an opportu1111y to .;peak on behalf of the Cefendart and 
addressed the DB'°c•ndant personally afford mg ~ '"n an opportunity to make a sh1tement on 
his own behalf m 1i1a form of m1t1gat1on and to ore;ent mfom13t1on refprdu;g tfl.;; existence 
or non-existence of r . · f"ctors U1e Cou1t has coMKlered and we1gtwd 

The Court has · .. 'Jnstdele<l the ?Ufposes ~H ,d pnnciples of sentencH'9 set forth ITT 
RC 2929 11 and the f,L'ors set forth in RC 2929 12 In add>ton ti"' Court 1'as wa;ghe<l 
the factors as set forth m ;.'le ;:ippltcable prov1s1ons of R G 292S 13 and 1< C .'.829 14 The 
Court finds that a pnson te1m 1s not mandatory pursua~t to RC 2929 l3(F' 

n 
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1-0"11 
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The Court h(:)reby 1rnpose~ the following sentence THREE (3) YEt'.RS T!ii 1BE 
SERVED at the OHIO DEP;\RTMENT OF REHAB!l.ffATION AND CORREC;irolilO c 
SENTENCE TO RUN CONC\.IRRENT TO FEDERAL CASE NO 07CR--059 THE '7 G I 8 
DEFENDANT SHALL REPORT TO FEDERAL PRISON ON JUNE 11, 2007. 

,l\fter imposing sentnnc". the Court stated its reasons as requir» J by RC 
2929 ! 9 and consistent with State v Foster, 2006-0h;o-856 The Court also not1tied thi! 
defend<>nt "of the applicable per:od of 3 y11ara <>pl.nm;il }Wllt-mlllase control pursuant io 
H C 2929 19(B);3)(c), {d) and (ei 

The Court has considered the Defendant's present and future ability !o pay ;1 f>r1e 

and financial sanction and does, pwsuant to R C 2928 Hl, hm:iby render Jlld[Jmed fcor ii«~ 
foilowmg fine and/or financial san1;t1om; NO FINE lliff'f)l3E'D; D!OF!::NOANT SHAU. PAY 
COURT COSTS IN AN AMOUNT ro BE DETERM!Nfm. 

The Court finds !hat the Defendant l1as (-().)days of Jail m>dit and hereb1 cBr!tf:es 
!he t1111e to the Ohio Department of Corrections The Defendant 1s to recem; Ja.I : ftl(; 
credit for all add1tionai jail \;me :>erved while awaiting tnrnwortatron to the ins!1lut10~ fro·-n 
the date of the 1mpos1tmn of \hrs sentence 

Case No .QJCR-34~2609 
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f:'i~ll.Wn 
(c1rcla one on each count) 

___ AGG MURDER ("I"'") 25, 30, trt9, ;teath 
__ AGB MURDER (no lij»C ) 20 • ll!e 

_ ·-- MURDER 15 • lila 

__ H D, 4, 5, 6, 7, 8, 9, 11Jyear., 

J'_F·3 

Other Count(•>--··-··-

2, 3, 4, 5, 6, 7, 6 y11ars 

Other Count(•) --·-_ 

1, 2,G)4, 5 yeam :H ft.U 
OlherCount(il) ___ _ 

6, '/, 8, 9, 10. 11, 12, t3 

14, 15, 16, 11. 16montits 

OUiar Count(•) ----

__ F·5 6, 7, 8, 9, 10, 11, 12months 
Other Count(6) ___ _ 

__ RVtl J.\ddlt1onaJ 1, 2, 3, 4, 5. 6, 1, B, 9, 

Consecutive 10 Count{s) ~·----

Count 

Count __ 

Count~--

C-Ount __ _ 

count ___ _ 

10 years 

__ lllDO Addruonat 1, 2, 3, 4, 5, 6, 7, s, 9, 10yaars 

Consecuwe 10 Count{s) ~---
M =mdatmy fncatceration (YES I NO) Counl(s) __ 

Arldihonal :onsoeullve years of actual mcarcernt1on for U1e 
irearm ____ Jea1s (1, 3, 5, 6) Count{s) __ 

C11un1 ___ Misdemeanor---~ Oeyrea ___ ~moms 

0>1Jnt __ M1sdemsanor ___ Degrsa_r--MOntl!s 

lnlt.1ul100 FCCS __ 1)DRC_V __ 

SPnttJnce' oncui-renl with ..:Ef~~-£1'.? \.co .q p / ~ 07CJC-059 
Sfint·Jncao « ons!>CUW&Wlth -------· ·-----

Bf ,1y Llcenso (S1Jspens:onlflevocatsco) ror a pa11od of____ .. 
to begin {WITH I Wl'iHOUT} work pnvtlegos 

C.mt,scal<l and ~\Veaj)Ol\(s) __ 

Jail Tm~(:fodil 

--~ O~fe-EKia I nobf:ed of Post Re!e:1SG Control rn wnbng ar.d orally 

___ Appa'llaim S9n!oOC9 If SQ, raawos sta!OO on the teoord 

(YESll_IO;,:i ____ _ 

D<•fendant dec'Sied uxl;g<fll (YES! NC, 

C0111mu11fty Control h:-mUJl~~ 
~J..~JJ 

__ FCCS 

__ t-t'lffway Houso 

__ A!temaL-ve Re!o.as--J f~ac/tl'f 
(Worf< Roleaso, Maryh'1von, Other) 

Non f1Hlthntl81 SJ1ili.1ioH.~ 

__Day Reporung 

__ Electromc Momlonng 

__ Hou&fl Arros\ 

__ COmmWilty Ser,rco 

__Drug Treatrnerrt (IN IOU1) Pa~ent 
(w,.n/w1ih0ut unna SGffHHlS) 

_ __ ObtwWMaint~1n Ernp!&/mffnl 

__ ObtaK1 GED 

Other Sanction ____ _ 

Tann __ ~------

Term ______ _ 
Tmm ____ _ 

Tonn 

Mlfhod of Control SUNf'illlQfi 

__ Bas!C 

lnteOSl'IB 

:p$ tp.v<: J31,te,hr-t0/J 

D~JD'fl I\\ H tun~R 
row r.im otCommJJl)liY.J&J!f.!2' HeJen Hol Co Nb 
___ Years 

__ OefendMl notif1ed 01 '3-V:JS-lblo pmwn tsrm and morn severe 
sar.ction 1n wntmg and or.1l/y 

J}ptc1ljl tnafnteUona lo Cktfkl'SfqrlffiOthM 

. ..-cmcu.crea:L.fn r:ruu-aJ <' a5.~~ 1 
--~rr df>/J:?. 1>r ~d< p::s,,.- 0_Cf7 

R~1o!ho OO!lC 

Tho Court (approves. d<s.aµprove~. rr.-a'.\03 no roccmnwndat-(."oCl) ;jf 'I'd 

ofta1:d&r's ~~e:-:1 in a (slY-..<:}~ !fK"..Jirea.Joo pccgram, man l:f~'sr."B 

pnsoo progra.71) 

Fn• $ /IP ~ ... rl(Jatmy (YliSINOi $------~·-, Superv<SlCO cost: -'Tlp(}Sed 

C:Fi!S $-P----~ 
R-tajrtutJon $ To 'M".o<o 

$ ___ ~--

P.4JJ!dont-al $ ____ , __ ----

Exptlkl -·------- -· 

llm·Ri!S>:k1dMI S_ . .. __ 

Exp!,.tn --------~-------
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State of Oh1u 
Pla1n11ff, 
VS 54805015 

---~~-"-~~--------
I undc1sland tha! rny guilty plea\\11!1to1he cnme~ ~pcc1fied cunst1tute{s) both an adm1ss1011 of guilt and a \\atver of any and all cunst1tu110.,al. 
st111u1or). or fur:iUal defenses w1ih respecl to ;,ud1 cnme~ and 1h1s case I further u11tittrsrn.nd !hat by pleading •ouil!y", I wmve a nmnber of 
m1port1nt and sl.lbsrnmml cons11tulional stotutory and procedural nghls, which include, bu1 a;c nut hmued lo, the ngh1 to hJve n trill by JUry. 
the r1gh110 co11foom witnesses ogomst me. to have compulsory subpoena process for "bE11111ng witnesses 1n my favor, (O r~qmri! the: Si.ate lo 
ptove my gm!t heyond a reasonable doubt on each cr1111e herein charg~d at a tn::i\ at whu::h I cannot be compelled 10 !c~!ify agams1 m;-~clf. and 
to app: al the viHdtct and rultngs of the tnal Court made b;:=for1'! or during tnal, should 1hosc rulings or tht ·erd1ct be agil!n\t my 1m~rest.s 

j[,'1L("'t\J 
I unde st~unl 1he maximum prison term~ for my offonsekJ) 10 be as follows ~:_I~'"''-''-°""""..__,;;;~ +@LL-~.--~---

I understand t!rn1 the prosecuuon ond defense JOmtly rl!commended to 1hc Coun senll."nce(i,,l of RC 2953 08{LJ) -~'tf...o.ftp J .f.o_k 
..filh.\Jl,Q_,,L~_CUMIM\!'.l'1 Wlrrl f<l)U,At fA.!sro IN ~tptML •tlo.;..•UlS 1 CVl'Sl!t\y\f fV~--

:fr:t.,~~~.[1\ifi ~W ~ F1m1rM~JllAfil!PM1ta(I ,,, feD{Ml ~nrwrmWi11r1rwrrmu1lts_:,Li:1tLifil111 r.. 
.J!i .. :.f,<iJJtjJ!\'!lL ..c._ 1_µ i\Qf QUI) MO M At"l°'tl ·vr 0 ti l L' ~ 

Place an X In lhf appropnau. boxi~5) 
If the ;'.'":c..Jl'. f1mh m~ guilty of a Repeal V1olen1 Offender Spec1f1catu:m (RC 2941 149} and the Courl imposes the rn:!x1mum pnson o 
!tnn(;;; :··Jf \11~ wmfofly1ng offense(s), or godly of a v1olil!100 of R C 2925 03. 2925 04, or 2925 11 1h'.lt 1eqmres a ten-year prHon term. 
or gmlt) 0f a f,laJOI Drug Offender Spec1f1cat1on (RC 2941 14 lOJ 1hal r.:qu1res a ten year prison urm{s) for lhe underlying offrnse{s). 
or gu1ie: uf n C 2923 32 when the mos! senou-; offen>e 1n the p::iuern 1s a firs! degree felony that requires a ren-ye:ir pnson Bnn. o;; 
gwlty oi ''' aEt:rnp~ed forcible v101at1on of RC 2907 02 with the v1ct1m being under 13 ye~s of age thl! require<: a ten.-yo!ar pnson lo!ftn. 
l und<:ElliVl tint th~ Court may impose an addtuonal pnsuu term of l-10 years to each term 
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' '/.. 

C<Jse No 

If lhe Cour1 nnpo\cs a pnson term. I under'itand 1hat the following pcnod(s) of p;Jsi·release control ts/are appllcable 

FI 

Fl 

F J wn~ ( l\I~~ or 'fh1~;i1 of Phy11ca\ lbnn 

Pb&¢ 1111 X 1n th~ ;i9pnpn111t bo~(u) 

f1>,:e Yon Maudttory 0 
l'•\.e 'I e1rs Mandatory D 

Pbc;? g;i. x lil 12.e :i~prnpn.1!.Le h~l'UUI 

f 3 wuho~t ca54 FJTJ §PGs1;d tfa.im Up 10 'P11~e Y~:.n • Opt1-01"!~ 
P-4 6 Up !o lhra Y.;~r5 Op.!u:mal 0 

" 
I under.stand 1h1H ti v1olat1on of post-rele11se control cond1t1ons or lhe condlt1on Uhder R C 2907 I JI could re\ult rn m•Jtc re.stnclwe n<Jll· 
prison sanction~. i'.I longer period of superv1HoJJ or comrol up to a spec1f1ed maximum. and/or re1mpn~onrm:nl for up to nme months The 
prison u rm(s) for all poSl·release control vwla11ons may no! exceed one-half of the pHson term orsgmally unposed I under~tam.1 that I may 
be prostcute<l, co1w1cted, and sentenced to Jn add1t1onal pnsoo term for a '.'1olnl1:Jn 1ha1 1s a felony I al~o undersland !hat such felony 
\11Ulat1on may rl!s11Jt 111 a consecullv.e pnson term of !welvc months or the maximum pcnod of unserved post-re!eJ.sc control. wluche..-er is 
grca1e1 Pnson f~rms imposed for •11olallons or new felomes do nor reduce 1he 1~m;lm1ng po!>t~releasc conlroJ ~nnd('>) for 1he ongmaJ 
offens!(s) 

I understand 1ha1 J.:ach felony count to which I am pleading guilty corresponds w11h the foilowmg fme(s) lR C 2929 18) 

Mur<kr 

FI 

Pfan J:l X lit 1ht ilppr<>pn11c botff.5) 

u7 ,., s25 ooo D 

Up ID $15 000 D 

UtJ ro $20000 0 
Up to S.15 000 0 

I urdu !1r.·i <1'.-:! i 'a'it {:o.m m11J ~!lbJt"t 10 rr:111dJ!cry dr 1 ~·~r s J1;~•11e >'lsp.:~swn for mn Je;s 1~ -1 ~u ~-J;i'.b; ror l!VJfc than fi\'e )t~r. 

l ur..}<f'lu~11;·.Jt1 1;:: Co·~rt upon i.:Ctpllnce of my p!~A~ of 'Gtnlly' ml)' prc.cred wilh 111d3menl ~1~d ,~,11~;:.-e I l-,.t!tb~· niert th"t ~o fenn~, U; t'.:r_~~:~:':d ilt: ~rc.-21.n.:-d r:;c 
lrnm::q nr in ~ny otlN "''Y coerced or u:d1iced me to r!t'ld G1'1hy iU m<l!i:at«I a.bo\'e my d:cmo;i tn ~!n<l 'G;n!11· tl--:reby plit.:111t myself ~o:.:pk!e1J 1;.J e.11~.;.x:r ft\.tro.U>-~.e; 
of ~y hr:d 1p.:<i. I!: r.::~r.:-y oi !he Cwn wnh rt1pc;;t !1> Funuh;r;c.l! repcc1:ots lhe free illl-:f ... o.!;ir..tiuy e~~r>"l!: r,f rtt)' own "'ti! u.1 b:u _itt<l~ut i :i..~ c~u-1!~1~1r n1ufwJ "<!ih 
th~ lqil Hf-i~H.1!!-U~n mil ~dHC: I bi\·e rectJHd ft'>8 my co·1;ue1 I ur.dui!!rrd U:u l .:~n !ipj'.:.:ll H ~ ~:i!l.!l' of 11fhl fIT<rn rny pJ:i-;i wd ~r.te:::c~ ..... ~:;:: Lll-"1y d1)J of th.: fd:!l.i; 
of my 111·Ji"1~fll •JI ·:.:11\Ktwa 

I l':.eub-: it1llfi lb.ii I hne ca-m~IN my cl!fnt l'J !he t'<!\I of or.y ~1efou:c-nil a~hly ... uh re!pe-:~%!.J~.L>J '"'" oi lb~ u;e I l>l'n lH:> J;:11u::;:- -.:i:.'.;_:;.t .. ~_··,~ ~s-~ 
.;n~! 1ml i11en:01 a:d P1Ji>ib:i: cl-:fr:ues l t?f«nrr11 y ,;lr!r.t n c::::i~:~nl to i:rr~Hd m d1L1i-: n1ii~ ~~ :n Ji;-:l,,;:~ted n~rce-an':>J•-e- -L~~ _;i -:·_. •:-::."- .. ·" ' _... .-... .. 

:l:r,-;i--~·1;i:lr y;;r::i:;:ir.lr J.:!.j 1.,--;!dh.1e~1\./ 111 ~'!di r:ut' r 

i._.A ~'V----1./-
}.' ATIGR''l Y f-0?.l)fff."iDA.Yf _J_ (~\.!.<..--;;::::::::=:..<...:::__ 

T.•~ Co;;: ti.'1.:i; :-;)l) J..~•w::ii n t•) 11:.e fl;;n l>.:rl1:1y .t.;:;:~ffl 11~ ;!efc-:!r.n p'.tJiP cf G!11l!y • e:i:~ieJ 1"u~111t.v.: :n •.-::b:;il!.riJ~ L"'1 ,:;~;:,se::~y--:L<t- .,_,, :'JlJ ~ .... ~<>.'.::.:IF 
cf 1~e i;-L»lHt~-:;:-.~s il::u:vf 1r..-:h~1~.i: w;i.1..-:rs of iii lJ?h,l:,k nJh!> L~.d .::~r~:iH5 :c-.4 m&-i:nca-:b::i of 3H\l~<«i:1 :;-;~!::u l!,.?t;t rc·Nrtn'~~l;.>--L'~~~ 

-~~~"-.--f ,.., •I f -t~~~~~---,-------------·-------

!·~~~,~/~;"') 
), ... ,.J,;,(t,~~6.,.,, 
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Case: 1:06-cr-00291-DDD Doc#: 142 Filed: 11/21/06 1of6. PagelD #: 915 

United States of America, 

Plaintiff, 

v. 

Michael W. Lewis, 

Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

I ... ~ ... r·• 1 1 ,,,. \' , . .,,, ,. ' 
: -: ...... f ...... ~ .... 

CASE NO. 1:06CR0291 

JUDGE DOWD 

VERDICT FORM: COUNT I - MICHAEL W. LEWIS 

We, the jury, having been duly impaneled and sworn, do hereby find the defendant 

Michael W. Lewis • Nor 612f t...TY of the offense of conspiracy to commit extortion 

under color of official right in violation of 18 U.S.C. § 195l(a) as charged in Count I of the 

superseding indictment. 
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Case: 1:06-cr-00291-DDD Doc#: 142 Filed: 11/21/06 2 of 6. PagelD #: 916 

United States of America, 

Plaintiff, 

v. 

Michael W. Lewis, 

Defendant. 

UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF OHIO 

EASTERN DIVISION 

F!f 5=ii . ' . ,,... ...., ....... r 

2006 llOV 21 P/1 4: / 4 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. I :06 CR 0291 

JUDGE DOWD 

VERDICT FORM: COUNT 2 - MICHAEL W. LEWIS 

We, the jury, having been duly impaneled and sworn, do hereby find the defendant 

Michael W. Lewis * Nor (70IL't'j of the offense of conspiracy to commit honest 

services mail and wire fraud as charged in Count 2 of the Superseding indictment. 
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Case: 1:06-cr-00291-DDD Doc#: 142 Filed: 11/21/06 3 of 6. PagelD #: 917 

United States of America, 

Plaintiff, 

v. 

Michael W. Lewis, 

Defendant. 

UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF OHIO 

EASTERN DNISION 
2006 llOV 21 PM ti: I Ii 

GLl:HH U.$. O!STr.ICY COU1~T 
ll~RHlERN DISTRICT OF OH'O 

Ai{f!OH ' 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. 1:06 CR 0291 

JUDGE DOWD 

VERDICT FORM: COUNT 3 - MICHAEL W. LEWIS 

We, the jury, having been duly impaneled and sworn, do hereby find the defendant 

Michael W. Lewis * NOT (.,IJI b.T j of the offense of making a false statement of 

material fact in a matter within the jurisdiction of the Federal Bureau of Investigation as charged 

in Count 3 of the superseding indictment. 
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case: 1:06-cr-00291-DDD Doc#: 142 Filed: 11/21/06 4 of 6. PagelD #: 918 

United States of America, 

Plaintiff, 

v. 

Daniel P. O'Neil, 

Defendant. 

UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF OHIO 

EASTERN DIVISION 

FIL El) 
2DD5 t/OV 21 PM 4: 14 

1f·hl'f1,.,(~1~i ~·o01s'SrLfl1c' f2i CUUilT 
. ' '· "" '' I OF Oi'iO Ai\non ' 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. I :06 CR 0291 

JUDGE DOWD 

VERDICT FORM: COUNT I - DANIEL P. O'NEIL 

We, the jury, having been duly impaneled and sworn, do hereby find the defendant Daniel 

P. O'Neil * Nor 0 U li:ty of the offense of conspiracy to commit extortion under 

color of official right in violation of 18 U.S.C. § 1951(a) as charged in Count I of the 

superseding indictment. 
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Case: 1:06-cr-00291-DDD Doc#: 142 Filed: 11/21/06 5 of 6. PagelD #: 919 

United States of America, 

Plaintiff, 

v. 

Daniel P. O'Neil, 

Defendant. 

·~ p f"' Ii"\ r.- 1 ! ?"' I ; 
UNITED STATES DISTRICT COURT ' ' ,_, "'" .,,.. 

NORTHERN DISTRICT OF OHIO ZOOG NOV 21 pu '·· I'· 
EASTERN DIVISION 11 ..,. 't 

) 
) 
) 
) 
) 
) . 
) 
) 
) 
) 

Gi.tRii Ll.S. OISiRICi COURT 
tiOH'fH~P.M DISTRICT Or OHIO 

i1KRO!I 

CASE NO. 1 :06 CR 0291 

JUDGE DOWD 

VERDICT FORM: COUNT 2 - DANIEL P. O'NEIL 

We, the jury, having been duly impaneled and sworn, do hereby find the defendant Daniel 

P. O'Neil * fJtTr (7l2lbTY of the offense of conspiracy to commit honest services 

mail and wire fraud as charged in Count 2 of the supersedh:igjndictment. 
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Case: 1:06-cr-00291-DDD Doc#: 142 Filed: 11/21/06 6 of 6. PagelD #: 920 

United States of America, 

Plaintiff, 

v. 

Daniel P. O'Neil, 

Defendant. 

UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF OHIO Z006 NOV 21 PM ~: 15 

EASTERN DIVISION 
C!..Enii U.S. OISTRICi COURT 

HORTHERH OISTRICi OF OHIO 
/~KRO:l 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. I :06 CR 029 I 

JUDGE DOWD 

VERDICT FORM: COUNT 4 - DANIEL P. O'NEIL 

We, the jury, having been duly impaneled and sworn, do hereby find the defendant Daniel 

P. O'Neil * Nor (7() I rry of the offense of making a false statement of material fact 

in a matter within the jurisdiction of the Federal Bureau of Investigation as charged in Count 4 of 

the superseding indictment. 
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CRIMINAL CASE SUMMARY

STATE OF OHIO
Plaintiff

Vs

ZIGLER, FREDERICK D
Defendant

Case No. 2007 CR B 009126

Status: CLOSED

Filed: 04/17/2007

DEFENDANT INFORMATION

Full Name ZIGLER, FREDERICK D D.O.B.
Address
City State/Zip
Gender M Race WHITE
Height 5'10" Weight 180
Hair BROWN Eyes BROWN

CASE DETAILS

Ticket Number 1113240 Offense Date 06/01/2001
Vehicle State Code Plate Number
Primary Str. 30 W SPRING ST L.27 Secondary Str.
Officer Code NICK, PAUL License Taken NO
Accident NO Insurance Proof Shown YES

PARTIES

1 Name ZIGLER, FREDERICK D Type DEFENDANT
Address
City State/Zip

2 Name NICK, PAUL M Type OFFICER COMPLAINANT
Officer Agency OHIO ETHICS COMMISSION
Address OEC @#?

CHARGES & SENTENCE

1 Action Code 102.03 Degree of Offense M1
Description ETHICS VIOLATION
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code GUILTY Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 800 Costs Amount
Costs Included YES
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Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School
Days in Jail 180 Days in Jail Credit
Jail Time Susp. 180 House Arrest Days
Probation Type Days of Probation 366
Prob. Start Date 04/19/2007 Prob. End Date 04/19/2008

2 Action Code 102.03 Degree of Offense M1
Description ETHICS VIOLATION
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code GUILTY Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 100 Costs Amount
Costs Included YES
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

3 Action Code 102.03 Degree of Offense M1
Description ETHICS VIOLATION
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code GUILTY Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 100 Costs Amount
Costs Included YES
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

4 Action Code 102.02(D) Degree of Offense M1
Description ETHICS VIOLATION / FALSE STATEMENT
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code GUILTY Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 800 Costs Amount
Costs Included YES
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School
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5 Action Code 102.02(D) Degree of Offense M1
Description ETHICS VIOLATION / FALSE STATEMENT
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code GUILTY Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 100 Costs Amount
Costs Included YES
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

6 Action Code 102.02(D) Degree of Offense M1
Description ETHICS VIOLATION / FALSE STATEMENT
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code GUILTY Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 100 Costs Amount
Costs Included YES
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

CASE DISPOSITION

Status Status Date Disposition Code Disposition Date
CLOSED 04/17/2007 CASE HEARD BY JUDGE (4C) 04/19/2007

EVENTS

Event Date Start End Judge Ct.Rm. Result
ARRAIGNMENT
SCHEDULED - ARCRIM

04/19/2007 09:00
AM

09:25
AM

AR4C,
COURTROOM 4C

4C

FINANCIAL SUMMARY

Docket Application Amount Owed Amount Paid Amount Dismissed Balance
FINE $1,919.00 $1,919.00 $0.00 $0.00
COST $81.00 $81.00 $0.00 $0.00
PROBATION FEE $40.00 $40.00 $0.00 $0.00
TOTAL: $2,040.00 $2,040.00 $0.00 $0.00

RECEIPTS
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Number Cash Book Received From Status Date Total Amount
7351068 TRAFFIC/CRIMINAL ZIGLER, FREDERICK D FINAL 04/19/2007 $2,040.00

DOCKET

Docket Date Docket Text (Expand All - Collapse All) Amount Balance
11/10/2008 IMAGED FILING/ENTRY
04/19/2007 PAID IN FULL
04/19/2007 SUPERVISION FEE $40.00 $0.00

Receipt: 7351068 Date: 04/19/2007
04/19/2007 ENFORCEMENT DATE FOR FINE/ BF AND/OR COSTS $5.00 $0.00

Receipt: 7351068 Date: 04/19/2007
04/19/2007 FINE $100.00 $0.00

Charge #6: ETHICS VIOLATION / FALSE STATEMENT Receipt: 7351068 Date:
04/19/2007

04/19/2007 FINE $100.00 $0.00

Charge #5: ETHICS VIOLATION / FALSE STATEMENT Receipt: 7351068 Date:
04/19/2007

04/19/2007 FINE $800.00 $0.00

Charge #4: ETHICS VIOLATION / FALSE STATEMENT Receipt: 7351068 Date:
04/19/2007

04/19/2007 FINE $100.00 $0.00

Charge #3: ETHICS VIOLATION Receipt: 7351068 Date: 04/19/2007
04/19/2007 FINE $100.00 $0.00

Charge #2: ETHICS VIOLATION Receipt: 7351068 Date: 04/19/2007
04/19/2007 FINE $719.00 $0.00

Charge #1: ETHICS VIOLATION Receipt: 7351068 Date: 04/19/2007
04/19/2007 SENTENCING

Sentence: Fine: 100.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #6: ETHICS VIOLATION / FALSE STATEMENT
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04/19/2007 SENTENCING

Sentence: Fine: 100.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #5: ETHICS VIOLATION / FALSE STATEMENT

04/19/2007 SENTENCING

Sentence: Fine: 800.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #4: ETHICS VIOLATION / FALSE STATEMENT

04/19/2007 SENTENCING

Sentence: Fine: 100.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #3: ETHICS VIOLATION

04/19/2007 SENTENCING

Sentence: Fine: 100.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
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Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #2: ETHICS VIOLATION

04/19/2007 SENTENCING

Sentence: Fine: 800.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: 180, Jail End:
susp days: , susp time: 180
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: COMMUNITY CONTROL SANCTION, start: 04/19/2007, days: 366, End:
04/19/2008
Charge #1: ETHICS VIOLATION

04/19/2007 CASE HEARD BY JUDGE IN COURTROOM 4C
CASE HEARD BY JUDGE : VANDERKARR IN COURTROOM 4C

Case disposed with disposition of CASE HEARD BY JUDGE (4C) on 04/19/2007.
04/18/2007 IMAGE OF TICKET/COMPLAINT

IMAGE OF COMPLAINT
04/17/2007 IMAGE OF TICKET/COMPLAINT

IMAGE OF COMPLAINT
04/17/2007 ARRAIGNMENT SCHEDULED $76.00 $0.00

Event: ARRAIGNMENT SCHEDULED
Date: 04/19/2007 Time: 9:00 am
Judge: AR4C, COURTROOM 4C Location: 4C LOCATED ON THE 4TH FLOOR
Receipt: 7351068 Date: 04/19/2007
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CRIMINAL CASE SUMMARY

STATE OF OHIO
Plaintiff

Vs

HOFFMANNBECK, PETER H
Defendant

Case No. 2007 CR B 009127

Status: CLOSED

Filed: 04/17/2007

DEFENDANT INFORMATION

Full Name HOFFMANNBECK, PETER H D.O.B.
Address
City State/Zip
Gender M Race WHITE
Height 5'11" Weight 150
Hair BROWN Eyes BROWN

CASE DETAILS

Ticket Number 1081224 Offense Date 01/01/2001
Vehicle State Code Plate Number
Primary Str. 30 W SPRING ST L.27 Secondary Str.
Officer Code License Taken NO
Accident NO Insurance Proof Shown YES

PARTIES

1 Name HOFFMANNBECK, PETER H Type DEFENDANT
Address
City State/Zip

2 Name UNKNOWN, Type OFFICER COMPLAINANT
Officer Agency OHIO ETHICS COMMISSION
Address OEC @#?

CHARGES & SENTENCE

1 Action Code 102.03 Degree of Offense M1
Description ETHICS VIOLATION
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code NO CONTEST Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 800 Costs Amount
Costs Included YES
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Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School
Days in Jail 180 Days in Jail Credit
Jail Time Susp. 180 House Arrest Days
Probation Type Days of Probation 366
Prob. Start Date 04/19/2007 Prob. End Date 04/19/2008

2 Action Code 102.03 Degree of Offense M1
Description ETHICS VIOLATION
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code NO CONTEST Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 100 Costs Amount
Costs Included YES
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

3 Action Code 102.03 Degree of Offense M1
Description ETHICS VIOLATION
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code NO CONTEST Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 100 Costs Amount
Costs Included YES
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

4 Action Code 102.02(D) Degree of Offense M1
Description ETHICS VIOLATION / FALSE STATEMENT
Action Code Points 0
Disposition Code GUILTY Disposition Date 04/19/2007
Plea Code NO CONTEST Plea Date 04/19/2007
Decision Code GUILTY Decision Date 04/19/2007
Fine 1000 Costs Amount
Costs Included YES
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School
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CASE DISPOSITION

Status Status Date Disposition Code Disposition Date
CLOSED 04/17/2007 CASE HEARD BY JUDGE (4C) 04/19/2007

EVENTS

Event Date Start End Judge Ct.Rm. Result
ARRAIGNMENT
SCHEDULED - ARCRIM

04/19/2007 09:00
AM

09:25
AM

AR4C,
COURTROOM 4C

4C

FINANCIAL SUMMARY

Docket Application Amount Owed Amount Paid Amount Dismissed Balance
FINE $1,919.00 $1,919.00 $0.00 $0.00
COST $81.00 $81.00 $0.00 $0.00
PROBATION FEE $40.00 $40.00 $0.00 $0.00
TOTAL: $2,040.00 $2,040.00 $0.00 $0.00

RECEIPTS

Number Cash Book Received From Status Date Total
Amount

7352965 TRAFFIC/CRIMINAL HOFFMANNBECK, PETER
H

FINAL 04/24/2007 $40.00

7358585 TRAFFIC/CRIMINAL HOFFMANNBECK, PETER
H

FINAL 05/04/2007 $2,000.00

DOCKET

Docket Date Docket Text (Expand All - Collapse All) Amount Balance
11/10/2008 IMAGED FILING/ENTRY
05/04/2007 PAID IN FULL
04/20/2007 Charge(s) marked payable

, amt owed: $2040
04/19/2007 SUPERVISION FEE $40.00 $0.00

Receipt: 7352965 Date: 04/24/2007
04/19/2007 ENFORCEMENT DATE FOR FINE/ BF AND/OR COSTS $5.00 $0.00

Receipt: 7358585 Date: 05/04/2007
04/19/2007 FINE $1,000.00 $0.00

Charge #4: ETHICS VIOLATION / FALSE STATEMENT Receipt: 7358585 Date:
05/04/2007

04/19/2007 FINE $100.00 $0.00

Charge #3: ETHICS VIOLATION Receipt: 7358585 Date: 05/04/2007
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04/19/2007 FINE $100.00 $0.00

Charge #2: ETHICS VIOLATION Receipt: 7358585 Date: 05/04/2007
04/19/2007 FINE $719.00 $0.00

Charge #1: ETHICS VIOLATION Receipt: 7358585 Date: 05/04/2007
04/19/2007 SENTENCING

Sentence: Fine: 1,000.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #4: ETHICS VIOLATION / FALSE STATEMENT

04/19/2007 SENTENCING

Sentence: Fine: 100.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #3: ETHICS VIOLATION

04/19/2007 SENTENCING

Sentence: Fine: 100.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #2: ETHICS VIOLATION

04/19/2007 SENTENCING
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Sentence: Fine: 800.00, Susp:
Costs: , Susp: , Incl: Y
Jail Start: , days: 180, Jail End:
susp days: , susp time: 180
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: COMMUNITY CONTROL SANCTION, start: 04/19/2007, days: 366, End:
04/19/2008
Charge #1: ETHICS VIOLATION

04/19/2007 CASE HEARD BY JUDGE IN COURTROOM 4C
CASE HEARD BY JUDGE : VANDERKARR IN COURTROOM 4C

Case disposed with disposition of CASE HEARD BY JUDGE (4C) on 04/19/2007.
04/18/2007 IMAGE OF TICKET/COMPLAINT

IMAGE OF COMPLAINT
04/17/2007 IMAGE OF TICKET/COMPLAINT

IMAGE OF COMPLAINT
04/17/2007 ARRAIGNMENT SCHEDULED $76.00 $0.00

Event: ARRAIGNMENT SCHEDULED
Date: 04/19/2007 Time: 9:00 am
Judge: AR4C, COURTROOM 4C Location: 4C LOCATED ON THE 4TH FLOOR
Receipt: 7358585 Date: 05/04/2007
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CRIMINAL CASE SUMMARY

STATE OF OHIO
Plaintiff

Vs

FORBES, GEORGE
Defendant

Case No. 2007 CR B 016899

Status: CLOSED

Filed: 07/03/2007

DEFENDANT INFORMATION

Full Name FORBES, GEORGE D.O.B.
Address
City State/Zip
Gender M Race BLACK
Height 6'2" Weight 215
Hair BROWN Eyes BROWN

CASE DETAILS

Ticket Number 1081229 Offense Date 10/01/1997
Vehicle State Code Plate Number
Officer Code License Taken NO
Accident NO Insurance Proof Shown YES

PARTIES

1 Name FORBES, GEORGE Type DEFENDANT
Address
City State/Zip

2 Name FREEL, DAVID Type PARTY COMPLAINANT
Address 8 E LONG ST OHIO ETHICS COMMSN
City COLUMBUS State/Zip OH/43215

CHARGES & SENTENCE

1 Action Code 102.03 Degree of Offense M1
Description ETHICS VIOLATION
Action Code Points 0
Disposition Code GUILTY Disposition Date 07/05/2007
Plea Code GUILTY Plea Date 07/05/2007
Decision Code GUILTY Decision Date 07/05/2007
Fine 1000 Costs Amount
Costs Included NO
Sent. Traffic Points 0 Insur. Proof Shown YES
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Req. Driver Ed. NO Driving School
DUI School
Lic. Susp. Days Days in Jail Suspended 30
Days in Jail 30 Days in Jail Credit
Probation Type Days of Probation 365
Prob. Start Date 07/05/2007 Prob. End Date 07/03/2008

2 Action Code 102.03 Degree of Offense M1
Description ETHICS VIOLATION
Action Code Points 0
Disposition Code GUILTY Disposition Date 07/05/2007
Plea Code GUILTY Plea Date 07/05/2007
Decision Code GUILTY Decision Date 07/05/2007
Fine 1000 Costs Amount
Costs Included NO
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

3 Action Code 102.02(D) Degree of Offense M1
Description ETHICS VIOLATION / FALSE STATEMENT
Action Code Points 0
Disposition Code GUILTY Disposition Date 07/05/2007
Plea Code GUILTY Plea Date 07/05/2007
Decision Code GUILTY Decision Date 07/05/2007
Fine 1000 Costs Amount
Costs Included NO
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

4 Action Code 102.02(D) Degree of Offense M1
Description ETHICS VIOLATION / FALSE STATEMENT
Action Code Points 0
Disposition Code GUILTY Disposition Date 07/05/2007
Plea Code GUILTY Plea Date 07/05/2007
Decision Code GUILTY Decision Date 07/05/2007
Fine 1000 Costs Amount
Costs Included NO
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

5 Action Code 102.02(D) Degree of Offense M1
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Description ETHICS VIOLATION / FALSE STATEMENT
Action Code Points 0
Disposition Code GUILTY Disposition Date 07/05/2007
Plea Code GUILTY Plea Date 07/05/2007
Decision Code GUILTY Decision Date 07/05/2007
Fine 1000 Costs Amount
Costs Included NO
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

6 Action Code 102.02(D) Degree of Offense M1
Description ETHICS VIOLATION / FALSE STATEMENT
Action Code Points 0
Disposition Code GUILTY Disposition Date 07/05/2007
Plea Code GUILTY Plea Date 07/05/2007
Decision Code GUILTY Decision Date 07/05/2007
Fine 1000 Costs Amount
Costs Included NO
Sent. Traffic Points 0 Insur. Proof Shown YES
Req. Driver Ed. NO Driving School
DUI School

CASE DISPOSITION

Status Status Date Disposition Code Disposition Date
CLOSED 07/03/2007 CASE HEARD BY JUDGE (4C) 07/05/2007

EVENTS

Event Date Start End Judge Ct.Rm. Result
ARRAIGNMENT
SCHEDULED - ARCRIM

07/05/2007 09:00
AM

09:25
AM

AR4C,
COURTROOM 4C

4C

REVOCATION HEARING -
HERB

11/09/2007 11:00
AM

11:25
AM

HERBERT, PAUL 12C

FINANCIAL SUMMARY

Docket Application Amount Owed Amount Paid Amount Dismissed Balance
FINE $6,000.00 $6,000.00 $0.00 $0.00
COST $76.00 $76.00 $0.00 $0.00
PROBATION FEE $30.00 $30.00 $0.00 $0.00
TOTAL: $6,106.00 $6,106.00 $0.00 $0.00
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RECEIPTS

Number Cash Book Received From Status Date Total
Amount

7389417 TRAFFIC/CRIMINAL R WILLIAMS MEEKS CO
LPA

FINAL 07/05/2007 $6,106.00

DOCKET

Docket Date Docket Text (Expand All - Collapse All) Amount Balance
11/09/2007 PROBATION TERMINATED
10/16/2007 NOTICES PROCESSED - NS

NOTICES SENT
10/16/2007 HEARING SCHEDULED

Event: REVOCATION HEARING - HERB
Date: 11/09/2007 Time: 11:00 am
Judge: HERBERT, PAUL M Location: 13B LOCATED ON THE 13TH FLOOR

10/12/2007 STATEMENT OF VIOLATIONS FILED
07/05/2007 MISC DOCKET ENTRY

COMMUNITY SERIVICE OF 60 HOURS BY 10-05-07
07/05/2007 PNC FEE NOTICE $30.00 $0.00

Receipt: 7389417 Date: 07/05/2007
07/05/2007 FINE $1,000.00 $0.00

Charge #6: ETHICS VIOLATION / FALSE STATEMENT Receipt: 7389417 Date:
07/05/2007

07/05/2007 FINE $1,000.00 $0.00

Charge #5: ETHICS VIOLATION / FALSE STATEMENT Receipt: 7389417 Date:
07/05/2007

07/05/2007 FINE $1,000.00 $0.00

Charge #4: ETHICS VIOLATION / FALSE STATEMENT Receipt: 7389417 Date:
07/05/2007

07/05/2007 FINE $1,000.00 $0.00

Charge #3: ETHICS VIOLATION / FALSE STATEMENT Receipt: 7389417 Date:
07/05/2007

07/05/2007 FINE $1,000.00 $0.00

Charge #2: ETHICS VIOLATION Receipt: 7389417 Date: 07/05/2007
07/05/2007 FINE $1,000.00 $0.00

Charge #1: ETHICS VIOLATION Receipt: 7389417 Date: 07/05/2007
07/05/2007 SENTENCING
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Sentence: Fine: 1,000.00, Susp:
Costs: , Susp: , Incl: N
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #6: ETHICS VIOLATION / FALSE STATEMENT

07/05/2007 SENTENCING

Sentence: Fine: 1,000.00, Susp:
Costs: , Susp: , Incl: N
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #5: ETHICS VIOLATION / FALSE STATEMENT

07/05/2007 SENTENCING

Sentence: Fine: 1,000.00, Susp:
Costs: , Susp: , Incl: N
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #4: ETHICS VIOLATION / FALSE STATEMENT

07/05/2007 SENTENCING

Sentence: Fine: 1,000.00, Susp:
Costs: , Susp: , Incl: N
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
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Prob type: , start: , days: , End:
Charge #3: ETHICS VIOLATION / FALSE STATEMENT

07/05/2007 SENTENCING

Sentence: Fine: 1,000.00, Susp:
Costs: , Susp: , Incl: N
Jail Start: , days: , Jail End:
susp days: , susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: , start: , days: , End:
Charge #2: ETHICS VIOLATION

07/05/2007 SENTENCING

Sentence: Fine: 1,000.00, Susp:
Costs: , Susp: , Incl: N
Jail Start: , days: 30, Jail End:
susp days: 30, susp time:
Points: 0, Lic susp: , Dr Ed: N
Susp start: , days: , Susp end:
Clearance Date:
Mod: , narr: , Lic flag:
Dr sch: N, DUI sch: N, Rest:
Prob type: PROV NO CONV, start: 07/05/2007, days: 365, End: 07/03/2008
Charge #1: ETHICS VIOLATION

07/05/2007 CASE HEARD BY JUDGE IN COURTROOM 4C
CASE HEARD BY JUDGE : HERBERT IN COURTROOM 4C

Case disposed with disposition of CASE HEARD BY JUDGE (4C) on 07/05/2007.
07/03/2007 ARRAIGNMENT SCHEDULED $76.00 $0.00

Event: ARRAIGNMENT SCHEDULED
Date: 07/05/2007 Time: 9:00 am
Judge: AR4C, COURTROOM 4C Location: 4C LOCATED ON THE 4TH FLOOR
Receipt: 7389417 Date: 07/05/2007
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INVESTMENT MANAGEMENT AGREEMENT 
between 

OHIO BUREAU OF WORKERS' COMPENSATION 
and 

MDL Capital Management, Inc. 

This is an Agreement by and between MOL Capital Management. Inc. (hereinafter referred to 
as the "Investment Manager"), doing business at 225 Ross Street. Third floor, Pittsburgh, Pennsy!yania 
.1Qlli, Bureau of Workers' Compensation (hereinafter referred to as the "Bureau"), having offices at 30 
W. Spring Street, Columbus, Ohio 43215-2256, entered Into the day, month and year set out below. 

Whereas, the Bureau has issued a Request for Proposals (B97007) for fixed income Investment 
fund managers; arid 

Whereas, the Investment Manager has submitted one of the lowest responsive and responsible 
proposals to the Bureau's RFP and was chosen based upon investment performance standards 
established by the Bureau as well as organizational strength, investment background and the ability to 
conform to the Bureau's Investment Policy and Guidelines; and 

Whereas, the Bureau desires to enter Into an Agreement with the Investment Manager to provide 
the needed services as set out In the REP; 

Now, therefore, the parties hereto mutually agree to the following provisions: 

1. Appointment as an Investment Manager. The Bureau appoints and retains the Investment Manager 
as a discretionary investment manager to the Bureau on the terms and conditions set forth in this 
Agreement and the Schedules attached hereto for those assets that the Bureau assigns, which assets 
shall be referred to collectively as the "Investment Account". The Investment Account assets shall remain 
a part of and subject to the provisions governing the individual trust funds and at all times shall be held 
exclusively for the purposes for which the funds are collected. Subject to the investment objectives, 
pollcies, and restrictions set forth In this Agreement and the Schedules attached hereto, the lnvestm~nt 
Manager shall have full discretionary authority to manage the Investment Account, including, when the 
Investment Manager deems appropriate and without prior consultation with the Bureau, the investment 
and reinvestment of assets in the Investment Account. The Bureau may make additions to and 
withdrawals from the Investment Account In such amounts as the Bureau shall deem appropriate, 
provided that all withdrawals shall be made after giving the Investment Manager notice as set forlh In 
Schedule A. 

2. Acceptance of Appointment; Standard of Performance. The Investment Manager accepts its 
appointment as a discretionary investment manager and agrees to use its best professional judgment to 
manage and invest the Investment Account In accordance with the provisions of this Agreement. The 
Investment Manager acknowledges that the Investment Account assets are those of a public trust fund 
governed by the provisions of Chapter 4123, Ohio Revised Code, and governed by the Statement of 
Investment Polley and Guidelines. The Investment Manager acknowledges receipt of a copy of Ohio 
Revised Code Chapter 4123 and a copy of the Statement of Investment Polley and Guidelines and agrees 
to adhere to the standard of care and conduct required of a fiduciary under Chapter 4123 and any 
applicable federal and state law. 

3. Investment Objectives, Pollcles, Modifications and Restrictions. The investment objectives, 
policies and restrictions of the Investment Account are set forth in Sehedule A of this Agreement and may 
be modified by the Bureau with sixty (60) days prior written notice to the Investment Manager. The 
Investment Manager shall promptly advise the Bureau of its disagreement in writing with any modifications 
to Schedule A proposed by the Bureau. Any termination shall be in accordance with the provisions of 
Paragraph 17. 

4. Transaction Procedures. All Investment Account transactions shall be consummated by payment or 
delivery to or by the custodian, currently the Treasurer of the State of Ohio ("Custodian"), through the 
Custodian's Agent ("CustOdian's Agent") or such depositories or agents as may be designated by the 
Custodian, of all cash and/or securities due to or from the Investment Account. Except as provided above, 
the Bureau shall be responsible for all custodial arrangements and the payment of all custodial charges 
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and fees and the Bureau shall be responsible for giving proper instructions to the Custodian. The 
Investment Manager shall have no responslblllty or liability with respect to custodial arrangements or the 
acts, omissions or the conduct of the Custodian except where (1) the Investment Manager participates in 
or undertakes to conceal an act or omission of the Custodian where such act or omission Is a breach of 
Custodian's or Investment Manager's fiduciary responsibilities, (2) by failure to discharge its 
responsibilities under this Agreement, the Investment Manager has enabled the Custodian or Bureau to 
commit a breach of Custodian's or Bureau's fiduciary responsibilities, or (3) the Investment Manager has 
knowledge of a breach by the Custodian or Bureau and does not make reasonable efforts under the 
circumstances to remedy the breach of Custodian's or Bureau's fiduciary responsibilities and Is under a 
duty to do so. With regard to the foregoing powers and duties, the Bureau acknowledges that the 
Investment Manager shall have no responsibility for the failure by the Custodian to make timely settlement 
of transactions in securities that have been loaned from the Investment Account by the Custodian 
pursuant to a securttles lending program authorized by the Bureau. The Bureau further acknowledges 
that the Investment Manager shall have no obllgatlon or responsibility to vote proxies for securities loaned 
from the Account by the Custodian. 

Notwithstanding the provisions of this paragraph, all transactions shall be carried out pursuant to 
ScheduleC. 

5. Procedures for Securities Transfer. Procedures for the transfer of securities and cash to and from 
the designated Investment Account under the terms of this Agreement shall be set forth In a directive letter 
from the Bureau prior to any transfer. The Investment Manager agrees to follow these procedures. 

6. Allocatlon of Brokerage. The Investment Manager shall have the authority and discretion to select 
brokers end dealers to execute Investment Account transactions initiated by Investment Manager, and for 
the selection of markets on or in Which the transactions will be executed. The Investment Manager may 
allocate the execution of transactions to such brokers and dealers for execution on such markets, at such 
prices and at such commission rates as in the good faith judgment of the Investment Manager will be In 
the best Interest of the lnveslment Account, taking Into consideration In the selection of such brokers and 
dealers not only the available prices and rates of brokerage commissions, but also other relevant factors 
(such as, without limitation, execution capabilities, research services provided by such brokers and 
dealers which are expected to enhance the Investment Account and overall management capabilities of 
the Investment Manager). The Investment Manager shall not execute Investment Account transactions 
through or wlih affiliates of the Investment Manager. The Bureau will provide the Investment Manager 
with a llst of approved broker and dealers to be sent In letter form which will require acknowledgment of 
receipt. The use of Approved Brokers Is required by the Bureau's Investment Polley which also mandates 
the amount of transactions to be done by minority and Ohio quali1ied brokers. 

7. Proxies. The Investment Manager shall use its best good faith judgment to vote such proxies in a 
manner which best serves the general fiduciary provisions of the Ohio Revised Code and the interests of 
the Bureau. 

8. Reports. The Investment Manager shall provide to the Bureau monthly and quarterly reports 
concerning the status of the Investment Account and all other reports set forth in Schedule A and all 
reports as may be customary or reasonably requested by the Bureau. 

9. Service to Other Clients. It is understood that the Investment Manager performs investment 
management services for various clients. Subject to the provisions of paragraph 2 hereof the Bureau 
recognizes that the Investment Manager may give advice, exercise investment responsibility and take 
action with respect to any of its other clients which may differ from advice given or the timing or nature of 
action taken with respect to the Investment Account so long as the Investment Manager's pollcy, to the 
extent practical, is to allocate investment opportunities to the Investment Account over a period of time on 
a fair and equitable basis relative to other clients. 

It is understood that the Investment Manager shall not have any obligation to purchase for or sell 
for the Investment Account any security which the Investment Manager, its principals, affiliates, or 
employees may purchase or sell for its own or for their awn accounts or for the account of any other client, 
if in the opinion of the Investment Manager such transaction or Investment appears unsuitable or 
undesirable for the Investment Account. 

2 
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No personnel of the Investment Manager, who exercises any functions or responsibilities in 
connection with the review or approval of the undertaking or carrying out of any work under this 
Agreement, shall prior to the completion of said work, voluntarily acquire any personal interest, direct or 
indirect, which Is Incompatible, or in conflict with the discharge and fulfillment of such person's functions 
and responsibilities with respect to the work under this Agreement. 

Any such person who acquires an incompatible or conflicting personal interest, prior to, on or after 
the effective date of this Agreement, or who involuntarily acquires any such Incompatible or conflicting 
personal interest, shall Immediately disclose his or her interest to the Bureau in writing. Thereafter, such 
person shall not participate In any action affecting the work under this Agreement, unless the Bureau shall 
determine that in the tight of the personal Interest disclosed, such person's participation In any such action 
would not be contrary to the public Interest. 

1 O. Assignment and Subcontracting. No •asslgnmenr (as defined In the Investment Advisers Act of 
1940) of this Agreement shall be made by the Investment Manager without the written consent of the 
Bureau. If the Investment Manager merges or consolidates or transfers substantially all of its assets to 
another entity, the resulting entity shall so notify the Bureau and shall be the Investment Manager 
hereunder only If the Bureau expressly consents in writing; and the resulting entity shall provide the 
Bureau with Part I and Part JI of the Form ADV. The Investment Manager shall not hire or use 
subcontractors without prior written approval from the Bureau and any work subcontracted shall be at the 
expense of the Investment Manager. 

11. Fees for Investment Management Services. The compensation of the Investment Manager for its 
services hereunder shall be calculated and paid quarterly in arrears by the Bureau in accordance with the 
attached Schedule B. 

12. Representations. The Investment Manager represents that It Is a bank, an Insurance company, an 
Investment management company or an investment advisor as defined by the Investment Advisers Act of 
1940 wlll retain such status for the duration of this Agreement. The Investment Manager will promptly 
notify the Bureau In writing of any change or expected change In the status of the Investment 
Management company. The Investment Manager represents that It compile& with all applicable federal, 
state, and local laws In the conduct of the work hereunder and represents that ii will continue to do so for 
the duration of this Agreement. The Investment Manager acce_pts full responsibility for payment of all 
taxes and insurance Including workers' compensation Insurance premiums, unemployment compensation 
insurance premiums, all Income tax deductions, social security deductions, and any and all other taxes or 
payroll deductions required for all employees engaged by it In the performance of the work authorized by 
this Agreement. 

The Bureau warrants that it is a state agency statutorily created and deriving its authority from Ohio 
Revised Code Chapters 4121 and 4123. The Bureau represents that the appointment of the Investment 
Manager by the Bureau with respect to the investment of the assets allocated to the Investment Account, 
has been duly authorized by the Administrator pursuant to Ohio Revised Code 4121.121(B)(7), 4123.44 
and the The Ohio Bureau of Workers' Compensation Statement of Investment Policy and Guidelines. The 
Bureau further represents that the terms of this Agreement do not violate any obligations by which the 
Bureau is bound, whether arising by operation of rule or law. 

13. Indemnification. The Investment Manager shall be liable for and shall indemnify the Bureau against 
any and all losses, damages, costs, expenses (including reasonable attorney fees), liabllltles, claims and 
demands for any action, omission, information or recommendation Jn connection with this Agreement 
constituting a breach or violation of its fiduciary duties under applicable Jaw, or a material breach of any 
agreement, representation, warranty or covenant made herein by the Investment Manager or its agents, 
except that the Investment Manager shall have no liability hereunder in the absence of negligence or 
reckless or wlllful misconduct on the part of itself or Its agents. Subject to applicable Jaw, the Investment 
Manager shall not be liable for any loss incurred in connection with the Investment Account due to bona 
fide (good faith) errors In judgment after having previously considered with due care the merits of any 
particular investment or investment strategy. If the lnvestmenl Manager makes any investment in violation 
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of this Agreement and the guidelines set forth herein, such investment shall be sold and upon sale the 
followlng shall occur: (1) if such sale resulted In a gain, the proceeds and any gain shall be credited to the 
Investment Account or (2) if such sale resulted in a loss, the Investment Manager shall credit the 
Investment Account for the full amount of the loss. 

14. Confldantlal Information. Alt Information regarding operations and Investments of the Bureau shall 
be regarded as confidential by the Investment Manager and shall not be disclosed except as authorized In 
writing by the Bureau or otherwise required by law . Specifically, the Investment Manager and any person 
in its employ who has knowledge of the amount and kind of transactions entered Into on behalf of the 
Bureau, shall not disclose the purpose or substance of the transaction while in progress. Upon completion 
of such transactions and the reporting of the completed transactions to the Bureau in the normal monthly 
reporting, the Information may be disclosed as authorized In writing by the Bureau or as required by law. 

15. Merger and Order of Priorities. It Is mutually understood and expressly agreed that the provisions 
of the Bureau's Request for Proposals and the Investment Manager's response thereto are Incorporated 
by reference, and together with this Agreement, contain the entire agreement between the parties. The 
parties have entered into no agreements, express or implied, other than this Agreement. To the extent 
that any terms and provisions of this writing conflict with and cannot be reconciled with the Request for 
Proposals or With the proposal submitted, the terms and provisions of this Agreement shall control. 

16. Amendments, Modifications, Supplements and Headings. The parties may, by mutual 
agreement, amend, modify, supplement or rescind the terms of this Agreement. The term "this 
Agreement" shall be deemed to Include any such future amendments, modiflcations, and supplements. 
Any such amendment, modltlcalion, supplement or rescission shall not be effective unless expressed in 
writing and signed by the parties hereto. The headings in this Agreement are for convenience only and 
are not Intended to be part of, or lo affect the Interpretation of, the terms of this Agreement. 

17. Termination. This Agreement may be terminated without any penally at any lime by either party 
upon thirty (30) days written notice. The Bureau may terminate this Agreement immediately upon breach 
or default by the Investment Manager of any terms of this Agreement, any terms of the Request for 
Proposal, and any terms of the Investment Manager's response thereto, unless In the event of a breach 
that Is subject to cure, the Investment Manager has cured such b.[each to the Bureau's satisfaction within 
fifteen (15) days from date notice of the breach was given by the Bureau. 

In the event the Bureau exercises Its right to terminate this Agreement, the Investment Manager shall not 
be relleved of any liability for damages sustained by the Bureau by virtue of any breach by the Investment 
Manager to the extent of remuneraUon paid and payable pursuant to this Agreement. The Bureau shall 
not be liable for any further claims, and the claims submitted by the Investment Manager shall not exceed 
the total amount of consideration stated in this Agreement. The Bureau may withhold payment due to the 
Investment Manager pursuant to this Agreement or otherwise, for the purpose of set-off until such time as 
damages due to the Bureau are determined. The Investment Manager, upon receipt of notice of 
termination is permitted to complete transactions In progress but shall cease commencing any new 
transactions and take all necessary or appropriate steps to minimize costs, and furnish a report, as of the 
date of receipt of nolice of termination describing the status of all transactions pursuant to this Agreement, 
as the Bureau may require. Jn the event of termination of the Agreement, any documentation In the form 
of reports and analysis provided by the Investment Manager which fulfills any obllgalion of this Agreement 
shall be considered the property of the Bureau with the exception of any copyrighted notes, software 
developed by the Investment Manager to be used In the course of the investment managers daily 
operations lo monitor and assist in the management of client accounts and other generic documents 
prepared for dlslrlbutlon to Investment Manager's clients for general informational purposes. 

The rights of termination referred to in this Agreement are not Intended to be exclusive and are in 
addition to any other rights and remedies available to either party al law or in equity. 

18. Default Sy The Investment Manager The Bureau declares and the Investment Manager 
acknowledges that a default shall occur in the event lhe Investment Manager does not perform in 
accordance with the performance measures Identified in the Statement of Investment Policy and 
Guidelines, or under-performs when compared to comparable managers In the particular sector as 
identifled in the Performance Standards Section of Schedule A and the Bureau may terminate the 
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Agreement. The Bureau declares and the Investment Manager acknowledges that a default shall occur in 
the event there is a change in the firm structure, including a change in the investment focus or a material 
change in personnel the Bureau may terminate the Agreement. The Bureau declares and the Investment 
Manager acknowledges that a default shall occur in the event the Investment Manager becomes subject 
to regulatory or legal proceedings which the Bureau judges to be injurious to the Bureau or to its fiduciary 
duties, and the Bureau may terminate the Agreement. 

19. No Additional Waiver Implied If the Investment Manager fails to perform an obligation or obligations 
under the Agreement or otherwise is in default and thereafter such failure or default is waived by the 
Bureau, such waiver shall be limited to the particular failure or default so waived and shall not be deemed 
to waive other failure or default hereunder. Waiver by the Bureau shall not be effective unless it is In 
writing. 

20. Governing Law • Severablllty The validity, construction and performance of the Agreement and the 
legal relations among the parties to the Agreement, shall be governed by and construed in accordance 
with the laws of lhe State of Ohio. If any provision of the Agreement or the application of any such 
provision shall be held by a court of competent jurlsdlcllon to be contrary to law, the remaining provisions 
of the Agreement shall remain In full force and effect. The parties agree to submit irrevocably to the 
jurisdiction of Ohio courts. 

21. Publicity Any use or reference to this Agreement by the Investment Manager to promote, sollclt, or 
disseminate Information regarding the scope of the Agreement Is prohibited, unless otherwise agreed to in 
writing by the Bureau. The Bureau agrees to be used as a reference by the Investment Manager in other 
State of Ohio competltive bidding situations. 

22. Conditions Precedent It is expressly understood by the parties any resulting Agreement is not 
binding on the Bureau until such time as all necessary funds are made available and forthcoming from the 
appropriate state agencies, and when required, such expenditure of funds Is approved by the Bureau. 

23. Nondiscrimination. The hiring of employees for the performance of work under this Agreement shall 
be done in accordance with Ohio Revised Code Sections 153.59 and 153.591, and the Governor's 
Executive Order of January 27, 1972 and the Governor's amended Execullve Order 84-9 of November 30, 
1984. The Investment Manager shall not discriminate against' or intimidate any person hired for the 
performance of the work by reason of race, color, religion, national origin, ancestry, sex, handicap, or 
disability, as such term is defined In the Americans with Dlsabilltles Act. For any violation, the Investment 
Manager shall suffer such penalties as provided for in Ohio Revised Code Section 153.60 and the 
Governor's Executive Order of January 27, 1972. or otherwise provided by law. 

24. Drug-Free Workplace. The Investment Manager agrees to comply with all applicable state and 
federal laws regarding drug-free workplace. Investment Manager shall make a good faith effort to ensure 
that all its employees, if working on state property, will not purchase, use or possess illegal drugs or 
alcohol or abuse prescription drugs in any way. 

25. Time of Performance The Agreement shall be binding upon both parties upon receipt by the 
Investment Manager of a copy of a fully executed agreement and compliance with any and all conditions 
precedent, except that services may commence on such later date as the Bureau may establish by written 
notification to the Investment Manager. The Bureau acknowledges receipt of the Investment Manager's 
ADV form, Part II, as currently filed, at least forty-eight (48) hours prior to entering into this Agreement. 
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26. Notification. All notices, instructions or reports required or pecmitted under this Agreement shall be 
deemed to have been properly given If sent by regular U. S. Mall, first class postage prepaid, addressed 
as follows: 

As to the Bureau: 

Robert G. Cowman 
Chief Investment Officer 
30 West Spring Street, L 27 
Columbus, Ohio 43215-2256 

As to the Investment Manager: 

Mark D. Lay 
MDL Capital Management, Inc. 
225 Ross Street, Third Floor 
Pittsburgh, Pennsylvania 15219 

27. Food and Beverage. Investment Manager shall provide necessary food and beverages at or 
associated with training or Information sessions provided or conducted by the Investment Manager with 
the Oversight Commission or staff held outside of Columbus, Ohio. 

28. Year 2000 Compliance. Investment Manager guarantees that all services provided under this 
Agreement will be "year 2000 complianf' by December 1998, meaning that all services are designed to 
operate Without regard to the turning of the century and that any process Involved In these services which 
Involves dates will operate In a manner that takes Into account dates occurring before and after the turning 
of the century and that any process Involved In these services creates, processes and stores dates in a 
format that accurately reflects whether the date is before or after the year 2000. 

Proof of compliance shall be sent to the Bureau in wriUng and shall Indicate the date of implementation 
and describe in detail the upgraded software used In managing the funds and any necessary upgrades to 
the firewalls and operating systems. Failure to make adequate assurances by the above listed date shall 
be deemed a breach and shall terminate this Agreement. The provisions of this paragraph shall survive 
any termination or expiration of this Agreement. . rf'f2 

IN WITNESS WHEREOF, the parties hereunto affix their signatures thls/t ~ otf1¥-. 1998. 

NAGEMENT, INC. S E OF OHIO, BUREAU OF WORKERS' 
TAX 0#: 5-170 296 

ax ID# 31·133 "67 

6 

~ rz-vv,r;-:, 
ames Conrad 

Administrator 
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SCHEDULE A TO 
INVESTMENT MANAGEMENT AGREEMENT 

Client: State of Ohio, Bureau of Workers' Compensation 
Investment Manager: MDL Capital Management 

Statement of Purpose 

INVESTMENT GUIDELINES 
Active Duration Fixed Income Management 

The purpose of these guidelines is to: 
• establish the investment objective and performance standards of the Investment Account, 
• ensure that Investment Manager has the capability to evaluate the risks of all financial 

instruments in which the Investment Account is Invested, and 
• prevent Investment Manager from exposing the Investment Account to excessive overall levels 

of risk, exposure to inappropriate risk sources, or disproportionate exposure to any one risk 
source. 

Investment Objective 
The basic objective is to attain the highest total return consistent with a reasonable degree of risk by 
investing in fixed income securities. Success in achieving that objective will be measured by comparing 
the risk adjusted return and the after-fee return of the Investment Account to the Lehman Brothers 
Aggregate Bond Index. 

Investment Guidelines 
Investment Manager will manage a high quality, diversified ftXed income Investment Account consistent 
with the Investment Account objectives outlined above and in compliance with the Guidelines stated 
below. Investment Manager will have full discretion to manage this Investment Account subject to 
Chapter 4123 of the Ohio Revised Code, the Bureau's Investment Policy, and the maturity, credit, 
diversification and marketability guidelines contained herein. 

Eligible Securities 
• Securities issued by U. S. coporations where both principal and interest are denominated and payable 

in U.S. dollars are permitted. 
• With the exception of U.S. Treasury, Agency and Instrumentality securities, the maximum allocation 

of Investment Account market value to all classes of securities of any one issuer is 5% at the time of 
purchase (3% for entities with securities rated below A-). 

• Custodial Agent's STIF account and commercial paper rated at least A-1 or P-1 are pennitted up to 
10% of the market value of the Investment Account at the time of purchase. Repurchase agreements 
are pennitted, provided that the collateral is delivered into the Investment Account, and that the 
collateral would otherwise be eligible for direct purchase under these guidelines. 

• Mortgage dollar rolls are pennitted as long as there is sufficient cash equivalents and short duration 
(under one year) securities in the Investment Account to offset the purchase cost of the rolls. No 
leverage is pennitted. 

• Agency and non-agency mortgage securities are limited to pass-through securities, sequentials, 
CMOs, PACs, IOs, POs, ARMs, CMBSs and multifamily securities. 
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• 144A securities are eligible as Jong as they have registration rights. 
• Use of convertible bonds, convertible preferred stocks and preferred stocks are not permitted except 

for securities such as bank trust preferreds which have a stated final maturity date. 

Prohibited Securities 
• Dollar denominated foreign debt securities such as Yankees and Brady Bonds are prohibited. 
• Securities denominated in currencies other than the U.S. dollar (non-dollar bonds)are prohibited. 
• Private placements are prohibited except for 144A securities with registration. 
• High yield securities are prohibited. 
• Use of inverse floaters, other exotic derivatives and reverse repurchase agreements is prohibited. 
• 144A securities without registration rights are prohibited. 
• Use of Eurodollar futures and options is prohibited. 
• Use of listed U.S. fixed income futures and options contracts is prohibited. 

Credit Quality 
• The overall average Investment Account quality will be maintained at A or higher, as defmed by 

Standard & Poor's. The minimum quality per security is BBB- at the time of purchase by Standard & 
Poor's, Moody's, Duff & Phelps, or Fitch. In the case of split rated securities, the lowest rating will 
be used to determine eligibility. 

Duration Range 
• In no case, will the Investment Account's effective duration be outside of a 50% corridor 

around the benchmark's effective duration (i.e. within 50% - 150% of the benchmark's effective 
duration). 

Designated Benchmark 
Performance results will be monitored and evaluated on a quarterly basis against the Lehman 
Brothers Aggregate Bond Index. 

Performance Standards 
The value-added performance objective above the stated benchmark is outlined below: 

Benchmark 

Lehman Brothers 
Aggregate Bond Index 

Value-Added Per Annum 
Net-of-Fees (basis points) 

75 

Time Horizon 

3 and 5 year 
rolling periods 

The secondary performance objective of this Investment Account will be to place above the median 
manager of Callan's Active Duration Style Group or other institutionally managed active duration 
fixed income accounts universe over rolling 3 and 5 year periods as designated by the Bureau. The 
Investment Manager will be provided with all necessary analytics to understand and monitor this 
benchmark. 

2 

 

Exhibit 42
Page 8 of 12



Personnel/Style 
Continuity in personnel is vitally important to a successful investment management program. It is 
understood that any changes in key personnel, investment management philosophy, style, or 
approach, and significant changes in ownership affiliations, organizational structure, financial 
condition or clientele will be discussed in detail with the Bureau's Chief Investment Officer. 

Additions and Withdrawals from the Investment Account 

The Bureau may at any time make additions to and withdrawals from the Investment Account in 
such amounts as the Bureau shall deem appropriate, provided that all withdrawals and additions 
shall be made after giving the Investment Manager timely notices. Notice of withdrawals shall be 
considered timely if communicated to the Investment Manager no less than 10 business days prior 
to the withdrawal date. Notices of additions shall be considered timely if communicated to the 
Investment Manager no less than two business days prior to the date of deposit. The Investment 
Manager will notify the Bureau immediately if they are unable to comply with the withdrawal 
request or notice of addition to the Investment Account. 

Data Requirements and Reports 
The Investment Manager will provide monthly reports on the Investment Account to the Chief 
Investment Officer of the Bureau. These reports shall include a summary of Investment Account 
holdings, transactions, performance, compliance with Bureau Guidelines, and analytics on 
diversification and risk measures. The performance and holding information is to be delivered no 
later than two weeks after the end of the month. 

In addition to the monthly reporting required above, the Investment Manager will send the Bureau 
a quarterly report which lists the dollar amount of transactioRs done with each broker used for the 
Bureau's transactions. · This report should separate the brokers and give subtotals for the Ohio 
qualified brokers, minority brokers, and national brokers. The quarterly report should also detail 
any soft dollar services received for Bureau transactions; and any commission recapture 
arrangements should be disclosed. The quarterly reports are to be delivered no later than three 
weeks after the end of the month. 

The Investment Manager will also provide any other reports reasonably requested by the Bureau. 
These reports are to be provided to the Bureau and other recipients as directed by the Bureau. 

Meetings 
Performance review and investment strategy meetings will be held on a semi-annual basis. 

Fiduciary Responsibility 
The Investment Manager accepts full fiduciary responsibility for the Bureau's assets under its 
management under the Ohio Revised Code and any applicable federal and state law. 

Investment Policy Amendments 
If any item, guideline or constraint within these Investment Guidelines proves to be too restrictive 
in practice, it will be the Investment Manager's responsibility to prepare a modification and/or 
amendment to that specific item in writing for consideration by the Bureau's Chief Investment 
Officer. 

3 
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Access to Records 
The Bureau and the Bureau's auditors will have reasonable access to Investment Manager's records 
during normal business hours upon reasonable prior notice. 

Conflict of Interest 
Investment activities should be conducted in a manner consistent with the Code of Ethics and the 
Standards of Professional Conduct adopted by the Association of Investment Management and 
Research. 

4 
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SCHEDULE B TO 
INVESTMENT MANAGEMENT AGREEMENT 

Client: State of Ohio, Bureau of Workers' Compensation 
Investment Manager: MDL Capital Management, Inc. 

INVESTMENT MANAGEMENT FEE 

For investment management services provided, the Bureau will pay Investment Manager an annual 
fee in accordance with the following based on the Investment Account Average Assets. Such fee 
shall be paid quarterly in arrears upon invoice and prorated on a daily basis for any quarterly 
period during which the Agreement is in effect for only a portion of the quarter. Average Assets 
shall be determined by computing the market value of Investment Account assets on the last 
business day of the calendar quarter. The market value of the Investment Account assets shall be 
based on the reports supplied by the Bureau. 

Annual Fee 

.30% on the first $25 million 

.25% on the next $50 million 
.20% on the next $100 miUion 

This purely asset-based fee schedule shall not exceed any purely asset-based fee schedule of the 
Investment Manager's other discretionary accounts: (a) managed in accordance with substantially 
identical investment guidelines and objectives; (b) of comparable size; and (c) of clients which 
became clients of the Investment Manager after May 1, 1998. 
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SCHEDULE C TO 
INVESTMENT MANAGEMENT AGREEMENT 

Client: State of Ohio, Bureau of Workers' Compensation 
Investment Manager: MDL Capital Management, Inc. 

TRANSACTION PROCEDURE 

The Investment Manager will have full discretion, subject to the Guidelines of the 
Investment Management Agreement and Schedules and the Bureau's Investment Policy, when 
making security transactions. When the Investment Manager executes a sale transaction, it will 
notify the Bureau's designated Security lending Agent. Upon execution of any transaction 
{purchase or sell) the Investment Manager will complete a trade ticket which will include 
information regarding the Approved Broker, the dollar amount, the security description, the 
trade/settlement dates, and special delivery instructions. Each trade ticket will be faxed to the 
Bureau's Investment Department no later than Trade Date plus one day. In addition, the 
Investment Manager will inform the Bureau's Investment Department by phone of each fax sent 
regarding a transaction. The Investment Manager will inform the Approved Broker to enter all 
transactions to the OTC ID system or other electronic system, whether the security is eligible for 
OTC settlement or not. The Investment Manager will receive detailed settlement instructions from 
the Bureau. If a confirmation is not available on the OTC system, the Investment Manager will 
require the broker to send a confirm to the Bureau. The Bureau will affirm all transactions with 
OTC once trade information has been verified by the Investment Manager. The settlement of all 
transactions will be the responsibility of the Bureau's Custodian who will rely on the OTC for 
settlement information. In case of a failed transaction the Bureau's Custodian will contact the 
Bureau's Investment Department who will then notify the Investment Manager. It will be the 
Investment Manager's responsibility to correct all fails caused by the broker selected by the 
Manager. Fails caused by the Bureau's Custodian will be corrected by the Bureau. 

Proceeds received from sales, expenditures made for purchase, and income earned on the 
assets in the Investment Account will be charged to or deposited in the Investment Manager's 
account with the Bureau's Custodian. The Bureau will manage the cash in the Investment 
Manager's Custodial Account. Currently the only investment vehicle available for the investment 
of cash is the Custodian's STIF account. It is the Investment Manager's responsibility to ensure 
there are enough cash equivalents or sale proceeds to cover purchases made by the Investment 
Manager. It will be the responsibility of the Investment Manager to ensure that no overdraft occurs 
in the Investment Manager's Custodial Account. However, should the Investment Manager 
overdraw the Custodial Account, the Investment Manager will, at it's own expense, remedy the 
overdraft as soon as possible. 
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SUBSCRIPTION BOOKLET 
(Including Prospective Investor Questionnaire) 

FOR 

SHARES 

IN 

MDL ACTIVE DURATION FUND, LTD. 

Carefully review and follow the instructions to Subscn"bers immediately following this cover 
page. 

001.1362014.1 

MDL A_ctive Duration Fun<J. Ltd • 
. ',Subscription Agreement 
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INSTRUCTIONS TO SUBSCRIBERS 

To subscribe, please follow these steps: 

I. SUBSCRIPTION AGREEMENT (including Prospective ~vestor Questionnaire) 

You should complete and return the Subscription Agreement, signed in duplicate, to: 

Board of Directors 
MDL Active Duration Fund, Ltd. 
Williams House 
20 Reid Street 
Hamilton. HM: 11 Bermuda 

Please complete the Prospective Investor Questionnaire attached as Schedule B to the 
Subscription Agreement. 

II. PAYMENT OF CAPITAL CONTRIBUTION 

The amount of your Subscription should be remitted by wire transfer in immediately 
available funds in accordance with the instructions set forth on Schedule A to the Subscription 
Agreement. Please contact the Investment Adviser for further instructions for wire transfers. 

MDL Active Duration Fund, Ltd. 
Subscription Agreement 

001.13B2014.1 
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MDL ACTIVE DURATION FUND, LTD. 

SUBSCRIPTION AGREEMENT 

· TO: Board of Directors 
MDL Active Duration Fund, Ltd. 
Williams House 
20 Reid Street 
Hamilton, HM 11 Bermuda 

1. Subscription. The undersigned (the "Subscriber") hereby offers to 
purchase and subscribe for redeemable, non-voting participating shares (the "Shares") of MDL 
Active Duration Fund, Ltd. (the .. Fund'1, and consents to make cash contributions to the capital 
of the Fund in the amount set forth on the signature page above the Subscn"'ber's signature 
(minimum initial subscription of U.S. $1,000,000, subject to the discretion of the Fund to reduce 
such minimum). · 

Subject to the tel'DlS and_ conditions contained herein ·and in the Confidential 
Private Placement Memorandum of the Fund dated January 15, 2003, and all supplements and 
exluoits attached thereto (the "Memorandum"), the SUbscriber hereby subscnl>es to purchase the 
Shares as described above at the Initial Offering Price ofU.S. $1,000.00 per share; or if the Fund 
has commenced operations, at a per Share subscription price eq~ to the Net Asset Value for the 
relevant Shares in accordance with the Fund's Bye-laws and as described in the Memorandum. 

Upon acceptance of this Subscription Agreement, the Subscn'ber agrees to pay to 
the Fund the full purchase price of the Shares subscn"bed by wire transfer in accordance with the 
:instructions set forth in Schedule A attached hereto. 

If the Fund does not accept the subscription for any reason whatsoever, the 
amount of the subscription payment will be. returned to the. Subscriber with interest thereon. and 
thereupon this Agreement shall be null and void and ofno further force and effect. 

2. Representations and Warranties of Subscnl>er. The SubsCJiber hereby 
represents and warrants as follows: 

A) The Subscriber has received and. thoroughly reviewed the Memorandum 
and is relying on the information contained therein; together with other information made 
available t.o it on request, in making this subscription. All documents pertaining to this 
investment have been made available for inspection by the Subscriber, its attorney and 
acccnmtant. No oral representations have been made to the Subscriber or its advisor(s) in 
connection with the offering of the Shares, nor has the Subscriber relied on any such 
representations. The Subscriber has entered into this Subscription Agreement with a thorough 
knowledge and understanding of the investment and its risks. 

B) All information provided by the Subscriber to the Fund is true and correct 
in all respects as of the date hereof. 

MDL Active Duration Fund, Ltd. 

001.1382014.1 
Subscription Agreement 
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C) The Subscriber has had an opportunity to ask questions of and receive 
answers from the Investment Adviser, or a person or persons acting on its behalf, concerning the 
terms and conditions of this investment, and all such questions have been answered to the full 
satisfaction of the Subscriber. · 

D) The.Subscriber does not intend or anticipate that this investment will be a 
source of current income. 

E) The address set forth below represents the true and correct place of 
business of the Subscriber and that the Subscnber has no present intention of having a place of 
business in any other state or jurisdiction. · 

. F) The Subscriber has been infonned by the Fund in writing and understands 
that the Shares have not been registered under any federal or state securities laws in reliance on 
exemptions therefrom for non-public offerings or other exemptions, based in part upon the 
Subscriber's representations herein, and further un4erstands that the Shares have not been 
approved or disapproved by the Securities and Exchange Commission or any other federal or 
state agency. 

G) The Subscriber has sufficient liquid assets to pay for the Shares and agrees 
·that the Fund shall have all the rights set forth in this Subscription Agreement and the 
Memorandum. of Association and Bye-laws of the Fund. 

. H) The Subscriber is acquiring the Shares for the Subscnber's own account, 
for investment purposes only, and :not with a view to the sale or other distribution thereof, in 
whole or in part, and is aware of the following: 

·'. 

001.1382014.1 

1) The Fund has recently been formed, and its operations have only 
·recently commenced. It has no financial or operating history; 

2) There are substantial restrictions on the transferability of the 
Shares as set forth in the Fund's Bye--laws and described in the Memorandum; 

3) No resale or other transfer of the Shares by the Subscriber will be 
allowed which are not registered under the Securities Act of 1933 (the "Securities Act'') 
and/or under applicable state securities laws (and shareholders have no rig4t-to reqtrire 
that the Shares be registered) or exempt from all such registration. There will be no 
public market for the Shares; accordingly, it may not be possible for a Subscriber to 

. liqmdate its investment :in the Fund. The Shares have not been registered under any state 
·or foreign securities laws, including those of the jurisdiction in which the Subscriber 
resides, and may not be sold. or transferred without registration under said laws, or an 
exemption therefrom, and without .first receiving the consent of the Board of Directors of 
the Fund, which consent the Board may unreasonably withhold in its sole discretion; 

4) Any income tax benefits which may be available to the Subscriber 
may be lost through adoption of new laws, amendments to existing laws or regulations, 
changes in the interpretation of existing Jaws and regulations. 

2 
MDL Active Duration Fund, Ltd. 

Subscription Agreement 
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I) The investment represented by this Subscription Agreement is financially 
suitable to the -Subscriber in that, among other things, (a) the Subscnoer is an .. Accredited 
Investor'' as defined under tb,e Securities Act and is a "Qualified Purchaser'' as de.fined under 
Rule 2(a)(51)(A) of the Investment Advisers Act of 1940, and (b) the Subscriber•s financial 
condition is more than adequate, and will continue for the foreseeable future to be more than 
adequate, to bear the substantial economic risks of this investment. The Subscriber, either alone 
or with the Subscriber's representative, has sufficient knowledge and experience in investment, 
tax and business matters to independently ev-aluate the merits of this investm~t. 

J) Subscriber is not a U.S: Person·who is not a Permitted U.S. Person as 
defined in the Memorandum. 

K) Subscriberis not a citizen or resident of Bermuda. 

L) Subscriber acknowledges that the Fund may at any time and :from time to 
time following the cbmpletion of the Offering issue additional Shares, and that upon suqh 
issuance, the percentage of the outstanding equity of the Fund represented by the Shares may be 
diluted, which dilution could be substantial. 

M) Subscnoer represents that it has completed and delivered to the Fund the 
Pro8pective Investor Questionnaire, Schedule B, hereto, that the information provided by 
Subscriber on Schedule B hereto is complete and accurate, and that the Fund and the Investment 
Adviser may rely on such information. 

N) Ba.ch Subscnl>er that is an .. employee benefit plan," as defined in and 
subject to the BRISA (a "Plan"), and each fiduciary thereof who is executing this Subscription 
Agreement on behalf of such Plan (a ''Plan Fiduciary'') represents and warrants that (a) the Plan 
Fiduciary has considered an investment in the Fund for such Plan in light of the risks relating 
thereto; (b) the Plan Fiduciary has been informed and ~derstands the Fund's investment 
objectives, policies and strategies; (c) the Plan Fiduciary understands that the assets of the Fund 
may be considered "plan assets" of the Plan under BRISA; ( d) the Plan Fiduciary has determined 
that, in view of such considerations, the investment in the Fund for such Plan is consistent with 
its responsibilities under BRISA; (e) the investment in the Fund by the Plan does not violate and 
is not otherwise inconsistent with the terms of any legal document constituting the Plan or any 
trust agreement entered into thereunder; (f) the Plan's investment in the Fund has been duly 
authorized and approved by all necessary parties; and (g) the Plan Fiduciary (i) is authorized to 

· make, and is responsible for, ·the decision for the Plan to invest in the Fut].d, including the 
determination that such investment is consistent with the requirement imposed by Section 404 of 
ERJSA that Plan investments be diversified so as to minimize the risks of large losses; (ii) is 
independent of the Invesbnent Adviser and its affiliates, any other :investment advisor to the 
Fund, any selling agent and any of their respective affiliates, (iii) is qualified to make such 
investment decisions, and (iv) in making such decision, has not relied primarily on any advice or 
recommendation of the Investment Adviser, any other investment advisor to the Fund, a selling 
agent, or any of their respective affiliates or employees. 

0) If the Subscriber (other than a Subscriber who is a natural person) is 
acquiring Shares which, when aggregated with the value of all Shares, if any, previously 
acquired by it and all securities owned by the Subscriber of all "Designated Issuers" (as de.fined 

3 
MDL Active Duration Fund, Ltd. 

Subscription Agreement 
001.1382014.1 
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below), equal 10% or more of the value of the total assets of the Subscriber, the Subscriber 
represents and warrants that (a) it is not an "investment company" as such term is defined in 
Section 3(a)(1) of the Investment Company Act of 1940 (the "Irivestment Company Acf'), and, 
if the exception provided for in Section 3(c)(l) or (7) ofthe Investment Company Act were-not 
available, would not be an ''investment company," (b) all of its outstanding securities are 
beneficially owned by one person, (c) it is a defined benefit plan qualified under Section 401 of 
the Code. and such plan is involuntary (meaning that all contributions to the plan are made by the 
employer-sponsor rather than the employee participants) or (d) such Subscriber shall have 
delivered, upon the admission . of such Subscriber to the Company, another representation 
satisfactory to the Board with respect to the Investment Company Act For pw:poses hereof, the 
term "Designated Issuers" shall mean issuers that are or would be, but for the exception set forth 
in Section 3(c)(1XA) of the Investment Company Act, excluded from the definition of an 
investment company solely by reason of Section 3(c)(l) of the Investment Company Act 
(including the Company).· 

3. Indemnification. The Subscriber acknowledges that the Subscriber 
· Wlderstallds the meaning and legal consequences of the representations and warranties contained 

in this Subscription Agreement, and hereby agrees to indemnify and hold the Fund, the 
Investment Adviser and the Administrator harmless from and against any and all loss, damage or 
liability cbie to or arising out of a breach of any representation or warranty of the Subscnoer 
contained herein. 

Notwithstanding any of the representations. warranties, acknowledgements or 
agreements made herein by the Subscn"her, the Subscn"ber does not hereby or in any other 
manner waive any rights granted to the Subscriber under federal or state securities lmvs. 

4. Conditions. It is understood that this subscription is expressly conditioned . 
upon: 

A) The Subscriber's prior completion, execution and delivery to the Fund of a 
Prospective Investor Questio:nrurlre. See Schedule B. 

B) The acceptance by the Board of Directors on behalf of the Fund of the 
Subscn'ber as a qualified offeree-eligible to receive an offer to purchase and subscribe for the 
Shares_ · 

C) The Subscn"ber's completion, execution and delivery to the Fund of this 
Subscription Agreement, in duplicate. 

D) The acceptance by the Board of Directors on behalf of the Fund of this 
Subsci-.iption Agreement, which determination shall be within the complete discretion of the 
Board ofDirectors. 

E) Tender to the Fund of the full purchase price of the Shares for which the 
Subscriber is subscribing upon demand by the Fund. 

5. · Governing Law; Jurisdiction. This Agreement shall be governed by and 
construed under the laws of Bermuda without regard to the conflict of laws provisions thereof. 
Each party irrevocably submits to the non-exclusive jurisdiction of the courts ofBennuda for the 

4 
MDL Active Duratjon Fund, Ltd. 

001.1382014.1 
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adjudication of any dispute hereunder or in connection herewith or with any transaction 
contemplated hereby, and hereby b;revocably waives, and agrees not to assert in any suit, action 
or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that 
such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, 
action or proceeding is improper. 

6. Entire Agreement; Waiver. This Agreement constitutes the entire 
agreement between the parties with regard to the subject matter hereof, superseding all prior 
agreements or understandings, whether written or oral, between or among the parties. Except as 
expressly provided herein. neither this Agreement nor any term hereof may be amended except 
pursuant to a written instrumef:1t executed by or on behalf of the Fund and Subscriber. 

7. Anti-Money Laundering. As part of the Fund's responsibility for the 
prevention o~ money 1aunder:4ig, the Administrator,, its affiliates, .. sub&idiaries or associates may 
require a detailed verifi~tion of the S'ubscnber's identity and the source of tlie payment 
Depending on the circumstances of each subscription, a detailed verification might not be 
required where: · 

1) The Subscn'ber makes the payment from an account held :in the 
Subscriber's name at a recognized :financial institution; or 

2) The subscription is made through a recognized intennediary. 

These exceptions will only apply if the financial institution or intermediary 
referred to above is within a country recognized as having sufficient anti-money laundering 

· regulations. 

The Administrator reserves the right to request such information as is necessary to 
verify the identity of a Subscriber. For example, an individual may be required to produce a 
copy of a passport or identification card duly certified by a public authority such as a notary 
public, together with evidence of his or her address, such as a utility bill or bank statement, and 
date of birth. In the case of corporate investors, the Administrator can require, among other 
things, production of a certified copy of the certificate of incorporation (and any change of 
name), memorandum and articles of asseciation (or equivalent), and the names, occupations, 
dates of birth and residential and business addresses of all directors and beneficial owners. The 
Administrator can request such infonnation as is necessary to verify the identity of an investor. 
In the event of delay or failure by the Subscriber to produce any informatit'>n required for 
verification. purposes, the Administrator may refuse to accept the application and the subscription 
monies relating thereto, or may refuse to honor a redemption request until proper information has 
been provided; If any person who i& resident in Bermuda {including the Administrator) bas a 
suspicion that a payment to ·the Fund (by way of subscription or otherwise) contains the proceeds 
of criminal conduct that person is required to report such suspicion pursuant to The Proceeds of 
Crime Act. 1997, Bermuda. · 

This subscription is not transferable or assignable bytb,e Subscnber. 

5 
MDLActive.Duration Fund, Ltd. 

001.1382014.1 
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MDL ACTIVE DURATION FUND, LTD. 
SUBSCRIPTION AGREEMENT 

SIGNATURE PAGE FOR INDIVIDUALS AND JOINT ACCOUNTS 

I/we hereby subscnbe for$ of Shares. 
-----~ 

Signature Print Name 

Signature Print Name 

Residential Address 

Citizenship 

Type of Ownership (Initial One) 

001.1382014.1 

Identification No. Date 

Identification No. Date 

Mailing Address 
(if different) 

Individual 
__ Tenants in Common (Both Parties Sign) 
__ Joint Tenants with Right.of Survivorship 

(Both Parties Sign) 
__ Community Property (Both Parties Sign) 

6 
' MDL Active Duration Fund, Ltd. 

Subscription Agreement 
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MDL ACTIVE DURATION FUND, LTD. 
SUBSCRIPTION AGREEMENT 

SIGNATURE PAGE FORENTITIES 
(OTHER THAN EMPLOYEE :BENEFIT PLANS) 

. . 
The undersigned entity hereby subscribes for$ /oo1 o D6lQb.:). oo of Shares. 

Fonn of Organization: __ Partnership, _Limited liability Company, __ Corporation. 
_x_ Trust, __ Other (Descnoe: _________________ _.J 

Full Name ·of Subscriber:._=.S'-..L.1'...,A:_..:f'E __ ~o"""'F.__ ..... 0 .... # ..... 1-=D--'B.........,u,_..B ..... ~__,~~Y--=«'~W."""'-"'OR'"'"'""l<"""S=~---.s_' _ 
Cb/it i>E:'IJ.SftrfDN 

Tax ID. No.

Address: 3t> w e&r SH JN et N: 
C en Um 8 u S Ol+t 'O 'i !l 'l- 1 S"' 

Telephone: /, l't - 1..r 02 - J' IJ:5'°..r 

The undersigned warrants ~at he/she has full power and authority to execute this 
. Subscription Agreement on behalf of the above entity, and investment in the Fund is not 
prolnoited by the governing documents of the entity. 

001.1382014.1 

Name:OHto Raqfe.Qll.·OF .woetSE-A.$ 1C°"'"'~ 
(Eritity Name) 

By.~~----
-T6f?BEwce W. G'4st°ER 

(Signer's Printed Name) 

C.H1€F hf.JRUC tfH.. DFfiGeJ.R 
(Signer's Title) 

Date: ~· ;i9.Qll1b3 

7 
MDL Active Duration Fuud, Ltd. 
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MDL ACTIVE DURATION FUND, LTD. 
SUBSCRIPTION AGREEMENT 

SIGNATURE PAGE FOR EMPLOYEE BENEFIT PLANS 
(OR EMPLOYEE BENEFIT PLAN COMPANIES) 

The undersigned hereby subscribes for $ _______ .of Shares. 

Full Name of(circle one) Employee BenefitPlanffrust!.IRA: 

Tax ID. No. of(circle one) Plan, Trust or IRA:----------------

Staie and Approximate Date of Formation:-----------------

Full Name, Address and Phone Number of Authorizing Fiduciary: 

Name: 

Address: 

Telephone: __________ _ 

The undersigned warrants that he/she has full power and authority to eXecute this 
Subscription Agreement on behalf of the above entity, and investment in the Fund is not 
prohloited by the governing docwnents of the entity. 

Name: -------------(Entity Name) 

By: 
(Signature) 

·(Signer's Printed Name) 

(Signer's Title) 

8 
MDL Active Du.ration Fund, Ltd. 

001.1382014.1 
Subscription Agreement 
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001.1382014.1 

The Fund will determine, in its sole discretion, whether the investment is suitable 
for the Suhscn'ber and whether to accept this subscription. 

Accepted ___ _ Rejected ____ _ Date: __ ~-------

MDL ACTIVE DURATION FUND, LTD. 

Signature 

Name 

Title 

9 
MDL Active Duration Fund, Ltd. 
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001.1382014.1 

SCHEDULE A 

Subscription Instructions 

USD ~STANDARD SETTLEMENT INSTRUCTIONS INTO BANK.ACCOUNT: 

.PLEASE USE A MT 100 FORM/PAYMENT ORDER 

RECEIVING BANK: 

SWIFT CODE: 
ABANO.: 

ACCOUNT NO.: 
REFERENCE: 

FFC: 

ACCOUNT NAME: 

RBCCentura 
Rocky Mount, NC 

 
 

 
Winchester Reserves SPC 

 

.The :MDL Active Duration Fund, Ltd. 

SCHEDULE A 
MDL Active Duration Fund, Ltd. 

Subscription Agreement 
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SCHEDULEB 

PROSPECTIVE.INVESTOR QUESTIONNAIRE 

TO: Board of Directors 
MDL Active Dwation Fund, Ltd. 

. Williams Hou,se 
20 Reid Street 
Hamilton, HM I 1 Bennuda 

Gentlemen: 

The undersigned is fumiahing the infimnation contained herein to you in onler to 
enable you to determine whethet the Subscription Agreement of the undersigned to pmchase 
redeemable. non-voting participating shares (tho "Shares") of MDL Active Duration Fund. Ltd. 
(the •'Fuml") may be accepted by you in accordance with the provisions of the Securities Act of 
1933. as amended (the '"Securities Act"), and applicable state securities laws. The mulersigned 
understands that (a) you will rely on. the infonnation contained herein in order to make Such 
determination, (b) the Shares wi11 not be registered under tho Secmities Aet or under any state 
securities laws in ieliance upon the exemptions fiom registration available thereunder, and (c) 
this Questionnaire is not an offer of any Shares or any other .secmities to the undersigned. The 
undmsigned also agrees that the Fund may rely upon the infmmation provided herein in 
determining whether to consent to the purobase of Shares under the Subscription Agreement. 

Accordingly, the undersigned hereby makes the following representa1ions and 
provides the following information: 

(1) The nndetsigned meets the requirements as an ".Accredited Investor" as 
defined in Rllle SOl(a) UDder the Securities Act because (initial in the space provided at least one 
of the items below): 

__ (i) 

__ (ii} 

-.-(iii) 

001.1362014.1 

The undersigned. individmilly or jointly with bis or her 
spouse. has a net worth in excess ofSl,000,000; or 

. The u.odezsigned has mid individual income in excess of 
$200,000 in each of the two most recent years or joint 
income with bis or her spouse in CJCcess of $300,000 in 
each of those years, and has a teasonable expectation of 
reaching the same income level in the current year; or 

The undexsigned is a corporation, Massachusetts or similar 
business trust, partnership, or §501(c)(3) organization, not 
fonned for the specific pwpose of acquiring the Shares, 
with total assets in excess of$S,OOO,OOO; or 

SCH£DVLEB 
MDL Active Ourallon F&U1d, Ltd. 

Suhscriptloa AtreeRat 
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i(iv} 

-· _(v) 

__ (vi) 

_(vii) -

The undersigned is a trust, with total assets in excess of 
SS,000,000, not formed for the specific purpose of 
acqniring the Shares, whose purchase is directed by a 
person whose kno1Vledge and experience in business and 
financial matters are such that he or she is capable of 
evaluating the merits and risks of an investment in the 
Shares; or 

The undersigned is an employee benefit plan (other thati a 
. participant directed plan) within the meaning of the 
Employee Retirement Income Security Act of 1974. as 
amended ("ER.IS.A") and either (a) .the investment decision 
is-made by a plm fiduciary, (as defined in Section 3(21) of 
ERISA which is a bank, savings and· loan asso"iation, 
insurance company. or rogistered investment adviser or (b) 
the employee benefit plan has assets in excess cf 
$5,000,000; or 

The undersigned is an entity in which all of the equity 
owners are peisons desco'bed above (mcluding a 
participant-directed IRA or ~loyec benefit plan in which 
all participants are accredited investors by being a natural 
person who (a) had an income in excess of $200,000 in 
each of the two most recent years (or joint income with his 
or her spoilse in excess of$300,000 in 'each oftbose years} 
and has a reasonable expectation of reaching the same 
income level in the cur.rent year or (b) has a net worth (or 
joint net worth with his or her spouse) in ~ of 
$1,000,000). If this item is checked. please contact the 
Investment Adviser. Additional requirements may apply; 
or 

The undeisigned is otherwise an "accredited investor" as 
defined in Rule 50l(a) promulgated under the Securities 
Act on . the grounds specified below (please attach 
additional sheets · if necessazy to provide complete 
mfonnation).~~~~~~~~~~~~~~ 

(2) The undersigned and cac:h of the participants within a participant-directed 
IRA or employee benefit plan under (l){iv) above meets the requirements as a "Qualified 
Purchaser" within the meaning of Section 2(AX51) of the Investment Company·Act of 1940 
because the undersigned or each such participant fmitial in the space provided at least one of the 
items below): 

B-2 
MDL Active Duration Flllld, Ltd. 
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__ (i) 

__ (ii) 

__ (.W) 

__ (iv) 

__ (v) 

l(vi) 

__ (vii) 

QQt.1382014.1 

An individual who owns· not less than $5,000,000 in 
Investments; 

A coipondion, partnership or trust not fomted for the 
specific purpose of investing in the Shares and owns not 
less than $5,000,000 in investments and is owned directly 
or indirectly (i) by or for two or more natu.ta1 persons who 
are (A) related as siblings or spouse (including former 
spouses), (B) direct lineal descendants by birth or adoption, 
(C) spouses of such persons, (D) the estates of such 
persons, or (ii) by foiindations. charitable organizations or 
trusts established by or for the benefit of such persons; 

A IIU.st not fonned for the specific purpose of acquiring the 
Shares and the tnmtec or other authorized person making 
decisions with respect to the trust, and each seWor or other 
person who has contributed. assets to the trust, is a qualified 
purchaser by owning not less than $5,000,000 in 
investments;. 

An employee benefit plan that owns not less than 
$25,000,000 in investments and does not allow participants 
to decide whether and haw much to :invest in particular 
investment decisions; 

An entitY that was not furmed for the specific purpose of 
investing in the Shares, will not have moie than 40% of its 
net worth in the Fund, would be m investment company 
under the Investment Company Act of 1940 but for the 
exclusions in Sections 3(c)(l) or 3(c)(7) thereof; owns not 
less than $25,000.000 in investments and each pre. 
April 30, 1996 beneficial owner has consented to the 
treatment of the entity as a Qmilified Purchaser. 

An entity other than a private investment fund descn"bed in 
(v) above or employee benefit plan descnDed in (iv} above 
not formed for the specific pmpose of investing in ·the 
Fund, will not have more than 40% of its net assets 
invested in the Fund and owns and invests on a 
discretionary basis not less than $25,000,000 in . 
investments; 

A "~li:lied institutional buyer' as defined in Rule l44A 
Wlder the Securities Act (except qualified institutional 
buyers whiclt are dealers which own and invest less than 
$25 million in investments and except defined contribution 

B-3 
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__ (viii) 

plans whose participants are able to direct their plan 
investments, unless such participants themselves are 
qualified purchasers); 

Is otherwise a "Qualified Purchaser" within the meaning of 
Section 2{a)(Sl)(A) of the Investment Company Act of 
1940 by being or having _________ _ 

(3) The undersigned is an entity or plan exempt from~ income tax lJllder 
Section SOI(a) or Section 408 of the Internal Revenue Code of1986, as amended. (Please check: 
D Yes O!l No). 

(4) The undersigned is a "benefit plan inv~tol" as defined in regulations of 
the U.S. Department of Labor promulgated under ER.ISA. (Please check: 0 Yes bi:I No) ·. 

(5) · The undersigned is not a United States Person. other than a Permitted U.S. 

Pemon, as defined in the Memorandum. (Please check: 0 Yea El No) 

(6) The undersigned is willing. and able to bear the economic risk of an 
investment in the Shares in an amount equal to the total amount for which tbe lllldcrsigned 
desires to subscn"be. In making the foxegoing statement, the undersigned bas given consideration 
to whether it can afford to hold the Shares indefinitely and whethC?f, at tbe present time, the 
undersigned can afford a complete loss of such investment in the Shares. 

(7) Any pnrobasc of the Shm:es will be solely for the account of the 
undei:sip.ed and not for the account or any other person or with a view to any resale. division or 
other distn"bution thereof. 

(8) The undersigned hereby represents and wmants to you 1hat (a) the 
information contained herein is true. accurate and complete and may be relied upon by you. and 

· (b) the undersigned WI11 notify you immediately of any material change in any of the information 
contained herein occmring prior to yonr acceptance of any subscription fiom the undeISigned 
with respect to tD:i::'purchase of any Shares by the undersigned. 

(9) Business address and telephone number: · 

Oh.to &.l.Y6t"- o+ \\lorkers' & ... ~~.o~ 

B-4 
l't!DL Adlvc DPralloa Fund, Ltd. 

001.1382014.1 
Subsuiplloa Ap-eement 
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IN WITNESS WHEREOF, the undersigned bas executed this Prospective 
Investor Questionnaire this __ day of , 2003. 

FOR COMPLETION BY PROSPECTIVE INVESTORS 
WHO ARE NATURAL PERSONS: 

Signature: ____________ _ 

.FOR COMPLETION BY PROSPECTIVE INVESTORS 
WHO ARE NOT NATURAL PERSONS 

(ChedcOne) 

Limited Liability Company 
Partnership 

__ Co?pOmtion 
~Trust . 
__ Pension or Profit Sharing Plan , , o ~ 
~()ther ~ ... f.i ~MC'f. 0-t" "tfle. 

(Specify S~te.· of Qk""1o 

001.1382014.1 

MDL AcliYe D11ratio11 Fua d, Ltd. . 
Suhstrlpti011 AIJ'UmCllt 
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lmted tO! Great Lakes caei tal Partners 

~ DEFENDANT'S 
§ EXHIBIT 

~ H: 
:1 
< 

CONFIDEt'fITAL PRIVATE PLACEMENT MEMORANDUM 

MDL ACTIVE DURATION FUND, LTD. 
(An e::ampterl mutual fund company 

ineorpqT!lted with limited liabi1lty under tlte hmts of Bermuda) 

Offering of Non-Voting, Redeemable, Participating Shares 

Minimum Subscription hr Investor: U.S. $1,000,000 

THESE SECUIUTIES ARE SUBJECT TO RES'l"RJCfiONS ON TRANSFERABILI'nM 
AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AB Plm.MITrED 
UNDER APPLICABLE LAW AND UNDER THE PROVlSIONS OF THE FUND•S GOVERNING 
DOCUMEN"I'S. 

1HB DATE OF THIS MEMORANDUM 1S JANUARY 15. 2003 

CONFIDENTIAL TREATMENT 
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LEGENDS 

r-~-----FRQSP-ECi;'.I.:VE-SUllSGRmlmS-~m.Jml.SR0~'7ISEL.v.:E8-AS . 
f TO THE LEGAL REQUIREMENTS .AND TAX CONSEQUENCES WITHIN 'l1iE COUNTRlES 
'- OF THEIR .RESIDENCE A .. ~ DOMICll..E FOR THE ACQUISmON, HOLDING OR 

DISPOSAL OF SBARE.5 AND ANY FOREIGN E..-XCHANGE RESTlUCI'IONS WIDCH MAY 
BE RELEVANT TO TimM.. IF YOU ARE IN ANY DOUBT ABOUT THE CONTENTS OF 
THIS MlMORANDUM, YOU SHOULD CONSULT YOUR STOCKBROKEB. SOUClTOR, 
ACCOUNTANT OR OTHER FINANCIAL ADVISER. 

NEITHER MDL ACTIVE DURATION FUNDi LTD. (THE "FUND" NOR TB'E 
PARTICIPATING SHARES OF THE ;FUND (DIE "SHARES") DESCRIBED IN THIS 
M:El'\10RANDuM (!'BIS "MEMORANDUM") RA VE BE:&'f OR Wll.L BE 'REGISTERED OR 
QUA.LlFIED UNDER THE SECURITI.ES LAWS OF THE UNITED STATES ("U..S .. ~ OR ANY 
OTHER JURlSDICTION'. THIS MEMORANDUM SHALL NOT CONSTITUTE AN OFFER TO 
SE.LL OB T1IE SOUCITATION OF AN OFFER TO B'CJY, NOR SRAU. TH.ERE BE ANY SALE 
OF SHARES IN ANY JURISDICI10N lN WRICH SUCH OFFER., SOUOTATION OR SALE 
IS NOT AUI'lIORIZED Olt TO ANY PERSON TO WHOM IT IS UN.LA WFOL TO MAKE 
SUCH OF.FER, SOLIOTATION OR SALE.. T1m D.mECT OR INDIRECT OWNERSHIP OF 
SHARES BY "RESTRICTED PERSONS" AS DEP'INED IN THIS MEMORANDUM rs 
PROBIBrr.ED. NO PERSON HAS BEN AUTRORIZED TO MAKE k"'ff 
REPRESENTATIONS CONCERNlNG THE FUND OR Tlm SHARES WBICH All~ 

- lNCO'NSISTENT wrra TROSE CONTAINED IN TmS MEMORANDUM, AND ANY SUCH 
REPRESENTATIONS SHOULD ACCORDINGLY BE TXEATED AS lJNAU"l'B.ORl'ZED AND 
MAY Nat BE RELIED UPON BY THE RECIPIEJ.~. - · 

UPON nm I.NV'.ESTME.NT ADVIS.ER1S REGlSTRA TION W1'TlI 'T'1lE UNITED 
STAT.ES COM:MODITY F'1JTt1lU:S TRADING COMMISSION, .T.Bl'S FUND Wll.L T.RADE IN 
FlJ'I'URES. PURSUANT TO AN EXEMPTION .Im.OM TBE COMMODITY .FUTURES 
TRADJN<; COMMISSION IN CONNECTION WlTR POOLS WHOSE PART!ClPANTS ARE 
Lmfl'T.ED TO QUAl.JFIED ELIGIBLE P AllTJCil'ANTS, A CONFID.ENIIAL PRIVATE 
PLA~ MEMORANDUM.FOR TmB POOL IS NOT llQUIBED Tb BE~ AND RAS 
NOT BEEN, m.Jm wrrEr THE COlVlMISSION. THE COMl\-10DlTY Fl1'l'U:RES TRADI:NG . 
COMMISSION 001£8 NOT .PA.SS UPON THE MElUTS OF PARTICIPATING 1N A POOL OR 
UPON TBE ADEQUACY OR ACCURACY OF A CONFIDENTIAL PRIVATE PLAQ:M:ENT 
MEMORANDUM. CONSEQUENTLY. TlIE COMMODITY .FtmmES TRADING 
COMMISSION IlAS NOT REVIEWED OR APPROVED AND IS NOT E.,"'CPECTED TO 
REVIEW OR.APPROVE ImS CONFIDENTIAL .PB.IV A'l".E PLACEMENT MEMORANDtf.M.. 

CERTAIN 1:RANSAC'!l0NS IN FINANCIAL FUTURES AA'D RELATED OYI'IONS 
AND TBE INVEST.MENT AN.DIOR HEDGING 'ST.RA'l".EGlES ASSOCIATED TBEl?EWIT.H 
WlLL NOT BE AVAILABLE TO TllE FUND UNLESS AND UNTIL CERTAIN 

·REGlSl'RA.TIONS ·ARE OBTAlNED .. · .- "!"RE-1NVESTl\mNT "ADVISER· 15--SUBMITT.J.NG 
.APPLICATIONS FOR SUCH REGISTRATIONS Bur lS NOT OBLIGATED TO PURSUE OR 
OBTAIN ANY SUCHREG:::STRA.TIONS .. 

r msm:r -ii-

CONF!JENTIJU. TREATMENT 
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c 

?OU1~.15 

TEE .PURCR.\SE OF SR.>\RES IS SPECULATIVE AND lNVOL VES A filGH DEGREE 
OF RISK. TBERE 1S NO ASSt;"R.4.N'CE THAT T.BE FU1'11> WILL BE PROFITABLE .. -sEE rm 
SECllON' E~!....M1lmLIBIS MEMQRANDUM FOR A 
DESCRIPTION OF CERTAIN RISKS INVOLVED IN THE PURCHASE OF SHARES. 

THIS MEMORANDUM IS INTENDED SOLELY FOR THE USE OF THE PERSON TO 
WHOM IT HAS BEEN DELIVERED BY THE FUND FOR THE PURPOSE OF EV ALUATJ.NG 
A POSSIBLE lNVES1MENT BY THE REC'Il'IENT IN THE SlIARES DESCRIBED HEREIN, 
AND IT IS NOT TO BE REPRODUCED OR DISTRIBUTED TO ANY OTHER PERSONS 
(OT.HER THAN .PROFESSIONAL ADVISERS OF THE .PROSPECTIVE INVESTOR 
RECEIVING THIS DOCUMENT FROM TBE FUND). 

THIS DOES NOT CONSTttTJTE AN OFFElUNG TO ANY M'.EM:BER. O.F TBE 
GENERAL PUBIJC OF BERMUDA.. 

All monetary' amounts for Shares set forth herein are ~din U.S. dollars. 

CONFIDENTIAL TREATMENT 
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c 
INTRODUCTION 

,----·---MDL Adive~Dur:ation..Eund,..1.trl (the "Companiy m: the •:yundj, is an exemoteg. qpen ended 
mutual fund company ·mcmporated under Bennuda law Wlfu linnted liability and with unlimited duration. 
Ttte Fund has been formed specifically for the puzpose of providing an investment vehicle through which 
Umt.ed States ta."<:-exempt institutional investms and non-U.S. persons ("Investors'} can mvest m a 
portfolio comisting primarily of U.S. T~ notes and bonds. U.S. agency notes and bonds and 
corporate and mortgage-backed fixed mcome securitles. The Fund's du.muon,, maturity structure and 
overall quality rating will be adjusted periodically based on an assessment of certain macro.:Ceonomic 
factors.. The Fund will seek to capture sigmficant gains during periods when interest rates are g.enerally 
declimng and wlll seek to protect pnncipal dnring periods w'hen rates are generally rising. 

The Fund's investment adviser is MDL Capital Managemen~ Jnc.., a Pennsylvania corporation 
e'MDL" or the ... Investment Adviser'). The Investment Adviser will provide mvestmcnt advisory servJCCS 

to the Fund and will be-rcspcnmole for the overall management of the Fund>s portfolio. The Investment 
Adviser is a registered as an investment adviser with the U.S. Securities and Exchange Commission (the 
"'SEC') under the Investment Advisers Act of l 940 (the "Advise.rs Act). 

The Fund's investment OOjectIVe is 1o profit by investing in U.S. Trcastn:y~ U.S. government 
agency. COiporate and mortgage-bac!red fixed income securities. cunencles, shorMenn equity positi~ 
fbtun:s and option contracts. The Fund"s ~t strategy will include the use of leverage.. The 
Investmat Advisf!r, bi -its sole and absolute discre.dDn and authority f1S investment advisor to the Frmli, 
wi!l 1iltimatef/ ii.eJftify mui sekd investments for die Funtl. The Fund is de!ng:ned priman1y for U.S. 
tax~t institutional lirvestorn and non-U~ Investors. There can be no assurance that the Fund will 
achieve its objectives. . 

The Fund is offiring (the "Offering) its non .. votin& redeemable, participating shares (the 
~"Shares>], subject to prior subscription and other conditions. The Fund has a target equity capitahntion 
of $300 ::m1hon (which may be rncrased. Qt" decreased in the ~on of the board of directors of the 
Company (the '13oard of Direetors11). The mittimum init:W subscription per Investor is U.S. s 1,000,00t» 
subj~t to reduction in the discretion of the Board ofDi?e1::tors of the Company. Initially, Shares will be 
offered at U.S. $11000.00 F Share. After ~ement of in.vesting actrrities, Shares will be offered 
for sale at the Net Asset Value per share as of the o1ose ofbusines on the last business day of each 
quarter (urui a:rrf ather date approved by the Board of Directors). 

The Shares are offered only to non-United States persons and ce:tain U.S. tax~mpt ~vcstors 
which meet the definitions of "qualified purchaser" as defined in the Investment Company Ar;t of 19401 

as amended (the -Investment Company Actj and Qualified Eligible Purchaser as delined m 
RegulatJon 4.1 af the Commodity Futures Trading Commission,. The Fund reserves the nght to reject 
any subscnptmn m whole or in pa.rt. 

The mrtial offeringperiod shall commence on the date of the filing oftllis Memorandum with the 
.. Registrar .of Companies m .,Sermuda-on- laiwm'y, IS, 2U03"and W>Jl end-on the-earlier to :oeeur-of-the. 

acceptance of subscriptions in the aggregate amount of S3,000TOOO or May 15. 2003 (the «!nitci.1 Closmg 
Date"). 

?21P?T7f -iv-
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c 
SUMMARY 

---------
~r:iY:fl\1.ARY OF THE :TERMS OF THE OFFERING A.t.'ID THE FUND 

The following IS a rd1Jfm.ary of certam iriformaticn about the 'Fzmd and the offering of Shares 
made hy met.mS of this Co1'fjidential Private Placzmellt Memorandum (tlre «iliemorrmdum ''). The 
summary is qualified iB ifs entirety by tlte mare complete information appearing elsewhere in the 
Memorandum. and JS Sflbject to the detailed P,cvisions of the Fumf!s Governing Documen1$ and the 
Suhsciption .Agreement attached ltereto as E.rJubit A. The Offering is subject to pn.or slile. mcdijication 
and wit!ttirawaL · 

FUND OVERVIEW 

The.Fund 

Board of Directws 

The Ft.m.d is a Bermuda exe:o:rpted. open ended mutna1 fund company 
incorporated qn May 20, 2002 with limited liability in Bermuda. 'The 
opera'bon and management of the Fund arc govcmed by its 
Memorandum of Assoc1ation and Bye-Laws, copies of which are 
available :from the Administrator {the "Governing Documents). The 
Registered Office and princlptd place of bu.smess of the Fund is 
Williams HlnlSt; 20 R.eld Strea, Rm.ml~ :s:MJ 1~ Bermuda. The Fund 
has been classified as a Bermuda Imbtutional SGheme under ~ 
Bermuda M~; Authority CoUecbve Investment Scheme 
Regulations of 1998, as amended (the .. Regulatfo.ns~)1 and will be 
subject to the provisions of such law. 

The lnvestment Adviser of the Fund is MDL Capital Management,. me .• 
a Pennsylvania corporation. The Investment .Adviser,s principal 
shareholders are !v.fm-k D. Lay. Steven L. Sanders. ~ )..d:m::pe mul 
Safeguard &:imtific, lnC~ The ~t Adviser ts registt.red with the 
U.S. Securities and Exchange Commission as m investment adviser., 
The lirvestment Adviser is registenng to beeotne licensed as a 
ccmm:mclity pool operator ("CPO) with the Commodity Futures Tr.u.ling • 
Commission ("CF!Cj. Upon receipt of such licenses. the Investment 
Adviser will be the pool opera'tOr of Um Fund. 

The Fund is governed by its board of directors (the "Directors" or 
''Board c,f Directors'). The members of the Board of Directors are 
Mark D. Layy Steven L. Sanders and Edward Adatepe. who are the 
principals of the Investment Adviser. and Oskar P. Lewnowsld and 
Raymond Morrisan of Olympta Capital In~onal, Inc., the Fwd" s 
administrator. --

The M~ter :!tuud The Fund may at some point m the nuure choose m invest all or some 
portton of itS use!S in a centralized mvestment company. oommonly 
known as 3. 

1~~ ftmd1
' {the "Master Fund") (the Fund being a "feeder 

:funri"). Such an investment would also be managed by !he Investment 
Adviser at that leveL, but at all times m :.ccqrmmce 7ilth the investment 
style and strategies of tbe Fund as descnbed m this Memorandum. The 
Master Fund would be a Bermuda limited i:iahility entity oi State of 

99' e:?"t ~ f 
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Delaware limited pmtnership or silmlar entity eligible to be treated as a. 
{Jartnership" for U.S~ incmne tax purposes. It is antfoipated that the 

C
~.~~~~~~~~~~~~~~sra:hlished;-wot.rlthttimit-one-or-more-additionaHnves~r---

Mernbers consisting of other investment funds orgmiz~d by the 
Investment Adviser to part:icrpate in the portfolio of the Master Fund. 

Investment Objectives The investment objeetives of the Ftmd shall be to concentrate on 
investments in U.S. Treasury notes and bonds, U.S. government agency 
notes and bonds and corpomte and mortgage-backed fixed income 
securities to generate consistent positive returns and to achieve an 
investment n:mm in excess of that from the invesfl:ncnt. grade, broad 
market debt securities reflected in the Lebm:m Brothers Government 
Credit Bond Index (the "I.eh:t:ttan Government Credit Indexj~ In 
particular, the Fund will seek to significantly o111pcrform the Index 
during period$ when interest mes are generally declining and wt11 seek 
to protect pnncipal during penods when rates are generally rising. 

,,.. '· 

Administrator 

-
'] ?12t' 15 

'!'he Fund will seek to meet these objectives through an "active dm:ation .. 
approa~ e.g., the Fund's porttblio will be constructed to take advantage 
of mncjpated movements in yield curves as well as inter-sector spread 
relationship$.. The vs.nation m the Fnnd"s average dmarum will be based 
upon the lnvestmcnt Advisers projectlons as to overall trends m these 
wriables based on analysis of U.S. and global ~onomic growth 
factars. The Fund~s portfolio will include publicly-traded, United 
States-issued govem.ment agency. corp;xate and mortgagi:-baela:d fixed 
income securities and U.S. money market instruments and short-term 
investlm:nt fi.mds, guaranteed in'Vl:Stmcnt contr.icts, fmward contracts 
and. fu!l-Owmg the In.vestment Adviser's registration as a CPO with the 
crrc, interest rate fu..tures, 1bJancial futures and options thereon. The 
investments of the Fund will also involve the purchase of Jong and short 
positions of equity and investments md positions in foreign ~. 
It is anticipated. that the assets of the Fund will sometimes be pledged or 
otherwise co~ to obtain a certain degree of leverage~ The 
in~ will be selected by the Investment Advisc:r in a manner 
cODSistent with the investment return ob]ecti~ esmblished by the 
Investment Adviser from time to time consistent with prudent stnn~ 
of diversification, tiquirlity, qualityi volatilify and portfolio turnover. 
There is no assurance that the Fund will acmeve its objectives. 

Olympia Capital Intemational, !nc. (the "Administrator}, a British 
Virgin l'siands corporation with a. ;:mmaging office in B::rmuda, serves as 

_ _ . __ ~tor _u.L.tbe _ _Ftmd-. _The . .Adminis!:rator...wilLprovide _various.. 
administranve services m the Fund. !Deluding the cak.tlatlon L)f tile 
Fund)s Net Asset Value and Net Asset Value per Shim; processing 
Share suosc:iptfom and redemptions and m.ainmming the Fum:Ps 
principal books and records* 

The Fund has appointed Winch-..ster Fiduciary Services Limiteii. Iocat:ed 
m Ha:nnlton, .Bermuda. u registrar and tnmsfe::: agem (the "Registr2r and 
Transfer Agent:). T"ne Registrar and ".!"n.r..sfeT Agent ?S wholly-owned by 

-2-

. 
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Custodi:in 

Ptttential Advanmge:t 
of the Fund 

TheSimns 

Wmchester Global Trust Company Ltmimd. an affiliate of the 
Adnmnstrator 

The Fund has engaged Credit Suisse First Boston Corporation. a 
.tvfa.ssachusetrs corporatio~ to serve as custodian of the Fund's assets 
(the "Custodian"). The Custodian will also act ss the prime broker of 
the Fund. 

The Fµnd is designed to enable Investors to access mvestment and 
trading strategies that are not generally available to most investors; to 
participate in in~t programs that differ from those of traditional 
portfolio managelllcnt; to diversify their ~t portfoliQs; and to 
benefit from the investment teclmiques and stmteg:ies of the Investment 
Adviser. 

The Fund is ~ to leverage the Fund•s investment portfolio as a 
means to increase yield and enhance tom! zetum.. Up to lSOOA of the 
Fund's assets, at the time of investment, may be leveraged (i.e.. the 
combined value of borrowings and short positions). Leveraging will 
include. but is not limited to~ short selling of sceuribes, reverse 
repurchase a.gn::emeuts, certain option and futures transactions plus 1IDl 
borrowings to l~ the Fund?s ass~ Although the use of leverage 
may enhance rettmlS on the Fund's portfolio and im:rease the Uumber of 
investments that may be made by the , Fund, it may also substantially 
increase the nsk of loss. The peree:ntage included above is intended as a 
guideline and may be c:hqed from time to time a.t the sole discreticn of 
the Board of:Diree"n. 

The Fund is oifering up to 10,000,00-0 nmiwvoring, redeemable 
part!Clpating shares, U.S. S0.001 par value (the "shares). The Fund's 
sbate capital c~ of the Shares· and 100 voting. ~cipa.tin& • 
non-redeemable sh:arest U.S. $0.01 par wlue each (~· "Management 
Shamt'), which are held by the MDL Active Duration Purpose Trost, a 
trust formed mider the laws of Bermuda (1hc ~sc Trustj. 
Harringron T.rost Lmxited, a Bemmda company, is the sole tn.tstee of the 
Purpose Trust. See ~GEMENT AND ADMlNISrRATION-The 
Purpose Trust .. 

The Flmd intends to sell Shar_es which will be denominated m U.,S. 
Dollars. Each Share wm be issued at_a_J'fit;~.Q,LUA_U.000.00_during_. 
the initial- otfti:mgpmod (the •'Jnitia! Offering Periodi> which shall 
commence on the date of the filmg of this Memorandum .with the 
Bermuda Regismtr of Companies on January 15~ 2003 and which shall 
end on the earlicx of the acceptance of S3,000,000 of subscriptions or 
May 15, 2003. There is oo :tSSUI'llllCe th.at the Fund will receive 3nd 
accept the mirum.um aggregate subscription ammmt necessary to 
commence investing. If subscriptions_ totaling at least $3,000,000 ue not 
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pi:riod of time following a request of verification of identityi the Fund has not received sarisfuctory 
evidence as aforesaid, ~e Fund may refuse to admit the mvestcr as a shareholder in whi,ch event my 
subscnption proceea5 receiied by .the Fund wilneretumed without mterest to the account of the 
relevant investors Invesrors should note that if any of the Directors, the: Investment Adviser, or the 
Adttnnistraror has: a suspicion that a payment to the Fund (by way of subscription or otherwise) contains 
the proceeds of cnminal conduc~ it may he reqlllI'ed under applicable anti-money Iaundering laws and 
regulations to report its suspicions to one or more enfon::e::ment or regulatory agencies~ mclu.ding various 
U.S. governmental agencies. For example, an fudividual may be required to produce a copy of a passport 
or identification card duly cm:ified by a public authority such as a notary public, together w-tth evidence 
of bis ad~ such as a utility bill or bank statement, and date of birth. In the case of corporate 
investors, the Administrator can require> among other ~ prnduction of a certified copy of the 
certificate of incorporation (and any change of name), memorandum and articles of ~ociatian (or 
equivalent), and the ~ occupations. dates of birth and residential md business addresses of an 
directors and beneficial ownm. The Admimstmtor can request such information as is neeessary to 
vmfy the identity of an investor. In the event of delay or failim: by the applicant tn produce my 
information requtred for venfication pmposes, the Admmistrntor may refuse to accept the application 
and the subscription morues relating thereto, or may refuse to honor a redemption request until proper 
tnformation has been provided. 

Ji any person who is resident in Bermuda {including the .Administrator) has a suspicion that a 
payment to the Fund (by way of subscnption or otherwise) contains the proceeds of criminal conduct that 
person w required to report such suspicion pursuant to The Proceeds of Crime Act, 1997. Bemmda. 

6. Shareholder Meetings. 

In general, other than the Annual General Meeting. there 'Will be no regularly scheduled meetings 
of Shareholders. 

7. Dircctorn.1 .Interests. 

None of the Directors has any ownership interest either direct or indirect in the Participating 
Shares or any optiom m respect of such Shares., 

There an: no existing or proposed service cantracts between any of the Dircctora in their 
mdtvidual capacit}' and the Fund. 

Exeept for the contract listed in paragraph (h) bclow1 no Director is materially mterested m. my 
transactions subsistmg at the date hereof which is unusual in Jts nature and conditions or significant m 
relation to the bimness of the Fund. 

8. Reports and Accounts.· 

__ . _ .. _ --- Interim-and a:nnua!:reports'i'or the-Fund, ooceh5ted,~Will,oe-s6it to-SliareholderS Wit.fun fou; ~d 
six; momhs~ respectiwly, of the end of the period to which they relate. 

9. Lingation. 

The Fund is not engaged m any litigation ar arbitration proceedings and the Directors -are not 
aware of any litigation orclai.T!l pending or threatened by or against the Fund. 

01.910454. 15 
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c 
The following docs not puxport to be a comprehensive summmy of all the risks associated with an 
investment in the Fund. Rather. the following_ 11'!:~.:t cerurin parb.cutar risks~ wmch the F~_:i is 
sllbject that the Jnvestment Adviser wishes to encourage prospectrte mvestors to discuss in detail with 
their professional advisors; 

'llie Fwul Has No Peefomumce: EI'J.St.Ory. The Fund has only r~ently been formed and has no 
pcrf onnanee history. 

RelialfJ!e on the Investment Adviser. All decisions with respect to the Fum:Ps assets and the 
general management of !f-.e Fund will be made by the Investment Adviser which relies on the services of 
several key employees, im:Juding Wlthaµt li:rmtatio~ Mark D. Lay, Steven L. Sande!s and Edward 
Adatepe. Shareholders will have no nght or power to take ptttt in the management of the Fund. As a 
result. the success of the Fund for the foreseeable future will depend largely upon the ability CJf the 
Investment Adviser and in pm:ticular Mark D. Lay, Steven L. Sanders and Edward Adatepc. Should any 
of these employees leave or become mcapacitated for any period of time, pn:.rfimbility of the Fund's 
mvestments may suffer. 

Achievement of the Fund~s InvestJtumt Objecti'lle. No gummrtee or representation is made that the 
Fund's Investmc:nt Objeclive will be suceessfill. The Fmurs imrcstme:nt progrmi may ine:lude such 
investment techniques as short wcs. leverage and limited dive:sificati~ which practices can. in cert.a.in 
circumstances, maxinuzo the adverse impact to which the Ftmd •s investments may be subject. 

Eligibility to Engage in Futures Tnm:actians. Certain tnm.sactions in commodity fl!tures and 
options on futures and the ixrvesttnent and tmding strategies associated with S1.10h transactions Vllll not be 
available to the Ftmd unless and until the Investment Adviser has regisrered as a CPO with the CFTC~ 
While the Investment Ad~ has filed an appli.C3tion with the CFTC for licensmg as a CPO, no 
cssttnmce can be given that sueh license wt1l be ohmmed and the ~vestment Adviser is not obligated to 
pursue or ohb.in any such license or tc:gJ.Str:ation. 

No Cummi. Income. The Ft.md~s investment policies should be considered speculative., as there 
can be no assurance that the Investment Adviser:s assessments of the nhort-teµn or long-term prospects 
of .in'vestments will generate a profit. In view of the fact that it is unlikely that the Fund wi11 pay 
dividends, m investment in the Fund is not suitable for investors seelang cummt mC()MC for financial or • 
tax plamring purp~. . 

Currency Risk. Tnvestments in securities ofnon-U.S. issuers wm be denominated in currencies 
other tmm the U.S. Dollar, and hence the value of such investments will depend an the relative strength 
of the U.S. Dollar. The Fund may be affected fnvombty or unfavorably by exchange c-antrol regulat:ton 
oT changes m the exchange rate between foreign euttencies and the U.S. Dollar. Changes in fore1gn 
currency excllange rates may also affect the value 0£ dividends and, interest eame~ and the level of gains 
and losses reali2ed on the sale of securities. The rate of exchange between the U.S. Dollar and other 
currencies is d~ed by forces of supply and demand in the foreign exchange markets. These prices 

---~--------- anr-~ by ffie tnternano~ce or payments and otnet eeonofut'"'Caiia~fiiiariailI conditions,---

. 
\, 

government intervention. speculation and other fuetor:s. Additionally, becouse the Fund,s Net Asset 
Value will be calculated. purchased and redeemed m U.S. Dollars, each sha:rehoider, and not the Fund: 
will benr the risk of any currency exposure rcsu!tmg from differences, tf my, in the value of the U.S. 
DoJJnr relanve to me shareholder's reference Clll'TenC"f. 

Investment m a Master Ftgzd. A..-i investment by the Fund m the Masrer Fund may be affected by 
m investment by other funds m the Master Fund. In vie1N of the fact that all expenses of the Master Fund 
wouid be ~hared pro rara among ltS investor:;. lf other investo~ it! the Master Funa redeem th.e1r:.1n.terests, 

J01 910454.15 

CONFIDENTLZU. TREATMENT 
P000723 

P000723 

 

Exhibit 44
Page 10 of 47



( 

l -

'1 ?'9'11 ?f 

Continuous Offering 
Period 

Eligible Subscribers 

accepted by the Fund during the In1ml Offering Perfod, the 
suhscnptions will be returned with interest actually w:ned thereon. 

If at least S3,000t000 in subscriptions are acc...-pted, 11.le Fund will 
commence investing openitons~ Subsequent to the Initial Offering 
Period. Shares wm be offered at the Net Asset Valtm per Share as of the 
last Busmess Day of~ calendar quarter (each. a UValuahon !Atej. 
Shares purchased after the Initial Offer Period W111 be issued as of the 
next Busmess Ds.y after the relevant Valuation Date {the uSubseription 
Date .. ). A Business Day shall mean a day on which banks are open for 
business in Bermuda and New Y otX, other than a Saturday or Sunday. 
Such proceeds will be invested in the Fund for the benefit of the .Investor 
at the next Investment Date. FractionaJ Shares will be issued and carried 
out t.o three decimal places. · 

The minimum initial subscription per Investor is SV)00,.000. The 
minimum subscription for additional investments by an Investar shall be 
$500,000. Shares are offered directly by the Fund. The minimum 
subscription amount and the minimum additional subscription amount 
nl1'fY be reduced by the Board in its sole discretioo.. To subscnbe for 
S~ an Investor must submit a Subscription Agreement (in the form 
atbched hereto) to the Administrator. Subscription ~ and 
cansideration for the Shares subscn'bed to must be received by Qe 
Administrator at least five Business Days before the .• intended 
Subscript:fon Date .for the mbscription. Upon acceptance of the 
subscription, C3pit.al ~omnbution fur the Shares subscribed must be 
tramttritted ~y tp the Funrll's subscription account. Cleared 
fimds must he in the Fund~s acccunt by 5 p..m. {B~ time) at t~ 
three Business Days before the Subscriptlon Dau:.. Ccnsi~tion for 
Shares must be paid for in c:ish. although the Dtrectnrs may in their 
absolute discretion a~ept other forms of payment. 

. . 
Generally, except with respect tn Qualliied U.S. Persons {as defined in 
{b) below)t the Shares will not be otrered for sale in the U.S. or its 
territories or possessions or to natio~is thereof, persons resitlent therein 
or entities established under the laws thereof. Shares will be offered 
from time to "rune on a private basis only to a select number of 
institutional and individual rinvestors wluch meet applicable regulatory 
requirements. The Shares may be purehased only by (a) individuals that 
are not citizens or residents of tlw United States or entities that are not 
organized Ul3der the laws of the United States ("'Non..U.S .. Persons'), and 
{h} U.S • .Persons wtth.i:tt gi~ ~g~ofJmL U .S.Jnrema.1.hYcoue£ode 
of f9S6, ai ~f;f (the "C~'')~ 'thnt are subject to the U.S. Employee 
Retirement Inaime Security Act of 1974, as amended'\ERlSAn)# or are 
otherwise e."tempt from payment of Umted States Fede:tal income tax, or 
:m entity substam:iaUy ail of the ownerahlp mteres'm in which me held by 
entities exempt from paymem of US. Fedm.1 income tax {~wtlified 
U.S. .Persoosj. Prospective shareho!dm who are Qualified U.S* -
Persons must a1so qua.iffy, as "~ed ;;urc..11as~ und::r §2(a}(51) of 
the !nvesttnct Company Act mad ~qualified eligi'blc partic~ tmda 
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CFfC Rqulation 4.7. Non-U.S. Persons and Qualified U.S. Persons 
that are Qwilified Purchasers nnd Qualified Eligiole Pa:mcipmts are 

(---------'-----__,aerairntfter-refe;red-t~med-lloldetS~~t-be~ . purchased or held by or for the account of Bennuda residents~ The 
Board <{f Dmtors may reject any subscnption for ar.ry reason7 or for no 

I .. 

Serles of Shures 

reas~ m their sole and absolute discretion.. 

In order to ensure a more equitable allocation of the Incentive Fee (see 
"Fees and E:cpenses" below) among Investors investing in the Fund at 
different times daring the calendar year. Shares is.sued as of separate 
Subscription Dates will be designated as Shares of separate series (each 
with its own Net Asset Value per Share) as follows: Shares issued on 
the first Subscription Date of a calendar year will be designated as 
Series 1 Shares. Shares issued on Subscription Dates that do not fall on 
the first Subscription Date of a calendar year will be designated as 
Shares of a consecutive series of Shares. To the extent that there is no 
Loss Canyforwani with respect to a Serles, such additional series of 
Shares will he ccnverted m:tO Serles I Shares at the beginning of each 
calendar ye::sr as descnbed in mare detail under •'FEES AND 
EXPENSES ... 

&&Mils 
Orga.nizatfon ad 
Offering Expenses 

The aggregate initial organiz:ttion and offering apenses will be 
advanced by the Investment Adviser and will be reimbursed by the Fund 
at such tunes and in such amounts as requested by the Investment 
Adviser. Provided that the Fund commences investmg aenvitles, the 
Fund may treat its orgamzational costs and expenses m .accorrlance with 
U.S. Generally~ A.c;eoun:ting Pnneiples .. although it lDJl.Y elect to 
modify its treatment of such, costs and expenses to accomr.nodate its 
practical needs, including without limitation, by amortizing such 
orgrullz.3tiorntl costs and Cxpenses over a penod of up to @ months. 
Subsequent; offering expenses will be direct expenses of the Fund. 

••••£••Les The Fund will beat' its routine operational expenses. including legal. 
custodial, aceotmting. prmtin& and audit c:xpcnses, c:xpc:n.ses related to 
the investments of the FWld*s ~ts. including. without lunitat:ion. 
brokerage cmmmssions, investment related travel expenses, interest 
expense and professional and eonsultmg fees reia.t:ing to pa:roculal" 
investments, insurance premiums (if any), aclmimstrativ~ directors fees 
and expenses. expenses incurred with respect to fiimislling the 
Shareholders with annual reports and other financial mformation., the 

~ · A<friiiii1Str.liii1sanci:-tlie~g1st.rar and Transfer Agent's tees and annuar 
Bemmda goverr.ment fees. The Invesiment Adviser- will bear all of its 
gcerol ~vcrne:W. expenses l.tt eonneenon Mth rm serrices to the Filnd 
tand the Master Fund), mclu'ding employee ~alaries and office and 
eqtnptnent eostS. The Fund will also, n~ such tnne as it becomes a 
member of the Master Fund, indirectly bear im allocable share of. 
expenses incurred by the Master Fund, which ~il consist priman1y of 
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( Investment Advist!r 
Cnmpensatinn 

~and 
T:rnnsfer Agent 

Directors' Fee 

brokerage tommlSSions and other operating and investment expenses 
paid by the Masrer Fund. 

The Investment Adviser will receive a quarterly management fee deter
mined at a rate equal to !% per annum of the Fund's Net Eset Value, 
accrued monthly and payable in arrem as of the end of each calCl'ldar 
quar+..er. rt also will receive a quarterly incentive fee (the "Incentive 
Feet) eqmtl.. in the aggregate. to 20% of the increase m Net Asset Value 
of each series of Shares over tbe sum of (j) tht: Series' Net Asset Value 
as of the commencement of each calendar quarter plus (il) the yield on 
the Fund's portfolio at a rate equal to the yield of the Lehman 
Govermnent Credit ~ !OT such period (the '"Hurdle'). A Series of 
Shares wm oruy be charged with an Incentive Fee if its Net Asset Value 
at the end of a quarter (prior to accnted Incentive Fees)_, 2f any1 for the 
quarter is greater tbml (i) it.s Net Asset Value at the tune of tts imtfal 
subscription (or the Initmi C1osmg Date> whlchever ts later} or (ii) its 
Net Asset Value at the time the last Incentive Fee was charged against 
such Series, whichever is higher, plus the Hurdle (the "'High Water 
Marki. In the event that the Fund invests in the Master Fund. the 
Investment Mvtser wt1l not be entitled to a separate management or 
mvestment advisory fee as manager of the Master Fund but will qe 
entitled to rellnbu.rsement for apenses incmred an behalf of the Master 
Fund. 

In artler to ensure that the Incentive Fee is charged only to Shares that 
have appreciated in vahle since their acquisition and to make su:r:e that all 
Shares have the same Net Asset Value. the Fund will issue dffi"erem 
senes of Shares to investcr:s who invest at different times to ensure that 
the Incentive Fee 1s clm'ged only to Shares th.at have ~din 
vafae. See "CHARGES TO TliE F'UND-C3lcularion of b:Ivestment 
Ad-Jisc:r Ca:mpcnsa.tion." 

Deferral of Fees. The Investment Advise: may eleet, prior to the 
cmmnenccm::nt of the Fund's trading activities with respect to its first 
cmlenrlar year of trading and prior to the commencement of ~ch calendar 
year thereafter, to defer for a period of up ta ten years payment of all or 
my porncm of its Management Fees and/or l'ncen.Uve Fees earned with 
rc$pCCl .to that subsequent period.. 

For its services as the Fund•s Administrn.tor .. the.Fund will pay the 
Admmist:rator fees m accordance with the Admin1straticm Agreement. 

- - Fot':ts-set'V'lccs, the-Reg.ist.r.u' ·and Trn:rlsfer Agent ,will-receive a fee of . - ... - -
U.S. $2..5CO per arm'Jm and is entitled to reimbursement of 3C~ out..af-
pocket expenses incurred on behalf of the Fund. 

Each Director who is not an officer or employee of the :hvestment 
Adviser receives a fiat annual fee of U.S. $2,000 for serving in such 
cnpadty The Th:re~ors shall be entitled to reimrmrsement frmn dle 
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T.rustu Servlce.s 

Custody and Prime 
Brokerage Services 

Fund for reasonabie ou.t-of-pocket expenses incurred by them on behalf 
of the Fund. 

The Trustee of the Purpose Trust holding the N!anagement Shares will 
be entitled to an acceptance fee of Sl,500 arul an annual trustee fee of 
$1,500 payable by the Fund. 

For its services as custodian of the Fund ,s assetS and prime broker of 
t;te Fund, the Fund will pay- the Custodian in aecoroance with the 
Custody Agreement 

SHAREHOLDER INFORMATION 

Limited Liability 

Transfer of Shares 

Shareholders will purchase Shares in the Fund wtth lin'uted liability and 
cannot lose more than the amount of th.err mvestJ:nent and profits 
tbeteon., 

S~ may be redeemed at a Sha.Tz:holder1s option at the Net Asset 
Value per Share of the relevant Series as of any Valuation Date upon at 
least 15 Bminess Days prior written notice to the Fund. The Fund ?Day 
comi>utsorily redeem the Shares of any Shareholder on at least ten days' 
prior written notice to such Slmreholder at the sole and ahsolme 
d.iseretion of the Directoa of the Company or where the Jlolding of such 
Shares may n:sult in regulatory, peeunfu:ry, legal. tuation or ma?eriaI 
ad.ministnd:ive disadvantage to the Fund or it! Shareholders. There is no 
redemption charge or penalty. The Fund will generally pay 9SU1' of the 
redemption price within 30 Busmess Days of the effective date of the 
redemption Wlthout interest, and the balmce promptly at such time as 
the Fund shall detcmrine,.. at the discretion of the Board of Directors. 

The Fund expects to pay the entu'e redemption pnce m cash. nlthougb it 
has tlre right to distnlrute marlcetable securities. A redemption notice, 
once given, ma;y not be cancelled or rescinded without the consent cf the 
Directors in their sole discretion.. 

The Fund reserves the nght to decreaseJ limit, delay or deny a 
redemption request, or any pay,tnetrt on a redemptian reijuest, if 
reasonably ueecssary m order to comply 'wrth the Ftmd"s credlt and other 
agreements, as well as far other retlOO?lS. 

There is no active secondary trading market for the Shares, nor is one 
ex.peered ~o develop Shares may not be sold1 tra!lsfcrred or otherwise 

. ""_'"_ .. Ai~~-~LoLOY..:1 Shax:t;holtjg _in ~-P_J!ited.S~t~~ or t,Q _any p~ 
eorporn.tion or' entity which is not a Qualified Holaer without prior 
'WI'lrten consent vitll~_,Funri and compliance with all :ipplic®le laws. 

Fn"·oruble ::'ax Treatment Under edsting legislation m Ben:nud.a, there are no income. capital gains 
or withholding' taxes payable by the Fund or its Shareholders, nor are 
there ?IrJ Bemmda estate~ sueeession., or inheritance taxes payable by 
the Shareholders with respect to their S'nares • 

.,, 959'5 ff 
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There i~ at present. no direct ta.ution in Bemroda and mte:rest, 
dividends and gaim payable t.o the Fund will be received free of all 

4rz:::::...~~~--__::_~~~:;_;:_.:;_~~~MB~~.u.1W~wa~m~x~~w..-..~Ih~e~F~1~md,iu...t•~s~an.i...wexempted..co~i:m~~ 
\._ and the Fund bas made application to the Minister of J:.irumce of 

Bermuda fur) md expects to receive. an assurance that no law hereafter 
enacted m Bemmrla imposing any taxes or duty to be levied on income 
or capttal assets. gains or appreciation will apply to any income or 
property of the Fund. 

Dividends and 
Distributions 

Net Asset Value 

nISA Considerations 

Anditon 

Legal Cuunsel 

001.!:10454.15 

The Fund and its Shareholde:rs should not be subJt:et to United States 
ta:rotit;m as a consequence of the Fund's trading activltie:s. 

The Fund is a capital appreciation fund and docs not intend to clistnoute 
dividends. Any dividends declared will be m the sole discretion of the 
Direct.nm and will be pa::d out of the Fund's accumulated net income 
plus the net of accumuiated realW:d and ~d capital gains and 
accumulated_ realized and unrealized capit.al losses~ Any dividends 
declared will be paid in accordance with Bermuda law. 

The Net Asset Value of the Fund and each Series will be calculated at 
each Valuation Date in U.S. Dollars (unless the ealculauon at such 
V alwrtion Date bas, for any reason, been postponed or suspended)~ 
Shareholders may> at any tim~ obtam information from the Fl.md 
regnrding the most recently a"1lilable indication ofNet Asset Value. 

Fiduciaries and other pe:rsons investing in Shares in the Fund on behalf 
of employee benefit plans~ e::o:ployee retitement pl~ individual 
remeweut ammgemenm. Ktogh Plans and other plans (together • 
.. Plmsj subject to ER!SA QI' the Code :Jhauld be awm:e that the assets ai 
the Fund may constitute "plan assets"" for purposes of the reporting, 
disclosure, p:rohtlntetl tr.msactlon mm fiduciary responsibility provisions 
of ERISA and the Code. The Investment Adviser ~es as a 
"qwilified professional asset manager" under applicable regulations . 
under ERISA and will take all appropriate steps to ensure trurt the Fund 
docs !lot enpge in any prolnl>ited transactions" under ER.ISA. The 
Investment Adviser will be a fidDcimy of PI3D.S investing in the Fund for 
pwposes of ER.ISA. An investm.ent m the Fund by Plan Jn.vestors 
reqilires special C00S1derations. and fiduciaries of such Plans are 
encouraged to carefully review this Mcmonmdum and the Section 
entitled uERISA Considerations." 

Deloitte & Toueht; Eamilton,Be::murla. 

Foley & I.aniner, Milwaukee. Wisconsin. have counseled the Investment 
Advtser on "nnious matters of United State$ law relating to the Ftmd.. 
Appleby. Spurling & Kempe, Ha:mtlton. Br:nnuda, , ha.Ye arivlsed the 
Investment A.&riser-and the Fund on vmous matters of Bennudan law 
relating to the Fund. 
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c.- The Fmid ts e."tempt under the Regulations from the requirement to 
appoint a Bermuda custodum of Fund .Assets smce the Ftmd is c!~-ified 

(----~~~~~----~~...._~~ ......... as_.,.ar-'B -eustadimr'wi!I)erve-as,,..,_~-
- custodian of the assets of the Fund. 

.Prime Broker 

Comlkts nf Interest 

101.9104$4..15 

The Custodian will also mitia11y be engaged as prune broker for the 
F~ Wl11 function as clem-ing agent and will provide margin leverage 
and certain valuation and reporting sernces to the Fund and the 
Admitristrator. 

The Fund will provide .Investors with monthly tmatldited performance 
reports and annual audited financial stm:ements prepared by the Fund's 
auditO!S. 

The Fund's fiscal year will be the calendar year end.mg December 31st. 

The Fund will be subject to certain actual and potential conflicts of 
inrerest. For example, tbe Investment Adviser will not be required to 
devote all of its time to the management of the Fund and the Investment 
Advisee has provided and , expects to continue to provide investment 
management and advice to cliems other than the Fund. In a.drliti~ the 
terms of the Invesime:nt Adviser1s compensation from the F_und was not 
established by atm7S length negotiatl-ODS. See ""CONFLICT'S OF 
INTEREST." 

l'nveztment in the Fund involves greater' nsb than certain otbu types of 
investments. Investors in the Fund should be able firumcially to bear a 
loss of their investment. There is no assurance that the Fund will be 
profit:lble or will nvoid substant:W l05$CS. ...Sec Rtsk.Factors. 1

• 

-9-
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Registered Office 

MDL Actlve Duration Fu.nd. Lrd. 
Williams House, 20 Reid S~t 
Hamilton, HMl I. Bermuda 

Dinetors 

Mt.MarkD. Lay 
clo MDL Capit.al Management, !nc. 
225 Ress Street, 3rd Floor 
Pittsburgh. PA 15219 

Mr. Edward Adatepe 
c/o .MDL Capital Manag¢ment~ In<:. 
225 ltoos Street, 3rd Floer 
Plttsbmgb, PA 15219 

Mr~ .Raymond Morrison 
do Olympm Capital Intermmm:ial, Inc. 
Williams House. 20 Retd Street 
Hamilton, HM 11, Bermuda 

Admiuistramr 

Olympia Capital lntemationa!, Inc. 
Williams Bouse, 20 Reid Sb."eet 
Hamilton HM 111 Bermuda 

U.S. Counsel tu the Fund 

Foley&~ 
777 East Wisconsin Avenue 
Milwaukee, WI 53202·5367 

Seer~, R~:tr and Trruisier Agent 

Winchestet" Ftduciacy Services% Limited 
Williams House, 20 Reid Street 
Hinm1W!fHNIT1~ B'ennuwf·~ · 

Investment Ad'riser 

MDL Capital Jvfmagemen~ Inc. 
225 Ross Street, 3rd Floor 
Pittsburgh, PA 15219 

Mt. Steven L. Sanders 
c/o MDL Capital Management, Inc. 
225 Ross Sf.ree4 3rd Floor 
Pittsburgh,, PA 15219 

Mr. Oskar P. Lewnowski 
c/o Olympia Capital Jntemational. Inc.. 
Williams House" 20 Reid Street 
Hamilton, HM 11, Bermuda 

Trustee of Purpose Trust 

H.a:rrington Tnmt Limited 
Cedar House, 41 Cedar Avcrue 
Hamilton HM12, Bennuda 

Auditun_ 

Deloitte &. Toucl\'e 
Corner Bouse 
Ci.wrch and Parliament Streets 
Hmm1ton. Bermuda 

.Bermuda Counsel to the Fund 

Appleby Spurling & Kempe 
Cedar House 
4 l Cedar Avenue 
Hamilton HM'.12, Bermuda 

Custodian nnd Prime Broker 

Credit Suisse First Boston Olrporation 
Eleven Madison A VC'tlUe 

New York:NY" roorn.:.:r629 
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( !Dvestment Objective :ma Strntegy. 

The Fund aims to achieve consistent positrve returns and to outperform the Lebma.D Go~t 
Credit Jnde.l. over a full market cycle (Li, 3-5 years). In particular, the Fund seek! to signilicantly 
outperform lhe Inda durmg periods when bond ~dlor stock markets e.--cperience relatively strong 
returns. Conversely, the Fund seeks to match or slightly exceed the Index n:tmn durmg periods when 
returns :from financ1a1 assets are peral.ly declining. The Fund will have a broad market style focusing 
on mvcstmellt.s m U.S. Treasury and US. agency notes and bonds and corporate and mmtg.age-bacla:d 
fixed income securities. 

lt is anticipated that the objectives of the Fund will largely be achieved through an active 
duration approach. This means that the Fund wm be constructed so as to ta1re advantage of anticipated 
movements in the U.S. Treasury )'leld curve as well 33 of changes m inttrsectm spread refutionsbips. 
The Inwst.metrt Advisers projections of these vmiables will be based on an analysis of domestic and 
foreign micro-economic factors including, but net limited to> economic growth, inflation trends, Federal 
Reserve policies, Federal budgetary considerations, exchange rate and trade polieres mJd the P?rmance 
of foreign economics. 

The fn"t"eStment Adviser will select individual seeunties so that the Fund wil4 on the whole, have 
the de.sired pcrtfolio ebaractcri.stics (e.g.7 clm:ation. maturity structure. sector allocation and quality). 
During this ~ 1he Investment Adviser will take into consideration other related factam such as 
liquidity, eot.tpml, on-the-nm versus off:the l'lll4 yield, call features and convexity. 

Assets of the Fund will regularly be pledged or othe:wise coDateralized to obtain some degree of 
leverage. ' 

Investments of the Fond 

Investments of the Fund will emisist pnmm1y of long positions in U.S. Treasury notes and 
bonds. notes and bonds of U.S. government agenciCS:t fixed income ~es of U.S. corporations with a 
Standard & Poor~s credit rating ofB or better and mortgage.backed £Peed mcome securities. The Fund's 
investments in mOrtgage.'.backed securities will be limited to simple pass-through securities sueb as 
Ginnie Mae's and Fanme Mae's. The Fund will also take posrtions from brile to time in various 
CUIICnQes and in long md short positions and options in publicly-traded equity securities, both as a 
hedge against underly.mg tmht and interest rate trends or a..t unhedged positions. The Fund will also 
enter in.to forward contracts, engage in interest rate swaps and hoid COllllilel'.ciaJ paper~ certificates of 
deposi~ rcpurebasC ~ents and short-term money market fiulds. The Fund will not take positions m 
convertible bonds. · 

. In 8.ddition;-snEject to applicable ~gulimrj"ieqtiiremciits of the CFTc.-mcftiilmgcommodicy· ·· 
pool aperat0t ~~=tion requirements. the Fund may pan:lcipate m commodities transactions fb interest 
rate and financial furores including currency fmures and opnons on the foregomg mvestm.ent 
instruments. The fnvestment Adviser is :ipp!ying to become licensed as a CPO with the CFTC and upon 
sucn licensing will appiy for an exemption for the Fund from certam disciosure iltld reporting 
requiremerits of the crrc that are applicable to certmn commodity pools. As a eondltlon to such an 
~empn"on, 1f gr:mte~ the Fund may have to commit to the CFrC, among other tbmgst that it Will mtrict 
the pe:reentage of its assets that :miy be committed ro initial msrgm and option deposits in c~on 
.vnh commoaity 5:wres contracts and options thereof. Jn any event, the Ftmd does not plsn to eonttmt 
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more than 10% of its assets as initial margin and option depoSits in cmmection with such commodities 
futures contracts and options thereon. 

The trading of the Fund will consist pnmmly of long positions in fi.xcd mcome securities. In 
addition, in ordtr to augment or adjust the duration of the portfolio or to hedge certain position.st the 
Fund will from time to time take long and short positJ.ons in Cl!'I'tlin equities. engage in: relative value 
trading (long and short posit!ons in similar securities), fixed income arbitrage of mispricinp in related 
fixed inccme securities and mortgage arbitrage (offsetting long positions in mortga~acked securities 
with short pos1tfons in other fixed income securities of different durations) and ~ option posit10ns.. 
futures and options on futures. 

Divenificatfou and Concentr.ltion 

The Fund will not be limited with respect to the amount of capital that may be eonmn~d to any 
particular .secior, type of investm.ent or securities of a particular issuer. lt is anticipated that the Fund•s 
portfolio will typically cxmsm of debt securities of 10 to 30 iSS'l.lm plus positions in other as.set classes. 

Portfolio Tllnlover 

Purchases and sales will be made fur the Fund whenevunecessm:y> in the Investment A<iviser#s 
determmation. to meet the Furn:i~s objectives. The Fund's investn:J.e:nt activittes tnay involve numeroys 
investments based on various shmt-funn marlret considerations. The turnover rate of the Fund is 
expected to be sigru&:ant 

SPECIAL INFOBMAllON ONTHE.MASTER.FUNDIJEEDERFOND 
INVESTMENT STRUCI'URE 

It is withm the power of the Directors to direct that part or all of the assets of the Fund be 
!llVcs'ted m a Master F1.llltl at some point m the future. Jn the event the Fund does make an invest.ment in 
a Masrer Fundi the assets inves".ed in the lvlaster Fund would also be managed by the Investrndit Adviser 
at the Master Fund le"'.tcl, but at all times m accordance with the investment strategies of the Fund as set 
forth in this Memmmdum. The Master Fmid would he a Delaware limited partnership or a Bemiuda . 
llmited liability entity or ether entity exempt from U.S. income taxation.. The use of the Mas1:cr Fund 
may give the Fund added flexibility in its investing by increasing the equity base a'?3Jlab1e for such 
investmg. 

Tn such arrangement,. the Fund would be what is often referred to as a 't'f eeder Fund. n In addition 
to sellmg an interest to the Fund. the Master Fund may sell interests to other affiliated and non-affiliated 
mYestme.nt eomparues or mstitutfoml investors (Le.> other feeder funds). Su.Ch investors will invest m the 
Master Fund on the same 11:rms and conditions and wm pay a proportlonate share of the Master Fund ls 
expenses. However, the o!hf!l" mvestors investing in the Master Fund may not be ·required to redeem thctt 

· ·shires-at the-Sarifeoffenng ?rlceasthe'Fund?im:ttrvmationsiir sates-coznmis51on.r:.tm.tutheruperating- ----· 
expenses. Thccforc, :investors m the Fund should be aware that these differences may result in 
differences m returns ~erie:nced by mw.sum.; m the diffen:nt funds that invest in the Master :uru.t See 
0 RlSK FACTORS." 
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me duectors of the FWld are :Mark D. Lay, Steven L.. Sanden, Edward Adatepe, Oskar P. 
Lewnowsk.t and Raymond Momsen. Dtreetors are elected, and can be removed by a majonry vote of the 
holders of the Management Shares. Arlditimmi directors may also be appointed by a majority vote of the 
holders of the ~t Shares. Tut! directors are ultimately responsible for all aspects of the 
opera.non of the Fund, although they have delegated mvestmcnt authority to the Investment Adviser and 
certain admnnstrative respol'lSlbilthes to the Administrator. · 

For the biographies of Messrs. Ley~ Sanders and Adatepe. please see the discussion under 
Investment AdVlSCr. B1ogzaph1es of Messrs. Lewnowski and Morrison are as follows: 

Osbr P. Lewnowsici has, since its incepti0f4 been Chairman and a director of Olympia Capital 
International, Inc. (the Fund's Admunsirator}t a company he was ~tal :in fomting in 199-0. and an 
officer and drrcctor of its affiliates, and the Chairman of the, Board of Winchester Global Trust Company 
Limited, a hcensed. Bermuda trust company formed m 1995. For more than two decades. he has been a 
director of various intematlonal investment companies. 

Raymond Momsen is a Chartered accountant and a Chartered F:i:mm,c'..a! Analyst and has,. smce 
July 1993. been an officer o!Olymp~ Capitll (Bennuda) Limited and of vs.nous intemat.iona1 investment 
companies. For three years pnor thereto. he was a senior accountant at Emst & Ymm& .Hanrilto~ 
Bermuda. 

Olympia Caplta.l Imemational, Ine. is the Administmtor and is located at Will1mns House. 20 
Reid s~ Hamilton, &nnuda. 

Subject to the 13yc-Laws of the Fund, the Fund shall indemnify its offic::rs and dircctoxs for 
fosses ('mcluding ~le legal fees) which the"/ may in.cm-in connection Wlth theper:fhr.mance or non
per:fommnce of their duties as db:ecrors of the Fund. provided the, pe:soo seeking me mdenmity actl:d in 
good :faith and i..-i a mmmer reasonably believed to be in.. or not opposed tn, the Ftmd~s best .in~ and 
that bis J.ctions did not involve fraud,. 'Wiilfu1 or reckless misconduct, bad faith or gross negligence_ Any 
such indemmficatlon payments would retluee the Fund~s assets. 

!v.IDL Capita.I Management, Inc. {the .. Investment Adviser'] 1s a bus.mess corporanon Which was 
in®rporated in Pennsylvania~ Tne equny of tlw Investment Adviser is owned by Mark D. Lay, Steven L. 
Sanders, Edward Arlatepe and Safeguard Scientific. Inc. rts offices are located at 225 Ross ~treet, 3rd 
Floor. Pittsburgh. Pennsylvania 15219. The T.nvestment Ad\llser1s books and records are maintained at 
tlus addless. The Investment Ad visa is responsible for :he management of the Fund~s portfolio and will 

- --- --~ -" - · - - , - provide-mvesrment-adVlce-to-the-Fu:nd-m:id-arrange-for exccurion-otthe-Fund~s-portrblio...tnmsact10ns~ ~------~ 

Th-e Investment AdVlSer is a registert::i mvesr:n:mt arlVJser under the Advisers A.ct and is a 
"Qualified Prof~sional Asset Manager" as denned m U.S. Department of Labor prohibited transacuon 
dass e-..emprfon 84-14. The !nvestment Adviser is applying to become licensed as a commodity pool 
operator with the CFTC:. 

MDL Advisers. Inc.. :1 wholly-owned SUOS1diary of !he Investment .A .. dviser e'MDL~'), ts the 
iavesunent adviser !O "the ?ADL Broad :Market Fix~ Income Fund. :i mutual ftmd registered under the 
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fn'-'"eStment Company Act and estahllshed in 2001 (the uAffiliate Fund}. In 2001J the Affiliate Ftmd 
acqrfred a!J oftl1e assem of the AdVJSors · Inner Cirele .MDL Broad Market fuml. areg:stered mutual fund 
estabhshed by another 3fi'iliate of the Investment Advtser m 1987 MDL ArlVls~ Irie. was also the 
investment adviser to MDL Large Cap Growth Equity Fund (the '~quity Fund"), a registen:d mutual 
fund that was closed ar.d llqmdated m March 2002 in order to permit the Investment Advisu and its 
affiliates to concentrate exclusively on fixed4 income products. The investment objectives of the Affiliate 
Fund are sm:rilar or idenncal to th<lSe of the Flmd. See ''CONFLICTS OF INT.ER.EST." 

lYir. Mark D Lliy1 M'.r. Steven l. Sanders and Mr Edward Adittepe) principals of the Investment 
Adviser, will have direct and primary respOOSloility fur all investment decisions of the Fund. 

Made D. Lay~ age 39, Chmrnmn of the Board arid Chief Execunve Officer of the Investment 
AdVIser, received his Bachelor of Arts in Economics fmm Columbia University in 1985. From 1984 to 
1989~ Mr. Lly was with Citicotp Investment Bank and among other positrons served as a vice president 
in foreign. exchange trading responsible for hedging portfolios usmg government bonds, futures and 
commodities. From September 1989 to July 1992. he was with Dem Witter Rcynol~. Inc. as an 
in\leStment account executive. 1n 1993, Mr Lay fmmded the pr~or to MDL Capfta1 Management, 
me. and has been its princtpal slmreholder and Cbairmm of the Board since that tune. 

Ste-ven L. Sanden, age 43, President of the Investment Adviser. has been a principal since 
inception of the finn. He has co-managed MDL's Equity Fund since l'ts inception.. Prior to jommg tJ-te 
Investment Adviser. he served as president and CEO of his investment 3dvisory firm. Sanders Financial 
.Mr. Sanders received his Bachelor of Arts in Business Adtmn.istra1ioo degree from Howard University in 
1982. 

Edwal'd Adarepe., age 43, has served as Clneflnvestment Officer of tile lnvestmtn.t Advtser and 
its predecessors smce 1994. He has co-managed MDVs mutu.al funds {and then- predecessor funds) 
since their inception. Pnor to joining the Investment Adviser~ M':r. Adatepe served as a ~g diredor 
of RRZ Investment Management and prevrously se:::ved :tS a .fixed income portfolio manager with C.S. 
Mc..'Ue Invesf.ment Adviso!s. Mr. Adatepe bas a Bachelor of Science degree from Allegheny College 
and a Ma.mm m Business Adtnm:istration from Camcgic..,.\1cllon Uni~ty. -

The Admin.tstrator 

_The Fund bas app<>inted Olympia Captml International, Inc. as Adminimator of the Ftm.d under 
an Agency~ Am:mnistratian and Indemnification Agreement (the '* Admimstration Agreement'}. T.ae 
Administrator will ped'onn various administrative semees for the Fund. including the supervision of 
share usuance and redemptlon services, f'.II!d will calculate the Fund~ s Net A.tmet Value and the Net Asset 
Value per Share on a monthly basis. Cash from subscnptions and for redempnons will be held in one or 
more accounts at an affiliate of the Administrator. 

The Admimstr.rtfon Agree:nent prcvicles that the Admiru.strator and its employees and affiliates 
· ···shall t3ltbe liabftrnnhe·rund or·iis-Slmeholders fon.ttyerror Ofjudgment nrmistl?.k'.e of1aw:9I"i"or my· · 

loss suffered by the Fund or its Shareholders m -connection with its services in the absence of bad faith. 
gross negligence, w!llfu1 or reckless misconduct:, bad tsim or grnss negligence in the pedo.mumce of their 
dunes under the Agreement The Adnu.mstration Agreement cootaw.s :provisions for the indann:fficatton 
of the Admimsfrator, its employees 3lld affiliares by the Fund !'!gain.st liabilities to third parties arising in 
connection with the paf"or:rrumce of its se:vic:s. except in the case of vn.llfu1 or reckless rmsc&iCiuct. bad 
faith ar 3fOSS negligence in the pedbnr.a.nce of thor duties undc:- the Agreement. The Admimstranon 
.::\.greement :.tlso contains provisions for the indemnification of the Admmimator nnd tts empioyees and 
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affiliates by the Investment Adviser m certain circumstances. The Admmistranon Agreement may be 
tgrminatcdhy either party upon 60 days 1 prior wntten nobce to the other party. 

See "FEES AND E..1:PENSES0 herem for a. descnption of the fees payable to the Admimstrator 
pursuant to the Admmistrnnve Services Agreement. 

The Registrar and Tr.wfer Agent 

The Fund has appomted Winch:ster Fiduciary Services Limited, located in Hamilton, Bermuda 
as Registrar md Transfer Agent under a Reglstrn.r and Transfer Agent Agreement. The Registrar and 
Transfer Agent is wholly owned by Winchester Global Trost Company Limited, an affiliate of the 
Adrninlstmtor. 

The Registrar and Transfer Agent is responmble far,. among other ~: (i) mamtaining the 
register of Shareholders of the Fund and generally ped<mning all actzons related to the issuance and 
t:rn:nsfer of Shares. (ii) performing all acts related to me redempbon and/or purchase of the Shares; 
(iii) maintaming a record of dividends decla~ if my~ and divldends paid; (iv) on behalf of the Fund, 
dealing with and replying to all correspondence nnd other communications addressed to the Fund in 
relation to the transfer of Shares; and (v) perl"orming ail other i.ocidental services necesnry t.o its duties 
under the Registrar and Tr.msfer Agent Agreement. 

The Registration and Transfer Agent Agreement contains exculpation and indemnification 
provisions identical to thooe set forth in the Administration Agreement 

See "FEES AND :EXPENSES* herein for a description of the fe.'-...s payable to the Rcg.istrar and 
TnmsfcrAgcnt -

Custod.b:m and Prime .Broker 

The Fund has engaged Credit Suisse First Boston Car;mrati~ a Massachusetts <;orponrtfon., 
locaw:i in -New York, New York. to serre as Cnstodian of the Fund's assets and as the Fund's prime 
broker under n customer agreement (the '*C\lstody Agreement. The Custoc.Ww will assist the 
Administrator, hgistrar and Tnmsfer Agent and the Fund by provuting bankmg and wire transfer 
services Fund investmmts not held in brokerage accounm and cash from suhsarptions and for 
redemptions will be held in one or more accuunts at the Custodian. The Fund will also use the 
Custodian's clearing and mtling facilities for tmdes of the Fund's securities. 

The Purpose Tm.st 

On January 6, 2003, Messrs. Lay. Sandm and Adatepe conveyed all of the issued and 
outstanding Management Shares to the .MDL Active Duration Purpose T:rust (the "Purpose TroStj. The 
Purpose Trust,, an entity unrelated erther to the' Investment Adviser or the Acimmistrator, was formed on 

--.----- · --------Dece:mbct-13-;-2002;"to-hnldihe~hares;-whn:lrconstituteall-of L!levr.mng st0clr6ltlieFunO::-· ·- - # ~ ~ 

Harringron Trust Limited. a Bem:wda company, is the sole trustee of th= Purpose Trust. The ienemI 
purposes of the Trust are to hold the :Man3ge:ment Shares and cxerclse its rights a,s sha:rehoiler of the 
Fund :md to support the Ou.sines& activities of the Fund. AU mcome and cap1tal 0£ the Trust !l?'C to be 
applied in furthermce of the Trust purp~ fur the benefit of the Fund. Upon tcnrination of the Trust, 
any remaining ~sets of me Trust not applied for Fund purposes will be d.L¢fnbuted for dmrimble. 
purposes by the Trustee. Wmsmn Lowe, Esq. haS been appomted "Enforccrn of the Trust. Mr. Lowe is a 
shareholder of the Jaw firm of Buchanan Ingersoll. 1835 Market Stret, 14th Floor? Phtlad:Jpfua. PA 
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19103. The Enforcer has the power to appoint and remove trustees, to clmnge the law applicable to or 
______ th~ situs of th: Trust and to ¥Ply for amendments to the Trust. -

c 
DESCRIPTION OF TBE ADVISORY AGREEIVIENT 

The Fund has entered into an Advisory Agreement with the Investment Adviser. The Advisory 
Agreement proVides that the Jnvestm.ent Adviser shall have broad discretion to direct and manage the 
Fund~s investments. Subject to the approval of the Di.rcctots, the Investment Adviser may allocate all or 
a portion of the Fund's assets to the Master Fund, although it is not reqtttted to do so. The compensation 
tm:ns are set forth in ~ to the Fund." The Investment Adviser may elect in its sole discreti~ to 
defer payment of all or a pomon of its Management Fee and Incentive Fees for a period of up to 10 years 
from the date payment is due. The Advisory Agreement also provides that the Fund wtll indemnify the 
Invest.melrt Adviser and m officea, employees and controlling persons from mrf liabilities, dama~ 
costs or expenses relatmg to the. business or activitles undertaken on behalf of the Fund, provided that 
such conduct does not constitute fraud. gross uegligencet bad faith, vn1lii.d .rmseonduct, a wilUW matr:rW 
breach of the Advisory Agreement ar willful violation of atrf material law~ and provided that such 
indemmficaticm obligation shall not apply to any liabilities, costs or expenses imposed on the Investment 
Adviser or itS affiliates uiider the Securities Act (to the extent such indc:amification would be contn'U'y to 
public poltcy) or under ERISA. The Advisory Agreement fUrther provides that 1he indemnified parties 
shall nQt be liable to the Fund m connection with ~ts services in the absente of fraud. willful defaul~ bail 
faith, gross negligence or reckless disregard of its obligations or duties UDder the agreement. 

In the Advisoly Agreement; the Investment Adviser represents and acknowledg~ among other 
thin~ that (a) the Investment Adviser is a registered mvestment 3dviser,. {b}that it is a fiduciary under 
ElUSA mth respect to E.R.ISA plan$ investing in the Fun(4 (c) that lt is a ~ed Professional Asset 
Manager," (d) that it bas complied and will continue to ccmpfy with applicable govemmcnml regulations 
and (e) mat tt will not cause the Company to enter mto my "protubited trmsad:ion"" uru:ier Im.ISA. Either 
part'J IDaY ter:minate the .Advlsoey Agreement on 90 days' prior w:ritt=n notice 10 the othct.: '"Part:Y. 

CONFLICTS OF 1N'1"XREST 

TheFund"s Directors and the Investment Adviser and its prmcipals m;e cummtly and m.ayin the 
future be subject to certain actual and potent:utl conflicts of interest, inclwiing the following: 

The Tnvestment AdVlSer and its affiliates render advice to investment clients and funds other than 
the Fund and may have firumcfal and other incentives to favor certain of such clients and funds over the 
Fund. 

An affiliate of the Investment Adviser is an 3.Cti'!e investment tidviser that mmmges the Affiliate 
Fun~ a mutual fund with investment objectives similar or 1rlcntical to those of the Fund. In addition. the 

• -- -- • ,u - -I.nvestment--Adviser""al!cl-lts--affiltates·-nm:rin 1:!11nnttrrC·~neor mnre otlfer entitl'CS-W!m _____ _ 
Investment ob3ectives siml1ar or· identical to those of the Fund. Under the In.veShnent Adviscry 
Agreement, the !nvestlllent Adviser will be reqwred to devote only such time and ... attention ~ the 
a.en vi ties of the Fund as may be required 'fur tile effiClent conduct tbere~f. -

Tn.e compensation paytible to the investment Adviser by the Ftmd bas not been negotiated at 
arm's length. ' 
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The Investment Adviser and 1ts affiliates may engage in a broad range of investmen~ investment 
advisory and other activities. The Investment Adviser and its affiliates will ~~!ide ad~_!~~ces f0£ __ 

C-=------,tli=-A1fillate FUfui and other managed accounts. As a result, the Fund, the A.ffi1mte Fund and such ether 
~ managed accounts and clients may frequently purchase or sell the same securfu~ and there may be 

conflicts of interest among the Fund, the Affiliate Fund and such other managed accomits vnth respect ~ 

'· 

for ex.amp!~ the allocation of mvestmem opportunities and purchases and sales of s~curities ·in 
cmmeeti.on with particular investment situations. With respect to all client accounts over which they 
maintam contro~ the Investment Adviser and its affiliates will resolve all conflicts of interest in good 
faith and on a fair md equitable basis. Investment opportumties and the purchases or sales of secrunnes 
generally wiU be allocated to the Fund, the Affiliate Fund and the other managed accounts in proportion 
to the cap1tal wmch the Fmd, the Affiliate Frind and the otm:r managed accounts respectively make 
amlable for each investment situan~ taking into ccnsidernnan the differing investment objecti~ 
cash availability. and other portfolio restrictums of the Flllld, the Affiliate Fund and the other managed 
accounts. 

The Investment Advtser, its affiliates md thetr ~ve principals may invest and trade for 
their own account in securities and derivatives similar to those acquired by the Fund and the Master Fund 
for their own aceotmts* Tne records of such trading will not be ma.de available to Shareholders. 

The Investment Adviser will not have any obligation to engage in my transaction or investment 
fw the Fund or to recommend any transaction to the FU'Jld that the Investment Adviser ~ engage m for 
its O"Wll account or the accmmt of any clients except as .required by applicable law. -

Nothing precludes transactions between the Fund and any affiliate af the Investment Adviser 
acting in and for it3 own account, provided that the Investment Adviser det.Cnnmes, at the time of 
requesting such semcu, that such services are in the best interests of the Ftmd, and furthet' provided that 
the rate of compensation ID be paid for any such service shall be Te:aSOnable as compared to the amount 
pa:td fur such similar services in arm's length 1l'lmsaetions between unrelated parties. In any event, tbc 
!nvestm.ent AdVl!ler win not cause the Fund to retrun affiliates of the Investment Adviser to provide 
services to the Fund under circumstances :hat would Vlolate ERISA.. 

The Purpose ~ the holder of the Management Shares (whlch carry the votmg rights of the 
Fund)~ is the principal shareholder o~ and acquired the Management Slmres from Mems. Lay. Sa:ndem 
md Adatepc on Jamwy{i. 200:3. The Directors were initially selected by Messrs. Lay, Sanders md 
Adatepe when they were the owners of the Management Shares ~ accordingly, may have m incentive 
to Wm actions whlch benefit the Jnvestm.crt Ad.vlser. The mdepc:ndent trustee of the Purpose Trust is 
required to act m certain matters relating to the voting of the M!magement Shares m accordance with 
directicms from the Enforcer pursuant to the Trust Agreement Tne Enforeer of the Trust 1s Winston 
Lowe, &Q. of the law fum of Buclmnan lngex:soll, which represents the Investment Adviser and its 
affiliates on various legal mattezs. 

The Directors. the Investment Adviser and the Admimstrator Im)' :from time to time act: as 
H --- • direcmrs-,-tn.rdinglulvioors·ormimim~m:rclfilion1o or atlierwise be mvotved Wltll Ottlf.'.T compames. 

esta.biished by pames other than the Fund "»hich hn:~ simllnt objectives. In such event shouk! a conflict 
of interest arise. the Directors will endeavor ro ensure rhat jt is resolved fairly. 

RISK FACTORS 

There is !ugh ns.k assocm.ted with an investtr..ent in the ?'und and :m mvestment in the Fund 
should only be im.de ll.J.i:er consultation v11th mdepcndent qualified sources of :nvestment :mrl ta."t advice., 
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the pom"bility e.'cists that the Fund would bear the burden of an increased share of the MaStc:r Fund1s 
!*f~· ~-~, iB1-tefs ;!im largtrf ~stmm:ts ~ a~ may ea~·ate t:Be staaller i!P~stm=s te 
their detnment (See "SPECIAL lNFOR.MATION ON raE ~LASTER FUND/FEEDER FUND 
INVEST.MENr STRUCIURE. '1 

Counterpart)! Risk. The Fund is subject tn the risk of the failure or default of any countecparty to 
the Fund's transactions. If there is a failure or default by the counterparty to such a transaction. the Fund 
will have ~ntractual remedies punuant to the agreements related to the l:nm5actmn. The Fund seeks to 
min:imize the Fund's counte.tparty risk through the seleetion of financial mstitutions and types of 
transactions employed. However, the Fu.nd~s currency hedging transactions and other operational 
mechamsms designed to match t.he Fund's maturity requirements to cash flow may mvolve counterparty 
and otherrisk elements tbnt may create unforeseen exposures. 

Nalure of Certain lmestments. Thtre is no limitation on the size or operating experience of the 
companies m wlnch the Fund may invest, provided that such sectmties bave a Standard & Poor•s ta.ting 
of B or better. Some small compa:mes in which the Fund may invest may lack: management depth or the 
ability t.o gencmte intcnmny or obtain externally the funds necessary for growth. Companies wilh new 
products or services could susmm sigmficant losses if projected mazkets do not ~. Further, 
such eompmries may have, or may develop, only a regional mark.?:t for products or services and n:iay be 
adversely affected by purely local events. Such compmries may be im:ia1l fact.ors in their industries and 
may face inmnse competition from larger companies and entail a greater nsk than investment in larger 
oompames. 

Risla of Specral Techniques tlseti hy the In.vestment Adviser. The Fund may mYest using special 
investment teclmiqtlf!S that may subje..."t the Fund"s inYeStments to certam risks. C~ but not all, of 
these techniques md the risks that they C11tW are summarized below. The Fund, in any event. is not 
d~gncd to coxrelate to the broad bond ~ and should not be viewed as a substlum: for cm:wcntional 
fixed ineome invemments. 

Inyestmenttr in FtXerl-Income Sec-.nities Gcneral1v. The prices of the Fund's fixed:. 
income securit:lC$ respond to e:conc:mic developments, parttcul:uiy mterest rate changes, as well 
as to perceptions about the creditwon.b.iness of individual tSSUt!l'S, including govemmc:nts. 
Generally. the Fund's :fixed- inromc seennties will ~in value if interest rates rise and vice 
versa. and the volablity of lower-rated secumies is even greater than that of rugher-mted 
secunties.. Also, longer~letm securities are generally more voJanl~ so the average maturity or 
durntion of these secunties affects nsk. 

Although the Fund>s U.S. government securrties are considered to be among the safest 
investments. they are not gu6rmmed against price movements due to ehangjng in.iciest rates. 
Obligations issued by some U.S. government agencies are backed by the U.S. Treasury, while 
otht:rs are backed solely by the ability of the agency to borrow from the U,.S. Treasury or by the 
agenc;Ts own resources.. 

The Fund is also subject to me nsk that iu in~stme:nt approach, which focuses on a 
broad range of fixed mcome inm'uments, !l'l2Y perform differently than other funds whlch target 
specific segments of the fixed-income market or mvest in ot!u::r asset classes. 

ltisks of Leverage. Borr-0wmg money tu pt.m:hase securities may provide the Investment 
Adviser with the opportunity for greater capital appreciation and to extend or shorten the average 
duration of the funcPs porttbiio but_ at the same time, will increase the Fund*s ex'P?sure to 
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capital nsk and higher current expenses. The use of leverage clso increases the volatility of the 

(,..~---~-.......,.F ..... un ...... d_f..._s .... p..;.;.ortfi..,..;;_;;oo1'=fojiy ~fying both increases and declines in the value of the Fund's assets. 

Up to 1.SO% of the Fund's assets, at the time of investment~ may be leveraged (le., tl::e 
combined value ofbonowings and short positions). If the Fund~s assets decline m value or there 

( . 

---•s 

are sigmficant redemptions from the Fund; the Fund may be required to post additional collateral 
wtth the lender at hquidate assets to pay off its borrowings. Moreover~ if the assets under 
management are not sufficient to pay the principal of and interest ou the debt when d~ the Fund 
could sustain a total loss of its investment. -

Investments in Mqrtg;age-Backed Seeuritlcs. Mortgages underlying mortgage..flacked 
securities may be paid off early, particularly :in penods when interest rates are low. which makes 
it difficult to determine the actual maturity of such secuoties and therefore to calculate how they 
wtll respond to changes in interest rates. The Fund may have to remvest prepaid amounts of 
lower interm rates.. The risk of prepayment is an additional' risk of mortgage-backed securities. 

Short Selling. The Fund may sell securities of an issuer slurt If the price of the issuer~s 
securities deeline!4 -the Investment AdVJser may then rover the short position wrth securities: 
purchased in the marlcet The profit realized on a short sale will be the difference between the 
pnce received in the sale and the cost of the secunbes purelmed to cover the sale. 

The poosibie losses from selling short a security differ from losses that could be incurred 
frmn a cash iavcst:mc:it in the security; the funner may be unlimited, whc:reu the latter can only 
equal the total amount of the cash mvestment. Short selling activities are also subject to 

· restricttons imposed by the various national and regional securities exchanges., which restrictions 
could linrit the Um:st:m.cnt ru::fivrl:les of the Investment Adviser. 

. Rim of Omfons Trading. !n seeking to enlnulce performanee or hedge assets. ttie 
Jnvcstml::lt Advls:cr may purchase and sell call and put options on· both securities ttnd securities 
iruieXes. A secmrties index measures the movement of a certain group of secu:riues by ussigmng 
relative valu= to tile' securities included m the inde:t. 

Both the purchasing and the selling of call and put opttons cantain risks. Although an 
option buyer's risk is limned to the amount of the pun:hase pnce of the optlon, an investment in 
m optlon may be subject to greater fluctuation than an inwstment in the underlymg securibes. 
In theory, the exposure to loss is potentially unlimtted in the ~ of an i.mcovered call wnter 
(i.e.., a call writer who does not have and maintain during the tenn of the call an equivalent long 
positlon m the stock or other secunty lltlderlying the call), but in practice the loss is limned by 
the term of existence of the call. The risk for a writer of an uncovered put option (i.e.~ a put 
option wntten by a wntcr that does oot have and mamtain an offsettutg short posit.um in the 
unaedying stock or other security) is that the price of the underlying secunty may fall below the 
exercise pnce. 

The effectiveness of pt.:rehasiz:g or selling securities mdex options as a' hedging 
te!:lmique will depend up<1n the extent to which price movements i'n assets that 3l'e hedged 
correiate w:tth pnce movements of the index selected. BeQUSe the value of an in~ option 
depmds upon movement in the ieve! of the index rather tlmn the prfo,e of a particular security1 

whether a gain or loss, wm be realized from the purchase or writing of options on an index 
depends upon movements in the level of pnces in the Sl!Cllrlties market genemlly7 ~ther than 
movements in the price cf a p&'1icular security. Successful use of options on indexes will depend 
upon the abtlity of th~ Invesnnent Adviser to predict corn:c~y movements b the direction of the 
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market generally. This ab1lity requirts skills and techruques different from those used in 

C 
_____ __.,~cting changes in the price of individual securities. ~~- _ 

Risks of Futi~ Trading. Upon licensing of the Investment Adviser by the CFTC as a 

( . 

CPO and satisfaction of certain other conditons, the Ftrnd may acquire commodities fuOJreS 
contru:rs and options on futures contracts. 

futures oomracts and options thereoo are highly vcla.tile. Price movements of financial 
and inrerest rntc futures md optfons thereon are in:flueJleed by a wide variety of facul~ 
inch.uung* among other things, government, trade, fiscal~ monetary and exclmnge prog:rnms md 
poliet~* naaonal and international political and economic events and changes in mte:rest :rates~ 

When futures contracts are traded on Uruted States ~ both buyer and se1ter are 
required to post margins with the broker handling their trades as security for the pedor.maru;e of 
their purchase and sale undertakings and to omet losses in their tnuies due to daily £lnctuations 
in the markets. The low lllllTgin deposits typically required m futures trading (typically between 
2% and 15% of the value of the futures contracts} permit an extremely high degree ofl~ge~ 
At:amiingly, a relatively small change in interest rates or the price of a ccmmodity can produce a 
~onately large profit or toss. winch can exceed substantially more than the illitial 
margin an a trade. Th.e In~t Adviser intends to limit the Fund•s initial margin and option 
deposits in cannertion with such futures ~cts to not more than 10% of the Fund •s assets. 1 

Successful use of futuRs by the I.nvesr:ment Adviser is also subject to the Investment 
Adviser's ability to predict correctly movements in the direction of inte:est rates and other 
relevant financial ma.rhts. and to tM e:xtent a ttm.saction is catered into !or hedging~. to 
asamm the appropriate comlabtm between the ~ being hedged and the price 
movements of file fumres cantraet. 

Svviro AgrcementS. The Fund lnfi.Y enu:r into interest raie, in<i=. or <:unau:::frate swap 
agreements in an attempt to hedge again.st changes in interest or currency rates or index values 
exceeding minimum or maximum vnlues. Most swap agreemems eme:red into by the Fund would 
calculate the obligation of the parties on a ~, basis.. Consequmtly, the Fund~s obligations or 
rights on a swap agreement, and the risk of loss, would be limited only to the net amount to be 
paid or receJVed based on the :relative values of tho positions held by eacltpany. 

Portfolio Tu:rnoyer. Because the hrvestment Adviser will make changes whenever 
~:t in its opinion, to t1ke advantage of antictpBted movements in the U.S~ Treuury yield 
curve and/or inter-sector spread relationships, it is anticipated that the Fund.ts portfolio will have 
a high turnover rate. Turnover of the Fund's portfolio may involve the payment by the Fund of 
dealer spreads a:r underwriting com.missions. and other transaction costs,. en the sale of s=urities. 
as wen as on tr.e reinvestment of the proceeds !n other securities. The greater the portfolio 
turnover. the grearer the transaction tosb m the Fund wfm:h will reduce !he F~d"s.;otaj_~ 

...,vN-....... AA".Y- .... ~ ,_. ......... - ,,__. ~ ...,..,.,,,,,,... .,,_., ~~-----... ~ """"""""""' __,..,. ... ._.,._ 

Lack of Dtve:mficatfQn. Tae Fund's jOrtfo!io may not be diversified among sectcrs. 
industries. geographic are:u. duration or types of securities. In addition, 1be Fund~.a portfolio 
may not be diversified among a wide range of issuers. Acconilng!y, the Fun<r s p<lrttolio may !:ie 
subject to 3 more rapid change in value than would otherwise be the case tt the Fund were 
required to maintain a witle divctSi.ficat.lon ofits in../estments. -

Acquisition gf flliouid Securitie~t Fund investments may include s1gnificant amounts of 
debt s~Jnties anrl other financtai instnunenrs for winch !lo market or only a limited mar:ket 
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e:tists {and which may even be restrict.ed as to transferability under federal or state securines 
laws),. and the disDos1tion of such investments in the event of an unsuccessful outcome mfry be 

· possible only at substantial discounts from therr purchase price or intnnsic business Yaiue. The 
Fund's holding ofilliqu1d securities may adversely affect tbe ability of Shareholders to receive 
redemption proceeds. 

Incentive Fee Am:utgements. The Investment Adviser could receive substantial compensation if 
it generat.es increases m Net Asset Value above the Hurdle for the Shareholders. Such compensation may 
provide an incentive for the Investment Adviser to effect larger and more risky transactions than would 
be the C3Se in the absence of such a:r:rangcments. The Investment Adviser does not expect to modify ar 
tldjust its iavestment methodology irony way aS a result of such incentive. The Investment Adviser may 
reeelve compensation with respect to unrealized appreciation of Fund assets as well as with respect to 
realized gains. . 

Advisers Ad Prohibition. Section 205(aXl) of the Advise.rs Act prohibits investment advisers, 
mtless exempted from regwtering as an investment adviser under the Advisers ~ from providing 
in'vestment advice for compensation "on the basis of a share of capital gains ttpon or capital .appreciation 
of _the funds or any poroon of the funds of [a] client." The Investment Adviser will provide investment 
advice to the Fund and will be compcnsared, in party upon a share of the capital gains of the Fund. 

In order-to prevent a possible violation of Seotion 2QS(a)(l) of the Advisers Act, the Fund will 
seek to comply with .Rule 205-3 (the 0 Rulej under the Advisers Act, which permits anjnvest:mei.tt 
adviser to collect fees on a eaprtal gains basis if such advice is provided solely to "qualified clients"' as 
defined under the Rule. Since all Investors must be •*Quahfied Purchasers'> in order to invest in the Fund 
and a Qualified Purchaser also satisfies the criteria for a Qualified Client. the Fund will be 1n compliance 
with the Rule. 

The intended purpose behind the Advisers Act prohibition of SUGh fee arrangements with clients 
(unless the client is a '"qu:alliied client'? is the belief that thls type of perl"onnance fee ax:rangement may 
create an incentive for the Investment Adviser to !1U1k.e investments th:it are riskier ar more speculative 
than would be the ease in the absence of a perlom:iance fee. -

Ncn-P..lhlic lnformazi.cn. From time to tune, the Investment Arivlser may come into possession 
of material non--pu.bUc infonnation regarding a potential investment that limits the Investment Adviser,s 
flexibility in buying and selling Fund investments.. The Fund" s investment tlexfbl1ity may be constrained 
as a consequence of the I:mrestmentAdviser's inabllityto use such mfonna:tion for investment purposes. 

Braker-Dealers., All ard~ for the purchase or sa_le ofFund investments will be placed on behalf 
of the Fund by the Investment Adviser. The Investment AdVlser may negotiate the purchase of 
investments directly w:ith the sellers or may ub1ize broker-dealers to e.'teCUte transactions. In selecting 
broker-<iealezs, subject to applicabie linntations of the federal securines Jaws, the ~ent Adviser 
will consider such factors as size and type of the transaction. the nature and ~..er of the _mgrlq::~ -19! 

· ·the·secnriry,-the'-quaiity-of·ilie aecuborianii settlement services,· the -financial condition of the broker-
deaie:r firm and the reasonaiJleness of any comnrissicms. -

The Fund may execute portfolio transa<;tions with broker-<ieclers who provide rese:m.:h 3lldior 
execution services tO the fund and/or other aecolltlts over which the Investment Adviser « its affiliates 
exercise investment discretion. The selechon of such broker-dealer.:; generally is made by the Investment 
Adviser based upon the quality of such research and/or execution services. In a:ny case where the Fund is 
to pay !ngher conmuSSlons in recognition of zuch research and/or executfon services~ the Investment 
Adviser must detenmne in good faith that such comrrussions are reasonaiJle in relation to the vaf ue of the 

001.91~4. i? -22-

CONFIDENTIAL TREATMENT 

P000127 

P000727 

 

Exhibit 44
Page 28 of 47



ov@ ~onSlfulitles to the Fund ants oilier chents, 

Custodial Risks of Brolcer1Dealers. Vanous broker/dealers will trade with the relevant exchange 
as a principal on behalf of the Fun!L in a "debtor-creditor' relationship. unlike other clearmg broker 
relationships where the broker is merely a facihrator of the tra.nsru:tion. Such broker could, thcrdore. 
have title to ecrtain assets of the Fnrui (for example, the transactions which the broker has entered into on 
behalf of the Fund as principal as well as the margin payments which the Fund provides}. In the event of 
such brokers insolvency. the transactions which the broker has entered into as principal could therefore 
default and sueh :issets of the Fund could become part of the insolvent btoker1 s estate. to the detliment of 
the Fund. 

Early Term:itumon. In the event of the early termination of the Fund, the Fund would i.mYe to 
c&tnlmte to the Sbamholders their pro rata interest in the assets of the Fund. Such an early termination 
would ha11e the effect of accelerating the unamomzed portion of any argrum:ational fees, thereby 
decreasing amounts otherwise available for distn'butfon. Certam assets held by the Fund may be illiquid 
and might have little or no marketable vale- rt is posmble that at the time of such sale or distributi()l\ 
certain seeurities heid by the Fund would be worth less than the initial cost of such securities, resulting in 
a loss to Shareholders. 

Effect af Substtmtial Witlu:irawals. Substantial withdrawals by Shareholders within a. shokt 
pcnq_cl qf tune .could require the Investment Adviser to liquidate pos1tloiis mere ~dly than would 
otherwise be desmible~ wlu.ch could adversely affect the value of the Fund's assets. The resulting 
reduction in the Fund's assets could make rt more difficult to generate a posltive rate of retuni or to 
recoup losses due to a redtn:ed eqwty hue. 

.Regulation.. The Fund is not re~ as m investment company under the Investment 
Company Act (or any similar state laws). Registered mvestment companies are subject ro ~ 
regulation.. .fnvestOXSt therefore. will not be accorded the protective measures provided by such 
legisl.ation. The Fund is ~ed by Bermuda law. Under Bermuda law, the Directors' principal duty lS 

to act in the best interests of the Ccmpmy. Shareholders may therefore not have the same statutory 
Protection or remedies available t:mder the taws of other Jtll"lSdictions. 

Changes m Regulatory ~ents. The Fund's investmems, wt11 be subject to various 
FederaL state and local regulatory requirements. Failure to comply with these requirements could result 
in the impos:itlon of fines by governmental authorities ot awards of damages to pnvate litigmt:S. Further. 
the Securities and Exchange Commission (0 SEC) recently announced that 1t has eommenced a review of 
"hedge funds." {i.e., unregistered and unregulated investment ennties like the Fund) to dcrennine if it is 
necessary to en.h;mce regulation of such entities for investor proteetion purposes. In the event that new 
regulations ate adopted that require registration and/or impose other regulatory requirements under the 
secunties laws fur hedge funds, there c.an be no assurance that the Fund's operations would not be 
materially affected, in the form of in~~ ~csts and.other regulawry-requirements that-could affecrthe 

~ -. - -- -· - · -potenrmt-rm.ttii ·ro miistornm the Fund. There can be no assurance that these requirements will not 
require significant unanticipated expenditures ~the FUDd. 

~· 

Conflicts of Interest~ Tne Fund is subject: to conflicts ofintercst. See uco:nflfott of!nterest. n 

Reserve for Contingent L1ab1lities Under certam ~~..stances~ the Board of Dire~"°1'S may find 
it neeessary to establish a rese-rve for contingent liabilihes or withhold a portion of the Shareholder's 
settlement proceeds at tiie time of redemption, in wlnch case, the reserved portion would remam at the 
risk of the Fund's activities.. 
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Risk of Litigation. The Fund may accumulate substantial positions in the securities of a specific 

cmttpmy. Sometimes the !nvesnr.ent:'\dviser may en,gge in a proxy fight. b~porne involve~- . 
or a~t to gain control of a company. Under such CU'CtmlSUlllCeS~ the Fund may be named as a 
defend.ant in a lawsw.t or regulatory action a."ld be subject to the co.sts 1.~olved. 

Lack of Jndiqiendent Expert.s Representmg fftW!.S!ors. The Fund and the Investnent Adviser have 
es-l:h consulted with counsel1 accou.trnmts md other experts regarding the formation and terms of the 
Fund and the AdVlSary Agreement. The investors, however, have not been represented by such 
Independent experts. E.aclt prospective investor should consult his own legal, bu and fmancial advisers 
reguding the desirabilit'/ of purchasing Shares and the suitability of an investment in the Ftmd. Foley & 
Latdner and Appleby, Spurling & Kempe are U.S. and Bermuda counsel to the Fund, respectively, and 
do not represent the prospective investors or Sbareholders of the Fund. 

l.ack of Voting .Rights. The Shares bemg offered participate in the profits and losses al the Fund 
but de not carry vuting rigbts except under very limited crreumstanees. 'See "Stattttory and General 
.Information ... 

Limited Ability to Liquidai.e lnvutment in Slu:tres.. There is no public maricet for the transfer of 
Shares. A Shareholder may require the Fund tn rt'dl:em all or my whole number of its Shares as of the 
close of business on any Valuation Date at their Net Asset Value., However, the right to obtain payment 
an redemption is cantingent upon the receipt by the Fund of 15 Business Days• written notice, and the 
Redemption Price may differ significantly from the value of such ShaTes when redemption was 
requested. Requests for redemptions may not be withdrawn. The Fund may ~d my ar all of the 
~alculation of Net Asset Value, the calculation of Net Asset Value pa Share and redemptions in the 
circumstances set out~ "Redemptions and Tnmsfers-Tm.iporary Suspensions.~" The Fund may also 
temporarily suspend redemptions in c '"!er to effect an orderly liquidation of the Fu:rul1's assets necessary 
to eff= .redemptions. 

The foregoing list of risk factors does not purport to be a comp~ expla.natnm of the risks 
inYolved in an imre.stmem in the Ftmd. Potential UriestOJS should read this entire Memomndum before 
detennining whether to invest in the Fund and consult w:tth their own nmmcu.U and tax advisers. Potc:ltUU 
mvestors should also be aware that. if they decide to purchase Sban:s1 they wm have no role m the 
~t of the Fund, will not have any voting rights (except under very limited ~J. and 
will be required to rely on the expertise o( the Fun~~ s Directoni Dnd the Investment AdV!ser in dealing 
with the foregoing (and mher) nm 011 a day-to-day basis. 

THE SHARES ARE SPECULATIVE AND INVOLVE A HIGH DEGREE OF RJSK. THEY 
ARE SUITABLE ONLY FOR PERSONS WHO CAN AFFORD TO LOSE nmm. ENTIRE 
INVESTM..-~. SHA.R.EHOLDERS SHOO:t.D READ TI:IE MEMORANDUM AND ARTICLES OF 

. - --ASSOCIATION AS W'El&-.AS nm FtJNDlS-CONTRA.crs-wrra "SERVICE PROVIDERS Vl.EIC"i! 
AREREFERENCEDiN"STATUTCRYM"DG~INFOR.lv.tATION.'* 

DE'!'.ERMlNATION OF NET ASSET V AL:JE 

The Net Asset V~ilue of the Fund shall be its assets less its liablhbes~ determined in acconiance 
with United States generally at:cepteci accounting principles C'US GAAP"). e:tcept that the Fund may 
dcct to modify the trestme:nt of organmtianaJ costs and expenses to accommodate its practic3l needs, 
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including without lirrutatioo. by wncrtlzing such costs and e.~es ove: a period of up m 60 months. 
Tne Dlreeturs mav, in their abs¢lute dlscretion and where considered to he in the best.interests of the ..... 
Fun~ dcdde not to follow US GA.AP~ The Net Asset Value is calculated by the Adm.i.mstrator, on a 
quarterly basts. subject to the oven.ill supervision of the Dll'Cctors acting in good faith. The Net Asset 
Va1ue of the Fund shall be the value of its gross assets less its gross liabilities (excluding accrued 
Incentrre Fees) on any Valuatoo Date. The Net Asset Value Per Share as of any Valuation Day shall be 
the net asset value of tlwse assets and liabilities of the Fund which are properly a:ttn"hutable fu the Series 
of Shares of wiuch th.at Share forms a part. divided by the number of Shares of the Series outstam.ling on 
that day. 

(i) Secunties {other than options), listed or admitted to trading on a national 5efllrlties 
exchange shall be valued at the last closing pnce on the Valuation Date or the mean 
between the bid and ask prices on the principal securities market on which mch a 
security is traded on the nearest date preceding the Valuation Date on which a sale 
occurred if no such sale occur.red on the date or determination. In the case of 
securities traded on mnre than one national securities exchange. such price sball be 
as reported on the exchange wh~ such securities are listed ct ~ as the 
Adn:n:nimator may dd.e:rmine. 

f 

Se<rurities (other than options)~ traded in the over~tf».counterlllSl'.bt sluill be valued 
at the 0 c1osing price-" as ~ by the qunmtion syst.em cf such market as of the 
Valuation Daw or, if no such "closing price" is reported fur the date of 
deten:ninatioo, at the mean betwem the ~un'Clt "'bid"" and «asketr prices at the close 
of~ an tht Valu.atiou Date as reported by such quoW:ion system or~ if ne.rthe:r 
such ~closing p~'" nor such ""l:m:.r and ''asked"' pnees ate reported by such 
quotllticm ~for tb,e Valuation Daw._ subject to the Bye-la~ at such price as m 
independent valuation semee to be engaged by_ the ~ (the "Valustion 
Service1 demtmines to be the fair market value. 

(iii) Tue fair market ,wlue of secunties held short by the Fundr shall be caku!ated in the 
manner provided in paragr.Jph {i} for securities listed ar ad.mitred to trading on a • 

. natimal securities ~bange and in the mame.r provided in pat:agl':!ph {ii) for 
securities traded m the over-the..counrer n:tnrket. The fair market value of securities 
held short by titc Fund shall be treated as a'1iability of the Fumi 

(iv) Options listed on a mtioruil securities excllange shall be valued at the mean between 
the current *'bid" and .. asked" prices at the close of business on the Subscription 
Date as reported an the exchange where such options are principally traded, or, ii 
not avaiiahl~ M reported en any other exchange on which such opnons are liste(4 as 
se~d Py_ the Y aluatiotLSct'vice. . . . •. · ·• " - - · - --- -

(v) Shon term debt secunties with remainmg matunties of 60 days or less at the time of 
purchase are valued ;lt amortized cos-..; other shon: .. tmn securities are valued on a 
mark-to-market basis until such time as they reach a remaining marunty vf 60 days, 
whereupon thtty are valued using the amortized cost method, takmg as cost their 
market value an the 61sr day. 

{vi) Futures contracts or options traded on a United States exchttnge shall be based upon 
the settlement pnce on the exchange on whtch the pm-tieular futures contract or 

... _ ... .,.,.,,, 
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optian is customarily traded by the Fund. If a futures contract or option cannot be 
liquidated on a .Valuation Date1 such ib.tures con~_ or ootfon shiill be as~gned a 
value: by the Valuation Service as it shall demi to represent fair value. Generally, 
daily price limits or the operation of other rules of the :futures exchange on which 
the contract is :nmmally traded, shall be the settlement pnce on the first subsequent 
day on whlch tile contract can be liquidated. The liquid.atmg value of a futures> 
spot, forward or option contract not traded on a United States futures exchange shall 
be deren.nined by reference to policies estahlisherl by the Fund's Directors ftom 

· time to time. 

(vii) The Yalue or amount of any other assets or liabilities of the l>'und shall be as 
dclmmncd by the Valuation Service. 

Notwithstanding the foregoin~ if the Admin:1sttator shcutd deter.mine, after consulting vnth the 
Investment Adviser, that special circumstmces exist whereby the value of any asset nr liability of the 
Fund should be determined m a manner other than as set f artb. above,. the value of such asset_ or liability 
shall be determined by the Valuation Service. In all evt::n1sa the value of such asset or liability 
detemrined by the Valuation Service shall be conclusive and binding on all of the Shareholders and all 
parties claiming through or under them. 

1n no event and under no. c:itcm:ostmces shall the Adminimntor. the dfreetorn or officers of the 
Fund, the·Jnvestment Adviser, the Valuation Service or their respective agents and employee~ incur any 
individual liability or resparun'bility for any deten:ninatum made or other action tab:n or om:Jtted tn be 
taken by them so long as they act in good f.uth or as otherwise required by applicable law. 

Prospective i:cvestor.s should be aware that situations involving uncertainties as to the valuation 
of portfolio posrttons could have an adVI!!Se effect on the Net .Asset Value if judgments regarding 
appropriate valuations should prove inOOireet. Absent bad fu.ith or manifest error. Net Asset Value 
dctemunations axe conelnsrve and binding on all Shareholders. 

All acc:med dew and liabilities will he deducted from the value of the Fund's assets in 
detenninmg the FumPs Net Asset Value~ These debts and liabilities melude (a) fees otthe Investment 
AdVlSer that are ea:med but not yet~ (b) monthly amortization of organization com, if any, (c) any 
ttllowance for the F~d's estimated annual audit and legal fees and (d) any contingencies -for which 
reserves are 'determined ro be required. Net Asset V aluatians are expressed in U.S. Dollars and any items 
denominated in other cmrencies are translated at prcvaiUng exchange rates as determined by the 
Administrator in ibJ sole discretiont Wlth considerat.10n to any premium or discount it considers relevant 
and to costs of exchange. 

CHARGES TO THE FUND 

'~ mTiiCClinrgeswtO•tliCFUnd areset iortn-Gelow. rn-addiuon: my.extraordiiiary ~e-inc:Um:d by .. -~···~ 
the Fund will be paid by the Fund. The Fund, through its portfolio investments ma my mvesnnent m tile 
Master Fund, W'lll earn interest on substantially an of 1ts assetsr most of which will be in the form of 
ft-red income securities. Such interest income wtll ot!set some or all of the Fund's expenses. 
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AdVlsofy fee. --

Investment Adviser Incentive fee. 

Cu.stodian md Prime Broker Brokerage and e!ear.mce 
fees and mnrgm interest 

Administrator Mmnustrative fees. 

Others 

Directer ~ w Directors 
not a.ffiliated with the 
Investment Adviser. 

Legal, audit. organmhon 
and offering expenses and 
stock exchange listing 
apenses. 

C:ikulatton of Illvestment Adviser Compen.sation 

~ s:e "'"'caicU!aoon ·or rnvestm.mt ~QVJ.Ser ~ 
Compe::isatian" below. 

See "'Calculation of ~t Adviser 
Compensation" belOW". 

Portfolio fees per transaction based 
upon type of transaction. Minimum fee 
of $5,000 per month. Margin ftnrulC:ttlg 
rates based an 55 basis points over 
federal fund rates for U.S. Dollar 
balances. 

A percentage of month-end Net Asset 
Value at an mmual rate as follows (U.S. 
$3~000 per month minimum): 

NA V < $15 million ..20°~ 
NAV > S75 million .115% 
NAV>SlSOmillion .15% 

Sl,SOO i:o:itiai acceptsnce fee. $1 1500 
annual fee. 

As incur.red, provided orgnni:z.ation md 
offering expenses may be amortized by 
the I•und. 

The Ftmd will pay a management fee to the Investment Adviser equal to 1% per a.ru:mm of the 
Funt:Ps Nee As.!et ~ajue~J.me_~d P.Ceai;b. <:alenda:r.qu.arter •. The management fee is accruecf.monthly,in 

· ·~and paid as of the end of each calera:iar quarter. · 

The Fund also wm pay a quarterly Incentive Fee to the Investment Adviser equal to 200At of ·~Net 
Profit .. with respect to eaclt series of Shares. See "'SERIES OF SHAR.ES6 below. "Net Profit' Js defined 
as the excess of the Net Asset Value of a Series as of the end cf the quarter (after deduction of the 
Management Fee accrued for the quarter but excluding any deduction for Jncenttve Fees accrued on each 
Soies) less the sum of (i) the Net Asset Value of the Series as of the tim day of the quarter plus (ii) the 
amount of intereqt which would have been earned during the quarter if tl1e Fund's net assets had been 
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mvesied at a rate equal to the yield on the Lehman Government Credit Index for the quartu (the 
l•Hurdle1j, adjusted to reflect subscnptions and redemptions with respect to such. period. -v ... - ... .. "' ....... _.,.,. 

Incentive Fees are based only on the portion of the appreciation in the Net Asset Value of a 
Series of Shares during a quarter that constitutes an increase in its Net Asset Value m f!."J:ess of the sum 
of the cUII'llliative Hurdle and its lnghest Net Asset Value as of the end of any prior quarter or, for the 
quarter the Series was issu~ as of its issue date, net of any Incentive Fee caiculated and payable at such 
time. If Shares an redeemed at any ~ other than the end of a quarter. the date of redemption will he 
treated as the end of a quarter for the purposes of detennining the amount of Incentive Fee payable wltb 
respect to such Shares.. 'The art?Ount of any In.cennve'Fee acauCd mth respect to the redeemed Shares 
will be payable to the fnvestment AdVJser, notwithstanding that followmg the retlem:ption, the Net Asset 
Value of the relevant Series of Shares decreases.. 

The Investment Adviser may, in its sole dlscretioDt wa:iw all or part of rts Jncefilive Fee 
otherwise due with re.spect to any Shareholder's investment by rebate of the waived fees to such 
Shareholder. The JnV'eStmJ!nt Adviser may also, in its sole d:iscretl~ elect prior to the commencement of 
the Fund"s trading at:t:Mties and pnor to the eommcncement of each calendar year thereafter~ to defer for 
a penod of up to ten years all or any portion of the Management Fee or Incentive Fee to be earned with 
respect to such period. In the event of such defcaal, the ddeued amount will appteetate or depreciate. at 
the cleetion of the Investment Ad'Viser. based on either {l) 1he Fund~s performance (before Management 
or Inventive Fees) or (2) the pctformancc of arry other investment chosen by the .fuvestment Adviser prior 
to the commencement of the deferral period. The deferred fees will be refieaed on the books of tbe 
Company as n lfab11ity and will reduce the Fund .. s Net As!et Value. 

Jn prtier to ensure a more equitlbie allocation of Incentive Fees among irrvestor.3 mvesting in the 
Fund :rt dtff'erc:nt t:Unes during the calendar yea:,. Sh.ares issued as of·sepamte Subscnption Dates will be 
demgnatedas Shares of separate series (each with its own Net Asset VaJue per Share) as follows? Shares 
issued on the fir.st Subscription Date of a calendar year will be designat.ed as Series 1 Shares. Shares 
issued on Suhscnption Oat:es that do not fall on the first Subscription Date of' a calendar year will be 
destgrmW.i as Slmres of a consecutive series of Shares. These additional series of Shares will generally 
be ~ into Sencs 1 Slw-...s at the bcgmning of each calcmlar year. 

At the beginning of each calendar year, each series of Shares. other than any series of Shares the 
Net Asset Value of which bas not. for the last quarter of such year. exceeded the sum of the Hurdle and 
the previous lughest quarter end Net Asset Value of that Series m relation to wmeh an Incentive Fee was 
payable (and winch thett.fure has a loss cmyfarwnrtl for the next quarter)~ will be con'Verted into Senes 1 

- Shares at the current Net Asset Value per Sb.an: ofSenes l Shares (unless Series 1 Shares are subject to a 
simtlar loss C3Ityf mwmrl. in which case these conversions will be suspended until Senes 1 Shares have 
recouped chat less)~ T'nerc w1H be no change in the aggregate net asset value of a Sharebolder•s 

--investments-due to-the-convers1mrof·;my-s~of-ShareS' held-byn llltO ~esl~ artlioiipT · 
different number of Shares. may be held by tt after the conversion. If a senes of Shares bas a net loss 
allocable to it at the end of any quarter and at the end of a. subsequent quarter there 1S Net Profit a.llocnble 
to th.at renes of Shares, there "MU be no Incentive Fee payable with respet:t to those Shares until me 
amount of the net loss previously allocated to those Sha.res has been fully recouped (excluding the 

, -rncentive Fee from the calculation of net loss). Tins ensures that the Invemnent Adviser will receive an 
Ineentr1~ Fee only when the net asset· value of a aeries of Sh!U'CS increases above the "high water mark" 
net asset value for that senes of Shares. 
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High Water Mark. The Incentr;e Fee with «=Sped to a Series of Shares is crueulated on a 
cumulative basis and is payable only where the Net Asset Value per Share of that Series has risen above 
(1) the bigher.ofthe sum of the cumulaiivellurdle amountandiSsue pnce of tfie"Sliiies in the re~i:-· 
Series or~ thercafttr~ (ii) the sum of the Hurdle and the Net Asset Value per Share of the relevant Series 
unmediately following !he last c.alcuiat:ion of an Incent?Ve Fee with respect to such Series, net of the 
Incentive Fees ca!culared and payable at such time. In effect, the Incentive Fee payable with respect to a 
Senes is not payable until all prior net losses with respect to such Scnes (including the cumulative 
Hurdle amount and excluding the Incentive 'Fee from the calculation of net losses) are recouped. 
Appropriate adjustments may be made to account for subscriptkms and redemptions. 

Hurtlle.' The Hurdle with respect to a Serles for a calendar quarter means an amount equal to the 
opening Net Asset Value of the relevant Series multiplied by a percent.age based on the yield of the 
Lehman Govemment Credit Index: for tbe calendar quarter. The Hurdle will be prorated from any 
calculation penod of less 1bm a calendar quarter. The Hurdle is cumulative with respect to each Series. 

REDEMPTIONS AND DIVlDENDS 

Redemption of Shares 

Shares may be redeemed at a Shareholder's option at the Net Asset Value pet Share as of any 
Valuation Date. upon at least 15 Business Days prior written notice to the Admimstrator~ subject to such 
longer or shorter notice period as the Directors may determine ftmn time to time. In the discretion of the 
~ the Fund may, for any reason or no reason or where. m the absolute discretion of the Directors, 
the bo1ding of such Shares may result in n:gu!atmy. pecuniary) legal. taxation or material admin:istrative 
dlsadwntage to the Fund or its Shan:h'Olders, compulsorily redeem the Shares of any Shmclmlder at the 
appli<::able Net Asset Value per Share on at least ten days1 pnar wntten nonce to such Shareholder. 
There is no redemption charge or penalty. 

An a.mount equnl to 95% of the net redemption proceeds normally will be settled wilitin. 30 
business days of the effective dare of the redemption. without interest. The balance of the net redemption 
proceeds will be paid promptly at such time as the Fund shall dmnnine that the retention of the 
remaining rede:mptlon proceeds is unnecessary, with mterest the?ton. Reasonable reserves may also be . 
imposed depending upon the partiC*J.lar circumst.ances.- NotWitbstmlding any cont:raey restnction 
expressed herein, the Fw.d may leverage it.s assets to ftmd redemptions. · · 

The Fund reserves the right to decrease, linut. delay or deny any redemption IJ!quest, or my 
payment on a redemption request. if reasonably necessary m order to comply with the Fiiiid's cremt and 
other agreements? as well as for other reasons. 

Redemptions of Shares generally will be made in U.S. Dollars. Cash settlements will be remitted 
by wire transfer tom account designated by the Shareholder at the Shareholder's bank as specified by 

- .. -flie S&eholdef m itS"Wfitfcii redempuon notice. The cost of remitting the redemption .. proceeds'will be
charged to the ac:ccµnt of the Shareholder. 

The Direetors :nay m their sole discretlon waive all or any of the restnctums or provisions 
relating to the n:dempnon of Shares s-et forth m the Bye~Laws either generally or in any particular case 
and on such condinons as they may determine m thcu- sole discretion.. 
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Temporary Suspensions 

The·ri~ec~~ may tempomily suspend any 0r allof the determination of the Net Asset Value of 
the Fund. the detmnination ofNetA.sset Value per Share, al!dforthe issue and the redemption of Shares 
for the whole or part of an"/ pmod· ' 

(1) dunng which1 in the opimon of the Directors, disposal by the Fund of Jts direct or 
indirect secunties which constitute a substantial portion of the a...~ets of the Fund is not 
practicaily feasible or as a result of which any such disposal would be materially 
prejudicial to Shareholders; 

(ii) when, in the opinion of the Directors:, for any reason it is not poss:tble to transfer monies 
involved in the acquisition or d.ispositlon or realization of seeurities which constituU: a 
substantial portion-of the assets of the Fund at nomml rates of exchange; 

(iii) (other thm customary holiday or weekend closings} when my recognized ex:cbange or 
market tm which the Fund's direct or indirect ~ties are nommUy dealt in or traded is 
closed, or dmmg which trading thereon is restricb!d or suspended; or 

{iv) - when proceeds of :my sale or redemption. of the Sbares cannot be trnnsmitted to or from 
the Fund's account or tr:anmnissiam cmmot be effected at normal rates of exchange; 

(v) when, as a result of polittc:al, economic, milituy or monetary events or any other 
circumstances outS'ide the control, responsl"bility and power of the Directrn-sj any disposal 
or valuation of investments of the Fnnd is -not,. in the opm:ion of the Directm1, reasonably 
practieahle without this being seriously detrimental to the interests of own.ens of Shares 
or U: in the opimon oft.he~ the Net Asset Value of the Fund or the Net Asset 
Value per Share camiot fauiy be calculated or such disposal would be -mat:enally 
preJudicml to the owners of Shar:e.s; 

(vi) wh~ in tile opinion of the Direct~ any breakdown. occurs in the means of 
communication nornm.Ily employed in determining the value of any of the investments of 
the Fund. or when for any other reason the value of my securities which constitute a 
substmtial portion of the itSSets of the Fund cannot reasonably or :falrly be ascertained; or 

(vii) when~ in the j1.ldgment of the Directors upon advice of the Investment AdVlser, the 
suspensu:m tS necessary or advisable in order to allow for the disposltlon of Fund ar 
Master Fund investments m a manner which tS in the best interest of the Fund, in light of 
market conditions at the time. 

Jn the event of any suspension as set out above, the Directors will, \\.'here possible, take all 
reascmable steps to brmg my period of suspension to m end as soon as PQSSlble. With respect to any 

· -- --~··~on requesfwmcii iSliiipacted 1iY a·Su.spenSron of reaempfff.mo1tlie-ssres; sucli redenIPiion will --=~ 
be effected as of the next Redempton Date following the date on which the period of ~ension 
terminates. 

Dividends 

It is not expected that the Fund wm declaxc any regular divulends. All Fund earnings normally 
will be returned. for re~investment (sub1ect to the redemption pnvilege). The Fund reserves the right to 
change such policy. 
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llGISTR.-\TION AND TRANSFERS 

stares .. Will be issued only ilf registerea fomi; the Fund iri.ay -not issue bearer shares tmdcr··· 
Bermuda law. The Reg.strar and Transfer Agent mruntains a current register of the names and addresses 
of the Fund's Shareholdm. and the Admmistrator•s entry in the share register will be conclusive 
evidence of ownership of such Shares. Certi:ficates representmg Shares wtll not be issued. 

Ia accordance with Bermuda law and the Bye-Laws of the Fund, Shares are only issued or 
registered m the names of companies1 partnerships or individuals (including fiduciaries of trusts investing 
in the Fund). Shares putcliased for those under 21 years of age must be registered in the name ofa parent 
or guardian, but may be deslgnated with the minor's m.itfals for the purposes of uientrfication. The Fund 
will take no cognizan~e of any trust applicable to the Shares so registered. 

Transfers of Shm-es by instruments in writing in the usual common for.n are pemntted only with 
the pnar consent of the Directors, which ccnsent may ~ 'Withheld in the absolute discretion of the 
Directors. -

The Shares may oot be sold. transferred or otherwise disposed of by a Shareholder m the United 
States or to any perso~ cwporation or entity wluch is not a '"Qu:ih:fied Holder' without prior written 
consent of the Direclon and compii~ Wlth aJl applicable laws* Trnnsfers of Sh.arcs are restnct.ed 
where 1he holding of sl.lci1 Shares may result in regulatory, pecun:iazy,, legal, taxation or material 
administmtive disadvantage for the Fund or its Slmreholdcrs as a whole or to maintain a mllritmim 
holding per Shareholder, should the Fund be subj~ to such a minimum. Transfers of S~ ace 
permitted only mth the prior consent of the Fund, whlch may be withheld for any reason itr the sole 
discretion of the D~ Any transferee is reqw.red to furnish the same infonnati01:4 including as 
neeesmy or requ;ued. verification of tdcntity and souw: of funds in connection with anti .. money 
laundering regulat.tons,. which would he required in cmmection with a. direet subscriptwn in order for a 
trmsf.er applfontion to be considered by the Dl.TCCtm's. 

TAX CONSIDERATIONS 

General 

The Bermuda t.u consequences to the Fund, which are desctibed below. are derived .from 
existing legislation m Bcmruda. The United States mcome tax consequences applicable to the Fund and 
the Shareholders. also descn"bed below, are based upon factual representations made by the Fund and the 
Investment Adviser cance:mmg the proposed conduct of the activities to be cmied out by the Fund md 
the Investment Adviser and the proposed composition of the Shareholders. The Fund has not asked for. 
and has not recei~ an opmion of counsel with~ to any of the tax consequences discusse5! lieiow. 
The conclusions ~ed herem with respect to United States tax consequences could be at'feeted 
adversely mected if any c.f-the material f'aaj.uaf~entatlonsNon which they are based should prove ta-. "" y y 

y y "k ~ - ~ yy • ~Ny • - "oe liiriC'Curate.-~~while this~ is considered to be a com;:ct "mterpretntion of c:o.sting laws 
m force on the date of this Memonrndum. no assiirana: can be given that no changes m such tax laws wtl1 
occur or that oouns or fiscal authorities res:pons1ble for the a.dmmistrntion of such tax laws will agree 
with the tnterpretanons or that changes in such la_'WS will not occur. 

As a result of ch.angmg laws or practice, or unfulfilled e;q:>ect.ltions as ta how the Fund or its 
investors wtll be regarded by revenue authorities m different jurisdictions for taxation purposes, taxation 
conset:tuences may be oth~..se than as stated below. Investors are therefore advised to c~t their 

t own professional advisors on the tax consequences of subscnomg for~ purchasing, holding. selling or 
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redeeming Shares in t.lie Fund under the laws of their countnes of citizenship, residence, ordinary 
~~ce qr ~~ciJ_~ _ _ . • -· _____ ·~-~- •• • _ 

Bermuda 

Under e.~fatmg legislation in Bermuda, there are no income. capital gains or withholding ta.xcs 
payab1e by the Fund. nor are there any Bermuda estate1 succession. or inheritance taxes payable by the 
Shareholders with respect to their Shsres, other than persons ordinan1y resident in Bermuda. 

There is. at present, no direct ta.uti<m in Eem:turla and int?:rest, dividends and gains payable to 
the Ftmd wdl be recoved free of all Bermuda taxes. The Fund is an ex~d company under Bermuda. 
law and the Fund has marle application to tht Minister of Fill!mcc of Bexmuda for, and expects to receive. 
an undertaking as to taxcom:esswns pu:rsuant to the Exempted Undcnalcings Tsx Protection Act of 1966 
which wm provide that until Maroh 28, 2016, oo law hereafter enacted m Bermuda imposing any taxes or 
duty to be levied on mcome or capltal assets, pins ar appreciation will apply to any income or property 
of the Fund. or to the Shares or other obligations of the Fund except to the exrent that my such tax or 
duty awHes to penrons ordinarily l'CS!dent m B~da and holding Shares or other obligations of the 
Fu:od or my hmd m Benmi<ia !eased to the Fund. 

Uniied States 

The Fund w:i11 be treated as a c~on fbr U.S. federal income tu purposes. the Fund. 
intends to condus:t lts affairs so that none <>fits income will be effectively connected with the condnct af 
a U.S. trade or business or otherwise subject to regu12r U.S. federal mcome taxation en a net basis. 
Under cttt:rellt U.S.. federal income tax U!.w end regulatio:~ payment of principal and interest (including 
original issue ~unt) au debt cbli~tions issued by a U.S. pmon or the U.S. G>vemmem after July 1 a, 
! 984 are not suOJect to U.S. federal withholding tax, provided th~ with respect to interest (iru::luding 
angina! issue discount), certain cc:mfication and other requirmumts are met. Paymems of _principal. 
premiums and mterest on debt obligations issued by a non-US. lSSUer generally wm not be subject to 
U.S. withhoMing tax. 

AB indicated above, the Fund does not e:xt>ect to conduct a trncle or buslllCSS in the US. or invest 
in securities the income of which is tre:ited fut U,S. tax purposes as ansmg from a U.S. trade ar business. 
Th~ none of the; income of ttu: Fund (other thm iucorne Sl1hJeet to U.S. fedeml wtthh.Glding tax. as 
descnbed above) ts expected to be subject to U.S. federal income tax3tfon.' If, cont.mry to its intended 
method of aperation. the Fund is considererl to be engaged m a U.S. trarle or business, any income that is 
effectively connected with such U.S. trade ci busmess will be subject to regular U.S. federal income 
taxation. plus a 30% U.S. "branch profits1' tax. 

Payments of dividends to the Fund on stock of a U.S. corporation generally will he sul;ject to a 
30% U.S. Wlthholding tax. Gains (other than original issue discount) realized upon the sal~ exchange ar 
redempti9n _of _dt;bt obligations .will!'"_ill, .genenal •. not be subject to U.S. -federnl -with.holding mes 
(including uback4lptt withholding taxes). provided that., in the case of secunties held by a custodian ·or· 
nominee in the United States, the Fund cerhfies to its non-U.S. starus or otherwlse establishes an 
e:mnptfon from "back-up .. withholding, 

J:n gencrnJ~ the .Fund believes that a non·U.S. person (foreign trust, non-resident alien individual. 
foreign partnership or foreign corporation) will not be subject to U.S. income taxes on the interest 
income or capital gnm of the Fund. 
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C~:ital pm re.ahz.ed by a non-0.S person upon the sale or e:tchange or redemption of Shares 
~~d ~ a S'!ttl asset P.~ly ~ould not be subject to the U.S. federal mcome ~ provided that the 
gain is not effectively connected with the conduct by such non-U.S. person of a trade or busmess in the 
Unit¢d States. However, in the case ofa non-resident alien individual, such gain will be subject to a U.S. 
income tax rate of30% (or a lower tax treaty rate) if such individual is present m the U.S. for 183 days or 
more during the ta.uble year. 

Generally, the source of any capital gain upon the salci e-xehange or redemption of Sh.ares is 
determined by the place of residence of the Shareholder~ For purposes of determining tbe source of my 
capital gain, residency is denned in a rr..a.rma that may rerult in an individual who otherwise is a non
resident alien individual of the U.S. being treated as a U.S. resident only for purposes of determining the 
source of inoome. &ch prospective indiv:trlunl Shareholder who anticipates being present in the United 
States for 183 days or more (in any ta.uble }'e31') or otherwise has a substantial connection to the United 
States should consult his or her t.ax adviser with respect to the poSSl'ble imposition efUS. federal income 
taxes on the sai~ exclmnge or .redemption of Shares and to the posst'ble impact of such presence an such 
indfvidual"s status.in gene:al as a nenresident for U.S. income t.ax purposes. 

Capital pins realized by a Shareholder engaged in the conduct of a U.S. t.rnde or business will be 
subject to U.S. fedml income tax upon the sale, exchange or redemption of Shares if such gain is 
effectively conneatetl with its U.S. trade or business. 

t 

Any U.S. Person transfemng cash or other property to a foreign corporation such 3S the Fund or 
owning 100.4 or more of the value or votmg power of the shares of a fomgn ecr;xmltion su.ch .as the Fund 
wilt, Wtth certain lirruted uceptions, b1rely be :required to file an mfommtion tetum with the u .. s« Internal 
Revenue Service contnining certain disclosure concerning the filing shareholder, other shareholders and 
the corporatton.. 1'hc Fund bas not cmnmitted itself to provide the i:nfcirmation about the Fund or its 
Shareholders needed to ecmplete the tetmn. 

The Fund has be= classified as non-resident oi Ber::mud3 f« exchange conttnl purposes h°'J the 
&rlnllrla. Manemy Alrthonty> whose permission for the issue of Shares has been obtained. The issue, 
redemption and tranmr of' Shatcs to, by and between persons regarding as non~ in Bermuda for 
exchm.tge control purposes may be effected without specmo consent under tho Exchange Control Act 
1972 of Bermuda md regulations thereunoo. Issues and mmsfen invoMng my person regarded as • 
residt:nt in Bemmda for achange control purposes require specific prior authorization under that Aet 
The Fund is thus pemntted by Bermuda law to acquire> hold and sell any fomgn currency and securities 
without restticilon. 

EMPLOYEE BENEFIT PLAN CONSIDERATIONS 

The Ftmd cx:pect:J to admit Shareholders that are "benefit plan investors•• as defined in ER.ISA 
(the U.S. Employee Retirement Income Security _Ac~<?! _1974, as amen4~4}. whii;h ~.':employee benefit -

·· · -pians"'"as denned m ERISAnnd'tpTans;.~as-defined in Section 497S of the U.S. !nterna1 .Revenue Code 
(colli:!;tively, .. Plmsj. Plans include ca~rate pension and profit-sJJ...aring plans,, SEP ("'simplified 
employee penmonj plans, Keogh plans for self.employed individuals, governmental plans, and 1RAs 
(imiividµal retirement accoon~ described in Code Section 408). Tf P!ans hold 25% or more of )he Shares 
(excluding Shares that rue held other than through Phm mvestments by the Ap.visor or any affiliate 
thereof)> the Fund's underlying assets would be "plan assetsn under ElUSA with respect to those 
mvestors that are Plans subject to ER.ISA or the Code. (Ihe 25% level is measured each time Shares are 
bought ur sold.) 
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Smee n is expected that Plan investnents in the Fund wtll exceed the 25% 1eve4 a person 
_ considering mvcstmg m the Fund on behalf of a Plan subject to BUSA or the Code should evaluate the 

-- pian asset consequences 'or the mvestm.en~ -fucludmg the. nsk that Umntended prOfu~ -irnnfilictiOO ~or 
fiduciary duty delegation consequences may arise under ERISA or the Code. The Investment Adviser 
qualifies as a uqualified professional asset manager" under applicable regulatfons under ERJSA and will 
take all appropriate steps to ensure that the Company does nnt engage in any prom1nted transactions 
under ER.ISA. f:n parocular, the Investment Adviser will not make loans to the Fund or permit the Fund 
m retain affiliates of the Investment Adviser under eircu:mstulces that would violate ERISA. The 
mvestment Adviser has acknowledged ill the Investment AdVlSOry Agreement that 1t will be a fiduciary 
of Plans investmg in the Company for purpose.:; of EUSA and will be subjeet to all_ of the prohibited 
trmsactmns and fiducia:ry responsibility and liability provisions ofERISA. 

Cert.am prospective ER.ISA Plan investors may currently maintain. relanonshlps W'lth the 
fuvestment Adviser or other entlties Which ore affiliated Mtfl the Jnvestment Advlser (collectively the 
u Affiliated Entrties"). Each of the Affiliated Entities m».y be deemed a party in interest wtth respect to 
and/or fiduciary of such plans if any of the Affiliated entities proVldes investment management.. 
investment advisory or other services tu them. Consequently. in the case of an ERISA Plan Mth respect 
to which an _..\ffiliated ·Entity ia a party in intl:rest or disqualified person. the prohfhited transaction 
provisions of ER.ISA may preclude such plan from engaging in certain transad:Jons with the Fund, 
including the acquisition of Simes. Jn this circumstance, Benefit Plan Jnvestms should consult with 
counsel to determine if participation in the Fund is a transaction which is prolnbited by ERISA and/or the 
Code. 

Trustees artd. other fidrnnaries of Plans should also consider that their actions may be governed 
by the fidueuuy respon&othty provisions of ERISA. Gcnerallyj fiductaries of a Plan subjcet to ER.ISA 
are reqwerl to discharge their duti~ among other things. (i) for the exclusive purpose of providing 
benefits to parti~ am! thc:ir beneficiaries, (ii) with the satne smnda:rd of caTe that would be exeteised 
by .o. pnldent man acting under similar c~ces, and (iii) by diver.sifying the urvC$t:ment of the P~ 
unless 1t is clemiy prudent not to do so. In analyzing the prudence of an investment in the Fund, special 
attention should be given to the Department of Labocs regulations 011 :in:vestment duties which require; 
among other things. (i) a determination that each investmi:nt is rensonsbly designed, as pmt of a Plan's 
portfolio, to further the purposes of such Plan, , {ii) an e:imminatlon of risk. and ~ factors. and 
(ill") c0DS1dera.tion of the portfoho ·s composition with regard to divemncation. the liquidity and current 
ren.nn on the tow portfoho relative to anti.cipnted cash :flow needs of the Plan and the projected return of 
the total portfolio relative to the Plan,s fimdtng obJechves. 

The fiduciaries of each ER.ISA Pl~ IRA or Keogh Plan investing in the Fund will be required to 
represent, and by makmg an investment m the Fund thereby wi11 ~t, that, among other ma~ 
tlwy have been informed of and understand the Fund•s investment objectives. policies and strategies, that 
the decision to invest plan assets in the Fund is conSlStent with the provisions of ER.ISA and/or the Code 
that require divcm.tication of plan assets md llDpose other fiduciary responsibilities and that in making 

__ !f!~-~siop !Q _~_Utey ha.~J10trclietioaany.advice.ouecommendation.of:.tbe-Investmmt-Adviseror
:my selling agent or any nftheirrcspectlve a:ffi1iates or employees~ 

Whether or not the Fund's underlying assets arc plan assets under ER.ISA. such persons should 
consult Wlth their coonse! as to the ERlSA or Code collSequences of an investment in the Fund by a Plan. 

-:34-

CONFIDENTIA.I, TREATI>!ENT 

P000739 

P000739 

 

Exhibit 44
Page 40 of 47



( 

'Unrelated Business Tunhle Income 

The tmn ~'Permitted U.S. Person" means a merson thii lS subject to ERISA or m otherwise 
exempt from payment of U.S. FedemJ income we. Generally. a Pennitted U.S. Person is ~empt from 
Federu income ttt on certain categories of income, such as dividends, interest, capital gains and similar 
income realized from securities investment or trading activity. This type of income is exempt even if it is 
realized from secunties 1nding activrty which constitutes a trade at business. This general exempuon 

, from tax does not apply to the ·~tared business tuabie incoroett ("UBTI") of a Penmtted U.S. Person. 
Generally, exc..41)t as noted above with ~ to certain categories of exempt tradmg activity, UJ3TI 
includes income or gain derived from a trade or business, the conduct of wmch is substantially tm.related 
to the exercise or pe:rf ormmce of the Penmttcd U.S. Person "s exempt purpose or function. UBTI also 
inc!ud.es (i) income derived by a Permit.Wd U.S. Person from debt*financed property and (ii) gams 
derived by a Pcmntted U.S. Persoo from the disposition of debt* financed property. 

A Pennitted U.S. Pe!3on investing in a foreign corporation such as the Fund should not realize 
UBTI with respect to an wtleveraged investment in Shares. Permitted U.S. Persons are urged to comult 
their own tax advisors concerning the U.S. tax e~ces of an inves1ment in the Fu:nd 

PLA..1'1 OF DISTIUlUJTION 
t 

The Ftmd is autliorized to issue 100 voting M~t Shares, par value U.S. S0.01 per Sh.are 
{'~t Share:f'). all of whica are currently held by the Purpose Trust and Hl:000,000 non .. vcting 
redeemable Parricipaiing S~ par value U.S~ $!}.001 per Participating Share (the ""Sharesj. The 
wtmg ~ Shares do not~ in the Fun&•s pro-fits and losses and are not redeemable. 
The non-voting Shares have n-0 wtmg power~ but are participating and redeemable. The Shares are 
e:ntltled to receive, to the e:tolusion of the M~t $bates., any divid¢tlds which may be decinred by 
the Direetom. Upon the wmding up of the Fund. the assets ava.ilabl~ f« distnlmtio:n to Shmehn!de:s 
(other than an mwunt equal to the par '9Ulue of tb.e Managemmt Shnres, which 'MJU!d be discnlnrted to 
the holder of :he Manapent Shares) would bt distrfbuted a:mang the holders of the Shares. Shm'es jn. 
the Fund participate ratnbly in tbe Net Asset Value of the Fund on liquidation and Jn other distnbutions# 
if any, based on the retatm! Net Asset Value of the ~ of the respective Series outstanding at the time 
of such liquidation or distribution. 

Each Share will be issued at a price of U.S. Sl.000.00 during the Tnitial Offering Period, whtch 
will commcm;e upon the filing of this Memorandum with the Bemruda Registmr of ~ on 
January 15, 2-0Q3 and will end on the earlier to occur of the aceepf:tnee oUJ,000.000 of subscriptions or 
the dose of business on Ms.y 15, 2003. The Fund. will commence investing prrimpdy following its 
receipt and acceptance of subsmptions for at least the minnnum amount of SJ,000.000. This shall be the 
minimum amount required to be raised from the Initial Off'mng in ordeT to provide for the matte:s set out 
in Section 28 of the Bermuda Compani~ Act. If the Fund does not receive at least the minimum amount 
by the end of the Initial Offering Period (or any extension .~of) •. the ~~!Lt?(~ in_J,Pe F~. __ ~ . _ _ . 

--Will oe ~~ted and eadi subscribe(*ttlibScnptiOU payIDerit' win be refunded, along with my interest 
earned thereon. Following commencement of trading by t.l:ie Fund, Share$ of the Fund will be available 
for suhscnption as of the last day of each Fiscal Period o.t the Net Asset V aiue per Share. 

The minimum initial subscription per mvestor is U.S. $1,000,000. All subscriptions must be patd 
in US. Dollars to the Custodian. Subsequent subscription payments shall ~e 'marle in the minimum 
amount of U.S. ssno.ooo and shall be made to the Fund by wire transfer to the Custodian. The 
subscripton documents provide detatls regarding paymcntprocedur~. 
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Any subscription payments shall be bcld for the benefit of the subsenoer pending either the 

*a£CE_~c_e of the subfil;ri_pti~ ~f!d 1h~ investl!l~!...!n ~e Sha.rest ~ ~ ~~-0£ .~i~ction of the_ _ __ 
subscription and return of the subscripnon payment. Share applications may be rejected by the Fund m 
whole or m part. If any application is not ·accept.ed, the subscription amount paid with the applit:mon 
Wlll be returned, with interest eamed on the subscnption proceeds1 if any. If any appiie3.tion 1s accepted 
only in part, the balance of the amount paid with the application will be returned.. 

ELIGIBLE SUBSCRIBERS 

The Shares are offered only to Qualified Holders. Qualiiied Holders are "non-United States 
Pe?S-Onsn and U.S. -tax-exempt investors who are uqualified eligible participants" under CFTC 
Regula.hon 4. 7 and .. qualified purchasers" under Section 3(cX7) of the Investment Company Act 

For this purpose. "qualified eligible participant" means 0) a plan established and mamtained by 
a stare, rts political subdiv'..siom, or any agency or instrumemality of a state or its political subc:hvisiom. 
for the benefit of its employees, if such plan bas total assets in excess of $5 nn11ion; (2) an employee 
bo:refit plan withm the meaning of ER.ISA, pcuvided that the investment decision is made by a plan 
fiduciary, as defined in Section 3(21) ofERlSAs which is a~ savings md loan association. insurance 
company. or re~ investment adviser. or that the employee benefit plan bas total assets in excess of 
SS million or. 1f the plan is self-.direcfed. that investment decisiOllS for, or the decisions as to the types of 
mvestment alternatrves under, the plan are made solely by persons that are qualified eligi"ble participants; 
(3}an ~tion described m Section 501(c)(3) of the Code which has total assets in excess of $5 
million; (4) a 1rUSt, insurance company separate account or bank collective tn.t.at which has total assets in 
excess of $5 million.. is not formed to invest in the Fund and whose purehase is directed by a qualified 
eligiole participant; (S) a govemmentaJ entity (including the United Sta~ a state or a foreign 
government) or political mbdivision thereo~ or a :rriultm.ational or supramttional ennty er an 
instrumentality, agency at department <'>i aey of the foregoing; and (6) a t!X-exempt entity in which all of 
the unit owner.; or participants are qualified eligible pamcipants; provtded m each of (1}{5) above that 
the entlty must also {i) own seeurities (including participations in the Fund nnd otherpools} ofissuers not 
nffiliatcd Wltl'l such entity and other inve.~ents (Le.. real estate held for mvestmd'lt purposes) with an 
aggregate market value of at least S:Z,000,000, (ii} have on depcSlt with a commodity broker at least 
sioo.ooo in exc.hmge-specified initial margin and option premiums for commodity interest tratisacnons. 
or [ill) own a portfolio comprised of a cmnhimtion of (:i) and {ilJ (i.e., $1,.000,000 in s=:urlties and 
Sl00,000 in margin and premiums). For this pmpose~ "qualifiM purchaser"' meam (i) natmal persons 
who own at least SS million in investments, rn1 an entity that O'WllS at least $5 million m investments and 
the entity is owned by or for two or more related natural peraons, (in) a trust wbere the trustee and each 
perscn eontributmg assets to the trust is a qualified purchaser. (iv) any person acting on behalf ofits own 
account or the account of another qualified purchaser that owns and invests in an aggregate basis in 
excess {)f $25 IIll1lion in investments, and (v) qualified instituhonal buyentt as defined in Rule 144A 
llnder the Securiti~ Act of 1933 (except qualified institntional b~ which are dealers which own or 

• __________ • __ m_ imr~-l~-~ ~ rruJlfon ~ .~~~ ~ed CQµtn~on t>_~S-~~ ~ip~~-~.@!r;J,q _ 
direct t.1-ieir plml investments. unless such participants themselves are quaJified purcbasel's). 

The following persons are excluded from being subsen'bers: (i) a United States Person (other 
tlum a Permitted U.S. Person); (ii) any person. corporation or entity winch ctmnot acquire or hold me 
Shares without violatmg laws ar regulations applicable to it; or (iil1 a custodian. n.omincee. or t:rustec for 
any person, cmporation or entity descnoed m (i) or (ii) above. 
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STATtJTORY 1\.t'ID GEN.DAL INFORMATION 

1. EMhid&&J. 
The Fund is an c.empted.c open-ended mutual fund company incorporated with limited liabilrty 

under Bermuda law. , 

· Pemnssion under the E:u:hange Control kt of 1972 ofBennuda (and the regulations thereunder) 
has been obtained from the Bermuda Monetary Authonty (the u Authority'') far the issue of the 100 
Management Shares (as defined herein) and t?p to lD,000,000 Shares in the Fund. In addition, a copy of 
this Memorondum. will be delivered to the Regtstrar of Companies {the llJlegistr.u-j in Bermuda for filing 
pursuant to the Companies Act 1981 of Bermuda, as amended (the "Bermuda Act'")* It must be distinctly 
understood that in ~ such permission mi in acceptmg this Memorandum for filing, the Authority 
and the Registrar accept no responsi1nlity for the financial soundness of any proposal or for the 
correc?iess of any of ihe statements made or opinions expressed with regard to thmn. 

The Fund has been classified a.s a Ber.muda !nstitntiomd Scheme under the Bermuda Monetary 
Authority (Ccllechve Investment Scheme Classilicatu:m} Regulations 1998 (the "Regulations")~ As such, 
the Fund is exempted from the requirement to appoint a Bermuda custndim and may not be supervised to 
the same degree as other schemes which are regulated and supervis=d by the Authority. Therefon; the 
Fund should be viewed as an invest:mcnt suitable only for investors who can fully evaluate and bear tlu; 
risks involved. Approvals from the Benm.uia Monetmy Allthonty who do not ~tute a guarantee by 
the Authority as to the pedcmmnee of the Scheme or its creditworthiness. Furthermore, in giving such 
approvals the Authonty shall not be liable for the pedmmmu:e or defaUlt of the scheme or iw the 
corrections oi any opinions or statements expressed. 

2. Incorporati~ Registered Office and Share Capital. 

(a) The Fund was incorpotated in Bermuda on May 20> 2002. as an ex.empted.. open.-e:nded 
mutual fund company with lmrited lmbilicy under the name lv!D.L Actrve Duration Ftmd Ltd. T.ne 
Dlrecturs of the Fund confirm that since the date of the Fund's incorporation. the Fund has not 
commenced business. no accounts have ~en made up and no dividends have been declm:ed.. 

(b) The registered office of the Fund 1s presently at Williams HolJ.Se., 20 Reid Stre~ · 
Hamilton El\t! 11, Bermuda. 

(c) The~ share capital of the Fund is U.S. SlOMOO divided into 100 Management 
ShateS of U.S. $0.01 par value each and 10,000,GOO Participating Shares of U.S. S0.001 par value each. 
The Purpose Trust bas acquired all of the Management Shares. No further Management Shares Wl1l be 
issue4. 

{d) None of the Part1cipating Shares has been issued and no capital of the Fund is under 
opnon or agreed condincnally or unconditionally to be put under option* 

A ............... Y.V h~-.<ih"<..,.,,......,. ____ ,__h.--;~~h# .... -~--~~.,, ....... _.. ____ ~__,,...{ __ __, _ _. ........ ~fi / + - -----vo-.<.-» 

T?'WtMW 

( e) Neither tb~ Management Shares nor th!! Shares cmy pre.emptive rights. 

(f) All shares will be issued m registered form only. 
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3. Management and Participating Shares. 

*. ,-TheManagmmmtShares-s.bnH: · 

(a) only be iSSU!!d at par value fullypaid; 

(b) eon.fer upon the holder thereof nghts in a winding-up or repa-yment of capital in 
accordance with the Memorandum of Association and to all dividen~ 1f my, declared by the Directors; 
and 

(c) carry the right to rece1ve n-0t1ce of: attend and vote at General Meetings of ~e Fund. 

The Participating Shares shall: 

(a) not ~ issued at less than par value fully paid; 

(b) confer upon the holder thereof rights in a winding-up or repayment of capital in 
accordance with the Memcr::mdum of AsSociation and to all di~ if any> declare-d by the Dttectors; 
and 

(c) carry the Tight to receive notice of General Meetings of the Fund but do not eauy the 
right to attend or vote at G::nera.1 Meetings of the Fund. 

4- Memorandum af Association_ 

The Memorandum of .A$ociatfon <>f the Fund provides that the Fund>s ob1~ as set forth in 
"lnvestincnt Objective and Strategy of the Fund." are unrestricted and include the collcet:fole investment 
of its funds and givmg members of the Fund the benefit of the results of the management o:f its ~ds. 
The object and pnwers of the Fund are set out in the Mem.orandum of .Association. The MemOianduL..t of 
Assoc1anon also sets forth proviSlons re?atms to share capital, issuance and Tedemption of sh£lre3. 
dividends and distributions upon dissolutlon or winding up of the Fund. Tne Memorandum of 
AssOClation is available far inspection a.t the office of the Administrator upon request to the Fund. -

5. Anti-Money Laundering Regulations. 

To ensure compliance with st:atutmy and other gene.rally accepted principles relating to anti
mancy laundermg regulanoM and policies. including the Fund~s obligations under the U..S. P'atriot Act. 
the Ftmd wtil require venfication of identity ax:d ww:ce of fimds from my prospective investor in the 
Fund Depending on t!w ~ces of each application, a detailed verlffoati.on nnght not be reqwred 
where: 

(a) the applicant makes the payment from an account held in the applicant~s name at a 
recogmzed financial tnstitution; or 

...... _....,..,,,.,...,,.,..,,,..., - .. ..,......_.,,-- ..... -----~.--.-... ,..,,..,,,.,,,,.,,.,..,....,.,_ ..... v. 

, · - · - - --(b) - -- iii~ applicant is made through a reeognized mtennediary. 

These exceptions will only apply if the financial institution or intermediary ref erred ~ abQve 1s 
within a country recogni2ed by both Bermuda and the U.S. as havmg sufficient anfi·mcney laundering 
regulations. 

Pendlng the provis1on of evidence sa~ t.o the Fund as appropnate, admission of an 
investor as a share.holder may_ be delayed in the sole discretion of the Directors. If Wlthin a reasonable 

99' tUf' 'f 
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10. lnspectton of Documents. 

COp1es of the following. do~ts fur the Fund \wl be ·available fer 'fmpectian --;t any trme 
during normal business hours on any Busmess Day free of charge from the A~.irustl'ator of the Fund and 
for 14 days from the date of this Memorandum.. 

(a) the Memorandum and Bye-Laws of the Fund; 

(b) the Adnrirustranon Agreement; 

(c} the Broker and Custody Agreement; 

(dJ the Registrar and Transfer Age]lt Agreement; 

{e) the AdVtsory Agreement; and 

(f) the Compames Act 1981 {as amended) ofBemruda. 

DEFINITIONS 

*Admil:ustrator". Olympia Capital International. Inc. 

"Administration Agreement". the Agency, Adtmrustratlon and Indemnincatron Agreement dated 
January 9, 2003 between the Administraror and the Fund 

0 Advlsmy Agreernc:nf"t the Investtnent Advisory Agreement dated ~ of January 9, 2003 between 
the Investment Adviser md the FWld. 

nAffiliat.e Fund"~ the MDL Broad Market Fi'ted Incmne Fund, a mutual fund registered under the 
Invesanent Campany Act and managed by MDL Advisers. me .. an affiliate of the Investment Adviser • 

.. Audit.ors". Defoitt.e & Touche . 

.. Business Day .. , a day on wmch bmks are open in Bermuda and the Umted States' (other than 
Saturday and Sunday)~ 

"Bye-Lawsn, the Bye~I.aws of the Company as amended from time to time. 

"'Custodiann, Credit Suisse FirStBoston Corpotation., 

''Directors". the Directors of the Fund or any duly authorized committee thereof. 

w • • • ·-·"FiJnd";· the MDL Acu~-Duratfun F~~ Ltd.,-;n exempted open~ded~~l -~ company 
incorporated under the Bernmda Con1panics .-1\ct 198 l (as amended} with limited liability. 

"Hurdle'*, the mcrease in value that would be obtained on the Net Asset Value of the Fund for a 
quarter if the portfolio achleved a return equal to the yield of the Lehman Brothct:s Govanment Credit 
Bond Index for such quarter. 

"Incentive Fee", a qumedy profit fee paid to the Investment Adviser equal to 20% of the 
increase in the Net Asset Value over the Hurdle. 

001.910454 !5 
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"'Jninal Offer", the offer of Shares to be made dunng the Initial Offer Penod.. 

'1ofuanJ~ng Pedcdfl, tlie penoaoommeiiCm'g on the date tills MemQrandum lS filed wttb~
Bennuda Registrar of Comp~es and eild.ing~on the earuer to occur of the aceeptnnce of S3,000,000 of 
subscriptions or May 15, 2003 • 

.. Investment Advm:r'\ lvIDL Ca:pital Management. me. 

"Management Fee'~. a quarterly management fee to the Investment Adviser equal to 1% per 
3.rulum of Net Asset Valu,e* 

uManagement Shares".· 100 voting shares of par value U.S~ $0.0 l per Share. all of which have 
been issued to the MDL Active Duration Purpose Trost. 

"Net Asset Value.,; the .net auet value of the Fund determined in accordance With the Bye-Laws. 
"Net Asset Value- per Share~ means the net value of those' assets and liahilitzes of the Fund which arc 
properly attributable to the Series of Slmres of which a Share for.ms a part, divided by tbe number of 
Shares of the Series which are issued and o~g. 

""Permitted U.S. Person;•, a U.S* Person that is subject to ER.ISA or is otherwise exempt from 
payment ofU S. FedcmI :rncome T.a.'t. 

"Qualified Holder', any person, corponmon or entity wb:!ch satisfies the mvestor qualliicatiom 
set forlh m 0 Eligib1e Subsrn"bers" and who is not (i) a. United States Person other than a Pcnnitted U.S. 
Person; (i1) my person, c01p0ration ar entity w~ch cannot acqwre or hold Shares without violatmg laws 
or rcgulatlons applicable to it; or (m1 a custodian. nominee, or trustee for any ~ cmparation or 
entity ~'bed in (i) or {n) above • 

.. 1~.edemption Date .. , shall be the Valuation Date followmg a request to rccleem. 

''Rede.mption Price'» the pnce at which Shares can be redeemed a.s calculated in the ma:rmer set 
out herein. 

"'Share'\ a sha.r= ofU.S* $0.001 par value m the Ftmd designated as a Participating Shme by the 
Bye~Laws. 

.. Shareholder'". the holder of a Share. 

"Su.bscnption Date .. , the Busmess Day mmiediately followmg a Valuation Date. 

1~ubscripuon Price'", the price at which Shares can be suhscn'bed. 

.. ~rured.Sta~·~ or "U.S .... the Uruftd States-of America· or my of1ts:territone5; pnsiessmns or 
other areas subject to its Jurisdiction including the Commonwealth of ~uerto Rico. 

(a) any natural person who is resident m or a ClOZcn of the Un11ed States; 

{b) any corporanon, partnership or other entity organized m or under the Jaws of the United 
States (or my state or other polinca] subdivision thereof). and any trast. estate or other 

001.910454. 15 4l-
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entity~ uneer the laws of any J~dictJ<>n in the United St.ate or that i§ subject to 
U.S. fetleral income: ra:m.tion ®its worldwide net income ~-i-rliess of its soll!'Ce; ·-· -~ 

- ____ ... """" ... - -- ...... '°"'-"' ,.,_..,.,.,.,.,,~ ........ ... ,. "'"'""-~-· -

(c) 

{d) my trust of which any trustee IS a U.S. Person; 

(e) my agency or branch of any nan...U.S. entity located in the United States; 

(I) any non..Qiscretionary account or similar iwcount (other then an estate or trust) held by a 
secunbes dealer or otht:r fiduciary for the benefit qr ~ccotmt of a U.S. Per.ron; 

(g) any dl~omuy account or silmlar account (other than an estate or trust) held by a 
securities dealer or other fiduciazy o~ incorporated or (if an individual) resident 
in the United States; 

(h) any partnership or corporation organized or iru:orparat.ed under t1le laws of any nnn-U.S. 
jurisdiction md funned ~y or mclitectly by one or more U.S. Pe:r.u:ms; and 

(i) m entity ~principally for passive m~ whose umts of participation be1d 
by U.S. Peramis represent in the a~te 10% Ot" m-0rn of the bendicuu interest in the 
entity or the entity was fmmed principally far the purpose of facilit.atrng itn"eStlllmt by 
U.S. Pmms m a pool with respect m whlch the ~ is ex.empt fro!ll cert.am 
~ of Pm 4 of the crrc~s repla.tions by virtue of its participants being non
U.S. Pemms. 

UValuarion Date'". the 12St day o! a C3.lendar ~and my othttr date ¢Stahlished as a Y aitiatu:m 
Date by the Direcrors. · 

_, 
----- w 
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07/02/2007 1s · 1s FAX 7268 S & S LLP 4TH FL 

MDLACTIVE DURATION FUND, LTD. 

Allgu~T ll, l004 

suit of Ohio Burca.u ofWori<~' Compensation 
JO We>t Spnn11 St. L-::z7 
Columbus OH 4321~ 
United SW!s 

lJeM" S~holdtr; 

RE: RECENT CHA!\GRS TO MDL ACTIVE DURATIO~ FL'l\D, LTD. (THE 
"l,.Ul\D") 

Wa \'rTite in n:.qpect nf .:ertnin ch:inge.q thm huve rllcbntly tDlcci pli1CC and which r.ffoct 
your investment in lhe Fund. It is our i.111cntio1\ 10 itlforru you of 111 of the cnangl?S to th11 
Fund ~o that you ue &ware of them znd have thr \ll)portunity to see\:. answcn to ~ 
q1-LSno11 you IMY have About the chiu1g~s. 

'lltc cuangos th:U we lll"e re.fcrru1g to l\1'111\S follow,q: 

Change of Dlrecton 

Mews Uskar P. Lcwnowski nnd C. JlR)"lllOn.d Morrisoll bAve resigned :uid llnmilton 
Fid11cisry Strvict~ T.1niited and Warv;ick Firlucle.ry Sorviccs 1.imitcd re~pcctivoly hove 
been 11ppointerl in their place M d~ct.lt'S oftl~ Fund effective lU llfMr.y 18, 2004. 

AplXJllttme!!J ofRr;sldsnt Repmmtar:fre 

Olympia Capital (Bennuda) T.imited hM Ileen appointed a~ nc:~ident Reprc.qent.o.tive of 
th~ l1ttnrl. 

l'/nri(icotion of,J..a~rQBiirg Prneticu. 

The Pund 's use oflever~e lus been clorifled. Hlsiorkally, the Fund ho..~ I everaljcd up to 
150% of its ~Stls (with the exception of t.:S Trensury Securities) to onhnn~e tO'tlll rctum. 
Wiih re$pe.:l In UI\ Trc~~ury StcuritiQi leveraging hu heen and will continue to he 
~igniflc:Mlly higher thnn 150%. Ir. gencrAl, the rid: fRcton asio.:iRtec wi1h th~ Funt\'.' 
u'c of the vuio11.'j nl01hods of levcrnaing hnvo bcon roorc clc1Uly outlin~cl. 

WlLLIAMS HOUSE.. 20 REID STRtt:T. HA~ULTO~ H'.\.f 11. BERMUUA 
TEL.: (441)292·1018 Fi\X: (44l)295-230S 
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ctmendmt!q(! ro tire C:1Z11f!dt11dal Pl'i~n111 flacero11~ Mt!mprcrridum 

In light of the abnvo, ft wu., nc:o~~:uy \(I 11m:nd the Fund'~ ConfidCllnial Private 
Phccmont :'vfeninrsndum (the "Rcvi~ed ~fen1nrandum") to rdtlcct tho fortgni11g outlined 
chr.ng.i.f 111 woll ns to updAte the doc\ltncnl t<> reflect th:tr the Jluud h1u J;11u1chc:d, the 
initial olfcring pcrioo b~ cmlo~I ~ii the funJ i' ull'ering iii ~hlll'c:5 on l\ cwilinuillg imd 
ongoing ~is. 

Enclcstd i! a redline version of Ille Revised M.emor.iudutn for yo1u revjaw :ind appro\'al. 
Onc:t you havo rood 1hc nttu:hed Revised Memorandum please oxccn1e in the ~piu:c: 
provided for your signature balow r.nd return it to U6 by &csimile al 441 292 3358 and 
und ~ originlll vin rncil or oousier to: MDL Activo Dur:iuon Fund, Ud. c/o Olympia 
Ctpitcl Iwmation.nl Ino.. 20 R.lid Street, Hnmilton HM 11, Benuudn Attention: I.agll.l 
Dcp11nm;nt, 3t'1 floor (JihMo 4111 292 I 0 I R). 

w~ \rllll\ lh:i! tht WO\'" infucmt:iion i.~ cf B~$ishlJ\C\l lO you. lI)'UU h11vo l!I\)' 4u~1iun~ or 
coa~nu with respect to this infomia\ion, please do not heMtato to contact tho Tnvesiment 
Mnnogcr ~t your convc:nkncc. 

SiaceNly, 

THE BOARD OF DIRECTORS 
MT')l. Active nuralion 'PllTld, T ,td. 

R.eceipt oftbil. corre~poudc:n:e ~dour coucum:uc~ with tJ1e 
oni;.Jo¥c:J R.:\•isoJ MemorJn1hun i~ hcrc:by 111:knuwlc:JJ1~<l 
bytl10 St:no of Ohio S\!!"011\1 ofWodce1'!>1 Ccmp.JJlution 

~g:110 : 

Trtlc 
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MDLACTIVE DURATION FUND, LTD. 

All~T ll. 2004 

Star: of Ohio Bureau of Worlmu' Compensation 
30 West SJ!riog St. L-27 
Columbus OH 43215 
Unit.ec Sui.as 

UcAr Shal~holder; 

R!.: RECENT CHAJliGES TO MDL ACTIVE DURATIO~ FUJ'rn, LTD. (11!E 
"l!\!~1>'·) 

We wriu in N~pec:t nf oei'tAln chMgei; that ho.ve reeontly wkon riloce And which lllfact 
your inve'tm~nl i.o I~ Fund. It jg our intention to iaforru you oJ' 1111 of Ute dt3ngcs to lhe 
Fund so lh.at you uc iware llf Uitim and J~vc the opportunity to .!eek 11uwer!> to any 
qtiesrion you may hRve i\bour the chru1gu. 

ChQ{Jg« Of D11'eC{(}l.f 

M~stt OWi P. l.cwnowski nnd <.:. Rnyc1ond Mar:i.!loo h11vc re9igncd Aacl llamil!oo 
Fiduci:iry Servic~~ T.imited and Warwick riducill.ry Services T.imited re.qpcctively hav~ 
been ap:ioiaLAd in their pl1ce n.s dirt:ctors ofUI! l'uud efl'ectl\:c ;u l)f May l~, 2004. 

Olympia Capilal (Hennuda) J .lmited ha.' hccn appointed u nc~idcnt Rtprc~ntllt:vc of 
th; l'und. 

Clarjfiefllimr ofic,i .. 11,aging fradir.es 

The F1:nd's UH of Je\'eroge hu bean clnrifled. ms1oric.1lly, the Fund has levoraged up to 
1~% of il3 ~els (wit.'i the exception of US Trocsury Securities) to enh:ince tot.il rewr:l. 
W1Th re~pcc:t I<' l 1~ Trcl\.,\lr)' S~curitle~ lcr1c111ging ha~ hi:cn and will cnntinue to be 
'i'1lificMtly higher th1111 150%. In gcnonl, the risk fRotors A.Ysociated wirh the l\uul'.~ 
\Uc of tho vuious methods of lcv~ng hnvo bce1l mare clcnrly outlined. 

WILLIAMS HOUSE, 20 REID STREET, HA~HLTO~ H~i ll. BERMUDA 
TEL. : (441) 292-1018 F/\X: (441) 295-2305 
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Aml!lldn'<a(r ro1h11 l'onfidrnrlnl l'ril'alf Plawntal l•l11morpatfum 

Allb'JSl I I, 2004 
P~e2. 

Tn light of the 3hnvc, i1 w:u ncCe1ll!U)' In amend tho Fund'~ Cnnfidcntinl Privntc 
!1laccment :v!emn~ndum (tha ''lk;IAed Mcmnrandllin") to rctl~c11hc foregoing nutlincd 
changes M well as LO update the do~1mcnt to reflect thRr the fund luu leiiucl1cd, the 
ilt.iti11l oUtrin~ ptriod b!IS ended Md lhc Fund is o!foing ils sliare~ Ull II coutinu wg Hild 
ongoing ho.sis. 

E.neloscd is a rcdli~ v.ir.s.ion of the nevi sad :0.{emorandum for your mriew and approval 
Once you have rc11d 1'111 11n11J:bcd lt:vi~od Men1orn1dum plewa execute in th11 r;µ11ec 
pro\'ided for your siS041ure below and return it to us by 1hcsimile at 441 292 3358 and 
send tha originnl viii m~I or ooi:rier to: MDL AO'liva Durnlion Fund, Ud. c/o Olympi~ 
<:apillll Intemll1ionnl Inc. 20 Reid Stre.n, Hamilton HM 11, Bennudn Antntioo: Legal 
Dcp11rtmcnl, .~rJ flMr (phone 44 l 292 l 01 R). 

Wo lnlill lhlll the :ibuv~ inform11.1iun is uf w;ai~1u.nco lu you, If yon hi1.v11 l.ll)' ~u.,~lions ur 
c:onNnu wilh respecl t.o thl& information, plaaae do noc hosit:ite to ~cnt11ct 'the Investmoot 
Mnnng~r ~t ycur oouvcci~nee. 

Si.cmely. 

THE BO • .UW OF J)]RECTORS 
Mm. i'\clive Durotio" Fund, T .td. 

R..."Ctipt of this eorro~pondencc and our co11cmT.,nCo wllh tl1c 
cn~luicd RcvClcJ Mcmonmuum Cl hereby 11~knowlcJ~ed 
by the Stm of Ohio Bu:eau ofWorlct.rs' Compen.s3tio11 

Nnm:: 
Title: 

~ 006/028 

GOVERNMENT 
EXHIBIT 

/S-2. 2 -ij 
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MDLACTIVE DURATION FUND, LTD. 

~tll.:2004 

State of Ohio Bur~ of Workct9 • COfllponsotion 
30 Wci:t S11ring St. L-'27 
Columbu.~ OH 43215 
United S!At.u 

l)oi\l" Sha.relloldcl'; 

RE: RECF.NT CHANGES TO MDL ACTn1E DURATIOX FUl'\D, LTD. (THE 
"l'Ufl'l>") 

We write in reR11ect rrf certr.!n oncnge~ thni hava recently token ploct 1111d which ~ffllct 
your invrnmtnt in 111: f\utd. It is our inltntioo to infom1 ycu of nU of the cl~g~ 1o 1he 
Flllld sc tl\.31 you :u-c= aware l)f lhem and Jiavo 1he upportunity to seek. answcn IQ any 
(f\lc.rtion you cn.'ly hiwe l'hllut the cluu1gcs. 

·111e cha:1go~ that w~ RI'( referring to Jll'C M follow~ : 

Chqpge ol Dil'wo1.t 

MC'>lrs Uskllr P. Lcwnowski nnd <.:. ltayn1ond Morrison lulvc rcsigu:<l Rad lJamilto:'I 
'Fidncisry S~rviots T.imit~ and Warwick riduci:o.ry Servi~~ 1.irnited re.~pectively ha\'c 
bem ~ppoicted in thnrplac:e :u droc14rs ofUit l1un.d effo1.o1ivo ;u ufMn.y 111, 2004. 

dppoirwnent pfRssid1nt Rmmmnd1·11 

Olympia Caph1l (Rennuds) r .imited ha.~ been appolntod P.'I nuident Tkpn!i:ema1ive of' 
rh~ Funt!. 

Clnriticqtion o(Lcmraij11g Prnctlru 

The Fund's we of leverage has been clorifted. Hls10ric:i.lly, the :Pund h:is leverayed up lo 
150% ofi!! assets (with 1ha exception of US Trotl!ll1}' Securities) to enh:in..:c tot4l return. 
Wi\h ro~rCCl to HS Treiuury Securi~le< llnlc1'3ging ha.~ hecn ~nd will cnniinuo to he 
cignificnntly hi!¥1er thm I :50%. In gcncr-al, the riak fllctors i\S,,oc~d >Nith t~ l\ulJ\'s 
u~ cftl10 vi1ric1l.\ nicthod.~ of kv::rP.ging hnvc bcon mCTc c:Jca.rly ourlin.:d. 

WILLIAMS HOUSE. 20 REID STREET, HAMIL TO!\ HM 11. BERMUDA 
TEL.: (441) 292-lOlS F/\X: (441) 29~·2305 
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dmmdm1mt1 to Chi! l'9nfidmtin/ Prl11nf11 PlaC11Jr1e.ntMemoraar/um 

A11111U\ l I, ~4 
P o2 

ln light nf tho :ihnvc, it w:ui nccc:;.~U}' tn om~nd the Fund'~ Confidential Priv110 
Pla.cem11nt Memnn1ndum (the ·•ncvi.~cd Momnrandum") to rctlecl lhe forcgning cnrtli11ed 
o;hMses RS woll a• to updlltc: the do.:tunent to rdlcd thRt the hotd h11~ J11u11chod, the: 
inili<sl olli:ting periud hM cndud 11.ml lhc: Fund is uili:tin~ ii~ slwes un 11 co111in11in3 blltl 
ongoine brisis. 

Ei:clcs(d is a rcdline vcrlion of the nevi5cd ~emors.nduui for your rt"-icw and appro\'!L 
Once you havo ri:.1d the ant.chcd .!U:vi~ed Memor1111dum ple1Ue cl!ccutc iu the 11pRi:e 
provided for your SiQnAture bt\ow and return it lo us by facc.imUe al 441 292 3358 and 
send the origiM! vin mAil or courier to: MDL Aative D'mtion Fund, Ud. clo Olympia 
Cnpltnl Tntomationnl Ina. 20 Reid Street, Hamilton HM 11, Bormud:l Anantion: Logl11 
Dej1111tmcnt. 3rd flonr (phono 441 292 101 A). 

WrJ lru~\ lh:si lht! i&!Jov11 infolTillllion i» ol :1l>1i~lllllCt1 lO you. If you hllvt :my qu11sliuni; or 
ooacenu with mpecl lo chis inform11tion, ple11Se do not hesiute lo <:ontnut the Investmem 
Mnnngcr nt yo11r convenience. 

Sincerely. 

THE BOA.RD OF DIRECTORS 
MDI. Ac:tivo nurotion Fund, J .1<1. 

Receipt oftbis eomspondencc 1111<1 our comumioce with tho 
c:nclu~cd Rcvi:sc:d Mc:~orltfluuin is b.:rcby ~cknowlctlg~d 
by th~ Sutt of Ohio Buruu of Work11rs' Compen.sstlon 

NrJnc· 
Title: 

@J ooa102a 

GOVERNMENT 
EXHIBIT 

/52.Z.-~ 

I :07CR339 

CONFIDENTIAL MDL FUND 009639 

MDL FUND 009639 

JLL 02 2007 16!24 
7268 ?AGE.08 

Exhibit 45
Page 6 of 26



07/02/2007 16 . 16 FAX 7268 S & S LLP 4TH FL 

MDLACTIVE DURATION FUND, LTD. 

A11euit 11. 2004 

Slllc of Ohio Buresu of Workers' Coropen&ation 
30 WeLt Spring St. L·l7 
Columbus OH 43215 
UnitedSt:i~ 

Dear Sh.vllbold.:r; 

RE: RECENT CllA!'GES TO MDL ACTIVE DURATIO~ FlTh'D, LTD. (THE 
"l.'Uf\I}") 

We wrilt in mrect of ocnDin ch11ng.:~ thot hove rceanlly Uken pine~ nnd which eff~ct 
your invcrtrnen1 i.n lhe Fund. It is our inlcntion lo infortll you or all of th, CMJlgQI to lh ::: 
!•uad so th.11 you arc aware of them and r.avc the opportunity to sc.:k answc:n to any 
q\\cstion you m:\y f~\'c 11bout the chru1ecs. 

·me ~lJ11J1go.s that w: n1~ rafcning to 111a as follow~: 

Chtm«• of Dirucgzs 

Messrs Oslw ? . .Lcwnowski tllld C. Raymond Morri9oo h/lve resigned 11orl llnmilton 
Fiduciary Servio~~ T.lmited and W:irwicic Fiducillt)' SCTVict~ J.im~d rCRpoctively hive 
!ilhm AppoiDtcd in their place r..v dirccto" of tllll llund eft"ce1ivc iu of M l\y JI!, 2004. 

Olympia Capit:il (Flc""uda) 1.imltcc.J h11.t heen appnintcd n~ Rc~idrnt Tlcprc~enUltivc of 
rh~ Fund. 

The Fund's usa oflevercge hiis been clGrified. His1.aric11Jly, the Fund hos lcivel"B8~d up to 
1 ~% of its 11mts (with tbt ->:<ception of US Tre~ury Securities) to enhwoc tot:\ rorum. 
With r~pcct ta rn: Trca£ury Seeuriti~ l&'Vcraging ha.~ hccn and will continue to he 
'i&nificmtly higher th~ 150%. In gencrn, the risk fl\Ctors M~ocl11tod with th: l·'und's 
use of the v~oUJ 1!'..c\hod.~ oflcv;:r11gi.ng b.'1Vo 'l'occn more c:lcNI~ oc:!in:d. 

WILLCAMS HOUSE. 20 RElD STREET. HA:-.{lLTOK HM l l. BERMUDA 
TEL.: (441)292·1018 Ft\X: (441)295-2305 

Ill 009/028 

GOVERNMENT 
EXHIBIT 
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. .tm11ru/mmu to lh11 C:onO<Wrtia/ p,J11ate f/amn11ntM11mo1antfum 

Au1ius1 I I. 200~ 
~e2 

rn light of the :ihnv~ it w:i' noc~.wy 10 amend 1hc F\1nd'A CMfiderrtio.I Priv11ie 
PIA.Ct1ne11t Memor.ondum (the "Revised 'Memorandum") to rtfleci tho foregoing outlined 
chi\l\gl!I> M well n to uµda~ \he do .. ,1mcnt to rc:flcct th11t th~ l'uud L1M la11uchcd, the 
iniliwl oJ.fmng pcriutl hftS e:ntleLI 11ml the Funt! is o!fc:ring ii' ~hnrcs on 11 coulinuiog 11nd 
ongoing bn.&I.;. 

Enclosed is a rtdline varsion of the Jla\•ised :\d~1on.nd111n for yo\11 review and approval. 
Once you hnve \'t:id the attJ\chcd Revised Mcmornudurn plcn.,e c>:octne iu tho ~pllCe 
provided for your si~ure b.?IO\\' a.nd renun it to w by facsin1ile sl 441 292 33S8 and 
uod the o:itjinnl viii mllil or cot1tier to: MDL Aoth·c Durntion Fund, Lld. cio Olympi11 
C4pitlll In1om111ionlll hlo. 20 Raid Stroot, Hamillon HM 11, Bo.'"IllUdn Attention: u ga.I 
!')cpmmcnt, 3nl flnnr (ph('l"e 441 292 101 R). 

Wot trust th&l lht ubov~ inl'annuliun i~ ur willlltllUU \0 yuu. Ifyuu h11\<e lll'lY l{Ul!.'itiong ur 
conc:ms with f95pect to this idorrn~ion. please do not hesit~ie to c:ontlc:<. ~c Jnvei;1mrnt 
Mllnag¢r At your convocicncc. 

Sincerely, 

THE BOARD OF DIRECTORS 
}.ffiJ . AC1ivc J)urnlio" Fund, 1.td. 

R.ece.ipt of1his con-¢spondencc 3nd our concun·cnco with tl!c 
enclu~cJ Re.,.i:leLI McmunnJum i~ h.:rcby 111J!u.1uwlt!tlgt:tl 
by tht State of Ohio Bureau of Worlws' Cc111p.:1uatio11 

NAmc: 
Titler 

~ 010/028 

GOVERNMENT 
EXHIBIT 

/Sz.z.-~ 
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MDLACTIVE DURATION FUND, LTD. 

All~t 11. 2004 

St~ of Ohio 8urt4u of Workers' Compensation 
30 We.st Spring St. L-~1 
Columbus OH 43215 
Unit111d Sutc.Y 

l)ear Sl\M!holdu; 

RE: RECENT CH.Af\GES TO MDL ACTJ'VE DUIUTIO~ Fll\D, LTD. (THE 
"}'UNI>") 

Wo write in rt~rect of cornin change.~ th:i.: ha.v6 rect11lly t.l\:on plac~ and which ;iffact 
your investment in the f Wld. ]I is our intention to inform you of all of the cb1mges to the 
l'uod so thst you a~ aware ot' \hem a11d have the \Jl)portunity to seek answers to any 
qr.estion )'OU 0111.}' hRVO t\bDUt the ch1U1gcs. 

'l11c .:tuu1&e~ tb;U we 11ro rcfomng 10 l\re 11.'J follow11: 

Mems 03klir 11. Low.tow.Aki llUd C. N.ftymonrl Morri.~oa hnvc resigned Rile! 11.uuihon 
Fidu:iary Strvicc~ T.irnited and Warwick Fiduciary Service~ l.imited re:1pectively have 
bean appointed in lh~rph1ce 119 directors ortli.e 11\lnd otfe.Jtive u Df M:iy 1 !I, 2004. 

dppoitt1mmr ofRetidsnt RemtJmiwd1·~ 

OlymJlia C'a.piul ('Aermud1) 1.imitcd he..\ hcen &JlJl<limcd u~ ne~id!!.nt Reprc~entativo of 
th.: Flllld. 

C'lari(u:f)lfrm of~vlftagine Jln1f.tiri!J 

The Fund 'a use or Javmge hos been chuified. His:orically, the Fund has love~>!d up to 
150% of its assets (with the exception of tJS 1)'11usury S"cnrities) to enhlllloe total raium. 
With re~ptct to IT:\ Trcll~U')' Sccuritie~ leveraging hu hc¢11 and will corrtinuc to h~ 
signlfiaantly 11igh: r thl\11 150%. In geneml, ~risk fl\ctcr.i Rssoei.\te<l wilh the t·\111d'A 
~ o! the vuiou.s melhc<h of kv.::rnging h1wo been more elea.rly outlined. 

WILLIAMS HOUSE.. 20 REID STREET. HAMIL TO?\ H).1 L 1, BERMUDA 
TEL.: (441)292-1018 F.'\X: (44l)295-230S 

~ 011/029 

GOVERNMENT 
EXHIBIT 
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Am1111dawnrr to the l'on!idenrjal P1iiopt11 Placement MymnrnnrfHm 

August JI, Wl4 
~o2 

In light t1f tho 3hnv::, ii w~t nccc:<;A:it)' 10 am~nd the Fund'~ Contidonti:il Priv:ito 
Jllaccmcnt :vi~n,nrandum (the ··ncvi~cd Momnrnndum'1 to rcllco1 the foregoing nlTtlin~d 
chmgc.<1 Al wcU all to upda:.e the do.:\unent to rcflc:ct Utftt the f und hits 11\Ull.:herl, tho 
inilhd ulferiilg poriod b1:1 c:l\tl(d IUld lhe Funu is oLI'<ring i~ shue~ on 11 conlinuing 11:ul 
ongoing basis. 

Enclos~d is a. red line vars ion of Uic Revis~ Mcmar11ndum for your review &nd appro\'al. 
Once vou ru\Vc l'Oad lhc attru:hed lhviged Man1om11fum µ!use c>:ocuto in tltc ~llCC 
provided for y:iur sigll4ture bilow 11Dd return it to ua by facsimila :u 441 29l 3358 end 
send tho original via m11il or oourie.r U>: MDL A.Qtive Dur.Ilion Fund, Ud. c/o Olympi11 
Capitnl Intern111ior\4l Inc. 20 Reid Stnltn_ Hamilton H.\-J Jl, Bennudn Atwmion: J:Ag!!.l 
l'Xp11rtment, ~nJ flnnr (Jlhnne 441 292 I 0 l l!). 

w( \tu~l lhlll the abu110 infurm11tiun ill of a:;~i~LW\l!CI LO yuu. II you h1111t1 Wl)' qu~\ion» or 
con:ems with respect to lhis inform:i1ioo. plonac do not hesitate \0 cool.let the Investment 
Mnn~ccr at rour couvcnicno: . 

Sioc~rcly, 

THE BOA.RD OF DIRECTORS 
MOI. Active Puratinn Fund, J .td. 

Rec:eipt oftbu cormpondei1ce and ow· concu1Tcnco wilb tJ10 
c11ulo~cd R.:\'i.scd Mcmurllnc.lum i~ bc:roby 111:knuwlddt{cd 
by tho St:itc ofOhil) B1U'eau of Worke1~· Ccmpensatiou 

NUDC: 

Trtlc: 

~ 012/028 

GOVERNMENT 
EXHIBIT 
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MDLACTIVE DURATION FUND, LTD. 

August ! 1. 200-1 

SW.: of Ohio BUte:lu o(Workors' Compcns:ition 
30 WetT Spring St. L-27 
C.o tum bus OH 432 l S 
United ll'ut£1 

lJea!· Stw-cholder; 

RE: RECP..'IT CHAl'iGES 70 lldDL ACT[VE DURATIO:\ FUT\D, LTD. (!'HE 
"l-'U~O") 

W~ \l°rilt in re.\pect nr certiiin ch1111gu th~t hnva rce~l\y Ul\can JlllCc r.nd which a.ffcc:t 
your investm(lll in tho F1Uld. 11 is our intention 10 inform you or all of the ::hnngts to ihe 
Fuod so that you ~ LWAtC .,f them a.11d he.ve the i>pportunity to sed.: aru1\Ver.1 to wry 
q11tmon you UIAY h;1.ve about tho cluu1gcs. 

' lhc ~hange' tl1at w: l\f'e referring to nre u follow.': 

Change of.Dtrmou 

!-1C$m OW/ l'. Lcwnowski and C.:. Rt.ymon.d Monisoo hnve rcsign~d AUd llMliltoo 
Fiducisry Sen1 ic~A l.in1it~ and Wnrwick Fiduciary Rarvic:o~ l.imrr~d re~pectivoly hnvo 
been nppoint.erl In their p:~cc a.s d.i:"c:ctcn of lhe l'wld c?Uc.:tiv.: u of MAy 18, 2004. 

-dl>1zolntmDSr p(Residanr R:!prymmrd.1·11 

Olyn1pl1 Cnp!tal (Bonnu<la) Limited ha.< hec11 appnintcd u ne~idont Tlepre~ent11tlvt of 
th;: Fund. 

r1arillt:ri1io11 o[uvm1eine Prnr.tire1 

The Fund's use ofloverlll:e h:u been c\nrified. Historiollly, the Fund he..s Jevc?Tagad up to 
lj0% ofiu ussets (with tho exception of US Tteasury Securitl~5) to aalulnco toll! roNm. 
With resp<!et ro m; ihuury Securl:ic.~ lcVcraging lw htcn and wlll enn1i1111~ to he 
.tig;.iifiCM!ly higher thnn 150%. In gencnt.I, the risk filctors U5oCiRt.e~ wirh th: l'\u\:l's 
u~c: oithc v11rious r::.clbocb of kV:.tAgins bnvc bean more clcAily outlin::d. 

WILLIAMS HOUSE, 20 REID STREET, HA~ILT01'" H~ 11, BERMUDA 
Tr.I •. : (441) 292-1018 Ft\X: (441) 295·2305 

~ 013/029 

GOVERNMENT 
EXHIBIT 

/52.2-// 
l:o7cR339 

CONFIDENTIAL MDL FUND 009798 

MDL FUND 009798 

JLL 02 2007 16:25 
7268 ?AG:. 13 
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.:lJnlfl!efml!ntJ to the C:on(irientlplfrivnte J:>l.actltJiU!l .'Jtmornnri11m 

August 11.1004 
P~a2 

In light nr the '1h:We, it WU nccQlll\Ary to &m:!lld tho Fund'~ Confidcntfo.l Pri~ 
Plitcemcnt :\feninrandum tthc -nevi.~~ Momn~nd\111111 to rctlcot the forcBoiug OL'ltlin~d 
oh:mgcs iu well a! tu updnt..: th, do.:\uueot 1o reflect that the fund lias hwm:hed, The: 
ini1ii1J olfc:ring pcriutl h11~ ~tlcsd 11ml the Fuml is oifcring it:! ~MN¥ wi a ~110\inui.118 and 
ongoing basis. 

Enc:loJ'd is a redlir.i: vtrtio11 of th.? Re\•iscd :-.fonorandum for your review a11d 11pprov211. 
Uuc.: you h1w11 rc~d the: 11ttlU:hcd Rcvi~td Mnrnor~adum please "xecute u1 'Iha SJll11:e 
provided for your aign4turO below nnd return it \o us by f11c:&imila IU 441 292 3358 lllld 
sead the origino.J vill mail or courier ro: MDL Active Duration Fund, Ltd. cio Olympi:i 
Capitnl lnteme1ionll! lJlc. 20 laid Streor. Hcmilton HM 11, Bmuudn Attention: Logo.! 
Dcptnmc:nt, 3rJ flc:nr (rnnne 441 291 Hll A). 

We ll'WIL Iha! lhe llbO\"tl infummion i~ or llii~bho~ lo yuu. If ye.HI hu\'O :iny 4u~liO:lY ur 
conc.un.s wilh mpocl to thiB infom:i:ition. please do not he&it:ue to contact tht Invcstannt 
MMng;i al your ccavcnicnc;. 

Sincerely, 

THE BOA.RD QF DIRECTORS 
MDJ •. t\ctivo nur41ion Fund, 1,td. 

Rccdpl of this ccm~pondenee and our conC\11'ren~e whh fue 
ondoml Revised Mcntanmc.lum i~ borouy d1,;knowl.:dued 
by the State of Ohio B11mu ofWor~s· Compensation 

NMio: 
Tiile: 

~014/02B 

GOVERNMENT 
EXHIBIT 

/..522-/2_ 
1:07CR339 

CONFIDENTIAL MDL FUND 009799 

MDL FUND 009799 

JU. 02 2007 16:25 
7269 ?AGE.14 
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MDL.ACTIVE DURATION FUND, LTD. 

Augu!t l l,
0

2004 

S:uc of Ohio Bureau of Wod:ars' Coznp:nsatioo 
30 West Sp~g St L·27 
Columbus OH 43215 
Ucitc:d Sutc:s 

Dear Sharcl:ol c!c.r, 

EXHIBIT 

RE: RECENT CHA!'GES TO MDL.ACTIVE DURATION FV1-ID1 LTD. (l1IE 
''Flr.'\'D") 

We write in 1espe::t of c:er.AUI c:l:u:i:es Cint ha~c recently wen JllaC6 ~d wh!ch a.lf'e~ 
your i,n\1115\Cclll in the FuncL ]\ il oux in1adon ta ln!onn )lou of all of tbe changes t.o the 
Fw:id so Ur.ii yuu an 11warc of them w ha"e the opportu.'lity to secl: ar..tw6~ to a.:iy 

quer.ion ycu mry have about the chanJ;c.s. · 

The cha:iges tho: VJC 31e referring to are a.s fellows: 

C~ngt cf Dirwor~. 

Me.sm o,w P. Lewnowoo 2t1d C. Rlymond Morrison hllve resigned and HamUtWl 
Flduc:iL'}" Scrvic:c.J limited cd Warwick Fid:J.cir.ry Strvic.ct ~tcd respectively hive 
been :ippoin1ed io th~ir p!ace as diTecton oflhe fui:d eft'octive a.s of May 1 !l, 2004. 

Olympia Caphll (Ec:mud•) l..iinitcd has been ;ippoill~d u Resident R.e;>re.seouitiv~ of 
lheF~. 

Tbe Fllild's use of lev~e has buen cluitSed. Jllitotic:llly, the Fund lw l:vencei:! up t: 
150% ~fi!!I a.mu (with the excaptioo of US Tua.sury Securities) to enhance total rcn..'"l'~ 
With mreC'f to t:S ~asu:y Sci:nnities 1:~11 has been and will c.ontinuo to be 
sigcifica::ltly higher than \ SO'lo .. In gcnC'al, !ht risk ~r? usociBtul w~l\ the fUcd's cic: 
cf1t.e variow zucU!cds o!icvcra.ging have beer. more elnrly outi.Ulec!. 

WllllAMS HOUSE, 20 REIO STREET, HAMil..TON H:M 11, BERMUDA 
TE.I..: (441) 292-10!8 F.o\X: '(~l) 295·1305 

~ 0 15/029 

GOVERNMENT 
EXHIBIT 

~S2-Z-/~ 
:OJCR339 

CONFIDENTIAL MDL FUND 012270 

MDL FUND 012270 

JUL 02 2007 16:25 
7268 PAGE.IS 
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·. 
_,__ 

,::fmendm(til119 tlte Ca11[Ul~ntial Jlrf~at<.Elttqtmcnr Memara11d~ 

Au112n I\, 2004 
l'Dge? 

In li.;ht oJ 1hc abov~. it w~ Ol!CD9$4l')' 10 ammd the ru:Jd's Coxllidcmh.I :P:ivo.t: 
Plat.emont Mtr:J011Ddom (the ''Rc,iscd MemorOlld~") to reflc:t tbe fo1ecoing outlined 
olw:cer is well a.s to update tli8 doc\lm:iu to retleC1 th.!t \he Pund has IAunchtd. lht 
initial off::lng pc::riod ha.s e:ided ll.'\d the Fufid is offering its 3ha;oes on a oo~ng IUld 
oni;o~g ci.:sis. . 

Enclosed~ i. rc.dline version o!lhe Revised Mcmonnd1.1m for your review and :ippioval. 
Once )'OU l:l'Ye read lhe an.ached Revist.d Muoon.lldum ))lease .e:ui::ut.e in tba rpscc 
provided !01 your signan!re below llld rcllllll it to us by fa.c£im.llo at 441 .292 J 3S 8 and 
~t:nd the ori;in.al via mJ1il or courier to: MDL AcUve Duntioo F\Uld. Ud. rJo Ol}'DlpiA 
C:ipil&.l ~temational !ne. 20 Reid Streat, Hamiltoxi HM 11, E!!rtnwia Attention: !.ees) 
Dc:p611l:le:it, 31

• fioor(phooe4412.92 IOIS). 

We t1US1 th111 Vic nbove. WormatiOll i.s cf 11Uistan~ t' you. 'ii yo~ bave. !.rl'J ques' . .ions or 
concern! with respect ID this infom:ation, please do not hcsilate to ~n~ct the lnv:stment 
Manctcr &1 yo111 CQnvenieuc11. 

THE BDAJW OF D!ll..£C10RS 
MDL Active l>urulon Fund. L\d. 

Rcc.eipl of \llil correspoc:!tnc:a an:I cur c:c11m1rre:lee wil'.lnhc 
tt1closod Revi$ed Memorandum is buaby scknowledged 
by tbt S:atc of Ql'jo Bureau o! Worl:ctl' C0t7\P~on 

Name: 
Jitle: 

~ o 1s102e 

GOVERNMENT 
EXHIBIT 

§22-/Y 
1:07CR339 

CONFIDENTIAL 
MDL FUND 012271 

MDL FUND 012271 

JLL 02 2007 16:25 7268 ?AGE.16 
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MDLACTIVE DURATION FUND, LTD. 

August 11. 2004 

Stilt~ of Ohio Buro11u of Worl<cra' Cornpor.sotion 
30 Won Spring 81. 1,.:27 
Columbus On 43215 
Unit~SIJ\te~ 

J..)oM· Slwc:hol<lcr; 

RE: RECRNT CHA1'"GES TO MDL ACTIVE DURA.TIO:" FUN'D, LTD. (I'HE 
"l1U~l.>") 

Wo w,.ite in re~pect of certAln ehD11ge11 th111 hll.vc r~cently Ulken pince and whioh :iffcct 
your invcsuncnt in I~ F\Utd. It is our intelllion lo irtlom1 you of aU o.f \he chnng~ lo the 
11\Uld so that you are &Ware uf them and have the llpporl\Wty \0 seek answc'I'!> to any 
C)lltStian you my hRvc n'tlour tho ch!lllgc•. 

"!lie .::b11.11g~ Ui:lf we at\! rd'~ring to ;u-e 11.\ follow~: 

Clt@gg 2( D/,.dqorJ 

Mc~rs Osbr !'. 1..cw11owski md C. Raym1md Morrisou h11Vo resigned and llrunilton 
Fidudary Suvicu Limited and Warwick Fiduciary Scr"ice~ Limited re.~pectivoly have 
\>11cn ~ppointcd i11 tlleir place..., direct&Jrs ol'ths l·'und effectii;c as of May ll?, 2004. 

Olympia Ce.pil:il (~crmuda) l .lmited ha.~ been ap11ninted a.~ Ro~ident Ttepre!;entative of 
tha Jiund. 

Cfnri'(icntio11 o(Mm1N1giaa l'rnqjre 

The Fund'• WJe of leverage hu hcon clarified. Historically, tha Fund has Jevaraged up to 
I SO% of its nssets (with the exception of US Treasury Securities) to enhonco to111\ rerum. 
With rc~pect lo tri; 'l"rc:l!M1ty Securi1iCJ1 l 11V~ragi11g hai: hecn nnd will cnntinuo to be 
significillltlY higher \hJu\ l~O~t ln general, 1be risk factors a.uociRted with the: i'uncl's 
u~o of the: v111io11' methods. o! kv.:r~11g h11vc been moro clc:111ly cntli1"1.:rf. 

WILLIAMS HOUSE, lO REID STREET. HA~IL TO~ H:>.1 l l. BERMUDA 
TEL.: (441) 2n-1 01s F:\X: (441)2~5-2305 

@O 17 / 023 

GOVERNMENT 
EXHIBIT 

/, . .'f2.Z-/,,) 
1:07CR339 

CONFIDENTIAL MDL FUND 012407 

MDL FUND 012407 

JU).. 02 2007 16:25 
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Amrarinunn to Lltt (.'on(i1lef!tial J'tjvate Plllcprt£nl .'111mllfqarl11m 

.'.ugmt l I. 2C04 
Pa;~~ 

tn light nf the llhnvc, h WllA nccc,,.<3ry In amend the Fund'~ C(mfidc:nli:ll Priv1tc 
T'locement ~amoraru:lum (ths '1levi~ed Memorandum") tn rolloc1 tho foregoing outlined 
chfJ\F,CS /U well u to npdau the: do.:-.1mont to rnflcct tbM the P1111d h;is ll\uuchcd, tho 
initial olli:rlnM pt1riod bi~ cmlctl ind the: Fund is o!foin~ h:i slwc:~ un :i ~uulinuing 1111d 

ongoing basi!, 

Eneleetd is a redliJ1e version of the Re\0i1ed ~fonorandum for your review und approval. 
Once you havo n:nd tho att;i..:hod Revised Mernon11dum plwc cxccmc iu tl1c ~pllCe 
provided for y;,ur sigMure below mid return it to us by f4c:Wuile u 441 292 3358 3/ld 
seod tho originlll via lllAil or oourisr to: MDL Active Du~lion Fund, IJd. c/o Olympia 
Ccp!W lntemmioruil I.co. lO Reid Strut, Hnrnilt:on HM 11, Bennudn Aaention: Legll! 
ncp11rtmcnt, ~ flonr (Jihnnc 441 292 I 01 R). 

We trusl lhlil lh~ llbuv1: informi tion ill cf a.ssisll1neu to yuu. If yuu h~vo 1111y qu1m:uns ur 
concerns with respect to thi1 infomiotion, pleoae do not hesit:ue lo contact 1.he ln'>·estment 
MMng¢r nt your ccnvc:nicnc;:. 

Sinmely. 

TRE BOA.RD OF DIRECTORS 
V.J)f. Activt DurGlinn rUl\d, J .td. 

Re1:eipt oftbi• comnponde~c and our concutnuce with the 
aru;lo>c<l R.:vj$11tJ Memuninllum i~ her~by ~clu1owl.iJged 
by th-a Stua ofOhil) Blu·eau ofWork.:?1t'Comp1111s:11lo11 

Nftluo: 
Trtle: 

~018/028 

GOVERNMENT 
EXHIBIT 
@22-/~ 

l :07CR339 

CONFIDENTIAL MDL FUND 0124-08 

MDL FUND 012408 

JUL 02 2007 16:25 
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MDLACTIVE DURATION FllND, LTD. 

Augu.u 11. 2004 

Sutc of Ohio Burc.w o! Workc11' Compensation 
30 w~r spring ST. i,.21 
Columbus OH 4:321S 
United SU!te$ 

].)eu· Slwcbaldtr; 

RE: RECENT CHAl\GES TO MDL AC'TlVE DURA.TIO:\ FU1'l), LTD. ('UIE 
".l,.Ul\'Un) 

Wt writt in rt~J'lt.:f nr cert.1111 ch1111ge~ th111 hD.VO rcctmlly Lo.ken ritace and which affect 
your :nvestmCJ1t in the Fw1d. It is our inten1ion to inforn1 you cif all of the changos tci the 
fund fO that you II': a.ware uf U1em a11d have the opportunity ~ sod: &nSWci'S to any 
qtieC'lion you may J1i\\'t l\bom the clw1ges. 

Tlle ch111igM th11t wt. :ire r¢ferring to arc 1\S foHows: 

Chengt n( Diroceors 

Mcssn Us.\:..'U' f, Lowl1o~ki nnd <.~. Rl\ymond Morrison h.!vo rcaign~ and llrunilton 
Fiducinry Rt!rvim T.imited and Warwic:.'< FiduciM)' Servioo~ Limited n:rirectively ha\"t 
beeii Appoiuttd in tl1eir place n.t directur.. oftlit 1"und df.:ctivt l\S of May lt<, 2004 . 

.4oocinimDlt o(Resid~m Rmmnuatiiott 

Olympia Cr.pita! (Bennuds) J.imited ha.s he~n appninted a.~ Re~idcnt Repre~cnlAtivc of 
th;, hind. 

flarif!r.(ffjD11 o(L11v11raging Prgcrjru.r 

The Fund's use of Jevercge hos been cliuified. Histor!cnlly, the Fund ha.s levt!Tllged up to 
150% of its llSscts (with the exception of US Trens\!l'y Securities) to enh:mco tot:il rorurn. 
With ro.~11~1 ta l!S Tru.~ury Sccuritici: leveraging ha.~ hoen and will oonfinuo to ho 
signiJieMtly higher thM\ l .50%. 111 gea¢f;\]1 the risk fRot.ors usocWcd wirb tile fund's 
uso of the: vuioiu nltrtho~ of kv.::nging have bccn nio.ro clc:11rly outlim:n. 

WlLLlAMS HOUSE. 20 REID STREET. HA~HLTO'l\ H:vt ll. BERJl'iUDA 
TEL.: ('141) 292-1018 F/\X: (441) 29S·230$ 

~ 019/028 

GOVERNMENT 
EXHIBIT 

/522-/ 7 
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MDL FUND 013828 
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Am~ada11m11 Jo lltli C:onfitkatial frjvatit Ploc:t!m1mt M~merant/11111 

AUg\1$\ 11. 2004 
ll 

ln lislit nf the :ihovc, ii ww; ncc~Ro.ry In am:nd the Fund'.~ Conlidcnti:il Pri~tc 
'rlacemcnt Mtmor:\ndum (the "Revi~ed Memnrandum'') to rctlec11he foregoing nutlincd 
ch?Jlg~s ;u well a~ to uptfiuc the duC\anent to rc:flc<.1 thAt tho L·\'111d hu fau11chcd, the 
i.1\.ili~I oifaing p'1'il.>d ll11l! ~r.Jc~ anti the Fund is uLliuini:i ils ~~· un R co11li1111jng 1111d 
ongoing buis. 

Enclosed is s rcdli1\: vmio1\ of d1c Revisod '.\!cmorandmn tor your review and approval. 
Ouce you ha110 re~d 1he ottAchcd !tcvised Momorandum µ!rue execute in the 'l'"'e 
provided for your $il:JlW.1Te below o.nd return it to us by facsimile ~ 441 292 3338 anr.J 
send the origin4l vio mail or courior 10: MDL Aoti';e Duration Fund. ud. do Olympic 
Capitlll lmemction4l !llc. 20 Reid Stroot, H.omilton HM 11, Bermuda Attention: Lego.! 
DejUlrtmcnt, '.1111 flonr (Jlh<l110 441 l92 l O 111). 

We \ru:>l tluu thi: llbcM> inform111ioo is of u~il;l$c:11 10 yuu. If you l':livo llllY Cluuslions ur 
conctms wr.h tOspllCl lo thia infom:i.:rtion, plea.se do DOt hesitate to CODl:IC\ the ln,_es:m~n( 
Mr.nngcr nt your convani~ncc. 

Sinc~ly, 

THE BOARD OF DIRECTORS 
Mm.Activo Dur.nion Fund, l .td. 

Receipt oftbi.!s c:om:~pondcnce ~ tmr coocumine¢ with lhc 
cttl.llu~cJ Revised McmonmJum is hereby acknowlodi;cJ 
bytbe State of Ohio l311re;11 cfWork.,rs' Cornptnutio11 

Nam.;: 
Trtlo: 

~ 020/028 

GOVERNMENT 
EXHIBIT& 

/.$2.2.-/. 
1:07CR339 

CONFIDENTIAL MDL FUND 0136.29 

MDL FUND 013829 
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MDLACTIVE DURATION FUND, LTD. 

A.11gust 11. 2004 

Smc of Ohio BureBu ofWork.:-ni' CompcnsAtion 
30 West Spring St. L·1' 
Columbus OH 4321S 
Uoitezi States 

J..)a111· Stw-eholder, 

RF.: R!CK1"T CIUt\GES TO rvmL ACTIVR DUIUT10): F'CJ1'1), LTD. (THE 
"1.'U.t\1>") 

Wa \\"Tile in re.<pect nr cer1:1in change.1 that hBVe recently taken pl~co a.nd which nffisct 
your invtstmmt in the Fund. lt is our in1tntion to inform you of all of thll ch1111gcs to the 
1-und so that you are &ware of tllL'fn ~ud have the oppornu1hy to s~ek answers to uny 
question you tr.Ay h;we nbour tliu chAugCK. 

ChQM8 er Dil'§C(UT! 

M~n OskM l'. LcwnoW5ki nnd e. Raymond Morri•oa bnvc rosigu~d 1111d llrunilton 
Fiduciary Strvict~ Limned and Warwick Fiduciary Services Limited re.c1p~ively have 
b:~ 11ppoit:!Ald in 'tl1cir pl:icc u dire: ct ell'.\ oftl111 Pu11d cfiectiv.i u of May l 8, 2004. 

Appui11pnen1 nfR~idmrRepryt!l!TadX$ 

Olympia ~pit4l (Ocrmuda) Limited ha.~ hecn 4ppolntcd u ne.~ident Reprc.~entative of 
th;: l1und. 

Clnri(ir.nJio11 o(L.111vurelJ1g P,11r1ir~s 

The F\:nd's uso oflover4{le hu beon clarified. Hinoric111Jy. Uie Fund hliS levari£ed up to 
150% of iu ~mis (with tho •JCCcption of US 'freMury SocuritiGS) to eobnoo U>tal :euim. 
With rcJpu:t In tlS Traai:ury Stc:uritl~ IO'Vt~gin,e hu hecn and will continue \o hei 
sia-.Uflc»1tly hishtr thnn l50%. ln general, tbe ri\k fRcton Auoci;\ted with 1he Func\'s 
u~o of The Vllriou.t mc1hodJ of l:v.:n:.elns luw co been more clot>rly outJi..u.:>cl. 

WILLIAMS HOUSE, 20 REID STREET. HA'.l.llL1'0?-\ H~ 11. BERMUDA 
TEL.: (441) 292-1018 FAX: (441) 29S·230S 

©02 1/028 

GOVERNMENT 
EXHIBIT 

/a--<2-/t 
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In light nf the .lhnvo, it wa~ 11cco..~11ry 10 omcnd the Pund'r. Cnnfidcntiel 'PriVlt.:: 
Platcrncmt :\ieninranduin (the '"lltvi~ed Mcmoundum'') to rctlecl lho forcgning nutlin~d 
cht.ugcs 11.~ wtll Bl> to npdau the do~unent to rc:flcct thRl the Fund h.u liuni.chcd, the 
inili';ll oJlcring pcriur.1 bllS .nitlc:t.I uml lhc Fw1d u uUoring ils w .rn on II c:unlinuing :Uld 
ongoing basu. 

Enclosed is a redline version of the Jl.ovised ~troorandum for your review and ApprvwJ. 
(.)nee you have read tho Rt!Ache.d ,R,v\scd Mcmor11ndum p)euc c'Ce:ute in tho sp:u:e 
provided for your siznatur11 below and rt tum it to us by !a.csimile :it 441 292 3358 and 
send lhe originnl vi:i JN.ii or courier to: MDL Activo Duration Fund, Ud. clo OJympin 
Capittl lntemation:il !Jic. 20 Reid Street. Hnmilton HM 11. Bermuda At'.~lltion: Lcg:il 
Depl\l'tmc:nl, _,n.1 flanr(pho11e 4412!i2I0111). 

Wt! lnut lh11.t lhc: abuvc: inform111ion is of llli~iullltcu \.0 you. II you b11.11a WI)' quc~1ioru1 or 
con~nu wilh rc)spocl to this infonn11lion. pleo.se do cot hosit111e U) cootlct tbe Investrmo: 
Mmag~ 11t your coavcnicnoc. 

SioceC1# 

TF1E BOrUW OF DIRECTORS 
MDI, Activi J')uratinn Fund, l .td. 

Receipt oftbir eom•,,ondcnc¢ uid aur .:occwnnce with 1ho 
mclu~r.l Revised Moemur:snJum i~ INrdby a1:knu,\ld~at.I 
by the Swe of Ohio B\1roau of Work~r.i· Comp¢11sation 

NWJc: 
T'rtlo: 

@022/028 

GOVERNMENT 
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MDLACTIVE DURATION FUND, LTD. 

Altgust 11. 2004 

St4lC of Ohio Bureau of Work.c~· Compensation 
30 Wen Sprillg St. I.,.l7 
CcJumbus OH 43215 
Uni1cd St.'l:i:~ 

J.)ear Sh11rcholder; 

R£: llCE.NT CIL\l\GES TO MDL ACTIVE DURATJO:'i FU1'"D, LTD. (TRE 
"J:"U!'il>") 

We write in mrcct nf CdtUin chnng~ 1hn1 ha.ve rllcently IDkcn pl~ce 11nd which affect 
your investment In tl1c: r\lnd. lt is ollr imen~ioo lo inform you of :ill of tl1e changes to lhc 
h111d so that you ~ 1w11rc llf tlu:;n and have 1lu: opportunity to seek answers to any 
q11tsdon you u1ay l1:1vc Rb out tho chRJ18C!l· 

'lllc .:ba11gi=l tlv.t we 111-,; ref~1rin6 lo 1111: II.\ follows: 

Cham:~ af T)ireqou 

Mems Oslw P. l.cwnow.ski Md <.:. Rtlymond Motri!oo h1wc rosigncd 1U1d 1J111nilloa 
Fiduciary s~rvic~ l.1111it~ and \\'arwic'< Fiducfory Servic~ J.imi1ed reApc'1ively havo 
bctn 11ppointad in tlseir pl.Ice as c'~r.. of Uic 11und cffe.:ti\'c u of M1.y 18, 2004. 

Oly111pla Capital ('flennL1da) T.lmi1ed hL\ been nppointtd a~ Tic~ident Repre~entativc of 
th: h111d. 

ClariticnJion o[l.!vt!cpei11g l'lllctlc-1!1 

The F\!1\d 's use ofleveroge h~ been c:IW.ed. Hisioriclllly, tho Fund ha& lcverQ£~d up to 
1 ~0% ofiu nml.6 (with tbs exceptiOD ot'US 'JT$05ury Securities) to eoh~nco total retUm. 
With mpo:t tn tlfi T~~ury Sccuriti~ leverasing ha.~ het11 tnd will continue tn ho 
significm!ly bigh:r than 1 !i0%. ln gcncl'l\l, the ris.k factor~ mooi:ttcd wilh the l'lmd'~ 
use of tho vsriou.s mcfhods of lcvcrngine h~vc been u1orc clo/lfl~ outlin.ul. 

WILLIAMS HOUSE, :'20 RElD STREET. HAMJLTO~ HM 11. BERMUDA 
TEL.: (44l}292· 101& f/\X: (441)29S·2305 

~ 023/028 

GOVERNMENT 
EXHIBIT 
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-2- Augc.s: 11. 2004 
P()flt 2 

In light or 1hc llhnv:, rt W3' noc~·my to am>nd the P1.1nd'.~ Confic!cnti3l Priv.ito 
Plccetntnt ~emorsnrlum (the -ncvi~ed Memnra11dum1

') to rotlcct the forc5oing outlined 
chMg.es iu w.:ll ;u to r.pdnt<: the do.:iuncnt to rcfli:ct tluu the fund lias -b.uuchcd, tho 
initial ulfcring pcriotl b~:i c:ntlt1ll llml tho FLu1J j, uO(rinu i11 ~hm:i un 11 coolinuing ~d 
ongoing basis. 

Enclosed i.s • red line ~rtion of the Revised >1emor!odum for your lC'View and approvt.l. 
Once yoo have rend the: att:Rcl!ed .llnised Mcmor1111dum pleesD ctXccuta in tht sµ...cc 
provided for your 'ignature below :u1d rclum it lo us by fa.oshr.ile al 441 292 3358 and 
sond tho ori11inrJ vio moil or cowier to: MDL A~ivo Duration F\Jnd, ud. c/o Olympin 
Capitol lntomalionn.l lnt:. 20 Re:d Stre"1, Hamilton HM 11, Bermuda Attention: Loi::U 
ncpnmnent, .~r11 flnnr (phone 441 292 101 R). 

Wd lnl~l thut the: ubovd infonm1ti1.1n i~ of as~~liUlt:o le yo~. If you h11 .. u uny 4u1.-slions ur 
c~ncirrui wilb respect to th~ inform4lio11. pleasa do not hesiuto to contaC\ the l.nvcstment 
M~ng;:.r at your ccovcllicncc. 

Siocct\lly, 

TJ1£ BO,UW OF DIRECTORS 
Mn! .Active nurntion Fund, T.td. 

R.cc~p\ oftbiE c:o~µondcnc:e and our .:oucurrrncc wiUt the 
cm:luml RcvU:cJ Mtniarumlum i~ h~.!b)' ~ckmiw!c:Jg~LI 
by rba State of Ohio BUL'tau of Workers' Compo1u11tio11 

Nuce: 
Trtle: 

~ 024 / 029 

GOVERNMENT 
EXHIBIT 
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MDL ACTIVE DURATION FUND, LTD. 

Augus1 11. :100-' 

StlltC of Ohio Buro11u ofWorkcr.i' Componsat.ion 
30 W«.T Spring St. lr27 
C~lulllbus OH 4321 S 
UnitedSWts 

Ucnr Slwehold111·; 

RZ: RF.CT.NT CJHl\GES TO MDL ACTIVE DURATIO'.' Fu1\D, LTD. (THE 
" l·"UJliU") 

We write in mpac:t of cart11in ch.angeR that ho.ve recl!lltly t.okon ploce nnd whicl1 11ffilci 
your invuUn~ni in lht fW\d. It is our i111ention lo infom1 )'OU ot' 31J of the cha.nges 1o 1ht 
Fuud so tha1 you are ~ware llf 'them and have lhc OJlllOrtunity \o seek answers to 11ny 
<)\lution you mlly ltAv~ t<l1oui the clwtgei;. 

Chpnct of Dirwor.r 

t.1~m' Us..l.;.v I'. Lcwnow$ki Md C. Raymond Morrilou h11vc r~igntd N111 llnmihoo 
Fiduciary Service.~ T.io1ited and Warwick Fiduciary R~rvicts l.imited l'e![lectivcly have 
bt11:1 appoin:.ecl in th~rpbcc tu dirc!cl.m ofth4 Fund 11ffe.:1\vo M!I of M<1.y I K, ~004. 

d,wolnrmDir ofR~sWmt Bmarrmrarfre. 

Olympia C6pital (Tiermuda) 1.imited ha.\ hcen appnin1cd 11~ Tle~ident Rcpro .~emative nf 
the Jlund. 

The Fund's use ofl•vm.go has been clarified. Historically, the Fund hiu :iavent;ed up to 
l '°% of iu o.ml.S (with th: ex,aption of US Treo'ury Securilies) to ochanC4 tout rt'!Um. 
Wi1h re.rtct tn llS Tr¢.uury S~curnie.c leveniging hu hoen and will o:ontinue 10 he 
sig11ilicMtl~· higher thM 1~0%. In ~cnet:ll, lhc risk f~ctors usoei;i.rec wlrh the l'und"s 
uc.: oftbc vluio1lt m::th.od.9 of l:vcrr~g hAvc been more cloncly outlined. 

WILLIAMS HOUSE, 20 REID STREET, HA~lLTOl\ H~ 11. BERMUDA 
TEL.: (44 l) 292-1018 fJ\:>:: (441) 29S-230.5 

~ 025/023 

GOVERNMENT 
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Ammefmortr Co lhd <.'(Jnfidtnlinl JJd~pfi! PlaCf111ent MernouintlJ/m 

Aucus1 IJ, 1004 
~eJ 

In light nf the ahnvc, it w~ ncc~'lll')' In am:nd tho Fund'r. Cnnfidcntial Private 
Placement Men1orond11m (the "Revi!\cd 'M6mnrand11111") tn rcilcct rho foregni11g outlined 
chl\ngts ;u well •u to 11pd11tc: the document lo l'etlcct that the fund hns launchecl, the 
il\lliel olli:rin!J pariud hn~ otHlelf Md th~ Flllld ls oll(ring il' ~hue~ on a l'ODlilluiug and 
ong:oing bui£. 

E.nelostd is• redline vmion of the ll.eviscd :-.tcmoundmn fot your te\iew ai:d &pprc>\'ll. 
Ooc.: you hnvc rc~d the 11ttiu:hed Rcviud Memom11ium µl eaNC cxoct11c in the .\µP.Ce 
provided for your sign.mac below !nd rltum it to us by f~irnile n1 441 292 3358 311d 
seod '!ho original vi:i mail or eo11rior to: MDL Ai;tlve Durution Fund, Ud. do OlycnpiQ 
aipitAl Inuma1iollD.l Inc. 20 Reid Stre~t. Hamilton HM 11, Bermuda Anentlon: Loge.I 
ncpt.rtmont, ~nl flonr (phnno 441 192 1()111). 

We 1.1'\U\ lhoi lh~ 11.buvo inform111ioo ill ur ll:S~iSltllll.!O IU yuu. If :.uu h11vd WI)' que~tiunv ur 
c:onc:.?ttUJ with respect lo this information, plo.ue do nol hc1il4tt 10 contact lhe Inves:meot 
M1111Rger at }"our couvcoicncc. 

Siocerel)•, 

THE BOARD OF DIRECTORS 
Ml">I. b.ctive nur.:uinn Fund, 1.td. 

Rcc:¢ipt ofth~ c:oirespondcn.:c and our coneU1Nac:c wilb the 
cc.i.:lusoJ Rcv~1J Mcmur1111dum i~ hi:r11!Jy ll~knuwld1lgtd 
by the Stan of Ohio B1uuu ofWol1m'S' Co111pe1uatlon 

Na1nc: 
Trtle: 

~ 026/029 

GOVERNMENT 
EXHIBly 

/..S22 - 2 
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l\ilDLACTIVE DURATION FUND, LTD. 

A11gu't 11, 2004 

Su.le of Ohio Bure:iu ofWorkcn' Cornpciuation 
30 Wen SpriolJ St. L-17 
Colurubus OH 43215 
United S111tet 

l)ear Sh.\rc:boldrr; 

RB: RECENT CHAl\GES TO MDL ACTIVE DURATJO'." FU?\D, LTD. (THE 
"1-'U!\D") 

Wa wri1e in r~r:ec:t nf certi1in oh4ngo.-o; th;it h11ve r~l\'nlly 14ken place and which c.ffoct 
your investment in tlw Fund. It is OUI inte111io1t to Worm yo11 of all of the ch.tnget to the 
FU4d 10 that you IU't swarc llf 1hom 1111d ha.Ve the llpportunity to seek answc:r.. to 40'Y 
quution yo\111\Ay have about the chl\llgc~. 

'Jue chang&s tlia.t we 111"1: n:fl:tring t0 11ro RS follow.~: 

Chf!f!fll oC Dvwm 

).lcurs Uslw l'. Lcwnow~ki ttne! <.:. llnymoud MorriJon rnivc resigned Md lbuniluin 
Fiduciary Smic-l~ T .tmited &lid Warwick Fiduc:i:uy ::lervice!I T.imited rureetivaly have 
beo?n 11ppcllltA1ci in thefr plAct as dirutlln; of the Fund -affe .. "tivc: iu of M11y Ut, 2004. 

A ppol 111 /71!71' o CR es idPi t R qrmu 111 rafi "'' 

Olympia CaJlital (Rennuds) I .imi'lcd ha~ hccn appointad e' n cllide11t rtepn1~em11tive of 
Tl~ 1·11r.rl. 

C'farifkNio11 o(/,Jtv1m1r:im: Pmr.tir:.:1 

TI1e Pund's usa of Jeverllge hcu bcon .:Jcuified. Historic:ully, the Fund hlL~ lo\'&raged up 10 
150% ofits r .. mts (with the 11xceptioo of US Treasury Socuritius) to enh1U1oc tol41 rmum. 
With resrect 10 11i; Treuury Stcwitie.~ lavu:iging has hccn 11n<.I \\'ill contin\1e 10 he 
si8JlificMtly higher llllll 150%. ln gcnerAJ, \he risk fRCtOm ASsocin\cd wi1h tile l'unc\'' 
u se of tho vArious mc\hoch of kv.:rnglng h~vo been more ck11tly outlin~cl. 

\\'J!.LlAMS HOUSE, 20 RElD STREET. HA~ILTOl' H~ 11. BERMUDA 
TEL.: ('Ml) 292·1018 F/\X: (441) 295·2305 

~ 0271028 

GOVERNMENT 
EXHIBIT 
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Amtndnwttt ro //it C:on[uitmtial Jltivq/2 Placemfnl M1moronrlum 

Au{:)JSI l J, 1004 
PGAe:! 

In light of \he ohnvc, it WA.~ nee~~3ry to am.:nd the Fund'~ Cnnfidc:nti:il Privnlt 
J"laceniant Memorandum (the "nevi5ed Meinnrandum") to retlect the foregoing nutlincd 
chmgcs r..~ woll llS \0 llprlsue the do.:t1mcnt 1o reflect that the Fund b.1s f1UWcbed, the 
iltilill olli:ring pr:riuLI lw en:kLI 41ld 1!J11 FunJ is oil'cring its ~hr.res en a 1:outin11i.ug Wld 
ongoing basis. 

Enclosed is II redliue version of the nevi Jed MctnonUldutn for yom review l Od appro~. 
Once you havo 1eftd tho 1111.'\chccl Reviud Mamor1111rlum plcuc oxo1:1rt~ i.u tho spACe 
provided for yout si~twe below illld rc:lum it to U8 by f~'imilo ~l 441 292 3358 and 
send the oriein41 vio imil or oowier 10: MOL Actlvo Duration F\lml, Ud. c/o Olympin 
Ct.pita! lntemationol Inc. 20 R~id Streclt. &milton HM 11 , Bonnuda. Attmtion: leslll 
r>opanment, ;inl floor (Jlhano 44 1 '292 I 0 t R) 

Wr: trwt lhlit lh11 llbo\'U inform11tiun is of iu:ri:ll.llJ!o11 to you. Ir you wvo .IUl:' qu1isuons or 
conc:e1115 wUli respect to thl1 icl'onna.tioa, please do not hesitate 10 eootllct the Invcstmtnt 
~1Mftgcr nt your oonv.:i:lcnc:c. 

Siaccrely. 

THE BOARD OF DIRECTORS 
MO! . .\etive nuratian Fund, T .td. 

Receipt ofthi~ corr~den~e md ourccn~T1:ccc with the 
Cll~lcncJ R.:vi:icJ Mcow•mlLun is hC'Toby 1te,;knowlcllgctl 
by th~ Sate of Ohio 3uruu of Work.:rs' CoUlponutior. 

Nm1:: 
Title: 

~ 028/028 

GOVERNMENT 
EXHIBIT 
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Cunningham Jim 

From: 

Sent: 

Donelle Brangman fDbrangman@olympiacapital.com] 

Thursday, September 02, 2004 3:20 PM 

To: Gasper Terrence 

Cc: MDL (E-mail); Priscilla Murray Brown 

Subject: FW: MDL Active Duration Fund 

Attachments: Letter to Shareholders Aug 04.pdf; PPM (redline) July 04.DOC 

Upon the recommendation of Mimi Forbes of MDL Capital Management Inc., I forward 
the attachments and emails. 

I greatly appreciate your assistance in this matter. 

Regards. 

Donelle A. Brangman 
Snr. Corporate Adminstrator 
Olympia Capital International 
Williams House, 3rd Floor 
20 Reid Street, Hamilton 
Bermuda. 
Telephone: 441-298-5023 
Fax: 441 -292-3358 

-Original Message-
From: Donelle Brangman [mallto:Dbrangman@olymplacapltal.com] 
Sent: Wednesday, September 01, 2004 1:01 AM 
To: MDL (E-mail) 
Subject: FW: MDL Active Duration Fund 

Pis be advised that the below email came back to me "undeliverable". This is the 
only email address we have for Geoff. I left several voicemails on Geoff's phone 
but without success. Therefore I seek your assistance with respect to this matter 
and thanking you in advance for your help with this. 

Thanks and regards. 

Donelle A. Brangman 
Snr. Corporate Adminstrator 
Olympia Capital International 
Williams House, 3rd Floor 
20 Reid Street, Hamilton 
Bermuda. 
Telephone: 441-298-5023 

612612005 

GOVERNMENT 
EXHIBIT 
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From: Don elle Brangiuan 
Sent: 9/1/2004 2:52:08 PM {Eastern Time ) 
To: 'fred@inveobwc .com' 
Attachmen ts: Letter to Sha r e h o lders Aug 04 .pdf , PPM (re dline ) July 04.DOC 
Subject : FW: MDL Active Duration Fund 

per our telecon today. Thanks very muc h for assisting i n the execution of the 
Shareholder l ett er and its retu:cn via fax to the undersigned with the original 
via courier [if possible] . 

Regards. 
Done lle A. Brangiuan 
Snr . Corporate Ac:!minstrator 
Ol ympia Capital International 
Williams House, 3rd Floor 
20 Reid Street, Hamilton 
Bermuda. 
Telephone: 441-298-5023 
Fax: 441-292- 3358 

-----Original Message----
From: Donelle Brangman 
Sent: Tuesday, August 31, 2004 1 :25 PM 
To: 'geoff @inveobwc.com' 
Cc: Priscilla Murray Bro~m 
Subject: FW: MDL Active Duration Fund 

Mr. Geoff Stafford: 

Find attached the Shareholder lette r and the blacklined PPM that was originally 
couriered from our offices on 16th August, 2004 and received/signed off by K. 
Baughn of your office on 17th August, 2004. 

This is in respect of some recent changes to the Fund, which changes requires 
to be acknowledged by the State of Ohio Bureau of Workers' Compensation, the 
sole Shareholder of the Fund. 

Pls be a dvised that this matter h as b ecome of utmost urge ncy, therefore we 
would appreciate if the Shareholder letter was indeed executed by the sole 
Shareholder a nd duly returned via fax (441-292-3358) as soon as possible with 
the original via mail, for the attention of the undersigned. 

Please email me ~ediately with any queries, otherwise, we look forward to 
receiving the executed Shareholder letter soonest. 

Regards . 

Donelle A. Bra ngiuan 
Snr. Corporate Adminstrator 
Olympia Capita l International 
Williams House , 3rd Floor 
20 Reid Street, Hamilton 
Bermuda . 
Telephone: 4 41-298-5023 

CONFIDENTIAL TREATMENT REQUESTED 

GOVERNMENT 
EXHIBIT 
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Geoff Stafford 

From: Donelle Brangman [Dbrangman@olympiacapital.com] 

Sent: Tuesday, September 07, 2004 1 :07 PM 

To: 'geoff@inveobwc.com' 

Cc: Priscilla Murray Brown 

Subject: FW: MDL Active Duration Fund 

Mr. Geoff Stafford: 

Find attached the Shareholder letter and the blacklined PPM that was originally 
couriered from our offices on 16th August, 2004 and received/signed off by K. Baughn of 
your office on 17th August, 2004. 

This is in respect of some recent changes to the Fund, which changes requires to be 

acknowledged by the State of Ohio Bureau of Workers' Compensation, the sole 
Shareholder of the Fund. 

Pis be advised that this matter has become of utmost urgency, therefore we would 
appreciate if the Shareholder letter was indeed executed by the sole Shareholder and 
duly returned via fax [441-292-3358] as soon as possible with the original via mail, for 
the attention of the undersigned. 

Please email me immediately with any queries, ot herwise, we look forward to receiving the 
executed Shareholder letter soonest. 

Regards. 

Donelle A. Brangman 
Snr. Corporate Adminstrator 
Olympia Capital International 
Will iams House, 3rd Floor 
20 Reid Street, Hamilton 
Bermuda. 
Telephone: 441-298-5023 
Fax: 441 -292-3358 

91712004 
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From: Donelle Brangman 
Sent: 9/23/2004 3:25:33 PM (Ea ste rn Time} 
To: Priscilla Murray Bro~m 
Subject: FW: MDL FW: Pending Request 

- - ---Original Message----
From: Donelle Brangman 
Sent : Thursday, September 16, 2004 12:51 PM 
To: Priscilla -Murray Brown 
Subj e ct: MDL FW: Pending Request 

- ----Original Message-----
From: Geoff Stafford [mailto:geoff@inveobwc.com] 
Sent: Thursday, September 16, 2004· 12:42 PM 
To: Donelle Brangman 
Subject: RE: Pending Request 

Donelle, 

I have directed your email (again} to James McLean, Chief Investment Officer 
and reinforced the need for a reply with a personal visit to his office. He 
assured me a reply is forthcoming . On beha1f of the Ohio Bureau of Workers' 
Compensation, 
I apologize for any delays. 

Geoff 

-----Original Message-----
From: Donelle Brangman [mailto:Dbrangrnan@olympiacapital.com] 
Se nt: Tuesday, September 14, 2004 12:23 PM 
To: 'Geoff Stafford' 
Cc: Priscilla Murray Brown 
Subject: RE: Pending Request 

Jus t checking on the status of the Shareholder letter. Any updates for me? 

Re gards . 

Donelle A. Brangman 
Snr. Corpora te Adminstrator 
Olympia Capital International 
Williams House, 3rd Floor 
20 Reid Street, Hamilton 
Bennuda . 
Telephone: 441-298- 5023 
Fax: 441- 292-3358 

GOVERNMENT 
EXHIBIT 
/L/-S 
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----- Original Message----
From: Donelle Brangman 
Sent : Tuesday, September 07, 2004 2: 14 PM 
To: ' Geoff Stafford' 
Subj~ct: RE: Pending Request 

message. came through fine . Thanks. I attach a copy of email previously 
sent to you. 

-----Original Message-----
From: Geoff Stafford [mailto:geoff@inveobwc . com] 
Sent : Tuesday, September 07, 2004 2 :12 PM 
To: Donelle Brangman 
Subject: Pending Request 

Donnella, 

I apol ogi ze if I have mispelled your name but ple ase use this email to 
respond. 

Geoff 

Portions of t his message may be confidential under an exemption to Ohio 's 
public records law or under a legal privilege. If you have received thi s 
message in error or due to an unauthorize d transmission or interception, 
please delete all copies from your system without disclosing, copying, or 
transmitting this message . 

GOVERNMENT 
EXHIBIT 
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From: Geoff Stafford 
Sent: 9/23/2004 3:58:15 PM (Eastern Time) 
To: Priscilla Murray Brown 
Subjact: RE: MDL 

Priscilla, 

I apologize on behalf of the Bureau but I am basically powerless in this 
matter. I have referred all correspondence to our Chief Investment Officer, 
James S. McLean, for an official response to your requests and have 
QVQn followgd up J>Qrsonally with him SQvgral tilnQs. WQ arQ all VQry busy so I 
suggest that you call him directly at (614) 466-0088 to relay your concerns as 
my efforts have obviously been ineffective. 

Respectfully, 

Geoff Stafford 

-----Original Messa.ge-----
From: Priscilla 1'ilrray Brown [mailto:PJrbrown@olympiacapital.com) 
Sent: Thursday, September 23, 2004 3:32 PM 
To: 'geoff~inveobwc.com' 

Cc: Hilary Philip; Donelle Brangman · 
Subject: MDL 

Geoff: 

I left a voice mail message for you regazding your signature on MDL Acti ve 
Duration Fund·d consent to changes to the offering document. I see from your 
l.zust email that you had forwarded the llllltter on to another individual in your 
organization, however we still have not yet received the signed documentation 
back. This matter has become extremely urgent as we are required to make 
certain filings with the regulatory body here in Bermuda within a certain time 
frame. Please phone me to discuss what the issue seems to be with having the 
d.ocum.entation retuz:ned . I can be reached at 441-298-5067. 

Many thanks, 

Pris cilla Murray BJ:own 

Senior Vice-President and General Counsel. 

CONFIDENTIAL 

GOVERNMENT 
EXHIBIT 

J:/ · 1 

MDL FUND 017518 
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Cunningham Jim 

From: 

Sent: 

To: 

Cc: 

Subject: 

Mclean Jim 

Wednesday, September 29, 2004 2:11 PM 

Annarino John; Smith Pat 

Rea Susan 

FW: MDL Conf Call - Thursday, 9/30 

Importance: High 

Page I o(I -

This is a call that was scheduled because I refused to sign the updated agreement. Priscilla Murray Brown is the 
General Counsel for Olympia Capital. I spoke with Ms. Brown about a week ago and told her I refused to sign the 
document because I believed it represented a material change in the agreement and was not a clarification. 
Please advise on how I should proceed. Thanks. 

From: Mary Schafer Masterman [mailto:MastermanM@mdlcapital.com] 
Sent: Wednesday, September 29, 2004 1:58 PM 
To: Mimi Forbes;· AErskine@applebyglobal.com; Pmbrown@olympiacapital.com; Mclean Jim; 
JJones@foleylaw.com 
Cc: dtavares@olympiacapital.com 
Subject: MDL Conf Call - Thursday, 9/30 
Importance: High 

Participants in the call include: 

Mark Lay, MDL 
Mimi Forbes, MDL 
Jim Mclean, OH Bureau's of Workers Comp 
Jeff Jones, Foley Lardner 
Alex Erskine, Appleby Spurling Hunter 
Priscilla Murray Brown, Olympia Capital 

The call will take place tomorrow, Thursday, Sept. 30th from 1 :30PM - 2:30 PM (EST) 

The dial-in information follows: 

1-816-650-0807 
Participant access code: 536910# 

. Please call if you have questions. 

Mary Schafer Masterman 
412-281 - 1995 phone 
412-434-1655 fax 
mni;Jenn;uup@ mdlcap.tl.al.corn new e:mail address 

MDL Capital Management, Inc. 
309 Smithfield Street 
5th Floor 
Pinsburgh, PA 15222 

6/8/2005 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF OHIO 

EASTERN DNISION 

,... j , .... I ' 
. ' . 

UNITED STATES OF AMERICA, ) 

Plaintiff, 

v. 

MARKO.LAY, 

Defendant. 

The Grand Jury charges: 

) INDICTMENT 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

1 : 07Ci\ 339 
CASE NO. JUDGE DOWD 
Title 15, United States Code,§§ SOb-6 & 80b-l 7 
(Investment Adviser Fraud); 
Title 18, United States Code, Section 1341 
(Mail Fraud); 
Title 18, United States Code, Section 1349 
(Conspiracy to Commit or Attempt Fraud) 
Title 18, United States Code, Section 2 (Aiding 
and Abetting). 

GENERAL ALLEGATIONS 

At all times material to this Indictment: 

The Investor 

I. The Ohio Bureau of Workers' Compensation (hereinafter "OBWC'') is an Ohio 
,J 

agency, organized and existing under the laws of the State of Ohio. 

2. Beginning in or about 1955, the OBWC began assisting Ohio-based employers 
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Case: 1:07-cr-00339-DDD Doc#: 1 Filed: 06/14/07 2 of 18. PagelD #: 4 

and employees to cover expenses related to workplace injuries by providing medical and 

compensation benefits for work-related injuries, diseases and deaths. Although its main office is 

located in Columbus, Ohio, the OBWC has 16 customer service offices located across the state 

of Ohio, including in the Northern District of Ohio. At all times relevant to the offenses charged 

in the Indictment, the OBWC had assets which averaged approximately I 9 billion dollars and 

was one of the largest exclusive slate-fund workers' compensation bureaus in the United States. 

The assets of the OBWC were under the management and control of the Chief Financial Officer 

and the employees of the Investment Department. The overall operation of the OBWC involved 

and affected interstate commerce as did the management and execution of matters regarding its 

financial investments. 

The Defendant MARK D. LAY 

3. MARK D. LAY (hereinafter "LAY"), during all relevant times, was Chairman, 

Co-CEO, principal shareholder and Chief Investment Strategist of MDL Capital Management, 

Inc. (hereinafter "MDL"). 

4. LAY founded MDL in 1992 and incorporated it under the laws of the State of 

Pennsylvania. 

5. MDL was, at all relevant times, registered with the Securities and Exchange 

Commission (hereinafter "SEC") as an investment adviser under the Investment Advisers Act of 

1940 ("the Act"). As an investment adviser, MDL provided investment adviser services, 

including but not limited to the purchase and selling of securities, to corporate, institutional and 

individual investors for compensation. The Act is codified in Title 15 of the United States Code. 

6. Title 15, United States Code Section 80b-2(1 I) defines "investment adviser" as 

2 
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"any person who, for compensation, engages in the business of advising others, either direclly or 

through publications or writings, as to the value of securities or as to the advisability of investing 

in, purchasing, or selling securities, or who, for compensation and as part of a regular business, 

issues or promulgates analyses or reports concerning securities." 

LA Y'S Fiduciary Dutv as an Investment Adviser to the OBWC 

7. SEC-registered investment advisers and their officers and directors have fiduciary 

obligations of good faith, loyalty, and fair dealing to the clients who entrust their money to the 

investment advisers. 

8. As a registered investment adviser and fiduciary, MDL and its respective officers 

and employees, including LAY, were required at all times: (a) to act in good faith and in the best 

interests of its client, the OBWC; (b) to make full and fair disclosure of all material facts bearing 

on the investment adviser relationship between MDL and its client, the OBWC; and (c) to 

employ reasonable care to avoid misleading its client, the OBWC. 

Initial Relationship Between MDL Capital and the OBWC and The Long Fund 

9. On or about May 14, 1998, the OBWC and MDL entered into an Investment 

Management Agreement ("Management Agreement"), signed by LAY on behalf of MDL and by 

the then Administrator of the OBWC, whereby OBWC hired MDL as a fixed income investment 

manager. 

10. The Management Agreement established MDL as an "investment adviser" as 

defined by the Investment Advisers Act of 1940. 

11. The Management Agreement required MDL to "use its best professional judgment 

to manage and invest" the OBWC's money and required MDL to "agree[] to adhere to the 

3 
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standard of care and conduct required of a fiduciary under [Ohio Revised Code] Chapter 4123 

and any applicable federal and state law." At all relevant times, Ohio Revised Code Section 

4123.44 stated that "fiduciaries shall discharge their duties with respect to the funds with the 

care, skill, prudence, and diligence under the circumstances then prevailing that a prudent person 

acting in a like capacity and familiar with such matters would use in the conduct of an enterprise 

ofa like character and with like aims, and by diversifying the investments of the assets of the 

funds so as to minimize the risk oflarge losses, unless under the circumstances it is clearly not 

prudent to do so." 

12. Schedule A to the Management Agreement specifies that "(t]he Investment Manager 

accepts full fiduciary responsibility for the Bureau's assets under its management under the Ohio 

Revised Code and any applicable federal and state law." 

13. Pursuant to the relationship established by the Management Agreement, from on 

or about May 1998 until in or about July 2003, the OBWC allocated a total of$355 million to the 

management of MDL to be managed in a fund, hereinafler called the Long Fund. 

14. The 1998 Management Agreement required that OBWC pay MDL a quarterly 

management fee. From on or about 1998 through on or about April 28, 2005, the OBWC paid 

MDL approximately $1,973,797 in management fees for the Long Fund. 

The MDL Active Duration Fund. Ltd. ("ADF''l 

15. On May 2, 2002, the MDL Active Duration Fund, Ltd. (hereinafter "ADF") was 

incorporated by LAY in Bermuda as an investment vehicle through which United States tax 

exempt investors and non-United States resident investors could invest in a portfolio consisting 

primarily of government, corporate and mortgage-backed fixed income securities. MDL 

4 
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exercised general management and investment authority over the ADF. 

16. On July 2, 2002, Bye-Laws governing the ADF were established. The Bye-Laws 

gave the ADF Board general management and investment authority over the ADF and provided 

that the ADF would be governed by a Board of Directors. 

17. LAY, along with MDL's President and others known to the Grand Jury, were 

appointed members of the ADF Board of Directors. 

18. A Bermuda-based company was named as the Administrator of the ADF. 

19. On November 18, 2002, MDL entered into an Investment Advisory Agreement 

(hereinafter Advisory Agreement), whereby MDL was selected to be AD F's Investment Adviser. 

20. Pursuant to the Advisory Agreement, the ADF delegated general authority to 

MDL to manage the investment of the assets allocated to the ADF and to administer the AD F's 

business and administrative operations, subject to the direction of the AD F's Board of Directors. 

21. The Advisory Agreement referred to the ADF's Confidential Private Placement 

Memorandum (hereinafter "PPM"), as more fully describing the investment vehicle. Among 

other things, the PPM required that investor clients pay MDL both a Management Fee and an 

Incentive Fee. During the short life of the ADF, the sole investor client, OBWC, paid MDL 

approximately $1,793,231 in such fees. The $1,793,231 is in addition to the management fee 

paid for the MDL's management of the Long Fund referenced in paragraph 14 above, for a total 

of approximately $3,767,028. 

22. LAY and the then principal (known to the Grand Jury) of a brokerage firm located 

in Westlake, Ohio (hereinafter Marketer I), each solicited the OBWC to invest in the ADF. LAY 

and Marketer I provided the OBWC with a PPM one of which bore the notation: "Copy No. 2 

5 
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Issued to Great Lakes Capital Partners", which outlined the terms and conditions of the ADF. 

The PPM provided that "up to 150% of the Fund's assets, at the time of investment, may be 

leveraged (i.e., the combined value of borrowings and short positions)." This limitation on the 

utilization ofleverage applied to all ADF assets, including but not limited to United States 

Treasury Securities. The PPM cautioned that while leverage may "enhance returns", it may also 

"substantially increase the risk of loss." 

23. On August 20, 2003, OBWC agreed to invest $100 million in the ADF. On 

September 12, 2003, the OBWC transferred $100 million via electronic funds transfer to the 

ADF as the initial investment. 

24. Despite efforts by LAY and others to market the ADF to other potential investors, 

the OBWC was, during all relevant times, the sole investor in the ADF. 

LAY Directed Trans11ctlons for the ADF 

25. During all relevant times, LAY directed the trade activity regarding the United 

States Treasury Securities in the ADF portfolio. 

26. During all relevant times, LAY utilized leverage well in excess of 150% of the 

AD F's assets in contravention of the terms of the January 15, 2003 PPM and in contravention of 

his fiduciary role as an investment adviser to act in the best interest of his client, the OBWC. 

27. In directing and conducting transactions on behalf of the ADF, LAY relied upon 

the services of several brokerage businesses located in the Northern District of Ohio and 

elsewhere. 

28. In the Northern District of Ohio, LAY used the brokerage services of the 

Westlake firm controlled by Marketer I, which benefitted financially from ADF transactions. 

6 
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29. Outside of Ohio, in the slate of New York, LAY relied on several different entities 

to act as the prime broker and to execute trade activity. 

30. LAY, others at MDL acting at the direction of LAY, and those at the various 

brokerage firms relied upon by LAY to trade securities for the ADF communicated via telephone, 

email and mail services, including the U.S. Mail and commercial carrier service. 

31. LAY, others at MDL and other sources provided the OBWC with monthly and 

other intermittent reports on the ADF. None of these reports showed the amount of leverage 

exercised in the ADF. 

32. After becoming concerned about a $7 million decline in the value of the ADF, the 

chief investment officer ("CIO") of the OBWC met LAY in or about mid-April 2004 to discuss 

the loss. During that meeting, LAY did not state or admit that he had exercised leverage of 

approximately 900%, well in excess of the 150% limitation. 

33. In mid-May 2004, the CJO of OBWC received the April 2004 month-end report 

on the ADF and learned for the first time that the ADF had lost $32 million, something that LAY 

concealed during the mid-April meeting with the CIO. 

34. At no time did LAY reveal to OBWC that the losses were magnified or caused by 

overleveraging, even though LAY then well knew that he routinely had exceeded the 150% limit 

in the PPM. 

35. In or about late Spring 2004, the ADF began suffering significant losses because 

LAY exercised leverage above the 150% limit set in the PPM. During this time, LAY continued 

to conceal and misrepresent to OBWC the true nature of the leverage. 

36. Despite the great loss of ADF's value and due to LA Y's failure to disclose his 

7 
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use of leverage in excess of 150%, on May 21, 2004, the OBWC invested an additional $100 

million in the ADF. 

37. On or about May 18, 2004, after confronting LAY about the excessive leveraging 

being utilized in the ADF, the ADF Board of Directors decided to (a) revise the language of the 

PPM to allow leverage in excess of 150% regarding United States Treasury securities only; (b) to 

notify the OBWC that LAY had exercised leverage in excess of 150% in the ADF; and (c) to 

seek the OBWC's approval of LA Y's continued exercise of leverage in excess of 150%. 

38. On August 11, 2004, the ADF Board issued a letter to the OBWC entitled "Recent 

Changes to MDL Active Duration Fund, Ltd." (hereinafter Proposed Revisions Letter), 

purporting to notify the OBWC of LA Y's past and intended use ofleverage in excess of 150%. 

The Board of Directors requested that a representative of the OBWC sign the letter in 

acknowledgment of its receipt and in agreement with the change in the use of leverage. 

39. The OBWC refused to permit LAY to exercise leverage in excess of 150% and, 

therefore, refused to execute the letter or agree to the changes to the PPM. 

40. On or about September 16, 2004, the Chief Financial Officer ("CFO") and the 

CIO of the OBWC confronted LAY about the poor performance of the ADF, which by this time 

had a value of approximately $57 million dollars, despite the $200 million invested. During that 

meeting, LAY admitted having overleveraged the ADF, but even then falsely told OBWC that 

MDL had only leveraged approximately 900% of the ADF assets, when he then knew and should 

have known that leveraging exceeded 4500%. 

41. By the time the OBWC discovered that the losses and decline in value of the ADF 

were largely due to LA Y's exercise ofleverage in violation of the PPM, the OBWC's investment 
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of$200 million had been substantially lost. 

42. On or about September 23, 2004, in order to avoid the imminent loss of all of its 

remaining investment in the ADF, at LA Y's request, the OBWC invested an additional $25 

million into the ADF, making the total invested in the ADF $225 million. 

43. On September 29, 2004, the OBWC formally requested a redemption of its 

investment in the ADF by submitting a redemption notice to the ADF's administrator and 

requesting that the remaining balance of the OBWC's investment be liquidated and distributed to 

the OBWC by the end of2004. 

44. In October 2004, LAY contacted the OBWC by telephone and in person in 

Columbus, Ohio in an attempt to obtain further investments to enable the ADF to cover its 

margin calls due to LA Y's excessive leveraging. The OBWC declined to invest further assets 

into the ADF. 

45. As a result of LAY engaging in fraud and deceit upon the OBWC by using 

leverage well in excess of I 50% and not informing the OBWC or gaining its consent to the 

overleveraging, the ADF and, ultimately, the OBWC suffered a large financial loss. 

46. As of November 3, 2004, the OBWC was able to recover only approximately 

$9 million of its $225 million investment. 

The Grand Jury further charges: 

COUNT! 

Clnvesment Adviser Fraud: 15 U.S.C. §§ 80b-6 & 80b-17) 

1. The allegations in paragraphs I through 46 of the General Allegations are 

realleged and incorporated by reference as though fully set forth herein. 

9 
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2. As investment advisers registered with the SEC under the Investment Advisers 

Act of 1940, MDL its officers and employees, including LAY, owed fiduciary obligations of 

good faith, loyalty, and fair dealing to its client, the OBWC, which entrusted the OBWC's money 

to MD L's management. As a fiduciary, MDL and its respective officers and employees were 

required at all times to: (a) act in good faith and in the best interests of its client, the OBWC; (b) 

make full and fair disclosure of all material facts bearing on the investment advisery relationship 

between MDL and its respective client, the OBWC; and (c) employ reasonable care to avoid 

misleading its client, the OBWC. 

3. In or about September 2003 through January 2005, in the Northern and Southern 

Districts of Ohio and elsewhere, the defendant MARK D. LAY, together with others known and 

unknown to the Grand Jury, including brokers and brokerages located in the Northern District of 

Ohio and elsewhere, unlawfully, willfully and knowingly did use and cause to be used the mails, 

wires and other means and instrumentalities of interstate and foreign commerce, directly and 

indirectly, to: (a) employ devices, schemes, and artifices to defraud, the client, the OBWC and 

thereby the ADF; (b) engage in transactions, practices and courses of business which operated as 

a fraud and deceit upon, the client, the OBWC and thereby the ADF; and (c) engage in any act, 

practice and course of business which was fraudulent, deceptive and manipulative, to wit: 

exercising leverage in excess of 150% in the ADF, in violation of the PPM. 

All in violation ofTitle 15, United States Code, Sections SOb-6 and SOb-17. 

The Grand Jury further charges: 

10 
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COUNT2 

(Conspiracy to Commit or Attempt Mail and Wire Fraud. 18 U.S.C. §§ 1341 & 1343: 
18 u.s.c. § 1349) 

I. The allegations contained in paragraphs 1-46 of the General Allegations and 

paragraphs I - 2 of Count I of this Indictment are realleged and incorporated by reference in this 

Count. 

2. From in or about September 2003 and continuing through in or about January 

2005, the exact dates being unknown to the Grand Jury, in the Northern District of Ohio and 

elsewhere, the defendant MARK D. LAY did knowingly and willfully combine, conspire, 

confederate and agree with others known and unknown to the Grand Jury to commit offenses 

against the United States, namely: 

a. to commit mail fraud, in violation of Title 18, United States Code, 

Section, 1341; and 

b. to commit wire fraud, in violation of Title 18, United Stales Code, Section 

1343. 

The Conspiracy Scheme 

3. From in or about September 2003 and continuing through in or about January 

2005, the exact dates being unknown to the Grand Jury, in the Northern District of Ohio and 

elsewhere, MARK D. LAY defendant herein, and others known and unknown to the Grand Jury, 

including other employees of MDL, other directors of the ADF and brokers assisting in or 

benefitting from trade activity regarding United States Treasury Securities in the ADF, having 

combined, conspired, confederated and agreed with each other and with others known and 
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unknown to the Grand Jury to devise and intend to devise a scheme and artifice to defraud the 

OBWC as to a material matter and to obtain money and property by means of false and 

fraudulent pretenses, representations, and promises, (1) caused matters and things to be placed in 

any post office and authorized depository to be sent and delivered by the Postal Service, (2) 

caused matters to be delivered by commercial interstate carrier according to the direction thereon, 

and (3) caused writings, signals and sounds to be transmitted by wire in interstate and foreign 

commerce, for the purpose of executing and attempting to execute the scheme and artifice, as set 

forth in paragraphs 4-7 below. 

Object of the Conspiracy Scheme 

4. It was a purpose and object of the scheme that MARK D. LAY and other 

employees of MDL, other directors of the ADF and brokers assisting in or benefitting from trade 

activity regarding United States Treasury Securities in the ADF would fraudulently and 

deceitfully use LA Y's role as an investment adviser to defraud, deceive and mislead the OBWC 

regarding the exercise of leverage in the ADF. 

Manner and Means 

5. In furtherance of the scheme to defraud, LAY and others known and unknown to 

the grand jury caused documents and information to be delivered and transmitted interstate, 

including causing documents and information to be delivered into the Northern District of Ohio 

from outside the State of Ohio and to be sent from the Northern District of Ohio to locations 

outside the State of Ohio. These documents resulted in the execution of investment transactions 

that caused the ADF leverage to exceed 150%. 

6. In furtherance of the scheme to defraud, LAY and others known and unknown to 
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the Grand Jury concealed the true nature and effect of the use of leverage in excess of 150% by, 

among other means, failing to disclose the use of excess leverage and its effect on the OBWC 

investment funds to the OBWC and to others. 

7. In furtherance of the scheme to defraud, LAY and others known and unknown to 

the Grand Jury made false statements to others regarding the alleged OBWC's knowledge of the 

excess leveraging and alleged OBWC's consent to excess leveraging . 

. Mailings and Wire Communications 

8. In furtherance of the conspiracy, and to achieve its object, one or more of the co-

conspirators committed and caused to be committed the following overt acts, among others. 

9. On or about the dates set forth below, MARK D. LAY and others known and 

unknown to the Grand Jury executed and attempted to execute the scheme and artifice set forth 

above by causing and attempting to cause, in the Northern District of Ohio, Eastern Division, and 

elsewhere, the following matters and things to be mailed and delivered by commercial interstate 

carrier as set forth in each overt act below: 

Overt Approximate Description of Mailing 
Act No. Date of Mailing 

<ebruary 27, 2004 , rade Confirmation Statements concerning the sell of United 
I )tales Treasury Bonds with maturity date of February 15, 2031 

mid on February 27, 2004 by the MDL Active Duration Fund 
mailed from Bonds Direct Securities LLC in New York, New 
t'ork to MDL Capital Management in Pittsburgh, 
>ennsvlvania. 
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V!arch 3, 2004 frade Confirmation Statements concerning the sell of United 
2 ~tales Treasury Bonds with maturity date of February 15, 2031 

~old on March 3, 2004 by the MDL Active Duration Fund 
mailed from Bonds Direct Securities LLC in New York, New 
l'ork to MDL Capital Management in Pittsburgh, 
Pennsvlvania. 

~pril 15, 2004 "rade Confirmation concerning the sell of United States 
3 "reasury Bonds with maturity date of February 15, 2031 sold 

Jn April 15, 2004 by the MDL Active Duration Fund mailed 
tom a Pershing LLC office in Secaucus, New Jersey to the 
Jffice of Great Lakes Capital Partners Ltd. in Westlake, Ohio. 

May 11, 2004 rade Confirmation concerning the sell of United States 
"reasury Bonds with a maturity date of February 15, 2031 sold 
Jn May 11, 2004 by the MDL Active Duration Fund mailed 

4 rom a Pershing LLC office in Secaucus, New Jersey to the 
Jffice of Great Lakes Capital Partners Ltd. in Westlake, Ohio. 

Vlay 27, 2004 "rade Confirmation Statements concerning the sell of United 
ltates Treasury Bonds with maturity date of February 15, 2031 

5 sold on May 27, 2004 by the MDL Active Duration Fund 
mailed from Bonds Direct Securities LLC in New York, New 
"ork to MDL Capital Management in Pittsburgh, 
>ennsvlvania. 

uly 30, 2004 "rade Confirmation Statements concerning the sell of United 
ltates Treasury Bonds with maturity date of February 15, 2031 

6 sold on July 30, 2004 by the MDL Active Duration Fund 
mailed from Bonds Direct Securities LLC in New York, New 
V'ork to MDL Capital Management in Pittsburgh, 
>ennsylvania. 

~ugust 17, 2004 "rade Confirmation Statements concerning the sell of United 
ltates Treasury Bonds with maturity date of February 15, 2031 
~old on August 17, 2004 by the MDL Active Duration Fund 

7 mailed from Bonds Direct Securities LLC in New York, New 
l'ork to MDL Capital Management in Pittsburgh, 
>ennsvlvania. 
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O..ugust 26, 2004 rrade Confinnation concerning the sell of United States 
8 rreasury Bonds with a maturity date of February 15, 203 J sold 

bn August 26, 2004 by the MDL Active Duration Fund mailed 
'rom a Pershing LLC office in Secaucus, New Jersey to the 
pffice of Great Lakes Capital Partners Ltd. in Westlake, Ohio. 

)eptember 16, !'rade Confinnation Statements concerning the sell of United 
004 )tales Treasury Bonds with maturity date of February 15, 2031 

9 ~old on September J 6, 2004 by the MDL Active Duration Fund 
mailed from Bonds Direct Securities LLC in New York, New 
'{ ork to MDL Capital Management in Pittsburgh, 
Pennsylvania. 

>eptember 17, rade Confinnation Statements concerning the sell of United 
004 )tates Treasury Bonds with maturity date of February 15, 2031 

~old on September 17, 2004 by the MDL Active Duration Fund 
JO mailed from Bonds Direct Securities LLC in New York, New 

Vork to MDL Capital Management in Pittsburgh, 
Pennsvlvania. 

9. On or about the dates set forth below, MARK D. LAY and others known and 

unknown to the Grand Jury executed and attempted to execute the scheme and artifice set forth 

above by causing writings, signals and sounds to be transmitted by wire in interstate and foreign 

commerce as set forth below: 

Overt Ac Description of Wiring Approximate 
No. Date of Wlrlne 

!mail communication from MARK LAY to broker in 
'Jew York, NY during which LAY directed the New O..ugust 26, 2004 

11 fork, NY broker to pay commission to himself and 
.A Y's Westlake, Ohio broker: "J/4 for you and 
,,.eatlakes". 
·acsimile transmission from MARK LAY to prime 'l.ugust 27, 2004 

12 irokerage !inn in New York, NY transmitting a two-page 
etter dated August I 0, 2004 regarding "Recent Changes 
o MDL Active Duration Fund, Ltd. (The Fund)." 
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All in violation of Title 18, United States Code, Section 1349. 

The Grand Jury further charges: 

COUNTS 3-4 

(Mail and Wire Fraud: 18 U.S.C. §§ 1341 and 2) 

1. Paragraphs I through 46 of the General Allegations of this Indictment and 

paragraphs 1-2 of Count I are incorporated by reference herein. 

2. From in or about September 2003 until in or about January 2005, the exact dates 

being unknown to the grand jury, in the Northern District of Ohio and elsewhere, defendant 

MARK D. LAY, having devised and intended to devise a scheme and artifice to defraud the 

OBWC as to a material matter, and for obtaining money and property by means of false and 

fraudulent pretenses, representations, and promises, (1) caused matters and things to be placed in 

any post office and authorized depository to be sent and delivered by the Postal Service and (2) 

caused matters to be delivered by commercial interstate carrier according to the direction thereon, 

for the purpose of executing and attempting to execute the scheme and artifice as set forth in 

Counts 3 and 4 below. 

Mailings 

3. On or about the dates set forth below, MARK D. LAY and others known and 

unknown to the Grand Jury executed and attempted to execute the scheme and artifice set forth 

above by causing and attempted to cause, in the Northern District of Ohio, Eastern Division, and 

elsewhere, the following matters and things to be mailed and delivered by commercial interstate 

carrier as set forth in each Count below: 
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Case: 1:07-cr-00339-DDD Doc#: 1 Filed: 06/14/07 17 of 18. PagelD #: 19 

COUNT APPROXIMATE DESCRIPTION OF MAILING 
DATE OF 
MAILING 

3 <\pril 15, 2004 frade Confirmation concerning the sell of United States 
!'reasury Bonds with maturity date of February 15, 2031 sold 
pn April 15, 2004 by the MDL Active Duration Fund mailed 
'rom a Pershing LLC office in Jersey City, New Jersey to the 
pffice of Great Lakes Capital Partners Ltd. in Westlake, Ohio. 

4 \fay 11, 2004 Trade Confirmation concerning the sell of United States 
freasury Bonds with maturity date of February 15, 2031 sold 
Jn May! 1, 2004 by the MDL Active Duration Fund mailed 
"rom a Pershing LLC office in Jersey City, New Jersey to the 
pffice of Great Lakes Capital Partners Ltd in Westlake, Ohio. 

All in violation of Title 18, United States Code, Sections 1341 and 2. 

The Grand Jury further charges: 

FORFEITURE 

The allegations of Counts 3 and 4 are hereby realleged and incorporated herein by 

reference for the purpose of alleging forfeiture pursuant to 18 U.S.C. §§ 98 l(a)(I )(C), 982 and 28 

U.S.C. § 246l(c). As a result of the foregoing offenses, defendant, MARK D. LAY, shall forfeit 

to the United States any and all property, real and personal, that constitutes, or is derived from, 

proceeds obtained, directly or indirectly, or traceable to said violations; including, but not limited 

to, the following: A money judgment in the amount of $1,793,231.00. 

SUBSTITUTE PROPERTY 

In the event that any property subject to forfeiture under 18 U.S.C. §§ 981 (a)(I )(C), 982 

and 28 U.S.C. § 2461(c), as a result of any act or omission of the defendant: 
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Case: 1:07-cr-00339-DDD Doc#: 1 Filed: 06/14/07 18 of 18. PagelD #: 20 

l. cannot be located upon exercise of due diligence; 

2. has been transferred or sold to, or deposited with a third party; 

3. has been placed beyond the jurisdiction of this Court; 

4. has been substantially diminished in value; or, 

5. has been commingled with other property which cannot be divided without 
difficulty, 

it is the intent of the United States, pursuant to 21 U.S.C. § 853(p) [as incorporated by 18 U.S.C. 

§ 982(b)], to seek forfeiture of any other property of the defendant, up to an amount equivalent to 

the value of the property forfeitable under 18 U.S.C. §§ 981(a)(l )(C), 982 and 28 U.S.C. 

§ 246l(c). 

A TRUE BILL 

Original document - Signatures on file with the Clerk of Courts, pursuant to the 
E-Government Act of2002. 
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2255,Appeal,Gallas,Termed

U.S. District Court
Northern District of Ohio (Cleveland)

CRIMINAL DOCKET FOR CASE #: 1:07-cr-00339-DDD-1

Case title: United States of America v. Lay
Related  Case: 1:12-cv-01216-DDD

Date Filed: 06/14/2007
Date Terminated: 07/09/2008

Assigned to: Judge David D. Dowd, Jr

Appeals court case numbers: '08-3892' '6th
Circuit', 13-4021 6th Circuit

Defendant (1)

Mark D. Lay
TERMINATED: 07/09/2008

represented by Richard M. Kerger
Kerger & Hartman
Ste. 100
33 South Michigan Street
Toledo, OH 43604
419-255-5990
Fax: 419-255-5997
Email: rkerger@kergerlaw.com
LEAD ATTORNEY
ATTORNEY TO BE NOTICED
Designation: Retained

Andrew Friedman
2550 M Street, NW
Washington, DC 20037-1350
Designation: Retained

Percy Squire
Ste. 101
341 South Third Street
Columbus, OH 43215
614-224-6528
Fax: 614-224-6529
Email: psquire@sp-lawfirm.com (Inactive)
ATTORNEY TO BE NOTICED
Designation: Retained

Pending Counts Disposition

18:80b-6 & 80b-17 Investment Advisory Fraud
(1s)

60 Months as to Count 1; All Counts to run
concurrently with each other; 3 Years
Supervised Release; Restitution due in the
amount of $212,967,084.76; Forfeiture ordered
in the amount of $590,526.23; Special
Assessment due immediately in the amount of
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$100.00 as to each of Counts 1-4 for a total of
$400.00.

18:1349 Conspiracy to Commit or Attempt
Mail Fraud and Wire Fraud
(2s)

144 Months as to each of Counts 2, 3 and 4; All
Counts to run concurrently with each other; 3
Years Supervised Release; Restitution due in
the amount of $212,967,084.76; Forfeiture
ordered in the amount of $590,526.23; Special
Assessment due immediately in the amount of
$100.00 as to each of Counts 1-4 for a total of
$400.00.

18:1341 and 2 Mail Fraud, Aiding and abetting
(3s-4s)

144 Months as to each of Counts 2, 3 and 4; All
Counts to run concurrently with each other; 3
Years Supervised Release; Restitution due in
the amount of $212,967,084.76; Forfeiture
ordered in the amount of $590,526.23; Special
Assessment due immediately in the amount of
$100.00 as to each of Counts 1-4 for a total of
$400.00.

Highest Offense Level (Opening)

Felony

Terminated Counts Disposition

15:80b-6 AND 80B-17 Investment Advisory
Fraud
(1)

Superseding Indictment filed 9/7/07

18:1349 Conspiracy to Commit or Attempt
Mail and Wire Fraud
(2)

Superseding Indictment filed 9/7/07.

18:1341 and 2 Mail and Wire Fraud, Aiding and
abetting
(3-4)

Superseding Indictment filed 9/7/07.

Highest Offense Level (Terminated)

Felony

Complaints Disposition

None

Plaintiff

United States of America represented by Matthew J. Cronin
Office of the U.S. Attorney - Cleveland
Northern District of Ohio
Ste. 400
801 Superior Avenue, W
Cleveland, OH 44113
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216-622-3955
Email: matthew.cronin@usdoj.gov
LEAD ATTORNEY
ATTORNEY TO BE NOTICED
Designation: Retained

Antoinette T. Bacon
Office of the U.S. Attorney - Cleveland
Northern District of Ohio
Ste. 400
801 Superior Avenue, W
Cleveland, OH 44113
216-622-3966
Fax: 216-522-2403
Email: antoinette.t.bacon@usdoj.gov
ATTORNEY TO BE NOTICED
Designation: Retained

Benita Y. Pearson_AUSA
Former Assistant U.S. Attorney
216-622-3919
Fax: 216-522-7358
Email: bernard.smith@usdoj.gov
TERMINATED: 12/16/2013
Designation: Retained

Herbert J. Villa_AUSA
Former Assistant U.S. Attorney
Email: phillip.tripi@usdoj.gov
ATTORNEY TO BE NOTICED

Date Filed # Docket Text

06/14/2007 1 Indictment as to Mark D. Lay (1) count(s) 1, 2, 3-4. (Attachments: # 1 Designation
Form/Foreperson Signature Page) (S,R) (Entered: 06/15/2007)

06/15/2007 Random Assignment of Magistrate Judge pursuant to Local Criminal Rule 57.9. In the event of a
referral, case will be assigned to Magistrate Judge Gallas. (S,R) (Entered: 06/15/2007)

06/18/2007 2 Notice of Hearing as to Mark D. Lay. Arraignment set for 6/22/2007 at 10:30 a.m. in Courtroom
442 before Hon. David D. Dowd Jr. (M,De) (Entered: 06/18/2007)

06/20/2007 3 Notice of Appearance of Attorney Percy Squire appearing for Mark D. Lay (Squire, Percy)
(Entered: 06/20/2007)

06/21/2007 4 Notice of Appearance of Attorney Richard M. Kerger appearing for Mark D. Lay (Kerger,
Richard) (Entered: 06/21/2007)

06/21/2007 5 Motion to Continue Arraignment by Mark D. Lay. (Kerger, Richard) (Entered: 06/21/2007)

06/21/2007 6 Response by United States of America to Motion to Continue Arraignment 5 as to Mark D. Lay
(Bacon, Antoinette) (Entered: 06/21/2007)

06/21/2007  Order [non-document]granting 5 Motion to Continue arraignment as to Mark D. Lay. Arraignment
RESET for 7/2/2007 at 12:30 p.m. in Courtroom 442 before Hon. David D. Dowd Jr. Counsel are
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directed to notify defendant of this appearance. Approved by Judge David D. Dowd Jr. on
6/21/2007. (M,De) (Entered: 06/21/2007)

06/29/2007 7 Motion for inquiry concerning potential conflict of interest by United States of America as to
Mark D. Lay. (Pearson, Benita) Modified text on 7/3/07 (L, T). (Entered: 06/29/2007)

07/02/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Benita Pearson for
Government and Percy Squire, Andrew Friedman and Richard Kerger for Defendant. Arraignment
as to Mark D. Lay as to Counts 1, 2, 3 and 4 held on 7/2/2007 with Pleas of Not Guilty Entered.
Jury Trial set for 9/4/2007 at 8:30 a.m.; Motions due by 7/27/2007; and Status Conference set for
8/20/2007 at 12:00 noon in Courtroom 442 before Hon. David D. Dowd Jr. Bond set in the amount
of $50,000.00 Unsecured with conditions. Time: 25 Minutes. (Court Reporter Caroline Mahnke)
(M,De) (Entered: 07/02/2007)

07/02/2007 8 Unsecured Bond Entered as to Mark D. Lay in amount of $50,000.00. (M,De) (Entered:
07/02/2007)

07/02/2007 9 Order Setting Conditions of Release as to Mark D. Lay. Bond set in the amount of $ 50,000.00
Unsecured with conditions. Signed by Judge David D. Dowd Jr. on 7/2/2007. (M,De) (Entered:
07/02/2007)

07/02/2007 Receipt for Passport of Mark D. Lay received on 7/2/07, Receipt Number 816354 (L,T) (Akron
Vault) (Entered: 07/02/2007)

07/03/2007 10 Trial Order as to Mark D. Lay. Trial set for 9/4/2007 at 8:30 a.m.; motions to be filed by
7/28/2007; and status conference set for 8/20/2007 at 12:00 noon. Signed by Judge David D. Dowd
Jr. on 7/2/2007. (M,De) (Entered: 07/03/2007)

07/03/2007 11 Motion to Modify Conditions of Release (Pretrial) by Mark D. Lay. (Kerger, Richard) (Entered:
07/03/2007)

07/06/2007 12 Response by United States of America to Motion to Modify Conditions of Release (Pretrial) 11 as
to Mark D. Lay (Pearson, Benita) (Entered: 07/06/2007)

07/06/2007 13 Reply to response to Motion to Modify Conditions of Release (Pretrial) 11 as to Mark D. Lay
(Kerger, Richard) (Entered: 07/06/2007)

07/06/2007 14 Order denying 11 Motion to Modify Conditions of Release as to Mark D. Lay (1) Signed by Judge
David D. Dowd Jr. on 7/6/2007. (D,S) (Entered: 07/06/2007)

07/09/2007 15 Response to Motion for inquiry concerning potential conflict of interest 7 as to Mark D. Lay
(Kerger, Richard) Modified text on 7/10/2007 (S, T). (Entered: 07/09/2007)

07/09/2007 16 Reply by United States of America to response to Motion for inquiry concerning potential conflict
of interest 7 as to Mark D. Lay (Pearson, Benita) Modified text on 7/10/2007 (S, T). (Entered:
07/09/2007)

07/16/2007 17 Second Motion to Modify Conditions of Release by Mark D. Lay. (Kerger, Richard) (Entered:
07/16/2007)

07/16/2007 18 Order as to Mark D. Lay that if the defendant does object to an in camera hearing, counsel for the
defendant are directed to file a brief in opposition by Monday, July 23, 2007. (Related documents 7
; 15 and 16 ). Signed by Judge David D. Dowd Jr. on 7/16/2007. (M,De) (Entered: 07/16/2007)

07/16/2007 19 Response by United States of America in opposition to Second Motion to Modify Conditions of
Release 17 as to Mark D. Lay (Bacon, Antoinette) (Entered: 07/16/2007)

07/18/2007 20 Order granting 17 Motion to Modify Conditions of Release as to Mark D. Lay (1). Defendant
shall be permitted to travel for job duties throughout the state of Pennsylvania. Signed by Judge
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David D. Dowd Jr. on 7/18/2007. (M,De) (Entered: 07/18/2007)

07/19/2007 21 Motion for Bill of Particulars by Mark D. Lay. (Kerger, Richard) (Entered: 07/19/2007)

07/19/2007 22 Motion to Seal Response to Court's Order of July 16, 2007 by Mark D. Lay. (Kerger, Richard)
(Entered: 07/19/2007)

07/20/2007 Order [non-document] granting 22 Motion to Seal as to Mark D. Lay (1). Approved by Judge
David D. Dowd Jr. on 7/20/2007. (D,S) (Entered: 07/20/2007)

07/23/2007 23 Notice of Sixth Circuit Case Law Regarding Ex Parte Communications with Government Counsel
as to Mark D. Lay (Pearson, Benita) (Entered: 07/23/2007)

07/23/2007 24 Supplemental brief on government's 7 Motion for inquiry concerning potential conflict of interest
filed by Mark D. Lay (G,D) Modified text on 7/24/2007 (S, T). FILED UNDER SEAL #4257
Modified on 7/25/2007 (S, T). (Entered: 07/24/2007)

07/25/2007 25 Motion Government's Request for Permission to File Partial Response to Defendant's Motion for
a Bill of Particulars Under Seal by United States of America as to Mark D. Lay. (Pearson, Benita)
(Entered: 07/25/2007)

07/26/2007 26 Response to defendant's supplemental brief on government's motion for inquiry concerning
potential conflict of interest as to Mark D. Lay re 24 (Pearson, Benita) Modified text on 7/30/2007
(S, T). (Entered: 07/26/2007)

07/26/2007 27 Reply to response to Motion for inquiry concerning potential conflict of interest 7 as to Mark D.
Lay (Kerger, Richard) (Entered: 07/26/2007)

07/27/2007 28 Response by United States of America to Motion for Bill of Particulars 21 as to Mark D. Lay
(Pearson, Benita) (Entered: 07/27/2007)

07/27/2007 29 Omnibus Motion in Limine regarding defendant's anticipated irrelevant and inadmissible defenses
by United States of America as to Mark D. Lay. (Attachments: # 1 Exhibit Private Placement
Memorandum)(Pearson, Benita) Modified text on 7/30/2007 (S, T). (Entered: 07/27/2007)

07/30/2007 Order [non-document] granting 25 Motion as to Mark D. Lay (1) for permission to file a portion
of its response to defendant's motion 21 for bill of particulars under seal. Approved by Judge
David D. Dowd Jr. on 7/30/2007. (M,De) (Entered: 07/30/2007)

07/30/2007 30 Motion in Limine - Government's Proposed Rule 404(b) Evidence by Mark D. Lay. (Kerger,
Richard) (Entered: 07/30/2007)

07/30/2007 31 Motion to Dismiss Indictment by Mark D. Lay. (Attachments: # 1 Exhibit A, MDL Active
Furartion Fund Private Placement Memorandum# 2 Exhibit B, United States v. Anderson# 3
Exhibit C, United States v. McAuliffe# 4 Exhibit D, Sept. 23, 1994 Article; July 18, 2007 Article;
June 25, 2007 Article)(Squire, Percy) Modified text on 7/31/2007 (S, T). (Entered: 07/30/2007)

07/31/2007 32 Amended Motion to Dismiss Indictment by Mark D. Lay. (Attachments: # 1 Exhibit A, MDL
Active Duration Fund PPM# 2 Exhibit B, USA v. Anderson# 3 Exhibit C, USA v. McAuliffe# 4
Exhibit D, September 23, 1994 Article; July 18, 2007 Article; June 25, 2007 Article)(Squire,
Percy) (Entered: 07/31/2007)

07/31/2007 33 Order as to Mark D. Lay scheduling status conference for 8/2/2007 at 3:00 p.m. in Courtroom 442
before Hon. David D. Dowd Jr. Defendant as well as Percy Squires to be present. Signed by Judge
David D. Dowd Jr. on 7/31/2007. (M,De) (Entered: 07/31/2007)

07/31/2007 34 Order re 7 government's Motion for inquiry concerning potential conflict of interest, directing the
parties to cooperate in the preparation of proposed waivers; see order for particulars. Signed by
Judge David D. Dowd Jr. on 7/31/2007. (D,S) (Entered: 07/31/2007)
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08/02/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Counsel for
Government and Defendant present. Status Conference as to Mark D. Lay held on 8/2/2007. Status
conference previously set for 8/20/2007, is canceled. Jury Trial RESET for 10/12/2007 at 8:30 a.m.
in Courtroom 442 before Hon. David D. Dowd Jr. Time: 90 Minutes. (Court Reporter Rich
DelMonico) (M,De) (Entered: 08/03/2007)

08/03/2007 35 Order (FILED UNDER SEAL #4265) regarding 7 Motion as to Mark D. Lay (1) as to conflict of
interest in representation with attached waivers. Signed by Judge David D. Dowd Jr. on 8/3/2007.
(M,De) Modified on 8/3/2007 (S, S). (Entered: 08/03/2007)

08/03/2007 36 Order to Continue - Ends of Justice as to Mark D. Lay rescheduling trial to 10/12/2007 at 8:30
a.m. Any objection to this delay should be filed with the Court by 8/13/2007. Signed by Judge
David D. Dowd Jr. on 8/3/2007. (M,De) (Entered: 08/03/2007)

08/03/2007 37 Response by United States of America to Motion of Defendant for Bill of Particulars (Related
document(s) 21 , 25 , 28 ). (FILED UNDER SEAL #4264) (S,S) (Entered: 08/13/2007)

08/13/2007 38 Response to Omnibus Motion in Limine 29 as to Mark D. Lay (Kerger, Richard) (Entered:
08/13/2007)

08/13/2007 39 Supplemental Motion to Travel by Mark D. Lay. (Kerger, Richard) (Entered: 08/13/2007)

08/13/2007 40 Response by United States of America in opposition to Amended Motion to Dismiss Indictment
32 as to Mark D. Lay (Attachments: # 1 Exhibit No. 1, Report of President's Working Group# 2
Exhibit No. 2, Regulation and Prosecution of Hedge Funds# 3 Exhibit No. 3, 1960 Amendments to
Investment Advisers Act of 1940# 4 Exhibit 4, PPM dated January 15, 2003# 5 Exhibit D,
Subscription Agreement# 6 Exhibit No. 5, Article - Hedge Fund Protection... Rule 206)(Pearson,
Benita) Modified text on 8/14/2007 (Swonger, Stacey). (Entered: 08/13/2007)

08/13/2007 41 Response by United States of America in opposition to Motion in Limine - Government's
Proposed Rule 404(b) Evidence 30 as to Mark D. Lay (Attachments: # 1 Exhibit No. 1, PPM dated
January 15, 2003)(Pearson, Benita) Modified text on 8/14/2007 (Swonger, Stacey). (Entered:
08/13/2007)

08/14/2007 42 Response by United States of America to Supplemental Motion to Travel 39 as to Mark D. Lay
(Bacon, Antoinette) (Entered: 08/14/2007)

08/14/2007 43 Response in support of Supplemental Motion to Travel 39 as to Mark D. Lay to modify conditions
of pretrial release (Kerger, Richard) (Entered: 08/14/2007)

08/15/2007 44 Response by United States of America to Supplemental Motion to Travel 39 as to Mark D. Lay
(Attachments: # 1 Exhibit Virgin Islands newspaper)(Pearson, Benita) (Entered: 08/15/2007)

08/17/2007 45 Order as to Mark D. Lay cancelling status conference previously set for 8/20/07 and rescheduling
trial for 10/12/07 at 8:30 a.m. Signed by Judge David D. Dowd Jr. on 8/17/2007. (M,De) (Entered:
08/17/2007)

08/17/2007 46 Order as to Mark D. Lay (1) granting 39 Motion to Travel to the Virgin Islands from 8/29/07
through 8/31/07 and verify with Pretrial Services the fact of his return by no later than 4:00 p.m.
on 9/1/2007; and denying 21 Motion for Bill of Particulars. Signed by Judge David D. Dowd Jr. on
8/17/2007. (M,De) (Entered: 08/17/2007)

08/20/2007 47 Reply by United States of America to response to Omnibus Motion in Limine 29 as to Mark D.
Lay (Attachments: # 1Exhibit 1)(Bacon, Antoinette) Modified attachment description on
8/21/2007 (Swonger, Stacey). (Entered: 08/20/2007)

08/20/2007 48 Response in support of Motion in Limine - Government's Proposed Rule 404(b) Evidence 30 as to
Mark D. Lay (Attachments: # 1 Exhibit Attachment - ADV)(Kerger, Richard) (Entered:
08/20/2007)
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08/20/2007 49 Reply to response to Amended Motion to Dismiss Indictment 32 as to Mark D. Lay (Attachments:
# 1 Exhibit A, Hedge Fund Articles)(Squire, Percy) (Entered: 08/20/2007)

08/24/2007 50 Order scheduling Oral Argument for 9/6/2007 at 10:00 a.m. in Courtroom 442 before Hon. David
D. Dowd Jr. on pending motions 30 , 31 and 32 . Signed by Judge David D. Dowd Jr. on
8/24/2007. (M,De) (Entered: 08/24/2007)

09/06/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Benita Pearson and
Antoinette Bacon for Government and Percy Squire and Richard Kerger for Defendant present.
Oral Argument as to Mark D. Lay held on 9/6/2007 re pending motions. Time: 2.0 Hours. (Court
Reporter Rich DelMonico) (M,De) (Entered: 09/06/2007)

09/07/2007 51 Superseding Indictment as to Mark D. Lay (1) count(s) 1s, 2s, 3s-4s. (Attachments: # 1
Designation Form/Foreperson Signature Page) (S,R) (Entered: 09/07/2007)

09/07/2007 52 Notice of Hearing as to Mark D. Lay re 51 Superseding Indictment. Arraignment set for 9/11/2007
at 10:00 a.m. in Courtroom 442 before Hon. David D. Dowd Jr. (M,De) (Entered: 09/07/2007)

09/10/2007 53 Order as to Mark D. Lay that transcript of hearing on 9/6/2007 be filed and counsel has leave until
4:00 p.m. on 9/14/2007 to file supplemental briefs. Hearing on other issues set for 9/27/207 at 3:00
p.m. Signed by Judge David D. Dowd Jr. on 9/7/2007. (M,De) (Entered: 09/10/2007)

09/10/2007 54 Order as to Mark D. Lay re 32 Amended Motion to Dismiss Indictment filed by Mark D. Lay.
The Court shall consider the amended motion to apply to the Superseding Indictment 51 . Signed
by Judge David D. Dowd Jr. on 9/10/2007. (M,De) (Entered: 09/10/2007)

09/10/2007 56 Transcript of Motion to Dismiss Hearing Proceedings as to Mark D. Lay held on 9/6/07 before
Judge David D. Dowd filed manually. To obtain a bound copy of this transcript please contact
Court Reporter Richard G. DelMonico at 330-252-6021. Complete document on file, 71 pages.
Related Document 55 (B,IE) (Entered: 09/12/2007)

09/11/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Bob Bulford for Benita
Pearson and counsel for defendant present. Arraignment as to Mark D. Lay (1) as to Counts in
Superseding Indictment 51 held on 9/11/2007. Plea of Not Guilty entered and case remains
scheduled for trial on 10/12/2007. Time: 10 Minutes. (Court Reporter Lori Callahan) (M,De)
(Entered: 09/11/2007)

09/11/2007 55 Non-Appeal Transcript Request by United States of America as to Mark D. Lay for proceedings
held on 9/6/07 before Judge Dowd. Court Reporter: Richard DelMonico. Requested completion
date: asap (Bacon, Antoinette) Modified text on 9/12/2007 (S, S). (Entered: 09/11/2007)

09/13/2007 57 Motion for Extension of Time until 9/17/2007 to File Post Hearing Memorandum by Mark D.
Lay. (Squire, Percy) Modified text on 9/17/2007 (S, S). (Entered: 09/13/2007)

09/13/2007 58 Response by United States of America to Motion for Extension of Time to File Post Hearing
Memorandum 57 as to Mark D. Lay (Bacon, Antoinette) (Entered: 09/13/2007)

09/14/2007 Order [non-document]granting 57 Motion for Extension of Time to 9/17/2007 to File its post
hearing memorandum in support of its motion to dismiss the indictment as to Mark D. Lay (1).
Government in addition has leave to file its brief on 9/17/07 as well. Approved by Judge David D.
Dowd Jr. on 9/14/2007. (M,De) (Entered: 09/14/2007)

09/17/2007 59 Response by United States of America to Amended Motion to Dismiss Indictment 32 as to Mark
D. Lay (Attachments: # 1 Exhibit 1 Subscription Agreement# 2 Exhibit 2 PPM# 3 Exhibit 3
Regulations and Prosecution# 4 Exhibit 4 Amendments to Investment Advisers Act# 5 Exhibit 5
17CFR275.206(4) -4# 6 Exhibit 6 PPM Article# 7 Exhibit 7 Deposition of Lay# 8 Exhibit 8
Dechert on Point Article# 9 Exhibit 9-1 Beckford Information# 10 Exhibit 9-2 Beckford Plea
Agreement# 11 Exhibit 9-3 Beckford Judgment Order# 12 Exhibit 10 Investment Management
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Agreement)(Pearson, Benita) (Entered: 09/17/2007)

09/17/2007 60 Post Hearing Memorandum in Support of Amended Motion to Dismiss Superseding Indictment
by Mark D. Lay. (Related Documents 31 32 ) (Attachments: # 1 Exhibit 1 Form ADV# 2 Exhibit 2
PPM 1-15-03# 3 Exhibit 3 PPM 9-22-03# 4 Exhibit 4 Investment Advisory Agreement# 5 Exhibit
5 Request for Proposal# 6 Exhibit 6 Subscription Booklet)(Squire, Percy) Modified text and
terminated document as motion on 9/19/2007 (S, S). Linked to motion on 9/20/2007 (P, S).
(Entered: 09/17/2007)

09/18/2007 61 Exhibit 2 to 60 Post Hearing Memorandum in Support of Amended Motion to Dismiss
Superseding Indictment 31 32 (Squire, Percy) Modified text and links on 9/20/2007 (P, S).
(Entered: 09/18/2007)

09/21/2007 62 Reply to Supplemental Response to Motion to Dismiss Indictment] as to Mark D. Lay (Related
document(s) 31 , 32 , 59 )(Attachments: # 1 Exhibit A- Subscripton Agreement)(Squire, Percy)
Modified text and added links on 9/25/2007 (S, S). (Entered: 09/21/2007)

09/25/2007 63 Motion to Continue September 27, 2007 Hearing by Mark D. Lay. (Attachments: # 1 Exhibit
A-Order)(Squire, Percy) (Entered: 09/25/2007)

09/25/2007 64 Response by United States of America to Motion to Continue September 27, 2007 Hearing 63 as
to Mark D. Lay (Bacon, Antoinette - s/by Benita Pearson) Modified text on 9/26/2007 (P, S).
(Entered: 09/25/2007)

09/26/2007 65 Reply to response to Motion to Continue September 27, 2007 Hearing 63 as to Mark D. Lay
(Squire, Percy) (Entered: 09/26/2007)

09/26/2007 66 Withdrawal of Motion by Mark D. Lay to Reschedule September 27, 2007 Hearing (Squire, Percy)
(Entered: 09/26/2007)

09/26/2007 67 Order as to Mark D. Lay that the Court will proceed with the hearing, but reschedules the time for
the hearing until 3:30 p.m. on September 27, 2007. The Court also alerts counsel to its intention to
publish prior to the 3:30 p.m. hearing an opinion denying the defendant' s motion to dismiss.
Signed by Judge David D. Dowd Jr. on 9/26/07. (M,De) (Entered: 09/26/2007)

09/27/2007 68 Memorandum Opinion as to Mark D. Lay Denying 32 Amended Motion to Dismiss Indictment.
(Related document # 31 ). Signed by Judge David D. Dowd Jr. on 9/27/2007. (Attachments: # 1
Appendix A-Superseding Indictment) (M,De) (Entered: 09/27/2007)

09/27/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Benita Pearson and
Annette Bacon for Government and Richard Kerger and Percy Squire for Defendant present. Oral
Argument as to Mark D. Lay held on 9/27/2007 regarding other issues. Time: 75 Minutes. (Court
Reporter Rich DelMonico) (M,De) (Entered: 09/28/2007)

10/02/2007 69 Memorandum Opinion as to Mark D. Lay in re 29 Omnibus Motion in Limine filed by United
States of America and re 30 Motion in Limine - Government's Proposed Rule 404(b) Evidence
filed by Mark D. Lay. Subpart 1 of the government's motion in limine is granted. Subpart 2 of the
government's motion is granted. Subpart 3 of the government's motion in limine is granted. The
ruling on Subpart 4 shall be delayed until counsel have the opportunity to file supplemental briefs
by Monday, October 8, 2007, consistent with the Court' s instructions. The ruling on Section VI of
this order directing counsel for the government to omit in its opening statement any reference to
the defendant's past employment history with Mellon and Pittsburgh National Bank remains in
effect, but subject to a subsequent modification based on the supplemental briefs to be filed by
Monday, October 8, 2007. Signed by Judge David D. Dowd Jr. on 10/2/2007. (Attachments: # 1
Appendix 1# 2 Appendix 2# 3 Appendix 3) (M,De) Added corrected document on 10/4/2007 to
correct page 19 in the Conclusion. (Richmond, Julia). (Entered: 10/02/2007)
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10/05/2007 70 Motion to Present Testimony of a Witness Via Tape Videoconference by United States of America
as to Mark D. Lay. (Pearson, Benita) (Entered: 10/05/2007)

10/05/2007 71 Response to Motion to Present Testimony of a Witness Via Tape Videoconference 70 as to Mark D.
Lay (Kerger, Richard) (Entered: 10/05/2007)

10/05/2007 72 Motion in Limine, with Attachments A - G, by Mark D. Lay. (Kerger, Richard) Modified text on
10/10/2007 (S, S). (Entered: 10/05/2007)

10/05/2007 73 Supplemental Brief regarding Government's Omnibus Motion in Limine 29 and Defendant's
Motion in Limine 30 (Related document(s) 69 ) (Kerger, Richard) Modified text and links on
10/10/2007 (S, S). (Entered: 10/05/2007)

10/08/2007 74 Supplement to 73 Supplemental Brief regarding Government's Ominbus Motion in Limine and
Defendant's Motion in Limine as to Mark D. Lay (Kerger, Richard) Modified text on 10/10/2007
(S, S). (Entered: 10/08/2007)

10/08/2007 75 Government's Brief in Response to Court's October 2, 2007 Opinion and Order 69 re 29 Omnibus
Motion in Limine and 30 Motion in Limine. (Bacon, Antoinette) Modified text and links on
10/10/2007 (S, S). (Entered: 10/08/2007)

10/08/2007 76 Proposed Voir Dire by Mark D. Lay (Kerger, Richard) (Entered: 10/08/2007)

10/08/2007 77 Proposed Voir Dire by United States of America as to Mark D. Lay (Bacon, Antoinette) (Entered:
10/08/2007)

10/08/2007 78 Response by United States of America in opposition to Motion in Limine 72 as to Mark D. Lay
(Attachments: # 1 Exhibit 11-16-05 Protective Order)(Pearson, Benita) (Entered: 10/08/2007)

10/09/2007 79 Response as to Mark D. Lay re 71 Response to Motion to Present Testimony of a Witness Via Tape
Videoconference (Pearson, Benita) Modified text on 10/10/2007 (S, S). (Entered: 10/09/2007)

10/09/2007 80 Order as to Mark D. Lay granting oral motion of counsel to delay filing of supplemental brief
until 10/10/07. Signed by Judge David D. Dowd Jr. on 10/9/2007. (M,De) (Entered: 10/09/2007)

10/09/2007 81 Response in support of Motion in Limine 72 as to Mark D. Lay (Kerger, Richard) (Entered:
10/09/2007)

10/09/2007 82 Reply to response to Motion to Present Testimony of a Witness Via Tape Videoconference 70 as to
Mark D. Lay (Kerger, Richard) (Entered: 10/09/2007)

10/10/2007 83 Order as to Mark Lay granting 70 Motion of Government to present testimony of prosecution
witness Steven Peris via taped videoconferencing and to advise the Court and opposing counsel on
the arrangements; and as to 72 Defendant's Motion in Limine, the Court finds without merit issues
1-3 and grants as to issue 4, but with the opportunity for government to argue that it has
demonstrated compliance. The Court is of the view that defendant may present character evidence
and the Court will delay a final ruling on the issue regarding defendant's prior employment history.
Signed by Judge David D. Dowd Jr. on 10/10/2007. (M,De) (Entered: 10/10/2007)

10/10/2007 84 Order as to Mark D. Lay requesting the names of witnesses for trial forthwith and if counsel have
any questions or suggested modification to question number four, please provide the response by
noon, on Thursday, October 11. Signed by Judge David D. Dowd Jr. on 10/10/2007. (M,De)
(Entered: 10/10/2007)

10/10/2007 85 Proposed Jury Instructions by United States of America as to Mark D. Lay (Attachments: # 1
Exhibit U.S. v. Chapman (jury instructions)# 2 Exhibit U.S. v. Branston (jury instructions))
(Pearson, Benita) (Entered: 10/10/2007)

10/10/2007 86 Witness List by Mark D. Lay (Kerger, Richard) (Entered: 10/10/2007)
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10/10/2007 87 Motion for Disclosure of Witness List by Mark D. Lay. (Kerger, Richard) (Entered: 10/10/2007)

10/10/2007 88 Motion Government's motion requesting use of courtroom by United States of America as to Mark
D. Lay. (Pearson, Benita) (Entered: 10/10/2007)

10/10/2007 89 Response by United States of America to Motion for Disclosure of Witness List 87 as to Mark D.
Lay (Pearson, Benita) (Entered: 10/10/2007)

10/10/2007 90 Trial Brief by Mark D. Lay (Attachments: # 1 Exhibit A-Witness List# 2 Exhibit B-Exhibit
List)(Squire, Percy) (Entered: 10/10/2007)

10/11/2007 91 Response as to Mark D. Lay re 84 Order, (Bacon, Antoinette) (Entered: 10/11/2007)

10/11/2007 92 Response as to Mark D. Lay (Kerger, Richard) (Related document(s) 84 , 91 ) Modified to create
links on 10/12/2007 (S, S). (Entered: 10/11/2007)

10/11/2007 94 Proposed Jury Instructions by Mark D. Lay (Kerger, Richard) (Entered: 10/11/2007)

10/12/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Benita Pearson and
Antoinette Bacon for Government and Percy Squire and Richard Kerger for Defendant present.
Voir Dire begun and concluded on 10/12/2007 as to Mark D. Lay. Jury sworn. Jury Trial will
commence on 10/15/2007 at 10:00 a.m. with opening statements and proceed with Government's
case in Courtroom 442 before Judge David D. Dowd Jr. Time: 5.5 Hours. (Court Reporter Lori
Callahan) (M,De) (Entered: 10/12/2007)

10/15/2007 95 Motion to Amend/Correct 51 Indictment by United States of America as to Mark D. Lay.
(Pearson, Benita) (Entered: 10/15/2007)

10/15/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. presiding over
deposition (Related document # 70 and 83 ) as to Mark D. Lay held on 10/15/2007. (M,De)
(Entered: 10/15/2007)

10/15/2007 96 Order as to Mark D. Lay setting forth Media Guidelines. Signed by Judge David D. Dowd Jr. on
10/15/2007. (M,De) (Entered: 10/15/2007)

10/15/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Time: 5 hours 20
Minutes. Jury Trial as to Mark D. Lay held on 10/15/2007 and continued to 10/16/2007 at 9:00
a.m. in Courtroom 442 before Judge David D. Dowd Jr. (Court Reporter Lori Callahan) (M,De)
(Entered: 10/17/2007)

10/16/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Time: 7 Hours and 20
minutes. Jury Trial as to Mark D. Lay held on 10/16/2007 and continued to 10/17/2007 at 9:00
a.m. in Courtroom 442 before Judge David D. Dowd Jr. (Court Reporter Lori Callahan) (M,De)
(Entered: 10/17/2007)

10/17/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Jury Trial as to Mark D.
Lay held on 10/17/2007. Jury Trial continued to 10/18/2007 at 8:30 a.m. in Courtroom 442 before
Judge David D. Dowd Jr. Time: 6 Hours. (Court Reporter Lori Callahan) (M,De) (Entered:
10/18/2007)

10/18/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Jury Trial as to Mark D.
Lay held on 10/18/2007. Jury Trial Continued to 10/19/2007 at 8:30 a.m. in Courtroom 442 before
Judge David D. Dowd Jr. Time: 7 hours, 45 minutes. (Court Reporter Lori Callahan) (M,De)
(Entered: 10/19/2007)

10/19/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Jury Trial as to Mark D.
Lay held on 10/19/2007. Jury Trial continued to 10/23/2007 at 8:30 a.m. in Courtroom 442 before
Judge David D. Dowd Jr. Time: 5.0 Hours. (Court Reporter Lori Callahan) (M,De) (Entered:
10/22/2007)
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10/22/2007 97 Memorandum Concerning Fiduciary Duty as to Mark D. Lay (Squire, Percy) Modified text on
10/23/2007 (S, S). (Entered: 10/22/2007)

10/23/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Jury Trial as to Mark D.
Lay held on 10/23/2007. Jury Trial continued to 10/24/2007 at 9:00 a.m. in Courtroom 442 before
Judge David D. Dowd Jr. Time: 4.5 hours. (Court Reporter Rich DelMonico) (M,De) (Entered:
10/23/2007)

10/23/2007 98 Supplement to 85 Proposed Jury Instructions as to Mark D. Lay (Attachments: # 1 Exhibit
Proposed Jury Insrtuctions)(Pearson, Benita) (Entered: 10/23/2007)

10/24/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Jury Trial as to Mark D.
Lay held on 10/24/2007. Jury Trial continued to 10/26/2007 at 9:00 a.m. in Courtroom 442 before
Judge David D. Dowd Jr. Time: 4 hours 40 minutes. (Court Reporter Rich DelMonico) (M,De)
(Entered: 10/24/2007)

10/25/2007 99 Subpoena Returned Executed as to Mark D. Lay; served upon Frederick Ziegler by Wesley Walker,
Process Server on 10/19/2007. (Kerger, Richard) Modified text on 10/26/2007 (S, S). (Entered:
10/25/2007)

10/25/2007 100 Transcript of Testimony of James McLean Proceedings as to Mark D. Lay held on 10/18/07 before
Judge David D. Dowd filed manually. To obtain a bound copy of this transcript please contact
Court Reporter Lori Ann Callahan at (330)819-8676. Complete document on file, 145 pages.
(B,IE) (Entered: 10/26/2007)

10/25/2007 101 Transcript of Continued Testimony of James McLean Proceedings as to Mark D. Lay held on
10/19/07 before Judge David D. Dowd filed manually. To obtain a bound copy of this transcript
please contact Court Reporter Lori Ann Callahan at (330) 819-8676. Complete document on file,
71 pages. (B,IE) (Entered: 10/26/2007)

10/25/2007 102 Transcript of Testimony of Terrence Gasper Proceedings as to Mark D. Lay held on 10/16/07
before Judge David D. Dowd filed manually. To obtain a bound copy of this transcript please
contact Court Reporter Lori Ann Callahan at (330) 819-8676. Complete document on file, 181
pages. (B,IE) (Entered: 10/26/2007)

10/26/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Jury Trial as to Mark D.
Lay held on 10/26/2007 and continued to 10/29/2007 9:00 a.m. in Courtroom 442 before Judge
David D. Dowd Jr. Time: 3.0 Hours. (Court Reporter Rich DelMonico) (M,De) (Entered:
10/26/2007)

10/29/2007 103 Amended Exhibit List by Mark D. Lay (Kerger, Richard) Modified text on 10/30/2007 (S, S).
(Entered: 10/29/2007)

10/29/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Jury Trial as to Mark D.
Lay held on 10/29/2007. Jury Trial continued to 10/30/2007 at 9:00 a.m. with jury deliberations in
Courtroom 442 before Judge David D. Dowd Jr. Time 4 hours 15 minutes. (Court Reporter Rich
DelMonico) (M,De) (Entered: 10/29/2007)

10/30/2007 Minutes of proceedings [non-document] before Judge David D. Dowd Jr. Jury Trial as to Mark D.
Lay held on 10/30/2007. Verdicts of Guilty on Counts 1-4 of the superseding indictment and
Special Verdict as to Counts 3 and 4 of the Superseding Indictment returned. Defendant referred to
the Probation Department for the preparation of a Presentence Investigation Report. Sentencing
date to be scheduled at a later date. Defendant is continued on bond. Time: 2.5 hours. (Court
Reporter Lori Callahan and Rich DelMonico) (M,De) (Entered: 10/31/2007)

10/30/2007 104 Jury Verdict as to Mark D. Lay of Guilty on Count 1-4 of the superseding indictment.
(Attachments: # 1 Verdicts-unredacted) (Entered: 10/31/2007)
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10/30/2007 106 Jury Verdict on Forfeiture as to Mark D. Lay finding that proceeds obtained in the amount of
$590,526.23. (Attachments: # 1 Special Verdict-unredacted)(M,De) (Entered: 10/31/2007)

10/31/2007 105 Emergency Motion to Modify Conditions of Release by Mark D. Lay. (Squire, Percy) (Entered:
10/31/2007)

10/31/2007 107 Exhibit List by Mark D. Lay of exhibits admitted. (M,De) (Entered: 10/31/2007)

10/31/2007 108 Exhibit List by United States of America as to Mark D. Lay of exhibits admitted. (M,De) (Exhibits
returned to counsel for the government on 10/30/2007). (Entered: 10/31/2007)

10/31/2007 Order [non-document] granting 105 Motion to Modify Conditions of Release as to Mark D. Lay
to travel to Washington, D.C. and Trenton, New Jersey. Defendant to advise Pre-Trial Services as
to the dates and time of travel. Approved by Judge David D. Dowd Jr. on 10/31/2007. (M,De)
(Entered: 10/31/2007)

11/05/2007 109 Motion to Revoke Bond by United States of America as to Mark D. Lay. (Pearson, Benita)
(Entered: 11/05/2007)

11/06/2007 110 Non-Appeal Transcript Request by United States of America as to Mark D. Lay for proceedings
held on October 15, 2007 before Judge Dowd. Court Reporter: Lori Callahan. Requested
completion date: November 27, 2007 (Pearson, Benita) (Entered: 11/06/2007)

11/09/2007 111 Notice of Hearing as to Mark D. Lay. Sentencing set for 2/26/2008 at 1:00 p.m. in Courtroom 442
before Judge David D. Dowd Jr. (M,De) (Entered: 11/09/2007)

11/12/2007 112 Response in opposition to Motion to Revoke Bond 109 as to Mark D. Lay (Kerger, Richard)
(Entered: 11/12/2007)

11/13/2007 113 Motion for Acquittal, Motion for New Trial by Mark D. Lay. (Squire, Percy) (Entered:
11/13/2007)

11/16/2007 114 Order denying 109 Motion to Revoke bond as to Mark D. Lay. Signed by Judge David D. Dowd,
Jr on 11/16/2007. (M,De) (Entered: 11/16/2007)

11/29/2007 115 Non-Appeal Transcript Request by United States of America as to Mark D. Lay for proceedings
held on Oct. 15, 2007-Oct. 19, 2007 before Judge Dowd. Court Reporter: Lori Callahan.
Requested completion date: December 21, 2007 (Pearson, Benita) (Entered: 11/29/2007)

11/29/2007 116 Non-Appeal Transcript Request by United States of America as to Mark D. Lay for proceedings
held on Oct. 22- Oct. 30 before Judge Dowd. Court Reporter: Richard Delmonico. Requested
completion date: December 7, 2007 (Pearson, Benita) (Entered: 11/29/2007)

11/29/2007 117 Motion for Extension of Time to File Response/Reply as to 113 Motion for Acquittal Motion for
New Trial by United States of America as to Mark D. Lay. (Pearson, Benita) (Entered: 11/29/2007)

12/04/2007 118 Marginal Order granting 117 Government's Motion for Extension of Time to 1/7/2008 to respond
to Defendant's motion for judgment of acquittal or new trial. Signed by Judge David D. Dowd, Jr
on 12/3/2007. (M,De) (Entered: 12/04/2007)

12/10/2007 119 Transcript of Trial Proceedings as to Mark D. Lay held on 10/23/07 before Judge David D. Dowd,
Jr. filed manually. To obtain a bound copy of this transcript please contact Court Reporter Richard
DelMonico at 330-252-6021. Complete document on file, 135 pages. Related Document 116 .
(B,IE) (Entered: 12/10/2007)

12/10/2007 120 Transcript of Trial Proceedings as to Mark D. Lay held on 10/24/07 before Judge David D. Dowd,
Jr. filed manually. To obtain a bound copy of this transcript please contact Court Reporter Richard
DelMonico at 330-252-6021. Complete document on file, 142 pages. Related Document 116 .
(B,IE) (Entered: 12/10/2007)
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12/28/2007 121 Emergency Motion to Travel to New York by Mark D. Lay. (Squire, Percy) (Entered: 12/28/2007)

12/28/2007 122 Marginal Order granting 121 Motion to Travel on 12/28/2007 as to Mark D. Lay. Signed by
Judge David D. Dowd, Jr on 12/28/2007. (M,De) (Entered: 12/28/2007)

01/04/2008 123 Motion to Travel to Washington D.C. by Mark D. Lay. (Squire, Percy) (Entered: 01/04/2008)

01/04/2008 124 Notice of Withdrawal as to Mark D. Lay Motion to Travel to Washington D.C. (Squire, Percy)
(Entered: 01/04/2008)

01/07/2008 125 Second Motion for Extension of Time to 1/30/08 to File Response/Reply to Defendant's Motion
for Judgment of Acquittal or New Trial by United States of America as to Mark D. Lay (Related
document(s) 113 , 117 , 118 ). (Pearson, Benita) Modified text and created document links on
1/8/2008 (Swonger, Stacey). Modified text on 1/9/2008 (M,De). (Entered: 01/07/2008)

01/09/2008 Order [non-document] granting 125 Government's Motion for Extension of Time to 1/30/08 to
File Response as to Defendant Mark D. Lay's Motion for Judgment of Acquittal or New Trial.
Approved by Judge David D. Dowd, Jr on 1/9/2008. (M,De) (Entered: 01/09/2008)

01/17/2008 126 Transcript of Jury Trial Proceedings as to Mark D. Lay held on 10/15/07 before Judge David D.
Dowd, Jr.. To obtain a bound copy of this transcript please contact Court Reporter Lori A.
Callahan at 330-252-6022. Complete document on file, 1-108 pages. (Volume 1), Related
Document 115 (C,L) (Entered: 01/17/2008)

01/17/2008 127 Transcript of Jury Trial Proceedings as to Mark D. Lay held on 10/16/07 before Judge David D.
Dowd, Jr.. To obtain a bound copy of this transcript please contact Court Reporter Lori A.
Callahan at 330-252-6022. Complete document on file, 109-259 pages.(Volume 2) Related
Document 115 (C,L) (Entered: 01/17/2008)

01/17/2008 128 Transcript of Jury Trial Proceedings as to Mark D. Lay held on 10/17/07 before Judge David D.
Dowd, Jr.. To obtain a bound copy of this transcript please contact Court Reporter Lori A.
Callahan at 330-252-6022. Complete document on file, 260-340 pages. (Volume 3) Related
Document 115 (C,L) (Entered: 01/17/2008)

01/17/2008 129 Motion for Forfeiture of Property by United States of America as to Mark D. Lay. (Attachments: #
1 Proposed Order of Forfeiture)(Villa, Herbert) (Entered: 01/17/2008)

01/24/2008 130 Motion to Travel to New York City by Mark D. Lay. (Squire, Percy) (Entered: 01/24/2008)

01/24/2008 Order [non-document] granting 130 Motion to Travel as to Mark D. Lay (1). Approved by Judge
David D. Dowd, Jr on 1/24/08. (M,De) (Entered: 01/24/2008)

01/25/2008 131 Motion for Extension of Time until 2/4/2008 to File Response/Reply as to 129 Motion for
Forfeiture of Property by Mark D. Lay. (Kerger, Richard) Modified text on 1/28/2008 (S,S).
(Entered: 01/25/2008)

01/29/2008 132 Transcript of Jury Trial Proceedings as to Mark D. Lay held on October 19, 2007 before Judge
David D. Dowd, Jr.,. To obtain a bound copy of this transcript please contact Court Reporter Lori
A. Callahan at 330-252-6022. Complete document on file, 440-539 pages, volume 5. (C,L)
(Entered: 01/29/2008)

01/30/2008 Order [non-document] granting 131 Defendant's Motion for Extension of Time to 2/4/08 to File
Response to Government's Motion 129 for Forfeiture of Property. Approved by Judge David D.
Dowd, Jr on 1/30/08. (M,De) (Entered: 01/30/2008)

01/30/2008 133 Motion for Extension of Time to File Response/Reply by United States of America as to Mark D.
Lay. (Pearson, Benita) (Entered: 01/30/2008)
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01/30/2008 Order [non-document] granting 133 Government's Motion for Extension of Time to 1/31/08 to
File Reply as to Defendant Mark D. Lay's Motion for Judgment of Acquittal or New Trial.
Approved by Judge David D. Dowd, Jr on 1/30/08. (M,De) (Entered: 01/30/2008)

01/31/2008 134 Response in opposition to Motion for Forfeiture of Property 129 as to Mark D. Lay (Kerger,
Richard) (Entered: 01/31/2008)

01/31/2008 135 Response by United States of America in opposition to Motion for Acquittal Motion for New
Trial 113 as to Mark D. Lay (Pearson, Benita) (Entered: 01/31/2008)

02/01/2008 Order (non-document) Granting Defendant Mark Lay leave until 2/8/08 to file a Reply to 135
Response in Opposition filed by United States of America to Defendant's Motion 113 for Aquittal
and Motion for New Trial. Approved by Judge David D. Dowd, Jr on 2/1/2008. (M,De) (Entered:
02/01/2008)

02/01/2008 136 Motion for Extension of Time until 2/22/2008 to File Response/Reply Brief, Motion to Continue
February 26, 2008 Sentencing Hearing by Mark D. Lay. (Squire, Percy) Modified text on 2/4/2008
(S,S). (Entered: 02/01/2008)

02/04/2008 137 Response by United States of America in opposition to Motion for Extension of Time to File
Response/Reply Brief Motion to Continue February 26, 2008 Sentencing Hearing 136 as to Mark
D. Lay (Pearson, Benita) (Entered: 02/04/2008)

02/05/2008 138 Order that defendant's motion for an extension of time until February 22, 2008, to file his reply is
granted. The Court defers a decision regarding defendant's request for oral argument on the
pending motion. Defendant's sentencing hearing presently scheduled for February 26, 2008, is
cancelled and rescheduled for May 6, 2008, at 1:00 p.m. Signed by Judge David D. Dowd, Jr on
2/5/08. (M,De) (Entered: 02/05/2008)

02/21/2008 FILING ERROR, no document uploaded, to be refiled. Transcript of Trial Proceedings as to Mark
D. Lay held on 10-26-07 before Judge David D. Dowd, Jr.. To obtain a bound copy of this
transcript please contact Court Reporter Richard G. DelMonico at 330-884-7424. Complete
document on file, 104 pages. Related Document 116 (D,Ri) Modified on 2/21/2008 (R,Li).
Modified text on 2/22/2008 (B,IE). (Entered: 02/21/2008)

02/21/2008 139 Transcript of trial Proceedings as to Mark D. Lay held on 10-29-07 before Judge David D. Dowd,
Jr.. To obtain a bound copy of this transcript please contact Court Reporter Richard G. DelMonico
at 330-884-7424. Complete document on file, 150 pages. Related Document 116 (D,Ri) (Entered:
02/21/2008)

02/21/2008 140 Transcript of trial Proceedings as to Mark D. Lay held on 10-26-07 before Judge David D. Dowd.
To obtain a bound copy of this transcript please contact Court Reporter Richard G. DelMonico at
330-884-7424. Complete document on file, 103 pages. Related Document 116 (D,Ri) (Entered:
02/21/2008)

02/21/2008 141 Transcript of trial proceedings Proceedings as to Mark D. Lay held on 10-25-07 before Judge
David D. Dowd, Jr.. To obtain a bound copy of this transcript please contact Court Reporter
Richard G. DelMonico at 330-88-7424. Complete document on file, 19 pages. Related Document
116 (D,Ri) (Entered: 02/21/2008)

02/21/2008 142 Second Motion for Extension of Time to 3/3/08 to File Reply in Opposition of Government to
defendant's Motion for Judgment of Acquittal and for a New Trial by Mark D. Lay. Related
document 135 . (Squire, Percy) Modified text and created link on 2/22/2008 (B,IE). (Entered:
02/21/2008)

02/21/2008 Order [non-document] granting 142 Defendant's Motion for Extension of Time to 3/3/08 to File
Reply in Opposition of Government to defendant's Motion for Judgment of Acquittal and for a
New Trial. Approved by Judge David D. Dowd, Jr on 2/21/2008. (M,De) (Entered: 02/21/2008)
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02/22/2008 143 Transcript of Jury Trial Proceedings as to Mark D. Lay held on October 18, 2007 before Judge
David D. Dowd, Jr.,. To obtain a bound copy of this transcript please contact Court Reporter Lori
A. Callahan at 330-252-6022. Complete document on file, 341-439 pages, volume 4. (C,L)
(Entered: 02/22/2008)

03/03/2008 144 Unopposed Motion for Extension of Time to File Response/Reply to Opposition to Motion for
Judgment of Acquittal and for a New Trial by Mark D. Lay. (Squire, Percy) (Entered: 03/03/2008)

03/04/2008 Order [non-document] granting 144 Unopposed Motion for Extension of Time to 3/5/08 to File
Response/Reply to Opposition to Motion for Judgment of Acquittal and for a New Trial as to Mark
D. Lay. Approved by Judge David D. Dowd, Jr on 3/4/08. (M,De) (Entered: 03/04/2008)

03/04/2008 145 Transcript of Trial Proceedings Proceedings as to Mark D. Lay held on 10-30-07 before Judge
David D. Dowd, Jr.. To obtain a bound copy of this transcript please contact Court Reporter
Richard G. DelMonico at 330-884-7424. Complete document on file, 31 pages. (D,Ri) (Entered:
03/04/2008)

03/05/2008 146 Motion to Travel to New York City by Mark D. Lay. (Squire, Percy) (Entered: 03/05/2008)

03/05/2008 147 Reply to Memorandum in Opposition to Motion for Judgment of Acquittal and Motion for New
Trial 113 ; Motion for Oral Argument as to Mark D. Lay (Attachments: # 1 Exhibit A)(Squire,
Percy) Modified text and event on 3/6/2008 (P, S). (Entered: 03/05/2008)

03/05/2008 148 FILING ERROR - Duplicate of #147, which was a multi-part filing. Motion terminated. Motion
for Oral Argument by Mark D. Lay. (Squire, Percy) Modified text on 3/6/2008 (P, S). (Entered:
03/05/2008)

03/06/2008 Order [non-document] granting 146 Motion to Travel to New York on 3/6/08, 3/7/08, 3/13/08 and
3/14/08 as to Mark D. Lay (1). Approved by Judge David D. Dowd, Jr on 3/6/08. (M,De) (Entered:
03/06/2008)

03/06/2008 149 Motion for leave to file a surreply and Motion for oral argument filed by United States of America
as to Mark D. Lay. (Pearson, Benita) (Related Motion 147 ) Modified text and created links on
3/12/08 (L,T). (Entered: 03/06/2008)

03/10/2008 150 Order granting 147 and 149 government's and defendant's Motion for oral argument and
government's motion to file a sur-reply to defendant's reply in support of his motions. Sur-reply to
be filed by 3/14/08. Oral Argument set for 5/5/2008 at 2:00 p.m. in Courtroom 442. In the event
defendant's motions are denied the Court will proceed to Sentencing on 5/27/2008 at 1:00 p.m.
Signed by Judge David D. Dowd, Jr on 3/10/08. (M,De) (Entered: 03/10/2008)

03/11/2008 151 Transcript of Jury Trial Proceedings as to Mark D. Lay held on 10/30/2007 before Judge David D.
Dowd. To obtain a bound copy of this transcript please contact Court Reporter Lori A. Callahan at
330-252-6022. Complete document on file, 35 pages. (C,L) (Entered: 03/11/2008)

03/14/2008 152 Sur-Reply by United States of America to reply to Motion for Oral Argument 147 as to Mark D.
Lay (Pearson, Benita) Modified docket text on 3/17/2008 (B,IE). (Entered: 03/14/2008)

03/25/2008 153 Motion to Travel to New York City by Mark D. Lay. (Squire, Percy) (Entered: 03/25/2008)

03/26/2008 Order [non-document] granting 153 Motion to Travel to New York City on 3/27/08, 3/28/08,
4/4/08 and 4/5/08 as to Mark D. Lay (1). Approved by Judge David D. Dowd, Jr on 3/26/08.
(M,De) (Entered: 03/26/2008)

04/28/2008 154 Transcript of Testimony of Steven Peras Proceedings as to Mark D. Lay held on 10/15/2007 before
Judge David D. Dowd. To obtain a bound copy of this transcript please contact Court Reporter
Lori A. Callahan at 330-252-6022. [ 44 pages] (C,L) (Entered: 04/28/2008)

04/29/2008 155 Motion to Travel to Washington D.C. by Mark D. Lay. (Squire, Percy) (Entered: 04/29/2008)
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04/30/2008 Order [non-document] granting 155 Motion to Travel as to Mark D. Lay (1). Approved by Judge
David D. Dowd, Jr on 4/29/2008. (M,De) (Entered: 04/30/2008)

05/05/2008 156 Prehearing Memorandum as to Mark D. Lay (Squire, Percy) Modified text on 5/6/2008 (S,HR).
(Entered: 05/05/2008)

05/05/2008 157 Order as to Mark D. Lay regarding objections and rulings as to the presentence report. The Court
puts the government on notice that it may choose to vary downward from the 262 month minimum
and will consider sentencing briefs and the argument presented at the sentencing hearing on the
issue of variance. In the meantime, the defendant's objections to the advisory guideline calculation
are preserved for appellate review. Signed by Judge David D. Dowd, Jr on 5/5/2008. (Attachments:
# 1 Appendix I) (M,De) (Entered: 05/05/2008)

05/05/2008 Minutes of proceedings [non-document] before Judge David D. Dowd, Jr. Benita Pearson and
Antoinette Bacon for the Government and Percy Squire and Richard Kerger for the Defendant
present. Motion Hearing as to Mark D. Lay held on 5/5/2008 re 113 Motion for Acquittal and
Motion for New Trial filed by Mark D. Lay. Time: 90 Minutes. (Court Reporter Caroline Mahnke)
(M,De) (Entered: 05/05/2008)

05/13/2008 158 Order Denying 113 Motion for Acquittal and Denying 113 Motion for New Trial as to Mark D.
Lay (1). Signed by Judge David D. Dowd, Jr on 5/13/2008. (Attachments: # 1 Appendix
I-Superseding Indictment, # 2 Appendix 2-Percentage of Trading Days by Leverage Range, # 3
Appendix 3-Instruction 13, # 4 Appendix 4-Proposed Jury Instructions, # 5 Appendix 5-Lay Trial
Witness Log) (M,De) (Entered: 05/13/2008)

05/14/2008 159 Motion to Travel to Ft. Lauderdale, Florida by Mark D. Lay. (Squire, Percy) (Entered:
05/14/2008)

05/15/2008 Order [non-document] granting 159 Motion to Travel as to Mark D. Lay (1). Approved by Judge
David D. Dowd, Jr on 5/15/08. (M,De) (Entered: 05/15/2008)

05/23/2008 160 Sentencing Memorandum by Mark D. Lay (Attachments: # 1 Exhibit, # 2 Exhibit, # 3 Exhibit)
(Kerger, Richard) (Entered: 05/23/2008)

05/23/2008 161 Sentencing Memorandum by United States of America as to Mark D. Lay (Attachments: # 1
Exhibit 1, # 2 Exhibit 2, # 3 Exhibit 3, # 4 Exhibit 4, # 5 Exhibit 5, # 6 Exhibit 6, # 7 Exhibit 7, # 8
Exhibit 8, # 9 Exhibit 9, # 10 Exhibit 10, # 11 Exhibit 11, # 13 Exhibit 13) (Additional document
replaced on 5/28/2008: # 14 Exhibit 12) (M,De). (Redacted-due to personal identifiers) (M,De).
Modified on 5/28/2008 (M,De). (Entered: 05/23/2008)

05/27/2008 Minutes of proceedings [non-document] before Judge David D. Dowd, Jr. Benita Pearson and
Antoinette Bacon for the Government and Richard Kerger and Percy Squire for the defendant
present. Hearing as to Mark D. Lay held on 5/27/2008. Witnesses for the defendant testified. The
sentencing hearing is continued to 7/3/2008. Supplemental briefs due 6/17/2008. Time: 90
Minutes. (Court Reporter Lori Callahan) (M,De) (Entered: 05/27/2008)

05/27/2008 162 Notice of Hearing as to Mark D. Lay. Sentencing set for 7/3/2008 at 9:00 a.m. in Courtroom 442
before Judge David D. Dowd Jr. Supplemental briefs to be filed by 6/17/2008. (M,De) (Entered:
05/27/2008)

05/28/2008 163 Letter (attached) from Franco Harris was presented to the Court by defendant at sentencing hearing
conducted on 5/27/2008, and is hereby filed for the record as to Mark D. Lay. (M,De) (Entered:
05/28/2008)

05/30/2008 164 Non-Appeal Transcript Request by United States of America as to Mark D. Lay for proceedings
held on May 27, 2008 before Judge Dowd. Court Reporter: Lori Callahan. Requested completion
date: May 30, 2008 (Pearson, Benita) (Entered: 05/30/2008)
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06/09/2008 165 Motion to Travel to New York City by Mark D. Lay. (Squire, Percy) (Entered: 06/09/2008)

06/09/2008 Order [non-document] granting 165 Motion to Travel to New York City on 6/10/08 and return on
6/11/08 as to Mark D. Lay (1). Approved by Judge David D. Dowd, Jr on 6/9/08. (M,De) (Entered:
06/09/2008)

06/09/2008 166 Transcript of Sentencing Hearing Proceedings as to Mark D. Lay held on 5/27/2008 before Judge
David D. Dowd. To obtain a bound copy of this transcript please contact court reporter Lori A.
Callahan at 330-252-6022. [61 pages] Related Document 164 Transcript may be viewed at the
court public terminal or purchased through the Court Reporter/Transcriber before the deadline for
Release of Transcript Restriction. After that date it may be obtained through PACER. Parties
requesting that privacy information be redacted must file a notice of intent to redact with the court
by 6/18/2008. Redaction Request due 6/30/2008. Redacted Transcript Deadline set for 7/10/2008.
Release of Transcript Restriction set for 9/8/2008. (C,L) (Entered: 06/09/2008)

06/16/2008 167 Motion for Extension of Time to File Supplemental Sentencing Memorandum by Mark D. Lay.
(Squire, Percy) (Entered: 06/16/2008)

06/16/2008 168 Response by United States of America to Motion for Extension of Time to File Supplemental
Sentencing Memorandum 167 as to Mark D. Lay (Pearson, Benita) (Entered: 06/16/2008)

06/16/2008 169 Order granting 167 Motion for Extension of Time to File his supplemental sentencing
memorandum as to Mark D. Lay (1), and the same extension is granted to the government. Both
parties should simultaneously file their supplemental memoranda at 4:00 p.m. on 6/20/2008. In
view of the strong possibility that the testimony of witnesses at the sentencing hearing maybe
extensive, the Court is expanding the time available for the sentencing hearing. The sentencing
hearing will begin at 8:00 a.m. on 7/3/2008, instead of the previously scheduled time of 9:00 a.m.
Signed by Judge David D. Dowd, Jr on 6/16/2008. (P,G) (Entered: 06/16/2008)

06/19/2008 170 Motion for Extension of Time to File Supplemental Sentencing Memorandum on June 23, 2008 by
Mark D. Lay. (Squire, Percy) (Entered: 06/19/2008)

06/20/2008 171 Marginal Entry Order granting defendant's 170 Motion for Extension of Time to File the
supplemental sentencing memorandum on 6/23/2008 as to Mark D. Lay (1). Signed by Judge
David D. Dowd, Jr on 6/20/2008. (P,G) (Entered: 06/20/2008)

06/23/2008 172 Supplement to 161 Sentencing Memorandum, as to Mark D. Lay (Pearson, Benita) (Entered:
06/23/2008)

06/23/2008 173 Supplement Sentencing Memorandum as to Mark D. Lay (Attachments: # 1 Exhibit A-Consulting
agreement RRS, LLC, # 2 Exhibit B-OBWC Auditor's Report, # 3 Exhibit C-IG OBWC Report, #
4 Exhibit D-Marquez Information, # 5 Exhibit E-Sixth Cir. Opinion US v. White, # 6 Exhibit
F-ADF Losses Chart, # 7 Exhibit G-Gasper Testimony, # 8 Exhibit H-McLean Memo, # 9 Exhibit
I-MDL Articles, # 10 Exhibit J-Black Enterprise Articles, # 11 Exhibit K-RRS Materials, # 12
Exhibit L-Settles Resume, # 13 Exhibit M-Lay Financials, # 14 Exhibit N-MDL Financial, # 15
Exhibit O-US v. Cioffi Indictment, # 16 Exhibit P-OBWC Reports)(Squire, Percy) Modified text
on 6/24/2008 (P,G). (Entered: 06/23/2008)

06/24/2008 174 Amended Supplemental Sentencing Memorandum as to Mark D. Lay (Attachments: # 1 Exhibit
A-Consutling Agreement, # 2 Exhibit B-OBWC Auditor's Report, # 3 Exhibit C-IG OBWC
Investigative Report, # 4 Exhibit D-Marquez Information, # 5 Exhibit E- 6th Cir. Opinion US v.
White, # 6 Exhibit F-ADF Loss Chart, # 7 Exhibit G-Gasper Testimony, # 8 Exhibit H-McLean
Memo, # 9 Exhibit I-MDL Articles, # 10 Exhibit J-Black Enterprise Articles, # 11 Exhibit K-RRS
Materials, # 12 Exhibit L-Settles Resume, # 13 Exhibit M-Lay Financials, # 14 Exhibit N-MDL
Financials, # 15 Exhibit O-US v. Cioffi Indicment, # 16 Exhibit P-OBWC Reports)(Squire, Percy)
Modified text on 6/25/2008 (P,G). (Entered: 06/24/2008)
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06/25/2008 175 Motion for Leave to File Law Responsive to Lay's Apprendi Argument by United States of
America as to Mark D. Lay. (Pearson, Benita) (Entered: 06/25/2008)

06/25/2008 Order [non-document] granting 175 Motion for Leave to File Law Responsive to Lay's Apprendi
Argument. Judge David D. Dowd, Jr on 6/25/2008. (M,De) (Entered: 06/25/2008)

06/25/2008 176 Law Responsive of Government to Mark Lay's Apprendi Argument 174 . (M,De) (Entered:
06/25/2008)

06/25/2008 177 Motion for Leave to File Law Responsive to the Apprendi Argument Made by the Government by
Mark D. Lay. (Squire, Percy) (Entered: 06/25/2008)

06/26/2008 Order [non-document] granting 177 Motion for Leave to 6/27/08 to File Law Responsive to the
Apprendi Argument as to Mark D. Lay (1). Approved by Judge David D. Dowd, Jr on 6/26/08.
(M,De) (Entered: 06/26/2008)

06/27/2008 178 Reply to response to Motion for Leave to File Law Responsive to Lay's Apprendi Argument 175 ,
Motion for Leave to File Law Responsive to the Apprendi Argument Made by the Government 177
as to Mark D. Lay Response to File Law of Government to Mark Lay's Response (Attachments: # 1
Exhibit A, # 2 Exhibit B, # 3 Exhibit C)(Squire, Percy) (Entered: 06/27/2008)

07/01/2008 179 Supplement in Aid of Sentencing as to Mark D. Lay (Attachments: # 1 Pleading)(Pearson, Benita)
(Entered: 07/01/2008)

07/01/2008 180 Response as to Mark D. Lay re 179 Supplement (Squire, Percy) (Entered: 07/01/2008)

07/03/2008 Minutes of proceedings [non-document] before Judge David D. Dowd, Jr. Benita Pearson and
Antoinette Bacon for the Government and Richard Kerger and Percy Squire for the Defendant
present. Sentencing/Evidentiary Hearing as to Mark D. Lay held on 7/3/2008. Sentencing
continued to 7/8/2008 at 10:00 a.m. in Courtroom 442 before Judge David D. Dowd Jr. Time: 7
hours and 10 minutes. (Court Reporter Lori Callahan) (M,De) Modified text on 7/7/2008 (P,G).
(Entered: 07/03/2008)

07/08/2008 Minutes of proceedings [non-document] before Judge David D. Dowd, Jr. Benita Pearson and
Antoinette Bacon for the Government and Richard Kerger and Percy Squire for the defendant
present. Sentencing held on 7/8/2008 for Mark D. Lay. Defendant sentenced to the Custody of the
Bureau of Prisons for a period of 60 Months as to Count 1 and 144 Months as to each of Counts 2,
3 and 4; the sentence of imprisonment as to all Counts to run concurrently with each other; 3 Years
Supervised Release as to Counts 1-4 with Standard and Special Conditions; Restitution due in the
amount of $212,967,084.76; Forfeiture ordered in the amount of $590,526.23; Special Assessment
due immediately in the amount of $100.00 as to each of Counts 1-4 for a total of $400.00;
Defendant remanded to the custody of the United States Marshal. Time: 2.0 hours. (Court Reporter
Lori Callahan) (M,De) (Entered: 07/08/2008)

07/08/2008 181 Memorandum Opinion and Order as to Mark D. Lay. Signed by Judge David D. Dowd, Jr on
7/8/08. (Attachments: # 1 Appendix I, # 2 Appendix II, # 3 Appendix III, # 4 Appendix IV, # 5
Appendix V, # 6 Appendix VI, # 7 Appendix VII, # 8 Appendix VIII, # 9 Appendix IX, # 10
Appendix X, # 11 Appendix XI, # 12 Appendix XII, # 13 Appendix XIII, # 14 Appendix XIV).
(M,De) (Entered: 07/08/2008)

07/08/2008 182 FILING ERROR see document # 186 . Notice of Appeal as to Mark D. Lay (Squire, Percy)
Modified on 7/9/2008 to see # 186 for proper appeal event (P,G). (Entered: 07/08/2008)

07/08/2008 183 Motion to Set Aside Judgment by Mark D. Lay. (Squire, Percy) (Entered: 07/08/2008)

07/08/2008 184 Motion to Stay Sentence Pending Appeal by Mark D. Lay. (Squire, Percy) Modified text on
7/9/2008 (P,G). (Entered: 07/08/2008)
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07/08/2008 185 Supplement Motion for Bail Pending Appeal as to Mark D. Lay (Squire, Percy) (Entered:
07/08/2008)

07/08/2008 186 NOTICE OF APPEAL to the 6th Circuit Court of Appeals from the "verdict, sentence and
judgment entered in this action on 7/8/08, filed on behalf of Mark D. Lay. (Filing fee of $455 paid,
receipt number 06470000000003096353) (Squire, Percy). Modified text on 7/8/2008 (H, SP).
(Entered: 07/08/2008)

07/08/2008 Transmission of Notice of Appeal as to Mark D. Lay emailed to US Court of Appeals re 186 (H,
SP) (Entered: 07/08/2008)

07/09/2008 187 Judgment as to Mark D. Lay. Defendant sentenced to the custody of the Bureau of Prisons for a
period of 60 Months as to Count 1 and 144 Months as to each of Counts 2, 3 and 4 with all Counts
to run concurrently with each other, 3 Years Supervised Release with standard and special
conditions; Restitution due in the amount of $212,967,084.76; Forfeiture ordered in the amount of
$590,526.23; Special Assessment due immediately in the amount of $100.00 as to each of Counts
1-4 for a total of $400.00. Signed by Judge David D. Dowd, Jr on July 9, 2008. (M,De) (Entered:
07/09/2008)

07/09/2008 188 Order of Forfeiture as to Mark D. Lay. (Related document # 129 . Signed by Judge David D.
Dowd, Jr on 7/9/08. (M,De) (Entered: 07/09/2008)

07/09/2008 189 Non-Appeal Transcript Request by United States of America as to Mark D. Lay for proceedings
held on July 3 and July 8, 2008 before Judge Dowd. Court Reporter: Lori Callihan. Requested
completion date: ASAP (Pearson, Benita) (Entered: 07/09/2008)

07/09/2008 190 Order denying 184 Motion to stay sentence pending appeal and denying 185 Motion for bail
pending appeal. To the extent the Court has jurisdiction to consider the defendant's motion 183 to
arrest judgment given the fact that the defendant has already filed a notice of appeal, the motion to
arrest judgment is denied. Signed by Judge David D. Dowd, Jr on 7/9/08. (M,De) (Entered:
07/09/2008)

07/11/2008 191 Amended Judgment as to Mark D. Lay. (Amended to correct restitution amount in entry).
Defendant sentenced to the custody of the Bureau of Prisons for a period of 60 Months as to Count
1 and 144 Months as to each of Counts 2, 3 and 4 with all Counts to run concurrently with each
other, 3 Years Supervised Release with standard and special conditions; Restitution due in the
amount of $212,967,084.76; Forfeiture ordered in the amount of $590,526.23; Special Assessment
due immediately in the amount of $100.00 as to each of Counts 1-4 for a total of $400.00. Signed
by Judge David D. Dowd, Jr on 7/11/2008. (M,De) (Entered: 07/11/2008)

07/11/2008 192 Motion to Amend/Correct Commitment Order by Mark D. Lay. (Squire, Percy) (Entered:
07/11/2008)

07/14/2008 193 Order denying defendant's 192 Motion to recommend the Loretto Federal Correctional Institution
as to Mark D. Lay (1) because Terrance Gasper, a Government witness in this case, is located
there. The Court does recommend the Fort Dix Correctional Institution. The Clerk is directed to
submit a copy of this order to the Office of the United States Marshal with a request that it submit
the same to the Bureau of Prisons. Signed by Judge David D. Dowd, Jr on 7/14/2008. (P,G)
(Entered: 07/14/2008)

07/28/2008 194 Non-Appeal Transcript Request by United States of America as to Mark D. Lay for proceedings
held on 8/2/007 and 9/27/2007 before Judge Dowd. Court Reporter: DelMonico. Requested
completion date: asap (Ford, Laura) (Entered: 07/28/2008)

07/30/2008 195 Acknowledgment from USCA for the 6th Circuit of receipt of 186 Notice of Appeal as to Mark D.
Lay (USCA# 08-3892). Date filed in USCA 7/22/08. (H, SP) (Entered: 07/30/2008)
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08/01/2008 196 UNREDACTED Transcript of Sentencing Hearing Proceedings as to Mark D. Lay held on
7/3/2008 before Judge David D. Dowd. To obtain a bound copy of this transcript please contact
court reporter Lori A. Callahan at 330-252-6022. [246 pages] Related Document 189 Transcript
may be viewed at the court public terminal or purchased through the Court Reporter/Transcriber
before the deadline for Release of Transcript Restriction. After that date it may be obtained
through PACER. Parties requesting that privacy information be redacted must file a notice of intent
to redact with the court by 8/12/2008. Redaction Request due 8/22/2008. Redacted Transcript
Deadline set for 9/1/2008. Release of Transcript Restriction set for 10/30/2008. (C,L) Modified
text on 8/4/2008 (P,G). THIS TRANSCRIPT WILL NOT BE RELEASED. SEE REDACTED
TRANSCRIPT # 202 . Modified text on 10/31/2008 (P, S). (Entered: 08/01/2008)

08/05/2008 197 Notice of Intent to Request Redaction of Transcript 196 by Antoinette T. Bacon as to Mark D.
Lay(Bacon, Antoinette) (Entered: 08/05/2008)

08/05/2008 198 Transcript Redaction Request in case as to Mark D. Lay re 196 Transcript - Official Court
Transcript filed by Court Reporter Lori Callahan, filed by attorney Antoinette T. Bacon (Bacon,
Antoinette) Modified text on 8/6/2008 (M,TL). (Entered: 08/05/2008)

08/06/2008 199 Transcript of Status Conference Proceedings as to Mark D. Lay held on 08-02-07 before Judge
David D. Dowd, Jr.. To obtain a bound copy of this transcript please contact court reporter Richard
G. DelMonico at (330)884-7424. [10 pages] Related Document 55 Transcript may be viewed at the
court public terminal or purchased through the Court Reporter/Transcriber before the deadline for
Release of Transcript Restriction. After that date it may be obtained through PACER. Parties
requesting that privacy information be redacted must file a notice of intent to redact with the court
by 8/15/2008. Redaction Request due 8/27/2008. Redacted Transcript Deadline set for 9/8/2008.
Release of Transcript Restriction set for 11/4/2008. (D,Ri) (Entered: 08/06/2008)

08/06/2008 200 Transcript of Motions Proceedings as to Mark D. Lay held on 09-27-07 before Judge David D.
Dowd, Jr. To obtain a bound copy of this transcript please contact court reporter Richard G.
DelMonico at (330)884-7424. [50 pages] Related Document 194 Transcript may be viewed at the
court public terminal or purchased through the Court Reporter/Transcriber before the deadline for
Release of Transcript Restriction. After that date it may be obtained through PACER. Parties
requesting that privacy information be redacted must file a notice of intent to redact with the court
by 8/15/2008. Redaction Request due 8/27/2008. Redacted Transcript Deadline set for 9/8/2008.
Release of Transcript Restriction set for 11/4/2008. (D,Ri) (Entered: 08/06/2008)

08/07/2008 201 Passport of Mark Douglas Lay returned to U.S. Department of State, Office of Passport Policy and
Advisory Services on 08/07/2008. (Attachments: # 1 Unredacted PS40 Notice) (S,HR) (Entered:
08/07/2008)

08/08/2008 202 Redaction re 196 Transcript - Official Court Transcript filed by Court Reporter,,, in case as to
Mark D. Lay (C,L) (Entered: 08/08/2008)

08/08/2008 203 Transcript Request by Mark D. Lay for proceedings held on October 15, 16, 17, 18, 19, 23, 24, 25,
26, 29, 30, 2007, May 27, 2008, July 3, 8, 2008 before Judge David D. Dowd, Jr., re 186 Notice of
Appeal. Court Reporter: Lori A. Callahan, Richard G. DelMonico. Transcript required for appeal.
(Attachments: # 1 Transcript Order Forms) (Squire, Percy). Modified text on 8/14/2008 (H, SP).
(Entered: 08/08/2008)

08/08/2008 204 Transcript of Volume 3 Sentencing Hearing Proceedings as to Mark D. Lay held on 7/8/2008
before Judge David D. Dowd. To obtain a bound copy of this transcript please contact court
reporter Lori A. Callahan at 330-252-6022. [58 pages] Related Document 189 Transcript may be
viewed at the court public terminal or purchased through the Court Reporter/Transcriber before the
deadline for Release of Transcript Restriction. After that date it may be obtained through PACER.
Parties requesting that privacy information be redacted must file a notice of intent to redact with
the court by 8/19/2008. Redaction Request due 8/29/2008. Redacted Transcript Deadline set for
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9/8/2008. Release of Transcript Restriction set for 11/6/2008. (C,L) (Entered: 08/08/2008)

08/15/2008 205 Subpoena Returned Executed as to Mark D. Lay; served upon Debbie Smoody by David Becerra,
FBI on 7/25/07. (K,K) (Entered: 08/15/2008)

08/15/2008 206 Subpoena Returned Executed as to Mark D. Lay; served upon Debbie Smoody by David Becerra
on 7/26/08. (K,K) (Entered: 08/15/2008)

08/15/2008 207 Subpoena Returned Executed as to Mark D. Lay; served upon Debbie Moody by David Becerra on
8/9/07. (K,K) (Entered: 08/15/2008)

08/15/2008 208 Subpoena Returned Executed as to Mark D. Lay; served upon Scott Sigmond by David Becerra on
8/10/07. (K,K) Modified date on 8/18/2008 (P,G). (Entered: 08/15/2008)

08/15/2008 209 Subpoena Returned Executed as to Mark D. Lay; served upon Bruce Cobb by Fedex on 8/11/07.
(K,K) (Entered: 08/15/2008)

08/15/2008 210 Subpoena Returned Executed as to Mark D. Lay; served upon Marc Sydnor by personal service on
8/14/07. (K,K) (Entered: 08/15/2008)

08/15/2008 211 Subpoena Returned Executed as to Mark D. Lay; subpoena serviced upon John Hemann by Fedex
on 8/24/07. (K,K) Modified text 8/15/2008 (K,K). (Entered: 08/15/2008)

08/15/2008 212 Subpoena Returned Executed as to Mark D. Lay; served upon Tom Greyer by Fedex on 9/11/07.
(K,K) (Entered: 08/15/2008)

08/15/2008 213 Subpoena Returned Executed as to Mark D. Lay; served upon Charles Gregor and Lawrnece Gray
by Fedex on 9/25/07. (K,K) Modified date on 8/18/2008 (P,G). (Entered: 08/15/2008)

08/15/2008 214 Subpoena Returned Executed as to Mark D. Lay; served upon T. Staten by Fedex on 9/26/07.
(K,K) (Entered: 08/15/2008)

08/15/2008 215 Subpoena Returned Executed as to Mark D. Lay; served upon Guy Pertillo by fax and Norman Pao
by Fedex on 9/27/07. (K,K) Modified text on 8/18/2008 (P,G). (Entered: 08/15/2008)

08/15/2008 216 Subpoena Returned Executed as to Mark D. Lay; served upon D. Karan by Fedex on 10/1/07.
(K,K) (Entered: 08/15/2008)

08/15/2008 217 FILING ERROR-DUPLICATE OF 216 .Subpoena Returned Executed as to Mark D. Lay; served
upon Robert Cowman by personal service on 10/9/07. (K,K) Modified on 8/18/2008 (P,G).
Modified on 8/18/2008 to note filing error (P,G). (Entered: 08/15/2008)

08/19/2008 Transcript Order received on 8/5/2008 by court reporter Lori A. Callahan. Financial arrangements
made on 8/19/2008. Estimated number of pages: 1,400. Estimated completion date: 9/19/2008.
Related Document 203 (C,L) (Entered: 08/19/2008)

07/14/2010 218 Information copy of opinion from the USCA for the Sixth Circuit: Affirming the judgment of the
District Court as to Mark D. Lay re 186 Notice of Appeal (USCA# 8-3892). This is not a mandate
order. Circuit Judges: Gibbons, Rogers and Kethledge. Date issued by USCA 7/14/10
(Attachments: # 1 Judgment) (C,KA). Modified text on 7/28/2010 (H,SP). (Entered: 07/14/2010)

09/07/2010 219 True Copy of mandate from USCA for the Sixth Circuit: Affirming the judgment of the District
Court as to Mark D. Lay re 186 Notice of Appeal (USCA# 08-3892). Date issued as mandate
9/7/10, Costs: None (Related document 218 ) (H,SP) (Entered: 09/07/2010)

03/02/2011 220 Appeal Remark from US Supreme Court: The petition for a writ of certiorari as to Mark D. Lay
was filed on 11/23/10 and placed on the docket 11/29/10 as No. 10-695 (H,SP) (Entered:
03/02/2011)
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03/02/2011 221 Appeal Order from US Supreme Court: The petition for a writ of certiorari as to Mark D. Lay is
denied re 220 (No. 10-695) (H,SP) (Entered: 03/02/2011)

05/17/2011 222 Appeal Order from the US Supreme Court: The petition for rehearing is denied as to Mark D. Lay
re 221 (No. 10-695) (H,SP) (Entered: 05/17/2011)

05/15/2012 223 FILING ERROR. Wrong event selected - attorney to refile. Motion to Vacate Sentence and Fine
by Mark D. Lay. (Attachments: # 1 Exhibit A, # 2 Exhibit B, # 3 Exhibit C, # 4 Exhibit D, # 5
Exhibit E, # 6 Exhibit F)(Kerger, Richard) Modified on 5/16/2012 (S,He). (Entered: 05/15/2012)

05/16/2012 224 Motion to Vacate under 28 U.S.C. 2255 by Mark D. Lay. (Attachments: # 1 Exhibit A -
MDL-OBWC Investment Advisors Agreement, # 2 Exhibit B - ADF Offering Memorandum, # 3
Exhibit C - ADF Inestors Advisors Agreement, # 4 Exhibit D - Subscription Agreement, # 5
Exhibit E - News Articles, # 6 Exhibit F - Personal Data)(Kerger, Richard)
Civil case 1:12-cv-01216-DDD opened. (Entered: 05/16/2012)

05/17/2012 225 Order as to Mark D. Lay that Respondent United States of America is granted leave until July 18,
2012 to file its response to petitioner's § 2255 motion. Signed by Judge David D. Dowd, Jr. on
5/17/2012. (M,De) (Entered: 05/17/2012)

07/17/2012 226 Response by United States of America to Motion to Vacate under 28 U.S.C. 2255 224 as to Mark
D. Lay (Bacon, Antoinette) (Entered: 07/17/2012)

08/01/2012 227 Reply to response to Motion to Vacate under 28 U.S.C. 2255 224 as to Mark D. Lay
(Attachments: # 1 Exhibit Order)(Kerger, Richard) (Entered: 08/01/2012)

08/17/2012 228 Order as to Mark D. Lay that the government is granted leave until 9/14/2012 to file a substantive
response to the petition, and the petitioner is granted leave to file reply brief until 10/5/2012 (see
Order for details). Judge David D. Dowd, Jr. on 8/16/2012. (Related documents 224 , 226 , 227 )
(S,He) (Entered: 08/17/2012)

09/13/2012 229 Response by United States of America to Motion to Vacate under 28 U.S.C. 2255 224 as to Mark
D. Lay (Bacon, Antoinette) (Entered: 09/13/2012)

10/05/2012 230 Motion for Extension of Time to File Response/Reply as to 229 Response to Motion to Vacate
Sentence and Fine by Mark D. Lay. (Kerger, Richard) (Entered: 10/05/2012)

10/05/2012 231 Marginal Entry Order granting 230 defendant's Motion for extension of time to file his reply in
support of his motion to vacate sentence and fine as to Mark D. Lay (1). Judge David D. Dowd, Jr.
on 10/5/2012. (S,He) (Entered: 10/05/2012)

10/09/2012 232 Reply to response to Motion to Vacate under 28 U.S.C. 2255 224 as to Mark D. Lay (Kerger,
Richard) (Entered: 10/09/2012)

10/19/2012 233 Motion for Release from Custody on Bail Pending Disposition of Motion to Vacate by Mark D.
Lay. (Attachments: # 1 Exhibit Second Circuit Order, # 2 Exhibit Inmate Records)(Kerger,
Richard) (Entered: 10/19/2012)

10/22/2012 234 Order denying 233 Motion for Release from Custody as to Mark D. Lay. Signed by Judge David
D. Dowd, Jr. on 10/22/2012. (M,De) (Entered: 10/22/2012)

12/27/2012 235 Supplement Memorandum of Defendant in Support of 224 Motion to Vacate Sentence and Fine as
to Mark D. Lay (Kerger, Richard) Modified to add link on 12/28/2012 (H,KR). (Entered:
12/27/2012)

01/02/2013 236 Order as to Mark D. Lay regarding ECF# 235 Supplemental Memorandum In Support of Motion
to Vacate Sentence and Fine filed by Mark D. Lay. Counsel for the government is granted leave
until January 25, 2013, to file a response to the Supplemental Memorandum. Signed by Judge
David D. Dowd, Jr. on 1/2/2013. (M,De) (Entered: 01/02/2013)
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01/22/2013 237 Response to Defendant's 235 Supplemental Memorandum. (Bacon, Antoinette) Modified text to
match document on 1/22/2013 (H,KR). (Entered: 01/22/2013)

02/11/2013 238 Reply to 237 Government's response to 235 Supplement Memorandum of Defendant in support of
224 Motion to Vacate sentence and fine as to Mark Lay. (Attachments: # 1 Exhibit Court of
Appeals Docket Sheet, # 2 Exhibit Reply Brief, # 3 Exhibit Legal Analysis)(Kerger, Richard)
Modified on 2/12/2013 (H,KR). (Entered: 02/11/2013)

08/21/2013 239 Memorandum Opinion denying without prejudice Motion to Vacate (2255) as to Mark D. Lay.
Signed by Judge David D. Dowd, Jr. on 8/21/2013. (M,De)
Civil Case 1:12-cv-01216-DDD closed. Modified text on 8/30/2013 (M,De). (Entered: 08/21/2013)

08/21/2013 240 Judgment Entry as to Mark D. Lay that for the reasons set forth in the 239 memorandum opinion
filed contemporaneously with this judgment entry, the motion for habeas relief under the
provisions of 28 U.S.C. § 2255 is denied without prejudice. Signed by Judge David D. Dowd, Jr.
on 8/21/2013. (M,De) (Entered: 08/21/2013)

08/26/2013 241 NOTICE OF APPEAL to the Sixth Circuit Court of Appeals from the 239 Memorandum of
Opinion and 240 Judgment Entry fo 8/21/13, filed by Mark D. Lay [1:12cv1216]. (Filing fee of
$455 paid, receipt number 0647-6154561) (Kerger, Richard). Modified text on 8/27/2013 (H,SP).
(Entered: 08/26/2013)

08/27/2013 Transmission of Notice of Appeal as to Mark D. Lay emailed to US Court of Appeals re 241
(H,SP) (Entered: 08/27/2013)

08/30/2013 242 Acknowledgment from USCA for the Sixth Circuit of receipt of 241 Notice of Appeal as to
petitioner Mark D. Lay (USCA# 13-4021). Date filed in USCA 8/29/13. (H,SP) (Entered:
08/30/2013)

08/30/2013 243 Appeal Order from the USCA for the Sixth Circuit: The appeal as to Mark D. Lay is being held in
abeyance and further remanded to the District Court for the sole purpose of determining whether to
grant or deny a certificate of appealability re 241 Notice of Appeal (USCA# 13-4021). Date issued
by USCA 8/29/13 (H,SP) (Entered: 08/30/2013)

08/30/2013 244 Order as to Mark D. Lay regarding 239 Order denying Motion to vacate filed purusuant to 28
U.S.C. Section 2255. This Court grants a certificate of appealability with respect to the issue raised
by the petitioner-defendant to the effect that the district court lacked jurisdiction with respect to the
offenses for which the defendant-petitioner was convicted and sentenced. The clerk is directed to
forward forthwith a copy of this order to the clerk of the Sixth Circuit. (Copy to be sent by NEF).
Signed by Judge David D. Dowd, Jr. on 8/30/2013. (M,De) (Entered: 08/30/2013)

12/16/2013 245 Notice of Substitution of Attorney. Antoinette T. Bacon and Benita Y. Pearson_AUSA removed
from case, Matthew J. Cronin appearing for USA.(Cronin, Matthew) (Entered: 12/16/2013)

02/24/2014 246 Expedited Motion for an Amended Certificate of Appealability by Mark D. Lay. (Kerger, Richard)
Modified text on 2/24/2014 (H,KR). (Entered: 02/24/2014)

02/25/2014 247 Response by United States of America in opposition to Expedited Motion for an Amended
Certificate of Appealability 246 as to Mark D. Lay (Cronin, Matthew) (Entered: 02/25/2014)

02/25/2014 248 Reply to 247 Government's response in Opposition to 246 Expedited Motion for an Amended
Certificate of Appealability as to Mark D. Lay. (Kerger, Richard) Modified text and added links on
2/26/2014 (H,KR). (Entered: 02/25/2014)

02/26/2014 249 Notice of Appearance of Attorney Antoinette T. Bacon appearing for USA. (Bacon, Antoinette)
(Entered: 02/26/2014)
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02/28/2014 250 Marginal Entry Order Denying 246 Expedited Motion for an Amended Certificate of
Appealability as to Mark D. Lay. Signed by Judge David D. Dowd, Jr. on 2/28/2014. (M,De)
(Entered: 02/28/2014)

03/13/2014 251 NOTICE OF APPEAL to the Sixth Circuit Court of Appeals from the 250 Marginal Entry Order
of 2/28/14, filed by petitioner Mark D. Lay. (Filing fee of $505 paid, receipt number
0647-6448154) (Kerger, Richard). Modified text on 3/14/2014 (H,SP). (Entered: 03/13/2014)

03/14/2014 Transmission of Notice of Appeal as to petitioner Mark D. Lay emailed to US Court of Appeals re
251 (H,SP) (Entered: 03/14/2014)
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Capital Coin Funds, et al 
Manager's Final Accounthrg of Liquidation Results 

(June 2005 - July 2011) 

CASH BALANCE - 13EGlNNfNG 

PROCEEDS FROM LIOUIDA TED ASSETS: 

Cash transferred from National City 

Accounts Receivable 

Coin Inventmy · 

Collectibles Inventory 

Note Receivable - DVRC 

Note Receivable - Maalouf 

Investment in NGC 

Investments I JV/ Notes Receivable 

Other Assets 

Subtotal ..... ~ . 

DISBURSEMENTS FOR CLAIMS AND OPERA TIOtiS: 

Operating expenses 

Claim payments for Noe-related Liabilities 

Subtotal 

BWC DJSTIUBUTIONS 

CASH BALANCE - ENDING 

Note 

(1) Total Distributions from Capital Coln Fund to BWC: 

Distributions to 13\VC by Noe (before June 2005) 

Distributions to 13\VC by DSI (June 2005 - July 20 I I) 

Total Distributions from Capital Coin Fund to 13\VC 

Notes Amount 

(1) 

(in OOO's) 

$ 

$ 3,152 

$ 5,079 

$ 20,170 

$ 2,550 

$ 1,982 

$ 584 

$ 7,879 

$ 13,290 

$ 1,188 

$ 55,874 

$ (6,191) 

$ (1,567) 

$ (7,758) 

$ (48,116) 

$ 

$ 7,903 

$ 48,116 

$ 56,019 
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#10 - 1857. NGC graded MS-65. A high degree of luster 
graces the satiny tan colored surfaces of this attractive 
cent. Dates were added separately to working dies of 
Flying Eagle cents, all from the same 1856, 1857 and 
1858 logotypes. Thus, for a given year, date varieties 
occurred with regard to positioning on the die, but not in 
respect to the alignment of the numerals with each other. 
While only the most dedicated specialist is interested in 
collecting minute date position differences, such are 
interesting to observe (#2016) Ex: The Good River 
Collection

#110 - 1867. NGC graded proof 66 Red. A superlative 
gem in all respects. The luster is never ending, the 
orange and gold highlights vie with each other for 

dominance atop the nicely mirrored field, while strike is 
essentially as sharp as a Proof will ever be for the date. 

Regarding this date, the clearest details are found 
throughout the shield lines as well as on the leaves in 

both sets of wreaths, obverse and reverse, and also 
encompassing the key date digits which are crystal clear. 
Only 625 Proofs minted in 1867 (#3635) Ex: The Good 

#356 - 1892. NGC graded MS-67. An exciting example 
of a relatively plentiful first-year of issue date, this 

marvelous coin displaying gorgeous cartwheel luster. A 
rounded impression is the rule for many Barber coins of 

the 1890s imprinted by the stamp of the Philadelphia 
mint dies that struck this date; we are happy to say that 
the present example is a grand exception to that rule in 
being very sharp throughout including centers. Superb! 

(#4796)    Ex: The Good River Collection

#126 - 1877. PCGS graded Proof 66 Cameo. The 
surfaces are highly lustrous and each side has a light 
coating of natural nickel-gray patina that swirls and 
alternates between lighter and darker hues. The fields are 
mostly reflective, but with standard mirror-satiny effect 
seen on many Proofs of the 1870s and 1880s. What 
gladdens us most is to see a crisp rather than a dullish, 
smooth impression was left by the pressure of the 
hardened Proof dies that struck this sharp specimen 
(#3773) Ex: The Good River Collection. 
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#657 - 1919-D. PCGS graded MS-64. This is one of the key issues in the walking Liberty half dollar series, and a 
coin of great rarity in Mint condition. Warm natural tones surfaces exhibit intense cartwheel luster and a satiny, 
matte-like appearance with the usual caveats about minor weakness on Liberty’s head and hand, the eagle’s body 
and lower leg, as well as the center part above the skirt lines where the metal failed to fill the die recesses complete-
ly (Years of study have borne out that the 1919-D is one of the dates that is so often found poorly struck. When 
David Lawrence wrote his study on this series, he noted that this date and mint is notoriously weak on all the 
problem areas seen from the Walking Liberty half dollar.) And yet, the lovely surfaces and solid MS64 rating from 
PCGS assures the bidder the coin is accurately graded on all the finer points of the strict standard use today (#6578) 
Ex: The Good River Collection

#1480 - 1915-S Panama-Pacific $50 Round. NGC graded MS-66. California sun-fresh gold as befits a humon-
gous gold coin from the Golden States, indeed the fact is that this heavenly MS66 specimen is glowing with gold 
satin luster, and fully radiant at that, with a near-perfect strike. Taking stock of the key aspect of the grade, this piece 
has knife-edged devices throughout, including centers, rather than a soft, mushy strike as most often seen. 

All of America’s fairs and expos have a theme. What would a “world’s exposition” be without a theme? For 1915, 
the fair organizers paid tribute to Vasco Núñez de Balboa’s discovery of the Pacific Ocean (1513) as well as to 
completion of the Panama Canal (1914) – There were the dual anchor points for the fair’s theme. A series of 5 coins 
was struck for the occasion, including complete sets mounted in metal frames or leather cases sold for $200. Many 
sales were made to banks and other non-collecting individuals or organizations; for this reason, high grade exam-
ples, especially of the key $50 gold denominations, are a challenge to find. The larger the denomination, the harder 
to locate. Some were also carried as souvenir pieces, sad to say. When all was said and done, on 483 Round $50 gold 
pieces were sold. And it can be assumed (through no separate records in this regard) that numerous specimens in the 
hands of the public were melted after the federal government seized America’s gold coins in 1933. We estimate there 
are 200 or so of the round $50 pieces remaining, with a coin at this prized Mint State 66 level nothing short of 
extraordinary! (#7451) Ex: The Good River Collection
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Co1wty ofFranldin -Y 
City of Colwnbus V: Bob Taft liJC,r 

llEFENO/INl' YlME S(A!.IP 

, 
COMPLAINT 

Complainant, being duly sworn, states that the above named defendant, at F .ranklin County I Columbus, 

Ohio, on or about the ... . ~.~-~ .... .. day of. .... . ~P.!.~.~ ............. .. .. .. ... , 20.~~··· did: .. .b~:J:t.~~- - ~ .. l?.~~;l,:!-.<: .. ~f.t~~;i,;,t,~ ....... . 
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Bob Massie and IJanny Kayne ••. 
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Michael A. Pirik 

Cl~; t.'1~~.~~~ D~~-~~.~ .~:~ .. 
CL~ lciEPUTY CLE I NOTARY PUBLIC I P ACE OFFICER 

' 0 ARRESTWAl;IRANT 

!Jl{ptnry Sea{ & 'E:r,pim/:/tm 'JJate 

Michael A. Pirik 
To ony law enforcement olftcot ol d 10 Stnlo oJ Ohio: Clnrk ()f the I•'rauklin Couilty Munir.ip~l Com·~ 

Slate# . .. .. ....... . ...... ...... .. . . .. Contre1l D .. ... ..... . .......... . 
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ISSUED BEFOnE TI£ Ol:FENDANT HAS APPE:l\AED AND THc BAIL PROVISION CRIMINAL 
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Ethics - False Statement 
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Taft Bob A. Name .......... ....... .... . .. ................ .................... ... ...... .. .................. .. 
LAST ARST MIDDL!f 

Slrect .... 2?.~ .. ~-" .. 1:'.~l~~YJ.~~~ .. ~"{.e: ... .. .... ........ ....... ........ ... ... ..... .. ....... .. 
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N W 6 1 311 220 BR BR 
sr:x. ! ' ..... HG1·. ... .. .. ...... tt11.1R . . .. ... ... . EVtlS ....... . . .... .. 
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iX) SUMMONS: Read Notlco 111 on reverse sido. 
You MUST appear In courlroom 4C D or 15CDon the dateandlim0 
lnd!catad. I pmsonally sorved tile Defendant a oopy of lhfs Su1m10ns 
on Slgnaturo-----------
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Q CITATION: Read NotJeo a2 on reverse sldo • 
Court appaaronca ts OPTIONAL. YQu may contest lhis citation by 
appearing in COURTROOM 4C 0 COURTROOM 15CO on lho elute 
and time lodicatod. 

<:OURT DATE &TIME 

is I 2005 I 11 • oo AM 
Wt 08 

X ............ ...... .......... .. .... .. ............ .......... . 
This is not an admlss!on of guilt. An ARREST WARRANT will 
be Issued If you <Jo not properly rusponc:t to this ~--ar""'ga_. _ _, 

8/DI 

January 18, 2013 

Mr. Spencer Wood 
CIO 
Ohio Department of Transportation 
1980 W. Broad St. 
Columbus, Ohio 43223 
(614) 466-3553 

Mr. John Shore 
Chief Investigator, Office of Investigative Serviees 
Ohio Department of Transportation 
1980 West Broad Street 
Columbus, OH 43223 
(614) 752-5029 

Matthew B. Huber 
Vice President & General Counsel 
Ethics & Compliance Officer 
Sogeti USA LLC 
10100 Innovation Drive, Suite 200 
Dayton, OH 45342 
www.us.sogeti.com 
Tel : 937.291.8164 
Matt.Huber@US.Sogeti.com 

RE: Time Reporting Discrepancy at the Ohio Department of Transportation 

Dear Mr. Wood: 

l am writing to you on behalf of Sogeti USA, LLC ("Sogeti") as VP General Counsel and Ethics & 
Compliance Officer to respond to the time-reporting discrepancies arising from Sogeti's engagement 
with ODOT on the Aviation Registration System project. Specifically, the time-reporting 
discrepancies are based upon ODOT's written report identifying approximately 46.24 negative hours 
in the working hours (time) submitted to ODOT by four Sogeti consultants as compared to ODOTs 
visual confirmation of hours worked based upon ODOT' s security cameras at the ODOT A viation 
Facility (during the time period from December 3 through January 5, 2013). The purpose of this 
letter is to summarize the aetions taken by Sogeti in response to this matter, communicate our 
findings from our intemal investigation, and propose a solution that resolves the matter to ODOT's 

satisfaction. 

Aetions Take11 by Sogeti 

lmmediately following the meeting on January 91
h, Sogeti removed the four consultants at issue from 

the project and confiscated their laptop computers and ODOT badges. To preserve any possible 
evidence, Sogeti made backup copies of these laptops. 

On January l 01
h, Sogeti began an internal investigation into the allegations, which was primarily 

conducted by myself along with Lisa Fitzsimmons (Corporate HR), Ken Tietz (Account Executive 
for the State of Ohio account), and Maureen Blake (Local HR). lnterviews were conducted in 
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0 ARRESTWAFIRAtff 
Tu any Jaw onfofcemenl orl!cor ol ltUJ Slulo ol Ohio: 
You are hereby commanded to an-osl llte allOYe named d~lendonl and bring lli111fl10r beroro the 
Franklin CounlY MuniGipal Court wllhout unnecessnry d~lny, to aMwer t<J lho oomplalnl neraon. 
Wt~EN APPLIC/\BLE. IN AC<!OHDANCE TO CRIMINAL RULE 114, THE W/\RRANr HAS BEEN 
ISSVEP BEFORE TIIE OEFB'lDANT HAS APPl:llRED AND THE BAIL PROVISION CRIMINAL 
RJLE 46 SHAU. APPLY. ARfl/\IGNMENT COURT IS HELO IN COURTROOM 4C /\T 9:00 AM •• 
NONOAY THROUG.tl FRlOA~ 

Michael A. Pirik 
Clerk orthe li'ranldin County Municipal Court. 

SUi.te #.. . . . . .... ...... ........ .... . .. Contl'ol ff ....... ...... ....... .. 

By ... .. .......... ......... ......... .... ... ..... . .. .. .. ..... ....... .... . 
DEPUTY !.'ATC 

----------------------------------_,,.,.-----~----------------------------Comp1B\ntN11rnhcJ: 

"'i ') 11 l::.: ~ (', ·~ r,..,,,;"ll Bodgo 
· .J . ...... ..... , ·~ V V 0 OflkfT Non.bor --......... ·-........ ~:.. . .... .. .. .. . .. .. . .. . . .. . .......... 'ifl·~~M•Ao~~ 

Case No ... ......... /}~<~. 3. ':J.} .":'. .~--...... a 1.11soi;~~:i~~!ooN 
Chllige: ... ~~~-'.!-.<:.:=:. :~ .. f!·?:i.~.~ .. ~.!-.~.~~1!'.i:i:r!-.t:. _ .. ..... ........... ...... ...... ........... . 

.~ .. .. rn~!.Q?,_(P.2. ........ ~,G~.d.7.~.~~~~.~.'?.1* ...... i~~'.s.~ .. .. NI.~· --- ~~ 
~'":'."~ . ~ .. ~.: : .~~~~--~·~:.:.'. .. ~.?-~~ .. ~-~:. : ... ~~~l1~:b~~~- .. ~~ ~~:1~~~1'1 .. ... ......... . 

Taft Bob A. 
Name ............. ............................. ................ ........... ....... ............ . 

LAST FIRST MIOOlE 

Snee\ .. ~~-~ .. N ..... J,'."}~~J.~¥. . . ~'!l" .-... ... .............. .. . ........ .. .... ........... .. .. 

City ..... . c~~':':l!l!?~~ ........ ....... ... .. .. .. ... State .. ~H ....... Zip .. ~ •. ~.~~? .... .... .. . 
M W 61 311 220 BR BR 

SEX . .. --.. ... . HGT.. .. .. . ....• , HAIR .. . ..... ... EVEn ....... · .... .. . 

0011 .. - •••.. . . M .I .. . . ........ OL/l.0.# .......... .. ...... ... .. . .. 

:IQ SUMMONS: Ao ad Notlco 61 on reverse s ide. 

You MUST appear in courtroom 4C Dor 15C D onthe dnlo and time 
Indicated. I poo;onally served lho Defendant a copy of lllls Summons 
on Slgnoturo----- - --- --

Type of SUMMONS Service Requested: 
il!i Personal O Gerti lied Mall 

0 CITATION: Read Nolioo 112 on r<:vorso side. 
Court eppoarance Is O~T\ONAL You may contest I his cllalion by 
appearing /n COURTROOM 4C 0 COURTflOOM 16C Don tho dalo 
and limo indicated. 

COURT DATE & TIME 

os I ls I 2oos I i1 :oo 
APA 
PM 

X .... .... .. ..... ......... ............... ................... . 
This 1s not an admission of guill An ARREST WARRANT will 
be issued ii you do not properly respond lo this charge. 

8101 

January 18, 2013 

Mr. Spencer Wood 
CIO 
Ohio Department of Transportation 
1980 W. Broad St. 
Columbus, Ohio 43223 
(614) 466-3553 

Mr. John Shore 
Chief Investigator, Office of Investigative Serviees 
Ohio Department of Transportation 
1980 West Broad Street 
Columbus, OH 43223 
(614) 752-5029 

Matthew B. Huber 
Vice President & General Counsel 
Ethics & Compliance Officer 
Sogeti USA LLC 
10100 Innovation Drive, Suite 200 
Dayton, OH 45342 
www.us.sogeti.com 
Tel : 937.291.8164 
Matt.Huber@US.Sogeti.com 

RE: Time Reporting Discrepancy at the Ohio Department of Transportation 

Dear Mr. Wood: 

l am writing to you on behalf of Sogeti USA, LLC ("Sogeti") as VP General Counsel and Ethics & 
Compliance Officer to respond to the time-reporting discrepancies arising from Sogeti's engagement 
with ODOT on the Aviation Registration System project. Specifically, the time-reporting 
discrepancies are based upon ODOT's written report identifying approximately 46.24 negative hours 
in the working hours (time) submitted to ODOT by four Sogeti consultants as compared to ODOTs 
visual confirmation of hours worked based upon ODOT' s security cameras at the ODOT A viation 
Facility (during the time period from December 3 through January 5, 2013). The purpose of this 
letter is to summarize the aetions taken by Sogeti in response to this matter, communicate our 
findings from our intemal investigation, and propose a solution that resolves the matter to ODOT's 

satisfaction. 

Aetions Take11 by Sogeti 

lmmediately following the meeting on January 91
h, Sogeti removed the four consultants at issue from 

the project and confiscated their laptop computers and ODOT badges. To preserve any possible 
evidence, Sogeti made backup copies of these laptops. 

On January l 01
h, Sogeti began an internal investigation into the allegations, which was primarily 

conducted by myself along with Lisa Fitzsimmons (Corporate HR), Ken Tietz (Account Executive 
for the State of Ohio account), and Maureen Blake (Local HR). lnterviews were conducted in 
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l i~ 
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} Bob Taf t V: 
DfFENDJ\W 

OTHER JURISDICTIOU 

COMPLAINT 

/ 

i ' ,, 
? iCU . . · · . 

' l,_ , \ • ~ • 

' 

" ' ..,LEHH 
TIMl!STAMP 

Complainant; being duly sworn, states that the above named defendant, at Franklin County I Columhus1 

Ohio, on or about the ... ~?.~~ .... tlay of.. ...... . A.P.~~~· - ·· ···· ·· ·· · .. .. , 20 .. ~~ - - did: .. ~.~~11.? .. ~ .. ~.~~-~~~- - -~~~-~-~~?:~ .. ..... . 
within the j ur:l.sdiction of t he Ohio Ethics Commission, to wit : Governor of the State of Ohio , 
• • ••• • • .... • • • r• o • • •• ••••. ,.I• • • • o • • •• ,, • • • • • • •• • • • • ; • • • • . • • ., o • • ••. • • I • • • •• ••• • • • . • • • • • • • •• • .. • ' • • .• •••.•• • • o • • • •• •, • •, • o •• o • o • • ' ••••' ' " '•to , o • • • • ' " ' ' • • • • , • • • • •• •• • • • • • 

and having filed an annual financial disclosure statement pursua nt to ORC Section 102 .02(A), 
...... .. ........ -... -.. -. . .. ' ............... . ' . -.. .. .... .. ....... ... ...... .. ' ................... ............ ' ................. ~ -.............. . ~ .. .. .. ' . ........... - .... .... . 
did knowingly f:lle a false statement ) to wit: di d f ail to disclose 5 of 18 sources of gifts 
. - .. ..... ..... . - .. .... ~ ........... ............... ........................................... ' ..... ......... ... ... ..... .. ' ..... ' . . . . . . .. .... ' . ... .... ....... ' ....... ...... . 
valued in exces:> of $ 75 . DO received during the. 2.004 calendar year, to wit: dinner and a golf .. ............. . " .. .. .. -.... -....... ....... .... .. .... .. ... .... .... ... ..... .. ... ...... ' .... ' .................. ... ......................................................... . 
outing from Ned Maxwell as well as golf outings from Jim Hamilton , Ross Bridgman, Dob Massie 
.... ..... ..... .... .... .. .... -.... - . . . . . . . . . . . . . . . . . . . . . ... ... ~ . ~ . . . . . . . . . . . . . . . . . . . . . . . . .. ' .. ........... .. .. .... ......... ...... .... .... ......... ... .... ... .... -....... . 
and Ron Oshner • . , 

To any law enforcement olfo:er of lflll Stulo or Ohio: c k f I "' kll c ty M · · I c t 
You !116 trnreby commanded to arrost lllo ubovo named defendant and bri11g hlnllhor bt>lore th~ lcr 0 t ie "ran n O\ll< untcipa om: 
Frllllklkl County Municipal CC11rt willmut unnecessary del~y. to answer to the comµlalnt huraon. SI t 11 c t 1 # 
WHEN APPLtGABlE, IN ACCORDllNCETO CRIMINAL RULE #4, THE WARRANT HAS BEEN a () .. . . . . . . .. . . . . .. ..... ' . . . .. ... .. ,on ro . . . . .... .. .. . .... - ... . 
ISSUEO DEFORE THE OEFEl~DANT HAS APPEARED AND THE BAIL PROVISION CRIMINAL 
RULE ~6 SHAU APPLY. ARFllllGNMEITT COURT IS HELD IN COURTROOM 40 AT 9:00 AM.. By · · · · · · · ·· ···" ·OE.PITT .. · · · · · · · · · · · · · · · · · · · · ·· · · ·'" · · · iiATE, ·' · · · · · .. 
MOlllDAYTt!ROUGH FRID/I"(. 

Complolo.iNum1~ 

:l l ~1 ~ 3 O 7 .~'!?;~~· · · · · · ·· ····· ...... ·· · ·· ·· ······ ··· ··· · -~-~;~~ .. · ·~rsu;,;~1Q~s 
_7 "':J e._}'7- ~ 0 WArlfiANT 

Case No ........... .. -~·6...J ... 1 ... . ... . / .... ... ...... . u M1socMEA00Rc1111r10N 

Ethics - False Statement 
Charge: .. ... .. .. .. . ... . . ..... .. ... .. ... .... .. .. .. .. ... .... ... . .. . .... .. ... .... ... .... .... ... . . 
S.,ction 102 02(D) uc~yCo<I• Offonso Lj - 15•0'5 otrcnu N/A M1 
.'!~\".'!<!'. .. ... ... '. .. ... ....... ...... .. . OC 9;1_1,Q. .... Ra.Ill, •. • ...• , ..... •.. .... !llfl~ ... .. ... ..•• .. .•. P.1!1 
Ott••"" B R. Long St . , 10th Fl . , Columbus , OR suspect 
~!'!':'u~.'l.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . .. .. . . . . . . . . . . , . . . . . . . crul'"'r Dl•t. .. • . . • •• . 

Name ...... ~~~-~ ... .. ... ............... . ~~~ .. ..... .... , .. .... ,, .. ... ,.,!'::. ,... . ......... . 
t,NiT FlllST MIVDlE 
3)~ N. Far.kview Ave, Street ... ... ... .... ..... ......... .... ... . .. ..... . .. ... ... . .... .. . .. . . .. .. ..... . ..... .... ... .. . 

. Columbus OH z· 43209 C1ly ..... .. ... ............... ...... .......... ..... State ... .. ... .... 1p ... . ..... ... ..... .... . 

ID SUMMONS: Read Nol lco 111 on ravArso side. 

You MUST appear In Cl!Urtl'oom 4CJUor 15C O 011 ttle dale ar1-d lime 
111\lic:ated. I person!llly served the Defendant a copy of this Summons 
on Slgnalure ______ ____ _ 

Type of SUMMONS Service Requested: 
~ Personal Q Certified Mail 

0 CITATION: Read Notice #2 on rev~r.se sido. 
Court appearance is OPTIONAL. You may contest !his cilatlon by 
appearing in COURTROOM4C OCOURTAOOM 15COon the date 
and lima \ndicnled. 

COURT DATE & T!ME 

08 I 18 1200s I 11: 00 

X ....................... ... .. ............................... . 
This ls not an admission of !;!UHt. An ARREST WARRANT Will 
bo Issued ft you do not property respond to lhls charge. 

ll/Q\ 

January 18, 2013 

Mr. Spencer Wood 
CIO 
Ohio Department of Transportation 
1980 W. Broad St. 
Columbus, Ohio 43223 
(614) 466-3553 

Mr. John Shore 
Chief Investigator, Office of Investigative Serviees 
Ohio Department of Transportation 
1980 West Broad Street 
Columbus, OH 43223 
(614) 752-5029 

Matthew B. Huber 
Vice President & General Counsel 
Ethics & Compliance Officer 
Sogeti USA LLC 
10100 Innovation Drive, Suite 200 
Dayton, OH 45342 
www.us.sogeti.com 
Tel : 937.291.8164 
Matt.Huber@US.Sogeti.com 

RE: Time Reporting Discrepancy at the Ohio Department of Transportation 

Dear Mr. Wood: 

l am writing to you on behalf of Sogeti USA, LLC ("Sogeti") as VP General Counsel and Ethics & 
Compliance Officer to respond to the time-reporting discrepancies arising from Sogeti's engagement 
with ODOT on the Aviation Registration System project. Specifically, the time-reporting 
discrepancies are based upon ODOT's written report identifying approximately 46.24 negative hours 
in the working hours (time) submitted to ODOT by four Sogeti consultants as compared to ODOTs 
visual confirmation of hours worked based upon ODOT' s security cameras at the ODOT A viation 
Facility (during the time period from December 3 through January 5, 2013). The purpose of this 
letter is to summarize the aetions taken by Sogeti in response to this matter, communicate our 
findings from our intemal investigation, and propose a solution that resolves the matter to ODOT's 

satisfaction. 

Aetions Take11 by Sogeti 

lmmediately following the meeting on January 91
h, Sogeti removed the four consultants at issue from 

the project and confiscated their laptop computers and ODOT badges. To preserve any possible 
evidence, Sogeti made backup copies of these laptops. 

On January l 01
h, Sogeti began an internal investigation into the allegations, which was primarily 

conducted by myself along with Lisa Fitzsimmons (Corporate HR), Ken Tietz (Account Executive 
for the State of Ohio account), and Maureen Blake (Local HR). lnterviews were conducted in 
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11UES1AMP 
OTHER JUlllSl>ICTIOH 
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COMPLAINT 

Complainant, being duly sworn, stat.es that the above named defendant, at Franklin Cm.mty I Columbus, 
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. ::~-~~~~ .. -~~ .. ~.1:::~:1.~. -~ ~ . • ~? :.:.?.? .. ~~~.~~:1:~.~-. ~\17.~~~ .. ~~~~ .. ~-~?~. -~-~~~?.~.~~. X.7::1:~~ ... :~ .. ~~~.~ .: ..... ~?~~-.. ~~~~~&~ · .£_1;~'.1: 
Ned Ma:xwell and Thomas Noe, • • 

To any law onrorcement ofllcflr of 1110 Stuto of Ohio: 
Michael A. Pfrik 

Clerk of the Frallklln County Municipal C<>url You arc hereby commanded lo arrest lhe abov& nam<lrl dolendanl o~d brb1g hlmlhor bofore tho 
Frankllil County Municipal Court WiU1out wmecessmy delay, 10 answer to the complaint hereon. 
WHEN APPLICABLE, IN ACC:OADANCE TO CRIMINAL RULE U4, THE WARRANT HAS BEEN 
ISSUED BEF-OREiHE OEFEl~D/INT HAS APPEARED AND TH~ BAIL PROVISION CRIMINAL 
RULE 40 SHAU. APPLY. ARfllllGNMENT COIJRT IS Ht;LD IN COllRl'AOOM 4C AT 9 :00 AM., 

Slate IJ .... . . ... ....... , ...... .... .. ... Control JI .. ......... ..... .... . . 

MONDAY THROUGH FFllDAV. 
By .................. .. ......... .. ........... ... ......... ... ............ . 

OENITV DATE 

·~--------------·----~----~--"Ill"'--------~------------~--~_,. C""'plalulNuml>or 

:i 14 5 3 c 8 .~. .. .. ....... ...... . .... .. .......... .... ... ,;.~~;~ ........... .. .. 
• rn:sl!MMONS 

Case No .......... .... a'?.O..'.Q.~l.'7..~ .. Y, ............ a M1sDE~~~:~!110N 
Ethics - :false Statement Charge: .. _ .... __ . ................ .... ........ .. ... .. .... .. ........ . . .. .. _ .. . .. . . .. . . .. .. .. . .. . 

:i:..::. 10 2 , Q 2 (D) u City~. g~";'0 "i-l?-Q3 ~r:;;;•o N /A ~~ 
...................... ... ..... ..... . !}( ................. ....................... . ............ . .. . .. 

011e.,,.. 8 E. Long St., 10th Fl, Columbus, OR. suspeci 
~ ..................... .. ............ . . .......... .. . .. ... ...... .... - · Cru;•erOlsl.. ........ .... . 

Name .... ?:?:~.~ .. .. ................... ~~~ ...... .......... ......... .. A:.• ......... .. .. ... .. .. 
!JIST FlllST M IOD!.!! 

35<1 N, Pad.view A.ve. S\reat .. .... ......... .... .. .. ............. ........ ........ ....... ..... .. ....... ..... ........... .. 

Columbus OH Zi 43209 
City .. ... .... .. .... ..... . ... . -··-- · -··· ·--········State.. .......... p ... .. .. . .. ........ .. . . 

M W 6 '311 220 BR BR 
SEJC ........... . .. HGT ... ....... I • I ....... HAIR ......... " !;)'ES: ........... .. 

000-.... .... S.lkl ..... .. ................... .... Dl/l.D,I/, ........... .... ...... .. .. 

llll SUMMONS: fload Notlco H1 M r&vorse side. 
You MUST appoarln courtroom 4C Cl or 15C D on Iha date and lime 
lndic:ated. I personally sorved Iha Defendant a copy or lhlS Summons 
on Signoture----------~ 

iypo of SUMMONS Service Requested: 
Iii Personal Q Cerrllied Mail 

0 CITATION: fload Notice i12 on revorso slda . 
Court appearance is OPTIONAL. You may conies! lhls citaNon by 
appearing In COURTROOM 4C 0 COURTROOM 15CO on !he dEtle 
and tlmo lndlcaled. 

COURT DAiE & TIME 

O{l I 1a I 2oos I n • oo AM 
xt1At 

X .. .............. .. ...... .............. , ..... ........ .... .. .. 
This is not an admlss!on of gu\11. An ARRESTWARRi\NTwi11 
bo Issued II you do not pmpe1ly respond to this charge. 

ero1 · 

January 18, 2013 

Mr. Spencer Wood 
CIO 
Ohio Department of Transportation 
1980 W. Broad St. 
Columbus, Ohio 43223 
(614) 466-3553 

Mr. John Shore 
Chief Investigator, Office of Investigative Serviees 
Ohio Department of Transportation 
1980 West Broad Street 
Columbus, OH 43223 
(614) 752-5029 

Matthew B. Huber 
Vice President & General Counsel 
Ethics & Compliance Officer 
Sogeti USA LLC 
10100 Innovation Drive, Suite 200 
Dayton, OH 45342 
www.us.sogeti.com 
Tel : 937.291.8164 
Matt.Huber@US.Sogeti.com 

RE: Time Reporting Discrepancy at the Ohio Department of Transportation 

Dear Mr. Wood: 

l am writing to you on behalf of Sogeti USA, LLC ("Sogeti") as VP General Counsel and Ethics & 
Compliance Officer to respond to the time-reporting discrepancies arising from Sogeti's engagement 
with ODOT on the Aviation Registration System project. Specifically, the time-reporting 
discrepancies are based upon ODOT's written report identifying approximately 46.24 negative hours 
in the working hours (time) submitted to ODOT by four Sogeti consultants as compared to ODOTs 
visual confirmation of hours worked based upon ODOT' s security cameras at the ODOT A viation 
Facility (during the time period from December 3 through January 5, 2013). The purpose of this 
letter is to summarize the aetions taken by Sogeti in response to this matter, communicate our 
findings from our intemal investigation, and propose a solution that resolves the matter to ODOT's 

satisfaction. 

Aetions Take11 by Sogeti 

lmmediately following the meeting on January 91
h, Sogeti removed the four consultants at issue from 

the project and confiscated their laptop computers and ODOT badges. To preserve any possible 
evidence, Sogeti made backup copies of these laptops. 

On January l 01
h, Sogeti began an internal investigation into the allegations, which was primarily 

conducted by myself along with Lisa Fitzsimmons (Corporate HR), Ken Tietz (Account Executive 
for the State of Ohio account), and Maureen Blake (Local HR). lnterviews were conducted in 
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• .. ' • 
IN THE FRANKLIN COUNTY MUNICIPAL; COURT, COLUMBUS, OHIO 

STATE OF OHIO, . ";r, I '' '·'•./ ; ~t.,J u 
CITY OF COLUMBUS/ _______ _ 

Plaintiff, 
-vs-

non T /\FT, DISMISS ··-----------

Dcfen~')"Y c.. ;-, ': "'~ - r:;-fAi'c, hJ.fr Jfcifem&,..f Fil· f 
/"//. c. vfll(.,.<- _ 6 -rt.1'c.s Fc.IJ<=sh:ir-&'"~" v11, I 
~ ('. S \ ;NCE ENTRY cff. ,"?_ 5 F,J~e J'{0;~"' ,,,,.[- /YI~( 
/V ' ._, / , C. / f"L fll!JJlJ- f'A.-( 

Defendant ente~ed a plea of ~fC--to the _charge of er"'' CJ: f?M It: 'Min vtolation of 
Section~.. t/J:l, (J 1:{p)_j_ . ,j_j_ 

( ) B;>Sed upon ~L.1(-u~there were sufficient facts to find the defendan 
( Court accepts dcfendan s guilty plea. a,.,::--.~c-<1:?.,,r, 

Defendant is a offender within_ years. =--

THE FOLLOWING SENTENCE JS IMPOSED: 
FINE: 
$ ·IJt Fine and court costs suspended for time served (FTS). __ days jail credit. 
$ 9/ 1l'i:hl "':'""Fine and court costs. Suspend $ of the fine/costs for _____ _ 
$ Fine including costs. Suspend$ of the fine/costs for ____ _ 
IN ACCO!~lfANCE WITH RC. 2947.14, THE COURT MAKES THE FOLLOWING FINDINGS: 

7'l. l.'cr defendant's own statement, he/she is able to pay the fine (and costs) imposed by To Ja}i/· 
[f costs not paid, refer to City Attorney pursuant Lo RC. 2947.23. {/ 

( ) Per defendant's own statement, he/she is able to pay the fine/costs. Time payments authorized. 
( ) Pursuant to R.C. 2947.14, the court finds defendant unable to pay. ~ ~ }~ 

lNCARCERA'I'lON: 
______ Total days in FCCC. Suspend days. Credit days for time served. Length of 
confinemeL1t _____ days in Enforcc.n1ent date ·-----
Ilalnncc of sentence suspcnclccl upon the following conditions: 
___ Year(s) PNC probation and PNC serious traffic offenses/criminal offenses/same or similar offenses. 
Supervised by probation officer as PNC status. Further,--------------
____ Year(s) Reporting Probation. CO'NDITlONS OF PRODA'l'lON ON REVERSE-

DRIVING PRIVILEGES SUSPENSION: 
_____ do.ys. Beginning date _____ _ 

( ) Occupational/Limited driving privileges authorized per separate entry. Effective date--------
( ) Proof of Financial Responsibility provided to officer/to the Court. 
( ) Proof of Financial Responsibility not provided. Clerk to notify Bureau of Motor Vehicles. 
( ) FRA Suspensiou 
( ) Innocent owner per separate entry. ( ) Vehicle ordered immobilized ___ days per separate entry. 

Further • ti /', ~ ,/ I 'f-// /. . · ;! ~ - ...,,L 
tV/ _!J t:!,<Al(/\,rf-~ l{!pt:. V-ft#)Jia;f- ¥\Jlc[U/;Y#i. (~<?£ ""? fLP. l-&Ul 

C&. ~.A1.@1:.,f.1,:U2a..&;__ ' , . 
irdered. l'.::ourt date __ at __ a.m./p.m. in 12C. . ' 

____ PSI/record check ordered. Court date at a.m./p.m. in 12C. 

ITIS SO ORDJ!:RED ~ ) ~ ;,p v1 ~ ,,· /J 
AU_G 18 2005 /1/ 0/1/VL/f._J(.,(_,, __ £,( 

---'-

JUDGE MARKS, FROEHLICH 

January 18, 2013 

Mr. Spencer Wood 
CIO 
Ohio Department of Transportation 
1980 W. Broad St. 
Columbus, Ohio 43223 
(614) 466-3553 

Mr. John Shore 
Chief Investigator, Office of Investigative Serviees 
Ohio Department of Transportation 
1980 West Broad Street 
Columbus, OH 43223 
(614) 752-5029 

Matthew B. Huber 
Vice President & General Counsel 
Ethics & Compliance Officer 
Sogeti USA LLC 
10100 Innovation Drive, Suite 200 
Dayton, OH 45342 
www.us.sogeti.com 
Tel : 937.291.8164 
Matt.Huber@US.Sogeti.com 

RE: Time Reporting Discrepancy at the Ohio Department of Transportation 

Dear Mr. Wood: 

l am writing to you on behalf of Sogeti USA, LLC ("Sogeti") as VP General Counsel and Ethics & 
Compliance Officer to respond to the time-reporting discrepancies arising from Sogeti's engagement 
with ODOT on the Aviation Registration System project. Specifically, the time-reporting 
discrepancies are based upon ODOT's written report identifying approximately 46.24 negative hours 
in the working hours (time) submitted to ODOT by four Sogeti consultants as compared to ODOTs 
visual confirmation of hours worked based upon ODOT' s security cameras at the ODOT A viation 
Facility (during the time period from December 3 through January 5, 2013). The purpose of this 
letter is to summarize the aetions taken by Sogeti in response to this matter, communicate our 
findings from our intemal investigation, and propose a solution that resolves the matter to ODOT's 

satisfaction. 

Aetions Take11 by Sogeti 

lmmediately following the meeting on January 91
h, Sogeti removed the four consultants at issue from 

the project and confiscated their laptop computers and ODOT badges. To preserve any possible 
evidence, Sogeti made backup copies of these laptops. 

On January l 01
h, Sogeti began an internal investigation into the allegations, which was primarily 

conducted by myself along with Lisa Fitzsimmons (Corporate HR), Ken Tietz (Account Executive 
for the State of Ohio account), and Maureen Blake (Local HR). lnterviews were conducted in 
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• • 
IN THE FRANKLIN COUNTY MUNICIPAL COURT 

COLUMBUS, OHIO 
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I 
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ot~ei;_-2l;, C-frl~tL tll!/ s--kle £m~veJ ec17a/og v Cf';-r~/ 
ib e-rn4,'f &II htedt'!?\, /J1W.1n s'f...fe aF1_..dl11'>.L' 
tJ 1f/u /, Seven (J )--""'"""'Cl=>'---=so..._. --------------

January 18, 2013 

Mr. Spencer Wood 
CIO 
Ohio Department of Transportation 
1980 W. Broad St. 
Columbus, Ohio 43223 
(614) 466-3553 

Mr. John Shore 
Chief Investigator, Office of Investigative Serviees 
Ohio Department of Transportation 
1980 West Broad Street 
Columbus, OH 43223 
(614) 752-5029 

Matthew B. Huber 
Vice President & General Counsel 
Ethics & Compliance Officer 
Sogeti USA LLC 
10100 Innovation Drive, Suite 200 
Dayton, OH 45342 
www.us.sogeti.com 
Tel : 937.291.8164 
Matt.Huber@US.Sogeti.com 

RE: Time Reporting Discrepancy at the Ohio Department of Transportation 

Dear Mr. Wood: 

l am writing to you on behalf of Sogeti USA, LLC ("Sogeti") as VP General Counsel and Ethics & 
Compliance Officer to respond to the time-reporting discrepancies arising from Sogeti's engagement 
with ODOT on the Aviation Registration System project. Specifically, the time-reporting 
discrepancies are based upon ODOT's written report identifying approximately 46.24 negative hours 
in the working hours (time) submitted to ODOT by four Sogeti consultants as compared to ODOTs 
visual confirmation of hours worked based upon ODOT' s security cameras at the ODOT A viation 
Facility (during the time period from December 3 through January 5, 2013). The purpose of this 
letter is to summarize the aetions taken by Sogeti in response to this matter, communicate our 
findings from our intemal investigation, and propose a solution that resolves the matter to ODOT's 

satisfaction. 

Aetions Take11 by Sogeti 

lmmediately following the meeting on January 91
h, Sogeti removed the four consultants at issue from 

the project and confiscated their laptop computers and ODOT badges. To preserve any possible 
evidence, Sogeti made backup copies of these laptops. 

On January l 01
h, Sogeti began an internal investigation into the allegations, which was primarily 

conducted by myself along with Lisa Fitzsimmons (Corporate HR), Ken Tietz (Account Executive 
for the State of Ohio account), and Maureen Blake (Local HR). lnterviews were conducted in 
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"' 
, klin d1ountu rl!tlf u~ripal Olnurt 

LORI TYA&k ~~~ 
lcrk of Court 875 S. lllGH ST., COLUMBUS, OHIO 43215 

} V: Douglas J:, Moorm;:m 

DEFENDANT 

COMPLAINT 
Complainant, beiJJtg duly sworn, states that the above named defendant, at Franklin County I Columbus, 

Ohio, on or about the .. .. 
1~. t-~ . .. .. day of.. .. .. ~r~r·c·h .... ..... .. . .... .. . , 20°.s .. .. xJtixt< .... b.~~n:~ .. ~ .Y.~?~~-~ .. ?!~.~.c-~~~ ... ... . 

within the jur.tsdiction of the Ohio Ethics Commission , to wit : Commission Member of the 

Transportation Review Advisory Council and hav:lng fi l ed an annual f ina ncial disclosure 

statement pursuant to O.R. G. Section 102. 0Z(A) , did knowingly fi le a fa l se statement, 

t o wit : did fail t o disclose Thomas Noe as the source of a $5,000.00 loan received during 
-· · ·· · · ·· · -·- - ··· ····· ······· ··· ··· ··· -

the 2004 calendar year, t o wi t: did aver t o have no known creditors desp1ce huving been 
·· · '··· -· ·----- -- -·-·· - ....... . · · ·- · ····-··· • ... .... ... ... ........ ... · ··· -· ···· · ··· ·· · ········ · ··· ·· ····· ··· ········· ·· ··· ··· 

provided a $ 5, 000 . 00 check by Noe on August 29 , 200!1 

...-:;.:~\l.1Al S~.'" .··o ., .. ., 
/~ < \ ATTORNEY AT LAW . 
I i Nolary Public, Slate of Ohio 
\ ., f My CommiSsioo Ha~ No Expiration Date 
\~~.:~ Of 9~~/ Section 147 .03 ORC 

1•1~n••''' 

9{pta'!} Seal & 'Ezyiration 'Date -----------< ------ .. 
LORI TYACJ< 

To any law enforu:mrot olf""'1 ol lhc Srato of Ohio: . . . Clerk of the Franklin County Municipol Court 

Slute fl . ... , ... ... . .... .... ... ....... . .. Control II .. .. .. . . .. . . . .. 
Yoo are horolJY commanded le• BJTest Iha above named defendant and bring h1rnlher bolore !he 
Frnnklin C-Ounty Municipal Co<•• without unnocossnry delay, lo answor to lhe complalnl hereon. 
WtjEN APPLICllBLE. IN ACC•~lROANCE "TO CRIMINAL RULE 14, THE WARRANT HAS BEEN 
ISSUED BEFORE THE OEfEHDAflf HAS Af'PEAAEO ANO H IE BAIL PROVISION CRiMINAL 
RULE 46 SHALL APPLY. ARR.\IGNMENT COURT IS HELD IN COURTROOM 4C AT 9:00 AM., BY ... .... .... , .. ...... ............ .. .. .... . ... .. .. .. .. ....... .. 
MONDJ\YTHROUGHFRIOA~ --------~----------~--------------~--,'11'"'~~---D-£-P-\JTY~----~-------------O-A-JE------' 

C()mplaiot Number 

114 5 315 ;~-; .. ..... .. .......... ........... .... .. . . 
ri, 1~ / ;-:t, .. 30 a WAHAA~f 5tiw:ioo5 

Case No ... .. . l;l.\v: . ... _,)ie .. .. .. .. .. ..... . ...... ... .. ... . . a M1SDF.M~AN011cn11r100 

Charge: ... ~-t~~-~.s .. ~ - .I?.i~c-~.o~:i~.~ . ... ... .. ............ .... .. .. .. .. .. . .. ... .. ... .... . 
Seetlon U,,cily C<><lo Oflenoe / /OS .01!.l"'t·on~.·.o . .. ~./ ./A. . ... Af'.M~ ;,.,,_102. ~~ .C.D) .............. ~- 9,i:i,<:-..• -~- .. .. 3 ... l? . .. ... .. . 

~ 8 East Long St ., 10th Floor s"'!"'". 
~ .. . . . , .. • •••..•.. • .... , . . • . • .•• ~·· • ..•..•• . . , •• .• , • .•• , , . ••.• . , . , .. . ... , . . CnliseJ 0Uii\.., •• ,.,. 

Moorman Douglas J, 
Name ..... ..... ...... . .................. ... ... ........ ... .. . .......... ... . 

:=ltreet.l.111••••••• 
MIDOLE 

Gily . ... . - .. ........ .... .... .. ..... Stale •.... .. Zip .••• 

M 6' 5 11 2i10 BR _GR !;J:X.- ... HGT . .. .. 
nos... . . . .. s.s.1 .. 

.. . HAU\ . ... . .. . ... EYES. 

. .. .. .•• . OLl l.0 .# .. .. .. .. .. .. ... . ........ . 

:tlJ SUMMONS: Read Nollou •1 on ro~erse side. 

Yoo MUST appear in courtroom 4C ' or 15C Don 1he date and lime 
lnd~t~~I ~~~Uy served le _..,,a cow of this Summons 
on .. ~q.W[ .w.;; S1gnaluro I 1..., 

TYPE! of SUMMONS Servioe Requested: 
O Personal a Certified Mail 

0 CITATION: Read Notice 12 on reve1sa side. 
Court appnaranoo is OPTIONAL. You may c,ontest lhis citation by 
appearing in COURTROOM 4C 0 CO'.JITTROOM 15C 0 on the date 
and time ina"icated. 

X .......................... ................................ . 
This Is oot W1 admission of guilt. An ARREST WARRANT wiU 
be issued It yoo do not properly respond lo this charge . 

M>t 
ORIGINAUCOURT COPY 

January 18, 2013 

Mr. Spencer Wood 
CIO 
Ohio Department of Transportation 
1980 W. Broad St. 
Columbus, Ohio 43223 
(614) 466-3553 

Mr. John Shore 
Chief Investigator, Office of Investigative Serviees 
Ohio Department of Transportation 
1980 West Broad Street 
Columbus, OH 43223 
(614) 752-5029 

Matthew B. Huber 
Vice President & General Counsel 
Ethics & Compliance Officer 
Sogeti USA LLC 
10100 Innovation Drive, Suite 200 
Dayton, OH 45342 
www.us.sogeti.com 
Tel : 937.291.8164 
Matt.Huber@US.Sogeti.com 

RE: Time Reporting Discrepancy at the Ohio Department of Transportation 

Dear Mr. Wood: 

l am writing to you on behalf of Sogeti USA, LLC ("Sogeti") as VP General Counsel and Ethics & 
Compliance Officer to respond to the time-reporting discrepancies arising from Sogeti's engagement 
with ODOT on the Aviation Registration System project. Specifically, the time-reporting 
discrepancies are based upon ODOT's written report identifying approximately 46.24 negative hours 
in the working hours (time) submitted to ODOT by four Sogeti consultants as compared to ODOTs 
visual confirmation of hours worked based upon ODOT' s security cameras at the ODOT A viation 
Facility (during the time period from December 3 through January 5, 2013). The purpose of this 
letter is to summarize the aetions taken by Sogeti in response to this matter, communicate our 
findings from our intemal investigation, and propose a solution that resolves the matter to ODOT's 

satisfaction. 

Aetions Take11 by Sogeti 

lmmediately following the meeting on January 91
h, Sogeti removed the four consultants at issue from 

the project and confiscated their laptop computers and ODOT badges. To preserve any possible 
evidence, Sogeti made backup copies of these laptops. 

On January l 01
h, Sogeti began an internal investigation into the allegations, which was primarily 

conducted by myself along with Lisa Fitzsimmons (Corporate HR), Ken Tietz (Account Executive 
for the State of Ohio account), and Maureen Blake (Local HR). lnterviews were conducted in 
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i>iaintltt, CASE NU.+~""°'-~'°---_,..-,J~-----

DISMISS __________ _ 
( .-

-vs-

Defendant. ) Court Reporter Present . 
SENTENCE ENTRY ) Jury waiver execuccd 

(INDIRECT) / ) Defense c~unsel present c - I. 
Pelendant entered a plea of__ ./1 J: I to the charge of in violation-'of Section 

~Based upon __ (~;?? there were sufficient focts to find the defendant guilty. ~--~~---~-
( ) CoUJt riccepts d1!fendant's guilty plea. 

Defendant is a ____ offender within ___ years. 
Having considered the principles of sentencing outlined in R.C. 2929.21 and the factors set forth in R.C. 2929.22, the following sentence is in1poscd: 
FINE: . 
$_ /, tJ 6QFine and court costs. Suspend$ of the fine/costs for----------
$_ / Fine including costs. Suspend$ of the fine/costs for ________ _ 
l!ijACCORDANC!l WITH 11.C. 2947.14, Tllll COURT MAKES TIIE FOLLOWING •INDINGS: 
QQ Per defendant's own staten1ent, he/she is able to pay the fine/costs imposed by __ ~~~-h-0 / 

·If costs not paid, refer to City Attorney pursuant to R.C. 2947.23. 0 
) Time payments authorized 

( ) Pursuant to R.C. 2947.14, the court finds defendant unable to pay.( ) Pursm:mt to R.C. 2929.28 defendant shall perform hours coinmunity service 
In accordance with R.C. 292928(0), judgment is hereby rendered against defendant and in favor of the appropriate political subdivision or legal entity for the 
!i1iancial sanctions i1nposed hrn·ein. 
RESTITUTION: 
Pursuant to R.C. 2929.28(0), an order is rendered against defendant and in favor of ______________ for restitution in the amount of 
$ _______ _ 

( )Restitution pnyments shall be made directly to the victim. 
( )Restitution payments shall be made to the above named party through the restitution office of the department of probation services. 
( )Restitution ordered by agreement of the parties. ( )Installment payments aulhorized. ( )Sec separate Restitution Entry . 

.lb IL TERM: 
_____ Total days in FCCC. Suspend _____ days. Credit ______ days for time served. 

Length of confinement ____ days In ______ _ Enforcement date _______ _ 

C01Vfl\1UNITY CONTR<)L: ( ) The Court hereby imposes a period of community control for years. The defendant shall be under the general control 
and supervision of the Departrrcnt of Probation Services of the Franklin Coonty f\1unicip::il Court for purposes of reporting any violations of the sanctions imposed 
herein. Jn nddition, as a further condition of the communily control sanction(s) imposed herein: 

Defendant shall comply with "Conditions of Supervision" adopted by the Franklin County Munic.ipa! Court. Defendant is not to violate any law and not 
be engaged in an offonsive course of conducl. Defendant nlay not leave Franklin County, Ohio without permission from his/her probation officer. 
Defendant must abide by all additional orders or instructions by this coun or the probation officer, report promptly (within one week), and correctly report 
any change of address and telephone number to the probation officer. 

ISR P (work release) Enforcement Oare(s) ____________ _ 
Horne incarceration _days. Enforcement Date _______ Electronic N1onitoring Required ________ _ 
Special Enforce1ncnt Instructions: ___________________________________ _ 

( ) No further acts of violence ( ) No snme or similar offense ( ) Attend 3 day DIP and follow up. 
( ) Community service ____ hours ( ) Allend victim i1npact panel ( ) Attend Chemical Dependency Assessment 
( ) Atlend Defensive Driving Course (X) Pay fines and costs. ( ) Strict con1pliancc 
( ) Non-Reporting Probation, suµefvised as Provided No Conviccions (P.N.C.) ( ) Any and all counseling required by the Probation officer. 
( ) No odor/consumption of alcohol and/or dnigs of abuse/no refusals ( ) Submit to alcohol/drug screcn(s) 
( ) Stay awny from___ ( ) Con1pliance with all vehicle sanctions ordered 
( ) Pay restitution to:__ in the amount of$ ( ) Take all Doctor prescribed medication 
( ) Successfully complclc Domestic Violence, Anger tvtnnagement and/or mental health counseling as determined by the Probation Department. 
( ) Successfully complete alcohol/chemical dependency counseling und NA/AA us deemed appropriate.by the Probation Department 

Further J\ {9 /) /CQ/i/? lJ ti} /// f 0 {?C / cY/-~ 
S Ou I/// tJ c/l(} w w 1 71/- (. c_ c. f, Ct'tJ4'[ 

Dlt!VING (,RIVI LEG ES/ StiSPllNSION: -:....~---------~--~--/?--,,--, /;A---f",-;h/7'~-------
B<:ginning date Class Lcngth __ E_ffe-ct-,.,,-,-d,,-,, _____ r_tlf_.1 <--"Trr' 7

0 
/ ,-/('.(} ifJ ~ Ip o O 4 z 

( ) Occupational/Lintited drivjng privileges authorized per scparnte entry. " b t..,_..· 

( ) Proof of Financial Responsibility provided to officer/to the court. ( ) Proof of Financial Responsibility not provided. Clerk to notify B/\1V. 
VEI:IICLE SANCTIONS: { ) Vehicle ordered immobilized. ____ days per separate entry. 

s£~cou t/~PL 
fL.tff 71 {./IJfa /VI__ ,JUDGE SCOTT D. VANDEIUCARR 

IT IS SO ORDERED / 

.2' J_(/. 0-b 
------

DATE 

January 18, 2013 

Mr. Spencer Wood 
CIO 
Ohio Department of Transportation 
1980 W. Broad St. 
Columbus, Ohio 43223 
(614) 466-3553 

Mr. John Shore 
Chief Investigator, Office of Investigative Serviees 
Ohio Department of Transportation 
1980 West Broad Street 
Columbus, OH 43223 
(614) 752-5029 

Matthew B. Huber 
Vice President & General Counsel 
Ethics & Compliance Officer 
Sogeti USA LLC 
10100 Innovation Drive, Suite 200 
Dayton, OH 45342 
www.us.sogeti.com 
Tel : 937.291.8164 
Matt.Huber@US.Sogeti.com 

RE: Time Reporting Discrepancy at the Ohio Department of Transportation 

Dear Mr. Wood: 

l am writing to you on behalf of Sogeti USA, LLC ("Sogeti") as VP General Counsel and Ethics & 
Compliance Officer to respond to the time-reporting discrepancies arising from Sogeti's engagement 
with ODOT on the Aviation Registration System project. Specifically, the time-reporting 
discrepancies are based upon ODOT's written report identifying approximately 46.24 negative hours 
in the working hours (time) submitted to ODOT by four Sogeti consultants as compared to ODOTs 
visual confirmation of hours worked based upon ODOT' s security cameras at the ODOT A viation 
Facility (during the time period from December 3 through January 5, 2013). The purpose of this 
letter is to summarize the aetions taken by Sogeti in response to this matter, communicate our 
findings from our intemal investigation, and propose a solution that resolves the matter to ODOT's 

satisfaction. 

Aetions Take11 by Sogeti 

lmmediately following the meeting on January 91
h, Sogeti removed the four consultants at issue from 

the project and confiscated their laptop computers and ODOT badges. To preserve any possible 
evidence, Sogeti made backup copies of these laptops. 

On January l 01
h, Sogeti began an internal investigation into the allegations, which was primarily 

conducted by myself along with Lisa Fitzsimmons (Corporate HR), Ken Tietz (Account Executive 
for the State of Ohio account), and Maureen Blake (Local HR). lnterviews were conducted in 
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