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Attorneys for Michael A. Grassmueck, Receiver

UNITED STATES DISTRICT COURT

DISTRICT OF OREGON

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,

v.

C. WESLEY RHODES, JR., RHODES
ECONOMETRICS, INC., THE RHODES
COMPANY, AND RESOURCE
TRANSACTIONS, INC.,

Defendants.

Case No. CV-06-1353-MO

STIPULATED ORDER REGARDING
MAINTENANCE AND PROTECTION OF

DOCUMENTS

This matter came before the Court upon: (1) Michael A. Grassmueck's

("Receiver") Notice of Intent to Destroy Documents (Docket No. 424), notifying all interested

persons that more than 279 boxes of documents related to the above captioned case would be

destroyed and instructing that any objections to the destruction of those documents be filed with

the Court; (2) MML Investor Services, Inc.'s and Massachusetts Mutual Life Insurance's (the

"Massachusetts Companies") objection to the destruction of documents (Docket No. 425); (3)

certain plaintiffs' in case numbers CV09-459, CV09-437, CV09-436, CV09-439, CV09-438,
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CV09-443,andotheraffectedinvestors',representedby ChristopherBestat Gatti, Gatti, Maier,

Sayer,Thayer& Associates(the"Plaintiffs"), objectionto thedestructionofdocuments(Docket

426); (4) this Court'sOrderdelayingthe destructionof documentsuntil discoveryis completed

in any lawsuitsfiled by any of the Plaintiffs againstthe MassachusettsCompanies(DocketNo.

427) (the "Order"); and (5) the Receiver's motionto modify the Order(DocketNo. 428) (the

"Motion to Modify Order') The Court, being informed that the Receiverreceivedfeedback

after the Receiver filed the Motion to Modify Order from various non-plaintiff investors

regardingconcernsaboutthe maintenanceandthe confidentialityof documentsdisclosingany

personalor financial informationregardingthem. The Courthavinghelda hearingby telephone

on October13, 2009 regardingthe Motion to Modify the Order,having beenadvisedthat the

partieshave reachedresolution,and the Court being otherwiseadvisedin the premises,it is

hereby

ORDEREDthat:

1. The law firm of Gatti, Gatti,Maier, Sayer,Thayer& Associates("Gatti"),

ascounselfor thePlaintiffs, shall takeovertherentalobligationson thestorageunit atwhich the

Receiver'sdocumentsare held and will sharethe costsassociatedwith the storageunit for a

periodofat leastsix (6) monthswith theMassachusettsCompanies.

2. Gatti shall remainin possessionandcontrolof thedocumentsuntil further

orderof this Court,subjectto theStipulatedOrderprovisionssetforth below.

3. The Receivershall pay to Gatti the estimatedcost of destructionof the

documentsandGatti will takeresponsibilityfor the destructionof the documents.To the extent

thatthereareexcessdestructioncosts,Gatti shallberesponsiblefor suchcosts.
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4. All documentsin the possessionof, or formerly in the possessionof the

Receiverthat containinformationof a confidential, fmancial or personalnaturerelating to an

individual person("Affected Investor")will be deemed"Confidential"without beingmarkedas

suchandwill betreatedashighly confidentialby theparties.

5. Except with the prior written consentof the Affected Investor whose

information is containedin a document,no documentdesignatedas Confidential, and no

informationcontainedthereinmaybedisclosedto anypersonotherthan:

(A) In houseandoutsidecounselfor anyparty to anactionbroughtby

anyAffectedInvestoragainstanyentity (the"Lawsuits");

(B) Secretaries,paralegalassistants,clerical personnelandcopyingor

documenthandling:fi.rms, employedby counselwho areactivelyengagedin assistingcounsel(as

describedin itemA of thisparagraph)with theprosecutionor defenseof theLawsuits;

(C) Directors,Officers, Agents,Representatives,Accountants,Family

Members,Employeesor anypersonactingon behalfofanypartyto theLawsuits;

(i) who are actively assistingcounselora party with the

prosecutionor defenseof theLawsuits;or

(ii) who arebeing advisedby counselregardingthe Lawsuits

and the particulardisclosureis reasonablynecessarywith

regardto the legaladvicebeingrendered.

(D) Persons or entities noticed for depositions or designatedas

witnessesin the Lawsuits and their counsel,only to the extentreasonablyand in good faith

deemednecessaryby counselfor any of the partiesto adequatelypreparesuchdeponentsand

witnessesto testify;
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(E) Consultantsand Expertsincluding litigation consultants(retained

for thepurposeofassistingwith theprosecutionordefenseof theLawsuits);

(F) Any party fOimally requestingsuch information in an action for

which Plaintiffs' counselhasbroughta claim on behalfof a former investorof CharlesWesley

Rhodesor anyof theRhodes'entites,subjectto theforegoing.

6. Prior to anydisclosureof confidentialdocumentsto anypersondescribed

in the foregoing subparagraphsD, E and F, such personshall sign and executea written

acknowledgmentin theform andattachedhereasExhibit A ("Acknowledgment"),thatheorshe

has readthis StipulatedOrderandagreesto beboundby its terms.

7. This StipulatedOrdershallhaveno effectupon,andshallnotapplyto:

(A) TheAffectedInvestor'suseof its ownconfidential information

for anypurpose;and

(B) Any parties' use of any designateddocument or information

legally developedor legally obtainedby the party independentof

discovery in the Lawsuits or any court proceedings in the

Lawsuits.

8. Any depositionor other testimonymay be designatedas confidentialby

counselfor the Affected Investorby stating orally on the recordof a depositionthat certain

informationor testimonyis confidential,or that the entiredepositiontranscriptis so designated.

With respectto depositiontranscripts,the receivingparty shall assurethat all copiesbearthe

correctdesignationto the extentrequestedby theAffected Investor. Any partiesseekingto use

confidential information during a depositionshall obtain a statementon the record that the

deponentandanyotherpersonsin attendancehaveagreedto abideby thetermsof this Stipulated
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Order. If the deponenthas refusedto and continuesto refuse to assent,disclosureof such

informationto the witnessduring the depositionshall not constitutea waiverof confidentiality,

providedthat,undersuchcircumstances,thewitnessshallbeaskedto readandsignthe original

depositiontranscriptin thepresenceof thecourtreporter,andno copyof the transcriptor related

exhibitsshallbegiven to the deponent.The tennsof this StipulatedOrdershall apply to those

personsin attendanceat depositionsandshall requirethe exclusionofpersonsnot subjectto the

terms of the StipulatedOrder from attendanceat that portion of the depositionat which

confidentialinformationis discussed.

9. Confidentialdocuments,includingdepositiontranscripts,maybe referred

to in interrogatoryanswers,motions,hearings,andbriefs andmaybe usedat or in depositions

and the trial and markedas exhibits in the Lawsuits; provided,however, that no confidential

documentshall be usedfor any of thesepurposesunlessit, or the portion of the paperwhich

discloses,describesor quotesthe contentsof any suchdocumentis appropriatelymarkedand

separatelyfiled undersealwith the Clerk of the Court, and providedfurther that if any such

documentsare to be usedat trial or at any court hearing,suchdocumentsshall be furnishedto

the Court after reasonableprior notice (of not less than one businessday) to counselfor all

parties,andto theAffectedInvestor,andfor a ruling asto whetherthedocumentshouldcontinue

to be treatedas confidential, and, if so, what protection, if any, shall be accordedto such

informationat thetrial or hearing.

10. If a party reasonablybelievesin good faith that a document,including a

depositiontranscript,has beendesignatedasconfidentialwhichcontainsonly:
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(A) Informationalreadyknownto thepersonsor entitiesto whom such

documentsare to be disclosed,which information was obtained

otherthan throughdiscoveryin theLawsuits;

(B) Informationotherwiseavailableto thepublic;

(C) Informationotherthan thatdescribedin paragraph4 above;or

(0) Thenthatpartymayobjectto thedesignationof suchdocumentor

depositiontranscriptas confidentialunderthe procedureset forth

belowin paragraph10.

10. Any of the partiesto the Lawsuits shall have theright to challengeany

designationof confidentialityunderthis StipulatedOrder; and, in the eventof sucha challenge,

all partiesshallhavetheobligationto usetheirbestefforts in goodfaith to negotiatea resolution

of any such challengewithout involving this Court. Any of the parties challenging the

designationof any confidential information shall notify the Affected Investor in writing,

specifyingthe particulardocumentsinvolved in the challenge,and statingwhat confidentiality

protection,if any,thechallengingpartybelievesshouldbeaffordedto thedocumentsinvolvedin

the challenge. In the eventthat the Affected Investorsareunableto resolvetheir disagreements

as to confidentiality within a reasonableamount of time following receipt by the Affected

Investor of written notice from the challenging party, the challenging party may file an

appropriatemotionto alteror changethedesignationof the discoverymaterial. For pwposesof

this paragraph,a reasonableamountof time shallbethree(3) businessdaysif a challengerelates

to documentsproducedpursuantto expediteddiscovery,ten(10) daysif a challengerelatesto a

limited class of documents,thirty (30) days if a challengerelates to a larger number of

documentsor such other times may be agreedby the parties or orderedby the Court or
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arbitrationpanel. The restrictionsof this StipulatedOrdershall apply to challengeddocuments

or informationunlessanduntil theCourtordersotherwise.

11. Within sixty (60) daysof thefInal determinationof theLawsuits,or anyof

them,eachpartyshalleithercertify in writing to theAffectedInvestorwho broughtsaidLawsuit

that theremainingcopiesof documentscontainingconfIdentialinformationhavebeendestroyed

or returnthemto theAffected Investorwho broughtsaidlawsuit,suchelectionto bemadeby the

Affected Investor. Nothinghereinshallpreventanyparty from complyingwith therequirement

to destroyor returnconfIdentialinformationprior to the time requiredby this StipulatedOrder.

Notwithstandingthe foregoing, the attorney of record for eachparty may retain all briefs,

memoranda,motions, and other documents containingtheir work product that refer to or

incorporateconfIdentialinformation,may retaincopiesof depositiontranscripts,andmayretain

copiesof all pleadingsflIed in the Lawsuits,andwill continueto beboundby the termsof this

StipulatedOrderwith respectto all suchretainedinformation.

12. This StipulatedOrder is without prejudiceto the right of any party to

apply, upon reasonablenotice to the Affected Investorand Gatti, for an order permitting the

disclosureof any confIdential information or to apply for an order modifying or limiting this

StipulatedOrderin anyrespect.

13. All provisionsof this StipulatedOrdershall continueto be binding after

the conclusionof the above-.captionedaction and all of the Lawsuits, unless subsequently

modifIedby further orderof this Court, andthe Court shall retainjurisdictionof this matterfor

thepurposeof enforcingthis StipulatedOrder.

/1/

/1/
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14. The provisions of this Stipulated Order shall continue to be binding

throughoutthe durationof the above-captionedactionandthroughoutthe durationof all of the

Lawsuits. To the extentthe partiesengagein discoveryduring arbitrationor otherproceeding,

the terms of this StipulatedOrder shall be maintainedand anydisputeto be resolvedby the

Court shall be resolvedby the arbitrator(s)or other suchpersonsin control of the discovery

process.

STIPULATEDAND AGREEDTO:

FARLEIGH WADA WITT

By-lsiTaraJ. Schleicher
TaraJ. SchleicherOSB#954021
Attorneyfor Receiver

GATTI, GATTI, MAIER, SAYER,
THAYER & ASSOCIATES

By:/slChristopherBest
ChristopherBest,OSB#082649
AttorneyforthePlaintiffs

PERKINSCOlE, LLP

By:/s/ StephanieK. Hines
StephanieK. Hines,OSB# 023273

Attorneyfor theMassachusettsCompanies

IT IS SOORDEREDthis�~ dayof CJc.);- ,2009.
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EXIDBITA

To Stipulated Order

Entered on ,' 2009

I havereadthe StipulatedOrder(the "Order") enteredby the Court on _

2009, in SECv. CharlesRhodes,Jr., et al., United StatesDistrict Court of OregonCaseNo.

Cv06-1353-MO,a copy of which is attachedto my copy of this statement. I understandthe

responsibilities and obligations the Order imposes on persons relating to the material

encompassedby �t�h�~ Order. Pursuantto Paragraph_ and_ of theOrder,soasto enableme

to view the materialencompassedby the Order, I herebyagreeto comply with the Order,and

consentto andwaive anyobjectionto thejurisdictionof theU.S. District Courtof theDistrict of

Oregonin connectionwith anyactionor proceedinginitiatedto enforcetheOrder.

(PrintedNameandAddress)

SUBSCRIBEDandAFFIRMED beforemeonthis dayof _

2009.

NotaryPublicfor Oregon
My commissionexpires: _

SUBSCRIBEDandAFFIRMED beforemeonthis _-----,-__dayof --'

2009.

NotaryPublicfor Oregon
My commissionexpires: _
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