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30W Spring Street
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As you are aware, on May 16, 2005, at the request of the Ohio [nspector Gereral, the Audilor of State’s
Office (AQS) nitiated a special audit of the Ohio Bureau of Workers' Compensation (OBWC) pursuant to
its authonty under Chapter 117 of the Ohio Revised Code  On June 1, 2005, the AOS announced 1t had
employed two Independent auditing firms to conduct select portions of the special audit engagement
Crowe Chizek and Company LLC (Crowe) ¢onducted independent forensic accounting procedures on the
fund inventonies of Capital Coin Fund Limited and Capttal Coin Fund Limited I {coliectively “CCF™)  Clark,
Schaefer, Hackett & Co (CSH) conducted a review of OBWC's policies, procedures, and practices
surrounding the establishment and management of GOF, MDL Caprital Management and MDL Active
Duration Fund (collectively “MDL"), and OBWC's private equity investments  Both auditing firms were
asked to conduct distinct portions of the special audit, which resulted in two, separate reports The AOS
also hired an international auction house {Sotheby's) for the purpose of valuing and inventorying CCF
coins and memorabiia Sotheby's work also resulted in a separate report

The general scope for each of the three engagements s as follows
7 Crowe Chizek and Company, LLG - Carry-out forensic auditing procedures on the actual fund

transactions of CCF fer the penod March 31, 1998 through May 23, 2005 More SpECIfICB”y Crowe
was hired fo perform the fallowing cbjectives

+ Pancipate in the dentification and accounting of coin fund assets which, in addition to rare coins,
may include collectibles, accounts receivable, agreements relating to real property, and other
contracts Further investigate discrepancies noted

« Rewview transactions and agreements relating to CCF Transactions reviewed may include, but
not be imited to, OBWC capital contributions, asset purchases and sales, and payments for
administrative fees Determine whether discrepancies exist relating to these transactions and
agreements

« ldentify any discrepancy between the value of the CCF's assets and the approximately $55 4
milion principal iInvestment made by the OBWGC
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Review the results of inquiries by auditors, appraisers, and investigators to determine what, if
any, interviews need to be conducted to explain their findings or results Conduct or participate in
these interviews as necessary

Cooperate fully with pending criminal investigative efforts

> Sotheby's — Inventory, catalogue, and appraise CCF coins and memorabilia More specifically,
Sotheby’s was hired to perform the following objectives

Review the most updated coin inventory documents for the CCF and determine what the value of
the funds should be based on the inventory documents only

Inventory all of the coins that will have been identified by the OBWC to determine whether or not
all of the coins listed in the inventory documents are physically present and accounted for

Appraise the market value of all the coins identified by the OBWC

Arrange for appropriate transportation of CCF assets from various locations to the Huntington
National Bank in Columbus, Ohio

» Clark, Schaefer, Hackett & Co — Review OBWC'’s policies, procedures, and practices surrounding

the establishment and management of its various investment funds for the period on or about March
31, 1998 through September 1, 2005 More specifically, CSH was hired to perform the following
objectives

Obtain an understanding of the internal controls over the investment function of the OBWC
(including an evaluation of administrative rules and investment policies) and evaluate the
effectiveness of those internal controls

Determine if the OBWC has complied with applicable laws and regulations in the investment of
CCF assets

Obtain an understanding of the CCF and OBWC’s other private equity investments as well as
MDL to determine if the OBWC followed its internal control policies and procedures related to
these investments

Obtain an understanding of the internal controls for monitoring investments and Investment
advisors including investments 1n imited partnerships Evaluate the design and effectiveness of
those controls

Determine If the OBWC followed its policies and procedures for monitoring the CCF since the
Fund's inception

Determine If the investment reports related to the CCF have been appropnately reviewed by the
OBWC

Determine If the OBWC followed its policies and procedures for monitoring its investments in
MDL Capital Management

Obtain an understanding of the investment purpose and composition of all limited partnership
investments of the OBWC including the nature of the partners

Apply a nsk-based analysis of Iimited partnership investments to determine investments that
warrant further review Factors would include the scope and magnitude of the partnership,
OBWC’s ownership percentage of the partnership, and availability of audited financial statements

Ohio Bureau of Workers’ Compensation 4




+ For selected limited partnerships, review operating agreements and delermine that investment
policies and internal controls have been {ollowed for the ntial investment and ongoing
monitoring -

We have reviewed the repents for each of the three engagements as prepared by the two auditing firms
and auction house Based on that review, we have 1ssued six findings for recovery in the amount of
$13,556,203 and have venfied the calculations in support of the findings for recovery We have also
1Issued four non-compliance citations, which again, were based on our review of the reports  To assist the

reader, both reports produced by the auditing firms include either a summary of findings or an executive
summary

Dty /Izzm*qmww{

Betty Montgomery
Auditor of State

February 22, 2006

Chig Bureau of Workers' Compensation 5
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Special Audit Report

Background

In April 2005, the AQS participated In conversations with Ohio Inspector General, Tom Charles, and U S
Attorney, Greg White, regarding coin investments made by the CBWC These discussions specifically
involved OBWC’s private equity investment in the CCF, managed by Mr Thomas Noe At that ime, the
Inspector General’s Office began its investigation of OBWC's investment in CCF  After revelations that an
assoclate of fund manager Mr Noe was a convicted felon, and that CCF was missing as many as 121
coins, the ACS engaged in more detailed discussions with the Inspector General regarding the potential
scope of a special audit and the requisite expertise for such an engagement Subsequent planning
discussions were held with Inspector General, Tom Charles and U S Attorney, Greg White, to ensure the
special audit would not hinder any ongoing investigations that were being conducted by the Inspector
General's Office or federal authorties On May 13, 2005, the Inspector General requested that AOS
initiate a special audit of the OBWC The ADS formally inmiated the special audit of the CBWC on May 16,
2005

To ensure the highest levels of independence, the AOS announced on June 1, 2005, that it had used its
authority under Ohio Rev Code sections 115 56 and 117 11 to contract with the following independent
accounting firms to conduct distinct portions of the special audit engagement Crowe Chizek and
Company, LLC (Crowe), and Clark, Schaefer, Hackett & Co (CSH) The AQS also hired an international
auction house, Sotheby’s, to assist in appraising and inventorying CCF coins and memorabilia

Crowe was engaged to perform the forensic audit of the CCF  The review concentrated on all
transactions thal CCF made with the $ 50 million capital investment of OBWC It was necessary for ACS
to use its subpoena power to assist Crowe in completing the engagement Crowe also receved data and
documents that were obtained by the Task Force, which included varnous prosecutors and other law
enforcement officials  In the fall of 2005, AOS agreed to allow Crowe to work directly with the Task Force,
which was responsible for coordinating the criminal investigation into the matter  As such, AOS did not
receive the final report from Crowe until the indictments were formally announced on February 13, 2006
All of our indings for recovery are based on the results of the work performed by Crowe

CSH was engaged to perform the review of the controls, policies, and procedures surrounding the OBWC
investment function Particularly, CSH was asked to review those procedures as they applied to CCF and
the other private equity Investments  Additionally, AOS requested CSH to review similar procedures for
the MDL investment Similar to Crowe, AOS agreed to withhold the release of the CSH report until the
Task Force had completed its work so as not to hinder the cnminal investigation The CSH report 1s dated
September 1, 2005 as that was the date that the firm completed its substantial field work Further, we are
aware that the most recent budget bill (HB 66) as well as policy and procedural changes made by OBWC
management addresses a number of the recommendations contamned in the CSH repont

On May 13, 2005, ACS's Chief Legal Counsel contacted Sotheby's and requested the auction house to
undertake an appraisal of CCF's cons  Neither ACS nor Sotheby's were aware of the extent of the
collections, nor how widely dispersed they were The collections were only described as cons collected
far nvestment Similar to the auditing firms, Sotheby's report was also delayed as the auction house
worked with the Task Force in performing the appraisal work

Ohio Bureau of Workers' Compensation 7
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Major Conclusions

The following conclusions are that of the AOS and are dernived from the Crowe and CSH reports

OBWC did not have adeguate policies to govern its private equity investments Further, where
policies did exist, they were not consistently applied and enforced

The investment process did not conlan adequate intermal controls tc prevent system and
management overndes For exampie, iInvestment procedures atlowed for the Chief Investment
Officer, the Chief Financial Officer or either of the two senior Investment officers to sign an
authorization to move money out of OBWC’s main cperating account or from one fund manager
to another As a result, it was possible that fund managers could be funded without the
knowledge of the Chief Investment Officer and Admirustrator In addition, cnce a fund manager
was approved, the OBWC staff woutd not ge back to the Oversight Commission for
authcrnzation/approval of addiional funding regardless of purposes

OBWC did not exercise sufficient oversight of fund managers in approving, settling, or reconciing
transactions and account balances Additionally, OBWC did not mternally track all fund transactions
and did not regularly adjust account valugs

With the exception of CCF | & Il (Collectively “CCF”), OBWC operating agreements with its fund
managers required audited financial statements and cther reports  However, OBWC did not
monitor fund managers to ensure that audited financial statements were obtained for pnvate
equity mvestments

OBWC selected i1s fund managers through an RFP process but was unable to provide any
documentation or evidence that proposals were cbiectively evaluated prior to selection

OBWC's Oversight Commission did not include members with adequate expertise 1in finance and
mvestment practices to allow them to carry-out their statutonly established monitoring
responsibiliies

The Oversight Commission did not approve the chtena for the selection of fund managers as
required by OBWC’s investment peicy

OBWC invested 1in Capital Coin Fund | 1in 1998 although such investments were not allowed under
OBWC's policy at that time

Mr Thomas Noe did not meet OBWC's critena to serve as a fund manager per the investment
policy

Although the RFP required audited financial statements, OBWC did net include such a
requirement in its operating agreement with CCF - Further, netther internal OBWC legal counsel
nor outside legal counsel was tnvolved during the contract negotiation phase of this investment

In fact, OBWC allowed Mr Nce's legal counsel 1o draft the operating agreement, which contained
provisions that greatly benefited Mr Nee Further, the operating agreament did not enable OBWC
to withdraw from the agreement as a imited partner

The Chief Investment Officer dismissed concerns raised in 2000 by :nternal auditors regarding the
accounting practices and operations of CCF  Reguests for increased auditing procedures,
including a requirement for annual audrted financial statements, were also dismissed When
inguires were made by OBWC's internal auditors regarding CCF, the Chief Investment Officer
advised Mr Noe of the nature of those inquiries and provided guidance on how to respond fo the
inguires s¢ as to alleviate the internal auditors’ concerns

Chio Bureau of Workers” Compensation 8
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+« MDL Captal Management and MDL Active Duration Fund with MDL {(MDL) began in September 2003
with funds from a fixed income fund from MDL that originated 1n 1998 The transfer of funds was
executed and authorized by the former Chief Financial Officer without any supporting documentation
Justifying the transfer It was not apparent if the Administrator or Chief Investment Officer were aware
of the transfer The mternal reporting by the OBWC reported MDL as a fixed income investment
despite the correspondence from the manager which identified the investment as an alternative
investmant and hedge fund

Ohio Bureau of Workers’ Compensation 9
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Findings for Recovery

Capital Coin Fund, Limited (CCFI)
1.1 Unsupported Inventary Purchases from Vintage Coins and Cards: $5,305,000

The CCFI Operating Agreement (“OA"} 4|2 2 states “The purposes of the Company are to buy, sell and
otherwise manage rare United States coins and Related Matenals * QA 14 7 states Vintage Coins and
Cards AKA Vintage Coins and Collectibles (*¥CC") and Delaware Valley Rare Coin Co , Inc ("DVRGC"), as
fund managers, “ shail cause 1o be kept full and accurate records of all transactions of the Company * QA
115 2b (iv) requires the fund manager to "Maintain cormplete and accurate records of all assets owned by the
Company and complete and accurate books of accounts (containing such information as shall be necessary to
record allocations and distrbutions} "

Cn March 31, 1998, OBWC made an initral $25,000,000 investment in CCFl  On the same day, CCFlI
allegedly purchased inventory totaling $1,375,000 from VCC, however, the VCC accounting records showed
VCC did nol possess the inventery ievels necessary to support the sales transaction and the VCC check
registers reflected a negative cash balance Additionally, a review of VCC's accounting records subsequent to
the $1,375,000 transaction revealed payments for a hine of credit in the name of Thomas Noe, Inc ($446,471),
payments to Mr Noe ($218,000), payroll for VCC employees ($4,426), a $20,000 payment to Mid America
Sports, a company in which Mr Noe has partial ownership interest, and $686,103 in payments which, on the
surface, did not appear to be related parlies

In addibon 1o the $1,375,000 described above, there were 15 transactions totaling $3,930,000, characternzed
as CCFl inventory purchases from VCC, all of which were unsuppored In 12 of the 15 transactions, VCC
check registers reflected a negative cash balance at the tme the CCFI depostts were recorded by VCC
VCC's accounting records were reviewed after each of these 15 transactions and revealed these payments
$504.657 to a line of credit and cther financial institutions in the name of Thomas Noe, $227,049 in payments
directly to Mr Noe, $542,675 to related companies, $1,020,676 to related individuals, $176,088 i payments to
bulders and home appliance vendars for homes in Flonda and Ohig, $3,591 for tents and passes at the 2003
US Senior Open, and $1,455,264 in other payments which, on the surface, did not appear to be related
parlies

There were no contemporanecus business records that evidenced the existence of inventones purchased on
the dates of any of the transactions descnbed above Contemporaneous business documentation includes
items such as customer sales slips, shipping records, transaction :nformation (coin senal numbers, purchase
date, purchase amount), and agreements between parties with respect to transachons that often address the
legalities and ownership of inventory and the ike Such records are expected to be available to support these
types of transactions  Such supporting documents were often prepared by VCC personnel for other similar
inventory transacticns The unusual absence ¢f such contemperanecus documents and register information
regarding transactions between CCFIl and VGG, coupled with the analysis ¢f the accounting records, supports
the lack of any actual, bona fide transactions conststent with the purpose of the CCFll and that cash
distrbutions were not for a proper purpose

Standard practice 1s to venty the accuracy of information provided to the AQS by the Independent Public
Accountant (IPA) firm for quality assurance Review of the |[PA's work verfied that these calculations were
correct

in accordance with the forgoing facts, and pursuant to Ohio Rev Code Section 117 28, a Finding for Recovery
for public money illegally expended and/or illegally converted or misappropriated s hereby issued against
Caprtal Coin Fund, Limited, Vintage Comns and Cards AKA Vintage Coins and Collectibles, Themas Noe,
President of Vintage Coins and Cards AKA Vintage Coins and Collectibles and Principal Officer and co-
manager of the Capital Coin Fund, Delaware Valley Rare Comn Co , Inc, and Frank Greenberg, President of
Delaware Valley Rain Coin Co , Inc, and Principal Officer and co-manager of the Capital Coin Fund, jointly and
severally, and in favor of the Chio Bureau of Workers’ Compensation, in the amount of $5,305,000
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A separate criminal action has been filed in Lucas County, Ohwo, on February 12, 2005, The State of Ohio v
Thomas W Noe, CR0B-01348, related to activities involving the Capital Coin Funds | and I

1.2 Profits not Allocated Properly: $95,497

CCFl was \ncorporated in the state of Ohio in 1988 On March 31, 1898, OBWC contributed $25,000,000 to
CCFlwhich eniitled GBW C to receive 250 uniis of interest in the company VCC and DVRC each contributed
$5,000 on March 6, 1998 and May 22, 1998, respectively, which entitied each to receve one urit of mterest in
the company, resulting in a total of 252 units 1ssued in connection with this fund OBWC, VCC and DVRC
were the exclusive members of CCFlI

According to the CCFI OA, profit and loss allocation amounts varied based on the level of investment in
numismatic and related inventories If less than 80% of the offering proceeds were invested in coins and
numismatic matenals, then OBWC was allocated 99% of profits and losses and VCC and DVRC were each
allocated 0 056% of profits and losses

If 80% or more of the offering proceeds were invested In coins and nurmsmatic materals, then OBWC was
allocated 80% of profits and loses and VCC and DVRC were each allocated 10% of profits and losses

Crowe Chizek and Company, LLC (Crowe), the IPA firm hired by the Auditor of State to perform the special
audit, recalculated the member allocations based on the CCFI OA provisions using the amount of CCFI profits
as reporied on the US Income Tax Forms for the years 1998 to 2004 Crowe found that in 1938, the profits
should have been allocated 99% to OBWC and 1% to VCC and DVRC, collectively, for the seven month
period of April through October 1998, and allocated 80% to OBWC and 20% to VCC and DVRC, collectively,
for the two-month period ended December 31, 1998

Based on the results of Crowe’s analysis, the 1998 CCF| allocation amounis were incorrectly calculated under
the CCFICA These 1998 profit allocations were alsa distributed to members, therefore, the payments were
also inaccurate VCC and DVRC were over-allocaled and over-paid $47,748 and $47,749, respectively, In
profits, and CBW C was under-allocated and under-paid those amounts

Standard practice 15 to venfy the accuracy of infformation provided to the AOS by the IPA for quality assurance
Review of the [PA’s work verified thal these calculations were correct

In accordance with the forgoing facts, and pursuant to Chio Rev Code Section 117 28, a Finding for Recovery
for public money due but uncollected 1s hereby issued against Capital Coin Fund, Limited, Vintage Coins and
Cards AKA Vintage Coins and Collectibles, Thomas Noe, President of Vintage Coins and Cards AKA Vintage
Coins and Collectibles and Principal Officer and co-manager of the Capital Coin Fund, Delaware Valley Rare
Coin Co, Ine, and Frank Greenberg, President of Delaware Valley Rain Coin Co , Inc, and Principal Otficer
and co-manager of the Capital Coin Fund, jointly and severally, and in favor of the Chio Bureau of Workers'
Compensation, in the amount of $95,497

1.3 Profit Distributions Owed to OBWC: $614,332

The CCFI QA7 1, Distnbution of Protits, states “The Company's profits shall be distnbuted to the Members
on an annual basis, or more freqguently, in the sole discretion of the Managers Profits shall be distributed to
the Members In proportion to their units ™ The Members proportionate shares were 99 2% for OBWC, 0 4%
for VCC and 0 4% for DVRC

Monies were not distributed to the members In accordance with the CCFI OA profit distnbution provisions
Specifically, OBWC did not receive any monies related to profit distributions from July 1, 2003 through the end
of the penod, while VCC and DVRC each received $324,275, or a total of $648,550, as a 2004 distribution

Crowe calculated the amounts of the distribution that each member should have received based onthe CCFI
OA provisions  Applying the distribution methodology described in CCFIOA 17 1, Crowe determined the net
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cash available for distnbution should have been pard to OBWC, VCC, and DVRC in the amounts of $614,332,
$17,109, and $17,109, respectively

Standard practice 1s to verify the accuracy of information provided to the AOS by the IPA for quality assurance
Review of the IPA work verified that these calculations were correct

In accordance with the forgoing facts, and pursuant to Ohio Rev Code Section 117 28, a Finding for Recovery
for pubhc money due but uncollected 1s hereby 1ssued against Capital Con Fund, Limited, Vintage Coins and
Cards AKA Vintage Coins and Collectibles, Thomas Noe, President of Vintage Coins and Cards AKA Vintage
Coins and Collectibles and Principal Othcer and co-manager of the Capital Con Fund, Delaware Valley Rare
Coin Co, Inc, and Frank Greenberg, President of Delaware Valley Ramn Coin Co, Inc, and Principal Officer
and co-manager of the Capital Coin Fund, jointly and severally, and in favor of the Ohio Bureau of Workers'
Compensalion, in the amount of $614,332

Capita! Coin Fund, Limited il (CCFII)
2.1 Unsuppaorted Inventory Purchases from Vintage Coins and Cards: $6,871,540

The CCFIl Operating Agreement (“OA") 112 2 states “The purposes of the Company are to buy, sell and
otherwise manage rare United States coins and Related Matenals and to make such other alternative
investments " OA 14 6 states VCC, as fund manager,* shall cause to be kept full and accurate records of
all fransachons of the Company” OA 95 2b (v} requires the fund manager to “Maintain complete and
accurate records of all assets owned by the Company and complete and accurate bocks of accounts
{comaining such information as shall be necessary to record allocabions and distnbutions)

On July 30, 2001, OBWC made an inttial $25,000,000 investment in CCFIl On August 1, 2001, Thomas Noe
wrote a $2,000,000 CCFII check to VCC, which was characienzed as an inventory purchase in the CCFl|
accounting records There were no contemporaneous bus:ness documents for this transaction and Crowe
was unable to determine whether VCC held an appropriate amount of inventory to support this transaction
Additionally, the VCC check registers reflected a negative cash balance at the time of this transaction

A review of VCC’s accounting records subsequent to the $2,000,000 transaction revealed payments as
follows $799,910 to CCFl (which was followed by CCF! paying a proht distnbution in the amount of
$831,000), $395,470 for a line of credit in the name Thomas Noe, Inc , $2093,740 to Rare Coin Enterprises
Limited, a wholly owned subsidiary of CCFI, $91,100 to Henry Gailliot, with whom Mr Noe entered into a joint
venture agreement related to Rare Cain Alance (Rare Cotn Aliance 1s 50% owned by CCFl and 50% owned
by CCFIl}, $10,000 to CCFl, $9,800 to DVRC, $3,000 to NRS, a partnership formed by Mr Noe and others,
and $17,500 for tents and passes to the 2003 US Sentor Open, and $463,480 in other payments which, on the
surface, did not appear to be relaled parties

In addition to the $2,000,000 described above, there were 32 transactions totaling $4,871,540, characternzed
as CCFIl inventory purchases from VCC, all of which were unsupportad  Agaln, there were no
contemporaneous business recerds that evidenced the existence of iInventories purchased on the dates of
these transactions In 27 of the 32 transactions, VCC check registers reflected a negative cash balance at the
time the CCFIl deposits were recorded by VCC

VCC's accounting records were reviewed after each of these 32 transactions and revealed payments as
follows direct payments to Mr Noe ($584,901}, to bullders and home apphance vendors ($232,491), to Mr
Noe's ine of credit and other inancial Institutions/loan payments ($742,188), to related companies ($847,481),
to related individuals ($319,608), tents and passes to the 2003 US Open ($26,824), and §2,118,049, in other
payments, which, on the surtace, did not appear to be related parties

As noted in FFR 1 1 above, there were no contemporansous business records that evidenced the existence of
inventones purchased on the dates of any of the transactions described above Conlemporaneous business
documentation inciudes items such as customer sales slips, shipping records, transaction information {con
serial numbers, purchase date, purchase amount), and agreements between parties with respect to
transactions that often address the legaliies and ownership of inventory and the like Such records are
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expected to be availlable to support these types of transactions Such supporting documents were often
prepared by VCC personnel for other similar inventory transactions The unusual absence of such
contemporaneous documents and register information regarding transactions between CCFll and VCC,
coupled with the analysis of the accounting records, supports the lack of any actual, bona fide transactions
consistent with the purpose of the CCFIl and that cash distnibutions were not for a proper purpose

Standard practice 1s to verify the accuracy of information provided to the AOS by the IPA for quality assurance
Review ol the IPA’s work verified that these calculations were correct

In accordance with the forgoing facts, and pursuant to Ohio Rev Code Section 117 28, a Finding for Recaovery
for public money Hlegally expended and/or illegally converled or misapproprated is hereby 1ssued against
Capital Coin Fund Il, Limited, Vintage Coins and Cards AKA Vintage Coins and Collectibies, and Thomas Noe
President ot Vintage Coins anc Cards AKA Vintage Coins and Collectibles and Principal Officer and manager
of Capital Comn Fund I, Limited, jointly and severally, and in favor of the Ohio Bureau of Workers'’
Compensation, in the amount ot $6,871,540

A separate crminal action has been filed in Lucas County, Ohic, on February 12, 2005, The State of Ohio v
Thomas W Noe, CROE6-01348 related to activities involving the Capital Coin Funds | and 1l

2.2 Profits not Allocated Properly: $174,826

CCFIl was incorporated in the state of Ohio in 2001  On July 30, 2001, OBWC contributed $25,000,000 to
CCFIl which entitied OBWC to receive 250 units of interest in the company VCC contributed $10,000 on
August 1, 2001, which entitled it to receive one unit of interest in the company, resulting in a total of 251 units
Issued in connection with CCFIl OBWC and VCC were the exclusive members of CCFII

According to the CCFII OA, profit and loss allocation amounts varied based on the level of investment in
numismatic and related inventories  If less than 80% of the offerning proceeds were invested In coms and
related matenals, then OBWC was allocated 9C% of profits and losses and VCC was allocated 10% of profits
and tosses

If 80% or more of the offering proceeds were invested m coins and related matenals, then OBWC was
allocated 80% of profits and loses and VCC was allocated 20% of profits and losses

Crowe recalculated the member allocations based on the CCFIl OA provisions using the amount of CCFII
profits as reporled on the US Income Tax Forms for the years 2001 t0 2004 Crowe found that in 2001 and
2002, the profits should have been allocated 90% to OBWC and 10% 10 VCC

Standard practice 1s 1o vernfy the accuracy of information provided to the AQS by the IPA for quality assurance
Review of the IPA’s work verified that these calculations were correct

Based on the results of Crowe’s analysis, the 2001 and 2002 CCFIl allocation amounts were incorrectly
calculated underthe CCFIl OA These allocations were also distributed to members, therefore, the payments
were also inaccurate VCC was over-allocated and over-paid $174,826 and OBWC was under-allocated and
under-paid the same amount

In accordance with the forgoing facts, and pursuant to Ohio Rev Code Section 117 28, a Finding for Recovery
for publtc money due but uncollected 1s hereby issued against Capital Coin Fund i, Limited, Vintage Coins and
Cards AKA Vintage Coins and Collectibles, and Thomas Noe President of Vintage Coins and Cards AKA
Vintage Coins and Collectibles and Principal Officer and manager of Capital Coin Fund I, Limited, jointly and
severally, and in favor of the Ohto Bureau of Workers’ Compensation, in the amount of $174 826
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2.3 Profit Distributions Owed to OBWC: $498,008

The CCFIIOA 97 1, Distnibution of Profits, states “  the Company's profits shall be distributed to the Members
cn an annual basis, or more frequently, inthe scle discretion of the Manager Such profits shall be distributed
to the members in proportion to therr units * The Members properiionate shares were 99 6% for OBWC and
C 4% for VCC

Menies were not distributed to the members iIn accordance with the CCFI OA pretit distribution provisions
Specifically, OBWC did not receive any monies related 1o profit distributions from July 1, 2003 through the end
of the period, white VCC received $500,000

Crowe calculated the amounts of the distrbution that each member should have receved based onthe CCFII
OA provisions  Applying the distribution methodology described in CCFI QA 17 1, Crowe determined the net
cash available for distribution shouid have been paid 1o OBWC and VCC tn the amounts of $498,008, and
$1,992, respectively

Standard practice 1s to verify the accuracy of information provided to the AOS by the IPA for quality assurance
Review of the IPA’s werk venfied that these calculaticns were correct

in accordance with the fergoing facts, and pursuant to Ohio Rev Code Section 117 28, a Finding for Recovery
for public money due but uncollectad 15 hereby issued against Capital Coin Fund I, Limited, Vintage Coins and
Cards AKA Vintage Coins and Ccllectibles, and Thomas Noe Presicent of Vintage Coins and Cards AKA
Vintage Coins and Coilectibles and Principal Officer and manager of Capital Coin Fund I, Limied,, jaintly and
severally, and in favor of the Ohio Bureau of Workers' Compensation, in the amount of $498,008

TOTAL ALL FINDINGS FOR RECOVERY: $13,559,203

Referrals to other agencies:

Internal Revenue Service — For US Income Tax forms submitted by CCFI and CCFI|

The audit revealed possible inaccuracies in the amounts of prefits reported within the US fax return Schedule
K-1 for the Capital Coin Funds | and Il which may warrant further investigation This matter will be referred to
the internal Revenue Service

Ohio Bureau of Workers' Compensation 14
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Non-comphance Citations

Citation 1 - Ohio Rev. Code Section 4123.44 allows the administrator of workers’ compensation, in
accordance with the investment objectives, policies, and critena established by the workers’ compensation
oversight commission pursuant to Section 4121 12 of the Rev Code 1o invest any of the surplus or reserve
belonging to the state insurance fund

Ohio Rev. Code Section 4121.12(A) states there is hereby created the workers’ compensation oversight
commission consisting of nine members Ohio Rev. Code Section 4121.12(F)(6) states that the commission
shall establish objectives, policies, and criteria for the administration of the investment program that includes
asset allocation targets and ranges, risk factors, asset class benchmarks, time horizons, total return
objectives, and performance evaluation guidelines, and monitor the administrator’'s progress in implementing
the objectives, policies, and cntena on a quarterly basis The commission shall publish the objectives,
policies, and criteria no less than annually and shall make copies avallable to interested parties The
commission shall prohibit, on a prospective basis, specific investment activity it finds to be contrary to its
Investment objectives, policies, and criteria

On March 31, 1998 the Oversight Commission entered into a private equity investment in the amount of
$25,000,000, known as Capital Coin Fund I, which was not permitted under the investment policy that existed
on that date

Citation 2 - The Ohio Bureau of Workers’ Compensation, Statement of Investment Policy and
Guidelines, Part IV. Manager Selection Procedure, states that the Administrator and the Chief Investment
Officer, with the assistance of the Investment Consultants, will select from the list of Approved Fund Managers
the appropriate money managers to manage Fund assets Approved Fund Managers must meet the following
minimum criteria

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

On March 31, 1998, at the time of the initial investment of $25,000,000 with Thomas Noe, there Is no evidence
that he met the minimum criteria to be a Fund Manager

Citation 3 — CCFl and CCFIl Operating Agreements

The CCFI Operating Agreement (“OA”) Y12 2 states “The purposes of the Company are to buy, sell and
otherwise manage rare United States coins and Related Materials ” OA Y4 7 states Vintage Coins and
Cards AKA Vintage Coins and Collectibles (“VCC”) and Delaware Valley Rare Coin Co, inc (“DVRC”), as
fund managers, “ shall cause to be kept full and accurate records of all transactions of the Company ” OA
95 2b (1v) requires the fund manager to “Maintain complete and accurate records of all assets owned by the
Company and complete and accurate books of accounts (containing such information as shall be necessary to
record allocations and distributions) ”

The CCFIl Operating Agreement (“OA”) 112 2 states “The purposes of the Company are to buy, sell and
otherwise manage rare United States coins and Related Materials and to make such other alternative
investments * OA Y4 6 states VCC, as fund manager, “ shall cause to be kept full and accurate records of
all transactions of the Company” OA 95 2b (v) requires the fund manager to “Maintain complete and
accurate records of all assets owned by the Company and complete and accurate books of accounts
(containing such information as shall be necessary to record allocations and distributions) ”

VCC and DVRC, as fund managers, did not comply with the above noted provisions of the CCFl and CCFil
Operating Agreements VCC business documents (such as customer sales slips and shipping records), and
transaction information (such as unigue coin seral numbers, purchase dates and amounts), that were
required to be maintained were not available Full and accurate records of all transactions, all assets owned,
and books of accounts were not maintained as required These supporting documents were also necessary to
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document whether profit and loss allocations and distributions were properly calculated and recorded
Citation 4 — Purposes Clause from CCFl and CCFII Operating Agreements

Section 2 2, the Purposes clause of the Capital Coin Fund Limited Operating Agreement states The purposes
of the Company are to buy, sell, and otherwise manage rare United States coins and Related Materials and to
take all such actions which may be incidental thereto as determined by the Managers The Company shall not
engage In any other business or activity

Section 2 2, the Purposes clause of the Capital Coin Fund Limited Il Operating Agreement states The
purposes of the Company are to buy, sell, and otherwise manage rare United States coins and Related
Matenals and to make other such alternative investments and 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

Related Materials 1s defined in both CCFI and CCFIt Operating Agreements as Maternal such as, but not
limited to, bullions, tokens, medals, numismatic literature, and other collectible items that are related to the
numismatic field According to The American Heritage Dictionary, numismatic 1s defined as, “of or pertaining
to coins or currency ”

Both the CCFl and CCFll Operating Agreements include language in Articles 5 2(c) which restrict the authority
of the fund manager to permit use of the funds or assets of the Company in any manner except for the benefit
of the Company in furtherance of business purposes or to change the Company’s purposes from those set
forth in the Agreements

A review of CCFl and CCFll inventory revealed that monies were invested in inventories that were neither rare
coin nor numismatic related materials These inventories were categorized in the accounting records as
collectible inventory, such as campaign pins, sports memorabilia, stamp collections and US historical political
documents

As of June 30, 2004, CCFI monies in the amount of $247,716 had been expended on collectible inventory
Such expenditures were not in accordance with the terms the CCFI Operating Agreement and as such were
an illegal expenditure, contrary to the purpose of the fund

As of June 30, 2004, CCFIl monies in the amount of $1,403,788 (excluding the purchase of medals) had been
expended on collectible inventory As noted above, the purpose clause of the CCFIl Operating Agreement
states, In part, that the fund may “buy, sell, and otherwise manage rare United States coins and Related
Materials and to make such other alternative investments which may be incidental thereto as determined by
the Manager” Alternative investments are not defined in the agreement

Sotheby’s Inc, a well known and respected auction house with expertise in numismatic appraisal and sales,
was engaged to review, catalogue, and appraise the inventory of Capital Coin Fund | and Il Sotheby’s
included a review and appraisal of the collectible inventory maintained by the Funds as of November 11, 2005
Their appraisal indicates that the Funds have assets in collectible inventory in the value range of
approximately $2 1 to $2 9 million as of November 11, 2005

The value of the collectible inventory assets exceeds the amount of funds expended contrary to the stated
purposes of the CCFl operating agreement, and expenditures that may have been improper under the CCFll|
operating agreement In general, a public entity that has received benefits from a bargain may not recover
money paid simply because a defect in the contract was discovered, and the Auditor may determine whether a
finding for recovery would be appropriate in such circumstances See 1976 Attorney General Opinion No
017, State ex rel Huntv Fronzier(1907), 77 Ohio St 7, Board of Commissioners v Noyes (1878) 35 Ohio
St 201 Village of Bethesday v Mallonee (1955), 136 N E 2d 457
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A\ Crowe

70 West Madison Street, Sutte 700

Crowe Chizek and Company LLC Chrcago, Ilinois 60602-4903
Member Horwath [nternational Tel 312 B39 7000
Fax 312 859.5300
whw crowechizek.com
October 13, 2005

Ms. Betty Montgomery
Auditor of State

88 East Broad Street

P.O. Box 1140

Columbus, OH 43216-1140

RE: Special Investigation Report ~ Capital Coin Funds

Dear Ms. Montgomery:

At your request and in connection with the above referenced matter, we have
performed certain procedures with respect to the financial and business records, and
other documentation of Capital Coin Fund, Limited (“CCFI”) and Capital Coin Fund
Limited II (“CCFII") (collectively referred to as the “Fund” or “Funds”) which were
made available to us by the Ohio Auditor of State, the Ohio Inspector General and the
Ohio Highway Patrol. Our investigation was predicated upon allegations concerning
mismanagement and/or misappropriation of monies invested by the Ohio Bureau of
Workers” Compensation’s (“BWC") in the Funds and that some of the invested monies
had been potentially converted by Fund personnel. The scope of our investigation
included the time period from March 31, 1998 through May 23, 2005 (“the relevant
period”).

Section 1 of this report presents a summary of our findings. Detailed narratives of each
finding, including background information and our analyses are presented in Section 3.
Our findings are based on various procedures we performed on or before the date of
this report.
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1. Summary of Findings for Recovery

Our findings for recovery are based upon the criteria described within the following
excerpt from the Ohio Revised Code, Title 1 State Government, Chapler 117 Auditor of State,
Section 28 Action to recover public money or property (“ORC 117.28"):

“Where an audit report sets forth that any public money has been illegally
expended, or that any public money collected fins not been accounted for, or that any
public money due has not been collected, or that any public money has been converied or
misappropriated, the officer receiving the certified copy of the report pursuant to
section 117.27 of the Revised Code may, within one hundred and twenty days
after receiving the report, wstitute civil action in the proper court in the name of
the public office to which the public money is due or the public property belongs
for the recovery of the money or property and prosecute the action lo final

r

determination...” {(emphasis added)

Our findings for recovery include Fund transactions for which the use of BWC's
investment (i.e. public money) does not appear to be appropriately accounted for by the
Funds (meaning any transactions which could not be verified by or are inconsistent
with the Funds’ or other related companies financial, business or accounting records).

QOur findings for recovery also include monies owed by the Funds to BWC and
transactions which appear to be misappropriations (meaning the Funds’ monies were
used for purposes other then those described within the Funds’ Operating Agreements).

As set forth in the following table, at least $15,210,707 of public monies may be
recoverable by BWC as a result of monies not being accounted for by the Funds, monies
that are owed to BWC and/ or monies that have been potentially misappropriated.
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Potentially
Section Recoverable
Number Description Amount
Capital Coin Fund I
3.1.3.1 Unsupported Inventory $ 5,305,000
Purchases from Vintage Coins
3.2.3  Profits Not Allocated Properly 95,497
333 Profit Distributions Owed to 614,332
BWC
3.4.3 Investments in Non-numismatic 247,716
Assgets
Subtotal 6,262,545
Capital Coin Fund I1
3.1.3.2 Unsupported inventory 6,871,540
Purchases from Vintage Coins
3.5.3  Protits Not Allocated Properly 174,826
3.6.3  Profit Distributions Owed to 498,008
BWC
3.7.3 Investments in Non-numismatic 1,403,788
Assets
Subtotal 8,948,162

Total Potentially Recoverable

2. The Parties

2.1. Ohio Bureau of Workers” Compensation (BWC)

$ 15,210,707 -

BWC provides medical and compensation benefits for work-related injuries,
diseases and deaths for Ohio workers. Generally, these benefits are funded
through monies received by BWC from premiums paid by companies operating
in Ohio. BWC invests funds not currently needed for operations and claims in a
variety of direct investments and investments managed by several third-party
investment managers.

BWC invested a total of $50 million in the Funds, $25 million on March 31, 1998
and $25 million on July 30, 2001 in CCFI and CCFII, respectively. The Funds’
investment sitategy was to acquire a diversified porttolio of rare United States
coins and related materials and to rely on the expertise of the Funds’ managers
to acquire and resell this portfolio of coins at a profit.
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2.2,

2.3.

2.4.

Mr. Thomas Noe

Mr. Thomas Noe is the President of Vintage Coins and Cards, a division of
Thomas Noe Incorporated (TNI). (Effective June 6, 1999, TNI changed the name
of Vintage Coins and Cards to Vintage Coins and Collectibles (VCC)).

According to the CCFI and CCFII Confidential Memoranda! {a document
circulated to potential fund investors), Mr. Noe was described as a principal
officer of the Funds who would offer his rare coin expertise to the Funds. He
was the VCC representative responsible for managing the Funds.

Mr. Frank Greenberg
Mr. Frank Greenberg is the President of Delaware Valley Rare Coin Co., Inc.
(DVRC).

According to the CCFI Confidential Memorandum, Mr. Greenberg was
described as a principal officer of CCFl who would offer his rare coin expertise
to CCFI. He was the DVRC representative responsible for managing CCFI.

Capital Coin Fund, Limited (CCFI)

On March 31, 1998, BWC, VCC, DVRC (“members”) formed a limited liability
company and entered into the CCFl Operating Agreement®* (CCFI OA) which
describes the business purpose of the fund, the members’ capital contribution
amounts, the allocation method of fund profits and losses to the members and
the powers, duties, liabilities and compensation of the fund managers.

Pursuant to the CCFI OA, VCC and DVRC were designated as the fund
managers (“managers”’) and BWC was identified as the sole non-manager
member.

2.41. The CCFI Operating Agreement
Purpose of the fund
CCFI OA 922 states “the purposes of the Company are to buy, sell and
otherwise manage rare United States coins and Related Materials and to
take all such actions which may be incidental theretc as determined by the
Managers. The Company shall not engage in any other business or
activity.”

Capital Contributions

! Refer to Exhibits 24.11 and 2.5.1.1 for copies the CCFI and CCFII Confidential Memoranda.
2 Refer to Exhibit 2.4 1 for a copy of the CCI'l Operating Agreement
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24.2,

24.3.

On March 31, 1998, BWC contributed $25,000,000 to CCFI which entitled
BWC to receive 250 units of interest in the company. VCC and DVRC
each contributed $5,000 on March 6, 1998 and May 22, 1998, respectively,
which entitled each to receive 1 unit of interest in the company, resulting
in a total of 252 units issued in connection with this fund.

Profit and Loss Allocations

VCC and DVRC (“managers”) are allocated up to 10% of profits and losses
of CCFI and BWC is aliocated the remaining amount. Determination of
the profit and loss allocation percentages are based on levels of
investment in numismatic (i.e. the study or collection of coins, tokens, and
paper money and sometimes related objects as medals?) materials.

Accounting

CCEl OA 44.7 states VCC and DVRC as fund managers “...shall cause to
be kept full and accurate records of 4l transactions of the Company...”
(emphasis added)

CCFI OA 95.2b (iv) requires that the fund manager will “Maintain
complete and accurate records of all assets owned by the Company and
complete and accurate books of accounts (containing such information as
shall be necessary to record allocaticns and distributions)...”

CCFI Operations

CCFI was incorporated in the state of Ohio in 1998. lts operations were
located in Maumee, OH (the city in which VCC is based) and Broomall,
PA (the city in which DVRC is based).

CCFI Subsidiary Companies
CCFI has several subsidiary companies which bought, sold, and managed
rare coins, as follows:
¢ Rare Coin Enterprises, Litd. (RCE) - a wholly owned subsidiary
incorporated in the State of Ohio in 1998.
o Visionary Rare Coin, Ltd. (VRC) - 51% owned by RCE and 49%
owned by Mr. Mark Chrans; incorporated in the State of Ohio in
1998,
o Karl D. Hirtzinger, LLC (KHL) - a wholly owned subsidiary of
RCE; incorporated in the state of Minnesota in 1999.
e Rare Coin Alliance Limited (RCA) - 50% owned by CCFI and 50%
owned by CCFII; incorporated in the State of Ohio in 2001.

3 Merrtam Webster Online Dictonary: http:// www.m-w com/ dictionary/numismatics
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2.5. Capital Coin Fund II, Limited (CCFII)

On July 13, 2001, BWC and VCC (“members”) formed a limited liability
company and entered into the CCFII Operating Agreement* (CCFII OA) which
describes the business purpose of the fund, the members’ capital contribution
amounts, the allocation method of fund profits and losses to the members and
the powers, duties, liabilities and compensation of the fund managers.

Pursuant to the CCFII OA, VCC was designated as the Manager and BWC was
identified as the sole non-managing member.

2.5.1. The CCFII Operating Agreement

Purpose of the fund

CCFII OA 2.2 states “the purposes of the Company are to buy, sell and
otherwise manage rare United States coins and Related Materijals and to
make such other alternative investmenis and to take all such actions
which may be incidental thereto as determined by the Manager. The
Company shall not engage in any other business or activity.”

Capital Contributions

On July 30, 2001, BWC contributed $25,000,000 to CCFIl which entitled
BWC to receive 250 units of interest in the company. VCC contributed
$10,000 on August 1, 2001 which entitled it to receive 1 unit of interest in
the company, resulting in a total of 251 units issued in connection with
CCFIL

Profit and Loss Allocations

VCC is allocated up to 20% of profits and losses of CCFII and BWC is
allocated the remaining amount. Determination of the profit and loss
allocation percentages are based on levels of investment in numismatic
materials,

Accounting

CCFII OA 94.6 states VCC, as manager of the fund, “...shall cause to be
kept full and accurate records of all transactions of the Company...”
(emphasis added)

CCFIl OA 95.2b (iv) requires that the fund manager will “Maintain
complete and accurate records of all assets owned by the Company and

1 Refer to Exhibit 2.5.1 for a copy of the CCFII Operatitng Agreement
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252,

2.5.3.

complete and accurate books of accounts (containing such information as
shall be necessary to record allocations and distributions)...”

CCFII Operations
CCFII was incorporated in the state of Ohio in 2001.

CCFII Subsidiary Companies

CCFIl has several subsidiary companies which bought, sold, and

managed rare coins, as follows:

» Numismatic Professionals, Ltd. (NPL) - a wholly owned subsidiary
incorporated in the State of Ohio in 2001,

s Spectrum Fund, Ltd. (SFL) - A wholly owned subsidiary incorporated
in the State of Ohio in 2001.

¢ FErrors and Oddities Coin Co. (EOC) - a wholly owned subsidiary
incorporated in the State of Chio in 2001.

* Rare Coin Alliance (RCA) - 50% owned by CCFI and 50% owned by
CCF1J; incorporated in the State of Ohio in 2001.

3. Background, Analysis and Findings

3.1. CCFI and CCFII - Unsupported Inventory Purchases from VCC

3.1.1.

Background

Consistent with the purpose of the Funds, CCFI and CCFII participated in
purchases and sales of rare coins and other numismatic materials.

Pursuant to the respective operating agreements, Fund managers are
responsible for maintaining a complete and accurate set of accounting
records of all transactions as well as being responsible for maintaining a
complete and accurate book of accounts for the Funds {refer to sections
94.7 and 5.2 in the CCFI OA and 4.6 and 5.2 CCFII OA)

The accounting records of both Funds are maintained in QuickBooks ™.
(QuickBooks ™ markets itself as small business financial management
software system.) The accounting records, which vary in terms of level of
detail, were the basis upon which the financial reports were prepared by
fund management. These financial reports were provided to the Funds’
external accountant.

CCFl, CCFII and VCC used a proprietary inventory accounting system,
the Inventory and Business Management System (“IBMS”). This system
was used to track the inventory purchase and sale transactions by




Ms. Betty Montgomery, Auditor of State of Ohto
October 13, 2005
8 of 46

inventory item (both in terms of quantity and dollar value). In addition,
IBMS could generate sales invoices and calculate the net profit or loss on
inventory transactions. IBMS was also used to generate a list of on-hand
inventory itemns and their dollar values at given points in time.

In addition, VCC personnel manually prepared sales invoices, customer
receipts, shipping documents to coin graders, and retained vendor
invoices to support inventory transactions. Certain of these transactions
appeared to be entered into IBMS.

3.1.2. Analysis

31.2.1. We analyzed the CCFI and CCFII accounting records,
isolated all transactions characterized as Fund inventory purchases
from VCC, and agreed amounts to negotiated checks.

3.1.2.2. We obtained IBMS (ransaction information, to the extent
available, and reviewed these to gain an understanding of the CCFI
and CCFII inventory purchase transactions from VCC.

31.23. We obtained VCC monthly sales documents and records
(e.g. sales invoices prepared by VCC personnel and monthly sales
registers) and compared specific items from these docurnents to the
CCFI and CCFII inventory purchase transactions from VCC.

31.24. We obtained the VCC check registers and performed an
analysis of how VCC used the monies received from the Funds.
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3.1.3. Findings

3.1.31. CCFI Unsupported Inventory Purchases from VCC

We determined, from the CCFI QuickBook™ accounting records,
the following transactions were characterized as total CCFHI
inventory purchases over the relevant period:

Percentage
of

Grand Total  Total

Vendor Name . Al Years Purchases
veoe % 5,305,000 53%
DVRC 2,700,000 27%
Mastronet 572,917 0%
Duke's D Mint Gold Set 500,000 5%
Dollar Towne 312,625 3%
Other Vendors
(total purchases under $300,000 each) 642,924 6%
Total CCFI Inventory Purchases $10,033,466 100%

As shown above, VCC was the largest inventory supplier with 16
CCFI inventory purchases during the relevant period. (Exhibit
3131 is a listing of these CCFI VCC inventory purchase
transactions.)

Lack of Supporting Documentation

The only records we were able to locate with respect to these
checks written to VCC were entries within the CCFI
QuickBooks™ accounting records. CCFI personnel entering these
transactions selected the transaction description from a standard
CCFI account list (such as cash, inventory and sales). The vendor
names, transaction amounts and other information, such as check
numbers, were also entered by CCFI personnel.

These checks written to VCC were entered into the CCFI
QuickBooks ™ accounting systems as increases to the CCFI
inventory accounts and decreases to the cash account (i.e.
inventory purchases). We confirmed VCC received these CCFI
monies by agreeing the information recorded within
QuickBooks™ to the negotiated checks written to and cashed by
VCC.
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However, we were unable to locate other contemporaneous VCC
business documentation {such as VCC customer sales slips and
shipping records) and transaction information within IBMS (such
as unique coin serial numbers, purchase date and purchase
amounts) that we would expect to find as support for these
transactions. These supporting documents were frequently
prepared by VCC personnel for other similar inventory
transactions. These types of supporting business documents are
often prepared by companies to evidence the agreement between
the parties with respect to the transaction. In addition, these
records generally address the legalities of such transactions, such
as transfer of ownership and refund provisions. Without such
records an accountant would not know what the transactions
represented or the dollar values or how to appropriately
characterize the transactions within the company’s accounting
system.

The absence of such contemporaneous business documents and
IBMS information for transactions between CCFI and VCC is
unusual (particularly since VCC personnel prepared this type of
business documentation and tracked this information in IBMS for
similar transactions with other entities). Without such transaction
records, CCFI management cannot substantiate that these were
actual, bona fide transactions consistent with the purpose of CCFI
and are accurately and properly recorded in its accounting
records or that they were properly characterized as an inventory
purchase within its accounting system. Therefore, these CCFI
cash distributions have not been fully and properly accounted for.

In addition, the lack of such supporting contemporaneous
business documentation and IBMS accounting records is contrary
to the CCFI OA provisions which required the following;

o CCFI OA Y4.7 states VCC and DVRC as fund managers
“...shall cause to be kept full and accurate records of all
fransactions of the Company...” (emphasis added)

¢ CCFI OA 15.2b (iv) requires that the fund manager will
“Maintain contplete and accurate records of all assefs owned
by the Company and complete and accurate books of
accounts (containing such information as shall be
necessary to record allocations and distributions)...”
(emphasis added)
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Based on the above analysis and procedures, $5,305,000 may be
recoverable by BWC under ORC 117.28 for these unsupported, non-
verthable cash disbursement transnctions from CCFI to VCC.

Use of Cash Analyses - General

In addition, we performed an analysis of how VCC used the CCFI
monies it received as a result of these unsupported inventory
transactions. Qur use of cash analyses were based on the
information included within the VCC check registers. In order to
determine which VCC expenditures were funded with CCFI
monies, we relied on the assumption that monies from non-CCFI
sources were used (or “applied”) to tund the earliest VCC checks
or wire transfers and that the CCFI monies would be applied
subsequently. For example, if there was a preexisting positive
cash balance in the VCC check register when the CCFI deposit
was recorded, we assumed that the amount of any preexisting
cash balance applied to the first checks written after which the
CCFI would be applied to checks written subsequently.

In 13 of these 16 CCFl cash disbursement transactions
characterized as inventory purchases, we noted that the VCC
check register reflected a negative cash balance prior to the CCFI
monies being deposited. Theretore, in our “use of cash” analyses
for these transactions we applied CCFI monies to VCC checks
written prior to the day VCC recorded the CCFI deposit.

Refer to Exhibits 3.1.3.1.1 to 3.1.3.1.16 for the “use of cash”
analyses by transaction. Within these analyses, we detail all VCC
checks and/or wire transfers greater than $10,000 which were
funded by the CCFl monies and all checks and/or wire transfers,
regardless of amount, funded by CCFI and written to Mr. Thomas
Noe or other Fund related parties or disbursed as TNI line of
credit payments, credit card payments and related party payroll
checks. We further segregated the portion of the CCFI monies
which funded VCC payments to or on behalf of related parties
(meaning individuals or entities that were either part of the
Funds’ management team or were connected to the Funds
through ownership or some other contractual agreement with the
Funds). All remaining transactions are classified as “other”
within the use of cash analysis.
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Below are further details of the resuits of our CCFI use of cash
analysis.

3.1.3.1.1 CCFI $1,375,000 Inventory Purchase from VCC on

March 31, 1998

On March 31, 1998, BWC made an initial $25,000,000
investment in CCFI (through a wire transfer directly to
CCFI's bank account). On this same day, we found two
transactions, which were characterized as “inventory
purchases” within CCFl accounting records. One
transaction was between CCFI and DVRC for $1,500,000
(this amount is included in the $2.7 million in 4.5 of this
report). The second transaction, which is discussed in
more detail in this section of the report, was for
$1,375,000 between CCFI and VCC (Mr. Thomas Noe's
company).

As discussed in 93.1.3.1 above, we were not able to locate
contemporaneous business records that evidence the
existence of such inventories on the date of this cash
disbursement. Furthermore, we noted in VCC
accounting records that as of March 30, 1998, VCC'’s on-
hand coin inventory balance was $150,774. Yet, the
following day, VCC sold $1,375,000 of inventory to CCFL
We did not find this amount of sales recognized within
the VCC accounting records for either March 1998 (total
sales of $281,611 were recognized) or April 1998 (total
sales of $410,725 were recognized). Therefore, based on
VCC accounting records, VCC did not possess the
inventory levels necessary to support the inventory sale
transaction to CCF1 on March 31, 1998.

Lise of Cash Analysis
We obtained VCC check registers for the months of
March 1998 and April 1998 and found that VCC's check

- register reflected a negative cash balance of $419,761

prior to the recording of the $1,375,000 depasit. Thus,
CCFI money funded VCC checks written prior to the
inception of CCFL.

The following table summarizes VCC's use of the
$1,375,000 CCFI monies received. Refer to Exhibit
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3.1.3.1.1 for our use of cash analysis of this transaction.
Our observations with respect to these payments are in
notes following this table.

Pavees Note Amount
Thomas Noe Inc. Line of Credit a $ 446,471
Mr. Thomas Noe b 218,000
VCC March 31, 1998 Payroll c 4,426
Mid America Sports d 20,000
Total payments to or on behalf of related parties 688,897
Other e 686,103
Total $ 1,375,000

a. Thomas Noe Inc. (TNI) Line of Credit - We found
that on the date of CCFI's inception, March 31, 1998,
the bank processed a TNI line of credit payment of
£396,471 which was funded with CCFI monies. In
addition, on April 4, 1998, an additional $50,000 line
of credit payment was funded with CCFI monies.

b. Mr. Thomas Noe - Represents two checks written by
Mr. Noe, to himself and funded with CCFI monies:
check #3387 dated April 1, 1998 (the day after CCFI
inception) for $135,000 and check #3038 dated April 6,
1998 for 3$83,000 (characterized as a VCC coin
purchase within the check register).

¢. VCC March 31, 1998 Payroll -~ Represents CCFl
monies used to fund VCC’s payroll checks for periods
prior to the inception.

d. Mid America Sports ~ Mr. Thomas Noe has partial
ownership interest in this company. This payment
for $20,000 was characterized as coin purchases in the
VCC check register.

e. Other - This amount includes payments that did not
appear to be distributed to related parties or on behalf
of related parties.
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3.1.3.1.2 Other CCFI Inventory Purchases from VCC Totaling

$3,930,000 ($5.305,000 total less $1,375,000 in §3.1.3.1.1)

We performed a use of cash analysis, as described in
93.1.3.1, on the remaining 15 transactions characterized as
CCFI inventory purchases from VCC and are detailed in
Exhibits 3.1.3.1.2 through 3.1.3.1.16.

As previously discussed in 43.1.3.1, we did not locate
supporting contemporaneous business documentation or
IBMS records that evidenced the existence of the
inventories purchased on the dates of these cash
distributions.

With respect to 12 of these remaining 15 transactions, VCC
check registers reflected a negative cash balance at the time
CCFI deposits were recorded by VCC. Therefore, we
concluded CCFI monies partially funded previously
written checks.

The following table summarizes VCC's use of the
$3,930,000 CCFI monies received. Qur observations with
respect to these payments are in notes following this table.
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Payees

Mzr. Thomas Noe

Mzr. Thomas Noe

Mr. Thomas Noe Payroll
Subtotal

Builders and Horme Appliance Vendors
Builders
Home Appliance Vendors

Subtotal

Thomas Noe Inc. and VCC Financial InsHiutions

Line of Credit
National City Bank and Old Kent Bank
Other loan payments

Subtotal

Related Companies
Numismabic Investors Limited Partniership

CCFI
CCFII
Texas Numismatic Investments, Inc.
DVRC
INRS Partnership
RCE
Subtotal

Related Individuals

Henry Gailliot

Mike Myers

Employees or Employees' Relatives
Total

2003 US Senior Open (Tent and Passes)

Total payments to or on behalf of related parties

Other
Total

Nate

a e}

Amount

$211,289
15,760

227,049

162,772
13,316

176,088

81,005
310,302
113,350

504,657

341,619
85,467
2,200
59,475
30,550
12,000
11,364

542,675

945,834
60,000
14,842

1,020,676

3,591

2,474,736
1,455,264

$3,930,000

a. Mr. Thormas Noe ~ Included within this amount are: $199,207
of checks written to Thomas Noe characterized in the VCC

check register as coin purchases; $8,984 to Thomas Noe

characterized as a directors fee and other amounts tc Thomas

Noe of $3,098.
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b. Builders and Home Appliance Vendors - The following

amounts were all characterized as coin purchases in the VCC
check register. However, upon our review of the negotiated
checks, these appeared to be disbursements for building
construction and home appliance related costs. These

payments were funded with the monies VCC received from
CCFL

Payee Endorsement Amount
Ed Webb Webb Brothers Contracting, $ 83,673
Key Largo Florida

Wally

Edwards Systems and Sounds LLC 9,500
Matt Molnar Molnar Construction Inc 20,000
Appliance

Center John Oswald 13,316

Additionally, checks to Nick Giovanucci in the amount of
$49,599 were funded with CCFI monies. Mr. Giovanucci owns
Nicholas Custom Homes. Nicholas Custom Homes, according
to their internet website, is responsible for building Mr. Noe's
personal Ohio residence. (In total, Mr. Giovanucci received
$419,000 from VCC.)

Thomas Noe Inc. and VCC Financial Institutions - We
determined that CCFI monies funded VCC payments $504,657
to TINI related financial institutions.

. Numismatic Investors Litited Partnership - This company

was formed by Mr. Thomas Noe, as General Partner, in 1994
in the state of Ohio.

. NRS Partnership - This is a partnership formed by Mr.

Thomas Noe, Mr. Kevin Savage, and Mr. John Russ on
September 7, 2000.

Henry Gailliot - The amount reflected in the above table
represents CCFI's partial funding of payments to Mr. Gailliot
based on our assumption with respect to the use of cash as
described in §3.1.3.1. The total amount of payments to Mr.
Gailliot, which occurred on October 1, 2003 and March 1, 2004,
was $1,339,750. These payments were characterized as coin
purchases within the VCC check registers. However, the
payment dates and amounts agree with a repayment schedule
related to a IRCA joint venture (JV) agreement with Mr.
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Gailliot for the Delre coin collection. (This matter is further
described in 4.10 in this report.)

By way of background, Mr. Gailliot deposited a total of $2.0
million into the Funds” cash accounts in June 2003. This
deposit date is the same as the date of the RCA JV agreement
signed by Mr, Gailliot. This agreement stated that the Funds
desired to divest $2.0 million of their investment in the RCA
joint venture. We identified a second document, which
appeared to be a repayment plan for Mr. Gailliot, with
scheduled principle payments totaling $2.0 million
outstanding as of June 1, 2003 along with interest and profit
payments. The VCC payments to Mr. Gailliot (totaling
$1,339,750 for October 1, 2003 and March 1, 2004) are
consistent with this repayment schedule of principal and
interest.

We found the payments to Mr. Gailliot were partially funded
with CCFI and CCFII monies distributed to VCC as part of
these unsupported inventory transactions. (Also refer to
13.1.3.2.1.f and 13.1.3.2.2.¢ for similar payments to Mr.
Gailliot which were included with the repayment schedule.)

In addition, we reviewed the Funds’ accounting for the June
2003 receipt of $2.0 million from Mr. Gailliot. The Funds’
QuickBooks ™ accounting records characterized this receipt of
cash as 51,804,500 in inventory sales and $195,500 of
“exchange” transactions occurring on June 6, 2003 and June 9,
2003. We also noted the QuickBooks™ accounting records
reflected that check number 1141 dated June 12, 2003 was
written to VCC in the amount of $100,000 and was
characterized as an “exchange” transaction. We have not been
able to determine the business purpose of an “exchange”
transaction. Furthermore, the Funds’ QuickBooks™
accounting records appear to have mischaracterized this
receipt of cash as an inventory sale and exchange transaction
rather than proceeds from the divestiture of the Funds’
investment in the RCA joint venture.

. Mike Mevers ~ Checks written to Mike Meyers were endorsed

by Sandy Cove Marine Sales. We reviewed documentation
which indicated that Mr. Noe was an investor in Sandy Cove
Marine Sales with Mr. Meyers and Reinaldo M. Diaz.
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h. Employees or Employees Relatives - We noted three checks
written to employees or relatives of employees in the
following amounts: $768 to Ms. Prisciila Livingston who was
an employee of VCC, $8,074 to Mr. Timothy LaPointe who
held a managerial position for the operations of the Funds and
VCC, and $6,000 to Ms. Beth LaPointe, Mr. LaPointe’s wife
(not an employee of the Funds or VCC).

i. 2003 US Senior Open (Tent and Passes) - CCFl monies were
used to fund the payments for admission (tent and entry
passes) to the 2003 US Senior Open. Total VCC payments
funded by CCFI and CCFII monies for this event was $47,915
(refer to §3.1.3.2.1.e and 3.1.3.2.2.m for additional similar
transactions).

j- Other -~ This amount includes payments that did not appear to
be distributed to related parties or on behalf of related parties.

32.1.3.2. CCFII Unsupported Inventory Purchases from VCC
We determined from the CCFII QuickBooks™ accounting
records, the following transactions were characterized as total
CCFII inventory purchases over the relevant period:

Percentage
of
Grand Total Total
Vendor Name All Years Purchases
VCC $6,871,540 58%
Other 2,700,654 23%
MastroNet Inc 1,051,485 9%
Bob Bisanz 650,000 5%
NGE 634,000 5%
Total CCFII Inventory Purchases $11,907,679 100%

As shown above, VCC was the largest inventory supplier with 33
CCFII inventory purchases during the relevant period. (Exhibit
3.1.3.2 is a listing of these CCFII VCC inventory purchase
transactions.)

Lack of Supporting Docirmentation
‘The CCFII QuickBooks ™ accounting entries for all 33
transactions reflected these cash payments to VCC as CCFII
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inventory purchases. (Please refer to the discussion under
13.1.3.1, Lack of Supporting Documentation, for discussion on
how QuickBooks ™ accounting entries are made by company
personnel and the business documentation that is used to support
such accounting entries.) Our procedures also included a search
for contemporaneous VCC business documents supporting these
transactions and a review of IBMS transaction information that
may evidence the existence of such inventories on the dates of
these CCFII cash payments to VCC.

IBMS Information

We found that of the 33 CCFII cash disbursements characterized
as VCC inventory purchases, only the following three
transactions had activity we were able to associate with IBMS
information:

CCFIL

Check
No. CCFII Check Date Check Amount
102 August 1, 2001 $ 2,000,000
1025 December 18, 2001 56,600
1178 March 18, 2004 5,440

$ 2,062,040

However, the IBMS information was inconsistent with the CCFII
QuickBooks™ accounting records for the $2.0 million cash
disbursement transaction occurring on August 1, 2001. The IBMS
information reflected four inventory purchase transactions
occurring over the subsequent 10-month timeframe for this CCFII
check. Therefore, on the day of the CCFIl $2.0 million cash
disbursement to VCC, the IBMS information does not reflect the
existence of inventories on that date.

Other Contemporaneous Business Documentation

For glf 33 CCFII inventory transactions characterized as inventory
purchases from VCC totaling $6,871,540, we were unable to locate
other contemporaneous VCC business documentation (such as
VCC customer sales slips and shipping records) that we would
expect to find as support for these transactions. As previously
explained in ¥3.1.3.1, these supporting documents were
trequently prepared by VCC persornnel for other similar
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inventory transactions, These types of supporting business
documents are often prepared by companies to evidence the
agreement between the parties with respect to the transaction. In
addition, these records generally address the legalities of such
transactions, such as transfer of ownership and refund provisions.
Without such records an accountant would not know what the
transactions represented or the dollar values or how to
appropriately characterize the transactions within the company’s
accounting system.

The absence of such contemporaneous business documents, in
addition to the absence and/ or inconsistencies of IBMS
information, is unusual (particularly since VCC personnel
prepared this type of business documentation and tracked this
information in IBMS for similar transactions with other entities).
Without such transaction records, CCFIl management cannot
substantiate that these were actual, bona fide transactions
consistent with the purpose of the CCFII and are accurately and
properly recorded in its accounting records or that they were
propetly characterized as inventory purchases within its
accounting system. Therefore, these CCFII cash distributions
have not been fully and properly accounted for.

In addition, the lack of such supporting contemporaneous
business documentation and missing or conflicting IBMS data is
contrary to the CCFII OA provisions which required the
following:

¢ CCFII OA 4.6 states VCC, as manager of the fund, “...shall
cause to be kept full and accurate records of all transactions of
the Company...” (emphasis added)

» CCFIl OA 95.2.b (iv) requires that the fund manager will
“Maintain complete and accurate records of all assets owned
by the Company and complete and accurate books of accounts
(containing such information as shall be necessary to record
allocations and distributions)...”

Based on the above analysis and procedures, $6,871,540 may be
recoverable by BWC under ORC 117.28 for these unsupported, non-
venifioble CCFII cash disbursements to VCC.
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Use of Cash Analyses - General

Please refer to 13.1.3.1, “Use of Cash Analyses-General” section of
this report for the assumptions we relied upon in performing our

use of cash analyses for 32 of the 33 CCFII transactions

characterized as inventory purchases from VCC. (We did not
perform an analysis on the $5,440 disbursement as this was under
$10,000.) Refer to Exhibits 3.1.3.2.1 to 3.1.3.2.32 for the “use of

cash” analyses by transaction.

In 27 of the 32 CCFII cash distribution transactions for which a

use of cash analysis was prepared, the VCC check register
reflected a negntrve cash balance prior to CCFIl monies being
deposited. Therefore, in our use of cash analyses for these
transactions we applied CCFII monies to VCC checks written
prior to the day VCC recorded the CCFII deposit.

Below are further details of the results of our CCFI1 use of cash

analysis.

3.1.3.2.1 CCEI $2.000,000 Inventory Purchase from VCC on Ausust

1, 2001

On July 30, 2001, BWC invested $25,000,000 in CCFIL.
On August 1, 2001, Mr. Thomas Noe wrote a 52,000,000
CCFII check to VCC which was characterized as an
inventory purchase in the CCFII accounting records. As
previously mentioned in 93.1.3.2, we did not locate
contemporaneous  business documents for this
transaction. In addition, while we located IBMS records
which appeared to be associated with this transaction,
they did not agree with the accounting records regarding
the date inventories were potentially purchased. As a
result, we could not verify from the IBMS records that
inventory existed on the date CCFII monies were paid to
VCC.

Use of Cash Analysis

We obtained VCC check registers for the months of July
2001 and August 2001 and found that when VCC
personnel recorded the $2,000,000 deposit, the check
register reflected a negative cash balance of $17,636.
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Thus, we concluded that CCFII funded previously

written checks.

The following table summarizes VCC’'s use of the
$2,000,000 CCFII monies received. Refer to Exhibit
3.1.3.21 for our use of cash analysis of this transaction.
Our observations with respect to these payments are in

notes following this table.

Payees
Related Companies
CCFII Capital Contribution
CCFI
RCE
DVRC
NRS Partnership

Subtotal

TNI Line of Credit and Interest Payment
2003 US Senijor Open (Tents and Passes)
Mr. Henry Gailliot
Total payments to or on behalf of related parties
Other
Total

Nate

o

m &

b=ty

Amount

$ 10,000
799,910
209,740

9,800
3,000

1,032,450

395,470
17,500
91,100

1,536,520
463,480

$ 2,000,000

a. CCFII Capital Contribution - We found CCFII monies
funded the VCC capital contribution to CCFII. The
negative cash balance in the VCC check register of
$17,636 was partially the result of disbursing check

#8561, dated July 31, 2001, for $10,000 to CCFIL.

b. CCFI - Included in this amount is an August 22, 2001

VCC payment to CCFI for $786,000 which was

partially funded with CCFII monies. On this same
day, CCFI made profit distributions in the amount of
$831,000. We found as a result of our review of the

CCFI check registers, that CCFI did not have

sufficient cash balances to fund these profit

distributions without the cash received from VCC.
c. NRS Partnership - NRS Partnership is a partmership

formed by Mr, Thomas Noe, Mr. Kevin Savage, and

Mr. John Russ on September 7, 2000.

d. TNI Line of Credit and Interest Payment - We found

CCFII monies funded VCC these payments for the

TNI line of credit and interest payments,
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3.1.3.22

e. 2003 US Senior Open (Tents and Passes) - CCFII
monies were used to fund the payments for
admission (tent and entry passes) to the 2003 US
Senjor Open. Total VCC payments funded by CCFI
and CCFII monies for this event were $47,915.

f. Henry Gailliot -~ This payment to Henry Gailliot is

part of the total amount paid with respect to the
repayment schedule discussed in 93.1.3.1.2.f of this
report.

g. Other - This amount includes payments that did not
appear to be distributed to related parties or on behalf
of related parties.

Other CCEI Inventory Purchases from VCC Totaling

$4.871,540 (36,871,549 less $2,000.000 in $3.1.3.2.1)

We performed a use of cash analysis, as described in
93.1.3.2. for those “other” CCFII transactions with VCC
of $10,000 or more as detailed in Exhibits 3.1.3.2.2
through 3.1.3.2.32.

As discussed in %3132, we could not locate
contemporaneously prepared business records that
evidenced existence of such inventories on the cash
disbursement dates. In addition, for 30 of the 32
transactions (totaling $4,747,460 or 97% of the other
CCFII transactions) we could not locate any IBMS data
that evidenced existence of the inventory related to these
transactions.

Qur analysis shows that in 26 of the transactions the VCC
check registers reflected a negative cash balance at the
date of the transactions. Therefore, we concluded that
these CCFII monies funded previously written checks.

The following table summarizes VCC's use of the
$4.871,540 CCFII monies VCC received QOur
observations with respect to these payments are m notes
following this table.
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Payees Note Amount

Mr, Thomas Noe or Other Checks Depaosited to Thomas Noe's Account

Mr. Thomas Noe a $ 451,497

Mr. Thomas Noe Payroll 73,997

Other checks deposited to Mr. Thomas Noe's Account b 59,407
Subtotal ' 584,901

Builders and Home Appliance Vendors

Builders and Appliance Vendors 221,491
John Kasianowicz (Largo Aluminum) 11,000
Subtotal C 232,491
Thomas Noe Inc. and VCC Financial Institubions
Line of Credit 680,349
Comimercial Loan Payments 50,295
National City Bank 11,544
Subtotal d 742,188
Related Companies
RCE 768,568
RCA 74,029
NRS e 3,000
NPL f 1,602
DVRC 282
Subtotal 847,481
Related Individuals
Henry Gailliot g 93,260
Schwartz Property Sales, Inc. h 79,000
Remington Security i 53121
Joe Restivo i 25,000
Mike Myers k 67,535
Sue Metzger 1 1,690
Subtotal 319,606
2003 US Senior Open (Tent and Passes) m 26,824
Total payments to or on behalf of related parties 2,753,491
COther 2,118,049
Total m

a. Mr. Thomas Noe ~ Represents nine checks written to
Mr. Thomas Noe which were characterized as con
purchases within the VCC check register.
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b. Other checks deposited to Mr. Thomas

Noe’s Account - These checks were made payable to

individuals other than Thomas Noe; however, they
were deposited into Mr. Noe's personal bank account.
As indicated, all of these checks were either fully or
partially funded with CCFII monies:

Amount
Check Funded with
Payee Amount CCFII funds
Don Miller $10,000 $10,000
Jerry Gordon 110,000 33,547
Jim Gideon 52,500 15,860
Total $172,500 $ 59,407

¢. Builders and Home Appliance Vendors - The

following amounts were all characterized as coin
purchases in the VCC check register. However, based
upon our review of the negotiated checks, these
disbursements appeared to be related to building
construction and home appliance costs. These
payments were funded with the monies VCC
received from CCFIL

Payee Endorser Amount
John
Kastanowicz Largo Aluminum $11,000
Webb Brothers
Contracting, Key Largo
Ed Webb Florida $63,332

Zoli's Custom
Construction, Key Largo

Zoli Bedo Florida $27,583
Matt Molnar Molnar Construction Inc $4,000
John Oswald Appliance Center $7,577

Additionally, VCC payments to Nick Giovaniucci
totaling $118,999 were funded with CCFII monies.
Mr. Giovanucci owns Nicholas Custom Homes.
Nicholas Custom Homes, according to their internet
website, is responsible for building Mr. Noe’s Ohio
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h.

i

L.

personal residence. In total, Mr. Giovanucci received
$419,000 from VCC.

Thomas Noe Inc. and VCC Financial Institutions -
CCFII monies funded VCC payments to TNI related
financial institutions.

NRS Partnership - This is a partnership was formed
by Mr. Thomas Noe, Mr. Kevin Savage, and Mr. John
Russ on September 7, 2000.

NPL ~ Numismatic Professionals Limited was formed
on July 24, 2001 by Mr. Thomas Noe. NPL is a wholly
owned subsidiary of CCFII. The operations of which
were located in Evergreen, Colorado.

Henry Gailliot - This payment to Henry Gailliot is
part of the total amounts paid with respect to the
repayment schedule described in §3.1.3.1.2.f of this
report.

Schwartz Property Sales, Inc. — This company was
involved in a real property transaction involving Mr.
Paul Vesoulis and Mr. Thomas Noe. We noted Mr.
Vesoulis was also involved in coin sales transactions
with VCC.

Remington Security - Based on our review of tax
records, Thomas Noe Inc. Profit Sharing Plan is listed
as a partner in Remington Security LLC, a business
located in Toledo Ohio.

[oe Restivo - Mr. Restivo is Mr. Thomas Noe's
brother-in-law (related through Bernadette Noe, Mr.
Thomas Noe's wife). In addition, Mr. Restivo and
Mr. Noe have a partnership known as RESNO
Investments.

Mike Mevers - Checks written to Mike Meyers wete
endorsed by Sandy Cove Marine Sales We reviewed
other documentation which showed that Mr. Noe was
an investor in Sandy Cove Marine Sales with Mr.
Meyers and Reinaldo M. Diaz.

Sue Metzger - This check was written to Sue Metzger,
an employee of VCC and funded wrth CCFII monies.

. 2003 US Senior Qpen {Tents and Passes) ~ CCFEIT

monies were used to fund the payments for
adnussion {tent and entry passes) to the 2003 US
Senior Open. Total VCC payments funded by CCFl1
and CCFII monies for this event were $47,915.
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32

CCFI Profits Not Allocated Properly

321

Background

General

Fund profits and losses are allocated to the members (i.e. investors) in
accordance with the Funds’ Operating Agreement (“OA”). Included
below are the significant provisions of the OA that describe this profit
and loss allocation computation. Annually, the Fund managers
oversee the calculation of the profit and loss allocations (as they are
responsible for the Funds’ accounting processes). The allocated
amounts are reported to the members on the Funds’ US tax return
Schedule K-1.

CCEI Profit and Loss Allocation Caleulation

CCFI allocation amounts vary based on its level of investment in

numismatic and related inventories.

o If less than 80% of the offering proceeds are invested, then BWC is
allocated 99% of profits and losses and VCC and DVRC are each
allocated 0.05% of profits and losses.

e [f 80% or more of the offering proceeds are invested, then BWC is
allocated 80% of profits and losses and VCC and DVRC are each
allocated 10% of profits and losses.

Contractual Provisions Regarding CCFEI Profit Allocations
Excerpts from the CCFI OA as follows:

“94.1 (a) The Shares of the Member Classes. The shares of the
Members in the Company, other than to the extent otherwise
specified in this Article 4, shall be as follows:
(i.) Profits.
(A) Until the Managers have initially invested at least
80% of the proceeds from the Offering in coins and
numismatic materials:

Managers-1%; Investor Members as a class - 99%

(B) Company Profits after at least 80% of Offering
proceeds invested: Managers - 20%; Investor Members
as a class - 80%"

“44.8 Determination of Profit or Loss - Profit and Loss shall be
considered to have been earned ratably over the period of the Fiscal
Year of the Company.”
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3.2.2

“4 1.3 Definitions... Profit and Loss. The net income or net loss of the
Company for Federal income tax purposes determined from its items of
income, gain, loss and deduction for each Fiscal Year, or part
thereof.” {emphasis added)

Historical Allocations of Profits

Total profit and loss, as defined within the CCFI OA, is quantified on
the CCFI US Tax Return of Partnership Income Form 1065, Schedule
M-1, Line 9, for each year. The amount of the allocation to members

is reported on the tax return Partner’s Share of Income, Credits,
Deductions, etc. Schedule K-1 {to Form 1065).

The historical allocation amounts, by year, as reported to the
members were as follows:

Taxable Income/{Loss} Allocations
As Historically Reported
To Members on Schedule K-1

Fiscal Year Ended Note = BWC VCC DVRC Total
December 31, 1998 $1,064870 & 79717 § 79716 $ 1,224,303
December 31, 1999 843,389 105425 105423 1,054,237
December 31, 2000 796,648 99,581 99,582 995,811
December 31, 2001 675,650 84,456 84,456 844,562

June 30, 2002 (*) 344,341 43,041 43,043 430,425
June 30, 2003 1,049594 131,199 131,200 1,311,993
June 30, 2004 2609348 326,168 326,168 3,261,684
Total $7,383840 $ 869,587 $ 869588 $ 9,123,015

(*) CCFI changed its fiscal year end from December 31st to June 30th effective June 30, 2002

Analysis

3221  Wereviewed the applicable significant CCFI OA provisions.

3222  We analyzed investment transactions and calculated the date
at which 80% of the offering proceeds would have been
invested in numismatic related materials.

3223 We recalculated the allocation amounts, based on the relevant
contractual provisions enumerated above in §3.2.1, and
agreed the results to the supporting docurnentation.
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323

Findings

We recalculated the member allocations based on the CCFI OA
provisions using the amount of CCFI profits as reported on the US
Income Tax Forms for the years 1998 to 2004. (It is important to note,
as further discussed in 4.2 of this report, we have not been able to
reach a conclusion on the accuracy of total CCFI profits reported on
the US Tax Forms due to the quantity of CCFI transactions which
remain unsupported. This section of the report is based on our
recalculation of the allocation of total dollars, as historically reported,
for CCFI under the above provisions of the CCFI OA.} For the fiscal
year ended December 31, 1998, our calculated results, when
compared to those historically reported, reflect that the profits
allocated to BWC were under allocated by $95,497 and VCC and
DVRC were each over allocated $47,748 and $47,749, respectively.

These differences were primarily the result of adhering to the
contractual language in ¥4.1.a.i.(B) that requires 80% of the offering
proceeds be invested in numismatic materials in order for the profit
allocation percentage to change from 99% BWC and 1% Managers to
80% BWC and 20% managers. We found that the 80% threshold was
achieved on November 27, 1998 (refer to Exhibit 3.2.3.1 for details of
this calculation). CCFI OA Y4.8 states that profits are earned ratably
over the fiscal year. We assumed the profit allocation percentage
changed on the first day of the month in which the 80% investment
threshold was achieved. Therefore, in fiscal year 1998 (which
included nine months of operations ending on December 31, 1998),
the profits should have been allocated 99% to BWC and 1% to
Managers for the representative seven month period ended October
31, 1998 and allocated 80% to BWC and 20% to the managers for the
representative two month period ended December 31, 1998. The
allocation calculation that quantified these differences considers the
provisions of CCFI OA 4.8 (see above excerpt in §3.2.1) by taking
the year to date income and dividing it by the number of months of
operations within that fiscal year for the fund.

Based on the results of our analysis, the 1998 CCFI allocation amounts
as historically reported to members for 1998 were incorrectly
calculated under the CCFI OA. These 1998 historical profit
allocations were also distributed to members; therefore, the payments
were also inaccurate. VCC and DVRC were over allocated and over
paid $47,748 and $47,749, respectively, in profits and BWC was under
allocated and under paid those amounts. Therefore, we find the total of
$95,497 due to BWC and potentially recoverable under the provisions of




Ms Betty Montgomery, Auditor of State of Ohio
Oclober 13, 2005
30 of 46

ORC 117.28. For additional details of this calculation refer to Exhihit
3.2.3,

3.3 CCFI Profit Distributions Owed to BWC
33.1 Background
General
At least annually, the Fund managers authorize cash payment of the
member profit allocations (“distribution”). The Funds’ OAs
separately address the allocation of profits (as discussed in §3.2
section of this report) and the cash distribution processes.

The Funds” OAs state profit distributions will occcur in proportion to
the units held by the members.

The following is the 2004 distribution payment history, with check

signers:
Check Amount and Payee
Check Date  Check No. Check Signer VCC/TNI DVRC
15-Oct-04 1224 Thomas Noe $300,000.00
26-Oct-04 1227  Tim LaPointe $ 300,000.00
11-Nov-04 1229,1230 Thomas Noe 24,274 87 24,274 .87
Total 2004 Distributions $324,274.87 $324,274.87

Confractual Provisions Regarding CCFI Profit Distributions
Excerpts from the CCFI OA are as follows:

“97.1 Distribution of Profits. The Company’s Profits shall be
distributed to the Members on an annual basis, or more frequently, in
the sole discretion of the Managers. Profits shall be distnbuted to the
Members m proporhion to their Units according to the allocation
provisions of Article IV; provided, however that no distribution shall
be made to a Member if such distribution would reduce such
Member’s Capital Account to less than zero...” (emphasis added)

The members’ proportionate shares are 99.2% for BWC, 0.4% for VCC
and 0.4% for DVRC.

“47.3 Reserve. The Managers in their sole discretion may cause the
Company to create a reserve account, the monies from which would
be used to purchase additional coins. The monies for the reserve
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3.3.2

333

account may be drawn in whole or in part from the Capital
Contributions or from Profits.”

“91.3 Definitions... Unit(s). Unit of Interest as a Member in the
Company. Referred to generally as a Unit or Interest.”

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

' CCHI OA, Schedule A
Member Units
Vintage Coins and Cards 1
Delaware Valley Rare Coin Co., Inc. 1
Ohio Bureau of Workers' Compensation 250
Analysis

3321  Wereviewed the applicable significant CCFl OA provisions.
3322  We agreed the profit distribution amounts by year to the CCET

QuickBooks™ accounting records and other supporting
documents.

3323 We recalculated the distribution amounts to members based

on the contractual provisions.

Findings

We found that monies were not distributed to the members in
accordance with the CCFI OA profit distribution provisions.
Specifically, BWC did not receive any monies related to profit
distributions from July 1, 2003 through the end of the relevant period,
while VCC and DVRC each received approximately $324,275 or a
total of $648,550 (“2004 Distribution”).

CCFI QA 47.1 states that cash distributions should be made based on
the members’ proportionate share of units. Clearly the 2004
Distributions were not made proportionately, as required by the CCFl
OA, as BWC did not receive any of the monies distributed during this
period.
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We recalculated the amounts of the 2004 distribution that each
member should have received based on the CCFI OA provisions.
Our analysis, conservatively, makes each member whole for profit
allocations reported and not yet distributed to members predating
July 1, 2003. These prior period amounts totaled $147,085 ($116,848,
$15,118 and $15,119 for BWC, VCC and DVRC, respectively) leaving
$501,464 to be distributed for profit allocations for the period from
July 1, 2003 forward (“net cash available”).

The 2004 profit allocations, as reported on tax Schedule K-Is to
members, totaled $3.2 million which was comprised of approximately
$2.6 million for BWC, $0.3 million for DVRC and $0.3 million for
VCC. The $501,464 net cash available would therefore be a partial
distribution of the 2004 profits. We applied the distribution
methodology described in CCFI OA 7.1 and determined that the net
cash available of $501,464 should have been distributed to BWC, VCC
and DVRC in the amounts of $497,484 (representing 99.2% units),
$1,990 (representing 0.4% units) and $1,990 (representing 0.4% units),
respectively.

Adding the prior period amount of $147,085 and the net cash
available amount of $501,464 together, we calculated that the 2004
Distribution of $648,550 should have been distributed as follows:
$614,332 to BWC, $17,109 to VCC and $17,109 to DVRC. Actual
distributions to BWC, VCC and DVRC were $0, $324,275 and
$324,275, respectively.

Therefore, we find that $614,332 to be potentially recoverable by BWC under
ORC 117.28 for monies owed to them as a result of the inappropriate
accounting and cash disbursements related to the 2004 Distribution, Refer
to Exhibit 3.3.3 for details of this calculation.

34 CCFI Investment in Non-numismatic Assets

341

Background

General

The purpose of these Funds was to buy United States rare coins {and
other numismatic related inventories) and to sell them at a profit. The
OAs prohibits the fund managers from changing the purpose of the
Funds as noted in the following OA provision:

“95.2 Duties and Restrictions...(c) Without limiting the generality of
any provisions in this Agreement, except as otherwise expressly
provided in this Agreement, the Managers shall not have the authority to:
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... (vi) To employ or permit employment of the funds or assets of the
Company in any manner except for the benefit of the Company in
furtherance of its business purposes; or (vii) Change the Company’s
purposes from those sef forth in tns Agreement.” (emphasis added)

342  Analysis

3421  Wereviewed the applicable significant CCFI OA provisions.

3422  Wereviewed the list of inventory items classified by CCFI
”collectible inventory” as of June 30, 2004 and agreed the list
total to the amount reported in the June 30, 2004 financial
statements.

3423  Wereviewed the collectible inventory transaction history in
CCFI's accounting records and agreed amounts to CCFI
checks negotiated by the collectible inventory vendors.

3424  Weassessed the “collectible inventory” purchases for
appropriateness under the CCFI OA provisions.

3.43 TFindings
We found monies from CCFI were invested in inventories that were
neither rare coins nor numismatic related materials and therefore
were inappropriate. 2.2 states the Funds’ purpose is to invest in rare
United States coins and other related materials and will not engage in
any other business activity. (Related materials are defined within the
OA as medals, rare coins and other items related to the numismatic

field.)

These non-numismatic inventories were categorized as “collectible
inventory” in the QuickBooks™ accounting records. We obtained the
list of collectible inventory items as of June 30, 2004 and found that ail
of the inventory descriptions were for non-numismatic related items
(e.g. campaign pins, sports memorabilia, stamp collections and US
historical political documents). We noted none of the collectible
inventories were purchased from VCC. The collectible inventory list®
included the following:

5 Refer to Exhibit 3.4.3 for a copy of the CCFI Collectible Inventory List as of June 30, 2004.
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Description Cost

Mickey Mantle Adirondack Used Bat $ 14,015
US Issue Stamp Type Collection (74) 1857-189 11,296
Presidential Commissions (14) Cleveland thru 10,013
Bob Gibson 1966 Game Used Victory Balls 1,849
William Henry Harrison Columbia 5tar China 11,2%6
Other collectible inventory items 159,247

Total Collectible Inventory as of June 30,2004 § 247,716

Based on our review of the collectible inventory list as of June 30, 2004
and the CCFl OA, we find these items were not nurnismatic related.
Thus, these expenditures would not be allowable under the CCFI OA
purpose provisions, including §2.2. Therefore, we find that $247,716 is
potentially recoverable by BWC under ORC 117.28.

35 CCFII Profits Not Allocated Properly

351

Background
General
Refer to § 3.2.1, General section of this report.

CCFH Profit and Loss Allocation Calculation

The CCFII allocation amounts vary based on the fund’s level of

investment in numismatic and related inventories.

o [f less than 80% of the offering proceeds are invested, then BWC is
allocated 90% of profits and losses and VCC is allocated 10% of
profits and losses.

e If 80% or more of the offering proceeds are invested, then BWC is
allocated 80% of profits and losses and VCC is allocated 20% of
profits and losses.

Contractual Provisions Reearding CCFII Profit Allocations
Excerpts from the CCFIl OA as follows:

“94.1 Allocation of Profits and Losses. Subject to the other provisions
of this Article, all Profits and Losses of the Company will be allocated
to and borne by the Members as follows:

(a) Until such time as at least 80% of the net proceeds of the Offering
have been invested, 90% to the Investors and 10% to the Manager.

From and after such time as at least 80% of the net proceeds of the
Offering have been invested in coins and Related Materials, 80% to
the Investors and 20% to the Manager.”
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“94.7 Determination of Profits or Losses - Profits and Losses shall be
considered to have been earned ratably over the period of the Fiscal
Year of the Company.”

“q 1.3 Definitions...Profits. The net profits of the Company for federal
imcome tax purposes (or as may otherwise be required to comply with
the Regulations) as determined as of the close of the Company’s
fiscal year, and, when the context requires, related items of income or
gain, provided that Profits shall include income exempt from tax.”

(emphasis added)

“41.3 Definitions...Manager. The Manager of the Company: Vintage
Coins and Collectibles, a Division of Thomas Noe Inc., which is an

Ohio corporation and which shall be a Member of the Comnpany.”

“91.3 Definitions...Member. The Members who are parties to the
Agreement and any other Persons who are admitted to the Company
as additional or substituted Members....Unless the context otherwise

requires, this definition also shall include the Manager.”

“q1.3 Definitions...Investor.

as Member.”

Historical Allocations of Profits

Total profit and loss, as defined within the CCFII OA, is quantified on
the CCFll US Tax Return of Partnership Income Form 1065, Schedule
M-1, Line 9, for each year. The amount of the allocation to members
is reported on the tax return Partner’s Share of Income, Credits,

Deductions, etc. Schedule K-1 (to Form 1065).

The historical allocation amounts, by year, reported to the members

were as follows:

Fiscal Year Ended

Taxable Income/{Loss) Allecations

As Historically Reported
To Members on Schedule K-1

June 30, 2002 $
June 30, 2003
June 30, 2004

BWC ycc Total
1232237 § 308,059 $ 1,540,2%
1,996,530 499,132 2,495,662
2,799,349 699,838 3,499,187

Purchaser of Units in the Company.
Upon execution of the Agreement, sometimes herein also referred to
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3.5.2

3.53

Analysis

3521  We reviewed the applicable significant CCFII OA provisions .
3522  Weanalyzed investment transactions and calculated the date

at which 80% of the offering proceeds would have been
invested in numismatic related materials.

3523  Werecalculated the allocation amounts, based on the relevant

contractual provisions enumerated above in §3.5.1, and
agreed the results to the supporting documentation.

Findings

We recalculated the member allocations based on the CCFII OA
provisions using the amount of CCFII profits as reported on the US
Income Tax Forms for the years 2001 through 2004. . (It is important
to note, as further discussed in §4.2 of this report, we have not been
able to reach a conclusion on the accuracy of total CCFII profits
reported on the US Tax Forms due to the quantity of CCFII
transactions which remain unsupported. This section of the report is
based our recalculation of the allocation of total dollars, as historically
reported, for CCFII under the above provisions of the CCFII OA.} For
the period from fund inception to June 30, 2003, our calculated
results, when compared to those historically reported, reflect that the
profits allocated to BWC were under allocated by $174,826 and VCC
was over allocated $174,826.

These differences were primarily the result of adhering to the
contractual language in §4.1.(a) to the CCFII OA that requires 80% of
the offering proceeds be invested in numismatic materials in order for
the profit allocation percentage to change from 90% BWC and 10%
Manager to 80% BWC and 20% Manager.

We found that the 80% threshold was achieved on August 1, 2002
(refer to Exhibit 3.5.3.1 for details of this calculation). CCFII QA 94.7
states that profits are earned ratably over the fiscal year. We
assumed the profit allocation percentage changed on the first day of
the month in which the 80% investment threshold was achieved.
Therefore, for the period from fund inception to July 31, 2002, BWC
should have been allocated 90% of profits and VCC should have been
allocated 10% of profits. Beginning August 1, 2002 and going
forward, the allocation of 80% to BWC and 20% to Manager should
have been used.

The allocation calculation that quantified these differences considers
the provisions of CCFII OA ¥4.7 by taking the year to date income
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and dividing it by the number of months of operations within that
fiscal year for the fund.

Based on the resuits of our analysis, the allocation amounts calculated
by CCFl for the period from inception to June 30, 2003 were
incorrectly calculated under the CCFII OA. These historical profit
allocations were also distributed to members, therefore the payments
were also inaccurate, VCC was over allocated and over paid $174,826
and BWC was under allocated and under paid $174,826. Therefore, we
find the total of $174,826 due to BWC and potentially recoverable under the
provtsions of ORC 117.28. For additional details of this calculation refer
to Exhibit 3.5.3.

3.6 CCFI Profit Distributions Owed to BWC

3.6.3

Background
General
Refer to 3.3.1, General section of this report.

The following is the 2004 CCFII profit distributions payment history,
with check signers:

Check Amount and Payee
Check Date  Check No. Check Signer VCC
22-Dec-04 1217 Thomas Noe $ 300,000,00
17-May-05 1236 " 200,000.00
Total 2004 CCFI Distributions b 500,000.00

** Information not avatlable,

Contractual Provisions Regardmg CCFII Profit Distnbutons
Excerpts from the CCFII OA as follows:

“q7.1 Distribution of Profits. (a) Distributions Other Than In
Liquidation of the Company. Except in the case of the liquidation of
the Company, the Company’s Profits shall be distributed to the
Members on an annual basis, or more frequently, in the sole
discretion of the Manager. Such Profits shall be distributed to the
Members m proportion to thew Units according to the allocation
provisions of Article IV. A Member who knowingly receives a
distribution which is in violation of either the Agreement or the Ohio
Act is liable to the Company for a return of such distributions for a
period of two years after such distribution is made.” (emphasis
added)
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The members’ proportionate shares are 99.6% for BWC and 0.4% for
VCC.

“q73 Reserve. The Manager in its sole discretion may cause the
Company to create a reserve account, the monies from which would
be used to purchase additional coins, Related Materials or alternative
investments. The monies for the reserve account may be drawn in
whole or in part from the Capital Contributions to the Company or
from Profits.” '

“41.3 Definitions...Unit{s). Unit of Interest as a Member in the
Company. Referred to generally as a Unit or Interest.”

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

CCFIT QA Schedule A
Member Units
Vintage Coins and Cards 1

Ohio Bureau of Workers' Compensation 250
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364

3.6.5

Analysis

3641  Wereviewed the applicable significant CCFII OA provisions .
3.64.2  Weagreed the profit distribution amounts by year to the

CCFII QuickBooksT™ accounting records and to other
supporting documents.

3643 We recalculated the distribution amounts to members based

on the above contractual provisions.

Findings

We found that monies were not distributed to the members in
accordance with the CCFII QA profit distribution provisions.
Specifically, BWC received no monies while VCC recetved $500,000
for the profit distributions made from July 1, 2003 through the end of
the relevant period.

CCFII OA 7.1 states that distributions should be made based on the
members’ proportionate share of units. Clearly, the $500,000 in cash
distributions was not made proportionately as BWC did not receive
any of the monies distributed during this period.

We recalculated the amount of the $500,000 that the members should
have received based on the CCFII OA. For fiscal year ended June 30,
2004, the profit allocations reported on BWC’s and VCC’s Schedule K-
1 were approximately $2.8 million and $0.7 million, respectively, or a
total of $3.5 million. The $500,000 should have been distributed to
BWC and VCC in the amounts of $498,008 (representing 99.6% of
units) and $1,992 (representing 0.4% of units}), respectively. BWC and
VCC actually received $0 and $500,000 respectively.

Therefore, we find that $498,008 to be potentially recoverable by BWC under
ORC 117.28 for monies owed as a result of the 1nappropriate accounting and
cash disbursements. Refer to Exhibit 3.6.3 for details of this calculation.

Qur procedures included a review of profits previously allocated and
distributed amounts. We found for the period ended June 30, 2003,
BWC and VCC received §$16,818 and $4,205, respectively, in excess of
the profit allocations reported on therr respective Schedule K-1s
(“over distribution”). 7.1 of the CCFIl OA states members have up
to two years to repay such amounts. As such, these over distributions
were excluded from our calculations.
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3.7

CCFII Investment in Non-numismatic Assets

371

3.7.2

373

Background
(aeneral
Refer to §3.4.1, General section of this report.

The CCFII OA prohibits the managers from changing the purpose of
the fund, as stated in the following excerpt from CCFIl OA:

“45.2 Duties and Restrictions...(c) Without lirniting the generality of
any provisions in this Agreement, except as otherwise expressly
provided in this Agreement, the Manager shall not have the authonty to:
...{vi) To employ or permit employment of the funds or assets of the
Company in any marnner except for the benefit of the Company in
furtherance of its business purposes; or (vii) Change the Company’s
purposes from those set forth in this Agreement.” (emphasis added)

Analysis

3721  Wereviewed the applicable signiticant CCFlI OA provisions.
3722  Wereviewed the list of inventory items classified by CCFII

“collectible inventory” as of June 30, 2004 and agreed the list
total to the amount reported in the June 30, 2004 financial
statements.

3723  Wereviewed the collectible inventory transaction history in

CCFII’s QuickBook™ accounting records and agreed amounts
to CCFII checks negotiated by the collectible inventory
vendors.

3724  We assessed the “collectible inventory” purchases for

appropriateness under the CCFII OA provisions.

Findings

We found monies from CCFII were invested in inventories that were
neither rare coins nor numismatic related materials and therefore
were inappropriate. 2.2 of the CCFII OA states the Funds’ purpose
is to invest in rare United States coins and other related materials and
will not engage in any other business activity. (Related materials are
defined within the OA as medals, rare coins and other items related
to the numismatic field.)

These non-numismatic inventories were categorized as “collectible
inventory” in the QuickBooks™ accounting records. We obtained the
list of collectible inventory items as of June 30, 2004. We noted none
of the collectible inventories were purchased from VCC. We
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reviewed the detailed descriptions of $1,621,754 of total collectible
inventory as of June 30, 2004 noting $217,966 of inventory items were
classified as “medals” and $1,403,788 of the inventory items were
classified within non-numismatic inventory categories (e.g. campaign
pins, note cards and letters signed by US historical figures, stamp
collections and US historical political documents).

The collectible inventory list® included the following:

Description Cost
Lincoln Banmer 3 55,000
Lincoln Emancipation Proclamation Banner 123,999
Ty Cobb Signed Personal Checks 54,237
Cox Roosevelt Campaign Pin 27,263
FT Barnum Signed Photo 5,280
Thomas Jefferson Handwritten Letter 56,413
JFK signed 1963 Christmas Card 15,580
Norman Rockwell Original Oil & Pencil for Satur 104,973
Medals - various 217,966
Other collectible inventory items 961,043
Total Collectible Inventory at June 30, 2004 $ 1,621,754

Based on our review of the collectible inventory list as of June 30, 2004
and the CCFII OA, “medals” are allowable expenditures under the
CCFIl OCA. However the remaining items were not numismatic
related and thus the expenditures would not be allowable under the
CCFII purpose provisions, including 9Y2.2. Therefore, we find that
$1,403,788 is potentially recoverable by BWC under ORC 117.28.

4. Other Reportable Observations

While we have not been able to reach conclusion on these matters due to the lack of
business documentation and records available, we have additional observations to
report to you as a result of our investigation.

4.1. CCFI August 22, 2001 Inventory Sale Transaction
On August 22, 2001, CCFI received $786,000 from VCC and recorded this
amount in QuickBooks™ as an inventory transfer and “commission”
transaction. That same day CCFI paid profit distributions totaling $831,000 to
members.

¢ Refer to Exhibit 3.7.3 for a copy of the CCFII Collectible Inventory List as of June 30, 2004.
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4.2.

4.3.

4.4,

We were unable to locate contemporaneous business documentation to support
this inventory transfer and commission transaction. In addition, from our
review of the CCFI and VCC check registers for the month of August 2001 we
determined that CCFI! partially funded the $786,000 VCC payment to CCFI. We
also found that without the receipt of the $786,000 from VCC, CCFI would not
have had sufficient funds to fund the profit distribution payments.

CCFI and CCFII Profits Reported on US Income Tax Forms

We have not reached conclusion on the accuracy of amounts reported within the
US tax returns for CCFI and CCFII profits due to the number of CCFI and CCFII
transactions which remain unsupported (some of which are described in this
report).

Undistributed CCFI and CCFII Profit Allocations Owed to BWC Totaling
$5,779,051

As discussed in Y3.3.1 and §3.6.1 of this report, the Fund managers had some
discretion as to the frequency and amount of distributions of profits allocated to
members.

We found (as reflected on Exhibits 3.2.3 and 3.5.3) undistributed BWC profits for
CCFI and CCFII were $2,821,693 and $2,957,358, respectively, or a total of
$5,779,051.

CCFI Cash Transactions with Rare Coin Enterprises, Ltd. (RCE)

We noted CCFI had the following transactions with RCE (the transaction
descriptions were obtained from the QuickBook™ accounting records). We
have not been able to verify the business purpose for these cash transactions.

Cash (Disbursed} Cash Received

Transactions by CCFI by CCFEI Net
Investment in RCE $ (23,386,500) $ - §  (23,386,500)
Profit Distributions from RCE - 8,650,000 8,650,000
1998 Management Fee Revenue ~ 718,466 718,466
Other 153,918 153,918

$ (23,386,500) § 9,522,384 & (13,864,116)
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4.5

4.4.1

442

4.4.3

CCFI Decernber 18, 1998 $200,000 Payment to RCE funds VCC Loan
Payment

The amount reported in the table above as “Investment in RCE”
includes a $200,000 CCFI payment to RCE on December 18, 1998. We
found in the RCE accounting records a check was written by RCE to
VCC dated the same day in the amount of $201,395 for a transaction
characterized as an inventory purchase. In addition, on December 18,
1998, VCC wrote a check to National City Bank for $100,000 for
payment on the TNI line of credit. Based on our review of the VCC
check register, without the incoming deposit from RCE, there would
have been insufficient cash to fund the TNI line of credit payment.

RCE Funding of Visionary Rare Cotn, Lid. (VRC) of Approxumately
$6,674,000

Based on our review of the RCE QuickBooks™ accounting records,
we identified approximately $6,674,000 in net cash outflows to VRC.
As RCE received approximately $23.4 million from CCFI (see
Investment in RCE in the table above), it is possible that RCE
payments to VRC were funded by CCFI monies.

CCFI Fundmg of the RCE Inferest Due to CCFI

On July 29, 1998 CCFI wrote a check to RCE for $70,767, which was
characterized as interest expense and is included in the “Other” line
item in the above table. On the same day, RCE wrote a check to CCFI
for $70,767, which was recorded as interest income received from
RCE which was also included in the above table. It appears CCFI
funded its own interest income from RCE.

CCFI Inventory Purchases from DVRC of $2,700,000

We have not been able to substantiate transactions characterized within
the CCFI accounting records as DVRC inventory purchases totaling
$2,700,000. The first inventory purchase transaction was recorded as
occurring on March 31, 1998 (the day BWC funded CCFI) in the amount of
$1,500,000.
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4.6 CCFII Cash Transactions with Numismatic Prefessionals, Ltd. (NPL)
We noted the following transactions between CCFII and NPL (the
transaction descriptions were obtained from the QuickBook™ accounting
records). We have not been able to verify the business purpose for these

cash transactions.
Cash {Disbursed}) Cash Received

Transactions by CCFII by CCFII Net
Investment in NFL % (4.600,000) $ - $  (4,600,000)
Distributions from NPL - 1,815,871 1,815,871
Inventory Transfers - 280,000 280,000
Coin Sales - 406,150 406,150
Loan/Loan Repayment and Interest (310,000} 313,892 3,892

5 (4,910,000) $ 2815913 $ (2,094,087

4.7 CCFII Cash Transactions with Rare Coin Alliance (RCA)
We noted the following transactions between CCFII and RCA (the
transaction descriptions were obtained from the QuickBooks™ accounting
records). We have not been able to verify the business purpose, as
described within the CCFII accounting records, for such cash transactions.

Cash (Disbursed} Cash Received

Transactions by CCFII by CCFII Net
Investment in RCA $ (3.075,000) $ - $ (3,075,000}
RCA Joint venture (2,605,800) 2,605,800 -
Distributions from RCA - 1,462,363 1,462,363
Coin Sales - 362,000 362,000
Loan/Loan Repayment and Interest (500,000) 500,000

3 (6,180,800} $ 4,930,163 %  (1,250,637)
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4.8 CCFII Cash Transactions with Spectrum Fund, Ltd. (SFL)
We noted the following transactions between CCFII and SFL (the
transaction descriptions were obtained from the QuickBooks™ accounting
records). We have not been able to verify the business purpose, as
described within the CCFII accounting records, for such cash transactions.

Cash (Disbursed) Cash Received

Transactions by CCF11 by CCFII Net

Investment in SFL $ (6,000,000) % - $ (6,000,000

Distributions from SFL - 1,443,415 1,443,415
$ {6,000,000) % 1,443,415 $  (4,556,585)

4.9 CCFII Cash Transactions with Spectrum Numismatic International {SNI)
We noted the following transactions between CCFII and Spectrum
Numismatic International (the transaction descriptions were obtained from
the QuickBooks™ accounting records). We have not been able to verify
the business purpose, as described within the CCFII accounting records,
for such cash transactions.

Cash {Disbursed) Cash Received

Transactions by CCFH by CCFII Net

Loan $ (4,300,000) $ - $  (4300,000)

Loan Repayments and Interest - 1,698,102 1,698,102
% (4,300,000) $ 1,698,102 $ {2,601,898)

410  CCFI and CCFII Transactions with Mr. Henry Gailliot
We noted on June 9, 2003 and June 6, 2003, CCFI and CCFII each received
$1,000,000 from Mr. Henry Galliot (“HJG”) or a total of $2,000,000 for both
Funds. The QuickBooks™ accounting records characterized these
transactions as inventory sales. However, we were unable to locate any
accounting or business records that would verify these transactions as
inventory sales.

Pursuant to a signed agreement dated June 1, 2003 between RCA and Mr.
Gailliot regarding the Frank Delre rare coin collection that stated “...CCFL
I [CCFI] and CCFL II [CCFIlJwould each like to reduce the amount of its
investment in the Joint Venture by $1,000,000 and HJG is willing to invest
the requisite $2,000,000...”




Ms Betty Montgomery, Auditor of State of Ohto
October 13, 2005
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We also located a handwritten note in Mr. Thomas Noe's files that appears
to be a repayment schedule related to this agreement with “Henry” (as
written on this note) with check dates and amounts. We agreed the
October 1, 2003 scheduled principal payment of $750,000 and the March 1,
2004 scheduled principal payment of $550,000 to VCC checks that were
written to and negotiated by Mr. Henry Gatlliot on these same dates. We
further noted in §3.1.3.1.2.f that these VCC payments to Mr. Gailliot were
partially funded with unsupported CCFI and CCFII cash disbursement
transactions.

5. Other Matters

This report reflects events and circumstances as they are currently known to us.
Through the prosecuting attorneys of Ohio Lucas County, we have requested
additional information from banking institutions for the Funds, the Fund's
subsidiaries (see 72.4.3 and §2.5.3 for the names of the subsidiaries), Mr. Thomas
Noe and TNI. Should we receive this or additional information, we will update our
report accordingly.

Furthermore, the procedures we have performed do not constitute an audit,
examination, review or compilation in accordance with generally accepted auditing
standards, and accordingly, we are unable to express an opinion or any other form
of assurance with respect to the information contained in the report. This report is
prepared solely to assist you and is not to be distributed except as required by
Federal or State laws. The contents of this report are not intended to and do not
constitute legal advice.

We appreciate the opportunity to serve you. If you have any questions relating to any
matters presented herein, please do not hesitate to contact us.

Sincerely,
T & Rty
Mari C. Reidy, CPA, CFE

Executive
Crowe Chizek and Company LLC
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CAPITAL COIN FUND LIMITED
(A Limited Liability Company)

OPERATING AGREEMENT

?IZ .IZTS OPERATING AGREEMENT is made and enfered into as of this é’ %y of

1998 by and among VINTAGE COINS AND CARDS, A DIVISION OF THOMAS
NOE, INC,, an Qhio corporation, and DELAWARE VALLEY RARE COIN CO., INC, a
Pennsylvania corporation, as the Manager/Members, and those persons whose names are listed
on Schedule A attached hereto as Investor/Members.

WITNESSETH THAT:

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

ARTICLEI
ORGANIZATION AND DEFINITIONS

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

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

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

respective meanings: ’

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

Act. Securities Act of 1933, as amended.
Affiliate. An Affiliate of another Person means (a) any Person directly or indirectly

owning, controlling, or holding with power to vote ten percent (10%) or more of the outstanding
voting securities of such other Person; (b) any Person ten percent (10%) or more of whose



outstanding voting securities are directly or indirectly owned, controlled, or held with power to
vote, by such other Person; {¢) any Person directly controlling, controlled by, or under common
contro] with such other Person; (d) any officer, director or Member of such other Person; and (¢)
if such other Person is an officer, director or Member, any Co. or Company for which such

Person acts in any such capacity.
Agreement. This Operating Agreement of Capital Coin Fund Limited.

Bankruptcy. Admission in writing of the Person's inability to pay its debts generally as
they become due; an order for relief entered in any case comruenced by or against a Person under
the federal bankruptcy laws, as now or hereafter in effect; commencement of 2 proceeding under
any other federal or state bankruptcy, insolvency, reorganization or other similar iaw, or having
such a proceeding commenced against the Person and either an order of insolvency or
reorganization entered against the Person or the proceeding remaining undismissed and unstayed
for sixty (60)\days; an assighment for the benefit of creditors; or appointment of a receiver or
trustee for the Person or for the whole or any substantial part of its property.

Capital Account. The account established for each Member pursnant to Section 4.2 of
this Agreernent.

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

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

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

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

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

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

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

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




General and Administrative Expenses. Expenses incurred in the operation of the

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

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

attached hereto, absent documentary proof to the contrary.

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

IRS. Internal Revenue Service.

Managers. The Managers of the Company: Vintage Coins and Cards, a Division of
Thomas Noe, Inc., which is an Ohio corporation, and Delaware Valley Rare Coin Co., Inc,,
which is 2 Pennsylvania corporation, both of which shall be Members of the Company.

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

Memorandurm. The Confidential Memorandum dated December 15, 1997 (to which a
copy of this Agreement is an Exhibit} providing for the purchase of Units.

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

Offering. Sale of Units pursuant to the Memorandum in a maximum amount of two
hundred fifty (250} Units and in a minimum amount of twenty (20) Units.

Offering Termination Date. March 31, 1998 (subject to extension until not later than
May 31, 1998, in the sole discretion of the Company), unless all of the Units of the Offering are

sold prior to such date in which event the Offering shall terminate as of the sale of the last such
Unit.

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

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




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

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

part thereof.

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

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

SEC. The United States Securities and Exchange Commission.

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

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

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

ARTICLEH
NAME, CHARACTER, PLACE OF BUSINESS,
AGENT AND TERM OF COMPANY

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

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

business or activity.

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

Section 2.4 Term. The Company as herein constituted shali continue until March 31,
2009, or until dissolved or terminated pursuant to the Act or any other provision of this

Agreement.



ARTICLE ITI
CAPITAL CONTRIBUTIONS/ADDITIONAL MEMBERS

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

Section 3.2 Contribution Of Investors. The Investor/Members each shall contribute to
the capital of the Company an amount of cash equal to One Hundred Thousand Dollars
($100,000) per Unit with a minimurn purchase of ope (1) Unit; provided, however, that the
Company has the sole discretion to issue one-haif (1/2) Units. The amount of the Capirtal
Contribution by each Investor/Member and the Units represented by such contribution are as set
forth on Schedule A attached hereto.

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

Section 3.4 Acceptance Of Subscription Apreements. Each person desiring to become a

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

of the Managers.

Section 3.5 Minimum_Capital Contributions. This Company shall not commence

business unless at least twenty (20) Units have been purchased on or before March 31, 1998,
subject to extension at the sole discretion of the Company until not later than May 31, 1998.

Section 3.6 Admission to Membership. From the date of the formation of the Company
and until June 30, 1998, any Person acceptable to all of the Managers may become a Member in
this Company by the issuance by the Company of Interests for consideration equal to that paid
for the original Units. After that date, a Person may become a Member upon the approval of all
of the Managers and a majority of the Members, for such consideration as agreed upon by all

such patties, subject to the terms and conditions of this Agreement.

No new Members shall be entitled to any retroactive allocation of losses, income, or
expense deductions incurred by the Company. The Managers may, at their option, at the ime a
Member is admitted, close the Company books (as though the Company's tax year had ended) or
rnake pro rata allocations of loss, income, and expenses deductions to 2 new Member for that
portion of the Company's tax year in which a Member was admitted in accordance with the
provisions of IRC § 706(d) and the Treasury Regulations promulgated therennder.



ARTICLE IV
PROFIT, LOSS AND ACCOUNTS

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

(a) The Shares of the Member Clagses. The shares of the Members in the
Company, other than to the extent otherwise specified in this Article 4, shall be as follows:

(1) Profits.

(A)  Until the Managers have initially invested at least 80% of
the proceeds from the Offering in coins and numismatic

materials:
Managers - 1%; Investor Mernb'ers as a class - 59%.

(B)  Company Profits after at least 80% of Offering proceeds
invested: Managers - 20%; Investor Members as a class -

80%.

(i1} Losses:

(A) Unil the Managers have initially invested at least
80% of the proceeds from the Offering in coins and

numismatic rnaterials:
Managers - 1%; Investor Members as a class - 99%.

(B} Company Losses after at least 80% of Offering
proceeds invested: Managers - 20%; Investor Members as
a class - 80%.

(i) Limitztion on Losses: Notwithstanding the foregoing, Losses shall
not be allocated to reduce a Member's Capital Account belew zero if at
least one other Member has a positive Capital Account; in such a case, the
Losses which, but for this Section 4.1(a)(iii), would have been allocated to
the Member(s) without a positive Capital Account shall be allocated to the
Members which have positive Capital Accounts in proportion to the
positive balances in their Capital Accounts. If no Member has a positive
Capital Account, Losses shall be allocated as set forth in Section 4.1(a)(1i).

(&) The Share of Each Investor Member in Relation to the Class. Except as
otherwise provided in this Article 4, at any particular time, the share of each Member in the
allocations of profit, incorme, gain, loss, expense, deduction and credit made to the ¢lass of which




he is a member, shall be determined by dividing (i) the Units held by such Member, by (ii) the
total amount of Units held by the Members of that class.

Section 4.2 Capital Accounts. A separate Capital Account shall be maintained by the
Company for each Member (both Investors and Managers). The amount initially credited to the
Capital Account of each Member shall be an amount equal to his cash contribution as set forth on
Schedule A attached hereto. The Capital Account of each Member shall be: (a) credited by any
additional Capital Contribution made by such Member; (b) credited by such Member's share of
the Company's Profit for each Fiscal Year; (c) debited by such Member's share of the Company's
Loss for each Fiscal Year; (d) debited by the amount of cash and the fair market value of
property distributions made by the Company to such Member from time to time; and (e}
otherwise adjusted in accordance with Section 704(b) and (c) of the Code and Section 1.704-
1(®)(2)(iv) of the Regulations.

Section 4.3 Ljmitation on Loss Allocation. Notwithstanding any provision hereof to the
contrary, no allocation of deduction or loss may cause any Member to have a deficit capital
account balance in excess of the Member's share of the "minimum gain" (determined in
accordance with applicable Treasury 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 by this Section shall be reallocated to the
Managers. For this purpose, "minimum gain" is the excess of the outstanding pnncipal balance
of non-recourse indebtedness of the Company over the adjusted tax basis of the Company assets

subject to that indebtedness.

Section 4.4 Qualified Income Offset. If at the end of any Company taxable year any
Mernber has a deficit baelance in his capital account and such deficit is caused or increased by an
unexpected adjustment, allocation or distribution described in Treasury Regulation §1.704-
1(b)(2)(1i)(d)(4), (5) or (6), then, notwithstanding the provisions of Sections 4.1 and 4.2, items of
Company income and gain shall be allocated to those Members in the amount and proportion
necessary to eliminate such deficit balances as quickly as possible. The amount of Company
income or gain allocated pursuant to this Paragraph in any taxable year shall not be taken into
account in calculating Profits or Losses under Section 4.1 for that taxable year which is

otherwise allocable.

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




exercising their discretion under this Section 4.5, the Manager Members may take into account
fature Regulatory Allocations under Sections 4.3 and 4.4 that, although not yet made, are likely
to offset other Regulatory Allocations previously made under Sections 4.3 and 4.4.

Section 4.6 Authority Of Managers To Vary Allocations.

(3

(b)

©

(d)

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

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

the fullest extent permitted by Section 704(b) of the Code.

If the Managers are required by paragraph (a) of this Section to make any new
allocation in a manner less favorable to the Investors than is otherwise provided
for in this Article IV, the Managers are authorized and directed, insofar as it is
advised by Counsel and/or the Accountant that they are permitted by Section

- 704(b) of the Code, to allocate Profit, Loss or credit (or item thereof) arising in

later years in a manner so as to bring the allocations of Profit, Loss or credit (or
item thereof) to the Imvestors as nearly as possible to the allocations thereof
otherwise contemplated by this Article IV.

New allocations made by the Managers under paragraph (a) of this Section in
reliance upon the advice of Counsel and/or the Accountant shall be deemed to
have been made in the best interest of the Investors and no such aliocation shall
give rise to any claim or cause of action by any Investor.




Section 4.7 Accounting. The Managers shall cause to be kept full and accurate records
of all transactions of the Cowpany. The records and books of account shall be prepared by the
Accountant as of the end of each Fiscal Year of the Company. The records shall be maintained in
accordance with generally accepted accounting principles. The Company books shall be kept on
the cash basis method of accounting unless the Managers, upon the advice of the Accountants,
determine that the accrual method of accounting should be used.

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

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

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

ARTICLE Y
POWERS, DUTIES, LIABILITIES
AND COMPENSATION OF MANAGERS

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

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

(b) - Borrow money and to make and issue notes, obligations and evidences of
indebtedness of all kinds, whether or not secured and to secure the same by
necessary action, including, without limitation, the execution of notes and security
agreements in order to secure a loan(s), make, enter into, perform and carry out
any arrangements, contracts and/or agreements of every kind for amy lawful
purpose, without limit as to amount or otherwise, with any party; authorize or
approve all actions with respect to distributions from the Company ard generally
to make and perform agreements and contracts of every kind and description and
do any and ail things necessary or incidental to the foregoing for the protection
and enhancement of the assets of the Company,



(c)

(d)

(&

®

(&

Subject to the transfer restrictions set forth in Article VI hereof, admit Members
(other than a Manager) to the Company and admit Members (other than a
Manager) in substitution of Members disposing of their Units as set forth in this

Agreement.

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

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

Except as provided herein or by law, the Managers may delegate all or any of
their duties herennder and may employ such persons, firms or corporations for the
couduct of the business of the Company, including, without limitation,
accountants, attorneys, and other consultants on such terms and for such
reasonable compensation as it shall determine, notwithstanding the fact that the
Managers or any other Member may have a financial interest in such firms or
corporations; provided that such compensation shzll be no greater than that
charged for comparable services by other nonaffiliated firms or persons in that

area in which such firrs are employed;

Subject to the provisions of this Agreernent, deposit and invest the monies of the
Company in savings accounts, certificates of deposits, in any security issued or
guaranteed as to principal or interest by the United States or by a person

- controlled or supervised by and acting as an instrumentality of the govermment of

the United States pursuant 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 in a money market fund or other comparable fund; and to
make withdrawals from such accounts upon such signature(s) as the Managers

may designate,

Section 5.2 Duties And Restrictions.

(a)

The Managers shall manage the affairs of the Company in a prudent and
businesslike manner and shall devote such part of their time to the Company
affairs as is reasonably necessary for the conduct of such affairs. Subject to the
terms of this Agreement, any Member may engage in or possess an interest in
other businesses of every nature and description, independently or with others,
regardiess of whether such businesses compete with the Company, Neitber the
Company nor any other Member shall have any right by virtue of this Agreement
in and to such businesses or to the income or profits derived therefrom.
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(b)

(c)

Company property for other than a Company purpose;

In carrying out its obligations, the Managers shall:

(i) Fumish, within ninety (80) days after the end of each Fiscal Year, financial
statements prepared by the Accountant or the Managers and signed by at least one
of the Managers as being accurate to the best of its knowledge;

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

(iti) Deposit all funds of the Company as described in Section 5.1(g) hereof;

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

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

Without limiting the generality of any provisions in this Agreement, except as
otherwise expressly provided in this Agreement, the Managers shall not have the

authority to:
@3) Do any act in contravention of this Agreement;

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

(1ii)  Possess Company property or assign the rights of the Cornpany in specific

(lv)  Admit a Person as a Manager;

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

In any jorisdiction;

(vi)  To employ or permit employment of the funds or assets of the Company in
any manner except for the benefit of the Company in furtherance cf 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 institation 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 financial institution or such
other person, firm or corporation shall be protected in relying solely upon the deed, transfer of
assurance of and the execution of such instrument(s) by either one of the Managers.

Section 54 Compensation. The Managers shall not receive any fees or other
compensation for acting as the Managers of the Company except for their respective Member's
Interest in the Profits and Losses of the Cornpany as set forth herein and reimbursement of all
expenses reasonably incurred by it on behalf of the Company.

Section 5.5 Return Of Capital Contbutions. The Managers shall not be personally
liable for the return of all or any part of the Capital Coniributions of the Members to the

Company. Any such return shall be made solely from the assets of the Company.

Section 5.6 Liability Of Managers. In carrying out their duties hereunder, the Managers
shall not be liable to the Company or to any other Member for any actions taken in good feith

and reasonably believed to be in the best interests of the Company, or for errors of judgment,
neglect or omission, unless any such Manager is adjudged to have been liable for fraud, willful
misconduct, gross negligence, material breach of its obligations under this Agreement or material
breach of its representations, warranties and covenants in the Agreement.

Section 5.7 Indemmification Of The Managers. The Company shall indemnify and hold
the Managers harmless to the fullest extent provided under Section 1705.32 of Ohio Revised

Code, as follows:

(a) In any threatened, pending or completed action, suit or proceeding to which either
or both of the Managers was or is a party or is threatened to be made a party by
reason of the fact that it is or was a Member of the Company (other than an action
by or in the right of the performance of activities relating tc management of the
Company), the Company shall indemnify such Manager against expenses,
including attorneys' fees, judgments and amounts paid in settlement, actually and
reasonably incurred by such Manager in connection with such action, suit or

. proceeding if such Manager acted in good faith and in a manner it reasonably
believed to be in, or not opposed to, the best interests of the Company and
provided that such Manager's conduct does not constitute an act or fatlure to act
for which Section 5.6 imposes lability upon a Manager. The terminatioz of any
action, suit or proceeding by judgment, arder or settlement shall not of itself
create a presumption that the manager did not act in good faith and in a manper
which it reasonably believed to be in the best interests of the Company.
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(b)  In any threatened, pending or completed action, suit or proceeding by or in the
right of the Company, to which either or both of the Managers was or is a party or
is threatened to be made a party, involving an alleged cause of action by one or
more Member for damages arising from the activities of such Manager in
performance of the management of the internal affairs of the Company as
prescribed by this Agreement or the law of the State of Ohio, or both, the
Company shall indemnify such Manager against expenses, including aftorneys'
fees, actually and reasonably incurred by such Manager in connection with the
defense or settlement of such action, suit or proceeding if such Manager acted in
good faith and in a manger it reasonably believed to be in the best interests of, or
not opposed to the best interests of, the Company, except that no indemnification
may be made in respect of any claim, issue or matter as to which any such
Manager shall have been adjudged to be liable for an act or failure to the extent
that the court in which such action, snit or proceeding was brought shail
determine, upon application, that despite the adjudication of liability, but in view
of all circumstances of the case, such Manager is fairly and reasonably entitled to
indemnify for such expenses as such court shall deem proper. Notwithstanding
the foregoing, the couri shall not authorize indemnification in respect of any
claim, issue or matter as to which a Manager shall have been adjudged liable for
an act or failure to act for which Section 5.6 imposes liability upon the Managers.

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

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

Section 5.8 Withdrawal of a Manager. A Manager may not withdraw from the Company
without the consent of all remaining Members. If all remaining Members consent to such
withdrawal, the Company shall be terminated and dissolved ualess the remaining Members agree
to reconstitute and continue the existence of the Company. In such case, the withdrawing
Manager's Membership lnterest shall be automatically converted into that of an Investor
Membership Interest, Notwithstanding the foregoing, a Manager may not withdraw from the
Company unless there shall be a remaining Manager or, if none, a successor Manager who would
acquire the withdrawing Manager's Membership Interest, In addition, such withdrawal shall not
be allowed until such Manager has restored any deficit in his capital account as required pursuant
to Section 9.3(b) hereof. A successor Manager shall be selected by all of the Members, If the
business of the Company is continued after the withdrawal of a Manager, 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 hable as a Manager, but shall be free of any
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obligation or ljability incurred on account of or arising from the activities of the Company from
and after the time the withdrawal of such Manager has become effective.

Section 5.9 Maintenance Of And Access To Company Documents. The Managers shall

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

the Members.

ARTICLE VI
RIGHTS, 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 shall not exceed the amount of the mitial
(and subsequeant, if any) Capital Contributions of such Member to the Company.

Section 6.2 Members' Voting Rights. The Members shall have the rights enumerated in
the following provisions of this Section 6.2, subject to the following conditions precedent to their
existence and exercise: (a) that such rights exist and may be exercised: (b) that the existence and
exercise of such rights do not subject the Members to unlimited liability pursuant to state law
and/or subject the Company to being treated as an association taxable as a corporation for
Federal imcome tax purposes; and (c) if requested by one or both of the Managers, prior to the
exercise thereof, counsel for the Members (other than Counsel for the Managers and as selected
by 2 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 majority in Interest of the Members.

(a) At a meeting called for the purpose, Members who own at least seventy-five
percent {75%) of the Units (exclusive of those owned by the Managers) may
remove one or both of the Managers for Cause. Upon such removal, each and
every Member must approve the selection of a substitite Manager(s). The
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)

(e)

(d)

(e)

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

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

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

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

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

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

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

At a meeting called for that purpose, Members owning at least seventy-five
percent (75%) of the Units owned by Members (exciusive of the Managers) may
dissolve the Company pursuant to Section 9.1(b), or all of the Members may elect
to reconstitute and continue the Company in accordance with Section 9.1(a).

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

Section 10.1(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 holding not less than twenty-five
percent (25%) of the Units owned by all Investors. Within fifteen (15) days of
receipt by the Managers of a written call for 2 meeting from such Investors, the
Managers shall mail a notice of the meeting to each Member, which meeting shall
be held on a date not less than thirty (30) nor more than sixty (60) days after the
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transmttal of such notice, at a reasonable time and place. Members may vote
either in person or by proxy at any special meeting,

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

Section 6.3 Other Rights.

(3)

®)

Members shall not in any way be prohibited or restricted from engaging in or
owning an interest in any other business venture of any npature including any
venture which might be competitive with the business of the Company. The
Company may engage Members or persons or firms associated with them for
specific purposes and may otherwise deal with such Members on such terms and
for compensation 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 reasonable business
hours, inspect and, at such Member's expense, copy any of them and have on
demand true and full information of all things affecting the Company. Names and
addresses of Members shall be available to Members upon request.

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

(a)

(b)

(c)

(d)
(e)

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

To have their Capital Contribution 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 VIIT hereof;

To withdraw from the Company; or
To require partition of Company propesty or to compel! any sale 6r appraisal of

Company assets or sale of a deceased Member's interests therein, notwithstanding
any provisions of the law fo the contrary.

ARTICLE VII
DISTRIBUTIONS TO MEMBERS

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

distribution is made.

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

such Units on each distribntion date.

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

ARTICLE VIII
TRANSFERS OF UNITS

Section 8.1 Managers. Without the prior written consent of all of the Members, the Unit
of a Manager shall not be transferable, and any attempted assignment shall be ineffective to
transfer such Units. In the event of the Bankmaptcy of the Manager or if the Manager shall die,
dissolve, or be adjudicated insane or incompetent, and if the remaining Members determine to
continue the Company pursuant to Section 9.1(a) hereof, the transferee, or legal fiduciary or
representative, as the case may be, of such Manager shall become the assignee of its Unit(s) and
subject to the provisions of Section 8.2 hereof with respect to the requirements for admission of a
substituted Member, shall become a substituted Member in the Company as of the date of such
event and shall receive the rights and benefits it would have been entitled to for its Unit(s) as a
Manager consistent with its status as a substituted Member.

Section 8.2 Investors.

(a)  An Investor may only sell, assign, pledge or otherwise transfer (collectively,
“transfer”) his Interest under the terms atid conditions set forth in this Section §8.2.

_Any transfer not expressly permitted herein shall be null and void. Each Investor

may assign his interest in the Company to any person, but such assignee shall not

be admitted as a substitute Member except as expressly provided in Section

8.2(b), below.

(b) No assignee of a Member's Units or Interest may become a substitute Member
unless and until:
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(c}

(d)

(1) the Manager Members have approved the form and substance of the
written instmiment evidencing such assignment;

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

laws;

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

{iv) The assignee or assignor has committed to pay the reasonable expense
of the Commpany imcurred in connection with the assignee's azdmission to the
Company as a substitute Member; and

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

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

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

Section 8.3 Transferees. Utits transferred pursuant to this Article VIII shall remain

subject to all of the provisions of this Agreement. This Company shall be deemed to continue
with the remaining Members on the same terms (except as the Members' percentage may thereby
be affected) as set forth in this Agreement.

Section 8.4 Absolute Restriction. Notwithstanding any provision of this Agreement to

the contrary, the sale or exchange of a Unit will not be permitted if the Unit sought to be sold or
exchanged, when added to the total of all other Units sold or exchanged within the period of
twelve (12} consecutive months ending with the proposed date of the sale or exchange, wonld
result in the termination of the Company under Section 708 of the Code.
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ARTICLE IX
TERMINATION OF THE COMPANY

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

(a)

®

(c}
(d)

Upon the death, removal or expulsion, withdrawal or retirement, dissolutiom,
bankruptcy, 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 a Manager
Member, unless at least two Members remain and within ninety (90) days
thereafter, both (i) the remaining Manager Members (if any) holding a majority of
Units held by such remaining Manager Members and (ii) Investors owning a
majority of the Units held by all Investors determine to reconstitute and continue
the Company, and if necessary or desired at such time, to elect one or more
Members as Manager Members;

By the copsent 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 assets of the Company; or

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

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

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

Section 9.3 Distrbution Upon Termination.

(a)

Upon a distribution of the property of the Company in liquidation of the
Company, the net proceeds, or remaining property (after the payment of all debts
and obligations of the Company), or the property distributed ‘to a Member in
liquidation of the Member's Interest, shall be distributed to the Members in
accordance with their positive Capital Account balances (determined after
allocation of any Profit or Loss on the sale, or other disposition or foreclosure as
well as the Profit or Loss from other Company operations and the hypothetical
sale of the Company's remaining property (described below)) by no later than the
end of the Fiscal Year in which such liquidation of the Company or of the
Member's Interest occurs (or, if later, within ninety (90) days after the date of such
lignidation); provided, however, if property of the Company (other than cash) is
distributed in kind, in determining the foregoing distributions, the Capital
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Accounts of the Members shall be increased or decreased, to the extent supported
by a revaluation of the Company's property based upon its then fair market value,
and other appropriate adjustments which may be made as required or permitted by
Section 1.702-1(b)(2)(iv)(f) of the Regulations so that the Capital Accounts of
each Member will be allocated an amount of hypothetical gain or loss which such
Member would have been allocated if the Company's property had been sold for
cash at its fair market value, and the proceeds distributed; the Capital Account of
the Member receiving property shail be debited with the values so determined.
For purposes of this paragraph, the Company also shall be deemed liquidated
when it ceases to be a going concern and such other events more fully described
in Section 1.704-1(b}(2)(ii)(g) of the Regulations.

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

(c) Notwithstanding any provision herein to the conftrary, any provision in the
Agreement relating to the liquidation of the Company or of a Member's Interest
are intended to comply with Sections 1.704-1(b)(2} and (3) of the Regulations and
shall be interpreted and applied in a manner consistent with such Regulations, as
amended from time to time. Auny final determinations made by the Managers with
respect to these iterns which are consistent with a reasonable interpretation of such
Regulations shall be conclusive and binding on all Members.

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

IX.

Section 9.5 Final Accounting. Bach of the 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 foregoing
distribution plan, the Members shall cease to be such, and the Managers shall execute and cause
to be filed a Certificate of Dissolution of the Company and any and all other documents
necessary with respect to termination and canceliation.

ARTICLE X
AMENDMENTS AND CONSENTS

Section 10.1 Authority.
(a)  This Agreement may be amended by the Managers without the approval of the

other Members if in the reasonable judgment of the Managers, such amendment is
solely for the purpose of clarification and does not change the substance hereof.
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(b)

(©)

(d)

(&

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

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

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

Notwithstanding provisions of this Agreement to the contrary, subject to Article
IV and Section 10.1(c), any amendment to this Agreement which would adversely
affect the Federal income tax treatment to be afforded Members or any other act
which would adversely affect the Federal income tax treatrnent to be afforded by
the Members, adversely affect the liabilities of Members, change the method of
allocation of Profit and Loss as provided in Asticle IV hereof, change the
distribution provisions of this Agreement or seek to impose personal liability on
the Members, shall require the approval of all the Members.

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

Section 10.2 Notice. ‘The Managers shall have the right to propose amendments to this
agreement and the Members owning rwenty-five percent (25%) or more of the Units owned by
Investors shall have the right to propose amendments to this Agreement. A copy of any
amendment to be approved by the Members pursuant to Sections 10.1(d) and 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 fumished 2

copy thereof.

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

(2)

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

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

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

ARTICLE X1
DOCUMENTS AND ACKNOWLEDGMENTS

Section 11,1 Acknowledgments,

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

inspection at the offtce of the Company.

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

Units.

ARTICLE X1
POWER OF ATTORNEY

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

make, execute, swear to, acknowledge, deliver and file:

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

{(b)  Any documents, certificates or other instruments, including without limiting the

generality of the foregoing, any and ali amendments and rmodifications of this
Agreement or of the instruments described in Section 12.1(a) which may be
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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; ar

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

The power of attorney granted hereby shall not constitute a waiver of, or be used to avoid, the
nghts of the Members to approve certain amendments to this Agreement pursnant to Sections
10.1(d) and 10.1(e) or be used in any other manner inconsistent with the status of the Company

as a limited Hability company.

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

necessary to effectuate such substitution.

ARTICLE X101
REGISTRATION

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

transferability set forth in the Subscription Agreement and this Agreement.

Sectioh 13.2 Transfers And_Secuiities Statutes. Notwithstanding the statements
contained in other Articles in this Agreement, no Unit may be offered or sold and no transfer of
any Unit will be made either by the Company or the Members unless the transfer complies with

the Act and any applicable state securities Jaws.

Section 13.3 Indemnity. Each Member shall indermify, hold and save harmiess and
defend the Managers, the other Members and the Company from and zgainst any and ail actions,
causes of actions, claims, demands, liabilities, loss, damage, cost or expense (imcluding
reasonable attorney's fees) which the Managers, any Member or the Company may sustain or
Incur as a result of or in connection with the Subscription Agreement containing any untrue



statement of a material fact or omitting to state any material fact necessary to make the
statements made therein not misleading.

ARTICLE XIV
TAX MATTERS PARTNER AND DESIGNATED PERSON

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

appropriate to evidence such consent.

Section 14.2 Duties Of Tax Matters Partner,

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

Member, to the IRS.

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

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

relates.

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

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

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

Claims Court;

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

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

review with respect to such request;

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

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

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

ARTICLE XV
REPRESENTATIONS, WARRANTIES AND
COVENANTS OF MANAGERS

Section 15.1 Representations And Warranties. The Managers, jointly and severally
represent and warrant, which representations and warranties shall survive the execution of this

A greement, as follows:
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(a)

(b)

(©

The Memorandum, as of its date, did not include any untrue statement of a
muaterial fact or omit to state any material fact necessary to make the statements
made therein, in light of the circumstances under which they were made, not
misleading. If the Memorandum is amended or supplemented, at the tme of each
supplement or amendment thereto the Memorandum as amended or supplemented
will not, as of such date or dates, include any untrue statement made therein, in
the light of the circumstances under which they were made, not misleading.

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

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

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

(@)

()

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

The Managers will cause the Company to take such steps as may be required from
time to time by the IRS to cause the Company to be classified as a partnership
subject to Subchapter K of the Code and not as an association taxable as a

corporation for Federal income tax purposes.

Section 15.3 Beneficiaries. Of Representations, Warranties And Covenants. The

representations, warranties and covenanis made in this Article are for the benefit of the Company
and all of its Members.

ARTICLE XVI
MISCELLANEOUS

Section 16.1 Qoveming Law. The Company and tius Agrecment shall be governed by
and construed in accordance with the laws of the State of Ohic.
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Section 16.2 Agreement For Further Execution. At any time or times upon the request of
the Managers, the Members agree to s5ign, swear to, and acknowledge such further documents as
the Managers shall request for the purpose of carrying on the business of the Company as a
limited Liability company under the laws of the State of Chio or the laws of other states where the
Company does or proposes to do business.

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

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

Section 16.5 Notices. Notices to Members or to the Company shall be deemed to have
been given when hand delivered, mailed, by prepaid 1.8, mail, or Federal Express or other
overnight mail courier guaranteeing next day delivery, addressed as set forth in this Agreement,
or as set forth in any notice of change of address previously given in writing by the addressee to
the addresser.

Section 16,6 Counterparts. This Agreement may be cxecuted in one or more
counterparts and each such counterpart shall, for all purposes, be deemed to be an original, but
all of such counterparts shall constitute one and the same instrument. Each Member hereby
agrees that one original of this Agreement, or set of original couaterparts, shall be held ir the
office of the Company and that there shall be distributed to each Member a conformed copy of
this Agreement.

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

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

MANAGER/MEMBERS:

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

By 7Aoo

Thomas W. Noe,‘President

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

By: .
/ﬁank\—éreenberg.ﬁeeidént (

SOLTTAS L AvRopag.doe
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INVESTOR MEMBERS SIGNATURE PAGE

The undersigned, desiring to become a Member of Capital Coin Fund Limited, a limited
liability company organized under the laws of the State of Ohio (the "Company™), hereby agrees

to all of the terms of the Operating Agreement of the Company (the "Agreement")} and agrees to
be bound by the terms and provisions thereof.

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

State of Ohio

—Burean of Workers' Compensation
(Name of Member -
Please Print)

30 W. Spring Street
(Street Address)

Columbus, Ohio 43215
(City - State - Zip Code}

(Taxpayer Identification or
Sacial Security Number)
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Vin:age Coins and Cards
3509 Briarfield Blvd.
Maumee, Ohio 43537

Delaware Valley Rare
Coin Co., Inc.

2835 West Chester Pike
Broomall, PA 19008

Name and Address

Ohio Bureau of

Workers' Compensation

30 West Spring Street L27
Columbus, Chio 43215-2256

Operating Agreement
of
Capital Coin Fund Limited

SCHEDULE "A"

Manager/Members

Interest (%)
Units of Profit/Loss
(after 80% initial
investrment
1 10%
1 10%
Investor Members
Units Interest (%)
250 802

30

Capitat

Contributions

$5,000

$5,000

Capital
Contributions

$25, 000,000
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Exhibit 2.4.1.1

Confidential Memorandum

CAPITAL COIN FUND LIMITED

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

$25,000,000
PLACEMENT OF 250 Units
$100,000 PER UNIT

MINIMUM PURCHASE - 1 UNIT

THESE SECURITIES ARE SPECULATIVE
AND INVOLVE A HIGH DEGREE OF RISK

MANAGERS
Vintage Coins and Cards Delaware Valley Rare Coin Co., Inc.
3509 Briarfield Bivd. 2835 West Chester Pike
Maumee, OH 43537 Broomall, PA 19008
{419) 865-2646 (610) 356-3355
(800) 295-2646 (800) 345-8188

The Date of this Confidential Memorandum is December 15, 1997

{This Cover Page is Continued)

No.

Name of Offerce

4 ] .
Sote foadh 1runesde

—
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CAPITAL COIN FUND LIMITED

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

PLACEMENT OF 250 Units

$100,000 PER UNIT
(MINIMUM PURCHASE OF 1 UNIT)

THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED WITH NOR
APPROVED OR DISAPPROVED BY THE UNITED 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 REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

THE SECURITIES ("UNITS" OR “SECURITIES") OFFERED HEREIN ARE
SUITABLE ONLY FOR PERSONS WHO HAVE NO NEED FOR LIQUIDITY IN THEIR
INVESTMENTS. THESE SECURITIES INVOLVE SUBSTANTIAL RISKS AS SET FORTH
HEREIN (SEE "RISK FACTORS"} AND THE OPERATION OF THE COMPANY
INVOLVES TRANSACTIONS WITH THE MANAGERS OF 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 WITH THE SECURITIES AND
EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933 ("ACT"), AS
AMENDED, IN RELIANCE UPON EXEMPTIONS UNDER THE ACT. THE UNITS WILL
BE SOLD ONLY TO "ACCREDITED INVESTORS." SEE "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 COMPANY, THE PROCEEDS
WILL BE USED ONLY FOR THE PURPOSES SET FORTH IN THE SECTION OF THIS
CONFIDENTIAL MEMORANDUM ENTITLED "SOCURCE AND USE OF FUNDS."




Capital Coin Fund Limuted (the "Company") is an Ohio Limited Liability Company in
organization, the managers of which will be Vintage Coms and Cards, a Division of Thomas

Noe, Inc., and Delaware Valley Rare Coin Co., Inc.

The Company intends to acquire a

diversified portfolio of rare coins and related material principally, but not limited to, those

certified and graded by the Professional Coin Grading Service ("PCGS") and Numismatic

Guaranty Corporation of America ("NGC"), and to use the expertise, knowledge and abilities of
officers of the Managers to capitalize on the eventual resale of the coins to dealers in the
wholesale market and to the general public in the retail market. The Company will distribute all
its assets not previously distributed and liquidate within eleven (11) years of formation.

Selling Proceeds

Offering Price Commission(2) To Company(3)
Per Unit $ 100,000 (1) § -0-2) $ 100,000 (3)
Total Minimum 2,000,000 (1) -0- (2) 2,000,000 (3)
Total Maximum 25,000,000 (1) -0- (2) 25,000,000 (3)
Notes:
1. The minimum total number of Units in the Company will be twenty (20) and the

maximum will be two hundred fifty (250).

2. The Units will be sold directly by the Managers without commission.
3. Certain additional expenses, estimated at $25,000 will be payable by the Company from

the proceeds of the Offering. These figures for additional expenses are estimates and

may be higher or lower.

These additional expenses will include, among others,

organizational, offering and legal and accounting fees, printing costs and filing fees with
See "SOURCE AND APPLICATION OF

federal and/or state securities authorities.

CAPITAL CONTRIBUTIONS."
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INVESTOR NOTICES

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO
MAKE ANY REPRESENTATIONS 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 COVER HEREOF.

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

THERE ARE AND WILL CONTINUE TO BE RESTRICTIONS ON THE TRANSFER
OF THE UNITS AND THERE WIiLL BE 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
AVAILABLE. SUCH RESTRICTIONS WILL APPLY TO ALL SALES OF THESE
SECURITIES, INCLUDING ROUTINE SALES. THE COMPANY IS UNDER NO
OBLIGATION, AND HAS NO INTENTION, TO SO REGISTER THESE SECURITIES AND
IS UNDER NO OBLIGATION TO 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 ITS 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. EACH INVESTOR SHOULD BE AWARE
THAT THERE HAS BEEN NO INDEPENDENT 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 PENNSYLVANIA INVESTORS

UNDER THE PROVISIONS OF THE PENNSYLVANIA SECURITIES ACT OF 1972,
A PENNSYLVANIA RESIDENT MAY TERMINATE A SUBSCRIPTION TO UNITS,
WITHOUT LIABILITY TO THE COMPANY OR ANYONE ELSE, WITHIN TWO (2)
BUSINESS DAYS AFTER HE ENTERS INTO A BINDING CONTRACT OF PURCHASE,
OR MAKES ANY PAYMENT FOR THE SECURITIES BEING OFFERED OR THE
EXEMPTION BECOMES EFFECTIVE, WHICHEVER IS LATER. PAYMENTS FOR
TERMINATED SUBSCRIPTIONS WILL BE PROMPTLY 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 SO 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 LETTER OR TELEGRAM SHOULD BE SENT AND POSTMARKED
PRIOR TO THE END OF THE AFOREMENTIONED SECOND BUSINESS DAY, IF THE
SUBSCRIBER SENDS A LETTER, IT IS PRUDENT TO SEND IT BY CERTIFIED MAIL,
RETURN RECEIPT REQUESTED, TO ENSURE THAT IT IS RECEIV ED AND ALSO TO
EVIDENCE THE TIME WHEN IT WAS MATLED.

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




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

This Offering is being made by the Managers on behalf of the Company on a "best
efforts” basis. Subscription payments frord purchasers of the Units will be held in a special trust
account established by the Company with National City Bank, or another federally insured
banking institution in the Toledo, Ohic metropolitan area, prior to receipt of subscriptions for at
least Twenty (20) Units. After that time, subscription payments will be made directly to the
Company. Such funds will not be released to the Company until the sale of at least twenty (20)
Units. If subscriptions for at least twenty (20} Units have not been received by March 31, 1998
{(subject to the right of the Company to extend the Offering until not later than May 31, 1998),
the Offering will terminate and the Company will return to the subscribers such funds as were
paid by them and all documents cxecuted and delivered by the subscribers. Whether or not this
offering is consumurated, interest earned, if any, on the amounts contributed by the subscribers
to the first twenty (20) Units will be paid to such subscribers within thirty (30) days after the
earlier to occur of the Offering Termination Date or the breaking of escrow.

FURTHER INFORMATION

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

The date of this Confidential Memorandum is December 15, 1997,
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DEFINITIONS

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

Act. Securities Act of 1933, as amended.

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

Agreement. The Operating Agreement of Capital Coin Fund Limited in the form attached
hereto as Exhibit 4.

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

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

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

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

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

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

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



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

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

Fiscal Year., The Fiscal Year of the Company which shall be the calendar year.
General and Administrative Expenses. Expenses incurred in the operation of the

Company including, but not limited to, certification, marketing, insurance, postage, accounting
and legal fees.

Investor. A Purchaser of a Unit(s).
IRS. Internal Revenue Service.

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

Memorandum. This Confidential Memorandum.

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

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

Offering. Sale of Units pursuant to this Memorandum in a maximum amount of two
hundred fifty (250) Units and in a minirnum amount of twenty (20) Units.

Offering Termination Date. March 31, 1998 (subject to extension by the Company until
not later than May 31, 1998), unless all of the Units of the Offering are sold prior to such date in
which event the Offering shall terminate as of the sale of the last such Unit.

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

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

Person. Any individual, corporation, partnership, trust or other entity.



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

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

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

SEC. The United States Securities and Exchange Commission.

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

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

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

SUITABILITY STANDARDS

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

(a) a natural person who by himself or together with his spouse has a net worth in
excess of $1,000,000 at the time of purchase,

(b) a natural person who has had individual income in excess of $200,000 in each of
the two most recent years or joint income with his spouse in excess of $300,000 in
each of those years and expects to reach the same income Jevel in the current year,

(c) any organization described in Section 501(c}(3) of the Code, corporation,
Massachusetts or similar business trust or partnership not formed for the specific

purpose of acquiring the Units, with total assets of greater than $5,000,000;

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



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

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

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

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

The representations set forth above will be reviewed by the Company to determine the
suitability of the prospective Investors. The Company has the right to refuse a subscription for
Units if, in its sole discretion, it believes that the prospective Investor does mot meet the
applicable suitability requirements or that the Units are an otherwise unsuitable investment for
the prospective Investor. It is anticipated that comparable suitability standards will be imposed
by the Company in connection with any resale of the Units. Any such resale is subject to various
restrictions and may result in snbstantial adverse tax consequences.

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

ACCESS TO INFORMATION

Each prospective Investor may inquire about any aspect of this Offering. The Company
through the Managers or any person acting on its bebalf will answer all inguiries concerning the
Company, the Offering and the sale of the Units and the organization and operation of the
Company. Prospective Investors will be afforded the opportunity to obtain additional
information, to the extent the Company possess such information, or can acquire it without
unreasonable effort and expense. Prospective Investors having questions or desiring additional
information should contact Thomas W, Noe, President, Vintage Coins and Cards, 3509 Briarfield
Blvd., Maumee, Ohio 43537 {(419/865-2646) or Frank Greenberg, President of Delaware Valley
Rare Coin Co., Inc., 2835 West Chester Pike, Broomall, Pennsylvania 19008 (610/356-3553).



SUMMARY OF THE OFFERING

The following is a very brief summary of certain information contained in this
Memorandum and is intended only as a guide and z reference. It is not complete nar should it be
relied upon to disclose accurately all aspects of the transaction described in this Memorandum.
This summary is qualified in its entirety by reference to the complete text of this Memorandum
and its Exhibits which should be read thoroughly by prospective Investors.

OFFERING:
Number of Units:

Price Per Unit:

Minimum Subscription:

Total Offering:

Termination;

COMPANY:

Managers:

Termination Date:

Member Investors:

Contributions:

Maximum: two hundred fifty (250); Minimum: twenty (20).

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

One (1) Unit; however, the Company in its sole discretion
may sell one-half (1/2) Unit.

Maximum of $25,000,000 (250 Units) and minimum of
$2,000,000 (20 Units).

The Offering will terminate on March 31, 1998, subject to
extension by the Company until not later May 31, 1998. The
Trust Account to be established will be "broken" upon
receipt of subscriptions for twenaty (20) Units, In the event
that the maximum of two hundred fifty (250) Units is
subscribed for prior to such date, the Offering will terminate
upon the sale of the last Unit.

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

March 31, 2009 or earlier upon the happening of Zertain
events.

In no event shall Units be sold to any Person who is not an
"accredited investor,” as that term is defined under the Act
and applicable state securities laws, and no sales will be
made to plans subject to ERISA.

The Manager Members each will contribute $5,000 for
which they each will receive one (1) Manager's Unit. Such



Additional Assessment;

Reserve:

Purpose and Operation:

units will entitle the Managers, in the aggregate, to twenty
percent (20%) of the Profits/Losses to the Members in each
Fiscal Year.

Non-Manager Members (Investors), in the aggregate, will
contribute $25,000,000 for two hundred (25Q) Units and
eighty percent (80%) of the Profits/Losses of the Company
in each Piscal Year.

None.

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

The Company will be formed primarily to acguire rare coins
and Related Material. A significant portion of the rare coins
will be certified and graded by PCGS and NGC. The
Company will in turn sell the coins to wholesalers in the coin
marketplace; to retajlers of coins; and/or to the general
public. The Company may also buy and/or sell coins, via
public aucticn. The Company will use the expertise,
knowledge, and abilities of the Managers in the buying and
selling of coins. The cons purchased, and the decision as to
the point in timne for resale of such coins, will be in the sole
discretion of the Managers. It is anticipated that Thomas W.
Noe and Timothy H. LaPointe, President and Executive Vice
President, respectively, of Vintage, and Frank Greenberg and
Carol Tailby, President and Vice President, respectively, of
Delaware Valley, will be the principal decision makers as to
the purchase and resale of such coins. The Company will not
distribute coins or other numismatic matedals to the
Members either as repular or customary distribations or upon
liguidation.



INTERESTS AND FEES:

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

Companyv Allocations:

Profit and Loss will be allocated, subject to certain exceptions detziled in the Agreement,
80% to the Investors and 20% to the Managers. However, Profits and Losses will be allocated
99% to the Investors and 1% to the Managers until 80% of the proceeds from the Offering have
been initially invested.

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

Profits Percentage Total
Managers $5C0,000 20% = $100,000
(in the aggregate)
Investors $500,000 80% = $400,000
(in the aggregate)

Note that even though the above information sets forth the applicable division of Profits,
there is no requirement that all or any portion of such Profits be distributed in any Fiscal Year.
In such event, a Member's tax liability may exceed distribution of Profits.

INVESTMENT OBJECTIVES

Capital Coin Fund Limited is 2 Limited Liability Company to be organized under the
Ohio Limited Liability Company Statute by Vintage Coins and Cards, a Division of Thomas
Noe, Inc., and Delaware Valley Rare Coin Co., Inc., which wili act as the Managers of the
Company. As of the date of this Confidential Memorandum, the Company has not cominenced
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, accumulating,
investing, trading, and selling rare coins and Related Material. The Managers will direct the
Company's operations.

The Company intends to participate in a wide range of different activities relating to the
coin market. The Company's proposed strategies will include, among others: (i) purchasing
coins that have been certified and graded by PCGS, NGC, or ANACS at prices and price levels



that the Managers believe will be advantageous to the Company; (ii) accessing and purchasing
uncertified coins and Related Materials based on the Managers' comprehensive knowledge of
uncertified coins and Related Materials; when appropriate, the Company will engage in "grading
arbitrage” and will pay for official grading and certification of coins in order to capitalize on
what the Managers belicve will be the desirability of particular coins being certified; (ii1)
purchasing and accumulating "positions” and/or a portfolio(s) of coins and/or Related Materials
with the intention of holding such coins far either a relatively short period of time or a significant
period of time prior to sale; (iv) acting as a wholesale "trader” - i.e., actively buying and selling a
wide range of coins, thereby attempting to generate an ongoing stream of income to defray
expenses and for reinvestment in coins while also attempting to establish the Company's position
in the certified coin market; and (v) aggressively seeking retail outlets for coins purchased by the
Company in order to broaden and strength the scape of interest in rare coins, generate greater
profits for the Company, and to correct and/or deplete any temporary oversupply of matenial in
the marketplace.

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

While the different aspects of the Company's overail strategy are conceptually distinct, in
practice they may be interconnected. Furthermore, the different aspects of the Company's
operations can serve to promote one another. For example, the Company's market making
activities are likely to give it information concerning and access to coins which might be
desirable as a part of its short or jong-term portfolio, The Company will attempt to maximize
both its available capital and the Managers' expertise, while attemplting to recognize an ongoing
stream of current income available to defray expenses and for reinvestment.

The Company will dissolve, making a final liquidating distribution to Investors, no later
than March 31, 2009. The Managers anticipate beginning to liquidate the Company's holdings
sometime in advance of such date, in order to attempt to dispose of the Company's coins on the
best available terms. Although the Managers may, in their sole discretion, liquidate such
portfolio and dissolve the Company substantially prior to such period, they would anticipate
doing so only in the event that they predict a substantial decline in the value of the Company.
Consequently, Investors should consider the Company as a long-ternt investment, The Company
will not distribute coins or other numismatic materials to the Members as regular and customary
Profits of the Company or upon liquidation.

POTENTIAL ADVANTAGES

Investing in Coins Over the past decade, the coin market has changed dramatically.
Many of these changes have resulted in greater ease in investing in coins. With sufficient funds,



substantial capital appreciation can be realized by those with expert knowledge of market cycles.
In addition, historically, an investment in coins has offered asset protection during inflationary
cycles.

[nvestmment Diversification.  An investment 1n the Company will represent a
diversification into an area of economic activity which is generally not represented in a typical
portfolio. Further, because the Company will have a minimum capitalization of $2,000,000, it
will be able to gather a diversified base of rare coins.

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

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

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

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

Insurance Against Loss: Loss Control Policies. The Company intends to obtain
comprehensive insurance coverage against theft, destruction, loss or damage of its coins. Such
insurance provides generally for the payment of the fair market value of coins lost, destroyed,
damaged or stolen, subject to the conditions of the deductible under the policy Such fair market
value is determined as of the date that any such loss, destruction, damage or theft is discovered,
not the date of the occurrence. As an extra measore of protection, whenever possible, the
Company's coins will be held in safekeeping at a major bank depository. The Company is
obligated to use its best efforts to obtain and maintain such insurance. If it is unable to obtain
adequate insurance (as determined by the Managers), the Company will be liquidated as
promptly as practicable and appropriate distributions of the Company's assets made (all coins
having been reduced ta cash).

Admunistrative Convenience. The Company is stmctured s¢ as to eliminate for Members
the administrative burden involved in trading, shipping, insuring and storing coins. The
Company will have a state-of-the-art custom designed nventory and business management




compliter systern which it will use to maintain all transactional records relating to the Company.
The Company will prepare and distribute annual financial reports and all tax information relating
to the Company necessary for Members to complete their income tax returns.

THE AMERICAN RARE COIN MARKET

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

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

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

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

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

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

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

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

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

Certified Grading & Encapsulation. Since the valuc of a coin is determined to a large
extent by the condition or "grade" of a coin, the growing need for "third-party” grading and
certification became evident in the late 1980's. The difference in value between a coin being
graded MS 64 and MS 63, for instance, can sometimes be substantial While firms such as
PCGS and NGC have not been able to solve all of the difficulties associated with the grading of
coins, they have made substantial inroads in the standardization of coin grading. Firms such as
PCGS and NGC grade and certify the authenticity of coins based upon a uniform set of grading
standards. They then scnically seal each coin and its certification tag in plastic, effectively
creating a coin "capsule.” In addition to providing certification information about the coin, this
plastic capsule helps to provide protection from damage and enables relatively safe, long-term
storage for the coins. Overall consumer confidence has increased as a result of "third party”
grading, certification and encapsulation.

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

Population Reports. Both PCGS and NGC publish monthly "population” reports in
which they publish a complete census of the nurber of coins certified by their service at a given
grade for each date, denomination, mint mark, and vardety. These reports provide useful
information when the information is interpreted by parties, such as the Managers, with advanced
knowledge of the field.
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Electronic Trading Network. There are two electronic trading networks for coins  The
domunant one is called The Certified Quote System (ctherwise known as "CQS"} and its
administrative arm, the Certified Coin Exchange (otherwise known as "CCE"}. The two
networks allow subscribing dealers to trade certified coins such as PCGS and NGC via a
computerized trading network that is linked to a satellite, Both networks allow subscribing
dealers to post “sight seen” bids and asks and "sight unseen” bids and asks on PCGS, NGC, and
ANACS certified coins, To purchase or sell a coin "sight unseen" means that both parties in the
transaction agree to accept the coin offered in trade without right of refusal. To purchase or sell
a coin on a "sight seen” basis means that both parties in the transaction agree to allow the party
purchasing the coin the right to view the coin prior to purchase to determine if the coin is
appropriate for their needs. The Company will, at times, participate on these two networks or on
any other trading network which may exist in the future, for the 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
materials which the Company will use to obtain further information about cument price levels
and historical price levels in order to make the most informed decisions possible. The Company
has designed a computer program which integrates key price reference information and it will
use this system to its advantage in the course of buying and selling coins.

The Dealer Network., Unlike securities, in which numerous stock exchange transactions
are effected by brokers on an agency basis for a comnission, all transactions in the coin market
are effected on a principal basis, with a network of dealers buying and selling coins for their own
account and charging "bid"-"ask” spreads rather than a commission. The Company’s cost in
acquining coins for its holdings will often times reflect such spreads, but the Managers will
attempt to ensure that the purchase prices paid for the Company's coins are, in all cases, fully
competitive, Becaunse the Company intends to act as a wholesale supplier of coins, the continued
success of the dealer network is important for the success of the Company. In addition to others,
it is anticipated that the Managers, in their individual retail capacity will purchase from and, in
more limited situations, sell coins to, the Company. It is the objective of the Managers that the
Company achieve profitability through the "spread” in the cost paid for coins and the price
charged to wholesale or retail brokers upon resale. In addition, the Managers intend to purchase
coins for the Company which are readily salable at a profit or are expected to appreciate over the
life of the Company.

Trading in Uncertified Coins. While the Company anticipates that 4 substantial
percentage of its coin holdings will consist of certified and readily marketable coins, there is also
a substantial market in uncertified coins. Trading in uncertified coins offers "grading arbitrage”
profit opportunities i.e., purchasing a coin which is selling at beneath its realizable market value
due to mistaken evaluation of its grade. Furthermore, although determuning the value of
uncertified coins is a subjective process, the Managers believe that the experience of its principal
officers will permit them to assign estimated values to the Company's uncertified coins with
sufficient accuracy that these coins may retumn significant profit to the Company. The risks in
"grading arbitrage” are, however, substantial.
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In most cases, when the Company purchases vuncertified coins, it will submit such coins
for grading and certification to PCGS, NGC or any other certification service selected by the
Managers. However, the Managers may choose to sell such purchases without having them
certified if the Managers believe it would be of benefit to that Company to do so.

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

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

Dynamics. The evolution of certified grading services such as PCGS and NGC and the
use of certified trading networks where "bids" and "asks" are posted for some certified coins has
resulted in periods of extreme volatility in the marketplace. It is important to note that the rare
coin industry is still evelving. For instance, it is too early to tell what impact the Intemet will
have on the rare coin industry. However, entities such as the grading services and the trading
networks have now been a factor in the marketplace long enough for some measure of stability to
have emerged. While the Managers are very cognizant of the fact that the rare coin market
involves risk, they believe that the dynamic nature of the coin market creates opportunities for
financial rewards for the Company.

RiSK FACTORS

Investment in the Units involves certain significant risks, many of which are beyond the
contro] of the Company and the Managers and represent contingencies that cannot be reliably
estimated. Investment in the Units is suitably only for Persons of substantial financial means
who have no need for liquidity in their investments and who can afford the loss of their entire
investment. This summary is qualified in its entirety by the Agreement and the contents of this
Memorandum. Among other aspects of this Offering, potential Investors should consider
carefully the follewing factors which discussion is meant to be a bnef summary of some, but not
all, of the risk factors involved in a purchase of Units.
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Dependence on the Services of Messrs. No{e, Greenberg, LaPointe and Ms. Tailby. The
Company's success is critically dependent upon the services of Messrs Noe, Greenberg,
LaPointe and Ms. Tailby, the executive officers of the Managers. Were these persons to become
unable to manage the Company's assets, the effect on the Company would be matenal and
adverse,

Possible Delay in Becoming Fully Invested. The Managers have not identified any
specific coins which they intend to purchase for the Company. Prevailing market cenditions
and/or a desire to purchase coins and Related Materal at favorable prices, may cause the
Managers to exercise caution in purchasing coins for the Company. Therefore, it is possible that
it will require a considerable period of time before the Company has invested a material portion
of its assets in coins. 1Jntil invested in coins or Related Material, funds of the Company likely
will be held in short term, liquid investments such as money market or bank savings or checking
accounts. Until 80% of the proceeds from the Offering have been initially invested, the Profits
and Losses of the Company will be allocated 99% to the Investors and 1% to the Managers.

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

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

Unregulated Nature of the Coin _Market. The coin market is presently subject to no
material regulation. Consequently, the investor protection benefits of the often extensive
governmental and self-regulation applicable to other 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.

Thinness of Market and Possible Lack of Liguidity. The coin industry is very small in
cotnparison to other investment vehicles such as the stock market. The degree of liquidity of
coins will vary according to general market conditions and according ta the particular coin
involved. For some coins there may be no active market at all at certain points of times, Thus,
the market is, and will remain, significantly less liquid than more traditicnal forms of investment
such as stocks and bonds. Trading networks such as CCE do not provide any more liquidity than
the wholesale marketplace in general. Market illiquidity could make it difficult for the Company
to execute trades which the Managers consider advisable or to dispose of coins at what they
consider to be fair value. However, the Managers believe that it is possible that the thinness of
the market and/or the lack of liquidity could, at times, be of some benefit when the Company is
attempting to buy coins at favorable price levels.
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Competition. The buying and selling of coins is a highly competitive busiess. In doing
so, the Company will be in direct competinon with other experts, some of which have
significantly greater financial resources. Competition in coin trading develops not only from
dealers in coins, but also from collectors and tnvestors who acquire coins.

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

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

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

Limited Overating History of Coin Centification Services and Trading Networks. NGC,
PCGS, ANACS and the resultant trading metworks such as CCE have each been formed

relatively recently and have limited operating histories. Investor should understand that
certification does not guarantee protection against the normal risks associated with potentially
volatile markets. There can be no assurance as to continued viability or future operations for
these entities, Were these organizations to substantially change their method of operations or
curtail operations entirely, it could become difficult for the Company to achieve its profit
objectives.

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

Grading and Authenticity of Uncertified Coins. The Managers believe that their expertise
will create substantial profit opportunities for the Company in purchasing uncertified coins, and
some uncertified coins which the Company purchases may be certified after acquisition.
However, there are risks involved in the Company dealing in coins which it intends to have
certified and/or coins which it intends to sell in an uncertified state. It should be noted again that
even small differences in grading can have a significant irmpact on their value. Although the
Managers are generally adept at determining a coin's authenticity, if a coin's authenticity
becomes subject to doubt, it may lose all or substantially all of its value since it is illegal to
knowingly sell a counterfeit coin.
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Value Differences Between Grading Services. Coins graded by one grading service may
not conform to the grading standards as interpreted by another grading service or by the dealers
in the industry and the buying public. This can have an impact on the value of a coin.

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

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

Possible Disadvantageous Market Conditions When the Company's Holdings are
Liquidated. The Managers will have considerable flexibility in selecting the times at which to

liquidate portions of the Company's holdings. Nevertheless, the Company must liquidate the last
of its holdings prior to March 31, 2009. In the event that there is a sustained depression in the
coin market during the last few years of the life of the Company, the Company could be forced to
dispose of its holdings under adverse market conditions and for inadequate prices.

The Managers. The Managers have engaged in the buying and selling of coins since
1994 (Vintage) and 1977 (Delaware Valley). However, neither Vintage nor Delaware Valley has
acted as the general partner of a partnership or manager of a limited liability company. The
proposed distribution of Profits and Losses has been determined by the Managers as the initial
organizers of the Company. Further, the Managers engage in the buying and selling of coins as
retail brokers as a regular and customary part of their business and will continue to do so in the
future. Specifically, there is no prohibition against the Managers buying coins from and selling
coins to the Company. Such transactions will occur at what is deemed to be fair market value,
but such relationship creates an inherent conflict of interest.

No Ruling from the IRS Regarding Status as a Partnership. The Company has not sought
a ruling from the IRS regarding the treatment of the Company as a Partnership for federal income

tax purposes. If it is ultimately determined that the Company should be classified as an
association taxable as a corporation, the Company and Members will be adversely affected in
that, among other things, (a) Company income would be taxed to the Company at corporate
income lax rates, rather than there being no tax on income at the Company level; (b) Company
losses (i.e., deductible expenses in excess of taxable income), deductions and other tax benefits
would not be passed through to the Members for possible use by the Members in reducing their
taxable income from permitted sources other than the Company; and (c) Company distributions
to Members would be treated as corporate dividends, resulting effectively in a double tax on the
Company's earnings.
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Members Will Be Taxed on Profits Whether or Not Distributed. The Company is not
required to distribute Profits. If the Company has taxable income for a Fiscal Year, such income
will be taxable to Members in accordance with their percentage interest in the Company's Prolits,
whether or not such Profits have been distributed to them. The tax liability of Members for any
Profits of the Company may exceed any distributions received from the Company.

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

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

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

State and Local Taxes. In addition to the effects of the tax reform legisiation on an
investment in the Company, state and local taxes may result in an increase in the amount of such
taxes applicable to the Company and its Members.

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. PROSPECTIVE INVESTORS IN THE COMPANY ARE URGED TO
CONSULT THEIR OWN TAX ADVISERS WITH SPECIFIC REFERENCE TO THEIR
OWN TAX SITUATION UNDER FEDERAL LAW AND THE PROVISIONS OF
APPLICABLE STATE AND LOCAL LAWS BEFORE SUBSCRIBING FOR UNITS.

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

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

The Company does not intend at any time in the future to register the Units in the
Company with the SEC or, except as may be required in connection with this Offering, with any
state securities commission. For this reason, Investors do not and will not enjoy the benefits or
security, if any, that may be derived from such a registration and corresponding review by
regulatory officials. For that reason, Investors must make their own decision as to a subscription
to the Company with the knowledge that federal officials have not 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 Managers shall not be liable to the
Company or to any Member for actions taken in good faith and reasonably believed to be in the
best interest of the Company, or for errors of judgment, neglect or omission unless a Manager is
adjudged to have been liable for fraud, willful misconduct, gross negligence, material breach of
its obligations under the Agreement or matertal hreach of its representations, warranties and
covenants in the Agreement. Moreover, the Agreement provides for the indemnification of the
Managers in connection with the foregoing.

TERMS OF THE OFFERING

The escrow account established in connection with the Offering will be broken upon
receipt of subscriptions for twenty (20) Units, an aggregate minimum consideration of
$2,000,000 at which time the funds will be released to the Company, The maximum number of
Units which will be sold in the Offering is two hundred fifty (250) Units for an aggregate
maximum consideration of $25,000,000.



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

Each Investor must subscribe for a minimum of one (1) Unit, However, the Company, in
its sole discretion, may sell one-half (1/2) of a Unit. This Offering will terminate upon the earlier
to occur of: (1) March 31, 1998 (subject to extension by the Company in its sole discretion until
not later than May 31, 1998); or (2) the sale of all of the Units offered hereunder.

The Managers reserve the right to purchase Units so as to cause the minimum offering
standard to be met. In no event shall the Managers purchase more than two (2) Units in the
aggregate (3200,000) and they are under no obligation to purchase any Units.

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

The Company has the exclusive right to refuse to accept, for any reason, all or part of the
Units which a potential Investor offers to purchase pursuant to his Subscription. In the event that
the Company rejects a part but not all of the Units to which any potential Investor subscribed, the
potential Investor shall be obligated to purchase the balance of the Units which were accepted by
the Company, and the Company will be required to return, or cause to be returned, the excess
funds. No interest will be paid on subscription funds returned as a result of the Company's
refusal to accept all or a portion of any subscription.

All of the proceeds of this Offering will be deposited in a trust account established and
controlled by the Company with National City Bank or another federally insured banking
institution in the Toledo, Ohio metropolitan area, and held for the Investors until such time as
subscriptions for twenty (20) Units have been received and thereafter such funds, together with
additional funds received pursuant to subscriptions, shall be made available to the Company. In
the event that the minimum of twenty (20} Units shall not have been sold prior to the Offering
Termination Date, this Offering shall terminate and all funds held in trust shall be returned to the
respective subscribers. Whether or not this Offering is consunmated, interest earned, if any, on
the capital contributions of the subscribers, to the first twenty (20) units will be paid to such
subscribers within thirty (30) days after the earlier to occur of Offering Termination Date or the
breaking of escrow.
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SOURCE AND APPLICATION OF

CAPITAL CONTRIBUTIONS

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

SOURCE OF FUNDS:

Initial Contributions

Investors

Managers

TOTAL SOURCE OF FUNDS

USE CF FUNDS:

Organization Expenses: (1)
Legal, Accounting, ete.

Operating Expenses: (1)
Printing, filing fees
and miscellaneous
expenses

Working Capital:
For Coin Acquisition

TOTAL USE OF FUNDS:

i mAmL o aman—=-

MINIMUM
Amount %
52,000,000 99.5%

10,000 05%

$2,010,000 100.0%

$20,000 1.0%

5,000 0.25%

1,685,060 98.75%

$2,010,000 100.0%

MAXIMUM
Amount %
$25,000,000 99.96%
10,000 0.04%
$25,010,000 100.0%

$20,000 0.08%

5,000 0.02%

24,985,600 99.9%

$20,010,000 100.0%

(1) Organizational and Operating expenses are estimates and may be higher or lower.
These expenses will include, among others, organizational, offering and legal and accounting
fees, prnting costs and filing fees with federal and/or state securities authorities.

COMPENSATION AND FEES

Other than the reimbursement of any necessary General and Adwministrative Expenses
incurred by the Managers on behalf of the Company, the Managers shall receive no
compensation in connection with the sale of the Units nor will they receive any fees for services
rendered in regard to the operation 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
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Company as specified in the following section entitled "PARTICIPATION IN PROFITS AND
LOSSES." 1t should be noted that the percentage interest to which the Managers are entitled is
not based on a pro rata cash contribution to the Company.

PARTICIPATION IN PROFIT AND LOSS

The Managers will determine which coins to buy and sell and the terms 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
Investors.

Profit and Loss will be allocated, subject to certain exceptions detailed in the Agreement,
80% to the Investors and 20% to the Managers. However, Profits will be allocated 99% to the
Investors and 1% to the Managers until 80% of the proceeds from the Offering have been
initially invested.

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

Profits Percentage Total
Managers $500,000 20% = $100,000
(in the aggregate)
Investors $500,000 80% = $400,000

(in the aggregate)

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

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

The Managers in their sole discretion may cause the Company to rctain 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
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Loss to the Company. This could cause the Members to be obligated to pay taxes in respect of
Profits for which they do not receive corresponding cash distributions.

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

MANAGEMENT

The Company's financial success will be primarily dependent upon the management and
operation of the Company which shall be the responsibility of the Managers. The Managers will
be Vintage Coins and Cards, a Division of Thomas Noe, Inc., an Ohio corporation, and Delaware
Valley Rare Coin Co., Inc., a Pennsylvania corporation. Delaware Valley was incorporated in
1977 and Vintage was organized in 1994, Thomas Noe, Inc. was formed in 1979. Since their
respective dates of organization, the corporations have engaged in the purchase and sale of rare
coins and Related Materials. The corporations regularly provide advice to customers in
connection with the purchase and sale of such coins. As with most coin dealers, the success of
Vintage and Delaware Valley has been tied directly to the talents of their principal officers. The
principal officers of Vintage and Delaware Valley and a brief biography of each of themn follows:

Vintage

Themas W, Noe. Thomas Noe is the founder and President of Vintage Coins and Cards,
located in Maumee, Chio. He is a native of Bowling Green, Ohio and attended Bowling
Green State University. Mr. Noe has been a full-time coin dealer since 1973 during
which time he has worked in Greenville, South Carolina; New York; Boston; Miami; and
since 1981, Toledo. Mr. Noe has been a member of the American Numismatic
Association since 1971, In 1979, Mr. Noe became a member of the Professional
Numismatists Guild (“PNG”) and served on their Board of Directors from 1991 until
1993, Mr. Noe is a Charter Member of the Professional Coin Grading Service (“PCGS")
and the Numismatic Guaranty Corporation (“NGC”) He is past chairman of the Industry
Council for Tangible Assets and is an approved probate appraiser in Lucas County, Ohio,

Mr. Noe is also active in civics and the community. He has served on the Board of
Regents of the Catholic University 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. Vincent Medical Center
Foundation. He is past Chairman of the Board of Trustees of Lourdes College.
Currently, he is serving on the Ohio Board of Regents and the Board of Directors of
Capital Bank, N.A.; and the Executive Comnrmittee of the Bishops Education Council.
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Timothy H. LaPointe. Mr. LaPointe is the Executive Vice President of Vintage Coins
and Cards, Mr. LaPointe is a native of Chicago, lllinois and grew up 1n the San Fernando
Valley in California. He and his family moved to Japan in 1960 where Mr. LaPointe
graduated from Yamato High School in 1965. Mr, LaPointe returned to the United States
in 1965 and in the mid to late 1960's, served in the military and attended Los Angeles
Pierce College in Los Angeles, California. Mr. LaPointe began his career as a
professional numismatist in 1974. He brings a wealth of knowledge and experience to his
position as Executive Vice 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. Mx. LaPointe is currently responsible for the management of several hundred
client portfolios at Vintage. Mr. LaPointe is a member of the Florida United
Nurmismatists, the Central States Numismatic Society, as well as being a life member of
the American Numismatic Association. Mr. LaPointe is a registered PNG Numismatist.

Delaware Valley

Frank Greenberg. Frank Greenberg is the founder and President of Delaware Valley.
Delawars Valley has been in business since 1969, relocating from Springfield,
Pennsylvania to its current location in Broomall, Pennsylvania in September, 1991. M.
Greenberg is a graduate of Upper Darby High School and attended Drexel Institute of
Technology (now Drexel University) where he studizd economics and finance. Mr,
Greenberg became a full-time professional numismatist in 1969. Mr. Greenberg is a life
member of numerous numisinatic organizations, including the American Numismatic
Association, Mr. Greenberg became a member of the Professional Numismatists Guild in
1980 and he served as an Arbitrator for PNG on several occasions. He is a Charter
Member of the Numismatic Guaranty Corporation. In addition to Mr. Greenberg's
activity dealing in the Numismatic marketplace, he has been retained by various banks,
law firms and governmental agencies to provide appraisal of various types of numismatic
material as well as expert testimony in regard to such matters.

Carol Tailby. Carol Tailby is the Vice President of Delaware Valiey. She graduated
from Wellesley High School in Wellesley, Massachusetts and graduated from the
University of Massachusetts, Cum Laude, in 1970 with a Bachelors of Science Degree.
Ms. Tailby commenced her numismatic career in Boston, Massachusetts in 1976 as the
Administrative Manager of the Auction Department of New England's largest rare coin
company. In 1979; she moved to Los Angeles where she was employed by a rare coin
company that was a subsidiary of General Mills, Ine. Ms, Tailby joined Delaware Valley
in 1984 as Director of Sales and became Vice President in 1990. Ms. Tailby was
instrumental in the design of the state-of -the-art inventory and business management
computet system used by Delaware Valley today. In addition to administrative
responsibilities for Delaware Valley, Ms, Tailby travels throughout the country assisting
in the baying and selling of rare coins for Delaware Valley. Ms. Tailby is a member of
the American Numismatic Association and is a registered PNG Numismatist.
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The Managers will direct the business of the Company, including supervision of
operations and administration of the Company's affairs and other Company activities. Al
decisions as to the day to day operations of the Company will be made by the Managers. The
Managers have exclusive authonty in the exercise of such management and supervisory
activities.

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

CONFLICTS OF INTEREST

In considering the risks and merits of an investment in the Company, prospective
Investors should carefuily consider the corflicts of interest hereinafter described.

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

1. The Managers are engaged, as a regular and customary part of their respective
businesses, in the buying and selling of coins. It is anticipated that the Managers will purchase
from and sell to the Company, a significant number of coins and Related Materials.
Notwithstanding the fact that the Managers would engage in any such transactions based only
upon fair market values including such fees and expenses customarily charged to its unatfiliated
clients, a conflict of interest in this regard does exist and the Managers potentially could realize a
personal benefit in regard to such transactions. It is the intent of the Managers that they will act
as a “conduit” in regard to the purchase and sale of certain coins and numismatic materials. In
such case, the Managers will charge the Company only their respective costs and expenses and
will not be entitled to a profit on such transactions other than their ownership of an Interest in the

" Company. The terms and conditions in connection with such sales will not be subject to review

by any independent third party and it will not be negodated at arm's length, but will be
determined solely by the Managers.

2. The Managers and their Affiliates may engage in other activities 1n connection with
coins for their own account or the accounts of others. They also may engage in activities as part
of a joint venture, partnership or limited partnership. The Managers may serve as general
partner, manager or member of other ventures, including other rare coin investment limited
partiterships. Any such additional entity may have substantially similar roles to that of the
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Company and conflicts could anse between the Com[.Jany, the Managers and any such other
entity.

3. The Managers are authorized to designate the Company's "tax matters partner" who
will have the authority to take certain actions on behalf of the Company. The possession of such
authority by the Managers may involve a conflict of interest to the extent that the Managers'
interests differ from the interest of the other 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 attorneys, accountants 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 representation will continue in the future,

LEGAL

Certain legal matters in connection with the Units will be passed upon by Wemer &
Blank Co., L.P.A., 7205 West Central Avenue, Toledo, Oh.lO 43617, as counsel to the Company
for this Offennc'

REPORTS

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

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

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

CONDITIONS PRECEDENT TO CLOSING
OF THE OFFERING.

The following are conditions precedent to the closing of this Offering:
1. Receipt of at least $2,000,000 from the sale of Units

2, Receipt by the Company of fully executed Subscription Agreements from each
Member.
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Receipt by the Company of fuily executed signature pages to the Agreement from

each Member and execution of the Acceptance on each by the Managers on behalf
of the Company.

Receipt by the Company of the Capital Contribution of the Managers.
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ADDENDUM
to the
OPERATING AGREEMENT
of the
CAPITAL COIN FUND LIMITEDR

The following 1s an Addendum to as entered into by and between the VINTAGE COINS AND
CARDS, A DIVISION OF THOMAS NOE, INC., an Chio corporation, having offices located at 3509
Bnarfield, Maumee, Ohic 43537 and DELAWARE VALLEY RARE COIN CQ. INC. a Pennsylvania
corporation, having offices located at 2835 \West Chester Pike, Broomall Pennsylvania, 19008 as the
Managers/Members and the STATE OF OHIO, BUREAU OF WORKERS' COMPENSATIQN,
{(hereinafter, "Bureau”), as a Member, having offices at 30 West Spring St., Columbus, Ohic 43215-

2256.

WHEREAS, it is expressly understood that all contracts to which the Bureau is a party must
conform to Ohio statutes and rules; and

WHEREAS, the parties mutually agree and understand that the Bureau, as a state
governmental agency, cannot agree to indemnify, hold harmiess cr legaily defend and pay damages for
any Manager/Member or other Member pursuant to such indemnification pravisions centained in the
operating agreement, confidential memerandum or the subscription agreement. Such provisions violate

the Ohio Constitution and the Ohio Revised Code, now:

THEREFORE, the parties mutuaily agree that the following meodifications shall be made to the
operating agreement, confidential memorandum and the subscription agreament.

Indemnification and Hold Harmless provisions:

Any and ali references to indemnification, hold harmless and the payment of legal fees and damages
shall be void ab initio: specifically section #16 of the subscription agreement; Arlicle V, section 5.7 (a-
d), indemnification of the Mangers, Articie Xiil, section 13.3, Indemnity and Article X1V, section 14.4,
Expenses of Tax Matters Partner, of the operating agreement; and the following sections contained in
the operating agreement attached to the confidentiat memorandum; Article V, section 5.7 (a-d),
Indemnification of the Managers ; Article XI}\, section 13.3, Indemnity and Article XIV, section 14.4,

Expenses of Tax Matters Pariner.

it is expressly understood and agreed by the parties that the Bureau, as a state governmental agency,
cannot agree to indemrufy, hold harmless or pay the legal fees and damages assessed against the
Manager/Members, other Members or the Capital Coin Fund Limited. Such provisions are in derogation
of Articie Vili, Section 3 of the Ohio Constitution and the Ohio Revised Code.

Pricr to incurmng any debt on behalf of the state of Ohio, the certification of the availability of funds
sufficient to meet an any financial obligation is required pursuant to Ohio Revised Code Section 126.07.
However, indemnification, hold harmiess, the payment of lega! fees and damages expose the state to
unguantifiable sums which cannot be properly encumbered through the Office of Budget &
Management. Additionally, provisions which require indemnification, hoiding harmiess, and the
payment of legal fees and damages expose the state of Ohio to a potential deficit, in derogation of

Article Vi, Section 3 of the Ohio Constitution




The following section shall be defeted in its entirety:

Sections #1-3 on page 2 of the subscription agreement which represent, warrants and covenants to
the company that the Member's legal advisors and counselors have advised the undersigned member
with respect to the legal ramifications of the terms and conditions of the operating agreement,
confidential memorandum and subscription agreement as special counsel reprasenting the Bureau was

not obtained to advise the Bureau in this matter.

Order of Priorities: The parties mutually agree that if any provisions in the Agreement are in conflict-
and cannot kte reconcited with any provisions of this Addendum, the provisions of this Addendum shall

controi.
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CAPITAL COIN FUND LIMITED I

(A Limited Liability Company)

OPERATING AGREEMENT

THIS OPERATING AGREEMENT is made and entered into as of this 13™ day of July,
2001 by and among VINTAGE COINS AND COLLECTIBLES, A DIVISION OF THOMAS
NQE, INC., an Ohio corporation, as the Manager/Member, and ‘those persons whose names are
listed on Exhibit "A" attached hereto as Invester/Members,

WITNESSETH THAT:

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

ARTICLEI
ORGANIZATION AND DEFINITIONS

Section 1.1 Formmation. The Manager is in the process of forming a limited liability
company under the name and style of Capital Coin Fund Limited II, pursuant to the provisions of

the Ohio Act.

Section 1.2 Articles of Organization. The Manager has filed or will file the Articles of
Organization of the Company in the offices of the QOhio Secretary of State, tn accordance with the

Ohio Act. The Company will file under any other applicable provisions of any state statutes of
states in which the Company is doing business and required to make such filing. The Manager
shall also register the Company under all applicable fictitious name statutes or similar laws.

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

respective meanings:

Accountant. The independent certified public accountant engaged from time 1o time by
the Manager.

Secunties Act. Securities Act of 1933, as amended.

Affiliate. An Affiliate of another Person means (a) any Person directly or indirectly
owning, cantrolling, or holding with power to vote ten percent (10%) or more of the outstanding
voting securities of such other Person; (b) any Person ten percent {10%) or more of whose
outstanding voting securities are directly or indirectly owned, controlled. or held with power to



vote, by such other Person, (¢) any Person directly controlhing, controlled by, or under common
contro! with such other Person, (d) anv officer, director or member of such other Person: and (&)
if such other Person is an officer, director or member, any corporation or other entity for which
such Person acts in any such capacity

Agreement. This Operating Agreement of Capital Coin Fund Limited 1.

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

Capital Account. The capital account of each Member, determined in accordance with
Section 4.2 of this Agreement and the Regulations.

Capital Contribution means the total amount of cash and/or property contributed to the
Company by each Member as shown in Exhibit "A", as such Exhibit "A" may be modified,
supplemented or amended from time to time in accordance with this Agreement and applicable
law, plus any other contributions to the capital of the Company made by a Member, in his
capacity as a Member, pursuant to the terms of this Agreement, in respect of the Interest of such
Member in the Company. Any reference in this Apreement to the Capital Contribution of a
Member shall include a Capital Contribution previously made by any predecessor Member with
respect to the Interest owned by the Member.

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

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

Companv. Capital Coin Fund Limited I, the Ohio limived liabiil, company in which the
Investor is investing.

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

ERISA. Employee Retirement Income Secunty Act of 1974, and the regulations
promuligated thereunder, as amended.

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

for



General and Admunistrative Exvenses. Expenses mcurred in the operation of the
Company including, but not hmued to, certification, marketing, insurance, postage, and

accounting and legal fees.

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

attached hereto, absent documentary proof to the contrary.

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

IRS. Inrernal Revenue Service.

Losses. The net losses of the Company for federal income tax purposes (br as may be
otherwise required to comply with the Regulations) as determined 2s of the close of the
Company’s fiscal year and, when the context requires, related items of deduction or loss, tax
preference, credits (except to the extent that including credits within the definition of "Losses"
would be contrary to applicable Regulations or this Agreement} and depreciation, provided that
"Losses" shall include items described in Code Section 705(a)(2)(B) or reguired -by  the
Regulations to be treated as so described.

Manager. The Manager of the Company: Vintage Coins and Collectibles, a Division of
Thomas Noe, Inc., which is an Chio corporation and which shall be a Member of the Company.

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

include the Manager.

Memorandum. The Confidential Memorandum dated April 26, 2001 (to which a copy of
this A greement is an Exhibit) providing for the purchase of Units.

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

Offering. Saie of Units pursuant to the Memorandum m 2 maximum amount of two
hundred fifty (250} Units and in a minimum amount of twenty (20) Units.

Offedng Termination Date. May 31, 200! (subject to extension until not later than Julv
31, 2001, in the sole discretion of the Company), unless all of the Units of the Offering are sold
prior to such date in which event the Cffening shall terminate as of the sale of the last such Uniy

[ ]



Person. Any individual, torporation, limited liability company, generaj partnership,
limited partnership, trust or other entity. '

Profits. The net profi
ctherwise be required to com
Company's fiscal year, and, w
that Profits shail include inco

ts of the Company for federa]
ply with the Regulations) as g
hen the context requires, related
me exempt from tax.

income tax purposes {or as may
etermined as of the close of the
items of income o gain, provided

Regnlations. United States Treasury Regulations promulgated under the Code, as such
Regulations may be amended and/or restated from time to tims,

Related Materals.  Matera such as
numismatic Literature, and oth

» but not .limited to,” bullion,

‘tokens, medais
er collectible itemns

that are related to the numismatic field.

SEC. The United States Securities and Exchange Commission.

Subscription Aereement. Agreement executed b

Units and making representations a

Unit(s). Unit of Interest as a Member in

the Company. Referred to generally as a Unjt or
Interests.

Vintage. Vintage Coms ang Collecubles, a Division of Thomas Noe, Inc. which will be
the Manager of the Company.



ARTICLE I
NAME, CHARACTER, PLACE OF BUSINESS,
AGENT AND TERM OF COMPANY

Section 2.! Name. The Company shall be conducted under the firm name of Capital
Coin Fund Limized II.

Section 2.2 Purposes. The purposes of the Company are to buy, sell and otherwise
manage tare United States coins and Related Materials and to make such other alternative
investments and to take all such actions which may be incidental thereto as determined by the

Manager. The Company shall ot engage in any other business or activity.

Section 2.3 Place Of Business/Agent. The principal office of the Company, and the
place at which the Company's books and records shall be maintained, shall be c/o Vintage Coins
and Collectibles, 3509 Briarfield Blvd., Maumee, OGhio 43537, or at such other place as the
Manager may from time to timne determine. The regmstered agent of the Company at such address

shall be Thomas Noe.

Section 2.4 Tepn. The Company as herein constituted shall continue until May 31,
2012, or until dissolved or terminated pursuant to the Ohio Act or any other provision of this

Agreement.

ARTICLE 111
CAPITAL CONTRIBUTIONS/ADDITIONAL MEMBERS

Section 3.1 Contribution Of Manager. The Manager/Member shall contribute Ten
Thousand Dollars ($10,000) and shall receive one (1) Manager/Member Unit therefor. The
Manager has not agreed and has no obligation to contribute or Joan additional funds to the
Company. The amouimt of the Capital Contribution by the Manager and the Units represented by

sucn contribution are as set forth in Exhibit "A" atiached hereto.

Section 3.2 Coniribution 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 one (1) Unit; provided, however, that the
Company has the sole discretion to 1ssue less than one full Unit. The amount of the Capital
Contribution by each Investor/Member and the Units represented by such contribution are as set

forth an Exhibit "A" attached heretc.

LY ]



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

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

Manager.

Section 3.5 Minimum Capital Contributions. This Company shall not commence
business unless at least twenty {20) Units have been purchased on or before May 31, 2001,
subject to extension at the sole discretion of the Company until not later than July 31, 2001.

Section 3.6 Admission to Membership. From the date of the formation of the Company
and unti]l July 31, 2001, any Person acceptable to the Manager may become a Member in this
Company by the issuance by the Company of Interests for consideration equal to that paid for the
original Units. After that date, a Person may become a Member upon the approval of the
Manager and a majonity of the Members, for such consideration as agreed upon by all such
parties, subject to the terms and conditions of this Agreement.

No new Members shall be entitled to any retroactive allocation of losses, income, or
expense deductions incurred by the Company. The Manager may, at its option, at the time a
Member is admitted, close the Company books (as though the Company's tax year had ended) or
make pro rata allocations of loss, income, and expenses deductions to a new Member for that
portion of the Company's tax year in which a Member was admitted in accordance with the
provisions of Code Section 706(d) and the Regulations promulgated thereunder.

ARTICLE IV
PROFIT, LOSS AND ACCOUNTS

Section 4.1 Allocation Of Profits And Losses. Subject to the other provisions of this
Article, all Profits and Losses of the Company will be allocated to and borme by the Members as

follows:

(a)-Until such time as at least 80% of the net proceeds of the Offering have been
invested, 90% to the Investors and 10% to the Manager.

From and after such time as at Jeast 80% of the net proceeds of the Offennng have been invested
in coins and Related Materials, 80% to the Investors and 20% to the Manager.



Note: Even though the above prowisions set forth the applicable allocations of Profits and
Losses, there 15 no requirement that all or any portion of any Profits be distributed in any Fiscal
Year. {Plzase see the Confidential Memorandum for discussion of "Certain Federal Income Tax

Aspects.”)

Section 4.2 Capital Accounts.

(a} A single Capital Account shall be established, determined and maintained for each
Member (whether an Investor or the Manager) on the books and records of the
Comipany in accordance with the provisions of the Regulations governing the
determination and maintenance of partnership capital accounts, including, w1thou1
limitation, the following rules of determination and maintenance:

(1)

(i)

Such account shall be credited (A) the amnounts of such Member's paid-in
cash Capital Contributions and the amount of any other money contributed
by him to the Company in accordance with the terms of this Agreement
(including the amount of any Company labilities assumed by such
Member, other than liabilities described in the parenthetical language of

clause (ii}(B) of this Section 4.2(a)), (B) the fair market value of any

property contributed by him to the Company in accordance with the terms
of this Agreement {net of liabilities secured by such contributed property
that the Company is considered to assume or take subject to under Section
752 of the Code), and (C) his distributive share of Profits (or items
thereof); and

Such Capital Account shall be debited with (A) the amount of money
distributed to him (including the amount of such Member's liabilities that
are assumed by the Company, other than liabilities described in the
parenthetical language of clause (i)(B) of this Section 4.2(a)), (B) the fair
market value of property distributed to him (net of liabilities secured by
such distributed property that such Member is considered to assume or
take subject to under Section 752 of the Code), and (C) his distributive
share of Losses (or items thereof).

(b) Each such Capital Account shall reflect all interests in the Company owned by such
member., Upon 2 transfer of all or a part of an Interest in the Company, the Capital
Account of the transferor will carry over to the transferee.

(c) The property of the Company shall be revalued on the books of the Company in any
case in which such revaluation is required by the Regulations and may be revalued in
any case where such revaluation is permitted by the Regulations and such revaluation
is determined to be appropriate by the Manager. In the event that any Company
property is revalued on the books of the Company in accordance with the
Regulations, the Members' Capital Accounts shall be adjusted 1 accordance with the
Regulations to reflect such revaluation and for allocations to them of Profits and
Losses, and Hems thereof, as computed for book purposes. with respect to such



property In the event that the property of the Company 1s revalued on the books of
the Company, all Company property shall be valued for such purpose at 1ts fair
market value, as determined by the Manager.

(@) The provisions of this Section 4.2 are intended to comply with the Regulations and
shall be interpreted in 2 manner consistent with such Regulations. If any of the
provisions of this Agreement relating directly or inchrectly to Capital Account
determination and mamtenance at any time conflict with the Regulations; such
Regulations shall govern Capiial Account determination and maintenance. '

Section 4.3 Limitation on Loss Allocation. Notwithstanding any provision hereof to the
contrary, no allocation of deduction or loss may cause any Member to have 2z deficit Capital
Account balance in excess of the Member's share of the "minimum gain" (determined in
accordance with applicable 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 by this Section shall be reallocated to those Members, if any,
pro rata, for whom such allocation would not create a deficit Capital Account balance. For this
purpose, "minimum gain" is the excess of the outstanding principal balance of nonrecourse
indebtedness of the Company over the adjusted tax basis of the Company assets subject to that
indebtedness. It is further provided that Members with deficit Capital Account balances at the
end of any Fiscal Year that exceed their share of mmimum gain and any amount of such deficit
required to be restored shall, before any other allocation hereunder, be ailocated income or gain

 in an amount no less than such excess.

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 unexpected
adjustment, allocation or distribution described in Regulations Section 1.704-
1(B)(2)(G1)(d)(4), (5) or (6), then, notwithstanding the provisions of Sections 4.1
and 4.2, items of Company income and gain shall be allocated to those Members
in the amount and proportion necessary to eliminate such deficit balances as
quickly as possible. The amount of Company income or gain allocated pursuant
to this Paragraph in any taxable year shall not be taken into account in calculating
Profits or Losses under Section 4.1 for that taxable year which is otherwise

allocable.

(b)  The allocations set forth in Secuon 43 and 4.4(a) hereof (the "Regulatory
Allocations") are intended to comply with certain requirements of the
Regulations. It 15 in the intent of the Members that, to the extent possible, all
Regulatory Allocations shall be offset either with other Regulatory Allocations or
with special allocations of other items of Company income, gain, loss or
deduction pursuant to this Section 4.4(b). Therefore, notwithstanding any other
provision hereof {other than the Regulatory Allocations), the Manager shall make
such offsetting special allocations of Company income, gain, loss or deduction in



whatever manner it determincs appropriate so that, after such offsetung
allocations are made, each Member's Capital Account balance is, to the extent
possible, equal to the Capital Account balance such Member would have had if
the Reguiatory Allocations were not part of the Agreement and all Company
ttems were allocated pursuant to Sections 4.1. In exercising its discretion wider
this Section 4.4(b), the Manager may take into account future Reguiatory
Allocations under Sections 4.3 and 4.4(a) that, although not yet made, are likely to
offset other Regulatory Allocations previously made under Sections 4.3 and

4.4{a).

Section 4.5 Anthoritv Of Manager To Varv Allocations.

(a)

(b}

(c)

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

In making any allocation under the foregoing paragraph (“new allocation"), the
Manager is authorized to act only after having been advised by Counsel and/or the
Accountant that under Section 704(b) of the Code and the Regulations thereunder:
(i) the new allocation is necessary; and .{if) the new allocation is the minimum
modification of the ailocations otherwise provided for in Asticle IV necessary in
order to assure that, either in the then current Fiscal Year or in any preceding
Fiscal Year, each Member's distributive share of Profits and Losses {or items
thereof) is determined and allocated in accordance with this Article IV to the
fullest extent permitted by Section 704(b) of the Code.

i the Manager is required by paragraph {(a) of this Section to make any new
allocation in 2 manner less favorable to the Investors than is otherwise provided
for in this Article IV, the Manager is authorized and directed, insofar as it is
advised by Counsel and/or the Accountant that it 15 permitted by Section 704(b) of
the Code, to allocate Profit and Losses (or items thereof) ansing in later years in a
manner so as 1o bring the allocatons of Profits and Losses {or items thereof) to
the Investors as nearly as possible to the allocations thereof otherwise
zontemplatea &y this Arucle [V,



(d)  New allocations made by the Manager under paragraph (a) of this Section In
rejtanice upon the advice of Counsel and/or the Accountant shall be deemed 10
have been made in the best interest of the Investors and no such allocation shall
give rise to any claim or cause of action by any Investor

Section 4.6 Accounting. The Manager shall cause to be kept full and accurate records of
all transactions of the Company. The records and books of account shall be prepared by the
Accountant as of the end of each Fiscal Year of the Comnpany. The records shall be maintained in
accordance with generally accepted accounting principles. The Company books shail be kept on
the cash basis method of accounting unless the Manager, upon the advice of the Accountants,
determines that the accrual method of accounting should be used.

Section 4.7 Determination Of Profits Or f.osses. Profits and Losses shall be considered
to have been earned ratably over the period of the Fiscal Year of the Company.

Section 4.8 Tax Election. In the event of a transfer of al} or part of 2 Unit, the Company
may, but shall not be obligated to, elect pursuant to Section 754 of the Code to adjust the basis of
the Company's asscts, The determination io make such election shall be within the absohiie
discretion of the Manager in consuitation with Counsel and/or the Accountant. ‘

ARTICLE V
POWERS, DUTIES, LIABILITIES
AND COMPENSATION OF MANAGER

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

power fo:

(a) Acquire, invest in, maintain, finance, refinance, own, encumnber, sell, exchange
and otherwise manage the coins and any other assets and alternative investments
of the Company and to enter inlo other business arrangements with respect to
Company asscts deemed prudent by the Manager in order to achieve successful

operation for the Company.

(b) Bomow money and to make and issue notes, obligations and evidences of
_ indebtedness of all kinds, whether or not secured and to secure the same by
necessary action, including, without limitation, the execution of notes and security-
agreements in order to secure a loan{s), make, enter into, perform and carry out

any arrangements, contracts and/or agreements of every kind for any lawful
purpose, without himit as to amount or otherwise, with any party; anthorize or
approve all actions with respect 1o distnibutions from the Company ard generally

to make and perform agreements and contracts of every kind and descripuon and



()

(d)

()

(f)

{g)

do any and all things necessary or incidental to the foregoing for the protection
and enhancement of the assets of the Company,

Subject to the transfer restrictions set forth in Article VIII hereof, admit Members
(other than a Manager) to the Company and admit Members (other than a
Manager) in substtution of Members disposing of their Units as set forth in this

Agreement.

Enter into agreements and contracts with such parties as the Manager deems
advisable;

The Manager in its sole discretion may cause the Company 1o create a reserve
account whether from Capital Contributions, interest thereon or Profits of the
Company, the monies from which may be used to purchase additional coins and
for other Comnpany activities. The Manager shall not be required to distribute any

Profits in any Fiscal Year;

Except as provided herem or by law, the Manager may delegate all or any of its
duties hereunder and may employ such persons, firms or corporations for the
conduct of the business of the Company, including, without limitation,
accountants, attorneys, and other consultants on such terrns and for such
reasonable compensation as it shall determine, notwithstanding the fact that the
Manager or any other Member may have a financial interest in such firms or
corporations; provided that such compensation shall be no greater than that
charged for comparable services by other nonaffiliated firms or persons in that
area in which such firms are employed;

Subject to the provisions of this Agreement, deposit and invest the monies of the _
Company in savings accounts, certificates of deposits, in any security issued or

"gnaranteed as to principal or interest by the United States or by a person

controlied or supervised by and acting as an instrumentality of the government of
the United States pursuant to authority granted by the Congress of the United
States, in a special bank account established by the Manager solely for the funds
of the Company, in a mon2y market fund or other comparable fund or in other
alternative mmvestments reasonably deemed appropriate by the Manager; and to
make withdrawals from such accounis upon such signature(s) as the Manager may

designate.



Section 5.2 Duties And Restrictions.

(a)

(b

()

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

In carrying out its obligations, the Manager shall:

(i) Furnish, within ninety (50) days after the end of each Fiscal Year, financial
statements prepared by the Accountant or the Manager and signed by the Manager
as being accurate to the best of its knowledge;

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

(iii) Deposit alt funds of the Company as described in Section 5.1(g) hereof;

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

{v) Cause to be filed such certificates and do such other acts as may be required
by law to gualify and maintain the Company as a Yimited hability company 1n
Ohio and all other states in which the Company transacts any business; and

Without limiting the geperality of any provisions in this Agreement, except as
otherwise expressly provided in this Agreement, the Manager shall not have the
authonty to:

$)) Do any act in contravention of this Agreement;

(i1) Do any act which would make it impossible to carry on the ordinary
business of the Company;

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



(iv)  Admmt a Person as a Manager;

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

(vi)  To employ or permit employment of the funds or assets of the Company in
any manner except for the benefit of the Company 1n furtherance of its business's

purposes; or
(vit} Change the Company's purposes from those set forth in this Agreement.

Section 5.3 Reliance On Act Of Manager. No financial institution or any other person,
firm cr corperation dealing with the Manager shall be required to ascertain whether it is acting in
accordance with this Agreement, but such financial institution or such other person, firm or
corporation shall be protected in relying solely upon the deed, transfer or assurance of and the

execution of such instrument(s) by the Manager.

Section 5.4 Compensation. The Manager shall not receive any fees or other
compensation for acting as the Manager of the Company except for its Interest in the Profits and
Losses of the Company as set forth herein and reimbursement of all expenses reasonably

incurred by it on behaif of the Company.

Section 5.5 Remm Of Capital Contributions. The Manager shall not be personally lable
for the return of all or any part of the Capital Contributions of the Members to the Company.

Any such return shall be made solely from the assets of the Company.

Section 3.6 Liability Of Manaeer. In cartying out i1s duties hereunder, the Manager shall
not be liable to the Company or to any other Member for any actions taken m pood faith and
reasonably believed to be in the best interests of the Company, or for errors of judgment, neglect
or omission, unless any the Manager is adjudged to have been liable for fraud, willful
misconduct, gross negligence, material breach of its obligations under this Agreement or material
breach of its representations, warranties and covenants in the Agreement.

Section 5.7 Indemnification Of The Manager. The Company shail indemnify and hold
the Manager harmless to the fullest extent provided under Section 1703.32 of Ohio Revised

Code, as follows'

(a) In any threatened, pending or completed action. suit or proceeding to which the
Manager was or is 2 party or is threatened to be made a partv by reason of the fact
that it 1s or was a Member of the Company (other than an action by or in the right
of the performance of activities relating to management of the Company), the
Company shall indemnify the Manager against expenses, including attorneys'
fees, judgments and amounts paid in settlement, actually and reasonably incurred
by the Manager 1n connection with such action, suit or proceeding 1f the Manager



(v}

o)

(@

aclzd 1n good faith and In @ manner it reasonably believed to be m, or not opposed
to. the best interests of the Company and provided that the Manager's conduct
does not constitute an act or failure to act for which Section 5.6 imposes liability
upon the Manager. The termination of any action, suit or proceeding by judgment,
order or settlement shall not of itself create a presumption that the Manager did
not act in good faith and in a manner which it reasonably believed to be in the best
mterests of the Company.

In any threatened, pending or completed action, suit or proceeding by or in the
right of the Company, to which the Manager was or is a party or is threatened to
be made a party, involving an alleged cause of action by one or more Member for
damages arising from the activities of the Manager in performance of the
management of the intemal affairs of the Company as prescribed by this
Agreement or the law of the State of Ohio, or both, the Company shail indemnnify
the Manager against expenses, including attorneys' fees, actually and reasonably
incurred by the Manager in connection with the defenze or settlement of such
aetion, suit or proceeding if the Manager acted in good faith and in a manner it
reasonably believed to be in the best interests of, or not opposed to the best
interests of, the Company, except that no indemnification mray be made in respect
of any claim, issue or matter as to which the Manager shall have been adjudged to
be liable for an act or failure to the extent that the court in which such action, suit

" or proceeding was brought shall determine, upon application, that despite the

adjudication-of liability, but in view of all circumstances of the case, the Manager
is fairly and reasonably entitled to indemnify for such expenses as such court shall

"deem proper. Notwithstanding the foregoing, the cowt shall not authorize
indemnification in respect of any claim, issue or matter as to which the Manager
shall have been: adjudged liable for an act or fajlure to act for which Section 5.6
imposes liability upon the Manager.

To the extent that the Manager has been successful on the ments or otherwise in
defense of any claint, issue or matter therein, the Company shall indemmify the
Manager against the expenses, including attormeys' fees, actually and reasonably
incurred by it in connection therewith.

The indemnification rights set forth in this Section shali be cumulative and in
addition to any and all other nights, remedizs and resciuces to which the Manager
shall otherwise be enutled, either pursuant io any other provision of this
Agreement, at Jaw or in equity.

Section 5.8 Withdrawal of the Manager. The Manager mayv not withdraw from ths

Company without the consent of alt remaining Members. If all remaining Members consent to
such withdrawal, the Company shall be terminated and dissotved unless the remaining Members
agree to reconstitute and continue the existence of the Company In such case, the withdrawing
Manager's Interest shall be automatically converted into that of an Investor Interest. In addition.
such withdrawal shall not be allowed until such Manager has restored any deficit in its Capital
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Account as required pursuant to Section 9.3(b) hereof. A successor Manager shzll be selected by
all of the Members. If the business of the Company is continued after the withdrawal of 2
Manager, 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 obligation or liability incurred on account of or arising from the
activities of the Company from and after the time the withdrawal of the Manager has become

effective.

Section 5.9 Maintenance Of And Access To Company Documents. The Manager shail

maintain at the Company's principal office the following documents: (a) a current list of the full
name and last known address of each Member set forth in alphabetical order; (b) a copy of the
Articles of Organization and all amendments thereto, together with executed capies of any
powers of attorney pursuant to which the Articles of Orpanization or any amendment thereto has
beer executed; (c} copies of the Company's federal, state and local income tax returns and reports
and Financial Statements of the Company, if any, for the three (3) most recent years; and (d}
copies of this Agreement as then in effect. Such docurnents are subject to inspection and
copying at the reasonable request and at the expense of any Member dunng ordinary business
hours. In addition, the Company will furnish a list of the names and addresses of all Members,
together with their respective Capital Conmributions, to any Member who makes a written request
therefor to the Company, provided such Member shal] pay the cost of reproducing and delivering
such list. Except to the extent requested by any Member, the Manager shall have no obligation
to deliver or mail a copy of the Company’s Articles of Organization or any amendment thereto to

the Members.

ARTICLE VI
RIGHTS, 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 persona! hability of each of the Members arising out of or in any
manner relating to the Company shail be limited to and shall not exceed the amount of the initial
(ang subseguent, if any) Capital Contributions of such Member to the Company.

Section 6.2 Members' Yoting Richts. The Members shall have the rights enumerated in
the following provisiohs of this Section 6.2, subject to the following conditions precedent to their
existence and exercise: {(a} that such rights exist and may be exercised: (b) that the existence and
exercise of such rights do not subject the Members to unlimited liability pursuant to state law
and/or subject the Company to being treated as an association taxable as a corporation for
Federal income tax purposes; and (¢} if requested by the Manager, prior to the exercise thereof,
counsel for the Members {other than Counsel for the Manager and as selected by a majority in
Interest of the Members) shall have delivered an opinion that neither the grant nor the exercise
thereof will so subject the Members or the Company. Such opinion shall be in form and
substance salisfactory to a majorny 1 Interest of the Members.
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(b

(c)

(d)

(¢)

At a meeting called (or the purpose, Members who own at least seventy-five
percent {73%) of the Units (exclusive of those owned by the Manager) may
remave the Manager for Cause. Upon such removal, each and every Member
must approve the sefection of a substitute Manager(s). The election of the new
Manager(s) shall be effective only if and when the following conditions have been
satisfied:

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

(ity The Manager shall remain liable for any Company obligations or guarantees
which arose befare such date; '

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

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

A substituted Manager, immmediately upon its admission as a Manager, shall
become the owner of the Manager Units of the replaced Manager(s). The
substitute Manager(s) shall imynediately pay to the replaced Manager(s), as the
purchase price for his or its Units, the fair market value of such Interest as agreed
to by the replaced Manager(s) and the substituted Manager(s), or, if ne such
agreement can be reached within ninety (9Q) davs thereafter, as determined by an
independent appraiser to be selected by Members who own at least sevenry-five
percent (75%) of the aggregate units owned by Members other than the Manager.

At 3 meeting called for that purpose, zll of the Members may approve the
assignment of a Manager's Units pursuant to Section 8.1 or all of the Members
may approve a successor Manager(s) in the event a Manager elects to withdraw
from the Cornpany, as provided in Section 5.8,

At a meeting called for that purpose, Members owning at least seventy-five
percent (75%) of the Units owned by Member< /a~~hisive of the Manager) may
dissolve the Company pursuant to Section 9.1(b). or all of the Members may elect
to reconstitute and continue the Company in accordance with Section 9 1(a)

At a meeting called for that purpose, the Investors owning seventy-five percent
{75%) of the Units owned by Investors may amend this Agreement pursuant !o

Section 10.1(e) hereof.

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

In connection with any merger or consolidaton involving the Company, the
Manager shall be deemed the “comparable representative” as used in §1701.781
of the Ohto Revised Code,

Section 6.3 Other Rizghis.

(a)

®)

Members shall not in any way be prohibited or restricted from engaging in or
owning an interest in any other.business venture of any nature -including any
venture which raight be competitive with the business of the Company. The
Company may engage Members or persons or firms associated with them for
specific purposes and may otherwise deal with such Members on such tenns and
for compensation 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 Compeny, and at all times, during reasonable business
hours, inspect and, at such Member's expenge, copy any of them and have on
demand true and full information of all things affecting the Company. Names and
addresses of Members shall be available to Members upon request.

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

(2)

®)

(c)

(d)

(e)

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

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

To sell or assign their Units or to copstitute the purchaser or assignee thereunder a
substituted Mamber, except as provided i Asticle 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.
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ARTICLE VII
DISTRIBUTIGNS TG MEMBERS

Section 7.1 Distabutions Of Profits.

{a) Distabutions Other Than In Liguidation of the Companv. Except in the case of the
liquidation of the Company, the Company's Profits shall be distributed io the

Members on an annual basis, or more frequently, in the sole discretion of the
Manager. Such Profits shall be distributed to the Members in proportion to thelr
Units according to the zllocatian provisions of Article IV. A Member who knowingly
receives a distribution which 1s in violation of either the Agreement or the Ohio Act is
liable to the Company for a reurn of such distributions for a period of twao years after
such distribulion is made.

(b) Distributions in Liauidation of the Company. Distributions upon the liquidation of
the Company shall be made in aceordance with Section 9.3 of this Agreement.

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

Section 7.3 Reserve. The Manager in its sole discretion may cause the Company to
create a reserve account, the monies from which would be used to purchase. additional coins,
Related Materials or alternative investments. The monies for the reserve accounnt may be drawn
in whole or in part from the Capital Contributions to the Company or from Profits.

ARTICLE VIII
TRANSFERS OF UNITS

Section 8.1 Manaper. Without the prior written consent of all of the Members, the Unit
of the Mlznager shall not be transferable, and any attempted assignment shall be ineffective to
transfer such Unit. In the event of the Bankruptcy of the Manager or if the Manager shall
dissolve or liquidate or cease to do business, and if the remaining Members determine to
continue the Company pursuant to Section 9.1(a) hereef, the transferee, or legal fiduciary or
representative, as the case may be, of the Manager shall become the assignee of its Unit(s) and
subject to the provisions of Section 8.2 hereof with respect to the requirements for admission of a
substituted Member, shall become a substituted Member in the Company as of the date of such
event and shall receive the rights and benefits it would have been entitled to for its Unit(s) as a
Manager consisient with its status as a substituted Member.



Sectron &.2 Investors.

(a)

(b)

(©

(d)

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

No assignee of a Member's Units or Interest may become & substinite Member
unless and until:

(i) the Manager has approved the form and substance of the written
jnstrurnent evidencing such assignment;

(i1) the Manger, if it so elects in its sole discretion, shall receive an opinion
of counsel to the effect that the transfer of such Unit(s), or portion thereof, is in
compliance with all spplicable federal and state securities laws;

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

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

(v} the Manager has consented to the admission of such proposed assignee
as a substitute Member, which consent the Manager may unrsasonably withhoid
in the Manager's 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 to Section 8.2(b) hereof shall be entitied only to
allocations and distributions with respect to such Units in accordance with this
Agreement and Section 1705.18 of the Ohio Act, and shall have no right to any
information or accountinz v: the affairs of the Company, shall not be entitled to
inspect the books or recorus of iic Company, and shall not have any of the rights
of a Member or Manager under the Ohio Act or this Agreement.

A Member may not withdraw from the Company except as provided in this
Article VIII. In the event of the Bankrupicy of a Members or if a Member shall
die, dissolve, be adjudicated insane or incompetent, the Company shall not
teminate but the Member's transferee, or legal fiduciary or representative, shall
become an assignee of the Unit(s) of such Member and may, with the wniten
consent of the Manager, which consent may be unreasonably withheld, become a

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

Section 8.4 Absolute Restriction. Notwithstanding any provision of this Agreement to
the contrary, the sale or exchange of a Unit will not be permitted if the Unit sought to be sold or
exchanged, when added to the total of all other Units soid or exchanged within the period of
twelve {12} consecutive months ending with the proposed date of the sate or exchange, would
result in the termination of the Company under Section 708 of the Code.

ARTICLE IX
TERMINATION OF THE COMPANY

Section 9,1 Termination. The Company shall be dissolved and terminated upon the
oceurrence of any of the following events:

(2) By the consent of the Manager and by the approval of Members owring a majonty of
the Units (exclusive of those owned by the Manager);

(b) Upon the sale of all or substantialiy all of the assets of the Company; or
() Upon the expiration of the term of the Company es set forth in Section 2.4 hereof.

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

Section 9.2 Payment Of Debts. The assets shall first be applied to the payment of the

liabilities of the Company (whether to thurd party creditors or a Member or its Affiliates) and the
expenses of liquidation.
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Section 9.3 Distribution Upon Termination

(a)  Upon a dismbution of the property of the Company in liquidation of the
Company, the net proceeds, or remaining property {after the payment of all debts
and obligations of the Company), or the property distributed to a Member in
liquidation of the Member's Interest, shall be distributed to the Members in
accordance with their positive Capital Account balances (detenmined after the
allocation of Profits or Losses on the sale, other disposition or forectosure as weil
as the Profits or Losses from other Company operations) by no later than the end
of the Fiscal Year in which such liquidation of the Company or of the Member's
Interest occurs (or, if later, within ninety (90) days after the date of such
liquidation); provided, however, if property of the Company (other than cash) is
distmbuted n kind, Including a liquidation of a Member's Interest, in determining
the foregoing distributions, the Capital Accounts of the Members shall be
increased or decreased, to the extent supported by a revaluation of the Company's
property based upon its then fair market value, and other appropriate adjustments
which may be made as required or permitted by Section 1.702-1(b)(2)(iv)(f) of the
Regulations so that each Member will reccive that distribution which such
Member would hav= received if the Company's property had been.sold for cash at
its fair market value, and the proceeds distributed. For purposes of this paragraph,
the Campany also shall be deemed liquidated when it ceases to be a going concem
and such other events more fully described in Section 1.704-1(b}(2)(iv)(g) of the
Regulations.

(b)  Notwithstanding any provision herein to the contrary, any provision in the
Agreement relating to the liquidation of the Company or of a Member's Interest or
the restoration by a Member of a deficit Capital Account are intended to cormply
with Sections 1.704-1(b)(2) and (3) of the Regulations and shall be interpreted
and applied in a manner consistent with such Regulations, as amended from time
to time. Any final determinations made by the Manager with respect to these
items which are consistent with a reasonable interpretation of such Regulations
shall be conclusive and binding on all Members. The Manager shall have the
right to modify any such adjustment or amend this Agreement retroactively or
prospectively in order for the allocation hereunder to have "substantial economic
effect” even if such adjustment, modification, or amendment shall have a maternal
effect on amounts distnbuted 1o a Member, except if such modification,
adjustment or amendment is made in bad faith.

Sectiori 9.4 Reserve. Notwithstanding the provisions of Secticns 9.2 and 5.3, the
Manager may retain such amounts as they deem reasonably necessary as a reserve for any
contingent liabilities or obligations of the Company, which amount, after the passage of a
reasonable period of time. shall be distributed in accordance with the provisions of this Article

IX.
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Section 9.5 Final Accounting Each of the Members shall be furmished with a statement
provided by the Accountant, which shall set forth the assets and liabilities of the Company as of
the date of the cornplete liquidation. Upon compliance by the Manager with the foregoing
distribution plan, the Members shall czase to be such, and the Manager shall execute and cause to
be filed a Certificate of Dissolution of the Company and any and all other documents necessary
with respect to termination and cancellation.

ARTICLE X
AMENDMENTS AND CONSENTS

Section 10.1 Authonty.

(a)

(b)

(c)

(d)

(e)

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

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

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

Notwithstanding provisions of this Agreement to the contrary, subject to Article
IV and Section 10.1(c), any amendment to this Agreement which would adversely
affect the Federal income tax treatment to be afforded Members or anv other act
which would adversely affect the Federal income tax treatment to be afforded by
the Members, adversely affect the liabilities of Members, change the method of
allocation of Profit and Loss as provided in Article IV hereof, change the

. distribution provisions of this Agreement or seek to impose personal liability on

the Members, shall require the approval of alt the NMembers.
This Agreement may be amended with the approval of Members owning greater

than fifty percent (50%) of the Units owned by Investors, with the prior written
consent of the Manager.
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Section 10.2 Notice. The Manager shall have the right to propose amendments to this
agreement and the Members owning twenty-five percent (25%) or more of the Units owned by
Investors shall have the right to propose amendments to this Agreement A copy of any
amendment to he approved by the Members putsuant to Sechons 10.1(d) and 10.1(e} shall ke
mailed n advance by the Manager to the other Members. Members shall be notified as to the
substance of any amendment pursuant to Section 10.1, and upon request shail be furnished a

copy thereof.

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

(2)

{b)

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

By the affirmative vote by the consenting Member o the doing of the act or thing
for which the consent is salicited at any meeting called pursuant to this
Agreement to consider the doing of such act or thing.

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

Agreement.

ARTICLE X1
DOCUMENTS AND ACKNOWLEDGMENTS

Section 11.1 Acknowledements.

(a)

(b)

Each of the Members signatory hereto acknowledges that pnior to the date of
execution of a counterpart of this Agreement, he has received and reviewed this
Agreement, the Memorandum and all other docurnents relating to this transaction
and that all documents relating to this transaction have been and are available for

inspection at the office of the Company.

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

ARTICLE XII
POWER OF ATTORNEY

Section 12.1 Power. Each of the Members mrevocably constitutes and appoints the
Manager and its officers his true and lawful attorney-in-fact, in his name, place and stead to
make, execute, swear to, acknowledge, deliver and file:

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

(b)  Any documents, certificates or other instruments, including without limiting the
generality of the foregoing, any and all amendments and modifications of this
Apreement or of the instruments described in Section 12.1(a) which may be
required or deemed desirable by the Manager to effectuate the provisions of any
part of this Agreement, and, by way of extension and not in limitation, to do all
such other things as shall be necessary to continue and to carry on the business of
the Company; or

(c) All documnents, certificates or other instruments which may be required 1o
effectuate the dissolution and termination of the Company, to the extent such
dissolution and termination is authorized hereby.

The power of attorney granted hereby shall not constitute a waiver of, or be used to avoid, the
rights of the Members to approve certain amendments to this Agreement pursuant to Sections
10.1{d) and 10.1({e) or be used in any other manner inconsistent with the status of the Company

as a limited liability company.

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

Section 13.1 Private Offerine. The Members acknowledge that the Interests of the
Company have pot been registered under the Secunities Act or any state securities laws in
reliance upon the exemption of Sections 4(2) and 4(6) of the Securities Act and Rule 506 of
Regulation D under the Securities Act and exemptions from state registration. Each Member
hereby covenants that he is a resident of the State of Ohio and is acquiring his Interests solely for
investment purposes and not with a view to the distribution or resale thereof and that his
purchase of his Interests is expressly subject to the conditions and limitations on transferability
set forth in the Confidential Memorandum, Subscription Agreement and this Agreement.

Section 13.2 Transfers And Securjties Statutes.  Notwithstanding the statements
contained in other Asticles in this Agreement, no Unit may be offered or sold and no transfer of
any Unit will be made ejther by the Company or the Members unless the transfer complies with

the Securities Act and any applicable state securities laws.

Section 13.3 Indemnity. Each Member shall indemnify, hold and save harmiess and
defend the Manager, the other Members and the Company from and against any and all actions,
causes of actioms, claims, demands, liabilities, loss, damags, cost or expense (including
reasonable attorney's fees) which the Manager, eny Member or the Company may sustain or
incur as a result of or in connection with the Subscription Agreement containing any untrue
statement of a material fact or omitting to state any matenal fact necessary to make the

statements made therein not misleading,

ARTICLE XTIV
TAX MATTERS PARTNER AND DESIGNATED PERSON

Section 14.1 Designation Of Tax Matters Partner. The Manager shall be designated as
“Tax Matters Partner" of the Company, as provided in Regulations pursuant to Section 6231 of
the Code, and the "Designated Person” for purposes of maintaining an investor list as required by
the Code. Each Member, by the executiori of this Agreement, consents to such designation of the
Tax Matters Partper and agrees to execute, certify, acknowledge, deliver, swear to, file and
record at the =rrrorviate public offices such documents as may be necessary or appropriate to

evidence such consent.

Section 14.2 Duties Of Tax lVatters Partner.

(a) To the extent and in the manner provided by applicable Jaw and regulations, the
Tax Matters Parmer shall furmish the name, address, profits interest and taxpayer
identification number of each Member, including any successor or additional

Member, to the IRS.
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(b}

()

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

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

relates.

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

(a)

L)

(c)

(d)

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

Member;

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

Claims Court;

To intervene in any action brought by any otlicr Member for judicial review of a
final adjustment;

To file a request for an admintstrative 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;

To enter into an agreement with IRS to exiend the period for assessing any tax
which is attributable to any itern required 10 be taken into account by a Member
for tax purposes, or an item affected by such item; and
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()  To take any other action on behaif of the Members or the Company in connection
with any admimstrative or judicial tax proceeding to the extent permitted by
applicahle law or regulations.

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

ARTICLE XV
REPRESENTATIONS, WARRANTIES AND
COVENANTS OF MANAGER

Section 15.1 Representations And Warranties. The Manager represents and warrants,
which representations and warranties shall survive the execution of this Agreement, as follows:

(2) The Memorandum, as of its date, did not include any untrue statement of a
material fact or omit to state any material fact necessary to make the statements
made therein, in light of the circumstances under which they were made, not
migleading. If the Memorandum is amended or supplemented, at the time of each
supplement or amendment thereto the Memorandum as amended or suppiemented
will not, as of such date or dates, include any untrue statement made therein, in
the light of the circumstances under which they were made, not misleading.

(b) The Manager has full legal right, power and authority to enter nto this Agreement
and to perform its obligations imder and 2s contemplated in this Agreement and

the Memorandum.

(c) The Manager is a corporation, duly organized and validly existing under the laws
of the State of Ohio.

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

(a)  The Manager wili not undertake or knowingly consent to any course of action that
would or foreseeably could r=~ '* in the Members' owning, directly or indirectly
{under the attribution rules of Section 318 of the Code), individually or in the
aggrezate more than twenty percent (20%) of any class of stock of the Manager or
any of its "affiliates” (as such term is defined in Section 1504 of the Code) during
the term of the Company, unless prior to undertaking or knowingly consenting to
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such course of action, It obtans an opinton from Counsel to the effect that neither
such action nor the percentage of such outstanding stock ownership by Members
foreseeably resulting therefrom will result in the classification of the Company as
an association taxable as a corporation under the Code

(b)  The Manager will cause the Company to take such steps as may be required from
time to time by the IRS to cause the Company to be classified as a partnership
subject to Subchapter K of the Code and mot as an association taxable as a
corporation for Federal income tax purposes.

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

and all of its Members.

ARTICLE XVI1
MISCELLANEOUS

Section 16.1 Goveming Law. The Company and this Agreement shall be govemed by
and construed in accordance with the laws of the State of Ohio.

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

~ » the Manager, the Members agree to sign, swear to, and acknowledge such further documents as

the Manager shall request for the purpose of carrying on the business of the Company as a
limited hability company under the laws of the State of Olio or the laws of other states where the

Company does or proposes 10 do business.

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

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

greatest extent permitted by law.

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

the addressor.

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

Agreement.

Section 16.7 Titles And Captions. All titles and captions are for convenience only, do
not form a substantive part of this Agreement, and shail not restrict or enlarge any substantive

provisions of this Agreement.

Section 16.8 Pronouns And Numbers. All pronouns and any variations thereof shall be
deemed to refer to the masculine, feminine, neuter, singular or plural, as the identity of the

person(s) may require.

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

MANAGER/MEMBER:

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

By@ﬂ/‘

Thomas W, Noe, President
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INVESTOR MEMBERS SIGNATURE PAGE

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

Executed, acknowledged and swom to by the undersigned as a4 Member of the Company.,

“ o

1:‘" re f Memb

TEMES _CoMRAD_ADtindsSTEATOC, L2

-

e1)

(Name of Member --

Please Print)
= L Sfemdg ST L-27
(Street Address) /

Cols Q’{B 4-/5';745"

(City - Sfate - Zip Code)

e J23UFT

(Taxpayer Identification or
Social Security Number)




Operating Agreement
of
Capital Coin Fund Limited I

EXHIBIT "A"

Manager/Member

Initial
Interest (%)
Units of Profit/Logs
Vintage Coins and Collectibles,
A Division of Thomas Noe, Ine.
3509 Briarfield Blvd.
Maumee, Ohio 43537 ! 10%
Investor Members
Name and Address Units Interest (%)
¢ BulEM EF 230 90%

L0 KIS LAmPErISA TION
Y2 5{»}\//1)7 S'?j L-27

ﬁo/(s‘/ % @ #32/5

Capital

Contributions

$10,000

Capital

Contributions

$ 25,000.000



Exhibit 2.5.1.1

Confidential Memorandum

CAPITAL COIN FUND LIMITED II

(a Lumited Liality Company to be orgamized
under the laws of Ohio)

$25,000,000
PLACEMENT OF 250 Units
$100,000 PER UNIT

MINIMUM PURCHASE - 1 UNIT

THESE SECURITIES ARE SPECULATIVE
AND INVOLVE A HIGH DEGREE OF RISK

MANAGER

Vintage Coins and Collectibles
3509 Briarfield Blvd.
Maumee, O 43537

(419) 865-2646
(800) 295-2646

The Date of this Confidential Memorandum 1s April 26, 2001

{This Cover Page 1s Continued)

No. /;

TN
Name of Offeree

Spnct unde bo winand ¢



CAPITAL COIN FUND LIMITED II

(A Limuted Liability Company Organized
Under The Laws Of Ohio)
PLACEMENT OF 250 Units
$100,000 PER UNIT
(MINIMUM PURCHASE OF 1 UNIT)

THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED WITH NOR
APPROVED OR DISAPPROVED BY THE UNITED 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 REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

THE SECURITIES ("UNITS" OR "SECURITIES") OFFERED HEREIN ARE
SUITABLE ONLY FOR PERSONS WHO HAVE NQO NEED FOR LIQUIDITY IN THEIR
INVESTMENTS. THESE SECURITIES INVOLVE SUBSTANTIAL RISKS AS SET FORTH
HEREIN (SEE "RISK. FACTORS") AND THE OPERATION OF THE COMPANY
INVOLVES TRANSACTIONS WITH THE MANAGER OF THE COMPANY AND ITS
AFFILIATES WHICH INVOLVE CONELICTS OF INTEREST (SEE "CONFLICTS OF
INTEREST") AND WHICH WILL RESULT IN SUBSTANTIAL FEES AND PROFITS TO
THE MANAGER AND ITS AFTILIATES.

THE UNITS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933 ("ACT"), AS
AMENDED, IN RELIANCE UPON EXEMPTIONS UNDER THE ACT. THE UNITS WILL
BE SOLD ONLY TO RESIDENTS QOF THE STATE OF OHIO THAT ARE “ACCREDITED
INVESTORS”™ AS DEFINED UNDER THE ACT AND/OR TO RESIDENTS OF THE STATE
OF OHIO THAT ARE “INSTITUTIONAL INVESTORS” AS DEFINED UNDER THE OHIO
SECURITIES ACT. SEE “SUITABILITY STANDARDS.”

UNTIL THE SALE OF A MINIMUM OF TWENTY (20) UNITS, ALL PROCEEDS OF
THIS OFFERING WILL BE HELD BY THE MANAGER 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 COMPANY. 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 Fund Limted II (the "Company"} is an Ohio limited hability company 1n
organization, the manager of which will be Vintage Coins and Collectibles, a Division of
Thomas Noe, Inc. The Company intends to acguire a diversified portfolio of rare coins and
related material principally, but not limited to, those certified and graded by the Professional
Comn Grading Service ("PCGS") and Numismatic Guaranty Corporation of America ("NGC"),
and to use the expertise, knowledge and abilities of officers of the Manager to capitalize on the
eventual resale of the coins to dealers in the wholesale market and to the general public in the
retail market. The Company will distribute all its assets not previously distributed and liquidate
within eleven (11) years of formation.

Selling Proceeds

Offering Price Comrmnission(2) To Company(3)
Per Unit $ 100,000 (1) § -0-(2) £ 100,000 (3)
Total Minimum 2,000,000 (1) -0- (2) 2,000,000 (3)
Total Maximum 25,000,000 (1) -0- (2} 25,000,000 (3)
Notes:
l. The minimum total number of Units in the Company will be twenty (20) and the

maximumn will bs two hundred fifty (250).

2. The Units will be sold directly by the Manager without commission
3. Certain additional expenses, estimated at $25,000 will be payabie by the Company from

the proceeds of the Offenng. These figures for additional expenses are estimates and may
be higher or lower. These additional expenses will include, among others, legal and
accounting fees, organizational, offering and printing costs and filing fees with federal
and/or state securities authonties. See "SOURCE AND APPLICATION OF CAPITAL
CONTRIBUTIONS."
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INVESTOR NOTICES

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO
MAKE ANY REPRESENTATIONS OTHER 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 MANAGER.

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

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

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

NO REPRESENTATIONS OR WARRANTIES OF ANY KilND 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.




PROSPECTIVE INVESTORS ARE WARNED NOT TO CONSTRUE THE
CONTENTS OF THIS CONFIDENTIAL MEMORANDUM OR ANY COMMUNICATIONS
FROM THE COMPANY OR ITS MANAGER OR ITS OFFICERS OR EMPLOYEES AS
LEGAL OR TAX ADVICE. EACH INVESTOR SHQULD CONSULT HIS OWN COUNSEL
AND ACCOUNTANT AS TO TAX MATTERS AND RELATED MATTERS CONCERNING
HIS INVESTMENT. EACH INVESTOR SHOULD BE AWARE THAT THERE HAS BEEN
NO INDEPENDENT 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.

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

The Manager on behalf of the Company is making this Offening on a "best efforts” basis.
Subscription payments from purchasers of the Units will be held in a special trust account
established by the Company with National City Bank, or another federally insured banking
institution in the Toledo, Ohio metropolitan area, prior to receipt of subscriptions for at least
Twenty (20) Units. After that time, subscription payments will be made directly to the
Company. Such funds will not be released to the Company until the sale of at least twenty (20}
Units. If subscriptions for at least twenty (20) Units have not been received by May 31, 2001
(subject to the nght of the Company to extend the Offering until not later than July 31, 2001), the
Offenng will terminate and the Company will return to the subscribers such funds as were paid
by them and all documents executed and delivered by the subscribers. No interest will be paid
on any such funds held in escrow.

FURTHER INFORMATION

Any person receiving this Confidential Memorandum, or his representative, is hereby
invited to question the Manager as representative of the Company concerning the terms and
conditions of this Offering at any time during norma! business hours by telephone, or personal
appearance at the offices of Vintage Coins and Collectibles, 3509 Bnarfield, Maumee, Qhio
43537 (419/865-2646). Moreover, the Company will provide additional information and
documents concerning the Company, if available te it, upon request.

The date of this Confidential Memorandum is April 26, 2001



DEFINITIONS

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

Act. Securities Act of 1933, as amended.

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

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

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

Bankruptcy. Admission in writing of the Person's inability to pay its debts generaliy as
they become due; an order for relief entered i any case commenced by or against a Person under
the federal bankrupicy Jaws, as now or hereafter in effect; commencement of a proceeding under
any other federal or state bankruptcy, insolvency, reorgamization or other similar law, or having
such a proceeding commenced against the Person and either an order of solvency or
reorganization entered against the Person or the proceeding remaining undismissed and unstayed
for sixty (00) days; an assignment for the benefit of creditors; or appointment of a receiver or
trustee for the Person or for the whole or any substantial part of its property

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

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

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

Company. Capital Coin Fund Limited II, the Ohluo lLmited Liability company, in
organization, in which the Investor is investing

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




CRISA. Employee Retirement Income Secunty Act of 1974, and the regulations
promulgated thereunder, as amended

Fiscal Year. The Fiscal Year of the Company which shall be the calendar year.
General and Admipistrative Expenses. Expenses incurred in the operation of the

Company including, but not hmited to, certification, marketing, insurance, postage, accounting
and legal fees.

Investor. A Purchaser of a Unit(s).

IRS. Internal Revenue Service.

Manager. The Manager of the Company, Vintage Coins and Collectibles, a Diviston of
Thomas Noe, Inc., an Ohio corporation.

Memorandum. This Confidential Memorandum.

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

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

Offering. Sale of Units pursuant to this Memerandwn in a maximum amount of two
hundred fifty (250} Units and in a minimumm amount of twenty (20) Units.

Offering Termination Date. May 31, 2001 (subject to extension by the Company until
rot later than July 31, 2001), unless all of the Units of the Offering are sold prior to such date in
which event the Offering shall terminate as of the sale of the last such Unit.

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

Ohio Securties Act. Chapter 1707.01 et. Seq. of the Ohio Revised Code.

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

Person, Any individual, corporation, partnership, limited liability company, trust or other
entity.



Profit and Loss. The net income or net loss of the Company for Federal imcome tax

purposes determuned from 1ts items of income, gain, loss and deduction for each Fiscal Year, or
part thereof.

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

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

SEC. The United States Securities and Exchange Commission.

Subscription Agreement. Agreement executed by each Investor agreeing to purchase one
or more Unit(s) and making representations as to the suitability of the Investor as a purchaser of
a Unit,

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

Vintage. Vintage Coins and Collectibles, a Division of Thomas Noe, Inc., an Ohio

corporation, which will be the Manager of the Company.

SUITABILITY STANDARDS

An investment in the Company involves a high degree of risk and is suitable only for
persons and entities of substantial financial means who have no need for liquidity in respect of
thewr investment. The Company has determined that the Units will be sold only to Persons who
are residents of the State ¢f Ohio and are “accredited mvestors” as that termn is defined in Rule
501(a) of Regulation D, promulgated by the SEC, and/or are “institutional investors” as defined
under Section 1707.01(S) of the Ohio Securities Act, which definitions include, but are not
limited to:

(a) a natural person who by himself or together with his spouse has a net worth in
excess of 31,000,000 at the time of purchase,

(b)  a natural persan who has had individual income in excess of $200,000 in each of
the two most recent years or joint ncome with his spouse 1n excess of $300,000 in
each of those years and expects to reach the same income level in the current year,

(c) any orgamzation descmbed in Section 501(c)(3) of the Code, corporation,
Massachusetts or similar business trust or partnership not formed for the specific

purpose of acquining the Units, with total assets of greater than $5,000,000;

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




(e) any plan established and maintained by a State, its political subdivisions or any
agency or instrumentality of a State or its political subdivisions, for the benefit of
its employees, 1f such plan has total assets in excess of $5,000,000;

(f) any corporation, bank, insurance company, pension fund or pension fund trust,
employees’ profit-sharing fund or employees’ profit-sharing trust, any association
engaged, as a substantial part of its business or operations, i purchasing or
holding securities, or any trust in respect of which a bank is trustee or cotrustee,
but not including any business entity formed for the primary purpose of avoiding
the Ohio Secunties Act; or

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

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

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

The representations set forth above will be reviewed by the Company to determine the
suitability of the prospective Investors. The Company has the right to refuse a subscuiption for
Units if, in its sole discretion, 1t believes that the prospective Investor does not meet the
applicable snitability requirements or that the Units are an otherwise unsuitable investment for
the prospective Investor. It is anticipated that comparable suitability standards will be imposed
by the Company in connection with any resale of the Units. Any such reszle 1s subject to various
restrictions and may result in substantial adverse tax consequences.

The Company will rely upon the veracity of the representations of the Investor in the
Subscription Agreement to the effect that such Investor is an accredited investor or institutional
investor. The Agreement contains an indemnification of the Company and 1ts Members
concerning such representations. Meeting the suitability standards and acceptance by the
Company is not conclusive of whether an investment 1n the Company 1s suitable for the Investor.
Suitability can only be determined by the Investor himself and then only after substantial and
thorough discussion with the Investor's tax, legal and investment advisors

ACCESS TO INFORMATION

Each prospective Investor may inquire about any aspect of this Offering The Company
through the Manager or any person acting on its behalf will answer all inquines concerning the



Company, the Offering and the sale of the Units and the organization and operation of the
Company. Prospective Investors will be afforded the opportunity to obtain additional
information, to the extent the Company possesses such information or can acquire it without
unreasonable effort and expense. Prospective Investors having questions or desining additional
information should contact Thomas W. Noe, President, Vintage Coins and Collectibles, 3509
Briarfield Blvd., Mawmnee, Ohio 43537 (419/865-2646).

SUMMARY OF THE OFFERING

The following is & very brief summary of certain information contained in this
Memorandum and is intended only as a gumde and a reference. It ts not complete nor should 1t be
relied upon to disclose accurately all aspects of the transaction described in this Memorandum.
This summary is qualified in 1ts entirety by reference to the complete text of this Memorandum
and 1ts Exhibits, which should be read thoroughly by prospective Investors.

OFFERING:

Number of Units: Maximum: two hundred Lifty (250);, Minimum: twenty (20).

Price Per Unit: $100,000 payable in cash upon execution of a Subscription
Agreement.

Minimum Subscrption: One (1) Unit; however, the Company in its sole discretion
may sell less than a full Unit

Total Offering: Maximum of $25,000,000 (250 Units) and minimum of
$2,000,000 {20 Units).

Termiination. The Offering will terminate on May 31, 2001, subject to
extension by the Company until not later July 31, 2001. The
Trust Account to be established will be "broken” upon
receipt of subscriptions for twenty (20) Units. In the event
that the maximum of two hundred fifty (230) Units is
subscribed for prior to such date, the Offering will terminate
upon the sale of the last Unit.

COMPANY:

Manager: The Manager of the Company will be Vintage Coins and
Collectibles, a Division of Thomas Noe, Inc.

Termination Date: May 31, 2012 or earher upon the happening of certain

gvents.




Member Investors:

Contributions:

Additional Assessment:

Reserve:

Purpose and Operation:

In no event shall Units be sold to any Person who 1is not an
Ohio resident and either an "accredited investor," as that term
is defined under the Act or an “institutional investor’ as
defined under the Ohio Securities Act, and no sales will be
made to plans subject to ERISA.

The Manager Member will contribute $10,000 for which it
each will receive one (1) Manager's Unit. Such Unit will
entitle the Manager to ten percent (10%)} of the
Profits/Losses of the Company in each Fiscal Year until 0%
of the net proceeds from the Offering have been invested in
coins or Related Materials. After the initial investment of
80% of the net proceeds of the Offering, the Manager shall
be entitled to receive twenty percent (20%) of the
Profits/Losses of the Company in each Fiscal Year.

Non-Manager Members (Investors), in the aggregate, will
contribute $25,000,000 for two hundred (250) Units. Such
Umits will entitle the Non-Manager Members to ninety
percent (S0%) of the Profits/Losses of the Company in each
Fiscal Year until 80% of the net proceeds from the Offering
have been invested in comns or Related Materials. After the
initial investment of 80% of the net proceeds of the Offering,
the Non-Manager Members shall be entitled to receive eighty
percent (80%) of the Profits/Losses of the Company in each
Fiscal Year.

None.

The Company anticipates retaining 2 sipnificant portion of
the monies denved from operations of the Company for the
purchase of additional coins. The amount to be retained or
distributed shall be at the sole discretion of the Manager.
There is no assurance that any cash will be available for
distribution.

The Company will be formed primarily to acquire rare coins
and Related Material. A significant portion of the rare coins
will be certified and graded by PCGS and NGC. The
Company will in tum sell the coins to wholesalers in the coin
marketplace; to tetailers of coins; and/or to the general
public, The Company may alsc buy and/or sell cons, via
public auction  The Company will use the expertise,
knowledge, and abilities of the Manager and ils officers in
the buying and sslling of coins. The coins purchased, and



the decision as to the point o time for resale of such coins,
will be 1n the sale discretion of the Manager 1t is anticipated
that Thornas W. Noe and Tunothy H. LaPointe, President
and Executive Vice President, respectively, of Vintage, will
be the pnincipal decision makers as to the purchase and resale
of such coins. The Company will not distribute coins or
other numismatic matenals to the Members etther as regular
or customary distributions or upon liquidation. The Manager
may also decide to have the Company engage in comn
financing (i.e. lending to Persons owning coins or Related
Materisl and tsking a security interest in such coins or
Related Material, to attempt to protect the Company).




INTERESTS AND FEES:

Manager: The Manager shall receive no fees for serving as the
Manager other than its Interest in the Company specified
below and reimbursement of General and Administrative
Expenses incurred by it on behalf of the Company.

Company Allocations:

Profit and Loss will be allocated, subject to certain exceptions detailed in the Agreement,
80% to the Investors and 20% to the Manager. However, Profits and Losses will be allocated
90% to the Investors and 10% to the Manager until 80% of the net proceeds from the Offering
have been initially invested in coins and Related Material,

For example, 1n the event that the Profits for the first Fiscal Year of the Company are
$500,000 (after at least 80% of the net proceeds from the Offering have been invested), and all
such Profits resulted from investment of the assets of the Company in coins, Related Materials
and alternative investments, the Profits would be divided among the Manager and [nvestors as
follows:

Profits Percentage Total
Manager $500,000 20% = $100,000
{in the aggregate}
Investors $500,000 B0% = $400,000
(in the aggregate)

Note that even though the above information sets forth the applicable division of Profits,
there is no requirement that all or any portion of such Profits be distributed in any Fiscal Year
In such event, a Member's tax liability may exceed distribution of Profits.

INVESTMENT OBJECTIVES

Capital Comn Fund Limited I is a limited Hability company to be organized under the
Ohio Limited Liability Company Act by Vintage Coins and Collectibles, a Division of Thomas
Noe, Inc. which will act as the Manager 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, accurmulating,
investing, trading, and selling rare coins and Related Material. The Manager will direct the
Company's operations.

The Company intends to participate n a wide range of different activities relating to the
coin market. The Company's proposed strategies will include, among others: (i) purchasing
cons that have been certified and graded by PCGS, NGC, or ANACS at prices and price levels
that the Manager belicves will be advantageous to the Company; (i1) accessing and purchasing
uncertified coins and Related Materials based on the Manager's comprehensive knowledge of
uncertified coins and Related Materials; when appropriate, the Company witl engage in *grading
arbitrage” and will pay for official grading and certification of coins in order to capitalize on
what the Manager believes will be the desirability of particular coins being certified; (i)
purchasing and accumulating "positions” and/or a portfolio(s) of coins and/or Related Materials
with the intention of holding such coins for either a relatively short period of time or a significant
period of time prior to sale; (1v) acting as a wholesale “trader” - 1.e., actively buying and selling a
wide range of coins, thereby attempting to generate an ongoing stream of income to defray
expenses and for reinvestment in coins while also attempting to establish the Company's position
in the certified coin market; (v) aggressively seeking retail outlets for coins purchased by the
Company in order to broaden and strength the scope of interest in rare coins, generate greater
profits for the Company, and to correct and/or deplete any temporary oversupply of material in
the marketplace; and (vi) engaging in coin financing (i.e. lending to Persons owning coins or
Related Material and taking & security interest in such coins or Related Material to attempt to
protect the Company).

Although a principal aspect of the Company’s strategy involves acting as a wholesale
market maker for buying and selling of coins, there is no clear-cut distinction between the coins
which the Company will use in trading and those which it will hold as part of a short or long-
term portfolio or use 1n "grading arbitrage " Coins purchased with the intention of being used in
one aspect of the Company's operations may frequently be put to other uses, as changing market
conditions create what the Manager perceives to be desirable profit opportunities.

While the different aspects of the Company's overall strategy are conceptually distinct, in
practice they may be interconnected. Furthermore, the different aspects of the Company's
operations can serve to promote one another. For example, the Company's market making
activities are likely to give it information conceming and access to coing which might be
desirable as a part of its short or long-term portfolio. The Company will attempt to maximize
both its available capital and the Manager's expertise, whiie attempting to recognize an ongoing
stream of current income available to defray expenses and for reinvestment.

The Company will dissolve, making a final liquidating distribution to Investors, no later
than May 31, 2012. The Manager anticipates beginning to liquidate the Company's holdings
sometime in advance of such date, in order to attempt to dispose of the Company's coins on the
best available terms  Although the Manager may, 1n its sole discretion, liquidate such portfolio
and dissolve the Company substantially prior to such period, it would anticipate doing so only in
the event thai it predicts a substantial decline 1n the value of the Company. Consequently,




Investors should consider the Company as a long-term mvestment. The Company will not
distnibute coins or other numismatic matenals to the Members as reguler and customary Profits
of the Company or upon liquidation.

POTENTIAL ADVANTAGES

Investing in Coing. Over the past fifteen years, the comn market has changed dramatically.
Many of these changes have resulted in greater ease in investing in coins. With sufficient funds,
substantial capital appreciation can be realized by those with expert knowledge of market cycles.
In addition, historically, an investment in coins has offered asset protection during inflationary
cycles. Retums on investments in coins have tended to be higher during periods of greater
inflation and when the securities markets experience significant downturns and uncertainty.

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

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

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

Comprehensive Knowledge and Flexibility of the Manager. The combined talents of the
officers of the Manager of the Company increase the chances of capital appreciation for the
Company.

Guaranteed Authenticity and Grading. Prior to the last fifteen years, one of the primary
risks of dealing 111 coins was that there was no standardization of grading amongst the dealers and
little protection from a coin proving to be counterfeit or aitered. Such risks have decreased
substantially due to the grading and authenticity guarantees of PCGS and NGC Certified coins
have gained wide acceptance in the rare coin marketplace. A large portion of the Company's
coins will be certified by PCGS or NGC (see "THE AMERICAN RARE COIN MARKET,"
helow)

Insurance_Against Loss: Loss Control Policies The Company intends fo obtain
comprehensive msurance coverage against theft, destruction, loss or damage of its coins. Such
msurance provides generally for the payment of the fair market value of comns lost, destroyed,
damaged or stolen, subject to the conditions of the deductible under the policy. Such fair market
value is determined as of the date that any such loss, destruction, damage or theft 15 discovered,
not the date of the occurrence. As an exira measure of protection, whenever possible, the
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Company's coins will be held 1n safekeeping at a major bank depository. The Company 1s
obligated to use its best efforts to obtain and maintain such insurance. If it is unable to obtamn
adequate insurance (as determined by the Manager), the Company will be liquidated as promptly
as practicable and appropriate distributions of the Company's assets made (all coins having been
reduced to cash)

Admimstrative Convernence The Company 1s structured so as to eliminate for Members
the administrative burden involved in trading, shipping, insuring and storing coins. The
Company will have a state-of-the-art inventory and business management computer system
which it will use to maintain all transactional records relating to the Company. The Company
will prepare and distribute annual financial reports and all tax information relating to the
Company necessary for Members to complete their income tax returns.

THE AMERICAN RARE COIN MARKFT

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

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

Coins are also minted in "proof" condition. These are struck exclusively for presentation
or for collector purposes. A proof coin 1s made from specially prepared dies that are inspected
for perfection and are highly polished and cleaned. The coinage bhlanks from which proof coins
are made are also polished and cleaned to assure high guzlity when struck. The blanks are then
hand-fed into a coinage press one at a time, each blank receiving two blows from the dies. The
entire operation is conducted at slow speeds utilizing extra pressure. Finished proofs are
individually inspected and are handled with gloves and tongs. These perfect cowns display a
mirror-like surface, sharp detail, high wire ims and high relief details.

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



{

Although the Company may from time to time acquire "great rarities,” 1n genera! it will
deal in coins that offer greater versatility in terms of supply. "Great rarities" are sometimes less
susceptible than more common coins to declining in value during market downtumns (due to the
fact that the supply 1s so limited that the demand is ordinarily sufficient to ensure against price
drops). The Company's coins will generally not be of a rarity sufficient to withstand market
downtirns, By the same token, however, such coing will be far more liquid than "great ranties"
and will give the Manzager more scope to make use of their trading skulis.

Demand. Demand 1s created when insufficient supplies of desirable material are
aveilable in the market or when the prices of coins are perceived as favorable. These two factors
are usually interrelated. In recent years, the shift from collecting to investing (or a blend of the
two) has served to increase demand. With the introduction of PCGS and NGC, many formerly
hesitant individual investors as well as several institutions have taken a stronger interest in rare
coins as an investment vehicle.

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

In the past, other factors which have had a significant effect on the value of coins have
been the prevailing rate of inflation (or expectations conceming what such rate will be in the near
future) and the commodity value of the precious metals from which coins are minted
(particularly in the case of relatively common gold coins). While factors such as inflation and
metal prices have been an influence in the past, there is no guarantee thai they will be an
influence 1n the future.

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

Certified Grading & Encapsulation. Since the value of a coin is determined to a large
extent by the condition or "grade” of a coin, the growing need for "third-party” grading and
certification became evident in the late 1980's. The difference in value between a coin being
graded MS 64 and MS 63, for instance, can sometimes be substantial. While finms such as
PCGS and NGC have not been able to solve all of the difficulites associated with the grading of
comns, 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 "capsule." In addition to providing certification information about the coin, this
plastic capsule helps to provide protection from damage and enables relatively safe, long-term
storage for the comns. Overall consumer confidence has increased as a result of "third party”
grading, certification and encapsulation,
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Both PCGS and NGC offer Guarantees of Grade and Authenticity. The Company intends

to submit coins for grading and authentication to both PCGS and NGC and to such other grading
services as the Manager may deern appropnate.

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

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

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

The Dealer Network. Unlike securities, in which numerous stock exchange transactions
are effected by brokers on an agency basis for a commission, all transactions in the coin market
are effected on a principal basis, with a network of dealers buying and selling coins for their own
account and charging "bid"-"ask" spreads rather than a commission. The Company's cost in
acquiring coins for its holdings will often times reflect such spreads, but the Manager will
atternpt to ensure that the purchase prices paid for the Company's coins are, in all cases, fully
competitive. Because the Company intends to act as a wholesale supplier of coins, the continued
success of the dealer network is important for the success of the Company. In addition to others,
it is anticipated that the Manager, in its individual retail capacity will purchase from and, in more
limited situations, sell coins to, the Company. It is the objective of the Manager thal the
Company achieve profitability through the "spread” in the cost paid for comns and the price
charged to wholesale or retail brokers upon resale. In addition, the Manager intends to purchase
coins for the Company which are readily salable at a profit or are expected to appreciate over the
life of the Company. -




Trading in Unceriified Coins. While the Cempany anticipates that a substantial
percentage of 1ts coin holdings will consist of certified and rsadily marketable coins, there is also
2 substantial market in uncertified coins Trading in uncertified coins offers "grading arbitrage”
profit opportunities 1.e , purchasing a coin which is selling at beneath its realizable market value
due to rustaken evaluation of its grade. Furthermore, although determining the value of
uncertified coins is a subjective process, the Manager believes that the experience of its principal
officers will permit it {0 agsign estimated values to the Company's uncertified coins with
sufficient accuracy that these coins may return significant profit to the Company. The rigsks in
"grading arbitrage” are, however, substantial,

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

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

When coins are to be sold at auction, they must be consigned to the auction house for
some length of time (often as much as two or three months) in advance. The Company wili have
no control over any of 1ts coins when so consigned and could not, for example, decide to sell any
of such coins to a third-party during the interim. Despite the Company's lack of access to coins
after consignment to action, the Manager will continue to value such coins for purposes of
determining net asset value. However, prospective investors must recognize that, due 1a part to
factors such as those referred to above, the actual value recognized at auction may differ
substantially from such estimates.

Dynamics. The evolution of cerfified grading services such as PCGS and NGC and the
use of certified trading networks where "bids" and "asks" are posted for some certified coins has
resulted in periods of extreme volatility in the marketplace. It is important to note that the rare
coin industry is still evoiving. For instance, the Intemet has had an impact on the rare coin
industry through the availability of webaites, internet auctions and internet markeiing of coins
Entitiss such as the grading services and the trading networks have now been a factor in the
marketplace long enough for some measure of stability to have emerged. Whule the Manager is
very cognizant of the fact that the rare coin market involves risk, it believes that the dynamic
nature of the coin market creates opportunities for financial rewards for the Company
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RISK FACTORS

Investment in the Units involves significant risks, many of which are beyond the control
of the Company and the Manager and represent contingencies that cannot be reliably estimated.
Investment in the Units is suitable only for Persons of substantial financial means who have no
need for liquidity 1n their investments and who can afford the loss of their entire investment
This summary s qualified in s entirsty by the Agreement and the contents of this
Memorandum. Among other aspects of this Offering, potential Investors should consider
carefully the following factors which discussion is meant to be a brief summary of some, but not
all, of the risk factors involved in a purchase of Units.

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

Possible Delay in Becoming Fully Invested. The Manager has not identified any specific
coins which it intends to purchase for the Company. Prevailing market conditions and/or a
desire to purchase coins and Related Material at favorable prices, may cause the Manager to
exercise caution in purchasing coins for the Company. Therefore, it is possible that it will
require a considerable period of time before the Company bas invested a material portion of its
assets in coins. Until invested in coins or Related Material, funds of the Company likely will be
held in short term, liquid investments such as money market or bank savings or checking
accounts. Until 80% of the proceeds from the Offering have been imtially invested, the Profits
and Losses of the Company will be allocated 90% to the Investors and 10% to the Manager.

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

Possible Market Value Volatility. The comn market 1s subject to substantial fluctuations,
and the value of the coins acquired by the Company could experience sigmificant declines in
value Currently, bullion prices are at historic lows. Unlike many forms of investment, there is
no assured return on an mvestment in the Company in the form of dividends or interest.

Unregulated Nature of the Coin Market. The coin market 1s presently subject to no
material regulation. Consequently, the investor protection benefits of the often extensive
govemnmental and self-regulation applicable to other forzns 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.

Thinness of Market and Possible Lack of Liquidity. The coin industry is very small i
comparison to other investment vehicles such as the stock market. The degree of liquidity of
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coins Wwill vary according to general market conditions and according to the particular coin
involved. For some coins there may be no active market at all at certain points of times. Thus,
the market is, and will remain, significantly less liquid than more traditional formis of investment
such as stocks and bonds. Trading networks such as CCE do not provide any more liquidity than
the wholesale marketplace in general. Market illiquidity could make 1t difficult for the Company
to execute trades which the Manager considers advisable or to dispose of coins at what 1t
considers to be fair value. However, the Manager believes that 1t is possible that the thinness of
the market and/or the lack of liquidity could, at times, be of some benefit when the Company is
attempting to buy coins at favorable price levels.

Competition. The buying and seling of coins is a tughly competitive business. By
engaging in this practice, the Company will be in direct competition with other experts, some of
which have significantly greater financial resources. Competition in coin trading develops not
only from dealers in coins, but also from collectors and investors who acquire coins,

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

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

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

Limited Operating History of Coin Trading Networks/Certification of Coms No
Guarantee. The trading networks for coins such as CCE each have limited operating histories.
Investors 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 grading services such as NGC, PCGS or ANACS or coin
trading networks such as CCE. Were these orgamizations to substantially change their method of
operations or curtail operations entirely, 1t could become difficult for the Company to achieve its
profit objectives.

Subjectivity of Grading While the certification services have made substantial progress
in the standardization of coin grading, 1t 1s generally accepted that the "art" of coin grading is still
subjective For example, if a comn 1s submutted to the same grading more than once, 1t 1s possible
that it could be certified at different grade levels. Beanng in mind that the value of the coin is
heavily influenced by the specific grade of the coin, the owner of such a coin could be in a profit
cr loss situation depending upon what grade the coin received
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Grading and Authenticity of Uncertified Coins. The Manager believes that 1ts expertise
will create substantial profit opportunities for the Company in purchasing uncertified coins, and
some uncertified coins which the Company purchases may be certified after acqusition.
However, there are risks involved in the Company dealing in coins which it intends to have
certified and/or coins which it intends to sell in an uncertified state. Tt should be noted again that
even small differences in grading can have a significant impact on their value. Although ths
Manager is generally adept at determining z coin's authenticity, if a coin's authenticity becomes
subject to doubt, it may lose all or substantially all of its value since it is illegal to knowingly sell
a counterfeit coin.

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

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

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

Possible Disadvantageous Market Conditions When the Company's Holdings are
Liquidated. The Manager will have considerable flexibility in selecting the times at which to

liquidate portions of the Company’s holdings Nevertheless, the Company must liquidate the last
of its holdings prior to May 31, 2012. In the cvent that there 1s a sustained depression in the coin
market dunng the last few years of the life of the Company, the Company could be forced to
dispose of its holdings under adverse market conditions and for inadequate prices.

The Manager. The Manager has engaged in the buying and selling of coins since 1981.
The Manager currently is one of two Managers of another coin fund known as Capital Coin Fund
Limited, formed 1n 1998 (“CCF”). CCF heas identical purposes as the Company and wiil be
competition with CCF. This will create a conflict of interest with CCF, the Company and the
Manager as noted below. The proposed distribution of Profits and Losses has been determined
by the Manager as the initial organizer of the Company. The Manager engages in the buying and
selling of coins as a retail broker as a regular and customary part of its business and will continue
to do so in the future. Specifically, there 1s no prohibition against the Manager buying coins
from and selling coins to the Company or causing CCF to do so. Such transactions will occur at
what is deemed to be fair market value, but such relationship creates an inherent conflict of
interest.




Company's Status as a Partnership for Tax Purposes The Company shali be treated as a
partnership for federal and, to the extent permitted by applicable state law, state income tax
purposes, in accordance with, among other legal authorities, Sections 301.7701-1, 301.7701-2
and 301.7701-3 of the Regulations and Section 5733.01(F) of the Ohio Revised Code.
Accordingly, the Agreement shall be construed in a manner that ensures the Company's
classification as a partnership for federal and state income tax purposes at all times, and any
provision of the Agreement that would have the effect of preventing the Company from being
classified as a partnership for federal and state income tax purposes shall be null and void. The
Manager shall take all actions, and execute, acknowledge and deliver all documents, which in the
judgment of the Manager, or in the opinion of counsel satisfactory to the Manager, are necessary
or desirable to obtain and/or maintain the Company's classification as a partnership for such
purposes at all times.

Members Will Be Taxed on Profits Whether or Not Distributed. The Company 15 not
required to distribute Profits. If the Company has taxable income for a Fiscal Year, such income
will be taxable to Members in accordance with their percentage interest in the Company's Profits,
whether or not such Profits have been distributed to them. The tax liability of Members for any
Profits of the Company may exceed any distributions received from the Company.

"Passive" Income and Losses. It is likely that a significant portion of the Profits and
Losses of the Company will be deemed profits and losses from passive activities, thus lmiting
the deductibility of any such Losses. Each Member must consult his own tax adviser regarding
this 1ssue. In addition, it is likely that a significant portion of the Profits and Losses of the
Company will not be profits or losses from a passive activity. Thus, it is possivle that the
Company 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 to be from a passive activity.

Possibility of Tax Audit of Both the Company and Members. There can be no assurance
that the Company’s tax returns will not be andited by the IRS or that adjustments to such retumns
will not be made as a resuit of such an audit. If an audit results in an adjustment, Members may
be required to file amended retuns {(which may themselves also be audited) and to pay additional
taxes, plus interest. The IRS currently 1s authonzed to impose an interest penalty on tax
deficiencies based upon prevailing rates

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

State and Local Taxes. Iu addition to the effects of the tax reform legislation on an
investment in the Company, state and local taxes may result in an increase in the amount of such
taxes applicable to the Company and its Members.

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
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PROSPECTIVE INVESTORS IN THE COMPANY ARE URGED TO CONSULT THEIR
OWN TAX ADVISERS WITH SPECIFIC REFERENCE TO THEIR OWN TAX SITUATION
UUNDER FEDERAL LAW AND THE PROVISIONS OF APPLICABLE STATE AND LOCAL
LAWS BEFORE SUBSCRIBING FOR UNITS.

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

Non-Regastration of Units. The Offering has not been registered under the Act in reliance
upon the "private offering” exemption of Sections 4(2) and /or 4(6) of the Act and/or Rule 506 of
Regulation D promulgated thereunder and/or Section 1707.03(D) of the Ohio Securities Act.
However, there can be no assurance that the Offering presently qualifies or will continue to
qualify under such exemptions due to, among other things, the adequacy of disclosure and the
manner of distribution of the Offening, the existence of similar offerings conducted by the
Manager or its Affiliates in the future, or the retroactive change of any securities law or
regulation. If, and to the extent, suits for rescission are brought and successfully concluded for
failure - to register the Offering or other offerings under the Act or for acts or omissions
constituting offenses under the Securities Exchange Act of 1934 or under state securities laws,
both the capital and assets of the Company could be affected adversely, thus jeopardizing the
ability of the Company to operate successtully.

The Company does not intend at any time in the future to register the Units in the
Company with the SEC or with the Ohic Division of Securities or any other state securities
commission. For this reason, Investors do not and will not emoy the benefits or security, if any,
that may be derived from such a registration and corresponding review by regulatory officials.
For that reason, Investors must make their own decision as to a subscription to the Company with
the knowledge that federal officials have not passed on the adequacy of the disclosures contained
1n this Memorandum and that state officials have not passed on the fairness of this Offering,

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

The escrow account established 1n connection with the Offering will be broken upon
receipt of subscriptions for twenty (20) Units, an aggregate minimum consideration of
$2,000,000 at which time the funds will be released to the Company. The maximum number of
Units which will be sold in the Offering is two hundred fifty (250) Umits for an aggregate
maximum consideration of $25,000,000.

Offers will be made only to Ohio residents which are “accredited investors” or
“institutional investors” (See "SUITABILITY STANDARDS"). The Offering of the Units has
not been registered with the SEC or the Ohio Division of Securities. The Units are being offered
pursuant to an exemption from registration under Sections 4(2) and 4(6) of the Act and/or under
Rule 506 of Regulation D promulgated thereunder and Section 1707.03(D} of the Ohio Securities
Act and other available exemptions. Depending upon in which states the Units are offered, the
Units may or may not be offered pursuant to exemptions from registration provided in various
state securities laws

Each Investor must subscribe for a minimum of one (1) Umit. However, the Company, in
its sole discretion, may sell one-half (1/2) of a Unit. This Offering will terminate upon the earlier
to occur of: (1) May 31, 2001 (subject to extension by the Company 1n its sole discretion until
not later than July 31, 2001); or (2) the sale of all of the Units offered hereunder.

The Manager reserves the right to pu\rchase Units so as to cause the minimum offering
standard to be met. In no event shall the Manager purchase more than five (5) Units ($500,000)
and it ts under no obligation to purchase any Units.

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

The Company has the exclusive right fo refuse to accept, for any reason, all or part of the
Units which a potential Investor offers to purchase pursuant to his Subscnption. In the event that
the Company rejects a part but not all of the Units to which any potential Investor subscribed, the
potential Investor shall be obligated to purchase the balance of the Units which were accepted by
the Company, and the Company will be required to return, or cause to be returned, the excess
funds. No interest will be paid on subscription funds retumed as a result of the Company's
refusal to accept all or a portion of any subscription.

All of the proceeds of this Offering will be deposited in a trust account established and

controlled by the Company with National City Bank or another federally insured banking
institution in the Toledo, Ohio metropolitan area, and held for the Investors until such time as
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subscriptions for twenty (20} Units have been received and thereafter such funds, together with
additional funds received pursuant to subscriptions, shall be made available to the Company. In
the event that the minimum of twenty (20) Units shall not have been sold prior to the Offering
Termination Date, this Offering shall terminate and all funds held in trust shall be returned to the
respective subscribers. No interest will be paid on any such funds held in escrow.,

SOURCE AND APPLICATION OF
CAPITAL CONTRIBUTIONS

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

SOURCE OF FUNDS. MINIMUM MAXIMUM
Initial Contributions Amount % Amount Y%
Investors $2,000,000 99 5% $25,000,000 99.96%
Manager 10,000 0.5% 10,000 0.04%
TOTAL SOQURCE OF FUNDS  §2,010,000 100.0% $25,010,000 100.0%
USE OF FUNDS:
Organization Expenses™ $20,000 1.0% $20,000 0.08%
Legal, Accounting, etc.
Operating Expenses”: 5,000 025% 5,000 0.02%
Prnting, filing fees
and miscellaneous
expenses
Working Capital: 1,985,000 98.75% 24,985,000 99.9%
For Coin Acquisition
TOTAL USE OF FUNDS: $2,010,000 100.0% 325,010,000 100.0%

1 Orgamzational and Operating expenses are estimates and may be higher or fower These expenses will
mclude, among others, organizational, offering and legal and accounting fees, printing costs and filing fees with
federal and/or state securtties authorities
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COMPENSATION AND FEES

Other than the reimbursement of any necessary General and Administrative Exﬁenses
incurred by the Manager on behalf of the Company, the Manager shall receive no compensation
in connection with the sale of the Unuts nor will it recetve any fees for services rendered in regard
to the operation of the Company. The Manager will, however, have an Interest in the Company
which will entitle it to a percentage of the Profits and Losses of the Company as specified in the
following section entitied "PARTICIPATION IN PROFITS AND LOSSES." It should be noted
that the pcmentag"e interest to which the Manager is entitled is not based on a pro rata cash
contribution to the Company.

PARTICIPATION IN PROFIT AND LOSS

The Manager will determine which coins to buy and sell and the terms 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
Investors.

Profit and Loss will be allocated, subject to certain exceptions detailed in the Agreement,
80% to the Investors and 20% to the Manager. However, Profits and Losses will be allocated
90% to the Investors and 10% to the Manager until 80% of the net proceeds from the Offering
have been initially invested in coins and Related Material.

For example, in the event that the Profits for the first Fiscal Year of the Company are
$500,000 (after at least 80% of the net proceeds from the Offering have been invested in coins
and Related Material), the Profits would be divided among the Manager and Investors as follows:

Profits Percentage Total
Manager $500,000 20% = $100,000
Investors $500,000 30% = §400,000

{(in the aggregate)

Nole that even though the above information sets forth the applicable division of Profit
and Loss, there 1s no requiremernt that all or any portion of any Profit be distributed i any Fiscal
Year. Insuch event a Member's tax liability may exceed distribution of Profit.

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

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

The Agreement provides that distributions, 1f any, will be made to Investors holding
Units of record on each distribution date, whereas Company Profit and Loss will be earned
ratably over the period of the Fiscal Year of the Company. Accordingly, Investors are advised
that if Units are transferred, the transferor and the transferee may not receive distributions in the
same ratios that the Profit and Loss giving rise to such distnbutions have been allocated.

MANAGEMENT

The Company's financial success will be primarily dependent upon the management and
operation of the Company which shali be the responsibility of the Manager. The Manager will
be Vintage Coins and Collectibles, a Division of Thomas Noe, Inc,, an Ohio corporation.
Thomas Noe, Inc was formed in 1979, Since its date of organization, Thomas Noe, Inc. has
engaged in the purchase and sale of rare coins and Related Materials. Vintage regularly provides
advice to customers in counection with the purchase and sale of such coins. As with most coin
dealers, the success of Vintage has been tied directly to the talents of its principal officers. The
principal officers of Vintage and a brief biography of each of them follows:

Thomas W. Noe. Thomas Noe is the founder and President of Vintage Coins and
Collectibles, located in Maumee, Ohio. He is a native of Bowling Green, Ohio and
attended Bowling Green State Umversity. Mr. Noe has been a full-time coin dealer since
1973 dunng which time he has worked in Greenville, South Carolina; New York: Boston;
Miami; and since 1981, Toledo. Mr. Noe has been a member of the American
Numismatic Association since 1971, In 1979, Mr. Noe became a member of the
Professional Numismatists Guild (“PNG”) and served on its Board of Directors from
1991 until 1993 Mir. Noe is a Charter Member of the Professional Coin Grading Service
("PCGS”) and the Nurusmatic Guaranty Corporation (“NGC"). He 15 past chaitman of
the Industry Council for Tangible Assets and 1s an approved probate appraiser in Lucas
County, Ohio. '

Mr. Noe is also active in civics and the community. He has served on the Board of
Regents of the Catholic University 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 Capital Bank, N.A., the Central City Ministry of Toledo, the St. Vincent
Medical Center Foundation and the Executive Committec of the Bishop's Education




Council. He is past Charman of the Board of Trustees of Lourdss College. Currently, he
is serving on the Ohio Board of Regents and is a member of the Lucas County Board of
Elections.

Timothy H. LaPointe. Mr. LaPomte 15 the Executive Vice President of Vintage Coins
and Collectibles. Mr. LaPointe is a native of Chicago, Iilinois and grew up in the San
Femando Valley in California Fe and his family moved to Japan in 1960 where Mr.
LaPointe graduated from Yamato High School in 1965. Mr. LaPointe returned to the
United States in 1965 and in the mid to late 1960's, served in the military and attended
Los Angeles Pierce College in Los Angeles, California. Mr. LaPointe began his career as
a professional numismatist in 1974. He brings a wealth of knowledge and experience to
his position as Executive Vice 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. LaPointe is currently responsible for the management of several hundred
client portfolios at Vintage. Mr. lLaPointe is a member of the Florida United
Numismatists, the Central States Numismatic Society, as well as being a life member of
the American Numismatic Association. Mr. LaPointe is a registered PNG Numismatist.

The Manager will direct the business of the Company, wcluding supervision of
operations and administration of the Company's affairs and other Company activities. All
decisions as to the day to day operations of the Company wiil be made by the Manager. The
Manager has exclusive authority in the exercise of such maunagement and supervisory activities,

The Manager and its officers, directors and agents are indemnified in the Agreement by
the Company against certain hiabilities and expenses as a result of its actions taken as a Manager
on behalf of the Company. The Manager will devote such time and shall employ and contract
with such adminisirative, accounting, clerical, consulting and legal personnel as may be required
properly to conduct the business affairs of the Company. 1n connection with services to be
performed by the Manager regarding the operation of the Company, the Manager shall not
receive a specified fee other than its percentage Inferest in the Profits and Losses of the
Company. However, the Agreement provides that the Company shall reimburse the Manager for
any General and Administrative Expenses incurred in connection with the Company.
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PRIOR PERFORMANCE

As is mentioned elsewhere 1n this Confidential Memorandum, Vintage is one of the
managers of Capital Coin Fund Limited, an Chio limited liability company (“CCF”). The other
manager of CCF is Delaware Valley Rare Coin Co., Inc, of Broomall, Pennsylvania. CCF was
established in 1998 and was formed to engage in the same types of transactions as the
Company.

Set forth below 1s information regarding the financial performance of CCF. It should be
noted that CCF commenced operations as of April 1, 1998 and the information provided for
that year has been provided on both an absolute and annualized basis. It also 15 important to
note that to date CCF has distnbuted approximately 100% of its Profits in each year of
operations such that the total assets of CCF have remained approximately $25,000,000 as of
the end of each fiscal year of operations. The Company has not yet received final reviewed
financial information for 2N00¢ from the accountants serving the Company and the information
set forth below for 2000 is based upon internal financial statements.

Even though the intended business plan of the Company is similar to that of CCF, the
returns for investors of CCF will not be the same as that for the Investors in the Company
because of the different investments that will be made by the Cornpany and the cwrrent and
future economic conditions that will effect the Company differently than past conditions
effected CCF.

Year Total Profits Rate of Return
1998 (Actual 4/1-12/31) $1,231,585 4.93%
1998 (Annualized) 51,642,113 6.57%
1999 $1,015,844 4,06%
2000 $1,053,606 4.21%
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CONFELICTS OF INTEREST

In considering the nsks and merits of an investment in the Company, prospective
Investors should carefully consider the conflicts of interest hereinafter described.

The Company is subject to various conflicts of interest arising out of its relationship with
the Manager and its respective Affiliates. Conflicts include, but are not limited to, the following:

1. The Manager is engaged, as a regular and customary part of its business, in the buying
and selling of coins. If is anticipated that the Manager will purchase from and sell to the
Company, a significant number of coins and Related Materials. Notwithstanding the fact that the
Manager would engage in any such transactions based only upon fair market values including
such fees and expenses customarily charged to its unaffiliated clients, a conflict of interest in this
regard does exist and the Manager potentially could realize a persenal benefit in regard to such
transactions. It is the intent of the Manager that it will act as a “conduit” in regard to the
purchase and sale of certain coins and numismatic materials. In such case, the Manager will
charge the Company only its costs and expenses and will not be entitled to a profit on such
transactions other than as a consequence of its ownership of an Interest in the Company. The
terms and conditions in connection with such sales will not be subject to review by any
independent third party and it will not be negotiated at arm's length, but will be determined
solely by the Manager.

2. The Manager and its Affiliates may engage in other activities in connection with coins
for their own account or the accounts of others. It also may engage in activities as part of a joint
venture, limited liability company, general partnership or limited partnership. The Manager may
serve as general partner, manager or member of other ventures, including other rare coin
investment limited partnerships. Any such additional entity may have substantially similar roles
to that of the Company and conflicts could anse between the Company, the Manager and any
such other entity. Vintage and Delaware Valiey Rare Coin Co., Inc. of Broomall, Pennsylvania
currently are managers of Capital Coin Fund Limited, an Ohio lumted habihity company
(“CCPF™). CCF was established 1n 1998 and was formed to engage in the same types of
transactions as the Company. Because of the similar business objectives of the Company and
CCF, and the fact that each of these entities 1s managed, at least in part, by Vintage, conflicts of
interest will exist which conflicts could be detnmentzl to the Company.

3. The Manager is anthorized to desipnate the Company's "tax matters pariner” who will
have the authority to take certain actions on behalf of the Company. The possession of such
authority by the Manager may involve a conflict of interest to the extent that the Manager's
interests differs from the interest of the other Members.

4 The Investors, as a group, have not been represented by counsel The Company and
the Manager are not represented by separate counsel The attomeys, accountants and other
experts who will perform services for the Company all perform services for the Manager and
their Affiliates and it is anticipated that such dual representation will continue in the future.
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LEGAL

Certain legal matters in connecticn with the Units will be passed upon by Wemer &
Blank Co., L.P.A., 7205 West Central Avenue, Toledo, Ohio 43617, as counse! to the Company
for this Offering.

REPORTS

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

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

2, Financial Statemcnts prepared by the Company or the Accountants for the

Company.

CONDITIONS PRECEDENT TO CLOSING
OF THE OFFERING

The following are conditions precedent to the closing of this Offening:
1. Receipt of at least $2,000,000 from the sale of Units.

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

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

4. Receipt by the Company of the Capital Contribution of the Manager.

w3047T25%onf mema 1} 3-01 doc
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1005
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1005
1005
1005
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1005
1005

CCFI Bank Acct. Trans. No.
- National City Bank )
* Natzonal City Bank 1
- National City Bank 40
- National City Bank 44
* National City Bank 426
‘National City Bank 428
Natonal City Bank 457
- National City Bank 505
- Natonal City Bank 532
- National City Bank 629
- Natonal City Bank 655
National City Bank 661
* Natbonal City Bank 663
*National City Bank 679
National City Bank 733
-Natonal City Bank 785

Type
General Journal
General Journal
General Journal
General Journal
Check
Check
Check
Check
Check
Check
Check
Check
Check
Check
Check
Check

Capital Com Fund Lid,

CCTl Inventory Purchases from VCC
From March 1998 through May 2005

Exhibit 3.1.3.1
Date Chk No.

03/31/1998

04/10/1998

05/12/1998

06/23/1558

03/27/2003 1132
04/11/2003 1133
06/04/2003 1139
08/15/2003 1149
10/07/2003 1163
03/12/2004 1187
04/26/2004 1192
05/04/2004 1194
05/18/2004 1199
06/01/2004 1205
10/06/2004 1222
12/23/2004 1238

Information source. CCFI Quickbook ™ accounting records.

Prepared by Crowe Chizek

Memo

Transfer
Transfer
Transfer

Transfer

Total VCC Inventory Purchases

Use of Cash Analysis

CashInf{Out]  Exhibit Nos.
$  (1,375,000.00) 3.1.3.1.1
(625,000.00) 3.1.3.1.2
(250,00000)  3.1.3.1.3
(500,000.00) 3.13.14
(60,000.00) 3.1.3.1.5
(75,000.00) 3.1.3.1.6
(300,000.00) 3.1.3.1.7
(100,000.00) 3.13.L8
(800,000.00} 3.1.319
(300,000.00) 3.1.3.1.10
(100,000.00) 3.1.3.1.11
(200,000.00) 3.1.3.1.12
(160,000.00)  3.1.3.1.13
(100,000.00) 3.1.31.14
(60,00000) 3.1.3.1.15
(300,000.00) 313116

§ (5,305,000 00)
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VCC Cash Recexpt for March 31,1948
i $1,375,000 Inventory Purchase Transaction

Use of Cash Analyses
SOURCEAUSE}
ToorCn
Date Per Transagtren Other Behalf gf Taotal_
Chock Remister Check # Mame Amonnt Total Expendatyres  Related Paries  Expenditores
Lishys Seorw _From Check Begister - All achwiby > $1¢k poor to deposit, and
any Thomas Noo related chechs, any pavroli, anv ceedit card paywents clearing dunng (hss perod
3/25/98 3009 Dollar Towne (bZ600 02} (52,800 00) (62Z.600 00)
3/30/95 3380 Dillen Gage (AL230 15) (31,230 13) {31,230 15)
3/30/98 3384 Darred Breymaier {56,400 00) (56,400 00) (56,400 00)
3/30/94 3385 Vault of Comugs (11,285 75} {11,285 75) (11,285 75)
3/31/98 22338 Davd K Carr T (658 42) (658 42) {658 42)
3731798 12339 PrnsaillaA Livingston (665 0a) {665 06) {6485 06}
3/31/98 220 Tem Noe (2,097 62) (2,057 62) {2057 62)
3731 /98 2741 Fum LaPownie (1,662.97) (1,662.97) (166297
4/1/19% 3387 Thomas Noe (135,000 00) (135,000 0Dy {135,000 003
4/1/1595 3388 Paul Vesoulis (50,000 00) {50,000 00) {50,000 0%)
CHher Checks and Debals {less than $10k) (68,071 57} (68,071 57) (£68,07157)
{419,671 54) {260,245 §9) {138,425 £5) 419,671 54)
Check Register Balance Pror o Pepostt {419,671 54)
4/1/1998 Transfer CCFI Deposit 1,375,000 00
Net Balance 855,328 46
Lesturg Siape, From chk Repister Achivity > $10k after depostt, and
ny Thomas Mo relat hecks anv payrall, a it card payments clow ring $hig pors
4171998 3323 MNick Kinstle (20,000 &0) (20,000 00) {20,040 0Oy
4/1/1998 3389 Bill Dodge (10.352.00) {10,352.00) (10.352.00)
4/1/71998 391 NGE (20,000 00) (20,000 00) {20,000 00)
47171998 3393 Warldwide Ventures {10,752 05) {10,792.05) {10,792.05)
1/1/1998 33%4 Paul Vespules {20,000 00y (20,000 00) {20,004 00y
47171998 3393 Paul Yesoulrs (25,000 00} (25,000 0G) {25,000 0}
4/1/1998 3398 Dotlar Ton ne (36,237 50} (36,237 50) {36,237 50
4/1/19%8  Debit Memo LOC Payment (396,470 66} (396,470 66} (396,470 66)
272/1998 M4 NGE (25,500.60F (25,500 &0) {25,500 00y
4/2/1998 pis NGE (14,100 10) (14,100 pD) (14,100 00)
47271998 3325 NGE (11,210 0D} {11,210 60} {11,210 (0}
4/3/1998 3020 Jun Bremer (5,000 003 (5,000.06) (5,000.00)
4/3/1998 3021 John Bremer (5,000 00} (5,000 00} {5,006 00)
4/3/1993 3022 Jun Bremer (5,500 00} (5.500 00) {5,500 00
17371998 3003 Jehn Bremor {3,500 00} {5,500 00} {5,500 00)
4/3/1998 3028 Mid Amenca Spors (20,000 00) (20,000 00) (20,000 00
4/3/1998 Whire Chnis Krughton  Village Bank of Flonda (116,648 69) {116,648 69) (116,648 69)
4/471998  Detut Memo LOC Payment (50,002 00y (50,000 ¢0) (50,000 00)
4/6/1998 3038 Thomas Moo Serond Endorser - Martin ] Holmes - Escrow Arct (83,000 00} {83.000 80} (83,000.00)
46/ 1994 3039 Shindlar Nef(f Legal {25,000 00y Parkal Allocaton (2,757 63} (2,757 63) (2,757 63}
Other Checks and Debits (lass than $10k} (72,259 93) (72,259 93) (72.25993)
935,328 46) 405,357 80) (49,470 66} {955,328 46)
MNet - 546,103 649/ 668,596 11 1,375, 0000
42 9% 50.1% 100.0%
Legend
Other Transachens groater than $10,600 or ransactions that have nat otherwise
Expenditures been identified as "To or On Behalfl of Relaked Parhes™ transactions
To or On Behalf |Expenditures benefiling parbies that have a management, business or
of Related contractual relabonstup with the Funds
Partips
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Capatal Coin Fund, Ltd
VCC Cash Receipf for Apni 10, 1998
$625,000 Inventory Purchase Transaction

Use of Cash Analysis
SOURCE/{USE)
Date Per_ ToorOn Behalf
Check Transachion, Other, of Related Total
Register Check ¢ Name Other Commenis Amo Toial Expendilyres Parties. Expendijures
Listing Scope _From Check Regster - All achwaty > 10k prior bo deposit, and
any Thomag Noe related checks, any payroll, any credit card payments cleanng dunng this penod
4/8/1998 3062 Dollar Towne {64,350 D0 Parhal Allocabon {56,520 B6) {56,520 B&) (56,520 86)
4/8/1998 p62 NGE {27,850 00) (27,850 D0) {27,850 00)
4/ 971998 3066 Mary Lee Stroh (27,500 00) (27,800 00) {27.800 00)
Other Checks and Debits {less than $10k) (11,361 00) {11,361 00} {11,361 00)
(123,531 86) (123,531 6) - (123,531 86}
Check Register Balance Prior ta Deposit {123,531 8s)
4/10/1598 Transfer CCFI Deposit 623,000.00
Net 501,468 14
Lgttyy Seope  From Check Register Acuvity > $10k after deposit, and -
any Thomas MNoe rela hecks, any payroll, any eredit card ppuments nod
4/10/1996 W70 DVRC {30,550.00) (30,550 0C) (30,550 00}
4/10,/1998 3072 Nahona] City Bank - interest (3,232 79) (3,232 79} (3,232 79)
4/13/1958 077 NRS Partnetship (3,000 00) {3,060 00) (3,000 00)
4/13/1996 3081 Old Kent Bank {25,000 00) {25,000 00) {25,000 00)
4/13/1998 3082 Doug Donnell {10,000 00) (16,00 00} (10,000 00)
4/34/1998 3030 Natonal City Bank {553 13) (553 13) (553 13)
4/14/1998 3092 G Bucholz (50,000 00} {30,000 00) (50,000 00)
4/14/19%8 a7 Schwab Inshuhonal (85,000 {10) (85,000 00) (85,000 DO)
4/14/1998 3100 NGE (26,000 00) (26,060 00) (26,000 0O)
4/15/1998 3101 Tom MNoe (48,000 00) {46,000 00} (48,000 00y
4/15/1998 302 Tym LaPomte (6,000 0U) (6,000 00} {6,000 00}
4/15/1998 3103 Beth LaFowte {6,000 00) (6,000 0C) (6,000 60)
4/15/1996 22385 MNational City Bank (6,165 42) {6.165.42) {6,165 £2)
4/15/19%8 22389  Tom Noe (3,097 9d) {2,097 94} {3,097 93}
4/15/1998 22790 Tun LaPomte {2,074 62) (2,074 62) {2,074 62)
4/15/ 1948 2394 Vorys, Saler, Seymour & Pease, LLP (34B 03} (S4B 03} {518 03)
4/15/1998 2357  David K Carrll {1,979 00} {1,979 00} (1,979 00)
4/16/1998 36 ASI (16,500 00} (16,500 00) {16,500 00)
4/16/1998 2988 Prsclla A Lsangston (768 32 (768 32) {768 32)
4/20/1998 113 Numusmane Investors Limuted Parlnesstup {200,000 00} Parnal Allecaton {134,609 42) {134,609 42) (134,609 42)
Oiher Checks and Debits (less than $10k} (42,389 47} (42,389 47} {42,383 47)
(501,468 14} (232,416 50} (269,051 64) (501,468 1.4}
Net - 355,048 38 269,051 64 6451100 00
== 57 0% 43 0% 100 0%
Legend:
Other Expenditures Transackong greater than $10,000 or frangactions that have not otherwise been wentihed as “Toor

On Behalf of Related Partes" bansachons.

‘To or On Behalf of Related
Parties

the Funds

Expenduures benefiong parties that have a management, business or contractual relakonshup with

PeanaroA e rmiw e {  hirole

Exhibit 31 3.1.2
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Capital Coin Fund, Ltd.
VCC Cash Receipt for May 12, 1998
$250,000 Inventory Purchase Transaction

Exhibif 3.1.3.1.3

Use of Cash Analysis
SOURCE/ (USE)
To or On Behalf
Date Per Transacton Other of Related Tatal
Check Register Check # Name Amount Total Expenditures Parties Expendifures
Listing Scope: From Check Register - All actwaty > $10k prior to deposit, and
anv Thomas Noe related checks, any payroll. any credit card payments cleanng durmg this peniod
Other Checks and Debats (less than 510k} (2,016 16} {2,016 16) {2,016 16}
(2,016.16) {2,016.16) - {2,016 16)
Check Regster Balance Frior to Deposit (2,016.16)
5/12/1998 Transfer CCFI Deposit 250,000,00
MNet Balance 247,983.84
Listing Seope From Check Repister Achwity > 510k after deposit, and
any Thomas Noe related checks, any payroll, anv credif card payvments cieanng dunng this period
5/19/199% 3248 Amenican Express {2,937 79} (2,937.79) {2,937 7%)
5/13/1998  Wire  Dallar Towne (62,500 00} (62,500 00) {62,500 00)
5/13/1996 3233 Natonal City Term Loan (8,510.52) {8,510.92) (8,510.92)
5/15/1998  Cther  Net Payroll 4/30/1995 (8,872 06) {8,872 06} (8,872 04}
5/15/1998 Cther Gross Payroll 5/15/1998 {21,868 87) {21,865 87} (21,869 87}
5/19/1598 3249 Amencan Express (2,932.79) (2,939.79) (2,933 79)
5/21/1998 3358  Capital Comn Fund (5,000 00) {5.000 CD) {5.000 00)
5/26/1998 3267 National City Loan 810100389 {1,112 57) {1,11257) (1,11257)
5/26/1998 3266  Naitonal Caty Loan 005-00-6(48-2 (409.03) (409,03} (409 03)
5/27/1958 3272  George Urschel Jr. {15,000 00) (25,000.00) (15,000 00)
5/27/1998 3275 | Management {12,000.00) {12,000 00) (12,000.00)
5/30/1998  Other  Payroll 5/20/1998 (16,442 75) (16,442.75) (16,442 75)
Other Checlks and Debits (less than $10k) {90,389,06) {90,389 06} {90,382 U6)
(247,983 84) {232,951.32) (15,032 52) (247,983 84)
Net - (234,967.48) (15,032.52) {250,000.00)
94,0% 6.0% 100.0%
Legend:
Other Expendifures Transachons greater than $10,000 or transachons that have not otherwise been wdentified as
"F'o or On Behalf of Related Parties" transachaons
To or On Behalf of Expenditures benefihng parties that have a management, busmess or contractual relahonshij
Relaied Parties with the Funds,
Pageiof1l
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Capital Coin Fund, Ltd. Exhibit 3.1.3.1.4
VCC Cash Receipt for June 23, 1998
$500,000 Inventory Purchase Transaction
Use of Cash Anmalysis
SOURCE/USE)
Date Per To or On Behalf
Check TransacHor Other of Related Total
Register Check # Name Othel ents Amount Tota!l endi Parties Bxpendifures
6/23/1998 Check Register Balance Prior to Depaosit 84364
42,147 13
42,990 77 |
6/23/1998 Transfer CCFI Depasit 500,000,00
Net Balance 542,990 77
Lishng Scope From Check Register Activity > $10k after deposit, and
any Thomas Noe related checks, any payroll, any ceedit card payments cleann, ring thig period
6/23/1998 3417 Numismatic Invest LP (250,000 00) Partal Allocaton to CFI (207,009 23) (207,009 23) (207,009 23)
6/25/1998 3433 Nanonal City Bank Loan Payoff (276,147 91) Partial Allocation to CF1 (275,350.16) {273,350.16) (275,350.16)
Other Checks and Debits (less than 510k (17,640 61) (17,640 61) {17,640 61)
(500,000 00) (17,640 61) (482,359 39) {500,000 00y
Net 42,990.77 (17.640.61) (482,359.39) {500,000 00}
3.5% 96.5% 100.0%
Legend:
Other Expenditures Transachons greater than $10,000 or transactions that have not otherwise been identifted as "T

or On Behalf of Related Parties" transachions

Parties with the Funds

To or On Behalf of Related Expend:tures benefiting parties that have a management, busimess or contrachual relahonshup

Prepared by Crowe Chizek

Pagelofl



Date Per Check

Repgister

3/27/2003

Listng Scope From Check Register Achivi

3/27/2003
3/28/2003
3/31/2003
/3172003

Check #

1132

11040
11042
11062
Other

Capital Coin Fund, Ltd. Exhibit 3.1.3.1.5
VCC Cash Receipt for March 27, 2003
$60,000 Inventory Payment Transaction
Use of Cash Analysis
SOURCE/ {USE)
ToorOn
Behalf of
Transaction Other Related Total
Name Amount Total Expenditures Parties Expenditures
Check Register Balance Prior to Deposit 4,975 94
CCFl Deposit 60,000.00
Net Balance 64,575.94
> $10k after depostt, and
any Thomas Noe reiated checks, any payroll, any credit card payments cleanng duning this period
5id Music (5,024.06) (5,024 06} (5,024 08)
Dollar Towne (21,198.00) (21,198.00) (21,198.00)
American Express (7311 45) {7,311 45) (7,31145)
Payroll (16,543.54) Partal Allocation (7.810.94) (7.810.94) (7.810.94)
Other Checks and Diebils (fess than S10k} {18,655 55) {18,655.55) (18,655.55)
{60,000.00) (60,000.00) “ (60,000.00)
4,975.94 {(60,000.00) - {60,000.00)
100.0% 0.0% 100.0%
Legend:
Dther Transactions greater than 510,000 or transachions that have not otherwise been
Expenditures 1denttfied as "To or On Behalf of Related Parbes” transactions
To or On Behalf |Expenditures benehiing, parties that have a management, business or contractual
of Related relationship with the Funds.
Parties
Pagelofi
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Capital Coin Fund, Ltd,
VCC Cash Receipt for April 11, 2003
$75,000 Inventory Payment Transaction
Use of Cash Analysis

Exhibik 3.1.3.1.6

SOQURCE/ (USE)
Date Per ToorOn
Check Transachon Other Behalf of Totat
Register Check ¥ Name Amount Total Expenditures Related Parties Expenditures
Ligting Scope From Check Register - All activity > $10k pnor to deposit, and
any Thomas Noe related checks, any payroll, any credit card pavments clearpg during Hus period
4/11/2003 11103 Nick Giovanuecl (50,000.00) Parthal Allecation (6,451 65) (6,451 653) (6451 63)
4/11/2003 11104 T Noe (25,000.00) (25,000.00) (25,000.00)
Other Checks and Debits (less than $10k) - - -
(31,451.65) - {31,451.65) {31,451 65)
Check Register Balance Prior to Deposit (31,451 65)
4/11/2003 1133  CCHI Deposit 75,000.00
Net Balance 43,548.35
Lishimg Scope From Check Register Achvity > $10k after deposit, and
any Thomas Noe relaled checks, any payroll, any credit card payments cleanng during this periad
471172003 11108 Dollar Towrne (20,220.00) {20,220 00) (20,220 00)
1/14/2003 11111 NRS (3,000 00) (3,000 00) {3,000 00)
4/14/2003 11123  USSentor Open (41,875.00) Partial Allocation (2,591.35) {3.591.35) (3,591 33)
Other Checks and Debts (less than $10k) {16,737 00) (16,737 00} {16,737 00}
(43,548.35) (36,957 00} (6,591.35) {43,548 35)
Net - {36,957.00) {38,043.00) (75,000.00)
49.3% 50.7% 100.0%
Legend:
Other Transactions greater than $10,000 or kransactions that have not otherwise been 1dentified as
Expenditures "To ar On Behalf of Related Parties” ransachons.
To or On Behalf [Expenditures benefiing parties that have a management, business or contractual
of Related relationship with the Funds.
Parties
Prepared by Crowe Chizek Pagelof1l



Capital Coin Fund, Ltd.
VCC Cash Receipt for June 4, 2003
$300,000 Inventory Payment Transaction

Use of Cash Analysis
SQURCE / (USE)
Date Per T gr On
Check Transachion Other Behalf of Total
Register Check # Name Amount Total Expenditures  Related Parties Expenditures
Listinrg Scape From Check Register - All achvity > 810k prior to deposit; and
any Thomas Noe related checks, any payroll, any credit card pa Is cleanng 4 this penod
5/30/2003 11322 John Bremer (7,500 00) {7,500 00} (7,500 00)
573072003 11323 Jum Bremer {7,500 00} (7,500 00} (7,500 00}
5/30/2003 11324 John Bremer {7.500 00} {7,500 00) (7,500 C0)
5/30/ 2003 11325 Jun Bremer {7,500 00) {7,500 00) (7,500 00)
3/30/2003 11326 Wally Edwards (9,500 00) (9,500 00) (9,300 00)
6/2/2003 11328 Ray Mutler {(17,010.00) {17,010 O0) (17,010 00)
6/2/ 2003 11332 NCS {20,000 00; {20,200 00) {20,000 00)
6/3/2003 11342 Mike Myers (60,000 00) {60,000,00) (50,000 00
6/3/2003 11343 Matt Molnar {20,000 00) {20,000 00) (20,000 0
6/3/2003 11351 Manera, Tordella, & Brooks {13,355 00) (13,355 00) (13,355 80)
Cther Checks and Debits (fess than $10k) {20,169 97} {20,169 97) (20,169 973
(190,034 97} (100,534 97) {89,500 00} (190,034 97)
Check Regisier Balance Pnor 1o Deposit {190,034 97)
6/4/2003 1139 CCF! Deposat 300,008.00
Net Balanca 109,965 03
Listing Scope . From Check Remister Achwity > $10k afler deposit, a
any Thomas Noe related checks, any payroll, any eredil card en anng during b enod
6/5/2003 11362 T Noe (25,000 () (25,000 00) (25,000 00)
6/5/2003 Other LOC Paydown (100,000 00) Parhal Allocabon (81,005 03) (81,005 03) (81,005 03)
Other Checks and Debits (less than $10k) {3,960 00} {3,960 00) (3,950 (M
{109,965 03) (3,964 00) {106,005 03) {109,965 03)
- (104,454.57) {195,505.03) {300,000 00)
34 8% 65.2% 100.0%

Legend;

Other ‘Transactions greater than $10,600 or transactions that have not otherwise been sdenhhed as
Expenditures “To or On Behalf of Related Parhes" ransackions

To or On Behalf |Expenditures benefihng parties that have a management, business or contractual

of Related relationshup wath the Funds

Partzes

Prepared by Crowe Chizek
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Capital Coin Fund, Lid. Exhibits 3.1.3.1.8
VCC Cash Receipt for August 15, 2003
$100,000 Inventory Payment Transaction

Use of Cash Analysis
SOURCE / (USE)
Date Per To or On
Check Transaction Other Behalf of Total
Repister Check # Name Amount Total Expenditures Related Parties  Expenditures
Check Register Balance Prior to Deposit 45,074.21
8/15/2003 1149 CCF1 Deposit 100,000.00
Net Deposit 145,074.21
Listing Scope From Check Register Activity > 510k after deposit, and
any Thomas Noe related checks, any payroll, any credit card payments clearimg durmng this period
8/15/2003 11688 CCF {100,000 00) Partial Allocakon {80,466.83} (80,4646 83) {80,466 83)
8/25/2003 117)  Apphance Center {17,001.27) Partial Allocation {13,315.72} (13,315.72) {13,315.72)
Other Checks and Debits (less than $10k} {6,217.45) {6,217.45) {6,217 43)
{100,000 00) {6,217 45) (93,782 55} {100,000.00)
45,074.21 {(6.217.45) (93,782.55) {100,000.00)
6.2% 93.8% 100.0%
Legend:
Other Transachons greater than $10,000 or transactions that have not otherwise been wentified as

Expenditures "To or On Behalf of Related Parties" transactions
To or On Behalf |Expenditures benefiting parties that have a management, business or contractual relahonship
of Related with the Funds.

Prepared by Crowe Chizek Page1of1



Capital Coin Fund, Ltd,

VCC Cash Receipt for October 7, 2003
$800,000 Inventory Payment Transaction

Use of Cash Analysis

Exhibit 3.1.3.1.9

SOURCE/ (USE)
Prate Per To or On fiehalf
Check Transaction Other of Related Total
Register Check # Name Amount Tatal Expenditures Parties Expendihtres
Lishrg Scope  From Check Register - All achvity > 510k prior to deposit, and
any Thomas Noe related checks, any payroll, any credit card payments cleaning during this period
10/1/2003 11922  Henry Gailliot (750,000 00) Partial Allocahon (735,185 61) (735,185 61) (735,185.61)
10/1/2003 11923  Henry Garlhot (15,000.00) (15,000 00) (15,000.00)
Other Checks and Debits (less than $10k) {5,200.00) (5,200 00) (5,200 00)
: (755,385 61) (5,200 00) (750,185.61) (755,385.61)
Check Register Balance Prior to Deposit {755,385.61)
10/7/2003 1163  CCFI Dcposit 800,000.00
Net Balance 14,614.29
Listutg Scope _From Check Register Activity > $10k after deposit, and
any Thomas Noe related checks, any pavroll, any credit card payments clearmg during this period
10/7 /2003 11932 T Noe {15,000 00} (15,000.00) {15,000 00
10/10/2003 11941 NRS {3,000 00) {3,000 00) (3,000 &0y
10/10/2003 11955 T Noe (15,000.00) Partial Allocation {10,477.97) (10,477 97) (10,477 97)
Other Checks and Debits (Jess than $10k) {16,136.42) {16,136 42) {16,136 42}
{44,614.39) (16,136.42) {28,477 97} {44,614,39)
- (21,336.42) (778,663,58} (800,000.00)
2.7% 97.3% 100.0%
Legend:
Other Transactions greater than $10,000 or transachons that have not otherwise been idenhfed as
Expenditures "To or On Behalf of Related Parhes" fransacthions.
To ar On Behalf |Expenditures benehiting partes that have a management, business or contractiral relatzonship
of Related Parties|with the Funds.
Prepared by Crowe Chizek Pagelof1




Capital Coin Fund, Ltd. Exhibig 3.1.3.1,10

VCC Cash Receipt for March 12, 2004
$300,000 Inventory Purchase Transaction

Use of Cash Analysis
SOURCE/(USE)
Date Per To_or On Behalf
Check Transackion Other of Related Total
Register Chedk # Name Amount Total Expenditures Parties Expenditures
Listing Scope _From Check Register- All achvity > 810k prior to deposit: and
any Thomas Noe related checks, any payroll. any credit card payments clearing during this penod
3/1/2004 12674 Henry Gailliot (550,000.00) Parhial Allocaton (170,898 50) {170,858 50) (170,898.50)
3/1/2004 12675 Henry Gailhot {24,750 00} {24,750.00) (24,750 00)
3/10/2004 12686 NRS Partnership {3.000.00) (3,000 00} (3.000 00)
3/10/2004 12687 NGE {10,000 00) {10,000 00) {10,000.00)
3/10/2004 12638 NGE {9,600.00) {5,600 00} {9,600 00)
3/10/2004 12689 NGE (10,000.00) (10,000 00) (10,000,00)
3/10/2004 12690 NGE (10,000 00) {10,000 00) {10,000.00)
3/10/2004 12691 NGE (10,1X10 80) (10,000 00) {10,000 0)
3/10/2004 12692 NGE {9,400 00) (3,400.00) (9,400 00}
3/10/2004 12693  NGE (14,750 00) {14,750.00) (14,750 00)
3/10/2004 12656 Tom Noe (20,000.00) (20.000.00) (20,000 00)
Other uses Checks less {than $10K) {7,601 50} (7,601 50% (7,601 50}
(300,000.00) (81,351 50) (218,648.50) (300,000.00)
3/12/2004 1187 CCFI Deposit 300,000.00
3/12/2004 Other Depostt 13,169 65
Check Register Balance Prior to Deposit (324,268.14)
{11,098.49)
Net {11,098.49) {81,351.50} (218,648.50) (300,000.00)
27.1% 72.9% 100.0%
Legend:
Other Transactions greater than 510,000 or transactions that have otherwise not been identified as “To or On
Expenditures |Behalf of Related Parbes” transactions
To or On Expenditures benefiting parties that have a management, business or contractual relationship with the
Behalf of Funds
Related
Prepared by Crowe Chizek Page 1 of 1




Capital Coin Fund, Ltd.

VCC Cash Receipt for April 26, 2004
$100,000 Inventory Purchase Transaction

Exhibit 3.1.3.1.11

Use of Cash Analysis
SOURCE/USE)
Date Per ToorOn
Check Transaction Other ¥Behalf of Total
Repister Check # Name Amount Total Expenditures Related Parties Expenditures
Listig Scope- From Check Register - All activity > $10k prior to deposit; and
any Thomas Noe related checks, any payroll, any credst card payments cleanng during this period
4/21/2004 Wue Texas Numismatc Investments, Inc (850,000.00) Partial Allocation (59.475.01} (59,475.01) (59,475 01)
4/23/2004 12920 Nick Giovanucct (20,000.00) {20,000 00) {20,000 00}
4/23/2004 12925  T.Noe (15,000 00) (15,00000)  (15,000.00)
Other Checks and Debits (less than $10k} {5,524.99) {5,524 99 (5,524 99)
{100,000 00} (5,524 59) (54.47501) (100,000 00}
Check Register Balance Prior to Deposit (111,056.51)
4/26/2001 1192 CCF1 Deposit 100,000.060
Net Balance (11,056 51)
Net {11,056.91) {5,524.99) (91,475.01)  (100,000.00)
5.5% 94.5% 100.0%
Legend:
QOther Transactions greater than $10,000 or transactions that have not otherwise been
Expenditures identified as "To or On Behalf of Related Parties" transactions
To or On Behalf [Expenditures benefiting pariies that have a management, business or contractual|
of Related relationstup with the Funds.
Parties
Prepared bv Crowe Chizek Pag-" -1




Capital Coin Fund, Ltd. Exhibit 3.1.3.1.12
VCC Cash Receipt for May 4, 2004
$200,000 Inventory Purchase Transaction
Use of Cash Analysis
SOURCE/(USE)
To orQn
Bate Per Behalf of
Check Transaction Other Related Total
Register Check # Name Amount Total Expenditures Parties Expenditnres
Listing Scope. From Check Register- All actonity > F10k prior to deposit; and
any Thomas Noe related chacks, any pavroll, any credit eard payments cleanng dunng thus period
4/28/2004 12657 Jim Badertscher (7,800,00) Partial Allocation (7,101.00) (7,101.00) (7,101 00)
4/29/2004 Qther Precision Payrolt (16,910.62) (11,812.14) (5,095 48) {16,910 62)
4/30/2004 12961 Jun Badertscher {12,000.00) (12,000.00} {12,000 00}
4/30/2004 12966 Nick Gio {15,000 00) (15,00000) (15,000 00)
57372004 12979 Jim Badertscher (7,800 00) (7,800 00) (7,800.00)
Other Checks and Dehtts {less than $10k) {11,623.01) (11,623.01) (11,623.01)
(70,434 63) (5033615)  (20,09848) (70,434 63)
Check Register Balance Prior to Deposit (70,434 63)
542004 1194 CCFI Deposit 200,000.00
Net Balance 129,565 37
Listunig Scope. From Check Register Achivaty > 810k after depogit, and
any Thomas Noe related checks, any payroll, any credit card payments clearing during this pencd
5/1/2004 12983 Ed Webb (83,673 25) (83,673 25) (83,673.25)
5/4/2004 12984 Jim Badertscher {11,700 00) (11,700 00) {11,700.00)
5/6/2004 13004 Jim Badertscher {13,126.00) (13,126 00} (13,126.00)
5/10/2004 13011 Nick Gio (45,000.00) Partial Allocation {8.147.12) (8,147 12) {8,147.12)
Other Checks and Debits {less than $1Ck}) {12,915.00) (12,919.00) {12,919 00}
(129,565.37) (37,745.00)  (91,82037) (129,565.37)
Net - (85,081.15) (111,918.85) {200,000.00)
44.0% B6.0% 100.0%
Legend:
Other Transactions greater than $10,000 or ransactions that have not otherwise been
Expendiluras identilied as "To or On Behalf of Related Parties" transactons
To or On Behalf  |Expenciiures benefiling parhes that have a management, busmess or conlractual
of Related Parties |relationshup with the Funds.
Prepared by Crowe Chizek Pagelof1l



Capital Coin Fund, Ltd.
WVCC Cash Receipt for May 18, 2004
$160,000 Inventory Purchase Transaction
Use of Cash Analysis

Exhibit 3.1.3.1.13

SOURCE/(USE)
To or On
Date Per Behalf of
Check Transacton Qther Related Total
Register Check # Name Amount ‘Total Expenditures Parties Expenditures
Listing Scope From Check Register- All activity > $10k prior to deposit, and
Thomas Noe related checks, any pavroll, any credit card pavments cleaning during th riod
5/3/2004 13035 Betty Gordon {22,284.00) Partad Allocation (11,895 55) {11,855 55) (11,895 55)
5/3/200¢ 13036 Betty Gordon {6Y,700.00) (69,700.00) (69,700 00)
5/17 /2004 13039  MastroNet {25,000.00) (25,000 00) (25,000.00)
5/17/2004 13051  Amerwan Express {6,456.98) Partial AHocation (5,840.70) (5,840 70) {5,840 70)
Other Checks and Debits (less than $10k) {16,456 77} {16,456.77} {16,456 77}
(128,893.02) (128,893.02) . {128,893 02)
Check Register Balance Prior to Deposit (128,893 02)
5/18/2004 1199 CCFI Deposit 160,000.00
Nel Balance 31,106 98
Listrirg Scope From Check Register Achivity > $10k after deposit, and
any Thomas Noe related checks, any pavroll, any credit card payments clearing durmg this period
5/18/2004 13061 Tom Noe {8,000.00) {8,000 00 {8,000 00)
5/20/2004 13070 Phil Herres (11,674 00) Parhal Allocation (7.201.65) {7.201.65) {7,201 65)
Other Checks and Debsts {Iess than 510k} {15,505.33) (15,905.33} {15,905.33)
{(31,106.98) {23,106.98) (8,000 00} {31,106 98)
Net - {152,000.00) {8,000.00)  {160,000.00)
95.0% 5.0% 100.0%
Legend:
Other Expenditures  |Transachons greater than $10,000 or transactons that have not otherwise been
identifred as "To or On Behalf of Related Parties” ransactions,
To or On Behalf of Expenditures benefiting parties that have a management, business or
Related Parties contractual relationship with the Funds,
Prepared by Crowe Chizek Pag-"-c1




Capital Coin Fund, Ltd.

VCC Cash Receipt for June 1, 2004
$100,000 Inventory Purchase Transaction

Use of Cash Analysis

Exhibit 3.1.3.1.14

SOURCE/(USE)
ToorOn
Dafe Per Behalf of
Check TFransacHon QOther Related Total
Repister Check # Name Amount TFotal Expenditures Parties Expenditures
Listing Scope: From Check Register- Al achvity > $10k pnor to deposit, and
any Thomas Noe related checks, any payroll, any cedit card payments cleanng dunng this penog
5/26/2004 13104 MastroNet {25,472 50) Parual Allocation (23,251 37) (23,251 37) (23,251.37)
5/27/2004 Cther Precision Payroll (16,895 22) (11,800 74) (5,098 48) (16,899 22)
5/28/2004 13114 Tom Noe {35,000 00) Parhal Allocabon (32,729.15) (32,729 15) (32,729 15)
Other Checks and Debuts (less than $10k) (17,768.32) (17,768 32} (17,768.32)
(90,648 06) (52,820.43) (37,827.63) (90.648.06)
6/1/2004 Check Register Balance Prior ko Depesit {90,648.06)
6/1/2004 1205 CCFI Depasit 100,000.00
Net Balance 935194
Lishng Scope _From Check Register Activity > 810k after depost, and
any Thomas Noe related checks, any payrell, any credit card payments cleanng dunng this penod
6/1/20041 13115 Michael Szabo (1,574 00) (1,576.,00} (1,576.00)
&/1/2004 Other Nahonal City Commeraal Loan (1.506,94) (1,500.594) (1,506 94)
6/1/2004 13117 CCFI (2,200.00) (2,200 00) (2,200.00)
6/1/2004 13123 DL Y, Inc {2,500,00) Parhal Aliocahon (1,140.18) (1,140 16) (1,140 16}
Other Checks and Dabits (less than $10k) (2,928.84) {2,928 84) (2,928 84)
(9,351 94) (5,645.00) (2,706.94) (9,351 94)
Net - {58,465.43) {41,534.57)  (100,000.00}
58.5% 41.5% 100.0%
Legend:
Other Expenditures  [Transacticns greater than $10,000 ot transactions that have not otherwise been
dentified as "To or On Behalf of Related Paraes" fransachons
To or On Behaif of Expenditures benefiting pariies that have a management, business or contractuall
Related Parties relationship with the Funds
Prepared by Crowe Chizek Page1of1



Date Per

Check
Register

Checke #

Capital Coin Fund, Ltd.

VCC Cash Receipt for October 6, 2004
$60,000 Inventory Purchase Transaction

Exhibit 3,1.3.1.15

9/28 /2004
9/30,/2004
10/1/2004
10/1/ 2004
10/4/2004
10/4/2004
10/4,/2004
10/5/2004
10/5/2004

10/6,/2004
10/6/2004

13736
Other
Other
13752
13758
13759
13760
13764
13765

1222

Use of Cash Analysis
SOURCE/(USE)
ToorOn
Behalf of
TransactHon Other Related Tokal
Name Amount Total Expenditures Parties Expenditures
Listing Scope Prom Checle Register- All activity > 8§10k prior to deposit, and
any Thomas Noe related checks, any payroll, any credit card pavments clearing during tHus period
Gary Sallee (2,771.47) Partial Allocahon (654.27} {654 27} (654 27}
Precision Payroll (16,456.00) (10,892.52) (5,56348) (16,456 D)
National City Commercial Loan (1.810 42) {1,810 42) {1,81042}
RCE {1,475.41) (147541)  (147541)
NGE {4,000 Q0) (4,000.00) (4,000 00)
NGE {4,000 CO) (4,000 00) {4,000.00)
NGE (3,400 00} (3.400.00) (3,400.00}
RCE (1,000.00) (1.000 00) (1.000.00)
RCE (10,000.00) Partal Allocabhon (8,888 22) {8,888 22) (8,888 22)
Other Checks and Debits (less than 310k) (18,315.68) {18,315.68) (18,315 68)
(60,000.00) {41,262 47) (18,737.53) (60,000 00)
Check Register Balance Prior to Deposit {121,357.93)
Depasit 35.00
CCFI Deposit 60,000.00
Net Balance {61,332.93)
Net (62,332.93} {41,262.47) (18,737.53) (60,000.04)
68.8% 31.2% 100.0%
Legend:
Cther Transactions greater than $10,000 or transachons that have not otherwise baen
Expenditures identified as "To or On Behalf of Related Parties” ransactions
To or On Behalf |Expenditures benefiting parties that have a management, business or
of Related Pariiesicontractual relatonship with the Funds.
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Date Per
Check

Register

12/21/2004

12/22/2004
12/23/ 2004
12/23/2004

Check #

14174

1217

1238

Capital Coin Fund, Ltd. & Capital Coin Fund II, Lid.
VCC Cash Receipt for December 22-23, 2004

$300,000 Inventory Sale Transaction, $300,000 Profit Distribution

Use of Cash Analysis

Exhibit 3.1.3.1.16

Listize Scope From Check Ragister Achvity > $10k afler deposit, and

12/23/2004
12/2372004
1272372004
12/23/2004
12/24/2004
12/27/2004
12/29/2004

141738
14183
14184
14185
Wire

Qther
Other

SOURCE/(USE)
To orOn
Behalf af
TransacHon Other Related Total
Name Amount Total Expenditures Parties Expenditures
Listrig Scope: Fram Check Register - All achvity > $10k pnor to deposit, and
any Thomas Noe related checks, any payroll, any credit card payments dearing during this penod
"Tom Noe - Dhrectors Fee {40,000.00) Parhal Aflocabion (8,983 78) {5,983 78) {8,983 78)
(8,983 78) - {8,983.78) (8,983.78)
Check Register Balance Prior to Deposit (6,983 78)
CCFll Deposit 300,000.00
Deposit 2,099.56
CCFI Deposit 300,000.00
Nat Balance 591,016 22
any Thomas MNoe related checks, any payroll, any credit card vayments cleanmg dunng this penod
Duane Spangler {15,000 0C) (15,000.00) (15,000 00)
Presidential Coin {12,552 25) (12,552 25) {12,552.25)
Craig A, Whatford (11,557 30) (11,557.50} (11,557 50}
MastroNet (29495.20) (29,495 20} (29,495 20)
Assets Strategres Internahonal, Inc {313,975 00) Partial Allocabion {311,875.14) {311,875.14) (311,875 14}
Commaercial Loan Payment {100,000 00} (100,000,000  ¢100,000.00)
Precision Payroll {219,580.74) Pardal Alloration (61,124.15) (61,124 15) (61,124 15}
Other Checks and Debits {less than $10k) (45,411 98} {49,411 98} {49,411 98)
(591,016.22) (478,483.97) (11255223) (591,016.22)
Net - (478,463.97) (121,536,03) (600,000.00)
79.7% 20.3% 100.0%
Legend:
Other Expenditures  |Transactons greater than $10,000 or transactions that have not
otherwise been ident:fied as *To or On Behalf of Related Parttes”
To or On Behalf of Expenditures benefiing partres that have a management, business
Related Parties or contractual relaionship with the Funds.
Pagelofl
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Capital Coin Fund II, Lirmted
CCFII Inventory Purchases from VCC
From July 2001 through May 20405

Exhibit 3,1.3.2
Use of Cash Analysjs
CCFII Cash Acet Trans. No. Type Date Chk Ng, Memo Other Acct Cash In/{Out) Exhibit Nos.
1005 National City Bank 3 Check 08/01/2001 102 Coin Purchases % {2,000,000.00) 31321
1005 National City Bank 38 Check 10/15/2001 1009 Coin Purchases {2040,000.00) 31322
1005 National City Bank 63 Check 11/14/2001 1018 Coin Purchases (150,000.00) 31323
1005 National City Bank 89 Check 12/18/2001 1025 Comn Purchases {56,600.00) 31324
1005 National City Bank 102 Check 12/31/2001 1028 Coin Purchases (700,000.00} 31325
1005 National City Bank 126 Check 01/31/2002 1034 Advance Purchases {100,000,00) 31326
1005 National City Bank 142 Check 02/14/2002 1037 Advance Purchases (100,000.00} 31327
1005 Nabonal City Bank 151 General Journal 02/27 /2002 Transfer to Vintage per Jeanne Advance Purchases {342,000 00) 31328
1005 Nahonal Caty Bank 205 Check 05/01/2002 1047 Advance Purchases {150,000 00) 31329
1005 - National City Bank 231 Check 05/22/2002 1052 Advance Purchases {75,000.00 313210
1005 Nahonai City Bank 341 Check 08/29/2002 1069 Coin Purchases (100,000.00) 313211
1005 Nahonal City Bank 422 Check 12/19/2002 1091 Coin Purchases (120,000.00y 313212
1005 Nabonal City Bank 431 Check 12/30/2002 1095 Advance Purchases (50,000.00) 313213
1005 Natonal City Bank 434 Check 12/31/2002 1096 Coin Purchases (20,000 00} 313214
1005 National City Bank 453 Check 01/31/2003 1102 Coin Purchases (100,000 00} 3.1.3.215
1005 NaHonal City Bank 468 Cheack 02/21/2003 1107 - Cowm Purchases {37,500 00) 313216
1005 Nahcnal City Bank 476 Check 03/03/2003 1109 Colin Purchases (500,000.00} 313217
1005 Nabonal Crty Bank 491 Check 03a/17/2003 1113 Coin Purchases {50,000.00) 313218
1005 National City Bank 498 Check 04/07/2008 1117 Coin Purchases {150,000.00) 313219
1005 National City Bank 505 Check 04/16/2003 1119 Coin Purchases {75,000 00} 313220
1005 Natonal City Dank 518 Check 05/12/2003 1121 Coin Purchases (100,000 D0} 313221
1005 National City Bank 526 Check 05/29/2003 1126 Comn Purchases (150,000 00) 313222
1005 Nahonal City Bank 563 Check 06/30/2003 1134 Comn Purchases (125,000 00) 313223
1005 National City Bank 573 Check 07/15/2003 1136 Coin Purchases (200,000 00) 313224
1005 National City Bank 618 Check 09/10/2003 1143 Coin Purchases {200,000 G0) 313225
1005 Nahomnal City Bank 729 Check 02/10/2004 1173 Coin Purchases {100,000 00} 313226
1005 WNatonal City Bank 742 Check 02/26/2004 1177 Coin Purchases (200,000 00) 313227
1002 Natonal City Bank 747 Choeek 03/08/2004 1178 Con Purchases {5,440 00} Under $10,000,
Not Scheduled
1005 Nahonal City Bank 767 Check 04/15/2004 1183 Cown Purchases {125,000.00) 313228
1005 National City Bank 813 Check 07/19/2004 1194 Com Purchases (50,000.00) 313229
1005 Nahonal City Bank 838 Check 09/20/2004 1198 Coin Purchases {100,000 00y 313230
1005 Natonal City Bank 861 Check 11/03/2004 1207 Coin Purchases {100,000 00) 313231
1005 Natonal City Bank 480 Check 12/09/2004 1216 Coin Purchases {100,000 00) 313232
Total Inventory Purchases from VCC 5 {6,871,540.00)

Informahnon source CCFII Quuckbook ™ accounting records.
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¥ CC Cash Receipt for August 1, 2001
$2,000,000 Inventory Purchase Transaction

Use of Cash Analysis
SQURCE/ (USE)
Toor(dn
Date P hepk _Trapgaclion Qther Behal€of Tata
Register Check i ame Other Comments Amount Taotal Expenditu Related Parttes  Expenditures
Ligting Seppe__Erom Check Register - Al achwity = §10k pnor to deposit, and
any Thomas Noe related checks, any payrol, any credit card pay ments cleanng dunng this penod
7/31/2001 8561  CCFIl THIS IS THE VCC CARITAL CONTRIBUTION TO CEUY {10,000 00) (16,000 60) {10,000 04)
773172001 Other Checels and Debuts (less than $10k) {7,636 56) [7.636 56) (7,636 56}
Check Register Balance Pnar tn Deposit (17,636 56) (7,636 58} {10,000 00§ {17,636 56)
812000 102 CCFl 2,000,000.00
Met 1,982,363 44
Lrsting Srope  From ck Regasfer Actwaty > $10k after deposit, and
any Thomas Noe related chechs, any payroll, any credit cand paymients cleanng dunng t er
8/1/2001 8566 CCF (152,000 90) (162,000 00} (162,000 00
8717200 8567  RCT (26,000 00) {26,000 00} (26,000 00)
6/1/2001 BS63 RCE (175,600 00) (175,000 00) {175,000 00)
2/1/200 8569 2003 US Seruor Open (17,500 00) 17,500 0 (17,500 00)
8/1,/2001 Debit Memo MNational Caty Bank Line of Credat {393,000 60) o - (393,000 00} {393,000 00) _
872/2001 8573  DougDomnell i T (17,850 00) (17,850 60) {17,850 0D)
B/2/2001 8574 Lon June (4,500 00) 4,500 00} {4,500 00)
/27200 8575 Deth june {4,500 00) (4,500 00) {4,500 00)
B/4/2001 8710 Frank ] Gralek, Jr (4,005 00) (4,005 00} {4,003 G0)
/772001 8516 Nauonal Citv Bank Interest payment {2,470 48) {2,470 48) {2470 48)
877 /72001 8619 Bndpeke Jones (2,096 00) (2,096 00) (2,096 00)
8/7/2001 8620 Anmue Jones {2,096 00) {2,096 00} {2,096 00)
4/8/2001 8621 Murray Sentmer (15,000 00 (15,000 40) (15,000 00)
8/8/2001 a581 Harry E Jones (11,510 40) {11510 20) (11,510 DOy
B/9/2001 B586 NGE {18,750 00) 18,750 00) (16,750 O
8/9/200 8587 NGE (12,000 00) {12,000 00) {12,000 DO)
8/9/2001 11 NCGE (12,000 00} (12,000 00} {12,000 00)
8,/9/2001 8589 NGE {13,300 00) 13,300 000 {13,300 00)
5/10/2001 8391  Robert B Lecre Numismatst In (16,000 30) (16,000 00) {16,000 0C)
8/10/2001 8593 Raobert B Licce Numusmahist Inc {11,404 00) (11,400 00} {11,400 00)
8/10/2001 8504 Robert B Lecce Numusmatist Tne {5,250 DO) (5,250 00) (5,250 00)
8/10/2001 8595 DVRC (9,800 00) (9,800 00) {9,800 00}
B/10,/2001 8397 Roberl B Lecce Numusmahst In¢ (15,000 00) (19,000 00) (19,000 00)
B/13/2001 §598  DillonGage (37,368 10) (37,368 10) (37,368 10)
871352001 8627 NES Parmership (3,000 00) {30000 {3,000 00)
B/15/2001 8602  RCE (8,740 €0) (8,740 00) {8,740 00}
B/16,/2001 84630 Laura £ Paruche (BL00000) {32,000 ¢} (32,000 0J)
8/20/ 2001 8658 Moulton Gas {72,435 00) {72,635 00) {72,635 010)
8720/ 2001 B659  MeMaster Investment LTD Partnership {97,500 00) (97,500 00) (97,500 00}
872072001 BosY Henry Gadhot {37,000 OD) (37,000 00) {37,000 00)
87207200 8651 Henry Garthot {54,100 D) (54,10K 00} (54,100 00)
B8/22/2001 8662 CCF {765,000 00) Parhal Allocatien (637,909 72) (637,909 72) (637,900 72)
Other Checks and Debais {loss than 520k {47.083 14) {47.083 14) {47,083 14}
(1,982,363 24} (55843.20) (1526520200 (1982363 44)
Net - {d63,479.50) {1,536,520.20) {2.000,000.00}
Legend, 23.2% 76 8% 100.0%
Other Expendhtures ‘Transachons greater than $10,000 or ransactions that have not otherwise been identfied as "To

or On Behalf of Related Partes” trnsachons

To or Om Behalf of Related

Expenditures banefinng parties that have a management, business or contracual relattonshup

Prepared by Crowe Chizek
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Date Per
Check Register

Check #

Capital Coin Fund II, Ltd.
VCC Cash Receipt for October 15, 2001
$200,000 Inventory Purchase Transaction
Use of Cash Analysis

Exhibit 3.1.3.2.2

10/15/2001

10/15/2001

8581

1009

Lishing Scope: Fram Check Register Activity > $10k after deposat, and

10/17/2001
10/22/2001
10/29/2001
10/30/2001
10/30/2001

£583
Other
8923
Other
8925

SOURCE/{USE)
To or On
Transaction Other Behalf of Total
Name Amount Tolal Expenditures, Related Parties Expendihures
Listirg Scope: From Check Register - All achvity = $10k prior to deposit, and
any Thomas Noe related checks, any payroll, any credit card payments cleanng dunng Bus penod
T. Noe {110,000.00) {110.000.00) (110,000 00)
Other Checks and Debuts (less than $10k) (8,052,39) {8,052.39) {8,052 39)
Check Register Balance Prior to Deposit {118,052.39) {8,052.39) (110,000,000  {118,052.39)
CCFI Deposit 200,000.00
Met Balance 81,947 61
any Thomas Noe related checks, any payroll, any credit card payments cleaning dunng this period
Amcncan Express (634.89 (634.89) (634.89)
Nationat Crty {4,151.67) {4,151 67) (4,151 67)
National City (885 24) (885 24) {885 24)
Preasion Payroll {11,680.75) (7,929 15) {3,751 60) (11,680.75)
John Kasjanowicz {11,000.00) (11,000.00) (11,000 00)
Other Checks and Debits (less than $10k) (53,595.06) (53,595 06) (53,595 06)
(81.947.61) (62,159.10) (19,788.51) (81,947.61)
Net - {70,211.49) (129,788.51)  {200,000.00)
35.1% 64.9% 100.0%
Legend:
Other Expenditures Transactions greater than $10,000 or transachons that have not otherwise been identifted as "To
or On Behalf of Related Parties” transactions.
To or On Behalf of Expenditures benefiting parties that have a management, business or contractual relabonship
Related Parties with the Funds.
Pagelof1l
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Exhibits 3.1.3.2.3
|

Capital Coin Fund Ii, Lid.
VCC Cash Receipt for November 14, 2001
$150,000 Inventory Purchase Transaction
) Use of Cash Analysis
SOURCE/(USF)
TooprOn
Behalf of
Date Per Transaclion Other Related Total
Check Register Check # Name Amatunt Total Expenditures Parties Expenditures
Listing Scope  From Check Register - All activiiy > $10k pnioy to deposit; and
any Thomas Noe related checks, any pavroll any credit card payvments clearning durmg tus peniod
11/9/2001 8666 Early Amencan History Auctions {9,740.00) Partal Allocation (434 79) {43479 {434 79)
11/12/2001 8967 Dollar Towne {15,215.00) (19,215 00) (15,215 00)
Other Chiecks and Debits (less than $10k) (16,719 82) (16,719.82) (16,719 82)
Check Register Balance Prior ko Deposit (36,369.61) (36,369.61) - (36,369 61)
11/14/2001 1018 CCFI Deposit 150,000.00
Net Baiance 113,630.39
Listine Scope: From Check Register Activity > $10k after deposit, and
any Thomas Noe related checks, any payroll, any credit card payments clearing during this period
11/15/2001  Other  Precision Payroll (11,603.81) (7,85221)  (3,751.60) (11,603 81)
11/14/2001 8974 Dollar Towne (12,779.00) (12,77200) (12,779 00)
11/14/2001 8976  Tom Noe (40,000 00) (40,00000)  {40,000.00)
11/14/2001 8977  Don Miller (10,000 00) (10,000.00)  (10,000,00)
11/16/2001 8978  Larry Tekamp (10,808.00) (10,808.00) {10,808.00)
11/19/2001 8986 American Express (6.586 42} (6.586.42) (6,586 42)
11/21/2001 Other  Natonal City (4,151.67) (4,151 67) (4,151 67)
11/26/2001 8999 Nahonal City (1,601.26} (1,601 16) (1,601 16)
Other Checks and Debats {less than $10k) (16,100.33) (16,100.33) {16,100 33}
(113,630.39) (54,125.96) (59,504.43_) (1 13,630 39)
Net - (90,495.57) (59,504.43) {150,000.00)
60.3% 39.7% 100.0%
Legend:
Other Expenditures Transackions greater than $10,000 or transactions that have not otherwise been identified as "Ta

or On Behalf of Related "arties” transactions

To or On Behalf of Related Parties  |Expenditures benefiting parties that have a management, busmess or contrachal relationship

with the Funds.

Prepared by Crowe Chizek
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Capital Coin Fund 1L, Ltd.

VCC Cash Receipt for December 18, 2001
$56,600 Inventary Purchase Transaction

Exhibit 3.1.3.2.4

Use of Cash Analysis
SOQURCE/(USE)
Te or On
Behalf of
Date Per Transaction Other Related Total
Check Register Check # Name Amount Total Expenditures Parties Expenditures
Lishing Scope _From Check Register - All achvity > $10k prior to deposit, and
any Thomas Noe related checks, anv payroll, any credit card payments clearing during this penod
12417 /2001 9092 Nick Kinste (5900 00) Partal Allocabon (1,337 53} (1,337.53) (1,337 53)
12/18/2001 9097 Mary Breex (21,600 00) (21,600 00) (21,600 00)
Other Checks and Debaits (less than $10k) (5,723.98) {5,723 98} (5,723 98)
Check Register Balance Prior to Deposit (28,661 51} {28,661.51) - (28,661 51)
12/18/2001 1025 CCFI1L Deposit 56,600.00
Net Balance 27,928 49
Listmg Scope From Check Register Activaty > $10k after deposit, and
any Thomas Noe related checks, any payroll, any credit card paymenls cleaning during 1his period
12/19/2001 9099 Zoli Bedo (50.000.00) Partal Allocation (27.,583.49) ($27,583.45) {27,583.49)
Other Checks and Debits (less than $10k) {355.00) (355.00} {355 0)
(27,938.49) {355 00) (27,583.49) (27,938.49)
Net - (20,016.51)  (27,583.49)  (56,600.00)
51.3% 48.7% 100.0%
Legend:
Other Transactions greater than $10,000 or transacthons that have not otherwise been identified as "To
Expenditures or On Behalf of Related Parfies" transactions
Toor OnBehalf Expenditures benefiting parties that have a management, business or contractual relationship
of Related Parties Jwath the Funds
Prenared bv Craowe Chizek Pag = 71




Capital Coin Fund II, Ltd. Exhibit 3.1.3.2.5
VCC Cash Receipt for December 31, 2001
$700,000 Inventory Purchase Transaction
Use of Cash Analysis
SOURCE/USE)
To or On
Rehalf of
Date Per Check Trangaction Other Related Total
Register Check # Name Amount Total Expenditures Parties Expenditures
Lisfing Scape: From Check Register- All achvity > $10k prior to deposit, and
any Thomas Noe related checks, any pavroll, any credit card payments clearing dunng Hus period
1273172001 5156 RCE {650,000.00) Partral Allocatton {642,916.89} {642,916.89) (642,916 89)
Other Checks and Debuis (less than $10k) (3,324.00) (3,324 00) {3,324.00)
Check Register Balance Prior to Deposit {646,240.89) (3324 00) (642,91689) (646,240 89)
12/31/2001 1028  CCFII Deposit 700,000.00
Net Balance 53,759 11
Listirg Scope: From Check Register Achivity > $10k after deposit: and
any Thomas Noe related checks, any payroll, any credit card payments clearing during this penod
12/31/2001 Other  Precision Payroll (11,672 81) (7,921.21) (3,751 60) (11,672 81)
12/31/2001 9159 Anthony Nowak (23,074.00) {23,074 00) {23,074 00)
1/3/2002 9186 Early Amenican History Auctions (13,915.75) Parhal Aliocahon (10,942.52) {10,942 52) (10,942 52)
Other Checks and Debals (less than $10k) 18,069.78) {8,069 78) (8,069.78}
(53,759 11) {50,007 51) (3,751.60)  (53,759.11)
Net - (53,331.51) (646,668.49) (700,000.00)
7.6% 92.4% 100,04
Legend:
Other Transactions grealer than $10,000 or transacuons that have not otherwise been identified as "To ey

Expenditures On Behalf of Related Parties” transactions

of Related Parizes |the Funds

To or On Behalf |Expenditures benehting parties that have a managament, business or contractual relationshp with

Prepared by Crowe Chizek
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Capital Coin Fund IT, Ltd.
VCC Cash Receipt for January 31, 2002
$100,000 Inventory Prepaid Transaction

Exhibit 3.1.3.2.6

Use of Cash Analysis
SOURCE/(USE)
ToorOn
Behalf of
Date Per Check Transaction Other Related Total
Register Check # Name Amount Total Expenditures Parties Expenditures
Check Register Balance Prior to Deposit 16,765.73
Beposit 399.45
17,165.18
1/31/2002 1034 CCFIl1 Deposit 100,000.00
Net Balance 117,165.18
Lishung Scope: From Check Register Activity > $10k after deposit, and
any Thomas Noe related checks, any payroll, any credit card payments clearing during this period
2/1/2002 9292 Dollar Towne {28,600.00) Partial Allocabon (11,434.82) (11,434 82) (11,434.82)
2/1/2002  Other  Nahonal City Commercial Loan {1,461.46) (1,461.46) {1,461 46)
2/7/2002 9297 Gary Johnson {13,500.00) (13,500 00} (13,50D.00)
2/7/2002  Other  Nahonal City Commercial Loan {1,305 70) {2,305 70) {1,305 70)
2/6/2002 9302  Dave Johnson (49,275 00) Partal Allocahon (22,778 54) {22,778 54) (22,778 54)
Other Checks and Debits {less than $10k) {49,519 48) (45,519.48) (49,519 48)
{100,000.00) {57,232 84) {2,76716) {100,000 00)
Net 17,165.18 {97,232.84) {2,767.16)  {100,000.00)
97.2% 2.8% 100.0%
Legend:
Ofther Transachions greater than $10,000 or transactions that have not otherwise been identified as "To
Expenditures or On Behalf of Related Parties” ransactions.
To or On Behalf |Expendiures benefiting parties that have a management, business or contractual relationship
of Related Partes [with the Funds.
Prepared by Crowe Chizek Page 1 af 1




Capital Coin Fund II, Ltd. Exhibif 3.1.3.2.7
VCC Cash Receipt for February 14, 2002
$100,000 Inventory Prepaid Transaction

Use of Cash Analysis
SOURCF/{USE})
To or On
Date Per Behalf of
Check Transachion Other Related Total
Register Check # Name Amount Total Expenditures Parties Expenditures
Check Register Balance Prior to Deposit 21,456.03
Deposit 13,947 55
35403 58
2/14/2002 1037 CCFII Deposit 100,000.00
Net Balance 135,403,58
Lisang Scope From Check Register Achivity > $10k after deposit, and
any Thomas Nae related checks, any payroll, anv credit card payments clearing during this period
2/15/2002 Other  Commercial Loan Payment (75,000 00) Parhial Aliocation (39,596.42) {39,596.42) (39,596 42)
2715742002 Other  Payroll {12,198.52) (8,756.92) (3,441.60) {12,198.52)
2/19/2002 Cther  B&K Dec Adj (28,600.00) {28,600 00) (28,600 00)
2/19/2002 9343 Mike Lantz {10,290.00) Partal Allocation (1,229 79) (1,229.79) (1,229 79)
Other Checks and Debts (less than $10k) (18,375.27) (18,375.27} (18,375 27)
{100,000.00) (56,961 98) (43,038 02) (100,000 00)
Net 35,403.58 (56,961.98)  (43,038.02)  (100,000.00})
57.0% 43.0% 100.0%
Legend:
Other Transactions greater than $10,000 or transactions that have not otherwise been identified as "To
Expenditures or On Behalf of Related Parties” transackions,

Te or On Behalf |Expenditures benefitmg parties that have a management, business or contractual relationship
of Related Parties (with the Funds.
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Capital Coin Fund I, Ltd. Exhibit 3.1.3.2.8
VCC Cash Receipt for February 27, 2002
$342,000 Inventory Prepaid Transaction

Use of Cash Analysis
SOURCE/(USE}
To orOn
Date Per Behalf of
Check Trangachon Other Related Total
Register Check # Name Amount Total Expenditures Parties Expenditures
Check Register Balance Prior to Deposit 34,077 52
Depuosit 53 45
34,13097
2/27/2002 Transfer CCFH Deposit 32,000.00
Net Balance 376,130.97
Listing Scope* From Check Register Achvity > $10k after deposit, and
any Thomas Noe related checks, any payroll, any credst card payvments clearn ring this penod
2/27/2002 Whre Merrill Lynch - A/C 1011730 (340,632 00} Parbsal Allocakion (306,501.03) {306,501.03) (306,501 03)
2/27 /2002 Debst Precwsion Payroll (12,760.82) (9,319 22} (3,441.60) {12,760.82)
3/1/2002 9381 Dollar Towne (32,571.00) Partial Allocation (20,653.91) (20,653 91) {20,653 91}
Other Checks and Pebits (less than $10k) {2,084 24) (2,084 24} (2,084 24)
(342,000.00) (338,558 40) (3,44160)  (342,000.00)
Net 34,130.97 {338,558.40) (3,441.60)  (342,000.00)
99,0% 1.0% 100.0%
Legend:
Other Transachons greater than $10,000 or transactions that have not otherwise been identifted as "To of

Expenditures On Behalf of Related Partes" transactions
To or On Behalf |Expendifures benefitng parties that have a management, business or contractual relationship with
of Related Parties [the Funds

Prepared by Crowe Chizek Pag=1n¢1



Capital Coin Fund II, Ltd.
VCC Cash Receipt for April 30, 2002
$150,000 Inventory Prepaid Transaction

Exhibit 3.1.3.2.9

Use of Cash Analysis
SOURCE/(USE)
ToorOn
Behalf of
Date Per Check Transaction Other Related Total
Register Check # Name Amount Total Expenditures Parties Expenditures
Check Register Balance Prior to Deposit 46,878.57
4/30/2002 1047 CCFII Deposit 150,000.00
Net Balance 196,878 57
Listing Scope _From Check Register Actavity > $10k after deposit; and
any Thomas Noe related checks, any payroll, any credit card payments cleaning during this period
4/30/2002 9615  Mark Katko - Remington (100,000.00) Partial Allocabon (53,121 43) (5312143} (53,121 43)
4/30/2002 9616 Joe Restivo (25,000 00 (25,000.00) (25,000 00}
4/30/2002  Other  Precision Payroll (12,677 23) (9,233 63) (3,44160)  (12,677.23)
4/30/2002 9626 Jerry Gordon (110,000 00) Fartal Allocatnon (33,547 34) (33,547 34)  (33,547.34)
Other Checks and Debuits {less then $10K) {25,654 00} {25,654 00) (25,654.00)
(150,G00.00) (34,88263) (11511037) (150,000 00)
Net 46,878.57 (34,889.63)  (115,110.37)  {150,000.00)
23.3% 76.7% 100.0%
Legend:
Other Transactions greater than $10,000 or transactions that have not otherwise been identfred as "To o
Expendifirres On Behalf of Related Parties" transactions.
To or On Behalf  |Expenditures benefiting parties that have a management, busimess or contractual relationstup
of Related Parties jwith the Funds
Prepared by Crowe Chizek Pagelofl



Capital Coin Fund 17, Ltd.
VCC Cash Receipt for May 22, 2002
$75,000 Inventory Prepatd Transaction

Exhibit 3.1.3.2.10

Use of Cash Analysis
SOQURCE/AUSE)
ToorOn
Date Per Eehalf of
Check Transaction Other Related Total
Register Check # Name Amouni Total Expenditures Parties Expenditures
Listing Scope, From Check Register- All activity > $10k pnior fo deposit, and
any Thomas Noe related checks, any payroll, any credit card payments cleanng during this period
5/20/2002 9710 Early Amencan History Auctions {31,672.00) Partal AHocahicn (15,954 37) (15,954 37} {15,954.37)
5/20/2002 9711 American Express {7.699 48) {7,699 48) {7 6599.48)
5/21/2002 Cther  Nahonal City Commercral Loan (4,151 67) (4151.67) {4,151 67)
5/20/2002 9718 Dollar Towne (13,255.00) Partial Allocaticn (12,778 00} (12,778 00} {12,778.00)
Cther Checks and Debits (less than $10k} {4,451 25} {4,451 25) (4,451 25)
(45,034 77) {20,883.10) @15167)  (450%4.77)
Check Register Balance Prior to Deposit (45,511.77)
5/22/2002 Deposit 477 00
{45.03477)
5/22/2002 1052 CCFII Deposit 75,000.00
Maet Balance 29,965.23
Lisfing Scope From Check Register Achaty > $10k after depostt, and
any Thomas Noe related checks, any pavroll, any credit card payments clearing dunng this period
5/23/2002 9719 T Noe (8,500 00) 8,50000)  (8,500.00)
5/23/2002 9726  Larry Tekamp (6,450,00) Partial Allocation (5,830.10) (5,830.10) (5,830,10)
Other Checks and Debais (less than $10k) (15,635.13) {13,635,13) (15,635.13)
(29,065 23) Bla6523)  (@o0000) (29,9655
Net - (62,348.33) (12,651.67) {75,000.00}
—— i — f —— s —— —— —
83.1% 16.9% 100.0%
Legend:
Other Transactions greater than $10,000 or transachons that have not otherwise been identified as "To or
Expenditures On Behalf of Related Parties" transactions.
To or On Behalf |Expenditures benefiting parties that have 2 management, business or contractual relationship
of Related Parties fwith the Funds
Prepared by Crowe Chizek Pag -~ "1



Capital Coin Fund 11, Ltd. Exhibit 3.1.3.2.11
VCC Cash Receipt for August 29, 2002
$100,000 Inventory Purchase Transacton

Use of Cash Analysis
SOURCE/(USE)
Te or On
Behalf of
Date Ter Transaction Cther Related Total
Check Register Check # Name Amount Total Expendituers Parties Expenditures
Lisiing Scope, From Check Repister- All achvity > $10k prior to deposit, and
any Thomas Noe related checks, any payroll, any credit card payments clearing durnmng this penod
8/30/2002 10144 Larry Schottenstein (35,000.00) (35,000 00} {35,000 00)
§/30/2002 Other Payroll (13,429 75) (8.015.07) (5.414.68) (13,429 75)
Other Checks and Debits (less than $10k) {12,489 77) (12,482.77) {12,485.77)
{60,918 52) {55,504 84) (5.414.68) (60,919 52
Check Register Balance Prior to Deposit (64,141.52)
Deposit 3,222 00
(60,919 52)
8/29/2002 1069 CCFII Deposit 100,000.00
Nek Balance 39,080.48
Listtirg Scope: From Check Repister Achwviiy > $10k after deposit, and
any Thomas MNoe related checks, any pavroll, any credit card pavments clearing during this period
8/30/2002 10147 NGE (11,040 00) (11,040.00) (11,040 00)
9/3/2002 Other  Nabonal City Conunercial Loan (415 28) (415.28) (415.28)
9/5/2002 10163 NGE (20,800.00) Partal Allocation (10,585 B5) (10,585 85) {10,585 .85)
Other Checks and Debits (less than $10k) (17,039.35) (17,039 35) {17,039.35)
(39,080.48) (38,665.20) (415 28) {39,080.48)
Net - (94,170,02) {5,829.96)  ({100,000.00)
94.2% 5.8% 100.0%
Legend:
Other Transactions greater than $10,000 or transactions that have not otherwise been identified as "To

Expenditures or On Behalf of Related Parties" transacons.

To or On Behalf [Expenditures benefitimg parties that have a management, business or contractual relationship
of Relatad Parties Jwith the Funds.

Prepared by Crowe Chizek Pagelof1




Capital Coin Fund II, Ltd.
VCC Cash Receipt for December 19, 2002
$120,000 Inventory Purchase Transaction

Exhibit 3.1.3.2,12

Use of Cash Analysis
SOURCE/{USE)
ToorOn
Behaif of
Date Per Fransaction Other Related Total
Check Register Check # Name Amount Total Expenditures Parties Expenditures
Lishing Scope: From Check Register - All activity > $10k prior to deposit; and
any Thomas Noe related checks, any payroll, any credit card payments clearing during this period
12/16/2002 10598 Dollar Towne (12,784.50) Partal Allocakion {10,670.23) (10,670.23) {10,670.23)
Other Checks and Delbats (less than $10k) (6,175.00) {6,175 00) (6,175 0%
(16,845.23) (16,845.23) - (16,845.20)
Check Register Balance Prior te Deposit (16,845.23)
12/20/2002 1091 CCFII Deposit 120,000.00
Net Balance 103,154.77
Listiitg Scope From Check Register Achvity > 510k after deposit; and
any Thomas Noe related checks, any payroll, any credit card payments clearng during thus period
12/19/2002 10602 T Neoe (120,000 00) Partal Allocation (97,904.77) (97,904 77) [97,904.77}
Gther Checks and Debils {less than $10k) (5,250.00) (5.250.06) (5,250.00)
(103,154 77) (5,250.00)  197,904.77)  (103,154.77)
Net - (2_2,095.23) (97,904.77)  {120,000.00)
18.4% 81.6% 100.0%
Legend:
Qther Transachons greater than 310,000 or ransachons that have not otherwise
Expenditures been identfied as "To or On Behalf of Related Parhes" ansacticns.
To or On Behalf of {Expenditures benefiting parties that have a management, tusiness or
Related Parties  |contractual relationship with the Funds.
Prepared by Crowe Chizek Pag~1 ~¢1




Capital Coin Fund II, Ltd. Exhibif 3.1.3.2.13
VCC Cash Receipt for December 24, 2002
$50,000 Inventory Prepaid Transaction

Use of Cagh Analysis
SOURCE/{(USE)
To or On
Behalf of
Date Per Transaction Other Related Total
Check Repister Check # Name Amount Total Expenditures Parties Expenditures
Listure Scope: From Check Register- All aclrvaty > $10k prioy to deposit; and
any Thomas Moe related checks, any payroll, any credit card payments cleanng dunny thng period
12/19/2002 10602  T.Noe {120,000.00) Partial Allocabion {7,243.16) (7,243 16) (7,243.16)
12/20/2002 10603 Craig A Whitford, N A (10,591 50) {10,591 50) {10,591 50)
12/23/2002 10615  American Express (14,392 79) {14,252 79) (14,352 79)
Other Checks and Deits (less than $10k} (17,772.55) {17,772 55) {17,772.55)
(50,000.00) {42,756.84) {7.243.16) (50,000 00}
Check Register Balance Prior to Deposit (62,219.56)
Deposit 4,676 31
Net (57,543.25)
12/24/2002 1095  CCFII Deposit 50,000.00
Net Balance (7.543.25) (42,756.84) (7,243.16) _ (50,000.00)
855% 14.5% 100.0%
Legend:
Other Transachons greater than $10,000 or transactions that have not otherwise been identified as "To or Gn

Expenditures Behalf of Related Parties” transactons
To or On Behat  {Expenditures benefiting parties that have a management, business or contractual relationship with the
of Related Parties {Funds.

Prepared by Crowe Chizek Pagelofl



Capital Coin Fund II, Ltd. Exhibit 3.1.3.2.14
VCC Cash Receipt for December 31, 2002
$200,000 Inventory Purchase Transaction

Use of Cash Analysis
SOURCE/USE)
Toor On
Behalf of
Date Per Transaction Other Related Total
Check Repister Check # Name Amount Total Expenditures Parties Expenditures
Listing Scope _Erom Check Register - All activity > $10k prior to deposit; and
any Thomas Noe related checks, any payroll, any credit card payments cleanng during this period
Other Checks and Debats (less than $10k) (2,715 43) {2,715 43) (2.715 45)
(2.71545) (2,715 45) - (2.715.45)
Check Register Balance Prior fo Deposit {52,777.30)
Deposit 50,061.55
(2.713.45)
12/31/2002 1096 CCFl Deposit 200,000.00
Net Balance 197,284 55
Listing Scope. From Check Register Activaty > 510k after deposit, and
any Thomas Noe related checks, any payroll, any credit card payments cleaning during this period
12/31/2002 LOC payment (200,000.00) Partial Allocahon (190,349 13} (190,349 13)  (290,349.13)
Other Checks and Debits (less than $10k) {6,935 42) {6,935 42) {6,933.42)
(197,284 55) (6,935.42)  (190,349.13)  (197,284.55)
Net - (9,650.87)  (190,349.13)  (200,000.00)
4.8% 95.2% 100.0%
Legend:
Other Transacirons greater than $10,000 or transactions that have not otherwise been dentified as "To ar

Expenditures QOn Behalf of Related Parties* transactions.

To or On Behalf  |Expenditures benefitng parties that have a management, business or contractual relationshup with
of Related Parties {the Funds

Prepared by Crowe Chizek Pape 1nf1



Capital Coin Fund IT, Ltd.
VCC Cash Receipt for January 31, 2003
$100,000 Inventory Purchase Transaction

Exhibit 3.1.3.2.15

Use of Cash Analysis
SOURCE/ (USE)
Toor On
BDate Per_Check Transaction Other Behalf of Total
Register Check # Name Amopunt Total Expenditures Related Parties Expenditures
Listing Scope From Check Register Activity > 510k after deposit, and
any Thomas Noe related checks, any pavrcll, any credit card payments clearing during thig period
1/31/2003 10805 T Noe (125,000.00) Partial Allacation (95,870 QD) (95,870 00} (95,870 00)
Other Checks and Debits {less than $10k) {4,130 00) (4,130 G0) {4,130.00)
(100,000 0a) (4,130.00) (95,870 00} (100,000.00}
Check Register Balance Prior to Deposit (122,654 77)
1/31/2003 1102 CCFIY Deposit 100,000.00
(22,654 77)
Net (22,654.77) {4,130.00) {95,870.00) (100,800.00)
4.1% 95,9% 100.0%
Legend:
Other Transachions greater than $10,000 or transactions that have not otherwise been 1dentified as "To or On Behalf of
Expendibyres Related Parties” zangachions
Tc or On Behalf [Expenditures benefiting parties that have a management, business or contractual relabhonship with the Funds.
of Related Parties
Prepazed by Crowe Chizek Pagelof1




Date Per
Check
Register

Check #

2/12/2003
2/15/2003
2/19/2003
2/18/2003
2/21/2003

2/21/2003

10860
Other
10880
10874
10885

1107

Capital Coin Fund II, Ltd.

VCC Cash Receipt for February 21, 2003
$97,5600 Inventory Purchase Transaction

Exhibit 3.1.3.2.16

Listing Scope From Check Register Achvity > $10k after depos:t, and

2/21/2003

10891

Use of Cash Analysis
SOURCE /(USE}
Transaction Other To ot On Behalf Tatal
Name Amgount Total Expenditures of Related Parties Expenditures
Listing Scope _From Check Register- All achivity > $10k prior to deposit, and
any Thomas Noe related checks, any payroll, any credit card pavients cleaung during this perod
Nick Giovanucci (50,000.00) Partal Ailocation (10,727.09) {1C,727.09) {10,727.09)
Payroll {16,461 78) {11,363.30) {5.098.48) (16,461 78)
Paul Vesoulis (14,380.00) {14,880.00) (14,880 00)
5:d Muse (10,000.00) (10,000.00) (10,300.00)
American Express (7456 40) (7,456.40) (7456 40)
Other Checks and Debits (less than $10k) (15,283 24) {15,283.24) (15,283 24)
(74,808 51) (58,982.94) (15,825.57) (74,808 51)
Check Register Balance Prior to Deposit (74.808 51)
CCFI1 Deposit 97,500.00
Net Balance 22,691 49
anv Thomas Noe related checks, any pavrollany credst card payments cleanng durmg this period
Nick Gio (30,000 00) Parhai Allocation (22,691 49) {22,691 49) (22,691 49)
Other Checks and Debats (less than $10k) - - -
(22,691.49) - (22,691.49) (22,691 49)
- (58,982.92) (38,517.06) {57,500.08)
60,5% 39.5% 100.0%
Legend:
Other Transactions greater than $14,000 or fransactions that have not otherwise been 1dentified as “To or On Behaif of
Expenditures Relaled Parties” transactions
To or On Behalf |Expenditures benefinng parties that have a management, business or contiactual relationshup with the Funds,
of Related Parties
Pagelofl

Prepared by Crowe Chizek




Capital Coin Fund II, Ltd. Exhibit 3.1.3.2.17
VCC Cash Receipt for March 3, 2003
$500,000 Enventory Purchase Transaction
Use of Cash Analysis
SOURCE/ {(USE)
Date Pexr To or On Behalf
Check Transaction Other of Related Total
Register Check # Name Amount Total Expenditures Parties Expenditures
Lishing Scope From Check Register- All achvity > 510k prior to deposit; and
any Thomas Naoe related checks, any payroll, any gredit card payments cleanng durmg thes period
2/24/2003 10903 US Senior Open {4,200 00) {4,200.00) {4,200 00)
2/27/2003 Other Payroll (16,465.56) (11,367.08) (5,098 48) (16,465 56)
2/28/2003 10932  Dollar Towne (22,170.00} (22,170.00) (22,170.00)
2/26/2003 10922 NGE {4,170.00) {4,170 00) {4,170 00)
Other Checks and Debuts (less than $10k) {13,969.29) {13,969 29) (13,969.29)
(60,974.85) (51,676.37) (5,298 48) (60,974.85)
Check Register Balance Prior to Deposit (60,974 85)
3/3/2003 1109 CCFII Deposit 500,000.00
Net Balance 439,025.15
Lasting Scope From Cherk Register Activity > $10k after deposil; and
any Thomas Noe related checks, any payroll, any credit card payments clearing during tius perigd
3/4/2003 10945 Sid Muse (10,000.00) {10,000.00) {10,040 00)
37572003 Other  Line of Cradat (340,000,300} (340,000.00) (340,000 009
3/7/2006 10972 Nick Kinstle or RCE (94,000.00) Partal Allocaton {58,657 16) (58,657 16) (58,657.16)
Other Checks and Debits (less than $10k) {30,367.99) (30,367.95) (30,367 99)
(439,025,15) {40,367 95} (398,657.18) (439,025 15)
- (92,044.36) (407,955.64) {500,000.00)
18.4% 81.6% 100.0%
Legend:
Other TransacHons greater than $10,000 or transactions that have nct otherwise been identified as "To or On Behalf of
Expenditures Related Parties” transachions
To or On Behalf |Expenditures benefiting parties that have a management, business or contractual relationship with the Funds.
of Related Parties
Prepared by Crowe Chizek Pagelafl




Capital Coin Fund 1I, Ltd.
VCC Cash Receipt for March 17, 2003
$50,000 Inventory Purchase Transaction

Exhibit 3.1.3.2.18

Use of Cash Analysis
SOURCE/ (USE)}
ToorOn
Date Per Check Transaction Other Behalf of Total -
Register Check # Name Amount Tota) Expenditures Related Parties Expenditures
Listing Scope From Check Register- All achvity > $10k prior to deposit; and
any Thomas Noe related checks, any pavroll, any credit card payments cleanng during this peniod
3/18/2003 10991 RCE {25,000 00) Partial Altocation (1,061.77) (1,061.77) (1,061 77)
3/12/72003 10996 Dolar Towne (8,498.50) (8.498.50% (8,498 50)
3/14/2003 11001 Dollar Towne {22,020 00) (22,020 00} (22,020 00)
(10,634.74} (10,634.74) (10,634 74)
(42,215.01) {41,153 24) (1,061 77) (42,215 01)
Check Register Balance Prior to Deposit (42,215.01)
¥17/2003 1113 CCFIl Deposit 50,000.00
Net Balance 7,784.99
Listing Scope From Check Register Achivity > 510k after deposit, and
any Thomas Noe related checks, any payroll, any credit card payments cleanng dunng this penigd
3/15/2003 Other Fayroll (16,385.77) Partial Allocahen {7,784+ 99) {7,784 99) (7,784 99)
{7.784.99) {7.784.99) - (7,784 99)
- (48,938.23) (1,061.77} {50,000.00)
97.9% 2.1% 100.0%
Legend:
Other Transactions greater than $10,000 or transactions that have not otherwise been identified as "To or On Behalf of
Expenditures Related Parties” transachons.
To or On Behalf |Expenditures benefiting parttes that have a management, business or contractual relationshup with the Funds.
of Related Parties
Prepared by Crowe Chizek Pagelofl




Date Per
Check

Register

4/4/2003
4/4,2003
4/472003
4/4/2003

4/7/2003

Check #

11080
11083
11084
11085

1117

4/7/2003
4/10/2003
4/11/2003

11091

11097

11103

Capital Coin Fund II, Ltd. Exhibit 3.1.3.2.19
VCC Cash Receipt for April 7, 2003
$150,000 Inventory Purchase Transaction
Use of Cash Analysis
SOURCE / (USE)
To or On Behalf
Transaction Other of Related Total
Name Amount Total Expenditures Parties Expenditures
Listing Scope: Trom Check Register- All achivity > $10k preor to deposit; and
any Thomas Noe related checks,_any payroll, any credit card payvinents clearing dunng this period
ASI {40,020.00) Parual Allocahon (9,097 35) (9,097 35) {9,097 35)
Dave Johnson {30,250 00) (50,250 00) {50,250.00)
Henry Gailliot {4,200.00} (4,200 00) (4.200.00)
Henry Gailliot {65,000 00} $ (65,000 00) (65,00C.00}
Other Checks and Debits (less than $10k} (454.77) (454 77) (454 77)
{(125,002.12) (59,802 12) (69,200 00) (129,002 12)
Check Register Balance Prior to Deposit {129,002 12)
CCFII Deposit 150,000.00
Net Balance 20,997 B8
Listing Scope From Check Register Achwvaty > $10k after depostt, and
any Thomas Noe related checks, any payroll, any credit card payments cleanng during thes period
Tom Noe (5,000 00) (5,000.00) (5,000.00)
ASI (4,675.00} {4,675 00) {4,675 00)
Nick Grovanuccr (50,000 00} Parhal Allocation (7.300.51) (7.300.51) (7,300 51)
Other Checks and Debits (less than $10k) {4,022.37) (4,022 37) (4,022.37}
(20,997.88) (8,697.37) (12,300 51 720,557 98)
- {68,499.49) {81,500.51) {150,000.00)
45.7% 54.3% 100.0%
Legend:
Other Transactions grealer than $10,000 or transactions that have not otherwise been Identified as "To or On Behalf of
Expenditures Related Parties" transactions.
To or On Behalf |Expenditures benefiting parties that have a management, business or contractual relationship with the Funds.
of Related Parties
Pagelof1

Prepared by Crowe Chizek



Capital Coin Fund IT, Ltd,
VCC Cash Receipt for Aprii 16, 2003
$75,000 inventory Purchase Transaction

Exhibit 3.1.3.2.20

Use of Cash Analysis
SOURCE/ (USE)
Date Per Check TransacHen Other To or On Behalf Total
Register Check # Name Amount Total Expenditures  of Related Parties Expenditures

Listing Scope. From Check Register- All achivity > $10k prior to depasit, and

any Thomas Noe related checks, any payroll, any credit card payments cleanng durmg this peniod

4/14/2003 11123  USSeruor Open {41,875 00} Partial Allocation (22,624.01) $ (22,624 01} (22,624 01)
4/15/2003 11135  Sue Metzger (1,690.00) % {1,690.00) {1,650 00}
4/14/2003 Other  Payroll {16,363.97) (11,267 49) {5.098 48) (16,365 97)
Other Checks and Debuts (less than $10k) {21,819 27) {21,819.27) (Z1,815.27}
(62,499 25} (33,086 76) (29,412 49) {62,499 25)
Check Register Balance Prior to Deposit (62,499.25)
4/16/2003 111% CCFII Deposit 75,000.00
Net Balance 12,5073
Listing Scope. From Check Register Actvity > $10k after deposit, and
any Thomas Noe related checks, any payroll, any credit card payments cleanng durimg this peniod
4/21/2003 11143  Aanerican Express {10,193.24) Partal Allocation {9,734 93) {9,734.95) (9,734.95)
Other Checks and Debits (less than $10k) (2,765 80Y {2,765 80} (2,7635.80)
(12,500.75) {12,500 75) - {12,500.75)
- (d5,587.51) {29,412.45) {75,000,00)
60.8% 39,2% 100.0%
Lepend
Other Transactions greater than $10,000 or transactions that have not otherwise been 1denthed as "To or On Behalf of
Expenditures Related Parties" transactions
To or On Behalf [Expenditures benefibing parties that have a management, business or contractual relattonship with the Funds
of Refated Parties -
Pagelofl

Prepared by Crowe Chizek




Date Per

Check
Register Check # Name

Listing Scope _From Check Register - All activity > $10k prior to deposit, and
any Thomas Moe related checks, any payroll, any erecht card payments cleanng dunng this penod

5/9/2003 11256 Nick Gio
5/772003 Wire  Schwartz Property Sales Inc - A/ C 402407817-06

Other Checks and Debits {less than $10k)

5/12/2003 1123 CCFII

Lishing Scope  From Check Register Achvity > $10k after deposit, and

any Thomas Noe related checks, any payroll, anv credut card payments clearing durning tus pertod

5/13/2003  Other  Payroll
Other Checks and Dabats (less than $13k)

Capital Coin Fund II, Ltd.
VCC Cash Receipt for May 12, 2003

$100,000 Inventory Purchase Transaction

Exhibit 31.3.2.21

Check Register Balance Pricr to Deposit

Legend:

Other Expenvdrtures

Transacoons greater than $10,000 or transachons that have not otherwise been rdenkfied as *To or On Behalf of Related
Parties" transachons

To or On Behalf of
Related Parties

Expenditures benefiing parhes that have a management, busmess or contractual relabonshep with the Funds.

Prepared by Crowe Chizek

Use of Cash Analysis
SOURCE/ (USE)
To or On Behalf
Transaction Other of Related Total
Amoun Total Expenditures Parties Expendihures

(50,000.00) Parbal Allocakon (8,279.53) (8,279.53) (8,279 53)
(79,0(10.00) (79,000.00) {79,000 00)
{5,523.21) (5,523 21 (5,523.21)
(92,802.74) {5.523 21) (87,279 53) {52,802.74)

(92,802.74)

100,000.00

Net Balance 7.197 26

(16,271.92) Partial Allocahon (4,074.89) {4,074.89) (4,074.89)
(3,12237) {3,122 37} (3.12237)
(7,197.26) (7,197 26) . (7,197 26)
- {12,720.47) (87.279.53) {100,000.00)
14.6% 87.3% 0.0%

Pagelofl



Capital Coin Fund 17, Lid. Exhibit 3.1.3.2.22
VCC Cash Receipt for May 29, 2003
$150,000 Inventory Purchase Transaction
Use of Cash Analysis

SOURCE/ (USE)
Date Per
Check Transaction Other To or On Behalf Tatal
Register Check # Name Amonnk Total Expenditures of Related FParties Expenditureg
Listing Scope From Check Repister- All achivity > $10k prior to depasit, and
any Thomas Noe related checks, any payroll, any credit card payments clearing dunng this period
573072003 11238 Hemy G {15,960.00) Partal Allocation (8,370.84) % (8,370.84} (8,370 84)
6/2/2003 11289 Larry Tekamp (14,530 00) (14,530.00) {14,530.00)
5/22/2003 11290 Mastronet (21,756.85) (21,756 85) {21,756 85)
Other Checks and Debits (less than $10k) (35,256 39) {35,256.39) {35,256 39)
(79,914 08) (71,543.24} (8,370.84) {79.914.08)
Check Register Balance Prior to Deposit (79,914,08)
5/29/2003 1126 CCFHII Deposit 150,000.00
Net Balance 70,085.92
Lrsting Scope: From Check Register Activity > $10k after deposit; and
any Thomas Noe related checks, any payroli, any credit card payments clearng during this peniod
5/28/2003 11316 Dollar Towns (23,023 00) {23,023 00} {23,023.00)
5/28/2003 11317  Nick Giovanuca (25,000.00) (25,000 00) {25,000 Q0)
5/28/2003  Other Iayroll (16,351 71) {11,253 23) {5,098.48) (16,351.71)
5/28/2003 11318 Phyllis Steele (7,500 00} Partial Allocatian {5,711.21) {5,711 21) {3,711 21)
{70,085.92) (39,967.44) (30,098.48} {70,085.92)
- (111,530.68) {38,469.32} {150,000.00)
74.4% 25.6% 100.0%
Legend:
Other Transacthions greater than $10,000 or izansactions that have not otherwise been identified as "To or On Behalf of
Expenditures Related Parties” transactons,

To or On Behalf
of Related Parties

Expenditures benefibmg parties that have a management, business or contractual relationship with the Funds.

Prepared by Crowe Chizek

Pagelof T



Capital Coin Fund IT, Ltd. Exhibit 3.1.3.2.23
VCC Cash Receipt for June 30, 2003
$125,000 Inventory Purchase Yransaction
Use of Cash Analysis
SOURCE / (USE)
Date Per
Check Transaction Other To or On Behalf Total
Register Check # Name Amount Total Expenditures pf Related Partjes  Expenditures
Listing Svope. From Check Register - All achwity > 510k prior to deposit, and
any Thomas Noe related checks, any pavroll, any credit card payments clearing during this perigd
6/25/2003 11455 Estate of Emule Kryder (11,756.23) (11,756 23) (11,756 23)
6/27 /2003 11456 Early AM Num (21,513 65) (21,513.65) (21,513 65)
6/30/2003 Other Payroll (16,167.31) (10,882 83) (5.284 48) (16,167 31)
Other Checks and Debits (less than $10k) (9,630.23) {9,630.23) {9,630 23)
(59,067 .42) (53,782.94) {5,264.48) (59.067.42)
Check Register Balance Prior to Deposit (59,067.42)
6/30/2003 1134 CCFII Deposit 125,000.00
Net Balance £5,932.58
Listing Scope From Check Register Achvity > $10k after deposit, and
any Thomas Noe related checks. any payroll, any credit card payments clearing durmg this period
6/30/2003 11466  Mick Kinstle or RCE {106,440 00) ParHal Allocation {65,932.58) (65,932.58) {65,932 58)
Other Checks and Debits (less than $10k) - - -
(65,932.58) - (65,932.58) {65,932.58)
- {53,782.94) {71,217.06) {125,000.00)
43.0% 57.0% 100.0%
Legend:
Other Transactions greater than $10,000 or transactions that have not otherwise been identified as “To or On Behalf of
Expenditures Related Parbies” transactions,
To or On Behalf  {Expenditures benefiting parties that have a management, business or contzactual relationship with the Funds.
of Related Parties
Prepared by Crowe Chizek Pagelof1l



Capital Coin Fund I1, Ltd.

VCC Cash Receipt for July 15, 2003
£200,000 Inventory Purchase Transaction

Exiibit 3.1.3.2.2¢

Use of Cash Analysis
SQURCE/ (USE)
Date Per
Checke Transaction Other To or On Behalf Total
Register Checlc # Name Amonnt Tota] Expenditures  of Related Parties Expenditures
Listing Score  From Check Register - All achivity > $10% prioc (o deposit. and
any Thomas Noe related checks, any payroll, any credat card payments cleannp during this penod
7/10/2003 11583 John Cswold (15,140 63) Parhal Allocabion (7,577 38) (7.577 38} {7.577 38)
7/7/2003 11475 RCA (1,750 00) (1,750 00) (1,750.00)
7/7/2003 11476  INPL {2,602 0D} (1,602.00} {1,602 00)
7/14/2003 11512  NRS {3.000 00) (3,000 00) (3,000 00)
7/14/2003 Ctlier Payroll (17,152 92) (11,5904} (5563 48} (17,152 92)
7/15/2003 11526  Paul Vesoults {14,000 00) {14,000 00) {14,000 00)
Other Checks and Debits (less than 510k} {20,210 35) (20,210 35} (203,210 35)
{65,293 65) (45,800 79) (19,492 86} {65,293 65)
Check Register Balance Prior to Deposit {65,293 65)
7/15/2003 136  CCHi Deposit 200,000.00
Met Balance . 134,706 35
Listing Scope - From Check Remster Achvaty > §10k affer deposit, angd
any_ lhomas Noe related checks, any payroll, any credit card payments cleanng denng thts period
711572003 11528 DVR(C (28230 (282 34) {282 30)
7/16/2000  Other  Line of Credit (100,900 00) (100,000.00} {100,000 00)
/17 /2003 11537 MNick Gio (15,000 00) (15,000 00} (15,000 00
772172003 11557 Amercan Express (28,183 3%) Partial Allocation (1,974 95) (1,974 55) {1,974 95)
Other Chechs and Debuls (less than $10k) {17.449 10} (17,449 10 {17445 10}
(134,706 35) (19,424.05) {115,282 30} {134,706 35)
- (65,224.84) (134,775.16) (260,006.00)
32.6% 67.4% 160.0%
Legend:
Other Transactions greater than $10,000 or transachons that have not otharwise been: identified as *To ar On Behalf of
Expenditures Related Parbes® hransactons
T or On Behalf  |Expenditures benefiting parties that have a management, business or contractual relationshup with the Funds
of Related Pashes

Prepared by Crowe Chizek
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Capital Coin Fund 11, Lid.

VCC Cash Receipt for September 10, 2003
$200,000 Inventory Purchase Transaction

Exhibit 3.1.3.2.25

Use of Cash Analysis
SOURCE/ (USE)
Date Per
Check Trangachion Other To or On Behalf
Register Check # Name Amount Total Expenditures of Related Parties Total Expenditures
Listing Scope. From Check Register- All achvity > §10k prior to deposit; and
any Themas Noe related checks, any payroll, any credit card paymenls cleanng durnng thus period
9/4/2003 11766  Presidental Coin (9.395.94) Partial Allocation (3,961.76} {3.961 76) (3,961 76)
9/10/2003 11787 Marvin C Yarger (16,960.00} (16,960.00) (16,960.00)
Other Checks and Debits (less than $10k) {26,402 76} {26,402.76} (26,402 76)
(47,324 52) (47,324 52) {47,324 52}
Check Register Balance Priar to Depasit (47,324.52)
9710/2003 1143  CCFII Deposit 200,000.00
152,675 48
Listrg Scope From Check Register Achvity > $10k after deposit, and
any Thomas Noe related checks, any payroll, any credit card pavments clearing during this period
9/10/ 2003 11789 Nick Giovanucci {30,000.00) {30,000 00} {30,000 0D)
9/10/2003 11792 T Noe {20,000.00) {20,000 00) (20,000.00)
9/11/2003 Qther Limre of Credit (50,000.00) (50,000 00) (50,000 00)
9/11/2003 1179  Petty Cash (7,500.00) (7.500.00) (7.500.00)
9/12/2003 QOther Payroll (15.827.61) (10,264 13) (5,563 48) {15,827 61)
Other Checks and Debats (less than $10k) {29,347 87) {29,347 87} {29,347.87)
(152,675.48) (47,112 00) (105,563 48) (152,675.48)
- (94,436.52) (105,563.48) {200,000.00)
47.2% 52.8% 100.0%
Legend:
Other Transachons greater than $10,000 or ransactions that have not otherwise been identified as "To or On Behalf of
Expenditures. Related Parties” transactions,
To or On Behalf |Expenditures benefiing parties that have a management, business or contractual relationship with the Funds
of Related Parties
Prepared by Crowe Chizek Pagelof1l




Capital Coin Fund 1T, Ltd.
VCC Cash Receipt for February 10, 2004
$100,000 Inventory Purchase Transaction

Exhibit 3.1.3.2.26

Use of Cash Analysis
SOURCE/(USE)
Date Per To or On
Check Transaction Other Behalf of Total
Register Check # Name Amount Total Expenditures Related Parlies Expenditures
Listirg Scope From Check Register- All activity > $10k prior to deposit, and
any Thomnas MNoe related checks, any payroll, any credit card payments clearing duning Hus period
2/4/2004 12486 Ed Webl {77,972.78) Parhal Allecation {54,531.41) (54,531 41) (54,531,41)
2/10/2004 12530 NGE (11,010 00) {11,010.00) (11,010 00)
2/10/2004 12531 NGE (10,000 00} (10,000.00) (10,000.00)
Other Checks and Dehuts (less than $10k) (8,598 71} {8,598.71) {8,598 71)
(84,140.12) {29,608 71) (54.531.41) (84,140 12)
Check Register Balance Prior to Deposit (84,140.12)
2/10/2004 1173 CCFII 100,000.00
Net Balance 15,859 88
Listrig Scope, From Check Repister Aclvity > $10k after deposit, and
any Thomas Noe related checks, anv pavroll, any credit card payvments clearing durmg this pertod
2/10/2004 12533 Jim Gideon {52,500.00) Partial Allocation (15,859.88) {15,859.88) {15,859.88)
Other Checks and Debuts (less than $10Kk) - - -
Total (15,859.88) - (15,859 88} (15,859 88)
- (29,608.71} {70,391.29} (100,000,00)
29.6% 70.4% 100.0%
Legend:
Other Transactions greater than $10,000 or transactions that not have otherwise been identified
Expenditures as "To or On Behalf of Related Parties" transachions
To or On Behalf of JExpenditures benefiting parties that have a management, business or contractual
Related Carbies relationship with the Fands
Prepared by Crowe Chizek Pagel of 1




Capital Coin Fund II, Ltd.
VCC Cash Receipt for February 26, 2004
$200,000 Inventory Purchase Transaction
Use of Cash Analysis

Exhibit 3.1.3 2.27

SOURCE/{USE)
Date Per
Check Transaction Other To or On Behalf Total
Remster Check % Mame Amount Total Expenditures of Related Parfies Expenditures
Licimg Seppe | From Check Register - All achwvity > S0k prior to deposit, and
any Thomas Nae refated checks, any payroll, any credut card paymenis cleanng dunng 1bus penod
2/18/2004 12583 Don Fox {9,200 00) Partal Allocation (3,385 32) (3,28532) {3385 32)
2/23/2004 12591 Natonal Crty Bank {754 64) (754 64) {754 64)
2/24/2004 12619 Jeff Jacobs (23,000 00) (23,000 00) (23,000 00}
2/24/2004 12621 NGE (940 00) {920 00} {940 00)
2/24/2004 12622 NGE (8,22500) (8,225 00) (8,225 00)
272472004 12623 NGE (4,140 00} {4,140.00) {4,140 00)
Other Checks and Debits {less than §10k) {21241 47} {21.241 47) (21,241 47}
{£1.686.43) (60,932 79} (754 64) (61,686 43)
Check Register Balance Prior to Deposit (61586 43)
2/26/2004 1177 CCFII Depaosit 200,000.00
138.31357
Ligtpig Scope  From Check Register Acpwity > $10k after deposit, and
any Thomas Noe related checks, a ayroll, any credit card payments clearmng du this paripd
2/26/2008 Wrire Mike Myers (50,000 00) (50,000 00) {50,000 00)
2/26/2004 Payrall Paytoll (16,971 66} (11873 18) {2,098 48) {16,971 66)
21/26/2004 Other Commercial Loan (1,381.95) {1,381 95) {1,381 95}
2/27/2001 12637 Taledo Club (381 56) (381 56) (351 56)
3/3/2004 126563 Tom Noe {25,000 00} {25,006 00 {23,000 00)
37172004 12674 Henry Galhot (650,000.00) Paraal Allocabon {15,586 80} (15,688 80) {15,588 80)
Olher Checks and Debits {less than $10k) {25,889 60) {28,889 50) {28,869 60)
{138,312 57) (41,144 34) (97,169 23) (135,313 57)
- (102,076.13) {97,923.87) {200,000 40}
5L, 43 0% 100 0%
Legend'
Crther Expendibtures Teansachons greater than $10,000 or transactions that have nat otherwise been identified as “To
or Om Behalf of Related Partes” transachans
T0 or On Behalf of Expenditures benefiing parhies that have a management, business or contractual relationshup
Related Parbes wath the Funds
Prepared by Crowe Chizek Pagelofl



Capital Coin Fund II, Ltd.
VCC Cash Receipt for April 15, 2004
$125,000 Inventory Purchase Transaction

Use of Cash Analysis

Exhibit 3.1,3.2.28

SOURCE/(USE)
Date Per To orOn
Cherk Transaction Other Behalf of Total
Register Check # Name Amouynt Total Expenditures Related Parties. Expenditures
Listtng Scope _From Check Register - All achvity > $10k prior to deposit; and
any Thomas Noe related checks, any payroll, any credit card paymenis clearing during this period
4/8/2004 12848 NGE (10,000 00) Partial Allocatton (4,016 43) (4,016 43) {4,016 43)
4/8/2004 12849 NGE (10,000.00) (10,000 00) (10,000 00)
4/8/2004 12850 NGE (10,000.00) {10,000 00) (10,000 00)
4/8/2004 12851 NGE (10,000 00) (10,000.00) {10,000 00)
1/8/2004 12852 NGE {10,000,00} {10,000 00) (10,000 00)
4/8/2004 12853 NGE {10,00(1.00) (10,000.00) {10,000.00)
4/8/2004 12854 NGE {10,000 00) (10,000.00) {10,000 00)
4/8/2004 12855 NGE {14,000.00} (14,000 00) (14,000.00)
4/14/2004 Cther Payroll (16,864 &5} (11,766 17) (5.098.48) {16,864 65)
Other Checks and Debuts (less than $10k) (30,118.92} (30,118 92) {30,118.92)
(125,000 00) (119,901 52) (5,098 48) (125,000 00)
Check Register Balance Prior to Deposit (125,524 81)
4/15/2004 1183 CCFil Deposit 125,000.60
Net Balance (524.81)
Net (524.81) (119,301.52) (5,098.48)  {125,000.00}
95.9% 4.1% 100.0%
Legend:
Other Transactions greater than $10,000 or transactions that have not otherwise been 1denbfied as "To or
Expenditures On Behalf of Related Parhes" transactons
To or On Behalf |(LExpenditures benefiting parties that have 4 management, business or contractual relationship
of Related Parties |with the Funds.
Pa~~"*-°1

Prepared by Crowe Chizek




Date Per
Check
Register

Check #

Name

Capital Coin Fund I, Ltd,
VCC Cash Receipt for July 19, 2004
$50,000 Inventory Purchase Transaction

Exhibit 3.1.3.2.29

Use of Cash Analysis
SOURCE/(USE}
Transachon Other Ta oc On Behalf Tptal
Amaunt Tatal Expenditures of Related Parties Expenditures

Listing Scope From Check Register - All achwity > $10k prior tn deposit; and
any Thomas MNoe related checks, any payroll, any credst card payments cleanng during this period

7/13/2004 13336  Greg Thomas (5,890.92) Parnal Allecation (1,677 18) {L677 18) (1.677.18)
7/19/2004 13341 American Express {9,417 59) (9,417.99) (9,417.99)
Other Checks and Debits (less than $10k) {11,076.88) (11,076 83) (11,076.88}
(22,172.05) (22,172.05) - (22,172.05)
Check Register Balance Prior to Deposit (22,172 05)
7/19/2004 1194 CCEFII Deposit 50,000.00
Net Balance 27,827.95
Listing Scepe Fram Check Register Achivity > $10k after deposit; and
any Thomas Noe related checks, any payroll, any credit cand payments cleanng during this period
7/20/2004 13356  NGE (4,445,00) (4,445 00) (4,445 00)
7/20/2004 13357  NGE (5,000 00) (5,000.00) (5.000 0Q)
772072004 13358  NGE (5,000 80} (5,000 00) (5,000 00
7/20/200&4 13359  NGE (5,000,00) (5,000.00) (5,000 00)
7/20/2004 13360 NGE £5,090 00} (5,090.00) (5,090 0C)
Other Checks and Debtts (less than $10k) (3.292.95) (3,252 95) (3,292 95)
(27,827.95) (27,827.95) - (27,827 95)
Net - - (50,000.00) - (50,000.00)
100.0% 0.0% 100.0%
Legend:
Other Transactions greater than 510,000 or transactions that have not otherwise been identified as "To
Expenditures or On Behalf of Related Parties" transactions.
Toor On Behalf |Expenditures benefiting parties that have a management, business or contractual relationship
of Related Partes jwith the Funds,
Prepared by Crowe Chizek Pageiofl




Date Per
Check
Register

Check #

Name

Capital Coin Fund II, Lid.
VCC Cash Receipt for September 20, 2004
$100,000 Inventory Purchase Transaction

Exhibit 3.1.3.2.30

Use of Cash Analysis
SOQURCE/(USE)
To or On
Transaction Qther Behalf of Total
Amopunt Total Expenditures Related Parties Expenditures

Listiig Scope, From Check Register - All achvity > $10k prior to deposit, and

any Thomas Noe related checks, any payroll, any credit card paymenls cleanng during this penod

9/15/2004
9/16/2004
9/16/2004
9/16/2004
9/16/2004
9/16,/2004
9/17 /2004
9/20,/2004

9/20/2004

13650
13653
13654
13655
13656
135857
130666
13675

1195

Thomas Noe, Inc Proht Shaning Plan (75,000.00) Partial Allocation (31,979.39) {31,979.39) (31,579.39)
NGE (7,500.00) (7.500.00) (7,500 00)
NGE {5,000.00) (5,000 00) (5,000.00)
NGE {5,000.00) (5,000.00) {5,000,00)
NGE {5,000 00) {5,000 00) (5,000 00)
NGE (5,000 00} {5,000 00) (5,000 00)
Tom Nee {10,000.00) (10,000.00y (10,000 00)
American Express (9.430.06) {9,490 05) (3,490 06)
Other Checks and Debuts {less than $10k) (21,030 55) (21,030.55) {21,030 35)

(100,000,00) {58,020.61) {41,979.39) (100,000 00)

Check Register Balance Prior to Deposit (114,880.11)
CCFI1 Deposit 100,000.00
Net Balance (14,880 11)
Net {14,880.11) {58,020.61) (41,979.39)  (100,0{0.00)
58.0% 42.0% 100.0%
Legend:
Other Transactions greater than $10,000 oy transactions that have not otherwise been identified as "To
Expenditures or On Behalf of Related Parties” transactions.
To or On Behalf |Expenditures benefiting parties that have a management, business or contractual relationship
of Related Parties |with the Funds
Pape 1061

Prepared by Crowe Chizek




Capital Coin Fund If, Ltd. Exhibit 3.1.3.2.31
VCC Cash Receipt for November 3, 2004
$100,000 Inventory Purchase Transaction
Use of Cash Analysis
SOURCE/(USE)
Date Per Ta or On
Check Transaction _Other Behalf of Total
Register Check # Name Amount Total Expenditures Related Parties Expenditures
Listing Scope. From Check Register- All activity > $10k prior ko deposit, and
any Thomas Noe related checks, any payroll, any credit card payments clearing dunng this penod
10/28/ 2004 13896 Mike Myers {40,000 00) Tartal Allocation (17,535 13) (17,535.13) (17,535 13}
11/1/2004  Other  National City Commercial Loan 11,983.23) (1,983.23) (1,983 23)
Other Checks and Debits (less than $10k) {34,787.12) (34,787.12) (34,787 12}
{54,305.48) (34,787.12) {19,518 36) (54,305 48y -
Check Register Balance Prior to Depasit (54,305 48}
11/3/2004 1207  CCHII Deposit 100,000.00
Net Balance 45,604 52
Listing Scape: From Check Register Activity > $10k after deposit; and
any Thomas Noe related checks, any pavroll, any credit card payments cleanng during this perrod
11/3/2004 13917 NGE (10,000.00} (10,000.00} (10,000 00)
11/5/2004 13925  Matt Molnar (4,000.00) {4,000.00) (4,000 00)
11/9/2004 13930  Ed Webb (8,800 31 B.80031) (8,800 31)
11/10/2004 13941  Dennis Haas {35,080.00) Parhal Allocation (877.14) (877.14) (877 14)
Other Checks and Debits (Iess than $10k) (22,017.07) {22,017.07) {22,017 07)
(45,694 52) (32,894 21) (12,80031) (45,694 52)
Net - (67,681.33) (32,318.67)  (100,000.00}
67.7% 32.3% 100.0%
Legend- -~
Other ‘Transachons greater than $10,000 or fransactions that have not otherwise been identified as "To
Expendutures or On Behalf of Related Parties” ransactions.
To or On Behalf  [Expenditures benefiting parties that have a management, business or contractual relationship
of Related Partes fwith the Funds.
Prepared by Crowe Chizek Pagelofl



Capital Coin Fund 11, Ltd.
VCC Cash Receipt for December 9, 2004
$100,000 Inventory Purchase Transaction
Use of Cash Analysis

Exhibit 3.1.3.2.32

SOURCE/(USE)
Date Per To or On
Check Transaction QOther Behaif of Total
Register Check # Name Amount Total Expenditures Related Partics  Expendifures
Check Register Balance Prior to Deposit 39,417.76
Deposit 983.16
40,400.92
12/5/2004 1216 CCFIlI Deposit 160,000.00
Net Balance 140,400 92
Listing Scope: From Check Register Activity > $10k after deposit; and
any Thomas Noe related checks, any payroll, any credit card payments cleanng dunng this penod
12/10/2004 14097 RCA (112,680.00} Partial Allocation (72,275 08) (72,279.08) (72,279 08)
12/13/2004 14120  NGE {3,600 00) {9,600.00) {9,600 00)
12/13/2004 14121  NGE (5.500 00) Partial Allocation (433 06} (433 06} (433 06}
Other Checks and Debits (less than $10K) (17,687 86) {17,687.86) {17,687 86)
(100.000 00} (27.720.92) (72,275.08) (100,000 00)
Net 40,400.92 {27,720.92) (72,279.08)  (100,000.00)
27.7% 72.3% 100.0%
Legend:;
Other ‘Transactions greater than $10,000 or transactions that have not otherwise been 1dentified as "To or
Expend:tures On Behalf of Related Parties” fransactions.
To or On Behalf |Expenditures benefiting parhes that have a management, business or contractual relationship
of Related Parties [with the Funds
Prepared by Crowe Chizek P2 T f1
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Capital Contributions - 1998

Allocation of Profii aud Losses - Contractual Provisions (See Section 4.1)

Oluo Burean of Workers' Compensation (BWC)
Vintage Cowns and Collectibles
Delaware Valley Rare Comns

Total Proceeds from Offenng

B0% OF Offertng - Threshhold Computed

Capital Coin Fund Lid.
B0% Capital Investment Analysis

Exhibit323.1
$ 25,000,000
5,000
5,000
§ 25,010,000
$ 20,008,000

80% or less of offering proceeds invested mn comns and Related Matenals, profits and losses shared as follows

BWC
VCC
DVRCC

Greater than 80% of offening proceeds mnvested in cons and Related Matenals, profits and losses shared as follows

BWC
VCC
DVRCC

0%

Investwent Transachon History

Trans #
4
5
n
32
33
11
M
39
40
38
43
23
13
43
51
61
18
69
94
25

Concliusion

Date
03/31/1998
03/31,/1993
04/01,/1998
04,/03/1998
04,08/ 1998
04/10/1998
4,/10/1998
05/04/199%
05/12/1998
05/ 26,1998
06,/23/1998
06/23/1998
07/06, 1998
07/14/1998
0724,/ 1998
08/04,/1998
09/08,/ 1994
09/16/1998
10/19;1998
11/27/1998

Check # Name

1131

1003
10
1011

1014
1001

Vintage Coins & Collechbles

Vintage Comns & Collechibles

Vintage Coms & Collectbles
Rare Comn Enterpnses

Vmtage Coins & Collectibles
Rare Comn Enterprises

Rare Coin Enterprises

Rare Coin Enterprises
LNB/Escrow Agent for IREC

Rare Coun Enterprises
Rare Coin Cnterprises

Offsetting GE Acet

1035
1030
1030
1030
1110
1030
1035
1110
1030
1110
1035
1030
1110
1110
1110
1040
1110
1110
1ma
1110

*Bropmall

Maumec
Maumee
Maumsee
Rare Cown Enterpnse
Maumee

* Broomall

Rare Coin Enlerprise
Maumee

Rare Cown Enterprise
Broomall

Maurmee

Rare Coin Enterpnse
Rare Coin Enterprise
Rare Coun Enterprise
Inland REC

Rare Comn Enterpnse
Rare Cown Entetprise
Rare Coin Enterprise
Rare Cowt Enterprise

Amount Descriptron

(1,500,000 00) Inventory Purchase-DVRC
(1,375,000 () Inventory Purchase-VCC

{300,000 00) Inventory Purchase - Dollar Towne

(12,625 {00) Inveniory Purchase - Dollar Towne

(2,000,000 00) Investment - RCE

(625,000 00) Inventory Purchase-¥CC

{50,000 00) Invenlory Purchase-D'WRC
(1,500,000.00) Investment - RCE

{250,000 00) Inventory Purchase-yCC
(2,000,000 00) Investment - RCE

{500,000.00) Inventory Purchase

{500,000 00) Inventory Purchase

{200,000.0¢) Investment - RCE

{504,000 00) Investment - RCE
(1,600,000 ) Investment ~- RCE
{1,000,000 00) Investment - Inland
{5,000,000.00) Investment - RCE

(500,000 00) Investment - RCE

(500,000 00) Investment - RCE
{500,000 00) Investment - RCE

Total snvestmenls through 11/27/98

$ (20,162,625.00)

CCFI met the 80% threshhold [or investment of the offenng proceeds on Nov 27, 1998

Based on the above analysis and contractual provisions, the followmg should be the
Profit and Loss allocahon percentages for the investors ux this fand

Dates

March 31, 1998 to November 30, 1998 Profit and Loss

Month ending December 31, 1998

January 1, 1999 and forward

epa

Zrov

ek

BWC
92.0%

80 0%

80.0%

Vintage Coins and Collectibles Delaware Valley Rare Coln,

0 5% 0.5%
10 0% ) 100%
100% 100%




Capital Coin Fund, Limited
Profil Dustributions Owed to BWC

Fxhub:t 3,2.3
A B < D E E G=D+E+F H I I K=H+I+] L=H-D M=L.E N=l-F  Q=L+MtN
Profits Distributed-History Taxable Income,/ (Loss) Allocahions per K-1s and 1065s K-1 Amnunts owed {0/ {due from) Members
Delnware  Vintage Cowng &
Burear of Workers  Valey Rare  Collectfhlas and
Payuient, Compensatian Coint Co Thom 17
Year Dites (AW {DVREC)} yCo) Tatal owe DVRC vee Tatal BWC VRO vco Total
1 Mwe Mos  fJan-Teb1999 % 10715114 § 80,036 § 80,036 S 1,231,585 3 1064870 % 79716 5 79717 S 1324303 $ {&64) 3 (320 % 519 § {7,282
12/31/98
3 12/31/1993  May 3,2000 804,607 100,576 100,576 1,005,759 843,389 105,423 105425 1,054,237 38,782 4,847 4,849 48478
4 12/31/2000 Apr 2,200 & 776,839 97,105 97,105 571,04% 796,648 99,582 99,581 955,811 15,809 2477 2476 24,762
Aug 22,200
5 12/31/2001 Apr 29,2002 & 668,860 83,607 83,607 836,074 675,650 84,456 84,456 844 842 6,790 /49 B49 8,488
June 26, 2002
6 6 hios Now 13, 2002 350,476 43,803 43,303 438,032 344,341 43,043 43,041 430,425 {6.085) {760) {762} (7,607)
6/30/2002
7 6/30/2003 Sept 26,2003 935,308 123,174 123,174 1,231,746 1,049,594 131,200 131,199 1,311,593 04,1586 8026 8.4025 80,247
& Nov 10,2003
Balance Due to Members at 6,/30/2003 116,848 15,119 izng 147,086
& 6/30/2004 Oct & Nov - 324,175 324,275 618,550 260348 326,168 326,168 3,261,684 2,609,348 1,693 1893 2,613,134
2004
9 Total 3 4657844 & 852,576 5 862576 § 6,361,795 g 7383840 % 869588 % 268587 § 9,123,015 5 2,726,196 § 17,012 % 17011 5 2,760,220
Units
10 Member MNumber Percentage
11 Vintage Cotns and Cards 1 040%
12 Delaware Valley Rare CainCo, Ine 1 040%
13 Ohro Bureau of Workers' Compensatian 50 99 21%
14 152 100 00%
15 BWC DVRC yeo Total
16 Balance Bue to Meinbers a4 June 30, 2003 3 116,848 5 1519 § 15,118 L 147,086
17 Distribution Amounts Per Crowe Chizek
18 Cash Distributtons For Profils - From July 1, 2003 forward ¥ 648,550
19 Distrabuleon for prior antounls owed 5 (116848) § {15,119} $ (15118} § {147.046)
20=158+1% Net Cash Avaable -1 01,464
21 Distribution of net cash balance - based on propot 932% 04% dd% 100 0%
22=320*21 Dustnbebon for FY 2004 Profils S (4974840 § (1950} 3 (1,990 & (5011.,464)
7=19+22  Calenlated Distribubion Amounts 2004 $  (514,332) § 07,109 § 7108 & (648,550)
3 =Lane R, D tor C Actual Dhstrebiztion History S - g 324275 S 324,275 5 648,550
25=23+24  Owver/{Under) Distribubion $  {#14332) § M7166 § 7,167 $ -

Trepared by Crowe Chizeh
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CCF | end of FY 2003

{ Exhibits 3.4.3

L

Charged to.... |Purchased Fro| Auction Date Short Description Total Cost - All Location
CCF 1 Early America 1 04/17/2004 Ulysses S Grant letter 2,336.50 |SR-009-0001
CCF | Early America | 04/17/2004 Ulysses S Grant Ship's papars 2,875.00 [SR-002-0017
CCF | Early America |04/17/2004 James Madison Land Grant 1,725.00 |SR-0G02-0018
CCF ! Early America | 04/17/2004 Abraham Lincoln/Hannibal Hamlin Ferrotype £805.00 I3R-012-0008
CCF | Early Amenica | 04/17/2004 Linceln/Hamiin campaign ferrotyoe 1,002.50 [SR-012-0008
CCF 1 Early America 1 04/17/2004 ABraharm Lincoln/Andrew Johnson ferrotype 3,737.50 {SR-012-0008
CCF | Mastronet 12/20/2003 Political/Entedainment Autograph Collection (9 3,607.94

CCFE Mastronet 12/20/2003 James Madison signed Proclamation 892.42

CCF | Mastronet 12/20/2003 Presidential Paperwieght Coliection (51) 7,272.66

CCF | Vastronet 12£20/2003 Liverpoo! Pitcher Depicting G Washington 3,729.63

CCF | Mastronet 12/20/2003 George Washingion Inaugural Bution 2,010.85

CCF | Mastronst 12/20/2003 William Henry Harrison Columbia Star China 11,285,52

CCF 1 Mastronet 12/20/2003 McKinley Factory Pin 3,565.05

CCF | Mastronet 12/20/2003 Pair of McKinley/Roosevelt & Bryan Stevenson 1,029.18

CCF | Mastronet 12/20/2003 Woodrow Wilson "Our Next President” Campai 340.74

CCF | Mastronst 12/20/2003 Roosevelt/Fairbanks Campaign Pin 811,29

CCF 1 Mastronet 12/20/2003 Bryan/Kern Jugate Campaign Pennant 1,464.96

CCF | Mastronet 1272072003 Cox/Roosevell "League of Naticns" Campaign 7,521.85

CCF | Mastronet 12/20/2003 John Adams Signed Ships papers 7,820.86

CCF 1 Mastronet 12/20/2003 James Monroellohn Quincy Adams presidentia 1,509.00

CCF 1 Mastronet 12/120/2003 John Tyier Signed Naval Appoiniment 807,49

CCF | Mastrongt 12/20/2003 James Polk Sighed "Certificats of Marit" 1,095.88

CCF | Mastronet 12/20/2003 Frankline Pierce Signed Naval Appointment 999.05

CCF | Mastronet 12/20/2003 James Buchanan 907,49

CCE | Mastronet 12/20/2003 Andrew Johnson Signed Pardon Document 935.30

CCF I Mastronet 12/20/2003 Woodrow Wilson Signed Postmaster Appointm 501.84

CCF | Mastronet 12/20/2003 Presidential Commissions {14) Cleveland thru 10,012.51

CCF | Mastronet 12/20/2003 JFKk/Robert Kennedy Signed Pardon Docume 12,116.08

CCF | Mastronet 12/20/2003 US Issue Stamp Type collection (74) 1857-189 11,295.52

CCF | Mastronet 12/20/2003 John Hancock/Samuegl Adams Signed Petition 3,857.12

CCF | Mastronet 1212012003 AlLexander Hamiiton 4-page Treasury Circular 4,855.01

CCF | Mastronet 12/20/2003 James Monrog Nad John Quincy Adams Signe 2.010.85

CCF1 Mastronet 12/20/2003 Abraham Lincoln Sicned Endorsement/Appoint 7,621.85

CCF | Mastronet 12/20/2003 Ulysses S Grant Signed Document as PReside 1.245.91

CCF | Mastronet 12/20/2003 FDR QOriginal Landslide Electoral Vote Cerdificat 12,425.53

CCF 1 Mastronet 12/20/2003 Cox/Rousevelt and Harding/Coolidge jugate ca B,274.03

CCF | Mastronet 12/20/2003 Hail of Fame plagues collection {29) 16,541.11

CCF | Mastronet 12/20/2003 Staned Gateway Cachels 5222.41

CGF | Mastronet 12/20/2003 BOb Gibson Early Career victory balls {27) 2.546.30

CCF | Mastronet 12{20/2003 Bob Gibson Gams used victory balls 1,680.54

CCF1 Mastronet 12/20/2003 Bob Gibson 1966 Game Used Victov Balls (15 1 R48.Ra
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CCF l end of FY 2003

Dale 9/9/2004

Charged to.... |Purchased Fro| Auctign Date Short Description Total Cost - All Location
CCF | Mastranet 12/20/2003 Champions of Al Smith Campaign Poster 4,413.43

CCF 1 Mastronet 12/20/2003 Mickey Mantle Adirondack used bat 14,014.51

CCF 1 Mastronet 1272072003 Hockey Photo Hoard {(174) 4,190.91

CCF | Mastronet 12/20/2003 Sandy Koufax Wotd Chaptns keychain hoard { 292.42

CCF ! Mastronet 12/20{2003 Ted Williams Signed Bat Collection 4,367.07

CCF i Mastronet 12120/2003 Autographed baseball envelop hoard (1450+) 4,747.22

CCF I Mastronet 12/20/2003 Aulographed baseball card hoard {10,000) 3,603.18

CCF Mastronet 12/20/2003 Autographed Baseball 8x 10 photo collection (1 4,117 .89

CCF | Mastronet 12/20/2003 Multi-signed baseballs collection (28) 3,800.60

CCF Mastronet 1212012003 Crane's Football disc set hoard (512 Sets) 4,747.22

CCF} Mastronet 12/20/2003 Armour Coins mini-hoard (84) 2,811.71

CCF | Mastronet 12/20/2003 Football, basketball & Hockey autrographed car 3,809.80

CCF ] Presidential C | 04/23/2004 Lot fo Wilson Plagues (9 pisces) 2,951.65

CCF! Presidential C | 04/23/2004 Plagues {3) 911.67

CCF | Presidential G | 04/22/2004 Willsan Cellection (3 boxes) 11,080.39

Totals: 247,716.33 | TR /e 3™y
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Capital Cow Fund I, Limited
Prufit Nol Allecated Propedy

Erxhibitasa
& B < 0 E FeD+E [+} H =G+ [=¥8 Mpnihs K L M N QILM PRI DeQeR BapG  §=P:H IsD-0  NeBE  ¥=l3U
QOpeeationg,
Crows Profll
Taxable Ingome/{Loss) Allocallons per Distfboilon X {Orvery/ Under Profit Duinbubions Owead o/ {(Due
Profils Dusinbuted - History (1) K-15 and 1065 {2) Allecation Crowe Profit Allecation Allocation From) Investars
Blants &
Bisrean pf Vrage Mgy LAY
Workern_ Coins & Tamble Reportpd AMec 4%
Fuscal Yenr Compyugapo Colfectibles Lucoyur Fer. Book Effartive
Endzd Jenz 00 Payrent Ditte o (BT FLQ Toeai fricin ¥ Tomi Manrl () [rpmeAr.aee) j118 i LUy Yoo e ¥oQ Toprt BwC i oy BWC yec Yoral
1 2002 BWC IR/ 13/02 & VS - 8 L5049 § 37 5 15652% $10037 $ AMA5 $ 1540206 5 128359 $ 1569136 12 0% 0% $1,3862656 S 151,000 $ 1,540,208 1M § {154,009) S HETE 5 (159818) S ({2B840)
1176/ 02 5303k, 11/13/03
51
1 20m BWC 11/10,/03 & VCT 1,990,196 AT -2 2487746 1,995,530 499,132 2495662 W79 2487747 1 Nk 1% 187475 20,797 plirkrr W7 [107%7) 30 ng.214 7916
10/31/03 51008, 13710703
5297%
3 1 a0% W% 1830352 TS 229759
4 204 12/ 22/ 53000 5/17/05 - 500000 560600 LTS 699,878 499,187 21,599 3,467,385 12 BO% % 279950 639437 3499782 1 {1 2799350 155437 2939187
5200k
E Tokl $ 3MSSAS $1311396 6§ 4 SREGA2 _S6MpiaTE 5 15070% § 7535148 7 [ SIaE S A B AS5RIsE 8 20806 § 237iled,
& Investment i CCFIT - fuly 201 § BL000 5 IR0 % 25,000,600
7 Tnvestment as a % of Toldl 49965 04SN 100 00%
Cash Return goy Invasiment
=15 A2 S02%  311847% [ ¥4
=26 2003 7% 4975 49% 995%
10245 204 0% 5000 DO% 100%
11=5% Cumubve 1298% 13113 6% 18225

1 Represents the cash dlsinbuons lo Lhe Investers far Lhe respecti e fiscal year Indleaied atowe

2 See CCFU Operating Agreement deflnibon af Prafits, which states “net profits of the Company far federal
wrome @x purposes as determined as of the close af the Company's flacal year * Assuch,
for purpeses af assessing the prafil distnbuilon amounts allecated to L [nvestors, Crowe agreed Amoun s 1o 1he CCFIL
tax retucns and the K Ts ixcued to he Investons

3 Refer 1o the *50% Capilal Investment Anadysis® for CCFL for added supppont, The I Operating Agreement states 1har
Lhe Profits of the Company il be llocaled on a sliding scale baser on e Bevels of amvestment I numismatle matenals
Based on our iovestoent anatysls, we noted CCFIT hed invosted 0% of the offering procesds on August 1, 2002 Aa such,
Lhe allocation percentiges of profus to v esiors changed on that day  Refer to the "Crawe Profit Plsicbulicn % Allocation™
Fot the cantractual allocatien perceniages Lhzt shoukd be in effect for the number of manths of the fiscal year Iisted tn s celumn

4 Wenote the CCFI Operaung Agreesent states In Sectan 4 7 that Profit and Loss shall be considerad to have been cacoed
ratably over the penied of the Fucal year of the Company  Thercfore [or purposes of asscssing
Ihe allocation of prafits, we wili baze this on the Jiseal y car's income divaded by the munths the company
was i operalfons fag the year

Prepared by Ceowe Chizel LEPI PR




Capital Coin Fund Ltd. I
80% Capital Investment Analysis

Exhibit 3.5.3.1
2001 Cagntal Contributions
Ohao Bureau of Workers' Compensation (BWC) $ 25,000,000
Vmtage Comns and Collectibles (VCC) 10,000
Tolal Offering Proceeds $ 25,010,000

Allocatipn of Profif and Losses - Provisions per Opernting Agreement (Section 4.1)

80% Of Offermg - Computed Threshhold

$ 20,008,000

80% or less of offering proceeds wnvested in comns and Related Materials, profits and losses shared as follows:

BWC
VCC

Greater than 80% of offering proceeds invesked in cowns and Related Materals, profits and losses shared as follows

BWC
VCC

Investmeitt Transactron History

Itans. & Date

2 08/01/2001

3 08/01 /2001

7 08/01/2001

8 08/01,/2001
14 08/01/2001
16 08/01/2001
10 08/10/2001
17 08/78,/2001
24 09/05/2001
23 09/14,/2001
27 08/21 /2001
26 09/77/2001
28 09/28/2001
32 10/01/20M
33 10/01/2001
39 10/12 /2001
kY] 10/15/2001
63 11142001
66 11/16/2001
89 12/18/2001
93 12/20/2001
935 1272472001
102 12/31/2601
111 01714/7002
113 01/14/2002

Prepared by Crowe Cluzek

Chk No.
101
102
1004
1005

1007

1008
1009
1018

1025
1026

1028
1031

Name Memg Dither Aect
Engle's Coun Shop Comn Purchases
Vintage Couns & Collechibles Cowmn Purchases
Engle’s Com Shop Cown Purchases
National Gold Exchange Coin Purchases

1053 Spectrum Fund 1LTD
1051 . Nupusmate Profession
Coin Purchases
1051 Numismatc Profession
1052 Rare Coin Alhance
Wire Transfer 1052 Rare Cown Alhance
To open Rare Con #1052 Rare Com Alliance
Wire Transfer - To (1052 Rare Com Alliarce
Advance for RCA - Rare Comn All:ance
Wire Transfer 1053 Spectrum Fund ILTD
Wire Transfer 1052 Rare Com Alhance
Delaware Valley Rare Coin Co Delaware Valley Rare Com G
Vintage Coins & Collectibles Cown Purchases
Vintage Coins & Coltectibles Comn Purchases
Wire Transfer to Pa1 1051 - Numsmatie Professton
Yuintage Coms & Collechbles Coin Purchases
Lee Minshull R C I Wire Transfer - Inv Coin Purchases

Robert Lecce Nunusmahc

Bob Bisanz Coun Purchases
Vintage Coins & Collectibles Cown Purchases
Lou Rasera Commission on curt Rare Comn Alhance

20,000 shares @51 1 Greg Manmung Auctions Inc

Cash Inf{Cut} Descripton

{80,400 G0} Inventory Purchase - Engle's Comn
(2,000,000 00) Inventory Purchase - VCC
(54,500 00) Inventory Purchase - Engle's Comn
(136,000 00) Inventory Purchase - NGE
(3,000,000 09 Investment - Spectrum Fund I Tid
{1.000,000 00} Investment - Numismatic Professionals LTD
(67,500 0 Inventory Purchase - Robert Lecce Nunusmatce
{500,000 00} Investment - Numismahe Professionals LTD
(5,000.00} Investment - RC Alliance
(20,000 00) Investment - RC Allance
{10,000 00) Investment - RC Alhance
{20,000 00} Tnvestment - RC Alliance
(2,000,000.00) JV - RC Alliance
(1,000,000 00} Investment - Spectrum Fund I Ttd
(2,445,000 00) Investment - RC Alhance
{97,500 00) JV - DVRCC
{200,000 00) Inverilory Purchase - VCC
{150,000 00) Fnventory Purchase - VCC
(1,500,000 00) Investment - Numismatic Professionals LTD
(96,600 00) Inventory Purchase - VCC
{210,000 00) Inventory Purchase - Lee Minshull
{550,000 00) Inventory Purchase - Bob Bisanz
{700,000 00} Inventory Purchase - VCC
(62,900 00) TV - RC Alliance
(230,000 00} Investment ~ Greg Manmng Auctions Inc

Page1of3



118 0172272002
126 01/31/2002
135 02,07/ 2002
137 02/08,/2002
142 02/14/2002
151 02/27/2002
158 02/05,2002
182 04/03/2002
183 04,/03/2002
184 04,04/ 2002
101 04/17/2002
194 04/18/2002
301 04,/18/2002
203 04/30,/2002
302 0473072002
205 05/01/2002
303 05703/ 2002
214 0570872002
215 05/08/2002
304 05/10/2002
305 0571572002
306 05/15/2002
307 05/15 /2002
208 05/16/2002
309 05/17/2002
310 05/21/2002
231 05,/22/2002
an 05/22/2002
236 05/30/2002
237 05/30,/2002
312 05/30/ 2002
314 06,/ 03/2002
315 06,/04/2002
316 06/10/2002
317 06/11/2002
318 06/12/2002
e 06/13/2002
320 06/17/2002
21 06/18/2002
257 06/19/2002
322 06/19/2002
323 06/19/2002
327 07 /01,2002
277 07/10; 2002
286 07/23/2002
290 08/01/2002
29 08/01/2002
Prepared by Crowe Chizek

1034
1035

1037

1047

1048
1049

1052

1053

1057

1064
1065

Capital Coin Fund Ltd. It
80% Capital Investment Analysis

Exhibit 3.5.3.1
Transfer 1020 Errors & Oddites Com
Vintage Caoms & Collechbles Advance Purchases
IBEX Galleries IBEX Galleries
Transfer 1050 Errors & Oddines Comn

Vintage Cows & Collechbles Advance Purchases
Vintage Comns & C Transfer to Vintage Advance Purchases
Transfer 1050 Errars & Oddities Cown

250 Shares Greg Manming Auctions Inc
2100 Shares Greg Manning Auchons Inc
1650 Shares Greg Manmung Auchons Inc
2000 Shares Greg Manrung Auctions Inc

Reclassed out of CO Cown Purchases

4004 Shares Greg Mannming Auchons [nc
Errors & Oddites Coin Co 1050 Errors & Oddittes Con
2100 Shares Greg Manmung Auctions Inc
Vintage Cowns & Collectibles Advance Purchases
2000 Shares Greg Manrung Auctons Inc
Bob Bisanz Reclassed to Invente Comn Purchases
Bob Bisanz Comn Purchases
5900 Shares Greg Manning Auchons Inc
5000 Shares Greg Manning Auchons Inc
3000 Shares Greg Manmung Auchens Inc
2000 Shares Greg Manning Auchons Ing
12100 Shares Greg Manrung Adchons Inc
10000 Shares Greg Manmng Auctions Ine
5000 Shares Greg Manmmg Auchons Inc
Vintage Comns & Collectibles Advance Purchases
1030 Shares Greg Manmng Auctions Inc
Wire Transfer 1051 Nuemismabc Profession
MastroNet Inc Inv ID 233 1035 Collectble Inventory
400 Shares Greg Mannmng Auchons Inc
1300 Shares Greg Manmng Auchans Inc
1000 Shares Greg Manning Auctons Inc
1000 Shares Grep, Manmng Auchions Inc
9[M) Shares Greg Manmung Auctions Inc
2500 Shares Greg Manrang Auctons Inc
900 Shares Greg Mannmg Auctions Inc
2000 Shares Greg Mannung Auchons Inc
2300 Shares Greg Manning Auctions Inc

Rare Com Alliance Ta caver checking a Rare Com Alliance

14500 Shares Greg Manrung Auchions Inc
500 Shares Greg Manrung Auchons Inc
500 Shares Greg Manrung Auchons Inc

Fidehtrade Reclassed aut of CO Coin Purchases
Manfra, Tardella & Reclassed out of CO Com Purchases
National Gold Excl Reclassed out of CO Cown Purchases
Spectrum Numsmatics 1053 Spectrum Fund I LTD

(50,000 00) Investment - Errors and Oddthes
{100,000 00) Inventory - Prepaid - Adv Purchase
(120,000 00) JV - IBEX Gallenes
{50,000 00) Investment ~ Errors and Oddites
(100,000.000 Inventory - Prepard - Adv Purchase
(342,000.00) Inventory - Prepaid - VCC
{100,000 00} Investment - Errors and Oddrties
{50518} Investment - Greg Mannuig Auctions Inc
(3,745 82) Investment - Greg Manning Auctons Inc
{2,995 00) Investment - Greg Manmung Auchons [nc
(3,725.000 Investment - Greg Manning Auctons Inc
(346,637 ) Inventary Purchase
(7,225 00) Investment - Greg Manning Auchons Inc
{50,000 00} Investment - Errors and Oddibes
(3,805 00) Investment - Greg Manmung Auchons Inc
{150,000 00) Inventory - Prepaid - VCC
(3,625 00) Investment - Greg Marming Auctions Inc
(75,000 00Y Inventory Purchase - Bob Bisanz
(25,000 00) Inventory Purchase - Bob Bisanz
(10,354 72) Investment - Greg Manmng Auctions Inc
(8,275 00) Investment - Greg Manmung Auctions Inc
(4,965 00) Investment - Greg Manmung Auctons Inc
(3:301 70} Investment - Greg Manning Auctions Inc
{18,496 46) Investment - Greg Manning Auctions Inc,
(16,512 50) Investment - Greg Mannuing Aucbons Inc
(7,880 ¢0) Investment - Greg Manmng Auctions Inc
{75,000 0) lnventory - Prepaid - VCC
(1,648 70) Investment - Greg Mannmng Auctions Inc
(500,000 00} Investment - Numismahc Professionals
{223,592 81) Inveniory - Prepaid
(632 00} Investment ~ Greg Manmng Auctons e
(2136 03} Investment - Greg Manrung Auchons Inc
{1,655.00) Investment - Greg Manmng Auctons Inc
(1,650 00) Investment - Greg Manning Auctions Inc.
(1,426 04) Invesmment - Greg Manning Auctions Inc.
{3,821 00) Investment - Greg Manmng Auctions Inc.
(1,381.04) Investment - Greg Mannmg, Auctions Inc
(2,955 00} Investment - Greg Manning Auctons Inc
(3,675 07) Investment - Greg Manmng Auchions Inc
(100,000 00) TV - RC Alhance
{23,031 60) Inveskment - Greg Manning Auctons Inc,
(785 00) Investment - Greg Mannng Auctions Inc
(825.00) Investment - Greg Mannung Auckions Inc
{317,188 24) Inventory Purchase - Fideltrade
(391,054 98} Inventory Purchase - Manfra, Trdella & Brookes
(313,000 00) Inventory Purchase - NGE
{1,000,000 00) Investment - Spectrum Fund I Litd

Tolinvestmess tiougfiug 1, 2002+ - 5 GU6GEO9ST)
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Capital Coin Fund Led. IT
80% Capital Investment Analysis
Exhibit 3.5.3.1

CCFIL met the 80% threshliold for investment of the offering proceeds on Aug 1, 2002

Based on the above analysis and contractual provisions, the following should be the
Profit and Loss allocabon percentages for the investors in this fund

Dates BWC vCC
July 31, 2001 through July 31, 2002 N J% 100%

August 1, 2002 and forward 80 0% 20 0%

Prepared by Crowe Chizek
Page3 of 3
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Capital Coin Fund II, Limited
Profit Distributions Owed to BWC
Exhibit 3.6.3

F=D+E G H I=G+H

=
lis}
1o
ims

Taxable Income/ (Loss) Allocations per K-

K-1 Amounts Owed to/{Due From}

Prepared by Crowe Chuzek

Profits Distnibuted - History {1} 15 and 1065 {2} Members
Brreait of Vantage
Warkers Cowis &
Fisea! Year Compensatin Collectibles
Ended e IGth Payment Date n (BWC) Veo) Total BWC vce Total BWC Ve Tota
2002 BWC11/13/02& VCC-11/6/02 § 1,255389 § 313,847 § 1,569,234 § 1,232,137 % 308,059 % 1,540,296 $ (23152) $ (5788) & {2854
4300k, 11,/13/03 $13k
2003 BWC 11/10/03 & VCC -10/31/03 1,950,196 497,549 3,487,746 1,996,530 459,132 2,495 662 % 6334 % 1583 7,516
5100k, 11,/10/03 $397k
Balance Due From Members - June 30, 2003 $ (la 818y § (4,209 {21,024}
2004 12/22/04 5300k, 5/17 /05 5200k - 200,000 500,000 2,799,349 699,838 3,499,187 $ 2799349 § 199,838 2,599,187
Total $ 3245585 § 1,311,396 $ 4,556,982 % 6028116 $ 1507023 % 7535145 $ 2782531 % 195,633 52,978,163
Uruts
Member Number Percentage
Vintage Comns and Cellectibles 1 040%
Chuo Bureau of Workers' Compensation 250 99 60%
251 100 Q0%
BWC vCC Total
Due From Members at June 30, 2003 3 (16,818) S (4.205) §  {21,024)
Dhustribution Amounts Per Crowe Chizel
Cash Distnbutions For Profits - From July 1, 2003 forward % 500,000
Distribuhon of net cash balance - based on proporticnate share of Un 95 6% 04% 1000%
Calculated Dastribution Amounts 2004 % 498,008 3 1,992 $ 500,000
B - 5 500,600 % 500,010
Over/{Under) Distribution $ (498,008) § 493,008 $ -

Pacelanfl




CCF Ii end of FY2003

Exhibits 373
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{ Charged {o.... |Purchased Fro| Auction Date ltem Number Short Description Total Cost - All Lacation
CCF i Presldential C [ 10/10/2003 1,500.60

CCF i LaBarre Galler ; 07/30/2003 Lincoln To Smith 5.500.00 | ltem Nat Found
CCF i LaBarre Galler |07/30/2003 Jefferson 6,000.00 | SR-001-0027
CCF 1l LaBarre Galler | 07/30/2003 WH Vanderbilt 900.00 | SR-001-0025
CCF 1t LaBarre Galler [ $7/30/2003 Edison Minutes 900.00 |SR-001-0025
CCF Ul LaBarre Gailer | 07/30/2003 Wells-Fargo Blue 1,000.00 |SR-001-0025
CCF 1 LaBarre Galler ! 07/30/2003 James G & James F Fargo 600.00 | SR-001-0625
CCF ll LaBarre Galler | 07/30/2003 Edison Phonograph 2,500.00 |item Not Found
CCF i} LaBarre Galler | 07/30/2003 Fillmore 1.000.00 |SR-001-0025
CCF ii LaBarre Galler |07/30/2003 Gatly o 1,700.00 [SR-001-0025
CCF I LaBarre Galler | 07/30/2003 SOT #AT74 2,000.00 |SR-015-0001
CCF Il LaBarre Galler | 07/30/2003 STOT *A1205 2,000.00 {SR-G19-0001
CCF |l LaBarre Galler | 07/30/2003 JD Rockefeller A5364 6,000.00 [SR-001-0026
CCF Il LaBarre Galler | 07/30/2003 Pullman 350.00 [SR-001-00286
CCF I} LaBarre Galler | 07/30/2003 Morgan 800.00 |SR-001-0027
CCF 1 LaBarre Galler {07/30/2003 Santa Ana 900.00 |SR-001-0027

i CCF 1l LaBarre Galler | 07/30/2003 NB Fomrest 2.800.00 [SR-001-0028
CCF I Mastronet 08/19/2003 Lincoln Banner £5,000.00
CCF 1| Craig A. Whiti | 11/28/2003 Lincoln Pin B 5,462.50
CCF 1l Craig A. Whitf 111/28/2003 Lot 1707 4,887.50
GCF || Craig A. Whitf |11/28/2003 Lot1788 2 587.50
CCF Il Craig A. Whitf | 11/28/2003 Lot 1789 2,415.00
CCF 1l Craig A. Whitf | 11/28/2003 Lot 1790 2,875.00
CCF 1| Craig A. Whitf | 11/28/2003 Lot 1791 1,610.00
CCF Ul Siater's Ameri 1 07/02/2003 William Hasrison Columbia Star Pitcher 2,732.85
CCF |l Slater's Ameri | 07/02/2003 William Harrison Columbian Star Chamber Pot 2,056.66
GCF I Slater's Ameri | 07/02/2003 Ful plate tintype of Lincoln 4,243.55
CCF Y Slater's Ameri | 07/02/2003 Farker-Davis Editorial Conf Pin 3,874.40
CCF Il Slater's Ameri_ 07/02/2003 Bodacious Bryan-Kemn Jugate 1,760.65
CGF Il Slater's Ameri 107/02/2003 Bryan Kern Miss Liberty Jugate 742.90
CCF Hl Slater's Ameri [07/02/2003 Clean Sweep for Democtacy 1,091.35
CCF Il Slater's Amen  {07/02/2003 Hoover Curtis Jugate __2.390.85
CCF | Slaler's Ameri | 07/02/2003 Franklin Roosevelt Tire Cover 1,410.35 o
CCF Slater's Ameri | 07/02/2003 Landon Banner 1,539.50

CCF H Slater's Ameri | 07/02/2003 Harrison & Marton Jugate display piece 240.00

CCF il Slater's Ameri | 07/02/2003 Henry Clay Display piece 7.678.27
CCF i Slater's Ameri | 07/02/2003 1820s Andrew Jackson Ceramic Plate 2,249.36
CCF 1l Slater's Ameri | 07/02/2003 Mckinley 1896 Cartoon Poster 297.50
CCF i Slater's Ameri 107/02/2003 Teddy Roosevelt Autographed portrait 4.414.20
CCF Il Slater's Ameri_|07/02/2003 Folk Art 1896 Flection Gane 524.90 n
CCF || Slater's Ameri [07/02/2003 Metched set of 1896 McKinley Jugs in 4 sizes 1,445.65 Ao
Jate 9/8/2004 Page 1 /q -
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Charged to.... IPurchased Froi Auction Date iten Number Short Description Total Cost - All Location
CCF |l Slater's Ameri | 07/02/2003 Lincoln Emancipation Proclamation Banner 123,9908.77

CCF il Slater's Ameri {07/02/2003 Rooasevelt-Fairbanks Miss Liberty Jugate 1,236.25

CCF il Slater's Ameri | 07/02/2003 Roosevell Fairbanks Dinner Bucket Jugate 1,497.30

CCF il Classic Coin C | 06/24/2003 Abraham Lincoln ambrotype campaign badge 15,535.00

CCF {l Early America | 12/13/2003 AUTO-1782-0025 John Hancock elevates a Colonial Minuternan 6,340.02 |SR-017-0011

CCF 1t Mastranet 05/20/2002 AUTO-1933-0008 Large Political Signature Collection 742.90 1SR-005-00062 -
CCFE I Mastronet 0472812003 AUTO-1965-0019 Mickey Mantle Autograph Coltection {19) 8,.011.83 |SR-001 TOP OF CABI|
CCF 1 Mastronet 05/20/2002 AUTO-1968-0007 1968-1975 Mike Douglas Show Autograph Albu 18,111.35 | SR-005-0002

CCF I} Mastranet 11/15/2002 AUTO-vary-0001 *Captaing of Industry” Autographs (19} 2,316.76 |SR-001-0006

CCF Il Mastronet 05/20/2002 AUTQO-vary-0006 Eclectic Autograph Collection (5,000 pieces) 14,994.91 {Warchouse

CCF 1 Mastronet 05/20/2002 AUTO-vary-0009 Autograph Callection (2,500+) 41,589.13 | Warehouse

CCF {l Mastronet 12/12/2002 BASE-vary-0001 Ted Williams Single Signed Baseballs (100} 29,078.90 | SR-009-0004

CCF I} Mastronet 05/20/2002 BNNR-1896-0007 McKinley/Hobart Campaign Paper Flag 372.60 |SR-017-0006

CCF i Mastronet 11/15/2002 BNNR-1936-0003 Landon/Knox Jugate Campaign Pennant . 1,369.77_ | SR-001 TOP OF CABI
CCF Hl Mastronet 11/15/2002 BNNR-1952-0001 Eisenhowet/Nixon Campaign Banner 1,244.72 1 SR-011-0001

CCF it Mastronet 11/15/2002 BNNR-1852-0002 Stevenson/Sparkman Campaign Banner 1,244 72 |SR-011-0001
CCFit ____IMastronet ___111/16/2002  [BOTT-1848:0002_ __ (Zachary Taylor Flask Collection (7) . | _2,032.08 |SR.005-0001
CCF 1} Mastronet 11415/2002 BOTT-1896-0001 McKinley/Brvan Gampaign Bottles {(2) 1,659.24 | SR-004-0005

CCF i Mastronet 05/20/2002 BTTN-1789-0004 1789 George Washington Inaugural Button 3,215.40 {SR-012-0008

CCF Ul Mastronet 11/15/2002 BTTN-1840-0002 1840's Brass Butions (6) 1,808.29 [SR-012-0004

CCF 1l Mastronet 11/15/2002 BTTN-1880-0003 Campaign Lapel Stud Collection (55) 2,146.71 | SR-012-0004

CCF il Mastronet 1115/2002 BTTN-1912-00C1 Wilson/Marshall Jugate Campaign Fob 1,610.61 |SR-012-0004

CCF Hl Slater's Ameri | 10/01/2003 CANE-unkn-0002 Harrison Folk Art Cane 2,810.01_ | Sue's Office Corner
CCF Il Mastronet (4/28/2003 CANE-vary-0001 Premier Presidential Cane Collection (96) 65,313.29 |SR-001 TOP OF CAEI
CCF Il Mastronet 11/156/2002 CARD-1892-0001 "lron Clad" Advertising Trade Card 252.42 1SR-001-0004

CCF 1l Presidential C | 05/25/2004 CARD-1831-0059 Hoover 1931 Christmas Card 2,912.75 |SR-002-0016

CCF I} Presidential C | 10/10/2003 CARD-1932-0064 Hoover 1932 Christmas Card 2,776.62 |SR-019-0001

CCF 1l Presidential C | 05/25/2004 CARD-1941-0060 FDR 1841 Christmas Card 2,030.00 )| SR-002-0016

CCF 11 Presidential C ; 05/25/2004 CARD-1946-0061 Hagry S Truman 1946 Chiristmas Card 640.00 {SR-002-0016

CCF Il Presidential C | 05/19/2004 CARD-1946-0062 Harry 8 Truman 1946 Christmas Card 1,963.63 | SR-002-0017

CCF i Fresidential C {04/23/2003 CARD-1850-0037 Harry Truman 1950 Large Christmas Card 1,350.00 {SR-001-0019

CCF 1 Presidential C {04/23/2003 CARD-1952-0038 Hamy Truman 1950 Large Christmas Card 1,350.00 {SR-004-0002

CCF 1l Prestdential C | 05/01/2003 CARD-1958-0020 Dwight D. Eisenhower 1958 Official Christmas 723.60 |SR-001-0018

CCF i Presidential C | 05/01/2003 CARD-1958-0021 Dwight D. Eisenhower 1958 Personal Christma 600.30 | SR-001-0018

CCF 1l Presidential C [ 05/01/2003 CARD-1959.0022 Dwight D. Eisenhower 1959 Officlal Chrisimas 415.80 |SR-001-0018

CCF il Presidential C | 05/01/2003 CARD-1959-0024 Dwight D. Eisenhower 1959 Enclosure Christm 166.05 {SR-001-0018

CCF i Presidential C | 04/17/2003 CARD-1959-0035 John F, Kennedy 1959 Christras Card 150.00 [SR-G01-0049

CCFE 1 Presidential C {05/01/2003 CARD-1860-0023 Dwight D. Eisenhower 1960 Official Chrisfmas 630.00 ;SR-001-0018

CCF i Presidential C 1 05/01/2003 CARD-1860-0025 Dwight D, Eisenhower 1960 Enclosure Christm 160.51 {SR-001-0018

CCF § Presidential C 104/01/2003 CARD-1961-0036 John F. Kennedy 1961 (2) and 1862 (2) Christ . 10.000.00 |{SR-001-0019

CCF 1 Presidential C | 04/23/2003 CARD-1861-0039 John F. Kennedy 1961 & 1962 Small Christmas 4. 500.00 | SR-001-0019
Date 9/8/2004
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Charqged to.... JPurchased Fro] Auction Date ftem Nuimber Short Description Total Cost - Al Location
CCF |l Mastronet 11/16/2002 CARD-1963-0002 JFK Signed 1963 Christmas Card 15,580.43 | 3R-001-0006
CCF 1l Presidential C_|{05/01/2003 CARD-1964-0026 Lyndon B. Johnson 1964 Christmas Card 616.50 |SR-001-0018
CCF Il Presidentiat C [ (5/01/2003 CARD-1964-0027 Lyndon B_ Johnson 1864 Response Christmas 172.24 1SR-001-0018
CCF Il Presidential C 105/01/2003 CARD-1064-0027 Lyndon B. Johnson 1864 Response Christmas 585.00 |SR-001-0018
CCF Il Presidential C | 05/01/2003 CARD-1965-0028 Lyndon B. Johnson 1965 Christmas Card 883.80 [SR-001-0018
CCF 1l Presldential C [05/31/2003 CARD-1985-0029 Lyndon B. Johnson 1965 Response Christmas 122.74 |SR-001-0018 *
CCF Il Presidential C | 05/01/2003 CARD-1966-0030 Lyndor B. Johnson 1966 Christmas Card 639.90 i1SR-001-0018
CcCF i Mastronet 04/28/2003 CARD-1969-0062 Baseball Centennial First Day Collection {51) ) 2437 37 |SR-008-0004
CCF Il Presidential C_{05/31/2003 CARD-1970-0031 Richard Nixon 1870 Christmas Card 31.50 {SR-001-0018
CCF Il Presidertial C_| 05/01/2003 CARD-1978-0033 Jimmy Human 1978 Christmas Book 400.00 [SR-001-0009
CCF il Mastronet 05/20/2002 CARD-1982-0019 Princess Diana & Pringe Charles Christmas Ca 3,254.50 [CR-SE Corner
CCF 1l Presidential C | 04/17/2003 CARD-1990-0034 George Bush 1980 Christmas Cards (2} 700.00 [SR-D01-0019
CCF i Mastronet 11/15/2002 CARD-vary-0003 White House Signed Place Cards 4,850.36 |SR-001-0006
CCF Presidential C | 11/09/2002 CERT-1890-0002 Certificate of Contribution ic Republican.Party 287.50 |8SR-0061-0008
CCF 1l Presidential C | 11/09/2G02 CERT-1901-0001 Certification to Walk in McKinley Inauguration P 287.50 [SR-001-0008
CCF 1l Mastronet 04/28/2003 CHEK-1803-0014 Thomas Jefferson Signed Check 10,026.77 ISR-017-0018
CCF It Mastronet 11/15/2002 CHEK-1833-0001 Andrew Jackson U.S. Bank Check 2,910.91 [ SR-001-0004
CCF 1} Mastronet 04/28/2003 CHEK-1860-0015 Abraham Lincoln Signed Bank Check 11,028.47 [|SR-017-0019
CCF Il Mastronet 11/15/20G2 CHEK-1868-0002 Andrew Johnson Bank Check 3,876.58 |SR-001-0004
CCF I Mastronet 11/15/2002 CHEK-1873-0003 Ulysses 8. Grant Bank Check 1,463.56 { SR-001-0004
CCF 1l Mastronet 1171512002 CHEK-1874-0004 James A. Garfield Bank Check 998.09 |SR-001-0005
CCF i Mastronet 11/15/2002 CHEK-1882-00056 William McKinley Bank Check 747.89 |SR-001-0005
CCF il Mastronet 11/15/2002 CHEK-1883-0006 Benjamin Harrison Bank Check 736.41 { SR-001-0005
GCCFE 1l Mastronet 11/15/2002 CHEK-1909-0007 Warren Harding Bank Check i 552.31 | SR-001-0005
CCF I Mastronet 11/15/2002 CHEK-~1529-0008 Calvin Coolidge Personal Check 546.52 |SR-001-0005
CCF il Mastronet 11/15/2002 CHEK-1934-0008 Franklin 0. Roosevelt Endorsed Check 3,876.58 {SR-SW Comner
CCF Il Mastronet 04/28/2003 CHEK-1974-0016 Gerald R. Ford Signed Check 5,348.18 |SR-017-0019
CCF I Mastronet 1211212002 CHEK-vary-0009 Ty Cobb Signhed Personal Checks 54,237.45 | SR-009-0002
CCF I Mastronet 04/28/2003 CLOK-1896-0001 McKinley 1896 Carnpaign Clock 1,511.14 | SR-007-0002
CCF ll Mastronet 04/28/2003 CORR-vary-0014 Presidential Letters to B. Banu {5} 3,613.04 |SR-017-0019
CCF Il Early America | 06/10/2003 DOCU-1784-0052 George Washington/Henry Knox Signed Docu 31,000.00 |SR-017-0020
CCF 1l Mastronet 08/27/2003 DOCLU-1792-0061 Thomas Jefferson Signed Act of Congress 13,729.16 | SR-012-0024
CCF i Early America ! 02/14/2004 DOCU-1788-0073 John Adams 4-Language Ship's Paper 6,344.36 1 SR-002-0021
CCF Il Early America | 02/14/2004 DOCU-1799-0077 George Washington Autographed t.etter 27,708.00 |CR-SE Corner
CCF Il Mastronet 08/27/2003 DOCU-1802-0060 Jefferson/Madison Signed Land Grant 6,639.91 !|CR-SE Corner
CCF il Early America | 02/14/2004 DOCU-1810-0075 James Madison Ship's Paper 1,499.71 ICR-SE Corner
CCF 1l Mastronet 13/15/2002 DOCU-1820-0006 John Quincy Adams & James Monroe Signed $ 2.460.50 18SR-002-0010
CCF 1l Mastronet 05/20/2002 DOCU-1823-0023 James Monroe Signed Land Grant 842.95 |SR-017-0008
CCF 1l Mastronet 11/15/2002 DOCU-1830-0007 Andrew Jackson & Martin Van Buren Signed 8 3,604.48 |SR-002-0010
CCF Il Mastronet 04/28/2003 DOCLI-1833-0045 Andrew Jackson Signed Patent Papers 2,985.14 SR-007-0001
CCFE Il Early America | 10/11/2003 DOCU-1843-0059 Daclaration of Independence 1843 Force printin 20,241.55 -:“
Date 9/8/2004 Page 3] ™
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Charged to.... |Purchased Fro| Auclion Date item Number Short Description Total Gost - All Location
CCF ll Mastronet 11/15/2002 DOCU-1848-0005 Abraham Lincoln Signature gn Zachary Taylor 24,196.22 |SR-004-0001
CCF l) Eardy America [02/14/2004 DOCU-1857-0078 Franklin Pijerce 4-Lanauane Shin's Paper 2 537.96 {SR-002-0022
CCFH Mastionet 11/15/2002 DOCU-1858-0002 US Mint Steamer Receipt 455.05 |SR-001-0003
CCF it Early America [02/14/2004 DOCU-1865-0074 Andrew Johnson Signed Document 2,307.24 |CR-SE Cemer
CCF Mastronet 04/28/2003 DOCU-1941-0046 FDR "Infamy” Quate Display 11,311.50 |SR-017-0019
CCF i Masltronet 04/28/2003 DOCU-1947-0047 Cleveland Indians Contracts (157) 11,469.35 [SR-068-0004
CCF 1l Mastronet 05/20/2002 DRAW-1905-0006 Annie Qakley Signed lllustration 4,926.60 [SR-017-0005
CCF Il Mastronet 11/16/2002 DRAW-1848-0002 Norman Rockwell Orginal Oii & Pencil for Satur | 10497285 _|Vault _
CCF Ul Mastronet 05/20/2002 DRAW-1855-0007 Einer Edward Larsen lllystration 452.60 |SR-017-0007
CCF Il Masironet 04/28/2003 FOOT-1254-0001 Walter Payion Signed NFL Foothalls {12) 4,016.94 | SR-008-0002
CCF Il Mastronet G5/20/2002 GLAS-1900-0005 McKinley and Bryan Campaign Condiment Jars 598.00 |SR-005-0003
CCF 1l Presidentiat C | 11/09/2002 INVT-1881-0001 James Gatrfield Invitation to Inaugural Receptio 402.50 [SR-001-0008
CCF H Presidential C | 11/09/2002 INVT-1881-0002 James Garfield Invitation to Inaugural Receptio 402.50 |SR-001-0008
CCF i Presidential C [ 11/08/2002 INVT-1917-0003 Woodrow Wilson Inaugural Invitation 402.50 (SR-001-0008
CCF i Mastronet 11/15/2002 MEDL-1805-0002 George Washington “Eccleston” Medal  * f\ 1,641.87 [SR-012-0004
CCF Il Presidential C | 01/31/2004 MEDL-1828-0224 JOA 1828-2 1.2,345.10 [SR-002-0016
CCF H Presidential C | 11/09/2002 MEDL-1829-0040 Andrew Jacksaon Presidential Medal 517.50 |SR-012-0003
CCF Il Presidential C | 12/06/2003 MEDL-1832-0162 The Union Must ... Be Preserved Medal 6,909.78 |SR-012-0006
CCF 1l Presidential C [ 12/06/2003 MEDL-1834-0163 Whig Victory 748,14 |SR-012-0006
CCF I Presidential C | 12/06/2003 MEDL-1834-0164 The Glorious Whig Victory 3,452.94 |SR-012-0008
CCF Il Presidential C 111/09/2002 MEDL-1844-0036 Poli/Dallas Campaign Medal 805.00 SR-012-0003
CCF 1l Presidential C | 12/06/2003 MEDL-1854-0165 Declaration of independence medallion ; 2,877.48 1SR-011-0004
CCF 1l Presidential C [ 11/09/2002 MEDL-1857-0037 James Buchanan Inauguration Medal [ 989.00 [SR-012-0003
CCFE It Presidential C | 12/06/2003 MED{.-1868-0172 Grant Campaign Medal - the rarest : 2,186.86 | SR-012-0006
CCF Il Mastronet 08/2712003 MEDL-1872-0153 Horace Greeley Cmapagin Medal % 253.77 |SR-012-0004
CCF Il Presidential C | 12/06/2003 MEDL-1876-0181 1876 Centennial Official Mcdal © 5,754.85 [SR-012-0004
CCF 1 Presidential C {12/06/2003 MEDL-1880-0166 Cincipnati Industrial Exposition ‘ 1,899.13 1SR-012-0006
CCF Il Presidential C | 11/09/2002 MEDL-1897-0005 Wiliam McKinley Inauguration Medal . 460.00 | SR-D12-0008
CCF I Presidential C | 04/17/2003 MEDL-1887-0075 Grover Cleveland Inaugurat Executive Badge - §,000.00 {SR-012-0008
CCF I Presidentiat C 111/09/2002 MEDL-1801-0008 William McKinley Inauguration Medal : 2,300.00 [ SR-012-0003
CCF Il Presidenhal C | 11/09/2002 MEDL-1905-0009 Theodore Roosevelt inauguration Medal 44275 |SR-012-0003
CCF il Presidential C | 11/09/2002 MEDL-1905-0028 Theodore Roosevelt Inauquration Medal 345.00 ISR-012-0003
CCF 1l Mastronet 05/20/2002 MEDL-1906-0070 Theodore Roosevelt inaugural Medal 11,364.30 |SR-012-0008
CCF Il Presidential C | 11/09/2002 MEDL-1809-0038 William Howard Taft inauguration Medal 316.26 {SR-012-0003
CCF ] Presidential C [ 11/09/2002 MEDL-1913-0010 Woodrow Wilson Inauguration Medal 661.25 [SR-012-0003
CCF li Presidential C _| 11/09/2002 MEDL-1917-0011 Woodrow Wilson Inauguration Medal 2,300.00 |SR-012-0003
CCF #i Presidential C | 11/09/2002 MEDL-1921-0012 Wamen G. Harding Inauguration Medal 14,375.00 | SR-012-0003
CCF il Presidential C | 11/09/2002 MEDL-1925-0006 Calvin Coolidge Inauguration Medal 1,035.00 | SR-012-0003
CCF 1 Presidential C | 11/09/2002 MEDL-1933-0013 Franklin Roosevelt Inauguration Medal 2,990.00 |SR-012-0003 .
CCF Il Presidential C | 12/06/2003 MEDL-1833-0182 Howland Wood NY Numismatic galvano 776.92 |SR-011-0003
CCF i1 Presidential C | 11/05/2002 MEDL-1937-0014 Franklin Roosevelt Inauguration Medal . _747.50 [SR-012-0003
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CCFH Presidential C | 12/06/2003 MEDL-1938-0183 Henry Ford/Clara Bryant 50th Apniv Galvano P 1841.58

CCF I Presidential C [ 11/09/2002 MEDL-1941-0007 Franklin Roosevelt Second Inauguration Medal ! 3 17,250.00_:8R-012-0004

CCF Il Prasidential C | 11/08/2002 MEDL-1941-0015 Franklin Roosevelt Third Inauguration Medat N 431.25 |SR-012-0003

CCF Il Presidential C_ | 11/08/2002 MEDL-1941-0G18 Frankiin Rooseveilt Third Inauguration Medal 373.75 SR-012-0003

CCF Il Presidential G | 11/09/2002 MEDL-~1244-0017 Franklin Roosevelt Third lnauguration Medal Di | @ 1,150.00 |SR-012-0003

CCF Il Prasidential C | 11/09/2002 MEDL-1853-0018 Dwight David Eisenhower Inauguration Medal : 690.00 |SR-012-0003°

CCFE Presidential C [ 11/08/2002 MEDL-1957-0019 Dwight D, Eisenhower Second Inauguration Me §75.00 |SR-012-0003

CCF il Presidential C |11/08/2002 MEDL-1961-0020 John F. Kennedy Inauguration Medal * 1,265.00 |SR-012-0003

CCF il Presidential C : 11/05/2002 MEDL-1961-0021 Lyndon Baines Jehnson VP Inauguration Medal 310.50 ]SR-012-0003

CCF 1t Presidential C {11/09/2002 MEDL-1967-0043 John F. Kennedy Inaugural Medal Process Set 2,300.00 |SR-012-0003

CCF II Presidential C { 12/06/2003 MEDL-1964-0184 Pieta by Michelangelo galvano 978.34 [SR-019-0001

CCF 1t Presidential C | 11/08/2002 MEDL-1969-0004 Richard M. Nixon Inauguration Medallion 885.50 | SR-008-0003

CCF |l Presidential C | 11/09/2002 MEDL-1969-0044 Richard Nixon Inaugural Medal 287.50 |SR-012-0003

CCF ) Presidential C | 11/09/2002 MEDL-1973-0022 Richard M. Nixon Second inauguration Medal 1,840.00 {SR-012-0003

CCF it Presidential C | 11/09/2002 MEDL-1973-0023 Gerald R. Ford VP inaugural Medal  ° 833.75 [SR-012-0003

CCF i Presidential C | 11/09/2002 MEDL-1973-0024 Gerald R. Fard VP _Inaugural Medal 1,782.50 {SR-012-0004

CCF il Presidential C | 11/08/2002 MEDL-1973-0025 Gerald R. Ford VP Inauguration Meda! 833.75 ISR-012-0003

CCF | Presidential C | 11/00/2002 MEDL-1973-0028 Geraid Ford VP Inauguration Medal 833.75 [SR-012-0003

CCF i Presidential C | 11/09/2002 MEDL-1973-0045 Gerald Ford VP Inaugural Medal Die Cast 345.00 |SR-012-0G03

CCF Presidential C ] 11/08/2002 MEDL-1974-0027 Gerald Ford Inauguration Medal 920.00 |SR-012-0003

CCF It Presidential C | 11/09/2002 MEDL-1974-0029 Neison Rockefeller VP Inauguration Medal 2,185.00 ;SR-012-0003

CCF I Presidential C | 11/09/2002 MEDL-1974-0030 Nelson Rockefeller VP Inauguration Medal 862.50 [SR-012-0003

CCF I Presidential C | 11/08/2002 MEDL-1974-0046 Gerald Ford Inaugurai Medal 316.25 [SR-012-0003

CCF 1l Presidential C | 11/09/2002 MEDL-1974-0047 Gerald Ford Inaugural Medal 224250 |SR-012-0003

CCF Hi Presidenttal C | 11/08/2002 MEDL-1974-0048 Nelson Rockefelier VP Inaugural Medal 402.50 |SR-012-0003

CCF li Presidential C | 11/08/2002 MEDL-1974-0063 Ford 1974 Galvanos 1,063.76 |{tem Not Found

CCFE I Presidential C | 11/09/2002 MEDL-1977-0049 Jimmy Carter Inaugural Medal 287.50 !SR-012-0003

CCF il Presidential C | 11/09/2002 MEDL-1981-0031 Geaorge Bush VP inauguration Medals {2) 517.50 [SR-012-0003

CCF Il Presidential C | 11/09/2002 MEDL.-1981-0050 Ronald Reagan lnaugural Medal 2,587.50 |SR-012-0003

CCF i Presidential C | 11/09/2002 MEDI_-1981-0051 Ronald Reagan Inaugural Medal 805.00 {SR-012-0003

CCF Il Presidential C {11/09/2002 MEDL-1981-0056 Renald Reagan Inaugural Medal 805.00 |SR-012-0003

CCF Il Presidential C | 11/09/2002 MEDL-1985-0032 Ronald Reagan Second Inauguration Medal 2.012.50 |SR-012-0003

CCF 1} Presidential C | 11/09/2002 MEDL-1985-0033 Ronald Reagan Second inauguration Medai 1,178.76 1SR-012-0003

CCF 1l Presidential C | 11/09/2002 MEDL-1985-0041 Ronald Reagan inzugural Medal Process Set 287.50 |SR-008-0003

CCF#l Presidential C | 11/09/2002 MEDL-1985-0055 Reonald Reagan Second Inaugural Medal 517.50 [SR-012-0003

CCF 1l Presidential C | 14/09/2002 MEDL-1985-0058 Ronald Reagan Second Inaugural Medal 2,012.50 |SR-012-0003

CCF | Presidential C | 11/09/2002 MEDL-1985-0059 Ronald Reagan Second Inaugural Medal 3,565.00 |SR-012-0003

CCF il Presidential C | 11/09/2002 MEDL-1985-0061 Ronaid Reagan Second Inaugural Medal 546.25 [SR-012-0003 N
CCF 1} Presidential C | 11/09/2002 MEDL-1985-0064 Reagan Obverse & Reverse Galvanos 1,495.00 [ SR-004-0003 o
CCF 1l Presidentlat C | 11/09/2002 MEDL-1989-0003 Danford Quavie Vice Presidential Inauguration 833.75 | SR-008-0003

CCF I Presidential C | 11/09/2002 MEDL-1989-0034 George Bush Inauguraiion Medal 2,070.00 1SR-012-0003 \"
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CCF I Presidential C | 11/068/2002 MEDL-1989-0054 Geroge H.W. Bush Silver Committee Medal {; 2070.00 jSR-012-0003
CCF Ul Piesidential C_j 11/08/2602 MEDL-1989-0062 George H.VV. Bush inaugurai Medal ) §32.50 | SR-012-0003
CCF Il Praesidential G | 11/09/2002 MEDL-1983-0057 William J. Clinton_Inaugural Medai 2,012.50 |SR-012-0003
CCF 1l Presidential C | 11/08/2002 MEDL-1993-0060 William J. Clinton inaugural Medal 632.50 |SR-012-0003
CCF i Presidential C | 11/09/2002 MEDL-1997-0040 William J. Clinton Second Inaugural Medal Set 6,325.00 | SR-D08-0004
CCF 1l Presidential C | 11/08/2002 MEDL-1997-0052 William .l. Clinton Second Inaugural Medal 6§32.50 |SR-012-0003
CCF 1l Presidential C | 11/09/2002 MEDL-1997-0053 William .J. Clinton Second _inaugural Medal 1,035.00 |SR-012-0003
CCFE I Presidential C_{11/09/2002 MEDL-2001-0042 George Bush Inaugural Medal 575.00 |SR-012-0003
CCF i Presidential C | 11/09/2002 MEDL-unkn-0035 Temperance Society Medal 540.50 | SR-012-0003
CCF 1l Presidential C 1 11/09/2002 MEDL-unkn-0039 Bart & Hickcox Commercial Medal 316.25 ISR-012-0003
CCF 1 Presidential C | 12/06/2003 MEDL-unkn-0179 Thomas Jefferson Indian Peace Medal 1,726.49 |SR-012-0008
CCF il Presidential C MEDL-unkn-0223 Low 57 0.00 |SR-012-0008
CCF il Presidential C | 12/23/2003 MEDL-unkn-0227 Reagan Galvano 1,100.00 | Hem Not Found
CCF i Presidential C | 12/23/2003 MEDL-unkn-0229 Lindbergh Galvanos 2,5621.25 |lem Not Found
CCF i Presidential G | 12/18/2003 MEDL-unkn-0231 Low 57 3,000.00
CCF i Mastronet 11/15/2002 MEDL-vary-0001 indian Peace Medals -Washington to Lincoin (1 12,727.42 | SR-012-0004
CCF il Presidential C | 04/01/2004 MEDL-vary-0230 Lot of Large Wilson Medals . 3,805.77 |ttem Not Found
CCF 1l Early America {12/13/2003 MEDL -vary-(0232 German States/Bavaria _ 41,497.20 {SR-011-0008
CCE ll Mastronet 11/18/2002 NOTE-1784-0003 William Henry Harrison Signed Nole 2.210.38 | SR-004-0002
CCF |l Harlan J. Berk, [ 07/29/2003 NOTE-1794-0024 Wm Henry Harrison Note 1,250.00 [ SR-002-0005
CCF 1) Mastronet 11/15/2002 NOTE-1804-0002 Thomas Jefferson Handwriiten Lefter 56,413.07 |SR-001-0004
CCF il Hatan J. Berk, | 07/28/2003 NOTE-1810-0025 William Clark signed purchase document 2,750.00 |SR-002-0005
CCE Mastronet 11/15/2002 NOTE-1856-0004 Linus Yaie Jr. Handwriften Letter 2,487.13 |SR-SW Comer
CCF !l Mastronet 05/20/2002 NOTE-1864-0012 Lincoln, Grant, Sheridan Signed Collection 10,1685.00 | SR-009-0002
CCFH Mastronet 11/15/2002 NOTE-1912-0006 Jean Paul Getty Writing fo His Father 8.266.11 | SR-SW Carner
tCCFE I Mastronet 04/28/2003 NOTE-1938-0021 Albert Einstein 1938 Handwritten Letter 3,089.60 | SR-007-0001
'CCF Il Mastronet 08/27/2003 PENS-vary-0002 Presidential Pins Collection 26,758.71
CCF il Mastronet 04/28/2003 PHOT-0437-0050 White House Vigneties (7) 3,097.72 |SR-017-0019
CCF il Mastronet 11/15/2002 PHOT-1885-0002 PT Barnum Signed Photo 5,279.93 | SR-001-0003
CCF I Mastronet 04/28/2003 PHOT-1894-0049 Grover Cleveland Signed Cabinet Photo 1,211.70 |SR-017-0019
CCF 1I Haran J. Berk, |07/29/2003 PHOT-1896-0052 Johann Strauss, JR Signed Sepia Photo 3,000.00 |SR-002-0005
CCF It Mastronet 11/15/2002 PHOT-1898-0009 Theodore Roosevelt "Rough Rider” Engraving - 2,235.87 |SR-004-0003
CCF i Mastronet 05/2042002 PHOT-1908-0030 Eugene Debs Qval Stand Up Portrait 4,7686.756 |SR-012-0008
CCF Il Mastronet 11/15/2002 PHOT-1910-0010 Eugene Debs Autograph display 679.68 |SR-004-0002
CCF Hi Mastronet 05/20/2002 PHOT-1932-0029 Presidential Invitation and Photograph Collectio 4,158.40 |SR-004-0001
CCF Il Mastronet 05/20/2002 PHOT-1937-0031 FDR Signed inaugural Print to Daughter 2.,304.60 | SR-006-0002
CCF il Mastronet 04/28/2003 PHOT-1950-0051 Mickey Mantle Signed Photos (20} $,404.41 | SR-008-0004
CCF # Mastronet 117/15/2002 PHOT-1951-0013 Harry Truman Cabinet Signed Photo 246050 1SR-002-0011
CCF il Early America | 02/14/2004 PHOT-1981-0056 Presidents Reagan, Carter, Ford, Nixon 2,307.24 | SR-018-0001
CCF Il Mastronet 05/20/2002 PHOT-unkn-0028 William Howasd Taft Sighed Photograph 991.30 |SR-017-0005
CCF Il Mastronet 11/15/2002 PHOT-vary-0005 Vintage Sighed Hollywood Stars Photos {18) 1,526.08 |SR-011-0004 ™
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CCF it Mastronet 11/15/2002 PHOT-vary-0006 Autggraphed Television Cast Pholos ' 3,918.27 | SR-001-0008
CCF il Mastronet 11/15/2002 PHOT-vary-0014 Stereoviews of Presidents, with viewer {5) ' 413.36 |SR-004-0005
CCF Il Mastronet 05/20/2002 PHOT-vary-0027 Vintage Hollywood Signed Photo Collection (16 2,390.85 |Warehause
CCF il Mastronet 1115/2002 PINS-1880-0001 Presidential Campaign Ferrotypes 3,604.48 |SR-012-0004
CCF 1 Mastronet 11152002 PINS-1860-0015 Beli/Everett Jumbo Doughnut Ferrotype 4,007.42 | SR-012-0004 —
CCF Il Mastronet 11/15/2002 PINS-1860-0016 Jumbo Oval Stephen A. Douglas Campaign Sti 3.604.48 |SR-012-0004 -
CCF Mastronet 05/2042002 PINS-1860-0090 Abraham Lincoln Ambrotype Campaign Badge 29,078.90 | SR-012-0008
CCFE1l Mastronet 04/28/2003 PINS-1860-0109 Presidential Campaion Ferrolypes Set of Four 4.373.25 |SR-012-0006
CCF I Mastronet 08/27/2003 PINS-1864-0123 LincolnfJohnson ferrotype pin 4,825.11 |SR-012-0004
CCF I Mastronet 11/15/2002 PINS-1868-0017 Seymaur/Blair Stickpin Ferrotype 891.57 [SR-012-0004
CCF Il Mastronet 11/15/2002 PINS-1868-0018 Grant/Sevmour Jugate Campaign Ferrotypes 4,850.36 1SR-012-0004
CCF Il Mastronet 117152002 PINS-1876-0019 Hayes/Tilden Pari of Ferro Stickpins 1,634.93 | SR-(12-0004
CCF I Mastronet 06/20/2002 PINS-1876-0085 1876 Ferrotype Jugate Stick Pin Pairing 1,760.65 | SR-012-0008
CCF Il Mastronet 11/15/2002 PINS-1886-0020 McKinley Caricature Campaign Pin , 920.51 [SR-012-0004
CCF I Mastronet 05/20/2002 PINS-1856-0077 1896 "National Wheelmen's Club" McKinley/Ho 1,071.80 |SR-012-0008
CCF 1l Mastrenet 05£20/2002 PINS-1896-0078 William Jennings Bryan Seashell Stick Pin 1,071.80 | SR-012-0008
CCF 1] Mastronet 05/20/2002 FINS-1896-0083 1896 McKinley/Bryan Mechanical Campaign Pi 1,672.05 1SR-012-0008
CCF It Masfronet 11/15/2002 PiNS-1900-0001 McKinley "Eclipse” Campaign Pin 5.739.61 |SR-012-0004
CCF 1l Mastronet 11/15/2002 PINS-1900-0021 McKinley/Roosevelt Jugate Hanger Pin 552.31 [SR-012-0004
CCF I Mastronet 11/15/2002 PINS-1900-0022 McKinley/Roosevelt & Bryan/Stevenson Mecha 1,772.71 | SR-012-0004
CCF |l Mastronet 11/15/2002 PiNS-1900-0023 Teddy Roosavelt Campaign Collection (4) 908.08 | SR-012-0004
CCE Il Mastronet 05/20/2002 PINS-1900-00692 McKinley/Roosevelt Campaign Advertising Pin 227.70 {SR-012-0008
CCF 1l Mastronet 05/20/2002 PINS-1900-0073 Bryan "Free Silver” Campaign Pin 493.35 [SR-012-0008
CCF I Mastronet 05/20/2002 PINS-1900-0079 McKinley/T. Roosevelt Campagin Jugate 1,071.80 [ SR-012-0008.
CCF Il Mastronet 05/20/2002 PINS-190Q-0081 William Jennings Bryan "16 to 1 Clock Face" C 1,081.35 |SR-012-0008
CCF il Mastronet 05/20/2002 PINS-1900-0086 Debs/Socialist Party Celluloid Coliection -1.784.00 [SR-012-0008
CCF |l Mastronet 08/27/2003 PINS-1900-0124 McKinley Eclipse Campaign Pin 2,721.62 |SR-012-0004
CCF i Mastronet 0B/27/2003 PINS-1900-0125 McKinley/Roogsevelt jugate campaign pin 814.86 |SR-012-0004
CCF Mastronet 08/27/2003 PiNS-1900-0126 Bryan/Stevenson jugate Convention pinback 314.30 |SR-012-0004
CCF il fMastronet 11/15£2002 PINS-1804-0024 Roosevelt & Parker Pair of Real Pholo Campai 1,330.40 [SR-012-0004
CCF Y Mastronet 11/15/2002 PINS-1904-0025 Teddy Roosevelt & Altan Parker Patriotic Pairin 810.52 |SR-012-0004
CCF |l Mastronet 11/15/2002 PINS-1904-0026 "Lady Liberty" Campaign Jugafe Coltection (6) 2,008.92 | SR-012-0004
CCF U Mastronet 11/15/2002 PINS-1804-0027 Roosevelt/Fairbanks & Parker/Davis Jugaie Ca 980.72 |SR-012-0004
CCF It Mastronet 11/156/2002 PINS-1804-0028 "Lady Liberty” Roosevelt & Parkei/Davis Juage 980.72 |SR-012-0004
CCF il Mastronet 11/15/2002 PINS-1904-0029 Collection of "Lady Liberty” Campaign Jugates ( 3,636.90 [SR-012-0004
CCF i Mastronet 1141572002 PINS-1804-0030 Parker/Davis & Roosevelt/Fairbanks pair of jug 1,330.40 |SR-012-0004
CCF Mastronet 05/20/2002 PINS-1904-0071 Roosevelt/Fairbanks "Lady Liberty” Jugale Ca 407.10 1SR-012-0008
CCF Mastronet 05/20/2002 PINS-1904-0074 Roosevelt/Fairbanks Jugate "Our Choice” Pin 501.40 [SR-012-0008
CCF 1 Mastronet 05/20{2002 PINS-1904-0076 Debs/Hanford "Socialist Candidates” Presidenti 742,90 |SR-012-0008
CCF Il Mastronet 08/27/2003 PINS-1904-0127 Ballimore baqgage Co pairing 1904 Pres elecii 611.14 [SR-012-0004
CCF i Mastronet 11/156/2002 PINS-1908-0006 Bryan/Kermn Patriotic Campaign Jugate 413.36 | SR-012-0004 T‘
Date 9/8/2004

T



-

=
! i 4 A
CCF Il end of FY2003 2
c
Charged to.... [Purchased Frol Auction Date Item Number Short Description Total Cost - All Location
CCF i Mastronet 11/15/2002 PINS-1908-0031 Debs/Hanford Presidential Campaign Fin 1,659.24 [SR-012-0004
CCF I} Mastronet 11/15/2002 PINS-1908-0032 Bryan "Commoner” Campaign Pin 371.68B |{SR-012-0004
CCF Il Mastronet 11/15/2002 PINS-1908-0033 Cartoon Campaign Butions {2} 3.965.74 |SR-012-0004
CCF 1l Mastronet 05/20/2002 PINS-1908-0082 Taft "Empty Dinner Pail" Celluioid with Hanger 1,428.30 |SR-012-0008
CCFE il Mastronet 05/20/2002 PINS-1908-0084 Taft/Roosevelt "U-N-I-TED" Campaign Pin 1,729.60 | SR-012-0008
CCF Il Mastronet 11/15/2002 PINS-1910-0046 Warren G. Harding for Governor Pinback 6,604.55 |SR-012-0004 -
CCF Il Mastronet 11/15/2002 PINS-1912-0034 Woodrow Wilson Biue Tint Campaign Pin 409.89 [SR-012-0004
CCF i} Mastronet 11/15/2002 PINS-1912-0035 Teddy Roosevelt "The Winner" Large Campaig 891.57 jSR-012-0004
CCF Mastronet 1111542002 PINS-1912-0036 Wilson/Taft Portrait Campaign Flag Stickpins (2 1,227.35 [SR-012-0004
CCF it Mastronet 11/15/2002 PINS-1914-0037 Bryan Sunflower Pin w/ Ribbon 891.57 [SR-012-0004
CCF i Mastronet 11/15/2002 PINS-1816-0040 Woodrow Wilson "The Man of the Hour" Pin 1,330.40 |SR-012-0004
CCF i Mastronet 05/20/2002 PINS-1916-0072 Chares E. Hughes Presidential Campaign Pin 465,75 {SR-012-0008
CCF I} Mastronet 0B/27/2003 PINS-1916-0128 Wilson Man of the Hour campaign pin 671.56 |SR-012-0004
CCF li Mastronet 08/27/2003 PiNS-1916-0120 Hughes for President campaign pin 1,003.44 | SR-012-0004
CCF { Mastronet 11/15/2002 PINS-1920-0005 Cox-Roosevelt Campaign Pin 27.263.44 [SR-012-0004
CCF Mastironet 11/15/2002 PINS-1920-0638 Harding/Coolidge Campaign Jugate - 273144 [SR-012-0004
CCF 1l Mastronet 11/15/2002 PINS-1920-0039 Warren Harding Pinback 1,951.03 | SR-012-0004
CCF il Mastronet 05/20/2002 PINS-1920-0080 "Cox for President” Portrait Pin 1,071.80 |SR-012-0008
CCF Ui Mastronet 05/20/2002 PINS-1920-0087 Harding/Coolidge Campalgn Jugate 2,220.65 SR-012-0008
CCF 1l Mastronet 0572012002 PINS-1920-0091 "Cox-Roosevelt Club” Jugate Campaign Pinbac 32.765.80 |SR-012-0008
CCF 1l Mastronet D4728/2003 PINS-1920-0110 James Cox 1920 Campaign Pins (2) §93.69 |SR-012-0007
CCF 1l Mastronet 04/28/2003 PINS-1220-0111 Harding/Coolidge 1920 Pinback 2,985.14 | SR-012-0007
CCF 1l Mastronet 05/20/2002 PINS-1924-0088 John J. Davis Jumho Campaign Dispilay Badge 2,688.70 {SR-D12-0008
CCF I} Mastronet 05/20/2002 PINS-1928-0075 Al Smith Figural Derby Campaign Pin 607.20 |SR-012-0008
CCr 1l Mastronet 05/20/2002 PINS-1928-0089 Al Smith "Liberiy" Campaign Pin 54198.95 |SR-012-0008
CCF I Mastronet 08/27/2003 PINS-1928-0130 Al Smith campaign hanger 683.31 |SR-012-0004
CCF I Mastronet 11/15/2002 PINS-1932-0042 “"OK America - Play Safe with Hoover” Campaig_ 2.431.55 |8R-012-0004
CCF I} Mastronet 11152002 PINS-1936-0041 FDR Campaign Fin 607.89 |SR-012-0004
CCF i Mastronet 11/15/2002 PINS-1948-0043 Dewey Campaign Pin w/ Figural Elephant Hang 611.36 |SR-012-0004
CCF I} Mastronet 08/27/2003 PINS-1948-0131 Truman campaign pin 2,222.23 1SR-012-0004
CCF Il Mastronet 11/15/2002 PiNS-1852-0044 Eisnehower/Nixon Jugate Campaign Pin 736.41 [SR-012-0004
CCF I Mastronet 05/20/2002 PiINS-1952-0070 Eisenhower "OQ'K Ike Club" Campaign Pins 255.30 [SR-012-0008
CCF 1l Mastronet 11/15/2002 PINS-1960-0004 Nebraska "One State” JFK Campaign Pin 546.52 |SR-012-0004
CCF It Mastronet 11/15/2002 PINS-1960-0045 "QOur Naxt President” JFK Jumbo Campaign Pi 611.36 {SR-012-0004
‘CCF i} Mastronet 08/27/2003 PINS-1960-0132 Nebraskans for Kennedy campain bullon 314.50 [SR-012-0004
CCF | Presidential C |} 11/09/2002 PINS-unkn-0047 Hayes-Wheeler Cardboard Jugate Campaign P 575.00 |SR-012-0003
CCF Il Mastronst 10/21/2003 | PINS-unkn-0125 Teddy Roosevelt Bution (pin) | 500000 o
CCF il Mastronet 1115/2002 PINS-vary-0007 Campsaign Pin Collection {14) 2,362.08 |SR-004-0005
CCE il Presidential C | 11/09/2002 PLAQ-1907-0001 Lincoln Bronze on Marble Mount by VD Brenne 1,437.50 | SR-008-0003
CCF I Prasidential C_; 12/06/2003 PLAQ-1907-0007 Victor Brenner Plague of Abraham Lincoln 1,266.08 | SR-008-0002
CCF N Presidential C_{11/08/2002 PLAQ-1967-0002 Kennedy Fine Art Silver Plaque #28 2,645,00 [SR-008-0003
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CCF i Mastraonet 08/27/2003 PLAT-1700-0008 Liverpoo! Rowl with Washingten/Franklin 4,876.33
CCF 1l Mastronet 05/20/2002 PLAT-18B0-0005 1880-1808 Campaign Plate Collecticn {18) 1,647.95 | SR-006-00011
CCF I Mastronet 08/27/2003 PLAT-1936-0007 FDR campaign license plate attachment 428.38 1SR-012-0004
CCF 1 Presidential C | 11/08/2002 PLAT-1874-0003 Gerald Ford Iinaugural Plate 290.00 |SR-DO8-0004
CCF Presidential C | 11/09/2002 PLAT-1877-0002 Jimmy Carter Inaugural Plate 316.25 |SR-008-0004
CCF Ul Mastronet 11/15£2002 PLAT-vary-0001 Campaign Plates (28) 4,007 .42 |SR-009-0003
CCF Mastronet 11/15/2002 POST-1864-0001 LincolnfJohnson Jugale Postar 1,187.98 |SR-002-0007
CCF il Mastronet 1171542002 POST-1884-0002 Blaine/Logan Campaign Poster 1,330.40 [SR-002-0008
CCF Il Mastronet 11/15/2002 POST-1884-0005 Cleveland/Hendricks Campaign Poster 1,208.83 |SR-002-0009
CCF 1l Mastronet 11/15/2002 POST-1888-0003 Harrison/Morten Campaign Poster 1,772.71 | SR-002-0006
CCF H Mastronet 11/15/2002 POST-1886-0007 McKinley Campaign Poster 4.409.21 1SR-004 TOP OF CABI
CCF 1l Mastronet 052012002 POST-1896-0018 McKinley/Hobar "Home Defenders” Campaign 000.45 {SR-017-0008
CCF 1l Mastronet 04/28/2003 POST-1896-0025 McKinley/Cleveland Strobridge Poster 15,058.01 (CR-SE Corner
CCF Il Mastronet 05/20/20062 POST-1916-0019 Hughes/Fairbanks Jugate Campaign Sign 334.85 | SR-006-0002
CCF Il Mastronet 11/15/2002 POST-1920-0004 Cox/Rooseveit & Harding/Coclidge Jugate Post 1,208.83 | SR-004-0004
CCF Il Mastronet 04/28/2003 POST-1956-0026 Johin F. Kennedy Senatorial Campaign Poster 2,949.24 {SR-004 TOP OF CABI
CCF i Mastronet 05/20/2002 POST-1960-0016 John F. Kennedy and Richard Nixan Cardhoard 2.535.75 |SR-002-0004
CCF U Mastronet 11115/2002 PRWT-1904-0001 Teddy Roosevelt/Fairbanks Jugate Paperweigh 552.31 | SR-011-0004
CCF il Presidential C_§11/09/2002 PRWT-1969-0003 Richard Nixon Paperweight 230.00 |SR-008-0004
CCF Presidential C | 11/09/2002 PRWT-1969-0004 Richard M. Nixon inatugural Medal Paperweight 316.25 {SR-012-0003
CCF. 1l Presidential G | 11/09/2002 PRWT-1973-0002 Richard M. Nixon Paperweight {2) 862.50 |{SR-008-0004
CCF It Mastronet 05/20/2002 PUBL-1952-00086 "Bwana Devil" Signed Premiere Program 724,50 |SR-017-0006 .
CCF i Mastronet 11/15/2002 RIBN-1860-0001 Bell/iEverett "Brady” Jugate Campaign Ribbon 3,604.48 ISR-001-0002
CCF ! Mastronet 11/15/2002 RIBN-1860-0002 Lincoln Portrait Campaign Ribbon £,335.51 | SR-001-0001
CCF i Mastronet 08/27/2003 RIBN-1860-0025 LincolnfHamlin Campaign Ribbon 3,623.78
CCF ) Maslronet 08/27/2003 RiBN-1860-0026 Abraham Lincotn Campaign Ribbon 2,721.62 | SR-002-0025
CCF Presidential C 1 11/09/2002 RIBN-1885-0005 Grover Cleveland Inaugural Ribbon - General 201.25 |SRA01-0008
CCF il Presidential C | 11/09/2002 RiIBN-1885-0006 Grover Cleveland inaugural Ribbon-Reception 201.25 |SR-001-0008
CCF i Mastronet 05/20/2002 RIBN-1888-0013 1888 Cleveland/Thurman Jugaie Campaign Ri §85.50 |SR-017-0007
CCF i Mastronet 117/15/2002 SIGN-1828-0001 "This is g Hoover House" Campaigh Signs (13) 501.36 | SR-001-0006
CCF i Mastronet 1141512002 STAT-1860-0001 Pictorial Campaign Envelope Collection (10) 1,098.83 | SR-001-0004
CCF H Mastronet 05/20/2002 STMP-1930-0003 1930 High Grade Graf Zeppelin Stamp Set (3) 1,760.65 | SR-012-0007
CCF I Mastronet 11/15/2002 TICK-1776-0001 US Congress Lottery Ticket 810.52 [SR-001-0001%
SCF Il Presidential C | 04/17/2003 TICK-1989-0012 Set of Clinlon Impeachment Triai Tickels 2,600.00 |SR-001-0019
SCF Il Mastronet 11/15/2002 TRAY-1900-0001 McKinley/TR Oval Tin Campaign Tray 1,187.98 | SR-004-0005
SCEH Mastronet 11/15/2002 TXTL-1790-0001 "The Apothothegsis of Franklin® With Geo Was 5,457.09 (3R-SW Comer
Totals: 1,621,754.39 73- 435
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Sothebys

EST t744

1334 YORK AYENUE NEW YORK NY 19021 212 606 7386 r 212 606 7042 REDDEN@SOTHEBYS COM

DAYID N REOCDEN
YICE CHAIRMAN

13 February 2006

The Honorable Betty Montgomery
Auditor of State

88 E. Broad Street, P O 1140
Columbus, Ohio 43215-1140

Dear Ms Montgomery,

Please find attached a narrative description of the work performed by Sotheby’s for the
Aud:tor’s Office and the people of Ohio  Like a traveler encountering a succession of mountain
ranges we found the scope of our project seeming to expand with every step we took None of us
anticipated hterally hundreds of thousands of coins, many of extremely low value Nor did we
expect to Journey back and forth across America in search of the next cache of comns, The
unhelpfulness of some of Mr Noe’s former partners was deeply frustrating Among other things,
that caused a fruitless tnp to Florida over Memorial Day Weekend and a nussed plane
Colorado Inventories were often chaotic or non-exastent Whiie hours are frequently long in
urgent appraisal situations, working for 24 hours at a stretch, as we did 1in Maumee, was a first
The Scope of Services never included that requirement!

In fact, Sotheby’s went well beyond the agreed upon Scope of Services  Even though the
Scope was amendcd twice 1t never caught up with the reality of the work, never caught up with
additional com locations such as Wilmington, DE and Los Angeles, CA; never caught up with the
requirement that many of the coins discovered in diverse locations be sent directly to Sotheby’s 1n
New York and from there to Columbus

Qur staff even found themsclves in the mudst of a police raid when state troopers seized
Mr Noe’s premmses in Maumee The prescnce of at least one gun n the shop made that
adventure shghtly nerve wracking!

While the work was hard for Sotheby’s, it was equally so for an amazing group of
Ohioans Helpful, efficient, and hard-working, the remarkable men and women of the Auditor’s
Office, the Bureau of Workers’ Compensation, the State Highway Patrol and the Inspector
General’s Office were more than a pleasure to work with We formed a team that, with a well
developed sense of humor, was capable of dealing with every eventuality

Yours simeercly,

N /.

cc Ms Pamcla Vest




Sotheby's Appraisal of the Ohio Coin Funds

On May 13, 2005 the Chuef Legal Counsel for the Auditor of State’s Office contacted
Sotheby's. The Auditor’s Office asked us to undertake an appraisal of the Coin Fund
coins. Neither the Auditor’s Office nor Sotheby's were aware of the extent of the
collections, nor how widely dispersed they were. The collections were only described as
coins collected for investment. On the assumption that an investor would only buy high-
grade high value coins (the general standard for investing is to only buy the best),
Sotheby's anticipated a relatively short and straightforward appraisal, and therefore
offered to do the appraisal gratis.

This offer was made on the specific understanding that if the Coin Fund coins were
liquidated Sotheby's would have an opportunity to bid on the sale {with no guarantee of
getting such a sale).

On or about May 20™ Sotheby’s and the Auditor’s Office entered 1nto an agreement. We
were engaged to perform the following scope of services:

A Review the most updated comn mventory documents for the Capital
Cown Funds and determine what the value of the funds should be
based on the inventory documents only

B Inventory all of the coms that will have been identified for the
Consultant by the BWC to determine whether or not all of the coins
listed n the inventory documents are physically present and
accounted for

C Appraise the market value of all the coins identified by the BWC
The appraisal, including without limitation, all copies, summatries
and drafts thereof (1) represent Consultant’s best judgment and
opinion as to the current fair market value and any other matters
covered therem, and is not a statement or representation of fact,
(1) 1s not to be deemed as a representation or warranty with
respect to the authenticity of authorship, provenance, fule or
condition of the appraised property and lo the extent that any 1iem
of appraised property 15 appraised from a photograph 1t is
presumed in providing a value that the item 15 1n good condttion,
(iii) is not to be deemed a representation or warranty that the
appraised property will bring the appraised value if offered for
sale at public auction or otherwise, (1v) except as stated in (v)
below, 15 not furnished and will not be used or relied upon, by the
Auditor or any third party in connection with any transaction
involving the appraised property, mcluding but not limited to any
purchase, sale, loan, donation, or exchange. and (v) is requested
by the Auditor for collection valuation purposes to be used or
referenced for purposes of the special audt



May 22-27, 2005
The Auditor’s Office described the Coin Fund situation as extremely urgent and asked us

to move with great speed. Sotheby's was asked to mventory and arrange for transport of
coins to Columbus, Ohio, and to re-inventory the coins on arrival, 1n addition to
appraising the property.

On two day’s notice we arranged for teams to be sent to Maumee, Ohio and Wilmington,
Delaware / Broomall, Pennsylvania.

The Ohio team, consisting of David Tripp and Debbie Moerschell, arrived in Maumee on
one day’s notice to inventory property at Tom Noe’s shop. Tripp and Moerschell met
Monday morming near the Noe store with BWC and Auditor’s Office staff. However,
they were not allowed to enter the Noe premises. The Auditor’s Office asked Tripp and
Moerschell to stand by while negotiations took place. In the event, they were unable to
enter the premuses that Monday or the Tuesday following Nevertheless they were
prepared to await developments. Finally on Wednesday, May 25 Tripp and Moerschell
were allowed a brief (approximately 5 ' hours) inspection of a very small portion of the
Noe mventory. They were shown no coins, only low-value collectibles The
arrangements agreed upon at this point only allowed Tripp and Moerschell to see
property brought to them. The low-value collectibles shown to them were mixed in
boxes with property that did not belong to the Ohio Coin Funds.

[t was clear this procedure was not going to work. However, Tripp and Moerschell
continued this extremely slow and unfruitful process through Thursday afternoon.
Finally on Thursday afternoon they were shown a few coins.

At roughly 4 p.M. Thursday the situation changed dramatically. The Ohio State Police
and BWC, pursuant to a warrant, entered the premises and proceeded to seize the
contents

At this pomnt, BWC and State Police felt it was 1mperative to immediately inventory as
much of the shop’s contents as possible. Therefore Tripp and Moerschell, who had
begun work at 8 A M. that morming, continued to work, non-stop, through the evening,
then through the night and only at 7 A.M. did they return to their hotel to change and for
breakfast. They then returned to the Noe shop where they continued to work until 2 P M.

Maumee, OH - Thursday, May 26. The Sotheby’s/Ohio state representatives returned and
again asked to see the comns. Another attorney for Mr. Noe indicated the coms would be
made available when the inventorying of the *historical collectibles’ was completed. This
was later amended to Zpm. At that tune the coins were presented with three mnventory
lists, representing fewer than 200 coins. A number of the coins did not match the
descriptions as provided, one coin and some bank notes were not listed on the mventory;
and a single coin which was listed as having been purchased by a fund for $610.000 was
discovered to be missing

Tripp and Moerschell return to New York that evening.



Amended Scope of Services

By late May it had become clear the Comn Fun property was very widely dispersed. The
Scope of Services was amended to include four sites around the U.S. where Sotheby’s
would be asked to review and inventory Coin Fund property and arrange for that property
to be transported to Columbus, as follows:

In addition to the services set forth in paragraphs A to C of the Agreement,
Consultant agrees to inventory assets at the four enumerated sites listed below and to
reinventory the assets at the Huntington National Bank site, and to perform the following
additional services

Consultant agrees to arrange for appropriate transportation of the assets of the
Capital Cown Funds I and II, including coins, memorabilia, and all other tangible
property, from the locations listed below, with the exception for location 3 listed below,
to the Huntington National Bank, 7 Easton Oval, Columbus, Ohio 43219, and to
coordinate the deliveries with Brinks or another appropriate secured shipper

Location I Bromalil PA
Delaware Valley

2835 Westchester Pike
Broomall, P4 19008

Location 2 Evergreen CO
Numismatic Professionals

2922 Evergreen Parkway, Suite 203
Evergreen CO, 80439

Location 3 _Maumee, OH
Capital Cown/Vintage Comn
3509 Briarfield Blvd
Maumee, OH 43537

Locanon 4 Sarasota, FIL

NGC Coins

1500 Industrial Parkway, Suite 220
Sarasota, FIL

Consultant will verify that the shipper has mtransit insurance, with the exception for the
property located at location 3 above, covering loss or damage to the property
Consultant 15 not responsible for intransit loss or damage Auditor will not hold
Consultant responsible for loss or damage to the property.

At this time, too, the Auditor’s Office and Sotheby’s entered into an agreement
whereby Sotheby’s would be paid for its work and its expenses would be reimbursed.



May 23-25, 2005

Meanwhile, on the morning of the 23™ of May, a second team consisting of Carly Krum
and Scott Mitchell had been directed to Rare Coin Alliance in Wilmington, Delaware.
Upon arrival in Wilmington, the team was re-directed to Delaware Valley Rare Coin
Company in Broomall, Pennsylvania where another proup of property had been located.
In Broomall they met a team of BWC and Auditor’s Office staff,

The team waited near the Broomall store all day, May 23", without being allowed
admittance. They spent the night in Philadelphia and returned again the next day. They
were finally allowed inside the shop the next day, but the shop owner, Frank Greenberg,
refused to supply any inventories of Coin Fund coins.

Unable even to begin the work, the team left Broomall that evening, having wasted two
days and accomplishing nothing

Memorial Day Weekend, 2005

A few days later BWC came to an understanding with Mr. Greenberg. A Sotheby's team,
consisting of Marcus Fox and Matchell, returned to Broomall on the Memorial Day
Weekend - May 28", where they inventoried and packed coins and supervised a pick-up
by Brinks. This inventory consisted of 1,183 line items comprising many thousands of
coins.

At the same time as the successful Broomall pick-up, a team, consisting of Miles
Bingham and Vicken Yegparian, at Ohio’s instruction, was sent to Sarasota, Florida. It is
worth noting again, this was Memorial Day Weekend. Well after the team had left for
Florida, Sotheby's was informed by Ohio that the holder of the coins, a coin grading
service in Florida was not cooperating with Qhio. Nevertheless Ohio was hopeful some
arrangement would be made. However, as the team sat in the south, it became apparent
that no persuasion from Ohio was going to allow a pick-up of the coins. Sotheby's asked
if at least the team could examine the property. Sotheby's was informed that their team
would not even be allowed inside the building The team returned to New York having
accomplished nothing over Memorial Day Weekend.

May 31 - June 1, 2005
On May 31%, Krum and Yegparian, returned to Wilmington, Delaware, where they

inventoried and packed 2,127 line items of Coin Fund coins on June 1%, and supervised a
Brinks pick-up.

June 1-3, 2005

Meanwhile, also on June 1*, Tripp and Moerschell returned to Ohio, this time to
Columbus, to re-inventory the coins coming from Broomall, Pennsylvania, and
Wilmington, Delaware. The Auditor’s Office coin inventorying protocol required that a
re-inventory never be conducted by the team that had imtially inventoried the property.
This re-inventory (and examination for appraisal) continued unul June 3.




June 6-8, 2005

On instruction from the Auditor’s Office, on June 6™, Krum and Yegparian flew to
Colorado to inventory 3,461 line items of coins at Numismatic Professionals. NPL made
a point of photographing the Sotheby’s team as they packed the coins. Krum and
Yegparian were forced to take “mandatory” 75 minute lunch breaks despite a huge
volume of coins and highly confusing inventories. NPL kept “discovering” more coins,
changing inventories, describing inventories as inaccurate and supplying coins in non-
inventory order. Literally buckets of coins, as well as bags of loose coins were handed
over to the team.

On June 7™ the Sotheby’s team was required to stop work at 6 P.M. However on June 8"
they were able to begin work at 6 A.M., although again being required to take a
mandatory and extremely frustrating 75 minute lunch break which delayed the Brinks
pick-up. At the last minute, despite protocols developed by the Auditor’s Office, NPL
refused to release the coins to Brinks without a written statement from Sotheby’s that
Sotheby’s would assume all responsibility for the coins thereafter, including a gnarantee
that the NPL inventories were accurate and correct. This was finally resolved in
accordance with the Auditor’s Office protocol but too late to prevent one of the Sotheby’s
team from missing his fiight home

June 8-10, 2005

On June 8" a team consisting of Moerschell and Arthur Blumenthal flew to Columbus.
They spent three days at the Huntington Bank where they re-inventoried and appraised
coins transported from NPL in Colorado.

June 13-15, 2005

The Sotheby’s team, this time consisting of Krum and Bob Entlich, returned to Florida
with more success than the last visit over Memorial Day Weekend. The team was
admitted to Numismatic Guarantee Corporation (NGC) where they spent two days
inventorying and valuing 1,395 line items of comns before having the coins packed up and
shipped by Brinks to Columbus.

June 19-24, 2005

Tripp and Moerschell returned to Columbus for two days at the Huntington Bank, where
they completed work on the NPL Colorado coins and re-inventoried the newly arrived
NGC coins from Florida.

On the 22™ Tripp and Moerschell were joined by Selby Kiffer from New York. The
team spent two days at the Ohio State Highway Patrol Facility where they inventoried
coins and memorabilia seized from Noe's shop in Maumee. The property inventoried



and valued preliminarily included both 169 line items of Coin Fund property and 655 line
items of non-Coin Fund property seized from Noe

The team also assisted the State Highway Patrol in photographing the Maumee property

July 1, 2005
On July 1, 2005 a new agreement was signed with Sotheby’s. The Scope of Services

which was again altered, ran as follows:
Consultant agrees to perform the following tasks

A Review the most updated coin inventory documents for the Capital
Coin Funds and determine what the value of the funds should be
based on the inventory documents only

B. Inventory all of the comns that will have been identified for the
Consultant by the BWC to determine whether or not all of the coins
listed 1n the inventory documents are physically present and
accounted for

C Appraise the market value of all the coins and collectables as
identified by the BWC  The appraisal, wncluding without
limitation, all copies, summaries and drafts thereof (1) represent
Consultant’s best judgment and opmion as to the current fair
market value and any other matiers covered theren, and 1s not a
statement or representation of fact, (1) is not to be deemed as a
representation or warranty with respect to the authenticity of
authorship, provenance, title or condition of the appraised
property and to the extent that any item of appraised property 1s
appraised from a photograph, it is presumed n providing a value
that the item 1s in good condition, (1) 1s not to be deemed a
representation or warranty that the appraised property will bring
the appraised value if offered jfor sale at public auction or
otherwise, (iv) except as stated in (v) below, 15 not furnished and
will not be used or relted upon, by the Auditor or any third party in
connection with any transaction involving the appraised property,
including but not limited to any purchase, sale, loan, donation, or
exchange, and (v) 1s requested by the Auditor for collection
valuation purposes to be used or referenced for purposes of the
special audit

In addition to the services set forth in paragraphs A to C above, Consultant
agrees to inventory assets at the four enumerated sites listed below and to reinventory
the assets al the Huntington National Bank sute, and to perform the following addmonal
services




Consultant agrees to arrange for appropriate transportation of the assets of the
Capital Com Funds [ and II, including coins, memorabilia, and all other tangible
property, from the locations listed below to the Huntington National Bank, Columbus,
Ohio, and to coordinate the delveries with Brinks or another appropriate secured
shipper

Location I _Bromall PA
Delaware Valley

2835 Westchester Pike
Broomall, PA 19008

Location 2 Evergreen CO
Nunmusmatic Professionals

2922 Evergreen Parkway, Suite 203
Evergreen CO, 80439

Location 3 _Maumee, OH
Capital Comn/Vintage Coin
3509 Briarfield Blvd
Maumee, OH 43537

Location 4 _Sarasota, FL

NGC Coins

1500 Industrial Parkway, Suite 220
Sarasota, FL

Consultant will verify that the shipper has intransit insurance covering loss or damage to
the property Consultant is not responsible for mtransit loss or damage Auditor will not
hold Consultant responsible for loss or damage to the property.

July 12-13, 2005

On the 12™ Krum and Blumenthal flew to Los Angeles where they inventoried, packed
and arranged for the pick-up of 3,464 line items of Coin Fund coins from Spectrum
Numismatics.

Again there were problems with the coin shop agreeing to the Auditor’s Office protocol.
Much negotiation took place between Spectrum and BWC, before Brinks was allowed to
remove the coins. The team returned to New York on an overnight flight

July 17-21, 2005
Moerschell and Jack McNamara flew to Columbus to re-inventory and value the coins
sent from California.




On the 19™ they were joined by Marsha Malinowski from New York. Two days were
spent at the Ohio State Highway Patrol Facility where the inventory of the Maumee coins
was completed and an inventory was begun of the Maumee historical memorabilia

July 31-August 3, 2005

Moerschell and Malinowski flew back to Columbus on July 31%. Over the next two days
they completed the 3,507 line items of inventory of the Maumee historical memorabilia
seized by the Highway Patrol.

This completed Sotheby’s on-site work.

July 27 - September 28, 2005
Additional Coin Fund coin shipments arrive at Sotheby’s (from DVRCC in PA, NPL in

CO, Spectrum in CA, RCA in DE) for inventory and evaluation. The additional coins
arrived in eight different shipments and consisted of 1,123 line items.

July 27 — September 28, 2005

Five weeks were spent at Sotheby’s New York in refining the valuations and cleaning up
the inventory. On September 7 Sotheby’s submitted appraisal of BWC Coin Funds 1

and II:

Inventory Low Estimate High Estimate
California $5,249.320 $6,860,560
Colorado $2,046,312 $2.567,531
Delaware $6,584,055 $8,167.,370
Florida $ 281,970 $ 329483
Maumee $ 504,095 $ 625,560
Pennsylvania $ 2,492,625 $3,165,100
Additional coins $1,019,165 $1,269.405
Total $18,177,542 $22,985,009

12,904 total line items

September 28, 20035
Further minor coins consisting of 18 line items arrived from Colorado. The appraisal
which amounts to $2,150 to $2,870 is sent to the Auditor’s Office on October 17, 2005.

October 25, 2005
A further 97 line items of comns located in Broomall, PA were valued at $169.,200 to
$189,500 for the BWC.




November 11, 2005

After fourteen weeks of work the Historical Memorabilia valuation was completed as
well as a valuation of further non-Coin Fund coins. The two valuations consisted of
4,161 line items, and amounted to $425,031 to $533,047 for non-coin fund coins and
$2,101,250 to $2,960,750 for the collectible memorabilia.

November 17, 2005

Further minor coins were discovered in Broomall, PA These 284 line items of coms
were valued at $42,458 to $50,713 on the basis of descriptions This completed the
valuation.

Total Items Valued and Final Valuation Estimates
The total number of line items in the valuation for the Coin Fund was 17,464.

The actual number of objects valued was well over 500,000

The final valuation totaled Low Estimate: $20,917,671 to High Estimate: $26,721,889.
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Betty Montgomery
Audzitor of State of Ohio

Oversight Commission
Ohio Bureau of Workers’ Compensation

We were engaged to provide assistance related to allegations concerning mismanagement and/or
misappropriation of funds mvested by the Ohio Bureau of Workers’ Compensation (“OBWC”)
The primary objectives of our engagement were to obtain an understanding of the internal
controls over the mvestment function of the OBWC and evaluate the effectiveness of those
internal controls Also, we had a specific objective to obtain an understanding of the OBWC’s
private equity investments and determine 1f the OBWC followed 1ts internal control policies and
procedures related to mmvestments mn the Capital Comn Fund Limited and Capital Comn Fund
Limuted II (collectively “CCF”) and MDL Capital Management and MDL Active Duration Fund
(collectively “MDL”)

Our services were performed i accordance with the American Institute of Certified Public
Accountants (AICPA) Statement on Standards for Consulting Services and Rules 201 and 202 of
the AICPA Code of Professional Conduct

Our approach consisted primarily of interviewing OBWC staff and examining documents related
to the investment function In addition, we examined the written policies and procedures of the
OBWC as well as statutory requirements provided by the Ohio Revised Code We examined
minutes of the Oversight Commission and internal memorandums and documents relevant to
discussions of both CCF and MDL

We were not engaged to and did not conduct an examination, the objectives of which would be
the expression of an opinion related to the fair value, completeness or existence of specific
investments Accordingly, we do not express such an opmion Had we performed additional
procedures, other matters might have come to our attention that would have been reported to
you

Our report has been divided into two sections Review of Regulations, Policies and Procedures
and Investment Funds which includes three subsections Capital Coin Funds, MDL Funds, and
Private Equity Investments We have also prepared an Executive Summary to highlight the
results of our work However, we would encourage users of the report to read it in 1ts entirety




Executive Summary

Review of Regulations, Policies and Procedures
Scope and Methodology

e We gamned an understanding of the two state statutes that deal with the OBWC and 1ts
investment activities ORC 4123 44 allows the OBWC and 1ts Administrator to invest
the surplus 1n the state msurance fund ORC 4121 12 creates the Oversight Commission
and specifically defines 1ts responsibilities relating to the OBWC’s mvestment activities
as to establish the objectives, policies, and criteria for the administration of the
investment program

e We gained an understanding of the mvestment policies of the OBWC including the
responsibilities of the Oversight Commission, Administrator, Chief Investment Officer,
Investment Managers, and Investment Consultants

e We ganed an understanding of the OBWC mvestment department and evaluated 1its
effectiveness

Summary of Results y

1 The nvestment policy was changed in August 2004 to allow managers
exempt from registering as investment advisors to manage funds under a
private equity or hedge fund mandate However, during the period from 2000
to August 2004, the OBWC was using such managers for 1ts private equity
mvestments. Thus, managers used by the OBWC for its private equity
mmvestments did not meet the criteria for a manager as outhned in the
mvestment policy

2 Since 2000, the OBWC has been involved in three different hedge fund
mvestments These were entered into mm May 2000, September 2003, and
March 2004, respectively The mvestment policy was not revised until
August 2004 to mclude hedging investments n the asset allocation and to
allow the use of leverage types of securities by the managers Thus, the three
hedge fund investments entered into by the OBWC prior to August 2004 were
contrary to the investment policy at the time of the investment

3 The OBWC uses an RFP process to solicit proposals to invest funds The
OBWC was unable to provide documentation or other evidence of a rating or
scoring system used to evaluate the proposals which led us to conclude that
the selection process was subjective Based on our review of the minutes, 1t
appears the lists of managers presented by the Chief Investment Officer to the
Oversight Commission were approved without significant discussion,
questions or eliminations of managers




Once managers were approved, the Chief Investment Officer was able to
determine the allocations to each manager and determine which manager
would be funded Furthermore, the Chief Investment Officer determned the
timmg of funding with each manager Again, due to lack of documentation,
we were unable to determine the rationale as to which managers were funded
and the timing of that funding

We concluded the OBWC staff does not approve and execute all transactions
of the managers nor affirm, settle, and reconcile all transactions and balances
The OBWC staff also does not account for all fund transactions withm 1ts
internal tracking system and in some cases, adjusts account values on a
monthly basis to values provided by the managers Specifically in regards to
the private equity investments, 1t appeared the OBWC staff tracked the
mvestment activities of the managers on a limited basis.

Investment procedures allowed for the Chief Investment Officer, the Chief
Fimancial Officer or either of the two senior mvestment officers to sign an
authorizat'on to move money out of the main operating account or from one
manager to another Thus, 1t was possible that managers could be funded
without the knowledge of the Chief Investment Officer and Administrator
Therefore, this system lacks necessary checks and balances and creates an
environment where system and management overrides are possible  This
environment 1s exacerbated by the fact that once a manager was on the
approved list, the OBWC staff assumed this authorized the staff to determine
all current and future funding with that specified manager. Once a manager
was approved, the OBWC staff would not go back to the Oversight
Commussion for authorization/approval of additional funding regardless of
purposes

Per the investment policy, each manager 1s required to provide the OBWC
with quarterly financial information and correspondence regarding the status
of the fund Due to the lack of a formalized process and documentation of
such a review, we could not determine 1f quarterly submissions were analyzed
or reviews of investment performance were being performed on a regular
basis by the Chief Investment Officer and the two senior investment officers

The mvestment policy requires the Chief Investment Officer to meet annually
with each manager to discuss the status and future of the investment A
formalized procedure did not exist to ensure these meetings occurred and a
system was not 1 place to document any meetings held Due to lack of
documentation, we were unable to conclude that these meetings required by
policy occurred on a regular basis
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12.

ORC 412112 requires the Oversight Commission to monitor the
Administrator’s progress in implementing the mvestment policy on at least a
quarterly basis and prohibits manager investment activities that the Oversight
Commission finds to be contrary to investment policy It did not appear the
information provided to the Oversight Commission was sufficient to satisfy
this requirement

ORC 4121 12 and the investment policy call for the Oversight Commuission to
establish mvestment objectives and guidelines and to monitor the performance
of the fund No one on the Oversight Commission had a background 1n
finance or investing that would provide the expertise to the Oversight
Commussion to adequately satisty this requirement

The investment policy calls for the Oversight Commission to approve the
criteria that 1s used to select managers and brokers The OBWC was unable to
provide documentation to 1llustrate that such standards were developed

The 1nvestment policy requires 1investment managers to notify the
Administrator and the Chief Investment Officer in writing of any changes 1n
the firm’s mnvestment strategy, organization, or personnel Based upon the
review of OBWC files, no such documentation existed pertaining to the hedge
fund mvestments that were started from a pre-existing approved fund

Recommendations

The OBWC should establish written criteria for the selection of managers as part
of 1ts Request for Proposal process including a scoring or evaluation system
Written documentation regarding the evaluation and selection of managers should
be retained

The OBWC staff should approve and execute all transactions of the managers and
affirm, settle, and reconcile all transactions and balances

The OBWC staff should obtain the authorization of the Oversight Commussion for
additional funding of an investment manager

The OBWC should mmplement a formal process to perform and document the
quarterly performance evaluation of each manager as required by 1ts mvestment
policy

The OBWC should mmplement a formal process to ensure that annual meetings
with managers are performed and documented

The Oversight Commussion should include an individual with a background in
finance and/or investing




The Oversight Commission should increase i1ts monitoring of mvestments as
required by policy and the ORC by establishing procedures that assure review of
the activities and strategies of each manager

The Oversight Commuission should adopt policies that assure the Oversight
Commussion 1s notified of any changes n funding levels with a manager

The Oversight Commission should receive quarterly reports that contain adequate
detail to assess the performance of each manager including information on private
equity mvestment transactions

The OBWC should implement controls for monitoring investment managers
consistent with the adopted investment policy and reporting the results of that
monitoring to management and the Oversight Commission on a regular basis

The Chief Investment Officer and others designated to review proposals from
fund managers should establish specific procedures to document their evaluation
of proposals prior to acceptance

The Chief Investment Officer should adhere to the policy of quarterly
consultations with managers and an annual meeting to discuss the status of the
mvestment These meetings should be documented with formalized agendas and
meeting minutes or other types of written documentation

We recommend the OBWC evaluate the need for the continued use of investment
consultants If OBWC continues to use Investment consultants, procedures
should be mmplemented which ensure the consultants are providing adequate
information for management and the Oversight Commission to evaluate the
performance of all individual managers This would mclude requiring each
consultant to make a judgment regarding the manager’s performance

The OBWC should mmplement a process which documents the utilization and
review of the consultants’ reports by management and the Oversight Commission

The Administrator and Chief Investment Officer must obtain any change n a
manager’s strategy in writing and seek Oversight Commission approval prior to a
change 1n the asset allocation




Investment Funds

Scope and Methodology

e We gamed an understanding of the CCF vestment and evaluated for compliance with
OBWC policies

e We gamed an understanding of the MDL 1nvestment and evaluated for compliance with
OBWC policies

e We gamed an understanding of the private equity mvestments currently included in
OBWC'’s portfolio

e We reviewed the operating agreement and private placement memorandums for all 66
private equity investments currently n the OBWC portfolio

Summary of Results

1

CCF was started in March 1998 and had a structure that mirrored a private
equity investment which was not permitted under the investment policy until
2000 We also believe that the CCF manager did not meet the critenia for a
manager under the investment policy at the time of mitial investments CCF
financial statements were not audited despite a requirement contained 1n the
RFP  Although the RFP required audited financial statements, the operating
agreement with CCF lacked such a requirement Further, neither internal
OBWC legal counsel nor outside legal counsel was imvolved during the
contract negotiation phase of this investment Due to a lack of documentation,
we could not determie 1f financial statements were reviewed by OBWC to
determine 1f the manager’s actions were consistent with the operating
agreement In 2000, OBWC 1nternal auditors raised 1ssues relating to the
accounting and practices of CCF The nternal auditors experienced
resistance from the Chief Investment Officer relating to the enhanced audit
procedures they suggested for CCF

MDL started 1n September 2003 and was started with funds from a fixed
mcome fund from MDL that originated 1n 1998 The transfer of funds was
executed and authorized by the former Chief Financial Officer without any
supporting documentation justifying the transfer It was not apparent 1f the
Admmustrator or Chief Investment Officer were aware of the transfer The
mternal reporting by the OBWC reported MDL as a fixed income mnvestment
despite the correspondence from the manager which 1dentified the mvestment
as an alternative mvestment and hedge fund




Private equity appears to be a catch-all allocation for all investments that do
not fit into the traditional securities There are three hedge funds currently
mvested 1in by the OBWC Both the hedge funds and CCF were reported by
OBWC as private equity Due to a lack of documentation of a monitoring
process, 1t appears very little was done by the OBWC staff relating to the
monitoring and tracking of these investments Further, there 1s no one on the
OBWC staff that has the expertise 1n private equity to effectively manage this
portion of the portfolio

In reviewing the OBWC files, we noted no additional hedge funds other than
the three previously mentioned but noted that within those three files there
was correspondence from managers 1dentifying 1t as a hedge fund

The fair values of the investments were determined by the general partners.

The majority of OBWC’s private equity investments are in the unrealized
stage as they have not been sold or disposed as of yet Because of the
volatility of the fairr value, there may be significant difference in what 1s
reported as unrealized and actual returns realized

A number of private equity investments had not submitted audited financial
statements and, 1n some cases, no quarterly performance information was
documented

In several investments, the OBWC 1s the only limited partner or holds a super
majority Based upon the review of the other investments 1 the private equity
portfolio, these investments are atypical

There are currently four different investment funds with the same manager
with total commitments of approximately $55,000,000 Based upon the
review of the other imnvestments 1n the private equity portfolio, 1t 1s atypical for
this many funds with one manager

Recommendations

The OBWC should never enter mnto an agreement for an investment that 1s not
permissible under 1ts current mvestment policy

We recommend that internal audit reports related to investment managers are
responded to by the Chief Investment Officer and reported to the Oversight
Commission

All private equity investment managers should be required to submit audited
financial statements annually and a process should be implemented to review each
audit report and discuss any audit 1ssues with the investment manager



All agreements with private equity mvestment managers should be reviewed by
mnternal and/or external legal counsel prior to execution

The OBWC should mmplement procedures to strengthen its monitoring of its
private equity investments as well as a process to document i1ts monitoring
activities

The OBWC should review 1ts current private equity investments to determine 1f
they are consistent with 1ts investment strategies and objectives

When OBWC enters mto private equity mvestments the level of risk should be
disclosed to the Oversight Commuission prior to 1its approval




Section I: Review of Regulations, Policies and Procedures

Two state statutes discuss the OBWC and specifically reference the OBWC and 1ts investment
activities Ohio Revised Code (*ORC”) Section 4123 44 and ORC Section 4121 12

ORC Section 4123.44

ORC Section 4123 44 allows for the Admmustrator of the OBWC to invest the surplus or reserve
of the state insurance fund This section indicates the Administrator and other fiduciaries shall
perform their duties with respect to the funds and investments with the care, skill, prudence, and
diligence that a prudent person would use 1n similar conduct

When reporting on the performance of mvestments, the ORC 1ndicates the Administrator shall
comply with the performance presentation standards established by the Association for
Investment Management and Research (“AIMR”) These standards indicate that the following
should be reported

e At a mmimum, ten years of perform: nce history or since inception
e Annual returns for all years
e The number of portfolios and amounts of assets 1n the composite and the percentage of
the entity’s total assets represented by the composite at the end of each period A
composite 1s defined as an aggregation of portfolios 1nto a single group that represents a
particular investment strategy
e The following disclosures are mandatory
a) Total assets for each period
b) The availability of a complete list and description of all of the entity’s composites
¢) The presence, use, and extent of leverage or derivatives, including a description of
the use, frequency, and characteristics of the instruments sufficient to identify
risks
d) Whether performance 1s reported gross or net of management and other fees

The ORC also stipulates mvestments shall be purchased at current market prices and the
evidence of the title to the investments shall be placed 1n the custody of the Treasurer of State,
who 1s defined as the custodian, or 1n the custody of the Treasurer of State’s authorized agent
The ORC indicates that no purchase or sale of any investments shall be made except as
authorized by the Administrator The Admimistrator may also secure nvestment information
services, consulting services, and other like services to facilitate the investment of the surplus
and reserve belonging to the state insurance fund



ORC Section 4121.12

ORC Section 4121 12 establishes the Oversight Commission and the composition of the nine
members, the terms of thewr appontment, and the nomination process The ORC defines the
Oversight Commission’s duties as being both a supervisor and aide to the Administrator and
Govemor relating to the OBWC’s activities and specifically defines the Oversight Commuission’s
duties as 1t relates to the investment activities of the OBWC The Oversight Commission 1s
responsible for establishing the objectives, policies, and criteria for the administration of the
mmvestment program that includes asset allocation targets and ranges, risk factors, asset class
benchmarks, time horizons, total return objectives, and performance evaluation guidelines The
Oversight Commission 1s also responsible for monitoring the Administrator’s progress in
implementing the objectives, policies, and criteria on a quarterly basis  The Oversight
Commission 1s required to publish the objectives, policies, and criteria no less than annually
Finally, the Oversight Commission 1s required to prohibit, on a prospective basis, specific
mvestment activity 1t finds to be contrary to its investment objectives, policies, and criteria

Investment Policy

To satisfy 1ts obligations under ORC Section 4121 12, the Oversight Commission adopted a
formal investment policy, based on consultation with management and outside consultants The
policy 1s reviewed annually and was last updated in August 2004

The August 2004 investment policy provides for
1 The investment objectives for the Fund

a) To safeguard assets of the Fund

b) To maximize returns within acceptable risk parameters

¢) To mamntain the purchasing power of the current assets and all future
contributions by producing positive real rates of return on Fund assets

d) Preserve the ability of the OBWC to pay all disability benefits and expense
obligations

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

f) Achieve an aggregate rate of return during each rolling five year period that
exceeds generally accepted and broadly recogmized conventional indicators of the
overall rate of inflation, the Gross Domestic Product deflator, for such periods

g) Minmuze the costs of admimistering the Fund and managing the mvestments
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2 Defines the responsibilities for the Oversight Commission

a)

b)
)
d)
S
D

g)

Establish the strategic mvestment policy for the Fund and periodically review
such policy m light of any changes 1n actuarial variables, market conditions,
or other evolving facts or situations relevant to the appropriate character of
that policy

Monitor and review the investment performance of the Fund to determine
achievement of goals and compliance with the investment policy

Approve the selection of all consultants

Approve, based upon the criteria and procedures established pursuant to the
mvestment policy, the list of qualified fund managers and brokers prepared by
the Administrator and Chief Investment Officer of the OBWC

Approve the scope of mmvestment activities that may be undertaken by each
approved fund manager

Approve the criteria and procedures developed by the Administrator and Chief
Investment Officer to select approved fund managers and brokers

Prohibit on a prospective basis any mvestment activity that 1t finds to be
contrary to the investment policy

3 Defines the responsibilities for the OBWC staff/Investment Managers/Consultants

a)

The Chief Investment Officer shall be employed by the Administrator and
shall be the senior member of the OBWC staff with primary responsibility to
implement the mvestment policy Subject to the supervision and control of
the Administrator, the Chief Investment Officer shall
e Supervise the management of all the Fund assets 1n accordance
with the investment policy and 1ts objectives and guidelines
e Develop the criteria and procedures to be utilized to select
approved fund managers and brokers
e Select, subject to Oversight Commission approval, qualified
mvestment consultants.
e Select from the list of approved fund managers mvestment fund
managers to mvest Fund’s assets
e Report to the Oversight Commission on at least a quarterly basis
regarding the status of the portfolio and 1ts performance
e Consult with approved fund managers on at least a quarterly basis
to discuss account progress
e Cause all trades dictated by the approved fund manager through
the services of an approved broker
e Provide the Oversight Commission with a report on at least a
quarterly basis on the trading activities of the Fund, mcluding the
volume of trades and related commissions executed by each
broker
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b) The Investment Manager shall

Manage the plan assets under 1ts care, custody, and/or control n
accordance with the mvestment policy objectives and guidelines
Exercise full investment discretion over the assets i their care
within the mvestment policy guidelines subject that all trades shall
be executed under the supervision and control of the Administrator
and Chief Investment Officer by approved brokers

Employ the use of financial derivatives, leverage, options or other
types of securities and/or investment strategies only to compensate
for the risk of securities already held 1n the portfolio

Promptly inform the Administrator and Chief Investment Officer
m writing of all changes of material nature pertaning to the
mvestment strategy, firm’s organization, and professional staff
Report to the Administrator and Chief Investment Officer on at
least a quarterly basis on the status of the portfolio and 1its
performance for various time periods and meet with the staff at
least semi-annually

Shall acknowledge and agree n writing to therr fiduciary
responsibility to fully comply with the investment policy

¢) Investment Consultants shall

Provide independent and unbiased information to the Oversight
Commission and OBWC staff

Assist 1n the development and amendment of the investment
policy

Assist n the development of strategic asset allocation targets
Assist 1n the development of performance measurement standards
Monitor and evaluate fund manager performance on an ongoing
basis

Conduct due diligence when a manager fails to meet standards
Establish a procedural due diligence search process

Assist 1n the development of criteria and procedures to be utilized
for the selection of all fund managers

4  Asset allocation and securities guidelines for

a)
b)
c)
d)
e)
f)

Large capitalization domestic equities
Small/mid capitalization equities
International equity securities
Domestic fixed income securities
Private equity

Hedge funds
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5 Defines the criteria for manager selection

A manager must be a bank, insurance company, Immvestment management
company, or mvestment advisor as defined by the Investment Advisors Act of
1940 or be exempt from having to register as an investment advisor if managing
funds under a private equity or hedge fund mandate

The 1investment activities of the OBWC, as they are today, began i 1997 with the passage of
Senate Bill 82 which amended ORC 4123 44 Overall, the mmvestment policy developed by the
Oversight Commission did not change much between 1997 and the August 2004 policy
described above with one exception The policy was changed 1n 2000 to include private equity
investments as part of the asset allocation and security guidelines However, the 2004 policy
does contain several revisions that were significant and not present in previous years The 2004
policy was the first policy to include hedging investments in the asset allocation It also allowed
the use of leveraged types of securities to compensate for the risk of securities already 1n the
portfolio as part of the responsibilities of the investment managers Finally, 1t modified the
criteria of a manager to mclude firms that are exempt from registering as investment advisors
because they are managing funds under a private equity or hedge fund mandate

From 2000 to 2004, the OBWC was using managers for its private equity investments. The
mvestment policy was not changed until 2004 to include managers exempt from registering as an
mnvestment advisor 1f managing funds under a private equity or hedge fund mandate Thus, 1t
appears that managers used by the OBWC for 1ts private equity investments did not meet the
criteria for a manager as outlined 1n the mvestment policy until the August 2004 revision.

Since 2000, the OBWC has been involved n three different hedge fund investments These were
entered mto mm May 2000, September 2003, and March 2004 respectively The investment policy
was not revised until August 2004 to include hedging investments 1n the asset allocation and to
allow the use of leverage types of securities by the managers Thus, the three hedge fund
mvestments entered mnto by the OBWC prior to August 2004 were contrary to the investment
policy at the time of the investment

Review of Investment Department’s Controls and Procedures

As mdicated in the mvestment policy, the responsibility for the implementation and comphance
with the mvestment policy was delegated by the Administrator to the Chief Investment Officer.
To carry out these responsibilities, the Chief Investment Officer has assembled an investment
department within the OBWC and also uses outside consultants

The process which was used 1n 1997 to select the 1nitial fund managers and 1s currently still used
to select new fund managers starts with the OBWC 1ssuing a Request for Proposals (RFP) The
mitial 1997 RFP was limited to domestic equities and fixed mcome managers Subsequently, a
RFP was 1ssued for both mternational equities and emerging managers The RFP 1ssued by the
OBWC 1ndicated that special consideration would be given to Ohio and minority-led firms and
that each proposal would be evaluated on a point system based on specified criteria  Based on
meeting those specified criteria, a fund manager’s proposal would be further evaluated for
approval and final funding.
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Based on our discussions with OBWC personnel, the proposals received were reviewed by the
Chief Investment Officer, and fund managers were selected for in-person meetings with the
Chief Investment Officer The OBWC was unable to provide documentation or other evidence
of a rating or scoring system used to evaluate the proposals, which led us to conclude that the
selection process was subjective During our engagement, we were unable to speak with two
most recent Chief Investment Officers of the OBWC due to the ongoing criminal investigations
and thus, could not gain a verbal understanding of the methodology used to select managers

After selection, the chosen fund managers had an in-person meeting with the Chief Investment
Officer to present their capabilities and strategy For these meetings, the Chief Investment
Officer often included the former Chief Financial Officer as well as nvestment department
senior staff of the OBWC and outside consultants After these meetings, the Chief Investment
Officer formulated an approved manager list for presentation to the Administrator Again,
without supporting documentation, 1t 1s difficult to determine the criteria and rationale for which
specific managers were selected.

After approval by the Admimistrator, the manager lists were presented to the Oversight
Commussion for approval We reviewed the Oversight Commission mimutes from 1997 through
July 2005 and based on that review, 1t appears the Oversight Commission approved the list
without significant discussion, questions or elimination of managers

Once managers were approved, the Chief Investment Officer was able to determine the
allocation of dollar amounts between each manager and determine which manager would be
funded based in part upon the dollar amount allocated to the specific investment purposes
Furthermore, the Chief Investment Officer determined the timing of funding with each manager
Again, due to lack of documentation, we were unable to determine the rationale as to which
managers were funded and the timing of that funding Once a manager was on the approved list,
they could be funded and allocated funds at anytime Once a manager was funded, they were
provided with notification and a letter that indicated ther responsibilities for providing their
daily trade information and quarterly financial statements of the fund

To account for the investments internally, the Chief Investment Officer formulated an investment
department staff which primarily consisted of two senior investment officers, two equity traders,
two trade settlers, and two staff members for reconciliations Each of these groups had specific
responsibilities related to the investment function The semor vestment officers were
responsible for account setup, manager relationships, performance reporting and evaluation The
equity traders received trade requests from managers, placed trades with approved brokers and
entered trades into the OBWC’s internal accounting system, QED The trade settlers matched
the mmformation entered. into QED with various supporting documentation from the trade This
settling process 1s also referred to as affirming and provided a verification of each transaction mn
substance and 1n value based upon supporting documentation The reconciliations staff would
ensure on a daily basis that cash levels/transactions were all accounted for The staff would also
verify the market prices of funds at the end of each month Regular reconciliations are important
to ensure that all transactions have been captured and reported values can be supported
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Per the procedures of the OBWC, the daily activities of the investment department’s traders,
settlers, and reconcihiations staff 1s intended to serve as a control over each manager’s activities
However, we noted that the procedures applied to imvestments were inconsistent between
different segments of the portfolio For example, as 1t relates to domestic equities and fixed
mcome 1nvestments, the mvestment staff executes most trades and affirm/settle/reconcile all
transactions and all are tracked in QED Yet, as 1t relates to international equities mmvestments,
all transactions are affirmed and settled but not tracked in QED The QED values for
mternational equity investments are updated only on a monthly basis Finally, for private equity
mvestments, the investment staff accounted only for mnitial funding and any subsequent funding
and updated balances m QED at the end of each month

Based on the above, we concluded the OBWC staff does not approve and execute all transactions
of the managers nor affirm, settle, and reconcile all transactions and balances The OBWC staff
also does not account for all fund transactions within the QED system and in some cases, adjusts
account values on a monthly basis to values provided by the managers Specifically in regards to
the private equity mvestments, 1t appears the OBWC staff was providing limited tracking of the
mvestment activities of the managers Thus, performance measurement of these investments was
primarily based on the representations of the managers Based on our conversations with staff,

this was attributed primarily to a lack of resources to track the number of managers used by the
OBWC

The OBWC nvestment procedures allowed for the Chief Investment Officer, the Chief Financial
Officer or erther of the two sentor mvestment officers to sign an authorization to move money
out of the mam operating account or from one manager to another Under this system, 1t was
posstble that managers could be funded without the knowledge of the Chief Investment Officer
and Admmnstrator. This system lacks necessary checks and balances and creates an environment
where system and management overrides are possible This environment 1s exacerbated by the
fact that once a manager was on the approved list, the OBWC staff assumed this authorized the
staff to determine all current and future funding with that specified manager Once a manager
was approved, the OBWC staff would not go back to the Oversight Commuission for
authorization/approval of additional funding regardless of purposes

The momtoring and evaluation of each manager 1s the responsibility of the Chiet Investment
Officer Per the mvestment policy, each manager 1s required to provide the OBWC with
quarterly financial mformation and correspondence regarding the status of the tund  This
information 1s originally provided to the senior mvestment officer responsible for the entry of the
information nto the internal performance reporting database used by the OBWC  Copies are
also provided to the Chief Investment Officer and the other senior investment oftficer  This
mformation 1s entered into the performance reporting database which 1s used to summarize the
monthly values and transactions of the fund This database 1s used primarily to track compliance
information related to the use of Ohio and minority brokers Again, 1t should be noted that not
all investments are tracked by OBWC staff in this database Investments classified by the
OBWC as private equity investments do not have their balances or transactions tracked monthly
or quarterly by the OBWC staff In fact, due to the lack of a formalized process and
documentation of such a review, we could not determine 1f quarterly submissions were analyzed
or reviews of investment performance were even bemg performed on a regular basis by the Chief
Investment Officer and the two senior ivestment officers
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The performance database, along with the QED system, 1s used by the outside consultants and
the OBWC staff for the preparation of the quarterly reports that are provided to the Oversight
Commission and the OBWC vestment staff On a quarterly basts, the Chief Investment Officer
assembles a performance report for the investment fund and presents 1t to the Oversight
Commussion  This report 1llustrates the breakdown of the fund between the different asset
allocations and the overall returns of the entire fund and each allocation for the periods
presented The report also indicates which managers were not in comphance with the OBWC’s
standards

Between the Chief Investment Officer and the two senior investment officers, there 1s also
supposed to be an annual m-person meeting with each fund manager to discuss the status and
future of the investment A formalized procedure did not exist to ensure these meetings occurred
and a system was not 1n place to document any meetings held Due to lack of documentation of
such meetings, we were unable to conclude that these meetings required by policy occurred on a
regular basis

Recommendations:

. The OBWC should establish written criteria for the selection of
managers as part of its Request for Proposal process including a
scoring or evaluation system. Written documentation regarding the
evaluation and selection of managers should be retained.

o The OBWC staff should approve and execute all transactions of the
managers and affirm, settle, and reconcile all transactions and
balances.

. The OBWC staff should obtain the authorization of the Oversight
Commission for additional funding of an investment manager.

o The OBWC should implement a formal process to perform and
document the quarterly performance evaluation of each manager as
required by its investment policy.

o The OBWC should implement a formal process to ensure that annual
meetings with managers are performed and documented.

The OBWC’s mvestment policies and procedures were not always followed by the individuals or

groups as required by the investment policy We have summarized several 1ssues related to
noncompliance with the investment policy
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Oversight Commission

The Oversight Commuission has overall responsibility over the investment activities of the
OBWC  However, 1t appears the Oversight Commission has relied solely on the Chief
Investment Officer to carry these activities ORC 4121 12 calls for the Oversight Commission to
establish the objectives, policies, and criteria for the admistration of the mvestment program
which 1ncludes performance evaluation guidelines ORC 4121 12 also calls for the Oversight
Comnussion to monitor the Administrator’s progress in the implementation of the mvestment
policy on at least a quarterly basis and prohibit activities of a manager 1t finds to be contrary. It
appears that the information provided to the Oversight Commission was not adequate for the
Oversight Commussion to carry out its responsibilities under ORC 4121 12 Furthermore, the
mvestment policy defines the Oversight Commission’s responsibilities as follows

e Establish the strategic investment policy for the Fund and periodically review
such policy 1n light of any changes 1n actuarial variables, market conditions,
or other evolving facts or situations relevant to the appropriate character of
that policy

e Monitor and review the mvestment performance of the Fund to determine
achievement of goals and complhance with the investment policy

e Approve the selection of all consultants

e Approve, based upon the criteria and procedures established pursuant to the
mvestment policy, the list of qualified fund managers and brokers prepared by
the Administrator and Chief Investment Officer of the OBWC.

e Approve the scope of mvestment activities that may be undertaken by each
approved fund manager

e Approve the criteria and procedures developed by the Administrator and Chief
Investment Officer to select approved fund managers and brokers.

e Prohibit on a prospective basis any mvestment activity that 1t finds to be
contrary to the investment policy.

The Oversight Commission does not include an individual with a background 1n finance and/or
investing  Such an mdividual would add expertise 1 the formulation of the investment
objectives and guidelines for the investment fund as well as monitoring the Administrator’s
progress relating to implementation of the mnvestment policy

The mnvestment policies mdicate that the Oversight Commission 1s responsible for approving the
criteria and procedures used for the selection of managers and brokers However, because the
OBWC was unable to provide documentation to 1llustrate such criteria, we have concluded that
no such criteria exist  Thus, we have further concluded the Oversight Commission has not
fulfilled 1ts mvestment policy responsibility of approving the criteria and procedures used to
select managers.
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The Oversight Commussion also has approval responsibilities and prohibitive powers over each
manager’s activitiecs However, per the review of minutes and reports provided to the Oversight
Commussion, 1t did not appear the Oversight Commission was informed of the specific activities
and strategies of each manager nor notified of any changes It appears as 1f once a manager was
mncluded on the recommended list by the Chief Investment Officer, the managers and their
activities were viewed to be acceptable

The mmvestment policy does not call for each fund manager to be evaluated based upon
performance Rather, the policy requires the Oversight Commission to monitor and review the
mvestment performance of the Fund and comphance with the mvestment policy ORC 4121 12
additionally calls for the Oversight Commission to monitor the Administrator’s progress in
mmplementing the mvestment policy on a quarterly basis It appears, based on our review of
documents, that the Oversight Commission relied on the quarterly reports prepared by the
mvestment department to fulfill these responsibilities  The information provided to the
Oversight Commission to assess performance of the fund consisted of data for the mnvestment
fund as a whole and for each asset allocation The report did not indicate the performance by
mdividual managers The only time managers were discussed specifically were instances when
the portfolio was not 1 comphance with respect to the mmmum percentage of Ohio and
minority brokers used "The reports provided by the Chief Investment Officer, along with the
mvestment policy itself, appear to be centrally focused on the total returns of the entire portfolio
and not the individual components Furthermore, the investment policy required the Chief
Fmancial Officer to provide the Oversight Commission a quarterly report detailing the volume of
trades and the related commuissions for that period The transaction log that accompanied the
report was not complete as 1t only included transactions related to domestic and fixed income
secunties and did not include private equity investment transactions

Recommendations:

. The Oversight Commission should include an individual with a
background in finance and/or investing.

. The Oversight Commission should increase its monitoring of
investments as required by policy and the ORC by ecstablishing
procedures that assure review of the activities and strategics of cach
manager.

. The Oversight Commission should adopt policies that assure the
Oversight Commission is notified of any changes in funding levels
with a manager.

. The Oversight Commission should receive quarterly recports that
contain adequate detail to assess the performance of each manager
including information on private equity investment transactions.
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OBWC Administrator/Chief Investment Officer

As stated previously, the imvestment policy defines the responsibilities of the Chief Investment
Officer as follows

The Chief Investment Officer shall be employed by the Administrator and shall be
the senior member of the OBWC staff with primary responsibility to implement
the 1vestment policy Subject to the supervision and control of the
Administrator, the Chief Investment Officer shall

e Supervise the management of all the Fund assets in accordance
with the investment policy and 1ts objectives and guidelines

e Develop the criteria and procedures to be utilized to select
approved fund managers and brokers

o Select, subject to Oversight Commission approval, qualified
mvestment consultants

e Select from the list of approved fund managers mmvestment fund
managers to invest Fund’s assets s

e Report to the Oversight Commission on at least a quarterly basis
regarding the status of the portfolio and 1ts performance

¢ Consult with approved fund managers on at least a quarterly basis
to discuss account progress

e Cause all trades dictated by the approved fund manager through
the services of an approved broker

e Provide the Oversight Commission with a report on at least a
quarterly basis on the trading activities of the Fund, mncluding the
volume of trades and related commissions executed by each
broker

The Administrator has placed the major responsibility for carrying out the investment policy on
the Chief Investment Officer The mvestment policy indicates that the Chief Investment Officer
1s to supervise all fund assets However, 1t appears that application and enforcement of
investment policies 1s selective  As previously noted, certain investments and allocations within
the OBWC 1nvestment portfolio funds have little or no oversight performed by OBWC staff
The OBWC mvestment staff appears to use a materiality assessment by determining the
particular mvestment’s significance to OBWC’s total portfolio The mmvestment staff uses the
results from the matenality assessment to determine where 1t will devote 1ts resources and
efforts

By policy, the Chief Investment Officer 1s responsible for developing the criteria and procedures
used for the selection of managers However, as mentioned previously, it appears that this has
not occurred and the selection process has been subjective It also appears this process could
have been influenced by the Admunistrator, Oversight Commission and former Chief Financial
Officer Our conclusion 1s based on conversations with OBWC investment staff as well as the
lack of documentation of manager selection
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The mvestment policy requires the Chief Investment Officer to monitor all managed assets One
of the means to accomplish this monitoring 1s the requirement for an annual meeting with each
manager to discuss the status and future of the investment However, procedures have not been
formalized to ensure such consultation occurred and that meetings were adequately documented
It also does not appear this requirement was enforced for each fund manager Furthermore, we
could not conclude the nvestment department was monitoring and reviewing the financial
performance of the managers due to a lack of documentation of such reviews and lack of
enforcement of the requirement for each manager to submit quarterly financial statements and
annual audited financial statements

Recommendations:

. The OBWC should implement controls for monitoring investment
managers consistent with the adopted investment policy and reporting
the results of that monitoring to management and the Oversight
Commission on a regular basis.

o The Chief Investment Officer and others designated to review
proposals from fund managers should establish specific procedures to
document their evaluation of proposals prior to acceptance.

. The Chief Investment Officer should adhere to the policy of quarterly
consultations with managers and an annual meeting to discuss the
status of the investment. These meetings should be documented with
formalized agendas and meeting minutes or other types of written
documentation.

Independent Consultants

The mnvestment policy calls for consultants to assist the Chief Investment Officer and Oversight
Commussion with the evaluation of each fund manager The policy states that mvestment

consultants shall

Provide 1independent and unbiased information to the Oversight
Commussion and OBWC staff

Assist 1n the development and amendment of the mvestment policy
Assist m the development of strategic asset allocation targets

Assist 1n the development of performance measurement standards
Monitor and evaluate fund manager performance on an ongoig basis.
Conduct due diligence when a manager fails to meet standards
Establish a procedural due diligence search process

Assist i the development of criteria and procedures to be utilized for the
selection of all fund managers
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However, an evaluation to ensure compliance with this policy 1s not performed for all fund
managers The OBWC used three consultants with one each for the domestic equity, fixed
mcome, and minority-led firm segments Thus, 1f a manager and 1ts activities did not fit into one
of these categories, they were not included 1n the quarterly reports provided by the consultants to

OBWC staff We cou

1d not find evidence that the consultants reports were even provided to the

Administrator or Oversight Commussion  Furthermore, 1n reviewing the reports, the reports do
not appear to make judgments on performance Finally, we could not find any documentation of
how the Chief Investment Officer used these reports to formulate an evaluation of managers
Therefore, we question the value of the use of independent consultants as the process was

structured

Recommendations:

. We recommend the OBWC evaluate the need for the continued use of
investment consultants. If OBWC continues to use investment
consultants, procedures should be implemented which ensure the
consultants are providing adequate information for management and
the Oversight Commission to evaluate the performance of all

individ

ual managers. This would include requiring each consultant to

make a judgment regarding the manager’s performance.

. The OBWC should implement a process which documents the

utilizat

ion and review of the consultants’ reports by management and

the Oversight Commission.

Investment Managers

As previously stated,
mvestment policy

investment managers have the following requirements as defined by the

Manage the plan assets under 1its care, custody, and/or control in
accordance with the investment policy objectives and guidelines.

Exercise full investment discretion over the assets in their care within the
mvestment policy guidelines subject that all trades shall be executed under
the supervision and control of the Administrator and Chief Investment
Officer by approved brokers

Employ the use of financial derivatives, leverage, options or other types of
securities and/or mmvestment strategies only to compensate for the risk of
securities already held m the portfolio

Promptly inform the Admmistrator and Chief Investment Officer 1n
writing of all changes of material nature pertaning to the investment
strategy, firm’s organization, and professional staff

Report to the Admimistrator and Chief Investment Officer on at least a
quarterly basis on the status of the portfolio and its performance for
various time periods and meet with the staff at least semi-annually

21



By agreement, each manager 1s to inform the Administrator and Chief Investment Officer 1n
writing of any changes m the firm’s strategy or personnel Two of OBWC’s hedge funds
managers mitially made mvestments i a different type asset allocation that was accepted and
approved by the Oversight Commuission but were later switched to hedge funds The investment
policy requires any change 1n an approved manager’s strategy to be provided m writing to the
Admimistrator and the Chief Investment Officer  Furthermore, by policy, the Oversight
Commussion 1s required to approve all manager activities Thus, the Oversight Commaission
should have been informed of these changes and given 1its approval However, these required
steps did not occur No documentation existed in OBWC’s files to support the change by the
manager Also, we could find no communication or correspondence between management and
the Oversight Commission regarding these changes

Recommendation:
. The Administrator and Chief Investment Officer must obtain any

change in a manager’s strategy in writing and seek Oversight
Commission approval prior to a change in the asset allocation.
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Section II: Investments Funds

A. Capital Coin Funds

CCF was funded in March 1998 with an mitial allocation of $25 million as an emerging
manager The structure of CCF 1s more like a private equity partnership in which the OBWC
possesses an ownership percentage CCF was a partnership with a General Partner, Mr Thomas
Noe, 1n an entity n the business of buying and selling rare coins However, prior to 2000,
private equity mvestments were not part of the investment policy and asset allocation Thus, the
investment 1n CCF, at the time of mitial funding, violated the mnvestment policy 1n place

CCF and 1ts manager did not appear to fit the criteria for an acceptable manager under the
mvestment policy defimition at the time of initial mvestment. In 1998, the investment policy
indicated that a manager must be a bank, insurance company, investment management company,
or mnvestment advisor as defined by the Investment Advisors Act of 1940 The manager of CCF
did not fit these criteria

The investment policy also indicates the Oversight Commission has overall responsibility over
the investment activities of the OBWC and indicates that the Oversight Commission must
specifically approve the business activities/purposes of all managers Based upon the review of
the meeting minutes, we could not conclude the Oversight Commission was aware of the specific
business activity/purpose of CCF

The OBWC’s RFP indicates that proposals will be received and evaluated on a point system
based upon predetermined criteria As discussed previously, we could find no evidence of such a
scoring system for any of the funded managers and this particular investment was no exception
There was no documentation to support that an evaluation of the CCF was performed and thus,
we are unable to determine the rationale used to select this particular investment. No
documentation was available to support the merits of investing 1n rare coins and the justification
of the selection of this unusual business purpose for investment

The RFP also indicates that managers are to provide both quarterly financial statements and
annual audited financial statements While CCF typically provided sporadic quarterly statements
and assessments, the annual financial statements were not audited The manager of CCF did not
provide audited financial statements and OBWC did not enforce this requirement as stated 1n the
RFP  Further the operating agreement did not require CCF to submit audited financial
statements, contrary to the requirements of the RFP
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Based on lack of documentation regarding performance evaluations and discussions with staff, 1t
appears the OBWC investment staff was not reviewing the financial information provided to
evaluate performance and determine whether or not the activities of the general partner were 1n
accordance with the operating agreement The June 30, 2004 financial statements for the Capital
Com Fund Limited II included a contingency disclosure related to misappropriation of assets
which indicated a number of coins 1n the partnership’s inventory were missing We could not
find any evidence that OBWC mvestment staff followed up on this 1ssue CCF’s transactions
were also neither affirmed by OBWC staff nor were they tracked into theirr QED system
Instead, CCF was adjusted on a monthly basis 1n QED to the values provided by the manager In
other words, 1t appears OBWC accepted CCF’s value without any method to determine 1its
validity

As to the operating agreement with CCF, neither internal OBWC legal counsel nor outside legal
counsel was nvolved during the contract negotiation phase of this investment The operating
agreement was drafted by the legal counsel of the manager, CCF In reviewing the agreement, 1t
appears to heavily favor Mr Thomas Noe, the General Partner, of CCF In fact, 1t does not
appear to provide for the exit of the OBWC as a limited partner

In 2000, OBWC 1nternal auditors raised issues relating to the accounting and practices of CCF.
The OBWC 1nternal auditors typically did not perform procedures related to an individual
investment However, the internal auditors asked to perform a control review of CCF because of
the unusual nature of the investment, lack of audit, and lack of custody of the assets by the
manager In May 2000, the Manager of Internal Audit wrote a memorandum to the
Admnistrator, Chief Investment Officer, and Chief Financial Officer expressing concerns on
1issues such as the lack of audited financial statements, the inability to support inventory values
with independent sources, a related party note receivable from the former fund manager and non-
related party notes receivable for loans unrelated to coin deals Internal Audit also questioned
the profit retention and collateral for jomnt ventures which had been established as well as the
investment n real estate investment trust Internal Audit was also concerned the manager’s
actions were not consistent with the operating agreement

Based on internal emails, the Chief Investment Officer disagreed with the proposed scope of
Internal Audit’s review from the outset Internal Audit recommended a detailed audit of CCF
but the Chief Investment Officer argued for a reduction of the procedures In an email to the
Chief Legal Counsel, the Chief Investment Officer indicated that some aspects of the
recommended audit (such as a review of the computer systems and related party i1ssues) were
appropriate  However, the email stated, *“ the audit goes nto great detail tracking transaction,
checks, bank accounts etc which I feel 1s too much ” The Chief Investment Officer expressed
concern over how the audit would affect his relationship with the manager Ultimately, Internal
Audit was directed to perform the reduced audit as requested by the Chief Investment Officer

Based on our review of documents, the Chief Investment Officer took the step of drafting a letter
for the CCF and 1ts General Partner, Mr Thomas Noe to respond to the document requests of
Internal Audit The letter was faxed to Mr Noe with the Chief Investment Officer’s indication
that 1t should be put on the CCF letterhead and sent to Internal Audit. The letter basically
outlined which documents would be made available to Internal Audit and also answered
questions/requests from Internal Audit Ultimately, the letter sent by Mr Noe to Internal Audit
was 1dentical to the letter faxed by the Chief Investment Officer to Mr Noe
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At the conclusion of the audit, we believe the 1ssues raised by Internal Audit were virtually
dismissed by the Chief Investment Officer who drafted a memorandum to the Chief Financial
Officer and Chief Legal Counsel on August 24, 2000 which discussed the CCF  The
memorandum ended 1n a summary which included the following

Besides the letters from the mortgagor saving the notes are collectible on
demand, having theiwr joint ventures partners and all future joint venture partners
sign thewr agreements, and expanding the quarterly report I do not think Mr Noe
needs to do anything else The majority of the other issues are at the full
discretion of the General Partner as I feel they should be

CCF appears to violate ORC Section 4123 44 under the Administrator’s responsibility to report
the performance of the mmvestments in accordance with the AIMR standards. AIMR requires that
portfolios be presented in group composites (segments) 1in which the investments share the same
objective/strategy CCF was an investment 1n an operating, “for profit” business This purpose
was unlike any other investment i 1998 at the start of fund and more like private equity which
began 1n July 2000 After 2000, CCF was grouped with the private equity asset allocation 1n 1ts
quarterly reports However, prior to that point, 1t was grouped with domestic equities which did
not share the same objective/strategy

Under ORC Section 4123 44, the Administrator 1s supposed to approve all transactions of the
investment managers Although the Administrator has delegated this responsibility to the Chief
Investment Officer, the Chief Investment Officer did not approve all transactions entered into by
the CCF manager

As 1t relates to ORC Section 4121 12, 1t could be argued the Oversight Commussion should have
prohibited the CCF investment activity because the investment was contrary to its mnvestment
objectives, policies and criterta CCF did not fit in the established investment allocation or meet
the criteria of a manager Further performance evaluations were hampered because audited
financial statements were not provided despite being a requirement of the RFP  However, 1t 1s
difficult to determine 1f the Oversight Commission was provided adequate information to make
such a decision.

B. MDL Funds

MDL Capital Management was first used by the OBWC as a core fixed income manager 1n
1998 In September 2003, a new alternative bond fund was started, MDL Active Duration Fund
This new fund was started using funds from the original MDL fund The alternative bond fund
was a leveraged fund that took the short position on U S Treasury securities This 1s a dramatic
strategy change from the original fund which substantially increased the risk of the mnvestment
The mmvestment policy calls for investment managers to notify the Administrator and Chief
Investment Officer in wniting of any changes 1n its firm’s strategy or organization We found no
such evidence of such communication from MDL to discuss and/or request the change from
fixed mcome to the hedge fund This change and movement of funds should have been
presented to and approved by the Oversight Commission However, this did not occur and the
operating agreement and transfer was signed by the Chief Financial Officer under a power of
attorney from the Admustrator As the transaction was executed by the Chief Financial Officer,
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it 1s unclear whether the Administrator and/or Chief Investment Officer were even notified
and/or approved of the change As we were unable to speak with the Administrator, 1t 1s not
clear why a power of attorney was granted to the Chief Financial Officer

No documentation was presented to support that the monitoring and performance review of the
hedge fund required by the mvestment policy was performed by OBWC investment staff
Despite 1llustrating that the fund would be audited mn the operating agreement, there was never an
audit recerved from MDL Active Duration Fund Until February 2004, the holdings of MDL
Active Duration Fund were included in the original MDL Capital Management 1n the reporting
provided by the manager The OBWC presented MDL 1n 1ts fixed income allocation However,
if one were to look at the MDL information carefully, one would note the unusual nature of this
mvestment MDL’s communication to the OBWC for the fund specifically 1dentifies the fund as
an alternative investment and hedge fund The OBWC staff did not affirm/settle any MDL
Active Duration Fund transactions nor did 1t track therr activity in their QED system Rather,
MDL was adjusted on a monthly basis to 1ts value MDL Active Duration Fund 1s a Bermuda
partnership OBWC 1n-house and outside legal counsel were not involved during the operating
agreement drafting and funding There 1s no evidence that annual meetings with the manager
were held or documented

C. Private Equity Investments

Private equity investments are generally mmvestments 1n a partnership formed for the purpose of
providing venture capital to private companies or other venture capital funds for the purposes of
mvesting m equity or equity related securities 1ssued m conjunction with privately negotiated
acquisitions, recapitalizations, financing of private companies

In all private equity investments, OBWC serves the role of a limited partner that has responded
to a private placement memorandum requesting investors made by the general partner Private
equity mvestments are a small allocation of OBWC'’s total investment portfolio However, 1t
also appears to be the area that 1s most susceptible to wregularities and favoritism The essence
of these mvestments 1s OBWC 1nvesting money 1nto a partnership that invests mto another
company with a chance for a large upside These activities are run by the general partners and
funded by the limited partners Once comnutment levels have been made by the limited partners
to the general partners, there 1s generally no way out of the investment There 1s little in the way
of downside for the general partners They put very little cash up, collect a management fee
based upon a percentage of capital subscriptions, and will receive approximately 20% of
remaining profits after initial capital contributions are repaid

Private equity investments are also an area of investing that 1s unique and requires a lot of

expertise The OBWC mvestment staff does not have an individual with a background in
venture capital and private equity
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Begimning in 2000 RFP’s were sent out requesting proposals from private equity firms From
these proposals, the Chief Investment Officer determined the firms selected for an in-person
meeting and ultimately decided who to submit as an approved manager Private equity started as
an asset allocation 1n 2000 and 1s catch-all for all non-secunity, non-fixed income investments
There 1s one mvestment currently accounted for as a private equity investment with a business
purpose of mezzanine funding that was actually started and funded in 1998 as one of the
emerging managers In 1998, private equity was not part of the mvestment policy which
indicates the mitial investment was contrary to investment policy.

The OBWC currently includes both the CCF and 1ts three hedge funds 1n 1its private equity
portfolio These hedge funds, ike MDL, had a general partner that was already approved 1n the
domestic equity allocation Funds were transferred out of these funds nto newly created funds
that had the business purpose of investing on margin and taking the long and short positions 1n
equities

Very little 1s done by the OBWC staff relating to private equity investments due to the relative
significance of these investments to the total portfoho  The OBWC signs an original
subscription which 1s the mnitial capital commitment There 1s no one on staff that ensures that
capital calls (1 ¢, requests to increase the capital investment) do not exceed the original, signed
subscriptions. In some cases, there have been commitments made that are in excess of the
subscribed amounts that are not supported by additional subscriptions made by the OBWC
Private equity transactions are not accounted for at all by the OBWC staff other than the
accounting for the movement of cash Private equity values are merely adjusted in QED on a
monthly basis The enforcement of the receipt of the quarterly and annual financial statements 18
relatively non-existent because private equity mvestments are not tracked i the performance
reporting database The required annual meetings between OBWC staff and private equity
managers are also not emphasized and enforced due to lack of time and resources Thus, it
appears that private equity investments were generally not monitored

We reviewed the operating agreements of the 66 active private equity investments The premise
and business purposes for all of the investments are very similar The OBWC's rights as a
Iimited partner m all of the investment are very similar 1n that they have no power or control over
the mnvestments In some nvestments, the OBWC 1s the only limited partner or the majority
partner, but the general partner still possesses complete control and the limited partners can not
participate 1n management In all cases, the limited partners have no ability to withdraw from the
partnership and failure to comply with a capital call 1s considered default which possesses legal
remedies for the general partner. The general partner’s rights are unlimited to carry out the
intended business purpose There are often restrictions on what investments can be made and
restrictions on related party transactions The terms relating to the management fees paid and the
determination of how distributions were to be made and profits split were rather consistent
between all investments
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After reviewing the operating agreements of all private equity mvestments, we performed the
following additional procedures

e Reviewed the subscription agreements noting who signed the agreements

e Reviewed the private placement memorandums to determine business purpose and
management personnel of the general partner

e Reviewed the make up of limited partners to determine the significance of the OBWC
mvestment and the sophistication of the other limited partners

e Performed research for each private equity mvestment for the general partner and key
management to look for any 1illegalities or irregularities

e Examined the financial statements available for each mvestment to provide a subjective
view of the performance of each investment

e Reviewed the OBWC files to determine what correspondence existed between manager
and OBWC staff and to determine what information existed to perform evaluations

As a result of our review of the operating agreements and our other procedures relating to the
private equity mvestments of the OBWC, we noted the following

e Since no one on the OBWC staff has expertise in private equity investing, the
determination of which firms to fund appears subjective. The OBWC has placed a
weighted importance to both Ohio and minority led firms However, we were unable to
determine the criteria used for selection and no documentation was available to support
the manager selections

e The fair values that are reported by the private equity investments i their financial
statements are determined by the general partners The movement of fair values within
specific 1nvestments can be significant, and unrealized gains or losses reported for
specific investments could significantly change prior to them materializing

e There are currently three hedge funds that the OBWC 1s currently invested in that are
accounted for in the private equity umbrella. While we saw no additional investments of
this type 1n our review of the other investments, it 1s important to note that in each of the
investment’s files maintained at the OBWC, there 1s correspondence from the manager to
either specifically identify the fund as a hedge fund or there was information that the
investment staff could have determined that the fund was a hedge fund Through the
course of our procedures, we were informed by OBWC staff that they were unaware that
they were involved 1n any hedge funds Thus, we would conclude that a thorough review
of correspondence was not being performed by OBWC staff

e A number of the private equity mvestment files had no audited financials and, in some
cases, no quarterly performance mmformation for a specific investment The lack of
audited statements raises concerns over the values of those mvestments This also
illustrates the lack of momitoring and enforcement of the OBWC staff relating to these
mmvestments

¢ In reviewing the financial statements and results of the specific investments, we noted
some large fluctuations of both realized and unrealized gains and losses for the
mvestments The majority of the OBWC'’s private equity portfolio 1s in the unrealized
stage as the funds take three to five years to start turning their imnvestments It 1s only
when these mmvestments are turned that the actual returns are realized Actual results of
each mvestment could greatly change from the unrealized recorded amounts
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Nerther 1n-house nor outside legal counsel of the OBWC had been involved m the
preparation of some of these operating agreements. OBWC’s outside counsel had been
involved in some of the agreements due to the presence of other limited partners and the
need for side letters. Side letters are letters of agreement/understanding between the
limited partners.

In many cases, the general partner 1s limited 1n the types of investments that 1t can be
mmvolved in and related party transactions. In all cases when such limitations exist, the
general partner needs a majority approval of its limited partner to enter into such
prohibited transactions. There are instances that are noted in the financial statements of
some private equity mnvestments that indicate that prohibited investments have been
made. During our review of certain OBWC’s files, no documentation existed to indicate
that the OBWC was notified and/or approved of those transactions. Most importantly no
one 1s currently reviewing the financial statements to ensure that the general partner is
complying with the operating agreement.

There are several investments in which the OBWC 1s the only limited partner or it holds a
super majority of the ownership interests. When looking at the remainder of OBWC’s
private equity portfolio, it 1s atypical for the OBWC to be the only and/or majority
mvestor of a fund. These types of mnvestments may be indicative of greater nisk for
OBWC.

The OBWC currently has four different funds with the same mvestment fund manager
with aggregate commitments of approximately $55,000,000. Based on the composition
of the remainder of the portfolio, 1t is atypical for this many funds with one manager.
During our review of the background of each fund manager, we noted one current private
equity fund manager that is currently under investigation with the Securities Exchange
Commission for fraud.

Recommendations:

. The OBWC should never enter into an agreement for an investment
that is not permissible under its current investment policy.

. We recommend that internal audit reports related to investment
managers are responded to by the Chief Investment Officer and
reported to the Oversight Commission.

. All private equity investment managers should be required to submit
audited financial statements annually and a process should be
implemented to review each audit report and discuss any audit issues
with the investment manager.

. All agreements with private equity investment managers should be
reviewed by internal and/or external legal counsel prior to execution.

. The OBWC should implement procedures to strengthen its
monitoring of its private equity investments as well as a process to
document its monitoring activities.
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. The OBWC should review its current private equity investments to
determine if they are consistent with its investment strategies and
objectives.

. When OBWC enters into private equity investments the level of risk
should be disclosed to the Oversight Commission prior to its approval,

This report 1s intended seolely for the information and use of the Auditor of State of Ohio and the

OBWC and 1s not intended to be and should not be used by anyone other than these specificd
parties.

W‘ 5«4%{ /M%&

Cincinnaty, Oho
September 1, 2005
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