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$10,000,000 

8.00°/o P ARTICIP A l'ING NOTES DUE JULY 1, 2012 

MCGINN, SMITH TRANSACTION FUNDING CORP. 
M.Ax:lMuM OFFERING $10,000,000 
MINIMUM OFFERiNG $500,000 

MINIMUM PURCHASE $250,000 

C-16 

McGinn, Smith Transaction Funding Corp. (the "Company") is hereby offering $10,000,000 of 
Participating Notes (the "Notes") due July 1, 2012. 

The interest paid on the Notes will be 8.00% per annum plus, as contingent interest, d participation in 

investment banking fees generated by McGinn, Smith & Co., Inc. (''McGinn, Smith") on proprietary 
transactions originated, negotiated, documented, and funaed by and through the efforts of McGinn, 

Smith. 

Prior to this offering, there has been no market for the Notes offered hereby. The offering price of the 
Notes was arbitrarily determined by the Company and thus there can be no assurance that the Notes can 
be resold at the offering price or that any market liquiclity wm develop. 

Price of Notes 100% 

See ''Risk Factors" for a discussion of certain risks that should be considered by prospective 
purchasers of the Notes offered hereby. 

THESE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY 1HE SECURITIES ·AND 
EXCHANGE 'col'vfMISSION. OR ANY STATE SECURITIES COMMISSION NOR HAS TIIE 
SECUIUTIES AND EXcHANGE COMMISSION OR ANY STATE SEClJRITiES COMl\.{[SSION . - -· ~ ., ' .. \ 

PASSED UPON THE ACCURACY OR ·ADEQUACY OF THIS MEMORANDUM. ANY 
REPRESENTATION TO THE coNfRAR.y IS A CruMINAL OFFENSE~ 

. .. 

-

Minimum Offering 

Maximum Offering 

Price to Underwriting Proceeds to the 
the Public DiscoUnt Company 

100% 2.0% 98.0% - . - .~ -
$500,000 $10,000 $490,000 

$10,000,000 $200,000 $9,800,000 

- - -
The date of this Memorandum ts Apnl 22, 2008 '. 

GOVERNMENT 
EXHIBIT 

-

MCGINN, SMITH & CO., INC. 

Capital Ce.Ttter o 99 Pine Street 
Albany, NE;w York 12207 GB2 001632 
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The Off~r~g 9f Note~ will terp:rin~te on J"!lly 31, 20Q8, .uW.e~~ .all .~~ .sq!~ .Prior ~o thC1~ . elate. All 
subscriplicn1s'~wilFoe·. Held .. in! !an~ eserbw: ~d:ount. (the·' '!Eshow .. ·Acc6ubt'')~t 'Mercai\tlle Bank, 
Boca Raton, Florida (the ''Escrow Agent") or at such other financial institution as may be 
selected by Mcqinn, .Smith Transaction Fq.nding Corp. (the "C9mpany") in the eveiJ.t that th~. 
EscfoW•.'A'genf·.jS··r.rrnible ·of u.nWillihg· to<s'er'Vef .;_.lflterest. w1JJ!·b·e-:'eamed·=en··;ftfutls '.he1Cl j fu "the 
~-~~Q.~_.:f\c;:,cQW1t -~<>!IP.Ii.~.ncing.1fux~~ .,d.a,y~~ ~~;t;~.~1P~ :~~:¥e. 'd~l?P~tE:d:)l~lQl;tJit:&: e.arijer. o£-rthe 

~~~b~§~~-:~~r~N ~ll§~~~f~{¢\hli;~~~t~b~fN'3f~RI1!~:?J~~~t~~ 
··.: ·:·· = · ~£@ill?~ ww:~n~~Jl?e h~~·.m tint Esb:ciw~~c¢~{:mt:=~uire;~an '~o-:mo~~~~ej~!~::p;~if~Y,~b~(t:~ 

tlJ..~N9t~~/;iWith psgpw A,gent.~~esrP.~mg cl~tll.f~t.~d rfrpxp. E:~<ifQW,IIJ.~~e~?t-:PC1Y.abl~' tQ~ .un~.e~.tors:>-·-· ., · .. 
~~~ :·.I~~t?f W,~. 8~f~~(t. ""· · · !· · ··hr./ . ,~, . •. ;.;,i: .. _;;; _.· ~ '!,, ,· -;-;:" ··.''":·::!!.:.·:'· .r.: tf,:· ::. r.; :. :·····' .... , 

. ~t ·- .. '') '",>>·;·.. . ~ '1 1i ) :~;; . ,: t lJ : ... '/.'' \Ji.~· ..... 1 ~~ \i·-· ~; ·: .-/~J. ... . ..• ; .... :~ i: .. . 
The Company will furnish to investors certain reports, financial · statements and tax 
information: ... See: ''De8tripti.9n· of the· Not~ and :the:Trust"':Agreer;nerttt..::Reports_~!·;-:; ,; '· ~+ J': ... ·· · · .. ' 

.·': , -~· ,. · .. ~ ·'' ·• . . :.~_. .. :_, . . ' ~. 1-:~~. ;, ;J :· . .,. ... :~~ ). .. ,, · !·);1 , .f.ff~ . ··~·.: . . . ·; ·; r: . .- · .. , .• j! . :·. ::· · • .. .,i ; _;; 

• t.' • • ~ :\ .;,.1 ,i .. . ..... • • .. .. • \. • 

. Jbe:-N.otes: b~:) generally·, b~i .aff~ed , qnly. tQ_:.acctedit~4,.-ii\y.estors ()'A¢qedited 'Invesfotp:.:).;as 
that t~.rw is defu:ted 1,111!ie:r~,Regm~tj.oq .p! P,.romy}Q'~j;~d .~.<;l~r th.~ _.Securitie~. ~.ct pf..~-9p~,_ . ~$ 
,\¥'-•;..,t.,•ctt f•· t1i l~# J\.,U o , ' .- ' •1·• ) '~'· •· ' •, .J,\:.1 ,1 . •J •. / ,.. -" \"'"7.1 -:. ,, Q.~ ,, "ii1. ,._, .. t.:!_.j .•-:,;' ~ •• .- . • 1 • • :.~ .. •,~W'fo , , ,,.J l ,.Iff ... ,_ ,1,.~ ... , 

;ID~Jt~sf'ibY~:trg?)ie~~~A-~~~<li1~f~~~~tJ~\~~~~t~t~~f~o~~~~~~i~r~t, 
respec.f!.t6 wtifttti6ftali ilivestors )~ :azV"Accrel.iired'tJnvE!Sfdf1is .an 'lllalVi:d;cuil ~he1'(i)' has. 'a ,.·net· 
W.O$.·(l!longJ~.d~tpgetb,~:~W:ith!:1;h~'-ihtYestor!~l.;5P~U?-e):~~ey(2~ss :qH$l;;OQ9J~Q9~o~:(ii)~~~s:,i).~d 
gross income in ~cess · of $200,000 in ·7.ach of the pfi§~ ~~H:Y~ ... Cl!~B?Jtj£%~r. W.s8m~~:W.~:~fu.~~­
person's spous.e IIi excess of $300,000 m each of those years and reasonably expects gross 

. ~~~~~tt~~~~~t~i~~~~~~·~~~:%.~~:~¥E.¥'lli~~~~ty~~~~a1}~~~~~~ 
· A:'cc;Ieillted · mves~prs;· :'ch-' 'if 'stich ·~efi~tf~-Na? .. f&:tat~sse~~m· :exce~f·=o£. $5 ~ milliok.~8sP.ernve : 
. #{ves16rs:itc{O't:ntdinitted~{l5 ·:A:cifrediteCI ·mve5t0rs:-:Will:<15e4·eq'ilrrea·lo' .tepresenf"iliatfthey ~a'tiSfY! 
.. u · · · · ts f · -A • ·dit ..J T~ • t ·s · "S ·t ·bru·w.r · --~ u..~e,t~qwrem~ · _;;o .~~car~ . ~U<.ll~Ve~ Or-;i· e~,J. W .~ ... •.r! . (U:' . <:i . · •. ;f,.I<J ; r;J~.~'.'·! . .,., .... ,.:".; · ·~:;!.,,, , 

ih~::~~ib1~~ Ji~~a~t~-~if · :Ji~i'Jilit:alT1~;':~~ i·; foith~~~· b~~i~#-'JWho-~~·};~~~5~ -,~~:~~e~tii{~;l 
~~hli~~e·~· hitikeo:~{ttf{~!~~P.aBig~{;f:' e\rhliiiifik;; <:cffig! 'ffi~fifl riihti 1 'filiiZSi. ?JFllieiPi 'J.td~p~ttivJ · 
m:v-§tm:en.Pin~llie.~Note~·:¥{:n6:;can•!a(!o~d tb beai.'tru¥~con:i>lilic •&k:·;o£r~rt;m:tfesnhenf~for':iffi· 
ind.e.fi.!Vte .-perioc:l:.QMiti}e .an.d-have.:Jj.o ~~~e~ :{¢.r.;Jiq¢jiiqr"~· this i~w~s1JP.enti' Ee<ili::iiiv.~to;r-:wip.1 
b,~ .~~H~~R:t.9: r~pJ!i?~~t.tA .. ~i§:qP,sQ;ip#.~~ .-t\Sli:~~m~~ .tb~tb~.~ Cif~g !:l;t.€!(~9.·~~ -lorr~:.9.W:. 
accoiirif as p"'ririctp' ral 'for ihvestmerit, aria not 'with·a view to resale or uliitriburlbn,'·" arid 'that he iS 

'/"!' -~ ' .. . - . ' . . 
aware that (a) his transfer rights are restricted; and (b) that the Notes have not been Jre~'ter~a-· 
under the Act, and theref()re, cannot be resold unless they are so registered or unless 
e~~ption frqqt re~p:~ijqp. -.~ ... av~~l?~e wj~. r~pect .to; §ll~!- ~~act;io;rr.i-:(See. I'Suit~J?ij:ity~ .. ) 
-~i.!:W~ :~~e, · ~;@,; J~~ :~W i. ¥_~c~<ih~t ·!!J::l~;·,.\:_q~P,flAYJ; ~~s 3i-~~.~~~z: ~ ~~~«r.~~:, ~d~J~E~'!-t~ 
·~~·-.. :g~,. t,ill,. ,com~.~~ge,,s.s~ tP .. ·~W:1th, 1e, NJ?.t~s~if.tY~tm. · . ~~w, .... , , 1~ :1?J. 9.t~~.:~-.~~teQ _fo_:r P.~f.~ons, .·. :w~w 
nave· suhstaHtrarmco:rii'e 'from o,~;a: sources· .. ::>ee ''RLS1<'·ractor8'.. ~ . . -. . .. .. . . . · : ·. . 
; ~ ~·;-;.. ~;H~1. ~ 1J)_l\r; . .':·r·~. t;tV~ ~ . t'P..!l'Y .. f!. J:.'~ t l,!, \ ;".·:: :.•,.r;L\ i·i! ·lt::J 1 " J ,~t: ·-:;·'- : ~ ·~: ~· : . ' 1>A: •. . :· r·~.: - - l- f .. ;·'- ·~.)·.: ... ~ ., 

The 1·t6!hp~)/ o~~siiles' A~Eilii Di~y re4hirtf'f,t&sp&fi~e.· h\{f?¥,~~X~"ib ·:%~n}Pi~~i~a· i4i~!i9M~e 
relating to the suitability of the ~vestme1,1t for ·ilithn;1and·maY :r:iiake·iot 'caiis~·t6oe·ftiade' sucl\ 
further inquiry as it de~ appropriate. The Company and Sales Agent will collectively have 
the sole discretion regarding. sale of the Notes· to any prospective investor. The Company and 
Sales Agent reserVe the right to reject any subscription for any reason and to allocate to any 
investor a smaller amount of Notes, or fractions thereof, than that for which he has subscribed. 
See "Suitability". 

3 
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' ' • ~. I • o • , ' • : •, • • • ' ' • ' • ,\ 1 '. ' ·.~. ; ' , , • ' ' : • ' , ' • ,!' ' I 0 • ' 

.. : ~ ·:: .SPEClA..L NOTE R~GARDING FORWARD~LOOKING ST A.TEMENTS 
·:.··i ..... - ~ .. -·:. '· ,~- : !···: : : .. ::· o . · · .. · -· . : · .· .; . . ":1:' . , .·. ·; . -'!··:1·: . ~ :·;. _ ~·: .-: ,·: . 
·:\dJ ·:~::":) !r'.: ·.:.; •,··. ···; : : ·' ··~(. ; :·1 ' ...•. · • . ,~~ 1 .:'t'. _. · .. -. .'· ,: . . ' : · .; ~ 1 ! -;;~.")f; ': ·,: . . : .i r,~- -~~ · ) · ; i'. · ~ · .': · • .. ,-· .. -~ 
~ , off~~g- :-dg~ent., copta:iJ;ts ' o:r · in~prporiltes ·by. r~f.~r~ce forward_.:loo~g ~tatei;llei).t$., 
Wi~ ~e'me~g·'o£_~ectio~:27A of the ?ecUritieS, -an~ Exch~ge·Act ·of}?33,--as ame~ded_ (!he:· 
,;si '' t ·"'ttJ5 '-Act'~) ·.\i:ti~':Sectibri '2lli o{lli~ ·si( - ~n:e; ·-~d Ex'ch;ah 'k Ad'iof"1934.;(the i'EXcll~r(~ 

;.- - ... ~!:lo•· o :'(j:.. (', ..;. ·: ( :o J t'•";jf"" ·~ · 1 ,• '1 ,wj {'' t "•\• 'l1 ~-~· · ·,"· • \ . • :· • ' ,, ·•,g l. ; ~! • " •'' o,'. ' • ', , •, fl g _h 

.t\cf'J.:-F9iW~4;~c:iorai.ig §tatemerits-can.l?e iqel)tified by the ;fact i:hat they,_-~o not relate sqictly . .. 
to-•h:istorical: e"r·i >CU:ftent·~-fa.tts:· -:They . often·! ·irich1de words··!· such · ~ ."~~~~cB,:,. "arititipaf~;~~';' .. :: ·· ~:·.:··r 
"intends," "plans," "believes," "seeks," "estimates," or words of similar 'mearurtg, or futUre "•O'i . 
conditional verbs such as "will," "would," "should," "could" or "may". 
··: ···.' '!·:·. ·. :: · ~ · j t : : ,::~ _. . - . ~· •. :· ; .r · • .. ~ .. o ,.J· • • ·. : ~ • • •• : , .- , _' ,. • • • • 

Forward-looking·- 'Sta~ements. : provide·· -mahagemenfs eurrent· ·expectatiorf o.r .•prediction5 of 
future conditions, events or results. They may include projections .of revenues, income, 
e~gs per share, capital expenditur~;.- _cij:yidends, .-c:;q.pital structure or other financial items_, 
descrptions of management's plans or objectives for future operations, products or services; or. 
desenptions'o'f assllni.ptidn5 Uhtierlying·of.--Ielating to the foregoing;· They -are-not:·guarantees Of 
rntuf~··:.~" e~foi'i:rlance: ;.,B ..... thek nahire, · fofWard-ldokfug statements·. aie ~b·k'ct to ~kS· and 
Jritfui&n{·~ Th~~ ·'tltb~t!{.~' ~: oni··· ~~_ -6{th~ -.dilte ;ili~ ._. ar~ ·l:n~de: -~!rta 'cinci\'ftif ihe 
' ' -.'' ' I.'' ·" . :"' • u,$.'1.·~ · . :.-t·• , ~~ • ... ..: • .. · · · .·; ~ . ·r j •o y_., · .,. .. . • ... ·,.- •. Y. · · ,,. _.. · ... :' . g_ • ..,. ·· . . ..... 
C9Ptp.any .does' 'not ~dertake .tq ·up~:iate .. JerwarCl~loc)~g st~tements tq . re£1~9t . the impa~t~f 
ciiCUi:nStcfutes or ' eVents t:hat arise after· the · date ·the · forward-looking ·statements were :inade 
e~c-~pt~·~· :req_Wied by fe4eral secUrities law. .·· . . . 

, _. ' o • ! .. "': . . 

rii~re are a number .of sigrlificant.factors wliith tould dnise actual conditions, events or results 
• : · ~ · ;., • ·- ·.;:.· ... '·• ~ • - . ,, • ... ; • • • •• < .,.. • .• :. ol • • • . -... •• ••• 0. •,' • • 0 • • • .,. 

t~ ~i# .. fua.teri<Uly from thos~ d~scr~bectP.:t the forwa;fd-looking statemen~, :ql_ariy of which ~e 
b~yb_r\q. manag~ent's control or i~ apility. to accuratelY -forecast or predict. .Factors that rriight · 
cause future performance to vary fi'orn that described -in forw-ard-looking statements include 

~-Cl!~~t, .. a:~cJ;t, ope!ation~1 resW:~tory, .. st;r~tegic, liq~d~ty!. c;api~ at.)d . ~~q:n.~~c fq.~o~~ . "-s 
• ( (oo•. .... ... . ' . I I • .. . ,.,. .. . . . . . 0 • • ~ • • • • • - : • ' . .. • • • • • • • • • , ·; • • • O • ' ; • .• I • ' • ) • 

q~_¢S~~-~f.l. ~~~~ ~_'RiS,k F_~ctors" ~. *- n;t~m::an.4~: , ~ ad_sJ.it;ipi\, other f~<ttot:~ wpld fidy~~se.ly 
a(.fed: p\J,r. ;r~ts -~ this list .is not a complete set of all potential risks 9r unc;~~ainties. These 
Hidors · shouldd1ot be construed as · exha~tive and shoUld be read in conjunction With the other 
ca4t;ip!i#. statemeri_t{tli~t 'are; inchidea· or' iricotporated by reference in tliis 'tn,emorandum 
~ppi~~~t. . : .. -. . . . : .. ·. . . . .. . . . :·. . .. . .. 
:,~·- . . · .. 

NO :. ·-oNif HAs . BEEN AuTHORIZED .· TO GIVE ANY INFORMATION OR TO MAKE 

~6=Jt~l?~~~=~TgR~c:b~J:o~c~~b~~~6F-~ 
.. t ~ · • • , • • • • o • • ·.:.. · "\ .·:. • ·::.. : '· ' : • :. , • ·• 1·: ·•• r · • f :, i . . .. , : ~- . .. ·: ·• 

CONIPANY UPON A REQUEST AS SET FOR1H UNDER "ADDmONAL INFORMATION". ANY 

0~. ~9RMATIO.N. qi~)~EP.R:E,:S~NTATJOI'f,9IVEN. q;R. MADE MUST NQT B~ l{~~~D Ot;J .Ap 
HA Y.ING-BEEN· AUTHORIZED, BY THE COMPANY. . , . .. · . . .. 

, • ' I 
'•\ • • ,\: 0 

. . . . 
•. 0 • 

: · . 

4 

.,·,·· 
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TilE NOTES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER TI-IE SECURITIES ACT OF 
1933, AS AMENDED OR TI-IE SECURITIES. LAWS. OF ANY~ STATE AND ARE BEING OFFERED AND 
SOLD IN RELIANCE ON EXEMPTIONS FROM 1HE REGISTRATION REQUIREMENTS OF SAID ACT 
AND SUCH LAWS. 1HE NOTFS ARE SUBJECT TO RESTRICITONS ON TRANSFERABILITY AND 
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITIED UNDER SAID 

., . : . , · ...... _ . .. . .. ~ . , · • -. · · · · . . . ~ : '-i · . • . ~ • ; ! ) r • : • : • •• • - • ·,. • •• · • i -. · · -: ~ · . ' " , ~ •.. 

ACT'AND SUCH LAWS .. PURSUANT 'TO!REGISTRATION OR EXEMPTION THEREFORM: · . . THE 
NOTFS HAVE NOT BEEN APPROVED OR DISAPPROVED BY 1HE SECURmES AND EXCHANGE 

··coMMisslbN, ANY- sf.Atif.".s£CURITIEs ~O:MMISSION' OK01HER,REGULA1'.QRY AtJTHORlTY, .. .;;·": .•.. :.:·:-·~ · ... · . . - - . ~ - . -- . ~ 
NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASS ED UPON OR ENDORS~D THE MERITS 
OF 1HIS OFFERING OR THE ACCURACY OR ADEQUACY OF TilE MEMO:R:XNtiUM:~-·~ ANY 
REPRESENTATION TO 1HE CONTRARY. IS UNLAWFUL. 

l ;: :··.·: • .':~ . : . --~ :• : .· r :~-=-s:';,.···-~, ; - J!:.~ c·~ ~-·_:;~- _! ' .: :.: : ; . :':. ;·-. ,-: ,: .• · . 

nns MEMORANDUM DO~ Nbf ·coNTAn-f~~i·cimRUE··sTATEMENT OF A MATERIAL FACT OR 
FAIL :Td1$,TATEA·MJ\tER1At··i;A:ct'NECEs5ARVro·M:Ai<E·1HE·STATEMENTSMADEJIN.LIGHT 
oifi1-i-E'cmCDMsi'A.Nmt1'NDiR wmrn 1-H:!fiWE:RE':MAoE, Nor MISLEADwG, rr c oNTAINs 
A FAIR SUMMARY OF THE MATERIAL TERMS ·,,OFH'DOCUMENTS PURPORTED TO BE 

SUMMARIZED HEREIN. 
· ·; ·_, :-,_. : ... r.: r~ .. ·-· .. : ...... ; .. i'L'.! .;.!;~= ·,:.':.(J-:: .... ·, . .': , _.:. 

: ... . ; :': ... .''·:!.:: . ..~ .... :': . . . : >· .= ·.: , • · :. :: !. ,;: :. J ': ..... .. . 

The inf9nn!it!9!·L~.~~ Jort):),.qelq~.)s ,li.g.~~P:~9.'~9 t.sy.ppl:y,.,.-. ir\ · ?ummary form, certain ~ormation and 
NgWigP,~ .. ~g.ll} .. fl1.~Jeri.~hcqn~if\e.d)n ~~'Me~rrtAr~piJw .~q should be read in conjunction with, and is 
qualified in its entirety by, the detailed information appearing elsewhere in this Memorandum . 

. J:;,~:<·.r~_H.~\: .. Of;fi~.C( l-1 ;t:· .~~ ~:i ~.:.r .. :. ; !·:~. ;·~·.i .. ~,:- .. ·>, .. ·!~ ·· · :.:·:·~ ..... ;j •• • . 

M!=.~~,.~q,.~tn·ir!~~j:f!~J!~.~g-~9.J;Fh,· ··.:;:'- , ·:::·: < . , ·--~·-··, ··-·· _ • . ___ _ 

¥..c;Gi,nn;_S.~$;;rrJlf\S,<~~t;i9n ;1;\~~g J~-~n?..,: Hh~.-~~~o.I.J:!p~y~) is .~ New York corporation with. its principal 
pl~ce· .of l?~~m~,:at ;9:~ ·:r.~~J$q:~.t,rAJb~y,, NX:,n~qZ.:;:'TI)~ ~qmpany is engaged in providing capital 
necessary to close financial traruactions origina~~.9 rby-M~G~, Smith & Co., Inc: (''McGinn, Smith") 
prior to various capital raises undertaken by . McGinn, Smith. The Company anticipates that such 
·activities_;w.W.. eyp~rj~~~ !;l.ut!it;i9~.pf!~W,-.lRQ. qays ,p~:P.::~a~on. The. Company will ~9. ~v~~ .W..,other 
public aJ;l4 pn,v~~l:'! .s~.et,trit,ie$.;B.~~~.~ :b.Y:·JU~ag~m~t .. t~,.p~ 1g_~dit worthy. The Company has· agreed to 
purchase $1,500,000 of McGinn, Smit,h .... ~ ;c;o.1 . . 4lc: 2Q9~. · ~~ries Cumulative Preferred Stock. It is 
anticipated that the Company will be p.tid a commitment fee as well as an accretive coupon for 

tr~~c;t_i?ns wl'\i~:it.~~~·.': . .- ·.c ·- . .· .. . .,·: ~ .::· _ · . · 
·:··:.·•· . . ::.i: : ·: ... ·:.·: ':. · .. '· : ':J ·.' •· ,: ,, • 

The:. Comp'!llY is.)l !te.~)y}9~ep \N~w .'(Qrl.<. ,~qrp<?f!l.ti(;m with no operating history, balance sheet, or 
income state.men~ ppo~,.tq ~e ~~si,Jlg ot tNs..J#~g ~d related t;ransaction. 

McGinn, Smith & Co., Inc. 
McGinn,. $.mi~ . il?. ~ .r~w. ;y prk: corp_<;>~a.tt:oJ:t. wj.th.i.ts. ·prin9Rill pla,ce of business.,~t :~?)'in~ S~ee.tj . A.J.p,apy., 
NY 12207: McGinn, SIJti,.th: ~ ep~~g~«;iJ1:tJt.v:.~Y.g$~~nLP.~g, securities sales, and financial advisory 
businesses. McGinn, Smith was formed on September 4, 1980 and bec~e registered with the National 

J\,S$QP.i'!t~9n 9($.~~i!i~ .Q~~~; (pr~g~~~!?P.!. of:tlw~m~<;i~lJndu~try Regulat~ry ~-uthori.~~ q~ f~uarr 
15, 1981. McGinn, Smith is currently licensed a,s a .Broker/Dealer in 44 states plus the District ·r.;c ~-· ·· ·······-
Columbia. 

• . .. I • 

\ , , • 0 ~ I 1 t,. •, ,• 0 I , .. 
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.. .. ~·· :.. .... . .. 

. . . . 

.... 
: · · .•. ~ - . . .. : . . ! .• 

Secur1ties Offered: 
~ ·t : : ' . 

•l l" • . 1' 

Ma~.~ty: ~. . . . ... ~~:-. ~=- · .:. ·.-... . ; 

Contingent Interest: 

. · 

.,:; 

Acco.tinting Pei:iod: 

Payment Intervals: 

Tlffi OFFERING . " . . ~ . . . : . . . 

. ~-

: 0 , 

0 

:I 
0 

0 

0 
ol • 0 0 0 ; ~ : 

• • • - • . .. • •• • • \ •• • ~ I' • • .' •• ~ 1 

. i .. . · ., . : : . . . . l . • I'" • • • • • :. . • . , . . ~ •• • • • • •• 

· · ·. ·. ·. · . · . . · · ~ OfferiJ;tg up to $lQ,OOO,OOO of Pa~cipa~g Notes prj.ce!=l ~t par. 

., ., 

. . ~ : . . . 
,• , • , I . . · ··:. 

,.: . . 
._::~. ~ 

July 1, 2012 . 
:.;. ~·-: :·· ... : .. : .. ·: .. •:. ·=: :~.; . ··. 
' ·. LJ;-· ·' 

.8.00% . . '. 

.. · .. 
. ·. ~ 

• . : 0 

'! .. 

• ~ • ·:· • • • I •• I ; 

The Notes will be entitled to in~:emental mterest as a function of 

· ... . ' · ·' ,_ .. ~Y~~ent b~g,fe~ ~rru~Q by M.~irq}~ .~~.th Q~ . •.•. · . . . 

: .. .. " . : ·. _' .'·. : .if?f.ri~.tiur tr~~~~~. ~~gif)~~e~,, I}~got#~~d:, _dp~~nted, 
; , .. · -,.CU),d ~ded by ~d ttu'c;>~gh ~e ~ffort§ and.~~q~c~. gfM«;Ginn, 

. -. ·s~.~.!D. ; . ··-. . . .. . · . 
:.· \ : : .. •. t 

: ' • . .. : ; • • ' • ~ • t • I ' 

The amount of contingent interest allocated, based upon a 
, , maximum 9ffering of $10,00.0,000 is as follows: . .. - :·- ·: ., .. '( . . . ~ . : .: . . . 

. . , . ; 
30%. of the first $2,500,000 of net investment banking fees. 
20% of the next $2,500,900 of net i,nvestmeilt oankiiig fees . 
10% of the net irivest:inent banking fees in excess of $5,0~0,000:· 

To the extent that the maxim~ offering of $10,000,000 is not 
achieved, ~ntingent iriterest'pereerltages as desciib~d abo~e will 
be,reduced on ·a pro rata basis. For example, if $5,000,00P is sold, 
each of the percentages· ti£· contingettt htterest cib~d above will be 
reduced by half. · · 

···' 

For the purpose· of determ.ining th.Eb· contingent interest, ·as · 
describe.d above; the 12 month period shall be January 1 to · 
December 31'of each year. . ;'-· 

Interest shall be paid quc;~rterly on February 1, May 1, August 1, 
and November 1 of eaCh ye~. A two percent (2.00%) interest 
payment shhll'be made ort each of Febtuai'y; May, August ·an'd' 
Nov'ember of eaCh year. Contingent i.htetest shall.be paid ori 
March 1 of each year. 

Call Probatiori/Call Pricing:: The Notes will be non-callable for tWo years post closing. 
Subsequently, :call pricenvill·begin at 106~· · .. :' . .. . 

.. . ' :• .. ~ . ~ : . ~ . ': ' .•. . . . .• .. • .· : , ~r· 

0~-~iP.~~~~~d:, : .. _ . _ · _ .. : . .. - . -·"' .. . ~~ q~~g ~ toritintie ~til Jhly 31, '20~~ .. ~~-~ ~t~_de~ by 
· the Company. 

Use of Proceeds: The net proceeds of this Offering will be employed to (1) 
purchase $1,500,000 of McGinn, Smith cumulative pref~rred 
stock and (2) to employ approximately $8,285,000 for bridge 
financing purposes. 
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. ·. 

I 
I 

I 

' t 
I 

An investment in the· Company's securities offered hereby is illiquid and the secfuiti~··ar:e 'restricted. 
The!e J:tas been no market. for the securities, .. ~d o.ne is. n~t exp~<;~e~. to dev~op .. An:._inves~~t. ~hould be 
m~Cie· att~r ,dafefUr :··coriSideration· of lh~ '·.JaTicius· risk" fa.cto:i~' ~hi&' wiil ··a:ifect ' fh~ 'Mcdfun, Smith 

Tr~s~cti6n' Ftihdln~;coq;. ~Ii.aM:tdinri., ~~lli ~ '.c6:, ~J: ··~a~~~~~~?#r:~~ :~~~~)>r .P.~~~·who can 
.,,.\ arfordfo!hold~their investment ind~tety.~im..ctw.99:c~n.Jt~ t'li« l9.~fofW~4- m~~~~r.~~ ~··!,;·. ~ ;.~ ·-· ... . ·-

···;. : :~: .. : ·rSep~nd~lite 'U:p6h 'McGiim:· slliiili: i'i'hi~¢onrtiiln:/Will' p·roV:~4~ .. bria.S~·.'tiriclli~r.~aP.itil 'to dose 
· ·· ' · · · .> .,, .. • · ·r· .., "tf · f' ., ,. ., .. , · .. • · , ...... ·· · ·r;: · ., .... •·•·•' 1' ~-:r.l · . ,. •· ~~···· .·· · , .. . : . .. : .. ; ... tiansaction$:· orighia ep,· ·ri~gdtl.~f~a;. 'aoeti$.~te{:i,. ·.ana' ~tiinateJy . ~c;:I¢d' oy t:h'e~'ca' ' ital market 

:' ··.- ·.: : . .- acH~ti~s~:tj£' iv1ttifui;·~sfuftk1 :A~ ·~~'cii~t ilie ·'ct>fri:'an' .:i~ 'H( ·hl ·:'de' efic!Jifti·; dr{/~d;~;=smith to 
·: ·. : ~'· 's<5MJe; ... s~cfifre?~ci ·~eii ;trari1~~~on{ fh~l~ i5~!J~ ·alsllilit~' .tkilit ~itiilil~:~s~ffi will be 
' · :~uct~~fl.ti'i.H·ili~~{'~f£6rt:S: Cciilli~qb.ehflh·iii~· cdinp~y hu()}:'~of'*ealii~'ilie·~~~~ o(~.t\lmS" on 

·. ···-' ·nil:$ttaf~~~cb'ht~iliPI~tea::, .t' . .;·: - -: ': ;" ··· ·Y: . .. , ·. ,. · ., • •· ••. :: •. · . · ........ ~\· ···· 
. .. ·,: ... :-- ·~ -:- ·, ~ ··: :: ~1 . .. _,:·· .; ; -: ; ' )L . . :··::.. " :·:· -~ . :·.··.' . 

2. Nature of the McGinn, Smith Business. McGinn, SJ;Ilith's securities busi~esses, by j:heir nature, 
' · '·.. · ·;:·;u:~· ~b)~C:t~f!;~{farib\l~··~~'i<s/p~~&~·c~ri}r ih \~<?r~tii~ ~~kets; inGhi~.tK 'tilie ir\eurr~~~ ·~£:i~sses 
· : ·,: ·:·ffbin·tradhlg anc:I:GR~·~~tilig~6t ~8.fi.iH~~:l:J~t~#{~~~~b,iliif to·xfi~~t ·~6~t£eil~;:'.distomer 

• ' .. ._.'I ' • ;.{I • • t • • r , .. t !l• t. ~ ., ~~' '\ /-'"''• • t ..... • '•jJ• ·•· .• • ' ) I ~ • •• ,.,. • • I , ., .... 

:: · ae£¥J.'iilt,' :O~iiti'einpJ~:Yeehl..i~2c>nauct: aJ\ceerto~s:· · '. ,. · · · · ··· ... , ···--..... ·. : ·· ·' .·· .. ~··· · 
.• ! .. •n . ·: • ~':'. j f•: :.· ·.;.n ~:.:~; \.; ~··)_ ,_.:~.'J'/J~=: .~·:ra ! . ~\.' j.;.!:-:.i~ '1;!·1 .11.-.:~_j~;r:: ... :·.t ... i ,_.\ ; , :~·.:.. , .• '·' .:.;\,:;,·· . . 1 .., •• , •• ~ · ~ .:1 ••:.. ·.•· · 

:; ·. · · .. :Nig6im\; sniim-::iif<:e ~6th~r~')i~~iti~~:/fihil~)' 'ii~ailecilfa'fi£etd;y 
1

naA~na'i· ~i:r ini~mational 
economic and political conditions, broad trends in business and finance, includiil)(ilii:~·~t rates 
and sul?$tantial . f,luc~atio.ns in ti}e volume an.d ppce l~vel,s. of s~jtie_s .. ~ans~cqo11s. ~educed 

, •r"'<· · · l l i . ... ; , · . , , •• ! .. ··o•t .... · · · r. t.··,.J ... ~ -··c ~. -'·· ·' 1 ; ,. . . ... . . '' '"'- 'I •· .· "· •"\ ··· t' . , · ·· .. '·· ·fr~·amg -<roiillricran-a ~lie& ·g~erai1y 'festi.tt''m ·low~~: :i=olnriUSsi9ns.:an'd~~f.i-esw~"irdosses from 
-·~eairies .4\ tile· market prices of securities held-in· th~ :tr~dili~ :.~d ~a~i-Wntkg.pb~io.6'xG.''. During . 
:·.p~i9.d~ '·:of l~w business acti~ty, McGinn, Smith's profitability is advers~ly affec_ted because a 
sub§tlli:\tial portion of its exp~ses remains relatively fixed. :: •: · '. .· : .. .-. '•·. 

::.'· · ..... .. : .. ; .. :~· ·:. , , ·; ·~:, :! , · ! 1 -~ .-~~.: . 

3. Competitive· Industry Environment. All aspec_ts of the businesses of McGinn, sriliti·t' ~e highly 
comp~tive. McGinn, Smi~. competes diiectly with numerous other Sj:!~!ti~s . br~~.ers and 
dealtfis~ investment banking fiims and investment advisors and, in,~ectly; 'f!?(mvesb:hent funds, 
with commercial banks, insurance companies and oth~r :···fii:{imti.U· . -§e~'fe1;'1ifm'~. · Some 
commercial banks and thrift institutions iuso offer securities; broka:age seprices and many 
comili~rcial banks offer a v.Jiety of investment banking seryic;:es. ¢6~petl~br(~ril~kg: financial 
services firms also exists for investment representativeS .ii\tr6lliei ·p~dhriel: :Man{oHvtcGinn~ 
Smith competitors have substantially greater ca'pital and other resources than McGin{l, Smith. 

;; . : . ' ::. ·,: . . ~ . ' . 

The securities industry generally has become considerably mofe. coricerlti~te'd. ·~il.Ci' co~petitive 
since the late 1960's, as numerous securities firms have either ceased operations or have been 
acquir~'d for merger into oth~r firms. In addition, comp~~ not .~mgag'e;d'' ·~±@~y in the 
securities business, but having substantial financial re$Hili&s;· haV~·'1<:~itiicfi~~d.fri~:~~curitles 
£inns .. _These developments have increased competition from finns wiitt gre~~e~_capital resources 
thatih6seofMcGinn,.Srnith. · · :~·; ~· ~.;·; ~., · ... ,~· ·.' 

:. !·)~ · .. ·;:i .. ·.:· .. '. . .·. '"t · ·~ · ·: •. !; · ""'tr..,.··~( ....... .... _ ... ·-

McGinn, Smith operates a full service securities brokerage business and relies upon a clearing 
firm to. carry customer accout)ts and execute trades. Currently, McGinn, Smith's .clearing .agent is 
National Financial Services, One Whitehall Street, New York, New York. : · · · · . · ' · 

.. 'f • ··.,. . ... . : ·:. 
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Mcq~,l §~th ~ently h~s ~o , Sectl!ities r~~~¥9;l· d~p~lJ?:l~~t .~d. ha?, ~9 ,inter~tion . R! staffing 
such a department. Securities research, employed 'by McGinn, sri\ith,. is generally ·available to the 

~V~S~~ P,'Ab.lic. , . . , .... 

; ·. : .. ' . . \ . . . . 
. . . · ~§;_ir]i), ?!i)i~ _does ~ot h_ave a brq~d ba~e~ adver~irig plan . . Gene_r~y,· c:Ust!lm~rs 9.£ M~~~ 
·· ·. Srii~.ili:- ~e· sol,idte~ d,ir~c~Ly_ by ~~~ster~d represez:tqpyes employed py .MeG~, Sr_nith ?r ar~ 
. obt'am~d as' ~-.r~~lt of referrais'xii~~ie by existirg cust(iiners. . .. 

~:.,; . .. ~.1-'!. - -.:- :_.J..!'/"-• • ~ ..... .......... ;;. ····:··;· ... - ::.~.:..'"~ ·:¥-- -·· ·t~ .... ~ ~: · · .: • ; _ _ =--- :. .• :· .:.:,:-,: •• ;! · . ..;:....· · 1.!. . . :-:.: . i:. · ···· ·· - . . ' - ·;- ·-:::·--

.... ~·· · . ~1?~~~ -~~~~-n:ten.~.·. ~~~~~ ~~ the pe~ ~p~t~ pr~visi.9~·8f. ~?!-~ JS,~,-~.( c)p(.t!}~ S~ties 
, . . . · f~~~g:e:A~. of)~~t,, MS9~' S.~ith ~~..r~~.~ to :~~-it}t~ .iriffiiP'~. P..et,·G~p.ita.~ ~s defined 

·. . -~B~~-}i~_Chprovis~9~:. Acc.oz;~~g _to RUl!i!JS~-l(c), ,McGinn, ~m,tth's ttet. q~pital_ratio (~ggregate 
.,.·' . .. ·. i,n~,~~:te~~ss :to n~_t. c;ap}~> .. ~h~. n?t ~~e~g)S tq l .. in any.:r:ear o~ ~pe~~ti~'i'· .At. Dec~mber 31, 

7007. ¥.~~, Smith. 11~4 n~t capital. of $8~9J31~ comp~~d w~p-t , ,net ~apt~al . ,r~_qt,~U:ements of 
$100,'otio. · McGinn, S~ith has re~eived an opinion from. its - ~~<;>Untc!-n~ . that . th~ .-~~l,lance of 
Cumulative Preferred Stock to the Company will be accretive. · · 

• • J j~ •• • .• • • . • ;,. • ···' • .,. ~ • • 0 , . 1 .l ... .. · . : . ;. 

s... Dependence on Manasement. McGi.nil, . Smith is· .. i\eavi).y . depend~f upon .. ~~ ser\rices and 
. ; • ... .. . . . , • . - · ' . . ~ . . . . I . • . . !. • .. j I . • • • \: • I • • • 

: .. ~P~~~ce .~f_ its o~~ers . . It is ~a.rticu~~I:r, .. d~pen?~t ':lP~~ .f:h~ se~c~ _~f Messrs. T~othy M. 
McGi.nil, David L. Smith and Thomas E. Living~ol)., Althq4gh lv.1c.9in:n.~. S~th,does not rely on 
any single officer enPI'ely to conduct its bus~~s~ ·th~ loss of the serviceS of either Mr: McGinn, 
.Mr .. Smith or Mr. Livingston would materially adversely affect the conduct of MeG~ Smith's 

• .: ·;. l• • i ; . . 

. busin~?S. · . . 

6. Coritr6i'of McGinn, Smith & Co., Inc .. The following table describ'es t.~e Office,ts, Directors, and 
voting Sharehoiders of McGinn, Smith: 

Timothy M. McGinn 
Chairman of the Board and Secretary 

. Director. 

Age 
59 

%Ownership 
30% : 

• • o ; I ·, ~ o • 

·. · 
David L. Smith 63 50.% .. 
President & CEO and Director . . · 
~omas E. L_ivingston 49 20% 

. Senior Vice P,resident and Director 

Matthew Rogers 0% 

:•: 
~~OJ:" ~anaging Director 

· Josep]-1 B. Carr 
• · 1.,. I · •· t 

. V~c~ ;t>t;esident &. General Counsel 
• • 0 ... . . . . 

63 0% 

. · 
And:i:~w G. Guiz~tti 60 0% 

·--·Managing ·rntect6t; 'Ptivafe' Client Gr6up· - · ·- .. 

Bi:ian T. Mayer 35 . .0% 
Vice President and Branch Manager 
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!) 
1 

·r 
I 

·, 

. ·, Frank H. Chiappone · . ... . 
. Vke.Pr~siqeRt .. ru:td Sa~es. !yfanager . 

Philip S. Rabinovich 
Vice President 

: . - _,,. ,._! ! . 

:.-··. 

. ·;52 

• • • !" . •• . •• • , 

34 

·, . 0% ~ .: 

. .; :' .. . ' • . . ..... . 
0% 

:. ·. .• Ry.an C. Rogers .. . ' · ·, ... :. · 
... .. ·:· · -:CV.iee:Ptesiff~hr :.:;::~1.~ .-'/~ .. :;l'5:'\':·:.·1:: 

' o I 
1
, : •• 3~ .-~~- !;i\, 1° t•:': _, ' .: .:0% ~ . . ..... l • :..:. ; : 

~--·-1:~:- _.::r nr.:. ~.~-= .. _ ... · :~:-; .. -~:lfJ·:.~,~~~\:-:-.. ~:::,.~} __ :. : l;•· .. 

. ~: - •:. J·.: ..::~ . .: -.··: .. !~:: - ..... :..!" ,,() !: -.:!:a:· · ·,!.~.i: ... . :· .. ·.': ;.._ _· 
7. llisks of Brokerage Transactions. McGinn, Smith's securities trading, market-making and 

undE:~iting· activ.i.~(!s: wv.Ql.v~ . .tJ:lr::p.t.UGJ:tciS!'!,:, sal.e:-.or·. shc;>rt ·~ale of. s~~,tie~:. as .. a ·principal. ~d, 
accordingly, involve the risks of a change in the market price of such securities and a decrease in 

. the;liqqi,dity,·pf -Pl~k~t:$;1 wmch: ;~·~l.irttit ~Mc<f~; .Sn:Utli~ s abiijty.-to. se.ll. s~~itie5 purc;J1ased or 
purchase securities sold in such trcffisactions. Underwriting. the issuance ~i s~curities ·reprt;!Sents· 
an important part of McGinn, Smith's business, and subjects its' capital to significant risk. 
. :·;:- <; .. ~ ~ .l ! . ,!"t.1 >--~ ·- l..:·.·,.·:..., . . ::: ;;· Jt : . -,n j~:"··:! .... ,; · ~:!:i.~ :: l f.i~::. ·: ; .:.' ~~: ; _-,!.- - ; ~··!·...: .. . ·;:>. :·:'· ·:i · ~ · i :I, ·. 

. , ·: McGinn, :Smitl1. is ·s.ubjecpo.~cre~it, risks . . : /I):> th~.:extent ;that,_McGinn, S.mith adv.ance5·fwlds in a 
· .... ~eciui ties. transa~~o~;. ;J:i:~:~-~pa}?.llent-·6~. 'sucfi',adyan~e~. :r,nay~~o.t :o.c~,,.~ If. the. secup.ties.~decllne : in. •. · 

:-= .,vah,xe,: M<::Ginn, Smit:l,l.;Jnay,nofx:eco!er the. amounts. advanceq. ; . .... :".. . c-· . . : . . . ~ . : ~~ · ! : .•• 

: .. : .. ;: .:; .. ' . .. ." . 

8. Aibitrary Offering Price. The price which the Notes are being offered to Noteholders has been 
arbitrarily determined and bears no relationship·to.-.the :Company's assets, earnings, book value, 
net tangible value or other gener~y accepted criteria of value for investment. 

.· ·: ... ~- ........... . 9. _:R~ti:ictions on Transfei-~t)-illtj' J£·~~:Wi!ities·, 'Noteho1d&s sho\ii~(t~: fully awark &f't:he lo~g-term 
: nature of their ·iz1~es·tn·uhit. "fhe Notes 'will nof'b~ regisfered W"t~c;l;~ the -Act -and"wjll be .sold ·in · 

i 
:\ 
~ 

.·. 

t ~1 ~ • • ~ • 1 "f • • "('1 o . , . ,ro .o• • -. • • o l ) ..: , 1 
~·reli'mceon'an· ex·emption£romregistr~B9.r.'· ,_,., ,.:·: • .~. , .. · .: ' " .. , · ··: ·.;:·~ ......... . ·· ··· 

. t,. ~ ,.~ . .t ..• o• •• J~t ·· ··-·· 

P'. :.~-~~ of the for~~9Ht,~·~.e,c~sh:~W.~~~?~~ r~R~~SL1?-~ ... s.atisfie.~ ::.~~.(l;te has ag_~~~t~ 1-~eans of 
P.IQ.Y.i~g for his current n~~'~''ciD.d- !E·~-~.~~~le .funH~. cQntingencies and that he has no need for 

J.!:3~L~ty~ ~- i!_l;ve:strJ:tent. · · .;;~:}:.~~:~:·,; :_. :; . , , , ' · .. ·/> · 

10,~· Conh:ol .of· ~tingJ ~.h.a~ehpl~ers,?~.;J]l~e:N.Bt_es. !~L~-~·.is.~p~~·h~I~~.f!.~r·.~ ~~·.!)9!,P.-~ .~9!\V:~Q~~. 
into any other class of security,_,~~~.f9+~,. ;~~y.. ,~~-~-~~!9~-,r~!a_~g J9 .• th~,~~l!~!JJ~~ ~f .tl:t~ · 
Company will be made by the existing shareholders. Noteholders will have no con't:rol over the 
Company or its policies except in{~by.·:l@'ited:;clf~stances. Noteholders will be unable to 
prevent dissipation of the assets of th~ Company, and no sinking fund is provided to retire the 
Notes. : . .. .. ·· .'_.,!,J ... <" ·. : .: .: . , :· •. . ,.: . .. , .. ·: •:.-.•· .. , ., · .• ·:.- ... · 

. , .. . , :·. • ... • . _ :· \ • • •0 : • ••• :·•; ::.: ~ - .. ~ , < •; 0 
,

0
:: • • .. = : .. ~ .. . : . : : . : r··;· · ~ ;· · :.-~1~.!. :·. o-:: !o;· · .. . ·: ·: · ~· :: ·: .. ~ ; t,: 

11. Liti&ation. Many aspects of McGinn, Smith's bl,lsi.rtes~ ·in\iolve !!\lbstahti.~ 'risks' of liabilit)t •. ".In . 
recent years, there has be_en an increasi?g instance of litigation. involving the securities industry, 

: iricl~·~iftg clasfj :~ction_.~~s·!~afg~~~Jly :se~k ·sub~~~tial dam~g~:t~U11~~.rmit~rs ._a,r~ , ~~bje<:t to 
substanti~l ·poteritial .li~.q~ty' ;fot:m'i:it~_,~al .m:is~.t~#l¢nt:S.and omj.~s.i~ns .. fi:oirlimetnora:h~~;~d. 

· oth~r·:tommuni~ti6ni'With;respect.fto i..ii\d~it:ten:offeiings- of~ecrtilities:. -'MCGirt.h;.'Smith:riiay··. 
·be~ome a .defehdant in'ciV:il 'actlc;>ns 'ariSi.J:l'g.out oflts ~i'dke'rag~.ana other.a,c;tivitie$: : _~.-· .. :!: :.: .. . : . 
. :: :~, . i ~· ... ;:·: · ... o ,o .... ~·J •~: ii: t!~!.;!r~ ;- .... ~; :.: .... ; ;:: .·)':.·: .. :$ .; o, · :: :\h ~: .. ·.-.~ ,.-,.~:~·c.~,o ; .c· . .-oi< = .. .- .:: f .· ... ... . :;: : 0 .: . .. .. 

12. Regulation. McGinn, Smith's business is subject to extensive regulation at both the Federal and 
State levels by various regulatory bodies respofl$ible for enforcing statutes and protecting the 
interest of customers. In addition, self-regulatory organizations such as the Financial Industry 
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• , .... 

Regulatory Authority require strict compliance with rules and regulations. The fajJure to comply wifh 
any of these laws, rules or regulations could result in fines, suspens~on oi eX}Julsi6n, and could·.have a . 
material, adverse effect on McGinn, Smith, and conseq\lently the Company 

USE OF PROCEEDS 

The Company estimates that if the m.aximum amount of Notes are sold, the net proc~eds from the sale of 

t;J'ote_s .wQ! be ilpproximately $9,?85_,00_0 :..after 4educting $2.0~,000 for ~-~~g. <;:omn'!-!ss.ia:ns1aJ!ld $.1~000 for.,._ ., . 
legal, printing, filing and miscell~eous expenses. 
~:: ... -~ ; -!-.: ,~ ::. -~t .·;·;· :·r·. :,~:- ·;t·:r_ .. ·r· =·::··-~ ~·· ··: , .. ·.-~ · ,. ~- :: : ~ :: .. :<di .. · . ..-. ... · .! .~};:~· · · · .. ·-::t:·.i 

The Company jntends·to~employ, tlie net proceeds o~ this offering immediately in its bt.piiness: 
... ... • .... ·' ......... _ .. .• ·: .. :· ~- ' •.•. l--)·· !: · ,· . · . . ' : ·: · r • ; t -:-r! .. ~-- : . ~·' ... :· . . · .... •. ~ . 

The-Company has ~agreeo ·to purChase· $1,500,000 of ' McGfrln~ Smith' 2008· Senes ·curti.ulative Preferred 
Stock.:~··· .,.. · .·' ..... ,·c.· ' .. · ·: · :.· ·.'·. ·-, ,i · 

: ·-. f • .._ .... .. .. . 

Additionally, the Company has two additionai transactions which it may..fund, approximately $2,250;ooo 
to Cha'rtei· Cruise Verifures l .:LCi-Which :iS· currently being marketed. by':tvkGi.ni1., Smith and ·a security 
alarm structt:Iied: finand{ tr'ansa'ct:ion of approxim'ately -$2,000,000, w'ruch; Is ii1' 'the formation · stage. The 
Company will earn a two percent (2.00%f·coi:iunitmenffee·plus eandntere.St at.'a"rate "of :15.00% per 
annum on each funding. 

~ 
-Net Proc:;eeds 

Total Sources 

· · Net P'roceeds 

Total Proceeds 

:• · ·.·· · •MlNlMUMOFFERING 

$475,000 

$475,000 

$9,7sS,OOO 

$9,785,000 

Uses 

):nvesbnent in McGiru_l ?xni~ & ~q.,_ If!~ .: $47,~,QOO 

MAXIMUM OFFERING 

Investment in McGinn Smith & ·co.,'inc'.· 
A:vaiiabie:Ior. aricige Fin:andng··~ 

Total Uses $475,000 

1,500,000 
8,285,000 

ToW Uses $9;7'8s;<i00 

~e first $1,500,000 of net praceedS fr~.qt this qffering willli.E'!'aJJocatetllt> the·ptitchase of 5.25% 2008: 
Series c~tilativ~ Preferred 'Stock ·t~ be issued by McGinn, Sritith. · . 

T:aE BUSINESS. 

The Company, is a newly formed New York corporation with its principal office at 99 Pine Street, 
Albany, NY 12207. The Company's officers are Timothy M. McGinn, Chairman & CEO; David L. Smith, 
President; and Thomas E·. ·Li~gston, Secretary. · 

:·.: . . ..... 
.• I ~ . . . 

The· C9znpany, upon completion. of-this Offering; .will·be eng<\ge4 in the.~usiness of. providing bridge 
ftriancing for transactions originated, negotiated, .doctimerited,'·an~ fuit~e·d by'and through the efforts of 

. . . McCinn,.Smith:. Most of.the:issuers who.hav:e-engagectMcGinn, Smith.to.rai~e capital'l1ave a.need to 
access the capital in·advance·of the completion of the capital raise. In such cases;: the €oinpany will 
advance funds as necessary, taking as collateral the unsold securities being sold by McGinn, Smith . 

, . .. , .... ... · 
. ! . 
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The Company will be compensated as follows: 

. ::·,. r.·. 

1. Co.~.twent fe~ paid by the iss).ler on amounts funded. Typi~~y _th7~~~~~JU~&~ from two to 
five percent. · · · · 

2. Interest paid to the Company. The rate of interest to be paid will gener(llly range from 14.00 to 
19.oo:p~rterit per annum, often ~vith a minimuiiHlili'an~ifciiculation, irrespective of actual time 

~:the capitalis le~t: · · .. ..,::: :- .. ·. · · · ·' .:·· · ·JY ·: . ..... ·.,. ~· . .. .. c .... · .. .... •;: I 

,·:· - r •:· . • .. , ;, . 

3. A share in net investment banking fees earned on proprietary investment banking executed ~y 
McGinn, Smith. This share predicated on a $10,000,000 raise, shall be as follows: 

• .. .. , .. ,. .. 

a) 30% of the first $2,500,000 of net investment banking fees earned in the prescribed period . 
. "b) .'. 20% of the next $2,500;000 of net invest:Irieiifbankirig·fees-earnedmtht( pr.escribed 

period. .. 
c) . 10% of these investment banking fees in excess of $5,000,QOO earned in the prescribed 

· _"'=,\.j , :f_., • d ::.~··'' i';r ,, :.; ::·• . :. : :· ~1 .3,/ ;,!.• '- ,t''· ~- ~·-· .. ........... peno . . 

:~~ii!.~-~-i .L ~:~-- .• ,.;~ . ~~!:·!: ! ( J..· .. f_;.J::;r ~ 
To the extent that i:he in'ioo.mum offering of $10,000,000 is not achieved, contingent interest percentages as 
described above will be reduced on a pro rata basis. For example, if $5,000,000 is sold, each of the··:· · =i • 

percentages of contingent interest cited above will be reduced by h~_lf. · 
("-~--~ ·. !t'-~~ _;;. .: . . , . . . '{It .; ·.: ... 1[, .... L· J , ·· 

For the c~~~'B'. year 2007, the fees generated by (3) above aggregated $2,4~9n~g .~n, ~pJoyed bridge 
capital of approximately $3,000,000. Should these results be duplicated for a normalized year, the yield 

-- ~~n the.Not~. 9.ffl!t~.P.Jum~l?Y, wp_ulg be app.~o~at~!J;:)-5!4%; .:} ! !>': :·<.: - ·- ··· _ . _ .. ··- ·-... 

Calculation as follows: ($10.000.000 X .08) + (.30 X $2.470.542) = 15.4% 

$10,000,000 

Future refinance will d~~~~~lliJ~~-l~e\t&ili V~b)~r~~~f~:~1{=b~'~ci~l~~~' that past performance 

will ~1.J~IJ!!S~~~~· ·. :.,.r: : . , \•!. :.:·.!; ~· · . ._,_ ·i• ·l ' ·:··· .. : ¥':·.: •·:··: .. · : : . . ~· ... ...- .·. ·· : :J . ::.-:;r! ,•: , :_,,,_ · .. :· .... ·_ : " 

The Co~pany believes that with greater bridgfug.tesothces ··k~alfabl~~-hl6~e trarisacti~ · can }j~ ·~~tJted 

~~ .. ~~-~s"~~~~_Y: ~~~~}.e~~~~f;?;~.r.~~r~;~.~; ;.:·:·~;!:, ..• , .. ·.:·!· .. ·~ . .. <:· .,. . ,·: ....... ,. • :; . • :.·, ... 

·· ;.: ::.~~?1::·. ; ., .... :: .. :. : . :· .: ~SEtECTED'·FINA:Nt:£\:1!! DAt.A·:·-•i · .... . · ·. 
. : ., ..... :,;_.: . ·: ~~.:"~ .:.if~ .' ':'.,-:, .. ~·.: :' . : .. ~·t: .. .. :::' 1.:-=.l·_;J;_ :_.. 0 ~:.: ;;.· .' '. ; ; ••• • '.) • • ....... ·:· '! 

. l 

•II 
\.) . : . :~: ' . .' . .. · '. 

The folloWing table' set:S; on··a prO-fo~~ b~sis; ~e bal~~e.sheet'of the~ Company assuiriing ~oth :a· 
mi.nithu.:ildut1Lriicciimtlll'i'tlosing> ·.. ; ...... >~\::.: l , ,,.. ·~·· :' :- -:·.:·') · .. •;.·1 •·· · ··· = -"·· •• , . ... :;;.::. 
:·~;J·}":• t. ... ~-.. ~ -:~r·n·.,-. ':6; .'·· ·! : :::~ H · . :+.!:. :-· .: :::·. · .. •lt .·: .' ··=· · ·:J .: ·= ,. ·.-J.' · .· ·· . • .. · ·: 

.:\ .· .. ~~ ... -=·.::-·:.~ ... ·: .: .. ~!: ~.· : · .~ : ::,·~··. 

! -..~;~~i.: .. \: .;. ;f;·· j·, . !i 

~.~s.~.~s.: ·,<· _, !·.·r:. .. '1; , . .. 

:,, · .. ,·:· · ·•· :_.,t . :, ·: ·:. '· ·. . : . ·, I:;,:·. ,;i. ; .. . . ,; •! ~ : • • I ~ ~.: • • 0 • t 

.... o I , ' I • :; •o ' , o · ~ ; :\ •' ,•' • • • ' I : ·: 

.. _. __ --J~>>~~~·.:;·~~-~ :i/:9.~S· :~: = ·. ·. =;_=~~:-.: ·. :~·.:·: :· .' ·:;.~~: ·· .. :. :~ .. :~·,.:: ~ ~- ;:. ·;: ·- .. ~ ·. ·.'.; .. : ·. ;. ~- .. :;.: .. · ... : .~ .; .. · :~.~;,:.'~·~.-~:. ,:_~.?.~.~~1:~~i_;:·.L ·.·.- ~ 
McGinn, Smith & Co., Inc. Preferred 
Stock 

Unamortized Offering Expenses 

Total Assets 

11 

·, 475,=ooo . · ··.· . . -· 

510,000 
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.. · . . ·· . .. 
Liabilities: 

' · ., · ·Notes ·dtie)illy 1, 2012! .. t . . . : ; ' • " . .. , 

Paid in Capital 
: • t : : ;• r 

... . .. , ... ; .. , . . Totai Liabilities ... ..... ' ... .. . 

.. Maximiiiil"Odsilig . ~ . . ··:·'·'·' ·:: .. ,:_, ... . 

AssetS: 

Cash 
. . . . , ..., , . . . ,r: ;; :;· ',, ': . ~ ; : ,. 

MeG~, Smith & Co.~ .~c, Pn;(erre!f .. ~ .. 
Stock 
• : , ~ • • ,..., • '·,: o {' i I ,',. • •:-. '. 

Unamortized Offerlflg.£XPenses· · · 

Total Assets 

f ' • ' i' .• 

· · •·.· •• C•· 

.. ·.:· , :· . . 

. ' ... , :.:.·· 

. . ·, .. , '' . ~ . . . . . . ,', ... ; . -,_, ~ ; : .... ·: : ;_ : 

·.. ' '$ ) ! ...... 500,000 

$· .... , 510,000 .. 

·F :!"' .. ~ .:·: 

$8,295,000 
.' · .. ,. . 

1,500,090 
_:_ .. , .. .. 

·- ·;· 215.000 

$ 10,010.000 
. .... -.: ,. ·. ... . - : ' . . . -'1 

Liabilities: · · ' I . • • :. o• I 't • • \ "' • • ' • • . . ·;, .· \ 

Notes ~_:ue July 1, 2012 

· Paid in ·eapital 
. ·;:· .. ·. ' 

Total Liabilities· 

.· ·. : 

$ 10,000,000 

10,000 

$ ·:· .·: :·JO,OlO.OOO 

: ·'''·i' ' ' 

. ·. : l"• 

McGinn, Smith has been in business on an operating basis for 27 years. Over that time spm; :MC:Girin; · · '· 
Smi* h!is had. one (1) year.~ which it faile~ .to ,m~~.a pr9.fit.. ., .. ,. , .. , · .. . . . . ·. ·' . . . . . 

• , r . . .., 
. :·:·: ' .. .' "\ , ::1 ' ' t : • , I= ' ; I ~ . , \' 1 ! . , 1 , ' • ' 

Our auditors, Piaker & Lyons have provided audited financial statement for the past 15 years. During 
this time, with our consent, they_hav~. 9a~si.fie4 .. ¥cG4m,: SJ,n.i,~~s: r~venue into the broad categories as 

. - • ~ • . . . \ \.I -· ~ . . : . : . l . . . . ' - ~- · .... 

defined in the attached audited financial statements. While this methodology has served us well in prior 

years it d9es p.ot pz:~yi~~ a· ~oz:ougl1,;~~z:k~~· s~~~~ti~IJ.· ~.~Ys!~·. ne~Zd.eq t9 .. ~valuat~. ~ i.{ly~en~.4't 
McGinn, Smith Transaction Funding Corp's 8% Participation Notes .·as · the . contingent interest • is 
predicated upon McGinn, Smith ability to source and fund deals which will provide the revenue stream 
to support the contingent interest payments. The most significant difference bet\.V.een ·'the··' aiidited. 
financial statements and the revenue analysis pertains to underwriting revenue. The firm's audited 

· · financial statements classify underwriting as a separate line item. In an attempt to provide more clarlfY't~ 
potential in~~tors, McGinn, Smith has provided an analysis of its Investment Banking an.d Advisory Fee 

) .. .. . . . 
... , · r · · - - .. . revenue streams to highlight the increase in.transaction.based adyisory. fe~s the firm.has experience..over 

the past several years. . .. 

.. . : 

.. -
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The . following table represents the past three years· of Investment Bankirig and Advisory Fee reveriU:e 
further defined to demonstrate the revenue stream to supj:)ort the'contingeilt'interest. '' ·. . .. · . ... .... . 

($·iit tho~sands) · · 

. :,. , 

*'=v~~eri_t B~g-~e[ .a\.1.4i~e~ ~~cial. stmts. 
Ad-visory Setvic~s-p.er. a_u4!ted. financi~l .~t!nts. . . . - . 

Less: ... 

u :dimmtin '' . n.. . g 
A~~~cilt"M~t.· fe~ U{ AdVisory Svcs. above 

.9¥:~£~ .. fi1y~tm~~;~~g ~b,~v~ ... · . 

; ' ~ ·~ 

2,i7f 
4Q6', 
£ij ._ . 

0 + •• 

2006 

2,758 .. ·. 
775 

.·.· .. 76 ... 
Total .adjusb.I\ents ot.revenu~ .~'Qpye $, .. $. . . 3,60_9, . 

: ~ . . . .. ~ . . . ·: . : . . ! .... _.· 

Core investment bank/advisory services revenue $ 2,470 $ ·573 
' . 

Set forth !;>~low is the Incogte Staten:tent It~s for the years 200~ thr~ugh 2Q0,7. 
I o ' • o o ,', • o ' : o .' I • • • I •~ l 

.. .. .. : . . . . · , . , ., . ; 
BCillance S}:t.eet ($ in thousands) . . : .. ... .. ·: · ... "' ':1:' 

.. ,,;7_00?. 2006 
... . .. . . 1 . .~ ' . . : : , .. . ., 

. Ca~h .,: .' 
Total Assets .. 

. • . · .. · .. :,. 
' 

.: ... 
4,637 .. ~(~78 . 

,. :;"·i.·· .• . ~ ··:· . ·:::. i ; . ... -. 

1,699 .. ' 
. ~,03(f . -·-· 926 .. Total Liabilities . •, . : :.:·· .• 

J •• .., .. • •• 

· Stockholder EqUity 
. .. 

2,938 . . 2,84~ 
. "'·,:-; · . t ,,:; :·· •!'· 

;··. ·:2.'~14 
.. · ·i;~-~9 

.· .· . '" "•• •:• ' 

. .. : ... . . ~,~q 
. _$· ~--~~ 

:: 

:· . 

. ...... 

McGinn, Smith made a decision to increase its emphasis on investment banking related activities in the 
fourth quarter of 2006, :_¥~inn, Smith's.decision .w:a~ predicated on. an interest in moving·away:froin low . . . .. /. . .. . .. . .. . -· . . . . 
margin brokerage and agency business towards higher margin, proprietary business. 

.. '•: . . , _. y .:•<1' . , , : .. : -.-

The significant incr~~e in . ~ore in~~~tJ:nent bank(aqvisory ~ervices revenu_e in. 2007 over ?006 is 
attributable to thE(~ddition of two' ~easoned professionals ·to"McGum, ·Snuth: Tilnothy McGmn1rejohted 

McGinn, ~!J:li~ .~ . Qc~qp~, .?O_q~ ~~ s~ryLI:tg .~s ~~~-'m .:~. CEQ ,<?,f #l.tegr~!~~ -~ Se~9~;.qroup 
from January, 2004' to June, ibo6: · Mi. McGlim brou.ght 25 years· of mve5tirient 6·cinking experi~nce to 

M~in!1, Smith. f\_ddit;io~ally, ·M~~t:W Rog~.jo,ip~~ MeG~, Smith in.J.a~tuaty, 2007. Mr. Rog~rs had 
been previously' employed by Tyco International LID as Vice President of Strategy. ~~)3usiness 
Development for the Fire & Security segment, a twelve billion dollar revenue business. · 10. i:h~t ~apacity, 
Mi:.\Rogers was· r~spg:nsible _fqr ·tlw. gl~b~ .. c;lirectipn f9r ~ergers _an:d ac;:qwsitiol) (9r the segm~t. .. :~: 

Rogers works out of-the Boea Rat9n,· Fiorida offi8e qf MeG~, S~ftl- ~ _. . . . . ·I'·.·:: ·: ·: 

. • ! •.. : : ·. . .. :·.,.. ·.: >'- ···; '! . .': .. . ;_ ' ... .. 
. ':· ·. CERTAIN "ErusA'coNsiriF:RAr16NS 

.. I , : , . , • , , ! • :, • ; : • • I • ' 1 ~ ', ' ' , • 

. '·: . · .. : . . :r .' : 

·'. 

The followll:tg .!~.,~· ~~a.rY, .Pf. c~r!:a}!\ co~ic!_~r~ti?~~ ~~~?9.~teq_. ~_!,~. ~~-. P.·~~~~~ - of .t!;t_~ . f::J.?~~~. ~y­
employee benefit plans to whiCh Title I of the U.S."Employee Retirement Income Seclirity Act'6f 1'974, as 

· · amende'di. · :..\rhlch : we . refer . to ··.as ERISA, appiies; .. plans~ .. irtdividu~J.. retrremcllt: acq:>unts·'\ and other. 
arrangements td which Section 4975 of the Code or prov1sions'under:any federal, state, locali non~u.:s: or 
other laws or -regulations that are sirrlilat to such provisiotis of ERISA. or the ~ode, which we collectively · 
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r.~~~F _to as SiJ:nilar LqWS~ ~pply~ and ~n!i~7.? whose . ~~erlymg_ a_ssets are consider~d to include "plan 
assets" of such plans, ~c;c~~ts and ~angemen~s (each <?..t ~?ich ':"e call ~ PI~). . ., . , 

Each #?uciary of a PI~ should consid~. the fiduciary standards of ERISA or any app~cable Si,milar 
Laws m the context of the Plan's particular circumstances before authorizing an investment in the Notes. 
Acq>rdingly, among other factors, the fiduciary should consider whether the investment would saqsfy *e ·prudence and diversification reqUirements of ERISA or any applicable Simmir Laws and would be 
consistent with the d.ocum~ts an<;l iriStfuments governing the Plari. . . 

1 ':':, :· ·;;; :1· ·~.t·!J~·· :-.:·s-~.:r~2::. ....... . ... . :.~. ·~·:! ., -:.;·. :··: ' ··:·~::= : ~ --~~:-;:-·.!·;~ ··[,._:.:;r=-4 ·~ · .... . ': :~:.""'· .:.:·~ ... :: :;.: ·· ·:.:··t:·· ·- ... . . .. ·. :;:.~· ·.: ,.·.:·. 

Section· 406 of ERISA and Section 4975 ·of the Code prohibit Plans subject to such provisions, whi~ we 
<;a1J EJ.USA Plans, ~o~ engaging in ~~in transactions involving "plan assets" with persons ~.t.· are 

'.,... • - • • ' •\ ... .. r •• , .•• • •• 

"p~pes in interest" under ERISA or "disqualified persons" under the Code with respect to .. the _ERISA 
Pi~. A violation of these "prohibited transaction" rules may result" in an 'exdietax· 'O~ othhl .. i1abi.iitie~ 
iP14er ~~A and/q_r _Section 4975 qf-.ltle Code for those persons, Unless exemprlve··relief js available 
~4E7, an applic~~l~- s~atu~?o/ or ·C!~~-ative exemption. Empioyee ·benefit plans . that are 
govemmental ·plans (as de~e.d _i{l Section 3(32) of ERISA), certain church pia~ (as de~~4~ -~an 
3(33) of ERISA) and non-U.S. plans (as descril;>ed in Section 4(b.)(4) .of ERISA) :are· not· suBj~ tcf1he 
requirements of ERISA or Section 4975 of the Code, but may be subject ~o Similar Laws. 

Prohibited transactions wi~ th~· meaiiiiigr~f Section 406 of.ER.ISA :or Section 4975:of the· Code could 
arise if the Notes were acquired by an ERISA Plan with respect to which we or any of our affiliates are a 
party in interest or a disqualified person. For example, if we are a party in inte"i:e.St or diSqiuilifieCi person 
with respect to an investing .. ERISA Plar(·r(clther dir~y or by reason of our ownership of our 
subsidiaries), an extension of credit prohibited by Section 406(a)(l)(B) of ERISA and Section 4975(c)(l)(B) 
of the Cod~ between the investing ERISA Plan and us may be deemed to occur, unless exemptive relief 
were available under an applicable exemption (see below). 

The United S~tes Department of Labor has issued prohibited transaction class exemptions, or· PTCEs, 
that may provide ·exemptive relief for direct or indirect prohibited transactions resulting from the 
purchase, holding or disposition-of the Notes. Those class exemptions include: . . 

•' PTCE 96-23 - for certain transactions determined by in-house asset ma.ttagers; · 

• PTCE 95-60 - for certain transactions involving insurance company general accounts; 

. . • PTC~ 91-38 - for certain transaction_s .~volving b~ collective investment ~ds; 

• PrCE 90-1 -for certain transactions involving insurance company separate ·a~c~Unts; and 
. . . . . _: . . . . . . 

.. 

• PTCE 84-14 
· ·· : I?anagers. · 

for certain transactions determined by independent qualified professional asset 

In ·addition, ERISA Section 408(b)(17) provides a limited exemption for the purchase and sale of se~urities 
and related lending transactions, provided that neither the issuer .of the securities nor. any of its affUiates 
.have or exercise any discretionary authority or control or render any invesbnent advice with _respect to 

' the assets of any Plan involve~ _in th!'! tr~~ction an~ proY!d~d ~ET !flat the Plan pays-no more than 
adequate consideration in conne.d:ion\ .;ith the 'tiansiction (ihe' so~falled "service proyjder exemption"). 

No a5sui-ance can be made that all of the ·conditions of ·any such exemptions will .be satisfied~ · 
• I •• • • •• ' • • •• "t:.i.. . . I . • • . 

Because of the possibility. that· direct or · ind~ect prohi~it~<;l transactions or vio~ations of , Sirili.Iar Laws 
could 9ccll.r as. a result of the purchase, holding or dispo~ition of the Notes by a Plan, the.N_o~~ may not 
be purchased by a_ny Plan, or any person investing the assets of any Plan, l,I.I1.)ess its purc;hase, holding and 
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. ~isposition of the Notes will not constitu~e. or result in. a _non-exempt prohibited transaction under ERISA 
. or. .the Code or a viol~tion of any S4nilar --Laws. Any purchaser or-holde_r of the Notes or. any interest in 
the Notes will be deerried• to have represented by its purchase and holding of the Notes that either:• . 

.. . ·!~== .. ·:. 

• it is not a Plan and is not purchasing the Notes or interest in the Notes on behalf of or with the 
- _assets of any Plan; ·or. · : · . . . . - . -... : ._, .. · 

• , ', 1 , • 1,' • '.' .: : 
1

; • • \ 0 , • o ;; , : • : • ~; , • 1 • : .: 1 ·, o•, ,, • , 0 1 , ~ I • , , : , • , • , 

;:-~.:"~)tsifi,V~$-~-~,h~~~~9 _ an·~- ~~!'~~~~~~ ~~}!'~ ~~~~~ _printer~~- !It ~e, Notes will n~t c~~titp.,te or 
. , r~~u.It tn. <(n~n-~~pt proliiblhrcf. 1rcu:LS_~~l:i_q!l::~q~ · E~~-:-c;>r _: the, Cod~ .oz:~·.a' :VJ.Ql~_f;i(;m~--~f ;my:~ 

Similar 'Laws: · · · · _, .. ,. _: - · . . -. ·, .. 

I?~~ ~-0 *e <;q;npJ~ty o~ th~~ _rul~ a11-d th~ P~!ilpes imposed _uppz:l persC?ns. ~volved ~- no~-exempt 
.r. " • . . . t :·· •• • . '• J . • • • . ... . ·- •. • • . ., • • •. • . • • ··· I· .. l • ~ •• .- . •• •• •• ,:;; • • • • • • • , .,. •••• 

pfJ>Nbite~ :~.~-~9ns,_ tt is iP,lpor,t~! fl:tat ~y P'e.z:~~n· c~~i~~ing·_ \h~ · P\1,!~~-~ ot ~9tes_ .Ofl b~a.l! _o( ~X: 
with the assets 'of any Plan consult with itS oour\sei regarding 'the\~~equ~ces \mq~ ERISA, the Co!le 
and any applicable Similar Laws of the acquisition, ownership and disposition of Notes, whether any 
exemption wo~d be applicable; and whether· B:~ conditions of·such=exemption have been satisfied ·such 
tli'af.'the acqui~ition and hold~gofthe· ~otes.by ~e P.lan are entitled to full ex~ptive relief thei:eurrder . .. 

. !. • . . .. ·. . . . .. . .. ; "· . ... ; _n: ·~·. . . :~ . . .. , . . . . ·. ;!~· . , ..... . . 

~Q~g l}.¢i~in sl_laJ.l be' _C9IJS~~d ~s~ -~-~- ):h~ ~~~ op-:J9tes to a. Pl_an is~ _no_ respect, Cil repre~e.~tatiOI1 _by 
l!S. pr_ the .un<.lerwnters. t:I:tat aity .. inv~tment.in the Nptes .would ~eet any or all of the rel~vant legal 
requirementS \vith reSpect to investment by, ~r is appropriate for; ·Plans generally or '!llY particular Plan.-.·· 

.· ... .• i 

SUIT ABILITY 
. : · .. ·.· .. -: ; ' "'1 : . 

~.'i~.:..-:'. :\···._ . , ; ... : · • .: l ... : ..••. . :, t ' .. · ...... . ·-:.. ~ ... . ,1 .,·~ i-:.~ .. ·: . ·- . . . · ! f l. 

· ~9.t~S.. -"Y.iU: b~ ~_q~~l: ~I}ly ;tQ ~~~~M:t:~.-~-l}o .~~~ .a ~~--pur~a-~~ , ~~ .~fSO~qoo. ~~ Co_mpcm.y ~ilY 
. · ~~9~Pt~.b~c;:ri~-~~-~ )~s -~~ $~019q~ ~t i!£~~* .ciJs~~!i~~ . .. . -1,. . . .. " .. ~'-- .-._. .. ,_' 

·\·~!:E'l .·:·· ,.-- .. ~:· .. ;-,·:~ .. . . · · :.:·~·: ·. ;_ . (:····· · · ... ·- .. , .·~~ ··· ·--~-, . .:..,! •• ,, . .... : .... :._;. .. · ..... .. . ' . · · :.· · ;:, : 

: .A~ Qesq:AI~d. :~l~~wher~ ~!rl. ~-~Jv1effi9.r~~4l!\,. _tl}e . N<?tes_ y.1l.l _ gen.!'!r~y. _be ,.s~fR .o)Uy to :Ac_crf!~~e~ · · 
lnvestors as defuled' ' in Rule 501 of Regulation D · promulgated by the Sec;tP:i-tif7S .. ~q E~_C;l:u~!.lg~ 
Commission under the Securities Act of 1933, as amended; provided, however, that at the discretion of 
the Sales Agent and the Comp~ny, Notes may be sold to up to 35 non-accredited investors. Included in 
the definition of" Accredited Investor", as defined in Rule 501, are the following: 

'J o 
0 

'.,.1 ' 0 , • o .' • , 
0 

° , ' , , , 0 • , t ' :. • ..,.-. , 
0

, , o ' ' : • · - , ,~ ' o 0 ; • , , '•' '~ ' \ # , 't \ • 1 • • .. ' 

. (at ?~Y ~~?-!~~~ pers9n}'~};lgs~ _ iit9.~~i~ga~ n~f w('.rth: (includ~g , p~spnal r~~d~nces, .furrishings ¥.\~ 
_. < auto~-~~U.es)~ qr . joint . z:t~t ~orth __ Wi.~ ll:uit __ :p:~s~~'s spo1;1~e, ~t tJ:t_e tiz;ne of pqrchase ~x,9~~~ 
- $1 000 000· . . ' . ' . . . . . . '·. . .. 

:· . I I • .. ~ .. • ·• I ' :. ·' •• •. J' • • ·, ,. • .. , .' •' ' • . ' • I • i' 

·o, )· any n~~ral' pe~sbn who -h~d ari mdiV:idua't inco~e. in' excess of. $2oo,ooo ~ --~a_?;t ' ~! ti:te ~~ ~~s-~ 
recent years or joint income with that person's spouse in excess of $300,000 in each of those years 
and who reasonably expects gross ir).co~_e ;a.t .tA~ same 111"1!'~ ~- ~e current year; and 

. ,.(c) ·: ~Y.. en~~ . .!-!' .Vf~~~- ~g ~t ~~. ~q!:l!ty. ~Y:m~~ --¥.~ ~ccr~~te_';f. __ Iz;ly~to~~ _o~ ~hid} h;1s total ass':~ ¥;1 

.. . e><ces~. of $!?;000,000 . ... _· . . _.:· · · · . . ·. · · :· · · . . . · . 
• • • • ;"' \ ··-. • • ' • • 1 • .. • • • • • • • • • • • ~ 

Each investor accepted as an Accredited Investor will be required to represent tli.at he satisfies th~ 
!~R~ir.e~~n,!S_ <?f ~n.A-~q:~dite~ ~ve~~or _tl!,ld~!-~~e _50~. . . , . . _., 

· .... · ... ,... . .= -~.: :; ~--~-~~-_ .. :: ·- . · ... ·:: ') .. .. -...... :.. .. . .. . . ·· .... : ... ,·_ . . . .. .. 
Among other things~ eaCh mvestor will be required to acknowledge and represent in the Subscription 
A~~~~ ~.aJ= (i) _n~js purch~~~g th_e Np~es ~~r)~is QV.:U accquz:tt.f.P! inv.~tp\~~ and not ~th !i _._yi~w .t? 
~~-~~¢· or .~istt:i~p..~~l\l ~~r~9,f; .-N) .. _he-is ~war~~~t the Not~. );lav.~ .~ot l?e«?P, re~~te~eq.f~r; s~~ Wl~e,t; ~e 
~~~~~~ .Act .of_ ~9~~ -~s. ~II_l~~ed, .~d tha~,~E7- --~il! , I)o_t tr~~~~-~ .N ?JE7-:Pt !he ~?~~~~ .of._.fm :<?Piri?~' f?~ 

_ c;9;~,s~L sa!;i$fa~_tory ~-9- ~~~ C~_I?P~Y tJ:t~~ Jh~ N~tes h<rv:e .--~.11~ ~~gjs~t-~~~?.;_or ~~~ ~~~~-tr~~o.I1_ -~~ Ait 
requtred ·under the Secur1ties Act. of .1933, as then m effect, and ~der applicable st!ite ·secunties laws~ · if 

. :ar;y; (lii) h~ m--;ders~nds ~t- this h1v~~ent irivolves' a high degi-e'e 'of risk; :(iv};he h~s--~<i~.q~~te IJ\~~ -~f 
providing for his current needs and foreseeable personal contingencies, and has ·no need for Hquidity. m 
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this : investment; · (v) all books, records and documents pertaining· to this investment have been made 
available- ~o-~; and (vi) his overall. c_on:unitrn~t to mvestm~t~' which are not readily marketable is not 
disprop~rti9n~te :to . his. netwqrfh and h~ -pw;-cl,1as~, of Not~s. will ~9~ cause such overall commitm~nt.to 
become excessive. · 

.; . . : ; , 

The Sales Agent and Company reserve the right to reject any subscription in its entirety for any; reason or 
t~ ~ll~cate Jo _any ~vestpr ~otes in_ an ag~~gate p_~~cip~I amo~t l~s _th,an that. for which a prospective 
i.itvestor lias subscribed. 'Ih the even f.:{ ~bsCription is rejected, :the 'irivestor s subscription Check for his 

· .. ·r . ..,_ • ., .. Note.Si·(ot the. 'amoimt thereof) Will be r~ti:ithed; and-'iii tlie:·eveht''of a parnal rejection,· a pio.:tata.a:inount- "" 
of the investor's subscription check for his Notes will be refunded. 

,a , ~ r ""• •' • ' ' ' • • •' '' ' . ' • ' · ' • ' ' ' - ' ' ' "' ,· :·• ' ' 1 ~ · ' ' ' • '"' ''I ' ' '••, • •' • • · ' ' • 

Pro$'pecfiye iiwestors_ ):!ray_ ~e ~eqt:tir~~ ~o ,complete an)nvestor RepJ:esentation :L_etter ~elating tq _the 
silltaoil'.ify ~of .. the .-iil\r~stilienOor :llierli/ and -lli& 'Company·· may make ·or'ca\is~ ti:i l)e: Ihaa~·.-such 'fi-#'the.t' 
i.i'iquuy :~is tfie 'Cbiripany deeftis appropriate:.,· : · · · · 

. ;., . ··;~ i . . . ; ; 0 • .J • • • •• • • 

Ahy. :-pr~spective investor ·Will be. afforded the . opportunity to obtain from · the Company· prior t~ the 
consuqunation· of the : tr~sactiQn corit~I;Ilplated herein- any ·additional · :i-nformation -he may r.eque,st 
z:t,ecess~ to. verify the accuracy of the contents of this Memorar1.d~ and which the Company possesses 
or'C:iili :a.cqtilie' without ·urtrea~onable' e(fort or expenSe and to"coruer Withj 'ask questi'ons of, and i:eeeive1 

~:w~is ·:.fr'bin the Company or ·personS authoriZed to · cjct =on ·its beh.ill, -concetning the :tehns :and 
conditions' ··of- the transaction,·: this':. memorandum and . ahy . additional-1 iriformation ··which.-• has-- been 
requested and supplied to a prospective investor or his purchaser representative. 

The purchase of Notes may be suitable for 'indiVidu~lS 1~e\<ing an invesbnent intended to provide 
inco~e: An investment in Notes_ may also ~~ appropriate for corporations and trusts se~g investments 
wlUch are structured 'to proVide· income. Nevertheless, this investin~finvolves .. a 'm.imb~. of significant 
risks, including no assurance that the Notes will be paid and illiquidity.' See 11ruSk Factors: " Accordirigly, 
~~ -.s'-:lit~bility of a p~q·u~se ~f N9tes for any particular ·inves_t~r will depend upon, ~ong_o~er thing~,_ 
s~<;l1)i~v_estor' s inv:estment objectiveS and su~ investors ability and willingness to accept th!'! risks of an 
in~estment in the Note5. · · 

. , ,:, .!·. 

: . 
-'J!le ~es_· Agent Agr!i!ement between the _Company ~9. the Sal~ _Agert requires the Sal~ Agent to make 
4i).igen_t iziquiries as . required by 'law _·of all 'prospe_Ctive pt.ir'ch~seis' iii ' or9~r· to 'ascertain whether a 
r:hiieh~se. of Notes is suitable for siiCh . peisori and to 'transmit promptly to· llie CoiJ:tpany all fully 
completed Subscription Agreements. By tendering payment for a Note and by acceptance of the 
confirm~tion of purchase, an inv~tor represents that he or it satisfies ~y ~pplica'!>le suitability standards. 
See 11Plan.of Distribution." · · · · -: · · · · 

TERMS OF THE ·oFFER.ING ... .. 

Subject ·to the conditions set forth m thiS Memorandum, Notes· in the maximum amount of $10,000,000 
(the "Maximum Offering") and the minimum amount of $500,000 (the "~i.uil Offering'') will be 
offer~d by the Company. 

The Notes will be offered through McGinn, Smith & Co:, '.Ii1c.; the Sales Ageht, on: a b~t effortS bci'sfs o~er 
a period of two months. The Sales Agent is a member of the Financial1ndustry Regulatory Authority . 

..,1 ," ! : :' ' ' + ' : '- 1. : • ~ o • • • • • ' i I' I o• • J o • o • • • ' : • 

Al{ft,u:tds r~ceiyed by tl'!e Safes Agent frc;m:l; subscriptions for ~e· Note_s .Will be 'pl~cecf~ an escro~ 
at~ount :·(flu~ . "Escrow Attount")' mamtained 'by Mercantile Bari.k, Bc;>ca· ·Ratoit; . floifdii . (the· "Es'crow 
.A.-' entJ;j>rrt1er~t Will be earned ciil .~nmds'held 'in the Escrow 'Atcoun·t commenailk'tkee (3) bu$iiiess 
4!:Y~ after'ih~ funds are cfepJ?,~ted ~til the earlier: of ~e-teP!tirla~o~.-~f- thi~'oif~img or tpe).i:rJesi:rilen(of 

. . tlle -{jinds in the 'No't~:·o~g'llie period (~ii't ~ irivest_oi-'s funds are hel4 ~ 'tl{~ E;scrow'A.ccount_'}je will 
no\:be·consideie·J a Noteholtlei-: . . . . . . .. . '. . . .. . ' 

• I ' : ' !•' : ' 
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',"" . ... . ·.; .. · . . : .. ~ . ... , .... 
' o• ,:•,:, ,•' o l I 

With..If:!~p~ct..t_o .tpe. Not~, no h:Ln~41g-frpm the.Escrow AccOJ.Jn,t will OCCt;U:" uriti~ . th~ :~~m. Qff~g is 
subscrib~d :for; If subscriptions for.tl)e· Minimum Offering are not received within·two months froi!'l the . · 
date of this Memorandum, subscriptions received with respect to the Notes will be prQmptly retUrned in . 
full to the investor by the Escrow Agent, together with all interest earned while funds were held in the 
Escrow Account, after·ded~c;ting . fees pFtyable to the-. ~scrow Agent. ·Fe_e.'!. 12ay~bl~. toJhe. Escr:ow :A.gent . .wUl 

i be deducted.froi:n interi:!st earned oil the Escr.ew Account.~· . . .: · .. · .:•_,:. · - ~, . . . .. ·. 1:,,, ~· : -,;;: ... · · . 

. h;;~:~·:·~t; ~~~-·1; ~· · ::.,·.:;:! 1•~ - . ;~· , :ro/ .. b.'ii ~::·:<.·: "; ; .-' ·.:·:.2. f:;.~~-:-.;,~'t; ~: ... .' :. ·. :: _ . : ~· · .:-:. ·· . . .' ,:.-~;,' ( · _·;, _-:_: ·,:.,; ·_- ·.'_ ::;_.:} 1~ ' _.

1
, ; · ,_, , :. • ·:· , : :_, ... , . . : ... .. 

) How to_ Suoscribe'.1Tlie N~te8.wi\Ioe~-!lvailableJoi .piii:chase=uHhi!.~~ :a~riollli:Jiai:fori. of $250~900:00~ · :... .:, ,.; .. ,. · ! : , ., 

and increments of $25,000.00. ~e:<;::ompany -inay eieci: to aeceptrsubscription5 ior.le~:r~ $~0,900Li An 
investor who meets the qualifications set forth under "Who May Invest" and "Suitability" may subscribe 
fo~Not~··by aoriipleti.ng,: sigri,i.I:lg '<!nd -delj:v,ering to. the ScUes ;4-geri.t-·an_.exe,q.~ted ~~P:¥;~.QtJ:Iw.~J.ilw:tiP.tj9n ,_, 
Agreement contained in this Memorandum. All subscriptiQllS.mt~:st be:accompaniedliy£:a· . .cheak>.in~the 
amount of the Note(s) purchased payable to ''Mercantile Bank, Escrow Agent f9r McGinn, Smith 
Transactio~ . ·Ftliidi;ng,Corp .!~ .Upon e,).(e~tiol1 :of il Subscription Agrt::emerit; .the .invest9,r,~·gr:~~ !.<?. ~IJ.Pf::-: 
the.t~rm_$ ax:tcl .(:_onditions con tamed in, _the Agreement.Bubscription5 are, however, ·supjeq to accepfance , · 

1 by~~eCqmpany: · .. --.: ;·· ... ·: ··?;:. ·; :1;, -: ·, ._ ;,, ,, ... :: · .·· ;;c ; ... : . . . , .. ·, , .. , ·\ _,;;_.;: • . : ··· .. ; ... ,. .•... ·~ ·-· · 
}. . ,. : ~.·: '· d ·. . . .. : . .. • : ' . .- . ·, .. :.- :;;·.1 , .. , .. : ... " _,,_; ,,i·; · . r_ ... . · • .. : _,, ..... ·: . : . .- -"~: .. ~.-

_.:;),-:, !-->.! ••.• ;. :.· .... ;···: _;·.;.-, ... : ,~LAN-OlF:~:>IS.TRIBIITION ·.:•:· .... ... . : ·.,:. ·. .. ... .. 
c:· . ;~!~·.!.:.,~·; · :...1n .. :. · .. ·. ~:·!., :·~::_.;~~ . .. J i~i ,,. :·; ,:. i.i .. : ,;: · · ~J :-!--s :-~ •... , . ~. . ~ ~ ... :·:_;./;·_:' . . :. : .. 

The Company is offering a maximum of $10,000,000 of Notes, and ... a minimum of $500,000 ... -The . 
minimum inyestrr\ent by an investor is $250,000 with increments of $25,000. The Company, at its sole 
discr¢tiori;:ina;y. acc¢pt.stibscriptio~s: 9Hess.!haiy$25.0;.000:/The."Off¢rilig petJo:s:twill;Md :npt=I~t~;t}lan July · 

l 31;.200Bi_..N6 Notei. wm:·.be solcb.irtless ·S:ub'ictiptioriS~ for:the Mir$.In.im·.o££~iiilg ·'afe r-eaei..ve4i~d~.ac::tept~d . 
·~~ by.-JtilyJ_3i, 2oos. Suhsc;d-ptioqs .. ~e mD.ie'cr.to 11cceptance·b.y .th~ C:oxnpimy:. s~e-:'~Sw~bil\tt~; -: ~~Q. May.·: 

·· I 

i 1 

. I 

Invest'' . . r:~·. , . ·:·_:·.~ : . l i' : :! ~J · /~i :: ; .. cf:.':;r-~;<1 ' .. J: ... ·; .'· ·=·:. :~· : . .;:·:i .. ·t··.':J(. ~. ,,., .!' f i':'~ ~ ~.·.,.·; · .. ·.·.I ;·c. -. · : :· .·: : .. ::· · ~ .'~ ~ ;:·:: . ·:· : 

puring .the COlJrse of the Offering; the ·sul_?~<;:ripti_qfl paymeri~~~ ~ pe promptly forwarq~<;l. by -tt"t~ Si!ile§ .. .•. 
Agent to the Escrow Agent for deposit mto the Escrow Account. For a description of the distribution of 
fl;mds· from the:· EscrQ~,· Accoun,t,.: see rT eprts o{. the. qtfering'', ; : ;~ i , ·• ' ,~ : , .- ! • . , • 

:.·.'.·: .. ~: .{· ~·t· ,.,.">· ,;·, ~. :;. ,.. \:.': ::.!r' . .... . ~ ·r . II..~,' .. -:; ' -"• .. 't~ . :· .. :: t . ••. . ',~ .. 

The.Notes will be offered on a ''best'effortS" basis by the Sales Agent. 
. ;:_ ··t·.a~~r-; /~· ~ .. ~r~ ·. "i:~ ~·\ .' ~ ~: 5-~~~~:~:~ ·i"~· .~ .. : L .~·. ·: 
TI~COME TAx CONSIDEMTIONS 

'i .. -;,". , ·.;..: ... ... :. ; , ., .· .. _-c :.t • • :. ,;; . ~: ~ ;.j !_. .. I ; .. ; . 'i ... • .. ;I ~ .. ·. ;.:I ..... . • . .. !.:'' ,:·.,, .. · :· :· ... ~.~ . . ~ .· ·:. .. · .. ...... 

The following discussion summarizes certain material anticipated . federal inc::.om~ .- t~ .c;:o~eqit~ces 
relevant to the acquisition, ownership and disposition of Notes, but does not plirport 'to add.Te5s all 
poteritial consequences. The summary is for g~eral ~onnation_ qn.l~~~c:IA<?,~. ¥-Qt.,d,j_~cuss a~ of ,tl}e .~ 
consequences that may be relevant to particular mvestors 111 . )iglit.·.-Qt·_tij_~~,; ·p~sonal uwestnwnt 
cirClll11~t~~es· orJ~9.l~~f.S -wlw :}.'e~~~ye., ~pecial:, JI;!'!'!tln~~ ,@qex.-the 1Ilt~*.l~:-¥~X~lJ!i! ... Code o~ )9~6, .. ~ 
amende·d· (the ·,Code"), such as insurance companies, financial inst;itu~_ON,-, .,~d. :proker-deaiers. In 
addition, this discussion does not describe any tax consequences arising out of foreign, state or local 
jurisdictions. ;, l ··.'n . ;·" t ~- , ·£. ~ .r? , ..• : . : iH £......; ; ! : ;:·.J. ·. _; ....... 

'fb.~ l 4i$9;l~~j9,~., .~~ -.~~-s~qh~P9.~·- -~~~- PfR~~-i_g~.·.# t\1~. ~p!=f.~,. : appps~~J~ .. r.~~~F:<?!':> -pr~~~g~!e.~ 
tl)~~e~c;i.e£,J4~~ci~l .a.~Jti9rjty :~4.'.~~~-tj~ti~~-~g~:M~: P.i'i!~ti~~~- ~~ ot#\~ .~or~g~~~ ;~~ Sl}Eiect. to ... 
change which may J:,~ ·r~.ft_q~~:ve.m~ :Q9.~lg :a~~st. f:h~,¢,9~tffi\~g- .y<:t.Y.~ty. PA ~-;~~~s~<?~:Jl~~r,~ c.<m..~.~ 
no assurance that the Internal Revenue Service (the "IRS") will not take a contrary vjew, and no):t.tli.r1g 
from the rns has been or will be sought. 

The Company has not obtained an independent tax opinion with regard to this Offering. Prospective 
hlvestors should consult their own tax advisors regarding the federal, foreign, state, local and other tax 
consequences of purchasing, holding and disposing of the Notes. 
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Interest Income to Noteholders. It is anticipated that the Notes will be issued at par value and, therefore, 
no ·or_iginal issue discount will-arise. with respect to the Nofes:"'A~cordingly, a Noteh:older will be required 
to report interest on a Note as income for federal income tax purposes in accordance With such holder's · 
method of-accolinting: · · ' · ,. " 

. 1 0(.: "o 

.... . • 

Gain ·or Loss on DispoSition of Notes. In general, the holder of a Note will recognize gam o1rloss on the 
sale, exchange, redemption or other dispositio~ of:a Note equal to the differ~ce between the amount 
realized (except to the extent attributable to the payment of accrued interest) and the adjusted basis in his 

. Note:r Any-"gain:orJoss recognized .will:generally be a Trust gairi.or.loss· if the Note is-h:eld as-.a·rnist as:;et~ : ...... :.'" -.' ·~· ~-~ :>· 

and :will: be long-term gain ·cir loss·if the Note is held formore ·than ~me year. :. · 
:! 

Inforriiation Repoiting: ·The ·company will report interest income to Noteholders on ffiS·Form 1099-INT 
andas.cithe!Wise·consistentwith·suchtreatment.··:·, · ··;,. · · ·. ,. : ~ .. .. , · · 

0 . • .... . . · r:• : .... · ... , .. , .. : .. o ,• o I 0 :1 
., . 

.• • o • • • • :, I 

Bacl<Up Withholding. A Noteholder may be subject t<> ''backup withholding" at the rate of 31% (see · 
mc.,-34o'6(a)) with respecno interest paid on, or the·proceEids of a sale; exchange or redemption of, such 
Notes, unless such holder (i) is a corporation or comes within certain other exempt categories and, when 
required, demonstrates this fact, or (ii) provides a taxpayer identification number, certifies as to no loss of 
exemption from backup withholding, ·a.ne:rdthei:Wi!ie complieS with applicable exemption from backup 
withholding rules. Any amount withheld under these rules will be creditable against the Noteholder' s 
fe.der~ tcix·Uability. · . · ·r . ·- · .-. r . • ·.' · ::n; · .: ' ~ 
. . ~ . ; . . , . . . :" 

THE FOREGOI!'.JG DISCUSSION OF CERTAIN FEDEID\L INCOME· TAX CONSEQUENCES IS · FOR. 
GENERAL ·INFORMATION ONLY AND IS NOT TAX -ADVICE. EACH PROSPEGITVE INVESTOR 
SHOuLif CONSULT WITH HIS OR HER OWN TAX ADVISER WI1H RESPECT TO Tiffi: TAX 
CONSEQUENCES OF THE ACQUISffiON, OWNERSHIP AND DISPOSIDON OF THE NOTES. 

· LEGA-L M,ATTERS 

Legal matters in connection with the validity of the Notes offered hereby will be passed upon for the 
Company by Joseph B. Carr, Esq., Capital Center, 99 Pine Street, Albany, New York 12207. 

TABLE OF CONTENTS OF EXHIBITS 
... l . . . \,:. · . 

The discussion in this Memorandum of each Exhibit set forth below is qualified in its entirety by 
ref~rence to such Exhibit. · 

Subscription Agreement 
Purchaser Quest;ionnaire 

Exhibit II A iJ 

Exhibit "B" 
EXhibit "C" McGinn, Smith & Co., Inc. Audited.Financial Statements for December 31, 2007 and 

December'31, 2006 · 

ADDITIONAL INFORMATION 

Additional information is available upoif request to the Company. ~y additional inforiria~on ·proVided 
by the.Company may be relied upon. PrbspEktive:ifivestor~ may reqitest such ihlorinatioti.frorii toe Sales 
Aient, McGinn> Smith & Co., me., Fifth Floor, ·99 Pine Street, Albany, .New York 12.207. . . . . 

. . ~ . 

18 
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. 1 
, 

I 
; 

,.J 

; 1 
. ! - ~ 

··---. 

....... · ... 
, ._.(.: . • -\ I ,• · -: ~ "J ••• • ' .,: ·, ,l:" :~:.:.- .,.;.. ! . : ' , '··~· ~ , ; ·~ • : .• ~··· • ,' '• J •'• '• ,.,J~. " ., 

THE NOTFS WHIOI ARE THE SUBJECT OP THIS AGREEMENT HAVE NOT BEEN REGISTERED UNDER. THE SECURITIES ~CT OF 1933, AS 

AMENDED. TiiEY MAY NOT BE~~~?. F?~~~}ft ~ ~-~N~J?~.~.SP,AA0~.9f. S<:J~.~.L!.~~~F~q9,~X :t:~.~ CoMP,ANY, 
. 1HAT REGISTRATION IS NOT ~"($ED . • IN ADDmON, THJS .AGREEMENT ANb-ntE No'rE.S'dJN'tA}NstiliStANilAL"lU'.STRICTIONS ON 
tRAN~Bitirl." " · · ... : · ·· · · .. · , ... :.·:::. · .. · '· · · · ,.. o I. .. '' · '· ' :: · · • · · .... , .,, ·· · 

·;,I . , • . ~ •, 0:, , ': :;, • , .'! ~ o: ~ : ·~ , , , ' ,' ··! ; , 'd '1.• : : .I ;t,•' \: ,' ,;_' st• ,I ;:, i: : ~r: 0: l ~ -! ' : J • ,' I • 

~· • · :a.~ • • 

•.. l , ,}~¢q!N~~ ~Mtr.~r~~-~Asri~~· .~mq-~;~1H'/ ··: ·:·:-: ;;, . 
.. ·}.: .· .. ' .. ~--.. ·. ~ ..... , · . .:· 

· ......... : - ·~ :: : . .:-!~ : . . ,. . . ;,. ·. ;:;J.. ..:~ . , : .· ;\\ rJ:.: .. ::.•:·~:.·· ::. ·'·. 't '= .... .' .. \J.,·1 .. +:i!\ ' '!!; . • : ... . :· ·.: . \ :• .• 

.. · .. · T9: ._::~cp.~t~~~~~4pj8~~1f'J.yS9.¥P·: ;; :,:,. ~ .~~ ... ;.::· . ~ ·:, . . .. 
· . . .:-:,; ..: .. ~.:, i L ! ~ ~ -t~ .. . -...::..;y .. ~.~. • .-ifsj .. :~; ·to ·t ... Jo : : •. _. .... -.:~ ·:'!:·!: \''"';.,!:;.,.·; .:o'i. ·.:_ ... :>~. 4 .• •·· 

=·.i ,. :1: ;. > .l.s~~~~~P.~~~;:. ~ ~~r~P,Y.;~~~c~f.~~ f~~~~·~ :~~~: .. t9)1~~~~:e.Jf.~ i~91¥f. ~~~~ ?.~ gt~ ~,<:;q:~pany's Notes 
.' .. <~~;.'.'~g-~;~)' .~.}~-,~~~ ~~®.·.8P.l'~~t~; .~Y..i:~r .• ~.~~o:'rl~:~~&:~~: ~.~J~lp:~':~e to be Two 

·...,:· . . ~ 

2. 

· Htindred and Fifty Thousand D~~~:.(,~?P!9H0). ~~}~1c;r:~~en~ 9~ ;~~~ty7~~¥~ }~ousand Dollars 
($25,00P,). ' . . . . . . . . . ' ' . . : 
· •. J:..:!~-.~"fri. .. ,_.t . Jl' .. ~ .. ~:; • .i"';.~·-. . : ! ~1 •• • .... ·,f.''·! ~-} \l.ltJ !!..: I i,-_;:.: .:.l.';t ;.! .. ·~ · J ·· J· · · .:·.:.· .. , ,.. . r.; •. . :~;.; J ~ t : · ., : · . • : 

.:'\ ;;-· .... ,! . ... . ] . .'-·r· • '.: ;;r.: : .• 'i.•~,t :.:r' :·. :·, ,• 1 • <::~u!. • · ~ r: ,\ ·~ 1.: .. '•: t.~\·· 
Payment. I hereby agree to pay the Compariy the purchase price for the Notes by delivery herewith of 
.~ che4< .:iA .th.e:fa<;e .~p'!-JP,~ ,9f ;U:l~ . .N<;>t~ su~s<;rtb,~.<;l ·_fpy; p~y:a'!?le . to.J~le or<;Ier o! .~~R~E BANK­. ·- ·E:s~o~~-g·~n't'ftii:-M'ccilm; sihlt&: ti~~clion iiundin·g ... co~· :;.;;y~ _.. •·. · .. · · ·· .. ...... , ..... ,;· · · · 
. . . • itJ . ..'f:~ '!· l ··.:t . ~ : .!: · ... · t ._:- i'. ·i · :~ · .. 

:. .. (ip.) .Th~r~. ~be ~o. pupH~ ~~~~t for ~~ .. N9t~,,.and I;fJWY. ~o~ q~ .a..bl~ .~9 sE;!.}.I.~y J\!'?t:es·. f.:s:cord4lgly, 
·.. · · I"iriilSi:~i/ tli~·e~onoUUc/iisk~of~y lii~~t:fn~'t"lor"'ci~ ·iiiaefirubi p~od'of tiih~:· .. · ... · : .. ,~ 1·'· ,~- ·• · · · · 

.,_ : . ·.:· f!'"·i · , .. ,:4., ~u · ;/.1 ~ ::: r;_, _.: ~ ~ :· .. ,. ·;:l:.·.~ · ! u·;· · ·} · ~! ;,_ :4.:· :.· ·. : ~ :·• : .. ·j:,:H·': · ... · . · 1 : ··:. 

4. · · · Invest:ni.eht Rep:tesentatitlh. - I represent arid warrant that I am ·acquiring my Notes for my own account 

5. 

6. 

and not on behalf of other persons, and that I am acquiring my Notes for investment pmposes only and 
not with. a View to · the-res~~~~f~'*'P&?HPR·!~~~9f;..l~~~~{;i, ~at the ·Notes· will be offered and 
sold in a manner which wo1l.ld quamy the tiartsactiori for an exemption as a private placem~~ ~der 
Rule 506· of 9}~;;~;cH-~,'f'1?,~· 1;'JoteS ·m.ay not be tt~f~ed ·or-assigned ·except as· Pf,~~~~~-.P~~-i?:L · · · :·' · 

Subscription Irrevocable by Certi.ficateholder. This Subscription Agreement is not, ai\d sh~ nQt .be, 
revocable by me,·.exce{if'~·~f5Vi&~d by applic~ble state .securities la:w requirements, ancffin~iHB be 
legally bonnd by this Subscription Agreement. 

Subscription Subject"to'Atce'ptl'£.~e or Rejection by the Company. The Company, in its sole discretion, 
shall have the right to accept or reject this subscription at· any· time on or before the Closing: -

7. Offerin~ of Notes .. ~t_:tbjec~ .. ~~- "'?.~t:h,~~;w~· ; ,Jf.t!,te G9PPJWYt ~'ltfii ~Rt,!e~~~~ .. ~~l?!?.fl1.J;l..ti~~-~99'.J'?~rs in 
the minimU.m imoWlt of $500,000.00 before the Termination Da~~(.· the Offering of Notes will be 
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._ 

·· ~ .. .... .. 

withdrawn and I understand thataJ.l"fny subscription~d6cuments and payments will be returned to me, 
with interest, less the cost of escrow, and without furth~r obligation of the Company . 

. ~.:~- ...... ··;· ···· .. . ··. :·· ............ ; ·" -.··:· .... ,{ ..... · ·~-:.···:··· _, .. ::·. . ~ 

· ·8. ·: ··A~ditio~-~·-~~t~e~~ta;ti?~ .~·~Yv~~~~:-.. ~ ,rep_i:~~t~4,.~al!~f~~~ - ·.· · ... ·. :, : · ... . , .. · 
(a) :{i) I nave' eceived 'arid have carefully rea:d and understood 'the. Private Placerii~t Merilorandum. 

•· :.:::·', 

: . : 

. dated April 22, 2008 (the "Memorandum") given to me by the Company in connection With the 
offering <;>fNotes. , . ·. ,.. . . . _, . . ... · 
(ii) I ha~e··];~~:~JiJci\~ith 'ill ~ddlttonhl,.d~tihherttt iRci'w~"rii.atibfi··~hich I have requ~ted. . . 

(iii) I have had the opportunity t~ ~.~)W~~pns ,of. .. ~4.-.z:~~~j~e ·~-~~~ .. ~9:ql. -~~ Co~pany 
concerning the Company and the offering" of' Notes and· to · obtain any additional iiUonrtation 
necess~ to verify the accuracy o{ the inf~rmati.on ~h~d·: . . . . . . . . .. . · 

'·'; ~(J.:Vfi'"1i1.J.~ 'felie~i-Qr\iy" (tin ~e-:f6iiig0.hlfm£c3'ftitati~d.=ifu(1~aqdun~ttfn' de~·;: -~o'' make. this 
... ., .. .l,·· -·-: .... ' "t -· • .• , •• • • ,.. .. 1 r . ._ . • , . .. , ....... • ,.. .., ~··n ' .. ,. ···<:..c···· •Jl.,. ' ..... , . ..,_ ... • -~ ~,..1· 

· su1?~¢iipt:;i9n~ 'antl"the' ~ecwion · to 'acqiti;~ N9~$.-· of the"Gomi>.anr -has been, m~<Je. baset:l upon my 
OWn eV-atu"ation·o.f theirielit8'and risks of'the Compliliy:· . . :.: " .· : c . . ·: --.-! . • 

i: l!;.h 0 :·~ 

(v) I will not offer to sell, or resell, the Notes except in accordance with Section 3(ii)'·hereof. 
(vi). I yffll ;~"equ.ire any p.ur<::haser to provide the Company with his address. . 

~:: · t ~· · ! -: · ; • .. ~ • •• , r: ... -,-. ·~ :·' ·-. ~ , ·., · ~ -· ··! :: -·;· ·:· ·· •... , . ~ : :: ~i··, ~··:.;-nr :: · .. · ! \r."":.q :·r· · - · ~·:~-' · ...... ... _.~: . :;: · ~,_J · '! :- :· 
...... :."' ' •• H ••• • ~ .--:·•', ' • • •• ~~ • ,·:· . .... :· . .. .: · , . ,· · . ·: . :. , • • : ... ... .. : 't ... I. ~l~ ·. ~ •. • • • • . : • • 

. (b) 1 recogruze that irlvestinenf~:.tk,~ N,<;>.~es· ¥ty~~~~·:~~~~t.m~ x#.¥-J~c~~~, .,_~~~~~~ th_o_se set forth 

. . · .. 
under "Risks11 in the Memotandtiiil: · · · · · · · · · · · · · · ' · · · · · · 

' : · ·' : , ... ; ' ' • ' • , l• ,·.: 'i · '' ' ' ':;:• ., , "'! :': !' , J -. .,."'1,, i • ::.~;· i•': ' t o f '1 ! ,.:'i• ' ; ' , , '• • '~• t o , • • I '.,' • 

(c)· I have adequate means of proV!dmg for my turren~ ~~~~ ~!i P.<?~sio~e p~~o~al co~tin:gencies, and 
I have no need for liquidity in my investment in tlu~ Notes. · · · 

( ~) . My ~'V7~ill co~t:r;ne~t to inv~-~~ts- which ·~e .n.of ~¢adily ~~k~b~e iS ~~-t ~pr~~~rtionate to 
my net worth ;!ffid my pur~ase of No~ ·will not ca.use sud(:overall commitment to become 

.. • • ' • • • • • • • • • .... '. 0 • ' : · · ·:·"·· • • 4";~ • • ! ; · ' . . : . . 

excessive. 
.,. . ....... ·· 

9. Indemnification and Hold Harmless. .If t breach ~y _agreemen~, r~pres~tation .or wap-anty I have 
' 11 · ,.; ' ·' ' 1' • • 'o ' • _"• ~" ~' '' ' ' ' • o' ' - • , ''' • ' I • ' ' '{ • \ I f -,. ,• ·,.. ' ' ' • \ ~'" 1 ') "· 1 t • .. • ' ' .. '1' t '' ' 

. maife in this·· ~~bs~p~~~ ~gr~~rit 8r. ~y' o~ef. _c;i,o~~~ ~ ~ay.~ t;?<~~-~ ~ c~~~on with this 
'Qff(ifiri ... I a. ~ee to ilidem_n.i.fj ~and' hq~!i liclm:iless".'i:Pe· Com ··~y;.JhEd3aie5 Agent, .and 'o;m officer or · · ~~ • gr: · ·. ,; · 'J-f.·,·· , • • : .: < ·· • 1;· · •" ... _, ._, -r.-.. • · -~ "· ... ~· I"":"'· "'• :''• '~Y'T .. ' ' 'J' ' ·: :"\'' "t ·-.. r., -Y 

' diredol' of the Com aii .. ann' an ' ·ersoxl' c6ntrollin~p~ither"ota:hy. oftliem 'a~t ah" ~claims, actions, 
, . • ... . .. !;· ~ · , . .. :, . _'fJ '' ~- ' .:.0 ')' i·i ~ .P .. ... :.!\t ~: "~"·' • ••,"' , ;.. ' •· ·. •:•, (l"'~:·;· t •.., .. ~ rq' : 1 x-......... · • 

liability, loss, dimra'ge 'or ·expense·· (jriclp~~-,}~o~-~y's· f.~~ --and' o~~--... ~~~ts of_ ffi.~e5tigation and 
litigating claims) caused, directly or indirectly; by my breach. · · · · · 

• • • • ~ , ~ •• · ' • • , .: • , • • • • • , • • •• • • • • • r • • ' 

10. Subscriber lnfonilation: 'This Su.bsctiption and my NoteS shall be.recorded on the Company's books . 
• I , , •• , • 1 o , 

. IN WITNFSS WHEREOF, I J:tave .executed .this Subs<;ription Agyeement this _ . day of 2008. 
' • :. ' : • ::• • I ~ : .• ,. ' ..,• I ," ' ,, . •• : ' I .. ' .' , : • • • I ,·.~ '' ' 

0 • ~ ' : · i;l .. "": . :·· . • :· 't ' :.: 

· · · Prfuted Name .TaxiD# 

. . ' 
. ·?~t;gn .. a_;_tur· ·.·.::e-· : 'x· · ;; · ..... · · · ... · · · · ........ .. · ·· .. ,. · ' ·"'· ' · .. .. · · · !· 

_ . .. . --,------- -:--- - --,--,-,--- --'---'-·, , . .. _::,.. , p~gj:ui.~~-~-:-· ...,...· _· _'_· ·_. _··_,,;..,..;----- ---

Address: _ _ _ ____________ _ _ 

·.·' ,,· Amount ;Purchased : $ 
' I I, ' ~ : • • • ·, ----:--. -.. __,..---

ACCEPTED BY M:t:GJNN; SMITI-fTRANSA.CI'iON FUNblNt;' CO:tw;'this . ·. '·of. · · · ~ : · .. .. ,_, ~ - :- .. ·· : .. ioo{( · .. .. · · · · ·'· --··.:·.;--' .- - · 
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McGinn, Transaction Funding Corp. 

I ... 
I 

.. :. •• , ; • • -:,;. : I .:.: .. ·:.1 r:r:-. .,2 . .. ~·;:-:. _ ... '; · .... . 
.. = ·. ~:··B;y:::::: ~ -. !j~ . . . ... . :.:...:. : .. 

Timothy M. McGinn, Chairman & CEO 

or 

By: ______________________________ ___ 

David L. Smith, President 

I 

. ~ - .. 

. I 

' . ~ 

I • 
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EXHIBIT "B" 

PURCHASER QUESTIONNAIRE 
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' . 
' ' , J 

. . 
i 

~ 
l 

CONFIDENTIAL 
• ~ , . - \ ••• • J .-,· ••• •• : 

PURCHASER QUESTIONNAJRE FoR INDIVIDUALS 
: .. ~j· :.~/~1 : .~ ;: . ·_:::·~.(i.~ . . 

MCGINN, SMITH TRAN;S~.9flQN-~ING CO:RP . 
... ~.t.JJ;~ ... , _. ··~~ J_v:;~ .. ~::.:. ~· .< .. 

~;:;~:-~\';:9·~ ) .:·. _,?·:~ ... ,' ~~;·-:~ ·:. . . . .. 
The offering. is · being made pmsuanf.to Regulap,Qn,D-~W1.9~B;tb~ . .§ctcJ.U:lties Act of 1933; as 3lJlended,.{t.he·. "'" '~= . 
"Act"). One of the requirements of the Regulati'on is tliat the persoi:is mvolved ·u; the·oftering ancf;-aie -of ·-·~· 
th~ ·s~c\.Uities..!n~ hiiV~ r~9n~ble.·gq>~~ .tq· pe.~~Y..W~~~eF) ;?, :.~<-' ~·~ .:· ;! :;.· .. ~i'J_/;,; ';i:::·,; ~::·\ i l : · ·: · ..... 

: ~-._;·, ~- { .. :-i<~·.=:fl;, ........ '~.:..-.:.·- 'f ~t. .; , :../ .. ,.J( · .. • • .: :!.. - ~., ;:~ .;· ~-..... :J :.;, .. :; . .)~:;-: :. J•. 

(i) that the Offeree has such knowledge and ·experience iii'f.iiianCiai and business· matters that 
be is capable of evaluating the merits an~-~~s of the prospective inves~~_n~ Of .. . . .. ~ 

·: :(ii), . tbe under~ign~d Js· ac.W,Iidng ·the N.o.t~~ for ~~ve~tw~n~.'PlUP.QS~s . . p~ly .. !IPQ .,qot;vyith a view 
towards resale. · · · · .. · · · 

~v -~~ 

The undersigned is aware that this ·offering will involve Notes for which no resale market exists, thereby 
requiring this investment to be ma4t~ed!~Qr!,.$~~rateditenp.. .of~!i9~q~J1jfi~ate .. :,.> .:. :, , , '· .. :: ·:,;·· . ' - . ·,• ..... 

Your answers will, at all times, be kept stric.tl)' ... ~AA!Ui<le~tialvhq.wever, each party who signs the 
questionnaire hereby agrees that the Compa.."ly ma~<'l>rAA~~; !hls;-@e$onnaire.to .. Siich.piuties as may seem 
appropriate in order to insme that the offer and sal~i:~J;.tire~}..f<#$.t<{~~u wili not restiit hi violation of any 

:.: . •• ~ . , \ • .. ~r ·- ... - •• - ·· - .. ... 

e?Cemption from ·registration under the Act which U@Y,ill~~J_'e~~g··'P,~9~~~~ .!1:'~. ~?~P."::lY .in connection with 
the sale of the Notes. . :.>t;' l/i~k:f~f.ll. :': !. '<';J.! ~:;.i : J 

Pl~as~ comp~ete this questio~~~.:~·LtAgr~~~J.y .~:P~~siq~~J.~P:~.i~ ·~i\t~,~~-~-f:r.tum . .t?: the:po~pany c/o 
McGmn, Smith & Co., Inc., 5th Floor, 99 Pme Street, Albany, New York 12207. · · 

. r:~;';:,;.;..:-;~1- ~ ... ~.:::t:_"~;~-~·;: 

Please print or type: ::.~=:::~~;·;t; ;~ ~;~::r::~~.;;: 
Name: 

·.:· ..... ·/~t!l ~:: : I •; •, :~~. u:: f 7-. 
. l\ •• , ,··.:,;, .. ·:- ..: ...... ; : ':.'.: = l',.r.~ ' 

Home Address: 

Social SecuritY No.;-~-------

. .. . . ' ~--. . 
Occupation: 

Business Address: ----------==--.....,...,,...---,--::-:--:--.,..,.--=-=-=-- . . . 

Business Telephone:-----------

.. -. .. -.: · 

Home Telephone: - -----------

Communications should be sent to: 

Home Address or Business Address 
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. :·:·.: .. · ... ··:· . 
1. What is your approximate ~et WOrth? 

·\ ··, ~-:· r -(·'.. ·: · ··~r;: -~ :.·" .. :,·.·· · ·: .:· ,. ,:. , ... : ... · ···-= , •. ~ ; 

Yes No 
··t'· ~-:·• .,"":r: .. ; .. : ~· . •. .. :. -~- - .. \•{ r·-.. : . ... ·: ~ ,.}:· : . :·:.·····.:• :·: .,. ·: .· ': ·;; f'! " , :. : ; ~ :_' .:f" · l~ ·: ~. r! ·~: .. : ·.'•' .. ··-:· : .... 0 ·:: • "_"":,t : !-!~1~ ... '!\,: ft." .. 

4. What was your approXiif:iate·gtbss ·mcofiH: ·ror. calehdar.year2007? · · · · ·. ··~··:;>.:· , · : ··~ 1:, ·, ·i~i· · 

: ... · ,:_..~ · ·.·! · ·• · ·· · : -. · .•• ·.-... ,. •. ·$2·5· o·o·o· ·~:··;l:.t· ·oo ooo'· ,;.. ,._,. 
• • '' , ' • , I •. . ' .._ .. • .. • • • ' t. J ' \P I •. 

, '•I j ' ; ·'·. ,··-·=;·: ·· j· '· 'l;: ( • 

•• ·• < .. ;.-. ·. ·· · .)I. ·. ·· .I . . , .... ... ""~'· •• -,.:s·1··o· o· ·o· o·o· ,._.s· ·2·oo:oo·o··o .. , , "'-:.: .. ·· : ·. 
', , · , ' ', • '4 ' • o .• 0 , ' , , , • ' ' I·\ ', J., • _,. • .·· ; • • ' 

·.::-:· ... -: {:', •. .. : _;, ... •J ... · •' $200;\>00 '-~$300000'· .... - .. . , .. ,. . . ··J' ·-... . . . - . ; ,·. : ·· •· .·: · . S3'6o;ooo:.:.• ssoo;ooo· ·~- · l· 

______ Greater than $500,000 
t : . : • :· .; . ; . . ~ '; ... :_ ... , 

. .... · :·:· : .. . 

·5. : What will yotir-approxiziiate groshfic(?~e be f~r ~.alend~ year 20~? ·' ' ,. -·· ; 
, ' ',:,·' ' I 

\' :'!' r ...... ~ · -/ .:(.:n.-';· -. i"~==- ·f r. ·t{·:-:.-~-~ ': .. r:··· !',;_.· .• ,:,.: ·:... •• 

_____ ._c$25,000- $100,000 . 
_ _ _ _ __c$100,000- $200,000 
_____ $200,000- $300,000 
--.-----...C$300,000- $500,000 
_ .:___:.::.___;__Greater than $500,000 . ·:· ··:. 

• jf'., 

· To the best.of my information and belief,· the above information is accurate and complete in all respects. 
I agree to notify the Company promptly of any changes which occur prior to sale of theNotes. 

:;, •' '·I 

Purchaser Date: 

Name (printed) 

·.-· · ,· : .. · .. , .. .... .. , ..... 
Signature 

_-\· . .- .-. 1 :· ~ ~·~ · ::_· ,; ~·-·.·· 

. ,. . • I 

• • · p 1 : . : 

2 
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B. Had an individual net income in,.~x~s's.i6f$2QO,OOO in 2006 and 2007, or joint income with 
that person's spouse in excess of $300,000 in each of those years, and have a reasonable 
expectation of reac'hiiig:the samidncomcHevel ili 20lE? · -· · ' : ' · ; : ·. ·. ·' 

Yes ·. , ,. .. · • I:. No :t ·. ·, :.~ . · 

4. I am aware that the Notes· proposed to be offered will not be readily marketable or fr!lfls~rable. 
... .. ... , ·: ~ .... . ;·Yes . ,. '· ,1 : . .· 'l · :;~·· ·:;No .· "Jf7.··.· ' : ... : , ,.-. . . • '·· · . . . 

... -. --- :-;t~-; ~: ~- ...... ·= ;· .~ · ..... : \. :_, .. : .. -~:·i·:· :.;·:; ~ f;;~-; :·:---.:- : :-:-, .. . ~!; ·· ::· ..... :·; . . •_:' i•t' ;· ··· •. • . ~: ! ~ -

5. The organization can afford the complete loss of its investments in the Notes and bas no need for 
liqtiid.ity .. iP•this ·ii:ivestinent. ·; -., , .. __ .., :,: ... ~ .d .. ·::1:-•. : ·: . .• : i; · . ;._ ; · ~·'· ·;:.•.· :,···. ·. . " 

.,J .. ' \ .• : . ,. ' ; ; ; 1 t ! ~ :·":" ~ . ... . 0 • : . ' • .: • • • • : • • ! ~ c; •. , 

Yes No 
\ .......... . .. .. __ , . ! ·• ·! -~: . . . . . •! . .. _,. \ ;: 

I .'• :-:: •;' , ... · 
'; 

6. · · Stated ·be1ow:are· t;he organiiittioh's·previous investments in· siriillar securities and otber ·piivate 
placements duringtlie·pitstffveyears: ... ;·. :' , - ·· · · . ,; ... •; ·.- ·. :. '· ., .· . ,, .. .. ·,, ... , 

. ·,., r: :;",• ~- -\ : .- ... t •· ... 
I • • • ' ~ • ' . i . • · ~ :·!., 1':·· • 

·-· · ··" . . i • • .' I •. ~ .. 

• ·~t . •• • , . : .. : ·.~. •. : •• • ; .. ··r :' ' ._ .. :, '' "·<\i: ·'r· . ·~ :" .· ... . .. .-,. ' ...... .. }···· ... . 

7: · I ·unde~ianci' that, ~less -~-~ p,rg~~#.oP.· .~-!l~~~~-~~;ta~~(~I:i~~F,~ .. jn ~t~~~~ ~P. f#.~ilfY. ~ _ii Pur~!;l,~~!i 
of Notes, I must have suffictent knowledge and expehence m financtal arid busmess matters to be capable 

·· of evaluating the merits an4:ris_~ p~ ~ inve~~~~t.in ~e C~mPCW.Y..Pr I must ep~age !U! ~n;tey, accountcu,t 
or other financial advisor for the purpose of this particular transaction. · 

I hereby repre~e~t; by i.q,iti~ifug'~~ ~~ _ID:pre~entation A or Repi~e_ntation B ~~ below,',that: 
0 

0 

0 
0 

0 

: l • 

0 

: 
0 0 

0 

0 :: • • • • ' ' 0 0 

0 

' . • .f' ~I 0 
' • I : ' 

0 

• 

0 

' 
0 

• 
0 

' 0 ' 

0 

: , , , 
0 

o , 

A. - '1 4~~~ s~ch kriowledge. ~-d.,~~~~nc~ ~ fu:t.anc~ .:!!D.d busine5s rp~~e~ th~_ i ~-cap~!~ 9f 
evaluating · the meiits and risks of an investment in the Notes and will nof'i~quire a ~~h.~.e 
Representative. · 

. . , . . . ,Representati~n A.·--'----=-;- '"'-'· .;.;.· .. :_;·:_ 

B. 
· :· J, '· .. , · ·. --;-:· ·. ;. .. · :.' -:.-:. ... · .. · .. · ·.·"".: : r . · : . :. .. :' . . : ~ : . · t. ~. : •• : . . ::, •• • • • • : · •• .. ·:, • . • • • t. : 

I have relied upon the advice of the following Purchaser ltepresentative(s) in evaluating the merits 
and risks of an investment in the Notes: 

Representation B. ____ _ _ _ 

Name 

Relationship Relationship 

·-· 
To the best of my information and belief, the above information is accurate and complete in all 

respects. I agr_~.e to notifY the C<?mp~ypromptly of any c4an~es which _ofcur P.~~r to sale of the 
Company's Notes. · ·, · · · ·: 

Purchaser: Date: 

:·: ·:.· .··.·. 
Print Name of Organization 

By: ______________________ _ 

Title: ·--.-------- --:-""--,-,----

2 
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.:~.:.. . 

PURCHASER REPRESENTATIVE QUESTIONNAIRE. 

MCGINN, SlvfiTH TRANSACTION Fl.TNP"WG CORP. 

The information contained herein is being fum.ish~d;:to ,.MCGllfN, · .sMJm TRANSACTION 
FUNDING CO}U>. (the "GoJAp$1Dy") in orQ.er to facilitate .a qewm;Wt~tipn ~s t9 .:wlte.ther the. ).lllq~rsigned 
may_ ~ct as ct. Purchaser Representative, as such teim is used in Regulation D promulgated under the 
·sechllti~f 'Acf <if l9~3;~· a'ine:Q.·q~.,.(fue "Act'~). iri ~conrre~'tiqi( w,ttif ~~ pxopo~ed··offer ~ aQd·:.'S.al~ . by :the: .· :::·.,-::·.•::~;,': , .. ! 
Company of its Contract Notes (hereinafter referred to as the ''Notes"). · The answers below are correct, and 
the Companye~ is entitled:to rely on them in making the f9rego4"tg 4et!'lrmination. _ . . 

REPRE~ENTA.TIONS 

! ·represent, warrant and:covenaot to you that: _. . \ ~ .. : . . ·. ··:·' 
. .. . 

• • t .... . . ·. . :· . . . . .. . . .. · :I . : \ . ~ .... . .: . 
(a) tlie. information contained herein is complete and acc~te an·ci may be' relied upon.by you in 
determining whether I may act as a Purchaser RepreSentative purstiant to Reguiation D in 
connection with offers and sales oftheNotes; · ·: .:· .:: .. , ... · .. ·. 

(b) I will notify you immediately of any matenal ch~ge. in·aiJy of such information occurring 
within nin~ty.(9Q) ~ays oftiJ.e c.I9se of sale qf.~eNotes..to the Purcl;laser; 

(c) (i) ~ l;l;lve peen ~~signated, oz: vv.i.U .t>e. ~esignate~, pUI"S)lapt to ~C:: Pw:c)lase~ Questionnaire of 
each PurchaSer, as ·the Puichaser' Representative or such Purchaser; in connection with evaluating 
the merits and risks ofhis prospective investment in the Notes;· · ... ::·: .;-". J;;-... 1.>;,:: . : .. ; :; .··:· 

{ii) f ha:v~ .disclosed o~ wiD .dis~Ios~: -to ·ea~h Purchaser, in writing; prl~~ t6 the. designation 
ref~rr.~9.. ~o ~bpye,..<lllY .JP.!lt~rjaJ r~l;ltions.Wp be_tw~~ !ll.e or. I:Q.y-afP.lia,tes . ~.Q._tP.t! .GoPlP~Y. which 
now"'eXiSf.S or rs·mutlially Understood 'to be contemplared, -or which bas existed'at any time during­
the previous two (2) years, and any compensation received.~,. a ! r~~.~~i.o(,·sucb ~t:elationship, 
including any I;QIJ1pens¢o:Q.. r~q~ive!f in conneqtj.Q:Q.. ~~ qfferjng ofNqte_!; }1~~¢~; ~n9.. . . . .. 

(iii) J ~ill d!'lliV!!r tq ~li9 .. of..~9~. a .~otmtereart of.~~ .msclo~e s~e~~n~ r~ferre~. t~ in (ii) 
above, and such other .. documents ot infortilatiotf as each of you may request relating to the 

.: ,, ... · .. performan.qe by me of my duties as:a·Purch~~i":Repres~~~tive . • , : ·. : ·~ .... i . '!;n.:.: • ... i ~"'": · .. :1 · ··, 

.:.·· .:,\:. · ~:: ::. ·: . ... ::.. ·· . .:r ·· · ·; · ,J . ~: _. ~ •. • · :! ~·~.:· .... ··.:~:: .. : -~: .. · , :::: ~ :: : : .. ., _.· . -:··· .. ~ ~·, . : .:: .. :...; ::~ ..... 
(Attach additional sheets if required) 

I .. : •. . 

I. Name; .. : . ~· · _. , ·.· ·, : .. ; • .. -: 

Age: ___ _ 

Social Security No.: ___________ _ 
. . .. . :. ) • . . . . :...·. 

2. Names of olferees .I am repres~nting": . 

• ~ • ' I ~" . . .. .. _;....;..._ ___ ..:...._ __ ..:_._ _____ __;_-:-------:--:..;._-"--

.. ·';. 

3. Firm name:---------------------
. •:.'• _ .. ~-~~Jig5l!ftti~'' .. :.·--

Empl. Jden. No.:. ___ · _________ _ 

Position:---- - - ------..:...._---------

· · •to<' ·· .:. ·i ' · 

:) • !' ' I • ' · o ' 

'-' . ': t·: ... ,• 

Na~eofDuties: _________________________ _ 
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Busm~sAdme$: '----~~------~------------~-------------------
Busmess telephone·number::C"-:-· ·_· __,_) _. __ . ....:· !_· _ ' __ -,... ______ , _.,_ 

4.· ·. Prior ·occupa~ons or p~sitioiis during the past five years: '· 
•·. :,· .. : .. •: . ~ -~ .. : . ~. . r • :' i ·· . 

. . · .· .. :·· 

.:__;..._;'""'--____ ____;;__"' - :_. ' 'o.:.·-------..,...---:-,'.;._\.".:..,.." __ , ...;.• -------'---'--"'-'1~.;,;.· "---'-----,-:,_..-· ......,.C.: _, --- :~ }'It ; .' '•' , 

. . .: ~ '.: ~~ .... - . .. :.- . ' ·. 
______________ ._ - _ .. _ . _ . _ , _ ._ .. ....;···~;_·_·....;"·"-· _ -.:...;· :':""""; ___ • __ . _ .. _: _' __ • _."7:.:....: ,_ ••• _. _·! __ __,_·: _' ._. _ ·._: _ .. ---'·, ·:....;'_..:...._ __ ........ ' 

.· : .. · :' ' i . :. 

5. Description of prior experience m advising clients with respect to mv'estri:lents, mcluding ·a 
description of the types of invesbnents, tl)e dollar amounts mvolved, and the number of years of 

6. 

7. 

· ·experience wliicli you have m·financial, busiriess and'tilx oriented matter5: 
. '" :· . . .._ .· 

General Inv~bnents (specify) ... ' 

• I ·· ·· i:' •. . :;- -: 
... ~ . 0 • • • . ._, 

. ' / ' · . . ~. --~-'-----------=-------------~-'---------:----'----'------

Private Placements (specify) 

' . ·, 

; . 
· Other InveStments (specify) .. ····· . 

:· 

.,· . 'l 

' . . : ~;· -
. - . 

' .· .• .. 
' ,· ~ • ' ' t I , ' • i ........ . ' ' , 

The Prof~sional licenses or re~tnltions '(mclud~g bar: adnlissions; accoimtill"g ·Notes~·· real ~tate 
brokerage licenses, broker-dealer or investm~nts advisory registrations) held by me are as follows: 

Registration Year Received 

· I · Is License or 
Registration 
Still Etfec1:ive?: 

l\1Y educational background, mcludiDg degre~ obtaiJ.ed III).d date of attendance: 
·- -.! . .• ' . .•. 

8. (a) Neither I nor any of my affiliates now have or have had any material relationship with the 
Company or any of its affiliates, are not affiliates or the Company, and no such relationship is 
contemplated in the future, except as "follows: · 

2 
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I 

(b) The amounts of compensation received or to be received as a result of the material 
relationsbip(s) descnoed in Item S(a)(including any compensation received or to be received· in 
coD.nection with this transaction) are as follows: 

~! ':2.\.~ ~-~ ·~-.,1 :i ~: ~-· ~9: ~ . ...,~ .. ···N eitlre·r.· i-nor any of myaffiliafe~'oWil ~'~fieficially ~y::futerest ·in theGompaiiy! exc~pt as:fol;lows:.:;.:"· ;..... . . 

i 
J .• 
~ 

. . 
. I 

j . 

! 

I 0. I have received and read the Company's Private }>lacement Memorandum dated Apri122, 2008 and 
Exhibits thereto and have reviewed it with the Offeree. 

11. Other comments or disclosures: 

Purchaser Representative Signature · 

Type Purchaser Representative Name 

Firm Naine 

Street Address 

City and State 

Telephone 

Ackno:wledgement oflnvestor(s) 

I acknowledge receipt of the foregoing disclosures this day of 200 -.J and this 
represents my acknowledgment in writing to the Company that I have read the foregoing and desire that the 
above stated person serve as my Purchaser Representative with respect to the offering of the Company's 
Notes. 

Investor's Signature 

Investor's Signature 

Investor's Signature 

3 
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ExHIBIT "C" 

AUDITED FINANCIAL STATEMENTS FOR DECEMBER 31, 2007 AND 

DECEMBER 312006 
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l\%cGINN, SMITH & CO., INC. 

FINANCIAL STAT E:MEN.TS 

DECEMBER 31; 2007 

,. ... . . . . · ..... 

.:.'1 

; .. • t • 
•1 . -:..· .. •.· 

j ',• . ~ . 

. ~-- ~ 

.. . ...... 

. ·. :: .• ' to' r 

.... .. ( : ,. . .. ,' ... -: ·. -· i : ~·· . . : :::.· 
.... .. -· •• • • "' . .. . ...... 0 0 .. . 

. ~ i·' ·:~~: ;vJ .. :. · .: : 1 , 

r r..t'.. H.: .. : .... ':·- .;·., r 

.·. ::·;r ·:·::\'!1 :: ~. l. , ! -t ~::·~. t.;·~i·::t ~ :.: ;ti• .. ~t-.·· 
/ -~: :,·. · \ 'l "\; .... ·;·.'·: .: 1-~ _:/_: . 

:· . : .J 

I • I .~ ,_ 
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: .:.t~· : -- · . . - . - ...: . : . . :. :.:· .: 

.INQ.~PENDENT AUDITORS' REPORT 

i • \ ~·-: 
. ·; ,· . t. ·; . . . :" . ~-

To th~,Bqard ofDir~ctors 

Me~ Smith & Co., Inc. 
. ) . ..: ; ~~(~._i :·1-~-~·? ~-nn_. :·~-~ i~!-_.; .. i ~: .: ~~i;~l. ·(: i ~ .. i . . 1.~ .... 1: , 

we ~av~ ,~udited the accompc$Yii?.g~statements of fi,nancial condition of McGINN, igM1y.Ji 8i!co~,; ·I.N c;' 
(a New Yor~ corporation) as of December 31 , 2.007 and 2006, and the_ relate4 stateme~ts o; ine:<>J;D..e, . 
changes·:_m ;S_tockholders' equity;·;and cash flow_s for the years then etnl~tftliat:,Yo\i.~:a,t~;fiHng~fnitsmiiit1cft:-:-' ..r). 
ru).e 17·a._5 under the Securities Exchange Act of 1934. These financial statements are the re5ponsibility of 
the Copi.\).~y~s pianageme~t{~~Q:f.iesponsibility. is to express an opinion on,:lli~~:~~cjaF~fal~etitS·!:r;;.- .. :;.1 

based on orir au~it. 
,..,. ·,"\ ("•o\ ' -. i- o) ( o' \•' ' • , o', o ":fj:, ~1 ;,:'r•,: iJ •"-;~' .• t. ·,:,~. •'',·,· ,,':'....,;;,· ,,·~~.~-.~~J •.. ~~=-,: ;t_;: • 

·· tf.:.-~~ ... - ~.c.:- ~:. .'::·{), : !.:•,.;.:' .·::.:·tr .. ~~~ l't./. ; " 

We conduct~ our audit in a~~;dance with auditing stand~ds generally. accepted in the Un,ited States of 
Ame~q~~ifse standards r~~~e:tlfat we plan and perform the au<U~f<r~o~t~ffi~~eii$~ii.~ql¢f~~mi~~O.\¥f-~.' 
whether tl:):e financial statements are free of material misstatement. Ail audit inclqdes examining, on ·a test 
basis,~ ~~¥1.~.¢}ice suppm:ting #i:~t~q$~s and qisclosl.Ires m: t4¢'~tmii#Ci~?$.ite.ili~(S~}\u:iJ:tllii{ili~rifndltfci~ · .. 
assess~g th~ accounting princip_les used ~d-significant estimates made by m~~a~~~~t, as well as ... 
eval~!Y#:Jf.l~-<?yerall finan~.M~fei;J;i~nt preseri~ation. We believe that our ap·(U~pi6Vides· ire~oii~fe ~-'f .. · 
basis 't6i-' our opinion. - . . 

In ow;:gP.!!H<i.P.t !}le financial ~~t~ffi~P.:~ referred· to· above present fairly, in au material-restf~'Wtt:he· ,~.-:'· .i.'Lf::.~ 
finanqial position o(McGi.nD~. $'iillth & Co.; Inc. as of December 31, 2007 and 2006, and the results of 
their operations and their cash flows for the years then ended in conformity with accounting principles 
generally accepted in the United 'States of America. 

Syracuse, New York 
February 25, 2008 .. : .. ;. ,: .· .. .-.. . 

PIAKER & LYONS 

·, • .!·.· •••••• :.,l · ·: ._.·'·: Ji .! ·: .,.: ·_; . : ::( 1• • ·.t •. ··. :. -i.. F{ · , :""· .· : · ':~-~:;,a ,i . -

\ . .. : ~. 0' .. • ~ • ~ : • ; :" •• • • : ,' l •' : • • ; ; • ~ ~ l 

3 

. .. .. 
·' ' 

57'! South Salina Street • Syracuse, New York 1320~ • (315) 4-71-8109 • Fax: (315) .(.71-3293 001 664 
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ASSETS 

Cash $ 132:,757 $ 852,265 

Marketable Securities 2,028,624 ,,_ ·~··.-, -i ,'·· 1 · , · ).t::-.x::z·6:_ .. •· · 
', . · • r.. .. \ · . •\J";;;J · ' 

Notes Receivable- Affiliates 620,184 
• I • ; • • .~• ' ,:. 

• : J .; .. '.. •• 1. 

. 583,983 
· . .-... :;·.:·.\:·r:,l·::.. ·· 

···;.. $·3.871/78g=' :/·' 
. . . . : . 

.. ~ . ~·· . ,. , 

"' • ' .. 
• • I , t , 1,:\ ~'I"' . . . i :.i.i , . 

'· 
.r' • .; .: • '• o ., ~ ,_.,;· !• :~·. I ' o; • , ; 

. . -·· =-<'.' ! ~ ~ .· 1· ~ 

The Nott;?s to Financial Statem~ts are an integral part of this statement. . ·' ,· . , ... •' . f"• ·· - ·.···· : • ' . . 

( continu~d on the following page) 

4 
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McGINN ·"SMITB;& .CO.·<INC. · ... . "·" ' ' . .. . ·.. '· 

STATEMENTS. OJF: .. ..FINAN.CI:AL·;CONIDITION 
• o·O. '.· -~.:. .. M Oo .. o o • 0 0 • 0 

; D~~~l»»~R 31; 2001-. .A.NQ~~0.06. ·. '. :; 1 • ~ 

LIAlBIT-I'lrffiS AND STOCKI8[0LDERS' EQUITY 

. !..·: : 

\ :· ~ - '··(' .... : 

TOTAL'tiXBILITIES 
I o •':o ._: .·. · ... .. :. 

STOCKHOLDERS' EQUITY 
Pref~~~-.. *~~~-- 1987 s.~~:,~t[~;J:~.9. Par Value- 30,000 
Sh~f.~.A¥-~Pnz~ an~ Is.~3;l;~j~~9..,800 and 29,670 
Sh~~~_tandmg, ~esg~~P.f*.~Y 

PrefeiT.oo:'St-Qck - 1992 Senes>-J$'1!0., O.Par Value - 7,500 
::'<:"~.1 .. ·: ·.r ....... · .~·-1., 

.. Sbat~.:~~tporized and ~s.~~;,:l::J'o .S~ares Outstanding .. 
Co~~~·gtc>..~)f- $ .01 -Pary~~~Bi~oo,ooo Shares. 
Autlion~··-:'" 1,000,000 Shares· Issued and Outstandmg 
Addi~SP:M~~~4 in Capital :!;,; ; ·~ ; z· ·:./, , 
Retairle<fEaiiiliigs (Deficitf r· ···· ' " 

~s: Preferred Stock in Treasury - At Cost: 
1987 ,.Seri~ :- 200 and 330-·Shares at December 
31, 2o'67 -~a 2oo6, Re8P~6ti~ei:Y.f ... · · 
1992 Series - 7,500 Shares 

· TOTAIYsiticn<ioLDE:Rs'; ktiinrr 
TOTAL L{ABILITIES AND STOCKHOL:PERS' EQUITY 

$ 

·· -· : 

612,335 
65,69~ 

295,888 
59,377 

666,100 

1,699,393 

: .. . 

$ . . -:;82;-22~ ~ -j ;(: ' 
:.-:··· :·i .'. ;'·1817i2:S2i:i •' 

. ~..:58,039 ' •'1 .: ... 
: .. · i ' . ; ·2i5~853' ·': ; . .,, 

··.l t:;·;w'6G:824 '' ··,. , . 
426,200 

'· ': ~ .: ::? ~::f .J .. \' . t • • 

1,030,393 

. . 
-: id ··,r::)Fi L: ~!. :: ~.c. ... :.n-·. ~ .;,.: :· .. ,,~J .. ~.r'"/,J ~· .. l,· · 

·;.~ r: ... ::.~ ~./i~:: ·. r·: ·;~·f -~,;~ :; ~.) !~~~-·;...ii':: .. ;.t ~·:. 

3,000,000 ~~G;,QOO;OOO i:::!:, . . • 

10,000 
1,1_83 

( 53,656) 

20,000 
750,000 

2,937,527 

,~.~:. ;:· ·. r·' 

..... : •• ·.-: -: f'' · ~ ''}ll~: ···.:;·, , 

10,000 
. ·~~ . ··.:.::; .... ~--~::.tt;l:~3 .:!·, ~ i. : : 

( 130,788) 

33,000 
750,000 

2,847,395 . 

$4.636.920 $3.877,788 

The .N<?.~~-~-: t~. F~~ial .. St~.t((:Q!~nt~ an~ .~-:in.tegral.part o£ this statement:·'~ · • 

4a · 
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• .. ·· · ••· · .~. .: · · · -. ··o· ·F- ·rn·· · · · · ·~·......., ., :· ~ ·.'.,· ·' · · STKT·EMENTS COmb , ·· 
FOR THE YEARs"ENDED'.DECEMBE1f31; ·2007 AND 2006 

• ... ·: .~; .,·,·. ~ : 1 'r ~ .; 
. . . -.. ' ,., .. . . ' . ~· I : ': ' ;•I · .. ,• j ' 

~-.ir.:-:· .. 
REVENlfEs:· 

Commissions 
Inves~~~t;Banking 
Advi~9!Y. F~es 
ID.tere~?t Md· P.ividends 
Gain ~~·$~urities- Net 

EXPENSES 

.... : ' 

~"'-'. : : 

... 

~· ::>::~ ··.: 

Employee Compensation and Benefits 
Commissions and· Floor Brokerage 
Commw;i.ieations ·· . . ~ . . 
Interest 
Fees ·and P~rmits 
Other Operatmg Expenses 

TOT AL,·.EXPENSES 
·· .. ·-: · .. 

INCOME BEFORE TAXES · , 

PROVISION FOR INCOME TAXES 

::._, .. _ 

NET INCOME 
·. ~-· ~-· 

.. ·. . .· ; ~-:~.. . . 

10,602,710 7.892,232 . 
~ !:-~:-: .... ; .r. '-~ ·. · l 

':""',... ''· o.' ' ;--.•, • I 

. . . • , l ~ 

:."' · ,. ..... ·. 
10.023,366 . ;,;·, ,. .,· 7>728~~8~< ':· 

·, •. ·. ~ .. ·.• .. ~ 1 -! ~·- ~ { :'-·• .· •.... • 

579-,344 163,747 

. ,./ . . . · .. · .. · . , , .. 

. 263,976 . 113.342 

$ 315.368 $ 50.405 
.;- -, • ,; ~ !II j • ,• • • • • ,' •.J ': • '. I <i 

!* -;. :I j i \" • .... . ·: · .. l • ! ... ... ; ~ . , : 
•• •• .. 1 • I 

· The N0tes to Financial.Staterp.ents-are·an m'tegrhl part ·oftb.i's 1state'inetlt. .. 

5 
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§ 
m m 
CD 

~ ... ---·· ' T ... 

I . . . 
McGHNN, S:MJrTII & CO., INC. . . 

. :~~- -- :~~- ;:.;_:. . .... ~- _:;-:;; :::~r. ~~ <:~~-:: , ·~=·,_. ~=-~ ·,·: 
~1'ATiE~NifS~bt.~¢ij~~lffiS IN_ST0:~lfHOLDERS1£~Q:ui~X 
~~- FQlt TE!E·~ft~"E~~DrDECEMBEilht, 2007 ~ 2006~:g~-

,. .. ~- ~-- - • ·- . . • . ! : 

·--- - · ---:-· 

Caoital Stock Treasurv Stocll~ 
· .. : --.. · , ...... 

1987 Series ~-
t~ i 1 ~ }'' ::;~ .··;;· . :.~: ·.:~~ 
1992.Ser:ies:,:·. P ·:-:· -~··· -~-·· 

Additional 
Paid1:br~ 

Reta~~~ 
Earniligs 
(Deficltl 

1987 1992'f~· 

, .. , .. 
JPre&erred · ~·y:. .=.:,.:;.ll=' .:..;.:=- •··. 

'il • .,. ·. i ("-. •' --. .,, .;.r; 
iP.referred: ·:common. •t 0 · ·-'7! 

Capital' 
S,~_r,ies ,_¥ 

Preferred 
'·· SerieS. . 
: Preferi~d· .. 

•. ? I ·; . ' 'f .~ 

.,. B~~E­
.fANlJARY 1, 2006 

' ll' ' 
$2,841,500 $750,000 $ 10;000; $ 1,1 83 $ 47,420 $(245,300) $(750,QQ:O); 

. '. :. . -~. 

Di~dend$ 
(P\ifch~~) Sale of 
~ieferi-f;d Stock - Net 

Net Income 
158,500 

' 

- I 

- I 

1 : 

· .. 
·' 

: 

(228,613) 

212,300 
50,405 

j . ... 

-·-· 
. ,·;;~ 

·­.... ... 
·-' .... .... .. ., 

:·:. ~~~: 
__ ... JB~AN..CE-

DECEMBER 31, 2006 3,000,000 - •. 
750,000 

.... 
10·-000 ;:~ 'J . . .... 

- i' ,, 
:.· (130,788):£ ( 33,000) . · (750,Q~O)_ 1,183 

• -: •• ; l .. . .. : .... . 
DividendS - ~ - -::: : ... - ::. - :: ·, (238,236):·: 
(Purchas'e) Sale of ::· _: :_.· <-. .. ~·. ,. ~:.· : ! ~-:_ . ~· :· ~- .,. 

P fi .·d St I N · ::. ·, . ·.: . . ·r. : .. : - ' ·. :.· . ... ,. ' 13 000 re erre, oc c- et -: .,. ·::- -:· .... ': · . :·, .·,. -: l :·. - , · · .:·. - '-.:. , 
:~ ·... .• ... ::• . . ·~ ,:· •. l. ' ' . · 68 :. Net fucome - ·. · . - ... .-·: 1· ~ · • · ' : - · ~- __ - _ ·: .. :?~. .·. 315.3 ;· 

~ - .r 

., 
·-~ 

BALAN~ - :. - :- C!: t ';j ~ i " :• r f ~ 
DECEMBER 31,2007$ 3.000;000:; $';150;090: >:· ·;$. ?ilQIQOp:_:~ $ ~-· ;.~. ~ ·~:$( 53.656);: $( 20.000) 

~, T ·t ~; -~~·-r -~ ?-~ :~:--~ ~Lt . -~; · l~ ... ~~ 
The Notes to ·Fitiancial Stat.ements are an inte~al-part of this statement. t --~ l r .. ! ~fD~t 6 ~~~;_ ,~::~ t ;: 

$(750.000) 

1 .. '1!' • 

.'.i! 

Total . 
Stockholdets ~ 

Equity ·: 

·.·· 

$~ ~,654,803 
. : 

c~ .- 228,613) 

, .. : 370,800 
~:... 50,405 

- ~, 

< 
. _:2,847,395 

( 238,23,6) 

' . 13,000 
l 315,36& 

' :;-

~ $ .937.52] 
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·i ' 
.. .. .,;• 

' 

... , ·. 
·~ . -.. 

• 1 ·. 

McGINN, S:MITH & CO., INC. ' -· . 

STATEMENTS OF CASIJJi'LOWS . 

·:::. FO~ THE YE~ENDE:D DECENffiE.~ 31, ~rr~ ~.2006 

,. 

Cash FI()ws Fro..U Operating Activities: 
Net Inc6me :: :~- 1:,:: . : .. ~ · ~ : 

{l· 
~ ... 

\• 

Adjus~~nts to Reconcile Net fucome to Net 
C~sh U~ed i.Ji Operating Activities: 
Depred}ition and Amortization 
Deferr¥ Inco~~. Taxes ~ 

. i· .. 
,•:. 

.. ·:.: 

Changes.:·~ Op~rating Assets and Liabilities: 
Securiti~s and mvestinents : · . 
Receiv~les - oi'earing.Agent and Othei 

. ... '!··· 
Prepaiq~xpens~s and Deposits 
Accou.ti~. ~ayable and Accriled Expenses 
Incentiy~ Savings Plan Liability 
Co~~~ions P_~yable t~. Brokers 
Income Taxes Payable·- Current 

'• ·~ 
~; ... 

Total Adjustme~ts 

Net Cash Used il;l Operating Activities 

··· ' 

\ 

' • 

.. · 

-. ......... ~ . , ...... ,.. .. , . __ , ... '-. 

7 

'· . .....:. 

·."~ · 

-~ ...: . 
' . 
~ -. 
, ;• . 

i . .. 
'. 
~ ·;: .. 
\..: .. 

. 2~0? 
·::·; . 

"'I L 
·~ ;·· 
.· 

· i I . 
~· i' . 

·: ; '' 

$ . 31~\368 
: .. ?;:;. ~~ 
1. 
{ ~. . . 

.. :.:: . : 

(1~~38,104). . 
( . 435,874) . 
( "101,282) 

. ..... • 4 

425,08~ 
7,654 

: 80 .. 035 : 
;I ,.. ?.~ .· -~ · . r~-~ ~ ~-=-. - ._ .. f 

(1',034,099)'- . 
. ~-· 

$ 

2006·· 
~· 

. :··,.'. ., ...... 

<So:4os 
-:.:~·· :· .... ; . 

' . ... 
:·;.'.,.. . 
~ ) ' . 
"' l ... . , ,..,.., ,_ 

91f490 ". ~ . ·: ~ -
79,"900 _:· 
. ,~ :· . 

:: . 
. ' 1 - • 

' :: •. {.' . · .. 
(' 731',~353) 

324-~843 . 
( ... ~··;1 ;j'17) ; . 

. l(t339 · >·· 
( ~~;;·· ·;&~6) . 

82',3'57 
" \ : --;-· 

( 170;429) 
i':. "::-!· 

( it~~~06) 
,..,, -.... : . 

$( 165.801) 

001 669 
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j ·. 

. \ .... 

I 
I 

. I 

~cQ~, ~s.l~((fH:&: c;o.-,· INC~· ... . . 

~· ;STA'JrE:MENTS•OIU-eASH~JllLOWS"\: . · 
FOR THE YEARS ~@.kpj}EC.E.MBER 31, 2007 AND 2006 

. ' ... . l i 
.i· .. · .: : }.·· . • ..t y·'. :: .. ~- . •• · •• ~ • . ' .• , 

,; ''·,·· \ . 
.... · 
~ }. ........ ; 

. .. :. ,.~ u ..... :... ., \) . ~ i.· . 

. ,;; ,· ' ~;.. •,;,$(~;·30~191) ;,.,: :. $(:~:··:·82,0~9) 

.· . •.. :>( . :.·35',4.5,7) '. ...:' ' ' (:.~,·: 9-7~330) 
, ;.: .. ·. ~ : . .),:::. ;~30ila). ( ~ :.:·., .. ; · .: -' ~~ ! r~··\ ·$;6so 

343,658 (. 89,919) 
.· -.-<~-\d'~~- ~~ r r -.·~ ~·,~:~~),;· .:,. ,d:;.tiz~~~:::;~~--

. · :: :308;-.13 1: ; .. ; '·· ·( 263-,6~8) 
. . ,, .. ... 

• .·'! ' \· Y• 

.., : ,; : o o ::. '•( ~ • l, ·• I 
. : -~ .:.:.: l:.· . .I :· ,·,; .-~~. , : ~ • • • -2 ,,;.· :::.~~~!~ .; 

·.· : · ·. · { ~·,82;225) ·~, ~r., .· .. 

( 239,683) ( 21~,091) 
-<-~ · .. ··.:?.(~ ~-:ili·:~ .. -. "._,_.;~ . : ... ~l ., . .t. j :.~ 1 ~1--g;g.~soo . ' . . . , . 
. · : _ _,., ,;~ :13~ooo·.: ·: i :,., •. / .. ·. {@t2;3oo 

· .. .- , r:~ . .. ·, ~ : ~ f,::J. :.~:~:H ,;.::; .. ~ ·~;.; .. ,< ~-:_',:;t~b-.\(.~~ ··~::' ., 

:~; :.: :.~);~~~::· ~- ~J -~ •. i.•i:-1.:-r.:~ )i_;r~br ,,: ; \.: ;,..,-. :: 
!:rf1 ( Jl!~!;j ~ ~ t; 1. .. 1 "· • • i~ .. -~: .. ~ ·f: ~ ~j~_::.i;~:~ ' .:.'.!.: 

Cash- Beghrni~~}:~~X~~t;_;;;~~ . ~;;.;~·.i:.~<. : •. 
,; . -~..;.· .. " ' :!~ .. '~~·· .:_ .. ·.(::·:. • N'J' ~j_; i ;, (' i:'?:;:= 

. 852,265 .i i.' ~ !.c '::' : . : ;_;\.:l •,t1-29:X)45 

,. , ;.•, 

t ~ -· ~ .~ . • • .:.4 . • .;. . 

. ,l ·,; · . . . ')•· , : •'.11 i ~-· .. ... • .• .. • • • I '• ,•. ·'··· · .. 
• ·' l I I • • .1 ~~ .. , !··· ' .j . 

. "I 

: · .. ~. : .. ... ;!_, : , _ .. ·; .. ~ ·.· ....... ~ .. ~ ·:;,~· · ·: . ..;.·:·· .. ·. · .... t>.~_.: . ~ :J, ... ;;,'J. . . :::}.1; : i 

.. : :. ; , . . · .. 

. -. . .., ... ... 

. .. .. .... . , l · . 
.· · 

:-.. ~ :.:. ,._::: .. ::. ... ! ;, · ... , .. . ~ .. 1 ::·· . .. 

I ..... 1 !"~X ':. ·,: ' ·.-: ... . I ···= 
. ~:t. i .... : .• . ,,J• ... ,: • • ... ~-: ~ .... _. ·:· . • 

The Notes to Financial Statements are an integral part of this statement. 

7a · 
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NOTESfTO FINANCI.M}STATEMENTs 
;:!\· • · ·· • · :, · · DECEMBER13J} 2007' :: · · · ; . ' 

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

: ~ .. • t 

' C.Q..tAR:,tiiy Operations a!J:,~-~oncentration of Credit Risk- McGinn, Smith & Co:;· fuc. 
(COiiipany), a corporation organized in the state ofN ew York during Septembet:,1980, is. e~gag~d . 
in the securities and inv~stment brokerage business in AlbanY ~d .. l':t6w?(ort··e;t)f::K~-tv'Ybr~. Th~ 

. .-;·;<;o~pany:.is a brokei-'deal~rreglstered with the Securities and'ExellciligltomrnTss{oii!(SEC):~~i'i~ 

.. ;:; a-~ember of the Nation.ai: Association of Securities''Dealefs· (NMri):'f.ii~·:·cdi#~~y:tHdtiliors. i'fsl_,. 
· ~Q.balanceswhich. af~esexceedFDICinsuraiJ.ceco'vd!ages; '.: ~-.:''··~·- .•.,~ · , .... 'r·;::-·r· ·::"····:. 
:·•:: .~.Y·;,-:_: .... . : ~~:?'i·:. _i .i:•.. . ·····. : , . . ' · · '-· .;c:. · ! : · ;: ~:' . • , '. -·v,·' : ':,'"i.'' "-'·' " 

Accounting Method - The. Company's financial statements are prepar¢ -l,lSingJhe _ap~al. b~il? _ 
":.-~ fWe~ed in the AIG~!A·'~ Audit and Accounting 6iiide .:._ '-'Audi'tS tifB~okers~chf(f)j'&.ilefs'm 1:.-;· ··.­

SeCUrlti'es." The Company maintains its records for income tax reporting purposes on the cash 
basis. Transactions in securities are recorded on a trade date basis for financi~ statements and tax 
purposes. Amo~~ receivable and payable for securities trans'a~ti6M;llia:ti(i~g\iQtof~£~1i~(f-th~J'>!~ · 
contractual settlement data are' recorded net on the statemenf6ffi..D.atiti'afcond{ti'6a '· --~:·.- :. ·i;i ; ::· ·_-
•••• : • -<~ · .. • • :\;,! ~ .',i .: •. . ,• , ., 

, ~ ~~-~.t~m~r Accoun~- ~~y Disclosed ~asis -:- The Cot;n;Pany ~p~~~t~_pl.irslf~t -~? p~~~~~h . 
. :-(k)a)03) of Rule 15-c~·-"3 ~d. qoes not carry customer accounts' or Clear''custoirier tiaii~hid!oris. · -

AccOrdingly, all customer transactions are executed and cleared on beP,?lf._qfthe Co,~Y QY . 
0 ~~HPB~. FmanCial S~ee$~ :L.LC (NFS)' on a' fully 'disc~&&l b~is.~ Th~ :Cbmpari~· s· a&i-~eniint 0 

with NFS provides that as clearing broker, NFS will make ·and keep such records of the 
transactions effected and· cleared in the customer accounts as are customarily made and kept by a 

--d~g-~roker purmiciliuo the.:requirements of Rules i7a.;3, aila·:I!7~£2i.t~f'tiie·'s~:6uriti~~-~Ekbh~:g~· 
Act of-1934, as amended, and will perform all services customarily incident thereto. All customer 
funds and securities r~ceiyed, if any, are promptly transmitted directly tQ l'W~·- As a r<:;sult, fue . ,· . 

· -~Q¢.-P.~Y is exempt fi:qril.the remaining provisions and_ requirements of RUle' fsh3::1?! il' :'!' ;- · · :,'-·· •: 

Use of_Estimates- The p_~~ara~on of financial statements in conformity with generally ~cceptes! 
a9CO~~g principles'·f~ui!~ -the use of estimates based on management's knowUidge'iii:Ui · · · · 
experlen_ee. Due to their prospective nature, actual results could differ from those estimates. 

. .. . . . . . . \ .. . ')' / , ,: . _ . 
Marketable Securities ·and Not,Readily; Marketable Investnlenfs -~ Mark:etiilile' seeuntie5 are -. · 
vatu~ at fair market v·al~e: Not readily marketable investments are valued ~t ~stjplated f~ vhlu¢ · _·' 

• • : · ~~ •. , .. ,. ~ ,.l .. . , .... l.)'\ •.• • l't . , • ••. 

~ -q~tez:mined by the Company• s management The resul~g difference betWeen 'cosf and market 
is included in income .aS an unrealized investment gain or loss. At December 31, 2007 the market 
value of marketable securities and not readily marketable investments exceeded cost by 
$1,781,344. At December 31, 2006 the cost of marketable securities exceeded the market value of 
marketable securities by $739,102. The Company's gain Qoss) on marketable securities and not . 
readily marketable investments is comprised of both realized and unrealized gains and losses . 

8 

. ... 
; 
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L 
i 

l 
1. .. 

McGINN~ 'sMITH ~&c:co!;l:Nc5 -··· 

Nbtts.~'f(j ~FINANciAt/"stXTEMENts .. 
nitotMilt"R§ifioof: · 

NOTE 1 - SUlV[M.AR.Y OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) 

_ Receivables- Re~~iyables af~ :'s6itM~~t ·trl{(~bunt fnhlla~hi~dfe*l)ect~~6 'coii~6t-t:hhi. .· = · · 

- · ·'-·· ~ = outstandplg balances:·· Management'provideifor prob~bh~ unoo1lectible··amounts through a chaf:ge · · 
to:~gs=and a~ere4jf .to a.\taJ,ilationa:llow:anoe:·o~~<hr>n:itS·~s~ssmeiit; o'fthe ciiirenfiia:tuS:of 

~:individual. accoiiiits~· .Bhlances~thaf arc;:: still. ·outsta:tlllirig• after- -madag~m'ent ;fias- -~ed;reasclnable 
.cqllecftotU::f~brts l'*"e.:written'off.tlirdl:lgh '~;charge~ to'-the.~attranoif a:Il6vlan~-e, hlia a)credif:t<:P~-; 

; receiv.ablesf; At Deeeihber 31,. 200?fahd:2006; Ii6' allnwanceiwas d~eiited" neci::s·sary'by· '.· i-' I ::. 
0 0 

0 ° • • :, 0 0 
••• • 0 • • • 0 • .., ; ': : f. ·. ~·. . ' • 0 

0 
• management. ~ · ....... . ; ... · ·'· '· . .. :·.; .. ; · · ·'· 

Property, Equipment, and Software- Purchases of Property; Equipmen~, and Software ar~ . . 
reeorded at cost. Depreciation and aniortli~t:lon is':pH:>Vi;ded ;6ii th~ ~tr.iight~line ahci ~c6ifierated. · ~ ·,: · ~ -' 
methods, which are considered· adequate for the recovery of the assets over their estimated useful 
l~v~:. P.~.r~9M:ip..n ~~::~~1#Z~P?.J?.~~p~~ .~ot~~d,$?8;489· an~,_$98,1~Q·ifo~~e~;;:~~s··en~ea 
December 31, 29J~7, -~9..49.9.6,.J¢:?Pe~ij_vely., , ... \:,.-,.,~:~:.; . • ~ , ... ·.)·.:_.·_;_::;:· . ~ .. ~; ... , 4:···; :..: ... ~_(,~; .:.,;, ! .~ .•.. ; . 

• • • • • 0 

. . 
Property, Equipment, and Software are comprised of the following at December 31: 

20. 0 .• ' . . • . . ' . . .. 6 .. ' ... . . . ___1 .. :. ·::·~ .'\ ·:' .·' .. _., ~: ~200 . ; .. j t ._,· ;·· . 

0 ; • • ..~ •• -. .. . 
. . . . ~ :··.:..:: $_ ::-22i~~~~ .... :. :.!·." ·i.:: $ ,.:>:I:~~Pi;,~f.9 .- ... - -~· 

793,184 .. :.','f·:7.2.~··~2.3 
300,000 360,000 

1,189,823 1,159,632 
Less: A~umul.ated Depreciation 833,473; .· ... ·. ·~~ :-~:: '. - . /74.4."984;,~~~-·(;";_,.~ 

. ~.~ ! .;.; ··· c:· :;~;· . . _,:: ; .. ,n ., ; .. ,. \ .. :.- . ... :; .. . _, . ..... :. · •.. , ... •... · . . , ·;j •.. j =.~ ... - ~.iR.·e.tP. ... · .. . · .. · .~;,~< ... ~ :4}4:.8~~ 
. 0 . .. .. ·· ~ . - ··{·,.·0; ..... ~·~( .~('):·:-o;·i~: 

Income ·Taxes - Income taxes are provided for the tax effects of transactions rC{)oited m llie . 
financial stat~ents and consist oftaxes currently due plus deferred taxes related primarily to 
texri~~f~ differences cau's~tl-·by filing tax returns on the cash l;>asis. The ~eferred tax assets and 
li~pitiys r_rpresent the f\t.tp.r~ ,~;.return consequences.· of those differences, ·whi~4. vr,j).l, either be 
ta:kahl~~or deductible wh~n:t)l~S .aSsets and liabilities are recovered or settled. ,. : ~ ~ · ~ : · 

1 :;:-:o:;·r,.~":. :··. 0 ~J . . ;:~·r.~ ~.~ .. !.; . .l ..: ,., . , : .. o~ :.. ' 

~~~~~s~g - The ComJ-;?.~Y. .~?'J?.enses advertising eosts as they are incurred. Advertising 
expenses1·amounted to $3~\085 -and $5,480 in 2007 and 2006, respectively. . 

. Cash and Cash Equivalents - For p~oses of the statements of cash flows, the Company 
considers all highly liquid debt instruments purchased with a maturity of three months or less to be 
cash equivalents. 

Reclassifications - Certain 2006 items have been reclassified to conform to the 2007 method of 
pi;esentation. 

8a · · 
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MCGINN, SI\J&Trr,.u ·& ··CO·· ·IN· C ·· -· • . .. ~ 7 _, .l'Y~~:.u. :, . 0 ~ • • , .. ~. • •.; 

NOTJE 2-Nq.r .~AA~Y·.~I~~~ ~.~"J;~~r~ . :· ... · .. . ·· . . .. . 
. • ~· ~pt:~L: ; : d;5~. , ·.·· ·;f; :~.~~;,;c.rg{; :~-=! :;:,~. <~~····:.·;:·· .... ~J,t:'~ ; ·:·:; ~ · ::..·::}i·.·· ·:~· ; '~ : · ;.".'~-:: . . (.. . ~~.:.·; ": .: · ::,- ~ ·, .... -~ ... . 

. , J.'he:.Co.mpw.:J.y Q~~d: 14nit~~pa.rQ:Iers.bip jnteres~; .. commoil::stock; and ·6ther;mves~ent~ for · 
·YI:~l.~l?-:.a r~a4Y:PJ:flr.l;c~t:.9t4r~qt ~xjst d,wif.l~th~.years ·end~ D.e.cember: 3'1, 2007;and 2006:-These 
inVf?.Sf:m~n~, yt,Q!cg.w,~.e. v~u~d::_~t:t.heir~e~~~t~.fair; ~alue,• as. deterinined ·by.the Corilpariy'.s 
~anag~eAtQr·b.Y:av'!il~ple D;Iark.eUnf<>tmation~·1otaled $145,146 and $82g,.J40 atDeceinber 31 , 
2007 apd 2006, respectively. · ·-·· . .. , • 

~ . ·: •'!: '• ··; :. · •· . : :. ~ .. · ·. _-, ··~: f ' i::: : .: ·:! ... ~. ·. ~- . ~ ~ - : . . .t-:·.:- ; . :' ;;:·:. ..·: · .:;·· J ~ i "; ~~. ; •• 

NOTE.3. .~NOTES RECEIVABLES...:. AFFILIATES . . , ..... "'. ... . . ... ;. . .... ~ .. . . .. -· . . . - . ~ .. . :;· ··: . ·:·' -. . 
;.~:~ - ,;·1 . >·r':'_ ...... ;L·· . ~- ±:· ,r~: ':. ~ .. : .· - ~· .. :: .. -~ ~r,o:· ·:.. :•· -= ·=· .~·: · :·.:.. ·, ,. ~· . ::·. :·· :· ~ . " .; ·~·· :·. !':·,· 

nie£omp~y'·has·:.ilcifes:receivable1i:Otn, affiliated'.rcompam'~s·wirich' beat interest :at 6%, ·an.d 
totaled $620,184 and $583,083 at December 31, 2007 and 2006/tespectiv~If ' :. · .. ..; . · :, . 

• · .· . - ~ .. .. . l ., . : ··. :::·:,-: ....... 

NOTE 4·-;;t.~OTE PAYABLE 

current· year. 

·:.: .. .. : (':\ 
NOTE 5·~~1NCOME TAXES ... · ·'·"1:. . ·,·: • . , , .... _, 

The ·c6mpany' s provision ff>r income taxes is comprised of the following for the years ended 
December 31: . . :• 

Current ··· 
Deferred 

. , . , I • , .. ' o ~· •• 

.,. 

: ~ .... . 

.... ~ .. 

·' 

• ~ ' • • • • :-· • • 0 

• • ' I 

. ~ . . .. . . 

8b 

. ~ . 

.... _<··· )o~i( 
. .. ·: .. 

. , • · .... . '· 11 '-~i. . ~· ; o o ~ .. : .: · ... ~t .... , :...' ~:: .. 

"'·' . . $ 263.976 . · .. . : . ~ '113.342 
• ,. ; • o•' •' :" • ( , ! o , ; I ~ , . : . • . . • , 

. , .. ~ ,• .. ~ • ~ 0 • • 
' . 
f =-~ ':. ... . . 

• ·. , \. oo, ·' .. : .. . 

. .. , . .. '.: . .. ·.· ': ~ .. .. .. : " • • : .. : c. •• ·>· 
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McGINN, SMITH & CO., INC . 
• , .: :~ l' • . ~ ~ .. -~~. • ·.- • • ; ·!: .. :~ ~·;:.~~- --•. -::.:: ~: -:~ " ("(,. 

NOTJES TO'FINANCIAI.tSl'ATEMENTS 
DECE:MBER 31, 2007 

NOTE 5- INCOME T A.X::IES (CONTINinEli>) -- ., . 
{·-~ ~;~:-r-·.:-:: _ <( , ':. ~~-:.~; • • .... ;: • • '-: {.l .. ;\ _,:· ... -~ : ·;,~ ·. : :) '/J' _: ;: ... !r: · ~:;: : -.', ··J.J~ : -~··u : ~=.- -~'_;: ·-.i:. ; ~-:.;. -n :. ; __ .;.::. ;.:· : ;, .·: _ .. :::: :.L :\{~S _:~::.~ 1-. r-,- - ~--)· · 

At Dece~b~r 3 i, 2007 and 2006, deferred tax liabilities recognized for tax·Mn~;iehl~b:f~-.:.::, · 
differences totaled $971,400 and $583,000, respectively. Deferred tax assets recognized for . 
deductihl.e~ tertip~ or'ary·· · · dl"ffereii"<b~s- t'otaloo ·$30'5;·3-oo arid'-$1:5·6\ 8oo- r~p). ~Mi~ery· ~·: N6'tt~reir&fth .. . . . ' , , ' . . . 
valuation allowance was deemed necessary by management. · ·, ~:~:-:_. u;.,~:~;; ,:.-, 

The,aem~Uax e~pense· :for·2007',and-:2.006:differs!fr'omthe;1'exp'eeteil·:·t~iX'~~X.P¢ns~-"(¢fltpttt&l by 
apptyiiig the federal statutory tax rate of thlrt:Y~four!P"erce~ftcr-hi2oillWb6rohft·ax-ssY~~)ci reStiit of 
the net e~ect of federal surta.X exemptions1.tax-exempt income, non-d¢uctible items, and. the 

. .. . .~. . . =- · .t:· .. . ... in : .·~. . t; . . , . . . . · . .. . · .·· · ' ·•.• .,..~,.:1 .. /( 4 -' :·.- .. _ . ·· .·. ; ,.':o·:.::J~ ':f' ;·· 
· •·'1.1pJ>'~Gt-=QL'.s~t~· eome-taxes;·'·· :: . .._ ... , · ·-· · ·· . ... __ ,_ ... ·-· .· -· ·:· - .,. ····' . :'' --·;·· ···- ···: .. ··.·.· ·. ' . 

N;~·~:i:~~~~~!:~E~~~·i~:, ;: : ~·.~';~,,;~: ·~.~:; .:::~.·I~·~~it".?~}:;E::;:}: .. ~:~ 
;Tlie'€oii:tpan)Hi~afiitarn~-:~t 4(h tkY ta1N·dt:tliciheb.~fii; t>tkili~tmiti1Jl}t·}iff6ritfiilllliffi~~~f6yees 

_)w:n-&(areJ~tit~t~t\Ji.eti~+~l6Iie1y\!at~::gfk~g.·'tlitid;·-hav~ --hiiti~iitl~§SFdi?d;y:::gdlM~r~ffigg;·fii~~P.;ti~i(1~- . 
"J• .. · . . ">•::·;~·"'-m~·-:• .. , ! ·""·~·;-,! ·, 

based on a volun~ salary reduction by employees. The Company amendoo>iiS)p1an"for 2005, to 
. , ·apply· ilie·-s-at·e harbqr calcUlation, wli~e theCofupany ·-w1n ·match one.liu:D.(h-ed percenfof. eacii .. 

participant's plan contrib.u~ons, up to am~~ of three pere~r~h~~~~~~1~\~lfi~~~~q~~~~ ~-··. 
fifty percent ofeachparticlpant's plan·contributions, up to.amaxl1n~ of:an aualtionaftwo . 
percent ·of allowable ~ompensation. The preVious plan had the Comp~y miucl;lln.g up to s~ty ... , . 
percent of each participant's plan contributions, up to a maxlm.um of fi_ve percent of allow@le·~. ~·j;k~---. 
compensation, not to excec;:d $3,500 per employee per ye~.· The CQrilp_~y ~<!I! ~so ~~~ 
dj§~~#qiJ:@Y., ¢.etriti!li.l)ti~Q$~tcrth~phili: ;ptan:-expense:fofth~':ye<ars~~ifd~~'D49~aet:-3:t~72Q~riand 
2od6~w~'6Sr'69-J,arid $~9i74t>4 -----tesr>ectiiveiY..: '.·: · :_.~iJ . ~=·~;~'- ·. ,:~ .... :, ·, .. . :;,,L..,. :£L~;.!~;:!·,~ : _ ~~~.~n_ }::/': !-~~ ~~,~~:' ~-

.' ' 7~'; '~~t>;i;;I ';~:·{. ;·: !;\J;Yi~~·, :F:·.t, ·. . • · : --.· -·· .. ·, . -:. . :·: . -·:·.~.: ;~. · :'3·1~~ •;'',:~~~::·E:'. -
NOTE ·)J· ....: ·COI\R\1ff:MENTFS·-~·€0NTINGEN€IES~-" ·. ·· ·. ,_ ! · . - ·'·J,.,v~ J __ ,_,., ,.~ ,'--. ... ·•.· ·. · _. ,, . 

·,_! i T:~;;/1; :~· :~;·.r· 'idY _:"· ~::·> nr.;;;; ~ _; ;_;\.-; : ;;_;;.; ·-; .. , . ,· -i ... . ,, .. , ., ' ... .-i i·~- .: : . ; :~i- :~i:;.~~ -; ;-.i·~_·:_:. :·.:i:; :;·::-: .. ; ~ r:~:_ ~:._.;t;_ ,/~;- -~~~·:::' · · · 
-~J .':fli~ c'ojhpm)_y ·h;a4··d. le~~(o"r 1fs ~~lj~ylocatt9~: wh1·6h ~¢xp~~~i$ii41~:29J~;--rc;illi~ .~~-Qf:bffice 

· _..; · ·si>~ce··WitiHldditibil~iFbtarges··f'dP ddibmdn· area' rri&nt~~c~~ ':Tii~' corhpai:r}f"s irlfliirniihi 'anhlia1 
lease obligation is approximately $105,000. Additional rent is provided for certain cost 
escalations. 

The Company has a lease for its New York City location which expires in November 2009. The 
Company's minimum annual lease obligation is approximately $315,000. At December 31,2007, 
the Company had an outstanding letter of credit for $88,602 with its New York City landlord, jn 
"lieu of a security deposit for the same amount. 

8c 
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McGINN, SMITH & CO., INC. 
' • :, ~,1' • , o;.' • I, I } •' • o : • t • ', • I o o I " • 

NOTES TO FiNANCIAL STATEMENTS 
· ,:/·. · ·~ · ·-;=-D~CEMBER·3l; 2007 · · : i • · 

···);', ... : ,;· ·. • 

NOTE 7- COMMITIVIENTS AND CONTINGENCIES (~ONTINUED) 
~ ~0 .'. I• • •, .', \ ": ':·I ( ' 1 •' • ~ J"' ." , ' '··,:~ I : ,o ·.; • I '': .· 

The ·c~mpany has a i~ase. for it~ Clift~n Park locilti~~-~hlch r~quires monthly p~~ents of $4,936 
throJ.lghJPP.~. fQPQ .... , :· :·;::·.'·· ··. ... . . ·; . · ... ·:i .. · ,. ·. · .: .'·.~·:·· · ·: · . 

. J:· •':· · . ,. .. ' . · · .... • ' . 

. ,. ~- :::,'l .. :•'h•; .· .. .~ . ;,. :, : .. :. -~, (·· ., •. :~, ., . . .... : . :". ~: :' : ·.· ; · .. ~ .. : : :.. . . · ~ : ··· .. ~-~ •, . 

~g~g(~~~~~~e ·~-~ )·s_{~~9:.il ~~ ·$~ i{l~.o7 t fo~,~(f·. y~ar~ .e,Ildep Dec~b~r 3_1-; .~OP7: ai7.~ :20.06, 
respectively. · :·· ... , . ·:· · ... , ·· · · : 

.. 19.~: S.R~F~Y. i,~.,~?-~~~~Y. :9f};l~ef<?US ~o~tract ~ert;ifi.cate ~ts; w~os~ a$~yts ag_grega,te ~:,_:: 
,_., .. ·· ~l?.J?~oJ£irq.<W~!r: ~~~~p.~.nQO:~~ -:qe~:~P~-?.1, , 2007. . . .. ... ...... ·-·, !!:·;···! .. ' ·; .. ~:·.~/· · ~;_; .'!' .... · ! · '· 

· ~;{i1 : ~· i"7i~ . :~ !_!,,~·: .. : •,' ,!: ·.tH:-::·: .:·.-.,• .'" .~ ·.·. ~.:·':''' · · .·I· - .J::oC· ,:• :; • • ~: ia "'·: ·'i ; • ·<.<~:',~· :.::· ·. ~ . 
In the normal course of business, customer complaints may arise:.:.S~wt? 9f.tlu~se·~omplaint$may 
lead to civil actions. At this time the Company is not currently aware of any pending litigation that 
would have a material effect on the financial position of the firm. The Company is currently ~ 
party to a iawsu.lt regarding a form,er employee's empfoyin~rit oori:tfaet;~whefeby daffi~ges- are .:: ; ._·, 
being sought by said claimant. The Company believes' it has meritorious defense to th~se claims 

-~q-in~<:P~ .~<? ~gor<,?~ly· 4.~f.t:~4_i~ po~itiQq.. Acc~rqini\}:', Q.O pr:o~~ipns ;f?.f).Q.s~.~l?., '!f .$Yi are 
. iiiAW~~~.W t~~}m~~~~-:~4it#..~t5)~9wev~r,)J.o.~.~~c~.~~ q~·~vew~.tq th~ pu~~m,e of 

...... , ~ ~~-.e'pi~c~~*~~~- .•. ~. ·:.:· ··.:::· .· . . , . ~- ..... : · .. · .. ,!· ,; · ~ .. ..-::: ~· .:: - - ,~·<· 
• ._' ' • ~ • •• : •: ~· I I o ''I .• i: t • : • • ._ I ' ' ,.. o ' • ',' o • ' o I • ,1; 

. . . ~ . ..-:·.: .. :· . . · .·> .. : . . : ; :. "\ -. : .. 
NOTE ~·},~~,f.~~:Q .~'f.Q.~~~ .. 

. . . . · . .... t ..• 
.. 

• t • • ' 

.. ~ ' .. : :,. ! _, '! ·. ,!: : _: . . ; . :· ' ... :'. · . 

. • '// .": • :' · ::.,::-:···.)·~· .. ;~·- :· .·:·:: • . ·. :;· . ·· ·· ·· . .... .• .. ·'.• c : .• _. ·;.,. :~,(.:~,:.·; ,··.,· . ··~~··: • ... : _; 

1987 s~.~S'>.:r~ :~ ~; .,:',, •'. '.-', 0
-j i ';~:'_;!• : ' :

4

'•" ·~ •': ,l •_' o 
0

•\:• • ' • • , ' o I ' • ~ ~ t.' •,.\:{::::~·~'·i"'• 'l l ;~ :l,.•:'~ · :' ', .= 1:'•' , ·<·~_;: 
.. • . . . ~ : ·.·.'·.·.··.·:,; · ~ ·· J.;~); · ·:.: .· ~·.!; :·--: ..• / ;.~:_;.: ! ·.·t . . ·_,,~·:·~';.'"· ;.-.. ; :.: ; · i ~-: : .. \',' .~ .. :·· :.\:~;;, ·:'• . ·~: : .:· ~ :': .. . ;· ... · ·: . ,. . ~ 

:.,r": :,p~:yi~~~?s q_* ~1 .9.87, ~eri.~~}~r.~f~~e4· ~ao~k .~.e .. c~u~~ve f,U)ld ·I!J.e.~~~~:· ·· !.h;i.~~~bY: ~pi>l~p~~e 
applicable rate to the par value of outstandmg sh~~ ti.m_!;?s tP,e P.un;Ib~r ·of days th!':Sbares·-are 
o~tstanding_ divided by 365 days. The rate is determined by the Company's Board ofDirectors on 
or about April 1 of each year t0 cove,r the period from April 1 throu~ th~ fo!J<?_wffi.g March 31_. . 
The rate is determined by adding thr~ ·~d··.0~e-haiEP.~i9entag~-PPUi~~tq)ije"~yi~I(f6f:seven ye~· r .. ~ ;: 
United States Treasury obligations in effect on March 15 of the .appli~able year. The rate used to 

..... ~f.~a~~·4l:vi~~11-~B~. 9H~~pjp.R :;~~~~ Rf :Pr~fe~ed .~~<?~* f9r f!L~ 13~q~ 4l?.ril.I ?:~QP~ iliro~gh 
. ¥~~h)_.l ~- ~QP7/~~-.~}.%, . ~~ fot tll~,p~n~d. 4Pril -~,. 20P7. tJn:op~: ~~c.J:t, 3 ~, !~0.0~~ ,w~ ·7:.~%. 

. : . . · 
, ,' • :' . t •.=:~ ' . ~ I • •, • • I 

. . . . . 
•• 1: . 

. -:· ...• • t 

8d 

·· .· . ,. 

. . . . : .. 
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McGINN, S~~-& CO., INC . 
.. ~·:::.: ~. 

NOTES TO FINAN.CMJ:f/ SrFAl'EMENTS 
DECEMBEi~-~hJ:~ioo7 

NOTE8-PREFERREDSTOCK(CONT~n) 

Pr~ferr¢ shares are r~_eeiJ?-ab~~ ~n.!YP.ole or in p_art at the ,~l.e~tion o(th~ B<;>ard :ofDii:~ors on ····-· '· ·-····· 
thirty days written notice at a price equal to $100 per share plus accrued but unpaid dividends. If 
the Board of Directors elects to redeem less than one hundred percent of outstanding Preferred 
8~$?.f.'f~~-.!~rEJ~~R~.;}YP}~~.~lJ?I~'iUtteg .~P~g ~gl~~~-~f ~~:q~t~~?jp~·ft~~{~~~-t~J-~9~~:: · 
Preferred stockholders :\lave the nght to teqwre the Company to repurchase shares on nmety days 
written notice to the Company at a price equal to the par vatue of those shares plus accnied but 
unpaid dividends. The Comp;;my's obligation to repurchase Preferred Stock is limited to twenty­
five percent of the originally issue9 and ·outstanding preferred shares. The Compapy,_J.~ .. p.t.o.\iibit~~l<< : 
from repurchasjng shares ofPreferred Stoclc and distributing divid~nds, 8:119. Jlt~ ~P.re.f~~ci/ .. ;~~.:_;·; :< i · 

stockholders are prohibited from demand~g such payments, if such a withdrawal would cause the 

.1· ;-L l.o~·; :9P~~~Y.{t~ ;9-9.~~~~!~ ~~1-H~P.~Wlf~~l.!iJ;;ew.~I]-~~ -~si.;i~ -~~~~~YiiPi~~~:~~Wt.~~~Q.t~{.; ~ .. 1;~~ .::. ;; :.:, =v:: -~ ·; ;:, . r"_: 
::'. ::~ ··: . -~ ~·. , ... _i:J;utC~f·! .·D~·.=-.::::; nr~~;·~~~( ;.~ ··.:'··=-~r.: ~ ·A·!.'C( ! ,=.':. :.~,-::: : ·.~:~ ; : : . : ~ ~ .. -': ,r~·.;t ' · . :..;r ·~ :._. ;~~/~ :-~" ... }.~~e.:~~.:· .. :~f. ! _;.~· ~·-~ :: !~'t f;..·~ · ~ :,t1 

.. 

. . :The C6m_Baiiy liaitsar&;~f stock;·whicg:totaled $1J ·ooo,cln.d.$J7.0. ~00 in- Z0~7··and-2006 . , 1: ... ·- -·n \ 
. .. 4 :';·~\_(·~~~~f.~f.T}'lf:". ;· . , ~:-"'!J?-~1., : .. "' ... , •. ~-. .·~: . .... . ~ i • I •1 , u ,: t · :, .... . . \:,rp '•·, .. ~ . · · ··· -' ·:-<~:··' ~ ··!.: ... . · .: t_\.: r:·::::-:7;·'· --: - ~ ·~ ,.·::·;: ·· .. . ~·· 

:.- :~;~~!;~:;J;2:~~~t~t~:l:~~-;~:~~~:,~~: :.~~ ·.:;•~-~~-~:~~~:1.: ·' :~ '.:.::· :_.:. ;.~ :~\~;~:·:~-!~·,;·~~; . !:i.:,;~:~;.:··::·· ~:;.\:·l~ ;; ; [;;:!:::~~!· ~~;·;:~~~~~\ ·;:~. ::_;~ ~·.'tl~:~·:~:~ 
NOTE 9 -:N~T CA:PITAL·REQ~MENTS . .. . .. ,_ · ....... ; ·· . .. . -···· <, f . . • .. · :.-•• : · ., . , . ,,.: • • ·. ~ <~}~ ,.· :;, . ·:·~~ · ;:~~~~~f~-~:~~;;(~;::~:~~;.~;~;~;1; -~~.~L-~~ -:};~t~ .;~;:.i:~. ;:: ~~-· ;·~ :: ::~~:~;~~;.;.; ... ~-~~ ;: ,i. o.·.:::~-i:;fi ~;;;;~i·j::~ -~ :;!:!~~~~}·;~~ ~~~-i:1·~;;.:~~~;;·,_; 

. . . _ ~ P~TJ~gH~:~~~~r~~~~l·~~~w~-Pf~cle"l·s.:~3d:;-~:pfl+~:s~~B~·~¥~~g~~Aqt-:?fll~?4itP.~ .i·: : : 
Company 1s reqwred to mamtain a rrpmmum level of~et cap~tal of$100,000 as defuied und~r~~~:;; , · 
such provisions. Additionally, the Company is required to maintain a net capital ia~o (a ratio of 
ag~e~ate indebtedri.ess to net capit~) of not more than 15 to 1; The Company had n~t capital of 
_$829,313 and $36~,'Q59 as ofD~b-~ 31,2007 and 2006, respectively. The Company's net 
capital ratio was apP,rOximl!teli l~4$. ·lp\l and 1.66 to 1 at December 31, 2007 and 2006, 

. ..,...... ~ • •• · ~~ ... "·~ .. ~ - J- ·· •. ' ~~ -- "'· ', _, ., .., ... .. respectively . .... ~..,.,.,.;.: ':--:o .•• _, :" >-F · --; :\·~ ~~···:·."·- · --. · 

Th~ Comp~y had several different-types of transactions with related parties during the years 
ended December 31, 2007 and 2006. The Company provides investment banking and management 
s.ervices to affiliates. A summary of the related party transactions, by category, are as follows as 
of, and for the y~ars ending December 31 : 

Interest and Dividend Income 
AaVisocy Fees, Coriniiission.S, and Oilier Income 
Receivables - Other 
Notes Receivable - Affiliates 

8e 

M!QZ 

$ 7,983 
701,145 
115,311 
620,184 

1QQ.2 

·,: ,·$·. ::. :,;")5''419;;:::~:;'-: ·· ; ., .p . ) · . 
}~ i"1~;·os{97~:.: .. .-, ,_::,· · · 

60,517 
583,083 
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McGINN: ·sMi1'.11 -&· co.~ iNc~ 
.. . :·.-,·· ~. ·: - ~ 'l~l:~_:.r:~~ ~-;· ·· · ... tf -'. ~···~')~+!o_.:,t '\:\~~~J!,-\t::.·:f~-:~}-r· · :~:r·~·· ". ~ ~-.!·." =-· .: '·.~ ' " .~.-:::,. 

~9M.f:V.l~~1JQ~~::.Ql'~Q.Q~P.A.~®m.E.;gr.ED.NESS:: 4 · . 
. AND NET CAPITAL UNDER RULES 15c3-1 

FOR THE YEARS ENDED DECEM:BER 31, 2007 AND 2006 

: .. 
• •.a.· ., .......... .. 

_ .... : o.,w~·.::.,~... • ... .. . ..: ... . ~ · ·..: ..;; ·~ ;-· - ~=·· ~~·-·- .. r:..: ... 

AGGREGATE INDEBTEDNESS 
Note Payable .. , ··= ·· ., ... · 
Accountti>~~1iliie ~d Accruci<i"llifp6~es 
Incentive Savings Plan Liability 
·conimissions Payable to Brokers 
Dividends Payable 

'I'OTAL AGGREGATE INDEBTEDNESS 

.. : ' ... 
NET CAPITAL 
Total .~.t~Wkh9lders' Equity :!;·:.:: 
Defert~~llicome Taxes Payab'!f: . :-~, ·. ·.·. \ . . 

: :-:;\}: , . !, t ; .. · 

TOT~lr~IT~ 

DEDUCTIONS 
. -~~t_R~y ~~~~1?..1..~-~y~~~;nts - · .... _ . _ .... 
Receivables- Other Than Clearing Agent 
Advari.qes Due From ·Employees 

Notes):~~<?f~'i~~~e From ~~~~- .. 
C:ash: Sftrr~<ler'V alue - Offi~ers· Life Insurance 
Property, ~pment, and Software 
Prepaid .. Ex.P.¢D$es and Deposits ,. ·: . , 

. .. . \' ,-l(',,1 ) 1'!-f:..""t.f.t .:J.. : '- • • ~ :~ ·"' ; . .... •• Harrcut'dfi·.s-ecUrities · L • • • .... . .. •• • 

TOTAL DEDUCI'IONS 

NET CAPITAL 
REQUIRED NET CAPITAL 

CAPITAL IN EXCESS OF REQumE:MENT 

RATIO OF AGGREGATE INDEBTEDNESS 
TO NET CAPITAL 

. . 2006:: :. '~. ·.-· .... 
;~ ~·z.ff~i=:.~· ?::!;.··~ _.;:; ; ··, .. :' \ .: =: :·~; ·, ·: :: {.'"j,~: .. : ~ ;,- ''-:' 

$ $ .. ,. , ~ ·:82;i25".::;:;.~· .. , 
612,335 . 187,252 

65.,693 58,039 
. -~'-' ,jf ; 2"9..?.-i~as .-:.: .. -:. : ~Jh .. I ._, -?.JP.;,S~3 · : -~ : .• ~ .. 

· ' • · ' n•. ·. ' · .·59;3]7, ·i ·· · < • · • · ; .• •· • r :·.()0~824/ ", · · , . ... - . . . - . . ~ .. . : .. ~ . 

I ,-·, ~ ,\j -~ ·: · ·~?: f.~ ·.-:. : ·~ . ' 

$ 1.033.293 $ 604,193 

···--: :--·" - ·- .145,146 .... · ..... 82-9,140 .... -
243,655 ~0~>.926 

.. >..'.· q;~.?J.~15,(L ;~· ~: , ;·;.'· .{ ·.~· ·~ ·;:: \?.~:?;,~.7J,k r ... ·; .. 
620,184 .. ~ ·:~:5.M~.9$J: .>} ·.·· 

'·'· 9'i330 · 
' 

356,350 414,648 
486,;§Qr·c:.: ; : .. : •. . .-: · . }3~.§.~~~-. ; T . :f~ 
564.416 .. ·1 :oo7 

2,774.314 2,908,536 

829,313 365,059 
113.293 . 100.000 

$ 716.020 $ ·265,059 

1.25 to 1 1.66 to 1 

See Independent Auditors' Report on Supplemental Information 

: . . . .. · .. , .· ,. .·: I • · - o- .... : -,• • •: : ' o 
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RECONCILIATIONS OF NET CAPITAL TO FORM X-17a ... 5 
FoR t11E-:¥E:ARS~tN»Eifo:Ee:EMB'ER.'3f:·-zoo7 XN'iJ2'oo6 

·. . ... -: ,.~ :;:;~·:: "'::_,_J, :. -~ .. ' -~ ~ -::. ·p' ·!.' : ::· ·: ~~:f~ .:· 

·- . 
- ' 

NET CAPITAL REPORTED ON DECEMBER 
FORNX:X~17a-5· 

.. ~ :' ,,· :' .. . . . . ... 
0 - · ... . 

.. I : 
. .. ··: 

2006 
.._\ . . . . . . 

~:,,._: .. .. ' .. !' .: . . :.'- \~_.r _: : ..... ' ·: .. ~'·:. ' .. 

$ 839,224 $ 466:62f 
. r : :: :> ·: ._, .... ;: ~ ·:· ..... !.: : )· ... ~ : :·. ·. . ·'! . . ·:-; : :·r:: .. . :· , . . . . . 

ADJUSTMENTS ARISING FROM AUDIT 
ADJUStMENTS WHICH~AFFECT NET CAPITAL ­
FORM X-:-l7a-5: 

::,1 .. 

Adjustment of Cash Balances 
Adj~ent of Dividend Payable. 

• • . .. . .. .. , ,, ;.' t •• _, •• , - ·' :"'··· ~ • 

AdJus~eilt. of Accounts PayaoJ~ and Accrued Expenses 
Adjusttnerifof.Com.missions ·:Payable to Brokers 
Adjustn;J.ent to Incentive Savin~ .. Plan Liabiijty 
Adjushli~nt of.C9rporate In&ii:iie Ta:xes Payable 
Adjustment to Haircut Calculation 

. ~-~-·- - --

•:'=·' .-: . • • . -1 •• I t t ·:. -':: • ••• • •• • ••• 

( 7,897) 
6,918 

( 3,927) 
···"''' ~a · .. 

( . 4,193) 

( .812) 

. ·" . . 

• t , :·. · ' . 

; ·:. :·r: .· . . 

-
' ;)• ;•I ':•'. 

. .. ·· : 
~· .. ., ...... · ; ... :.~ .... .. ·\." .. 

· (112;~o2) 
-·- -· -~' ( ···s·1ii'·" , 

. .7,0,22 
( ' -i ~200} 

. •, -. 
... : · . 

. :·· : TOTAL .Ai>'JUSTMENTS AFFECTING 
$TCMITAL 

. : { ~" . 

( 9.9f1)~' .: :: . :. · _·: ''.-_tioo~968).:: :-..... · .. 
·~· ,'. · • , ., ... . • 

0 :~·,· ·,~ .. :'i t I "' ", ,• 'f ~ l \ i"".ft•\ f'~ !.:•-', i', ~··: . . . .. . . 
·:·· •• :.r~"".· r • : . .',l : , • 0 . , . .. ' o • • 0 • ~ .• 0 

• I • 

NET CAPITAL AS ADJUSTED $829.313 

. ' 

•• ~ • ":; • ,o 

~ ; ... ·: • ': ~. '!_ ••• '· ;_. • : • • • 

.. ~- •• 0 -:·: ·:. •• ..... 0 ..: •• :_' J • • • o 

·:· '{ .· 

. •: ··:--, t: . 0 • • :::· 
• ~ • ~: 7 ,, •• !! .. ~... • • • 

See Independent Auditors' Report on Supplemental Information 
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slo,oqp,pQ~--~ 

$500 000 MINIMUM 
- '·""''' ·'~ :_::-:· ::.::> :, . ' . -~· .'. :- . . . .. . 

.r : • . jr • .. 

McGinn,· Smith 
'•. . 0. : 

Transa~tiou ~u-nding . .-corpo ·. 
... 

-,- .. Particjpa~ng_.;Notes 
Due J~.dy 1, 2012. · 

CONFIDENTIAL 
PRIV AJ'E PLACE~NT 

MEMORANDUM 

: ·'. 

McGINN, SMITH & Co., liNe. 
ALBANY, NEW YORK 

April ·22, 2008 

-- ... . ·- ..... 

No dealer, salesman or other person has , been 
authorized to give any information or to make any 
representations otlier th~ tho'se . contauied m this . 
Me~orand!Jm. , an4" __ if,_ gi_v~.n_ __ 9r . made, such 
information -or 'representations must. not be relied 
upon as having been authorized. This 
Memorandmn does not constitute an offer to sell 
or a solicitation of an offer to buy any securities to 
which it relates. This Memorandum does riot 
constitute an offer to sell or a solicitation of an 
offer to buy such securities in any jurisdiction to 
any person to whom it. is ).lDlawful. to .make such 
an offer or solicitation in such jUriSdiction. 
Neither the delivery of this Memorandum nor any 
sale herelUlder sball, ·under any circumstances, 
create any implication that there . h.a5 been no 
change in the affairs of-the Company since the 
date hereof or that the information contained 
herein is correct as of any time subsequent to its 
date. However, in the event of any material 
change, this Memorandum wiU be amended, 
supplemented or updated accordingly. 
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