UNITED STATES OF AMERICA
Before the
SECURITIES AND EXCHANGE COMMISSION
INVESTMENT ADVISERS ACT OF 1940
Release No. 2473 / January 11, 2006
ADMINISTRATIVE PROCEEDING
File No. 3-11659

______
In the Matter of

BRIDGEWAY CAPITAL
MANAGEMENT, INC. AND
JOHN NOLAND RYAN
MONTGOMERY,
Respondents.
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ORDER AMENDING
PLAN OF DISGORGEMENT
DISTRIBUTION

On December 29, 2005, the Division of Enforcement (“Division”) filed a Motion to
Amend the Plan of Disgorgement Distribution (“Plan”) in this proceeding, as approved by the
Commission, by its Secretary, pursuant to delegated authority on March 16, 2005.
The Division proposes that Paragraph 8 be amended to change the location of the Special
Account and to permit the use of the interest generated from the Special Account to cover the
fees, taxes, administrative and other necessary expenses of the Special Account. The Division
also seeks to amend Paragraph 15 to change the time period that the Special Account shall
remain open and to set forth with specificity the information to be included in the Final Report
prepared by the Independent Distribution Consultant (“IDC”). Finally, the Division proposes
adding paragraph 17, which authorizes the Plan Administrator to engage a Tax Administrator of
the Special Account, and adding paragraph 18, which permits the Plan Administrator to use the
IDC’s Final Report and the Accountant’s Final Report in preparing the Plan’s Final Accounting.
Accordingly, IT IS ORDERED that the Motion to Amend the Plan of Disgorgement
Distribution is approved and the Plan is amended as follows:
Paragraph 8 of the Plan shall now read as follows:
Special Account. The IDC has established an account at Eastern Bank (“The Bank”)
titled “Special Account for the Exclusive Benefit of Shareholders of Bridgeway”

(“Special Account”). The IDC has received an attestation from the Bank stating that all
funds will be held for this Plan and that the Bank will not place any lien or encumbrance
of any kind upon the funds. The IDC has required the Bank to limit the investments of
monies, if any, to overnight repurchase agreements secured by short term Treasuries or
“Fed Funds.”
Upon Bridgeway’s receipt of the $4,893,414, hereafter the “Final Distribution Amount”,
from the Commission, as provided for in The Order, Bridgeway shall promptly deposit
the Final Distribution amount into the “Special Account.” The interest earned in the
Special Account shall be used to pay the fees, taxes, administrative and other necessary
expenses of the Special Account, including, but not limited to, the fees and expenses of
the Tax Administrator and other tax advisors to obtain a Private Letter Ruling (“PLR”) on
behalf of the Special Account. If the interest earned is insufficient to cover such fees,
taxes, and expenses, then Bridgeway will be responsible for the unpaid balance.
Paragraph 15 of the Plan shall now read as follows:
Termination of Plan and Undistributed Amounts. The Special Account shall remain
open for no more than 45 days after the completion of the Distribution. Any
undistributed funds and any interest remaining in the Special Account shall be sent to the
U.S. Treasury. Within 20 days after the closing of the Special Account, the Accountants
will provide the IDC with a reconciliation of the Final Distribution Amount and a Final
Report addressing the fairness of the Distribution.
Within 10 days of the Accountants’ Final Report, the IDC will provide the Plan
Administrator with a Final IDC Report and attestation that the Plan, as approved, has
been implemented. The Final IDC Report will itemize and account for all funds received
into the Special Account and all distributed funds, undistributed funds, monies earned,
monies spent, interest, taxes, administrative expenses, and other costs associated with the
Special Account.

Paragraph 17 is hereby added to the Plan:
Tax Administrator. The Plan Administrator is authorized to engage a Tax Administrator
of the Special Account to provide all tax-related services for the Special Account,
including, but not limited to, preparing and filing tax returns and reports; and if seeking a
PLR is approved by the Commission, the Plan Administrator is authorized to engage a
tax advisor(s) to apply to the Internal Revenue Service for a Private Letter Ruling
regarding various tax issues relating to the Special Account.
Paragraph 18 is hereby added to the Plan:
Final Accounting. Within 30 days of receipt of the Final IDC Report, the Plan
Administrator shall submit a Final Accounting to the Commission of all monies earned or
received and all monies spent in connection with the administration of the Plan. The Plan
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Administrator may rely on the Final IDC Report and the Accountant’s Final Report in
preparing the Final Accounting.
For the Commission, by its Secretary, pursuant to delegated authority.

Nancy M. Morris
Secretary
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