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IN THE CIRCUIT COURT FOR THE
SEVENTEENTH JUDICIAL CIRCUIT IN
AND FOR BROWARD COUNTY, FLORIDA

Case No. 12-34121(07)
Complex Litigation Unit

P&S ASSOCIATES, GENERAL PARTNERSHIP, a
Florida limited partnership; and S&P ASSOCIATES
GENERAL PARTNERSHIP, a Fiorida limited
partnership, et al.,

¥

Plaintiffs,
\2

JANET A. HOOKER CHARITABLE TRUST, a
charitable trust, et al,

Defendants,
/

PLAINTIFFS’ RESPONSES AND OBJECTIONS TO DEFENDANT, CONGREGATION
OF THE HOLY GHOST, WESTERN PROVINCE’S FIRST SET OF
INTERROGATORIES TO PLAINTIFFS

Plaintiffs, by and through their undersigned counsel, hereby respond and object to

Defendant Congregation of the Holy Ghost, Western Province’s (“Defendant™) First Set of

Interrogatories to Plaintiffs.

SPECIFIC RESPONSES AND OBJECTIONS

1. Identify the reasons for the P&S partnership to make distributions to the
Congregation of the Holy Ghost.

Response: Plaintiffs object to this Interrogatory on the grounds that it is vague and
ambiguous what distributions this Interrogatory is referring to and because it seeks information
that may not be in the possession of the Plaintiffs and that may be in the possession of Defendant
or third parties, such as Michael Sullivan. Notwithstanding the foregoing objections, the reason
that P&S ASSOCIATES, GENERAL PARTNERSHIP, a Florida limited partnership (“P&S™)
made at least some distributions to Defendant was because Defendant was a Partner in P&S, and

was therefore entitled to receive certain distributions under P&S’s Partnership Agreement, and
because Defendant requested distributions from P&S.
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2. Explain the process whereby the P&S partnership determined that certain partners
were entitled to receive distributions in excess of contributions (“net winners”) while other
partners were not.

Response: Plaintiffs object to this Interrogatory on the grounds that it is vague and
ambiguous what distributions this Interrogatory is referring to and because it seeks information
that may not be in the possession of the Plaintiffs and that may be in the possession of Defendant
or third parties, such as Michael Sullivan. Notwithstanding the foregoing objections, pursuant
to Florida Rule of Civil Procedure 1.340(c), the Conservator will produce records in response to
Interrogatory Number 2, which are attached hereto as Exhibit A.

3. Explain the criteria used by the P&S partnership to determine when distributions
were going to be made to certain partners.

Response: Plaintiffs object to this Interrogatory on the grounds that it is vague and
ambiguous what distributions this Interrogatory is referring to and because it seeks information
that may not be in the possession of the Plaintiffs and that may be in the possession of Defendant
or third parties, such as Michael Sullivan. Notwithstanding the foregoing objections, pursuant
to Florida Rule of Civil Procedure 1.340(c), Plaintiffs produce the document attached hereto as
Exhibit A in response to this Interrogatory. To the extent that distributions were made in
contradiction to the terms of the Partnership Agreements, Plaintiffs lack knowledge of the
criteria used to determine when distributions were to be made to certain partners.

4, Explain the method used by the P&S partnership to determine which partners
were entitled to receive a distribution.

Response: Plaintiffs object to Interrogatory number 4 as duplicative of Interrogatory
Number 3. Plaintiffs further object to this Interrogatory on the grounds that it is vague and
ambiguous what distributions this Interrogatory is referring to and because it seeks information
that may not be in the possession of the Plaintiffs and that may be in the possession of Defendant
or third parties, such as Michael Sullivan, Notwithstanding the foregoing objections, pursuant
to Florida Rule of Civil Procedure 1.340(c), Plaintiffs produce the document attached hereto as
Exhibit A in response to this Interrogatory. To the extent that distributions were made in
contradiction to the terms of the Partnership Agreements, Plaintiffs lack knowledge of the
criteria used to determine which partners were entitled to receive a distribution,

5. Identify all documents that were considered by the P&S partnership when making
distributions to the Congregation of the Holy Ghost.

Response; Plaintiffs object to Interrogatory Number 5 because it is unclear what the
term “considered” means in this context. Because the breadth of documents which could be
contemplated by that undefined term “consider” is unclear, the Conservator cannot respond to
Interrogatory Number 5. Plaintiffs further object to this Interrogatory on the grounds that it is
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vague and unclear what distributions the Interrogatory is referring to and may seek information
that is not in the possession of the Plaintiffs and that is in the possession of Defendant or third
parties, such as Michael Sullivan. Notwithstanding the foregoing objections, pursuant to Florida
Rule of Civil Procedure 1.340(c), Plaintiffs produce the document attached hereto as Exhibit A
in response to this Interrogatory.

6. Explain why the Congregation of the Holy Ghost received a distribution of
$217,000 from the P&S partnership on July 16, 2002.

Response: Plaintiffs object to this Interrogatory on the grounds that it seeks information
that may not be in the possession of the Plaintiffs and that may be in the possession of Defendant
or third parties, such as Michael Sullivan and it is vague and ambiguous what is meant by
“Explain why the Congregation of the Holy Ghost received a distribution of $217,000 from the
P&S partnership on July 16, 2002.” Notwithstanding the foregoing objections, the
Congregation of the Holy Ghost received a distribution of $217,000 from the P&S partnership on
July 16, 2002, because it requested that such a distribution be made.

7. Explain the criteria used by the P&S partnership to determine which partners were
entitled to distributions.

Response: The Conservator objects to Interrogatory number 7 as duplicative of
Interrogatory Numbers 3 and 4. Plaintiffs further object to this Interrogatory on the grounds that
it is vague and unclear what distributions the Interrogatory is referring to and may seek
information that is not in the possession of the Plaintiffs and that is in the possession of
Defendant or third parties, such as Michael Sullivan. Notwithstanding the foregoing objections,
pursuant to Florida Rule of Civil Procedure 1.340(c), Plaintiffs produce the document attached
hereto as Exhibit A in response to this Interro gatory. To the extent that distributions were made
in contradiction to the terms of the Partnership Agreements, Plaintiffs lack knowledge of the
criteria used to determine which partners were entitled to receive a distribution.

8. Explain the purpose for the payment of $217,000 on July 16, 2002, to Holy Ghost
by P&S partnership.

Response: The Conservator objects to Interrogatory Number 8 as duplicative of
Interrogatory Number 6. Plaintiffs further object to this Interrogatory because it is vague and
ambiguous what Defendant means by “purpose” in this context,
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by: Philip J. von Kahle
Its: Conservator
Date: """"‘f' fe 2oy

statEoF  FLOF (DA
countY oF BA B £ 1
-

The foregoing instrument was acknowledged before me this / [gf : day

of BLLAL Y , 2014 by PP Vo) KA F . who is Ppersonally known to me or has

produced as identification, and who did/did not take an oath.

M/’,

NOTARY PUBLIC /U7

LENLA JOSE 7Y

(Pririted Name)

ommission Expires: Ic'?/!//Qﬂ /7]

Notary Seal { £20o00% Motsy Publc - St o Foi

B 5+1 My Comm. Expites Dec 11, 2017
Commission # FF 075791
Gonded Thwough Naionsl Netary Asen.
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CERTIFICATE OF SERVICE

[ HEREBY CERTIFY that a true and correct copy of the foregoing has been served via

Electronic Mail upon counsel identified below registered to receive electronic notifications and

regular U.S. mail upon Pro Se parties this 10th day of January, 2014 upon the following:

Notice has been electronically mailed to:

!Counsel E-mail Address:
Ana Hesny, Esq. ah@assoulinebertowe.com; ena@assoulineberlowe.com

Eric N. Assouline, Esq.

ena@assoulineberfowe.com: ah@assoulineberlowe. com

Annette M. Urena, Esq.

~aurena@dkdr.com; cmackev@dkdr.com; service-amu@dkdr.com

Daniel W Matiow, Esq,

dmatlow(@danmatlow,com; assistant@dan matlow.com

Debra D. Klingsberg, Esq.

dklingsberg(a;huntgms;:gom

Robert J. Hunt, Esq.

bobhunt@huntgross.com

Joanne Wilcomes, Esq.

iwilcomes@mecarter, com

[Evan Frederick, Esq.

efrederick@mccaberabin.com

Etan Mark, Esq.

emark@bergersingerman.com; drt(fubergcrsingerman.com; Igun@bergersinggman.com

Evan H Frederick, Esq.

efrederick@mccaberabin.cg:g; janet@mecaberabin. com; beth@mecaberabin.com

B. Lieberman, Esq.

blicberman@messana-law.com

Jonathan Thomas Lieber, Esq.

ilieber@dobinlaw coin

Mariaelena Gayo-Guitian, Esq.

inguitian@ pib-law.com

Barry P. Gruher, Esq.

beruher@gib-law.com

William G. Salim, Jr., Esq.

wsalim@mmsslaw com

[Domenica Frasca, Esq.

dﬁ'asca@mayersohnlaw.com; service(@mayersohnlaw.com

Joseph P Klapholz, Esq.

iklap@klapholzpa com; dml@klapholzpa.com

Joseph P. Klapholz, Esq.

'|klap@klapholgga.cnm; dml@klapholzpa.com;

Julian H Kreeger, Esq.

iu]iankreeger@gmai!.corn

L Andrew S Riccio, Esq.

ena{ﬁ)assou]ineber!owe.com; ah@assoulineberlowe.com

Leonard K. Samuels, Esq.

Isamucls@bergemingerman.com; vleon@bergersingerman,con; drtt@bergersingerman.com
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Counsel

[E-mail Address:

Ii/[arc S Dobin, Esq.

service@dobinlaw com; mdobin@dobinlaw.com;

1Michael C Foster, Esq.

mfoster@dkdr.com: cmackey(@dkdr.com; kdominguez@dkdr.com

Michael Casey, Esq.

Measey666{@email.com

Richard T. Woulfe, Esq,

pleadings. RTW@bunnellwoulfe.com

Michael R. Casey, Esq.

mecasey666(@email.com

Brett Licberman, Esq.

blieberman@messana-law.com

arc Dobin, Fsq.

service@dobinlaw.com

Peter Herman, Esq.

PGH@trippscott.com

Robert J Hunt, Esq.

bobhunt@hunteross.com; sharon{@hunteross.com; eservice@huntgross.com

lRyon M Mecabe, Esq,

nnccabe@mccaberabin,com: janet@mccaberabin.com: beth@miceaberabin com

Steven D. Weber, Esq.

swebe@,beggersingennan.com; lwebster@bergersingennan.cgm; dri@bergersingerman.com

Thomas J. Goodwin, Esq.

teoodwin@mcecarter.com; nwendt@mecarter.com;j wilcomes@mecarter.com

Thomas L Abrams, Esq.

tabrams(@tabramslaw.corn; fco lumbo@tabramslaw.com

Thomas M. Messana, Esq.

tmessanaf@imessana-law.com; tmessana@@beilsouth.net; mwslawfirm@email.com

Zachary P Hyman, Esq.

zhyman@bergersingerman.comp; DRT@bergersingerman.com; clamb@bergersinzerman.com

5398607-1

By:  s/Leonard K. Samuels
Leonard K. Samuels
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This AMENDED & RESTATED Pariership Agraement (the “Agreement”) Is MADE AND ENTRRED
INTO THIS 215T DAY OF DECEMBER, 1594 by and among the party or parties whose names and
signatures appear personally or by power of ttorney at the end of this Agreement and whose addresses
are listed on Exhibit “A” annexed hereto (Information regarding other Parimers will be furrizhed to a
Partner upon written request) (COLLECTIVELY, THE "FARTNERS"). THE TERM “PARTNER” S3ALL
ALSO APPLY TO ANY INDIVIDUAL WHO, SUBSEQUENT TO THE DATE OF THIS AGREEMENT,
JORNS IN THIS AGREEMENT OR ANY ADDENTUM TO THIS AGREEMENT,

WHEREAS, THE PARTNERS, ENTERED A PARTINERSH'P AGREEMENT DATED DECEMBER 11,
1992, ("PARTNERSHIP AGREEMENT"); AND

WHEREAS, PURSUANT TO ARTICLE THIRTEEN OF THE PARTNSRSHIP AGREEMENT, 'THE
PARTNERS RESERVED THE RIGHT TO AMEND OR MODIFY IN WRITING AT ANY TIME THE
PARTNERSHIF AGREEMENT; AND .

WHEREAS, THE PARTNERS BELIEVE IT TO BE IN THEIR BEST H\]‘I;ERESTANDALSO THE BEST
INTEREST OF THE PARTNERSHIF TQ AMEND, REVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIP AGRERMENT,

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES MADE HEREIN AND IV -
CONSIDERATION OF THE BENEFIT TC BE RECEIVED FROM THE MUTUAL OBSERVANCE OF
THE COVENANTS MADE HEKEIN, AND FOR OTHER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUBFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, THE PARKTNERS AGREE AS FOLLOWS:

Background '

The Paritiers desire to form a general parinership for the purpose of enguging in the business of
Ivesting. For and in sonsiderntion of the mutual covenants contained herstn, the Pariners hereby form,
create and agres to assoclate themselves in a general partnership in accordance with the Florida
Uniform Partnership Law, on the terme and subject to the conditions set forth belows

ORGANIZATION

i
ARTICLE ONE .
Name
1.01 The activities and business of the parttership shall be conducted under the narma P &5 !
TTAssEeItes, GEKERl Pare I (IRE Parne sy Th Fonds, and iinder any variatons of thds name

that may be necessary to comply with the laws of otHer states within which the Partnership may do
buslness or make Investments, .

‘ Organlzation |
.02 The Partnership shall be organized a3 1 general parinership under the Uniform
Partnership Law of the state of Florida, Following the exscution of this Agreement, the pariners shall
exacute or cause ko be executed and Aled any dacuments or instrirents with such authordtles that may be
necessary or appropeiate from Hme o ime to comply with =]l requiremants for tha qualification of the
Partnership as a general partnership in any furfsdiction, ‘

1 P&S Assoclates, General Partnership
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Pla‘.:e of Business and Malling Address )
1.03 ‘The principle place of business and nlmulng m-:ldress of the Partnership shall be located
at 6350 North Federal Highway, Suite 210, Ft, Lauderdale, FL 33308, or any such place or places of
business that may be designated by the Managing General Partners,
ARTICLETWO'
- PURPOSE OF THE PARTNERSHIP

By Consent of Pariners
2,01 The Partnership shall not engags in any business excapt 28 provided in this Agresment
without pricr writfen consent of all Pariners,
.02,

. .r The general purpose of the Fartnership Is to tnvest, In cash or on margit, in all types of
- marketplace sectrities, Including, without limtiation, the purchise and sale of and dealing in stoeks,

bonds, notes and evidences in indebfedness of any parson, firm, entetprise, eorporation or assoclation, |
whether domestic or forelgn; bills of exchange and commercial paper; any and all other securities of -

any ind, nature of description; and gold, silver, grain, cotton or other commodities and provisions
ustally dealt in on exchanges, on e over-the-counter market or otherwise. TIn gereral, without
Limitatlon of the above sacurities, to concluct any commodities, future contracts, precious mental, options
and other investment vehicles of whatever natyre, The Parinership shall have the right to allow OR

TERMINATE & specific broker, or brokers, es selocted by fifty-one (51) Percent in Interest, not'Iny .-
numbexy, of the Partners, and allow such broker, or brokers, AS SELECTED'BY FIFIY-ONE PERCENT ', . -
(51%) IN INTEREST, NOT IN NUMBERS, OF THE PARTNERS, to have discrafiohary investment " "

powars with the Investment funds ‘of the Partnership,
C C ARTICLE THRER
DUBATION
Date of o:gmao:{

301 The Partnership skall begin on Jatwary 1, 1993 and shall continue until dissolved as
apecifically provided in this Agraement or by apsplicable Jaw, :

o

ARTICLE FOUR !
CAPITAL CONTRIBUTIONS
Initial Contributions
B e-i"am»emackmw]edgrﬂﬂi"ea‘clr??{rmér‘mml“ﬁ‘?ﬁbﬁgﬁ?f‘ed fo contrbute and will,"™

on demand, contribute to the Partiership the amount of cash set out opposita the name of vach Partner
on Exhiblt A 2s an initial capital contribution,

Additional Contributions

4.02 ~ No Partner shall be required to contributa any capital or lend any funds to the
Partnership except as provided In Section 4.01 or a8 may otherwise be agreed on by al! of the Pa-t:mers.

2 P&S Assoclites, Gensral Partnership
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" Contrlbutions Sacured

4.03 Each Partner grants to the Managing General Fartners & lien on his or her interest in the ]
Parinership to secure payment of all contributions axd the performance of all obligations required or
permitted under this agreement,

' I
No Priority | : |

4.04 No Partner shall have any ptiority over any other Partner as to allocations of prbﬂts,
losses, dividends, distributions or returns of capital confributions, and no Pariner shall be entitled to
withdraw any part ‘of thelr eapltal contribution whthout at Jeast THIRTY (30) DAYS writtan notics,

Caplta! Accounts

405 " - ,:'An'indiv!dual capiial account shall be maintained for each Partner.~ The capital
account shall conslst of that Partner’s (hittal capital contribution: ‘

a. increased by his or her addilonal contributions to capital and by his or her-shave of
Partnership profits transferred to capital; and ’

B, decreased by his or her share of partnership losses and by distributions to him ¢r her in,
reduction of his or her capital.

‘No Inte:reston Capital
No Partner shall be entliled to interast on hi¢ or her confibution ro capital of the Partnership. .
| . ARTICLERVE L
" ALLOCATIONS AND DISTRIBUTIONS e
Allocation of Profits and Losses - A N T !

501 The capital gaing, eapital losses, dividends, interest, tazgin Interest expenge, and 2l "«
other profits and Josses attributable to the Partmership shall be allogated emong the Fartmers IN THE .
RATIO EACH PARTNER'S CAFITAL ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL
CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY BASIS COMMENCENG ON -
THE DATE OPF EACH FARTNER'S ADMISSION INTC THE PARTNERSHIF AS POLLOWS:

TWENTY PERCENT (20%) TO THS MANAGING GENERAL PARTNERS AND EIGHTY PERCENT.....
(80%) TO THE PARTNERS. ' .

DISTRIBUTIONS

8,02 Distributions of PROFITS shall be madg at least once per year, and may be made at

I -sueh—mEher—time-asﬁ'\e-ManaglngGeneral—Partners—s:hallﬁ--theirsnle*di&creﬁun-detem‘dnemrd‘upnﬁ'khg o
Parimership’s termination. Partners shall also have the election to receive such distributions within

ten (10) days after the end of each cajender guatter, ot fo have such distribullots remain in the

Partnershlp, thus increasing the Parmner's capital contribution. CASH FLOW SHALL- BE

DISTRIBUTED AMONG ALL THY PARTNERS, IN THE RATK? EACH PARTNER'S CAFITAL

ACCOUNT BEARS TO THE -AGGREGATE TOTAL CAPITAL CONTRISUTION OF ALl THH

PARTNERS ON AN ACTUAL DALY BASIS COMMENCING ON THE DATE OF FACH PARTINER'S

ADMISSION INTQ THE PARTNERSHIP; FOR ANY FISCAL YHAR AS BOLLOWS: TWENTY

PERCENT (20%) TO THE MANAGING GENERAL PARTNERS AND RIGETY PERCENT (30%) TO
THE PARTNERS. _ o .

3 o P&3 Associates, Genaral Partnership
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* ARTICLE SIX

OWNERSHIP OF PARTNERSHIP PROPERTY
Tlile'to Fartnership Property

6.01 All property acquired by the Partriershlp shall be owned by and in the name of the
Partnership, that ownership being subject to the other terms and conditions of this Agreement. Hach
Partner expressly waives the right to require partition of any Parinership property or eny patt of it,
The Pariers shall execute any dectments that may be necessary to refloct the Fartnership’s ownership

© of lts assats and shall record the same in the public offices that may be necessary or desirable in the
discretion of tha Managing Genaral Parter,

ARTICLE SEVEN

. FISCALMATTERS *
Titlé to Partnexship Property
Accounding
7.01 A complete and aceurate inventory OF THE PARTNERSHIE shall be taken BY THE -

MANAGING GENERAY, PARTNERS, and a tomplgte and accuraie statement of the condition of the
Partnership shall be made and an accounting among the Partners shall ba MADE ANNUALLY per -
fiscal year BY AN INDEPENDENT CERTIFIED, FUBLIC ACCOUNTING FIRM., NOT LATER THAN
NINETY (90) DAYS AFTER THE END O¥ -THE PARTNERSHIF'S PISCAL YEAR THE .
PARTNERSHIP'S INDEPENDENT FUBLIC ACCOUNTING FIRM SHATL TRANSMIT TO THE -
1, The' profits and losses of the preceding year, to the extent such shall exist and shall not have beert’ |
divided end paid or distributed previcusly, shall then be divided snd paid or distributed, or otherwise -
retained by the agreement of the Partners, Distributions SHALL BE made at such ¥mels) as the , |
General Maraging Partners shall in thelr discvetion deem necessary and appropriate. SR

’

Plaaal Year
7.02 The fiscal year of the Partnership for both accounting and Federal Income tax purposes
shall begin on January 1 of each year, C : : ,
' Books and Records
7.08 PROFER AND} COMPLETE ‘BOOKS QR ACCDUNT OF THE BUSINESS OF the

Partnership shall be KEPT BY THE MANAGING GENERAL PARINERS AND maintainad at the
offices of the Partnership, Proper books and records shall be kept with reference to all Partnership

. transactions, Each Partner or his or her authorized yepresentative shall have access to AND THE . ... .
RIGHT TO AUDIT AND /OR REVIEW the Fartnership books and records at all reasonable Hmes

during buslness hours.

Method of Acceunting

7.04 The books of actount of the Parmership shall be keptona cas.sh basls,
4 P&S Assaclates, General Partriership
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: enses .
7.05 All rents, payments for office sﬁ?plies. premiums for Insurance, professional fees and
disbursaments, and other expenses incidental to the Partnershiy business shall be paid out of the
Partnership profits or capital and shall, for the purpose of this Agreement, be considered ordinary and
hecessary expenses of the Partership deductibie before determination of net profits,

ARTICLE EIGHT
MANAGEMENT AND AUTHORITY

Management 2nd Control -

8.01 Exeupt as expressly provided in the Agreement, the management and control of the day-
to-day operations of the Partnership and the maintenanca of the Parinership' property shall rese
exclusively with the Managlag General Partnars, Michaet D, Sulllvan and Greg Powell, Except as |
provided in Artlele FIVE Section 5.01, the Managing Genatal Pariners shall receivs no salary or other !
- compensation for thelr services as such!’ The Managing General Pariners shall devote as much Hme s
they deam necessary or advisable to the conduct and supervision of the Partnership’s business, The

Managing General Parinars may engage in any activity for personal profit or advantage without the
consent of the Partners, ’ -

Powers of Managing Genepal Pariners

8.02 The Managing Ceneral Parners are authorized and empowered to carry out and
Implement any and all purposes of the Partnership. In that connection, the powers of fhe General
Managing Pariners shall include but shall not be limited to the following: ‘

a, "o engage, five or teruifrlate personnel, attomeys, accountants or other persons that inay be
deemad necessary or advisable ) .

b, tc open, malrtatn and close bank or tnvestment accounts and draw checks, drafts or other orderé{' .
for the payment of romey : -

g, to borrow money; to make, Issue, accept, endorse and execute promissory notes, drafts, Joan '
agreements end other Instruments and evidences of indebtadness an behalf of the Partnersidp; and to |
' secure the payment of indebtedness by mortgage, hypothecation, pledge or other assipnment or
arrexigement of security terasts In all or any part of the property then owned or subs tiy acquired
by the Partnership. R ; VR

A

d. o take any actions and to Incur any expense on behalf of the Partnership that may be necessary
or advisable in connection with the condisct of the Partnership’s affairs, .

a, te enter into, make and perform any contracts, agreements end othar undertakings that may bae
S ....___d’eemecimeessa.q'-mz-aclvisabls-forﬁﬂaa-eondueting-ef—the—Pa-rh%ez'siﬁp‘«raﬂairs—*“ T T s e

£ fo make such elections under the tax laws of the United Stated and Florida regarding the

treatment of items of Partnership Income, galn, loss, deduction or eredit end all other matters as they
deem appropriate or necessary,

& TOADMIT PARTNERS INTO THE PARTNERSEIP NOT EXCEEDING ONE HUNDRED AND

FIFTY (150) PARTNERS UNLESS THE PARTNERS HAVE AFPROVED PURSUANT TO SECTION

14.04 THE ADMISSION INTO THE PARTNERSHIP OF MORE THAN ON HUNDRED AND PIFTY
(150) PARTNERS, Ay ;

5 P&S Associates, General Partnership
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Restrictions on Parmery '

803 Without the prior consent of the Managing CGeneral Pastners or all of the others
pariners, no othar Pirtner may act on behalf of the Partnership to: (1) borrow or lend money; {1i) make,
deliver or accept any commercial paper; (Hl) execute any mortgage, security agreement, bond or lease;
or {Iv) purchase or sall any property for or of the Partnership. :

Meetings of the Partners

8.04 The Partners shall hold regular quarterly meetings on the 3ed Tuesday during the
months of January, Apdl, July, and October at 1:00 Pan, &t the principle office of the Fartnership. In
the avent such Tussday falla on a declared Hollday, such meeting will take place the next following
business day, In addition ffty-one percent (81%) in interest, not In mumbers, of thi Partners may calln
special meeting- fo be held at any Hme after the glving of bwenty (20) days’ notlice to all of the
Partners,  Any Partrier may waive notice of or attendance at any meeling of the Partnets, may attend by
talephane or any other electronic communication device, or may executs a signed written consent to
representation by another Partner or’ representative, At the meeting, Partners WILL REVIEW THE
ENGAGEMENT WITH THE PARTNERSHIP OF ANY BROKER CR BROKERS AND ‘shall transact
any business that may properly be brought befors the meeting. the Partners shall designate somaone to

keep regular minutes of all tha proceedings. the minutes shall be placad In the minute bock of the

Partnership.

Artion without Meeting .

B8.05 . - Any action required by statuts or by this Agresmient to be faken at & meeting of tha ¢
Partnass or any action that may e taken ot o meeting of the Partners may be taken without & meeting i€ .

& consetit in writing, setting forih the action taken ar 1o be kaken, shall be signed by all of the Partners” -

entitled ta vote with respect to the subject matter of the consent, That congent ghall have the same - -
force and effect as a unsnimous vote of He Parfriers, Any signed consent, ot e signed copy theteof, shall

be placed in the minuta book of the Partnarship,

‘ ' Deat'h, Removal or Appeintmant of Managing Geroral Partner

shall niot be relleved of his obligations OR LIARR ITTES to the Parinership.and to the other Parmers
resulting from the evenls, actions, or transactions occurring during the period in which sueh remove
Managing Genaral Partner ssrved as Managing General Paviner. From and after the effective date of
such removal, however, the ramoved Managing General Pariner may be deemed to be a Partner, shall
forfeit all rights and obligations of & Managing Genera) Partnier, and thereafter shall have the same

rights and oblizations as 2 Partner, A MANAGING GENERAL PARTNER SHALL B® D RY.
e ----~—H{E~A:FPHW‘I‘IVEJVOTB‘OFFIF1'YZU N {(51%) OV REST, NOT I NUMBERS, OF

THE PARTNERS. THE PARTNERSHIP SHALL HAVE AS MANY MANAGING GENERAL
PARTNERS AS THE PARTNERS BY THE AFFIRMATIVE VOTE OF FIFTY.ONE (51%) IN INTEREST,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE IN THE BRST INTEREST OF
THE PARTNERSHIP, ON THE DIATH OR INCOMPETENCY OF A MANAGING GENERAL
PARTNER, ANY CO-MANAGING GENERAL PARTNER SHALL CONTINUE AS THE MANAGING
GENERAL PARTNER OR, IP THERY SHALL BE NO CO-MANAGING GENERAL PARTMNER, THEN
THE PARTNERS SHALL, WITKIN TEN (10) DAYS OF SUCH DEATH OR DECLARATION OF

INCOMPETENCY, AFPPOINT A NEW MANAGING GENERAL PARTMHR IN ACCORDANCE WITH
THE TERMS PROVIDED IN THIS AGREEMENT., - -

é P&S Assoclates, General Partnership
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ARTICLENINE ' '

TRANSFERS AND ASBIGNMENTS
No Transfer of Assignment Without'Consent

9.0t No Partner’s intaragt may be tranaferred or assigned without the express written consent
of fifty-one percent (51%) In interest, not in numbey, of the Partners provided, however, that a Partner's
Interest may be transtarred or assigned to a party who at the tima of the transfer or assigrument is a
Partner. " Any transfaree or sssignee o whom an interest In the Partniership hes been transfarred o
assigned auly who i3 not at the time of the transfer or assigmmant {3 & party to this Agreement shall be
enlitled to recaive, in acrordarce with the terms of the transfer or aspignment, the net profits o which
the assigning Partmer would otherwise bs entitied, Except as provided in the preceding santence, the
transferee or assignee shall not be a Partmer and shall not have any of the tights of the Partner, unless
and untl] the trenaferes or assignee shall have (i) recelved the approval of the Partners as provided
. IN.THIS AGREEMENT, and (ii) actepied and assumed, In writing, the terms and conditions of this

* Death or Incompetency of Partner

9,02 Neliher the death or Incompetency of a Partner shall cause the dissalution of the
Partnership. On the death or Incompetency of any Partner, the Partnership business shall be continusd
and the surviving Partners shall have the opton to allow the assets of the.decessed or Incompatent
Partnet to continue in the deceased o Incompetent Fariner's HEIR'S OR BUCCESSOR’'S place, or to

terminate the deceased or neompetont pariner’s interest and retumn to the estate hiy or her interest in

the partnership.

B. U ﬂméléurviving Partners elect to allow the estate of a deceazad Partner to continue tn the

deceased Pariner's place, the éstate shall be bound by the terms and provisions of this Agreement.

However, In the event that the Interest of a decsasead Pariners does not pase in trust or passes to tora .
than one heir or devices ot, on termination of a trust, is distyibuted to more thun ors beneficlary, then -

the Parinership shall have the right fo terminato imediately the deceased Partnar's interest i the
Partnership, In-that svent, the Partnership shall mburn to the decoaséd Partner's helrs, devises or

beneficiares, in cash, the valus of the Farinership interest as caleulated in ARTICEY BLEVEN 2 of
the date of termination,. ’

Withdrawals of Partners

9.03 Any Fariner may withdraw from the Partnership at any given time; provided,

however, that the withdrawing Partner shall give at least thirty (30) days writken notlce. THE
PARTNERSHIP SHALL, WITHIN THIRTY (30} DAYS OF RECEIVING NOTICE OF THR PARTNER'S
WITADRAWAL, PAY the withdrawing Partner, In cash, the value of his or her Perinership interest
_as cakulated in ARTICLE ELEVEN 24 of the

her legal representative shall exccute such documents and teke furiher actions ag shall reasonable be
required bo effectuate the termination of the withdrawing Parmer's interest in the Partmership,

7 ' P&S Assoclates, General Partnership
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. ARTICLE TEN

. TERMINATION OF FARTNERS
' Events of Default
10.01 The following events shall be deemed to be defaults by a Partner:
a, the fallure to make when due any contribution or advance required fo be made under the terms of

this sgresment and continuing that failura for a perled of ten (10) days after wrltten notiee of the
failure from the Managing general Fartners,

b, the violatlon of any of the other provistens of s Agreement and failivs to remiedy or cure
that vielation within {10) days after wriften notics of the failure from the Managtng General Partrirs,

.. " THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNITED STATES OR

CF ANY STATE FOR THE RBLIEF OF DEBTORS, FILING A VOLUNTARY FETITION IN
. BANKRUPTCY OR FOR AN ARRANGEMENT OR REORGANIZATION OR ADYUDICATION TO BE

INSOLVENT OR A BANKRUPT, MAKING AN ASSIGNMENT FOR THE BENEFIT OF CREDITORS.

d, SUFFERING TO BE SRIZED BY A& RECEIVER, TRUSTEE, OR OTHER OFFER APPOINTED BY
ANY COURT OR ANY SHERIFF, CONSTABLE, MARSHALL OR QTHER SDALAR GOVERNMENT

OFFICER, UNDER LEGAL AUTHORITY, ANY SUBSTANTIAL PORTION OF TTS ASSETS OF ALL -
OR ANY PART OF ANY INTEREST THE PARTNER MAY HAVE IN THI5 PARTNERSHIP AND | -
SUCH 1§ HELD IN SUCH OFFICER'S POSSESSION FOR A PERIOD GF TEIRTY (30) DAYS OR %1 .

LOI‘TGE& R

2 tha eppointment of a recelver fon afl or substantially all of the Patiner's assets and the fuﬂupé s

to have the recelver dlscharged within niinety (90) days after the sppointeient,

f. the bringing of any legal action against the Partner by his or her ereditor(s), resuliing In
Ltigation that, In the opimion if the Genara) Managlng Pariners or Bfty-one (51) percent i Interest, not
in numbers, of the other Pariners, creates a real and substantial risk of involvement of the Partnership
property, .

g THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT.OF FRAUD, GROSS
NEGLECT, - MISREPRESENTATION, EMBEZZLEMENT OR 'DISHONESTY AGAINST ~THE
PARTNERSHIP, OR COMMITTING OR PARTICIPATING IN ANY OTHER INJURIOUS ACT OR
OMISSION WANTONLY, WILLFULLY, RECKLESSLY, OR IN A MANNER WHICH WAS GROBELY

NEGLIGENT AGAINST THE FARTNERSHIP, MONETARILY OR OTHERWISE, OR BEING

COMVICTED OF ANY ACT OR ACTS CONSTITUTING A FELONY OR MIBDEMEANMOR, OTHER

THAN TRAFFIC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE' = .
.- .__.’I'.'I-FERE@F; O - )

1002 On the oecurrence of an event of a dafault by a Parmer, fifty-ane (51) percent in nterest, not in
numbers, or mora of the other Fartnars shall have the right to elect o terminate the Interest of the
defaulting Partner without aifecting a tesmination of the Partnership, This election may be made at
any time withln one () year from the date of default, on glving the defaulting Partner five {5} daya
wrltten notice of the electon, provided the default s continuing on the date the notice is given. Tha
defaulting Partner's interest shall be returned fo hirm or her in accordance with the provisions of
ARTICLE ELEVEN OF THIS AGREEMENT. ‘

The defaulting Partner’s Partnership inten_:sf_shall be reduced by the aggregate ameount of m{y
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outstanding debls of the defaulting Partner to the Partnership and also by all damages caused to the
Partnerahip by the default of the defaulting Partner, '

On retum to the defaulting Partner of his or her Interest in the Parinership, the defaulting .
Partner shall have no further interest in the Parinership ar its business or assets and the defaulting
Partner shal! execute and deliver as required any assignments or other instruments that may ba
necessary to gvidance and fully AND sifectivaly bransfer the interast of the defaulting Partner to the
non-defaulting Paringes, If the appropriate Instruments are not deltvered, sfter notice by the
General Partner that the interest is available fo the defaulting Partner, the Managing General Paetaar
may tender delivery of the intarest to the defatdting Partner and exacute, as fite defanlting Partner’s
POWER OF ATTORNEY, any Instruments AS ABOVE REFERENCED, All parties agree that the
Ceneral Managing Partners shall nat have any Individual Habllity for any actions taken in connection
HERETO,

No assignment, transfer OR TERMINATION of a defaulting Partner’s INTEREST as provided
In this Agreement shell rellave the defaulting Partmer from any personal Uability for outstanding -
Indebtedness, Yabilites, lens or obligations relating to the Partnership that may exlst on the date of

" the essignment, fransfer (OR TERMINATION, The default of arty Partner under this Agreement sha!l
not xelieve any other Partner from his, het or its Interest in the Farirership,

Fareclosurs for Defumt
10.03 If a Parimer is Iy default under‘the terms of this Agreament, the Hen provided for in

Article four, Section 4.03 may be foreclosed by the Managing General Pariner at the optlon of Afty-ona
(51) percent IN INTEREST, NOT IN NUMBERS, of the non-defauliing Fartners,

, - Transfer by Attornay-in-Fact

-
-

1004 -7 Bach Partner wakes, constitutes, and appoints the Managing General Parmers as the s
Partner’s aitorney-in-fact in the avert that the Pasiner becumes 2 defeulting Parmer whesé Interest fn
the Partnership has been foreclosed i the manger preseribed in this Article Ten, On foreclosure, the 0
Managing General Partners are authorized and alipwed to exscute and deliver 4 full assignment or ™ . -
other transfer of the defaulting partner’s interest in the Partnership and at the Managing General ..
Partners shall have no Hability to any person for making the assignment or tranwfer, LT

Additional Bffects of Defan]t

10.05 Pursuft of any of the remedies permltted by this Article Ten shall not precluda pursuit * .

of any ottier remedies allowed by taw, nor shall pursuit of any remedy pravided in this Agreement ...
conghitufe 4 forfetture or walver of any amounf due to the PARTNERSHIP DR remaining partners ot of ‘
any damages accrulng o IT OR them by reason of the violation of any of the terms, provisions and
covenanty contained in tis Agresment, - ) '

ARTICLE ELEVEN e
T e e A TR TION OF'PMTNERISHIPTNTERESTS_——
Furchase Price of Partnership Interests

1im The full purchase price of the Partnership interest of a deceased, incompetent,
withdrawn or terminated Partner shall be an amount equal to the Pariner’s capite! and indome acounts
as the appear on the Parmership books on the date of death, incompetence, withdrawal or termnation
and adfusted fo Include the Partner's disteibutive share of any Partnership net profits or losses not
previously eredited to or charged against the income and capital accounts, In deterrniniig the amount
payable under this Section, no velue shall be attributed o the goodwill of the Partnership, and
adequale provision shall be maka for any exsting contingent Nebilifies of the Partnership,

g ' P&S Assaciates, Generaf Partnership
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ARTICLE TWELVE
TERMINATION OF THE PARTNERSHIP
" 12
Termlnation Events

12,01 The Parinarship SHALL be terminated AND DISSOLVED UJPON THE HIRST TO
OCCUR OF THE FOLLOWING:

2 b ON THE SALE OF ALL OR SUBSTANTIALLY ALL OF THE ASSETS OF THE
PARTINERSHIP, UNLESS SUCH ASSETS ARE REPLACED BY SIMILAR ASSETS WITELN 4
REASONABLE TIME FOR THE FURPOSE OF CONTINUING THE PARTNERSHIP BUSINESS;

b. at any ;hn'e'oh' the WRITTEN affrmative vote of AT LEAST fifty-one {51) percant in Interest,

1t il nurbers, of the Partnars; AND

e, except as otherwise provided i this Agreement, on the oceurrence of any other avent that under
the Uniform Partnership Law would require the dissclution of general Partarship, '

" Distibution of Assets

12.02 On termination, the Paﬂners}ﬁp’ !;usiness shall be wound up as timely as in practicel
under the glrcumstances; the Parmership’s assets shall be appled as follows; (1} Trst to payment of

the autstanding Partnership labiliies; (1) thes 4o a rebusy of fhe Partner's copital n accordanga”;"
with thelr Parinership interests. Any remainder shall be dietelbuted accerding to the terms of Article 1
Five; provided, however, thut the Managing General Pattners sy retaln 4 reserve in the smount they o
determihe advisable for any-contingent Hability until such Bme as that liabtllty i3 satisfled or "\ .
discharged, If the Partner’s ¢apital has been returmed, them the balance of the reserve shall ke .
distributed in accordance with Article Pive, otherwise, capitel shall be returned in actordance wily, .
thelr Partnership interests, and then any remaining sums shell be distributed in accordance w-lth

Article Five,
ARTICLE THIRTEEN
AMENDMENTS
. In wrmng
13.01 Subject to the provisions of Article 8.01 and §.02, this Agreement, except with vespeet to

vestad rights of any Pactner, may be amended or modiied in weiting at any time by the agreement of

Parners owning rellectively at least fifty-one (51) percent In interest, not in numbers, in the
Partnership,

10 P&S Associates, Genaral Partnership
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ARTICLE FOURTEEN ‘
MISCELLANEOUS . i
Partners

14.01 THE PARTNERSHIF MAY ADMIT AS A PARTNER ANY CORPORATION,
INCLUDING AN ELECTING SMALL BUSINESS CORPORATION {8 CORPORATION") AS THAT -
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1985, AS AMENDED ("IRC™, -
CERTAIN EMPLOYER BENEFIT RLANS INCLUDING PENSION PLANS, AND CERTAIN TAX
EXEMPT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS. (“IRA"™), AS

.~ FURTHERMORE, ‘A PARTNER , IF G'THER THAN AN INDIVIDUAL, WILL B

REQUIRED TO DESIGNATE TG THE MANAGING GENERAL PARTNER FRIOR TO ADMITTANCE '/ *

N THE PARTNERSHIP, A PERSON UPON WHOM ALL NOTICES RELATING TO THE

TO THE PARTNER'S REPRESENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARTNERSHIP s
SHALL NOT BE OBLIGATED TO MAKE DISTRIBUTIONS TO ANY QTEHIER PERSON WHO HAS
AN INTEREST IV A PARTNER, PAYMENT TO SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY KAVE TO SUCH PARTNER. .

' IRA ACCOUNTS | R
1402 NOTICE 13 HEREBY GIVEN TO ANY PARTNAR CONSISTING OF AN IRA ACCOUNT.’
THAT TH8 PARTNERSHIP IS NOT ACTION. AS A FIDUCIARY ON BEHALF OF THb TRA
ACCOUNT, .

- LIMITATIONS ON LIABILITY

AND/OR OMISSIONS INVOLVING INTEN TTONAL WRONGDOING, FRAUD, AND BRRACHES
OF FIDUCIARY DUTIES OF CARE AND LOYALTY, ACTIONS OR OMISSIONS TAKEN IN
RELIANCE UPON THE ADVICE OF LEGAL COUNSEL APPROVED BY MIFTY-ONE PERCENT (51%)

11 F&8 Assoclates, General Partnership
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IN INTEREST, NOT IN NUMBERS, OF THE PARTNERS AS BEING WITHIN THE SCOPE
CONFERRED BY THIS AGREEMENT SHALL BE CONCLUSIVE EVIDENCE OF GOOD FAITH;
HOWEVER, THE PARTNERS SHALIL NOT BE REQUIRED TO PROCURE SUCH ADVICE TO BE  +
ENTITLED TO THE BENEFIT OF THIS SECTION. THE PARTNERS HAVE THE RESPONSIBILITY
TO DISCHARGE THEIR PFIDUCIARY DUTIES OF CARE AND LOYALTY AND THOSE

ENUMERATED IN THIS AGREEMENT CONSISTENTLY WITH THE OBLIGATION OF GQOR
FATTH AND FAIR DEALING, ‘

Addidona) Partners

1404 THE PARTNERSHIP MAY ADMIT UP TO ONE HUNDRED AND FIFTY (150) PARTINERS
INTO THE PARTNERSHIP. IN ACCORDANCE WITH SECTION 3.02. THE PARTINERSHIP SHALL
HAVE THE RIGHT TO ADMIT MORE THAN ONE HUNDRED AND FIFTY {150) FARTNERS INTO
TYIE PARTNERSHIP ONLY BY THE BXPRESS WRITTEN CONSENT OF FIFTY-ONE PERCENT
{51%) IN INTEREST, NOT IN NUMBER, OF THE PARTNERS. ANY NEW OR ADDITIONAL

PARTNER SHALL ACCEFT AND ASSUME IN WRITING THE TERMS AND CONDITIONS OF THIS
AGREEMENT,

SUTTABILITY

1405 EACH PARTNER REFRESENTS TO THE PARTNERSHIP THAT I¥ THE PARTINER 1S NOT
AN ACCREDITED INVESTOR, AS DEFINED IN THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT") (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL .
PARTNERS IN WRITING WITHIN TEN (10) DAYS FROM THE DATE OF THAT PARTNER'S
ADMISSION INTO THE PARTNERSHIP, AN ACCREDITED INVESTOR AS DEFINED IV THE ACT .
15: A NATURAL PERSON WHO HAD INDIVIDUAL INCOME OF MORS THAN $200,000.00 IN 5
EACH OF THE MOST RECENT TWO (3) YEARS OR JORNT INCOME WITH THEIR SPOUSE IN Vo
EXCESS OF $300,000.00 IN BACH OF THE MOST RECENT TWO (2) YEARS AND REASONABLY | _
EXFECTS TO REACH THAT SAME INCOME LEVEL FOR THE CURRENT YEAR; A NATURAL - |
PERSON WHOSE INDIVIDUAL NET WORTH (LE., TOTAL ASSETS IN EXCESS OF TOTAL
LIABILITIES), OR JOINT NET WORTH WITH THEIR SPOUSE, AT THE TIME OF ADMISSION L
INTO THE PARTNERSEIIP 18 IN EXCESS OF §1,000,000.00; A TRUST, WEICH TRUST HAS TOTAL
ASSETS IN BXCESS OF $5,000,000.00, WHICH I8 NOT FORMED FOR THE SPECTEIC FURPOSE OF
ACQUIRING THE PARTNERSHIP INTEREST HEREIN AND WHOSE INVESTMENT 18 DIRECTED
BY A SOPHISTICATED PERSON WHO HAS SUCH KNOWLEDGE AND EXPERIENCE IN
FINANCIAL AND BUSINESS MATTERS THAT HE IS CAPABLE QF EVALUATING THE MERITS b
AND RISKS INVOLVED IN BECOMING:A PARTNEX; ANY ORGANIZATION DESCRIRED: IN BHSHL
SECTION E0L(c)(3) OF THE IRC, CORPORATION, MASSACHUSKETTS OR SIMILAR BUSINESS .
TRUST, OR PARTNERSHIF, NOT FORMED FOR THE SPECIFIC PURPOSE OF ACQUIRING THE
PARTNERSHIP INTEREST HEREIN, WITH FOTAL ASSETS IN EXCRSS OF $5,000.000.00; ANY '
PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTION 3(a)(2) OF THE ACT
OR ANY SAVINGS AND LOAN ASSOCIATION OR OTHER INSTITUTION AS DEFINED IN
o SECTION-3()(5) - (A)-OF THE-ACT, WHEFHER-ACTING T TS INDIVIDU AL OR TIDUCIARY ™
CAPACITY; ANY BROKER-DEALER REGISTERED PURSUANT TO SECTION 15 OR SECTION 2(13)
OF THE ACT; ANY INVESTMENT COMPANY REGISTERED UNDER THE INVESTMENT
COMPANY ACT OF 1940 OR A BUSINESS DEVELOFMENT COMPANY AS DEFINED IN' SECTION
2(a)(48) OF THA ACT; ANY SMALL BUSINTSS INVESTMENT COMPANY LICENSED BY THE U.S,
SMALL BUSINESS ADMINISTRATION UNDER SECTION 301(c) OR (d) OF THE SMALL BUSINESS
INVESTMENT ACT OF 1958; ANY FLAN ESTABLISHED AND MANTAINED BY A STATE, ITS
POLITICAL SUBDIVISION, OR ANY AGENCY OR INSTRUMENTALITY OF A STATE OR 115
POLITICAL SUBDIVISIONS, FOR THE BENEFIT OF ITS EMPLOYEES, TF SUCH PLAN HAS TOTAL
ASSETS IN EXCESS OF #5,000,000; ANY EMPLOYEE BENEFIT PLAN WITHIN THE MEANING OF
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DECISION IS MADE BY & PLAN FIDUCIARY, AS DEFINED IN SECTION 8(21) OF SUCH ACT,
WHICH IS EIYHER A BANK, SAVINGS AND LOAN ASSOCIATION, INSURANCE COMPANY,
OR REGISTRRED INVESTMENT ADVISOR, OR IF THE EMPLOYEE BENEFIT PLAN HAS TOTAL
ASSETS IN EXCESS OF $5,000,000,00, OR, I¥ A SELF-DIRECTED FLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS; AND, ANY

iN'g’I“t' WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS AS DEFRNED
B VEI

Notices

1406  Unless otherwise provided heratn, any notice or other communivation herein required or
pertnitied to be given shall be'in writing and may be personally served, tolecoples, telexed or sent by
United States mail and shall be deemed t have bass giver. when delivered In person, or upon recelpt of
telecopy’ or teldx of three (3) business days after depositing it in the United States mall, registered or
- od, when postags prepafd and properly gddressed. For purposes theteof, the addresses of the
parties harets are as set forth in Exhibit “A” and may ba changed if specified in vrniting and delivered
in aecordance with the terms of this Agreement. . :

FLORIDA LAW TO AFPLY

1407 THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF FLORIDA WITHOUT REGARD TO THE
FRINCTPLES OF CONFLICT OF LAWS, , L
13 . .

o Disputen

14,08 The Paririers shall make a good faith effort to setile any dispute or claim atsing undes

this Agreement. If, however, the Pariners shall fadl ko resclve's dispute or claim, the Partners shall
submit &t to arbitration before the Florlda office of the Amerigan Arbltration Agsociation, In any
arbitration, the Pederal rules of Clvi] Procedute and the Pederal rules of Hvidenca, ae then existing,
shall apply. fadgment on eny arbitration awards may be entered by any court of campetent jurisdiction.

Herdings

e 3409 o Bection hasdings used in this A'greeme'nt are ncluded herein for converdence or raference

o?ly and shall not constitute & part of this Agresment for any other purpese or bé given any substantive
effect,

Part{es Bound-

- .___n.,,,._lé.m*.,,,.....“‘__’Ihis.Ag::eementshall.be-bmdmg—enlanc—i—mre—ﬁa—ﬂw—beneﬁ{-of-thevparﬂer}mretumd' T

thelr respective heirs, sxecutors, administrators, lagal representatives, suceessors and asalgns when
permitied by this Agreement, ) '

Severabliity

1411 In case eny ona ot more of the provislons ¢onksined in this Agreament ghall, for any
reason, be held invalid, {llegal or unenforceable iy any respect, that tnvelid, fllegal or unenforceable
Pprovisions shall not affect any other proviston contained IN THIS AGREEMENT.
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Ceuntarparts

1412 ;. This Agreement and uny amendments, walvers, consants or Mpplé{!i;g\!;;ﬁ;aybe executed
in any number of counterparts each of which when 66 executed and delivered shall be deemed an
original; butail such counterparts together shall constitute by one and the same Instrument,

Gender and Numbar .
14.13 Whenaver the context shall requtrs, all words in this Agre&mént in the male gendar

shall be deemed fo include B famale or neuter gender AND VICE VERSA, AND all gingular words
shall inchude the plural, and all plural works shall include the singular. |+ 'y

RN * Prior Agraements Supesseded

T1414 This Agreement supersédes any prior understandings or written or oral agreements
among the parties respecting the subject matter contalned herelr. g .

78 , P&S Assoolales, General Partnetship
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P & S ASSOCIATES, General Partnership
c¢lo SULLIVAN & POWELL
6550 N. Federal Hwy., Suite 210
Ft. Launderdale, FL  33308-1464

The parties hercto have cxecuted this Agreement by the signature and date set

@ forth belo (Sign and date)

/@._.-._LG)A

Date: X /1 &-/%-%d

Date:

Date:

Date:

€
n

I elect to receive my distributions on a quarterly basis.

I elect to have my quarterly distribution re-invested in the Partnership.

C@(Tiﬂe of Your Account)

Name, Address &
Telephone # and Fax #

X _Congregation of the Holy Ghost

Western Province, Inc.

919 Briarcliff Drive, San Antonio

Texas 78213-2297

Telephone: 210/349-6349

Fax: 210/349-9251

Soc. Sec. # or Capital Contribution
Federal ID#

F

X_84-0534151 Y S0t ot 0O

RECEIVED
DEC 1 $ 1895

BY:
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P & S ASSOCIATES, GENERAL
PARTNERSHIP and S & P ASSOCIATES
GENERAL PARTNERSHIP,

£

Plaintiff,
V.

ROBERTA P. ALVES, ET AL.,

Defendants.

IN THE CIRCUIT COURT OF THE 17"
JUDICIAL CIRCUIT, IN AND FOR
BROWARD COUNTY, FLORIDA

CASE NO. 12-028324 (07)
COMPLEX LITIGATION UNIT

/

NOTICE OF DEADLINE TO RESPOND
(IN SUPPORT OR OPPOSITION) TO THIS MOTION

This Court’s Second Order Resetting Deadlines and Case Management
Conference provides that interested parties shall have until June 30, 2013
to file any responses and/or objections to this Motion. It is anticipated that
the Court will rule on how the funds the Conservator is holding should be
distributed. Failure to respond and/or object may result in a waiver of

certain rights,

CONSERVATOR’S MOTION FOR SUMMARY JUDGMENT TO: (i) APPROVE
DETERMINATION OF CLAIMS, (ii) APPROVE PLAN OF DISTRIBUTION,

AND (iii} ESTABLISH OBJECTION PROCEDURE

Philip J. von Kahle (the “Conservator”), as Conservator for P&S Associates,

General Partnership (“P&S”) and S&P Associates, General Partnership (“S&P) (together,

the “Partnerships™), by and through undersigned counsel, pursuant to the Conservator

Order (as defined below) hereby files the Conservator’s Motion for Summary Judgment

to: (i) Approve Determination Claims; (ii) Approve Plan of Distribution, and (iii)

Establish Objection Procedure (the “Distribution Motion™), and in support thereof states

as follows:
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L BRIEF STATEMENT OF UNDISPUTED FACTS

The Partnerships were each victims in what has become known as the largest
fraud in human history, the Bernard L. Madoff Investment Securities LLC (“BLMIS™)
ponzi scheme (the “Ponzi Scheme”). Most of the Partnerships’ many general partners
(the “Partners™) were, in turn, victims of the Ponzi Scheme.

However, as some Partners received cash distributions and others rolled their
paper “profits” back into their investment, the Partners have not borne the Partnerships’
losses equally,

Some of the Partners lost their entire investments: others received millions of
dollars more than their investments. For this reason and othets, the Partners may have
different views on how to distribute the Partnerships’ remaining assets.'

In July of 2012, the Partnerships commenced the instant interpleader action
principally seeking judicial oversight and direction as to the appropriate method of
distributing the Partnerships’ remaining assets (the “Interpleader Action™).

In August of 2012, certain Pariners filed a lawsuit against the Partnerships’
Managing General Partner, Michael Sullivan.* This lawsuit alleges, among other things,
that Mr. Sullivan diverted millions of Partnership dollars to himself and other insiders.

In the Conservator Suit, the plaintiffs requested, inter alia, the appointment of a
neutral professional to take over the Partnerships, to pursue the Partnerships® best

interests, and to report to this Court and the Partners.

' Likewise, the Partners may have different views on whether Partners are entitled to keep distributions
received in excess of their investments.

¢ Matthew Carone, et. al. v. Michael D. Sullivan, Case No. 12-24051 (07) (the “Conservator Suit”).

2
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On January 17, 2013, this Court granted the plaintiffs’ request and appeinted Philip
Von Kahle as Conservator of the Partnerships by entering the Order Appointing Conservator
(the “Conservator Order”). The Conservator Order provides, among other things, that the
Conservator’s duties include:

Winding down of the affairs of the Partnerships and distribution of assets of

the Parinerships, including following up on the Interpleader Action filed

with the Court in determining how the partnership funds are to be

distributed, making all necessary and appropriate applications to the

Court in order to effect such wind-down and distributions.

Conservator Order at 5.(a) (emphasis added).

On May 6, 2013, this Court entered its Second Order Resetting Deadlines and
Case Management Conference in the Interpleader Action (the “Management Order”).
The Management Order requires the Conservator to submit his recommendations with
respect to distribution by May 31, 2013. The Management Order allows interested
parties to file responses (in support or objection) to the Distribution Report through and
until June 30, 2013.

The purpose of this Distribution Motion is to explain the Trustee’s proposed
method of distribution and the basis for the same, and to describe the objection procedure
for parties-in-interest to respond to the proposed distribution plan. To that end, this
Distribution Motion: (i) provides the relevant background and the Partnerships’
relationship to the Madoff Ponzi; (ii) identifies the Partnership Property; (iii) explains the
method of determining whether a Partner is eligible to receive a distribution; (iv)
describes distribution methods available to the Conservator; (v) explains why the

particular distribution method was selected by the Conservator; and {vi) proposes an

equitable and efficient objection procedure.
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II. RELEVANT BACKGROUND

Partnerships Invest in the BLMIS Ponzi Scheme

The Partnerships were formed pursuant to written partnership agreements dated
December 11, 1992. In 1994 the partnership agreements were amended (the
“Partnerships Agreements).” The Partnerships’ stated purpose was to invest in securities.
In practice, the Partnerships invested exclusively in BLMIS.

In late 2008 it was discovered that BLMIS was a ponzi scheme orchestrated by,
among others, Bernard Madoff. Thereafter, a liquidation proceeding was commenced in
the Southern District of New York to liquidate BLMIS pursuant to the Securities
Investment Act (“SIPA™) (the “BLMIS Liquidation™).

Conservator is Appointed Over the Partnerships

On August 24, 2012, certain of the partners of the Partnerships instituted the
Conservator Suit. The Conservator Suit sought, among other things, to enjoin the
Managing General Partner of the Partnerships, Michael D. Sullivan (“Sullivan™), from
exercising control over the Partnerships, their books and records, and their assets. The
plaintiff's in the Conservator Suit also sought the appointment of a receiver over the
Partnerships.

As previously discussed, this Court appointed the Conservator over the
Partnerships in the Conservator Suit. As part of his duties, this Court tasked the
Conservator with advancing the Interpleader Action and with making recommendations

with regard to the method of distribution of assets to Partners.

* Copies of the Restated Partnership Agreement of S&P (“S&P Partnership Agreement”) and Restated
Partnership  Agreement of P&S (“P&S Pattnership Agreement”, collectively the “Partnerships
Agreements”) were attached as exhibits to the Amended Complaint in this Interpleader Action.
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Consistent with the Conservator Order, this Distribution Motion advances the
objective of distributing Partnership Property in a structured and judicious manner.

IIl.  Partnership Property

The principal sources of Partnerships’ Property are: (i) the claims asserted by the
Partnerships in the BLMIS Liquidation; (ii) funds the Partnerships held in certain bank
accounts prior to the discovery of the Ponzi Scheme; and (iii) claims and causes of action
the Partnerships have against certain individuals, professionals, and entities.*

With respect to the Partnership claims in the BLMIS Liquidation, the Partnerships
filed separate claims for the losses they incurred.

S&P filed a claim in the amount of $44,768,253.86 (the “S&P Claim”) and P&S
filed a claim in the amount of $18,180,533.93 (the “P&S Claim™) (together, the
“Partnetships’ Initial Claims™). Upon information and belief, the figures used in
compiling the Partnerships’ Initial Claims were based on the (now admittedly faise)
account statements reflecting both the cash investments and “paper profits”.

Initially, the Madoff Trustee denied the Partnerships’ Initial Claims outright. In
fact, the Madoff Trustee asserted claims against the Partnerships to avoid certain transfers

and to recover monies from the Partnerships (the “Partnerships Transfer Suits™).

* At present, the Partnerships have filed two lawsuits seeking recovery for the Partnerships. The first is
against certain insiders and affiliates of insiders of the Partnerships. The second is against certain Partners
who received greater distributions from the Parmerships than the contributions they made to the
Partnerships (Wet Winners).
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Ultimately, the Madoff Trustee entered into settlement agreements with cach of
the Partnerships which resolved, among other things, the Partnerships® Initial Claims and
the Partnerships Transfer Suits (the “Settlement Agreements™).”

Pursuant to the Settlement Agreements, the Madoff Trustee agreed to allow the
Partnerships’ Initial Claims in amounts which reflected an analysis of the Partners’ net
investment (total contributions less total distributions) in BLMIS. Upon information and
belief, the Madoff Trustee based his analysis on all of the books and recotds available to
him.

‘The S&P Claim was allowed in the gross amount of $10,131,036.00. The P&S
Claim was allowed in the gross amount of $2,406,624.65 (together, the “Partnerships’
Allowed Claims™),

As of the date of this Distributiori Motion, the Conservator has received approximately
$4,519,086.93° on account of the S&P Allowed Claim (including $175,000.00 as part of the
SIPC claim). The Conservator has received approximately $921,183.727 on account of the
P&S Allowed Claim. Prior to the appointment of the Conservator certain of these funds were
held by the law firm Becker & Poliakoff LLP.

Additionally, the Conservator is in possession of certain funds that were held in

BB&T bank accounts of the Partnerships. For S&P, such funds were in the amount of

* Copies of the Settlement Agreements were attached as Exhibit “C” to the Second Amended Complaint in
the Interpleader Action.

® First Interim Distribution of $466,230.28 plus Second Interim Distribution of $3,399,570.44 plus Third
interim Distribution of $478,286.21 plus $175,000.00.

7 Comprised of funds from the Second Interim Distribution of $807,566.97 plus Third Interim Distribution
of $113,616.75.
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$20,602.37. For P&S, such funds were in the amount of $610,750.87 plus §50,606.21 for
a total recovery of $661,357.08.

Finally, the Partnerships assert claims or may assert claims against, among others,
certain individuals who were insiders or related to insiders of the Partnerships, certain
Partners who received greater distributions than they were entitled, and others.

The relevant information is summarized as follows:

S&P Partnership P&S Partnership

Partnerships’ Initial Claims $44,768,253.86 $18,180,533.93

Partnerships’ Allowed Claims $10,131,036.00 $2,406,624.65

Total Received on Account of $4,344,086.93 $921,183.72
Pattnerships’ Allowed Claims

SIPC Claim $175,000.00 N/A

Monies Received From BB&T $20,602.37 $661,357.08

Claims and Causes of Action held | Value To Be Determined | Value to Be Determined

by the Partnerships
Interest on Funds $4,235.00 $1,658.20

The Partnership Property may increase in the event the Madoff Trustee authorizes
additional distributions on account of the Partnerships’ Allowed Claims. While it is as
yet uncertain, it is reasonably anticipated that the Partnerships will receive future
additional distributions from the Madoff Trustee on account of their Allowed Claims. As
such, the Conservator recommends consistent application of the distribution method

recommended herein to all further and future distributions.

PS 0023




With respect to the Partnerships’ claims and causes of action, the Partnerships
commenced certain lawsuits which, if successful, may provide substantial additional
recoveries for the Partnerships. The lawsuits are styled: Margaret Smith as General
Partner of P&S Associates, General Partnership and S&P Associates, General
Partnership, Plaintiffs v. Janet A. Hooker Charitable Trust, et. al., Case No. 12-034121
(07) (the “Net Winner Lawsuit”) and Margaret Smith as General Partner of P&S
Associates, General Partnership and S&P Associates, General Partnership, Plaintiffs v.
Michael D. Sullivan, et. al., Case No. 12-034123 (07) (the “Insider Lawsuit™) (together,
the “Lawsuits”). The Lawsuits are currently pending in the Complex Litigation Division
in the Circuit Court of the Seventeenth Judicial Circuit, in and for Broward County,
Florida.

At this time, the funds available for the initial interim distribution, net of holdbacks for
administrative costs and other claims, for S&P Partners is approximately $3,900,000.00.

At this time, the funds available for the initial interim distribution, net of holdbacks for
administrative costs and other claims, for P&S Partners is approximately $1,000,000.00,

The Conservator’s proposed interim distribution is of approximate 69.57% of all funds
for P&S and 87.85% for S&P. In the BLMIS Liquidation, the Madoff Trustee has distributed
only 53% percent of monies available for distribution and has reserved the remaining funds.®

Notwithstanding the standard set by the Madoff Trustee, the Conservator believes that
the interim distribution percentages recommended here are appropriate and provide the
Partnerships sufficient reserves to fund the costs associated with the administration of the

Conservatorship including reserves for contingencies.

* http://www.madofftrustee.com/recoveries-25 htm!
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IV. PARTNER CLAIMS ANALYSIS/CAPITAL ACCOUNT

A. Overview of the Conservator’s Claims Analysis

Shortly after his appointment, the Conservator received certain documents,
including the available Partnerships’ accounting records from GlassRatner.” The
Conservator and his professional staff at Michael Moecker and Associates, Inc, have
reviewed and analyzed the Partners’ interests in the Partnerships and their relative rights
in the current assets of the Partnerships’ Property.

To accurately determine each individual Partner’s capital account, the
Conservator and his team was required to recreate each account based on the total cash
contributions made by the Partner and total cash distributions received by the Partner
from the beginning of the Partnerships. Moreover, as the original Partnership records
reflected hundreds and hundreds of transactions accounting for reductions of each
Partner’s capital account for fees and other costs, adjustments were required to determine
cach Partner’s true ‘net’ position.

Additionally, during his investigation the Conservator discovered, among other
things, (i) that certain Partners received impermissible commissions or referral fees from
the Partnerships;'® and (ii) that certain Partners’ accounts were moved from the

Partnerships to other entities without permission,

? Substantially all of the documents received from GlassRatner were in hardcopy form. The Conservator
undertook significant efforts to input the relevant information into electronically analyzable format,

' The Conservator’s analysis and recommendations contemplate withholding distributions from Partners

who received commissions and referral fees until a resolution of the Partnerships claims against such
Partners is reached.

9
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In connection with such discoveries, the Conservator has issued several requests
for additional information from the Partnerships’ principals and related entities.

In connection with such requests, the Conservator filed, among other things,
motions for contempt against Michael Suilivan and Steve Jacob for failing to comply
with the Conservator’s demands and Court Orders.

To date, Mr, Jacob has failed and refused to turnover all of the requested materials

and has objected to the Conservator’s requests for information. Mr. Jacob has also

opposed substantially every effort of the Conservator, including by purporting to be

Managing General Partner of S&P and sending a ‘Call to Action® letter with misleading

information to the Partners. Mr. Jacob’s actions have had a detrimental effect upon the

administration of the Conservatorship and have led to increased costs and expenses for

the Parinerships.

Upon information and belief, after entry of Stipulated Protective Order, Mr.
Sullivan has made a good faith effort to respond to the Conservator’s requests. However,
it is unknown whether additional relevant information has been withheld from the
Conservator, The Conservator is still in the process of reviewing the tremendous amount

of information only recently turned over.!

"' The Conservator has also discovered that principals of the Partnerships were associated with and paid
commissions and/or referral fees to Frank Avellino and Michael Bienes (“*A&B™), defendants in the Insider
Lawsuit. In 1992, A&B were investigated by the SEC. “According to the SEC complaint, Avellino &
Bienes had apparently been feeding funds to Madoff for years, possibly as long as thirty years, back to
1962. By the late 1980°s, A&B actually had its own feeder funds, at least two smaller firms, funneling
funds into it ... The SEC’s primary issue with A&B was the lack of proper securities registration per the
1933 Securities Act ... The firm was shut down in 1993, an $875,000 fine was paid, and A&B and the
other two feeder funs were required to return the funds to investors.” Peter Sander, Madoff — Corruption,
Deceit. and the Making of the World’s Most Notorious Ponzi Scheme 93 {The Lyons Press 2009). The
Conservator has discovered evidence that A&B were business associates with principals of the Partnerships
and that certain investors in A&B’s *shut down’ MadofT feeder fund were transferred to the Partnerships.

10
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Attached hereto and incorporated by reference herein as Exhibit “A” (P&S) and

Exhibit “B” (S&P) are spreadsheets reflecting the results of the Conservator’s analysis

(the “Spreadsheets™).

Based on the review of the available documents, the Conservator has determined

that the Partners generally fall within one of two classes:

1.

The first class of Partners is comprised of Partners who contributed more
cash to the Partnerships than they received distributions. from the
Partnerships. On a ‘net’ basis, these Partners — Net Losers — lost at least
some investment dollars that originated cutside of the Ponzi Scheme (“Net
Loss™).

The second class of Partners is comprised of Partners who received more
distributions from the Partnerships than they made contributions to the
Partnerships. On a ‘net’ basis, these Partners — Net Winners — received
100% of their investment dollars plus at least some amount of money
(“fictitious profits’) which originated from the Ponzi Scheme (“Net

Winnings™).

As discussed above, within each class, documents discovered by the Conservator

reflect that certain Partners received impermissible commissions and/or referral fees, The

Conservator recommends withholding distributions from such Partners until all such

issues are fully resolved.

11
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To protect the identities of all of the Partners, the Spreadsheets identify Partners
by Investor Account Number.'

Each of the Spreadsheets contain: 1) the Partners’ Investor Account Number; 2)
the amount of Net Loss or Net Winnings; 3) a proposed interim distribution amount; and
4) remarks or footnotes with specific information for certain Partners. Please note, in
certain circumstances accounts held by the same investor were combined (consolidated)
to reach a total ‘net’ figure for the particular Partner.” For example, if John Doe is a
Partner with two accounts: Account #1 which is a Net Winner of $10,000; and Account
#2 which is a Net Loser of $15,000, Account #1 and Account #2 were consolidated
resulting in John Doe being treated as a Net Loser in the consolidated amount of
$5,000."

As is more fully discussed below, the Conservator recommends that the Net
Losers be entitled to a ¢laim in the amount of their Net Loss (an “Allowed Claim™).

As recommended, each Net Loser shall have a claim against the particular

Partnership in which they were a Partner. For clarity, S&P Net Losers will have an

" If you are a Partner and you do not know your Investor Account Number, please contact the attorneys for
the Conservator at the undersigned law firm by calling 954-712-7400. Please have available information to
help confirm your identity.

" Corporate formalities have been respected such that accounts were not consolidated where an individual
Partner is also the owner of an entity Partner, For Example, John Doe Is a Partner with Account #1. John
Doc is also the owner of Company ABC. Company ABC is a Partner with Account #2, Account #1 and
Account #2 were not conselidated.

"* The right of setoff (also called "offset") allows entities that owe each other money to apply their mutual
debts against each other, thereby avoiding "the absurdity of making A pay B when B owes A." Studley v,
Boylston Nat. Bank, 229 U. S. 523, 528 (1913); see also Wiand v. Meeker, 8; 10-CV-166-T-EAK, 2013 WL
298335 at *4 (M.D. Fla. Jan. 23, 2013) (noting that set-off is appropriate in certain instances where
investors have multiple accounts).

12

PS 0028




Allowed Claim equal to their Net Loss against S&P. Likewise, P&S Net Losers will
have an Allowed Claim equal to their Net Loss against P&S.

The Conservator proposes to distribute Partnership Property on a pro rata basis,
to the Net Losers based on their Allowed Claims,

Until the Net Losers are made whole, the Conservator objects to all claims of Net
Winners, Furthermore, pursuant to the Net Winner Lawsuit, the Partnerships have
asserted claims to recover the Net Winnings paid to the Net Winners.

B. The Partners’ Allowed Claims
P&S Net Losers

Based on the Conservator’s analysis, there are forty-seven (47) P&S Net Losers.
The Conservator recommends allowing the P&S Net Loser’s Allowed Claims against
P&S in the total amount of approximately $9,742,612.61. See Exhibit “A”.

The Conservator respectfully requests that this Court permit distributions to the
P&S Net Losers on a pro-rata basis, i.e., the P&S Net Losers will share in the distribution
based on their relative net [osses.

S&P Net Losers

Based on the Conservator’s analysis, there are approximately fifty-seven (57)
S&P Net Losers. The Conservator recommends allowing the S&P Net Loser’s Allowed
Claims against S&P in the total amount of approximately $20,791,854.30, See Exhibit
“B”.

The Conservator respectfully requests that this Court permit distributions to the
S&P Net Losers on a pro-rata basis, i.e., the S&P Net Losers will share in the distribution

based on their relative Net Losses.
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Net Winners

At this stage, and absent distributions that would make the Net Losers whole, the
Conservator respectfully recommends that this Court disallow all claims of Net Winners.
Based upon the review of the Partnerships books and records, the Conservator has
identified approximately ninety-seven (97) S&P Net Winners and thirty-one (31) P&S
Net Winners that are not entitled to a distributive share of the Partnerships® Property. See
Exhibits “A” and “B”.
C. Partners Requiring Additional Disclosure

Guardian Angel Trust, LLC.

Guardian Angel appears on the books and records of S&P as a Partner.

Based upon, among other things, the Conservator’s review of the available books
and records of the Partnerships, it appears that certain Partners were unknowingly
transferred from being partners in one of the Partnerships to being partners of Guardian
Angel Trust, LLC (“Guardian Angel”). Guardian Angel appears to be an entity formed
by the insiders of the Partnerships and still appears to be controlled by insiders of the
Partnerships.

In fact, certain partners of Guardian Angel have contacted the Conservator in
writing and have requested that he oversee the distribution to the partners of ‘Guardian
Angel.

Upen information and belief, certain individuals hold accounts in both the S&P
or P&S and Guardian Angel. Consistent with the Conservator’s methodology of

consolidating accounts held by the same individual, the Conservator has requested that
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Steve Jacob (“Jacob™), the purported managing member of Guardian Angel, identify the
partners of Guardian Angel and their relative interest in Guardian Angel.

To date, Jacob has failed and fefused to turn over information relative to Guardian
Angel. According to Jacob’s May 10, 2013, Objection Response to Notice of Intent to
Issuance of Subpoena Upon Guardian Angel Trust and Incorporated Memorandum of
Law and Intent to File for Protective Order, Guardian Angel ceased operations on
December 11, 2008.

Jacob is also a defendant in the Insider Lawsuit which alleges, among other
things, that certain insiders of the Partnerships diverted millions of dollars of Partnership
funds to themselves and others.

The Conservator recommends that the distribution methodology applied to the
Partners of the Partnerships also be applied to the partners of Guardian Angel.

However, absent complete and full disclosure, the Conservator cannot determine
the particular partners of Guardian Angel’s respective Allowed Claims. Therefore, at this
Juncture, the Conservator respectfully recommends reserving but withholding all
proposed distributions to Guardian Angel.

SPJ Limited Investments, Lid.

SPJ Limited Investments, Ltd. (“SP}”) appeats on the books and records of S&P
as a Partner. It appears that SPJ was formed by insiders of the Partnerships to create a
conduit for self-directed IRA monies (“IRA Investors™) to be.invested in the Partnerships.
Like Guardian Angel, SPI still appears to be controlled by insiders of the

Partnerships and Jacob purports to be one of its managing general partners.
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Like Guardian Angel, certain partners of SPJ have contacted the Conservator in
writing and have requested that he oversee the distribution to the partners of SPJ.

According to Jacob, such IRA Investors were required to go through a qualified
custodian to invest in SPJ (a “Custodian™). Notwithstanding the diligent search of the
Conservator and requests of Jacob to provide relevant information, the IRA Investors’
Custodian(s) have not been identified. To date, Jacob has failed and refused to cooperate
with the Conservator. In fact, on May 10, 2013, Jacob filed his Objection to [the
Conservator's] Notice of Intent to Issuance of Subpoena upon SPJ Limited Investments
and Incorporated Memorandum of Law (the “Objection”). Notwithstanding that certain
of the investors of SPJ appear to be Net Losers and may be cntitled to a distribution,
according to Jacob “SPJ ceased operations on December 11, 2008, and is winding down
is operations.” Objection at 1.

Absent identification of the appropriate Custodian and confirmation that a
distribution to such custodian comports with all applicable law, the Consetvator
recommends reserving but withholding all proposed distributions to SPJ.

V. THE CONSERVATOR’S PROPOSED PLAN OF DISTRIBUTION

A. Distribution Methods Available to the Conservator

The Conservator, with the aid of counsel, has become knowledgeable of the
relevant statutory and case law regarding the various methodologies applied in
distributing assets to good faith investors in connection with fraudulent schemes such as
the Ponzi Scheme. Certain of the methods rely on principles of equity and fairness; while
other methods apply concepts of partnership law. Based upon the Conservator’s review
he has identified the following methods as possible distribution methodologies:
Equitable Methodologies:

16

PS 0032




1. Net Investment or Cash-In-Cash-Out-Method
- 2. Rising Tide Method
Partnership Law Methodologies:
1. Partnership Agreement Method
2. Statutory General Partnership Law Method

Based on his analysis of these distribution methodologies, consistent with the
methodology employed by the Madoff Trustee, the Conservator respectfully recommends
application of the Net Investment Method in this case. Other methodologies are
described herein in order to more fully advise the Court and all the Partners of the issues
the Conservator considered in reaching his recommendation.

B. Equitable Methods

In any analysis of a partners’ interests in a partnership whose only source of
profits was from a known ponzi-scheme, it must be admitted that the statement balances
are inaccurate and any reference to ‘profit’ or ‘interest’ in such statements are falsehoods.
See Focht v. Athens (In re Old Naples Sec., Inc,), 311 B.R. 607, 616-617 (M.D. Fla.
2002).

Based on a review of all available records of the Partnerships, the only source of
the Partnerships’ purported profits was derived from the Ponzi Scheme. Thus, any
statement reflecting *profits’ or “interest’ is false.

Any equitable method of distribution therefore must accept the premise that no
profits or interest was ever earned by the Partnerships, or their respective Partners,

As such, equitable methods of distribution reject account balances based on

statements which include false profits,
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Equitable methods seek to allow a professional fiduciary to “unwind, rather than
legitimize” a ponzi scheme. In re Peariman, 484 B.R. 241, 243 (Bankr. M.D. Fla. 2012).
Additionally, “recognizing returns from an itlegal financial scheme is contrary to public
policy inasmuch as it legitimizes the proscribed investment scheme.” In re Peariman,
484 B.R. 241, 244 (Bankr. M.D. Fla. 2012); SEC v. Credit Bancroft, Ltd., No. 99 Civ.
11395, 2000 WL 1752979, at *40 (S.D. N.Y. Nov. 29, 2000), aff’d 290 F.3d 80 (2d Cir.
2002) (“Since all the funds were obtained by fraud, to allow some investor to stand
behind the fiction that [the] the Ponzi scheme had legitimately withdrawn money to pay
them ‘would be carrying the fiction to a fantastic conclusion.™); Focht v. Athens (In re
Old Naples Sec., Inc.), 311 BR. 607, 616-617 (M.D. Fla. 2002) (“permitting claimants to
recover not only their initial capital investment but also the phony ‘interest’ payments
they received and rolled in another transaction is illogical. No one disputes that the
interest payments were not in fact interest at all, but were merely portions of other
victims’ capital investments™).

Accordingly, the equitable methods do not credit a partner’s account for the
fictitious profits or interests associated with it. This approach furthers the goal of
restoring a defrauded investor’s principal before others receive profits and interest. s re
Pearlman, 484 B.R. 241, 244 (Bankr. M.D, Fla. 2012} (“Where individuals have been
similarly defrauded, all should recover their principal before any one of them recovers
profits or interest.”)

Under the equitable methods approach partners are only credited for dollars
actually invested and any withdrawals are treated as a return of capital which reduces the

partner’s interest for purposes of determining distribution. When determining a
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distribution method equity and fairness are the overarching goals and “it is important to
remember that each investor’s recovery comes at the expense of the others.” S.EC. v.
Byers, 637 F. Supp. 2d 16, 176 (S.D.N.Y. 2009). Ultimately, even when seeking to
provide the fairest result certain partners will be disappointed and the Conservator
recognizes that “when funds are limited, hard choices must be made. ” Official Comm. of
Unsecured Creditors of Worldcom, Inc. v. S.E.C., 467 F.3d 73, 84 (2d Cir. 2006).

1. Net Investment Method

Because such statements reflect false profits and interest, certain courts have
rejected methodologies based on account statements in ponzi schemes. Instead, they
have applied the Net Investment Method. Under the Net Investment Method investor’s,
“net equity” is calculated by subtracting the amount of cash withdrawn from the amount
of cash invested. Once the “net equity” is established for each particular Partner, the
Conservator will determine the “total net equity”.

Distributions will be based on the proportion of each Partner’s “net equity” to the
“total net equity”, their “loss percentage”. The Consetvator will then apply each
Partner’s “loss percentage™ to the total distribution to determine each individual Partners
distribution.

This method has been applied with Court approval by the Madoff Trustee. In re
Bernord L. Madoff Inv. Sec, LLC, 654 F.3d 229, 238 (2d Cir. 2011) (“Here, the profits
recorded over time on the customer statements were after-the-fact constructs that were
based on stock movements that had already taken place, were rigged to reflect a steady
and upward trajectory in good times and bad, and were arbitrarily and unequally
distributed among customers. These facts provide powerful reasons for the Trustee's

rejection of the Last Statement Method for calculating ‘net equity’™).
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The BLMIS court found that the Net Investment Method (or sometimes referred
to as the cash-in-cash-out method) raises the “greatest number of investors closest to their
positions prior to Madoff*s scheme in an effort to make them whole.” In re Bernard L.
Madoff Inv. Sec. LLC, 424 B.R. 122, 142 (Bankr. S.D.N.Y.2010).

The 7 Circuit provides a helpful example of the Net Investment Method:

Imagine that three investors lose money in a Ponzi scheme. 4 invested
$150,000 and withdrew $60,000 before the scheme collapsed, so his net
loss was $90,000. B invested $150,000 but withdrew only $30,000; his net
loss was $120,000. C invested $150,000 and withdrew nothing, so lost
$150,000. Suppose the receiver gets hold of $60,000 in assets of the Ponzi
scheme--one-sixth of the total loss of $360,000 incurred by the three
investors (890,000 + $120,000 + $150,000). We'll call these recovered
assets "receivership assets.” Under the net loss method each investor
would receive a sixth of his loss, so 4 would receive $15,000, B $20,000,
and C $25,000 ...

S.E.C.v. Huber, 702 F.3d 903, 904 (7th Cir. 2012)

It appears that the Net Investment Methed has become the preferred method for
distribution of Ponzi assets. It has been applied by several United States Circuit Courts
as well as Florida Federal Courts. See, e. g, CFTCv. Topworth Int'l, Ltd., 205 F.3d 1107,
1115-16 (9th Cir. 2000) (upholding net investment method); Official Cattle Contract
Holders Comm. v. Commons (In re Tedlock Cattle Co.), 552 F.2d 1351 (9th Cir, 1977)
(per curium) (investors in Ponzi scheme treated pro rata on “cash-in-cash-out” basis,
following Abrams v. Eby (In re Young), 294 F. | (4th Cir. 1923} (claimant who received
back amount of his initial investment could not share in remaining funds until he had
accounted for false profits, which had been paid at expense of other equally innocent
investors)); Focht v. Athens (fn re Old Naples Sec., Inc.), 311 B.R. 607, 616-17 (M.D.

Fla. 2002) (citing SIPC v. C.J. Wright & Co. (In re C.J. Wright & Co.), 162 B.R. 597,
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609-10 (Bankr. M.D. Fla. 1993)) (Ponzi scheme participants in SIPA case are entitled to
receive amount invested less any payments received, not fictitious profits); Anderson v.
Stephens, 875 F.2d 76 (4th Cir. 1989) (pro rata distribution based on initial investment);
In re Peariman, 484 BR 241, 245 (Bankr. M.D. Fla. 2012) (Granting the Trustee's
Motion Establishing the Net Investment Method).

Further, the Net Investment Method which does not provide recovery to Net
Winners is consistent with the principal that transfers in excess of the actual investment
in the ponzi scheme are recoverable. In re Dreier LLP, 452 B.R. 391, 440 n, 44 (Bankr.
S.D.N.Y. 2011) (“[V]irtually every court to address the question has held unflinchingly
that to the extent that investors have received payments in excess of the amounts they
have invested, those payments are voidable as fraudulent transfers.”) (citation omitted).

For the same “powerful reasons” as applied in the BLMIS case, the Conservator
recommends that this Court approve the Net Investment Method for distributions to
Partners.

2. Rising Tide Method

Certain courts have adopted an equitable method know as the Rising Tide
Method. S.E.C. v. Huber, 702 F.3d 903, 904 (7th Cir. 2012). These courts describe the
Rising Tide Method as follows:

[D]istributions under the Rising Tide Method are “calculated according to

the following formula: (actual dollars invested x pro rata multiplier) -

withdrawals previously received = distribution amount.” Commodities

Futures Trading Comm'n v. Equity Fin. Grp., LLC, No. Civ.04-1512 RBK
AMD, 2005 WL 2143975, at *24 (D.N.J. Sept. 2, 2005).

Like the Net Investment Method, the Rising Tide Method disregards the fictitious

profits inherent in ponzi schemes, only recognizes the actual capital contributions, and
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treats all withdrawals as return of capital. Under both equitable methods, Net Winners do

not receive any distributions until all other investors have recouped their principal.

S.EC. v. Parish, 2:07-CV-00919-DCN, 2010 WL 5394736 at *3 (Dist. S.C. Feb. 10,
2010) (“Moreover, investors who previously received payments exceeding their pro rata
amount of the total distribution will receive no distribution from the receivership estate™).

A key distinction in the Rising Tide Method is that not all Net Losers receive a
distribution. In fact, Net Losers only receive a distribution to the extent required to make
all of the Net Loser’s loss percentage the same. This is because the interim distributions
the partners received are treated di.fferently.

Unlike the Net Investment Method, prior distributions from the ponzi scheme are
viewed the same as distributions planned to be made after discovery of the penzi scheme.,
Parish, 2010 WL 5394736 at*3. (“Payments received by the investor prior to the
scheme's collapse are treated as “distributions™ on par with the distributions to be made
by the Receiver, so that prior amounts paid by Parish are credited against (i.e., subtracted
{rom) the amount that would otherwise be paid from the receivership estate.™)

Accordingly, the Rising Tide Method attempts to equalize the losses for each
investor such that their percentage of the losses is the same. The Parish Court provided

an example which highlights the differences between the Net Investment Method and the
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Rising Tide Method:
The court essentially considered two investors who both invested
$100,000 in a case in which the interim distribution would be
approximately 30%. One of the investors received payments during the
scheme of $50,000, or 50% of his investment, while the other received no
payments during the scheme. If Net [Investment] were applied in such a
situation, the investor who had already received 50% of his investment
would nevertheless receive an additional $15,000 in a distribution from
the estate ($50,000 x .30), for total returns of 65% of his investment. The
investor who had not received any payments during the course of the
scheme, however, would receive a distribution from the estate of $30,000,
thereby only recouping 30% of his investment after the estate had been
distributed,
Parish, 2010 WL 5394736 at *6. (D.S.C. Feb. 10, 2010).
Ultimately, the Conservator’s analysis favors the Net Investment Method over the
Rising Tide Method because the greater weight of authority opposes penalizing good
faith investors who did not know of the fraudulent scheme for taking interim
distributions. Compare cases cited infra at p. 19-20 (Net Investment Method, with cases
cited infra at p. 21 (Rising Tide Method).
C. Partnership Law Methods
1. The Partnership Agreement Method
Florida has adopted the Revised Uniform Partnership Act in chapter 620 of the
Florida statutes (“Florida RUPA™). Florida RUPA applies retroactively to general
partnership formed before its adoption. Horizon/CMS Healthcare Corp. v. S. Oaks
Health Care, Inc., 732 So. 2d 1156, 1159 n.4 (Fla. 5th Dist. Ct. App. 1999) (“In 1995,
Florida enacted the Revised Uniform Partnership Act (RUPA), effective January 1, 1996
for general partnerships formed on or after that date. However, RUPA applies

retroactively to all general partnerships, whenever they were initially formed, beginning

January 1, 1998. Fla. Stat. § 620.90 (1997)").
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Under Florida RUPA, partners are able to create a partnership agreement to
govern the partnership rather than following the statutes. Fla. Stat. § 620.8103. However,
Florida RUPA provides that certain statutory provisions may not be altered in the
partnership agreements. Fla. Stat. §620.8103(1) (“Except as otherwise provided in
subsection (2), relations among partners and between partners and a partnership are
governed by the partnership agreement. To the extent the partnership agreement does not
otherwise provide, this act governs relations among partners and between partners and a
partnership.”} Settlement of accounts is an area in which the partners may alter the
Florida RUPA provisions,

As discussed above, P&S and S&P adopted the Partnerships Agreements. The
provisions of the Partnerships Agreements are identical in all material respects. The
relevant sections, for the purposes of the distribution analysis, are Article Four (“Capital
Contributions™), Article Eleven (“Valuation of Partnership Interests™), Article Five
(“Allocations and Distributions™), and Article Twelve (“Termination of The Partnership™
and “Distribution of Assets™).

Distribution according to the Partnerships Agreements would flow as follows,
First, the Partnerships’ liabilities must be paid first. (S&P Partnership Agreement Article
12.02); (P&S Partnership Agreement Article 12.02) (*On termination, the Partnership’
business shall be wound up as timely as in [sic] practical under the circumstances; the
Partnerships assets shall be applied as follows: (i) first to payment of the outstanding
Partnership liabilities...”).

Second, after payment of the Partnerships’ liabilities then Partner’s capital shall

be returned in accordance with their partnership interests. (S&P Partnership Agreement
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Article 12.02 (ii)); (P&S Partnership Agreement Article 12,02 (ii)) (“a return of the
Partner’s capital in accordance with the Partnership interest™).

Accordingly, based on the Partnerships Agreements the Partners would recover a
pro-rata share in relation to their partnership interest, when funds are inadequate to
provide 100% return of capital, because none of the Partners are entitled to priority. (S&P
Partnership Agreement Article 4.04); (P&S Partnership Agreement Article 4.04) (“No
partner shall have any priority over any other Partner as to allocations of profits, losses,
dividends, distributions or returns of capital contributions™).

Third, a Partner’s partnership interest must be determined so they may receive
their pro rata share. Valuation of a Partners’ partnership interest is addressed in the
Partnerships Agreements as:

The full purchase price of the Partnership interest of a deceased,

incompetent, withdrawn or terminated Partner shall be an amount equal to

the Partner’s capital and income accounts as the [sic] appear on the

Partnership books on the date of death, incompetence, withdrawal or

termination and adjusted to include the Partner’s distribute share of any

partnership net profits or losses not previously credited to or charged
against the income and capital accounts.
(S&P Partnership Agreement Article 11.01); (P&S Partnership Agreement Article 11.01).

The determination of a Partner’s partnership interest requires calculation of a

partner’s capital account. A capital account is described in the Partnerships Agreements

as follows:

An individual capital account shall be maintained for each Partner. The
capital account shall consist of that Partner’s initial capital contribution:

a. increased by his or her additional contributions to capital and by his or her
share of Partnership profits transferred to capital; and

b. decreased by his or her share of partnership losses and by distributions to
him or her in reduction of his or her capital.
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(S&P Partnership Agreement Article 4.05); (P&S Partnership Agreement Article 4.05).

The Partnerships Agreement reference to the amount of the Partner’s capital and
income accounts as it “appear[s] on the Partnership books™ suggests that the last
statement received by the partners from the Partnership reflects a partner’s partnership
interest (the “Last Statement”). Using the last statement from a ponzi entity as the basis
for determining a partner’s pro rata share of a distribution is know as the Last Statement
Method. Proponents of the Last Statement Method argue that the use of this method
protects the ponzi investor’s reasonable reliance on the statements produced by the
company (however fraudulent) and accounts for the time value of money lost as a result
of the investment. However, as discussed below in the “Equitable Methods” section, the
Conservator finds the Last Statement Method inappropriate here because it would
essentially treat the ponzi schemes fictitious profits as legitimate and allow certain
Partners to recover “paper profit” before other Partners recover their principal
contributions. Such a result is contrary to public policy and the Conservator’s equitable
position and the Partnerships’ Agreements themselves.

The Partnerships’ Agreements provide that the partnership interest should be
“adjusted” to include “net profits or losses not previously credited or charged against the
income or capital accounts.” (S&P Partnership Agreement Article 11.01); (P&S
Partnership Agreement Article 11.01). However, here, the Last Statement provided to the
Partners is silent ﬁbout net losses not previously charged against the income or capital
accounts,

Accordingly, the Partner’s partnership interests must be reduced to reflect the

losses suffered by the Partnerships as a result of their investments in the Ponzi Scheme.
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The Internal Revenue Service (“IRS™) has indicated that partners of a general
partnership that directly invested in a ponzi scheme, such as the Partnerships, should treat
these losses as “theft losses”. Revenue Ruling 2009-9. The Partnerships’ Agreement
approach to losses is consistent with the IRS position that theft losses should be passed
through to the partners and reflected on the partner’s individual returns. IRS PLR 2009-
0154 (“Partnerships (or entities that may elect to be taxed as partnerships, such as limited
liability companies) that qualify as direct investors may use the safe harbor treatment and
pass the loss through to the indirect investor (partner)”).

Additionally, the partners’ capital accounts should be adjusted to reflect prior
distributions as returns of capital. Perkins v. Haines, 661 F.3d 623, 627 (11th Cir, 2011)
(in ponzi schemes, the general rule is that defrauded investors may receive returns of
their principle investment as being. for ‘value’). To the extent a partner received more in
distributions than actual contributions of capital, i.e. Net Winners, these partners will
have negative capital accounts. Partners with negative capital accounts are not entitled to
any distribution under the Partnerships Agreements until all other partners have received
1060% of their capital contributions.

As a final concern with the Partnership Agreement Method here, the Partnerships’
Agreements do not explicitly contemplate the present situation, ie., negative capital
accounts at the time of liquidation. Instead, one must look to the Florida RUPA default
tules. Fla, Stat. §620.8103(1).

When a partner has a negative capital account at the time for liquidation, FL

RUPA provides that, “a partner shall contribute to the partnership an amount equal
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to any excess of the charges over the credits in the partner’s account.” Fla. Stat. §
620.8307(2).

Accordingly, a partner with a negative capital account, a Net Winner, owes a debt
to the respective partnership and is required to return their capital account to zero upon
liquidation by contributing the Partnerships. This result is reflected in Uniform Comment

3 of RUPA § 807 which provides:

Any partner with a negative account balance must contribute to the

partnership an amount equal to the excess of charges over the credits in

the account provided the excess relates to an obligation for which the

partner is personally liable under Section 306. The partners may, however,

agree that a negative account does not reflect a debt to the partnership and

need not be repaid in settling the partners' accounts.

RUPA § 807 Cmt. 3.

Other jurisdictions applying RUPA have reached the same conclusion.
Farnsworth v. Deaver, 147 8.W.3d 662, 664-65 (Tex. App. 2004)(affirming trial court
order which entered a judgment against partner with “a negative balance” based on the
debt owed to the partnership “to satisfy that negative balance.”)'

In this case, because certain of the Partners (the Net Winners), received more

from the Partnerships than they contributed, they have negative capital accounts.'®

1 By applying Florida RUPA and interpreting the Partnerships’ Agreements, the Partnership Agreement
Method may result in substantially similar results as the Net Investment Method. However, while
application of the Net Tnvestment method is an entirely objective process, application of Florida RUPA and
interpretation of the Partnerships’ Agreements requires legal application of contractual terms and may be
subject to dispute. Moreover, undet the Partnership Agreement Method, each Partner’s capital account
must be brought into equilibrium prior 1o making any distribution, i.e., Net Winners would have to give
back their Net Winnings. To best serve the Partners and effectuate a timely distribution of the Partnerships
Property, the Conservator recornmends application of the Net Investment Method.

' Recovery of transfers to the Net Winners is the subject of a related case styled: Margarer Smith as
General Fartner of P&S Associates, General Partnership and S&P Associates, General Partrership,
Plaintiffs v. Janet A. Hooker Charitable Trust, et. al,, Case No. 12-034121 (21) (the “Net Winners Suit™)
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Accordingly, the Net Winners are not entitled to distributions of Partnership Property and
are required to contribute the amount necessary to bring their capital accounts to zero.
2. General Partnership Law under Florida RUPA

Application of Florida RUPA provides for a similar outcome as the Partnerships
Agreement Method.

First, like the Partnerships’ Agreements, Florida RUPA requires that the
Partnerships’ liabilities be paid before distributing to the partners. Fla. Stat. § 620.8807
(“In winding up a partnership’s business, the assets of the partnership, including the
contributions of the partners required by this section, must be applied to discharge the
partnership’s obligations to creditors™).

Second, like the Partnerships’ Agreements, after creditors are paid the remainder
of the partnership property is liquidated and partners receive cash payments. Fla. Stat.
§ 620.8807(1) (“Any surplus must be applied to pay in cash the net amount distributable
to partners in accordance with their right to distributions under subsection (2)”).

Florida RUPA provides, “in settling accounts among the partners, profits and
losses that result from the liquidation of the partnership assets must be credited and
charged to the partners’ accounts. The partnership shall make a distribution to a partner in
an amount equal to any excess of the credits over the charges in the partner’s account but
excluding from the calculation charges attributable to an obligation for which the partner

is not personally liable under s. 620.8306.” Fla. Stat. §620.8807(2).

presently pending in the Complex Litigation Division in the Circuit Court of the Seventeenth Judicial
Circuit, in and for Broward County, Florida.
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Accordingly, where there are insufficient funds partners to return 100% of a
partner’s capital, partners are entitled to a pro rata share of the distribution based upon
their capital accounts. Further, as addressed by the IRS, the fictitious profits should be
excluded from the capital account total and prior distributions should be treated as returns
of capital which reduce the balance. These losses should be passed through to the
individual partners,

As addressed above, because certain of the Partners (the Net Winners), received
more from the Partnerships than they contributed, they have negative capital accounts.
Accordingly, the Net Winners are not entitled to distributions of Partnerships Property
until all other parties have received 100% of their actual contribution. Further, pursuant
to Florida RUPA Net Winners are required to contribute the amount necessary to bring
their capital accounts to zero. Fla. Stat, §620.8807(2) (A partner shall contribute to the
partnership an amount equal to any excess of the charges over the credits in the partner’s
account.”™)

After review of the Partnership Agreements, Florida RUPA, and the Equitable
Distribution Methodologies, the Conservator has determined that the Net Investment
Method most completely accounts for the losses suffered by the Partners, its application
is objective in nature and is not influenced by subjective considerations, and it can be
applied quickly and efficiently. For these reasons and others, the Net Investment Method
ought to be applied in this matter.

VL OBJECTION PROCEDURE

To fairly and efficiently administer the Partnership Property, this Court

established a procedure for Partners to respond to the recommendations contained herein,

30

PS 0046




The Management Order provides any interested party must file a response and/or
objection to this Distribution Motion no later than June 30, 2013.

To provide interested parties with notice, within three (3) business days of the
date of this Distribution Motion, the Conservator will post this Distribution Motion on his

website, www.FloridaConservator.com (the “Conservator Website™).”

Failure to properly and timely serve a response and/or objection to this Motion
should be deemed acceptance of the Conservator’s recommendations and determination
of any particular Partner’s Allowed Claim.,

Further, by filing and setving an objection, any objecting partner shall be deemed
to have submitted to the jurisdiction of this Court irtespective of whether such Partner
was served with a copy of the Summons or Complaint in the Interpleader Action. A
person filing and serving an objection to the Conservator’s Claim Determination or plan
of distribution, shall be entitled to notice, but only as it relates to adjudication of the
particular objection and the claim to which the objection is directed.

The Conservator may attempt to settle and compromise any claim or objection
subject to the Court’s final approval.

WHEREFORE, the Conservator respectfully requests that this Court enter an Order:
(i) Approving the Conservator’s determination of Allowed Claims as set forth in herein and in
attached Exhibits “A” and “B”; (ii) Approving the Net Investment Method as set forth heréin

and in the attached Exhibits “A” and “B” as the proper method for determining the Partners’

i Previously, this Court authorized the Conservator to provide partners with notice by posting on the
Conservator Website in the Conservator Case. Specifically, the Conservator Order provided that “any
posting on the website will be deemed adequate notice to all Partners unless a Partner specifically request
information to be mailed to him/her.” Conservator Order at f13.
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Allowed Claims; (iii) Approving the amount of initial distributions to Net Losers as proposed
herein and pursuant to Exhibits “A” and “B”; (iv) Approving withholding distributions to
certain Partners as proposed herein and identified on Exhibits “A” and “B”; (v) Authorizing
the Conservator to make the interim distributions to the Partners as proposed herein pursuant
to Exhibits “A” and “B” within a reasonable time of the entry of an Final Non-Appealable
Order granting this Distribution Mo’_cion; (vi) Approving the Objection Procedure proposed
herein; and (vii) for any further relief that this Court deems necessary and appropriate.

Dated: May 31, 2013

MESSANA, P.A.

Attorneys for Conservator

401 East Las Olas Boulevard, Suite 1400

Ft. Lauderdale, FL. 33301

Telephone: (954) 712-7400

Facsimile: (954) 712-7401

By: __/s/ Thomas M. Messana
Thomas M. Messana, Esq.
Florida Bar No. 991422
Brett D. Lieberman, Esq.
Florida Bar No. 69583
Thomas Zeichman
Florida Bar No, 99239
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Exhibit “A”

P&S Spreadsheet
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P&S Investors with Account Number - Net Winners and Net Losers

Investor Account Net Loser
Number

PS AQ71-AB $ 100,000.00
PS AQ71 $ 100,000.00
PS B21-1 3 53,423.39
PS B21-2 $ (68,000.00)
PS B021-3 $ 1,133.51
combined total for PS B21-1, PS B21-2, & PS B021-3 3 (13,443.10)
PS B
PS5 C058-AB $ 245.000.00
PS C28-AB $ 294,986.00
PS C054-AB $ 38800000
PS C055-AB $ 440,000.00
PS C41-AB 3 7548600
PS C30 $ 1,629.23
PS HB2 $ (3,467.98)
combined total for PS C30 & PS H63 $ {1,835.75)
PS C002-1 $ (130,085.95)
PS C28-2 $ 176,46364
combined total for PS C002-1 & PS C28-2 $ 4637769 § 4637769
PS C29
PS C033
PS C03
PS D-064
PS D040 $ 4.827.36
PS Dos7 $ 200,000.00
P3 FO62 $ 216,000.00
PS Fo4 $ 7878570
PS F031 $ 500,000.00
PS G038 $ 285,018.00
PS5 G073 $ 200,000.00
PS HOS '
PS HO30 3 -
PS HO30
PS HO36
PS-060 $ 325,000.00
PS-HO70 $ 50,000.00
PS HO& $ 11551017
PS HO7
PS HO8
PS H29
PS H25 $ 106,000.00
PS HO82 $ 10516712
PS JO707 $ 50,000.00
PS J042 $ 400,000.00
PS5 K26
PS K10 $ 10,079.45
PS K11 $ 30,236.75
PS k0Q28-K-1 $ -
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PS K034-K-2
PS K035
FS K09
PS L24
PSL037
PS L-45-R
PS W059
PS M12
PS M13
PS M14
PS M16
PS M15
PS M&7
PS M52
PS N30
PS N17-N
PS O18
PS K033
PS P038
PS 053
PS 066
PS P27
PS P26
PSR19-R
PS S028
P3 827
PS 068
PS 822
PS U50
PS W032-B
PS W43
PS WO060
PS W44
PS W45
PS W48
PS W23
PS W56
PS 5085
PS wWog7
PS Z058-AB

Total

$ 270,000.00

$ 4112745
¥ 574,697.83

3 12543578
S 483,101.28
$1,183,000.00
$ 7622409

459,517.09
132,000.00
446,000.00
210,000.00

182,078.57
65,993.00
31,660.97
30,000.00

A o H & o A &

o

397.151.00

32,600.00
5,000.00
21,000.00
3,851.31

5,000.00
22,800.00

@ £ 49 0 o

w»

578,000.00

$9,742 612.61

PS 0051




Net Winner

Proposed Interim
Distribution (10.264%)

5

© 4 O &P

& A

R

(13,443.10)
(10,414.31)

{1,838.75)

(182,532.35)
(33,490.39)
(61,065.80)
(10,320.00)

(262,843.58)

(127,286.32)
(472,624.27)

(157,550.48)
(116,455.13)
(28,045.98)

(742.32)

10,264.00
10,264.00

25,146.80
30,277.36
39,824 .32
45,161.80

7,747.88

4,760.21

495.48
20,528.00
22,170.24

8,086.56
51,320.00
29,254.25
20,628.00

33,358.00
5,132.00
11,855.96

10,879.84
10,794.35

5,132.00
41,0586.00

ﬁﬂ%éﬂmﬁ?ﬁ?{-ﬂm6999696&6‘3&969m‘ﬂéﬂﬁ&éﬂ%mﬁﬂ%%fﬂm%%éﬁ%%%ﬁﬂwm@m@%ﬁ%ﬁﬁiﬂ

see footnote 1.
see footnote 1.
$ -
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$  (40,463.20)
$ (6,130.19)
$ (6,681.64)
$ {(2,058.41)
$ (5,948.83)
$ (51,828.46)
$  (116,343.91)
$ (88,077.39)
$ (79,647861)
$ (15858.42)
$ (1,048,756.02)
$ (20629.68)
$ (2,600.18)
$  (92,9468.21)
$ {4,000.00)
$  (12,736.39)

$  (13.700.00)

$ (3.867,058.32)

27,712.80

422132
58,986.99

AR I I B AR AR I I R S

12,874.73
see footnote 2.
see footnote 2.
7.823.64

47,164.83
13,548.48
45,777.44
21,5654 .40

€A P2 A H B WL

ee footnote 3.
6,773.52
3,239.42
3,079.20

40,763.58

3,335.80
513.20
2,155.44
405,56

AR ANPDANALPAALROR

513.20
see footnote 4.

« P

59,325.92
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P 8 S FOOTNOTES
Proposed Interim Distribution

The Partnerships have asserted or may assert claims against the holder(S) of account number PS
K10 and PS K11 for, among other things, receiving commissions and/or referral fees from the
Partnerships. Therefore, the Conservator recommends reserving and withholding all interim
distributions tc the holder(s) of account PS K10 and PS K11 until all claims are resolved or until
further order of the Court.

The Partnerships have asserted or may assert claims against the holder{s) of account number PS
M67 and PS M52 for, among other things, receiving commissions and/or referral fees from the
Partnerships. Therefore, the Conservator recommends reserving and withholding all interim
distributions to the holder(s) of account PS M67 and PS M52 for until all claims are resolved or
until further order of the Court.

The Partnerships have asserted or may assert claims against the holder of account number PS
R19-R for, among other things, receiving commissions andfor referral fees from the
Partnerships. Therefore, the Conservator recommends reserving and withholding all interim
distributions to the holder(s) of account PS R19-R until all claims are resolved or until further
order of the Court,

The Partnerships have asserted or may assert claims against the holder of account number PS
5065 for, among other things, receiving commissions and/or referral fees from the Partnerships.
Therefore, the Conservator recommends reserving and withholding all interim distributions to
the holder(s) of account PS S065 until alt claims are resolved or until further order of the Court.
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Exhibit “B”

S&P Spreadsheet
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S&P Investors with Account Number - Net Winners and Net Losers

Investor Account Net Loser Net Winner
Number

SP A143 $ (1,838.93}
SP AQ1-AB $ (15,000.00)
SP A124 $ {(9,000.00)
SP A41 3 78,466.12
SPB139 $ 10,000.00
SP B137 $ 1,698,000.00
SP B143 $ (86,195.71)
SP BG7-B $ (2549981
SP B53-N % 3,567.49
SP B142 $  (38407.94)
SP B155 $ 4924913
combined accounts SP B142 & SP B155 $ 1084118 § 10,841.1¢
SP B113-IRA $  (23,593.47)
SP B119-J 3 _ $ R
SP B37-H $ (58,612.99)
SP B74 $ (40,458.71)
SP B9g $ - $ -
SP-B131-H $ (15,720.18)
SP B3s-H $ (27,269.78)
SP B125-J 3 - % -
SP C31 $ {26,870.16)
Sk C115-C 5 (18,131.23)
SP C15(IRA)-C $ 1,915.00
combined accounts SP C115-C & SP C15(IRA)-C $ (16,216.23) $ (16,216.23)
SP C29N $ (25,977.53)
SP C02 $ (2,715.97)
SP C132 $ (382.99)
SP C25 $ (12,323.78)
SP C105 $ (5,257.47)
SP C103-IRA $ - $ -
SP wsa2.w $ 15,100.00
SP C03 $ (176,761.03)
SPC138 $ (1,705.08)
SP C-69-B $ 10,000.00
SP C146 $ (29761.70)
SP D70-N $ (44,37561)
SP D145-1 $ (14,736.38)
SP D145-2 $ (279,121.29)
combined accounts SP D145-1 & SP D145-2 $ (293,657.67) $ (293,857.87)
SP D&8-B $ (4,210.00)
SP D04 $ (18,118.29)
SP D71-DRG $ (31,322.30)
8P E155 $  (31,228.24)
SP E154 $ 593,368.00
combined accounts SP E155 & SP E154 $ 56213976 $ 56213976
SPE111-H $ (287,454.40)
SP F140 3 22,742.30
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SP F57
SP F58
SP F147
SP F60-F
SP F61-F
SP F65-F
SP 130-F
SP F146-F
SP FOS
SP G91-H
SP Go8
SP G45
SP G44
SP G86-H-IRA
SP G85-H-IRA
SP G81-B
SP G133N
SP G145-)
SP G148
SP H50
SP H126
SP H144
SP HQO8
SP Hog

combined accounts SP HOS & SP HO9

SP H108

SP H52

SP H101-H
SP H117-H
SP H97-H
SP H34H

SP H153

SP H66-WH
SP H110-IRA
SP H109-IRA
SP H144-AB
SP H127(IRA)B
SP H129(IRA)
SP HO7H

SP H35H

SP H36H

SP 143

SP [42-1

SP 142-2

AP 1118

SP 131

SP 1148

SP J30N

SP J142-N
SP J147-A&B
SP J129-
SP J86-H

$
b
$

(2,447.89)
11,834.82
9,386.93

& &

& o

$

Rz

5,343,298.44

47,053.57
160,522.43
58,127.47
129,137.86

3,897,207.97
33,352.30

25,000.00
6,000.00

9,386.93
9,600.00

148,418.05
10,128.07

90,000.00
45,100.00

100,000.00
55,000.00

6,774.95

% o o 4

& O &7 O 4O H

& BB R

{(48,786.68)

(159,349.71)
(768.48)
(768.48)

(71,294.81)
(62,180.21)

{15,569.04)

(29,345,16)

(17,736.95)
(45,405.47)

(859,880.41)

{132,428.58)

(12,864.83)

(18,115.47)
(80,000.00)

(26,508.25)
(20,569.28)
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SP J75-1
8P Jg0-2
SP K89
SP K107-IRA
SP L.141-B
SP L104
SP L150
SP L18
SP L10
SP L11

SP w39
SP L1851
SP M134
SP M123

combined accaunts SP M134 & SP M123

SP 0128-B
SP M12

SP M138
SP M73

SP M78-F
SP M87-F
SP M83-M
SP M130-J
SP Mc093-F
SP Mc123-F
SP Mc092-F
SP Mc013-1
SP M54-2
SP M96-M
SP M22

SP N9g-N
SP 088

SP 090

SP P129-B
SP P88

SP P131A
SP P131

SP P14

SP P18

SP P133

SP P77

SP P94(IRA)
SP P76

SP P15

SP P116-J
SP P112-J
SP R141

SP R23R
SP R128R
SP R27N
SP R48H
SP R40

$
$
$

(16,223.36)
50,000.00
33,776.64

=~ 0 o

$

A=

o 0

12,070.73
1,237.79
102,250.00

33,776.64
125,000.00

4,088.35

25,000.00
165,687.63
10,000.00

45,000.00
50,000.00

114,000.00
78,807.98

70.221.61
10,000.00

47 ,946.36

1 O e
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& A en
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(5,215.08)
(7,644.13)
(5,959.17)

(26,152.98)

(7,240.80)
(87,788.57)
(13,500.00)
(45,213,83)

(72,144.10)
(9,545.90)
(487.18)
(2,673.99)
(16,362.72)
(6,188.33)

(13,137.87)
(7,991.44)
(55,193.70)

(14,659.63)
(5,500.00)
(17,094 66)

(36,292.40)
(7,151.94)
(9,944 84)

(112,538.76)

{9,015.93)
(114,956.18)
(51,142.13)
(12,418.09)
(5,628.73)
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SP R149-R
SP R59-W
SP R72-B
SP R100-R
SP S46

SP S56
SP 547

SP 122
SP 885

SP 5139
SP S033
SP 520

SP S26-1
SP 526-2
SP S140
SP S28N
SP S55-N
SP 017

SP $130
SP S63-F
SP 8138
SP T21

SP T108
SP T147-F
SP W120
SP W62
SP W95
SP W152
SP W150
SP W149
SP W49-W
SP W80-W
SP W149
SP W79
SP W51
SP W108-IRA
SP W151
SP W32
SP W19
SP W102-H
SP W114-J
SP W89-F
SP W120(IRA)
SP Y135-Y
SP 787

Total

3 54,000.00
$ 553.66
$ 130,000.00
$ 5,397,729.32
$ 33,729.66
$ 76,874.24
3 -

$ -

$ 59,943.84
3 54,706.00
$ 1,039,500.00
$ 17107118
$ 82,814.42
$ -

3 45,000.00
$ 37,000.00
% -

$ -

3 -

$ 100,000.00

$20,791,854.30

$  (2,000.00)
$ (37.678.82)
$  (48,500.00)
$  (13,054.14)
$  (3,500.00)

$  (3,916.69)

(47,373.20)
(705.18)
(37,670.45)
(3,205.43)
(1,757.24)
(5,803.89)
(155,572.02)
(853.09)
(8,382.49)

PP LEPHOLOBHRAALRS

(84,974.47)
(20,558.62)

7 &

9 H

(18,398.28)

$  (85.032.70)
$ (17,105.35)
$  (20,732.67)
$  (12,772.76)
$ -
$ -
$  (47.061.40)
$ (30,917.88)
$
$

{6,851.64)

$(4,373,233.87)
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Proposed Interim

Distribution (18.757%)
$ _

$ -

s -

5 14,717.89
$ 1,875.70
$ 318,118.72
$ -

$ -

$ 569.15
3 -

$ -

$ 2,033.48
3 -

] -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ -

$ 2,832.31
5 -

$ -

$ 1,875.70
] -

$ -

$ -

$ -

$ -

$ _

$

$ .

$ -

s -

$ 105,440.55
$ _

$ 426577
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1,002,242 49

see footnote 1.
30,109.19
see footnote 1.
24 222,39

see footnote 2.
6,255.89

4,689.25
112542

1,760.71
1.800.87

27,838.78
1,895.72

16,881.30
8,459.41

18,7567.00
17,819.15

1,270.78
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2,264 11
232.17
19,179.03

6.335.48
23,446.25

4,689.25
29,202.33
1.875.70

8,440.65
9,378.50

21,382.98
14,782.01

13171.47
1,875.70

8,993.30
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10,128.78

103.85

24,384.10
see footnote 3.
see footnote 4.
see footnote 5.

11,243.67
10,261.20
194,979.02

32,087.82
15,633.50

8,440.65
6,840.09

see footnote 6.
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S & P FOOTNOTES
Proposed Interim Distribution

The Partnerships have asserted or may assert claims against the holder(S) of account number SP
130-F and SP FOS for, among other things, receiving commissions and/or referral fees from the
Partnerships. Therefore, the Conservator recommends reserving and withholding all interim
distributions to the holder(s) of account SP 130-F and SP FOS until all claims are resolved or until
further order of the Court.

The Partnerships have asserted or may assert claims against the holder(S) of account number SP
G145- for, among other things, receiving commissions and/or referral fees from the
Partnerships. The Conservator has also been unable to identify the members of SP G145-) for
purposes of determining appropriate distributions. Therefore, the Conservator recommends
reserving and withholding all interim distributions to the holder(s) of account SP G145-1 until atl
claims are resolved or until further order of the Court.

The Conservator has been unable to identify an appropriate Custodian for purposes of
distribution, until the Conservator can identify an appropriate Custodian, the Conservator
recommends reserving and withholding all interim distributions to the holder{s} of account SP
$139.

The Partnerships have asserted or may assert claims against the holder{S) of account number SP
5033 for, among other things, receiving commissions and/or referral fees from the Partnerships.
Therefore, the Conservator recommends reserving and withholding all interim distributicns to
the holder(s) of account SP 5033 until all claims are resolved or until further order of the Court,
The Partnerships have asserted or may assert claims against the holder(S) of account number SP
520 for, among other things, receiving commissions and/or referral fees from the Partnerships.
Therefore, the Conservator recommends reserving and withholding all interim distributions to
the holder(s) of account SP S20 until all claims are resolved or until further order of the Court.
The Partnerships have asserted or may assert claims against the holder(S) of account number SP
Y135-Y for, among other things, receiving commissions andfor referral fees from the
Partnerships. Therefore, the Conservator recommends reserving and withholding all interim
distributions to the holder(s) of account SP Y135-¥ until all claims are resolved or until further
order of the Court.
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Expert Report of Barry E. Mukamal, CPA/PFS/ABV/CFE/CFF (“Report®)

1. Introduction

Pursuant to a court order entered on November, 1, 2013, Barry Mukamal and Marcum LLP
(collectively “Marcum”™) have been retained by Messana, P.A., legal counsel for Phillip J. Von Kahle, as
Consetvator (“the Conservator™) for P&S'Associates, General Partnership (“P&S”) and S&P Associates,
General Partnership (“S&P™), to provide an opinion with respect to the following, which collectively are
referred to as “the Issues™:'

¢ Determine if P&S and S&P (collectively, the “Partnerships”) were managed in strict
accordance with all of the provisions of the P&S* Amended and Restated Partnership
Agreement dated December 21, 1994 (the “P&S Partnership Agreement™), and S&P’s
Amended and Restated Partnership Agreement as of the same date (the “S&P Partnership
Agreement”),

s Using sampling methodology, determine whether amounts with respect to new
investment and distributions utilized by the Conservator in the calculation of distributions
utilizing the Net Investment Method are generally reliable.

* Using sampling methodology, determine whether amounts with respect to S&P general
partner, Guardian Angels, new investment and distributions utilized by the Conservator
in the calculation of distributions utilizing the New Investment Method are generally
reliable (see Attachment 4, Affidavit of Expert Barry Mukamal).

I have not been requested to, nor have 1 performed analysis beyond that which was required to
formulate my opinions related to the Issues and matters incidental to same. The information, analysis, and
opinions contained in this Report are based upon the specific facts and circumstances in this proceeding.
I reserve the right to supplement this Report as necessary, to the extent any other refevant information

becomes available between the date of this Report and the date that I may testify in this matter.

18 Professional Qualifications of Barry Mukamal, CPA/PFS/ABV/CFE/CFF

[, Barry E. Mukamal, am a Partner in Marcum’s Advisory Services Department. I am a Certified
Public Accountant (“CPA”) licensed in Florida. My Curriculum Vitae is attached hereto as Attachment 1

and includes additional details of my professional qualifications and experience.

* S&P and P&S were formed as of the same date. It appears, based on our discussions with counsel and a
“Memorandum” from Roxanne Beilly regarding “Sullivan and Powell”, dated August 10, 1994 that the purpose of
having two separate funds was to keep from having more than 150 partners in the Partership so as to aveid
reporting requirements of the Securities and Exchange Commission and the State of Florida,

I
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I possess over 35 years of experience in the public accounting profession and financial services
industry. T am accredited in business valuation (“ABV™) and hold accreditation as a personal financial
specialist (“PFS™), certified fraud examiner (“CFE”), and certified in financial forensics (“CFF™). Areas
of expertise include financial accounting, business valuation, forensic (investigative) accounting in
litigation procesdings, economic damages, bankruptcy and insolvency matters. [ have been appointed and
currently serve as a Bankruptcy Panel Trustee in the Southern District of Florida. My prior experience
includes consulting and expert testimony in numerous arbitration and litigation matters. A list of cases in

which I have previously provided expert testimony is also included in Attachment 2,

Other Marcum professionals have worked on this engagement under my supervision and
direction. I have reviewed and am familiar with all such procedures performed and work product
prepared. Marcum’s fees for professional services provided are based on hours actually expended by
each assigned staff member extended by the standard hourly billing rate for that individual. Hourly billing
rates for professional staff working on this matter range from $150 to $475 Marcum has agreed to limit its
fees to 85% of standard rates with a cap on total fees to complete this assignment through reporting,

subject to approval of the court. Marcum’s fees are not contingent on the outcome of this matter,

L, Documents Reviewed and Relied Upon

A listing of the information that I reviewed and relied upon in preparing this Re.port is attached
hereto as Exhibit 1.

Iv. Background

Both P&S and S&P were formed by Michael Sullivan (“Sullivan™) and Greg Powell (“Powell”)
in 1992, with the stated purpose of investing in securities. In fact, P&S and S&P (collectively, the
“Partnerships”) invested exclusively in a Ponzi scheme perpetrated by the Bernard L. Madoff Investment
Securities, LLC (“Madoff” or “BMIS™). As a consequence, profits as recorded by the Partnerships

stemmed solely from investments in Madoff..

While the Partnerships themselves were victims of an investment scheme resulting in a net

investment loss, losses sustained by general partners of the Partnerships (“Partners™) were not

* For purposes of this Report, Partners include all general partners of the Partnerships but exclude the Partnerships’
managing general partners Sullivan and Powell.
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proportionate to their investment. While certain Partners received distributions in excess of their
investment, other Partners either received no distributions or distributions that were lower than their

investment.

At the commencement of the Partnerships, Sullivan and Powell were appointed as managing
general partners of the Parterships. Powell passed away in August 2003, and Sullivan continued as the
sole managing general parer of the Partnerships.

In August of 2012, certain Partners of the Partnerships filed a lawsuit alleging that Sullivan had
diverted millions of dollars from the Partnerships to himself and other insiders. In January 2013, the
Conservator was appointed as conservator of the Partnerships to, among other things, wind down the
affairs of the Partnerships; determine how the assets of the Partnerships are to be distributed, and to effect

such distributions.

In his motion for summary judgment filed on May 31, 2013, the Conservator recommended that
the Court approve the Net Investment Method for distributions to Partners, which presented proposed
distributions to certain Partners and proposed objections to distributions to certain Partners. On October
7, 2013 the court approved the Net Investment Mathod of distribution and set for trial the other

outstanding issues.

V. Management of P&S and S&P by Sullivan

Analysis of Management Fees Paid by P&S to Managing General Partners

Pursuant to the P&S Partnership Agreement, Article Five, Allocations and Distributions, 20% of
the capital gains, capital losses, dividends, interest, margin interest expense and all other profits and
losses attributable to the partnership are to be allocated to the managing general partners (the “P&S
‘Management Fees”), and 80% to the Partners.” The Conservator’s financial advisor, Michael Moecker
and Associates (“Moecker”), provided us with spreadsheets that they prepared based on the P&S Partner
Annual statements prepared by P&S (the “P&S Annual Partner Statements™), which annual statements
include a summary of the annual activity for each P&S parmer related to their new investments,

distributions, gains/losses, management fees and expenses for each year from 1993 through 2008.

* P&S Associates GP Amended and Restated Partnership Agreement dated December 21, 1994, Article 5.01.
3
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Moecker also provided us with the following: list compiled by Moecker of the checks disbursed

by P&S for management fees (the “P&S Management Fee Check List™); list compiled by Moecker of the
P&S cash receipts from, and cash disbursements to, Madoff from 1993 through 2008 (the “P&S

Madoff Cash Receipts & Disbursements List”); quarterly calculations of management fees prepared by

the managing general partner from the P&S books and records (the “P&S Quarterly Management Fee

Calculations™); year-end statements from Madof¥ titled Portfolic Management Report for 1993 through
2007 and for the quarter ending September 30, 2008 (the “Madoff Portfolio Reports™); general ledgers

and check registers from the P&S books and records for various periods during 1993 through 2008 and
tax returns filed by P&S for the years 1993 through 2008.

Utilizing the documents listed above we performed the following:

L ]

Compared the gains and losses allocated to P&S Partners, in the aggregate, as reported on
the P&S Annual Partner Statements prepared by the Partnerships’ managing general
Partners, to the Madoff Portfolio Reports and tax returns filed by P&S for years ending
1993 through 2007.*

Recreated the management fee to the managing general partners reported on the P&S
Annual Partner Statements and compared management fees reported on the P&S Annuyal

Partner Statements to P&S Quarterly Management Fee Calculations for the fourth quarter

ofthe following years: 2002, 2004 through 2006 and 2008,

Compared the cash receipts and cash disbursements from the P&S Madoff Cash Receipts
& Disbursements List to the P&S Madoff Portfolio Reports for years ending 1993
through 2007 and for the quarter ending September 30, 2008

Compared, on an annual basis, the total cash receipts from the P&S Madoff Cash
Receipts & Disbursement List to the total of new investments reported for all partners in
aggregate on the P&S Annual Partner Statements for years ending 1993 through 2008
Compared, on an annual basis, the total cash disbursements from the P&S Madoff Cash
Receipts & Disbursements List to the total of distributions reported for all partners in
aggregate on the P&S Annual Pariner Statements for years ending 1993 through 2008
Traced a sample of the checks on the P&S Management Fee Check List to the general
ledgers to identify how the checks were recorded by P&S.

* The gains/losses reported on the Madoff Portfolio Reports matched what was reported on the P&S tax returns, The
gains/losses reported on the P&S Annual Partner Statements generally matched what was reported on the Madoff
Portfolio Reports and P&S Tax returns, with a few immaterial exceptions,

4
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Our observations are as follows:

o We were able to recreate the calculation of the management fees based on 20% of the
gains/losses recorded’ by the managing general partners on the P&S Annual Partner
Statements, with the following exceptions; for 2003 Partner (Cong of the Holy Spirit
Western Province Inc.) did not have management fees reported in the amount of $103
and for 2008 partner Moss was charged 10% management fees instead of 20%.

© The total amount actually paid for management fees during the period from 1993 through
2008 (“Review Period”) in the amount of $3,178,451.97 listed on the P&S Management
Fees Paid List is $34,252.61 greater than the amount that should have been paid under the
calculation by P&S managing general partners on the P&S Quarterly Management Fee
Calculations and on the P&S Annual Parter Statements in the amount of $3,144,199.36
(see Exhibit 2).5

© P&S paid a portion of the 20% management fee directly to Kelco Foundation (total paid
from 1993 -2008 is $744,799), which fees were reported by P&S on its tax returns as
charitable donations. The balance of the management fees were paid to Powell and
Sullivan until Powell’s death in August, 2003, and to Michael D. Sullivan & Associates
from September 2003 forward.

o Each of the P&S Quarterly Management Fee Calculations (as prepared by the managing
general partner(s)) indicate amounts earmarked for/or to be paid to “A&B”. Moecker has
informed us that based on their review of the P&S books and records and other records
related to Powell and/or Sullivan’s other entities, A&B refers to Frank J. Avellino
(“Avellino™) and Michael S. Bienes (“Bienes”), parties prohibited by the SEC to
participate in the sale of securities. ’

o Although Article 2.02 of the P&S Partnership Agreement stated that the general purpose
of the partnership was to invest, in cash or on margin, in all types of marketplace
securities, during the Review Period and especially beginning in 2003, P&S did not remit
all capital contributions received from its Partners for new investments. Instead P&S

retained significant monies, as tabulated below.

3 Although certain gains were recorded by the Partnership, as previously discussed, as a consequence of exclusively
investing in a Ponzi scheme, the Partnership recorded profits stemming solely from investments in Madoff,

® For purposes of comparing the management fees paid to the management fees calculated, we used the management
fees calculated by the managing general partners on the P&S Annual Partner Statements.

7 Although we identified that funds were being sarmarked or paid to Avellino and Bienes from the P&S Quarterly
Management Fee Calculations, investigation of amounts paid to Avellino and Bienes was beyond the scope of our
engagement,
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Table 1.

Cop s o Ml Sl
Partners into P&S .
mvestment purposes
1993 - 2002 10,278,825 (10,305,465) (26,640)
2003 - 2008 17,376,000 (12,469,503) 4,906,497
$ 27,654,825 § (22,774,968) $ 4,879,857

© Monies retained by P&S per Table | above, were utilized to fund cash requirements for

payment of P&S Management Fees and for withdrawals by P&S’ Partmers, as

demonstrated in Table 2 below. During the Review Period and particularly beginning in

2003, capital withdrawals (redemptions) received by P&S from Madoff were insufficient

to fund disbursements for P&S Management Fees and to some extent, withdrawals by

P&S’ Partners. The resulting cash deficiency was funded by monies retained by P&S

from Partner contributions.

Table 2
CaPEal withdrawals Partner withdravials Management Fees Cash Deficlency
received by P&S fom disbursed by P&S Balance available paid by P&S fimded by new
Madoff capital contributions
1993 - 2002 4,090,323 {3,038,258) 1,052,065 " (950,050) 102,015
2003 - 2008 17,120,000 (18,845,020)  (1,725,020)" {2,228,402) (3,953,422)
$ 21,210,323 § (21,883,278) § (672,955) § (3,178,452) % (3,851,407)

Analysis of Management Fees Paid by S&P to Managing General Partners

Pursuant to the S&P Partnership Agreement, Article Five, Allocations and Distributions, 20% of

the capital gains, capital losses dividends, interest, margin interest expense and all other profits and losses

attributable to the partnership are to be allocated to the managing general partners (the “S&P

Management Fees”) and 80% to the general partners.® Moeccker provided us with spreadsheets they

prepared based on the S&P Partner Annual statements (the “S&P Annual Partner Statements™), which

spreadsheets included a summary of the annual activity (investments, distributions, gains/losses,

management fees and expenses) for each general Partner from 1993 through 2008.

¥ S&P Partnership Agresment, Article 5.02
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Moecker also provided us with the following: list compiled by them of checks disbursed by S&P
for management fees (the “S&P Management Fee Check List™); list compiled by Moecker of the S&P
cash receipts from and cash disbursements to Madoff from 1993 through 2008 (the
“8&P Madoff Cash Receipts & Disbursements List™); quarterly calculations of management fees prepared
by the managing general partner from the S&P books and records (the “S&P Quarterly Management Fee
Calenlations™); year-end statements from Madoff titled Portfolio Management Report for 1993 through
2007 and for the quarter ending September 30, 2008 (the “Madoff Portfolio Report™); general ledgers and
check registers from the S&P books and records for various periods during 1993 through 2008, S&P
Annual Partner Statements for 2008 prepared by the managing general partner and tax returns filed by
S&P for the years 1993 through 2008,

Utilizing the documents listed above we performed the following:
¢ Compared the gains and losses reported, in the aggregate, as reported on the S&P Annual
Partner Statements prepared by the Partnerships’ managing general partners, to the
Madoff Portfolio Reports and tax returns filed by S&P for the years 1993 through 2007.°
* Recreated the management fee to the managing general partners reported on the S&P

Annual Partner Statements and compared management fees reported on the S&P Annual

Partner Statements to S&P Quarterly Management Fee Calculations for the fourth quarter
of the following years: 2001, 2002, 2005 and 2006.'

¢ Compared the cash receipts and cash disbursements from the S&P Madoff Cash Receipts
& Disbursements List to the S&P Madoff Portfolio Reports for years ending 1993
through 2007 and for the quarter ending September 30, 2008.

s Compared, on an annual basis, the total cash receipts from the S&P Madoff Cash
Receipts & Disbursement List to the total of new investments reported for all partners on
the S&P Annual Partner Statements for years 1993 through 2008

? The gains/losses reported on the Madoff Partfolio Reports matched what was reported on the S&P tax returns, The
gains/losses reported on the S&P Annual Partner Statements generally matched what was reported on the Madoff
Portfolic Reports and S&P Tax returns, with the exception that in 2002 the amount reported on the S&P Annual
Partner Statements was approximately $44,000 greater than what was reported on the Madoff Portfolio Report and
P&S Tax Returns. Additionally, there were a few other immaterial exceptions.

** Fot year ending 2002, the S&P Quarterly Management Fee Calculation was $101,481 greater than what was
reported on the S&P Annual Partner Statements. It appears the difference is related to the management fee reported
on the S&P Annual Partner Statement for JSP, which reflects management fees at 10% instead of 20% for one of its
partners, Stacy Foundation - see footnote number 8 below,

7
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¢ Compared, on an annual basis, total cash disbursements from the S&P Madoff Cash
Receipts & Disbursements List to the total of distributions to reported for all partners on
the S&P Annual Investor Statements for years ending 1993 through 2008

* Traced a sample of the checks on the S&P Management Fec Check List to the general
ledgers to identify how the checks were recorded by S&P

Our observations are as follows:

© We were able to recreate the calculation of the management fees based on 20% of the
gains/losses recorded’’ by the managing general partners on the S&P Annual Partner
Statements, with the following exceptions: certain partners’ capital accounts reflected
management fees at 10% not 20%. Investors that paid a 10% instead of 20%
management fee included: Telcom Profit Sharing, Jolene & Philip Hocott and Stacy
Foundation.

o The total amount actually paid for management fees during the period of 1993 through
2008 in the amount of $6,399,102.70 is $318,687.64 greater than the amount that should
have been paid under the calculation on the S&P Quarterly Management Fee Calculations
(“the Management Fee Overpayment”), prepared by the managing general partner and the
S&P Annual Partner Statements prepared by the managing general partner in the amount
of $6,080,415.06 (see Exhibit 4). 2

¢ Based on the S&P Annual Partner Statements for 2008, after the Madoff Ponzi scheme
was publicly known, distributions were recorded "*for Partners Ann or Michael Sullivan
on 12/31/08 in the amount of $300,465.51 and Michael D. & L. Gail Sullivan on
12/31/08 in the amount of $31,500, (collectively referred to as the “2008 Sullivan
Distributions™), which when combined total $331,966.33. Moecker has advised us that
based on its analysis of the S&P books and records, including the bank statements,
canceled checks, check registers and general ledgers, the 2008 Sullivan Distributions

were recorded simply as a book entry, which reduced the Management Fee Overpayment

' Although certain gains were recorded by the Parmership, as previously discussed, as a consequence of exchusively
investing in 2 Ponzi scheme, the Partnership recorded profits stemming solely from investments in Madoff,

12 por purposes of comparing the amount paid for management fee during 1993 through 2008, we utilized the
management fees reported by S&P on the S&P Annual Partner Statements, which statements include certain
partners’ capital accounts reflecting management fees at 10% not 20%. Investors that paid a 10% instead of 20%
management fee included: Telcom Profit Sharing, Jolene & Philip Hocott and Stacy Foundation.

"Distributions were recorded within the partner accounts and reflected on the S&P Annual Partner Statements.
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and reclassify the amount as distributions.'*/"* Each of the S&P Quarterly Management
Fee Calculations (prepared by the managing general partner) indicates amounts
earmarked for/or to be paid to “A&B”, Moecker has informed us that based on their
review of the P&S books and records and other records related to Powell and/or
Sullivan’s other entities, A&B refers to Frank J. Avellino (“Avellino™) and Michael S.
Bienes (“Bienes”), parties prohibited by SEC to participate in the sale of securities. ¢

o Although Article 2.02 of the S&P Partnership Agreement stated that the gencral purpose
of the partnership was to invest, in cash or on margin, in all types of marketplace
securities, during the Review Period and especially beginning in 2002, S&P did not remit
all capital contributions received from its Partners for new investments. Instcad S&P
retained significant monies, as tabulated below in Table 3 and detailed for each year
individually at Exhibit 5.

Table 3:
. . Monies remitted by  Monies retained by
Capital contributions
from Partrers inio S&P S&P to Madoff for S&P for other
new mvestment purposes

1993 - 2001 23,349,635 (22,713,255) 636,380
2002 - 2008 41,130,306 (19,058,371) 22,071,935
$ 64,479,941 § (41,771,626) $ 22,708,316

o Monies retained by S&P per Table 3 above, were utilized to fund cash requirements
resulting from payment of S&P Management Fees and withdrawals by S&P’s Partners, as
demonstrated in Table 4 below, During the Review Period and particularly beginning in
2002, capital withdrawals (redemptions) received by S&P from Madoff were insufficient

to fund disbursements for S&P Management Fees and to some extent, withdrawals by

1 Investigation of how Sullivan reported the $331,966.33 on his business and/or personal tax returns was not within
the scope of our engagement,

** Based on the S&P general ledger for the period ending 12/31/08, there is a general journal entry dated 12/11/08 in
the amount of $333,445.43, which decreased the management fee expense. It appears, based on our discussions with

Moecker, that this book entry is related to the 2008 Sullivan Distributions reported on the S&P Annual Partner
Staternents.

'® Although we identified the indication that funds were being ecarmarked or paid to Avellino and Bienes from the
S&P Quarterly Management Fee Caleulations, we have not investi gated if arty amounts were in fact actually paid.
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S&P’s Partmers. The resulting cash deficiency was funded by monies retained by S&P

from Partner contributions rather than by redemptions and withdrawals,"”

Table 4
CaPmﬂ thcraveals Partner withdrawals Management Fees Cash Deficiency
received by S&P from disbursed by S&P Balance availible paid by S&P fimded by new
Madoff Y capital cortributions
1993 - 2001 10,329,925 (9,264,491) 1,065,434 (1,657,952) (592,518)
2002 - 2008 21,595,000 (40,893,472) (1 9,298,47’2)r (4,741,151) (24,039,623)
5 31,924925 § (50,157,963) §  (18233,038) §  (6,399,103) $ (24,632,141

Overall Management of the Partnerships

Appointment of Managing Partners and death of Powell

Pursuant to Section 8.01 of the P&S Partnership Agreement and S&P Parinership Agreement
(collectively, the “Partnership Agreements™), “day-to-day operations shall rest exclusively with the
Managing General Partners, Michael D. Sullivan and Greg Powell.” According to Section 5.01, the
Managing General Partners were entitled to 2 total of twenty percent of the capital gains, capital losses,

dividends, interest, margin interest expense and all other profits and losses attributable to the Partnerships.

Under Section 8.02 of the Partnership Agreements, the Managing General Partners were
“authorized and empowered to carry out and implement any and all purposes of the Partnership.” While
the Partnerships could have, under Section 8.06 of the Partnership Agreements, “as many Managing
General Partners as the partners ... shall determine to be in the best interest of the partnership,” at the
commencement of the Partnerships, two Managing General Partners were appointed suggesting that

management by two Managing General Partners was in the best interest of the Partnorships.

Notwithstanding the Partnerships® initial structure noted above and the requirement of Section
8.04 that quarterly meetings be held, upon the death of Greg Powell in August of 2003, we are advised

that no successor Managing General Partner was ever elected nor was any Partnership meeting called by

"7 As illustrated at Table 3 above, the total cash contributions from partners and monies remitted to S&P by Madoff’
is $22M. As illustrated at Table 4 the total cash deficiency is $24M. It is unclear as to if or how this difference was
funded, which difference could be attributable to the differences between actual bank activity and amounts posted to
the S&P Annual Partner Statements, For purposes of our analysis at sections vi and vii below, the S&P Annual
Partner Statements were not relied upon and therefore reconciliation of same does not affect our analysis of net
capital balances.
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the Sullivan, the remaining Managing General Partner, to hold such election. While there does not appear
to be a requirement for more than one general partner, it is unclear whether the majority of the partners

must approve any changes of this nature.'

Following the death of Mr. Powell, Sullivan registered Michael D. Sullivan & Associates, Inc.
(“Sullivan Inc.”) in September of 2003, and, beginning in late 2003, allocated the entirety of the
Managing General Parter’s twenty percent share of profits to Sullivan Inc. As noted above, it is unclear
whether Mr. Sullivan had this authority absent an affirmative vote of the majority of the Partners, or
whether such vote was needed pursuart to section 8.06 of the Parinership Agreement(s)

Use of New Investments contributed by Partners

Section 5.02 provides that “Distributions of PROFITS shall be made at least once per year...[or]
within ten (10) days after the end of each calendar quarter... ” Therefore, it raises the issue of whether the

519

Managing General Partners were required to distribute only actual *profits®” to partners, and not fresh

capital contributions of other Partners into the Partnerships.

As discussed above and illustrated in Tables 1 through 4, particularly afier Powell’s death in
2003, it would appear that Sullivan routinely withheld Partners’ fresh investments that would have
otherwise been invested into Madoff, for the purposes of funding management fees or distributions to

other Partners, which may not be in accordance with the Partnership Agreements.

In connection with the funds withheld from Partners’ new investments to fund distributions to
other Partners, since there was no cash going to or coming from Madoff, Sullivan made accounting
entries to record the activity in the Partners’ capital accounts and related increase/reduction of investment
in Madoff.

Payments made by P&S to Kelco and lox issues

P&S made direct payments to Kelco Foundation (“Kelco”) during the years 1993 through 2008
totaling $744,799.08, comprising a portion of the total management fees paid to managing general

% Article 8.05 of the Partnership Agreements provides that an affirmative vote of 51% of the Partners (in interest,
not in number) was required for the appointment of or removal of a managing general partner, and further, that the
Partnerships shall have as many managing general partners as the Partners, by an affirmative vote of 51% (in
interest, not in number} shall determine to be in the best interest of the Partnership.

* Although certain gains were recorded by the Partnership, as previously discussed, as a consequence of exclusively
investing in a Ponzi Scheme, the Partership recorded profits solely from its investraent in Madof¥.
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partners. The payments made to Kelco were calculated based on a percentage of the gain related to
certain Partners of P&S™.

P&S reported the payments to Kelco on its tax returns as “Charitable Contribution” as opposed to
their proper classification as a management fee expense. Although we have not analyzed the effect of this
treatment to individual Partners, there may have been a negative tax consequence to some (or all) of the
Partners for amounts that may not have been deductible due to their characterization as charitable
contributions rather than management fees. Additionally, it is likely that Sullivan did not report the
amounts paid to Kelco as management fee income and therefore would have received an inappropriate tax

benefit in connection with the way P&S reported the payments to Kelco as charitable contributions.

Based on the foregoing analysis and observations, it appears that Sullivan did not manage P&S

and S&P in strict accordance with all of Partnership Agreement’(s) provisions.

VL Using sampling methodology to confirm amounts with respect to investment and
distributions utilized in the calculation of the Net Investment Method for distribution of
P&S partnership assets
Under the Net Investment Method, distributions are determined based on each Partner’s net
equity, which is calculated as investment less cash withdrawals or distributions. Moecker provided
Marcum with a spreadsheet titled “1993-2008 by Partner Cash-In Cash-Out - Real Balance (Investment
less distributions)”, hereinafter referred to as the “P&S Spreadsheet™. Far each investor in P&S, the P&S
Spreadsheet identified new investment, distributions, ending balance and cash balance carry forward,

reported on an annoal basis, as illustrated below:

% Based on the P&S Quarterly Management Fee Calculations, total management fees were calculated by P&S based
on 20% of the total gains. Once the total management fee was calculated, a separate calculation was performed to
determine the portion of the total management fee to be paid to Kelco, which calculation inctuded 10% of the gains
for the following investors: Bogaert, Bulger, HG Int’l #1, HG Int’l #2,HGF Ircland, Centro de Capacitacao, Costa,
Crowley, HG Ire, Inc., Frank, HG Compassion, HG Ireland, HG Mombasa, HG Pastoral Juvenil, HG SW Brazil,
Kelly, Kelly Trust, Molchan, Nickens, Paraoquia Santa Luz. See Exhibit 6 for an example of the P&S Quarterly
Management Fee Calculations from the P&S bocks and records.
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Carone Marital Trust No. 1

2004 $ - ¢ 53400000 $  (2400000)"$  510,000.00
2005 $ 51000000 § - 5 (6400000) S 446,000.00
2006 5. 44600000 $ 3000000 §  (32,000.00) $  444,000.00
2007 $ 444,000.00 $ - 0§ (32,00000) §  412,000.00
2008 $ 412,000.00 $ - % (24,00000) 3 388,000.00
Carone Marital Trust No. 1Total _ $ 56400000 $ (176,000.00) $ = 388,000.00

We employed the following methodology to validate the amounts of new investment and distributions as
reported on the P&S Spreadsheet:

*

Step 1: Selecting an appropriate sample for testing:

o

We assigned a sequential ID to each transaction within each investor’s account history. The
total count of such transactions was 630.

Utilizing 95% confidence levels and 10% confidence intervals, we calculated the appropriate
sample size for this population of 630 transactions to be 79 using a statistical sampling
formula.

Based on the above, the sample interval was determined to be 8. (630 / 79, rounded to the
nearest integer).

Starting with transaction ID #1, we derived a sample of 79 transactions using an interval of 8.
(ie. ID #1, #9, #17 etc.)

Additionally, we extended our sample to include transactions exceeding $1,000,000. The
P&S Spreadsheet included 6 such transactions; therefore our sample size was increased to 85.

Our selected sample of 85 transactions represented 40% of all new investments in terms of
dollars (based on total new investments of $27,670,386 in the population) and 46% of all
disbursements (based on total disbursements of $21,898,530 in the population).

Step 2! For each transaction in our sample, we sought to validate the amount of new investment
and/or distributions as follows:

[w]

Moecker provided Marcum with multiple boxes containing investor records. Specifically,
these boxes were organized by year and contained bank statements, copies of checks from
investors for new investment, confirmation letters to individual investors, and copies of
cancelled checks with respect to investor distributions.

Moecker advised that since transactions on the P&S Spreadsheet were reported on an annual
basis, each transaction recorded may in fact represent multiple transactions during the same
year. Therefore, testing a single transaction on the P&S Spreadsheet often involved testing
numerous component transactions and was more labor intensive than anticipated, especially
since investor records were not organized by investor but only by year.

13
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© The 85 transactions included in our sample represented new investment, distributions or both.
With respect to new investment, we confirmed the amount on the P&S Spreadsheet by
reviewing copies of investment check(s) from investors and corresponding deposit(s) per
bank statements, further corroborated by confirmation letter(s) from P&S to individual
investors.

o With respect to distributions, we confirmed the amount on the P&S Spreadsheet by reviewing
copies of cancelled checks made payable to investors and corresponding disbursement per
banking records.

o Our observations were as follows:

»  With respect to investor Acker’s new investment of $100,000 in 2008, we were not able
to locate a copy of his investment check or the confirmation letter from P&S.

»  Certain transactions represented transfers between multiple investment accounts owned
by a single investor. These transactions were not supported by any documentation except
transfer entries which reduced balances in the originating account and a corresponding
increase in the transferee account. No exceptions were noted with respect to such transfer
transactions.

» Subject to the discussion above, no exceptions were noted in our testing of the 85
transactions comprising our sample.

o Based on our sampling methodology, we are 95% certain that the amounts reflecting new
investment and distributions in the P&S Spreadsheet are accurate subject to a margin of error of
10%.

VIL.  Sampling to confirm investor amounts with respect to investment and distributions utilized
in the calculation of the Net Investment Method for distribution of S&P partnership assets
Moecker provided Marcum with a spreadsheet titled “1993-2008 by Partner Cash-In Cash-Out -

Real Balance (Investment less distributions)”, hereinafter referred to as the “S&P Spreadsheet”. For each

investor in S&P, the S&P Spreadsheet identified new investment, distributions, ending balance and cash

balance carry forward, reported on an annual basis, as {ltustrated below:

Eldridge - Terminated , : o

. 2003 e $ 200,000.00 § (4,000,00) " $ _196,000.00
2004 % 19600000 8 {13,00000) & 183,000.00
2005 $ 18300000 $ (208000000 §_ (26,000.00)
2006 $ (2600000 $ (5.228.24) $ (31,228.24)
2007 $  (3L22824) B _8 (31,228.24)
2008 , e 3 (31,22824) 5 (31,228.24)
Eldridge - Terminated Total .- o : $ 0 20000000 § . o 23120824 § (31,228.24)

14
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We employed the following methodology to confirm the amounis of new investment and distributions as
reported on the S&P Spreadsheet;

* Step 1 Selecting an appropriate sample for testing:

o We assigned a sequential ID to each transaction within each investor’s account history. The
total count of such transactions was 1,153.

o Utilizing 95% confidence levels and 10% confidence intervals, we calculated the appropriate
sample size for this population to be 89 using a statistical sampling formula.

© Based on the above, the sample interval was determined to be 13, (1,153 / 89, rounded to the
nearest integer),

© Starting with transaction ID #1, we derived a sample of 89 transactions using an interval of
13, (i.e. ID #1, #14 efc.)

o Additionally, we extended our sample to include transactions exceeding $1,000,000. The
S&P Spreadsheet included 6 such transactions; therefore our sample size was increased to 95.

o Our selected sample of 95 transactions represented 38% of all new investments in terms of
dollars (based on total new investments of $61,974,156in the population) and 42% of all
disbursements (based on total disbursements of $45,555,535 in the population).

* Step 2: For each transaction in our sample, we sought to validate the amount of new investment
and/or distributions as follows:

o Our methodology for testing the S&P Spreadsheet mirrored our testing methodology utilized
for the P&S Spreadsheet, as discussed above.

o Qur observations were as follows:

» Certain transactions represented transfers between multiple investment accounts owned
by a single investor. These transactions were not supported by any documentation except
transfer entries which reduced balances in the originating account and a corresponding
increase in the transferee account. No exceptions were noted with respect to such transfer
transactions, Subject to the discussion above, no exceptions were noted in our testing of
the 95 transactions comprising our sample.

© Based on our sampling methodology, we are 95% certain that the amounts reflecting new

investment and distributions in the S&P Spreadsheet are accurate subject to a margin of error of
10%.

To the extent that discovery in this matter is ongoing, additional information relative to issues

addressed herein may be developed. As such, [ expressly reserve the right to update, amend, supplement,
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or replace this Report in the future if such additional information is provided and/or additional work is

performed.
Respectfully Submitted, 7 p
- ':ffz—-y" - o e
Ba,ny Mukamal CPA/ABV/PFS/CF E/CFF
Partner
Marcum, LLP
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EXHIBIT |

S&P Associates, General Partnership
P&S Associates, General Partnership

Documents Relied Upon

1. S&P Amended and Restated Partnership Agreement, dated December 21, 1994
2. P&S Associates GP Amended and Restated Partnership Agreement, dated December 21, 1994

3. Conservator's Motion for Summary Judgment To: (i) Approve Determination Of Claims, (ii)
Approve Plan of Distribution, And (iii) Establish Objection Procedure
4. Complaint filed by Margaret J. Smith, et al v. Michael D. Sullivan et al, on December 10, 2012
5. Spreadsheets prepared by Moecker based on analysis of S&P and P&S records:
a. List of S&P and P&S checks for the payment of management fees
b. List of checks from S&P and P&S to Bernard Madoff Investment Securities, LLC {("BMIS™
¢. List of deposits to S&P and P&S from BMIS

6. Spreadsheets prepared by Moecker that summarize information reported by S&P and P&S on
partner annual statements as follows;

a. Annual summary by general partner of each general partners capital account beginning
balance, new investments, management fees, expenses, gain (loss) and ending capital balance.
b. Cash-In Cash-Out annual total by partner and resulting net cash investment

7. S&P Tax Returns for the years ending 1993 through 2008

8. P&S Tax Retumns for the years ending 1993 through 2008

9. S&P general ledgers, bank registers, financial statements and trial balances for certain periods
during 1997 through 2008.

10. P&S general ledgers, bank registers, financial statements and trial balances for certain periods
during 1997 through 2008.

11, S&P monthly accounting files for the period of 1993 through 2008

12, P&S monthly accounting files for the period of 1993 through 2008

13. S&P reports from BMIS titled "Portfolio Management Report" for each year end 12/31 from
1993 through 2008

14, P&S reports from BMIS titled "Portfolio Management Report” for each year end 12/31 from
1993 through 2008

15. S&P quarterly management fee calculations prepared by managing general partner

16. P&S quarterly management fee calculations prepared by managing general partner

17. S&P Annual Partners Statements for 2008

18. Conversations with Moecker associates
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P&S Associates, General Partnership

EXHIBIT 2

l

Summary of Management Fee Calculation vs, Management Fee Paid

Notes

2

3

3

Difference
Realized Management Fee Total Management
Gain/(L : Based on Realized | Management Fee Management Fee | Fee Paid v.
Year ain{Loss) Gain Reported on| Paid (Powell & Management Fee Paid to Management
Partner Annual P aid (Powe Paid (Kelco) , s
Statements Partner Annual Sullivan) Powell/Sullivan & | Fees Partner
Statement Kelco Annual
Statements
1993 167,660.01 33,532.00 11,232.90 - 11,232.90 (22,299.10)
1994 249,496.26 49 89924 49,319.09 36,671.31 85,990.40 36,091.16
1995 297,200.68 39,440.14 20,439.66 27,186.22 53,625.88 (5,814.26)
1996 379.928.01 75,985.61 36,741.56 34,741.56 71,483.12 (4,502.49)
1997 502,880.67 100,576.13 52,066.89 51,644.90 103,711.79 3,135.66
1998 552,595.40 110,519.06 49,765.80 47,693.035 97,438.85 {13,060.21)
1999 674,580.88 134,916.21 66,653.12 70,433.85 137,086.97 2,170.76
2000 497.817.76 99,563.56 58,284.14 53,987.01 112,271.15 12,707.59
2001 572,736.66 114,547.33 62,000.00 40,580.47 102,580.47 (11,966.86)
2002 1,195,269.17 239,053.84 121,177.06 53,431.40 174,608.46 (64,445.38)
2003 1,312,064.93 262,309.76 217,946.75 46,411.10 264,357.85 2,048.09
2004 1,546,841.35 309,368.27 268,674.64 51,156.68 319,831.32 10,463.05
2005 1,587,361.73 317,472.36 237,576.60 47,800.24 285,376.84 (32,095.52)
2006 2,433,184.25 486,636.83 382,024.14 67,098.99 449.123.13 (37,513.70}
2007 2,060,694.19 412,138.83 470,398.97 60,952.51 531,351.48 119,212.65
2008 1,769,288.90 338,240.19 323.351.57 55,009.79 378,361.36 40,121.17
$ 15799,600.85 § 3,144,19936 § 2433,652.80 74479908 $  3,178451.97 § 34,252.61
Notes:

(1) Realized Gain (Loss) based on annual summary of partner activity prepared by Moecker based on P&S Annual Partner

Statements.

(2} Management Fee based on annual summary of partner activity prepared by Moecker based on P&S Annual Partner

(3) Management Fee paid based on list prepared by Moecker from P&S bank statements, canceled checks, check registers,
general ledgers and other books and records of the amounts paid by P&S for management fees.
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EXHIBIT 4

S&P Associates, General Partnership

| Summary of Management Fee Calculation vs, Management Fee Paid

Notes i 2&3 4
Difference -
Realized Management Management Fee
. Fee Based on Partner
Gain/(Loss) - . . Management
Year Realized Gain . Statement vs,
Partner Annual Fee Paid
Statements Partner Annual Total
Statement Management Fee
Paid

1993 118,118.92 23,491.31 512171 18,369.60
1994 225,184.89 44 856.00 53,998.85 (9,142.85)

1995 353,714.30 70,742.83 63,267.10 7.475.73

1996 490,306,638 98,061.31 92,754.75 5,306.56

1997 8§20,204.72 162,557.27 162,471.51 85.76

1998 1,183,926.11 227,009.63 218,064.29 8,945.34

1999 1,672,037.67 324,941.65 290,885.36 34,056.29
2000 1,921,805.68 376,947.98 377,369.81 (421,83)

2001 2,549,797 .86 433,730.29 394,018.29 39,712.00

2002 3,380,466.67 565,702.46 495,226.29 70,476.17
2003 3,363,023.66 557,598.76 581,818.33 (24,219.57)
2004 3,123,507.66 531,845.08 573,598.74 (41,753.66)
2005 3,209,248.03 542,994.93 646,954.54 (103,959.61)

2006 4,533,223.10 770,230.04 662,164.37 108,065.67
2007 4,222.857.00 719,229.16 791,388.76 (72,159.60)
2008 3,152,381.78 630,476.36 990,000.00 (359,523.64)
$ 34319,804.73 § 6,080,415.06 $ 6,399,102.70 $ (318,687.64)

Notes:

(1) Realized Gain (Loss) based on annual summary of partner activity prepared by
Moecker based on S&P Annual Partner Statements.

(2) Management Fee based on annual summary of partner activity prepared by
Moecker based on S&P Annual Partner Statements.
(3) Marcum recreated the management fee by partner reported on the annual
gain/losses reported on the summaries prepared by Moecker from the Partner's
Annual Statements. Marcum noted that certain investors were allocated management
fees in the amount of 10% instead of 20% - these investors include the following:
Telecom Profit Sharing, Jolene & Philip Hocott, JS&P, Stacy Foundation and SPJ

Investment.

(4) Management Fee paid based on list prepared by Moecker from S&P bank
statements, canceled checks, check registers, general ledgers and other books and
records of the amounts paid by S&P for management fees.
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-
2008 S1 Mgt. rees Calc

1st QUARTER
Reaglized P/|
Unrealized P/L
sub-total

sub-total
less J Hocott [RA 10%
less P Hocolt IRA 10%
less P/J Hocott 10%
less Festus 10%
less Moss IRA 10%
TOTAL DUE YTD

Accured Tees from 2007
Check #

Management fees 2008
Check #
5789
5782
5795
5796
5810
5812
5819
5821
5830

TOTAL

2008

SPJ Ltd
SPJ Ltd
S&P
S&P
SpJ

Date

Balance

Date
1/2/0
1/7/08
1/10/08
1/16/07
2/11/08
2/22/08
3/3/08
3/6/08
3/26/08

S&P_BANKREG_GL_000785

-

’

587,984.27
123,079.25
711,0863.52
x 20%
142,212.70
-7.03%
-1,209.79
-2.23
-19,903.26
676,65
120,413.74

Amount

0.00

Amount
20,000.00
40,000.00
15,000.00

100,000.00
30,000.00
25,000.00
10,000.00
3C,000.00
15,000.00

ufation

f\\

4/23/08

Fees Due YTD

Less Fees pd YTD
Sub-Total

Less Accrued to A&B
TOTAL accrued to MDS

A&B fees accerued
less payments to Wills
nat fees cwed

thru 1st QTR earnings
projected

2007 deficit

Based on 1st Quarter
Fees projected thru 1Q
Less mang. fees paid YTD
Projected fees due

ProjectedAccrued to A&B
less commiission st Qtr

net income avail

120,413.74
=305,000.00
-184,586.26
-4,324.42
-188,910.68

4,324.42
-3,000.00
1,374.42

120,413.74
-305,000.00
-211,523.88

-1,324.42

-30,313.32

-239,785.88
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10/17/07

2006 S&P Mgt. Fees Calculation
s T

dRBealized P/L
“{Unrealized P/L

L% 20%

lioss J Hocott IRA 10%  SPy Lig
{less P Hocotl IRA 10% SPJ tid

@St G ol fdafrofa

Hless Festus 10% 38P
TOTAL DUE YTD

14 |Accured fees from 2006 $62,516.00

5573 1/22/C7  §54,053.98

1.7.|"5588  split ck ai1707

:|Management fees 2007 -
Choeck # __Date-

5568 /3707

=588 2j22/07
247 (8888 8/1/07
128 |"5588-split ck Co8Atfer
] 5891 . B/57CT .
5600, 3/22/07
.oezv- 3/28/07.

SUBEL A5 0

1853 5836 4/30/07,
36 5640  5/8/07!

38 5649  6/13/07_  20,000.00
3G 5653  B/25/07

41 5681  7/12/07
42 5683 7/17/07

15.000.00

441 . 5690 8/7/07
45 5698 8/27/07 .
46 | o 5702 9/12/07.
37! 5706, 9/24/07

53 TOTAL

13.144,774.26

_ . ...21.97425
sub-total . 3.166,748.51

sub-total o 633,348.70

..o 1.737.87 o
. .-5,801.48
lless P Hocott 10%  S&P 978

-B7,174.45
538,926.34

mflé;ss, payments to Wijlls

Check_# Date:  Amount

Balance  62,516.00

. Amount.
.20,008.00. R
25,000,000
.25,00000
.85,372.76:
20,060.000
LB 000, 00 e
20,000, 00
20,000, 00
FLE L tE DY 15.000.00
PooAfZGAUY: 0 4500000
20,000.00.
. ...20,000.00:
37 5345 6/7,07 . . 3500000

20,000.00.
IIQg 5679 7:’5/‘07: ] ) ZQV,OQO.O‘Q‘

. 60,000.00.
43 . 5686 723107 B “_15”,”0904_.QQ§
. .25,000.00
.25,000.00:
25,000.00;
.20,000.00; e,
: . less commission 3rd Qur

_.het_income avail

580.372.76

" FeesDus YTD  538,926.34
Lees Fees pd YT -560,372.76

B .. Sub-Total  -21,446.42

. Less Accrued to A&B -22.114.92

_TOTAL acerued to MDS = -43,561.34

_ A&B fees accorued 39,269.13

:2,000.080

net fees owed 30,269.13

thru 3rd QTR earnings 588.926.34

e projected 538,098 .34

..Besed on 2nd Quatter

Fees projected thru 207  538,926.34'
Less mang. fees paid YTD. -560.372 78!

Projected fees due; -21,446.42)

. ProjectedAccrued to A&B. -30,269.18

Paid 3rd Qi

S&P_BANKREG_GL_000786
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&P Mgt_. Fees Calc_.ation 7/18/07

MTEF{ - o Fees DueYTD 383,672.31,
{dRealized PL . ..223342840: LGSS Feespd YTD M

| Unreaiized E/.L i 21.841.25. .28,299.55
' sub-total; | :

i sub totaif S o
Hless J Hocoll IRA 0% - SPJ Ltd, -1,240.02 i
less P Hocoll IRA 10% .  SPy it -8 . A&B fees accerued, 28,114.82
Jless P/ Hocott 10%  S&P. " .6.88 " iess payments to Wils_ -6.000.00;
lless Festus 10% - S&P!  -B2.208 netfeesowed . 22,11£.82;
| TOTAL DUE YTD : s

-;Accured fees from 2006 §e2
3 Qheck #
175588 splrt ck

5

e 2nd QTR samings 285.675.31)
~ prolected 383.672.31,

e 6”’07? ...35,000.00:
.6113/07. L.2o00000, P :
Based on 2nd Quarter |
. .. Fees projected thru 2Q;
_Less mang. fees paid YTD.
...Projected fees du

Iess commlsswn 2nd Otr -
) Paid Srd Qtr o o
_V_”!'}Et mcome avail 6,184 63

58,182.58;

et atter 20 O Comm,51,947.86

S&P_BANKREG_GL_000787
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2006 S&P ngt Fees Calcmatnon

_1m_OUAHTEHm;__AM

Realized P/L

Unrealized P/L S -
sub- totalm____ R

‘ &

sub-total
iess J Hocott IRA 10%
less P Hocoﬁ IRA 0%
less P/J Hocott 10% 8&P.
less Festus 10% . S&P.

Check #
"""" 5573
sph! ek i

ﬁ/"ée./o?;,f”

"5588 3/1/07

_...Balance

'fﬂfaJe?_f[

Cariier

S&P_BANKREG_GL_000788

SPS LD
sPyLid

_TOTAL DUE IIQ;MW_”WM."¢MHN;”

"fgﬁggf“””j" R
 20,000.00 '

2/22/07.  25000.00
341407 . 25,600,0

Siaigr
‘ ”37!22/671”" .

001 455 28

x 20%
. 200,293.06

/0/7

. FeesDue YTD
Less Fess pd YTD:

Sub-Total

Less Acé?ued to A

'TOTAL accrued to M,_S

m§§A@@mj];[;;;'

!i.7&9L68

_mQﬁfgﬁiggu;ijfjj.uu
$54,053.98
. 8,462.02

62,518.00

Amnu

20, ooo 00:

. ProjectedAcorued to A&B.

less comm1551on 15 Qtr

fees accgru_qd” )

~3

,170 62.76|

)a¢§am994
-9.493.29.

- 396.71

12,493.29]

DG

8, 493 29‘

) Fees prOJebted thru 4CJ_;_

Less.man..gﬂ fees paid YTD. -16

..Projected fees due

inet

income avail

170,252,76
2160,372.786]
9,890.00

©9,493.29.

-45,697.32)

r

45,300.61
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2006 S&P Mgt. Fees CaICL ation | 3/1/07

R

. Fees Due YTD.  770,230.11:
Fees pd YTD -598,000.
© . 172,230. 115

Realized P 1 4533,223.
Unrealized PIL

less J Hocett IRA 10“/ I
less.P_Hocolt IRA 10% . SPJ.L ...+7,948.02: . ARB fees acccrued 55,834 78!
less P/J Hogott 10% . S&P.  -14.14i  ‘less paymems to Wills . :12.000.00
less Festus 10%

‘netfeesowed . 43,83478
TOTAL DUE YID . : :

il Accured fees from 2005 e
Check #  Date; nt i Year End Adjustments to cash'
5380 212 3}'{] 6: ! A&B  cash owed to MDS as of 12/31. 62,516.00
5 L ..owed 10 A&B L. ."43,834.78

. owed 4th Qir Comrmssssons

Tas00000) T Tthy dth QTR earni -

" Yooooo0
LLJAs.Leono
Lls.600.000

9/21/08
10/2/05

 Fees projected thry 4Q_ 691,414.84,
Less mang fees paid YTD:! 7-.598 000.00]
due: 93,414, B4,

. Pmlectedﬁccrued to A&B..
.30 000,00,
20,000,000 . less comimission 4th Qtr

-43,834.78

..12/28/06°

54,053.98,

net income svail  :35.372.76

¢ :

S8&P_BAMKREG_GL_000788
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es Calculation  (corrected)

1/31/‘0_?_

2005 S&P Mgt. Fe

.AA

B

. €

R E

~ e

less J Hocott IRA 10%

less P Hocott IRA 10%
Jless PrJ Hocott 10%

T T T T T
B o1 S A IR ENAM T B

ito

|less Festus w00
JIO0TAL DUE YTD:

__sub-total

. ...8209,349.82
0.00:

Junrealizea L T g00
L ...3.,209,349.82;

. upstotal

SPJLd
SPJ Litd.
S&P .
JS&R

- Check #

. Chesk #

Balance:

. Date. . Amount

: Date

5345
5348

5373
9379,

5188
5189
5196
5226
. 5230
5253
5256
B258.
5259
5261
5288
5292
5295
...5296:
5303
5304
5308
5332
5337
5338
5341
5343

2/23/05.
2/24/05
3/7/05:

13/29/05
4/5/03

LAJ20/05:.
§/11/08.
5/25/05:
B/r2/m8
6/14/05.
8/27/05 .
L7i6/08;
L 7114:05:
7/28/05:
_.8r1/0s
L 9/8/05

8712705,

L8/27/08,

10/3/08

10/18/05.
(1172405
11/14/05,
11422705,
12/8/05:
12/12/05:
12/28(05

1/25/06

TOTAL

LK e0%

641,869.96
ooalere22
-5,759.85

-10.24

10,000.00

-81.265.71.
. 543,015.14;

LATOBABA
12500000

20,000.00. .
10.000.00° =
-.48,000.00: L
. 15,000.00-
20,000,000
.20,000.00
.2e,Q00.00:
285,000.00. .
15,000.00: .
35,000.00:
L.19.990.00-

. Less Fees pd YTD

Sub-Total

‘Less Accrued to A&B
TOTAL agcrued to MDS

Fees Due Y1D

543,015 14

-592,954 54
»48,939.40]

. :29.164.37

.79,103.77

A&B iees acccryed 41,164.37)

less payments_to Wills
net fees owed.

2004 deficit

_thru_4th QTR earnings

18000000

.30,000.00

- 10,000.00

25,000.00

...20,000.00

- 20,000.90:
20,000.00
20,000.00:
120,000.00
20,000.00:
- 35,000.00¢

10,000.00:. ~ Ba
25,000.000

. Faes projocted thru 4G
' Less fees paid YTD
Projected fees due

less commission 4th Qtr

__het income avail

592.954.54

uarter 80% *

-12,000,001
29,164 37

i
.. 0.00
1543,015.14

projected 543, 975?_4

. 543,015.14
. .582.954 .54

.249,838.40

0.00,

-79.108.77

S&F_BANKREG_GL_000790
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Year 2005
Basis: Adjusted

S &T SSOCIATES GENERAL PARTRERE 3
- Trial Balance

47250
Page !

1 Vear Ended 1 Year Ended
Arcount T Account Deseription ) Dee 31, 2005 Dec 31, 2905
101 A Cssh3avinpsof America 9161949 3173,468.20
135 A Investments-Mudoff 3,474,349 34 34,482 988.00
220 L. Accrued Expenses 78,939.40 11,948.50
22] L Unknown difference 31,639.58 31,639.58 [o7e
286 L Partniers' Capltal (1,020,713,13) (32,244,210.00)
4010 R Dividend [ncome (292,606.97) (292,609.97)
4020 R Short Term Capital Gair/Loss (3,334,095.00) {3,534,095.00)
4030 R OPTIONS GAIN/LOSS 517,355.15 617,355.13
5050 E Muenagement Fees (S&P) 543,015.14 543.015.14
5070 E Office Expense 10,500.00 0,500.00
Total 0.00 0.00
Period Profitf(Loss} 2,655,834.68 2,635,834.68

'If"u ‘{,\V% R EAA

X -]
p-a-o)

AR o 4
TN S eI
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S&FP

PARTNER'S CAPITAL

Beginning per tax return/prior year schedule 12/31/04

Capital Additions:

Capital Withdrawals:

Net before income

Income:
Straddles:

Expense

Net inc

60% fong
40% short
Dividends

Management fee
Accing
Other (adj accr exp)

Expected ending balance

Per Summary Sheet

Difference

S&P_BANKREG_GL_000792

31,223,496
2,973,852
(1,953,139)
32,244,210
(370,413)
3,287,153

282 610 3,208,350

643,016
10,500 (683,515)
2,655,835
34,900,044

34,811,831

88,113

PS 0097




S 8 P 2005 CAP GAIN WORKSHEET

SALE PURCHASE COMMM TOTAL COST GAIN/LOSS

TOTAL GAIN OPTIONS 342,760 188,750 830 187,580 155,180
802,860 474,580 1,834 476,514 326,346

511,520 192,310 2,224 194,534 316,986

1,686,530 360,445 5,699 366,144 1,220,386

3,243,870 1,214,085 10,687 1,224,772 2,018,898

LONG - 60% 1,846,202 728,451 6,412 734,863 1,211,339

SHORT - 40% 1,297,468 485,634 4,275 489,908 807,559

TOTAL L OSS OPTIONS 213,760 911,010 3,001 914,011 (700,251)
26,505 158,510 853 160,363 {133,858)

82,160 727,740 2,754 730,404 (B68,334)

885,450 1,816,215 3,045 1,815,280 (1,133,810

987,875 3,814,475 9,653 3624128 (2,636,253)

LONG - 80% 582,725 - 2,168,685 5,792 2,174,477 (1,581,752}

SHORT - 40% 388,150 1,445,790 3,861 1,449651  (1,054,501)

TOTAL LONG 2,538 g27 2,897,136 12,204 2,909,340 {370,413}

TOTAL SHORT 1,692,618 1,831,424 8,136 1,939,560 (246 842)

TOTAL G/L FROM OPTIONS 4,231,545 4,828,560 20,340 4,848,900 {817,355)
1098-B ST CAP GAIN 348,784,174 345 280,079 3,534,098
Total short term 3,287,153
Total long term (370,413}
Total Cap gain from all sources 2,916,740

S&P_BANKREG_GL_000793

PS 0098




S&F 2005
Accrued Expenses

Due

MDS*
12/31/04 Balances 66,991.50
1/4/2005 {25,000.00)
1/25/2005 {39,000.00)
Accrued 2005 543,015.14
Paid 2005 (557 954 .54)
Balance 12/31/05 {11,347 .80)

Qverpaid.

S&P_BANKREG_GL_000794
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2003 S&P Mgt. Fees Calcutation

{corrected)

7/14/03

A

I |

c ]

o | E i

F |

2nd

tess P/J Hocott 10%

less Festus 10%

Y, JEN EvT EY E
o o Pog - O

E

=
O

3

_ Accrued

B
D} cof

L

™y
L5

i

b
Ry

EERE

L) oY L]
w;

COE G
L+ 4]

H

:

&
0

&

i ]
S

E

I

o g Tl U]

£l 4

i e

oy
Ly

Lheck #
from 2002
1714
1722 -
Bi25
2/28 . .-171.812
Balanc&

L AB58

o ASTS
LABIRL

4590

uarter -

i
. sub-total

sub- total
Iess J Hocol LIRA 10%
less P Hocott. RA 10%

TOTAL DUE YTD

Tt

SsPJLd
SPJ Ld
WBEELL

bate. .
L2010
4/15
...5l5
..blzz
BI27.
C8/10
oBitg
_.B/26
68/30
7014

'fﬁ;éé%”ééﬁ"eﬁu_lf.fﬂ"
. 069.75 . ...
 1,538,485.10

LX.20%

307,897.02
738,07

FeesDue YTD

 Less Feas pd YTD -

_ Sub-Total
o Less Accrued to A&H
‘ TOTAL acgrued to S&F

235585

405

-49.180.96

65.421.09 .

 Amount

-50,000.00

30,000.00

34,005.81 . .. .
280,000.00

. 131,818.33

Agai T
75,000.00

255,421.00
-240.000,00

15,421.09

22,943,24
-7,522.15

.10,080.00
J10,000.00
B,000.00 e
15,000.00 .. '
.29,000.00 e
25,000,000 e L i
35,000,000

, Based on 2nd Ouarter @ 90%

Fees _projected thru 1Q
‘Less fees paid YTD

-240

 344,818.47
D%

) Prmected fees due 1'04 818 47‘

~Acerued to A&B

S&P_BANKREG_GL_000795

22,943.24
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Py A/\;ﬂ?,' - .

S&P Mgt. Fees Calculatioi 2002 1/22/03
A i B i c } o 1 E | F ]
1 4th Quarter Net fees due YTD  604,303.51
2 {Realized P/L 3,335.,920.89 Less Comm. pd. 1st gir. -18,057.57
KN Unrealized P/L 0.00 2nd gtr. -54,072.21
4 sub-total 3,335,920.89 3rd gtr.  -54,767.71
5 X 20% 4th gtr.  -18,400.21
3 sub-total 667,184 .18 Net fees due YTD 459,005.81
7 less J Hocott IRA 10% -1,691.46 Less Fees paid YTD  -425.000.00
T lless P Hocott IRA 10% 5,804 09 TOTAL NET FEES DUE 34,005.81
8 jless P/J Hocott 10% -8.37
10 |less AZB fees (1/277) .55 375.75
11 TOTAL DUE YTD 604,303.51
T2
T3
14 Check # Date Amount Based on_ 3rd uarter
15 | 4214 171 30,000.00 Net fees projected thru 4Q  520,206.58
16 4214 1/3 8,000.00 Less fees paid YTD -425.000.00
KA 4226 1/14 8,000.00 Projected net fees due 95,206.58
N3 4237 1723 22,000.00
To 4261 3/15 20,000.00
(0] 4330 4/16 25,000.00
Yl 4334 4/23 15,000.00
S ] 4348 5/16 10,000.00
1 4352 5/30 10,000.00
X1 4361 6/17 10,000.00
125 | 4365 6/25 16,000.00
26 | 4407 6/27 10,000.00
27 4412 7/16 24,000.00
" 5 | 4417 7/24 10,000.00
¥i3 4420 7/29 10,660.00
30 4427 §/26 10,000.00
3] 4438 9/19 15,000.00
32 4478 9/26 12,000.00
3 3] 4478 10/2 10,000.00
R} 4483 10017 40,000.00
35 | 4487 10/21 15,000.00
56 4492 10/30 15,000.00
37 4496 1117 10,000.00
KIS 4508 11/20 10,000.00
KE) 4508 12/2 15,000.00
30 4517 12/23 25,000.00
a7 4554 12/30 20,000.00
3 2
33
44 Accrued to A&B from 2000 & 2001 §,761.35
3 5 |
76
'3 7 |
3 5
30
50|
DN
51] TOTAL 425.000.00
5 2 |
5 3 | NOTE: $70.226.20 DUE for balance of 2001 fees.
=3 (paid 1/28/02 #4241)
55 |
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S&P Mgt. Fees Calculation 2003 1/22/03
A P8 1 5 ] D° 1§ E i F |

1 1st Quarter Nat fees due ¥YTD 0.00

2 JRealizeg P/L Less Comm. pd. 1st gtr.
. Unrealized P/L p.oo 2nd qtr.

4 sub-total 0.00 3rd gtr.

5 X 20% 4th qtr.
5| sub-total 0.00 Net fees due YTD 0.00
=7 Jless J Hocatl IRA 10% Less Fees paid YTD  -50.000.00
8 |less P Hocott IRA 10% TOTAL NET FEES DUE -50,000.00

9 |lass P/ Hocott 10%

1 0 Jiess ARB fees (1/2)

1 1] TOTAL DUE YTD 0.00

T2

13

14 Check # Date Ampunt Based on 4th Quarter

15 4559 1/14 50,000.00 Net feas projested thru 10Q 127,501.61
18 Less fees paid YTD -50,000.00
T 7] Projected net fees due 77,501.61
18

19

20

21

22
23]

24

251

26
27 |
B o

2 2002 F Due GiT/S&P

30 Accrued to A&B from 2000 & 2001 6,761.35
31 Due from 2002 48.614.40
42 TOTAL accrued A&B 2000-2002 55,375.75
33

34

3 2002 fees allocated for A&B 55,375.75
35 2002 Fees due S&PF 34.005.81
37 JOTAL 2002 Fees Due S&P 89,381.56
38 less ck#4575 dtd 1/22/03 -34.005,81
385 sub-total 2002 fees due S&P 55,375.75
40 {reserved for S&B)

4

472

43

44

45

48
Exd

48
20 |

50

51 TOTAL 50G,000.00

52

53

54

55

S&P_BANKREG_GL_000797
D AT A o
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S&P Mgt. Fees Calculatic..
' ath _Quarier
Realized P/L
Unrealized P/L
sub-total

sub-total
less J Hecott IRA 10%
less P Hocott IRA 10%
less P/J Hogott 10%
lass Festus Stacy 10%

TQTAL DUE YTD
Check # Date
3843 1/1
3847 1/10
3852 /18
3864 2/23
3024 4/1
3838 4/13
3645 4/19
3e47 4/20
3256 5710
3865 §/17
3874 5/30
3976 B/5
4033 6/21
4039 6/28
4043 7/13
4048 7/23
4053 8/6
4056 8/20
4084 B/27
4072 a/1¢
4122 9/28
4125 10/1
4130 10/10
4132 10/14
4134 10122
4138 10/30
4139 11/5
4146 11/6
4150 11/18
4157 11727
41861 12/4
2717 Jan '02
sub-total

S&P_BANKREG_GL_000798

2001
2,549,777.55
0.40
2,549,777.55
® 20%
508,055.51
-1,673.71
-5,873.15

-9.25
-68,573.11

433.726.29

Amgunt
25,800.00
5,060.00
15,800.00
15,000.00
20,000.00
40,000.00
5,000.00
10,4Q0.C0
10,000.00
8,000.00
10,000.00
14,000.00
7,000.00
6,530.00
30,000.00
10,000.00
140,000.00
15,000.00
5,000.C0
10.000.00
15,000.00
5,000.00
10,000.00
25,000.00
€,000.00
8,000.00
6,000.00
5.,000.00
6,000.00
8,000.00
5,000.00
70,226.29

433,726.29

1/22/02

Gross fees due YTD  433,726.29
Lass Comm. pd. 1st qgir, -32,758.46
2nd qtr. -26,296.93
3argd gtr. -26,769.82
4th gtr. -35,725.56
Accrued to A&B Grand Total 4.270.14
Met fees due YTD 307,901.28
Less Net Fees paild YTD -307 . 601.28
TOTAL NET FEES DUE 0.00
Gress Foes paid YTD 433,726.29
less comm. paid YTD & accrued TOTAL -125.825.01
Met fees paid YTD 307,501.28
Net % to S&P of totai P/L 0.12
Based on 0109 & 80%
Net tees projected thru 0112
Less net fees pald & accrued YTD
Projected net fees due 0.00
Gross fees due YTD  433,726.29
Gross Fees paid YTD  433,726.29
Gross Fees payable S&P 0.00
MNOTE: 824,018.29_ pd. 1/16/01 for 0012 gir
{Balance of 2000 Mgt. fees)
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S&P Associates G/P 2001
Port Royale Financial Center
8550 N. Faderal Hwy.

Suite 210
Fi. Lauderdale, FI. 33308-1404

Account Inguiry

171/01 To 12/31/01

1/22/02 Page 1
4:47:36 PM
Account {D# Sre Date Memo Dehit Credit Job

5-1400 Mgt. Fees (S&P)
3843 o) 1/1/C1  Sullivan & Powell 25,000.00
3847 D 1/10/01  Suftivan & Powell 5,000.00
3851 @ 1/18/01  Sultivan & Powell 24,018.29
3852 > 1/18/01  Suilivan & Powell 15,000.00
3864 D 2/23/01 Sullivan & Powel 15,000.00
3924 (03] 4/1/01 Sullivan & Powelt 20,000.00
3838 CD 4/13/01 Sullivan & Powell 40,008.00
3945 D 4/19/01  Sdllivan & Powell 5,000.00
1847 & 4/20/01  Sullivan & Powelf 10,000.00
1956 O 5/10/01  Sullivan & Pawell 10,000.00
3965 > 5/17/01  Sullivan & Powell 8,000.00
3974 G 5/30/21 Sullivan & Powell 10,000.00
3976 o] 8/6/01 Sullivan & Powell 10,000.00
4033 D &/21/01 Sullivan & Powsll 7,000.00
4039 D 6/2B8/01 Sullivan & Powell 8,500.00
4043 a0 7/13/01 Sullivan & Powell 30,000.00
4048 M 7/23/C1 Sullivan & Powetl 18,000.00
4063 D 8/6/01 Sullivan & Powell 10,000.00
4066 D 8/20/01 Suliivan & Powsll 15,000.00
4064 @ 8/27/01 Suflivan & Pawsll 5,000.00
4072 O 8/10/01 Sullivan & Powsll 10,000.00
4122 T 9/28/01 Sullivan & Powell 15,000.00
41285 o 10/1/01  Sullivan & Powstl 5,000.00
4130 D 10/10/01  Sullivan & Powell 10,000.00
4132 C 10/14/01  Sullivan & Powell 25,000.00
4134 o 10/22/01  Sullivan & Powell 6,000.00
4138 > 16/30/01  Sullivan & Powell 6,000.00
4138 O 11/5/01 Sullivan & Powell 6,00Q.00
4146 D 11/9/01 Sullivan & Fowell 5.000.00
4150 @D 11/186/01  Suflivan & Powsll 6,000.00
4157 @ 11/27/01 Sullivan & Powsll 8,000.00
41861 D 12/4/01  Sullivan & Powell 5,000.00

387,518.29 0.00

(;M P gmz\oo@

S&P_BANKREG_GL_000799

B35T0 T
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S&P Mgt. Fees Calculatic

2000

1/18/01

3rg Oua“*er

Fieahzed P

fUnreahzed P/L .
sub totaJ

; subtotal o
Iess J Hocoﬁ IRA 10% L
lless P Hocott IRA 10%
Hess P/J Hocoft 10%
lless Festus Stacy 10%.

less Judg 23 .

.JOTAL DUE YTD

:sub-_tmal'.”

S&P_BANKREG_GL_000800

1,
Custodxan

T20.000.00
.15,000.00.

..i000000 T
~ 16.000.00
.15,000.00.

....15,000.00
~35,000,00

_10,000.00

.30,000.00
10.000.00
1800000

.20,000.0
- 15,000.00

.. Gross feas due YTD!
o Less Comm. pd. 1st gt
921 805 71;‘(_4_ ,

384,361,174

......Gross Fees paid YTD:
_less comm, pa|d YTD:

..5,000.00

Ba'ed on 0 09.

..8,000.00.

Less net fees paid YTD.

L Da000.000
800000

 Gross Fees paid YTD:
Gross Fees payable S&

8,000.00

$4,000.00

(34801829

and atr,

3rd gir.i
_ Ath gtre
Net fees due YTD:
 Less Net Fees paid YTD. -250.

o Net%to &Pt

Net fees_projected thry 0012

. Projected net fees dug

... Gross fees due YTD

348,018,289

+18,330.23
+18,961.81

-30.341,39.

.250,565.10.

348,018.29,

;97,433.19.

250,565,100

1300,678. 12
50.285.10
.80,113.02

348.018.20.
34
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AMENDED AND RESTATED

EARTNERSHIP AGREEMENT
This AMENDED & RESTATED Fartnership Agreement (the ‘Atﬁzemum") is MADE AND ENTERED
MOT!-HSZISTDAYOFDBCEMBER,]“IPmbymdmg or parties whose names and

party
signatures gerucna]lyor er of attorney at the end of this Agreement and whose addresses
arel:.sﬁedm 't"A'mmud‘?mm&MmmgxdinguﬁmPummwiubeﬂamhhedma
Patiner upon written request) (COLLECTIVELY, THE "PARTNERS"). THE TERM “PARTNER” SHALL
ALSO Y TO ANY INDIVIDUAL WHO, SUBSEQUENT TO THE DATE OF THIS AGREEMENT,
JOINS TN THIS AGREEMENT OR ANY ADDENDUM TO THIS AGREEMENT.

WHEREAS, THE PARTNERS, ENTERED A PARTNERSHIP AGREEMENT DATED DECEMBER 11,
1992, ("PARTNERSHIP AGREEMENT*); AND

WHEREAS, PURSUANT TO ;*\RTICLE THIRTEEN OF THE PARTNERSHIF AGREEMENT, THE

- PARTNERS RESERVED THE RIGHT TO AMEND OR MODIFY IN WRITING AT ANY TIME THE

PARTNERSHIP AGREEMENT; AND

WHEREAS, THE PARTNERS BELIEVE IT TO BE IN THEIR BEST INTEREST AND ALSQ THEB BEST
INTEREST OF THE PARTNERSHIP TO AMEND, REVISE AND RESTATE THE TERMS AND
CONDITICONS OF THE PARTNERSHIP AGREEMENT.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES MADE HERERN AND IN

CONSIDERATION OF THE BENEFIT TO BE RECEIVED FROM THE MUTUAL QBSERVANCE OF THE

COVENANTS MADE HEREIN, AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE

ECEH’I‘AND SUFFICIENCY OF WHICH ARE HEREBY ACKNOWLEDGED, THE PARTNERS AGREE
FOLLOWS:

Background

The Partners desire to form a general partnership for the

of engaging in the businesa of
investing. Formdtnmnsideﬂﬁonofﬂ\emuwﬂmvmummhm mg

arhremhmﬁ(ﬁom
creats and wm&mmlﬁudrmm}d in accordance with the Florida Uniform
Partnership Law, on the terms and subject to the conditions set below:

ARTICLE ONE

ORGANIZATION

Name

101 The activities and business of the partnership shall be conducted under the name 5 & P
Associates, General Partnership (the ”Pmmhip‘)milorﬁh,mdunder any variations of this name

that be fiecessary to comply with the laws of other states within which the Parmership may do
bushnn;?ormakeinmmmh.ply . i

1.02 The P ip shall be organized as @ general parinership under the Uniform
Patinership Law of the state of Florida. Following the execution of this ent, the partners shall
executs o cause to be executed and filed any documents or instruments with such authorities that may

benmryorappmp:intefmmﬁmetolimetcmmplywm\aﬂmquimnenuﬁn&mquaﬁﬁcaﬁmoithe

Partnership as a general parimership in any jurisdiction.
: Place of Business and Mailing Address

103 The leghalmofbusinuundmaﬂmsaddrssofdlemm:n}upshaubehmuat
SmNor&Pedw@w:{é ite 210, Ft. Lauderdale, FL 33308, or any such place or places of business

H S&P Assoclates, General
Partnership
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ARTICLE TWO
FURPOSE OF THE PARTNERSHIP
By Consent of Partners

2m The Partrership shali not engage In any businesy except as provided in this Agreement
T i s gl e

. ip {3 to invest, in or on in, in all types o
securities, Including, without limiration, the purchase and sale of and desling in stocks,
bonds, notes and evidences in indebtedness of any persan, firm, enterprise, co tion or assaciation,
whether domestic or foreign; bills of exchange and’ commercial paper; any and all other securities of any
kind, nature of description; and gold, silver, grain, cotton or commoadities and provisions usually
dealt in on exchanges, an the over-the-counter market or otherwise. In general, without limitation of the
" above securities, to condlurt any commodities, future contracts, precious mental, pptions and other
investment vehicles of whatever nature. The Partnership shall have the right to aliow OR TERMINATE
a specific broker, or brokers, as selected by fifty-one (51) Percent in interest, not in numbers, of the
Pariners, and allow such broker, ot brokem, AS SELECTED BY FIFTY-ONE PERCENT (51%) IN
INTEREST, NOT IN NUMBERS, OF THE PARTNERS, 10 have discrerionary irrvestment powers with the
investment funds of the Partnership. ’

ARTICLE THREE
DURATION

Date of Organization

am The Partnership shall begin on mmr{a:; 1993 and shall continue until dissolved as
specifically provided in this Agreement or by applicablelaw.

ARTICLE FOUR
CAPITAL CONTRIBUTIONS

Initia] Contributions
401 Tthnm:dmowled&:thnthmeeobhgamﬂmmmmmdwﬂLm
demand, contribute tc the Partnership the emount of cash set out oppaesite the name of each Partner on
Exhibit A as &n iritia] capital' contribution.

Additional Conbritrutions

402 No Partner shell be required to contribute any capital or lend any funds to the
Partnership except as provided in Section 4.01 or as may otherwise be agreed on by all of the Parinera.

Coniributions Secored
403 Bach Partner grants to the Managing Ganeral Partnars a lien on his or her interest In the

Partnership to secure payment of all contributions and the perfotmance of all obligations required or
permitted under this agreement.

No Priarity
"No Partner shall have any priority over any other Parinier as tm allocations of profits,
mp?tal contti

4.04
losses, dividends, distributions or returns of ions, and no Partner shall be antitled to
withdraw arry part of their capital contribution without at least THIRTY (30) DAYS written notice.

2 S&P Associales, General
Partnerghip
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Capital Accounts
An individual capital aceount shall be maintained for each Partner. The capital account

405
shall consist of that Partner’s initial capital contribution:
increased

a by his or additional contribusions to capital and by his or her share of
Partnership profits transferred to capital; and
b, decreased by his or her share of partnership losses and by distributions to him or her in
reduction of his or her capital.
No Interest on Capital
No Partner shall be entitled to interest on his or her contribution to capital of the Partnership.
ARTICLE FIVE

ALLOCATIONS AND DISTRIBUTIONS

Allacation of Profits and Losses
501 The capital capital loases, dividends, interest, margin interest expense, and all
other and losses table to the Parinership shall be allocated the Partners IN THE

RATIO EACH PARTMER'S CAPITAL ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL
CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY BASIS COMMENCING ON THE
DATE OF EACH PARTNER'S ADMISSION INTQ THE PARTNERSHI? AS FOLLOWS: TWENTY
II;ERCENT (20%) TO THE MANAGING GENEBAL PARTNERS AND EIGHTY PERCENT (80%) TO THE

DISTRIBUTIONS

502 Distributions of'PROPTISuhnllbemdglllmtomperyea:,mdmaybe made at such
other time as the Menaging Genetal Partners shall in their sole discretion determine, and upon the

(10) days after the end of each milender quartes, or to have such distributions remain in the Partnership,
thus i ing the Partner's capital contribution. CASH FLOW SHALL BE DISTRIBUTED AMONG
mm,m RATIO EACH PARTMER'S CAPITAL ACCOUNT BEARS TO THE
AGGRECATE TOTAL CAPITAL CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DALY
BASIS COMMENCING ON THE DATE OF RACH PARTNER'S ADMISSION INTD THE
PARTNERSHIF, FOR ANY FISCAL .YEAR AS FOLLOWS: TWENTY PERCENT (20%) TD THEZ
MANAGING GENERAL PARTNERS AND EIGHTY PERCENT (80%) TO THE PARTNERS.

ARTICLE 5IX
OWNERSHIP OF PARTNERSHIP PROFERTY
Title to Pastnership Property
601 All property aoquired by the Partnership shall be owned by and in the name of the
Partnership, matowmuhipbﬁngwbj:{tm&wo&mizrmmdmdiﬁon?of&ﬁsw:m Each
Partner ywaivmﬂmdghtbnquimparﬁﬂanoImyPummhi‘gpmperrymanypaﬂoiil. The
Partners execitte any documents that may be necessary to refect e?amm}ﬁg’unwmhipoﬁu
assets and shall record the same in the public offices that may be necessary or desirable in the discretion
of the Managing General Partner,
ARTICLH SEVEN
FISCAL MATTERS
Tideto
P‘:zmmhlphuputy
3 : S&P Assoclates, General
Partnership
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701 A complete and accurate inmu:rﬂgFMPARTNERSHIP shall be taken BY THE
MANAGING GENERAL PARTNERS, and a complete and accurate statement of the condition of the
Permershij ahal]bemade_andmaoeounﬁngmmgthghmm shall be MADE ANNUALLY per fiscal
ar BY INDEPENDENT CERTIFIED PUBLIC, ACCOUNTING FIRM. NOT LATER THAN
90) DAYS AFTER THE END OF THE PARTNERSHIP'S FISCAL YEAR THE PARTNERSHIP'S
INDEPENDENT PUBLIC ACCOUNTING FIRM SHALL TRANSMIT TO THE PARTNERS A COPY OF
THE CURRENT PARTNERSHIP TAX RETURN TOGETHER WITH FORM K-1. T?ll:fmﬁ& and losses of
the ing year, to the extent such shall exist and shall not have besn divided peid or distributed
reviously, then be divided and paid or distributed, or otherwise retained by the agreement of the
artners, Distributions SHALL BE made at such time(s) as the General Managing Partners shall in their
discretion deem necessary and appropriate,

Fiscal Year

702 The Bscal of the Partnership for both accounting and Federa! income tax purposes
slmubeginm]muarylofmyear. P

Books and Records

703 PROPER AND COMPLETE BOOKS OF ACCOUNT OF THE BUSINESS OF the
Partnership shall be KEPT BY THE MANAGING GENERAIL PARTNERS AND maintained at the offices

oft!ul’ammhlﬁl.leﬁ'boohmdmdiahﬂbs with reference to all P, transactions.
Each Partner or his or her authorized representative heve access o AND THE RIGHT TO AUDIT
AND /OR REVIEW the Partnership books and records at all reasonable times during business hours.

Method of Accouating
. 704 The books of account of the Partnership shall be kept on a cash basis,

7.05 All rents, payments for Eﬂmsupphpellilm i for i onal fees and

ol jes, premiurns insurance,
disbursements, and other expenses incidental to the Partnership business be paid out of the
Partnership profits or capital and shall, for the of this Agreement, be considéred crdinary and
necessary expenses of the Partnership deductible determination of net profits.

ARTICLE EIGHT
MANAGEMENT AND AUTHORITY
Management and Control

801 Emeptue:lt’pmal'y ided in the Agresment, the management and control of the day-
md"'v?"mﬁﬂw cmemgpﬂ":ﬂhmainmnuuf&umhip shall rest

Managing General Partners, Michael D, Sullivan and Greg Powell. Except as
provided in Artlele FIVE Section 5.00, the Managing General Partners shall receive no salary or other
compensation for their services as such. The Managing Genera] Partners shall devote as much time as
&mydmm?admbhm&wmndmmd ision of the Partnership’s business. The
Managing General

artniers May engage in any activity for personal profit or advantage without the
consent of the Partruera. :

Powers of Managing General Parthers
8.02 The Managing General Partners are authorized and empowered to out and

implement any and all purposes of the Parinership. In that connection, the powers of the General
Managing Partners shall inclade but shall not be Hmit':d to the following: pow

4 S&P Assoclales, General
Partnarship
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to enpage, fire of terminate personnel, attorneys, sccountants or other persons that may be -
visable

X
deemed necessary or ad

b. to open, maintain and clase bark or investment acocounts and deaw checks, drafts or other orders
for the paymient of money

c hbommmy;bmmmm“mdmu i notes, dralts, loan
agmﬂ‘:mdotlm i?sh'ummhmdzndmces' of in}o‘iehed_ ness unbamofﬂuo&:mmhip; and to
secure t of indebtadness mortgage, hypothecation, pledge or rass:Pmentor
arra&rE;mmtp uwﬁtymmuinauo?mypaﬂofd\epmpertythmmedorsubsequm y acquired
by artnership.

d. to take any actions and to incur any on behalf of the Partnership that may be necessary
or advisable in connection with the conduct of the Parinership’s affairs.

e to enter into, make and perform any contracts, agreements and other undertakings that may be
deemed necegsary or advisable for the conducting of the Parmership’ s affalrs

t to make such elections under the tax laws of the United Stated and Florida regarding the
treatment of items of Partnership income, gain, loss, deduction or credit and all ether mattery as they
deem appropriate or necessary,

Ei (TO ADMIT PARTNERS INTC THE PARTNERSHIP NOT EXCEEDING ONE HUNDRED AND

150) PARTNERS UNLESS THR PARTNERS HAVE APFROVED PURSUANT TO SECTION 14.04
THE ADMISSION INTO THE PARTNERSHIP OF MORE THAN ON HUNDRED AND FIFTY {150)

P

. Restrictions on Pariners
803 Without the prior consent of the Managing General Partners ar all of the other
mo&\n?ﬁmermymﬂnmfoﬂhel’mﬁpm )} borrow or lend ; (ii} make, deliver or

t any commerclal paper; (it} execute any securi ent, bond or lease; or (iv)
msdlmypropmyfororufh?amm 1y sgreem

Meelings of the Pariners

804 The Partners shall hold regular quarterly meetings on the 3rd Tuesday during the
months of ) , April, July, and October at 1:00 mnhprhrgeofﬂueofﬂte?mus}u . In the
event such Tt falls on a declared Holiday, meeting will phudunmﬁo}lcwmg;uﬂnw
day. In addition fifty-one percent (51%) in interest, not in numbers, of the Pariners may call a special
meeting to be held at any time after the giving of twenty (20} days’ notice to all of the Partners, Any
Partner may waive notice of or attenidance at any meeting of the Partners, may attend by telephone or
any other ¢ communication device, or may exectte s written consent to tation by
another Pariner or representative. At&cm&ﬁ%w L REVIEW THE ENGAGEMENT WITH
THE PARTNERSHIP OF ANY PROKER OR AND  shall transact any business that may

properly be brought before the the Partners shall designate someone to regular minutes of
aﬂgfp{omedm:rthemmshﬂl plmdhthenﬁnuu@'of&e?nﬂnu:h?

Action without Meeting
8.05 Any action required by statute or by this Agreement to be taken at a meeting of the

Purhmor:nnzsmnﬂxnmybetakenatameeﬂngof&w?nrmmmaybeukmwiﬂwutameeﬂngifa
consent in setting forth the action taken or 1o be taken, shall be signed by all of the Partners
entitled to vote with respect to the subject matter of the consent. That consent shall have the same force
and effect ag @ unanimous vote of the Pariners. Any signed consent, or  signed copy thereo, shall be
placed in the minute book of the Parinership.

Death, Remaval or Appointiment of Managing General Partner -

5 S&P Associates, Qeneral
Partnership
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8.06 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT
CAUSE AS DETERMINED BY THE AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT (51%) in interest,
not in numbers, of Partners. In the event of any such removal, the removed Managing General Partner
shall not be relieved of his obligations OR LIABILITIES to the Partnership and to the other Partners
resulting from the events, actions, or transactions gcowring during the period in which such remove
Managing General Partner served as a Managing Ceneral Parmer. From and after the effective date of
such removal, however, the removed Managing General Partner may be deemed to be a Partner, shalt
forfdtaﬂrighﬁmdobl!ga&omofal&nw lea,andtzua&ashauhtvethesmﬁﬁg
and obligations as a Partner. A MANAG GENERAL PARTNER SHALL BE APPOINTED BY

AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT (51%) IN INTEREST, NOT IN NUMBERS, OF THE
PARTNERS. THB PARTNERSHIP SHALL HAVE AS MANY MANAGING GENERAL PARTNERS AS

THE PARTNERS BY THE AFFIRMATIVE VOTE OF FIFTY-ONE (51%) IN INTEREST, NOT IN

NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE IN THE BEST INTEREST OF THE
PARTNERSHIP. ON THE DEATH OR INOCOMPETENCY OF A MANAGING GENERAL PARTNER,
ANY OO-MANAGING GENERAL PARTNER SHALL CONTINUB AS THE MANAGING GENERAL
PARTNER OR, IF THERE SHALL BE NO (CO-MANAGING GENERAL PARTNER, THEN THE
FARTNERS SHALI, WITHIN TEN (10) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMFPETENCY, APPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDANCE WITH
THE TERMS PROVIDED IN THIS AGREEMENT.

. ARTICLE NINE

TRANSFERS AND ASSIGNMENTS
No Transfer of Asalgnment Without Consent

3.01 No Partner's interest may be tranaferred or assigned without the express written consent
of fifty-one percent (51%) in interest, not in mmnber, of the Partners provided, however, that a Partrier's
interest may be transferred or assigned to a party who at the ime of the fransfer or assignnent is a
Partner. aﬁ:ymmuorawpumﬁmmmmm&mhmmphmbeenmm&tmdm
assipned wha is not at the time of the transfer or assignment o a party bo this Agreement shall be
entitled to receive, in accordance with the terms of the transier or assignment, the net profits to which the
assigning Partner would otherwise be entitled. Except as provided in the preceding sentence, the
trensferee or assignee shall not be a Partner and shall not have any of the rights of the Pariner, unless and
until the traneferee or assignee shall have (i) received the approval of the mmu&mﬂdaim'ﬂ-ﬂs

AGREEMENT, and (ii) accepted and agsamed, in writing, the terms and conditions of this Agreement.
Death of Incompetency of Pariner
9.02 Nedther the death or incos of a Partner shall cause the dissolution of the

Partnership. On the death or incompetency of artnes, the Partnership business shall be continued
mmsmmmmmqﬁ:\qwaﬂoﬁhmd&ndmdoﬂmw
Pariner to continue in the deceased or incompetent Partner's HEIR'S OR SUCCESSOR'S place, or to
mﬁnni&edumdorhmmpe&ntpamm’lmwg\dmmﬂxemhhelﬂsorharintatestmdu
parmership, .

B. If the surviving Partners elect to allow the estate of a dectased Partner to continue in the
deceased Partner's place, the estate shall be bound by the terms and provisions of this Agreement.
However, in the event that the interest of & deceased dres not pase in trust or passes to more
lhanonehehordeﬁmu.mhemhuﬂmofnmhdhkﬂmhdhmnu&tmmbmdfmmd\mﬂw
Partnership shall have the right to terminate immediately the deceased Partner's interest in the
Parinership. In that event, the Partnership shall return to the deceased Pariner's heirs, devises or
me&}hﬁumushﬂwvdueofﬂquﬁpm-dﬂhﬂdeGEEMndm
of termination. .

Withdeawals of Partners
Any Partner MHMW from the Parinership at any given tme; ed, however,

9.0
that the withdrawing Partrer ﬁ?eumm irty (30) days written notice. PARTNERSHIP
SHALL, WITHIN THIRTY (30) DAYS OF RECEIVING NOTICE OF THE PARTNER'S WITHDRAWAL,
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PAY the withdrawing Partner, mmﬂudmvﬂucufhiswhquhpinuutucdnﬂnbdm

ARTICLE ELEVEN as of the date of withdrawal, the withdrawing Fariner or his or her legal

emenhhveshaﬂmhw&dmmmm&w&uacﬁmuduﬂmbhhmdm
the termination of the withdrawing Partner’s interest in the Partmership.

ARTICLE TEN
TERMINATION OF PARTNERS
Events of Default
10.01 The following events shall bs deemed to be defaults by a Partner:
51 tic greement and comhving tht e o PO of o (10 s b et e o

failure from the Managing generel Pariners.

b, the violation of any of the other rowmmoftl-un\gmtmdfuummmmdyarmreﬂut
wolauonMﬂdn(lﬂ)dayf‘ylhwﬁﬁmmﬁuof&\e&ﬂmﬁ\mhm General Partners.

3 THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNITED STATES CR OF
ANY STATE FOR THE RELIEF OF DEBTORS, FILING A VOLUNTARY PETTIION IN BANKRUPTCY
OR FOR AN ARRANGEMENT OR REORCANIZATION OR ADJUDICATION TO BE INSOLVENT OR.
ABANKRUPT, MAKING AN ASSIGNMENT FOR THE BENEFIT OF CREDITORS.

d. SUFFERING 70 BE SEIZED BY A RECEIVER, TRUSTEE, OR OTHER QOFFER AFPOINTED BY
ANY COURT OR ANY SHERIFE, CONSTABLE, MARSHALL OR OTHER SIMILAR COVERNMENT
OFFICER, UNDER LEGAL AUTHORITY AN'YSUBSTANTML PORTION OF ITS ASSHTS OR ALL OR
AWPARTOFMWMPAMMAYHAWMT%PAKWANDSUQ{B
HELD]I\ISU(HOFHCER’SP(EESSIONR)RAPKRICDOF'I‘I-[[RTY(!!J)DAYSDRLONGIR-

3 thenppoinmmtnumiverEnu!lursubmua!lynnnfﬂlehrmu’smndthe&ﬂuub
have the recerver discharged within ninety (%0) days after the appointment.

£ &gbdnginsofmlegﬂacﬁonagmmmbyhborhuaedmda),rasulungml.iﬂguuon
that, in the opinion i the General Managing Fartners or fifty-one (¥1) percent in interest, not in numbers,
nf&ueoﬂt&?arhm-s,crmnmlmdlubmnthlﬁskofmlwmmtofﬁwhmusldppmpety

g. THE COMMITTING CR PARTICIPATION IN AN INJURIOUS ACT OF FRAUD, GROSS

MISREPRESENTATION, EMBEZZLIEMENT OR DISHONESTY AGAINST THE
PAR'I'NERSHIP CR COMMITTING OR PARTICIPATING N ANY OTHER' INJURIOUS ACT OR
OMISSION WANTONLY, WILLFULLY, RECKLESSLY, OR IN A MANNER WHICH WAS GROSSLY
NEGLIGENT AGAINST THE PARTNERSHIP, MOMETARILY OR OTHERWISE, OR BEING
CONVICTED OF ANY ACT OR ACIS GDNSTI'IUIWG A FELONY OR MISDEMEANOR, OTHER
TI'!‘.EREO!’I HAN TRAFFIC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE

1002 On the occurrence of an event of a default by a Pariner, (51} percent in interest, not in
ftumbers, or more of the other Parimers shall have the right o elect to_terminate the interest of the
defaulting Partner without affecting a termination of the Partnershi Thiaalnchonm y be made at any
hmzwithlnm(l]ye&r&omﬂu uut’dehmk.cm gnngﬂudgmlﬁngr'amuﬁw(ﬂd:yawmtm
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notice of the election, %':vlded the default is continuing on the date the notice is given, The defaulting
Partner’s interest shall be retumed to him or her in accordance with the provisions of ARTICLE ELEVEN
OF THIS AGREEMENT.

The defaulting Partner's Partnership interest shall be reduced by the amte amount of any
ouﬂhﬂh;d&hof&wdﬁﬂﬁr&&mhh?maﬂﬁpmdﬂsobyaﬂ ges caused to the
Partnership by the default of the defaulting Partner.

On return to the defaulting Parmer of his or her interest in the Partnership, the defaulting Pariner
shall have no further inberest in the Parmership or its business or assets and the defaulting Fartner shall
execute and deliver as required any assignmenits or other instruments that may be necessary to evidence
and fully AND effectively transfer the inferest of the defaulting Partner to the non-defaulting Partners. If
the appropriate instrumenta are net delivered, after notice by the Managing General Partner that the

interest is available to the defaulting Pariner, the General Partner tender of the
interest to the defaulting Parmer and executs, as the ting Partner's OF ATTO , any
instruments AS ABOVE REFEREN:

CED. All agree that the General Managing Partniers shail not

have any individual Hability for an Icﬂmhmﬂl:mnmm
No assignment, transfer OR TRRMINATION of a defaulting Partnee’s INTEREST as provided in
this Agreement shall relieve the defaulting Partner from any personal Liability for outstanding
indebtedness, liabilites, Liens or obligations ing to the Partnership that exist on the date of the
assigrument, transfer OR TERMINATION, The default of any Partner under this Agreement shall not
relieve any other Partner from his, her or its interest in the Partnership. '

Foreclosure for Default
10.03 If a Partner ig in default under the terms of this Agreement, the lien provided for in
Article four, Section mmﬁeforeduedw&e General Partner at the option of flty-one
{51) percent IN INTEREST, IN NUMBERS, of the non-defaulting Partners.
Transfer by Attorney-in-Fact
10.04 Each Partner makes, constitutss, and appolnts the Managing General Partners as the

Pariner’s attorney-in-fact in the event that the Pariner becomeas a defaulting Pariner whose interest in the
Parinarship has been foredlosed in the manner prescribed in this Article Ten. On foreclosure, the
MamEngGmeralFarmmmmﬂ\oﬂudmduﬂowedbmumddelimafuﬂauigmmtoroﬁm
transfer of the defaulting partner’s interest in the Partnership and at the Managing General Parmers shall
have no liability to any person for making the assignment or transfer.

Additional Effects of Defanlt

10.05 Pmsu!tofmyof&nermmdiespmﬂmdbyﬂﬁs;\rﬁdeTmlhaumtﬂadudepumuitof
any other remedies aflowed by law, nor shall pursuit of any remedy provided In this Agreement
mmgtunnbrﬂeituumwg_vgnofmy mmtmwmﬂmW?wm;pmm
any damages accruing to them by reason of the on o terms, provisions
mvmmeomdncdh\&lhAgxmmt_by i

ARTICLE ELEVEN
VALUATION OF FARTNERSHIP INTERESTS
* Purchase Price of Parinership Interests

1101 The full purchase price of the Partnership interest of a deceased, incompetent, withdrewn
ot terminated Partner shall be a0 amount equal to the Partner's capital and i 18 as the apy
on the Partnership books on the date of death, incompatence, -wi al or termination and adjusted to
include the Partner’'s distributive share of any Partnership net profits or losses not previousty credited to
or charged against the income and capital accounts, gdeﬂn&dngtheammtpayahlemﬂuﬂﬁa
Section, no shanbe:mibuudmﬂn%ndmﬂdmepmhip,mdldeqmupmﬁsimsbaﬂbe
make for any sxisting contingent liabilities of the Partnership. -

ARTICLE TWELVE

TERMINATICN OF THE PARTNERSHIP
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Termination Events

1201 The Partnership SHALL be terminated AND DISSOLVED UPON THE FIRST TO
OCCUROFTHEFOU.DWNG

a, UPON THE SALE OF ALL QR SUBSTANTIALLY ALL OF THE ASSETS OF THE
PARTNHERSHIF, UNLESS SUCH ASSETS ARE REPLACED BY SIMILAR ASSETS WITHIN A
REASONABLE TIME FOR THE PURPOSE OF CONTINUING THE PARTNERSHIF BUSINESS;

b at any time on the WRITTEN affirmative vote of AT LEAST fifty-one (51) percent in interest, not
in numbers, of the Partners; AND

as otherwise provided in thin t, on the occurrence of any other event that under
pro Agreemen y

theU niform Partnerahip Law would require the dissolution of general

Distribution of Assets
1202 Ontermimﬂou.dlel’nrmﬂp’buslnmshdlbewound as timely as in praciieal
under the circumatances; the Partmership’s assets shall be ltedasmllowu.“%i) first to ent of the
cu‘lstandmgl’mmlnphahﬂlies. ) Elmtnnrewmof Pariner’s capital in with their
Partnerchip inmh. be distributed according to the terms of Artice Five;
provided, however, that %Gumll’ﬂmm y Tetain a reserve in the amount
determine advisable for any contingent t] such time as that liability is satisfied or di
lfﬁw]’nlmr‘scapihlhubemumed. the balance’ of the reserve shall be distributed in

accordance with Article Five, otherwise, capital shall be returned in accordance with their Partnership
interestz, and then any cemaining sums be distributed in accordance with Article Five.

ARTICLE THIRTEEN
AMENDMENTS
In Writing
Subject to the provisions of Artide B.01 and 8.02, this Agreement, except with

13.01 respect 1o
vmmdﬂglxboimﬁ;“arhmma ¥ be amended or nwdlﬁedmwﬁﬁngatanyﬂmebythea;reemmtof
Partners owndng ly atlsast fifty-one (51) percent in interest, not in numbers, in the Parinership.

ARTICLE FOURTEEN
MISCELLANEOUS
Partners
1401 THE PARTNERSHIP MAY ADMIT AS A PARTNER ANY CORPORATION,
INCLUDING AN ELBCTTNG SMALL BUSINESS CORPORATION (“S9 CORPORATION") AS THAT
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (*IRC"), CERTAIN

EMPLOYEE BENEFIT PLANS INCLUDING PENSION PLANS, AND CERTAIN TAX EXEMFT
CRGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS (“TRA*), AS DEFINED IN

g S&P Associates, General
Partnarship

PS 0115




THEIRC_ IT WILL BB THE OBLIGATION OF ANY CORPORATE, BENEFIT PLAN, OR TAX EXEMPT

ENTITY PARTNER TO COMFLY WITH ALL STATE AND FEDERAL LAWS, RULES AND
RECULATIONS GOVERNING ITS EXISTENCE AS IT RELATES TO BECOMING A PARTNER IN THE
PARTNERSHIF, WHETHER OR NOT AN ENTITY CAN BECOME A PARTNER OF THE
PARTNEHRSHIF, WILL DEPEND UPON ITS CHARACTER AND LOCAL LAW, EACH PARTNER, IF
NOT AN INDIVIDUAL, SHOULD CONSULT WITH THEIR OWN ATTORNEY AS TO ANY
LIMITATIONS OR QUALIFICATIONS OF BEING A PARTMER IN THE PARTNERSHIP, THE

ASSIME
THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP IS IN FACT
UNDER ITS8 GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHIP. THE
PARTINERSHIP SHALL HAVE NO DUTY TO INQUIRE AND SHALL HAVE THE TIGHT TO ASSUME
THAT ANY ENTITY APPLYING AND BBCOMING A PARTNER IN THE FARTNERSHIP 15 IN FACT
UNDER ITS GOVERNING LAWS, ENTITLEC TO BR A PARTNER IN THE PARTNERSHIP.

FURTHERMORE, A PARTNER , IFO'IHER'I'H.ANANNDNIDUALMLBH
REQUIRED TQ DESIGNATE TO THE MANAG]NG GENERAL PARTNER PRIOR TO ADMITTANCE
IN THE PARTNERSHIP, A FERSON UPON WHOM ALl NOTICES RELATING TO THE
PARTNERS!—III'ANDSHALLBETHEONLYPERSONON BEHALF OF THE PARTNER THE
PARTNERSHIP WILL BE REQUIRED TO BE BOUND BY AND COMMIUNICATE WITH WHEN
NECESSARY. FURTHERMORE, AND IN THIS REGARD, ALL DISTRIBUTIONS TO BE MADE TQ THE
PARTNER PURSUANT TO THIS SECTION AND THIS AGREEMENT SHALL BE MADE ONLY TO
THE PARTNER'S REPRESENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARTNERSHIP SHALL
NOT BE OBLIGATED TQ MAKE DISTRIBUTIONS TO ANY OTHER PERSON WHO HAS AN
INTEREST IN A PARTNER. FPAYMENT TO SUCH PARINER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER.

IRA ACCOUNTS

1402  NOTICE IS HEREBY GIVEN TO ANY PARTNER QONSISTING OF AN IRA ACCOUNT THAT
THE PARTNERSHIF 18 NOT ACTION A8 A FIDUCIARY ON BEHALF OF THE IRA ACCOUNT.

LIMITATIONS ON LIABILITY

1403 THE PARTNERS SHALL HAVE NO LIABILITY TQ THE PARTNERSHIP OR TO ANY OTHER
PARTNER FCR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR OMISSIONS
BELIEVED IN GOOD, FAITH TO BE WITHIN THE SCOPE OF AUTHORITY CONFERRED BY THIS
AGREEMENT. THE PARTNERS SHALL BE LIABLE ONLY FOR ACTS AND/OR OMISSIONS
INVOLVING INTENTIONAL WRONGDOING, FRAUD, AND BREACHES OF FIDUCIARY DUTIES OF
CARE AND LOYALTY, ACTIONS QR OMISSIONS TAKEN IN RELIANCE UPON THE ADVICE OF
LEGAL COUNSEL APPROVED BY FIFTY-ONE PERCENT (sia;)mmmm,Nmmmmamop
THE PARTNERS AS BEING WITHIN THE SCOPE QONFERRED BY THIS AGREEMENT SHALL
CONCLUﬁVBEVIDBNCEOFGOGDFAHEHOWEVER.MPARTNHRSSHALLNUIBE
TO PROCURE SUCH ADVICE TO BB ENTITLED TO THE BENEFIT OF THIS SECTION.

CARE AND LOYALTY AND THOSE ENUMBRATED IN THIS AGREEMENT QONSISTENTLY WITH
THE OBLIGATION OF GOOD FAITH AND PAIR DEALING.

Additional Paxtners

1404 WPAENKRSPHPMAYADMHUPTUDNBHUNDREDANDFIFH(ISD)PARTNERS
INTO THE PARTNERSHIP IN ACCORDANCE WITH SECTION 6.02. THE PARTNERSHIP SHAL

HAVETHERIGHTWADWTMORE]HANONEHUNDANDFKFTY(ISD)PAKINERSMO
THE PARTNERSHIF ONLY BY THE EXPRESS WRITTEN CONSENT OF FIFTY-ONE PERCENT (51%)
IN INTEREST, NOT IN NUMBER, OF THE PARTNERS. ANY NEW OR ADDITIONAL PARTNER
SHALL ACCEPT AND ASSUME IN WRIFAING THE TERMS AND CONDITIONS OF THIS

SUITAPBILITY
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- permitted to be

1405 EACH PARTNER REPRESENTS TO THE PARTNERSHIP THAT IF THE PARTNER IS NOT AN
ACCREDITED INVESTOR, AS DEFINED IN THE SECURITIES ACT OF 1933, AS AMENDAD (THE
"ACT) (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL PARTNERS
IN WRITING WITHIN TEN (10) DAYS FROM THE DATE OF THAT PARTNER'S ADMIBSION INTO
THE PARTNERSHIP. AN ACCREDITED INVESTOR AS DEFINED IN THE ACT [5: A NATURAL
PERSCN WHO HAD INDIVIDUAL INCOMB OF MORE THAN $200,000.00 IN EACH OF THE MOST
RECENT TWO (2) YRARS OR JOINT INCOME WITH THEIR SPOUSE IN EXCESS OF $2300,000.00 IN
EACH OF THE MOST RECENT TWO (2) YEARS AND REASONABLY EXPECTS TO REACH THAT
SAME INCOME LEVEL FOR THE CURRENT YEAR; A NATURAL PERSON WHOSE INDIVIDUAL
NET WORTH (LE, TOTAL ASSETS IN EXCESS OF TOTAL LIABILITIES), CR JOINT NET WORTH
WITH THEIR SPQUSE, AT THE TIME OF ADMISSION INTO THE PARTNERSHIP 1S IN RXCESS OF
$1,000,000.00; A TRUST, WHICH TRUST HAS TOTAL ASSETS IN EXCESS OF $5,000,000.00, WHICH 15

CAPABLE OF EVALUATING THE MERITS AND RISKS INVOLVED IN BECOMING A PARTNER;
ANY ORGANIZATION DESCRISED IN SECTION 501{¢)(3) OF THE IRC, CORPORATION,
MASSACHUSETTS OR SIMILAR BUSINESS TRUST, OR PARTNERSHIP, NOT FORMED FOR THE
SPECIFIC PURPOSE OF ACQUIRING THE PARTNERSHIP INTEREST HEREIN, WITH TOTAL ASSETS
IN EXCESS OF $5,000.000.00; ANY PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED IN
SECTION ﬂl}ﬁ)OFHEACFORANYSAVINGSANDIDAN ASSOCIATION CR OTHER
INSTITUTION AS DEFINED IN SECTION 3a{% (A OF THE ACT, WHETHER ACTING IN ITS
INDIVIDUAL OR FIDUCIARY CAFACITY; ANY BROKER-DEALER RECISTERED PURSUANT TO
mmwmmms)mmm;mmmmmmmm
THE INVESTMENT COMFPANY ACT OF 1940 OR A BUSINESS DEVELOPMENT COMPANY AS
DEFIN'BD!NSECTIONMMQFTEEACT’ANYSMALL BUSINESS INVESTMENT COMPANY
LICENSED BY THE US. SMALL BUSINESS ADMINISTRATION UNDER SECTION 301(c) OR (d) OF
THE SMALL BUSINESS INVESTMENT ACT OF 1958; ANY PLAN ESTABLISHED AND MAINTAINED
BY A STATE, ITS POLITICAL SUBDIVISION, OR ANY AGENCY OR INSTRUMENTALITY OF A

-STATE OR IT8 POLITICAL SUBDIVISIONS, FOR THE BENEFIT OF ITS EMPLOYEES, IF SUCH FLAN

HAS TOTAL ABSETS IN EXCESS OF $5,000.000; ANY EMPLOYEE BENEFIT PLAN WITHIN THE

MEANING OF THE EMFLOYEE RETIREMENT INCOME SECURITIES ACT OF 1974, IF THE

INVESTMENT DECISION I3 MADE BY A PLAN FIDUCIARY, AS DEFINED IN SECTION 3(21) OF

SUCH ACT, WHICH IS EITHER A BANK, SAVINGS AND LOAN ASSOCIATION, INSURANCE
INVESTMENT ADVISO

DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS; AND, ANY

ilﬂﬁ?WPﬂCHALLOPTHBMUIWO“NERSAREACCREDHBDNVETOIEASDEFNED

Notices

14.06 UMesomw?deedhudn,mymﬁmorothzrmmmmimﬁonhm reguired or
be in writing and may be personally served, telecopies, telexed or sent by

Undted States and shall be deemed t have been given when delivered in person, ocruponmcuptuf

'celenopyurtelﬂor&\m(S)Mnmday‘aﬁadapmungltm&mUnﬂzdsmm

certified, when postage y addressed. For thereof, the addresses of the
WWmmmﬂmt‘A'MmhMdemWMgmddwudm
m:urdanuwt&themmcfﬂm!tpemmt :

FLORIDA LAW TO APPLY

14.07 TH]BAGREWTSHALLBEGUVERNBD AND SHALL BE CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATR OF FLORIDA WITHOUT REGARD TO THE
PRINCTPLES OF CONFLICT OF LAWS,

11
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Disputes

14.08 The Partners shall make a good faith effort to setfle any dispute or claim arising under
this Agreement. If, however, the Pariners shall fall 1o resolve a dispute or claim, the Partners shall
submit it to arbitration before the Florida office of the American Arbitration Assoclation. Inmr
arbitration, the Federal rules of Civil Procedure and the Federal rules of Evidence, as then existing, shall
apply. Judgment on any arbritration awards may be entered by any court of competent jurisdiction.

Headings
1409 Section headings used in this are included herein for convenience or

reference and shall not constitute a part of this Agreement for any other purpose or be given any
substantive e

Parties Bound
1410 Th:uAgmemmtnhaﬂbebmdingunmdumreto&wbeneﬁtolﬂwpatheshmﬂumd
their mecuve heirs, executors, administrators, legal representatives, successors and assigns when
permitied by this Agreement.

Severability
141 one or more of the provisions mhedmﬂﬂsAg:mantshaﬂ.brmy
masombehddhwa]ld.‘fl}l'esﬂmunen&rmbhmm tlmtmvaﬁd. gal or unenforceable
provisions shall not affect any other provision oontaimd¥N

Counterparts
1412 This Agreement and any smendments, walvers, corsents or supplements may be

executed in any nmbuofmnﬂpmnd\nfwhkhwhmmmbdmddehwmdshaﬂbedeemed
an original, but all such counterparts together shall corstitute by cne and the same instrument.

Gender and Number
1413 Whenever the context shall require, all words in ent in the male gender shall
be deemed to include the female or neuter gender }';N'DVK‘_’I!\J'E];.\'Iu'.,g?'sem a!lmgularivurdsshall
indude the plural, and alf plural works shall include the singular,

. PﬂntAgnan:nhSupuuded
1414 This ent six es understandings or writtenr or orat a ts
among the parties mpechngwﬂte subfe:t‘dmuumymuimmd herein, & proemer
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9 & P ASSOCIATES, General Partnership
oo SULLIVAN & POWELL
6550 N, Federal Hwy., Suite 280
Ft. Landerdale, FL ‘333081404

1) The Parties hereto have executed this Agreement by the signature and date set forth below.
Bach party signing below herelyy represents and warrants that such party is sophisticated and
experienced [n financlal and business matters and, as & resuit, is in a position to evaluats and

participate in the business and administration of the Partnership.

Date .

Date: =~

3 Distibutions;
T elect to recetve distributions on & quartery basis in the amount of § —
—_Ielect to have my quarterly distribution reinvested in the Partnership.

Tam an aceredited investor as defined below.

. Tamnot an accredited investor,

(i)Apemnw{ , inds ‘-‘.-l-»- m Qy L'n. spouse a combined net
worth, in excess of §1,000,000. Net worth means the excess of total assets at fair market valug, Including
hnmz,hnme&mdﬂﬂngsmdm!nmnbﬂes,wutuhlﬂnbmﬁu.

{li} A person with an individual income {exclusive of any income attributeble to his or her
spouse) in exces of §200,000 in each of the past two years, and that he or she reasonably expects to have
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an individual income in excess of $200,000 during thia . Individual income means adjusted gross
mmunpw&dhrﬁdedhmmhxpuml{:mymMMumbhmaspmmm

owned by & spouse, increased by the amounts (but not including any amounts
a table to a spouse or to property owned by a spouse}: (i} the amount of any tax-exempt interest
income received under Section 103 of the United States Internal Revenue Code of 1986, as amended (the
“Code’),(li)ﬂnammtoﬂouesdalmedualimmdpminnﬂm&dpmnhlpul:‘yomd:m
Schedule B of form 1040, {i1i} any deduction claimed for depletion under Section 611 et 5eq. of the Code
andﬁv)mymmmtbyw}ddlinmwhomlm‘&mm'ul“gnimhubemreduwdinnrrivingat
adjusted gross income pursuant to the previsions of Section 501 the Code.

(1) A person that together with his or her spouse, had a combined income in excess of $300,000 in each
of the past two years, and reasonably expects to have a combined income in excess of $300,000 during this

“EXHIBIT A (How you would like your account titled)
IMPORTANT - Please indicate your beneficiary.
Please include address & phone #.

Name, Address Socie] Security No. or Capital Contribution
Telephone No. and Fax No. Federal ID No.

IMPORTANT - Please indicate your beneficiary.
Please include address & phone .

14 S&P Assoclates, General
Partnarghip

PS 0120




© Q

' [ j“'_ BERNARD L. MADOFF : 212 230.2424
@ Investment Securities . 200 221.2242

885 Third Avesue New York, NY 10022.4834 Telex 235130

Fax 212 486-8178

TAX 1D NO. ACCT# ASSIGNED i

LS1-037) 1858

gmem P V'S Associnres (evdtae FAETNGRSHP
WE 225 N. FepepaL ‘Hw). SuiTe boo
T Dombavs Beatd, L © 33042~
395-782-3500 FAL 3v5- 702.3b02—

TEL. NUMBER . BUSINE RESIDENCE

REG, REP /Va-,/luj Saulbwon V"@l“? *pﬂw‘dj. Maness Lodre.s
WE DEEM THE QUESTIONS CONTAINED IN THIS SECTION TO BE REQUIRED BY THE “KNOW YOUR CUSTOMER" RULE

OF THE NATIONAL ASSOCIATION OF SEGURITY DEALERS, AND, THEREFORE, MUST BE ANSWERED IN FULL

RESIDENCE

NAME OF EMPLOYER (IF HOUSEWIFE, NAME THE HUSBAND'S. EMPLOYER)

EMPLOYER'S ADDRESS

OCCUPATION

BANK REFERENCE AND ADDRESS

OTHER BROKERAGE ACCOUNTS WATH

CLIENT INTRODUCED BY

FOR OFFICE USE ONLY

R R.'S ESTIMATE OF CLIENTS NET WORTH __

IS CLIENT QVER 21 YEARS OF AGE YES NO

HOW LONG HAVE YOU XNOWN CLIENT

CLIENT IS CITIZEN OF

APPROVED BY
DATE SENT TO CLIENT DATE SENT TO CLIENT
MARGIN AGREEMENT MAIL WAIVER FORM
JOINT AGREEMENT MULTIPLE A/G FORM
CORPORATE ACCOUNT FORM CORPORATE RESOLUTION
Affiliated with:

Mueloff Sacurities Iniermtinnsl 1.
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© o

—<STBERNARD L. MADOYF ) ' 212 230.2424
map | Invesiment Securilies BOO 2212242
825 Third Avenue New York, NY 10022.4834 Telex 235130

Fax 212 486-8178

Congress has mandated that all Interest and dividend payors Including banks, corporations and funds must withhold 1
of all dividends or interast paid UNLESS you complete and return the form at the bottom of this page.

Important New Tax Inlormation

"Under the Federal income tax law, you are subject to cerlaln penalties as well as with-holding of tax at a
20% rate ¥ you have not provided us with your comect soclal sectrity numbar or other taxpayer identification
number. Please read this notice carefully.

You (as a payee) are required by law to provide us {as payor) with your correct taxpayer identilication
number. II you are an Individual, your taxpayer identification Is your soclal security number. If you have not
provided us with your correct taxpayer Ideniffication number, you may be subject to a $50 penalty Imposed by the
Internal Revenus Service. In addition, divided payments that wa maks to you may be subject to backup withholding
starting on January 1, 1584,

Backup withholding Is different from the 10% withholding on interest and dividends Lhat was repealed in
1983. If backup withholding applies, payor Is required to withhold 20% of dividend payments made 1o you. Backup
withhalding Is not an additional tax. Rather, the tax llabity of persons subject to backup withholding will be reduced
by the amount of tax withheld. If withholding resuits In an overpayment of taxes, a rafund may ba obtained".

Please a!gﬁ the form and retum it to us,

Thank you lor your cooperation.

{Carporations are exempt from this requirement and should not return this form.)

TOTET SW M S WD W Seh A M e G ek e e Y W G SN W My M M v e S W N M e e e w ww e e

SUBSTITUTE INTERNAL REVENUE SERVICE FORM W-9 .
Account Number{s): , Taxpayer ldentification Number:

| . bE-037125¢
ne____ P45 A&mé‘MﬁWf

wisws 378 N Feleo oy . it oo Aompans Busch, FL

35'05,
(Signature) ng A4 W. Pamsyne Fi

*Under penaitfgs of perjury, | centify that the mbbr shown
on this form is my corect Taxpayer ldentfication Numbe

Please fill in your name, address, taxpayer kientification number, and sign above.

Aflilinted with;

Mudoff Securities Intemationnl Lid,

PS 0122

i




SASOJUN XVL INOON] MO LMERNAIVLS SIL NIVLE 38V

)
N 3
L ere T b W B T e 8 PSR RN
w!jtn Imz_
. DO=ORESLET NI huuq of nh mxcun‘ oc/2t
_ . 1nd oZ% ¥IMW3I3a
0=6LE422 8/L Y X3GNI 00T 4 3 S | €9665 |99 60721
00"9¥£42 /T $ | 09926 9% 60/2T
10 "LYESTIT qUYANDS 3IVIVE
ANNOION WIOA CL b‘;g “SCRTLAS WO St Ei T hiql_r;ﬂ' o b5 oA vy k
m _BSZ1e0-5 w D-¥-€L0VZ-1 z90¢c 4 HIY38 DNYJNDJ
[ 009 J1S AVANIIH ¥¥i03d N $22
,:SQN—
dIHSUNLd NID S3LYIIOSSY § 3 4
e 2L18-98% (T12) XV4
3_JMMﬂw. UopuO] o NIOY MIN “H
el SHILINDIG JUALEIAU .
et A i AH0AVIK 7] QYN
ZZO0L AN 0K Mmon
onoRAY PIRLL $53 HLM [NNOJOY N
~—

PS 0123



C 0

~— 1'BERNARD L. MADOKF 212 230.2424
@ Investment Securities 800 2212242
885 Third Avenue New York, NY 10022.4834 - Telex 235130
Fax 212 486-8178

TJRADING AUTHORIZATION LIMITED TO

PURCHASES AND SALES OF SECURITIES

Gentlemen:

The undersigned hereby authorizes Bernard L. Madoff (whose signature appears below) as his
agent and attorney In fact to buy, sell and trade In stocks, bonds and any other securities in
accordance with your terms and conditions for the undersigned’s account and risk and in the
undersigned’s name, ar number on your books. The undersigned hereby agrees to indemnify and
hold you harmless from, and to pay you promptly on demand any and all losses arising therefrom or
debit balance due thereon. Howsever, in no event will the losses excead my investment.

_ In all such purchases, sales or trades you ara authorized to follow the instructions of Bernard
L. Madoff in every respect concerning the undersigned’s account with you; and ha is authorized to act
for the undersigned and in the undersigned's behalf in the same manner and with the same force and
effect as the undersigned might or could do with respect to such purchases, sales or trades as well
as with respect to all other things necessary or incidental to the furtherance or conduct of such
purchases, sales or trades, :

The undersigned hereby ratifies and confirms any and all transactions with you heretofore or
hereafter made by the aforesaid agent or for the undersigned's account.

This authorization and indemnity Is in addition to (and in no way limits or restricts) any rights
which you may have under any other agreement or agreements between the undersigned and your
firm,

This authorization and indemnity is alsa a continuing one and shall remain in full force and effect
until revoked by the undersigned by a written notice addressed to you and delivered to your office at
885 Third Avenue but such revocation shall not affect any liability in any way resulting from transaction
initiated prior to such revocation. This authorization and indemnity shall enure to the bensfit of your
present firm and any successor firm or firms irrespective of any change or changes at any time in the
personnel thereof for any cause whatsoever, and of the assigns of your present firm or any successor

firm.
Dated, / ‘?/ Z 5;//‘ [

Very truly yours, ﬁfk—ﬂj M | OFS Wﬁ‘m

/ (Cliiant 3{gnature) 7

Signature Of Authorized Agent:

Alfliated with:
Madnfl Seenritien Intemintional 1al,
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ARTICLE FOURTEEN
MISCELLANBODS
Partmers

FAKINERGHIP MAY ATAAT AS A PARYNER ANY (URPORATION.
TLECTING SMALL BUSHNESS CORPORATION {5 CORPORATION™) A5 TEAT

UNDER 5 GOVEENING LAWS, )
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FURTHERMORE. 4 PARTMER , IF OTSER THAN AN DINVIUAL, WIL BS
0 DESIGNIATE TO THE MANACING GENERAL PARTHER. PRIDE. TO
FERSON UPON ALL

ARTNER'S
THE PARTNERSHIP MAY HAVE TOSUCH PARTNER.
] . IRA ACCOUNTS

402 NOTICE IS EERERY GIVEN TCY ANY PARTNER, CONSISTING OF AN [RA ACCOUNT THAT
THE PARTNERGHTP 15 NOT ACTION AS A BDUCIARY ONEREALF OF THE IRA ACCDTINT.

LIOTATIONS ON LIAEILITY
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1495 EACH PARTNER REFRESENTS TO THB PARTNERSHIP THAT I THE PARTNEE 5 NOT AN
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EXHIBIT A (How you would like your account Htled}

IMPORTANT - Please indicate your beneficiary,
Please include address & phone ¥,
mm FexNo, Fodent DA Capltal Gt

IMPORTANT ~ Plegse mdzmﬁe your beneﬁ'cfary
Please include address & phone #.
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Barry E. Mukamal, cea'/prs/aBu/crecre

B Education & Designations

GPA - Certified Public Accountant (1378), *regulated by the State of Florida

PFS - Personal Financial Specialist (1899}, conferrad by the American Institute of Certified Public Accountants
ABV - Aceredited in Business Valuation (2000), cenferred by the American Institute of Certified Public Accountants
CFE — Certified Fraud Examiner (1994}, conferred by the Association of Certified Fraud Examinar

GFF - Certified in Financial Forensics (2009), conferred by the American Institute of Certified Public Accountants

M.B.A,, Accounting and Business Administration, University of Buffalo,
B. 5., Accounting, University of Buffalo

Extensive continued education in the areas of business valuation, forensic accounting, accounting and auditing, as
well as meeting bi-annual requirements for all designations of AICPA and ACFE for continued professional education,

Professional History

Marcum tp, January 7997-present

Mukamal, Appsl, Fromberg & Margolies, P.A., 1982-1997

Laventhal ang Horwath, 1987

American Assurance Group, Treasarer, Insuranse Conglomerate, 1980
Peat, Marwick, Mitchell & Company, 19777980

B Articles, Seminars & Presentations

w “Chapter 7 - Panel Discussion”, University of Miami School of Law, 23rd Annual Bankruptcy Skills Workshop, 2013.

= Bankrupicy Bar Association - Southern District of Flarida; “Bankruptey Skills Workshop” - June 2013 "Chapter 7 -
Panel Discussion on the proper use of exeptions, lien stripping of second mortgages, preparation of bankrupicy
schedules, and the sale of underwater real property by Trustees.”

» American Bankrupicy Institute: "Timeshare and Hotel Bankruptcies” - February 2013

= “Handicapping The Playing Figld: Addressing Frequent Issues In Bankruptey Litigation”, presented at the
AGCA-SFL's Third Annual CLE Ganference

= “Symposium | - Protecting Asset Protection: What Works, What Doesn't and Why”, presented at the
ACTEC 2012 Annual Meeting

= ‘Fiduciary Responsibilities of Professionals in Bankrupicy”, presented at the 2011 Central Florida Bankruptcy
Law Assogciation Anhual Seminar,

u The Ingtitute 33rd Annual - Florida Chapter - “The Financial Distressed Client: Positioning the Client for
Modification, Bankruptey and/or Foreclosure”,

» Florida Fiduciary Forum - Ethics Presentation, 2011,

» “The Bankruptey Process and Bankrupicy Restructuring for Lawyers™, AAJ Winter Convention, 2010, 2011,

2 “Top Ten DSQ Issues in Bankruptey”, Bankruptcy Trustee Association Training Seminars, 2010,

a “Top Ten DSQ Issues in Bankruptcy”, Continuing Legal Education (CLE) Fall Conferance, 2009,

s “Bankruptcy and Marital Debts; Is it Enforceable ar Dischargeable?”, ABA Section of Family Law, 2009, 2010.

2 “Privacy and Security Issues”, 2009 National Association of Bankruptcy Trustess (NABT) Spring Seminar.

w "Taxation Issues Facing The Domestic Relations Practitioner”, Palm Beach County Bar Association,
Family Law CLE Committee presentation.

= “Privacy and Security Issues in a Trustee's Offica and ECF Environment”, National Association of
Bankruptcy Trustees,

& “Keep Your Client From Drowning: How to Deal with Bankrupteies and Fareclosures”, AAML 32nd Annual
Institute - SA Symposium, 2010.

*Licensed by the Stale of Florida

Curricuium Vitae
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Barry E. Mukamal, cPa"/PFS/ABV/CFE/CFF _ Curiculum Vitae coios.

» "Understanding Financial Discovery”, Florida Board, Family Law Financial Accounting and
Cross Examination Seminar.

» "Federal Tax Filing Requirements”, Regional 21 Bankruptey Trustee Association.

a Topics involving financial controls and risk management presented to financial institutions and
organizations involved with distressed properties.

s “The Chapter 7 Debtor From the Perspectives of a Chapter 7 Trustee, v.s. Trustee, and Counsel for a Debtor or
a Creditor”, University of Miami School of Law and Bankruptcy Bar Association, 2010.

BE Range of Experience

A Partner at Marcum i, Barry Mukamal brings more than 30 years of multidiseiplinary experignce to the
firm's Advisary Services division. Experienced in some 30 industries, he successfully addresses complex issues
in bankruptey and insolvency, capital recovery, fraud, business valuation and economic damages.

Mr. Mukamal is a Chapter 7 Panel Trustee in the Southern District of Florida. He has extensive expertience operating
businesses and liquidating their assets in the U.S. Bankruptey Court system as well as in state court proceedings. He
has been appointed as liquidating trustee and/or plan administrator in numerous complex cases requiring administration
and resoluticn of litigation, quantification of economic damages and resglution of claims. As plan administrator or
trustee on several failed commercial real estate projects, Mr. Mukamal has managed and marketed the completion
of construction projects including resolving related creditor claims and construction contractor claims.

Mr. Mukamal has represented debtors, creditors and creditors’ committees in matters of insolvency fraud and
abuse, and has assisted trustees in their asset recovery efforts. He has served as a court appointed receiver and
mediator, and has testified as an expert witness at the local, state and federal level. He has extensive experience
in litigation involving preference transfers and fraudulent conveyances in the context of bankrupt enfities.

Mr, Mukamal's extensive litigation support experience includes matrimonial dissolution, lost profits litigation,
fraud investigations and business valuations. He has been involved in numerous high profile, high-net-worth divorces
involving assets in the U.S. and abroad. In addition, he has been retained in investigations and embezzlement issues
associated with financial fraud schemes such as Ponzi schemes and occupational fraud. His experience also extends
to lost profits litigation, darmages in relation to breach of contract, and personal injury and wrongful death actions.

Mr. Mukamal's testimony for the plaintiff in a patent damage action facilitated a multi million doltar award for the client.

Mr. Mukamal’s involvement with audit and review engagements make him particularly gqualified to address issues
of accounting malpractice and to testify in such areas. He has been involved in audit, review, accounting and tax
engagements ranging from small, closely-held entities to SEC clients in various industries, including insurance,
manufacturing, distribution, real estate, health cars, publishing, agriculture, seafood and aviation,

B Professional & Civic Affiliations
» American |nstitute of Certified Public Accountants (AICPA)
u Florida Institute of Certified Public Accountants (FICPA)
® Association of Certified Fraud Examiners
= Chapter 7 Panel Trustee, Southern District of Florida

I Awards & Recognitions

= 2008 Litigation Key Partner Award Winner, South Florida Business Journal
u 2009, 2010, 2011 & 2012 Top CPAs in Litigation Support in South Flerida — South Florida Legal Guide

*Licensed by the State of Florida
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~ Barry E. Mukamal, cpar/PFs/ABY/CFE/CFF  Curriculum Vitag conines..

B Four Year Case History

Case Name Court Case Number Judge Type of Testimony

MORTGAGES, LTD. DISTRIGT OF ARIZONA CASE NO. DEPOSITION
2-08-BK-07465-RJH

INTEC INC, AND MARG IACOVELLI MIAMI-DADE 04-08791 CA 08 DEPOSITION

v

CLAUDIO OSORIO, ET AL

C & M OIL COMPANY SCUTHERN DISTRICT 04-22801-CV HIGHSMITH TRIAL TESTIMONY

v OF FLORIDA

CITGO PETROLEUM CORPORATION,

SUNSHINE GASOLINE DISTRIBUTORS, INC.

CLAUDIA GOETZ BROWARD FMCEQ7015613 MICHAEL KAPLAN TRIAL TESTIMONY

v

RALPH GOETZ

MARIO'S ENTERPRISES PAINTING MIAMI-DADE 07-21502 CA 20 TRIAL

& WALLCOVERING, INC.

v

VEITIA PADRON INCORPORATED

CLAUDIA POTAMKIN MIAMI-DADE 07-27291 FC-04 ROBERT M. PINEIRQ TESTIMONY

vV

ALAM PGTAMKIN

ELAINE R, BEAME MIAMI-DADE 07-29667 FC {07) BAGLEY TESTIMONY

v

LAWRENCE BEAME

MARIA FERNANDA KEELER MIAMI-DADE 07-29085-FC BERNSTEIN TESTIMONY

V.

JOHN R. KEELER

KEVIN McCARTHY MIAMI-DADE 07-61016-CIV-COHN DEPOSITION

v /HOPKINS

AMERICAN AIRLINES, INC,, AMERICAN EAGEL

AIRLINES AND EXECUTIVE AIRLINES INC.

CREATIVE DESPERATION INC, MIAMI-DADE 08-19067 DEPOSITION

BARRY E. MUKAMAL, AS LIQUIDATING MIAMI-DADE 08-14348-H TRIAL

& D & O TRUSTEE FOR FAR & WIDE CORP

v

ERNST & YOUNG LLP

STEPHENSON OIL COMPANY NORTHERN DISTRICT OF 08-Cv-380 TCK-TLW  |TERENCE KERN TESTIMONY

v OKLAHOMOA

GITGO PETROLEUM CORPORTION

marcurnilo, com
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‘Barry E Mukamal, CPA*/PFS/ABV/CFE/CFF

Curriculum Vitae continued...

B Four Year Case History contq

Gase Name Court Gase Number Judge Type of Testimony
C & M DIL COMPANY ING, NORTHERN DISTRICY 09-CV-36-TCK-TLW TERENGE KERN TESTIMONY
vV OF OKLAHOMOA

CITGO PETROLEUM GORPORATION

STEPHEN M. FULLER MIAMI-DADE 09-00957-FC-07 DEPOSITION
v

DARYL FULLER

AGUSTIN R, ARELLANG, JR. MIAMI-DADE 09-026846 FC (12) DEPOSITION
V

ELIZABETH RAMIREZ ARELLANQ

GRAND SEAS RESQORT PARTNERS - MIAMI-DADE 09-28973 BKC-LMI LAUREL M. ISICOFF TRIAL
CHAPTER 11 / GHAPTER 11

ROBERT K. BLAKE, ET AL BROWARD (9-036447 (07} DEPCSITION /TRIAL
v

JAMES F ELLIS, ET AL

MERENDON MINING {NEVADA, INC. (DEBTOR) | MIAMI-DADE 09-11958-BKC-AJC | A. JAY CRISTOL DEPOSITION
v

MILOW BROST, ELIZABETH BROST ET AL

HOWARD M, EHRENBERG, CHAPTER 7 MIAMI-DADE DEPQOSITION/
TRUSTEE TESTIMONY
v

BDO SEIDMAN, LLP ET AL

GERALD HESTER DISTRICT QF NEVADA 2:09-CV-001170RLH-RJJ TRIAL TESTIMONY
v

VISIGN AIRLINES INC,

THE FLORIDA BAR SUPREME GOURT §C#1-15 & 5C11-16 /[ JUDGE EDWARD DEPQOSITION
v OF FLORIDA FLORIDA BAR FILE NEWMAN, REFEREE

MARK ENRIOQUE ROUSS0 AND #2011-70,598(114)

LEONARDQ ADRIAN ROTH & 2011-70,408(114)

DAVID C. ARNOND MIAMI-DADE 12-13962 CA 40 TESTHONY
v

ASSOCIATION LAW GROUP ET AL

MAURY ROSENBERG MIAMI-DADE 09-13196 BKC-AJG DEPOSITION
vV

DVI RECEIVABLES, XV, L.LC,
U S BANKN. A, ET AL

PS 0143




Barry E. Mukamal, cpa*/PFs/ABV/CFE/CFF  Curriculum Vitae corires.

B Four Year Case History contd

Case Name

Court

Gase Number

Judge

Type of Testimony

MAURY ROSENBERG

W

DVI RECEIVABLES, IV, LLC,
U. 5 BANK N. A, ET AL

MIAMI-DADE

09-13196 BKC-AJC

TRIAL

JOHN CAMPION
v
ESTHER CAMPION

MIAMI-DADE

16-2012-0R-000297 FMC

TESTIMONY
& DEPOSITION

FUSIONSTORM INC.

v

PRESIDIO NETWORKED SOLUTIONS, INC.,
MICHAEL LYTOS, DAVID DUFF, JOHN LOTZE,
GINA KING & YANDY RAMIREZ

1400013677

ARBITRATION

TESTIMONY

CREATIVE DESPERATION INC.

vV

MGSIING., THOMAS JOHN KARAS,
BARBARA FAWCETT, ET AL

FT. LAUDERDALE

08-019067

TESTIMONY

CAPITAL INVESTMENTS USA ING./JOEL
TABAS - TRUSTEE

v

EDWIN EATON TRUST, EDWIN H. ETON
JRINT TAX TRUST, ET AL

MIAMI DIVISION

09-36408 BKC-
LMIA09-35418 BKC-LMI

DEPOSITION

CAPITAL INVESTMENTS USA INC./JGEL
TABAS - TRUSTEE

v

JOSEPH M. LEHMAN

MIAMI DIVISION

09-36408 BKC-
LMI/09-35418 BKC-LMI

DEPOSITION

ANNA INGHRAM
v
SAMER TAWFIK

MIAMI-DADE

10035020 FC (16)

DEPOSITION

DAVID C ARNOLD
v
ASSOCIATION LAW GROUR ET AL-

MIAMI-DADE

12-13962 ca 40

DEPOSITION /
TESTIMONY

MOLINA HEALTHCARE QF FLORIDA INC.
V
PHYSICIAN CONSORTIUM SERVICES LLC

MIAMI-DADE

32-193-00516-10

DEPGSITION

STEVEN EDWARD RUFFE
v

LINDA RUTH RUFFE

MIAMI-DADE

11-36218 FC 07

DEPOSITION

Tarcumilp. com
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B Four Year Case History contq

Case Name Court Case Number Judge Type of Testimeny
DDS HOLDINGS INC. MIAMI-DADE 11-26481-CA-40 TRIAL

']

SANARE LLC AND DOCTOR DIABETIC SUPPLY LLC

TODD LARY/STARBRIGHT SOUTHERN DISTRICT 1:11 GV 23820 TESTIMONY
v OF FLORIDA

BOSTON SCIENTIFIC CORPORATION

QCALA FUNDING LLG MIAM-DADE 11-30957 CA 30 TESTIMONY
v

DELOITTE & TOUCHE LLP

BEUTSCHE BANK AG MIAMI-DADE 11-43773 CA 40 TESTIMONY
v

DELONTTE & TOUCHE LLP

AAMG MARKETING GROUP LLC DBA

AIRLINE ALTERNATIVE MARKETING GROUP DISTRICT COURT OF A-11-640358-C TRIAL

v CLARK COUNTY, NEVADA

ALLEGIANT AIR LLC, ET AL

AMERICAN EDUCATIONAL ENTERPRISES, LLC

v

THE BOARD OF TRUSTEES OF THE INTERNAL

IMPROVEMENT TRUST FUND MIAMI-DADE COUNTY CASE #02-23922 CA 09 DEPOSITION
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S&P Associates, General Partnership
P&S Associates, General Partnership

ATTACHMENT 3

Glossary of Terms l

E

Defined Term

I

Description 1

2008 Sullivan Distributions

Distributions recorded by S&P to partners Ann or Michael Sullivan on 12/31/08 in
the amount of $300,465.51 and partners D.& L. Gail Sullivan on 12/31/08 in the
amount of $31,500,

Avelling Frank J. Avellino

Bienes Michael 8. Bienes

Conservatar Phillip J. Von Kahle

Kelco Kelco Foundation

Madoff or BMIS Bernard L. Madoff Investment Securities, LLC
Marcum Marcum LLP

Moccker Michael Moecker and Associates

P&S P&S Associates, General Parinership

P& S Annual Partner Statements

Spreadsheets prepared by Moecker that summarize the activity {capital account
heginning balance, new investments, management fees, expenses, distributions,
gains/losses and ending capital account balance) for all partniers on an annual basis
based on information reperted by P&S managing general partner on the annual
partner statements.

P&.S Madoff Cash Receipts & Disbursements List

Excel spreadsheets prepared by Moecker of the cash receipts from and cash
disbursements to Madoff for each year from (993 through 20008, which
spreadsheets are based on Moeckers analysis of P&S books and records.

P&S Madoff Portfolio Reports

Summary report prepared by Madoff for P&S titled "Portfolio Management Report

P& S Management Fee Checklist

Excel spreadsheet fist prepared by Moecker of the management fee's paid by P&S,
which Moecker identified through their analysis of P&S books and records.

P& S Management Fees

Pursuant to Article 5.01 of the Partnership agreement, 20% of the capital gains,
capital losses, dividends, interest, margin interest expense and all other profits and
josses attributable to the partnership are to be allocated to the managing general
partners.

P& S Partnership Agrecment

P&S Amended and Restated Partnership Agreement, dated December 21, 1994

P&S Quarterly Management Fee Calculations

Quarterly calculations of management fze's prepared by P&S managing general
partner

P&S Spreadsheets

Excel spreadsheets titled 1993-2008 by Partner Cash-In Cash-Out Real Balance

Partners the general partners of P&S and S&P
Partnerships P&S and $&P collectively

Powell (ireg Powell

Review Period 1993 through 2008

S&P S&P Associates, General Partnership

S&P Annual Partner Statements

Spreadsheets prepared by Moecker that summarize the activity (capital account
beginning balance, new investments, management fees, expenses, distributions,
gains/losses and ending capital account balance) for all partners on an annual basis
based on information reported by S&P managing general partner on the annual
partner statements.

S&P Madoff Cash Receipts & Disbursements List

Excel spreadsheets prepared by Moecker of the cash receipts from and cash
disbursements to MadofT for each year from 1993 through 20008, which
spreadsheets are based on Moeckers analysis of P&S books and records.

S&P Madoff Portfolio Reports

Summary report prepared by Madoff for S&P titled "Portfolio Management Report

S&P Management Fee Check List

Excel spreadsheet list prepared by Moecker of the management fee's paid by P&S,
which Moecker identified through their analysis of &P beoks and records.

5&P Management Fees

Pursuant to Article 5.01 of the Partnership agreement, 20% of the capital gains,
capital losses, dividends, interest, margin interest expense and all other profits and
losses attributable to the partership are to be allocated to the managing general
partners.

S&P Partnership Agreement

S&P Amended and Restated Partnership Agreement, dated December 21, 1994

S&P Quarterly Management Fee Calculations

Quarterly calculations of maragement fee's prepared by S&P managing general
pariner

S&P Spreadsheets Excel spreadshects titled 1993-2008 by Partner Cash-In Cash-Out Real Balance
Sullivan Michael D, Suilivan
Sullivan Inc, Michael D. Sullivan & Associates, Inc,
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P & § ASSOCIATES, GENERAL IN THE CIRCUIT COURT OF THE 17®

PARTNERSHIP and S & P ASSQCIATES, JUDICIAL CIRCUIT, IN AND FOR

GENERAL PARTNERSHIP, BROWARD COUNTY, FLORIDA
CASE NO 12-028324 (07)

Plaintiff, Complex Litigation Unit

v

ROBERTA P ALVES,ET AL,

Defendants.
/

AFFIDAVIT OF EXPERT BARRY MUKAMAL, CPA
STATE OF FLORIDA )
COUNTY OF MIAMI DADE %

BEFORE ME, the undersigned authority, duly authorized to administer oaths and take
acknowledgments, personally appeared Barry Mukamal, who, upon being first duly swomn,
deposes and says as follows:

1 I am a certified public accountant, and a Partner with the firm Marcum, LLP
("Marcum”). On Janvary 17, 2013 this Court entered its Order Appointing Conservator (the
“Order of Appointment™) Philip J Von Kahl (the “Conservator”™) as Conservator for P&S
Associates, General Partnership (*P&S™) and S&P Associates, General Partnership (“S&P”™)
(collectively, the “Partnerships™). Among other things, the Order of Appointment directed the
Conservator to make recommendations with regard to the method of distribution of the
Partnerships assets to the partners.

2. On October 30, 2013, this court entered an Order approving the Conservators
Motion to Retain and Compensate Barry Mukamal and Marcum LLP as an Expert Witness, nun
pro tunc to October 1, 2013 As such, | am familiar with the matters set forth herein and submit

this Affidavit of Expert.
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3 In connection with our employment as an Expert Witness, we were provided with
a spreadsheet for S&P that was prepared by the Conservators financial advisor, Michael Moecker
and Associates (“Moecker”), titled “1993-2008 by Partner Cash In Cash Out - Real Balance
(Investment less distributions™), hereinafter referred to as the “S&P Annual Cash In Cash Qut
Spreadsheet”  The S&P Cash-In Cash-Out Spreadsheet summarized the annual cash
contributions and withdrawals by partner for each year for the life of S&P, including partner
Guardian Angel. Based on the S&P Cash-In Cash-Out Spreadsheet, partner Guardian Angel
made investments in the amount of $5,188,103 52 and received total distributions in the amount
0f $1,298,357.21

4. We were also provided with a second spreadsheet for S&P that was prepared by
Moecker, titled “Summary of Investments and Distribution” (the “S&P Detail Investment &
Distribution Spreadsheet™), which spreadsheet included the detail for the new investments in the
amount of $5,188,103.52 and distributions in the amount of $1,298,357.21 related to partner
Guardian Angel.

5 Using the S&P Detail Investment & Distribution Spreadsheet, we selected a
statistical sample of the new investments and distributions related to partner Guardian Angel to
achieve a 95% confidence level and 90% confidence intervals. We determined a sample size for
testing of 68 transactions. For each fransaction in our sample, we proceeded to confirm the
amount of the investments and distributions listed on the S&P Detail Investment & Distribution

Spreadsheet as follows.
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a.  Moecker provided Marcum with multiple boxes containing investor records.
Specifically, these boxes were organized by year and contained bank statements, copies
of checks from investors for new investment, confirmation letters to individual investors,
and copies of cancelled checks with respect to investor distributions. '

b.  With respect to investments, we agreed the amount on the S&P Detail Investment &
Distribution Spreadsheet to copies of investment check(s) from investors and
corresponding deposit(s) per bank statements, further corroborated by confirmation
letter(s) from S&P to individual investors.

¢ With respect to distributions, we agreed the amounts detailed on the S&P Detail
Investmertt & Distribution Spreadsheet by reference to copies of cancelled checks to
investors and corresponding disbursement per banking records.

d. The S&P Annual Cash-In Cash-Out and S&P Detailed Investment & Distribution
Spreadsheet exclude false profit, including the false profit related to the partners that
were transferred to Guardian Angel through journal entries.

6 As a result of the testing described above, no exceptions were noted.

7 Based upon my analysis and testing, in my opinion the amounts included for
investments of $5,188,103.52 and distributions of $1,298,357.21 in the S&P Annual Cash-In
Cash-Out Spreadsheet and S&P Detail Investment & Distribution Spreadsheet for partner

Guardian Angel are reliable.

! JS&P banking was conducted through S&P bank accounts, therefore we were provided with S&P bank records.
Additionally, we were also provided with Guardian Angel bank statements for the following periads, 6/1/06 —
4/30/13, which statements were incomplete 1 that the majerity of the periods did not include canceled checks or
deposit detail Guardian Angel did not provide bark statements for periods before Jupe 1, 2006.

? During 2002 certain partuers of S&P and IS&P had their entire investment position (including false profit)
transferred via a journal entry from S&P and JS&P to Guardian Angel.
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FURTHER AFFIANT SAYETH NAUGHT

Respectfully submitted,

g

Bary E. Mukamal CPA/PES/ABVICYFE/CFF
Partner

Marcum, LLP

The foregoing instrument was acknowledged before me this 31% day of October 2013 by Barry
Mukamal, who is personally known 1o me and who did take an oath.

Mebriadss Fhndo

Notary Public State of Florida at Large

My Commission Expires: MM 3/, 20/7

q:.uygm,, GEBORAH L. RICNARDS )
Notary Public - State of Fioriey L

g *§ My Comm. Expires Mar 31, 2017
%) Commission # EE 457508
A4 aul'ldﬂd ﬂm:ngh “M m’ Asta,

PS 0151




