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REQUEST FOR PROPOSAL
by the
STATE OF CHIO
OHIO BUREAU OF WORKERS' COMPENSATICN
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 Investiment Fund Managiers 1o exercise full
invesiment discretion and 1o manage a perion of the assets of the funds under its control.

1.2 BWC Background

The Ohio wotkers' compensation syslem is the largest axclusive slate fund system in tha United
States, with assets of $18.6 billion and annual insurance premiums and assessments of 52.3 billion.
BWC exercises fiductary authatity wilh respect to the Ohio State Insuranca Fund (OSIF). This Tund is
held for the benefit of the injured workers and emplovers of Ohig. 1t is from this fund that ali claims for
bolh medical and compensation for disability benafils are paid with the excaption of self-Insuring
claims. Self-insuring employers have been grarled {he status of sell-insurance by demonstrating 1he
ability to meet certain phligations set forh in Ohio Bevised Code §4123.35. Sel-insuring employers
administer their own workers' compensation elaims and ars monitored by BWC. Presanily, BWC
processes ¢laims, pays compensalion and medical benelits 16 injured workers and medical providers,
and underwrites workers' compensation coverags for employers doing buginass in Ohin, BWC also
offers =alety training and accident prevenlion programs te employers and halps injured employees
return to work thraugh rebabilitation programs.

BWC Year End 1985 Stalistles

BWC Ascets $18.6 billion”
Benetits Paid

Compensation Paid $1.1 hillion

Medical Paid £6811 millign
Total 1.71 biflion
Invasiments

Invesimenl Income £729 million

Gains and Losses on Sale of

Invesiments 306 milliph
Total 51.03 hillion
Premium & Assessment |ncome

Pramium Income £1.90 billion

Agsegsment Income $I97 miliign
Tolal $2.20 billion

* Azszels as of year end 1365 reslated from original 1995 audited flinancial statements
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i3 BWC Investments Program Background

In accordance wilh the Ohio Ravised Code Section 4123.44, the Administrator seeks to retain the
services of Emerging Invesiment Fund Managsrs to manage The invesiment of the surplus and reserve
baefanging to 1he Ohio Stats Insurance Fund. In addilion to the Ohio Staie Insuranca Fund, there ara
five other funds which are managed internally by BWC, namely Iha Black Lung Fund, 1he Disabled
Waorkers' Ratief Fund, tha Marine Industry Fund, the Public Workers' Ralisf Fund, and the Sef-lnsured
Guaranly Fund.

BWC iz changing its invesiment structure. In order 1o fully understand the changes anticipated,
vendors musl read Appendix A Statemeant of Invesiment Policy and Guidalines.

1.4 Scope Of Services

Proposals are hereby solicited for Emerging Investment Fund Managers in multiple disciplines.
Emerging Invesliment Fund Managers will have no mora than $500 million in total assets. The
Emerging Invesimen! Fund Manager will have been a going business concern for at feast lwo years, |f
the lirm itself has not bean in operation for at leasl two years, Ihe principals of the firm and the
professionals managing the assets will have been managing assets using & simiar investmeni slyle tor
a reasonably material period of time,

Those Emerging Invesiment Fund Managers that hest {il BWC invesiment objectives, have competitive
performance records, and bast demanstrate the capacity, sirategy, and activity mix shall be
recommeénded to be placed on a lisl of Approved Emerging Invesiment Fund Managers, Depending
on the amount of lunds available for invesiment in individual assel sectors, and each Approved
Inveslment Fund Marager's capacily as measured by its current asset base tor a particular discipline,
contracis mey be awarded to several vendors, Considaration will alzo be given to Ohio vendors., The
highest-seoting vendors that are not initially selected for a contract shall remain on the list of Approved
Emerging Investmeant Fund Managers. [f the performance of any selected Emearging Investment Fund
Manager falls below expectations {see Sections VI and VIl of Appendlx A: Slalement of Investment
Policy and Guidetines), or clher considerations support terminalien ol a contract, a replacement
Emerging Invesiment Fund Manager will be selected from tie list of Approved Emerging lnvestmeant
Fund Managers. When the list bacames depleled or when it no longer suppotts adequate seleclion
aptions tor ong or more assel sectors, a Reqees! For Praposals shall ba issuad far Emerging
Investment Fund Managers for the particular sectors neadad.,

BWL resarves the right to negoliale a fee with selected vendors. |n no event shall 1he negotiated tee
exceed the amount stated in the propasal,

The Emearging Investment Fund Managers” duties, criteria, and objeclives are identified in Seclion |1
{C) and Sections IV, V, VI, VIl and VIH of Appendix A: Statement of Invesiment Policy and Guidalines.
2.0 CALENDAR OF EVENTS AND AFFP COMMLUNICATIONS

21 Calendar of Events

The following timelrames have been aslablished lfor completing thiz proposal process.

AFP lssued: Decembsar 8, 1997

Proposals DuefOpening: 2:00 PM, January 8, 1998
Submission of Queslions via Fax until Close of Business, December 18, 1997

]
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2.2 Proposal Submisslens: Changes and Cosls Mot Relmbursable

Iliz eggential that vendars carefully review all elements in their final propesals. Onece opened,
proposals cannat be alered. BWE shall not be iable for any costs incurred in rasponding to this RFP,
including the costs of proposal preparation and any travel relating to this RFP.

243 Communications Prlor to RFP Opening

BwWC will accept guestions regarding the AFE through 4:45 p.m. on Friday, December 19, 19497,
Cuestions recaivad aller Lhis date and limeg will nof be answerad, Questions Lhat arise during proposel
development must be gsent by [ax. Please call (614) 752-8058 and [eave your name, your company
name and lelephone number and tha lime when you faxed your question,

«  FAX. (514) 466-0818 - Attn.. Robert Cowman

All qgueshons received will he answered through a voicemail system. Vendors will have the spparlunity
to access answers {0 their guestions, as well a2 those asked hy other venders. To hear answers to
submitted questions, vendors shall diat (614) 466-5310. The voicemail line is accessible 24 hours/day.
To the best of BWE's ability, all inguiries will receive a respanse oh this vaicemail line wilhin two
warking days. Depending on the exten of voicemail use and volume of questionsfanswers on the
systam, old BWC responses may ba delated from the systom every Friday al 12.00 p.m. in order o
mainiain sufficient room on the system lor newer guesticns/answers,

No response by BWC oHiclally modifles the RFP In any way except by written addendum issued
by BWC.

2.4 Communication Restrictions

From the release of Ihe RFP until vendors are selecled and contracls are axecoled, vendars shall not
communicate with any BWC staff or staff of BWC's agants {e.q., conlractors, elc.) or Ihe BWC
Owersight Commission concarning Ihe RFP, excepl by using the methods described in Section 2.3
Vendors thal attempt any unauthorized communicalions will be disgualified.

BWC reserves the righl to contact vendors after recelpd of praposals tor elarilication of any items wilhin
the proposal. Mothing in this section shatl prohibit BWC from requesling presenlalions in accordance
wilh Section B.2 of thizs RFP.

2.5 Changes To The Request For Propasals By BWC

BWC may amend specific sactions of this RFF at any time prior 1o the opening date as staled in
section 2.3. If the BWC altars tha requirements of the RFP, the BWC will furnish all amendments to all
vanders who have requested an AFP. Should BWC issure an addenpdum to this REF, the submission
deadline may be axlended for all prospective vendors, if appropriale, to accommodale changes in
propesal content.

2.5 Proposal Submission

Four complate and signed copies (Ses Saclion 5.0) of each proposal shall be submilted 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 packagae with the following twe llems:

1) "BWC EMERGING INVESTMENT FUMD MANAGERS RFP--BID 4 BIAD10"
a listing of which asset saclor{s) ihe proposal covers, i.e., A Fixed Income, B: Common Stock Gt
Alternative Investment

B
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Proposats musl be received by 2:00 FM on January 8, 1858 Proposals delivered atter the deadiine
wilf not be aceepted. Proposals will be opened al 2:00 PM on January 8, 1998, at 30 West Spring
Streel, Columbug, Ohio 43215, Lavel 3, Training room E,

Vendors mailing propasals shall allow lor normeal mailing fime to ensure timely recaipt of their
materials. Submit complete copies of the proposal {o Ihe lfollowing address:

Ohio Bureau of Warkars' Compensation
Purchasing Departmenl
30 West Spring Sireet L27
Columbus OH 43215-2256

3.0 GENERAL REQUNAEMENTS
31 Contract

The contract conzists of this RFP and any writlen addenda issued by BWC, the response, and Lhe
exacuted agresment for servicas.

3.2  Headings

The headings vsed in ihis RFP are for convenience anly and shall ngt aflec! the interpretation of any of
the terms and condittons hareo!,

3.3 Related Contracts

Aller award of the contrael, 1he vendor shall nat hire or use subcontractors without prior written
approval from BWC. Al work subcontracted shall be al iha expeanse of the vendor,

34 Canflicts of Interest

Mo persannel of lhe vendor, who axercises any functions or respongibiiities in connestion with the
revigw or approval of the undertaking or carrying out of any work under this AFP and any rasulting
contract, shall prior to the compfetion of said wark, voluntarily acquire any personal interest, direct or
indirect, which is incompalibla, ar in conllict with the discharga and fuilllment of such person’s
lunctions and responsibilities wilh respedt to the work under this RFP and any resulling contract.

Any such person who acquirss an incompalible or conflicting persanal interest, prior 16, on or after the
effeclive date of any resulting conlrast, or who involuntarily acguires any such incompatible or
conflicting personal inierest, shalf immedialaly disclosa his or her intarest to BWC in writing.
Thereafter, such person shail nolt participata in any action affecting lhe work under this contract, unless
BWC shall determine thal in the light of the parsenal interest disclosed, such parson's participation in
any such action would not be contrary 1o the public inlerast.

as Time O Pedormance

The conteacl shall he binding upon both parties upan recsipt by the vendor of a copy of & fully executed
agreement and compllance with any and all ¢enditions precedent,

3.6 The Aesulting Contract

By submilting & response, lhe vendor acknowledges that it has read this RFP, understands it, and
agrees to be bound by il requirements, tarms, and conditions, and further agrees that the contracl, as
daiined herein, is the complete and exclusive statement of tha coniracl belween Ihe parties and
supersedes all responses, oral or written, and all other communications between the parlles ralating to
the subject matler of he conlract. The ¢ontract, unless otherwise provided herein, can only be
madilizd in writing signed by the vendar and BWC. BWG reserves the right 1o disqualify any
responges which Llake exeeplion to or limil he fghls of BWC under the AFP, and Ihe resulling coniract.

7
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4,6 TERMS AND CONDITIONS
4.1 Pracedures for Securities Transfer.

Once a contract is awardad to the suceessful vendor proceduras for 1he transier of sesurilies and cash
to and from the desinnated lnvestment Account shall ba set forth in a directive letter fram the BWG
prior to any transfer. The successful Emerging Investment Manager agrees to follow these
proceduras,

4.2 Allocation of Brokarage.

Trading dirgclions shall be submitted by the approved Emerging nvestmant Fungd Mansgers {o the
Administrator and Chief Invesimant Officer who shall supervise and conlrel the exacution of all trading
by Approved Brokars, provided however, if necessary lo accomplish cost sftective trading, the
Administratar shall have the discration to permil an approved Emerging Investment Fund Manager to
cause tha execution of the purchase or sale provided such purchase or sala is executed by an
Approved Broker Lhal is not affiliated with such approved Emerging Investment Fund Manager.

4.2 Proxlas,

The BWC will vote all proxies for the sucesssiul Investment Managers unless he Emerging Investmeanti
Fund Manager is permitted by the Administralor o vole proxies.

4.4 Reports.

Tha successiul Invesiment Manager will be required to submit to the BWC monihly and quarterly
raports concarning the status of the Investment Account and all other raports as may be cusiomary or
reasonably requested by lhe BWE.

4.5 Fees for Investment Management Sarvices,

The compensation of the suceessful Emarging Fund Invesiment Manager for its services are to be
caloulated and paid quarterly in arrears by the BWC,

46  Confidentiality

By submitting a proposal the vendor acknowledges the proprietary and confidentlal nalure of BWC
dala. The selected vendor shall he required to protect the confidentiality of alf BWC data and source
code and shall not raproduce, disclose or make use of any BWC data or source code without the
express permission of BWC. Tha vendor and its employees shall also be required to honor cepyright
requirements lor soltwarse products licensad to BWC,

4.7 Vendor's Liabiiity

The selectad vendot's entire Fability and BWC's remadies for claims it may have related io or arising
out of the contract for any cause and regardless of the form of action, whether in conlracl or in tort,
shall be as set forlh in the conlract, including all legal and squitable remadies.  In addilion to the
selectad vendor's liability and BWC's remedies eslablisheéd in the conlrast, BWC shall relain such other
and further rights and remediss as are available to il at law or in equily. Furthermore, the selacled
vendor acknowladges the lechnical requirements set forth in section 4.0 of this AFP and hereby agrees
to indemnify BWGC for any and all damages sustained as a resuit of either the damage to or loss,
disclosure or unaulhgrized use of BWC dala or sourge code or copyrighted matarials by the selecled
vendor.
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4.B Governing Law - Severabillty

The validity, construction and performance ol the contracl and the legal refalions amaong the parties to
the contract, shall be governed by and conslrued in accordance wilh the laws of the State of Ohio. |
any provision of the contracl or Ihe application of any such provision shall be held by a court of
competent jurisdiction Lo be conlrary to law, the remaining provisians of the contracl shall remain in full
(oree and effecl. The parties agree lo submit Irrevecably to \ha jurisdiclion ol Chie courls,

4.9 Defauit By The Vendor

BWC declares and the vendor acknowledges that a defaull shall accur in the event the vendor does
net perform in aceprdance wilh the performance maasures identifisd in the Slatement of Invesiment
Folicy and Guidelines, or under-perlorms when compared 1o comparable managers in the parlicular
sector and BWC may terminate the coniract, BWC declares and the vendor acknowledges that &
default shall oceur in the event thare is a change In the tirm stricture, including a changs in lhe
invesiment focuws or a material chande in persannel, and BWGC may terminate the contract. BWC
daclares and the vendor acknowledges that a dafault shall coowr in lhe event the vendor becomes
subject to regulatory or legal progeedings which BWC judges to be injurious to BWG or 1o ils fiduciary
duties, and BWG may lerminale the contracl.

4.10 Mo Additional Walver Implied

Il the vendor fails to perlorm an obligation or obligations under the contract or otherwise is in default
and thereafter such failure or defauit is walved by BWG, such waiver shall be limiled to the particular
faliura or defauit £o waived and shall not be deemead to waive olher failure or defaull hereunder.
Waiver by BWG shall not be eifeclive urless it is In writing.

411  Publicity

Any use or reference to this RFP by the vender 1 promote, solicit, or digseminate [nfarmation
regarding the scope of the contract is prohibited, unless otherwlse agreed Lo in wriling by BWC. BWC
agrees o be usad as a refarence by the vendor in other State ol Ohio competitive hidding silualions.

492 Conditlons Precedent

It is expressly undarstosd by the parlies any resulting contraet is not binding on BWO uniit such time as
all necessary funds are made available and forthcoming from the appropriate state agencias, and
whan requirad, such expendiure of lunds is approved by BWC,

412  Equal Empleyment Qpporiunily

in carnying out The contracs, 1he successful vendaor shall net disctiminate against any employee or
applicant for employment because of race, religion, national origin, eolar, sex, sexual oriendation, age,
handicap, Yietnam-era vetaran status, or disability. The vendor shall ensure thal applicants ara hired,
and that employeas are treated during emplaymenl withoul regard to their raca, religion, national origin,
color, sex, sexual orianlation, age, handicap, Vietnam-ara veteran status, or disability. Such aclion
shadl include, but nol be limited to the following: Employment, Upgrading, Demaotion, o Transier;
Recruitment or Aacruiiment Advertising; Layoff or Terminalion; Bales of Pay or other forms of
Compensation; and Seleglicn lor Training including Apprenticeship.

The successiul vendar agrees to post in conspicuous places, available to employees and applicants
Ior employment, notices stating that lha vendor complies with all applicable federal and state non-
discrimination laws. The vendaor shall, in all selicitations or advertisements for employsas placed by or
oh bahalf of the vendor, state that alt gualitied applicants shall receive consideration for employment
withoul regard to race, religion, color, sex, national arigin, sexual orientation, Vietnam-ara veleran
status, handicap, age, or dizability. The vander shall incorporate the foregoing requiremeanis of this
paragraph in all of ils condracts for any of the work prescribed herein (other than subcontracts far
standard commarcial supplies or raw malariale], and shall require ail of ils subconiractors for any part
of such waork to incorporale such reguirements in all subcontracls for such work.

9
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414 Compliance Wilh The Law

The vandor agress to comply with all applicable federal, slate, and logal laws in the conduct of the work
heraunder, The vender accepts tull responsibility lor payment of all taxes and insurance ingfuding
workers' compensalion insurance premiums, unemployment compensation insurance préemiums, all
income tax deductions, soclal securily deductions, and any and all olher taxes or payroll deduclions
requirad lor all employees engaged by the vendor in the performance of the work aulhorlzed by Lhis
contract. BWC does not agree to pay any taxes.

415 Assignment

Neithar Ihe contract nor any rights, duties, or obligations described tharsin shall be assignaed by either
party herelo withowl the prior, express, written consenl of the other party.

416 Cancellation of Contract

Either party may cancel the contract upan wrilten nolice delivered o the ather parly thity (30) days
priar to the effactive ime of lerminalion.

417  Drug-Free Workplace

The vandor agrees to comply with alf applicable state and federal laws regarding a drug-fres
workplace. The vendor shall make a good faith ellort 1o ensure that all of the vendor's employees, il
working on slate property, will not purchase, use or possess illegal drugs or alcohol or abuss
RrescHplion orugs in any way.

418 Publlc Records

&ll malerials submitted to and accapled by BWC in responsa 10 Lhis RFP shali become lhe property of
BWC and wlll be retained by BWC in accordance with Ohio law, including the provisions of the Public
Reconrds Act, the Obio Becords Hetenlion Act and state purchasing provisions. BWGC shall have sola
discretion in determining whether any part of vendors' propasals contain idormation which is excepted
from Chio Public Records taw.

419  Termination

if for any reasan the selected vendor should fail 16 fultil ks obligations under the ¢ontract in a timaly
and professionat manmer, or it the selected vendor should violate any of the covenants, agreamanls, or
stipulations of the contract or applicable Ohio statuies, BWC shall have the right to terminate the
conlract by giving Lhirty (20) days written notice to the selecled vendor ol such lermination by Cerified
LS. Mail; except that failure to maintain professional kability coverage, comprehensive general liability
coverage, of Ohio workers' compensation coverage will allow BWC 1o immediately lerminate any
agresment made pursuant to lhis AFP. IF BWC's representative observes any infraction(s), such shall
be documented and conveyed to the selected vandoer lor immediate correction. [f the selected vendoar
falls to reclily the problemis), the Division of Invesiments shall nolfy BWC's Purchasing/Accounis
Fayable and Law Deparlments to help rescive the incldens). Continued failure on the selected
vendor's part to comply wilh the terms and conditions of the ensuing contract may result in the
immediate removal of the selected vendor from the confract by BWC, or resull in the accrual of
liquidated damages. In tha event \hal BWC exacules its right to terminate the contract, the selected
vendar shall not be relieved of any liability for damages sustained by BWC by virlue of any breach by
the selected vendor, and BWC may withhold any payment due o the selacled vendor, whether lhe
payment is due to the selected vendor undear the contract or olherwize, for the purpose of set off untit
sleh time as damages to BWC are determined.

if by reason of lorce majeure BWC is unable in whola or in part to act in accordance with the Contract,
BWC shall not be deemed in defaull during the conlinuance of such inability. The term "iorce majeure”
as used in the Agreement awarded to Iha successiul Emearging Manager shall mean wilthout imilation:
acts of God, sirikes, lockout, or othet industrial disturbances, acis of public enemiss, insurrection, riots,
epidemics, lightning, sarthguakes, lire, slorms, floods, washouts, droughts, arrests, restraint of

1t
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government and people, civil disluibances, and explosions. BWOC shall, howsver, remedy with ah
reasonable gispalch such cauvse praventing it from carrying out its obllgation{s) conlained herein,

Unfess lerminating because of an unremedied breach by BWG, the vendor may terminate without
cause with %0 days notice,

4.20 Foad and Beverage

Investment Managsr will be responsible for providing necessary food and beverages al or assaclated
wilh fraining or information sessions provided or conducted by the Invesiment Manager with the
Owversight Commission ar stalf hald outside of Cofumbus, Ohio.

4.21 Year 2000 Complfance

The successiul Emerging Invesiment Fund Managers will be required to guarantee that all services
provided under this Agreement will be "year 2000 compliant” meaning that all services are designed to
operate without regard {o the turning of the century and thal any process involved in lhesa sarvices
which involives dates will operate in a manner that takes into account dates eceurring belore and after
the turning of 1he century and that any process involved in these services creales, processes and
stores dales in a format that accurately refiects whether the dale is befare or afler the year 2000,

Whan chosen, the successiul Emerging Investment Fund Managers will be required to show proof of
compliance. Proot of compliance shall be sent to Ine BWC in writing and shall indicate the date ot
implementation and describe in detail The ungraded soflware wsed in managing the funds and any
necessan upgrades 1o the fivewalls and operaling systems.

5.0 PROPOSAL FORMAT

These insiructions describe the required format for venders' proposals. The proposal submitted shall
follow the same lormal as described below. All pages shall be geguentially numberad.

All matarials submitted in response to thls RFP shall becoma |he property of BWC and may ba
returned only at BWC's option. |n the event that confidential or proprietary information 15 sent as part
ol a proposal, please enclose in a separately marked envelape. Vendors shall submit four (4) identical
copies of their proposal to the address idenlified in Section 2.6 of his AFP.

Each copy shall contain lhe following documents:

- Cover Lettar/Executive Summary which includes firm size
- Appendix B Reguest for Information

- Proof of License

- Proof of Insurance

- Affirmalive Action Policy and Profile

- Writtan Mon-Discrimination Policy

- Fersonnal Profile/Resumes

5.1 Cover Letter/fExecutive Summary

The cover letterfexecutive summary shall be in tha farm of standard business |etler and shall be signed
by an individual authorized to legally hind the vendor. The cover latterfexecutive summary shall
provide the name and telephone number of a contact person with authority 1o answer guestions
regarding the proposal. Tha letter shall alse include the name and 1elephone number of a cantact to
be notifizd regarding contraclual issues. The vendor shall stata that the Statament of Investmant
Faolicy and Guidslines {(Appendix A) has been read. The vendor shall clearly indicate undersianding of
BWC objectives and the scope of services under this RFP.

The cover letterfexecutive summary shali stale the proposer's fee. It is expacted that the fee will be
paid quarterly in arrears bpoen submission of an involee and review by BWC., Any expenses which may
ba incurred by BWC not included in this fee shall afgo be disclesed. BWC raserves the righl to
negotlate a fee that iz lower lhan the proposer's staled fea.

]
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&2 Appendix B Request far Informatian
Parts |, Il andfor l of Appendiz B must be completed in its entirety and submitted.
5.3 Proof of License/Reforences

The proposal shall inglude proof that the vendor is a bank, an insurance company, an investmenl
management company or an investment adviser as defined by the Invesiment Advisers Act of 1940, In
the event that a vendor submitting a proposal is not a bank, insurance company, invesiment
management company or investment adviser ag defined by the Invesiment Advisers Act of 1940, the
bid will not aulomatically be deemed nenresponsive or nonresponslble but rather will ba weaighted
equally against all proposals and on its individual merils. Thres (3} relerances are raguested in lieu of
proof of licensure. References should consist of the submitting vendor's {hree largest clienls. Client
names, addrasses, phone numbers and contact persons must be submilted as part of the referances
in addilion to a brief summary of the work perlormed for each client.

5.4 Froaf of Insurance

The vendot shall provide proof {2 copy of a current certificate) that the vendor is coversd by workers'
campensation insurance. The vendor shall also provide proof of employer's liakility and/or vandar's
insuranca.

5.5 Affirmative Action Policy and Profile

The vendor ghall submit information dedailing its Affirmative Action Palicy. Thig information should
include 1he toial number of employees and: {1} the percentage of 1he total who are women, and (2} the
perceniage of 1he tolal who are Black, Hispanic, Orienial, or American Indfan. Information submitted
sheuld alsa include the number of emplayees localed in Ohio olfices and: (1) the percantage of he
total who are woman, and (2) the percenlage of the total who are Black, Hispanic, Oriental, or
Amarican Indian.

5.6 MNon-Discrimination Policy

The vendor shall submit with its response a copy of its wrilten nen-discrimination policy, including
compliance with the Americans with Disahilities Acl.

5.7 Personhel Profile for Investment Management Team

The vendor shall furnish intormation regarding tha composition of the management team which will
administer BWC assets, if it is chosen ag a suceasshl vendor, Aesumes of the individual members of
the management team will be reviewed for experience, Additional information submitled MUST
include the individual members credentials, current position wilhin the organizalion, and respective
position in the invesiment managament keam if chosen as a successiul vendor,

6.0 EVALUATION OF AESPDNSES

BWC will evaluate each response on the above items in phases as described betow. Any deviation ar
omission from preceding instructions shall be grounds for rejection of lhe rasponse. BWC reservas
the right fo reject any and all responses received in response to this Request for Praposal. BWC may
waive mingr dedects which arg not matenial whan no prejudics will result to the rights of alher vendors,
the public, or BWC. BWC shall not pay for inlormation or services solicited ar provided prior to
entering inlo a contract wilh a salected vendor,

6.1 Rasponsive and Responsible

A vendor's proposal shall be responsive when a vendor's response [uifilis & particular reguirement of
the RFF in all material respects and containg no irvegularities or devialions from the requirement. A
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vandor shall be non-responsive when a vendar's respense fails 10 fullill a padicufar requlrement of tha
FFP in any malerial regpect or conlaing an irregularity or deviation Irom 1he requirement.

A vendor shall be responsible when & vendor's response demonstrates ihe vendor's ability to
successfuliy carry cut Lhe requiremants of the RFP. The tactors that BWC may congider in
determining whether a vendor is responsible inglude the experience of the vendor, its financial
condition, its conduct and performance on previols conlracts, its facilities, its management skills, and
its ahility to execute the contract properhy.

6.2 Evaluation Phases

This pracess will proceed in twe phases. Phase One will entail the review and confirmalion of the
mandatary technical, formai, and content requirements of the RFP. | & vendor is non-rasponsive 1o
any of the requirements in Phase One, that vendor's proposal shall be refected. &l responsive
proposals shall be consldared during Phase Two.

Phase Two will consist of evaluating the proposals using the following methadalogy. First, the
proposed produels {as well as their sponsaring firms) will be ranked quantilatively using the following
critaria;

PEAFCRMANCE:
The preducts’ refative and risk-adjusted performance will be scored, as well as any risk measures that
may be relevant to the given discipline.

ORGANIZIATIONAL STRENGTH:

This scoring will ba based on the slrength of the Individual members of the firm's managemaeant team.
&ll submilting vendars should [urmish resumes and the mandatery addilional informaticn concerning
cradentials, current position within the erganization and the respective position for each member of the
management leam il chosen as a svceessiul vendor, as stated In secllon 5.7, Additionally, as
meantioned I seclion 1.4, Scope of Service, the size of the lirm will also be examinad 1o ansura thal a
submilling vendoer has the investment capabilily of handling the size and type of accounts required by
thiz AFP and does not exceed lhe maximum assats under management as parmilted in this AFP,
section 1.4, In tha event Ihat Ihe investment lirm is not a bank, insurance company, an Inveslment
management cempany or an investment advisar as defined by the Invesiment Advisers Act of 1940, a3
notad in section 5.3, please submit three {3) references for existing clients and summaries of the work
performed by each individual who will he respansible for managing assets for the Bureau,

FEES:
Fees will be scored on a relative basis.

Onece the scoting has been run, ihe candidates will be evaluated for closeness of fit with BWC's
chjsctivas by tactors including, but not limited to the fellowing:

» |nvesitment Process

o Organizaliona! Siabllity

+  Professional Turngver

«  Public Fund Experience

v Designation as an Ghio-qualified firm by BWE's crileria

« Personnel Profile/Resume

The highest scoring qualilied vendors in each of the invesiment cateqories will be recommended Tor
inclusion on the Emerging Investment Fund Manager Approved List for approval by the BWC
Owersight Commission. From the list accepled by the BWC Oversight Commission, some Emerging
Investmenl Fund Managers may be inviled to maks a parsonal presentalion 1o BWC stall andfor
investment consullant. Several Emerging Investment Fund Managers may be offered contracls, The
selections shall conform to procedures delineated in lhe BWG's Statement of Investment Policy and
Guidelines. MNothing herain shall restrict BWC ar ils Oversight Commisshon from revising its
Investment Policy and Guidelines in accordance with the prudent exercise of its fiduciary duty te the
beneficiaries of the funds a0 administered,
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AFFEMDIX A
{INSERT INVESTMENT POLICY w/ Sialplel

APPENDIX B
{INSERT RECWEST FOR INFORMATIGN)
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WORKERS' COMPENSATION OVERSIGHT CONMMISSION

MINUTES OF THE MEETING
MONDAY, MARCH 23, 1998
10:00 A.M.

CINCINNATI CONVENTION CENTER
FIFTH AND ELM STREETS
CINCINNATL, OHIO 45202

iembers Present: Weal Schuliz, Chairian
Ceorge Forbes
Thomas Bainbridpe, Ir
William Burga
Senalor Gary Suhadolnik
Representative David Hartley

Membor Absoni: Rachel Lonpaberger
Senator Alan Zaleski
Representative Richard Hodpcs

ROLL CALI

Mr. Schultz called the mecting 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.
Bainbridpe scconded and the motion was approved by unanintous voice vote,

CHAIRDAN'S COMMENTS

Mr. Schultz stated that he was pleascd to be in Cincinnati for the ANl Ohio Safety
Conpress and Exhibit. Members of the Oversight Commission indroduced themselves to those in
altendance.

ADMINISTRATOR’S COMMNMENTS

James Conrad, BWC Administrator, thanked those attending for traveling to Cincinnati
and attending the 68th Anmual Safety Congress. He staled that he was impressed with the pumber
of exhibitors present and the demand for safely 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 of BWC 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
if the survey applied to old and new injuries. Mr. Conrad replied that it applied only to those on
or after March 1, 1997,

RULES FOR INTRODUCTION: INVESTMENTS

Robert 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 womien; 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 firms. 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.

Nevertheless, they met other guidelines.
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pr. Forbes moved that the Oversight Commission adopt Resolution 9803, The
Commission consenls to adding these three manapement fims to the lisl of the cmergiog
managers 1o be considered today for approval by the Oversight Cormunission. Mr. Burga seconded
and the resolution was adopted by unanimous roil call vote.

Wir. DBambridge moved the Oversight Commission adopt Reschition 98-04 on the
investment policy. The resolution consenis o the approved bst of emerging investment managers
ag amended by earlier Resolution 98-03. My, Forbes seconded and the resclution was approved
by unanimous roll call vole.

Mr, Cowman continued with the repot concerning the approved bLrokers. BWC
investment policy had originally prescribed that 60% of brokers be Chio firms and 10% be
minority finns. Thirly percent of the transactions could be conducted hy brokers chosen at the
discretion of the managers. Hlowever, it has proven 0o cumbersome o usc an approved list for
manager-chosen brokers becavse the managers are allowed wide latitude.

Mr. Forbes stated that this probiem was the subject of much discussion in drafling the
investinent policy. All manager applicants ware aware of the nales from the time of application
and should not be permiited to revise those nules to usc brokers from their “old-boy nelwork.”
Mr. Cowman replied that BWC was not proposing a chansge in the percenlage with which
managers must comply. Mr. Conrad added that since these brokers could be oul-of- state, RBWC
would not know and would have no concem about whg made up the managers’ 30%. However,
momionng those brokers would add more burdens to the BWC Investments Depariment than it

should vidertake.

My, Schuliz stated that this issue had been very extensively discussed with BWC
manapement. The Oversight Commission and BWC intend to make an cxample of any manager
who deviates from the standards of the investment policy.

wr. Bainbridge asked how havd would it be to enforce these standards, Mr, Cowman
replied that all transactions involving the Stale Insurance Fund are revicwed daily by BWC staff,

Nr. Burga staied that approval of today's resolutions should also require further revision
of the investment pohicy. John Annanine, Chief Tepal Officer, replicd that no further amendment
of the policy is necossary.

mr. Buiga moved that the Oversipht Commission adopt Resolution 98-05. The Oversight
Commission hereby amends the invesiment policy so it accd only approve the list of Chio and
mincrty brokers, bul not managei-chosen biokers. Mr. Forbes seconded and the motion was
approved by unanimous rall call vote,

e, Cowmen continued with the reponl concermning revisions to the approved heoker list.
The information here adds four brokers to the approved list of Qhio brokers, Five {irms are also
added 1o the ininority list. Another fiem is removed from the minority list hecause two principals
of the fum have left and the remaining owner 18 nol a minority. There has also heen elimination
ol a non-Ohio minonty. Mr. Bainbridge asked what was the total amount {or Ohio managers, My,
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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 roli 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 Toin Bell, AFL-CIO counsel, is retiring and would
not be responding. He recommended that the Oversight Commission proceed with consideration.

Senator Gary 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 Commission
consents to submifting 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 MCOQOs, 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
Indusirial 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 scrvice oflice teams. Fairfield also conducts training institutes on such issues as subrogation
and lump-sum settlements. Finally, Fairlicld is 2 site for the piiot imaging project.

With respect lo emplovers, initiatives include visits to the employer’s places of busincss
and counseling on prograins such as Doog-Free Workplace, There are seminars conducted for
injured workers and new managers of service coimpanies.

Senator Subadolnik asked what kinds of employcers arc identificd for site visits. Mr. Dyer
replicd that these are based upon the consensus of BWC teamns and are nced-detennined. The
employers with 2 high number of claims and with claims appropriale for settlement mect these
critena. Mi. Forbes asked 1f any of these inttiatives are conducied by other BWC service offices,
My, Conrad replicd that ihey are, generally, if the officc is in a metopolilan area such as
Cincinnati or Cleveland,

v, Bainbridge asked how does an injured worker pet invited o a seminar. M. Dyer
repliod that these are open to individuals with new claims and newly granted tonpovary tolal
disability benefits. The seminars focus upon rchabiiitabion. Tnjured workers are contacied by
phonc and leiter, with about ten individuals atlending per month. The responsibility for the
seminar rotates between claims icams.

Mr. Conrad added that Cincinnati lcads the state among regions in moviding these
services. Columbus repion slopped injured workey semimars because of low atiendanec.
However, the appoinimient of John Fish as overall supeyvisor of the scrvice offices should give
imnpetus to more widespread utilizalion.

Mr. Bailey continued with a report on his service office at Govemor’s Hill, In addition teo
the initiatives and programs provided in the Fairtield Gflice, Governor's Hill includes a preforred
rehabilitation nelwork. This brings together rchatnlilation providers from Spammgheld, Fairficld,
Dayton, and Cincinnali. Another program surveys cmployers on the cifectivencss of MCO
service and training of MCOs on covevage. Governor’s Hill is one of the first service officcs to
usc an index system. This sttempts to match Chio claitng with similar claims in other states by
social security account number, name, address, ete. This indliative assists in the detection of fravd
and idendification of claims for subrogation.

Mi. Witterstaeter continued the report, with some funher details on the Cincinnati
Service Office. In addition to serving several Ohio counties, it serves injured workers living in
Worthern Kentucky, Other programs nol proviously discossed include the injured worker job
search assistance. This provides help in wriling resumes and looking for work, Another program
15 {he nurse liaison program, whereby nurses provide training and assistance to MCOs.

Mr. Witlerstaeter coported thal he bepan working for BWC in 1971 as a ficld auditor for
the Risk Department, Al the time, he was chielly concerned with auditing payrol]l and getting
appropriale payment of premiums. Today, he evaluates a wide specirum of empioyer problems to
enhance safcty and maoagement. On the claims side, BWC mercly paid bills in 1971t now
uhilizes managed care, Tn a rocent visit o about five employer sites, he was suimrised to find that
all were positive about how well the system was woiking,
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Mr. Forbes asked if a Kentucky resident would be eligible {or Obio workers’
compensation. Mr. Witterstagter replied that this sometimes occurs, and cach injury must be
gvaluated on a case-by-case basis for eligibility.

br, Schuitz asked how widely availabie was injured worker job assistance. Mr.
Witterstacter replied that it is avatlable at all service offices.

iir, Bainbridge asked i fraud investigalion was conducted against only injured workers
or also cmpioyers, also. Mr Witterstaeler replied that all types of fraud investigation arc
conductcd by the fraud specialists.

NEW BUSINESS: PUBLIC EMPLOYER RATE MODIFICATION

Terry Gasper, Chiefl Investment Offlicer, inlroduced William Darlage, Actuanal Dircctor,
and James Inkrotl, Mercer and Associates, They provided a report on stale agency rale changes.
Upon advice of the Law Scction, there is no need {or Oversight Cormnission approval on these
chanpes, Nevertheless, BWC will be coming belore the Oversight Commission at the Apnil
meeling 1o pet approval on percentage of increase or decrease of premiums to be made effective
July 1, 1998.

Mr. Darlape reported that the Orst change would be the lowering of the minbmem
premium rate from $0.15 cenls per 3100 to $0.05 per S100. The change is because of the overal
decline in expense in recenl years. Individual agencies will be able to enjoy ¢ven greater savinps
than they have before, Also, BWC will be trending losses on individual agencics, rather than on
ail agencies. This 15 2 morg accurate method of setting rates and enables apencies 1o experience
umnediate incentives for good elaims management.

The third change is thal universities and wntversity hospitals will have lunp-sum
seitlement awards excluded from rates if they pay them directly. This provides an incentive to
padiicipate in the settlement process and reduces administrative costs. BWC plans to make this
effective for other agencies heginning Tuly 1, 1999, 1f rates po up for an apency as a result of the
changes being implemented at this lime, the apency will cap its workers’ compensation
promums at the previous years’ paymenis,

Mr. Burga asked if these chanpes atfected only state apencies. Mr. Darlape replicd yes
and that local povernment rates already use this method. Mr. Burga asked if the rates are set too
low what would be the elffect on other employers. Mr. Darlage replicd that there is no effect on
other groups of employers, because separalion of rate-setting is required by law al the present
Hime.

Mr, Conrad stated that he had discussed these changes with Governor Yoinovich.
Currently all agencies arc lumped together in the rate-making process. Governor Yoinovich has
urped that Ohio departments pay greater atiention lo accidental injury. For cxample, Jerry
Manual, Director of the Department ol Mcenlal Retardation and Developmental Disabilities has
implemented an aggressive program resulting in a decling 1o claims, This has led lo 2 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 enroliment
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: Larry Rhodebeck, BWC Attorney

LR/Im31798
April 7, 1998
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» To preserve the ability of OBWC to pay all disability
benefits and expense obligations when due.

® To achiepve a total anmialized average rate of return
during each rolling five year period which egquals or
aexceeds the averaqge discount rate used by the QBWC's
artuarial consultant to compute reserves for
compensation for each such rolling five year period.

] To arhieve an aggregate rate of return during each
rolling five year pericd Lhat exceesds generally
accepted and broadly recognized conventignal indicators
of the owverall racte of inflation, e.g., the GDP
deflator, for such period.

L] To minimize the costs of administering the Pund and
managing the investmentcs.

All azspects of this Investment Policy should be interpreted
in a manner consigstent with the Fund’s objectives and
Section 4123.44 of the Chio Reviged Code, The Oversight
Commisgion shall adopk in regular or special meetings,
policies, objectives or criteria for the operation of the
investhent program at leazt annually. The Oversight
Commission shall review, prospectiwvely, any investmant
activity proposed to be undertaken pursuant to this
Investment Policy and shall prohibit any such investmernt
activity that the Oversight Commiagion finds to be contrary
to this Invedtment Policy.

DEFINITION OF RESFCONEIBRILITIEE
A. Oversight Commipsaion
The Qverzighl Commission shall:

- Eztablish the strategic investment policy for the Fund
and periodically review guch policy in light of any
changes in actuarial wvariables, markel conditions, or
other evgolving facts or sitwations relevant to che
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, Lho
list of qualified fund managers sclected by, and the
list of gualified outside brokors prepared by the
Adminiscrakeor and Chief Inwvestment Officer. The ligt
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B.

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 ocutside 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.

hpprove 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 Commigsion without
the prior approval of the Oversight Commission.

Approve the criteria and procedures developed by the
Adninistrator 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 basgsis 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.

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 Adminigtrator, the Chief Investment Officer
and OBWC Staff shall:
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L Supervize the management of all the Fund assets in
accordance with this Investment Policy and the
cbjectivaes and guidelines set forth herein.

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

L Seleck, subject to the approval of the Oversight
Commission described above, qualified iovestment
congultants, Select from the list of Approved Managers
iovestment fund managers to provide advice with respect
to, and manage, the invegtment of the Fund's assets.

- Monitor all managed asseks to ingure compliance with
the guidelines get forth in this Investment Policy.

» Promptly vote all proxies and related actiong in a
manner consistent with the long term interescs and
chjectives of the Fund set forth herein. Maintzin
detailed records of gaid voring of proxies and related
actions and comply with all regulatory cbhligations
related thereto,

» Report ta the Oversight Commission on at least a
gquarterly basis regarding the gtatus of the porkfalio
atd its performance for various time pericds.

] Congult with the Approved Fund Hanagers on at leas:t a
quarterly basis to discuss account progress and other
material information.

] Subject to any exceptlions expreasly sek forth herein,
cauge the execution of all trades dictated by the
Approved Fungd Managers through the services of cutside
brokers selected by the Administrator and the Chief
Investment Officer from the list of Approved Brokers.

- Provide the Oversight Commigsion with a report con at
least a quarterly basis on the trading ackivitiea of
the Fund, including the wvolume of trades, and related
commissions, executed by each Approved Broker,

c. Investment Managers’ Reaponsibilities

» 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 stcaff
mombeors selected by the Rdministrator.

Rach professicnal fund wmanager shall:
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The

Manage the plan assets wnder its care, custody and/or
control in accordance with this Investment Policy
objectives and guidelines set forth herein and in
compliance with applicable Chio statubory requirements,

Exercise full invegtment discretion over the assetes in
thelr care within the guidelines sebt forth herein;
provided however, subject to any exceptions eXpressly
get forth herein, all trades ghall be executed under
the supervision and conktrol of the Administrator and
the Chief Investment Officer by brokers selected by the
Adminigbrator and Chief Investmenkt O0fficer from the
list of approved Brokers.

Promptly inform the Administratoy, Chief Invegtment
Officer and Invegtment Consulrant in writing of zall
changes of a material nature pertaining to the firm's
organization and professional staff.,

If directed by the Adminigtrator and Chief I[nvestment
Officer, ghall promptly wote all proxies and related
actiong in a manner consigtent with the long bterm
interests and objectives of the Fund. Each manager
designated to vote shall keaep detailad records of szaid
vocing of proxies and related acticon and will comply
wicth 211 regulatory obligaticns related thereto,

Report to the Administrator and the Chief Investment
Officer on at least a quarterly basis on the status of
the portfolic and iks performance for various time
periods and meet with the staff at least semi-annually
to raeport on the economic cutlock and compliance with
goals and objectiveg,

Shall acknowledge and agree in writing te their
fiduciary responsibility to fully comply wicth Ehe
entire Invesbtment Policy.

Investment Consultants’ Responsibilities

Invescment Consultanks shall:

Provide independent and unbiased information to the
Overgight Commisaion and the OBWC Staff.

Aggist in the development and amenrdment of kEhis
Invastment Policy.

Assist in the development of strategic asset allocation
targecs.

Aszist in development of performanlce measursment
standards.
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) Monitor and evaluate fund manager performance on an
ongoing basgisz.

- Conduct dus diligence when a manager falla bto meet a
standard,

- Establisgh a procedural due diligence search process,

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

» Provide any other adwvice or serxvices that the Oversight

IIT.

Commission or the Administrator and Chief Investment
Officer determine from time to Lime is necesaary,
useful or appropriate to fulfill the objechives of this

Investment Policy.

In selecting gqualified conaulkbantas, conglderation shall be
given to conaultants that are based in Ghio or hawving
significant operations in the State of Ohio. In addibion,
consideration shall be giwven to the engagement of gqualilfied
minority-owned Eirms.

E. Brokeraqe Services.

- Subject to any exceptions expressly set forth herein,
all trades shall bhe executed under the supervision and
contxol of the Administratoer and the Chief Invesbment
Officer by brokers selected by bthe Administrator and
Chief Investment Qfficer Erom the list of Approved
Brokers.

INVESTMENT POLICY GUIDELINES
A. Azzaet Allocation Guidelines

It is the Overmight Commission's responsihility to determine
the allocation of agssets amnng distinch capital markete in
accordance with allowable legal limite, The procedure for
determining the allocation will consider the relewvant
sharacteristigas of the liahilities and potential agseks of
the Fund,

The liability considerations shall include, but not hbe
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 wFund
and its rcash flow requirements.

Baged on an asgebt and liability study dated July 1, 199%&,
which analyzed the expected roturns of various asset
classes, projected liabilities and the risks associated with
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alcernative asgebl mix gtrategies, the Oversighr Conmmission
ha=s established the following asset allocation:

Asset Clags Target Range

Eguity Securitieg

Large Capitalisation Domestic Equities 25%
Small/Mid Capitalizaticon Bguities £%
International BEguity Securities 9%

Total Eguity Securities 40% [30-50%)

Fixed Income Securities

Domescic Fixed Income Securities L%
Internaztional Fixed Income Securitcies _1%
Total Fixed Income Securities 60% {45-65%}
Cash Bquivalents 0% [0-5%}
Total 100%

The asset allocation repregents a2 long term sStrategy. Short
taerm market shifcs may cause the asset mix to drifc from the
allocation targets. Should the targer percentage fall out
af the indicated range for a particunlar asset clasga, the
Administrator and Chief Invastment 0fficer will cause the
the Approved Fund Managers Lo make any adjusts in the Fund's
the investment portfolio necegsary to satisfy the asset
allocation guidelines established by this Investment Policy.

B. Sacuritiaes Guidelines

Fach Aapproved Fund Manager must adhere to the following
guidelines as well as any currently applicable Ohio
gtatutory reguirements ags the same may be amended from cime
Lo cime.

Domestic Egulty Securitles

It has been determined that diversgificaktion of the eguity
asset bage into large capitalized companies {over $2 billion
in market capitalization} and small toc mid-size companies
funder 28 billion) will ¢ffer the opportunity for enhanced
returns, while lessening overall risk due to the broader
diversification benefits of addicional asset classes.
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Large Capltalization Equity Securities

* All eguity securities held by the Fund shall meet the
requirements of Ohio Reviged Code Section 4123.44.

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

No aingle halding shall account for more than 5% of the
entire portfolio at market, or 5.9% of the outstanding
equity securitiez of any one corperation,

Trading directions shall be submitted by the Approved
Fund Managers to the Administrator and Chief Investment
Qfficer 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 earnad
on the aggregate amount of all funde under its direct

management .
Small /Mid Capitalization Equity Securitiesn

’ The guldelines applicable to the Approved Managere
investing in large capitalization equity smecurities
shall aleso apply ko Approved Managers investing in
amall/mid capitalizatlion securities except that;

. The invesztment activity in this category will be
limited to companies with market capitalization’s in
the range of 5100 million to §8 Billion.

Trading directicns 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
Administratoer shall have the discretion to permit an
Approved FPund Manager to cause the execntion 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.

Intarnatlonal Equity Securities

The Fund may allocate a portion of its investment portfolio
to international equity securities subject to all applicable

e
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legal reguirements and the limits sek forth in this
Investment Pplicy. The purpese of invegting in
internaktional equity securities iz to enhance the averall
investment returng of the Fund while reducing risk through
increased diversification. All of the guidelines applicable
to the investments in large capitalization eguity sSecurities
shall apply to investments in internatiomal eguity
securities except that:

L] Equity holdings of kthe equiky fecurities of agy one
international company shall not exceed 10%¥ of the total
value of the all investments in international eguity
securities,

" Equity holdings of inkernational eguily securities of
any one industry category shall not exceed 25% of the
total value of all investments in international eguity
aecurities.

» Country by country allgcations shall be based upon the
zllocations made a peer group of internatiomal eguity
managers that employ a broadly diversified inveagtment
strategy; provided however, no more than 40% of the
tokal value of all investments in international asgquity
gecurities shall be invested in any one counkbry.

» An Approved Fund Manager may enter into foreign
currency exchange contracts for the sole purpose of
hedging the exposure to foreign currency riask 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 speculatiomn in foreign currency,
shall be prohibited.

» Trading directions shall be submitted by the Approved
Fund Managers to Uhe Administrator and Chiaf Investment
Officer who shall supervise and control the execution
of all trades by Bpproved Drokers, provided howewver, if
neceszary to accomplish cost effective ktrading, the
Administrator shall have the discretion to permit an
hpproved Fund Manager Co cause the exscubtion of the
purchase or sale of international equity securities
recommended by that Bpproved Fund Manager provided that
such purchase or sale is executed by an Approved Broker
that is not affiliated with such Approved Fund Manager.

Domastic Fixed Income Investments
The domestic fixed income investment component of the Fund

shall be diveraified as Lo investment m2npnadement stlyle and
agsgaet typeg, in order Eo minimize risk Lhrough added
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diversification and provide the oppertunity for enhanceq
refurns.

The following guidelines shall apply to this asset class:

. All fixed incoma securities held by the Fund ahall meet
the requirements of Ohic Revised Code Section 4123.44.

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

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

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

. Phe fixed income securities investment component of the '

Fund shall be diversified to minimize the risk of

locsses.

. Trading directions for all fixed income securities
zhall be submitted by the Approved Fund Managers to the
Administrator and the Chief Investment Offlcer who
shall supervisze and control the execution of all trades
by Approved Brokers; provided however, if necessary to
accomplish cost effective trades, the Administrator
shall have the diseretion teo permit an Approved Fund
Hanager to cause the execution of the purchase or sale
of fixed income securities recommanded by that Approved
Fund Manager provided that such purchase or sale iz
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 portfeolio
to international fixed income securities subject to all
applicable legal requirements and the limits set forth in
this Investment Policy. The purpose cof 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
securitias shall apply to investments in international fixed
income securities except that:

, 211 internaticnal fixed income securities shall be
investment grade; provided however, not more than 10%

=-10-
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of the total value of all investments in international
fixed income securities may congist of enmerging market
debt securities,

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

- Holdings of intermational fixed income sacurities
isgued by any one industry category shall not exceed
2E% of the toral walue of all investments in
international fixed income Securities.

- In Approved Fund Manager may enter into foreign
currency exchange contracts for the sole purpoae of
hedging the expozure to foreign currency risk inherent
in the investment portfolic maintain for the Fund by
auch Approved Fund Managey. Diract or indireck
speculation foreign currency, and any investment
activity relared to speculation in foreign currency,
ehall be prohibiced.

L] Trading direckiong ghall be submitted by the Approved
Fund Managerz to the administraror and Chief Investment
Dfficer who shall supervise and control the execurion
of all trades by Approved Brokers, provided however, if
necegsary to accomplizh cogst effeckive trading, the
Administrator shall have the discretion ko permit an
Approved Fund Manager Eo causde the execution of the
purchase or zale of international fixed income
securities recommended by that aApproved Fund Manager
provided that guch purchase or sale is executed by an
Approved Broker that is not affiliated with such
approved Fund Manager.

The 08BWC Custom Renchmark will hawve the same medifipd duration (2

measure of price seneircivity to interest rate changes! utilized by
OAWC'e actuarial confultant to compute bthe azmounc of OBWCa fubure
liabiliey far claims and cxpensea.

Real Eastate

L] Investments may be in sscurities or real propertiy,
alchough such investments are nob presently
anticipaced.

Cash Equivalants

- The maximum maturity shall not exceesd 160 days.

MAHACER SELECTION PROCEDURE

-11-
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The-Administrator and the Chief Investment Officer, with the
asgsistance 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
c¢riteria:

L A manager must be a bank, 1lnsurance company, investment
management company, or investment adviscor as defined by
the Registered Investment Advisors Act of 1240,

® A manager must demonstrate that it has achleved
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
gimilar 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
gschedule, and support personnel.

® A manager must clearly articulate the investment
gstrategies and activities that would be followed and
demonstrate that the manager has successfully employed
these strategies and activities over time. If
selected, a manager must submit to the Administrator
and the Chief Investment Officer a complete desgscription
of any changes the manager proposes to make with
regpect 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 cutstanding legal
judgments or past judgments which may, in the opinion
of the Adwministrator, Chief Investment QOfficer and the
Oversight Commission, reflect negatively upon the
manager.

-12_
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- Specific consideraticon #hall be given to investment
management £irms baged in Ohio or having significant
invegthent operations in the State of Chio.

. Az a goal, but not as a minimum standard, fund managere
managing at least 50% of the total CBWC funds under
management should sacisfy at least one of the following
characteristics:

Have its Corporate Headguarters located in Qhio;

Have at least three separate significant operating
locations in Chic;

EBmploy at leadst five indiwviduals in OQhioc; or

Have other contacts to, or operakiocns within, this
State, inciuding the presence of agentzs and other
repregentatives, that the Owvereight Commigsion and
the Administrator determine are asignificant.

- As a goal, bukb not as a minimum standard, at least 10%
of all CBWC funds under management should be managed by
minority-owned firma.

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

The Gveraight Commission believes that the long-term
performance of the invesatment activities of the OBWC would
be enhanced by the participation of fund managers that have
demonstrated the ability to successfully manage smaller
investmenkt portfolica. Therefore, as a geal, bukt not az a
minimum standard, the GBWC 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 succesaful historic record of fund management, but do
not have the size or resources te manage & large peortfolic.
Fund managers that otherwise =satiafy the criteria for
gelertion outlined above, but in the ordlnary coursie of
business do not manage large portfoliocs shall be selected to
manage thege funds in accordance witn thiz Investment
Policy. 1t is expecked that no one fund manager would be
allocated legs than 25,000,000 or more thanm 350,000,000 of
the Bmerging Manager Purtfolic. The Emerging Manager
Portfolio be subiject to all of the provisions of thig
Invesgtment Poliecy and shall be taken into account in
applying the hsset Allocation Guidelines set forth in
Section IIT ahove.

BELECTIONW OF BROXERS.

-1
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All Approved Brokers must be properly licensed and
should ke selected based upon their demonstrated
professional and administrative ability; however, ane
of the goals of this Investment Policy is Lo contral
and minimize the aggregate cost and expense of
executing Lrades.

L1l Approved Brokers must provide detailed information
on the history of the firm, key perzonnel, key clients,
fFee schedule, and support personnel.

An Approved Broker shall hawve no outstanding legal
judgments or past judgments which may, in the opinion
af the Administrator, Chief Investment Officer and the
Qversight Commission, reflect negatively upecn the
Approved RBroker.

A 2 goal, buk not as a minimum standard, at least &0%
af all frangartions, measured by the dollar wvolume of
conmisgions paid, should be executed by Approved
Brokers that satigfy at least one of the following
characteristics:

Have its Corporate Headguarters located in Ohio;

Have at least three separate significant operating
locations in Ohio;

Employ at least five individualse in Chio; or

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

As a goal, but not asz a minimum standard, at least &0%
of all transactions, measured by the dollar volume of
gommissions paid, should be executed by individual
agents that are Ohio resaidents or are otherwise subiject
to Chic income taxation.

As a goal, but not ag 2 minimum standard, at least 10%
of all trangsactions, measured by the dollar volume of
commisgions paid, should be executed by minority-owned
Firms.

Each Approved Droker must satisfy any other criteria
developed by the Administrator and the Chiet Investment
Cfficer and approved by the Oversight Commissian.

¥I. FPERFORMANCE OBJECTIVES

-1l4
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VII.

The performance objectives of the total Fund investment
assets are to:

- Achieve a total annmualized average rate of return
duering pach rolling five year period which equals or
gxce=ds the average discount rate used by the QOBWC's
actuarial consultant to compute regerves for
compensation for each such rolling five year period.

L] Achieve an aggregate rate of return during sach rolling
five year period that exceeds a generally accepted and
broadly recognized conventional indicators of the
overall rate of inflation, e.g9., the GDP deflator, for
such period.

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

O a timely bazis, but not lezs than four times a year, the
Administrator and Chief Imnvestment 0fficer, will meet with
the Investment Consultankts to;

- Evaluakte the performance of each Approved Fund Manéger;

) Review sach Approwved fund Managers® adherence ko this
Investment Policy.

. Analyze any material changes in the Approved Fund
Manager's organizaticon, ilovestmenk strategies or
peErsonneal.

- Review each Approved Fund Manager’'s performance

relative to appropriatce indices and peer groupa.

INVESTMENT HONITORING

Each Approved Fund Manager's performance shall be evaluated
relative Lo an appropriate market index and a relevant peer
group 0f managers ag indicated below. They are expected to
{1} rank above median wersus theilr respactive peer groups
over sach rolling three-year and Eive-year periodg and (2}
garn investment returrs that egual or excesd their
respective markel index cver each relling three-year and
five year wericds.
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Investment Manager

Large Cap Equity

Small /Mid-Cap
Eguicy

International
Equity

Domestic Fixed
Income Style

International
Fixed Income

Ral Egrate

Cagh Eguivalents

Benchmark Comparisong

Index

S&F 500 or BWC Legal
List

Blend {Russell 2000 E
SeP 400 Mid-Cap}

EAFE

To be determined for
each fixed income
manager by written
agreement

Salomon World Bond

NCREIF

90 day T. Bills

Consultant Comparakive

Eeer Group

Growth Stvyle
Value Style

Small/Mid-Capitalization
Growth

Small/Mid-capitalization
Vaiue

International Equity
Manaqers

Varying by investment style

InEerpational Fixed
Income Mangers

Real Estate Managers

8TIF

The performance of each Approved Fund Managers will be
monitoraed on an ongoing basis and the Administraror and the
Chief Investment OFficer shall take any appropriakte

corrective action,
Commission approval,

Manager.

[ ] Performance below the median

including, subject to prior Oversight
the replacement of an Approved Fund

Performance factors which may lead to Cerminatcing
a manager relationship include:

{50ch percentile) of their

peer group over rolling three year periods.

L] Parformance below the median (50cth percentile] of their
peer group over a five year period.

] Realization of negative incremental value added to
portfolio returns for bLhree and/or five yvear periods.
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. Major organizaticnal changes that gould warrant a
review of the Approved Fund Manager’s relationship with
the OBWC, ingluding:

- Change In prafessiconals

- Significant account losses

- SQignificant yrawth af new business
- Change in oehership

VIIT, COMMUNICATIONS

L] Each Approved Fund Manager will provide written reportg
at least guarterly, including asset inventories, market
commentary or anything else deemed signifipant at the
time of reporting.

- Bach Approved Fund Manager iz expected to meet with the
Adminisrrator and the Chief Invesrment Officer at leasc
annually abt OBEWC offices.

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

IX. REVIEW PROCEDURES

The Oversight Commissicn in conjunction with the
Administrator, Chief Investment Officer and Investment
Conguleants will review thies policy statement at leask cnce
a year, to determine if{ revigione are warranbed.

It is not expescted thabt investment policy will change
frequently; in particular short term changes in the
finanrial markets should generally not reguire an adjustment
in this Investment Policy. .

==
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Invegtmant Manager Certcificatieon

On behalf of . _ , I hereby certify that
o __ has been provided a copy of the Investment
Poclicy of the Ohio Burean of Workers' Compensation.

_ agreeg that it will comply with that
Invastment Policy in all respects during the performance of any
investment activities engaged in on behalf of the Ohio Bureau of

Workers! Compensaticn.

-148-
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Confidential Memorandum

CAPITAL COIN FUND LIMITED

(a Limited Liability Company to be organized
under the laws of QOhio)

$20,000,000
PLACEMENT OF 200 Units
$100,0600 PER UNIT

MINIMUM PURCHASE - 1 UNIT

THESE SECURITIES ARE SPECULATIVE
AND INVOLVE A HIGH DEGREE OF RISK

MANAGERS

Vintage Coing and Cards Delaware Valley Rare Coin Co., Inc.
350% Boarfisld Blvd. 2835 West Chester Pike

Manmee, OH 43537 Broomall, PA 19008
{419) 865-26456 {610) 356-3555
(800) 205-26446 (800) 345-8188

The Dare of this Confidential Memorenduem is March 25, 1997

{This Cover Page is Continued)
No, 09

_Tf“:’ Iryr Z}T‘l' sf-«""/

Name gf Offercé
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CAPITAL COIN FUND LIMITED

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

PLACEMENT OF 200 Units

310,000 PER UNIT
(MINIMUM PURCHASE OF 1 UNIT)

THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED WITH NOR
APPROVED OR DISAPPROYED BY THE UNIIED STATES 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 MEMORANDUM, ANY REFRESENTATION TO THE CONTRARY

IS A CRIMINAL OFFENSE.

THE SECURITIES ("UNITS" OR “SECURITIES") OFFERED HEREIN ARE
SUTTABLE ONLY FOR PERSONS WHO HAVE NO NEED FOR LIQUIDITY IN THEIR
INVESTMENTS. THESE SECURITIES INVOLVE SUBSTANTIAL RISKS AS SET FORTH
HEREIN (SBEB "RISK FACTORS") AND THE OFERATION OF THE COMPANY
INVOLVES TRANSACTIONS WITH THE MANAGERS OP THE COMPANY AND THEIR
AFFILIATES WHICH INVOLVE CONFLICTS OF INTEREST (SEE "CONFLICTS OF
INTEREST™) AND WHICH WILL RESULT IN SUBSTANTIAL FEES AND PROFITS TO

THE MANAGERS AND THEIR. AFFILIATES.

THE UNITS HAVE NOT BEEN REGISTERED WHH 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 "SUITABILITY STANDARDS."

UNTIL THE SALE OF A MINIMUM OF TWENTY (20} UNITS, ALL PROCEEDS OF
THIS OFFERING WILL BE HELD BY THE MANAGERS IN TRUST FOR THE BENEFIT
OF PURCHASERS OF THE UNITS. AFTER THE SALE OF THE FIRST TWENTY (20}
UNITS, PROCEEDS WILL BE PAID DIRECTLY TO THE COMFPANY. THE PROCEEDS
WILL BE USED ONLY FOR THE PURPOSES SET FORTH IN THE SECTION OF THIS
CONFIDENTIAL MEMORANDUM ENTITLED “"SOURCE AND USE OF FUNDS."
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Capital Coin Furd Limited (the "Company”) is an Ohio Limited Liability Company in
organization, the mapagers 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 acquirs a
diversified portfolio of rare coins and related material principally, but not Limited to, those
ceriified and graded by the Professional Coin Grading Service ("PCGS") apnd Numismatic
Guaranty Carporation of America ("NGC"), and to use the expertise, lmowledge 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 assels not previously dismibuled and liquidate within eleven (11) years of formation.

Selling Proceeds
Offering Price Commission{2) To Company(3)
Per Unit £ 100,000 (1) 5 -0-(2) § 100,000 {(3)
Total Minimum 2,000,000 (1) 0-(2) 2,000,600 (3)
20,000,000 (1) -0- (2} 20,000,000 (3)

Total Maximum

Notes:

The minimum toal number of Units in the Company will be owenty (20) and the

1.
maximum will be two hundred {200).

The Units will be sold directly by the Managers without caramission.

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 sstimates and
may be higher or lower. These additional expenses will include, among others,
organizational, offering and legsal and asccounting fees, printing costs and Sling fees with
federal and/or siate securities authorities. See "SOURCE AND APPLICATION OF

CAFITAL CONTRIBUTEONS."
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INVESTOR NOTICES

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO
MAKE ANY HREPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS
CONFIDENTIAL MEMORANDUM AND, IF GIVEN OR MADE, SUCH INFORMATION
OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING BEEN

AUTHORIZED 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 COVYER HEREOF.

THE STATEMENTITS IN THIS CONFIDENTIAL MEMORANDUM ARE MADE AS
OF THE DATE HEREOF, UNLESS ANOTHER. TIME IS SPECIFIED, AND NEITHER THE
DELIYERY OF THIS MEMORANDUM NOR ANY SALE HEREUNDER SHALL CREATE,
UNDER ANY CIRCUMSTANCE, AN IMFLICATION THAT THERE HAS BEEN NO
CHANGE IN THE FACTS HERFIN SET FORTH SINCE THE DATE HEREOF.

THERE ARE AND WILL CONTINUE TO BE RESTRICTIONS ON THE TRANSFER
OF THE UNITS AND THERE WILL EE NO PUBLIC MARKET FOR THE UNITS. THE
UNITS MUST BE HELD INDEFINITELY 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
OF THESE

AVAILABLIE. SUCH RESTRICTIONS WILL APPLY TO ALL SALES

SECURITIES, INCLUDING ROUTINE SAILES. THE COMPANY IS UNDER NO
OBLIGATION, AND HAS NO INTENTION, TO SO REGISTER THESE SECURITIES AND
IS UNDER NO OBLIGATION TO ATTEMPT TO SECURE AN EXEMPTION FOR ANY
SUBSEQUENT SALE. THE OPERATING AGREEMENT ALSO CONTAINS SIGNIFICANT

RESTRICTIONS ON TRANSFER.

NO REPRESENTATIONS OR WARRANTIES OF ANY KIND ARE INTENDED OR
SHOULD BE INFERRED IN RESPECT OF THE ECONOMIC RETURN OR THE TAX
ADVANTAGES WHICH MAY ACCRUE TO THE MEMBERS OF THE COMPANY. NO
ASSURANCE CAN BE GIVEN THAT EXISTING TAX LAWS WILL NOT BE CHANGED
OR INTERPRETED ADVERSELY, EITHER OF WHICH MAY DENY THE INVESTOR ALL

OR A PORTION OF THE TAX BENEFITS CONSIDERED HEREIN.

[
¥
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PROSPECTIVE INVESTORS ARE WARNED NOT TO CONSTRUE THE
CONTENTS OF THIS CONFIDENTIAL MEMORANDUM OR ANY COMMUNICATIONS
FROM THE COMPANY OR [TS MANAGERS OR THEIR RESPECTIVE OFFICERS OR
EMPLOYEES AS LEGAL OR TAX ADVICE. EACH INVESTOR SHOULD CONSULT HIS
OWN COUNSEL AND ACCOUNTANT AS TO TAX MATTERS AND RELATED
MATTERS CONCERNING HIS INVESTMENT. BACH INVESTOR SHOULD BE AWARE
THAT THERE HAS BEEN NO INDEFENDENT REVIEW OF THE TERMS OF THIS
OFFERING AND THE STRUCTURE OF THE PROGRAM. EACH INVESTOR AND HIS
ADVISORS SHOULD REVIEW THIS CONFIDENTIAL MEMORANDUM ON THAT

BASIS,

NOTICE TO PENNSYLVYANIA INVESTORS

UNDER THE PROVISIONS OF THE PENNSYLVANIA SECURITIES ACT OF 1572,
A PEMNSYLVANIA RESIDENT MAY TERMINATE A SUBSCRIFTION TC UNITS,
WITHQUT LIABILITY TO THE COMPANY OR ANYONE ELSE, WITHIN TWO (2)
RUSINESS DAYS AFTER HE ENTERS INTO A BINDING CONTRACT OF PURCHASE,
OR MAKES ANY PAYMENT FCOR THE SECURITIES BEING OFFERED OR THE
EXEMPTION BECOMES EFFECTIVE, WHICHEVER IS LATER. PAYMENTS FOR
TERMINATED SUBSCRIPTIONS WILL BE PROMPILY REFUNDED, WITHOUT
INTEREST, THE UNITS OFFERED HEREIN HAVE NOT BEEN REGISTERED UNDER
THE PENNSYLVANIA SECURITIES ACT AND MAY NOT BE SOLD OR TRANSFERRED
UNLESS THEY ARE 50 REGISTERED OR AN EXEMPTION FROM THE REGISTRATION

STATEMENT REQUIREMENT OF THE ACT BECOMES AVAILABLE.

TO ACCOMPLISH THE FOREGOING, THE SUBSCRIBER NEED ONLY SEND A
LETTER OR TELEGRAM TO THE COMPANY INDICATING HIS INTENTION TO
WITHDRAW., THE LEBTTER OR TELEGRAM SHOULD BE SEINT AND POSTMARKED
PRIOR TQ THE END OF THE AFOREMENTIONED SECOND BUSINESS DAY. IF THE
SUBSCRIBER SENDS A LETTER, [T IS PRUDENT TO SEND IT BY CERTIFIED MAIL,
RETURN RECEIPT REQUESTED, TQ ENSURE THAT IT IS RECEIVED AND ALSQ TO

EVIDENCE THE TIME WHEN [T WAS MAILED,

BY EXECUTION OF A SUASCRIPTION AGREEMENT, A PENNSYLVANLA
SUBSCRIBER AGREES THAT HE SHALL NOT SELL OR OTHERWISE TRANSFER THE
SHARES PURCHASED FURSUANT TO THIS OFFERING FOR A PERIOD OF AT LEAST

TWELVE (12) MONTHS FROM THE DATE HEREOF.
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By accepring delivery of this Confidential Memorandum, an offares agrees to return Lhis
Confidential Memmorandum and all enclosed documents to the Company, if the offeree does not
underake 10 purchase any of the Units offered hereby. Any reproduction or distribution of this
Conlidential Memorandum, in whole or in part, or the dissemination or divulgence of any of its
contents, except by or through an authorized represenrative of the Company, is prohibited.

This Offering is being made by the Managers on behalf of the Company on a "best
effints” 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 Northweslemm Ohio, N.A., or
another federally insured banking institution in the Toledo, Ohio metropolitan area, prior to
receipt of snbscriptions for at least Twenty {20) Units. After thal lime, subscripticn payments
will be made direclly to the Company. Such funds will not be released to the Company until the
sale of at least tweaty (20) Units. If subscriptons for at least bwenty (20) Units have not been
received by June 1, 1997 (subject to the fght of the Company to ¢xtend the (ffering undl not
later than September 30, 1997), the Offering will terminate and the Cowmpany will retum to the
subseribers such funds as were paid by them and all documents executed and delivered by the
subscribers. Whether or not this offering is consumumated, interzst eamed, if any, on the amounts
contributed by the subscribery to the first twenty {20} Unis will be paid to such subscribers
within thirty (30) days afier the earlier to occur of the Offering Terminarion Data or the brealdng

of the cscrow account.

FURTHER INFORMATION

Any person receiving this Confidential Memorandum, or his representative, is herehy
invited w question the Managers as representatives of the Company concemning the terms and
conditions of this Offering at any time during normal busiress hours by telephone, or personal
appearance at the offices of Vintage Coins and Cards, 3509 Brarfield, Maumee, Ohio 43537
{419/8635-2646) or Delaware Valley Rare Coin Co., Inc., 2835 West Chesler Pike, Broomall,
Pennsylvania 192008 (6104356-3555).  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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Duafi 31947 & 2:11 pn

DEFINITIONS

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

Act. Securities Act of 1933, as amanded.

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

Persop acts in any such capaciry.

Apreement. ‘'The Operating Agreewment of Capilal Coin Fond Limited jn the form
attached hareto as Exhibit A.

ANACS., American Numismalic Associalion Certification Service, based in Dublin,
Ohio, which {s & certifier of rare coins.

Bankruptcy, Admission in writing of the Person's inability to pay its debts peperaliy as
they become due; an order for relief entered in any case commenced by or against 4 Person under
the federal bankruptcy laws, as now or hereafier in effect; commencement of a proceeding under
any other federal or state bankruptcy, insoivency, reorganization or other similar law, or having
such a2 proceeding commenced against the Person and either an order of insolvency or
recrganization entered against the Person or the procaeding remaining undismissed and unstayed
for sixty {60) days; an essignment for the berefit of creditors; or appointment of a receiver or
trustee for the Person or for the whole or any subsmntial part of ils property.

Capital Cogtribution, The amount of cash paid by a Member (either Manager or
Investor) for his Unii{s).

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

Code. Intemal Revenue Code of 1986, as amended, and comesponding provisions of
subsequent revenue laws.

Company. Capital Coin Fund Limited, the Ohio limited liability company in which Lhe
Investar is imvesting.

Counsel, Lagal counsel to the Company for this Offering, Wemer & Blank, Ce., L.P.A,,
7205 West Central Avenue, Toledo, Ohio 43617,
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Delaware Valley. Delaware Valley Rare Coin Ca., Inc., a Pennsylvania corporation,
which will be one of the Managers of the Company.

ERISA. Employee Retrement Incomes Securicy Act of 1974, and the regulations
promulgated thereunder, as amended.

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

Genera! and Administrative Expenses. Expenses incured in the operation of the

Company including, but not Limited to, certification, markefing, insurance, postage, accounting
and lega] fees,

Investor. A Purchaser of Unit(s).

IRS. Internal Revenue Service.

Managers. The Managers of Lthe Limited Liability Cocmpany: Yintage Coins and Cards, a
Divisior of Thomas Noe, Inc., ar Ohio corporation, and Drelaware Valley Rare Coin Co., Inc,, 2

Pennsylvania corparatton.
Memorandum. This Confidental Memorandum.
NGC. Numismatic Gouaranty Corperation of America, based jn Parsippany, New Jersey,
which is a certifier of rare coins.

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

particolarly, rase coins.

(Mtering. Sale of Unite pursuant to this Memorandum in & maximurn amount of rwo
hundred (200} Units and in a minimum amount of twenty (20) Units.

Offecing Termigation Date, June 1, 1997 (subject to exlension by the Company until not

later than September 30, 1997), unless all of the Units of the Offering are sold prior te such date
in which event the Offering shall terminate as of the sale of the last such Unir.

Dhio Act. The Ohio Limited Liability Company Statute, Chapler 1705 of the Chio
Revised Code, as amended.
PCGS. Professicnal Coin Grading Service, based in Newpart Beach, California, which is

a certifier of rare coins,

Person, Any individual, corporation, parmership, trust or other entity.
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Profit and Loss. The pet income or net loss of the Company for Federal income tex
purposes determined from its items of income, gain, loss and deduction for each Fiscal Year, or

part thereof.

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

Related Mategials, Material such as, but oot Iimited to, bulliom, tokens, medals,
nimismatic ljiterature, and other collectible items that are related to the numismatic field.

Return. The Profits (or Losses) for €ach fiscal year divided by the Net Capital
Contributions as of the close of such fiscal year. Far this purpose, Net Capital Contributions
maeans the result of the following caleulation determined as of the last day of each fiscal year; the
total Capital Contributicns from Investors, plus Profits (and mirns Losses) allocable to Investors
for all prior fiscal years and less all Distributions made to Investors in the current and all prior

fiscal years.

SEC. Thf: United States Securities apd Exchange Commission. \

Subscription Agreement. Agreement executed by each Investor agreeing to purchase a
Unit{s) and mar]cing representations as to the suitahility of the Investor as a purchaser of a Unit.

Unit{s). Unit of Interest in the Limited Ligbility Company. Also refemred to generally as
a Unit or [nlerest.

Vintape, Vintage Coins and Cards, a Division of Thomas Noe, Inc., ap Ohio corporation,
which will be one of the Managers of th= Company.

SUITABILITY STANDARDS

An investment in the Company invelves a high degree of gsk and is suitable anly for
persons and enlities of substantial financial means who have no need for liquidity in respect of
their investinent. The Company has determined that the Units will be sold only to Persons who
are "accredited investors” as that teymn s defined in Rule 501(a} of Regulation D, promulgated by

the SEC, which definitton inclodes, but is not limited to:

{a} 2 naneral person who by himself or wgether with his spouse has a net worth in
excess of $1,000,000 at the time of purchase;

(»)  anatural 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
each of those years and expects to reach the same income level in, the cument year;
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any ociganzation described in Secticn 301(c)(3) of the Code, corpomtion,
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;

(c)

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

{e) any plan established and maintained by a State, its polidcal subdivisions or any
agency or instrumentality of a State ar its polilical subdivisions, for the benefit of

its amployees, if such plan has total essets in excess of $5,000,000; or

any trust (exclusive of any "trust" veder ERISA), with total assets in excess of
$5,000,000, not formed for the specific purpose of acquining the Units, whose
purchase is directed by a sophisticated person as described in Rule S06(E)(2)(4) of

Regulatipn D,

{

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

If any Units ere purchased by a Person in a fiduciary capacity for any other Person who
(or for an entity in which such Person) is deerned to be & "purchaser” of the subject Units under
standards as promulgaled by the SEC, such cther Person must he an "accredited investor,”

The representations set forth above will be reviewed by the Company to determine the
suifability of the prospective Investors. The Cormpany has the nght to refuse a subscripdor for
Units [f, in its sole discretion, it belicves that the prospective Investor does nat meet the
applicable sujtability requirements or that the Units are an gtherwise unsuitable investment for
the prospective Investor. It is enticipated that comparable suitability standards will be imposed
by the Company in connection wilth any resale of the Units. Any such resale is subject to varions
restrictions and may result in substanlial adverse tax consequences.

The Company will rely upon the veracity of the representatigns of the Investor in the
Subscription Agreement o the effect that such Investor is an accredited investor. The
Agreement containg ap indemnification of the Company and its Members copceming such
represantations. Meating the snjtability standards and acceptance by the Company is not
conclusive of whether an investment in the Company is suitable for the Investor. Suilability can
only be delermined by the Investor himself and then only afler substanual and thorough

discussion with the Investor's tax, l=pal 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 oo its behalf will answer all inquiries concaming the
Company, the Offering and the sale of the Units and the organization and operadon of the

Company. Prospective Invesiors will be alforded the opportunity fo obraln 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 guestions or desiring additional
information should contact Thomas W. Noe, President, Vinlage Coins and Cards, 3509 Briarfield
Blvd., Maumee, Chio 43537 (419/865-264€) or Frank Greenberg, President of Delaware Valley
Rare Coin Co., [nc., 2835 West Chester Pike, Brogomall, Peonsylvania 19008 (610/155-3555).

SUMMARY OF THE OFFERING

The following is a very bref summary of certain information contained in Lhis

~ Memocrandum and is intended only as a guide and a reference. It is not complete nor should it be

relied upon to disclose accuralely all aspects of the mansacton described in this Memorandum.

This summaery is qualified in its entrety by reference to the complele text of this Memorandum
and its Bxhibils which should be read thoroughly by prospective Investors.

OFTERING:

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

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

Price Per Unit:

Minimum Subscription: QOne (1) Unit; however, the Company in its sole discretion
may sell one-half (1/2) Unit,

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

Total Cffering:
$2,000,00¢ {20 Units).

The Offering will erminate on June 1, 1957, subjfect to
exeension by the Company untl not later than September 30,
1997, The Escrow Account to be established will be
"broken" upon receipt of subscriprions for teenty (20} Units,
In the event that the maximum of twe hundred (200} Units is
subscribed for prior to such date, the Offering will terminate

upon the sale of the last Unit.

Termination:

COMPANY:
Managers: The Managers of the Company will be ¥inlage Coins and
Cards, and Delaware YValley Rare Coin Co., Inc.

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

Termination Date:
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Member Investors:

Contribudons:

Additional Assessment:

Reserve:

Purpose and Operation:

In no event shali Units be sold to any Person who is not an
"agocredited investor,” as that werm is defined under the Act

and no sales will be made to plans subject w ERISA,

The Manager Members each will conuibute $5,000 for
which they each will receive one (1} Manager's Unit. Such
omits will endtle the Managers, in the aggregats, to twenty
percent (20%) of the fint 10% Renun to the Members in
each Fiscal Year; and tweaty-five percent (25%) of any
Retumn to the Members in excess of ten percent {10%) in

earch Fiscal Year.

Noon-Manager Members (Investors), in the aggregate, will
contribute $20,000,000 for two hundred (200) Unis and
eighty percent {80%) of the Prefit of the Company on the
first ten percent {10%) Retum in each Fiscal Year, and
seveqaty-five percent ({75%) of the Retum in excess of ten

percent {10%) in any Fiscal Year.

MNone,

The Company anGcipales retaining a significant portion of
the monies derived from operations of Coropany 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 assurapce that any cash will be available for

distnbulion,

The Company will be formed primarily to acquire rare coing
and Related Material, A significant portion of the rare coins
will be certified and graded by PCGS and NGC. The
Company will in turn sel! the coins o wholesalers in the cain
marketplace; to relailers of coins; and/ar to the general
public. The Company may also buy and/or sell cains, via
public auction. The Company will use the expertise,
knowledge, and ebilifies of the Managers in the buying and
selling of coins, The coins parchased, apd the decision as to
the point in ime for resale of such coins, will be in the sole
discretion of the Managers. It is anticipated that Thomas W.
Noe and Timothy H. LaPeinte, President and Execntive Vice
President, respectively, of Vintage and Frank Greenberg and
Carol Tailby, President and Vice President, respectively, of
Delaware Yalley, will be Lhe principal decision roakers as to
the purchase and resale of such coins,
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INTERESTS AND FEES:

Managers: The Managers shall receive no fees for serving as Lhe

Managers other than their respeclive Interest in the Company
specified below eand rmimpbuorsement of General and
Administrative Expenses incumed by them.

Company Alipcations:

Profit and Loss will be allocated, subject to certain excepticns delailed in Lhe Agreement,
in accordance with the following percenlages: :

Investors Managers
On First 10% Return in Fiscal Year

Profit B0% 20%
Remnm, than 10% in Fiscal Ye

T5% 259

Profit

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

Far exampie, in the event that the Company were capitalized at $2,000,000 and the
Profity for the first Fiscal Year of the Company are $500,000, the Profits would be divided

among the Magagers and Investors as follows:

Profits Percentaze Tota]
Manggers £200,000 20% = 240,000
(in the aggregate) $300,000 25% =  $75.000
Toral $500,000 $115000
Investors $200,000 0% = $160,000
(in the aggrepate) $300,000 _ 75% = $225000
Total $500,000 $385,000

Note that even though the ahove information sets forth the applicable division of Profits,
there is no requirement that alf or any portion of such Profits be distributed in any Fiscal Year.
In such cvent, a Member's tax liability may exceed distribution of Frofits.
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The Company will dissolve, making a final liquidating distribution to Investors, no laer
than June 30, 2008. The Managers anficipale beginning to liquidate the Company's heldings
sometime in advance of such date, in order to attempt to dispose of the Company's coins on the
best available terms. Althoupgh the Manapers may, in their sole discrebon, liquidate such
portfolic and dissolve the Company substantially priar to such period, they would anticipate
doing so only in the event that they predict a substantial decline in the value of the Company.

Consequenty, Investors showld consider the Company as a long-lerm investment

POTENTIAL ADY, GES

Investing in Coins, Over the past decade, the coin masket has chanped dramatically.
Many of thesc changes have resulted in greater ease in investing In coins, 'With sufficient funds,
substantial capital appreciation can be realized by those with expart knowledge of market cycles.
In addition, historically, an investrnent in coins has offered asset protection during infiatiopary

cycles.

Investment Diversificaion. An investment in the Company will represent a

diversification inte an area of economic actvity which is generally not represented in a typical
porifolic. Purther, because the Company will have a minimum capitalization of $2,000,000, it

wil! be able to gather a diversified base of rare coins,

Timing. The prices for most coins have declined dmamarically during the last several
years. While it is virtually impossible to purchese coins at the exact bonorm of a marker cycle,
prices now (vs. their historical highs), are generally quite favorable for long-remm growth and
capital appreciation.

Ability to Purc lesale. Individual Investors generally would not have access
to the wholesale coin prices whick will be available to the Company through the Managers.

mprehensive Knowledge and Flexibility of the Manapgers. It is gquite unusual for two

coin companies 1o 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 Avthenticity and Gmding. Priorto the last decade, some of the primary risks
of dealing ip 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 acthenticity guamantees of PCGS and NGC. Certified coins

have gained wide acceptspce 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 inst Loss: Lo tro licies, The Company iniends tc obtain
comprehensive insurance coverage against theft, destruction, loss or damage of its coins. Such
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INVESTMENT OBJECTIVES

Capital Coin Fund Limuted is a Limited Liability Company to be organized under the
Chio Limited Liebility Company Statute by Vintage Coins and Cards, a Pavision of Thomas
Noe, Inc.,, and Delaware Vallay 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 minimum Offering of the Units.

The Company will seek to generate capital appreciation through buying, accumolating,
mvesting, trading, and selling rare coins and Related Materjial. The Menagers will direct the

Company's operations,

The Company intends to participate in & wide range of different activities relating to the
coin market. The Company's proposed stralepics will include, among others: {i) purchesing
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; (i} accessiog and purchasing
uncarmified coins and Related Materials based on the Managers' comprehemsive knowledge of
uncenified coins and Related Materials; when appropriate, the Company will engage in "grading
arbirrage” and wall pay for official grading and certification of coins in order to capitalize on
what the Managem believe will be the desirability of particular coins being certified; (iii)
purchasing and accumnlfating "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 w sale; (iv) acting as a whiolesale "trader” - i.e., aclively buying and selling a
wide range of coins, thereby atlempting to generate ap ongoing streem of income to defray
expenses and for reinvestment in coins while also atternpting to eslablish the Company's position
in the certified coin market; and (v) aggressively seeking retail outlels for coing purchased by the
Company in arder to broeden and swrength the scope of jnterest in rare coins, generate greater
profits for the Company, and to correct and/or deplete any temporary oversupply of material in

the markeiplace.

Altkhough a principal aspect of the Cempany's strategy involves acting as & wholesale
market maker for buying and selling of coins, there is no clear-cot distinction between the coins
which the Company will use in trading and (hose which it wiil hold as part of a shart or [ong-
term partfolio or use in "grading erbitrapge." Coins purchased with the inteation of being psed in
one aspect of the Company's operalions may frequently be put to other uses, as changing market
condilfons create what the Managers perceive to be dezirable profit opportunities.

While the different aspecis of the Company's overall strategy are conceptually distinct, in
practice they may be interconnected. Furiberrnore, the different aspecis of the Company's
operations can serve to promole cne another. For example, the Company's market making
activilies are likely to give it information conceming and access to coins which might be
desirable as a part of its shont or long-term portfolic. The Company will attempt to maximize
both its available capital and the Managers' expertise, while atteropting to recognize an ongoing
stream of current income available to defray expenses and for reinvestment.
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insnrance provides generally for the payment of the fair market value of coins fost, 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,
oot the date of the cccurreace. As an extra measure of protection, whenever possible, the
Company’s coins will be held in safekeeping al a major bank depaository. The Company is
obligated to use its best efforls 1o obtsin and maintain such insurance. IF it is unable to pbtain
adequate insurance (as deterrnined by the Managers), the Company will be liguidaied as
promptly as practicable and appropriate distributions of the Company's assels made (all coins

having been reduced to cash).

Administrative Convenienee. The Company is structured so as to eliminate for Members

the administrative bunlen invelved in tading, shipping, irsuring and storing coins. The
Company will bave a state-of-the-art custom designed invenrory and business management
computer system which it will use to maintain all transactional racords relating to the Company.
The Company will prepare and distribute aonueal financial reports and all tax information relating

to the Company necessary for Members to complete Ltheir income @x retems.

THE AMERICAN RARE COIN MARKET

Mintages. The term “minlage” refers to the ournber of coins of any particnlar
denomination that were preduced at eny giver mint during any given year, By definiton, the
supply of these cojns i3 finite and can Dot be replenished. While most of the coins purchased by
the Company will have relalively hugh criginal mintages, some of the coins prrchased by the
Coropany will have relatively low original mintages, especially in the case of glder coins, and
chaice examples of these coins are generally considered to be scarce.,

Methods of Manufacure, Most coins are minted with the intention of circulating. These
colins are somecimes referred to in the trade as "business strikes.” The term "oncirculated” refers

to a coin which, while produced for use as curmency, hes never, in fact, seen circularion. Such a
coin has litde evidence of wear or markings. Uncirculated normal production coins are struck on

high speed presses, stored in bags and mn through counting machines. As a result, nacirculated
coins vsnally bave bag marks and evidence of coin-to-coin coptact.

Coins are also minled in “proof” condition. These are struck exclusively for presenlation
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 blagks from which proof coins

are made are also polished and cleaned to assure high quality when struck, The blanks are then
hand-fed into 2 cainage 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 alsp has an inflience on what is generally perceived to be the

10
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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 w lime acquire "great rarities,” io general it will
deal in coins that offer greater versatlity in terms of supply. "Grear rarities" are soretimes less
susceptible than more comnen coins to declining in value during market downmms (due to the
fact that the supply is so limited that the demand is ardinarily sufficient to ensure against price
drops). The Company's coins will generally not be of a rarity sufficient to withstand market
dowutems. By the same tokan, however, such coins will be far more liquid (han “preat rarities"
and will give the Managers more scope to meke use of their trading skills.

Demand. Demand is crealed when insufficient supplies of desirable rmaterial are
availebie 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 blead of the
two) has served to increase demand. With the inroduction of PCGS and NGC, many farmerly
hesitant individusl investors as well as several institutions have taken a soronger interest in rare

coins as an investment vehicle,

Certain Aspects of Cojn Values. The value of coins, in addition to being affecled by the

usual forces of supply and demand, is determined in large measure by physical condition.
Historically, coins of high quality bave appreciated in value at a rate much faster than have
pieces of lower quality. Small differences in the grade of a coin can materially affect its value.

In the pasl, other factory 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 valve of the precious metals from which coins ere minted
(particularly in the case of refatively common gold coins). While factors such as (nflation 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 conditicn of coins to their value has led to the
deévelopment of a standardized system for evaluatng the state of preservation of a cein. Coirs
are generally graded on a 70 point scale with the top 10 points being the uncirculeted or proof

grades.

Certified Grading & Encapsnlation. 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
cermification became evident in the late 1980's. The difference in valve berween a coin being
graded MS 64 and MS 65, for instance, can somelimes be substantial. While finns such as
PCGS and NGC have not been able w solve all of the difficulties associated with the grading of
coins, they have made substantial inroads in the standardization of coin grading. Firms 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 "capswle.” In addition to providing certification information about the coin, this
plastic capsule helps to provide protection from damage and enables relatively sale, long-term




Exhibit 5

Page 19 of 69

coins for the Company which are readily salable at a profit or are expected to appreciate over the
Tife of the Comgany.

Trading | cins. While the Company anticipates thai a substantial
percentage of its coin holdings will consist of certified and readily marketable coins, there i also
a substantial market in uncertifiad coins, Tradipg 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. Furthermors, although detzrmining the value of
uncertified coins is a subjective process, the Mansagers believe that the experience of its principal
officers will parmit them to assign estimated values to the Company's uncertified coins with
sufficient accuracy that thase coing may retwmn significapt profit to the Company. The risks in

"srading arbitrage" are, however, substantal.

In most cases, whesn the Company purchases uncertified coins, it will submit such coins
for grading and cartification to PCGS, NGC ar any other certification service selected by the
Managers. However, the Managers may choose to sell such purchases withont having them
certified if the Managers believe it would be of benefit to that Company ta do so.

Augtions. Prior to the creation of electronic trading networks, the primary means of
selling coins publicly was at auction, and auctions remain a principal focus of aclivity in the coin
market Many coins sold at auction are ungraded, Cermified coins are sold at auction sometimes
for purposes of liqurdity 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 baen received for the same items in a negotialed, private transaction
or on a trading nerwork, The principal officers of the Managers have many years of experience
in participating in coln auctions and in assessing whano 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 tme (often as much as two or three months} in advance, The Company will have
no coatrol over any of its cains wheo 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 acton, the Managers will continne to value such coins for purposes of

determining o=l asset value. However, prospective invastars muost recognize that, due ir pant to
factors such as those mefemed to above, the actual value recognized at auction may differ

substantialiy from such estimates,

Dynamics. The evoluticn of certified grading services such as PCGS and NGC ard the
use of certiffed rading networks where "bids" and “asks” are posied for some certified coins has

resulted {n periods of extreme volatility in the marketplace. It is imporiant to nol= that the rare
coin industry is still evolving., For instance, it is too early to tell what impact the Intemet will
have on the mre coin industry. However, catities such as the grading servides 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 faet that the rare coin market

13
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storage for the coins, Overall consumer confidence has increased as a result of "third party™
grading, certification and encapsulatton.

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 1o such ather grading

services as lhe Managers may decm appropriate.

Popuigtion Repors. Both PCGS and NGC publish moathly “population” reports in
which they puhlizh a complete census of the number of coins certified by their service at a piven
grade for each date, denominabion, mint mark, and variety. These reports provide useful
information when the information is interpreted by parties, such as the Managers, with advanced

mowledge of the field.

Electronic Trading Network, There are two electronic tading 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 kmowm as "CCE"). The two
networks allow subscribing dealers to trade certified coins such as PCGS and NGC via a
compaulterired trading network that is linked to a satellite. Both networks allow subscribing
dealers to post "sight seen” bids and asks and “sight unseen” bids and asks on PCGS, NGC, and
ANACS certified coins. To purchase or sell a cein "sight unseen” means that hath parties in the
transaction agree to accept the coin offered in trade witheut right of refusal, To purchase or sell
a coin on a "sight séen” basis means that both parties in the mansaclion agres to allow the party
purchasing the coin the right to view the cein prior to purchase to determine if the cein is
appropriate for their needs, The Company will, at times, participate on these two networks or on
any other trading network which roay exist in the fumire, for the purposes of buying and selling

coins and obtaining information about current prices.

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

The Degaler Network., Unlike securities, in which rumerous stock exchange transactions
are effected by brokers on an agency basis for a comunission, all transactions in the coin market

are effected on = 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 o ensure that the purchase prices paid for the Company's coins ame, in all ceses, fully
competitive, Because the Company intends to act as a2 whotesale supplier of coins, the continved
success of the dealer network is {mpontant for the success of the Company. In additicn to others,
it is anticipated that the Magragers, in their individual retail capacity will purchase from and, in
more limiled 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
chacped o wholesale or retail brokers upoo resale, In addilion, the Managers intend to purchase

12
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involves risk, they believe that the dynamic nawure of the coin market creates opportunilies for
financial rewards for the Company.

RISK FACTORS

Investment in the Units invelves certain significant risks, many of which are beyond the
control of the Company and the Managers and represent contingencies that cannot be reliably
estimated, Investoment in the Units is suitably anly for Persons of substantial finarcial means
who have no need for liquidity in their investments and who can afford the Joss of their entire
investment This surmmary is qualified in its entirety by the Agreement and the conients of this
Memorandum. Ameng other aspects of this Offering, potential Investors shouid consider
carefuily the following factors which discussion is meant to be a brief summary of some, but not

all, of the risk factors mivolved in a purchase of Units.

Dependence on the Services of Messrs, Noe, Cireenberg, LaPointe and Ms, Tailby. The

Company's succass s criically dependemt upon Lhe services of Messrs, Noe, Greenberg,

LaPointe and Ms, Tailby, the execilive 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_jn Hecoming Fully Invested, The Managers have not identified any
specific coins which they intend to purchase for the Company. Prevailing market conditions
andfor a desire to purchase coins and Related Materisl at favorable prices, may cause the
Managers (o exercise caotion in purchesing coins for the Company. Therefore, it is possible that
it will require a considerable period of time before the Company has invested a material portion

of its assets in coins. Usntl invested in coins or Related Material, funds of the Comnpany likely
will be held in short lerm, lquid invesiments such as money market ar bank savings or checking

accounts.

Pgssible Unavailability of Insurance. The Company e¢xpects to oblain an misurance
palicy which generally covers the fair market value of coins destroyed, Jost, stoler or damaged.

There can, however, be no essurance that the Cc:-mpnn}r will be able to obtain or renew such
policy. If the Company is nnable to obtain adequale insurance coverage, the Cﬂﬂlpﬂ.l‘t‘j’ may be

required to curtail its operations and liquidate.
sibvie Market Value Volatility, The coin market is subject to substantial fluchuetions,

and the valoe of the coins acquired by the Company could expereace significant declines in
value. Unlike many forms of investment, there is no assured retum on an investment in the

Company in the form of dividends or interest.

Unregulated Mature of the Coin Market. The coin market is presently subject to no
material regularron. Consequently, the investor pmotection benefis of the ofien extensive
governmental and self-regulation appiicable to other forms 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.

14
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Thinness of Market and Possible Lack of Liquidity. The coin industry is very small in

cormparison to other imvestment vehicles such as the stock market. The degree of liquidity of
coins will vary according to general marke! conditions and according to the particular coin
invelved, For some coins there may be no active market at all at cerain points of times. Thus,
the market is, and will remain, significandy jess Liquid than more traditicnal forms of investment
such as stocks and bonds. Trading networks such es CCE do not proyide any more liquidiry than
the wholesale marketplace in general. Market illiquidity counld make it difficult for the Company
to execute trades which the Managers consider advisable or to dispose of colns at what they
consider to be fair value, However, the Manegers believe that it is possibie that the thinness of
the marker and/or the lack of liquidity could, at times, be of some benefit when Lhe Company is

attemmpting m buy coins at favorable price lavels.

Competitior. The buying and selling of coins is a highly competitive business. In doing
so, the Company will be in direct competition with cther experts, some of which have
significantly greater financial resources, Competition in coin tmding develeps not only from
dealer in coins, but alse from collectors and investors whio acquire coigs.

Relationship of Coin Prices to Gold Prices. Historically, the value of some U.S. gold
coins fuis been influenced to a cerain degree by the yalue of geld. In the past, goid prices have

tieen known to be highly volatile,

Hoards. Many hoards of coins and Related Materials stll exist in private holdings. It is
possible that cne or more substantially large hoards exist as well. In the past, beards of one
particular coin or 2 gmup of related coins have been known to drive the price of thar coin(s)
down. If-a hoard of sufficient financial magnitude should come on the market, it could have a

negative impact on overail 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 o acguire
hoards of coins and/or Related Materials for the Company because the profit potential of such

material sormetimes can be substantial,

Limited Opemating History of Coin Centificatio ices and i mworks, NGC,

PCGS, ANACS and the resultant trading networks such as CCE have each been formed
relatively recently and have limited operating histories. [Imvestor should understand that
certification does not guarantee protection against the normal risks associated with potentially
volatile markets, There can be no assurance as to continued viability or future operations for
ihese entities. Were these orgapizations to substagually change their methed of cperations or
curtail operations entirely, it could become difficult for the Company to achieve ils profit

objectives,

Subjectivity of Grading. While the certification services have inade sobstantial progress
in the standardization of coin grading, it is generally accepled that the "ant" 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 differcnt grade levels. Bearing in mind that the value of the
¢oin is heavy influenced by the specific grade of the coin, the owner of such a coin could be in a
profit or loss situation depending upon what grade the coin received.

Groding and An icit ncertified Coins. The Managers believe that their expertise
will create subslantial 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 m have
certified and/or coins which it intends to sell in an nncertified state. It should be noted agair 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 illegel 1o

knowingly sell a counterfeit coim.

Value Differences Betweaen Grading Services. Coins graded by one grading service may

not ccnform 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 Nerwork. In their present form, the rading nerworks have

little or no self-regulabon with respect to monitoring the legitimacy of bids and asks< on the
systern. This is particularly true of the "sight-seer™ bids, The Managers intend to use their years
of experience and their expertise in evalvating any and al] bids end/or asks on the lrading

networks in order to judge their viability in the marketplace.

CCE and other {rading petworks that now exist are primarily useful a5 2 means for the
dealers {0 exchange buy and seli information, A subscrniber's hadipg limit can be quite small.
Although the marketplace currently irades coins in relation to the bids and asks as posted on
truding nerworks such as the CCE system, very few trades are actuadly execuled via the network,

Pogsible Disadvaniagegqus Market Conditions When the Company's Holdings are
Liqujdzied. The Managers wiil have considerable flexibility in selecting the times at which to
liquidate portions of the Company's holdings. Nevertheless, the Company muost liguidate the last
of its holdings prior to Jupe 30, 2008. In the event that thete is a sustained depression in the coin
market during the last few years of the life of Lhe Company, the Company could be forved to
dispose of its holdings under adverse markst condibions and for madeguate prices.

The Managers. The Managers lrave eagaged 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 Lability company. The
proposed distribution of Profits and Losses has been determined by the Managers as the initial
organizers of the Company, Further, the Mznagers engage in the buying and selling of coins as
retafl brokers as a regular and customary part of their business and will continue t¢ do so in the
future. Specifically, there is po prohibition against the Managers buying coins from and selling
coins to the Company. Such ttansactions wili occur at what is deemed to be fair market velue,

but such relationship creates an inherent conflict of interest.
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Na Ruling from the IRS Regarding Status ag 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 delermined that the Company should be classified as an
association lexeble as a corporation, the Company and Members will be adversely affected in
that, araong other Lhings, (a) Company income would be laxed to the Company at corporate
income lax raies, rather than there being no tmx 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 permitted sources other than the Company; and (¢) Company distributions
- to Members would be treated a5 corporate dividends, resolting effectively in a double lax on the

Company's eamings.

Members Will Be Taxed on Profils 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 laxable to Members (n accordance with their percentage interast in the Company's Profis,
whether or not such Profits have been distributed o them. The tax liability of Members for any
Profiis of the Company may exceed any distributions received from the Company.

"Pagsive” 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 deducubility of any such Losses. Eech Member must consult his own tax adyiser reganling
this issue. Ip addition, it is likely that a significant portion of the Profits and Losses of the
Company will not be profils or losses from a passive activity. Thus, it is possible that the
Cormopany may produce Losses from a passive activity which may not be used to offset other
Profits of the Company because such Profits are deemed not m be from a passive activity.

Possibility of T adit th Com Thete can be no assurance

Lhat the Company's tax returns wifl not be audited by the IRS or that adjustments to such retumns
will not be made as a result of such an andit If an sudit reswlls in an adjustrment, Members may
be required to file amended retums (which may themselves also be audited) and to pay additonal
taxes, plus interest. The IRS curently is authorized to impose an. interest pepalty on tax

deficiencies based upon prevailing rates.

ERISA Accounts, Because of the significant and restrictive nature of the regulations af
ERISA as implemented by the Department of Labor, ERISA plans will at ne time be allowed to

invest in Lhe Interests of the Company.

State and Local Taxes, In addition to the effects of Lthe tax reform legislation on an
investment in the Company, state and local Laxes may result in an increase in the amount of such

taxes applicable to the Company and ils Members.
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BECAUSE OF THE SIGNIFICANT DIFFERENCES AMONG POTENTIAL
INVESTORS, NO ATTEMPT HAS BEEN MADE HEREIN TO SUMMARIZE IN ANY
SIGNIFICANT WAY THE TAX MATTERS APPLICABLE TO AN INVESTMENT IN
THE COMPANY. FROSPECTIVE INYESTORS IN THE COMPANY ARE URGED TO
CONSULT THEIR OWN TAX ADYISERS 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 Marke: for Upits. No public market will exist for the Units. A Member may
not be able to realize cash vpon his investoent prior to dissolution of the Company because: (a)
the sale of his Unit wil! be sabject to restricions imposed by the federal securities Iaws and
regulations promulgated by the SEC and applicable state securities laws; (b) Units cannot be
assigned without the prior wrinen consent of the Managers and the delivery of certain documents
end satisfaction of other requirements 25 provided in the Agreement; {c} Members have no right
to withdeaw any part of their investment in the Comopany; and (d) it meay 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
fAnd no market for such Unit due to market conditions or the general illiquidity of such Unit.

Nop-Registration of Units. The Offering has not been registered ender the Act in reliance
upon the "private cflering” exemption of Section 4(2} of the Act and Rule 506 of Regulaticn D

promulgated thereunder. It is anticipaied that reliance also will be made vpor apparently
availahle exempticns Ffrom securities registration under . applicable state securlies laws,
However, there can be no assurance that the Offering presently qualifies or wili continue to
qualify under such exemptions due to, among other things, the adequacy of disclosure and Lhe
menner of distribution of the Offering, the exisience of similar offerings conducted by the
Managers or their Affiliates in the future, or the retroactive change of any securities law ar
regulation. If, and to the extent, suits for rescission are brought and seecessfully concluded for
failore to register the Offering or other offerings under the Act ar 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 (o operate successfully.

The Company does not intend at any tirn= in the future tw register the Units in the
Company with the SEC or, except as may be required in connection with this Offering, with any
slale securities commission. For this reason, Investors do not and will not enjoy the benafits or
security, if any, that may be denived from such a registration and comesponding review by
regulatory officials, For that reason, Investors inust make their own decision as to a subscription
tw the Company with the knowledge that federal officials have not passed on the adequacy of the
disclosures contained in this Memorandum and that state officials have not passed on the faimess

of this Offering.

Indemnification. The Agreement provides that the Menagers shall not be liable to the
Compapy or to any Member for actions laken 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 misconducy, pross negligeacs, material breach of
its obligations under the Apgreernent or material breach of its representalions, warranties and
covenants in the Apreement. Moreover, the Agreement provides for the indemnification of the

Managers in connection with the foregoing.

TERMS OF THE OFFERING

The escrow account established in conpection wilh the Offeriog 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 aggregale maximum

consideration of $20,000,000.

Offers will bz made only to accredited ipvestors (See "SUITABILITY STANDARDS").
The Offering of the Units has not been registered with the SEC. The Units are being cffered
pursuant to an exemption from registration under Section 4(2) of the Act and under Rule 506 of
Regulaton [ promulgated thereunder and other availabhle exemptiony, Depending upon in which
states the Units are offerad, the Unils may or may not be offered pursuant to exemphions from

_regismation provided in varicus slate securities laws.

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

The Managers reserve the right to purchase. Units so as to cause the minimum offering
standand to be met. In no event shall the Managers purchase more than two (2) Units wm the

apgregate ($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 herelo as Exhibits A and B, respectively, and such other documenis as reasonably
may he required by the Company. Purchesers are required to pay in full for subscribed Units
upon execuling the Subscription Agreement. Checks are to be made payable to "Capital Cein

Fund Limited.”

The Compeny 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 Subseription. In the event that
the Company rejects a part but not ail of the Units to which any potential Investwor subscribed, the
potential Investor shall be abligated to purchase the balance of the Units which were accepted by
the Company, and the Company will be required to retum, or cause to be retumned, the excass
funds. No interest will be paid on subscription funds retumed as a result of the Company's

refusal to accept all or a portion of any subscription.

9
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All of the proceeds of this Offering will be deposited in & tust accoust established and
controlled by the Company with Fifih Third Bank of Northwestern Ohio, N.A. or another
federally insured banking instfuton in the Tolede, Ohic metropoliten area, and heid for e
Investors until such time as subscriptions for twenty (20} Units have been received and thereafler
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
heen sold prior to the Offering Terminalion Date, this Offering shall (erminate and all funds held
in trust shall be retumed to the respective subscribers. Whether or not this Offering is
consummaled, interest eamed, if any, on the capital contributions of the subscribers, o the first
twenty {20) units will be paid to such subscribers within thirty {30) days after the sarlier to occur
of Offering Termination Date or the breaking of escrow.

- SOURCE AND APPLICATION OF
CAPITAL CONTRIBUTIONS

In the event this Offering is not completed, then all subscription paymeats will be
refunded to 21l Inveztors with interest earned, if any, and without deduction, The proceeds to the
Compeny from the sale of the Units will be utilized for the purposes set forth herein. The
Company expects that the total amount of fonding will be providad and allocated as follows:

SOURCE QF FUNDS: MINTMUM MAXTMUM

Injtal Contributions Amounpt i) Amount %
Investors $2,000,000 99.5% $20,000,000 99.95%
Managers 10,000 0.5% 10,003 0.05%

TOTAL SOURCE OF FUNDS  $2,010,000 100.0% $20,010,000 160.0%

USE CGF FUNDS:
Organization Expenses: (1) $20,000 1.0% $20,000 0.1%
Legal, Accounting, ete,
5,000 0.25% 5,000 C.025%

Operating Expenses: (1}
Printing, filing fees
and miscellangous

&xpenses
Working Capital: 1,985,000 93.75% 19,985,000 99.9%
For Coin Acquisition
TOTAL USE OF FUNDS: $2.010,000 100.0% $20,010,000 100.0%

20
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(1) Organizational and QOperating expenses are estimales and may be higher or lower,
These expenses will include, among others, organizational, offering aad legal and accounting
fees, printing costs and filing fees with federal and/or stale securities authorities.

OMPENS FEES

Orher than the reimbursement of any necessary General and Administrative Expenses
incumed by the Managers on bebalf of the Company, the Managers shall receive no
compensation in ¢connecticn with the sale of the Units nor will they receive any fees far services
rendered in regard to the operztion of the Company. The Managers will, however, have an
Interest in the Company which will entitle them to a percentage of the Profits and Losses of the
Company as specified in the fallowing section entitled “PARTICIPATION IN PROFITS AND
LOSSES." It-should be noted that the percegtage interest to which the Managers are eniitied is
not based on a pro rata cash cantribution to the Company.

PARTICTPATION IN PROFIT AND LOSS

The Manugers will determine which coins to buy and sell and the termns and conditions
for such transaction. The terms of those transactions will have a fundamental effect on the
Profits and Losses that will be allocated to the Company and, pursuant to the Agreement, to the

Invesmors,

Profit and Lass allocated to the .Cumpa.nf will be allocated, subject to certain exceptions
detailed in the Agreement, between the Investors and the Managers as follows:

Investors Manoaggrs
On First 10% Retuep ig Fiscal Year

Profit 30% 20%
On Refur Greater than 10% in Figcal 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 exampla, 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:

21
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Profits Percentacre Total
Mapage . $200,000 20% = $40,000
(in the aggregare) $300.000 25% =  $75.000
Total 500,000 $115,000
Investors $200,000 30% = $160,000
(in the aggregate) $300,000 75% = $225.000
Tolal $500,000 $385,000

Noie thal even though the above information sets forth the applicable division of Profic,
there is no requirement that all or any portion of such Profit be distribuled in any Fiscal Year. In
such event a Member's tax lability may ¢xceed distribution of Profit (See "Summary of Cenzin

Federal Income Tax Aspects™).

Subject to certain guelificatons, net proceeds upon termipaton (after payment of
Company obligations), including those from the sale of all or substantally all of the assers of the
Company, will be distributed first to the Members (o the extent of their capilal account balances
(deteqmined 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 allncation
of such item 10 the Member would result in a deficit in his capital account which he is not

obligaled to restore,

The Managers in their sole discretion may cawsa the Company to retein 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 o the Company. This could cause the Members to be obligated to pay taxes in respect of

Profits for which they do not receive commesponding cash distributions.

The Agreement provides that distribubions, if any, will be mede 1o Investors holding
Units of record on each disribution date, whereas Company Profit and Loss will b2 eamed
ratably over the period of the Fiscal Year of the Company. Accordingly, Investors are advised
that if Units are transferred, the oansferor and the ransfzree may not receive distabutions in the
samne ratios Lhat 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
operaton of the Company which shall be the resparsibility of the Managers. The Mapagers will
be Vintage Coins and Cards, a Division of Thomas Noe, Inc., an Qhio corporation, and Delaware
Valley Rare Coin Co., Inc., a Pennsylvania corporation, Delawarc Valley was incorporated in
1977 and Vintage was organized in 1594. Thomas Noe, Inc. was formed in 1973, Since their
respective datas of organization, the corporations have engaged in the purchase and sale of mre
coins and Related Marenals. The corporations regularly provide advice to costomers in
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connection with the purchase and sale of such coins. As with most coir dealers, the success of
Yintzge and Delaware Velley has been tied directly to the talents of their principal officers. The
principal officers of Vintage and Delaware Valley and a brief biography of each of them follows:

Vintage

Thomas W. Noe. Thomas Noe is the foundar and President of Vintage Coins and Cards,
located in Maumee, Chio. He is a natve of Bowling Green, Ohio and atended Bowling

Green State University. Mr. Noe has been 2 full-time coir dealer since 1973 during
which time he has worked in Greenville, South Carolina;, New York; Boston; Miami; and
since 1981, Toledo, Wr. Noe has been a member of the American Numismatic
Association since 187, In 1979, Mr. Noe became a member of the Professional
Numismatists Guild ("PNG'")} and served on their Board of Directors from 1991 until
1583, Mr. Noe is a Charter Member of the Professional Coin Grading Service {("PCGS™)
and the Numismaric Guaranty Corpomtion {*INGC"), He is past chairman of the Industry
Council for Tangible Asserts and is an approved probate appraiser in Lucas County, Ohic,

Mr. Noe is also active in civics and the community. He has served on the Board of
Regents of the Catholic Univemsity of America, Washington, D.C. and the Board of
Trustees of Bowling Green State University. He has also served on the Board of
Directors of the Central City Ministry of Toledo and the St. Yincent Medical Ceater
Foundation. He is past Chairman of the Boarnd of Trustees of Lourdes College.
Currently, he is serving on the Chio Board of Regents and the Board of Directors of
Capilal Bank, N.A.; and the Bxecytive Committee of the Bishops Education Council.

Timothy H. LaPointe. Mr. LaPoinle is the Exacutive Vice President of Vintage Coins
and Cards, Mr. LaPoiole is a native of Chicago, Illinois and grew up ir the San Femando

Valley in California. He and his family moved to Japan in 19460 where Mr. LaPointe
gradualed from Yamato High School in 1965. Mr. LaPointe returped to the Uniled States
in 1965 iand in the mid to late 1960', served in the military and attended Los Angeles
Pierce Caliege in Los Angeles, Califomia. Mr. LaPpinle begen his career as a
professional numismacst in 1974, He brings a wealth of knowledge and experience to his
position::as Bxecutive Yice President of Vintage since he has served as Director of
Wholesale and/or Retail Sales for some of the largest coin companies in the United
States, Mr, LaPoinfe is currentdy responsible for the management of several hundred
client porifolios at Vintage. Mr. LaPoirte is a member of the Flonda United
Numismatists, the Central States Numismatic Society, as well as being a life member of
the American Numismatic Associaton. Mr. LaPointe is a registered PNG Numismatist,

Delaware Valley
Ermnk Greepberg. Frank Greepberg is the founder and President of Delaware Valley.

Delawere Valley has been in business since 1969, relocating from Springfeld,
Peansylvania to its current location in Broomell, Pennsylvania in September, 1991, Mr.
Greenberg is a gradvate of Upper Darby High School and artended Drexel Institute of
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Technology (now Drexel University} where he studied economics and finance. Mr.
Greenberg became a full-time professiopal numismanst in 1969, Mr, Greenberg is a life
member of numerous numismatic organizations, including the American Numismalic
Associalion. Mr. Greenberp becarmne a member of the Professiopal Numismatists Guild in
1980 and he served as an Asbitralor for PNG on several occasions. He is a Charter
Member of the Numismatic Guaranty Corporation. In additiop to M1, Greenberg's
achvity dealing in the Numismatic markerplace, he has been retained by various banks,
Jaw firms and governmental agencies to provide appraisal of various types of numismalic
material as wel] as expert testimony in regard to snch matters.

Caro] Tailby, Carol Tailby is the Vice President of Delaware Valley. She praduated
from Wellesley High School in Wellesley, Massachucetts and pradwatzd from the
University of Massachuosetts, Cum Laude, in 1970 with a Bachelors of Science Degree.
Ms. Tailby commencad her numismatic career in Boston, Massachusens in 1976 as the
Administrative Manager of the Auction Department of New England's [argest mre coio
.cornpany. In 1979, she moved to Los Angeles where she was employed by a rare coin
company that wes 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
instrumenltal in the design of the stale-of -the-art inventory and buosiness management
compuler system used by Delaware Valley tnday. In addidon fo administrative
responsibilities for Delaware Valley, Ms. Tailby travels throughout Lhe country assisting
in the buying and selling of rare coins for Delaware Valley. Ms. Tailby is a member of
the American Numisrnatic Association and iy a registered PNG Numnismarist,

The Managers will direct the business of the Company, including supervision of
operations and administralioo of the Company's affairs and other Company activites, 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 zgainst certain
linbilities and expenses as a result of their actions as 2 Manager taken on behalf of the Company.
The Managers will devate such time and shall employ and contract with such administrative,
accounting, clerical and legal persenncl as may be required properly to conduct the business
affairs of lhe 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 percenlage Interest in the Profits and Losses of the Company. However, the
Apreament provides that the Cownpany shall reimburse the Managers for any General and
Administrative Expenses incurred in comnection with the Company.
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CONFLICTS OF INTEREST

In copsidering the risks and merits of an investment in the Company, prospective
Investors shouid carefully consider the conllicts of interest hereinafter described.

The Company is subject to various conflicts of inmerest arising out of its relationship with
the Managers and their respective affilintes. Coopflicts include, but are not limiled to, the

following:

1. The Mapagers are engaged, as a regular and customary part of their respective
businesses, in the buying and selling of coins. It 35 anticipated that the Managers will purchase
from and sell 0 the Company, a significant number of coins and Related Malerials.
Nntwitluquing the fact that the Managers would engage in any such transactions based only
upon fair market valves including such fees and expenses customarily charged to its unaffliated
clients, a conflict of interest in this regard does exist and the Managers potentially could realize a
persopal benefit in regard to such transactions. The terms and conditions in connection with
such sales will not be subject to review by any independent third party and it will act be
negotiated at arm's length, but will be determined solely by the Managers.

2. The Managers and Lheir Affiliates may engage in other activines in connecton with
coins for their own gccount or the accounts of others. They also may engage in activilies as part
of a joint venhire, partnership or limited parmership. The WManagers may serve as general
partner, manager or member of other ventures, in addition to Numismatic Investors Limited
Partnership, including other rare coin investment limited partnerships. Any such additional
entity may have substantially similar reles to that of the Company and conflicts could arise

berween the Cormpany, the Managers and any such other entity.

3. The Managers are authorized 1o designate the Company's "tax metters partoer” who
will have the zuthority to take cerlain actions on behalf of the Company. The possession of such
authority by lhe Managers may inveolve a conflict of interest to the extent that the Managers’

interests differ from the interest of the olher Members.

4. The Investors, as a group, have not been represented by counsel. The Company and
the Managers are not represented by separate counsel, The attameys, accounlants and other
experts who will perform services for the Company all perform services for the Managers and
their Affiliates and it is anticipated that such dual represeatation wiil continue in the fature.

LEGAL

Cerain :Ir:gal malters m connection with the Units will be passed upon by Wemer &
Blank Co., L.P.A., 7205 West Cenftral Avenue, Tolede, Ohic 43617, a3 counsel to the Coropary

for this Offering.
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REPORTS

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

each Member;

1.

Such information as ig necessary for Lhe preparation by each Member of his
Federal income ax retern; and

Financial Statemeuts prepared by the Company or the Accountants for the
Company.

CONDITTIONS PRECEDENT TO CLOSING
OF THE OFFERING

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

1.

2.

PHTTL et d

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

Receipt by the Company of fully ¢xecuted Subscriprion Agreements from each
Member. '

Receipt by the Company of fully executed signature pages to the Agreement from
each Member and execnlion of the Acceptance on eech by the Maragers on behalf

of the Company.
Receipt by the Company of the Capital Contribution of the Managers.
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EXHIBIT

OPERATING: AGREEMENT

OF

CAPITAL COIN FUND LIMITED

(au Ohio Limited Linbility Company)
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CAPITAL COIN FUNDL D
{A Limited Liability Company)

OPERATING AGREEMENT

THIS OPERATING AGREEMENT is mades and entered into as of this day of
1957 by and among YINTAGE COINS AND CARDS, A DIVISION OF THOMAS

NOE, INC., an Ohio corporadon, and DELAWARE YALILEY RARE COIN CO., INC, a
Peansylvania corporation, as the Manager/Members, and those persons whose names are listed

oo Schedule A attached hereto as Investor/Members,

WITNESSETH THAT:

Intending to be legally bound hereby, the partics hereto agree mw operate a limited liability
cormpany under the laws of the State of Ohio, upon the following lerms and conditions:

ARTICLE 1
ORGANIZATION AND DEFINITIONS

Section 1.1 Pormartign. The Managers are in the process of forming a limited Lability
company under the name and style of Capital Cein Fund Limited, pursuant to the pravisions of
Title 1705 of the Chio Revised Code (hereinafter referred to as the "Company™).

Section 1.2 Anticles of Organization. The Managers will file the Aricles of Organiradon
of the Corapany in the offices of the Ohio Secretary of State, in accordance with the Ohic Act,

The Company will file under any other applicable provisions of any state stanutes of states in
which the Company is doing business, The Managers shall also registar the Cormpany under all

applicable fictitious name statutes or similar laws.

Secuon 1.3 Definjrigns. The following terms wsed in this Agreement shall {unless
otherwise expressly provided herein or unfess the context otherwise requires) have the following

respeclive meanings:
Accounrant. The independent certified public accountant engaged from time to time by
the Maoagers.

Agl Securities Act of 1933, as amended,

Affiliate. Anq Affiliate of another Person means {a) any Person direcly or indirecily
ewniog, controlling, or holding with power to vole ten percent {10%;) or more of the cutstanding
voting securities of such other Parson; (b) any Person ten percent (10%) or more of whose
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cutstanding voting sccurities are directly or indirectly owned, controlled, or held with power to
vote, hy such other Person; (c) any Person direcily cootmolling, controlled by, or under commmon
control with such other Person; (d) any officer, director or Member of such other Person: and (g}
if such other Person s an officer, director or Member, any Co. or Company for which such

Person acts in any such capacity,

Agreement. - This Operating Agrecment of Capital Coin Fund Limized.

Bapkpupicy. Admission in writing of the Person's inability to pay ils debts generally as
they become due; an order for relief entered in any case commenced by or against a Person under
the federal backruptey laws, as now or hereafter in effect; commencement of a proceeding under
any other federal or state bankTuptcy, insolvency, recrganizarion or other similar law, or baving
such a procesding commenced apgainst the Person and either an order of insolvency or
reorganization entered against the Persen 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 substantiel part of its property.

Capi ccoupyt. The account established for each Member pursuant to Section 4.2 of

this Agreement,

Capital Contrjbuticn. The tolal amount a Member agrees to contibute 10 the Company
which amouzls are set forth on Exhibit "A" hereto,

Cause. Malerial breach of the Agreament which is not cured within thirty {30) days after
notice of such breach or Bankruptcy.

Code. Iniemal Revenue Code of 1985. as amended, and comresponding provisions of
Subsequent revenve laws.

Company. Capital Coin Fund Limited, the Ohio limited liability coropany in which the

Investor is investng.

Counge]. Legal counsel to the Company for this Offering - Wemer & Blank, Co.,, LP.A.,
T205 West Central Avenue, Toledo, Ohio 43617,

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

ERISA. Employee Retiremant Income Security Act of 1974, h.nd the regulations
promulgaled thereunder, a3 amended.

Fiscal Year. The Fiscal Year of the Company which shatl be the calendar year.
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General and Administrative Expepses. Expenses incurred in the opemtion of the

Company including, but not limited to, certificarion, marketing, insurance, computer software
design and support, postage, and accocuntng and legal fees.

Inierest, The percentage of ownership interest of a Member in the Company al any
particular time, including all benefits to which such Member may be enlitled as provided in this
Apgreement 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
voling and certain other purposes of this Agreement initially shall be as set forth on Exhibit "A"

attached hereto, absent documentary proof o the contrary.

Investor, Pnrchaser of Units in the Cotopany, other than a manager. Upon execution of
the Agmeement, sometimes herein also referred to as an Investor Member.

IRS. Inrermnal Revenue Service.

Managers. The Managers of the Company: Vinlage Coins and Cards, a Division of
Thomas Noe, Inc., whichk 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 ete parties to the Agreement and any other Persons who
are admitted to the Company as additional or substituted Members., Reference to a "Member"
shell refer to any one of thern, Unless the context olherwise 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 Apreement is an Exhibit) providiog for the purchase of Unita,

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

foeﬁng. Sale of Units pursuant to the Memerandum in 2 maximum amount of rwo
hurdred {200) Units apd in a minimum amouct of twenty {20} Units,

Qfferipg Termination Date. June i, 1997 {(subject to exiensiom until not later than

Septerpber 30, 1997, in the sole discretion of the Company), vnless all of the Units of the
Oifering are soid prior to such dete in which event the Offering shall tzrminate as of the sale of

the last such Unit.

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

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




Exhibit 5

Page 42 of 69

Persor. Any individual, corporation, Company, trust or other entity.

Profit and Loss. The net income or net loss of the Company for Fedemal income tax
purposes defermined from its iterns of income, gain, loss and dedvction for each Fiscal Year, or

part thereof.

Regulations, Regulations, as may be amended from dme to lime, promulgated upder the
Code.

Related Materials. Mbateria! such as, but not limited to, bullion, wkens, medals
numismatic literature, and other coliectible items that are related to the numismatic fald.

HReturn. The Profits (or Losses) for each fiscal year divided by the Net Capital
Conlributions as of the close of such fiscal year. For this purpose, Net Capital Contributions
means the result of the following calenlaticn determined as of the last day of each Hscal year; the
total Capital Contributions from Investors, plus Profits (and minus Losses) allocahle to Investors
for all prior fiscal years and leas all Distributions made to Investors in the cament and all prior

fiscal years.
SEC. The United States Securities and Exchange Commission,

Subscription_Apreement. Agreement executed by each Investor agreeing to purchase
Units and making representations as to the snilability of the Investor as a purchaser of 2 Unir

Unit{s). Unit of Interest as a Member [ the Company. Referred to genemlly as a Unit or
Inteests.

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

_ ARTICLE I
NAME, CHARACTER, PLACE OF BUSINESS,
AGENT AND TERM OF COMPANY
Section 2.1 Name, The Cornpany shall be conducted under the firm name of Capital
Coin Fund Limited.

Section 2.2 Purpoges. The purposes of the Company are to buy, sell end otherwise
rmanage rare United States coins and Related Materials 2nd to take all such actions which may be

incidental thereto as determined by the Managers. The Company shall not engage in any other
business or activity.

Section 2,3 Place Of BusinessfAgent. The principal office of the Company shall be
locarad /o Vintage Coins and Cards at 3509 Briarfield Bivd., Maumee, Ohio 43537, or at such
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other place as the Managers may fom time to time determine. The registered agent of the
Company at such addyess shall be Thomas Noe.

Section 2.4 Term. The Corppany as herein constituted shall continue until June 30,
2008, or unnl dissolved or terminated pursuant io the Act or any other prevision of this

Agreement.

ARTICLE III
CAPITAL CONTRIBUTIONS/ADDITIONAL MEMBERS

Section 3,1 Contrbytion Of Managers, The Manager/Members each shali contribuie
Five Thousand Dollars {($5,000) and shal! receive one (1) Manager/Member Unit therefor, The

Managers have not agreed and have no obligation to conmmibute or loan additioral funds 0 the
Company. The amcunt of the Capital Contribution by the Managers and the Units represented

by such contribution are as sat forth in Schedule A sttached hereto.

Section 3.2 Conuribution Of Investors, The Investor/Members each shall contribute to
the capital of the Company an amount of cash equal to One Hundred Thousand Dollars

($100,000) per Unit with a minimum purchase of ope (1) Unit; provided, however, that the
Company has the sole discretion to issue one-half (i/2) Units. The amount of the Capital

Contribution by each Investor/MMember and the Units represented by such contribution are as set
forth on Schedule A attached herelo.

Section 3.3 [Interest. No intercst shall be paid on the Capital Contributions of any

Member,

Section 3.4 Acceptance nbserjption Agreements. Each person desiring to become a
Member shall submit a Subscripdon Agreemant and such other documents deemed appropriate
by the Mapagers, Acceptance of the Subscription Agrecments to the Company shall be within
the sole discretior of the Managers, who may reject any Subscription Agreement for any reason.
A Member's subscription w the Company and acceptance thereaf shall be evidenced by the
execution of a counterpart of the Subscription Agreement by such proposed Member and by ane

of the Managers.

Seaion 3.5 Minjmum Capital tribudons. This Company shail not commence
business unless at least twenty (20} Units have been purchased on or before fune 1, 1997, subject
to extension at the sale discretion of the Company untii not Jater than September 30, 1997.

Section 3.6 Admission to Membershup. 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 consideratjon equal to
that paid for the original Units, After that date, a Person may become a Member upon the
approval of ail of the Menegers 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 shail be entitled to any retroactive allecation of losses, income, or
expense deductions incurred by the Company. The Managers may, at their option, at the ime a
Member is admitted, close the Company books (as thovgh the Company's tax year had ended) or
make pro rara allocations of loss, income, and expenses deductions to a new Member far that
portion of the Company's tax year in which a Member was admitted in accordance with the

previsions of [RC § 706(d) and the Treasury Regulaticns promulgated therennder.

ARTICLE I'¥Y
PROFTT, LOSS AND ACCOUNTS

Section 4.1 ocation_Of Profit And Loss. Subject to the other provisicns of this
Article, all Profit and Loss of the Company will be allocaied to and bome by the Members as

follows:

(2) The Shares of the Member Classes, The shares of the Members in the

Cormnpany, other than to the extent otherwise specified in this Article 4, shall.be as follows:

(i) Profits.

{(A) Upto and inclzding Company Profits equal to 2 ten percent

{10%) Retumn:
Managers - 20%; Investor Members as a class - 80%,

(B) Company Profils in excess of a ten percent {10%) Retum:
Managpers - 25%; Investor Members es a class - 75%.

(if) Losses: Managers - 20%; Investor Members as a class - 30%.

(iii) Limitatop om Losses: Norwithstanding the foregoing, Losses shall
not be allocated to reduce a Member's Capital Account below zero if at
least one other Member has a posilive Capital Account; in such a case, the
Lassas which, but for this Section 4.1(aXiii), would have been sllocated to
the Member(s) without a posilive Capital Account shall be allocated to the
Members which have positive Capital Acconats in proportion to the
positive balances in their Capital Accounts. If no Member has a posilive.
Capital Account, Lasses shall be allocated as set forth in Section 4, 1{a)(1i).

(b}  The Share of Each Investor Member in Relation to the Class. Except as

otherwise provided in this Article 4, al 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 js 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 Accoupts. A separale Capital Account shall be maintained by the
Company for each Member {both Investors and Managers). The amcunt iniGally credited te the
Capital Account of each Member shall be an amount equal o his cash contribution as set forth on
Schedule A attached hereto. The Capital Account of each Member shall be: (a) crediled by any
additional Capital Contribution made by such Member; (b) credited by such Member's share of
the Company's Prolit for each Fiscal Year; (¢) debited by such Member's share of the Company’s
Loss for cach Fiscal Year; (d) dehited by the amount of cash and (he fair market value of
property disributiors made by the Company to such Member from time to tme; and (e)
otherwise zdjusted in accordance with Seetion 704(b) and (c) of the Code and Section 1.704-

1(b){2)(iv) of the Regulatioms.

Section 4.3 Limitation on Loss Allocaticn, Notwithstanding any provision bereof to the
contrary, no allocation of deduction or loss may cause any Member 1o have a deficit capital

account balance in excess of the Member's share of the "minimum gain" (determined in
accordance wilh 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 otherwise required to
restore. Any loss allocation limited hy this Saction shall be reallocated to the Managers. For this
purpose, "minimum gain" is the sxcess of the oumtstanding principal balanee of non-recourse
indebtednass of the Company over the adjusted tax basis of the Company assets subject to that

indehtednesgs.

Section 4.4 Qualified Income Offset. If 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

unexpecied adjustment, allocation or distibution described in Treasury Repulation §1.704-
LB X(Ei)(d)d), (5) or (), then, notwithslanding the provisions of Sections 4.1 and 4.2, items of
Company income and gain shal] be allocated to those Members in the amount and proporion
necessary to eliminate such deficit balances as quickly as possible. The amount of Company
incorne or gam allocated pursuant to Lthis Paragraph in any taxable year shall not be taken into
account in calculating Profits or Losses under Section 4.1 for that waxable year which is

otherwise allocable.

Sectico 4.5 Cuorgtive Allocalions, The allocations set forth in Sectioo 4.3 and 4.4 hereof
(the "Regulatary Allocations®) are intended to comply with certain requiremnents of the Treasury
Regulafions, It is in the intent of the Members that, tc the extent possible, all Regulatory
Allocations shall be offset either with other Regulatory Allocations or with special allocations of
other iterns of Company income, gain, joss or deductien pursuant to this Section 4.5. Therefore,
notwithsmanding any other provision hereof (other than the Regulatory Allocations}, the Manager
Members shall make such offsetting special allocations of Company income, gain, Joss or
deduction in whatever manner they delermine appropriate 5o lhat, after soch offsetiag
allocations are made, each Member's Capital Account balance is, to lhe exteni possible, equal to
the Capital Account balance such Member would heve had if the Regulatory Allocations were

fiot part of the Agreement and all Company items were allocated pursuant to Sections 4.1, In
axercising their discretion under this Section 4.5, the Manager Members may take inte account
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future Regulatory Allocations under Sections 4.3 and 4.4 that, although not yet made, are likely
to offset ather Regulatery Aliccations previously made under Sections 4.3 and 4 4.

Section 4.6 Autherity Of Managers To Vary Allocaticns.

@)

(b)

)

(d)

It is the intent of the Members that each Member's distributive share of Profit,
Loss or credit (or item thereol) shall be determined and allocated in accordance
with this Agreement to the fullest extznt permitted by Secuon 704(b) of the Code.
In order to preserve and protect the determinations end allocations provided for in
this Agreement, the Managers are authorized and directed to allocate Profit, Loss
or credit {or item thereof) arsing in any Fiscal Year differently than olherwise
provided for in this Agreement 10 the extent that allocating Profit, Loss or credit
{cr ilem thereof} in the manner provided for in this Agreement would cause the
detarminations and allocations of each Member's distributive share of Profit, Lozs
or credit (or itern thereof) not o be permitted under section 704(b} of the Code
and the Regularjons promulgated thereunder, Any allocation made pursuant to
this section shall be deemed to be a complete substitute for any allocation
otherwiss provided for in this Apreernent and no amendment of this Agreement or

approval of any Member shall be required,

In making any allocation under the foregoing paragraph ("new allocation™), the
Managers are authorized to act only afler having been advised by Counsel and/ar
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 Artcle IV
necossary n order to assure that, either in the then current Fiscal Year or in any
preceding Fiscal Year, each Member's distributive share of Profit, Loss or credit
{or item rthereof) is determined and allocated in accordance with this Article IV to

the Fullest extant parmitted hy Section 704(b) of the Code.

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 aotherwise provided
for in this Article IV, the Managers are anthorized and directed, insofar as it is
advised by Counse] andfor the Accountant that they are permitted by Section
704(b) of the Code, to allocate Profit, Loss or credit (or item thereof} arising in
laler years in a manner so as {o bring the allocations of Profit, Loss or credit (or
item thereof) to the Investors as pearly as possible to the allocations thereof

otherwise contemplated by this Article I'V.

New allocalions made by the Managers under paragraph {a} of this Section in
reliance vpon the advice of Counsel andfor the Accountant shall be decrned to
have been made in the best mterest of the [nvestors and no such allocarion shatt

give rise to any claim or cause of action by any Investor.




Exhibit 5

Page 47 of 69

Jection 4,7 Accounting. The Managers shall cause to be kept full and accurale records
of all transactions of the Company. The records and books of account shall be prepared by Lhe
Accountant a5 of the end of each Fiscal Year of the Company, The records shall be maintained in
accordance with generally accepted accounting principles. The Company bocks shall be kept on
the cash basis method of accounting unless the Managers, upon the advice of the Accountants,

determine that the acemal method of accounting should be used.

Section 4.8 Determinetion Of Profit Or Loss, Profit and Loss shall be considered to have
been eaned ratably over the pariod of the Fiscal Year of the Company.

Section 4.9 Minimom Intejest Of Managers, Wotwithstanding any provision in this

Agreement to the contrary, the Interest of the Managers, in the aggregate, in each materia] jtam
of income, gain, loss, deduclion or ceedit shall be equal to at least one percent (1%) of each such

itern af all times.

Section 4,10 Tax Elechon. In the event of a transfer of all or part of a Unit, the
Company may, but shall not be obligated lo, elect pursvant  Section 754 of the Code to adjust
the basis of the Company's assets. The determination to riake such election shall be within the
absolute discretion of the Managers in consultation with Counsel and/or the Accountant.

ARTICLE, V |
POWERS, DUTIES, LIABILITIES
AND COMPENSATION OF MANAGERS

Sectior 5.1 Powery. Subject to the limitations imposed by the Ohio Act and (his
Agreement, the Managers, in their il and exclusive discretion, shall manage aod control and
make all decisions affecting the business and assets of the Company, including, without

lirnitation, the power to:

(a) Acquire, invest in, maintain, finance, refinance, own, ¢ncumber, sell, exchange
and otherwise manage the coins and any other assets of the Company and to entec
into other business armangements with respect to Company assels deemed prudent
by the Managers in order o achieve suecessful operation for the Company.

Bormow money and o make and issue notes, obligations and evidences of
indehtedness of all kinds, whether or not secwed and to secure the same by
necessary achon, including, without imitarion, the execution of notes and security
agreernents in order to secwre A loands), make, enter into, perform and carry out
any arangements, conlacts andfor agreements of every kind for any lawful
purpase, without limit as o amount or otherwige, with any party; authorize or
approve ail actions with respect to distributions from the Company and ganerally
to make and perform agreements and contracts of every kind and description and
do any erd ell things necessary or incidental to the foregoing for the protection

and enhancemant of the assets of the Company.

®)
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(c}

{d)

(e}

(&

(2)

Subject Lo the mansfer restrictions set forth in Article YIII hereof, admit Members
{other than a Mapager) to the Company and admit Members (other than a
Manager) in substitution of Members disposing of their Units as set forth in this

Apreament.
Enter into agreements and coetracts with such parties as the Mapagers deem
advisable;

The Managers in their discrelion may cause the Company to create a reserve
account whether from Capital Contributions, interest thereon or Profils of Lhe
Company, the roonies from which may be used to purchase additional coins and
for other Corppany activities. The Managers shall not be required to distnbute

any Profit in any Fiscal Year,

Except a3 provided herein or by law, the Managers mey delegale all or any of
their duties hereunder and may employ such persons, firms or corporations for Lhe
conduct of the business of the Company, including, without lirpjtation,

accountants, attomeys, and other consullants on suoch terms and for such
reasonable coropensation as it shall detepmine, notwithstanding the fact that the
Managers or any other Member may have a financial interest in such firms or
corporations; provided that such compensation shall be oo greater than that
charged for comparable services by other nonaffiliated firms or persons in that

area in which such firms are employed;

Subject to the provisions of this Apreement, deposit and invest the montes of the
Company in savings accounls, certificates of deposits, im any security issued or
guaranteed as te principal or interest by the United Stales or by a person
contmlled or supervised by and acting as an instrumentality of the govemment of
the Uniled Siates purseant to authority granted by the Congress of the United
States, in a special bank account established by the Managers solely for the funds
of the Company, or iz a money market fund or other comparable fund; and to
make withdrawals from soch accounts upon such signamre(s) as the Managers

may desipgnale.

- Section 5.2 Duties And Restrictions.

(&)

The Managers shall manage the affairs of the Company in a prudent and
businesslite 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
erms of this Agreement, any Member may e¢ngage in or possess an interest in
gther businesses of every natunt snd description, independently or with olhers,
regardless of whether such businesses compere with the Company, Neither the
Cownpany nor any other Member shall have any right by virtue of this Agreement
in and o such businesses or [o the income or profits denved there{rom.

i
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(®)

{c)

In carrying out its obligations, the Managers shail:

{1) Fumnicgh, wilhin nipety (30) days after the end of each Fiscal Year, financial
statemnents prepared by the Accountant or the Manegers and signed by at least one
of the Managers as being accurate to the best of its knawledpe;

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

(iify Deposit all funds of the Company as described in Seclion 5.1(g) hereof;

(iv) Maintain complete and accurats records of all assets owned by the Company
and complete and accurame books of accounts (containing sach information as
shall be necessary to record alfocations aod distributions), and make such records
and books of account and all Compeny tax returns available for inspection and
audit by any Member or his duly autharized representative (et the expense of such
Member) during regular business hours at the principal effice of the Company;

(v) Cause to be fled such certificares and do such other acts as may be
required by law to qualify and maintain the Company as a limited liability
coropany in Ohio and all cther states in which the Company transacts any

business; and

Without limiting the generality of any provisions in (his 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;

(1) Do any act which would make it impossible to camy or the ordipary
business of the Company;

(i}  Possess Company property or assign the righm of the Company in specific
Company property for other thar a Company purposs;

{iv}  Admit a Person g3 3 Manager;

{v} Knowingly perform any act, other than an act required by this Agresment,
that wauld, at the ime such act cccurred, subject an Investor to parsonal lability

int any jurisdiction;
{vi} Toemploy or permit employment of the fonds or assets of the Company in
apy manner except for the benefit of the Company in furtherence of its business’s

purposes; 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,
firm 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 financtal insticution or such
other person, firm or corporation shall be prowcted in relying solely upon the deed, transfer or
assurance of apd the execution of such instrument{s) by =ither onc of the Mapagers,

Section 54 Compensation, The Managers shall not receive any fess or other
compensaton for acting as the Menagers of the Company except for their respective Member's
Interest in the Profits and Loases of the Company as set forlh herein and reimbursement of all

expenses reasonably incwred by it on behalf of the Company,

Section 5.5 Return Of Capital Contributions. The Managers shell not be personally

lizble for the retern of all ar any parnt of the Capital Contributions of the Members to the
Company. Any such returr shall be made solely from the assets of the Company.

Secrion 5.6 Liability Of Managers. In camrying out their duties bereunder, the Managers
shal] not be liable to the Company or to any other Member for any actions aken in good faith

and reasonabiy believed (o be in the best interesis of the Company, or for ermrs of judgment,
neglect or omission, unless any such Manager is adjudged to have been lisble for fraud, willful
misconduct, gross negligence, material breach of its obligarions nnder this Agresment or material

breach of its representations, warmnties and covenants in the Agreement.

Section 5.7 Indemnificatiop Cf The Mansgers. The Company shall indemnify sand held

the Manapars harmless to the fullest extent provided under Section 1705.32 of Ohio Revised
Code._ ag foliows:

{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 wes a Member of the Company (other than an action
by ar in the right of the performance of activities relating to management of the
Company), the Company shall indemnify such Mapager against expenses,
incleding atiomeys' fees, judgments and amounts paid in seftlement, actually and
rezsonably incurred by such Manager in connecdon with such action, suit or
proceeding if such Mapager acted in pood faith and in & manner it reasonably
believed to be in, or not opposed to, the best ipterests of the Company and
provided that such Manager's conduct does not constitute an act or failure o act
for which Section 5.6 imposes liability upon a Manager. The termiration of any
action, suit or proceeding by judgment, order or senmlemeat shall not of itself
creal¢ a presumption that the manager did not act in good faith and in a2 manner
which it reasonably believed to be in the best interests of the Cainpany.
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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 bath of the Managers was or is a party or
is threatened o be made a party, involving an alleged cavse of action by one or
more Member for damages ansing from the activilies of such Manager in
performance of the management of the intemal affairs of the Company as
prescribed by this Agreerment or the law of the State of Ohio, or both, the
Company shall indemnify such Manager against expenses, including attermeys'
fees, actually and reasonably incorred by such Manager in connection with Lhe
defense or settlernent of such action, suit ar proceeding if such Manager acted in
good faith and in a maaner it reasenably believed to be in the best interests of, or
not opposed 1o the best interests of, the Company, except that no indemnificadon
may be made in respect of any claim, issue or mafier as to which any such
Manager shail have been adjudged to be liable for an act or failure Lo the extent
that the court in which such action, suit or proceeding was brought shell
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 deein proper. Notwithstaoding
the foregoing, the court shall zot authorize indemnification in respect of any
claim, issue or matrer as to which a Manager shall have besn 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
defense of any claim, issue or matter therein, the Compeny shall indemnify such

Managcr agamst the expemses, including attoneys' fees, HCtUall}f and reasonabiy
incwrred by it o connection therewith.

) The indemnification rights set forth in this Section shell be cumulative and in
additicn to aoy and all other rights, remedies and resources to which a Manager

shall otherwise be entitled, either pursuant to any olher provision of this
Agreement, at law or in equiry.

Section 5.8 Withdrawal of a Manager. A Manager may not withdraw from the Company
without the consent of all remaining Membears., If all remaining Members consent to such

withdrawal, the Company shall be terminated and dissoived unless the remaining Members agree
to reconstitute and coptinue the existence of the Comnpany. 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 rong, a successor Manager who wonld
acquire the withdrawing Manager's Membership interest, In addiion, such withdrawal shall not
be aliowed untl such Manager has restored any deficit in his capital eccount as required pursuant
to Section 9.3(b) hareof. A successor Manager shall be selected by all of the Members. If the
business of the Company is continsed afler the withdrawal of a Mapager, 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 incumred on acceount of or adsing from the activities of the Company from
and after the time the withdrawal of such Manaper has become effective.

Secuion 5.8 Maintenance Of And Access Documents. The Menagers shall

maintain at the Company's principal office the following documents: (a) a corrent list of the full
pame and last known address of each Member set forth in alphabetical order; (b} a copy of the
Articles of Organization and all amandments thereto, together with executed copies of any
powers of atlomey pursuant to which the Articles of Organizalion or any amendment thereto has
been executed; (c) coples of the Compaoy’s federal, stete and local income tax returns and
reporie and Financial Stataments of the Company, if any, for the three (3) most recent years; and
{d) copies of this Agresment a5 then in effect. Such documents are subject to inspection and
copylng at the reasonable request and at the expense of eny Member dunng ordinary busmess
hours. In addition, the Company will fornish a list of the names and addresses of all Members,
together with their respective Capital Contributicns, 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, Lhe Managers shall have oo obligation
to deliver or mail & copy of 1he Company's Articles of Orgaunization or eny amepdment thereto to

the Members,

ARTICLE VI
RIGHTS, PROHIBITIONS 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 shal! not excead the amount of the inilial
{and subsequent, if any) Capital Contributions of such Member to the Company.

Section 6.2 Members' Voting Rights, The Members shall have the rights cnumerated in
the following provisions of this Section 6.2, subject te the following conditions precedest to their

existence and exercise; (a) thar snch rights exist and may be exercised; (b} that the existence and
exercise of such rights do net subject the Members to unlimited Hability parsuant to state law
and/or subject the Company to beipg treated as an agsociation laxable as a corporaton for
Federal income tax purposes; and (¢} if requested by one or both of the Mapagers, prior to the
exercise thereof, counsel for the Members (other than Counsel for the Managers and as selzcted
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 satisfactory to a majerity in Interest of the Members.

At a rmeeting called for the purpose, Members who own ar least seventy-five
percent (75%) of the Units {(exclusive of those owned by the Managers} may
remove cne or both of the Managers for Cense, Upon such removal, each and
every Member must approve the selzclion of a substinte Manager(s). The

(a)
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)

(c)

(d}

(e}

glection of the new Manager(s} shall be effective only if and when the following
conditions have been satisfied:

(i) The substiure Mannger(s) shall have agreed to accept the responsibilities of
the Managers and shall have agreed to assume liabilicy on any Company
obligations or guarantees arising from and after the date of substitudon,

(if} 'The Manager shall remain liable for any Company obligetions or guarant=es
which arose before such date;

(i} This Agreement and the Articles of Organization (to the extent required)
shall have been amended to pame the substitnea(s) as a new Manager; and

All the cights and interests of the Mansger in respect of any Units it may

{iv)
hold as an Investor shall continue.

A substituted Manager, immedistely upon his or its admission as a Manager, shall
become the owner of the Manager Units of the replaced Manager(s). The
substitulte Manager(s) shell immediaely pay (0 the replaced Managen(s), as the
pwrchase price for his or its Units, the feir 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 reacked within ninsty (%0) days thereafier, 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,

At a meetng called for that purpose, all of the Members may approve the
assignment of a Manager's Units purseant 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,

At a meeting called for that purpose, Members owning at least seventy-five
percent (75%) of the Unitx owned by Members (exclusive of the Managers) may
dissolve the Commpany pursuant to Section 9.1{h), or all of the Members may elect
to reconstitute and ¢ontinue the Company in accordance with Section 9.1(a).

At a meeting called far that purpose, the [nvestors owning seventy-five percent
{75%} of \he Units owned by Inveslors may amend this Agreement pursuant to

Section 10.1{e) hereof.

Meetings of the Members shall not be held on a regular or annual basis but may
be called by the Managers or by Investors hclding not less than twanty-five
parcent (25%) of the Units owned by all Investors, Within fifteen (15) days of
receipt by the Managers of a written call for & meeting from such Investors, the
Managers shall mail a notice of the meating to each Mearmber, 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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®

tansmittal of such nctice, at e reasonable time and piace. Members may voie
cither in person or by proxy ar any special meeting.

In coppection with any merger or consclidation involving the Comparny, the
Managers shall be deemed the "comparable represenlatives” as used in §1701.781

of the Ohio Revised Code.

Section 4.3 Other Rights.

(a}

®)

Members shall nct tn any way be prohibited or restricted from enpeging in or
owniog an interest in any other business vennure of any pature including any
venture which might be competitive with the business of the Company. The
Company roay engage Members or persons or firms essocialed with them far
specific pwpoges and may otherwise deal with such Members cn such terms and
for compensaticn to be agreed upon by any such Member and the Company.

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 reasopable business
hours, inspect and, at such Member's expense, copy any of them and have on
demand true and full infarmation of ail things affecting the Company. Names and
addresses of Members shall be available (o Members upon request.

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

(@)

(b)

(c}

{d)
(&)

To take part in Lhe contro] of the Company buainess or to sign for or to bind the
Company, such power being vested solely in the Managers;

To have their Capital Conuibution repaid except to the extent provided in this
Agreement;
To sell or assign their Units or to constitute the purchaser or assignee thereunder a

substituted Member, except as provided in Article VIII hereof;

To withdraw from the Company; or

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 MEMEERS

Secticn 7.1 Distribution Of Prafits. The Company's Profits shall be distributed to the
Members on an anneal basis, or more frequently, in the sole discretion of the Managers, Profils
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shall be distnbuted to the Members in proportion to their Units according to the allocation
provisions of Article I'V; provided, however, that no distribution shall be made 10 a Member if
such distribution would reduce such Member's Capital Acconnt to less than zero, A Msmber
who knowingly receives a distribution which is in vielation 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

distribotion is made.

Jection 7.2 Withdrawa|. Mo Member shall be enbtled to make withdrawals from his
individual capital account except to the extent of distributions made under this Article VIL

Distributicons of Profits will be distributed o those Mambers who are the owners of record of
sich Unils on each distribution date.

Section 7.3 Reserve. The Managers in their sole discretior may cawse the Company to
creats a reserve accoant, the monizs from which would be used to purchase additional coins.
The monies far the reserve account may be dmwn io whole or in part from the Capital

Contributions to the Company or from Profits.

ARTICLE YIII
TRANSFERS OF UNTIS

Seclion 8.1 Managers. Without the prior written consent of all of the Members, the Unit
of a Manager shall not be rransferable, and any artempted assignment shall be ineffective to
transfer such Units. In the avent of the Bankmplcy of the Manager or if the Manager shal] die,
digsolve, or be adjudicated insane or incompetent, and if the remaining Mambers determine to
continue the Company pursuant to Section 9.1{a} hercof, the transferee, or Iegal fiduciary or
represcntative, as the case may be, of such Manager shall become the assignee of its Unit(s) and
subject to the provisions of Sectton 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 enbided (o for its Unit{s) as a

Manager consistent wilh its status as a substiuted Member,

Section 8.2 hl- veslors,

An Investor mey only scll, assign, pledge or otherwise iransfer {collectively,
"transfer"} his Interest under the terms and conditions set forth in this Secton 8.2.
Any mransfer not expressly permitied 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 scbsitute Member except as expressly provided in Section

B.2(b), below.

(@)

No assignee of a Member's Units or Interest may becoine a substitute Member
unless and undii;

)
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{c}

(d)

(i) the Manager Members have approved the form and substance of he
wiitien instrument evideocing such assignment;

{ii) the Manger Members, il Lhey so elect in their sofe discretion, shall
receive an opinion of counsel to the effect that the mansfer of such Unit{s), or
porton thereof, is in compliance with all applicable federal and state securities

laws;

(iii} the assignee hes agreed to be bound by the terms of the Articies of
Organization of the Company and this Agreement;

(iv) The assignee ar assignor has committed to pay the reasonable expense
of the Company incumred 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 vnreasonably withhald in their complete and total discretion.

A Person who is an assignee of one or more Units but who is not admitted as a
substituted Member pursuant o Section 8.2(b) hereof shall be entitled only to
allocations and distributions with respect to such Units in accordance with this
Agrecment and Section 1705.18 of the Act, and shall bave po right o 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.

A Member may not withdmw from the Company except as provided in Lhis
Article ¥III. In the event of the Bankruptcy of a Merbers or if 2 Member shall
die, dissolve, be adjudicated insane or incompetcnt, the Company shall not
terminate bur the Member's mansferee, 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 83 Tmansferees. Units transferred pwsvant to this Article VII shall remain
subject to all of the provisions of this Agrecment. This Company shall be deemed to continue
with the remaining Members on the same termng {except as the Members' percentage may thereby

be affected) as set forth in this Agreement.

Section 8.4 Absolute Restricion. Notwithstanding any provision of this Agreement to
the cootrary, the sale or exchanoge of a Unit will not be permitied if the [nit sought to be sofd or
exchanged, when added to the total of ali 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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ARTICLEIX
TERMINATION OF THE COMPANY

Secdon 9.1 Terminatign, The Company shall be dissolved and terminated upen the
occurrence of any of the following events:

(@)

)

{c)
(d)

Upoa the death, removal or expulsion, withdrawal ar retirement, d5- '~

bankrupiry, insanity of a Manager Member or the occurrence of such other events
set forth in Section 1705.15 of the Ohio Revised Code with respect to & Manager
Member, unless al least rwo Members remain and within ninety (90) days
thereafier, both (i) the remaining Manager Members (if any) holding a majority of
Units beld by such remaining Manager Members and (u) Investors owning a
majority of the Units held by all Investors detarmine to reconstituie and continue
the Company, and if necessary or desired at such tme, to elect ose or mere

Members as Manager Members;

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

Upon the sale of all or substantially all of the essets of the Company; or

Upon the expiration of the term of the Company as set forth in Section 2.4 hereof,

Upon dissolulion of the Company, the Managers will proceed with the winding up of the
Company and the Company's assets shall be applied and distributed es hereio provided.

Seclion 9.2 Payment Of Debls. The assers shall first be applied to the payment of the
liabilities of the Company (whether to Lthird party creditors ar & Member or i1s Affiliates) and the

expensas of liguidation.

Section 9.3 Distribvtion Upon Termination.

(a)

Upoa a distribution of the property of the Company in liquidation of the
Company, the nel proceeds, or remaining properry {(after the payment of all debis
and oblipetons of the Company), or the property distriboted to 2 Member in
liguidation of the Member's Interest, shall be disaibuted to the Members in
accordance with their positive Capital Acconnt balances (determined after
allocation of any Profit or Loss on the sale, or other disposition or foreclosure as
wall as the Profit or Loss from other Company operations and the hypothetical
sale of the Company’s remaining propedy (described below)) by no later than the
end of the Fiscal Year in which such [iquidation of the Company or of the
Member's Interest occurs {or, if later, within ninety (30) days after the date of
such liquidation); provided, however, if propecty of the Company (other than
cash) is distributed in kind, in determining the forggoing dismbuntions, the Capital
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Accounts of the Members shall be increased or decreased, to the exlent supported
by a revaluation of the Company's property based upon its then fair market value,
and clher appropriate adjustments which may be made as required or permitied by
Section 1.702-1(b)(2){iv}{f) of the Regulalions so that the Capital Accounts of
each Member will be allocated an amount of hypothetical gain or loss which such
Member would have been ellocated if the Company's property had beern sold for
cash al its fair market value, and the preceeds distrrbuted; the Capital Account of
the Member mceiving property shall ke debited with the values so determined.
For purposes of this pammgraph, the Company also shall be deemed liguidated
when it czases o be a going concern and such other events more fully described

in Section 1.704-1(b)(2)(ii)(g) of the Regulations.

(b) No Mernber shall be obligated to restere eny deficit balance in its capital account.

{c} Norwithstanding any provision hemeio to the coolrary, any provision in the
Agreement relating to the liquidation of the Company cr of o Member's Interest
are int=nided to comply with Secticns 1.704-1(b)(2) and (3} of the Regulatons and
shall be interpreted and applied in a manner consistent with such Regulations, as
amended from time to ime. Any final dzterminations made by the Mapagers with
respect to these items which are consistent with a reasonable interpretation of

such Regulations shall be conclusive apd binding on all Members.

Section 9.4 Reserve. Nomwithstanding the provisions of Sectiops 9.2 and 9.3, the
Managers may retain such amounts as they deem reascnably necessary as 2 reserve for any
contingent liabilities or obligations of the Company, which amount, after the passape of a
reasonable period of dime, shall be tistributed in acconiance with the provisions of this Aricle

IX.

Eection 3.5 Final Accounting. Ezch of Lhe Members shall be furnished with a staternent
provided by the Accountant, which shall set forth the assets and liabilities of the Company as of
the date of the complete liquidation, Upon compliance by the Managers with the faregoing
distribution plan, the Members shall cease to be such, and the Managers shall exacute and cause
to be filed a Certificate of Dissolution of the Company and any snd all other documents

necessary with respect to tennination and cancellation.

ARTICLEX
AMENDMENTS AND CONSENTS

Section 10.F Apthoaty.

{a) This Agreement raay be amended by the Managers wilhout the approval of the
other Members if in the reasonable judgment of the Managers, such amendment is
solely for the purpose of clarfication and does not change the substance hereof.
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{3

(c}

()

{c)

Any amendment made pursuant to this paragraph mzay be effective as of the date
of thiz Agreement.

Except as olherwise 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 admining or substituting Members or evidencing
assignrmoent or bansfer of a2 Unit in accordance with the terms and conditions of

this Agreement,

This Agreement may be amended by the Managers without the approval of the
other Members if such amendment i3, in the reasonable judgment of the
Managers, necessary or appropdate to satisfy requirements of the Code with
respect to limited liability companies/partnerships or of any Federal or state
securities laws or regulaticns. Any amendment made pursuant to this paragraph
may be made affective as of the datz of this Agreement.

Notwithstapding provisions of this Agreement to the contrary, subject to Article
IV and Section 10.1(c), any amendment to ttus Agreement which would adversely
affect the Federal income [6x teatrnent 10 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 Mzambers, change the method of
allocation of Profit and Loss as provided In Article IV herecf, change the
distribution provisions of this Apreement or seek to impose personal liahility on

the Members, shall require the approval of all the Members.

This Agreement may be amended with the approval of Members owning greater
than fifty percent (50%) of the Unils owned by Inveslors, with the prior written

consent of the Managers,

Section 10.2 Notice. The Managers shall have the right to propose amendments to this
agreemnent and Lthe Members owning rwenty-five percent (25%) or more of the Unils owned by
Investors sball have the right to propose amendments to this Agreement A copy of any
amendment to be approved by the Members pursuant (o Sections 10.1{d) end 10.1{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 10.1, and upon request shall be farnislied a

copy thereof.

Section 10.3 Method Of Copsent Or Approval. Any consent or approval required by this

Agreament may be given as follows:

@)

By 2 written consent given hy 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 nolice {0 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 o approval at a meeting called
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pursvant 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 consentizg Member at
any such mecting called to consider the doing of such act or thing; or

{b) By the affirmative vote by the consenting Member o the doing of the act or thing
for which the copsent is soliciied at any meeting called porsuant to this
Agreement (0 convider the doing of such act or thing.

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

Apgreement

ARTICLE X1
DOCUMENTS AND ACKNOWLEDGMENTS

Section 11.1 Acknowledgments,

(a) Bach of the Members signatory hereto acknowledges that prior to the date of
execution of a counterpart of this Agreement, he has received and reviewed (his
Agreement, the Memorandum and all ather documents relating to this transaction
and that all docoments relating to this transaction have been and are available for

inspection at the office of the Company.

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 epplication
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

Tnirs.

=)

ARTICLE XTI
POWER OF ATTORNEY

Section 12.1 Power. Bach of the Members irrevocably constitules and appoints ¥intage
Coins and Cards, a Division of Thoroas Noe, Inc, and/ar Delaware Valley Rare Coin Co., Inc.

and iheir respective officers Ris true and lawful altomey-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
Cormpany under the laws of the State of Ohio, or of any other state or jurisdiction

in which the Managers shall deem it advisable o file;

(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 instuments described in Sectiog 12.1(3) 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
All documents, certificates or other instrurents which may be required to

effectvate the dissolution and termination of the Company, to the extent such
dissolution and termination is authorized hereby,

(c}

The power of aitomey pranted bereby shall not constilute a waiver of, or be used to avoid, (he
rights of the Members (o approve carlain amendments to this Agreement parsuant o Sections
10.1{d) and 10.1{e) or be used in any other manner inconsistent with the starus of the Company

ac a limited liahility company.

Section 12.2 Suryjval Of Power. It is expressly inteaded by each of the Members that
the foregoing power of attorney is coupled with an interest, is irrevocable and shall survive he
death, incompetence or adjudication of insanity of each such Mermbers., 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 kas become a substtuted Member, then the foregoing power

af artormey of the assignor Mcmber shall survive the delivery of such assignment for the sole
purpose of enabling the Mznager » execute, acknowledge and file any and all instruments

necessary to effectuate such substinrticn.

ARTICLE XIIT
REGISTRATION

Section 13.1 Private Offering. The Members acimowledge thet the Interesis of the
Company have not been registered under the Act or any stale securities Jaws in reliance upon the
exemption of Section 4(2} of the Act and Rule 506 of Regulation D unrder the Act z2nd
exemptions from stale regisiration. Each Member hereby covenants that he is acquiring his
Interests solely for investment purposss and not with a view to rthe distribution or rzsale therzof
and Lhat his purchase of his Interests is expressly subject to the conditions and limitations on
transferability sat forth in the Subscription Agreement and this Agreement.

Section 13.2 Transfers And _Secuvrities Statutes, Notwithstanding the statements

contained in other Articles in this Agreement, no Unit may be offered or sold and oo 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 Indemaity. Each Member shall indemnify, hold and save harmless and
defend the Managers, the olther Members and the Cownpany from and against any and all actions,
causes of actions, claims, demands, Liabilities, loss, damage, cost or expense (including
masonable attormey's fees) which the Managers, any Member or the Company may susiain or
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incur as = result of or it connection with the Subscription Agreement conlaining any untrue
stasternent of a materal fact or omilting to stale any malerial fact necessary fo make the

staternents made thercin not misleading,

ARTICLE XTIV
TAX MATTERS PARTNER AND DESIGNATED PERSON

Section §4.] Dasigration Of Tax Matters Partner. The Managers shall designate ope of

the Managers as "Tax Matiers Partner” of the Company, as provided in Regulations pursuant to
Section 6231 of the Code, end the “Designated Persos"” for puposes of mainraining an investor
list as required by the Code. Each Membar, by the execution of Lhis Agreement, consents to such
designation of the Tax Matters Partner and agrees to execute, certify, ackmowledge, deliver,
swear [o, file end record at the appropriate public offices such documents as may be necessary or

appropriale {o evidence such consent.

Section 14.2 Duodes Of Tax Matters Partner,

{a) To the exteat and in the manner pmovided by applicable law and regulatiops, the
Tax Matters Partner shall fumish the name, address, profits inmerest and taxpayer
identificarion number of each Member, including any successor or additional

Member, to the IRS.

b) To the extznt and in the manner provided by applicable Jaw and regulations, the
Tax Matiers Partner shall keep each Member informed of the administralive and
judicial proceedings for the adjustmeant at the Company level of any ilem required
to be raken inlo account by a Member for income tax purposes (such
administrative proceedings referred to hereinafter as a "mx audit”™ aod such
judicial proceeding referred to hereinafter as “judicial review™).

{c) If the Tax Matters Parizer, on behalf of the Company, receives a oghice with
respect to a Company tax apdit from the IRS, the Tax Matiers Parmer shall, within
thirty (30) days of receiving such notice, forward a copy of such potice 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 Matiers Partner is hereby

authorized, but not required:

To enter into any settlement with IRS with respect to any tax audit or judicial
review, in which agreement the Tax Maiters Pariner may expressiy state that such
agreement shall bind the other Members, except that such agreement shall not
bind any Member who, withia the time period prescribed by the Code and
Regulztions, files a stetement with the IRS swting that the Tax Matters Partner

(a)
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does not have the acthority 1o enter into a settlement agreement on behalfl of the
Member;

In the event that a notice of a find administrative adjustment at the Company
level of any item required to be taken into account by a Mewmber for tax purposes
(a "final adjustment™} is mailed to the Tax Matters Partner, Ip seek judicial review
of such final adjustment, including the fling of a petition for readjustrent with
the United States Tax Court, the District Count of the United Suates for the district
in which the Cornpany's principal place of business is [ocated, or the Upited Stares

Claims Court;

L)

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

(d)  To fle 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;

{c) To enter in 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 lax purposes, ar an ilem affected by such item; and

To take apy other action on behalf of the Membery or the Company in connection
with any administrative ar judicial tex proceeding to the extent permitted by
applicable Iaw or regulations.

Secticz 14.4 Bxpgnses Of Tax Matters Partmer, The Company shall indemnify and

reimburse the Tax Mamers Partner for all expenses, including legal and accounting fees, claims,
liabilities, Iosses and damtages incumed in connection with any administrative or judicial
proceeding wilh respect to the lax liability of the Members, The payment of all such expenses
shall be made before any distributions are made by the Managers. Meither ithe Managers, nor any
other person, shall have any obligation to provide funds for such purpese. The wking of any
action and the incurring of any expense by the Tax Marters Partner in connection with any such
proceeding, shall be subject to the indemnification provisions set forth in this Agreement,

(f)

ARTICLE XV
REPRESENTATIONS, WARRANTIES AND
COVENANTS OF MANAGERS

Section 15.1 Representatjons And Warranties. The Managers, jointdy and severally
represent and werrant, which representations and warranties shall survive the execution of this

Agrecment, as follows:
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(a)

{b)

(©

The Memorandum, as of its date, did not inclode any untrue smiement of a
material fact or omit to state any material fact necessary o make the salements
made therein, in light of the circumstances under which they were made, not
misleading. I the Memerandum is amended or supplementzd, at the time of each
supplement or amendment thereto the Memorandum as amended or supplemented
will not, as of such date or dates, include any untrue stalement made therein, in
the light of the circumstances under which rhey were made, not misleading,

The Managers bave full legal right, power and authority to enter into this
Apreement and to perform its cbligations under and as contemplated in this
Agreement and the Memorandurm.

The Managers are both corporations, dely organized and velidly existing under
the Jaws of the Stales of Ohio and Pennsylvania, respectively.

Section 15.2 Covenants, The Managers covepant, which covenants shall survive the
execution of Lhis agreement, as follows:

(a)

(b3

The Managers will not undertake or knowingly consent to any course of action
that would or foreseeably could result in the Members' owning, directly eor
indirectly (under the attrdbution rules of Section 318 of the Code}, individually or
in the aggregate more than twenty percent (20%) of any class of sock 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 prier t0 undertaking or
knowingly consenting to such counrse of action, it obtains an opinion fom
Counsel to the effect that neither such action nor the percenlage of such
cuistanding stock ownership by Members foreseeably resulting therefrom will
result in the classification of the Company as an associabon laxable as a

corporation under the Code.

The Managers will canse the Company (¢ take such steps us may be required from
lime to time by the RS to cause the Company to be classified as a partnership
subject to Subchapter K of the Code and not as an association taxeble as a

ceorporation for Federal income tax purposes.

Section 153 Beneficiaries Of Representations, Warranties And Covenants. The
represeniations, wemanties and covenants made in this Article are for the beneit of the Company

and all of its Members.

ARTICLE XVI
MISCELLANEQUS

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 16.2 Agreement For Further Execution. At any time or timmes upon the request of

the Managers, the Members agree to sign, swear to, and acknowledge such further documents as
the Manegers shall request for the purpose of carrying on the business of the Company as a
limited liability company under the laws of Lthe Stale of Ohio or the laws of other slates where the

Company does ar proposes to do business.

Section 16.3 PEntire Agreament, This Agresment contins the entire understanding
among the Members, and supersedes any prior understanding and agrecment berween them
respecting the within subject matter, There are no representations, agreements, arrangements or
uederstandings, oral or written, between or among the Members hereto relating to the subject

marter of this Agresment which are not fully expressed herein.

Section 16.4 Severability. This Agreement is intended to be performed in accordance
wiih, 2nd only to the extent permitied by, all applicable Jaws, ordinances, rules and regulations of
the jurisdictions in which the Company does business, If any provision of this Agreement or the
application thereof lo any person or circumstance, shell, for any reason and to any extent, be
invalid or upenforceable, the remainder of this Agreement and the application of such provision
to othar persons or circumstances shall not be affected thereby, but rather shall be enforced to the

greatest extent permitted by Jaw,

Section 16.5 Notjces. Notices to Members or to the Company shall be decmed o 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 set forth in this Agresment,
or as set forth in any nctice of change of address previously giver in writing by the addressee to

the addressor.
Section 16.6 Couopterparts, ‘This Agresemant may be execurrd in one or more

counlerparts and each such counterpart shail, for all purposes, be dzemed to be ap original, but
all of such counterparis shall constitute one and the same instrament. Each Member hzreby

agrees that one oniginal 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 Apgreement.

Section 16.7 Titles And Captions. All Hiles and captions are for convenience only, do
not form a substantive part of this Apreement, and shall not mstrict or enlarge any substaniive

provisions of Lthis Agreement.
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Section 16.8 Pronouns And Numbers. All pronouns and any variations tereof shall be
deemed to refer to the masculine, feminine, nentar, singuler or plural, as the identity of the

person{s) may require.

IN WITNESS WHEREOF, the parties have hersunto set their hands as of the day and
year ahove writen,
MANAGER/MEMBERS:

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

By:

Thomas W. Noe, President

DELAWARE YALIEY RARE COIN CO.
INC., aPennsylvania Corporation

By:
Frank Greenberg, Presidant
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INVESTOR MEMBERS SIGNATURE PAGE

The undersigned, desiring to become a Member of Capilal Coin Fund Limited, a limited
lizbility corpany organized under the [aws of the State of Ohio (the "Company™), hereby agreas
to all of the terms of the Operating Agreement of the Company (the “Agreement") and agrees to

be bound by the terms and provisions thereof.
Executed, acknowledged and sworn to by the undersigned as a Member of the Company.

MEMBER:

{Signature of Mamber)

{Name of Member --
Please Print)

{Street Address)

(Ciry - State - Zip Code)

(Taxpayer Identtficaton or
Social Security Nummber)
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Yintage Coins and Cards
3509 Briarfield Blvd.
Maumee, Ohio 43537

Delaware Valley Rare
Coin Co., Ine.

2835 West Chester Pike
Broomall, PA 19008

Name and Address

Operating Agreement
of
Capital Coin Furd Limited
SCHEDULE "'A"
Mangger/Members
[nitial
Inte=rest (%) Capital
Units of Profitd_oss Contributions
1 10% 35,000
1 0% £5.000
Inyestor Members
Capital
Lnilg Interest (%) Contribufons
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EXHIBIT B

MEMBERS SIGNATURE PAGE

The vadersigned, desiring Lo 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 Agresment of the Company (the "Agrezment”) and agrees to

be bound by Lhe lerms and provigions thereof,
Executed, ackmowledged and sworo to by the undersigned as a Member of the Company.

MEMBER:

(Signamre of Member)

{Name of Member --
Please Print)

(Street Address)

(City - State - Zip Code)

{Taxpayer [dentificarion or
Social Security Number)
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Ll Workem' Coniniprosoos -
L B, T_'ultmf.ﬂ.:"f HL4AZL5-2250
December 22, 1996

Dicar Kenth,

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

s« (opies of Table of Orpamization, msurance policles and engapement memorandum
between company and the external CPA.

e The yearend comn inventory and the agrecments between the company and uther
partnerships will be available fur you to revieew, but copies will not be available This
15 confidennal mbumnation which, 1F it became publie, might comprommse the fund's
VEsiTents.

&  The bank statements, reconcibiations, wial balanees, e will be avarlable mothe
CPA’s warksheets for your review.

« Related party transactions are pernutted in the Agrecrnent and were executed during
the year, Woe can discuss this when you visit us, .

* There are no loans outstanding 1n the Fund and so there are no loan agreements.

+  There {5 no conflict of interest nolicy other than what is found in the Agreement.

Hopelully thiy wiall give you all the infomnation you need. ook forward o scoeing vou
4]

Very Truly Yuours,

Thomas Noe
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degemiber 2d 19949

Keith Elliott

The Ohuo Bureaw of Workers™ Compensation
30 West Spring Street

Columbus, OH 43213-225&

Vear 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 botween
company and the external CPA

*  The vear ¢nd coin inventory and the agreements between the company and other pantnerships
will be available lor you o review, but copies will not be available  This is conlidential
information which, if it became public, might compromise the Fund’s investments.

* The bank slalements, rcconciliatinns, ctc. will be available in the CPA’s worksheets for your
review.

*  Related parnty lransav;tmns are pernul'ted in the ﬁgreEment and were executed duning the year.
We can discuss this when you visil us,

* There are no loans cutstanding in the Fund and so there are no lean agreements

*  There 15 noe conihct of interest policy other than what is found in the Agreement.

Hopefully this wiil grve you all the information you need. | look forward to seeing you on
lanoary 26, 2000, Happy New Year,

Sincerely,

m—— T i
N

Thomas W Noe
Managing Member

33009 Briarfieldd Blvid.
Maumee, OH 435357
BOO. 295 C0OIN G 2646)
419,865 COI S2R46
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UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF OHIO

WESTERN DIVISION
JUDGE DAVID A. KATZ

UNITED STATES OF AMERICA, !

Plaintift, || - N3 , 05 CR79 6

18 1.8.C. § 371
THOMAS W. NOE, | 21.8.C. §437¢g

2U.S8.C. § 441f
Defendanl | 1BUS.C. §2

18 U.8.C. § 1001

Y.

The Grand Jury chargess:

COUNT ONE: Conspiracy
{18 U.5.C.§371)

At all imes relevant to Lhis indictment:
B and
l. President George W. Bush was a candidate in the 2004 federal election for Lhe Presidency
of the United Stales.
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,

Case: 3:05-cr-00796-DAK Doc #: 1 Filed: 10/27/05 1 of 8. PagelD #: 5
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i On or ebout 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 Hyatl Regency hotel in Columbus, Ohiog; the admission fee (o the event was a
$2,000 contribution—the maximum individual amount—to Bush-Cheney *04, Inc.

The Federal Election Commission and Repulation of Federal Elettlions

5. The Federal Election Commission {FEC) was an agency of the executive branch of the
government of the United States Lhat administered and enforced the Federal Election Campaign Act
(FECA).

6. Specilic FECA provisions governed the making and reporiing of campaign contribulions,
imcluding:

(a) The maximum individual contribution allowed by law to any federal candidate or his
authorized political commiltees 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 userd to effect such contribulians;

(¢)  Bush-Cheney ‘04, Inc. was required o file quarierly reporis with the FEC identifying
cach person who made 2 contmibution during the reporting peried whose contribution
or contributions for thal calendar year aggregated over $200; and

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

amounts end sowrces of campaign contributions, and it used these quarterly reports

to adminigter end enforce the FECA.

2
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The Conspiracy and Its Objects

7. From in or about October 2003 through in or abont Jannary 2004, in the Northern Distnct
of Ohio, Weslern Division, and elsewhere, the defendant, THOMAS W. NOE, and others knowingly
combined, conspired, confederated, and agreed togeiher and with each other:
{a) to commit an oflfense against the United States: that 15, to knowingly and willfully
violate the FECA by making contnbutions aggregating $25,000 or more during the
2003 calendar year to Bush-Cheney ‘04, Inc., an anthonized campaign committee of
President George W. Bush, a federal candidate, in the names of olher persons, in
violation of 2 U.S.C. § 441fand 2 US.C, § 437e(dH1 HAX1); and
(b) to defraud the United States by impairing, impeding, cbstructing, and defeating the
lawful functions and duties of the Federal Election Commission.
The £ Conspirac
8. The purpose of the conspiracy was for defandant 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 Maoner an f the Conspl
9. It was a part of the conspiracy that defendant THOMAS W. NOE, in order to fulfill a written
pledge to raisc $50,000 for the campaipn at the fundraiser, used $45,400 of his funds to make
campaign coniributions 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 “conduits.”
10. It was & parl of the conspiracy that NOE requested that each conduit contribute money w

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

3
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11.  Itwasa part of the conspiracy that NOE would recruit other individuals, referred to herein
as “super-conduits,” who would not only act as couduits but would also recruit additional conduits
and pass funds from NOE (o those additional couduits.
12, It was a pan of the conspiracy that before and afier the fundraising event, NOE provided
funds from his National Ciry Bank account for 24 conduils and super-conduils as an adyvance on or
reimbursement for their contributions; all but oue of'the condwnts and super—conduits contributed the
maximum permissible amount, with some adding small amounts of their own money to NOE's.
13.  Itwasaparl of the conspiracy that NOE took steps Lo conceal Lhe existence, purpose, and acts
done in furtherance of the conspiracy by making payments to several conduits in amounts slightly
below the amount of the couduits’ contributions, and by instructing several conduils Lhat, if asked
in the future about the paymeuts, they shouid lie and say the paymenits were a loan from NOE,
yert Acts in € of the Conspira

In furtherance of the conspiracy, and to eflectuate Lthe objects thereof, defendant THOMAS
W. NOE and his co-conspiralors comumitted, among other acts, Lhe following overt acls in the
Morthern Dismict of Ohio, Western Division, and elsewhere:
14. Between on or about (October 22, 2003, and on or about Novemnber 3, 2003, NOE provided
nine checks from his National City Bank account W the conduits lisied m Table A below as an
advance on or reimbursement for their contributions to Bush-Cheney '04, Inc., and the condwls

deposited Lhese checks mto bank accounts they owned or controlled,

4
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LE A

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

1 10/22403 $£1,750 10/22/03 $2,000

2 19/23/03 $1,950 10/23/03 $2,000

34 10/23/03 $4.,000 10/24/03 $4,000

5 10/23/01 £1,950 10/24/03 $2,000

4,7 10/23/03 $3,500 10/24/03 $4.000

8,9 10/23/03 $3,750 19/31/03 $3,5900

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/G3 $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 porlion of the funds to Bush-
Cheney “04, Inc. in their 0w names, and also acted as super-conduits by wrniting 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.

5
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TABLE DB

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 34,000

condut), 18 {from
NOE)

19, 20 L1/5/03 $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 10727403 $3,900 10/31/03 $4,000
{from #17)

16. Between on or about Octaber 22, 2003 apd on ot about November 3, 2003, NOE caused each
of the conduits Lo contribule moncy in their 0wm names to Bush-Cheney ‘04, Inc.; the contributions,
wilh one exception, were made in increments of either $2,000 {if attending alone) or $4,000 (if
attending with a spouse).

17. From onor about October 22, 2003 until on or about October 30, 2003, NOE caused conduils
and super-conduits to 61l out donor cards and olher cantributor forms for the fundraiser stating Lhal
Lhey were making the contributions Lhemselves wilh Lheir personal funds when, in fact, they used

NOE’s funds to make contributions.

6
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18. On or about Januvary 29, 2004, NOE and the conspirators caused Bush-Cheney, ‘04, Inc. to
fi1e with the FEC a report for the fourth guarier of 2003 that, unknown to Bush-Cheney, *04, Inc.,
incorrectly identified the 24 conduits and superconduits as the sources of (he $435,400 in
¢contmbutions 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, [n¢. fundraiser.

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

COUNT TWO: Conduit Coniribution Yiolations
(2 U.S.C. § 4411, 2 U.S.C, § 437g(d) 1AM

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

21. From in or ebout October 22, 2003 until in or about November 3, 2003, the defendant
THOMAS W. NOE knowingly and willfully vioiated the FECA by making contributions in the
names of clthers Lhat aggregated $25,000 or more during the 2003 calendar year, that is, NOE
knowingly and wallfully caused other persons to contribute to Bush-Cheney “04, Inc. and advanced
10 those persons or reimbursed those persons a total of $45,400 for their contibutions.

All in violation of Title 2, United States Code, Sections 4411 and 437g{dW 1M AXi).

COUNT THREE: FALSE STATEMENT
(18 U.S.C. § 2(b), 18 U.5.C. § 1001)

22, Al allegatons made in paragraphs one through six and nine through 19 are re-alleged and
incorporated herein.
23.  From onor about October 23, 2003 until on or about January 2%, 2004, defendant THOMAS

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

7
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States, knowingly and wilfully caused to be made a matenally false, fictitious, and fraudulemt
slatement and representation, in that he caused the responsible official of Bush-Cheney '(4, Inc. to
file with the FEC a quarterly report thal falsely listed the conduits and super-conduits as conlribuiors
to the commitiee, when in fact, as NOE knew, he was the actual contributor of $45,400 of those
funds.

All in wiolation of Title 18, United S1ates Code, Sections 2(b} and 1001.

A True Bill.

Foteperson

Case: 3:05-cr-00796-DAK Doc #: 1 Filed: 10/27/05 8 of 8. PagelD #: 12
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AQ 2458 [Rev. BD5S) Shest 2 - Impngonmeant
CASE NUMBER: F:05cETE6-01 Judgmeni - Fage 2 of 6
CEFENDANT: Thomas W, Noe
IMPRISONMENT

The defendant is hereby commilied ta the custody of the United States Bureau of Prisons to be imprisoned for a
letal term of 27 months an each ount, 1o be senved cancurrently .

fv] The court makes the ollowing recommendations o the Bureau of Prisons:
The defendant be designated to an FCI as close \o his residenge in Florida as possible.
The delendant not be designated until the conclusion ol his state court case.

[1 The defendant is remanded to the custody of the United Siates Marshal.

[] The defendan shall surrender t3 the Uniled Slates Marshal for this district.
[jat__on__.
[ ] 2% notilied by lhe UWnited Stales Marshal.

[+] The defendant shall surrender for service of senlence at the institilion designated by the Bureau of Prizons:
[]belore 2200 p.m. an _.
[+] as nctified by the United States Marshal.
[ ] a5 notified by the Prabation or Pretrial Senvices Office.

RETURN

I have exacuted this judgment as follows:

Defendant delivered on Iz

at . with a certified copy of this judgment.

UNITED STATES MaRSHAL

By

Deputy U.5. Marshal

Case: 3:05-cr-00796-DAK Doc #: 38 Filed: 09/13/06 2 of 6. PagelD #: 125
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AQ 2458 {Rey BI0S] Sheet 3 - Supervized Release
CASE NUMBER.: 3:05cr7o6-01 Audgenent - Fage 3 ol £

DEFENDANT: Thomas W. Noe

SUPERVISED RELEASE

Upon redaase from imprisonment. 1he delendam shaill be on supervised releases lor a teom of 2 years on each of Counls 1.3,
1o run concurrently.

The defendant musl repor ta the prebakon office in the district 10 which 1he defandant is released within 72 hours of release from the
custody of Ihe Bureau of Prisans.

The delendant shall nol commit anolher lederal, s1ate, or local crime.
The defendant shall nol unlaedully possess a controlied sphstance. The delendant shall refrain from any unlawlul use of a contralled

substance. The defendanl shall submit to one drug test within 15 days ol release rgm impriscnment and al leas) wo pedodic dgrug
tests thergafler, a5 delenmined by the Courl.

[+ The above drug testing gondition is suspended. based on the coun's Jetermination that the defendant poses a low risk af
fulure subsiance abwse, (Check, il applicable }

[»] The defendant shall nol possess a fitearm, ammunition, destroclive device, or any olher dangerous weapon. (Check, il
applicable.)

[¥] The defendant shall cooperats in the colleciion of DNA as directed by the probation officer. (Check, if applicable.}

[} The defendant shall regisier with the state sex offender registration agency in the slate where Ihe defendanl resides, works,

aris a sludent, a3 directed by the probalion officer, (Check, if applicabe.}
[ The defendani shall participate in an approved program for domeslic violence, {Check, if applicable)

Il this judgment imposes a fine ar restilution, it is a condition of supervised release that the defendant pay in accordance wilh the
Schedule of Payments sheet of this judgrent,

The defendanl musl comply with the standard condifians thal have been adopted by 1his court as well as with any addilianal canditions
on the ahached pages.

STANDARD CONDITIONS OF SUPERVISION

1) the defendant shali not leave the judicial district without permissian of the coud or probation oficer;

2] the defendant shall report to the probation officer and shall sulbmit 3 Truthful and cemplele written repart within the fiest five days
of each month:

3t the defendant shall answer truthiully all inguiries by the probalion officer and [How the inslruclions of the probalion officer;

4} the defendant shall suppart hig ¢r her dependants and meed other family respansibilities,

3] the defendant shalt work regularly al a lzesdul occupation, vnless excused by the probation oficer for schoeling, 1raining or other
acceplable reasons;

8} the defendant shall nolily the probation oficer at least len days prior 1o any change in residence or employment;

T} the defendant shall refrain [ram e<cessive use of alcohol and shall nol purchase, possess, uee, distribule, or adminisier any
conlrolied subslance of any paraphernalia related ta any contralled substancas, except as prescribed by a pPhysician;

&) 1he defendant shall not frequent places where comirolled substances are ilegaliy sold, used, dislrbuled, or gdministered:

g)  the defendanl shall net assaciale with any persens engaged in eriminal activity, and shall ngl associate with any persan convicted
of a felony unless granted permission 10 49 53 by the prabatisn officer;

10} the defendanl shall peemit 2 probation afficer 1o wisit him ar her 2l any lime at hame or elsewhere and shall permil conbzcation of
any contraband observed in plain view of the probation officer;

113 1hf? defendant shall nalify the protalien glicer willun seventy-twa hours of being amested or gqueestionsd by a law enforcement
officer;

12y 1he defendant shall nat entar inle any agreement K a1 25 aninformer or a special agent of a law enfarcement agency without
Llhe permisston of the court;

13} as direcled by Ihe probaticn officer, the gefendant shall notify Wird parties of risks thal may be ocrasioned by 1he defendanl’s
criminal record ar persgnal hisiory or characteristics, and shall permit the probation officer 10 make such potifications and 1o
conlirrm the defendanl's sompliance with such nolification regquirarment.

Case: 3:05-cr-00796-DAK Doc #: 38 Filed: 09/13/06 3 of 6. PagelD #: 126
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&0 2450 {Rev. 6051 Sheel 3 - Superdzed Release
CASE NUMBER; 3:05cr7es-1 Jugigrment - Page 4 of &
DOEFEMDAMNT: Thamas W, Noe

SPECIAL CONDITIONS OF SUPERV!SED RELEASE

The defendant shall perdorm 200 hours of community service at lhe direction of the probation oHicer.

The defendant shali provide Lhe prebation officer access to all requested financial infarmation,

The defendant shall pay a fine in full immediately in the amount of $136.200.00 through the Clerk of the U.S.
Cistrict Court. Should the defendant ba unable to pay in full immediately, the balance shall be paid at the
minimum rate of 10% of the defendant’s gross monthly income. |f a custody term is imposed, the defendant is
to make payment through parlicipation in the Bureau of Prisons’ Inmate Financial Responsibility Program.

Case: 3:05-cr-00796-DAK Doc #: 38 Filed: 09/13/06 4 of 6. PagelD #: 127
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AQ 2458 (Rev. B/I05} Sheel 5 - Criminal Monglary Penallies
LASE NUMBER.: 2:08cr7og-0 Jadgnagn - Page 5 af 4

DEFENDANT: Themas W, Noe

“Total
Mame of Payee Loss Restitution Qrdered Priority or Fercentage
TOTALS: 5 3

Il

[] The court determined that lhe defendant does not have the ability to pay interesl and it is ordered that:

- Findings for the tatal amount of Iosses are required wnder Chapters 108A_ 1140, 11048, and 113A of Tille 18 for offenses commited gn or gHer
Seplember 13 1984 but befere Aprt 23, 1896,

The defendant must pay \he total criminal monetlary penalties under the Schedule of Payments on Shest §.

CRIMINAL MONETARY PENALTIES

Assessment Fine Restitution
Totals: 530000 & 136,200.00 5

The determination of restitttion is deferred until . An amended Judgment in a Criminal Case {AD 245C) will be
enfered after such determination.

The delendant mus! make restilution [including community restitution) to the following payees in lhe amaunis listed
telow.

If the defendant makes a partial payment, each payee shall receive an approximately proporioned payment unless
specified otherwise in the priorily arder of percentage payment column betow. However, pursuanito 15 1.5 C_§
3864(i). all nonfederal victims must be paid before the United States is paid.

Restitution amount ordered pursvant o plea agreement §
The defendant must pay interes! on restitulion and a fine of more than 52500, unless |he restitution or fine is paid in ful

before the fifteenth day after the date of judgment, pursuant to 18 U.5.C. §3612{N. Al of the payment options on Shee
& may be subject to penalties for delinguengy and default, pursuant to 18 U.5.C. §3612{g).

[] The interest requirsment is waived forthe  [] fine [ reslitution,

{] The interestrequirement forthe I fine  [] restitulion is modified as follows:

Case: 3:05-cr-00796-DAK Doc #: 38 Filed: 09/13/06 5 of 6. PagelD #: 128
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A0 2458 {Rev. 605} Sheel § - Criminal Mongtary Fenallies _

CASE HUMBER: J.05cr? 5601 Judgmwent - Page 6 of 6
DEFENDANT: Thomas W. Moe

SCHEDULE OF PAYMENTS

Having assessed the defendant’s ability to pay, payment of the total criminal moneglary penalties are due as follows:

[

[v)

[v]

[

Lump sum paymenl of 3 due immedialely, batance due

[ | mot later than  or
[linaccordancewdh  [] C, |] O, []E.or | ])F below, aor

Payment lc begin immediateiy (may be combined with  [] € [] D,or [] F below) or
Paymenl in equal inslaliments of 3 over a peniod of . to commence days afler the date of this udgment; or

Paymenl in egual installments of $ owvar a penod of | to commence days after release from imprisonment o a
lerm of supervision; or

Faymen! during the term of supervised release will commence within  [2.9., 30 or B0 days) after release from
imprisonmerd. The Court will set the payment plan based on an assessment of the defendant’s ability to pay at
thal time; or

Speciat instructions regarding the payment of criminal manetary penalties:

A special assessmenl of $300.00 is due in fullimmediately as to counl{s} 1, 2 & 4.
FATYMENT IS TO BE MADE PAYABLE AND SENT TO THE CLERK, U.S. DISTRICT COURT

After the defendant is release from imprisenment, and wilhin 30 days of the commencement of \he term of
supervised release, the probalicn officer shall recommend a revised payment schedule to the Court o salishy
any unpaid balance of the reslitution. The Court will enier an order eslablishing a schedule of payments.

Unless the court has expressly crdered olherwise, f this judgment /imposes imprisonment, paymenl of criminal monetary
penallies is due during imprisonment. All crimingl penalties, except those payments made through the Federal Bureau aof
Prigans' Inmate Financial Respansibilly Program, are made to the Clerk of the Court.

The defendan! shall recerve credit for all payments previously made toward any criminal menetary penalties imposed.

[l

Pl

Joint and Several {Defendant name, Case Number, Total Amount. Joint and Several Amaunt and correspanding
payeel:

The defendant shall pay the cost of proseculion.
The defendanl shall pay the following caurt cost{s]:

The defendant shall forfeit the defendant's interest in the following praperty to the United States:

Faymems shall be applied o Ihe I3llowing order: {1} assessmenl; (2} reshlution pringipal; (3) reslilulion interest; f4] Bne principal; (5)
fing interes!; {8) community restitulion; (¥} penalties; and [B) costs, ingluding cost of proseculion and cour cosls.

Case: 3:05-cr-00796-DAK Doc #: 38 Filed: 09/13/06 6 of 6. PagelD #: 129
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FILED
e @ R UCAS COUNTY
N
IR T R B
crndan PLEAS EUURT
Lo L}%}:{F{LE LILTER
IN THE COURT BECOIMONPIEAS, LUCAS COUNTY, OBIO

STATE OF (1110, * CAST NO. CR 06-1348
Flaintilf,

» Tudge Thomas J. Osowik
¥E.
. BILL OF PARTICULARS

THOMAS W. NOUE,
Defendant.

Jolm 1. Weplian (#0020674)

* Assislanl Proscculing Attorney
Lucas County Courlhouse

* Taledo, Ohio 43624
Phone: {419) 213-4700

¥ Fax: (419) 213-4595

The undersigned, assistanl proscculing attormey, pursuant to Rule 7 (E) of the Ohio Rules
of Criminal Procedure, herchy provides the following Bill of Pariculars wiith respect to the

above-captioned cause.

COUNT 1

Dwring (he period fom March 31, 1998, throuph May 26, 2005, the defendant, in concert
withﬁ, engaged in a paltern of conduct involving the thelt offenses, forgeries,

Lympenng will records, and moncy laundering charges which are sel forth in Coungs 2-53 below,

With respect to Counts 2-3], fhe following porlions of the definitions of "deprive" set

forth in § 2913.01 {C) are applicable to each count:
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{1} o withhold property of another permanently, or for a period that appropriates
a2 substantial portion of its value or use, and/or

{2} to dispose of properly 50 as to make it unlikely that the owner will recover it
and/or

(3} to accept, use, or appropriate money of property with purpose not to give
proper consideralion in retum for the meney or properiy and withoul masonable
justification or excose for not giving proper consideralion.

COUNT 2

On or about April 1, 1598, the defendant issued Check No. 3388 in the smount of
$25,000.00, Check No. 3294 in the amount of $20,000,00, and Check Mo, 3395 in the amount of
$25,000.00 10 Paul Yesoulis from the Vintage Coins & Cards checking acconnt al National City
Dank, Account No. IIEETTEE, nsing funds which were forwarded by the Ohio Bureau of
Wotkers' Compensation to Capitat Coin Fund solely for the pupose of investing in numisiaatic
itemis for the benefit of the Capital Coin Fund. Withomt any considcration, the defendant
transferred $1,375,000.00 from the Capital Coin Fund account on March 31, 1998, to the Vintage
Cains & Cards checking account and knowingly used $95,000.00 of the Capital Coin Fund
money to repay Paul Vesoulis $95,000.060 that Vesoulis had provided to the defendant in 1995 or
1996 for the purpose of investing in coins. The defendant [ravdutentiy represented this
transaction as a “coin purchase,” but ne coins were porchased from Mr. Vesoulis in regard to this
transaciion. The defendant knowingly obtained and exeried conirpl over these funds beyond the
scope of the express or iImplied consent of the owner ot person avthorived to give consent with
purpese to deprive the cwner of said property.

COUNT 3

On or about April 1, 1998, the defendant transforred 395,000.00 to Paul Vesouiis knowing
that {he roney had been obtamed as 2 result of the commission of a thell offense with the
purpose of committing or furthening the comamission of comupt astivity and with the purpose fo
promiote, manage, cstablish, carry on, or facilitate the promolion, management, establishment, or
carrying on of cormupt activity. The facts are sel forth in Counnt 2 above,

COUNT 4

On or about April 3, 1598, the defendant issued Check N, 3020 in the amount of
$5,000,00, Check Mo, 3022 in the amount of $5,500.00 to Jim Bremer, and Check No. 3021 inthe
amount of $5,000,00 and Cheek No. 3023 in the amownt of $5,500.00 to John Bromer from the
Vintage Coins & Cards checking account at National City Bank, Accounl No. IEEZZITE, using
fimds which were forwarded by the Chio Burcau of Workers' Compensation to Capifal 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 $1,375,006.00 from the Capital Coin Fund
account on March 31, 1998, to the Vintage Coins & Cards checking account and knowingly used
$21,000.00 ol the Capital Coin Fund money to repay James Bremer and Joha Bremer $21,000.00
that they had provided to the defendant prior to that time as a ¢ash loan. The defendant
fraudulently represented this transaction as a "coin purchase," but no coins were purchased from
cilher James or Johst Bremer in regard to this transaction. The defendant knowingiy obtained and
exeried control ovaer {hese fands beyond Lhe scope of the express or implied consent of the owner
or person authorized to give consent with purpose 1o deprive the owner of said property.

COUNT 5
On or about April 3, 1998, the delendant transferred $21,000.00 o James Bremer and
John Bremer knowing that the moreay had been oblaingd as a resull of the commission of a theft
offense with the pupese of commmitlling or furthering the commission of cornupt activity amd with
the pumpose o promote, manage, cstablish, carry on, or facilitate the promotion, managemeont,
establishment, or carrying on of cormupt activity. The facls are set forth in Count 4 above,

COUNT b

On or about March 31, 1998, the defendant translemed $396,470.66 from the Vintage
Coins & Cards checking account al National City Bank to National City Bank to tnake a payment
on the hne of credit on the pre-cxisting indebtedness of Vintage Coins and Cands which the
defendant's company had at Mational City Bank, using funds which were forwarded by the Ohio
Burean of Workers' Compensation to Capital Coin Fund solely for the purpose of investing in
munismatic items for the benefit of the Capifal Coin Fund. Withoul any consideration, the
defendanl {rgnsferred $1,375,000.00 from the Capital Coin Fand account on March 31, 1998, to
the Vintage Coins & Cards checking account and knowingly uzed $396,470.66 of the Capital
Coin Fund money lo pay the line of credit which his company owed to National City Bank for
pre-existing debts. The defendani frandulently represented this iransaction as a “coin purchase,”
but no coing were purchascd from National Cily Bank in rogard to this transaction. The defendant
knowingly obiwined and exerled control over these funds beyond the seope of the express ar
imphed consent of the owner or persan sulharized to pive consent with purpose lo deprive the
owner of said property.
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COUNT 7

On or about March 3§, 1998, the defendant transforred $396,470.660 to National City Bank
in payiment of his company's line of credit owed to National City Dank knowing that the money
had heen oblained as a result of the commission of u theR offense with the purpose of committing
or furthering the conmmiysion of corrupt activity and with the purpose to promoic, manage,
establish, carmy on, or facililate the prometion, management, establishiment, or carrying on of
corrupt aclivity, The facts are set forth in Count 6 above,

COUNT &

On or abownt April 4, 1998, the defendant transferred $50,000.00 from the Viotage Coins &
Cards checking account at National City Bank to Nafional City Bank to make a payment on the
line of ¢redit on {he pre-existing indchtedness of Vintage Coins and Cands 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 muniismatic
ilems for the benefil of the Capital Coin Fund. Without any consideration, the defendant
transferred $1,375,000.00 [om the Capital Coin Fund account on March 31, 1998, 1o the Vinage
Coins & Cards checking account and knowingly used $50,000.00 of the Capitat Coin Fund
mongy 1o pay the ling of credit which his company vwed to National City Bank for pre-existing
debts. The defendant fravdulenily represented this trapgaction as a "coin purchase,” bul no coins
were purchased from National City Bank in regard to this transaction. The defcndant knowingly
oblained and exerled control over these funds beyond the scope of the cypress or implied consent
of the owner or person authorized to give congcnt with purposc to deprive the owner of said
properiy.

COUNT 9

On or aboul April 4, 1998, the defendant transferred $50,000.00 to National City Bank in
paymeni of his company's line of credit owed to Natiopal City Bank knowing that the money had
been chiained as a result of the comimission of a theft offense with the purpose of committing or
forthering the commission of cormupt activily and with the pumose to promote, manags, establish,
carry an, or facilitate the promotion, management, establishment, or carrying on of cormupt
aotivity. The facts are set forth in Count 8 above,
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COUNT 17

On or about March 31, 1998, the defendant issued Check Mo, 3387 in the amount of
$135,000.00, from the Vintage Coins & Cands checking account at Nationa! City Bank, Account
Mo, IEZTIDER. 10 himself using funds which were forwarded Iy the Ohio Bureau of Workers'
Compensation to Capital Coin Fund solety for the purpose of investing in numismatic items for
the benelit of the Capital Coin Fund. Without any consideration, the defendant transferred
$1,375,000.00 froin the Capital Coin Fund account on March 31, 1998, to the Vintage Coins &
Cards checking account and knowingty used $135,000.00 of the Capitat Coir Fund money to pay
himself money which he was nol entitled o for any reaspn. The defendant fraudulently
represented this iransaclion as a "coin purchaze,” but no coins were purchased from the defendant
n regard to lhis transaction. The defendant knowingly obtained and exerted control over these
funds beyond the scope of the express or implied consent of the owner or persen authorized Lo
give consenl with pumose (o deprive the ovwner of said property.

COUNT 11

On or about March 31, 1998, the defendant transforred $135,000.00 {0 himself without
any valuable consideration therefore knowing thal the moncy had been obtained as a result of the
commission of a theft offense with the purpose ol committing or furthedng the comnission of
corrupt activity and with the purpose to promote, manage, establish, camy on, or fucilitate the
promotion, management, establishment, or camying on of corTupt activity. The facts are sel [onh
in Count 10 above.

COIMNT 12

During the periad from March 31, 1998, through September 15, 2003, the defendant
iransferred to lomself or his company, Vinlage Coing and Cards and later Vintage Coins and
Collechbles for alleped inventory purcliascs 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 lo Capital Coin Fund and Capital Coin Fund IT solely for
the purpose of invesling in numismalic items for the benefit of the Capital Coin Fund, Without
any consideration, the defendant teansferred move than $1060,000.00 out of the Capital Coin Fund
accounl from March 31, 1998, through Scptember 15, 2003, to the Vintage Coins & Cards
checking acconnt and/or mself and kuowingiy nsed more than $100,000.00 of the Capital Coin
Fund money lo pay himself or his compmty money which neither he sor his company was entitled
to for any reason. The defendant frandulenily represented these transaciions as a “coin
purchases," but 1o coins were purchased from the defendant or his company in regard to these
transactions. The defendant knowingly obtained and exeried controb over these fonds beyond the
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scope of fhe express or implied consent of the owner or person authorized to give consent with
pumose fo deprive the owner of safd propezty.

COUNT 13

Froan March 31, 1998, thiough Septemher 15, 2003, the defendant transferred more than
$100,000.00 to himsel{ or his company without any valuable consideration therefore knowing
thal the money had been obtained as 2 result of the commission of a thell offense with the
purpose of commilling or funhering the commission of comupt activity and with the pumpose to
promote, manags, cstablish, carmy on, or facilitate the promotion, mansgement, cstablishinent, ar
cartying on of corrupt activily. The facis are set forth in Connt 12 above.

COUNT 14

Cin or abond August 1, 2001, fhe defendant wransferred $2,000,000.00 of the $25,000,600.00
capital contribution which was forwarded by the Ohio Bareaw of Workers' Compensation to
Capital Coin Fund I to the Vintage Coins & Coliestibies checking account at National City
Dank, Account No. NNEZEITNN 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
ai National City Bunk, Accownt No, IIEESZNI, o Capital Coin Fund I using $10,000.00 of the
$2,000,000.00 hie had transferred from Capital Coin Fund 11 and represented that check as the
capiial contribution to Capital Coin Fund I{ that he was requited to make under the terms of the
contract with the Ohio Burcaut of Worker's Compensation and the Operaling Aygreement for
Capital Coin Fund 11, That $2,000,000.00 had been transferred to Vintage Coing and Cards
solely for the pumpose of investing in numismatic items for ihe benefit of the Capital Coin Fund
I, ntot for the defendant's capital contribition. Neither the defendant nor his company was
entitled to the $10,000.00 for any reason. The defendant frandulently represented this transaction
as a "coin purchase," but no coins were purchased from the defendant or his company in regard to
tims ramsaction. The defendant knowingly obiained and exerled control over hese funds heyond
{le scope of the express or implicd congent of the owner or person aithortzed to give congent
with purpose {o deprive the owner of said propesty.

COUNT 15

On or abont August 1, 2001, the defendant ransferred $10,000.00 of the $25,000,000.00
contriboted to Capital Coin Fund 11 by the Ohio Borcau of Workers' Compensation for the
pupose of payimg the $10,000.00 capital contribution which the defendant's company, Vintage
Cains & Collectibles, owed to Capital Coin Fund 11 85 a result of fthe Operaling Agreement
hebween the Ohio Bureau of Workess' Compensation and Yinfage Coins & Collectibles knowing
that the moncy had been obtained as a result of the commission of a thel! offense with the
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purpose of commitiing or furthering the commission of corrupt activity and with the purposc to
promote, manage, establish, carmry on, or facilitate the promotion, management, cstablishment, or
carcying on of comupt aclivily. The facts ave set forth in Count 14 above.

COUNT 16

Or or gbout Angust 1, 2001, the defendant transferred $303,000.00 from the Vintage
Coins & Colicctibles checking account at National Cily 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 Natiopal City Bank, nsing funds which were fonwvarded by
the Ohio Bureaw of Workers' Compensation {o Capita! Coin Fund II for the purpose of investing
in numismatic items and other aliermnative mvestments for the benofit of the Capital Coin Fund 1L
Withowt any consideration, the defendant transferred 3$2,000,060.00 from the Capital Coin Fund
H acconmt on August 1, 2001, to the Vinlage Coins & Collectibles checking zccount and
knowingly used $393,000.00 of the Capital Coin Fund money lo pay the line of credit which his
company owed to National City Bark for pre-existing debts. The defendant fraudulently
represenied (his fransaction as a “coin purchase,” but no coins were purchased from National City
Bank in regard to this transachion. The defendant knowingly obtained and exarted control over
ihese funds beyond the scope of the express or implicd consent of the owner or person authorized
to give consent with purpose to deprive the owner of said properiy

COUNT 7

On or about Avgust 1, 2001, in Lucas County, Ohia, the defendant wansfereed
$393,000.00 to National City Bank in payment of his company's hine of credit owed to National
City Bank knowing that the money had becn obtained as a result of the cotnmisston of a thell
offense with the purpose of commilting or {urdhicring the commission of corrupt activity and with
the pumposs 10 promote, wanage, establish, camy on, or facilitate the promation, management,
establishment, or carrying on of comupt activity. The facts are sct forih in Connt 16 above.

COUNT i8

On or about August 1, 2001, (ke defendant transferred $2,000,080.00 of the $25,000,000.00
capital contribution which was forwarded by the Ohio Bureau of Workers' Compensation (¢
Capital Coin Fund IT to the Vintage Coins & Celiectibies checking aceount at National Cily
Bank, Account No. IEEEETEE without eny valuable consideration. The defendant then issued
Cheek No, 8569 in the amount of §17,000.00 from the Vintege Coins & Collectibles checking
acepunt 4t National Cily Bank, Account No, IIEEEITEE, to 2003 US Scnior Open using
$17,000.00 of the $2,000,000.00 he had transferred from Capital Coin Fund IT, and he used those
funds for the prpose of paying expenscs on behalf of himself and/or Ins business for the 2003
Senitor Open held at the Tnverness Ciub m Toledo, Ohio, that vear. That $2,000,000.00 had been
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transferred to Vinlage Coins and Colleetibies tor the purpose of investing in numismatic items
and other altermative investments for the benefit of the Capilal Cein Fund IT, not for the
defendant's sponsorship of the senior US Open. Noiiher the defendanlt nor his company was
entitled to the $17,000.00 for any rcason. The defendant fraudulently represented this transaction
as 2 "coin punchase," but no coing were purchased from the defendant or his company in regard to
this transaction. The defendant knowingly obtained and exented control over these funds beyond
the scope of the express or implicd consent of the owner o person authorized (o give consent
with purpose to deprive the owner of zaid propery.

COUNT 19
On or about Augast 1, 2001, the defendant ransferred $17,000000 to the 2003 US Senior
Open in payment for cxpenses relating to his sponsorship of the 2003 US Senior Open knowing
that the money had boen oblained a5 a result of the commission of % 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 prometion, management, cstablishment, or
carrying on of corrupt activity. The facis ave set forth in Count 18 above.

COUNT 20

On or about August 1, 2001, the defendant ransferred $2,000,000.00 of the
$25,000,000.00 capital contribution which was forwarded by the Ohio Darcau of Workers'
Compensaiion 1o Capital Coin Fund 1 to the Vintape Coins & Caollectibles checking account at
Mational City Bank, Account No, INEGELIE without any valuable consideraiion. Thercafler, on
or ahout August 22, 2001, the defendant {ransfemed approximately $786,000.00 of that money
ihat was to be used for Capital Coin Fund Il o the Ohio Burcau of Workers' Compensation and
represented that sum o be profits eamcd by and paid out of the original Capital Coin Fund, which
herealier will be referred {o ags Capilal Coin Fund 1. The delendant made this fraudelent fransfer
knowing that the money had been oblained as a result of the commussion of a thefl offense with
the purpesc of commilling or furthering the commission of corrupl activity and with the purpose
to promots, manage, establish, cary on, or facilitate the promoiion, management, establishment,
or carrying on of corrupt activity.

COUNT 21

On or about March 15, 2003, the defendant represented that Rare Coin Enterprises, a
whanily owned subsidiary of Capitat Coin Fund 1, which was being mnanaged by the defendant
purchased a 1910 520 Matte gold coin by trade for the henelit of the Capital Coin Fund ! for the
price of 5610,000.00 from Brian Hendelson as veflecled in Rare Coin Enterprises Purchase ID:
VTPOOD0435. The coin was graded by NGC as 4 PR 66 and had the Serial Nuiber of
1721100004, and Dad the coin identification nomber of YT34201577 from Vintage Coing and
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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.

COUNT 22

On or about May 24 of 2005, |||} ]} 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 11, and Rare Coin Enterprises which, at the directions of the defendant’s
counsel, was supposed to include onlty 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 ifem 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 Burcau of Workers’
Comnpensation with purpose to defraud by falsifying a writing that belonged to the State of Ohio.,

COUNT 23

On or about May of 2005, ||} i 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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COUNT 24

On or about June of 2007, [ in concort with and/or acting at the
directions ol the defendant, prepared an inventory of coins purportedly belonging to Capital Coin
Fund I, Capital Coin Fund 11, and Rare Coin Baterprises and which purported to include all the
ceins which were owned by Capital Coin Fund I, Capitol Coin Fund I, and Bare Coin Entetprises
at the loeation of Vintage Coins and Collectibles in Lucas Counlty, (hio. That inventory included
coins which did nul belong 1o either Capital Coin Fund 1, Capital Coin Fund [, or Rare Coin
Enterpriscs that were obtained by the defendant andmr_ acting at the direction
of the defendant for the purposc of deceiving the Ohie Burcau of Workers' Compengation as to
the value and the assets held by the defendant on behall of the Ohio Bureau of Workers®
Cornpensation. That inventory was a document belonging 1o the State of Ohio, and the
defendant, in concer withh with purpose to delraud, provided that document to
the Ohio Burcan of Workers’ Compensation to deceive it as to the amount and value ol the assets
of Capital Coin Fund [, Capital Coin Fund 1), and Rere Coin Enterprises.

COUNT 25

On or about Junc of 2003, || in conce:t with andfor acting at the
directions of the defendant, prepared an inventory of coing purportedly belonging to Capital Caoin
Fund 1, Capital Coin Fund 1, and Rarc Coin Enterprises and which purported to include all the
ceins which were owned by Capital Coin Fund I, Capitol Coin Fund I, and Rare Coin Enterprises
at the location of Vintage Coing and Collectibles in Lucas County, Ohio. That invenlory included
coins which did not belong to eiiber Capital Coin Fund I, Capital Coin Fund 11, or Rare Coin
Enterprises thal were obiained by the defendant andfur_ acting al the direction
of the defendant [or the purpose of deceiving the Ohdo Burcaw of Workers' Compensation as to
the value and the assets held by the delendant on behall of the Ohio Burean 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 1o
the Ohio Burean of Workers’ Compensation io deceive it as ta the amownt and value of the asscts
of Capital Coin Fund I, Capital Cein Fund 1, and Rare Coin Enterprises.

COUNT 246

On or about June of 2004, || NG in concert with and/or acting at the
directions of the delendanl, preparcd an inventory of eoins purportedly belonging to Capital Coin
Fund ], Capital Coir Fund If, and Rure Coin Biterprises and which purported to include all the
coins which were owned by Capital Coin Fund I, Capitol Coin Fund I, and Rare Coin Enterprises
al the location of ¥intage Coing and Collectibles in Lucas Couniy, Ohio. That inventary included
coing which did not belong 1o cither Capita) Coin Fund 1, Capital Coin Fund 11, or Rare Coin
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Enterprises that were obtained by the defendant and/or ||| | |} I 2ctins at the dircction
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 1, Capital Coin Fund 11, and Rare Coin Enterprises.

COUNT 27

On or about June of 2002, ||} in concert with and/or acting at the
directions of the defendant, prepared an inventory of coins purportedly belonging to Capital Coin
Fund [, 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 ||| I 2cting 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 ||| | I vith purpose to defraud, provided that document to
the Ohto Bureau of Workers® Compensation to deceive it as to the amount and value of the assets
of Capital Coin Fund [, Capital Coin Fund II, and Rare Coin Enterprises.

COUNT 28

On or about June of 2003, Timothy LaPointe, in concert with and/or acting at the
directions of the defendant, prepared an inventory of coins purportedly belonging to Capital Coin
Fund 1, Capital Coin Fund Ii, and Rare Coin Enterprises and which purported to include all the
coing which were owned by Capital Coin Fund I, Capitol Coin Fund Il, 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 I, or Rare Coin
Enterprises that were obtained by the defendant and/or ||| | N JNEENNEE 2ctins 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 iterns with a value in excess of $100,000.00, and the
defendant, in concert with ||| || | | JJEEE vith 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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COUNT 29

On or about June of 2004, || i 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, Capifol Coin Fund I1, and Rare Coin Enterprises
at the location of Vintage Coins and Collectibles in Lucas County, Qhio. That inventory inciuded
coins which did not belong to either Capital Coin Fund I, Capital Coin Fund I, or Rare Coin
Enterprises that were obtained by the defendant and/or ||| |} I 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 Workeys’
Compensation, That document listed items with a value in excess of $100,000.00, and the
defendant, in concert with ||| | | B ith purpose to defraud, provided that document to
the Ohio Bureaun of Workers’ Compensation to deceive it as to the amount and value of the assets
of Capital Coin Fund I, Capital Coin Fund 1I, and Rare Coin Enterprises.

COUNT 30

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 I1 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 I
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.

COUNT 31

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, eany on, or facititate the promotion, management, establishment, or
carrying on of cormpt activily. The facts are set forth m Count 30 above.

COUNT 32

On or about Febroary 4, 1999, the defendant, with putpose o defraud the State of Ohio
and the United States of America, issucd Check No. 4451 drawn upon the account of Yinlage
Coins and Cards at National City Bank, Account No, EEEEZTHEE. in the amount of $6,000.00
payable o Don Miller. The check was coded and mcluded on financial statements as a business
cxpense by the defendant for Vintage Coins & Cards, but, in [zet, the signature of Don Miller was
forped by the defendant as the endorsement on the check and the cheek 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.

COUNT 33

On or aboul Apnl 28, 1999, the defendant, with purpose o defraud the State of Ohio and
the Unitcd States of America, issued Cheek No. 4880 drawn upon the account of Vintage Coing
and Cards at Mational City Bauk, Account No. IIEZI. in the amonnt of $6,000.00 payable
to Doug Donnell. The check was coded and incinded on financial statements as a business
cxpense by the deiendant for Vintage Coims & Cards, but, in fact, the signatore of Doug Donaell
was forged by the defendant as the cndorsement on the check and the check was deposiied by the
defendant into his pemsonal account. Mr. Donneit did not anthorize the delendant ar any other
person to sign his name as the endorser of the instrument,

COUNT 34

On or sbout May 11, 1959, the defendant, with purpose to defrand the State of Ohio and
the Uniled States of America, issued Check No. 4940 drawn upor the account of Vintage Coins
and Cards at National City Bank, Account No. IEEEZITE, in the amount of $8,500.00 payable
1o Jim Bremer. The check was coded and included on [inancial statements as a business expense
by the defendant for Vintape Coins & Cards, bul, in fact, the sipnaturc of Jim Bremer was forged
by the defendant as the cndorsement on the check and the chock was deposited by the defondant
into his personal account. Mr., Bremer did not authorize the defendant or any other person to
sign his name as the endorser of the mstnunent.

COUNT 35

O or about April 7, 2000, the defendant, with purpose {o delraud the State of Ohio and
the Umited States of America, 1ssued Check No. 6481 drawn upon the account of Vintage Coing
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and Colicctibles af National City Bank, Account No. IIEEEEE, in the amount of $5,000.00
payablc to Jim Bremer. The check was coded and incloded on (inancial statemenis as an expense
for coin purciuwses by the defendant for Vintape Coins & Collectibles, but, in fact, the sigaature of
Tim Bremer was forged by the defendant as the endorscment on the check and the check was
deposited by the defendant into his personal aceount, Mr. Bremer did not anthorize the
defendant or any other person to sign his name as the endorser of the insirument.

COUNT 36

O or about May 7, 2000, the defendant, with purpose to defraud the Slate of Ohio and the
United States of America, issued Check No. 6769 drawn upon the account of Vintage Coins and
Colicchibles at National City Bank, Account No. IIEEITL, in the amount of $37,250.00 payable
to Dloug Donnell. The check was coded and included on linancial statements as an oxpense for
coin purchases by the defendaut for Vintage Coins & Collectibles, bat, in fact, 1he signature of
Doug Donnell was forged by the defendant as the endorscinent on the check and the check was
deposited by the defendant itvo his personal account. Mr. Donngeil did rot authonze the
defendatit or any other person to sipn his namne as the endorser of the instroment.

COUNT 37

On or about July 28, 2000, the defendant, with purpose (o defraud the State of Ohio and
the nited States ol America, issued Check Mo, 7097 drawn upon the account of Vinlage Coins
and Coliectibles at Nationat City Bank, Account No. IEZETN, in the amount of $11,000.00
pavable to Doug Donnell. The check was coded and mclhided on Hinancial statenients as an
expense for coin purchases by the defendant for Vintape Coins & Collectibles, b, in fact, the
signature of Dong Donnell was forged by fhe defendant as the endorsement on the clieck and the
check was deposited by the defendant inlo his personat account. Mr. Donnel! did not avthorize
the defendant or any other person to sign his name es the endorser of the inshrument.

COUNT 38

On or ahout August 29, 2006, the defendant, with pupose to defraud the Siate of Ohio
and the United States of Amenea, issued Check Mo, 7144 drawn upon the account of Viniage
Coins and Collectibles at National City Bank, Account No. NN, in the amount of
$4,500.00 payable to John Bremer. The cheek was coded and included on {inancial stalements as
an cxpense for coin purchases by the defendant for Vintape Coing & Collectibles, but, in facy, the
signature of John Bremer was forged by the defendant as the endorsement on the check and the
check was deposiled by the defendant into his personal account. Mr. Bremer did not authorize
the defendant or any other person to sign his name as the endotser of the instrument.
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COUNT 39

Oa or aboul Seplember 22, 2000, the defendant, with purpose to defraud the State of Ohio
and the United States of America, issued Check Mo, 7249 drawn upon the account of Vintage
Coins and Collectibles at Mational City Bank, Acconnt No. IIEEEZTEE, 11 the amount of 53,500
payabie to Doug Donncll. The check was coded and included on financial statements as an
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in {act, the
signature of Doug Doancll was forged by the defendant as the endorsement on the check and the
check wag deposited by the defendant into his personal account. Mr. Donnell did not anthorize
the defendant or any other porson to sign his neame as the endorser of the instrument.

COUNT 40

On or about Septemher 22, 2000, the defeadant, with purpose to defraud thoe State of Ohio
andl the United States of America, issued Cheek No. 7316 drawn upon the aceount of Vintage
Coins and Collestibles at National City Bank, A¢count Mo, IEEZTEM, it the smonnt of
$7,500.00 payable to Doug Donmell. The check was coded and included on financial statements
as an expense for coin purchases by the defendant for Vintage Coins & Colleciibles, 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 wnto his personal acconmnt. Mr. Donnell did not
suthorize the defendant or any other person to sigm biz name as the endorser of the instrumient.

COUNT 41

On or about Qctober 17, 2000, the defendant, with purposc to defraud (he State of Ohio
and the United States of America, issited Check No. 7371 drawan upen the account of Vintage
Coins and Collectibles at National Cily Bank, Account No. IEEEZITEE in the amount of
$20,000.00 payable to Dor Miller. The check was coded and included on financial statements as
an expensc for coin purchases by the defendant for Vimtage Coins & Collectibles, but, in fact, the
signatire of Don Miller was forged by the defendant as the endorscment on the check and the
check was deposited by the defendant into his personal accomat. Mr. Miller did not anthorize the
defendant or any other person to sipn his name a5 the endorser of the inshument.

COUNT 42

Cn or about November 24, 2000, the defendant, with purpose to defraud the State of Ohio
and the Uniled States of America, issued Check Na, 7548 drawn vpon the account of Vintage
Coins end Cards at Naticnal City Bank, Acconm Mo, IIEEZTTER, in the amound of $12,000.00
payahle to Doug Donnell. The check was coded and included on fipancial statements as an
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expense for coin purchases by the defendant for Vintuge Coing & Colleciibles, but, in fact, the
signature of Doug Donnell was forged by the defendant as the endorsemant on {he check and the
check was deposited by the defendant into his personal account. Mr. Donnel! did not avthonze
the defendant or any other person 10 sign his name as the endorser of the instrament.

COUNT 43

Cin or about November 19, 2001, the defendant, with pupese to defrand the State of Ohio
and the United States of Amenrica, issued Check No. 8977 drawn upon the acconnt of Vintage
Coins and Cards ut National Cliy Daok, Accownt No. INEEETINE, in the amount of $12.000.00
payable to Don Miller, The check was coded and included on financial staterments as an expense
for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the signature of
Don Maller was forged by the defendant as the endorsement on the check and the check was
depasited by the defendant into his personal account. Mr. Miller did not authorize the defendant
or any other person to sign lis nare as the endorser of the instrument.

COUNT 44

Om or about Novemnber 30, 2001, the defendant, with purpose to defraud the State of Ohio
and the Uniled States of America, issued Check No. 9034 drawn opon the account of Vintage
Coins and Cards al Nationat City Bank, Account No. IEEEZTEEE in the amount of $25,000.00
payable 1o Belty Gordon. The check was coded and included an financial statemenis as an
expense for coin purchases by the defendant for Vintage Coins & Collectibles, but, in fact, the
signature of Betly Gordon was [orged by the defendant as the endorsement on the check and the
check was deposited by the defendant into his personal account. Mrs. Corden did not authorize
the defendant or any other persoi to sign her name as the endorser of the instroment.

COUNT 45

On or about February 12, 2002 the defendanl, with purpose to delraud the State of Ohio
and the United Slatcs of Amcrica, issued Cheek No. 9316 draswn upon the accounl of Vintage
Coins and Cards at National City Baok, Account No, INESIIIN, in the amount of $15,000.00
payable fo Doug Domell. The check was coded and included on financial statements as an
expense for coin purchases by the defendant for Vintage Coins & Collcctibles, but, in fact, the
signature of Doug Dommel! was forged by the defendant as the endorsemnent on the check and the
check was deposited by the defendant into his personal accournt. Mr. Donnell did net autherize
the defendant or any other person to sign her name as the endorser of the instrument,
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COUNT 46

On or aboul March 25, 2002 the defendant, with purpose to defraud the State of Ohio and
the United States of America, issucd Check No. 9490 drawn upon {he account of Vintage Coius
and Cards at National City Bank, Account Mo, IIEZTEE, in the amount of $48,000.00 payahle
to Betty Gordon, The check was coded and included on financial slalements as an expense for
coin purchases by the defendant for Yintage Coins & Colicctibles, but, in fact, the signature of
Betty Gondon was forged by the defendant as the endorsement on the check and the check was
deposited by the defendant info his personal account. Mrs. Gorden did not authorize the
defendant or any other person 1o sign her name as the endorser of the instrument.

COUNT 47

On or about April 30, 2002 the defendant, with purpose to defraud the State of Ohig and
the United States of America, issued Check No. 9626 drawn upen the account of Yinfage Coins
and Coilectibles at Nationat City Bank, Account No, IEEZTNM, in the amount of $110,000.00
payable to Gerry Gordon. The check was coded and included on financial statemenis es 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 endarsement on the check and the
check was deposited by the defendant into Ivis personal account. Mr. Gordon did not authorize
the defendant or any other person fo sign his name as the endorser of the insmnent.

COUNT 48

On or sbout June 11, 2002 the defendant, with purpose ta defraud the State of Ohio and
the United States of America, issued Check No. 9797drawn upen the account of Vintage Coins
atd Colectibles at Mational City Bank, Accoont Mo, IEEEZTIN. n the amound of 58,500.00
payable to Iim Bremer, The check was coded and nclnded on fimancial staternents as an expensc
for coin purchases by the defendant for Vintage Coins & Collectibies, but, in fact, the signanwe of
Jim Bremer was forged by the defondant as the endorsetnent on the check and the check was
deposited by the defendant into his pemsonai account. Mi. Bremer did not anthortze the
deferdant or any other person to sipn his name as the endorser of the instroment,

COUNT 45

On or about July 3, 2002 the defendant, with purpose to defraud the Staic of Ohio and the
Unifed States of America, issued Check No, 9878 drawn upon the account of Vintage Coins and
Collcctibles at National City Bank, Account Mo, TIEEETTER. in the amomnt of $27,250.00
payable to Doug Donnell. The check was coded and included on financial statements 26 an
cxpense for coin purchases by the defendant for Vintage Coins & Coliectibles, bot, in fact, the
signature of Doug Donncil was forged by the defendant as the endorsement on the check and the
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check was deposited hy the defendant info his personal account. Mr. Donnel! did not authorize
the defendant or any other person (o sign his name as ihe endorser of the {instrument,

COUNT 50

{n or abowt March 7, 2003 the defendant, with porpose to defraud the State of Ohio and
(he United States of Ameriea, i1ssued Check No. 10973 deawn upon the aceount of Vintage Coins
and Collectibles at National City Bank, Account No. EEESTTSE, in the amount of $11,200.00
payable to Gerry Gordon. The check was coded and included on financial staternents as an
cxpense for coin purchases by the defendant for Vinlage Coins & Coliectibles, but, in [act, the
signature of Gerry Gordon was forged by the defendant as the endorsement on the check and the
check was deposited by the defendant info his personal account, Mr. Gordon did not authorize
the defendant or any other person to sign his name as the endormser of the instrument,

COUNT 3]

On or about Aagust 13, 2003 the defendant, with purpose to defraud the State of Ohio and
the United States of America, issucd Check No. 11671 drawn upon the account of Vintage Cains
and Collgclibles at National City Bank, Accouni Mo, IEEITINEL in the amount of §14,000.00
payable io Gerry Gordon, The check was coded and included on financial stalernents as an
gxpense for coin purchases by the defondam for Vintage Coins & Collectibles, but, in fact, the
signature of Gerry Gordon was forged by the defendant as the endarsenient on the check and the
check was deposited by the defendant into his persenal account. Wr, Gordon did not awthorize
the defendant or any other person to sign his name as the endorser of the instrument,

COUNT 52

On or about February 10, 2004, the defendant, with purpose to defraud the State of Ohio
and the United Slales of America, issued Check Mo, 12533 drawn upon the account of Vintage
Coins and Cotiectibles at Naliona] City Bank, Account No, INEEENEE, 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
cheek was deposited by the defendant into his personal account. Mr. Gideon did not authorize
the defendant or any othicr person to sipn his name as the endorser of the instrumcnt.

COUNT 53

O or about July 9, 2004, ihe defendand, with purpose o defraud the State of Ohio and the
Uniled States of Amerdea, issued Check No. 13303 drown upon the account of Winlage Coins and
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Coilectibles at Nalicnal Cily Bank, Account No. IIEEEETEM, i the amount of $22,500.00
pavable to Jerry Gorlon. The check was coded and inclnded on financial stalements as an
expénse for coin plirchases by the defendant for Vintage Coing & Coliectibles, bui, 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 10 sign his name as the endorser of the instrument.

Additionally, with respect ta Counts 1 through 53, the offense, or an clement thercof, was
commitled in Lucas County, Ohio.

FROOT OF SERVICE
A copy of the foregoing Dill of Parlicuiars was sent to John R, Mitchell, Attoruey for
Decfendant, Thompson Hineg, 390?&eyjentcr, 127 Public ﬁqmm,- eveland, Ohio 44114.129]

by ordinary U.S. Mail on this the i day of Apnl, 20
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FILED
LIS COUNTY

-

st 2O AN By

IN THE COMMON PLEAS COURT, LUCAS COUNTY, GHIO

STATE QF QOHIG
Plaintitf,

CASE NO:
G-4R01-CR-0200601348-000
v, JUDGMENT ENTRY

THOMAS W NOE

Defendant. JUDGE THOMAS T OSOWIK

On November 20, 2000 defendant's sentencing hearing was held pursuant to R.C. 292919,
Coun reporiar LYNETTE SIINDORF, defense attorney JOIHN MITCHELL and WILLIAM
WILKINSON and the State's attorney JEFF LINGO and JOHN WEGLIAN were present as was
the defendant who was afforded all tights pursuant to Crim K. 32,0 The Count has considered the
record, oral statements, any victim impact statement and presentence cepon prepared, as well as the
principles and purposes of sentencing under R.C. 2924911, and has balanced the seriousness and
recidivism faciors under R.C_ 292912,

The Court finds that defendant has been convicted by jury of Ot 1, Engaging in a Pattern of
Comup Activity, a vialaton ol K.C. 2923 32(A 1), a felony of the Fst degree, Cr 2, Aggravated
Thefi, a2 violation of R.C. 2913.02(AN2WBY 1)&(BX2), a fclony of the 3rd degree. Ct 30,
Aggravated Thetl, a violation of R.C. 2913.02{ AN 2)B) 1 3&(B)(2), a felony of the st degree, Cis.
7,13, 17 & 20, cach Money Laundering, cach i vielation of R.CL 1315 350A K 1 T and/or (A 3] each
a felony of the 3rd degree. (s 22,2425 & 26 cach esser included offenses of Tampering with
Records each i violaton of RO, 2993 420AN (2P andfor 2913 42{AM 1) (20 &Y 3)(d)
gach amisdemeancr af the 1stdegree, Cra, 32333435 36.37.35,39,40,41,42 43,44,45 46,48 49 52
gach Forgery, each in violation of R.C. 2213 3 1{A (1) andfor{ A)( 3} each a felony of the 3th degree.

E-JOURNALIZED

i 300 € HN20000 1 P THOALAS W SO o sen 21, 200 177 L e NDV 2 T EU[]E
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Jury found defendant not guilty as to Counts 3,59, 11,15,19.23,27 24,29 and 31, Further,
as to Counts 4,6,8,10,12,14,16,18,21,47 50 and 53 were not for determination by the jury and or
were nolled from previous rulings by the Courl.

[I is ORDLRED that defendant serve a term of [0 years in prison as to Count 1. Said
sentence is a mandatory term pursuant to BR.C. 2929 13(F), 2929.14{D)(3) or 2925,

Defendant is ordered to scive 4 vears in prison as to Counlt 2, 1o be served consecutively to
count 1 but concurrently with all remaining counts,

Defendant is ordered 1o serve 8 years in prison as 1o Count 30, Said sentence is ordered to
be served consecutively to the sentence imposed in Count 1.

Further, defendant is ordered to servie 6 months in prison as w counts 22, 24, 25 & 26, Each
count is ardered to be served concurrently to cach other, but consccutive to count |,

Further, defendant is ordered to serve 4 years in prison as to counts 7, 13,17, & 20, Each
count is ordered to be served concurrently to each other, but consecutive to count 1.

Further, defendant 15 ordered to serve 11 months i prison as to counls
32,33,34,35.36,37,38,39,40,41 4243 44,45,46,48 49 & 52, All counts to be served concurmently
with each other, but cotsecutive 1o Count 1.

Defendant’s total amount of incarceration at state level is 18 years,  Said state level
incarceration shall be served consceutively to the sentence impesed by Judge Katz from The United
States District Coun for the Worthern Drstrict of Ohio, Western Division.

Courl further finds that defendant shall pay a fine of $20.000.00 as to ¢ount 1; a fine of
F10.000.00 as to count 2: a fine of $20,000.00 as to count 30; a fing of $10.000.00 as to each count
of 7,13,17 and 20: a fine of 51,000.00 as to each count of 22,24 25 and 26 and a {ine of 32 500.00
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 piven notice of appellate rights under R.CL 295308 and post release control nolice
undee R.C. 2929 19%B)(3)and B.C. 2967 28, Defendant does not wish this Court to appoint counsel
for purpuses of appeal. Defendant will retain private counsel.

Detendant found ineligible for shock incarceration wnder R.C. 5120.031 or intensive
program prison under B.C. 5120.032,

Defendant 15 therefore ORDERED conveved 1o the custody of the U3, Marshals for
transport to the appropriate federal prison. Upaon completion of defendant’s federal prison sentence,
defendant is ordered conveyed to the Ohio Depanment of Rehabilitation. Credit for 1 day is
granted as of this date along with future custody days while defendant awaits transporiation to the
appropriate state institution,

Defendant found to have, or reasonzbly may be expected to have, the means to pay all orpan
of the applicable costs of supervision, confinement, and prosecution as authorized by law.
Defendant ordered to reimburse the State of Ohio and Lucas County for such costs. This order of
reimbursement is 4 judgment enforceable pursuant to law by the partics in whose favar it is entered.
Defendant further ordered o pay the cost assessed pursuant to RoC.9.92(0C), 2929, 18 and 2951.021.

Li-sHR LR D2l N TR A W X0k Xon om0, 2FR 3R R Page ¢
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Defendant ordercd remanded into custody of Lucas County ShenfT for immediate
transporation to appropriate federal institution.

Matter scheduled for restitution hearning on November 27, 2006 at 10:30 a.m. At request of
counsel and without objection from the State of Ohio, defendant’s presence is waived as said
hicaring.
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CRE-06-12%85 |

R

rase No THE TOLEQO MUNICIPAL COURT
’ TOLEDO, LUCAS COUNTY, OHID
Al
STATE OF GHIO:;}!TY OF TOLERD SUMMONS 'f)
_________ A IR N\ |/
Mame  Donna-dd. Owens . COMPLAINT
{Crim. R. 2 and 4}
Addregs _“__ - -
Gity_—!_____j ISIﬂtE__.T..‘EiFl - —- | Rac W —SewF - .- Ho-503——Wgt 12—~ ..
OTMC 2 ORC R.B. Na, Hat BRO _ Eye BRO ooz IHIEIEIB
Coda Ma, 102,020 Soc {0 Pkl
Charga : _FILE FINANCIAL DISCLOSURE WITH RID .
ETHICS COMMISEIDONFILE FALSE B EBI
STATEMENT —_
Classificalion: Ml F Alias
Complainant being duly sworn states that Deanna M. Owens defandant
at Toledo, Lucas GeUnty, Ohlo an or abaul DM d 20 04
did viclale [] TWC or ] ORC # 102.020 conslituting a charge of:

FILE FINANCIAL DISCLOSLRE WITH ETHICS COMMISHONFILE FALSE STATEMENT ; baing a public official required
lo file a financha| disciosure slatemend with the Chio Ethics commission pursuant te R.C. Seetlon 102 02{B) o wit: =5 a
Gammissionar &f the Ohia Industrial Cammission, did knewingly s a false slatement, by submilting a financial disglosure

slaternent Bt liled ko discose the sowrca of 2 gitin excess of 375 _baing a luncheon on Octokar 30, 2003, in winlation of

Seclion 102.03(D] of the Chio Revised Code, 2 misdemeanor of the first degres. _

7~ — _
7 7 7 .
7 ) S A

Signafurs

GComplainant's Mame, address and phorie number  Lynn Grimshaw 8055 Hayport Rd. Wheelersburg, Ohka 45894 (740)
ar4-4311

Emargency Canlact Mame, addrezg and phone number

Swaorn to and _slibscrib-ed hefore e by:
o178

Ch 20 \m}_\u M)

Depuly Clerk
The Toledo Munlclpal Ceour

ORIGINAL COPY ' CRE-DE-128§5-0101
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CRB-06-12996

AT LA R

THE TOLEDO MUNICIPAL COURT

Ma,
Case No TOLELO, LUCAS SOUNTY, GHID : \ ’
. 0
STATE OF OHIC/CITY OF TOLEDD SUMMONS ﬁcﬁt{ q
s, C‘I 1,_,\3'
Mame  Sally &, Perz COMPLAINT lﬂq
(Crim. R. 3 and 4) ﬂ*'[q
agcress NG _ — Ly \9 -
City - S!a.ta- Zip ] Rac W  Sex F Hgt 507 wat 1407 '
DO TMe ORC R.R, No ) Ha aro  Fye ety pos R
Code Mo, 102,020 so: NN 000 P
Charge FILE FINANCIAL DISGI OSURE WTH RID —
ETHICS COMMISSIONFILE FALSE BC) Fal
SIATEMENT —
Classification: M1 Alias
Complainant being duly swomn states ihat Sally A. Porz defandant
at Toledg, Lucas Counfy, Ohle on or aboul [tk 2
did violate [] TMG or (<1 ORC # 102,020 constliuting & charge of

FILE ANANGIAL DISCLOSURE WITH ETHICS COMMIZSIONFILE FALSE STATEMENT : being a publls ciflcll reguira:d
to fite a finaneral disclosure stalement with tha Ohin Elhics commilsslon pursiant v B.C. Sectloh 102 GA7R) 1o wil a3 a
Bomrd Member of the Ohia Beard of Examiners sf Mursing Horme Adminlsirators andfor he Trensporlation Review Advisary
Council did knowinghy file a false staternent, by sshmitling a finarelal dleclosure slatemant that failod to dleginze the 2oufee
of a gift in excess of §75 balrg a luncheen en Octobar 30, 2003, In viclation of Seclfon 102020 of the Ohlo Rovised
Cods, 3 misdemeancr of Ihe frst degras,

s A
S VA

i VAV
Signaturs %/ﬂi s

Coamplzainant's Name, address and phone numbey  Lyhn Grimshaw 8055 Hayporl Rd. Wheelersburg, Ohle 45684 (740}
H74-2211

Emerpercy Contacl Mame, address and phone number

myﬂ Clark

The Tolado Munlclipal Court

Sworm to and sulﬁa ribad boatore me by,

On ﬂb

ORIGIMNAL COPY CRE-GE-12906-0101

. Ly e
@V i) B S OREA TR




Exhibit 18

Page 1 of 2




Exhibit 18

Page 2 of 2




Exhibit 19

Page 1 of 1

ChB-0&-1295

JHEIHIHIEI'HHﬂIﬂFJIﬂHlWi'J'IH'IEJ'W

Case No THE TOLEDD MUNICIPAL COURT
’ TOLEDC, LUCAS COUNTY, OHIO

V3.

Mame  Margaret Thurber _ COMPLAINT \ d
{Crim. R. 3 and 4] \ 9
adaress [N o (Dl}‘ Ay

ciy N =00 2 __ Raz W Bex F Hgt 507 Wgt 125 \\‘)\J

STATE OF DHIOYCITY OF TOLEDD SUMMONS \ﬁ n‘l

OTMC @ ORC RE. No. Hai BRo  Eye Haz oo [ ciﬁ
CodeWNo. 102020 soc QEEDEENEER 00 P \/}'
Cherge : _FILE FINANCIAL DISCLOSURE WITH RID &

ETHICS COMMISSION;FILE FALSE 8| sl
STATEMENT !ﬁl‘:" — "
25 1

Classificalion: k1 Allas ODO
1
- /
Complahant taing duly swomn $lates that Margaret Thurber o] dafendart
at Toleda, Lucas Counly, Ohio an or about 03M1e -~ J.fd 20 04
did violals [ TMC of B ORC # 102.020 eonstlulling a charge of:

FILE FINANCIAL DIBCEOSURE WITH ETHICS COMMISSION.FILE FALSE STATEMENT ; Belng & public official raguired
to file & financizl disclosure stafement with the Ohlo Ethics commlssion pursvant o R.C. Seclion 102 02(A o wil; au B
Lucas Counfy Commissiener member, did knowinagly fila a false statement. by submitling a financial diaclosure stateinent
that falled to disclose the source of a gill In excass of §75, betng & luncheon an Qcleber 30, 2003, in vielalion of Sechion
102.02{D) of the Ohio Revised Code, a risdamsancr of the first degres.

Slgnature

Complainant's Warme, address and hone number  Lynn Grimshaw 8058 Hayparl Rd. Wheelsrsburg, Ohio 45604 {7401
ard-4111

Emergency Contact Name, address and phone nurmber

E.:wern Lo and EUE:J Tnb before ms by,

P Moo

dgedsiersDepuly Clerk
The Tofedo Municipal Court

ORIGIMAL COFY R ns 129%5-6101°
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CRB-06-12936 _
NSRRI
fase No THE TOLEDO MUNICIPAL COURT \'EIU
N ' TOLEDO, LUCAS GOUNTY, OHIO A Bﬂ,
STATE OF OHIOICITY OF TOLEDOD SUMMONS ﬂ [ﬁqﬁ )
vs. \3["1 q
Mame  Belly K Schullz : COMPLAIMT 'ﬂ'
s N GmR I 1 @?\QQ
cey [ sl s W Rac W_ Sex P Hgt 503 Wgt 147
JTMC B ORCRE. No. Hei GRY Eye [aZ cos
Code No, 102.02D . Soc GENEEEEEEN 00 Pk
“hame : FILE FINKANCIAL DISCLOSURE WITH RID —_
ETHICS COMMISSION;FILE FALSE BE| Fa]
ETATEMENT —_———
Classification: M1 Alias
Camplainant being duly sworn slakes that Betty K. Sehullz dafendant
at Toledn, Lucas County, Ohlo an ar about 01427 20 _04
did viglate [ TMC or & ORGC # 12020 constituting a charga of;

FILE FiNAWCIAL DISCLOEURE WITH ETHICS CGOMIMISSION;FILE FALSE STATENENT ; heing a public offic:a] required
te filz a finareli disclosure statement with the Ohio Efhics cotnmission pursuant to B.2. Sechian 102 02(A) towil, as 8
Taoledo city Cotnsil member, did knowingly fila a false statement, by submlitfing a flnancla! declesure statement that flled 1o
dizcloze the sourca of a gift in excess of §¥5, balng a lunchasn on Ockober 10, 2003, in violation of Secton 102.02{D) of the
Ohio Revlsed Code, a misdameangr of the firgt dagres,

T /7""" : '
77 s —
PN £ .

L] : o

Signature

Complatnant's Mame, addrass and phone number _Lynn Grimsiraw 8055 Hayport Rd. Wheslersburg, Ohlo 45894 [740)
57443511

Emergency Conlagt ame, address and phone numbar LIS ot g s )
o T b vy Wi 5 B Wi COL7
Phmad o tha Thskaeaks RALIMONE
Sworn fo and su?ﬂrnb el hefore ma by Cﬁ#hl Ofvem,. Tomio, (w
on

I

2. 200 _ -
(D VA TA
Jﬂ#ﬁfﬂerﬂ[}aﬁw lt:!ertc £ - /
The Toledn Munlclpal Court. W
/ A

DRIGINAL COFY
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IN THE TOLEDO MUNICIPAL COURT, LUCAS COUNTY, OHIO

State of Ohig

Plaintiff | No.CRB-06-12998

vs. JUDGMENT ENTRY
ﬁeny K. Shuliz

Defendant

- This matter came on for hearing on June 28, 2008, Present in cowrt were special prosecufor Lynn
Grimshaw, and the defendant’s artorney, Richard Hollenbaugh, The defendant entered a plea of
No Contesl/Gatty 1o one count of kmowingly hiing a false financial disclosure statement in
violation of Ohio Revised Code Section 102.02(D), 2 misdemeanor of the {irst 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
1o aceept her plea. The conrt Anding the plea was knpwingly, voluntarily, and intelligently given
acecpted the defendent’s ples and made & finding of guilty, The special prosecutor made
sentencing recommendations. Defense counsel and the defendant were given an opporiunity to
provide mitigating informalion to the courr.,

ORDERED: The defendant is guilty. The defendant shell be fined $1,000.00, the court costs and
her proporticnate share of the cost of the investigation and prosecution of this matier.

Clerk of Court: File this judgment entry, serve copies to the paities, and attorneys of record,
and prave yow service.

L2BOC Ly

Mark B, Reddin, Visiting Judge

Toumalized _fg_n_ @ﬁ‘ Ik MQ{M :
Servedori_ / _{ _ B ek anF

o Depury Clerk of Cotyr}
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IN THE TOLEDO MUNICIPAL COURT, LUCAS COUNTY, OHIO

State of Ohio

Plaintiff . . No,CRB-05-12998

Vs, JUDGMENT ENTRY
Betty Shuitz

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 Lhis matter. Special Prosecutor Lynn Grimshaw has
now forwerded to the court the Ohio Elhics Commission’s Statement of costs incurred. The tolal
costs conservatively calcnlated 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 {0 the Clerk of Courls within 30 days for
disbursement {o the Ohig Ethics Commission,

Clerk of Court: File this judgment enlry, serve copies to the perties, and attoineys of record.

bizioe NN D
Mark B. Reddin, Yisiing Judge

Journalized / / }7 -

Servedon __ [/  / ) (.

Deputy Clazk of Conrt

HOF TN MO8 T
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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, 11 COUNSEL: ROGER
SYNENBERG

I 55 PUBLIC
SQUARE

I 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
I 10 W. Broad St., Ste. 700
Columbus, OH 43215
SUSAN METZGER AKA SUSAN BAHN
I I
.
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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caoromeBbTae20 D T - 4149

" FRANKLIN COUNTY, ss:
: - INFORMATION FOR: Money Laundering (2315.55) (F-
IKOne connt ahd Ethies Viotation (102.02) {M-1) tTotl
Twa)

0: 25

ECOURTS

Comt ol Common Pleas, Franklin County, Ohio, of the term of May 12th in the

—
=3

il two thousand six.

AL
Iﬂﬂi@'ﬁl AH_I
che

Rc‘; CrBren. the duly .{:It:.i:u:d anth qualificd Prosecutig Altomey of Franktn County,
Ohio. in the name of and by the awthority of the State of Ohio, says that prior to this informatiun,
Terrence W. Gasper was duiy :q.di'ised by the Coort of lie nature of the charge against him and of
his rights 'mder the Constitation, and It stated that bz wnderstood the nature of said vharge
apainst him _:lmi his constiotionsl, starutiey, wwl procedurad rehis, and thae he el dully
discussed all aspeers of bis case with hs tttoreys, James [0 Gilhent #6007624 and Temouce A
Grady #020845, ared he was completely satisficd with the feeal sepresentation amd advice il
waived i.tl \\;riting antd w apen Courd prosecotion of the oltense by indichinent,

Lennt Cne

By way of informatien, Temvence 3. Casper Iate af said Cownty, on or abowt anxd hetween
the 31* day of Murch, 201 apd Ui 13 dav of July, 000, withie e Connty oF Froogk i
aforesand, alfler he was appointed, quatified, wad employed as the Chied Financial Oflicer G the
Ohio Bureaw of Worker's Compensation (OBWC), o public servant wnder the definuioe
comzined in Section 2721.01(B) Ohio Beviscn Code, did cordugt or aitempt o comduct
transeciion as defined in Section 131550(L), OR.C, vhich inchudes among cther things an
tmvestmer o+ cing that the properly involved in the transaction i3 the proceeds of some Torm
of anlawful acoivity with the imlent 1o canecal or e ise the natune, bociiion, sewme, owneesiogp

ar eantrol of (he propenty, 1o wits Temmeace W, Gasper lactlitatedrcotduncd approvediambng sod

of sanctioned the paymenl of $25000 by Do Mee a3 an iavestment (o «{]H Eﬂﬁl Tr"ﬁ
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v 91847803 ®

'p.l.lrpu.ﬂﬁdi}' on the hehalf of, and in the name of, Betsy Raiclill, when in fact Terreice W,
Crasper was Lhe true owner and intended beneficiary of [he invesiment, and Termence W, Guasper
knew that ﬂu_: property involved in the transaction was the proceeds of unlaw fut aclivity in the
form of bribery andfor soliciting vr receiving improper compensation with the intent to conceal
ar disgwise the truc nature, soutce, ownership or conteol of (he property invelved in e
franzaction, i viulntiun.nmetiun LMASS ORC (F-3),
Counl Two

On or about and between the 5 day of April, 1999 md the 15" IJEII}' of Apnl, I3,
Terrence W, Gasper, being 4 public oflicial whe was required w file an annoat il
disclosurs statement with the Ohio Eihies Comenission, Jid knowngty file a faise stalement with
the Ghio Ethics Commission in conoection with these Ohio Bihics Financial Disclosure fonins, in
which hg was required 10 dhselose sourees of income, and gifts, tavel, meals, entenamuent or
gratuities, and the said Terrence W, Gasper keowingly failed to fully identify and diselose such
matlers, and falsely stated in wniting that full disclosure had been wad in viodarion of Soction
102.02(13), Ohio Revised Cu-dc.{M—i}, and all of the above conlrary Lo the statutes nude and

provided and auainst the peace and dignity of Ihe State of Ohig

RON O'BRIEN

}‘rﬂﬁuting Alterncy
W M Ruddhutn,

DAVID M. BUCHMAN 0022218
Assistant Proseculing Atlamey

EECTE I

TERREKCE w. GASIER
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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

INDICTMENT

1:06CR2911
UDGE BOYKO

Title 18, Unifed gate& Code,
Sections 1951(a), 371 and 1001{a}{2}

UNITED STATES OF AMERICA,

PlaintilT,

MICHAEL W. LEWIS,
DANIEL P. 'NEIL

T S S s’ e e e e e ey e

Defendants.

‘The Grand Jury charges: _
GENERAL hLLEGﬁTIDNS
1. Begiﬁning in or gbout 1955, the Ohio Burean of Workers” Compensation
t“DHWC”} begpan assisting Ohi»_:--hased employers and employees to cover expenses related to
wnrkpl.acc injuries by providing medical and compensation bencfits for work-related infuries,
diseases and deaths. Altheugh its main olfice is located in Columbus, Ohio, the OBWC has 16
cusiomer service oﬂi&:s tocated acmss the state of Ohio, inclnding in the Norhem District of

Ohio. At al times relevant o the offensas charged in the Indictment, the OBWC had assets
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which averaged approximately 19 billion dotlars 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 conteol of the Chisf Financizl OfTicer and the employees of the Investment
Department, The overall operation of the OBWC invelved and alfected interstafe commerce as
did the management and execution of matiers reparding its financial investiments.

2 Al all times relevant lo the offenses charged in this Indictment, MICHAEL W. .
LEWIS was a licenzed broker and securnity salesperson licensced .by the State of Ohio's
Departmeet of Commerce, Division of Sceunities.

3 At all tires refevant to the oflenses charged in this Indictment, DANIBL P,
O'NEIL was a licensed broker and smurit}'.salnspa:son beensed by the State of Ohio’s
Depariment of Commerce, Dhvision of Securities. |

4. Al all times relevant to the allegations in this Indictment, Termence W. Gasper was
a public official who held the position of Chief Finaﬁcial Officer of the OBWC. In his ofFicial
capacity, Terrence W, Gasper was in a position 1o exert both formal and informal influence over
dicislons regarding all financial mafters related fo .tha OBWC, including but not limiled to, those
regarding the selection, retention and funding of investments and investment or money managers
and advizsors as well as the brokerags firms which administered OBWC’s investment porifolio.

5. In ot about 1998, MICHAEL W, LBEWIS, DANTEL P, O°NEIL and Terrence W.
(asper agreed that MICHAEL W, LEWIS and DANIEL P. O’NEIL would provide Temence W.
Gasper with 2 condominium, Unit E-2], Caral Harbor, and decded boat slip #63, both lacated in

the Coral Harbor Condominium Complex, Islamorada, Florida, in relumn for favarable
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consideration from Temence W, Gasper with respect to obtaining OBWC investment business
and nraintaining existing investment OBWC busincss which affected interstate and foreign
COTNMErGe. |

6. From on or ebont November 5, 1998 {hrongh November &, 1998, Temence W,
Gasper visited (slemerada, Florida where he and his then gislfriend met with a real estate agent,
viewed condeminiums available for purchase and cntered into 2 binding and assignable coniract
ta purchase Unit E-21 and boat slip #;'.33 at the Coral Harbor Chib Condomininm complex in
Islarmorads, Flonda for $345000, |

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. Terrcnce W, Gasper, however, never had
any intention of actually purchasing Unit B-21 and boat slip #ﬁBI with his own money.

2 On or about November 9, 1998, Terrence W. Gasper sent a lelter by facsimile
from his ollice at the OBWC in Columbis, Ohio to the real cstate.agcnt in Islamozada, Florida
éxtending his zeceplance of the bid to purchase Unit E-21 and boat slip ﬂ63;

9. On or sbout November 12, 1992, MICHAEL W. LEWIS contacted the real ealate
agent representing Terrence W. Gasper and informed (hat person that he was Temence W,
Gasper's parlner,

10.  Onor about November 16, 1998, Tc.rrcnce W. Gasper’'s contract to purchasc Unif
E-21 and boal siip #63 was sssigned to MICHAEL W. LEWIS and DANIEL P, O'NEIL, who
thereafler jointly cntered into a contract to pumhase Unit E-21 and boat slip #63 for the same

price, $345,000, nepotiated by Terrence W. Gasper,




Exhibit 27

Page 4 of 10

Case: 1:06-cr-00291-DDD Doc #: 1 Filed: 0Gf15/06 4 of 10. PagelD #: 7

11. MICHALEL W. LEWIS ard DANIEL P. O'NEIL each placed a 535,000 pood
faith down payment on Unit E-21 and the boatslip, for « total of $70,600.

12, Inorder to complete the purchasc of Unit E-21 and boat slip #53., Terence W,
Gasper, MICHAGL W. LEWIS and DANIEL P. O’NEIL used and caused to be used both the
mail and interslate wire services.

13, Onorabout January 4, 1999, MICHAEL W, LEWIS and DANIEL P, ’NEIL
closed on the purchasce of Unii E-21 and boat slip #63 and became the vightful owners for a total
purchase price of 3345000

14, Wiih the petmission of MICHAEL W, LEWIS and DANIEL P. O’NEIL,
beginming as eatly as February 11, 1999 and continuing throughout his employment with the
OBWC which ended in Qctober, 2004, Terrence W, Gasper stayed af the condominium and
treated il as if it were his own, Additionally, Terrence W. Gasper permitted other;, including his
girlfriend, her fanily members and her veterinarian to nse the condominium free of charge.

15,  Occasionally, Temrence W. Gasper would make a token renial paymeit (o
MICHABL W. LEWIS in order io make it appear that his stays al Unit E-21 wore logitimale.

16.  Qn or about June 1999 ta September 2004, MICHAEL W. TLEWIS and DANTEL
P. O'NEIL jointly paid the morigape and all Corat Harbor Club Condorinium complex fees
related to Unit E-21 and boat slip #63

17, Atall limes rc.lcvant to the charges in the Indictinent, MICHAEL W, LEWIS
wiote checks payable to thase closa t.u Terrence W. Gasper, including a July 10, 2001 52,600

check to Temrence W, Gasper’s then girl fiend with “Consulfing” wrillen in the memo line.
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18.  Terrence W. Gasper digd not reporl s stays at Unit E-21 on his mandatory annuai
Ohio Ethical Disclosure forms fied for the years 1999 through 20064
The Grand Jury furher charges:
COUNT 1

fHobbs Act Conspiracy: 18 U.S.C. 8 1951{aj}

1. The General Allegations contained in paragraphs 1- IE_Q of this Indiciment are
realleged and incorporated by reference in this Count,

2. From in or about November 1998 through in or aboef October 2004, the exact
dates being nnknown to 1he Grand Jury, in the Northemn District of Ohio and elsewhere,
MCML W. LEWIS and DANIEL P. O'NEIL, defendants herein, and others known 1o the
Grand Tury, conspired, combined, confederated and agre-cd. to obstruct, delay and allect
commerce and Lhe movement of an erticle and commeadity in commerce thraugh extortion, by
Terrence W.-Gasper (“"Gasper™) obtaindng, under ﬁolm of ollicial right, the property of another

.with his consent, to wit: that MICHAEL W, LEWIS and DANIEL P, O’NEIL jointly ;_:-mvidcd

property to Gesper, including a condominium iocated in Isiamnmd_a, Flonda, to which Gasj::er
was given full and complete access for his po.rsanal.use and enjoymeni as well as the personal
use and enjoyment of others close to Gasper, end other things of value, while Gasper was Chief
Financial Dfiicer of the OBWC in return for official acts to assist MECHAEL W, LEWIS and
DANIEL P. O’NELL in retaining and oblaining investment business Involving the OBWC.

Al in viclation of Title 18, United Stafes Code, Seciion 1951(5).

The Grand Jury furiher chiarges: .
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COUNT 2
{Conspiracy to Commil Honest Services Mail and Wire Fraud: 18 U.S.C. § 371)

L. The General Allegations contalned in paragraphs 1- 18 of this Indictment
are reaileged and incorporated by reference in this Count.

2, From in or about November 1998 through in or about October 2004, the
cxae! dafes belng unknowrn fo the Grand Jury, MICHALL W. LEWIS and DANIEL P.
O*NEIL, defendants herein, and Terrence W. Gasper {“Gasper™), conspired, combined,
confederated and agreed {1) to devise a scheme and anifice to defraud the public, the
OBWC and the cilizens of the State of Ohio of Ltheir inleangible right {o the honest sen’iﬁf.s
of their public servant, ;fcrrcnce W, Gasper, free from freud, dishonesty, bias and
conflicis of inferest, {2) to knowingly cause the mailing, in aﬁy post oflice and authorized
depository for mail maticr, of any matier and thing to be sent and delivered by he TS,
Postal Service and commercial inlersiate carrier, for the pumose of executing and
atlempting to excoute such scheme and arfifice, and {3) to knowingly cavse writings,
signais and sounds {6 be ransmitted by wice in interstate commterce, for the purpose of
exceuling and attenipting to execute such scheme and erlifice, as act forth in the
paragraphs below, in violation of Title 18, United States Code, Sections 1341, 1343 and
1344, |

A. Obiect of the Conspiracy
3. It was part of the purpose and object of the conspiracy that Gasper,

MICHAEL W. LEWIS and DANIEL P, G'NEIL 2greed that Gasper would use his
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olficial position and influence at the OBWC to assist MICHAEL W. LEWIS and
DANIEL P. O*NEIL n obtaining and maintaining OBWC investment business in refum

for receiving use of a condotninium located in Islamorada, Fiorida and other vaioable

consideration.
B. Meanner and Means of the Conspiracy
4, The manner ard means by which the conspiracy was ¢armied qul ingluded,

among others, the following,

5. (ragper, MICHAEL W. LEWIS and DANIEL P. O’NEIL would cause
documents and inlormation fo be delivered fo Florida from the Morthem Disirict of Ohio
in order to perchase a condominium, Tinit B-21, Coral Harbﬂlr Ciob Condominium
complex, Islamorada, Florida, for the personal use and enjoyment of Gesper and his
guests,

6. Gasper, MICHAEL W, LEWIS and DANIEL P. O’NEIL concealed the
true nature and cxient of (heir relationship, which was mat.MICHﬁEL W. LEWIS grid
DANIDL P. O°NEIL provided the condominiam in lslamorade, Florida and other
valuable consideration to Gssper in retumn for official acts performed by Gasper as Chief
Financial Cfficer of the OBWC,

C. Qvert Agls

7. In furtherance of the conspitscy, and to achieve ils object, one of more of
the co~cunspiratoru. cammitted and caused 1o be committed in the Nodhermn District of
Chto, Eastern Division, and elsewhere, includiag but not imited fo Lhe following over

acts:
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8. On or about the dates set forih bélow, Tereree W. Gasper, MICHAEL W.

LEWIS and DANIEL P. O'NEIL execuied and =Hempted to execute the scheme and

artifice set forth above by causing (he following matters and things to be mailed via the

1.8 Postal Service und defivered by commercizl intersiate carmicr as set forth below:

avable to Attantic Coral Harbor
Eor £1,525.97 for "B21"

OVERT JTEM/THING MAILED AND DATE ADDRESS
AECTS DELIVEEED :
2 LEWIS Cheek No. 2492 made Aprit 9, 2003 Atlantic Coral Harhor

[Condominium Association, Inc.,
B5181 Ol Highway, Islamorada,
FL 33038

payable to Suntrost for $10,600
for “Principal” on *Loan #
DOG1096RS8"

[ EWIS' Choek Ne. 3464 made Detober 10, 2004 [Atlantic Coral Hatbor
bayable to Coral Harbor for " Condominium Association, Inc.,
B1684.65 for "Maintenance efe R3151 Old Highway, Islamocrada,
21" P 33036

4  etter from Florida Title of the Tanuary 4, 1999 P538 Dodd Road, Willoughby _
Keys, Inc, To MICHAEL W. EXills, OH 44094
LEWIS and DANIEL P. O'NEIL
'ransmitting, among other things,
‘s pet of Keys to unit” B-21

5 [3'NEIL’s Check No. 8152 made [Aprii 28, 2004 P.O. Box 79041, Baltimore, ML

EL279-0041

g, On or abput the dates set forth below, Gasper, MICHAEL W. LEWIS and

DANIEL P, O'NEIL cxecuted and attempted to execule the scheme and anifice set forth
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abave by cansing wntings, signals and sounds to be transmitted by wire in interstate and

foreign commeree as set forth below:

OVYERT| INTERSTATE WIRE COMMUNICATION DATE
ACTS

6 T'elephone call from LEWIS in the Northern District fovember 12, 1998
hf Ohio to Office of Resltor #1 in Florida leaving a
[nessage that he was Terrence (Gasper’s partner and
was coming dewn on Monday.

All in vipiation of Titie 18, United States Code, Section 371.
The Grand Jury further charges: |
COUNT 3

L. The General Allegations contained in paragrephs 1- 18 of this Indictment are
realleged and incorporated by refererce in this Count,

2. On or about March 4, 2006, in the Northem District of Ohio, Bastem
Division, in 2 matter within the jurisdiction of the United States Depariment of Fustice,
Frderal Burean of Inveatilgatinn, WMICHAEL W. LEWIS, defendant herein, katowingly and
willfuily made a false material slatement, in that MICHAEL W.LEWIS faisely
represented that Torrence W, Gasper {at the time of the slateinent, & former Chief Financial
Officer of the OBWC} had nio Involvement in MICHAERL W. LEWIS® purchase of a
condominium and a decded hnét slip located m Lslamarada, Florida when in truth and in

fact, as MICHAEL W, LEWIS then well knew, Gasper had indced been involved in
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MICHAEL W, LEWI1S® purchase of the condominium and a deeded boat slip, located in
Islamorada, Florida.
All in violation of Title {8, United States Code, Scction 1601 {a)(2).
The Grand Jury further charges:
CQUNT 4

1. The Gencral Allegations contained in parapraphs 1-18 of this indictment are
reaiieged and incorporated by reforones in this Count.

2. On or ahout March 7, 2006, in the Worthern Disimiei of Ohio, Eastern
Trvigsion, in a matter withfn the ju.ris&ictian of .the Unized Stetes Depanment of Justice,
Federal Burcan of Investigation, DMEL P, O'NEIL, defendant herein, knowingly and
wilifuily made 2 false material statcment, in that DANIEL P. O°NEIL falsely represented
that Terrence W. Gasper (at the time of the stalaincnt, & former Chief Financiai Oflicer of
the OBWC) had niot provided any input into DANIEL P, O’NEIL’s purchase of a
cﬂndominiuﬁ in Isiamorada, Fioridz, when in truth and in fact, as DANIEL P, O'NEIL then
well knew, Gasper had indeed provided input into the purchase of the condominium and a
deeded hoat shp, located in IS]HJ']I(;I‘H(!&, Florida that DANIEL P. O"NELL purchased.

Al in violation of Title 18, United States Code, Scction 1001{)2).
" ATRUEL BILL

Original document — Signatures on file with the Clerk of Courts, pursuant to the

E-Government Act of 2002,

10




Exhibit 28

Page 1 of 23




Exhibit 28

Page 2 of 23

Case: 1:06-cr-00269-DDD Doc #: 20 Filed: 05/10/07 2 of 23. PagelD #: 155

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 Attomey's OfTices for the
Northern and Southern Districts of Ohio. It does not bind any United States Attorney outside the
Nonhemn and Southem Districts of Chio; nor dogs it bind any slate or local prosecutor or any
adrninistrative or regnlatory anthorities.

II. THE DEFENDANT'S RIGHTS AND OBLIGATION

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 dght to
confront and cross-examine witnesses against him, the nght to call witnesses on his behalf, the
nght to be represented by an altorney at every stage of the proceedings against him (including th¢
right {0 appointed counsel at no cost if he cannol afford an attomey), the privilege against seli-
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} (RICQ) 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 intersiate wire communications, in violation of Title 18, United States Code, Sections

1341, 1343 and 1346) as charped in the Information.

2 Defendant's IJIEIIHISM
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B. TERRENCE W. GASPER agrees to abide by the sentencing and cooperation
provistons set forth in this plea agreement as applicabie to him.
1. OBLIGATIONS OF THE UNITED STATES ATTORNEY

A. If defendant fulfills his obligations as set forth in this Plea Agreement, the United
States Attorneys for the Northern and Southem Districts of Ohio shall agree: {a} to bring no
additional ciminal charges against TERRENCE W, GASPER for oflenses known to the United
States at the time of this agreement and (b) 1o abide by the sentencing and cooperation provisions
set forth in this plea agreement as applicable to it

B. Nothing in this plea agreement, however, shafl 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 Depariment of Juslice 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.

V. SENTENCING

A. TERRENCE W. GASPER undersiands 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 et more than three years of supervised release. The defendant understands that if he

violates Lhe terms of his supervised release he may be sentenced to an additional term of
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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 10 Title 18, United States Code, Section 3013, which is due
at the time of sentencing.

{C. The parties agree to recommend thai the Court impose & sentence within the range
determined pursuant to the advisory United States Sentencing Guidelines in accordance with the
computations and stipulations set forth below. The povernment will not request a sentence
higher than the advisory Sentencing Guidelines range and Defendant wili 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, in¢luding charged
and uncharged criminal offenses, to the United States Probation Office. Defendant also states
that he has bad ample opportunity and has in fact discussed the impact of the Sentencing
Guidelines and the statutory meximums with his attorncy and is satisfied with his attorney’s
advice in this case.

D. TERRENCE W. GASPER undersiands and agrees that the government reserves, at
the time of sentencing, the night of allocution, that is the right 10 describe fully, both orally and in
writing, to the court the nalure, seriousness and impact of the defendant’s misconduct related 10
the charges against him or (o any factor lawfully pertinent to the sentence in this case, Defendant
further understands and agrees that in exercising this right, the govermment may solicit and make

known the views of the law enforcement agencies which investigated this matter.
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E. TERRENCE W. GASPER and the United States Attomey’s OHlices for the Northern
and Southemn 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 Maoual ("U.5.8.G.”)
governs the guideline calculations in tins case. All references in this agreement 10 the U.S.5.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.8.G. § 2C1.} and is 10.

3. Because the oflense involved more than one bribe or extortion, the panties agree
that it is appropriate to adjust the olfense level upward by 2 levels pursuant 1o U.S.8.G. §
2CL1(b)(1).

4. Pursuant to § 2C1.1{b}2)(A), because the benelit received exceeded §5,000
the olfense level is increased by the number of levels from the table in U.5.5.G. § 2B1.1
corresponding to that amount. The value of the benefit received was in excess of twenty million
dollars resulting in an increase o[ 22 levels. For senlencing purposes, the parties agree that the
“loss” amount associated with TERRENCE W, GASPER’s relevant conduct is greater than 20
million, U.5.8.G. § 2B1.1 (L), and does not exceed 50 million dellars, U.8.5.G. § 2B1.1 (M), as
described in the factual basis below.

5. For the purpese of determining whether or not the delendant is entitled to a

three Jevel reduction in his offense level for acceptance of responsibility under § 3E1.1, the

government agrees to advise the Coun, al the time of sentencing, that the defendant timely

notified the poyernment of his intent to plead guilty and that, in its view, the three point
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adjustment should apply {unless afier the date of this agreement the defendant breaches the
agreement in any menner, commits ancther criminal offense, or engages in pegury or obstruction
of justice). However, the defendant understands that the decision regarding acceptance of
responsibility resls with the discretion of the Court and will be determined by the Court
following an investigation by the U.S. Probation OfTice and in accordance with all applicable
guideline provisions set forih in the 1).5.5.G.

6, TERRENCE W. GASPER understands that his Crniminal History Category will
be determined by the Courl afier the completion of a Pre-Sentence Investigation by the ULS.
Probation Olfice. 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 carcer offender, and that such determinations could alfect his guideline range and/or
offense level s well as his finzl 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 senlencing 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,

1 TERRENCE W. GASPER understands that all inal delerminations regarding
sentencing, including but not limited o the olfense level at which he is sentenced, will be made
by the Courl with the aid ofthe 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
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). TERRENCE W. GASPER understands that the Courl, 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 end 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 1o
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 Courl as a condition of the sentence, probation, and/or
supervised release. Defendant agrees not Lo 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. Nobtwithstanding the above, defendant understands that the final determination
regarding all aspects of the appropriate sentence will be made by the Coun. Defendant
understands that the sentencing recommendations contained herein are not binding on the Courl,
and the Court may impose any sentence provided for by law up to and including the staiutory
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 il

M. The parties agree that there are no other applicable upward adjustments based upon

TERRENCE W. GASPER's role in the oflenses known to the government at this time.
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Y. COOPERATION

A. Defendant agrees 1o fully cooperate in this and any other case or investigation with
attomeys for the Uniled States of America, the State of Ohio, the Internal Revenue Service, other
federai, siate, and local invesligative agencies and federal and state grand junes by providing
truthful and complete information, evidence and testimony, if required, conceming any unlawful
or polentially unlawful activities of which he is aware,

B. The defendant understands that in the event he, durning any criminal proceedings,
commiis perjury, suboms perjury, or obstructs justice, nothing in this agreement precludes the
United States of America or any other law enforcement authonty from prosecuting him fully for
those crimes or any other cnmes of which he may be guilty and from using any of his swom or
unsworn stalements against him. The defendant understands that this plea agreement is explicitly
dependent wpon his providing completely truthiul testimony in any trial or other proceeding,
whether called as a witness by the government, the defense or the Courr,

C. The defendant understands that, in the event this plea agreement is wilhdrawn or
olherwise vacated, the government may use the information from his sworn or unswom
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 might
otherwise be provided in Lhis agreement, that it will not seek or otherwise pursue additional
cniminal 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 Northem or Southemn Districts
of Ohio, nor will the povernment use any stalement oflered by the defendant under this

agreement to increase his sentence under the U.S.5.G.
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E. The defendant further acknowledges that the decision to make a motion under Section
5K.1.1 under this agreement rests solely and exclusively within the discretion of the United States
Attorneys for the Northem and Southern Districts of Ohio.

F. Inthe event that the defendant fully coaperates with the govemment, as set forth
herein, the government, in consideration for such substantial assistance, will move the Court
pursuant to U.8.5.G. Section 5K1.1 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
5K1.1, that he will not seek or suggest in any way that the Court should appiy a downward
depariure greater than 4 levels. The parties understand and agree that the final decision as to
whether to grant any govermment motion for a downward departure under Section 5K 1.1 and the
extent of any such a departure rests with the Coun.

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 conduet,
and/or engages in or commits any other ciminal or obstructive act during ihe penod of his
cooperation, the government is released from 2ll its obligations under this agreement, including
making a motion under U.5.5.G. Section 5K1.1, and the defendant has no nght 1o withdraw his
puilty plea,

H. The defendant agrees 10 make himsellavaitable at all meetings with the govemment
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 10 any
third party before any such third party is charged with & criminal offense without prior consent of
the government, and to instruct his atiorneys to de the same.

J. The defendant agrees to inform the government of any altempt by any third party, prior
to the filing of criminal charges agginst 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 1o all charges contained in the Information, (1)
that he is not 2 “prevailing party” within the meaning of the Hyde Amendment, Section 617, PL
105-119 (Nov. 26, 1997}, (2} acknowledges that the governmant’s position in the inslant
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 remuneraticn or compensation of any sort, directly
or indirecily, for the dissemination through books, amicles, speeches, inlerviews, or any other
means, of information regarding his work at the Ohic Bureau of Workers” Compensation, the
transactions alleged in the above-captioned Information, ot 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
walives any rights he may have under the Speedy Trial Act, 18 U.5.C. § 3161 &t seq., 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.
VL A w OF THE APPLICABLE STA E OF LIMITATION

A Defendant understands that if Defendant breaches any promise in this agreement
ot if Defendant’s guilty plea or conviction in this case are at any time rejected, withdrawm,
vacated, or set aside, the Government will be released from all of its obligalions under this
agreement and may institute or maintain any charges and make any recommendations with
respect 10 sentencing that would otherwise be prohibited under the terms of the agreement.
Defendant understands, however, that a breach of the agreement by Drefendant will not entitle
Defendant to withdraw, vacate, or set aside Defendant’s guilty plea or conviction. The parlies
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 violales this agreement or fails to plead
guilty ot the Court refuses to accept a grilty plea by Defendant pursvuani 1o this agreement, or (2)
the Count permnits Defendant to withdraw a guilly plea entered pursuant to this agreement or
otherwise vacates such a guilty ples, or (3) the conviction following Defendant’s guilty plea
pursvant to this agreement is vacated, overlumed, or abrogated for any yeason, 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,

11 Defendant's J’nfﬁafm




Exhibit 28

Page 12 of 23

Case: 1:06-cr-00269-DDD Doc #: 20 Filed: 05/10/07 12 of 23. PagelD #: 165

notwithstanding the expiration of the statute of limitations between Defendant’s signing of Lhe
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 Tral
Act with respect to any prosecuticn thal 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 npon the
approval of this agreement by the Cour.

VI, 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 10 cover expenses related 1o
workplace injuries by providing medical and compensation benefits for work-related injuries,
diseases and deaths. Although its main oflice 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 Infermation, the OBWC had assets which averaged 19 billion dollars and was one
of the larpest state-fund workers’ compensation bureaus in the United States. The assets were
under the management and control of the Chief Financial OiTicer 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 regasding its financial
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3. The defendant, TERRENCE W. GASPER ("defendant" or "GASPER"), was at ail
times relevant to the altegations in the Information a pubhic ofTicial who held the position of
Chief Financial OfTicer {(*CFO") of the OBWC for the stale of Ohio. In his official capacity,
TERRENCE W, GASPER was in 2 positior to exerl both formal and informal influence over
decisions regarding all financial matters related to the OBWC, including but not limited 1o, those
regarding the sefection, retention and funding of invesiments, investment or money managers and
advisors as well as brokerage [irms which administered OBWC’s investment portiolio.
TERRENCE W. GASPER owed a duty of honest services and fair dealing to the Chio Bureau of
Workers’ Compensation and the citizens of the State of Ohiao.

4 Duning his tenure as CFO of the CBWC, TERRENCE W, GASPER oversaw a
maximurn staif of 210 employees in accounting, aciuanal, investment, facilities management and
risk insurance depariments within the Finance Division of the OBWC.

5. At all times relevant to the oflenses charged 1n the Information, Broker #1 wasa
licensed broker or security salesperson licensed by the State of Chio's Depariment of Commerce,
Division of Securities.

6. At all imes relevant to the offenses charged in the Information, Broker #2 was a
licensed broker or secunty salesperson licensed by the State of Ohio's Depariment of Commerce,
Division of Securities.

7. At all times relevant to the oflenses charged, Broker #1 and Broker #2 were

employed by the same brokerage secunity firms.
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3. At all times relevant to the offenses charged m the Information, Dealer #1 was a
coin dealer who specialized in the purchase and sale of rare coins and related numismatic
materials,

0. At all times relevant to the offenses charged in the Information, Marketer #1 was a
marketer or salesperson of secunties 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 Oclober 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 secking to do business with the OBWC, including, but not
limited to, Broker #1, Broker #2, Dealer #1 and Marketer #1, 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 (hat
Broker #1 and Broker #2 would provide TERRENCE W. GASPER with 2 condominium, Umt E-
21, Coral Harbor, and deeded boat slip #63, located in Islamorada, Florida, in large part, in return
for favorable copsideration rom TERRENCE W. GASPER with respect to OBWC investment
business and to maintain existing investment OBWC business which affected interstate and
foreign commerce.

12. Inor 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 assignabie contract to purchase Unit E-21 and boat slip #63 at the