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UNITED STATES OF AMERICA
Before the
SECURITIES AND EXCHANGE COMMISSION

RECEIVED |
ADMINISTRATIVE PROCEEDING MAR 16 24 }
File No. 3-16336 AR Ja |
'OFFICE OF THE S':u;f;"m;"q?f
DECLARATION OF MELISSIA A.
In the Matter of BUCKHALTER-HONORE IN
SUPPORT OF DIVISION OF
GUY ANDREW WILLIAMS, ENFORCEMENT’S MOTION FOR
FINDINGS AND SANCTIONS
Respondent AGAINST RESPONDENT GUY

ANDREW WILLIAMS
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I, Melissia A. Buckhalter-Honore, declare pursuant to 28 U.S.C. § 1746 as follows:

1. I am one of the attorneys representing the Division of Enforcement in this action. I
have personal knowledge of the following facts and, if called as a witness, would testify
competently thereto.

2. Attached as Exhibit 1 is a true and correct copy of a report regarding Guy Andrew
Williams downloaded from the Investment Advisers Registration Depository (“IARD”).

3. Attached as Exhibit 2 is a true and correct copy of a report regarding Mathon
Management Company, LLC downloaded from the IARD.

4. Attached as Exhibit 3 is a true and correct copy of a Form ADV filed by Mathon
Management Company, LLC on February 6, 2004.

5. Attached as Exhibit 4 is a true and correct copy of an Amended From ADV filed by
Mathon Management Company, LLC on January 28, 2005.

6. Attached as Exhibit 5 is a true and correct copy of an Order Appointing Receiver
issued in Arizona Corporation Commission v. Mathon Management Company, LLC, No. CV 2005-
005484 (Ariz. Apr. 5, 2005), which Order was subsequently filed as an exhibit to a motion in
United States of America v. Guy Andrew Williams, No. CR 09-01492-002-PHX-ROS (D. Ariz.).

7. Attached as Exhibit 6 is a certified copy of the Indictment in United States of
America v. Guy Andrew Williams, No. CR 09-01492-002-PHX-ROS (D. Ariz.).

8. Attached as Exhibit 7 is a certified copy of the General Verdict form in United
States of America v. Guy Andrew Williams, No. CR 09-01492-00 2-PHX-ROS (D. Ariz.).

9. Attached as Exhibit 8 is a certified cbpy of the Judgment in a Criminal Case in

United States of America v. Guy Andrew Williams, No. CR 09-01492-002-PHX-ROS (D. Ariz.).



-~ ~

10.  Attached as Exhibit 9 is a true and correct copy of the Amended (to reflect the
restitution amount as ordered by the Court on December 30, 2013) Judgment in United States of
America v. Guy Andrew Williams, No. CR 09-01492-002-PHX-ROS (D. Ariz.).

11.  Attached as Exhibit 10 is a true and correct copy of the transcript of the sentencing
hearing in United States of America v. Guy Andrew Williams, No. CR 09-01492-002-PHX-ROS
(D. Ariz.).

12.  Attached as Exhibit 11 is a true and correct copy of the Jury Instructions from

United States of America v. Guy Andrew Williams, No. CR 09-01492-002-PHX-ROS (D. Ariz.).

I declare under penalty of perjury that the foregoing is true and correct.

Executed on March 12, 2015, in Los Angeles, California.

Mlissi Al

Melissia A. Buckhalter-Honore




CRD® or IARD(TM) System Current As Of:  09/05/2013

Snapshot - Individual

CRD® or IARD(TM) System Report provided to: SEC

Request Submitted: 9/6/2013 2:29:05 PM Page 1 of 11

Notice

CRD® or IARD(TM) Information: This report contains information from the CRD (Central Registration Depository)
system, or the IARD system (Investment Advisers Registration Depository), which are operated by FINRA, a national
securities association registered under the Securities Exchange Act of 1934, The CRD system primarily contains
information submitted on uniform broker-dealer and agent registration forms and certain other information related to
registration and licensing. The IARD system primarily contains information submitted on uniform investment adviser and
agent registration forms and certain other information related to registration and licensing. The information on Uniform
Forms filed with the CRD or JARD is deemed to have been filed with each regulator with which the applicant seeks to be
registered or licensed and shall be the joint property of the applicant and such regulators. The compilation constituting the
CRD database as a whole is the property of FINRA. Neither FINRA nor a participating regulator warrants or guarantees
the accuracy or the completeness of the CRD or IARD information. CRD information consists of reportable and non-
reportable information.

FINRA operates the CRD system in its capacity as a registered national securities association and pursuant to an
agreement with the North American Securities Administrators Association, Inc. (NASAA).

FINRA operates the IARD system as a vendor pursuant to a contract with the Securities and Exchange Commission and
undertakings with NASAA and participating state regulators.

Reportable Information: Information that is required to be reported on the current version of the uniform registration
forms.

Non-Reportable Information: Information that is not currently reportable on a uniform registration form. Information
typically is not reportable because it is out-of-date; it was reported in error; or some change occurred either in the
disposition of the underlying event after it was reported or in the question on the form that elicited the information.
Although not currently reportable, this information was once reported on a uniform form and, consequently, may have
become a state record. Users of this information should recognize that filers have no obligation to update non-reportable
data; accordingly, it may not reflect changes that have occurred since it was reported.
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CRD® or IARD(TM) System Current As Of: 09/05/2013
Snapshot - Individual
CRD® or IARD(TM) System Report provided to: SEC

Request Submitted:  9/6/2013 2:29:05 PM Page 2 of 11

Details for Requesti: 12296006
Report: Snapshot - Individual
Requested By: CC

Parameter Name Value

Request by CRD# or SSN: CRD#

Individual CRD# or SSN 2884297

Include Personal Information? Yes

Include All Registrations with Employments: Both Current and Previous

Employments

Include All Registrations for Current and/or Previous Employments with: All Regulators

Include Professional Designations? Yes

include Employment History? Yes

Include Other Business? Yes

Include Exam Information? Yes

Include Continuing Education Information? (CRD Only) No

Include Filing History? (CRD Only) No

Include Current Reportable Disclosure Information? Yes

Include Regulator Archive and Z Record Information? (CRD Only) Yes

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.



CRD® or IARD(TM) System Current As Of: 09/05/2013
Snapshot - Individual

CRD® or IARD{TM) System Report provided to: SEC
Request Submitted: 9/6/2013 2:29:05 PM

Page 3 of 11

Individual 2884297 - WILLIAMS, GUY ANDREW

Administrative Information
Composite Information

Full Legal Name WILLIAMS, GUY ANDREW

State of Residence AZ

Active Employments <<No Current Active Employments found for this Individual.>>
Reportable Disclosures? Yes

Statutory Disqualification? SDRQRSRVW

Registered With Multiple Firms? No

Material Difference in Disclosure? No

Personal Information

Individual CRD# 2884297
Other Names Known By <<No Other Names found for this Individual.>>
Year of Birth 1971

Registrations with Current Employer(s)
<<No Registrations with Current Employer(s) found for this Individual.>>
Registrations with Previous Employer(s)

From 02/07/2005 To 04/20/2006 FIRST ATLANTA INVESTMENTS, LLC(119497)
Reason for Termination

Termination Comment

<<No Registrations with Previous Employer(s) found for this Individual.>>

From 05/17/2000 To 10/15/2003 TRANSAMERICA FINANCIAL ADVISORS, INC.(3600)
Reason for Termination  Voluntary
Termination Comment

Regulator Registration Category Status Date Registration Status
AZ AG 10/17/2003 TERMED
AZ RA 10/17/2003 T_NOREG
CA AG 10/17/2003 TERMED
CA RA 10/17/2003 TERMED
FINRA GS 10/17/2003 TERMED
FINRA IR 10/17/2003 TERMED
NV AG 10/17/2003 TERMED
NV RA 10/17/2003 TERMED
OH AG 10/17/2003 TERMED
uTt AG 10/17/2003 TERMED
WA AG 10/17/2003 TERMED

From 01/09/2000 To 05/01/2000 NATHAN & LEWIS SECURITIES, INC.(8503)
Reason for Termination  Voluntary

Termination Comment

Regulator  Registration Category Status Date Registration Status

Approval Date
05/17/2000

05/17/2000
02/19/2003
05/17/2000
05/17/2000
02/19/2003
02/19/2003
05/18/2000
05/17/2000
05/17/2000

Approval Date

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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CRD® or IARD(TM) System Current As Of:  09/05/2013
Snapshot - Individual

CRD® or IARD(TM) System Report provided to: SEC
Request Submitted: 9/6/2013 2:29:05 PM

Page 4 of 11

Individual 2884297 - WILLIAMS, GUY ANDREW

Administrative Information
Registrations with Previous Employer(s)

Regulator Registration Category Status Date Registration Status
AZ AG 05/09/2000 TERMED
BX GS 05/09/2000 TERMED
FINRA GS 05/09/2000 TERMED
FINRA IR 05/09/2000 TERMED

From 04/17/1997 To 01/14/1999 SUNSET FINANCIAL SERVICES, INC.(3538)
Reason for Termination Other
Termination Comment OTH; FAILURE TO PAY RENEWAL FEES

Regulator  Registration Category Status Date Registration Status
AZ AG 01/21/1999 TERMED
CA AG 01/21/1999 TERMED
CcO AG 01/21/1999 TERMED
FINRA IR 01/21/1999 TERMED
ID AG 01/21/1999 TERMED
NJ AG 01/21/1999 TERMED
OH AG 01/21/1999 TERMED
TX AG 01/21/1999 TERMED
uTt AG 01/21/1999 TERMED
WA AG 01/21/1999 TERMED

Approval Date
01/25/2000
02/17/2000
02/17/2000
01/25/2000

Approval Date
03/18/1998
06/26/1998
06/26/1998
07/01/1997
06/26/1998
10/30/1998
11/10/1998
06/30/1998
07/01/1997
07/01/1997

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.



CRD® or IARD(TM) System Current As Of:  09/05/2013
Snapshot - Individual
CRD® or IARD(TM) System Report provided to: SEC

Request Submitted: 9/6/2013 2:29:05 PM Page 5 of 11

Individual 2884297 - WILLIAMS, GUY ANDREW

Administrative Information

Professional Designations

<<No Professional Designations found for this Individual.>>

Employment History

From 12/2004 To Present Name FIRST ATLANTA INVESTMENTS, LLC
Location MESA, AZ, USA
Position INDIRECT OWNER
Investment Related

From 02/2002 To Present Name MATHON MANAGEMENT COMPANY, LLC
Location MESA, AZ, USA
Position MANAGING DIRECTOR
Investment Related Yes

From 03/1999 To Present Name SLADE WILLIAMS & ASSOC.
Location MESA, AZ, USA
Position PARTNER
Investment Related Yes

From 05/2000 To 10/2003 Name TRANSAMERICA FINANCIAL RESOURCES
Location IRVINE, CA, USA
Position REGISTERED REP
Investment Related Yes

From 01/2000 To 05/2000 Name NATHAN & LEWIS SECURITIES,INC.
Location NEW YORK, NY, UNITED STATES
Position REG. REP.
Investment Related Yes

From 03/1997 To 01/2000 Name KANSAS CITY LIFE INSURANCE
Location KANSAS CITY, MO, UNITED STATES
Position AGENT - AGENT
Investment Related No

From 12/1996 To 12/1999 Name SELF EMPLOYED
Location SEATTLE, WA
Position OTHER - SELF EMPLOYED AGENT
Investment Related No

From 04/1997 01/1999 Name SUNSET FINANCIAL SERVICES, INC.

To

Location BELLEVUE, WA
Position NOT PROVIDED

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.



~ %

CRD® or IARD(TM) System Current As Of:  09/05/2013

Snapshot - Individual

CRD® or IARD(TM) System Report provided to: SEC

Request Submitted: 9/6/2013 2:29:05 PM Page 6 of 11

Individual 2884297 - WILLIAMS, GUY ANDREW

Administrative Information
Employment History
Investment Related Yes

From 12/1995 To 12/19386 Name THE ROCKLAND GROUP/NCFS
Location SALT LAKE CITY, UT
Position AGENT - AGENT
Investment Related No

From 08/1996 To 11/1996 Name LARRY H. MILLER
Location SALT LAKE CITY, UT
Position OTHER - AUTO SALES/LEASING
Investment Related No

From 06/1996 To 08/1996 Name ICON HEALTH & FITNESS
Location SMITHFIELD, UT
Position OTHER - POWER COATING EXERCISE EQUIP.
Investment Related No

From 05/1995 To 12/1995 Name UNEMPLOYED
Location PROVO, UT
Position UNEMPLOYED - UNEMPLOYED
Investment Related No

From 08/1992 To 12/1995 Name BRIGHAM YOUNG UNIVERSITY
Location PROVO, UT
Position OTHER - FULL-TIME STUDENT
Investment Related No

From 08/1992 To 12/1995 Name PARIA GROUP
Location PROVO, UT
Position OTHER - TELEPHONE INTERVIEWER
Investment Related No

From 05/1993 To 07/1993 Name DESERET FARMS
Location RUSKIN, FL
Position OTHER - SUMMER EMPLOYMENT
Investment Related No

From 07/1990 To 07/1992 Name CHURCH OF JESUS CHRIST OF LATTER DAY ST.
Location SEATTLE, WA
Position OTHER - VOLUNTEER MISSIONARY

Investment Related No

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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CRD® or IARD(TM) System Current As Of:  09/05/2013

Snapshot - Individual

CRD® or IARD(TM) System Report provided to: SEC

Request Submitted: 9/6/2013 2:29:05 PM . Page 7 of 11

Individual 2884297 - WILLIAMS, GUY ANDREW

Administrative Information
Employment History

From 05/1989 To 07/1990 Name BANDIN VENDING
Location DERIDDER, LA
Position OTHER - SUMMER PART TIME VENDING ROUTE

Investment Related No
Office of Employment History
From 02/2005 To 04/2006
Name  FIRST ATLANTA INVESTMENTS, LLC(119497)
Independent Contractor

Office of Employment Address

CRD NYSE Branch Firm Billing' Registered Private Address Address Type of
Branch# Code# Code Location? Residence? Start Date End Date Office
From 05/2000 To 10/2003

Name TRANSAMERICA FINANCIAL ADVISORS, INC.(3600)
Independent Contractor No

Office of Employment Address

CRD NYSE Branch Firm Billing Registered Private Address Address Type of
Branch# Code# Code Location? Residence? Start Date End Date Office
No No 05/17/2000 10/15/2003 Located At

Address 1819 E. SOUTHERN AVENUE, STE. D-10
MESA, AZ 85204 USA

From 05/2002 To 08/2002
Name AGC SECURITIES LLC(121027)
Independent Contractor No

Office of Emplovment Address

CRD NYSE Branch Firm Billing Registered Private Address Address Type of
Branch# Code# Code Location? Residence? Start Date End Date Office
No No 05/23/2002 08/15/2002
Address
From 01/2000 To 05/2000

Name  NATHAN & LEWIS SECURITIES, INC.(8503)
Independent Contractor No

Office of Employment Address

CRD NYSE Branch Firm Billing Registered Private Address Address Type of
Branch# Code# Code Location? Residence? Start Date End Date Office

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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CRD® or IARD(TM) System Current As Of: 09/05/2013
Snapshot - Individual

CRD® or IARD(TM) System Report provided to: SEC
Request Submitted:  9/6/2013 2:29:05 PM Page 8 of 11

Individual 2884297 - WILLIAMS, GUY ANDREW

Administrative Information
Office of Employment History
Office of Employment Address

No No 01/09/2000 05/01/2000 Located At
Address 410 NORTH 44TH STREET STE. 1100

PHOENIX, AZ 85008 UNITED STATES
From 04/1997 To 01/1999
Name  SUNSET FINANCIAL SERVICES, INC.(3538)
Independent Contractor No

Office of Employment Address

CRD NYSE Branch Firm Billing Registered Private Address Address Type of
Branch# Code# Code Location? Residence? Start Date End Date Office
No No 04/17/1997 01/14/1999 Located At

Address 11120 NE 2ND SUITE 100
BELLEVUE, WA 98004

Other Business

1) MATHON MANAGEMENT COMPANY, LLC; INVESTMENT RELATED; 6816 E. BROWN RD, MESA AZ 85706;
MANAGING OF MATHON FUND I, A FUND THAT PROVIDES SHORT TERM, HIGHLY SECURITIZED LOANS TO
ELIGIBLE CORPORATE ENTITIES AND INDIVIDUALS; MANAGER: FEB 1, 2002; 20 HOURS PER MONTH; 10
HOURS PER MONTH DURING SECURITIES-TRADING HOURS; MANAGE THE MONIES BEING PLACED IN THE
FUND AS WELL AS SCREENING OF POTENTIAL BORROWERS;2)SLADE WILLIAMS & ASSOC.;INVESTSMENT
RELATED;6816 E. BROWN RD, MESA AZ 85706; STARTED 03/1999; BUSINESS:FINANCIAL SERVICES;
POSITION-MANAGING MEMBER;APPROX. 170 HRS./MTH DEVOTED TO BUSINESS, 130 HRS. DURING
TRADING; DUTIES: MANAGING MEMBER OF SLADE WILLIAMS & ASSOCIATES.

Exam Appointments

<<No Exam Appointments found for this Individual.>>

Exam History

Exam EnrollmentID Exam Status Status Date Exam Date Grade Score Window Dates
S6 22321395 Official Result } 06/18/1997 0__6/1'8/1‘99_7 Pas‘;sedb ) 80

SENBPPRANE 270
S63 22321396
§B6H023748071

06/11/1997  06/11/11997
5/44/2004: . 05/11/2004: Passed

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.



CRD® or IARD(TM) System Current As Of:  09/05/2013
Snapshot - Individual
CRD® or IARD(TM) System Report provided to: SEC

Request Submitted: 9/6/2013 2:29:05 PM Page 9 of 11

Individual 2884297 - WILLIAMS, GUY ANDREW

Reportable Events
Number of Reportable Events

Bankruptcy

Bond

Civil Judicial
Criminal

Customer Complaint
Internal Review
Investigation
Judgement/Lien
Regulatory Action
Termination

OO0 0OO0O0O0~~0O0

1525243
Yes
No

Civil Judicial Action
Yes

Occurrence#
FINRA Public Disclosable
Material Difference in Disclosure

Disclosure Type
Reportable

Filing ID 28685847
Filing Date 08/27/2010
Source Arizona

Disclosure Questions Answered

Form (Form Version) U6 (05/2009)

Civil Judicial DRP

1 A. Court action initiated by:

B. Name of party initiating
the proceeding:

2. Relief sought:

3. Court action:
A. Filing date/Explanation:

B. Date notice/process was
served/Explanation:

4. Product type(s):

5. Formal action brought in:
A. Name of court:
B. Location of court:
C. Docket/Casef#:

6. Employing firm:

7. Aliegation(s):

8. Current status:

DRP Version 05/2009

Jurisdiction
ARIZONA CORPORATION COMMISSION SECURITIES DIVISION

Civil and Administrative Penalty(ies)/Fine(s)
Injunction

04/01/2005
04/13/2005

Promissory Note

State Court

MARICOPA COUNTY SUPERIOR COURT
PHOENIX, AZ

CV2005-0054484

RAISED OVER $150 MILLION IN A PONZI SCHEME.
RECEIVERSHIP/CONSERVATORSHIP STILL PENDING REGARDING
ENTITIES

Final

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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Snapshot - Individual

CRD® or JARD(TM) System Report provided to: SEC

Request Submitted:

9/6/2013 2:29:05 PM

Page 10 of 11

Individual 2884297 -

WILLIAMS, GUY ANDREW

Reportable Events
Civil Judicial DRP

DRP Version 05/2009

9. Limitations or restrictions

while pending:
10. If on appeal:

A. Action appealed to:

B. Court location:
C. Docket/Case#:

D. Date appeal

filed/Explanation:
E. Appeal details:

F. Limitations or

restrictions while on

appeal:

11. Resolution detail:

A. Resolution: Consent
B. Resolution 11/26/2006
date/Explanation:
12. Sanction detail:
A. Sanction detail: Civil and Administrative Penalty(ies)/Fine(s)
Injunction
Restitution

B. Other sanctions:

C. Enjoined:

Registration capacities affected:

Duration (length of PERMANENT
time)/Explanation: PERMANENT
Start date/Explanation: 11/29/2006

End date/Explanation:

D. Monetary Sanction:

PERMANENT

Monetary related sanction type: MONETARYFINE

Explanation:
Total amount:

Portion levied:

$750,000.00
$750,000.00

ENJOINED FROM VIOLATING ARIZONA'S SECURITIES ACT

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.



CRD® or IARD(TM) System Current As Of:  09/05/2013

Snapshot - Individual

CRD® or IARD(TM) System Report provided to: SEC

Request Submitted: 9/6/2013 2:29:05 PM Page 11 of 11

Individual 2884297 - WILLIAMS, GUY ANDREW

Reportable Events

Civil Judicial DRP DRP Version 05/2009
Date paid / Explanation:
PAYMENTS BEING MADE THROUGH COLLECTION EFFORTS
Penalty waived: No
Amount:

Monetary related sanction type: RESTITUTION

Explanation;

Total amount: $76,448,389.00

Portion levied: $76,448,389.00

Date paid / Explanation:
PAYMENTS BEING MADE THROUGH CONSERVATORSHIP. DEBT
WILL BE CONSIDERED SATISFIED ON EFFECTIVE DATE OF PLAN
CONSUMMATED UNDER BANKRUPTCY CODE

Penalty waived: No

Amount:

13. Comment:

Regulator Archive and Z Records

<<No Regulator Archive and Z Records found for this Individual.>>

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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CRD® or IARD(TM) System Current As Of:  12/05/2013

Snapshot - Firm
CRD® or IARD(TM) System Report provided to: SEC
Request Submitted: 12/6/2013 7:26:19 PM Page 1 of 11

Notice

CRD® or IARD(TM) Information: This report contains information from the CRD (Central Registration Depository)
system, or the IARD system (Investment Advisers Registration Depository), which are operated by FINRA, a national
securities association registered under the Securities Exchange Act of 1934, The CRD system primarily contains
information submitted on uniform broker-dealer and agent registration forms and certain other information related to
registration and licensing. The IARD system primarily contains information submitted on uniform investment adviser and
agent registration forms and certain other information related to registration and licensing. The information on Uniform
Forms filed with the CRD or IARD is deemed to have been filed with each regulator with which the applicant seeks to be
registered or licensed and shall be the joint property of the applicant and such regulators. The compilation constituting the
CRD database as a whole is the property of FINRA. Neither FINRA nor a participating regulator warrants or guarantees
the accuracy or the completeness of the CRD or IARD information. CRD information consists of reportable and non-
reportable information.

FINRA operates the CRD system in its capacity as a registered national securities association and pursuant to an
agreement with the North American Securities Administrators Association, Inc. (NASAA).

FINRA operates the IARD system as a vendor pursuant to a contract with the Securities and Exchange Commission and
undertakings with NASAA and participating state regulators.

Reportable Information: Information that is required to be reported on the current version of the uniform registration
forms.

Non-Reportable Information: Information that is not currently reportable on a uniform registration form. Information
typically is not reportable because it is out-of-date; it was reported in error; or some change occurred either in the
disposition of the underlying event after it was reported or in the question on the form that elicited the information.
Although not currently reportable, this information was once reported on a uniform form and, consequently, may have
become a state record. Users of this information should recognize that filers have no obligation to update non-reportable
data; accordingly, it may not reflect changes that have occurred since it was reported.



CRD® or IARD(TM) System Current As Of:  12/05/2013
Snapshot - Firm
CRD® or IARD(TM) System Report provided to: SEC

Request Submitted: 12/6/2013 7:26:19 PM Page 2 of 11

Details for Request#: 12697539

Report: Snapshot - Firm

Requested By: MMB
Parameter Name Value
Organization CRD # 129822
Snapshot Type 1A
Include Current Administration Information? Yes
Include Current Reportable Disclosure Information? Yes
Include Current Non-Reportable Disclosure Information? Yes
Include Part 2 Brochure Information? (only valid for A firms) Yes

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.



CRD® or IARD(TM) System Current As Of: 12/05/2013

Snapshot - Firm

CRD® or IARD(TM) System Report provided to: SEC

Request Submitted: 12/6/2013 7:26:19 PM Page 3 of 11

Organization: 129822 - MATHON MANAGEMENT COMPANY, LLC

Administrative Information
Organization CRD#: 129822 SEC#:
Primary Business Name: MATHON MANAGEMENT COMPANY, LLC

Legal Name: MATHON MANAGEMENT, LLC

Contact Information:

Main Office Address: Phone: 480-558-8400
6816 EAST BROWN ROAD
MESA, AZ 85207 USA

Mailing Office Address:

Chief Compliance Officer Name: TERRANCE J. SHANAHAN (CHIEF COMPLIANCE OFFICER)
Phone: 480 558-8400

Additional Regulatory Contact Name :
Additional Regulatory Contact Person Telephone :
Public Reporting Company:

Registrations:

Regulator Registration Status Status Effective Date
United States Securities and Exchange Commission Cancelled 02/14/2011
Notice Filings:
Notice Filing Status Notice Filing Status Detail
Regulator Status Effective Date  Status Detail Effective Date
Arizona No Longer Notice Filed 12/31/2005 Did Not Pay Renotice Fee  12/31/2005

Exempt Reporting Statuses:

<<No Exempt Reporting Status found for this Organization.>>

Form Of Organization:
Legal Status: Limited Liability Company Month Fiscal Year Ends: December
State Of Formation: Delaware Country Of Formation: UNITED STATES

Disclosure Questions:
Yes Answers: 11D(4)

No Answers:  11A(1),11A(2),11B(1),11B(2),11C(1),11C(2),11C(3),11C(4),11C(5),11D(1),11D(2),
11D(3),11D(5),11E(1),11E(2),11E(3),11E(4),11F,11G,11H(1)(a), 1 1H(1)(b), 11H(1)(c), 11H(2)

Unanswered:  2(C),2(D),2E(1),2E(2),2E(3),2E(4),2E(5),2F(1),.2F(2),2F(3),2F(4),2F(5)

Non-Disclosure Questions:
Yes Answers:  1(I),5F(1),9A(1)(a),9B(1)(a), 10A,12A
CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.




CRD® or IARD(TM) System Current As Of:  12/05/2013
Snapshot - Firm
CRD® or IARD(TM) System Report provided to: SEC
Request Submitted: 12/6/2013 7:26:19 PM Page 4 of 11
Organization: 129822 - MATHON MANAGEMENT COMPANY, LLC
Administrative Information

No Answers: 1(L),4A,6B(1),6B(3),8A(1),8A(2),8A(3),8B(1),8B(2),8B(3),8C(1),8C(2),8C(3),

8C(4),8D,8E,8F,9A(1)(b),9B(1)(b)

Unanswered:  6B(2),7B,9D(1),9D(2),12B(1),12B(2),12C(1),12C(2)
Types Of Advisory Services:
Financial planning services No
Portfolio management for individuals and/or small businesses No
Portfolio management for investment companies/BDCs Yes
Portfolio management for pooled investment vehicles No
Portfolio management for businesses (other than small businesses) or institutional clients No
Pension consulting services No
Selection of other advisers No
Publication of periodicals or newsletters No
Security ratings or pricing services No
Market timing services No
Educational seminars/workshops No
Other No
Other detail

Direct Owners and Executive Officers:

Full Legal Name:
Title or Status:

Date Acquired:

Control Person:

Full Legal Name:
Title or Status:

Date Acquired:

Control Person:

Full Legal Name:
Title or Status:

Date Acquired:

Control Person:

Full Legal Name:
Title or Status:

Date Acquired:

Control Person:

Full Legal Name:
Title or Status:

Date Acquired:

SHANAHAN, TERRANCE, JAMES

CHIEF COMPLIANCE OFFICER
Ownership Code:

Yes Public Company:

SLADE, DUANE, HAMBLIN

MANAGING DIRECTOR
Ownership Code:
Yes Public Company:

TOWLER, DOUG, E
EXECUTIVE VP
Ownership Code:
Yes Public Company:
WILLIAMS, BRENT, F
CHIEF FINANCIAL OFFICER
Ownership Code:
Yes Public Company:
WILLIAMS, GUY, ANDREW
MANAGING DIRECTOR

Ownership Code:

Less than 5%
No

25% but less than 50%
No

10% but less than 25%
No

10% but less than 25%
No

25% but less than 50%

DIFII:
1D #:

D/Fil:
1D #:

D/FN:
ID #:

DIFI:
ID #:

D/F/:

Individual
4868065

Individual
2577905

Individual
4752068

Individual
4752064

Individual

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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Organization: 129822 - MATHON MANAGEMENT COMPANY, LLC

Administrative Information
Control Person: Yes Public Company: No

ID #: 2884297

Indirect Owners:

<<No Indirect Owners found for this Organization.>>

Other Business Names:
<<No Other Business Names for this Organization.>>

Other Business Activities:

Broker-dealer

Registered representative of a broker-dealer
Commodity pool operator, or commodity trading advisor
Futures commission merchant

Real estate broker, dealer, or agent

Insurance broker or agent

Bank (including a separately identifiable department or division of a bank)
Trust company

Registered municipal advisor

Registered security-based swap dealer

Major security-based swap participant

Accountant or accounting firm

Lawyer or law firm

Other financial product salesperson

No
Yes
No
No
No
No
No
No
No
No
No
No
No
No

Succession Information:

<<No Succession Information found for this Organization.>>

Private Funds:

Adviser to Private Funds:
Count of Private Funds - 7.B.(1): 0
Count of Private Funds - 7.B.(2): 0

Custody Information:

Advisor Custodian Related Persons

Cash/Bank Accts: Yes Cash/Bank Accts: Yes

Securities: No Securities:

No

U.S. Dollar Amount: U.S. Dollar Amount:

Total Number of Clients: Total Number of Clients:

Qualified Custodian: Qualified Custodian:

Reports

Quarterly Statements: No Surprise Exam:

No

Annual Audit: No Iinternal Control Report: No

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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Organization: 129822 - MATHON MANAGEMENT COMPANY, LLC
Reportable Disclosures

Occurrence: 19936 Disclosure Type: Regulatory Action
Public Disclosable: Yes Reportable: Yes
Disclosure Review Comments:

Form: ADV Received:

Source: 1A

Questions: 11D(4)

PART |

A. Person or Entity for which this DRP is being filed is(are):

Applicant and One or more Control Affiliates
Advisory Affiliate/Individual Name: ROUND VALLEY CAPITAL, LLC

CRD#:
Type of Advisory Affiliate: Organization

Registered: No
Advisory Affiliate/Individual Name: MATHON FUND |, LLC

CRD#:
Type of Advisory Affiliate: Organization
Registered: No
B. If Advisory Affiliate is registered through the IARD system or CRD system, has Advisory Affiliate No
submitted a DRP or BD DRP?
Regulatory Action DRP Content
1. Regulatory Action Initiated By: STATE OF UTAH, DEPARTMENT OF COMMERCE, DIVISION OF

SECURITIES
2. Principal Sanction: Civil and Administrative Penalt(ies) /Fine(s)
Other Sanctions: CEASE AND DESIST
3. Date Initiated: 08/27/2003
4. Docket/Case Number: SD-03-0051
5. Employing Firm:
6. Principal Product Type: Debt - Asset Backed
Other Product Types:
7. Allegations: AGENTS OF THE COMPANY SELLING UNREGISTERED SECURITIES
WHO WERE NOT LICENSED TO SELL SECURITIES.
8. Current Status: Final
9. Appealed to:
10. Resolution: Stipulation and Consent

11. Resolution Date/Explanation:  09/24/2003

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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Organization: 129822 - MATHON MANAGEMENT COMPANY, LLC
Reportable Disclosures

12. A. Resolution Detail: Monetary Sanction (Amount: $25,000.00), Cease and Desist/Injunction
Sanction

B. Other Sanctions Ordered:

C. Sanction Detail: THE FIRM WAS REQUIRED TO CEASE AND DESIST FROM SELLING
ANY SECURITIES UNTIL DULY LISCENSED.
13. Summary: STIPULATION AND CONSENT ORDER EXECUTED ON SEPTEMBER
24, 2004.
Occurrence: 23647 Disclosure Type: Regulatory Action
Public Disclosable: Yes Reportable: Yes
Disclosure Review Comments:
Form: U6 Received: 02/16/2005
Source: U6 )
Questions:

Regulatory Action DRP Content
1. Regulatory Action Initiated By: UTAH DIVISION OF SECURITIES
2. Principal Sanction: Cease and Desist

Other Sanctions:

3. Date Initiated: 08/22/2003
4. Docket/Case Number: SD-03-0051
5. Employing Firm:
6. Principal Product Type: Investment Contract(s)
Other Product Types:
7. Allegations: UNLICENSED BROKER/DEALER AGENT
EMPLOYING AN UNLICENSED AGENT
8. Current Status: Final
9. Appealed to:
10. Resolution: Stipulation and Consent

11. Resolution Date/Explanation: = 09/24/2004

12. A. Resolution Detail: Monetary Sanction (Amount: $25,000.00), Cease and Desist/Injunction
Sanction

B. Other Sanctions Ordered:

C. Sanction Detail: RESPONDENTS SHALL CEASE AND DESIST FROM THE OFFER OR
SALE OF SECURITIES IN OR FROM THE STATE OF UTAH UNLESS
RESPONDENTS OR ANY AGENTS RETAINED BY RESPONDENTS TO
EFFECT SUCH OFFERS AND SALES SHALL BE DULY LICENSED AS
BROKER-DEALERS OR AGENTS PURSUANT TO UTAH CODE ANN.,
TITLE 61, CHAPTER 1. RESPONDENTS SHALL CEASE AND DESIST
FROM ANY FURTHER VIOLATION OF THE UTAH UNIFORM
SECURITIES ACT AND SHALL NOT AID, ABET, CONSEL, INDUCE, OR

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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Organization: 129822 - MATHON MANAGEMENT COMPANY, LLC

Reportable Disclosures
CAUSE ANY OTHER PERSON OR ENTITY TO ENGAGE IN SUCH
VIOLATIONS. RESPONDENTS SHALL PAY TO THE DIVISION A FINE
OF TWENTY-FIVE THOUSAND DOLLARS.

13. Summary: FOR MORE INFORMATION, PLEASE VISIT THE DIVISION'S WEB SITE
AT: HTTP://WWW.SECURITIES.STATE.UT.US/ACTIONSEVENTS.ASP?
DOCKET+NUMBER=SD%2D03%2D0051

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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Organization: 129822 - MATHON MANAGEMENT COMPANY, LLC

Non-Reportable Disclosures
<<No non-reportable disclosures found for this Organization.>>

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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Organization: 129822 - MATHON MANAGEMENT COMPANY, LLC
PART 2 Brochures

<<No brochures found for this Organization.>>

CRD® or IARD(TM) System Report -- See notice regarding CRD Data on cover page.
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-
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 1 Rev. 05/2003
2/6/2004 12:18:37 PM

ADV Part 1A, Page 1

WARNING: Complete this form truthfully. False statements or omissions may result in denial of your application,
revocation of your registration, or criminal prosecution. You must keep this form updated by filing periodic
amendments. See Form ADV General Instruction 3.

Item 1 Identifying Information

Responses to this Item tell us who you are, where you are doing business, and how we can contact you.

A. Your full legal name (if you are a sole proprietor, your last, first, and middle names):
MATHON MANAGEMENT, LLC

B. Name under which you primarily conduct your advisory business, if different from Item 1.A.
MATHON MANAGEMENT, LLC
List on Section 1.B. of Schedule D any additional names under which you conduct your advisory business.
C. If this filing is reporting a change in your legal name (Item 1.A.) or primary business name (Item 1.B.), enter the
new name and specify whether the name change is of
O your legal name or your primary business name:
MATHON MANAGEMENT COMPANY, LLC
D. If you are registered with the SEC as an investment adviser, your SEC file number: 801- 62792

E. If you have a number ("CRD Number") assigned by the NASD’s CRD system or by the IARD system, your CRD
number: 129822

If your firm does not have a CRD number, skip this Item 1.E. Do not provide the CRD number of one of your
officers, employees, or affiliates.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 2 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 1 Identifying Information (Continued)

F. Principal Office and Place of Business
(1) Address (do not use a P.O. Box):
Number and Street 1: Number and Street 2:
1819 E. SOUTHERN AVENUE SUITE D. 10
City: State: Country: ZIP+4/Postal Code:
MESA AZ USA 85204

If this address is a private residence, check this box: r

List on Section 1.F. of Schedule D any office, other than your principal office and place of business, at which .
you conduct investment advisory business. If you are applying for registration, or are registered, with one or
more state securities authorities, you must list all of your offices in the state or states to which you are

https://crd.finra.org/lad/Content/PrintHist/ Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013
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applying for registration or wiwn whom you are registered. If you are applyiny for registration, or are registered
only, with the SEC, list the largest five offices in terms of numbers of employees.

(2) Days of week that you normally conduct business at your principal office and place of business:

® Monday-Friday G Other:

Normal business hours at this location:
9 AM -5 PM

(3) Telephone number at this location:
480-813-6100

(4) Facsimile number at this location:
480-854-6760

G. Mailing address, if different from your principal office and place of business address:
Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: O

H. If you are a sole proprietor, state your full residence address, if different from your principal office and place of
business address in Item 1.F.:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
FORM ADV

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 3 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 1 Identifying Information (Continued)

YES NO
I. Do you have World Wide Web site addresses? Q ®©
If "yes,” list these addresses on Section 1.1. of Schedule D. If a web address serves as a portal through
which to access other information you have published on the World Wide Web, you may list the portal
without listing addresses for all of the other information. Some advisers may need to list more than one
portal address. Do not provide individual electronic mail addresses in response to this Item.
J. Contact Employee:

Name: Title:

RUSSELL L SEWELL CHIEF COMPLIANCE OFFICER

Telephone Number: Facsimile Number:

4808300106

Number and Street 1: Number and Street 2:

1819 E SOUTHERN AVE, D - 10

City: State: Country: ZIP+4/Postal Code:
MESA AZ USA 85207

Electronic mail (e-mail) address, if contact employee has one:

RSEWELL@MATHONMGT.COM

The contact employee should be an employee whom you have authorized to receive information and respond to
questions about this Form ADV.

YES NO

https://crd.finra.org/lad/Content/PrintHist/ Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013
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K. Do you maintain some or all of the books and records you are required to keep under Section 204 of the CcC @
Advisers Act, or similar state law, somewhere other than your principal office and place of business?
If "yes," complete Section 1.K. of Schedule D.

YES NO
L. Are you registered with a foreign financial regulatory authority? C ©
Answer "no" if you are not registered with a foreign financial regulatory authority, even if you have an

affiliate that is registered with a foreign financial regulatory authority. If "yes", complete Section 1.L. of
Schedule D.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 4 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 2 SEC Registration

Responses to this Item help us (and you) determine whether you are eligible to register with the SEC. Complete this
Item 2 only if you are applying for SEC registration or submitting an annual updating amendment to your SEC
registration.
A. To register (or remain registered) with the SEC, you must check at least one of the Items 2.A(1) through 2.A(11),
below. If you are submitting an annual updating amendment to your SEC registration and you are no longer eligible
to register with the SEC, check Item 2.A(12). You:

(1) have assets under management of $25 million (in U.S. dollars) or more;

See Part 1A Instruction 2.a. to determine whether you should check this box.
[ (2) have your principal office and place of business in the U.S. Virgin Islands or Wyoming;
{0 (3) have your principal office and place of business outside the United States;

[1 (4) are an investment adviser (or sub-adviser) to an investment company registered under the Investment
Company Act of 1940;

See Part 1A Instruction 2.b. to determine whether you should check this box.
O (5) have been designated as a nationally recognized statistical rating organization;
See Part 1A Instruction 2.c. to determine whether you should check this box.
[ (6) are a pension consultant that qualifies for the exemption in rule 203A-2(b);
See Part 1A Instruction 2.d. to determine whether you should check this box.
O (7) are relying on rule 203A-2(c) because you are an investment adviser that controls, is controlled by, or is
under common control with, an investment adviser that is registered with the SEC, and your principal

office and place of business is the same as the registered adviser;

See Part 1A Instruction 2.e. to determine whether you should check this box. If you check this box,
complete Section 2.A(7) of Schedule D.

[ (8) are a newly formed adviser relying on rule 203A-2(d) because you expect to be eligible for SEC
registration within 120 days;

https://crd.finra.org/lad/Content/PrintHist/ Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013
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See Part 1A Instruction <.1. to determine whether you should check thi> vox. If you check this box,
complete Section 2.A(8) of Schedule D.

"FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 5 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 2 SEC Registration (Continued)
[ (9) are a multi-state adviser relying on rule 203A-2(e);

See Part 1A Instruction 2.g. to determine whether you should check this box. If you check this box,
complete Section 2.A(9) of Schedule D.

[ (10) are an Internet investment adviser relying on rule 203A-2(f);
See Part 1A Instructions 2.h. to determine whether you should check this box.

[0 (11) have received an SEC order exempting you from the prohibition against registration with the SEC;
If you checked this box, complete Section 2.A(11) of Schedule D.

[0 (12) are no longer eligible to remain registered with the SEC.

See Part 1A Instructions 2.i. to determine whether you should check this box.

B. Under state laws, SEC-registered advisers may be required to provide to state securities authorities a copy of the
Form ADV and any amendments they file with the SEC. These are called notice filings. If this is an initial
application, check the box(es) next to the state(s) that you would like to receive notice of this and all subsequent
filings you submit to the SEC. If this is an amendment to direct your notice filings to additional state(s), check the
box(es) next to the state(s) that you would like to receive notice of this and all subsequent filings you submit to
the SEC. If this is an amendment to your registration to stop your notice filings from going to state(s) that
currently receive them, uncheck the box(es) next to those state(s).
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If you are amending your registration to stop your notice filings from going to a state that currently receives them

and you do not want to pay that state's notice filing fee for the coming year, your amendment must filed before the
end of the year (December 31).

Item 3 Form Of Organization
A. How are you organized?
{3 Corporation C Sole Proprietorship 3 Limited Liability Partnership (LLP)
C  Partnership & Limited Liability Company (LLC) ' Other (specify):

If you are changing your response to this Item, see Part 1A Instruction 4.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 6 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 3 Form Of Organization (Continued)

B. In what month does your fiscal year end each year?
December

C. Under the laws of what state or country are you organized?
DELAWARE
If you are a partnership, provide the name of the state or country under whose laws your partnership was formed.
If you are a sole proprietor, provide the name of the state or country where you reside.

If you are changing your response to this Item, see Part 1A Instruction 4.

Item 4 Successions

YES NO
A. Are you, at the time of this filing, succeeding to the business of a registered investment adviser? Q@

If "yes," complete Item 4.B. and Section 4 of Schedule D.
B. Date of Succession: (MM/DD/YYYY)

If you have already reported this succession on a previous Form ADV filing, do not report the succession
again. Instead, check "No." See Part 1A Instruction 4.

Item 5 Information About Your Advisory Business
Responses to this Item help us understand your business, assist us in preparing for on-site examinations, and provide
us with data we use when making regulatory policy. Part 1A Instruction 5.a. provides additional guidance to newly-
formed advisers for completing this Item S.

Employees

A. Approximately how many employees do you have? Include full and part-time employees but do not include any
clerical workers.

Cis C6-10 © 11-50 € 51-250 0 251-500

< 501-1,000 C More than 1,000 If more than 1,000, how many?
(round to the nearest 1,000)

. B.

https://crd. finra.org/lad/Content/PrintHist/ Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013
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(1) Approximately how many ot these employees perform investment advisory runctions (including research)?
Co Cis @610 C 11-50 C 51.250
O 251-500 C 501-1,000 ' More than 1,000 If more than 1,000, how many?

(round to the nearest 1,000)
(2) Approximately how many of these employees are registered representatives of a broker-dealer?

Oo @15 O6-10 C11-50 © 51-250
O 251-500 € 501-1,000 C More than 1,000 If more than 1,000, how many?

(round to the nearest 1,000)

If you are organized as a sole proprietorship, include yourself as an employee in your responses to Items 5.A
(1) and 5.B(2). If an employee performs more than one function, you should count that employee in each of
your responses to Item 5.B(1) and 5.B(2).

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 7 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 5 Information About Your Advisory Business (Continued)
(3) Approximately how many firms or other persons solicit advisory clients on your behalf?
O Oy C-10 G 11-50 © 51250

© 251-500 © 501-1,000 © More than 1,000 1f more than 1,000, how many?
(round to the nearest 1,000)

In your response to Item 5.B(3), do not count any of your employees and count a firm only once -- do not
count each of the firm's employees that solicit on your behalf.

Clients
C. To approximately how many clients did you provide investment advisory services during your most-recently
completed fiscal year?

Co ®3-10 1125 © 26-100 © 101-250
© 551-500 2 More than 500 If more than 500, how many?
(round to the nearest 500)
D. What types of clients do you have? Indicate the approximate None Up

. ; 11- 26- 51- More
percentage that each type of client comprises of your total number of to o o o
clients. 100% 25% 50% 75% Than

75%

1) Individuals (other than high net worth individuals) O @ C C C <
(2) High net worth individuals (O C @] G C C
(3) Banking or thrift institutions O C C C C C
(4) Investment companies (including mutual funds) @ C o] . C '
(5) Pension and profit sharing plans (other than plan participants) Q C C G C C
(6) Other pooled investment vehicles (e.g., hedge funds) O] C O C C ¢

https://crd.finra.org/1ad/Content/PrintHist/ Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013
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7) Charitable organizations © C G C G &
(8) Corporations or other businesses not listed above O} O C @) (@] C
(9) State or municipal government entities = (@) G @ O ¢
(10)  Other: MANAGER OF MATHON FUND LLC o oo o e} o) &

The category "individuals" includes trusts, estates, 401(k) plans and IRAs of individuals and their family members,
but does not include businesses organized as sole proprietorships.

Unless you provide advisory services pursuant to an investment advisory contract to an investment company
registered under the Investment Company Act of 1940, check "None" in response to Item 5.D(4).

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 8 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 5 Information About Your Advisory Business (Continued)

Compensation Arrangements

E. You are compensated for your investment advisory services by (check all that apply):
(1) A percentage of assets under your management
O (2) Hourly charges
O (3) Subscription fees (for a newsletter or periodical)
O (4) Fixed fees (other than subscription fees)
O (5) Commissions
] (6) Performance-based fees
(7) Other (specify): PERCENTAGE OF PLACED ASSETS IS PAID AS ORIGINATION FEE TO MGR

Assets Under Management

YES NO
F. (1) Do you provide continuous and regular supervisory or management services to securities portfolios? C
(2) If yes, what is the amount of your assets under management and total number of accounts?

U.S. Dollar Amount Total Number of Accounts
Discretionary: (a) $ 25257000 .00 (d) 1
Non-Discretionary: (b) $0 .00 (e) O
Total: (c) $ 25257000 .00 f 1

Part 1A Instruction 5.b. explains how to calculate your assets under management. You must follow these
instructions carefully when completing this Item.

Advisory Activities

G. What type(s) of advisory services do you provide? Check all that apply.

{Z (1) Financial planning services
[Z (2) Portfolio management for individuals and/or small businesses

[ (3) Portfolio management for investment companies

[~ (4) Portfolio management for businesses or institutional clients (other than investment companies)

https://crd.finra.org/lad/Content/PrintHist/ Adv052003/Pages/crd_iad_AdvAliPages.aspx?RefNum=&am... 12/13/2013
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(5) Pension consulting services

(6) Selection of other advisers

(7) Publication of periodicals or newsletters
(8) Security ratings or pricing services

(9) Market timing services

(10) Other (specify):

[ B N R

Do not check Item 5.G(3) unless you provide advisory services pursuant to an investment advisory contract to an
investment company registered under the Investment Company Act of 1940.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 9 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 5 Information About Your Advisory Business (Continued)
H. If you provide financial planning services, to how many clients did you provide these services during your last fiscal

year?
o C1-10 G125 G 26-50 C51-100
© 101-250 © 251-500 © More than 500 If more than 500, how many?

(round to the nearest 500)
1. If you participate in a wrap fee program, do you (check all that apply):

O (1) sponsor the wrap fee program?

0 (2) act as a portfolio manager for the wrap fee program?

If you are a portfolio manager for a wrap fee program, list the names of the programs and their sponsors in
Section 5.1(2) of Schedule D.

If your involvement in a wrap fee program is limited to recommending wrap fee programs to your clients, or you
advise a mutual fund that is offered through a wrap fee program, do not check either Item 5.1(1) or 5.1(2).

Item 6 Other Business Activities
In this Item, we request information about your other business activities.
A. You are actively engaged in business as a (check all that apply):

O (1) Broker-dealer

M (2) Registered representative of a broker-dealer

O (3) Futures commission merchant, commodity pool operator, or commodity trading advisor
O (4) Real estate broker, dealer, or agent

C (5) Insurance broker or agent

r (6) Bank (including a separately identifiable department or division of a bank)

I (7) Other financial product salesperson (specify):

YES NO
B. (1) Are you actively engaged in any other business not listed in Item 6.A. (other than giving investment cC @
advice)?
(2) If yes, is this other business your primary business? cC G

https://crd.finra.org/lad/Content/PrintHist/ Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013
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If "yes," describe this other business on Section 6.B. of Schedule D.
‘ YES NO
, (3) Do you sell products or provide services other than investment advice to your advisory clients? G ®

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 10 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 7 Financial Industry Affiliations

In this Item, we request information about your financial industry affiliations and activities. This information identifies
areas in which conflicts of interest may occur between you and your clients.

Item 7 requires you to provide information about you and your related persons. Your related persons are all of your
advisory affiliates and any person that is under common control/ with you.

A. You have a related person that is a (check all that apply):

(1) broker-dealer, municipal securities dealer, or government securities broker or dealer
(2) investment company (including mutual funds)

(3) other investment adviser (including financial planners)

(4) futures commission merchant, commodity pool operator, or commodity trading advisor
(5) banking or thrift institution

(6) accountant or accounting firm

(7) lawyer or law firm

(8) insurance company or agency

(9) pension consultant

O (10) real estate broker or dealer

[l (11) sponsor or syndicator of limited partnerships

ooooooogood

If you checked Item 7.A(3), you must list on Section 7.A. of Schedule D all your related persons that are
investment advisers. If you checked Item 7.A(1), you may elect to list on Section 7.A. of Schedule D all your
related persons that are broker-dealers. If you choose to list a related broker-dealer, the IARD will accept a single
Form U-4 to register an investment adviser representative who also is a broker-dealer agent (“registered rep ") of
that related broker-dealer.

YES NO
B. Are you or any related person a general partner in an investment-related limited partnership or manager & (O
of an investment-related limited liability company?

If “yes,"” for each limited partnership or limited liability company, complete Section 7.B. of Schedule D. If,
however, you are an SEC-registered adviser and you have related persons that are SEC-registered
advisers who are the general partners of limited partnerships or the managers of limited liability
companies, you do not have to complete Section 7.8. of Schedule D with respect to those related advisers’
limited partnerships or limited liability companies.

To use this alternative procedure, you must state in the Miscellaneous Section of Schedule D: (1) that you
have related SEC-registered investment advisers that manage limited partnerships or limited liability
companies that are not listed in Section 7.B. of your Schedule D; (2) that complete and accurate

! information about those limited partnerships or limited liability companies is available in Section 7.B. of
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Schedule D of the Form ADVs of yuur related SEC-registered advisers; and (3) w.iether your clients are
solicited to invest in any of those limited partnerships or limited liability companies.

Item 8 Participation or Interest in Client Transactions

In this Item, we request information about your participation and interest in your clients’ transactions. Like Item 7, this
information identifies areas in which conflicts of interest may occur between you and your clients.

Like Item 7, Item 8 requires you to provide information about you and your related persons.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 11 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 8 Participation or Interest in Client Transactions (Continued)

Proprietary Interest in Client Transactions

A. Do you or any related person: Yes No
(1) buy securities for yourself from advisory clients, or sell securities you own to advisory clients (principal C &
transactions)?
(2) buy or sell for yourself securities (other than shares of mutual funds) that you also recommend to C @
advisory clients?
(3) recommend securities (or other investment products) to advisory clients in which you or any related C @
person has some other proprietary (ownership) interest (other than those mentioned in Items 8.A(1) or
(2))?
Sales Interest in Client Transactions
B. Do you or any related person: Yes No
(1) as a broker-dealer or registered representative of a broker-dealer, execute securities trades for O &

brokerage customers in which advisory client securities are sold to or bought from the brokerage
customer (agency cross transactions)?

(2) recommend purchase of securities to advisory clients for which you or any related person serves as C @
underwriter, general or managing partner, or purchaser representative?

(3) recommend purchase or sale of securities to advisory clients for which you or any related person has C ©®
any other sales interest (other than the receipt of sales commissions as a broker or registered
representative of a broker-dealer)?
Investment or Brokerage Discretion
C. Do you or any related person have discretionary authority to determine the: Yes No
(1) securities to be bought or sold for a client’s account? C ®
(2) amount of securities to be bought or sold for a client's account? G @©
(3) broker or dealer to be used for a purchase or sale of securities for a client’s account? O @
(4) commission rates to be paid to a broker or dealer for a client's securities transactions? C @
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 12 Rev. 05/2003
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2/6/2004 12:18:37 PM

Item 8 Participation or Interest in Client Transactions (Continued)>

D. Do you or any related person recommend brokers or dealers to clients? O &

E. Do you or any related person receive research or other products or services other than execution from a C ©
broker-dealer or a third party in connection with client securities transactions?

F. Do you or any related person, directly or indirectly, compensate any person for client referrals? C @

In responding to this Item 8.F., consider in your response all cash and non-cash compensation that you or a

related person gave any person in exchange for client referrals, including any bonus that is based, at least

in part, on the number or amount of client referrals.

Item 9 Custody

In this Item, we ask you whether you or a related person has custody of client assets. If you are registering or registered
with the SEC and you deduct your advisory fees directly from your clients' accounts but you do not otherwise have
custody of your clients' funds or securities, you may answer "no" to Item 9A.(1) and 9A.(2).

A. Do you have custody of any advisory clients': Yes No
(1) cash or bank accounts? ® O
(2) securities? @

B. Do any of your related persons have custody of any of your advisory clients’:
(1) cash or bank accounts?
(2) securities?
C. If you answered "yes" to either Item 9.B(1) or 9.B(2), is that related person a broker-dealer registered
under Section 15 of the Securities Exchange Act of 1934?
Item 10 Control Persons
In this Item, we ask you to identify every person that, directly or indirectly, controls you.

O D
®@ ® 0

If you are submitting an initial application, you must complete Schedule A and Schedule B. Schedule A asks for
information about your direct owners and executive officers. Schedule B asks for information about your indirect
owners. If this is an amendment and you are updating information you reported on either Schedule A or
Schedule B (or both) that you filed with your initial application, you must complete Schedule C.

YES NO
Does any person not named in Item 1.A. or Schedules A, B, or C, directly or indirectly, control @ Q

your management or policies?
_If yes, complete Section 10 of Schedule D.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822

ADV - SEC Initial, Page 13 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 11 Disclosure Infermation
In this Item, we ask for information about your disciplinary history and the disciplinary history of all your advisory
affiliates. We use this information to determine whether to grant your application for registration, to decide whether
to revoke your registration or to place limitations on your activities as an investment adviser, and to identify potential
problem areas to focus on during our on-site examinations. One event may result in "yes” answers to more than one

of the questions below.

Your advisory affiliates are: (1) all of your current employees (other than employees performing only clerical,
administrative, support or similar functions); (2) all of your officers, partners, or directors (or any person performing
similar functions); and (3) all persons directly or indirectly controlling you or controlled by you. If you are a
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“separately identifiable department or division" (SID) of a bank, see the Glossary uf Terms to determine who your
advisory affiliates are.

If you are registered or registering with the SEC, you may limit your disclosure of any event listed in Item 11 to ten
years following the date of the event. If you are registered or registering with a state, you must respond to the
questions as posed; you may, therefore, limit your disclosure to ten years following the date of an event only in
responding to Items 11.A(1), 11.A(2), 11.8(1), 11.8(2), 11.D(4), and 11.H(1)(a). For purposes of calculating this ten
-year period, the date of an event is the date the final order, judgment, or decree was entered, or the date any rights
of appeal from preliminary orders, judgments, or decrees lapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes" answers to the questions in this Item
11,
For "yes" answers to the following questions, complete a Criminal Action DRP:
A. In the past ten years, have you or any advisory affiliate: YES NO
(1) been convicted of or plead guilty or nolo contendere ("no contest”) in a domestic, foreign, or military © &
court to any felony?
(2) been charged with any felony? C @

Q

If you are registered or registering with the SEC, you may limit your response to Item 11.A(2) to charges
that are currently pending.

B. In the past ten years, have you or any advisory affiliate:

(1) been convicted of or plead guilty or nolo contendere ("no contest") in a domestic, foreign, or military
court to a misdemeanor involving: investments or an investment-related business, or any fraud,
false statements, or omissions, wrongful taking of property, bribery, perjury, forgery, counterfeiting,
extortion, or a conspiracy to commit any of these offenses?

(2) been charged with a misdemeanor listed in 11.B(1)? C ©

O
Q]

If you are registered or registering with the SEC, you may limit your response to Item 11.B(2) to charges
that are currently pending.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 14 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 11 Disclosure Information (Continued)

For "yes" answers to the following questions, complete a Requlatory Action DRP:
C. Has the SEC or the Commodity Futures Trading Commission (CFTC) ever: YES NO

(1) found you or any advisory affiliate to have made a false statement or omission? C ©

(2) found you or any advisory affiliate to have been involved in a violation of SEC or CFTC regulationsor C &
statutes? ’

(3) found you or any advisory affiliate to have been a cause of an investment-related business having its € @
authorization to do business denied, suspended, revoked, or restricted?

(4) entered an order against you or any advisory affiliate in connection with investment-related activity? C (®
(5) imposed a civil money penalty on you or any advisory affiliate, or ordered you or any advisory C ®

affiliate to cease and desist from any activity?

https://crd.finra.org/lad/Content/PrintHist/Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013



IARD - ADV All Pages [User Name: {s,m\ndell, OrglD: 50000] . Page 13 of 30

D. Has any other federal regulatory agency, any state regulatory agency, or any ..reign financial regulatory

authority:

(1) ever found you or any advisory affiliate to have made a false statement or omission, or been  ®
dishonest, unfair, or unethical?

(2) ever found you or any advisory affiliate to have been involved in a violation of investment-related O @6
regulations or statutes?

(3) ever found you or any advisory affiliate to have been a cause of an investment-related business C @
having its authorization to do business denied, suspended, revoked, or restricted?

(4) in the past ten years, entered an order against you or any advisory affiliate in connection with an & O
investment-related activity?

(5) ever denied, suspended, or revoked your or any advisory affiliate's registration or license, or C ®
otherwise prevented you or any advisory affiliate, by order, from associating with an investment-
related business or restricted your or any advisory affiliate's activity?

E. Has any self-regulatory organization or commodities exchange ever:

(1) found you or any advisory affiliate to have made a false statement or omission? C @

(2) found you or any advisory affiliate to have been involved in a violation of its rules (other than a C ®
violation designated as a "minor rule violation" under a plan approved by the SEC)?

(3) found you or any advisory affiliate to have been the cause of an investment-related business having € &
its authorization to do business denied, suspended, revoked, or restricted? ’

(4) disciplined you or any advisory affiliate by expelling or suspending you or the advisory affiliate from C &
membership, barring or suspending you or the advisory affiliate from association with other
members, or otherwise restricting your or the advisory affiliate’s activities?

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 15 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 11 Disclosure Information (Continued)

YES NO

F. Has an authorization to act as an attorney, accountant, or federal contractor granted to you or any C &
advisory affiliate ever been revoked or suspended?

G. Are you or any advisory affiliate now the subject of any regulatory proceeding that could result in a "yes" 0 ©®
answer to any part of Item 11.C,, 11.D., or 11.E.?
For "yes" answers to the following questions, complete a Civil Judicial Action DRP:

H. (1) Has any domestic or foreign court: YES NO

(a) in the past ten years, enjoined you or any advisory affiliate in connection with any investment- ¢ ©
related activity?

(b) ever found that you or any advisory affiliate were involved in a violation of investment-related c @

statutes or regulations?
(c) ever dismissed, pursuant to a settlement agreement, an investment-related civil action brought ¢ @
against you or any advisory affiliate by a state or foreign financial regulatory authority?

(2) Are you or any advisory affiliate now the subject of any civil proceeding that could result in a "yes" C &
answer to any part of Item 11.H(1)?
Item 12 Small Businesses
The SEC is required by the Regulatory Flexibility Act to consider the effect of its regulations on small entities. In order to
. do this, we need to determine whether you meet the definition of "small business" or "small organization" under rule 0-
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7.

Answer this Item 12 only if you are registered or registering with the SEC and you indicated in response to Item 5.F(2)
(c) that you have assets under management of less than $25 million. You are not required to answer this Item 12 if you

are filing for initial registration as a state adviser, amending a current state registration, or switching from SEC to state
registration.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Page 16 Rev. 05/2003
2/6/2004 12:18:37 PM

Item 12 Small Businesses (Continued)
For purposes of this Item 12 only:

» Total Assets refers to the total assets of a firm, rather than the assets managed on behalf of clients. In
determining your or another person’s total assets, you may use the total assets shown on a current balance sheet
(but use total assets reported on a consolidated balance sheet with subsidiaries included, if that amount is
larger).

» Control means the power to direct or cause the direction of the management or policies of a person, whether
through ownership of securities, by contract, or otherwise. Any person that directly or indirectly has the right to
vote 25 percent or more of the voting securities, or is entitled to 25 percent or more of the profits, of another
person is presumed to control the other person.

YES NO
A. Did you have total assets of $5 million or more on the last day of your most recent fiscal year? & C
If "yes," you do not need to answer Items 12.B. and 12.C.
B. Do you:

(1) control another investment adviser that had assets under management of $25 million or moreonthe G O
last day of its most recent fiscal year?

(2) control another person (other than a natural person) that had total assets of $5 million or more on C O
the last day of its most recent fiscal year?
C. Are you:
(1) controlled by or under common control with another investment adviser that had assets under Cc O

management of $25 million or more on the last day of its most recent fiscal year?

(2) controlled by or under common control with another person (other than a natural person) that had C ¢
total assets of $S million or more on the last day of its most recent fiscal year?

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Part 1B, Page 1 Rev. 05/2003
2/6/2004 12:18:37 PM

You must complete this Part 1B only if you are applying for registration, or are registered, as an investment
adviser with any of the state securities authorities.
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Complete this Item 1 if you are submitting an initial application for state registration or requesting additional state
registration(s). Check the boxes next to the states to which you are submitting this application. If you are already
registered with at least one state and are applying for registration with an additional state or states, check the boxes
next to the states in which you are applying for registration. Do not check the boxes next to the states in which you
are currently registered or where you have an application for registration pending.
O a O O wo O pa
0O ak O 0 wr O pr
O az O n O ne O rr
O AR O 1A O NV O sC
O ca O ks O O sp
O co O ky Y O 1N
O cr O A O nm O 1x
O pe O me O ny O ur
O pc O mo 1 ne 0O vr
O O ma O o O ya
O 6a O mr 1 on D wa
0O ey 0O mn O ok O wy
O u O ws O or O wr
Part 1B Item 2 - Additional Information
A. Person responsible for supervision and compliance:
Name:
Title:
Telephone: Fax:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
Email address, if available:
If this address is a private residence, check this box: C
B. Bond/Capital Information, if required by your home state.
(1) Name of Issuing Insurance Company:
(2) Amount of Bond:
$ .00
(3) Bond Policy Number:
Yes No
i (4) If required by your home state, are you in compliance with your home state's minimum capital G C
: requirements? S o
FORM ADV

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
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Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Part 1B, Page 2 Rev. 05/2003
2/6/2004 12:18:37 PM

Part 1B Item 2 - Additional Information (Continued)

Yes No
For "yes" answers to the following question, complete a Bond DRP.

C. Has a bonding company ever denied, paid out on, or revoked a bond for you? C G
For "yes" answers to the following question, complete a Judgment/Lien DRP:

D. Do you have any unsatisfied judgments or liens against you? O O
For "yes" answers-to the following questions, complete an Arbitration DRP:

E. Are you, any advisory affiliate, or any management person currently the subject of, or have you , any
advisory affiliate, or any management person been the subject of, an arbitration claim alleging damages
in excess of $2,500, involving any of the following:

(1) any investment or an investment-related business of activity?
(2) fraud, false statement, or omission?

(3) theft, embezzlement, or other wrongful taking of property?
(4) bribery, forgery, counterfeiting, or extortion?

(5) dishonest, unfair, or unethical practices?

OO0 000
OO0 000

For "yes" answers to the following questions, complete a Civil Judicial Action DRP:

F. Are you, any advisory affiliate, or any management person currently subject to, or have you, any
advisory affiliate, or any management person been found liable in, a civil, self-regulatory organization, or
administrative proceeding involving any of the following:

(1) an investment or investment-related business or activity? C
(2) fraud, false statement, or omission?
(3) theft, embezzlement, or other wrongful taking of property?

(4) bribery, forgery, counterfeiting, or extortion?

D OO0
OO0 000

(5) dishonest, unfair, or unethical practices? G
G. Other Business Activities
(1) You are actively engaged in business as a(n) (check all that apply):

O Attorney
O Certified Public Accountant

O Tax Preparer

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Part 1B, Page 3 Rev. 05/2003
2/6/2004 12:18:37 PM

‘Part 1B Item 2 - Additional Information (Continued)

(2) If you are actively engaged in any business other than those listed in Item 6.A of Part 1A or Item 2.G(1) of Part
1B, describe the business and the approximate amount of time spent on that business:

H. If you provide financial planning services, the investments made based on those services at the end of your last
fiscal year totaled:
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..... )
Securities Non-Securities
Investments Investments
Under $100,000 O C
$100,001 to $500,000 G C
$500,001 to $1,000,000 G G
$1,000,001 to $2,500,000 C C
$2,500,001 to $5,000,000 C &]
More than $5,000,000 O G

If securities investments are over $5,000,000, how much? (round to the nearest $1,000,000)
If non-securities investments are over $5,000,000, how much? (round to the nearest $1,000,000)

Yes No
I. Custody
(1) Do you withdraw advisory fees directly from your clients’ accounts? If you answered “yes", respond to O G
the following:
(a) Do you send a copy of your invoice to the custodian or trustee at the same time that you send a O G
copy to the client?
(b) Does the custodian send quarterly statements to your clients showing all disbursements for the G G
custodian account, including the amount of the advisory fees?
(c) Do your clients provide written authorization permitting you to be paid directly for their accounts C O
held by the custodian or trustee?
(2) Do you act as a general partner for any partnership or trustee for any trust in which your advisory C G

clients are either partners of the partnership or beneficiaries of the trust? If you answered “yes",
respond to the foliowing:
(a) As the general partner of a partnership, have you engaged an attorney or an independent certified O G
public accountant to provide authority permitting each direct payment or any transfer of funds or
securities from the partnership account?
(3) Do you require the prepayment of fees of more than $500 per client and for six months or more in O O
advance?

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Part 1B, Page 4 Rev. 05/2003
2/6/2004 12:18:37 PM

Part 1B Item 2 - Additional Information (Continued)

Yes No
). If you are organized as a sole proprietorship, please answer the following:
(1) (a) Have you passed, on or after January 1, 2000, the Series 65 examination? G G
(b) Have you passed, on or after January 1, 2000, the Series 66 examination and also passed, at any C G
time, the Series 7 examination?
(2) (a) Do you have any investment advisory professional designétions? C G

If “no", you do not need to answer Item 2.J(2)(b).
(b) I have earned and Fam in good standing with the organization that issued the following credential:

= Certified Financial Planner ("CFP")
L Chartered Financial Analyst ("CFA")
I Chartered Financial Consultant ("ChFC")
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O Chartered Investment Counselor ("CIC")
O Personal Financial Specialist ("PFS")

O None of the above
(3) Your Social Security Number:

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, SCHEDULE A Rev. 05/2003
2/6/2004 12:18:37 PM

Form ADV, Schedule A
Direct Owners and Executive Officers

1. Complete Schedule A only if you are submitting an initial application. Schedule A asks for information about your
direct owners and executive officers. Use Schedule C to amend this information.

2. Direct Owners and Executive Officers. List below the names of:

(a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal Officer, Chief
Compliance Officer(Chief Compliance Officer is required and cannot be more than one individual), director, and
any other individuals with similar status or functions;

(&) if you are organized as a corporation, each shareholder that is a direct owner of 5% or more of a class of your
voting securities, unless you are a public reporting company (a company subject to Section 12 or 15(d) of the
Exchange Act);

Direct owners include any person that owns, beneficially owns, has the right to vote, or has the power to sell or
direct the sale of, 5% or more of a class of your voting securities. For purposes of this Schedule, a person
beneficially owns any securities: (i) owned by his/her child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or
sister-in-law, sharing the same residence; or (ii) that he/she has the right to acquire, within 60 days, through
the exercise of any option, warrant, or right to purchase the security.

(c) if you are organized as a partnership, all general partners and those limited and special partners that have the
right to receive upon dissolution, or have contributed, 5% or more of your capital;

(d) in the case of a trust that directly owns 5% or more of a class of your voting securities, or that has the right to
receive upon dissolution, or has contributed, 5% or more of your capital, the trust and each trustee; and

(e) if you are organized as a limited liability company ("LLC"), (i) those members that have the right to receive
upon dissolution, or have contributed, 5% or more of your capital, and (ii) if managed by elected managers, all
elected managers.

* Do you have any indirect owners to be reported on Schedule B? o Yes @ No

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity
incorporated or domiciled in a foreign country, or “I" if the owner or executive officer is an individual.

5. Complete the Title or Status column by entering board/management titles; status as partner, trustee, sole
proprietor, elected manager, shareholder, or member; and for shareholders or members, the class of securities
owned (if more than one is issued).

6. Ownership codes are: NA - less than 5% B - 10% but less than 25% D - 50% but less than 75%

A - 5% but less than 10%  C - 25% but less than 50%  E - 75% or more

7. (a) In the Control Person column, enter “Yes" if the person has control as defined in the Glossary of Terms to Form

ADV, and enter "No" if the person does not have control. Note that under this definition, most executive officers

and all 25% owners, general partners, elected managers, and trustees are control persons.

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the
Exchange Act.
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(c) Complete each column.
FULL LEGAL NAME DE/FE/I|Title or Status |Date Title or  |Ownership |Control |PR|CRD No. If None: S.S.
(Individuals: Last Name, Status Code Person No. and Date of Birth,
First Name, Middle Acquired IRS Tax No., or
Name) MM/YYYY Employer ID No.
SLADE, DUANE, I MANAGING 11/2003 C Y N |2577905
HAMBLIN DIRECTOR
WILLIAMS, GUY, I MANAGING 1172003 C Y N |2884297
ANDREW DIRECTOR
SEWELL, RUSSELL, I CHIEF 11/2003 B Y N (2018290
LAURENCE COMPLIANCE
OFFICER
WILLIAMS, BRENT, F I CHIEF 11/2003 B Y N (4752064
FINANCIAL
OFFICER
TOWLER, DOUG, E I EXECUTIVE VP {11/2003 B Y N |4752068

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, SCHEDULE B . Rev. 05/2003
2/6/2004 12:18:37 PM

Form ADV, Schedule B
Indirect Owners
1. Complete Schedule B only if you are submitting an initial application. Schedule B asks for information about your
indirect owners; you must first complete Schedule A, which asks for information about your direct owners. Use
Schedule C to amend this information.
2. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), list below:
(a) in the case of an owner that is a corporation, each of its shareholders that beneficially owns, has the right to
vote, or has the power to sell or direct the sale of, 25% or more of a class of a voting security of that
corporation;

For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild,
grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter
-in-law, brother-in-law, or sister-in-law, sharing the same residence; or (ii) that he/she has the right to acquire,
within 60 days, through the exercise of any option, warrant, or right to purchase the security.

(b) in the case of an owner that is a partnership, all general partners and those limited and special partners that
have the right to receive upon dissolution, or have contributed, 25% or more of the partnership's capital;

(c) in the case of an owner that is a trust, the trust and each trustee; and

(d) in the case of an owner that is a limited liability company ("LLC"), (i) those members that have the right to
receive upon dissolution, or have contributed, 25% or more of the LLC's capital, and (i) if managed by elected
managers, all elected managers.

3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reporting company (a
company subject to Sections 12 or 15(d) of the Exchange Act) is reached, no further ownership information need be
given.

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity
incorporated or domiciled in a foreign country, or "I" if the owner is an individual.

S. Complete the Status column by entering the owner's status as partner, trustee, elected manager, shareholder, or
member; and for shareholders or members, the class of securities owned (if more than one is issued).

; 6. Ownership codes are:  C - 25% but less than 50%  E - 75% or more
D - 50% but less than 75%  F - Other (general partner, trustee, or elected manager)
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7. (a) In the Control Person column, enter “Yes" if the person has control as defineu in the Glossary of Terms to Form
ADV, and enter "No" if the person does not have control. Note that under this definition, most executive officers
and all 25% owners, general partners, elected managers, and trustees are contro/ persons.

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the
Exchange Act.

(c) Complete each column.
f No Indirect Owner Information Filed

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, SCHEDULE C Rev. 05/2003
2/6/2004 12:18:37 PM

Form ADV, Schedule C
Amendments to Schedules A and B

1. Use Schedule C only to amend'information requested on either Schedule A or Schedule B. Refer to Schedule A and
Schedule B for specific instructions for completing this Schedule C. Complete each column.

2. In the Type of Amendment column, indicate "A" (addition), "D" (deletion), or "C" (change in information about the
same person).

3. Ownership codes NA - less than 5% C - 25% but less G - Other (general partner, trustee, or
are: than 50% elected member)
A - 5% but less than D - 50% but less
10% than 75%
B - 10% but less E - 75% or more
than 25%

4. List below all changes to Schedule A (Direct Owners and Executive Officers):

| No Changes to Direct Owner / Executive Officer Information Filed
5. List below all changes to Schedule B (Indirect Owners):
{ No Changes to Indirect Owner Information Filed

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, SCHEDULE D Page 1 Rev. 05/2003
2/6/2004 12:18:37 PM

Form ADV, Schedule D Pég'e 1

Certain items in Part 1A of Form ADV require additional information on Schedule D. Use this Schedule D Page 1 to report
details for items listed below. Report only new information or changes/updates to previously submitted information. Do
not repeat previously submitted information.

Section 1.B. Other Business Names

 List your other business names and the jurisdictions in which you use them. You must complete a separate Schedule D
ifor each business name.

i
i

No Information Filed
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Section 1.F. Other Offices

Complete the following information for each office, other than your principal office and place of business, at which you
conduct investment advisory business. You must complete a separate Schedule D Page 1 for each location. If you are

applying for registration, or are registered, only with the SEC, list only the largest five (in terms of numbers of
employees).

No Information Filed

Section 1.1I. World Wide Web Site Addresses

List your World Wide Web site addresses. You must complete a separate Schedule D for each World Wide Web site
address.

No Information Filed

Section 1.K. Locations of Books and Records

Complete the following information for each location at which you keep your books and records, other than your
principal office and place of business. You must complete a separate Schedule D Page 1 for each location.

No Information Filed

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, SCHEDULE D, Page 2 Rev. 05/2003
2/6/2004 12:18:37 PM

Form ADV, Schedule D Page 2

Use this Schedule D Page 2 to report details for items listed below. Report only new information or changes/updates to
previously submitted information. Do not repeat previously submitted information.

Section 1.L. Registration with Foreign Financial Regulatory Authorities

List the name, in English, of each foreign financial regulatory authority and country with which you are registered. You
must complete a separate Schedule D Page 2 for each foreign financial regulatory authority with whom you are
registered.

No Information Filed

e e e i S e e s e i e

'Section 2.A(7) Affiliated Adviser

If you are relying on the exemption in rule 203A-2(c) from the prohibition on registration because you control, are
controlled by, or are under common control with an investment adviser that is registered with the SEC and your
principal office and place of business is the same as that of the registered adviser, provide the following information:

: Name of Registered Investment Adviser
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CRD Number of Registered Investment Adviser (if any)

SEC Number of Registered Investment Adviser

Section 2.A(8) Newly Formed Adviser

If you are relying on rule 203A-2(d), the newly formed adviser exemption from the prohibition on registration, you are
required to make certain representations about your eligibility for SEC registration. By checking the appropriate boxes,
you will be deemed to have made the required representations. You must make both of these representations:

[ I am not registered or required to be registered with the SEC or a state securities authority and I have a
reasonable expectation that I will be eligible to register with the SEC within 120 days after the date my
registration with the SEC becomes effective.

[ I undertake to withdraw from SEC registration if, on the 120th day after my registration with the SEC becomes
effective, I would be prohibited by Section 203A(a) of the Advisers Act from registering with the SEC.

Section 2.A(9) Multi-State Adviser

If you are relying on rule 203A-2(e), the muiti-state adviser exemption from the prohibition on registration, you are

required to make certain representations about your eligibility for SEC registration. By checking the appropriate boxes,
you will be deemed to have made the required representations.

If you are applying for registration as an investment adviser with the SEC, you must make both of these

representations:

O 1 have reviewed the applicable state and federal laws and have concluded that I am required by the laws of 30
or more states to register as an investment adviser with the securities authorities in those states.

O I undertake to withdraw from SEC registration if I file an amendment to this registration indicating that I would

be required by the laws of fewer than 25 states to register as an investment adviser with the securities
authorities of those states.

If you are submitting your annual updating amendment, you must make this representation:

1 Within 90 days prior to the date of filing this amendment, I have reviewed the applicable state and federal laws

and have concluded that I am required by the laws of at least 25 states to register as an investment adviser
with the securities authorities in those states.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC
ADV - SEC Initial, SCHEDULE D, Page 3
2/6/2004 12:18:37 PM

CRD Number: 129822
Rev. 05/2003

Form ADV, Schedule D Page 3

Use this Schedule D Page 3 to report details for items listed below. Report only new information or changes/updates to
previously submitted information. Do not repeat previously submitted information.

.Section 2.A(11) SEC Exemptive Order

No Information Filed
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Section 4 Successions

Complete the following information if you are succeeding to the business of a currently-registered investment adviser.
If you acquired more than one firm in the succession you are reporting on this Form ADV, you must complete a
separate Schedule D Page 3 for each acquired firm. See Part 1A Instruction 4.

No Information Filed

Section 5.1(2) Wrap Fee Programs

If you are a portfolio manager for one or more wrap fee programs, list the name of each program and its sponsor. You
must complete a separate Schedule D Page 3 for each wrap fee program for which you are a portfolio manager.

No Information Filed

Section 6.B. Description of Primary Business

No Information Filed

Section 7.A. Affiliated Investment Advisers and Broker-Dealers

You MUST complete the following information for each investment adviser with whom you are affiliated. You MAY
complete the following information for each broker-dealer with whom you are affiliated. You must complete a separate
Schedule D Page 3 for each listed affiliate.

No Information Filed

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, SCHEDULE D, Page 4 Rev. 05/2003
2/6/2004 12:18:37 PM

Form ADV, Schedule D Page 4

Use this Schedule D Page 4 to report details for items listed below. Report only new information or changes/updates to
previously submitted information. Do not repeat previously submitted information.

o

{Section 7.B. Limited Partnership Participation

You must complete a separate Schedule D Page 4 for each limited partnership in which you or a related person is a
general partner and each limited liability company for which you or a related person is a manager.

Name of Limited Partnership or Limited Liability Company:

ASPEN GROVE CAPITAL GROUP :

Yes No
| Are your clients solicited to invest in the limited partnership or limited liability company? (O O

- Approximately what percentage of your clients have invested in this limited partnership or limited liability company?
L0 %
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Minimum investment commitment required of a limited partner or member:
$ 100000

Current value of the total assets of the limited partnership or limited liability company:
$ 3700000

Section 10 Control Persons

You must complete a separate Schedule D Page 4 for each contro! person not named in Item 1.A. or Schedules A, B, or
C that directly or indirectly controls your management or policies.

Individual Name (Last, First, Middle)
WILLIAMS, GUY, ANDREW

CRD Number (if any)
2884297

Effective Date
11/01/2003

Termination Date

Business Address:

Number and Street 1: Number and Street 2:

1052 S 38TH ST

City: State: Country: Z1P+4/Postal Code:
MESA AZ . USA 85206

If this address is a private residence, check this box: O
Briefly describe the nature of the controf:
MANAGING DIRECTOR

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, SCHEDULE D, Page 5 Rev. 05/2003
2/6/2004 12:18:37 PM

Form ADV, Schedule D Page 5

Use this Schedule D Page 5 to report details for items listed below. Report only new information or changes/updates to
previously submitted information. Do not repeat previously submitted information.

{
| Miscellaneous

i You may use the space below to explain a response to an Item or to provide any other information.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, DRP Pages Rev. 05/2003
2/6/2004 12:18:37 PM
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CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

GENERAL INSTRUCTIONS
This Disclosure Reporting Page (DRP ADV) is an © INITIAL OR c AMENDED response used to report details for

Check item(s) being responded to:

Regulatory Action
O 11.c01) O 11.¢5) 11.D(4) O 11.63)
O y1.¢c2) O 11.001) 0O 11.p(5) O 1164
O 11.c3) O 11.002) O 11601 O
O 11.¢09) O 11.0(3) O 11.60) 016

Use a separate DRP for each event or proceeding. The same event or proceeding may be reported for more than one
person or entity using one DRP. File with a completed Execution Page.

One event may result in more than one affirmative answer to Items 11.C., 11.D., 11.E., 11.F. or 11.G. Use only one DRP
to report details related to the same event. If an event gives rise to actions by more than one regulator, provide details
to each action on a separate DRP.

PART I
A. The person(s) or entity(ies) for whom this DRP is being filed is (are):

G You (the advisory firm)

C You and one or more of your advisory affiliates

G One or more of your advisory affiliates

If this DRP is being filed for an advisory affiliate, give the full name of the advisory affiliate below (for individuals,
Last name, First name, Middie name).

If the advisory affiliate has a CRD number, provide that number. If not, indicate "non-registered” by checking the
appropriate box.

'ADV DRP - ADVISORY AFFILIATE

- CRD Number: This advisory affiliate is © a Firm © an Individual ;

' Reni . , - i
' Registered: C Yes @ No D
Name: ROUND VALLEY CAPITAL, LLC

f (For individuals, Last, First, Middle)

CRD Number: This advisory affiliate is © a Firm © an Individual

https://crd.finra.org/lad/Content/PrintHist/Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013



IARD - ADV All Pages [User Name: ?Wdell, OrglD: 50000] ) Page 26 of 30

{\ | Registered: Cves @ o
b
; ' Name: MATHON FUND I, LLC

(For individuals, Last, First, Middle)

D This DRP should be removed from the ADV record because the advisory affiliate(s) is no longer associated with
the adviser.

O This DRP should be removed from the ADV record because: (1) the event or proceeding occurred more than
ten years ago or (2) the adviser is registered or applying for registration with the SEC and the event was resolved
in the adviser's or advisory affiliate's favor.

If you are registered or registering with a state securities authority, you may remove a DRP for an event you
reported only in response to Item 11.D(4), and only if that event occurred more than ten years ago. If you are

registered or registering with the SEC, you may remove a DRP for any event listed in Item 11 that occurred more
than ten years ago.

B. If the advisory affiliate is registered through the IARD system or CRD system, has the advisory affiliate submitted a
DRP (with Form ADV, BD or U-4) to the IARD or CRD for the event? If the answer is "Yes," no other information on
this DRP must be provided.

& Yes ® No

NOTE: The completion of this form does not relieve the advisory affiliate of its obligation to update its IARD or CRD
records.

PART II
1. Regulatory Action initiated by:

o SEC o Other Federal © State o SRO o Foreign
(Full name of regulator, foreign financial regulatory authority, federal, state, or SRO)
STATE OF UTAH, DEPARTMENT OF COMMERCE, DIVISION OF SECURITIES
2. Principal Sanction:
Civil and Administrative Penalt(ies) /Fine(s)
Other Sanctions:
CEASE AND DESIST

3. Date Initiated (MM/DD/YYYY):

08/27/2003 © Exact © Explanation
If not exact, provide explanation:

| 4. Docket/Case Number:
v SD-03-0051

! 5. Advisory Affiliate Employing Firm when activity occurred which led to the regulatory action (if applicable):

- 6. Principal Product Type:
Debt - Asset Backed
Other Product Types:

7. Describe the allegations related to this regulatory action (your response must fit within the space provided):
AGENTS OF THE COMPANY SELLING UNREGISTERED SECURITIES WHO WERE NOT LICENSED TO SELL
SECURITIES.

Current status ? C Pendmg ¢ On Appeal @ Fmal

‘ If Funal or On Appeal, complete aII |tems below For Pendmg Actlons, complete Item 13 only ‘
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10. How was matter resolved:
Stipulation and Consent

STIPCONS
11. Resolution Date (MM/DD/YYYY):

12/30/2003 ® Exact © Explanation
If not exact, provide explanation:

12. Resolution Detail:
A. Were any of the following Sanctions Ordered (check all appropriate items)?

Monetary/Fine Amount:$ 5000

O Revocation/Expulsion/Denial O Disgorgement/Restitution
O Censure Cease and Desist/Injunction
O Bar O Suspension

B. Other Sanctions Ordered:
REVIEW OF ALL UTAH INVESTOR DATA; OFFER OF RESCISSION TO EXISTING UTAH INVESTORS, INCLUDING
REQUIRED DISCLOSURE.
Sanction detail: if suspended, enjoined or barred, provide duration including start date and capacities
affected (General Securities Principal, Financial Operations Principal, etc.). If requalification by
exam/retraining was a condition of the sanction, provide length of time given to requalify/retrain, type of
exam required and whether condition has been satisfied. If disposition resulted in a fine, penalty, restitution,
disgorgement or monetary compensation, provide total amount, portion levied against you or an advisory
affiliate, date paid and if any portion of penalty was waived:
THE FIRM WAS REQUIRED TO CEASE AND DESIST FROM SELLING ANY SECURITIES UNTIL DULLY
LISCENSED.

13. Provide a brief summary of details related to the action status and (or) disposition and include relevant terms,
conditions and dates (your response must fit within the space provided.)
CURRENTLY PROVIDING REQUIRED INFORMATION TO DIVISION OF SECURITIES. ENSURING THAT ANY AGENTS
OF THE COMPANY ARE LICENSED. COMPLYING WITH ALL REQUESTS OF DIVISON OF SECURITIES. PREPARING
RESCISSION DOCUMENTS FOR EXISTING UTAH INVESTORS.

CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

Bond DRPs

No Information Filed

Judgment/Lien DRPs

No Information Filed
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Arbitration DRPs

No Information Filed

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - SEC Initial, Execution Pages Rev. 05/2003
2/6/2004 12:18:37 PM

DOMESTIC INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your
initial application for SEC registration and all amendments to registration.

Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the Secretary of State or
other legally designated officer, of the state in which you maintain your principal office and place of business and any
other state in which you are submitting a notice filing, as your agents to receive service, and agree that such persons may
accept service on your behalf, of any notice, subpoena, summons, order instituting proceedings, demand for arbitration,
or other process or papers, and you further agree that such service may be made by registered or certified mail, in any
federal or state action, administrative proceeding or arbitration brought against you in any place subject to the jurisdiction
of the United States, if the action, proceeding or arbitration (a) arises out of any activity in connection with your
investment advisory business that is subject to the jurisdiction of the United States, and (b) is founded, directly or
indirectly, upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture
Act of 1939, the Investment Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation
under any of these acts, or (ii) the laws of the state in which you maintain your principal office and place of business or of
any state in which you are submitting a notice filing.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. The investment
adviser and I both certify, under penalty of perjury under the laws of the United States of America, that the information
and statements made in this ADV, including exhibits and any other information submitted, are true and correct, and that I
am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, 1
authorize any person having custody or possession of these books and records to make them available to federal and
state regulatory representatives.

Signature: Date: MM/DD/YYYY
GUY WILLIAMS 02/06/2004

Printed Name: Title:

GUY WILLIAMS MANAGING DIRECTOR
Adviser CRD Number:

129822

.NON-RESIDENT INVESTMENT ADVISER EXECUTION
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You must complete the following Execuuon Page to Form ADV. This execution page n.ust be signed and attached to your
initial application for SEC registration and all amendments to registration.

1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint each of the Secretary of the
SEC, and the Secretary of State or other legally designated officer, of any other state in which you are submitting a notice
filing, as your agents to receive service, and agree that such persons may accept service on your behalf, of any notice,
subpoena, summons, order instituting proceedings, demand for arbitration, or other process or papers, and you further
agree that such service may be made by registered or certified mail, in any federal or state action, administrative
proceeding or arbitration brought against you in any place subject to the jurisdiction of the United States, if the action,
proceeding, or arbitration (a) arises out of any activity in connection with your investment advisory business that is
subject to the jurisdiction of the United States, and (b) is founded, directly or indirectly, upon the provisions of: (i) the
Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment Company
Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these acts, or (ii) the laws of
any state in which you are submitting a notice filing.

2. Appointment and Consent: Effect on Partnerships

If you are organized as a partnership, this irrevocable power of attorney and consent to service of process will continue in
effect if any partner withdraws from or is admitted to the partnership, provided that the admission or withdrawal does not
create a new partnership. If the partnership dissolves, this irrevocable power of attorney and consent shall be in effect for
any action brought against you or any of your former partners.

3. Non-Resident Investment Adviser Undertaking Regarding Books and Records

By signing this Form ADV, you also agree to provide, at your own expense, to the U.S. Securities and Exchange
Commission at its principal office in Washington D.C., at any Regional or District Office of the Commission, or at any one
of its offices in the United States, as specified by the Commission, correct, current, and complete copies of any or all
records that you are required to maintain under Rule 204-2 under the Investment Advisers Act of 1940. This undertaking
shall be binding upon you, your heirs, successors and assigns, and any person subject to your written irrevocable
consents or powers of attorney or any of your general partners and managing agents.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the non-resident investment adviser. The
investment adviser and I both certify, under penalty of perjury under the laws of the United States of America, that the
information and statements made in this ADV, including exhibits and any other information submitted, are true and
correct, and that I am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, I
authorize any person having custody or possession of these books and records to make them available to federal and
state regulatory representatives.

Signature: Date: MM/DD/YYYY

Printed Name: Title:

Adviser CRD Number:
_129822 )

State Registered Investment Adviser Execution Page

i

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your
initial application for state registration and all amendments to registration.

i
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1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the legally designated
officers and their successors, of the state in which you maintain your principal office and place of business and any other
state in which you are applying for registration or amending your registration, as your agents to receive service, and
agree that such persons may accept service on your behalf, of any notice, subpoena, summons, order instituting
proceedings, demand for arbitration, or other process or papers, and you further agree that such service may be made by
registered or certified mail, in any federal or state action, administrative proceeding or arbitration brought against you in
any place subject to the jurisdiction of the United States, if the action, proceeding, or arbitration (a) arises out of any
activity in connection with your investment advisory business that is subject to the jurisdiction of the United States, and
(b) is founded, directly or indirectly, upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of
1934, the Trust Indenture Act of 1939, the Investment Company Act of 1940, or the Investment Advisers Act of 1940, or
any rule or regulation under any of these acts, or (ii) the laws of the state in which you maintain your principal office and
place of business or of any state in which you are applying for registration or amending your registration.

2. State-Registered Investment Adviser Affidavit

If you are subject to state regulation, by signing this Form ADV, you represent that, you are in compliance with the
registration requirements of the state in which you maintain your principal place of business and are in compliance with
the bonding, capital, and recordkeeping requirements of that state.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. The investment
adviser and I both certify, under penalty of perjury under the laws of the United States of America, that the information
and statements made in this ADV, including exhibits and any other information submitted, are true and correct, and that I
am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, I
authorize any person having custody or possession of these books and records to make them available to federal and
state regulatory representatives.

Signature Date MM/DD/YYYY
CRD Number

129822

Printed Name Title

Privacy | Legal . Use of Web CRD®, IARD™, or PFRD™ is governed by the Terms & Conditions.
©2013 FINRA. All rights reserved. FINRA is a registered trademark of the Financial Industry Regulatory Authority, Inc.
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FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

o Page 1 of 31

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC
ADV - Other-Than-Annual Amendment, Page 1
1/28/2005 6:15:23 PM

CRD Number: 129822
Rev. 05/2003

ADV Part 1A, Page 1

WARNING: Complete this form truthfully. False statements or omissions may result in denial of your application,

revocation of your registration, or criminal prosecution. You must keep this form updated by filing periodic
amendments. See Form ADV General Instruction 3.

Item 1 Identifying Information

Responses to this Item tell us who you are, where you are doing business, and how we can contact you.
A. Your full legal name (if you are a sole proprietor, your last, first, and middle names):
MATHON MANAGEMENT, LLC
B. Name under which you primarily conduct your advisory business, if different from Item 1.A.
MATHON-M ;
MATHON MANAGEMENT COMPANY, LLC
List on Section 1.B. of Schedule D any additional names under which you conduct your advisory business.

C. If this filing is reporting a change in your legal name (Item 1.A.) or primary business name (Item 1.8.), enter the
new name and specify whether the name change is of

O your legal name or your primary business name:
MATHON-MA NYHC
D. If you are registered with the SEC as an investment adviser, your SEC file number: 801- 62792

E. If you have a number ("CRD Number") assigned by the NASD’s CRD system or by the IARD system, your CRD
number: 129822

If your firm does not have a CRD number, skip this Item 1.E. Do not provide the CRD number of one of your
officers, employees, or affiliates.

« FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 2 Rev. 05/2003
1/28/2005 6:15:23 PM
Item 1 Identifying Information (Continued)
F. Principal Office and Place of Business
(1) Address (do not use a P.O. Box):

Number and Street 1: Number and Street 2:

1815-E-SOUTFHERN-AVENDE SUHE-BD—10

6816 EAST BROWN ROAD

City: State: Country: ZIP+4/Postal Code:

MESA AZ USA 85204

85207
If this address is a private residence, check this box: I
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List on Section 1.F. of Scheau.e D any office, other than your principal offic. and place of business, at which
you conduct investment advisory business. If you are applying for registration, or are registered, with one or
more state securities authorities, you must list all of your offices in the state or states to which you are
applying for registration or with whom you are registered. If you are applying for registration, or are registered
only, with the SEC, list the largest five offices in terms of numbers of employees.
(2) Days of week that you normally conduct business at your principal office and place of business:
@ Monday-Friday < Other:
Normal business hours at this location:
9 AM -5 PM
(3) Telephone number at this location:
480-812-6100
480-558-8400
(4) Facsimile number at this location:
480-854-6760
G. Mailing address, if different from your principal office and place of business address:
Number and Street 1: Number and Street 2:

City: State: Country: Z1P+4/Postal Code:

If this address is a private residence, check this box: O

H. If you are a sole proprietor, state your full residence address, if different from your principal office and place of
business address in Item 1.F.:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
FORM ADV

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 3 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 1 Identifying Information (Continued)

I. Do you have World Wide Web site addresses?
If "yes," list these addresses on Section 1.1, of Schedule D. If a web address serves as a portal through
which to access other information you have published on the World Wide Web, you may list the portal
without listing addresses for all of the other information. Some advisers may need to list more than one
portal address. Do not provide individual electronic mail addresses in response to this Item.

J. Contact Employee:

Name: Title:

RUSSELLL-SEWELL CHIEF COMPLIANCE OFFICER
TERRANCE J. SHANAHAN

Telephone Number: Facsimile Number:
4808300106 . 480 854-6760

480 558-8400

Number and Street 1: Number and Street 2:

1819-E- SOUTHERN-AVE-B—10

6816 EAST BROWN ROAD

City: State: Country: ZIP+4/Postal Code:
MESA AZ USA 85207
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Electronic mail (e-mail) address, » contact employee has one:

RSEWELL@MATHONMGT-COM

TSHANAHAN@MATHONMGT.COM

The contact employee should be an employee whom you have authorized to receive information and respond to
questions about this Form ADV.

) Page 3 of 31

YES NO
K. Do you maintain some or all of the books and records you are required to keep under Section 204 of the ( &
Advisers Act, or similar state law, somewhere other than your principal office and place of business?
If "yes," complete Section 1.K. of Schedule D.

YES NO
L. Are you registered with a foreign financial regulatory authority? C &

Answer "no" if you are not registered with a foreign financial regulatory authority, even if you have an
affiliate that is registered with a foreign financial regulatory authority. If "yes", complete Section 1.L. of
Schedule D.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 4 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 2 SEC Registration

Responses to this Item help us (and you) determine whether you are eligible to register with the SEC. Complete this
Item 2 only if you are applying for SEC registration or submitting an annual updating amendment to your SEC
registration.

A. To register (or remain registered) with the SEC, you must check at least one of the Items 2.A(1) through 2.A(11),
below. If you are submitting an annual updating amendment to your SEC registration and you are no longer eligible
to register with the SEC, check Item 2.A(12). You:

(1) have assets under management of $25 million (in U.S. dollars) or more;

See Part 1A Instruction 2.a. to determine whether you should check this box.
[0 (2) have your principal office and place of business in the U.S. Virgin Islands or Wyoming;
[0 (3) have your principal office and place of business outside the United States;

[0 (4) are an investment adviser (or sub-adviser) to an investment company registered under the Investment
Company Act of 1940;

See Part 1A Instruction 2.b. to determine whether you should check this box.
[T (5) have been designated as a nationally recognized statistical rating organization;
See Part 1A Instruction 2.c. to determine whether you should check this box.

[T (6) are a pension consultant that qualifies for the exemption in rule 203A-2(b);

See Part 1A Instruction 2.d. to determine whether you should check this box.

I~ (7) are relying on rule 203A-2(c) because you are an investment adviser that controls, is controlled by, or is
under common control with, an investment adviser that is registered with the SEC, and your principal
office and place of business is the same as the registered adviser;
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See Part 1A Instruction ... .. to determine whether you should check tt.. Jox. If you check this box,
complete Section 2.A(7) of Schedule D.

[0 (8) are a newly formed adviser relying on rule 203A-2(d) because you expect to be eligible for SEC
registration within 120 days;

See Part 1A Instruction 2.f. to determine whether you should check this box. If you check this box,
complete Section 2.A(8) of Schedule D.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 5 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 2 SEC Registration (Continued)
{1 (9) are a multi-state adviser relying on rule 203A-2(e);

See Part 1A Instruction 2.g. to determine whether you should check this box. If you check this box,
complete Section 2.A(9) of Schedule D.

[3J (10) are an Internet investment adviser relying on rule 203A-2(f);
See Part 1A Instructions 2.h. to determine whether you should check this box.

[0 (11) have received an SEC order exempting you from the prohibition against registration with the SEC;
If you checked this box, complete Section 2.A(11) of Schedule D.

[ (12) are no longer eligible to remain registered with the SEC.
See Part 1A Instructions 2.i. to determine whether you should check this box.

B. Under state laws, SEC-registered advisers may be required to provide to state securities authorities a copy of the
Form ADV and any amendments they file with the SEC. These are called notice filings. If this is an initial
application, check the box(es) next to the state(s) that you would like to receive notice of this and all subsequent
filings you submit to the SEC. If this is an amendment to direct your notice filings to additional state(s), check the
box(es) next to the state(s) that you would like to receive notice of this and all subsequent filings you submit to
the SEC. If this is an amendment to your registration to stop your notice filings from going to state(s) that

currently receive them, uncheck the box(es) next to those state(s).
i
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If you are amending your registration to stop your notice filings from going to a state that currently receives them
and you do not want to pay that state’s notice filing fee for the coming year, your amendment must filed before the
end of the year (December 31).
Item 3 Form Of Organization
A. How are you organized?
¢ Corporation { Sole Proprietorship ¢ Limited Liability Partnership (LLP)

O Partnership ® Limited Liability Company (LLC) O Other (specify):

If you are changing your response to this Item, see Part 1A Instruction 4.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 6 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 3 Form Of Organization (Continued)
B. In what month does your fiscal year end each year?
December
C. Under the laws of what state or country are you organized?
DELAWARE
If you are a partnership, provide the name of the state or country under whose laws your partnership was formed.
If you are a sole proprietor, provide the name of the state or country where you reside.

If you are changing your response to this Item, see Part 1A Instruction 4.

Item 4 Successions

YES NO
A. Are you, at the time of this filing, succeeding to the business of a registered investment adviser? QO @
If "yes,"” complete Item 4.B. and Section 4 of Schedule D.
B. Date of Succession: (MM/DD/YYYY)

If you have already reported this succession on a previous Form ADYV filing, do not report the succession
again. Instead, check "No."” See Part 1A Instruction 4.

‘Item 5 Information About Your Advisory Business

Responses to this Item help us understand your business, assist us in preparing for on-site examinations, and provide
us with data we use when making regulatory policy. Part 1A Instruction 5.a. provides additional guidance to newly-
formed advisers for completing this Item 5.

Employees
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A.  Approximately how many emplu, ees do you have? Include full and part-time ../iployees but do not include any
clerical workers.

Ci.s Ce-10 € 41-50 C 51-250 © 251500

C 501-1,000 Q More than 1,000 If more than 1,000, how many?
(round to the nearest 1,000)

(1) Approximately how many of these employees perform investment advisory functions (including research)?

Oy Cis ®6-10 € 11-50 C 51-250

© 251-500 © 501-1,000 © More than 1,000 If more than 1,000, how many?

(round to the nearest 1,000)
(2) Approximately how many of these employees are registered representatives of a broker-dealer?

Co idl1-5 Kds-10 © 11-50 © 51-250

© 251-500 © 501-1,000 © More than 1,000 If more than 1,000, how many?

(round to the nearest 1,000)

If you are organized as a sole proprietorship, include yourself as an employee in your responses to Items 5.A

(1) and 5.B(2). If an employee performs more than one function, you should count that employee in each of
your responses to Item 5.8(1) and 5.8B(2).

| FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 7 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 5 Information About Your Advisory Business (Continued)
(3) Approximately how many firms or other persons solicit advisory clients on your behalf?

O\ Ci5 Ce-10 C11-50 0 51-250

G 251-500 © 501-1,000 © More than 1,000 1f more than 1,000, how many?
’ (round to the nearest 1,000)

In your response to Item 5.8(3), do not count any of your employees and count a firm only once -- do not
count each of the firm's employees that solicit on your behalf.

Clients

C. To approximately how many clients did you provide investment advisory services during your most-recently
completed fiscal year?

Qo @ 1.10 C 11-25 © 26-100 € 101-250

© 351-500 C More than 500 If more than 500, how many?
(round to the nearest 500)

i D. What types of clients do you have? Indicate the approximate None Up
: . . 11- 26- 51- More
percentage that each type of client comprises of your total number of to
. or. 25% 50% 75% Than
clients. 10%

75%
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(1) Individuals (other than hiyn net worth individuals) o C C C G C
(2)  High net worth individuals 0 C C C G C
(3) Banking or thrift institutions O @] @] @] O @
(4) Investment companies (including mutual funds) Q C G @] C C
(5) Pension and profit sharing plans (other than plan participants) O C O O @] C
(6) Other pooled investment vehicles (e.g., hedge funds) 1O G C @] G G
(7) Charitable organizations O C C C C C
(8) Corporations or other businesses not listed above o C C O O C
9) State or municipal government entities @ C G G G C
(10) Other: MANAGER OF MATHON FUND LLC C @] G G G ©
The category "individuals" includes trusts, estates, 401(k) plans and IRAs of individuals and their family members,
but does not include businesses organized as sole proprietorships.

Unless you provide advisory services pursuant to an investment advisory contract to an investment company
registered under the Investment Company Act of 1940, check "None" in response to Item 5.D(4).

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 8 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 5 Information About Your Advisory Business (Continued)

Compensation Arrangements

E. You are compensated for your investment advisory services by (check all that apply):
(1) A percentage of assets under your management
O (2) Hourly charges
O (3) Subscription fees (for a newsletter or periodical)
0 (4) Fixed fees (other than subscription fees)
O (5) Commissions
O (6) Performance-based fees
(7) Other (specify): PERCENTAGE OF PLACED ASSETS IS PAID AS ORIGINATION FEE TO MGR

Assets Under Management

YES NO
F. (1) Do you provide continuous and regular supervisory or management services to securities portfolios? & O
(2) If yes, what is the amount of your assets under management and total number of accounts?

U.S. Dollar Amount Total Number of Accounts
Discretionary: (a) $ 25257060 (d) 1
65000000.00
Non-Discretionary: (b) $0 .00 (e) O
Total: (c) $ 25257060 f 1

65000000.00

Part 1A Instruction 5.b. explains how to calculate your assets under management. You must follow these
instructions carefully when completing this Item.
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Advisory Activities

G. What type(s) of advisory services do you provide? Check all that apply.

(1) Financial planning services

(2) Portfolio management for individuals and/or small businesses

(3) Portfolio management for investment companies

(4) Portfolio management for businesses or institutional clients (other than investment companies)
(5) Pension consulting services

(6) Selection of other advisers

(7) Publication of periodicals or newsletters

(8) Security ratings or pricing services

(9) Market timing services

(10) Other (specify):

ogoooooomOoQ

Do not check Item 5.G(3) unless you provide advisory services pursuant to an investment advisory contract to an
investment company registered under the Investment Company Act of 1940.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 9 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 5 Information About Your Advisory Business (Continued)
H. If you provide financial planning services, to how many clients did you provide these services during your last fiscal

year?
@, 110 0125 G 26-50 © 51-100
C 101-250 © 251-500 © More than 500 If more than 500, how many?

(round to the nearest 500)
1. If you participate in a wrap fee program, do you (check all that apply):

O (1) sponsor the wrap fee program?

O (2) act as a portfolio manager for the wrap fee program?

If you are a portfolio manager for a wrap fee program, list the names of the programs and their sponsors in
Section 5.1(2) of Schedule D.

If your involvement in a wrap fee program is limited to recommending wrap fee programs to your clients, or you
advise a mutual fund that is offered through a wrap fee program, do not check either Item 5.1(1) or 5.1(2).
Item 6 Other Business Activities
In this Item, we request information about your other business activities.
A. You are actively engaged in business as a (check all that apply):

I (1) Broker-dealer

M (2) Registered representative of a broker-dealer

r (3) Futures commission merchant, commodity pool operator, or commodity trading advisor
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O (4) Real estate broker, dealer, or agent
O (5) Insurance broker or agent
O (6) Bank (including a separately identifiable department or division of a bank)
O (7) Other financial product salesperson (specify):
YES NO
B. (1) Are you actively engaged in any other business not listed in Item 6.A. (other than giving investment < ®
advice)?
(2) If yes, is this other business your primary business? CcC
If "yes,” describe this other business on Section 6.B. of Schedule D.
YES NO
(3) Do you sell products or provide services other than investment advice to your advisory clients? ¢ ®

FORM ADV :
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 10 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 7 Financial Industry Affiliations

In this Item, we request information about your financial industry affiliations and activities. This information identifies
areas in which conflicts of interest may occur between you and your clients.

Item 7 requires you to provide information about you and your related persons. Your related persons are all of your
advisory affiliates and any person that is under common contro/ with you.

A. You have a related person that is a (check all that apply):

(1) broker-dealer, municipal securities dealer, or government securities broker or dealer
(2) investment company (including mutual funds)

(3) other investment adviser (including financial planners)

(4) futures commission merchant, commodity pool operator, or commodity trading advisor
(5) banking or thrift institution

(6) accountant or accounting firm

(7) tfawyer or law firm

(8) insurance company or agency

(9) pension consultant

(10) real estate broker or dealer

OO0ooogoooood

(11) sponsor or syndicator of limited partnerships

If you checked Item 7.A(3), you must list on Section 7.A. of Schedule D all your related persons that are
investment advisers. If you checked Item 7.A(1), you may elect to list on Section 7.A. of Schedule D all your
related persons that are broker-dealers. If you choose to list a related broker-dealer, the IARD will accept a single
Form U-4 to register an investment adviser representative who also is a broker-dealer agent ("registered rep”) of
that related broker-dealer.

YES NO

B. Are you or any related person a general partner in an investment-related limited partnership or manager CHEN
of an investment-related limited liability company?
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If "yes," for each limited partne: ..ip or limited liability company, complete Sec..un 7.B. of Schedule D. If,
however, you are an SEC-registered adviser and you have related persons that are SEC-registered
advisers who are the general partners of limited partnerships or the managers of limited liability
companies, you do not have to complete Section 7.B. of Schedule D with respect to those related advisers’
limited partnerships or limited liability companies.

To use this alternative procedure, you must state in the Miscellaneous Section of Schedule D: (1) that you
have related SEC-registered investment advisers that manage limited partnerships or limited liability
companies that are not listed in Section 7.B. of your Schedule D; (2) that complete and accurate
information about those limited partnerships or limited liability companies is available in Section 7.B. of
Schedule D of the Form ADVs of your related SEC-registered advisers; and (3) whether your clients are
solicited to invest in any of those limited partnerships or limited liability companies.

Item 8 Participation or Interest in Client Transactions

In this Item, we request information about your participation and interest in your clients’ transactions. Like Item 7, this
information identifies areas in which conflicts of interest may occur between you and your clients.

Like Item 7, Item 8 requires you to provide information about you and your related persons.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 11 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 8 Participation or Interest in Client Transactions (Continued)

Proprietary Interest in Client Transactions

A. Do you or any related person. Yes No

(1) buy securities for yourself from advisory clients, or sell securities you own to advisory clients (principal © @
transactions)?

(2) buy or sell for yourself securities (other than shares of mutual funds) that you also recommend to C ®©
advisory clients?

(3) recommend securities (or other investment products) to advisory clients in which you or any related C @
person has some other proprietary (ownership) interest (other than those mentioned in Items 8.A(1) or
(2))?

Sales Interest in Client Transactions

B. Do you or any related person: Yes No

(1) as a broker-dealer or registered representative of a broker-dealer, execute securities trades for G @
brokerage customers in which advisory client securities are sold to or bought from the brokerage
customer (agency cross transactions)?

(2) recommend purchase of securities to advisory clients for which you or any related person serves as G &
underwriter, general or managing partner, or purchaser representative?
(3) recommend purchase or sale of securities to advisory clients for which you or any related person has C ®

any other sales interest (other than the receipt of sales commissions as a broker or registered
representative of a broker-dealer)?

Investment or Brokerage Discretion

C. Do you or any related person have discretionary authority to determine the: Yes No
(1) securities to be bought or sold for a client's account? c «©
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7
(2) amount of securities to be bougnt or sold for a client's account? C &
| (3) broker or dealer to be used for a purchase or sale of securities for a client's account? QI O
? (4) commission rates to be paid to a broker or dealer for a client’s securities transactions? O @

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 12 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 8 Participation or Interest in Client Transactions (Continued)

D. Do you or any related person recommend brokers or dealers to clients? C ®

E. Do you or any related person receive research or other products or services other than execution from a Q&
broker-dealer or a third party in connection with client securities transactions?

F. Do you or any related person, directly or indirectly, compensate any person for client referrals? G ®

In responding to this Item 8.F., consider in your response all cash and non-cash compensation that you or a

related person gave any person in exchange for client referrals, including any bonus that is based, at least

in part, on the number or amount of client referrals.
Item 9 Custody
In this Item, we ask you whether you or a related person has custody of client assets. If you are registering or registered
with the SEC and you deduct your advisory fees directly from your clients' accounts but you do not otherwise have
custody of your clients’ funds or securities, you may answer "no" to Item 9A.(1) and 9A.(2).

A. Do you have custody of any advisory clients': Yes No
(1) cash or bank accounts? & G
(2) securities? C ®

B. Do any of your related persons have custody of any of your advisory clients’:

(1) cash or bank accounts? e G
(2) securities? o @
C. If you answered “yes" to either Item 9.B(1) or 9.B(2), is that related person a broker-dealer registered (S O

under Section 15 of the Securities Exchange Act of 1934?
Item 10 Control Persons
In this Item, we ask you to identify every person that, directly or indirectly, controls you.

If you are submitting an initial application, you must complete Schedule A and Schedule B. Schedule A asks for
information about your direct owners and executive officers. Schedule B asks for information about your indirect
owners. If this is an amendment and you are updating information you reported on either Schedule A or
Schedule B (or both) that you filed with your initial application, you must complete Schedule C.

YES NO

Does any person not named in Item 1.A. or Schedules A, B, or C, directly or indirectly, control & C
your management or policies?
If yes, complete Section 10 of Schedule D.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 13 ) Rev. 05/2003
1/28/2005 6:15:23 PM

https:/crd.finra.org/lad/Content/PrintHist/Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013



IARD - ADV All Pages [User Name: @emdell, OrgID: 50000] ~ Page 12 of 31

kitem 11 Disclosure Informatlon

In this Item, we ask for information about your disciplinary history and the disciplinary history of all your aavisory
affiliates. We use this information to determine whether to grant your application for registration, to decide whether
to revoke your registration or to place limitations on your activities as an investment adviser, and to identify potential
problem areas to focus on during our on-site examinations. One event may result in "yes" answers to more than one
of the questions below.

Your advisory affiliates are: (1) ali of your current employees (other than employees performing only clerical,
administrative, support or similar functions); (2) all of your officers, partners, or directors (or any person performing
similar functions); and (3) all persons directly or indirectly controlling you or controlled by you. If you are a
"separately identifiable department or division" (SID) of a bank, see the Glossary of Terms to determine who your
advisory affiliates are.

If you are registered or registering with the SEC, you may limit your disclosure of any event listed in Item 11 to ten
years following the date of the event. If you are registered or registering with a state, you must respond to the
questions as posed; you may, therefore, limit your disclosure to ten years following the date of an event only in
responding to Items 11.A(1), 11.A(2), 11.8(1), 11.B(2), 11.D(4), and 11.H(1)(a). For purposes of calculating this ten
-year period, the date of an event is the date the final order, judgment, or decree was entered, or the date any rights
of appeal from preliminary orders, judgments, or decrees lapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes" answers to the questions in this Item
11.

For "yes" answers to the following guestions, complete a Criminal Action DRP:
A. In the past ten years, have you or any advisory affiliate: YES NO
(1) been convicted of or plead guilty or nolo contendere (“no contest”) in a domestic, foreign, or military C &
court to any felony?
(2) been charged with any felony? @

If you are registered or registering with the SEC, you may limit your respohse to Item 11.A(2) to charges
that are currently pending. :

B. In the past ten years, have you or any advisory affiliate:

(1) been convicted of or plead guilty or nolo contendere ("no contest”) in a domestic, foreign, or military
court to a misdemeanor involving: investments or an investment-related business, or any fraud,
false statements, or omissions, wrongful taking of property, bribery, perjury, forgery, counterfeiting,
extortion, or a conspiracy to commit any of these offenses?

(2) been charged with a misdemeanor listed in 11.B(1)?

)
0]

D

If you are registered or registering with the SEC, you may limit your response to Item 11.8(2) to charges
that are currently pending.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATI-IQN MANAGEMENT COMPANY, LLC CRD Number: 4129822
ADV - Other-Than-Annual Amendment, Page 14 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 11 Disclosurt; fﬁférmatfoﬁ (éontinued)

For "yes" answers to the following questions, complete a Regulatory Action DRP:
C. Has the SEC or the Commodity Futures Trading Commission (CFTC) ever: YES NO
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(1) found you or any advisory auiliate to have made a false statement or omission? ¢ @

(2) found you or any advisory affiliate to have been involved in a violation of SEC or CFTC regulationsor & &
statutes?

(3) found you or any advisory affiliate to have been a cause of an investment-related business having its & &
authorization to do business denied, suspended, revoked, or restricted?

(4) entered an order against you or any advisory affiliate in connection with investment-related activity? € &

(5) imposed a civil money penalty on you or any advisory affiliate, or ordered you or any advisory C &
affiliate to cease and desist from any activity?

D. Has any other federal regulatory agency, any state regulatory agency, or any foreign financial regulatory

authority:

(1) ever found you or any advisory affiliate to have made a false statement or omission, or been ¢ ®
dishonest, unfair, or unethical?

(2) ever found you or any advisory affiliate to have been involved in a violation of investment-related ONNC!
regulations or statutes?

(3) ever found you or any advisory affiliate to have been a cause of an investment-related business C &
having its authorization to do business denied, suspended, revoked, or restricted?

(4) in the past ten years, entered an order against you or any advisory affiliate in connection with an © O
investment-related activity? .

(5) ever denied, suspended, or revoked your or any advisory affiliate's registration or license, or C @&
otherwise prevented you or any advisory affiliate, by order, from associating with an investment-
related business or restricted your or any advisory affiliate's activity?

E. Has any self-regulatory organization or commodities exchange ever:

(1) found you or any advisory affiliate to have made a false statement or omission? ¢ @

(2) found you or any advisory affiliate to have been involved in a violation of its rules (other than a C &
violation designated as a “minor rule violation" under a plan approved by the SEC)?

(3) found you or any advisory affiliate to have been the cause of an investment-related business having C &
its authorization to do business denied, suspended, revoked, or restricted?

(4) disciplined you or any advisory affiliate by expelling or suspending you or the advisory affiliate from C &
membership, barring or suspending you or the advisory affiliate from association with other
members, or otherwise restricting your or the advisory affiliate's activities?

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 15 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 11 Disclosure Information (Continuéaj

YES NO

F. Has an authorization to act as an attorney, accountant, or federal contractor granted to you or any ¢ ®
advisory affiliate ever been revoked or suspended?

G. Are you or any advisory affiliate now the subject of any regulatory proceeding that could result in a "yes" &
answer to any part of Item 11.C., 11.D., or 11.E.?
For "yes" answers to the following questions, complete a Civil Judicial Action DRP:
H. (1) Has any domestic or foreign court: YES NO

(a) in the past ten years, enjoined you or any advisory affiliate in connection with any investment- C @
related activity?

https://crd.finra.org/lad/Content/PrintHist/Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013
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(b) ever found that you or any advisory affiliate were involved in a violation of investment-related C ®
statutes or regulations?

(c) ever dismissed, pursuant to a settlement agreement, an investment-related civil action brought € &
against you or any advisory affiliate by a state or foreign financial regulatory authority?

(2) Are you or any advisory affiliate now the subject of any civil proceeding that could result in a "yes" C &
answer to any part of Item 11.H(1)?

Item 12 Small Businesses
The SEC is required by the Regulatory Flexibility Act to consider the effect of its regulations on small entities. In order to
do this, we need to determine whether you meet the definition of "small business"” or "small organization" under rule 0-
7.

Answer this Item 12 only if you are registered or registering with the SEC and you indicated in response to Item 5.F(2)

(c) that you have assets under management of less than $25 million. You are not required to answer this Item 12 if you
are filing for initial registration as a state adviser, amending a current state registration, or switching from SEC to state
registration.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Page 16 Rev. 05/2003
1/28/2005 6:15:23 PM

Item 12 Small Businesses (Continued)
For purposes of this Item 12 only:

¢ Total Assets refers to the total assets of a firm, rather than the assets managed on behalf of clients. In
determining your or another person’s total assets, you may use the total assets shown on a current balance sheet
(but use total assets reported on a consolidated balance sheet with subsidiaries included, if that amount is
larger).

« Control means the power to direct or cause the direction of the management or policies of a person, whether
through ownership of securities, by contract, or otherwise. Any person that directly or indirectly has the right to
vote 25 percent or more of the voting securities, or is entitied to 25 percent or more of the profits, of another
person is presumed to control the other person.

YES NO
A. Did you have total assets of $5 million or more on the last day of your most recent fiscal year? & O
If "yes,” you do not need to answer Items 12.B. and 12.C.
B. Do you:

(1) control another investment adviser that had assets under management of $25 million or moreonthe O &
last day of its most recent fiscal year?

(2) control another person (other than a natural person) that had total assets of $5 million or more on G
the last day of its most recent fiscal year?

C. Are you:
(1) controlled by or under common contro! with another investment adviser that had assets under G O
management of $25 million or more on the last day of its most recent fiscal year?
(2) controlled by or under common control with another person (other than a natural person) that had o
total assets of $5 mllhon or more on the Iast day of |ts most recent f" scal year’

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
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Primary Business Name: MATHON ANAGEMENT COMPANY, LLC

ADV - Other-Than-Annual Amendment, Part 1B, Page 1
1/28/2005 6:15:23 PM

Page 15 of 31

CRD Number: 129822
Rev. 05/2003

You must complete this Part 1B only if you are applying for registration, or are registered, as an investment

adviser with any of the state securities authorities.

https://crd.finra.org/lad/Content/PrintHist/ Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am...

Part 1B Item 1 - State Registration

Complete this Item 1 if you are submitting an initial application for state registration or requesting additional state
registration(s). Check the boxes next to the states to which you are submitting this application. If you are already
registered with at least one state and are applying for registration with an additional state or states, check the boxes
next to the states in which you are applying for registration. Do not check the boxes next to the states in which you
are currently registered or where you have an application for registration pending.
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O ga O O on O wa

0 cu O wn 0O ok O wy

O p O ws O or C wi

Part 1B Item 2 - Additional Information
A. Person responsible for supervision and compliance:

Name:

Title:

Telephone: Fax:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Email address, if available:

If this address is a private residence, check this box: =

B. Bond/Capital Information, if required by your home state.
(1) Name of Issuing Insurance Company:
(2) Amount of Bond:
$ .00

12/13/2013
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i (3) Bond Policy Number:

( Yes No
} (4) If required by your home state, are you in compliance with your home state's minimum capital C O
F requirements?
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Part 1B, Page 2 Rev. 05/2003
1/28/2005 6:15:23 PM
Part 1B Item 2 - Additional Information (Continued)
' Yes No
For "yes" answers to the following question, complete a Bond DRP.
C. Has a bonding company ever denied, paid out on, or revoked a bond for you? O O
For "yes" answers to the following question, complete a Judgment/Lien DRP:
D. Do you have any unsatisfied judgments or liens against you? C O

For "yes" answers to the following questions, complete an Arbitration DRP:

E. Are you, any advisory affiliate, or any management person currently the subject of, or have you , any
advisory affiliate, or any management person been the subject of, an arbitration claim alleging damages
in excess of $2,500, involving any of the following:

(1) any investment or an investment-related business of activity?
(2) fraud, false statement, or omission?

(3) theft, embezzlement, or other wrongful taking of property?
(4) bribery, forgery, counterfeiting, or extortion?

OO0 D000
OO0 000

(5) dishonest, unfair, or unethical practices?

For "yes" answers to the following questions, complete a Civil Judicial Action DRP:
F. Are you, any advisory affiliate, or any management person currently subject to, or have you, any
advisory affiliate, or any management person been found liable in, a civil, self-requlatory organization, or
administrative proceeding involving any of the following:

(1) an investment or investment-related business or activity? C O
(2) fraud, false statement, or omission? C O
(3) theft, embezzlement, or other wrongful taking of property? o O
(4) bribery, forgery, counterfeiting, or extortion? o0
(5) dishonest, unfair, or unethical practices? o O
G. Other Business Activities
(1) You are actively engaged in business as a(n) (check all that apply):
O Attorney
a1 Certified Public Accountant
i Tax Preparer . _
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Part 1B, Page 3 Rev. 05/2003

1/28/2005 6:15:23 PM
https://crd.finra.org/lad/Content/PrintHist/Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013



IARD - ADV All Pages [User Name: s/m\mdell, OrgID: 50000] Page 17 of 31

7

‘Part 1B Item 2 - Additional Information (Continued)

(2) If you are actively engaged in any business other than those listed in Item 6.A of Part 1A or Item 2.G(1) of Part
1B, describe the business and the approximate amount of time spent on that business:

H. If you provide financial planning services, the investments made based on those services at the end of your last
fiscal year totaled:

Securities Non-Securities
Investments Investments
Under $100,000 G G
$100,001 to $500,000 ® &
$500,001 to $1,000,000 C @]
$1,000,001 to $2,500,000 C C
$2,500,001 to $5,000,000 C C
More than $5,000,000 C C

If securities investments are over $5,000,000, how much? (round to the nearest $1,000,000)
If non-securities investments are over $5,000,000, how much? (round to the nearest $1,000,000)
Yes No
1. Custody

(1) Do you withdraw advisory fees directly from your clients' accounts? If you answered "yes", respond to
the following:

(a) Do you send a copy of your invoice to the custodian or trustee at the same time that you send a
copy to the client?

(b) Does the custodian send quarterly statements to your clients showing all disbursements for the
custodian account, including the amount of the advisory fees?

(c) Do your clients provide written authorization permitting you to be paid directly for their accounts
held by the custodian or trustee?

(2) Do you act as a general partner for any partnership or trustee for any trust in which your advisory
clients are either partners of the partnership or beneficiaries of the trust? If you answered “yes"”,
respond to the following:

(a) As the general partner of a partnership, have you engaged an attorney or an independent certified C O
public accountant to provide authority permitting each direct payment or any transfer of funds or
securities from the partnership account? '

(3) Do you require the prepayment of fees of more than $500 per client and for six months or more in C G
advance?

D O O O O
O O o O O

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Park 1B, Page 4 Rev. 05/2003
1/28/2005 6:15:23 PM

P;rt 1B Item 2 -uxaditional Information (Continueul)wm R

Yes No
t J. If you are organized as a sole proprietorship, please answer the following:
(1) (@) Have you passed, on or after January 1, 2000, the Series 65 examination? O

C
(b) Have you passed, on or after January 1, 2000, the Series 66 examination and also passed, at any ¢
time, the Series 7 examination?

https://crd.finra.org/lad/Content/PrintHist/Adv052003/Pages/crd_iad_AdvAllPages.aspx?RefNum=&am... 12/13/2013
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(2) (3) Do you have any investmei .. advisory professional designations? O C
If "no", you do not need to answer Item 2.J(2)(b).

(b) I have earned and I am in good standing with the organization that issued the following credential:

C Certified Financial Planner ("CFP")
O Chartered Financial Analyst ("CFA")
- Chartered Financial Consultant ("ChFC")
C Chartered Investment Counselor ("CIC")
O Personal Financial Specialist ("PFS")
; G None of the above
(3) Your Social Security Number:

: FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, SCHEDULE A Rev. 05/2003
1/28/2005 6:15:23 PM

Form ADV, Schedule A
Direct Owners and Executive Officers
1. Complete Schedule A only if you are submitting an initial application. Schedule A asks for information about your
direct owners and executive officers. Use Schedule C to amend this information.
2. Direct Owners and Executive Officers. List below the namies of:
(a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal Officer, Chief
Compliance Officer(Chief Compliance Officer is required and cannot be more than one individual), director, and
any other individuals with similar status or functions;

(b)

if you are organized as a corporation, each shareholder that is a direct owner of 5% or more of a class of your

voting securities, unless you are a public reporting company (a company subject to Section 12 or 15(d) of the
Exchange Act);

Direct owners include any person that owns, beneficially owns, has the right to vote, or has the power to sell or
direct the sale of, 5% or more of a class of your voting securities. For purposes of this Schedule, a person
beneficially owns any securities: (i) owned by his/her child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-faw, brother-in-law, or
sister-in-law, sharing the same residence; or (ii) that he/she has the right to acquire, -within 60 days, through
the exercise of any option, warrant, or right to purchase the security.

(c) if you are organized as a partnership, all general partners and those limited and special partners that have the
right to receive upon dissolution, or have contributed, 5% or more of your capital;

(d) in the case of a trust that directly owns 5% or more of a class of your voting securities, or that has the right to
receive upon dissotution, or has contributed, 5% or more of your capital, the trust and each trustee; and

(e) if you are organized as a limited liability company ("LLC"), (i) those members that have the right to receive

upon dissolution, or have contributed, 5% or more of your capital, and (ii) if managed by elected managers, all
elected managers.

C O

t 7' Do you have any indirect owners to be reported on Schedule B? Yes No
4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity
: incorporated or domiciled in a foreign country, or "I" if the owner or executive officer is an individual.
5. Complete the Title or Status column by entering board/management titles; status as partner, trustee, sole

proprietor, elected manager, shareholder, or member; and for shareholders or members, the class of securities
owned (if more than one is issued).
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6. Ownership codes are:  NA - lev. than 5% B - 10% but less than 2. .o D - 50% but less than 75%
A - 5% but less than 10%  C - 25% but less than 50% E - 75% or more
7. (a) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of Terms to Form
ADV, and enter "No" if the person does not have control. Note that under this definition, most executive officers
and all 25% owners, general partners, elected managers, and trustees are control persons.
(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the
Exchange Act.
(c) Complete each column.
FULL LEGAL NAME DE/FE/I|Title or Status |Date Title or Ownership [Contro/ |PR|CRD No. If None: S.S.
(Individuals: Last Name, Status Code Person No. and Date of Birth,
First Name, Middle Acquired IRS Tax No., or
Name) MM/YYYY Employer ID No.
SLADE, DUANE, I MANAGING 11/2003 C Y N |2577905
HAMBLIN DIRECTOR
WILLIAMS, GUY, I MANAGING 11/2003 C Y N |2884297
ANDREW DIRECTOR
WILLIAMS, BRENT, F I CHIEF 11/2003 B Y N |4752064
FINANCIAL
OFFICER-
TOWLER, DOUG, E I EXECUTIVE VP |11/2003 B Y N |4752068
SHANAHAN, TERRANCE, |I CHIEF 01/2005 NA Y N
JAMES COMPLIANCE 4868065
OFFICER
SEWELERUSSEL; I EHIEF 12063 B ¥ N (2618296
HAURENCE COMPLIANCE
OFFICER
FORM ADV

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC
ADV - Other-Than-Annual Amendment, SCHEDULE B
1/28/2005 6:15:23 PM

CRD Number: 129822
Rev. 05/2003

Form ADV, Schedule B

Indirect Owners

Schedule C to amend this information.

2. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), list below:
(a) in the case of an owner that is a corporation, each of its shareholders that beneficially owns, has the right to
vote, or has the power to sell or direct the sale of, 25% or more of a class of a voting security of that

corporation;

For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild,
grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter
-in-law, brother-in-law, or sister-in-law, sharing the same residence; or (ii) that he/she has the right to acquire,
within 60 days, through the exercise of any option, warrant, or right to purchase the security.

(b) in the case of an owner that is a partnership, all general partners and those limited and special partners that
have the right to receive upon dissolution, or have contributed, 25% or more of the partnership’s capital;

(¢) in the case of an owner that is a trust, the trust and each trustee; and

1. Complete Schedule B only if you are submitting an initial application. Schedule B asks for information about your
indirect owners; you must first complete Schedule A, which asks for information about your direct owners. Use
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(d) in the case of an owner that is « limited liability company ("LLC"), (i) those 1....nbers that have the right to
receive upon dissolution, or have contributed, 25% or more of the LLC's capital, and (ii) if managed by elected
managers, all elected managers.

3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reporting company (a
company subject to Sections 12 or 15(d) of the Exchange Act) is reached, no further ownership information need be
given.

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity
incorporated or domiciled in a foreign country, or "I" if the owner is an individual.

5. Complete the Status column by entering the owner's status as partner, trustee, elected manager, shareholder, or
member; and for shareholders or members, the class of securities owned (if more than one is issued).

6. Ownership codes are:  C - 25% but less than 50%  E - 75% or more

D - 50% but less than 75%  F - Other (general partner, trustee, or elected manager)

7. (a) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of Terms to Form
ADV, and enter "No" if the person does not have control. Note that under this definition, most executive officers
and all 25% owners, general partners, elected managers, and trustees are control persons.

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the
Exchange Act.

(¢) Complete each column.

IARD - ADV All Pages [User Name: shar

| No Indirect Owner Information Filed

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC
ADV - Other-Than-Annual Amendment, SCHEDULE C
1/28/2005 6:15:23 PM

CRD Number: 129822
Rev. 05/2003

Form ADV, Schedule C
Amendments to Schedules A and B

1. Use Schedule C only to amend information requested on either Schedule A or Schedule B. Refer to Schedule A and
Schedule B for specific instructions for completing this Schedule C. Complete each column.

2. In the Type of Amendment column, indicate "A" (addition), "D" (deletion), or "C" (change in information about the
same person).

3. Ownership codes

NA - less than 5% C - 25% but less G - Other (general partner, trustee, or

are: than 50% elected member)
A - 5% but less than D - 50% but less
10% than 75%
B - 10% but less E - 75% or more
than 25%

4. List below all changes to Schedule A (Direct Owners and Executive Officers):

§FULL LEGAL NAME |DE/FE/I|Type of Title or Status |Date Title or |Ownership |Contro! |PR[CRD No. If None:
;f(Individuals: Last Amendment Status Code Person S.S. No. and Date
‘Name, First Name, Acquired of Birth, IRS Tax
. Middle Name) MM/YYYY No. or Employer
5 ID No.
| SEWELL, RUSSELL, [I D CHIEF 11/2003 B Y N
. LAURENCE COMPLIANCE 2018290
i OFFICER
- SHANAHAN, I A CHIEF 01/2005 NA Y N
| TERRANCE, JAMES COMPLIANCE 4868065 j
OFFICER I |

5. List below all changes to Schedule B (Indirect Owners):

No Chénges to Indire&t -O\\&‘nAe'[Jnformatircv)hwi':iled
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FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, SCHEDULE D Page 1 Rev. 05/2003
1/28/2005 6:15:23 PM

Form ADV, Schedule D Page 1

Certain items in Part 1A of Form ADV require additional information on Schedule D. Use this Schedule D Page 1 to report
details for items listed below. Report only new information or changes/updates to previously submitted information. Do
not repeat previously submitted information.

Section 1.B. Other Business Names

List your other business names and the jurisdictions in which you use them. You must complete a separate Schedule D
for each business name.

No Information Filed

Section 1.F. Other Offices

Complete the following information for each office, other than your principal office and place of business, at which you
conduct investment advisory business. You must complete a separate Schedule D Page 1 for each location. If you are
applying for registration, or are registered, only with the SEC, list only the largest five (in terms of numbers of
employees).

No Information Filed

Section 1.1. World Wide Web Site Addresses

List your World Wide Web site addresses. You must complete a separate Schedule D for each World Wide Web site
address.

World Wide Web Site Address: WWW.MATHONMGT.COM

Section 1.K. Locations of Books and Records

Complete the following information for each location at which you keep your books and records, other than your
principal office and place of business. You must complete a separate Schedule D Page 1 for each location.

No Information Filed

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

-

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, SCHEDULE D, Page 2 Rev. 05/2003
1/28/2005 6:15:23 PM

sFormADv,schedme D paée:‘ : e : S ‘
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Use this Schedule D Page 2 to report ...ails for items listed below. Report only new ...rormation or changes/updates to
previously submitted information. Do not repeat previously submitted information.

Section 1.L. Registration with Foreign Financial Regulatory Authorities

List the name, in English, of each foreign financial regulatory authority and country with which you are registered. You

must complete a separate Schedule D Page 2 for each foreign financial regulatory authority with whom you are
registered.

No Information Filed

Section 2.A(7) Affiliated Adviser

If you are relying on the exemption in rule 203A-2(c) from the prohibition on registration because you control, are
controlled by, or are under common contro/ with an investment adviser that is registered with the SEC and your
principal office and place of business is the same as that of the registered adviser, provide the following information:

Name of Registered Investment Adviser

CRD Number of Registered Investment Adviser (if any)

SEC Number of Registered Investment Adviser

Section 2.A(8) Newly Formed Adviser

If you are relying on rule 203A-2(d), the newly formed adviser exemption from the prohibition on registration, you are
required to make certain representations about your eligibility for SEC registration. By checking the appropriate boxes,
you will be deemed to have made the required representations. You must make both of these representations:

{71 I am not registered or required to be registered with the SEC or a state securities authority and I have a
reasonable expectation that I will be eligible to register with the SEC within 120 days after the date my
registration with the SEC becomes effective.

[T I undertake to withdraw from SEC registration if, on the 120th day after my registration with the SEC becomes
effective, I would be prohibited by Section 203A(a) of the Advisers Act from registering with the SEC.

Section 2.A(9) Multi-State Adviser

If you are relying on rule 203A-2(e), the muliti-state adviser exemption from the prohibition on registration, you are
required to make certain representations about your eligibility for SEC registration. By checking the appropriate boxes,
you will be deemed to have made the required representations.

If you are applying for registration as an investment adviser with the SEC, you must make both of these
representations:
[ I have reviewed the applicable state and federal laws and have concluded that I am required by the laws of 30
or more states to register as an investment adviser with the securities authorities in those states. :
{3 1 undertake to withdraw from SEC registration if I file an amendment to this registration indicating that I would 5
be required by the laws of fewer than 25 states to register as an investment adviser with the securities
authorities of those states. 1

If you are submitting your annual updating amendment, you must make this representation:
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[0 Within 90 days prior to the date of filing this amendment, I have reviewed the applicable state and federal laws

and have concluded that I am required by the laws of at least 25 states to register as an investment adviser
with the securities authorities in those states.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, SCHEDULE D, Page 3 Rev. 05/2003
1/28/2005 6:15:23 PM

Form ADV, Schedule D Page 3

Use this Schedule D Page 3 to report details for items listed below. Report only new information or changes/updates to
previously submitted information. Do not repeat previously submitted information.

Section 2.A(11) SEC Exemptive Order

No Information Filed

Section 4 Successions

Complete the following information if you are succeeding to the business of a currently-registered investment adviser.
If you acquired more than one firm in the succession you are reporting on this Form ADV, you must complete a
separate Schedule D Page 3 for each acquired firm. See Part 1A Instruction 4.

No Information Filed

Section 5.1(2) Wrap Fee Programs

If you are a portfolio manager for one or more wrap fee programs, list the name of each program and its sponsor. You
must complete a separate Schedule D Page 3 for each wrap fee program for which you are a portfolio manager.

No Information Filed

Section 6.B. Description of Primary Business

No Information Filed

Section 7.A. Affiliated Investment Advisers and Broker-Dealers

You MUST complete the following information for each investment adviser with whom you are affiliated. You MAY
complete the following information for each broker-dealer with whom you are affiliated. You must complete a separate
Schedule D Page 3 for each listed affiliate.

Legal Name of Affiliate:
FIRST ATLANTA INVESTMENTS, LLC

Primary Business Name of Affiliate:
FIRST ATLANTA INVESTMENTS
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Affiliate is (check only one box):

G Investment Adviser

fEiBroker - Dealer

C Dual (Investment Adviser and Broker-Dealer)

Affiliated Investment Adviser's SEC File Number (if any)

Affiliate's CRD Number (if any):
119497

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822

ADV - Other-Than-Annual Amendment, SCHEDULE D, Page 4 Rev. 05/2003
1/28/2005 6:15:23 PM

Form ADV, Scheduie D Page 4

Use this Schedule D Page 4 to report details for items listed below. Report only new information or changes/updates to
previously submitted information. Do not repeat previously submitted information.

Section 7.B. Limited Partnership Participation

You must complete a separate Schedule D Page 4 for each limited partnership in which you or a related person is a
general partner and each limited liability company for which you or a related person is a manager.

Name of Limited Partnership or Limited Liability Company:

ASPEN GROVE CAPITAL GROUP

Yes No
Are your clients solicited to invest in the limited partnership or limited liability company? C @

Approximately what percentage of your clients have invested in this limited partnership or limited liability company?
0 %

Minimum investment commitment required of a limited partner or member:
$ 100000

Current value of the total assets of the limited partnership or limited liability company:
$ 3700000

Section 10 Control Persons

You must complete a separate Schedule D Page 4 for each control person not named in Item 1.A. or Schedules A, B, or
C that directly or indirectly controls your management or policies.

Individual Name (Laét, First, Middle)
WILLIAMS, GUY, ANDREW

{ 1 CRD Number (if any)

| 2884297

| Effective Date

- 11/01/2003
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Termination Date

Business Address:

Number and Street 1: Number and Street 2:

1052 S 38TH ST

City: : State: Country: ZIP+4/Postal Code:
MESA AZ USA 85206

If this address is a private residence, check this box: O
Briefly describe the nature of the control:
MANAGING DIRECTOR

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, SCHEDULE D, Page 5 Rev. 05/2003
1/28/2005 6:15:23 PM

Form ADV, Schedule D Page 5

Use this Schedule D Page 5 to report details for items listed below. Report only new information or changes/updates to
previously submitted information. Do not repeat previously submitted information.

Miscellaneous

You may use the space below to explain a response to an Item or to provide any other information.

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, DRP Pages ‘ Rev. 05/2003
1/28/2005 6:15:23 PM

CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

GENERAL INSTRUCTIONS

This Disclosure Reporting Page (DRP ADV) is an 1‘.3 INITIAL OR@ AMENDED response used to report details for
affirmative responses to Items 11.C., 11.D., 11.E., 11.F. or 11.G. of Form ADV.

Check ltem(s) belng responded to:

| e ]
r' 11.0(1) ™ 11.cs) ¥ 11.0(4) T 11E@) i
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RERERCey L2 11.001) L 11.0(5) L 116
: L 11.¢3) L 11.002) 2 1eq) O 11F
| D 11.c00) L3 11.0(3) I3 11.02) e

Use a separate DRP for each event or proceeding. The same event or proceeding may be reported for more than one
person or entity using one DRP. File with a completed Execution Page.

One event may result in more than one affirmative answer to Items 11.C., 11.D., 11.E., 11.F. or 11.G. Use only one DRP
to report details related to the same event. If an event gives rise to actions by more than one regulator, provide details
to each action on a separate DRP.

PART 1
A. The person(s) or entity(ies) for whom this DRP is being filed is (are):

0 You (the advisory firm)
®© You and one or more of your advisory affiliates

O One or more of your advisory affiliates

If this DRP is being filed for an advisory affiliate, give the full name of the advisory affiliate below (for individuals,
Last name, First name, Middle name).

If the advisory affiliate has a CRD number, provide that number. If not, indicate "non-registered" by checking the
appropriate box.

ADV DRP - ADVISORY AFFILIATE
CRD Number: This advisory affiliate is ﬂa Firm o an Individual
Registered: G Yes aNo
Name: ROUND VALLEY CAPITAL, LLC
(For individuals, Last, First, Middle)
CRD Number: This advisory affiliate is ﬂa Firm G an Individual
Registered: C Yes 0 No
Name: MATHON FUND 1, LLC
(For individuals, Last, First, Middle)

O This DRP should be removed from the ADV record because the advisory affiliate(s) is no longer associated with
the adviser.

O This DRP should be removed from the ADV record because: (1) the event or proceeding occurred more than
ten years ago or (2) the adviser is registered or applying for registration with the SEC and the event was resolved
in the adviser's or advisory affiliate’s favor.

If you are registered or registering with a state securities authority, you may remove a DRP for an event you
reported only in response to Item 11.D(4), and only if that event occurred more than ten years ago. If you are
registered or registering with the SEC, you may remove a DRP for any event listed in Item 11 that occurred more
than ten years ago.

¢ B. If the advisory affiliate is;égigl;ered through the IARD system or CRD system, has the advisory affiliate submitted a w
DRP (with Form ADV, BD or U-4) to the IARD or CRD for the event? If the answer is "Yes," no other information on ‘ i
this DRP must be provided. g !

G Yes @ No
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. NOTE: The completion of this forr: does not relieve the advisory affiliate of its vw.gation to update its IARD or CRD
| records.

PART II

1. Regulatory Action initiated by:

C sec © other Federal @ state T sr0 @ Foreign
(Full name of regulator, foreign financial regulatory authority, federal, state, or SRO)
STATE OF UTAH, DEPARTMENT OF COMMERCE, DIVISION OF SECURITIES

2. Principal Sanction:
Civil and Administrative Penalt(ies) /Fine(s)
Other Sanctions:
CEASE AND DESIST

3. Date Initiated (MM/DD/YYYY):

08/27/2003 & Exact © Explanation
If not exact, provide explanation:

4. Docket/Case Number:
SD-03-0051

5. Advisory Affiliate Employing Firm when activity occurred which led to the regulatory action (if applicable):

6. Principal Product Type:
Debt - Asset Backed
Other Product Types:

7. Describe the allegations related to this regulatory action (your response must fit within the space provided):

AGENTS OF THE COMPANY SELLING UNREGISTERED SECURITIES WHO WERE NOT LICENSED TO SELL
SECURITIES.

Current status ? e Pending ¢ On Appeal @ Final

9. If on appeal, regulatory action appealed to (SEC, SRO, Federal or State Court) and Date Appeal Filed:

If Final or On Appeal, complete all items below. For Pending Actions, complete Item 13 only.

10. How was matter resolved:
Stipulation and Consent

STIPCONS

11. Resolution Date (MM/DD/YYYY):
12/26/2663
09/24/2003 ® Exact © Explanation
If not exact, provide explanation:

®

A. Were any of the following Sanctions Ordered (check all appropriate items)?

& Monetary/Fine Amount:$ 5060

25000

r Revocation/Expulsion/Denial I Disgorgement/Restitution H
- Censure M Cease and Desist/Injunction '
D Bar ] Suspension ’
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B. Other Sanctions Ordered:
REV
REQUIRED-DISCLOSURE:
Sanction detail: if suspended, enjoined or barred, provide duration including start date and capacities
affected (General Securities Principal, Financial Operations Principal, etc.). If requalification by
exam/retraining was a condition of the sanction, provide length of time given to requalify/retrain, type of
exam required and whether condition has been satisfied. If disposition resulted in a fine, penalty, restitution,

disgorgement or monetary compensation, provide total amount, portion levied against you or an advisory
affiliate, date paid and if any portion of penalty was waived:

FHE-FRIRM-WAS-REQUIRED-TO-CEASE-AND-DESISTFROM-SELLING-ANY-SECURFHES-UNTILDULLY
LISCENSED-

THE FIRM WAS REQUIRED TO CEASE AND DESIST FROM SELLING ANY SECURITIES UNTIL DULY LISCENSED. '

13. Provide a brief summary of details related to the action status and (or) disposition and include relevant terms,
conditions and dates (your response must fit within the space provided.)

R-DATA;-OFFER-OF-RESCISSION-TO-EXISTING UTFAH-INVESTORS ~INCLUBING

RESCISSION-DOCUMENTSFOR-EXISHNG-UTAH-INVESTORS:
STIPULATION AND CONSENT ORDER EXECUTED ON SEPTEMBER 24, 2004.

CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

Bond DRPs

No Information Filed

Judgment/Lien DRPs

No Information Filed

Arbitration DRPs

No Information Filed

FORM ADV .
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: MATHON MANAGEMENT COMPANY, LLC CRD Number: 129822
ADV - Other-Than-Annual Amendment, Execution Pages Rev. 05/2003
1/28/2005 6:15:23 PM

EDOMESTIC INVESTMENT ADVISER EXECUTION PAGE

%You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your
%initial application for SEC registration and all amendments to registration.
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Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the Secretary of State or
other legally designated officer, of the state in which you maintain your principal office and place of business and any
other state in which you are submitting a notice filing, as your agents to receive service, and agree that such persons may
accept service on your behalf, of any notice, subpoena, summons, order instituting proceedings, demand for arbitration,
or other process or papers, and you further agree that such service may be made by registered or certified mail, in any
federal or state action, administrative proceeding or arbitration brought against you in any place subject to the jurisdiction
of the United States, if the action, proceeding or arbitration (a) arises out of any activity in connection with your
investment advisory business that is subject to the jurisdiction of the United States, and (b) is founded, directly or
indirectly, upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture
Act of 1939, the Investment Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation
under any of these acts, or (ii) the laws of the state in which you maintain your principal office and place of business or of
any state in which you are submitting a notice filing.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. The investment
adviser and I both certify, under penalty of perjury under the laws of the United States of America, that the information
and statements made in this ADV, including exhibits and any other information submitted, are true and correct, and that I
am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, I
authorize any person having custody or possession of these books and records to make them available to federal and
state regulatory representatives.

Signature: Date: MM/DD/YYYY
GUY-WHLIAMS 82/06/2064

TERRANCE J. SHANAHAN 01/28/2005

Printed Name: Title:

GUY-WILLIAMS MANAGING-DIRECTOR
TERRANCE J. SHANAHAN CHIEF COMPLIANCE OFFICER
Adviser CRD Number:

129822

NON-RESIDENT INVESTMENT ADVISER EXECUTION

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your
initial application for SEC registration and all amendments to registration.

1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint each of the Secretary of the
SEC, and the Secretary of State or other legally designated officer, of any other state in which you are submitting a notice
filing, as your agents to receive service, and agree that such persons may accept service on your behalf, of any notice,
subpoena, summons, order instituting proceedings, demand for arbitration, or other process or papers, and you further
agree that such service may be made by registered or certified mail, in any federal or state action, administrative

i proceeding or arbitration brought against you in any place subject to the jurisdiction of the United States, if the action,
gproceeding, or arbitration (a) arises out of any activity in connection with your investment advisory business that is :
subject to the jurisdiction of the United States, and (b) is founded, directly or indirectly, upon the provisions of: (i) the :
: Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment Company
'Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these acts, or (ii) the laws of
any state in which you are submitting a notice filing.

2 Appointment and Consent: Effect on Partnerships :
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If you are organized as a partnership, this irrevocable power of attorney and consent to service of process will continue in
ceffect if any partner withdraws from or is admitted to the partnership, provided that the admission or withdrawal does not

create a new partnership. If the partnership dissolves, this irrevocable power of attorney and consent shall be in effect for
any action brought against you or any of your former partners.

3. Non-Resident Investment Adviser Undertaking Regarding Books and Records

By signing this Form ADV, you also agree to provide, at your own expense, to the U.S. Securities and Exchange
Commission at its principal office in Washington D.C., at any Regional or District Office of the Commission, or at any one
of its offices in the United States, as specified by the Commission, correct, current, and complete copies of any or all
records that you are required to maintain under Rule 204-2 under the Investment Advisers Act of 1940. This undertaking
shall be binding upon you, your heirs, successors and assigns, and any person subject to your written irrevocable
consents or powers of attorney or any of your general partners and managing agents.

Signature

1, the undersigned, sign this Form ADV on behalf of, and with the authority of, the non-resident investment adviser. The
investment adviser and I both certify, under penalty of perjury under the laws of the United States of America, that the
information and statements made in this ADV, including exhibits and any other information submitted, are true and
correct, and that I am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, I
authorize any person having custody or possession of these books and records to make them available to federal and
state regulatory representatives.

Signature: Date: MM/DD/YYYY

Printed Name: Title:

Adviser CRD Number:
129822

State Registered Investment Adviser Execution Page

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your
initial application for state registration and all amendments to registration.

1. Appointment of Agent for Service of Process

’

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the legally designated
officers and their successors, of the state in which you maintain your principal office and place of business and any other
state in which you are applying for registration or amending your registration, as your agents to receive service, and
agree that such persons may accept service on your behalf, of any notice, subpoena, summons, order instituting
proceedings, demand for arbitration, or other process or papers, and you further agree that such service may be made by
registered or certified mail, in any federal or state action, administrative proceeding or arbitration brought against you in
?any place subject to the jurisdiction of the United States, if the action, proceeding, or arbitration (a) arises out of any
‘activity in connection with your investment advisory business that is subject to the jurisdiction of the United States, and
i(b) is founded, directly or indirectly, upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of
'1934, the Trust Indenture Act of 1939, the Investment Company Act of 1940, or the Investment Advisers Act of 1940, or
‘any rule or regulation under any of these acts, or (ii) the laws of the state in which you maintain your principal office and
‘ place of business or of any state in which you are applying for registration or amending your registration.

‘2. State-Registered Investment Adviser Affidavit ;

If you are subject to state regulation, by signing this Form ADV, you represent that, you are in compliance with the i
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registration requirements of the state n: which you maintain your principal place of buomess and are in compliance with
the bonding, capital, and recordkeeping requirements of that state.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. The investment
adviser and I both certify, under penalty of perjury under the laws of the United States of America, that the information

and statements made in this ADV, including exhibits and any other information submitted, are true and correct, and that I
am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, I

authorize any person having custody or possession of these books and records to make them available to federal and
state regulatory representatives.

Signature Date MM/DD/YYYY
CRD Number

129822

Printed Name Title

Privacy | Legal | Use of Web CRD®, IARD™, or PFRD™ is governed by the Terms & Conditions.
©2013 FINRA. All rights reserved. FINRA is a registered trademark of the Financial Industry Regulatory Authority, Inc.
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- Case 2:09-cr-014{mROS Document 1470-1 Filed 10/1@% Page 2 of 12

ARIZONA CORPORATION COMMISSION
Wendy Coy, #013195

1300 West Washington, 3" Floor

Phoenix, Arizona 85007

Attorney for Plaintiff

Telephone: (602) 542-0633

Fax: (602) 594-7418

STATE OF ARIZONA

MARICOPA COUNTY SUPERIOR COURT

ARIZONA CORPORATION COMMISSION
Plaintiff
V.

)
)
)
)
3
MATHON MANAGEMENT COMPANY, )
L.L.C., fka an Arizona limited liability company )
now dba a Delaware limited liability company, )
SLADE WILLIAMS AND ASSOCIATES, )
L.L.C., an Arizona limited liability company, g
MATHON FUND 1, L.L.C., an Arizona limited )
liability company, MATHON FUND, L.L.C,, fka
an Arizona limited liability company now dbaa )
Delaware limited liability company, INTEGRITY )
101, L.L.C., an Arizona limited liability company,)
INTEGRITY 201, L.L.C., an Arizona limited
liability company, INTEGRITY 301, LL.C., an
Arizona limited liability company, INTEGRITY
401, L.L.C., an Arizona limited liability company,
INTEGRITY 501, L.L.C., an Arizona limited
liability company, INTEGRITY 601, L.L.C,, an
Arizona limited liability company, INTEGRITY
701, L.L.C., an Arizona limited lability company,
INTEGRITY 801, L.L.C., an Arizona limited
liability company, INTEGRITY 901, L.L.C,, an
Arizona limited liability company, ROUND
VALLEY CAPITAL, LL.C, an Arizona limited
liability company, W.S.F. - WORLD SPORTS
FANS L.L.C,, an Arizona limited liability
company, MILL CREEK L.L.C,, an Arizona
limited liability company, BELLEVUE
HOLDINGS, L.L.C,, an Arizona limited liability
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company, OAK HARBOR FINANCIAL, L.L.C.,
an Arizona limited liability company, SW
STRATEGIC WEALTH ADVISORS, L.L.C., an
Arizona limited liability company, EVERETT
CAPITAL, L.L.C,, an Arizona limited liability
company, CRE CAPITAL, L.L.C,, an Arizona
limited liability company, MEZZANINE
MANAGEMENT, L.L.C,, an Arizona limited
liability company, MEZZANINE FUND I,
L.L.C., an Arizona limited liability company,
JONAS FUND 1, L.L.C., an Arizona limited
liability company, TEMPLAR FUND, L.L.C., tka
an Arizona limited liability company now dba a
Delaware limited liability company, MERCER
ISLAND, L.L.C., an Arizona limited liability
company, CONNECTICUT PROPERTIES,
L.L.C., an Anizona limited liability company,
FIRST ATLANTA INVESTMENTS, L.L.C., a
Georgia limited liability company, MM
COLONIAL FUND, L.L.C., a Delaware limited
liability company, SLADE CONSTRUCTION,
L.L.C., an Arizona limited liability company,

DUANE SLADE and JENNIFER SLADE,
husband and wife, GUY ANDREW WILLIAMS
and LISA WILLIAMS, husband and wife,
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Defendants.

Plaintiff the Arizona Corporation Commission (“ACC”) having filed a Verified Complaint
@d an Application for Appointment of a Receiver for the Defendants listed in Exhibit “A”
attached hereto (collectively “Receivership Defendants”), the Court finds, based upon the papers
filed by the ACC, that this Order Appointing Receiver is both necessary and appropriate in order to

prevent waste and dissipation of the assets of the Receivership Defendants to the detriment of

investors.
IT IS THEREFORE ORDERED:
1. This Court hereby takes exclusive jurisdiction and possession of the assets, monies,

securities, choses in action, and properties, real and personal, tangible and intangible, of whatever
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kind and description, wherever situated, of the Receivership Defendants, (hereinafter,
“Receivership Assets™).

2. James C. Sell located at 2222 E. Camelback Road, Suite 110, Phoenix, Arizona
85016-3426, with the phone number of 602.265..351 9, facsimile number 602.265.3622, is
appointed Receiver for the Receivership Assets. The Receiver shall file with the Clerk of this Court
a bond in the sum of $100,000, without need for sureties approved by the Court, to assure his
conscientious performance of the duties and responsibilities imposed by this Order. The Receiver
is hereby authonzed to take and have possession and control of the Receivership Assets. Until
further order of this Court, the Receiver shall have complete and exclusive control, possession, and
custody of all Receivership Assets. The Receiver shall be the agent of the court and shall be
accountable directly to this Court.

3. All persons, including, but not limited to, Defendants and their officers, agents,
servants, employees, attorneys, and all persons in active concert or participation with them who
receive actual notice of this Order by personal service or otherwise, and specifically including any
bank or other financial or depository institution holding accounts for or on behalf of the
Receivership Defendants, shall promptly deliver to the Receiver all Receivership Assets in the
possession or under the control of any one or more of them and shall promptly surrender all books
and records of any kind pertaining or belonging to the Receivership Defendants.

4. The Defendants shall fully cooperate with and assist the Receiver, which shall
include, but not be limited to, providing information to the Receiver that the Receiver deems
necessary to cxercisiné the authority and discharging the responsibilities of the Receiver under this
Order; providing any password required to access any computer, electronic file, or telephonic data
in any medium; advising all persons who owe money to the Receivership Defendants that all debts
should be paid directly to the Receiver; and provide to the Receiver all keys and codes necessary to

gain or 10 secure access to any Receivership Assets or Receivership Records.
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5. All persons, including, but not limited to, Defendants and their officers, agents,
servants, employees, attorneys, and all persons in active concert or participation with them, who
receive actual notice of this Order by personal service or otherwise, are enjoined from in any way
interfering with the operation of the Receivership or in any way disturbing the Receivership Assets
and from filing or prosecuting any actions or proceedings which involve the Receiver or which
affect the Receivership Assets, specifically including any proceeding initiated pufsuant to the
United States Bankruptcy Code, except with the prior permission of this Court. Any actions so
authorized to determine disputes relating to Receivership Assets shall be filed in this Court.

- 6. All Defendants are hereby restrained and enjoined from directly or indirectly
destroying, secreting, defacing, transferring or otherwise altering or disposing of any documents of
the Defendants, including, but not limited to, books, records, accounts, writings, drawings, graphs,
charts, photographs, audio and video recordings, computer records and other data compilations,
electronically stored records, or any other papers of any kind or nature. Defendants are also
restrained and enjoined from excusing debts owed to the Defendants or transferring, receiving,
altering selling, encumbering, pledging, assigning, liquidating, or otherwise disposing of any assets
owned, controlled, or in the possession or custody of, or in which an interest is held or claimed by,
the Receivership Defendants, or the Receiver.

7. All banks, broker-dealers, savings and loans, escrow agents, title companies,
commodity trading companies, or other financial institutions shall cooperate with all reasonable
requests of the Receiver relating to implementation of this Order, including transferring funds at
his direction and producing records related to the assets of the Receivership Defendants.

8. The Receiver is hereby authorized to make appropriate notification to the United
States Postal Service to forward delivery of any mail addressed to the Receivership Defendants,
any company or entity under the direction or control of any of the Receivership Defendants, to any

Post Office box or other mail depository, to himself. Further, the Receiver is hereby authonzed to
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open and inspect all such mail, to determinc the location or identity of assets or the existence and
amount of claims.

9. The Receiver is hereby authorized to open one or more bank accounts with financial
institutions insured by an agency of the United States. The Receiver shall Deposit all Receivership
Assets in such designated accounts and shall make all payments and disbursements from the
Receivership Assets from such accounts. The Receiver shall be responsible, to the best of his
ability, to collect and allocate the loan proceeds, both principal and interest, and to make land
payments to the lenders.

10.  The Receiver is hereby authorized to make such ordinary and necessary payments,
distributions, and disbursements as he deems advisable or proper for the marshaling, maintenance
or preservation of the Receivership Assets. The Receiver shall have the authority to contact and
negotiate with any creditors of the Receivership Defendants, for the purpose of compromising or
settling any claim. To this purpose, in those instances in which Receivership Assets serve as
collateral to secured creditors, the Receiver may surrender such assets to secured creditors, and
shall have the authority to make such surrender conditional upon the waiver of any deficiency of
collateral. Furthermore, the Receiver is authorized to renew, cancel, terminate, or otherwise adjust
any pending lease agreements to which the Receivership Defendants are a party.

11.  The Receiver is hereby directed to prevent the inequitable distribution of assets and
determine, adjust, and protect the interests of persons with an interest in or claim against the
Receivership Assets.

12.  The Receiver is hereby directed to file with this Court and serve upon the parties,
within 30 days after entry of this Order, a preliminary report setting out the identity, location and
value of the Receivership Assets, and any liabilities pertaining thereto. Further, at the time the
Receiver makes such report, he shall recommend to the Court whether, in his opinion, based on his
initial investigation, claims against Defendants, should be adjudged in the Bankruptcy Court. After
providing the parties an opportunity to be heard, this Court will determine whether to accept the

5
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Receiver’s recommendation and, if appropriate, issue an order authorizing the Receiver to
commence a bankruptcy proceeding.

13. Except by leave of this Court, during pendency of the Receivership ordered herein,
the Defendants, and all other persons and entities be and hereby are stayed from taking any action
to establish or enforce any claim, right, or interest for, against, on behalf of, in, or in the name of,
any of the Receivership Defendants, any of their subsidiaries, affiliates, partnerships, assets,
documents, or the Receiver or the Receiver’s duly authorized agents acting in their capacities as
such, including, but not limited to, the following actions:

a. Commencing, prosecuting, continuing, entering, or enforcing any suit or
proceeding, except that such actions may be filed to toll any applicable statute of .
limitations;

b. Accelerating the due date of any obligation or claimed obligation; filing or
enforcing any lien; taking or attempting to take possession, custody, or control of
any asset; attempting to foreclose, forfeit, alter, or terminate any interest in any
asset, whether such acts are part of a judicial proceeding, are acts of self-help, or
otherwise;

c. Executing, issuing, serving, or causing the execution, issuance or service of, any
legal process, including, but not limited to, attachnicnts, garnishments, subpoenas,
writs of replevin, writs of execution, or any other form of process whether specified
in this Order or not; or

d. Doing any act or thing whatsoever to interfere with the Receiver taking custody,
control, possession, or management of the assets or documents subject to this
receivership, or to harass or interfere with the Receiver in any way, or to interfere in
any manner with the exclusive jurisdiction of this Court over the assets or

documents of the Receivership Defendants.
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14.  Except as otherwise provided in this Order, all persons and entities in need of
documentation from the Receiver shall in all instances first attempt to secure such information by
submitting a formal written request to the Receiver, and, if such request has not been responded to
within fifteen (15) days of receipt by the Receiver, any such person or entity may thereafter seek an
Order of this Court with regard to the relief requested.

15. Thé Receivership Defendants will have access to the business records, including
copies of computer records, of the Receivership Defendants upon twenty-four (24) hour notice to
the Receiver and under the receivers’ supervision. The Receivership Defendants will not remove
the business records from the Receiver.

16.  The Receiver is hereby authorized to employ such employees, accountants, and
attorneys as are necessary and proper for the collection, preservation and maintenance of the
Receivership Assets.

17.  The Receiver is hereby authorized and directed to receive and collect any and all
sums of money due or owing to the Receivership Defendants, whether the same are now due or'
shall hereafter become due and payable, and is authorized to incur such reasonable expenses and
make such disbursements as are necessary and proper for the collection, preservation, maintenance
and operation of the Receivership Assets. The Receiver shall be authorized to compromise or
adjust obligations which may be owed to the Receivership Estate. The Receiver shall seek and
obtain the approval of the Court for any proposed compromise or settlement. Court approval may
be sought on an expedited basis.

18.  The Receiver is authorized to liquidate Receivership Assets, as may in his discretion
be advisable. The Receiver shall first seek and obtain the approval of this Court for the proposed
sale. Court approval may be sought on an expedited basis.

19.  The Receiver is hereby authonized to institute, defend, compromise or adjust such
actions or proceedings in state or federal courts now pending and hereafter instituted, as may in his

discretion be advisable or proper for the protection of the Receivership Assets or proceeds
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therefrom, and to institute, prosecute, compromise or adjust such actions or proceedings in state or
federal court as may in his judgment be necessary or proper for the collection, preservation and
maintenance of the Receivership Assets.

20.  The Receiver is hereby authorized to institute such actions or proceedings to impose
a constructive trust, obtain possession and/or recover judgment with respect to persons or entities
who received assets or funds traceable to investor monies. All such actions shall be filed in this
Court.

21.  The Receiver shall be authorized, afier notice and hearing, to seek Court approval
for the amendment of the Receivership Order to include additional parties to the pending litigation.

22.  Upon the request of the Receiver, any peace officer of this State is authorized and
directed to assist the Receiver in carrying out his duties to take possession, custody or control of, or
identify the location of, any Receivership Assets. The Receiver is authorized to remove any person
from any premises or real estate constituting a Receivership Asset that attempts to interfere with
the Receiver, his attorneys or agents in the performanc.e of their dutie_ss. The Receiver is further
authorized to change any locks or other security mechanisms with respect to any premises or other
assets that constitute Receivership Assets.

23.  The Receiver shall keep the ACC and the Receivership Defendants apprised at
reasonable intervals of developments concerning the operation of the receivership, and shall
provide to the ACC upon request any documents under the control of the Receiver.

24.  The Receiver sh;xll seek and obtain the approval of this Court prior to disbursement
of professional fees and expenses to himself or counsel, by presentation of a written application
therefor and after consultation with the ACC or in accordance with further order of the Court. All

costs incurred by the Receiver shall be paid from the Receivership Assets.
IT IS FURTHER ORDERED that this Court shall retain jurisdiction of this action for all

purposes. The Receiver is hereby authorized, empowered and directed to apply to this Court, with
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notice to the ACC and Defendants, for issuance of such other orders as may be necessary and
appropriate in order to carry out the mandate of this Court.

IT IS FURTHER ORDERED that this Order will remain in effect until modified by further

order of this Court.
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EXHIBIT “A”

MATHON MANAGEMENT COMPANY, L.L.C., fka an Arizona limited liability

company dba a Delaware limited liability company

SLADE WILLIAMS AND ASSOCIATES, L.L.C., an Arizona limited liability

company
MATHON FUND [, L.L.C:, an Arizona limited liability company

MATHON FUND, L.L.C., fka an Arizona limited liability company dba a Delaware
limited liability company

INTEGRITY 101, L.L.C., an Arizona limited liability company
INTEGRITY 201, L.L.C,, an AriZona limited liability company
INTEGRITY 301, .L.L.C., an Arizona limited liability company °
INTEGRITY 401, L.L.C,, an Arizona limited liability company
INTEGRITY 501, L.L.C., an Arizona limited liability company
INTEGRITY 601, L.L.C., an Arizona limited liability company
INTEGRITY 701, L.L.C., an Arizona limited liability company
INTEGRITY 801, L.L.C., an Arizona limited liability company
INTEGRITY 901, L.L.C., an Arizona limited liability company

ROUND VALLEY CAPITAL, L.L.C., an Arizona limited liability company

W.S.F. - WORLD SPORTS FANS, L.L.C., an Arizona limited liability company

10
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1 16. MILL CREEK L.L.C,, an Arizona limited liability company
2 ,
' 17.  BELLEVUE HOLDINGS, L.L.C., an Arizona limited liability company.
3
4 18. OAK HARBOR FINANCIAL, L.L.C,, an Arizona limited liability company
5 19. SWSTRATEGIC WEALTH ADVISORS, L.L.C,, an Arizona limited liability
6 | company
‘7’ ) . . L.
20. EVERETT CAPITAL, L.L.C,, an Arizona limited liability company
9| 21.  CRE CAPITAL, LL.C., an Arizona limited liability conipany
10 .|
22. MEZZANINEMANAGEMENT, L.L.C., an Arizona limited liability company
11 |
12 23. MEZZANINE FUND [, L.L.C,, an Arizona limited liability company
13 24. JONAS FUNDI, LL.C., an Arizona limited liability company
14
15 25. TBMPLAR FUND, L.L.C.; fka an Arizona limited liability company now dba.a
lé ' Delaware limited liability company
17 | 26. MERCER ISLAND, L.L.C., an Arizona limited liability company
18 , . e e 3 s et
27. CONNECTICUT PROPERTIES, L.L.C,, an Arizona limited liability company
19
20 28. FIRST ATLANTA INVESTMENTS, L.L.C., a Georgia limited liability company
21 v 29. MM COLONIAL FUND, L.L.C., a Delaware limited liability company
22 |
- 30. SLADE CONSTRUCTION, L.L.C., an Arizona limited liability company
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UNITED STATES DISTRICT COURT
DISTRICT OF ARIZONA

United States of America
Plaintiff,
V.

1) Duane Hamblin Slade
Counts 1 - 40

Guy Andrew Williams
Counts 1 - 40

Brent F. Williams
Counts 1 - 40

2)
3)

4) Douglas Edward Towler

Counts 1-3, 6-15, 19-36

5)
Count 1,

Defendants.

Russell Laurence Sewell

VIO:

NO CR &1. 49s-PHy- gpc cpd)

INDICTMENT

18 U.S.C. § 1349

&Conspiracy)
ount 1

18 U.S.C.
Mail Fraud)
ounts 2-5

18 U.S.C. § 1343
gNire Fraud)
ounts 6-18

1341

18 U.S.C. § 1957(a)

iTransactxonal Money
aundering)

Counts 19-40

18 US.C.§2
Aid and Abet)
ounts 1-40

18 U.S.C. § 981(a lg(C)
18 U.S.C. § 982(a)(1

28 U.S.C. § 2461(c
(Forfeiture Allegations)
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THE GRAND JURY CHARGES:
At all times material to this Indictment:

DEFENDANTS
1. DUANE HAMBLIN SLADE (“SLADE” or “DS”), was a resident of Mesa, Arizona.
Starting at a time before the formation of Mathon Fund I, through on or about April 2005, he,
along with others, operating through Mathon-related Entities, ¥ induced victims to “invest”
funds, primarily in Mathon Fund I and/or Mathon Fund, with false promises that the defendants
and others could earn high-yield rates of return by making short-term, high-interest hard money
loans to borrowers, and through this fraudulent process he and others greatly enriched
themselves through excessive origination fees, management fees, and/or other means.
2. GUY ANDREW WILLIAMS (“G. WILLIAMS” or “GW™), was a resident of Mesa,
Arizona. Starting at a time before the formation of Mathon Fund I, through on or about April
2005, he, along with others, operating through the Mathon-related Entities,. induced victims to
“invest” funds, primarily in Mathon Fund I and/or Mathon Fund, with false promises that the
defendants and others could earn high-yield rates of return by making short-term, high;interest
hard money loans to borrowers, and through this fraudulent process he and others greatly
enriched themselves through excessive origination fees, management fees, and/or other means.
3. BRENTF. WILLIAMS (“B. WILLIAMS” or “BW”), was aresident of Mesa, Arizona, and
served, at various times, as the Chief Financial Officer and Chief Operating Officer of the
Mathon-related Entities from on or about August 2003, until on or about April 2005. With
SLADE and G. WILLIAMS, B. WILLIAMS helped oversee the financial and “investment”
aspects of the Mathon-related Entities.

¥ The Mathon-related entities included, among others, Mathon Manat%ement Com%ana',
L.L.C,, Slade Williams and Associates, L.L.C., Mathon Fund I, L.L.C., Mathon Fund, L.L.C.,
Round Valle ngntal, L.L.C., W.S.F. World Sports Fan, L.L.C., MM Colonial Fund, L.L.C.,
Mill Creek, L.L.C., Cedar Crest, L.L.C., and Aspen Grove L.L.C. (collectively referred to as
“Mathon-related Entities”). The defendants created and managed approximately 53 oftentimes
overlapping Mathon-related Entities. They also opened, controlled, and used apgrogdmately 60
bank accounts in the names of these different Mathon-related Entities, and directed and
controlled the allocation of the funds within those bank accounts.

2
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4. DOUGLAS EDWARD TOWLER (“TOWLER” or “DT™), was a resident of Scottsdale,
Arizona. Between on or about June 2002 to on or about February 8, 2005, TOWLER played a
key role in locating particular short-term borrowers, and thereafter purportedly conducting the
necessary due diligence to determine whether each borrower had the assets and revenue stream
to repay the loans when due. TOWLER often was introduced to victim investors for the purpose
of giving victim investors a false sense and assurance that the short-term, high interest hard
money loans were secure and likely to be repaid. According to records provided to investors,
TOWLER purportedly served as Executive Vice President of Mathon Fund and was in charge
of corporate consulting and advisory services.
5. RUSSELL LAURENCE SEWELL (“SEWELL”or “RS”), was aresident of Mesa, Arizona.
Between on or about October 2003 through on or about July 2004, SEWELL served as Chief
Compliance Officer within the Mathon-related Entities and was the managing partner and often
sole member of the Aspen Grove entities. SEWELL helped create the Mathon Fund, managed
its sales representatives, and reviewed subscription agreements with victim investors.
RELEVANT ENTITIES
6. Slade Williams and Associates, L.L.C. (“SWA”), was an Arizona limited liability company,
formed on or about May 17, 1999. The only members of SWA were defendants SLADE and G.
WILLIAMS.
7. Mathon Management Company, L.L.C. (“MMC”), was originally formed as an Arizona
limited liability company on or about February 5,2002. On or abouf November 14, 2003, MMC
waé then formed into a Delaware limited liability company. The sole member of MMC was
SWA. |
8. MathonFundI, L.L.C. “MATHON FUND I”), was an Arizona limited liability company,
formed on or about February 5, 2002. MMC was the sole member of MATHON FUND 1.
MATHON FUND I and MATHON FUND (see below) weré the primary entities through which
funds “invested” by {/ictims were loaned to third-party borrowers. MATHON FUND I was one

of the primary entities through which Ponzi payments were made to “investors.” It was falsely

3
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represented to victims that the funds invested in MATHON FUND I would be loaned to specific
borrowers.

9. Mathon Fund, L.L.C. (“MATHON FUND"), was originally an Arizona limited liability
company, formed on or about August 20, 2003. On or about September 17, 2003, MATHON
FUND was then formed into a Delaware limited liability company. MMC was the sole member
of MATHON FUND and was the manager of MATHON FUND. As aforementioned,
MATHON FUND and MATHON FUND I were the primary entities used by the defendants.
Unlike MATHON FUND I, the funds “invested” in the MATHON FUND were pooled
ﬁurpbrtedly for the purpose of making high-interest, short-term hard money loans to borrowers.
MATHON FUND was one of the primary entities through which Ponzi payments were made to

“Investors.”

10. Round Valley Capital, L.L.C. (“ROUND VALLEY”), was an Arizona limited liability
company, formed on or about May 25, 2001. The only members of ROUND VALLEY were
defendants SLADE and G. WILLIAMS. Some “investor” funds were transferred to or deposited
with ROUND VALLEY.

11. W.SF. - World Sports Fans, L.L.C. (“WSF”), was an Arizona limited liability company,
formed on or about July 19, 1999. The only members of WSF were defendants SLADE and G.
WILLIAMS. Some “investor” funds were transferred to or deposited with WSF. |
12. MM Colonial Fund, L.L.C. (“MM COLONIAL”), was a Delaware limited liability
éompany, formed on or about October 29, 2003. The original name of MM COLONIAL was
Mathon Fund II, L.L.C. MMC was the manager of the MM COLONIAL, and SWA was a
member. . '

13. Mill Creek, L.L.C. (“MILL CREEK”), was an Arizona limited liability company, formed
on or about May 25, 2001. SWA was the sole member of MILL CREEK.

14. Defendant SEWELL formed several Aspen Grove entities (collectively referred to as
“ASPEN GROVE”). Aspen Grove Capital, L.L.C. was originally formed as a Utah limited
Tiability corporation on or about December 9, 1999. On or about October 24, 20035, the entity

4




—

O 0 N O »n B W N

— — — p— — —
(9] H W N _— O

[S——y
N

18
19
20
21
22
23
24
25
26
27
28

g

was registered in Arizona and listed its principal place of business in Mesa, Arizona. Defendant
SEWELL was its sole member. Aspen Grove Capital Group, L.L.C. was a Delaware limited
liability company, formed on or about May 5, 2000. The entity had its principal place of
business in Mesa, Arizona, and defendant SEWELL was its sole member. Aspen Grove Capital
Partners I, LP, was a Delaware limited liability partnership, formed on or about May 5, 2000.
Defendant SEWELL was its managing partner. Aspen Grove Capital Management, L.L.C. was
a Delaware limited liability company, formed on or about September 14, 2001, Defendant
SEWELL was its managing partner.

COUNT ONE
Conspiracy
[18 U.S.C. § 1349]

15. The factual allegations in paragraphs 1 through 14 of this Indictment are incorporated by
reference and re-alleged as though fully set forth herein.
16. Beginning no later than on or about February 2002, through on or about April 2005, in the
District of Arizona and elsewhere, defendants SLADE, G. WILLIAMS, B. WILLIAMS,
TOWLER, and SEWELL, individually and doing business under the entities described above,
along with other individuals and entities known and unknown to the Grand Jury, did knowingly
and willfully agree and conspire with each other to commit the following offenses against the
United States: | '

a. Title 18, United States Code, Section 1341 (Mail Fraud); and

b. Title 18, United States Code, Section 1343 (Wire Fraud).

OBJECTS OF THE CONSPIRACY AND SCHEMES TO DEFRAUD

17. The objects of the conspiracy and schemes to defraud, as devised and executed by the |
defendants and others, through the various entities described above, were:

a. to induce victims to “invest” funds, generally inv MATHON FUND I and/or

MATHON FUND, with false promises that the victims could earn high-yield rates

of return by making short-term, high-interest hard money loans to borrowers,
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when the defendants and others knew that existing loans were in default or non-
performing and/or otherwise incapable of generating sufficient income to meet the
loan obligations;

to conceal from victim investors that the loans to borrowers were in default, non-
performing and/or otherwise incapable of generating high rates of returns on the
“investments” as represented;

to repay most of the earlier victim investors with funds from later victim investors
defrauded in the same manner (i.e., through a Ponzi scheme); and

to avail themselves of large sums of “investor” funds in the form of exorbitant
management and origination fees, salaries, bonuses, or by whatever means, to the

detriment of victim investors.

MANNER AND MEANS OF THE CONSPIRACY AND SCHEMES TO DEFRAUD

18. The manner and means used by the defendants, and others, through the entities described

above, to achieve the objects of the conspiracy and the schemes and artifices to defraud, included

the following:

a.

The defendants established and controlled a netwbrk of sales fepresentatives and
management employees for the Mathon-related Entities. This network was used
to assist in the false and fraudulent schemes to raise money from victim investors
in at least four different but overlapping “investmen ” programs. Three of the
programs purportedly involved short-term hard money loans. ¥ The remaining
program offered a so-called equity interest in the management fees generated by
these “investment” schemes. ¥

Prior to the inception of MATHON FUND I, defendant SLADE offered and sold
participation -points in defendant SEWELL’s Aspen GroVe Managemer;t.

¥ Mathon Fund I, Mathon Fund and MM Colonial Fund.

% MMC Participation Points.
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Company. Some of the funds eventually raised from the victim investors in
MATHON FUND_I were fraudulently used to repay the “investors” in the Aspen

Grove participation point program, which was a precursor to the fraudulent

_participation points prdgram used by the defendants in MMC. Because the Aspen

Grove debtor-investors were led to believe that their Aspen Grove “investment”
had earned a legitimate return on investment, and having no awareness that the
funds actually came from victim investors in MATHON FUND [, many of the
Aspen Grove participants were fraudulently induced to continue “investing” funds
in programs sponéored by the defendants in the Mathon-related Entities.
The defendants began fraudulently deceiving victim investors throﬁgh MATHON
FUND 1, which was created on or about February 2002. From on or about |
November 2002, through February 2004, the defendants fraudulently induced over
175 victims to “invest” more than $102 million into MATHON FUND I. To get
victims to invest these sums, the defendants, and others, fraudulently
misrepfesented the following: |
(1)  Thatthe “investments” could earn extraordinary above-marketrates
ofreturn (e.g., 75%or moré annualized) by making short-term, high
interest hard money loans to borrowers;
(2)  Thatthe defendants had substantial experience making loans of this
nature, with few, if any, historical defaults on such risky loans;
(3) That other victim investors had already profited greatly from
“investing” in the progfam; y
(4)  That the loans were performing and not troubled or in a state of

default;

N NN
0w NN A

¥ MATHON FUND I and MATHON FUND were marketed almost exclusively to
members of The Church of Jesus Christ of Latter-day Saints, to which defendants belonged.
Word of mouth and cross-selling among Church members were used heavily by the defendants
in their schemes to defraud.
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(5)  That each loan was secured and collateralized by specific assets
with a fair market value at least two to three times the amount of the
loan; ‘

(6)  That many of the loans were further secured by personal guarantees
from the borrowers; and '

(7)  That “returns” came from the repayment of these high risk loans,

~ when, in effect, victims were generally paid with funds from new

“investors.” ‘

The defendants had victims sign an “Investment Agreement,” a “Letter of
Understanding and Agency Agreement,” a “Guaranty Agreement,” a “Non-
Recourse and Unsecured Promissory Note,” and a “Credit and Security
Agreement,” which reflected that their funds would be loaned to MATHON
FUND I, rather than the third-party borrowers. Thereafter, MATHON FUND I
would loan some of the “investment” funds to these third party borrowers, and
would secure the MATHON FUND I third-party loans with some collateral from
the borrowers. By structuring each transaction in this fashion, a victim investor’s
“investment” was completely unsecured and without recourse aéainst the actual
borrower’s collateral. |
The defendants also structured each transaction in a way that hid each side of the
transaction. from the other (i.e., actual borrower and actual lender). The
defendants did not disclose the identity of the true borrower to the “investor” or
the “investor” to the actual borrower. This double-blind loan structure helped the
defendants conceal from victim investors the troubled or default nature of these
loans, and allowed defendants to conduct the ruse of 'continuing to pay earlier
victim investors through the deposits of later investors rather than from any actual

interest earned from any hard money loans (e.g., in a Ponzi fashion).
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f. The defendants and others, through MATHON FUND 1, oftentimes structured the
sales pitch and marketing materials to make victim investors believe that their
“investments” were earmarked for particular investment “pipes” or “tranches”
pertaining to unidentified but distinct borrowers. This éales method often
deceived a victim investor into thinking that he or she was the only “investor” for
that borrower, and that the promised collateral and guarantees were not being
shared or diluted among a pool of other victim investors for the same loan.

g The defendants and others, through MATHON FUND I, sometimes would
oversell a particular “investment” loan arrangement to victim ihvestors, on
occasion after the borrower had obtained his loan and the so-called “investment”
opportunity had closed. An example of this was the Texen Oil transaction. The
defendants raised approximately $10 million from victim investors in 2003 for this
particular loan, but distributed only about $3.2 million to the borrower. Instead,
approximately fifty percent (50%) of the “investment” funds, around $4.9 million,
was siphoned off to MMC and ROUND VALLEY. In this same manner, the
defendants created other sales stratagems to fraudulently induce victim investors
to “invest” their funds in either MATHON FUND I or MATHON FUND. An
example is the purported sale or transfer of victim MB’s “investment” interest in
MATHON FUND 1. Starting on or about December 2003, after failing to get
victim MB to “roll” his $4.1 million “investment” into the MATHON FUND, and
because victim MB was requesting full repayment through the personal guarantee
given to him from defendant SLADE, the deféndants devised the idea of selling
MB’s interest at a discount to other victim investors. The defendants and others
told potential victim investors that victim MB needed to sell his MATHON FUND

| “investment” at a discount because he was going through a “nasty” divorce and
needed to purportedly liquidate his “investment” for the divorce proceedings. At

? (134 t”

the time, all of the purported loans associated with victim MB’s “investmen

9
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were non-performing or in default. With this story, the defendants fraudulently
induced several victim investors to transfer approximately $14.8 million to the
defendants for victim MB’s so-called $4.1 million position in the MATHON
FUND I “investments.” »

h. The defendants structured the “investments” to skim off excessive fees.
MATHON FUND I oftentimes charged investors an annual $25,000 management
fee. The defendants also charged origination fees and commissions to the actual
third-party hard money borrowers. At times, the upfront fees charged to
borrowers were 20% of the amount of the loans, or higher. The burden of these
excessive fees, when combined with the extremely high interest rates being
charged on these short term loans, made it almost an economic and accounting
certainty that most of the loans would be non-performing and go into default. By
skimming off so much of the “investor” funds on the front end, the defendants
knew from the beginning that the actual loans were unlikely to be viable as a
means of paying the individual victim investors their promised returns. Therefore,
almost from the beginning, the defendants had to structure their schemes in a way
that would generate the funds necessary to perpetuate an inevitable Ponzi scenario.

i. The defendants, from the inception of MATHON FUND I, began fraudulently
diverting “investor” funds to projects and activities wholly unrelated to the
promises and representations made to victim investors. For example, on or about
November 2002, the dcfendanté fraudulently raised approximately $6.2 million
from victim investors. Instead of using the monies to fund “hard money” loans
as promised, the defendants took this $6.2 miliion and purportedly “loaned” these
funds to MILL CREEK ( an entity wholly owned by defendants WILLIAMS and
SLADE through SWA). This “loan”to MILL CREEK was struétured to make it
appear that victim investor funds were purpbrtedly being “invested” in a typical

loan arrangement, when, in fact, MILL CREEK was nothing more than a shell

10
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entity  used by the defendants to buy the ASPEN GROVE “equity” or
“participation” points from an earlier group of “investors” in ASPEN GROVE.
Because the defendants made the “loan” to MILL CREEK on a short-term basis,
the defendants thereafter raised, from on or about December 2002, through on or
about June 2003, approximately $7.8 million from a second wave of new
MATHON FUND I victims to pay these prior MATHON FUND I victims whose
money was purportedly loaned to MILL CREEK. This Ponzi process continued
and the defendants subsequently raised, from on or about April 2003, through on
or about November 2003, a third wave of approximately $9.4 rhillion from
purportedly selling “equity” or “participation” points in MMC, .and these funds
were thereafter used to fraudulently repay the second wave of MATHON FUND
I victim investors as noted above. Eventually, because the MILL CREEK “loan”
had no collateral or guarantees, and was a fiction except on paper, approximately
$2.4 million of principal and interest on the MATHON FUND I books was
written off as a purportedly uncollectible debt.

j. In many instances, a short-term, high interest loan was funded for a long-term,
non-revenue generating project. These miématches made the loans and
“investment” scenarios non-viable from the beginning. An example was the TMC
Partners $14.1 million loan for the commercial and residential development of
326 acres of raw land in Waterford, Connecticut. A short term loan of this nature,
for a project of this sort, could not conceivably meet _fhe promised retufns to
victim investors in the timeframe established under the usurious and onerous
terms of the loan. The fact that the defendants also -failed to adequately assess
several zoning issues, the need for several structural enhancements to the land,
and the potential demise of the main employer in the region, further exacerbated
the non-viable nature of this loan and the underlying projéct. The Parsons 4E loan

was another example. More than $5 million was loaned on a short -term basis to

11




O 00 3 N W bW e

N NN NN N N N N e e bt et et e e e e
00 ~1 N L H W N e O W 00N N R W N = O

a coal mine operator in Kentucky in order for the borrower to maintain certain
coal leases. |

The defendants fraudulently extended loans, or advanced additional funds, to
losing venturés. This was done by the defendants to make loans in default or
arrears appear to be viable, in order to attract more investors and/or generate still
more exorbitant fees, most of which were fraudulently transferred to entities
controlled and owned by the defendants. The Parsons 4E lending scenario
illustrates this part of the scheme. ‘On or about October 2, 2003, the borrower
signed a promissory note for $5,350,000, which was due on February 11, 2004.
Only $3,384,000 of the funds from MATHON FUND I “investors” was loaned to
the borrower. Mathon-related Entities received $816,000 in commissions and
origination fees. Of the $816,000, defendants SLADE and WILLIAMS received
$179,430, defendant B. WILLIAMS received $16,534, defendant TOWLER
received $93,947, and defendant SEWELL received $24,775. No payments were
made on the original note, which went into default on February 11, 2004. On or
about Maich 16, 2004, a two-month extension agreement on the original defaulted

note was signed with a new due date of May 15, 2004, and a new principal and

" interest balance of $5,937,140. On or about March 16, 2004, the Parson 4E

borrowef signed a second promissory note with- WSF for $400,000, with a
maturity date of May 15, 2004. The rate of interest on this note was fifty percent
(50%) per month. No funds on this $400,000 Note were ever distributed to the
borrower. Instead, knowing this loan was non-performing, defendants enriched
themselves by extending it. On April 5, 2004, the defendants caused MATHON,
using victim investor funds from MATHON FUND I, to purchase the $400,000
note from WSF for $800,000. That same day, WSF then transferred the following
sums to the defendants: TOWLER ($1 14;280); WILLIAMS ($100,000); SLADE
($100,000); B. WILLIAMS ($57,1 40) and SEWELL ($28,580). Both the Original

12
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Note and the Second Note were extended again. On or about February 11, 2005,
the promissory Notes were rewritten into a “Settlement Agreement and Mutual
Release” note in the amount of $7 million, and at a lower interest rate. The
Parsor_ns 4E borrower never made one payment on any of these Notes and/or‘
extensions. | '

By late 2003, the MATHON FUND I’s loan portfolio was either non-performing,
projected to be non-performing, or in default. To extend the life of the Ponzi
scheme, the defendants devised the idea of creating a new “equity” MATHON
FUND. The defendants created MATHON FUND to convert the old MATHON

FUND I “lender investors” into so-called “equity investors.” In this fashion, on

the eve of many loans going into default, the old MATHON FUND I “investors”
would supposedly “rollover” their original “investment,” plus earned interest, into
the new MATHON FUND. No funds were ever transferred from MATHON
FUND I to MATHON FUND. Only the obligations owed to the MATHON FUND
1 “investoré” were rolled over, thus creating the illusion fhat thgir original
“investment” had paid in full. Any new MATHON FUND “investors” were not
told that the MATHON FUND was insolvent from its inception.

The defendants began operating the MATHON FUND pursuant to a Private
Placement Memorandum (“PPM”) dated November 25, 2003. The PPM did not
disclose MMC’s intent to convert of “roll over” many of the MATHON FUND
I victirﬁ investors into the new MATHON FUND, nor did the PPM disclose
MMC’s plan to transfer troubled or defaulted loans from MATHON FUND I into
the new MATHON FUND loan portfolio. The PPM further touted MMC’s prior
experience with MATHON FUND 1, but failed to disclose how many MATHON
FUND I loans were non-performing, under-collateralized, and in or near default.

The PPM also falsely claimed that the new MATHON FUND would be less risky

for the following reasons:

13




O 0 3 O »n A W N -

N N NN e et et e et b ek et e e
W N = O VW 00 NN N B W= O

NN NN
00 3 O Wn

N
R

™ &
Case 2:09-cr-01452-ROS Document 3 Filed 12/02/09 Page 14 of 33 .

(1)  Thatpooling funds and loans would Spread the risk of default across
a broader investment base;

(2) That “fund insurance” would be purchased to insure the loan
portfolio from unusual default rates; and '

(3)  That a “Reserve Account” would be created and funded to act as a

safety net in troubled times.

“None of these measures was implemented in a way that created any real benefits

to “investors” in MATHON FUND. Instead, the defendants actually augmented
the risks to “investors” by consolidating most of the troubled loans from
MATHON FUND I into the portfolio of loans for MATHON FUND,; they never
purchased “fund insurance” of any sort; and they funded the so-called “Reserve
Account” with non-performing or troubled assets. _

The PPM prohibited “investors” from withdrawing funds unless or until the funds
had been “invested” with MATHON FUND for at least 180 days, thus delaying

the discovery of the Ponzi scheme.

- The defendants, in a manner even more aggressive than their conduct in

MATHON FUND ], charged “investors” an exorbitant monthly management fee
0f2.0833%, or 25% annually, of the total balance of all MATHON FUND capital
accounts. The defendants used this fee structure to syphon off additional millions
from victim investors. In light of this new exorbitant fee structure, in combination
with the impractical loan origination fees and usurious rates of interest charged on
hard money loans, the defendants knew that the MATHON FUND, like its
predecessor MATHON FUND I, was, in fact, a non-viable endeavof and nothing
more than the latest evolution in their Ponzi scheme. ‘

As part of the Ponzi scheme, the defendants sent victim “investors” in the
MATHON FUND purported monthly account statements of their capital accounts..

These “account statements™ were often sent out late, and supposedly reflected

14
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what a victim’s account was worth under a “cash” and “accrual” basis of
accounting. Many of the entries were contrived and clearly not supported by the
underlying economic circumstances or accounﬁng records. Both methods failed
to accurately account for the non-performing or default nature of the loan
portfolio, or the fact that each victim’s “capital investment” was already greatly
diminished in_value and insufficiently collateralized. Instead, the defendants
falsely represented that these “capital” accounts had maintained their value, and
that the loans underlying these accounts were performing and otherwise accruing
realizable investment interest. ‘

From November 2003, until April 5, 2005, when the Arizona Corporation
Commission obtained a restraining order in the Conservatorship Action against
defendants SLADE, G. WILLIAMS and the entities they owned and controlled,
the defendants fraudulently induced over 100 victim investors to transfer more
than $51 million into MATHON FUND.

To fraudulently raise additional funds from victim investors, thé defendants,
through MMC, also sold so-called “participation points” in MMC’s exorbitant
monthly management fee. A participation point “investor” was supposedly
entitled to receive a proportionate share of MMC’s monthly management fee for
managing the MATHON FUND. A participation point victim was purportedly
entitled to receive one percent (1%) of MMC’s annual twenty-five percent (25%)
management fee, which was assessed against the inaccurately reported outstanding |
principal balances in the MATHON FUND capital accounts. One equity point
was stated to cost $1 million, though it was sometimes sold to victim investors at
a price different than its purported face value. In some instancés, MATHON
FUND “investors” rolled over their “investment” into the participation point.

investment scheme.

15
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From December 2003, until April 5, 2005, the defendants fraudulently induced at
least nine victim investors to “invest” more than $9 million in this “participation
points” Ponzi program.

In the months just prior to the Arizona Corporation Commission (“ACC”)
Conservatorship action on April 5, 2005, the defendants were in the formative
stage of creating the next stage in the Ponzi scheme — MM COLONIAL, a
Delaware limited liability company formed on or about October 29, 2003. It was
originally named Mathon Fund II, but on or about February 9, 2005, the name was
changed in the State of Delaware to MM COLONIAL. The Articles of
Amendment to change the name to MM COLONIAL was filed with the ACC on
or about February 15, 2005. MM COLONIAL was formed as a successor to
MATHON FUND to raise additional funds from new victim “investors.” In the
brief time MM COLONIAL was up and running, approximately $300,000 was
raised from victim investor SK. Shortly after the “investment” was made by SK,
defendant B. WILLIAMS had $250,000 of SK’s funds transferred as a Ponzi
payment to victim investor KH on his previous “investment” in MATHON
FUND.

The defendants, through the various entities and “investment” mechanisms
outlined above, used funds obtained from later “investors” to improperly repay

claims from or obligations owed to earlier “investors.” Through various

- fraudulent maneuvers and voluminous misrepresentations, the defendants

fraudulently induced earlier “investors” to believe they were earning actual returns
from the repayment of hard money loans, or that they should “re-invest” their
alleged paper earnings in the next stage of this Ponzi scheme. As to later
“investors,” the defendants did not disclose that their funds would be used to repay

old debts or satisfy earlier Ponzi victims of the scheme.

16
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\2 During the period of this Ponzi scheme, the defendants took the following
approximate sums from victim investors as purported compensation and other

financial remuneration for their fraudulent activities:

(1)  Duane Slade $5,442,840
(2)  Guy Williams $5,862,064
(3)  Brent Williams ' $623,888

4)  Douglas Towler $2,440,092
(5)  Russell Sewell $239,255 ¥

w.  From on or about February 2002, through on or about April 2005, during this
Ponzi scheme, the defendants defrauded at least 240 victim investors out of more
than $160 million. When the Ponzi scheme was discovered, approximately 147
victims had unrecovered losses totaling more than $75 million.
OVERT ACTS
19. In furtherance of the aforesaid conspiracy, and to achieve the objects of the conspiracy, the
defendants, and others known and unknown, through the entities described above, committed
or caused to be committed, various acts in the District of Arizona and elsewhere.
a. The following overt acts, among others, were committed:
(1) Onorabout February 5, 2002, Articles of Organization were filed with the
Arizona Corporation Commission to form MATHON FUND 1.
(2) OnoraboutJanuary 3,2003, defendant SLADE caused victim investor WP
to transfer $100,000 to MATHON FUND 1.
(3)  Onor about January 6, 2003, defendant SLADE caused victim investor SJ
to transfer $125,000 to MATHON FUND L.
(4) OnoraboutMarch 11,2003, defendant SLADE caused victim investor DD
| to wire $120,000 to the Bank of America account for MATHONFUND L.

_ ¥ Defendant SEWELL was “emploged” only nine months. This figure does nottake into
consideration any monies/benefits he might have received through ASPEN GROVE entities.

17
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&)

(6)

(M

®

®
(10)
(11)
(1é)

(13)

On or about March 11, 2003, MATHON FUND I issued a check to victim
investor CP in the amount of $62,500. Defendant SLADE falsely
represented the funds were a return on CP’s original “investment” when,
in fact, the funds came from a new victim investor.

On or about March 11, 2003, MATHON FUND I issued a check to victim
investor GD in the amount of $62,500. Defendant SLADE falsely
represented the funds were a return on GD’s original “investment” when,
in fact, the funds came from a new victim investor. ' ‘

On or about April 7, 2003, defendant SLADE caused victim investor MB
to wire $1,000,000 to the Bank of America account for MATHON FUND
L

On or about June 2, 2003, victim investor SJ received an Investor Receipt
of Investment Funds statement from MATHON FUND 1, acknowledging
that he received $175,000 for his $125,000 “investment” made on January
6, 2003, |

On or about July 3, 2003, defendant SLADE and others caused victim
investor DR to transfer $200,000 to MATHON FUND 1. ' '
On or abdut August 20, 2003, Articles of Organization were filed with the
Arizona Corporation Commission to form MATHON FUND, L.L.C.

On or about September 24, 2003, defendant SLADE caused victim investor
MIB, Ltd. to transfer $1,500,000 to the MATHON FUND 1.

On or about October 2, 2003, MATHON FUND I loaned Parsons 4E
$5,350,000 due on February 10, 2004. _

On or about October 2, 2003, defendant SEWELL received a payment of
$24,775 from an MMC account for the purported commission on the

Parsons 4E promissory note.

18
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(14)  On or about October 2, 2003, defendant TOWLER received a payment of
$24,775 from an MMC account for the purported commission on the
Parsons 4E promissory note.

(15)  On or about October 2, 2003, defendant TOWLER received a payment of
$52,638 from a ROUND VALLEY account for the purported commission
on the Parsons 4E promissory note.

(16) On orabout October 29, 2003, Articles of Organization were filed with the
Arizona Corporation Commission to form MM COLONIAL FUND,
L.L.C.

(17)  On or about November 10, 2003, victim investor DR received $253,000 as
a purported return on his original “investment” in MATHON FUND I
dated on or about July 3, 2003. |

( 1 8) Onor about December 1 5,2003, defendant SLADE caused victim investor
BCC to transfer $2,000,000 to MATHON FUND I.

(19) Onorabout December 17,2003, defendan.t SLADE caused victim investor
SJ to purportedly rollover his September 5, 2003 investment of $490,000
into the purported purchase of a MM Participation Point.

(20) On or about December 31, 2003, defendants SLADE, G. WILLIAMS and

| B. WILLIAMS wrote off $2,472,000 of principal and interest on the MILL
CREEK loan.

(21) On about January 31, 2004, defehdant G. WILLIAMS transferred
MATHON FUND [’s entire interest in the TMC Partners loan to
MATHON FUND.

(22) On or about March 9, 2004, an email was sent to SLADE and G.
WILLIAMS regarding maturing loans. The email discussed repaying past
loans from new victim investor funds coming into the MATHON FUND.
Defendants SLADE and G. WILLIAMS were advised that they risked
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(23)

(24)

- (25)

(26)

@7

(28)

(29)

(30)

G

(32)

being accused of “robbing Peter to pay Paul” and they should take
precautions.

On or about March 12, 2004, defendant TOWLER loaned WSF $100,000
purportedly for the Parsons 4E loan. Despite the loan being in default,
defendant TOWLER received back his original investment plus interest.
On or about March 12, 2004, defendant SEWELL provided a check in the
amount of $25,000 for the Parsons 4E loan extension.

On or about March 16, 2004, with the Parson 4E loan in default at this
time, defendant G. WILLIAMS signed an extension agreement extending
the due date for the repayment of the loan.

On or about March 18, 2004, defendant TOWLER received $50,000 from
ROUND VALLEY as a part of the Parsons 4E loan extension.

On or about March 18, 2004, defendant TOWLER received $42,860 from
WSEF as part of.the Parsons 4E loan extension.

On or about March 18, 2004, defendant B. WILLIAMS received $21,430
from WSF as part of the Parsons 4E loan extension.

On or about March 18, 2004, defendant SEWELL received $10,710 from
WSEF as part of the Parsons 4E loan extension.

On or about March 25, 2004, defendants SLADE and G. WILLIAMS
caused victim investor KH to transfer $500,000 to MATHON FUND. ‘

On or about March 29, 2004, defendants SLADE, G. WILLIAMS, B.
WILLIAMS, TOWLER and SEWELL helda management meeting for the
Mathon-related Entities, in which they discussed issues regarding the
probléms with cash flow, specifically upcoming payroll, point payments,
defaulted loans, and replenishment of the reserve fund.

On or about March 29, 2004, victim investor KH received a check for

$990,526.03 personally from defendant G. WILLIAMS. Defendant G.

20




O 60 N O i H» W N -

— . = e
W NN = O

14

Case 2:09-cr-01452-ROS Document 3 Filed 12/02/05 rage 21 of 33

(33)

(34)

(35)

(36)

(37)

(38)

(39)

(40)

(41)

(42)

WILLIAMS represented that the funds were from defendants SLADE and

G. WILLIAMS’ personal funds, because the loan associated with the

original “investment” had not yet paid off. -

On or about April 1, 2004, the defendants caused victim investor AA to

transfer $1,500,000 to MATHON FUND. '

On or about April 2, 2004, defendants SLADE and G. WILLIAMS caused

victim investor KH to transfer $900,000 to MATHON FUND.

On or about April 5, 2004, MATHON FUND purchased this second
Parsons 4E promissory note with WSF for $800,000.

Onor aboilt April 5, 2004, defendant TOWLER received $114,280 from

WSEF as part of the Parsons 4E second promissory note arrangement. |
On or about April 5, 2004, defendant B. WILLIAMS received $57,140

from WSF as part of the Parsons 4E second promissory note arrangement.

On or about April 5, 2004, defendant SEWELL received $28,580 from

WSF as part of the Parsons 4E second promissory note arrangement.'

On or about April 6, 2004, defendants SLADE and G. WILLIAMS caused

victim investor KH to transfer $350,000 to MATHON FUND.

On or about April 12, 2004, defendants SLADE, G. WILLIAMS, B.

WILLIAMS, TOWLER and SEWELL held a management meeting for the

Mathon-related Entities to discuss problem and defaulted loans.

On or about April 27, 2004, fhe defendants caused victim ihvestor LWPto

“rollover” a purported “investment” of $720,813 from MATHON FUND

I to MATHON FUND. ' _

On or about May 5, 2004, defendant G. WILLIAMS, on behalf of
MATHON FUND I, executed but did not record a partial assignment of
beneficial interest for the TMC Partners property. |

21
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(43)

(44)

(45)

(46)

(47)

(48)

(49)

(50)

(51)

(52)

On or about May 7, 2004, the defendants transferred $2,499,980 to victim
BCC from the MATHON FUND Compass Bank account.

On or about June 22, 2004, defendant SEWELL caused victim investor SJ
LT to purportedly roll his original October 27 and 29, 2003 “investment”
of $500,000 into the MATHON FUND.
On or about July 1, 2004, the defendants,vcaused victim investor KH, Inc.,
to transfer $2,600,000 to MATHON FUND.

On or about July 6, 2004, defendants SLADE, G. WILLIAMS and B.
WILLIAMS drafted a Private Placement Memorandum for prospective
investors, which contained false and misleading information. |

On or about July 30, 2004, the defendants caused victim investor JW to
transfer $1,500,000 to MATHON FUND.

On or about August 31, 2004, defendants SLADE, G. WILLIAMS, and
others, caused victim investor AG to transfer $1,000,000 to MMC, and the
victim investor was falsely told that he woula be buying out a previous
victim investor who needed his money back bécause of a divorce.

On or about September 8, 2004, defendant SLADE and G. WILLIAMS
transferred victim investor funds of $1,750,000 from MMC to Wealth
Partners. -

On or about September 13, 2004, defendant G. WILLIAMS signed a
promissory note with victim investor RL for a $1 million p_urpoi'ted
“investment” with Mathon Management Company.

On or about December 10, 2004, the defendants caused victim investors P
and JZ to transfer $200,000 to MATHON FUND.

On or about December 10, 2004, the defendants caused victim investor GZ

to transfer $100,000 to MATHON FUND.

22
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(53)

(54)

(55)

(56)

(7

(58)

(59)

(60)

(61)

(62)

(63)

(64)

(65)

On or about December 16, 2004, the defendants caused victim investors P
and JZ to transfer $100,000 to MATHON FUND.

On or about December 17,2004, the defendants caused victim investor DG

. Development to transfer $500,000 to MATHON FUND.

On or about December 21, 2004, the defendants caused victim investor DS,
through entity SLF, L.L.C., to transfer $1,500,000 to MATHON FUND.
On or about December 22, 2004, the defendants caused victim investor EP,
L.L.C,, to transfer $100,000 to MATHON FUND.

On or about December 22, 2004, the defendants caused victim investor SB,
through entity FTF, to transfer $75,000 to MATHON FUND.

On or about December 23, 2004, the defendants caused victim investor
BB, through entity BV, to transfer $300,000 to MATHON FUND.

On or about December 23, 2004, the defendants caused victim investor
BB, through entity BV, to transfer $200,000 to MATHON FUND.

On or about December 30, 2004, the defendants caused victim investor PF
to transfer $34,000 to MATHON FUND.

On or about January 7, 2005, the defendants caused victim investors J and
EB to transfer $100,000 to MATHON FUND.

On or about January 7, 2005, the defendants cause& victim investors P and
JZ to transfer $400,000 to MATHON FUND.

On or about January 27, 2005, the defendants caused victim investor AW,
L.L.C., to transfer $2,700,000 to MATHON FUND.

On or about January 28, 2005, the defendants caused MATHON FUND to
transfer $50,000 victim investor BW, through entity TL.,

On or about February 8, 2005, the deféndants caused victim investor BV
to transfer $250,000 to MATHON FUND. B

23
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(66)

(67)

(68)

(69)
(70)
(71)
- (72)
(73)

(74)

On or about February 11, 2005, defendants SLADE, G. WILLIAMS and
B. WILLIAMS drafted a Private Placement Memorandum for MM
COLONIAL, which contained false and misleading information and was
provided to pfospective investors.

On or about February 11, 2005, with the loan in default at this time,
defendant SLADE, G. WILLIAMS, and B. WILLIAMS signed another
extension agreement extending the due date for the repayment of the
Parsons 4E loan. |

On or about February 11, 2005, with the loan in default at this tirﬁe,
defendants SLADE, G. WILLIAMS and B. WILLIAMS released the
collateral securing the Parsons 4E loan.

On or about February 17, 2005, the defendants caused. victim investor
HCBG, L.L.C,, to transfer $200,000 to MATHON FUND.

On or about March 11, 2005, the defendapts caused victim investors P &
JZ FT, to transfer $250,000 to MATHON FUND.

On or about March 25,2005, the defehdants caused victim investor BF to
transfer $500,000 to MATHON FUND.

On or about March 29, 2005, the defendants caused victim investor Dr. K
to transfer $300,000 to MM COLONIAL.

On or about April 1, 2005, the defendants caused MATHON FUND to
transfer $100,000 to victim investor KT, through entity KH.

On or about April 4, 2005, the defendants caused MATHON FUND to
transfer $53,511.51 to victim investor RSB.

All in violation of Title 18, United States Code, Sections 1349 and 2.
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COUNTS TWO THROUGH FIVE
Mail Fraud
[18 U.S.C. § 1341]

20. The factual allegations in paragraphs 1-14 and 17-19 of the Indictment are incorporated by
reference and re-alleged as though fully set forth herein.

21. Beginning no later than on or about February 2002, through on or about April 2005, in the
District of Arizona and elsewhere, defendants SLADE, G. WILLIAMS, B. WILLIAMS and
TOWLER (as to Counts 2 and 3), individually and doing business under the entities described
above, along with others known and unknown to the Grand Jury, did knowingly and willfully
devise and intend to devise a scheme and artifice to defraud and to obtain money and property
by means of materially false and fraudulent promises, pretenses, and representations, and the
concealment of material facts.

22. On or about the dates listed below, in the District of Arizona and elsewhere, for the purpose
of executing and attempting to execute the aforesaid scheme and artifice to defraud and to obtain
money by means of materially false and fraudulent pretenses, representations, and promises,
defendants SLADE, G. WILLIAMS, B. WILLIAMS, and TOWLER (as to Counts 2 and 3),
individually and doing business under the entities described above, along with others known and
unknown to the Grand Jury, placed and caused to be placed in a post office and authorized
depository for mail matter, to be sent and delivered by the United States Postal Service, and
deposited and caused to be deposited for delivery by a private and commercial interstate carrier,

for delivery by commercial interstate carriers, as shown below for each Count, from the District

of Arizona, to the locations set forth in the chart below, each such instance being a separate

Count of this Indictment:
Count |(On or About) Item Mailed Carrier
Date Mailed ‘
2 1/10/05 Statement of Account Balances, U.S. Mail
, MATHON FUND, cash and accrual basis,
mailed to D. and J. H.

25




—

NN RN N N N N N N e e et et e b bt et et e

O 0 N N W e W N

Case 2:09-cr-01+2-ROS Document 3 Filed 12/02/0% Page 26 of 33

3 1/10/05 Statement of Account Balance, MATHON | U.S. Mail
FUND, mailedto C.and N. J. _

4 2/14/05 Private Placement Memorandum #10871, |U.S. Express
subscription Agreement, and Operating Mail
Agreement, for MATHON FUND, mailed
to D.H. :

5 3/16/05 Statement of Account Balances, December |U.S. Mail
2004, for MMC, mailed to S.W.

In violation of Title 18, United States Code, Sections 1341 and 2.

COUNTS SIX THROUGH EIGHTEEN
Wire Fraud
[18 U.S.C. § 1343]

23. The factual allegations in paragraphs 1-14 and 17-19 of the Indictment are incorporated by
reference and re-alleged as though fully set forth herein.

24. Beginning no later than on or about February 2002, through on or about April 2005, in the
District of Arizona and elsewhere, defendants SLADE, G. WILLIAMS, B. WILLIAMS and
TOWLER (as to Counts 6-15), individually and doing business under the entities described
above, along with others known and unknown to the Grand Jury, did knowingly and willfully
dgvise-aﬁd i'ntend.to devise a scheme and artifice to defraud and to obtain money and property
by means of materially false and fraudulent promises, pretenses and representations, and
concealment of material facts.

25. Onor about the dates listed below, in the District of Arizona and elsewhere, for the purpose
of executing and attempting to execute said scheme and artifice to defraud and to obtain money
by means of materially false and fraudulent pretenses, representations and promises, defendants
SLADE, G. WILLIAMS, B. WILLIAMS, and TOWLER (as to Counts 6-15), individually and
doing business under the entities described above, along with others known and unknown to the
Grand Jury, did knowingiy transmit and cause to be transmitted, by means of wire and radio
communications in interstate commerce, certain writings, 'pictures, signals and sounds (i.e.,

interstate telephone calls and facsimile transmissions), to and from the District of Arizona and
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elsewhere, to and from the Compass Bank in Arizona (accounts ending in 7518 or 7526), as set

forth in the chart below, each such instance being a separate Count of this Indictment:

Count | (On or About) | Approximate Investor Initials Sending Financial
Wire Date Amount City/State of Institution /
Wired Residence City/State
(Receiving Financial
Institution / last 4 account
numbers)
6 12-10-2004 | $200,000 Pand J.Z. Merrill Lynch
Henderson, Nevada | Las Vegas, NV
| (Compass Bank/7526)
-7 12-10-2004 | $100,000 GZ Wells Fargo
Las Vegas, NV Las Vegas, NV
(Compass Bank/7526)
8 12-16-2004 | $100,000 Pand J. Z : Merrill Lynch
Henderson, NV Las Vegas, NV
(Compass Bank/7526)
9 12-21-2004 | $1,500,000 D.S. through entity | Wells Fargo .
" |S.L.F.LLC Farmington, UT
‘ Farmington, UT (Compass Bank/7526)
10 12-22-2004 | $75,000 S.B. through entity | U.S. Bank
F.T.F.,LLC St. Claire, MO
Washington, MO (Compass Bank/7526)
11 12-23-2004 | $300,000 B.B. through entity | U.S.Bank
_ B.V. Salt Lake City, UT
Salt Lake City, UT | (Compass Bank/7526)
12 12-23-2004 | $200,000 B.B. through entity | Morgan Stanley
. B.V. New York, NY
, Salt Lake City, UT | (Compass Bank/7526)
13 1-7-2005 $400,000 P.and J.Z. Merrill Lynch
Henderson, NV .New York, NY
(Compass Bank/7526)
14 1-28-2005 $50,000 B.W. through Compass Bank/7518
entity T.L. San Francisco, CA
Investments (Wells Fargo/5155)
West Lynn, OR
‘15 1-31-2005 $570,000 S.and S.W. Compass Bank/7518
Seattle, WA Shoreline, WA :
, (Shoreline Bank/1040)
16 3-11-2005 $150,000 G.and J.Z. Merrill Lynch
Las Vegas, NV New York, NY
(Compass Bank/7518)
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17 3-11-2005 $250,000 P.and J.Z. Merrill Lynch
. Henderson, NV New York, NY
, (Compass Bank/7526)
18 4-1-2005 $100,000 K. T. through entity { Compass Bank/7518
K.H. New York, NY
Las, Vegas, NV Bank of America/6986)

In violation of Title 18, United States Code, Sections 1343 and 2.

COUNTS NINETEEN THROUGH FORTY
Transactional Money Laundering
[18 U.S.C. § 1957(a)]

26. The factual allegations in paragraphs 1-25 of the Indictment are incorporated by reference
and re-alleged as though fully set forth herein.

27. On or about the dates set forth below, each such instance being a separate count of this
Indictment, defendants SLADE, G. WILLIAMS, B. WILLIAMS, and TOWLER (as to Counts
19-36), and others known and unknown to the Grand Jury, within the United States, knowingly
engaged in monetary transactions from a financial institution in the District of Arizona, as set
forth below, in criminally derived property of a \}alue greater than $10,000, and which was
derived from specified unlawful activity, namely violations of 18 U.S.C. §§ 1341 (Mail Fraud),
and 1343 (Wire Fraud), as alleged in Counts 2 through 18 of the Indictment, each such instance

being a separate Count of this Indictment, as follows:

Date of Transaction Amount Source of Description of
Count | (Financial Inst. / Last 4 Payee Funds Payment
Account numbers) Disbursed
[Check No. / Wire Out /
Deposit of Check /
Transfer] ‘
19 12-13-2004 $19,299.40 Victim Investor | Ponzi Payment
(Northern Trust /8401) C.P. Funds ‘
[Check # 10634]
20 12-13-2004 $19,299.40 Victim Investor | Ponzi Payment
(Northern Trust / 8401) G.D. | Funds
[Check #10635]
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Date of Transaction Amount Source of Description of
Count | (Financial Inst. / Last 4 Payee Funds Payment
Account numbers) Disbursed
[Check No. / Wire Out /.
Deposit of Check /
Transfer]
21 12-15-2004 $38,598.81 Victim Investor | Ponzi Payment
(Northern Trust / 8401) L.P. Funds
-[Check #10639]) ‘ _
22 12-16-2004 , $38,598.81 Victim Investor | Ponzi Payment
(Northern Trust / 8401) SJ. Funds
[Check # 10636]
23 12-21-2004 $20,000.00 Victim Investor | Ponzi Payment
(Compass Bank / 7518) S.W. Funds
[Wire Out]
24 12-22-2004 $1,557,063.38 Victim Investor | Business
(Compass Bank / 7518) = | MMC - Northern | Funds Operations
[Wire Out] Trust / 8401
25 12-22-2004 $32,423.30 Victim Investor | Payments to
(Compass Bank / 7518) W.XK. Funds Salesmen
[Wire Out]
26 12-23-2004 $74,980.00 Victim Investor | Payment to
(Northern Trust / 8401 MD Funds Salesmen
[Wire Out],
27 12-22-2004 $15,000 Victim Investor | Payments to
(Northern Trust / 8401) T.F. funds Salesmen
[Check #10659]
28 12-22-2004 $40,988.67 Victim Investor | Ponzi Payment
(Northern Trust / 8401) L.P. Funds
[Check #10664)
29 12-22-2004 $10,247.17 Victim Investor | Participation
Northern Trust / 8401) Brent Williams Funds Point Payment
[Check #10663]
30 12-23-2004 $330,147.16 "| Victim Investor | Ponzi Payment
(Northern Trust / 8401) J.G. Funds
[Wire Out]
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Date of Transaction Amount Source of Description of

Count | (Financial Inst. / Last 4 Payee Funds Payment
Account numbers) Disbursed '
[Check No. / Wire Out/
Deposit of Check /
Transfer]

31 12-23-2004 $20,494.33 Victim Investor | Ponzi Payment
(Northern Trust / 8401) CP. Funds '
[Check #10661]

32 12-23-2004 $20,494.33 Victim Investor | Ponzi Payment
(Northern Trust / 8401) G.D. Funds
[Check #10662]

33 1-10-2005 $250,000.00 Victim Investor | Ponzi Payment
(Compass Bank / 7518) SM. Funds
[Wire Out]

34 1-14-2005 $50,000.00 Victim Investor | Ponzi Payment
(Compass bank / 7518) S.and S.W. Funds
[Wire Out]

35 2-1-2005 $11,172.23 Victim Investor | Participation
(Northern Trust / 8401 Brent Williams Funds Point Payment
[Check #10680]

36 2-1-2005 ‘ $89,377.86 Victim Investor | Insider Payment
(Northern Trust / 8401) WSF funds :
[Check #10687)

37 3-11-2005 $26,755.75 Victim Investor | Ponzi Payment
Northern Trust / 8401) G.D. Funds
[Check #10709)]

38 3-11-2005 $150,000 Victim Investor | Insider Payment
(Compass Bank 7518) MMC Funds
[Wire Out]

39 3-14-2005 $26,755.75 Victim Investor | Ponzi Payment
(Northern Trust / 8401) C.P. Funds
[Check #10710]

40 | 4-4-2005 $26,755.75 Victim Investor | Ponzi Payment
(Northern Trust / 8401) WSF - Northern | Funds
[Transfer of Funds Trust / 8233

30




O 0 N O v & W N -

N NN NN N NN N = bt ek b b — — et —
00 N2 O U AW N = O VO 00NN AW N = o

™ g
Case 2:09-cr-01-42-ROS Document 3 Filed 12/02/0% Page 31 of 33

In violation of Title 18, United States Code, Sections 1957(a) and 2.
FORFEITURE ALLEGATIONS

28. The factual allegations in paragraphs 1 through 27 of the Indictment are incorporated by
reference and re-alleged as though set forth fully herein.

29. Pursuantto 18 U.S.C. § 981(a)(1)(C), and 28 U.S.C. § 2461, and as a result of committing
11 one or more of the offenses charged in Counts 1-18 of this Indictment, defendants SLADE, G.
WILLIAMS, B. WILLIAMS, TOWLER, and SEWELL sh;ill forfeit to the United States, all
property, real and personal, that constitutes or is derived from proceeds traceable to the
commission of the offenses, including but not limited to the aggregate sum of $78,738,707 in
U.S. currency, in that the aggregate sum is the proceeds of the specified unlawful acts, as defined
in 18 U.S.C. § 1956(c)(7)(A) and § 1961(1), to wit: 18 U.S.C. § 1341 (Mail Fraud) and
18 U.S.C. § 1343 (Wire Fraud). |

30. Pursuantto 18 U.S.C. §982(a)(1), and as a result of committirig one or more of the money
laundering offenses charged in Counts 19-40 of this Indictment, in violation of 18 U.S.C.
§ 1957, defendants SLADE, G. WILLIAMS, B. WILLIAMS, and TOWLER, shall forfeit to the
United States:

(a)  All right, title, and interest in any and all pi'operty involved in each offense in
violation of Title 18, United States Code, Section 1956 or 1957, for which the
defendants are convicted, and all property traceable to such property, including the
following: 1) all money or other property that was the subject of each transaction,
transportation, transmission or transfer in violation of Section 1957; 2) all
commissioné, fees and other property constituting proceeds obtained as a result of

those violations; and 3) all property used in any manner or part to commit or to
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facilitate the commiss'ion'of those violations including, but not limited to the
following:
Real property located at and known as 3940 E. Forge Avenue, Mesa,
Arizona 85206-4543, legal description of Lot 65, Bradley Country Estates,
according to Book 300 of Maps, Page 09, records of Maricopa County,
Arizona, Tax Parcel No: 140-47-366, titled to Brent F. and Patricia Elaine
Williams.
(b) Asumof money equal to the total amount of money involved in each offense for
which the defendants are convicted. |
31. Pursuant to Title 21, United States Code, Section 853(p), as incorporated by Title 18,
United States Code, Section 982(b), and 28 U.S.C. Section 2461, the defendants shall forfeit
substitute property, up to the value of the amouni described above, if by any act or omission of
the defendants, the property described above, or any portion thereof, cannot be located upon the
exercise of due diligence; has been transferred, sold to or deposited with a third party; has been
placed beyond the jurisdiction of the court; has been substantially diminished in value; or has
been commingled with other property which cannot be divided without difficulty.
/
/
/
/
/
/
/
/
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~ Allin accordance with Title 1 8, United States Code, Sections 981 and 982(a)(1); 28 United

States Code, Section 2461; 19 U.S.C. Section 1343 and Rule 32.2(a), Federal Rules of Criminal

Procedure.

A TRUE BILL

S/

FOREPERSON OF THE GRAND JURY
Date: December 2, 2009

DENNIS K. BURKE
United States Attorney
District of Arizona

— /S/

STEPHEN W. LARAMORE
PETER SEXTON

KEVIN RAPP

Assistant U.S. Attorneys

WENDY COY
Special Assistant U.S. Attorney
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| hereby attest anc ceruly on 9‘—1 J—"(S
that the foregoing document is a full, true and correct
copy of the original on file in my office and in my cus-
tody. :

CLERK, U.S. DISTRICT COURT

’ DISTRICT OF ARIZONA ,
by 4 5 sputy
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IN THE UNITED STATES DISTRICT COURT) £rg u 8 DISTRICT COURT
FOR THE DISTRICT OF ARIZONA | _ - DISTRICT OF ARZQHR

l

PHOENIX DIVISION
United States of America, Case No. 2:09 CR 1492-1-ROS-
| Plaintiff, GENEM VERDICT
vs- |  JUDGE JACK ZOUHARY
' Guy Williams ' !
" Brent Williams, ' |

Defendants.

We, the jury, duly impaneled and sworn, find as follows:

| COUNT 1 o
(Conspiracy to Commit Mail Fraud and/or Wire Fraud)

* ¥ *
Defendant Guy Williams :
NOT GUILTY
(circle one)
Defendant Brent Wiiliams :

NOT GUILTY
(circle one)
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COUNTS4 &5

(Mail Fraud)
Count “On or About” - Item Mailed Carrier
Date Mailed |
4 February 14,2005 - Private Placement Memorandum U.S. Express Mail -
#10871, subscription Agreement and
Operating Agreement for Mathon
Fund, mailed to David Halling
* % %
Defendant Guy Williams
NOT GUILTY
(circle one)
Defendant Brent Williams
NOT GUILTY
circle one)
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Count “On or About” : tem Maile . Carrier
Date Mailed :
5  March 16,2005 Statement of Account Balances, U.S. Mail
December 2004, for Mathon
Management Company, mailed to
Steve Wellington
* % %
. Defendant Guy Williams -
GUILTY NOT GUILTY
.—(circle one) -
Defendant Brent Williams

@ ~ NOTGULLTY
circle one) .




-
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COUNTS 6-18

(Wire Fraud)
Count “OnorAbout”  Approximate Investor(s) /
Wire Date Amount City, State of
Wired Residence
6 December 10, 2004  $200,000 H
enderson, ’
k % %
: Qefenda.nt Guy Williams

Defendant Brent Williams

NOT GUILTY
- (circle one)

" NOT GUILTY
~—— (circle one)

Sending Financial
Institution / City, State
(Receiving Financial
Institution / Last 4
Digits of Account
- Numbers)

Merrill Lynch
Las Vegas, NV .
(Compass Bank/7526)
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“On or About” | Approximate
Wire Date Amount
Wired

* Count

7 December 10,2004 $100,000

Residence

. )
Filed 06/28/.- Page 5 of 39

Investor(s) / Sending Financial

City, State of

(Receiving Financial
Institution / Last 4
Digits of Account

Numbers)
Wells Fargo

Las Vegas, NV Las Vegas, NV

Defendant Guy Williams

ircle one)

. Defendant Brent W’

(circle one)

(Compass Bank/7526)

NOT GUILTY

NOT GULLTY

Institution / City, State |
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Count  “On or About” Approximate Investor(s) /

Wire Date Amount City, State of
Wired Residence

8  December 16,2004 $100,000 H
’ enderson,

® % %
Defendant Guy Williams . | ' '
| NOT GUILTY
. (circle one) :
Defendant Brent Williams

e _
NOT GULLTY
circle one)

t

Sending Financial
Institation / City, State
(Receiving Financial
Institution / Last 4
Digits of Account
Numbers)

Merrill Lynch
Las Vegas, NV
(Compass Bank/7526)
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Count  “On or About”  Approximate Investor(s) /

Wire Date Amount City, State of
: Wired Residence

9 December 21,2004 $1,500,000

Farmington, UT
* * *
Defendant Guy Williams
@ NOT GUILTY
circleone)
Defendant Brent Williams
NOT GUILTY
circle one)

Sending Financial
Institation / City, State
“(Receiving Financial

Institution / Last 4

Digits of Account

Numbers)

Wells Fargo
- Farmington, UT
. (Compass Bank/7526)
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Count “On or About”  Approximate - Investor(s)/ Sending Financial
Wire Date Amount City, State of  Institution / City, State
Wired Residence (Receiving Financial
: Institation / Last 4 - -
Digits of Account
Numbers)

U.S. Bank
St. Clare, MO
(Compass Bank/7526)

10  December 22,2004 $75,000

* k Xk
Defendant Guy Williams . B
@ NOT GUILTY
circle one)
Defendant Brent Williams

NOT GUILTY
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~Count  “Onor About”  Approximate Investor(s) / Sending Financial

Wire Date ~ Amount City, State of Institution / City, State
Wired Residence (Receiving Financial
' . * Institution / Last 4
: Digits of Account
. ‘ Numbers)
11 December 23,2004  $300,000 ~ U.S. Bank
' - Salt Lake City, UT
‘ (Compass Bank/7526)
Salt Lake City, UT _
* * %
Defendant Guy Williams '
@ NOT GUILTY
(circle one) :
Defendant Brent Wi igm

NOT GULLTY
ircle one) -
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Count  “On or About” . Approximate Investor(s) / Sending I;'inan.cial

" Wire Date Amount City, State of Institution / City, State
Wired . Residence (Receiving Financial
Institution / Last 4
Digits of Account
. " Numbers)
12 December?23,2004 $200,000 Morgan Stanley.
: ‘ New York, NY
(Compass Bank/7526)
Salt Lake City, UT
* %k X
Defendant Guy Williams
- NOT GUILTY
circle one)
Defendant Brent Williams
. NOT GUILTY
circle one)

. O.A
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Count  “On or About”  Approximate ‘Investor(s) / Sending Financial

Wire Date Amount City, State of Institution / City, State
' Wired Residence (Receiving Financial
, : . Institution / Last 4
. : Digits of Account
: ) ' ' N Numbers)
13 January7,2005  $400,000 - Merrill Lynch
' New York, NY
H Henderson, NV (Compass Bank/7526)
* % ¥k
Defendant Guy Williams -

NOT GUILTY
circle one)

Defendaqt Brent William

NOT GUILTY
circle one)

11
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Count “Onor About”  Approximate Investor(s) / Sending Financial
Wire Date Amount City, State of Institution / City, State
' Wired Residence (Receiving Financial
- Institation / Last 4
~ Digits of Account
Numbers

' Cdmpass Bank/7518
San Francisco, CA
(Wells Fargo/5155) -

| 14 Jemuary2s,2005  $50,000

West Lynn, OR -

NOT GUILTY

NOT GUILTY

12
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Count  “On or About” - Approximate Investor(s) /

Wire Date - Amount City, State of
v Wired Residence
15  January 31,2005 - $570,000 -
' - Seattle, WA
* % %
Defendant Guy Williams §
NOT GUILTY
circle one) .
Defendant Brent Willi
NOT GUILTY
le one)

13

Sending Financial
Institution / City, State
(Receiving Financial
Institution / Last 4
" Digits of Account .
Numbers)

Compass Bank/7518
Shoreline, WA
(Shoreline Bank/1040)
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Count “Onor About”  Approximate Investor(s) / Sending Financial
Wire Date Amount City, State of Institution / City, State

: Wired " Residence (Receiving Financial
’ Institution / Last 4 -

Digits of Account

, ' : ' Numbers)
16  March 11,2005 $150,000 m Merrill Lynch
‘ T ' § New York, NY
: egas, (Compass Bank/7518)

Defendant Guy Willi

NOT GUILTY
circle one)

NOT GUILTY

14




fl

Count  “Onor About”  Approximate Investor(s) / Sending Financial
: WireDate .  Amount City, State of Institution / City, State
: Wired Residence (Receiving Financial
‘ ’ Institution / Last 4
Digits of Account

Numbers)

17  March 11, 2005 $250,000 Merrill Lynch
: - B New York, NY

Henderson, NV (Compass Bank/7526)

Defendant Guy Williams

NOT GUILTY
circle one)

- Defendant Brent William

NOT GUILTY
circle one)

15
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Count  “Onor About”  Approximate Invdstor(s) / Sending Financial
: Wire Date Amount | City, State of Institution / City, State
ired Residence (Receiving Financial
o Institution / Last 4
Digits of Account
. Numbers)
18  April 1, 2005 - $100,000 Compass Bank/7518
’ - New York, NY
(Bank of America/6986)
Las Vegas, NV -
® x %
. 'Defendant Guy Williams
- NOTGUILTY
~(circle one)
Defendant Brent Willigms
NOT GUILTY
(circle one)

16
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COUNTS 19-40

(Transactional Money Laundering)
Count Date of Transaction Amount Source of Funds  Description of
(Financial Inst. / Last 4 ‘Payee Disbursed Payment
Account numbers) [Check -
No./Wire Qut/Deposit of
Check/Transfer]

19 December 13, 2004 $19,299.40 Victim Investor Payment to
(Northern Trust / 8401) — Funds Investors
[Check # 10634] '

* ¥ %
Defendant Guy Williams
NOT GUILTY
Circle one)
Defendant Brent Willi

NOT GULILTY
~ (circle one)

17
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Count Date of Transaction Amount Source of Funds  Description of

(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check ‘ ' ,
No./Wire Out/Deposit of
heck/Transfer
20 December 13,2004 $19,29940  VictimInvestor ~ Payment to
(Northern Trust / 8401) S - Funds Investors
[Check # 10635] _
* % %
Defendant Guy Williams
NOT GUILTY
(circle one)
Defendant Brent Willia
NOT GUILTY
circle one)

18




~ ™
Case 2:09-cr-0149.-ROS Document 1336 Filed 06/28/1> Page 19 of 39
ount Date of Transaction Amount Source of Funds Description of
(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check |
NoJ/Wire Out/Deposit of
Checkll‘rgnsferl
21  December 15,2004 $38,598.81  VictimInvestor - Paymentto
(Northern Trust / 8401) N  Funds . Investors
[Check # 10639]
* % %
‘Defendant Guy Williams
NOT GUILTY
(circle one)

Defendant Brent WilliAims

NOT GULLTY
(circle one) ) ‘

19
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Count Date of Transaction Amount Source of Funds  Description of
(Financial Inst. / Last 4 Payee Disbursed ‘Payment
Account numbers) [Check ’
No./Wire Out/Deposit of
Check/Transfer]

22 December 16, 2004 $38,598.81  Victim Investor Payment to
(Northern Trust / 8401) _ Funds Investors
[Check # 10636] :

* % K
A Defendant Guy Williams
NOT GUILTY
(circle one)

Defendant Brent Willi

NOT GUILTY
le one)

20
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Count  Date of Transaction Amount Source of Funds-  Description of
(Financial Inst. / Last 4 Payee Disbursed ayment
Account numbers) [Check '
No./Wire Out/Deposit of:
- Check/Transfer]
23 December 21, 2004 $20,000 Victim Investor Payment to
(Compass Bank / 7518) Funds - Investors
[Wire Out] :
* % ¥
Defendant Guy Williams
NOT GULLTY
_"(circle one)
e

Defendant Brent Will#

NOT GUILTY
circle one)

21
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Count Date of Transaction Amount Source of Funds  Description of
. (Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check .

No./Wire Out/Deposit of
Check/Transfer
24 December 22, 2004 $1,557,063.38 Victim Investor Business
(Compass Bank / 7518) ds Operations

[Wire Out]

NOT GUILTY
ircle one) '

NOT GUILTY

(circle one)

. 22
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Count Date of Transaction Amount Source of Funds  Description of

(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check E :
No./Wire Out/Deposit of
Check/Transfer
25  December 22,2004 $32,42330  VictimInvestor ~ Payments to
(Compass Bank / 7518) _ Funds Salesmen
[Wire Out]
* ¥ ¥
Defendant Guy Williams
NOT GUILTY
_ (circle one)
==

Defendant Brent W

NOT GUILTY

23
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~Count  Date of Transaction Amount Source of Funds  Description of
(Financial Inst. / Last 4 ~ Payee Disbursed Payment
Account numbers) [Check ‘ '
No./Wire Out/Deposit of
Check/Transfer]
26 - December 23, 2004 - $74,980 Victim Investor ~ Paymeats to
- (Northern Trust / 8401) IR |unds Salesmen
[Wire Out]
* * =%
Defcnda'nt Guy Williams
NOT GULILTY
circle one)
Defendant Brent Williams
7=
NOT GULLTY
(circle one)

24




Count Date of Transaction Amount Source of Funds
(Financial Inst. / Last 4 Payee Disbursed
‘Account numbers) [Check
No./Wire Out/Deposit of
Check/Transfer]
27  December 22, 2004 - $15,000 Victim Investor
(Northern Trust / 8401) Funds
[Check # 10659]
* % %
Defendant Guy Williams
‘ NOT GUILTY
A(circle one) :
Defendant Brent Willi
. NOT GUILTY
(circle one) '

25

Description of

Payments to
. Salesmen
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Count Date of Transaction Amount Source of Funds i)escription of
(Financial Inst. / Last 4 Payee Disbursed ~ Payment
Account numbers) [Check ' '
No./Wire Out/Deposit of
" Check/Transfer]
28  December 22, 2004 $40.988. Victim Investor Payment to
- (Northern Trust / 8401) Funds Investors
- [Check # 10664]
* % %
Defendant Guy Williams _

NOT GUILTY

Defendant Brent Williams

. NOT GUILTY
ircle one)

26
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Count Date of Transaction Amount Source of Funds  Description of
(Financial Inst. / Last 4 Payee Disbursed ‘Payment
Account numbers) [Check
No./Wire Out/Deposit of
Check/Transfer
29 December 22, 2004 $10,247.17 Victim Investor Participaﬁon
“(Northern Trust / 8401) Funds Point Payment
[Check # 10663] - _ '
* ¥ %
Defendant Guy Williams
~ NOTGULLTY
Circle one)

Defendant Brent Williams

NOT GUILTY
circle one)

27
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Count Date of Transaction Amount Sourée of Funds  Description of
(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check :
No./Wire Out/Deposit of
Check/Transfer]
30  December 23, 2004 $330,147.16  Victim Investor ~ Payment to
(Northern Trust/ 8401) - [ Fuxds Investors
[Wire Out]
x % %
Defendant Guy Williams
NOT GUILTY
circle one)
Defendant Brent Willias

. NOT GULLTY
(circle one) -

28 .
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Count Date of Transaction Amount Source of Funds  Description of

(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check
No./Wire Out/Deposit of
Check/Transfer
31 December 23, 2004 $20,494.33 Victim Investor Payment to
(Northern Trust / 8401) B Fuds Investors
[Check # 10661]
¥ % %
Defendant Guy Williams
NOT GULLTY
(circle one) '
Defendant Brent Williams
=
NOT GULILTY
(circle one)

29
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Count Date of Transaction Amount Source of Funds  Description of
_(Financial Inst. / Last 4 Payee Disbursed ‘Payment
Account numbers) [Check-
No./Wire Out/Deposit of

Chec] ansfer

32  December 23, 2004 $20,494.33  Victim Investor Payment to
(Northern Trust/8401) [ Fueds Investors
[Check # 10662] | |

%k % %

NOT GUILTY

Defendant Brent William

~NOT GUILTY
(circle one) ‘

30
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_ Count  Dateof Transaction ~  Amount Source of Funds  Description of
(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check :
No./Wire Out/Deposit of
Check/Transfer]
33 January 10, 2005 $250,000 * - Victim Investor Payment to.
(Compass Bank / 7518) Funds Investors
[Wire Out]
* * %
Defendant Guy Williams
| NOT GULLTY
(circle one)

Defendant Brent Wil

NOT GULLTY
circle one)

31
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Count Date of Transaction Amount  Source of Funds  Description of
(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check
No./Wire Out/Deposit of

Check/Transfer]

34  January 14, 2005 $50,000  Victim Investor Payment to
(Compass Bank / 7518) Funds " Investors
[Wire Out) .
* % *
Defendant Guy Williams
NOT GUILTY
(circle one)

~ Defendant Brent Willan

NOT GUILTY
(circle one)

32
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Count Date of Transaction = Amount Source of Funds  Description of
(Financial Inst. / Last 4 Payee Disbursed ayment
Account.numbers) [Check o
No./Wire Out/Deposit of
Check/Transfer]

35 - February 1, 2005 $11,17223  VictimInvestor  Participation
(Northern Trust / 8401) Funds Point Payment
[Check # 10680]" ' '

* ® %
Defendant Guy William,
NOT GULLTY
(circle one)

Defendant Brent Willig

NOT GUILTY

(circle one)

33
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Description of

Count | Date of Transaction Amount Source of Funds
(Financial Inst. / Last 4 Payee Disbursed ayment
Account numbers) [Check ' . '
No./Wire Out/Deposit of
- Check/Transfer
3¢  February 1, 2005 $89,377.86  VictimInvestor  Insider Payment
(Northemn Trust / 8401) Funds
[Check # 10687]
* % ¥
Defendant Guy Willian
NOT GUILTY-
(circle one)
Defendant Brent Willi
NOT GULLTY

circle one)
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Count Date of Transaction Amount Source of Funds  Description of

(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check

No./Wire Out/Deposit of

Check/Transfer]
37  March 11,2005 $26,755.75 = Victim Investor Payment to
(Northern Trust / 8401) B funds Investors
[Check # 10709]
* % %
Defendant Guy William

NOT GUILTY

Defendant Brent Willias:

NOT GULLTY
(circle one)

35




o
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Count

38

Date of Transaction
(Financial Inst. / Last 4
Account pumbers) [Check
No./Wire Out/Deposit of

Check/Transfer]

March 11, 2005
{Compass Bank / 7518)
[Wire Out]

Amount Source of Funds  Description of
Payee Disbursed Payment

$150,000 Victim Investor Insider Payment
Mathon Funds

Management

- Northern

Trust / 8401

NOT GUILTY

NOT GUILTY

36
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Count Date of Transaction * Amount Source of Funds  Description of
(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check :
No./Wire Out/Deposit of

Check/Transfer]

$26,755.75 ~ Victim Investor Payment to

-

39  March 14, 2005
- (Northern Trust / 8401)
[Check # 10710]

Defendant Guy Williams

NOT GUILTY
circle one)

Defendant Brent Wil

NOT GULLTY
(circle one)

37
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Count Date of Transaction - Amount Source of Funds  Description of
(Financial Inst. / Last 4 Payee Disbursed Payment
Account numbers) [Check :
NoJ/Wire Out/Deposit of
Check/Transfer]

40  April 4,2005 $26,755.75 Victim Investor Payment to
(Northern Trust / 8401) Funds Investors
[Transfer of Funds]

* % *
Defendant Guy William |
NOT GULLTY
circle one)
Defendant Brent Willi
NOT GUILTY

(circle one)

38

Lt



Q215

| hereby attest and certify on

that the foregoing document is a full, true and correct

copy of the original on file in my office and in my cus-

tody. )
CLERK, U.S. DISTRICT COURT
DISTRICT OF ARIZONA

lgfb(?&;/ ?7/.# Deputy |

by
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| hereby attest and certify on /‘/ww ; ’M/‘/

that the foregoing document is a full, true and correct
cooy of the original on filz in my office and in my cus-

ERK U.S, DISTRICT COURT i
OF ARIZONA
Deputy

UNITED STATES DISTRICT COURT
DISTRICT OF ARIZONA

United States of America _
JUDGMENT IN A CRIMINAL CASE

V. (For Offenses Committed on or After November 1, 1987)

-Guy Andrew Williams No. CR 09-01492-002-PHX-R0OS
Stephen M. Dichter and Jeff Hutchins (Retained)

Attomey for Defendant

USM#: 81356-208
THERE WAS A verdict of guilty on 6/28/2013 as to Counts 1, 4-5, 6-18 and 19-40 of the Indictment.

ACCORDINGLY, THE COURT HAS ADJUDICATED THAT THE DEFENDANT IS GUILTY OF THE
FOLLOWING OFFENSE(S): violating Title 18, U.S.C. §§1349, 1341, and 1343, Conspiracy to
Commit Mail Fraud and/or Wire Fraud, a Class C Felony offense, as charged in Count 1 of the
Indictment; Title 18, U.S.C. §1341, Mail Fraud, a Class C Felony offense, as charged in Counts 4-5
of the Indictment; Title 18, U.S.C. §1343, Wire Fraud, a Class C Felony offense, as charged in
Counts 6-18 of the Indictment; Title 18, U.S.C. §1957(a), Transactional Money Laundering, a Class
C Felony offense, as charged in Counts 19-40 of the Indictment.

IT IS THE JUDGMENT OF THIS COURT THAT the defendant is hereby committed to the custody
of the Bureau of Prisons for a term of ONE HUNDRED FIFTY (150) MONTHS, with credit for time
served. This term consists of ONE HUNDRED FIFTY (150) MONTHS on Counts 1, 4-5, and 6-18
and ONE HUNDRED TWENTY (120) MONTHS on Counts 19-40, all counts to run concurrently.
Upon release from imprisonment, the defendant shall be placed on supervised release for a term
of THREE (3) YEARS on Counts 1, 4-5, 6-18 and 19-40, all counts to run concurrently. The Court
recommends that the defendant be placed in an institution near Mesa, Arizona.

CRIMINAL MONETARY PENALTIES
The defendant shall pay to the Clerk the following total criminal monetary penalties:

SPECIAL ASSESSMENT: $3,800.00 FINE: Waived RESTITUTION: To be determined
The defendant shall pay a special assessment of $3,800.00, which shall be due immediately.
The Court finds the defendant does not have the ability to pay a fine and orders the fine waived.
Ifincarcerated, payment of criminal monetary penalties are due during imprisonment at é rate of not less than $25 per quarter
and payment shall be made through the Bureau of Prisons' Inmate Financiai Responsibility Program. Criminal monetary
payments shall be made to the Clerk of U.S. District Court, Attention: Finance, Suite 130, 401 West Washington Street, SPC
1, Phoenix, Arizona 85003-2118. Payments should be credited to the various monetary penalties imposed by the Court in

the priority established under 18 U.S.C. § 3612(c). The total special assessment of $3,800.00 shall be paid pursuant to Title
18, United States Code, Section 3013 for Count 1, 4-5, 6-18 and 19-40 of the Indictment.
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Any unpaid balance shall become a condition of supervision and shall be paid within 90 days prior to the expiration of
supervision. Until all restitutions, fines, special assessments and costs are fully paid, the defendant shall immediately notify
the Clerk, U.S. District Court, of any change in name and address. The Court hereby waives the imposition of interest and
penalties on any unpaid balances.

SUPERVISED RELEASE-

Upon release from imprisonment, the defendant is placed on supervised release for a term of
THREE (3) YEARS on Counts 1, 4-5, 6-18 and 19-40, all counts to run concurrently.

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

It is the order of the Court that, pursuant to General Order 12-13, which incorporates the

requirements of USSG §§5B1.3 and 5D1.2, you shall comply with the following conditions, of

particular importance, you shall not commit another federal, state or local crime during the term of

supervision and the defendant shall abstain from the use of illicit substances:

1; You shall not commit another federal, state, or local crime during the term of supervision.

2) You shall not leave the judicial district or other specified geographic area without the

;])_ermlssmn of the Court or probation officer. . A

3) he defendant shall report to the probation officer in a manner and frequency directed by the
court or probation officer. ‘ : . .

4)  You shall answer truthfully all inquiries by the probation officer and follow the instructions of
the probation officer. ' -

5; You shall support your dependents and meet other family responsibilities. )

6) You shall wor .regularl%/ at a lawful occupation unless excused by the probation officer for
schooling, training, or other acceptable reasons. i .

7) You lsha n?tn‘y e probation officer at least ten days prior to any change of residence or
employment. _ . .

8) Youshall refrain from excessive use of alcohol and are subject to being prohibited from the use
of alcohol if ordered by the Court in a special condition of supervision.

9) You shall not purchase, possess, use, distribute or administer any narcotic or other controlied
substance as defined in section 102 of the Controlled Substances Act (21 U.S.C. § 801) orany
paraphernalia_related to such substances, without a prescription by a licensed medical
practitioner. The use or ﬁossession of _meducmal marijuana, even with a physician’s written
certification, is not permitted. Possession of controlled substances will result in mandatory
revocation of your term of supervision. : .

10) You shall not frequent places where controlled substances are illegally sold, used, distributed

. or administered, or other places specified by the Court. . ,

11) You shall not associate with any persons engaged in criminal activity, and shall not associate
wfn}h any person convicted of a felony unless granted permission to do so by the probation
officer. _

12) You shall permit a probation officer to visit at any time at home or elsewhere and shall permit
confiscation of any contraband observed in plain view by the probation officer.

13) You shall immediately notify the probation officer (within forty-eight (48) hours if during a
weekend or on a holiday) of being arrested or questioned by a law enforcement officer.

14) You shall not enter into any agreement to act as an informer or a special agent of a law

- enforcement agency without the permission of the Court. . _

15) As directed by the probation officer, you shall notify third parties of risks that may be
occasioned by your criminal record or personal history or characteristics, and shall permit the
probation officer to make such notification and to confirm your compliance with such
notification requirement. ~ . : -

16) If you have ever been convicted of a felony, you shall refrain from possessing a firearm
ammunition, destructive device, or other dangerous weapon. If you have ever been convicte
of a misdemeanor involving domestic violence, you shall refrain from possession of any firearm
or ammunition. Possession of a firearm will result in mandatory revocation of your term of -
supervision. This prohibition does not apply to misdemeanor cases that did not entail domestic
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violence, unless a special condition is imposed by the Court. o
*17) Unless suspended by the Court, you shall submit to one substance abuse test within the first
15 days of supervision and thereafter at least two, but no more than two periodic substance
abuse tests per P/ear of supervision, pursuant to 18 U.S.C. §§ 3563(a)(5) and 3583(d);
18) If supervision follows a term of imprisonment, you shall report in person to the Probation Office
in the district to which you are released within seventy-two (72) hours of release. .
19) You shall pay any monetary penalties as ordered by the Court. You will notify the probation
officer of any material change in your economic circumstances that might affect your ability to
Fay restitution, fines, or special assessments.
f you have ever been convicted of any qualifying federal or milita% offense (including an
federal felony) listed under 42 U.S.C. § 14135a(d)(1) or 10 U.S.C. § 1565$d), ou shall

cooperate in the collection of DNA as directed by the probation officer pursuant to 42 U.S.C.
§ 14135a(a)(2). '

The following special conditions are in addition to the conditions of supervised release or supersede
any related standard condition:

20)

1. Defendant is prohibited from making major purchases, incurring new financial obligations, or
entering into any financial contracts without prior approval of the probation office.

2. Defendant shall provide all financial documentation requested by the probation office.

3. Defendant shall apply all monies received from income tax refunds, lottery winnings,

judgments, and/or any other anticipated or unexpected financial gains to the outstanding court-
ordered financial obligation.

4. Defendant shall cooperate with the Internal Revenue Service and pay all tax liabilities.

Defendant shall file timely, accurate and lawful income tax returns and provide proof to the
probation office. -

5. Defendant is prohibited from being employed in, or operating, a business where he is

responsible for handling or investing others’ money without the express written permission of
the probation office.

6. Defendantis prohibited from contacting any of the victim investors in this case. The probation
office will verify compliance.

THE DEFENDANT IS ADVISED OF DEFENDANT’S RIGHT TO APPEAL BY FILING A NOTICE
OF APPEAL IN WRITING WITHIN 14 DAYS OF ENTRY OF JUDGMENT.

The Court may change the conditions of probation or supervised release or extend the term of
supervision, if less than the authorized maximum, at any time during the period of probation or
supervised release. The Court may issue a warrant and revoke the original or any subsequent
sentence for a violation occurring during the period of probation or supervised release. ‘

The Court orders commitment to the custody of the Bureau of Prisons and recommends that the
defendant be placed in an institution near Mesa, Arizona

The defendant shall self-surrender for service of sentence at the institution designated by the
Bureau of Prisons or United States Marshal by 12:00 p.m. on 12/30/2013.
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Date of Imposition of Sentence: Monday, September 30, 2013

e 21212

JACK ZOUHARY, United Staté€ D$frict Judge
RETURN

I have executed this Judgment as follows:

Defendant delivered on to at , the institution
designated by the Bureau of Prisons, with a certified copy of this judgment in a Criminal case.

By:
United States Marshal Deputy Marshal

CR 08-01492-002-PHX-ROS - Slade 8/30/13 12:17pm
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UNITED STATES DISTRICT COURT

DISTRICT OF ARIZONA
United States of America AMENDED(to reflect the restitution amount as
ordered by the Court on December 30, 2013)
v. JUDGMENT IN A CRIMINAL CASE

(For Offenses Committed on or After November 1, 1987)

Guy Andrew Williams
No. CR 09-01492-002-PHX-ROS

Stephen M. Dichter and Jeff Hutchins (Retained)

Attorney for Defendant

USM#: 81356-208
THERE WAS A verdict of guilty on 6/28/2013 as to Counts 1, 4-5, 6-18 and 19-40 of the Indictment.

ACCORDINGLY, THE COURT HAS ADJUDICATED THAT THE DEFENDANT IS GUILTY OF THE
FOLLOWING OFFENSE(S): violating Title 18, U.S.C. §§1349, 1341, and 1343, Conspiracy to
Commit Mail Fraud and/or Wire Fraud, a Class C Felony offense, as charged in Count 1 of the
Indictment; Title 18, U.S.C. §1341, Mail Fraud, a Class C Felony offense, as charged in Counts 4-5
of the Indictment; Title 18, U.S.C. §1343, Wire Fraud, a Class C Felony offense, as charged in
Counts 6-18 of the Indictment; Title 18, U.S.C. §1957(a), Transactional Money Laundering, a Class
C Felony offense, as charged in Counts 19-40 of the Indictment.

IT IS THE JUDGMENT OF THIS COURT THAT the defendant is hereby committed to the custody
of the Bureau of Prisons for a term of ONE HUNDRED FIFTY (150) MONTHS, with credit for time
served. This term consists of ONE HUNDRED FIFTY (150) MONTHS on Counts 1, 4-5, and 6-18
and ONE HUNDRED TWENTY (120) MONTHS on Counts 19-40, all counts to run concurrently.
Upon release from imprisonment, the defendant shall be placed on supervised release for a term
of THREE (3) YEARS on Counts 1, 4-5, 6-18 and 19-40, all counts to run concurrently. The Court
recommends that the defendant be placed in an institution near Mesa, Arizona.

CRIMINAL MONETARY PENALTIES
The defendant shall pay to the Clerk the following total criminal monetary penalties:

SPECIAL ASSESSMENT: $3,800.00 FINE: Waived RESTITUTION: $32,965,166.43
The defendant shall pay a special assessment of $3,800.00, which shall be due immediately.
The Court finds the defendant does not have the ability to pay a fine and orders the fine waived.
The defendant shall pay restitution to the following victim(s) in the following amount(s):

$32,965,166.43 to victims identified in sealed Exhibit A attached to this judgment, to be jointly and
severally with co-defendants in this case until full restitution amount is paid.
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The defendant shall pay a total of $ 32,968,966.43 in criminal monetary penalties, due immediately.
Having assessed the defendant'’s ability to pay, payment of the total criminal monetary penalties are
due as follows: Balance is due in equal monthly installments of $ 500.00 over a period of 34 months
to commence 60 days after the release from imprisonment to a term of supervised release.

Ifincarcerated, payment of criminal monetary penalties are due during imprisonment at a rate of not less than $25 per quarter
and payment shall be made through the Bureau of Prisons' Inmate Financial Responsibility Program. Criminal monetary
payments shail be made to the Clerk of U.S. District Court, Attention: Finance, Suite 130, 401 West Washington Street, SPC
1, Phoenix, Arizona 85003-2118. Payments should be credited to the various monetary penalties imposed by the Courtin
the priority established under 18 U.S.C. § 3612(c). The total special assessment of $3,800.00 shall be paid pursuant to Title
18, United States Code, Section 3013 for Count 1, 4-5, 6-18 and 19-40 of the Indictment.

Any unpaid balance shall become a condition of supervision and shall be paid within 90 days prior to the expiration of
supervision. Until all restitutions, fines, special assessments and costs are fully paid, the defendant shall immediately notify
the Clerk, U.S. District Court, of any change in name and address. The Court hereby waives the imposition of interest and
penalties on any unpaid balances.

SUPERVISED RELEASE

Upon release from imprisonment, the defendant is placed on supervised release for a term of
THREE (3) YEARS on Counts 1, 4-5, 6-18 and 19-40, all counts to run concurrently.

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

It is the order of the Court that, pursuant to General Order 12-13, which incorporates the
requirements of USSG §§5B1.3 and 5D1.2, you shall comply with the following conditions, of
particular importance, you shall not commit another federal, state or local crime during the term of
supervision and the defendant shall abstain from the use of illicit substances: o

1) You shall not commit another federal, state, or local crime during the term of supervision.

2) You shall not leave the judicial district or other specified geographic area without the

ermission of the Court or probation officer. .

3) he defendant shall report to the probation officer in a manner and frequency directed by the
court or probation officer.

4) You shall answer truthfully all inquiries by the probation officer and follow the instructions of
the probation officer.

5)  You shall support your dependents and meet other family responsibilities.

6) You shall wor.k.regularl%/ at a lawful occupation unless excused by the probation officer for
schoolln?, training, or other accefPtable reasons.

7)  You shall notify the probation o
employment.

8) Youshall refrain from excessive use of alcohol and are subject to being prohibited from the use
of alcohol if ordered by the Court in a special condition of supervision.

9) Youshall not purchase, possess, use, distribute or administer any narcotic or other controlled
substance as defined in section 102 of the Controlled Substances Act (21 U.S.C. § 801) or any
paraphernalia_related to such substances, without a prescription by a licensed medical
practitioner. The use or possession of medicinal marijuana, even with a physician’s written
certification, is not permitted. Possession of controlled substances will result in mandatory
revocation of your term of supervision. _

10) You shall not frequent places where controlled substances are illegally sold, used, distributed
or administered, or other places specified by the Court. )

11) You shall not associate with any persons engaged in criminal activity, and shall not associate
wfltgh any person convicted of a felony unless granted permission to do so by the probation
officer.

12) You shall permit a probation officer to visit at any time at home or elsewhere and shall permit
confiscation of any contraband observed in plain view by the probation officer. )

13) You shall immediately notify the probation officer (within forty-eight (48) hours if during a

icer at least ten days prior to any change of residence or
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14)
15)

16)

17)

18)
19)

20)

weekend or on a holiday) of being arrested or questioned by a law enforcement officer.
You shall not enter into any agreement to act as an informer or a special agent of a law
enforcement agency without the permission of the Court.
As directed by the probation officer, you shall notify third parties of risks that may be
occasioned by your criminal record or personal history or characteristics, and shall permit the
probation officer to make such notification and to confirm your compliance with such
notification requirement.
If you have ever been convicted of a felony, you shall refrain from possessing a firearm,
ammunition, destructive device, or other dangerous weapon. If you have ever been convicted
of amisdemeanor involving domestic violence, you shall refrain from possession of any firearm
or ammunition. Possession of a firearm will result in mandatory revocation of your term of
supervision. This prohibition does not apply to misdemeanor cases that did not entail domestic
violence, unless a special condition is im[posed by the Court. o
Unless suspended by the Court, you shall submit to one substance abuse test within the first
15 days of supervision and thereafter at least two, but no more than two periodic substance
abuse tests per P/ear of supervision, pursuant to 18 U.S.C. §§ 3563(a)(5) and 3583(d);
If supervision follows a term of imprisonment, you shall report in person to the Probation Office
in the district to which you are released within seventy-two (72) hours of release. )
You shall pay any monetary penalties as ordered by the Court. You will notify the probation
officer of any material change in your economic circumstances that might affect your ability to
ay restitution, fines, or special assessments. . . .
f you have ever been convicted of any qualifying federal or military offense (including an
federal felony) listed under 42 U.S.C. § 14135a$1d)(1) or 10 US.C. § 1565$d), Xou shall
go;) %gte( ir)l(tzl;e collection of DNA as directed by the probation officer pursuant to 42 U.S.C.
a(a)(2).

The following special conditions are in addition to the conditions of supervised release or supersede
any related standard condition:

1.

Defendant is prohibited from making major purchases, incurring new financial obligations, or
entering into any financial contracts without prior approval of the probation office.

Defendant shall provide all financial documentation requested by the probation office.

Defendant shall apply all monies received from income tax refunds, lottery winnings,
judgments, and/or any other anticipated or unexpected financial gains to the outstanding court-
ordered financial obligation.

Defendant shall cooperate with the Internal Revenue Service and pay all tax liabilities.
Defgntcjant ?Pall file timely, accurate and lawful income tax returns and provide proof to the
probation office.

Defendant is prohibited from being employed in, or operating, a business where he is
responsible for handling or investing others’ money without the express written permission of
the probation office.

Defendant is prohibited from contacting any of the victim investors in this case. The probation
office will verify compliance.

THE DEFENDANT IS ADVISED OF DEFENDANT’S RIGHT TO APPEAL BY FILING A NOTICE
OF APPEAL IN WRITING WITHIN 14 DAYS OF ENTRY OF JUDGMENT.

The Court may change the conditions of probation or supervised release or extend the term of
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supervision, if less than the authorized maximum, at any time during the period of probation or
supervised release. The Court may issue a warrant and revoke the original or any subsequent
sentence for a violation occurring during the period of probation or supervised release.

The Court orders commitment to the custody of the Bureau of Prisons and recommends that the
defendant be placed in an institution near Mesa, Arizona

The defendant shall self-surrender for service of sentence at the institution designated by the
Bureau of Prisons or United States Marshal by 12:00 p.m. on 12/30/2013.

Date of Imposition of Sentence: Monday, September 30, 2013
Judgment Amended on: Thursday, January 9, 2013

DATED this 9" day of January, 2014.

4

| J/Cﬁékzﬁéuhmy'. |
Uhited States District Judge:
RETURN

1 have executed this Judgment as follows:

Defendant delivered on to at , the
institution designated by the Bureau of Prisons, with a certified copy of this judgment in a Criminal case.

By:
United States Marshal Deputy Marshal

CR 09-01492-002-PHX-ROS - Slade 9/30/13 12:17pm
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UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF ARIZONA

United States of America,
No. CR—-09-1492-PHX-ROS
Plaintiff,
vSs. Phoenix, Arizona
September 30, 2013
Guy Andrew Williams, 8:33 a.m.

Defendant.

Nt N Nt N el Nt el et e e

BEFORE: THE HONORABLE JACK ZOUHARY, JUDGE

REPORTER'S TRANSCRIPT OF PROCEEDINGS

SENTENCING

Official Court Reporter:

Candy L. Potter, RMR, CRR

Sandra Day O'Connor U.S. Courthouse, Suite 312
401 West Washington Street, Spc 36

Phoenix, Arizona 85003-2151

(602) 322-7246

Proceedings Reported by Stenographic Court Reporter
Transcript Prepared by Computer-Aided Transcription
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For

For

For

For

CR-09-1492-PHX-ROS - September 30, 2013

APPEARANCES

the Plaintiff:
U.S. Attorney's Office
By: Dominic William Lanza, Esq.
Kevin M. Rapp, Esqg.
Peter S. Sexton, Esq.
40 North Central Avenue, Suite 1200
Phoenix, Arizona 85004

Defendant Duane Slade:
Kimerer & Derrick
By: Michael D. Kimerer, Esq.
1313 East Osborn Road, Suite 100
Phoenix, Arizona 85014

Defendant Guy Williams:
Harper Christian Dichter & Sluga
By: Stephen M. Dichter, Esqg.
Jeffrey Hutchins, Esq.
2700 North Central Avenue, Suite 1200
Phoenix, Arizona 85004

Defendant Brent Williams:
Alan M. Simpson PC
By: Alan M. Simpson, Esqg.
Sean Robert Forrester, Esq.
P.O. Box 18976
Carefree, Arizona 85377

‘Page 2 of 85
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WITNESS:

JAMES SELL

By the Court
By Mr. Dichter
By Mr. Simpson

CR-09-1492~-PHX-ROS - September 30, 2013
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CR-09~1492-PHX-ROS - September 30, 2013

(Proceedings begin at 8:33 a.m.)

THE CLERK: This is case number CR-09-1492 and case
number CR-13-460, United States of America versus Duane Hamblin
Slade, on for sentencing.

MR. RAPP: Good morning, Kevin Rapp, Dominic Lanza,
and Pete Sexton on behalf of the United States as to all cases.

MR. KIMERER: Good morning, Michael Kimerer on behalf
of Mr. Slade, who is in custody and present.

MR. DICHTER: Good morning, Your Honor, Steven Dichter
on behalf of Guy Williams, who is present out of custody.

MR. SIMPSON: And good morning, Alan Simpson and Sean
Forrester with Brent Williams.

MR. SELL: And I'm James Sell, Your Honor.

THE COURT: And you're ready to go, I can tell.

Good morning everyone.

We're here this morning for sentencing four
individuals. And I had a brief conversation with counsel
before taking the bench.

Mr. Sells is present in the courtroom at my request,
and with agreement of counsel, I'm going to question Mr. Sells
a bit about his work on this case, and allow counsel then some
follow-up questions if they wish.

As my order indicated, the focus of this questioning
is with respect to an exhibit that I understand Mr. Sells

either prepared or was prepared at his direction.

UNITED STATES DISTRICT COURT

08:33:32

08:33:51

08:34:04

08:34:19

08:34:37
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James Sell - Direct Examination °

If you would take the stand over here, our deputy
clerk will swear you in.

(JAMES SELL DULY SWORN)

DIRECT EXAMINATION

BY THE COURT:
Q. Your name for the record, please.
A. My name is James, middle initial C., last name Sell,
S-E-L-L.
Q. If you would turn the top of the microphone towards you, it
will pick you up better.

Do you have in front of you a document which is
captioned Mathon Partnership Trust Net Investment, June 30,
20137
A. Yes, that's correct.

Q. Consists of eight pages?

A. Pardon me?

Q. Consists of eight pages?

A. Yes.

Q. Are you familiar with this document?

A. Yes, I amn.

Q. How so? Tell me.

A. This document was prepared by my office at my direction. I
was intimately involved in the calculations that were made to
prepare this schedule.

Q. And the purpose of preparing this schedule was what?

UNITED STATES DISTRICT COURT

08:35:26

08:35:40

08:35:47

08:36:01
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James Sell - Direct Examination

A. The purpose of the preparation of this schedule was to
determine what the net investment was by the investor into the
Mathon -- various Mathon funds.

Q. And as I understand it you served as the conservator during
what I'll call a related proceeding to this case?

A. Yes, Your Honor.

Q. If would you next, walk me through each column. They're
captioned across the top of each page, left to right, and tell
me what each column is meant to convey.

A. Okay. The first three columns refer to the actual
investors. A number of the investors invested through
entities, so we put both the name of the entity and the
individual's name that was in control of that entity.

Q. The next column, which is Total Cash Invested.

A. Yes. That is what we determined was the total amount of
cash that was invested by the investors.

Q0. The next column, Original Net Investment, with a date of
4-5-2005.

A. Yes. That was essentially the date that I started, when I
was appointed conservator.

Q. Next column, Excluded Insiders and Net Winners. What does
that mean?

A. That means principally the defendants and some of the
salespeople that were also listed as investors.

Q. Tell me again, what does that mean, net winners?

UNITED STATES DISTRICT COURT

08:36:20

08:36:37

08:36:59

08:37:21

08:37:43



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Case 2:09-cr-01 »-ROS Document 1526 Filed 12/0¢™ Page 7 of 85

James Sell - Direct Examination

A. Net winners is the amount of cash that the investors put
in, minus any distributions they had received up to that point.
Q. And the next column, which has the caption Net Investment,
and the date of 4-5-2005.

A. The 4-5-2005, that was the net investment. We took gross
investment, and then there were a number of investments that
were rolled over, but there was no new cash that was invested.
And what the goal was was to take the actual amount of cash
that each investor put in, deduct any amount of cash that they
had received, and then the extra one where we excluded what we
believed were insiders.

Q. This number is often the same as the column two over to the
left, yes?

A. Yes, in a number of instances it is. And that would
represent -- where the numbers are the same, that would
represent investors that put cash in but never received any
back.

Q. So what you're doing in column -- column 5, you're taking
column 5, you're subtracting column 6, and that comes up with
column 77?

A. Correct.

Q. Distributions.

A. Distributions would be cash distributions that I had made
back to the investors through that point.

Q. Through what point?

UNITED STATES DISTRICT COURT

08:38:10

08:38:33

08:38:53

08:39:17

08:39:34
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James Sell - Direct Examination

A. June 30th, 2013.

Q. Transfers and Adjustments.

A. When we went through the original proof of payment, there
were several investors that disputed the amount that were
listed, and we went through and analyzed all of the
transactions. And part of the problem was, some of the
investors had paid cash and it was not recorded on the books.
And so we went through an extensive proof of claim process to
work out all of those adjustments. Some of the investors had
claimed some of their investments that were outside of the
Mathon entities.

Q. So you made corrections to the record, so to speak, when
there was cash involved to determine the accuracy of that cash
investment?

A. Yes. And that's the hardest thing to analyze, is where
someone made a cash investment. Because once it gets into a
bank account somewhere, it becomes generic.

Q. Hard to trace.

A. TIt's very hard to trace. And it's very hard to prove that
somebody actually made a cash payment.

Q. Did you utilize the records of Mathon in conjunction with
the investor's claim to try and reconcile?

A. Yes, we relied extensively on the records, some of which
included going beyond the actual records of Mathon, going into

detailed analysis of bank accounts.

UNITED STATES DISTRICT COURT
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James Sell - Direct Examination

Q. Next column, Settlements and Forfeitures.

A. There were a number of individual salesmen and people that
were putting together their own investments group -- investment
groups. And rather than them litigate against me for recovery
of moneys, we entered into settlements where they forfeited
their investments. And in many cases that does represent cash
that they actually put in, but as part of their settlement with
the conservator they agreed to forfeit that investment;

Q. And so if we go down to the bottom of the first page next
to Barnes Investments, on this column that we're talking about
I see the number $171,064.99. Tell me how that relates to the
preceding columns for that particular investment.

A. Particularly what we would -- and I believe you're talking
about the Beames Investment.

Q. Yes, I'm sorry. I said "Barnes" and it's "Beames."

A. Beams, which was Hal Beames, put together a couple groups
that included friends, relatives, associates. The amount that
was forfeited was his investment, not what we perceived were
the innocent victims in the Mathon investment.

Q. And the next column then, the Net Investment 6-30-13. It's
the last column.

A. On the last page?

Q. On the first page. The columns are the same for every
page, I'm just trying to get through the headings and what they

mean, and then we'll turn to the last page.

UNITED STATES DISTRICT COURT
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James Sell - Direct Examination +
A. Yes.
Q. And that last column?
A. That is the net investment after all adjustments.
Q. And so let's go to the last page. .
A. And --

Q. Go ahead.

A. Before we get to that T would point out one thing. In the
example of Hal Beames, he forfeited his personal investment.
The individual investors in his groups got credit for the
amount of cash that they had put in, and then they received
distributions, whereas Hal Beames received no distributions.
Q. Got it.

Then on the last page, if you go to the last column,
the total line reads $47,748,447.31. What does that number
represent?

A. That represents the net of all of the investors after
distributions and adjustments. There was -- I believe there
was only one adjustment that was made to those numbers, and
that was done after June 30th, 2013. And that was a
longstanding dispute over the amount of actual investment. So
this number actually goes up a little bit. And I don't recall
the exact amount of the adjustment, but it was in the range of
3 to $500,000.

Q. And now work me back to the left. What column am I adding

and subtracting to get to the $47 million number?

UNITED STATES DISTRICT COURT
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James Sell - Direct Examination

A. What you're doing is, after we determined the net

investment for 4-5-05, that is where the distributions,

transfers and adjustments, and settlement forfeitures come in

to come up with the net investment.

Q. That's a $77 million number?

A. Yes, that's correct.

Q. And so you take that, and then you subtract the next three

columns to come up with the $47 million number?

A. Correct.

Q. Go one to the left of the $77 million number. That's a

$10 million number that is under the heading, Excluded Insiders

and Net Winners. And you've added that to the original net

investment number of 67 million.

A. That's correct.

Q. And you added that because?

A. Primarily because of the net winners. I mean, if you're

just looking at the raw numbers, you have pluses and minuses.

And when you pull out the net winners, the actual amount of

investors' cash that was lost is represented by that number.
There actually were some investors early on that

received their cash back plus a premium.

Q. And so are you adding in this column the cash they got back

or only the premium?

A. The premium.

Q. Is it your belief that this last column, the $47 million

UNITED STATES DISTRICT COURT
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number, represents the losses that investors suffered as a
result of this Mathon Fund and funds?

A. Yes. Except for what I had mentioned was a final
adjustment to it that --

Q. That takes it up a tick?

A. Yes.

Q. Is your work completed now as conservator, or almost
completed?

A. I still have one property left to dispose of, and that's in
Connecticut. Everything else has been finished. We just -- in
fact, the draft of the settlement agreement in our lawsuit
against the attorneys is just being finalized now.

Q. Do you expect any more assets or collateral to come in,
other than the Connecticut property?

A. Yes. I expect that net of everything should

be -- distributable to investors will in the range of 4 to

$6 million.

Q. Additional money?

A. Yes. The Connecticut property is quite valuable. Hard to
sell, but quite valuable.

Q. When do you expect that to wrap up, or do you have a time
table?

A. 1I've been expecting it for the last five years, Your Honor.
I have just put together, not quite completed, but a new

marketing package for the Connecticut property that I'm going

UNITED STATES DISTRICT COURT
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to be sending out to brokers to attempt to once more get this
property sold. We have had it in escrow at least three times
and none of them worked out.
Q. How about your fees or other related expenses for your work
as conservator, how does that fit into this chart?
A. The -- those moneys came out of what was recovered. And
these are net of all the fees and that. When I gave you the
estimate of what would be distributed, that's net of any
remaining fees that are owed to myself or the attorneys.
Q. In some of the filings in this case -- and I think this is
my last question -- there was some comment that when your work
started there was anticipated a higher dollar amount of
collateral or other moneys that could be used to satisfy
investors.

Can you comment on why the ultimate result was less
than expected, I gquess is a phrase I'll use?
A. The reason for that is the cost of litigation, the
cost —-- the number of documents that exist, the need that there
was to establish a database to be able to pursue the
litigation. Plus the assets, there wasn't any asset remaining
that I can recall in Mathon that didn't have some flaw on the
title or some other problem that existed with the property.
That took an extensive amount of time to resolve.

There was one asset that we actually got a lot more

for than I think was realistically anticipated by anyone. We

UNITED STATES DISTRICT COURT

08:48:37

08:49:01

08:49:20

08:49:49

08:50:15



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

™ROS Document 1526 Filed 12/09"™ Page 14 of 85 L4

James Sell - Direct Examination

could have ended up with a zero on thatrproperty, and that was
the Las Vegas property, because we were in a minority position,
and we could have been forced out by a capital call. And we
ended up getting $10 million for that asset.

THE COURT: Those are all the questions I have. If
counsel wish to question, they may.

Start with the Government.

MR. LANZA: Your Honor, we don't have any questions
based on Mr. Sell's testimony this morning. Maybe this is
something we can take up after, but I think for purposes of the
bottom-line restitution figure, we'd agree that if the Court --
the Court should impose an order that says restitution is
47.7 million, minus whatever future money is gained by Mr. Sell
and distributed to investors.

THE COURT: I'm not sure I can do that. I think I
have to come up with a specific number. Now I can -- I'm happy
to couch it that way.

But I think we should also talk about whether we want
to wait 90 days to enter a final restitution order, which I
think under rule we have the option of doing.

MR. LANZA: I guess maybe, Mr. Sell, do you think that
within 90 days you'll have sold Connecticut and distributed it?

THE WITNESS: No. |

THE COURT: That's sort of what I was asking him, and

he really can't say, he has no clue.
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MR. LANZA: I'm happy to defer it 90 days under the
circumstances.

THE COURT: 1I'd suggest we all caucus and figure out
what you'd like me to do. I'm happy to do a number today if
you want, or I'm happy to wait 90 days to see if something at
that end that gives further clarity.

Defen;e counsel, anyone with questions?

MR. KIMERER: I have no questions, Your Honor.

MR. DICHTER: I have some, if I may.

CROSS-EXAMINATION
BY MR. DICHTER:
Q. Mr. Sell, so I can understand the Exhibit A or 1.

Your Honor, is it 1 or A? Did you mark it? The
chart?

So the distributions on page 8 are 28.2 million; is
that right?

A. Yes, that's correct.

Q. Okay. So above that -- and I think I heard you say that
that's net of fees and costs of collection and all of that?
A. That's correct.

Q. And net of your fees and so on?

A. That's been paid to date. There's still some outstanding
fees.

Q. How many -- how much in fees to everybody, above the

$28.2 million, have been paid?
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A. Without looking at my records, I don't know.

Q. 14 million approximately; is that right?

A. It could have been that high. That sounds high, but it
could have been as much as that.

Q. All right. What number are you actually comfortable with
that wouldn't be too high? How about 12 million?

A. I don't know that I'm comfortable with any number over
about $5 million, unless I look at the records.

Q. You're not sure between 5 million and 14 million?

A. Not without looking at the records.

Q. What would you need to look at?

A. I would need to basically look at the general ledger, which
would detail what each law firm was paid.

Q. So the -- all of the recovery -- let me go at it this way:
The gross -- the distributables to the victims, plus all of the
fees, did they come from the disposal of Mathon assets?

A. That and the recovery from settlements, which were either
negotiated settlements or the results of lawsuits.

Q. All right. I want to start with the Mathon assets. Now
let's separate them from the settlements and so on. 1In other
words, you brought a number of third-party lawsuits, yes?

A. That's correct.

Q. Some of which were successful and some of which to date
have not been so successful?

A. That's correct.
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Q0. Like the Lewis and Roca lawsuit was not successful, at
least until this time?
A. That is what's in settlement right now. There's an
agreement on it, but it's not been finalized.
Q. All right. And I take it that you're not inclined in this
public setting to disclose the settlement amount?
A. That's correct.
Q. Because it hasn't been finalized yet?
A. That's correct. And also there's a nondisclosure clause in
the settlement.
Q. Well, okay. The nondisclosure part wouldn't count in this
couft, you understand, if it were subpoenaed here.

Is it a number -- are you comfortable with saying that
it's -- is it a seven-figure number?
A. Yes.
Q. Okay. Now, have there -- I want to separate out the
settlements -- well, you've already said that you anticipated
that remaining resolutions of issues, I think -- what was the
number you used, between 3 and $5 million? I didn't hear it,
so I'm not sure.
A. I believe I said approximately $5 million, or 4 to
$5 million‘that would be distributable to the investors.
Q. So that means the gross number would be -- well, let's
break it down. There are two components of that, the potential

Lewis and Roca settlement and the sale of the Connecticut
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property?

A. No, I was just talking about the Connecticut property.
There will be a distribution out of the Lewis and Roca
settlement, and there will be a distribution when Connecticut
is actually sold.

Q. Right. So you believe Connecticut will sell for
approximately $5 million?

A. In a range of 4 to $6 million.

Q. All right. And will there be fees that have to come out of
that, like brokerage fees, I assume?

A. Yes.

Q. Has the Connecticut sale been accompanied by litigation, or
is that just, you have to —-- you foreclosed on the property and
need to sell the property?

A. I think my answer would be none of the above.

Q. All right. So 4 to $6 million for Connecticut.

And Lewis and Roca, a seven figure but not disclosable
here number, would be in addition to the 4 to $6 million for
Connecticut?

A. Yes.

Q. All right. Out of the Lewis and Roca settlement, is there
a law firm to pay a contingency fee?

A. Yes.

Q. All right. Who's the law firm that's representing you

there?
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A. Sherman Howard.

Q. Here in the Phoenix office?

>

Correct.

Q. Is that a third or 40 percent or less?

A. It's a little less than —- I believe it's 25 percent is
what they're entitled to at this point, plus any costs that are
outstanding.

Q. So actually if we were looking at what has been recovered
as opposed to what's been distributed to victims, we can agree
that that number as it sits today, as it sat June 30th of 2013,
is higher than $28 million, yes?

A. Would you repeat that question?

Q. Yes. The amount recovered is higher than $28 million which
was distributed.

A. Correct.

Q. And it may be, you said, 5 million for sure, but it might
be as much as $14 million, you wouldn't know without looking at
the general ledger. And that would suggest then from 33

to ~- well, I'm sorry, my math's terrible -- $33 million on the
low side and $42 million or so on the high side; is that
roughly correct?

A. For gross proceeds?

Q. Gross.

A. Yes.

Q. All right. Now if we go back -- and the Judge asked you

UNITED STATES DISTRICT COURT
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about this, and I'll ask you about it too, because I think it
was in reference to a pleading I filed that he made his
comment. You prepared a conservator's initial report that you
filed in the Bankruptcy Court, document 18-6, on November 16,
2005. I don't expect you to remember those numbers. But you
remember the report?

A. I don't remember the actual date. But I do remember filing
an initial report and then a subsequent report.

Q. Right. And you said that -- I'm quoting you now -- our
analysis of the assets of Mathon indicates a'value of
approximately $60 million, and you cite to a number. A
potential but not probable value above $60 million would
require the investment of additional funds into assets that are
more in the nature of venture capital equity positions rather
than loans.

Do you remember writing that?

A. Yes.
Q. All right. So -- and you said, our analysis of the assets
of Mathon indicates a value of approximately $60 million.

So what I'd like you to tell the Judge is, what
analysis are you talking about? That is, what did you do to
determine a probable value of $60 million against the 67 or
$77 million of invested capital?

A. In the initial report the value of the assets was primarily

based on what the carrying values were on the books of Mathon.
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Q. Well, the carrying values of the books on -- on the books.
That would mean the amount of the loans, basically?

A. Generally, yes, minus some adjustments that we considered
would bring it down to a better estimate of the potential
value.

Q. All right.

A. And at that time what we had not done was we had not
analyzed the property in sufficient depth to determine their
marketability and any clouds that might be on the title of
those properties.

Q. All right. So let's look at -- well, first of all, if
we're talking about variables, Mathon had or claimed to have,
generally speaking, I suppose, first position interests in
collateral for property on which they were lending money?

A. Yes.

Q. All right. In some instances I think you're telling us --
well, let me ask it this way: In some —-- in any instance were
they not actually in first position?

A. As I recall, yes.

Q. All right. In any instance did they think they were not in
first position?

A. Is the question, did they think they were not in first
position?

Q. Yes.

A. It's difficult for me to speculate what they were thinking.
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Q. All right.
A. And I don't know what was in their mind at the time. I can
only go off of what my analysis of the records and the actual
properties were.
Q. In other words, I guess -- first of all, were there any
properties in which they stated they knew they —-- they stated
that they were in less than a first position? Like in second
or third or fourth.
A. There were loans on the books that were not secured by any
real estate.
Q. Okay.
A. And so there's -- it's not even a question of whether they
were in first position. For example, Mill Creek, there were no
real assets backing that loan up.
Q. Was that determined by you in later investigation, or was
it that there was simply -- in other words, what I'm trying to
get at is the distinction between what the papers showed and
what your later investigation showed.

Did Mill Creek appear on the books to be secured?
A. Mill Creek I don't believe ever showed that it was secure.
And despite repeated requests for the files on Mill Creek and
an explanation of Mill Creek, that was never provided by any of
the defendants.
Q. Okay. All right. Any other loans that were not secured

that you're aware of?
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A. Parsons 4E is another one that was not secured.
Q. Did it -- did the principals claim it was secured?
A. Yes.
Q. They did?
A. Yes.
Q. And it turned out that -- why wasn't it secured, what was
the defect?
A. The defect -- there were a couple defects.

THE COURT: Excuse me for interrupting. I'll allow
you to continue, but the focus of this testimony is limited.

MR. DICHTER: Right.

THE COURT: Okay.

MR. DICHTER: I hear you, sir. I mean, it's limited
to -—- I mean, we're talking about loss ultimately. And I
think -- respectfully I think, and I think the Court agrees to
a degree, I'm not going to go crazy here, but that, yes, I
mean, I am talking about subject matter that is of interest.

THE COURT: Very good.

Do you remember the question that I interrupted your
answer?

THE WITNESS: Yes, I do.

THE COURT: Go ahead.

THE WITNESS: We were talking about Parsons 4E.
Initially, the initial loan on Parsons 4E was more

secure than the subsequent loan on Parsons 4E. The subsequent
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loan on Parsons 4E only served to lessen the collateral that
they held and enrich the defendants. They gave up the personal
guarantees when they rewrote that loan. And the leases that
they had, the form of those leases had to be perfected before
there was any enforceable lease rights on those properties.

BY MR. DICHTER:

Q. So your office and you needed to do some follow-up -- and
I'm not minimizing. I don't mean to minimize it.

In other words, you were able to in a number of
instances essentially strengthen the security base of the
collateral by fixing errors?

A. There was a limited amount of the collateral base that I
was able to clean up. And that had to do with the leases.
There was a lot of equipment, there was a loading facility that
there was a first mortgage on, and Mathon had no perfeéted
interest in those assets.

Q. Right. I guess my question is, did Mathon -- and I'm going
to use the word "think." And I know you can't tell me what
Mathon thought, let alone the people thought. But did the
papers indicate they had a secured position in those leases,
and it just turned out for this reason, that reason, or that
other reason, they didn't?

A. I don't believe so. And if you want me to speculate, you
won't like my answers.

Q. Well, heavens, no, I would never ask you to speculate

UNITED STATES DISTRICT COURT
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unless I thought I would like your answer.

All right. Now, at the -- oh, the Las Vegas
transaction. Is it true that within a day or two or three of
the time —- well, let me back up.

When the State took over, when the ACC Securities
Division shut Mathon down, which was I think April 5th --

A. Correct.

Q. -—-- 2005, were you already sort of on board, preselected,
kind of up and running, or did you first get involved with
Mathon only after the initial set of orders had been entered?
A. Typically the process is the State or Federal Government,
when they're contemplating a receivership, will recommend twé
or three names to the Court. And prior to that there's very
limited information that the prospective receivers or
conservators are provided.

In this case the information that was provided was

sufficient for me to do a conflict check. And that's typically

what they limit it to.

Q. You're aware that within, like I said, a day or two or
three of the entry of the orders, the Mathon principals were
essentially set to receive $55 million into Mathon from -- in
Las Vegas, with essentially a prearrangement to sell that
interest out for $100 million within four to six months?

A. That was a fiction.

Q. It was a fiction?

UNITED STATES DISTRICT COURT

09:05:54

09:06:12

09:06:40

09:06:56

09:07:17



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Case 2:09-cr-01" “-ROS Document 1526 Filed 12/0¢" ¥ Page 26 of 85 y

James Sell - Cross-Examination

A. That's correct.
Q. And you learned it was a fiction because you were told it
was a fiction by whom?
A. By the individuals that purported to have done their due
diligence, that they were talking about not only acquiring LVRD
but other assets of Mathon.
Q. Okay. Eventually you proposed selling the Mathon interests
for 1 or 2 or $3 million, I think; that was right?
A. I proposed -- I requested the authority to be able to start
the process at that offer, which was the minimum floor for the
authority to be able to negotiate a settlement for the LVRD.
Q. And some investors opposed that, I think, didn't they?
A. Yes. There was much contention over that.
Q. And eventually it sold for how much did you say?
A. It was approximately $10 million that we received for it.
Q. That's gross?
A. I believe it was gross.

MR. DICHTER: Very well. Thank you. Those are my
questions.

CROSS-EXAMINATION

BY MR. SIMPSON:
Q. Good morning, sir, I'm Alan Simpson. I represent Brent
Williams.

You described to us the chart that you prepared was a

chart that described the net investments; correct?
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A. Correct.

Q. The net investment would have a starting date and
presumably some end date. Would that also be correct?

A. I'm not sure what you mean by a starting date and an ending
date.

Q. Well, the earliest investment that you chronicled in your
chart commenced when? |

A. I believe it went back as -- to about 2000. Without
looking at the documents I'd have to -- you know, to pin that
down. Because there were some early investors where there
weren't much in the way of books and records. I believe they
had used an Excel spreadsheet early on to keep track of some of
the investors. And then there was a predecessor investment for
some property up in the Eagar area. It was —-- Cedar Crest I
believe was the name of that investment. Somé of those
investors were paid off with the use of Mathon funds, and some
of them were somehow rolled into an interest in Mathon.

Q. When you say they were paid off with Mathon funds, are you
distinguishing Mathon Fund I from Mathon Fund?

A. Yes.

Q. So in your response you just gave to me, the funds that
were used to pay off those investors came from the later Mathon
Fund and not Mathon Fund I?

A. No, they came from Mathon Fund I.

Q. Thank you, sir.
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And again I apologize, the starting date, the first
net investment that you chronicled went back did you say 2001,
was it?
A. I don't recall specifically what the date was. I would
have to look at the records to see what the very first
investment date was.
Q. All right. And when you identified a net investment —-
because you did identify net investment; correct?
A. Yes.
Q. Was the net inclusive of interest that had already accrued
and had been carried on the books of either Mathon Fund I or
Mathon?
A. When you calculate net investment in a Ponzi scheme, you
disregard interest and treat all payments as return of
principal, because what you're attempting to do is to calculate
what's the actual net. Because the reality is, when somebody
receives interest on their investment, they're really receiving
another investor's money.
Q. So do I understand then what your answer is, is that net
investment was actually out-of-pocket funds from an investor to
whatever entity it was invested within?
A. That's the starting number, and then you subtract out the
distributions that they received to get the out-of-pocket.
Q. All right.

A. Actual cash in minus actual cash out.
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Q. Thank you.

Sir, the record in this case reflects that Mr. Brent
Williams began work with Slade Williams Associates by a written
employment contract dated September 1st of 2003.

Question: What steps would you have -- what steps
would you have had to undertake to prepare for us a chart that
would identify net investments, net loss from September 1st of
2003 to the date that you took over Mathon?

A. You would have to calculate net investment as of that date,
the starting date, and then distributions that were received by
the investors after that date. The hardest problem of all is
the nature of a Ponzi scheme, it's like musical chairs, and in
the end there's somebody that's left holding the bag. And it's
those investors of record at that point, the ones that have not
received their money back, or a portion of their money back.
That's why when you do net investment you calculate it from the
inception, take out all of the deductions.

And the only difference you're talking about here is,
when did Brent join the company.

Q. Thank you.
A. But money coming in would be paid to the earlier investors
first.
Q. Thank you for that answer.
But my focus question, sir, was what steps would you

have had to take if you wanted to have that chart reflect only

UNITED STATES DISTRICT COURT
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the net investment from September 1lst of 2003 to the point that
you came into control of the conservatorship and Mathon assets?
A. I would do the exact same calculation as of that earlier
date, the 2003 date.
Q. All right. Thank you.
A. And I would calculate that investment as of that date.
Q. Thank you.

And the chart that we have does not do that; correct?
A. That's correct. It charts it from inception through June
30th, 2013.
Q. And when we talk, sir -- or when you talk in terms of what
your chart reflects about the distributions, make sure I'm
clear on this, distributions are the amounts that actually went
back to the investors' pockets; correct?
A. That's correct.
Q. Distributions would have been net of any types of costs
that had been incurred, whether it be litigation or whether it
be costs of administration of the conservator, would that also
be correct?
A. Yes.
Q. A moment ago I believe you gave an answer to Mr. Dichter

about some of the litigation costs that you have sustained as
the conservator.

A. Yes.

Q. Can you give me —-- and if you said it before, I apologize.

UNITED STATES DISTRICT COURT
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But can you give me a figure of how much in litigation costs
the conservator has spent?

A. I can't give you an estimate of what that is. Without
looking at the books and records, I don't know. There was a
lot of different issues that were litigated. And I just --
without looking at what each law firm was paid, I can't give
you that answer. Because there was litigation that was -- that
I inherited when I came in as conservator that we continued on.
And so there's a long list of law firms that were paid to
resolve various issues related to various investments.

Q. Thank you for that answer, sir.

Let me focus also now in terms of net investment or
net payback té the investor. What number of -- how much of the
conservator's costs have you incurred since the commencement of
the conservatorship to June 30th of 20132
A. I don't recall what the amount is. But a lot of the cost
was related to litigation support for the law firms that were
pursuing the litigation that was outstanding.

Q. So do I understand that you do not know roughly how much
money the conservator has been paid for its operational costs,
i?s administration costs, since April of 20052

A. No, not without looking at the records, because there's a
lot of elements that go into that number; rent, telephones,
employee costs, litigation support for the effort. And a lot

of the litigation support my staff did, or the employees that I
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carried over from Mathon, because it would have been much
cheaper than paying the law firm to perform those services.

So, no, I can't give you a firm number or even a close
approximation as I sit here today. I would have to look at the
records to be able to answer that question.

And then one of my questions would be, what all do you
want to include in that number?

Q. So if -- if the defendants were to be given credit for what
an asset was worth, if they were given credit for what the
asset was worth --

A. Gross or net?

Q. Gross.

If they're given credit for the gross worth of the
asset, you cannot give us a number this morning of some of the
subtractions that you have taken for administration costs or
for litigation costs, would that be accurate?

A. That would be accurate --

Q. Thank you, sir.

A. -- because we don't live in a gross world.

Q. Depends how you use the term "gross" I suppose.

But let's move on to one last question that I've got.

In response to Mr. Dichter's questions you talked
about Parsons 4E; correct?

A. Correct.

Q. 1Isn't it correct, sir, that when you took over as the

UNITED STATES DISTRICT COURT
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conservator of the assets, that Mathon had an equity position
in the assets of Parsons 4E? |

A. Yes, but that's not secured by real estate.

Q. My question was if it had an equity position. And it did;
is that correct?

A. Yes.

MR. SIMPSON: Thank you, sir.

Thank you, Your Honor.

THE COURT: You may step down. Thank you.

THE WITNESS: Thank you.

THE COURT: As you leave, can I ask you to please
prepare an updated report in 75 days?

Anybody have a calendar? Help me out.

THE CLERK: That would be December 13th, Your Honor.

THE COURT: Monday, December 16th.

THE WITNESS: That's roughly two weeks.

THE COURT: December.

THE WITNESS: Oh, I thought you said September.

THE COURT: All of October, all of November, two weeks
in December, will take us to December 16th.

I'1l ask counsel to file, if they wish, based on any
supplemental report we receive from Mr. Sell, their positions
with respect to restitution by the following Monday, December
23rd, not great timing, or sooner obviously. Preferably by

Friday, December 20th.
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And that then will give me enough time to get a final
order within 90 days of today's sentencing date.

MR. DICHTER: Could you define what you wish to have
included in the final report?

THE COURf: An update of what he has prepared today
and what he's testified to. So it would be an updated version
of this report.

MR. DICHTER: 1I'd ask that the Court instruct Mr. Sell
to include -- that is to start on the asset side, with the
gross amounts received, and detail out the fees paid to
everybody, the fees and expenses paid to everybody.

I understand the Court may not ultimately accept the
view that the defendants are entitled for restitution purposes.
I've seen case law, I can't quote it now, that says for
restitution purposes you're actually entitled to the fair
market value of the property as opposed to the actual collected
and distributed.

But I don't think -- since Mr. Sell is going to have
to go back to the general ledger to do all of this stuff, I
don't think it inappropriate to ask him to essentially give us
the gross amounts, and then net out the fees and expenses. And
I'd request that you ask him to do that, sir.

THE COURT: 1I'll do that only after I receive from
counsel legal authority that would support that is an

appropriate way to determine restitution.
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If there's any calculation that any lawyer wants
Mr. Sell to prepare, whether it's the one just described or
another one, cite me the case authority that says that is an
appropriate way to determine restitution in a Ponzi scheme
case.

I direct counsel, and I think you've all already read
it, to the Orton case from the Ninth Circuit. That seems to be
one of the leading cases with respect to this. And there are
other cases that I've pulled from the Ninth Circuit, including
Laurienti and Davoudi. Laurienti for your help is
L-A-U-R-I-E-N-T-I. And Davoudi is D-A-V-0-U-D-I. And Orton is
O-R-T-O-N. And there may be other cases.

So let's get it right, folks. And if there's
something that you believe is appropriate, in addition to what
I'1ll call a supplement or an update to the exhibit that
Mr. Sell has already testified to, put it in writing to me, and
if you can convince me, I'll ask him to do that as well.

MR. DICHTER: Very well.

THE COURT: Thank you.

MR. DICHTER: Thank you.

THE WITNESS: Your Honor, I can prepare a report in
about any format that anyone would like to see it. I just need
to know what the parameters are that they're asking for.

And there's one other caveat I would put on that.

There are different categories for the incurrence of legal fees

UNITED STATES DISTRICT COURT
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above and beyond the assets, you know, bankruptcy hearings,
those types of things, that do not relate to any specific
asset. The dispute that existed between the investor's
committee and myself, the first investor's committee and
myself, that doesn't involve any specific asset.

So there will be -- there's basically two categories
of legal fees, and they would be related to specific assets,
and then there's a general category.

THE COURT: And you have -- if you have it broken out
that way and we need it, then you can just present it in those
two separate buckets.

THE WITNESS: Yes, sir.

THE COURT: And that way we can determine what, if
anything, we want to do with either of them.

THE WITNESS: Yes, I can.

THE COURT: Got it. Thank you.

MR. LANZA: Just so Mr. Sell is clear, the status quo
as we leave is that the updated spreadsheet will have the same
columns as the current spreadsheet unless the Court instructs
later otherwise based on briefing of the attorneys. So as
things currently stand, that breakout information will not be
included in the updated chart.

THE COURT: Correct.

MR. DICHTER: That's what I understood.

THE COURT: And make sure you get something in
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promptly so that we're not running up to the deadline and
asking him to prepare something that maybe will take a little
more effort on his part.

MR. DICHTER: Sure. If I have something, it will be
here in two weeks or less.

THE COURT: We'll make that a good requirement for
everyone, two weeks from today if you want something
additional.

Thank you.

Thank you, Mr. Sell.

I have some other general comments, and then we will
turn to our first sentencing.

First, I have filed in each case written responses to
the written objections received by counsel. I hope that helps
us this morning. I want to note a few additional points that
were not in my order.

First, with respect to the sophisticated enhancement,
which was included in the Presentence Report -- and the record
should reflect that Heather Hauptly is present in court today
and prepared the sentencing memos in all these cases. I denied
the defendant's objection to that enhancement. I thought it
was appropriate and explained why.

But I also want to indicate that after doing some
further reading I'm even more convinced that I'm correct. And

when you read the Jennings case from the Ninth Circuit and the
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Bolze case, B-O-L-Z-E, from the Sixth Circuit, those cases are
very similar to this case. And those cases support the

sophisticated enhancement.

This is not a garden variety fraud case. And the

primary case cited by counsel for Defendant Slade was the Hance

case, H-A-N-C-E, out of the Eighth Circuit. And that was a

mail fraud scheme case where someone rented a P.0O. box under an

assumed name. That's not even close to the kind of case we
have here, which was a multiyear, multilayer Ponzi scheme case.

So, again, for that additional reason I want the
record to reflect I believe the sophisticated enhancement is
appropriate.

The other enhancement I want to talk about is the
leader enhancement. There are two bases for filing —-- for
finding this enhancement. One is more than four participants.
And defendants made note of the fact that there were four
defendants who are being sentenced today. And the Government
makes note of the fact that it doesn't require someone -- and
the case notes support that, doesn't require someone to be
indicted in order for this to apply. There were other people
who were involved, including salesmen who were used. And you
can add Tim Abrams who made the dramatic confession in the
second trial, who can also be included, as well as others.

There is another test, that's the totality of

circumstances test. And the Government relied on that as well.
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And I also find that as well that's a further ground for
supporting the leader enhancement.

Some circuits use a three-step test. Some use a total
circumstances of the case test. Either test, when applied to
this case, is satisfied in my view, including the
nonparticipants in the scheme, which you can count, and that
those people were used with criminal intent to hide and
participate or help foster, if you will, services that resulted
in the criminal scheme.

So, I wanted to specifically comment on those
additional cases as part of the basis for the enhancements.

Also, given the testimony this morning, which applies
to restitution, arguably also can be applied to the loss in
this case and the-enhancement for the loss. And the briefing
on this case created a volley of comments about what is the
number .

In some ways it's an academic number for most
defendants because it doesn't make a difference because of the
ranges under the Guidelines.

For Brent Williams, I did err on the side of
conservative caution, one might say, in finding a slight
reduction in his total criminal history by going with a lower
number of 37 million.

I did it a little different way than the Government

did. After listening to today, I'm not sure I should have gone
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that way. But in any event, the Government in its briefing
came to the same conclusion I did, albeit through a different
course, by applying what Alan has argued in part today is the
percent of time that Brent was involved with the company.

Again, I think either way we got to the same number
and impacted the total Criminal History Points identically. So
whether you go with one or the other, again, I don't tﬂink
there is a difference.

I think I should also comment at this point that if
there's one thing all the lawyers agreed on in this case, at

least for sentencing purposes -- and I will indicate the Court

agrees as well —- it is that a downward variance is appropriate/|

in this case for all defendants. And the issue really becomes,
where do we land? Where do we end up? And that's an
additional reason why, whether one jockeys with the Criminal
History Points a few points one way or the other, practically
speaking may not make a heck of a lot of difference.

If somebody disagrees with that last statement, let me
know, because that's certainly where I come out after having
done all my reading and research and pondering about today's
cases.

I also want to make these comments, especially for
some of the folks who are in the back of the courtroom, as well
as both victims who may be here and family members of

defendants.
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I have read all the letters that I received from the
victims. There were over 50. I got a few more today. And I
have also read the letters that have been submitted to me on
behalf of defendants from friends and family. And I appreciate
there is a lot of heartache on both sides of the aisle.

I want you all to know that this is the most difficult
part of my job, and that is sentencing. And I take it very
seriously. There's no way that whatever I do will make
everybody happy. And I hope that all of you understand that I
have certain guidelines for issuing a sentence in a case. It's
not unfettered discretion that I have. Congress has told us we
must do certain things. There's case law that tells us we must
do certain things. And I try to take all of that into account
in arriving at an appropriate sentence.

With that, unless there's any other comment from
counsel who are here, I'm prepared to turn to the first case,
which is Duane Slade's sentencing. And I see no hands raised?
No.

You're going to switch seats now?

MR. SIMPSON: Yes, Your Honor.

THE COURT: That's fine. We'll take a couple 60
seconds, let you do that.

(Discussion held off the record)

THE COURT: For all counsel, let me indicate one last

general comment. I have -- for those who pled guilty I have a
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waiver of appeal right form I'll ask you to take a look at and
have defendant sign. It will be with you in a moment.

I also have a conditions of supervised release, and
would ask that you review that document with your respective
clients as well. It saves some time. We're making some
changes because I had originally included restitution, and I'm
now going to take that out so that we're just dealing with
those two issues that I identified; appeal rights and

supervised release.

(Proceedings involving codefendant Duane Slade were

not included in this transcript)

THE COURT: Let's call the next case.

THE CLERK: This is case number CR-09-1492, United
States of America versus Guy Andrew Williams; on for
sentencing.

MR. LANZA: Good morning, Your Honor, Dominic Lanza
with Kevin Rapp and Peter Sexton on behalf of the United
States.

MR. DICHTER: Good morning. Steven Dichter and
Jeffrey Hutchins on behalf of Guy Williams, who is present and
out of custody.

THE COURT: We'll take a moment and allow counsel to

shuffle around.
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(Discussion held off the record)

THE COURT: Our next case is United States versus Guy
Andrew Williams.

The defendant is present, along with his counsel.

Would you identify yourself? You did earlier.

MR. DICHTER: Sorry, Steven Dichter, again, and
Jeffrey Hutchins.

THE COURT: Thank you.

This matter is here for a sentencing. By way of
background, again, Indictment filed in December of 2009. And a
jury trial in January of this year, which resulted in a
mistrial. A second jury trial in June of this year, which
resulted in a gquilty finding by the jury as to Counts 1 and 4
through 40. And those Counts are conspiracy, mail fraud, wire
fraud, and transactional money laundering.

A Presentence Report has been prepared, and it is
dated August 29 of this year, with a addendum completed on
September 20.