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UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION
JUDGE NORGLE
)
SECURITIES AND EXCHANGE COMMISSION )
» 00C 5589
Plaintiff, ) Case No.
)
v. ) _ a0
MAGISTRATE JUDGE ROSEMUND -, T 32
KEVIN L. LINDSEY, ) PR
THOMAS R. PERZ ) o T sl
) YA
Defendants, ; fopee—-. S =
’ » £y
f S
SEP 1.3 2009
COMPLAINT

Plaintiff Securities and Exchange Commission (“Plaintiff” or “Commission”) alleges the
following:

1. On September 9, 1998 and on September 16, 1998, Defendant Thomas R. Perz
(“Defendant Perz”) purchased the common stock of Marquette Medical Systems, Inc.
(“Marquette™) while he was in possession of material, nonpublic information regarding
Marquette.

2. Onor before September 9, 1998, Defendant Kevin L. Lindsey (“Defendant
Lindsey™), then employed as Corporate Comptroller and Vice President of Business
Development at Marquette, disclosed material nonpublic information regarding Marquette to

Defendant Perz.
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3. Defendant Perz and Defendant Lindsey, directly and indirectly, have engaged and,
unless enjoined, will continue to engage in acts, practices, and courses of business which
constitute or will constitute violations of Section 10(b) of the Securities Exchange Act of 1934
(the “Exchange Act”) [15 U.S.C. §78j(b)], and Rule 10b-5 [17 C.F.R. §240.10b-5] promulgated
thereunder,

4. Plaintiff brings this action to enjoin such acts, practices and courses of business
pursuant to Sections 21(d) and 21(e) of the Exchange Act {15 U.S.C. §§78u(d) and 78u(e)].

JURISDICTION

5. The Court has jurisdiction of this action pursuant to Sections 21 and 27 of the
Exchange Act [15 U.S.C. §§78u and 78aa].

6.  Defendant Perz and Defendant Lindsey will, directly and indirectly, unless
enjoined, continue to engage in the acts, practices, and courses of business set forth in this
Complaint and in acts, practices, and courses of business of similar purport and object.

ENTITIES INVOLVED

7. Atall times relevant herein, General Electric Co. (“GE”), was a New York
corporation headquartered in Fairfield, Connecticut. GE’s securities were registered with the
Commission and were publicly traded on the New York Stock Exchange.

8. Atall times relevant herein, Marquette was a Wisconsin corporation headquartered
in Milwaukee, Wisconsin. Prior to GE’s acquisition of Marquette, Marquette’s common stock

was registered with the Commission and was publicly traded on the NASDAQ market.
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FACTS

9. Atall times relevant herein, Marquette had a policy, which prohibited all directors
and employees of Marquette from trading Marquette stock while in possession of material,
nonpublic information.

16. On or about July 15, 1998, Marquette’s board of directors authorized Marquette’s
Chairman of the Board to approach GE about a possible merger of GE and Marquette.

11. Marquette and GE had ongoing discussions about GE acquiring Marquette from on
or about July 27, 1998 through on or about August 27, 1998. These discussions revolved around
what price per share GE would pay Marquette for Marquette’s stock in a possible acquisition.

12. On or about July 27, 1998, Marquette suggested an acquisition price to GE of
approximately $60 per share while GE proposed a purchase price of approximately $35 to $40
per share.

13, On or about August 17, 1998, Marquette suggested an acquisition price to GE of
approximately $50 per share while GE proposed a purchase price of approximately $40 per
share.

14. On or about August 27, 1998, when Marquette and GE were apart by approximately
$10 per share, GE suggested that GE and Marquette split the difference in the amount that GE
and Marquette were apart. GE also suggested that Marquette’s Chairman of the Board meet with
GE’s Chairman of the Board and Chief Executive Officer to resolve the difference in price.

15. On or about September 1, 1998, a meeting was scheduled for September 11, 1998
between Marquette’s Chairman of the Board and GE’s Chairman of the Board and Chief

Executive Officer to resolve the difference in price.
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16.  From on or about July 27, 1998 through on or about September \5, 1998, Defendant
Lindsey knew about the discussions between GE and Marquette about a possible acquisition.

7. On or before September 9, 1998, Defendant Lindsey knew that GE’s and
Marquette’s valuations of Marquette were apart by $10 per share.

18.  On or before September 9, 1998, Defendant Lindsey knew that a meeting had been
scheduled between Marquette’s Chairman of the Board and GE’s Chairman of the Board and
Chief Executive Officer to resolve the difference in the acquisition price.

19. Marquette’s discussions with GE about a possible acquisition by GE of Marquette
was nonpublic information from the time these discussions began in July 1998 to the time of the
armouncement on September 21, 1998,

20.  On or before September 9, 1998, Defendant Lindsey, then employed as Corporate
Comptroiler and Vice President of Business Development at Marquette, disclosed material
nonpublic information regarding a GE acquisition of Marquette to Defendant Perz. Defendant
Lindsey breached his fiduciary duty to Marquette sharcholders by disclosing this material
nonpublic information.

21. On September 9, 1998, Defendant Perz purchased 10,000 shares of Marquette stock
at $23.9375 per share. Defendant Perz made this purchase while in possession of information
provided to him by Defendant Lindsey about a GE acquisition of Marquette. When purchasing
these shares, Defendant Perz knew, or should have known, the information regarding a GE
acquisition of Marquette was nonpublic. At the time of this purchase, Defendant Perz had
assumed a fiduciary duty to the shareholders of Marquette not to trade on this material nonpublic

information.
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22, On September 16, 1998, Defendant Perz purchased 10,000 shares of Marquette
stock at $24.375 per share. Defendant Perz made this purchase while in possession of
information provided to him by Defendant Lindsey about a GE acquisition of Marquette. When
purchasing these shares, Defendant Perz knew, or should have known, the information regarding
a GE acquisition of Marquette was nonpublic. At the time of this purchase, Defendant‘ Perz had
assumed a fiduciary duty to the shareholders of Marquette not to trade on this material nonpublic
information.

23.  For the three months prior to September 21, 1998, Marquette’s stock was trading in
the range of $22.75 to $27.375 per share.

24.  On September 21, 1998, Marquette announced that GE would be acquiring
Marquette for $45 per share. At the close of the market on September 21, 1998, Marquette
common stock closed at $42.50 per share and within three days of the announcement, the price
had climbed to $43.50 per share.

Violations of Section 10(b) of the Exchange Act

15 U.S.C. §78j(b)] and Rule 10b-5
[17 C.F.R. §240.10b-5] promulgated thereunder

25.  On or before September 9, 1998, Defendant Lindsey, in connection with the
purchase of securities, namely the common stock of Marquette, by the use of the means and
instrumentalities of interstate commerce, the mails, and the facility of a national securities
exchange, directly and indirectly, employed devices, schemes, and artifices to defraud, omitted to
state material facts necessary in order to make the statements made, in the light of the
circumstances under which they were made, not misleading, and engaged in acts, practices and

courses of business which operated and would operate as a fraud and deceit upon any person. As
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part of this conduct, Defendant Lindsey, in breach of his fiduciary duty to Marquette and its
shareholders arising from his position of trust and confidence disclosed material nonpublic
information about GE’s acquisition of Marquette to Defendant Perz.

26.  On or about September 9, 1998, Defendant Perz, in connection with the purchase of
securities, namely the common stock of Marquette, by the use of the means and instrumentality
of interstate commerce, the mails, and the facility of a national securities exchange, directly and
indirectly, employed devices, schemes, and artifices to defrgud, omitted to state material facts
necessary in order to make the statements made, in the light of the circumstances under which
they were made, not misleading, and engaged in acts, practices and courses of business which
operated and would operate as a fraud and deceit upon any person. As part of this conduct,
Defendant Perz breached a fiduciary duty to Marquette and its shareholders when he purchased
10,000 shares of Marquette stock while he was in possession of material, nonpublic information
regarding an acquisition of Marquette by GE.

27.  On or about September 16, 1998, Defendant Perz, in connection with the purchase
of securities, namely the common stock of Marquette, by the use of the means and
instrumentality of interstate commerce, the mails, and the facility of any national securities
exchange, directly or indirectly, employed devices, schemes, and artifices to defraud, omitted to
state material facts necessary in order to make the statements made, in the light of the
circumstances under which they were made, not misleading, and engaged in acts, practices and
courses of business which operated and would operate as a fraud and deceit upon any person. As
part of this conduct, Defendant Perz breached a fiduciary duty to Marquette and its shareholders
when he purchased 10,000 shares of Marquette stock while he was in possession of material,

nonpublic information regarding an acquisition of Marquette by GE.
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28. Defendant Lindsey knew or was reckless in not knowing the facts and
circumstances described in Paragraphs 9 through 27 above.

29. Defendant Perz knew or was reckless in not knowing the facts and circumstances
described in Paragraphs 9 through 27 above.

30.  Asaresult of the activities described in Paragraphs 9 through 27 above, Defendant
Lindsey violated Section 10(b) of the Exchange Act [15 U.S.C. §78j(b)], and Rule 10b-5 [17
C.I.R. §240.10b-5] promulgated thereunder.

31, Asaresult of the activities described in Paragraphs 9 through 27 above, Defendant
Perz violated Section 10(b) of the Exchange Act {15 U.S.C. §78j(b}], and Rule 10b-5 [17 C.F.R.
§240.10b-5] promulgated thereunder.

THEREFORE, the Plaintiff respectfully requests that this Court:

L
Find that Defendant Perz and Defendant Lindsey committed the violations alleged above.
I1.

Grant a Final Order and Judgment of Permanent Injunction, Civil Penaities, and Other
Equitable Relief (“Final Judgment™), in a form consistent with Rule 65(d) of the Federal Rules of
Civil Procedure, enjoining Defendant Lindsey and Defendant Perz, their agents, servants,
employees, assigns, attorneys, and those persons in active concert or participation with them who
receive actual notice of the Final Judgment by personal service or otherwise, and each of them,
from, directly or indirectly, by the use of the means and instrumentalities of interstate commerece,
the mails, or the facility of an national securities exchange, engaging in the unlawful acts,
practices, and courses of business described above, or any conduct of similar purport or object, in

connection with the transactions in the securities described in this complaint or any other
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security, including violations of Section 10(b) of the Exchange Act [15 U.S.C. §78j(b)], and Rule
10b-5 [17 C.F.R. §240.10b-5] promulgated thereunder.
1.
Grant an Order requiring Defendant Lindsey a_nd Defendant Perz to pay to the registry of
this Court disgorgement of their ill-gotten gains plus prejudgment interest from September 21,
1998 to the date of final judgment in this matter.
IV.
Grant an Order requiring Defendant Lindsey and Defendant Perz to pay civil penalties
pursuant to Section 21A of the Exchange Act [15 U.S.C. §78u-1].
V.
Retain jurisdiction of this action in accordance with the principles of equity and the
Federal Rules of Civil Procedure in order to implement and carry out the terms of all orders and
decrees that may be entered or to entertain any suitable application or motion for additional relief

within the jurisdiction of this Court.
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VL

Grant an Order for such further relief as the Court may deem appropriate.

Dated: September 8, 2000

Respectfully Submitted,

Jane E. Jarcho, IL ID # 06193642

James A. Davidson, IL ID # 06286786
Pravin B. Rao, IL ID # 06230097

ATTORNEYS FOR PLAINTIFF

SECURITIES AND EXCHANGE COMMISSION
500 W. Madison Street, Suite 1400

Chicago, Illinois 60661

Telephone: (312) 353-7390
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